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MEMORANDUM

TO: Budget and C o n tro l  B oard D iv is io n  D ir e c to r s

FROM: W illiam  A. M c In n is , S e c r e ta r y

SUBJECT: Summary of B oard  A c tio n s  a t  J a n u a ry  25, 1983 M eeting

The fo llo w in g  i s  a summary of a c t i o n s  tak en  by th e  Budget and C o n tro l  Board 
a t  the r e f e r e n c e d  m e e tin g :

0. Approved th e  m in u te s  of a m ee tin g  h e ld  on J a n u a ry  11 , 1983;

1. R eceived  a s  in fo rm a tio n  a F in an ce  D iv is io n  r e p o r t  on th e  s t a t u s  o f s t a t e  
agency a u d i t s ;

2. R ece ived  a s  in fo rm a t io n  a F in an ce  D iv is io n  FTE p o s i t i o n  o p e r a t io n a l  r e p o r t  
f o r  December, 1982;

3. Approved the fo l lo w in g  c o u n ty  p ro p o s a ls  to  is s u e  i n d u s t r i a l  rev en u e  b o n d s , 
on th e  c o n d i t io n  th a t  th e  r e q u i r e d  re v ie w s  by th e  A tto rn e y  G e n e r a l 's  O f f ic e  
and the S t a t e  A u d i to r 's  O f f ic e  a r e  co m p le ted  w ith  s a t i s f a c t o r y  r e s u l t s :
(a ) F lo re n c e  C oun ty , $ 5 ,0 0 0 ,0 0 0  on b e h a l f  o f th e  La-Z-Boy C h a ir  Company p r o j e c t ;  
and (b) R ich lan d  C oun ty , $5 0 0 ,0 0 0  on b e h a lf  o f  Ram A utom otive C o ., I n c . ,  p r o j e c t ;

4 . Approved a change in  le n d e r  from B an k ers  T ru s t  to  S ou th  C a ro lin a  N a tio n a l  
Bank r e l a t i n g  to  a H orry County p ro p o s a l to  is s u e  n o t e x c e e d in g  $ 1 ,0 0 0 ,0 0 0  
I n d u s t r i a l  R evenue Bonds on b e h a l f  of th e  P e te r s o n  O utdoor A d v e r t i s in g  C orp , 
of SC p r o j e c t ,  on the c o n d i t io n  th a t  th e  r e q u i r e d  re v ie w s  a r e  c o m p le ted  w ith  
s a t i s f a c t o r y  r e s u l t s ;

5. R eceived  a s  in fo rm a t io n  a S ta t e  E n g in e e r  r e p o r t  t h a t  th e  fo l lo w in g  perm anen t 
im provement p r o j e c t s  have  been re v ie w e d  by th e  J o i n t  Bond Review C om m ittee
and r e le a s e d  by s t a f f :  (a )  on Summary 2 1 -8 3 , W inthrop C o lle g e , item  8 ; and
(b) on Summary 2 6 -8 3 , PRT, item  3;

6 . R eceived  a s  in fo rm a tio n  a S ta t e  E n g in e e r  r e p o r t  th a t  th e  fo l lo w in g  W i ld l i f e  
and M arine R eso u rce s  D epartm en t p r o j e c t s  had been r e le a s e d  by s t a f f :  (a )  Yauhannah 
Boat Ramp, e s t a b l i s h  p r o j e c t ,  $ 2 6 ,1 6 0 : and (b ) S o c a s te e  B oat Ramp, e s t a b l i s h  
p r o j e c t ,  $ 1 7 ,1 6 4 . 50;
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7. R ece iv ed  a s  in fo rm a t io n  a S ta t e  F i r e  M arsha l a c t i v i t y  r e p o r t  f o r  D ecember 
1982, and th e  q u a r t e r l y  a c t i v i t y  r e p o r t ;

8. R ece iv ed  a s  in fo rm a tio n  r e p o r t s  on th e  paym ent o f  in te rv ie w e e  t r a v e l  e x p e n se s  
by th e  C o lle g e  of C h a r le s to n ;

9. Heard S e n a to r  D avid T a y lo r ’ s r e p o r t  on th e  r e d u c t  i o n - in - f o r c e  a t  th e  D e p a rt­
ment of M en tal R e ta r d a t io n ’s W h itten  C e n te r  w hich  fo c u s e d  on th e  a p p ro v a l  
p ro c e s s  f o r  th e  t r a n s f e r  of fu n d s  and in  w h ich  he recommended t h a t  th e  L e g i s l a t i v e  
A u d it C o u n c il do a co m p le te  a u d i t  and in v e s t i g a t i o n  o f th e  D epartm en t o f  M ental 
R e ta rd a t io n  and t h a t  a g e n c ie s  be r e q u i r e d  in  th e  f u t u r e  to  in d i c a t e  on any 
t r a n s f e r  r e q u e s t  w henever a r e d u c t io n - in - f o r c e  i s  in v o lv e d  and t h a t  su ch  t r a n s f e r  
r e q u e s t s  be fo rw ard ed  to  th e  G e n e ra l A ssem bly i f  i t  i s  in  s e s s io n  o r to  th e  
S e n a te  F in a n c e  C om m ittee and th e  House Ways and Means C om m ittee i f  th e  G en era l 
A ssem bly i s  n o t in  s e s s io n ;  and a u th o r iz e d  E x e c u tiv e  D ir e c to r  Putnam an d  h i s  
s t a f f  to  rev iew  th e  B o a rd 's  t r a n s f e r  p ro c e d u re , p a r t i c u l a r l y  w here r e d u c t io n s -  
in - f o r c e  a r e  in v o lv e d , and  r e p o r t  back  a t  a f u t u r e  m e e tin g , a f t e r  g iv in g  p re l im in a ry  
a p p ro v a l to  Mr. P u tn a m 's  recom m endations t h a t  any f u t u r e  t r a n s f e r  r e q u e s t s  
in v o lv in g  r e d u c t io n s - in - f o r c e  w ould be  c o n s id e re d  by th e  B udget and C o n tro l
Board i t s e l f  r a t h e r  th an  by s t a f f  and to  a p o l i c y  r e q u i r in g  th a t  any ag ency  
a d o p tin g  a p la n  o r  program  w hich u l t im a te ly  w ould r e q u i r e  a r e d u c t io n  in  i t s  
w o rk fo rc e  to  d i l i g e n t l y  ap p ly  good management p r i n c i p l e s  in  e f f e c t i n g  such  
a p la n  or p rogram  and th a t  such a g e n c ie s  be r e q u i r e d  to  g iv e  th e  B oard and  
th e  G en e ra l A ssem bly a s  much advance n o t i c e  o f th e  e f f e c t i v e  d a te s  of such  
r e d u c t i o n s - i n - f o r c e  a s  i s  p o s s ib l e ;

10. R ece iv ed  a s  in fo rm a t io n  a r e p o r t  by th e  S ta t e  P e rs o n n e l D iv is io n  on r e d u c t io n s  
in - f o r c e  show ing th a t  15 a g e n c ie s  w ere a f f e c t e d  by r e d u c t  i o n s - in - f o r c e  d u r in g
th e  S eptem ber 1 -  December 31 , 1982 p e r io d  and th a t  322 em p loyees w ere r e l e a s e d  
in  th o s e  a c t i o n s  and  t h a t  115 o f th e  t o t a l  in v o lv e d  s t i l l  a r e  a c t i v e l y  se e k in g  
em ploym ent;

11. A greed to  fo rw a rd  to  th e  G en e ra l A ssem bly f o r  i t s  c o n s id e r a t io n  and  im ple­
m e n ta tio n  d u r in g  t h i s  f i s c a l  y e a r  i f  found n e c e s s a ry  r e s o l u t i o n s  r e l a t i n g
to  le a v e  w ith o u t pay f o r  s t a t e  em p lo y ees, to  a r e d u c t io n  o f th e  s t a t u t o r y  
sch o o l term  by up to  f i v e  d a y s , th e  t r a n s f e r  of $ 3 ,0 0 0 ,0 0 0  o f p ay in g  p a t i e n t s  
a c c o u n t fu n d s  o f  th e  D epartm ent o f M en tal H e a lth  to  th e  g e n e ra l  fu n d , an d  
th e  t r a n s f e r  of $500 ,000  from  th e  law en fo rcem en t b u i ld in g  and m a in te n a n c e  
fund  o f th e  Law E nforcem en t T ra in in g  C o u n c il to  th e  g e n e ra l  fu n d , on th e  u n d e r­
s ta n d in g  th a t  B oard members would be p o l le d  r e g a r d in g  any s u b s ta n t iv e  c h a n g e s  
in  th e s e  d r a f t s  p r i o r  to  t h e i r  su b m iss io n ;

12. Was a d v is e d  t h a t  a r e s o lu t i o n  p ro p o sed  f o r  a d o p tio n  by th e  S ta t e  C o lle g e  
B oard o f T r u s te e s  (C o lle g e  o f C h a r le s to n )  r e l a t i n g  to  th e  is s u a n c e  of $ 1 ,7 0 0 ,0 0 0  
F a c i l i t i e s  Im provem ent Bonds had been w ith d raw n ;
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13. A pproved th e  le a s e /p u r c h a s e  of a t r u c k  by th e  D epartm en t o f C o r r e c t io n s  
in v o lv in g  an i n t e r e s t  r a t e  o f  127 o v e r  a f o u r - y e a r  p e r io d ;

14. C a r r ie d  o v e r  r e g u l a r  s e s s io n  ite m s  6 ,  7, 8 ,  10, and 11, r e l a t i n g  to  P r i o r i t y  
Group 1 t r a i l i n g  d raw s. P r i o r i t y  Group 2 p r o j e c t s ,  a p ro p o sed  M otor V e h ic le  
Management p r o v i s o ,  a f u t u r e  C iv i l  C o n tin g e n t Fund r e q u e s t ,  and  B oard agenda 
p ro c e d u re s ,  r e s p e c t i v e l y ;

15. A greed to  h o ld  i t s  n e x t r e g u la r  m e e tin g  a t  9 :3 0  A. M. on T u esd ay ,
F eb ruary  8 , 1983, in th e  G o v e rn o r’ s c o n fe re n c e  room in  th e  S ta t e  H ouse;

16. A u th o r iz e d  th e  E x e c u tiv e  D i r e c t o r 's  O f f i c e  to  e s t a b l i s h  a co m m ittee  on 
ta x  r e p o r t in g  r e q u i r e m e n ts ,  a f t e r  r e c e iv in g  le g a l  a d v ic e  on th e  m a t te r ;

17. R ece iv ed  l e g a l  a d v ic e  on m a t t e r s  r e l a t i n g  to  the  re im b u rsem en t o f  t r a v e l  
ex p en se s  to  s t a t e  em p loyees;

18. C a r r ie d  o v e r  an in s u ra n c e  c o n t r a c tu a l  m a t te r ;

19. A u th o r iz e d  th e  A lc o h o lic  B ev erag e  C o n tro l C om m ission to  a p p e a l  a d e c is io n  
of th e  Employee G rie v a n c e  C om m ittee to  th e  c o u r t s  and a g re e d  t h a t ,  a s  a m a t te r
of p o l i c y ,  th e  a p p e a l in g  ag en cy  sh o u ld  pay th e  c o s t s  o f p r e p a r in g  a l l  t r a n s c r i p t s  
in v o lv e d  in  such a p p e a l s ;

20. A u th o r iz e d  F r a n c i s  M arion C o lle g e  to  s e l l  th e  p r e s e n t  home o f  th e  P r e s id e n t  
o f t h a t  C o lle g e  in  a c c o rd a n c e  w ith  a p ro v is o  in S e c tio n  20 of th e  1982-83 
A p p ro p r ia t io n s  A c t; and

21. R a t i f i e d  a c t i o n s  ta k e n  d u r in g  e x e c u t iv e  s e s s io n .

WAM: dw

015217



MINUTES OF BUDGET AND CONTROL BOARD MEETING

JANUARY 25, 1983_______ 9 :30  A. M.

The B udget and C o n tro l  B oard met a t  9 :3 0  A. M. on T uesday , J a n u a ry

25, 1983, in th e  G o v e rn o r’ s c o n fe re n c e  room in th e  S ta t e  House w ith  th e  fo l lo w in g

members in  a t t e n d a n c e :

G overnor R ich a rd  W. R ile y  
Mr. Grady L. P a t t e r s o n ,  J r .
Mr. E a r le  E. M o r r is ,  J r .
S e n a to r  Rem bert C. D enn is 
R e p re s e n ta t iv e  Tom G. Mangum

A lso  a t t e n d in g  w ere E x ecu tiv e  D i r e c t o r  W. T. P u tnam ; B oard S e c re ta ry

W illiam  A. M c In n is ; G o v e rn o r 's  E x ecu tiv e  A s s i s t a n t  K a th e r in e  M. C la rk e ;  D eputy 

A tto rn e y  G en e ra l F rank  K. S lo a n ; and s t a f f  members of th e  v a r io u s  Board d iv i s i o n s

MINUTES OF PREVIOUS MEETING -  B oard members p r e v io u s ly  had been

fu r n is h e d  a d r a f t  v e r s io n  o f th e  m in u te s  o f th e  m e e tin g  h e ld  on Ja n u a ry  11,

1983.

Upon a m otion  by Mr. P a t t e r s o n ,  seconded  by Mr. M o rr is , th e  B oard

app roved  th e  r e f e r e n c e d  m in u te s  a s  w r i t t e n .

BLUE AGENDA -  B oard members w ere a d v is e d  t h a t  th e  rev iew s r e q u i r e d

in  c o n n e c tio n  w ith  b lu e  agenda  item s 3, A, and 5, r e l a t i n g  to  co u n ty  p r o p o s a ls

to  is s u e  i n d u s t r i a l  revenue  b o n d s, w ere in c o m p le te .

Upon a m otion  by Mr. P a t t e r s o n ,  seconded  by Mr. M o r r is , th e  B udget

and C o n tro l B oard  gave c o n d i t io n a l  a p p ro v a l to  b lu e  agenda item s 3 , 4 , and

5, and ap p ro v ed  a l l  o th e r  ite m s  on th e  b lu e  ag en d a .

B lue agenda item s a r e  i d e n t i f i e d  a s  such  in th e s e  m in u te s .
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(BLUE AGENDA 171) -  The Budget and C o n tro l B oard re c e iv e d  a s  in fo rm a tio n  a

F in an ce  D iv is io n  r e p o r t  on th e  s t a t u s  of s t a t e  agency  a u d i t s .

S t a t e  A u d ito r  Vaughn r e p o r te d  t h a t ,  a s  a  r e s u l t  of th e  F e d e ra l  O ff ic e  

o f Management and B udget C i r c u l a r  A -102 , A ttach m en t P , w hich p ro v id e s  fo r  

th e  s in g le  a u d i t  c o n c e p t ,  th e  b ru n t of a u d i t  work now f a l l s  on s t a t e  a u d i t

a g e n c ie s  and th e  s a v in g s  in v o lv e d  in  th a t  ap p ro ach  a p p e a r  to  a c c ru e  to  th e  

f e d e r a l  governm ent. He n o te d  th a t  p r e s e n t ly  t h e r e  a r e  no s a n c t io n s  in  law 

i f  th e  s i n g le  a u d i t  co n c e p t i s  n o t fo l lo w e d  a lth o u g h  he n o te d  t h a t  th e  a u d i t  

comm unity f e e l s  th a t  i t  i s  o n ly  a m a t te r  o f  tim e b e fo r e  s a n c t io n s  a r e  im posed. 

Mr. Vaughn e s t im a te d  th a t  th e  c o n c e p t in v o lv e s  some 20%-30% more work and

e x p re s s e d  doubt th a t  h i s  e x i s t i n g  s t a f f  w ould be a b le  to  h a n d le  th e s e  a d d i t io n a l

re q u ire m e n ts  in  the  f u t u r e .

In fo rm a tio n  r e l a t i n g  to  t h i s  m a t te r  h a s  been r e t a in e d  in  th e s e  f i l e s

and  i s  i d e n t i f i e d  a s  E x h ib i t  1.

FINANCE DIVISION - FTE POSITION OPERATIONAL REPORT FOR DECEMBER 

1982 (BLUE AGENDA #2) -  The Budget and C o n tro l  B oard re c e iv e d  a s  in fo rm a tio n  

a F in an ce  D iv is io n  FIF. p o s i t i o n  o p e r a t io n a l  r e p o r t  f o r  th e  month of D ecem ber, 

1982.

In fo rm a tio n  r e l a t i n g  to  t h i s  m a t te r  h a s  been r e t a in e d  in  th e s e  f i l e s  

and  i s  i d e n t i f i e d  a s  E x h ib i t  2.

BCB M inu tes
2 -  1 /2 5 /8 3

FINANCE DIVISION -  STATE AGENCY AUDITS STATUS -  DECEMBER 31, 1982
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INDUSTRIAL REVENUE BONDS (.BLUE AGENDA #3 -# 5 ) -  Upon a m otion by

Mr. P a t t e r s o n ,  seconded  by Mr. M o r r is ,  th e  B udget and C o n tro l B oard  app roved

th e  fo l lo w in g  c o u n ty  p r o p o s a ls  to  is s u e  i n d u s t r i a l  revenue  b o n d s , on th e  c o n d i t io n

t h a t  th e  r e q u i r e d  re v ie w s  by th e  A tto rn e y  G e n e r a l ’ s  O f f ic e  and th e  S ta te  A u d i to r 's  

O f f i c e  a r e  co m p le ted  w ith  s a t i s f a c t o r y  r e s u l t s :  ( a )  F lo re n c e  C o u n ty , $ 5 ,0 0 0 ,0 0 0  

on b e h a lf  o f th e  La-Z-B oy C h a ir  Company p r o j e c t ;  and  (b) R ic h la n d  C ounty ,

$ 5 0 0 ,0 0 0  on b e h a lf  of Ram A u tom otive  C o ., I n c . ,  p r o j e c t .

In fo rm a t io n  r e l a t i n g  to  t h i s  m a t te r  h a s  been r e t a in e d  in  th e s e  f i l e s

and  i s  i d e n t i f i e d  a s  E x h ib i t s  3 and 4 , r e s p e c t i v e l y .

Upon a m otion  by Mr. P a t t e r s o n ,  seconded  by Mr. M o r r is ,  the  Board

ap p ro v e d  a change in  le n d e r  from  B an k ers  T r u s t  to  S outh  C a ro l in a  N a tio n a l 

Bank r e l a t i n g  to  a H orry C ounty p ro p o s a l to  is s u e  n o t e x c e e d in g  $ 1 ,0 0 0 ,0 0 0  

I n d u s t r i a l  Revenue Bonds on b e h a lf  o f th e  P e te r s o n  O utdoor A d v e r t is in g  C o rp o ra t io n  

o f S outh  C a ro l in a  p r o j e c t ,  on th e  c o n d i t io n  th a t  th e  r e q u i r e d  re v ie w s  by th e  

A tto rn e y  G e n e r a l 's  O f f i c e  and th e  S t a t e  A u d i to r 's  O ff ic e  a r e  co m p le ted  w ith  

s a t i s f a c t o r y  r e s u l t s .

In fo rm a t io n  r e l a t i n g  to  t h i s  m a t te r  h a s  been  r e t a in e d  in  th e s e  f i l e s

and i s  i d e n t i f i e d  a s  E x h ib i t  5.

GENERAL SERVICES, STATE ENGINEER -  PERMANENT IMPROVEMENT PROJECT 

AC! ION STAFF (BLUE AGENDA //6) -  The B oard  r e c e iv e d  a s  in fo rm a t io n  a S ta t e  

E n g in e e r r e p o r t  t h a t  th e  fo l lo w in g  p erm an en t im provem ent p r o j e c t s  had been 

rev iew ed  by th e  J o i n t  Bond Review  C om m ittee and r e le a s e d  by s t a f f :  (a) on 

Summary 2 1 -8 3 , ite m  8 , W in th rop  C o lle g e ;  an d  (b) on Summary 2 6 -8 3 , item  3,

P a rk s ,  R e c re a t io n  and T ou rism .

In fo rm a t io n  r e l a t i n g  to  t h i s  m a t te r  h a s  been r e t a in e d  in  th e s e  f i l e s

and  i s  i d e n t i f i e d  a s  E x h ib i t  6 .

BCB M in u tes
3 -  1 /2 5 /8 3
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GENERAL SERVICES (STATE ENGINEER) -  PROJECT ACTION BY STAFF ;BLUE 

AGENDA 4*7) -  The B oard r e c e iv e d  a s  in fo rm a tio n  a S ta t e  E n g in e e r r e p o r t  th a t  

th e  fo l lo w in g  W i ld l i f e  and M arine R eso u rce s  D epartm ent perm anen t improvement 

p r o j e c t s  had  been r e l e a s e d  bv s t a f f :  (a )  Yauhannah b o a t ram p, e s t a b l i s h  p r o j e c t  

$ 2 6 ,1 6 0 ; and  (b ) S o c a s te e  b o a t ram p, e s t a b l i s h  p r o j e c t ,  $ 1 7 ,1 6 4 .5 0 .

In fo rm a t io n  r e l a t i n g  to  t h i s  m a t te r  h a s  been r e t a in e d  in  th e s e  f i l e s

and i s  i d e n t i f i e d  a s  E x h ib i t  7.

STATE FIRE MARSHAL -  ACTIVITY REPORT FOR DECEMBER 1982 AND QUARTERLY

ACTIVITY REPORT (BLUE AGENDA #8) -  The Budget and C o n tro l B oard r e c e iv e d  a s

in fo rm a tio n  a S ta te  F i r e  M arshal D iv is io n  a c t i v i t y  r e p o r t  f o r  December 1982

and th e  q u a r t e r l y  a c t i v i t y  r e p o r t .

In fo rm a t io n  r e l a t i n g  to  t h i s  m a t te r  h a s  been r e t a in e d  in  th e s e  f i l e s

and i s  i d e n t i f i e d  a s  E x h ib i t  8 .

INTERVIEWEE TRAVEL EXPENSE PAYMENTS (BLUE AGENDA »9) -  The B oard

re c e iv e d  a s  in fo rm a tio n  th r e e  r e p o r t s  c o v e r in g  th e  paym ent o f in te rv ie w e e  t r a v e l

e x p e n se s  by th e  C o lle g e  of C h a r le s to n  p u rs u a n t to  a u th o ru tv  g ra n te d  by th e

B oard .

In fo rm a t io n  r e l a t i n g  to  t h i s  m a tte r  h a s  been  r e t a in e d  in  th e s e  f i l e s

and i s  i d e n t i f i e d  a s  E x h ib i t  9.
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REPRESENTATIVE MANGUM -  REVENUE BOND FEE POSSIBILITY -  R e p re s e n ta t iv e

Mangum su g g e s te d  th a t  th e  Board look a t  th e  idea  of c h a rg in g  a sm all p e rc e n t

f e e  on th e  is s u a n c e  o f rev en u e  bonds by c i t i e s  and c o u n tie s  to  o f f s e t  adm in­

i s t r a t i v e  e x p e n se s  in c u r r e d  in  the  p ro c e s s in g  o f th e s e  p ro p o s a ls .  B oard members

e x p re s s e d  some co n c e rn  ab o u t th e  p o s s ib le  e f f e c t  of such a fe e  on i n d u s t r i a l

developm en t e f f o r t s  b u t g e n e r a l ly  a g re e d  th a t  th e  id ea  shou ld  be s tu d ie d  and

Mr. P a t t e r s o n  in d i c a te d  h is  in t e n t i o n  to  p u rsu e  t h i s  q u e s t io n .

SENATOR DAVID TAYLOR -  WHITTEN CENTER REDUCTION-IN-FORCE -  S e n a to r

D avid  T a y lo r  of L a u re n s  County ap p ea red  b e fo re  th e  Board to  p r e s e n t  h i s  p a r t

o f th e  r e s u l t s  o f th e  e x a m in a tio n  o f th e  W h itten  C en te r r e d u c t io n - in - f o r c e

p e rfo rm ed  by th e  co m m itte e  a p p o in te d  by th e  B oard fo r  th a t  p u rp o s e . S e n a to r

T a y lo r  e x p re s s e d  h i s  a p p r e c i a t i o n  to  th e  B oard f o r  h av in g  a p p o in te d  th a t  com m ittee

and n o te d  th a t  in  th e  co u rse  o f th a t  c o m m itte e 's  work he had le a r n e d  much

a b o u t t h i s  s u b j e c t .  He n o ted  th a t  he had commended th e  Board a t  th e  o u ts e t

f o r  i t s  p o l ic y  w hich r e q u i r e s  a g e n c ie s  to  a d v is e  and co u n se l w ith  i t  b e fo re

im p lem en tin g  a r e d u c t io n - in - f o r c e  and he a sk ed  r h e t o r i c a l l y  'd i d  th e  D e p a r t­

m ent of M en ta l R e ta r d a t io n  a d v is e  and  c o u n se l w ith  th e  Board b e fo re  p u t t in g

th e  W h itte n  C e n te r  r e d u c t io n - in - f o r c e  in to  e f f e c t . "  S e n a to r T a y lo r  a l s o  n o te d

t h a t  he had d e a l t  w ith  the  f i n a n c i a l  a s p e c t s  of th e  r e d u c t io n - in - f o r c e  stu d y

and th a t  S e n a to r  Lake had lo o k ed  in to  th e  p o l ic y  q u e s t io n s .  S e n a to r  T a y lo r

th e n  in d i c a te d  th a t  e a c h  tim e th e  com m ittee  met he had asked  w h e th e r o r n o t

th e  B udget and C o n tro l  Board had g iv e n  a p p ro v a l to  the  t r a n s f e r  of fu n d s  in v o lv e d

in  th e  W h itten  C e n te r  r e d u c t io n - in - f o r c e .  He n o ted  s e v e ra l  Code s e c t io n s

in c lu d in g  th e  one d e s c r ib in g  th e  m em bership o f th e  Budget and C o n tro l B oard
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and th e  one r e q u i r in g  th e  B o a rd 's  a p p ro v a l of th e  t r a n s f e r  of fu n d s  a p p r o p r ia te d

by th e  G en era l A ssem bly .

S e n a to r  T a y lo r  in d i c a te d  th a t  he had been g iv en  an answ er o f "y e s"

to  th e  q u e s t io n  of w h e th e r o r  n o t the Budget an d  C o n tro l Board d id  ap p ro v e

th e  t r a n s f e r  o f fu n d s  w hich a llo w ed  th e  150 em ployees a t  W hitten  C e n te r  to

be f i r e d .  He th en  rev iew ed  th e  t r a n s f e r  q u e s t io n  in some d e t a i l  and e x p re s s e d

th e  v iew  th a t  t r a n s f e r  #15 was th e  on ly  one w hich had come to  th e  B oard  and

i t  in v o lv e d  e i t h e r  $411 ,976  o r  $ 5 5 4 ,8 2 6 , depend ing  on w hich so u rc e  i s  u sed .

He c o n c lu d e d  t h a t  th e  o n ly  th in g  c o n s i s t e n t  in  a l l  of t h i s  a r e  th e  i n c o n s i s t e n c i e s

S e n a to r  T a y lo r  a l s o  in d ic a te d  th a t  many th in g s  happened  d u r in g  th e

c o u rs e  o f  th e  s tu d y  w hich he d id  n o t a p p r e c i a te  but m a in ta in e d  th a t  i t  i s

h i s  r i g h t  and r e s p o n s i b i l i t y  a s  a s e n a to r  to  know w here a p p r o p r ia te d  fu n d s

a r e .  S e n a to r  T a y lo r  in d i c a te d  th a t  he i s  n o t say ing  t h a t  th e  fu n d s  in v o lv e d

w ere o r  w ere n o t t r a n s f e r r e d  i l l e g a l l y  and he ag a in  a sk e d  r h e t o r i c a l l y  i f

th e  B oard h a s  in  law  ap p ro v ed  th e  v a r io u s  t r a n s f e r s  o f fu n d s .

Mr. Putnam  in d ic a te d  th a t  th e  D epartm ent o f M ental R e ta r d a t io n  had

su b m it te d  s ix  t r a n s f e r s  p lu s  a sc h e d u le  to  th e  S ta te  A u d i to r 's  O ff ic e  and

th a t  f i v e  of th e  s ix  had been approved  by th a t  o f f ic e  u n d e r a u th o r i t y  d e le g a te d

by th e  B udget and C o n tro l B oard . Mr. Putnam a d v ise d  t h a t  th e  s ix th  t r a n s f e r

had been ap p ro v ed  by th e  B udget and C o n tro l B oard  on O c to b e r 12 , 1982, in

t h a t  i t  in v o lv e d  th e  movement of p e rs o n a l s e r v ic e  fu n d s  to  o th e r  a c c o u n ts .

With re g a rd  to  th e  r e d u c t  io n - in - f o r c e  a t  W h itten  C e n te r ,  Mr. Putnam in d ic a te d

th a t  n e i t h e r  th e  B oard n o r  i t s  s t a f f  had  knowledge of th a t  r e d u c t  i o n - in - f o r c e

p r i o r  to  i t s  a p p ro v a l by th e  M ental R e ta r d a t io n  Board.
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S e n a to r  T ay lo r then  p re s e n te d  h i s  recom m endations w hich w ere to

a s k  th e  L e g i s l a t i v e  A u d it C ouncil to  p erfo rm  a co m p le te  a u d i t  and in v e s t i g a t i o n

o f  th e  D epartm en t of M ental R e ta rd a t io n  and t h a t ,  in  any in s ta n c e  w here a

r e d u c t i o n - i n - f o r c e  i s  in v o lv e d , to  r e q u i r e  th a t  th a t  in fo rm a t io n  b e  in c lu d e d

on any t r a n s f e r  r e q u e s ts  w hich he p ro p o sed  sh o u ld  be s e n t t o  th e  G enera l Assembly

f o r  c o n s id e r a t io n  i f  i t  i s  in  s e s s io n  o r ,  i f  n o t in  s e s s io n ,  to  th e  S en a te

F in a n c e  C om m ittee and th e  House Ways and Means C om m ittee. S e n a to r  T ay lo r

c o n c lu d e d  by e x p re s s in g  the view  th a t  th e  W h itten  C e n te r  r e d u c t io n - in - f o r c e

w as a t e r r i b l e  th in g s  w hich co u ld  have been h an d led  b e t t e r .  He e x p re s se d

h i s  a p p r e c i a t i o n  f o r  th e  co m p le te  c o o p e ra t io n  he had r e c e iv e d  from  E x e c u tiv e

D i r e c to r  Putnam  and P e rso n n e l D iv is io n  D ir e c to r  M u llin s .

G overnor R ile y  and Mr. Putnam n o te d  t h a t  th e  d e i n s t i t u t i o n a l i z a t i o n

o f  W h itten  C e n te r  and o th e r  i n s t i t u t i o n s  i s  r e a l l y  a m a t te r  o f S ta t e  p o l i c y .

Mr. Putnam a l s o  n o te d  t h a t  e v e ry th in g  th e  D epartm ent o f M ental R e ta rd a t io n

d id  re g a r d in g  th e  p ro c e d u ra l a s p e c t s  o f  th e  r e d u c t io n - in - f o r c e  w ere a b s o lu te ly

l e g a l .  He d id  p o in t o u t th a t  B oard s t a f f  had been n o t i f i e d  o f th e  r e d u c t io n -

in - f o r c e  a t  W h itten  C e n te r  j u s t  p r i o r  to  i t s  e f f e c t i v e  d a te  and t h a t  Board

s t a f f  d id  a g re e  a t  t h a t  tim e th a t  th e  r e d u c t io n - in - f o r c e  w as in  o r d e r .  Mr.

Putnam  p o in te d  o u t th a t  th e  t r a n s f e r  of fu n d s  i s  a h ig h ly  com plex s u b je c t

in  th a t  a p p r o p r ia t io n s  a re  n o t made by i n s t i t u t i o n s  b u t ,  i n s t e a d ,  a r e  made

by p rog ram s su ch  a s  i n s t i t u t i o n a l  c a re  o r  m ed ica l c a r e  o r  e d u c a t io n .  He con­

c lu d e d  a rev iew  of th e  t r a n s f e r  is s u e  by e x p re s s in g  th e  f e e l i n g  t h a t  th e  on ly

one w hich  came to  th e  Board f o r  i t s  a c t i o n  was p ro p e r .
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Mr. Putnam th en  e x p re s s e d  th e  v iew  th a t  someone a t  W hitten  C e n te r

d id  know o r sh o u ld  have known th a t  a r e d u c t  io n - in - f o r c e  was needed w e ll b e fo re

th e  n e c e s s i ty  f o r  i t  had a r r i v e d .  He n o te d  th a t  W hitten  C e n te r  was o v e r s ta f f e d

a t  th e  b e g in n in g  of th e  f i s c a l  y e a r  and t h a t  budget r e d u c t io n s  had o c c u rre d

in  S eptem ber a l th o u g h ,  of th o s e  in v o lv ed  in  th e  r e d u c t io n - in - f o r c e ,  62 had

been h i r e d  a f t e r  S eptem ber 1. He acknow ledged  th a t  i n s t i t u t i o n a l  s t a f f i n g  

i s  a com plex m a t te r  w hich may se rv e  to  make th e  g ro s s  f i g u r e s  in a c c u r a te .

He d id  a l s o  e x p re s s  th e  v iew  t h a t ,  even though  com plex, th e  m a t te r  c o u ld  have

been h an d le d  w ith  much l e s s  traum a f o r  th e  p e o p le  in v o lv ed  a lth o u g h  th e  r e s u l t s

would have  been  th e  same.

Mr. Putnam recommended t h a t ,  in  th e  f u t u r e ,  any t r a n s f e r s  in v o lv in g  

p a s t  o r f u tu r e  r e d u c t io n s - in - f o r c e  be c o n s id e re d  by th e  B udget and C o n tro l 

Board i t s e l f  and  th a t  any ag ency  a d o p tin g  a p la n  o r program  w hich u l t im a te l y  

would r e q u i r e  a red u ced  work fo r c e  shou ld  d i l i g e n t l y  ap p ly  good management 

p r i n c i p l e s  and g iv e  th e  B udget and C o n tro l B oard and th e  G en e ra l A ssem bly 

a s  much ad v an ce  n o t i c e  of th e s e  im p a c ts  a s  p o s s ib le .

Mr. Putnam  in d ic a te d  h i s  i n t e n t i o n  to  g a th e r  a l l  of the fo rm a l s t a t e ­

m ents p re p a re d  by th e  D epartm en t of M ental R e ta r d a t io n ,  by S e n a to r  T a y lo r ,

and by h i s  o f f i c e  f o r  su b m iss io n .

F o llo w in g  t h i s  d i s c u s s io n ,  th e  B oard w ith o u t o b je c t io n  a u th o r iz e d  

E x ecu tiv e  D ir e c to r  Putnam and h i s  s t a f f  to  rev iew  th e  B o a rd 's  t r a n s f e r  p ro c e d u re , 

e s p e c i a l l y  w here r e d u c t io n s - in - f o r c e  a r e  in v o lv e d , and to  r e p o r t  back a t  a 

f u tu r e  m ee tin g  and  gave p re l im in a ry  a p p ro v a l to  Mr. P u tn am 's  recom m endations 

th a t  any f u t u r e  t r a n s f e r  r e q u e s t s  in v o lv in g  r e d u c t io n s - in - f o r c e  would be
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c o n s id e re d  by th e  Budget and C o n tro l Board i t s e l f  r a t h e r  th an  by s t a f f  and

th a t  any agency  a d o p tin g  a p la n  o r program  w hich u l t im a te ly  would r e q u i r e  

a re d u c t io n  in  i t s  work fo r c e  d i l i g e n t l y  ap p ly  good management p r i n c ip l e s

in  e f f e c t i n g  such a p la n  o r program  and th a t  such a g e n c ie s  be r e q u i r e d  to

g iv e  th e  B oard an d  the  G en era l Assem bly a s  much advance  n o t i c e  o f th e  e f f e c t i v e

d a te s  of such  r e d u c t io n s - in - f o r c e  a s  i s  p o s s ib le .

S e n a to r  D enn is com plim ented  S e n a to r s  T a y lo r  and Lake f o r  b r in g in g

su g g e s te d  r e f in e m e n ts  to  th e  r e d u c t io n - in - f o r c e  p ro c e d u re s  of th e  B oard.

In fo rm a tio n  r e l a t i n g  to  t h i s  m a t te r  h a s  been r e t a in e d  in  th e s e  f i l e s

and i s  i d e n t i f i e d  a s  E x h ib i t  10.

PERSONNEL DIVISION -  REDUCTION-IN-FORCE REPORT -  D iv is io n  D ir e c to r

Jack  M u llin s  p re s e n te d  a r e p o r t  on r e d u c t io n s - in - f o r c e  c o v e r in g  th e  November 18-

December 31 , 1982 p e r io d  and th e  S eptem ber 1-Decem ber 31, 1982 p e r io d .

D r. M u llin s  n o te d  th a t  15 a g e n c ie s  had been a f f e c te d  by re d u c t io n s -

in - f o r c e  d u r in g  th e  Septem ber 1-December 31 , 1982 p e r io d  and t h a t  a t o t a l

of 322 em ployees were r e le a s e d  a s  a r e s u l t  o f th o se  a c t i o n s  and th a t  115 of

th a t  number s t i l l  a re  a c t i v e l y  s e e k in g  em ploym ent. H is r e p o r t  in d ic a te d  th a t

48 o f th e  t o t a l  em ployees had  been p la c e d  w ith in  t h e i r  own a g e n c ie s ,  6 have

been p la c e d  in o th e r  a g e n c ie s ,  7 have been p la c e d  in  o th e r  governm ent employ­

m en t, 6 have been p la c e d  in  th e  p r i v a t e  s e c t o r ,  2 had  r e t i r e d ,  and th a t  138

had d e c l in e d  o r had  n o t resp o n d ed  to  o f f e r s  o f a s s i s t a n c e  by th e  S ta te  P e rso n n e l

D iv is io n .

The B oard w ith o u t o b je c t io n  a g re e d  to  r e c e iv e  th e  r e f e re n c e d  re p o r t

by D r. M u llin s  a s  in fo rm a tio n .

In fo rm a tio n  r e l a t i n g  to  t h i s  m a t te r  h a s  been r e t a in e d  in  th e s e  f i l e s
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FINANCE DIVISION - BUDGET REDUCTION CONCEPT DRAFT LEGISLATION -

S ta t e  A u d ito r  Edgar A. Vaughn, J r . ,  p re s e n te d  d r a f t s  o f fo u r  r e s o l u t i o n s  in te n d e d

to  im plem ent the  B o a rd 's  bu d g e t r e d u c t io n  co n cep t which had been a d o p te d  in

D ecem ber. In c lu d e d  in  th e  d r a f t s  p re s e n te d  was a p roposed  j o i n t  r e s o lu t i o n

to  a u th o r i z e  the  B udget and  C o n tro l Board to  d i r e c t  a l l  em ployees to  ta k e

le a v e  w ith o u t pay n o t  to  exceed  f i v e  days d u rin g  f i s c a l  y e a r  1982-83 ; a d r a f t

j o i n t  r e s o lu t i o n  r e l a t i n g  to  th e  r e d u c t io n  of th e  r e q u ire d  185-day sc h o o l

term  so  a s  to  a u th o r iz e  sch o o l d i s t r i c t s  to  p e t i t i o n  th e  S ta t e  B oard o f E d u c a tio n

f o r  th e  c a n c e l l a t i o n  of up to  f i v e  d ays of the  term ; a j o i n t  r e s o l u t i o n  to

p ro v id e  f o r  th e  t r a n s f e r  o f fu n d s  from  th e  pay ing  p a t i e n t  fe e  a c c o u n t o f th e

D epartm ent o f  M ental H e a lth  ( in  th e  amount of $ 3 ,0 0 0 ,0 0 0 ) ;  and a d r a f t  r e s o l u t i o n

to  p ro v id e  f o r  th e  t r a n s f e r  of fu n d s  from th e  Law E nforcem ent T r a in in g  C o u n c il

to  th e  g e n e r a l  fund ( in  th e  amount o f $ 5 0 0 ,0 0 0 ).

G overnor R ile y  n o te d  th a t  he i s  recommending a ta x  program  w h ich ,

i f  p a ss e d  by March 1 to  be e f f e c t i v e  March 15, w ith  o th e r  fu n d s  and th e  p o s s i b i l i t y

of a 1% a c r o s s - th e - b o a r d  r e d u c t io n ,  w i l l  e n a b le  th e  s t a t e  governm ent to  f i n i s h

up th e  f i s c a l  y e a r  in  a b a la n c e d  c o n d i t io n .  He o b se rv ed  th a t  i t  i s  l a t e  to

do much w ith  an a c r o s s - th e - b o a r d  r e d u c t io n  i f  th e s e  d e c is io n s  have to  be made

a s  l a t e  a s  M arch 15.

Mr. P a t t e r s o n  u rg ed  th a t  th e  p roposed  r e s o lu t io n s  sh o u ld  p ro c e e d

p ro m p tly  and G overnor R ile y  and Mr. M o rris  in d ic a te d  ag reem en t w ith  th e  idea

o f g e t t i n g  th e s e  a u th o r i z a t i o n s  in t o  p la c e .
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S ta t e  A u d ito r  Vaughn u rg ed  th a t  g r e a t e r  f l e x i b i l i t y  be dev e lo p ed

in  th e  law  to  d ea l w ith  th e s e  s o r t s  of s i t u a t i o n s  and n o te d  t h a t  th e  lo n g e r

a d e c is io n  i s  p o stp o n ed  th e  w orse s o lv in g  th e  p rob lem  i s  g o in g  to  b e .

S e n a to r  D enn is in d ic a te d  th a t  he w ould have no g r e a t  p r id e  in  h a v in g

to  o f f e r  th e s e  p ro p o sed  r e s o l u t i o n s  to  th e  S e n a te  F in an ce  C om m ittee and e x p re s s e d

th e  v iew  th a t  he w ould n o t w ant th e  G en era l A ssem bly to  im m ed ia te ly  p a ss  th e s e

in  t h a t  they  a r e  companion r e s o lu t i o n s  w hich w ould n o t be n e c e s s a ry  i f  th e

G e n e ra l A ssem bly w ere to  go a lo n g  w ith  th e  G o v e rn o r 's  ta x  e q u i ty  package .

He in d i c a te d  th a t  he would n o t w ant th e  word to  go o u t th a t  D en n is  and Mangum

w i l l  g e t th e s e  r e s o lu t i o n s  p a sse d  im m ed ia te ly .

F o llo w in g  t h i s  d i s c u s s io n ,  upon a m otion  by Mr. P a t t e r s o n ,  seconded

by R e p r e s e n ta t iv e  Mangum, th e  Board a g re e d  to  fo rw a rd  to  th e  G e n e ra l Assem bly

f o r  i t s  c o n s id e r a t io n  and im p lem en ta tio n  d u r in g  t h i s  f i s c a l  y e a r  i f  found

n e c e s s a ry  r e s o lu t i o n s  r e l a t i n g  to  le a v e  w ith o u t pay f o r  S ta te  em p lo y ees, to

a r e d u c t io n  o f th e  s t a t u t o r y  schoo l term  by up to  f i v e  d ay s , to  th e  t r a n s f e r

o f $ 3 ,0 0 0 ,0 0 0  o f pay in g  p a t i e n t s  a c c o u n t fu n d s  o f  th e  D epartm en t of M ental 

H e a lth  to  th e  g e n e ra l  fu n d , and to  th e  t r a s n f e r  o f  $500 ,000  from  th e  law  e n f o r c e ­

ment b u i ld in g  and  m a in ten an ce  fund o f th e  Law E nfo rcem en t T ra in in g  C ouncil 

to  th e  g e n e ra l  fund  w ith  the  u n d e rs ta n d in g  th a t  B oard  members w ould be p o l le d

r e g a r d in g  any s u b s ta n t iv e  ch an g es  in  th e s e  d r a f t s  p r i o r  to  t h e i r  su b m iss io n

to  th e  G enera] A ssem bly .

Mr. Putnam  n o te d  th a t  t h i s  a c t io n  o f th e  B oard would s e rv e  a s  fo rm a l

n o t i f i c a t i o n  to  anyone i n t e r e s t e d  in  the  B o a rd 's  i n t e n t i o n  to  co n d u c t t h i s  

p o l l  u n le s s  i t  i s  c a n c e l le d  b e c a u se  no s u b s ta n t iv e  c h a n g e s  w i l l  have  been

m ade.
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In fo rm a tio n  r e l a t i n g  to  t h i s  m a t te r  h as  been r e t a in e d  in  th e s e  f i l e s

and  i s  i d e n t i f i e d  a s  E x h ib i t  12.

STATE COLLEGE BOARD OF TRUSTEES (COLLEGE OF CHARLESTON) -  $ 1 ,7 0 0 ,0 0 0

FACILITIES IMPROVEMENT BONDS -  The Board was a d v is e d  th a t  a r e s o lu t i o n  p roposed  

f o r  a d o p tio n  by th e  S ta t e  C o lle g e  B oard o f T r u s te e s  (C o lle g e  o f C h a r le s to n )  

r e l a t i n g  to  th e  is s u a n c e  o f $ 1 ,7 0 0 ,0 0 0  F a c i l i t i e s  Im provem ent Bonds h ad  been

w ith d ra w n .

In fo rm a tio n  r e l a t i n g  to  t h i s  m a t te r  h as  been r e t a in e d  in  th e s e  f i l e s

and  i s  i d e n t i f i e d  a s  E x h ib i t  13.

GENERAL SERVICES -  LEASE/PURCHASE TRUCK FOR CORRECTIONS -  Upon a 

m otion  by Mr. P a t t e r s o n ,  seconded  by Mr. M o rr is , th e  B oard app ro v ed  th e  l e a s e /  

p u rc h a se  o f a t r u c k  by th e  D epartm ent of C o r r e c t io n s ,  u s in g  p r i s o n  in d u s t r i e s  

funds,, in v o lv in g  an i n t e r e s t  r a t e  o f 12% o v e r  a f o u r - y e a r  p e r io d .

In fo rm a tio n  r e l a t i n g  to  t h i s  m a t te r  h as  been r e t a in e d  in  th e s e  f i l e s

and  i s  i d e n t i f i e d  a s  E x h ib i t  14.

REGULAR SESSION ITEMS CARRIED OVER -  The Board w ith o u t o b je c t io n

a g re e d  to  c a r r y  ov er i t s  c o n s id e r a t io n  of th e  rem ain in g  r e g u la r  s e s s io n  item s

num bered 6 , 7, 8 , 10, and 11, r e l a t i n g  to  P r i o r i t y  Group 1 t r a i l i n g  d raw s,

P r i o r i t y  Group 2 p r o j e c t s ,  a p roposed  Motor V e h ic le  Management p r o v i s o ,  a

f u t u r e  C iv i l  C o n tin g e n t Fund r e q u e s t ,  and Board agenda p ro c e d u r e s ,  r e s p e c t i v e ly .

In fo rm a tio n  r e l a t i n g  to  t h i s  m a t te r  has  been r e t a in e d  in  th e s e  f i l e s

and  i s  i d e n t i f i e d  a s  E x h ib i t  15.

BUDGET AND CONTROL BOARD -  FUTURE MEETING -  The Board w ith o u t o b je c t io n  

a g re e d  to  h o ld  i t s  n e x t r e g u la r  m eeting  a t  9 :30  A. M. on T u esd ay , F eb ru a ry

8 ,  1983, in  th e  G o v e rn o r 's  c o n fe re n c e  room in  the  S ta te  H ouse.
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EXECUTIVE SESSION - Mr. Putnam a d v is e d  th e  Board t h a t  two le g a l

m a t te r s ,  two c o n t r a c tu a l  m a t te r s  and one p e rs o n n e l m a t te r  had  been  p roposed

f o r  c o n s id e r a t io n  in  e x e c u t iv e  s e s s io n .

Upon a m otion by Mr. P a t t e r s o n ,  seconded  by Mr. M o rr is , th e  Board

a g re e d  to  c o n s id e r  th e s e  m a t te r s  in e x e c u t iv e  s e s s io n  w hereupon G overnor R ile y

d e c la re d  th e  m eeting  to  be in  e x e c u tiv e  s e s s io n .

RATIFICATION OF EXECUTIVE SESSION ACTIONS -  F o llo w in g  th e  B o ard ’ s

c o n s id e r a t io n  of e x e c u t iv e  s e s s io n  i te m s , th e  m ee tin g  was opened a n d , upon

a m otion  by Mr. P a t t e r s o n ,  seconded by Mr. M o rr is , th e  Board r a t i f i e d  th e

fo l lo w in g  a c t i o n s  ta k e n  in  e x e c u tiv e  s e s s io n :

(1 ) A u th o riz e d  th e  E x ecu tiv e  D i r e c t o r 's  O f f ic e  to  e s t a b l i s h  a com m ittee

on tax  r e p o r t in g  re q u ire m e n ts ,  a f t e r  r e c e iv in g  le g a l  a d v ic e  on th e  m a t te r ;

(2 ) R ece ived  le g a l  a d v ic e  on m a t te r s  r e l a t i n g  to  th e  re im bursem en t

o f t r a v e l  e x p e n se s  to  S ta te  em ployees;

(3 ) C a r r ie d  o v e r an in s u ra n c e  c o n t r a c tu a l  m a t te r ;

(4 ) A u th o riz e d  th e  A lc o h o lic  B everage C o n tro l Comm ission to  a p p ea l

a d e c is io n  o f th e  Employee G riev an ce  C om m ittee to  th e  c o u r t  and a g re e d  t h a t ,

a s  a m a t te r  of p o l i c y ,  th e  a p p e a l in g  ag ency  sh o u ld  pay th e  c o s t s  o f  p re p a r in g

a l l  t r a n s c r i p t s  in v o lv e d  in such a p p e a ls ;  and

(5 ) A u th o riz e d  F ra n c is  M arion C o lle g e  to  s e l l  th e  p r e s e n t  home of

th e  P r e s id e n t  of th a t  C o lleg e  in  a c c o rd a n c e  w ith  a p ro v is o  in  S e c tio n  20 in

th e  1982-83 A p p ro p r ia t io n s  A c t.

The m eetin g  was ad jo u rn e d  a t  11:45 A. M.

BCB M in u tes
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[ S e c r e t a r y ’ s N o te : In co m p lian ce  w ith  S e c tio n  9 o f  A ct 593 o f 1978 

( th e  Freedom of In fo rm a tio n  A c t ) ,  p u b l ic  n o t i c e  o f and th e  agenda  f o r  t h i s  

m ee tin g  w ere p o s te d  on b u l l e t i n  b o a rd s  in th e  o f f i c e  of th e  G o v e rn o r 's  p r e s s  

s e c r e ta r y  in  th e  S ta t e  House and  n e a r  th e  B oard  S e c r e t a r y 's  o f f i c e  in  th e  

Wade Hampton B u ild in g  a t  8 :30  A. M. on Monday, J a n u a ry  24, 1 9 8 3 .]

BCB M in u tes
14 -  1 /2 5 /8 3
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E X H I B I T
STATE BUDGET AND CONTROL BOARD‘S  N 2 5 1983 NO. 1 BLU£ AG£NDA
MEETING OF _  J a n u a ry  2 5 , 1983gTATE BUDGET & CONTROL BOARD ITEM NUMBER I__
A gency: F in a n c e  D iv is io n

S u b je c t : S t a t e  Agency A u d its  S t a t u s  -  December 31, 1982

S ta t e  A u d ito r Vaughn a d v is e s  t h a t  a s  of December 3 1 , 1982, th e  
a u d i t  work on S ta te  a g e n c ie s  i s  p r e s e n t l y  877 h o u rs  o v e r  b u d g e t w hich r e s u l t s  
1rom 6 ,661  o v e r  a s  o f f s e t  by 5 ,784  more c h a rg e a b le  h o u rs  th a n  w ere b u d g e te d .
Mr. Vaughn p o in t s  o u t t h a t ,  a l th o u g h  th e  a u d i t s  a re  r e q u i r in g  more tim e th a n  
a n t i c i p a t e d ,  p r o d u c t iv i ty  i s  in  e x c e s s  o f  w hat had b een  e x p e c te d . Mr. Vaughn 
a ls o  n o te s  t h a t  a u d i t s  r e q u i r e d  in  a c c o rd a n c e  w ith  F e d e ra l  O f f ic e  o f  Management 
and Budget C i r c u l a r  A -102, A ttach m en t P , a re  r e q u i r i n g  20Z-302 more tim e 
than  w as r e q u i r e d  b e fo re  i t s  a d o p t io n .  He n o te s  th a t  A ttachm en t P r e q u i r e s  
more e x te n s iv e  com pliance  t e s t i n g  o f f e d e r a l  p ro g ram s than  had  been r e q u i r e d  
under g e n e r a l ly  a c c e p te d  a u d i t i n g  s ta n d a rd s  in  the  p a s t  and he e x p re s s e s  
th e  v iew  th a t  A ttachm en t P a u d i t s  w i l l  r e q u i r e  more manpower in  th e  f u tu r e  
than  i s  p r e s e n t ly  a v a i l a b l e .

Board A c tio n  R e q u e s te d :

R ece iv e  a s  in f o rm a t io n .

S t a f f  C om m ent:

A tta c h m e n ts :
Vaughn Ja n u a ry  20 l e t t e r  to  Putnam p lu s  a tta c h m e n t 015232
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JAN 2 5 1983 no. 1

S T A T E  O F  S O U T H  C A R O L IN A STATE BUDGET & CONTROL BOARD

O F F IC E  O F TH E S T A T E  A U D IT O R  

P O  B O X  11333  
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J a n u a ry  20, 1983

Mr. W illiam  T. Putnam  
E x e c u tiv e  D ir e c to r  
Budget and C o n tro l  Board 
Wade Hampton S t a t e  O f f ic e  B ldg .
C olum bia, S ou th  C a ro lin a

D ear B i l l :

I am e n c lo s in g  fo r  su b m iss io n  to  th e  Budget and C o n tro l Board a r e p o r t  
on th e  s t a t u s  o f  s t a t e  agency  a u d i t s  as o f  December 31, 1982. As you w i l l  
n o te ,  we a re  p r e s e n t l y  877 h o u rs  o v e r  bu d g e t w ith  r e s p e c t  to  th e s e  a u d i t s .
We a re  6 ,661  h o u rs  o v e r b u d g e t on th e  a u d i t s ,  how ever, t h i s  i s  o f f s e t  by 
5 ,784  c h a rg e a b le  h o u rs  more th an  w ere b u d g e ted . A lthough  th e  a u d i t s  a re  
r e q u i r in g  more tim e th an  a n t i c i p a t e d ,  o u r  p r o d u c t iv i ty  i s  in  e x c e s s  o f  
what we e x p e c te d .

The a u d i t s  r e q u i r e d  to  be p e rfo rm ed  in  a c c o rd a n c e  w ith  th e  rq u ire m e n ts  
o f OMB C i r c u l a r  A102, A ttachm en t P , a re  r e q u i r in g  20 to  30 p e r  c e n t more 
tim e th a n  was r e q u i r e d  p r i o r  to  th e  a d o p tio n  o f A ttachm en t P . As you a re  
aw are A ttach m en t P r e q u i r e s  more e x te n s iv e  co m pliance  t e s t i n g  o f  f e d e r a l  
program s th an  v^as r e q u i r e d  u n d e r 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 rd s  in  
th e  p a s t .  A ttach m en t P a u d i t s  ( S in g u la r  A udit C o ncep t) a r e  g o in g  to  r e q u i r e  
more man power in  th e  f u tu r e  th an  we p r e s e n t ly  have a v a i l a b l e .  As we o b ta in  
more e x p e r ie n c e  w ith  th e s e  a u d i t s ,  I w i l l  keep you and th e  Board a d v ise d  
a s  to  th e  e s t im a te d  a d d i t i o n a l  r e s o u rc e  re q u ire m e n ts .

I f  I can p ro v id e  you w ith  any a d d i t io n a l  in f o rm a t io n ,  p le a s e  l e t  me
know.

Y ours v e ry  t r u l y

Edgar A. Vaughn, J r .  
S ta t e  A u d ito r

EAV/jp

E n c lo su re
015233
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JAN 2 5 1983 no. 1
STATE AUDITORS O 'R ’ CE

s-atjs y  June 3C. ajSIATE BUDGET & CONTROL BOARD
Decembe'31, 195?

P art I - AGENCY AUDIT STATUS

(O ver)
T o ta l
Number

Budoet
Hours

A ctua l
Hours

Hours
To Go

Under
Budoet

A ud its  to  be performed 133 42314 23268 23641 (4595)

S ta tus :

Net S ta rte d  21 1.6734. -Q- 16734 -0 -

In Process _ 2 2 _ -18QQ9 14912 .6907 _ L381QI._
In  Review 38 6956 7969 C1013I

Complete & Released 2 615 . 387 228__

(2O66J_

-0 -

ln v e s tia a tio n s 11 -0 - 1766 300

Otner Specia l Cork -0 - -0 - -0 - -0 -

Total A u c its  to  be 
Performed 144 42314 25034 23941 (6661)

Commerts: The major reasons fo r  being over the budget are as fo llo w s

1- In v e s t ig a t iv e  work o f  2066 hours

2- A u d its  performed in  accordance to  C irc u la r  A-102 attachm ent P have increased 

a c tu a l a u d it time from 20% to  30%.

P art J] - AVAILABLE HOURS STATUS

Budgeted Chargeable Hou^s 21750

Less:

Actua l Chargeable Hours 25034
to  Date

Hours L os t Due to  2500
Vacan; ies

Over (Under) Budget (5784)

Comments: See Comments ..under Part H i—

1115234
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JAN 2 5 ,983 no. 1

audi’ D’ S O-FK- STATE BUDGET & CONTROL BOARD
E’ tTUS Or JUNE 3C, 195? AUDI’ S

December 31, 1 9 . '

f a r t  I I I  - OVERALL AUDIT STATUS

(Over) Under Budoet Part 1 
Above

Over (Under) Budaet Part 
I I  Above

Tota Is

(6 6 6 1 )  

(5784)

(877) _________

Comments: A t p rese n t, we a re o v e r  the budget by 877 hours. This re s u lts  from the

reasons j t  a ted under Part I_ £ ^ o v e ^ _____ __________________________

P a r t  IV • PROBLEM Ef.'COJ’ .'E PE C  I f .  AGENCY AU D ITS
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JAN 2 5 1983 no.. 1
STATE AUDITOR’ S OFFICE

STATUS AS OF DECEMBER 3 1 .1 98 2  AUDITS BUDGET & CONTROL BOARD

STATUS
BUDGET

HOURS
ACTUAL

HOURS
HOURS
TO GO

JCHEDULK

TO START
IN

PROCESS
IN

REVIEW
DATE

RELEASED CCfFENTS

"S.TRAl i P t h A f i : ^

LE G IS LA T IV E  DEPARTMENT

S e n a te 110 88 X

H o use  o f  R e p r e s e n ta t iv e s 1 20 89 X

S p e c ia l  S e r v ic e s - 3 o t h  H ouses 35 23 X

C o d i f i c a t i o n  o f  Laws L e g is la t i v e  C o u n c i 100 85 X

L e g i s l a t i v e  A u d i t  C o u n c i l

L e g i s l a t i v e  I n f o r m a t io n  S ys te m s 90 63 X

J o in t  L e g i s l a t i v e  M e m b e rs h ip  R e s e a rc h  
C o m .: t  te e 18 X

J o i n t  L e g i s l a t i v e  C o m m itte e  on E n e rg y 2 0 20

J o in t  L e g i s l a t i v e  A p p r o p r ia t i o n s  R e v ie w  
C o m n it te e 20

H e a l th  C a re  P la n n in e 20

S ta t e  R e o r g a n iz a t io n  C a c i t is s io n 150

.T JD IC IA L  D IV IS IO N

J u d i c i a l  D e p a r tm e n t 2 5 0 250

XECUTIVE AND ADM INISTRATIVE D IV IS IO N
■ ■ z 'V r ' f c f r 'S ^ F I C E ---------------------------------------

E x e c u t iv e  C o n t r o l  o f  S ta te 30 30

5T-FD 375

E x e c u t iv e  P o l i c v  and P ro g ra m s 1 40 0 1400

M a n s io n  and G ro u n d s 6 0 60

L ie u t e n a n t  G o v e rn o r 50

S e c r e t a r y  o f  S ta t e 9 5 101 X

Gemot r o l l e r  G e n e r a l ’ s  O f f i c e 250

S ta te  T r e a s u r e r ’ s O f f i c e 1300 ... 01 5236
A t t o r n e y  G e n e ra l 2 *rc X

4



STATUS
BUDGET
HOURS

ACTUAL
HOURS

HOURS 
TO GO

■"■5CHH5UIH5
TO START

— m —
PROCESS

TV
REVIEW

------C3TC-
RELEASED COMMENTS

A d iu t a n t  G e n e r a l 's  O f f i c e 2 5 0 250

E le c t i o n  C o n m s s io n 125 125

R u d e r t  and  C o n t r o l  B o a rd :
O f f i c e  o f  E x e c u t iv e  D i r e c t o r 150 132 X

F in a n c e  D iv i s io n

R e s e a r c h / S t a t is t ie s  D iv i s io n 2 0 0 200

£

2  g

G e n e ra l S e r v ic e s  D iv i s io n 160 0 683 917 X

r

■ A z a
*
l------- ------------ L*--------------

S t a t e  F i r e  M a r s h a l l 1 2 0 120 ______
§

M o to r  V e h ic le  M anagem ent D iv i s io n 2 0 0 lfift X
,3

----------------B --------------------

R e t ir e m e n t  D iv i s io n 4ft5 ft? 5 x

P e r s o n n e l D iv i s io n 1 8 0 477 X

L o c a l G o v e -rm e n t 1 2 0

—

120

E d u c a t io n a l  D iv i s io n :
H ie n e r  fe d u c a t io n  C c n r . - s s io n 6 0 60

H ig h e r  E d u c a t io n  T u i t i o n  G ra n ts  C o r r u t t >e 1 4 0 140

C i t a d e l 6 0 0 600

C le m so n  U n iv e r s i t y 1 5 5 0 1428 131 X

C o l le e e  o f  C h a r le s to n 8 50 850

F r a n c is  M a n o r, C o lle e e 3 50 350

L a n d e ”  C c l le e e 5 0 0 500

S .C .S t a te  C o lle e e 7 0 0 700

U n i v e r s i t y  o f  S o u th  C a r o l in a 2 2 0 0
2 2 0 0

W in th r o p  C o lle e e 6 0 0 6 00

M e d ic a l  U n iv e r s i t y  o f  S o u th  C a r o l in a 2 8 0 0 3045 X

A d v is o r v  C o u n c i l  on  V o c a t io n a l  4 " e c h . 25 25

T e c h n ic a l  and C o m c re n e r.s iv e  E d u c a t io n  Sd. 6 00 251 177 X
o n 5237

E d u c a t io n  D e p a rtm e n t 172 8 42 X

E d u c a t io n a l  > > v i s i c n  C c r r : s s te n „ £ £ £ 364 1 2 /8 2



STATUS
BUDGET

HOURS
ACTUAL

HOURS
HOURS
TO GO TO START

------ 3 -------
PROCESS

'  TFT- “

REV TEW

------- D A lt

RELEASED COMMENTS

W i l  Lou  G ra y  O p p o r t u n i t y  S c h o o l 180 219 X

D e a f a n d  B l in d  S c h o o l 300 300

A r c h iv e s  and  H i s t o r y  D e p a rtm e n t 2 50 250
, l'T

C o n fe d e ra te  R e l ic  Room 20 20 J

o - £

S  £  S

S ta t e  L ib r a r y 170 158 12 X

As
£

1 n §

A r t s  C o m m is s io n 200 115 . 100 X

. ?  £

Museum C o m m iss io n 75 107 X

— c ? -----------------

H e a l th  D i v i s i o n :
H e a l th  and  E n v i r o n m e n ta l C o n t r o l 1150 814 745 X

M e n ta l H e a l th  D e p a rtm e n t 150 0 1032 481 X

M e n ta l R e t a r d a t io n  D e p a rtm e n t 1 25 0 1400 338 X

A lc o h o l and C ru s  A buse  C o m m iss ion 275 317 X

S o c ia l  R e h a b i l i t a t i o n  S e r v ic e s  D iv i s io n :
S o c ia l  S e r v ic e s  D e p a rtm e n t 300 0 1220 1780 X

V o c a t io n a l  R e h a b i l i t a t i o n 8 55 855

J o h n  d e  l a  Howe S c h o o l 200

F e s te r  C a r»  R e v ie w  B e a rd s  S vs te m 40 54 X

C h i ld r e n ’ s  B u re a u 90 90

B l in d  C o m m iss io n 350

A zm st C o m m iss io n 150

H o u s in g  A u t h o r i t v 300 300

Human A f f a i r s  C o m m iss io n 60 60

V e te ra n s  A f f a i r s  D e p a rtm e n t 73 47 X

C o m a is s io n  o n  Corner. 25

C o r r e c t io n a l  D i v i s i o n :
C o r r e c t l c ” ? D e p a rtm e n t 2218 235 X

P r o b a t io n .  P a r o le  and P a rd o n  B o a rd 300

Ye . t *  S e r v ic e s 4 ^ 0 475 65 X
0 L5238

1 ! 1



s ia i;
BUDGET

HOURS
ACTUAL

HOURS
HOURS 
TO GO

SCHEDULED
TO START

IN
PROCESS

IN
REVIEW

DA'Ir.
RELEASED COMMENTS

Law E n fo rc e m e n t T r a in in g  C o u n c i l 195 246 X

Law E n fo rc e m e n t O f f i c e r s  H a i l  o f  Faa»- 
C o m i t t e e 38 57 X

C o n s e r v a t io n ,  N a tu r a l  R e s o u rc e s  and
D e v e lo p m e n t ;

• a t e "  R e s o u rc e s  C o o s a i3 s io n 125 346 X ' 9'
Land  R e s o u rc e s  C o n s e r v a t io n  C o o n is s io n 200 2 00

— s ? *  r  -

if ,

F o r e s t r y  C ce s ra ss io n 450 450

£ <£> £

A g r i c u l t u r e  D e p a rtm e n t 400 7 493 X r n  c 7 ?

W i l d l i f e  and  M a r in e  R e s o u rc e s  D e o t. 500 1232 31 X

cu
&

C o a s ta l  C o u n c i l 80 139 40 X
to

Sea G ra n ts  C o n s o r t iu m 100 181 X

P a r k s .  R e c re a t io n  a n d  T o u r is m 7 00 673 27 X

D e v e lo p m e n t B o a rd 1 75 194 20 X

3 i t r ? ; t ' P o in t  D e v e lo p m e n t A u t r  " i t v 400 400

C la r k s  H i l l - R u s s e l l  A u t h o r i t y 65 65

C ld  E xcha n ge  B u i ld i n g  C c m a is s io n 25 25

A a e r ic a n  R e v o lu t io n  B ic e n t e n n ia l  
C o c t is s ic n 25 25

e g u la t c r y  D i v i s i o n :
P u s l ic  S e r v ic e  C o c m s s io n 1 85 130 55 X

I n d u s t r i a l  C o m is s io n 1 4 0 140

W o rk m e n 's  C o m p e n s a tio n  Fund 2 00 200

Second I n i u r v  Fund 7 5 75

In s u ra n c e  D e p a rtm e n t 2 75 272 X

—

in a n c ia l  I n s t i t u t i o n s :
B oard  o f  A d m in is t r a t io n
B c a rc  c f  Sanx E x a m in e r s '^ 98 X
B eard  o f  Consum er F in a n c e , /

C e n s u re "  ^ ’ t a i r .  C o m is s io n 160 135 18 X

D a ir y  C o m m iss ion
in n

L a s e r D e p a rtm e n t 285 ?R6

7JT55



STATUS
'BUDGET

HOURS
ACTUAL

HOURS
HOURS 
TO GO

JCHELULrD
TO START

-------- Hi—
PROCESS

E ~
REVIEW

hTfs?U n i L 
RE LEASH7 CCWENTS

T a x  C o o s n is s io n 800 946 X

A lc o h o l i c  B e v e ra g e  C o m is s io n 189 34 155 X

S ta t e  E t h ic s  C o m is s io n 40 45 .. X

A y  *'•*
A S 5

A c c o u n ta n c y  B o a rd 54 54

A r c h i t e c t u r a l  E x a m in e rs  B e a rd 36 30 X .

A u c t io n e e r s  C o m is s io n 25 2$
A

‘ V  <£?

B a r b e r  E x a m in e rs  B o a rd 54 63 X

A ?
§ r —

o ?  e >

C e a e te r v  B o a rd 7
$

C h i r o p r a c t i c  E x a m in e rs  B oa rd 25 25

C o n t r a c t o r s  L ic e n s in g  B o a rd 50 X

C o s - o t i c  A rt. E x a m in e rs  Beam! 5 0 50

C e n t i s t r v  B e a rd 49 43 X

E n g in e e r in g  E x a m in e rs  S o a rd 13 13

n v i r e n m e n t a i  S y s te m s  O p e r a to r  B o a rd  c f  
C e n t i f i c a t i c n 15

F o r e s te r s  R e a ls ': n a t io n  S o a o i 7

F u n e r a l  S e r v ic e  B o a rd 11 X

V e d ic a l  E x a m in e rs  B o a rd 74 X

N u r s in g  B c a -d 45 45

N u r s in g  Homo A d m in i s t r a t o r s  E x a m in e rs  
B o a rd 33 X

5 c a - d  o f  O c c u p a tio n s '.  T h e ra o y 5 X

B o a rd  o f  E x a m in e rs  i n  O D t io ia n r y 15

B o a —4 o f  E x a m in e rs  i n  O c to iB e tn v 15 13 X

P h a r m a c e u t ic a l  S c a a i r e r s 35

P n v s ic a l  T h e r a p is t  E x a m in in g  B o a rd ! c 1? /B ?

r c c i a f v  E x a m in e r . Ektard
— 4 X

3 1 5 2 3 0



STATUS
BUDGET

HOURS
ACTUAL

HOURS
HOURS
TO GO TO START

------------
PROCESS

t :—
REVIFW RELEASED COMMENTS

R e a l E s ta t e  C o n rc is s io n 88 88

R e s id e n t ia l  Hot/ ’ B u i ld e r s  C o n m is s io n 20 " S

R e g is te r e d  S a n i t a r ia n s  B ea rd 7 7

S  <§>

£>•

S o c ia l  W o rk e rs  R e g i s t r a t io n  B o a rd 41 X

-e

Speech  P a th o lo g y  and  A u d io lo g y  E xam ine r.' 
B ea rd 5 X

A

V e t e r in a r y  M e d ic a l E x a m in e rs  B e a rd 15 1A
J

A?

T r a n s p o r a t io n  D iv i s io n :
A e r o n a u t ic s  C o cm iS 3 ion 100 360 70 X

P u b l ic  R a ilw a y s  C o n r . is 3 io n 250 250

D e p a rtm e n t o f  -H ighw ays  and P u b l ic  
T r a n s p o r t a t i o n  C o u n c i l  on P u b l ic  
T r a n s p o r t a t i o n - 0 -

D e b t S e r v ic e  D iv i s io n :
D e b t S e r v ic e - 0 -

M is c e l la n e o u s  D iv i s io n :
M is c e l la n e o u s 140 100

C o n t r ib u t io n s 91 Ol

A id  t c  S u b d iv is io n s 225 77.A

D e c a r tm e n t o f  H ig h w a y s  and Pu d I ic  
T r a n s p o r t a t i o n 30 30

G rand  T o t a l  H o u rs  42314 23268 23641

015241



z
E X H I B I T  

JAN 2 5 1983 no. 2STATE BUDGET AND CONTROL BOARD BLUE AGENDA

MEETING OF .Ja n u a ry  25, 1983 gTATE g UD6ET & CONTROL BOARD ITEM NUMBER 

A gency: F inance  D iv is io n

S u b je c t : FTE P o s i t io n  O p e ra t io n a l  R ep o rt f o r  D ecem ber, 1982

A tta c h e d  i s  a r e p o r t  by th e  F in an ce  D iv is io n  to  th e  J o i n t  L e g i s l a t i v e  
Com m ittee on P e rs o n a l S e rv ic e  F in a n c in g  and B u d g e tin g  w hich i n d i c a t e s  a n e t  
f u l l - t i m e  e q u iv a le n t  p o s i t i o n  change f o r  December of 1982 am oun ting  to  6.A3 
to t a l  r e s u l t i n g  from  a r e d u c t io n  o f 9 .5 7  FTE s t a t e  p o s i t i o n s  and a r e d u c t io n  
of A FTE f e d e r a l  p o s i t i o n s  a s  o f f s e t  by th e  a d d i t io n  o f 20 o th e r - fu n d e d  FTE 
p o s i t i o n s .

D e ta i l s  on th e s e  c h an g es  a r e  p re s e n te d  in  th e  a t ta c h m e n t .

Board A c tio n  R e q u e s te d :

R eceived  a s  in fo rm a t io n .

S t a f f  C om m ent:

A tta c h m e n ts :
C o le s  J a n u a ry  5 l e t t e r  to  S e n a to r  W addell 015242



E O G A R  A V A U G H N  JR  C P A  
STATE AUOITOR  

< 8 0 3 *  7 5 8  3 1 0 6

JAN 12 883

E X H I B I T

S T A T E  O F  S O U T H  C A R O L IN A  JAN 2 5 1983
O F F IC E  O F  T H E  S T A T E  A U D IT O R  

P  O  B O X  1 1 3 3 3  

C O L U M B IA  

2 9 2 1 1

NO. 2
STATE BUDGET & CONTROL BOARD

J E S S E  A C O L E S  J R  P h D 
O fC UTV STATE AUOITOM 

( 8 0 3 )  7 5 8  3 1 0 6

Janua ry  5, 1983

The H onorab le  James M. W a d d e ll, J r .
J o in t  L e g is la t iv e  Committee on P ersona l 

S e rv ic e  F in a n c in g  and B udge ting  
P ost O f f ic e  Box 142
C o lum bia , South C a ro lin a  29202

Dear S e n a to r W addell:

A tta c h e d , p lea se  f in d  a copy o f  the  December 1982-83 O p e ra tin g  R e po rt. 
I have approved and a d ju s te d  th e  A u th o r iz e d  FTE P o s i t io n  Base a c c o rd in g ly .

I f  you shou ld  have any q u e s tio n s  p lea se  fe e l f r e e  to  c a l l .

S in c e re ly

Jesse A. C o le s , J r .  
Deputy S ta te  A u d ito r

JAC/dd

A ttachm ent

015243



E X H I B I T  

JAN 2 5 1983 no. 2
STATE AUDITOR'S OFFICE 

1982-83 FTE POSITION OPERATIONAL REPORT STATE BUDGET & CONTROL BOARD

FOR THE MONTH OF DECEMBER, 1982

TOTAL STATE FEDERAL OTHER
SECTION FTE FTE FTE FTE

NO. AGENCY POSITIONS POSITIONS POSITIONS POSITIONS

T o ta l A u th o r iz e d  FTE P o s i t io n
Base 1 1 /3 0 /8 2 58 ,442 .6 2 34 ,052 .97 8 ,762 .25 15 ,627 .40

December A u th o r iz e d  Changes

10 A tto rn e y  G eneral 6 .00 6 .00

14C B & C Board-Res & S ta t  Svcs -3 .0 0 -2 .0 0 0 -1 .0 0

29 ETV -2 1 .2 2 -2 1 .2 2

58 W ater Resources Commission 3.00 2 .00 0 1.00

65 C oasta l C o u n c il 0 4 .00 -4 .0 0

75 S ta te  W o rk e r 's  Comp Fund 3.00 0 0 3.00

78C Bd o f  F in a n c ia l I n s t i t u t io n s  
Consumer F inance D iv is io n 1.00 1.00

86 Board o f  A ccountancy 0.40 0 .4 0

105 Board o f  Pharmacy 0.25 0 .25

122 Dept Hwys & P u b lic  T ra n s p o r ta t io n 17.00 0 0 17.00

Net FTE P o s i t io n  Change-December 6 .43  -9 .5 7  -4 .0 0  20.00

T o ta l A u th o r iz e d FTE Base
12 /31 /82 58 ,449 .05 34 ,043 .40 8 ,7 58 .25 15 ,647 .40

T o ta l F i l l e d  FTE 1 2 /3 1 /8 2 53 ,139 .2 5 31 ,559 .64 7 ,4 15 .67 14 ,163 .94

T o ta l V acant FTE 12 /31 /82 5 ,3 0 9 .8 0 2 ,4 8 3 .7 6 1 ,342 .58 1 ,483 .46

P repared By:
The O f f ic e  o f  Budget Developm ent 
January 5 , 1983

015244



(Tbr £>tatc of S o u th  C aro lin a

(Offirp of tbr Attorney (fcmeral

e x h i b i t
JAN 2 5 1983 N0. 3

STATE BUDGET & CONTROL BOARD

T TRAVIS MEDLOCK
ATTORNE* GENERAL

REMBERT C DENNIS BUILDING 
POST OFFICE BOX 11549 

COLUMBIA, S.C 29?’ 1 
TELEPHONE 803 758-M6T

Ja n u a ry  2 5 , 1983

Mr. W illiam  A. M cInn is 
D eputy E x e c u tiv e  D ir e c to r  
S ta t e  Budget and  C o n tro l Board 
C olum bia, SC 29201

In r e :  $ 5 ,0 0 0 ,0 0 0  I n d u s t r i a l  Revenue R efu n d in g  
Bonds (La-Z-B ov C h a ir  C o .)

D ear Mr. M cIn n is :

R eg ard in g  th e  a b o v e - re fe re n c e d  n o te ,  we have rev iew ed  
th e  p e t i t i o n  and  o th e r  docum ents s u b m itte d  t o  th e  S ta te  
Budget and C o n tro l Board f o r  i t s  a p p ro v a l  p u r s u a n t  to  
S e c tio n  4 -2 9 -1 0  e t  s e q . ,  Code o f  Laws o f  S ou th  C a ro l in a ,  
1976, as am ended, and th e  same a p p e a r ,  in  o u r  o p in io n ,  
to  be in  o r d e r .

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

(

DSvid C. R ckstrom  
A s s i s t a n t  A tto rn e y  G en era l

j j

015245



TO W illia m  A. M cInnis

D eputy E x e c u tiv e  D ir e c to r

S ta t e  B udget and C o n tro l  Board

FROM AUDITING DIVISION 
S’ate Auditor s Office

PO BOX 11333 COLUMBIA SOUTH CAROLINA 29211 
hone (803) 758 8406

SUBJECT

e x h i b i t
JAN 2 5  H83 no. 3

__  _____  Date
STATE BUDGET & CONTROL BOARD

25 83

The a t t a c h e d  memo sum m arizes ou r rev iew  o f  th e  a u d ite d  f i n a n c i a l

s ta te m e n ts  o f La-Z-Boy C h a ir  C o ., in  c o n n e c t io n  w ith  th e  p roposed

is s u a n c e  o f  i n d u s t r i a l  rev en u e  bonds by F lo re n c e  County in  th e  t o t a l  

amount o f $ 5 ,0 0 0 ,0 0 0 .

s ,qned I

0 1 SZ4G

Signed Date
i L n n i - j  MRM 1593

3 P A R T
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January 25, 1983

E X H I B I T
JAN 2 5 1953 no. 3

STATE BUDGET & CONTROL BOARD

I a-Z-Boy Chair Company 
F inancial Statement Review

Re: In d u s tria l Revenue Bond Issue -  Florence County $5,000,000

1. There is  no reason to  disapprove th is  bond issue based upon 
our review of La-Z-Boy Chair Co. and su b sid ia ries  audited 
consolidated fin an c ia l statem ents for the years ended April 
30, 1982, 1981 and 1980.

2. Independent auditors (Price Waterhouse & Co., Toledo, Ohio) have 
issued unqualified  opinions on each of the financial statem ents 
noted above.

3. La-Z-Boy Chair Co. i s  a publicly-owned corporation whose 
common c a p ita l stock i s  traded in the over-the-counter market 
and annual information reports (Form 10K) must be filed  with the 
U.S. S e cu ritie s  and Exchange Commission.

4. The fin an c ia l position  of the company appears adequate to  support 
the proposed and ex isting  debt.

Floyd- E. Powell, CPA 
D irector of Auditing Services 
Auditing Division
Office of the S ta te  Auditor

015247



STATE BUDGET AND CONTROL BOARD 

MEETING OF Ja n u a ry  25, 1983

BLUE AGENDA

ITEM NUMBER

A gency : F lo re n c e  County

S u b je c t : P ro p o sa l to  I s s u e  I n d u s t r i a l  Revenue R efund ing  Bonds
($ 5 ,0 0 0 ,0 0 0 , La-Z-Boy C h a ir  Company P r o j e c t )

The p ro p o s a l i s  to  re fu n d  $ 5 ,0 0 0 ,0 0 0  i n d u s t r i a l  revenue bonds 
on b e h a l f  o f th e  La-Z-Boy C h a ir  Company p r o j e c t .

The r e q u i r e d  re v ie w s  by th e  A tto rn e y  G e n e r a l 's  O ff ic e  and th e  
S t a t e  A u d i to r 's  O f f i c e  w ere in co m p le te  a s  th e s e  agenda m a t e r i a l s  w ere b e in g  
p re p a r e d .  S t a f f  w i l l  a d v is e  th e  B oard on th e  r e s u l t s  o f th e se  re v ie w s  a t  
th e  m e e tin g .

Board A c tio n  R e q u e s te d :

I f  rev iew  r e s u l t s  a r e  s a t i s f a c t o r y ,  ad o p t a r e s o lu t io n  a p p ro v in g  
th e  F lo re n c e  County p ro p o s a l to  is s u e  $ 5 ,0 0 0 ,0 0 0  I n d u s t r i a l  Revenue R efund ing  
Bonds on b e h a lf  o f th e  La-Z-Boy C h a ir  Company p r o j e c t .

S t a f f  Comment;

A tta c h m e n ts :
H utcheson  1 /1 8 /8 3  l e t t e r  to  M cInn is; BCB R e so lu t io n 015248



/AN 1 9  1963

S i n k l e r  G i b b s  5. S i m o n s
r r o f e s s io n a l  ASSOCIATION

MAILING ADDRESS
c h a r l e st o n  offic e

ROST OFFICE BOX SAC 
C H A R L E S T O N  S C 2 0 4 O E

1 6 0  E A S T  BA Y S T R E E T  

C H A R L E S T O N . S O U T H  C A R O L IN A
T E L E P H O N E  A N D  T E L E C O P IE R  

1 8 0 3 ’ 7 2 2 - 3 3 0 ©

COLUMB'A OFFICE 
SUITE UBO

FIRST NATIONAL BANK BUILD'NG  
C O L U M B IA  S C

BO3' -sas

J a n u a r y  18, 1983

Mr. W ill ia m  A. M cIn n is  
S t a t e  B u d g et and C o n t r o l

E X H I B I T
B o ard  o f  S o u th  C a r o l in a  

P o s t  O f f i c e  Box 12444 
C o lu m b ia , S o u th  C a r o l in a  29211

JAN 2 5 1983 no. 3
STATE BUDGET & CONTROL BOARD

Re: $ 5 ,0 0 0 ,0 0 0  F lo r e n c e  C o u n ty , S o u th  C a r o l in a ,
I n d u s t r i a l  R e fu n d in g  R evenue B o n d s, S e r i e s  1983 
(L a-Z -B oy C h a ir  Company P r o j e c t )

D ear B i l l :

E n c lo s e d  p l e a s e  f in d  one o r i g i n a l  P e t i t i o n  t o  th e  S t a t e  
B u d g e t and  C o n t r o l  B oard  and t e n  c o p ie s  o f  a S t a t e  B oard  
R e s o lu t io n  to  be p r e s e n t e d  a t  t h e  n e x t  m e e tin g  o f  th e  B u d g e t 
and  C o n t r o l  B o a rd , w h ich  I u n d e r s ta n d  w i l l  b e  h e ld  on 
T u e sd a y , J a n u a ry  2 5 . Upon a d o p t io n  o f  t h i s  R e s o lu t io n ,  
p l e a s e  e x e c u te  t h e  same and r e t u r n  c o p ie s  to  me in  th e  
e n c lo s e d  e n v e lo p e .  I am a l s o  e n c l o s i n g  one  copy  e a c h  o f  th e  
b a s i c  d o c u m e n ts , s p e c i f i c a l l y  t h e  T r u s t  I n d e n t u r e ,  th e  Loan 
A g re e m e n t, t h e  A s s ig n m e n t, th e  Bond P u rc h a s e  A g re e m e n t, th e  
L e t t e r  o f  C r e d i t  A g re e m e n t, and  th e  Bond O rd in a n c e .

F . H. J a c k s o n ,  t r e a s u r e r  o f  L a-Z -B oy C h a ir  Company, i s  
fo rw a rd in g  f i n a n c i a l  i n f o r m a t io n  d i r e c t l y  t o  y o u .

I f  you s h o u ld  h av e  any  q u e s t i o n s ,  p l e a s e  do n o t  
h e s i t a t e  t o  c a l l  me. Thank you f o r  y o u r  h e lp  in  t h i s  
m a t t e r .

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

Thomas A. H u tc h e so n

E n c lo s u r e s
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A RESOLUTION STATE BUDGET & CONTROL BOARD

APPROVING THE UNDERTAKING OF FLORENCE COUNTY TO ISSUE 
$ 5 ,0 0 0 ,0 0 0  FLORENCE COUNTY, SOUTH CAROLINA, INDUSTRIAL 
REVENUE REFUNDING BONDS 1983 (LA-Z-BOY CHAIR COMPANY 
PROJECT), PURSUANT TO TITLE 4 , CHAPTER 29 , CODE OF LAWS OF 
SOUTH CAROLINA, 1976, AS AMENDED.

WHEREAS, F lo r e n c e  C o u n ty , S o u th  C a r o l in a  ( th e  "C o u n ty " )  

p u r s u a n t  to  T i t l e  4 , C h a p te r  29 , Code o f  Laws o f S o u th  

C a r o l i n a ,  1976, as  am ended ( t h e  " A c t" ) ,  h a s  p e t i t i o n e d  th e  

S t a t e  B u d g e t and  C o n tro l  B o ard  o f  S o u th  C a r o l in a  ( t h e  " S t a t e  

B o a rd " )  s e e k in g  th e  a p p ro v a l  o f  th e  S t a t e  B o ard  t o  an 

u n d e r t a k in g  by th e  C ou n ty  p u r s u a n t  to  th e  A c t; and

WHEREAS, th e  p ro p o s e d  u n d e r ta k in g  ( t h e  " U n d e r ta k in g " )  

c o n s i s t s  o f  t h e  i s s u a n c e  o f  $ 5 ,0 0 0 ,0 0 0  F lo re n c e  C o u n ty ,

S o u th  C a r o l in a ,  I n d u s t r i a l  R evenue R e fu n d in g  B onds, S e r i e s  

1983 (L a-Z -B o y  C h a ir  Company P r o j e c t )  ( t h e  "B o n d s") by th e  

C o u n ty  p u r s u a n t  to  t h e  A c t, th e  p ro c e e d s  o f  w h ich  w i l l  be 

lo a n e d  t o  L a-Z -B oy C h a ir  Company, a M ich ig an  c o r p o r a t i o n  

( t h e  "C om pany") and u se d  t o  r e t i r e  a $ 5 ,0 0 0 ,0 0 0  F lo r e n c e  

C o u n ty , S o u th  C a r o l in a  I n d u s t r i a l  R evenue N o te , S e r i e s  1980 

(L a-Z -B o y  C h a ir  Company) ( t h e  "N o te " )  th e  p ro c e e d s  o f  w h ic h  

w ere  e x p en d ed  t o  pay  th e  c o s t s  o f  a c q u i r in g ,  c o n s t r u c t i n g  

and  e q u ip p in g  c e r t a i n  i n d u s t r i a l  f a c i l i t i e s  ( th e  " P r o j e c t " ) ,  

a t  a m a n u f a c tu r in g  p l a n t  l o c a t e d  in  F lo re n c e  C oun ty  and  

o p e r a t e d  b y  th e  Company; and

WHEREAS, t h e  B onds a r e  to  be i s s u e d  p u r s u a n t  t o  an 

o r d in a n c e  ( th e  "Bond O rd in a n c e " )  a d o p te d  by t h e  C o u n ty  

C o u n c i l  o f  t h e  C o un ty  and  a T r u s t  I n d e n tu r e  ( t h e
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" I n d e n t u r e " )  b e tw e e n  th e  C oun ty  and M a n u f a c tu r e r s  N a t io n a l  

Bank o f  D e t r o i t ,  a s  T r u s te e  ( t h e  " T r u s t e e " ) ;  and

WHEREAS, t h e  Company w i l l  a g re e  i n  a Loan A greem en t 

( t h e  "L oan  A g reem en t")  to  p ay  t o  th e  C o u n ty  am oun ts 

s u f f i c i e n t  to  p r o v id e  f o r  th e  p ay m en t o f  t h e  B onds and th e  

c o s t s  and e x p e n s e s  r e s u l t i n g  from  th e  i s s u a n c e  t h e r e o f ;  and

WHEREAS, t h e  C o un ty  p r o p o s e s  t o  e n t e r  i n t o  an 

A ss ig n m e n t o f  Loan A greem ent ( t h e  " A s s ig n m e n t" )  p u r s u a n t  to  

w h ic h  i t  w i l l  a s s ig n  s u b s t a n t i a l l y  a l l  o f  i t s  r i g h t s  u n d e r  

th e  Loan A greem en t t o  th e  T r u s te e  a s  s e c u r i t y  f o r  th e  

p ay m en t o f  t h e  B onds; and

WHEREAS, t h e  C o un ty  p ro p o s e s  t o  e n t e r  i n t o  th e  

I n d e n tu r e  p r e s c r i b i n g  th e  te rm s  and c o n d i t i o n s  upon  w h ich  

th e  B onds w i l l  b e  i s s u e d  and  p le d g in g  to  t h e  p ay m en t o f  th e  

B onds a l l  lo a n  re p a y m e n ts  to  be  made p u r s u a n t  t o  t h e  Loan

A g re e m e n t; and

WHEREAS, t h e  Company p r o p o s e s  to  e n t e r  i n t o  a L e t t e r  o f  

C r e d i t  A g reem en t ( t h e  " L e t t e r  o f  C r e d i t  A g re e m e n t" )  w i th  

B a n k e rs  T r u s t  Company ( t h e  "B ank") p u r s u a n t  t o  w h ich  th e  

Eank w i l l  i s s u e  i t s  L e t t e r  o f  C r e d i t  ( t h e  " L e t t e r  o f  

C r e d i t " )  i n  f a v o r  o f  th e  T r u s te e  a s  a d d i t i o n a l  s e c u r i t y  f o r  

t h e  B o nds; and

WHEREAS, t h e  Bonds a r e  t o  b e  s o ld  and d e l i v e r e d

p u r s u a n t  t o  a Bond P u rc h a s e  A g reem en t among th e  C o u n ty , th e  

Company, and  M e r r i l l  L ynch, P i e r c e ,  F e n n e r  & S m ith  

I n c o r p o r a t e d ,  t h e  p u r c h a s e r  o f  th e  B onds; and

2 015251



WHEREAS, th e  fo rm s o f th e  Loan A g reem en t, th e

A ss ig n m e n t, th e I n d e n tu r e , th e L e t t e r  o f C r e d i t ,  t h e Bond

O rd in a n c e , th e B onds and th e  Bond P u rc h a s e  A greem en t h av e

b e e n  c o n s id e r e d  by t h e  B o ard ,

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

CONTROL BOARD OF SOUTH CAROLINA IN MEETING DULY ASSEMBLED:

1. I t  h a s  b e e n  fo u n d  and  d e te rm in e d  by th e  S t a t e

B o a rd :

( a )  T h a t th 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  th e  

r e c i t a l s  to  t h i s  R e s o lu t io n  a r e  in  a l l  r e s p e c t s  t r u e  and

c o r r e c t ;

(b )  T h a t t h e  C o u n ty  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  th e  

S t a t e  B oard  e s t a b l i s h i n g  a r e a s o n a b le  e s t i m a t e  o f  th e  c o s t  

o f  t h e  U n d e r ta k in g  and  c o n t a i n i n g  a g e n e r a l  summary o f  th e  

te rm s  and  c o n d i t i o n s  o f  t h e  Loan A g reem en t, th e  A s s ig n m e n t,

th e  I n d e n tu r e ,  t h e  L e t t e r  o f  C r e d i t ,  th e  Bond O rd in a n c e , th e

B onds and th e  Bond P u rc h a s e  A greem en t and  a b r i e f  

d e s c r i p t i o n  o f  t h e  P r o j e c t ;

( c )  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  upon  th e  

econom y o f  th e  C o u n ty  and  t h e  a r e a s  a d j a c e n t  t h e r e t o ;  and

(d ) T h a t t h e  U n d e r ta k in g  i s  in te n d e d  to  p ro m o te  th e  

p u r p o s e s  o f  th e  A ct and i s  r e a s o n a b ly  a n t i c i p a t e d  to  e f f e c t  

su ch  p u r p o s e s .

2 . On th e  b a s i s  o f  th e  f o r e g o in 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 in g  o f  th e  C ou n ty  t o  r e f u n d  th e  N o te  th r o u g h  

th e  i s s u a n c e  o f  $ 5 ,0 0 0 ,0 0 0  F lo r e n c e  C o u n ty , S o u th  C a r o l i n a ,  

I n d u s t r i a l  R evenue R e fu n d in g  B onds, S e r i e s  1983 (L a -2 -B o y
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C h a ir  Company P r o j e c t ) ,  p a y a b le  fro m  th e  re v e n u e s  t o  be 

d e r iv e d  by th e  C oun ty  from  th e  Loan A g reem en t, p u r s u a n t  to  

th e  A ct ( i n c lu d in g  c h a n g e s  i n  any  d e t a i l s  o f  th e  s a id  

f i n a n c in g  a s  f i n a l l y  consum 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  th e  s a id  u n d e r ta k in g )  be and  th e  same i s  h e re b y

a p p ro v e d .

3 . N o tic e  o f th e  a c t i o n  ta k e n  b y  th e  S t a t e  B o ard  in  

g iv in g  a p p ro v a l  to  th e  U n d e r ta k in g  s h a l l  be  p u b l i s h e d  i n  THE 

FLCRENCE MORNING NEWS, 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  in  th e  C o u n ty .

4 . The N o tic e  to  be p u b l i s h e d  s h a l l  b e  in  form 

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

R e s o lu t io n .

015253
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EXHIBIT "A"

NOTICE PURSUANT TO TITLE 4 , CHAPTER 2 9 ,
CODE OF LAWS OF SOUTH CAROLINA 1976, AS AMENDED

N o tic e  i s  h e r e b y  g iv e n  t h a t  f o l lo w in g  th e  f i l i n g  o f  a

P e t i t i o n  by F lo r e n c e  C o u n ty  C o u n c il  ( t h e  " C o u n ty " )  to  th e

S t a t e  B u d g e t and  C o n t r o l  B oard  o f S o u th  C a r o l in a  ( t h e  " S t a t e

B o a rd " )  a p p r o v a l  h a s  b e e n  g iv e n  b y  th e  S t a t e  B o ard  to  th e

f o l lo w in g  u n d e r t a k i n g  ( t h e  " U n d e r ta k in g " )  ( 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  o f  t h e  s a i d  f i n a n c in g  a s  f i n a l l y  consum 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 i s s u a n c e  by  th e  C ounty  o f  $ 5 ,0 0 0 ,0 0 0  F lo r e n c e  

C o u n ty , S o u th  C a r o l i n a ,  I n d u s t r i a l  R evenue R e fu n d in g  B onds, 

S e r i e s  1983 (L a -Z -B o y  C h a ir  Company P r o j e c t )  ( t h e  "B o n d s") 

p u r s u a n t  t o  T i t l e  4 , C h a p te r  29 , Code o f Laws o f  S o u th  

C a r o l i n a ,  1976 , a s  am ended ( th e  " A c t" ) ,  th e  p r o c e e d s  o f  

w h ic h  s h a l l  b e  lo a n e d  by th e  C o u n ty  to  L a-Z -B o y  C h a ir  

Company, a M ic h ig a n  c o r p o r a t i o n  ( t h e  "C om pany"), and u se d  to  

r e t i r e  th e  C o u n ty 's  $ 5 ,0 0 0 ,0 0 0  I n d u s t r i a l  R ev en u e  N o te , 

S e r i e s  1980 (L a -Z -B o y  C h a ir  Company P r o j e c t )  t h e  p r o c e e d s  o f  

w h ic h  w ere  e x p e n d e d  f o r  c o s t s  o f  a c q u i r i n g ,  c o n s t r u c t i n g  and 

e q u ip p in g  c e r t a i n  i n d u s t r i a l  f a c i l i t i e s  ( th e  " P r o j e c t " )  a t  

th e  m a n u f a c tu r in g  p l a n t  o p e r a t e d  by  th e  Company in  F lo r e n c e  

C o u n ty ; and  th e  e x e c u t i o n  and  d e l i v e r y  o f  a L oan A g reem en t 

b e tw e e n  th e  C o u n ty  an d  th e  Company, p u r s u a n t  t o  w h ich  th e  

Company 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  make p aym en t 

s u f f i c i e n t  to  r e p a y  th e  p r i n c i p a l  o f  an d  i n t e r e s t  on th e
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Bonds when d u e . The Bonds w i l l  b e  s e c u re d  by an a s s ig n m e n t  

and p le d g e  o f  th e  r e v e n u e s  to  b e  r e c e iv e d  by th e  C oun ty  

p u r s u a n t  t o  th e  Loan A g reem en t. The B onds w i l l  be  i s s u e d  

p u r s u a n t  to  t h e  A c t, t o  an o r d in a n c e  a d o p te d  b y  th e  F lo r e n c e  

C o un ty  C o u n c il  and to  a T r u s t  I n d e n tu r e  b e tw e e n  th e  C oun ty

and M a n u f a c tu r e r s  N a t io n a l  Bank o f  D e t r o i t ,  a s  T r u s te e  w h ich

I n d e n tu r e  p r e s c r i b e s  th e  te rm s  and  c o n d i t i o n s  u n d e r  w h ich

th e  B onds w i l l  be  i s s u e d .

N o t ic 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  an y  t im e  w i th in  tw e n ty  (2 0 ) d ay s  a f t e r  th 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 ic 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  th e  a c t i o n  o f  th e  S t a t e  B oard  in  a p p ro v in g  

th e  u n d e r t a k in g  o f  th e  C o u n ty  B oard  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 le a s  f o r  F lo r e n c e  C o u n ty .

THE STATE BUDGET AND CONTROL BOARD 
OF SOUTH CAROLINA

By: W ill ia m  A. M c In n is

PUBLICATION DATE:
J a n u a r y  2 6 , 1983
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STATE OF SOUTH CAROLINA

COUNTY OF RICHLAND

E X H I B I T
JAN 2 5 W  NO. 3 
STATE BUDGET & CONTROL BOARD

I ,  WILLIAM A. McINNIS, S e c r e ta r y  to  th e  Sou th  C a ro l in a  
S t a t e  B udget and C o n tro l B oard , DO HEREBY CERTIFY:

T h a t th e  s a id  S ta te  B udget and C o n tro l Board ( th e  
B oard) i s  com posed o f th e  fo l lo w in g :

H is E x c e lle n c y ,  R ic h a rd  W. R i le y ,  G overnor 
and  Chairm an o f th e  B oard;

The H o n o rab le  Grady L. P a t t e r s o n ,  J r . ,
S ta t e  T r e a s u r e r ;

The H o n o rab le  E a r le  E. M o r r is ,  J r . ,
C o m p tro lle r  G e n e ra l;

The H o n o rab le  Rem bert C. D e n n is , Chairm an 
o f th e  S e n a te  F in a n ce  C om m ittee; and

The H o n o rab le  Tom G. Mangum, C hairm an o f 
th e  House Ways and  Means C om m ittee.

T h a t due n o t i c e  o f  a m ee tin g  o f th e  B oard , c a l l e d  to  be 
h e ld  in  C olum bia, S ou th  C a ro l in a  a t  9:30 A. M. , T uesday
Ja n u a ry  25 , 1983 , was g iv e n  to  aT l members in  w r i t i n g ,  and  a t
l e a s t f o 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 i d  B oard  w ere p r e s e n t  a t  s a id  m e e tin g , w ith  th e  e x c e p t io n  o f: 
S e n a to r  D enn is  (d u r in g  c o n s id e r a t io n  of t h i s  i te m ) .

T h a t 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  i s  a t r u e ,  c o r r e c t  and v e rb a t im  copy , was in t ro d u c e d  by 
Mr. P a t t e r s o n  who moved i t s  a d o p t io n ;  s a id  m o tio n  was seconded
b y  Mr. M o rris_______ , and upon th e  v o te  b e in g  ta k e n  and r e 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  w ere c a s t :

FOR MOTION AGAINST MOTION

4 0

T h a t th e  C hairm an th e re u p o n  d e c la re d  th e  R e s o lu t io n  
u n an im o u sly  a d o p te d  and th e  o r i g i n a l  th e r e o f  h as  been  d u ly  
e n te r e d  in  th e  perm anen t r e c o rd s  o f m in u te s  o f m e e tin g s  o f s a id  
B oard  in  my c u s to d y  a s  i t s  S e c r e ta r y .

T h a t any and a l l  c o n d i t io n s  a t t a c h e d  to  th e  r e f e r e n c e d  
B oard  a c t io n  have been s a t i s f i e d  a s  o f  th e  d a te  o f  t h i s  
c e r t i f i c a t e .

015256
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STATE OF SOUTH CAROLINA

FLORENCE COUNTY

)
TO THE STATE BUDGET AND CONTROL )

)
BOARD OF SOUTH CAROLINA )
____________________________________________ )

E X H I B I T
JAN 2 5 1983 no. 3 

STATE BUDGET & CONTROL BOARD

P E T I T I O N

The P e t i t i o n  o f  F lo r e n c e  C o u n ty  C o u n c il  ("C o u n ty  

C o u n c i l " )  r e s p e c t f u l l y  s h o w s :

1. C o u n ty  C o u n c il  i s  th e  g o v e r n in g  body o f  F lo re n c e  

C o u n ty , S o u th  C a r o l in a  ( t h e  "C o u n ty " )  a s  e s t a b l i s h e d  by  law , 

a n d , a s  s u c h , i s  th e  G o v e rn in g  B o ard  r e f e r r e d  t o  i n  T i t l e  4 , 

C h a p te r  2 9 , Code o f  Laws o f  S o u th  C a r o l in a  1976 , a s  am ended 

( t h e  " A c t " ).

2 . The A c t a u t h o r i z e s  and em pow ers th e  C o u n ty , i f  i t  

s h a l l  com ply  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  o r  c a u s e  t o  be a c q u i r e d  la 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  any  i n d u s t r i a l  e n t e r p r i s e  and  to  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 i n s t a l l a t i o n  o f  t h e  same 

th r o u g h  th e  i s s u a n c e  o f  b o n d s  o r  n o t e s  p a y a b le  from  and 

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 iv e d  from  a 

f i n a n c i n g  a g re e m e n t r e l a t i n g  to  su c h  la 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  an d  o t h e r  im p ro v e m e n ts . The A ct 

a l s o  a u t h o r i z e s  and  em pow ers th e  C o u n ty  to  i s s u e  b onds 

t h e r e u n d e r  f o r  th e  p u r p o s e  o f  r e f u n d in g  b o n d s  o r  n o te s  

p r e v i o u s l y  i s s u e d  t h e r e u n d e r .
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3 . In  1981 , C o u n ty  C o u n c i l ,  a t  t h e  r e q u e s t  o f  L a-Z -B oy 

C h a ir  Company ( t h e  "C om pany"), a M ic h ig a n  c o r p o r a t i o n ,  

f in a n c e d  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 i n s t a l l a t i o n  o f  

c e r t a i n  i n d u s t r i a l  f a c i l i t i e s  ( t h e  " P r o j e c t " )  a t  a p l a n t  

owned a n d /o r  l e a s e d  b y  th e  Company, and  l o c a t e d  in  t h e  

C o u n ty , th r o u g h  t h e  i s s u a n c e  and d e l i v e r y  o f  a $ 5 ,0 0 0 ,0 0 0  

I n d u s t r i a l  R evenue  N o te ,  S e r i e s  1980  (L a-Z -B oy  C h a ir  Company 

P r o j e c t )  ( t h e  " N o te " )  p u r s u a n t  to  t h e  A c t.

4 . The N o te  was i s s u e d  in  a n t i c i p a t i o n  o f  t h e  

C o m p an y 's  o b t a i n i n g  s u b s e q u e n t  f i n a n c i n g ,  and th e  Company 

h a s  now a d v i s e d  t h e  C o u n ty  t h a t  i t  h a s  a r r a n g e d  f o r  t h e  

r e f u n d in g  o f  th e  N o te . The Company h as  r e q u e s t e d  t h a t  t h e  

C o u n ty  now i s s u e  i t s  $ 5 ,0 0 0 ,0 0 0  I n d u s t r i a l  R e fu n d in g  B onds, 

S e r i e s  1983 (L a -Z -B o y  C h a ir  Company P r o j e c t )  ( t h e  "B o n d s") 

f o r  t h e  p u r p o s e  o f  e f f e c t i n g  such  r e f u n d in g  ( th e  

" U n d e r t a k in g " ) .

5 . The P r o j e c t  h a s  b een  c o m p le te d  a n d  i s  an  i n t e g r a l  

p a r t  o f  a m a n u f a c tu r in g  f a c i l i t y  w h ich  p r o v id e s  s u b s t a n t i a l  

em ploym ent i n  t h e  C o u n ty .

6 . F o r  t h e  r e a s o n s  above 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 ,  C o u n ty  C o u n c i l  h a s  fo u n d  t h a t :

( a )  t h e  U n d e r ta k in g  w i l l  s u b s e r v e  th e  p u r p o s e s  o f

th e  A c t;

(b )  t h e  U n d e r ta k in g  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  

upon  th e  econom y o f  t h e  C ounty  an d  th e  a r e a s  a d j a c e n t

t h e r e t o ;

( c )  t h e  U n d e r ta k in g  w i l l  n o t  g iv e  r i s e  to  any  

p e c u n ia r y  l i a b i l i t y  o f  th e  C o u n ty  and  i t  w i l l  n o t
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r e s u l t  i n  a c h a rg e  a g a i n s t  t h e  g e n e r a l  c r e d i t  o r  t a x i n g  

p o w ers  o f  t h e  C o u n ty ;

(d )  t h e  p ro p o s e d  Loan A g reem en t ( t h e  "Loan 

A g re e m e n t" )  b e tw e e n  th e  C o u n ty  a n d  th e  Company 

u n c o n d i t i o n a l l y  o b l i g a t e s  th e  Company t o  pay  an am ount 

a d e q u a te  to  p r o v id e  f o r  th e  p ay m en ts  o f  th e  p r i n c i p a l  

o f ,  p rem ium , i f  an y , and  i n t e r e s t  on th e  Bonds w h ich  

w i l l  be d a t e d  and w i l l  m a tu re  i n  th e  am oun ts and  b e a r

i n t e r e s t  a t  t h e  r a t e  s e t  f o r t h  i n  A r t i c l e  I I  o f  t h e  

T r u s t  I n d e n tu r e  ( th e  " I n d e n t u r e " )  b e tw e e n  th e  C oun ty  

and  M a n u f a c tu r e r s  N a t io n a l  Bank o f  D e t r o i t ,  a s  T r u s t e e  

( t h e  " T r u s t e e " ) ;

( e )  i n  v iew  o f  th e  w e l l - e s t a b l i s h e d  c r e d i t  o f  t h e  

Company and  t h e  s u c c e s s f u l  a r r a n g e m e n ts  to  e f f e c t  t h e  

s a l e  o f  t h e  Bonds w i th o u t  t h e  e s t a b l i s h m e n t  o f  a 

r e s e r v e  fu n d  f o r  th e  p aym en t o f  t h e  p r i n c i p a l  o f ,  

prem ium  i f  a n y , and  i n t e r e s t  on t h e  B onds, no su c h  

r e s e r v e  fu n d  w i l l  be e s t a b l i s h e d ;  and

( f )  t h e  te rm s  o f  t h e  Loan A greem en t r e q u i r e  th e  

Company to  c a r r y  p r o p e r  i n s u r a n c e  and to  p ay  a l l  c o s t s  

o f  m a in t a in in g  th e  P r o j e c t  in  good r e p a i r .

7 . The Loan A greem en t p r o v i d e s ,  among o t h e r  t h i n g s ,

t h e  f o l lo w in g :

(a )  To f in a n c e  t h e  r e f u n d in g  o f  th e  N o te , t h e  

C o un ty  w i l l  i s s u e  and d e l i v e r  th e  B onds. The Bonds 

w i l l  b e  s e c u r e d  by  an  a s s ig n m e n t  an d  p le d g e  o f  th e  

am oun ts t o  b e  p a id  t o  t h e  C oun ty  by th e  Company 

p u r s u a n t  t o  t h e  Loan A g reem en t and  w i l l  be  i s s u e d  i n
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a c c o rd a n c e  w i th  th e  te rm s  o f  th e  I n d e n tu r e ,  a s

a u th o r i z e d  by th e  A c t;

(b )  The p ro c e e d s  d e r iv e d  from  t h e  s a l e  o f  t h e

B onds w i l l  be  a p p l i e d  s o l e l y  f o r  th e  p ay m en t o f  t h e

N o te  and  th e  c o s t s  o f t h e  i s s u a n c e  and d e l i v e r y  o f  t h e

B o n d s ;

( c )  The Loan A greem en t c o n t a i n s  no p r o v i s i o n  

im p o s in g  any p e c u n ia r y  l i a b i l i t y  upon th e  C oun ty  o r  

w h ich  w ould  c r e a t e  a c h a rg e  upon  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 .

8 . U nder th e  p ro p o s e d  A ss ig n m e n t o f  Loan A greem en t 

( t h e  "A s s ig n m e n t" )  th e  C o u n ty  a s s i g n s  s u b s t a n t i a l l y  a l l  o f  

i t s  r i g h t s  u n d e r  th e  Loan A greem en t to  t h e  T r u s te e  a s  

s e c u r i t y  f o r  th e  p ay m en t o f  th e  B onds.

9 . The I n d e n tu r e  i s  i n  c o n v e n t io n a l  form  and

p r e s c r i b e s  th e  te r m s  an d  c o n d i t i o n s  upo n  w h ich  th e  B onds 

w i l l  b e  i s s u e d .  The I n d e n tu r e  m akes 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  and  d e l i v e r y  o f  B onds p u r s u a n t  t h e r e t o .  I t  

p r o v i d e s  f o r  th e  p ay m en t and re d e m p tio n  o f  t h e  B onds, th e  

e s t a b l i s h m e n t  o f  a Bond Fund and th e  u s e  o f  th e  m oneys in  

t h e  Bond Fund f o r  t h e  p ay m en t o f  t h e  B onds. The I n d e n tu r 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  any  p e c u n ia r y  l i a b i l i t y  upon  

th e  C o u n ty  o r  w h ich  w ould  c r e a t e  a c h a r g e  upon  i t s  g e n e r a l  

c r e d i t  o r  t a x in g  p o w e rs .

10 . P u r s u a n t  t o  a p ro p o s e d  L e t t e r  o f  C r e d i t  A greem en t 

( t h e  " L e t t e r  o f  C r e d i t  A g re e m e n t" )  b e tw e e n  t h e  Company and  

B a n k e rs  T r u s t  Company ( t h e  "B ank") t h e  Bank w i l l  i s s u e  i t s
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L e t t e r  o f  C r e d i t  i n  f a v o r  o f  th e  T r u s t e e  a s  a d d i t i o n a l

s e c u r i t y  f o r  th e  B onds.

11 . The B onds w i l l  be  s o ld  and  d e l i v e r e d  p u r s u a n t  t o  a 

Bond P u rc h a s e  A g reem en t among t h e  C o u n ty , t h e  Company, and  

M e r r i l l  L ynch, P i e r c e ,  F e n n e r  & S m ith  I n c o r p o r a t e d ,  t h e  

p u r c h a s e r  o f  th e  B onds.

12 . The B onds w i l l  be i s s u e d  by t h e  C o u n ty  p u r s u a n t  to  

th e  p ro p o s e d  o r d in a n c e  ( th e  "Bond O rd in a n c e " )  w h ich  p r o v id e s  

f o r  t h e  p aym en t o f  th e  B o n d s. The Bond O rd in a n c e  a l s o  

a u t h o r i z e s  th 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  Loan A g re e m e n t, 

I n d e n t u r e ,  A s s ig n m e n t, and Bond P u rc h a s e  A g reem en t by th e  

C o u n ty .

13 . The Loan A g re e m e n t, th e  A s s ig n m e n t, th e  I n d e n t u r e ,

th e  L e t t e r  o f  C r e d i t  A g reem en t, th e  Bond O rd in a n c e , t h e

Bonds and th e  Bond P u rc h a s e  A g reem en t ( d r a f t  c o p ie s  o f  w h ich  

a r e  e n c lo s e d  h e r e w i t h )  w i l l  be  m  s u b s t a n t i a l l y  t h e  fo rm

h e r e t o f o r e  u se d  in  t h e  i s s u a n c e  o f  I n d u s t r i a l  R evenue 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  may be  made i n  t h e  

e n c lo s e d  fo rm s , i t  i s  n o t e x p e c te d  t h a t  t h e r e  w i l l  b e  any  

c h a n g e s  w h ich  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 in g  a s

now o u t l i n e d  t h e r e i n .

Upon th e  b a s i s  o f t h e  f o r e g o in g ,  C o u n ty  C o u n c i l

r e s p e c t f u l l y  p r a y s :

T h a t th e  S t a t e  B u d g e t and  C o n t r o l  B o ard  o f  S o u th  

C a r o l in a  ( th e  " S t a t e  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 th ;  t h a t ,  t h e r e a f t e r  and a s  soo n  a s  

p r a c t i c a b l e ,  i t  make su ch  in 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
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U n d e r ta k in g  and  t h e  te rm s  an d  p r o v i s i o n s  o f  t h e  Loan

A g reem en t, th e  A s s ig n m e n t, t h e  I n d e n tu r e ,  t h e  L e t t e r  o f

C r e d i t  A g reem en t, t h e  Bond O rd in a n c e ,  th e  B onds and th e  Bond

P u rc h a s e  A g reem en t, a s  i t  deem s a d v i s a b l e ;  t h a t  i t  f i n d  t h a t  

t h e  p ro p o s e d  U n d e r ta k in g  i s  i n t e n d e d  to  p ro m o te  th e  p u r p o s e s  

o f  th e  A c t and  t h a t  i t  i s  r e a s o n a b ly  a n t i c i p a t e d  to  e f f e c t  

su c h  r e s u l t ;  an d  o n  th e  b a s i s  o f  su ch  f i n d i n g ,  t h a t  i t  

a p p ro v e  th e  U n d e r ta k in g ,  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 id  f i n a n c i n g  a s  f i n a l l y  consum 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  U n d e r ta k in g  an 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 ro v a l  i n  t h e  m anner s e t  f o r t h  i n  t h e  A c t.

R e s p e c t f u l l y  S u b m it te d ,

A t t e s t

By
Cl
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E X H I B I T
JAN 2 5 1983 no. 3 
STATE BUDGET & CONTROL BOARD G

AN ORDINANCE

AUTHORIZING FLORENCE COUNTY, SOUTH CAROLINA (THE "COUNTY") 
TO REFUND AN INDUSTRIAL REVENUE NOTE OF THE COUNTY ISSUED TO 
FINANCE INDUSTRIAL FACILITIES FOR LA-Z-BOY CHAIR COMPANY 
(THE "COMPANY") THROUGH THE ISSUANCE AND DELIVERY OF 
FLORENCE COUNTY, SOUTH CAROLINA, INDUSTRIAL REFUNDING 
REVENUE BONDS, SERIES 1983 (LA-Z-BOY CHAIR COMPANY PROJECT) 
PURSUANT TO TITLE 4, CHAPTER 2 9 , CODE OF LAWS OF SOUTH 
CAROLINA 1 9 7 6 , AS AMENDED; AUTHORIZING THE EXECUTION AND 
DELIVERY OF A LOAN AGREEMENT BETWEEN THE COUNTY AND THE 
COMPANY, AN ASSIGNMENT OF LOAN AGREEMENT FROM THE COUNTY TO 
MANUFACTURERS NATIONAL BANK OF DETROIT, AS TRUSTEE (THE 
"TRUSTEE"), A TRUST INDENTURE BETWEEN THE COUNTY AND THE 
TRUSTEE, AND A BOND PURCHASE AGREEMENT AMONG THE COMPANY, 
THE COUNTY AND MERRILL LYNCH, PIERCE, FENNER & SMITH 
INCORPORATED AND THE TAKING OF ANY OTHER NECESSARY ACTION.

ARTICLE I

F I NDINGS OF FACT

I n c i d e n t  to  t h e  a d o p t io n  o f  t h i s  O rd in a n c e , F lo r e n c e  

C o u n ty  C o u n c i l  ( " C o u n ty  C o u n c i l " )  m akes th e  f o l lo w in g  

f i n d i n g s  o f  f a c t :

S e c t io n  1 .1

F lo r e n c e  C o u n ty , S o u th  C a r o l in a  ( t h e  "C o u n ty " )  i s  

a u t h o r i z e d  an d  em pow ered by t h e  p r o v i s i o n s  o f  T i t l e  4 , 

C h a p te r  29 , Code o f  Laws o f  S o u th  C a r o l in a  1976 , a s  am ended 

( t h e  " A c t" ) ,  to  f i n a n c e  th e  a c q u i s i t i o n  and c o n s t r u c t i o n  o f  

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

o r  n o te s  i n  a c c o rd a n c e  w i th  th e  p r o v i s i o n s  o f  t h e  A c t; th e  

A c t a l s o  a u t h o r i z e s  th e  C o u n ty  t o  i s s u e  o b l i g a t i o n s  f o r  th e  

p u rp o s e  o f  r e f u n d in g  any o b l i g a t i o n s  o f  t h e  C o u n ty  

t h e r e t o f o r e  i s s u e d  p u r s u a n t  t o  th e  A c t. S e c t io n  1 .2

The C o u n ty , on F e b ru a ry  2 6 , 1980 , i s s u e d  i t s  $ 5 ,0 0 0 ,0 0 0  

I n d u s t r i a l  R ev en u e  N o te , S e r i e s  1980 (L a-Z -B o y  C h a ir  Company
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P r o j e c t )  ( t h e  " N o te " )  f o r  t h e  p u rp o s e  o f  f i n a n c i n g  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  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  a t  th e  m a n u f a c tu r in g  p l a n t  i n  F lo r e n c e  C o u n ty  

owned a n d /o r  l e a s e d  by  L a-Z -B oy  C h a ir  Com pany, a M ic h ig a n  

c o r p o r a t i o n  ( t h e  "C om pany"). The N o te  was i s s u e d  i n  

a n t i c i p a t i o n  o f  s u b s e q u e n t  f i n a n c i n g  to  be  a r r a n g e d  by  th e  

Company, and th e  Company h a s  now r e q u e s t e d  t h a t  th e  C o u n ty  

i s s u e  i t s  r e f u n d in g  b o n d s  ( t h e  "B o n d s" )  in  t h e  am ount o f  

$ 5 ,0 0 0 ,0 0 0  p u r s u a n t  t o  t h e  A ct f o r  th e  p u r p o s e  o f  r e f u n d in g

th e  N o te .

S e c t i o n  1 .3

C o u n ty  C o u n c il  a l s o  a d o p t s  t h i s  O rd in a n c e  f o r  t h e  

p u r p o s e s  o f  a u t h o r i z i n g  th e  e x e c u t i o n  and d e l i v e r y  o f  a  Loan 

A g reem en t b e tw e e n  t h e  C o u n ty  and  th e  Company ( th e  "Loan 

A g re e m e n t" )  w h ich  Loan A g reem en t p r o v i d e s  f o r  th e  lo a n  o f  

t h e  p r o c e e d s  d e r iv e d  from  th e  s a l e  o f  th e  B onds b y  th e  

C ounty  t o  t h e  Company f o r  th 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  

p aym en t o f  t h e  N o te  and  f o r  t h e  re p a y m e n t o f  t h e  B onds by  

th e  Company; 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  an  

A ss ig n m e n t o f  Loan A g reem en t ( t h e  " A s s ig n m e n t" )  from  th e  

C ounty  t o  M a n u f a c tu r e r s  N a t io n a l  Bank o f  D e t r o i t ,  as  T r u s t e e  

( t h e  " T r u s t e e " )  p u r s u a n t  t o  w h ich  s u b s t a n t i a l l y  a l l  o f  th e  

C o u n ty 's  r i g h t s  i n  and  to  t h e  Loan A g re e m e n t w i l l  be  

a s s ig n e d  to  th e  T r u s t e e ;  a u t h o r i z i n g  t h e  e x e c u t io n  and  

d e l i v e r y  o f  a T r u s t  I n d e n tu r e  ( t h e  " I n d e n t u r e " )  b e tw e e n  th e  

C ounty  an d  t h e  T r u s t e e ,  w h ich  I n d e n tu r e  p r e s c r i b e s  th e  te rm s

and  c o n d i t i o n s  u n d e r  w h ic h  th e  B onds w i l l  b e  i s s u e d  an d  th e
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s e c u r i t y  t h e r e f o r ;  and a u t h o r i z i n g  th e  e x e c u t io n  and  

d e l i v e r y  o f  a Bond P u rc h a s e  A g reem en t ( t h e  "Bond P u rc h a s e  

A g re e m e n t" )  among th e  C o u n ty , t h e  Company, t h e  Bank and  

M e r r i l l  L y n ch , P i e r c e ,  F e n n e r  & S m ith  I n c o r p o r a t e d ,  th e  

p u r c h a s e r  o f  t h e  B onds ( t h e  " P u r c h a s e r " ) .

ARTICLE I I

EXECUTION OF LOAN AGREEMENT, ASSIGNMENT AND TRUST INDENTURE

S e c t io n  2 .1

The e x e c u t io n  and  d e l i v e r y  o f  th e  Loan A g re e m e n t i n  

s u b s t a n t i a l l y  th e  fo rm  p r e s e n t e d  a t  t h i s  m e e t in g  w i th  su c h  

c h a n g e s  a s  th e  e x e c u t in g  o f f i c e r  s h a l l  a p p ro v e  ( h i s

e x e c u t io n  t h e r e o f  t o  b e  c o n c l u s i v e  e v id e n c e  o f  su c h

a p p r o v a l )  on b e h a l f  o f  th e  C o u n ty  a r e  h e re b y  a u t h o r i z e d  and  

d i r e c t e d .  The Loan A greem en t 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 airm an  o f  C o u n ty  C o u n c i l  ( t h e  

"C h a irm a n " )  a n d  th e  same s h a l l  b e  a t t e s t e d  by t h e  C o u n ty  

A d m in i s t r a to r  o f  F lo r e n c e  C o u n ty  ( t h e  "C o u n ty  

A d m i n i s t r a t o r " ) .

S e c t i o n 2 . 2

Upon e x e c u t io n  and  d e l i v e r y  o f  t h e  Loan A g re e m e n t, th e  

e x e c u t io n  and d e l i v e r y  o f  th e  A s s ig n m e n t and  t h e  I n d e n tu r e  

in  s u b s t a n t i a l l y  t h e  fo rm s  p r e s e n t e d  a t  t h i s  m e e t in g  w i th  

su c h  c h a n g e s  a s  t h e  e x e c u t in g  o f f i c e r  s h a l l  a p p ro v e  ( h i s

e x e c u t io n  t h e r e o f  to  b e  c o n c l u s i v e  e v id e n c e  o f  su c h

a p p r o v a l )  on b e h a l f  o f  th e  C o u n ty  a r e  h e re b y  a u t h o r i z e d  and 

d i r e c t e d .  The A ss ig n m e n t and th e  I n d e n tu r e  s h a l l  be
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e x e c u te d  on b e h a l f  o f  th e  C o u n ty  by  th e  C h a irm an  and th e  

same s h a l l  be  a t t e s t e d  by th e  C o u n ty  A d m in i s t r a to r .

ARTICLE I I I

EXECUTION OF BOND PURCHASE AGREEMENT

S e c t io n  3 ._1

The e x e c u t io n  and  d e l i v e r y  o f  th e  Bond P u rc h a s e  

A g reem en t in  s u b s t a n t i a l l y  th e  fo rm  p r e s e n te d  a t  t h i s  

m e e t in g  w i th  su c h  c h a n g e s  a s  t h e  e x e c u t in g  o f f i c e r  s h a l l  

a p p ro v e  ( h i s  e x e c u t io n  t h e r e o f  t o  b e  c o n c lu s iv e  e v id e n c e  o f  

su c h  a p p r o v a l )  on b e h a l f  o f  t h e  C o u n ty  a r e  h e re b y  a u t h o r i z e d  

and  d i r e c t e d .  The Bond P u rc h a s e  A g reem en t 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  th e  C h a irm a n  and th e  same s h a l l  

b e  a t t e s t e d  by th e  C o u n ty  A d m i n i s t r a t o r .

ARTICLE IV

ISSUANCE OF BONDS

S e c t i o n  4_.1.

Upon th e  e x e c u t io n  and  d e l i v e r y  o f  th e  Loan A g reem en t, 

th e  A ss ig n m e n t, t h e  I n d e n tu r e  and  th e  Bond P u rc h a s e  

A g reem en t, th e  B onds i n  t h e  p r i n c i p a l  am ount o f  $ 5 ,0 0 0 ,0 0 0  

s h a l l  be i s s u e d ,  an d  th e  p r o c e e d s  o f  th e  B onds s h a l l  be 

e x p e n d e d  i n  th e  m anner p r e s c r i b e d  in  th e  Loan A greem en t and 

th e  I n d e n tu r e  i n  o r d e r  t o  p r o v id e  f o r  th e  p ay m en t o f  th e  

N o te . The B onds s h a l l  be  d e s i g n a t e d  " F lo r e n c e  C o u n ty , S o u th  

C a r o l i n a ,  I n d u s t r i a l  R evenue  R e fu n d in g  B onds, S e r i e s  1983 

(L a-Z -B o y  C h a ir  Company P r o j e c t ) "  and  s h a l l  be d a te d  and 

s h a l l  m a tu re  and  b e a r  i n t e r e s t  a s  p r o v id e d  in  A r t i c l e  I I  o f
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t h e  I n d e n tu r e  and s h a l l  be  s u b j e c t  t o  re d e m p tio n  a s  p ro v id e d

in  A r t i c l e  I I I  o f  th e  I n d e n tu r e .

S e c t io n  4 .2

The Bonds s h a l l  be  i n  s u b s t a n t i a l l y  th e  form  a s  s e t

f o r t h  in  th e  e x h i b i t  to  t h e  I n d e n tu r e  and s h a l l  be  e x e c u te d

on b e h a l f  o f  th e  C ounty  i n  t h e  m an n er p r o v id e d  in  th e  

I n d e n t u r e ,  an d  p r i o r  t o  d e l i v e r y ,  s h a l l  b e  a u t h e n t i c a t e d  by 

t h e  T r u s te e  a s  p r e s c r i b e d  by th e  I n d e n tu r e .

Se c t i o n 4 .3

F o r th e  p aym en t o f  t h e  B onds, p r i n c i p a l ,  p rem ium , i f  

a n y , and  i n t e r e s t ,  t h e r e  s h a l l  b e  p le d g e d  th e  P le d g e d  

R ev en u es  ( a s  d e f i n e d  in  th e  I n d e n t u r e ) .

ARTICLE V

SALE OF THE BONDS

S e c t io n  5_. 1

The s a l e  o f  th e  Bonds by th e  C o u n ty  i n  a c c o rd a n c e  w ith  

t h e  p r o v i s i o n s  o f  th e  Bond P u rc h a s e  A greem en t i s  h e re b y  

a u t h o r i z e d  an d  d i r e c t e d ,  and  th e  C h a irm an  and th e  C oun ty

A d m in i s t r a to r  a r e  a u th o r i z e d  and  d i r e c t e d  to  ta k e  such

f u r t h e r  a c t i o n  and to  e x e c u te  and d e l i v e r  su c h  c l o s i n g  

d o c u m e n ts  a s  may be n e c e s s a r y  and p r o p e r  to  e f f e c t  th e  

d e l i v e r y  o f  t h e  Bonds in  a c c o rd a n c e  w i th  th e  te rm s  and

c o n d i t i o n s  o f  th e  I n d e n tu r e ,  and th e  a c t i o n  o f  su c h  o f f i c e r s  

o r  e i t h e r  o f them  in  e x e c u t in g  and  d e l i v e r i n g  any o f  such  

d o c u m e n ts  in  su c h  form  a s  th e  e x e c u t i n g  o f f i c e r  o r  o f f i c e r s  

s h a l l  a p p ro v e  i s  h e re b y  a u t h o r i z e d  and  d i r e c t e d .

5 015268



ARTICLE VI

PJSPOSITION OF BOND PROCEEDS

S e c t io n  6 . I

When r e c e i v e d ,  t h e  Bond p r o c e e d s  s h a l l  be  p a id  d i r e c t l y  

to  th 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 , and  

t h e r e a f t e r  d i s p o s e d  o f  by t h e  T r u s t e e  i n  a c c o rd a n c e  w i th  th e  

te rm s  and  p r o v i s i o n s  o f  t h e  I n d e n tu r e  and n o t  o th e r w i s e .

ARTICLE VI

MI SCE LLANEOUS

S e c t io n  7 .1

T h is  O rd in a n c e  s h a l l  t a k e  e f f e c t  im m e d ia te ly  upon  t h i r d  

r e a d in g  o f  C o u n ty  C o u n c i l .

FLORENCE COUNTY, SOUTH CAROLINA

By__________________________________
C h a irm an , F lo re n c e  C o u n ty  

C o u n c il

A t t e s t :

By___________________________________
C o u n ty  A d m in i s t r a to r  

o f  F lo r e n c e  C o u n ty

F i r s t  R e a d in g : D ecem ber 7 , 1982
S econd  R e a d in g : D ecem ber 2 1 , 1982 
T h ir d  R e a d in g : J a n u a r y  2 0 , 1983
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STATE OF SOUTH CAROLINA

FLORENCE COUNTY

I ,  t h e  u n d e r s ig n e d ,  C le r k  o f  F lo r e n c e  C o u n ty  C o u n c i l ,  

do h e r e b y  c e r t i f y  t h a t  t h e  f o r e g o in g  i s  a t r u e ,  c o r r e c t  and 

v e r b a t im  copy  o f  an O rd in a n c e  d u ly  a d o p te d  by  C o u n ty  C o u n c il  

h a v in g  b e e n  r e a d  a t  t h r e e  d u ly  c a l l e d  m e e t in g s  o f  C o u n ty  

C o u n c i l  h e l d  on D ecem ber 7 , 1982 , D ecem ber 21, 1982 , and

J a n u a r y  2 0 , 1983 .

WITNESS MY HAND t h i s ____ d ay  o f  J a n u a r y ,  1983 .

C le r k ,  F lo r e n c e  C o u n ty  C o u n c i l
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2 LOAN AGREEMENT

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

T h is  LOAN AGREEMENT d a te d  a s  o f ^D ecem ber 15, 1 9 8 2 , 

b e tw e e n  FLORENCE COUNTY, SOUTH CAROLINA ( t h e  " C o u n ty " ) ,  a 

p u b l i c  body  c o r p o r a t e  and p o l i t i c  and 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 in a ,  p a r t y  o f  th e  

f i r s t  p a r t ,  and  LA-Z-BOY CHAIR COMPANY, a c o r p o r a t i o n  

o r g a n iz e d  and e x i s t i n g  u n d e r  th e  law s o f  th e  S t a t e  o f  

M ic h ig a n , p a r t y  o f  th e  se c o n d  p a r t ,

WITNESSETH:

IN CONSIDERATION 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  and  

a g re e m e n ts  h e r e i n a f t e r  c o n ta in e d ,  th e  p a r t i e s  h e r e t o  a g r e e  

a s  f o l lo w s  ( p r o v id e d ,  t h a t  i n  t h e  p e r fo rm a n c e  o f  t h e  a g r e e ­

m ent o f  th e  p a r t y  o f  th e  f i r s t  p a r t  h e r e in  c o n ta in e d ,  any  

o b l i g a t i o n  i t  may th e r e b y  i n c u r  f o r  th e  paym ent o f  money 

s h a l l  n o t  c r e a t e  a p e c u n ia r y  l i a b i l i t y  o r  a c h a rg e  a g a i n s t  

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

be p a y a b le  s o l e l y  o u t  o f  th e  p r o c e e d s  d e r iv e d  from  t h i s  Loan 

A g reem en t, th e  s a l e  o f  th e  B onds r e f e r r e d  to  in  S e c t i o n  3 .2  

h e r e o f  and  m oneys d raw n  u n d e r  th e  L e t t e r  o f  C r e d i t  r e f e r r e d  

to  i n  S e c t io n  4 .7  h e r e o f ) .
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ARTICLE I

DEFINNTIONS

Se c t i o n  1^_1. C e r t a i n  te rm s  u se d  i n  t h i s  Loan A greem ent 

a r e  d e f in e d  i n  S e c t io n  1 .2  h e r e o f .  When u se d  h e r e i n ,  such  

te rm s  s h a l l  h a v e  t h e  m ean in g s g iv e n  to  them  by th e  la n g u a g e  

em ployed  in  S e c t i o n  1 .2  h e r e o f ,  u n l e s s  th e  c o n te 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 .  Term s u s e d  i n  t h e  I n d e n tu r e  ( a s  so

d e f in e d )  a l s o  c o n ta in e d  in  t h i s  A greem en t s h a l l  h a v e  th e  

m ean in g s  p r o v id e d  i n  th e  I n d e n tu r e .

S e c t io n  1_J2. The f o l lo w in g  te rm s  a r e  d e f in e d  u n d e r  

t h i s  Loan A g re e m e n t:

"ACT" m eans T i t l e  4 , C h a p te r  29 , Code o f  Laws o f  S o u th  

C a r o l in a  1976 , a s  am ended.

"AGREEMENT" o r  "LOAN AGREEMENT" m eans th e  w i t h i n  Loan 

A greem ent b e tw e e n  th e  C ounty  and th e  Company and  any 

am endm ents h e r e o f  o r  su p p le m e n ts  h e r e t o .

"ASSIGNMENT" m eans th e  A ss ig n m e n t o f  Loan A greem ent 

d a te d  a s  o f  ^D ecem b er 1 5 , 1 9 8 2 , from  th e  C ounty  to  th e

T r u s t e e .

"BOND FUND" m eans t h e  Bond Fund c r e a t e d  in  S e c t io n  502

o f  th e  I n d e n tu r e  and  r e f e r r e d  to  h e r e i n .

"BOND ORDINANCE" m eans t h e  o r d in a n c e  a d o p te d  by th e  

C ounty  B o a rd , a s  t h e  same may be amended o r  s u p p le m e n te d  

from  tim e  t o  t im e  in  a c c o rd a n c e  w i th  th e  te rm s  t h e r e o f ,

a u t h o r i z i n g  t h e  i s s u a n c e  and d e l i v e r y  o f  th e  Bonds and 

p r o v id in g  f o r  t h e  te rm s  and  p r o v i s i o n s  o f  th e  B onds.
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"BOND PURCHASE AGREEMENT" m eans t h e  Bond P u rc h a s e  

A greem en t d a t e d  ^D ecem ber 15, 1982 , among th e  C o u n ty , t h e

Company and M e r r i l l  L ynch , P i e r c e ,  F e n n e r  and S m ith , 

I n c o r p o r a t e d .

"BONDS" m eans t h e  b o n d s  o f  th e  C o u n ty  i s s u e d  and  o u t ­

s t a n d in g  a t  any  tim e  u n d e r  t h e  I n d e n tu r e .

"BUSINESS DAY" m eans any d ay  o t h e r  th a n  a S a tu r d a y ,  a 

Sunday o r  a d a y  on w h ich  b a n k in g  i n s t i t u t i o n s  i n  th e  S t a t e  

o r  i n  th e  s t a t e  i n  w h ich  t h e  p r i n c i p a l  o f f i c e  o f  th e  T r u s t e e  

o r  th e  Bank i s  l o c a t e d  a r e  r e q u i r e d  o r  a u t h o r i z e d  b y  law  

( i n c l u d i n g  e x e c u t iv e  o r d e r s )  to  c l o s e .

"CHAIRMAN" m eans t h e  c h i e f  e x e c u t iv e  o f f i c e r  o f  th e  

C o un ty  B o a rd . The te rm  s h a l l  i n c lu d e  th e  V ice  C h a irm an  o r  

A c tin g  C h airm an  o f  t h e  C o u n ty  B oard  w h e n e v e r, b y  r e a s o n  o f  

a b s e n c e , i l l n e s s  o r  o t h e r  r e a s o n ,  t h e  p e r s o n  who i s  th e

C hairm an  i s  u n a b le  t o  a c t .

"CLERK" m eans t h e  C le r k  o f  t h e  C ou n ty  B o a rd . The te rm  

s h a l l  in c lu d e  th e  A s s i s t a n t  C le rk  o r  A c t in g  C le r k  o f  th e  

C oun ty  B oard  w h e n e v e r , b y  r e a s o n  o f  a b s e n c e , i l l n e s s  o r  

o t h e r  r e a s o n ,  t h e  p e r s o n  who i s  th e  C le r k  i s  u n a b le  t o  a c t .

"CODE" m eans t h e  I n t e r n a l  R evenue Code o f  1 9 5 4 , a s

am ended .

"COMPANY" m eans th e  p a r t y  o f  t h e  se c o n d  p a r t  h e r e t o ,  

i t s  s u c c e s s o r s  and  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 id e d  in  S e c t io n  6 .3  h e r e o f .

"COUNTY" m eans F lo r e n c e  C o u n ty , S o u th  C a r o l in a .
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"COUNTY BOARD" m eans F lo r e n c e  C o u n ty  C o u n c i l  and  any 

s u c c e s s o r  body  a s  th e  g o v e rn in g  b o d y  o f  th e  C o u n ty .

"ELIGIBLE FUNDS" m eans a t  any  t im e ,  t h e  a g g r e g a te  of 

th e  f o l lo w in g ,  th e n  h e ld  by th e  T r u s t e e  i n  t h e  Bond Fund and 

a v a i l a b l e  f o r  p aym en t on t h e  B onds: ( a )  fu n d s  p a id  t o  th e  

T r u s te e  p u r s u a n t  t o  a d ra w in g  u n d e r  t h e  L e t t e r  o f  C r e d i t ,

(b ) th e  a c c r u e d  i n t e r e s t  r e c e i v e d  upon d e l i v e r y  o f  th e  Bonds

to  t h e  O r i g i n a l  P u r c h a s e r ,  ( c )  d e p o s i t s  p u r s u a n t  to  th e  

I n d e n tu r e  o r  th e  Loan A g reem en t from  any  o t h e r  s o u r c e ;  

i n c l u d i n g  in v e s tm e n t  incom e on su c h  d e p o s i t s ;  p r o v id e d , 

t h a t ,  su c h  m o n ie s  h av e  re m a in e d  on d e p o s i t  i n  th e  Bond Fund 

f o r  a p e r io d  o f  a t  l e a s t  n i n e t y - f i v e  (9 5 )  c o n s e c u t iv e  d a y s  

d u r in g  and p r i o r  to  w h ich  p e r i o d  no A c t o f  B a n k ru p tc y  s h a l l  

h av e  o c c u r r e d ,  and (d )  m oneys d e r iv e d  fro m  t h e  in v e s tm e n t  o f  

fu n d s  q u a l i f y i n g  a s  E l i g i b l e  F unds u n d e r  c l a u s e  ( a ) ,  (b )  o r

(c )  a b o v e .

"INDENTURE" m eans th e  T r u s t  I n d e n tu r e  b e tw e e n  th e

19 C o u n ty  and th e  T r u s t e e ,  o f  e v en  d a t e  h e r e w i t h ,  p r o v id in g  f o r

20 th e  te rm s  and p r o v i s i o n s  u n d e r  w h ich  th e  B onds w i l l  be

21 i s s u e d  and p u r s u a n t  to  w h ich  th e  C o u n ty 's  i n t e r e s t  in  t h i s

22 A greem en t i s  p le d g e d  a s  s e c u r i t y  f o r  t h e  p ay m en t o f

23 p r i n c i p a l  o f ,  p rem ium , i f  an y , and  i n t e r e s t  on th e  B onds,

24 i n c lu d in g  any  in d e n tu r e  s u p p le m e n ta l  t h e r e t o  and any

25 am endm ent t h e r e o f .

26 "LETTER OF CREDIT" m eans th e  I r r e v o c a b l e  L e t t e r  o f

27 C r e d i t  i s s u e d  by  B a n k e rs  T r u s t  Company in  f a v o r  o f  th e

28 T r u s t e e  and an y  re n e w a l o f  su c h  L e t t e r  o f  C r e d i t  o r
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"LOAN TERM" m eans th e  d u r a t i o n  o f  t h i s  A greem ent a s  

s p e c i f i e d  in  S e c t io n  4 .1  h e r e o f .

"PENALTY RATE" m eans i n t e r e s t  a t  t h e  r a t e  o f  one and  

o n e - h a l f  p e rc e n tu m  (1 -1 /2 % ) p e r  annum i n  e x c e s s  o f  t h e  r a t e  

o f  i n t e r e s t  b o rn e  b y  th e  B onds o r  t h e  h i g h e s t  r a t e  p e r m i t t e d  

by la w , w h ic h e v e r  i s  l e s s .

"PLEDGED AMOUNTS" m eans a l l  o f  t h e  am o u n ts  due  and  

p a y a b le  h e r e u n d e r  from  tim e  to  t im e  by th e  Company 

( e x c e p t in g  o n ly  T r u s t e e 's  f e e s  and e x p e n s e s  an d , t o  th e  

e x t e n t  p a y a b le  t o  t h e  C o u n ty , i n d e m n i f i c a t i o n  an d  a t t o r n e y s '  

f e e s  and  o t h e r  e x p e n s e s  p u r s u a n t  t o  S e c t i o n s  4 .4 ,  6 .5  and

8 .4  h e r e o f ,  r e s p e c t i v e l y ) ,  and w h ich  a r e ,  p u r s u a n t  t o  th e  

I n d e n tu r e ,  p le d g e d  t o  th e  p ay m en t o f  t h e  B o n d s.

"PRIOR ISSUE" m eans th e  $ 5 ,0 0 0 ,0 0 0  F lo r e n c e  C o u n ty , 

S o u th  C a r o l i n a ,  I n d u s t r i a l  R evenue N o te , S e r i e s  1980 

(L a -2 -B o y  C h a ir  Company P r o j e c t )  d a t e d  a s  o f  F e b r u a r y  26 , 

1980 , and  i s s u e d  t o  f i n a n c e  th 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  and  i n s t a l l a t i o n  o f  th e  P r o j e c t .

"PROJECT" m eans th e  i n d u s t r i a l  f a c i l i t i e s  h e r e t o f o r e  

a c q u i r e d ,  c o n s t r u c t e d  and i n s t a l l e d  w i th  th e  p r o c e e d s  o f  th e  

P r i o r  I s s u e .

"STATE" m eans t h e  S t a t e  o f  S o u th  C a r o l i n a .

"TRUSTEE" m eans th e  t r u s t e e  and  any s u c c e s s o r ,  

te m p o ra ry  o r  c o - t r u s t e e  a t  th e  t im e  s e r v i n g  a s  su ch  u n d e r 

th e  I n d e n tu r e .
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S e c t io n  _1_._3. The w ords " h e r e o f " ,  " h e r e i n " ,  " h e r e u n d e r "  

and o th e r  w ords o f  s i m i l a r  im p o r t  r e f e r  to  t h i s  Loan A g re e ­

m ent as a w h o le .

Se c t i o n 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 ,  and

o t h e r  s u b d i v i s i o n s  o f  t h i s  A g reem en t a r e  t o  th e  d e s ig n a t e d  

A r t i c l e s ,  S e c t io n s  and  o t h e r  s u b d i v i s i o n s  o f  t h i s  A greem ent

a s  o r i g i n a l l y  e x e c u te d .

S e c t io n 1 .5 . The h e a d in g s  o f t h i s  A g reem en t a re f o r

c o n v e n ie n c e o n ly and s h a l l  n o t d e f i n e o r  l i m i t th e

p r o v i s i o n s  h e r e o f .

S e c t io n 1 .6 . W ords im p o r t in g p e r s o n s s h a l l  in c lu d e

f i r m s ,  a s s o c i a t i o n s ,  j o i n t  v e n t u r e s ,  c o r p o r a t i o n s ,  

u n in c o r p o r a te d  o r g a n i z a t i o n s ,  p a r t n e r s h i p s ,  t r u s t s ,  o t h e r  

l e g a l  e n t i t i e s  and  any  g o v e rn m e n t o r  an y  d e p a r tm e n t  o r  

ag en cy  t h e r e o f  a s  w e l l  a s  n a t u r a l  p e r s o n s .

★ * *17
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2 ARTICLE_J2

3 REPRE5EMTATIONS_AND_UNDERTAKINGS

4 S e c t i o n  2 .1 .  R e p r e s e n t a t i o n s  by  th e  C o u n ty . The

5 C ou n ty  m akes th e  f o l lo w in 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

6 t h e  u n d e r t a k in g s  on  i t s  p a r t  h e r e i n  c o n ta in e d :

7 (A) The C ou n ty  i s  a body  p o l i t i c  and c o r p o r a t e  and  a

8 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  an d  i s  a u t h o r i z e d  and

9 em pow ered b y  th e  p r o v i s i o n s  o f  t h e  A c t t o  e n t e r  i n t o  th e

10 t r a n s a c t i o n s  c o n te m p la te d  by t h i s  A g re e m e n t, th e  A s s ig n m e n t,

11 t h e  I n d e n tu r e  an d  th e  B onds. The P r o j e c t  c o n s t i t u t e s  a

12 " p r o j e c t "  w i th in  th e  m ean ing  o f  t h e  A c t. By p r o p e r  a c t i o n

13 b y  th e  C o u n ty  B o a rd , t h e  C ou n ty  h a s  b e e n  d u ly  a u t h o r i z e d  to

14 e x e c u te  and  d e l i v e r  t h i s  A g re e m e n t, t h e  A ss ig n m e n t and  th e

15 I n d e n tu r e  an d  to  i s s u e  and d e l i v e r  t h e  B onds.

16 (B ) The C o u n ty  B oard  h a s  ta k e n  a l l  a c t i o n  and  h a s

17 c o m p lie d  w i th  a l l  p r o v i s i o n s  o f  law  w i th  r e s p e c t  t o  th e

18 e x e c u t io 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, t h e  A ss ig n m e n t and

19 th e  I n d e n tu r e  an d  th e  i s s u a n c e  and  d e l i v e r y  o f  th e  B onds,

20 th e  p e r fo rm a n c e  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  and t h e r e u n d e r

21 and t h e  d u e  a u t h o r i z a t i o n  o f  th e  co n su m m atio n  o f  th e

22 t r a n s a c t i o n s  c o n te m p la te d  h e re b y  and  t h e r e b y ;  and  t h i s

23 A g reem en t, th e  A ss ig n m e n t, th e  I n d e n tu r e  an d  th e  B onds h av e

24 been  d u ly  e x e c u te d  and  d e l i v e r e d  b y , and c o n s t i t u t e  l e g a l ,

25 v a l i d  and b in d in g  o b l i g a t i o n s  o f ,  th e  C o u n ty , e n f o r c e a b l e  in

26 a c c o rd a n c e  w ith  t h e i r  te rm s .

27 (C) The e x e c u t io n  and d e l i v e r y  o f  t h i s  A g re e m e n t, th e

28 A ss ig n m e n t and th e  I n d e n tu r e ,  th e  c o n su m m atio n  o f  th e
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t r a n s a c t i o n s  c o n te m p la te d  h e re b y  and th e r e b y ,  t h e  

f u l f i l l m e n t  o f  o r  c o m p lia n c e  w i th  t h e  te r m s  and c o n d i t i o n s  

h e r e o f  and t h e r e o f  and  th e  i s s u a n c e  and d e l i v e r y  o f  t h e  

B onds, do n o t  c o n f l i c t  w i th  o r  c o n s t i t u t e  a  v i o l a t i o n  o f ,  a 

b r e a c h  o f  o r  a d e f a u l t  u n d e r  any  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 e  o r  any  a g re e m e n t o r  i n s t r u m e n t  t o  w h ich  t h e  C o un ty  

i s  now a p a r t y  o r  by w h ich  i t  i s  b o u n d , o r  any o r d e r ,  r u l e ,  

r e g u l a t i o n  o r  o r d in a n c e  o f  any  c o u r t ,  g o v e rn m e n t o r  

g o v e rn m e n ta l  a u t h o r i t y  h a v in g  j u r i s d i c t i o n  o v e r  t h e  C ou n ty  

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

a p p r o v a l s ,  a u t h o r i z a t i o n s  and  o r d e r s  o f  g o v e rn m e n ta l  o r  

r e g u l a t o r y  a u t h o r i t i e s ,  i f  a n y , w h ich  a r e  r e q u i r e d  f o r  t h e  

c o n su m m atio n  o f  th e  t r a n s a c t i o n s  c o n te m p la te d  i n  t h i s  

A g re e m e n t, th e  A ss ig n m e n t, th e  I n d e n tu r e  an d  th e  B onds h av e

b e e n  o b ta in e d .

S e c t io n  2 . 2 . R e p r e s e n t a t i o n s  b y  th e  C om pany. The 

Company m akes th e  f o l l o w in g  r e p r e s e n t a t i o n s  a s  th e  b a s i s  f o r  

t h e  u n d e r t a k in g s  on i t s  p a r t  h e r e i n  c o n ta in e d :

(A) The Company i s  a c o r p o r a t i o n  i n c o r p o r a t e d  and 

e x i s t i n g  u n d e r  th e  law s o f  th e  S t a t e  o f  M ic h ig a n , i s  i n  good 

s t a n d i n g  u n d e r  i t s  c o r p o r a t e  c h a r t e r ,  i t s  b y la w s  and  th e  

la w s  o f  th e  S t a t e  o f  M ic h ig a n , and i s  i n  good  s t a n d in g  a s  a 

f o r e i g n  c o r p o r a t i o n  a u t h o r i z e d  t o  do b u s i n e s s  in  t h e  S t a t e ,  

and h a s  th e  pow er t o  e n t e r  i n t o  and p e r fo rm  t h e  t r a n s a c t i o n s  

c o n te m p la te d  by t h i s  A g reem en t.

(E) By p r o p e r  c o r p o r a t e  a c t i o n ,  t h e  Company h a s  d u ly  

a u t h o r i z e d  th e  e x e c u t io n  and  d e l i v e r y  o f  t h i s  A greem en t and
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th e  co n su m m atio n  o f  th e  t r a n s a c t i o n s  c o n te m p la te d  h e re b y ,  

and t h i s  A g reem en t h a s  b e e n  d u ly  e x e c u te d  and d e l i v e r e d  b y , 

and c o n s t i t u t e s  a l e g a l ,  v a l i d  and b i n d in g  a g re e m e n t o f ,  th e  

Company, e n f o r c e a b l e  in  a c c o rd a n c e  w i th  i t s  te r m s .

(C) The e x e c u t io n  and  d e l i v e r y  o f  t h i s  A g re e m e n t, th e  

co n su m m atio n  o f  t h e  t r a n s a c t i o n s  c o n te m p la te d  h e re b y  an d  th e  

f u l f i l l m e n t  o f  o r  c o m p lia n c e  w i th  th e  te rm s  and  c o n d i t i o n s  

h e r e o f  do n o t  c o n f l i c t  w i th  o r  c o n s t i t u t e  a v i o l a t i o n  o f ,  a 

b r e a c h  o f ,  o r  a d e f a u l t  u n d e r  any  o f  t h e  te 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  i t s  c o r p o r a t e  c h a r t e r  o r  i t s  b y la w s  o r  any  

a g re e m e n t o r  i n s t r u m e n t  t o  w h ich  th e  Company i s  now a p a r t y  

o r  by  w h ich  i t  i s  b o u n d , o r  r e s u l t  i n  th e  c r e a t i o n  o r  

im p o s i t i o n  o f  an y  l i e n ,  c h a rg e  o r  en cu m b ran ce  o f  an y  n a t u r e  

w h a ts o e v e r  upon  any  o f  th e  p r o p e r t y  o r  a s s e t s  o f  t h e  Company 

c o n t r a r y  t o  t h e  te rm s  o f  any in s t r u m e n t  o r  a g re e m e n t to  

w h ich  th e  Company 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  and  

do n o t  v i o l a t e  an y  p r o v i s i o n  o f  law  o r  r e g u l a t i o n  a p p l i c a b l e  

t o  t h e  Company o r  any  w r i t ,  d e c r e e  o r  o r d e r  o f  an y  c o u r t ,  

g o v e rn m en t o r  g o v e rn m e n ta l  a u t h o r i t y  h a v in g  j u r i s d i c t i o n  

o v e r  t h e  Company o r  any  o f  i t s  a c t i v i t i e s  o r  p r o p e r t y .

(D) The B onds a r e  n o t  one l o t  o f  m u l t i p l e  l o t s  o f  

o b l i g a t i o n s  w h ich  a r e  b e in g  s o ld  f o r  t h e  b e n e f i t  o f  o r  on 

b e h a l f  o f  th e  Company a t  s u b s t a n t i a l l y  t h e  same t im e ,  u n d e r  

a common p l a n  o f  m a r k e t in g ,  a t  s u b s t a n t i a l l y  th e  sam e r a t e  

o f  i n t e r e s t  and f o r  w h ich  t h e r e  i s  a common o r  p o o le d
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2 ARTICLE I I I

3 ISSUANCE AND_ DELIVERY
4 OF THE BONDS

5 S e c t io n  3 .1 .  A g reem en t t o  I s s u e  t h e  B onds; A p p li c a t i o n

6 o f  Bond P r o c e e d s . In  o r d e r  t o  p r o v id e  th e  Company, by  way

7 o f  a lo a n ,  w i th  fu n d s  f o r  th e  p ay m en t o f  th e  c o s t s  o f

8 r e f u n d in g  t h e  P r i o r  I s s u e ,  and i n  c o n s i d e r a t i o n  o f  th e

9 C om pany’ s c a u s in g  d e l i v e r y  o f  th e  L e t t e r  o f  C r e d i t  t o  th e

10 T r u s t e e ,  th e  C o u n ty  a g r e e s  t h a t  i t  w i l l  s e l l  and  c a u s e  t o  be

11 d e l i v e r e d  t o  th e  p u r c h a s e r s  t h e r e o f  th e  B onds i n  th e

12 a g g r e g a t e  p r i n c i p a l  am ount o f  $ 5 ,0 0 0 ,0 0 0  and  w i l l  th e r e u p o n

13 u s e  t h e  p r o c e e d s  r e c e i v e d  from  s a i d  s a l e  t o  e f f e c t  t h e

14 r e d e m p tio n  o f  th e  P r i o r  I s s u e  in  a c c o rd a n c e  w i th  th e  te rm s

15 t h e r e o f .

16 ★ ★ ★
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ARTICLE IV

EFFECTIVE DATE AND DURATION OF THIS AGREEMENT: 
REPAYMENT PROVISIONS;

UNCONDIT IONAL OBLIC-ATION OF THE COMPANY

S e c t io n  4 .1 .  E f f e c t i v e  D a te  and D u ra t i o n o f  t h i s

A g re e m e n t. T h is  A g reem en t an d  t h e  c o v e n a n ts ,  a g re e m e n ts  and 

o b l i g a t i o n s  o f  th e  Company h e r e u n d e r  s h a l l  becom e e f f e c t i v e  

upon  th e  d e l i v e r y  h e r e o f  and  s h a l l  c o n t in u e  in  f u l l  f o r c e  

and  e f f e c t  u n t i l  th e  p r i n c i p a l  o f ,  p rem ium , i f  a n y , and 

i n t e r e s t  on t h e  B onds an d  a l l  sum s to  w h ich  th e  C o u n ty  o r

t h e  T r u s te e  a r e  e n t i t l e d  h e r e u n d e r  h av 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 i r  p ay m en t h a s  b e e n  made in  a c c o rd 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 e c t io n  4._2. The L oan . The C o u n ty  a g r e e s ,  upon  th e  

te rm s  an d  c o n d i t i o n s  in  t h i s  A g re e m e n t, t o  l e n d  th e  p r o c e e d s

o f  th e  B onds, o t h e r  t h a n  a c c r u e d  i n t e r e s t  and  p rem ium , i f  

a n y , t o  th e  Company f o r  th e  p u rp o s e  o f  e f f e c t i n g  th e  

re d e m p tio n  o f  th e  P r i o r  I s s u e  i n  a c c o rd a n c e  w i th  t h e  te rm s

t h e r e o f .

S e c t io n  4 .3 .  R epaym en t o f  t h e  L oan. (A o r  b e f o r e

th e  9 5 th  day  p r i o r  to  e a c h  d a t e  on w h ich  any  p ay m en t o f  

p r i n c i p a l  o f ,  p rem ium , i f  an y , o r  i n t e r e s t  on any  Bond i s  

due  (w h e th e r  a t  m a t u r i t y ,  upo n  r e d e m p tio n  o r  a c c e l e r a t i o n ,  

o r  o th e r w is e )  i n  a c c o r d a n c e  w i th  t h e  I n d e n tu r e ,  th e  Company 

s h a l l  p ay  to  th e  T r u s t e e  an am ount so  a s  to  p r o v id e  

s u f f i c i e n t  E l i g i b l e  F u n d s , t o  p ay  th e  t o t a l  am ount 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  o r  p rem ium , i f  an y , 

p a y a b le  on th e  Bonds on  su c h  d a t e ;  p r o v id e d ,  h o w ev e r, th e

015286
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p ay m en ts  t o  be made p u r s u a n t  to  t h i s  S e c t io n  4 .3 (A )  n e e d  n o t

be so  made and no e v e n t  o f  d e f a u l t  s h a l l  h av e  o c c u r r e d  o r  b e

deem ed to  hav e  o c c u r r e d  h e r e u n d e r ,  u n d e r  t h e  I n d e n t u r e ,  

u n d e r  th e  Bonds o r  u n d e r  any  o t h e r  d o cu m en t, i f  su ch  p ay m en t 

i s  made on o r  b e f o r e  su c h  d a t e  by a d ra w in g  on th e  L e t t e r  o f  

C r e d i t  a s  p r o v id e d  in  S e c t io n  504(C ) o f  t h e  I n d e n tu r e .

(B) In  th e  e v e n t  th e  Company s h a l l  f a i l  t o  make any o f  

th e  p a y m e n ts  r e q u i r e d  by t h i s  S e c t io n  4 .3 ,  th e  i te m  o r  

i n s t a l l m e n t  s h a l l  c o n t in u e  a s  an o b l i g a t i o n  o f  th e  Company 

u n t i l  su c h  am ount s h a l l  h av e  b e e n  f u l l y  p a i d ,  an d  t h e  

Company a g r e e s  t o  pay  th e  same w i th  i n t e r e s t  th e r e o n  fro m  

th e  d u e  d a t e  a t  t h e  P e n a l ty  R a te  u n t i l  f u l l y  p a i d .

S e c t i o n 4 .4 .  Paym en t  o f  t h e  T r u s t e e ' s F e e s  a n d  

E x p e n se s . (A) The Company s h a l l  p ay  t o  th e  T r u s t e e  u n t i l  

th e  p r i n c i p a l  o f ,  p rem ium , i f  an y , and i n t e r e s t  on th e  B onds 

s h a l l  h av e  b e e n  f u l l y  p a id :

(1 )  The 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  ( a s  d e f in e d  in  t h e  I n d e n tu r e )  

/^ r e n d e r e d  by i t  and  O rd in a ry  E x p e n se s  ( a s  d e f i n e d  in  t h e

I n d e n tu r e )  i n c u r r e d  by i t  u n d e r  t h e  I n d e n tu r e ,  a s  a n d  

when t h e  same becom es d u e ;

23 (2 )  The r e a s o n a b le  f e e s  and c h a r g e s  o f  t h e

24 T r u s t e e ,  a s  Bond R e g i s t r a r  ( a s  d e f in e d  i n  t h e

25 I n d e n tu r e )  an d  p a y in g  a g e n t ,  and  any  o t h e r  p a y in g  a g e n t

26 o r  a g e n t s  on th e  Bonds f o r  a c t i n g  a s  p a y in g  a g e n t  o r

27 a g e n t s  a s  p r o v id e d  in  th e  I n d e n tu r e ,  a s  and w hen t h e

28 same becom e d u e ; and
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(3 )  The r e a s o n a b le  f e e s  and  c h a r g e s  o f  th e

T r u s te e  f o r  any  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 ic e s  ( a s  

d e f in e d  in  t h e  I n d e n tu r e )  r e n d e r e d  by i t  and 

E x t r a o r d in a r y  E x p e n se s  ( a s  d e f in e d  in  t h e  I n d e n tu r e )  

i n c u r r e d  by i t  u n d e r  th e  I n d e n tu r e ,  a s  and when th e  

same becom e d u e ; p r o v id e d ,  t h a t  th e  Company may, 

w i th o u t  c r e a t i n g  any  d e f a u l t  o r  i n c u r r i n g  any p e n a l t y  

h e r e u n d e r ,  c o n t e s t  i n  good f a i t h  th e  n e c e s s i t y  f o r  any 

su c h  E x t r a o r d in 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 se s  

and  th e  r e a s o n a b le n e s s  o f  any  su c h  f e e s ,  c h a r g e s  o r

e x p e n s e s .

(B) In  th e  e v e n t  th e  Company s h a l l  f a i l  t o  make any  o f  

t h e  p a y m e n ts  r e q u i r e d  by  t h i s  S e c t io n  4 .4 ,  th e  i te m  o r  

i n s t a l l m e n t  s h a l l  c o n t in u e  a s  an  o b l i g a t i o n  o f  th e  Company 

u n t i l  su ch  am ount s h a l l  h av e  b e e n  f u l l y  p a id ,  and  th e  

Company a g r e e s  to  p a y  th e  same w i th  i n t e r e s t  th e r e o n  from  

t h e  due d a t e  a t  th e  P e n a l ty  R a te  u n t i l  f u l l y  p a id .

S e c t io n  4 .5 .  P la c e  o f  Paymen t s . The p ay m e n ts  p r o v id e d  

f o r  in  S e c t io n  4 .3  h e r e o f  s h a l l  be p a id  d i r e c t l y  t o  th e  

T r u s t e e ,  f o r  th e  a c c o u n t  o f  t h e  C o u n ty , and  s h a l l  be 

d e p o s i t e d  in  th e  Bond Fund as  p r o v id e d  in  th e  I n d e n tu r e . 

P ay m en ts  to  be made to  th e  T r u s t e e  on a c c o u n t  o f  f e e s ,  

c h a r g e s  and e x p e n s e s  p u r s u a n t  to  S e c t io n  4 .4  h e r e o f  s h a l l  be 

p a i d  d i r e c t l y  to  t h e  T r u s te e  f o r  i t s  own u se  o r  f o r  

d is b u r s e m e n t  to  th e  p a y in g  a g e n t s ,  a s  t h e  c a s e  may b e .

S e c t io n  4 .6 .  O b l i g a t i o n  o f  t h e  Company H e re u n d e r  

U nco n d i t i o n a l . (A) S u b je c t  to  t h e  p r o v i s i o n s  o f  S e c t io n
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4 .3 (A )  h e r e o f ,  th e  o b l i g a t i o n s  o f  t h e  Company to  make th e  

p a y m e n ts  r e q u i r e d  i n  S e c t io n  4 .3  h e r e o f  and  to  p e r fo rm  and 

o b s e r v e  t h e  o t h e r  a g re e m e n ts  on i t s  p a r t  c o n ta in e d  in  t h i s  

A g reem en t s h a l l  be  a b s o l u t e  and u n c o n d i t i o n a l ,  i r r e s p e c t i v e  

o f  any  d e f e n s e  o r  any  r i g h t s  o f  s e t - o f f ,  re c o u p m e n t o r  

c o u n te r c l a im  an d  th e  Company s h a l l  p a y  a b s o l u t e l y  n e t  d u r in g  

th e  te rm  o f  t h i s  A g reem en t th e  p a y m e n ts  a s  p r e s c r i b e d  in  

S e c t io n  4 .3  an d  a l l  o f  t h e  p ay m en ts  r e q u i r e d  h e r e u n d e r  f r e e  

o f  any d e d u c t io n  and  w i th o u t  p o s tp o n e m e n t, a b a te m e n t ,  

d im in u t io n  o r  s e t - o f f  o th e r  t h a n  th o s e  h e r e i n  e x p r e s s l y  

p r o v i d e d .

(B) U n t i l  su ch  t im e  a s  th ^  p r i n c i p a l  o f ,  p rem ium , i f  

a n y , and  i n t e r e s t  on  t h e  Bonds s h a l l  hav 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 aym en t t h e r e o f  s h a l l  h a v e  b e e n  made 

o u t  o f  E l i g i b l e  F unds i n  a c c o rd a n c e  w i th  th e  I n d e n t u r e ,  th e

Company:

(1 ) S h a l l  n o t  su sp e n d  o r  d i s c o n t i n u e  any  p a y m e n ts  

r e q u i r e d  by  S e c t io n  4 .3  h e r e o f ;

(2 ) S h a l l  p e r fo rm  an d  o b s e r v e  a l l  o f  i t s  o t h e r  

a g re e m e n ts  c o n ta in e d  in  t h i s  A g reem en t; and

(3 ) E x c e p t  a s  p ro v id e d  in  A r t i c l e  IX h e r e o f  s h a l l  

n o t  t e r m i n a t e  t h i s  A greem en t f o r  a n y  c a u s e .

(C) N o th in g  c o n ta in e d  i n  t h i s  S e c t io n  s h a l l  be  

c o n s t r u e d  to  r e l e a s e  th e  C ounty  from  th e  p e r fo rm a n c e  o f  any  

o f  th e  a g re e m e n ts  on  i t s  p a r t  h e r e i n  c o n ta in e d ;  and  in  th 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 fo rm  any  su c h  a g re e m e n t 

on i t s  p a r t ,  t h e  Company may i n s t i t u t e  su c h  a c t i o n  a g a i n s t
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2 t h e  C o u n ty  a s  t h e  Company may deem  n e c e s s a r y  t o  com pel

3 p e r f o r m a n c e ,  so  lo n g  a s  su c h  a c t i o n  d o e s  n o t  a b r o g a te  th e

4 C om pany’ s o b l i g a t i o n s  c o n t a i n e d  i n  th e  f i r s t  s e n te n c e  o f

5 t h i s  S e c t i o n .

5 * * *
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ARTICLE V

OPERATION AND_MA INTENANCE; INSURANCE

S e c t io n  5•J  . O p e r a t io n  and Ma i n t e n a n ce  o f  th e  P r o j e c t . 

The Company a g r e e s  t h a t  i t  w i l l  o p e r a t e  and  m a in ta in  th e  

P r o j e c t  a t  a l l  t im e s  a t  i t s  own e x p e n s e  so  t h a t  th e  P r o j e c t  

and 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  o r  i n c i d e n t a l  t h e r e t o  

s h a l l  be k e p t  in  a s  r e a s o n a b ly  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 n g  c o n d i t i o n s  w i l l  p e r m i t  and  in  good r e p a i r  and  in  

good o p e r a t i n g  c o n d i t i o n ,  s u b j e c t  to  o r d i n a r y  w ea r and

o b s o l e s c e n c e .

S e c t io n  5 . 2 . I n s u r a n c e . The Company s h a l l  a t  i t s  own 

e x p e n s e  k e e p  t h e  P r o j e c t  p r o p e r l y  i n s u r e d  a g a i n s t  l o s s  o r  

dam age in  a m anner c o n s i s t e n t  w i th  th e  n o rm a l i n s u r a n c e  and 

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

16 -k * ★
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ARTICLE VI

SPECIAL COVENANTS

S e c t io n  6 .1 .  No W a rra n ty  o f C o n d it i o n  o r  Su i t a b i l i t y  

b y  th e  C o u n ty . The C ou n ty  m akes no w a r r a n ty ,  e i t h e r  e x p r e s s  

o r  im p l ie d ,  a s  to  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  i s  

o r  w i l l  be s u i t a b l e  f o r  t h e  C om pany 's  p u r p o s e s  o r  n e e d s .

S e c t i o n  6 . 2 . C o u n ty ' s Ri g h t  o f  A c c e s s  t o  th e  P r o j e c t . 

The Company a g r e e s  t h a t  th e  C o u n ty  and  t h e  T r u s t e e  and t h e  

d u ly  a u t h o r i z e d  a g e n ts  o f  e a c h  s h a l l  h a v e  th e  r i g h t  a t  a l l  

r e a s o n a b le  t im e s  d u r in g  b u s i n e s s  h o u r s ,  t o  e n t e r  upon  and t o  

ex am in e  and i n s p e c t  t h e  P r o j e c t .  S uch  i n s p e c t i o n  an d  

e x a m in a t io n  s h a l l  b e  c o n d u c te d  so a s  to  m in im iz e  d i s r u p t i o n  

o f  th e  C om pany 's  o p e r a t i o n s  a t  t h e  P r o j e c t .

Se c t i on 6 . 3 . Comp an y  t o  M a in ta in  I t s  C o r p o r a te

E x i s t e n c e ; C o n d i t io n s  U nder Whic h  E x c e p t i o n s P e r m i t t e d . The 

Company a g r e e s  t h a t  d u r in g  t h e  Loan Term  i t  w i l l  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 ,  w i l l  n o t  d i s s o l v e  o r  o th 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 ,  and  

( u n l e s s  th e  s u r v iv in g  c o r p o r a t i o n  f o l lo w in g  any  c o n s o l ­

i d a t i o n  o r  m e rg e r  i s  L a-Z -B oy  C h a ir  Com pany, a M ic h ig a n  

c o r p o r a t i o n )  w i l l  n o t  c o n s o l i d a t e  w i th  o r  m erge  i n t o  a n o th 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  more 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 erge i n t o  i t ;  p r o v i d e d ,  t h a t  t h e  

Company may, w i th o u t  v i o l a t i n g  th e  a g re e m e n t c o n ta in e d  i n  

t h i s  S e c t io n ,  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 th e r  

c o r p o r a t i o n ,  o r  p e r m it  one o r  m ore 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 erge i n t o  i t ,  o r  s e l l  o r  o th e r w is e
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t r a n s f e r  t o  a n o th 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  and  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 i o n ,  a s  t h e  c a s e  may b e , i s  

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

t h e r e o f  an d  a ssu m es in  w r i t i n g  a l l  o f  t h e  o b l i g a t i o n s  o f  t h e  

Company u n d e r  t h i s  A g re e m e n t.

S ec t i on 6 .4 .  Good S t a n d i n g . The Company w a r r a n t s  t h a t  

i t  i s ,  and  w i l l  th r o u g h o u t  th e  Loan Term  m a i n t a i n  i t s  s t a t u s  

a s  a c o r p o r a t i o n  in  good s t a n d in g  u n d e r  t h e  law s o f  t h e

S t a t e .

SECTION 6 . 5 . Indem n i  f i c a t io n  C o v e n a n t .  (A) The 

Company s h a l l  and h e re b y  a g r e e s  t o  in d e m n if y  and  s a v e  t h e  

C o u n ty  h a r m le s s  a g a i n s t  an d  from  an y  l o s s ,  l i a b i l i t y ,  dam age 

o r  e x p e n s e  a s  a r e s u l t  o f  any c l a im  o r  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 ,  by o r  on  b e h a l f  o f  any  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  t h e  c o n d u c t  o r  m anagem en t 

o f ,  o r  from  any  w ork o r  t h i n g  d o n e  o n , t h e  P r o j e c t  d u r i n g  

th e  Loan Term and th e  Company f u r t h e r  s h a l l  in d e m n ify  an d  

s a v e  th e  C o u n ty  h a r m le s s  a g a i n s t  an d  fro m  a l l  c l a im s  a r i s i n g

f ro m :

(1 ) Any c o n d i t i o n  o f  th e  P r o j e c t ;

(2 ) Any b re a c h  o r  d e f a u l t  on t h e  p a r t  o f  t h e

Company i n  t h e  p e r fo rm a n c e  o f  an 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 reem en t;

015293
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(3 ) Any a c t  o f  n e g l ig e n c e  o f  t h e  Company o r  o f  

any 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 ,  e m p lo y e e s  o r  

l i c e n s e e s  w i th  r e s p e c t  t o  th e  P r o j e c t ;

(4 ) Any a c t  o f  n e g l ig e n c e  o f  any a s s i g n e e  o r  

s u b le s s e e  o f  th e  Company, 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  any  

a s s ig n e e  o r  s u b le s s e e  o f  t h e  Company w i th  r e s p e c t  t o  

th e  P r o j e c t ;  o r

(5 ) Any c la im  o th e r w i s e  a r i s i n g  i n  c o n n e c t io n  

w ith  t h i s  A greem ent and  t h e  t r a n s a c t i o n s  c o n te m p la te d  

h e r e b y .

(B) N o tw i th s ta n d in g  t h a t  i t  i s  th e  i n t e n t i o n  o f  th e  

p a r t i e s  t h a t  t h e  C ounty  s h a l l  n o t  i n c u r  p e c u n ia r y  l i a b i l i t y  

by  r e a s o n  o f :

(1 ) The te rm s  o f  t h i s  A g re e m e n t;

(2 ) The u n d e r t a k in g s  r e q u i r e d  o f  th e  C o u n ty  

h e re u n d e r ;

(3 ) The is s u a n c e  and d e l i v e r y  o f  th e  B onds;

(4 ) The p e r fo rm a n c e  o f  a n y  a c t  r e q u i r e d  o f  i t  by  

t h i s  A g reem en t; o r

(5) The p e r fo rm a n c e  o f  any  a c t  r e q u e s t e d  o f  i t  by  

th e  Company,

24 i n c l u d i n g a l l c la im 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

25 c o n n e c t io n w ith th e  v i o l a t i o n  o f  any  s t a t u t e s  o r r e g u l a t i o n s

26 p e r t a i n i n g to th e  f o r e g o in g ,  n e v e r t h e l e s s ,  i f th e  C o u n ty

27 s h o u ld  i n c u r  any  such  p e c u n ia r y  l i a b i l i t y ,  th e n  th e  Company

28 s h a l l  in d e m n ify  and 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  any
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l o s s ,  l i a b i l i t y ,  dam age o r  e x p e n se  a s  a r e s u l t  o f  an y  c la im  

by  o r  on b e h a l f  o f  any  p e r s o n ,  f i rm  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  th e  sam e, and a l l  c o s t s  and  e x p e n s e s  i n c u r r e d  in  

c o n n e c t io n  w i th  any su ch  c la im  o r  in  c o n n e c t io n  w i th  any 

a c t i o n  o r  p r o c e e d in g  b ro u g h t  th e r e o n .

(C) N o tw i th s ta n d in g  t h e  f o r e g o in g ,  i f  t h e  C o u n ty  

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

n e c l i g e n t ,  u n a u th o r i z e d  o r  i l l e g a l  a c t s  o r  o m is s io n s  by  i t s  

d i r e c t o r s ,  o f f i c e r s ,  em p lo y e e s  o r  a g e n t s ,  t h e  Company s h a l l  

n o t  b e  r e q u i r e d  to  assum e th e  o b l i g a t i o n s  c o n t a i n e d  in

S e c t io n  6 .5 (A )  and  6 .5 (B )  h e r e o f .

13 * * *
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ARTICLE V II

LEASINC AND_SALE; REDEMPTION;
LKEPAYMENTj 'MODIFICATION OF PROJECT 

Se c t io n  7_. 1 . L e a s in g  and  S a l e .  The P r o j e c t  may be

l e a s e d  o r  s o ld  a s  a w h o le  o r  in  p a r t  by  th e  Company, w i th 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  t h e  c o n s e n t  o f  t h e  C o u n ty , o r  th e  

T r u s t e e ,  p r o v id e d  no l e a s i n g  o r  s a l e  s h a l l  r e l i e v e  th e  

Company from  p r im a r y  l i a b i l i t y  f o r  t h e  p a y m e n ts  s p e c i f i e d  i n  

S e c t io n  4 .3  h e r e o f  an d  f o r  t h e  p a y m e n t, p e r fo rm a n c e  and  

o b s e rv 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 re 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 fo rm e d  and  o b s e rv e d  by  i t .

S e c t io n  7 .2 .  As s i gnment  o f  t h i s  A g reem ent by th e  

C o u n ty . The C o u n ty  s h a l l  a s s i g n  i t s  i n t e r e s t  in  t h i s  A g re e ­

m ent ( e x c e p t  t h e  r i g h t  t o  e n f o r c e  p a y m e n ts  p u r s u a n t  t o  

S e c t io n s  6 .5  and  8 .4  h e r e o f )  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 rem iu m , i f  an y , and  i n t e r e s t

on  th e  B onds.

S e c t io n  7 .3 .  R e d e m p tio n  o f  t h e  B o n d s . The C o u n ty  a t  

t h e  r e q u e s t  a t  any  t im e  and  fro m  t im e  t o  t im e  o f  th e  

Company, 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  th 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  th e  

I n d e n tu r e  to  e f f e c t  r e d e m p tio n  o f  a l l  o r  p a r t  o f  th e  th e n  

o u t s t a n d in g  B onds a s  may be s p e c i f i e d  b y  th e  Company, on th e  

e a r l i e s t  r e d e m p tio n  d a t e  on w h ich  s u c h  r e d e m p tio n  may be 

made 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 ;  and  th e  Company s h a l l

27 h a v e  th e r i g h t  from  tim e t o t im e t o pay d i r e c t l y  to th e

28 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 , fu n d s  w h ich i t

29 w is h e s  to h a v e  a p p l i e d  to th e o p t i o n a l re d e m p tio n  o f  B o n d s.
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The C o u n ty  s h a l l  n o t  o p t i o n a l l y  redeem  o r  p u r c h a s e  o r  c a u s e  

t o  b e  red eem ed  o r  p u rc h a s e d  any B onds, e x c e p t  a t  t h e  r e q u e s t  

o f  t h e  Company.

Se c t i o n  7_^4. Modi f i c a t i o n  o f  t h e  P r o j e c t . The Company 

may fro m  tim e  t o  t im e  in  i t s  s o l e  d i s c r e t i o n  and a t  i t s  own 

e x p e n s e  m o d ify , im p ro v e  o r  e n l a r g e  t h e  P r o j e c t  in  any  way 

p e r m i t t e d  by  th e n  a p p l i c a b l e  s t a t u t e s ,  r u l e s  and 

r e g u l a t i o n s ,  f o r  t h e  p u rp o s e  o f  m e e t in g  th e  C om pany 's  n e e d s .

S e c t i on 7 . |5 . Re f e r e n ce  t o  Bonds I n e f f e c t i v e  A f t e r  

Bon d s  P a id .  Upon p aym en t i n  f u l l  o f  th e  B onds ( o r  

p r o v i s i o n s  f o r  p aym en t t h e r e o f  h a v in g  b een  made in  

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 tu r e )  and  o f  a l l  

f e e s  an d  c h a r g e s  o f  th e  T r u s te e  and th e  C o u n ty , a l l

r e f e r e n c e s  i n  t h i s  A g reem en t to  th e  B onds, th e  T r u s t e e  and 

th e  C o u n ty  s h a l l  be  i n e f f e c t i v e  and  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  th e  B onds s h a l l  t h e r e a f t e r  h a v e  any  

r i g h t s  h e r e u n d e r  s a v in g  and e x c e p t in g  th o s e  t h a t  s h a l l  h av e  

t h e r e t o f o r e  v e s t e d  and  th o s e  a c c r u in g  u n d e r  A r t i c l e  X

h e r e o f .

★ ★ ★21
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ARTICLE V II I

EVENTS OF DEFAULT; REMEDIES

S e c t i o n  8_. 1 . Eve n t s  o f  D e f a u l t  D ef i n e d . ( A) The

f o l lo w in g  s h a l l  b e  " e v e n ts  o f d e f a u l t "  u n d e r  t h i s  A g reem en t, 

and  t h e  te rm  " 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  i t  i s  u s e d  in  t h i s  A g reem en t, a n y  one o r  m ore o f

th e  f o l l o w in g  e v e n t s :

(1 )  F a i l u r e  by th e  Company t o  p ay  th e  am o u n ts  

r e q u i r e d  to  b e  p a id  u n d e r  S e c t io n  4 .3  o f  t h i s  A greem en t

when d u e ;

(2 )  F a i l u r e  by th e  Company to  o b s e r v e  and  p e r fo rm  

an y  c o v e n a n t ,  c o n d i t i o n  o r  a g re e m e n t i n  t h i s  A g reem en t 

on  th e  p a r t  o f  th e  Company t o  be o b s e rv e d  o r  p e r fo rm e d , 

o t h e r  th a n  a s  r e f e r r e d  t o  in  p a r a g r a p h  (1 )  o f  t h i s  

s u b s e c t i o n  ( A ) ^ f o r  a p e r io d  o f  t h i r t y  (3 0 ) d a y s  a f t e r  

r e c e i p t  by th e  Company o f  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  be  re m e d ie d  i s  

g iv e n  t o  t h e  Company by th e  C o u n ty  o r  th e  T r u s t e e ,  

u n l e s s  e i t h e r  th e  C ounty  and  th e  T r u s t e e  s h a l l  a g r e e  in  

w r i t i n g  to  an  e x te n s io n  o f  su ch  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  th e  c a s e  o f  any s u c h  f a i l u r e  o t h e r  

t h a n  u n d e r  S e c t io n / ]  5 .2 ,  6 .5 ,  o r  8 .4  h e r e o f ,  w h ich  

c a n n o t  w i th  due d i l i g e n c e  be c o r r e c t e d  w i th in  th e  

a p p l i c a b l e  p e r i o d ,  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  Company w i th in  th e  a p p l i c a b l e  p e r i o d  and  d i l i g e n t l y  

p u r s u e d  u n t i l  th e  f a i l u r e  i s  c o r r e c t e d ;
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(3) 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

th e  I n d e n tu r e .

(4) I f  any r e p r e s e n t a t i o n  o r  w a r r a n ty  by  t h e

Company c o n ta in e d  in  t h i s  A g reem en t, th e  Bond P u r c h a s e

A greem ent o r  in  any  c e r t i f i c a t e  o r  i n s t r u m e n t  d e l i v e r e d  

by th e  Company p u r s u a n t  to  t h i s  A greem en t o r  t h e  Bond 

P u rc h a s e  A g reem en t, i s  f a l s e  o r  m is le a d in g  i n  an y  

m a t e r i a l  r e s p e c t .

5 1 The L e t t e r  o f  C r e d i t  s h a l l  become u n a v a i l a b l e

to ,  o r  u n e n f o r c e a b le  b y , th e  T r u s te e .

(B) The p r o v i s i o n s  o f  p a r a g r a p h  (2 )  o f  s u b s e c t i o n  (A) 

o f  t h i s  S e c t io n  a r e  s u b j e c t  to  th e  f o l lo w in g  l i m i t a t i o n :  I f  

by any  r e a s o n  o f  f o r c e  m a n u r e  th e  Company i s  u n a b le  i n  

w h o le  o r  i n  p a r t  t o  c a r r y  o u t  th e  a g re e m e n ts  o f  th e  Company

on i t s  p a r t  h e r e i n  c o n ta in e d ,  o t h e r  th a n  th e  o b l i g a t i o n s  on 

th e  p a r t  o f  th e  Company c o n ta in e d  i n  A r t i c l e  IV and S e c t io n s / j  

5 .2 ,  6 .3 ,  6 .5  and  8 .4  h e r e o f ,  t h e  Company s h a l l  n o t  b e

deem ed i n  d e f a u l t  d u r in g  th e  c o n t in u a n c e  o f  su c h  i n a b i l i t y .  

The te rm  " f o r c e maj e u r e " a s  u se d  h e r e i n  s h a l l  m ean, w i th o u t  

l i m i t a t i o n ,  th e  fo llo w in g .-  A c ts  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  any k in d  o f th e  g o v e rn m en t o f  t h e  U n ite d  S t a t e s  o r  

o f t h e  S t a t e  o r  any o f  t h e i r  d e p a r tm e n ts ,  a g e n c ie s  o r  

o f f i c i a l s ,  o r  any  c i v i l  o r  m i l i t a r y  a u t h o r i t y  h a v in g  

j u r i s d i c t i o n ;  i n s u r r e c t i o n s ;  r i o t s ;  l a n d s l i d e s ;  l i g h t n i n g ;  

e a r th q u a k e s ;  f i r e s ;  t o r n a d o e s ;  h u r r i c a n e s ;  s to rm s ; d r o u g h t s ;  

f l o o d s ;  c i v i l  o r  m i l i t a r y  d i s t u r b a n c e s ;  e x p lo s io n s ;  b r e a k a g e
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o r  a c c i d e n t  to  f a c i l i t i e s ,  m a c h in e ry , 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 ;  o r  any o t h e r  c a u se  o r  e v e n t  n o t  r e a s o n a b ly  w i t h i n  

th e  c o n t r o l  o f  th e  Company. The Company a g r e e s ,  i n s o f a r  a s  

p o s s i b l e ,  t o  rem edy w ith  a l l  r e a s o n a b le  d i s p a t c h  th e  c a u s e  

o r  c a u s e s  p r e v e n t in g  i t  fro m  p e r f o r m in g  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 reem en t; p r o v id 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 ,  lo c k o u t s  and o th 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 th in  th e  d i s c r e t i o n  o f  th e  Company, an d  th e  

Company 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 ,  

lo c k o u ts  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 in g  to  

th e  dem ands o f  th e  o p p o s in g  p a r t y  o r  p a r t i e s  when su c h

c o u r s e  i s ,  i n  th e ju d g m en t o f th e  Company, d e t r i m e n t a l to

th e  i n t e r e s t s  o f  th e Company.

S e c t io n  8 .2 . R em edies on D e f a u l t .  (A) W henever any

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 io n  8 .1  h e r e o f  s h a l l

h av e  h ap p en ed  and  be c o n t in u in g ,  th e  C ou n ty  o r  t h e  T r u s t e e  

y p h a ll  t a k e  any  one o r  more o f  t h e  f o l lo w in g  r e m e d ia l  s t e p s :

(1 )  I f  th e  p r i n c i p a l  o f th e  Bonds s h a l l  h a v e  b e e n  

a c c e l e r a t e d  p u r s u a n t  t o  th e  te rm s  o f  th e  I n d e n t u r e ,  

d e c l a r e  a l l  pay m en ts  p a y a b le  u n d e r  S e c t io n  4 .3  h e r e o f  

to  be im m e d ia te ly  due an d  p a y a b le ,  w h ereu p o n  t h e  same 

s h a l l  becom e im m e d ia te ly  due  and p a y a b le ;  o r

(2 )  Take w h a te v e r  o th 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  to  c o l l e c t  th e  

p ay m en ts  and  o th e r  am o u n ts  th e n  d u e  o r  t o  e n f o r c e  

p e r fo rm a n c e  and o b s e rv a n c e  o f any o b l i g a t i o n ,  a g re e m e n t 

o r  c o v e n a n t  o f  th e  Company u n d e r  t h i s  A g reem en t.
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(B) Any am oun 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  ta k e n  

u n d e r  t h i s  S e c t io n  s h a l l  b e  p a i d  i n t o  th e  Bond Fund and 

a p p l i e d  i n  a c c o rd a n c e  w i th  th e  p r o v i s i o n s  o f  th e  I n d e n tu r e .

(C) E x c e p t t o  th e  e x t e n t  o f  su ch  c o l l e c t i o n ,  no a c t i o n  

t a k e n  p u r s u a n t  to  t h i s  S e c t io n  s h a l l  r e l i e v e  t h e  Company 

from ^ i t s ^ o b l i g a t i o n s  h e r e u n d e r ,  a l l  o f  w h ich  s h a l l  s u r v iv e  

any su c h  a c t i o n .

(D) W henever any  e v e n t  o f  d e f a u l t  s h a l l  h av e  o c c u r r e d  

and  be  c o n t in u in g  w hich  r e s u l t s  from  f a i l u r e  o f  t h e  Company 

to  p a y  t o  o r  p e r fo rm  f o r  t h e  C o u n ty  a n y  p ay m en t, c o v e n a n t ,  

a g re e m e n t o r  w a r r a n ty  n o t  a s s ig n e d  t o  th e  T r u s t e e ,  th e  

C o u n ty  may ( b u t  n eed  n o t )  p ro c e e d  d i r e c t l y  a g a i n s t  th e  

Company an d  may t a k e  any  a c t i o n  a t  law o r  in  e q u i t y  w h ich  i t  

may deem 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  o r  e n f o r c e  su ch  

p ay m en t o r  p e rfo rm a n c e  i n  d e f a u l t .

S e c t io n  8 . 3 . No Remedy E x c l u s i v e . No rem edy h e r e i n  

c o n f e r r e d  upon o r  r e s e r v e d  t o  th e  T r u s t e e  i s  in te n d e d  to  b e  

e x c l u s i v e  o f  any  o t h e r  a v a i l a b l e  rem edy o r  r e m e d ie s ,  b u t  

e a c h  and e v e ry  su c h  rem edy s h a l l  b e  c u m u la t iv e  and  s h a l l  be  

in  a d d i t i o n  to  e v e ry  o t h e r  rem edy  g iv e n  u n d e r  t h i s  A g reem en 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 la y  o r  o m is s io n  t o  e x e r c i s e  any r i g h t  o r  

pow er a c c r u in g  upon any  d e f a u l t  s h a l l  im p a ir  any su 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  t o  be a w a iv e r  t h e r e o f ,  b u t  

any su ch  r i g h t  and  pow er may be e x e r c i s e d  from  tim e  to  tim e  

and  a s  o f t e n  a s  may b e  deem ed e x p e d ie n t .  In  o r d e r  t o  

e n t i t l e  t h e  C oun ty  o r  th e  T r u s t e e  t o  e x e r c i s e  an y  rem edy
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r e s e r v e d  to  i t  in  t h i s  A r t i c l e ,  i t  s h a l l  n o t  be n e c e s s a r y  to  

g iv e  any  n o t i c e ,  o t h e r  th a n  su ch  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 e c t io n  8 . 4 . Agreem en t  to  Pay At t o r n e y s '  .F ees and 

O th e r  Ex p e n se s . In  th e  e v e n t  th e  Company s h o u ld  d e f a u l t  

u n d e r  any  o f  t h e  p r o v i s i o n s  o f  t h i s  A greem en t and th e  C o u n ty  

o r  t h e  T r u s te e  s h o u ld  em ploy  a t t o r n e y s  o r  i n c u r  o t h e r  

r e a s o n a b le  e x p e n s e s  f o r  th e  e n fo rc e m e n t o f  p e r fo rm a n c e  o r  

o b s e rv a n c e  o f  any  o b l i g a t i o n  o r  a g re e m e n t on th e  p a r t  o f  th e  

Company h e r e i n  c o n ta in e d ,  th e  Company a g r e e s  t h a t  i t  w i l l  on 

demand t h e r e f o r  p a y  t o  t h e  C oun ty  o r  th e  T r u s t e e  th e  

r e a s o n a b le  f e e  o f  su c h  a t t o r n e y s  and su ch  o t h e r  e x p e n s e s  so 

i n c u r r e d  by th e  C o u n ty  o r  t h e  T r u s t e e .

S e c t io n  8 . 5 . No Ad d i t i o n a l  W aiver  Im p lie d  by  One 

Wa i v e r . In  th e  e v e n t  any  a g re e m e n t c o n ta in e d  in  t h i s  A g re e ­

m ent i s  b r e a c h e d  b y  e i t h e r  p a r t y  and 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 ,  su c h  w a iv e r  s h a l l  be  l i m i t e d  t o  th e  

p a r t i c u l a r  b r e a c h  so  w a iv ed  and s h a l l  n o t  be deem ed to  w a iv e  

any o t h e r  b r e a c h  h e r e u n d e r .

21 ★ •k *
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ARTICLE_X

MISCELLANEOUS

Sec t i o n 10_._l. N o t i c e s . (A) 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 tio n s  h e r e u n d e r  s h a l l  b e  in  w r i t i n g  and  

s h a l l  be s u f f i c i e n t l y  g iv e n  an d  s h a l l  be deem ed g iv e n  when 

m a ile d  by c e r t i f i e d  m a i l ,  p o s ta g e  p r e p a i d ,  a d d r e s s e d  a s

f o l l o w s :

(1 )  I f  t o  t h e  C o u n ty , to  F lo r e n c e  C o u n ty , S o u th

C a r o l in a ,  c / o  F lo r e n c e  C o u n ty  C o u n c i l ,  F lo r e n c e  C o u n ty

C o u r th o u s e , F lo r e n c e ,  S o u th  C a r o l in a  29020

( A t t e n t i o n :  C h a irm a n ) ;

(2 )  I f  t o  t h e  Com pany, to  L a-Z -B oy  C h a ir  Company,

1284 T e le g r a p h  R oad, M onroe , M ic h ig a n  48161 ( A t t e n t i o n :

T r e a s u r e r );

(3 )  I f  t o  th e  T r u s t e e ,  ^ to  M a n u f a c tu r e r s  N a t io n a l

Bank o f  D e t r o i t ,  M a n u f a c tu r e r s  Bank T ow er, 100

R e n a is s a n c e  C e n te r ,  D e t r o i t ,  M ic h ig a n  48243 ( A t t e n t i o n :

C o r p o r a te  T r u s t  D i v i s i o n ) ;  and

(B) D u p l i c a t e  c o p i e s  o f  e a c h  n o t i c e ,  c e r t i f i c a t e  o r  

o th e r  c o m m u n ic a tio n  g iv e n  h e r e u n d e r  by  th e  C o u n ty , t h e  

T r u s te e ,  o r  th e  Company t o  one  o r  a l l  o f  th e  o t h e r s ,  s h a l l  

a l s o  be g iv e n  t o  th e  o t h e r s  and  t o  th e  B an k .

(C) The C o u n ty , t h e  Company and th e  T r u s te e  may, by 

n o t i c e  g iv e n  to  a l l  p a r t i e s  to  t h i s  A greem ent and  th e  

I n d e n tu r e ,  d e s i g n a t e  any 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  to  

w hich  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 tio n s  s h a l l  be  s e n t .
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S e c t io n  1 0 .2 .  F i l i n g .  (A) The p le d g e  o f  r e v e n u e s  

e f f e c t e d  by  th e  I n d e n tu r e  s h a l l  b e  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 ich  f u l l y  co m p ly  w i th  th e  U n ifo rm  

C om m erc ia l Code - S e c u re d  T r a n s a c t i o n s  o f  t h e  S t a t e .

(B) The p a r t i e s  a g re 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  be f i l e d  by  th e  T r u s t e e  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  U n ifo rm  C o m m erc ia l Code - S e c u re d  

T r a n s a c t i o n s  o f  th e  S t a t e ,  i n  o r d e r  t o  c o n t in u e  th e  p le d g e  

o f  r e v e n u e s  e f f e c t e d  b y  th e  I n d e n t u r e ,  t o  th e  en d  t h a t  th e  

r i g h t s  o f  th e  h o ld e r s  o f  th e  B onds an d  t h e  T r u s t e e  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 lu e  fro m , th e  C oun ty  o r  th e  Company.

S e c t io n  1 0 .3 . B in d in g  E f f e c t .  T h is  A greem en t s h a l l  

i n u r e  to  th e  b e n e f i t  o f  and  s h a l l  be  b in d in g  upon  th e  

C o u n ty , t h e  Company an d  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  and  

a s s i g n s ,  s u b j e c t  to  t h e  l i m i t a t i o n s  c o n ta in e d  in  S e c t io n s

4 .1  an d  6 .3  h e r e o f .

S e c t io n  1 0 .4 . S e v e r a b i l i t y . In  t h e  e v e n t  any p r o v i ­

s io n  o f  t h i s  A greem ent s h a l l  be h e l d  i n v a l i d  o r  u n e n f o r c e ­

a b le  by any  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 ,  su ch  h o ld in 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 le  any o t h e r  

p r o v i s i o n  h e r e o f .

S e c t i o n 10 . 5 . Amoun t s  R em ain i n g i n  Fund s . I t  i s  

a g re e d  by th e  p a r t i e s  h e r e t o  t h a t  any  am o u n ts  r e m a in in g  i n  

th e  Bond Fund a f t e r  p aym en 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  paym ent t h e r e o f  h a v in g  b e e n  made i n  a c c o rd a n c e  

w ith  th e  p r o v i s i o n s  o f  th e  I n d e n tu r e )  and  th e  f e e s ,  c h a r g e s

015305
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2 and e x p e n s e s  o f  th e  T r u s te e  and p a y in g  a g e n ts  in  a c c o rd a n c e

3 w ith  t h e  I n d e n tu r e ,  be p a id  t o  t h e  Bank to  th e  E x te n t  o f  any

4 am ounts th e n  d u e  p u r s u a n t  t o  th e  L e t t e r  o f  C r e d i t  A g reem en t,

5 and any b a la n c e  s h a l l  b e lo n g  to  and  be  p a id  to  th e  Company

6 by th e  T r u s te e  a s  o v e rp a y m e n ts .

7 S e c t i o n 1 0 .6 . Amendments , C hanges and  Modi f  i c a t i  o n s .

8 T h is  A greem en t may n o t  b e  am ended, c h a n g e d , m o d i f ie d ,

9 a l t e r e d  o r  t e r m in a t e d  e x c e p t  by  a w r i t i n g  s ig n e d  by  th e

10 C ounty  and t h e  Company a n d , i n  each  i n s t a n c e ,  th e  p r i o r

11 w r i t t e n  c o n s e n t  o f  th e  T r u s t e e  and th e  Bank.

12 S e c t io n  1 0 .7 . C o u n ty ' s  Obl i g a t i o n s  Limi t e d . A n y th in g

13 in  t h i s  A greem en t to  th e  c o n t r a r y  n o tw i th s t a n d in g ,  i t  i s

14 e x p r e s s l y  u n d e r s to o d  and  a g re e d  b y  th e  p a r t i e s  h e r e to  t h a t :

15 (A) The C o u n ty  may r e l y  c o n c l u s i v e l y  on th e  t r u t h  and

16 a c c u ra c y  o f  any c e r t i f i c a t e ,  o p in io n ,  n o t i c e ,  r e q u e s t ,

17 r e p r e s e n t a t i o n ,  o r  o t h e r  i n s t r u m e n t  f u r n i s h e d  to  th e  C o u n ty

18 by  th e  T r u s te e  o r  t h e  Company a s  t o :

19 (1 ) The e x i s t e n c e  o f  any  f a c t  o r  s t a t e  o f  a f f a i r s

20 r e q u i r e d  h e r e u n d e r  to  b e  n o t i c e d  by th e  C o u n ty ; and

21 (2 ) Any c e r t i f i c a t i o n ,  c o n s e n t ,  r e q u e s t  o r

22 r e p r e s e n t a t i o n  r e q u i r e d  to  be  made by th e  C o u n ty .

23 (B) The C o u n ty  s h a l l  n o t  be u n d e r  any o b l i g a t i o n

24 h e re u n d e r  to  p e r fo rm  any  r e c o r d - k e e p in g  o r  to  p r o v id e  any

25 l e g a l  s e r v i c e s ,  i t  b e in g  u n d e r s to o d  t h a t  su ch  s e r v i c e s  s h a l l

26 b e  p e rfo rm e d  e i t h e r  by th e  T r u s t e e  o r  th e  Company.

27 (C) None o f  th e  p r o v i s i o n s  o f  t h i s  A greem ent s h a l l

28 r e q u i r e  th e  C o u n ty  to  ex p en d  o r  r i s k  i t s  own fu n d s  o r  t o

29 32 015306
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o th e r w is e  in c u r  f i n a n c i a l  l i a b i l i t y  in  th e  p e r fo rm a n c e  o f  

any o f  i t s  d u t i e s  o r  in  th e  e x e r c i s e  o f  an y  o f  i t s  r i g h t s  o r  

p o w ers  h e r e u n d e r ,  u n l e s s  i t  s h a l l  f i r s t  h av e  b e e n  a d e q u a te ly  

in d e m n if ie d  t o  i t s  s a t i s f a c t i o n  a g a i n s t  th e  c o s t ,  e x p e n s e s  

o r l i a b i l i t y  w h ich  may be i n c u r r e d  th e r e b y .

S e c t io n  1 0 .8 .  -Im m unity  o f  O ff i c e r s  and  Emp l o y e e s  o f  

th e  Count y . No r e c o u r s e  s h a l l  b e  had  f o r  th e  e n fo rc e m e n t o f  

any o b l i g a t i o n ,  c o v e n a n t ,  p ro m is e  o r  a g re e m e n t o f  th e  C ounty  

c o n ta in e d  in  t h i s  A greem en t o r  i n  th e  B onds o r  f o r  an y  c la im  

b a s e d  h e re o n  o r  o th e r w is e  in  r e s p e c t  h e r e o f  o r  upo n  any  

o b l i g a t i o n ,  c o v e n a n t ,  p ro m is e  o r  a g re e m e n t o f  th e  C oun ty  

c o n ta in e d  in  t h e  I n d e n tu r e ,  a g a i n s t  any  o f f i c e r  o r  e m p lo y e e , 

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

f u t u r e ,  o f  t h e  C o un ty  o r  o f  any s u c c e s s o r  c o r p o r a t i o n ,  

e i t h e r  d i r e c t l y  o r  th r o u g h  t h e  C ou n ty  o r  any  s u c c e s s o r  

c o r p o r a t i o n ,  w h e th e r  by  v i r t u e  o f  an y  c o n s t i t u t i o n a l  

p r o v i s i o n ,  s t a t u t e  o r  r u l e  o f  law , o r  by th e  e n fo rc e m e n t  o f  

any a s s e s s m e n t  o r  p e n a l t y  o r  o th e r w is e ;  i t  b e in g  e x p r e s s l y  

a g re e d  and  u n d e r s to o d  t h a t  t h i s  A g reem en t, th e  Bonds an d  th e  

I n d e n tu r e ,  a r e  s o l e l y  c o r p o r a t e  o b l i g a t i o n s ,  and  t h a t  no 

p e r s o n a l  l i a b i l i t y  w h a ts o e v e r  s h a l l  a t t a c h  to ,  o r  b e  

i n c u r r e d  b y , an y  o f f i c e r  o r  em ployee  a s  s u c h , p a s t ,  p r e s e n t  

o r  f u t u r e ,  o f  th e  C oun ty  o r  o f  any s u c c e s s o r  c o r p o r a t i o n ,  

e i t h e r  d i r e c t l y  o r  by r e a s o n  o f  any  o f  th e  o b l i g a t i o n s ,  

c o v e n a n ts ,  p r o m is e s ,  o r  a g re e m e n ts  e n t e r e d  i n t o  b e tw e e n  th e  

C ounty  an d  t h e  T r u s te e  o r  t h e  Company t o  be im p l ie d  

th e r e f r o m  a s  b e in g  s u p p le m e n ta l  h e r e t o  o r  t h e r e t o ,  an d  t h a t

015307
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a l l  p e r s o n a l  l i a b i l i t y  o f  t h a t  c h a r a c t e r  a g a i n s t  e v e r y  s u c h  

o f f i c e r  and  em p lo y ee  i s ,  by t h e  e x e c u t io n  o f  t h i s  A g reem en t 

and th e  B onds, and  a s  a c o n d i t i o n  o f ,  and  a s  a p a r t  o f  t h e  

c o n s i d e r a t i o n  f o r ,  t h e  e x e c u t io n  o f  t h i s  A greem en t and  t h e  

B onds, e x p r e s s l y  w a iv e d  and  r e l e a s e d .  The im m u n ity  o f  

o f f i c e r s  an d  e m p lo y e e s  o f  th e  C o u n ty  u n d e r  t h e  p r o v i s i o n s  

c o n ta in e d  i n  t h i s  S e c t io n  s h a l l  s u r v iv e  th e  c o m p le t io n  o f  

t h e  P r o j e c t  and th e  t e r m i n a t i o n  o f  t h i s  I n d e n tu r e .

Se c t i o n  1 0 .9 .  E x e c u t i o n o f  C o u n te rp a r t s . T h is  A g re e ­

m ent may b e  e x e c u te d  in  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  and  a l l  o f  w hich  s h a l l  c o n s t i t u t e  b u t

one and  th e  same in s t r u m e n t .

S ec t i o n  10 ,_10 . Law G o v e rn in g  Con s t r u c t io n  o f  

Ag r e e m e n t . T h is  A g reem en t i s  p r e p a r e d  and  e n t e r e d  i n t o  w i th  

th 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  s h a l l  g o v e rn  i t s

c o n s t r u c t i o n .

Se c t i  o n 1 0 .1 1 . He a d i n g s ; T a b le  o f  C o n te n t s . T he 

h e a d in g s  o f  t h i s  A g reem en t and  t h e  T a b le  o f  C o n te n ts  h e r e o f  

a r e  f o r  c o n v e n ie n c e  o n ly  and  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 .

22

23 34 015308
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IN WITNESS WHEREOF, FLORENCE COUNTY, SOUTH CAROLINA,

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  in  i t s  name and  

b e h a l f  by th e  C h airm an  o f  F lo r e n c e  C o u n ty  C o u n c il  and  th e  

same to  b e  a t t e s t e d  by th e  C o u n ty  A d m in i s t r a to r  o f  F lo r e n c e  

C o u n ty , and  L a-Z -B oy  C h a ir  Company h a s  c a u s e d  t h e s e  p r e s e n t s

to  b e  s ig n e d  i n  i t s  name and  b e h a l f  by  i t s  ______  an d  th e

same to  b e  a t t e s t e d  by i t s  ____ _____, a l l  b e in g  d o n e  a s  o f

th e  day  and y e a r  f i r s t  ab o v e  w r i t t e n .

FLORENCE COUNTY, SOUTH CAROLINA

By___________________________________
C h a irm an , F lo r e n c e  C o u n ty  

C o u n c il

A t t e s t :

By___________________________________
C o u n ty  A d m i n i s t r a t o r  o f  

F lo r e n c e  C o un ty

18 35 015309
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STATE OF SOUTH CAROLINA

COUNTY OF FLORENCE

ASSIGNMENT OF

LOAN AGREEMENT
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KNOW ALL MEN BY THESE PRESENTS, t h a t  FLORENCE COUNTY, 

SOUTH CAROLINA ( th e  " C o u n ty " ) ,  a  p u b l i c  b o d y  c o r p o r a t e  and 

p o l i t i c  and 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 in a ,  in  c o n s i d e r a t i o n  o f  t h e  sum o f  One D o l la r  ($ 1 .0 0 )  

t o  i t  i n  h an d  p a id  a t  and  b e f o r e  th e  s e a l i n g  o f  th e s e  

p r e s e n t s ,  th e  r e c e i p t  o f  w h ich  i s  h e re b y  a c k n o w led g ed , h a s  

a s s ig n e d ,  t r a n s f e r r e d  an d  s e t  o v e r  u n to  M a n u fa c tu re rs

N a t io n a l  Bank o f  D e t r o i t ,  a s  T r u s te e  and  i t s  s u c c e s s o r s  and

a s s i g n s  ( t h e  " T r u s t e e " )  a l l  o f  t h e  r i g h t ,  t i t l e  and  i n t e r e s t  

o f  th e  C oun ty  in  and to  t h e  f o r e g o in g  Loan A greem ent d a te d  

a s  o f  J a n u a ry  1, 1983 , b e tw e e n  t h e  C ou n ty  and  La-Z -B oy C h a ir  

Company, 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  r i g h t  o f  th e  

C o u n ty  t o  r e c e i v e  t h e  P le d g e d  Amounts u n d e r  th e  Loan 

A greem en t b u t  e x c lu d in g  th e  C o u n ty 's  r i g h t  t o  e n f o r c e  

p a y m e n ts  p u r s u a n t  t o  S e c t i o n s  6 .5  an d  8 .4  t h e r e o f .

The p a r t i e s  a g r e e  t h a t  th e  a s s ig n m e n t  made h e re b y  s h a l l  

n o t  s u b j e c t  t h e  T r u s t e e  t o ,  o r  t r a n s f e r  o r  p a s s ,  o r  in  any  

way a f f e c t  o r  m o d ify , any o b l i g a t i o n s  o f  t h e  C ounty  u n d e r  

th e  Loan A g reem en t, i t  b e in g  u n d e r s to o d  and a g re e d  t h a t  a l l  

su c h  o b l i g a t i o n s  o f  th e  C o u n ty  s h a l l  be  and  re m a in  

e n f o r c e a b le  o n ly  a g a i n s t  th e  C o u n ty .

015311
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2 IN WITNESS WHEREOF, FLORENCE COUNTY, SOUTH CAROLINA,

3 h a s  c a u s e d  t h e s e  p r e s e n t s  t o  be  s ig n e d  in  i t s  name and

4 b e h a l f  by th e  C h a irm an  o f  F lo r e n c e  C o u n ty  C o u n c il  and  th e

5 same t o  be a t t e s t e d  by  th e  C o u n ty  A d m in i s t r a to r  o f  F lo re n c e

6 C o u n ty , a l l  b e in g  done a s  o f  th e  f i r s t  d ay  o f  J a n u a r y ,  1983 .

7 FLORENCE COUNTY, SOUTH CAROLINA

8 By __________  ___
9 C h a irm a n , F lo r e n c e  C o u n ty

10 C o u n c i l

11 A t t e s t :

12 By__________  __ ____________
13 C o u n ty  A d m in i s t r a to r  o f
14 F lo r e n c e  C oun ty

15 2 015312
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2 STATE OF SOUTH CAROLINA )
3 )
4 COUNTY OF FLORENCE )

CONSENT TO 
ASSIGNMENT OF 

LOAN AGREEMENT

5 LA-2-EOY CHAIR COMPANY h e re b y  c o n s e n t s  t o  t h e

6 A ss ig n m e n t o f  Loan A g reem en t by F lo r e n c e  C o u n ty , S o u th

7 C a r o l in a ,  to  ^ M a n u f a c tu r e r s  N a t io n a l  Bank o f  D e t r o i t ,  a s

8 T r u s t e e ,  b e in g  done a s  o f  t h e  f i r s t  day o f  J a n u a r y ,  1983.

9

10
11

LA-2-B0Y CHAIR COMPANY

By__________________________________
11 s _______________________________

12 A t t e s t :

13 By____________ ____________________
14 I t  s ______________________________
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E X H I B I T
[D r a ft  -  1/6/83]

JAN 2 5 1983 no. 3 Ms* S c h e c te r

STATE BUDGET & CONTROL BOARD

LETTER OF CREDIT AGREEMENT

BETWEEN

LA-Z-BOY CHAIR COMPANY

AND

BANKERS TRUST COMPANY

D ated as o f  J a n u a ry  1 ,  1983

015314



LETTER OF CREDIT AGREEMENT, d a te d  as o f  J a n u a ry  1 ,  
1983 b etw een  LA-Z-BOY CHAIR COMPANY, a M ich ig a n  c o r p o r a t io n  
( th e  "C o m p an y"), and BANKERS TRUST COMPANY, a New York bank­
in g  c o r p o r a t io n  ( t h e  " B a n k " ) .

W I T N E S S E T H :

WHEREAS, t h e  Com pany h as e n t e r e d  i n t o  a Loan 
A greem ent d a te d  as o f  J a n u a r y  1 ,  1983 ( th e  "Loan A gre e m e n t")  
w ith  F lo r e n c e  C o u n ty , S o u th  C a r o l in a  ( th e  " I s s u e r " )  under 
w hich  th e  I s s u e r ,  p u rs u a n t t o  T i t l e  4 ,  C h a p te r  29, Code o f  
Laws o f  S o u th  C a r o l in a  19 7 6 , as amended ( th e  " A c t " ) ,  has 
a g r e e d  t o  make a lo a n  t o  t h e  Com pany f o r  th e  p u r p o s e  o f  
r e fu n d in g  th e  I s s u e r 's  I n d u s t r i a l  Revenue N o te , S e r ie s  1980 
( L a - Z - B o y  C h a ir  Com pany P r o j e c t )  ( t h e  " N o t e " )  w h ic h  was 
is s u e d  f o r  th e  p u rp o se  o f  f in a n c in g  th e  a c q u i s i t i o n ,  con­
s t r u c t i o n  and e q u i p 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  a t  t h e  
C o m p a n y 's  p l a n t  in  F lo r e n c e  C o u n t y ,  S o u th  C a r o l i n a  ( t h e  
" P r o j e c t ” )? and

WHEREAS, in  o r d e r  t o  p r o v id e  fu n d s fo r  th e  m aking 
o f  th e  lo a n  under th e  Loan A g re e m e n t, th e  I s s u e r  p r o p o s e s  to  
i s s u e  i t s  I n d u s t r i a l  R e fu n d in g  R evenue B o n d s, S e r ie s  1983 
(L a -Z -B o y  C h a ir  Company P r o j e c t )  in  t h e  a g g r e g a t e  p r i n c i p a l  
amount o f  $ 5,0 0 0 ,0 0 0  ( th e  " B o n d s " ) ,  due J a n u a r y  1 5 , 19 9 3 , 
to  be is s u e d  under and s e c u r e d  by a T r u s t  In d e n tu re  d a te d  
as o f  J a n u a r y  1 ,  1983 ( t h e  " I n d e n t u r e " )  by and b etw een  th e  
I s s u e r  and M a n u fa c tu r e r s  N a t io n a l  Bank o f  D e t r o i t  as t r u s t e e  
( th e  " T r u s t e e " ) ?  and

WHEREAS, th e  Company d e s i r e s  th e  Bank t o  i s s u e  an 
i r r e v o c a b le  l e t t e r  o f  c r e d i t  in  t h e  form  o f  E x h i b i t  A h e r e t o  
( th e  " L e t t e r  o f  C r e d i t " ,  w h ich  term  s h a l l  in c lu d e  any sub­
s t i t u t e  t h e r e f o r  o r  r e p la c e m e n t t h e r e o f  is s u e d  in a c c o rd a n c e  
w it h  t h e  te r m s  o f  t h e  L e t t e r  o f  C r e d i t )  i n  f a v o r  o f  th e  
T r u s t e e ,  and th e  Bank i s  w i l l i n g  t o  i s s u e  such L e t t e r  o f  
C r e d it  on th e  term s and c o n d it io n s  h e r e in  c o n ta in e d ?

NOW, THEREFORE, in  c o n s i d e r a t i o n  o f  t h e  m u tu a l 
p ro m ise s  c o n ta in e d  h e r e in  and o t h e r  v a lu a b le  c o n s i d e r a t io n ,  
th e  r e c e i p t  and s u f f i c i e n c y  o f  w h ich  is  h e r e b y  a ck n o w le d g e d , 
th e  p a r t i e s  h e r e t o  a g r e e  as f o l l o w s :

015315
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ARTICLE I

LETTER OF CREDIT

S e c t io n  1 . 0 1 .  A greem ent to  I s s u e  L e t t e r  o f  C r e d i t . 
The Bank a g r e e s  w ith  th e  Company, on t h e  te rm s and s u b je c t  
t o  th e  c o n d i t io n s  h e r e in  s e t  f o r t h ,  t o  i s s u e  th e  L e t t e r  o f  
C r e d it  t o  t h e  T r u s t e e  on th e  C lo s in g  D a te .  The f a c e  amount 
o f  th e  L e t t e r  o f  C r e d it  s h a l l  be $ 5 ,3 0 6 ,2 4 9 .9 9 ;  p r o v id e d  
t h a t  no draw in g  th e r e u n d e r  on a c c o u n t o f  i n t e r e s t  on th e  
Bonds s h a l l  e x c e e d  $ 15 6 ,2 4 9 .9 9  ( th e  " I n t e r e s t  C om ponent") 
and d ra w in g s  th e r e u n d e r  on a c c o u n t  o f  any premium due in  
c o n n e c t io n  w it h  an y  o p t io n a l  re d e m p tio n  o f  th e  Bonds p u r s u ­
a n t  to  S e c t i o n  30 1(A ) o f  th e  I n d e n tu r e  or a m an d ato ry  r e ­
d em p tio n  o f  th e  Bonds p u rs u a n t t o  S e c t io n  3 0 1 ( B ) (2 )  o f  th e  
I n d e n tu r e  ( h e r e in  c a l l e d  th e  "R ed em p tion  Prem ium ") s h a l l  n o t 
e x c e e d  $ 15 0 ,0 0 0  ( t h e  "P rem ium  C o m p o n e n t" ) ;  and p r o v id e d  
f u r t h e r , t h a t  th e  I n t e r e s t  Component and th e  amount a v a i l ­
a b le  u n d er t h e  L e t t e r  o f  C r e d it  on a c c o u n t o f  th e  p r i n c i p a l  
o f  th e Bonds s h a l l  be re d u ce d  from  tim e  to  tim e  a s p r o v id e d  
in  th e  L e t t e r  o f C r e d i t .

S e c t io n  1 .0 2 .  A greem ent to  Repay U npaid D ra w in g s , 
e t c . (a )  P u rs u a n t t o  S e c t io n  504 o f  th e  I n d e n t u r e ,  th e  
T r u s t e e  i s  r e q u i r e d ,  p r i o r  t o  12 :0 0  Noon on th e  B u s in e s s  Day 
i m m e d i a t e ly  p r e c e d in g  e a c h  d a y  on w h ic h  a n y  p a y m e n t o f  
p r i n c i p a l ,  i n t e r e s t  o r  any R e d e m p tio n  P rem ium  i s  due in  
r e s p e c t  o f  t h e  B on d s, t o  make a demand f o r  paym ent under th e  
L e t t e r  o f  C r e d it  t o  th e  e x t e n t  o t h e r  fu n d s  a r e  n o t a v a i l a b l e  
t o  make such  paym ent p u r s u a n t  t o  th e  te rm s o f  th e  I n d e n tu r e ,  
and p u r s u a n t  to  t h e  L e t t e r  o f  C r e d i t  and s u b j e c t  t o  t h e  
term s t h e r e o f ,  t h e  Bank i s  o b l i g a t e d  t o  make t h e  paym ent 
r e q u e s t e d  in  such demand no l a t e r  than 3:00 P.M . on th e  n e x t  
s u c c e e d in g  B u s in e s s  D ay. Im m e d ia te ly  a f t e r  any paym ent i s  
made u n d er t h e  L e t t e r  o f  C r e d i t ,  th e  Company h e r e b y  a g r e e s  
t o  re im b u r s e  th e  Bank in  im m e d ia te ly  a v a i l a b l e  fu n d s  a t  th e  
Paym ent O f f i c e ,  f o r  any paym ent o r  d is b u r s e m e n t made by th e  
Bank u n d er t h e  L e t t e r  o f  C r e d it  ( a l l  su c h  am ounts so  p a id  o r  
d is b u r s e d  u n t i l  p a id ,  "U n paid  D r a w in g s " ) ,  w ith  i n t e r e s t  on 
th e  amount s o  p a id  or d is b u r s e d  by th e Bank from  and in c lu d ­
in g  th e  d a te  p a id  o r  d is b u r s e d  t o  but n o t  i n c lu d in g  th e  d a te  
t h e  Bank i s  re im b u rse d  t h e r e f o r  a t  a r a t e  p e r  annum e q u a l t o  
125% o f  th e  P rim e L en d in g  R a te  as in  e f f e c t  from  tim e t o  
t im e , su ch  i n t e r e s t  to  be p a y a b le  on demand and t o  be com­
p u te d  on th e  b a s i s  o f  th e  a c t u a l  number o f  d a y s  e la p s e d  o v e r  
a y e a r  o f  360 d a y s .

(b ) The C om pany's o b l i g a t i o n  under t h i s  S e c t io n  
1 .0 2  t o  re im b u rs e  th e  Bank w ith  r e s p e c t  to  U npaid D raw ings 
( i n c l u d i n g ,  in  e a c h  c a s e ,  i n t e r e s t  th e r e o n )  s h a l l  be a b so ­
l u t e  and u n c o n d it io n a l  under any and a l l  c ir c u m s t a n c e s  and
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i r r e s p e c t i v e  o f  any s e t o f f ,  c o u n t e r c la im  o r  d e fe n s e  to  p a y ­
m ent w h ic h  t h e  Com pany may h a v e  o r  h a v e  h ad a g a i n s t  t h e  
B ank, in c lu d in g  ( w ith o u t  l i m i t a t i o n )  any d e fe n s e  b ased  on 
t h e  f a i l u r e  o f  any d r a w in g  u n d e r  t h e  L e t t e r  o f  C r e d i t  
t o  c o n fo rm  t o  t h e  te r m s  o f  t h e  L e t t e r  o f  C r e d i t  o r  a n y  
n o n - a p p l ic a t io n  o r  m is a p p l ic a t io n  by th e  T r u s t e e  o f  th e  p r o ­
c e e d s  o f  such d ra w in g .

S e c t io n  1 .0 3 .  L e t t e r  o f  C r e d it  F e e s . (a)  In co n ­
s i d e r a t i o n  o f  t h e  i s s u a n c e  by t h e  B an k o f  t h e  L e t t e r  o f  
C r e d i t ,  th e  Company h e re b y  a g r e e s  to  p a y  th e  Bank a fe e  in  
r e s p e c t  t h e r e o f  ( th e  " L e t t e r  o f  C r e d it  F e e ")  com puted on th e  
b a s i s  o f  th e  a c t u a l  number o f  d a ys  e la p s e d  o v e r  a y e a r  o f  
360 d a y s  a t  a r a t e  p e r  annum e q u a l  t o  1% o f  t h e  am ount 
a v a i l a b l e  f o r  d r a w in g  u n d e r  t h e  L e t t e r  o f  C r e d i t  on t h e  
d a te  o f  p aym ent. Such f e e s  a re  to  be p a id  in  im m e d ia te ly  
a v a i l a b l e  fu n d s  q u a r t e r l y  in  ad van ce  on th e  1 5 t h  day o f  e a ch  
A p r i l ,  J u l y ,  O c to b e r  and J a n u a r y  o f  e a ch  y e a r ;  p r o v id e d  t h a t  
th e  f i r s t  su ch  paym ent s h a l l  be made on th e  C lo s in g  D a te .

(b) In th e  e v e n t  any ch an ge in  any law  o r  r e g u la ­
t i o n ,  o r  in  th e  i n t e r p r e t a t i o n  t h e r e o f  by any c o u r t  or ad ­
m i n i s t r a t i v e  o r  g o v e r n m e n t a l  a u t h o r i t y  c h a r g e d  w it h  t h e  
a d m in is t r a t io n  t h e r e o f  or in  g e n e r a l l y  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 l i c a b le  t o  th e  Bank s h a l l  e i t h e r  ( i )  im p o se, 
m o d ify  o r  make a p p l i c a b l e  any r e s e r v e ,  s p e c i a l  d e p o s i t  
o r  s i m i l a r  re q u ire m e n t a g a in s t  l e t t e r s  o f  c r e d i t  is s u e d  by 
t h e  B ank o r  ( i i )  im p o se  on t h e  Bank any o t h e r  c o n d i t i o n  
r e g a r d in g  t h i s  A greem ent o r  th e  L e t t e r  o f  C r e d i t ,  and th e  
r e s u l t  o f  a n y  e v e n t  r e f e r r e d  t o  in  c l a u s e s  ( i )  o r  ( i i )  
ab o ve s h a l l  be t o  in c r e a s e  th e  c o s t  t o  th e  Bank o f  i s s u in g  
o r  m a i n t a i n i n g  t h e  L e t t e r  o f  C r e d i t ,  upon dem and by t h e  
B an k, th e  Company s h a l l  im m e d ia te ly  p a y  to  th e  B an k , from  
t im e  t o  t im e  as s p e c i f i e d  by t h e  B a n k , s u c h  a d d i t i o n a l  
am ounts as s h a l l ,  in  th e  judgm en t o f  th e  B an k, be s u f f i c i e n t  
t o  co m p en sate  th e  Bank f o r  su c h  in c r e a s e d  c o s t .

ARTICLE I I

CONDITIONS PRECEDENT

T h is  A greem ent s h a l l  become e f f e c t i v e  o n , and th e  
Bank w i l l  i s s u e  th e  L e t t e r  o f  C r e d it  o n , th e  d a te  t h e  Bonds 
a r e  is s u e d  and s o ld  to  th e  p u r c h a s e r ( s )  t h e r e o f  ( t h e  " C lo s ­
in g  D a te ")  p r o v id e d  t h a t  a l l  o f  th e  f o l lo w i n g  c o n d i t io n s  a re  
m e t:
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S e c t io n  2 .0 1 .  D e l i v e r y  o f  th e  Bonds and O p e r a t iv e  
D ocum ents. The Loan A greem ent and th e  In d e n tu r e  ( c o l l e c ­
t i v e l y ,  th e  " O p e r a t iv e  D ocum ents") and th e  Bonds s h a l l  h ave  
Deen e x e c u te d  and d e l i v e r e d  by th e  p a r t i e s  t h e r e t o ,  ea ch  in 
form ana s u b s ta n c e  s a t i s f a c t o r y  t o  th e  Bank. The Bank s h a l l  
have r e c e iv e d  an e x e c u te d  o r  conform ed co p y  o f  each  o f  th e  
O p e r a t iv e  D ocum ents.

S e c t io n  2 .0 2 .  No D e f a u l t . On t h e  C l o s i n g  D a t e  
and a f t e r  g iv i n g  e f f e c t  t o  th e  is s u a n c e  o f  th e  L e t t e r  o f  
C r e d i t ,  t h e r e  s h a l l  e x i s t  no D e fa u lt  o r  E ven t o f  D e f a u l t .

S e c t io n  2 .0 3 .  R e p r e s e n t a t io n s  and W a r r a n t ie s .  0n 
th e C lo s in g  D ate  and a f t e r  g iv i n g  e f f e c t  to  th e  is s u a n c e  o f  
th e L e t t e r  o f C r e d i t ,  a l l  r e p r e s e n t a t io n s  and w a r r a n t ie s  o f  
th e Company c o n ta in e d  h e r e in  o r  o t h e r w is e  made in  w r i t in g  in  
c o n n e c t io n  h e r e w ith  s h a l l  be t r u e  and c o r r e c t  w ith  th e  same 
f o r c e  and e f f e c t  as th ough  such r e p r e s e n t a t io n s  and w a rra n ­
t i e s  had been made on and a s  o f  su ch  t im e .

S e c t io n  2 .0 4 .  O p in io n  o f  Company C o u n s e l. T h ere 
s h a l l  h ave been d e l iv e r e d  t o  th e  Bank an o p in io n  o f  M e s srs . 
M i l l e r ,  C a n f i e l d ,  Paddock and S to n e ,  s p e c i a l  c o u n s e l f o r  th e  
Company, d a te d  th e  C lo s in g  D ate and in  form  and s u b s ta n c e  
s a t i s f a c t o r y  to  th e B ank, t o  th e  e f f e c t  s e t  f o r t h  in  E x h ib i t  
B h e r e t o ,  and c o v e r in g  su ch  o t h e r  m a tte r s  as th e  Bank may 
r e a s o n a b ly  r e q u e s t .

S e c t io n  2 .0 5 .  C e r t i f i c a t e s  o f  C o m p lia n c e . T h ere  
s h a l l  h ave  been d e l iv e r e d  t o  th e  Bank a c e r t i f i c a t e  o f  th e  
T r e a s u r e r  or th e  C h ie f  F in a n c ia l  O f f i c e r  o f  th e  Company, 
d a te d  th e  C lo s in g  D a te , to  th e  e f f e c t  t h a t  a l l  o f  th e  c o n d i­
t i o n s  s p e c i f i e d  in S e c t io n s  2 .0 2  and 2 .0 3  h ave been s a t i s ­
f i e d  as o f  such  d a t e .

S e c t io n  2 .0 6 .  O p in io n  o f  Bond C o u n s e l . T h e r e  
s h a l l  h av e  been d e l i v e r e d  t o  th e  Bank an o p in io n  o f  M e s srs . 
S in k le r  G ib o s  & S im on s, Bond C o u n s e l, d a te d  th e  C lo s in g  D ate  
and in  form  and s u b s ta n c e  s a t i s f a c t o r y  to  th e  Bank, to  th e  
e f f e c t  t h a t  th e  Bonds a re  l e g a l ,  v a l i d  and b in d in g  o b l i g a ­
t i o n s  o f  th e  I s s u e r  and t h a t  i n t e r e s t  on th e  Bonds i s  exem pt 
from F e d e r a l incom e t a x e s  under e x i s t i n g  s t a t u t e s ,  r e g u la ­
t io n s  and d e c i s i o n s ,  and c o v e r in g  such  o t h e r  m a tte rs  as th e  
Bank may r e a s o n a b ly  r e q u e s t .

S e c t io n  2 .0 7 .  D o cu m en tatio n  and P r o c e e d in g s . A l l  
c o r p o r a te  and l e g a l  p r o c e e d in g s  ana a l l  in s tru m e n ts  m  co n ­
n e c t io n  w ith  th e  t r a n s a c t i o n s  co n te m p la te d  by t h i s  A g re e ­
m ent and th e  O p e r a t i v e  D o cu m e n ts  s h a l l  be s a t i s f a c t o r y
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in  form  and s u b s ta n c e  t o  th e  Bank and i t s  c o u n s e l ,  and th e  
Bank s h a l l  h ave r e c e iv e d  a l l  in fo r m a t io n  and c o p ie s  o f  a l l  
d o c u m e n ts ,  i n c l u d i n g  r e c o r d s  o f  c o r p o r a t e  p r o c e e d i n g s ,  
g o v e rn m e n ta l a p p r o v a ls  and incum bency c e r t i f i c a t e s ,  w hich i t  
may have r e a s o n a b ly  r e q u e s te d  in  c o n n e c t io n  w ith  th e  t r a n s ­
a c t io n s  c o n te m p la te d  by t h i s  A greem ent and th e  O p e r a t iv e  
D ocum ents, such  d ocu m en ts w here a p p r o p r ia t e  to  be c e r t i f i e d  
by p ro p e r  c o r p o r a t e  o r  g o v e rn m e n ta l a u t h o r i t i e s .

ARTICLE I I I

REPRESENTATIONS AND WARRANTIES 
OF THE COMPANY

In o r d e r  t o  in d u c e  t h e  Bank t o  e n t e r  i n t o  t h i s  
A greem ent and t o  i s s u e  th e  L e t t e r  o f  C r e d i t ,  th e  Company 
makes th e  f o l lo w in g  r e p r e s e n t a t i o n s  and w a r r a n t ie s  to  th e  
B ank, w hich  s h a l l  s u r v i v e  th e  e x e c u t io n  and d e l i v e r y  o f  t h i s  
A greem ent and th e  L e t t e r  o f  C r e d i t :

S e c t i o n  3 . 0 1 .  O r g a n i z a t i o n ,  C o r p o r a t e  P o w e r s ,  
e t c . (a)  The Company and each  o f1 i t s  S u b s i d i a r i e s  CTj a re  
c o r p o r a t io n s  d u ly  o r g a n iz e d ,  v a l i d l y  e x i s t i n g  and in  good 
s ta n d in g  under th e  la w s  o f  t h e i r  r e s p e c t i v e  j u r i s d i c t i o n s  o f  
in c o r p o r a t io n ;  ( i i )  h ave th e  c o r p o r a t e  pow er and a u t h o r i t y  
to  own t h e i r  r e s p e c t i v e  p r o p e r t i e s  and t o  c a r r y  on t h e i r  
r e s p e c t i v e  b u s in e s s e s  as now co n d u c te d  and ( i i i )  a re  q u a l i ­
f i e d  to  do b u s in e s s  in  e v e r y  j u r i s d i c t i o n  w here such q u a l i ­
f i c a t i o n  i s  n e c e s s a r y ;  and (b) th e  Company has th e  c o r p o r a t e  
pow er to  e x e c u t e ,  d e l i v e r  and p e rfo rm  t h i s  Agreem ent and th e  
O p e r a t iv e  Docum ents t o  w hich  i t  i s  o r  i s  t o  be a p a r t y .

S e c t io n  3 .0 2 . C o n f l i c t i n g  A greem en ts and O th er 
M a t t e r s . N e ith e r  th e  Compa'ny nor any o f  i t s  S u b s i d i a r i e s  
i s  a p a r t y  to  any c o n t r a c t  o r  agreem en t o r  s u b je c t  t o  any 
c h a r t e r  o r  o t h e r  c o r p o r a t e  r e s t r i c t i o n  w h ic h  m a t e r i a l l y  
and a d v e r s e l y  a f f e c t s  i t s  b u s i n e s s ,  p r o p e r t y  o r  a s s e t s ,  
o r  f i n a n c i a l  c o n d i t i o n .  The e x e c u t io n ,  d e l i v e r y  and p e r ­
fo rm a n c e  o f  t h i s  A g r e e m e n t and t h e  O p e r a t i v e  D o c u m e n ts , 
and th e  o f f e r i n g ,  is s u a n c e  and s a l e  o f  th e  B onds, w i l l  not 
r e s u l t  in  th e  v i o l a t i o n  o f  o r  be in  c o n f l i c t  w ith  o r  co n ­
s t i t u t e  a d e f a u l t  under th e  c h a r t e r  o r  b y - la w s  o f  th e  Com­
pany o r  any term  o r  p r o v i s io n  o f  any m o rtg a g e , l e a s e ,  a g r e e ­
ment o r  o t h e r  in s tr u m e n t ,  o r  any ju d g m en t, d e c r e e ,  g o v e r n ­
m e n ta l o r d e r ,  s t a t u t e ,  r u l e  o r  r e g u l a t i o n ,  by w h ic h  th e  
Company i s  bound o r  t o  w hich  any o f  i t s  a s s e t s  i s  s u b j e c t .  
No a p p r o v a l b y, a u t h o r i z a t i o n  o f ,  o r  f i l i n g  w ith  any Fed­
e r a l ,  S t a t e  o r  o t h e r  g o v e r n m e n t a l  c o m m is s io n ,  a g e n c y  o r
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a u t h o r i t y  i s  n e c e s s a r y  in  c o n n e c t io n  w ith  th e  e x e c u t io n  and 
d e l i v e r y  by th e  Company o f  t h i s  A greem ent o r  th e O p e r a t iv e  
D o cu m en ts  t o  w h ic h  t h e  Com pany i s  o r  i s  to  be a p a r t y .  
N e it h e r  th e  Company n o r  any S u b s id ia r y  i s  a p a r t y  t o ,  o r  
o t h e r w is e  s u b j e c t  to  any p r o v i s io n  c o n ta in e d  in , any i n s t r u ­
ment e v id e n c in g  in d e b te d n e s s  o f  th e  Company o r  such  Sub­
s i d i a r y ,  any a g re e m e n t r e l a t i n g  t h e r e t o  o r  any o t h e r  con­
t r a c t  o r  a g reem en t ( in c l u d in g  i t s  c h a r t e r )  which r e s t r i c t s  
o r  o t h e r w is e  l i m i t s  th e  in c u r r in g  o f  th e  in d e b te d n e s s  to  be 
r e p r e s e n t e d  by th e  B o n d s, th e  Loan A greem ent o r  t h i s  A g r e e ­
ment .

S e c t i o n  3 .0 3 .  F in a n c ia l  S t a t e m e n t s . The Company 
has h e r e t o f o r e  f u r n is h e d  t o  th e  Bank:

(a )  a c o n s o l id a t e d  b a la n c e  s h e e t  o f  th e  Company
and i t s  S u b s i d i a r i e s  d a te d  as o f  A p r i l  30 , 1982 , and
th e  r e l a t e d  c o n s o l id a t e d  p r o f i t  and l o s s  and s u r p lu s  
s t a t e m e n t s  f o r  t h e  f i s c a l  y e a r  t h e n  e n d e d , c e r t ­
i f i e d  by P r i c e ,  W aterh o u se  & C o . ,  in d e p e n d e n t p u b l ic  
a c c o u n t a n t s ;  and

(b) a c o n s o l id a t e d  b a la n c e  s h e e t  o f  th e  Company 
and i t s  S u b s i d i a r i e s  d a t e d  a s  o f  O c t o b e r  3 1 ,  1 9 8 2 , 
and th e  r e la t e d  c o n s o l i d a t e d  p r o f i t  and lo s s  and s u r ­
p lu s  s t a t e m e n t s  f o r  t h e  9 -m o n th  p e r i o d  th e n  e n d e d , 
p r e p a r e d  by th e  Company.

The f i n a n c i a l  s t a t e m e n t s  r e f e r r e d  to  ab ove ( in c lu d in g  any 
r e l a t e d  s c h e d u l e s  a n d / o r  n o t e s )  a r e  t r u e  and c o r r e c t  in  
a l l  m a t e r ia l  r e s p e c t s  ( s u b j e c t ,  as to  in te r im  s t a t e m e n t s ,  
t o  c h a n g e s  r e s u l t i n g  fro m  a u d i t s  and y e a r - e n d  a d j u s t ­
m e n ts )  and h a v e  b e e n  p r e p a r e d  in  a c c o r d a n c e  w it h  g e n ­
e r a l l y  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  c o n s i s t e n t l y  fo llo w e d  
th ro u g h o u t th e  p e r io d s  in v o lv e d  and show a l l  l i a b i l i t i e s ,  
d i r e c t  and c o n t i n g e n t ,  o f  th e  Company and i t s  S u b s i d i a r i e s  
r e q u ir e d  to  be shown in  a c c o r d a n c e  w ith  such  p r i n c i p l e s .  
The b a la n c e  s h e e t s  f a i r l y  p r e s e n t  th e  c o n d it io n  o f  th e  Com­
pany and i t s  S u b s i d i a r i e s  as a t  th e  d a t e s  t h e r e o f ,  and th e  
p r o f i t  and l o s s  and s u r p lu s  s ta te m e n ts  f a i r l y  p r e s e n t  th e  
r e s u l t s  o f  th e  o p e r a t io n s  o f  th e  Company and i t s  S u b s id ­
i a r i e s  fo r  th e  p e r io d s  i n d i c a t e d .  T h ere  h as been no m ate­
r i a l  a d v e r s e  ch an ge in  th e  b u s in e s s ,  c o n d it io n  ( f i n a n c i a l  o r  
o th e r w is e )  o r  o p e r a t io n s  o f  th e  Company o r  any o f  i t s  Sub­
s i d i a r i e s  s i n c e  A p r i l  30 , 19 8 2 .
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e x h i b i t
JAN 2 5 1983 no. 3

STATE BUDGET & CONTROL BOARD

S e c t io n  3 .0 4 .  T i t l e  to  P r o p e r t i e s . A l l  o f  th e  
a s s e t s  o f  t h e  Com pany and  i t s  S u b s i d i a r i e s  a r e  f r e e  and 
c l e a r  o f  m o r t g a g e s ,  p l e d g e s ,  l i e n s ,  c h a r g e s  and o t h e r  
en cu m b ran ces, e x c e p t  s u c h  as a re  n o t p r o h ib it e d  by S e c t io n  
5 .0 4  .

S e c t io n  3 .0 5 .  L i t  i g a t  i o n . T h e r e  i s  no  a c t i o n ,  
s u i t  o r p r o c e e d in g  a t  la w  o r  in  e q u i t y  o r  by o r  b e fo r e  any 
g o v e rn m e n ta l i n s t r u m e n t a l i t y  o r  o t h e r  a gen cy  now p en d in g  
o r ,  to  th e  kn o w led ge  o f  th e  Company, th r e a te n e d  a g a i n s t  o r  
a f f e c t i n g  t h e  Com pany o r  a n y  o f  i t s  S u b s i d i a r i e s  o r  any 
p r o p e r ty  o r  r i g h t s  o f  t h e  Company o r  any o f  i t s  S u b s i d i a r i e s  
w h ich , i f  a d v e r s e ly  d e t e r m in e d , w ould m a t e r i a l l y  im p a ir  th e  
r i g h t  o f  th e  Company o r  an y  o f  i t s  S u b s i d i a r i e s  to  c a r r y  on 
b u s in e s s  s u b s t a n t i a l l y  a s  now c o n d u c te d , o r  would m a t e r i a l l y  
a d v e r s e ly  a f f e c t  th e  f i n a n c i a l  c o n d it io n  o f  th e  Company o r  
any o f  i t s  S u b s i d i a r i e s .  N e it h e r  th e  Company n or any Sub­
s i d i a r y  o f  th e  Company i s ,  t o  th e  kn ow led ge o f  th e  Company, 
in d e f a u l t  in  any m a t e r i a l  r e s p e c t  w ith  r e s p e c t  to  any ju d g ­
m ent, o r d e r ,  w r i t ,  i n j u n c t i o n ,  d e c r e e ,  r u le  o r  r e g u la t i o n  o f  
any g o ve rn m e n ta l i n s t r u m e n t a l i t y  o r  o t h e r  a g e n c y .

S e c t io n  3 .0 6 .  T a x e s . The Company has and e a ch  o f  
i t s  S u b s i d i a r i e s  h as f i l e d  a l l  F e d e r a l  and S t a t e  incom e ta x  
r e tu r n s  w h ic h , to  th e  b e s t  k n o w led g e  o f  th e  o f f i c e r s  o f  th e  
Company, a r e  r e q u ir e d  t o  be f i l e d ,  and each  has p a id  a l l  
ta x e s  as shown on s a id  r e t u r n s  and on a l l  a s s e s s m e n ts  r e ­
c e iv e d  by i t  to  th e  e x t e n t  t h a t  su ch  ta x e s  h ave become du e. 
F e d e r a l and S t a t e  incom e t a x  r e t u r n s  o f  th e  Company and i t s  
S u b s i d i a r i e s  have b een  exam in ed  and r e p o r te d  on by th e  t a x ­
ing a u t h o r i t i e s  o r  c lo s e d  by a p p l i c a b le  s t a t u t e s  and s a t i s ­
f i e d  f o r  a l l  f i s c a l  y e a r s  p r i o r  to  and in c lu d in g  th e  f i s c a l  
y e a r  ended on A p r i l  30 , 19

S e c t io n  3 .0 7 .  U se o f  P r o c e e d s . T h e C o m p an y  i s  
not engaged in  th e  b u s in e s s  o f  p u r c h a s in g  o r  c a r r y in g  m argin  
s to c k  ( w it h in  th e  m ean in g o f  R e g u la t io n  U o f  th e  Board o f  
G o vern o rs o f  th e  F e d e r a l  R e s e r v e  S ystem ) o r  e x te n d in g  c r e d i t  
to  o th e r s  f o r  such p u r p o s e ,  and no p a r t  o f  th e  p r o c e e d s  o f  
th e  Bonds w i l l  be used  t o  p u r c h a s e  o r  c a r r y  any m argin  s t o c k  
o r  t o  e x t e n d  c r e d i t  t o  o t h e r s  f o r  su ch  p u r p o s e .  I f  r e ­
q u e ste d  by th e  B an k, t h e  Company w i l l  e x e c u te  and d e l i v e r  
to  th e  Bank a F e d e r a l  R e s e r v e  Form U -l p ro v id e d  by R e g u la ­
t i o n  U o f  t h e  B o a rd  o f  G o v e r n o r s  o f  th e  F e d e r a l  R e s e r v e  
System .
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S e c t i o n  3 .0 8 . D i s c l o s u r e .  T h e r e  i s  no f a c t
known to  th e  Company o r  i t s  S u b s i d i a r i e s  w hich m a t e r i a l l y  
a d v e r s e l y  a f f e c t s  o r  in  t h e  f u t u r e  may ( s o  f a r  a s  th e  
Company can now f o r e s e e )  m a t e r i a l l y  a d v e r s e ly  a f f e c t  th e  
b u s in e s s ,  p r o p e r ty  o r  a s s e t s ,  o r  f i n a n c i a l  c o n d it io n  o f  th e  
Company o r  any o f  i t s  S u b s i d i a r i e s  w hich h a s  n o t been s e t  
f o r t h  in  t h i s  A greem ent o r  in  th e  o th e r  d o cu m en ts, c e r t i f ­
i c a t e s  and s ta te m e n ts  fu r n is h e d  t o  th e  Bank by o r  on b e h a l f  
o f  th e  Company p r io r  t o  th e  d a te  h e r e o f  in  c o n n e c t io n  w ith  
th e  t r a n s a c t i o n s  c o n te m p la te d  h e r e b y .

S e c t io n  3 .0 9 . O p e r a t iv e  D ocum ents. T h e C o m p a n y  
makes each  o f  th e  r e p r e s e n t a t i o n s  and w a r r a n t ie s  c o n ta in e d  
in  th e  O p e r a t iv e  Docum ents t o  w hich  th e  Company i s  o r  i s  to  
be a p a r t y  t o ,  and f o r  th e  b e n e f i t  o f ,  th e  Bank as i f  th e  
same w ere s e t  f o r t h  a t  le n g t h  h e r e in .

S e c t io n  3 .1 0 .  E xem ption o f  I n t e r e s t  from  F e d e r a l  
Income T a x . I t  i s  th e  i n t e n t io n  o f th e  Company t h a t  th e  
i n t e r e s t  on th e  Bonds be e x c lu d e d  from th e  g r o s s  incom e o f  
th e  h o ld e r s  t h e r e o f  f o r  F e d e r a l  income ta x  p u r p o s e s  by r e a ­
son o f  th e  p r o v is io n s  o f  S e c t io n  103 o f  th e  C ode, o r  any 
s u b s t a n t i a l l y  s i m i l a r  s u c c e s s o r  p r o v is io n  h e r e i n a f t e r  e n ­
a c t e d .  To th a t  e n d , th e  Company r e p r e s e n t s  to  th e Bank t h a t  
i t  has not ta k e n  any a c t i o n ,  and knows o f  no a c t io n  t h a t  any 
o th e r  p e rso n  h as t a k e n ,  w h ich  w ould ca u se  i n t e r e s t  on th e  
Bonds t o  be i n c lu d i b le  in  th e  g r o s s  income o f  th e  r e c i p i e n t s  
t h e r e o f  ( o th e r  th a n  as p r o v id e d  in  S e c t io n  10 3 (b )  (13 )  o f  th e  
C o d e, i f  th e  h o ld e r s  o f  th e  Bonds a re  " s u b s t a n t i a l  u s e r s "  o f  
th e  f a c i l i t i e s  w ith  r e s p e c t  to  w hich th e  p r o c e e d s  o f  th e  
Bonds w ere u se d , o r  " r e l a t e d  p e r s o n s "  as d e f in e d  in  S e c t io n  
1 0 3 ( b ) ( 6 ) ( C )  o f  th e  C ode) f o r  F e d e r a l incom e ta x  p u r p o s e s .  
The Company w a r r a n ts  t h a t  i t  w i l l  not ta k e  any a c t i o n ,  o r  
o m it t o  ta k e  any a c t io n  w h ic h , i f  ta k e n  o r  o m it t e d ,  w ould 
c a u s e  i n t e r e s t  on t h e  B on d s t o  becom e i n c l u d i b l e  in  t h e  
g r o s s  incom e o f  th e  h o ld e r s  t h e r e o f  (o th e r  th a n  a s a f o r e ­
s a id )  f o r  F e d e r a l incom e ta x  p u r p o s e s .

ARTICLE IV

AFFIRMATIVE COVENANTS

The Com pany c o v e n a n t s  and a g r e e s  w it h  t h e  Bank 
t h a t  so  lo n g  as t h i s  A greem ent s h a l l  rem ain  in  e f f e c t  and 
u n t i l  a l l  am ounts p a y a b le  h e re u n d e r  s h a l l  be p a id  in  f u l l :
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S e c t io n  4 .0 1 .  F i n a n c ia l  I n fo r m a t io n ,  e t c .  The 
Company w i l l  f u r n is h  to  th e  Bank c o p ie s  o f  th e  f o l lo w in g  
f i n a n c i a l  s t a t e m e n t s ,  r e p o r t s  and in fo r m a t io n :

( a )  A nnual S t a t e m e n t s . W ith in  90 d a y s  a f t e r  t h e  
c lo s e  o f  each f i s c a l  y e a r  o f  th e  Company,

( i )  a c o n s o l i d a t e d  b a la n c e  s h e e t  o f  t h e
Company and i t s  c o n s o l id a t e d  s u b s i d i a r i e s  as o f  
t h e  end o f  s u c h  f i s c a l  y e a r  and c o n s o l i d a t e d  
s ta te m e n ts  o f  incom e and s u r p lu s  o f  th e  Company 
and i t s  c o n s o l id a t e d  s u b s i d i a r i e s  fo r  such  f i s c a l  
y e a r  c e r t i f i e d  by P r i c e ,  W a te r h o u s e  & C o . ( o r  
o th e r  in d e p e n d e n t a c c o u n ta n ts  o f  r e c o g n iz e d  s ta n d ­
in g  s e l e c t e d  by th e  Company and s a t i s f a c t o r y  t o  
th e  Bank ) ;

( i i )  a c e r t i f i c a t e  o f  th e  c h i e f  e x e c u t i v e  o f ­
f i c e r  o r  c h i e f  f i n a n c i a l  o f f i c e r  o f  th e  Company 
s t a t i n g  t h a t ,  t o  th e  b e s t  o f  h i s  kn ow ledge and b e ­
l i e f  a f t e r  d u e  i n q u i r y ,  no E v e n t  o f  D e f a u l t  o r  
D e f a u l t  e x i s t s  ( o r ,  i f  t h e  sam e d o e s  e x i s t ,  a 
d e s c r i p t i o n  t h e r e o f  and a s t a t e m e n t  a s  t o  w h a t 
a c t io n  th e  Company h as ta k e n  o r  p r o p o s e s  to  t a k e  
w ith  r e s p e c t  t h e r e t o ) ;  and

( i i i )  a c e r t i f i c a t e  from  su ch  a c c o u n ta n ts  t o  
th e  e f f e c t  t h a t ,  in  m aking th e  e x a m in a tio n  n e c e s ­
s a r y  f o r  th e  s i g n in g  o f  su ch  f i n a n c i a l  s ta te m e n ts  
by such  a c c o u n t a n t s ,  th e y  h ave n o t become aw are o f  
any E ven t o f  D e f a u l t  o r  D e f a u lt  th a t  h as o c c u r r e d  
and i s  c o n t in u in g ,  o r  i f  th e y  h ave  become aw are o f  
any such e v e n t ,  d e s c r ib i n g  i t  and th e  a c t i o n ,  i f  
a n y , b e in g  ta k e n  t o  c u re  i t .

(b) Q u a r t e r ly  S t a t e m e n t s . W ith in  45 d a y s  a f t e r  
t h e  c lo s e  o f  each  o f  th e  f i r s t  t h r e e  q u a r t e r s  o f t h e  
Com pany’ s f i s c a l  y e a r ,

( i )  a c o n s o l id a t e d  b a la n c e  s h e e t  o f  th e  Com­
pany and i t s  c o n s o l id a t e d  s u b s i d i a r i e s  as o f t h e  
end o f  such  q u a r t e r ,  and a c o n s o lid a t e d  s ta te m e n t  
o f  income and s u r p lu s  o f  th e  Company and 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  su ch  q u a r t e r  and f o r  
th e  p e r io d  from  th e  b e g in n in g  o f  th e  th e n  f i s c a l  
y e a r  to  th e  end o f  such q u a r t e r ,  c e r t i f i e d  by an 
a u t h o r iz e d  f i n a n c i a l  o f f i c e r  o f  th e  Company; and
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( i i )  a c e r t i f i c a t e  o f  th e  c h i e f  e x e c u t i v e  o f ­
f i c e r  o r  c h i e f  f i n a n c i a l  o f f i c e r  o f  th e  Company o f  
th e  n a tu re  r e f e r r e d  to  in  item  ( i i )  o f  c la u s e  (a) 
o f  t h i s  S e c t io n  4 .0 1 ;

(c )  SEC R e p o r ts ,  e t c .  P ro m p tly  a f t e r  t h e i r  b e­
com ing a v a i l a b l e ,  a l l  10K , 10Q, 8K and o t h e r  r e p o r t s  o f  
m a t e r i a l  im p o rta n ce  and r e g i s t r a t i o n  s ta te m e n ts  f i l e d  
by th e  Company w ith  th e  S e c u r i t i e s  and E xch an ge Commis­
s io n  o r  any s to c k  e x c h a n g e  and c o p ie s  o f  a l l  r e p o r t s  
w hich  th e  Company se n d s  to  any o f  i t s  s e c u r i t y  h o ld e r s ;

(d ) ERISA S t a t e m e n t s ,  R e p o rts  and N o t i c e s . S im u l­
t a n e o u s ly  w ith  th e  f i l i n g  by th e  Company w ith  th e  De­
p a rtm e n t o f  L abor o f  ea ch  a n n u al r e p o r t  p u r s u a n t  to  
S e c t i o n  104 o f  ERISA ( o r  a n y  s u c c e s s o r  t h e r e t o ) , a 
s ta te m e n t  c e r t i f i e d  by th e  c h i e f  e x e c u t i v e  o f f i c e r  o r  
c h i e f  f i n a n c i a l  o f f i c e r  o f  th e  Company s e t t i n g  f o r t h  
th e  a g g r e g a t e  amount o f  th e  v e s t e d  unfunded l i a b i l i t i e s  
o f  th e  P la n , as c o n t a in e d  in  such  a n n u al r e p o r t  and 
p ro m p tly  a f t e r  th e  r e c e iv in g  t h e r e o f ,  c o p ie s  o f  a l l  
r e p o r t s  and n o t i c e s  o f  a m a t e r i a l  n a t u r e  w h ic h  th e  
Company o r  any S u b s id ia r y  r e c e iv e s  from th e  PBGC;

( e ) O th er R e q u e ste d  I n f o r m a t io n . P romp 1 1 y , f  rom 
t im e  t o  t im e ,  s u c h  o t h e r  i n f o r m a t i o n  r e g a r d i n g  t h e  
o p e r a t i o n s ,  b u s in e s s  a f f a i r s  and f i n a n c i a l  c o n d i t io n  o f  
th e  Company and i t s  S u b s i d i a r i e s  a s  th e  Bank may r e a ­
s o n a b ly  r e q u e s t ;  and

( f )  L i t i g a t i o n  N o t i c e . P ro m p tly  a f t e r  th e  Com­
p a n y 's  o b t a in in g  k n o w le d g e  t h e r e o f ,  w r i t t e n  n o t i c e  o f  
th e  commencement o f  any a c t i o n ,  s u i t  o r  p r o c e e d in g  a t  
law  o r  in  e q u it y  o r  by o r  b e fo r e  any g o v e rn m e n ta l in ­
s t r u m e n t a l i t y  o r  o t h e r  a g e n cy  w h ic h , i f  a d v e r s e ly  d e ­
t e r m in e d ,  w o u ld  m a t e r i a l l y  im p a ir  t h e  r i g h t  o f  t h e  
Company o r  th e  Company and i t s  S u b s i d i a r i e s  on a co n ­
s o l i d a t e d  b a s is  t o  c a r r y  on b u s in e s s  s u b s t a n t i a l l y  as 
now co n d u cted  o r w ould m a t e r i a l l y  a d v e r s e ly  a f f e c t  i t s  
o r  t h e i r  b u s in e s s ,  o p e r a t io n ,  p r o p e r t i e s ,  a s s e t s ,  o r  
c o n d it io n  ( f i n a n c i a l  o r  o t h e r w i s e ) .

S e c t i o n  4 .0 2 .  C o m p lia n c e  w it h  L a w s , e t c . The 
Company w i l l ,  and w i l l  c a u s e  each  o f  i t s  S u b s i d i a r i e s  t o ,  
co m p ly , in  a l l  m a t e r ia l  r e s p e c t s ,  w ith  a l l  a p p l i c a b l e  la w s ,  
r e g u la t i o n s  and o r d e r s ,  such  c o m p lia n c e  to  in c lu d e ,  w ith o u t  
l i m i t a t i o n ,  p a yin g  and d i s c h a r g i n g ,  as th e  same may become
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due and p a y a b le ,  a l l  t a x e s ,  a ss e s s m e n ts  and o t h e r  g o v e r n ­
m en ta l c h a r g e s  or l e v i e s  a g a in s t  o r  on any o f  i t s  p r o p e r t y ,  
as w e l l  as c la im s  o f  any k in d  w h ich , i f  u n p a id , m igh t become 
a l i e n  upon any o f  i t s  p r o p e r t i e s ;  p r o v id e d , h o w e v e r , t h a t  
th e  f o r e g o in g  s h a l l  n o t  r e q u ir e  th e  Company o r any o f  i t s  
S u b s i d i a r i e s  to  c o m p ly  w it h  any su c h  la w ,  r e g u l a t i o n  o r  
o r d e r  so  lo n g  as i t  in  good f a i t h  s h a l l  c o n t e s t  th e  v a l i d i t y  
t h e r e o f  and s h a l l ,  w it h  r e s p e c t  t o  th e  paym ent o f  any such 
t a x ,  a s s e s s m e n t, c h a r g e ,  l e v y  o r  l i e n ,  in  a c c o r d a n c e  w ith  
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 i n c i p l e s ,  s e t  a s i d e  and 
m a in ta in  on i t s  b o o ks a d e q u a te  r e s e r v e s  w ith  r e s p e c t  t h e r e ­
t o .

S e c t io n  4 .0 3 . I n s u r a n c e . The Company w i l l ,  and 
w i l l  c a u s e  each  o f  i t s  S u b s i d i a r i e s  t o ,  m a in ta in ,  w ith  f i ­
n a n c i a l l y  sound and r e p u t a b le  i n s u r e r s ,  in s u r a n c e  w ith  r e ­
s p e c t  t o  i t s  p r o p e r t i e s  and b u s in e s s  a g a i n s t  such  c a s u a l t i e s  
and c o n t in g e n c ie s  and o f  su ch  t y p e s  and in  such  am ounts as 
i s  c u s to m a ry  in th e  c a s e  o f  s i m i la r  b u s i n e s s e s ,  and such  
o t h e r  in s u r a n c e  a s  may be r e q u i r e d  by la w .  The Com pany 
w i l l ,  upon r e q u e s t  o f  th e  B ank, f u r n is h  such  Bank, a t  r e a ­
s o n a b le  i n t e r v a l s ,  w ith  a c e r t i f i c a t e  o f  an o f f i c e r  o f  th e  
Company s e t t i n g  f o r t h  th e  n a tu re  and e x t e n t  o f  in s u r a n c e ,  i f  
a n y , m a in ta in e d  in  c o m p lia n c e  w ith  th e  r e q u ir e m e n ts  o f  t h i s  
S e c t io n  4 .0 3 .

S e c t i o n  4 .0 4 .  N o t i c e  o f  D e f a u l t . The Com pany 
c o v e n a n ts  t h a t  f o r t h w it h  upon th e  Chairm an o£ th e  B o a rd , th e  
P r e s i d e n t ,  any V i c e  P r e s i d e n t  o r  t h e  T r e a s u r e r  o r  c h i e f  
f i n a n c i a l  o f f i c e r  o f  t h e  Company o b t a in in g  k n o w led g e  o f  an 
E ven t o f  D e fa u lt  o r  D e f a u l t ,  i t  w i l l  d e l i v e r  to  th e  Bank a 
c e r t i f i c a t e  s ig n e d  by th e  c h i e f  e x e c u t i v e  o f f i c e r ,  c h i e f  
f i n a n c i a l  o f f i c e r  o r  t h e  T r e a s u r e r  o f  th e  Company s p e c i f y i n g  
th e  n a tu r e  t h e r e o f ,  t h e  p e r io d  o f  e x i s t e n c e  t h e r e o f ,  and 
what a c t io n  th e  Company p ro p o se s  t o  ta k e  w ith  r e s p e c t  t h e r e ­
t o .

S e c t i o n  4 .0 5 .  B o o k s and R e c o r d s . The Com pany 
w i l l ,  and w i l l  c a u s e  e a ch  o f  i t s  S u b s i d i a r i e s  t o ,  keep  books 
and r e c o r d s  r e f l e c t i n g  a l l  o f  i t s  b u s i n e s s  a f f a i r s  and 
t r a n s a c t i o n s  in  a c c o r d a n c e  w ith  g e n e r a l l y  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  and p e rm it  th e  Bank o r  any r e p r e s e n t a t i v e  
t h e r e o f ,  a t  r e a s o n a b le  tim es and i n t e r v a l s ,  t o  v i s i t  a l l  o f  
i t s  o r  t h e i r  o f f i c e s ,  d i s c u s s  f i n a n c i a l  m a tt e r s  w ith  i t s  o r 
t h e i r  o f f i c e r s  and exam ine any o f  i t s  o r  t h e i r  books and 
o t h e r  c o r p o r a t e  r e c o r d s ,  e x c e p t  such  as in v o lv e  c o n f i d e n t i a l  
o r  c l a s s i f i e d  in fo r m a tio n  w hich  i s  n ot r e le v a n t  to  an e v a l u ­
a t io n  o f  th e  b u s in e s s  o f  th e  Company and i t s  S u b s i d i a r i e s  or 
th e  p e rfo rm a n c e  o f  th e  o b l i g a t i o n s  o f  th e  Company h e r e u n d e r .
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S e c t io n  4 .0 6 . P u rc h a s e  o f  B o n d s. I n  t h e  e v e n t  
t h a t  th e  Bank p u r c h a s e s  any o f  th e  Bonds from  M e r r i l l  Lynch 
P ie r c e  F en n er & Sm ith  I n c o r p o r a t e d ,  th e  o r i g i n a l  p u r c h a s e r  
t h e r e o f  ( th e  " O r i g i n a l  P u r c h a s e r " ) ,  p u r s u a n t  to  th e  Non- 
B in d in g  L e t t e r  o f  I n t e n t  to  R e p u rc h a se  ( th e  " L e t t e r  o f  I n ­
t e n t " )  d a te d  J a n u a ry  , 19 8 3 , th e  Company h e r e b y  a g r e e s  t o  
p u r c h a s e  su c h  B onds fro m  t h e  B a n k , upon w r i t t e n  dem and 
t h e r e f o r  and te n d e r  o f  su ch  Bonds f o r  p u r c h a s e  (w h ich  demand 
and te n d e r  s h a l l  be made no e a r l i e r  th a n  60 d a y s  f o l lo w i n g  
s a id  p u r c h a s e  by th e  Bank from  th e  O r i g i n a l  P u r c h a s e r ) ,  a t  a 
p u rc h a s e  p r i c e  e q u a l to  th e  p u r c h a s e  p r i c e  p a id  by th e  Bank 
to  th e  O r ig i n a l  P u r c h a s e r  p u rs u a n t t o  th e  L e t t e r  o f  I n t e n t  
( p lu s  a c c ru e d  i n t e r e s t ) ;  p r o v id e d  t h a t  th e  Bank a g r e e s  t o  
s e l l  such Bonds to  an y  p u r c h a s e r  w hich  may be d e s ig n a t e d  by 
th e  Company p r i o r  to  th e  e x p i r a t i o n  o f  su ch  6 0 -d a y  p e r io d  a t  
a p u r c h a s e  p r i c e  a t  l e a s t  e q u a l t o  th e  p u r c h a s e  p r i c e  p a id  
by th e  Bank to  th e  O r i g i n a l  P u r c h a s e r  d e s c r ib e d  a b o ve  ( p lu s  
a c c ru e d  i n t e r e s t ) .

ARTICLE V

NEGATIVE COVENANTS

The Com pany c o v e n a n t s  and a g r e e s  w it h  t h e  B ank 
t h a t  so lo n g  a s t h i s  A greem ent s h a l l  rem ain  in  e f f e c t  and 
u n t i l  a l l  am ounts p a y a b le  h e re u n d e r  s h a l l  be p a id  in  f u l l :

S e c t i o n  5 . 0 1 .  W o rk in g  C a p i t a l ;  C u r r e n t  R a t i o .
(a) The Company w i l l  n o t p e rm it  i t s  C o n s o lid a t e d  W orking 
C a p i t a l  t o  be l e s s  th a n  $ 5 0 ,0 0 0 ,0 0 0 .

(b) T h e C o m p a n y  w i l l  m a i n t a i n  C o n s o l i d a t e d  
C u r r e n t  A s s e t s  a t  n o t  l e s s  th a n  200% o f  C o n s o l i d a t e d  
C u r r e n t L i a b i l i t i e s .

(c )  " C o n s o lid a t e d  C u r r e n t  A s s e t s "  a t  any d a t e ,  
means th e  amount a t  w h ich  th e  c u r r e n t  a s s e t s  o f  th e  Company 
and i t s  c o n s o l id a t e d  s u b s i d i a r i e s  w ould be shown on a c o n ­
s o l i d a t e d  b a la n c e  s h e e t  a t  su ch  d a t e ,  d e te rm in e d  in  a c c o r d ­
an ce w ith  g e n e r a 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 .

(d) " C o n s o l i d a t e d  C u r r e n t  L i a b i l i t i e s "  a t  any 
d a t e ,  means th e  amount a t  w hich  th e  c u r r e n t  l i a b i l i t i e s  o f  
th e  Company and i t s  c o n s o l id a t e d  s u b s i d i a r i e s  w ould be shown 
on a c o n s o lid a t e d  b a la n c e  s h e e t  a t  su ch  d a t e ,  d e te rm in e d  in  
a c c o r d a n c e  w ith  g e n e r a l ly  a c c e p te d  a c c o u n t in g  p r i n c i p l e s .
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(e) " C o n s o lid a te d  W orking C a p i t a l "  a t  any d a t e ,  
s h a l l  mean C o n s o lid a te d  C u rre n t A s s e t s  m inus C o n s o lid a te d  
C u rre n t L i a b i l i t i e s .

S e c t io n  5 .0 2 . Funded D e b t. The Company w i l l  n o t , 
and w i l l  not p e rm it any S u b s id ia r y  t o ,  in c u r  o r  in any man­
n e r  becom e l i a b l e  in  r e s p e c t  o f  any Funded D ebt u n l e s s ,  
a f t e r  g iv in g  e f f e c t  t h e r e t o  and to  any c o n c u r r e n t t r a n s ­
a c t i o n s ,  th e  a g g r e g a t e  p r i n c i p a l  am ount o f  C o n s o l i d a t e d  
Funded Debt then o u ts ta n d in g  w i l l  not e x c e e d  40% o f  th e  sum 
o f  C o n s o lid a te d  N et Worth p lu s  C o n s o lid a te d  I n d e b te d n e s s .

S e c t io n  5 .0 3 . C o n s o lid a te d  N et W orth . T h e  C om ­
pany w i l l  not p e rm it C o n s o lid a te d  Net W orth t o  be l e s s  than 
$70,000,000 p lu s  an amount e q u a l t o  50% o f  th e  net income o f  
th e  Company fo r  each  f i s c a l  y e a r  commencing su b seq u en t to  
A p r i l  30 , 1982 in  w hich t h e r e  i s  any such n e t incom e, in  
each c a s e  d eterm in ed  in a c c o rd a n c e  w ith  g e n e r a l ly  a c c e p te d  
a c c o u n tin g  p r i n c i p l e s  c o n s i s t e n t l y  a p p l ie d .

S e c t io n  5 .0 4 . L ie n s . The Company w i l l  n o t ,  and 
w i l l  not p erm it any o f  i t s  S u b s i d i a r i e s  t o ,  c r e a t e  o r  p e rm it 
to  e x i s t  S e c u r i t y  I n t e r e s t s  w ith  r e s p e c t  to  any a s s e t s  now 
owned o r  h e r e a f t e r  a c q u ir e d  (a) e x c e p t  in  th e  c a s e  o f  th e  
Company i f  i t  e q u a l ly  and r a t a b l y  s e c u r e s  i t s  o b l i g a t io n s  
h ereu n d er in a manner in  form  and s u b s ta n c e  s a t i s f a c t o r y  to  
th e  Bank, and (b) e x c e p t  ( i )  in  c o n n e c t io n  w ith  th e  a c q u i s i ­
t io n  o f p r o p e r ty  and a t t a c h in g  o n ly  t o  th e  p r o p e r ty  b e in g  
a c q u ir e d , i f  th e  In d e b te d n e s s  s e c u re d  th e r e b y  does not e x ­
ceed  75% o f  th e  l e s s e r  o f  th e  c o s t  or f a i r  m arket v a lu e  o f  
such p r o p e r ty  a t th e  tim e o f  a c q u i s i t i o n  t h e r e o f ,  ( i i )  fo r  
c u r r e n t  t a x e s ,  a ss e s s m e n ts  o r  o th e r  g o v e rn m e n ta l c h a r g e s  not 
d e l i n q u e n t  o r  b e in g  c o n t e s t e d  in  good  f a i t h  and by a p ­
p r o p r ia t e  p r o c e e d in g s , ( i i i )  fo r  l i e n s  im posed by law  (su ch  
as l i e n s  o f  c a r r i e r s ,  w arehousem en, m ech an ics and la n d lo r d s )  
a r i s in g  in  th e  o r d in a r y  c o u r s e  o f  b u s in e s s  f o r  sums not due 
o r  sums b e in g  c o n te s te d  in good f a i t h  and by a p p r o p r ia te  
p r o c e e d in g s  and n o t in v o lv in g  any d e p o s i t s  o r  ad van ces or 
borrow ed money o r th e  d e fe r r e d  p u rch a se  p r ic e  o f  p r o p e r ty  o r  
s e r v i c e s ,  ( iv )  fo r  e a se m e n ts , m e c h a n ic s ' l i e n s ,  d e p o s i t s  o r  
p le d g e s  in  c o n ju n c t io n  w ith  th e  paym ent o f  t a x e s ,  in s u r a n c e  
o r r e n t a l  o b l i g a t i o n s ,  (v) t o  s e c u r e  p e rfo rm a n ce  o f  b on d s, 
r e n t a l s ,  c o n t r a c t s ,  o r  s i m i la r  o b l i g a t i o n s  in  th e o r d in a r y  
c o u rse  o f  b u s in e s s ,  o r  ( v i )  t o  s e c u r e  paym ent o f w orkm en's 
co m p en sa tio n , unemploym ent in s u r a n c e  and th e  l i k e ,  e x c lu d ­
ing , h o w ever, any l i e n  a r i s i n g  from  any f a i l u r e  to  m eet th e  
minimum fu n d in g  s ta n d a r d s  o f  ERISA.
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S e c t i o n  5 .0 5 .  D is p o s a l  o f  P r o p e r t y . The Company 
w i l l  n o t ,  and w i l l  n o t p e rm it  any o f  i t s  S u b s i d i a r i e s  t o ,  
s e l l ,  l e a s e ,  t r a n s f e r  o r  o t h e r w is e  d is p o s e  o f  a l l  o r  any 
s u b s t a n t i a l  p a r t  o f  i t s  a s s e t s .

S e c t i o n  5 .0 6 .  Am endm ents, e t c .  The Company w i l l  
n o t amend o r  o t h e r w is e  m o d ify , o r  a g r e e  t o  th e  amendment, 
m o d i f i c a t i o n  o r  t e r m i n a t i o n  o f ,  a n y  o f  t h e  B onds o r  t h e  
O p e r a t iv e  D o cu m en ts, w it h o u t  th e  c o n s e n t  o f  th e  Bank.

S e c t i o n  5 .0 7 .  C o n s o l id a t io n  and M e rg e r . The Com­
pany w i l l  n o t  w ind up, l i q u i d a t e  o r  d i s s o l v e  i t s  a f f a i r s  o r  
e n t e r  in t o  any t r a n s a c t i o n  o f  m erg er o r  c o n s o l i d a t i o n ,  w it h ­
o u t  t h e  c o n s e n t  o f  th e  B an k.

ARTICLE VI

EVENTS OF DEFAULT

S e c t i o n  6 .0 1 .  E v e n ts  o f  D e f a u l t . I f  a n y  o f  t h e  
f o l lo w i n g  e v e n t s  ( " E v e n ts  o f  D e f a u l t " ) s h a l l  o c c u r  and be 
c o n t in u  i n g :

(a )  The Company s h a l l  f a i l  t o  make any paym ent 
r e q u ir e d  t o  be made by i t  h e re u n d e r  ( i n c l u d i n g ,  w ith o u t  
l i m i t a t i o n ,  p u r s u a n t  to  S e c t i o n  1 .0 2  o r  any L e t t e r  o f  
C red  i t  F e e ) ; o r

(b ) Any r e p r e s e n t a t i o n  o r  w a r r a n ty  made by th e  
Company in  t h i s  A greem en t o r  any o f  th e  O p e r a t iv e  D ocu­
m ents o r  by th e  Company ( o r  any o f  i t s  o f f i c e r s )  in  any 
c e r t i f i c a t e ,  a g re e m e n t, in s tr u m e n t o r  s ta te m e n t  contem ­
p la t e d  by o r  made o r  d e l i v e r e d  p u r s u a n t  to  o r  in co n ­
n e c t i o n  w ith  any o f  th e  O p e r a t iv e  D ocum ents s h a l l  p ro v e  
t o  h a v e  been i n c o r r e c t  in  an y  m a t e r i a l  r e s p e c t  when 
made; o r

(c )  The Company s h a l l  f a i l  t o  p e rfo rm  o r  o b s e r v e  
any te rm , c o v e n a n t  o r  a g re e m e n t c o n ta in e d  in  A r t i c l e  V 
h e r e o f ;  o r

(d) The Company s h a l l  f a i l  t o  p e rfo rm  o r  o b s e r v e  
any o t h e r  te rm , c o v e n a n t o r  a g re e m e n t ( o t h e r  th an  th o s e
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r e f e r r e d  t o  in  c la u s e s  ( a ) ,  (b) and (d) a b o ve ) co n ­
t a in e d  in  t h i s  A greem ent o r  any o f  th e  O p e r a t iv e  D ocu­
m ents on i t s  p a r t  t o  be p e rfo rm ed  o r  o b s e rv e d  and ( i )  
w ith  r e s p e c t  t o  any such  term , c o v e n a n t o r  a greem en t 
c o n ta in e d  h e r e in ,  any such  f a i l u r e  rem ain s u n rem ed ied  
f o r  30 d a y s  a f t e r  su ch  f a i l u r e  s h a l l  f i r s t  become known 
t o  any o f f i c e r  o f  th e  Company; and ( i i )  w ith  r e s p e c t  t o  
any su ch  term , c o v e n a n t o r  agreem en t c o n ta in e d  in  any 
o f  th e  O p e r a t iv e  D ocum en ts, any su ch  f a i l u r e  rem a in s 
u n rem ed ied  a f t e r  any a p p l i c a b le  g r a c e  p e r io d  s p e c i f i e d  
in  su ch  O p e r a t iv e  D ocum ents; o r

(e )  An " e v e n t  o f  d e f a u l t "  ( a s  d e f in e d  t h e r e in )  
s h a l l  o c c u r  u n d er th e  I n d e n tu r e ;  o r

( f )  D e f a u lt  s h a l l  be made in  th e  paym ent when due 
( s u b j e c t  t o  any a p p l i c a b l e  g r a c e  p e r i o d ) ,  w h e th e r  by 
a c c e l e r a t i o n  o r o t h e r w i s e ,  o f  any I n d e b te d n e s s  o f  th e  
Company o r  any o f  i t s  S u b s i d i a r i e s  ( e x c e p t  any su ch  I n ­
d e b te d n e s s  o f  any S u b s i d i a r y  to  th e  Company o r to  any 
o t h e r  S u b s i d i a r y )  o r  any i n t e r e s t  o r  premium th e r e o n  o r  
d e f a u l t  s h a l l  be made in  th e  p e rfo rm a n c e  o r  o b s e r v a n c e  
o f  any o b l i g a t i o n  o r  c o n d i t io n  w ith  r e s p e c t  t o  any such  
o t h e r  I n d e b te d n e s s  i f  th e  e f f e c t  o f  such  d e f a u l t  i s  t o  
a c c e l e r a t e  th e  m a t u r it y  o f  any su ch  I n d e b te d n e s s  o r  t o  
p e r m it  th e  h o ld e r  o r  h o ld e r s  t h e r e o f ,  o r  any t r u s t e e  o r  
a g e n t f o r  such  h o ld e r s ,  t o  c a u s e  su ch  I n d e b te d n e s s  t o  
become due and p a y a b le  p r i o r  to  i t s  e x p r e s s e d  m a t u r i t y ,  
o r  any such In d e b te d n e s s  s h a l l  be d e c la r e d  t o  be due 
and p a y a b le  o r  r e q u ir e d  to  be p r e p a id  ( o t h e r  th a n  by 
a r e g u l a r l y  s c h e d u le d  r e q u ir e d  p rep aym en t) p r i o r  to  
s t a t e d  m a t u r it y ,  w h e th e r o r  n o t any su ch  d e f a u l t  s h a l l  
s u b s e q u e n t ly  be c u r e d ; o r

(g )  The Com pany o r  any S u b s i d i a r y  com m en ces a 
v o l u n t a r y  c a s e  c o n c e r n i n g  i t  u n d e r  T i t l e  1 1  o f  t h e  
U n it e d  S t a t e s  C o d e e n t i t l e d  " B a n k r u p t c y "  a s  now o r  
h e r e a f t e r  in  e f f e c t ,  o r  a n y  s u c c e s s o r  t h e r e t o  ( t h e  
"B a n k ru p tc y  C o d e " ) ;  o r  an in v o lu n t a r y  c a s e  i s  commenced 
a g a in s t  th e  Company o r  any S u b s id ia r y  under th e  Bank­
r u p t c y  Code and r e l i e f  i s  o r d e r e d  a g a i n s t  th e  Company 
o r any S u b s i d i a r y  o r  th e  p e t i t i o n  i s  c o n t r o v e r t e d  b u t 
i s  n o t d is m is s e d  w it h in  60 d a y s  a f t e r  th e  commencement 
o f  th e  c a s e ;  o r  th e  Company o r  any S u b s id ia r y  i s  not 
g e n e r a l l y  p a y in g  i t s  d e b t s  as such  d e b ts  become due;
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o r  a c u s t o d ia n  (a s  d e f in e d  in  th e  B a n k ru p tc y  Code) i s  
a p p o in te d  f o r ,  o r  t a k e s  c h a r g 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  th e  p r o p e r t y  o f  th e  Company o r  any S u b s id ia r y ?  
o r  th e  Company o r any S u b s id ia r y  commences any o th e r  
p r o c e e d i n g  u n d e r  a n y  r e o r g a n i z a t i o n ,  a r r a n g e m e n t ,  
r e a d ju s tm e n t  o f  d e b t ,  r e l i e f  o f  d e b t o r s ,  d i s s o l u t i o n ,  
i n s o lv e n c y  o r  l i q u i d a t i o n  o r  s i m i l a r  law  o f  any j u r i s ­
d i c t i o n  w h e th e r  now o r  h e r e a f t e r  in  e f f e c t  r e l a t i n g  t o  
th e  Company o r  such  S u b s i d i a r y  o r  t h e r e  i s  commenced 
a g a i n s t  th e  Company o r  any S u b s i d i a r y  any su ch  p r o c e e d ­
in g  w h ich  rem a in s u n d is m is s e d  f o r  a p e r io d  o f  60 d a y s  
o r  th e  Company or any S u b s i d i a r y  i s  a d ju d ic a t e d  i n s o l ­
v e n t  o r  b a n k r u p t ;  o r  t h e  Com pany o r  an y  S u b s i d i a r y  
f a i l s  to  c o n t r o v e r t  in  a t im e ly  manner any su ch  c a s e  
u n d er th e  B a n k ru p tc y  Code o r  any such  p r o c e e d in g  o r  any 
o r d e r  o f  r e l i e f  o r  o t h e r  o r d e r  a p p r o v in g  any su ch  c a s e  
o r  p r o c e e d in g  o r  in  th e  a p p o in tm e n t any c u s t o d ia n  o r  
th e  l i k e  o f  o r  fo r  i t  o r  any s u b s t a n t i a l  p a r t  o f  i t s  
p r o p e r t y  o r  s u f f e r s  any su ch  a p p o in tm e n t to  c o n tin u e  
u n d is c h a r g e d  o r  u n s ta y e d  f o r  a p e r io d  o f  60 d a y s ;  o r  
th e  Company o r  any S u b s i d i a r y  makes a g e n e r a l  a s s ig n ­
ment f o r  th e  b e n e f i t  o f  c r e d i t o r s ;  o r  any a c t io n  i s  
ta k e n  by th e  Company o r  any S u b s i d i a r y  f o r  th e  p u rp o se  
o f  e f f e c t i n g  an y  o f  th e  f o r e g o in g ;  o r  a r e c e i v e r  o r  
t r u s t e e  o r  o t h e r  o f f i c e r  o r  r e p r e s e n t a t i v e  o f  a c o u r t  
o r  o f  c r e d i t o r s ,  o r  any c o u r t ,  g o v e rn m e n ta l o f f i c e r  o r 
a g e n c y , s h a l l  u n der c o lo r  o f  l e g a l  a u t h o r i t y ,  ta k e  and 
h o ld  p o s s e s s io n  o f  any s u b s t a n t i a l  p a r t  o f  th e  p r o p e r t y  
o r  a s s e t s  o f  th e  Company o r  any S u b s i d i a r y  f o r  a p e r io d  
in  e x c e s s  o f  60 d a y s ;

th e n , and in  an y  su ch  e v e n t  and a t  any tim e t h e r e a f t e r  when 
any E ven t o f  D e f a u lt  s h a l l  th en  be c o n t in u in g  th e  Bank may, 
b u t s h a l l  n o t  be o b l i g a t e d  t o ,  f u r n i s h  a n o t i c e  t o  th e  
T r u s t e e  a s  c o n te m p la te d  by S e c t io n  10 0 1(D ) o f  th e  In d e n tu r e .

ARTICLE V II

DEFINITIONS

S e c t io n  7 . 0 1 .  C e r t a in  D e fin e d  T erm s. A s u s e d  in  
t h i s  A g re e m e n t, th e  f o l lo w i n g  term s s h a l l  h ave  th e  r e s p e c ­
t i v e  m ean in gs s e t  f o r t h  b elow  (su ch  m eaning to  be e q u a l ly  
a p p l i c a b l e  t o  b o th  t h e  s i n g u l a r  and p l u r a l  fo rm s  o f  th e  
term s d e f i n e d ) ;
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"A g re e m e n t" s h a l l  mean t h i s  L e t t e r  o f  C r e d it  A g r e e ­
ment a s  th e  same may be amended, su p p lem en ted  o r  o t h e r ­
w is e  m o d if ie d .

" B u s in e s s  D ay" s h a l l  mean any d ay  o t h e r  than a S a t ­
u r d a y ,  Sunday o r  l e g a l  h o l id a y  in  th e  S t a t e  o f  New Y ork 
on w hich  banks a r e  open f o r  b u s in e s s  in  New Y ork  C i t y .

" C a p i t a l i z e d  L e a s e s " s h a l l  mean any l e a s e s  now o r  
h e r e a f t e r  in  e f f e c t  w hich a r e  o r  w ould be c a p i t a l i z e d  
in  a c c o r d a n c e  w ith  th e  a c c o u n tin g  p r i n c i p l e s  used  in  
p r e p a r in g  th e  C om pany's c o n s o l id a t e d  b a la n c e  s h e e t  as 
a t  A p r i l  30, 19 8 2 .

" C o d e " s h a l l  mean t h e  I n t e r n a l  R e v e n u e  C o d e o f  
1 9 5 4 , a s  amended from  tim e  t o  t im e , and th e  r e g u la t i o n s  
t h e r e u n d e r .

" C o n s o l i d a t e d  Funded D e b t " s h a l l  m ean , a t  any 
d a t e ,  th e  Funded D ebt o f  th e  Company and i t s  c o n s o l i ­
d a te d  S u b s i d i a r i e s ,  d e te rm in e d  on a c o n s o l id a t e d  b a s i s .

" C o n s o l i d a t e d  I n d e b t e d n e s s " s h a l l  m ean , a t  any 
d a t e ,  th e  C o n s o lid a t e d  In d e b te d n e s s  o f  th e  Company and 
i t s  c o n s o l id a t e d  S u b s i d i a r i e s ,  d e te rm in e d  on a c o n s o l i ­
d a te d  b a s i s .

" C o n s o lid a t e d  Net W o rth " s h a l l  mean, a t  any d a t e ,  
t h e  sum o f  th e  am ounts w h ich  would a p p e a r  on a c o n s o l i ­
d a te d  b a la n c e  s h e e t  o f  th e  Company and i t s  c o n s o l id a t e d  
S u b s i d i a r i e s  as o f  such  d a t e  p re p a re d  in a c c o r d a n c e  
w it h  g e n e r a l l y  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 s  (1 )  
t h e  p a r  or s t a t e d  v a lu e  o f  a l l  o u ts t a n d in g  s h a r e s  o f  
c a p i t a l  s t o c k ,  and (2) p a id - i n  s u r p lu s ,  o t h e r  c a p i t a l  
s u r p lu s  and r e t a in e d  e a r n in g s .

" D e f a u l t " s h a l l  mean any e v e n t  w hich w ith  n o t ic e  
o r  la p s e  o f  t im e , o r  b o th , w ould become an E ven t o f  De­
f a u l t .

" ERISA" s h a l l  mean th e Em ployee R e tire m e n t Incom e 
S e c u r i t y  A ct o f  1 9 7 4 , as amended from  tim e  to  t im e .

" Funded D e b t" o f  any c o r p o r a t io n  s h a l l  mean (1)  
a l l  In d e b te d n e s s  o f  such c o r p o r a t io n  t h a t  by i t s  term s
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m a tu re s  more th an  one y e a r  from  th e  d a te  as o f  w hich  a 
c a l c u l a t i o n  o f  Funded Debt i s  made, and (2) a l l  I n d e b t ­
e d n e s s  o f  su ch  c o r p o r a t io n  w hich  by i t s  term s i s  e x ­
t e n d i b l e  o r  re n e w a b le  a t  th e  o p t io n  o f  such  c o r p o r a t io n  
t o  a d a te  more th a n  one y e a r  from  th e  d a te  a s  o f  w hich 
a c a l c u l a t i o n  o f  Funded D ebt i s  made (w h e th e r  o r  not 
renew ed o r  e x t e n d e d ) ,  in c lu d in g  any such  I n d e b te d n e s s  
r e n e w a b le  o r  e x t e n d ib le  u n d e r , o r  p a y a b le  from  th e  p r o ­
c e e d s  o f ,  o t h e r  I n d e b te d n e s s  t h a t  may be in c u r r e d  by 
such  c o r p o r a t io n  p u rs u a n t to  th e  p r o v i s io n s  o f ,  any 
r e v o l v i n g  c r e d i t  agreem en t o r  s i m i l a r  a g re e m e n t.

" I n d e b te d n e s s " s h a l l  mean and in c lu d e ,  as to  any 
c o r p o r a t i o n ,  a l l  Ttems w h ic h , in  a c c o r d a n c e  w ith  g e n e r ­
a l l y  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 ,  w ould c o n s t i t u t e  
in d e b te d n e s s  f o r  b orrow ed  money in c lu d e d  on th e  l i a b i l ­
i t y  s i d e  o f  a b a la n c e  s h e e t  o f  su ch  c o r p o r a t io n  as a t  
th e  d a te  as o f  w hich  In d e b te d n e s s  i s  t o  be d e te r m in e d , 
and a l s o  mean and in c lu d e  (w ith o u t  l i m i t i n g  th e  f o r e ­
g o in g  ):

1 .  a l l  in d e b te d n e s s  o f  o t h e r s  g u a r a n t e e d ,  
d i r e c t l y  o r  i n d i r e c t l y ,  in  any manner by such c o r ­
p o r a t i o n ,  o r  in  e f f e c t  g u a r a n t e e d ,  d i r e c t l y  o r  i n ­
d i r e c t l y ,  by such  c o r p o r a t io n  th ro u g h  an a g r e e ­
m ent, c o n t in g e n t  o r  o t h e r w i s e ,  t o  p u r c h a s e  such  
in d e b t e d n e s s ,  o r  t o  p u r c h a s e  o r  s e l l  p r o p e r t y ,  o r  
t o  p u rc h a s e  o r  s e l l  s e r v i c e s ,  p r im a r i l y  f o r  th e  
p u rp o se  o f  e n a b lin g  th e  d e b to r  t o  make paym ent o f  
th e  in d e b te d n e s s  o r  t o  a s s u r e  th e  owner o f  th e  i n ­
d e b te d n e s s  o r  to  a s s u r e  th e  ow ner o f  th e  in d e b t e d ­
n e s s  a g a in s t  l o s s ,  o r  t o  s u p p ly  fu n d s t o  o r  in  any 
o t h e r  manner i n v e s t  in  th e  d e b t o r ,  o r  o t h e r w is e  
( e x c lu d in g  l i a b i l i t i e s  a r i s i n g  from  th e  e n d o r s e ­

ment o f  m atured in s tr u m e n ts  f o r  c o l l e c t i o n  o r  d e ­
p o s i t  in  th e  o r d in a r y  c o u r s e  o f  b u s i n e s s ) ;

2. a l l  in d e b te d n e s s  o f  o t h e r s  f o r  th e  paym ent 
o r  p u rc h a s e  o f  w hich  such  c o r p o r a t io n  h a s  a g r e e d ,  
c o n t i n g e n t ly  o r  o t h e r w i s e ,  to  ad van ce  o r  s u p p ly  
fu n d s ( e x c lu d in g  l i a b i l i t i e s  a r i s i n g  from  th e  e n ­
d orsem en t o f  m atured in s tr u m e n ts  f o r  c o l l e c t i o n  or 
d e p o s it  in  th e  o r d in a r y  c o u r s e  o f  b u s i n e s s ) ;

3. a l l  in d e b te d n e s s  s e c u r e d  by any S e c u r i t y  
I n t e r e s t  upon p r o p e r t y  owned by such  c o r p o r a t io n ,  
even  th o u gh  such  c o r p o r a t io n  h as n o t assum ed or 
become l i a b l e  f o r  th e  paym ent o f  such  in d e b t e d ­
n e s s  ;
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4. a l l  m o n etary  o b l i g a t i o n s  o f  such  c o r p o r a ­
t i o n  c r e a t e d  o r  a r i s i n g  u n der any c o n d i t i o n a l  s a l e  
o r  o t h e r  s i m i l a r  t i t l e  r e t e n t i o n  agreem en t w ith  
r e s p e c t  t o  p r o p e r t y  a c q u ir e d  by such c o r p o r a t io n ,  
w h e t h e r  o r  n o t  t h e  r i g h t s  and r e m e d ie s  o f  th e  
s e l l e r  o r  le n d e r  under such  agreem en t in  th e  e v e n t  
o f  d e f a u l t  a re  l im i t e d  t o  r e p o s s e s s io n  o r  s a l e  o f  
su ch  p r o p e r t y ?  and

5. a l l  r e n t  p a y a b le  by such c o r p o r a t io n  under 
C a p i t a l i z e d  L e a s e s .

" Paym ent O f f i c e " s h a l l  mean th e  o f f i c e  o f  th e  Bank 
lo c a t e d  a t  One B a n k e rs  T r u s t  P la z a ,  New Y o rk , New Y o rk , 
A t t e n t io n :  L e t t e r  o f  C r e d it  D i v i s i o n .

" PBGC" s h a l l  mean t h e  P e n s io n  B e n e f i t  G u a r a n ty  
C o r p o r a t io n  e s t a b l i s h e d  p u r s u a n t to  S e c t io n  4002 o f  
ERISA o r  any s u c c e s s o r  t h e r e t o .

" p e r s o n " s h a l l  mean any n a t u r a l  p e r s o n , c o r p o r a ­
t i o n ,  b u s i n e s s  t r u s t ,  a s s o c i a t i o n ,  co m p a n y , j o i n t  
v e n t u r e ,  p a r t n e r s h ip  o r  govern m en t o r  any a g e n cy  o r  
p o l i t i c a l  s u b d i v is i o n  t h e r e o f .

" P l a n " s h a l l  mean an y  e m p lo y e e  p la n  w h ic h  i s  
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 i t l e  IV  o f  ERISA and 
w hich i s  m a in ta in e d  f o r  e m p lo y e e s  o f  th e  Company, a 
S u b s i d i a r y  o r  any o t h e r  t r a d e  o r  b u s i n e s s  w h ic h  i s  
under common c o n t r o l  w ith  th e  Company o r su ch  S u b s i d i ­
a r y  w i t h i n  t h e  m e a n in g  o f  S e c t i o n  4 1 4 ( c )  o f  t h e  
I n t e r n a l  R e v e n u e  C o d e  o f  1 9 5 4 ,  as a m en d ed , and t h e  
r e g u la t i o n s  th e r e u n d e r .

" P rim e L en d in g  R a t e " s h a l l  mean th e  r a t e  announced 
by th e  Bank from  tim e  to  tim e a t  i t s  p r i n c i p a l  o f f i c e  
as i t s  prim e r a t e  f o r  d o m e s tic  co m m ercia l lo a n s ;  any 
chan ge in  th e  i n t e r e s t  r a t e  r e s u l t i n g  from  a chan ge in  
th e  Prim e L en d in g  R ate  s h a l l  be e f f e c t i v e  on th e  e f f e c ­
t i v e  d a te  o f  ea ch  ch an ge  t h e r e in  announced by th e  Bank.

" R e p o r ta b le  E v e n t" s h a l l  mean a R e p o r ta b le  E vent 
a s  d e f in e d  in  S e c t io n  4043(b) o f  ERISA.

" S e c u r i t y  I n t e r e s t " s h a l l  mean any m o r t g a g e ,  
p led ge^  t i t l e  r e t e n t i o n  l i e n  o r  o t h e r  l i e n ,  encum brance 
o r  s e c u r i t y  i n t e r e s t  o f  w h a te v e r  k in d  o r  n a t u r e .
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" S u b s i d i a r y *' s h a l l  mean any c o r p o r a t io n  more than 
50% o f  th e  o u t s t a n d in g  s h a r e s  o f  c a p i t a l  s to c k  o f  which 
h a v in g  o r d in a r y  v o t in g  p ow er f o r  th e  e l e c t i o n  o f  d i r e c ­
t o r s  i s  owned d i r e c t l y  o r  i n d i r e c t l y  by th e  Company.

E xcep t as o t h e r w is e  h e r e in  s p e c i f i c a l l y  p r o v id e d , 
e a c h  a c c o u n t i n g  te r m  u s e d  h e r e i n  s h a l l  h a v e  th e  m ean in g  
g iv e n  to  i t  u nder g e n e r a l l y  a c c e p t e d  a c c o u n tin g  p r in c i p le s  
a p p lie d  on a c o n s i s t e n t  b a s i s .

ARTICLE V I I I

MISCELLANEOUS

S e c t io n  8 .0 1 .  Paym ent o f  E x p e n se s , e t c . The Com­
pany a g r e e s ,  w h e th e r  o r  n o t th e  t r a n s a c t i o n s  h e re b y  contem ­
p la t e d  s h a l l  be consum m ated, t o  re im b u rs e  and sa v e  th e  Bank 
h a rm le s s  a g a i n s t  l i a b i l i t y  fo r  t h e  paym ent o f  a l l  r e a s o n a b le  
o u t - o f - p o c k e t  c o s t s  and e x p e n s e s  a r i s i n g  in  c o n n e c tio n  w ith  
th e  p r e p a r a t io n ,  e x e c u t i o n ,  d e l i v e r y ,  a d m in is t r a t io n  ( in ­
c lu d i n g ,  w ith o u t  l i m i t a t i o n ,  an y  m o d i f i c a t io n ,  w a iv e r  or 
c o n s e n t )  and e n f o r c e m e n t  o f ,  o r  t h e  p r e s e r v a t i o n  o f  any 
r i g h t s  u n d e r , t h i s  A g re e m e n t, th e  O p e r a t iv e  D ocum ents, th e 
Bonds and th e  L e t t e r  o f  C r e d it  i n c lu d i n g ,  w ith o u t  l i m i t a ­
t i o n ,  th e  r e a s o n a b le  f e e s  and e x p e n s e s  o f  M e ssrs . W hite & 
C a s e , c o u n s e l f o r  th e  B an k, and a l l  t a x e s  ( in c lu d in g  i n t e r ­
e s t  and p e n a l t i e s ,  i f  any) w hich may be p a y a b le  in  r e s p e c t  
o f  su ch  d o cu m en ts. The Company a ls o  a g r e e s  to  in d e m n ify , 
d e fe n d  and h o ld  th e  Bank h a r m le s s  from  and a g a in s t  a l l  l i ­
a b i l i t y  ( in c l u d in g ,  w it h o u t  l i m i t a t i o n ,  i n t e r e s t ,  p e n a l t ie s  
and a l l  r e a s o n a b le  a t t o r n e y s '  f e e s )  to  w hich th e  Bank may 
become s u b je c t  i n s o f a r  as such l i a b i l i t y  a r i s e s  o u t o f  or 
i s  b ased  upon a s u i t  o r  p r o c e e d in g  o r  g o v e rn m e n ta l a c t io n  
b ro u g h t o r  ta k e n  in  c o n n e c t io n  w ith  th e  P r o je c t  o r  th e  use 
(o r  th e  p ro p o se d  o r p o t e n t i a l  u s e )  o f  th e  p ro c e e d s  o f  any 
d ra w in g  under th e  L e t t e r  o f  C r e d i t .

S e c t io n  8 .0 2 . N a tu re  o f  B a n k 's  D u t i e s . As betw een 
th e  Company and B ank, th e  Company s h a l l  assume a l l  r i s k s  
o f  t h e  a c t s ,  o m is s io n s  o r m isu se  o f  th e  L e t t e r  o f  C r e d it  
by th e  T r u s t e e .  The Bank s h a l l  n o t be r e s p o n s ib le :  ( i )  fo r  
th e  fo rm , v a l i d i t y ,  s u f f i c i e n c y ,  a c c u r a c y ,  g e n u in e n e s s  or 
l e g a l  e f f e c t  o f  an y  d o cu m en t s u b m it t e d  by any p a r t y  in  
c o n n e c t i o n  w it h  t h e  a p p l i c a t i o n  f o r  and i s s u a n c e  o f  th e  
L e t t e r  o f  C r e d i t ,  e ve n  i f  i t  s h o u ld  in  f a c t  p ro v e  to  be in 
an y  o r  a l l  r e s p e c t s  i n v a l i d ,  i n s u f f i c i e n t ,  i n a c c u r a t e ,  
f r a u d u le n t  o r  f o r g e d ;  ( i i )  fo r  th e  v a l i d i t y  o r  s u f f i c i e n c y  
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o r  any in s tr u m e n t  t r a n s f e r r i n g  o r  a s s i g n i n g  o r  p u r p o r t in g  t o  
t r a n s f e r  o r  a s s i g n  th e  L e t t e r  o f  C r e d it  o r  th e  r i g h t s  o r  
b e n e f i t s  t h e r e u n d e r  o r  p r o c e e d s  t h e r e o f ,  in  w h o le  o r  in  
p a r t ,  w hich  may p ro v e  t o  be i n v a l i d  o r  i n e f f e c t i v e  f o r  an y  
r e a s o n ;  ( i i i )  f o r  f a i l u r e  o f  th e  T r u s t e e  t o  com p ly  f u l l y  
w ith  c o n d i t io n s  r e q u ir e d  in  o r d e r  t o  draw upon th e  L e t t e r  o f  
C r e d i t ;  ( i v )  f o r  e r r o r s ,  o m is s io n s ,  i n t e r r u p t i o n s  o r  d e la y s  
in  t r a n s m is s io n  o r  d e l i v e r y  o f  any m e s s a g e s , by m a i l ,  c a b l e ,  
t e l e g r a p h ,  t e l e x  o r  o t h e r w i s e ,  w h e th e r o r  n o t th e y  be in  
c ip h e r ;  (v )  f o r  e r r o r s  in  i n t e r p r e t a t i o n  o f  t e c h n i c a l  te r m s ; 
( v i ) f o r  any l o s s  o r  d e la y  in  th e  t r a n s m is s io n  o r  o t h e r w is e  
o f  any docum ent o r  d r a f t  r e q u ir e d  in  o r d e r  t o  make a draw  
u n d er th e  L e t t e r  o f  C r e d i t  o r  o f  p r o c e e d s  t h e r e o f ;  and ( v i i )  
f o r  any c o n s e q u e n c e s  a r i s i n g  from  c a u s e s  beyond th e  c o n t r o l  
o f  th e  B an k. None o f  th e  a b o ve  s h a l l  a f f e c t ,  im p a ir ,  o r  
p r e v e n t  th e  v e s t i n g  o f  any o f  th e  B a n k 's  r i g h t s  o r  p ow ers 
h e r e u n d e r .

In f u r t h e r a n c e  and e x t e n s io n  and n o t in  l i m i t a ­
t i o n  o f  th e  s p e c i f i c  p r o v i s i o n s  h e r e in a b o v e  s e t  f o r t h ,  an y  
a c t io n  ta k e n  o r  o m itte d  by th e  B an k, u n der o r  in  c o n n e c t io n  
w ith  th e  L e t t e r  o f  C r e d i t  o r  th e  r e l a t i v e  d r a f t s  o r  d o c u ­
ment ( s ) ,  i f  ta k e n  o r  o m itte d  in  good f a i t h ,  s h a l l  be b in d in g  
upon th e  Company and s h a l l  n o t p u t th e  Bank u n d er any r e ­
s u l t i n g  l i a b i l i t y  to  th e  Com pany.

The Company h e r e b y  a g r e e s  a t  a l l  t im e s  to  p r o t e c t ,  
in d e m n ify  and s a v e  h a r m le s s  th e  Bank from  and a g a i n s t  a n y  
and a l l  c la i m s ,  a c t i o n s ,  s u i t s  and o t h e r  l e g a l  p r o c e e d in g s ,  
and from  and a g a i n s t  any and a l l  l o s s e s ,  c la i m s ,  dem ands, 
l i a b i l i t i e s ,  d am ages, c o s t s ,  c h a r g e s ,  c o u n s e l  f e e s  and o t h e r  
e x p e n s e s  w h ich  th e  Bank may, a t  any t im e , s u s t a i n  o r  in c u r  
by r e a s o n  o f  o r  in  c o n s e q u e n c e  o f  o r  a r i s i n g  o u t  o f  t h e  
is s u a n c e  o f  th e  L e t t e r  o f  C r e d i t ;  i t  b e in g  th e  i n t e n t io n  o f  
th e  p a r t i e s  t h a t  t h i s  A greem en t s h a l l  be c o n s tr u e d  and a p ­
p l i e d  t o  p r o t e c t  and in d e m n if y  t h e  Bank a g a i n s t  an y  an d  
a l l  r i s k s  in v o lv e d  in  th e  is s u a n c e  o f  th e  L e t t e r  o f  C r e d i t ,  
a l l  o f  w hich  r i s k s  a re  h e r e b y  assumed by th e  Company, i n ­
c lu d i n g ,  w it h o u t  l i m i t a t i o n ,  any and a l l  r i s k s  o f  t h e  a c t s  
o r  o m is s io n s ,  w h e th e r  r i g h t f u l  o r  w r o n g fu l,  o f  any p r e s e n t  
o r  f u t u r e  de j u r e  o r  de f a c t o  govern m en t o r  g o v e rn m e n ta l 
a u t h o r i t y  ( a l l  s u c h  a c t s  and o m i s s i o n s ,  h e r e i n  c a l l e d  
"G o v e rn m e n t A c t s " ) .  The B ank s h a l l  n o t ,  in  an y  w a y , b e  
l i a b l e  f o r  any f a i l u r e  by th e  Bank o r  anyone e l s e  to  pay an y  
d r a f t  under t h e  L e t t e r  o f  C r e d it  as a r e s u l t  o f  any G o v e rn ­
ment A c ts  o r  any o t h e r  c a u s e  beyond th e  c o n t r o l  o f  th e  B ank. 
The o b l i g a t i o n s  o f  th e  Company u n der S e c t io n  8 .0 1  and t h i s  
S e c t io n  8 .0 2  s h a l l  s u r v i v e  t h e  paym ent o f  th e  Bonds and t h e  
te r m in a t io n  o f  t h i s  A g re e m e n t.
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S u b j e c t  t o  a n d  n o t  in  l i m i t a t i o n  o f  S e c t i o n  
1 .0 3 ( b ) ,  n o t w it h s t a n d in g  a n y th in g  t o  th e  c o n t r a r y  c o n ta in e d  
in  S e c t io n  8 .0 1  o r  in  t h i s  S e c t io n  8 .0 2 , th e  Company s h a l l  
h ave  no o b l i g a t i o n  to  in d e m n ify  th e  Bank in  r e s p e c t  o f  any 
l i a b i l i t y  in c u r r e d  by th e  Bank a r i s i n g  s o l e l y  ou t o f  th e  
g r o s s  n e g l ig e n c e  o r  w i l l f u l  m is c o n d u c t o f  t h e  Bank or o u t o f  
th e  w ro n g fu l d is h o n o r  by th e  Bank o f  a p ro p e r  demand f o r  
paym ent made u n d er th e  L e t t e r  o f  C r e d i t .

S e c t io n  8 .0 3 . Amendment and W a iv e r . T h is  A g r e e ­
m ent and e a c h  p r o v i s i o n  h e r e o f  may be a m e n d e d , c h a n g e d , 
w a iv e d ,  d i s c h a r g e d  o r  t e r m i n a t e d  o n l y  b y  an in s t r u m e n t  
in w r i t i n g  s ig n e d  by th e  p a r t i e s  h e r e t o .

S e c t io n  8 .0 4 . G o v e rn in g  Law . T h is  Agreem ent and 
th e  r i g h t s  and o b l i g a t i o n s  o r  th e  " p a r t ie s  h e re u n d e r  s h a l l  be 
c o n s tr u e d  in  a c c o r d a n c e  w it h  and be g o v e rn e d  by th e  law  o f  
th e  S t a t e  o f  New Y o rk .

S e c t io n  8 .0 5 . N o t i c e s . E x ce p t as p ro v id e d  h e r e ­
in ,  a l l  n o t i c e s ,  r e q u e s ts ^  demands o r  o t h e r  com m un ications 
to  o r  upon th e  r e s p e c t i v e  p a r t i e s  h e r e t o  s h a l l  be deemed to  
h ave  been g iv e n  o r  made when d e p o s it e d  in  t h e  m a i ls ,  p o s ta g e  
p r e p a id ,  o r ,  in  th e  c a s e  o f  t e l e x  o r  t e l e g r a p h i c  n o t i c e ,  
when d e l i v e r e d  t o  th e  t e l e x  or. t e l e g r a p h i c  company, o r  in  
th e  c a s e  o f  t e l e x  n o t ic e  s e n t  o v e r  a t e l e x  owned o r  o p e ra te d  
by a p a r t y  h e r e t o ,  when s e n t ,  a d d r e s s e d  t o  th e  Company o r  
th e  Bank, as th e  c a s e  may b e ,  a t  t h e i r  r e s p e c t i v e  a d d re s s e s  
shown o p p o s it e  t h e i r  s i g n a t u r e s  h e r e t o  o r a t  such o th e r  a d ­
d r e s s  as e i t h e r  o f  such  p a r t i e s  may h e r e a f t e r  s p e c i f y  in  
w r i t i n g  t o  th e  o t h e r ,  e x c e p t  t h a t  any com m un ication  w ith  
r e s p e c t  t o  a ch an ge  o f  a d d r e s s  s h a l l  be deemed t o  be g iv e n  
o r  made when r e c e iv e d  by th e  p a r t y  t o  whom such comm unica­
t i o n  was s e n t .  No o t h e r  method o f  g iv i n g  n o t ic e  i s  h e re b y  
p r e c lu d e d .

S e c t io n  8 .0 6 . W a iv e r . No f a i l u r e  o r  d e la y  on th e  
p a r t  o f  t h e  Bank in  e x e r c i s i n g  any r i g h t ,  pow er o r  p r i v i l e g e  
u n d er t h i s  A greem en t o r  th e  L e t t e r  o f  C r e d it  and no c o u r s e  
o f  d e a l in g  b etw een  th e  Company and th e  Bank s h a l l  o p e r a te  as 
a w a iv e r  h e r e o f  o r  t h e r e o f ;  nor s h a l l  any s i n g l e  o r  p a r t i a l  
e x e r c i s e  o f  any r i g h t ,  pow er o r  p r i v i l e g e  h e re u n d e r  p r e c lu d e  
any o th e r  o r  f u r t h e r  e x e r c i s e  t h e r e o f  o r  th e  e x e r c i s e  o f  any 
o t h e r  r i g h t ,  pow er o r  p r i v i l e g e .  No n o t ic e  to  o r  demand on 
th e  Company in  any c a s e  s h a l l  e n t i t l e  th e  Company to  any 
o t h e r  or f u r t h e r  n o t ic e  o r  demand in  s i m i l a r  or o th e r  c i r ­
cu m sta n ce s  or c o n s t i t u t e  a w a iv e r  o f  th e  r i g h t  o f  the Bank 
to  any o t h e r  o r  f u r t h e r  a c t io n  in  any c ir c u m s ta n c e s  w ith o u t 
n o t ic e  o r  demand.
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S e c t io n  8 .0 7 . D e s c r i p t i v e  H ead in g s, e t c . The d e ­
s c r i p t i v e  h e a d in g s  o f  th e  s e v e r a l  S e c t io n s  o f  t h i s  A g r e e ­
m ent a r e  i n s e r t e d  f o r  c o n v e n ie n c e  o n ly  and s h a l l  n o t be 
deemed t o  a f f e c t  th e  m eaning o r  c o n s t r u c t io n  o f  any o f  th e  
p r o v i s io n s  h e r e o f .

S e c t io n  8 .0 8 . B e n e f i t  o f  A greem en t. T h is  A g r e e ­
ment s h a l l  be b in d in g  upon th e  Company and i t s  s u c c e s s o r s  
and a s s i g n s ,  and s h a l l  b e  b in d in g  upon and in u r e  t o  t h e  
b e n e f i t  o f  th e  Bank and i t s  s u c c e s s o r s  and a s s i g n s ,  e x c e p t  
t h a t  th e  Company may n o t t r a n s f e r  o r  a s s ig n  any o r  a l l  o f  
i t s  r i g h t s  o r  o b l i g a t i o n s  h e re u n d e r  w ith o u t  th e  p r i o r  w r i t ­
te n  c o n s e n t  o f  th e  B ank.

S e c t io n  8 .0 9 . C o u n t e r p a r t s . T h is  A g re e m e n t may 
be e x e c u te d  in  any numbe"r o f  c o u n t e r p a r t s  and a l l  o f  such  
c o u n t e r p a r t s  s h a l l  t o g e t h e r  c o n s t i t u t e  one and th e  same i n ­
stru m e n t .

S e c t io n  8 .1 0 .  W aiver o f  R ig h t o f  S e t - O f f ;  L im it a ­
t i o n  on Bank C o l l a t e r a l  ̂ Taj The Bank h e r e b y  a g r e e s  t o  
w a iv e  th e  e x e r c i s e , a t  any tim e a f t e r  th e  commencement o f  a 
p r o c e e d in g  in  b a n k r u p tc y  o r  r e o r g a n iz a t io n  w ith  r e s p e c t  t o  
th e  Company, o f  i t s  r i g h t  to  s e t  o f f  any and a l l  d e p o s i t s  
( g e n e r a l  o r  s p e c i a l ) a t  any tim e h e ld  and o th e r  in d e b te d n e s s  
a t  any tim e  ow in g by th e  Bank t o  o r  f o r  th e  c r e d i t  o r th e  
a c c o u n t o f  th e  Company a g a in s t  any and a l l  o f  th e  o b l i g a ­
t i o n s  o f  th e  Company now o r  h e r e a f t e r  e x i s t i n g  in  r e s p e c t  o f  
th e  re im b u rsem en t o b l i g a t i o n s  o f  th e  Company s e t  f o r t h  in  
t h i s  A g re e m e n t.

( b )  T h e  B a n k  h e r e b y  a g r e e s  t h a t  i t  w i l l  n o t  
a t  any tim e  a c c e p t  any c o l l a t e r a l  as s e c u r i t y  fo r  th e  p a y ­
ment o f  th e  re im b u rsem en t o b l i g a t i o n s  o f  th e  Company s e t  
f o r t h  in  t h i s  A greem ent u n le s s  p r o v is io n  i s  made p r i o r  to  o r  
s im u lt a n e o u s ly  w ith  th e  t a k in g  o f  such c o l l a t e r a l  s e c u r i t y  
by th e  Bank f o r  an e q u a l and r a t a b l e  s e c u r i t y  i n t e r s t  in  
such  c o l l a t e r a l  s e c u r i t y  to  be g ra n te d  t o  th e  T r u s t e e  f o r  
th e  b e n e f i t  o f  th e  h o ld e r s  from  tim e to  tim e o f  th e  B onds.

(c)  N o tw ith s ta n d in g  t h e  f o r e g o in g ,  th e  c o v e n a n ts  
o f  t h e  Bank c o n t a i n e d  in  p a r a g r a p h s  ( a )  and (b ) o f  t h i s  
S e c t io n  8 .10  s h a l l  be o f  no f o r c e  or e f f e c t  a t  such tim e a s ,  
in  th e  o p in io n  o f  n a t i o n a l l y  r e c o g n iz e d  c o u n s e l e x p e r ie n c e d  
in  b a n k r u p t c y  m a t t e r s ,  due t o  l e g i s l a t i v e  o r  j u d i c i a l  
d e v e lo p m e n t s  a f t e r  t h e  d a t e  h e r e o f ,  t h e  a b s e n c e  o f  s u c h  
c o v e n a n ts  o r  f a i l u r e  to  com ply th e r e w ith  w i l l  n o t c o n s t i t u t e  
a b a s i s  f o r  t h e  g r a n t i n g  o f  i n j u n c t i v e  r e l i e f  a g a i n s t  
paym ent u n der th e  L e t t e r  o f  C r e d i t .
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IN WITNESS WHEREOF, th e  p a r t i e s  h e r e t o  h ave  ca u se d  
t h i s  A greem ent to  be e x e c u te d  and d e l i v e r e d  by t h e i r  r e s p e c ­
t i v e  d u ly  a u t h o r iz e d  o f f i c e r s  as o f  th e  d a t e  f i r s t  above 
w r i t t e n .

LA-Z-BOY CHAIR COMPANY
1284 N orth  T e le g r a p h  R o a d •
M onroe, M ich ig an  48 161 
A t t e n t i o n : T r e a s u r e r

BY ___________________________
T r e a s u r e r

BANKERS TRUST COMPANY
280 P ark  Avenue
New Y o rk , New Y o rk  10015
A t t e n t i o n : N o rth e rn  D iv i s i o n

By ___________________________
V ic e  P r e s id e n t

W ith a copy to :

One B an kers T r u s t  P la z a
New Y o rk , New Y o rk  10015
A t t e n t i o n : L e t t e r  o f  C r e d it  D i v i s i o n
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EXHIBIT A

IRREVOCABLE LETTER OF CREDIT 
BANKERS TRUST COMPANY

J a n u a ry  __, 1983

I r r e v o c a b l e  L e t t e r  o f  C r e d i t  No.

M a n u fa c tu r e r s  N a t io n a l  Bank o f  D e t r o i t
M a n u fa c tu r e r s  Bank Tow er
100 R e n a is s a n c e  C e n te r
D e t r o i t ,  M ich ig a n  48243

A t t e n t i o n :
T e l .  N o .:

G e n tle m e n :

A t  t h e  r e q u e s t  and on t h e  i n s t r u c t i o n s  o f  o u r  
c u s to m e r , L a -Z -B o y  C h a ir  Company, a M ich ig a n  c o r p o r a t io n  
( t h e  "C o m p a n y ” ) ,  we h e r e b y  e s t a b l i s h  in  y o u r  f a v o r  as  
T r u s t e e  f o r  th e  h o ld e r s  o f  th e  I n d u s t r i a l  R e fu n d in g  R evenue 
B on d s, S e r i e s  1983 (L a -Z -B o y  C h a ir  Company P r o j e c t ) ,  in  th e  
a g g r e g a t e  p r i n c i p a l  am ou nt o f  $ 5 ,0 0 0 ,0 0 0  ( t h e  " B o n d s " )  
is s u e d  p u r s u a n t  to  th e  T r u s t  In d e n tu r e  d a te d  as o f  J a n u a r y  
1 ,  1983 b etw een  F lo r e n c e  C o u n ty , S o u th  C a r o l in a  ( t h e  " I s ­
s u e r " )  and y o u , as T r u s t e e  ( th e  " I n d e n t u r e " ) ,  th e  p r o c e e d s  
o f  w h ic h  a r e  t o  be lo a n e d  by t h e  I s s u e r  t o  t h e  Com pany 
p u r s u a n t t o  th e  Loan A greem ent d a te d  as o f  J a n u ra y  1 ,  1983 
( th e  "Loan A g r e e m e n t" ) ,  t h i s  I r r e v o c a b l e  L e t t e r  o f  C r e d i t  in  
th e  amount o f  $ 5 ,3 0 6 ,2 4 9 .9 9  ( h e r e i n a f t e r  a s  re d u c e d  from  
tim e t o  tim e  in  a c c o r d a n c e  w ith  th e  p r o v i s io n s  h e r e o f ,  th e  
" S t a t e d  A m o u n t") in  r e s p e c t  o f  ( a )  t h e  p r i n c i p a l  and 
i n t e r e s t  due from  tim e  to  tim e  in  r e s p e c t  o f  th e  B o n d s, and 
(b) t h e  premium p a y a b le  in  c o n n e c t io n  w ith  an o p t i o n a l  r e ­
d e m p tio n  o f  t h e  B o n d s p u r s u a n t  t o  S e c t i o n  3 0 1 (A )  o f  t h e  
In d e n tu r e  o r  a m an d a to ry  re d e m p tio n  o f  th e  Bonds p u r s u a n t  to  
S e c t io n  3 0 1 ( B ) (2 )  o f  th e  I n d e n t u r e ,  p r o v id e d  t h a t  n o t more 
th an  $ 1 5 6 ,2 4 9 .9 9  in  th e  a g g r e g a t e  s h a l l  be p a id  h e re u n d e r  
w ith  r e s p e c t  to  i n t e r e s t  on th e  Bonds ( th e  " I n t e r e s t  Compon­
e n t " )  and n o t  m ore th a n  $ 15 0 ,0 0 0  in  t h e  a g g r e g a t e  ( t h e  
"P re m ium Com ponent") s h a l l  be p a id  h e re u n d e r  in  c o n n e c t io n  
w ith  w w  d ra w in gs on a c c o u n t o f  th e  premium due in  c o n n e c t io n  
w ith  th e  re d e m p tio n  o f  th e  Bonds as a f o r e s a id  (a  "Prem ium  
D r a w in g " );  p r o v id e d , f u r t h e r , t h a t  i f  you s h a l l  n ot h ave 
r e c e i v e d ,  w it h in  10 B u s in e s s  D ays a f t e r  any d ra w in g  w ith  
r e s p e c t  t o  i n t e r e s t  on t h e  B o n d s , n o t i c e  fro m  us t h a t  
we h ave n o t been re im b u rs e d  f o r  such i n t e r e s t  d ra w in g  in  
a c c o r d a n c e  w ith  th e  L e t t e r  o f  C r e d it  A g re e m e n t, d a te d  a s  o f  
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J a n u a r y  1 ,  19 8 3 , b etw een  th e  Company and u s , y o u r  r i g h t  to  
draw  an amount up t o  th e  I n t e r e s t  Component ( l e s s  any amount 
w h ich  may be s p e c i f i e d  in  su ch  n o t ic e )  u nder t h i s  L e t t e r  o f  
C r e d i t  s h a l l  a u t o m a t i c a l l y  be r e i n s t a t e d .  A l l  d r a w in g s  
u n d e r  t h i s  L e t t e r  o f  C r e d i t  w i l l  be p a id  w it h  o u r  own 
f u n d s .

S u b je c t  to  th e  f o r e g o in g  and th e  f u r t h e r  p r o v i ­
s i o n s  o f  t h i s  L e t t e r  o f  C r e d i t ,  demands f o r  paym ent may be 
made by you from  tim e t o  tim e h e re u n d e r  by p r e s e n t a t io n  to  
us a t  o u r  a d d r e s s  a t  One B an k ers  T r u s t  P la z a ,  New Y o r k , New 
Y o r k , o f  yo u r c e r t i f i c a t e  (acco m p an ied  by a p h o to c o p y  o f  
t h i s  L e t t e r  o f  C r e d it )  s ig n e d  by an A u th o r iz e d  O f f i c e r  (a s  
h e r e i n a f t e r  d e f i n e d ) ,  in  th e  form  a t t a c h e d  h e r e t o  a s  S c h e ­
d u le  1 i f  s u c h  d r a w in g  i s  on a c c o u n t  o f  p r i n c i p a l  o f  o r  
i n t e r e s t  on th e  B onds, and in  th e  form  a t t a c h e d  h e r e t o  as 
S c h e d u le  2 i f  such  d ra w in g  i s  a Premium D ra w in g .

Demands f o r  paym ent may be made by you u n der t h i s  
L e t t e r  o f  C r e d it  a t  any tim e d u r in g  o u r b u s in e s s  h o u rs  a t  
o u r  a f o r e s a id  a d d r e s s  on a B u s in e s s  Day (a s  h e r e i n a f t e r  d e ­
f i n e d ) .  I f  demand f o r  paym ent i s  made by you h e re u n d e r  a t  
o r  p r i o r  to  12 :0 0  Noon (New Y ork t im e ) on a B u s in e s s  D ay, 
and p r o v id e d  t h a t  such  demand f o r  paym ent and th e  docum ents 
p r e s e n t e d  in  c o n n e c t i o n  t h e r e w i t h  c o n fo r m  t o  t h e  te r m s  
and c o n d i t io n s  h e r e o f ,  paym ent s h a l l  be made to  you o f  th e  
am ount d em a n d ed , in  im m e d ia t e ly  a v a i l a b l e  f u n d s ,  a t  o u r  
o f f i c e  r e f e r r e d  to  above not l a t e r  th an  3:00 P.M . (New Y ork 
t im e )  on th e  n e x t  B u s in e s s  D ay. I f  demand f o r  paym ent i s  
made by you h e re u n d e r  a f t e r  12 :0 0  Noon (New Y o rk  t im e )  on a 
B u s in e s s  D ay, and p r o v id e d  t h a t  such  demand f o r  paym ent and 
th e  docum ents p r e s e n te d  in  c o n n e c t io n  t h e r e w it h  conform  to  
th e  term s and c o n d it io n s  h e r e o f ,  paym ent s h a l l  be made to  
you o f  th e  amount dem anded, in  im m e d ia te ly  a v a i l a b l e  fu n d s , 
n o t  l a t e r  th a n  3 :0 0  P .M . (New Y o rk  t i m e ) ,  on t h e  s e c o n d  
n e x t  s u c c e e d in g  B u s in e s s  Day. I f  a demand f o r  paym ent made 
by you h e re u n d e r  d o es  n o t ,  in  any in s t a n c e ,  conform  t o  th e  
term s and c o n d i t io n s  o f t h i s  L e t t e r  o f  C r e d i t ,  we s h a l l  g iv e  
you im m ed iate  n o t ic e  t h a t  th e  p u rp o rte d  n e g o t i a t i o n  was not 
e f f e c t e d  in  a c c o rd a n c e  w ith  th e  term s and c o n d it io n s  o f  t h i s  
L e t t e r  o f  C r e d i t ,  s t a t i n g  th e  r e a s o n s  t h e r e f o r  and t h a t  we 
a r e  h o ld in g  any docum ents a t y o u r  d i s p o s a l  o r  a re  r e t u r n in g  
th e  same to  y o u .

Demands f o r  paym ent h e re u n d e r h onored  by us s h a l l  
n o t e x c e e d  in  th e  a g g r e g a t e  th e  S t a t e d  Amount. The S t a t e d  
Amount s h a l l  be red u ced  by th e  f o l lo w in g  am ounts: ( 1 )  th e  
p r i n c i p a l  amount o f  Bonds w hich i s  no lo n g e r  " O u t s t a n d in g ”
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(a s  d e f in e d  in  th e  I n d e n t u r e ) ,  (2) th e  amount o f  any in ­
s t a l lm e n t  o f  p r i n c i p a l  o r  i n t e r e s t  due in  r e s p e c t  o f  the 
Bonds w hich rem ain s u n p aid  f i f t e e n  d a y s  a f t e r  th e  d a te  such 
amount was due and p a y a b le  and as to  w hich  no d ra w in g  has 
been made p r io r  to  such  f i f t e e n t h  d ay  under t h i s  L e t t e r  o f  
C r e d i t  and (3) w ith  r e s p e c t  t o  th e  I n t e r e s t  C om ponent, a s  o f  
t h e  f i f t e e n t h  d a y  a f t e r  a n y  i n t e r e s t  p a y m e n t d a t e ,  su c h  
amount as may be in  e x c e s s  o f  th e  i n t e r e s t  to  a c c r u e  on the 
Bonds d u r in g  th e  n e x t s u c c e e d in g  45 d a y s  (com p uted  a t  th e 
r a t e  o f  25% p e r  annum), i t  b e in g  u n d e rsto o d  t h a t  a f t e r  th e  
e f f e c t i v e n e s s  o f  any such  r e d u c t io n  you s h a l l  no lo n g e r  have 
an y  r i g h t  t o  m ake a d r a w in g  h e r e u n d e r  in  r e s p e c t  o f  th e  
amount o f  such  p r i n c i p a l  an d /o r i n t e r e s t  on th e  Bonds c a u s ­
in g  o r  c o r r e s p o n d in g  to  su ch  r e d u c t io n .

T h is  L e t t e r  o f  C r e d it  s h a l l  e x p ir e  a t  o u r  c lo s e  o f  
b u s in e s s  a t  o u r a f o r e s a id  a d d r e s s  on th e  e a r l i e r  t o  o c c u r  o f  
th e  f o l lo w in g  d a t e s :  ( i )  J a n u a ry  3 1 ,  1993 o r ( i i )  th e  d a te  
on w hich  no Bonds rem ain  " O u ts ta n d in g "  (a s  d e f in e d  in  th e 
I n d e n t u r e ) .  T h is  L e t t e r  o f  C r e d it  s h a l l  be p r o m p tly  s u r r e n ­
d e re d  to  us by you upon su ch  e x p i r a t i o n .

As u sed  h e r e in  (a) " B u s in e s s  Day" s h a l l  mean a day 
on w hich  we a re  open f o r  th e  p u rp o se  o f  c o n d u c t in g  a commer­
c i a l  b an kin g  b u s in e s s ;  and (b) " A u th o r iz e d  O f f i c e r "  s h a l l  
mean any o f  yo u r V ic e  P r e s i d e n t s ,  A s s i s t a n t  V ic e  P r e s i d e n t s ,  
T r u s t  O f f i c e r s  o r  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  docum ents p r e s e n te d  t o  us in  c o n n e c t io n  w ith  
any demand f o r  paym ent h e re u n d e r , as w e l l  a s  a l l  n o t ic e s  
and o t h e r  co m m u n icatio n s to  us in  r e s p e c t  o f  t h i s  L e t t e r  o f  
C r e d i t ,  s h a l l  be in  w r i t i n g  and a d d re s s e d  and p r e s e n t e d  to  
us a t  our a f o r e s a id  a d d r e s s ,  A t t e n t io n :  L e t t e r  o f  C r e d it  
D i v i s i o n ,  and s h a l l  make s p e c i f i c  r e f e r e n c e  t o  t h i s  L e t t e r  
o f  C r e d it  by number.

T h is  L e t t e r  o f  C r e d it  may not be t r a n s f e r r e d  o r  
a s s ig n e d ,  e i t h e r  in  w ho le o r  in  p a r t  e x c e p t  t o  a s u c c e s s o r  
t r u s t e e  p r o p e r ly  a p p o in te d  and q u a l i f i e d  p u rs u a n t t o  A r t i c l e  
XI o f  th e I n d e n tu r e .

I f  a t  any tim e  p r io r  t o  th e  e x p i r a t i o n  h e r e o f ,  
we r e c e i v e  a c e r t i f i c a t e  s ig n e d  by one who r e p r e s e n t s  in  
su ch  c e r t i f i c a t e  to  be an A u th o r iz e d  O f f i c e r  d u ly  a u th o r iz e d  
to  d e l i v e r  such  c e r t i f i c a t e  on yo u r b e h a l f ,  s t a t i n g  th a t  
t h i s  L e t t e r  o f  C r e d it  h as been l o s t ,  s t o le n  o r d e s t r o y e d ,  
we w i l l  i s s u e  t o  you a r e p la c e m e n t L e t t e r  o f  C r e d i t  b e a r in g  
th e  same number and c o n t a in in g  th e  same term s and c o n d it io n s
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a s ,  and in  th e  amount th e n  a v a i l a b l e  f o r  d r a w in g  u n d e r, t h i s  
L e t t e r  o f  C r e d i t .

T h is  c r e d i t  i s  s u b j e c t  t o  t h e  U n ifo r m  C u sto m s 
and P r a c t i c e  f o r  D o c u m e n ta r y  C r e d i t s  ( 1 9 7 4  R e v i s i o n ) ,  
I n t e r n a t io n a l  Chamber o f  Com m erce, P u b l i c a t i o n  No. 290 ( th e  
"U n iform  C u s to m s " ) . T h is  L e t t e r  o f  C r e d it  s h a l l  be deemed 
t o  be a c o n t r a c t  made u nder th e  la w s  o f  th e  S t a t e  o f  New 
Y ork and s h a l l ,  a s  to  m a tt e r s  n o t g o v e rn e d  b y  th e  U niform  
C u sto m s, be g o v e rn e d  by and c o n s tr u e d  in  a c c o r d a n c e  w ith  th e  
law s o f  s a id  S t a t e .

V e ry  t r u l y  y o u r s ,

BANKERS TRUST COMPANY

By______________________________
V ic e  P r e s id e n t
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SCHEDULE 1

[D ate]

B an k ers T r u s t  Company 
One B a n k e rs  T r u s t  P la z a  
New Y o r k , New Y o rk  10015

A t t e n t io n :  L e t t e r  o f  C r e d i t  D i v i s i o n

RE: I r r e v o c a b l e  L e t t e r
o f  C r e d i t  No.

I h e r e b y  c e r t i f y  t h a t  I am a _______________ o f
M a n u fa c tu r e r s  N a t io n a l  Bank o f  D e t r o i t  ( th e  " T r u s t e e " )  and 
as s u c h , I am a u t h o r iz e d  to  e x e c u t e  and d e l i v e r  t h i s  c e r ­
t i f i c a t e  on b e h a l f  o f  th e  T r u s t e e .  I h e r e b y  c e r t i f y  t h a t :

1 .  As T r u s t e e  f o r  th e  h o ld e r s  o f  th e  I n d u s t r i a l  
R e fu n d in g  R evenu e B o n d s, S e r i e s  1983 (L a -Z -B o y  C h a ir  
Com pany P r o j e c t )  i s s u e d  by F lo r e n c e  C o u n t y ,  S o u th  
C a r o l i n a  ( t h e  " I s s u e r " )  in  t h e  o r i g i n a l  a g g r e g a t e  
p r i n c i p a l  amount o f  $ 5,0 0 0 ,0 0 0  ( t h e  "B o n d s") i s s u e d  
p u r s u a n t t o  t h e  T r u s t  In d e n tu r e  ( th e  " I n d e n t u r e " )  d a te d  
as o f  J a n u a ry  1 ,  1983 b etw een  th e  I s s u e r  and th e  u n d e r­
s ig n e d ,  a s  T r u s t e e ,  th e  u n d e r s ig n e d  i s  h e r e b y  m aking a 
demand f o r  paym ent u n der th e  a b o v e - r e f e r e n c e d  L e t t e r  o f
C r e d i t  f o r  $____________ , r e p r e s e n t i n g  (a )  a l l  o r  a
p o r t io n  o f  th e  u n p aid  p r i n c i p a l  amount o f  ($______ ) ,
a n d / o r  (b )  a c c r u e d  i n t e r e s t  on ($ ___________ ) ,  t h e
B o n d s , w h ic h  a m o u n t( s )  h a v e  b ecom e d u e  and p a y a b l e  
p u r s u a n t  to  th e  I n d e n t u r e ,  upon m a t u r it y  o r  as a r e s u l t  
o f  a c c e l e r a t i o n  o r  re d e m p tio n  t h e r e o f ;

2 . The am ount, i f  a n y , demanded h e r e b y  on a c c o u n t  
o f  th e  p r i n c i p a l  o f  th e  B on ds, t o g e t h e r  w ith  th e  a g g r e ­
g a t e  o f  a l l  p r i o r  p aym ents made p u r s u a n t t o  d r a w in g s  on 
th e  a b o v e - r e f e r e n c e d  L e t t e r  o f  C r e d it  f o r  th e  paym ent 
o f  p r i n c i p a l  o f  th e  B o n d s, d o e s  not e x c e e d  $ 5 ,0 0 0 ,0 0 0 ;

3. The amount demanded h e re b y  on a c c o u n t  o f  i n ­
t e r e s t  on th e  Bonds d o es  n o t e x c e e d  th e  amount a v a i l ­
a b le  on th e  d a te  h e r e o f  to  be drawn u n d er th e  a b o v e -  
r e fe r e n c e d  L e t t e r  o f  C r e d it  in  r e s p e c t  o f  i n t e r e s t  on 
th e  Bonds;
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4 . The amount f o r  w hich  paym ent i s  demanded h e r e ­
u n der i s  due and p a y a b le  o r  w i l l  be due and p a y a b le  
w it h in  f i v e  B u s in e s s  D ays;

5 . Demand f o r  paym ent o f  th e  amount r e f e r r e d  t o  
in  p a r a g r a p h  ( 1 )  i s  made upon you a s  i s s u e r  o f  t h e  
a b o v e - r e f e r e n c e d  L e t t e r  o f  C r e d i t ;  and

6 . Upon r e c e i p t  by th e  u n d e rs ig n e d  o f  th e  amount 
demanded h e r e b y ,  th e  u n d e r s ig n e d  w i l l  a p p ly  th e  same 
d i r e c t l y  t o  th e  paym ent when due o f  th e  a p p r o p r ia t e  
amount ow ing on a c c o u n t o f  th e  Bonds p u r s u a n t  to  th e  
I n d e n tu r e  in  a c c o r d a n c e  w ith  S e c t io n  504 o f  th e  I n ­
d e n t u r e ,  and no p o r t io n  o f  s a id  amount s h a l l  be a p p l ie d  
by t h e  u n d e r s ig n e d  f o r  any p u rp o s e  o t h e r  th a n  as a f o r e ­
s a id  .

IN WITNESS WHEREOF, th e  T r u s t e e  h as e x e c u te d  t h i s  
C e r t i f i c a t e  t h i s  ____ d ay  o f  ________ , 19__ .

MANUFACTURERS NATIONAL BANK OF 
DETROIT

By_____________________________

T i t l e :  ________________________
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SCHEDULE 2

[D ate]

B an kers T r u s t  Company
One B an k ers  T r u s t  P la z a
New Y o rk , New Y ork  10 015

A t t e n t io n :  L e t t e r  o f  C r e d it  D iv is io n

RE: I r r e v o c a b l e  L e t t e r
o f  C r e d it  No.

I h e r e b y  c e r t i f y  t h a t  I am a ______________  o f
M a n u fa c tu r e r s  N a t io n a l  Bank o f  D e t r o i t  ( th e  " T r u s t e e ” ) and 
as s u c h , I am a u t h o r iz e d  t o  e x e c u te  and d e l i v e r  t h i s  c e r ­
t i f i c a t e  on b e h a l f  o f  th e  T r u s t e e .  I h e re b y  c e r t i f y  t h a t :

1 .  As T r u s t e e  f o r  th e  h o ld e r s  o f  th e  I n d u s t r i a l  
R e fu n d in g  Revenue B on ds, S e r i e s  1983 (L a -Z -B o y  C h a ir  
Company P r o je c t )  is s u e d  by F lo r e n c e  C o u n ty , S o u th  C a ro ­
l i n a  ( t h e  " I s s u e r " )  in  th e  o r i g i n a l  a g g r e g a t e  p r i n c i p a l  
amount o f  $ 5,0 00 ,0 00 ( th e  "B o n d s") is s u e d  p u rs u a n t t o  
t h e  T r u s t  In d e n tu r e  ( th e  " I n d e n tu r e " )  d a te d  a s o f  J a n ­
u a ry  1 ,  1983 b etw een  th e  I s s u e r  and th e  u n d e r s ig n e d , a s  
T r u s t e e ,  th e  u n d e rs ig n e d  is  h e re b y  making a demand f o r  
paym ent u nder th e  a b o v e - r e fe r e n c e d  L e t t e r  o f  C r e d it  f o r  
$ , r e p r e s e n t in g  th e  premium due and p a y ­
a b le  in  c o n n e c t io n  w ith  an o p t io n a l  re d em p tio n  o f  th e  
Bonds p u r s u a n t  to  S e c t io n  30 1(A ) o f  th e  In d e n tu r e  or a 
m an d ato ry  re d e m p tio n  o f  th e  Bonds p u rs u a n t to  S e c t io n  
3 0 1 ( B ) (2 )  o f  the I n d e n tu r e ;

2 . The amount f o r  w hich paym ent i s  demanded h e r e ­
under i s  due and p a y a b le  o r  w i l l  be due and p a y a b le  
w it h in  f i v e  B u s in e s s  D ays;

3 . Demand f o r  paym ent o f  th e  amount r e f e r r e d  t o  
in  p a r a g r a p h  ( 1 )  i s  made upon you as i s s u e r  o f  t h e  
a b o v e - r e fe r e n c e d  L e t t e r  o f  C r e d it ;

4 . Upon r e c e i p t  by th e  u n d e rs ig n e d  o f  th e  amount 
demanded h e r e b y , th e  u n d e rs ig n e d  w i l l  a p p ly  th e  same in  
a c c o r d a n c e  w ith  S e c t io n  301 o f  th e  In d e n tu re  and no 
p o r t io n  o f  s a id  amount s h a l l  be a p p lie d  by th e  u n d er­
s ig n e d  f o r  any o t h e r  p u rp o se ;
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5 . No p r i o r  d r a w in g  h a s  b een  made u n d e r  th e  
a b o v e - r e f e r e n c e d  L e t t e r  o f  C r e d it  in  c o n n e c t io n  w ith  
t h e  m a n d a to r y  r e d e m p tio n  o f  t h e  B onds p u r s u a n t  to  
S e c t io n  3 0 1 (B )(2 )  o f  th e  I n d e n tu r e ; and

6 . The amount demanded h e re b y  (a) t o g e t h e r  w ith  
th e  a g g r e g a t e  o f  a l l  p r io r  paym ents made p u r s u a n t  to  
Premium D raw in g s u nder th e  a b o v e - r e fe r e n c e d  L e t t e r  o f  
C r e d i t ,  d o e s  n o t  e x c e e d  $ 1 5 0 ,0 0 0 , and (b ) d o e s  n o t 
e x c e e d  th e  amount o f  th e  premium due and p a y a b le  in 
r e s p e c t  o f  th e  red em p tio n  o f  th e  Bonds as d e s c r ib e d  in  
p a ra g ra p h  ( 1 )  h e r e o f .

IN WITNESS WHEREOF, th e  T r u s t e e  h as e x e c u te d  t h i s  
C e r t i f i c a t e  t h i s  ____ day o f ________ , 19__.

MANUFACTURERS NATIONAL BANK OF 
DETROIT

By____________________________

T i t l e :  _______________________
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EXHIBIT B

[ L e t te r h e a d  o f  M i l l e r ,  C a n f i e l d ,  P addock and S to n e ]

[ C lo s in g  D ate]

B a n k e rs  T r u s t  Company 
280 P ark  A venue 
New Y o r k , New Y ork

G e n tle m e n :

We a r e  a c t in g  as S p e c i a l  C o u n s e l t o  L a -Z -B o y  C h a ir  
Com pany, a M ich ig a n  c o r p o r a t io n  ( th e  "C o m p an y"), and, in  
su ch  c a p a c i t y ,  we a r e  f a m i l i a r  w it h  th e  term s o f  t h a t  c e r ­
t a i n  L e t t e r  o f  C r e d i t  A greem ent d a te d  a s  o f  J a n u a ry  1 ,  1983 
( t h e  " A g r e e m e n t " )  b e tw e e n  t h e  Com pany and B a n k e r s  T r u s t  
Company and th e  O p e r a t iv e  D ocum ents r e f e r r e d  to  t h e r e i n .  
U n l e s s  o t h e r w i s e  d e f i n e d  h e r e i n ,  c a p i t a l i z e d  te r m s  u s e d  
h e r e i n  h a v e  t h e  m e a n in g s  a s s i g n e d  t o  s u c h  te r m s  in  t h e  
A g re e m e n t.

In  c o n n e c t io n  w ith  th e  A g re e m e n t, we h ave exam in ed  
su ch  d o cu m en ts, c o r p o r a t e  r e c o r d s  and q u e s t io n s  o f  law  as we 
h ave  deemed r e le v a n t  and, on th e  b a s i s  o f  su ch  e x a m in a t io n , 
we a d v is e  you t h a t ,  in  our o p in io n :

1 .  T h e  Com pany 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 ,  v a l i d l y  e x i s t i n g  and in  good s ta n d in g  u n d er th e  
la w s  o f  t h e  S t a t e  o f  M ich ig a n  and h as a l l  c o r p o r a t e  p o w ers 
and a l l  m a t e r i a l  g o v e r n m e n t a l  l i c e n s e s ,  a u t h o r i z a t i o n s ,  
c o n s e n t s  and a p p r o v a l s  t o  c a r r y  on i t s  b u s i n e s s  a s  now 
co n d u c te d  and t o  e n t e r  in t o  and p e rfo rm  th e  A greem en t and 
th e  Loan A g re e m e n t.

2 . The A greem ent and t h e  Loan A greem ent h av e  b een  
d u ly  a u t h o r iz e d  by a l l  n e c e s s a r y  c o r p o r a t e  a c t io n  on th e  
p a r t  o f  th e  Company (no a c t io n  by th e  s t o c k h o ld e r s  o f  th e  
Company b e in g  r e q u i r e d ) .  The A greem ent and th e  Loan A g r e e ­
ment h ave b een  d u ly  e x e c u te d  and d e l i v e r e d  by th e  Company 
and c o n s t i t u t e  v a l i d  and b in d in g  a g re e m e n ts  o f  th e  Company.
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3 . T h e r e  a r e  no a c t i o n s ,  s u i t s  o r  p r o c e e d i n g s  
p en d in g  ( o r ,  to  o u r k n o w led g e  a f t e r  due i n q u i r y ,  t h r e a te n e d )  
a g a i n s t  o r  a f f e c t i n g  th e  Company o r  any S u b s id ia r y  o f  th e  
Company in  any c o u r t  o r  b e fo r e  any a r b i t r a t o r  o r  b e fo r e  o r  
b y  an y  g o v e r n m e n t a l  b o d y  in  w h ic h  t h e r e  i s  a r e a s o n a b l e  
p o s s i b i l i t y  o f  an a d v e r s e  d e c i s i o n  w h ich  c o u ld  m a t e r i a l l y  
a d v e r s e ly  a f f e c t  th e  b u s i n e s s ,  f i n a n c i a l  p o s i t i o n  o r  r e ­
s u l t s  o f  o p e r a t io n s  o f  th e  Company and i t s  S u b s i d i a r i e s ,  
c o n s id e r e d  as a w h o le , o r  w hich  in  any manner r a i s e s  any 
q u e s t io n  a f f e c t i n g  th e  v a l i d i t y  o f  th e  A greem ent o r  th e  Loan 
A g re e m e n t.

4 . The e x e c u t io n ,  d e l i v e r y  and p e rfo rm a n c e  by th e  
Company o f  th e  A greem en t and th e  Loan A greem ent do n o t co n ­
t r a v e n e ,  o r  c o n s t i t u t e  a d e f a u l t  u n d e r , any p r o v i s io n  o f  
a p p l i c a b le  law o r  r e g u l a t i o n  o r o f  th e  c e r t i f i c a t e  o f  in ­
c o r p o r a t i o n  o r  b y - la w s  o f  t h e  Com pany o r  any a g r e e m e n t ,  
ju d g m e n t ,  i n j u n c t i o n ,  o r d e r ,  d e c r e e  o r  o t h e r  in s t r u m e n t  
b in d in g  upon th e  Company o r  r e s u l t  in  th e  c r e a t i o n  o f  any 
l i e n  o r  o t h e r  e n c u m b r a n c e  on a n y  a s s e t  o f  t h e  C om p any.

5 .  No c o n s e n t  o r  a p p r o v a l  i s  r e q u i r e d  t o  be 
o b t a in e d  from , and no a c t io n  need be ta k e n  b y , o r  docum ent 
f i l e d  w it h ,  any g o v e rn m e n ta l body in  c o n n e c t io n  w ith  th e  
e x e c u t i o n ,  d e l i v e r y  and p e rfo rm a n c e  o f  th e  A greem ent o r  th e  
Loan A greem en t.

6 . The Company i s  d u ly  q u a l i f i e d  t o  do b u s in e s s  
and i s  in  good s ta n d in g  as a f o r e i g n  c o r p o r a t io n  in  e a ch  
j u r i s d i c t i o n  w h e re in  th e  f a i l u r e  t o  be so q u a l i f i e d  m ig h t 
h ave  a m a t e r i a l l y  a d v e r s e  e f f e c t  on th e  c o n s o l id a t e d  f in a n ­
c i a l  c o n d i t i o n  o f  t h e  C o m p an y a n d  i t s  S u b s i d i a r i e s .

7 .  Each S u b s id ia r y  o f  t h e  Company i s  a c o r p o r a ­
t i o n  o r g a n i z e d  and d u ly  e x i s t i n g  in  g o o d  s t a n d i n g  u n d e r  
th e  la w s  o f  th e  s t a t e  o r  c o u n tr y  o f  i t s  i n c o r p o r a t io n .  Each 
S u b s id ia r y  o f  th e  Company h as  a l l  r e q u i s i t e  c o r p o r a t e  pow er 
and a u t h o r i t y  t o  own i t s  p r o p e r t i e s  and t o  c a r r y  on i t s  
b u s i n e s s  s u b s t a n t i a l l y  a s  p r e s e n t l y  c o n d u c te d  by i t .

8. Each S u b s id ia r y  o f  th e  Company i s  d u ly  q u a l ­
i f i e d  t o  do b u s in e s s  and i s  in  good s ta n d in g  as a f o r e i g n  
c o r p o r a t io n  in  e a c h  j u r i s d i c t i o n  w h e r e in  th e  f a i l u r e  t o  be 
so q u a l i f i e d  m ig h t have a m a t e r i a l l y  a d v e r s e  e f f e c t  on th e  
c o n s o l i d a t e d  f i n a n c i a l  c o n d i t i o n  o f  t h e  Company and i t s  
S u b s i d i a r i e s .
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9. To t h e  b e s t  o f  o u r  k n o w le d g e  a f t e r  du e i n ­
q u i r y ,  n e i t h e r  th e  Company n o r any S u b s i d i a r y  o f  th e  Company 
i s  in  d e f a u l t  in  th e  paym ent o f  any I n d e b te d n e s s  r e p r e s e n t ­
in g  any b o rro w in g  o r  f in a n c in g  o r any o t h e r  m a t e r ia l  I n ­
d e b te d n e s s ,  o r  under any la w , g o v e rn m e n ta l r e g u l a t i o n ,  c o u r t  
o r  a d m i n i s t r a t i v e  d e c r e e  o r  o r d e r  m a t e r i a l l y  a d v e r s e l y  
a f f e c t i n g  i t s  p r o p e r ty  o r  b u s in e s s ,  n o r a r e  we aw are o f  any 
f a c t s  o r  c ir c u m s ta n c e s  w hich  w ould g iv e  r i s e  to  any such  
d e f a u l t .

V e ry  t r u l y  y o u r s ,
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2 bond  PURCHASE AGREEMENT

3 / [D ecem ber 15 , 1982

4 M e r r i l l  L y n ch , P i e r c e ,  F e n n e r  & S m ith
5 I n c o r p o r a t e d
6 One L i b e r t y  P la z a
7 165 B roadw ay
8 New Y ork , New Y ork 10080

9 A t t e n t i o n :  Bond Fund D e p a rtm e n t

10 D ear S i r s :

11
12
13
14
15
16
17
18
19
20 
21 
22 
23

You h a v e  in fo rm e d  th e  u n d e r s ig n e d ,  L a-Z -B oy  C h a ir  
Company, a M ic h ig a n  c o r p o r a t i o n  ( t h e  "C om pany"), >and 
F lo r e n c e  C o u n ty , S o u th  C a r o l i n a ,  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 in a  ( tTie " I s s u e r "  ) / ^ t h a t  M e r r i l l  
L ynch , P i e r c e ,  F e n n e r  & S m ith  I n c o r p o r a t e d  ("M L "), t o g e t h e r  
w i th  c e r t a i n  o t h e r  in v e s tm e n t  b a n k in g  f i r m s ,  p r o p o s e  to  
s p o n s o r  c e r t a i n  u n i t  in v e s tm e n t  t r u s t s  ( t h e  "F u n d s"  o r ,
i n d i v i d u a l l y ,  a " F u n d " ) .  The P r o s p e c tu s  d a t e d ________ ____ ,
198_ , f i l e d  w ith  t h e  S e c u r i t i e s  and  E x ch an g e  C o m m ission , 
r e l a t i n g  t o  u n i t s  o f  " M u n ic ip a l  I n v e s tm e n t  T r u s t  Fund, 
E ig h t e e n t h  F l o a t i n g  R a te  S e r i e s " ,  a co p y  o f  w h ich  you h av e  
f u r n i s h e d  to  e a c h  o f  u s ,  d e s c r i b e s  t h e  form  o f  u n i t  
i n v e s tm e n t  t r u s t  to  b e  so  s p o n s o re d  by  you .

24 You h a v e  f u r t h e r  in fo rm e d  u s  o f  y o u r  d e s i r e  t o  p u r c h a s e
25 from  t h e  I s s u e r  f o r  d e p o s i t  i n  one  o r  m ore o f  su ch  fu n d s  an
26 a g g r e g a t e  o f  $ 5 ,0 0 0 ,0 0 0  p r i n c i p a l  am ount o f  B onds.

27 Now, t h e r e f o r e ,  th e  u n d e r s ig n e d  h e r e b y  a g re e  w i th  you
28 and  you a g r e e  w ith  t h e  u n d e r s ig n e d  a s  f o l l o w s :

29 1. D e f in i  t i o n s  .

F o r  p u r p o s e s  o f  t h i s  A g reem en t th e  f o l l o w in g  te rm s  h av e
31 th e  m e a n in g s  s p e c i f i e d :
32 " A f f i l i a t e "  m eans any  p e r s o n  c o n t r o l l i n g ,  c o n t r o l l e d  by
33 o r  u n d e r  common c o n t r o l  w ith  th e  Company o r  th e  Bank.

34 "A g re e m e n t"  m eans t h i s  Bond P u rc h a s e  A g reem en t.

35 " A n c i l l a r y  A g re e m e n ts"  m eans t h e  T r u s t  I n d e n tu r e ,  th e
36 L e t t e r  o f  C r e d i t ,  t h e  L e t t e r  o f  I n t e n t  t o  P u r c h a s e ,  t h e  Loan
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2 A g re e m e n t, and a l l  o t h e r  a g re e m e n ts  e x e c u te d  and  d e l i v e r e d
3 in  c o n n e c t io n  w i th  t h e  i s s u a n c e  an d  s a l e  o f  th e  B onds.

4 "B ank" m eans B a n k e rs  T r u s t  Company, a New Y ork  b a n k in g
5 c o r p o r a t i o n .

6 "B ond" m eans a n  i n t e r e s t - b e a r i n g ,  t a x  exem pt f l o a t i n g
7 r a t e  d e b t  o b l i g a t i o n  i s s u e d  by t h e  I s s u e r .

8 "B ond T r u s t e e "  m eans / M a n u f a c t u r e r s  N a t io n a l  Bank o f
9 D e t r o i t , a s  T r u s t e e  u n d e r  t h e ^ T r u s t  I n d e n t u r e .

10 " B u s in e s s  Day" m eans any  d a y  o t h e r  t h a n  S unday  o r ,  in
11 The C i ty  o f  New Y o rk , a l e g a l  h o l id a y  o r  a day  on w h ich
12 b a n k in g  i n s t i t u t i o n s  a re  a u t h o r i z e d  b y  law  t o  c l o s e  o r  a day
13 on w h ic h  th e  S p o n s o r s  o r  t h e  Bond T r u s t e e  a r e  c lo s e d .

14 " C lo s in g "  m eans th e  C lo s in g  h e ld  on th e  C lo s in g  D a te  a s
15 d e f i n e d  h e r e i n .

16 " C lo s in g  D a te "  m eans J a n u a r y  __ , 1 9 8 3 , o r  su c h  l a t e r
17 d a t e  a s  you and th e  I s s u e r  s h a l l  a g r e e  u p o n .

18 "Company" m eans L a -2 -B o y  C h a ir  Company, a M ich ig an
19 c o r p o r a t i o n  an d  i t s  s u c c e s s o r s  o r  a s s i g n s  and  any  r e s u l t i n g
20  s u r v i v i n g  o r  t r a n s f e r e e  e n t i t y .

21 "F und" m eans a n y  F l o a t i n g  R a te  S e r i e s  o f  th e  M u n ic ip a l
22 I n v e s tm e n t  T r u s t  Fund w h ich  s h a l l  h o ld  a B ond.

23 "F und  T r u s te e "  m eans th e  t r u s t e e  o f  a F und .

24  " G o v e rn m e n ta l Body" m eans any f e d e r a l ,  s t a t e ,  m u n ic i-
25 p a l ,  o r  o t h e r  g o v e rn m e n ta l  d e p a r tm e n t ,  c o m m iss io n , b o a rd ,
26  b u r e a u ,  ag e n c y  o r  i n s t r u m e n t a l i t y ,  d o m e s t ic  o r  f o r e i g n .

27 " I s s u e r "  m eans t h e  i s s u e r  o f  t h e  B onds and i t s
28 s u c c e s s o r s  o r  a s s i g n s  and an y  r e s u l t i n g  s u r v i v i n g  o r
29 t r a n s t e r e e  e n t i t y .

30  " L e t t e r  o f  C r e d i t "  m eans a L e t t e r  o f  C r e d i t  i s s u e d  by
31 t h e  Bank a c c e p t a b l e  t o  ML and  s e c u r i n g  ^ t h e  Bonds
32 s u b s t a n t i a l l y  i n  th e  form  o f  E x h i b i t  A h e r e t o .

33 " L e t t e r  o f  I n t e n t  t o  P u r c h a s e "  m eans th e  l e t t e r  from
34 t h e  Bank to  ML s u b s t a n t i a l l y  in  th e  form  o f  E x h i b i t  E
35 h e r e t o .

36 "L oan  A g re e m e n t"  m eans t h e  Loan A g reem en t d a te d  a s  o f
37 ^D ecem b er 15, 1 9 8 2 , b e tw e e n  th e  I s s u e r  and th e  Company.
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2 "ML" m eans M e r r i l l  L ynch , P i e r c e ,  F e n n e r  & S m ith
3 I n c o r p o r a t e d .

4 " S p o n s o rs "  m eans M e r r i l l  L ynch, P i e r c e ,  F e n n e r  & S m ith
5 I n c o r p o r a t e d ,  D ean W i t t e r  R e y n o ld s  I n c . ,  B ache H a ls e y  S t u a r t
6 S h i e l d s  I n c o r p o r a t e d  and S h e a rs o n /A m e r ic a n  E x p re s s  I n c .  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  o r  any  s u c c e s s o r  S p o n so r  a p -
8 p o i n t e d  as  p r o v id e d  in  th e  t r u s t  i n d e n t u r e  o f  t h e  Fund.

9 " S u b s id i a r y "  m eans any c o r p o r a t i o n  o r  o t h e r  e n t i t y  o f
10 w h ich  s e c u r i t i e s  o r  o t h e r  o w n e rs h ip  ^ i n t e r e s t s  h a v in g
11 o r d i n a r y  v o t i n g  p o w er t o  e l e c t  a m a j o r i t y  o f  th e  b o a r d  o f
12 d i r e c t o r s  o r  o t h e r  p e r s o n s  p e r f o r m in g  s i m i l a r  f u n c t i o n s  a r e
13 a t  t h e  t im e  d i r e c t l y  o r  i n d i r e c t l y  ow ned by  th e  Company o r
14 th e  Bank o r  one  o r  m ore S u b s i d i a r i e s  o r  by th e  Company o r
15 th e  Bank and  one  o r  m ore S u b s i d i a r i e s .

15 "Tax E v e n t"  m eans w ith  r e s p e c t  t o  any Bond, an y  e v e n t
17 w h ic h  by th e  te r m s  o f  su c h  Bond o r  an y  r e l a t e d  f i n a n c i n g
18 d o c u m e n ts  r e l a t e s  t o  th e  t a x a b i l i t y  o f  i n t e r e s t  p a i d  on s u c h
19 Bond and a s  a r e s u l t  o f  w h ich  th e  /B o n d s  /\a r e  s u b j e c t  t o
20 m a n d a to ry  r e d e m p t io n  in  w h o le .

21 " T r u s t  I n d e n tu r e "  m eans t h e  T r u s t  I n d e n tu r e  d a t e d  a s  o f
22 ^D ecem ber 1 5 , 1 9 8 2 , b e tw e e n  th e  I s s u e r  an d  th e  Bond T r u s t e e .

23 2 . S a le  and  P u rc h a s e  o f  B o n d s .

24
25
26
27
28
29
30
31
32
33
34

(A) S a le  o f  Bond s .  S u b je c t  t o  t h e  te r m s  an d  c o n d i ­
t i o n s  c o n ta in e d  i n  t h i s  A g reem en t, t h e  I s s u e r  h e r e b y  a g r e e s  
to  s e l l  t o  y o u , and  you h e re b y  a g r e e  t o  p u r c h a s e  from  th e  
I s s u e r ,  f o r  y o u r  own a c c o u n t  o r  f o r  an  a c c u m u la t io n  a c c o u n t  
f o r  a Fund o r  F u n d s h e r e a f t e r  t o  b e  c r e a t e d ,  an  a g g r e g a t e  o f  
$ 5 ,0 0 0 ,0 0 0  p r i n c i p a l  am ount o f  Bonds a t  a p u r c h a s e  p r i c e  o f  
100% o f  t h e  p r i n c i p a l  am ount 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 ,  
i t  a n y , from  t h e  d a t e  o f  su ch  Bond t o  t h e  C lo s in g  D a te .  The 
B onds s h a l l  b e  e v id e n c e d  by one c e r t i f i c a t e  r e g i s t e r e d  in  
th e  name o f  H agerm an & Co. o r  su ch  o t h e r  name a s  you s h a l l  
h a v e  d e s i g n a t e d  i n  w r i t i n g  a t  o r  p r i o r  t o  th e  C lo s in g .

35 (B) C l o s i n g . The s a l e  o f  t h e  B onds s h a l l  t a k e  p l a c e
36 on t h e  C lo s in g  D a te  a t  t h e  o f f i c e s  o f  D a v is  P o lk  & W a rd w e ll,
37 1 C h ase  M a n h a tta n  P la n a ,  New Y ork , New Y ork  1 0 0 0 5 . You
38 s h a l l  make p ay m en t o f  t h e  p u r c h a s e  p r i c e  f o r  t h e  B onds on
39 th e  C lo s in g  D a te  i n  im m e d ia te ly  a v a i l a b l e  f u n d s  by  c e r t i f i e d
40 o r  o f f i c i a l  b a n k  ch e c k  o r  by  c r e d i t  a d v ic e  o f  t r a n s f e r  to
41 su c h  a c c o u n t  a s  th e  I s s u e r  may h a v e  d e s i g n a t e d  t o  you in
42 w r i t i n g  a t  l e a s t  tw o b u s i n e s s  d a y s  p r i o r  t o  su c h  C lo s in g
43 D a te .  You s h a l l  h a v e  th e  r i g h t  to  r e s c i n d  o r  t e r m i n a t e  t h i s
44 A greem en t a t  any  t im e  on o r  p r i o r  t o  t h e  C lo s in g  D a te  i f  an
45 e v e n t  o f  d e f a u l t  o r  a d e f a u l t  on t h e  Bonds s h a l l  h a v e
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2 o c c u r r e d  and  b e  c o n t in u in g  o r  i f  t h e  s a l e  and  p u rc h a s e  o f
3 t h e  B onds a s  p r o v id e d  / h e r e i n  s h a l l  in  y o u r  r e a s o n a b le
4 ju d g e m e n t becom e im p o s s ib le  o r  i m p r a c t i c a l  b e c a u s e ,  s i n c e
5 t h e  d a t e  h e r e o f :  ( i )  any o u tb r e a k  o f  m a jo r  h o s t i l i t i e s  o r
6 any  o t h e r  n a t i o n a l  o r  i n t e r n a t i o n a l  c a l a m i t y  o r  c r i s i s  s h a l l
7 h a v e  o c c u r r e d ;  ( i i )  a g e n e r a l  b a n k in g  m o ra to r iu m  s h a l l  h a v e
8 b e e n  d e c l a r e d  by  F e d e r a l  o r  New Y ork  S t a t e  a u t h o r i t i e s ;
9 ( i i i )  t r a d i n g  on th e  New Y ork  S to c k  E x ch an g e  s h a l l  h av e  b e e n

10 s u s p e n d e d , o r  minimum o r  maximum p r i c e s  f o r  t r a d i n g  s h a l l
11 h a v e  b e e n  f i x e d  o r  maximum r a n g e s  f o r  p r i c e s  s h a l l  J ia v e  b e e n
12 r e q u i r e d  on  th e  New Y ork S to c k  E x ch an g e  by s u c h  E xchange o r
13 by  th e  S e c u r i t i e s  and  E x ch an g e  C om m ission  o r  an y  o t h e r
14 g o v e rn m e n ta l  a u t h o r i t y ;  o r  ( i v )  any a c t i o n  s h a l l  h a v e  b e e n
15 t a k e n  by  su c h  C om m ission  p r e v e n t i n g  t h e  e f f e c t i v e n e s s  o f  t h e
16 r e g i s t r a t i o n  s t a t e m e n t  f i l e d  w i th  su c h  C om m ission  u n d e r  t h e
17 S e c u r i t i e s  A ct o f  1933 w i th  r e s p e c t  t o  one o r  m ore o f  t h e
18 F u n d s o r  th e  C om m ission  s h a l l  hav e  i s s u e d  a s t o p  o r d e r
19 s u s p e n d in g  th e  e f f e c t i v e n e s s  o f  su c h  r e g i s t r a t i o n  s t a t e m e n t .

20 3 . R e p r e s e n ta t i o n s  and  W arra n t i e s  o f  th e  C om pany.

21 The Company r e p r e s e n t s  and  w a r r a n t s  t h a t :

22 (A) O rg a n i z a t io n  and P o w e r. The Company i s  a c o r p o r -
23 a t i o n  d u ly  i n c o r p o r a t e d ,  v a l i d l y  e x i s t i n g  and in  good
24 s t a n d i n g  u n d e r  t h e  la w s  o f  th e  S t a t e  o f  M ic h ig a n , and h a s
25 a l l  c o r p o r a t e  p o w e rs  and a l l  m a t e r i a l  g o v e rn m e n ta l  l i c e n s e s ,
26 a u t h o r i z a t i o n s ,  c o n s e n t s  a n d  a p p r o v a l s  r e q u i r e d  t o  c a r r y  on
27 i t s  b u s i n e s s  a s  now c o n d u c te d  and t o  e n t e r  i n t o  t h i s
28 A g reem en t and  an y  A n c i l l a r y  A greem en t t o  w h ic h  i t  i s  o r  i s
29 t o  b e  a p a r t y .

30 (B) A uth o r i z a t i o n  o f  A g ree m e n ts , e t c . T h is  A g reem en t
31 an d  th e  A n c i l l a r y  A g re e m e n ts  t o  w h ich  th e  Company i s  o r  i s
32 t o  b e  a p a r t y  h av e  b e e n  d u ly  a u t h o r i z e d  by  a l l  n e c e s s a r y
33 c o r p o r a t e  a c t i o n  on th e  p a r t  o f  th e  Company (no a c t i o n  by

t h e  s t o c k h o l d e r s  o f  th e
35 A g reem en t h a s  b e e n  d u ly
36 Company an d  c o n s t i t u t e s ,
37 w h ich  th e  Company i s  o r  i s
38 and  d e l i v e r e d  w i l l  c o n s t i l
39 o f  t h e  Company.

Company b e in g  r e q u i r e d ) .  T h is  
e x e c u te d  a n d  d e l i v e r e d  by th e  
and  th e  A n c i l l a r y  A g reem en ts  to  
t o  be a p a r t y  when d u ly  e x e c u te d  
i t e ,  v a l i d  an d  b in d in g  a g re e m e n ts

40 (C) F in a n c i a l  I n fo rm a t i o n . ( 1 )  The c o n s o l i d a t e d
41 (C o m p an y 's  d e s i g n a t i o n  o f  b a la n c e  s h e e t ]  o f  t h e  Company and
42 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  o f  ( d a t e  o f  a u d i t e d  b a la n c e
43 s h e e t  i n c lu d e d  in  m o st r e c e n t l y  f i l e d  Form 10-K] and th e
44 r e l a t e d  c o n s o l i d a t e d  s t a t e m e n t s  o f  [C o m p an y 's  d e s i g n a t i o n  o f
45 o t h e r  f i n a n c i a l  s t a t e m e n t s ]  f o r  th e  f i s c a l  y e a r  t h e n  e n d e d ,
46 r e p o r t e d  on by  [name o f  C o m p an y 's  in d e p e n d e n t  p u b l i c
47 a c c o u n t a n t s ]  an d  s e t  f o r t h  i n  t h e  C o m p an y 's  19__ Form 10-K
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2 [m o st r e c e n t l y  f i l e d  Form 1 0 -K ], a copy  o f  w h ich  h a s  b e e n
3 d e l i v e r e d  to  you , f a i r l y  p r e s e n t ,  i n  c o n f o r m i ty  w i th
4 g e n e r a l l y  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 ,  th e  c o n s o l i d a t e d
5 f i n a n c i a l  p o s i t i o n  o f th e  Company and  i t s  c o n s o l i d a t e d
6 S u b s i d i a r i e s  a s  o f  su ch  d a t e  and  t h e i r  c o n s o l i d a t e d  r e s u l t s  

o f  o p e r a t i o n s  and c h a n g e s  i n  f i n a n c i a l  p o s i t i o n  f o r  su c h
8 f i s c a l  y e a r .

9
10
11
12
13
14
15
16
17
18
19
20 
21 
22
23
24
25
26 
27

(2 ) The u n a u d i te d  c o n s o l i d a t e d  [C o m p an y 's  d e s i g n a t i o n  
o f  b a la n c e  s h e e t ]  o f  th e  Company and  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  o f  [ d a te  o f  u n a u d i t e d  b a la n c e  s h e e t  in c lu d e d  
in  m o st r e c e n t l y  f i l e d  Form 1 0 - Q] and  th e  r e l a t e d  u n a u d i t e d  
c o n s o l i d a t e d  s t a t e m e n t s  o f  [C o m p an y 's  d e s i g n a t i o n  o f  o t h e r
f i n a n c i a l  s t a t e m e n t s ]  f o r  th e    m o n th s th e n  e n d e d , s e t
f o r t h  in  th e  C om pany 's q u a r t e r l y  r e p o r t  f o r  t h e  f i s c a l
q u a r t e r  e n d ed  _____ ________ [ d a t e  o f  u n a u d i te d  b a la n c e  s h e e t
in c lu d e d  i n  m o st r e c e n t l y  f i l e d  Form 10-Q] as  f i l e d  w ith  t h e  
S e c u r i t i e s  and E xchange C om m ission  on Form 10-Q , a copy  o f  
w h ich  h a s  b een  d e l i v e r e d  to  you , f a i r l y  p r e s e n t ,  i n  c o n ­
f o r m i ty  w ith  g e n e r a l l y  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 l i e d  on a b a s i s  c o n s i s t e n t  w ith  t h e  f i n a n c i a l  s t a t e m e n t s  
r e f e r r e d  t o  i n  s u b p a r a g r a p h  (1 )  o f  t h i s  p a r a g r a p h  3 (C ) ,  t h e  
c o n s o l i d a t e d  f i n a n c i a l  p o s i t i o n  o f  th e  Company and  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  o f  s u c h  d a t e  and  t h e i r  c o n ­
s o l i d a t e d  r e s u l t s  o f  o p e r a t i o n s  an d  c h a n g e s  i n  f i n a n c i a l
p o s i t i o n  f o r  su c h  __  -  m onth  p e r i o d  ( s u b j e c t  t o  n o rm a l
y e a r - e n d  a d ju s tm e n ts )  .

28 (D) No Mat e r i a l  A d v e rse  C h a n g e . S in c e  [ d a t e  o f
29 b a la n c e  s h e e t  in c lu d e d  i n  m ost r e c e n t l y  f i l e d  Form 10-Q o r
30 Form 10-K ] t h e r e  h a s  b een  no m a t e r i a l  a d v e r s e  c h a n g e  in  t h e
31 b u s i n e s s ,  f i n a n c i a l  p o s i t i o n ,  r e s u l t s  o f  o p e r a t i o n s  o r
32 p r o s p e c t s  o f  th e  Company and 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 ,
33 c o n s id e r e d  a s  a w h o le .

34
35
36
37
38
39
40
41
42
43

(E ) Nonc o n t r a v e n t i o n . The e x e c u t i o n ,  d e l i v e r y  and  
p e r fo rm a n c e  by th e  Company o f  t h i s  A g reem en t an d  th e  A n c i l ­
l a r y  A g re e m e n ts  to  w h ich  i t  i s  o r  i s  to  b e  a p a r t y  do n o t  
and w i l l  n o t  c o n t r a v e n e ,  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  
p r o v i s i o n  o f  a p p l i c a b l e  law  o r  r e g u l a t i o n  o r  of th e  c e r t i f i ­
c a t e  o f  i n c o r p o r a t i o n  o r  b y - la w s ^  o f  th e  Company o r  o f  an y  
a g re e m e n t, ju d g m e n t, i n j u n c t i o n ,  o r d e r ,  d e c r e e  o r  o t h e r  
in s t r u m e n t  b in d in g  upon th e  Company o r  r e s u l t  i n  t h e  
c r e a t i o n  o f  any  l i e n  o r  o t h e r  en cu m b ran ce  on any  a s s e t  o f  
th e  Company.

44 (F )  G overn m e n ta l  Co n s e n t s . No c o n s e n t  o r  a p p ro v a l  i s
45 r e q u i r e d  to  be o b ta in e d  fro m , and no  a c t i o n  n e e d  by  ta k e n
46 b y , o r  docum en t f i l e d  w i th ,  any G o v e rn m e n ta l Body i n
4? c o n n e c t io n  w i th  th e  e x e c u t io n ,  d e l i v e r y  an d  p e r fo rm a n c e  o f
48 t h i s  A g reem en t, o r  any  A n c i l l a r y  A g re e m e n ts  t o  w h ich  th e
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2 Company i s  o r  i s  to  be a p a r t y ,  o r ,  i f  an y  s u c h  a c t i o n  i s
3 r e q u i r e d ,  th e  same h a s  b een  d u ly  t a k e n ,  i s  i n  f u l l  f o r c e  an d
4 e f f e c t  and  c o n s t i t u t e s  v a l i d  an d  s u f f i c i e n t  a u t h o r i z a t i o n
5 t h e r e f o r .

6 (G) B ro k e r s , e t c : No p e r s o n ,  c o r p o r a t i o n  o r  o t h e r
7 e n t i t y  h a s ,  o r  a s  a r e s u l t  o f  any  a c t i o n  o f  o r  b y  t h e
8 Company in  c o n n e c t io n  w i th  th e  t r a n s a c t i o n s  c o n te m p la te d
9 h e r e b y  and  by  th e  A n c i l l a r y  A g re e m e n ts  w i l l  h a v e , any  r i g h t ,

10 i n t e r e s t  o r  v a l i d  c la im  a g a i n s t  o r  on t h e  Company o r  ML f o r
11 any  c o m m iss io n , f e e  o r  o t h e r  c o m p e n s a t io n  a s  a b r o k e r  o r
12 f i n d e r ,  o r  i n  any  s i m i l a r  c a p a c i t y ,  e x c e p t  t h a t  t h e  Company
13 h a s  a g re e d  to  p ay  a f e e  to  th e  BanT: i n  c o n n e c t io n  w i th  t h e
14 p la c e m e n t  o f  t h e  B o n d s .

15 4. Re p r e s e n t a t i o n s  and W arran t i e s  o f  t h e  I s s u e r .

16 The I s s u e r  r e p r e s e n t s  and  w a r r a n t s  t h a t :

17 (A) A u th o r i  t y . The I s s u e r  i s  a b o d y  p o l i t i c  an d
18 c o r p o r a t e  and  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
19 C a r o l i n a .  The I s s u e r  i s  a u t h o r i z e d  a n d  em pow ered  by  t h e
20 p r o v i s i o n s  o f  T i t l e  4 , C h a p te r  2 9 , Code o f  Laws o f  S o u th
21 C a r o l in a  1976 , a s  am ended ( t h e  " A c t" )  t o  e n t e r  i n t o  t h e
22 t r a n s a c t i o n s  c o n te m p la te d  by  t h i s  A g re e m e n t and  t h e
23 A n c i l l a r y  A g re e m e n ts  t o  w h ich  th e  I s s u e r  i s  o r  i s  t o  be  a
24 p a r t y  r e l a t i n g  to  th e  r e f u n d in g  o f  a $ 5 ,0 0 0 ,0 0 0  I n d u s t r i a l
25 R evenue N o te , S e r i e s  1980 (L a -2 -B o y  C h a i r  Company P r o j e c t )
26 ( t h e  " P r i o r  I s s u e " )  h e r e t o f o r e  i s s u e d  b y  th e  I s s u e r  p u r s u a n t
27 to  t h e  A c t i n  o r d e r  to  f in a n c e  c e r t a i n  i n d u s t r i a l  f a c i l i t i e s
28 f o r  u s e  by th e  Company in  F lo r e n c e  C o u n ty , S o u th  C a r o l i n a .
29 The e x e c u t io n ,  d e l i v e r y  and  p e r fo rm a n c e  o f  t h i s  A g re e m e n t,
30 th e  A n c i l l a r y  A g re e m e n ts  to  w h ich  th e  I s s u e r  i s  o r  i s  t o  be
31 a p a r t y  and  th e  Bonds a r e  w i t h i n  t h e  a u t h o r i t y  o f  t h e
32 I s s u e r ,  h av e  b e e n  d u ly  a u t h o r i z e d  by a l l  n e c e s s a r y
33 p r o c e e d in g s  o f  t h e  I s s u e r ,  and  su c h  e x e c u t i o n ,  d e l i v e r y  and
34 p e r fo rm a n c e  do n o t  and w i l l  n o t  c o n t r a v e n e ,  o r  c o n s t i t u t e  a
35 d e f a u l t  u n d e r ,  any  p r o v i s i o n  o f  a p p l i c a b l e  law  o r  r e g u l a t i o n / )
36 o r  an y  ju d g m e n t, o r d e r ,  d e c r e e ,  a g re e m e n t o r  i n s t r u m e n t
37 b in d in g  on i t .  T h is  A g reem en t c o n s t i t u t e s ,  an d  th e
38 A n c i l l a r y  A g re e m e n ts  t o  w hich  th e  I s s u e r  i s  o r  i s  t o  be  a
39 p a r t y ,  when d u ly  e x e c u te d  and  d e l i v e r e d ,  w i l l  c o n s t i t u t e ,
40 v a l i d  and b in d in g  a g re e m e n ts  o f  t h e  I s s u e r ,  an d  t h e  B onds,
41 when d u ly  e x e c u te d  and d e l i v e r e d  by  th e  I s s u e r  i n  a c c o r d a n c e
42 w ith  t h i s  A greem en t and th e / ) T r u s t  I n d e n t u r e ,  w i l l  c o n s t i t u t e
43 v a l i d  and b in d in g  l i m i t e d  o b l i g a t i o n s  o f  t h e  I s s u e r .

44 (B) Use o f  P ro c e e d s .  The p r o c e e d s  from  th e  s a l e  o f
45 th e  B onds h e r e u n d e r  w i l l  be u s e d  t o  r e f u n d  t h e  P r i o r  I s s u e
46 as p r o v id e d  i n  t h e  Loan A g reem en t. Such  p r o c e e d s  w i l l  n o t
47 be u s e d  by  th e  I s s u e r  i n  a m anner t h a t  w o u ld  c a u s e  t h e  B onds
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2 to  be " a r b i t r a g e  b o n d s"  w i t h i n  t h e  m ean in g  o f  S e c t io n  1 0 3 (c )
3 o f  th e  I n t e r n a l  R evenue Code o f  19 5 4 , a s  am ended ( th e
4 " C o d e " ) , o r  any  s u c c e s s o r  s e c t i o n  t h e r e t o ,  and th e
5 a p p l i c a b l e  r e g u l a t i o n s  p ro m u lg a te d  o r  p r o p o s e d  th e r e u n d e r .

6
7
8 
9

10
11
12
13

14

(C) G o v e rn m e n ta l_ A u t h o r i z a t i o n .  A ll  a u t h o r i z a t i o n s ,  
c o n s e n t s  and  a p p r o v a l s  o f  g o v e rn m e n ta l  b o d ie s  o r  a g e n c ie s  
r e q u i r e d  i n  c o n n e c t io n  w i th  th e  e x e c u t i o n  and d e l i v e r y  by 
th e  I s s u e r  o f ,  o r  in  c o n n e c t io n  w i th  t h e  p e r fo rm a n c e  b y  th e  
I s s u e r  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, th e  A n c i l ­
l a r y  A g reem en ts  t o  w h ich  th e  I s s u e r  i s  o r  i s  t o  b e  a p a r t y  
and  th e  B onds h av e  b e e n  o b ta in e d  and  a r e  i n  f u l l  f o r c e  and 
e f f e c t .  a

A5 . C o n d i t io n s  o f  C l o s i n g .

15 Your o b l i g a t i o n  t o  p u r c h a s e  B onds u n d e r  t h i s  A greem ent
16 s h a l l  be s u b j e c t  t o  th e  s a t i s f a c t i o n  o f  t h e  f o l lo w in g
17 c o n d i t i o n s :

18 (A) O p in io n  o f  C o u n se l t o  t h e  Company. You s h a l l  h av e
19 r e c e iv e d  a f a v o r a b le  o p in io n  d a t e d  t h e  C lo s in g  D ate  from
20 M i l l e r ,  C a n f i e ld ,  P ad d o ck  & S to n e ,  c o u n s e l  t o  t h e  Company,
21 s a t i s f a c t o r y  t o  you and  y o u r s p e c i a l  c o u n s e l ,  t o  th e  e f f e c t
22 t h a t

23 ( i )  t h e  Company i s  a c o r p o r a t i o n ,  d u ly  i n c o r -
24 p o r a t e a ,  v a l i d l y  e x i s t i n g  an d  i n  good s t a n d in g  u n d e r
25 th e  law s o f  th e  S t a t e  o f  M ic h ig a n  and  h a s  a l l  c o r p o r a t e
26 p o w ers  and  a l l  m a t e r i a l  g o v e rn m e n ta l  l i c e n s e s ,
27 a u t h o r i z a t i o n s ,  c o n s e n t s  and  a p p r o v a l s  t o  c a r r y  on i t s
28 b u s in e s s  a s  now c o n d u c te d  and  t o  e n t e r  i n t o  an d  p e r fo rm
29 t h i s  A g reem en t and any A n c i l l a r y  A g re e m e n ts  t o  w h ich  i t
30 i s  a p a r t y ;

31 ( i i )  t h i s  A g reem en t and  th e  A n c i l l a r y  A g reem en ts
32 t o  w h ich  th e  Company i s  a p a r t y  h a v e  b een  d u ly  

a u th o r i z e d  by a l l  n e c e s s a r y  c o r p o r a t e  a c t i o n  on th e
34 p a r t  o f  th e  Company (no  a c t i o n  by th e  s t o c k h o l d e r s  o f
35 th e  Company b e in g  r e q u i r e d ) .  T h is  A g reem en t and th e
36 A n c i l l a r y  A g re e m e n ts  t o  w h ich  th e  Company i s  a p a r t y
37 h av e  b e e n  d u ly  e x e c u te d  and  d e l i v e r e d  by th e  Company
38 and c o n s t i t u t e ^  v a l i d  and  b i n d i n g  a g re e m e n ts  o f  th e
39 Company;

40 ( i i i )  e x c e p t  a s  may h a v e  b e e n  d i s c l o s e d  to  you in
41 w r i t i n g  p u r s u a n t  t o  t h i s  A g re e m e n t, t h e r e  a r e  no
42 a c t i o n s ,  s u i t s  o r  p r o c e e d in g s ,  p e n d in g  ( o r ,  to  th e
43 know ledge  o f  su c h  c o u n s e l ,  t h r e a t e n e d )  a g a i n s t  o r
44 a f f e c t i n g  th e  Company o r  any  S u b s i d i a r y  o f  t h e  Company
45 in  any c o u r t  o r  b e f o r e  any  a r b i t r a t o r  o r  b e f o r e  o r  by
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2 any  G o v e rn m e n ta l Body in  w h ic h  t h e r e  i s  a r e a s o n a b le
3 p o s s i b i l i t y  o f  an  a d v e r s e  d e c i s i o n  w h ich  c o u ld
4 m a t e r i a l l y  a d v e r s e l y  a f f e c t  th e  b u s i n e s s ,  f i n a n c i a l
5 p o s i t i o n  o r  r e s u l t s  o f  o p e r a t i o n s  o f  t h e  Company and
6 i t s  S u b s i d i a r i e s ,  c o n s id e r e d  a s  a w h o le , o r  w h ich  in

any  m anner r a i s e s  any  q u e s t i o n  a f f e c t i n g  th e  v a l i d i t y
8 o f  t h i s  A g re e m e n t o r  any  o f  t h e  A n c i l l a r y  A g reem en ts  to
9 w h ich  th e  Company i s  a p a r t y ;

10
11
12
13
14
15
16
17
18 
19

20
21
22
23
24
25
26
27
28

( i v )  th e  e x e c u t io n ,  d e l i v e r y  and  p e r fo rm a n c e  by 
th e  Company o f  t h i s  A g reem en t and t h e  A n c i l l a r y  A g re e ­
m e n ts  to  w h ich  i t  i s  a p a r t y  do n o t  c o n t r a v e n e ,  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 ,  a n y  p r o v i s i o n  o f  a p p l i c a b l e  
law  o r  r e g u l a t i o n  o r  o f  t h e  c e r t i f i c a t e  o f  i n c o r p ­
o r a t i o n  o r  b y - la w s  o f  th e  Company o r  any  a g re e m e n t ,  
ju d g m e n t, i n j u n c t i o n ,  o r d e r ,  d e c r e e  o r  o t h e r  in s t r u m e n t  
b in d in g  upo n  t h e  Company o r  r e s u l t  i n  t h e  c r e a t i o n  o f  
any  l i e n  o r  o t h e r  e n c u m b ra n c e  on any a s s e t  o f  th e  
Company; and

(v )  no c o n s e n t  o r  a p p r o v a l  i s  r e q u i r e d  to  be 
o b t a in e d  fro m , and  no a c t i o n  n eed  be ta k e n  by , o r  
d o cu m en t f i l e d  w i th ,  any  G o v e rn m e n ta l A gency in  
c o n n e c t io n  w i th  t h e  e x e c u t i o n ,  d e l i v e r y  a n d  p e r fo rm a n c e  
o f / t h i s  A g reem en t o r  any A n c i1 l a r y ^A greem ent to  w h ich  
th e  Company i s  a p a r t y ,  o r ,  i f  su ch  a c t i o n  i s  r e q u i r e d ,  
th e  same h a s  b e e n  d u ly  t a k e n ,  i s  i n  f u l l  f o r c e  and 
e f f e c t  and  c o n s t i t u t e s  v a l i d  and s u f f i c i e n t  a u t h o r i z ­
a t i o n  t h e r e f o r .

29 (B) Op i n i o n o f  C o u n se l  to _  the_  B ank. You s h a l l  h a v e
30 r e c e iv e d  a f a v o r a b l e  o p in io n  d a t e d  th e  C lo s in g  D a te  fro m
31 W hite  & C a se , c o u n s e l  t o  t h e  B ank , s a t i s f a c t o r y  t o  you and
32 y o u r s p e c i a l  c o u n s e l ,  to  th e  e f f e c t  t h a t

( i )  t h e  L e t t e r  o f  C r e d i t  i s  a v a l i d  and  b in d in g
34 o b l i g a t i o n  o f  t h e  B ank, e n f o r c e a b l e  a g a i n s t  th e  Bank in
35 a c c o rd a n c e  w i th  i t s  te r m s ,  e x c e p t  a s  th e  e n f o r c e a b i l i t y
36 t h e r e o f  may be l i m i t e d  in  t h e  c a s e  o f  a b a n k r u p tc y  o r
37 in s o lv e n c y  o f  t h e  Bank by  b a n k r u p tc y ,  in s o lv e n c y  o r
38 s i m i l a r  la w s  a f f e c t i n g  th e  e n fo rc e m e n t  o f  r i g h t s  o f
39 c r e d i t o r s  o f  th e  Bank g e n e r a l l y ;  and

40 ( i i )  p a y m e n ts  o f  p r i n c i p a l ,  p rem ium , i f  an y , and
41 i n t e r e s t  t o  th e  B o n d h o ld e rs  fro m  m oneys draw n u n d e r  th e
42 L e t t e r  o f  C r e d i t  w i l l  n o t  c o n s t i t u t e  v o id a b le  p r e -
43 f e r e n c e s  u n d e r  t h e  F e d e r a l  B a n k ru p tc y  C ode/Jin  t h e  e v e n t
44 o f  a b a n k r u p tc y  o r  i n s o lv e n c y  o f  ^ t h e  Company o r  th e
45 I s s u e r .  '
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2 (C ) O p in ion o f  Bond C o u n s e l .  You s h a l l  hav e  r e c e iv e d
3 a f a v o r a b le  o p in io n  e la ted  t h e  C lo s in g  D ate  from  S i n k l e r
4 G ib b s <& S im ons, bond c o u n s e l ,  s a t i s f a c t o r y  to  you and  y o u r
5 s p e c i a l  c o u n s e l ,  t o  th e  e f f e c t  t h a t

6
7
8 
9

10
11
12
13
14

( i )  th e  A ct i s  v a l i d  u n d e r  t h e  C o n s t i t u t i o n  and 
la w s  o f  th e  S t a t e  o f  S o u th  C a r o l in a  and th e  Bonds h av e  
b e e n  i s s u e d  in  c o n f o r m ity  w ith  th e  A ct and  th e  
O rd in a n c e  o f  th e  I s s u e r  a d o p te d  J a n u a ry  ^20, 1983 
( h e r e i n  c a l l e d  th e  "Bond O r d in a n c e " ) ;

( i i )  th e  I s s u e r  h a s  th e  r i g h t  and pow er t o  a d o p t  
t h e  Bond O rd in a n c e  and t h e  Bond O rd in a n c e  h a s  b e e n  d u ly  
a d o p te d  by th e  I s s u e r  and  i s  i n  f u l l  f o r c e  and e f f e c t  
i n  th e  form  a d o p te d ;

15 ( i i i )  e x c e p t  a s  s p e c i f i e d ,  no f i l i n g  o r  r e c o r d in g
16 o f  any docum ent i s  r e q u i r e d  in  o r d e r  to  e s t a b l i s h ,
17 p r o t e c t  and p r e s e r v e  y o u r  s e c u r i t y  i n t e r e s t  i n  th e
18 r i g h t s  a s s ig n e d  and  p le d g e d  to  you p u r s u a n t  t o  th e
19 T r u s t  I n d e n tu r e ,  a l l  s p e c i f i e d  f i l i n g s  o r  r e c o r d in g s
20 h a v e  b e e n  made an d , e x c e p t  a s  s p e c i f i e d ,  t h e r e  a r e  no
21 r e q u i r e m e n ts  w ith  r e s p e c t  to  r e r e c o r d i n g  o r  r e f i l i n g  o f
22 a n y  su ch  d o cu m en ts ;

23 ( i v )  t h i s  A greem en t and th e  A n c i l l a r y  A g reem en ts
24 t o  w h ich  th e  I s s u e r  i s  a p a r t y  h a v e  b e e n  d u ly  a u t h o r -
25 i z e d ,  e x e c u te d  and d e l i v e r e d  by  th e  I s s u e r  and c o n s t i -
26 t u t e  v a l i d  and b in d in g  "ag reem en ts  o f  t h e  I s s u e r ;

27 (v )  th e  Bonds h av e  b een  d u ly  a u t h o r i z e d ,  e x e c u te d
28 an d  d e l i v e r e d  by th e  I s s u e r  and  c o n s t i t u t e  v a l i d  and
29 b i n d in g  o b l i g a t i o n s  o f  t h e  I s s u e r ;

30
31
32
33
34
35
36
37
38

( v i )  th e  S o u th  C a r o l in a  S t a t e  B u d g et and C o n t r o l  
B o a rd  h a s  a p p ro v e d  th e  p r o c e e d in g s  in  r e s p e c t  o f  th e  
r e f u n d in g  o f  th e  P r i o r  I s s u e  and  th e  i s s u a n c e  and 
d e l i v e r y  o f  th e  Bonds h e r e u n d e r  and no f u r t h e r  
g o v e rn m e n ta l  a p p r o v a ls  a r e  r e q u i r e d  o f  th e  I s s u e r  o r  
t h e  Company in  c o n n e c t io n  w i th  th e  e x e c u t io n  and 
d e l i v e r y  o f ,  o r  p e r fo rm a n c e  u n d e r ,  t h i s  A greem en t o r  
t h e  A n c i l l a r y  A g reem en ts  o r  in  c o n n e c t io n  w i th  th e  
r e f u n d in g  o f  th e  P r i o r  I s s u e ;

39 ( v i i )  u n d e r  p r e s e n t l y  e x i s t i n g  law ( i n c l u d i n g
40 P ro p . T r e a s .  Reg. S e c t io n s  1 .1 0 3 - 7 ( b ) (6 )  and
41 1 .1 0 3 - 7 ( c ) ,  E xam ples ( 1 6 ) ,  (1 7 )  and  ( 1 8 ) ) ,  i n t e r e s t  on
42 t h e  Bonds i s  exem pt from  F e d e r a l  incom e t a x a t i o n ,  w h ich
43 o p in io n  s h a l l  s t a t e  s p e c i f i c a l l y  t h a t  th e  u se  o f  th e
44 L e t t e r  o f  C r e d i t  as  c o n te m p la te d  w i l l  n o t  r e n d e r
45 i n t e r e s t  on th e  Bonds s u b j e c t  t o  F e d e r a l  incom e ta x ;
46 an d
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2 ( v i i i )  u n d e r  p r e s e n t l y  e x i s t i n g  law  th e  B onds,
3 t h e i r  o r i g i n a l  i s s u e  an d  s u b s e q u e n t  t r a n s f e r ,  any
4 p r o f i t s  r e a l i z e d  from  th e  s a l e  t h e r e o f  and  th e  i n t e r e s t
5 on th e  B onds a r e  ex em p t from  a l l  t a x a t i o n  by  th e  S t a t e
6 o f  S o u th  C a r o l i n a  o r  any p o l i t i c a l  s u b d i v i s i o n  t h e r e o f ,
7 e x c e p t  i n h e r i t a n c e  and  e s t a t e  t a x e s ;  an d

8
9

10
11
12
13
14
15
16
17
18

[ ( i x )  p a y m e n ts  o f  p r i n c i p a l ,  i n t e r e s t  and  
p rem ium , i f  a n y , on th e  B onds t o  th e  B o n d h o ld e rs  by th e  
Bond T r u s t e e ,  f u n d s  f o r  w h ic h  p a y m e n ts  h a v e  b e e n  
d e p o s i t e d  by t h e  Company o r  t h e  I s s u e r  w i th  th e  Bond 
T r u s t e e  a t  t h e  l a s t  <123 d a y s  p r i o r  t o  th e  d a t e s  o f  su c h  
p a y m e n ts  to  t h e  B o n d h o ld e r s  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  th e  T r u s t  I n d e n tu r e  w i l l  n o t  c o n s t i t u t e  
v o i d a b l e  p r e f e r e n c e s  u n d e r  t h e  F e d e r a l  B a n k ru p tc y  Code 
o r  o t h e r  a p p l i c a b l e  la w s  and r e g u l a t i o n s ,  p r o v id e d  no 
p e t i t i o n  in  b a n k r u p tc y  h a s  b e e n  f i l e d  by o r  a g a i n s t  th e  
Company o r  t h e  I s s u e r  d u r in g  such .^123 d a y  p e r i o d .  ]

19 (D) R e p r e s e n t a t i o n s  and  W a r r a n t i e s .  The r e p r e s e n t a -
20 t i o n s  an d  w a r r a n t i e s  o f  each  o f  t h e  Company and  t h e  I s s u e r / ]
21 c o n t a i n e d  h e r e i n  s h a l l  b e  t r u e  on a n d  as o f  t h e  C lo s in g  D a te
22 w i t h  t h e  same e f f e c t  a s  th o u g h  s u c h  r e p r e s e n t a t i o n s  and
23 w a r r a n t i e s  h ad  b e e n  made on  and  a s  o f  t h e  C lo s in g  D a te .

24  (E ) P e r f o rma n c e ; No D e f a u l t .  Each o f  t h e  Company/J and
25 t h e  I s s u e r  s h a l l  h a v e  p e r fo rm e d  and  c o m p lie d  w i th  a l l
26 a g r e e m e n ts  an d  c o n d i t i o n s  h e r e i n  r e q u i r e d  to  b e  p e r fo rm e d  o r
27 c o m p l ie d  w ith  by i t  p r i o r  to  o r  on t h e  C lo s in g  D a te ,  and  a t
28 t h e  t im e  o f  t h e  C lo s in g  no 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
29 h a v e  o c c u r r e d  and  b e  c o n t i n u i n g  w ith  r e s p e c t  to  t h e  B onds.

30 (F ) L ega l i t y  o f  I n v e s tm e n t .  T he  B onds may l a w f u l l y  be
31 a c q u i r e d  a s  in v e s tm e n t s  by th e  F u n d s  i n  w h ich  th e y  a r e
32 p r o p o s e d  to  b e  d e p o s i t e d .

33 (G) C om pliance? C e r t i f i c a t e .  E ach  o f  th e  C om pany/Jand
34 t h e  I s s u e r  s h a l l  h a v e  d e l i v e r e d  to  you  on th e  C lo s in g  D a te  a
35 c e r t i f i c a t e ,  d a t e d  th e  C lo s in g  D a te , s ig n e d  by i t s  P r e s i d e n t
36 o r  one o f  i t s  V ic e  P r e s i d e n t s ,  o r ,  i n  th e  c a s e  o f  th e
37 I s s u e r ,  th e  C h a irm a n  o r  V ice  C h a irm a n  o f  i t s  C o u n ty  C o u n c i l ,
38 c e r t i f y i n g  t h a t  t h e  c o n d i t i o n s  r e l a t i n g  to  i t  s p e c i f i e d  in
39 s u b p a r a g r a p h s  (D) and  (E ) o f  t h i s  p a r a g r a p h  ,5  h a v e  b e e n
40 f u l f i l l e d .

41 (H) L e t t e r _ o f _ C r e d i t . The B ank s h a l l  h a v e  d e l i v e r e d
42 ^ th e  L e t t e r  o f  C r e d i t ^ a n d  a c e r t i f i c a t e  d a t e d  a s  o f  th e  d a t e
43 o f  C lo s in g  i n  s u b s t a n t i a l l y  th e  form  a t t a c h e d  h e r e t o  a s
44 E x h i b i t  C.
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2 ( I )  L e t t e r  o f  I n t e n t  t o  P u rc h a s e .  The Bank s h a l l  h a v e
3 d e l i v e r e d  a t  t h e  C lo s in g  an  e x e c u te d  L e t t e r  o f  I n t e n t  to
4 P u rc h a s e  r e l a t i n g  to  t h e  Bonded
5 ( J )  An c i l l a ry  Agre e m e n ts .  A ll  o f  th e  A n c i l l a r y
6 A g reem en ts  s h a l l  h av e  b een  d u ly  e x e c u te d  and  d e l i v e r e d  by ,
7 and s h a l l  c o n s t i t u t e  v a l i d  and b in d in g  a g re e m e n ts  o f ,  th e
8 p a r t i e s  t h e r e t o .

9 (K) Ot h e r  Docum e n ts  an d  P ro c e e d in g s .  You s h a l l  h a v e
10 r e c e iv e d  a l l  o t h e r  d o c u m e n ts  and o p in io n s  a s  you may h a v e
11 r e q u e s t e d  r e l a t i n g  to  ( i )  t h e  e x i s t e n c e  o f  t h e  Company, th e
12 I s s u e r  and  th e  B ank, ( i i )  th e  c o r p o r a t e  and  g o v e rn m e n ta l
13 a u t h o r i t y  f o r  t h e  v a l i d i t y  o f  t h i s  A g re e m e n t, th e  A n c i l l a r y
14 A g re e m e n ts  and  t h e  B onds, ( i i i )  t h e  e x e m p tio n  from  F e d e r a l
15 incom e t a x e s  o f  i n t e r e s t  on th e  B onds, and ( i v )  o t h e r
16 m a t t e r s  r e l e v a n t  h e r e t o .  A l l  p r o c e e d in g s  t o  b e  t a k e n  in
17 c o n n e c t io n  w i th  th e  t r a n s a c t i o n s  c o n te m p la te d  by  t h i s
18 A g reem en t and  th e  A n c i l l a r y  A g re e m e n ts , and  a l l  d o c u m e n ts ,
19 o p in io n s  and  c e r t i f i c a t e s  i n c i d e n t  t o  su c h  t r a n s a c t i o n s
20 s h a l l  be  s a t i s f a c t o r y  i n  form  and  s u b s ta n c e  to  you .

21 (L ) N o t ic e .  You s h a l l  h av e  r e c e i v e d  f i v e  b u s i n e s s
22 d a y s ' w r i t t e n  n o t i c e  fro m  t h e  Company o r  t h e  I s s u e r  o f  t h e
23 p ro p o s e d  C lo s in g  D a te  .

24 (M) The B o n d s. You s h a l l  h a v e  r e c e i v e d  t h e  B onds in
25 c o m p lia 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  2 ( a )  h e r e o f .

26 E ach  o p in io n ,  l e t t e r  and  c e r t i f i c a t e  d e l i v e r e d  h e r e -
27 u n d e r  s h a l l  c o n t a i n  a s t a t e m e n t  t h a t  i t  may be  r e l i e d  upon
28 b y  e a c h  Fund i n  w h ich  you s h a l l  h a v e  d e p o s i t e d  any  o f  t h e
29 B onds a s  f u l l y  and  to  t h e  same e x t e n t  a s  i f  su c h  o p in io n  o r
30 c e r t i f i c a t e  h ad  b e e n  s p e c i f i c a l l y  a d d r e s s e d  to  su c h  F und .

31 6 . Ag r e emen t s  of_ t h e  Comp a n y . The Company a g r e e s  t h a t
32 so  lo n g  a s  you o r  any  Fund s h a l l  h o ld  an y  o f  th e  B onds, i t
33 w i l l  d e l i v e r  t o  you and th e  T r u s te e  o f  an y  Fund h o ld in g  an y
34 o f  th e  B onds :

35 (A) a s  soon  a s  a v a i l a b l e  and in  any  e v e n t  w i t h i n  90
36 d a y s  a f t e r  t h e  en d  o f  e a c h  f i s c a l  y e a r  o f  th e  Company, a
37 c o n s o l i d a t e d  [C o m p an y 's  d e s i g n a t i o n  o f  b a l a n c e  s h e e t ]  o f  t h e
38 Company and 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  o f  th e  end o f
39 su c h  f i s c a l  y e a r  an d  th e  r e l a t e d  c o n s o l i d a t e d  s t a t e m e n t s  o f
40 [C o m p an y 's  d e s i g n a t i o n  o f  o t h e r  f i n a n c i a l  s t a t e m e n t s ]  f o r
41 su c h  f i s c a l  y e a r ,  s e t t i n g  f o r t h  in  e a c h  c a s e  i n  c o m p a r a t iv e
42 form  t h e  f i g u r e s  f o r  th e  p r e v io u s  f i s c a l  y e a r ,  a l l  r e p o r t e d
43 on  in  a m anner a c c e p t a b l e  t o  th e  S e c u r i t i e s  and  E x ch an g e
44 C om m ission  b y  [nam e o f  C o m p an y 's  in d e p e n d e n t  p u b l i c
45 a c c o u n ta n t s ]  o r  o t h e r  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
46 n a t i o n a l l y  r e c o g n iz e d  s t a n d in g ;
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(B) a s  soon  a s  a v a i l a b l e  and  in  any e v e n t  w i th in  45 
d a y s  a f t e r  t h e  end o f  e a c h  o f  t h e  f i r s t  t h r e e  q u a r t e r s  o f  
e a c h  f i s c a l  y e a r  o f  t h e  Company, a c o n s o l i d a t e d  [C om pany’ s 
d e s i g n a t i o n  o f  o t h e r  f i n a n c i a l  s t a t e m e n t s ]  f o r  su ch  q u a r t e r  
and  f o r  th e  p o r t i o n  o f  th e  Com pany’ s f i s c a l  y e a r  en d ed  a t  
t h e  en d  o f  su c h  q u a r t e r ,  s e t t i n g  f o r t h  i n  e a c h  c a s e  i n  
c o m p a r a t iv e  fo rm  th e  f i g u r e s  f o r  th e  c o r r e s p o n d in g  q u a r t e r  
and  th e  c o r r e s p o n d in g  p o r t i o n  o f  th e  C om pany 's  p r e v io u s  
f i s c a l  y e a r ,  a l l  c e r t i f i e d  ( s u b j e c t  to  n o rm a l y e a r - e n d  
a d ju s tm e n t s )  a s  t o  f a i r n e s s  o f  p r e s e n t a t i o n ,  g e n e r a l l y  
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  an d  c o n s i s t e n c y  by t h e  c h i e f  
f i n a n c i a l  o f f i c e r  o r  t h e  c h i e f  a c c o u n t in g  o f f i c e r  o f  th e  
Company;

15 (C) p ro m p tly  upon  t h e  m a i l i n g  t h e r e o f  to  th e  s h a r e -
16 h o l d e r s  o f  t h e  Company g e n e r a l l y ,  c o p ie s  o f  a l l  f i n a n c i a l
17 s t a t e m e n t s ,  r e p o r t s  and  p ro x y  s t a t e m e n t s  so  m a i le d ;

18 (D) p ro m p tly  upo n  th e  f i l i n g  t h e r e o f ,  c o p ie s  o f  a l l
19 r e g i s t r a t i o n  s t a t e m e n t s  ( o t h e r  t h a n  th e  e x h i b i t s  t h e r e t o  and
20 an y  r e g i s t r a t i o n  s t a t e m e n t s  on Form S -8  o r  i t s  e q u i v a l e n t )
21 an d  a n n u a l ,  q u a r t e r l y  o r  m o n th ly  r e p o r t s  w h ich  th e  Company
22 s h a l l  h av e  f i l e d  w i th  th e  S e c u r i t i e s  and  E x ch an g e
23 C om m issio n ;

24 (E ) from  tim e  t o  t im e  s u c h  a d d i t i o n a l  in f o r m a t io n
25 r e g a r d i n g  t h e  f i n a n c i a l  p o s i t i o n  o r  b u s in e s s  o f  th e  Company
26 a s  you may r e a s o n a b ly  r e q u e s t ;

27 (F ) p ro m p tly  upon  b eco m in g  aw are  o f  an y  Tax E v e n t
28 r e l a t i n g  to  any  Bond, a n o t i c e  o f  su ch  Tax E v e n t s e t t i n g
29 f o r t h  t h e  d e t a i l s  t h e r e o f ;  and

30 (G) p ro m p tly  upon  b eco m in g  aw are  o f  th e  e x i s t e n c e  o f
31 an y  c o n d i t i o n  o r  e v e n t  w h ich  c o n s t i t u t e s  a d e f a u l t  o r  an
32 e v e n t  o f  d e f a u l t  on th e  B onds, a c e r t i f i c a t e  o f  an o f f i c e r
33 o f  th e  Company to  su c h  e f f e c t  s e t t i n g  f o r t h  th e  d e t a i l s
34 t h e r e o f .

35
36
37
38
39
40
41
42

43
44
45

/ 7 ■ A g reem en t o f  th e  I s s u e r .  The I s s u e r  a g r e e s  t h a t  to  
t h e  e x t e n t  t h a t  i t  h a s  o r  h e r e a f t e r  may a c q u i r e  any  r i g h t  o f  
im m u n ity  from  l e g a l  p r o c e e d in g s  on th e  g ro u n d s  o f  s o v e r e ig n ­
t y ,  i t  h e re b y  i r r e v o c a b l y  w a iv e s ,  t o  th e  e x t e n t  p e r m i t t e d  by 
la w , su c h  r i g h t  o f  im m u n ity  and  a g r e e s  n o t  t o  in v o k e  i t  in  
an y  j u d i c i a l  p r o c e e d in g  in  r e s p e c t  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, th e  B onds o r  t h e  A n c i l l a r y  A g reem en ts  to  
w h ic h  i t  i s ,  o r  i s  to  b e , a p a r t y .z

x 8 . Paym en t  o f_C Exj " :is e s_  and T ax es  b y th e
Comp a n y . W h eth e r o r  n o t  th e  t r a n s a c t i o n s  c o n te m p la te d  by  
t h i s  A g reem en t s h a l l  be  co n su m m ated , th e  Company w i l l  (A)
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2 pay  a l l  r e a s o n a b le  e x p e n s e s  i n c u r r e d  b y  you o r  any  h o ld e r  o f
3 any o f  th e  Bonds o r  an i n t e r e s t  t h e r e i n  i n c i d e n t  t o  th e
4 t r a n s a c t i o n s  c o n te m p la te d  by  t h i s  A g re e m e n t o r  i n  c o n n e c t io n
5 w ith  any e n f o r c e m e n t ,  m o d i f i c a t i o n ,  am endm ent, o r  a l t e r a t i o n ^
6 o f  t h i s  A g reem en t, th e  Bonds o r  a n y  o f  th e  A n c i l l a r y
7 A g reem en ts  (w h e th e r  o r  n o t  any  su c h  m o d i f i c a t i o n ,  amendment
8 o r  a l t e r a t i o n  beco m es e f f e c t i v e ) ,  i n c l u d i n g ,  b u t  n o t  l i m i t e d
9 t o ,  any o u t - o f - p o c k e t  e x p e n s e s  i n c u r r e d  by  you o r  an y  such

10 h o ld e r  and th e  f e e s ,  c h a r g e s  an d  d i s b u r s e m e n t s  o f  s p e c i a l
11 c o u n s e l  f o r  you o r  any  su c h  h o l d e r ;  a n d  (B) p a y , and  sav e
12 you o r  any  su c h  h o l d e r  o f  any  o f  t h e  B onds o r  an  i n t e r e s t
13 t h e r e i n ,  h a r m le s s  a g a i n s t  an y  and  a l l  l i a b i l i t y  w i th  r e s p e c t
14 t o ,  am ounts p a y a b le  a s  a r e s u l t  o f  ( i )  an y  t a x e s  w h ich  may
15 be d e te rm in e d  to  be  p a y a b le  in  c o n n e c t i o n  w ith  t h e  e x e c u t io n
16 and d e l i v e r y  o f  t h e  B onds, t h i s  A g re e m e n t o r  any  o f  th e
17 A n c i l l a r y  A g re e m e n ts , o r  any  m o d i f i c a t i o n ,  am endm ent o r
18 a l t e r a t i o n ,  o f  t h e  te rm s  o r  p r o v i s i o n s  o f  any  o f  th e  B onds,
19 t h i s  A greem en t o r  an y  o f  t h e  A n c i l l a r y  A g re e m e n ts , ( i i )  any
20 i n t e r e s t  o r  p e n a l t i e s  r e s u l t i n g  from  a n y  d e la y s  in  p a y in g
21 any o f  su ch  e x p e n s e s ,  c h a r g e s ,  d i s b u r s e m e n t s ,  l i a b i l i t i e s  o r
22 t a x e s ,  and  ( i i i )  an y  a d v i s o r y ,  p la c e m e n t ,  b r o k e r s '  o r
23 f i n d e r s '  f e e s  o r  s i m i l a r  f e e s  i n c u r r e d  i n  c o n n e c t io n  w ith
24 th e  s a l e  o f  th e  B onds h e r e u n d e r .  T he o b l i g a t i o n s  o f  th e
25 Company u n d e r  t h i s  p a r a g r a p h ^8 s h a l l  s u r v i v e  th e  p ay m en t o f
26 th e  B onds.

?Z /u l -  Su r v i  v a l  o f  Coven a n t s ; _S u c c e s s o r s  and _ A s s  i_gns. A ll
28 c o v e n a n ts ,  a g r e e m e n ts ,  r e p r e s e n t a t i o n s  a n d  w a r r a n t i e s  made
29 by th e  Company/) o r  t h e  I s s u e r  i n  t h i s  A greem en t o r  th e
30 A n c i l l a r y  A g re e m e n ts , and i n  c e r t i f i c a t e s  o r  o t h e r  d o cu m en ts
31 d e l i v e r e d  p u r s u a n t  t o  them  s h a l l  s u r v i v e  th e  d e l i v e r y  o f
32 Bonds to  you , and s h a l l  c o n t in u e  in  f u l l  f o r c e  and  e f f e c t
33 u n t i l  a l l  th e  B onds a r e  p a id  i n  f u l l  a n d  t h e r e a f t e r  t o  th e
34 e x t e n t  p r o v id e d  by  p a r a g r a p h  8 . A l l  such  c o v e n a n ts ,
35 a g re e m e n ts , r e p r e s e n t a t i o n s  and w a r r a n t i e s  s h a l l  be  b in d in g
36 upon any s u c c e s s o r s  and a s s i g n s  o f  t h e  Company/^ o r  th e
37 I s s u e r ,  a s  th e  c a s e  may b e , and  s h a l l  i n u r e  to  th e  b e n e f i t
38 o f y o u r  s u c c e s s o r s  and  a s s i g n s .

39 y)10 . No O ra l  Cha n g e ;  A s s ig n ment .

40 (A) T h is  A g reem en t may n o t  b e  c h a n g e d  o r a l l y ,  b u t  o n ly
41 by an  a g re e m e n t i n  w r i t i n g  and  s ig n e d  b y  th e  p a r t y  a g a i n s t
42 whom e n fo rc e m e n t o f  any w a iv e r ,  c h a n g e ,  m o d i f i c a t i o n  o r
43 d is c h a r g e  i s  s o u g h t .

44 (B) N e i th e r  t h e  C om pany/\nor th e  I s s u e r  may a s s ig n  any
45 o f i t s  r i g h t s  o r  o b l i g a t i o n s  u n d e r  t h i s  A greem ent w i th o u t
46 your w r i t t e n  c o n s e n t ,  and you s h a l l  n o t  be r e q u i r e d  to
47 p u rc h a s e  th e  B onds u n d e r  t h i s  A g re e m e n t e x c e p t  from  th e
48 I s s u e r .
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^ 1 1 . N o t i c e 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 i s  
A g re e m e n t, w h e n e v e r n o t i c e  i s  r e q u i r e d  to  b e  g iv e n  p u r s u a n t  
t o  th e  p r o v i s i o n s  o f  t h i s  A g reem en t o r  A n c i l l a r y  A g re e m e n ts , 
su c h  n o t i c e  s h a l l  b e  i n  w r i t i n g  and  s h a l l  b e  m a i le d  by f i r s t  
c l a s s  m a i l  p o s ta g e  p r e p a i d  a d d r e s s e d  (A) i f  t o  t h e  Company, 
a t  1284 T e le g ra p h  R oad , M onroe, M ic h ig a n  4 8 1 6 1 , A t t e n t i o n :  
T r e a s u r e r ;  /  B ) i f  to  y o u , a t  One L i b e r t y  P l a z a ,  165 
B roadw ay , New Y ork , New Y ork 10080 , A t t e n t i o n :  Bond Fund 
D e p a r tm e n t;  A( C) i f  t o  t h e  I s s u e r ,  c / o  F lo r e n c e  C o u n ty  
C o u n c i l ,  F lo r e n c e  C o u n ty  C o u r th o u s e ,  F lo r e n c e ,  S o u th  
C a r o l in a  2 9 5 1 3 , A t t e n t i o n :  C h a irm a n ; o r  a( D ) i f  t o  a Fund 
T r u s t e e ,  a t  th e  a d d r e s s  p r o v id e d  in  w r i t i n g  to  t h e  p a r t i e s  
h e r e t o .

/ 1 2 . R ep ro d u c t i o n o f  D o cu m en ts . T h i s  A g re e m e n t and th e  
A n c i1 l a r y  A g re e m e n ts , an d  a l l  d o c u m e n ts  r e l a t i n g  t h e r e t o ,  
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 ,  (A) c o n s e n t s ,  w a iv e r s  and 
m o d i f i c a t i o n s  w h ich  may h e r e a f t e r  be e x e c u te d ,  (B) d o cu m e n ts  
r e c e i v e d  by you o r  an y  F und a t  t h e  C lo s in g  ( e x c e p t  th e  B onds 
t h e m s e lv e s ) ,  and (C) f i n a n c i a l  s t a t e m e n t s ,  c e r t i f i c a t e s  and 
o t h e r  i n f o r m a t io n  p r e v i o u s l y  o r  h e r e a f t e r  f u r n i s h e d  to  you 
may be  re p ro d u c e d  b y  you b y  any  p h o t o g r a p h i c ,  p h o t o s t a t i c ,  
m ic r o f i lm ,  m ic r o - c a r d ,  m i n i a t u r e  p h o to g r a p h ic  o r  o t h e r  
s i m i l a r  p r o c e s s  and  you o r  an y  Fund may d e s t r o y  any  o r i g i n a l  
d o cu m en t so r e p r o d u c e d .  The Company 4a n d  t h e  I s s u e r / J a g r e e  
and  s t i p u l a t e  t h a t  an y  s u c h  r e p r o d u c t i o n  s h a l l  be a d m is s ib l e  
i n  e v id e n c e  a s  t h e  o r i g i n a l  i t s e l f  i n  a n y  j u d i c i a l  o r  
a d m i n i s t r a t i v e  p r o c e e d in g  (w h e th e r  o r  n o t  t h e  o r i g i n a l  i s  in  
e x i s t e n c e  and w h e th e r  o r  n o t  su c h  r e p r o d u c t i o n  w as made by 
you o r  any  Fund i n  t h e  r e g u l a r  c o u r s e  o f  b u s i n e s s )  and t h a t  
any  e n la r g e m e n t ,  f a c s i m i l e  o r  f u r t h e r  r e p r o d u c t i o n  o f  su c h  
r e p r o d u c t i o n  s h a l l  l i k e w i s e  b e  a d m is s ib l e  i n  e v id e n c e .

1 3 . Law G over n i n g . T h is  A g reem en t s h a l l  be c o n s t r u e d
34 in  a c c o rd a n c e  w ith  a n d  g o v e rn e d  by  th e  la w s  o f  th e  S t a t e  o f
35 S o u th  C a r o l i n a .

36 /!** . Head i n g s . The h e a d in g s  o f  t h e  p a r a g r a p h s  and
37 s u b p a r a g r a p h s  o f  t h i s  A g re e m e n t a r e  i n s e r t e d  f o r  c o n v e n ie n c e
38 o n ly  and  s h a l l  n o t  b e  deem ed  to  c o n s t i t u t e  a p a r t  o f  t h i s
39 A g re e m e n t.

40 ^ 1 5 . C o u n t e r p a r t s .  T h is  A g reem en t may b e  s ig n e d  in  any
41 num ber o f  c o u n t e r p a r t s ,  e a c h  o f  w h ich  s h a l l  b e  an o r i g i n a l ,
42 w i th  th e  same e f f e c t  a s  i f  t h e  s i g n a t u r e s  t h e r e t o  an d  h e r e t o
43 w ere  upon  th e  same i n s t r u m e n t .

44
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2 I f  you a g re e  w i th  t h e  f o r e g o in g ,  p l e a s e  s ig n  ^ th r e e
3 c o p ie s  o f  t h i s  A g reem en t i n  th e  sp a c e  p ro v id e d  below  an a
4 r e t u r n  one copy  so  e x e c u te d  to  e a c h  o f  t h e  C om pany/and  th e
5 I s s u e r ,  w hereu p o n  t h i s  A greem en t s h a l l  th e n  becom e a b in d in g
6 a g re e m e n t among you,y^the Companyyjand th e  I s s u e r .

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

8 LA-Z-BOY CHAIR COMPANY

9 By_______________________ ____
10 T r e a s u r e r

/ I
11 FLORENCE COUNTY, SOUTH CAROLINA

12 By_________________ ___________
13 C h a irm an , F lo r e n c e  C ou n ty
14 C o u n c il
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J N
J The f o r e g o in g  i s  h e re b y  a c c e p te d  

a s  o f  th e  d a t e  f i r s t  above 
w r i t t e n .

5 MERRILL LYNCH, PIERCE,
6 FENNER & SMITH INCORPORATED

7 By_________
8 V ic e  P r e s i d e n t

9 16
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2 EXHIBIT B

3 [FORM OF LETTER OF INTENT TO PURCHASE]

4 J a n u a r y  , 1983

5 M e r r i l l  L ynch , P i e r c e ,  F e n n e r  & S m ith ,
6 I n c o r p o r a t e d
7 One L i b e r t y  P la z a
8 165 E roadw ay
9 New Y o rk , New Y ork  10080

10 D ear S i r s :

11 T h is  L e t t e r  i s  d e l i v e r e d  t o  you in  c o n n e c t io n  w i th  t h e
12 C lo s in g  d e s c r i b e d  in  th e  Bond P u rc h a s e  A g reem en t ^arcor.a
13 L a-Z -B oy  C h a i r  Company, F lo r e n c e  C o u n ty , S o u th  C a r o l in a  an a
14 you d a t e d ^D ecem ber 15, 1982 ( th e  "Bond P u rc h a s e  A g re e m e n t" ) ;
15 a l l  te r m s  h e r e i n  s h a l l  be  c o n s id e r e d  t o  h a v e  th e  same
16 m ean in g  a s  in  t h e  Bond P u rc h a s e  A g re e m e n t.

17 T h is  L e t t e r  s e t s  f o r t h  th e  good f a i t h  i n t e n t i o n  o f  th e
18 u n d e r s ig n e d  t o  p u r c h a s e  from  y o u , o r  from  any  Fund i n t o
19 w h ich  you s h a l l  h av e  d e p o s i t e d  them , t h e  B onds d e s c r i b e d  i n
20 th e  Bond P u r c h a s e  A g re e m e n t, w h ic h  i n t e n t i o n  i s  s u b j e c t  t o
21 th e  f o l lo w in g :

22 (1 )  you w i l l  g iv e  t h e  u n d e r s ig n e d  p ro m p t n o t i c e  and
23 w i l l  c a u s e  th e  Fund T r u s te e  o f  any  Fund i n t o  w h ich  th e
24 B onds h a v e  b een  d e p o s i t e d  to  g iv e  th e  u n d e r s ig n e d
25 p ro m p t n o t i c e  o f  any  i n t e n t i o n  to  s e l l  any  Bond:

26 (2 )  t h e  i n t e n t i o n  to  p u rc h a s e  by  th e  u n d e r s ig n e d  w i l l
27 o n ly  be  g iv e n  e f f e c t  i n  th e  e v e n t  su ch  Fund p r o p o s e s  t o
28 s e l l  a Bond f o r  th e  p u rp o s e  o f  r a i s i n g  fu n d s  to  m ee t
29 r e d e m p tio n  o f  u n i t s  o f  su ch  Fund;

30 (3 )  t h e  p u r c h a s e  by  th e  u n d e r s ig n e d  o f  any  Bond w ould
31 b e  made a t  th e  th e n  c u r r e n t  b id  s i d e  e v a l u a t i o n  f o r  th e
32 Bond, a s  d e te r m in e d  by  t h e  in d e p e n d e n t  e v a l u a t o r  f o r
33 t h e  Fund;

34 (4 )  a l th o u g h  th e  u n d e r s ig n e d  r e p r e s e n t s  i t s  good f a i t h
35 i n t e n t i o n  to  p u r c h a s e  a n y  Bond p u r s u a n t  to  th e
36 f o r e g o in g  u n d e r s t a n d in g s ,  t h e  u n d e r s ig n e d  s h a l l  n o t  be
37 l e g a l l y  o b l i g a t e d  to  do so ; and

38 B - 1 015369
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( 5 )  d i s c l o s u r e  o f  t h e  i n t e n t i o n  h e r e i n  e x p r e s s e d  may 
be  made i n  t h e  p r o s p e c t u s  o f  any  S e r i e s  o f  any  Fund 
i n t o  w h ich  th e  Bond o r  B onds s h a l l  be  d e p o s i t e d .

5 You may d e l i v e r  a co p y  o f  t h i s  L e t t e r  t o  t h e  Fund
6 T r u s t e e  o f  any  S e r i e s  o f  any  Fund i n t o  w h ich  th e  Bond o r
7 B onds may be d e p o s i t e d ,  and  s u c h  Fund T r u s t e e  may c a l l  upon
8 th e  i n t e n t i o n  to  p u r c h a s e  h e r e i n  e x p r e s s e d  t o  t h e  same
9 e x t e n t  a s  you .

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

11 BANKERS TRUST COMPANY

12
13

By.
( T i t l e ]

14 B - 2 015370
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TRUST INDENTURE e x h i b i t
JAN 2 5 1983 no. 3

STATE BUDGET & CONTROL BOARD

5 FLORENCE COUNTY, SOUTH CAROLINA

6 AND

7 MANUFACTURERS NATIONAL BANK OF DETROIT
8 a s  T r u s t e e

9

10 r e l a t i n g  t o  th e

11 $ 5 ,0 0 0 ,0 0 0

12 FLORENCE COUNTY, SOUTH CAROLINA

13 INDUSTRIAL REVENUE REFUNDING BONDS

14 SERIES 1983

15 (LA-Z-BOY CHAIR COMPANY PROJECT)

16

17 DATED AS OF DECEMBER 15, 1982
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TRUST .INDENTURE

T h is  TRUST INDENTURE d a te d  a s  o f  D ecem ber 1 5 , 1982 ,

b e tw e e n  FLORENCE COUNTY, SOUTH CAROLINA ( h e r e i n a f t e r  

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

s u r v i v i n g  o r  t r a n s f e r e e  e n t i t y  r e f e r r e d  t o  a s  th e  " C o u n ty " ) ,  

a body  p o l i t i c  an d  c o r p o r a t e  and  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 in a ,  a s  p a r t y  o f  t h e  f i r s t  p a r t ,  and 

^MANUFACTURERS NATIONAL BANK OF DETROIT, a n a t i o n a l  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 iz e d ,  e x i s t i n g  an d  a u t h o r i z e d  to  

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  and  b y  v i r t u e  o f  t h e  law s  o f  th e  yjU n ite d  S t a t e s ,  a s  

T r u s t e e  ( 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  " T r u s t e e " ) ,  a s  p a r t y  

o f  th e  s e c o n d  p a r t . ;

WITNESSETH:

WHEREAS, t h e  C o un ty  i s  a u t h o r i z e d  and  em pow ered by  th e  

p r o v i s i o n s  o f  T i t l e  4 , C h a p te r  2 9 , Code o f  Laws o f  S o u th  

C a r o l in a  1976 , a s  am ended, ( t h e  " A c t" )  t o  a s s i s t  i n d u s t r i e s

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

i n d u s t r i a l  d e v e lo p m e n t o f  th e  S t a t e  o f  S o u th  C a r o l in a  ( t h e  

" S t a t e " )  w i l l  be  p ro m o te d  and t r a d e  d e v e lo p e d  by in d u c in g  

i n d u s t r i a l  e n t e r p r i s e s  to  l o c a t e  and  re m a in  i n  th e  S t a t e  and 

th u s  u t i l i z e  and  em ploy  m anpow er and  o t h e r  r e s o u r c e s  o f  th e  

S t a t e ;  and

WHEREAS, t h e  C o un ty  h a s  made t h e  n e c e s s a r y  a r r a n g e m e n ts  

w ith  L a-Z -B oy  C h a i r  Company ( h e r e i n a f t e r  t o g e t h e r  w i th  any 

s u c c e s s o r  o r  a s s i g n  and any  r e s u l t i n g ,  s u r v i v i n g  o r

28 1 015376
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t r a n s f e r e e  e n t i t y  r e f e r r e d  to  a s  th e  "C om pany"), a 

c o r p o r a t i o n  o r g a n iz e d  and  e x i s t i n g  u n d e r  th e  law s o f  t h e  

S t a t e  o f  M ic h ig a n , so  t h a t  th e  C o u n ty  w i l l  i s s u e  re v e n u e  

b o n d s  p u r s u a n t  t o  th e  A c t and lo a n  th e  p r o c e e d s  t o  th e  

Company to  p a y  a p o r t i o n  o f  t h e  c o s t  o f  r e f u n d in g  th e  

$ 5 ,0 0 0 ,0 0 0  F lo r e n c e  C o u n ty , S o u th  C a r o l in a ,  I n d u s t r i a l  

R evenue N o te , S e r i e s  1980 (L a-Z -B o y  C h a ir  Company P r o j e c t )  

( h e r e i n a f t e r  so m e tim e s  r e f e r r e d  to  a s  th e  " P r i o r  I s s u e " )  

w h ich  was i s s u e 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  

and  i n s t a l l a t i o n  o f  i n d u s t r i a l  f a c i l i t i e s  ( h e r e i n a f t e r  

so m e tim es  r e f e r r e d  to  a s  t h e  " P r o j e c t " )  i n  th e  C o u n ty  w h ich  

a r e  o f  th e  c h a r a c t e r  and  a c c o m p lis h  t h e  p u r p o s e s  in te n d e d  b y  

t h e  A c t, and 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 Loan 

A g reem en t ( h e r e i n a f t e r  so m e tim e s  r e f e r r e d  to  a s  th e  "L oan  

A g re e m e n t" )  d a t e d  a s  o f  J a n u a r y  1, 1983 , w ith  t h e  Company 

s p e c i f y i n g  t h e  te rm s  and  c o n d i t i o n s  o f  th e  u s e  o f  th e  

P r o j e c t  by th e  Company, and  o b l i g a t i n g  th e  Company to  p a y  o r  

c a u s e  t o  be p a i d  t o  th e  T r u s t e e  th e  am o u n ts  r e q u i r e d  t o  p ay  

t h e  p r i n c i p a l  o f ,  p rem ium , i f  a n y , and i n t e r e s t  on  th 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 ;  and

WHEREAS, t h e  Company h a s  a r r a n g e d  f o r  th e  i s s u a n c e  o f  a 

L e t t e r  o f  C r e d i t  ( h e r e i n a f t e r  so m e tim e s  r e f e r r e d  to  a s  th e  

" L e t t e r  o f  C r e d i t " )  by B a n k e rs  T r u s t  Company ( h e r e i n a f t e r  

so m e tim es  r e f e r r e d  t o  a s  t h e  "B an k ") i n  f a v o r  o f  t h e  T r u s t e e  

a s  a d d i t i o n a l  s e c u r i t y  f o r  th 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 ;

and
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WHEREAS, th e  e x e c u t io n  an 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 tu r e  ( h e r e i n a f t e r  so m e tim e s  r e f e r r e d  to  a s  t h e  

" I n d e n t u r e ” ) h av e  been  a u t h o r i z e d  by an o r d in a n c e  

( h e r e i n a f t e r  so m etim es r e f e r r e d  t o  a s  t h e  "Bond O rd in a n c e "  ) 

d u ly  a d o p te d  by F lo re n c e  C o u n ty  C o u n c i l  ( h e r e i n a f t e r  

so m e tim e s  r e f e r r e d  to  a s  t h e  "C o u n ty  B o a rd " ) ,  t h e  g o v e r n in g  

body  o f  th e  C o un ty ; and

WHEREAS, i t  h a s  been  d e te r m in e d  t h a t  th e  am ount now

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

P r i o r  Is su e y ^ w ill r e q u i r e  th e  i s s u a n c e ,  s a l e  and d e l i v e r y  o f  

B onds d e s ig n a te d  a s  FLORENCE COUNTY, SOUTH CAROLINA,

INDUSTRIAL REVENUE REFUNDING BONDS, SERIES 1983 (LA-Z-BOY 

CHAIR COMPANY PROJECT) in  t h e  a g g r e g a t e  p r i n c i p a l  am ount o f

$ 5 ,0 0 0 ,0 0 0 ( h e r e i n a f t e r  so m e tim e s r e f e r r e d t o a s th e

"B o n d s" )  a s h e r e i n a f t e r  p r o v id e d ;  an d

WHEREAS, th e  i s s u a n c e  o f  t h e  Bonds u n d e r th e A c t h a s

b e e n  i n  a l l r e s p e c t s  d u ly  and  v a l i d l y a u th o r i z e d by th e Bond

O rd in a n c e ;  and

WHEREAS, th e  $ 5 ,0 0 0 ,0 0 0  a g g r e g a t e  p r i n c i p a l  am ount o f  

B onds to  b e  i s s u e d ,  th e  i n t e r e s t  co u p o n s  to  b e  a t t a c h e d  

t h e r e t o ,  and  th e  T r u s t e e 's  C e r t i f i c a t e  o f  A u t h e n t i c a t i o n  t o  

be  e n d o r s e d  th e r e o n ,  a r e  t o  be i n  s u b s t a n t i a l l y  th e  fo rm s  

a t t a c h e d  h e r e to  a s  E x h i b i t s  "A" and "B" h e r e t o ,  w i th  

n e c e s s a r y  and 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 io n s  and  

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  b y  t h i s  I n d e n tu r e ;  and

WHEREAS, a l l  t h i n g s  n e c e s s a r y  to  make th e  B onds, when 

a u t h e n t i c a t e d  by th e  T r u s te e  and i s s u e d  a s  i n  t h i s  I n d e n tu r e

015378
29 3



1 DRAFT 1 /7 /8 3

2 p r o v id e d ,  th e  l e g a l ,  v a l i d  and  b in d in g  o b l i g a t i o n s  o f  th e

3 C o u n ty , e n f o r c e a b l e  i n  a c c o rd a n c e  w ith  th e  p r o v i s i o n s

4 t h e r e o f ,  and to  c o n s t i t u t e  t h i s  I n d e n tu r e  a v a l i d  l i e n  on

5 and p le d g e  o f  t h e  m oneys p a id  u n d e r  th e  Loan A g reem en t t o

6 s e c u r e  t h e  p ay m en t o f  t h e  p r i n c i p a l  o f ,  p rem ium , i f  a n y , and

7 i n t e r e s t  on t h e  B onds, h a v e  b e e n  done  and p e r fo rm e d , an d  th e

8 c r e a t i o n ,  e x e c u t i o n  and d e l i v e r y  o f  t h i s  I n d e n tu r e ,  an d  th e

9 c r e a t i o n ,  e x e c u t i o n  and i s s u a n c e  o f  th e  B onds, s u b j e c t  t o

10 th e  te rm 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 ;

11 NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS

12 TRUST INDENTURE, WITNESSETH:

13 T h a t  th e  C o u n ty  i n  c o n s i d e r a t i o n  o f  th e  p r e m is e s  and

14 th e  a c c e p ta n c e  by  th e  T r u s t e e  o f  th e  t r u s t s  h e re b y  c r e a t e d

15 and  o f  th e  p u r c h a s e  and  a c c e p ta n c e  o f  th e  Bonds b y  t h e

16 h o l d e r s  and o w n e rs  t h e r e o f ,  and o f  th e  sum o f  One D o l l a r

17 ( $ 1 .0 0 ) ,  la w fu l  money o f  th e  U n ite d  S t a t e s  o f  A m e ric a , to  i t

18 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  th e  e x e c u t i o n  an d

19 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 th e r  good and v a l u a b l e

20 c o n s i d e r a t i o n ,  t h e  r e c e i p t  o f  w h ich  i s  h e re b y  a c k n o w le d g e d ,

21 i n  o r d e r  to  s e c u r e  th e  p ay m en t o f  th e  p r i n c i p a l  o f ,  p rem ium ,

22 i f  an y , and i n t e r e s t  on  th e  Bonds a c c o r d in g  t o  t h e i r  t e n o r

23 an d  e f f e c t  an d  t h e  p e r fo rm a n c e  and  o b s e rv a n c e  by  t h e  C o u n ty

24 o f  a l l  th e  c o v e n a n t s ,  a g re e m e n ts  and o b l i g a t i o n s  e x p r e s s e d

25 o r  im p l ie d  h e r e i n  and  in  th e  B onds, d o e s  h e re b y  g r a n t ,

26 b a r g a i n ,  s e l l ,  c o n v e y , p le d g e  and  a s s ig n  th e  T r u s t e e ,  i t s

27 s u c c e s s o r s  i n  t r u s t  and i t s  a s s i g n s  f o r e v e r ,  th e  f o l lo w in g :

015379
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A ll  r i g h t ,  t i t l e  and i n t e r e s t  o f  t h e  C o un ty  i n  and 

to  t h e  Loan A greem ent ( e x c e p t  p a y m e n ts  r e q u i r e d  u n d e r  

S e c t io n  4 .4  and , to  t h e  e x t e n t  p a y a b le  to  th e  C o u n ty , 

S e c t io n s  6 .5  and 8 .4  t h e r e o f )  and  a l l  P le d g e d  A m ounts

( a s  h e r e i n a f t e r  d e f in e d )  r e c e iv e d  o r  to  be r e c e iv e d

u n d e r  th e  Loan A g reem en t.

TO HAVE AND TO HOLD a l l  t h e  same w i th  a l l  p r i v i l e g e s  

and a p p u r te n a n c e s  h e re b y  c o n v e y e d  and a s s ig n e d ,  o r  a g re e d  o r

in te n d e d  so  t o  b e , to  th e  T r u s t e e  and i t s  s u c c e s s o r s  i n  s a i d

t r u s t  and to  them  and t h e i r  a s s i g n s  f o r e v e r .

IN TRUST NEVERTHELESS, upon th e  te r m s  and  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  and 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 ld e r s  and  o w n ers  o f  th e  B onds and  

i n t e r e s t  co u p o n s  a p p e r t a i n i n g  t h e r e t o  i s s u e d  u n d e r  and  

s e c u r e d  by  t h i s  I n d e n tu r e  w i th 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  a s  t o  th e  l i e n  o r  o th e r w i s e  o f  any  o f  th e  Bonds 

o r  i n t e r e s t  co u p o n s  a p p e r t a i n i n g  t h e r e t o  o v e r  any o f  th e  

o t h e r s  o f  th 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  th e  C o u n ty /J s h a l  1 w e l l  and  

t r u l y  p a y , o r  c a u s e  t o  be p a id ,  o r  i f  t h e r e  s h a l l  o th e r w is e  

be p a id  th e  p r i n c i p a l  o f  th e  Bonds i s s u e d  h e r e u n d e r ,  th e  

prem ium , i f  an y , due on th e  Bonds and th e  i n t e r e s t  due o r  t o

becom e due th e r e o n ,  a t  th e  t im e s  and i n  t h e  m anner m e n tio n e d  

in  th e  Bonds and  th e  i n t e r e s t  co 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 in g  to  th e  t r u e  i n t e n t  and  m ean in g  t h e r e o f ,  and s h a l l

c a u s e  th e  p a y m e n ts  to  b e  made i n t o  th e  Bond Fund a s  r e q u i r e d  

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

29 5 015380
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h e r e b y ,  f o r  t h e  p ay m e n t t h e r e o f ,  and  s h a l l  w e l l  an d  t r u l y  

k e e p , p e r fo rm  and  o b s e r v e  a l l  t h e  c o v e n a n ts  and  c o n d i t i o n s  

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

p e r fo rm e d  and  o b s e r v e d  by i t ,  and  s h a l l  p ay  o r  c a u s e  to  b e  

p a id  t o  th e  T r u s t e e  a l l  sum s o f  money due  o r  t o  becom e d u e  

to  i t  in  a c c o r d a n c e  w i th  t h e  te rm s  and  p r o v i s i o n s  h e r e o f ,  

th e n  upon  s u c h  f i n a l  p a y m e n ts  t h i s  I n d e n tu r e  and  t h e  r i g h t s  

h e re b y  g r a n te d  s h a l l  c e a s e ,  d e te r m in e  and  be v o id ;  and 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  th e  l i e n  o f  t h i s  

I n d e n tu r e  an d  e x e c u te  and d e l i v e r  t o  th e  Company and t h e  

C o u n ty  such  i n s t r u m e n t s  in  w r i t i n g  a s  s h a l l  be  r e q u i s i t e  t o  

s a t i s f y  th e  l i e n  h e r e o f  an d  d e l i v e r  t o  th e  Company o r  t h e  

C o u n ty , 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 ,  a n y  

p r o p e r t y  a t  th e  t im e  s u b j e c t  t o  th e  l i e n  o f  t h i s  I n d e n tu r e  

w hich  may th e n  b e  in  i t s  p o s s e s s i o n ,  e x c e p t  am o u n ts  in  t h e  

Bond Fund e s t a b l i s h e d  p u r s u a n t  to  S e c t io n  a 502 o f  t h i s  

I n d e n tu r e  r e q u i r e d  to  b e  p a i d  t o  th e  Company u n d e r  S e c t io n  

^ 1 0 .5  o f  t h e  Loan A g re e m e n t and  e x c e p t  c a s h  h e ld  by t h e  

T r u s t e e  f o r  th e  p ay m en t o f  i n t e r e s t  on and  r e t i r e m e n t  o f  t h e  

B onds; o th e r w i s e ,  t h i s  I n d e n tu r e  t o  be and  re m a in  i n  f u l l

f o r c e  an d  e f f e c t .

THIS TRUST INDENTURE FURTHER WITNESSETH, and 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  and s e c u r e d  h e r e ­

u n d e r  a r e  to  be i s s u e d ,  a u t h e n t i c a t e d  an d  d e l i v e r e d  and  a l l  

s a id  m oneys, r e v e n u e s  a n d  r e c e i p t s  h e re b y  p le d g e d  a r e  to  b e  

d e a l t  w i th  an d  d i s p o s e d  o f  u n d e r ,  upon and  s u b j e c t  t o  t h e  

te 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 ts ,  a g re e m e n ts ,

01538129 6
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2 t r u s t s ,  u s e s  and  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 ,  and  th e

3 C o u n ty  h a s  a g r e e d  and c o v e n a n te d  and  d o e s  h e re b y  a g r e e  and

4 c o v e n a n t ,  w i th  t h e  T r u s t e e  and  w i th  t h e  r e s p e c t i v e  h o ld e r s

5 and o w n e rs , from  t im e  t o  t im e ,  o f  t h e  B onds and th e  b e a r e r s

6 o f  t h 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  an y  p a r t

7 t h e r e o f ,  a s  f o l l o w s ,  t h a t  i s :

8 * * *
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1 DRAFT 1 /7 /8 3

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

ARTICLE I

DEFINITIONS

SECTION 101. C e r t a i n  te rm s  u s e d  in  t h i s  I n d e n tu r e  a r e

d e f i n e d  in  S e c t io n  102 h e r e o f  and  when u se d  h e r e i n ,  su ch

te r m s  s h a l l  h av e  th e  m e a n in g s  g iv e n  to  them  by th e  la n g u a g e  

em p lo y ed  in  S e c t io n  102, h e r e o f ,  u n l e s s  t h e  c o n te x t  c l e a r l y

i n d i c a t e s  o th e r w i s e .

SECTION 102 . The f o l lo w in g  te rm s  a r e  d e f in e d  u n d e r

t h i s  I n d e n tu r e :

"ACT" m eans T i t l e  4 , C h a p te r  2 9 , Code o f  Laws o f  S o u th  

C a r o l in a  1976 , a s  am ended.

"ACT OF BANKRUPTCY" m eans th e  f i l i n g  o f  a p e t i t i o n  in  

b a n k r u p tc y  ( o r  t h e  o t h e r  com m encem ent o f  a b a n k r u p tc y  o r  

s i m i l a r  p r o c e e d in g )  by o r  a g a i n s t  t h e  Company o r  t h e  I s s u e r  

u n d e r  any a p p l i c a b l e  b a n k r u p tc y ,  i n s o l v e n c y ,  r e o r g a n i z a t i o n  

o r  s i m i l a r  law , a s  now o r  h e r e a f t e r  i n  e f f e c t .

"ACT OF BANKRUPTCY OF THE BANK" s h a l l  m ean: Any

s u p e r v i s o r y  a u t h o r i t y  h a v in g  j u r i s d i c t i o n  in  t h e  p re m is e s  

s h a l l  h av e  t a k e n  p o s s e s s i o n  o f  t h e  b u s i n e s s  and  p r o p e r t y  o f  

t h e  Bank w i th  a v iew  to  th e  l i q u i d a t i o n  o f  i t s  a f f a i r s  o r  t o  

t h e  c o n s e r v a t io n  o f  i t s  a s s e t s  and  f o r  t e n  (1 0 ) d a y s  

t h e r e a f t e r  th e  Bank s h a l l  n o t  h a v e  a p p l i e d  t o  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  t o  e n j o i n  th e  c o n t in u a n c e  o f  o r  

r e q u i r e  th e  s u r r e n d e r  o f  su c h  p o s s e s s i o n  o r  i f  su ch  

a p p l i c a t i o n  s h a l l  h a v e  b e e n  made b y  th e  Bank, su ch  

p o s s e s s io n  s h a l l  h a v e  c o n t in u e d  f o r  a p e r i o d  o f  t h i r t y  (3 0 ) 

c o n s e c u t iv e  d a y s  d u r in g  w h ich  su c h  s u p e r v i s o r y  a u t h o r i t y
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s h a l l  n o t  be e n jo in e d  from  c o n t in u in g  p o s s e s s i o n  o r  be 

s u b j e c t  to  an  o r d e r  d i r e c t i n g  i t  t o  s u r r e n d e r  p o s s e s s i o n ;  o r  

a r e c e i v e r ,  c o n s e r v a t o r ,  l i q u i d a t o r  o r  t r u s t e e  f o r  th e  Bank 

o r  a l l  o r  s u b s t a n t i a l l y  a l l  o f  i t s  a s s e t s  s h a l l  h av e  b een  

a p p o in te d  by a s u p e r v i s o r y  a u t h o r i t y  h a v in g  j u r i s d i c t i o n  in  

th e  p r e m is e s ,  o i  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 ,  w i th  a 

v iew  t o  th e  l i q u i d a t i o n  o f  th e  a f f a i r s  o f  th e  Bank o r  th e

c o n s e r v a t i o n  o f  i t s  a s s e t s  and  th e  Bank s h a l l  h av e  c o n s e n te d

t o  s u c h  a p p o in tm e n t  o r  su c h  a p p o in tm e n t  s h a l l  h a v e  c o n t in u e d  

i n  e f f e c t  u n e n jo in e d ,  u n s ta y e d  and u n d is c h a r g e d  f o r  a p e r io d  

o f  t h i r t y  (3 0 ) c o n s e c u t i v e  d a y s .

"ASSIGNMENT" m eans th e  A ss ig n m e n t o f  Loan A greem en t 

d a te d  a s  o f  ^D ecem ber 15, 1982, from  th e  C o u n ty  to  th e  

T r u s t e e .

"AUTHORIZED COMPANY REPRESENTATIVE" m eans th 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  on b e h a l f  o f  th e  Company 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  to  t h e  C o u n ty  and  t h e  T r u s te e  

c o n t a i n i n g  th e  sp 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  

on  b e h a l f  o f  th e  Company by th e  C h a irm an  o f  i t s  B o ard  o f  

D i r e c t o r s ,  i t s  P r e s i d e n t ,  an y  o f  i t s  V ic e  P r e s i d e n t s ,  i t s  

S e c r e t a r y  o r  i t s  T r e a s u r e r .  Such c e r t i f i c a t e  may d e s i g n a t e  

one o r  m ore a l t e r n a t e  r e p r e s e n t a t i v e s .

"BANK" m eans B a n k e rs  T r u s t  Company and i t s  s u c c e s s o r s  

u n d e r  t h e  L e t t e r  o f  C r e d i t  o r ,  i f  a p p l i c a b l e , ^  any  bank  

i s s u i n g  a S u b s t i t u t e  L e t t e r  o f  C r e d i t  a s  p r o v id e d  i n  S e c t io n  

3 0 1 (B ) (3 )^ o f  t h i s  I n d e n t u r e ,  and  i t s  s u c c e s s o r s .

015384
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2 "BOND FUND" o r  "FLORENCE COUNTY, SOUTH CAROLINA,

3 INDUSTRIAL REVENUE BOND FUND--LA-Z-BOY CHAIR COMPANY

4 PROJECT" m eans t h e  fu n d  c r e a t e d  i n  S e c t io n  502 h e r e o f .

5

6

7

8

9

10

"BOND REGISTRAR" m eans th e  T r u s t e e  a c t i n g  in  t h e  c a p a ­

c i t y  o f  k e e p e r  o f  t h e  b o o k s  on  w h ich  i s  n o te d  t h e  r e g i s ­

t r a t i o n  o f  t h e  B onds.

"BONDHOLDER" m eans t h e  b e a r e r  o f  any  co u p o n  Bond and 

th e  r e g i s t e r e d  ow ner o f  any  r e g i s t e r e d  Bond r e g i s t e r e d  o t h e r

th a n  t o  b e a r e r .

11 "BONDS" m eans th e b o n d s o f  t h e  C o u n ty i s s u e d and

12 o u t s t a n d i n g a t  any tim e u n d e r t h i s  I n d e n tu r e ; ; su ch te rm

13 s h a l l  a l s o in c l u d e any co upon e v id e n c in g  i n t e r e s t  on any

14 c o u p o n  Bond.

15 "BONDS OUTSTANDING" a t  any tim e  m eans a l l B onds w h ich

16

17

18

19

20

21

22

23

24

25

26

27

h a v e  b e e n  d u ly  a u t h e n t i c a t e d  and  d e l i v e r e d  b y  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  th 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  to  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 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 io n  210 o r  S e c t io n  207 h e r e o f ,

u n l e s s ,  i n  t h e  c a s e  o f  S e c t io n  207 h e r e o f ,  p r o o f  

s a t i s f a c t o r y  t o  th e  T r u s t e e  i s  p r e s e n t e d  to  t h e  T r u s t e e  

t h a t  any  su 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  te rm  i s  d e f i n e d  in  t h e  U n ifo rm  C o m m erc ia l C ode, a s

am ended , o f  t h e  S t a t e  i n  w h ich  c a s e  t h e  Bond o r  B onds 

so  r e p l a c e d  an d  th e  Bond o r  B onds a u t h e n t i c a t e d  and

01538528 10
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d e l i v e r e d  t h e r e f o r  s h a l l  be  deem ed Bonds O u ts ta n d in g ;

and

(c )  B onds deem ed t o  h a v e  b e e n  p a id  a s  p r o v id e d  in

S e c t io n  901 h e r e o f .

"BUSINESS DAY" m eans any  d ay  o t h e r  th a n  a S a tu r d a y ,  a 

S unday  o r  a d ay  on w h ich  b a n k in g  i n s t i t u t i o n s  i n  t h e  S t a t e

o i in  t h e  s t a t e  i n  w h ich  th e  O f f i c e  o f  The T r u s t e e  o r  th e

Bank i s  l o c a t e d  a r e  r e q u i r e d  o r  a u th o r i z e d  by law  ( i n c l u d i n g  

e x e c u t i v e  o r d e r s )  t o  c l o s e .

"CHAIRMAN" m eans t h e  c h i e f  e x e c u t iv e  o f f i c e r  o f  th e  

C o u n ty  B o ard . The te rm  s h a l l  in c lu d e  th e  V ice  C h a irm an  o r  

A c t in g  C h a irm an  o f  th e  C o u n ty  B oard  w h e n e v e r , b y  r e a s o n  o f  

a b s e n c e ,  i l l n e s s  o r  o t h e r  r e a s o n ,  t h e  p e r s o n  who i s  th e

C h a irm an  i s  u n a b le  t o  a c t .

"CLERK" m eans t h e /C o u n ty  A d m in i s t r a to r  o f  t h e  C oun ty .. 

The te rm  s h a l l  a l s o  i n c lu d e  t h e  A s s i s t a n t  » C o un ty  

A d m m is t r a to r  o r  A c t in g  y|County A d m i n i s t r a t o r , w h e n e v e r , by 

r e a s o n  o f  a b s e n c e , i l l n e s s  o r  o t h e r  r e a s o n ,  th e  p e r s o n  who 

i s  th e /C o u n ty  A d m in i s t r a to r  i s  u n a b le  t o  a c t .

"CODE" m eans th e  I n t e r n a l  R evenue Code o f  1 9 5 4 , a s

am en d ed .

"COMPANY" m eans L a-Z -B oy  C h a ir  Company, a M ic h ig a n  

c o r p o r a t i o n ,  i t s  s u c c e s s o r s  and  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 id e d  in  S e c t io n  

6 .3  o f  t h e  Loan A g reem en t.

"COUNTY" m eans F lo r e n c e  C o u n ty , S o u th  C a r o l i n a .
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"COUNTY BOARD" m eans F lo r e n c e  C oun ty  C o u n c i l  and  any 

s u c c e s s o r  body a s  th e  g o v e rn in g  body o f  th e  C o u n ty .

"DEFAULT" m eans any  o f  th o s e  e v e n t s  o f  d e f a u l t  s p e c ­

i f i e d  i n  and  d e f in e d  by S e c t io n  1001 h e r e o f .

"DETERMINATION OF TAXABILITY" m eans a d e t e r m i n a t i o n

t h a t  th e  i n t e r e s t  incom e on any o f  th e  B onds d o e s  n o t  

q u a l i f y  a s  ex em p t i n t e r e s t  t o  th e  h o ld e r  t h e r e o f  ("e x e m p t 

i n t e r e s t " )  u n d e r  S e c t io n  103 o f  t h e  Code f o r  any  r e a s o n  

o t h e r  th a n  ^ s o l e l y  b e c a u s e  su ch  h o ld e r  i s  a " s u b s t a n t i a l  

u s e r "  o f  th e  P r o j e c t  o r  a " r e l a t e d  p e r s o n "  w i t h i n  t h e  

m ean in g  o f  S e c t io n  1 0 3 ( b ) (13 ) o f  t h e  C ode, w h ich  

d e t e r m i n a t i o n  s h a l l  be deem ed to  h av e  b e e n  made upo n  th e  

o c c u r r e n c e  o f  t h e  f i r s t  to  o c c u r  o f  th e  f o l l o w in g :  ( a )  t h e  

d a t e  on w h ich  th e  Company d e te r m in e s  t h a t  t h e  i n t e r e s t  

incom e on any  o f  th e  Bonds d o e s  n o t  q u a l i f y  a s  exem pt 

i n t e r e s t ;  o r  ( b )  t h e  d a t e  on w h ich  any c h a n g e  i n  law  o r  

r e g u l a t i o n  becom es e f f e c t i v e  o r  on w h ich  t h e  I n t e r n a l  

R evenue S e r v i c e  h a s  i s s u e d  any p r i v a t e  r u l i n g ,  t e c h n i c a l  

a d v ic e  o r  any o t h e r  w r i t t e n  c o m m u n ica tio n  t o  t h e  e f f e c t  t h a t  

th e  i n t e r e s t  incom e on any  o f  th e  Bonds d o e s  n o t  q u a l i f y  a s  

ex em p t i n t e r e s t ;  o r  (c )  th e  d a te  on w hich  th e  Company s h a l l  

r e c e i v e  n o t i c e  from  th e  T r u s te e  i n  w r i t i n g  t h a t  t h e  T r u s t e e  

h a s  b e e n  a d v i s e d  by th e  h o ld e r  o f  any  Bond o r  B onds t h a t  t h e  

I n t e r n a l  R evenue S e r v ic e  h a s  i s s u e d  a t h i r t y - d a y  l e t t e r  o r

o t h e r  n o t i c e  w h ich  a s s e r t s  t h a t  th e  i n t e r e s t  on su c h  Bond o r

B onds d o e s  n o t  q u a l i f y  a s  exem pt i n t e r e s t ;  o r  (d )  t h e  d a t e  

on w h ich  th e  Company i s s u e s  a s t a t e m e n t  t o  t h e  e f f e c t  t h a t
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i t  h a s  e x c e e d e d  o r  i n t e n d s  to  e x c e e d  th e  maximum c a p i t a l  

e x p e n d i t u r e s  p e r m i t t e d  u n d e r  S e c t io n  1 0 3 ( b ) ( 6 ) ( D )  o f  t h e  

C ode; o r  (e )  th e  d a t e  on w h ich  t h e  T r u s t e e  r e c e i v e s  n o t i c e  

t h a t  t h e  Company o r  th e  C o u n ty  h a s  ta k e n  any  a c t i o n  

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

t h e  ta x  exem pt s t a t u s  o f  th e  B onds; p r o v id e d  t h a t  no 

D e te r m in a t io n  o f  T a x a b i l i t y  s h a l l  be deem ed to  h a v e  o c c u r r e d  

a s  a r e s u l t  o f  a d e t e r m in a t io n  b y  th e  Company p u r s u a n t  t o  

c l a u s e  ( a )  above  u n le s s  su c h  d e t e r m i n a t i o n  i s  s u p p o r te d  by a 

w r i t t e n  o p in io n  o f  in d e p e n d e n t  c o u n s e l  s a t i s f a c t o r y  t o  th e

T r u s t e e  t h a t  th e  i n t e r e s t  incom e on th e  B onds d o e s  n o t

c o n s t i t u t e  exem pt i n t e r e s t .

"ELIGIBLE FUNDS" m eans a t  an y  t im e ,  th e  a g g r e g a t e  o f  

t h e  f o l lo w in g ,  th e n  h e ld  by  th e  T r u s t e e  i n  th e  Bond Fund and 

a v a i l a b l e  f o r  paym ent on t h e  B onds: ( a )  fu n d s  p a id  t o  th e

T r u s t e e  p u r s u a n t  to  a d ra w in g  u n d e r  t h e  L e t t e r  o f  C r e d i t ,  

(b )  th e  a c c r u e d  i n t e r e s t  r e c e iv e d  upon  d e l i v e r y  o f  th e  Bonds 

to  th e  O r i g i n a l  P u r c h a s e r ,  ( c )  d e p o s i t s  p u r s u a n t  t o  th e  

I n d e n tu r e  o r th e  Loan A g reem en t from  any o t h e r  s o u r c e ;  

i n c lu d i n g  in v e s tm e n t  incom e on su c h  d e p o s i t s ;  p r o v i d e d , 

t h a t ,  su c h  m o n ies  h av e  re m a in e d  on d e p o s i t  i n  t h e  Bond Fund 

f o r  a p e r io d  o f  a t  l e a s t  n i n e t y - f i v e  (9 5 ) c o n s e c u t iv e  d ay s  

d u r in g  and  p r i o r  to  w hich  p e r io d  no A c t o f  B a n k ru p tc y  s h a l l  

h a v e  o c c u r r e d ,  and (d )  m oneys d e r iv e d  from  th e  in v e s tm e n t  o f  

fu n d s  q u a l i f y i n g  a s  E l i g i b l e  F unds u n d e r  c l a u s e  ( a ) ,  (b )  o r  

( c ) a b o v e .
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In  d e te r m in in g  w h e th e r  an y  fu n d s  on d e p o s i t  in  th e  D eb t 

S e r v ic e  Fund c o n s t i t u t e  E l i g i b l e  Funds ( o t h e r  th a n  f u n d s  

d raw n  u n d e r  t h e  L e t t e r  o f  C r e d i t ) ,  th e  T r u s t e e  may a ssu m e  

t h a t  an A c t o f  B a n k ru p tc y  h a s  o c c u r r e d  u n l e s s  th e  T r u s t e e  

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

s a t i s f a c t o r y  t o  th e  T r u s te e  t o  t h e  e f f e c t  t h a t  a f t e r  due  

i n q u i r y  by  su c h  c o u n s e l ,  no A c t o f  B a n k ru p tc y  h a s  o c c u r r e d  

p r i o r  to  o r  d u r in g  th e  a p p l i c a b l e  n i n e t y - f i v e  (9 5 )  d a y  

p e r i o d .

"EXTRAORDINARY SERVICES" and "EXTRAORDINARY EXPENSES"

m eans a l l  s e r v i c e s  r e n d e r e d  and a l l  e x p e n s e s  ( i n c l u d i n g

r e a s o n a b le  c o u n s e l  f e e s )  i n c u r r e d  u n d e r  t h i s  I n d e n t u r e  o t h e r  

th a n  O r d in a r y  S e r v i c e s  and O rd in a ry  E x p e n s e s .

"INDENTURE" m eans t h e s e  p r e s e n t s  and  a n y  am endm ents 

h e r e o f  o r  s u p p le m e n ts  h e r e t o .

"LETTER OF CREDIT" m eans t h e  I r r e v o c a b l e  L e t t e r  o f

C r e d i t  i s s u e d  by  th e  Eank to  th e  T r u s t e e  o r ,  i f  a p p l i c a b l e ,  

any S u b s t i t u t e  L e t t e r  o f  C r e d i t  i s s u e d  p u r s u a n t  t o  S e c t i o n  

3 01 (B ) ( 3 ) Ao f  t h i s  I n d e n t u r e .

"LETTER OF CREDIT AGREEMENT" m eans t h e  L e t t e r  o f  C r e d i t  

A g reem en t d a t e d ^D ecem ber 15, 1 9 8 2 , b e tw e e n  ^ th e  Company and

th e  Bank a s  t h e  sam e may be su p p le m e n te d  o r  am ended fro m

tim e  to  t i m e .

"LETTER OF INTENT" m eans t h e  N o n -B in d in g  L e t t e r  o f  

I n t e n t  to  R e p u rc h a s e  d a te d  D ecem ber 15, 1 9 8 3 , from  th e  Bank

to  t h e  O r i g i n a l  P u r c h a s e r .
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"LOAN AGREEMENT" m eans t h e  Loan A greem ent d a te d  as  o f  

^D ecem b er 15, 1982 , b e tw e e n  th e  C o u n ty  and th e  Company 

r e l a t i n g  t o  th e  Bonds and any am endm ents t h e r e o f  o r  

s u p p le m e n ts  t h e r e t o .

"OFFICE OF THE TRUSTEE" m eans M a n u f a c tu r e r s  Bank T ow er, 

100 R e n a is s a n c e  C e n te r ,  D e t r o i t ,  M ic h ig a n  48243 o r  th e  

p r i n c i p a l  c o r p o r a t e  t r u s t  o f f i c e  o f  any s u c c e s s o r  o r  

te m p o ra ry  T r u s t e e  h e r e u n d e r .

"ORDINARY SERVICES" and "ORDINARY EXPENSES" m eans th o s e  

s e r v i c e s  n o rm a l ly  r e n d e r e d  and  th o s e  e x p e n s e s  ( i n c l u d i n g  

r e a s o n a b le  c o u n s e l  f e e s )  n o rm a lly  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  to  t h i s  I n d e n tu r e .

"ORIGINAL PURCHASER" m eans M e r r i l l  L ynch , P i e r c e ,  

F e n n e r  & S m ith  I n c o r p o r a t e d .

"PENALTY RA.TE" m eans i n t e r e s t  a t  t h e  r a t e  o f  one and

o n e - h a l f  p e r  cen tum  (1 -1 /2 % ) p e r  annum i n  e x c e s s  o f  t h e  r a t e  

o f  i n t e r e s t  b o rn e  by th e  B onds o r t h e  h i g h e s t  r a t e  p e r m i t t e d  

by  law , w h ic h e v e r  i s  l e s s .

"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  and p u b l i c  b o d i e s .

"PLEDGED AMOUNTS" m eans a l l  o f  t h e  am ounts due and 

p a y a b le  u n d e r  th e  Loan A greem ent from  tim e  t o  t im e  by th e  

Company ( e x c e p t in g  o n ly  T r u s t e e 's  f e e s  a n d  e x p e n se s  and , to  

t h e  e x t e n t  p a y a b le  t o  th e  C o u n ty , i n d e m n i f i c a t i o n  and 

a t t o r n e y s '  f e e s  and  o t h e r  e x p e n s e s  u n d e r  S e c t io n s  4 .4 ,  6 .5

and 8 .4  o f  t h e  Loan A g reem en t, r e s p e c t i v e l y ) .
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"PRIME RATE" m eans th e  r a t e  anno u n ced  by  B a n k e rs  T r u s t  

Company, New Y o rk , New Y o rk , from  tim e  t o  tim e  a t  i t s  

p r i n c i p a l  o f f i c e  a s  i t s  p r im e  le n d in g  r a t e  f o r  d o m e s t ic  

c o m m e rc ia l lo a n s ;  th e  P rim e R a te  t o  ch an g e  when and a s  s u c h  

p r im e  le n d in g  r a t e  c h a n g e s .

"PRIOR ISSUE" m eans t h e  $ 5 ,0 0 0 ,0 0 0  F lo r e n c e  C o u n ty , 

S o u th  C a r o l in a ,  I n d u s t r i a l  R evenue N o te , S e r i e s  1980 

(L a -2 -B o y  C h a ir  Company P r o j e c t )  d a te d  F e b ru a ry  2 6 , 1 9 8 0 ,

and i s s u e d  t o  f in 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  and  i n s t a l l a t i o n  o f  t h e  P r o j e c t .

"PROJECT" m eans th e  i n d u s t r i a l  f a c i l i t i e s  h e r e t o f o r e

a c q u i r e d ,  c o n s t r u c t e d  and i n s t a l l e d  w ith  th e  p r o c e e d s  o f  t h e

P r i o r  I s s u e .

"STATE" m eans th e  S t a t e  o f  S o u th  C a r o l in a .

"SUBSTITUTE LETTER OF CREDIT" m eans any  S u b s t i t u t e  

L e t t e r  o f  C r e d i t  i s s u e d  p u r s u a n t  t o  S e c t io n  3 0 1 ( B ) ( 3 )

h e r e o f .

"TRUST ESTATE" m eans t h e  P le d g e d  A m ounts.

"TRUSTEE" meansyjM a n u fa c tu re rs  N a t io n a l  Bank o f  D e t r o i t ,  

t h e  p a r t y  o f  t h e  se c o n d  p a r t  h e r e t o ,  and any  s u c c e s s o r ,  

te m p o ra ry  o r  c o - t r u s t e e  a t  t h e  t im e  s e r v in g  a s  T r u s t e e  u n d e r

t h i s  I n d e n tu r e .

★ * ★24
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ARTICLE I I

THE BONDS

SECTION 2 01 . RESTRICTION ON ISSUANCE OF THE BONDS. No

B onds may be 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 tu r e  

e x c e p t  i n  a c c o rd a n c e  w i th  t h i s  A r t i c l e .

SECTION 2 0 2 . ISSUANCE OF THE BONDS. (A) S u b je c t  to

th e  c o n d i t i o n s  o f  S e c t io n  206 h e r e o f  .^ B o n d s  in  th e  a g g r e g a te  

p r i n c i p a l  am ount o f  $ 5 ,0 0 0 ,0 0 0  s h a l l  be i s s u e d  u n d e r  and 

s e c u r e d  by t h i s  I n d e n tu r e .  /T h e  B onds s h a l l  be  d e s ig n a t e d  

’’F lo r e n c e  C o u n ty , S o u th  C a r o l i n a ,  I n d u s t r i a l  R evenue 

R e fu n d in g  B onds, S e r i e s  1983 (L a -Z -B o y  C h a i r  Company 

P r o j e c t ) "  and s h a l l  b e  in  coupon  o r  f u l l y  r e g i s t e r e d  fo rm  as  

h e r e i n a f t e r  p r o v id e d .  The B onds s h a l l  b e a r  i n t e r e s t  a t  a 

f l o a t i n g  r a t e  p e r  annum e q u a l  t o  s i x t y - s e v e n  p e r  cen tum  

(67%) o f  th e  P rim e  R a te ;  p r o v id e d ,  t h a t  t h e  i n t e r e s t  b o rn e  

b y  th e  Bonds s h a l ly p e v e r  b e  l e s s  t h a n  s e v e n  p e r  cen tu m  (^/o) 

p e r  annum p o r  m ore th a n  t w e n t y - f i v e  p e r  cen tum  (25%) p e r  

annum. N o tw i th s ta n d in g  th e  f o r e g o in g ,  i n  t h e  e v e n t  t h a t  th e  

Bank p u r c h a s e s  any  o f  th e  B onds from  th e  O r i g i n a l  P u r c h a s e r  

p u r s u a n t  t o  th e  L e t t e r  o f  I n t e n t ,  and  so  lo n g  a s  t h e  Bank 

c o n t in u e s  t o  h o ld  t h e  Bonds so  p u r c h a s e d ,  su c h  B onds s h a l l  

b e a r  i n t e r e s t  a t  a f l o a t i n g  r a t e  p e r  annum e q u a l  t o  ( i )  one 

h u n d re d  p e r  cen tu m  (100%) o f  t h e  P rim e  R a te  d u r in g  th e  s i x t y  

(6 0 ) d ay  p e r io d  im m e d ia te ly  f o l lo w in g  t h e  d a t e  o f  su ch  

p u r c h a s e ,  and ( i i )  one h u n d re d  p e r  cen tu m  (100%) o f  th e  

P rim e R a te  p lu s  one p e r  cen tu m  (1%) t h e r e a f t e r .  Any ch an g e  

i n  th e  P rim e R a te  s h a l l  a u t o m a t i c a l l y  and  w i th o u t  n o t i c e  to

015392
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th e  C o u n ty  o r  t h e  Company b e  e f f e c t i v e  f o r  th e  p u rp o s e  o f  

c h a n g in g  th e  r a t e  o f  i n t e r e s t  w h ich  th e  Bonds b e a r  a s  o f  th e  

o p e n in g  o f  b u s i n e s s  on th e  d a t e  o f  any  su c h  c h a n g e  in  t h e

P rim e  R a te .  I n t e r e s t  on t h e  B onds s h a l l  be  b a s e d  on a 360

d a y  y e a r  a t  tw e lv e  (1 2 )  t h i r t y  (3 0 )  d ay  m o n th s  and  s h a l l  b e  

p a y a b le  on th e  f l f t e e n t h  d ay  o f  e a c h  m onth  com m encing 

F e b r u a r y ^15, 1983 ( a t  w h ich  t im e  i n t e r e s t  f o r  two (2 )  m o n th s 

w i l l  b e  d u e ) .  The T r u s t e e  s h a l l  com pu te  th e  am ount o f

i n t e r e s t  due on th e  B onds and  on e a c h  Bond as  o f  th e  due

d a t e  o f  any i n t e r e s t  p ay m en t t h e r e o n .  The B onds s h a l l  

m a tu re  ( s u b j e c t  to  m a n d a to ry  an d  o p t i o n a l  r e d e m p tio n  a s  

h e r e i n a f t e r  p r o v id e d )  on J a n u a r y  1, 1993 .

(B) I n t e r e s t  on t h e  co u p o n  B onds s h a l l  b e  e v id e n c e d  by 

i n t e r e s t  c o u p o n s . The p r i n c i p a l  o f  and  p rem ium , i f  an y , w i th  

r e s p e c t  to  co u p o n  B onds ( u n l e s s  r e g i s t e r e d  o t h e r  th a n  to  

b e a r e r )  and i n t e r e s t  on th e  co u p o n  B onds s h a l l  be p a y a b le  a t  

th e  p r i n c i p a l  o f f i c e  o f  th e  T r u s t e e .  P aym ent o f  t h e  i n t e r e s t  

on th e  co upon  B onds s h a l l  b e  made upon  t h e  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  c o u p o n s  r e p r e s e n t i n g  su c h  i n t e r e s t  a s  t h e  

same becom e due  and p a y a b le .  P aym en t o f  p r i n c i p a l  and  

p rem ium , i f  a n y , w i th  r e s p e c t  t o  co upon  Bonds ( u n l e s s  

r e g i s t e r e d  o t h e r  th a n  to  b e a r e r )  s h a l l  be made upon  

p r e s e n t a t i o n  and  s u r r e n d e r  o f  t h e  co u p o n  B onds a s  th e  same 

becom e due  and  p a y a b le .

(C) The f i n a l  p ay m en t o f  p r i n c i p a l  o f  and  p rem ium , i f  

a n y , w i th  r e s p e c t  t o  co u p o n  B onds r e g i s t e r e d  o t h e r  th a n  to  

b e a r e r ,  and th e  f i n a l  p ay m en t o f  p r i n c i p a l ,  p rem ium , i f  any

015393
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an d  i n t e r e s t  on f u l l y  r e g i s t e r e d  Bonds s h a l l  be  made 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  th e  T r u s te e  upon s u r r e n d e r  o f  t h e  

Bonds f o r  c a n c e l l a t i o n ;  p a y m e n ts  p r i o r  t h e r e t o  o f  p r i n c i p a l  

o f  and prem ium , i f  an y , w i th  r e s p e c t  t o  co upon  B onds 

r e g i s t e r e d  o t h e r  t h a n  to  b e a r e r ,  and p a y m e n ts  p r i o r  t h e r e t o  

o f  p r i n c i p a l  o f ,  p rem ium , i f  an y , an d  i n t e r e s t  on f u l l y  

r e g i s t e r e d  Bonds s h a l l  b e  made to  th e  r e g i s t e r e d  ow ner 

t h e r e o f  by F e d e r a l  F unds w i r e  t o  i t s  a d d r e s s  a s  i t  a p p e a r s  

on th e  Bond r e g i s t r a t i o n  b o o k s  o f  th e  T r u s t e e ,  a s  Bond 

R e g i s t r a r ,  o r  in  s u c h  o t h e r  m anner a s  th e  r e g i s t e r e d  ow ner 

an d  th e  T r u s t e e  may d e t e r m in e .

SECTION 2 0 3 . EXECUTION; LIMITED OBLIGATION. (A) 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  b y  th e  

m anual o r  f a c s i m i l e  s i g n a t u r e  o f  th e  C h a irm an , th e  s e a l  o f  

t h e  C o un 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 re s s e d  o r  

r e p ro d u c e d  th e r e o n  and  th e  same s h a l l  be a t t e s t e d  b y  th e  

m anual o r  f a c s i m i l e  s i g n a t u r e  o f  th e  C le r k .  The c o u p o n s  

a t t a c h e d  to  t h e  B onds i n  c o u p o n  form  s h a l l  be 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  t h e  C h airm an  and t h e  C le r k .

(B) The B onds, t o g e t h e r  w i th  th e  p rem ium , i f  a n y , and  

th e  i n t e r e s t  t h e r e o n ,  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  th e  

C o un ty  p a y a b le  from  t h e  Bond Fund and s h a l l  b e  a v a l i d  c la im  

o f  th e  r e s p e c t i v e  o w n e rs  t h e r e o f  o n ly  a g a i n s t  su c h  fu n d  and  

th e  P le d g e d  Am ounts p a i d  to  th e  C o un ty  p u r s u a n t  t o  th e  Loan 

A g reem en t. The P le d g e d  A m ounts a r e  h e re b y  p le d g e d  and  

a s s ig n e d  f o r  t h e  e q u a l  and r a t a b l e  p aym en t o f  th e  B onds and 

th e  co u p o n s and  s h a l l  be u s e d  f o r  no o t h e r  p u rp o s e  th a n  t o

29 19 015394
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2 p ay  t h e  p r i n c i p a l  o f ,  prem ium , i f  a n y , an d  i n t e r e s t  on th e

3 B onds, e x c e p t  a s  may be o th e r w is e  e x p r e s s l y  a u t h o r i z e d  in

4 t h i s  I n d e n t u r e .  The Bonds and c o u p o n s  do n o t  now and  s h a l l

5 n e v e r  c o n s t i t u t e  an  in d e b te d n e s s  o f  th e  C o u n ty  o r  t h e  S t a t e

6 w i t h i n  th e  m ean 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

7 s t a t u t o r y  l i m i t a t i o n  and  s h a l l  n e v e r  c o n s t i t u t e  n o r  g iv e

8 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  th e  C o u n ty  o r  t h e  S t a t e  o r

9 a c h a r g e  a g a i n s t  th e  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  o f

10 e i t h e r  o f  th em .

11 (C ) In  c a s e  any o f f i c e r  w hose m anual o r  f a c s i m i l e

12 s i g n a t u r e  s h a l l  a p p e a r  on th e  Bonds o r  c o u p o n s  s h a l l  c e a s e

13 to  be su ch  o f f i c e r  b e f o r e  th e  d e l i v e r y  o f  su c h  B o n d s, su c h

14 s i g n a t u r 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  and  s u f f i c i e n t  f o r  a l l

15 p u r p o s e s ,  t h e  same a s  i f  su ch  o f f i c e r  h ad  re m a in e d  i n  o f f i c e

16 u n t i l  d e l i v e r y .

17 SECTION 204 . AUTHENTICATION. O nly  su c h  B onds a s  s h a l l

18 h av e  e n d o r s e d  th 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 -

19 s t a n t i a l l y  i n  th e  form  h e r e i n  s e t  f o r t h  d u ly  e x e c u te d  by  th e

20 T r u s t e e  s h a l l  be  e n t i t l e d  to  any  r i g h t  o r  b e n e f i t  u n d e r  t h i s

21 I n d e n tu r e .  No Bond and no coupon  a p p e r t a i n i n g  t o  any  Bond

22 s h a l l  be v a l i d  o r  o b l i g a t o r y  f o r  any p u rp o s e  u n l e s s  and

23 u n t i l  su 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

24 d u ly  e x e c u te d  by th e  T r u s te e ,  and su c h  e x e c u te d  c e r t i f i c a t e

25 o f  t h e  T r u s te e  upon  any su ch  Bond s h a l l  be  c o n c lu s iv e  e v i -

26 d e n c e  t h a t  su ch  Bond h a s  b een  a u t h e n t i c a t e d  and  d e l i v e r e d

27 u n d e r  t h i s  I n d e n tu 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 th e n -

28 t i c a t i o n  on any Bond s h a l l  be  deem ed to  h a v e  b e e n  e x e c u te d
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by i t  i f  s ig n e d  by an a u t h o r i z e d  s i g n a t o r y  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  th 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  th e  Bonds i s s u e d

h e r e u n d e r .  B e fo re  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 B onds, 

th e  T r u s t e e  s h a l l  d e ta c h  and c a n c e l  a l l  m a tu re d  c o u p o n s , i f  

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

be d e s t r o y e d  by th e  T r u s t e e .

SECTION 2 0 5 . FORM; DENOMINATION; MEDIUM OF PAYMENT.

The Bonds s h a l l  be e i t h e r  i n  co u p o n  form  r e g i s t r a b l e  a s  t o  

p r i n c i p a l  o n ly  o r  in  f u l l y  r e g i s t e r e d  fo rm  w i th o u t  c o u p o n s . 

The Bonds s h a l l  be i s s u e d  i n  th e  d e n o m in a t io n  o f  $ 5 ,0 0 0  i n  

th e  c a s e  o f  coupon Bonds r e g i s t r a b l e  a s  t o  p r i n c i p a l  o n ly  , 

and  i n  th e  d e n o m in a tio n  o f  $ 5 ,0 0 0  o r  any  m u l t i p l e  t h e r e o f  i n  

th e  c a s e  o f  f u l l y  r e g i s t e r e d  B o n d s . The B onds s h a l l  be  

s u b s t a n t i a l l y  i n  th e  fo rm s  s e t  f o r t h  a s  E x h i b i t s  "A" and  "B"

h e r e t o  w i th  su ch  v a r i a t i o n s ,  i n s e r t i o n s  o r  o m is s io n s  a s  a r e  

a p p r o p r i a t e  and n o t  i n c o n s i s t e n t ^ h e r e w i t h . ^  The B onds s h a l l  

be  p a y a b le  w i th  r e s p e c t  t o  p r i n c i p a l ,  p rem ium , i f  a n y , an d  

i n t e r e s t  i n  la w fu l  money o f  t h e  U n i te d  S t a t e s  o f  A m e ric a .

SECTION 2 06 . DELIVERY OF THE BONDS. (A) Upon t h e  

e x e c u t io n  and 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 te  and  d e l i v e r  t o  t h e  T r u s t e e  and  th 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  Bonds in  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  

$ 5 ,0 0 0 ,0 0 0  and d e l i v e r  them  to  s u c h  p u r c h a s e r  o r  p u r c h a s e r s  

a s  d i r e c t e d  by th 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 io n  206 

p r o v id e d .
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(B) P r i o r  to  t h e  a u t h e n t i c a t i o n  by th e  T r u s t e e  o f  an y  

o f  th e  B onds t h e r e  s h a l l  be f i l e d  w i th  th 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  th e  C le r k ,  o f  t h e  

Bond O rd in a n c e  a u t h o r i z i n g  th e  e x e c u t io n  and d e l i v e r y  

o f  t h e  Loan A g reem en t, th e  A s s ig n m e n t an d  t h i s  

I n d e n tu r e  and t h e  i s s u a n c e  and d e l i v e r y  o f  $ 5 ,0 0 0 ,0 0 0  

a g g r e g a te  p r i n c i p a l  am ount o f  th e  B onds;

(2 )  O r i g i n a l  e x e c u te d  c o u n t e r p a r t s  o f  t h e  Loan 

A g re e m e n t, t h e  A ss ig n m e n t, t h i s  I n d e n t u r e , ^ a n d  t h e  

L e t t e r  o f  C r e d i t ;

(3 )  A r e q u e s t  and  a u t h o r i z a t i o n  to  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  and  s ig n e d  by t h e  C h a irm a n  and  th e

C le r k  to  a u t h e n t i c a t e  and d e l i v e r  t h e  B onds i n  t h e

a g g r e g a te  p r i n c i p a l  am ount o f  $ 5 ,0 0 0 ,0 0 0  to  t h e  

p u r c h a s e r  o r  p u r c h a s e r s  upon  p ay m en t t o  th 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 sum s p e c i f i e d  p l u s  

i n t e r e s t  t h e r e o n ,  i f  an y , t o  th e  d a t e  o f  d e l i v e r y .  Any 

a c c r u e d  i n t e r e s t  r e c e iv e d  upon  d e l i v e r y  o f  t h e  B onds 

s h a l l  b e  d e p o s i t e d  in  th e  Bond Fund an d  t h e  b a la n c e  o f  

su c h  p r o c e e d s  s h a l l  b e  p a id  o v e r  t o  th e  T r u s t e e  and

u se d  t o  red eem  th e  P r i o r  I s s u e  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  t h e r e o f ;  and

(4 )  The w r i t t e n  o p in io n  by an a t t o r n e y  o r  f i r m  o f  

a t t o r n e y s  o f  r e c o g n iz e d  s t a n d i n g  on th e  s u b j e c t  o f  

m u n ic ip a l  b o n d s  t o  th e  e f f e c t  t h a t  t h e  i s s u a n c e  o f  t h e  

B onds and th e  e x e c u t io 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 ,  th 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
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2 t h e r e o f  h av e  b e e n  f u l f i l l e d ,  th e  Bonds c o n s t i t u t e

3 l e g a l ,  v a l i d  and  b in d in g  o b l i g a t i o n s  o f  th e  C o un ty

4 e n f o r c e a b l e  i n  a c c o rd a n c e  w i th  t h e i r  te rm s  and i n t e r e s t

5 on th e  B onds i s  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

6 e x c e p t  u n d e r  t h e  c o n d i t i o n s  c o n te m p la te d  by  S e c t io n

7 1 0 3 (b ) (13 ) o f  t h e  C ode.

8 SECTION 2 0 7 . MUTILATED, LOST, STOLEN OR DESTROYED

9 BONDS OR COUPONS. (A) In  th e  e v e n t  any  Bond i s  m u t i l a t e d ,

10 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 te  and th e

11 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

12 and  d e n o m in a t io 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

13 d e s t r o y e d ,  w h ich  new Bond s h a l l  h a v e  a t t a c h e d  t h e r e t o

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

15 t h e  Bond 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 id e d

16 t h a t ,  i n  th e  c a s e  o f  any m u t i l a t e d  B ond, su c h  m u t i l a t e d  Bond

17 t o g e t h e r  w i th  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

18 s h a l l  f i r s t  be  s u r r e n d e r e d  to  th e  T r u s t e e ,  and in  th e  c a s e

19 o f  any  l o s t ,  s t o l e n ,  o r  d e s t r o y e d  B ond, t h e r e  s h a l l  be  f i r s t

20 f u r n i s h e d  to  th e  C o un ty  and th e  T r u s t e e  e v id e n c e  o f  th e

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

22 C o u n ty  and  th e  T r u s t e e ,  t o g e t h e r  w i th  in d e m n ity  r e a s o n a b ly

23 s a t i s f a c t o r y  t o  t h e  C o u n ty , t h e  T r u s t e e  an d  th e  Company. In

24 t h e  e v e n t  any su c h  Bond o r  co u p o n  s h a l l  h a v e  m a tu re d  o r  b een

25 c a l l e d  f o r  r e d e m p tio n , 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  Bond

26 o r  coupon  th e  C o u n ty  may p a y  th e  same w i th o u t  s u r r e n d e r

27 t h e r e o f .  The C o u n ty  and  th e  T r u s t e e  may ch arg ey ^ th e  Company

28 w i th  t h e i r  r e a s o n a b le  f e e s  and e x p e n s e s  in  t h i s  c o n n e c t io n .
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(B) In  e x e c u t i n g  a new Bond o r  co u p o n  a s  p r o v id e d  f o r  

i n  t h i s  S e c t i o n ,  t h e  C o u n ty  may r e l y  c o n c l u s i v e l y  u p o n  a 

r e p r e s e n t a t i o n  o f  t h e  T r u s te e  t h a t  t h e  T r u s t e e  i s  s a t i s f i e d  

w ith  th e  a d e q u a c y  o f  th e  e v id e n c e  p r e s e n t e d  c o n c e r n in g  th e  

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

and t h e  a d e q u a c y  o f  t h e  in d e m n ity  p r o v id e d .

SECTION 2 0 8 . NEGOTIABILITY, TRANSFER AND REGISTRY; 

PERSONS TREATED AS OWNERS . (A) T i t l e  to  any coupon  Bond, 

u n l e s s  su c h  Bond i s  r e g i s t e r e d  in  th e  m an n er h e r e i n a f t e r  

p r o v id e d ,  an d  t o  any  i n t e r e s t  co upon  s h a l l  p a s s  by  d e l i v e r y  

i n  t h e  same m anner a s  a n e g o t i a b l e  i n s t r u m e n t  p a y a b le  to  

b e a r e r .  B ooks f o r  t h e  r e g i s t r a t i o n  an d  f o r  th e  t r a n s f e r  o f  

th e  B onds a s  p r o v id e d  in  t h i s  I n d e n tu r e  s h a l l  be k e p t  b y  th e  

T r u s t e e  a s  Bond R e g i s t r a r .  A t t h e  o p t io n  o f  th e  h o l d e r ,  any 

co u p o n  Bond may be r e g i s t e r e d  on  su c h  b o o k s  a s  t o  p r i n c i p a l  

o n ly  upon p r e s e n t a t i o n  t h e r e o f  to  th e  T r u s t e e  a s  Bond 

R e g i s t r a r ,  w h ic h  s h a l l  make n o t a t i o n  o f  su c h  r e g i s t r a t i o n  

t h e r e o n .  The t r a n s f e r  o f  any  co upon  Bond so  r e g i s t e r e d  as 

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

a s s ig n m e n t  d u ly  e x e c u te d  by th e  r e g i s t e r e d  ow ner o r  h i s  d u ly  

a u t h o r i z e d  l e g a l  r e p r e s e n t a t i v e  in  su c h  fo rm  a s  s h a l l  be 

s a t i s f a c t o r y  to  th e  Bond R e g i s t r a r ,  su ch  r e g i s t r a t i o n  o f  

t r a n s f e r  t o  b e  made on su c h  b o o k s and e n d o r s e d  on th e  co u p o n  

Bond b y  th e  Bond R e g i s t r a r .  Such r e g i s t r a t i o n  o f  t r a n s f e r  

may b e  to  b e a r e r  and  th e r e b y  t r a n s f e r a b i l i t y  b y  d e l i v e r y  

r e s t o r e d ,  s u b j e c t ,  h o w e v e r , to  s u c c e s s i v e  r e g i s t r a t i o n s  and 

t r a n s f e r s  a s  b e f o r e .  The p r i n c i p a l  o f  any  co u p o n  Bond

29 24 015399
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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  o n ly ,  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  be p a y a b le  o n ly  t o  o r  upo n  t h e  o r d e r  o f  t h e  

r e g i s t e r e d  ow ner o r  h i s  d u ly  a u t h o r i z e d  l e g a l  

r e p r e s e n t a t i v e ,  b u t  t h e  c o u p o n s  a p p e r t a i n i n g  to  an y  Bond 

r e g i s t e r e d  a s  to  p r i n c i p a l  s h a l l  re m a in  p a y a b le  t o  b e a r e r

n o t w i t h s t a n d i n g  su c h  r e g i s t r a t i o n .

(B) The C o u n ty , th e  T r u s t e e  and an y  p a y in g  a g e n t  may 

deem an d  t r e a t  th e  b e a r e r  o f  any coupon  Bond w h ich  s h a l l  n o t  

a t  t h e  t im e  be r e g i s t e r e d  a s  to  p r i n c i p a l  ( e x c e p t  t o  

b e a r e r ) ,  and  th e  b e a r e r  o f  any  coupon  p e r t a i n i n g  t o  a n y  

Bond, a s  th e  a b s o l u t e  ow ner o f  su ch  co upon  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  su c h  coupon  Bond o r  co u p o n  s h a l l  

b e  o v e rd u e  o r  n o t ,  f o r  t h e  p u rp o s e  o f  r e c e i v i n g  p ay m en t 

t h e r e o f  and  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  

th e  C o u n ty , th e  T r u s t e e  n o r  any  p a y in g  a g e n t  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  th e  c o n t r a r y .

(C) The t r a n s f e r  o f  e a c h  r e g i s t e r e d  Bond may b e  

r e g i s t e r e d  o n ly  upo n  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 , 

w h ich  s h a l l  b e  k e p t  f o r  t h a t  p u rp o s e  a t  t h e  O f f i c e  o f  t h e  

T r u s t e e  by  th e  r e g i s t e r e d  ow ner t h e r e o f  in  p e r s o n  o r  by h i s  

o r  h e r  d u ly  a u t h o r i z e d  l e g a l  r e p r e s e n t a t i v e  upon s u r r e n d e r  

t h e r e o f  and  t o g e t h e r  w i th  a w r i t t e n  i n s t r u m e n t  o f  t r a n s f e r  

r e a s o n a b ly  s a t i s f a c t o r y  to  t h e  T r u s t e e  d u ly  e x e c u te d  by t h e  

r e g i s t e r e d  ow ner o r  h i s  o r  h e r  d u l y  a u t h o r i z e d  

r e p r e s e n t a t i v e .  Upon th e  r e g i s t r a t i o n  o f  t r a n s f e r  o f  a n y  

su ch  r e g i s t e r e d  Bond t h e r e  s h a l l  be i s s u e d ,  s u b j e c t  to  t h e  

p r o v i s i o n s  o f  S e c t io n  2 1 1 , i n  t h e  name o f  t h e  t r a n s f e r e e  a

29 25 015400
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2 new r e g i s t e r e d  Bond o r B onds, o r a t  th e o p t io n  o f  th e

3 t r a n s f e r e e ,  a co u p o n  Bond o r  B onds (w h ic h  may’ be r e g i s t e r e d

4 a s  t h e r e i n  p r o v id e d ,  i f r e q u e s t e d ) o f  th e same a g g r e g a te

5 p r i n c i p a l  am o u n t, m a t u r i t y  and i n t e r e s t r a t e  a s  t h e

6 s u r r e n d e r e d  Bond.

7 (D ) The C o u n ty  a n d  th e  T r u s te e  may deem and t r e a t  th e

8 p e r s o n  i n  w hose name a n y  r e g i s t e r e d  Bond s h a l l  be r e g i s t e r e d

9 upo n  t h e  b o o k s  o f  th e  C o u n ty  as th e  a b s o l u t e  ow ner o f  su c h

10 B ond, w h e th e r  s u c h  Bond s h a l l b e o v er due o r n o t , f o r th e

11 p u r p o s e  of r e c e i v i n g  p a y m e n t o f . o r  on a c c o u n t o f , t h e

12 p r i n c i p a l  o f ,  prem ium , i f  a n y , and i n t e r e s t o n su c h Bond and

13 f o r  a l l  o t h e r  p u r p o s e s ,  and a l l  s u c h  p a y m e n ts  so  made t o  any

14 s u c h  r e g i s t e r e d  ow ner o r  u p o n  h i s  o r d e r  s h a l l  be v a l i d  and

15 e f f e c t u a l  t o  s a t i s f y  a n d  d i s c h a r g e  t h e  l i a b i l i t y  upon  su c h

16 Bond t o  th e  e x t e n t  o f t h e  sum o r  sums so  p a i d ,  an d  n e i t h e r

17 t h e  C o u n ty , n o r  t h e  T r u s t e e  n o r  any  p a y in g  a g e n t  s h a l l  b e

18 a f f e c t e d  by a n y  n o t i c e  t o  th e  c o n t r a r y .

19 SECTION 209 . NUMBERS, DATE AND PAYMENT PROVISIONS.

20 The B onds s h a l l  b e  num bered  an d  d e s i g n a t e d  i n  su ch  m anner a s

21 t h e  C o u n ty , w ith  th e  c o n c u r r e n c e  o f  th e  T r u s t e e ,  s h a l l

22 d e t e r m in e .  Coupon Bonds s h a l l  b e  d a t e d  and  b e a r  i n t e r e s t

23 fro m  D ecem ber 15, 1982 . E ach  r e g i s t e r e d  Bond s h a l l  b e a r

24 i n t e r e s t  from  i t s  d a te  and  s h a l l  b e  d a te d  a s  o f  t h e  i n t e r e s t

25 p ay m en t d a t e  im m e d ia te ly  p r e c e d in g  th e  d a te  o f  i t s

26 a u t h e n t i c a t i o n ,  u n l e s s  a u t h e n t i c a t i o n  s h a l l  b e  on an

27 i n t e r e s t  paym en t d a t e ,  i n  w h ic h  c a s e  i t  s h a l l  be d a t e d  a s  o f

28 t h e  d a t e  o f  i t s  a u t h e n t i c a t i o n ,  o r  u n l e s s  a u t h e n t i c a t i o n
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s h a l l  p r e c e d e  th e  f i r s t  i n t e r e s t  p aym en t d a t e ,  i n  w h ich  c a s e  

i t  s h a l l  be d a t e d ^ th e  d a t e  o f  i s s u a n c e  t h e r e o f ;  p r o v id e d ,  

h o w e v e r, t h a t  i f  a t  th e  t im e  o f  a u t h e n t i c a t i o n  o f  any  su ch  

r e g i s t e r e d  B ond, any  i n t e r e s t  on su c h  Bond i s  i n  d e f a u l t ,

s u c h  Bond s h a l l  be d a te d  a s  o f  t h e  d a t e  t o  w h ich  i n t e r e s t  on

s u c h  Bond h a s  b e e n  p a id .

SECTION 2 1 0 . INTERCHANGEABILITY OF BONDS. (A) Coupon 

B onds, upo n  s u r r e n d e r  t h e r e o f  a t  th e  O f f i c e  Of The T r u s te e  

w i th  a l l  u n m a tu re d  co u p o n s  and  a l l  m a tu re d  c o u p o n s  in  

d e f a u l t  a t t a c h e d ,  may, a t  th e  o p t io n  o f  th e  h o l d e r ,  be 

e x c h a n g e d  f o r  an e q u a l  a g g r e g a te  p r i n c i p a l  am ount o f  

r e g i s t e r e d  B onds o f  th e  same m a t u r i t y  and  o f  any  o f  th e

a u t h o r i z e d  d e n o m in a t io n s .

(B) F u l l y  r e g i s t e r e d  B o n d s , upon  s u r r e n d e r  t h e r e o f  a t

t h e  O f f i c e  Of The T r u s te e  w i th  a w r i t t e n  in s t r u m e n t  o f

t r a n s f e r  r e a s o n a b ly  s a t i s f a c t o r y  t o  t h e  T r u s t e e ,  d u ly  

e x e c u te d  by th e  r e g i s t e r e d  ow ner o r  h i s  o r  h e r  d u ly  

a u t h o r i z e d  l e g a l  r e p r e s e n t a t i v e ,J  m ay, a t  t h e  o p t io n  o f  th e  

r e g i s t e r e d  o w n e r ,/ \  be e x c h a n g e d  f o r  an e q u a l  a g g r e g a te  

p r i n c i p a l  am ount o f  coupon  B onds w i th  a p p r o p r i a t e  c o u p o n s  

a t t a c h e d  o r  o f  r e g i s t e r e d  B onds o f  th e  same m a t u r i t y  and  any

o t h e r  a u t h o r i z e d  d e n o m in a t io n s .

24  SECTION 2 1 1 . REGULATIONS WITH RESPECT TO EXCHANGES AND

25 TRANSFER. In  a l l  c a s e s  in  w h ich  th e  p r i v i l e g e  o f  e x c h a n g in g

26 B onds o r  t r a n s f e r r i n g  r e g i s t e r e d  B onds i s  e x e r c i s e d ,  th e

27 C o u n ty  s h a l l  e x e c u te  and th e  T r u s te e  s h a l l  a u t h e n t i c a t e  and

28 d e l i v e r  B onds in  a c c o rd 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

29 27 015402



1 DRAFT 1 /7 /8 3

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

I n d e n tu r e .  The T r u s t e e  s h a l l  r e t a i n  i n  i t s  c u s to d y  f o r  

s a f e k e e p in g  coupon  Bonds s u r r e n d e r e d  in  e x c h a n g e  u n t i l  su ch

tim e  a s  t h e r e  s h a l l  be  a r e q u e s t  t h a t  su c h  co u p o n  B onds be

r e d e l i v e r e d  in  e x c h a n g e . A ll  f u l l y  r e g i s t e r e d  Bonds s u r ­

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

b e  c a n c e l l e d  and d e s t r o y e d  by  th e  T r u s t e e .  T h e re  s h a l l  be  

no c h a r g e  to  an ow ner f o r  su ch  e x c h a n g e  o r  t r a n s f e r  o f  Bonds 

e x c e p t  t h a t  th e  T r u s t e e  may make a c h a rg e  to  t h e  Company 

s u f f i c i e n t  t o  r e im b u r s e  i t  f o r  any t a x  o r  o t h e r  g o v e rn m e n ta l  

c h a r g e  r e q u i r e d  to  be p a id  w i th  r e s p e c t  t o  su ch  e x c h a n g e  o r  

t r a n s f e r ;  p r o v id e d ,  t h a t  th e  p ay m en t o f  any  su c h  c h a rg e  

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

r i g h t  to  e x c h an g e  o r  t r a n s f e r  B o n d s. N e i t h e r  th e  C o u n ty  n o r  

t h e  T r u s te e  s h a l l  be  r e q u i r e d  t o  r e g i s t e r ,  t r a n s f e r  o r  

e x c h a n g e  B onds f o r  a p e r io d  o f  y| f  iv e  (5 ) d a y s  im m e d ia te ly  

p r e c e d in g  an  i n t e r e s t  p ay m en t d a t e  on  th e  B onds o r  

im m e d ia te ly  p r e c e d in g  any  s e l e c t i o n  o f  Bonds to  b e  red eem ed  

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

o f  any  n o t i c e  o f  re d e m p tio n , o r  t o  r e g i s t e r ,  t r a n s f e r  o r  

e x c h a n g e  any Bonds c a l l e d  f o r  r e d e m p tio n .

SECTION 2_I2- CANCELLATION AND DESTRUCTION OF 

MUTILATED, PAID OR SURRENDERED BONDS OR COUPONS. Upon th e  

s u r r e n d e r  to  th e  T r u s t e e  o f  m u t i l a t e d  B onds p u r s u a n t  to  

S e c t io n  207 h e r e o f ,  o r  B onds p a id  o r  s u r r e n d e r e d ,  o r  co u p o n s  

p a i d  o r  s u r r e n d e r e d ,  o th e r w is e  th a n  p u r s u a n t  to  S e c t i o n s  211 

o r ^304 h e r e o f ,  th e  T r u s te e  s h a l l  c a n c e l  and  d e s t r o y  su ch  

B onds o r  c o u p o n s , w h ich  s h a l l  n o t  be r e i s s u e d ,  an d  a

29 28 015403
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ARTICLE 11J

REDEMPTION OF BONDS BEFORE MATURITY

SECTION 3 0 1 . REDEMPTION DATES AND PRICES FOR THE

BONDS. (A) O p t io n a l  R e d e m p tio n . The B onds a r e  s u b j e c t  to

o p t i o n a l  r e d e m p tio n  by t h e  C o u n ty  a t  t h e  d i r e c t i o n  o f  th e  

Company p r i o r  to  m a t u r i t y  on o r  a f t e r  J a n u a r y  1 5 , 1986 , in  

w ho le  on  any  d a t e ,  o r  i n  p a r t  on an y  i n t e r e s t  p ay m en t d a te  

( l e s s  th a n  a l l  o f  su c h  Bonds t o  b e  s e l e c t e d  b y  l o t  by th e  

T r u s t e e  in  t h e  m an n er h e r e i n a f t e r  p r o v id e d  in  S e c t io n  305 o f  

t h i s  I n d e n tu r e )  a t  t h e  r e d e m p tio n  p r i c e s  ( e x p r e s s e d  as  

p e r c e n t a g e s  o f  p r i n c i p a l  am ount) s e t  f o r t h  i n  th e  t a b l e  

b e lo w , p l u s  i n t e r e s t  a c c r u e d  to  th e  r e d e m p t io n  d a t e :

R ed e m p tio n  D a te s

15 J a n u a r y 15, 1986 ,
16 J a n u a r y 15, 1987 ,
17 J a n u a r y 15, 1988,
18 J a n u a r y 15, 1989 ,
19 J a n u a r y 15, 1990,
20 J a n u a r y 15, 1991,
21 ^ J a n u a r y 15, 1992,

J a n u a r y  1 4 , 198^7 
J a n u a r y  1 4 , 198,8 
J a n u a r y  1 4 , 1 9 8 ^  
J a n u a r y  1 4 , 1 9 9 £  
J a n u a r y  1 4 , 199<1_ 
J a n u a r y  1 4 , 19^2_

R ede m p tio n P r ic e

103 %
102-1/2%  
102 %
101-1/2%  
101 % 
100-1/2%  
100 %

22 (B) M a n d a to ry  Rede m p t io n . (1 )  The B onds s h a l l  be

23 re d e e m e d  by th e  C o u n ty  i n  p a r t  on J a n u a r y  15 i n  th e  y e a r s

24 and p r i n c i p a l  am o u n ts  s e t  f o r t h  i n  t h e  f o l lo w in g  s c h e d u le :

25 Y ear

26 1987
27 1988
28 1989
29 1990
30 1991
31 1992

32 (2 ) The B onds s h a l l  be

P r i n c i p a l  Amount

$ 5 0 0 ,0 0 0
5 0 0 ,0 0 0
5 0 0 ,0 0 0
5 0 0 ,0 0 0
5 0 0 ,0 0 0
5 0 0 ,0 0 0

red eem ed  by  th e  C o u n ty / a s  soon

33 a s  p r a c t i c a b l e  b u t  no l a t e r  t h a n  t h e  t h i r t i e t h  d a y  a f t e r  th e

34 o c c u r r e n c e  o f  a D e te r m in a t io n  o f  T a x a b i l i t y ,  a t  any tim e ,

35 30 015405
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w h e th e r  o r  n o t  an i n t e r e s t  p ay m en t d a t e ,  in  w hole  and  n o t  in  

p a r t ,  a t  th e  p r i n c i p a l  am ount t h e r e o f ,  p lu s  i n t e r e s t  a c c ru e d

t o  th e  r e d e m p tio n  d a t e ,  p l u s  a r e d e m p tio n  prem ium  o f  t h r e e

p e r  cen tum  (3%) o f  t h e  p r i n c i p a l  am ount o f  e a c h  Bond so

re d e e m e d .

(3 )  The Bonds s h a l l  be  redeem ed  by  th e  C o u n ty  a t  any 

t im e , w h e th e r  o r  n o t  an  i n t e r e s t  p aym en t d a t e ,  i n  w hole and 

n o t  i n  p a r t , a s  so o n  a s  p r a c t i c a b l e ,  b u t  no l a t e r  th a n  th e  

s i x t i e t h  day  a f t e r  t h e  o c c u r r e n c e  o f  an  Act o f  B a n k ru p tc y  o f  

th e  B ank, i f  w i th in  f o r t y - f i v e  (4 5 ) d a y s  o f  th e  o c c u r r e n c e

o f  an A ct o f B a n k ru p tc y  o f  th e Bank a S u b s t i  t u t e L e t t e r  o f

C re d i t h a s n o t  b e e n  i s s u e d t o  t h e T r u s te e a s  h e r e i n

p r o v i d e d . / |I f  an A c t o f  B a n k ru p tc y  o f  th e  Bank s h a l l  hav e  

o c c u r r e d ,  a n o th e r  l e t t e r  o f  c r e d i t  ( t h e  " S u b s t i t u t e  L e t t e r  

o f  C r e d i t " )  s u b s t a n t i a l l y  i d e n t i c a l  i n  form  and s u b s ta n c e  t o  

th e  L e t t e r  o f  C r e d i t  o r i g i n a l l y  i s s u e d  and, s a t i s f a c t o r y  t o  

th e  T r u s t e e ,  t o g e t h e r  w i th  any  l e t t e r  o f c r e d i t  a g re e m e n t 

r e l a t i n g  t h e r e t o  (w h ic h  a g re e m e n t s h a l l  be  s u b s t a n t i a l l y

s i m i l a r  in  form  a n d  s u b s t a n c e  to  th e  L e t t e r  o f  C r e d i t

A greem ent e x e c u te d  i n  c o n n e c t io n  w i th  th e  i s s u a n c e  o f  t h e  

L e t t e r  o f  C r e d i t  o r i g i n a l l y  i s s u e d ) ,  r e a s o n a b ly  a c c e p ta b le  

t o  th e  T r u s te e  may b e  i s s u e d  i f  c o n te m p o ra n e o u s ly  w ith  su ch  

i s s u a n c e ,  th e  T r u s t e e  s h a l l  r e c e i v e  an  o p in io n  o f  c o u n s e l  i n

form  and s u b s ta 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  (an d

s u b s t a n t i a l l y  s i m i l a r  i n  c o n te n t  w ith  r e s p e c t  to  t h e  

S u b s t i t u t e  L e t t e r  o f  C r e d i t  a s  th o s e  o p in io n s  o r i g i n a l l y  

r e n d e re d  w ith  r e s p e c t  t o  t h e  L e t t e r  o f  C r e d i t  i n  c o n n e c t io n
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w i th  th e  o r i g i n a l  i s s u a n c e  o f  t h e  B onds) t o  th e  e f f e c t  t h a t

t h e  S u b s t i t u t e  L e t t e r  o f  C r e d i t  i s  t h e  v a l i d ,  b in d in g  and

e n f o r c e a b l e  o b l i g a t i o n  o f  th e  b an k  i s s u i n g  i t  and  t h a t

p a y m e n ts  on t h e  B onds o u t  o f  t h e  p r o c e e d s  o f  a d ra w in g  on

t h e  S u b s t i t u t e  L e t t e r  o f  C r e d i t  w i l l  n o t  c o n s t i t u t e  v o id a b le

p r e f e r e n c e s  u n d e r  t h e  f e d e r a l  B a n k ru p tc y  Code o r  o t h e r  

a p p l i c a b l e  la w s  and  r e g u l a t i o n s .  I n  t h e  e v e n t  o f  t h e  

o c c u r r e n c e  o f  an  A c t o f  B a n k ru p tc y , th e  Bank i s s u i n g  t h e

S u b s t i t u t e  L e t t e r  o f  C r e d i t  s h a l l  a g r e e  i n  w r i t i n g  t o  se n d

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

h o ld in g  com pany p a r e n t  to  e a c h  h o l d e r  o f any  o f  th e  B onds. 

The S u b s t i t u t e  L e t t e r  o f  C r e d i t  s h a l l  be  i s s u e d  by a b an k  

w hose d e b t  o b l i g a t i o n s  ( o r  t h e  d e b t  o b l i g a t i o n s  o f  i t s  

h o ld in g  com pany p a r e n t ) ,  as  o f  a d a t e  no m ore th a n  

f o r t y - f i v e  (4 5 )  d a y s  p r i o r  t o  t h e  i s s u a n c e  o f  t h e  S u b s t i t u t e

L e t t e r  o f  C r e d i t ,  s h a l l  h a v e  b e e n  r a t e d  i n  e i t h e r  o f  t h e  tw o 

h i g h e s t  r a t i n g  c a t e g o r i e s  by e i t h e r  S ta n d a r d  & P o o r 's  

C o r p o r a t io n  o r  M ood 's  I n v e s t o r  S e r v i c e ,  I n c .  o r  any  

s u c c e s s o r  o f  e i t h e r  su ch  c o r p o r a t i o n  ( c u r r e n t l y  "AA" and  

"A a", r e s p e c t i v e l y ) .  I f  red eem ed  p u r s u a n t  t o  t h i s  S e c t io n  

3 0 1 ( B ) ( 3 ) ,  t h e  B onds s h a l l  be red eem ed  a t  a p r i c e  o f  p a r  

p l u s  i n t e r e s t  a c c r u e d  to  th e  re d e m p tio n  d a t e .

(C) A ll  r e d e m p tio n s  o f  th e  B onds s h a l l  be  e f f e c t e d  i n  

t h e  m anner p r e s c r i b e d  by t h i s  A r t i c l e  I I I .

SECTION 3 0 2 . NOTICE OF REDEMPTION. In  t h e  e v e n t  any  

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

r e d e m p tio n , t h e  T r u s te e  s h a l l  g iv e  n o t i c e ,  i n  th e  name o f

29 32 015407
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t h e  C o u n ty , o f  t h e  r e d e m p tio n  o f  su c h  B onds, w h ich  n o t i c e  

s h a l l  s p e c i f y  th e  B onds o r  p o r t i o n s  t h e r e o f  to  be  re d eem ed , 

t h e  r e d e m p t io n  d a t e  and  th e  p l a c e  o r  p l a c e s  w h ere  t h e  

a m o u n ts  due upon  su ch  r e d e m p tio n  w i l l  be  p a y a b le ,  a n d , i f

l e s s  th a n  a l l  o f  th e  B onds a r e  t o  b e  red eem ed , th e  n u m b ers

o f  s u c h  B onds so t o  be  re d e e m e d , a n d , in  t h e  c a s e  o f  f u l l y

r e g i s t e r e d  B onds t o  be  re d e e m e d  in  p a r t  o n ly ,  su ch  n o t i c e  

s h a l l  a l s o  s p e c i f y  th e  r e s p e c t i v e  p o r t i o n s  o f  t h e  p r i n c i p a l  

am ount t h e r e o f  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 ce  n o t  l e s s  th a n  t h i r t y  (3 0 )  d a y s  

n o r  m ore t h a n  s i x t y  (6 0 )  d a y s  p r i o r  t o  t h e  r e d e m p tio 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  

i n  t h e  C i ty  o f  New Y o rk , New Y ork and in  t h e  c a s e  o f  

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  Bonds o r  coupon  Bonds 

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

(3 0 )  d a y s  n o r  m ore th a n  s i x t y  (6 0 )  d a y s  p r i o r  to  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  th e  ow ner o f  e a c h  su 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  shown on  th e

r e g i s t r a t i o n  b o o k s . I f  a l l  t h e  B onds t o  be red eem ed  a r e  

f u l l y  r e g i s t e r e d  B onds o r  co u p o n  Bonds r e g i s t e r e d  a s  t o  

p r i n c i p a l ,  su c h  m a ile d  n o t i c e  s h a l l  b e  s u f f i c i e n t  and  

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 tio n  n eed  n o t  be 

g iv e n .  F a i l u r e  d u ly  t o  g iv e  su c h  n o t i c e  b y  m a i l in g ,  o r  any  

d e f e c t  in  t h e  n o t i c e ,  t o  t h e  ow ner o f  an y  Bond d e s ig 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  th e  v a l i d i t y  o f  t h e  

p r o c e e d in g s  f o r  t h e  r e d e m p t io n  o f^ B o n d s  a s  to  w h ich  no su c h
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f a i l u r e  o r  d e f e c t  s h a l l  h a v e  o c c u r r e d .  P ro v id e d  fu n d s  f o r

t h e i r  r e d e m p tio n  a r e  on d e p o s i t  w ith  th e  T r u s t e e ,  a l l  B onds 

so  c a l l e d  f o r  r e d e m p tio n  s h a 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  re d e m p tio n  d a t e ,  s h a l l  no lo n g e r  be p r o t e c t e d  by

t h i s  I n d e n tu r e  and s h a l l  n o t  be deem ed to  be B onds

O u ts ta n d in g  u n d e r  t h e  p r o v i s i o n s  o f  t h i s  I n d e n tu r e .  I f ,  

b e c a u s e  o f  th e  te m p o ra ry  o r  p e rm a n e n t s u s p e n s io 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 sp 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  any  o th e r  r e a s o n ,  i t  i s  im p o s s ib l e  

o r  i m p r a c t i c a l  t o  p u b l i s h  su 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  

in  t h e  m an n er h e r e i n  p r o v id e d ,  th e n  su 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  be  made w i th  t h e  a p p r o v a l  o f  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 .

SECTION 3 0 3 . CANCELLATION. A ll  Bonds w hich  h a v e  b e e n

red eem ed  s h a l l  b e  c a n c e l l e d  and d e s t r o y e d  by th e  T r u s t e e  

t o g e t h e r  w i th  a l l  u n m a tu re d  co 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 n d  

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

o f  d e s t r u c t i o n  e v id e n c in g  su c h  d e s t r u c t i o n  s h a l l  b e  f u r ­

n is h e d  by  t h e  T r u s t e e  to  t h e  C o un ty  and t h e  Company. A l l  

B onds so  d e s t r o y e d  s h a l l  t h e r e a f t e r  no lo n g e r  be c o n s i d e r e d  

O u ts ta n d in g  f o r  an y  p u r p o s e s  o f t h i s  I n d e n tu r e  o r  t h e  L oan

A g re e m e n t.

SECTION 3 0 4 . UNPAID COUPONS. A ll u n p a id  co u p o n s  w h ic h  

a p p e r t a i n  t o  Bonds so c a l l e d  f o r  re d e m p tio n  and w h ich  s h a l l  

hav e  becom e p a y a b le  o n  o r  p r i o r  to  th e  d a t e  f i x e d  f o r  

re d e m p tio n  s h a l l  c o n t in u e  t o  b e  p a y a b le  to  th e  b e a r e r s

015409
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t h e r e o f  s e v e r a l l y  and 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  and 

s u r r e n d e r  o f  su c h  c o u p o n s .

SECTION 3 0 £ . SELECTION OF BONDS TO BE REDEEMED. In  

th e  e v e n t  o f  r e d e m p tio n  o f  l e s s  th a n  a l l  o f  t h e  B onds, th e  

Bonds o r  p o r t i o n s  t h e r e o f ,  t o  be redeem ed  s h a l l  be s e l e c t e d  

by  l o t  by  th e  T r u s t e e  i n  su c h  m anner a s  t h e  T r u s t e e  

d e t e r m in e s  to  b e  f a i r  and e q u i t a b l e ;  p r o v id e d ,  h o w e v e r , t h a t  

t h e  p o r t i o n  o f  any Bond o f  a d e n o m in a tio n  o f  m ore th a n  

$ 5 ,0 0 0  t o  be red eem ed  s h a l l  b e  i n  th e  p r i n c i p a l  am o u n t o f  

$ 5 ,0 0 0  o r  an i n t e g r a l  m u l t i p l e  t h e r e o f ,  an d  t h a t ,  in  

s e l e c t i n g  p o r t i o n s  o f  su ch  B onds f o r  re d e m p tio n , th e  T r u s t e e  

s h a l l  t r e a t  e a c h  su c h  Bond a s  r e p r e s e n t i n g  t h a t  num ber o f  

B onds o f  $ 5 ,0 0 0  d e n o m in a t io n  w h ich  i s  o b ta in e d  by d i v i d i n g  

th e  p r i n c i p a l  am ount o f  su c h  Bond to  be red eem ed  in  p a r t  by 

$ 5 ,0 0 0 . I f  t h e r e  s h a l l  b e  c a l l e d  f o r  re d e m p tio n  l e s s  t h a n  

a l l  o f  a r e g i s t e r e d  Bond, t h e  C o u n ty  s h a l l ,  a t  t h e  o p t i o n  o f

th e  o w n er t h e r e o f ,  e x e c u te  and 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  and  d e l i v e r ,  upon  th e  s u r r e n d e r  o f  su c h  B ond,

w i th o u t  c h a rg e  to  t h e  ow ner t h e r e o f ,  f o r  t h e  u n re d e e m e d  

b a la n c e  o f  th e  p r i n c i p a l  am ount o f  th e  r e g i s t e r e d  Bond so  

s u r r e n d e r e d , / e i t h e r  coupon  Bonds o r  r e g i s t e r e d  B onds i n  any  

o f  t h e  a u th o r i z e d  d e n o m in a t io n s .  I f  ^ E l i g i b l e  F u n d s 

s u f f i c i e n t  to  redeem  su ch  B onds, o r  p o r t i o n s  t h e r e o f ,  s h a l l  

n o t  be a v a i l a b l e  on th e  re d e m p tio n  d a t e ,  su c h  B onds o r  

p o r t i o n s  t h e r e o f  s h a l l  c o n t in u e  to  be c o n s id e r e d  o u t s t a n d i n g  

h e r e u n d e r  and t o  b e a r  i n t e r e s t  u n t i l  p a id  a t  t h e  same r a t e
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2 a s  th e y  w ould  h av e  b o rn e  h a d  th e y  n o t  b e e n  c a l l e d  f o r

3 re d e m p tio n .

4 SECTION 306 . PURCHASE OF BONDS. The T r u s t e e  s h a l l ,  i f

5 and  t o  th 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  Bonds a t  th e  w r i t t e n

6 d i r e c t i o n  o f  th e  C o u n ty  upon  r e q u e s t  o f  t h e  Company a t  su c h  

t im e ,  in  su c h  m anner and a t  su c h  p r i c e  a s  may b e  s p e c i f i e d

8 by th e  Company.

g * * *
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article _iv

GENERAL COVENANTS

SECTION 4 0 1 . CONDITION OF COUNTY'S OBLIGATION; 

PAYMENT OF PRINCIPAL, PREMIUM AND INTEREST. (A) E ach  and 

e v e ry  c o v e n a n t  h e r e i n  made, i n c l u d i n g  a l l  c o v e n a n ts

c o n ta in e d  in  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  upo n  th e  c o n d i t i o n  t h a t  any  o b l i g a t i o n  f o r  th e  

p aym en t o f  m oney i n c u r r e d  by t h e  C o u n ty  s h a l l  n o t  c r e a t e  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 rg 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 , b u t  s h a l l  be  p a y a b le  s o l e l y  

from  th e  P le d g e d  A m ounts and  p a y m e n ts  made p u r s u a n t  t o  th e  

L e t t e r  o f  C r e d i t ,  w h ich  P le d g e d  A m ounts and  p a y m e n ts  made 

p u r s u a n t  to  t h e  L e t t e r  o f  C r e d i t  a r e  h e re 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 ay m en t t h e r e o f  in  t h e  m anner and t o  th e  

e x t e n t  i n  t h i s  I n d e n tu r e  s p e c i f i e d  an d  n o th in g  in  t h e  B onds 

o r  i n  t h i s  I n d e n tu r e  s h a l l  be c o n s id e r e d  a s  p le d g in g  any 

o t h e r  f u n d s  o r  a s s e t s  o f  th e  C o u n ty .

(B) The C o u n ty  c o v e n a n ts  t h a t  i t  w i l l  p ro m p tly  d e p o s i t  

o r  c a u s e  t o  be  d e p o s i t e d  ( b u t  s o l e l y  from , and  o n ly  t o  th e  

e x t e n t  o f ,  th e  P le d g e d  A m ounts) i n t o  t h e  Bond Fund am o u n ts  

w h ic h , t o g e t h e r  w i th  t h e  am o u n ts  p a id  p u r s u a n t  t o  th e  L e t t e r  

o f  C r e d i t ,  w i l l  be  s u f f i c i e n t  t o  p a y  th e  p r i n c i p a l  o f ,  

p rem ium , i f  a n y , and 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 tu r e  a t  th e  p l a c e ,  on t h e  d a t e s  and  in  th e  m anner 

p r o v id e d  h e r e i n  and in  s a i d  B o n d s, and  i n  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 in g  to  t h e  t r u e  i n t e n t  and

m ean in g  t h e r e o f .

29 37 015412



1 DRAFT 1 /7 /8 3

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

SECTION 4 0 2 . PERFORMANCE OF COVENANTS; AUTHORITY OF 

COUNTY. The C o u n ty  c o v e n a n ts  t h a t  i t  w i l l  f a i t h f u l l y  p e r ­

form  a t  a l l  t im e s  an y  and  a l l  c o v e n a n t s ,  u n d e r t a k in g s ,  

s t i p u l a t i o n s  and p r o v i s i o n s  c o n ta in e d  i n  t h i s  I n d e n tu r e ,  in  

any  and  e v e r y  Bond e x e c u te d ,  a u t h e n t i c a t e d  and  d e l i v e r e d  

h e r e u n d e r  an d  i n  a l l  p r o c e e d in g s  p e r t a i n i n g  t h e r e t o .  The 

C o u n ty  r e p r e s e 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  th e  Con­

s t i t u t i o n  an d  la w s  o f  t h e  S t a t e  t o  i s s u e  t h e  Bonds

a u th o r i z e d  h e r e b y ,  t o  e x e c u te ,  d e l i v e r  and p e r fo rm  i t s  

o b l i g a t i o n s  u n d e r  t h e  Loan A g reem en t, th e  A s s ig n m e n t/ /a n d  

t h i s  I n d e n tu r e ,  a n d  t o  p le d g e  th e  P le d g e d  A m ounts in  th e  

m anner and 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  any  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  th e  B onds and  th e  e x e c u t io n  

and  d e l i v e r y  o f  t h e  Loan A g reem en t, t h e  A ss ig n m e n t^ a n d  t h i s  

I n d e n tu r e  h a s  b e e n  d u ly  and e f f e c t i v e l y  ta k e n ;  and t h a t  th e

B onds i n  th e  h a n d s  o f  t h e  h o l d e r s  and o w n ers  t h e r e o f  and th 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  th e  b e a r e r s  

t h e r e o f  a r e  and w i l l  b e  t h e  l e g a l ,  v a l i d  and b in d in g  

o b l i g a t i o n s  o f  t h e  C o u n ty , e n f o r c e a b l e  in  a c c o rd a n c e  w i th

t h e i r  te rm s .

SECTION 4 0 3 . INSTRUMENTS OF FURTHER ASSURANCE. (A) 

The C ounty  c o v e n a n t s  t h a t  i t  w i l l  e x e c u te ,  a ck n o w led g e  and  

d e l i v e r  o r  c a u s e  t o  b e  e x e c u te d ,  a ck n o w le d g e d  and  d e l i v e r e d  

su c h  in s t r u m e n t s  an d  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  and do

o r  c a u s e  to  b e  d o n e  su c h  f u r t h e r  a c t s  an 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 ly  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 ,  p le d g in g ,  a s s i g n i n g  and  c o n f i r m in g
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u n to  th e  T r u s te e  th e  P le d g e d  A m ounts^ f o r  th e  paym ent o f  t h e  

p r i n c i p a l  o f ,  p rem ium , i f  a n y , and  i n t e r e s t  on th e  B onds.

(B) The C o u n ty  c o v e n a n t s  and  a g r e e s  t h a t ,  e x c e p t  a s  

h e r e in  and in  th e  A s s ig n m e n t  p r o v id e d ,  i t  w i l l  n o t  s e l l ,  

co n v ey , m o rtg a g e , e n c u m b e r o r  o th e r w is e  d is p o s e  o f  any  p a r t  

o f  th e  P le d g e d  A m ounts o r  o f  i t s  r i g h t s  u n d e r  th e  Loan 

A g reem en t.

SECTION 404 . INSPECTION OF PROJECT BOOKS. The C o u n ty  

c o v e n a n ts  and a g r e e s  t h a t  a l l  b o o k s  and  d o cu m en ts  i n  i t s  

p o s s e s s io n  r e l a t i n g  to  t h e  P r o j e c t  and th e  P le d g e d  A m ounts 

s h a l l  a t  a l l  t im e s  be o p e n  t o  i n s p e c t i o n  by su c h  a c c o u n ta n t s  

o r  o th e r  a g e n ts  a s  t h e  T r u s t e e  may from  tim e  to  tim e  

d e s i g n a t e .

SECTION 4 0 5 . RIGHTS UNDER THE LOAN AGREEMENT. The

Loan A greem en 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 ich  h a s

been  f i l e d  w ith  th e  T r u s t e e ,  s e t s  f o r t h  th e  c o v e n a n ts  and  

o b l i g a t i o n s  o f  th e  C o u n ty  and  th e  Company in c l u d i n g  a 

p r o v i s io n  t h a t  s u b s e q u e n t  t o  th e  i n i t i a l  i s s u a n c e  o f  t h e  

Bonds and p r i o r  t o  th e  p a y m e n t t h e r e o f  in  f u l l ,  o r  p r o v i s i o n  

f o r  paym ent t h e r e o f  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  

h e r e o f ,  th e  Loan A g re e m e n t may n o t  be e f f e c t i v e l y  am ended, 

ch an g ed , m o d if ie d , a l t e r e d  o r  t e r m in a t e d  ( o t h e r  t h a n  a s  

p ro v id e d  t h e r e i n )  w i th o u t  t h e  p r i o r  w r i t t e n  c o n s e n t  o f  th e  

T r u s te e ,  and r e f e r e n c e  i s  h e r e b y  made to  th e  Loan A g reem en 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  and  o b l i g a t i o n s  

o f  th e  Company u n d e r  t h e  L oan  A g reem en t. The C oun ty  a g r e e s  

t h a t  th e  T r u s te e  i n  i t s  nam e o r  i n  th e  name of th e  C o u n ty

01541429 39
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f o r  and  on b e h a l f  o f  t h e  B o n d h o ld e r s  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  and  a l l  o b l i g a t i o n s  o f  t h e  Company u n d e r  and 

p u r s u a n t  to  t h e  Loan A g reem en t w h e th e r  o r  n o t  th e  C o u n ty  i s

in  d e f a u l t  h e r e u n d e r .

SECTION 4 0 6 . LIST OF BONDHOLDERS. To th e  e x t e n t  t h a t

su ch  in f o r m a t io n  s h a l l  be  made known u n d e r  th e  te r m s  o f  t h i s

S e c t io n  4 0 6 , t h e r e  w i l l  be k e p t  on f i l e  a t  t h e  O f f i c e  o f  th e

T r u s t e e  a l i s t  o f  nam es and  a d d r e s s e s  o f  th 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  to  b e a r e r  and  b e l i e v e d  t o  be 

h e ld  by  e a c h  o f  su c h  l a s t  known 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  o r  h e r  name and a d d r e s s  be p l a c e d  on s a id  

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 th  t h e  T r u s t e e ,  w h ich  

r e q u e s t  s h a l l  i n c lu 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  am ount o f  

B onds h e ld  b y  su c h  h o l d e r  and  t h e  n u m b ers  o f  s u c h  B onds. 

The T r u s t e e  s h a l l  be  u n d e r  no r e s p o n s i b i l i t y  w i th  r e g a r d  to  

th e  a c c u r a c y  o f  s a id  l i s t .  At r e a s o n a b l e  t im e s  and u n d e r  

r e a s o n a b le  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 ,  s a i d  l i s t  

may b e  i n s p e c t e d  and c o p ie d  by  t h e  Company o r  by h o l d e r s  o r  

o w n ers  ( o r  a d u ly  a u t h o r i z e d  l e g a l  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  (25%) o r  m ore i n  p r i n c i p a l  am ount o f

B onds O u ts ta n d in g , su c h  o w n e rs h ip and  t h e a u t h o r i t y o f any

su ch  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  b e  e v id e n c e d to th e

s a t i s f a c t i o n  o f  th e T r u s t e e .

SECTION 407 . FILING. The s e c u r i t y i n t e r e s t o f th 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 tu r e  in  th e P le d g e d Am ounts

s h a l l  be  p e r f e c t e d  by f i l i n g  in  t h e  O f f i c e  o f  th e  S e c r e t a r y  

o f  S t a t e  o f  th e  S t a t e ,  f i n a n c i n g  s t a t e m e n t s  w h ich  f u l l y
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2 com ply  w i th  th e  U n ifo rm  C o m m erc ia l Code -  S e c u re d

3 T r a n s a c t io n s  o f  t h e  S t a t e .  S uch  f i n a n c i n g  o r  c o n t i n u a t i o n

4 s t a t e m e n t s  s h a l l  be  f i l e d  from  tim e  to  t im e  by th e  T r u s t e e

5 in  s a i d  O f f i c e  o f  th e  S e c r e t a r y  o f  S t a t e ,  a s  i n  th e  o p in io n

6 o f  c o u n s e l ,  a r e  n e c e s s a r y  t o  p r e s e r v e  th e  l i e n  o f  t h i s

7 I n d e n tu r e .

8 * * *
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ARTICLE V

REVENUES AND FUNDS

SECTION 501. SOURCE OF PAYMENT OF THE BONDS. (A) The 

B onds h e r e i n  a u th o r i z e d  and 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  l i m i t e d  o b l i g a t i o n s  p a y a b le  by t h e  C o u n ty  

s o l e l y  from  th e  P le d g e d  Am ounts and  a s  a u t h o r i z e d  and

p r o v id e d  in  t h i s  I n d e n tu r e .

(B) The p a y m e n ts  p r o v id e d  f o r  i n  S e c t io n  4 .3  o f  th e  

Loan A g reem en t a r e  t o  be r e m i t t e d  by  th e  Company d i r e c t l y  to  

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  th e  C o u n ty , and  d e p o s i t e d  in  

t h e  Bond Fund. S a id  p ay m en ts  a r e  r e q u i r e d  to  be s u f f i c i e n t  

i n  am oun t, a f t e r  g iv in g  e f f e c t  t o  any c r e d i t  p r o v id e d  

t h e r e f o r  u n d e r  th e  te rm s  o f  t h e  Loan A g reem en t, t o  p a y  th e  

p r i n c i p a l  o f ,  p rem ium , i f  a n y , and  i n t e r e s t  on th e  B onds, 

an d  th e  e n t i r e  P le d g e d  Am ounts a r e  p le d g e d  t o  th e  p a y m e n t o f  

t h e  p r i n c i p a l  o f ,  prem ium , i f  a n y , and i n t e r e s t  on th e

B o n d s .

SECTION 502. CREATION OF THE BOND FUND. T h e re  i s

h e r e b y  c r e a t e d  by th e  C o un ty  and o r d e r e d  e s t a b l i s h e d  w ith  

t h e  T r u s te e  a t r u s t  fu n d  in  t h e  name o f  t h e  C o u n ty  t o  b e a r  

t h e  d e s i g n a t i o n  s e t  f o r t h  i n  th e  d e f i n i t i o n  o f  "Bond Fund"

i n  S e c t io n  102 h e r e o f .  A m ounts i n  th e  Bond Fund s h a l l  be

h e ld  i n  t r u s t  f o r  th e  p aym en t o f  t h e  B onds and t h e  s o l e  and

e x c l u s i v e  b e n e f i t  o f  th e  h o l d e r s  from  tim e  to  t im e  o f  th e

B onds. No am oun ts in  th e  Bond Fund s h a l l  b e  p a id  t o  o r  f o r  

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

I n d e n tu r e .
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2 SECTION 503 . pa y m en ts IJTO THE BOND FUND. (A) T h e re
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(1 ) A ll  p ay m en ts  s p e c i f i e d  in  S e c t io n  4 .3  o f  th e

L oan A g reem en t; and

(2 ) A ll  moneys ^d raw n  by  th e  T r u s t e e  u n d e r  th e

L e t t e r  o f ^ r e d i t ;  and

(3 ) A ll  o th e r  m oneys r e c e i v e d  by th e  T r u s te e  

u n d e r  and  p u r s u a n t  to  any o f  t h e  p r o v i s i o n s  o f  t h e  Loan 

A g reem en t when acco m p an ied  by d i r e c t i o n s  by th e  Company 

t h a t  su c h  m oneys a r e  t o  be p a i d  i n t o  th e  Bond Fund.

(4 ) Sums r e c e iv e d  upo n  e x e r c i s e  o f  r e m e d ie s  by

t h e  T r u s te e  a f t e r  an  E v e n t o f  D e f a u l t  h e r e u n d e r .

SECTION 504 . PAYMENT OF BONDS FROM THE BOND FUND. (A) 

The T r u s t e e  s h a l l  p ay  o r  c a u s e  t o  be p a id  o u t  o f E l i g i b l e  

Funds in  th e  Bond Fund, t h e  p r i n c i p a l  o f ,  prem ium , i f  any ,

and i n t e r e s t  due on th e  B onds a s  t h e  same become due  and

p a y a b le  (w h e th e r  a t  s t a t e d  m a t u r i t y ,  by  a m o r t i z a t i o n ,  by 

a c c e l e r a t i o n ,  by re d e m p tio n  o r  o t h e r w i s e ) .  E x c e p t as 

s p e c i f i e d  in  th e  n e x t  s e n te n c e  h e r e o f ,  i n  no e v e n t  s h a l l  th e  

T r u s t e e  u se  any m oneys, e x c e p t  f o r  E l i g i b l e  F u n d s , t o  pay  

p r i n c i p a l  o f ,  prem ium , i f  a n y , o r  i n t e r e s t  on th e  B onds. I f  

and to  th e  e x t e n t  t h a t ,  f o l l o w in g  a c c e l e r a t i o n ,  by 

d e c l a r a t i o n  o r  o th e r w is e ,  u n d e r  S e c t io n  1002 , s u f f i c i e n t  

E l i g i b l e  F u n d s, i n c lu d in g  m oneys d raw n  u n d e r  th e  L e t t e r  o f 

C r e d i t  p u r s u a n t  t o  S e c t io n  5 0 4 (E ) ,  a r e  n o t  a v a i l a b l e  t o  pay

01541S
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in  f u l l  t h e  p r i n c i p a l  o f ,  p rem ium , i f  an y , and i n t e r e s t  on 

th e  B onds, th e n  o t h e r  a v a i l a b l e  m oneys s h a l l  be su e d  to  pay  

p r i n c i p a l  o f ,  p rem ium , i f  a n y , an d  i n t e r e s t  on th e  B onds.

(B) At o r  b e f o r e  th e  c l o s e  o f  b u s i n e s s  on th e  

n i n e t y - f i f t h  d ay  p r e c e d i n g  an y  d a t e  on w h ich  o p t i o n a l  

r e d e m p tio n  i s  p e r m i t t e d ,  th e  Company, p u r s u a n t  t o  S e c t io n

o f  t h e  Loan A g reem en t and S e c t io n  h e r e o f ,  may, a t

i t s  o p t i o n  and  a f t e r  g i v in g  n o t i c e  to  th e  T r u s t e e  o f  th e  

C om pany 's  i n t e n t ,  c a u s e  t o  b e  p a id  to  t h e  t r u s t e e  on o r  

b e f o r e  s u c h  n i n e t y - f i f t h  d a y  p r e c e d in g  su ch  p ay m en t d a t e  f o r  

d e p o s i t  i n  t h e  Bond Fund su c h  am oun ts o f  f u n d s  a s  th e  

Company may d e t e r m in e ,  w i th  w r i t t e n  i n s t r u c t i o n s  t o  th e  

T r u s te e  t o  a p p ly  s u c h  f u n d s  t o  t h e  e x t e n t  c o n s t i t u t i n g  

E l i g i b l e  F unds t o  t h e  r e d e m p t io n  o f  b o n d s  p u r s u a n t  to  

S e c t io n  301 (A ) h e r e o f .  T he T r u s t e e  s h a l l  th e r e u p o n  u s e  a l l  

r e a s o n a b le  e f f o r t s  t o  a p p ly  su c h  fu n d s  t o  t h e  r e d e m p tio n  o f

Bonds on s u c h  d a t e .

(C) The L e t t e r  o f  C r e d i t  h a s  b e e n  i s s u e d  b y  th e  Bank 

in  f a v o r  o f  t h e  T r u s t e e  an d  s h a l l  b e  h e ld  i n  t r u s t  by  th e

T r u s te e  f o r  th e  b e n e f i t  o f  th e  B o n d h o ld e r s .  P r i o r  to  1 2 :0 0

Noon on t h e  B u s in e s s  Day im m e d ia te ly  p r e c e d in g  e a c h  d ay  on 

w h ich  any  paym ent o f  p r i n c i p a l  o f ,  p rem ium , i f  an y , o r  

i n t e r e s t  i s  d u e  on any  o f  t h e  Bonds (w h e th e r  a t  s t a t e d  

m a t u r i t y ,  by a m o r t i z a t i o n  o r  by  r e d e m p t io n ) ,  t h e  T r u s te e  

s h a l l  make a dem and f o r  p a y m e n t u n d e r  th e  L e t t e r  o f  C r e d i t  

o f  an  am oun t s u f f i c i e n t ,  t o  t h e  e x t e n t  m oneys o f  th e  ty p e

d e s c r ib e d  i n  FIRST a n d  SECOND b e lo w  a r e  n o t  a v a i l a b l e  f o r

015419
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su ch  p u r p o s e ,  t o  p ay  th e  f u l l  am ount o f  th e  p r i n c i p a l  o f ,  

p rem ium , i f  a n y , an d  i n t e r e s t  d u e  on t h e  B onds on  su c h  

p ay m en t d a t e .  A m ounts so d raw n by  th e  T r u s t e e  u n d e r  t h e  

L e t t e r  o f  C r e d i t  s h a l l  be d e p o s i t e d  i n  th e  B ond Fund and  

s h a l l  be  u s e d , t o g e t h e r  w i th  any  o t h e r  a v a i l a b l e  f u n d s ,  t o  

make s u c h  p ay m en t on  th e  Bonds on th e  d a t e  when d u e . Upon 

a c c e l e r a t i o n  p u r s u a n t  to  S e c t io n  1002 o f  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  a s  soo n  a s  p o s s i b l e  make a dem and f o r  p ay m en t

u n d e r  t h e  L e t t e r  o f  C r e d i t  i n  an  am ount s u f f i c i e n t ,  t o  t h e  

e x t e n t  m oneys o f  t h e  ty p e  d e s c r ib e d  i n  FIRST and SECOND 

belo w  a r e  n o t  a v a i l a b l e  f o r  su ch  p u r p o s e ,  to  p a y  t h e  f u l l  

am ount o f  th e  p r i n c i p a l  o f  and  i n t e r e s t  d u e  on  t h e  

O u ts ta n d in g  B o n d s. A m ounts so d raw n  by  th e  T r u s t e e  u n d e r  

th e  L e t t e r  o f  C r e d i t  s h a l l  b e  d e p o s i t e d  i n  th e  Bond Fund an d  

s h a l l  be  u s e d ,  t o g e t h e r  w i th  any  o t h e r  a v a i l a b l e  fu n d s ,  t o  

make s u c h  p ay m en t on th e  B onds. N o tw i th s ta n d in g  a n y th in g  t o  

th e  c o n t r a r y  c o n ta in e d  in  t h i s  I n d e n tu r e ,  th e  T r u s t e e  s h a l l  

w ith d ra w  m oneys from  th e  Bond Fund f o r  p u r p o s e s  o f  p a y in g  

p r i n c i p a l  o f ,  p rem ium , i f  a n y , o r  i n t e r e s t  on t h e  B onds from  

th e  f o l l o w in g  s o u r c e s  i n  th e  f o l l o w in g  o r d e r  o f  p r i o r i t y :

FIRST: E l i g i b l e  F unds o f  th e  ty p e  d e s c r i b e d  i n

c l a u s e  (b )  o f t h e  d e f i n i t i o n  t h e r e o f ,  i n c l u d i n g  an y  

m oneys d e r iv e d  fro m  th e  in v e s tm e n t  o f  any  su c h  fu n d s ,

SECOND: E l i g i b l e  Funds o f  th e  Type d e s c r i b e d  i n

c l a u s e  ( c )  o f  t h e  d e f i n i t i o n  t h e r e o f ,  i n c l u d i n g  any  

m oneys d e r iv e d  fro m  th e  in v e s tm e n t  o f  any  su c h  fu n d s ,

015420
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THIRD: E l i g i b l e  F u n d s o f  th e  ty p e  d e s c r ib e d  in

c l a u s e  (a )  o f  t h e  d e f i n i t i o n  t h e r e o f ,  i n c l u d i n g  any 

m oneys d e r iv e d  fro m  t h e  in v e s tm e n t  o f  any  su ch  fu n d s ,

and

FOURTH: Any o t h e r  fu n d s  in  th e  Bond Fund.

SECTION 505 . MONEYS TO BE HELD IN TRUST. A ll

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 id  to  th e  

T r u s t e e  f o r  d e p o s i t  in  th e  Bond Fund s h a l l  be  h e ld  by 

th e  T r u s te e  i n  t r u s t ,  and  s h a l l  be a p p l i e d  o n ly  in  

a c c o rd a n c e  w i th  t h i s  I n d e n tu r e  and s h a l l  be  s u b j e c t  to  

th e  l i e n  and  s e c u r i t y  i n t e r e s t  c r e a t e d  h e r e b y .

SECTION 5 0 6 . NON-PRESENTMENT OF BONDS OR COUPONS .

In  th e  e v e n t  any  B onds s h a l l  n o t  be p r e s e n te d  f o r  

p aym en t in  w ho le  o r  i n  p a r t  when th e  p r i n c i p a l  t h e r e o f  

becom 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  re d e m p tio n  t h e r e o f ,  o r  o t h e r w i s e ,  o r  in  th e  e v e n t  

any coupon  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  th e  

due  d a te  t h e r e o f ,  i f  ^ E l i g i b l e  Funds s u f f i c i e n t  to  p ay  

su c h  Bond, o r  t h e  p o r t i o n  t h e r e o f ,  th e n  due and  

p a y a b le ,  o r  c o u p o n , s h a l l  be  ,,on  d e p o s i t  in  th e  Bond 

Fund and a v a i l a b l e  to  e f f e c t  su c h  p ay m en t on th e  d a t e  

f i x e d  t h e r e f o r , a l l  l i a b i l i t y  o f  th e  C o u n ty  and Company 

to  th e  h o ld e r  o r  ow ner t h e r e o f  f o r  th e  p aym en t o f  su c h  

Bond, o r  th e  p o r t i o n  t h e r e o f  th e n  due an d  p a y a b le ,  o r  

co u p o n , a s  th 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 be c o m p le te ly  d i s c h a r g e d ,  and th e re u p o n  

i t  s h a l l  be  th e  d u ty  o f  t h e  T r u s t e e  t o  h o ld  su ch  fu n d
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o r  fu n d s ,  w i th o u t  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  th e  h o ld e r  o r  ow ner o f  su ch  Bond, o r  th e

b e a r e r  o f  su c h  c o u p o n , a s  th e  c a s e  may b e , who s h a l l  

t h e r e a f t e r  b e  r e s t r i c t e d  e x c l u s i v e l y  to  su c h  fu n d  o r  

fu n d s  f o r  any  c la im  o f  w h a te v e r  n a t u r e  on h i s  o r  h e r  

p a r t  u n d e r  t h i s  I n d e n tu r e  o r  o n , o r  w ith  r e s p e c t  t o ,

s a i d  B ond .

SECTION 507. TRUSTEE’ S AND PAYING AGENTS' FEES,

10 CHARGES AND EXPENSES. P u r s u a n t to  S e c t io n  4 . 4 o f th e

11 Loan A g re e m e n t, t h e  Company h a s a g r e e d  t o  p a y  to th e

12 T r u s t e e , u n t i l  th e  p r i n c i p a l  o f , p rem ium , i f an y , and

13 i n t e r e s t on t h e  B onds s h a l l  h av e  b e e n  f u l l y  p a i d :

14 (1 ) The a n n u a l  f e e  o f th e  T r u s te e f o r th e

15 O r d in a r y S e r v i c e s  r e n d e r e d  by i t  and th e O r d in a r y

16 E x p e n se s i n c u r r e d  by  i t  u n d e r  t h i s  I n d e n tu r e :, a s and

17 when th e same beco m es d u e ;

18 (2 ) The r e a s o n a b le  f e e s and  c h a r g e s o f th e

19 T r u s t e e , a s  Bond R e g i s t r a r  and p a y in g  a g e n t , and any

20 o t h e r  p a y in g  a g e n t  o r  a g e n ts  on  th e  Bonds f o r a c t i n g  a s

21 p a y in g  a g e n t  o r  a g e n t s ,  a s  and when t h e  same becom e

22 d u e ; and

23 (3 ) The r e a s o n a b le  f e e s an d  c h a r g e s o f th e

24 T r u s te e f o r  an y  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

25 r e n d e r e d by i t  and  any 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 se s

26 in c u r r e d by  i t  u n d e r  t h i s  I n d e n t u r e ,  a s  and when th e

27 same becom e d u e .

28 47 015422
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2 (B) I t  i s  f u r t h e r  u n d e r s to o d  an d  a g re e d  t h a t  th e

3 i n i t i a l  o r  a c c e p ta n c e  f e e  o f  t h e  T r u s t e e  w i l l  be p a i d  to  th e

4 T r u s t e e ^by  th e  Company a s  and  when t h e  same s h a l l  becom e

5 d u e . The Company may, w i th o u t  c r e a t i n g  any  D e f a u l t  o r

6 i n c u r r i n g  any p e n a l t y  h e r e u n d e r ,  c o n t e s t  in  good f a i t h  th e

7 n e c e s s i t y  f o r  any  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

8 E x t r a o r d i n a r y  E x p e n se s  and  th e  r e a s o n a b l e n e s s  o f  any  o f  th e

9 f e e s ,  c h a rg e s  o r  e x p e n s e s  r e f e r r e d  t o  h e r e i n .

10 '  SECTION 5 OB. REPAYMENT TO THE COMPANY FROM THE BOND

11 FUND . S u b je c t  to  S e c t io n  1 0 .5  o f  t h e  Loan A g re e m e n t, any

12 am o u n ts  r e m a in in g  i n  th e  Bond Fund a f t e r  p ay m en t i n  f u l l  o u t

13 o f  E l i g i b l e  F unds o f  th e  p r i n c i p a l  o f ,  p rem ium , i f  any , and

14 i n t e r e s t  on t h e  B onds ( o r  p r o v i s i o n  f o r  p ay m en t t h e r e o f  a s

15 p r o v id e d  in  S e c t io n  506 o f  t h i s  I n d e n t u r e ) ,  t h e  f e e s ,

16 c h a r g e s  and  e x p e n s e s  o f  th e  T r u s t e e  an d  an y  p a y in g  a g e n t s

17 an d  a l l  o t h e r  am o u n ts  r e q u i r e d  t o  b e  p a i d  h e r e u n d e r  s h a l l  be

18 p a i d  t o  t h e  Company upon  t h e  e x p i r a t i o n  o r  s o o n e r

19 t e r m i n a t i o n  o f  th e  te rm  o f  t h e  L oan  A g reem en t a s  p r o v id e d  i n

20  S ec  t i o n /̂ _0_. 5 t h e r e o f .

21 * * *
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ARTICLE VI

CUSTODY AND APPLICATION OF THE PROCEEDS _OF THE BONDS

SECTION 6 0 1 . DEPOSITS IN THE BOND FUND. From th e

p ro c e e d s  o f  th e  i s s u a n c e  and  d e l i v e r y  o f  t h e  B onds t h e r e  

s h a l l  be  d e p o s i t e d  in  th e  Bond Fund i n  a c c o r d a n c e  w i th  

S e c t io n  503 h e r e o f  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  th e

s a l e  o f  t h e  B onds.

SECTION 6 0 2 . REFUNDING THE PRIOR ISSU E. The b a la n c e  o f  

th e  p ro c e e d s  o f  t h e  i s s u a n c e  and  d e l i v e r y  o f  B onds r e m a in in g  

a f t e r  th e  d e p o s i t  p r o v id e d  by  S e c t io n  601 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  p a id  to  t h e  T r u s t e e  and  u s e d  to  redeem  

th e  P r i o r  I s s u e  i n  a c c o rd a n c e  w i t h ^ i n s t r u c t i o n s  d e l i v e r e d  t c  

th e  T r u s t e e  by t h e  C o u n ty  upon  d e l i v e r y  o f  t h e  B o n d s.

* *15

015424
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ARTICLE VTI

INVESTMENTS

SECTION 70 1 . INVESTMENT OF BOND FUND MONEYS. Any 

m oneys h e l d  a s  p a r t  o f  th e  Bond Fund s h a l l ^ o n ly  be i n v e s t e d  

o r r e i n v e s t e d  by  th e  T r u s te e  i n / d i r e c t  o b l i g a t i o n s  o f / J th e  

U n ite d  S t a t e s  o f  A m erica  o r  a g e n c i e s  t h e r e o f ,  h a v in g  

m a t u r i t i e s  c o n s o n a n t  w i th  th e  n e e d  to  a p p ly  m oneys in  t h e  

Bond Fund t o  th e  p ay m en t o f  p r i n c i p a l  o f ,  p rem ium , i f  a n y , 

and i n t e r e s t  on th e  B onds; p r o v i d e d ,  h o w e v e r, t h a t  E l i g i b l e  

Funds s h a l l  o n ly  be i n v e s t e d  in  d i r e c t  o b l i g a t i o n s  o f  th e  

U n ite d  S t a t e s  h a v in g  a m a tu r i t y  o f  no m ore t h a n  t h i r t y  d a y s  

from  th e  d a t e  o f  p u r c h a s e ;  and p r o v id e d  f u r t h e r ,  t h a t  th e  

p ro c e e d s  d e r iv e d  from  th e  s a l e  o f  th e  B onds s h a l l  n o t  be 

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

any Bond to  be an " a r b i t r a g e  b o n d "  w i t h i n  t h e  m ean in g  o f  

S e c t io n  1 0 3 ( c ) ( 2 )  o f  t h e  Code o r  th e  T r e a s u r y  R e g u la t io n s  

i s s u e d  o r  p ro p o s e d  th e r e u n d e r .  A n y / i n v e s tm e n t  o f  m oneys 

h e ld  a s  p a r t  o f  th e  Bond Fund s h a l l  be h e l d  b y  o r  u n d e r  th e

c o n t r o l  o f  th e  T r u s te e  and s h a l l  b e  deem ed a t  a l l  t im e s  a 

p a r t  o f  t h e ^Bond Fund, and  th e  i n t e r e s t  a c c r u i n g  th e r e o n  and  

any p r o f i t  r e a l i z e d  from  su ch  in v e s tm e n ts  s h a l l  be c r e d i t e d  

to  th e  Bond Fund, and  any  l o s s  r e s u l t i n g  from  su c h  

in v e s tm e n ts  s h a l l  b e  c h a rg e d  to  t h e ^B ond 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  and  re 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 ount o f  su ch  in v e s tm e n ts  w h en ev e r th e  c a s h  b a la n c e  in  th e  

Bond Fund i s  i n s u f f i c i e n t  to ^ p a y  t h e  p r i n c i p a l  o f ,  p rem ium , 

i f  any  and i n t e r e s t  on t h e  Bonds when d u e .

01542529 50
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2 7  SECTION 7 0 2 . TRUSTEE*S OWN BOND DEPARTMENT . The

3 T r u s t e e  may make any  and a l l  i n v e s tm e n ts  p e r m i t t e d  u n d e r

4 S e c t io n  701 th r o u g h  i t s  own b o n d  o r  in v e s tm e n t  d e p a r tm e n t .

5 * * *
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ARTICLE V I I I

LAWS.GOVERNING^INDENTURE

SECTION 801 . LAWS GOVERNING .INDENTURE AND SITUS AND 

ADMINISTRATION OF TRUST. The e f f e c t  and  m ean in g  o f  t h i s  

I n d e n tu r e  an d  th 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 rn e d  b y , and c o n s t r u e d  a c c o r d in g  t o ,  th e  law s o f  th e  

S t a t e ,  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  by  t h i s  I n d e n t u r e  b e  i n  t h e  s t a t e  in  

w h ich  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  th e  T r u s t e e  

from  tim 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 ord 

" T r u s te e "  a s  u se d  in  th e  p r e c e d in g  s e n t e n c e  s h a l l  n o t  be 

deem ed to  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 in te 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  to  S e c t io n

1113 o f  t h i s  I n d e n t u r e .  I t  i s  t h e  f u r t h e r  i n t e n t i o n  o f  th e

C o un ty  t h a t  t h e  T r u s t e e  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 ich  i s  l o c a t e d ,  from  tim e  t o  t im e ,  t h e  s i t u s  o f  s a i d

t r u s t .

19 ★ * *
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ARTICLE-IX

DISCHARGE OF LIEN; WHEN PR I NC I_P AL,
PREMIUM AND INTEREST_DEEMED_PAID 

SECTION 9 0 1 . D ISCHARGE OF LIEN OF THE INDENTURE; WHEN

PRINCIPAL, PREMIUM AND INTEREST DEEMED PAID. (A) I f  th e  

C o u n ty  s h a l l  p ay  o u t  o f  E l i g i b l e  F u n d s o r  c a u s e  to  be p a id  

o u t  o f  E l i g i b l e  F u n d s, o r  t h e r e  s h a l l  o th e r w is e  b e  p a i d  o u t  

o f  E l i g i b l e  F u n d s, t o  t h e  h o l d e r  o r  h o l d e r s  o f  a l l  

O u ts ta n d in g  B onds, th e  p r i n c i p a l  o f ,  p rem ium , i f  an y , and

i n t e r e s t  due o r  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 anner s t i p u l a t e d  t h e r e i n  an d  i n  t h i s  I n d e n tu r e ,  t h e n  

t h e  p le d g e  o f  any  re v e n u e s  o r  r e c e i p t s  from  o r  i n  c o n n e c t io n  

w i th  t h e  Loan A greem ent u n d e r  t h i s  I n d e n t u r e  and  th e  e s t a t e  

and  r i g h t s  h e re b y  g r a n te d  and  a l l  c o v e n a n t s ,  a g re e m e n ts  and  

o t h e r  o b l i g a t i o n s  o f  t h e  C ounty  h e r e u n d e r  t o  th e  B o n d h o ld e r  

o r  B o n d h o ld e r s ,  s h a l l  th e r e u p o n  c e a s e ,  t e r m i n a t e  and  becom e 

v o id  and  be d i s c h a r g e d  and  s a t i s f i e d  and  su c h  B onds s h a l l  

th e r e u p o n  c e a s e  to  be e n t i t l e d  t o  any  l i e n ,  b e n e f i t  o r  

s e c u r i t y  h e r e u n d e r .  A f t e r  such  p a y m e n t, 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  th e  I n d e n tu r e  an d  d e l i v e r  t o  th e  C o u n ty  

an y  p r o p e r t y  a t  th e  t im e  s u b j e c t  to  th e  I n d e n tu r e  w h ich  may 

th e n  b e  in  i t s  p o s s e s s i o n ,  e x c e p t  am o u n ts  i n  t h e  Bond Fund 

r e q u i r e d  to  be p a id  t o  th e  Bank o r  t h e  Company u n d e r  S e c t io n  

509 h e r e o f  and e x c e p t  fu n d s ,  o r  s e c u r i t i e s  in  w h ich  su c h  

fu n d s  a r e  i n v e s t e d ,  h e l d  by  th e  T r u s t e e  f o r  th e  p ay m en t o f  

i n t e r e s t  o n , p r i n c i p a l  o f ,  and p rem ium , i f  a n y , on th e  

B onds, and upon th e  p ay m en t an d  d i s c h a r g e  o f  th e  B onds 

O u ts ta n d in g  o r  o th e r  p r o v i s i o n  h a v in g  b e e n  made f o r  t h e

015428
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2 paym ent o f  a l l  p r i n c i p a l ,  p rem ium , i f  a n y , and  i n t e r e s t  due

3 o r  to  becom e due on th e  B onds, th e  T r u s te e  s h a l l  r e t u r n  t h e

4 L e t t e r  o f  C r e d i t  to  t h e  B ank.

5 (B) Upon d e f e a s a n c e  o f

6 S e c t io n ,  th e  T r u s t e e  s h a l l

7 c e r t i f i c a t e  s t a t i n g  t h a t  a l l

8 b een  p a id  and  d i s c h a r g e d

9 I n d e n t u r e . / ]

10 *

th e  I n d e n tu r e  p u r s u a n t  to  t h i s

d e l i v e r  to  th e  Bank a s ig n e d

o f  t h e  Bonds a r e  deem ed t o  h a v e

w i th in  th e  m ean in g  o f  t h i s

015429
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ARTICLE X

DEFAULT FROVISIONS_AND REMEDIES OF TRUSTEE AND BONDHOLDERS
SECTION 1001 . EVENTS OF DEFAULT, a  E ach o f  th e  

f o l l o w in g  e v e n t s  s h a l l  be an  "E v e n t o f  D e f a u l t " :

(A) F a i l u r e  t o  pay  any  i n t e r e s t  on an y  Bond o u t  o f  

E l i g i b l e  Funds w i t h i n / ( th r e e  (3 )  d a y s  a f t e r  th e  same s h a l l  

h a v e  becom e due and  p a y a b le .

(B) F a i l u r e  t o  pay  th e  p r i n c i p a l  o f  o r  any prem ium  on 

a n y  Bond o u t  o f  E l i g i b l e  F unds when and  a s  / i t  s h a l l  becom e 

d u e  an d  p a y a b le ,  w h e th e r  a t  s t a t e d  m a t u r i t y  o r  by 

a c c e l e r a t i o n  o r  m a n d a to ry  o r  o p t i o n a l  re d e m p tio n  o r

o th e r w i  s e .

(C) R e c e ip t  by  th e  T r u s t e e ,  f o l l o w in g  a d ra w in g  u n d e r  

t h e  L e t t e r  o f  C r e d i t  to  p a y  i n t e r e s t  on th e  B o n d s, o f  n o t i c e  

b y  th e  Bank t h a t  t h e  I n t e r e s t  C om ponent ( a s  d e f in e d  i n  th e  

L e t t e r  o f  C r e d i t )  w i l l  n o t  be r e i n s t a t e d .

(D) R e c e ip t  b y  th e  T r u s t e e  o f  w r i t t e n  n o t i c e  from  th e

Bank t h a t  an  e v e n t  o f  d e f a u l t  u n d e r  th e  L e t t e r  o f  C r e d i t

A g reem en t h a s  o c c u r r e d  and i s  c o n t i n u i n g .

(E ) The o c c u r r e n c e  o f  an A ct o f  B a n k ru p tc y ;  p r o v i d e d ,

h o w e v e r , t h a t  w i th  r e s p e c t  to  th e  f i l i n g  o f  an i n 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 tc y  o r  o t h e r  com m encem ent o f  a b a n k ru p tc y  

o r  s i m i l a r  p r o c e e d in g  a g a i n s t  th e  Company o r  t h e  C o u n ty , 

s u c h  p e t i t i o n  o r  p r o c e e d in g  s h a l l  re m a in  u n d is m is s e d  f o r  a 

p e r i o d  o f ____ d a y s .

SECTION 1002 . ACCELERATION. (A) Upon th e  o c c u r r e n c e  

o f  any E v en t o f  D e f a u l t ,  t h e  T r u s t e e  s h a l l  im m e d ia te ly  ( i )

015430
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b y  n o t i c e  i n  w r i t i n g  s e n t  t o  t h e  C o u n ty , t h e  Company and  th e  

Bank, d e c l a r e  th e  p r i n c i p a l  o f  th e  B onds, and th e  i n t e r e s t  

a c c r u e d  th e r e o n  to  b e  d u e  and  p a y a b le  im m e d ia te ly ,  an d , upon  

s a i d  d e c l a r a t i o n ,  su 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  becom e 

and  be im m e d ia te ly  due  an d  p a y a b le ,  ( i i )  draw  on th e  L e t t e r  

o f  C r e d i t  a s  p r o v id e d  i n  S e c t i o n  504(D ) h e r e o f  and ( i i i )  

t a k e  su c h  a c t i o n  a s  i s  n e c e s s a r y  t o  pay  th e  B onds o u t  o f  

E l i g i b l e  F u n d s as so o n  a s  p r a c t i c a b l e  b u t  no l a t e r  t h a n  th e  

1 5 th  d a y  t h e r e a f t e r ;  p r o v i d e d ,  t h a t ,  w i th  r e s p e c t  to  e v e n t s  

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  1 001(C ) h e r e o f  no a c t i o n  by  

th e  T r u s t e e  s h a l l  b e  n e c e s s a r y  t o  a c c e l e r a t e  th e  B onds w h ich  

s h a l l  i n  any  su ch  e v e n t  b e  a u t o m a t i c a l l y  a c c e l e r a t e d .  Upon 

any  a c c e l e r a t i o n  b y  d e c l a r a t i o n  o r  o th e r w i s e ,  t h e  T r u s t e e  

s h a l l  a s  so o n  as p o s s i b l e  d e c l a r e  a l l  am o u n ts  d u e  u n d e r  t h e  

Loan A g reem en t to  b e  im m e d ia te ly  due an d  p a y a b le .

SECTION 1003 . OTHER .REMEDIES. (A) Upon th e  

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

S e c t io n  1002 , may p r o c e e d ,  an d  upon  r e c e i p t  o f  th e  w r i t t e n  

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

a g g r e g a te  p r i n c i p a l  am oun t o f  B onds O u ts ta n d in g ,  i f  

in d e m n if ie d  a s  p r o v id e d  in  S e c t i o n  1 1 0 1 (A )(1 1 ) h e r e o f ,  s h a l l  

p r o c e e d ,  i n  i t s  own nam e, w i th  any  r i g h t  o r  rem edy g r a n t e d  

by t h e  C o n s t i t u t i o n  an d  t h e  la w s  o f  th e  S t a t e ,  a s  i t  may 

deem b e s t ,  in c lu d in g /J a n 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 in g  

in  e q u i t y  o r  a t  law  f o r  t h e  s p e c i f i c  p e r fo rm a n c e  o f  any 

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  h e r e i n  o r  i n  t h e  Loan
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2 A g reem en t o r  f o r  th e  e n fo rc e m e n t o f  an y  p r o p e r  l e g a l  o r

3 e q u i t a b l e  rem edy  a s  th e  T r u s te e  s h a l l  deem  m o st e f f e c t u a l  to

4 p r o t e c t  i t s  r i g h t s  and  th e  r i g h t s  o f  t h e  B o n d h o ld e r s ,

5 i n s o f a r  a s  su c h  may b e  a u th o r iz e d  by  law . The r i g h t s  h e r e

6 s p e c i f i e d  a r e  t o  be c u m u la t iv e  t o  a l l  o t h e r  a v a i l a b l e

7 r i g h t s ,  r e m e d ie s  o r  pow ers and s h a l l  n o t  e x c lu d e  any  su ch

8 r i g h t s ,  r e m e d ie s  o r  p o w e rs .

9 (B ) In  t h e  e n fo rc e m e n t o f  any  r i g h t  o r  rem edy u n d e r

10 t h i s  I n d e n t u r e ,  th e  T r u s te e  s h a l l  b e  e n t i t l e d  t o  su e  f o r ,

11 e n f o r c e  p ay m en t on and r e c e iv e  any  a n d  a l l  a m o u n ts  t h e n  o r

12 d u r in g  any d e f a u l t  b eco m in g , and a t  a n y  t im e  r e m a in in g ,  d u e /]

13 f o r  p r i n c i p a l ,  p rem ium , i n t e r e s t  o r  o t h e r w i s e ,  u n d e r  any

14 p r o v i s i o n  o f  t h i s  I n d e n tu r e  o r  o f  t h e  B o n d s, a n d  u n p a id ,

15 w i th  i n t e r e s t  on o v e rd u e  p ay m en ts  a t  th e  P e n a l t y  R a te ,

16 t o g e t h e r  w i th  an y  and  a l l  c o s t s  and  e x p e n s e s  o f  c o l l e c t i o n

17 and  a l l  p r o c e e d in g s  h e r e u n d e r  and u n d e r  su c h  B onds.

18 SECTION 1 0 0 4 . RIGHTS OF BONDHOLDERS. (A) W ith o u t

19 l i m i t i n g  th e  T r u s t e e 's  o b l i g a t i o n s  u n d e r  S e c t i o n  1002

20 h e r e o f ,  i f  an 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 ,  an d  i f

21 r e q u e s t e d  so t o  do by th e  h o l d e r s  o f  n o t  l e s s  th a n  a

22 m a j o r i t y  in  t h e  a g g r e g a te  p r i n c i p a l  am ount o f  Bonds

23 O u ts ta n d in g  a n d  i f  in d e m n if ie d  a s  p r o v id e d  i n  S e c t io n

24 1 1 0 1 (A )(1 1 )  h e r e o f ,  th e  T r u s te e  s h a l l  b e  o b l ig e d  t o  e x e r c i s e

25 su c h  one o r  m ore  o f  th e  r i g h t s  and p o w e rs  c o n f e r r e d  b y  t h i s

26 A r t i c l e  X 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

27 deem m o st e x p e d ie n t  i n  th e  i n t e r e s t  o f  t h e  B o n d h o ld e r s .
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(B) No rem edy by th e  te rm s  o f  t h i s  I n d e n tu r e  c o n f e r r e d  

upo n  o r  r e s e r v e d  to  t h e  T r u s te e  ( o r  to  th e  B o n d h o ld e r s )  i s  

in te n d e d  t o  be  e x c lu s iv e  o f  an y  o t h e r  rem edy, b u t  e a c h  and  

e v e r y  s u c h  rem edy 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  an y  o th e r  rem edy g iv e n  to  th e  T r u s te e  o r  t o  t h e

B o n d h o ld e r s  h e re 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  law  o r

i n  e q u i t y  o r  by s t a t u t e .

(C) No d e l a y  o r  o m is s io n  t o  e x e r c i s e  any  r i g h t  o r  

p ow er a c c r u i n g  upon an y  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  

im p a i r  an y  su 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  t o  be a 

w a iv e r  o f  an y  such  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 ie s c e n c e  t h e r e i n ,  and e v e r y  su c h  r i g h t  and  p o w er may b e  

e x e r c i s e d  from  tim e  t o  tim e  an d  a s  o f t e n  a s  may b e  deem ed

e x p e d i e n t .

(D) 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 th e  T r u s t e e  o r  by t h e  B o n d h o ld e r s  

s h a l l  e x te 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  o r  s h a l l  im p a i r  any  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 1005. RIGHTS OF BONDHOLDERS TO DIRECT

PROCEEDINGS. S u b je c t  to  th e  p r o v i s i o n s  o f  S e c t i o n s  1002(A ) 

an d  1010 h e r e o f ,  a n y th in g  in  t h i s  I n d e n tu 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 ,  th e  h o ld e r s  o f  a m a jo r i t y  in  a g g r e g a t e  

p r i n c i p a l  am ount o f  Bonds O u ts ta n d in g  s h a l l  h a v e  t h e  r i g h t ,  

a t  any t im e ,  by an in s t r u m e n t  o r  in s t r u m e n t s  i n  w r i t i n g

e x e c u te d  and d e l i v e r e d  to  t h e  T r u s t e e ,  to  d i r e c t  t h e  t im e ,  

m ethod  a n d  p la c e  o f  c o n d u c t in g  a l l  p r o c e e d in g s  to  b e  t a k e n
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in  c o n n e c t io n  w i th  t h e  e n fo rc e m e n t  o f  t h e  te rm s  and  c o n d i ­

t i o n s  o f  t h i s  I n d e n tu 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  any  o t h e r  p r o c e e d in g s  h e r e u n d e r ;  p r o v id e d ,  t h a t

su c h  d i r e c t i o n  s h a l l  n o t  be o th e r w is e  th a n  i n  a c c o r d a n c e

w ith  t h e  p r o v i s i o n s  o f  law  and o f  t h i s  I n d e n t u r e .

SECTION 1 0 0 6 . APPLICATION OF MONEYS. (A) I f  a t  any

tim e  t h e  fu n d s  h e ld  by  t h e  T r u s t e e  s h a l l  b e  i n s u f f i c i e n t  f o r  

th e  p ay m en t o f  i n t e r e s t  and p r i n c i p a l  o r  p rem ium , i f  an y , 

th e n  d u e  on th e  B onds, su c h  fu n d s  ( o t h e r  th a n  f u n d s  h e ld  f o r  

th e  p ay m en t o r  r e d e m p tio n  o f  p a r t i c u l a r  B onds o r  p o r t i o n s  

t h e r e o f  w hich  h a v e  t h e r e t o f o r e  becom e due a t  m a t u r i t y  o r  by 

c a l l  f o r  r e d e m p tio n )  and  an y  o t h e r  m oneys r e c e i v e d  o r  

c o l l e c t e d  by th e  T r u s t e e  a f t e r  m ak ing  p r o v i s i o n  f o r  th e  

paym ent o f  th e  c h a r g e s  and  e x p e n s e s  and l i a b i l i t i e s  i n c u r r e d  

and a d v a n c e s  made by  th e  T r u s t e e  ( p r o v id e d  t h a t  fu n d s  d raw n  

u n d e r  t h e  L e t t e r  o f  C r e d i t  may o n ly  b e  a p p l i e d  t o  th e  

p aym en t o f  t h e  p r i n c i p a l  o f ,  p rem ium , i f  an y , and  i n t e r e s t  

on th e  B o n d s), s h a l l  be  a p p l i e d  a s  f o l lo w s  ( b u t  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 io n  504(A ) and o f S e c t i o n  5 0 4 (C )

h e r e o f )  :

(1 ) U n le s s t h e  p r i n c i p a l  o f a l l o f  t h e  Bonds

s h a l l  h av e becom e due  and p a y a b le :

FIRST: To th e  p aym en t to th 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 in  t h e  o r d e r  o f  th e  m a t u r i t y  o f  su c h  

i n s t a l l m e n t s ,  an d , i f  th e  am ount a v a i l a b l e  s h a l l  

n o t  be s u f f i c i e n t  t o  p a y  i n  f u l l ,  r a t a b l y ,
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a c c o r d in g  to  t h e  am o u n ts  due  on su ch  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 th o u t  any 

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

SECuND: To t h e  p ay m en t to  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  th e  u n p a id  i n s t a l l m e n t s  o f 

p r i n c i p a l  o f  and  B onds w h ich  s h a l l  h a v e  becom e due 

( o t h e r  th a n  B onds c a l l e d  f o r  r e d e m p tio n  f o r  

p ay m en t o f  w h ich  m oneys a r e  h e ld  p u r s u a n t  t o  t h i s  

I n d e n t u r e ) ,  w h e th e r  a t  m a t u r i t y  o r  by  c a l l  f o r  

r e d e m p t io n ,  in  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 ount 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 a y  i n  f u l l  a l l  th e  B onds o r  p r i n c i p a l  

i n s t a l l m e n t s  due  on an y  p a r t i c u l a r  d a t e ,  t h e n  to  

t h e  p ay m en t t h e r e o f  r a t a b l y ,  a c c o r d in g  t o  th e  

am o u n ts  o f  p r i n c i p a l  due on s u c h  d a t e ,  t o  th 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 e f e r e n c e .

(2 )  I f  th e  p r i n c i p a l  o f  a l l  o f  t h e  B onds s h a l l  

h a v e  becom e due and  p a y a b le ,  t o  t h e  p ay m en t o f  th e  

p r i n c i p a l  o f ,  p rem ium , i f  an y , and  i n t e r e s t  th e n  due 

and  u n p a id  upon  t h e  B onds w i th 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 r  p rem ium , i f  a n y , 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  p rem ium , i f  an y , 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  any  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  any Bond o v e r  any  o t h e r  Bond, 

r a t a b l y  a c c o r d in g  to  th e  am o u n ts  due  r e s p e c t i v e l y  f o r
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p r i n c i p a l  and i n t e r e s t ,  t o  th 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  an y  d i s c r i m i n a t i o n  o r  p r e f e r e n c e .

(3 )  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 tw i th s t a n d in g ,  E l i g i b l e  F unds may be  u s e d  o n ly  t o  pay  

p r i n c i p a l  o f ,  p rem ium , i f  an y , and i n t e r e s t  on th e  

Bonds u n t i l  a l l  su ch  am oun ts h a v e  b e e n  p a id  i n  f u l l  o u t

o f E l i g i b l e  F u n d s.

(B) S u b je c t  to  t h e  p r o v i s i o n s  o f  S e c t io n  1002, 

w h en ev er m oneys a r e  to  be a p p l 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  t h i s  S e c t i o n ,  su c h  m oneys s h a l l  b e  a p p l i e d  a t  su c h  t im e s ,  

and  from  tim e  to  t im e , a s  t h e  T r u s t e e  s h a l l  d e te r m in e ,  

h a v in g  d u e  r e g a r d  t o  th e  am ount o f  su c h  m oneys a v a i l a b l e  f o r  

a p p l i c a t i o n  an d  th e  l i k e l i h o o d  o f  a d d i t i o n a l  m oneys b eco m in g  

a v a i l a b l e  f o r  su ch  a p p l i c a t i o n  in  t h e  f u t u r e .  S u b je c t  t o  

t h e  p r o v i s i o n s  o f  S e c t io n  10C2, w h en ev e r th e  T r u s t e e  s h a l l  

a p p ly  su c h  f u n d s ,  i t  s h a l l  f i x  t h e  d a te  upon  w h ic h  su ch  

a p p l i c a t i o n  i s  to  b e  made and upon  su c h  d a t e  i n t e r e s t  on th e  

am oun ts o f  p r i n c i p a l  p a id  on su 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 .  The T r u s t e e  s h a l l  g iv e  su 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  th e  d e p o s i t  w ith  i t  o f  any su c h  m oneys and  o f  

t h e  f i x i n g  o f  any su ch  d a t e ,  and  s h a l l  n o t  b e  r e q u i r e d  to  

make paym ent to  t h e  h o l d e r  o f  any  B onds u n t i l  su c h  Bonds 

s h a l l  b e  p r e s e n t e d  t o  th 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 rs 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 id .

SECTION 1007 REMEDIES VESTED IN THE TRUSTEE. A ll

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

c la im )  u n d e r  t h i s I n d e n tu r e  o r  u n d e r  any o f  t h e  B onds o r
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c o u p o n s  may b e  e n f o r c e d  by th e  T r u s t e e  w i th o u t  th e  

p o s s e s s io n  o f  an y  o f  th e  Bonds o r  c o u p o n s  o r  t h e  p r o d u c t io n  

t h e r e o f  i n  any  t r i a l  o r  o t h e r  p r o c e e d in g s  r e l a t i n g  t h e r e t o ,  

and  any su 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 th e  T r u s t e e  

s h a l l  be  b r o u g h t  in  i t s  name a s  T r u s t e e  w i th o u t  th 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 ld e r  

o f  th e  B onds o r  b e a r e r s  o f  c o u p o n s , and any  r e c o v e r y  o f  

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

th e  B onds O u ts ta n d in g  an d  th e  b e a r e r s  o f  th e  co u p o n s  

o u t s t a n d i n g .

SECTION 10C8. RIGHTS AND REMEDIES OF THE BONDHOLDERS.

(A) No h o ld 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 av e  any  r i g h t  to  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 in g  i n  e q u i t y  o r  a t  law  f o r  th e  e n fo rc e m e n t  o f  

t h i s  I n d e n tu r e  o r  f o r  th e  e x e c u t io n  o f  any  t r u s t  h e r e u n d e r  

o r  f o r  any  o t h e r  rem edy h e r e u n d e r ,  u n l e s s :

(1 )  A D e f a u l t  h a s  o c c u r r e d  o f  w h ich  th 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 ro v id e d in p a r a g r a p h  (7 ) o f

S e c t io n 1101 , o r  o f w h ich  by s a i d s u b s e c t i o n  i t i s

deem ed to h a v e  n o t i c e ;

(2 ) The h o l d e r s o f  a t l e a s t  a m a j o r i t y in

a g g r e g a te  p r i n c i p a l  am ount o f  B onds O u ts ta n d in g  s h a l l  

h av e  made w r i t t e n  r e q u e s t  t o  th e  T r u s t e e  and  s h a l l  h a v e  

o f f e r e d  r e a s o n a b le  o p p o r t u n i t y  e i t h e r  to  p ro c e e d  to  

e x e r c i s e  th e  p o w ers  h e r e i n b e f o r e  g r a n t e d  o r  to  

i n s t i t u t e  su c h  a c t i o n ,  s u i t  o r  p r o c e e d in g  in  i t s  own

nam e;
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(3 )  Such B o n d h o ld e rs  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 ity ;  and

(4 )  The T r u s te 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

to  e x e r c i s e  t h e  p o w ers  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  su c h  a c t i o n ,  s u i t  o r  p r o c e e d in g  i n  i t s ,  h i s

o r  h e r  o r  t h e i r  own name o r  nam es.

(E) Such 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  in d e m n i ty  

a r e  h e r e b y  d e c l a r e d  in  e v e ry  c a s e  a t  t h e  o p t io n  o f  t h e  

T r u s t e e  t o  be 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 io n  o f  t h e  

p o w e rs  and  t r u s t s  o f  t h i s  I n d e n tu r e ,  and  t o  any  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 fo rc 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  any  o t h e r  rem edy 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

in t e n d e d  t h a t  no one  o r  m ore h o l d e r s  o r  b e a r e r s  o f  th e  Bonds

o r  c o u p o n s  s h a l l  h a v e  any r i g h t  i n  an y  m an n er w h a ts 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  th e  l i e n  o f  t h i s  I n d e n tu r e  by  

i t s ,  h i s ,  h e r  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  i n  th e  m anner h e r e i n  p r o v id e d ,  and  t h a t  a l l  

p r o c e e d in g s  a t  law  o r  in  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  and  

m a in ta in e d  in  th e  m anner 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  th e  h o l d e r s  o f  a l l  B onds O u ts ta n d in g  an d  th e  

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

(C) N o th in g  c o n ta in e d  i n  t h i s  I n d e n tu r e  s h a l l ,  

h o w e v e r , a f f e c t  o r  im p a ir  th e  r i g h t  o f  an y  B o n d h o ld e r  to  

e n f o r c e  t h e  p ay m en t o f  th e  p r i n c i p a l  o f ,  p rem ium , i f  an y , 

an d  i n t e r e s t  on any  Bond a t  and a f t e r  th e  m a t u r i t y  t h e r e o f ,  

o r  th e  o b l i g a t i o n  o f  th 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  an y , and i n t e r e s t  on e a c h  o f  th e  B onds i s s u e d
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h e r e u n d e r  t o  th 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  and to  t h e  

b e a r e r s  o f  t h e  c o u p o n s  a t  th e  t im e ,  p l a c e ,  from  th e  s o u r c e

and in  th e  m anner i n  s a i d  B onds and t h e  co u p o n s  e x p r e s s e d .

SECTION 1009. TERMINATION OF PROCEEDINGS. In c a s e  t h e

T r u s te 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  a n y  r i g h t  u n d e r  t h i s  

I n d e n tu r e ,  and  su c h  p r o c e e d in g s  s h a l l  h a v e  b een  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  any  r e a s o n ,  th e n  and  i n  e v e ry  su ch  c a s e  t h e  

C o un ty  an d  th e  T r u s t e e  s h a l l  c o n t in u e  t o  p e r fo rm  a l l  d u t i e s  

and be e n t i t l e d  t o  e x e r c i s e  a l l  r i g h t s  p r e s c r i b e d  by t h i s

I n d e n tu r e ,  w h ich  s h a l l  re m a in  i n  f u l l  f o r c e  and e f f e c t .

SECTION 1010 . WAIVERS OF EVENTS OF DEFAULT. (A) The 

T r u s te e  s h a l l  w a iv e  any  D e f a u l t  r e f e r r e d  t o  i n  S e c t io n  

1 0 0 1 (A ), (B ) , (C ) , (E ) o r  (F ) h e r e o f  an d  i t s  c o n s e q u e n c e s

and r e s c i n d  any 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  and 

i n t e r e s t  on th e  B onds upon  th e  w r i t t e n  r e q u e s t  o f  th 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 te  p r i n c i p a l  am ount o f  B onds 

O u ts ta n d in g ;  p r o v id 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  be 

w a iv ed  any  D e f a u l t  in  t h e  p ay m en t o f :

(1 )  The p r i n c i p a l  o f  any Bond O u ts ta n d in g  (a n d  

p rem ium , i f  an y ) 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 in g s  f o r  r e d e m p tio n  t h e r e o f ;  o r

(2 )  Any i n t e r e s t  when due on any  Bond,

u n l e s s  p r i o r  to  su 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  

p a y m e n ts  o f  p r i n c i p a l  th e n  due (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  upon  p r o c e e d in g s  f o r  r e d e m p tio n )  and 

prem ium , i f  an y , and  i n t e r e s t  on a l l  su ch  a r r e a r s  a t  th e  

P e n a l ty  R a te  on su c h  a r r e a r s ,  and a l l  e x p e n s e s  o f  th e
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2 T r u s t e e  i n  c o n n e c t io n  w ith  su ch  d e f a u l t  s h a l l  h a v e  b een

3 p a id  o r  p r o v i s i o n  f o r  w h ich  s h a l l  h a v e  b e e n  m ade; p ro v id e d

4 f u r t h e r ,  h o w e v e r , t h e r e  s h a l l  n o t  b e  w a iv e d  any  e v e n t  o f

5 d e f a u l t  a f t e r  t h e  T r u s te e  h a s  d raw n  u n d e r  t h e  L e t t e r  o f

6 C r e d i t  a s  a r e s u l t  o f  su ch  e v e n t  o f  d e f a u l t .  The T r u s te e

7 s h a l l  w a iv e  a n y  D e f a u l t  r e f e r r e d  to  i n  S e c t i o n  1001(D )

8 h e r e o f  and  i t s  c o n s e q u e n c e s  and r e s c i n d  any d e c l a r a t i o n  o f

9 m a t u r i t y  o f  p r i n c i p a l  o f  and  i n t e r e s t  on th e  B onds o n ly  upon

10 th e  w r i t t e n  r e q u e s t  o f  th e  B ank.

11 (B) In  c a s e  o f  any su c h  w a iv e r  o r  r e s c i s s i o n ,  o r  i n

12 c a s e  any p r o c e e d in g  ta k e n  by  th e  T r u s t e e  on a c c o u n t  o f  any

13 su c h  d e f a u l t  s h a l l  have  b e e n  d i s c o n t i n u e d  o r  ab an d o n ed  o r

14 d e te r m in e d  a d v e r s e ly ,  th e n  and i n  e v e r y  s u c h  c a s e  th e

15 C o u n ty , T r u s t e e  and B o n d h o ld e rs  and b e a r e r s  o f  c o u p o n s  s h a l l

16 c o n t in u e  t o  p e r fo rm  a l l  d u t i e s  and be e n t i t l e d  t o  e x e r c i s e

17 a l l  r i g h t s  p r e s c r i b e d  by t h i s  I n d e n tu r e ,  w h ich  s h a l l  re m a in

18 i n  f u l l  f o r c e  an d  e f f e c t .

19 (C) No w a iv e r  o r  r e s c i s s i o n  s h a l l  e x t e n d  to  any

20 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  any  r i g h t  c o n s e q u e n t

21 t h e r e o f .

22 SECTION 1 0 1 1 . POWERS OF TRUSTEE UPON EVENT OF DEFAULT

23 UNDER LOAN AGREEMENT OR IN PAYMENT OF THE BONDS. (A )/J  In

24 c a s e ^ a n  e v e n t  o f  d e f a u l t  asyjd e s c r ib e d  i n  S e c t io n  1 0 0 1 (A) o r

25 (B) h e r e o f  s h a l l  o c c u r  and b e  c o n t i n u i n g ,  th e  T r u s t e e  in  i t s

26 own name and 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  be

27 e n t i t l e d  and empowered to  i n s t i t u t e  an y  a c t i o n  o r

28 p r o c e e d in g s  a t  law o r  in  e q u i ty  f o r  t h e  c o l l e c t i o n  o f  a l l
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sum s d u e  and u n p a id  u n d e r  th e  Loan A greem ent o r  th e  B o n d s , 

an d  may p r o s e c u te  any  su c h  a c t i o n  o r  p r o c e e d in g s  t o  ju d g m e n t 

o r  f i n a l  d e c r e e ,  and may e n f o r c e  any such  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  any  o b l i g o r  t h e r e o n ,  and c o l l e c t  i n  t h e  

m anner p r o v id e d  by  law  o u t  o f  t h e  p r o p e r t y  o f  any  o b l i g o r  

t h e r e o n  w h e re v e r  s i t u a t e d  th e  m oneys a d ju d g e d  o r  d e c r e e d  t o  

b e  p a y a b l e .

(B) 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 in g s  f o r  t h e  

b a n k r u p tc y  o r  f o r  th e  r e o r g a n i z a t i o n  o f  any  o b l i g o r  u n d e r  

t h e  Loan A g reem en t, u n d e r  th e  f e d e r a l  B a n k ru p tc y  Code o r  an y  

o t h e r  a p p l i c a b l e  law , 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  

h a v e  b e e n  a p p o in te d  f o r  t h e  p r o p e r t y  o f  any  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  th e  p r i n c i p a l  o f  t h e  

B onds s h a l l  th e n  be  due an d  p a y a b le  a s  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 th e r w is e  and 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 av e  made an y  dem and p u r s u a n t  t o  th e  p o w er 

v e s t e d  i n  i t  by th e  I n d e n tu r e ,  s h a l l  b e  e n t i t l e d  and  empow­

e r e d ,  by i n t e r v e n t i o n  in  su c h  p r o c e e d in g s  o r  o t h e r w i s e ,  t o  

f i l e  and p ro v e  a c la im  o r  c la im s  f o r  th e  w hole am ount o w in g  

and  u n p a id ,  and  t o  f i l e  su 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  in  o r d e r  to  h av e  t h e  c la im s  o f  

t h e  T r u s t e e  ( i n c l u d i n g  any c la im  f o r  r e a s o n a b le  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  and c o u n s e l ,  and  f o r  

re im b u rs e m e n t o f  a l l  e x p e n s e s  and  l i a b i l i t i e s  i n c u r r e d ,  an d  

a l l  a d v a n c e s  made by th 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 ig e n c e ,  bad  f a i t h ,  w i l l f u l  d e f a u l t  o r  w i l l f u l  

m is c o n d u c t)  and o f  t h e  B o n d h o ld e rs  a l lo w e d  i n  any  su c h
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2 p r o c e e d in g s  r e l a t i v e  to  t h e  Company o r  any  o t h e r  o b l i g o r

3 u n d e r  t h e  Loan A g reem en t, and  t o  c o l l e c t  and r e c e i v e  any

4 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  on any  su c h

5 c l a i m s ,  and t o  d i s t r i b u t e  a l l  am o u n ts  r e c e iv e d  w i th  r e s p e c t

6 t o  t h e  c la im s  o f  th e  B o n d h o ld e rs  and o f  t h e  T r u s t e e  on t h e i r

7 b e h a l f ;  and an y  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  i n  b a n k r u p tc y

8 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  by  e a c h  o f  th e

9 B o n d h o ld e r s  t o  make p a y m e n ts  t o  th e  T r u s t e e  a n d , in  th e

10 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 t  t o  th e  m aking  o f

11 p a y m e n ts  d i r e c t l y  t o  th e  B o n d h o ld e r s ,  t o  p a y  to  t h e  T r u s t e e

12 s u c h  am ount 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 le

13 c o m p e n s a tio n  to  th 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  and

14 c o u n s e l ,  and a l l  o t h e r  e x p e n s e s  and l i a b i l i t i e s  i n c u r r e d ,

15 an d  a l l  a d v a n c e s  made by th 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

16 i t s  n e g l ig e n c e ,  b ad  f a i t h ,  w i l l f u l  d e f a u l t  o r  w i l l f u l

17 m is c o n d u c t .

18 (C) In 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 in

19 i t s  d i s c r e t i o n  p ro c e e d  t o  p r o t e c t  an d  e n f o r c e  th e  r i g h t s

20  v e s t e d  in  i t  by t h i s  I n d e n tu r e  and t h e  Loan A g reem en t by

21 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 in g s  a s  t h e  T r u s t e e  s h a l l

22 deem  m o st e f f e c t u a l  to  p r o t e c t  and e n f o r c e  an y  o f  su c h

23 r i g h t s ,  e i t h e r  a t  law  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

24  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 fo rc e m e n t  o f  any

25 c o v e n a n t  o r  a g re e m e n t c o n ta in e d  i n  t h i s  I n d e n tu r e  o r

26  e n f o r c e a b l e  by  th e  T r u s t e e  b y  r e a s o n  o f  t h i s  I n d e n tu r e  o r  in

27 a i d  o f  th e  e x e r c i s e  o f  any  pow er g r a n te d  i n  t h i s  I n d e n tu r e

28 o r  th e  Loan A g reem en 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
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e q u i t a b l e  r i g h t  v e s t e d  i n  t h e  T r u s t e e  by t h i s  I n d e n tu r e ,  th e  

Loan A g reem en t o r  b y  law .
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ARTICLE XI

THE_ TRUSTEE

SECTION 1101 . ACCEPTANCE OF THE TRUSTS. (A) The 

T r u s t e e  h e re b y  a c c e p t s  th e  t r u s t s  im p o sed  upo n  i t  by  t h i s  

I n d e n tu r e ,  and  a g r e e s  to  p e r fo rm  s a i d  t r u s t s ,  b u t  o n ly  upon  

and  s u b j e c t  t o  th e  f o l lo w in g  e x p r e s s  te rm s  and  c o n d i t i o n s :

(1 )  The T r u s te e  may e x e c u te  any  o f  t h e  t r u s t s  o r  

p o w ers  h e r e o f  and p e r fo rm  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 , and  

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 in g  a l l

m a t t e r s  o f  t r u s t  h e r e o f  and  t h e  d u t i e s  h e r e u n d e r ,  and  

may in  a l l  c a s e s  p ay  su c h  r e a s o n a b le  c o m p e n s a t io n  t o  

a l l  su ch  a t t o r n e y s ,  a g e n t s ,  r e c e i v e r s  and  e m p lo y e e s  a s  

may be r e a s o n a b ly  em ployed  i n  c o n n e c t io n  w i th  t h e  

t r u s t s  h e r e o f .  E x c e p t f o r  th e  o b l i g a t i o n  to  d raw  on 

t h e  L e t t e r  o f  C r e d i t  a nd t h e  T r u s t e e 's  o b l i g a t i o n s  

u n d e r  S e c t io n  1002 h e r e o f ,  th e  T r u s t e e  may a c t  u p o n  th e  

o p in io n  o r  a d v ic e  o f  any  a t t o r n e y  (who may b e  th e  

a t t o r n e y  o r  a t t o r n e y s  f o r  th e  C o u n ty  o r  th e  C om pany). 

E x c e p t  f o r  t h e  o b l i g a t i o n  to  draw  on t h e  L e t t e r  o f  

C r e d i t  an d  th e  T r u s t e e 's  o b l i g a t i o n s  u n d e r  S e c t io n  1002 

h e r e o f , th e  T r u s t e e  s h a l l  n o t  be 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  from  an y  a c t i o n  o r  n o n - a c t i o n  

in  good f a i t h  i n  r e l i a n c e  upon  s u c h  o p in io n  o r  a d v ic e ;

(2 ) The T r u s t e e  s h a l l  n o t  be r e s p o n s i b l e  f o r  any  

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  

th 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
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on t h e  B o n d s) , o r  f o r  c o l l e c t i n g  any in s u r a n c e  m oneys, 

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 io n  b y  th e  C ou n ty  o f  

t h i s  I n d e n tu r e  o r  o f  any s u p p le m e n ts  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  th e  

s u f f i c i e n c y  o f  th 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  be s e c u r e d  h e r e b y ;  and  th e

T r u s te e  s h a l l  n o t  b e  b ound  to  a s c e r t a i n  o r  i n q u i r e  a s  

to  th e  p e r fo rm a n c e  o r  o b s e rv a n c e  o f  any c o v e n a n ts ,  

c o n d i t i o n s  o r  a g re e m e n ts  on th e  p a r t  o f  t h e  C o un ty  o r  

on th e  p a r t  o f  th e  Company u n d e r  t h e  Loan A g reem en 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  Company f u l l  

in f o r m a t io n  and a d v ic e  a s  to  th e  p e r fo rm a n c e  o f  th e  

c o v e n a n ts ,  c o n d i t i o n s  and a g re e m e n ts  a f o r e s a i d ;

(3 )  The T r u s t e e  s h a l l  n o t  be a c c o u n ta b l e  f o r  th e  

u se  o f  th e  p r o c e e d s  from  th e  s a l e  o f  th e  B onds. The 

T r u s t e e  may becom e th e  ow ner o f  B onds and  c o u p o n s  

s e c u r e d  h e re b y  w i th  t h e  same r i g h t s  w h ich  i t  w ould  hav e

i f  i t  w ere  n o t  t h e  T r u s t e e ;

(4 )  The T r u s t e e  s h a l l  be 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 th e r  p a p e r  o r  docum en t 

r e a s o n a b ly  b e l i e v e d  by  i t  to  b e  g e n u in e  and c o r r e c t  and 

to  h av e  b een  s ig n e d  o r  s e n t  b y  th 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 th e  T r u s t e e  p u r s u a n t  to  

t h i s  I n d e n tu 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  any p e r s o n  who a t  th e  tim e  o f  m ak in g  su c h  r e q u e s t  o r
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g iv in g  su c h  a u t h o r i t y  o r  c o n s e n t  i s  th e  ow ner o f  an y  

Bond, s h a l l  be  c o n c l u s i v e  and b in d in g  upon  a l l  f u t u r e  

ow n ers  o f  th e  same Bond an d  o f  Bonds 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  in  p l a c e  t h e r e o f ;

(5 )  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  an y  

in s t r u m e n t ,  p a p e r  o r  p r o c e e d in g  a s  t o  t h e  C o u n ty , t h e  

T r u s te e  s h a l l  be e n t i t l e d  to  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  by th e  C le r k  a s  

s u f f i c i e n t  e v id e n c e  o f  t h e  f a c t s  t h e r e i n  c o n ta in e d ,  an d  

p r i o r  t o  th 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 ich  t h e  

T r u s te 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  p a r a g r a p h  (7 )  

o f  t h i s  S e c t i o n ,  o r  o f  w h ich  by  s a i d  p a r a g r a p h  i t  i s  

deem 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 ie 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 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 ,  b u t

s h a l l  i n  no c a s e  be bound  t o  s e c u r e  t h e  sam e. T he

T r u s te 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  C le r k  to  t h e

e f f e c t  t h a t  a r e s o l u t i o n  in  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  b y  t h e  C o u n ty  a s  c o n c lu s iv e  e v id e n c e  

t h a t  su 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 te d , and  i s  i n  

f u l l  f o r c e  and  e f f e c t ;

(6 )  The p e r m i s s i v e  r i g h t  o f  th e  T r u s t e e  t o  do

t h i n g s  e n u m e ra te d  in  t h i s  I n d e n tu 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  and t h e  T r u s t e e  s h a l l  n o t  be
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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 ,  b ad  f a i t h ,

w i l l f u l  d e f a u l t  o r  w i l l f u l  m is c o n d u c t ;

(7 )  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 f  any D e f a u l t  h e r e u n d e r  e x c e p t  D e f a u l t s  

d e s c r i b e d  in  s u b s e c t i o n s  (A ), (B ) , ( C ) , (D) an d  (E ) o f

S e c t io n  1001 h e r e o f  u n l e s s  t h e  T r u s t e e  s h a l l  b e  

s p e c i f i c a l l y  n o t i f i e d  i n  w r i t i n g  o f  su ch j D e f a u l t  by  t h e  

C o u n ty , t h e  Company o r  th e  Bank o r  by  th e  h o l d e r s  o f  a t  

l e a s t  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 ount o f  B onds 

O u ts ta n d in g  and 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 tu 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  to  be  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  O f f i c e  O f The T r u s t e e ,  and  i n  t h e  a b s e n c e  o f  

su ch  n o t i c e  so 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 ssum e t h e r e  i s  n o  d e f a u l t  e x c e p t  a s  a f o r e s a i d ;

(8 )  Upon w r i t t e n  r e q u e s t  t o  t h e  Com pany, t h e  

T r u s t e e ,  and 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 in e e r s ,  a c c o u n ta n t s  and  r e p r e s e n t a t i v e s ,  

s h a l l  h a v e  th e  r i g h t  a t  a l l  r e a s o n a b le  t im e s  d u r in g  

b u s i n e s s  h o u rs  f u l l y  to  i n s p e c t  any  an d  a l l  o f  t h e  

P r o j e c t  and  may i n s p e c t  a l l  b o o k s , p a p e r s  and r e c o r d s  

o f  t h e  C ounty  p e r t a i n i n g  to  th e  Loan A g re e m e n t an d  

B o n d s, and  to  t a k e  su ch  m em oranda from  and  i n  r e g a r d  

t h e r e t o  a s  may be d e s i r e d .  Such i n s p e c t i o n  s h a l l  b e  

c o n d u c te d  so  a s  to  m in im iz e  d i s r u p t i o n  o f  th e  C om pany’ s 

o p e r a t i o n s  a t  t h e  P r o j e c t ;
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(9 ) 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  to  g iv e  any 

bond o r  s u r e t y  in  r e s p e c t  t o  th e  e x e c u t io n  o f  t h e  s a id  

t r u s t s  and  p o w ers  o r  o th e r w i s e  i n  r e s p e c t  t o  th e

p re m i s e s ;

X E x c e p t f o r  t h e  o b l i g a t i o n  to  d raw  on  th e

L e t t e r  o f  C r e d i t  and  t h e  T r u s t e e 's  o b l i g a t i o n s  u n d e r  

S e c t io n  1002 h e r e o f ,  b e f o r e  t a k i n g  any  a c t i o n  h e r e u n d e r  

th 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  in d e m n ity

bond  be f u r n i s h e d  f o r  t h e  r e im b u rs e m e n t o f a l l  e x p e n s e s

to  w h ich  i t  may be p u t  an d  to  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 ich  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  from  i t s  n e g l i g e n c e ,  b a d  f a i t h ,  w i l l f u l  

d e f a u l t  o r  w i l l f u l  m is c o n d u c t  by  r e a s o n  o f  any a c t i o n

so  t a k e n ;  and

1 ) A ll  m oneys r e c e i v e d  b y  th 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 id e d ,  be  h e ld  i n  t r u s t  f o r  th e  p u r p o s e s  f o r  

w h ich  th e y  w ere  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  

from  o t h e r  fu n d s  e x c e p t  t o  th e  e x t e n t  r e q u i r e d  b y  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  any  l i a b i l i t y  f o r  i n t e r e s t  on  any  

m oneys r e c e iv e d  h e r e u n d e r  e x c e p t  su ch  a s  may be a g re e d

u p o n .

SECTION .1102. FEES, CHARGES AND EXPENSES OF THE 

TRUSTEE. (A) 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 ay m en t o r

re im b u rs e m e n t f o r :
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o t h e r  p a y in g  a g e n t  o r  a g e n ts  on th e  B onds f o r  a c t i n g  a s  

p a y in g  a g e n t  o r  a g e n t s ,  a s  and  when th e  sam e becom e

d u e ; and

(3 ) The r e a s o n a b le  f e e s  and c h a r g e s  o f  th e

T r u s t e e  f o r  any  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  by  i t  and any  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 se s  

i n c u r r e d  b y  i t  u n d e r  t h i s  I n d e n tu r e ,  a s  and when th e  

same becom e d u e ; p r o v id e d ,  t h a t  t h e  Company may, 

w i th o u t  c r e a t i n g  any  D e f a u l t  o r  i n c u r r i n g  any  p e n a l t y  

h e r e u n d e r ,  c o n t e s t  in  good f a i t h  th e  n e c e s s i t y  f o r  any 

su c h  E x t r a o r d i n a r y  S e r v ic e s  and E x t r a o r d i n a r y  E x p e n se s  

and  th e  r e a s o n a b l e n e s s  o f  any  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 .

(B) The T r u s t e e  s h a l l  h a v e  a l i e n  on th e  P le d g e d  

A m ounts w i th  r i g h t  o f  p aym en t p r i o r  t o  p ay m en t on 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  any Bond f o r  th e  f o r e g o in g  

a d v a n c e s ,  f e e s ,  c o s t s  and e x p e n s e s  i n c u r r e d .

SECTION 1 1 0 3 . INTERVENTION BY THE TRUSTEE. In  any 

j u d i c i a l  p r o c e e d in g  to  w h ich  th e  C o u n ty  i s  a p a r t y ,  and 

w h ich  i n  t h e  o p in io n  o f  th e  T r u s te e  and 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 th e  i n t e r e s t s  o f  o w n ers  o f  t h e  B onds,
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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  t h e  B o n d h o ld e rs  and 

s h a l l  do so i f  r e q u e s te d  i n  w r i t i n g  b y  th e  o w n e rs  o f  a t  

l e a s t  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 ount o f  Bonds 

O u ts ta n d in 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 te e  

u n d e r  t h i s  S e c t io n  a r e  s u b j e c t  t o  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 .

SECTION l l p 4 .  SUCCESSOR TRUSTEE. 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 hich  t h e  T r u s t e e  may be c o n v e r te d  o r  

m erg ed , o r  w ith  w h ich  i t  may be  c o n s o l i d a t e d ,  o r  t o  w h ich  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  and 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  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  r e s u l t i n g  from  any  su c h  c o n v e r s io n ,  s a l e ,  

m e rg 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  be and  becom e 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  

and  v e s t e d  w ith  a l l  o f  t h e  t i t l e  to  t h e  w hole  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 ie s ,  p r i v i l e g e s  and  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 th 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  any  i n s t r u ­

m e n ts  o r  any 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 th e  p a r t  o f  

any  o f  t h e  p a r t i e s  t h e r e t o ;  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 tw i t h s t a n d i n g .

SECTION 11Q.5. ACCEPTANCE OF APPOINTMENT BY SUCCESSORzt-—
TRUSTEE. No r e s i g n a t i o n  o r  re m o v a l o f  t h e  T r u s t e e  an d  no 

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  p u r s u a n t  t o  t h i s  A r t i c l e  

s h a l l  becom e e f f e c t i v e  u n t i l  th e  a c c e p ta n c e  o f  a p p o in tm e n t  

by  a s u c c e s s o r  T r u s t e e  u n d e r  S e c t i o n  1110 h e r e o f .
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SECTION 1 1 0 6 . RESIGNATION BY THE TRUSTEE. T he T r u s t e e  /t—
may a t  any t im e  r e s i g n  from  t h e  t r u s t s  h e re b y  c r e a t e d  by  

g i v in g  t h i r t y  (3 0 ) d a y s  w r i t t e n  n o t i c e  b y  r e g i s t e r e d  o r  

c e r t i f i e d  m a il  t o  t h e  C o u n ty , t h e  Company, t h e ^B ank and e a c h  

r e g i s t e r e d  h o l d e r  o f  B onds O u ts ta n d in g  and  t o  e a c h  h o l d e r  o f  

B onds a s  show n by th 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  by  

S e c t io n  406 h e r e o f  t o  be k e p t  a t  t h e  O f f i c e  Of The T r u s t e e ,-------------------------------------------------------------------------------------------------------------------- i
and  su 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  su c h  

t h i r t y  (3 0 ) d a y s ,  o r  u p o n  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  b y  t h e  B o n d h o ld e rs  o r  by  t h e  C o u n ty ; 

p r o v id e d ,  su c h  r e s i g n a t i o n  by th e  T r u s t e e  s h a l l  n o t  t a k e

e f f e c t  u n t i 1 ( i ) a s u c c e s s o r s h a l l h a v e  b e e n  a p p o in te d , ( i i )

su c h  s u c c e s s o r  h a s a c c e p te d su c h a p p o in tm e n t  and  ( i i i ) t h e

15 L e t t e r  o f  C r e d i t  h a s  b e e n  a s s ig n e d  to  su c h  s u c c e s s o r .  I f  an
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in s t r u m e n t  o f  a c c e p ta n c e  by  a s u c c e s s o r  T r u s t e e  s h a l l  n o t  

h a v e  b e e n  d e l i v e r e d  t o  t h e  T r u s te e  w i t h i n  t h i r t y  (3 0 ) d a y s  

a f t e r  t h e  g i v i n g  o f  n o t i c e  o f  r e s i g n a t i o n ,  th e  r e s i g n i n g  

T r u s t e e  may p e t i t i o n  any  c o u r t  o f  c o m p e te n t  j u r i s d i c t i o n  f o r  

t h e  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 .

SECTION 1 1 0 7  ̂ REMOVAL OF THE TRUSTEE. The T r u s t e e  may 

be  rem oved a t  any t im 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  in  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  an d  to  th e  

C o u n ty , and s ig n e d  b y  th 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  am oun t o f  B onds O u ts ta n d in g .  I f  a n  i n s t r u m e n t  o f  

a c c e p ta n c e  by a s u c c e s s o r  T r u s t e e  s h a l l  n o t  h a v e  b e e n  

d e l i v e r e d  t o  t h e  T r u s t e e  w i th in  t h i r t y  (3 0 ) d a y s  a f t e r  t h e  

g iv in g  o f  th e  in s t r u m e n t  o r  i n s t r u m e n t s  o f  r e m o v a l, any

015451
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B o n d h o ld e r  may p e t i t i o n  any  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  

f o r  t h e  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 .

SECTION llC g ^  APPOINTMENT OF SUCCESSOR TRUSTEE BY THE 

BONDHOLDERS; TEMPORARY TRUSTEE. In  c a s e  th e  T r u s te e  h e r e ­

u n d e r  s h a l l  r e s i g n  o r  b e  rem oved , o r  be d i s s o l v e d ,  o r  s h a l l  

be  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 th e r w is e  

becom e in c a p a b le  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  be  

ta k e n  u n d e r  th 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 in te d  b y  a c o u r t ,  a s u c c e s s o r  may be  

a p p o in te d  by  th e  o w n ers  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 ount o f  B onds O u ts ta n d in g ,  by  an  in 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 ig n e d  by su c h  o w n e rs , 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 id 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 , th e  C o u n ty  by an  in s t r u m e n t  

e x e c u te d  and  s ig n e d  by th e  C h a irm an  and  a t t e s t e d  by  th e  

C le rk  may a p p o in t  a te m p o ra ry  T r u s t e e  t o  f i l l  su ch  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 te e  s h a l l  be  a p p o in te d  by  su c h  

B o n d h o ld e rs  in  t h e  m anner above  p r o v id e d ;  and  any  su c h  

te m p o ra ry  T r u s t e e  so  a p p o in te d  by t h e  C o un ty  s h a l l  

im m e d ia te ly  and w i th 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  th e  

T r u s t e e  so  a p p o in te d  by su c h  B o n d h o ld e r s .  E v e ry  su c h  

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

s h a l l  be  a t r u s t  com pany o r  b a n k  o r g a n iz e d  u n d e r  th e  law s o f  

th e  U n i te d  S t a t e s  o f  A m erica  o r  any  s t a t e  t h e r e o f  and w hich  

i s  in  good s t a n d in g ,  w i th in  o r  o u t s i d e  t h e  S t a t e ,  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  n o t  l e s s  t h a n  $ 2 5 ,0 0 0 ,0 0 0  i f

01S4S2
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t h e r e  be su 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  and  a b le  t o

a c c e p t  th e  t r u s t  upon  r e a s o n a b le  o r  c u s to m a ry  te r m s .

SECTION 1109 . CONCERNING ANY SUCCESSOR TRUSTEE. E v e ry  —-
s u c c e s s o r  T r u s t e e  a p p o in te d  h e r e u n d e r  s h a l l  e x e c u te ,  acknow ­

le d g e  and d e l i v e r  to  i t s  p r e d e c e s s o r  and a l s o  t o  th e  C o u n ty  

an  in s t r u m e n t  i n  w r i t i n g  a c c e p t in g  su c h  a p p o in tm e n t  h e r e ­

u n d e r ,  and  th e r e u p o n  su c h  s u c c e s s o r ,  w i th o u t  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 , s h a l l  becom e f u l l y  v e s t e d  w i th  a l l  

th e  e s t a t e s ,  p r o p e r t i e s ,  r i g h t s ,  p o w e rs , 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  i t s  p r e d e c e s s o r ;  b u t  su ch  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 ,  on th e  w r i t t e n  r e q u e s t  o f  th e  C o u n ty , o r  o f  

i t s  s u c c e s s o r ,  and upon p ay m en t o f  a l l  am oun ts t h e n  d u e  su c h  

p r e d e c e s s o r  p u r s u a n t  to  S e c t io n  1102 h e r e o f ,  e x e c u te  an d

d e l i v e r  an i n s t r u m e n t  t r a n s f e r r i n g  to  su ch  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 ers  and t r u s t s  o f  

su 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  and m oneys h e ld  by i t  a s  

T r u s t e e  h e r e u n d e r  to  i t s  s u c c e s s o r .  S h o u ld  any in s t r u m e n t  

i n  w r i t i n g  from  th e  C o u n ty  be r e q u i r e d  by any  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  and  c e r t a i n l y  v e s t i n g  in  s u c h  s u c c e s ­

s o r  T r u s t e e  t h e  e s t a t e ,  r i g h t s ,  pow ers and d u t i e s  h e r e b y  

v e s t e d  o r  in te n d e d  to  be v e s t e d  in  th e  p r e d e c e s s o r  a n y  and  

a l l  su 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 ,  b e  

e x e c u te d ,  a c k n o w le d g e d  and d e l i v e r e d  by th e  C ounty

SECTION 1110 . TRUSTEE PROTECTED IN RELYING UPON
Zt_-

RESOLUTIONS, ETC. The r e s o l u t i o n s ,  o p in io n s ,  c e r t i f i c a t e s  

and o t h e r  i n s t r u m e n t s  p r o v id e d  f o r  in  t h i s  I n d e n tu r e  may b e
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a c c e p te d  by  th e  T r u s t e e  as c o n c lu s iv e  e v id e n c e  o f  t h e  f a c t s  

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  and a u t h o r i t y  t o  th e  T r u s te e  f o r  th e  r e l e a s e  o f  

p r o p e r t y  and  th 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 . SUCCESSOR TRUSTEE AS TRUSTEE OF BOND 

FUND, /  PAYING AGENT AND BOND REGISTRAR. In t h e  e v e n t  o f  a 

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

w h ich  h a s  r e s i g n e d  o r  h a s  b e e n  rem oved s h a l l  c e a s e  t o  be 

t r u s t e e  o f  t h e  Bond F u n d (/^and  p a y in g  a g e n t  f o r  p r i n c i p a l  o f ,  

p rem ium , i f  a n y , and  i n t e r e s t  on t h e  B onds an d  Bond

R e g i s t r a r  and  t h e  s u c c e s s o r  T r u s te e  s h a l l  becom e su c h  

T r u s t e e ,  p a y in g  a g e n t  and  Bond R e g i s t r a r .

SECTION 1 1 ^  TRUST ESTATE MAY BE VESTED IN SEPARATE 

OR CO-TRUSTEE. (A) I t  i s  t h e  p u rp 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  b e  no v i o l a t i o n  o f  any  law o f  any  

j u r i s d i c t i o n  ( i n c l u d i n g  p a r t i c u l a r l y  t h e  law o f  t h e  S t a t e )  

d e n y in g  o r  r e s t r i c t i n g  th e  r i g h t  o f  b a n k in g  c o r p o r a t i o n s  o r

a s s o c i a t i o n s  to  t r a n s a c t  b u s i n e s s  a s  T r u s t e e  i n  su c h

j u r i s d i c t i o n .  I t  i s  r e c o g n iz 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 tu r e  o r  th e  Loan A g reem en t, an d  in  

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  in  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  any p r e s e n t  

o r  f u t u r e  law  o f  any  j u r i s d i c t i o n  i t  may n o t  e x e r c i s e  any  o f  

t h e  p o w e rs  g r a n t e d ,  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  any  

o t h e r  a c t i o n  w h ic h  may b e  d e s i r a b l e  o r  n e c e s s a r y  i n  

c o n n e c t io 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  th e  T r u s t e e  

a p p o in 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  a s  a
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s e p a r a t e  o r  c o - t r u s t e e .  The f o l lo w 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  1113 a r e  a d a p te d  to  t h e s e  e n d s .

(B) 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 in 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  th e  T r u s t e e  i s  h e re b y  e x p r e s s l y  g r a n te d  su ch  

p o w e r ) ,  e a c h  an d  e v e r y  rem edy , p o w er, r i g h t ,  c la im , dem and, 

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  and  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 tu r e  to  b e  e x e r c i s e d  by 

o r  v e s t e d  in  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  be e x e r c i s a b l e  by and v e s t  i n  su 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 le  su ch  

s e p a r a t e  o r  c o - t r u s t e e  to  e x e r c i s e  su c h  p o w e rs , r i g h t s  and 

r e m e d ie s ,  and  e v e r y  c o v e n a n t  and  o b l i g a t i o n  n e c e s s a r y  t o  th e  

e x e r c i s e  t h e r e o f  by  su 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  ru n  to  

and  b e  e n f o r c e a b l e  by  e i t h e r  o f  th em .

(C) S h o u ld  any  d e e d , c o n v e y a n c e  o r  in 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 th 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  so  a p p o in te d  by th e  T r u s t e e  f o r  more f u l l y  and 

c e r t a i n l y  v e s t i n g  in  and  c o n f i r m in g  to  h im  o r  h e r  o r  i t  su ch  

p r o p e r t i e s ,  r i g h t s ,  p o w e rs , 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 in s t r u m e n t s  in  

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 te d ,  a ck n o w le d g e d  and 

d e l i v e r e d  by t h e  C o u n ty . In  c a s e  any 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 le  o f  a c t i n g ,  r e s i g n  o r  be rem oved , a l l  th e  e s t a t e s ,  

p r o p e r t i e s ,  r i g h t s ,  p o w e rs , d u t i e s  and o b l i g a t i o n s  o f  su ch  

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 ,  so  f a r  a s  p e r m i t t e d  by  law ,
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s h a l l  v e s t  i n  and  be  e x e r c i s e d  b y  th e  T r u s te 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  to  such  s e p a r a t e

t r u s t e e  o r  c o - t r u s t e e .

SECTION 1 1 ^ 3 ^  ASSIGNMENT OF LETTER OF CREDIT. 

N o tw i th s ta n d in g  a n y th in g  h e r e i n  to  t h e  c o n t r a r y ,  th e  T r u s te e  

s h a l l  n o t  c o n v e r t  o r  s e l l  t o ,  o r  m erge o r  c o n s o l i d a t e  w i th ,  

a s u c c e s s o r  t r u s t e e ,  o r  s e l l  o r  t r a n s f e r  i t s  a s s e t s  a n d /o r  

t r u s t  b u s i n e s s  to  a s u c c e s s o r  t r u s t e e ,  o r  r e s i g n ,  o r  i n  any  

o t h e r  way w h a ts o e v e r  t r a n s f e r  i t s  d u t i e s  h e r e u n d e r  t o  a

s u c c e s s o r  t r u s t e e ;  th e  B o n d h o ld e rs  s h a l l  n o t  rem ove th e

T r u s te e ;  and  th e  C o u n ty  s h a l l  n o t  a p p o in t  a s u c c e s s o r  

t r u s t e e ,  w i th o u t  any  s u c h  s u c c e s s o r  t r u s t e e  f i r s t  a c c e p t in g

an a s s ig n m e n t  o f  t h e  L e t t e r  o f  C r e d i t  i n  i t s  f a v o r ,  s u c h

a s s ig n m e n t  to  be e f f e c t i v e  on  o r  b e f o r e  th e  d a te  and t im e

th e  T r u s te e  c e a s e s  t o  s e r v e  as t r u s t e e  h e re u n d e r .

17 ★ ★ ★
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ARTICLE X II

SUPPLEMENTAL INDENTURES

SECTION 1201 . SUPPLEMENTAL INDENTURES NOT REQUIRING 

CONSENT OF THE BONDHOLDERS. The C o u n ty  and t h e  T r u s t e e ,  

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  Company and  th e  E ank, 

b u t  w i th 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 ,  an y  o f  th e  

/B o n d h o l d e r s ,  may e n t e r  i n t o  any  i n d e n t u r e  o r  in d e n tu r e s  

s u p p le m e n ta l  t o  t h i s  I n d e n tu r e  f o r  any  one o r  m ore o f  th e  

f o l l o w in g  p u r p o s e s :

(1 )  To c u r e  any  a m b ig u i ty  o r  to  c o r r e c t  any 

d e f e c t ,  o m is s io n  o r  i n c o n s i s t e n c y  in  t h i s  I n d e n tu r e  o r 

any  s u p p le m e n ta l  i n d e n t u r e ;

(2 )  To g r a n t  t o  o r  c o n f e r  upon  th e  T r u s t e e  f o r  

th e  b e n e f i t  o f  th e  B o n d h o ld e rs  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 ers  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  th e  B o n d h o ld e r s  o r  th e

T r u s t e e  o r  e i t h e r  o f  them ;

(3 ) To s u b j e c t  to  t h e  l i e n  and p le d g e  o f  t h i s  

I n d e n tu 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 ;  and

(4 ) To m o d ify , amend o r  s u p p le m e n t t h i s  I n d e n tu r e  

o r  any  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  i n  su c h  m anner as 

to  p e r m i t  th e  q u a l i f i c a t i o n  h e r e o f  an d  t h e r e o f  u n d e r  

th e  T r u s t  I n d e n tu r e  A c t o f  1939 o r  any  s i m i l a r  f e d e r a l  

s t a t u t e  h e r e a f t e r  in  e f f e c t  o r  u n d e r  an y  s t a t e  B lue  Sky

E X H I B I T
JAN 2 5 1983 no. 3

STATE BUDGET & CONTROL BOARD

015457
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2 SECTION 1202 . SUPPLEMENTAL INDENTURES REOUIRING

3 CONSENT OF THE BONDHOLDERS. (A) E x c lu s iv e  o f  i n d e n t u r e s

4 s u p p le m e n ta l  h e r e t o  c o v e re d  by  S e c t io n  1201 h e r e o f  and

5 s u b j e c t  to  th e  te rm s  and p r o v i s i o n s  c o n ta in e d  in  t h i s

6 S e c t i o n ,  and  n o t  o t h e r w i s e ,  t h e  h o l d e r s  o f  n o t  l e s s  th a n  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 ount o f  t h e  B onds

8 O u ts ta n d in g  s h a l l  h a v e  t h e  r i g h t ,  from  t im e  to  t im e ,

9 a n y th in g  c o n ta in e d  in  t h i s  I n d e n tu r e  to  th e  c o n t r a r y

10 n o t w i t h s t a n d i n g ,  t o  c o n s e n t  to  a n d  a p p ro v e  th e  e x e c u t io n  by

11 th e  C o u n ty  and  th e  T r u s t e e  o f  su c h  o t h e r  i n d e n tu r e  o r

12 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 s  s h a l l  b e  deem ed n e c e s s a r y

13 and d e s i r a b l e  by t h e  C o u n ty  f o r  t h e  p u rp o s e  o f  m o d ify in g ,

14 a l t e r i n g ,  am en d in g , a d d in g  t o  o r  r e s c i n d i n g ,  i n  any

15 p a r t i c u l a r ,  an y  o f  th e  te rm s  o r  p r o v i s i o n s  c o n ta in e d  i n  t h i s

16 I n d e n tu r e  o r  in  any  s u p p le m e n ta l  i n d e n t u r e ;  p r o v id e d ,

17 h o w e v e r , t h a t  n o th in g  in  t h i s  S e c t io n  c o n ta in e d  s h a l l

18 p e r m i t ,  o r  be c o n s t r u e d  a s  p e r m i t t i n g :

19 (1 ) 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 -

20 d u c t io n  i n  t h e  p r i n c i p a l  am oun t o f ,  o r  r e d u c t i o n  in  t h e

21 r a t e ,  o r  e x t e n s io n  o f  th e  t im e  o f  p a y m e n t, o f  i n t e r e s t

22 o n , o r  r e d u c t i o n  o f  an y  p rem ium  p a y a b le  on th e  red em p -

23 t i o n  o f ,  any  B onds;

24  (2 ) The c r e a t i o n  o f  an y  l i e n  p r i o r  t o  o r  on a

25 p a r i t y  w i th  t h e  l i e n  o f  t h i s  I n d e n tu r e ;

26 (3 ) A r e d u c t i o n  in  t h e  p r i n c i p a l  am ount o f  any

27 B onds r e q u i r e d  to  b e  p a id  o r  red eem ed  by th e  p r o v i s i o n s

28 o f  t h i s  I n d e n tu r e ;
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(4 )  A r e d u c t i o n  in  t h e  am o u n t, o r  e x t e n s io n  o f  

th e  t im e ,  o f  any  p ay m en t r e q u i r e d  f o r  th e  Bond Fund;

(5 )  A r e d u c t i o n  in  th e  a f o r e s a i d  a g g r e g a te  

p r i n c i p a l  am ount o f  Bonds th 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  to  c o n s e n t  to  any su c h  s u p p le m e n ta l  i n d e n t u r e ;

o r

(6 )  Any am endm ent o f  A r t i c l e  IX o r  X, o r  S e c t io n

5 0 4 , 1 2 0 2 , o r  1302;

(7 )  The 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 i s

I n d e n t u r e ;

w i th o u t  th e  c o n s e n t  o f  th e  h o l d e r s  o f  a l l  t h e  B onds O u t- 

s t a n d i n g / |  o r

^£8) Any m o d i f i c a t i o n  o f  any  r i g h t s ,  d u t i e s  o r  

im m u n it ie s  o f  t h e  T r u s t e e ,  w h ich  h a v e  n o t  r e c e iv e d  th e  

T r u s t e e 's  c o n s e n t ,  ( i t s  c o n s e n t  b e in g  a c o n d i t i o n  

p r e c e d e n t  t o  any  su c h  m o d i f i c a t i o n ) ;  and  p ro v id e d  

f u r t h e r  t h a t  no s u p p le m e n ta l  i n d e n t u r e  s h a l l  b e  e n te r e d  

i n t o  w i th o u t  th 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  B ank.

(B) I f  a t  any  t im e  th e  C o u n ty  s h a l l  r e q u e s t  th e  

T r u s t e e  to  e n t e r  i n t o  any  su ch  s u p p le m e n ta l  i n d e n t u r e  f o r  

any  o f  th e  p u r p o s e s  o f  t h i s  S e c t io n ,  t h e  T r u s t e e  s h a l l ,  upon 

b e in g  s a t i s f a c t o r i l y  in d e m n if ie d  w i th  r e s p e c t  to  e x p e n s e s ,  

c a u s e  n o t i c e  o f  th e  p ro p o s e d  e x e c u t io n  o f  su c h  s u p p le m e n ta l  

in d e n tu r e  t o  be  p u b l i s h e d  as  s h a l l  be  r e q u e s t e d  by th e  

C o u n ty  and i n  an y  e v e n t  one tim 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  in  t h e  C i t y  o f  New

Y ork , New Y ork  and  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  be

29 84 015459



1 DRAFT 1 /7 /8 3

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

m a ile d , p o s ta g e  p r e p a i d ,  to  th e  B ank and  e a c h  r e g i  s t e r e d  

B o n d h o ld e r; p r o v id e d  h o w ev e r, t h a t  n o  p u b l i c a t i o n  o f  su ch  

n o t i c e  s h a l l  be  r e q u i r e d  and  n o t i c e  by  m a il  as  a f o r e s a i d

s h a l l  be deemed s u f f i c i e n t  n o t i c e  w h e re  a l l  Bonds

O u ts ta n d in g  a r e  r e g i s t e r e d .  Such n o t i c e  s h a l l  b r i e f l y  s e t  

f o r t h  th e  n a tu r e  o f  th e  p ro p o s e d  s u p p le m e n ta l  i n d e n tu r e  and 

s h a l l  s t a t e  t h a t  c o p ie s  t h e r e o f  a r e  o n  f i l e  a t  th e  O f f i c e  Of 

The T r u s te e  f o r  i n s p e c t i o n  b y  a l l  B o n d h o ld e r s .  I f ,  w i th in  

s i x t y  (6 0 ) d a y s  o r  su ch  o t h 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 th e  C ounty  f o l lo w in g  t h e  f i n a l  p u b l i c a t i o n  o f  su ch  

n o t i c e ,  th e  Bank and  th e  o w n ers  o f  n o t  l e s s  th a n  a m a jo r i t y  

in  a g g r e g a te  p r i n c i p a l  am ount o f  B o n d s O u ts ta n d in g  a t  th e  

tim e  o f  th e  e x e c u t io n  o f  an y  su c h  s u p p le m e n ta l  in d e n tu r e  

s h a l l  h av e  c o n s e n te d  to  and a p p ro v e d  t h e  e x e c u t io n  t h e r e o f  

as h e r e i n  p r o v id e d ,  no o w n ers  o f  a n y  Bond an d  no b e a r e r  o f  

any coupon  s h a l l  h av e  any  r i g h t  t o  o b j e c t  t o  any  o f  th e  

te rm s  and p r o v i s i o n s  c o n ta in e d  t h e r e i n ,  o r  th e  o p e r a t i o n  

t h e r e o f ,  o r  in  any m anner t o  q u e s t i o n  t h e  p r o p r i e t y  o f  th e  

e x e c u t io 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  th e  T r u s te e  o r 

th e  C ounty  from  e x e c u t in g  th e  same o r  fro m  t a k i n g  any a c t i o n  

p u r s u a n t  to  th 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 io n  o f  

any su 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  S e c t io n  p e r m i t t e d  

and p r o v id e d ,  t h i s  I n d e n tu r e  s h a l l  b e  and  b e  deem ed to  be

m o d if ie d  and am ended in  a c c o rd a n c e  t h e r e w i t h .

(C) A n y th in g  h e r e i n  to  t h e  c o n t r a r y  n o tw i t h s t a n d i n g ,  a 

su p p le m e n ta l  in d e n tu r e  u n d e r  t h i s  A r t i c l e  X II w hich  a f f e c t s  

any r i g h t s  o f  th e  Company 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

015460
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and u n t i l  th e  Company s h a l l  h a v e  c o n s e n te d  to  t h e  e x e c u t i o n  

and d e l i v e r y  o f  su c h  s u p p le m e n ta l  i n d e n t u r e .  In  t h i s  r e g a r d ,  

th 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  th e  p ro p o s e d  e x e c u t io n  and  

d e l i v e r y  o f  any  su c h  s u p p le m e n ta l  i n d e n t u r e  an d  a co p y  o f  

su c h  p ro 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 il  t o  th e  Company a t  l e a s t  t h i r t y  

(3 0 ) d a y s  p r i o r  t o  th e  p ro p o s e d  d a t e  o f  e x e c u t i o n  and  

d e l i v e r y  o f  any  s u p p le m e n ta l  i n d e n t u r e .

(D) The Company s h a l l  be  deem ed n o t  to  h a v e  c o n s e n te d  

t o  t h e  e x e c u t io n  and  d e l i v e r y  o f  any such  s u p p le m e n ta l

i n d e n t u r e  u n l e s s  t h e  T r u s te e  r e c e i v e s  a l e t t e r  o f c o n s e n t

t h e r e t o  s ig n e d  by o r  on b e h a l f  o f  t h e  Company on o r  b e f o r e  

2 :3 0  o 'c l o c k  P .M ., on th e  t h i r t i e t h  d a y  a f t e r  r e c e i p t  by  t h e  

Company o f  s a i d  n o t i c e  and a co p y  o f  t h e  p ro 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 h e  t im e  t o  c o n t r o l  b e in g  t h a t  

p r e v a i l i n g  in  t h e  c i t y  i n  w h ich  i s  l o c a t e d  t h e  p r i n c i p a l  

o f f i c e  o f  th e  T r u s t e e .  The T r u s te e  may r e l y  upo n  an o p in io 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  and

d e l i v e r y  o f  a s u p p le m e n ta l  in d e n tu r e  h a s  been  e f f e c t e d  i n  

c o m p lia n c e  w ith  th 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 II .

22

015461
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ARTICLE_XIII

AMENDMENTS OF THE_LOAN AGREEMENT/
AND THE LETTER OF CREDIT

SECTION 1301 . AMENDMENTS, ETC. OF THE LOAN AGREEMENT

NOT REQUIRING CONSENT OF THE BONDHOLDERS. The C o u n ty  and 

th e  T r u s t e e  may, 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  th e  Bank 

b u t  w i th o u t  th e  c o n s e n t  o f  o r  n o t i c e  t o  th e /]  B o n d h o ld e r s , 

c o n s e n t  to  an y  am endm ent, c h a n g e  o r  m o d i f i c a t i o n  o f  th e  Loan 

A g reem en t a s  may b e  r e q u i r e d :

(1 )  U nder t h e  p r o v i s i o n s  o f  t h e  L oan  A g reem en t o r

t h i s  I n d e n tu r e ;

(2 )  F o r  th e  p u r p o s e  o f  c u r i n g  any  a m b ig u i ty  o r  to

c o r r e c t  any d e f e c t ,  o m is s io n  o r  i n c o n s i s t e n c y ;  o r

(3 )  In  c o n n e c t io n  w ith  any o t h e r  ch 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  th e  

p r e j u d i c e  o f  th 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  th e

h o l d e r s  o f  t h e  B onds O u ts ta n d in g .

SECTION 1 3 0 2 . AMENDMENTS , ETC^ OF TOE LOAN AGREEMENT 

REQUIRING CONSENT OF THE BONDHOLDERS. (A) E x c e p t  f o r  th e

am endm en 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 id e d  in  S e c t io n  

1301 h e r e o f ,  n e i t h e r  th 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  to  any  o t h e r  am endm ent, c h a n g e  o r  m o d i f i c a t i o n  o f

th e  Loan A g reem en t w i th o u t  n o t i c e  t o  an 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  th e  h o l d e r s  o f  n o t  l e s s  t h a n  a 

m a j o r i t y  i n  a g g r e g a te  p r i n c i p a l  am ount o f  t h e  Bonds 

O u ts ta n d in g  g iv e n  and p r o c u r e d  a s  i n  S e c t i o n  1202 p r o v id e d .  

I f  a t  any  t im e  th e  C o u n ty  and  th e  Company s h a l l  r e q u e s t  th e  

c o n s e n t  o f  th e  T r u s t e e  t o  any su c h  p ro p o s e d  am endm ent,
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c h an g e  o r  m o d i f i c a t i o n  o f  th e  Loan A g reem en t, th e  T r u s t e e  

s h a l l ,  upon  b e in g  s a t i s f a c t o r i l y  in d e m n if ie 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  su ch  p ro p o s e d  am endm ent, c h a n g e  o r  

m o d i f i c a t i o n  to  be g iv e n  and  s h a l l  s t a t e  t h a t  c o p ie s  o f  th e  

i n s t r u m e n t  em body ing  th e  same a r e  on  f i l e  a t  t h e  O f f i c e  Of 

The T r u s te 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  (6 0 )  d a y s  o r  su ch  lo 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 th e  C o u n ty  f o l lo w in g  th e  g i v i n g  o f  su ch  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  th a n  a m a jo r i t y  in  a g g r e g a te  p r i n c i p a l

am ount o f  th e  Bonds O u ts ta n d in g  a t  t h e  t im e  o f  t h e  e x e c u t io n  

o f  su ch  p ro p o s e d  am endm ent s h a l l  h av e  c o n s e n te d  t o  and  

a p p ro v e d  th e  e x e c u t io n  t h e r e o f  a s  h e r e i n  p r o v id e d ,  no h o l d e r  

o f  any Bond and  no b e a r e r  o f  any coupon  s h a l l  h a v e  any  r i g h t  

t o  o b j e c t  t o  any  o f  t h e  te rm s  a n d  p r o v i s i o n s  c o n ta in e d  

t h e r e i n ,  o r  th e  o p e r a t i o n  t h e r e o f ,  o r  i n  a n y  m anner t o  

q u e s t i o n  th e  p r o p r i e t y  o f  t h e  e x e c u t io 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 te e  o r  th e  C o u n ty  from  c o n s e n t in g  t o  t h e  

e x e c u t io n  t h e r e o f  o r  fro m  t a k i n g  any  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 th e  e x e c u t io n  by  th e  Company and  

th e  C o u n ty  o f  any  s u c h  am endm ent a s  in  t h i s  S e c t io n  

p e r m i t t e d  an d  p r o v id e d ,  t h e  Loan A greem en t s h a l l  be  and  b e

deem ed t o  be m o d if ie d  and  am ended in  a c c o rd a n c e  t h e r e w i t h .

(A) N o th in g  in  t h i s  S e c t io n  c o n ta in e d  s h a l l  p e r m i t ,  o r  

be  c o n s t r u e d  a s  p e r m i t t i n g ,  (1 )  any  am endm ent to  t h e  Loan 

A g reem en t w i th o u t  th e  p r i o r  w r i t t e n  c o n s e n t  o f  th e  Bank o r  

(2 )  any am endm ent, ch a n g e  o r  m o d i f i c a t i o n  o f th e  C o m p an y 's  

u n c o n d i t i o n a l  o b l i g a t i o n  t o  make p a y m e n ts  s u f f i c i e n t  t o  p a y

015463
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2 th e  p r i n c i p a l , p rem ium , i f  a n y , and i n t e r e s t due a t any tim e

3 on t h e  B onds, o r  a s  r e q u i r e d by A r t i c l e IV of th e Loan

4 A g reem en t w i th o u t  th e  c o n s e n t o f th e  h o l d e r s o f a l l t h e

5 B onds O u ts ta n d in g .

6 SECTION 1303 . AMENDMENT OF THE LETTER OF CREDIT

7 AGREEMENT AND THE LETTER OF CREDIT./J The T r u s te e  may n o t

8 c o n s e n t ,  w i th o u t  t h e  c o n s e n t  o f  a l l  o f  th e  B o n d h o ld e r s ,  t o

9 any am endm ents t o  t h e  L e t t e r  o f  C r e d i t  w h ich  a r e  a d v e r s e  t o

10 th e  i n t e r e s t s  o f  th e  h o ld e r s  o f  t h e  B onds, a s  d e te rm in e d  b y

11 th e  T r u s t e e  upon  t h e  a d v ic e  o f  c o u n s e l .

12 ..* * *
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1 DRAFT 1 /7 /8 3

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

ARTICLE_XIV

MISCELLANEOUS

SECTION 14 0 1 . CONSENTS, ETC ., OF THE BONDHOLDERS. (A) 

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 iv 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 tu r e  t o  be s ig n e d  

and e x e c u te d  by th e  B o n d h o ld e rs  may b e  i n  any  num ber 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  and  may be  s ig n e d  o r  

e x e c u te d  by su c h  B o n d h o ld e rs  i n  p e r s o n  o r  by  an  a g e n t  

a p p o in te d  i n  w r i t i n g .

(B) P r o o f  o f  t h e  e x e c u t io n  o f  an 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  th e  

w r i t i n g  a p p o i n t i n g  any  su c h  a g e n t  an d  o f  th e  o w n e r s h ip  o f

B onds, i f  made i n  th e  f o l lo w in 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  an y  o f  t h e  p u rp o s e s  o f  t h i s  I n d e n t u r e ,  and  s h a l l  be  

c o n c l u s i v e  i n  f a v o r  o f  th e  T r u s t e e  w i th  r e g a r d  t o  any  a c t i o n  

t a k e n  u n d e r  su 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 am e ly :

(1 )  The f a c t  and  d a t e  o f  t h e  e x e c u t i o n  b y  any  

p e r s o n  o f  an y  su c h  r e q u e s t ,  c o n s e n t  o r  o th e r  i n s t r u m e n t  

i n  w r i t i n g  may b e  p ro v e d  by  th e  a f f i d a v i t  o f  a w i t n e s s  

o f  su c h  e x e c u t io n  o r  b y  t h e  c e r t i f i c a t e  o f  any  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  any  j u r i s d i c t i o n ,  a u t h o r i z e d  

b y  t h e  law s t h e r e o f  to  t a k e  a c k n o w le d g e 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  th 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  in s t r u m e n t  a c k n o w le d g e d  t o  him  o r  h e r  th e

e x e c u t i o n  t h e r e o f .  W here su ch  e x e c u t i o n  i s  b y  an 

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 member 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 ,

015465
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a s s o c i a t i o n  o r  p a r t n e r s h i p ,  su 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 ;

(2 )  The am ount o f  B onds, t r a n s f e r a b l e  by d e l i v ­

e r y ,  h e ld  by any p e r s o n  e x e c u t in g  an y  su c h  r e q u e s t ,  

c o n s e n t ,  d i r e c t i o n ,  a p p r o v a l ,  w a iv 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  o r  w r i t i n g  a s  B o n d h o ld e r , an d  t h e  

d i s t i n g u i s h i n g  n u m b ers  o f  t h e  B onds h e ld  b y  su c h  

p e r s o n ,  and th e  d a t e  o f  h i s  h o ld in g  th e  same may b e  

p ro v e d  b y  a c e r t i f i c a t e  e x e c u te d  by  any  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 tio n e d  su c h  p e r s o n  

h ad  on d e p o s i t  w i th  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  su ch  f a c t s  as may 

be p ro v e d  by  th e  c e r t i f i c a t e  o r  a f f i d a v i t  o f  t h e  p e r s o n  

e x e c u t in 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  i n

w r i t i n g  a s  a B o n d h o ld e r , i f  su 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  be deem ed by  th 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  th e  C o u n ty  may c o n c l u s i v e l y  

assum e t h a t  su c h  o w n e rs h ip  c o n t in 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  upo n  th e  T r u s t e e .  The 

f a c t  and  t h e  d a t e  o f  e x e c u t io 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  may a l s o  b e  p ro v e d  in  any  o t h e r  

m anner w h ich  th 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 ,  i n  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 here  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 ;

015466
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2 4< 3 ) The o w n e rs h ip  o f  r e g i s t e r e d  Bonds s h a l l  be

3 p ro v e d  by th e  r e g i s t e r  o f„ su c h  B onds;

4 Any r e q u e s t ,  c o n s e n t  o r  v o t e  o f  th e h o ld e r  o f

5 any  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 th e  same

6 Bond and th 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 an g e

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

8 d o n e  o r s u f f e r e d  to  b e  d o n e  by th e  T r u s t e e  o r  th e

9 C o u n ty  in p u r s u a n c e  o f  su ch  r e q u e s t ,  c o n s e n t o r  v o t e ;

10 and

11 4L5J In  d e te r m in in g  w h e th e r  th e  h o l d e r s  o f  th e

12 r e q u i s i t e  a g g r e g a te  p r i n c i p a l  am ount o f  B onds O u ts ta n d -

13 in g  h av e  c o n c u r r e d  i n  any  c o n s e n t ,  r e q u e s t ,  d i r e c t i o n ,

14 a p p r o v a l ,  w a iv e r ,  d i r e c t i o n  o r  o t h e r  i n s t r u m e n t ,  u n d e r

15 t h i s  I n d e n tu r e  o r  th e  Loan A g reem en t, B onds w h ich  a r e

16 owned by th e  C o u n ty , by  t h e  Company o r  by any  o t h e r

17 o b l i g o r  u n d e r  t h e  Loan A g reem en t o r  on t h e  B onds, o r  by

18 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

19 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

20 c o n t r o l  w i th  t h e  C o u n ty , t h e  Company o r  any  o t h e r

21 o b l i g o r  u n d e r  t h e  Loan A greem en t o r  on t h e  B onds, s h a l l

22 be d i s r e g a r d e d  and deem ed n o t  to  b e  o u t s t a n d i n g  f o r  th e

23 p u rp o s e  o f  an y  su 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

24 th e  p u rp o s e  o f  d e te r m in in g  w h e th e r  th e  T r u s t e e  s h a l l  be

25 p r o t e c t e d  in  r e l y i n g  on an y  su c h  c o n s e n t ,  r e q u e s t ,

26 d i r e c t i o n ,  a p p r o v a l ,  w a iv e r ,  o b j e c t i o n  o r  o t h e r  i n s t r u -

27 m en t o n ly  B onds w h ich  th e  T r u s t e e  knows to  b e  so owned

28 s h a l l  be d i s r e g a r d e d .  B onds so owned w h ich  h av e  b e e n

01546729 92
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2 p le d g e d  in  good  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 in g

3 f o r  th e  p u r p o s e s  o f  t h i s  S e c t io n  1401 i f  th e  p le d g e e

4 s h a l l  e s t a b l i s h  t o  th e  s a t i s f a c t i o n  o f  th e  T r u s te e  th e

5 p l e d g e e ’ s r i g h t  to  v o te  s u c h  B onds and t h a t  th e  p le d g e e

6 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

7 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 ith  th e  C o u n ty ,

8 th e  Company o r  an y  o t h e r  o b l i g o r  u n d e r  t h e  Loan

9 A greem ent o r  on th e  B onds. In  c a s e  o f  a d i s p u t e  a s  to

10 su ch  r i g h t ,  any  d e c i s i o n  by  th e  T r u s t e e  ta k e n  upo n  th e

11 a d v ic e  o f  c o u n s e l  s h a l l  be  f u l l  p r o t e c t i o n  t o  th e

12 T r u s t e e .

13 SECTION 1 4 0 2 . LJMITATION OF RIGHTS; THIRD PARTY

14 BENEFICIARY. W ith  th 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

15 c o n f e r r e d ,  n o th in g  e x p r e s s e d  o r  m e n tio n e d  i n ,  im p l ie d  by  o r

16 to  be i n f e r r e d  from  t h i s  I n d e n tu r e  o r  th e  Bonds i s  in te n d e d

17 o r  s h a l l  b e  c o n s t r u e d  t o  g iv e  t o  any  p e r s o n  o r  com pany o t h e r

18 th a n  th e  p a r t i e s  h e r e t o ,  t h e  Bank, and  t h e  h o l d e r s  o f  t h e

19 Bonds and th 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 ,  any

20 l e g a l  o r  e q u i t a b l e  r i g h t ,  rem edy o r  c la im  u n d e r  o r  i n

21 r e s p e c t  t o  t h i s  I n d e n tu r e  o r  any c o v e n a n t s ,  c o n d i t i o n s  and

22 p r o v i s i o n s  h e r e i n  c o n ta in e d ;  t h i s  I n d e n tu r e  and  a l l  o f  t h e

23 c o v e n a n ts ,  c o n d i t i o n s  and  p r o v i s i o n s  h e r e o f  b e in g  in te n d e d

24 to  be and b e in g  f o r  t h e  s o l e  and e x c l u s i v e  b e n e f i t  o f  t h e

25 p a r t i e s  h e r e to  and t h e  h o l d e r s  o f  t h e  B onds and c o u p o n s  a s

26 h e r e in  p r o v id e d ;  h o w e v e r , s u c h  r i g h t s  an d  re m e d ie s  a s  a r e

27 g iv e n  th e  C o u n ty  a s  a g a i n s t  t h e  T r u s t e e  h e r e u n d e r  s h a l l  a l s o

28 e x te n d  to  th e  Company, and th e  Company s h a l l  be  deem ed a
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t h i r d  p a r t y  b e n e f i c i a r y  o f  a l l  c o v e n a n ts  and a g re e m e n ts

h e r e i n  c o n t a i n e d .

SECTION 1403- SEVERABILITY. (A) I f  any  p r o v i s i o n  o f

t h i s  I n d e n tu r e  s h a l l  be  h e ld  o r  deem ed t o  be o r  s h a l l ,  i n  

f a c t ,  be i n o p e r a t i v e  o r  u n e n f o r c e a b le  a s  a p p l i e d  i n  any  

p a r t i c u l a r  c a s e  in  any  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 ith  

any  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  any 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  o f  law  o r  p u b l i c  p o l i c y ,  o r  f o r  an y  o th e r

r e a s o n ,  su ch  c i r c u m 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  th e  p r o v i s i o n  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  in  an y  o t h e r  c a s e  o r  c i r c u m s ta n c e ,  o r  o f  r e n d e r i n g  

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 i n  c o n ta in 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 le  t o  any e x t e n t  w h a te v e r .

(B) The i n v a l i d i t y  o f  any one  o r  m ore p h r a s e s ,  

s e n t e n c e s ,  c l a u s e s  o r  s e c t i o n s  in  t h i s  I n d e n tu 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 tu r e ,  

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

SECTION 1 4 0 4 . NOT IC ES. (A) 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 tio n s  h e r e u n d e r  s h a l l  b e  i n  w r i t i n g  an d  

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  when 

m a i le d  by c e r t i f i e d  m a i l ,  p o s ta g e  p r e p a id ,  a d d r e s s e d  a s

f o l l o w s :

(1 )  I f  t o  t h e  C o u n ty , t o  F lo r e n c e  C o u n ty , S o u th

C a r o l i n a ,  c / o  F lo r e n c e  C o u n ty  C o u n c i l ,  F lo r e n c e  C o u n ty

C o u r th o u s e ,  F lo r e n c e ,  S o u th  C a r o l in a  29513

( A t t e n t i o n :  C h a irm a n ) ;

29 94 015469
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(2 ) I f  to  th e  C om pany, to  L a-Z -B o y  C h a ir  Company,

1284 T e le g r a p h  R oad , M onroe, M ic h ig a n  48161

( A t t e n t i o n :  T r e a s u r e r ) ;

(3 )  I f  to  th e  T r u s t e e ,  t o  M a n u f a c tu r e r s  N a t io n a l

Bank o f  D e t r o i t ,  M a n u f a c tu r e r s  Bank T ow er, 100- - ■ ■ , .1

R e n a is s a n c e  C e n te r ,  D e t r o i t ,  M ic h ig a n  48243 ( A t t e n t i o n :

C o r p o r a te  T r u s t  D i v i s i o n ) ; and

(4 ) I f  to  th e  B ank , t o  B a n k e rs  T r u s t  Company, 280

P a rk  A venue, New Y o rk , New Y ork 10015 ( A t t e n t i o n :

) ,  w i th  a copy  to  One B a n k e rs  T r u s t

P l a z a ,  New Y o rk , New Y ork 10015 ( A t t e n t i o n :  L e t t e r  o f

C r e d i t  D i v i s i o n ) .

(B) D u p l i c a t e  c o p ie s  o f  e a c h  n o t i c e ,  c e r t i f i c a t e  o r  

o t h e r  c o m m u n ic a tio n  g iv e n  h e r e u n d e r  by  th e  C o u n ty , th e  

T r u s t e e ,  th e  Bank o r  t h e  Company t o  o n e  o r  a l l  o f  th e  

o t h e r s ,  s h a l l  a l s o  be g iv e n  to  t h e  o t h e r s .

(C) The C o u n ty , th e  Company, t h e  T r u s t e e  and  t h e  Bank 

may, by  n o t i c e  g iv e n  to  a l l  p a r t i e s  t o  t h i s  A g re e m e n t, th e  

I n d e n tu r e  and t h e  L e t t e r  o f  C r e d i t  A g re e m e n t, d e s i g n a t e  any 

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  to  w h ich  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 tio n s  s h a l l  b e  s e n t .

SECTION 1 4 0 5 . TRUSTEE AS PAYING AGENT AND REGISTRAR.

The T r u s t e e  i s  h e re b y  d e s i g n a t e d  an 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  an d  th e  Bond R e g i s t r a r  f o r  and  i n  r e s p e c t  t o

th e  B o n d s .

SECTION 1 4 0 6 . PAYMENTS DUE ON SATURDAYS, SUNDAYS AND 

HOLIDAYS. In  any  c a s e  w h ere  th e  d a t e  o f  m a t u r i t y  o f
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i n t e r e s t  on o r  p r i n c i p a l  o f  th e  E onds o r  th e  d a t e  f i x e d  f o r  

re d e m p tio n  o f  any  B onds s h a l l  n o t  b e  a B u s in e s s  D ay, th e n  

p ay m en t o f  p r i n c i p a l ,  p rem ium , i f  an y , o r  i n t e r e s t  n e e d  n o t  

b e  made on su ch  d a t e  b u t  may be  made on th e  n e x t  s u c c e e d in g  

B u s in e s s  Day w ith  th e  same f o r c e  and  e f f e c t  a s  i f  made on  

th 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  r e d e m p t io n ,  an d  

no  i n t e r e s t  s h a l l  a c c r u e  f o r  th e  p e r i o d  a f t e r  su ch  d a t e .

SECTION .1407. COUNTY'S OBLIGATIONS LIMITED. A n y th in g  

i n  t h i s  I n d e n tu r e  t o  th e  c o n t r a r y  n o tw i th s t a n d in g ,  i t  i s  

e x p r e s s l y  u n d e r s to o d  an d  a g r e e d  b y  th e  p a r t i e s  h e r e t o  t h a t :

(A) The C o u n ty  may r e l y  c o n c l u s i v e l y  on t h e  t r u t h  an d  

a c c u r a c y  o f  an y  c e r t i f i c a t e ,  o p in io n ,  n o t i c e ,  r e q u e s t ,  

r e p r e s e n t a t i o n ,  o r  o t h e r  i n s t r u m e n t  f u r n i s h e d  t o  th e  C o u n ty  

by  th e  T r u s te e  o r  th e  Company a s  t o :

(1 )  The e x i s t e n c e  o f  any  f a c t  o r  s t a t e  o f  a f f a i r s  

r e q u i r e d  h e r e u n d e r  t o  b e  n o t i c e d  by t h e  C o u n ty ; an d

(2 )  Any c e r t i f i c a t i o n ,  c o n s e n t ,  r e q u e s t  o r  

r e p r e s e n t a t i o n  r e q u i r e d  to  b e  made by th e  C o u n ty .

(B) The C o u n ty  s h a l l  n o t  b e  u n d e r  a n y  o b l i g a t i o n  

h e r e u n d e r  t o  p e r fo rm  any r e c o r d - k e e p in g  o r  t o  p r o v id e  an y  

l e g a l  s e r v i c e s ,  i t  b e in g  u n d e r s to o d  t h a t  su ch  s e r v i c e s  s h a l l  

be p e r fo rm e d  e i t h e r  b y  th e  T r u s t e e  o r  th e  Company.

(C) None o f  t h e  p r o v i s i o n s  o f  t h i s  I n d e n tu r e  s h a l l  

r e q u i r e  t h e  C o u n ty  t o  e x p e n d  o r  r i s k  i t s  own fu n d s  o r  to  

o th e r w is e  in c u r  f i n a n c i a l  l i a b i l i t y  i n  th e  p e r fo rm a n c e  o f  

any o f  i t s  d u t i e s  o r  i n  t h e  e x e r c i s e  o f  any o f  i t s  r i g h t s  o r  

p o w ers  h e r e u n d e r ,  u n l e s s  i t  s h a l l  f i r s t  hav e  b e e n  a d e q u a te ly
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in d e m n i f i e d  t o  i t s  s a t i s f a c t i o n  a g a i n s t  th e  c o s t ,  e x p e n s e s  

o r  l i a b i l i t y  w h ich  may b e  in c u r r e d  th e r e b y .

SECTION 1408. IMMUNITY OF OFFICERS AND EMPLOYEES OF

THE COUNTY. No r e c o u r s e  s h a l l  be h ad  f o r  th e  e n f o r c e m e n t  o f

any o b l i g a t i o n ,  c o v e n a n t ,  p ro m is e  o r  a g re e m e n t o f  th e  C o u n ty  

c o n ta in e d  i n  t h i s  I n d e n tu r e  o r  in  th e  B onds o r  f o r  an y  c la im  

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

o b l i g a t i o n ,  c o v e n a n t ,  p ro m is e  o r  a g re e m e n t o f  th e  C o u n ty  

c o n ta in e d  i n  t h e  Loan A g reem en t, a g a i n s t  any  o f f i c e r  o r  

e m p lo y e e , a s  s u c h , in  h i s  i n d i v i d u a l  c a p a c i t y ,  p a s t ,  p r e s e n t  

o r  f u t u r e ,  o f  t h e  C o u n ty  C o u n c il  o r  o f  an y  s u c c e s s o r  b o d y , 

e i t h e r  d i r e c t l y  o r  th r o u g h  th e  C o u n ty  o r  an y  s u c c e s s o r  

t h e r e o f ,  w h e th e r  by v i r t u e  o f  any c o n s t i t u t i o n a l  p r o v i s i o n ,  

s t a t u t e  o r  r u l e  o f  law , o r  by  th e  e n fo rc e m e n t  o f  an y  

a s s e s s m e n t  o r  p e n a l t y  o r  o th e r w i s e ;  i t  b e in g  e x p r e s s l y  

a g r e e d  and u n d e r s to o d  t h a t  t h i s  I n d e n tu r e ,  th e  Bonds an d  t h e

Loan A g re e m e n t, a r e  s o l e l y  c o r p o r a t e  o b l i g a t i o n s ,  a n d  t h a t  

no p e r s o n a l  l i a b i l i t y  w h a ts o e v e r  s h a l l  a t t a c h  t o ,  o r  b e  

i n c u r r e d  b y , an y  o f f i c e r  o r  em p lo y ee  a s  s u c h , p a s t ,  p r e s e n t  

o r  f u t u r e ,  o f  th e  C o u n ty  o r  o f  an y  s u c c e s s o r  c o r p o r a t i o n ,  

e i t h e r  d i r e c t l y  o r  by  r e a s o n  o f  any  o f  th e  o b l i g a t i o n s ,  

c o v e n a n ts ,  p r o m is e s ,  o r  a g re e m e n ts  e n t e r e d  i n t o  b e tw e e n  t h e  

C o u n ty  and  th e  T r u s t e e  o r  th e  Company to  be im p l ie d  

th e r e f r o m  a s  b e in g  s u p p le m e n ta l  h e r e t o  o r  t h e r e t o ,  a n d  t h a t  

a l l  p e r s o n a l  l i a b i l i t y  o f  t h a t  c h a r a c t e r  a g a i n s t  e v e r y  su c h  

o f f i c e r  and  em p lo y ee  i s ,  by th e  e x e c u t io n  o f  t h i s  I n d e n tu r e  

and t h e  B onds, and  a s  a c o n d i t i o n  o f ,  and  a s  a p a r t  o f  t h e
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2 c o n s i d e r a t i o n  f o r ,  t h e  e x e c u t io n  o f  t h i s  I n d e n tu r e  and th e

3 B o n d s, e x p r e s s l y  w a iv e d  an d  r e l e a s e d .  The im m u n ity  o f

4 o f f i c e r s  and e m p lo y e e s  o f  t h e  C o u n ty  u n d e r  th e  p r o v i s i o n s

5 c o n ta in e d  in  t h i s  S e c t io n  1408 s h a l l  s u r v i v e  th e  c o m p le t io n

6 o f  t h e  P r o j e c t  and  t h e  t e r m i n a t i o n  o f  t h i s  I n d e n tu r e .

7 SECTION 14 0 9 . GOVERNING LAW. The I n d e n tu r e  and e a c h

8 Bond and coupon  s h a l l  b e  deem ed t o  be a c o n t r a c t  made u n d e r

9 th e  law s o f  t h e S t a t e  an d  f o r a l l  p u r p o s e s  s h a l l be

10 c o n s t r u e d  in  a c c o rd a n c e  w i th  t h e  law s o f  t h e  S t a t e .

11 SECTION 1410 . COUNTERPARTS. T h is  I n d e n tu r e  may be

12 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  be an

13 o r i g i n a l  and  a l l  o f w h ich  s h a l l  c o n s t i t u t e  b u t  one and th e

14 same in s t r u m e n t .
e x h i b i t

15 * ★
JAN 2 5 19&? no. 3

STATE BUDGET & CONTROL BOARD
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2 IN WITNESS WHEREOF, FLORENCE COUNTY, SOUTH CAROLINA,

3 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  name and

4 b e h a l f  by  th e  C h a irm an  o f  i t s  C o u n ty  C o u n c il  and th e  sam e t o

5 be a t t e s t e d  by  th e  C o u n ty  A d m in i s t r a to r  o f  F lo r e n c e  C o u n ty ,

6 and to  e v id e n c e  i t s  a c c e p ta n c e  o f  th e  t r u s t s  h e r e b y  c r e a t e d ,

7 ^MANUFACTURERS NATIONAL BANK OF DETROIT h a s  c a u s e d  t h e s e

8 p r e s e n t s  to  b e  s ig n e d  in  i t s  name and b e h a l f  by  i t s

9 ___  ____ and  th e  same t o  be a t t e s t e d  b y  i t s

10 _  , a l l  a s  o f  th e  d a te  and y e a r  f i r s t

11 h e r e in a b o v e  w r i t t e n .

12 FLORENCE COUNTY, SOUTH CAROLINA

13 By
14 C h a irm a n , F lo r e n c e  C o u n ty
15 C o u n c i l

16 A t t e s t :

17 By
18 C ounty  A d m i n i s t r a t o r  o f
19 7  F lo r e n c e  C o u n ty

20 MANUFACTURERS NATIONAL BANK OF
21 / DETROIT, a s  T r u s t e e

22 By
23 I t s

24 A t t e s t :

25 By____
26 I t s

01547427 99
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e x h ib it _"a "

(FORM OF FULLY REGISTERED BOND)
FLORENCE COUHF?7~0'U’HT CAROLINA,

INDUSTRIAL REVENUE REFUNDING BONDS,
SERIES 1983

(LA-2-B0Y CHAIR COMPANY PROJECT)

Number R- $ ______

KNOW ALL MEN BY THESE PRESENTS t h a t  FLORENCE COUNTY, 

SOUTH CAROLINA ( t h e  " C o u n ty " ) ,  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 in a ,  

f o r  v a lu e  r e c e iv e d  p ro m is e s  t o  p a y , b u t  o n ly  fro m  th e  s o u rc e  

an d  in  t h e  m an n er a s  h e r e i n a f t e r  p r o v id e d ,  upon  p r e s e n t a t i o n

an d  s u r r e n d e r  h e r e o f ,  t o  _____ o r  r e g i s t e r e d

a s s i g n s ,  on J a n u a r y  15, 19 9 3 , t h e  p r i n c i p a l  sum o f

DOLLARS ($ )

an d  in  l i k e m a n n e r, to  p a y  i n t e r e s t on s a i d  sum from th e

d a t e  h e r e o f a t a f l o a t i n g  r a t e p e r annum e q u a l to

s i x t y - s e v e n p e r cen tu m  (67%) o f th e P rim e R a te ( a s

h e r e i n a f t e r  d e f i n e d ) ;  p r o v id e d ,  t h a t  su c h  i n t e r e s t  r a t e  

s h a l l ^ n e v e r  b e  l e s s  th a n  se v e n  p e r  cen tu m  (7%) p e r  annum ^nor 

m ore th a n  t w e n t y - f i v e  p e r  cen tu m  (25%) p e r  annum. 

N o tw i th s ta n d in g  th e  f o r e g o in g ,  in  t h e  e v e n t  t h a t  B a n k e rs  

T r u s t  Com pany, New Y ork , New Y ork ( t h e  "B an k ") p u r c h a s e s  

t h i s  Bond fro m  th e  O r i g i n a l  P u r c h a s e r  ( a s  d e f i n e d  i n  th e  

h e r e i n a f t e r  d e s c r i b e d  I n d e n tu r e )  p u r s u a n t  t o  th e  N o n -B in d in g  

L e t t e r  o f  I n t e n t  to  R e p u rc h a se  from  t h e  Bank to  t h e  O r ig in a l  

P u r c h a s e r ,  a n a  so lo n g  a s  th e  Bank c o n t i n u e s  t o  h o ld  t h i s  

Bond, t h i s  B ond s h a l l  b e a r  i n t e r e s t  a t  a f l o a t i n g  r a t e  p e r

A - 1
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annum e q u a l  t o  ( i )  one h u n d re d  p e r  cen tu m  (100%) o f  th e  

P rim e R a te  d u r in g  th e  s i x t y  day  p e r i o d  im m e d ia te ly  f o l lo w in g  

th e  d a t e  o f  su c h  p u r c h a s e ,  and ( i i )  one  h u n d re d  p e r  cen tu m  

(100%) o f  t h e  P rim e  R a te  p l u s  one  p e r  cen tu m  (1%) 

t h e r e a f t e r . Any ch a n g e  in  th e  P rim e  R a te  s h a l l  

a u t o m a t i c a l l y  an d  w i th o u t  n o t i c e  t o  t h e  C oun ty  o r  th e  

Company ( a s  h e r e i n a f t e r  d e f i n e d )  b e  e f f e c t i v e  f o r  th e  

p u rp o s e  o f  c h a n g in g  th e  r a t e  o f  i n t e r e s t  w h ich  t h i s  Bond 

b e a r s  a s  o f  th e  o p e n in g  o f  b u s i n e s s  on t h e  d a t e  o f  any su c h  

c h a n g e  in  th e  P rim e  R a te . I n t e r e s t  on  t h i s  Bond s h a l l  be 

b a s e d  on a 360 d ay  y e a r  o f  tw e lv e  (1 2 )  t h i r t y  (3 0 ) day  

m o n ths and  s h a l l  be p a y a b le  on th e  ^ f i f t e e n t h  d a y  o f  e a c h  

m on th , com m encing F e b ru a ry  15, 1983 . As u s e d  h e r e i n ,  th e  

te rm  "P rim e  R a te "  m eans t h e  r a t e  a n n o u n c e d ^ by  th e  Bank from  

tim e  t o  t im e  a t  i t s  p r i n c i p a l  o f f i c e  a s  i t s  p r im e  l e n d in g  

r a t e  f o r  d o m e s t ic  c o m m e rc ia l l o a n s ,  th e  P rim e  R a te  t o  c h a n g e  

when and a s  su c h  p r im e  le n d in g  r a t e  c h a n g e s .  P r i n c i p a l  o f ,  

p rem ium , i f  an y , and i n t e r e s t  on t h i s  Bond a r e  p a y a b le  in  

la w fu l  money o f  th e  U n ite d  S t a t e s  o f  A m erica  and i n  F e d e r a l  

o r  o t h e r  im m e d ia te ly  a v a i l a b l e  f u n d s .

The f i n a l  p ay m en t o f  p r i n c i p a l  o f ,  p rem ium , i f  any , and 

i n t e r e s t  on t h i s  Bond s h a l l  be made a t  th e  p r i n c i p a l  t r u s t  

o f f i c e  o f  th e  T r u s t e e  i n  D e t r o i t ,  M ic h ig a n , upon s u r r e n d e r  

o f  t h i s  Bond f o r  c a n c e l l a t i o n ;  p a y m e n ts  p r i o r  t h e r e t o  o f  

p r i n c i p a l  o f ,  p rem ium , i f  a n y , a n d  i n t e r e s t  s h a l l  b e  made to  

th e  r e g i s t e r e d  ow ner h e r e o f  by  F e d e r a l  Funds w ir e  t o  i t s  

a d d r e s s  a s  i t  a p p e a r s  on t h e  Bond r e g i s t r a t i o n  b o o k s  o f  th e

015476
29 A - 2



1 DRAFT 1 /7 /8 3

2 T r u s t e e ,  a s  Bond R e g i s t r a r ,  o r  i n  su c h  o t h e r  m an n er a s  t h e

3 r e g i s t e r e d  ow ner and  t h e  T r u s t e e  may d e te r m in e .

4 T h is  Eond i s  o n e  o f  an a u th o r i z e d  i s s u e  o f  Bonds

5 a g g r e g a t in g  $ 5 ,0 0 0 ,0 0 0  ( t h e  " B o n d s " ) , i s s u e d  f o r  th e  p u r p o s e

6 o f  r e f u n d in g  a $ 5 ,0 0 0 ,0 0 0  I n d u s t r i a l  R evenue N o te , S e r i e s  

1980 (L a-Z -B o y  C h a ir  Company P r o j e c t )  o f  th e  C o u n ty  t h e

8 p r o c e e d s  o f  w h ic h  w e re  /e x p e n d e d  t o  p a y  th e  c o s t s  o f

9 a c q u i r i n g ,  c o n s t r u c t i n g  an d  i n s t a l l i n g  c e r t a i n  i n d u s t r i a l

10 f a c i l i t i e s  ( t h e  " P r o j e c t " )  o p e r a t e d  by  L a-Z -B oy  C h a ir

11 Company ( th e  "C om pany"), a M ic h ig a n  c o r p o r a t i o n ,  i n  t h e

12 C o u n ty . The B onds a r e  i s s u e d  u n d e r  and a r e  e q u a l l y  and

13 r a t a b l y  s e c u r e d  an d  e n t i t l e d  t o  th e  p r o t e c t i o n  g iv e n  by  a

14 T r u s t  I n d e n tu r e  ( t h e  " I n d e n t u r e " )  d a te d  a s  o f /D e c e m b e r  15,

15 1982 , b e tw e e n  th e  C o u n ty  and t h e  T r u s t e e .  The C o u n ty  and

16 th e  Company h a v e  e n t e r e d  i n t o  a Loan A g reem en t ( t h e  "L oan

17 A g re e m e n t" )  d a t e d  a s  o f /D e c e m b e r  15, 1982 , d e f i n i n g  th e

18 C om pany 's  o b l i g a t i o n  to  t h e  C o u n ty  r e s u l t i n g  fro m  t h e  lo a n

19 o f  th e  Bond p r o c e e d s  to  t h e  Company. The Company h a s  c a u s e d

20 to  be d e l i v e r e d  to  th e  T r u s t e e  an I r r e v o c a b l e  L e t t e r  o f

21 C r e d i t  ( t h e  " L e t t e r  o f  C r e d i t " )  i s s u e d  by  th e  Bank i n  f a v o r

22 o f  t h e  T r u s t e e  w h ic h , u n d e r  t h e  te rm s  o f  t h e  I n d e n t u r e ,  w i l l

23 p e r m i t  t h e  T r u s t e e  to  d raw , i n  t h e  a g g r e g a t e ,  up t o  an

24 am ount e q u a l  to  t h e  p r i n c i p a l  o f  t h e  B onds, p l u s j  p rem ium

25 th e r e o n  e q u a l  t o  3% o f  t h e  p r i n c i p a l  am ount o f  t h e  B o n d s,

26 p l u s  45 d a y s ' i n t e r e s t  a c c r u e d  on th e  B onds (co m p u ted  a t  t h e

27 r a t e  o f  t w e n t y - f iv e  p e r  ce n tu m  (25%) p e r  a n n u m ). P u r s u a n t

28 to  th e  Loan A g reem en t p a y m e n ts  s u f f i c i e n t  f o r  th e  p ro m p t
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2 p ay m en t when due o f  t h e  p r i n c i p a l  o f ,  p rem ium , i f  a n y , and

3 i n t e r e s t  on th e  B onds a r e  t o  be p a id  by  th e  Company to  th e

4 T r u s t e e  f o r  th e  a c c o u n t  o f  t h e  C oun ty  and d e p o s i t e d  i n  a

5 s p e c i a l  t r u s t  a c c o u n t  ( t h e  "Bond F u n d ") c r e a t e d  by th e

6 C o u n ty  and  d e s i g n a t e d  " F lo r e n c e  C o u n ty , S o u th  C a r o l i n a ,

7 I n d u s t r i a l  R evenue  R e fu n d in g  Bond Fund - L a-Z -B o y  C h a ir

8 Company P r o j e c t "  w h ich  a c c o u n t  h a s  b e e n  p le d g e d  f o r  t h a t

9 p u r p o s e .  The Company w i l l  r e c e i v e  a c r e d i t  a g a i n s t  i t s

10 ^ o b l i g a t i o n s  t o  make s u c h  p a y m e n ts  u n d e r  th e  Loan A g reem en t

11 f o r  m oneys d raw n  u n d e r  th e  L e t t e r  o f  C r e d i t  and  d e p o s i t e d

12 i n t o  th e  Bond F und. C o p ie s  o f  th e  Loan A g re e m e n t, th e

13 I n d e n tu r e  and  t h e  L e t t e r  o f  C r e d i t  a r e  on f i l e  a t  th e

14 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 ,  an d  r e f e r e n c e  i s  made

15 to  t h e  Loan A g re e m e n t, t h e  I n d e n tu r e  and t h e  L e t t e r  o f

16 C r e d i 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  and  f o r  th e

17 p r o v i s i o n s ,  among o t h e r s ,  w i th  r e s p e c t  to  t h e  n a t u r e  and

18 e x t e n t  o f  t h e  s e c u r i t y ,  t h e  r i g h t s  an d  re m e d ie s  o f  t h e

19 o w n ers  o f  t h e  B o n d s, t h e  r i g h t s ,  d u t i e s  and o b l i g a t i o n s  o f

20 th e  C o u n ty , th e  Company, t h e  T r u s t e e ,  an d  th e  Bank, and th e

21 te rm s  upon  w h ich  t h e  B onds a r e  i s s u e d  and s e c u r e d .

22 The B onds a r e  i s s u a b l e  i n  t h e  form  o f  co u p o n  b o n d s  i n

23 th e  d e n o m in a t io n  o f  $ 5 ,0 0 0  r e g i s t r a b l e  a s  to  p r i n c i p a l  o n ly ,

24

25

26

27

28

and i n  t h e  form  o f  f u l l y  r e g i s t e r e d  B onds w i th o u t  c o u p o n s  in  

t h e  d e n o m in a t io n  o f  $ 5 ,0 0 0  o r  any  m u l t i p l e  o f  $ 5 ,0 0 0 . The 

h o l d e r  o f  any  co u p o n  Bond o r  Bonds may s u r r e n d e r  t h e  sam e, 

w i th  a l l  u n m a tu re d  c o u p o n s  and a l l  m a tu re d  c o u p o n s  in  

d e f a u l t  a t t a c h e d ,  a t  th e  a b o v e -m e n tio n e d  c o r p o r a t e  t r u s t
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14
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16
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20

21

22

23

24

25

26

27

o f f i c e  o f  t h e  T r u s t e e ,  in  e x c h a n g e  f o r  an  e q u a l  a g g r e g a te  

p r i n c i p a l  am ount o f  f u l l y  r e g i s t e r e d  Bonds o f  any  a u th o r i z e d  

d e n o m in a t io n , in  t h e  m anner and  s u b j e c t  to  th e  c o n d i t i o n s  

p r o v id e d  in  t h e I n d e n t u r e .  In  l i k e  m anner and s u b j e c t  to  

su ch  c o n d i t i o n s  t h e  ow ner o f  any f u l l y  r e g i s t e r e d  Bond^may 

s u r r e n d e r  t h e  same ( t o g e t h e r  w ith  a w r i t t e n  in s t r u m e n t  o f  

t r a n s f e r  s a t i s f a c t o r y  t o  th e  T r u s te e  d u ly  e x e c u te d  by th e  

r e g i s t e r e d  ow ner o r  h i s  o r  h e r  d u ly  a u th o r i z e d  l e g a l  

r e p r e s e n t a t i v e )  i n  e x c h an g e  f o r  an e q u a l  a g g r e g a te  p r i n c i p a l  

am ount o f  cou p o n  Bonds w i th  a p p r o p r i a t e  c o u p o n s  a t t a c h e d ,  o r  

o f  f u l l y  r e g i s t e r e d  B onds o f  any o th e r  a u th o r i z e d

d e n o m in a t io n .

The t r a n s f e r  o f t h i s  Bond may be e f f e c t e d  o n ly  a s  

p r o v id e d  in  th e  I n d e n tu r e  upo n  th e  b o o k s  o f  th e  C o u n ty  k e p t  

f o r  t h a t  p u rp o s e  a t  t h e  a b o v e -m e n tio n e d  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  by t h e  r e g i s t e r e d  ow ner h e r e o f  in  

p e r s o n ,  o r  by h i s  o r  h e r  d u ly  a u th o r i z e d  l e g a l  

r e p r e s e n t a t i v e ,  u p o n  s u r r e n d e r  o f  t h i s  Bond t o g e t h e r  w ith  a 

w r i t t e n  in s t r u m e n t  o f t r a n s f e r  r e a s o n a b ly  s a t i s f a c t o r y  to  

th e  T r u s te e  d u ly  e x e c u te d  by  th e  r e g i s t e r e d  ow ner o r  h i s  o r  

h e r  d u ly  a u t h o r i z e d  l e g a l  r e p r e s e n t a t i v e ,  and th e r e u p o n  a 

new Bond o r  B o n d s , s h a l l  b e  i s s u e d  to  th e  t r a n s f e r e e  in  

ex c h a n g e  t h e r e f o r  a s  p r o v id e d  in  th e  I n d e n tu r ^ .  The C o u n ty , 

th e  T r u s te e  and any p a y in g  a g e n t  may deem and t r e a t  th e  

p e r s o n  in  w hose name t h i s  Bond i s  r e g i s t e r e d  a s  th e  a b s o lu t e  

ow ner h e r e o f  f o r  th e  p u r p o s e  o f  r e c e i v i n g  paym en t o f ,  o r  on
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2 a c c o u n t  o f ,  t h e  p r i n c i p a l  o r  re d e m p tio n  p r i c e  h e r e o f  and

3 i n t e r e s t  d u e  h e re o n  an d  f o r  a l l  o th e r  p u r p o s e s .

4 The B onds a r e  s u b j e c t  t o  o p t i o n a l  r e d e m p tio n  by t h e

5 C o u n ty  a t  th e  d i r e c t i o n  o f  th e  Company p r i o r  t o  m a t u r i t y  on

6 o r  a f t e r  J a n u a r y  15, 1986, in  w hole  on any  d a t e ,  o r  i n  p a r t

7 on an y  i n t e r e s t  p aym en t d a t e  ( l e s s  th a n  a l l  o f  su c h  Bonds t o

8 be  s e l e c t e d  by l o t  by  th e  T r u s te e  i n  t h e  m anner p r o v id e d  in

9 th e  I n d e n tu r e )  a t  th e  re d e m p tio n  p r i c e s  ( e x p r e s s e d  a s

10 p e r c e n t a g e s o f p r i n c i p a l  am ount) s e t  f o r t h  in  t h e  t a b l e

11 b e lo w , p l u s i n t e r e s t  a c c ru e d  to  th e  r e d e m p tio n  d a t e :

12 R ed em p tio n  D a te s R ed em p tio n  P r i c e

13 J a n u a r y ^ l 5 , 1986 , th r o u g h ^ J a n u a r y 14, 19^7 103 %
14 J a n u a r y  .<15, 1987 . t h r o u g h >»J a n u a ry 14, 1928 102-1 /2%
15 J a n u a r y  .1 5 , 1986 , th r o u g h / J a n u a r y 14, 19^9 102 %
16 J a n u a r y  / ' I 5, 1989 , th r o u g h / J a n u a r y JdL 19^0 101-1 /2%
17 J a n u a r y 4 I 5, 1990 . t h r o u g h / J a n u a r y 14, 199,1 101 %
18 J a n u a r y  <15, 1991 . th r o u g h / J a n u a r y 2 4 - 19^2. 100-1 /2%
19 J a n u a r y  >,15, 1992 , an d  t h e r e a f t e r 100 %

20

21

The

J a n u a r y

Bonds

15 in

s h a l l  be

th e  y e a r s

redeem ed  by  th e  C o u n ty  i n  p a r t

and p r i n c i p a l  am o u n ts  s e t  f o r t h

on

in

22 th e  f o l lo w in g  s c h e d u le :

23 Y ear P r i n c i p a l  Amount

24 1987 $ 5 0 0 ,0 0 0
25 1988 $ 5 0 0 ,0 0 0
26 1989 $ 5 0 0 ,0 0 0
27 1990 $ 5 0 0 ,0 0 0
28 1991 $ 5 0 0 ,0 0 0
29 1992 $ 5 0 0 ,0 0 0

30 The Bonds s h a l l  be redeem ed  by  th e  C o un ty  a s  soon as

31 p r a c t i c a b l e  b u t  no l a t e r  th a n  th e  t h i r t i e t h  day  a f t e r  th e

32 o c c u r r e n c e  o f  a D e te r m in a t io n  o f  T a x a b i l i t y  ( a s  d e f in e d  in

33 th e  I n d e n tu r e )  a t  any t im e , w h e th e r  o f  n o t  an  i n t e r e s t

34 p aym en t d a t e ,  in  w ho le  and n o t  i n  p a r t ,  a t  th e  p r i n c i p a l

015480
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22

23
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26

27

28

am ount t h e r e o f ,  p l u s  i n t e r e s t  a c c r u e d  to  t h e  re d e m p tio n  

d a t e ,  p lu s  a r e d e m p tio n  prem ium  o f  t h r e e  p e r  cen tu m  (3%) o f  

th e  p r i n c i p a l  am ount o f  ea c h  Bond so  re d e e m e d .

The Bonds s h a l l  be red eem ed  by  th e  C oun ty  a t  any t im e ,

w h e th e r  o r  n o t  an  i n t e r e s t  p ay m en t d a t e ,  in  w hole  an d  n o t  i n  

p a r t , a s  soon  a s  p r a c t i c a b l e  b u t  no l a t e r  th a n  th e  s i x t i e t h  

d ay  a f t e r  th e  o c c u r r e n ce o f  an  A c t o f  B a n k ru p tc y  o f  th e  Bank 

( a s  d e f in e d  i n  th e  I n d e n t u r e ) ,  i f  w i t h i n  45 d a y s  o f  th e  

o c c u r r e n c e  o f  an  A ct o f  B a n k ru p tc y  o f  t h e  Bank a S u b s t i t u t e

L e t t e r  o f  C r e d i t  h a s  n o t  b e e n  i s s u e d  to  th e  T r u s t e e  a s

p r o v id e d  i n  t h e  I n d e n tu r e .  I f  red eem ed  a s  p r o v id e d  in  t h i s  

p a r a g r a p h ,  th e  B onds s h a l l  b e  red eem ed  a t  a p r i c e  o f  p a r  

p l u s  i n t e r e s t  a c c r u e d  to  th e  r e d e m p t io n  d a t e .

I f  any  o f  t h e  Bonds o r  p o r t i o n s  t h e r e o f  a r e  c a l l e d  f o r  

r e d e m p tio n ,  n o t i c e  t h e r e o f  s p e c i f y i n g  th e  B onds, o r  p o r t i o n s  

t h e r e o f ,  t o  be redeem ed  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  (3 0 ) d ay s and  n o t  m ore t h a n  s i x t y  (6 0 ) d a y s  

p r i o r  to  th e  r e d e m p tio 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 , a n d  i n  t h e c a s e o f  th e

re 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 o r co u p o n B onds

r e g i  s t e r e d as  to  p r i n c i p a l ,  by m a i l i n g  a copy o f  th e

re 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 i l j n o t  l e s s  th a n  t h i r t y  

d a y s  n o r more th 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  f i x e d  f o r  

r e d e m p tio n  to  t h e  ow ner o f  e a c h  Bond to  be red eem ed  a t  t h e  

a d d r e s s  shown on  th e  r e g i s t r a t i o n  b o o k s ; p r o v id e d ,  h o w ev er, 

t h a t  f a i l u r e  t o  g iv e  su ch  n o t i c e  b y  m a i l ,  o r  an y  d e f e c t  

t h e r e i n ,  t o  th e  ow ner o f  any  su c h  Bond s h a l l  n o t  a f f e c t  th e

015481
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2 v a l i d i t y  o f  any p r o c e e d in g s  f o r  th e  r e d e m p tio n  o£/J B onds as

3 t o  w h ich  no su c h  d e f e c t  o r  f a i l u r e  s h a l l  h a v e  o c c u r r e d .  I f

4

5

6

7

8

9

10

11

12

13

14

15

a l l  o f  t h e  B onds t o  be red eem ed  a r e  r e g i s t e r e d  Bonds o r  

c o u p o n  Bonds r e g i s t e r e d  a s  to  p r i n c i p a l ,  n o t i c e  by  m a il  

g iv e n  by f i r s t  c l a s s  m a i l  t o  th e  ow ner o r  ow n ers  t h e r e o f ,  a t  

t h e i r  a d d r e s s e s  show n on th 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  

th a n  t h i r t y  (3 0 )  d a y s  p r i o r  to  th e  d a t e  f i x e d  f o r  re 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 ,  and  p u b l i s h e d  n o t i c e  o f  

th e  c a l l  f o r  r e d e m p t io n  n e e d  n o t  be g iv e n ,  and f a i l u r e  to  

g iv e  su ch  n o t i c e  by  m a i l ,  o r  any  d e f e c t  i n  th e  n o t i c e ,  to  

th e  ow ner o f  any  su c h  r e g i s t e r e d  Bond d e s ig 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  th e  v a l i d i t y  o f  th e  p r o c e e d in g s

o f  B onds a s  t o  w h ic h  no s u c h  d e f e c t  o r  f a i l u r e  s h a l l  h av e

o c c u r r e d .  P r o v id e d  fu n d s  f o r  t h e i r  r e d e m p tio n  a r e  on

16 d e p o s i t  w ith th e T r u s t e e , a l l  B onds so  c a l l e d f o r r e d e m p tio n

17 s h a l l  c e a s e to b e a r  i n t e r e s t  on th e  s p e c i f i e d re d e m p tio n

18 d a t e ,  s h a l l no l o n g e r be p r o t e c t e d  b y  t h e I n d e n tu r e  and

19 s h a l l  n o t  be deem ed t o be o u t s t a n d i n g  u n d e r th e p r o v i s i o n s

20 o f  t h e  I n d e n tu r e .

21 P o r t i o n s  o f  any  Bond i n  an a u t h o r i z e d  d e n o m in a t io n  o f

22 m ore th a n  $ 5 ,0 0 0  t o  b e  red eem ed  s h a l l  be s e l e c t e d  by l o t  by

23 th e  T r u s te e  in  t h e  m anner p r o v id e d  i n  th e  I n d e n tu r e ,  i n  a

24 p r i n c i p a l  am ount o f  $ 5 ,0 0 0  o r  a m u l t i p l e  t h e r e o f ,  and  upon

25 th e  s u r r e n d e r  o f  s u c h  Bond t h e r e  w i l l  b e  i s s u e d  t o  th e

26 r e g i s t e r e d  ow ner t h e r e o f ,  w i th o u t  c h a r g e ,  f o r  th e  u n red eem ed

27 b a la n c e  o f  th e  p r i n c i p a l  am ount o f  s u c h  Bond, a t  th e  o p t io n

015482
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23
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25
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27

28

o f  su ch  ow n er, Bonds in  any  o f  th e  a u t h o r i z e d  d e n o m in a tio n s  

as p r o v id e d  in  th e  I n d e n tu r e .

T h is  Bond and th e  i s s u e  o f  w h ich  i t  fo rm s  a p a r t  a re  

i s s u e d  p u r s u a n t  to  t h e  a u t h o r i z a t i o n  o f  and  f o r  t h e  p u rp o s e s  

p r e s c r i b e d  by th e  C o n s t i t u t i o n  and law s o f  th e  S t a t e  o f 

S o u th  C a r o l in a  and p u r s u a n t  t o  an o r d in a n c e  a d o p te d  by 

F lo re n c e  C ou n ty  C o u n c i l ,  as  t h e  g o v e r n in g  b o d y  o f  th e  

C o u n ty .

T h is  Bond and th e  i s s u e  o f  w h ich  i t  fo rm s a p a r t  a re  

l i m i t e d  o b l i g a t i o n s  o f  t h e  C oun ty  and  a r e  p a y a b le  s o l e l y

from  th e  P le d g e d  Am ounts ( a s  d e f in e d  in  t h e  Loan A greem en t)

and from  t h e  Bond Fund.

T h is  Bond i s  n o t  and s h a l l  n e v e r  c o n s t i t u t e  an

in d e b te d n e s s  o f  th e  C o u n ty  w i th in  t h e  m ean 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  and s h a l l  

n e v e r  c o n s t i t u t e  n o r  g iv e  r i s e  t o  a p e c u n ia r y  l i a b i l i t y  o f 

th e  C oun ty  o r  a c h a rg 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 .

The ow ner o f  t h i s  Bond s h a l l  h a v e  no r i g h t  t o  e n f o r c e  

th e  p r o v i s i o n s  o f  t h e  I n d e n tu r e  o r  t o  i n s t i t u t e  a c t i o n  to  

e n f o r c e  t h e  c o v e n a n ts  t h e r e i n ,  o r  t o  t a k e  any  a c t i o n  w ith  

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  th e  I n d e n tu r e ,  o r  to  

i n s t i t u t e ,  a p p e a r  in  o r  d e fe n d  any  s u i t  o r  o t h e r  p r o c e e d in g  

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 ro v id e d  i n  th e  I n d e n tu r e .  

In  c e r t a i n  e v e n t s ,  on th e  c o n d i t i o n s ,  i n  t h e  m an n er and w ith

th e  e f f e c t  s e t  f o r t h  i n  t h e  I n d e n tu r e ,  th e  p r i n c i p a l  o f  a l l  

o f  t h e  B onds th e n  o u t s t a n d in g  may becom e o r  may b e  d e c la r e d
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2 due  an 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

3 w i th  i n t e r e s t  a c c r u e d  th 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

4 o f  t h e  I n d e n tu r e ,  o r  o f  any s u p p le m e n ts  t h e r e t o ,  may be made

5 o n ly  t o  t h e  e x t e n t  and  in  t h e  c i r c u m s ta n c e s  p e r m i t t e d  by t h e

6 I n d e n tu r e .

No r e c o u r s e  s h a l l  be h ad  f o r  th e  p aym en t o f  t h e

8 p r i n c i p a l  o f ,  p rem ium , i f  a n y , o r  i n t e r e s t  on any  o f  t h e

9 Bonds o r  f o r  any c la im  b a s e d  t h e r e o n  o r  on a n y  o b l i g a t i o n ,

10 c o v e n a n t  o r  a g re e m e n t i n  t h e  I n d e n tu r e  c o n ta in e d ,  a g a i n s t

11 any  p a s t ,  p r e s e n t  o r  f u t u r e  o f f i c i a l ,  a g e n t  o r  em ployee  o f

12 th e  C o u n ty , o r  any  o f f i c i a l ,  a g e n t  o r  em ployee  o f  an y

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

14 th e  C o u n ty  o r  any  su c h  s u c c e s s o r ,  u n d e r  any  r u l e  o f  law  o r

15 e q u i t y ,  s t a t u t e  o r  c o n s t i t u t i o n  o r  by  th e  e n fo rc e m e n t o f  an y

16 a s s e s s m e n t  o r  p e n a l t y  o r  o t h e r w i s e ,  and a l l  su c h  l i a b i l i t y

17 o f  any  su c h  o f f i c i a l s ,  a g e n ts  o r  e m p lo y e e s  a s  su c h  i s  h e re b y

18 e x p r e s s l y  w a iv e d  and r e l e a s e d  a s  a c o n d i t i o n  o f  and  i n

19 c o n s i d e r a t i o n  f o r  th e  e x e c u t io n  o f  th e  I n d e n tu r e  an d  th e

20 i s s u a n c e  o f  any o f  t h e  B onds.

21 IT IS HEREBY CERTIFIED, RECITED AND DECLARED t h a t  a l l

22 a c t s ,  c o n d i t i o n s  and  t h i n g s  r e q u i r e d  to  e x i s t ,  h a p p e n  and be

23 p e r fo rm e d  p r e c e d e n t  t o  and  in  th e  e x e c u t io n  and  d e l i v e r y  o f

24 th e  I n d e n tu r e  and th e  i s s u a n c e  o f  t h i s  Bond do e x i s t ,  hav e

25 h a p p e n e d  and  h a v e  b e e n  p e r fo rm e d  in  due  t im e ,  fo rm  and

26 m anner a s  r e q u i r e d  by  law .

27 T h is  Bond 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

28 any  p u rp o s e  o r  be  e n t i t l e d  to  any  s e c u r i t y  o r  b e n e f i t  u n d e r
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2 t h e  I n d e n tu 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

3 a u t h e n t i c a t i o n  h e re 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

4 T r u s t e e .

5 IN WITNESS WHEREOF, FLORENCE COUNTY, SOUTH CAROLINA,

6 h a s  c a u s e d  t h i s  Bond to  b e  e x e c u te d  by th e  C h a irm an  o f  i t s

7 C o u n ty  C o u n c i l ,  by  h i s  m an u al o r  f a c s i m i l e  s i g n a t u r e ,  i t s

8 c o r p o r a t e  s e a l  t o  b e  r e p ro d u c e d  h e re o n ,  and th e  sam e t o  be

9 a t t e s t e d  by t h e  C o u n ty  A d m in i s t r a to r  o f  F lo r e n c e  C o u n ty , by

10 h i s  m an u al o r  f a c s i m i l e  s i g n a t u r e ,  a l l  a s  o f  ______ __ __ ,

11 ______.

12 FLORENCE COUNTY, SOUTH CAROLINA

13 (SEAL) By
14 C h a irm an , F lo r e n c e  C o u n ty
15 C ounci 1

16 A t t e s t :

17 By
18 C o u n ty  A d m in i s t r a t o r  o f
19 F lo r e n c e  C o u n ty

015485
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2 (FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION)

3 TRUSTEE'S CERTIFICATE OF AUTHENTICATION

T h is  Bond i s  one o f  t h e  B onds o f  th e  i s s u e  d e s c r ib e d  
i n  t h e  w i th in - m e n t io n e d  I n d e n tu r e .

/  MANUFACTURERS NATIONAL BANK OF 
DETROIT. a s  T r u s t e e

By_________________________________
A u th o r iz e d  S ig n a to r y

015486
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(FORM OF ASSIGNMENT)

3
4

5
6
7

8 
9

10

11

12

13

14

15

16

17
18
19
20 
21 
22 
23

ASSIGNMENT
FOR VALUE RECEIVED th e  u n d e r s ig n e d  h e re b y  s e l l s ,  a s s i g n s

and t r a n s f e r s  u n to
( P le a s e  i n s e r t  S o c ia l  S e c u r i t y  o r  o t h e r  
i d e n t i f y i n g  num ber o f  A s s ig n e e )

( P le a s e  p r i n t  o r  t y p e w r i t e  name and  a d d r e s s  o f  t r a n s f e r e e )

th e  w i th in  Bond an d  a l l  r i g h t s  th e r e u n d e r ,  and h e re b y  i r r e v ­

o c a b ly  c o n s t i t u t e s  and  a p p o in t s  _____________  _________________

L e g a l R e p r e s e n t a t i v e , to  t r a n s f e r  th e  w i th in  Bond on t h e  

b o o k s k e p t  f o r  r e g i s t r a t i o n  t h e r e o f ,  w i th  f u l l  pow er o f  

s u b s t i t u t i o n  in  t h e  p r e m is e s .

D a te d :

NOTICE: The s i g n a t u r e  to  t h i s  
a s s ig n m e n t  m u st c o r r e s p o n d  w i th  th e  
name a s  i t  a p p e a r s  upon t h e  f a c e  o f  
th e  w i th in  Bond i n  e v e ry  p a r t i c u ­
l a r ,  w i th o u t  a l t e r a t i o n  o r  e n l a r g e ­
m ent o r  any  ch an g e  w h a te v e r .

015487
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EXHIBIT "B*

3
4
5
6
7

8

9

10

11

12

13

14

(FORM OF COUPON BOND) 
FLORENCE COUNTY, SOUTH CAROLINA, 

INDUSTRIAL REVENUE REFUNDING BONDS, 
SERIES 1983

(LA-Z-BOY CHAIR COMPANY PROJECT)

Number

KNOW ALL MEN BY THESE PRESENTS t h a t  FLORENCE COUNTY, 

SOUTH CAROLINA ( t h e  " C o u n ty " ) ,  a body  p o l i t i c  and c o r p o r a t e  

and a p o l i t i c a l  s u b d iv i s io 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 ,  

f o r  v a lu e  r e c e iv e d  p ro m is e s  to  p a y , b u t  o n ly  from  th e  s o u r c e  

and  in  th e  m anner a s  h e r e i n a f t e r  p r o v id e d ,  u p o n  p r e s e n t a t i o n

and  s u r r e n d e r  h e r e o f ,  to  b e a r e r ,  o r ,  i f  t h i s  Bond be

upo n15 r e g i  s t e r e d , to th e  r e g i s t e r e d ow ner h e r e o f ,

16 p r e s e n t a t i o n and s u r r e n d e r  h e r e o f ,  on J a n u a r y  15, 1993,

17 p r i n c i p a l  sum o f

18 FIVE THOUSAND DOLLARS ($ 5 ,0 0 0 )

19 and  i n  l i k e m anner, t o  p ay  i n t e r e s t on s a i d  sum from

20 d a te  h e r e o f a t a f l o a t i n g  r a t e p e r  annum e q u a l

21 s i x t y - s e v e n p e r cen tum  (67%) o f th e  P rim e R a te

22 h e r e i n a f t e r  d e f i n e d ) ;  p r o v id e d ,  t h a t  su c h  i n t e r e s t  r a t e

23 s h a l l n e v e r  be l e s s th a n  se v e n p e r  cen tu m  (7%) p e r  annum n o r

24 m ore th a n  tw e n ty - f i v e  p e r cen tu m  (25%) p e r annum .

25 Notw i t h s t a n d i n g th e f o r e g o in g , i n  t h e  e v e n t t h a t B a n k e rs

26 T r u s t Company, New Y ork , New Y ork ( t h e  "B an k " ) p u r c h a s e s

27 t h i s Bond from th e O r i g i n a l P u r c h a s e r  ( a s  d e f in e d i n  th e

28 h e r e i n a f t e r  d e s c r ib e d  I n d e n tu r e )  p u r s u a n t  t o  th e  N o n -B in d in g

29 L e t t e r  o f I n t e n t  to  R e p u rc h a se  from  t h e  Bank to  t h e  O r i g i n a l

30 B - 1 015488
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2 P u r c h a s e r ,  an d  so  lo n g  a s  th e  Bank c o n t in u e s  t o  h o ld  t h i s

3 Bond, t h i s  Bond s h a l l  b e a r  i n t e r e s t  a t  a f l o a t i n g  r a t e  p e r

4 annum e q u a l  t o  ( i )  one  h u n d re d  p e r  cen tum  (100%) o f  th e

5 Prim e R a te  d u r in g  th e  s i x t y  d a y  p e r io d  im m e d ia te ly  f o l lo w in g

6 th e  d a t e  o f  su ch  p u r c h a s e ,  an d  ( i i )  one h u n d re d  p e r  c e n tu m  

(100%) o f  th e  P rim e  R a te  p lu s  one p e r  cen tu m  (1%)

8 t h e r e a f t e r .  Any c h a n g e  i n  th e  P rim e  R a te  s h a l l

9 a u t o m a t i c a l l y  and  w i th o u t  n o t i c e  t o  t h e  C o u n ty  o r  th e

10 Company ( a s  h e r e i n a f t e r  d e f in e d )  be e f f e c t i v e  f o r  t h e

11 p u rp o s e  o f  c h a n g in g  th e  r a t e  o f  i n t e r e s t  w h ich  t h i s  Bond

12 b e a r s  a s  o f  t h e  o p e n in g  o f  b u s i n e s s  on th e  d a te  o f  any  su c h

13 ch an g e  in  t h e  P rim e  R a te .  I n t e r e s t  on t h i s  Bond s h a l l  b e

14 b a se d  on a 360 d ay  y e a r  o f  tw e lv e  (1 2 ) t h i r t y  (3 0 ) d ay

15 m onths and s h a l l  be  p a y a b le  on th e  f i f t e e n t h  d ay  o f  e a c h

16 m onth , com m encing F e b r u a r y  15 , 1983 . As u se d  h e r e i n ,  t h e

17 term  "P rim e R a te "  m eans t h e  r a t e  an n o u n ced  by t h e  Bank from

18 tim e to  t im e  a t  i t s  p r i n c i p a l  o f f i c e  a s  i t s  p r im e  l e n d i n g

19 r a t e  f o r  d o m e s t ic  c o m m e rc ia l lo a n s ,  th e  P rim e  R a te  to  c h a n g e

20 when and a s  su c h  p r im e  le n d in g  r a t e  c h a n g e s .  P r i n c i p a l  o f ,

21 prem ium , i f  an y , and  i n t e r e s t  on t h i s  Bond a r e  p a y a b le  i n

22 la w fu l  money o f  th e  U n i te d  S t a t e s  o f  A m erica  an d  in  F e d e r a l

23 o r o t h e r  im m e d ia te ly  a v a i l a b l e  fu n d s .

24 The p r i n c i p a l  o f  and  prem ium , i f  an y , w i th  r e s p e c t  t o

25 t h i s  Bond ( u n l e s s  r e g i s t e r e d  o t h e r  th a n  to  b e a r e r )  and

26 i n t e r e s t  h e re o n  s h a l l  b e  p a y a b le  a t  th e  p r i n c i p a l  o f f i c e  o f

27 th e  T r u s te e  in  D e t r o i t ,  M ic h ig a n , upon  p r e s e n t a t i o n  and

28 B -  2 015489
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21

22

23

24

25

26

27

28

s u r r e n d e r  o f  t h i s  Bond and t h e  a t t a c h e d  c o u p o n s  a s  t h e  same 

r e s p e c t i v e l y  becom e due and  p a y a b le .

I f  t h i s  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 t h e r  th a n  

t o  b e a r e r ,  th e  f i n a l  paym ent o f  p r i n c i p a l  o f  and  p rem ium , i f  

an y , w i th  r e s p e c t  to  t h i s  Bond s h a l l  be  made a t  t h e  

p r i n c i p a l  o f f i c e  o f  th e  T r u s te e  upon s u r r e n d e r  o f  t h i s  Bond 

f o r  c a n c e l l a t i o n ;  p ay m e n ts  p r i o r  t h e r e t o  o f  p r i n c i p a l  o f  and  

p rem ium , i f  an y , s h a l l  be made to  th e  r e g i s t e r e d  ow ner 

h e r e o f  by F e d e r a l  Funds w ire  t o  i t s  a d d r e s s  a s  i t  a p p e a r s  on 

th e  Bond r e g i s t r a t i o n  b o o k s  o f  th e  T r u s t e e ,  a s  Bond 

R e g i s t r a r ,  o r  i n  su ch  o t h e r  m an n er a s  t h e  r e g i s t e r e d  ow ner 

and  t h e  T r u s te e  may d e te r m in e .

T h is  Bond i s  one o f  a n  a u t h o r i z e d  i s s u e  o f  Bonds 

a g g r e g a t in g  $ 5 ,0 0 0 ,0 0 0  ( t h e  " B o n d s " ) , i s s u e d  f o r  t h e  p u rp o s e  

o f  r e f u n d in g  a $ 5 ,0 0 0 ,0 0 0  I n d u s t r i a l  R evenue N o te , S e r i e s  

1980 (L a-Z -B o y  C h a ir  Company P r o j e c t )  o f  th e  C o u n ty  t h e  

p r o c e e d s  o f  w h ich  w ere  e x p en d ed  to  p a y  t h e  c o s t s  o f  

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

f a c i l i t i e s  ( t h e  " P r o j e c t " )  o p e r a te d  by L a-Z -E o y  C h a ir  

Company ( th e  "C om pany"), a M ic h ig a n  c o r p o r a t i o n ,  i n  t h e  

C o u n ty . The B onds a r e  i s s u e d  u n d e r  and  a r e  e q u a l l y  and  

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  th 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 tu r e  ( t h e  " I n d e n tu r e " )  d a te d  a s  o f  D ecem ber 15, 

1982, b e tw e e n  th e  C oun ty  and th e  T r u s t e e .  The C o u n ty  and  

th e  Company h a v e  e n t e r e d  i n t o  a Loan A g reem en t ( t h e  "Loan 

A g re e m e n t" )  d a t e d  a s  o f  D ecem ber 15, 1982 , d e f i n i n g  th e

C o m p an y 's  o b l i g a t i o n  to  th e  C o u n ty  r e s u l t i n g  from  t h e  lo a n

015490
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2 o f  t h e  Bond p r o c e e d s  to  t h e  Com pany. The Company h a s  c a u s e d

3 to  b e  d e l i v e r e d  t o  th e  T r u s te e  an  I r r e v o c a b le  L e t t e r  o f

4 C r e d i t  ( t h e  ’’L e t t e r  o f  C r e d i t " )  i s s u e d  by th e  Bank in  f a v o r

5 o f  t h e  T r u s t e e  w h ic h , u n d e r  t h e  te rm s  o f  th e  I n d e n tu r e ,  w i l l

6 p e r m i t  t h e  T r u s t e e  to  d ra w , i n  th e  a g g r e g a te ,  up t o  an

7 am ount e q u a l  to  t h e  p r i n c i p a l  o f  th e  B onds, p l u s  prem ium

8 th e r e o n  e q u a l  to  3°o o f  t h e  p r i n c i p a l  am ount o f th e  B onds,

9 p lu s  45 d a y s ' i n t e r e s t  a c c r u e d  on th e  Bonds (co m p u ted  a t  th e

10 r a t e  o f  t w e n ty - f iv e  p e r  cen tu m  (25?£) p e r  annum ). P u r s u a n t

11 to  t h e  Loan A greem en t p a y m e n ts  s u f f i c i e n t  f o r  th e  p ro m p t

12 p aym en t when due o f  th e  p r i n c i p a l  o f ,  p rem ium , i f  an y , and

13 i n t e r e s t  on t h e  B onds a r e  to  be  p a id  by th e  Company t o  th e

14 T r u s te e  f o r  t h e  a c c o u n t  o f  t h e  C o u n ty  and d e p o s i t e d  i n  a

15 s p e c i a l  t r u s t  a c c o u n t ( t h e  "Bond F u n d ") c r e a t e d  b y  th e

16 C o u n ty  and d e s ig n a t e d  " F lo r e n c e  C o u n ty , S o u th  C a r o l in a ,

17 I n d u s t r i a l  R evenue R e fu n d in g  Bond Fund - L a-Z -B oy C h a ir

18 Company P r o j e c t "  w h ich  a c c o u n t  h a s  b e e n  p le d g e d  f o r  t h a t

19 p u r p o s e .  The Company w i l l  r e c e i v e  a c r e d i t  a g a i n s t  i t s

20 o b l i g a t i o n s  t o  make su ch  p ay m e n ts  u n d e r  th e  Loan A greem ent

21 f o r  m oneys d raw n  u n d e r  th e  L e t t e r  o f  C r e d i t  and  d e p o s i t e d

22 i n t o  t h e  Bond F und . C o p ie s  o f  th e  Loan A g reem en t, th e

23 I n d e n tu r e  an d  th e  L e t t e r  o f  C r e d i t  a r e  on  f i l e  a t  th e

24 c o r p o r a t e  t r u s t  o f f i c e  o f  th e  T r u s t e e ,  and r e f e r e n c e  i s  made

25 to  th e  Loan A greem en t, th e  I n d e n tu r e  and th e  L e t t e r  o f

26 C r e d i t  f o r  a d e s c r i p t i o n  o f  th e  s e c u r i t y  an d  f o r  th e

27 p r o v i s i o n s ,  among o t h e r s ,  w i th  r e s p e c t  to  th e  n a tu r e  and

28 e x t e n t  o f  t h e  s e c u r i t y ,  t h e  r i g h t s  and re m e d ie s  o f  th e
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ow ners o f  th e  B onds, th e  r i g h t s ,  d u t i e s  and  o b l i g a t i o n s  o f  

t h e  C o u n ty , t h e  Company, t h e  T r u s t e e ,  and th e  B ank, an d  t h e  

te rm s  upon  w h ich  th e  B onds a r e  i s s u e d  and  s e c u r e d .

The B onds a r e  i s s u a b l e  in  th e  form  o f  co u p o n  b o n d s  i n  

t h e  d e n o m in a t io n  o f  $ 5 ,0 0 0  r e g i s t r a b l e  a s  t o  p r i n c i p a l  o n ly ,  

and  in  t h e  fo rm  o f  f u l l y  r e g i s t e r e d  Bonds w i th o u t  co u p o n s  i n  

t h e  d e n o m in a t io n  o f  $ 5 ,0 0 0  o r  any m u l t i p l e  o f  $ 5 ,0 0 0 .  The 

h o ld e r  o f  any  c o u p o n  Bond o r  B onds may s u r r e n d e r  th e  sam e, 

w i th  a l l  u n m a tu re d  co u p o n s  and a l l  m a tu re d  c o u p o n s  i n  

d e f a u l t  a t t a c h e d ,  a t  th e  a b o v e -m e n tio n e d  c o r p o r a t e  t r u s t

o f f i c e  o f  th e  T r u s t e e ,  i n  e x c h a n g e  f o r  an  e q u a l  a g g r e g a te  

p r i n c i p a l  am ount o f  f u l l y  r e g i s t e r e d  B onds o f  any  a u t h o r i z e d  

d e n o m in a t io n , in  t h e  m anner and s u b j e c t  t o  t h e  c o n d i t i o n s  

p r o v id e d  i n  t h e  I n d e n t u r e .  In  l i k e  m anner and s u b j e c t  t o  

su c h  c o n d i t i o n s  th e  ow ner o f  any f u l l y  r e g i s t e r e d  Bond Bond 

may s u r r e n d e r  th e  sam e ( t o g e t h e r  w i th  a w r i t t e n  i n s t r u m e n t  

o f  t r a n s f e r  s a t i s f a c t o r y  t o  th e  T r u s t e e  d u ly  e x e c u te d  by  t h e  

r e g i s t e r e d  ow ner o r  h i s  o r  h e r  d u ly  a u th o r i z e d  l e g a l  

r e p r e s e n t a t i v e )  i n  e x c h a n g e  f o r  an  e q u a l  a g g r e g a t e  p r i n c i p a l  

am ount o f  co u p o n  B onds w i th  a p p r o p r i a t e  co u p o n s  a t t a c h e d ,  o r  

o f  f u l l y  r e g i s t e r e d  B onds o f  any  o t h e r  a u t h o r i z e d

d e n o m in a t io n .

T h is  Bond and i t s  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 le  and s h a l l  p a s s  b y  d e l i v e r y ,  b u t  t h i s  Bond may 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 n ly ,  on th e  r e g i s t r a t i o n  b o o k s  o f  t h e  

C ounty  i n  th 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 te e  a s  b o n d  

r e g i s t r a r ,  upo n  p r e s e n t a t i o n  h e r e o f  a t  su c h  o f f i c e  an d  t h e
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n o t a t i o n  o f  su 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  th e  bond 

r e g i s t r a r .  T h e r e a f t e r  t h e  t r a n s f e r  o f  t h i s  Bond may be 

r e g i s t e r e d  o n ly  on su c h  b o o k s  a t  th e  w r i t t e n  r e q u e s t  o f  th e  

r e g i s t e r e d  ow ner o r  h i s  o r  h e r  d u ly  a u t h o r i z e d  l e g a l  

r e p r e s e n t a t i v e ,  e v id e n c e  o f  s u c h  t r a n s f e r  to  b e  in  l i k e  

m anner e n d o r s e d  h e r e o n .  Such t r a n s f e r  may b e  to  b e a r e r ,  and 

th 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  r e s t o r e d ,  s u b j e c t ,  

h o w e v e r, to  s u c c e s s i v e  r e g i s t r a t i o n s  a n 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  to  b e a r e r ,  s h a l l  be  p a y a b le  o n ly  to  o r  upon  th e  

o r d e r  o f  th e  r e g i s t e r e d  ow ner o r  h i s  o r  h e r  d u ly  a u th o r i z e d  

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 in g  o n  t h i s  Bond w i l l  

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

i n t e r e s t  c o u p o n s  a s  t h e y  r e s p e c t i v e l y  becom e d u e , and 

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  b y  d e l i v e r y  o f  su ch  c o u p o n s .

The Bonds a r e  s u b j e c t  t o  o p t i o n a l  r e d e m p tio n  by  th e  

C o u n ty  a t  t h e  d i r e c t i o n  o f  th e  Company p r i o r  to  m a t u r i t y  on 

o r  a f t e r  J a n u a r y  1 5 , 1 9 8 6 , in  w h o le  on any  d a t e ,  o r  i n  p a r t  

on any  i n t e r e s t  p ay m en t d a t e  ( l e s s  th a n  a l l  o f  su c h  B onds to  

be  s e l e c t e d  by l o t  by  t h e  T r u s t e e  i n  th e  m anner p r o v id e d  in  

th e  I n d e n tu r e )  a t  th e  r e d e m p tio n  p r i c e s  ( e x p r e s s e d  a s  

p e r c e n ta 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  th e  t a b l e  

b e lo w , p l u s  i n t e r e s t  a c c r u e d  to  t h e  r e d e m p tio n  d a t e :

26 R ed em p tio n D a te s R edem ption  Pr:

27 J a n u a r y 15, 1986, th r o u g h J a n u a r y 14, 1987 103 %
28 J a n u a r y 15, 1987, th r o u g h J a n u a r y 14, 1988 102 -1 /2 %
29 J a n u a r y 15, 1988, th r o u g h J a n u a r y 14, 1989 102 %
30 J a n u a r y 15, 1989, t h r o u g h J a n u a r y 14, 1990 1 0 1-1 /2%
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2 J a n u a ry 15, 1990, th r o u g h  J a n u a ry 14, 1991 101 %
3 J a n u a ry 15, 1991, th r o u g h  J a n u a ry 14, 1992 1 0 0-1 /2%
4 J a n u a r y 15, 1992, and  t h e r e a f t e r 100 %

5 The B onds s h a l l  b e  redeem ed by th e  C ounty in  p a r t  on

6 J a n u a ry  15 in  th e  y e a r s  and  p r i n c i p a l  am ounts s e t  f o r t h  in

7 t h e  f o l lo w in g  s c h e d u le :

8 Y ear P r i n c i p a l  Amount

9 1987 $ 5 0 0 ,0 0 0
10 1988 $ 5 0 0 ,0 0 0
11 1989 $ 5 0 0 ,0 0 0
12 1990 $ 5 0 0 ,0 0 0
13 1991 $ 5 0 0 ,0 0 0
14 1992 $ 5 0 0 ,0 0 0

15 The B onds s h a l l  b e  redeem ed  by  th e  C ounty  a s  so o n  a s

16 p r a c t i c a b l e  b u t  no l a t e r  th a n  th e  t h i r t i e t h  d a y  a f t e r  th e

17 o c c u r r e n c e  o f  a D e te r m in a t io n  o f  T a x a b i l i t y  ( a s  d e f in e d  in

18 th e  I n d e n tu r e )  a t  any  t im e , w h e th e r  o f  n o t an  i n t e r e s t

19 paym en t d a t 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

20 am ount t h e r e o f ,  p l u s  i n t e r e s t  a c c ru e d  t o  th e  re d e m p tio n

21 d a t e ,  p lu s  a re d e m p tio n  prem ium  o f  t h r e e  p e r  cen tu m  (3%) o f

22 th e  p r i n c i p a l  am ount o f  e a c h  Bond so  red eem ed .

23 The B onds s h a l l  b e  redeem ed  by  th e  C ounty  a t  any t im e ,

24 w h e th e r  o r  n o t  an  i n t e r e s t  paym ent d a t e ,  i n  w ho le  and n o t  i n

25 p a r t ,  a s  so o n  a s  p r a c t i c a b l e  b u t  no l a t e r  th a n  t h e  s i x t i e t h

26 day  a f t e r  t h e  o c c u r r e n c e  o f  an A ct o f  B a n k ru p tc y  o f  th e  Bank

27 ( a s  d e f in e d  in  t h e  I n d e n t u r e ) ,  i f  w i th in  f o r t y - f i v e  (4 5 )

28 d a y s  o f  th e  o c c u r r e n c e  o f  an A c t o f  B a n k ru p tc y  o f  th e  Bank a

29 S u b s t i t u t e  L e t t e r  o f  C r e d i t  h a s  n o t  b e e n  i s s u e d  t o  th e

30 T r u s te e  a s  p r o v id e d  i n  th e  I n d e n tu r e .  I f  red eem ed  a s

31 p r o v id e d  in  t h i s  p a r a g r a p h ,  t h e  B onds s h a l l  be red eem ed  a t  a

32 p r i c e  o f  p a r  p l u s  i n t e r e s t  a c c ru e d  to  th e  r e d e m p tio n  d a t e .
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I f  any o f  th e  B onds o r  p o r t i o n s  t h e r e o f  a r e  c a l l e d  f o r  

r e d e m p t io n ,  n o t i c e  t h e r e o f  s p e c i f y in g  th e  B onds, o r  p o r t i o n s  

t h e r e o f ,  to  b e  redeem ed  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  t h a n  t h i r t y  (3 0 )  d a y s  and n o t  m ore th a n  s i x t y  (6 0 )  d a y s  

p r i o r  t o  th e  re d e m p tio 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 ,  and in  t h e  c a s e  o f  th 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  Bonds o r  co u p o n  B onds 

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

d a y s  n o r  m ore th a n  s i x t y  d a y s  p r i o r  t o  th e  d a te  f i x e d  f o r  

r e d e m p tio n  to  th e  ow ner o f  each  Bond to  be red eem ed  a t  th e  

a d d r e s s  shown on th e  r e g i s t r a t i o n  b o o k s ; p r o v id e d ,  h o w e v e r, 

t h a t  f a i l u r e  to  g iv e  su ch  n o t i c e  by  m a i l ,  o r  any  d e f e c t  

t h e r e i n ,  to  t h e  ow ner o f  any  su c h  Bond s h a l l  n o t  a f f e c t  th e  

v a l i d i t y  o f  an y  p r o c e e d in g s  f o r  th e  r e d e m p tio n  o f  B onds as 

t o  w h ich  no su c h  d e f e c t  o r  f a i l u r e  s h a l l  h a v e  o c c u r r e d .  I f

a l l  o f  th e  B onds t o  be red eem ed  a r e  r e g i s t e r e d  B onds o r  

coupon  Bonds r e g i s t e r e d  a s  to  p r i n c i p a l ,  n o t i c e  by m a il  

g iv e n  b y  f i r s t  c l a s s  m a il t o  th e  ow ner o r  o w n ers  t h e r e o f ,  a t  

t h e i r  a d d r e s s e s  shown on th 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  

th a n  t h i r t y  (3 0 )  d a y s  p r i o r  to  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  re d e m p tio n  n e e d  n o t  be g iv e n ,  and f a i l u r e  to  

g iv e  su c h  n o t i c e  by  m a i l ,  o r  any  d e f e c t  i n  th e  n o t i c e ,  to  

t h e  ow ner o f  any  su ch  r e g i s t e r e d  Bond d e s ig 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  th e  v a l i d i t y  o f  th e  p r o c e e d in g s

o f  Bonds a s  t o  w h ich  no su ch  d e f e c t  o r  f a i l u r e  s h a l l  h av e
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o c c u r r e d .  P ro v id e d  fu n d s  f o r  t h e i r  r e d e m p tio n  a r e  on 

d e p o s i t  w i th  th e  T r u s t e e ,  a l l  B onds so  c a l l e d  f o r  r e d e m p tio n  

s h a l l  c e a s e  to  b e a r  i n t e r e s t  on  th e  s p e c i f i e d  re d e m p tio n  

d a t e ,  s h a l l  no lo n g e r  be p r o t e c t e d  by  t h e  I n d e n tu r e  and  

s h a l l  n o t  be  deem ed t o  be 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  th e  I n d e n tu r e .

T h is  Bond and  th e  i s s u e  o f  w h ich  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  th e  a u t h o r i z a t i o n  o f  and  f o r  th e  p u r p o s e s  

p r e s c r i b e d  by th e  C o n s t i t u t i o n  and la w s  o f  t h e  S t a t e  o f  

S o u th  C a r o l in a  and  p u r s u a n t  t o  an  o r d in a n c e  a d o p te d  by  

F lo r e n c e  C o un ty  C o u n c i l ,  a s  t h e  g o v e r n in g  b o d y  o f  th e  

C o u n ty .

T h is  Bond and  th e  i s s u e  o f  w h ich  i t  fo rm s a p a r t  a r e  

l i m i t e d  o b l i g a t i o n s  o f  th e  C o u n ty  an d  a r e  p a y a b le  s o l e l y  

from  t h e  P le d g e d  A m ounts ( a s  d e f i n e d  i n  t h e  Loan A g re e m e n t)

and from  th e  Bond Fund.

T h is  Bond and  th 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  and  s h a l l  n e v e r  c o n s t i t u t e  an  in d e b te d n e s s  o f  t h e  

C oun ty  w i th in  t h e  m ean 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  and s h a l l  n e v e r  c o n s t i t u t e  

n o r  g iv e  r i s e  to  a p e c u n ia r y  l i a b i l i t y  o f  th e  C o u n ty  o r  a 

c h a rg 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 .

The h o ld e r  o f  t h i s  Bond an d  th e  b e a r e r s  o f  th e  co 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  no r i g h t  t o  e n f o r c e  th e  

p r o v i s i o n s  o f  t h e  I n d e n tu r e  o r  t o  i n s t i t u t e  a c t i o n  to  

e n f o r c e  th e  c o v e n a n ts  t h e r e i n ,  o r  t o  t a k e  any  a c t i o n  w i th  

r e s p e c t  to  any e v e n t  o f  d e f a u l t  u n d e r  th e  I n d e n t u r e ,  o r  t o

015496
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i n s t i t u t e ,  a p p e a r  i n  o r  d e fe n d  any  s u i t  o r  o t h e r  p r o c e e d in g  

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  th 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 th e  c o n d i t i o n s ,  i n  th e  m anner and w i th  

th e  e f f e c t  s e t  f o r t h  i n  th e  I n d e n tu r e ,  th e  p r i n c i p a l  o f  a l l  

o f  th e  B onds 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  

due and 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  any  s u p p le m e n ts  t h e r e t o ,  may be made 

o n ly  t o  th e  e x t e n t  and  i n  t h e  c i r c u m s ta n c e s  p e r m i t t e d  by th e

I n d e n t u r e .

No r e c o u r s e  s h a l l  be  had  f o r  th e  p ay m en t o f  th e  

p r i n c i p a l  o f ,  p rem ium , i f  an y , o r  i n t e r e s t  on a n y  o f  th e  

B onds o r  f o r  any  c la im  b a s e d  th e r e o n  o r  on any o b l i g a t i o n ,  

c o v e n a n t  o r  a g re e m e n t i n  th e  I n d e n tu r e  c o n t a i n e d ,  a g a i n s t  

any  p a s t ,  p r e s e n t  o r  f u t u r e  o f f i c i a l ,  a g e n t  o r  e m p lo y e e  o f 

t h e  C o u n ty , o r  any  o f f i c i a l ,  a g e n t  o r  e m p lo y ee  o f  any 

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

th e  C o u n ty  o r  any  su c h  s u c c e s s o r ,  u n d e r  any  r u l e  o f  law  o r 

e q u i t y ,  s t a t u t e  o r  c o n s t i t u t i o n  o r  by th e  e n f o r c e m e n t  o f  any 

a s s e s s m e n t  o r  p e n a l t y  o r  o th e r w i s e ,  an d  a l l  su ch  l i a b i l i t y  

o f  any su c h  o f f i c i a l s ,  a g e n t s  o r  em p lo y ees  a s  su ch  i s  h e re b y  

e x p r e s s l y  w a iv e d  and  r e l e a s e d  a s  a c o n d i t i o n  o f  an d  in  

c o n s i d e r a t i o n  f o r  t h e  e x e c u t io n  o f  t h e  I n d e n tu r e  and th e

i s s u a n c e  o f  any  o f  t h e  B onds.

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  and 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  a n d  be 

p e r fo rm e d  p r e c e d e n t  t o  and  in  t h e  e x e c u t io n  and d e l i v e r y  o f
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th e  I n d e n tu r e  and th e  i s s u a n c e  o f  t h i s  Bond do  e x i s t ,  h a v e

h ap p en ed  and  have b een  p e r fo rm e d  i n  d u e  t im e ,  fo rm  an d  

m anner a s  r e q u i r e d  by law .

T h is  Bond and th 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 to  

s h a l l  n o t  b e  v a l i d  o r  becom e o b l i g a t o r y  f o r  a n y  p u rp o s e  o r  

be e n t i t l e d  to  any  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 tu r e

u n t i l  th e  T r u s t e e 's  c e r t i f i c a t e  o f  a u t h e n t i c a t i o n  h e re o n

s h a l l  hav e  b e e n  d u ly  e x e c u te d  by  th e  T r u s t e e .

IN WITNESS WHEREOF, FLORENCE COUNTY, SOUTH CAROLINA,

h a s  c a u s e d  t h i s  Bond to  be e x e c u te d  b y  t h e  C hairm an  o f  i t s  

C oun ty  C o u n c i l ,  b y  h i s  m anual o r  f a c s i m i l e  s i g n a t u r e ,  i t s  

c o r p o r a t e  s e a l  to  be  r e p ro d u c e d  h e r e o n ,  a n d  t h e  same to  be  

a t t e s t e d  by th e  C oun ty  A d m i n i s t r a t o r  o f  F lo r e n c e  C o u n ty , by  

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

i n t e r e s t  co u p o n s a t t a c h e d  to  be 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 id  C hairm an  and  C o u n ty  A d m in i s t r a to r ,  a l l  a s

o f  D ecem ber 15 , 1982 .

19 FLORENCE COUNTY, SOUTH CAROLINA

20 (SEAL) By
21 C h a irm a n , F lo r e n c e  C ounty
22 C o u n c i l

23 A t t e s t :

24 By
25 C ounty  A d m in i s t r a to r  o f
26 F lo re n c e  C ounty

B -  11
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2 (FORM OF TRUSTEE’ S CERTIFICATE OF AUTHENTICATION)

3 TRUSTEE'S CERTIFICATE OF AUTHENTICATION

4 T h is  Bond i s  one o f  t h e  B onds o f  th e  i s s u e  d e s c r i b e d
5 in  th e  w i th in - m e n t io n e d  I n d e n tu r e .

6 MANUFACTURERS NATIONAL BANK OF
7 DETROIT, a s  T r u s te e

By_________________________________
A u th o r iz e d  S ig n a to r y
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2 (FORM OF CERTIFICATE OF REGISTRATION)

3 CERTIFICATE OF REGISTRATION

(T h e re  m u st be no w r i t i n g  in  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 )

6 D a te  o f  Name o f  S ig n a tu r e  o f
7 R e g i s t r a t i o n  R e g i s t e r e d  O w ner Bond R e g i s t r a r

8 __ ______ ________ ______________________________ ______________________

9 __________________  ________________________ ______________________

10  ___  _______________ _____ __ ______________________
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On 15, FLORENCE COUNTY, SOUTH

CAROLINA, u n l e s s  t h e  Bond t o  w h ich  t h i s  coupon  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 io u s  re d e m p tio n  and 

p ay 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 id e d  f o r ,  w i l l  

p a y  to  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  th e  I n d e n tu r e ,  

b u t  s o l e l y  fro m  t h e  m oneys p a i d  u n d e r  t h e  Loan A g reem en t, 

a l l  a s  d e s c r i b e d  i n  th e  Bond h e r e i n a f t e r  m e n tio n e d , and  upon 

p r e s e n t a t i o n  and  s u r r e n d e r  o f  t h i s  coupon  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 ,  M a n u f a c tu r e r s  N a t io n a l  Bank o f

D e t r o i t ,  D e t r o i t ,  M ic h ig a n , o r  i t s  s u c c e s s o r  i n  t r u s t ,  i n  

la w f u l  money o f  t h e  U n i te d  S t a t e s  o f  A m erica , t h e  am ount due 

a s  s e m ia n n u a l  i n t e r e s t  a s  p r o v id e d  i n  and due on i t s  

I n d u s t r i a l  R ev en u e  R e fu n d in g  Bond, S e r i e s  1983 (L a-Z -B oy  

C h a i r  Company P r o j e c t ) ) ,  d a t e d  D ecem ber 15, 1982 , num bered

_______________. S a id  Bond b e a r s  i n t e r e s t  a t  a f l o a t i n g  r a t e

an d  r e f e r e n c e  i s  h e r e b y  made t o  s a i d  Bond and th e  I n d e n tu r e

t h e r e i n  f o r  t h e  c a l c u l a t i o n  o f  i n t e r e s t  due  th e r e o n .

21
22
23
24 (SEAL)

C h a irm an , F lo r e n c e  C oun ty  
C ounci 1

25
26 
27

C o u n ty  A d m i n i s t r a t o r  o f  
F lo r e n c e  C o u n ty
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©je S te tr of Soutlj Carolina E X H I B I T
JAN 2 5 1983 no. 4 

STATE BUDGET & CONTROL BOARD

(Office of the Attorney (General

T TRAVIS MEDLOCK
ATTORNEY GENERAL

REMBERT C DENNIS BUILDING 
POST OFFICE BOX 11M9 

COLUMBIA S C  29211 
TELEPHONE 803 758-866?

F e b ru a ry  7, 1983

Mr. W illiam  A. M cInn is  
D eputy E x e c u tiv e  D i r e c to r  
S ta te  Budget and C o n tro l  Board 
C olum bia, SC 29201

In  r e :  $ 5 0 0 ,0 0 0  I n d u s t r i a l  Revenue R efund ing  
Bonds (Ram A uto m ativ e  C o . , I n c . )

D ear Mr. M cIn n is :

R eg ard in g  th e  a b o v e - re fe re n c e d  n o te ,  we have rev iew ed  
th e  p e t i t i o n  and o t h e r  docum ents su b m itte d  to  th e  S ta te  
Budget and C o n tro l Board f o r  i t s  a p p ro v a l p u rs u a n t  to  
S e c t io n  4 -2 9 -1 0  e t  s e q . ,  Code o f  Laws o f  S ou th  C a ro lin a ,  
1976, a s  am ended, and  th e  same a p p e a r ,  in  o u r o p in io n , 
to  be in  o rd e r .

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

D avid C. E ckstrom  
A s s i s t a n t  A tto rn e y  G en era l

j  j
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J a n u a r y  20, 1983

M r. W illia m  A. M c In n is , S e c r e t a r y  
S o u th  C a r o l in a  S t a t e  B udget 

and C o n tr o l  B oard  
Room 6 0 0 , Wade Hampton B u i ld in g  
C o lu m b ia , S o u th  C a r o l in a  29201

e x h i b i t
JAN 2 5  1983 N0. 4

HAND DELI'5O3KIBUDGET & CONTROL BOARD

RE: $ 5 0 0 ,0 0 0  1983 R ic h la n d  C o u n ty , S o u th  C a r o l in a
I n d u s t r i a l  D ev e lo p m en t R evenue N ote (Ram A u to m o tiv e  
Company, I n c .  P r o j e c t )

D ear M r. M c In n is :

We h av e  made a com m itm ent t o  Ram A u to m o tiv e  Company t o  
p u r c h a s e  th e  a b o v e  r e f e r e n c e d  i s s u e .  In  c o n n e c t io n  w ith  o u r  
co m m itraen t, we h av e  r e q u e s t e d  and  b een  p r o v id e d  w i th  c e r t a i n  
f i n a n c i a l  in f o r m a t io n  by th e  com pany and  th e  in f o r m a t io n  to  
t h e  e x t e n t  t h a t  i t  h a s  b een  f u r n i s h e d ,  and  th e  b a la n c e  o f  th e  
in f o r m a t io n  t o  b e  f u r n i s h e d ,  in  s a t i s f a c t i o n  o f  o u r  com m itm ent 
i s  s a t i s f a c t o r y  t o  u s .

Our a g re e m e n t t o  p u r c h a s e  t h i s  i s s u e  i s  made f o r  an 
in v e s tm e n t  a s  lo a n  p u r p o s e s  and  we do n o t  c o n te m p la te  t h e  r e s a l e ,  
d i s t r i b u t i o n  o r  r e - d i s t r i b u t i o n  o f  th e  i s s u e .

S i n c e r e l y ,

Wade H. S h u g a r t ,  I I I  
A s s i s t a n t  V ice  P r e s i d e n t

/ j a
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RESOLUTION
STATE OF SOUTH CAROLINA BUDGET

E X H I B I T

JAN 2  5 1983 No. 4

STATE BUDGET & CONTROL BOARD

AND CONTROL BOARD

WHEREAS, h e r e t o f o r e  th e  R ic h la n d  C o u n ty  C o u n c i l  ( t h e  "C ounty  

B o a rd " )  d i d ,  p u r s u a n t  to  T i t l e  4 , C h a p te r  2 9 , Code o f  Laws o f  

S o u th  C a r o l i n a ,  .1976 ( t h e  " A c t" ) ,  as am ended , p e t i t i o n  th e  S t a t e  

B u d g e t am i C o n t r o l  B oard  o f  S o u th  C a r o l in a  ( t h 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  th e  S t a t e  B o ard  to  an  u n d e r ta k in g  by th e  

C o u n ty  B oard  p u r s u a n t  to  th e  A c t;  and

WHEREAS, th e  p ro p o s e d  u n d e r ta k in g  c o n s i s t s  o f th e  

f i n a n c i n g ,  in  p a r t ,  o f  th e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and 

i n s t a l l a t i o n  o f a f a c i l i t y  on a p a r c e l  o f  la n d  l o c a t e d  in  

R ic h la n d  C o u n ty , S o u th  C a r o l in a  ( t h e  " C o u n ty " ) ,  f o r  th e  

m a n u f a c tu r in g  o f  a u to m o tiv e  e q u ip m e n t and a c c e s s o r i e s  by Ram 

A u to m o tiv e  Com pany, I n c .  ( t h e  "C om pany") ( s a i d  t r a c t  o f  lan d  and 

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

t o g e t h e r  w i th  n e c e s s a r y  e q u ip m e n t t h e r e f o r ,  b e in g  h e r e a f t e r  

r e f e r r e d  to  a s  th e  " P r o j e c t " )  and th e  C o un ty  B o ard  p r o p o s e s  to  

a s s i s t  in  f i n a n c i n g  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 

i n s t a l l a t i o n  o f th e  P r o j e c t  by th e  i s s u a n c e  o f  an i n d u s t r i a l  

r e v e n u e  n o te  p u r s u a n t  to  th e  A c t;  and

WHEREAS, th e  p ro c e e d s  o f  th e  i s s u a n c e  o f  th e  p ro p o se d  

i n d u s t r i a l  r e v e n u e  n o te  a r e  to  be lo a n e d  to  th e  Company and th e  

Company w i l l  make lo a n  p ay m en ts  s u f f i c i e n t  to  p r o v id e  f o r  th e  

p ay m en t o f  th e  i n d u s t r i a l  re v e n u e  n o te  o f th e  C o un 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  from  th e  i s s u a n c e

t h e r e o f ;  and

015504



WHEREAS in  o r d e r  to  a s s i s t  in f in a n c in g  th e  P r o j e c t ,  th e  

C ou n ty  B oard  p ro p o s e s  to  p r o v id e  fo r  th e  i s s u a n c e  o f a $ 5 0 0 ,0 0 0  

1983 R ic h la n d  C o u n ty , S o u th  C a r o l i n a ,  I n d u s t r i a l  R evenue N o te  

(Ram A u to m o tiv e  Company, I n c .  P r o j e c t )  ( th e  "N o te " )  p u r s u a n t  to  

th e  A ct p a y a b le  from  th e  lo a n  p ay m en ts  d e r iv e d  from  lo a n in g  th e  

p ro c e e d s  o f  th e  N ote to  th e  Company and  a d d i t i o n a l l y  s e c u r e d  by 

an  I n d e n tu r e  b e tw een  th e  C ounty  and The C i t i z e n s  and S o u th e rn  

N a t io n a l  Bank o f  S o u th  C a r o l i n a ,  a s  L en d e r ( t h e  " L e n d e r " ) ;  and

WHEREAS, John  A. N o rc ia  w i l l  u n c o n d i t i o n a l l y  g u a r a n te e  

p aym en t o f  th e  N ote p u r s u a n t  to  a G u a ra n ty  b e tw een  Jo h n  A. N o rc ia  

and th e  p u r c h a s e r  o f th e  N o te ;  and

WHEREAS, th e  N o te  w i l l  be s o ld  t o  The C i t i z e n s  and S o u th e r n  

N a t io n a l  Bank o f S o u th  C a r o l in a  ( t h e  "B ank") p u r s u a n t  to  a 

com m itm ent l e t t e r  i s s u e d  by th e  B ank; and

WHEREAS, th e  form  o f  th e  Loan A g reem en t b e tw een  th e  C o u n ty  

and th e  Com pany, th e  I n d e n t u r e  and th e  G u a ra n ty  have been  

c o n s id 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  has been  fo u n d  and d e te rm in e d  by th e  S t a t e  B o ard ;

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

r e c i t a l s  to  t h i s  R e s o lu t io n  a r e  in  a l l  r e s p e c t s

t r u e  and c o r r e c t .
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( b ) T ha t  t  he Coun ty B oard

to  t he S t a t e Boa rd

e s  t  ima t e o f t  he cos t

summary of t  he te  rms

has f i l e d  a p r o p e r  p e t i t i o n  

e s t a b l i s h i n g  a r e a s o n a b le  

of th e  P r o j e c t ,  a g e n e r a l

and c o n d i t i o n s  o f th e  Loan

A g reem en t, th e  I n d e n tu r e  and th e  G u a ra n ty .

(c ) T h a t th e  P r o j e c t ,  when c o m p le te d , w i l l  em ploy

a p p ro x im a te ly  te n  (1 0 ) to  f i f t e e n  (15) p e r s o n s ,  

and w i l l  be o f b e n e f i t  to  th e  C ounty  and a d jo in in g

a r e a s .

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

p u rp o s e s  of th e  A ct and i s  r e a s o n a b ly  a n t i c i p a t e d  

to  e f f e c t  su c h  r e s u l t s .

2 . On th e  b a s i s  of th e  f o re g o in g  f i n d i n g s ,  th e  p ro p o s e d

u n d e r ta k in g  o f th e  C ounty  B oard  to  a s s i s t  in  f in a n c in g  th e  c o s t  

o f t h e  P r o j e c t  th ro u g h  th e  i s s u a n c e  of a $ 5 0 0 ,0 0 0  1933 R ic h la n d

C o u n ty , S o u th  C a r o l i n a ,  I n d u s t r i a l  R evenue N o te  (Ram A u to m o tiv e  

Company, In c .  P r o j e c t )  ( th e  "N o te " )  p a y a b le  from  th e  re v e n u e s  to  

be d e r iv e d  from lo a n in g  th e  p ro c e e d s  of th e  N o te  t o  th e  Company 

and th e  lo a n  p ay m en ts  to  be made by th e  Company p u r s u a n t  to  th e  

Loan A g re e m e n t, and a d d i t i o n a l l y  s e c u r e d  by th e  I n d e n t u r e ,  a l l  

p u r s u a n t  to  th e  A ct ( i n c l u d i n g  ch a n g e s  in  any d e t a i l s  o f th e  s a i d  

f in a n c in g  as f i n a l l y  consum 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  

th e  s a i d  u n d e r t a k i n g ) ,  be and th e  sam e is  h e reb y  a p p ro v e d .

3 . N o tic e  o f th e  a c t i o n  ta k e n  by th e  S t a t e  B o ard  in  g iv in g  

a p p ro v a l  to  th e  u n d e r ta k in g  of th e  C ounty  above d e s c r ib e d  in 

p a r a g r a p h  2 , s u p ra  s h a l l  be p u b l i s h e d  in  THE STATE, a n e w sp ap 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  in  th e  C o u n ty .
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4 . T he

s u b s  L ant i a l l y

n o t i c e  to  be p u b l i s h e d  s h a l l  be in  

a s  s e t  f o r t h  a s  EXHIBIT "A" o f  t h i s  R e s o lu t io n .

fo rm
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EXHIBIT A

N O T IC E  P U R S U A N T  T O  T H E  P R O V IS IO N S  
O F  S O U T H  'A R O L IN A  C O D E  A N N O T A T E D ,  

T I T L E  4 ,  C H A P T E R  2 9  
( 1 9 7 6 ) ,  A S  A M E N D E D

N o tic e  i s  h e re b y  g iv e n  p u r s u a n t  to  th e  p r o v i s i o n s  and 
r e q u i r e m e n ts  o f S e c t io n  4 -2 9 -1 4 0  o f S o u th  C a r o l in a  Code 
A n n o ta te d ,  T i t l e  4 ,  C h a p te r  29 (1 9 7 6 ) a s  am ended by S e c t io n  10 o f  
Act Number SIR o f th e  A c ts  and  J o i n t  R e s o lu t io n s  o f th e  G e n e ra l  
A ssem bly  of th e  S t a t e  o f  S o u th  C a r o l i n a ,  R e g u la r  S e s s io n  1930 
( t h e  " A c t" ) ,  t h a t  th e  S t a t e  B u d g e t and C o n t r o l  B oard  o f  S o u th  
C a r o l i n a ,  p u r s u a n t  to  a P e t i t i o n  f i l e d  by th e  C o u n ty  C o u n c il  o f  
R ic h la n d  C o u n ty , S o u th  C a r o l i n a ,  has g iv e n  i t s  a p p ro v a l  to  th e  
f o l lo w in g  u n d e r ta k in g  by R ic h la n d  C o u n ty , S o u th  C a r o l in a :

The is s u a n c e  by R ic h la n d  C ounty  o f  i t s  I n d u s t r i a l  
D ev e lo p m en t R evenue N o te  (Ram A u to m o tiv e  Com pany, I n c .  P r o j e c t )  
in  th e  o r i g i n a l  p r i n c i p a l  o f  a p p r o x im a te ly  F iv e  H undred  T h o u san d  
D o l l a r s  ($ 9 0 0 ,0 0 0 )  ( t h e  " N o te " ) ,  to  d e f r a y  in  p a r t  th e  c o s t s  o f  
a c q u i r i n g  by c o n s t r u c t i o n  and  p u r c h a s e ,  c e r t a i n  la n d  and a 
b u i l d i n g  o r  b u i l d i n g s  ind im p ro v em en ts  th e r e o n ,  and c e r t a i n  
m a c h in e ry , a p p a r a t u s ,  and  e q u ip m e n t ,  by Ram A u to m o tiv e  Com pany, 
I n c .  an O h io  c o r p o r a t i o n ,  to  be u sed  a s  an i n d u s t r i a l  f a c i l i t y  
f o r  th e  p u rp o s e  o f m a n u f a c tu r in g  a u to m o tiv e  e q u ip m e n t and  
a c c e s s o r i e s  ( th e  " P r o j e c t " )  to  be l o c a te d  in  R ic h la n d  C o u n ty . 
The P r o j e c t  w i l l  be made a v a i l a b l e  to  Ram A u to m o tiv e  Com pany, 
I n c .  w h ich  w i l l  u n c o n d i t i o n a l l y  c o v e n a n t t o  make p ay m en ts  
s u f f i c i e n t  to  pay th e  p r i n c i p a l ,  p rem ium , i f  a n y ,  and i n t e r e s t  on 
th e  N o te . The N o te  w i l l  be p a y a b le  s o l e l y  and e x c l u s i v e l y  o u t  o f 
p ay m e n ts  to  be made by Ram A u to m o tiv e  Company, In c .  f o r  th e  u s e  
o f  th e  P r o j e c t ,  and  i s  to  be a d d i t i o n a l l y  s e c u r e d  by a m o rtg a g e  
and s e c u r i t y  i n t e r e s t  in  th e  P r o j e c t .

N o t ic 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, 
w i th in  tw e n ty  (20) d ay s  a f t e r  th e  d a te  o f th e  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 th e  S t a t e  
B u d g e t and  C o n t r o l  B o a r d ’s a p p r o v a l  o f  th e  P r o j e c t  and  th e  
i s s u a n c e  o f th e  N o te  by R ic h la n d  C ounty  to  f i n a n c e  th e  same by 
a c t i o n  de novo i n s t i t u t e d  in  th e  C i r c u i t  C o u r t  f o r  R ic h la n d  
C o u n ty , S o u th  C a r o l i n a .

STATE BUDGET AND CONTROL BOARD

BY: WILLIAM A. McINNIS, S e c r e t a r y

D a te d : _ _____________ , 1983 .
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E X H I B I T

JAN 2 5 1983 no. 4
STATE OF SOUTH CAROLINA

STATE BUDGET & CONTROL BOARD
COUNTY OF RICHLAND

I ,  WILLIAM A. McINNIS, S e c r e ta ry  to  th e  South  C a ro lin a  
S ta t e  B udget and  C o n tro l  B oard , DO HEREBY CERTIFY:

T h at th e  s a id  S ta t e  Budget and C o n tro l  B oard  ( th e  
B oard) i s  com posed o f th e  fo l lo w in g :

H is E x c e l le n c y ,  R ich a rd  W. R i le y ,  G overnor 
and C hairm an o f th e  B oard;

The H o n o rab le  Grady L. P a t t e r s o n ,  J r . ,
S ta t e  T re a s u re r ;

The H o n o rab le  E a r le  E. M o r r is ,  J r . ,
C o m p tro lle r  G e n e ra l;

The H o n o rab le  Rem bert C. D en n is , C hairm an 
o f  th e  S e n a te  F in a n ce  C om m ittee; and

The H o n o rab le  Tom G. Mangum, C hairm an o f  
th e  House Ways and  Means C om m ittee.

T h at due n o t i c e  o f  a m ee tin g  o f  th e  B oard , c a l l e d  to  be 
h e ld  in  C olum bia , S ou th  C a ro l in a  a t  9:30 A. M. , T uesday
Ja n u a ry  25 , 1983 , 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  f o 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  B oard w ere p r e s e n t  a t  s a id  m e e tin g , w ith  th e  e x c e p t io n  o f :  
S e n a to r  D enn is  (d u r in g  c o n s id e r a t io n  o f t h i s  i te m ) .

T h at a t  s a id  m e e tin g , a R e s o lu t io n ,  o f  w h ich  th e  
a t t a c h e d  i s  a t r u e ,  c o r r e c t  and v e rb a tim  copy , was in t r o d u c e d  by 
Mr. P a t t e r s o n  , who moved i t s  a d o p tio n ;  s a id  m o tio n  was seco n d ed  
b y  Mr. M o rris  and  upon th e  v o te  b e in g  ta k e n  and  r e 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 :

FOR MOTION AGAINST MOTION

4 0

T hat th e  C hairm an th ere u p o n  d e c la re d  th e  R e s o lu t io n  
u n an im o u sly  a d o p te d  and th e  o r i g i n a l  th e r e o f  h as  b een  d u ly  
e n te r e d  in  th e  perm anen t re c o rd s  o f m in u te s  o f m e e tin g s  o f  s a id  
B oard  in  my c u s to d y  a s  i t s  S e c r e ta ry .

T h at any and a l l  c o n d i t io n s  a t ta c h e d  to  th e  r e f e r e n c e d  
Board a c t io n  have been s a t i s f i e d  a s  o f  th e  d a te  o f  t h i s  
c e r t i f i c a t e .

F e b ru a ry  10, 1983

S e c r e ta ry



STATE BUDGET AND CONTROL BOARD 

MEETING OF Ja n u a ry  25, 1983

BLUE AGENDA

ITEM NUMBER

A gency; R ic h la n d  County

S u b je c t : P ro p o sa l to  Is s u e  I n d u s t r i a l  Revenue Bonds
($ 5 0 0 ,0 0 0 , Ram A utom otive Company, I n c . ,  P r o j e c t )

The p ro p o sed  p r o j e c t  w i l l  p ro v id e  a p p ro x im a te ly  10 to  15 jo b s  in 
th e  m an u fac tu re  o f a u to m o tiv e  equipm ent and a c c e s s o r i e s .

The r e q u i r e d  re v ie w s  by th e  A tto rn e y  G e n e r a l 's  O f f ic e  and th e  S ta te  
A u d i to r 's  O f f ic e  w ere incom ple te  a s  th e s e  agenda m a t e r i a l s  w ere b e in g  p rep a red , 
S t a f f  w i l l  a d v is e  th e  Board on th e  r e s u l t s  of th e s e  re v ie w s  a t  th e  m ee tin g .

Board A c tio n  R e q u e s te d :

I f  rev iew  r e s u l t s  a re  s a t i s f a c t o r y ,  a d o p t a r e s o lu t i o n  ap p ro v in g  
th e  R ic h la n d  C ounty p ro p o sa l to  is s u e  $500 ,000  I n d u s t r i a l  Revenue Bonds on 
b e h a lf  of th e  Ram A utom otive Company, I n c . ,  p r o j e c t .

S ta f f  Comment:

A tta c h m e n ts :
A lsop  1 /2 0 /8 3  l e t t e r  to  M cInn is; r e s o l u t i o n 015510



REVENUE BOND ISSUE PETITION PROCESSING CHECKLIST

[I te m  fo r  Board m ee tin g  of M H I B I T
1. Local G overnm ent: x JAN 2 5 1983 no, 4

STATE BUDGET & CONTROL BOARD
2. Bond C o u n se l:

F i r m A ____ . / ,  - a . /  fa.* a < -

(b) C o n ta c t P e rS ° n ___ 2 - u  ,

7----------------

Phone ^ 6 ’

(c) A ddress ----r .XX- ~  t. ■ - a . t l - . .  ■.

3. P r o j e c t  Name

tX

4 . Is su e  Amount: $ / [ ,  c _ ___________________  Type . / c t

5. Employment Im p ac t o f P r o j e c t :  ________________________

6. T y pe /N atu re  o f  B u s in e s s  o f  F irm  In v o lv e d : , > /  ,---- ------- i— - '

— ----------------------------:-----------i— ;— — ------------------- — :----------- :---------- : : >

* * * * *

P ro c e s s in g  C h e c k l i s t R e c ’d . From S e n t To

(a) G overn ing  body r e s o lu t i o n /o r d in a n c e /  
p e t  i t io n

7 -

(b) Documents on i s s u a n c e /s e c u r in g  o f  bonds

(c ) F in a n c ia l  I n f o rm a t io n :
(1) A u d ited  S ta te m e n ts  (3 m ost r e c e n t  y e a rs )

OR
(2) I f  p r i v a t e  p la c e m e n t, " in v e s tm e n t l e t t e r "

(P u rc h a s e r :  . Z . - J  '  . . < <7 , , )

(31 Re” b»w by S t a t e  A u d i to r ’ s O f f ic e  (memo) xxxxxxxx(  .  '

(d ) H e a lth  and E n v iro n m en ta l C o n tro l 
c e r t  i f  i c a t  io n

(e )  B&C Board R e s o lu t io n  and N o tic e
c o p ie s  fo r  c e r t i f i c a t i o n  fo r  bond 

c o u n se l) -
f f

( f )  Review by A tto rn e y  G e n e ra l’ s O f f ic e  ( l e t t e r ) xxxxxxxx

M o tio n :
S eco n d :
A b s e n t: ■ v .
Vo *•-» •

C e r t i f i c a t e s  s ig n e d :

R e s o lu t io n s  m a ile d :
015511

2 jto  11*

2 / 1 o f H



D a v id  W Ro b in s o n  S U I T E  O O O  C  *  S  H V I I . D I N G
T h o m a s  T M o o r e
Da v id  W Ro b i n s o n . n  P O S T  O F F I C E  B O X  0 4 4
Wil l ia m  I. P o p e

D  R e e c e  Wi l l i a m s  i n  C O L U M B I A  . S O U T H  C A R O L I N A  2 0 2 0 2
..Jo h n  S  Ta tlo r . Jr 
.Ja m e s  M B r a i l s  row  d . lli

D a n ie l  T B r a i i n p o r d  ( 8 0 3  I 7 7 0  8 0 0 0
J  C h r i s t o p h e r  H e n d e r s o n  
Wi l l i a m  F  H a l l io a n  
P a u l  B  Ro d d e r s , i n  
L a w r e n c e  W J o h n s o n . J r 
Ro b e r t  C  Ke i .lv
D o r i s  M  M c An d r e w

J a n u a r y  2 0 , 1983

R o b in s o n . M c F a d d e n . M o o r e , P o p e , Wil l i a m s , Ta y l o r  6 c B r a ii .s f o r i ). P. A.

e x h i b i t
JAN 2 5 1983 No. 4 

STATE BUDGET 8 CONTROL BOARD

HAND DELIVERED

D a v id  W  Ro b i n s o n  
( IBOO 1030

R Ho k e  Ro b i n s o n  
• 1O1O IDT T

J  M e a n s  M c Fa d d e n  
R E T IR E D

Ro b e r t  M c C F io o  
s e n i o r  r o t ’

Mr. W ill ia m  A. M c In n is , S e c r e t a r y  
S o u th  C a r o l i n a  S t a t e  B u d g et 

and  C o n t r o l  B oard
Room 6 0 0 , Wade Ham pton B u i ld in g  
C o lu m b ia , S o u th  C a r o l in a  29201

RE: $ 5 0 0 ,0 0 0  1983 R ic h la n d  C o u n ty , S o u th  C a r o l in a
I n d u s t r i a l  D ev e lo p m en t R evenue N o te  (Ram A u to m o tiv e  
Com pany, I n c .  P r o j e c t )

D ear Mr. M c In n is :

E n c lo s e d  p l e a s e  f i n d  th e  f o l l o w i n g :

1 . N ine  (9 ) o r i g i n a l s  o f  a R e s o lu t io n  to  be p r e s e n te d  to  
S t a t e  B udget and  C o n tr o l  B o ard  f o r  t h e i r  a p p ro v a l  a t  
t h e i r  J a n u a r y  2 5 , 1983 m e e t in g .

2 . The m ost r e c e n t  d r a f t s  o f  t h e  I n d e n t u r e ,
Loan A greem en t a n d  G u a ra n ty  in  t h e  r e f e r e n c e d  i s s u e .

3 . A l e t t e r  fro m  M r. Wade H. S h u g a r t ,  I I I  o f  The C i t i z e n s  
and  S o u th e r n  N a t io n a l  Bank o f  S o u th  C a r o l in a  w ith  
r e s p e c t  t o  t h e i r  com m itm ent t o  p u r c h a s e  t h e  n o te  and  
th e  s a t i s f a c t i o n  o f t h e  f i n a n c i a l  i n f o r m a t io n  p ro v id e d  
t o  them  by Ram A u to m o tiv e  Com pany, I n c .

As so o n  a s  I o b t a i n  Mr. L e v e n t i s '  s i g n a t u r e ,  I w i l l  d e l i v e r  th e  
s ig n e d  P e t i t i o n s  fro m  R ic h la n d  C o u n ty  C o u n c i l .  I w i l l  c a l l  y o u r 
a s s i s t a n t  a f t e r  th e  m e e t in g  to  a r r a n g e  a t im e  to  come and p ic k  up 
th e  P e t i t i o n s  and  R e s o l u t i o n s  w i th  t h e  a f f i d a v i t s  a t t a c h e d  a s  to  
th e  m em bers p r e s e n t ,  th e  v o t e ,  e t c .  w h ich  I u n d e r s ta n d  y o u r 
o f f i c e  p r o v i d e s .  I f  you n e e d  a n y th in g  f u r t h e r  o r  i f  you h av e  any 
q u e s t i o n s ,  p l e a s e  f e e l  f r e e  to  c a l l  m e. Thank you f o r  y o u r 
c o o p e r a t i o n  in  t h i s  m a t t e r ,  B e s t  r e g a r d s .

Y ours v e ry  t r u l y ,

ROBINSON, MCFADDEN, MOORE, POPE,
WILLIAMS, TAYLOR & BRAILSFORD, P .A .

J i i i l  A. A iso p  015512
S e c r e t a r y  t o  J .  C h r i s t o p h e r  H en d e rso n

E n c lo s u r e s



A RESOLUTION

e x h i b i t
JAN 2 5 1983 no. 4 

STATE BUDGET & CONTROL BOARD

AUTHORIZING A PETITION TO THE STATE BUDGET AMD CONTROL BOARD OF 
SOUTH CAROLINA FOR ITS APPROVAL OF A PROPOSED UNDERTAKING BY 
RICHLAND COUNTY, SOUTH CAROLINA, TO FINANCE THE ACQUISITION, 
CONSTRUCTION AND EQUIPPING OF CERTAIN INDUSTRIAL FACILITIES IN 
RICHLAND COUNTY THROUGH THE ISSUANCE OF A 1933 RICHLAND COUNTY, 
SOUTH CAROLINA, INDUSTRIAL REVENUE NOTE, (RAN AUTOMOTIVE COMPANY, 
INC. PROJECT) PURSUANT TO TITLE 4 , CHAPTER 29 , CODE OF LANS OF 
SOUTH CAROLI'.’A, 1976 , AS AMENDED, PROVIDING FOR THE HOLDING OF A 
PUBLIC HEARING PURSUANT TO SECTION 4 -2 9 -1 4 0 ,  PUBLICATION OF 
NOTICE OF SUCH HEARING, AND OTHER MATTERS RELATING THERETO.

BE IT RESOLVED BY THE RICHLAND COUNTY COUNCIL IN MEETING 
DULY ASSEMBLED:

ARTICLE I

FINDINGS OF FACT

SECTION 1 .1

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

R ic h la n d  C o u n ty  C o u n c i l  ( th e  "C o u n ty  C o u n c i l " ) ,  w h ic h  i s  th e  

g o v e rn in g  body o f  R ic h la n d  C o u n ty , S o u th  C a r o l i n a  ( t h e  "C o u n ty " )  

has made th e  f o l lo w in g  f i n d i n g s :

1 . Ran A u to m o tiv e  Com pany, I n c . ,  an  O h io  c o r p o r a t i o n  ( t h e  

"C o m p an y "), has p ro p o s e d  t h a t  th e  C o un ty  C o u n c i l  a s s i s t  i t  in  

f i n a n c i n g  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 i n s t a l l i n g  o f  an 

i n d u s t r i a l  f a c i l i t y  f o r  th e  m a n u fa c tu r in g  o f  a u to m o b ile  e q u ip m e n t 

and a c c e s s o r i e s  to  be lo c a t e d  in  th e  C o u n ty , th ro u g h  th e  i s s u a n c e  

o f  an I n d u s t r i a l  R evenue N ote p u r s u a n t  to  th e  a u t h o r i z a t i o n  o f  

T i t l e  4 , C h a p te r  2 9 , Code of Laws o f S o u th  C a r o l in a ,  1 9 7 6 , a s  

am ended ( t h e  " A c t" ) .  The Company has a d v is e d  th e  C ounty  C o u n c i l  

t h a t  i t s  p ro p o s e d  i n d u s t r i a l  p r o j e c t  w ou ld  be a id e d  by th e  

a s s i s t a n c e  w h ich  th e  C o u n ty  m ig h t r e n d e r  th r o u g h  th e  s a l e  o f a 

1993 R ic h la n d  C o u n ty , S o u th  C a r o l i n a ,  I n d u s t r i a l  R ev en u e  N o te  

(Ram A u to m o tiv e  Com pany, I n c .  P r o j e c t )  ( t h e  " N o te " )  p u r s u a n t  to
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th e  A c t. The C oun ty  C o u n c i l  has a g r e e d  so  to  f in a n c e  a p o r t i o n  

o f  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 i n s t a l l i n j  o f th e  s a i d  

f a c i l i t y  ( t h e  t r a c t  o f  la n d  and th e  b u i l d i n g s  and e q u ip m e n t to  be 

c o n s t r u c t e d  th e r e o n  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 y  a r e  

h e r e i n a f t e r  r e f e r r e d  to  as t h e  " P r o j e c t " ) ,  and a d o p ts  t h i s  

R e s o lu t io n  to  a u t h o r i z e  a p e t i t i o n  to  th e  S t a t e  B u d g e t and  

C o n t r o l  B oard  ( th e  " S t a t e  B o a r d " ) ,  s e t t i n g  f o r t h  th e  f a c t s  

r e q u i r e d  by th e  A ct.

2. The C oun ty  C o u n c i l  has d e te r m in e d  t h a t  th e  P r o j e c t  w i l l  

s u h s e r v e  th e  p u rp o s e s  o f th e  A c t and  n e i t h e r  th e  P r o j e c t  n o r th e  

M ote w i l l  g iv e  r i s e  t o  any p e c u n ia r y  l i a b i l i t y  of th e  C o u n ty  o r  a 

c h a rg 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  pow er.

3. The C ou n ty  C o u n c i l  has b e e n  a d v is e d  t h a t  th e  am ount 

n e c e s s a r y  to  f i n a n c e  th e  p o r t i o n  o f  t h e  P r o j e c t  r e q u e s t e d  by th e  

Company w i l l  be F iv e  H undred  T h o u sa n d  D o l l a r s  ($ 5 0 0 ,0 0 0 )  and th e  

C oun ty  C o u n c il  i s  now m inded t o  a u t h o r i z e  an i n d u s t r i a l  re v e n u e  

n o te  in  th e  am ount n e c e s s a r y  and  w i l l ,  a t  th e  a p p r o p r i a t e  t im e , 

a d o p t a Mote O rd in a n c e  a u t h o r i z i n g  th e  i s s u a n c e  of a Mote n o t  

e x c e e d in g  $ 5 0 0 ,0 0 0 .

4 . The Company has s u b m i t t e d  to  th e  C ounty  C o u n c il  a d r a f t  

o f th e  p ro p o s e d  Loan A g re e m e n t, u n d e r  w h ich  th e  Company w i l l  

a g re e  to  pay th e  am ount n e c e s s a r y  to  p r o v id e  th e  a n n u a l p ay m en ts  

of p r i n c i p a l  and i n t e r e s t  on th e  s a i d  N o te .
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5 . The p ro p o s e d  Loan V jr e e n e n t  o b l i g a t e s  th e  Company 

u n c o n d i t i o n a l l y  to  pay th e  am ount n e c e s s a r y  to  p r o v id e  th e  a n n u a l  

p a y m e n ts  o f  p r i n c i p a l  and  i n t e r e s t ,  and p rem ium , i f  a n y , t o  

becom e due on th e  N ote  and to  pay  o t h e r  c o s t s  in  c o n n e c t io n

t h e re w i th .

6 .  P u r s u a n t  to  a G u a ra n ty  A g reem en t b e tw een  J o h n  A. N o r c ia  

and  T he C i t i z e n s  and  S o u th e r n  N a t io n a l  Bank o f  S o u th  C a r o l i n a ,  a s  

T r u s t e e  ( t h e  " T r u s t e e " ) ,  p u r s u a n t  to  a p ro p o s e d  I n d e n t u r e  ( t h e  

" I n d e n t u r e " )  b e tw e e n  th e  C o u n ty  and  th e  T r u s t e e ,  fo h n  A. N o r c ia  

w i l l  u n c o n d i t i o n a l l y  g u a r a n t e e  th e  p ay m en t o f 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 t h e  N o te .

7 . I n  v iew  of th e  w e l l  e s t a b l i s h e d  c r e d i t  o f  th e  Company 

and  th e  s u c c e s s f u l  a r r a n g e m e n ts  t o  e f f e c t  a s a l e  o f t h e  N o te  

w i t h o u t  th e  e s t a b l i s h m e n t  o f r e s e r v e  fu n d s  f o r  th e  p ay m en t o f  t h e  

p r i n c i p a l  and i n t e r e s t ,  no s u c h  r e s e r v e  fu n d s  w i l l  be

e s t a b  1 i s h e d .

3 . T he  N o te  w i l l  be i s s u e d  a s  a ta x  ex em p t bond p u r s u a n t  to  

th e  p r o v i s i o n s  o f  S e c t io n  1 0 3 ( b ) ( 6 ) ( A )  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  am ended.

9 . T he Company has a r r a n g e d  f o r  th e  s a l e  of th e  N o te  to  T he

C i t i z e n s  an d  S o u th e rn  N a t i o n a l  Bank o f  S o u th  C a r o l i n a .  The

C i t i z e n s  an d  S o u th e rn  N a t i o n a l  Bank o f  S o u th  C a r o l i n a  has a d v is e d

t h a t  i t  w i l l  p u r c h a s e  th e  e n t i r e  N o te .
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ARTICLE I I

SUBMISSION OF PETITION

SECTION 2 .1
The P e t i t i o n  in  form  s u b s t a n t i a l l y  a s  a t t a c h e d  h e r e to  s h a l l  

be p r e s e n te d  to  th e  S t a t e  B oard  to  s e e k  th e  a p p r o v a l  r e q u i r e d  by 

th e  A c t. The P e t i t i o n  s h a l l  be d u ly  e x e c u te d  by th e  C h a irm a n  and 

by th e  C le rk  o f  th e  C o u n ty  C o u n c i l .

S ig n e d ,  s e a l e d  and a d o p te d  t h i s _______ day  o f ----------------- —'

1903 by th e  R ic h la n d  C o u n ty  C o u n c i l .

/  ______ _____________
|C h J i r m a n , R i c h l a n d  c o u o t y  C o u n c i l

(SEAL)

A t te s  t :

Z J -■» <
c l e r k ,  R ic h la n d  C o u n ty  C o u n c il
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e x h i b i t
JAN 2 5 1983 N0. 4

A RESOLUTION SW£ BU0G£T S C0N™ - BOARD

AUTHORIZING AN INDUCEMENT CONTRACT BETWEEN 
RICHLAND COUNTY, SOUTH CAROLINA, AND RAM 
AUTOMOTIVE COMPANY, IN C ., RELATING TO THE ISSUANCE 
BY RICHLAND COUNTY OF AN INDUSTRIAL REVENUE NOTE 
PURSUANT TO TITLE 4 , CHAPTER 2 9 , CODE OF LAWS OF 
SOUTH CAROLINA, 1976

WHEREAS, Ram A u to m o tiv e  Com pany, I n c . ,  a c o r p o r a t i o n  

o r g a n iz e d  and  e x i s t i n g  u n d e r  th e  laws o f th e  S t a t e  o f  O hio ( th e  

"C o m p an y "), has r e q u e s te d  th e  R ic h la n d  C ounty  C o u n c il  ( th e  

"C o u n ty  C o u n c i l " )  to  e x e r c i s e  th e  po w ers  v e s te d  in  i t  by T i t l e  4 , 

C h a p te r  2 9 , Code o f  Laws o f S o u th  C a r o l i n a ,  1 9 7 6 , a s  am ended ( th e  

" A c t" )  and make p r o v i s i o n  f o r  th e  i s s u a n c e  o f a R ic h la n d  C o u n ty , 

S o u th  C a r o l i n a ,  I n d u s t r i a l  R evenue N o te , S e r i e s  1933 (Ram 

A u to m o tiv e  Com pany, I n c .  P r o j e c t ) ,  w hose p ro c e e d s  w ou ld  be made 

a v a i l a b l e  to  th e  Company f o r  th e  paym en t o f c o s t s  and  e x p e n s e s  

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

a u to m o b i le s  and  l i g h t  t r u c k s ,  f o r  th e  m a n u fa c tu re  o f c l u t c h e s  and 

e l e c t r i c a l  p a r t s  f o r  r a c in g  a u to m o b i le s  and  f o r  th e  m a n u fa c tu re  

o f  a c c e s s o r i e s  f o r  c u s to m iz e d  a u to m o b i le s  in  R ic h la n d  C o u n ty , 

S o u th  C a r o l in a  ( t h e  " C o u n ty " ) ;  and

WHEREAS, a f t e r  due c o n s i d e r a t i o n ,  C oun ty  C o u n c il  has 

d e te r m in e d  to  g r a n t  s u c h  a s s i s t a n c e  and to  t h a t  end  has a g re e d  to  

e n t e r  in to  a c o n t r a c t  w i th  th e  Company m aking  p r o v i s i o n  f o r  th e  

i s s u a n c e  o f a n o te  p u r s u a n t  to  th e  A c t.

NOW, THEREFORE, BE IT RESOLVED by th e  R ic h la n d  C ounty  

C o u n c i l ,  in  m e e tin g  d u ly  a s s e m b le d :
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1. T h a t th e  C o u n ty  s h a l l  i s s u e  i t s  R ic h la n d  C o u n ty , S o u th  

C a r o l i n a ,  I n d u s t r i a l  R evenue N o te ,  S e r i e s  1983 (R an A u to m o tiv e  

Com pany, I n c .  P r o j e c t )  in  th e  am ount o f n o t  e x c e e d in g  F iv e  

H undred  T h o u san d  and  N o /100  ( $ 5 0 0 ,0 0 0 .0 0 )  D o l l a r s  to  f i n a n c e  th e  

c o s t  o f th e  p ro p o s e d  u n d e r t a k in g  o f th e  Company.

2. T h a t  an a g re e m e n t t o  im p le m e n t th e  a c t i o n  to  be ta k e n  

p u r s u a n t  to  p a r a g r a p h  1 a b o v e  in  s u b s  t a n t i a l l y  th e  form  p r e s e n t e d  

to  t h i s  m e e tin g  and a t t a c h e d  h e r e t o ,  ( b u t  w i th  s u c h  c h a n g e s ,  i f  

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

a p p ro v e ,  t h e i r  a p p r o v a l  t o  be e v id e n c e d  by th e  e x e c u t io n  t h e r e o f )  

s h a l l  be e x e c u te d  and d e l i v e r e d  on b e h a l f  o f  th e  C oun ty  by th e  

C h airm an  o f th e  C o u n ty  C o u n c i l  th e  same to  be d u ly  a t t e s t e d  by 

th e  C le rk  o f th e  C o un ty  C o u n c i l .

3 . The C ou n ty  C o u n c i l  and  i t s  d u ly  e l e c t e d  o f f i c e r s  s h a l l  

t a k e  any  and a l l  f u r t h e r  a c t i o n  a s  may becom e n e c e s s a r y  t o  

e f f e c t u a t e  th e  a c t i o n  h e r e w i th  ta k e n  and  th e  a g re e m e n t h e r e in  

a u t  h o r iz e d .

4 . T h is  R e s o lu t io n  s h a l l  ta k e  e f f e c t  im m e d ia te ly .
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STATE OF SOUTH CAROLINA

COUNTY OF RICHLAND

I ,  th e  u n d e r s ig n e d ,  C le r k  o f th e  R ic h la n d  C o u n ty  C o u n c i l ,  

S t a t e  an d  C o u n ty  a f o r e s a i d ,  DO HEREBY CERTIFY:

T h a t th e  f o r e g o in g  c o n s t i t u t e s  a t r u e ,  c o r r e c t  and v e r b a t im  

copy  o f  a R e s o l u t i o n  a d o p te d  by th e  R ic h la n d  C o u n ty  C o u n c i l  a t  a 

m e e tin g  h e ld  on D ecem ber 1 ,  1 9 8 2 , a t  w h ic h  a l l / a  m a j o r i t y  o f th e  

m embers o f s a i d  C o un ty  C o u n c i l  w ere  p r e s e n t ,  and v o te d  

u n a n im o u s ly  in  f a v o r  of th e  a d o p t io n  o f  s a i d  R e s o l u t i o n .

T h a t  th e  o r i g i n a l  o f  s a i d  R e s o l u t i o n  i s  d u ly  e n t e r e d  in  th e  

p e rm a n e n t r e c o r d s  o f  m in u te s  o f  m e e t in g s  o f  s a i d  C o u n ty  C o u n c i l .

IN WITNESS WHEREOF, I have  h e r e u n to  s e t  my hand t h i s  

day o f  __________________________ , 1 9 8 2 .

B re n d a  F u l l e r
C l e r k ,  R ic h la n d  C o u n ty  C o u n c i l
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INDUCEMENT CONTRACT

THIS CONTRACT made and  e n t e r e d  i n t o  by and b e tw e e n  RICHLAND 

COUNTY, a body p o l i t i c  and c o r p o r a t e ,  and a p o l i t i c a l  s u b d i v i s i o n  

of th e  S t a t e  o f  S o u th  C a r o l i n a  ( t h e  " C o u n ty " ) ,  and  RAM AUTOMOTIVE 

COMPANY, IN C ., a c o r p o r a t i o n  o r g a n iz e d  and e x i s t i n g  u n d e r  th e  

law s o f th e  S t a t e  o f  O h io  ( t h e  "C o m p an y "),

W I T N E S S E T H

ARTICLE I

RECITATION OF FACTS

S e c t i o n  1 . 0 1

As a means o f  s e t t i n g  f o r t h  th e  m a t t e r s  o f m u tu a l in d u c e m e n t 

w h ich  have r e s u l t e d  in  th e  m ak in g  and e n t e r i n g  i n t o  o f t h i s  

C o n t r a c t ,  th e  f o l lo w in g  s t a t e m e n t s  o f  f a c t  a r e  h e r e w i th  r e c i t e d :

1. The C o u n ty  i s  a body  p o l i t i c  and c o r p o r a t e ,  and 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 ,  and i s  

a u th o r i z e d  and em pow ered by t h e  p r o v i s i o n s  o f  T i t l e  4 , C h a p te r  

29 , Code o f  Laws o f  S o u th  C a r o l i n a ,  1 9 7 6 , a s  am ended ( t h e  " A c t" ) ,  

to  a c q u i r e ,  e n l a r g e ,  im p ro v e , e x p a n d , e q u i p ,  f u r n i s h ,  own, l e a s e ,  

and d is p o s e  o f  p r o p e r t i e s  th r o u g h  w h ic h  th e  i n d u s t r i a l  

d e v e lo p m e n t o f t h e  S t a t e  w i l l  be p ro m o te d  and  t r a d e  d e v e lo p e d  by 

in d u c in g  new i n d u s t r i e s  to  l o c a t e  in  S o u th  C a r o l in a  and by 

e n c o u r a g in g  i n d u s t r i e s  now l o c a t e d  in  S o u th  C a r o l i n a  to  ex p an d  

t h e i r  in v e s tm e n ts  and th u s  u t i l i z e  and  em ploy  m anpow er and 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 i n a .
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2 . T he Company p ro p o s e s  to  c o n s t r u c t  and e q u ip  i n d u s t r i a l

f a c i l i t i e s  f o r  th e  r e b u i l d i n g  o f  c l u t c h e s  f o r  a u to m o b ile s  and 

l i g h t  t r u c k s ,  f o r  th e  m a n u fa c tu re  o f c l u t c h e s  and e l e c t r i c a l  

p a r t s  f o r  r a c in g  a u to m o b i le s  and  f o r  th e  m a n u fa c tu re  o f 

a c c e s s o r i e s  f o r  c u s to m iz e d  a u to m o b i le s  in  th e  C o u n ty . The c o s t  

o f  t h i s  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 q u ip p in g  o f  s u c h  new 

f a c i l i t i e s  i s  e s t im a te d  to  be an am ount n o t e x c e e d in g  S even  

H undred  F i f t y  T ho u san d  and  N o/100 ( $ 7 5 0 ,0 0 0 .0 0 )  D o l l a r s .  Such

f a c i l i t i e s  and  th e  s i t e  t h e r e f o r  a r e  h e r e a f t e r  r e f e r r e d  to  a s  th e  

’’P r o j e c t " .  The P r o j e c t  when c o m p le te d  w i l l  r e s u l t  i n  an

em ploym en t o f  a p p r o x im a te ly  te n  (1 0 )  t o  tw e n ty  (2 0 )  p e r s o n s .

3. The Company has a d v i s e d  th e  C o u n ty  t h a t  i t s  

c o n te m p la te d  p ro g ram  w ould  be a id e d  by th e  a v a i l a b i l i t y  of 

a s s i s t a n c e  w h ic h  th e  C oun ty  m ig h t r e n d e r  th r o u g h  th e  s a l e  o f a 

R ic h la n d  C o u n ty , S o u th  C a r o l i n a ,  I n d u s t r i a l  R evenue N o te  p u r s u a n t  

t o  th e  A c t, w hereby  th e  C ounty  w ou ld  f in a n c e  a p o r t i o n  o f  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 e q u ip p in g  o f  th e  P r o j e c t .  

P r i n c i p a l  o f  and i n t e r e s t  on th e  N o te  w i l l  be 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 th e  Company and by J o h n  A. N o r c ia ,  th e  P r e s i d e n t  of 

t h e  Company. In  a d d i t i o n ,  p r i n c i p a l  o f and  i n t e r e s t  on th e  N ote  

w i l l  be s e c u r e d  by a f i r s t  m o r tg a g e  on th e  r e a l  e s t a t e  and 

im p ro v em en ts  th e r e o n  o f  th e  P r o j e c t  an d  by a s e c u r i t y  i n t e r e s t  in  

t h e  e q u ip m e n t and f i x t u r e s  i n s t a l l e d  a t  th e  P r o j e c t .
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4. The C o u n ty  has g iv e n  due c o n s i d e r a t i o n  to  a l l  o f th e  

p r o p o s a l s  and r e q u e s t s  o f  th e  Company and has a g re e d  to  e n d e a v o r  

to  e f f e c t  th e  i s s u a n c e  p u r s u a n t  to  th e  A ct of th e  N o te  (a s  su c h  

te rm  i s  d e f in e d  in  th e  A c t ) ,  a t  th e  tim e  and on th e  te rm s  and 

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

ARTICLE I I

UNDERTAKINGS ON THE PART OF THE COUNTY

The C o u n ty  a g r e e s  a s  f o l lo w s :

S e c t i o n  2 . 0 1

T h a t i t  w i l l ,  s u b j e c t  to  th e  a p p r o v a l  by th e  S t a t e  B u d g e t 

and C o n t r o l  B o ard  r e q u i r e d  by th e  A c t ,  a u t h o r i z e  th e  i s s u a n c e  o f 

n o t  e x c e e d in g  F iv e  H undred  T h o u san d  and N o/100  ($ 5 0 0 ,0 0 0 .0 0 )

D o l la r s  R ic h la n d  C o u n ty , S o u th  C a r o l i n a ,  I n d u s t r i a l  R ev en u e  N ote 

(Ram A u to m o tiv e  Com pany, I n c .  P r o j e c t )  ( t h e  " N o te " ) ,  a t  s u c h  tim e 

as th e  Company may r e q u e s t  th e  C o u n ty  to  do so .

S e c t io n  2 .0 2

T h a t i t  w i l l  p e r m i t  th e  Company to  a r r a n g e  f o r  th e  s a l e  of 

th e  N ote and i f  s u c c e s s f u l  m a rk e t in g  a r ra n g e m e n ts  can  be m ade, i t  

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

th e  lo a n  a g re e m e n t sp o k e n  o f in  S e c t i o n  2 .0 5  and th e  i s s u a n c e  o f

th e  N o te .

S e c t i o n  2 . 0 3

T h a t i f  th e  N o te  s h a l l  be s o l d ,  i t  w i l l  p r o v id e  t h a t  th e  

p ro c e e d s  t h e r e o f  s h a l l  be a p p l i e d  to  th e  p aym en t o f  a p o r t i o n  of 

th e  c o s t s  t h e r e t o f o r e  and t h e r e a f t e r  to  be in c u r r e d  in  c o n n e c t io n  

w i th  th e  i s s u a n c e  o f  th e  N ote and  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
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and  e q u ip p in g  o f  th e  P r o j e c t ,  in c lu d in g  th e  re p a y m e n t o f  any

fu n d s  a d v a n c e d  o r  lo a n s in c u r r e d  by th e Company fo r  s u c h

p u r p o s e s .

S e c t i o n  2 .0 4

T h a t  i f  r e q u e s t e d  by th e  Company p r i o r to  th e  i s s u a n c e  o f

th e  N o te ,  i t  w i l l  e n t e r  i n t o  an I n d e n t u r e  w i th  a t r u s t e e  bank  to  

be s e l e c t e d  by th e  Company p u r s u a n t  to  w h ich  th e  N o te  w i l l  be 

i s s u e d .  S uch  I n d e n t u r e ,  i f  e n t e r e d  i n t o ,  s h a l l  be  s u b s t a n t i a l l y  

in  th e  form u se d  in  c o n n e c t io n  w i th  th e  i s s u a n c e  o f  S o u th  

C a r o l i n a  I n d u s t r i a l  R evenue N o te s  and may c o n s t i t u t e  a  l i e n  on 

th e  P r o j e c t  to  s e c u r e  th e  p ay m en t o f  th e  N o te .

S e c t i o n  2 .0 5

T h a t s i m u l t a n e o u s ly  w i th  th e  i s s u a n c e  o f  th e  N o te , i t  w i l l  

e n t e r  i n t o  a lo a n  a g re e m e n t w i th  th e  Company w i th  r e s p e c t  to  th e  

P r o j e c t ,  w h ich  lo a n  a g re e m e n t w i l l  p r o v id e  f o r  p a y m e n ts  on th e  

N o te  by t h e  Company a t  a r a t e  w h ic h  w i l l  p r o v id e  th e  C o un ty  w i th  

sums r e q u i r e d  to  pay  th e  p r i n c i p a l ,  i n t e r e s t  and p rem iu m , i f  a n y , 

on t h e  N o te ,  a s  and  when th e  sam e becom e due and  p a y a b l e .

S e c t io n  2 .0 6

T h a t  i t  w i l l  p e r fo rm  s u c h  o t h e r  a c t s  and a d o p t  s u c h  f u r t h e r  

p r o c e e d in g s  a s  may be r e q u i r e d  to  f a i t h f u l l y  im p lem en t i t s  

u n d e r t a k i n g s  and  to  consum m ate th e  p ro p o s e d  f i n a n c i n g .
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ARTICLE I I I

UNDERTAKINGS ON THE PART OF THE COMPANY

The Company a g r e e s  a s  f o l l o w s :

S e c t io n  3 .0 1

T h a t th e  C o u n ty  w i l l  have no o b l i g a t i o n  to  f in d  a p u r c h a s e r  

o f t h e  N o te  and th e  Company w i l l  e n d e a v o r  to  m a rk e t th e  N ote  on 

b e h a l f  o f th e  C o u n ty  to  th e  e x t e n t  r e q u i r e d  to  f in a n c e  a p o r t i o n  

o f  t h e  c o s t  o f i s s u i n g  th e  N o te  an d  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 e q u ip p in g  o f  th e  P r o j e c t .

S e c t i o n  3 . 0 2

I f  th e  p la n  p ro c e e d s  a s  c o n te m p la te d ,  th e  Company f u r t h e r  

a g r e e s  as f o l l o w s :

(a )  t o  e n t e r  i n t o  a lo a n  a g re e m e n t  w ith  th e  C o u n ty , u n d e r  

th e  te rm s  o f  w h ic h  i t  w i l l  o b l i g a t e  i t s e l f  to  pay  to  th e  C o u n ty  

sums s u f f i c i e n t  to  pay  th e  p r i n c i p a l ,  i n t e r e s t  and p rem ium , i f  

a n y , on th e  N o te , a s  and when t h e  sam e become due and p a y a b le ,  

s a i d  lo a n  a g re e m e n t to  be in  form  and to  c o n ta in  s u c h  p r o v i s i o n s  

a s  s h a l l  be s a t i f a c t o r y  to  th e  C o u n ty  and  to  th e  Company:

(b ) t h a t  i t w i l l  o b l i g a t e i t s e l f  to make t  he a d d i t i o n a l
p a y m e n ts r e q u i r e d by th e  A c t , i n c l u d i n g , b u t n o t l i m i t e d  t o ,

p a y m e n ts in  l i e u  o f t a x e s ;

( c ) to  h o ld th e  C o u n ty h a rm le s s from a l l p e c u n ia r y

l i a b i l i t y  an d  to  r e im b u r s e  i t  f o r  a l l  e x p e n s e s  to  w h ich  i t  m ig h t 

b e  p u t  in th e  f u l f i l l m e n t  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  C o n t r a c t  

an d  in  th e  im p le m e n ta t io n  o f  i t s  te rm s  and  p r o v i s i o n s ;  and
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(«1) t h a t  i t  w i l l  p e rfo rm  s u c h  f u r t h e r  a c t s  and a d o p t  su c h  

f u r t h e r  p r o c e e d in g s  a s  may he r e q u i r e d  to  f a i t h f u l l y  im p lem en t 

i t s  u n d e r ta k in g s  and  consum m ate th e  p ro p o se d  f i n a n c in g .

ARTICLE IV

GENERAL PROVISIONS

S e c t i o n  4 . 0 1

A l l  com m itm ents o f  th e  C o u n ty  u n d e r  A r t i c l e  I I  h e re o f  a r e  

s u b j e c t  to  a l l  o f  th e  p r o v i s io n s  o f  th e  A ct and th e  c o n d i t i o n  

t h a t  n o th in g  c o n ta in e d  in  t h i s  C o n t r a c t  s h a l l  c o n s t i t u t e  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  of t h e  C ou n ty  o r  a c h a rg 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 in g  p o w e rs .

S e c t i o n  4 . 0 2

T he p a r t i e s  a g re e  t h a t  th e  Company may p ro c e e d  w i th  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 th e  P r o j e c t  p r i o r  t o  

th e  i s s u a n c e  o f t h e  N o te .

S e c t i o n  4 . 0 3

A l l  com m itm ents o f  th e  C o un ty  and th e  Company h e re u n d e r  a r e  

s u b j e c t  to  th e  c o n d i t i o n  t h a t  th e  C o u n ty  and th e  Company do a g re e  

on m u tu a l ly  a c c e p t a b l e  te rm s  and c o n d i t i o n s  of a l l  d o cu m en ts  

whose e x e c u t io n  an d  d e l i v e r y  a re  c o n te m p la te d  by th e  p r o v i s i o n s  

h e r e o f .
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IN WITNESS WHEREOF, th e  p a r t i e s  h e r e t o ,  e a c h  a f t e r  due 

a u t h o r i z a t i o n ,  have e x e c u te d  t h i s  C o n t r a c t  on th e  r e s e p c t i v e  

d a t e s  i n d i c a t e d  b e lo w .

RICHLAND COUNTY, SOUTH CAROLINA

Qy________________
J o h n  V. G reen

(SEAL)

At t ° s t :

C h a irm a n , R ic h la n d  C o u n ty  C o u n c il

«  L _________
B ren d a  F u l l e r
C le r k ,  R ic h la n d  C o u n ty  C o u n c il

/ ,
D a te d ; e ~ u, 1982

(SEAL)

A t t e s t ;
*»

RAM AUTOMOTIVE COMPANY, INC.

J A. N o r c ia ,  P r e s i d e n t

D a te d ; . , 1982
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E X H I B I T
JOHN A. NORCIA JAN 2 5 1983 NO. 4

STATE BUDGET & CONTROL BOARD

THE CITIZENS AND SOUTHERN NATIONAL BANK 
OF SOUTH CAROLINA

GUARANTY

D ated  as  o f F e b ru a ry  1 , 1983

015527



GUARANTY

T h is  G u a ra n ty  A g reem en t, d a te d  as o f  F e b ru a ry  I ,  
and among Jo h n  A. N o rc ia  ( h e r e i n a f t e r  r e f e r r e d  to  
" G u a r a n to r " ) ,  and  Th^ C i t i z e n s  an d  S o u th e rn  N a t io n a l  Bank 
C a r o l i n a ,  ( h e r e i n  c a l l e d  th e  " L e n d e r " ) .

1983 , by 
a s  t  he 

o f  S o u th

WITNESSETH:

WHEREAS, R ic h la n d  C o u n ty , S o u th  C a r o l in a  ( th e  " I s s u e r " ) ,  a 
body p o l i t i c  and  c o r p o r a t e  and  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  of S o u th  C a r o l i n a ,  has a g re e d  t o  i s s u e  i t s  i n d u s t r i a l  
r e v e n u e  n o te  and f u r n i s h  th e  p r o c e e d s  t h e r e o f  to  Rain A u to m o tiv e  
Com pany, I n c . ,  an O h io  c o r p o r a t i o n  ( t h e  "C om pany"), in  o r d e r  to  
a s s i s t  th e  Company in  a c q u i r i n g ,  c o n s t r u c t i n g ,  and i n s t a l l i n g  a 
f a c i l i t y  f o r  th e  m a n u f a c tu r in g  o f  a u to m o t iv e  e q u ip m e n t and 
a c c e s s o r i e s  ( th e  " P r o j e c t " ) ,  p u r s u a n t  to  a Loan A g reem en t d a te d  a s  
o f  F e b ru a ry  1 , 19 8 3 ; and

WHEREAS, th e  I s s u e r  in t e n d s  to  a s s i s t  in  th e  c o s t  o f  
c o n s t r u c t i o n  and  p u r c h a s e  o f th e  P r o j e c t  by th e  i s s u a n c e  o f  
8 5 0 0 ,0 0 0  o f  i t s  I n d u s t r i a l  D ev e lo p m en t R evenue M ote (Ram 
A u to m o tiv e  Company, I n c .  P r o j e c t )  ( th e  " N o te " ) ,  p u r s u a n t  to  an  
I n d e n tu r e  ( t h e  " I n d e n tu r e " )  by and b e tw e e n  th e  I s s u e r  and th e  
L e n d e r d a te d  a s  of F e b ru a ry  1 , 1 983 ; and

WHEREAS, th e  G u a r a n to r  s p e c i f i c a l l y  a p p ro v e s  th e  te rm s  and 
c o n d i t i o n s  o f  th e  I n d e n t u r e ;  and

WHEREAS, th e  G u a r a n to r  i s  th e  ow ner o f e ig h ty  p e r c e n t  (80%) 
o f th e  i s s u e d  and o u t s t a n d in g  s h a r e s  o f s t o c k  o f th e  Com pany; and

WHEREAS, th e  G u a r a n to r  d e s i r e s  th e  I s s u e r  to  i s s u e  th e  N o te  
and i s  w i l l i n g  to  e n t e r  i n t o  t h i s  G u a ra n ty  in  o r d e r  to  e n h a n c e  th e  
m arke t a b i  1 i ty  o f  th e  N o te  and th e r e b y  a c h ie v e  i n t e r e s t  c o s t  and 
o th e r  s a v in g s  to  th e  Company an d  a s  an in d u c e m e n t to  th e  p u r c h a s e  
o f  th e  N o te  by a l l  who s h a l l  a t  any tim e  becom e h o ld e r s  t h e r e o f ;

NOW, THEREFORE, in  c o n s i d e r a t i o n  o f  th e  p r e m is e s  and o t h e r  
good and v a lu a b le  c o n s i d e r a t i o n ,  th e  G u a r a n to r  d o e s  h e reb y  
c o v e n a n t anti a g re e  w i th  th e  L e n d e r  a s  f o l lo w s :

ARTICLE I

REPRESENTATIONS AND WARRANTIES OF THE GUARANTOR

SECTION 1 .1 .  The G u a r a n to r  h e reb y  r e p r e s e n t s  and  w a r r a n t s  
t h a t  th e  e x e c u t io n  and d e l i v e r y  o f  t h i s  G u a ra n ty  and  c o m p lia n c e  
w i th  th e  te rm s  h e re o f  w i l l  n o t c o n tr a v e n e  n o r  c o n s t i t u t e  a d e f a u l t  
u n d e r any i n d e n t u r e ,  m o r tg a g e , d eed  of t r u s t ,  lo a n  a g re e m e n t o r  
any o t h e r  a g re e m e n t o r  in s t r u m e n t  to  w h ic h  th e  G u a r a n to r  is  a 
p a r ty  o r  by w h ich  th e  G u a r a n to r  i s  bound o r  to  w h ich  th e  p r o p e r t y
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o r  a s s e t s  o f th e  G u a r a n to r  is  s u b j e c t  o r  any e x i s t i n g  la w , r u l e ,  
r e g u l a t i o n ,  ju d g m e n t, o r d e r  o r  d e c r e e  to  w h ich  th e  G u a r a n to r  i s  
s u b j e c t .

ARTICLE I I

COVENANTS AND AGREEMENTS

SECTION 2 .1 .  G u a ra n te e  o f  P a y m e n t. ( a )  The G u a r a n to r  
h e re b y  i r r e v o c a b l y  and u n c o n d i t i o n a l l y  g u a r a n t e e s  to  th e  L e n d e r  
Cor th e  b e n e f i t  o f th e  h o ld e r s  from  tim e  to  tim e  o f th e  N o te : ( i )  
th e  f u l l  and p ro m p t paym ent o f th e  p r i n c i p a l  o f tlie  N o te  when and
as  th e  sam e s h a l l  become d u e , w h e th e r  a t  th e  s t a t e d  m a tu r i t y
t h e r e o f ,  by a c c e l e r a t i o n  o r  c a l l  f o r  re d e m p tio n  o r  o th e r w i s e ;  ( i i )  
th e  f u l l  and p ro m p t paym ent o f any i n t e r e s t  on th e  N o te  when and
a s  th e  same s h a l l  become d u e ; and ( i i i )  th e  f u l l  and  p ro m p t
p ay m en t o f  any o t h e r  r e a s o n a b le  sums due and p a y a b le  by th e  I s s u e r  
p u r s u a n t  to  th e  te rm s o f th e  N o te  o r  th e  I n d e n t u r e .  The G u a r a n to r  
h e re b y  i r r e v o c a b l y  and u n c o n d i t i o n a l l y  a g r e e s  t h a t  upon any  
d e f a u l t  by th e  I s s u e r  on th e  N o te  o r  o f any sum p a y a b le  by th e  
I s s u e r  u n d e r  th e  N ote o r  th e  I n d e n t u r e ,  th e  G u a r a n to r  w i l l  
p ro m p tly  pay th e  sam e.

(b )  A l l  pay m en ts  by th e  G u a r a n to r  s h a l l  be p a id  in  la w fu l  
money o f th e  U n ite d  S t a t e s  o f  A m erica .

(c )  The G u a ra n to r  s h a l l  pay to  th e  L e n d e r  a l l  r e a s o n a b le  
c o s t s  and  e x p e n s e s  ( i n c lu d in g  l e g a l  f e e s )  i n c u r r e d  by th e  L e n d e r  
in  th e  p r o t e c t i o n  o f  any o f i t s  r i g h t s  o r  in  th e  p u r s u i t  of any o f  
i t s  r e m e d ie s  in  r e s p e c t  o f th e  I n d e n t u r e ,  th e  N o te  o r  t h i s  
Gua r a n t y .

SECTION 2 .2 .  O b l i g a t io n s  U n c o n d i t i o n a l . The o b l i g a t i o n s  o f  
th e  G u a r a n to r  u n d e r  t h i s  G u a ra n ty  s h a l l  be a b s o l u t e  and 
u n c o n d i t i o n a l  and  s h a l l  re m a in  in  f u l l  f o r c e  and e f f e c t  u n t i l  th e  
e n t i r e  p r i n c i p a l  o f and i n t e r e s t  on th e  N o te  s h a l l  have been  p a id  
o r  p r o v id e d  f o r .  S u ch  o b l i g a t i o n s  s h a l l  n o t  be a f f e c t e d ,  m o d if ie d  
o r  im p a ire d  by any s t a t e m e n t  o f f a c t s  o r  th e  h ap p e n in g  from  tim e 
to  t im e  o f  any e v e n t ,  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 ,  any o f  th e  
f o l l o w i n g ,  w h e th e r  o r  n o t  w i th  n o t i c e  to  o r  th e  c o n s e n t  o f  th e  
G u a r a n to r :

(a )  th e  i n v a l i d i t y ,  i r r e g u l a r i t y ,  i l l e g a l i t y  o r
u n e n f o r c e a b i l i t y  o f ,  o r  any d e f e c t  in  ( i )  th e  A g reem en t o r  th e  
I n d e n t u r e ,  ( i i )  th e  N ote o r  ( i i i )  any c o l l a t e r a l  s e c u r i t y  f o r  any 
t h e r e o f ;

(b ) any p r e s e n t  o r  f u t u r e  law o r  o r d e r  o f any g o v e rn m e n t (d e  
j u r e  o r  de f a c t o )  o r  o f any ag en cy  t h e r e o f  p u r p o r t i n g  to  r e d u c e ,  
amend o r  o th e r w is e  a f f e c t  th e  N o te  o r  any o t h e r  o b l i g a t i o n  o f  th e  
I s s u e r  o r  any o th e r  o b l i g o r  o r  to  v a ry  any te rm s  o f  p ay m en t;
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( c )  any c la im  o f im m unity  on b e h a l f  o f th e  I s s u e r  o r  any 
o t h e r  o b l i g o r  o r  w i th  r e s p e c t  to  any p r o p e r t y  of th e  I s s u e r  o r  any  
o t h e r  o b l i g o r ;

(d )  th e  w a iv e r ,  co m p ro m ise , s e t t l e m e n t ,  r e l e a s e  o r  
t e r m in a t io n  of any o r  a l l  o f th e  o b l i g a t i o n s ,  c o v e n a n ts  o r  
a g re e m e n ts  o f ( i )  th e  I s s u e r  u n d e r  th e  A g re e m e n t, th e  N o te  o r  th e  
I n d e n tu r e  ( e x c e p t  paym ent in  f u l l  of t h e  N o te ) ,  ( i i )  th e  Company 
u n d e r  th e  A g re e m e n t, o r  ( i i i )  t h e  G u a r a n to r  u n d e r  t h i s  G u a ra n ty  
( e x c e p t  by p ay m en t in  f u l l  o f  a l l  o b l i g a t i o n s  h e r e u n d e r ) ;

( e )  th e  f a i l u r e  to  g iv e  n o t i c e  to  th e  G u a r a n to r  o f  th e  
o c c u r r e n c e  of any  E v e n t o f  D e f a u l t  u n d e r  th e  I n d e n t u r e ,  th e  
A g re e m e n t, th e  N o te  o r  t h i s  G u a ra n ty ;

( f )  th e  t r a n s f e r ,  a s s ig n m e n t  o r  m o r tg a g in g ,  o r  th e  p u r p o r t e d  
o r  a t te m p te d  t r a n s f e r ,  a s s ig n m e n t  o r m o r tg a g in g  o f  a l l  o r  any p a r t  
o f th e  i n t e r e s t  o f  th e  I s s u e r  o r  th e  Company in  th e  P r o j e c t ,  o r  
any f a i l u r e  o f o r  d e f e c t  in  th e  t i t l e  w i th  r e s p e c t  to  th e  i n t e r e s t  
o f th e  I s s u e r  o r  th e  Company in  t h e  P r o j e c t ,  o r  th e  t e r m i n a t i o n  o f  
th e  A g reem en t;

(g )  th e  r e l e a s e ,  s a l e ,  e x c h a n g e , s u r r e n d e r  o r  o t h e r  change  
in  any s e c u r i t y  f o r  p aym en t o f t h e  N o te ;

( h) th e  e x t e n s i o n  o f th e  tim e  f o r  paym ent o f any  p r i n c i p a l  
o f o r  i n t e r e s t  on th e  N ote o r  any p a r t  t h e r e o f  ow ing o r  p a y a b le  on 
th e  N o te  o r  u n d e r  t h i s  G u a ra n ty  o r  o f th e  tim e  f o r  p e r fo rm a n c e  o f  
any o t h e r  o b l i g a t i o n s ,  c o v e n a n ts  o r  a g re e m e n ts  u n d e r  o r  a r i s i n g  
o u t  o f th e  A g re e m e n t, th e  N o te ,  th e  I n d e n t u r e  o r  t h i s  G u a ra n ty  o r  
th e  e x t e n s io n  o r  th e  r e n e w a l o f  an y  t h e r e o f ;

( i )  th e  m o d i f i c a t i o n  o r  am endm ent (w h e th e r  m a t e r i a l  o r  
o th e r w i s e )  o f any o b l i g a t i o n ,  c o v e n a n t  o r  a g re e m e n t s e t  f o r t h  in  
th e  A g re e m e n t, th e  N o te  o r  th e  I n d e n t u r e ;

( j )  th e  t a k in g  o r  th e  o m is s io n  o f any o f th e  a c t i o n s  
r e f e r r e d  to  in  th e  A g re e m e n t, th e  N o te ,  th e  I n d e n tu r e  o r  t h i s  
G u a ra n ty ;

(k ) any f a i l u r e ,  o m is s io n  o r  d e la y  on th e  p a r t  o f  th e  
I s s u e r ,  th e  L e n d e r o r  any o t h e r  p e r s o n  to  e n f o r c e ,  a s s e r t  o r  
e x e r c i s e  any r i g h t ,  pow er o r  rem edy c o n f e r r e d  on th e  I s s u e r ,  th e  
L en d er o r  s u c h  o t h e r  p e r s o n  in  t h i s  G u a r a n ty ,  th e  A g re e m e n t, th e  
N ote o r  th e  I n d e n t u r e ;

( l )  th e  v o lu n ta r y  o r  i n v o lu n ta r y  l i q u i d a t i o n ,  d i s s o l u t i o n ,  
s a l e  o r  o t h e r  d i s p o s i t i o n  o f  a l l  o r  s u b s t a n t i a l l y  a l l  o f  th e  
a s s e t s ,  m a r s h a l l in g  o f  a s s e t s  and l i a b i l i t i e s ,  r e c e i v e r s h i p ,  
in s o lv e n c y ,  b a n k r u p tc y ,  a s s ig n m e n t  f o r  th e  b e n e f i t  o f  c r e d i t o r s ,  
r e o r g a n i z a t i o n , a r r a n g e m e n t ,  c o m p o s i t io n  w i th  c r e d i t o r s  o r  
r e a d ju s tm e n t  o f ,  o r  o t h e r  s i m i l a r  p r o c e e d in g s  a f f e c t i n g ,  th e  
Company, th e  G u a r a n to r  o r  th e  I s s u e r  o r  any o f th e  a s s e t s  o f  any 
o f them  o r  any a l l e g a t i o n  o r  c o n t e s t  o f th e  v a l i d i t y  o f  th e
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A g re e m e n t, th e  N o te ,  th e  I n d e n tu r e  o r  t h i s  G u a ra n ty ,  o r  th e  
d i s a f f i r m a n c e  o r  a t te m p te d  d i s a f f i r m a n c e  o f th e  A g re e m e n t, th e  
N o te ,  th e  I n d e n t u r e  o r  t h i s  G u a r a n ty ,  in  any s u c h  p r o c e e d in g s ;

(m) to  th e  e x t e n t  p e r m i t t e d  by law , any e v e n t  o r  a c t i o n  t h a t  
w o u ld , in  th e  a b s e n c e  o f  t h i s  p a r a g r a p h ,  r e s u l t  in  th e  r e l e a s e  o r  
d i s c h a r g e  o f  th e  G u a r a n to r  from  th e  p e r fo rm a n c e  o r  o b s e r v a n c e  o f  
any o b l i g a t i o n ,  c o v e n a n t  o r  a g re e m e n t c o n ta in e d  in  t h i s  G u a ra n ty ;

(n ) th e  d e f a u l t  o r  f a i l u r e  o f  th e  G u a r a n to r  f u l l y  to  p e r fo rm  
any  o f i t s  o b l i g a t i o n s  s e t  f o r t h  in  t h i s  G u a r a n ty ;  o r

(o )  any  o t h e r  c i r c u m s ta n c e s  w h ich  m ig h t o th e r w is e  c o n s t i t u t e  
a l e g a l  o r  e q u i t a b l e  d i s c h a r g e  o r  d e f e n s e  o f a s u r e t y  o r  a 
g u a ra n  t o r

SECTION 2 .3 .  W a iv e rs  by G u a r a n to r . (a )  The G u a r a n to r  
h e re b y  w a iv e s ,  w i th  r e s p e c t  to  th e  N o te ,  th e  in d e b te d n e s s  
e v id e n c e d  th e r e b y  and t h i s  G u a ra n ty ;  d i l i g e n c e ;  p r e s e n tm e n t ;  
dem and o f p a y m e n t; f i l i n g  o f  c la im s  w i th  a c o u r t  in  th e  e v e n t  o f 
b a n k ru p tc y  o f  th e  I s s u e r  o r  any o t h e r  p e r s o n  l i a b l e  in  r e s p e c t  o f  
th e  N o te ; any  r i g h t  to  r e q u i r e  a p r o c e e d in g  f i r s t  a g a i n s t  th e  
I s s u e r  o r  any  o t h e r  p e r s o n ;  p r o t e s t ,  n o t i c e  o f d i s h o n o r  o r  
n o n p ay m en t o f  any s u c h  l i a b i l i t i e s  and any o t h e r  n o t i c e  and a l l  
dem and w h a ts o e v e r .  The G u a r a n to r  h e re b y  w a iv e s  n o t i c e  from  th e  
L e n d e r ,  th e  I s s u e r  and th e  h o ld e r s  a t  any tim e  o r  from tim e  to  
t im e  o f  th e  N ote ( i )  o f  th e  i s s u a n c e  o f  th e  N ote and ( i i )  o f  
a c c e p ta n c e  o f ,  o r  n o t i c e  and p ro o f  o f r e l i a n c e  o n , th e  b e n e f i t s  o f 
t h i s  G u a ra n ty .

(b )  The o b l i g a t i o n s  o f  th e  G u a r a n to r  h e re u n d e r  s h a l l  n o t  be 
d i s c h a r g e d  e x c e p t  by f u l l  p ay m en t of th e  N o te ,  i n t e r e s t  th e r e o n  
and  any e x p e n s e s  to  be p a id  p u r s u a n t  to  th e  N o te ,  th e  A g re e m e n t, 
t h e  I n d e n t u r e  o r  t h i s  G u a ra n ty .

SECTION 2 .4 .  O th e r  S e c u r i t y . The L e n d e r  may p u r s u e  i t s  
r i g h t s  and  re m e d ie s  u n d e r  t h i s  G u a ra n ty  n o tw i th s t a n d in g  ( i )  any  
o t h e r  g u a r a n ty  o f  o r  s e c u r i t y  f o r  th e  N o te  o r  th e  o b l i g a t i o n s  o r  
l i a b i l i t i e s  o f  t h e  I s s u e r  u n d e r  th e  I n d e n t u r e ,  and ( i i )  any  a c t i o n  
ta k e n  o r  o m i t te d  to  be ta k e n  by th e  L e n d e r  o r  any o th e r  p e r s o n  to  
e n f o r c e  any of th e  r i g h t s  o r  r e m e d ie s  u n d e r  s u c h  g u a r a n ty  o r  w i th  
r e s p e c t  to  any  o t h e r  s e c u r i t y .

SECTION 2 .5 .  No S e t o f f  by G u a r a n to r . No s e t o f f ,  c o u n t e r ­
c l a im ,  r e d u c t i o n  o r  d im in u t io n  of any o b l i g a t i o n  o r  any d e f e n s e  o f 
any  k in d  o r  n a t u r e  ( o t h e r  th a n  p e r fo rm a n c e  by th e  G u a r a n to r  o f i t s  
o b l i g a t i o n s  h e re u n d e r )  w h ic h  th e  G u a r a n to r  has o r  may have w i th  
r e s p e c t  to  a c la im  u n d e r  t h i s  G u a ra n ty ,  s h a l l  be a v a i l a b l e  
h e r e u n d e r  to  th e  G u a r a n to r  a g a i n s t  th e  L e n d e r .

S ECTION 2 .6 .  N o t ic e  and S e r v i c e  o f P r o c e s s . 
G u a r a n to r  w i l l  be s u  b j e  c t  t o  s e r v  ic e  o f  p r o c e s s  Tn th e  
S o u th  C a r o l i n a  s o  lo n g  a s  th e  N o te  i s  o u t s t a n d i n g .  In 
t h e  G u a r a n to r  h e re b y  d e s i g n a t e s  and  a p p o i n t s ,  w ith o u t

( a )  The 
S t a t e  o f

a d d i t i o n  
pow er o J
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r e v o c a t i o n ,  th e  S e c r e t a r y  o f  S t a t e  o f  th e  S t a t e  o f  S o u th  C a r o l in a  
a s  th e  a g e n t  o f th e  G u a r a n to r  upon whom may be s e r v e d  a l l  p r o c e s s ,  
p l e a d i n g s ,  n o t i c e s  o r  o t h e r  p a p e rs  w h ich  may be s e r v e d  upon th e  
G u a r a n to r  a s  a r e s u l t  o f any of h is  o b l i g a t i o n s  u n d e r t h i s  
G u aran  t y .

(b )  Any n o t i c e ,  p r o c e s s ,  p le a d in g s  o r  o t h e r  p a p e r s  s e r v e d  
upon th e  a g e n t  a p p o in te d  in  s u b s e c t i o n  ( a )  o f t h i s  S e c t io n  2 .6  
s h a l l ,  a t  th e  same t im e , be s e n t  by r e g i s t e r e d  o r  c e r t i f i e d  f i r s t  
c l a s s  m a il  to  th e  G u a r a n to r  a t  su c h  a d d r e s s  as i s  s p e c i f i e d  in  o r  
p u r s u a n t  to  S e c t io n  5 .4  o f  t h i s  G u a ra n ty  f o r  th e  G u a r a n to r .

ARTICLE I I I

DEFAULT AND REMEDIES

SECTION 3 .1 .  E v e n ts  o f  D e f a u l t . Any o r  a l l  o f th e  f o l lo w in g  
o c c u r r e n c e s  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  h e re u n d e r :

( a )  The f a i l u r e  to  pay im m e d ia te ly  upon demand by th e  L e n d e r  
th e  p r i n c i p a l  o f and i n t e r e s t  on t h e  N o te  as and when th e  sam e 
s h a l l  become due  and re m a in  u n p a id .

(b )  The f a i l u r e  to  c u re  w i th in  t h i r t y  (3 0 )  d ay s a f t e r  n o t i c e  
g iv e n  by th e  L e n d e r  o f any  o th e r  d e f a u l t  o r  th e  b r e a c h  o f  a n y  
o t h e r  a g re e m e n t o r  c o v e n a n t on th e  p a r t  o f  th e  G u a r a n to r  c o n ta in e d  
h e r e in .

SECTION 3 .2 .  E n fo rc e m e n t . T he  L e n d e r  s h a l l  have th e  r i g h t ,  
pow er and a u t h o r i t y  to  do a l l  t h i n g s  i t  deems n e c e s s a r y  o r  
a d v i s a b l e  to  e n f o r c e  th e  p r o v i s i o n s  of t h i s  G u a ra n ty  and p r o t e c t  
th e  i n t e r e s t -  o f th e  h o ld e r  o f  th e  N ote an d , in  th e  e v e n t  o f  a 
d e f a u l t  in  p ay m en t o f th e  p r i n c i p a l  o f th e  N o te  when and a s  th e  
same s h a l l  becom e d u e , 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 ,  by 
a c c e l e r a t i o n ,  c a l l  f o r  re d e m p tio n  o r  o t h e r w i s e ,  o r  in  th e  e v e n t  o f 
a d e f a u l t  in  th e  paym ent o f  any i n t e r e s t  on th e  N o te  when and a s  
th e  same s h a l l  become d u e , o r  in  t h e  e v e n t  o f a  d e f a u l t  in  p ay m en t 
of any  o t h e r  sum due h e r e u n d e r  as  and when t h e  sam e s h a l l  becom e 
d u e , th e  L e n d e r  may i n s t i t u t e  o r  a p p e a r  in  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 in g s  a s  th e  L e n d e r  s h a l l  deem m ost e f f e c t u a l  to  
p r o t e c t  and e n f o r c e  any o f  i t s  r i g h t s ,  w h e th e r  f o r  th e  s p e c i f i c  
e n fo rc e m e n t  o f  any  c o v e n a n t  o r  a g re e m e n t  in  t h i s  G u a ra n ty  o r  th e  
I n d e n tu r e  o r  in  a id  o f th e  e x e r c i s e  of any pow er g r a n te d  h e r e in  o r  
t h e r e i n ,  o r  to  e n f o r c e  any  o t h e r  p r o p e r  rem edy . W ith o u t l i m i t i n g  
th e  g e n e r a l i t y  o f  th e  f o r e g o in g ,  in th e  e v e n t  o f  a d e f a u l t  in  
paym en t o f  th e  p r i n c i p a l  o f o r  i n t e r e s t  on t h e  N o te  when d u e , o r  
in  th e  e v e n t  o f  a d e f a u l t  in  p aym en t o f any o t h e r  sum due 
h e re u n d e r  a s  and  when th e  sam e s h a l l  become d u e , th e  L e n d e r  may 
i n s t i t u t e  a j u d i c i a l  p r o c e e d in g  a g a i n s t  th e  G u a r a n to r  f o r  th e  
c o l l e c t i o n  o f  th e  sums s o  due and u n p a id ,  an d  may p r o s e c u te  s u c h  
p ro c e e d in g  to  ju d g m en t o r  f i n a l  d e c r e e  and may e n f o r c e  th e  same 
a g a i n s t  th e  G u a ra n to r  and c o l l e c t  th e  money a d ju d g e d  o r  d e c r e e d  to  
be p a y a b le  in  th e  m anner p r o v id e d  by law o u t  o f th e  p r o p e r t y  of 
th e  G u a r a n to r ,  w h e te v e r  s i t u a t e d .
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SECTION 3 . 3 .  R e in e d ies Cunu 1 a t  iv e . No rem edy c o n f e r r e d  upon 
o r  r e s e r v e d  Lo th e  Lende r  h e re  In  i s  in te n d e d  to  be e x c lu s iv e  of 
any o t h e r  a v a i l a b l e  rem edy o r  r e m e d ie s ,  b u t e a c h  and e v e ry  s u c h  
rem edy s h a l l  be c u m u la t iv e  and s h a l l  be in  a d d i t i o n  to  e v e ry  o t h e r  
rem edy g iv e n  u n d e r  t h i s  G u a ra n ty  o r  now o r  h e r e a f t e r  e x i s t i n g  a t  
law o r  in  e q u i t y .

SECTION 3 .4 .  P e f a u l  t s . Each and e v e ry  d e f a u l t  in  paym en t of 
th e  p r i n c i p a l  o f  o r  i n t e r e s t  on th e  N ote  o r  b r e a c h  of any  o t h e r  
c o v e n a n t  h e r e in  c o n ta in e d  s h a l l  g iv e  r i s e  to  a s e p a r a t e  c a u se  of 
a c t i o n  h e re u n d e r  and s e p a r a t e  s u i t s  may be b ro u g h t  h e re u n d e r  as 
e a c h  c a u s e  o f  a c t i o n  a r i s e s .  In  th e  e v e n t  o f  s u c h  a d e f a u l t ,  th e  
L e n d e r  s h a l l  have th e  r i g h t  to  p ro c e e d  f i r s t  and d i r e c t l y  a g a i n s t  
th e  G u a r a n to r  u n d e r  t h i s  G u a ra n ty  w i th o u t  p r o c e e d in g  a g a i n s t  any 
o t h e r  p e r s o n  o r  e x h a u s t in g  any o t h e r  r e m e d ie s  w h ic h  i t  may have 
and w i th o u t  r e s o r t i n g  to  any o th e r  s e c u r i t y  h e ld  by th e  I s s u e r  o r  
th e  L e n d e r .

SECTION 3 .5 .  R eco v ery  o f  C o s t s . The G u a r a n to r  a g r e e s  to  pay  
a l l  c o s t s ,  e x p e n s e s  and f e e s  in c lu d in g  a l l  r e a s o n a b le  a t t o r n e y s '  
f e e s ,  w h ic h  may be in c u r r e d  by th e  L e n d e r in  e n f o r c in g  o r  
a t t e m p t in g  to  e n f o r c e  t h i s  G u a ra n ty  o r  p r o t e c t i n g  th e  r i g h t s  of 
th e  L e n d e r  w h e th e r  th e  sam e s h a l l  be e n f o r c e d  by s u i t  o r  
o t h e r w i s e .

SECTION 3 .6 .  No W a iv e r . No d e la 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  pow er a c c r u in g  upon any  d e f a u l t ,  o m is s io n  o r  f a i l u r e  
o f  p e r fo rm a n c e  h e re u n d e r  s h a l l  im p a ir  any 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  be a w a iv e r  t h e r e o f ,  b u t  any  s u c h  r i g h t  o r  
pow er may be e x e r c i s e d  from  tim e to  tim e  and as o f t e n  a s  may be 
deem ed e x p e d ie n t .

ARTICLE IV

INTERPRETATION OF THIS GUARANTY

SECTION 4 .1 .  Term s D e f in e d . Term s u sed  in  t h i s  G u a ra n ty  
s h a l l  have th e  m ean in g s  a s c r i b e d  to  them  in  th e  A g re e m e n t, th e  
I n d e n tu r e  o r  as d e f in e d  in  th e  body h e re o f  u n l e s s  th e  c o n te x t  
c l e a r l y  i n d i c a t e s  o th e r w is e .

SECTION 4 .2 .  G o v e rn in g  Law. T h is  G u a ra n ty  s h a l l  be g o v e rn e d  
by and  c o n s t r u e d  in  a c c o rd a n c e  w i th  th e  law s o f  th e  S t a t e  o f  S o u th  
C a r o l i n a .

SECTION 4 .3 .  L i a b i l i t y  o f th e  G u a r a n to r . The G ua ra n  t o r
s h a l l  be l i a b l e  f o r  th e  paym ent o f a l l  sums due h e r e u n d e r ,  th e  
p e r fo rm a n c e  and k e e p in g  o f  a l l  o b l i g a t i o n s  and  c o v e n a n ts  and th e  
a c c u r a c y  o f  e a c h  r e p r e s e n t a t i o n  and w a r r a n ty  made by th e  
G u a r a n to r .  The G u a r a n to r  s h a l l  be r e s p o n s i b l e  f o r  th e  p e r fo rm a n c e  
by i t  o f any o b l i g a t i o n  h e re u n d e r  in c lu d in g  th e  f i l i n g  o f r e p o r t s ,  
s t a t e m e n t s ,  r e t u r n s  and  w h a te v e r  o t h e r  th in g  r e g a r d l e s s  o f  w h e th e r  
th e  G u a r a n to r  has d i r e c t  a c c e s s  to  th e  i n f o r m a t io n ,  r e c o r d s  o r

015533



m a t e r i a l s  n e c e s s a r y  to  f u l f i l l  s u c h  o b l i g a t i o n .  The l i a b i l i t y  of 
th e  G u a r a n to r  h e re u n d e r  to  th e  L en d e r s h a l l  be a p r im a ry  l i a b i l i t y  
o f  th e  G u a r a n to r .

ARTICLE V

MISCELLANEOUS

SECTION 5 .1 .  O b l i g a t i o n s  A r is e  on S a le  of N o te . The 
o b l i g a t i o n s  o f  th e  G u a r a n to r  h e re u n d e r  s h a l l  a r i s e  a b s o l u t e l y  and 
u n c o n d i t i o n a l l y  when th e  N o te  s h a l l  have been  i s s u e d ,  s o ld  and 
d e l i v e r e d  by th e  I s s u e r .

SECTION 5 .2 .  S u r v i v a l . A ll  w a r r a n t i e s ,  r e p r e s e n t a t i o n s  and 
c o v e n a n ts  made by th e  G u a ra n to r  h e r e in  s h a l l  be deem ed to  have 
b een  r e l i e d  upon by th e  L e n d e r  and th e  h o ld e r s  from  tim e  to  tim e 
o f  th e  N o te  and  s h a l l  s u r v i v e  th e  d e l i v e r y  to  th e  L e n d e r o f t h i s  
G u a ra n ty  r e g a r d l e s s  o f any i n v e s t i g a t i o n  made by th e  L e n d e r  o r  th e  
h o ld e r s  from  tim e  to  t im e  o f th e  N ote o r  on t h e i r  b e h a l f .

SECTION 5 .3 .  S u c c e s s o r s  and  A s s ig n s . T h is  G u a ra n ty  s h a l l  
in u r e  to  th e  b e n e f i t  o f  and be b in d in g  upon th e  s u c c e s s o r s  and 
a s s i g n s  o f  e a c h  o f  th e  p a r t i e s .  The p r o v i s i o n s  o f  t h i s  G u a ra n ty  
a r e  i n t e n d e d  to  be f o r  th e  b e n e f i t  o f a l l  h o ld e r s ,  from  tim e  to  
t im e ,  o f  th e  N o te .

SECTION 5 .4 .  N o t i c e s . A ll  c o m m u n ic a tio n s  u n d e r  t h i s
G u a ra n ty  s h a l l  be in  w r i t i n g  and s h a l l  be deemed g iv e n  when 
a c t u a l l y  r e c e iv e d  an d , i f  d e l i v e r e d  by m a i l ,  s h a l l  be m a ile d  by 
r e g i s t e r e d  m a i l ,  p o s ta g e  p r e p a i d ,  and a d d r e s s e d  a s  f o l l o w s :

To th e  G u a r a n to r :
Jo h n  A. N o r c i  a 
4525 C le v e l a n d  A venue, N.W.
C a n to n , O h io  44709

To th e  I s s u e r :
R ic h la n d  C o u n ty  C o u n c i l  
R ic h la n d  C o u n ty  J u d i c i a l  C e n te r  
C o lu m b ia , S o u th  C a r o l i n a  29201 
A t t e n t i o n :  C h a irm an

To th e  Com pany:
Ram A u to m o tiv e  Com pany, In c .

A t t e n t i o n :  P r e s i d e n t

To th e  L e n d e r :
The C i t i z e n s  and S o u th e r n  N a t io n a l  

Bank o f  S o u th  C a r o l in a
P o s t  O f f i c e  Box 727 
C o lu m b ia , S o u th  C a r o l i n a  29222 
A t t e n t i o n :  P r e s i d e n t
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A d u p l i c a t e  copy o f e a c h  c o m m u n ic a tio n  h e re u n d e r  by th e  G u a r a n to r  
o r  t h e  L en d e r s h a l l  a l s o  be g iv e n  to  t h e  I s s u e r .

SECTION 5 .5 .  E n t i r e  U n d e r s ta n d in g ;  C o u n t e r p a r t s . T h is  
G u a ra n ty  c o n s t i t u t e s  th e  e n t i r e  a g re e m e n t and  s u p e r s e d e s  a l l  p r i o r  
a g re e m e n ts  and u n d e r s t a n d in g s ,  b o th  w r i t t e n  and o r a l ,  among th e  
p a r t i e s  w i th  r e s p e c t  to  th e  s u b j e c t  m a t t e r  h e re o f  and may be 
e x e c u te d  s im u l t a n e o u s ly  in  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  be deem ed an o r i g i n a l ,  b u t  a l l  o f  w h ich  t o g e t h e r  s h a l l  
c o n s t i t u t e  b u t one and th e  sam e in s t r u m e n t .

SECTION 5 .6 .  A m endm ents. No am endm ent, c h a n g e ,
m o d i f i c a t i o n ,  a l t e r a t i o n  o r  t e r m i n a t i o n  o f t h i s  G u a ra n ty  s h a l l  be 
made e x c e p t  upon th e  w r i t t e n  c o n s e n t  of th e  G u a r a n to r  and th e  
L e n d e r .

SECTION 5 .7 .  P a r t i a l  I n v a l i d i t y . The i n v a l i d i t y  o r
u n e n f o r c e a b i l i t y  o f any one  o r  m ore p h r a s e s ,  s e n t e n c e s ,  c l a u s e s  o r  
s e c t i o n s  o f  t h i s  G u a ra n ty  s h a l l  n o t  a f f e c t  th e  v a l i d i t y  o r  
e n f o r c e a b i l i t y  o f  th e  re m a in in g  p o r t i o n s  o f  t h i s  G u a ra n ty  o r  any 
p a r t  h e r e o f .

IN WITNESS WHEREOF, th e  G u a r a n to r  has c a u s e d  t h i s  G u a ra n ty  to
be d u ly  e x e c u te d  and d e l i v e r e d ____________________, 1933 , b u t  d a te d
f o r  c o n v e n ie n c e  o f r e f e r e n c e  a s  o f F e b ru a ry  1 ,  1 9 3 3 .

Jo h n  A. N o rc ia
WITNESSES:

THE CITIZENS AND SOUTHERN NATIONAL 
BANK OF SOUTH CAROLINA

BY_______
I t s :

(SEAL)

ATTEST:

I t s :
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D/wrr

E X H IB IT
----------------———4AM,2 5 1AP„?----___1

STATE BUDGET & CONTROL BOARD

RICHLAND COUNTY, SOUTH CAROLINA

and

THE CITIZENS AND SOUTHERN NATIONAL 
BANK OF SOUTH CAROLINA, as L en d er

INDENTURE

D ated  as o f  F e b ru a ry  1 ,  1983

S e c u r in g

R ic h la n d  C o u n ty , S o u th  C a r o l i n a ,  I n d u s t r i a l  
D evelop m en t R evenue N ote 

(Ram A u to m o tiv e  Com pany, I n c .  P r o j e c t )  1933
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THIS INDENTURE, d a te d  as o f F e b ru a ry  I ,  1983 ( th e  
" I n d e n t u r e " ) ,  b etw e en  R ic h la n d  C o u n ty , S o u th  C a r o l i n a ,  a body 
p o l i t i c  and c o r p o r a t e  and a p o l i t i c a l  s u b d iv is io n  o f th e  S t a t e  o f  
S o u th  C a r o l in a  ( th e  " I s s u e r " ) ,  and The C i t i z e n s  and S o u th e rn  
N a t io n a l  Bank o f  S o u th  C a r o l i n a ,  a n a t io n a l  b an k in g  a s s o c i a t i o n  
o r g a n iz e d  and e x i s t i n g  u n d er th e law s o f  th e  U n ite d  S t a t e s  and 
h a v in g  i t s  p r i n c i p a l  o f f i c e  and p l a c e  o f  b u s in e s s  in  C o lu m b ia , 
S o u th  C a r o l in a  ( th e  " L e n d e r " ) ,  as L e n d e r.

WITNESSETH:

WHEREAS, C h a p te r  29 o f T i t l e  4 o f th e  Code o f  Laws o f S o u th  
C a r o l i n a ,  1 9 7 6 , a s  amended ( h e r e i n a f t e r  s a id  C h a p te r  and 
amendments a re  c o l l e c t i v e l y  r e f e r r e d  to  a s  th e " A c t " ) ,  a u t h o r i z e s  
th e  s e v e r a l  c o u n t ie s  and in c o r p o r a te d  m u n i c i p a l i t i e s  o f the S t a t e  
o f  S o u th  C a r o l i n a  to  a c q u ir e  o r  c a u s e  to  be a c q u ir e d  one o r  more 
p r o j e c t s  ( a s  s u c h  term  i s  d e f in e d  in  th e  A c t ) ,  to  e n t e r  in t o  
a g re e m e n ts  w i t h  an in d u s t r y  t o  c o n s t r u c t ,  o p e r a t e ,  m a in ta in  and 
im p rove s u c h  a p r o j e c t ,  to  e n t e r  in t o  a f in a n c in g  a g re e m e n t w i t h  
s u c h  an i n d u s t r y ,  to  i s s u e  re v e n u e  bonds (as d e f in e d  in  th e  A c t  
to  in c lu d e  n o te s )  and a p p ly  the p r o c e e d s  t h e r e o f  to  d e f r a y  th 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 ,  im p ro v in g  and e x p a n d in g  s u c h  a 
p r o j e c t  and t o  s e c u r e  s u c h  n o te s  in  th e manner a u t h o r iz e d  in  th e  
A c t ;  and

WHEREAS, Ram A u to m o tiv e  Com pany, I n c . ,  an O h io  c o r p o r a t io n  
( th e  "C o m p an y"), has r e q u e s t e d  th e  I s s u e r  to  i s s u e  i t s  r e v e n u e  
n o te  and make th e  p r o c e e d s  t h e r e o f  a v a i l a b l e  to  d e f r a y  a p o r t i o n  
o f th e  c o s t  o f  a c q u i r i n g ,  by c o n s t r u c t i o n  and p u r c h a s e ,  c e r t a i n  
lan d  and a b u i ld in g  or b u i ld in g s  and o th e r  im provem en ts th e r e o n  
and a l l  o th e r  m a c h in e ry , a p p a r a t u s ,  e q u ip m en t, o f f i c e  f a c i l i t i e s  
and f u r n i s h i n g s  deemed n e c e s s a r y ,  s u i t a b l e  o r  u s e f u l  by th e  
Company f o r  th e  p u rp o s e  o f  m a n u fa c tu r in g  a u to m o tiv e  eq u ip m en t and 
a c c e s s o r i e s  ( th e  " P r o j e c t " )  a l l  to  be lo c a t e d  w i t h in  th e  
j u r i s d i c t i o n  o f  th e  I s s u e r ;  and

WHEREAS, th e  I s s u e r  h a s, by due c o r p o r a te  a c t i o n ,  a u t h o r iz e d  
th e  is s u a n c e  o f i t s  re v e n u e  n o te  p u r s u a n t  to  th e  A c t  and a g r e e d  
t o  make th e  p r o c e e d s  t h e r e o f  a v a i l a b l e  t o  th e Company to  d e f r a y  a 
p o r t io n  o f  th e  c o s t  o f  a c q u ir in g  th e  P r o j e c t  p u r s u a n t  to  th e  
term s o f a Loan A greem en t d a te d  a s  o f F e b ru a ry  1 , 1983 ( t h e
"A g re e m e n t")  b etw e en  th e  I s s u e r  and th e  Company under th e  term s 
o f  w h ich  the Company i s  o b l i g a t e d  to  make paym en ts to  o r  f o r  th e  
a c c o u n t  o f th e  I s s u e r  in  th e  amount n e c e s s a r y  to  p a y  th e  
p r i n c i p a l  and i n t e r e s t  on s u c h  rev e n u e  n o te  as and when th e  same 
becom es due and p a y a b le  and a l l  o t h e r  e x p e n s e s  and c o s t s  in c u r r e d  
by th e  I s s u e r  o r  th e  L e n d e r  in c o n n e c t io n  w it h  t h i s  I n d e n t u r e ,  
th e  A greem en t o r  th e  P r o j e c t ;  and

WHEREAS, th e  I s s u e r  has d e te rm in e d  to  is s u e  h ereu n d er a n o te  
to  be d e s ig n a te d  " R ic h la n d  C o u n ty , S o u th  C a r o l i n a ,  I n d u s t r i a l  
D e ve lo p m en t R even u e N ote (Ram A u to m o tiv e  Company, I n c .  P r o j e c t )
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19 8 3 " ( th e  "N o te ")  in  th e  o r i g i n a l  p r i n c i p a l  amount o f  $500,000 
f o r  th e  p u rp o s e  o f  p r o v id in g  fu n d s to  d e f r a y  a p o r t io n  o f  th e  
c o s t  o f  a c q u ir in g  th e  P r o j e c t  to  be made a v a i l a b l e  to  th e  Company 
p u r s u a n t  to  th e  A g re e m e n t; and

WHEREAS, in  o r d e r  to  s e c u r e  th e  paym ent o f  th e  p r i n c i p a l  and 
i n t e r e s t  on th e  N o te , and to  e s t a b l i s h  and d e c la r e  th e  term s and 
c o n d i t i o n s  upon w h ich  th e  N ote is  to  be i s s u e d ,  th e I s s u e r  has 
d u ly  a u t h o r iz e d  and d i r e c t e d  th e  e x e c u t io n  and d e l i v e r y  o f  t h i s  
I n d e n t u r e ;  and

WHEREAS, th e  I s s u e r  has d u ly  a u t h o r iz e d  th e  e x e c u t io n  and 
d e l i v e r y  o f th e A greem en t and th e  e x e c u t io n  and d e l i v e r y  
h e re u n d e r  o f th e N ote upon and s u b j e c t  to  the term s and 
c o n d i t i o n s  h e r e i n a f t e r  s e t  f o r t h ;  and

WHEREAS, a l l  a c t s  and th in g s  have been done and p erfo rm ed  
w h ic h  a r e  n e c e s s a r y  to  make th e  N o te , when e x e c u te d  and d e l i v e r e d  
by th e  I s s u e r ,  th e  l e g a l ,  v a l i d  and b in d in g  l im i t e d  o b l i g a t i o n  o f 
th e  I s s u e r  in  a c c o r d a n c e  w it h  i t s  term s and to  make t h i s  
I n d e n t u r e  a v a l i d  and b in d in g  a gre e m e n t f o r  th e  s e c u r i t y  o f  th e  
N o te ; and

WHEREAS, th e  N ote i s  to be in  su bs t a n t i a l l y  th e  f o l lo w in g  
form  w i t h  n e c e s s a r y  and a p p r o p r ia t e  v a r i a t i o n s ,  o m is s io n s  and 
i n s e r t i o n s  a s  p e r m it te d  o r  r e q u ir e d  by t h i s  I n d e n t u r e ,  to  w i t :  

(Form o f N o te)

UNITED STATES OF AMERICA 
STATE OF SOUTH CAROLINA 

RICHLAND COUNTY
INDUSTRIAL DEVELOPMENT REVENUE NOTE 

(RAM AUTOMOTIVE COMPANY, INC. PROJECT) 1983 

$500,000 F e b ru a ry  __, 1983

R ic h la n d  C o u n ty , S o u th  C a r o l i n a ,  a body p o l i t i c  and 
c o r p o r a t e  and a p o l i t i c a l  s u b d i v i s io n  o f th e  S t a t e  o f  S o u th  
C a r o l i n a  ( th e  " I s s u e r " ) ,  f o r  v a lu e  r e c e i v e d ,  h ereb y  p ro m ise s  to  
p a y  to  The C i t i z e n s  and S o u th e rn  N a t io n a l  Bank o f S o u th  C a r o l in a  
o r  r e g i s t e r e d  a s s i g n s ,  on th e  f i r s t  day o f  J a n u a ry  1 9 9 5 , upon 
p r e s e n t a t i o n  and s u r r e n d e r  h e r e o f ,  th e  p r i n c i p a l  sum o f

F iv e  Hundred Thousand D o l la r s  ($50 0 ,0 0 0 )

b u t s o l e l y  from th e  r e v e n u e s  and r e c e i p t s  o f  th e  I s s u e r  d e r iv e d  
p u r s u a n t  to  th e  Loan A greem en t ( h e r e i n a f t e r  r e f e r r e d  to )  a s  
p r o v id e d  in  th e  In d e n tu r e  ( h e r e i n a f t e r  r e f e r r e d  to )  and to  p a y , 
b u t  s o l e l y  from s u c h  r e v e n u e s  and r e c e i p t s ,  i n t e r e s t  on th e  
o u t s t a n d in g  b a la n c e  o f s a id  p r i n c i p a l  sum from  th e  d a te  h e r e o f  
u n t i l  th e  d a te  o f  m a t u r it y  h e r e o f o r  u n t i l  paym ent in  f u l l  o f  th e
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p r i n c i p a l  am ount h e r e o f ,  w h ic h e v e r  o c c u r s  f i r s t ,  a t  the r a t e  p e r  
annum as f o l l o w s :  ( 1 )  f o r  th e  p e r io d  F e b ru a ry  1 ,  1983 th ro u g h
J a n u a r y  3 1 ,  19 8 5 , s i x t y - e i g h t  p e r c e n t  (68%) o f th e  P rim e R a te ;  
(2) f o r  th e  p e r io d  F e b r u a r y  1 ,  1985 th ro u g h  J a n u a ry  3 1 ,  1 9 8 7 , 
s e v e n t y  p e r c e n t  (70%) o f  th e  P rim e R a te ; and (3) from  F e b ru a ry  1 ,  
1987 u n t i l  paym en t in  f u l l  o f  th e p r i n c i p a l  sum h e r e o f ,  s e v e n t y -  
fo u r  p e r c e n t  (74%) o f  th e  P rim e R a te . "P rim e R a te "  means th e  
p rim e r a t e  o f i n t e r e s t  p u b l i c l y  ann ounced from tim e to  tim e a s  
s u c h  by The C i t i z e n s  and S o u th e rn  N a t io n a l  Bank o f  S o u th  C a r o l i n a  
on th e  d a te  o f  d e l i v e r y  h e r e o f ,  in c lu d in g  and a d ju s t e d  f o r  a l l  
s u b s e q u e n t  c h a n g e s  in  s u c h  r a t e  on th e  d a te  s u c h  ch a n g e s  o c c u r .  
I n t e r e s t  on t h i s  n o te  s h a l l  be p a y a b le  m o n th ly , b e g in n in g  on 
M arch 1 ,  19 8 3. T h is  n o te  s h a l l  be p a y a b le  as to  p r i n c i p a l  in  132 
m on th ly  i n s t a l lm e n t s  o f  $ 3 ,7 8 7 .8 8  e a c h  b e g in n in g  F e b ru a ry  1 ,  
19 8 4 , in c lu d in g  a f i n a l  i n s t a l lm e n t  o f  p r i n c i p a l  in  th e  amount o f  
$ 3 ,7 8 7 .8 8  due on J a n u a ry  1 ,  1 9 9 5 .

T he p r i n c i p a l  and i n t e r e s t  on t h i s  n o te  a r e  p a y a b le  in  an y 
c o in  o r  c u r r e n c y  o f th e  U n ite d  S t a t e s  o f  A m erica  w h ic h , a t  th e  
r e s p e c t i v e  t im e s  o f p aym en t, i s  l e g a l  te n d e r  f o r  th e  paym ent o f  
p u b l i c  and p r i v a t e  d e b t s .  The f i n a l  i n s t a l lm e n t  o f  p r i n c i p a l  and 
i n t e r e s t  on t h i s  n o te  i s  p a y a b le  upon s u r r e n d e r  h e r e o f  to  Ram 
A u to m o tiv e  Com pany, I n c . a t  i t s  o f f i c e  in  C o lu m b ia , S o u th  
C a r o l i n a ,  o r  a t  any o th e r  o f f i c e  d e s ig n a te d  f o r  s u c h  p aym en t 
u n d er th e  term s o f th e  I n d e n tu r e  h e r e i n a f t e r  m e n tio n e d . T he 
i n t e r e s t  on t h i s  n o te  and a l l  o th e r  paym en ts o f  p r i n c i p a l  when 
due and p a y a b l e ,  s h a l l  be p a id  to  th e  r e g i s t e r e d  ow ner h e r e o f  by 
ch e c k  o r  d r a f t  m a ile d  to  su ch  p e rs o n  a t  h is  a d d r e s s  l a s t  
a p p e a r in g  on th e  N ote R e g i s t e r .

T h is  n o te  i s  d u ly  a u t h o r iz e d  and is s u e d  by th e  I s s u e r  and 
d e s ig n a te d  as " R ic h la n d  C o u n ty , S o u th  C a r o l in a  I n d u s t r i a l  
D e ve lo p m en t R even u e N o te  (Ram A u to m o tiv e  Com pany, I n c .  P r o j e c t )  
198 3" is s u e d  in  th e  o r i g i n a l  p r i n c i p a l  amount o f  $500,000 u n d er 
and p u r s u a n t  to  th e  C o n s t i t u t i o n  and Laws o f th e  S t a t e  o f  S o u th  
C a r o l i n a ,  p a r t i c u l a r l y  C h a p te r  29 o f  T i t l e  4 o f  th e  Code o f  Laws 
o f  S o u th  C a r o l i n a ,  1 9 7 6 , a s  amended ( th e  " A c t " ) ,  and u n d er and 
s e c u r e d  by an I n d e n tu r e  by and b etw e en  th e  I s s u e r  and T he 
C i t i z e n s  and S o u th e r n  N a t io n a l  Bank o f S o u th  C a r o l i n a ,  a n a t i o n a l  
b a n k in g  a s s o c i a t i o n  ( t h e  " L e n d e r " ) ,  d a te d  as o f  F e b r u a r y  1 ,  1983 
( th e  " I n d e n t u r e " ) .  T h is  n o te  i s  b e in g  is s u e d  to  d e f r a y  a p o r t io n  
o f th e  c o s t  o f  a c q u i r i n g  c e r t a i n  lan d  and a b u i ld in g  o r  b u i ld i n g s  
and o t h e r  im p ro vem en ts th e re o n  and a l l  m a c h in e r y , a p p a r a t u s ,  
e q u ip m e n t, o f f i c e  f a c i l i t i e s  and f u r n i s h i n g s  to  be u sed  fo r  th e  
p u rp o s e  o f  m a n u fa c tu r in g  a u to m o tiv e  eq u ip m en t and a c c e s s o r i e s  
( th e  " P r o j e c t " ) .  T h e P r o j e c t  w i l l  be made a v a i l a b l e  to  Ram 
A u to m o tiv e  Com pany, I n c . ,  an O h io  c o r p o r a t io n  ( t h e  "Com pany") 
p u r s u a n t  to  th e  term s o f  a Loan A greem en t d a te d  a s  o f  F e b ru a ry  1 ,  
1983 ( th e  "A g re e m e n t")  b etw e en  th e  I s s u e r  and th e  Com pany.
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P u r s u a n t  t o  th e  term s o f  th e  A g re e m e n t, th e  Company has 
o b l i g a t e d  i t s e l f  to  make paym en ts to  o r  f o r  th e  a c c o u n t  o f  th e  
I s s u e r  s u f f i c i e n t  to  p a y , as and when th e  same becom es d u e , th e  
p r i n c i p a l  and i n t e r e s t  on t h i s  n o te  and has g r a n te d  th e  I s s u e r  a
m o rtg a g e  and s e c u r i t y  i n t e r e s t  in  th e  P r o j e c t  to  s e c u r e  s u c h
o b l i g a t i o n .  P u r s u a n t  to  th e I n d e n t u r e ,  th e  I s s u e r  has a s s ig n e d
and p le d g e d  i t s  r i g h t s  t o  r e c e i v e  p aym en ts u n d er th e  A greem en t 
( e x c e p t  f o r  c e r t a i n  r i g h t s  o f  in d e m n i f ic a t io n  and re im b u rse m e n t 
o f e x p e n s e s )  t o  th e  L e n d e r  to  s e c u r e  paym en t o f  t h is  n o te .  As 
f u r t h e r  s e c u r i t y  f o r  th e  paym ent o f  t h i s  n o t e ,  th e I s s u e r  has 
a s s ig n e d  i t s  r i g h t s  un der th e  A greem en t t o  th e  L en d er in c lu d in g  
th e  s e c u r i t y  i n t e r e s t  and m o rtga g e  o f  th e  P r o j e c t  g iv e n  by th e  
Company a s  s e c u r i t y  f o r  i t s  paym en t and p e r fo rm a n c e  under th e  
A g re e m e n t. Paym ent o f th e  p r i n c i p a l  and i n t e r e s t  on t h i s  n o te  
has been u n c o n d i t io n a l ly  g u a r a n te e d  to  th e  L en d er by John A. 
N o r c ia ,  P r e s i d e n t  o f  th e  Company and th e  ow ner o f  e i g h t y  p e r c e n t  
(80%) o f th e  Com pany’ s o u t s t a n d in g  s h a r e s  o f  s t o c k ,  p u r s u a n t  to  

a G u a ra n ty  d a te d  a s  o f  F e b r u a r y  1 , 1983 ( th eth e  term s o f
" G u a r a n t y " ) •

Cop i e s o f
on f i l e  a t t  he
th e  O f f i c e o f
C a r o l i n a , and r e f e r e n c e

f o r  R ic h la n d  C o u n ty , S o u th  
to  th e  I n d e n tu r e  and th ei s  made

A g ree m e n t f o r  th e  p r o v i s i o n s  r e l a t i n g ,  among o t h e r  t h in g s ,  to  th e  
term s and s e c u r i t y  f o r  t h i s  n o t e ,  th e  c o l l e c t i o n  and d i s p o s i t i o n  
o f  th e  r e v e n u e s  and r e c e i p t s  o f  th e  I s s u e r  d e r iv e d  p u r s u a n t  to  
th e  A g re e m e n t, th e c u s to d y  and a p p l i c a t i o n  o f  th e  p r o c e e d s  o f  
t h i s  n o t e ,  th e  r i g h t s  and re m e d ie s  o f  th e  h o ld e r s  o f t h i s  n o t e ,  
th e  r i g h t s ,  d u t i e s  and o b l i g a t i o n s  o f  th e  I s s u e r ,  th e  Company and 
th e  L e n d e r  and th e m o d i f i c a t i o n  o r  amendment o f any o f  th e 
f o r e g o in g .

T h is
I n d e n t u r e ,  
d e r iv e d  by

n o te  is  
s o l e l y  
th e  I s s u e r  p u r s u a n t

s e c u r e d ,  to  th e  e x t e n t  p r o v id e d  in  th e  
by a p le d g e  o f  th e  r e v e n u e s  and r e c e i p t s  

to  th e  A greem en t and by an
a s s ig n m e n t  o f  r i g h t s  o f t h e  I s s u e r  un der th e  A g ree m e n t in c lu d in g  
th e  s e c u r i t y  i n t e r e s t  and m o rtg a g e  g iv e n  by th e  Company 
t h e r e u n d e r .  T h is  n o te  and th e  i n t e r e s t  paym en ts b ecom in g due 
h ereo n  a r e  l im i t e d  o b l i g a t i o n s  o f  th e  I s s u e r  p a y a b le  s o l e l y  from  
th e  re v e n u e s  and r e c e i p t s  d e r iv e d  by th e  I s s u e r  p u r s u a n t  to  th e 
A g re e m e n t, and do n o t and s h a l l  n e v e r  c o n s t i t u t e  an in d e b te d n e s s  
o f th e  I s s u e r  w i t h in  th e  m eaning o f any 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  and do n o t and s h a l l  n e v e r  c o n s t i t u t e  o r  
g i v e  r i s e  to  a p e c u n ia r y  l i a b i l i t y  o f  th e  I s s u e r  o r  a c h a rg 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 in g  p o w er. The f u l l  f a i t h ,  
c r e d i t  and t a x i n g  pow er o f  th e  I s s u e r  a r e  n o t p le d g e d  f o r  th e  
p aym en t o f  th e  p r i n c i p a l  o r  i n t e r e s t  on t h i s  n o te .

The t r a n s f e r  o f t h i s  n o te  i s  r e g i s t r a b l e ,  as p r o v id e d  in  th e  
I n d e n t u r e ,  upon th e  N ote R e g i s t e r  k e p t  f o r  t h a t  p u rp o s e  a t  th e  
p r i n c i p a l  c o r p o r a t e  o f f i c e  o f  th e  Com pany, by th e  r e g i s t e r e d
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owner h e r e o f  in  p e r s o n , o r  by h is  a t t o r n e y  d u ly  a u t h o r iz e d  in  
w r i t i n g ,  upon s u r r e n d e r  o f t h i s  n o te  t o g e t h e r  w ith  a w r i t t e n  
in s tr u m e n t o f  t r a n s f e r  s a t i s f a c t o r y  to  th e  Company d u ly  e x e c u te d  
by th e  r e g i s t e r e d  ow ner o r  h is  a t t o r n e y  d u ly  a u th o r iz e d  in 
w r i t i n g ,  and th e re u p o n  s h a l l  be r e i s s u e d  to  th e  t r a n s f e r e e  w ith  a 
n o t a t io n  as to  th e  p r i n c i p a l  amount o u t s ta n d in g  a s  o f th e  d a te  of 
s u c h  t r a n s f e r  a s  p r o v id e d  in  th e  I n d e n tu r e  and upon paym ent o f  
th e  c h a rg e s  t h e r e in  p r e s c r i b e d .  T h e I s s u e r  and th e  Company may 
deem and t r e a t  th e  p e r s o n  in  w hose name t h i s  n o te  i s  r e g i s t e r e d  
a s  th e  a b s o lu t e  owner h e r e o f  f o r  th e  p u rp o s e  o f r e c e i v i n g  paym ent 
o f ,  o r  on a c c o u n t  o f ,  th e  p r i n c i p a l  o r  p rep aym en t p r i c e  h e r e o f  
and i n t e r e s t  due hereon  and f o r  a l l  o t h e r  p u r p o s e s .

T h is  n o te  may be p r e p a id  p r i o r  t o  th e  s t a t e d  m a t u r it y  h e r e o f  
w it h o u t  premium o r  p e n a lt y  o f  any k in d  as a w h ole  a t  any tim e o r 
in  p a r t  a t  any tim e and from  tim e  to  tim e upon th e  e x e r c i s e  by 
th e  Company o f i t s  o p t io n  to  p r e p a y  a l l  am ounts p a y a b le  by the 
Company p u r s u a n t to  th e  p r o v i s i o n s  o f th e  A g re e m e n t, p ro v id e d  
t h a t  th e  Company s h a l l  g iv e  th e  I s s u e r  and th e  r e g i s t e r e d  owner 
o f  th e  n o te  w r i t t e n  n o t i c e  o f  th e  d a te  and amount o f s u c h  
p re p a ym e n t. T h is  n o te  i s  a l s o  s u b j e c t  to  p rep aym en t in  p a r t  upon 
th e  c o m p le tio n  o f th e  P r o j e c t  i f  t h e r e  a re  p r o c e e d s  n o t needed to  
p ay th e  c o s t  t h e r e o f .  Any s u c h  p rep aym en t s h a l l  be w ith o u t  
premium and th e amount a v a i l a b l e  t h e r e f o r  s h a l l  be a p p l ie d  to  pay 
a s  much o f th e p r i n c i p a l  and i n t e r e s t  a c c ru e d  th e re o n  as w i l l  
e q u a l  s u c h  am ount. T h is  n o te  s h a l l  be s u b j e c t  to  m an datory 
p rep aym en t in w h o le  on th e  i n t e r e s t  paym ent d a te  n e x t s u c c e e d in g  
a D e te r m in a tio n  o f  T a x a b i l i t y  (a s  d e f in e d  in  th e  In d e n tu r e )  a t  a 
p rep aym en t p r i c e  e q u a l to  th e  o u t s t a n d in g  p r i n c i p a l  amount 
t h e r e o f  p lu s  u n p aid  i n t e r e s t  a c c r u e d  to  th e  p rep aym en t d a t e ,  in  
th e  manner p r e s c r ib e d  in  and s u b j e c t  to  th e  p r o v i s i o n s  o f the 
I n d e n tu r e .

The L en d er o r  any s u b s e q u e n t  h o ld e r  o f t h i s  n o te  s h a l l  have 
th e  r i g h t  to  i n s t i t u t e  any s u i t ,  a c t io n  o r  p r o c e e d in g  fo r  th e 
e n fo rc e m e n t o f th e  I n d e n tu r e  o r  t h i s  n o te  as p r o v id e d  in  th e 
I n d e n tu r e . In c e r t a i n  e v e n t s ,  on th e  c o n d i t i o n s ,  in  th e  manner 
and w it h  th e  e f f e c t  s e t  f o r t h  in  th e  I n d e n t u r e ,  th e  o u ts ta n d in g  
p r i n c i p a l  b a la n c e  o f t h i s  n o te  may be d e c la r e d  due and p a y a b le  
b e f o r e  th e  s t a t e d  m a t u r it y  t h e r e o f ,  t o g e t h e r  w it h  i n t e r e s t  
a c c r u e d  th e re o n .

As p r o v id e d  in  th e  I n d e n t u r e ,  m o d i f i c a t io n s  o r  a l t e r a t i o n s  
o f  th e  In d e n tu re  o r  o f  th e  r i g h t s  and o b l i g a t i o n s  o f th e  I s s u e r  
and o f the h o ld e r  o f t h i s  n o te  in  any p a r t i c u l a r  may be made o n ly  
w it h  th e  c o n s e n t  o f th e  Company and th e  h o ld e r . Any s u c h  c o n s e n t 
by th e h o ld e r  o f t h is  n o te  s h a l l  be c o n c lu s iv e  and b in d in g  upon 
s u c h  h o ld e r  and a l l  f u t u r e  h o ld e r s  and ow ners o f t h i s  n o te  
i r r e s p e c t i v e  o f w h e th e r  any n o t a t i o n  o f su c h  c o n s e n t  i s  made upon 
t h i s  n o te .
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I t  i s  h ereb y  c e r t i f i e d  and r e c i t e d  t h a t  a l l  c o n d i t i o n s ,  a c t s  
and t h in g s  r e q u ir e d  by law and th e  I n d e n tu r e  to  e x i s t ,  to  have 
h appened and to  have been p e rfo rm e d  p r e c e d e n t  to  and in  th e  
is s u a n c e  o f  t h i s  n o t e ,  e x i s t ,  have happened and have been 
p e r fo rm e d  in  due t im e , form  and m anner, and t h a t  th e  is s u a n c e  o f  
t h i s  n o te  i s  w it h in  e v e r y  d e b t  and o t h e r  l i m i t  p r e s c r ib e d  by th e  
C o n s t i t u t i o n  and law s o f  th e  S t a t e  o f  S o u th  C a r o l i n a .

IN WITNESS WHEREOF, R ic h la n d  C o u n ty , S o u th  C a r o l i n a ,  has 
c a u s e d  t h i s  n o te  to  be e x e c u te d  in  i t s  name and on i t s  b e h a l f  by 
th e  m anual s i g n a t u r e  o f th e  C hairm an  o f  i t s  C o u n ty  C o u n c il  and 
i t s  s e a l  to  be im p re s s e d , im p r in te d , e n g ra v e d  or o th e r w is e  
a f f i x e d  o r  re p ro d u c e d  hereon  and a t t e s t e d  by th e manual s ig n a t u r e
o f  th e  C le r k  o f  i t s  C o u n ty  C o u n c i l ,  as o f F e b ru a ry  __, 198 3.

RICHLAND COUNTY, SOUTH CAROLINA

C h airm an , C ou n ty  C o u n c il  o f 
R ic h la n d  C o u n ty , S o u th  C a r o l in a

(SEAL)

ATTEST:

B ren d a R. F u l l e r ,
C l e r k ,  C ou n ty  C o u n c il  o f 
R ic h la n d  C o u n ty , S o u th  C a r o l in a

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS TRUST 
INDENTURE WITNESSETH:

The I s s u e r ,  in  c o n s i d e r a t i o n  o f  th e  p r e m is e s  and o f  th e 
p u r c h a s e  and a c c e p t a n c e  o f  th e  N ote is s u e d  and s e c u r e d  h e reu n d er 
by th e  h o ld e r  and ow ner t h e r e o f ,  and o f  th e  e x e c u t io n  and 
d e l i v e r y  by th e  Company o f  th e  A greem en t and f o r  o th e r  good and 
v a l u a b l e  c o n s i d e r a t i o n ,  th e  r e c e i p t  o f  w h ich  i s  h ereb y  
a c k n o w le d g e d , in  o r d e r  to  s e c u r e  th e  paym ent o f  th e  p r i n c i p a l  and 
i n t e r e s t  on th e  N ote a c c o r d in g  to  i t s  t e n o r  and e f f e c t  and th e  
p e r fo r m a n c e  and o b s e r v a n c e  by th e  I s s u e r  o f  a l l  the c o v e n a n ts  
e x p r e s s e d  o r  im p lie d  h e r e in  and in  th e  N o te , has g r a n t e d ,  
b a r g a in e d ,  s o l d ,  a s s ig n e d ,  c o n v e y e d , p le d g e d  and g r a n te d  a 
s e c u r i t y  i n t e r e s t  in ,  and d oes h e r e b y , s u b j e c t  to  the term s and 
p r o v i s i o n s  o f th e  A g re e m e n t, g r a n t ,  b a r g a in ,  s e l l ,  a s s i g n ,  
c o n v e y ,  p le d g e  and g r a n t  a s e c u r i t y  i n t e r e s t  in ,  a l l  o f  th e  
r i g h t ,  t i t l e  and i n t e r e s t  o f  th e  I s s u e r  in  and to  the A greem en t 
( e x c e p t  f o r  th e  r i g h t s  o f th e  I s s u e r  to  r e c e i v e  p a ym en ts, i f  a n y , 
o f  a d m in is t r a t io n  e x p e n s e s  p u r s u a n t  to  S e c t io n  4 .0 1  o f th e
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A g ree m e n t and in d e m n if ic a t io n  paym en ts p u r s u a n t  t o  S e c t i o n  7 .0 4  
o f  th e  A g r e e m e n t) ,  th e  R ev en u es ( a s  h e r e i n a f t e r  d e f in e d )  and a l l  
moneys and s e c u r i t i e s  in  th e  C o n s t r u c t io n  Fund (a s  h e r e i n a f t e r  
d e f in e d )  u n to  The C i t i z e n s  and S o u th e rn  N a t io n a l  Bank o f  S o u th  
C a r o l i n a ,  as h o ld e r  o f  th e  N o te , and u n to  i t s  s u c c e s s o r s  and 
a s s ig n s  f o r e v e r .

TO HAVE AND TO HOLD th e  same p le d g e d ,  c o n v e y e d  and a s s ig n e d ,  
o r  a g r e e d  o r  in te n d e d  so  to  b e , to  th e  L en d er and i t s  s u c c e s s o r s  
and i t s  a s s ig n s  f o r e v e r ;

PROVIDED, HOWEVER, t h a t  i f  th e  I s s u e r ,  i t s  s u c c e s s o r s  o r  
a s s i g n s ,  s h a l l  w e l l  and t r u l y  p a y ,  o r  c a u s e  to  be p a id ,  th e 
p r i n c i p a l  and i n t e r e s t  on th e  N o te  and th e  i n t e r e s t  due o r  to  
become due th e r e o n , a t  th e  tim e s and in  th e  m anner m en tion ed  in  
th e  N o te  a c c o r d in g  to  th e t r u e  in t e n t  and m eaning t h e r e o f ,  and 
s h a l l  w e l l  and t r u l y  k e e p , p e rfo rm  and o b s e r v e  a l l  th e  c o v e n a n ts  
and c o n d i t io n s  p u r s u a n t  to  th e  term s o f  t h i s  I n d e n tu r e  to  be 
k e p t ,  p e r fo rm e d  and o b s e r v e d  by i t ,  and s h a l l  pay o r  c a u s e  to  be 
p a id  to  th e  L e n d e r  a l l  sums o f money due o r  to  becom e due to  i t  
in  a c c o r d a n c e  w i t h  th e  term s and p r o v i s i o n s  h e r o f ,  th en  upon s u c h  
f i n a l  paym en t t h i s  I n d e n tu r e  and th e  r i g h t s  h e re b y  g r a n te d  s h a l l  
c e a s e ,  d e te rm in e  and be v o i d ,  o th e r w is e  t h i s  I n d e n tu r e  to  be and 
rem ain  in  f u l l  f o r c e  and e f f e c t .

THIS INDENTURE FURTHER WITNESSETH, and 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  th e  n o te  is s u e d  and s e c u r e d  h e re u n d e r  i s  to  be 
is s u e d  and d e l i v e r e d  and a l l  m oneys and s e c u r i t i e s  h ereb y  p le d g e d  
a re  to  be d e a l t  w i t h  and d is p o s e d  o f  u n d e r , upon and s u b j e c t  to  
th e  te 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 , u se s  
and p u r p o s e s  as h e r e i n a f t e r  e x p r e s s e d ,  and th e  I s s u e r  has a g r e e d  
and c o v e n a n te d , and d oes h ereb y  a g r e e  and c o v e n a n t ,  w it h  th e 
L en d er and w it h  i t s  s u c c e s s o r s  and a s s ig n s  as th e  h o ld e r  and 
o w n e r, from  tim e to  t im e , o f  th e  N o te , o r  any p a r t  t h e r e o f  as 
f o l l o w s ,  t h a t  i s  to  s a y :
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ARTICLE I

DEFINITIONS

The term s d e f in e d  in  t h i s  A r t i c l e  I s h a l l  f o r  a l l  p u rp o s e s  
o f t h i s  I n d e n tu r e  have th e  m ean in gs h e r e in  s p e c i f i e d ,  u n le s s  th e  
c o n t e x t  c l e a r l y  o t h e r w is e  r e q u i r e s .  E x c e p t  w here th e  c o n t e x t  
o t h e r w is e  r e q u i r e s ,  w ords im p o r t in g  th e  s i n g u l a r  number s h a l l  
in c lu d e  th e  p l u r a l  number and v i c e  v e r s a .

" A c t "  s h a l l  mean C h a p te r  29 o f  T i t l e  4 o f th e  Code o f Laws 
o f  S o u th  C a r o l i n a ,  1 9 7 6 , a s  am ended, and a l l  f u t u r e  a c t s  
s u p p le m e n ta l  t h e r e t o  and am en d ato ry  t h e r e o f .

" A d m in is t r a t io n  E x p e n s e s "  s h a l l  mean th e  r e a s o n a b le  and 
n e c e s s a r y  e x p e n s e s  in c u r r e d  by th e  I s s u e r  w ith  r e s p e c t  to  th e  
P r o j e c t ,  th  A g ree m e n t and t h i s  I n d e n t u r e ,  and th e  co m p e n sa tio n  
and e x p e n s e s  p a id  t o  o r  in c u r r e d  by th e  L en d er o r  th e  D e p o s ita r y  
u n d er th e  A greem en t o r  t h i s  I n d e n t u r e ;  p r o v id e d ,  h o w ev er, t h a t  no 
s u c h  e x p e n s e  s h a l l  be c o n s id e r e d  an A d m in is t r a t io n  E xpen se u n t i l  
th e  I s s u e r ,  th e  L e n d e r  o r  th e  D e p o s i t a r y ,  a s  th e c a s e  may b e , has 
fu r n is h e d  to  th e  Company a s t a te m e n t  in  w r i t i n g  i n d i c a t i n g  th e  
amount o f  s u c h  e x p e n s e  and th e  r e a s o n  i t  has been o r  w i l l  be 
in c u r r e d .

"A g ree m e n t" s h a l l  mean th e Loan A greem en t d a te d  as o f 
F e b r u a r y  1 ,  19 8 3 , b e tw e e n  th e  I s s u e r  and th e  Company, and any and 
a l l  m o d i f i c a t i o n s ,  a l t e r a t i o n s ,  amendments and su p p le m e n ts  
t h e r e t o  made in  a c c o r d a n c e  w i t h  th e  p r o v i s i o n s  o f  th e A greem en t 
and o f  t h i s  I n d e n t u r e .

" A u th o r iz e d  Company R e p r e s e n t a t iv e "  s h a l l  mean any p e rso n  a t  
th e  tim e d e s ig n a te d  to  a c t  on b e h a l f  o f  th e  Company by a w r i t t e n  
c e r t i f i c a t e  f u r n is h e d  to  th e  I s s u e r  and th e  L en d er c o n t a in in g  th e  
sp e c im e n  s i g n a t u r e  o f  e a c h  s u c h  p e r s o n , and s ig n e d  on b e h a lf  o f  
th e  Company by i t s  P r e s i d e n t .  Su ch  c e r t i f i c a t e  may d e s ig n a t e  an 
a l t e r n a t e  o r  a l t e r n a t e s ,  and may d e s ig n a t e  d i f f e r e n t  A u th o r iz e d  
Company R e p r e s e n a t iv e s  to  a c t  f o r  th e  Company w it h  r e s p e c t  to  
d i f f e r e n t  s e c t i o n s  o f  th e  A greem en t and t h i s  In d e n tu r e .

"Bond C o u n s e l"  s h a l l  mean l e g a l  c o u n s e l  e x p e r ie n c e d  in  
m a tte r s  r e l a t i n g  to  m u n ic ip a l  o b l i g a t i o n s  and th e  exem p tion  from  
t a x a t i o n  o f th e  i n t e r e s t  th e r e o n .

"Company O f f i c e "  s h a l l  mean th e  p r i n c i p a l  o f f i c e  o f th e  
Company a t  w h ic h , a t  any p a r t i c u l a r  t im e , i t s  b u s in e s s  and 
c o r p o r a t e  r e c o r d s  s h a l l  be p r i n c i p a l l y  a d m in is te r e d  and 
m a in ta in e d .
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"Com pany" s h a l l  mean Ram A u to m o tiv e  Company, I n c . ,  an O hio  
c o r p o r a t i o n ,  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  in  any 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  o f a s s e t s  
p e r m it t e d  u n d er S e c t i o n  7 .0 2  o f the A g re e m e n t.

" C o m p le t io n  D a te "  s h a l l  mean th e  d a te  o f  c o m p le tio n  o f 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 i n s t a l l a t i o n  o f th e  P r o j e c t ,  as 
t h a t  d a t e  s h a l l  be c e r t i f i e d  p u r s u a n t  to  S e c t io n  3 .0 5  o f th e  
A g re e m e n t.

" C o n s t r u c t io n  Fund" s h a l l  
S e c t i o n  3 .0 1  o f  t h is  In d e n tu r e .

mean th e fund c r e a te d  under

r e q u ir e d  by 
a c q u  is  i t  io n , 
c o m p e n s a tio n

" C o s t "  o r  " C o s t  o f the P r o j e c t "  s h a l l  mean th e  c o s t  o f 
a c q u i r i n g ,  by c o n s t r u c t i o n  and p u r c h a s e ,  th e  P r o j e c t  and s h a l l  be 
deem ed to  i n c l u d e ,  w h e th e r  in c u r r e d  p r i o r  to  o r  a f t e r  th e  d a te  of 
t h e  A g re e m e n t, (a )  o b l i g a t i o n s  o f  th e  Company in c u r r e d  fo r  la b o r ,  
m a t e r i a l s  and o t h e r  e x p e n s e s  to  c o n t r a c t o r s ,  b u i ld e r s  and 
m a te r ia lm e n  in  c o n n e c t io n  w ith  th e  a c q u i s i t i o n ,  c o n s t r u c t io n  and 
i n s t a l l a t i o n  o f  the P r o j e c t ;  (b )  th e  c o s t  o f  c o n t r a c t  bonds and 
o f  in s u r a n c e  o f  a l l  k in d s  t h a t  may be r e q u ir e d  o r  n e c e s s a r y  
d u r in g  th e  c o u r s e  o f  c o n s t r u c t i o n  o f  th e P r o j e c t  w h ich  is  not 
p a id  by th e  c o n t r a c t o r  o r  c o n t r a c t o r s  o r  o t h e r w is e  p r o v id e d  f o r ;  
( c )  th e  e x p e n s e s  of th e  Company fo r  t e s t  b o r in g s ,  s u r v e y s ,  t e s t  
and  p i l o t  o p e r a t i o n s ,  e s t i m a t e s ,  p la n s  and s p e c i f i c a t i o n s  and 
p r e l im i n a r y  i n v e s t i g a t i o n s  t h e r e f o r ,  and f o r  s u p e r v is in g  
c o n s t r u c t i o n ,  a s  w e l l  as fo r  th e  p e r fo rm a n c e  o f  a l l  o th e r  d u t ie s  

o r  r e a s o n a b ly  n e c e s s a r y  in  c o n n e c t io n  w it h  the 
c o n s t r u c t i o n  and i n s t a l l a t i o n  o f th e  P r o j e c t ;  (d) 
and e x p e n s e s  o f the L e n d e r  and th e  D e p o s i t a r y ,  

l e g a l ,  a c c o u n t in g ,  f i n a n c i a l  and p r i n t i n g  e x p e n s e s ,  f e e s  and a l l  
o t h e r  e x p e n s e s  in c u r r e d  in  c o n n e c t io n  w it h  th e  e x e c u t io n  and 
d e l i v e r y  o f th e  N o te ; (e )  a l l  o th e r  c o s t s  w h ich  th e  Company s h a l l  
b e  r e q u ir e d  to  pay u n d er the term s o f  any c o n t r a c t  o r  c o n t r a c t s  
f o r  th e  a c q u i s i t i o n ,  c o n s t r u c t io n  and i n s t a l l a t i o n  o f the 
P r o j e c t ;  ( f )  c o s t s  in c u r r e d  by th e Company f o r  th e  a c q u i s i t i o n  of 
t h e  lan d  upon w h ich  th e  P r o j e c t  is  l o c a t e d ;  (g) any sums r e q u ir e d  
t o  re im b u rse  th e  Company fo r  a d v a n c e s  made by i t  f o r  any o f the 
a b o v e  i te m s , o r  fo r  any o th e r  work d on e and c o s t s  in c u r r e d  by the 
Company w h ich  a re  f o r  th e  a c q u i s i t i o n  o f lan d  o r  p r o p e r t y  o f  a 
c h a r a c t e r  s u b j e c t  to  th e  a llo w a n c e  fo r  d e p r e c i a t i o n  p r o v id e d  
u n d e r  IRC S e c t i o n  1 6 7  in c lu d e d  in th e  P r o j e c t ;  and ( h) any amount 
f o r  th e  paym en t o f i n t e r e s t  on th e N ote a c c r u in g  p r i o r  to  th e 
C o m p le t io n  D a te  and fo r  w h ich  a r e q u i s i t i o n  may be made under 
S e c t i o n  3 .0 3  h e r e o f .

" D e p o s i t a r y "  s h a l l  mean T he C i t i z e n s  and S o u th e rn  N a t io n a l  
Bank o f  S o u th  C a r o l i n a ,  a n a t io n a l  b a n k in g  a s s o c i a t i o n ,  o r g a n iz e d  
and e x i s t i n g  u n d er th e  la w s  o f the U n ite d  S t a t e s  o f  A m e ric a .
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" D e te r m in a t io n  o f T a x a b i l i t y "  s h a l l  mean (a )  th e  is s u a n c e  o f  
a s t a t u t o r y  n o t i c e  o f d e f i c i e n c y  by th e  I n t e r n a l  R evenue S e r v ic e  
w h ich  h o ld s in  e f f e c t  t h a t  th e  i n t e r e s t  p a id  or p a y a b le  on any 
p o r t io n  o f  th e  N o te  is  i n c lu d a b le  in  th e  g r o s s  incom e o f  a H o ld e r  
o r  fo rm e r H o ld e r  t h e r e o f  as a r e s u l t  o f  e i t h e r  ( i )  th e  
l i m i t a t i o n s  p r e s c r i b e d  in  IRC S e c t i o n  1 0 3 ( b ) ( 6 ) (D )  h a v in g  been 
e x c e e d e d  o r  ( i i )  any o th e r  a c t i o n  o r  f a i l u r e  to  a c t  by th e  
Company; (b ) th e  is s u a n c e  o f  a s ta te m e n t  by th e  Company to  th e  
e f f e c t  t h a t  i t  has e x c e e d e d  o r  in te n d s  to  e x c e e d  th e  maximum 
amount o f c a p i t a l  e x p e n d it u r e s  p e r m it t e d  under IRC S e c t i o n  
1 0 3 ( b ) ( 6 ) ( D ) ;  o r  ( c )  th e  r e c e i p t  o f  an O p in io n  by th e  L e n d e r  from 
Bond C o u n se l s t a t i n g  t h a t  th e  i n t e r e s t  on th e  N ote has become 
in c lu d a b le  in  th e  g r o s s  income o f  a H o ld e r  t h e r e o f  f o r  any re a s o n  
o th e r  th an  t h a t  s u c h  H o ld e r i s  a s u b s t a n t i a l  u s e r  o f  th e  p r o j e c t  
o r  a r e la t e d  p e r s o n  w it h in  th e  m eaning o f  IRC S e c t io n  1 0 3 ( b ) ( 1 0 ) ;  
p r o v id e d ,  n e v e r t h e l e s s ,  t h a t  no D e te r m in a tio n  o f  T a x a b i l i t y  un der 
c la u s e  (a) h e r e o f  s h a l l  o c c u r  i f  t h e r e  i s  a v a i l a b l e  to  th e  
Company e i t h e r  d i r e c t l y ,  o r  w it h  th e  c o o p e r a t io n  o f any H o ld e r  o r  
fo rm e r H o ld e rs  o f  th e  N o te , a p r o t e s t  b e in g  a c t i v e l y  p r o s e c u te d  
in  good f a i t h  by th e  Company w h ic h , i f  s u c c e s s f u l ,  w ould r e s u l t  
in  a r e v o c a t i o n ,  r e s c i s s i o n ,  o r  r e t r a c t i o n  o f  any s u c h  s t a t u t o r y  
n o t ic e  o f  d e f i c i e n c y  by th e  I n t e r n a l  R evenue S e r v i c e .  Su ch  a 
D e te r m in a tio n  o f T a x a b i l i t y  s h a l l  be deemed 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 tu r e  to  have o c c u r r e d  on th e d a te  b o rn e  by s a i d  
s t a t u t o r y  n o t i c e  o f  d e f i c i e n c y  o r  th e  d a te  b o rn e by s a id  
s t a te m e n t  o r  o p in io n  as th e c a s e  may b e .

"E v e n t o f  D e f a u l t "  s h a l l  m ean, w it h  r e f e r e n c e  to  t h i s  
I n d e n t u r e ,  any o f  th e  o c c u r r e n c e s  d e s c r ib e d  in  S e c t i o n  6 .0 1  
h e r e o f .

"E v e n t o f  T a x a b i l i t y "  s h a l l  mean ( i )  th e  o c c u r r e n c e  o f  th e  
c ir c u m s ta n c e s  d e s c r ib e d  in  IRC S e c t i o n  1 0 3 ( b ) ( 6 ) ( D ) ;  ( i i )  s u c h  
o t h e r  a c t s  o r  f a i l u r e s  to  a c t  by th e  Company o r  ( i i i )  th e  
o c c u r r e n c e  o f  th e  c ir c u m s t a n c e s  r e s u l t i n g  in  th e  d e l i v e r y  o f  th e  
O p in io n  s p e c i f i e d  in  c la u s e  ( c )  o f th e  d e f i n i t i o n  o f  
D e te r m in a tio n  o f T a x a b i l i t y ;  w h ic h  c ir c u m s ta n c e s  r e s u l t  in  a 
D e te r m in a tio n  o f T a x a b i l i t y  w it h  th e  r e s u l t  t h a t  th e  i n t e r e s t  
p a y a b le  on th e  N ote becom es i n c l u d a b l e  in  th e  g r o s s  incom e o f a 
H o ld e r  o r  fo rm e r H o ld e r  o f th e  N o te  o t h e r  th an  a H o ld e r  who i s  a 
" s u b s t a n t i a l  u s e r "  o f th e  P r o j e c t  o r  a " r e la t e d  p e r s o n "  a s  s u c h  
term s a r e  used  in IRC S e c t i o n  10 3 .

" F in a n c in g  S ta te m e n t"  s h a l l  mean a f in a n c in g  s t a te m e n t  o r  a 
c o n t in u a t io n  s ta te m e n t  f i l e d  p u r s u a n t  to  th e  p r o v is io n s  o f  th e  
U n iform  C o m m ercia l Code o f th e  S t a t e  o r  s u c h  o th e r  j u r i s d i c t i o n  
th e  law s o f w h ich  a r e  a p p l i c a b l e .

" G u a ra n to r"  s h a l l  mean John A. N o r c ia ,  th e  P r e s id e n t  o f  th e  
Company and th e  ow ner o f  e i g h t y  p e r c e n t  (80%) o f  th e  o u t s t a n d in g  
s h a r e s  o f  s t o c k  o f th e  Company.
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" G u a r a n ty "  s h a l l  mean th e  G u a ra n ty  d a te d  a s  o f F e b ru a ry  1 ,  
1983 g iv e n  by th e  G u a ra n to r  to  th e  L e n d e r .

" I n d e n t u r e "  s h a l l  mean t h i s  I n d e n t u r e ,  as th e  same may be 
am ended, m o d if ie d  o r  su p p le m e n te d  in  a c c o rd a n c e  w it h  th e  
p r o v i s i o n s  h e r e o f .

" I n t e r e s t  P aym en t D a te "  s h a l l  mean e a c h  d a t e  s p e c i f i e d  in  
th e  N ote f o r  th e  paym en t o f  i n t e r e s t  t h e r e o n .

"IR C " s h a l l  mean th e  I n t e r n a l  R even u e Code o f  1954 a s  
amended and th e  r e g u l a t i o n s  p ro p o s e d  o r  p ro m u lg a te d  th e r e u n d e r  by 
th e  D e p artm e n t o f  th e  T r e a s u r y  as s u c h  co d e  and r e g u l a t i o n s  a p p ly  
to  th e  N o te .

" I s s u e r "  s h a l l  mean R ic h la n d  C o u n t y ,  S o u th  C a r o l i n a ,  a body 
p o l i t i c  and c o r p o r a t e  and 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 in a  and i t s  s u c c e s s o r s  and a s s i g n s .

" L e n d e r"  s h a l l  mean The C i t i z e n s  and S o u th e rn  N a t io n a l  Bank 
o f  S o u th  C a r o l i n a ,  a n a t io n a l  b a n k in g  a s s o c i a t i o n ,  o r g a n iz e d  and 
e x i s t i n g  u n d er th e  la w s  o f  th e  U n ite d  S t a t e s ,  and i t s  s u c c e s s o r s  
and a s s i g n s  as th e  H o ld e r  o f th e  N o te .

" L e t t e r  o f  R e p r e s e n t a t io n "  s h a l l  mean t h a t  c e r t a i n  l e t t e r  o f  
t h e  Company a d d r e s s e d  to  th e  I s s u e r  and t o  Bond C o u n s e l and d a te d  
th e  d a te  o f d e l i v e r y  o f  th e  N o te  to  th e  i n i t i a l  p u r c h a s e r  
t h e r e o f ,  w h e re in  th e  Company has s e t  f o r t h ,  among o t h e r  t h in g s ,  
c e r t a i n  in f o r m a t io n  r e l a t i n g  to  th e  n a t u r e  and c o s t  o f  th e  
f a c i l i t i e s  c o m p r is in g  th e  P r o j e c t .

" N e u t r a l  C o s t s "  s h a l l  m ean, w i t h  r e s p e c t  to  th e  N o te , t h a t  
am ount o f  th e  p r o c e e d s  from  th e  s a l e  o f  s u c h  N ote u sed  f o r  th e  
p aym en t o f  th e  r e a s o n a b le  e x p e n s e s  o f  i s s u i n g  th e  N o te  i n c lu d i n g ,  
w it h o u t  l i m i t a t i o n ,  a d v e r t i s i n g ,  r e c o r d i n g  and p r i n t i n g  c o s t s ,  
a c c o u n t a n t s ,  f i n a n c i a l  a d v i s o r 's  and c o u n s e l  f e e s ,  r a t i n g  a gen cy  
f e e s ,  i n i t i a l  f e e s  o f  th e  D e p o s i t a r y ,  c h a r g e s  o f th e  L en d er and 
a l l  s i m i l a r  e x p e n s e s .

"N o te "  s h a l l  mean th e  "$ 50 0 ,0 0 0  R ic h la n d  C o u n ty , S o u th  
C a r o l i n a ,  I n d u s t r i a l  D evelop m en t R ev e n u e  N ote (Ram A u to m o tiv e  
Com pany, I n c .  P r o j e c t )  19 3 3 " a u t h o r i z e d ,  e x e c u te d  and d e l i v e r e d  
by th e  I s s u e r  u n d er t h i s  I n d e n tu r e  and any n o te s  e x e c u te d  and 
d e l i v e r e d  u n d er t h i s  I n d e n tu r e  in  l i e u  o f  o r  in  s u b s t i t u t i o n  
t  h e r e f o r .

" N o te h o ld e r "  o r  "H o ld e r  o f  th e  N o te "  o r  " H o ld e r"  s h a l l  mean 
th e  R e g is t e r e d  Owner o f th e  N o te .

"N o te  R e g i s t e r "  and "N o te  R e g i s t r a r "  s h a l l  have th e  
r e s p e c t i v e  m ean in gs s p e c i f i e d  in  S e c t i o n  2 .0 5  o f  t h i s  I n d e n tu r e .
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" O f f i c e r ' s  C e r t i f i c a t e "  s h a l l  mean a c e r t i f i c a t e  s ig n e d  by 
th e  C hairm an o f  th e  C ou n ty  C o u n c i l  o f  th e  I s s u e r .

"O p in io n  o f  C o u n s e l"  s h a l l  mean an o p in io n  in  w r i t i n g  s ig n e d  
by l e g a l  c o u n s e l  s a t i s f a c t o r y  to  th e  L en d er.

" P e r m it te d  I n v e s tm e n ts "  s h a l l  mean any on e o r  more o f  th e  
f o l lo w i n g  in v e s t m e n t s ,  i f  and to  th e  e x t e n t  th e  same a r e  th e n  
l e g a l  in v e s tm e n ts  un der th e a p p l i c a b l e  law s o f  th e  S t a t e  f o r  
moneys p ro p o s e d  to  be in v e s t e d  t h e r e in :  ( i )  d i r e c t  and g e n e r a l
o b l i g a t i o n s  o f  th e  U n ite d  S t a t e s  o f  A m erica o r  o b l i g a t i o n s  f o r  
w h ich  th e  U n ite d  S t a t e s  o f  A m e ric a  has u n c o n d i t io n a l ly  g u a r a n t e e d  
o r  assum ed th e  o b l i g a t i o n  o f  th e  paym ent o f th e  p r i n c i p a l  and 
i n t e r e s t  th e r e o n ;  ( i i )  o b l i g a t i o n s  o f th e F e d e r a l  Land B a n k , 
F e d e r a l  Home Loan B a n k s , F e d e r a l  N a t io n a l  M ortgage  A s s o c i a t i o n ,  
F e d e r a l  I n t e r m e d ia t e  C r e d i t  C o r p o r a t io n ,  F e d e r a l  Bank f o r  
C o o p e r a t i v e s ,  I n t e r n a t i o n a l  3ank f o r  R e c o n s t r u c t io n  and 
D e v e lo p m e n t, A s ia n  D evelop m en t Bank and d i r e c t  and g e n e r a l  
o b l i g a t i o n s  o f  any a g e n c ie s  o f  th e  U n ite d  S t a t e s  o f A m e r ic a  n o t  
in c lu d e d  in  th e  f o r e g o in g  l i s t i n g ;  ( i i i )  d i r e c t  and g e n e r a l  f u l l  
f a i t h  and c r e d i t  o b l i g a t i o n s  o f  th e  S t a t e ;  ( i v )  d i r e c t  and 
g e n e r a l  f u l l  f a i t h  and c r e d i t  o b l i g a t i o n s  o f any p o l i t i c a l  u n i t  
in  th e  S t a t e ;  (v )  o b l i g a t i o n s  o f s a v in g s  and lo a n  a s s o c i a t i o n s  to  
th e  e x t e n t  t h a t  th e  same a re  in s u r e d  by th e F e d e r a l  S a v in g s  and 
Loan I n s u r a n c e  C o r p o r a t io n ;  ( v i )  c e r t i f i c a t e s  o f d e p o s i t  o f  any 
bank o r  t r u s t  company i f  s u c h  c e r t i f i c a t e s  a re  c o l l a t e r a l l y  
s e c u r e d  by in v e s tm e n ts  o f  th e ty p e  d e s c r ib e d  in  c la u s e s  ( i ) ,  ( i i )  
o r  ( i i i )  a b o v e  h e ld  by a n o th e r  bank o r  t r u s t  company a s  e s c r o w  
a g e n t  o r  c u s t o d i a n ,  o f  a m ark et v a lu e  n ot l e s s  than th e  a m o u n t, 
in c lu d in g  i n t e r e s t ,  o f  th e  c e r t i f i c a t e s  s o  s e c u r e d ;  ( v i i ) 
c e r t i f i c a t e s  o f  d e p o s i t  o r  o t h e r  o b l i g a t i o n s  o f banks o r  t r u s t  
co m p an ies  o r g a n iz e d  un der th e  law s o f th e  U n ited  S t a t e s  o f  
A m e ric a  o r  any s t a t e  t h e r e o f ,  to  th e  e x t e n t  s u c h  c e r t i f i c a t e s  o r  
o th e r  o b l i g a t i o n s  a r e  in s u r e d  by an agen cy  o f  th e  U n ite d  S t a t e s  
o f  A m e r ic a ; and ( v i i i )  any o th e r  in v e s tm e n t p e r m it te d  by la w .

" P e rs o n "  s h a l l  mean an i n d i v i d u a l ,  a c o r p o r a t i o n ,  a 
p a r t n e r s h i p ,  an a s s o c i a t i o n ,  a j o i n t  s to c k  com pany, a t r u s t ,  any 
u n in c o r p o r a te d  o r g a n i z a t io n  o r  a govern m en t o r  p o l i t i c a l  
s u b d i v i s i o n .

" P la n s  and S p e c i f i c a t i o n s "  s h a l l  mean th e  p la n s  and 
s p e c i f i c a t i o n s  p r e p a r e d  fo r  th e  P r o j e c t ,  on f i l e  a t  th e  Com pany 
O f f i c e ,  as th e  same may be im plem en ted  and d e t a i l e d  from  tim e  to  
tim e and as th e  same may be r e v i s e d  from tim e  to  tim e p r i o r  t o  
th e  c o m p le t io n  o f  th e  a c q u i s i t i o n ,  c o n s t r u c t io n  and i n s t a l l a t i o n  
o f th e  P r o j e c t  in  a c c o rd a n c e  w it h  S e c t io n  3 .0 7  o f th e  A g re e m e n t. 
The P la n s  and S e p c i f i c a t i o n s  s h a l l  be made a v a i l a b l e  t o  th e  
L en d er and th e  I s s u e r  f o r  i n s p e c t i o n  a t  su ch  tim es as th e  L e n d e r  
o r  th e  I s s u e r  may r e a s o n a b ly  r e q u e s t .
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"P rim e R a te "  s h a l l  mean th e  prim e r a t e  o f i n t e r e s t  p u b l i c l y  
ann ounced  as s u c h  by The C i t i z e n s  and S o u th e rn  N a t io n a l  Bank of 
S o u th  C a r o l i n a ,  C o lu m b ia , S o u th  C a r o l i n a ,  on th e d a te  o f d e l i v e r y  
o f  th e  N o te , in c lu d in g  and a d ju s t e d  f o r  a l l  s u b s e q u e n t  ch a n g e s  in 
s u c h  r a t e  on th e  d a te  s u c h  c h a n g e s  o c c u r .

" P r i n c i p a l  Paym ent D a te "  s h a l l  mean any d a t e  on w h ich  the 
p r i n c i p a l  o f  th e  N ote o r  any p o r t io n  t h e r e o f  s h a l l  become d u e , 
w h e th e r  a t  m a t u r it y  o r  by p rep a ym en t o r  a c c e l e r a t i o n .

" P r o j e c t "  s h a l l  mean th e  lan d  and a b u i ld in g  o r  b u i ld in g s  or 
o t h e r  im provem en ts th e re o n  d e s c r ib e d  on E x h i b i t  A h e r e to  and to 
th e  A g ree m e n t, th e  p e r s o n a l  p r o p e r t y  d e s c r ib e d  on E x h i b i t  B 
h e r e to  and to  th e  A greem en t and a l l  m a c h in e r y , a p p a r a tu s ,  
e q u ip m e n t, o f f i c e  f a c i l i t i e s  and f u r n i s h i n g s  a c q u ir e d  d i r e c t l y  or 
i n d i r e c t l y  from  th e  p r o c e e d s  o f th e  N o te  o r  i n s t a l l e d  a t  th e  s i t e  
o f  th e  P r o j e c t  when p r o d u c t io n  com m ences, in c lu d in g  any 
m o d i f i c a t i o n  t h e r e o f ,  s u b s t i t u t i o n s  t h e r e f o r  and a d d it io n s  
t h e r e t o  and e x c lu d in g  d e l e t i o n s  th e r e fr o m  and th e  C om pany's own 
m a c h in e ry  and eq u ip m en t i n s t a l l e d  a t  th e  P r o j e c t  un der the 
p r o v i s i o n s  o f S e c t i o n  8 .0 3  o f  th e  A g re e m e n t.

" Q u a l i f y in g  C o s t s "  s h a l l  mean th o s e  C o s ts  o f  th e  P r o j e c t  
w h ich : ( i )  a r e  n o t N e u t r a l  C o s t s ;  ( i i )  a r e  f o r  th e  a c q u i s i t i o n
o f  lan d  o r  p r o p e r t y  o f a c h a r a c t e r  s u b j e c t  to  th e  a llo w a n c e  fo r  
d e p r e c i a t i o n  u n d er IRC S e c t i o n  1 6 7 ,  in c lu d in g  a l l  am ounts p a id  or 
p a y a b le  and in c u r r e d  w h ic h  a r e  c h a r g e a b le  to  th e  c a p i t a l  a c c o u n t 
f o r  th e  P r o j e c t  o r  w h ic h  w ould  be so  c h a r g e a b le  e i t h e r  w it h  a 
p r o p e r  e l e c t i o n  by a t a x p a y e r  o r  b u t f o r  a p r o p e r  e l e c t i o n  by a 
ta x p a y e r  to  d e d u c t  s u c h  am ou n ts; and ( i i i )  a re  p a id  o r  in c u r r e d  
by the Company o r  any r e l a t e d  p e r s o n , a s  s u c h  term  is  em ployed  in 
IRC S e c t io n  10 3 , a f t e r  D ecem ber 7 ,  19 8 2 .

" R e g is t e r e d  Owner" s h a l l  mean th e  P e rs o n  o r  P e rs o n s  in  whose 
name o r  names a p a r t i c u l a r  N ote s h a l l  be r e g i s t e r e d  on th e  N ote 
R e g i s t e r .

"R e v e n u e s"  s h a l l  mean a l l  p a y m e n ts , r e c e i p t s  and re v e n u e s  
w h ich  th e  I s s u e r  has a r i g h t  to  r e c e i v e  under o r  p u r s u a n t  to  the 
A greem en t or in  r e s p e c t  o f th e  m o rtg a g e  and s e c u r i t y  agreem en t 
g iv e n  h e reu n d er ( o th e r  th an  paym ent o f  A d m in is t r a t io n  E xp en ses 
and in d e m n if ic a t io n  paym en ts p u r s u a n t  to  S e c t io n  4 .0 1  and 7 .0 4 , 
r e s p e c t i v e l y ,  o f th e  A g ree m e n t and th e  p r o c e e d s  o f  th e  N o te ) .

" S t a t e "  s h a l l  mean th e  S t a t e  o f S o u th  C a r o l i n a .
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ARTICLE II

DESCRIPTION, AUTHORIZATION, MANNER OF EXECUTION, 
REGISTRATION AND TRANSFER OF NOTE

SECTION 2 .0 1 .  A u t h o r i z a t i o n  and D e s ig n a t io n  o f  N o te . T h e 
N ote s h a l l  be d e s ig n a t e d  g e n e r a l l y  as ^ R ich lan d  C o u n ty , S o u th  
C a r o l in a  I n d u s t r i a l  D e velop m en t R even u e N ote (Ram A u to m o tiv e  
Company, I n c .  P r o j e c t )  1 9 8 3 " .

SECTION 2 .0 2 .  D e t a i l s  o f  N o te . T he N ote s h a l l  be is s u e d  in  
th e  o r i g i n a l  p r i n c i p a l  amount o f  $ 50 0 ,0 0 0 . The N ote s h a l l  be
d a te d  F e b r u a r y  ___, 1983 , s h a l l  b e a r  i n t e r e s t  from  s u c h  d a t e
u n t i l  m a t u r it y  o r  u n t i l  th e  d a te  f i x e d  f o r  p rep a ym en t ( w h ic h e v e r  
o c c u r s  f i r s t )  a t  th e  i n t e r e s t  r a t e  p e r  annum a s  f o l lo w s :  ( i )  f o r  
th e  p e r io d  F e b r u a r y  1 ,  1983 th ro u g h  J a n u a ry  3 1 ,  19 8 5 , s i x t y - e i g h t  
p e r c e n t  (68%) o f  th e  P rim e R a te ; (2 ) f o r  the p e r io d  F e b ru a ry  1 ,  
1985 th ro u g h  J a n u a r y  3 1 ,  1 9 8 7 , s e v e n t y  p e r c e n t  (70%) o f th e  P rim e 
R a te ; and (3) from  F e b r u a r y  1 ,  19 8 7 u n t i l  paym ent in  f u l l  o f th e  
p r i n c i p a l  sum o f  th e  N o te , s e v e n t y - f o u r  p e r c e n t  (74%) o f  th e  
Prim e R a te . T he N o te  s h a l l  m atu re  ( s u b j e c t  to  th e  r i g h t  o f  
p rep aym en t a t  th e  p r i c e s  and d a t e s  and upon th e  term s and 
c o n d it io n s  h e r e i n a f t e r  s e t  f o r t h )  on J a n u a ry  1 ,  1 9 9 5 . I n t e r e s t  
on th e  N ote s h a l l  be p a y a b le  m o n th ly , b e g in n in g  M arch 1 ,  19 8 3.
The N o te  s h a l l  be p a y a b le  as to  p r i n c i p a l  in  132 e q u a l m on th ly  
i n s t a l lm e n t s  o f  $ 3 ,7 8 7 .8 8  e a c h  b e g in n in g  F e b r u a r y  1 ,  19 8 4 , 
in c lu d in g  a f i n a l  i n s t a l lm e n t  o f  p r i n c i p a l  in  th e  amount o f  
$ 3 ,7 8 7 .8 8  due on J a n u a ry  1 ,  19 9 5 .

The f i n a l  i n s t a l lm e n t  o f p r i n c i p a l  and i n t e r e s t  on th e  N o te  
upon m a t u r it y  o r  p rep a ym en t s h a l l  be p a y a b le  to  th e  R e g is t e r e d  
Owner t h e r e o f  o r  h is  a s s ig n s  upon s u r r e n d e r  t h e r o f  a t  the Company 
O f f i c e  o r  s u c h  o t h e r  p la c e  as may be d e s ig n a te d  f o r  su ch  p u r p o s e  
by th e  Company. The i n t e r e s t  on th e  N o te  and a l l  o t h e r  paym en ts 
o f  p r i n c i p a l  when due and p a y a b le  s h a l l  be p a id  to  th e  R e g is t e r e d  
Owner t h e r e o f  by ch eck  o r  d r a f t  m a ile d  to  su c h  P e rs o n  a t  h is  o r  
her a d d r e s s  l a s t  a p p e a r in g  on th e  N o te  R e g i s t e r .  A l l  paym en ts o f  
p r i n c i p a l  and i n t e r e s t  on th e  N ote s h a l l  be p a y a b le  in  any c o in  
o r  c u r r e n c y  o f th e  U n ite d  S t a t e s  o f A m erica  w h ich  a t  th e tim e o f  
paym ent i s  l e g a l  te n d e r  f o r  th e  paym en t of p u b l i c  and p r i v a t e  
d e b t s .

The N o te  w i l l  be s u b j e c t  to  p rep a ym en t p r i o r  to  the s t a t e d  
m a tu r ity  t h e r e o f  w it h o u t  premium o r  p e n a l t y  o f any k in d :

(a )  As a w h o le  a t  any tim e  o r  in  p a r t  a t  any tim e and 
from  tim e to  tim e upon th e  e x e r c i s e  by th e  Company o f i t s  
o p t io n  u n d er th e  A greem en t to  p re p a y  any and a l l  am ounts 
p a y a b le  by i t  t h e r e u n d e r ,  p r o v id in g  th a t  th e  Company s h a l l  
g iv e  th e  I s s u e r  and th e  H o ld e r  w r i t t e n  n o t i c e  o f  th e  d a te  
and amount o f  s u c h  p re p a ym e n t;
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(b )  A s a w h o le  a t  any tim e  upon th e  o c c u r r e n c e  o f a 
D e te r m in a tio n  o f  T a x a b i l i t y  w it h  r e s p e c t  to  th e  N ote on th e  
I n t e r e s t  P aym ent D ate n e x t  s u c c e e d in g  a D e te r m in a tio n  o f  
T a x a b i l i t y ,  a t  a p rep aym en t p r i c e  e q u a l  to  th e  o u t s t a n d in g  
p r i n c i p a l  am ount t h e r e o f  p lu s  u n p a id  i n t e r e s t  a c c r u e d  to  th e  
p rep a ym en t d a t e ;  o r

( c )  In  p a r t  upon th e  c o m p le t io n  o f  th e  P r o j e c t  from  
moneys re m a in in g  in  th e C o n s t r u c t io n  Fund not n eed ed  f o r  th e  
paym en t o f th e  C o s t  o f th e  P r o j e c t  a t  a p rep aym en t p r i c e  
w it h o u t  premium by a p p ly in g  th e  amount a v a i l a b l e  t h e r e f o r  t o  
s o  much o f th e  p r i n c i p a l  and i n t e r e s t  a c c r u e d  th e r e o n  a s  
w i l l  e q u a l  s u c h  am ount.

SECTION 2 .0 3 .
N o te . In  th e  e v e n t  th e  N ote 
d es t r o y e d ,

M u t i l a t i o n ,  L o s s ,  T h e f t  o r  D e s t r u c t io n  o f
is  m u t i l a t e d ,  l o s t ,  s t o l e n  o r  

th e  I s s u e r  may e x e c u t e  and d e l i v e r  a new N o te  o f  th e  
same p r i n c i p a l  am ount and m a t u r it y  and o f l i k e  te n o r  as th e  N ote 
in  e x c h a n g e  and s u b s t i t u t i o n  t h e r e f o r  o r  in  l i e u  t h e r e o f .

A p p l i c a t i o n  u n d e r  t h i s  S e c t i o n  2 .0 3  f o r  e x c h a n g e  and 
s u b s t i t u t i o n  o f th e  N o te  s h a l l  be made t o  th e  Company a t  th e  
Company O f f i c e .  In  e v e r y  c a s e  th e  a p p l i c a n t  f o r  a s u b s t i t u t e  
N ote s h a l l  f u r n i s h  to  th e  I s s u e r  and to  th e  Company s u c h  s e c u r i t y  
o r  in d e m n ity  as may be r e q u ir e d  by them to  sa v e  e a c h  o f them 
h a rm le s s . In e v e r y  c a s e  o f  l o s s ,  t h e f t  o r  d e s t r u c t i o n  o f th e
N o te , th e  a p p l i c a n t  s h a l l  a l s o  f u r n i s h  to  th e  I s s u e r  and to  th e  
Company e v id e n c e  to  t h e i r  s a t i s f a c t i o n  o f  th e  l o s s ,  t h e f t  o r  
d e s t r u c t i o n  and o f  th e  o w n e rs h ip  o f th e  N o te . In e v e r y  c a s e  o f  
m u t i l a t i o n  o f  th e  N o te ,  th e  a p p l i c a n t  s h a l l  s u r r e n d e r  th e  
m u t i la t e d  N o te .

N o t w it h s t a n d in g  th 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 io n  
2 .0 3 , in  th e  e v e n t  th e  N ote s h a l l  have m atu red  o r  be a b o u t t o  
m atu re  and no d e f a u l t  has o c c u r r e d  w h ic h  i s  then c o n t in u in g  in  
th e  paym ent o f  th e  p r i n c i p a l  o r  i n t e r e s t  on th e  N o te , th e  I s s u e r  
may a u t h o r iz e  th e  p aym en t o f th e  same w i t h o u t ,  e x c e p t  in  th e  c a s e  
o f a m u t i la t e d  N o te , s u r r e n d e r  t h e r e o f  in s t e a d  o f  i s s u in g  a 
s u b s t i t u t e  N o te , p r o v id e d  s e c u r i t y  o r  in d e m n ity  i s  fu r n is h e d  a s  
a b o v e  p r o v id e d  in  t h i s  S e c t io n  2 .0 3 .

Upon th e  is s u a n c e  o f  any s u b s t i t u t e  N o t e ,  th e  I s s u e r  and th e  
Company may c h a rg e  th e  H o ld e r  o f  s u c h  N o te  r e a s o n a b le  f e e s  and 
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 .  E ve ry  s u b s t i t u t e  N o te  is s u e d  
p u r s u a n t  to  th e  p r o v i s i o n s  o f  t h i s  S e c t i o n  2 .0 3  by v i r t u e  o f th e  
f a c t  t h a t  th e  N o te  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  s h a l l  
c o n s t i t u t e  an o r i g i n a l  a d d i t i o n a l  c o n t r a c t u a l  o b l i g a t i o n  o f th e  
I s s u e r ,  w h e th e r  o r  n o t  th e  m u t i l a t e d ,  l o s t ,  s t o le n  or d e s t r o y e d  
N ote s h a l l  be found a t  any t im e , or be e n f o r c e a b l e  by a n y o n e , and 
s h a l l  be e n t i t l e d  to  a l l  th e  b e n e f i t s  o f  t h i s  I n d e n tu r e  to  th e  
same e x t e n t  a s  th e  N o te  in  s u b s t i t u t i o n  f o r  w h ich  s u c h  N ote was 
i s s u e d .
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The p r o v i s i o n s  o f  t h i s  S e c t io n  2 .0 3  a r e  e x c l u s i v e  and s h a l l  
p r e c lu d e ,  to  the e x t e n t  la w f u l ,  a l l  o f  th e  r i g h t s  and rem e d ie s  
w it h  r e s p e c t  to  th e  paym en t o f th e  N o te  upon m u t i l a t i o n ,  l o s s ,  
t h e f t  o r  d e s t r u c t i o n ,  in c lu d in g  th o s e  g ra n te d  by an y law  o r  
s t a t u t e  now e x i s t i n g  o r  h e r e a f t e r  e n a c te d .

SECTION 2 .0 4 . E x e c u t io n  o f N o te . The N ote s h a l l  be
e x e c u te d  on b e h a l f  o f  th e  I s s u e r  by th e  manual s i g n a t u r e  o f th e  
Chairm an o f  th e  C o u n ty  C o u n c il  o f  th e  I s s u e r  and i t s  c o r p o r a te  
s e a l  s h a l l  be im p re s s e d , im p r in te d , e n g ra v e d  o r  o th e r w is e  a f f i x e d  
o r  re p ro d u ce d  th e r e u n to  and a t t e s t e d  by the m anual s i g n a t u r e  o f 
th e  C le r k  o f th e  C o u n ty  C o u n c i l  o f  th e  I s s u e r .

I f  any o f  th e  o f f i c e r s  who s h a l l  have s ig n e d  or s e a le d  th e  
N ote s h a l l  c e a s e  to  be s u c h  o f f i c e r  o f th e  I s s u e r  b e f o r e  th e  N ote 
s o  s ig n e d  and s e a le d  s h a l l  have been a c t u a l l y  d e l i v e r e d  by th e  
I s s u e r ,  th e  N ote n e v e r t h e le s s  may be is s u e d  and d e l iv e r e d  w it h  
th e  same f o r c e  and e f f e c t  a s  th o u g h  th e  p e rs o n  o r  p e r s o n s  who 
s ig n e d  o r  s e a le d  th e  N o te  had n o t c e a s e d  to  be s u c h  o f f i c e r  o r  
o f f i c e r s  o f th e  I s s u e r ;  and a l s o  th e  N ote may be s ig n e d  and 
s e a le d  on b e h a l f  o f th e  I s s u e r  by th o s e  p e r s o n s  who, a t  th e  
a c t u a l  d a te  o f  th e  e x e c u t io n  o f th e  N o te , s h a l l  be th e  p r o p e r  
o f f i c e r s  o f  th e  I s s u e r ,  a lt h o u g h  a t  th e  d a te  o f th e  N ote any s u c h  
p e rs o n  s h a l l  n o t  have been  s u c h  o f f i c e r  o f  th e  I s s u e r .

SECTION 2 .0 5 . N e g o t i a b i l i t y ,  R e g i s t r a t i o n  and T r a n s f e r . 
O w nership  o f th e  N ote s h a l l  be r e g i s t e r e d  on th e  N ote R e g i s t e r ,  
w h ic h  s h a l l  be k e p t  f o r  t h i s  p u rp o s e  a t  th e  Company O f f i c e  by th e  
Company w h ic h  i s  h e re b y  d e s ig n a t e d  N ote R e g i s t r a r .  Upon
s u r r e n d e r  o f th e  N ote f o r  t r a n s f e r  t h e r e o f  by th e  R e g is t e r e d  
Owner in p e r s o n  o r  by h is  a t t o r n e y  d u ly  a u t h o r iz e d  in  w r i t i n g  
t o g e t h e r  w it h  a w r i t t e n  in s tr u m e n t  of t r a n s f e r  in  form  
s a t i s f a c t o r y  to  th e  N ote R e g i s t r a r  d u ly  e x e c u te d  by th e  
R e g is t e r e d  Owner o r  h is  a t t o r n e y  d u ly  a u th o r iz e d  in  w r i t i n g  and 
upon paym ent by s u c h  R e g is t e r e d  Owner o f a sum s u f f i c i e n t  to  
c o v e r  any g o v e rn m e n ta l ta x  o r  c h a rg e  r e q u ir e d  to  be p a i d ,  th e  
N ote R e g i s t r a r  s h a l l  r e c o r d  th e  t r a n s f e r  upon th e  N ote R e g i s t e r  
and d e l i v e r  th e  N ote to  th e  t r a n s f e r e e ,  w ith  a n o t a t io n  th e re o n  
o f th e  o u t s ta n d in g  p r i n c i p a l  b a la n c e  a s  o f  th e  d a te  o f s u c h  
t r a n s f e r .

The I s s u e r  and th e  Company may deem and t r e a t  th e  R e g is t e r e d  
Owner o f th e  N o te  as th e  a b s o lu t e  owner t h e r e o f  f o r  th e p u rp o s e s  
o f  r e c e i v i n g  any paym ent on th e  N o te  and fo r  a l l  o th e r  p u rp o s e s  
o f t h i s  I n d e n tu r e  and th e  A g re e m e n t, w h e th e r  th e  N ote s h a l l  be 
o v e rd u e  o r  n o t ,  and n e i t h e r  th e  I s s u e r  nor th e  Company s h a l l  be 
a f f e c t e d  by an y  n o t i c e  to  th e  c o n t r a r y .  Paym ent o f ,  o r  on 
a c c o u n t  o f ,  th e  p r i n c i p a l  and i n t e r e s t  on th e  N ote s h a l l  be made 
to  s u c h  R e g is t e r e d  Owner o r  upon h is  w r i t t e n  o r d e r .  A l l  s u c h  
paym ents s h a l l  be v a l i d  and e f f e c t u a l  t o  s a t i s f y  and d is c h a r g e  
th e  l i a b i l i t y  upon th e  N ote to  th e  e x t e n t  o f th e  sum o r  sums s o  
p a id .
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SECTION 2 .0 6 . N ote L im ite d  O b l i g a t i o n  o f  I s s u e r . The N ote 
s h a l l  be a l im it e d  o b l i g a t i o n  o f  th e  I s s u e r ,  th e  p r i n c i p a l  and 
i n t e r e s t  on w h ich  s h a l l  be p a y a b le  s o l e l y  o u t o f  th e  r e v e n u e s  and 
r e c e i p t s  d e r iv e d  by th e  I s s u e r  p u r s u a n t  to  th e  A greem en t 
in c lu d in g ,  w ith o u t  l i m i t i n g  the g e n e r a l i t y  o f  th e  f o r e g o i n g ,  a l l  
moneys in c lu d e d  o r  to  be in c lu d e d  in  th e  p r o p e r t y  p le d g e d  h e r e in .  
The N ote and th e  i n t e r e s t  th e r e o n  do n o t and s h a l l  n e v e r  
c o n s t i t u t e  an in d e b te d n e s s  o f th e  I s s u e r  w it h in  th e  m eaning o f  
any s t a t e  c o n s t i t u t i o n a l  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  and do 
n o t and s h a l l  n e v e r  c o n s t i t u t e  o r  g iv e  r i s e  to  a p e c u n ia r y  
l i a b i l i t y  o f  th e  I s s u e r  o r  a c h a rg 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 in g  p o w e rs . The p r i n c i p a l  and i n t e r e s t  on th e  N o te  s h a l l  be 
s e c u r e d  s o l e l y  by th e  a f o r e s a id  r e v e n u e s  and r e c e i p t s  and by t h i s  
I n d e n t u r e ,  in c lu d in g ,  w ith o u t  l i m i t i n g  th e  f o r e g o i n g ,  by th e  
p le d g e  to  th e  L en d er made h e r e in  o f s a id  r e v e n u e s  and r e c e i p t s  
and th e  A gree m e n t.

No b re a c h  by th e  I s s u e r  o f t h i s  In d e n tu r e  o r  o f  any 
p r o v i s i o n  o r  c o n d it io n  h e r e o f  o r  in  th e  N ote o r  o f any a g re e m e n t 
c o n ta in e d  h e r e in  o r  in  th e  N ote s h a l l  r e s u l t  in  th e  im p o s it io n  o f  
an y p e c u n ia r y  l i a b i l i t y  upon th e  I s s u e r  o r
g e n e r a l  c r e d i t  o r  a g a in s t  i t s  t a x in g  p o w er.
I s s u e r  under t h i s  In d e n tu r e  and th e  N ote 
c o n d it io n  h e r e o f  o r  t h e r e o f  o r  o f  any a greem en t h e r e in  o r  in  th e  
N ote c o n ta in e d  o r  o f any w a r r a n ty  h e r e in  o r  in  th e  N ote in c lu d e d  
o r  f o r  any b re a c h  o r  d e f a u l t  by th e  I s s u e r  o r  any o f  th e  
fo r e g o in g  s h a l l  be l im it e d  s o l e l y  and e x c l u s i v e l y  to  th e  p r o p e r t y  
p le d g e d  h e r e in .  The I s s u e r  s h a l l  n o t  be r e q u ir e d  to  e x e c u t e  o r  
p e rfo rm  any o f i t s  d u t i e s ,  o b l i g a t i o n s ,  pow ers o r  c o v e n a n ts  
h e re u n d e r  o r  under th e  N ote e x c e p t  to  th e  e x t e n t  o f  th e  p r o p e r t y  
p le d g e d  h e r e in  a v a i l a b l e  t h e r e f o r .

any c h a rg e  upon i t s  
The l i a b i l i t y  o f  th e  

o r  any p r o v i s i o n  o r

The p r o v is io n s  o f  t h i s  S e c t io n  
o th e r  p r o v is io n  o f t h is  I n d e n t u r e ,

2 .0 6  s h a l l  c o n t r o l  e v e r y  
a n y th in g  in  s u c h  o th e r

p r o v i s i o n s  to  th e c o n tr a r y  n o t w it h s t a n d in g .

SECTION 2 .0 7 . E x e c u t io n  and D e l i v e r y  o f N o te . The N o te  in  
th e  o r i g i n a l  p r i n c i p a l  amount o ?  $500,000 s h a l l  f o r t h w it h  be 
e x e c u te d  by th e  I s s u e r  and d e l i v e r e d  to  th e  L e n d e r , t o g e t h e r  w ith  
a s ta te m e n t  as to  th e amount and d i s p o s i t i o n  o f th e  p r o c e e d s  o f 
th e  s a l e  o f su ch  p r i n c i p a l  amount o f  th e  N o te , and th e re u p o n  the 
N ote s h a l l  be a c c e p te d  by th e  L e n d e r , b u t o n ly  upon th e  d e p o s i t  
by the L en d er o f th e  a f o r e s a id  p r o c e e d s  o f  s a l e  o f  th e  N o te  in  
th e  C o n s tr u c t io n  Fund. P r i o r  to  a c c e p t a n c e  o f th e  N ote the 
L en d er s h a l l  a ls o  have r e c e iv e d  th e  f o l lo w i n g :

(a )  A copy o f th e o r d in a n c e  a d o p te d  by th e  I s s u e r  
a u t h o r iz in g  th e  e x e c u t io n  and d e l i v e r y  o f th e A greem en t and t h is  
In d e n tu r e  and th e  is s u a n c e  and d e l i v e r y  o f  th e  N o te , d u ly  
c e r t i f i e d  by th e  C le r k  o f th e  C ou n ty  C o u n c il  o f  th e  I s s u e r  under 
i t s  c o r p o r a te  s e a l  to  have been d u ly  e n a c te d  by th e  I s s u e r  and to  
be in  f u l l  f o r c e  and e f f e c t  on th e  d a te  o f s u c h  c e r t i f i c a t i o n ;
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(b ) An o r i g i n a l  e x e c u te d  c o u n t e r p a r t  o f  th e  A greem en t and 
t h i s  I n d e n t u r e ;  and

( c )  A c e r t i f i c a t e  o f  th e  C hairm an o f  th e  C o u n ty  C o u n c i l  o f 
th e  I s s u e r  to  th e  e f f e c t  t h a t  on th e  b a s is  o f th e  f a c t s ,  
e s t im a t e s  and c ir c u m s ta n c e s  in  e x i s t e n c e  on th e  d a t e  o f  d e l i v e r y  
o f th e  N o te , i t  i s  n o t e x p e c te d  t h a t  th e  p r o c e e d s  o f  th e  N ote 
w i l l  be used in  a m anner t h a t  w o u ld  have ca u se d  th e  N o te  to  be an 
a r b i t r a g e  bond w it h in  th e  m eaning o f  S e c t i o n  1 0 3 ( c )  o f  th e  IRC 
had s u c h  u se been r e a s o n a b ly  e x p e c te d  on th e d a te  o f i s s u a n c e  o f 
th e N o te , and s u c h  c e r t i f i c a t e  s h a l l  s e t  f o r t h  s u c h  f a c t s ,  
e s t im a t e s  and c ir c u m s t a n c e s ,  w h ich  may be in  b r i e f  and summary 
te rm s , and s h a l l  s t a t e  t h a t  to  th e  b e s t  o f  th e  k n o w led ge  and 
b e l i e f  o f  th e  o f f i c e r  s ig n in g  s u c h  c e r t i f i c a t e  t h e r e  a r e  no o t h e r  
f a c t s ,  e s t im a t e s  o r  c ir c u m s ta n c e s  t h a t  w ould  m a t e r i a l l y  ch an ge 
s u c h  e x p e c t a t io n .
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ARTICLE I I I

CONSTRUCTION FUND

SECTION 3 .0 1 .  C r e a t io n  o f C o n s t r u c t io n  Fund. T h e re  is  
h e re b y  c r e a t e d  and e s t a b l i s h e d  w it h  th e  D e p o s ita r y  a s p e c i a l  and 
s e p a r a t e  t r u s t  fund o f the I s s u e r  to  be known and d e s ig n a te d  as 
th e  " R ic h la n d  C o u n ty , S o u th  C a r o l i n a ,  I n d u s t r i a l  D evelop m en t 
C o n s t r u c t io n  Fund (Ram A u to m o tiv e  Com pany, I n c .  P r o j e c t ) " .  The 
I s s u e r  s h a l l  pay to  th e  D e p o s ita r y  th e p r o c e e d s  from  th e  s a l e  by 
th e  I s s u e r  o f  th e  N ote and th e  D e p o s i t a r y  s h a l l  d e p o s i t  th e  same 
in  th e  C o n s t r u c t io n  Fund.

SECTION 3 .0 2 . A p p l ic a t io n  o f  M oneys in  C o n s t r u c t io n  Fund. 
The m oneys in  th e  C o n s tr u c t io n  Fund, u n t i l  a p p l ie d  in  paym ent o f 
any ite m  o f  th e  C o st o f  th e  P r o j e c t ,  s h a l l  be h e ld  in  t r u s t  by 
th e  D e p o s i t a r y  an d , p en d in g  s u c h  a p p l i c a t i o n ,  s h a l l  be s u b j e c t  to  
a l i e n  and c h a rg e  in  f a v o r  o f  th e  H o ld e r  o f th e  N ote and f o r  the 
f u r t h e r  s e c u r i t y  o f s u c h  N ote u n t i l  p a id  o u t  a s  h e r e in  p r o v id e d .

SECTION 3 .0 3 . R e g u is  i t i o n s . So lo n g  as no E v e n t o f D e fa u lt  
(a s  d e f in e d  in  t h i s  I n d e n t u r e ) has o c c u r r e d  and is  c o n t in u in g ,  
th e  D e p o s i t a r y  s h a l l  make paym en ts from th e  C o n s t r u c t io n  Fund to  
p a y  th e  C o s t  o f th e  P r o j e c t  upon r e c e i p t  by th e  D e p o s ita r y  o f  
r e q u i s i t i o n s  (upon w h ich  b o th  th e  D e p o s i t a r y  and th e  I s s u e r  s h a l l  
r e l y  and s h a l l  be p r o t e c t e d  in  r e l y i n g )  s ig n e d  by an A u th o r iz e d  
Company R e p r e s e n t a t iv e ,  s t a t i n g  w i t h  r e s p e c t  to  e a c h  paym ent to  
be made: ( i )  th e  r e q u i s i t i o n  num ber; ( i i )  th e  name and a d d re ss
o f  th e  P e rs o n  to  whom paym ent i s  due o r  has b een  made; ( i i i )  th e  
am ount to  be p a id ;  ( i v )  no o b l i g a t i o n ,  item  o f  c o s t  o r  ex p e n se  
m e n tio n e d  t h e r e in  has been th e  b a s i s  o f any p r e v io u s  w ith d r a w a l;  
(v )  th e  paym en t o f s u c h  amount i s  a p r o p e r  c h a rg e  a g a i n s t  th e  
C o n s t r u c t io n  Fund and s p e c i f y i n g  th e  p u r p o s e  and c ir c u m s ta n c e s  o f 
s u c h  o b l i g a t i o n  in  r e a s o n a b le  d e t a i l ,  a cco m p a n ie d  by a b i l l  o r  
s t a t e m e n t  o f a c c o u n t f o r  su ch  o b l i g a t i o n ;  ( v i ) a t  l e a s t  90% o f 
th e  am ou n t, e x c l u s i v e  o f amounts r e q u i s i t i o n e d  f o r  th e  paym ent o f  
N e u t r a l  C o s t s ,  r e q u i s i t i o n e d  from  th e  C o n s t r u c t io n  Fund, 
in c lu d i n g  th e  amount b e in g  r e q u i s i t i o n e d ,  has been o r ,  when 
a p p l ie d  a s  s t a t e d  in th e  r e q u i s i t i o n ,  w i l l  have been exp en ded  fo r  
Q u a l i f y i n g  C o s t s ;  ( v i i )  the p e rs o n  s i g n i n g  s u c h  r e q u i s i t i o n  has 
no n o t i c e  o f  any v e n d o r ’ s ,  m e c h a n ic 's  o r  o t h e r  l i e n s ,  o r  r ig h t s  
t o  l i e n s  o r  c o n d i t i o n a l  s a l e s  c o n t r a c t s ,  o r  o t h e r  c o n t r a c t s  o r  
o b l i g a t i o n s ,  w h ic h  have n ot been r e le a s e d  o r  w i l l  n o t be r e le a s e d  
s im u lt a n e o u s ly  w it h  s u c h  paym ent and w h ic h  s h o u ld  be s a t i s f i e d  or 
d is c h a r g e d  b e f o r e  su ch  paym ent i s  made; ( v i i i )  s u c h  r e q u i s i t i o n  
c o n t a in s  no ite m  r e p r e s e n t in g  paym en t on a c c o u n t  o f  any r e t a in e d  
p e r c e n t a g e s  u n d er any c o n t r a c t  w h ic h , as o f th e  d a t e  o f  su ch  
r e q u i s i t i o n ,  i s  n o t  r e q u ir e d  to  be p a id ;  and ( i x )  w it h  r e s p e c t  to  
any s u c h  r e q u i s i t i o n  f o r  paym ent 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 ,  
s u p p l i e s ,  f u r n i s h i n g s ,  a p p a r a tu s  o r  e q u ip m e n t, t h a t  s u c h  la b o r  o r  
s e r v i c e s  w ere a c t u a l l y  p erfo rm ed  o r  s u c h  m a t e r i a l s ,  s u p p l i e s ,
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used in  
P r o j e c t  

o r  d e l i v e r e d  
ap p roved  by

f u r n i s h i n g s ,  a p p a r a tu s  o r  eq u ip m en t w ere a c t a u l l y  
a b o u t th e  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  o f the 
d e l i v e r e d  a t  th e  s i t e  t h e r e o f  f o r  s u c h  p u rp o s e , 
s t o r a g e  o r  f a b r i c a t i o n  a t  a p la c e  o r  p la c e s  
s i g n e r  o r  th e  s i g n e r s  o r  i f  n o t s o  u sed  o r  d e l i v e r e d ,  t h a t
ad v an ce  paym ent t h e r e f o r  i s  r e q u ir e d  by th e s u p p l i e r  t h e r e o f .

o r  
o r  

f o r  
t  he 

an

SECTION 3 .0 4 . R e t e n t io n  o f  R e q u i s i t i o n s . For a minimum o f 
f  iv e  y e a r s  from  th e  d a te  t h e r e o f  th e  Depos i t a r y  s h a l l  r e t a i n  in  
i t s  p o s s e s s io n  a l l  r e q u i s i t i o n s  r e c e iv e d  by i t  as in  t h i s  
In d e n tu re  r e q u ir e d ,  s u b j e c t  to  th e  in s p e c t io n  o f  th e  I s s u e r ,  i t s  
a g e n ts  and r e p r e s e n t a t i v e s ,  th e  Company and th e  H o ld e r and any 
su b s e q u e n t H o ld e r  and t h e i r  r e p r e s e n t a t i v e s  a t  a l l  r e a s o n a b le  
t  im es.

SECTION 3 .0 5 . D i s p o s i t i o n  o f  B a la n c e s  R em aining in  
C o n s tr u c t io n  Fund. Upon c o m p le t io n  o f  th e  P r o j e c t  in  a c c o r d a n c e  
w ith  th e  P la n s  and S p e c i f i c a t i o n s ,  th e  D e p o s ita r y  s h a l l  be 
fu r n is h e d  w it h  a c e r t i f i c a t e  o f an A u th o r iz e d  Company 
R e p r e s e n t a t iv e  sh o w in g  s u c h  c o m p le t io n  and th e  d a te  t h r e o f  and 
th e  paym ent o f th e  C o s t  t h e r e o f  o r  th e  p r o v is io n s  n e c e s s a r y  to  be 
made f o r  paym ent t h e r e o f .  T h e re u p o n , any b a la n c e  in  th e
C o n s tr u c t io n  Fund n ot r e s e r v e d  f o r  th e  paym ent o f any re m a in in g  
p a r t  o f th e  C o s t  o f any o f  th e  P r o j e c t  s h a l l  be a p p lie d  to  th e  
paym ent o f th e  p r i n c i p a l  o f  th e  N o te .

SECTION 3 .0 6 . Moneys to  be C o n t in u o u s ly  S e c u r e d . A l l
moneys r e c e iv e d  by th e  D e p o s i t a r y  u n d er t h i s  In d e n tu r e  and n o t 
in v e s t e d  by th e  D e p o s ita r y  p u r s u a n t  to  th e  p r o v is io n s  o f S e c t i o n  
3 .0 7  o f  t h i s  I n d e n tu r e  s h a l l  be c o n t in u o u s ly  s e c u re d  f o r  th e  
b e n e f i t  o f  th e  I s s u e r  and th e  H o ld e r  to  th e  e x t e n t  and in  th e  
manner r e q u ir e d  by la w .

SECTION 3 .0 7 .  In v e s tm e n t  o f  M oneys. Moneys on d e p o s i t  t o  
th e  c r e d i t  o f  th e  C o n s t r u c t io n  Fund o r  D e p o s ita r y  may be r e t a in e d  
u n in v e s te d  as t r u s t  fu n d s ; p r o v id e d ,  h o w e v e r, t h a t  th e  D e p o s ita r y  
s h a l l  i n v e s t  s u c h  moneys in  s u c h  P e r m it te d  In v e s tm e n ts  a s  a r e  
d e s ig n a te d  in  w r i t i n g  by th e  Company i f  an E ven t o f D e f a u l t  (a s  
d e f in e d  in  th e  A greem en t) s h a l l  n o t th en  e x i s t  o r  be c o n t in u in g  
o r  by th e  I s s u e r  i f  s u c h  an E v e n t o f  D e f a u l t  s h a l l  th en  e x i s t  o r  
be c o n t in u in g .

Any s e c u r i t i e s  p u r c h a s e d  w i t h  th e moneys in  th e  C o n s t r u c t io n  
Fund s h a l l  be deemed a p a r t  o f s u c h  fun d  an d , fo r  th e p u rp o s e  o f  
d e te rm in in g  th e  amount o f m oneys t h e r e i n ,  th e  s e c u r i t i e s  t h e r e in  
s h a l l  be v a lu e d  a t  t h e i r  c o s t  o r  m a rk e t v a lu e ,  e x c lu d in g  a c c r u e d  
i n t e r e s t ,  w h ic h e v e r  i s  lo w e r . The i n t e r e s t ,  in c lu d in g  r e a l i z e d  
in cre m e n t on s e c u r i t i e s  p u r c h a s e d  a t  a d is c o u n t ,  r e c e iv e d  on a l l  
s u c h  s e c u r i t i e s  ( a f t e r  d e d u c t io n  f o r  a c c ru e d  i n t e r e s t ,  
c o m m issio n s, i f  a n y , and prem ium  p a id  from th e  C o n s tr u c t io n  Fund 
a t  tim e o f p u r c h a s e )  s h a l l  be d e p o s i t e d  by th e D e p o s ita r y  in  th e  
C o n s tr u c t io n  Fund and any l o s s  r e s u l t i n g  from  su ch  in v e s tm e n ts
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w i l l  be ch a rg ed  to  th e C o n s t r u c t io n  Fund. The D e p o s ita r y  s h a l l  
n o t be l i a b l e  o r  r e s p o n s ib le  f o r  any l o s s  r e s u l t i n g  from any su c h  
in v e s tm e n t  o r  r e s u l t i n g  from  th e  r e d e m p tio n , s a l e  o r  m a tu r ity  o f  
any s u c h  in v e stm e n t as in  t h i s  I n d e n tu r e  a u t h o r iz e d .  I f  a t  any 
tim e i t  s h a l l  become n e c e s s a r y  t h a t  some o r  a l l  o f  th e  s e c u r i t i e s  
p u rc h a s e d  w it h  th e  moneys in  th e  C o n s t r u c t io n  Fund be redeem ed o r  
s o ld  in  o r d e r  to  r a i s e  moneys n e c e s s a r y  to  com ply w it h  th 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 ,  th e  D e p o s ita r y  s h a l l  e f f e c t  s u c h  
re d e m p tio n  o r  s a l e  e m p lo y in g , in  th e  c a s e  o f  a s a l e ,  any 
c o m m e rc ia lly  r e a s o n a b le  m ethod.
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ARTICLE IV

REPRESENTATIONS AND COVENANTS OF ISSUER

SECTION 4 .0 1 .  Paym ent o f  P r i n c i p a l  and I n t e r e s t  on N o te . 
S u b je c t  t o  th e  p r o v i s i o n s  oT S e c t i o n  2 .0 6 h e r e o f , th e  I s s u e r  
c o v e n a n ts  t h a t  i t  s h a l l  p r o m p tly  pay o r  c a u s e  t o  be p a id  th e  
p r i n c i p a l  and i n t e r e s t  on th e  N ote a t  th e  p l a c e s ,  on th e  d a te s  
and in  th e  m anner s p e c i f i e d  in  t h i s  I n d e n tu r e  and in  th e  N ote 
a c c o r d in g  to  th e  tr u e  i n t e n t  and m eaning t h e r e o f .

SECTION 4 .0 2 . M a in te n a n c e  o f C o r p o r a te  E x i s t e n c e  o f  I s s u e r . 
T he I s s u e r  w i l l  a t  a l l  t im e s  m a in ta in  i t s  c o r p o r a t e  e x i s t e n c e  and 
w i l l  u se  i t s  b e s t  e f f o r t s  to  m a in ta in ,  p r e s e r v e  and renew a l l  i t s  
r i g h t s ,  p o w e r s , p r i v i l e g e s  and f r a n c h i s e s ;  and i t  w i l l  com ply 
w it h  a l l  v a l i d  a c t s ,  r u l e s ,  r e g u l a t i o n s ,  o r d e r s  and d i r e c t i o n s  o f  
any l e g i s l a t i v e ,  e x e c u t i v e ,  a d m i n i s t r a t i v e  o r  j u d i c i a l  body 
a p p l i c a b l e  to  th e  A greem en t o r  t h i s  In d e n tu r e .

SECTION 4 .0 3 . C o v e n a n ts  w it h  R e s p e c t  to  A g re e m e n t. So lo n g  
a s  th e  N o te  i s  o u t s t a n d in g ,  th e I s s u e r  w i l l  r e q u i r e  th e  Company 
to  p a y , o r  c a u s e  to  be p a i d ,  a l l  th e  paym ents and o t h e r  c o s t s  and 
c h a r g e s  p a y a b le  by th e  Company u n d er th e A g ree m e n t. The
A greem en t may n o t  be am ended, c h a n g e d , m o d i f ie d ,  a l t e r e d  o r  
te r m in a te d  w it h o u t  th e  p r i o r  w r i t t e n  c o n s e n t  o f  th e  H o ld e r  o f th e  
N o te .

SECTION 4 .0 4 . M a in te n a n c e  o f  P r o j e c t . The I s s u e r  s h a l l  a t  
a l l  t im e s  c a u s e  the Company to  m a in ta in ,  p r e s e r v e  and k e e p , o r  
c a u s e  to  be m a in ta in e d , p r e s e r v e d  and k e p t ,  t h e  P r o j e c t ,  in  good 
r e p a i r ,  w o rk in g  o r d e r  and c o n d i t i o n ,  in a c c o r d a n c e  w i t h  th e  
r e q u ir e m e n ts  o f  th e  A g ree m e n t and th e  A c t .

SECTION 4 .0 5 .  I n s u r a n c e . The I s s u e r  s h a l l  c a u s e  th e
Com pany, so  lo n g  as th e  N o te  is  o u t s t a n d in g ,  to  k e e p  th e  P r o j e c t  
p r o p e r ly  in s u r e d  in  a c c o r d a n c e  w it h  the p r o v i s i o n s  o f  th e  
A greem en t and th e  A c t .

Im m e d ia te ly  a f t e r  th e  o c c u r r e n c e  o f any damage o r  l o s s  to  
th e  P r o j e c t  in  e x c e s s  o f $ 2 5 ,0 0 0 , th e  Company is  r e q u ir e d  by th e  
A g ree m e n t to  n o t i f y  th e  I s s u e r  and th e  L e n d e r  as to  th e  n a tu r e  
and e x t e n t  o f s u c h  damage o r  l o s s .  I f  th e Company s h a l l
d e te rm in e  t h a t  r e b u i l d i n g ,  r e p a ir i n g  o r  r e s t o r i n g  i s  p r a c t i c a b l e  
and d e s i r a b l e ,  th e  Company has a g r e e d  to  p ro c e e d  w i t h  s u c h
r e b u i l d i n g ,  r e p a ir i n g  o r  r e s t o r i n g  and s h a l l  n o t i f y  th e  I s s u e r  
and th e  L en d er upon th e  c o m p le t io n  t h e r e o f .  In s u c h  c a s e ,  any 
p r o p e r t y  damage in s u r a n c e  p r o c e e d s  r e c e iv e d  in  r e s p e c t  o f  s u c h  
damage o r  lo s s  s h a l l  be u s e d  by th e  Company f o r  paym ent o f ,  o r  
re im b u rse m e n t f o r ,  th e  c o s t s  o f s u c h  r e b u i ld i n g ,  r e p a ir i n g  o r  
r e s t o r i n g .  In th e e v e n t  s a i d  p r o c e e d s  a re  n o t  s u f f i c i e n t  to  pay
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in  f u l l  th e  c o s t s  o f  s u c h  r e b u i l d i n g ,  r e p a i r i n g  o r  r e s t o r a t i o n ,  
th e  Company has a g r e e d  to  c o m p le te  th e  work t h e r e o f  and w i l l  pay 
t h a t  p o r t io n  o f  th e  c o s t s  t h e r e o f  in  e x c e s s  o f  s a id  p r o c e e d s .

Any b a la n c e  o f th e  p r o c e e d s  o f  any in s u r a n c e  re m a in in g  a f t e r  
paym ent o f  a l l  th e  c o s t s  o f  r e p a i r ,  r e b u i ld i n g  o r  r e s t o r a t i o n ,  o r  
i f  no r e p a i r ,  r e b u i ld i n g  o r  r e s t o r a t i o n  s h a l l  be made, a l l  su ch  
p r o c e e d s ,  s h a l l  be a p p l ie d  by th e  Company to  th e  p rep aym en t o f  
th e  N ote p u r s u a n t  to  th e  A g re e m e n t. I f  th e  N o te  has been f u l l y  
p a id  o r  p r o v i s i o n  f o r  th e  paym en t t h e r e o f  has been made in  
a c c o r d a n c e  w i t h  th e  p r o v i s i o n s  o f  t h i s  I n d e n tu r e ,  a l l  s u c h  
in s u r a n c e  p r o c e e d s  s h a l l  be p a id  to  th e  Com pany.

SECTION 4 .0 6 . E x e c u t io n  and D e l i v e r y  o f  I n s tr u m e n ts . The 
I s s u e r  co v e  na n t s  t  h a t i t  w i l l  from  tim e to  t  ime e x e c u  t e  a nd 
d e l i v e r  s u c h  f u r t h e r  in s tr u m e n ts  and ta k e  s u c h  f u r t h e r  a c t io n  a s  
may be r e a s o n a b le  and a s  may be r e q u ir e d  to  c a r r y  o u t  th e  
p u r p o s e s  o f t h i s  I n d e n t u r e ;  p r o v id e d ,  h o w ev er, t h a t  s u c h  
in s tr u m e n ts  o r  a c t io n s  s h a l l  n e v e r  c r e a t e  o r  c o n s t i t u t e  an 
in d e b te d n e s s  o f  th e  I s s u e r  w i t h in  th e  m eaning o f any S t a t e  
c o n s t i t u t i o n a l  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  and s h a l l  n e v e r  
c o n s t i t u t e  o r  g i v e  r i s e  to  a p e c u n ia r y  l i a b i l i t y  o f th e  I s s u e r  o r  
a c h a rg 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 in g  pow er o r  p le d g e  o f  
th e  c r e d i t  o r  t a x in g  p ow er o f th e  S t a t e ,  o r  any o t h e r  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 .

SECTION 4 .0 7 .  C o n d e m n a tio n . In  th e  e v e n t  t h a t  t i t l e  to  o r  
th e  te m p o ra ry  u se  o f  th e  P r o j e c t ,  o r  any p a r t  t h e r e o f ,  s h a l l  be 
ta k e n  in  co n d e m n a tio n  o r  by th e  e x e r c i s e  o f  th e  pow er o f em in en t 
dom ain by any P e rs o n  a c t i n g  u n d er g o v e rn m e n ta l a u t h o r i t y ,  th e  
A g ree m e n t p r o v id e s  t h a t  t h e r e  s h a l l  be no a b a te m e n t o r  r e d u c t io n  
in  th e  p aym en ts r e q u ir e d  under S e c t i o n  4 .0 1  o f  th e  A greem en t t o  
b e  made by th e  Com pany. Im m e d ia te ly  a f t e r  th e  o c c u r r e n c e  o f any 
s u c h  t a k i n g ,  th e  Company i s  r e q u ir e d  by th e  term s o f  th e  
A g ree m e n t to  n o t i f y  th e  I s s u e r  and th e  L e n d e r  as to  th e  n a tu re  
and e x t e n t  o f  s u c h  t a k in g  and, as so o n  as p r a c t i c a b l e  t h e r e a f t e r ,  
n o t i f y  th e  I s s u e r  and th e  L en d er w h e th e r  i t  i s  p r a c t i c a b l e  and 
d e s i r a b l e  to  r e s t o r e  th e  P r o j e c t .  I f  th e  Company s h a l l  d e te rm in e  
t h a t  s u c h  r e s t o r a t i o n  i s  p r a c t i c a b l e  and d e s i r a b l e ,  the Company 
has a g r e e d  to  f o r t h w i t h  p ro c e e d  w it h  s u c h  r e s t o r a t i o n  and to  
n o t i f y  th e  I s s u e r  and th e  L e n d e r  upon th e  c o m p le tio n  t h e r e o f .  
Any p r o c e e d s  r e c e i v e d  from  any aw ard or aw ard s in r e s p e c t  o f th e  
P r o j e c t  o r  any p a r t  t h e r e o f  in  s u c h  co n d em n atio n  or em in en t 
dom ain p r o c e e d in g s ,  a f t e r  paym ent o f  a l l  e x p e n s e s  in c u r r e d  in  th e  
c o l l e c t i o n  t h e r e o f ,  s h a l l  be u sed  by th e  Company f o r  paym ent o r  
re im b u rse m e n t o f th e  c o s t s  o f  r e s t o r i n g  th e  P r o j e c t  o r  any 
p o r t io n  t h e r e o f  p u r s u a n t  to  th e  A g re e m e n t. Any p ro c e e d s  r e c e iv e d  
from  any award or aw a rd s in r e s p e c t  o f th e  P r o j e c t  o r  any p a r t  
t h e r e o f  made in  s u c h  c o n d e m n a tio n  o r  e m in e n t domain p r o c e e d in g s  
n o t  exp en ded  in  r e s t o r i n g  th e  P r o j e c t ,  o r  i f  no s u c h  r e s t o r a t i o n  
s h a l l  be made a l l  s u c h  p r o c e e d s ,  s h a l l  be a p p l ie d  by th e Company 
to  th e  p rep aym en t o f  th e  N ote p u r s u a n t  to  th e  A gree m e n t.
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SECTION 4 .0 8 . R e c o rd in g  and F i l i n g . The I s s u e r  c o v e n a n ts  
and a g r e e s  to  f i l e ,  r e c o r d ,  r e g i s t e r ,  r e r e c o r d ,  r e r e g i s t e r  o r  
r e f i l e  o r  c a u s e  s o  to  be i f  r e q u ir e d  by la w , th e  A g re e m e n t, t h i s  
I n d e n tu r e  and amendments to  e i t h e r  t h e r e o f ,  and any F in a n c in g  
S ta te m e n t  o r  S ta te m e n ts  o r  o th e r  docum en ts in  the manner and a t  
th e  p l a c e s  and tim e s n e c e s s a r y  to  c r e a t e ,  p e r f e c t ,  p r o t e c t  and 
m a in ta in  th e  l i e n  o f  t h i s  In d e n tu r e  and th e  r i g h t s  c r e a t e d  
h e re u n d e r  in  and to  th e  R e v e n u e s , th e  A greem ent and any r i g h t s  o f  
the I s s u e r  c r e a t e d  u n d er th e  A gree m e n t. The I s s u e r  a g r e e s  to  
r e c o r d ,  r e g i s t e r ,  f i l e ,  r e r e c o r d ,  r e r e g i s t e r ,  o r  r e f i l e  o r  c a u s e  
s o  to  be s u c h  docum en ts and F in a n c in g  S ta te m e n ts  a t  and b e f o r e  
th e  d e l i v e r y  o f th e  N o te . On o r b e f o r e  the d e l i v e r y  o f  th e  N ote 
and th e  f i f t h  a n n iv e r s a r y  d a te  o f  th e  f i l i n g  o f  any F in a n c in g  
S t a te m e n t s ,  th e  I s s u e r  a g r e e s  t h a t  i t  w i l  p r o v id e  o r  c a u s e  to  be 
p r o v id e d  to  th e  L en d er an O p in io n  o f  C o u n se l s t a t i n g  t h a t  a l l  
r e c o r d a t i o n ,  r e g i s t r a t i o n  and f i l i n g  and in d e x in g  t h e r e o f  have 
been a c c o m p lis h e d  w h ich  i s  n e c e s s a r y  to  th e c r e a t i o n ,  p e r f e c t i o n ,  
p r o t e c t i o n  o r  m a in te n a n c e  o f  th e  l i e n  o f t h i s  I n d e n t u r e ,  th e  
r i g h t s  c r e a t e d  h e re u n d e r  to  th e R e v e n u e s , th e  A greem en t and any 
r i g h t s  o f  th e  I s s u e r  c r e a t e d  under th e  A greem ent o r  s p e c i f y i n g  
s u c h  a c t io n  as m ust be ta k e n  to  a c c o m p lis h  th e  same and any s u c h  
f u r t h e r  a c t i o n  may be r e q u ir e d  p r i o r  to  th e d a te  th e  n e x t  s u c h  
o p in io n  w i l l  be r e q u ir e d .  P ro m p tly  a f t e r  any s u c h  r e c o r d a t i o n ,  
r e g i s t r a t i o n  o r  f i l i n g ,  th e  I s s u e r  s h a l l  p r o v id e  o r  c a u s e  to  be 
p r o v id e d  th e  L e n d e r  an O p in io n  o f  C o u n s e l s t a t i n g  t h a t  no f u r t h e r  
r e c o r d i n g ,  r e g i s t e r i n g  o r  f i l i n g  i s  then r e q u ir e d  to  c r e a t e ,  
p e r f e c t ,  p r o t e c t  o r  m a in ta in  s u c h  i n t e r e s t s .  The L en d er
a c k n o w le d g e s  t h a t  th e  o b l i g a t i o n s  o f  th e  I s s u e r  h e re u n d e r  h ave 
been  a g r e e d  to  be p e rfo rm e d  by th e  Company p u r s u a n t  to  S e c t io n  
7 .0 7  o f  th e  A greem en t and a c k n o w le d g e s  t h a t  th e  s o l e  
r e s p o n s i b i l i t y  o f  th e  I s s u e r  h e re u n d e r  s h a l l  be to  e x e c u t e  
p ro m p tly  s u c h  d oucm en ts and F in a n c in g  S ta te m e n ts  as a r e  r e q u e s t e d  
o f  i t .

SECTION 4 .0 9 . E n fo rce m e n t o f A g re e m e n t. The I s s u e r  a g r e e s  
t h a t  th e  L e n d e r , as a s s ig n e e  o f th e A g re e m e n t, may e n f o r c e  in  i t s  
name o r  in  th e  name o f th e  I s s u e r  a l l  r i g h t s  o f th e  I s s u e r  and 
a l l  o b l i g a t i o n s  o f th e  Company u n d er and p u r s u a n t  to  th e  
A greem en t f o r  and on b e h a l f  o f i t s e l f  as H o ld e r o f  th e  N o te , 
w h e th e r  o r  n o t th e  I s s u e r  i s  in d e f a u l t  h e re u n d e r.

SECTION 4 .1 0 .  C o v e n a n t Not t o  Im p air Tax E xem ption o f 
I n t e r e s  t . The I s s u e r  w i l l  n o t en g a g e  in  any a c t i v i t y  o r  ta k e  any 
a c t i o n ,  o r  o m it to  ta k e  any a c t io n  th e  c o n s e q u e n c e s  o f  w h ich  
a c t io n  o r  o m is s io n  m igh t r e s u l t  in  th e  R even u es b e in g  t a x a b le  to  
i t  o r  in  th e  l o s s  o f th e  exem p tio n  from  F e d e r a l  incom e t a x a t io n  
p r o v id e d  by IRC S e c t io n  103 to  th e  H o ld e r  o f th e  N o te .

In  p u r s u a n c e  and n o t in  l i m i t a t i o n  o f th e  f o r e g o in g ,  th e  
I s s u e r  c o v e n a n ts  t h a t  no u se  s h a l l  be made o f  th e  p r o c e e d s  o f  th e  
N ote w h ic h  w i l l  c a u s e  th e  N ote t o  be an " a r b i t r a g e  bond" a s  
d e f in e d  in  IRC S e c t io n  1 0 3 , and to  t h is  end th e  I s s u e r  s h a l l
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com ply w it h  th e  r e g u l a t i o n s  p ro p o s e d  o r  p ro m u lg a te d  by th e  U n ite d  
S t a t e s  D e p artm e n t o f  th e  T r e a s u r y  as s u c h  r e g u la t i o n s  o r  p ro p o se d  
r e g u l a t i o n s  a p p ly  to  th e  N o te .

SECTION 4 . 1 1 .  R e p r e s e n t a t io n s  o f I s s u e r . 
r e p r e s e n t s  and w a r r a n ts  to  th e  L e n d e r  t h a t :

The I s s u e r

(a) The I s s u e r  i s  a body p o l i t i c  and c o r p o r a t e  and a 
p o l i t i c a l  s u b d i v i s io n  o f  th e  S t a t e  o f  S o u th  C a r o l i n a .

(b) The 
r i g h t  un der

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

in c lu d in g  th e  A c t ,  ( i )  to  i s s u e  th e  N o te , w h ich  i s  a re v e n u e  
b o n d , and to  u se  th e  p r o c e e d s  t h e r e o f  to  d e f r a y  th e  c o s t  o f 
a c q u i r i n g ,  by c o n s t r u c t i o n  and p u r c h a s e ,  th e  P r o j e c t ,  ( i i )  
to  e x e c u t e  and d e l i v e r  t h i s  I n d e n tu r e  and th e  Loan A greem en t 
and to  i s s u e  th e  N o te , and ( i i i )  to  p e rfo rm  and o b s e r v e  a l l  
o f  th e  term s and 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 ,  th e  A greem en t 
and th e  N o te .

(c)  The I s s u e r  has by p r o p e r  c o r p o r a te  a c t io n  d u ly  
a d o p te d  th e  o r d in a n c e  r e f e r r e d  to  in  S e c t io n  2 .0 7 ( a )  h e r e o f  
in  a c c o r d a n c e  w it h  th e  law s o f  th e  S t a t e ,  in c lu d in g  th e  A c t ,  
and h a s, by th e  a d o p t io n  o f  s a i d  o r d in a n c e ,  d u ly  a u t h o r iz e d  
th e  e x e c u t io n  and d e l i v e r y  o f  t h i s  In d e n tu r e  and th e  
A greem en t and th e  is s u a n c e  o f  th e  N o te .

(d) T h is  I n d e n tu r e  and th e  A greem en t have been e a ch  
d u ly  e x e c u te d  and d e l i v e r e d  a n d , a ssu m in g  th e  due e x e c u t io n  
and d e l i v e r y  by th e  o t h e r  p a r t y  o r  p a r t i e s  to  e a c h , e a ch  
c o n s t i t u t e s  th e  l e g a l ,  v a l i d  and b in d in g  o b l i g a t i o n  o f  th e 
I s s u e r ,  e n f o r c e a b le  in  a c c o r d a n c e  w it h  i t s  term s e x c e p t  as 
e n fo rc e m e n t  t h e r e o f  may be l im i t e d  by v a l i d  b a n k r u p tc y , 
in s o lv e n c y  o r  s i m i l a r  law s a f f e c t i n g  th e  e n fo rc e m e n t  o f 
c r e d i t o r ’ s r i g h t s  g e n e r a l l y .

(e) S u b je c t  o n ly  to  th e  r e q u ir e m e n ts  o f S e c t io n  2 .0 7  
h e r e o f ,  th e  N ote has been d u ly  e x e c u t e d ,  is s u e d  and 
d e l i v e r e d  and c o n s t i t u t e s  th e  l e g a l ,  v a l i d  and b in d in g  
o b l i g a t i o n  o f th e  I s s u e r ,  e n f o r c e a b l e  in  a c c o r d a n c e  w ith  i t s  
term s e x c e p t  as e n f o r c e a b i l i t y  t h e r e o f  may be l im i t e d  by 
v a l i d  b a n k r u p tc y , i n s o lv e n c y  o r  s i m i l a r  law s a f f e c t i n g  th e 
e n fo rc e m e n t  o f  c r e d i t o r ' s  r i g h t s  g e n e r a l l y .

( f )  The e x e c u t io n  and d e l i v e r y  o f t h i s  I n d e n tu r e ,  th e 
A greem en t and th e  N o te ,  th e  a d o p t io n  o f  th e  o r d in a n c e  
r e f e r r e d  to  in  S e c t i o n  2 .0 7 ( a )  h e r e o f  and p e rfo rm a n c e  o f  the 
t r a n s a c t i o n s  c o n te m p la te d  h ereb y  and th e r e b y  do n o t and w i l l  
n o t c o n f l i c t  w i t h ,  o r  r e s u l t  in  th e  v i o l a t i o n  o r  b r e a c h  o f ,  
o r  c o n s t i t u t e  a d e f a u l t  o r  r e q u i r e  any c o n s e n t  u n d e r, or 
c r e a t e  any l i e n ,  c h a r g e  o r  en cu m b ran ce u n d er th e  p r o v is io n s  
o f ,  ( i )  th e  C o n s t i t u t i o n  o f  th e  S t a t e  o r  any la w , r u l e  or
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r e g u l a t i o n  o f  any g o v e rn m e n ta l a u t h o r i t y ,  ( i i )  any 
a g re e m e n t, in d e n t u r e ,  bond a g re e m e n t, r e s o l u t i o n ,  in s tr u m e n t  
o r  o t h e r  docum ent to  w h ic h  th e  I s s u e r  i s  a p a r t y  o r  by w h ich  
th e  I s s u e r  o r  any o f  i t s  a s s e t s  may be bound o r  a f f e c t e d ,  o r  
( i i i )  any o r d e r ,  w r i t ,  ju d g m e n t, i n j u n c t i o n ,  d e c r e e ,  
d e te r m in a t io n  o r  award o f any c o u r t ,  g ov ern m en t o r  
g o v e rn m e n ta l a u t h o r i t y  a p p l ic a b l e  to  th e  I s s u e r  o f  any o f  
i t s  a s s e t s .

(g) A l l  c o n s e n t s ,  a p p r o v a ls ,  a u t h o r i z a t i o n s  and o r d e r s  
o f ,  o r  f i l i n g s  o r  r e g i s t r a t i o n s  w i t h ,  any g o v e rn m e n ta l o r  
r e g u l a t o r y  a u t h o r i t i e s  o r  p u b l i c  b o d ie s ,  w h ich  a re  r e q u ir e d  
f o r  th e  e x e c u t io n  and d e l i v e r y  o f  t h i s  I n d e n t u r e ,  th e  
A greem en t and th e  N o te  and th e  p e r fo rm a n c e  o f  th e  
t r a n s a c t i o n s  c o n te m p la te d  h ereb y  and th e re b y  have been  d u ly  
o b ta in e d  o r  made.

( h) A l l  r e q u ir e m e n ts  and c o n d i t io n s  s p e c i f i e d  in  th e  
A c t  and in  any o t h e r  a p p l i c a b l e  law  o r  r e g u l a t i o n  w h ich  i s  
r e q u ir e d  to  be f u l f i l l e d  p r i o r  to  th e  e x e c u t io n  and d e l i v e r y  
o f  t h i s  I n d e n tu r e  and th e  A g re e m e n t, th e  a d o p t io n  o f th e  
o r d in a n c e  r e f e r r e d  to  in  S e c t io n  2 .0 7 ( a )  h e r e o f  and th e  
is s u a n c e  and d e l i v e r y  o f  th e  N ote h ave been f u l f i l l e d .

( i )  T h e r e  i s  no a c t i o n ,  s u i t ,  p r o c e e d in g ,  in q u ir y  o r  
i n v e s t i g a t i o n ,  a t  law o r  in  e q u i t y ,  by o r  b e f o r e  an y  c o u r t ,  
p u b l i c  b o ard  o r  b o d y , p en d in g  o r  known to  be th r e a t e n e d  
a g a i n s t  o r  a f f e c t i n g  th e  I s s u e r ,  c a l l i n g  i n t o  q u e s t io n  th e  
c r e a t i o n ,  o r g a n i z a t i o n  o r  e x i s t e n c e  o f th e  I s s u e r  o r  i t s  
g o v e r n in g  body o r  th e  pow er o f  th e  I s s u e r  to  e n t e r  i n t o  th e  
t r a n s a c t i o n s  c o n te m p la te d  h ereb y  o r  w h e re in  an u n f a v o r a b le  
d e c i s i o n ,  r u l i n g  o r  f in d in g  w ould  a d v e r s e ly  a f f e c t  th e  
t r a n s a c t i o n s  c o n te m p la te d  h ereb y  o r  w ou ld  a f f e c t  th e  
v a l i d i t y ,  o r  a d v e r s e ly  a f f e c t  th e  e n f o r c e a b i l i t y ,  o f  t h i s  
I n d e n t u r e ,  th e  A g re e m e n t, the N ote o r  any o t h e r  a g re e m e n t o r  
in s tr u m e n t  to  w h ic h  th e  I s s u e r  i s  a p a r t y  and w h ich  i s  to  be 
u sed  in  c o n n e c t io n  w it h  o r  i s  c o n te m p la te d  by t h i s  
I n d e n t u r e ,  n or to  th e b e s t  k n o w led ge  o f  th e  I s s u e r  i s  th e r e  
any b a s i s  t h e r e f o r .
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ARTICLE V

REPRESENTATIONS AND COVENANTS OF LENDER

SECTION 5 .0 1 .  R e p r e s e n t a t  i o n s . The L e n d e r  r e p r e s e n t s  to  
th e  I s s u e r  a s  f o l lo w s :

(a) The L en d er i s  a c q u ir in g  th e  N ote as a v e h i c l e  f o r  
m akin g a co m m e rcia l lo a n  and w it h o u t  a p r e s e n t  v ie w  to  th e  
d i s t r i b u t i o n  t h e r e o f  ( s u b j e c t ,  n e v e r t h e l e s s ,  to  any r e q u ir e m e n t  
o f  law  t h a t  th e  d i s p o s i t i o n  o f i t s  p r o p e r t y  s h a l l  a t  a l l  t im e s  be 
u n d e r  i t s  c o n t r o l )  w i t h in  th e  m eaning o f  th e  f e d e r a l  s e c u r i t i e s  
la w s .

(b) The L en d er i s  a c q u ir in g  th e  N ote s o l e l y  f o r  i t s  own 
a c c o u n t  and no o th e r  p e r s o n  has o r  w i l l  have any d i r e c t  o r  
i n d i r e c t  b e n e f i c i a l  o w n e rs h ip  o r  i n t e r e s t  t h e r e in .

(c )  The L en d er has a n e t w o rth  s u b s t a n t i a l l y  in  e x c e s s  o f  
i t s  i n t e r e s t  in th e  N o te  and in  th e  e v e n t  i t  s h o u ld  in c u r  th e  
l o s s  o f th e  e n t i r e  v a lu e  o f th e  N o te , s u c h  lo s s  w ou ld  n o t 
m a t e r i a l l y  a d v e r s e ly  a f f e c t  i t s  f i n a n c i a l  c o n d i t i o n .

(d) The L en d er has made s u c h  i n v e s t i g a t i o n  as i t  deems 
n e c e s s a r y  to  make i t s  in v e s tm e n t  d e c i s i o n ,  and a l l  in f o r m a t io n ,  
b o ok s and r e c o r d s  r e q u e s te d  by i t  have been fu r n is h e d  to  i t .  The 
L e n d e r  a c k n o w le d g e s  t h a t ,  e x c e p t  f o r  th e  f i n a n c i a l  in f o r m a t io n  
r e c e i v e d  by i t  from  th e  Company c o n c e r n in g  th e  f i n a n c i a l  p o s i t i o n  
o f  th e  Company and the G u a r a n t o r ,  no o t h e r  r e p r e s e n t a t i o n s  have 
b een  made to  i t  a s  to  th e  f i n a n c i a l  c o n d i t i o n  o f th e  Com pany. No 
r e p r e s e n t a t i o n s  have been made t o  th e  L e n d e r  as t o  th e  f i n a n c i a l  
p o s i t i o n  o f  th e  I s s u e r .

SECTION 5 .0 2 . C o v e n a n t. The L e n d e r  c o v e n a n ts  t h a t  i t  w i l l  
n o t  v o l u n t a r i l y  d is p o s e  o f  a l l  o r  any p o r t io n  o f th e  N o te  u n le s s  
i t  p r o c u r e s  from  e a c h  a s s ig n e e  t h e r e o f  r e p r e s e n t a t i o n s  and 
c o v e n a n ts  in  form and c o n t e n t  s u b s t a n t i a l l y  th e  same as th o s e  
made by th e  L e n d e r  in  t h i s  A r t i c l e  V o f  th e  I n d e n t u r e .
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ARTICLE VI

DEFAULTS AND REMEDIES

SECTION 6 .0 1 .  E v e n ts  o f  D e f a u l t ;  A c c e l e r a t i o n ;  W a iv e r . In  
c a s e  one o r  more o f  t  he f o l lo w i n g  e v e n t s ,  in  t  h is  I n d e n tu re  
r e f e r r e d  to  as th e  "E v e n ts  o f D e f a u l t , "  s h a l l  happen and be 
c o n t in u in g ,  t h a t  i s  to  s a y ,  i f :

(a )  any paym ent o f p r i n c i p a l  on th e  N o te  s h a l l  n o t be 
made when th e  sam e s h a l l  becom e due and p a y a b le ;  o r

(b) paym ent o f an i n s t a l lm e n t  o f i n t e r e s t  on th e  N ote 
s h a l l  n ot be made when th e  same s h a l l  become due and 
p a y a b le ;  o r

( c )  an e v e n t  o f d e f a u l t  u n d er th e  A greem en t o r  th e  
G u a ra n ty  s h a l l  o c c u r ;  o r

(d) th e  I s s u e r  s h a l l  d e f a u l t  in  th e  due and p u n c tu a l  
p e r fo rm a n c e  o f  any c o v e n a n t ,  c o n d i t i o n ,  a g re e m e n t o r  
p r o v i s i o n  c o n t a in e d  in  th e N ote o r  t h i s  I n d e n tu r e  on th e  
p a r t  o f  th e  I s s u e r  to  be p e r fo r m e d , and s u c h  d e f a u l t  s h a l l  
c o n t in u e  f o r  60 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  
d e f a u l t  and r e q u i r i n g  th e  sam e to  be rem ed ied  s h a l l  have 
been  g iv e n  to  th e  I s s u e r  and the Company by th e  L e n d e r  by 
c e r t i f i e d  m a il ;  p r o v id e d ,  h o w e v e r, i f  s a i d  d e f a u l t  be 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 it h in  th e  60 d ay  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 io n  is  i n s t i t u t e d  by th e I s s u e r  o r  th e  Company w i t h in  th e  
60 day p e r io d  and d i l i g e n t l y  p u rsu ed  u n t i l  th e  d e f a u l t  i s  
c o r r e c t e d ;

and th e  G u a ra n to r  s h a l l  n o t have cu red  s u c h  E v e n t o f D e f a u l t  
w it h in  30 d ays a f t e r  th e  d a te  o f w r i t t e n  n o t i c e  from  th e  L en d er 
o r  th e  I s s u e r  by c e r t i f i e d  m a il ,  s p e c i f y i n g  th e  n a tu r e  o f  su ch  
E v e n t o f  D e f a u l t  and r e q u e s t in g  t h a t  i t  be r e m e d ie d , th en  in  e a c h  
su c h  c a s e ,  u le s s  th e  p r i n c i p a l  o f  the N o te  s h a l l  have become due 
and p a y a b le  o t h e r w is e  than  by a c c e l e r a t i o n ,  th e  L en d er may by 
w r i t t e n  n o t ic e  g iv e n  to  th e  I s s u e r  and th e  Company d e c l a r e  th e  
N ote to  be due and p a y a b le  im m e d ia te ly ,  and upon s u c h  d e c l a r a t i o n  
th e p r i n c i p a l ,  t o g e t h e r  w it h  i n t e r e s t  a c c r u e d  t h r e o n , s h a l l  
become due and p a y a b le  im m e d ia te ly  a t  th e  p la c e  o f  paym ent 
p r o v id e d  in  th e s a id  n o t i c e ,  a n y th in g  in  t h i s  I n d e n tu r e  o r  in  th e  
N ote to  th e  c o n t r a r y  n o t w it h s t a n d in g .

W ith  r e g a r d  to  any E v e n t o f D e f a u l t  c o n c e r n in g  w h ich  n o t ic e  
i s  g iv e n  to  th e  I s s u e r  and th e  Company u n d er S e c t i o n  6 . 0 1 ( d ) ,  th e  
I s s u e r  h ereb y  g r a n t s  th e  Company f u l l  a u t h o r i t y  f o r  th e  a c c o u n t  
o f th e  I s s u e r ,  to  th e  e x t e n t  p e r m it t e d  by la w , to  c u r e  s u c h  
d e f a u l t .
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SECTION 6 .0 2 . E n fo rce m e n t o f A g re e m e n t. In any c a s e  in  
w h ich  under th e  p r o v i s i o n s  o f S e c t io n  6 .0 1  o f t h i s  I n d e n tu r e  th e  
L en d er has th e r i g h t  to  d e c l a r e  th e  p r i n c i p a l  o f  th e  N ote to  be 
due and p a y a b le  im m e d ia te ly ,  o r  when th e  N ote by i t s  term s 
m atu res (upon p rep aym en t o r  o t h e r w is e )  and i s  n ot p a id ,  th e  
L e n d e r , as th e  a s s ig n e e  and p le d g e e  o f a l l  th e  r i g h t ,  t i t l e  and 
i n t e r e s t  o f th e I s s u e r  in  and to  th e  A g re e m e n t, may e n f o r c e  e a c h  
and e v e r y  r i g h t  g r a n te d  t o  th e  I s s u e r  un der th e  A g ree m e n t.

SECTION 6 .0 3 . L e g a l  P r o c e e d in g s  by L e n d e r . Upon th e
h ap p en in g and c o n t in u a n c e  o f any E v e n t o f D e f a u l t , then  and in  
e v e r y  s u c h  c a s e  th e  L en d er in  i t s  d i s c r e t i o n  m ay, a f t e r  n o t i c e  t o  
th e  G u a ra n to r  a s  s e t  f o r t h  in S e c t i o n  6 .0 1  h e r e o f :

(a )  by mandamus, o r  o th e r  s u i t ,  a c t io n  o r  p r o c e e d in g  
a t  law or in  e q u i t y ,  e n f o r c e  a l l  o f i t s  r i g h t s  and r e q u i r e  
th e  I s s u e r  o r  th e  Company to  c a r r y  o u t  any a g re e m e n ts  w it h  
o r  f o r  i t s  b e n e f i t  and to  p e rfo rm  i t s  o r  t h e i r  d u t ie s  under 
th e  A c t ,  th e  A greem en t and t h i s  I n d e n tu r e ;

(b) b r in g  s u i t  upon th e  N o te ;

( c )  by a c t io n  o r  s u i t  in  e q u i t y  r e q u i r e  th e  I s s u e r  t o  
a c c o u n t  as i f  i t  w ere  th e  t r u s t e e  o f  an e x p r e s s  t r u s t  f o r  
th e  L e n d e r; or

(d) by a c t io n  o r  s u i t  in  e q u i t y  e n jo in  any a c t s  o r  
t h in g s  w h ich  may be u n la w fu l  o r  in  v i o l a t i o n  o f i t s  r i g h t s .

SECTION 6 .0 4 . R em ed ies Not E x c l u s i v e . No rem edy in  t h i s  
I n d e n tu r e  c o n f e r r e d  upon o r  r e s e r v e d  to  th e  L e n d e r  o r  t o  th e  
H o ld e r  o f  th e  N ote i s  in te n d e d  to  be e x c l u s i v e  o f  any o t h e r  
rem edy o r  r e m e d ie s , and e a c h  and e v e r y  s u c h  rem edy s h a l l  be 
c u m u la t iv e ,  and s h a l l  be in  a d d i t io n  to  e v e r y  o t h e r  rem edy g iv e n  
u n d er t h i s  I n d e n tu r e  o r  now o r  h e r e a f t e r  e x i s t i n g  a t  law o r  in  
e q u i t y  o r  by s t a t u t e .

SECTION 6 .0 5 .  No nw a i v e  r . No d e la y  o r  o m is s io n  o f  th e
L en d er o r  o f th e  H old er of? th e  N ote to  e x e r c i s e  any r i g h t  o r  
pow er a c c r u in g  upon 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  im p a ir  
an 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 tr u e d  to  be a w a iv e r  o f  
any 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  an a c q u ie s c e n c e  t h e r e in ;  
and e v e r y  power and rem edy g iv e n  by t h i s  A r t i c l e  VI to  th e  H o ld e r  
o f  th e N ote may be e x e r c i s e d  from  tim e to  tim e and a s  o f t e n  as 
may be deemed e x p e d ie n t .

SECTION 6 .0 6 . A p p l i c a t i o n  o f  Moneys upon E v e n t o f  D e f a u l t . 
Any moneys r e c e iv e d  Dy th e  L en d er p u r s u a n t  to  t h i s  A r t i c l e  VI 
s h a l l ,  a f t e r  paym ent o f  a l l  A d m in is t r a t io n  E x p e n s e s , be a p p l ie d  
t o  paym ent o f th e  p r i n c i p a l  o r  i n t e r e s t  on th e  N o te  o r  to  b o th  in  
s u c h  am ou n ts, a t  s u c h  t im e s ,  and from  tim e to  t im e , as th e  L en d er 
s h a l l  d e te r m in e , h avin g  due r e g a r d  to  th e  am ount o f s u c h  moneys
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a v a i l a b l e  f o r  a p p l i c a t i o n  and th e  l i k e l i h o o d  o f  a d d i t i o n a l  moneys 
becom in g 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  in  th e  f u t u r e .  W henever 
th e  L e n d e r  s h a l l  a p p ly  s u c h  fu n d s ,  i t  s h a l l  f i x  th e  d a t e  (w h ic h  
s h a l l  be an I n t e r e s t  Paym ent D a te  u n le s s  i t  s h a l l  deem a n o th e r  
d a te  more s u i t a b l e )  upon w h ic h  s u c h  a p p l i c a t i o n  i s  to  be made and 
upon s u c h  d a t e  i n t e r e s t  on th e  am ounts o f p r i n c i p a l  to  be p a id  on 
s u c h  d a te  s h a l l  c e a s e  to  a c c r u e .  The L en d er s h a l l  g i v e  s u c h  
n o t i c e  by m a il  as i t  may deem a p p r o r o p r i a t e  o f  th e  r e c e i p t  by i t  
o f  an y  s u c h  m oneys and o f  th e  f i x i n g  o f  s u c h  d a t e .
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ARTICLE V II

EXECUTION OF INSTRUMENTS BY HOLDER AND 
PROOF OF OWNERSHIP OF NOTE

SECTION 7 . 0 1 .  E x e c u t io n  o f  I n s tr u m e n ts ;  P r o o f s . Any
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  o t h e r  in s tr u m e n t  m  w r i t i n g  
r e q u ir e d  o r  p e r m it te d  by t h i s  I n d e n t u r e  to  be s ig n e d  o r  e x e c u te d  
by th e  H o ld e r  may be in  an y number o f  c o n c u r r e n t  in s tr u m e n ts  o f  
s i m i l a r  te n o r  and may be s ig n e d  o r  e x e c u te d  by th e  H o ld e r  in  
p e r s o n  o r  by a d u ly  a u t h o r iz e d  a t t o r n e y - i n - f a c t .  P ro o f o f  th e  
e x e c u t io n  o f  any s u c h  in s tr u m e n ts  and o f  th e  o w n e rs h ip  o f  th e  
N ote s h a l l  be s u f f i c i e n t  f o r  a n y  p u rp o s e  o f  t h i s  I n d e n tu r e  and 
s h a l l  be c o n c l u s i v e  in  f a v o r  o f  th e I s s u e r  o r  th e  Company w it h  
r e g a r d  to  any a c t io n  t a k e n ,  s u f f e r e d  o r  o m it te d  by any o f  them 
u n d e r  su ch  in s tr u m e n t  i f  made in  th e  f o l lo w i n g  m anner:

(a )  The f a c t  and d a te  o f  th e  e x e c u t io n  by any P e rs o n  
o f  any s u c h  in s tr u m e n t  may be p ro v e d  by th e  c e r t i f i c a t e  o f 
any o f f i c e r  in  an y j u r i s d i c t i o n  who, by th e  la w s t h e r e o f ,  
has pow er to  ta k e  a ck n o w le d g m e n ts  w it h in  s u c h  j u r i s d i c t i o n ,  
to  th e  e f f e c t  t h a t  th e  P e rs o n  s i g n i n g  s u c h  in s tr u m e n t  
a ck n o w le d g e d  b e f o r e  him th e  e x e c u t io n  t h e r e o f ,  or by an 
a f f i d a v i t  o f a w i t n e s s  to  s u c h  e x e c u t i o n .

(b ) The o w n e rs h ip  o f th e  N o te  s h a l l  be p ro v ed  by th e  
N ote R e g i s t e r .

N o th in g  c o n ta in e d  in  t h i s  A r t i c l e  V II  s h a l l  be c o n s tr u e d  as 
l i m i t i n g  th e  Company o r  th e  I s s u e r  to  s u c h  p r o o f ,  i t  b e in g  
in te n d e d  t h a t  th e  Company o r  th e  I s s u e r  may a c c e p t  any o th e r  
e v id e n c e  o f th e  m a t te r s  in  t h i s  A r t i c l e  V II  s t a t e d  w h ich  to  them 
may seem s u f f i c i e n t .  Any r e q u e s t  or c o n s e n t  o f th e  H o ld e r  o f  th e 
N ote s h a l l  b in d  e v e r y  f u t u r e  H o ld e r  o f  th e  N ote and any N ote o r  
N o te s  is s u e d  in  s u b s t i t u t i o n  t h e r e f o r  in  r e s p e c t  o f  a n y th in g  done 
by th e  I s s u e r  o r  th e  Company in  p u rs u a n c e  o f s u c h  r e q u e s t  o r  
c o n s e n t .
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ARTICLE V I I I

DEFEASANCE

SECTION 8 .0 1 .  D is c h a r g e  o f  I n d e n t u r e . I f  and when th e  N ote 
s e c u r e d  h ereb y  s h a l l  become due and p a y a b le  in  a c c o r d a n c e  w it h  
i t s  term s o r  th ro u g h  p rep aym en t as p r o v id e d  in  t h i s  I n d e n t u r e ,  o r  
o t h e r w is e ,  and th e  w h o le  amount o f  th e  p r i n c i p a l  and i n t e r e s t  s o  
due and p a y a b le  upon th e N o te  s h a l l  be p a id ,  o r  p r o v i s i o n  s h a l l  
have been made f o r  th e  paym en t o f  th e  sam e, t o g e t h e r  w it h  th e  
w h o le  amount o f  a l l  o th e r  sums p a y a b le  u n d er t h i s  I n d e n tu r e  by 
th e  I s s u e r ,  and a l l  A d m in is t r a t io n  E x p e n se s  s h a l l  have been p a id  
o r  p r o v id e d  f o r ,  th en  and in  t h a t  c a s e ,  th e  r i g h t ,  t i t l e  and 
i n t e r e s t  o f th e  L en d er u n d er t h i s  I n d e n tu r e  s h a l l  th e re u p o n  
c e a s e ,  te r m in a te  and become v o id ,  and th e  L e n d e r  s h a l l  a s s ig n  and 
t r a n s f e r  to  o r  upon th e  o r d e r  o f  th e  Company a l l  p r o p e r t y  ( in  
e x c e s s  o f  th e  am ounts r e q u ir e d  f o r  th e  fo r e g o in g )  th en  h e ld  by 
th e  L en d er ( i n c l u d i n g  th e  A greem en t and a l l  p aym en ts th e r e u n d e r  
and a l l  b a la n c e s  in  th e  C o n s t r u c t io n  Fund c r e a t e d  un der t h i s  
I n d e n tu r e )  and s h a l l  e x e c u t e  s u c h  d ocum en ts as may be r e a s o n a b ly  
r e q u ir e d  by th e  Company in  t h i s  r e g a r d .
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ARTICLE IX

MISCELLANEOUS

SECTION 9 .0 1 .  S u c c e s s o r s  and A s s i g n s . A l l  th e  c o v e n a n t s ,  
s t i p u l a t i o n s ,  p r o m is e s  and a g re e m e n ts  in  t h i s  I n d e n tu r e  
c o n t a in e d ,  by o r  on b e h a l f  o f ,  o r  fo r  th e  b e n e f i t  o f ,  th e  I s s u e r ,  
s h a l l  b in d  o r  in u r e  to  th e  b e n e f i t  o f  th e  s u c c e s s o r s  o f  th e  
I s s u e r  from tim e to  tim e and any o f f i c e r ,  b o a rd , co m m issio n , 
a g e n cy  o r  i n s t r u m e n t a l i t y  to  whom or t o  w h ich  any pow er o r  d u ty  
o f  th e I s s u e r  s h a l l  be t r a n s f e r r e d .

SECTION 9 .0 2 . P r o v is io n s  o f  In d e n tu re  f o r  S o le  B e n e f i t  o f  
Com pany, G u a r a n to r ,  I s s u e r ,  L en d er and H o ld e r s . E x c e p t  as Tn 
t h i s  I n d e n tu r e  o th e r w is e  s p e c i f i c a l l y  p r o v id e d , n o th in g  in  t h i s  
I n d e n tu r e  e x p r e s s e d  o r  im p lie d  i s  in te n d e d  o r  s h a l l  be c o n s tr u e d  
t o  c o n f e r  upon any P e rs o n  o th e r  th a n  th e  Com pany, th e  G u a r a n to r ,  
th e  I s s u e r ,  th e  L en d e r  and th e  H o ld e r o f  th e  N ote an y r i g h t ,  
rem edy o r  c la im  u n d er or by r e a s o n  o f  t h i s  I n d e n t u r e ,  t h i s  
I n d e n tu r e  b e in g  in te n d e d  to  be f o r  the s o l e  and e x c l u s i v e  b e n e f i t  
o f  the Com pany, th e  G u a r a n to r ,  th e  I s s u e r ,  th e  L e n d e r  and th e  
H o ld e r  o f  th e  N o te .

SECTION 9 .0 3 . S e v e r a b i 1 i t y . In c a s e  any one o r  more o f  th e  
p r o v i s i o n s  o f  t h i s  I n d e n tu r e  o r  o f th e  N ote s h a l l ,  f o r  any 
r e a s o n ,  be h e ld  to  be i l l e g a l  o r  i n v a l i d ,  su ch  i l l e g a l i t y  o r  
i n v a l i d i t y  s h a l l  n o t a f f e c t  any o t h e r  p r o v i s i o n  o f t h i s  I n d e n tu r e  
o r  o f the N o te , and t h i s  I n d e n tu r e  and th e  N o te  s h a l l  be 
c o n s tr u e d  and e n fo r c e d  a s  i f  s u c h  i l l e g a l  o r  i n v a l i d  p r o v i s i o n s  
had n o t been c o n ta in e d  h e r e in  or t h e r e in .

SECTION 9 .0 4 . No L i a b i l i t y  f o r  P e r s o n n e l o f  I s s u e r  o r
L e n d e r . No c o v e n a n t  o r  a g re e m e n t c o n ta in e d  Tn th e  N o te  o r  in  
t h i s  I n d e n tu r e  s h a l l  be deemed to  be th e  c o v e n a n t o r  a gre e m e n t o f  
an y member, a g e n t  o r  e m p lo y e e  o f  th e  I s s u e r  o r  th e  L e n d e r  o r  th e  
g o v e r n in g  body o f th e  I s s u e r  in  h is  i n d i v i d u a l  c a p a c i t y ,  and 
n e i t h e r  th e members o f th e  g o v e r n in g  body o f  th e  I s s u e r  n or th e  
o f f i c i a l  e x e c u t in g  th e  N ote s h a l l  be l i a b l e  p e r s o n a l ly  on th e  
N o te  o r  be s u b j e c t  to  any p e r s o n a l  l i a b i l i t y  o r  a c c o u n t a b i l i t y  by 
r e a s o n  o f  th e  is s u a n c e  t h e r e o f .

SECTION 9 .0 5 . N o t i c e . A l l  n o t i c e s ,  c e r t i f i c a t e s ,  r e q u e s t s  
o r  o th e r  co m m u n ic a tio n s u n d er t h i s  I n d e n tu r e  s h a l l  be 
s u f f i c i e n t l y  g iv e n  and s h a l l  be deemed g iv e n ,  u n le s s  o th e r w is e  
r e q u ir e d  by t h i s  I n d e n t u r e ,  when m a ile d  by c e r t i f i e d  m a il ( e x c e p t  
a s  o th e r w is e  p r o v id e d  in  t h is  I n d e n t u r e ) ,  p o s ta g e  p r e p a id ,  
a d d r e s s e d  as f o l lo w s :
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( a )  i f  to  th e  I s s u e r ,

R ic h la n d  C o u n ty  C o u n c i l  
R ic h la n d  C o u n ty  J u d i c i a l  C e n te r  
C o lu m b ia , S o u th  C a r o l i n a  29201 
A t t e n t i o n :  C h a irm a n ;

(b )  i f  to  th e  Com pany,

Ram A u to m o tiv e  Com pany, I n c .  f . /

A t  t e n t i o n :  P r e s  i d e n t ;  and

( c )  i f  to  th e  L e n d e r ,

T h e C i t i z e n s  and S o u th e r n  N a t io n a l  
Bank o f  S o u th  C a r o l i n a

P o s t  O f f i c e  Box 7 2 7
C o lu m b ia , S o u th  C a r o l i n a  29222
A t t e n t i o n :  P r e s i d e n t .

A d u p l i c a t e  c o p y  o f  e a c h  n o t i c e  o r  o t h e r  co m m u n ic atio n  g iv e n  
t o  th e  Company h e re u n d e r  s h a l l  a l s o  be g iv e n  to  th e  G u a ra n to r  a t  
4525 C le v e la n d  A v e n u e , N.W. , C a n to n , O h io  44709 to  th e  A t t e n t i o n  
o f  John A. N o r c ia .

A d u p l i c a t e  c o p y  o f  e a c h  n o t i c e ,  c e r t i f i c a t e ,  r e q u e s t  o r  
o t h e r  co m m u n icatio n  g iv e n  h e r e u n d e r  by e i t h e r  th e  I s s u e r ,  th e  
Company or th e  L e n d e r  to  th e  o t h e r  s h a l l  a l s o  be g iv e n  to  th e  
o t h e r s .  The Com pany, th e  I s s u e r  and th e  L e n d e r  m ay, by n o t i c e  
g iv e n  under t h i s  S e c t i o n  9 .0 5 ,  d e s i g n a t e  any 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  to  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 th e r  
co m m u n ic a tio n s  s h a l l  be s e n t .

SECTION 9 .0 6 . A p p l i c a b l e  Law. The law s o f  th e  S t a t e  s h a l l  
g o v e rn  th e  c o n s t r u c t i o n  o f  t h i s  I n d e n t u r e .

SECTION 9 .0 7 .  C o u r t t e r p a r t s . T h is  I n d e n t u r e  may be
s im u lt a n e o u s ly  e x e c u t e d  in  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 ich  
s h a l l  be an o r i g i n a l  and a l l  o f  w h ich  s h a l l  c o n s t i t u t e  b u t  one 
and th e  same in s tr u m e n t .

IN WITNESS WHEREOF, R ic h la n d  C o u n ty , S o u th  C a r o l i n a ,  has 
c a u se d  th e  I n d e n tu r e  to  be e x e c u t e d  by i t s  C h airm an  o f  th e  C o u n ty  
C o u n c i l  and th e  c o r p o r a t e  s e a l  to  be h e r e u n to  a f f i x e d  and 
a t t e s t e d  by th e  C le r k  o f i t s  C o u n ty  C o u n c il  and The C i t i z e n s  and 
S o u th e r n  N a t io n a l  Bank o f  S o u th  C a r o l in a  has c a su e d  t h is  
I n d e n t u r e  to  be e x e c u t e d  by on e o f  i t s  a u t h o r iz e d  o f f i c e r s  and 
i t s  c o r p o r a te  s e a l  to  be h e r e u n to  a f f i x e d ,  and a t t e s t e d  by one o f 
i t s  a u t h o r iz e d  o f f i c e r s ,  a l l  a s  o f  the day and y e a r  f i r s t  ab ove 
wr i  t t e n .
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RICHLAND COUNTY, SOUTH CAROLINA

By ________________________ _______
C h a irm a n , Coun ty  C o u n ci 1 o f
R ic h la n d  C o u n ty , S o u th  C a r o l i n a

SEAL

ATTEST: In th e  P r e s e n c e  o f :

C le r k  o£ C o u n ty  C o u n c il  o£
R ic h la n d  C o u n ty , S o u th  C a r o l in a  ________________________________

THE CITIZENS AND SOUTHERN NATIONAL 
BANK OF SOUTH CAROLINA, as L e n d e r  

By ________________________________

SEAL

ATTEST: In th e  P r e s e n c e  o f :

By_________________________  ________________________________
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ACKNOWLEDGMENT OF ISSUER

STATE OF SOUTH CAROLINA )
)

COUNTY OF RICHLAND )

PERSONALLY a p p e a re d  b e f o r e  me ____________________ , who

b e in g  d u ly  sw orn s a y s  t h a t  he saw th e  c o r p o r a t e  s e a l  o f  R ic h la n d  

C o u n ty , S o u th  C a r o l i n a ,  a f f i x e d  to  th e  f o r e g o in g  In d e n tu r e  and

t h a t  __he a l s o  saw ____________________ a s Chairm an o f  th e

C o u n ty  C o u n c il  o f  R ic h la n d  C o u n ty , S o u th  C a r o l i n a ,  and B renda R. 

F u l l e r ,  a s  C le r k  o f  th e  C o u n ty  C o u n c i l  o f  R ic h la n d  C o u n ty , S o u th

C a r o l in a  and a t t e s t  the same and t h a t  __he w it h  __________________

w it n e s s e d  th e  e x e c u t io n  and d e l i v e r y  t h e r e o f  as th e  a c t  and d eed  

o f  s a id  R ic h la n d  C o u n ty , S o u th  C a r o l i n a .

SWORN to  b e f o r e  me t h i s

____ d ay o f  F e b r u a r y , 19 8 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 in a  
My C o m is s io n  E x p i r e s : ______________
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ACKNOWLEDGMENT OF LENDER

STATE OF SOUTH CAROLINA )
)

COUNTY OF RICHLAND )

PERSONALLY a p p e a re d  b e f o r e  me ____________________ , who

b e in g  d u ly  sw orn s a y s  t h a t  he saw th e  c o r p o r a te  s e a l  o f  The 

C i t i z e n s  and S o u th e rn  N a t io n a l  Bank o f  S o u th  C a r o l i n a , as L e n d e r

a f f i x e d  to  th e  fo r e g o in g  In d e n tu re  and t h a t   he a l s o  saw

___________________________ as i t s  _________________, s i g n ,  and

_______________________  as i t s  ________________________________

a t t e s t  th e  same and t h a t  __he w ith  _________________  w it n e s s e d

th e  e x e c u t io n  and d e l i v e r y  t h e r e o f  a s  th e  a c t  and deed o f  s a id  

C i t i z e n s  and S o u th e r n  N a t io n a l  Bank o f  S o u th  C a r o l i n a , as L e n d e r .

SWORN to  b e f o r e  me t h i s

____ d a y  o f  F e b r u a r y ,  19 8 3 .

( L . S . )
N o ta r y  P u b l i c  f o r  S o u th  C a r o l in a  
My C o m is s io n  E x p i r e s : ______________
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LOAN AGREEMENT

THIS LOAN AGREEMENT ( th e  " A g re e m e n t" ) , d a te d  a s  o f  F e b ru a ry  
1 , 1 9 8 3 , b e tw e e n  R ic h la n d  C o u n ty , S o u th  C a r o l i n a  ( t h e  " I s s u e r " ) ,
a body p o l i t i c  and c o r p o r a t e  and 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 ,  and RAM AUTOMOTIVE COMPANY, INC. ( t h e  
"C o m p an y "), a c o r p o r a t i o n  d u ly  o r g a n iz e d  and e x i s t i n q  u n d e r  th e  
law s o f  th e  S t a t e  o f  O h io  and q u a l i f i e d  to  do  b u s i n e s s  in  th e  
S t a t e  o f  S o u th  C a r o l i n a .

WITNESSETH

WHEREAS, C h a p te r  29 o f  T i t l e  4 o f t h e  Code o f  Laws o f  S o u th  
C a r o l i n a ,  1 9 7 6 , a s  am ended ( h e r e i n a f t e r  s a i d  C h a p te r  and 
am endm ents a r e  c o l l e c t i v e l y  r e f e r r e d  to  a s  th e  " A c t '’ ) ,  a u t h o r i z e s  
th e  s e v e r a l  c o u n t i e s  and in c o r p o r a te d  m u n i c i p a l i t i e s  o f  th e  S t a t e  
o f  S o u th  C a r o l in a  to  a c q u i r e  o r  c a u s e  to  b e  a c q u i r e d  one  o r  m ore 
p r o j e c t s  ( a s  s u c h  te rm  i s  d e f in e d  in  th e  A c t ) ,  to  e n t e r  i n t o  
a g re e m e n ts  w i th  an  i n d u s t r y  to  c o n s t r u c t ,  o p e r a t e ,  m a in ta in  and  
im prove s u c h  a p r o j e c t ,  to  e n t e r  i n t o  f i n a n c i n g  a g re e m e n ts  w i th  
s u c h  an i n d u s t r y ,  to  i s s u e  re v e n u e  bonds (a s  d e f i n e d  in  th e  A c t 
to  in c lu d e  n o te s )  and to  a p p ly  th e  p r o c e e d s  t h e r e o f  to  d e f r a y  th 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 ,  im p ro v in g  and e x p a n d in g  s u c h  a 
p r o j e c t  and to  s e c u r e  s u c h  n o te s  in  th e  m an n er a u t h o r i z e d  in  th e  
A c t;  and

WHEREAS, t) ie  Company has r e q u e s te d  th e  I s s u e r  to  i s s u e  i t s  
re v e n u e  n o te  and make th e  p ro c e e d s  t h e r e o f  a v a i l a b l e  to  d e f r a y  a 
p o r t i o n  o f  th e  c o s t  o f  a c q u i r i n g ,  by c o n s t r u c t i o n  and p u r c h a s e ,  
c e r t a i n  la n d  and a b u i l d i n g  o r  b u i ld i n g s  and o t h e r  im p ro v e m e n ts  
th e r e o n  and  o t h e r  m a c h in e ry , a p p a r a t u s ,  e q u ip m e n t ,  o f f i c e  
f a c i l i t i e s  and f u r n i s h i n g s  deemed n e c e s s a r y ,  s u i t a b l e  o r  u s e f u l  
by th e  Company f o r  th e  p u rp o s e  o f m a n u f a c tu r in g  a u to m o t iv e  
e q u ip m e n t and a c c e s s o r i e s  ( t h e  " P r o j e c t " )  a l l  to  be l o c a t e d  
w i t h i n  th e  j u r i s d i c t i o n  o f th e  I s s u e r ;  and

WHEREAS, t h e  I s s u e r  h a s , by due c o r p o r a t e  a c t i o n  a u t h o r i z e d  
th e  i s s u a n c e  o f i t s  $ 5 0 0 ,0 0 0  I n d u s t r i a l  D e v e lo p m e n t R evenue N o te  
p u r s u a n t  to  th e  A c t ( th e  "N o te " )  and  a g r e e d  to  make th e  p r o c e e d s  
t h e r e o f  a v a i l a b l e  to  th e  Company to  d e f r a y  a p o r t i o n  o f  th e  c o s t  
o f  a c q u i r i n g  th e  P r o j e c t  p u r s u a n t  t o  th e  te rm s  o f  t h i s  A g reem en t 
u n d e r  th e  te rm s  o f  w h ich  th e  Company i s  o b l i g a t e d  to  make 
p a y m e n ts  t o  o r  f o r  th e  a c c o u n t  o f  th e  I s s u e r  in  th e  am ount 
n e c e s s a r y  to  pay th e  p r i n c i p a l  and i n t e r e s t  on th e  N o te  a s  and 
when th e  sam e becom es due and p a y a b le  and a l l  o t h e r  e x p e n s e s  and  
c o s t s  in c u r r e d  by th e  I s s u e r  in c o n n e c t io n  w i t h  th e  I n d e n t u r e  
( h e r e i n a f t e r  d e f i n e d ) ,  t h i s  A greem en t o r  t h e  P r o j e c t .
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NOW, THEREFORE, THIS AGREEMENT FURTHER WITNESSETH:

The Com pany, in  c o n s i d e r a t i o n  o f  th e  p re m is e s  and th e  sum o f 
One D o l la r  ( $ 1 .0 0 )  la w fu l  money o f  th e  U n ite d  S t a t e s  o f  A m erica  
t o  i t  d u ly  p a id  by th e  I s s u e r  a t  o r  b e f o r e  th e  e x e c u t io n  and 
d e l i v e r y  o f  t h e s e  p r e s e n t s ,  and Cor o t h e r  good and v a lu a b le  
c o n s i d e r a t i o n ,  th e  r e c e i p t  w h e re o f  i s  h e reb y  a c k n o w le d g e d , and in  
o r d e r  to  s e c u r e  p aym en t o f t h e  sums due h e re u n d e r  and p e r fo rm a n c e  
and o b s e rv a n c e  by th e  Company o f a l l  th e  p r o v i s io n s  and c o v e n a n ts  
e x p r e s s e d  o r  im p lie d  h e r e i n ,  has g r a n t e d ,  b a r g a in e d ,  s o l d ,  
w a r r a n te d ,  a l i e n a t e d ,  r e m is e d ,  r e l e a s e d ,  c o n v e y e d , a s s i g n e d ,  
p le d g e d ,  t r a n s f e r r e d ,  m o r tg a g e d , s e t  o v e r ,  c o n f irm e d  and g r a n t e d  
a s e c u r i t y  i n t e r e s t  i n ,  and d o es by th e s e  p r e s e n t s  h e reb y  g r a n t ,  
b a r g a i n ,  s e l l ,  p l e d g e ,  t r a n s f e r ,  m o r tg a g e , s e t  o v e r ,  c o n f irm  and 
g r a n t  a s e c u r i t y  i n t e r e s t ,  to  th e  I s s u e r  and i t s  s u c c e s s o r s  and 
a s s i g n s  f o r e v e r ,  in  a l l  and s i n g u l a r  th e  f o l lo w in g  p r o p e r t y ,  r e a l  
and p e r s o n a l  ( s a i d  p r o p e r ty  b e in g  h e r e in  so m e tim es  r e f e r r e d  to  a s  
th e  "M o rtg ag ed  P r o p e r t y " ) ,  to  w i t :

ITEM A

S u b je c t  to  P e r m i t t e d  E n cu m b ran ces a s  h e r e i n a f t e r  d e f i n e d ,  
th e  p a r c e l  o f r e a l  p r o p e r ty  l o c a te d  in  th e  j u r i s d i c t i o n  o f  th e  
I s s u e r ,  c o n s i s t i n g  o f  th e  lan d  d e s c r i b e d  in  E x h ib i t  A h e r e t o ,  
t o g e t h e r  w i th  a l l  r i g h t ,  t i t l e  and i n t e r e s t  o f  th e  Company in  and 
to  a l l  b u i l d i n g s ,  s t r u c t u r e s ,  im p ro v em en ts  and a p p u r te n a n c e s  now 
s t a n d i n g ,  o r  a t  any tim e  h e r e a f t e r  c o n s t r u c t e d  o r  p la c e d  upon 
s a i d  p r o p e r ty  o r  any  p a r t  t h e r e o f ,  and th e  r e v e r s i o n  o r  
r e v e r s i o n s ,  r e m a in d e r  o r  r e m a in d e r s ,  in  and to  s a id  r e a l  p r o p e r ty  
and e a c h  and  e v e ry  p a r t  t h e r e o f ,  and t o g e t h e r  w i th  th e  e n t i r e  
i n t e r e s t  o f  th e  Company in  and  to  a l l  and s i n g u l a r  th e  te n e m e n ts ,  
h e r e d i t a m e n t s ,  e a s e m e n ts ,  r i g h t s ,  p r i v i l e g e s  and a p p u r te n a n c e s  to  
s a i d  r e a l  p r o p e r ty  b e lo n g in g  o r  in  any w is e  a p p e r t a i n i n g  t h e r e t o ,  
and a l l  th e  e s t a t e ,  r i g h t ,  t i t l e ,  i n t e r e s t ,  c la im  o r  dem and 
w h a ts o e v e r  o f th e  Company e i t h e r  in  law o r  in  e q u i t y ,  in  
p o s s e s s io n  o r  e x p e c ta n c y ,  o f ,  in  and to  s a i d  r e a l  p r o p e r t y ,  
s u b j e c t ,  h o w ev er, to  th e  r i g h t  r e s e r v e d  to  th e  Company in  
S e c t io n s  6 .0 4  and  6 .0 5  o f t h i s  A g reem en t to  r e l e a s e  and rem ove 
c e r t a i n  r e a l  p r o p e r ty  from  t h i s  A g reem en t upon c o m p lia n c e  w i th  
th e  te rm s and  c o n d i t i o n s  o f s a i d  S e c t i o n s  6 .0 4  and 6 .0 5  o f  t h i s  
A greem en t and s u b j e c t  to  th e  r i g h t  o f  th e  Company to  make 
a d d i t i o n s ,  m o d i f i c a t i o n s  o r  im p ro v em en ts  w h ich  do n o t  becom e a 
p a r t  o f  th e  P r o j e c t  u n d e r  S e c t io n  5 .0 1  o r  8 .0 3  o f  t h i s  A g re e m e n t;

ITEM B

S u b je c t  to  P e r m i t te d  E n cu m b ran ces as h e r e i n a f t e r  d e f i n e d ,  
th e  item s o f  p e r s o n a l  p r o p e r ty  d e s c r i b e d  in  E x h ib i t  B h e r e t o ,  
t o g e t h e r  w i th  a l l  o t h e r  m a c h in e ry , e q u ip m e n t, f i x t u r e s  o r
p e r s o n a l  p r o p e r t y  (a )  th e  a c q u i s i t i o n  o f  w h ic h  was f in a n c e d  in  
w h o le  o r in  p a r t  from  th e  p ro c e e d s  o f th e  N o te , (b )  w h ic h  i s  
i n s t a l l e d  in  th e  P r o j e c t  on th e  d a te  th e  Company com m ences 
i n i t i a l  p r o d u c t io n  a t  th e  P r o j e c t ,  o r  ( c )  w h ic h  i s  i n s t a l l e d  in  
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th e  P r o j e c t  in  s u b s t i t u t i o n  o r  r e p la c e m e n t  o f m a c h in e ry , 
e q u ip m e n t ,  f i x t u r e s  o r  p e r s o n a l  p r o p e r t y  d e s c r i b e d  in  th e  
p r e c e d in g  s u b p a r a g r a p h s  ( a )  and  (b ) o r  w h ich  was i n s t a l l e d  in  th e  
P r o j e c t  in  s u b s t i t u t i o n  o r  r e p la c e m e n t  o f  o t h e r  s u c h  
s u b s t i t u t i o n s  o r  r e p la c e m e n ts ;

ITEM C

The r i g h t s  o f th e  Company u n d e r  any c o n s t r u c t i o n  c o n t r a c t s  
e n t e r e d  in t o  by o r  on b e h a l f  o f  th e  Company w i th  r e s p e c t  to  th e  
P r o j e c t ;

ITEM D

U n t i l  u se d  and  a p p l i e d  in  a c c o rd a n c e  w i th  th e  p r o v i s i o n s  
h e r e o f ,  a l l  m oneys and p ro c e e d s  from  th e  P r o j e c t ,  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 ,  p ro c e e d s  o f  
i n s u r a n c e ,  c o n d e m n a tio n  aw ard s and r e c e i p t s  from  th e  s a l e  o f  a l l  
o r  p a r t  o f th e  P r o j e c t ;

ITEM E

S u b je c t  t o  P e r m i t t e d  E n cu m b ran ces  a s  h e r e i n a f t e r  d e f i n e d ,  
a l l  r i g h t s ,  p r i v i l e g e s ,  l i c e n s e s ,  p e r m i t s ,  im m u n itie s  and 
e a s e m e n ts  o f th e  Company o f  e v e ry  k in d  and n a t u r e  a p p u r t e n a n t  t o  
th e  p r o p e r t i e s  and e s t a t e s  d e s c r ib e d  in  th e  f o r e g o in g  I te m s  A -  D 
o r  a p p u r t e n a n t  to  any  p r o p e r ty  c o v e re d  by an in s t r u m e n t  a t  any 
tim e  h e r e a f t e r  c o n v e y in g , m o r tg a g in g , p le d g in g  o r  a s s i g n i n g  any 
p r o p e r t y  o f  any k in d  to  th e  I s s u e r ,  o r  i t s  s u c c e s s o r s  o r  a s s i g n s  
to  be in c lu d e d  a s  p a r t  o f th e  M o rtg ag ed  P r o p e r t y ;  and  a l s o  a l l  
and s i n g u l a r  th e  te n e m e n ts ,  h e r e d i t a m e n ts  o r  a p p u r te n a n c e s  
b e lo n g in g  to  s a i d  p r o p e r t i e s  o r  any p a r t  t h e r e o f  o r  in  any w is e  
a p p e r t a i n i n g  t h e r e t o  and th e  r e v e r s i o n s ,  r e m a in d e r s ,  r e n t s ,  
i s s u e s  and p r o f i t s  th e r e o f  ( i n c l u d i n g  th e  r e n t s ,  incom e and 
p r o f i t s  d u r in g  any p e r io d  a l lo w e d  by law f o r  th e  re d e m p tio n  o f  
th e  M o rtg ag ed  P r o p e r ty  a f t e r  any  f o r e c l o s u r e  o r  o t h e r  s a l e ) ;  and 
a l l  th e  e s t a t e ,  r i g h t ,  t i t l e  and  c la im  w h a ts o e v e r ,  a t  law a s  w e l l  
a s  in  e q u i t y ,  w h ich  th e  Company now h as o r  may h e r e a f t e r  a c q u i r e  
in  and to  th e  p r o p e r ty  and e s t a t e s  d e s c r i b e d  in  th e  f o r e g o in g  
I terns A -  D o r  any p a r t  t h e r e o f ,  w h e th e r  now owned o r  h e r e a f t e r  
a c q u i r e d ;  and

ITEM F

A ll  o t h e r  p r o p e r ty  w h ic h , by th e  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, i s  r e q u i r e d  to  be s u b j e c t e d  to  t h e  l i e n  h e re o f  and any 
a d d i t i o n a l  p r o p e r ty  t h a t  may from  tim e  to  tim e  h e r e a f t e r ,  by 
d e l i v e r y  o r  by w r i t i n g  o f  any k in d ,  be s u b j e c t e d  to  th e  l i e n  
h e re o f  by th e  Company o r  by an y o n e  in  i t s  b e h a l f ,  and th e  I s s u e r  
o r  i t s  a s s i g n s  i s  h e reb y  a u t t i o r i z e d  to  r e c e iv e  th e  sam e a t  any 
tim e  as a d d i t i o n a l  s e c u r i t y  h e re u n d e r ;
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TO HAVE AND TO 
P r o p e r ty ,  in c lu d in g

o r  may becom e 
I s s u e r  and i t s  

c o n d i t i o n e d ,  how ever, 
pay o r  c a u s e  to  be 
in d e b te d n e s  s , 
s e c u r e d  h e reb y ,
p ro m p tly ,  f a i t h f u l l y  and  s t r i c t l y  
o f i t s  c o v e n a n ts ,  w a r r a n t i e s  and 
th e n  and in  su c h  e v e n t  t h i s  A g reem en t s h a l l  c e a s e ,  d e te r m in e  and 
be v o id  and of no f u r t h e r  f o r c e  and  e f f e c t ,  o th e r w is e  th e  same 
s h a l l  re m a in  in  f u l l  f o r c e  and  e f f e c t  and  upon th e  te rm s  and 
s u b j e c t  to  th e  c o v e n a n ts  and c o n d i t i o n s  h e r e i n a f t e r  s e t  f o r t h .

NOW, THEREFORE, f o r  and in  c o n s i d e r a t i o n  o f th e  p re m is e s  and 
th e  m u tu a l c o v e n a n ts  h e r e i n a f t e r  c o n t a i n e d ,  th e  p a r t i e s  h e r e to  
f o r m a l ly  c o v e n a n t ,  a g r e e  and b in d  th e m s e lv e s  a s  f o l l o w s ,  to  w i t :

h e re o f  has 
u n to  t  he

HOLD, a l l  and  s i n g u l a r ,  th e  
a l l  a d d i t i o n a l  p r o p e r ty  w h ich  by 

th e  l i e n  o f  t h i s  
and a s s ig n s  

Company s h a l l  
and p ro m p tly

s u b j e c t  to  
s u c c e s s o r s  

i f  t  he 
f  u l  ly

M o rtg ag ed  
th e  te rm s  

A g re e m e n t, 
f o r e v e r ,  and

w e l l  and t r u l y  
due a l l  

any

t  h a t 
pa id

l i a b i l i t i e s ,  o b l i g a t i o n s  and  sums a t  
in c lu d in g  i n t e r e s t  and a t t o r n e y s '  f e e s ,

k e e p , p e r fo rm  and o b s e r v e  a l l
a g re e m e n ts  c o n ta in e d  h e r e in ,

when
tim e  

and  s h a l l
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ARTICLE T

D E F IN IT IO N S

"A ct"  s h a l l  mean C h a p te r  29 o f  T i t l e  4 o f  th e  Code o f  Laws 
o f  S o u th  C a r o l i n a ,  1 9 7 6 , a s  am ended , and a l l  f u t u r e  a c t s  
s u p p le m e n ta l  t h e r e t o  and  a m e n d a to ry  t h e r e o f .

" A d m in i s t r a t i o n  E x p e n s e s "  s h a l l  mean th e  r e a s o n a b l e  and 
n e c e s s a r y  e x p e n s e s  in c u r r e d  by th e  I s s u e r  w i th  r e s p e c t  to  th e  
P r o j e c t ,  t h i s  A g reem en t and th e  I n d e n t u r e ,  and  th e  c o m p e n s a tio n  
and e x p e n s e s  p a id  to  o r  i n c u r r e d  by th e  L e n d e r  o r  th e  D e p o s i t a r y  
u n d e r  t h i s  A g reem en t o r  th e  I n d e n t u r e ;  p r o v i d e d ,  h o w ev er, t h a t  no 
s u c h  e x p e n s e  s h a l l  be c o n s id e r e d  an  A d m i n i s t r a t i o n  E x p en se  u n t i l  
th e  I s s u e r ,  th e  L e n d e r  o r  th e  D e p o s i t a r y ,  as t h e  c a s e  may b e , has 
f u r n i s h e d  to  th e  Company a s t a t e m e n t  in  w r i t i n g  i n d i c a t i n g  th e  
am ount o f  s u c h  e x p e n s e  and th e  r e a s o n  i t  h as  b een  o r  w i l l  be 
i n c u r r e d .

"A g reem en t"  s h a l l  mean t h i s  Loan A g reem en t d a te d  as o f 
F e b ru a ry  1 , 1983 , b e tw e e n  th e  I s s u e r  and th e  C om pany, and  any  and  
a l l  m o d i f i c a t i o n s ,  a l t e r a t i o n s ,  am endm ents and s u p p le m e n ts  h e r e to  
made in  a c c o rd a n c e  w i th  th e  p r o v i s i o n s  h e r e o f  and o f  th e  
I n d e n t u r e .

" A u th o r iz e d  Company R e p r e s e n t a t i v e "  s h a l l  mean any p e r s o n  a t  
th e  tim e  d e s ig n a t e d  to  a c t  on b e h a l f  o f th e  Company by a 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  to  th e  I s s u e r  and th e  L e n d e r  c o n ta in in g  th e  
sp e c im e n  s i g n a t u r e  o f  e a c h  s u c h  p e r s o n ,  and s ig n e d  on b e h a l f  o f  
th e  Company by i t s  P r e s i d e n t  o r  o n e  of i t s  V ic e  P r e s i d e n t s .  S uch  
c e r t i f i c a t e  may d e s i g n a t e  an  a l t e r n a t e  o r  a l t e r n a t e s ,  and may 
d e s i g n a t e  d i f f e r e n t  A u th o r iz e d  Company R e p r e s e n a t iv e s  to  a c t  f o r  
th e  Company w i th  r e s p e c t  to  d i f f e r e n t  s e c t i o n s  o f  t h i s  A g reem en t 
and th e  I n d e n t u r e .

"Bond C o u n se l"  s h a l l  mean l e g a l  c o u n s e l  e x p e r ie n c e d  in  
m a t te r s  r e l a t i n g  to  m u n ic ip a l  o b l i g a t i o n s  an d  th e  e x e m p tio n  from  
t a x a t i o n  o f th e  i n t e r e s t  th e r e o n .

"Company O f f i c e "  s h a l l  mean th e  p r i n c i p a l  o f f i c e  o f th e  
Company a t  w h ic h , a t  any p a r t i c u l a r  t im e ,  i t s  b u s in e s s  and 
c o r p o r a t e  r e c o r d s  s h a l l  be p r i n c i p a l l y  a d m i n i s t e r e d  and 
m a in ta in e d .

"Company" s h a l l  mean Ram A u to m o tiv e  Com pany, I n c . ,  an O hio  
c o r p o r a t i o n ,  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  in  any m e rg 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  o f  a s s e t s  
p e r m i t t e d  u n d e r  S e c t io n  7 .0 2  o f t h i s  A g re e m e n t.

"C o m p le tio n  D a te "  s h a l l  mean th e  d a te  o f  c o m p le t io n  o f 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 i n s t a l l a t i o n  o f th e  P r o j e c t ,  as  
t h a t  d a t e  s h a l l  be c e r t i f i e d  p u r s u a n t  t o  S e c t i o n  3 .0 5  h e r e o f .
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" C o n s t r u c t io n  Fund" s h a l l  mean th e  fund c r e a t e d  u n d e r  
S e c t io n  3 .0 1  o f th e  I n d e n tu r e .

r e q u i r e d  by 
acqu  is  i t  io n  , 
c o m p e n s a tio n

" C o s t"  o r  " C o s t o f th e  P r o j e c t "  s h a l l  mean th e  c o s t  o f 
a c q u i r i n g ,  by c o n s t r u c t i o n  and p u r c h a s e ,  t h e  P r o j e c t  and s h a l l  be 
deem ed to  in c lu d e ,  w h e th e r  i n c u r r e d  p r i o r  to  o r  a f t e r  th e  d a te  o f 
t h i s  A g re e m e n t, ( a )  o b l i g a t i o n s  o f  th e  Company in c u r r e d  f o r  
l a b o r ,  m a t e r i a l s  and o t h e r  e x p e n s e s  to  c o n t r a c t o r s ,  b u i l d e r s  and 
m a te r ia lm e n  in  c o n n e c t io n  w i th  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 
i n s t a l l a t i o n  o f  th e  P r o j e c t ;  (b ) th e  c o s t  o f c o n t r a c t  bonds and 
o f  in s u r a n c e  o f  a l l  k in d s  t h a t  may be r e q u i r e d  o r  n e c e s s a r y  
d u r in g  th e  c o u r s e  o f  c o n s t r u c t i o n  o f  th e  P r o j e c t  w h ic h  i s  n o t 
p a id  by th e  c o n t r a c t o r  o r  c o n t r a c t o r s  o r  o th e r w i s e  p ro v id e d  f o r ;  
(c )  th e  e x p e n s e s  of th e  Company f o r  t e s t  b o r i n g s ,  s u r v e y s ,  t e s t  
and p i l o t  o p e r a t i o n s ,  e s t i m a t e s ,  p la n s  and s p e c i f i c a t i o n s  and 
p r e l i m i n a r y  i n v e s t i g a t i o n s  t h e r e f o r ,  and f o r  s u p e r v i s i n g  
c o n s t r u c t i o n ,  as w e l l  a s  f o r  th e  p e r fo rm a n c e  of a l l  o t h e r  d u t i e s  

o r  r e a s o n a b ly  n e c e s s a r y  in  c o n n e c t io n  w i th  th e  
c o n s t r u c t i o n  and i n s t a l l a t i o n  o f th e  P r o j e c t ;  (d ) 

and e x p e n s e s  o f  th e  L e n d e r  and th e  D e p o s i t a r y ,  
l e g a l ,  a c c o u n t in g ,  f i n a n c i a l  and  p r i n t i n g  e x p e n s e s ,  f e e s  and a l l  
o t h e r  e x p e n s e s  in c u r r e d  in  c o n n e c t io n  w i th  th e  e x e c u t io n  and 
d e l i v e r y  o f th e  N o te ; ( e )  a l l  o t h e r  c o s t s  w h ic h  th e  Company s h a l l  
be r e q u i r e d  to  pay u n d e r  th e  te rm s o f  any c o n t r a c t  o r  c o n t r a c t s  
f o r  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 i n s t a l l a t i o n  o f th e  
P r o j e c t ;  ( f )  c o s t s  in c u r r e d  by th e  Company f o r  Lite a c q u i s i t i o n  o f  
th e  la n d  upon w h ich  th e  P r o j e c t  i s  l o c a t e d ;  (g ) any  sum s r e q u i r e d  
to  r e im b u r s e  th e  Company f o r  a d v a n c e s  made by i t  f o r  any o f  th e  
ab o v e  i te m s ,  o r  f o r  any  o t h e r  work d o n e  and  c o s t s  i n c u r r e d  by th e  
Company w h ich  a r e  f o r  th e  a c q u i s i t i o n  o f  la n d  o r  p r o p e r t y  o f a 
c h a r a c t e r  s u b j e c t  to  th e  a l lo w a n c e  f o r  d e p r e c i a t i o n  p r o v id e d  
u n d e r  IRC S e c t io n  167 in c lu d e d  in  th e  P r o j e c t ;  and ( h) any  am ount 
f o r  th e  p aym en t o f  i n t e r e s t  on th e  N ote  a c c r u in g  p r i o r  to  th e  
C o m p le tio n  D a te  and f o r  w h ic h  a r e q u i s i t i o n  may be made u n d e r  
S e c t io n  3 .0 3  o f  th e  I n d e n t u r e .

" D e p o s i ta r y "  s h a l l  mean T he C i t i z e n s  and S o u th e r n  N a t io n a l  
Bank o f S o u th  C a r o l i n a ,  a n a t i o n a l  b a n k in g  a s s o c i a t i o n ,  o r g a n iz e d  
and e x i s t i n g  u n d e r  th e  law s o f  th e  U n ite d  S t a t e s  o f  A m erica .

" D e te r m in a t io n  o f  T a x a b i l i t y "  s h a l l  mean ( a )  th e  i s s u a n c e  o f  
a s t a t u t o r y  n o t i c e  o f  d e f i c i e n c y  by th e  I n t e r n a l  R evenue S e r v i c e  
w h ich  h o ld s  in  e f f e c t  t h a t  th e  i n t e r e s t  p a id  o r  p a y a b le  on any 
p o r t i o n  o f  th e  N o te  i s  i n c l u d a b l e  in  th e  g r o s s  incom e o f  a H o ld e r  
o r  fo rm e r H o ld e r  t h e r e o f  a s  a r e s u l t  o f e i t h e r  ( i )  th e  
l i m i t a t i o n s  p r e s c r i b e d  in  IRC S e c t io n  1 0 3 ( b ) ( 6 ) ( D )  h av in g  been  
e x c e e d e d  o r  ( i i )  any  o t h e r  a c t i o n  o r  f a i l u r e  to  a c t  by th e  
Company; (b ) th e  i s s u a n c e  o f  a s t a t e m e n t  by th e  Company to  th e  
e f f e c t  t h a t  i t  has e x c e e d e d  o r  i n te n d s  to  e x c e e d  th e  maximum 
am ount o f c a p i t a l  e x p e n d i t u r e s  p e r m i t t e d  u n d e r  IRC S e c t io n  
10 3 ( b ) ( 6 ) ( D ) ;  o r  ( c )  th e  r e c e i p t  o f  any  O p in io n  by th e  L e n d e r  
from  Bond C o u n se l s t a t i n g  t h a t  t  lie i n t e r e s t  on th e  N o te  has 
becom e in c lu d a b le  in  th e  g r o s s  incom e o f a H o ld e r  t h e r e o f  f o r  any 
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r e a s o n  o t h e r  th a n  t h a t  s u c h  h o ld e r  i s  a s u b s t a n t i a l  u s e r  o f th e  
p r o j e c t  o r  a r e l a t e d  p e r s o n  w i th in  th e  m ean ing  o f  IRC S e c t io n  
1 0 3 ( b ) ( 1 0 ) ;  p r o v id e d ,  n e v e r t h e l e s s ,  t h a t  no D e te r m in a t io n  o f  
T a x a b i l i t y  u n d e r  c l a u s e  (a )  h e re o f  s h a l l  o c c u r  i f  t h e r e  i s  
a v a i l a b l e  to  th e  C om pany, e i t h e r  d i r e c t l y  o r  w i th  th e  c o o p e r a t io n  
o f  any H o ld e r  o r  fo rm e r  H o ld e rs  o f th e  N o te , a p r o t e s t  b e in g  
a c t i v e l y  p r o s e c u te d  in  good  f a i t h  by th e  Company w h ic h , i f  
s u c c e s s f u l ,  w o u ld  r e s u l t  in  a r e v o c a t i o n ,  r e s c i s s i o n ,  o r  
r e t r a c t i o n  o f any  s u c h  s t a t u t o r y  n o t i c e  o f  d e f i c i e n c y  by th e  
I n t e r n a l  R evenue S e r v i c e .  Such  a D e te r m in a t io n  o f T a x a b i l i t y  
s h a l l  be deem ed f o r  a l l  p u rp o s e s  o f t h i s  A greem en t to  have 
o c c u r r e d  on th e  d a t e  b o rn e  by s a i d  s t a t u t o r y  n o t i c e  o f d e f i c i e n c y  
o r  th e  d a te  b o rn e  by s a i d  s t a t e m e n t  o r  o p in io n  as th e  c a s e  may 
be .

"E v e n t o f  D e f a u l t "  s h a l l  m ean, w i th  r e f e r e n c e  to  t h i s  
A g reem en t, any  o f  th e  o c c u r r e n c e s  d e s c r ib e d  in  S e c t io n  9 .0 1  
h e r e o f .

"E v e n t o f  T a x a b i l i t y "  s h a l l  mean ( i )  th e  o c c u r r e n c e  o f th e  
c i r c u m s ta n c e s  d e s c r i b e d  in  IRC S e c t io n  1 0 3 ( b ) ( 6 ) ( D ) ;  ( i i )  s u c h  
o t h e r  a c t s  o r  f a i l u r e s  to  a c t  by th e  Company o r  ( i i i )  th e  
o c c u r r e n c e  o f th e  c i r c u m s ta n c e s  r e s u l t i n g  in  th e  d e l i v e r y  o f th e  
o p in io n  s p e c i f i e d  in  c l a u s e  (c )  o f th e  d e f i n i t i o n  o f 
D e te r m in a t io n  o f T a x a b i l i t y ;  w h ich  c i r c u m s ta n c e s  r e s u l t  in  a 
D e te r m in a t io n  o f T a x a b i l i t y  w i th  th e  r e s u l t  t h a t  th e  i n t e r e s t  
p a y a b le  on th e  N o te  becom es in c l u d a b l e  in  th e  g r o s s  incom e o f  a 
H o ld e r  o r  fo rm e r  H o ld e r  o f  th e  N o te  o t h e r  th a n  a H o ld e r  who i s  a 
" s u b s t a n t i a l  u s e r "  of th e  P r o j e c t  o r  a " r e l a t e d  p e r s o n "  a s  s u c h  
te rm s a r e  u sed  in  IRC S e c t io n  103 .

" F in a n c in g  S t a t e m e n t "  s h a l l  mean a f i n a n c in g  s t a t e m e n t  o r  a 
c o n t i n u a t i o n  s t a t e m e n t  f i l e d  p u r s u a n t  to  th e  p r o v i s i o n s  o f th e  
U nifo rm  C o m m erc ia l Code o f  th e  S t a t e  o r  s u c h  o t h e r  j u r i s d i c t i o n  
th e  law s o f  w h ic h  a r e  a p p l i c a b l e .

" G u a ra n to r"  s h a l l  mean Jo h n  A. N o r c ia ,  th e  P r e s i d e n t  o f th e  
Company and th e  ow ner o f e i g h t y  p e r c e n t  (80%) o f  th e  o u t s t a n d i n g  
s h a r e s  o f s to c k  o f  th e  Company.

" G u a ra n ty "  s h a l l  mean th e  G u a ra n ty  d a te d  a s  o f  F e b ru a ry  1 , 
1983 g iv e n  by th e  G u a r a n to r  to  th e  L e n d e r .

" I n d e n tu r e "  s h a l l  mean th e  I n d e n t u r e ,  d a te d  a s  o f  th e  d a t e  
o f t h i s  A g re e m e n t, b e tw e e n  th e  I s s u e r  and th e  L e n d e r ,  a s  th e  sam e 
may be am ended , m o d if ie d  o r  su p p le m e n te d  in  a c c o rd a n c e  w i th  th e  
p r o v i s i o n s  t h e r e o f .

" I n t e r e s t  P a y m en t D a te "  s h a l l  mean e a c h  d a t e  s p e c i f i e d  in  
th e  N ote f o r  th e  p ay m e n t o f i n t e r e s t  th e r e o n .
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"IRC" s h a l l  mean th e  I n t e r n a l  R evenue Code o f  1954 a s  
am ended and th e  r e g u l a t i o n s  p ro p o se d  o r  p ro m u lg a te d  th e r e u n d e r  by 
th e  D e p a r tm e n t o f  t h e  T r e a s u r y  a s  su c h  code and r e g u l a t i o n s  a p p ly  
t o  th e  N o te .

" I s s u e r "  s h a l l  mean R ic h la n d  C o u n ty , S o u th  C a r o l i n a ,  a body 
p o l i t i c  and c o r p o r a t e  and 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 in a  and  i t s  s u c c e s s o r s  and a s s i g n s .

" L e t t e r  o f R e p r e s e n t a t i o n "  s h a l l  mean t h a t  c e r t a i n  l e t t e r  o f  
t h e  Company a d d r e s s e d  to  t h e  I s s u e r  and to  Rond C o u n s e l and d a te d  
th e  d a t e  o f  d e l i v e r y  o f th e  N ote to  t h e  i n i t i a l  p u r c h a s e r  
t h e r e o f ,  w h e re in  t h e  Company has s e t  f o r t h ,  among o t h e r  t h i n g s ,  
c e r t a i n  in f o r m a t io n  r e l a t i n g  to  th e  n a t u r e  an d  c o s t  of th e  
f a c i l i t i e s  c o m p r is in g  th e  P r o j e c t .

" L e n d e r"  s h a l l  mean T h e  C i t i z e n s  and S o u th e r n  N a t io n a l  Bank 
o f  S o u th  C a r o l i n a ,  a n a t i o n a l  b a n k in g  a s s o c i a t i o n  o r g a n iz e d  and 
e x i s t i n g  u n d e r  t h e  law s o f th e  U n ite d  S t a t e s ,  and  i t s  s u c c e s s o r s  
an d  a s s i g n s  a s  t h e  H o ld e r  o f  th e  N o te .

"N o rtg a g e d  P r o p e r ty "  s h a l l  mean a l l  o f  th e  p r o p e r t y ,  r e a l  
an d  p e r s o n a l ,  d e s c r i b e d  in  I te m s  A -  F o f t h e  g r a n t i n g  c l a u s e s  o f  
t h i s  A g reem en t.

" N e u t r a l  C o s ts "  s h a l l  m ean, w i th  r e s p e c t  to  th e  N o te ,  t h a t  
am oun t o f  th e  p r o c e e d s  from  th e  s a l e  o f  s u c h  N o te  u s e d  f o r  th e  
p a y m e n t o f th e  r e a s o n a b le  e x p e n s e s  of i s s u i n g  th e  N o te  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 ,  a d v e r t i s i n g ,  r e c o r d in g  and p r i n t i n g  c o s t s ,  
a c c o u n t a n t s ,  f i n a n c i a l  a d v i s o r 's  and c o u n s e l  f e e s ,  r a t i n g  a g e n c y  
f e e s ,  i n i t i a l  f e e s  o f th e  D e p o s i t a r y ,  c h a rg e s  o f  th e  L e n d e r and 
a l l  s i m i l a r  e x p e n s e s .

"N o te "  s h a l l  mean t h e  "$ 5 0 0 ,0 0 0  R ic h la n d  C o u n ty , S o u th  
C a r o l i n a ,  I n d u s t r i a l  D ev e lo p m en t R evenue Note (Ram A u to m o tiv e  
C om pany, I n c .  P r o j e c t )  1933" a u t h o r i z e d ,  e x e c u te d  and d e l i v e r e d  
by th e  I s s u e r  u n d e r  th e  I n d e n tu r e  and  a n y  n o te s  e x e c u te d  and 
d e l i v e r e d  u n d e r  t h e  I n d e n t u r e  in  l i e u  o f  o r  in  s u b s t i t u t i o n  
t  h e r e f o r .

" N o te h o ld e r "  o r  " H o ld e r  o f  th e  N o te"  o r  "H o ld e r"  s h a l l  mean 
t h e  R e g i s t e r e d  Owner o f t h e  N o te .

"N o te  R e g i s t e r "  and "N o te  R e g i s t r a r "  s h a l l  have th e  
r e s p e c t i v e  m ean in g s  s p e c i f i e d  in  S e c t io n  2 .0 5  of th e  I n d e n t u r e .

" O f f i c e r ' s  C e r t i f i c a t e "  s h a l l  mean a c e r t i f i c a t e  s ig n e d  by 
t h e  C h a irm an  of th e  C ounty  C o u n c il  o f th e  I s s u e r .

" O p in io n  o f  C o u n s e l"  s h a l l  mean an  o p in io n  in  w r i t i n g  s ig n e d  
by l e g a l  c o u n s e l  s a t i s f a c t o r y  t o  th e  L e n d e r .
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" P e r m i t t e d  E n cu m b ran ces"  s h a l l  mean a s  o f any  p a r t i c u l a r  
t im e :  ( i )  l i e n s  f o r  ad v a lo re m  ta x e s  and  s p e c i a l  a s s e s s m e n ts  n o t
th e n  d e l i n q u e n t ;  ( i i )  t h i s  A greem ent and th e  I n d e n t u r e ;  ( i i )  
u t i l i t y ,  a c c e s s  and o t h e r  e a se m e n ts  and r i g h t s  o f  w ay, f lo o d  
r i g h t s ,  l e a s e s ,  s u b l e a s e s ,  r e s t r i c t i o n s  and  e x c e p t io n s  t h a t  an  
A u th o r iz e d  Company R e p r e s e n t a t i v e  c e r t i f i e s  w i l l  n o t i n t e r f e r e  
w i t h  o r  im p a ir  th e  m eans o f  a c c e s s  to  and  e g r e s s  from  th e  
P r o j e c t ;  ( i v )  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 ra n c e s , 
e a s e m e n ts ,  r i g h t s  o f way and  c lo u d s  on  t i t l e  as n o rm a lly  e x i s t  
w i t h  r e s p e c t  to  p r o p e r t i e s  s i m i l a r  in  c h a r a c t e r  t o  th e  P r o j e c t  
and a s  do n o t ,  in  th e  o p in io n  o f  th e  Company as e v id e n c e d  by a 
c e r t i f i c a t e  o f  an  A u th o r iz e d  Company R e p r e s e n t a t i v e ,  im p a ir  th e  
c h a r a c t e r  o r  s i g n i f i c a n c e  o f  th e  P r o j e c t  f o r  t h e  p u rp o s e  f o r  
w h ic h  i t  was d e s ig n e d  o r  l a s t  m o d if ie d  and a s  a r e  n o t  d e t r i m e n t a l  
to  th e  p r o p e r  c o n d u c t  o f  th e  b u s i n e s s  o f th e  Company a t  th e  
P r o j e c t ;  (v ) m e c h a n ic ’ s and  ma t e r i a l m a 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  in  th e  m anner p r e s c r i b e d  by law in  e f f e c t  on th e  d a t e  
h e r e o f  o r  o t h e r w i s e ;  and  ( v i )  any m o r tg a g e ,  l e a s e  o r  s e c u r i t y  
i n t e r e s t  w i th  r e s p e c t  to  m a c h in e ry  and e q u ip m e n t n o t  c o n s t i t u t i n g  
p a r t  o f  th e  P r o j e c t .

" P e r s o n "  s h a l l  mean an  i n d i v i d u a l ,  a c o r p o r a t i o n ,  a 
p a r t n e r s h i p ,  an  a s s o c i a t i o n ,  a j o i n t  s t o c k  com pany, a t r u s t ,  any  
u n i n c o r p o r a t e d  o r g a n i z a t i o n  o r  a g o v e rn m e n t o r  p o l i t i c a l  
s u b d  i v i s  io n .

" P la n s  and S p e c i f i c a t i o n s "  s h a l l  mean th e  p l a n s  and 
s p e c i f i c a t i o n s  p r e p a r e d  f o r  th e  P r o j e c t ,  on f i l e  a t  th e  Company 
O f f i c e ,  a s  th e  same may be im p lem en ted  and d e t a i l e d  from  tim e  to  
t im e  and a s  th e  same may be r e v i s e d  from  tim e  to  tim e  p r i o r  t o  
th e  c o m p le t io n  o f  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  i n s t a l l a t i o n  
o f t h e  P r o j e c t  in  a c c o rd a n c e  w i th  S e c t io n  3 .0 7  o f t h i s  A g re e m e n t. 
The P la n s  and S e p c i f i c a t i o n s  s h a l l  b e  made a v a i l a b l e  to  th e  
L e n d e r  and  th e  I s s u e r  f o r  i n s p e c t i o n  a t  su c h  tim e s  as th e  L e n d e r  
o r  t h e  I s s u e r  may r e a s o n a b ly  r e q u e s t .

" P r i n c i p a l  Paym ent D a te "  s h a l l  mean any  d a te  on w h ic h  th e  
p r i n c i p a l  o f  th e  N ote o r  any  p o r t i o n  t h e r e o f  s h a l l  becom e d u e , 
w h e th e r  a t  m a t u r i t y  o r  by p re p a y m e n t o r  a c c e l e r a t i o n .

" P r o j e c t "  s h a l l  mean th e  la n d  and a b u i ld in g  o r  b u i l d i n g s  o r  
o t h e r  im p ro v e m e n ts  th e r e o n  d e s c r ib e d  o n  E x h i b i t  A h e r e to  and to  
th e  I n d e n t u r e ,  th e  p e r s o n a l  p r o p e r t y  d e s c r ib e d  on E x h i b i t  B 
h e r e t o  and  to  th e  I n d e n t u r e  and a l l  m a c h in e r y ,  a p p a r a t u s ,  
e q u ip m e n t ,  o f f i c e  f a c i l i t i e s  and f u r n i s h i n g s  a c q u i r e d  d i r e c t l y  o r  
i n d i r e c t l y  from  th e  p ro c e e d s  o f th e  N o te  o r i n s t a l l e d  a t  t h e  s i t e  
o f  th e  P r o j e c t  when p r o d u c t io n  com m ences, i n c lu d i n g  any 
m o d i f i c a t i o n  t h e r e o f ,  s u b s t i t u t i o n s  t h e r e f o r  and  a d d i t i o n s  
t h e r e t o  and  e x c lu d in g  d e l e t i o n s  th e re f ro m  and  th e  Com pany’ s own 
m a c h in e ry  and e q u ip m e n t i n s t a l l e d  a t  th e  P r o j e c t  u n d e r  th e  
p r o v i s i o n s  o f  S e c t io n  8 .0 3  o f  t h i s  A g reem en t.
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" Q u a l i f y in g  C o s ts "  s h a l l  mean th o s e  C o s ts  o f  th e  P r o j e c t  
w h ic h : ( i )  a r e  n o t  N e u t r a l  C o s ts ;  ( i i )  a r e  f o r  th e  a c q u i s i t i o n
o f  la n d  o r  p r o p e r t y  of a c h a r a c t e r  s u b j e c t  to  th e  a l lo w a n c e  f o r  
d e p r e c i a t i o n  u n d e r  IRC S e c t io n  167, in c lu d in g  a l l  am o u n ts  p a id  o r  
p a y a b le  and i n c u r r e d  w h ich  a r e  c h a r g e a b le  to  th e  c a p i t a l  a c c o u n t  
f o r  t h e  P r o j e c t  o r  w h ich  w ould  be so  c h a r g e a b le  e i t h e r  w i th  a 
p r o p e r  e l e c t i o n  by a ta x p a y e r  o r  b u t  f o r  a p ro p e r  e l e c t i o n  by a 
t a x p a y e r  to  d e d u c t  s u c h  a m o u n ts ; and ( i i i )  a r e  p a id  o r  i n c u r r e d  
by th e  Company o r  any  r e l a t e d  p e r s o n ,  as  s u c h  te rm  i s  em ployed  in  
IRC S e c t io n  1 0 3 , a f t e r  D ecem ber 7 , 1982.

" R e g i s t e r e d  Owner" s h a l l  mean th e  P e r s o n  o r  P e r s o n s  in  w hose 
name o r  nam es a p a r t i c u l a r  N o te  s h a l l  be r e g i s t e r e d  on th e  N ote 
Reg i s  t e r .

" S t a t e "  s h a l l  mean th e  S t a t e  o f  S o u th  C a r o l in a .
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ARTICLE I I

R E P R E S E N T A T IO N S

SECTION 2 .0 1 .  R e p r e s e n ta t i o n s  by I s s u e r . T he I s s u e r  m akes 
th e  f o l lo w in g  r e p r e s e n t a t i o n s  a s  th e  b a s i s  f o r  th e  u n d e r t a k in g s  
on i t s  p a r t  h e r e in  c o n ta in e d :

( a )  T he I s s u e r  i s  a d u ly  c o n s t i t u t e d  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  and is  d u ly  a u th o r i z e d  u n d e r  th e  
law s o f  th e  S t a t e ,  in c lu d in g  th e  A c t, to  e n t e r  i n t o  th e  
t r a n s a c t i o n s  c o n te m p la te d  by t h i s  A greem en t and  th e  
I n d e n tu r e  and  to  c a r r y  o u t  i t s  o b l i g a t i o n s  h e re u n d e r  and 
th e r e u n d e r .  By p r o p e r  a c t i o n  th e  I s s u e r  has d u ly  a u t h o r i z e d  
th e  e x e c u t io n  and d e l i v e r y  o f t h i s  A g re e m e n t, th e  I n d e n t u r e  
and  a l l  a g re e m e n ts  c o l l a t e r a l  h e r e to  and  t h e r e t o .

(b )  The S o u th  C a r o l in a  S t a t e  B u d g e t and  C o n t r o l  B o ard  
has d u ly  a p p ro v e d  th e  p r o p o s a l  o f  th e  I s s u e r  to  i s s u e  th e  
N o te  and  th e  P r o j e c t .  No o t h e r  c o n s e n t  o r  a p p r o v a l  i s  
r e q u i r e d  by any g o v e rn m e n ta l  a u t h o r i t y  as a c o n d i t i o n  to  th e  
p e r fo rm a n c e  by th e  I s s u e r  o f t h i s  A greem en t o r  th e  I n d e n t u r e  
o r  to  th e  i s s u a n c e  o f  th e  N o te .

( c )  The I s s u e r  i s  e n t e r i n g  i n t o  t h i s  A g reem en t and  th e  
i n d e n t u r e ,  i s s u i n g  th e  N o te  and d e f r a y in g  th e  C o s t o f  th e  
P r o j e c t  f o r  th e  p u rp o s e  o f  p ro m o tin g  th e  i n d u s t r i a l  
d e v e lo p m e n t ,  d e v e lo p in g  th e  t r a d e  and u t i l i z i n g  and  
e m p lo y in g  th e  m anpow er, a g r i c u l t u r a l  p r o d u c t s  and n a t u r a l  
r e s o u r c e s  o f  th e  S t a t e .

(d )  T he I s s u e r  i s  n o t  in  d e f a u l t  u n d e r  any o f  th e  
p r o v i s i o n s  o f  th e  law s o f th e  S t a t e ,  w here  an y  s u c h  d e f a u l t  
w ould  a f f e c t  th e  i s s u a n c e ,  v a l i d i t y  o r  e n f o r c e a b i l i t y  o f th e  
N o te  o r  th e  t r a n s a c t i o n s  c o n te m p la te d  by t h i s  A g reem en t o r  
th e  I n d e n t u r e .

( e )  T he a u t h o r i z a t i o n ,  e x e c u t io n  and d e l i v e r y  o f  t h i s  
A g reem en t and  th e  I n d e n t u r e ,  and  th e  c o m p lia n c e  by th e  
I s s u e r  w i th  th e  p r o v i s i o n s  h e re o f  and t h e r e o f ,  w i l l  n o t  
c o n f l i c t  w i th  o r  c o n s t i t u t e  a b r e a c h  o f ,  o r  a  d e f a u l t  u n d e r ,  
any  e x i s t i n g  law , c o u r t  o r  a d m i n i s t r a t i v e  r e g u l a t i o n ,  
d e c r e e ,  o r d e r  o r  any  p r o v i s io n  o f  th e  C o n s t i t u t i o n  o r  law s 
o f  th e  S t a t e  r e l a t i n g  to  th e  e s t a b l i s h m e n t  o f  th e  I s s u e r  o r  
i t s  a f f a i r s ,  o r  any  a g re e m e n t, m o r tg a g e , l e a s e  o r  o t h e r  
in s t r u m e n t  to  w h ich  th e  I s s u e r  i s  s u b j e c t  o r  by w h ic h  i t  i s  
bound .

SECTION 2 .0 2 .  R e p r e s e n ta t i o n s  by Company. The Company
m akes th e  fo l lo w in g  r e p r e s e n t a t i o n s  as th e  b a s i s  f o r  tlie  
u n d e r ta k in g s  on i t s  p a r t  h e r e in  c o n ta in e d :
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( a )  The Company 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  th e  law s o f th e  S t a t e  o f  O h io  and q u a l i f i e d  to  do 
b u s in e s s  and i s  in  good  s t a n d i n g  in  th e  S t a t e ,  has c o r p o r a t e  
pow er to  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  has d u ly  a u t h o r i z e d  th e  e x e c u t io n  and d e l i v e r y  o f  
t h i s  A g re e m e n t;

(b )  The e x e c u t io n  anti d e l i v e r y  o f  t h i s  A g re e m e n t, th e  
co n su m m atio n  o f  th e  t r a n s a c t i o n s  c o n te m p la te d  h e re b y  o r  th e  
f u l f i l l m e n t  o f  o r  c o m p lia n c e  w i th  th e  te rm s and c o n d i t i o n s  
of t h i s  A greem en t i s  n o t  p r e v e n te d  o r  l i m i t e d  b y , d o es n o t  
c o n f l i c t  w i th ,  d o e s  n o t  r e s u l t  in  a b r e a c h  o r  c o n t r a v e n t i o n  
o f and d o es  n o t  c o n s t i t u t e  a d e f a u l t  u n d e r  th e  C om pany’ s 
A r t i c l e s  o f I n c o r p o r a t i o n  o r  B ylaw s o r  any o f th e  te 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  any  r e s t r i c t i o n  o r  any  a g re e m e n t 
o r  in s t r u m e n t  to  w h ic h  th e  Company i s  now a p a r t y  o r  by 
w h ich  i t  i s  b o u n d , o r  any e x i s t i n g  la w , r u l e ,  r e g u l a t i o n ,  
ju d g m e n t, o r d e r  o r  d e c r e e  b in d in g  upon  i t ,  and  w i l l  n o t  
r e s u l t  in  th e  c r e a t i o n  o r  im p o s i t i o n  o f  any l i e n ,  c h a rg e  o r  
e n c u m b ra n c e  o f  any  n a t u r e  w h a ts o e v e r  upon any  o f th e  
p r o p e r t y  o r  a s s e t s  o f  th e  Company p r o h i b i t e d  u n d e r  th e  te rm s  
o f  any s u c h  in s t r u m e n t  o r  a g re e m e n t ;

( c )  The i s s u a n c e  o f t h e  N o te  by th e  I s s u e r  and  th e  u s e  
by th e  Company o f th e  p r o c e e d s  t h e r e o f  to  d e f r a y  a p o r t i o n  
o f  th e  c o s t  o f th e  a c q u i s i t i o n ,  by c o n s t r u c t i o n  and  
p u r c h a s e ,  o f  th e  P r o j e c t ,  a s  p r o v id e d  by t h i s  A g re e m e n t, has 
in d u c e d  th e  Company to  l o c a t e  and re m a in  in  th e  S t a t e ;

(d )  A c q u i s i t i o n  and c o n s t r u c t i o n  o f t h a t  p o r t i o n  o f  
th e  P r o j e c t  t o  be f in a n c e d  o u t  o f  th e  p ro c e e d s  o f  th e  N o te  
was commenced s u b s e q u e n t  to  D ecem ber 7 ,  1982 ;

(e )  The Company i n t e n d s  to  o p e r a t e  th e  P r o j e c t  a s  a 
f a c i l i t y  f o r  th e  p u rp o s e  o f  m a n u f a c tu r in g  a u to m o tiv e  
e q u ip m e n t and a c c e s s o r i e s  and f o r  s u c h  o t h e r  p u r p o s e s  
p e r m i t t e d  u n d e r  th e  A ct a s  th e  Company deem s a p p r o p r i a t e ;  
and

( f )  The in f o r m a t io n  and  e s t i m a t e s  s e t  f o r t h  in  th e  
L e t t e r  o f  R e p r e s e n t a t i o n  a r e  t r u e  and c o r r e c t  to  th e  b e s t  o f  
th e  C om pany 's  i n f o r m a t io n  and b e l i e f  and th e  L e t t e r  o f 
R e p r e s e n t a t i o n  d o e s  n o t  o m it  any  s t a t e m e n t  th e  o m is s io n  o f  
w h ich  w ould  r e n d e r  any o f  th e  s t a t e m e n t s  made t h e r e i n  
m is le a d in g  u n d e r  th e  c i r c u m s ta n c e s  in  w h ic h  th e y  w ere  m ade.
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ARTICLE I I I

COMMENCEMENT AND COMPLETION OF PROJECT BY 
COMPANY; ISSUANCE OF NOTE

SECTION 3 .0 1 .  A c q u i s i t i o n  o f  P r o j e c t . P u r s u a n t  to  th e  A c t ,  
th e  I s s u e r  a u t h o r i z e s  th e  Company to  and  th e  Company a g r e e s  to  
a c q u i r e ,  o r  c a u s e  to  be a c q u i r e d  by c o n s t r u c t i o n  and  p u r c h a s e ,  
th e  P r o j e c t .  The Company a g r e e s  to  e f f e c t  s u c h  a c q u i s i t i o n  in  
a c c o r d a n c e  w i th  th e  P la n s  and S p e c i f i c a t i o n s  w i th  a l l  r e a s o n a b le  
d i s p a t c h ;  and w i l l  u se  i t s  b e s t  e f f o r t s  to  c a u s e  s u c h  a c q u i s i t i o n  
to  be c o m p le te d  as soon  a s  nay be p r a c t i c a b l e ,  d e la y s  i n c i d e n t  to  
s t r i k e s ,  r i o t s ,  a c t s  o f  G od, th e  p u b l i c  enemy o r  any  d e la y  beyond 
th e  r e a s o n a b le  c o n t r o l  o f th e  Company o n ly  e x c e p te d ;  b u t  i f  f o r  
any  r e a s o n  s u c h  a c q u i s i t i o n  i s  d e la y e d  o r  th e  P r o j e c t  s h a l l  n o t 
be c o m p le te d  th e r e  s h a l l  be no r e s u l t i n g  l i a b i l i t y  on th e  p a r t  o f  
th e  I s s u e r  and no d im in u t io n  o r  p o s tp o n e m e n t o f  th e  am oun ts 
p a y a b le  u n d e r  S e c t io n  4 .0 1  h e r e o f  by th e  Company. T he P r o j e c t  
s h a l l  b e lo n g  to  and be th e  p r o p e r t y  o f th e  Company.

A n y th in g  in  t h i s  A g reem en t to  th e  c o n t r a r y  n o t w i t h s t a n d i n g , 
upon p re p a y m e n t o f a l l  am o u n ts  to  be p a id  by i t  u n d e r  t h i s  
A g reem en t p u r s u a n t  to  th e  p r o v i s i o n s  o f  S e c t io n  4 .0 1  o r  S e c t io n  
1 0 .0 1  h e re o f  and th e  m aking o f  any s u c h  p a y m e n ts  in  th e  am ount 
r e q u i r e d  b y , and in  a c c o rd a n c e  w i th  th e  te rm s  o f ,  t h i s  A g re e m e n t, 
th e  Company s h a l l  n o t  be o b l i g a t e d  to  c o m p le te  th e  a c q u i s i t i o n  of 
th e  P r o j e c t .  I f  th e  Company e l e c t s  o r  i s  r e q u i r e d  to  p re p a y  th e  
p a y m e n ts  r e q u i r e d  to  be made by i t  p u r s u a n t  to  th e  p r o v i s i o n s  of 
S e c t io n  4 .0 1  o r  S e c t io n  1 0 .0 1  h e r e o f ,  an y  sum s r e m a in in g  in  th e  
C o n s t r u c t i o n  Fund and n o t  o th e r w i s e  r e q u i r e d  to  p ay  th e  C o s t  o f 
th e  P r o j e c t  s h a l l  be u se d  t o  e f f e c t  s u c h  p re p a y m e n t a t  th e  
d i r e c t i o n  o f an A u th o r iz e d  Company R e p r e s e n t a t i v e .

The Company w i l l  m a in ta in  s u c h  r e c o r d s  in  c o n n e c t io n  w i th  
th e  a c q u i s i t i o n  o f  th e  P r o j e c t  a s  to  p e r m i t  r e a d y  i d e n t i f i c a t i o n  
t h e r e o f .

SECTION 3 .0 2 . I s s u a n c e  o f  N o te . In  o r d e r  to  p r o v id e  fu n d s  
t o  d e f r a y  th e  p aym en t o f  a p o r t i o n  o f  th e  C o s t  o f  th e  P r o j e c t ,  
th e  I s s u e r  w i l l  i s s u e ,  e x e c u te  and d e l i v e r  th e  N o te  and  d e p o s i t  
th e  p ro c e e d s  t h e r e o f  w i th  th e  D e p o s i t a r y .

SECTION 3 .0 3 .  D is b u rs e m e n ts  from  C o n s t r u c t i o n  F u n d . So 
lo n g  a s  no E v e n t o f  D e f a u l t  ( a s  d e f  i ned  Tn th e  I nden  t u r e ) has 
o c c u r r e d  and i s  c o n t i n u i n g ,  th e  D e p o s i t a r y  has b e e n  a u th o r i z e d  
u n d e r  S e c t io n  3 .0 3  o f  th e  I n d e n t u r e  t o  make p a y m e n ts  from  th e  
C o n s t r u c t i o n  Fund to  pay th e  C o s t  o f  t h e  P r o j e c t  upon  r e c e i p t  by 
th e  D e p o s i ta r y  o f r e q u i s i t i o n s  (u p o n  w h ic h  b o th  th e  D e p o s i ta r y  
and th e  I s s u e r  s h a l l  r e l y  and s h a l l  be p r o t e c t e d  in  r e l y i n g )  
s ig n e d  by an  A u th o r iz e d  Company R e p r e s e n t a t i v e ,  s t a t i n g  w i th  
r e s p e c t  to  e a c h  p aym en t to  be m ade: ( i )  t h e  r e q u i s i t i o n  num ber;
( i i )  th e  name and a d d r e s s  o f th e  p e r s o n  to  whom p ay m en t i s  due  o r  
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has been  m ade; ( i i i )  t he am ount to  be p a i d ;  ( iv )  t h a t  no 
o b l i g a t i o n ,  item  o f c o s t  o r  e x p e n s e  m en tio n e d  t h e r e i n  has been  
th e  b a s i s  o f  any p r e v io u s  w i th d r a w a l ;  (v )  t h a t  th e  paym ent o f 
su c h  am ount i s  a p r o p e r  c h a rg e  a g a i n s t  th e  C o n s t r u c t io n  Fund and 
s p e c i f y in g  th e  p u rp o s e  and  c i r c u m s ta n c e s  o f s u c h  o b l i g a t i o n  in  
r e a s o n a b le  d e t a i l ,  a c c o m p a n ied  by a b i l l  o r  s t a t e m e n t  o f a c c o u n t  
f o r  s u c h  o b l i g a t i o n ;  ( v i )  t h a t  a t  l e a s t  90% o f  th e  am o u n t, 
e x c lu s iv e  o f  am ounts r e q u i s i t i o n e d  f o r  th e  p ay m en t o f N e u t r a l  
C o s t s ,  r e q u i s i t i o n e d  from  th e  C o n s t r u c t io n  F und , in c lu d in g  th e  
am ount b e in g  r e q u i s i t i o n e d ,  has been  a n d , when a p p l i e d  a s  s t a t e d  
in  th e  r e q u i s i t i o n ,  w i l l  have b een  ex p en d ed  f o r  Q u a l i f y in g  C o s ts ;  
( v i i )  t h a t  th e  p e r s o n  s ig n in g  su c h  r e q u i s i t i o n  has no n o t i c e  of 
any v e n d o r ’ s ,  m e c h a n ic 's  o r  o t h e r  l i e n s  o r  r i g h t s  to  l i e n s  o r  
c o n d i t i o n a l  s a l e s  c o n t r a c t s ,  o r  o t h e r  c o n t r a c t s  o r  o b l i g a t i o n s ,  
w h ich  have n o t  been  r e l e a s e d  o r  w i l l  n o t  be r e l e a s e d  
s im u l t a n e o u s ly  w i th  s u c h  p ay m en t and w h ich  s h o u ld  be s a t i s f i e d  o r  
d i s c h a r g e d  b e f o r e  s u c h  p ay m en t i s  made; ( v i i i )  t h a t  s u c h  
r e q u i s i t i o n  c o n ta in s  no ite m  r e p r e s e n t i n g  p ay m en t on a c c o u n t  of 
any r e t a i n e d  p e r c e n ta g e s  u n d e r  any  c o n t r a c t  w h ic h , as o f  th e  d a te  
o f  s u c h  r e q u i s i t i o n ,  i s  n o t  r e q u i r e d  to  be p a i d ;  and ( i x )  w i th  
r e s p e c t  to  any  s u c h  r e q u i s i t i o n  fo r  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 ,  s u p p l i e s ,  f u r n i s h i n g s ,  a p p a r a tu s  o r  e q u ip m e n t, t h a t  
su c h  la b o r  o r  s e r v i c e s  w ere  a c t u a l l y  p e rfo rm e d  o r  s u c h  m a t e r i a l s ,  
s u p p l i e s ,  f u r n i s h i n g s ,  a p p a r a t u s  o r  e q u ip m e n t w ere  a c t u a l l y  u sed  
in  o r  a b o u t th e  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  o f  th e  P r o j e c t  o r  
d e l i v e r e d  a t  th e  s i t e  t h e r e o f  f o r  s u c h  p u r p o s e ,  o r  d e l i v e r e d  f o r  
s t o r a g e  o r  f a b r i c a t i o n  a t  a p la c e  o r  p la c e s  a p p ro v e d  by th e  
s i g n e r  o r  t h e  s i g n e r s  o r  i f  n o t  so  u sed  o r  d e l i v e r e d ,  t h a t  an 
a d v a n c e  p aym en t t h e r e f o r  i s  r e q u i r e d  by th e  s u p p l i e r  t h e r e o f .

SECTION 3 .0 4 . C o o p e r a t io n  a s  t o  D ocum en ts. The Company and 
th e  I s s u e r  a g r e e  to  c o o p e r a te  m  f u r n i s h i n g  to  th e  D e p o s i ta r y  th e  
d o cu m en ts  r e f e r r e d  to  in  S e c t io n  3 .03  h e re o f  t h a t  a r e  r e q u i r e d  to  
e f f e c t  p ay m en ts  o u t  o f th e  C o n s t r u c t io n  Fund and  to  c a u s e  s u c h  
o r d e r s  to  be d i r e c t e d  by th e  A u th o r iz e d  Company R e p r e s e n t a t i v e  to  
th e  D e p o s i t a r y  a s  may be n e c e s s a r y  to  e f f e c t  p ay m en ts  o u t  o f th e  
C o n s t r u c t io n  Fund in  a c c o rd a n c e  w ith  S e c t io n  3 .0 3  h e r e o f .  S uch  
o b l i g a t i o n  i s  s u b j e c t  to  any p r o v i s i o n  o f th e  I n d e n tu r e  r e q u i r i n g  
a d d i t i o n a l  d o c u m e n ta t io n  w i th  r e s p e c t  to  p ay m en ts  and s h a l l  n o t  
e x te n d  beyond th e  moneys in  th e  C o n s t r u c t io n  Fund a v a i l a b l e  f o r  
paym en t u n d e r  th e  te rm s  o f th e  I n d e n tu r e .

SECTION 3 .0 5 . C o m p le tio n  D a te . The C o m p le tio n  D a te  s h a l l  
be e v id e n c e d  to  th e  L en d e r and D e p o s i ta r y  by a c e r t i f i c a t e  o f  an 
A u th o r iz e d  Company 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  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 i n s t a l l a t i o n  o f  th e  P r o j e c t  has been  c o m p le te d  
s u b s t a n t i a l l y  in  a c c o r d a n c e  w i th  th e  P la n s  and S p e c i f i c a t i o n s  and 
t h a t  paym ent o f th e  C o s t o f  th e  P r o j e c t  o r  p r o v i s i o n  t h e r e f o r  has 
been  made e x c e p t  f o r  any C o s t o f  th e  P r o j e c t  n o t  th e n  due and 
p a y a b le  o r  th e  l i a b i l i t y  f o r  paym ent o f  w h ich  i s  b e in g  c o n t e s t e d  
o r  d i s p u te d  by th e  Company. The Company s h a l l  c a u s e  s u c h
c e r t i f i c a t e  t o  be f u r n i s h e d  to  th e  L e n d e r and th e  D e p o s i ta r y  as 
so o n  a s  th e  P r o j e c t  s h a l l  have been  c o m p le te d . N o tw i th s ta n d in g

015594
18



th e  f o r e g o in 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 th o u t  p r e j u d i c e  to  any 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 ich  e x i s t  
a t  th 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 ich  may s u b s e q u e n t ly  come 
i n t o  b e i n g .

SECTION 3 .0 6 .  C o m p le tio n  o f  P r o j e c t ;  Use o f  S u r p lu s  F u n d s . 
I f  th e  m oneys in  th e  C o n s t r u c t i o n  Pund a v a i l a b l e  f o r  paym ent o f  
th e  Cost, o f  t h e  P r o j e c t  s h a l l  n o t  be s u f f i c i e n t  to  pay  th e  C o s t  
o f  th e  P r o j e c t  in  f u l l ,  th e  Company w i l l  c o m p le te  th e  P r o j e c t  o r  
c a u s e  th e  P r o j e c t  to  be c o m p le te d  and pay  o r  c a u s e  to  be p a id  a l l  
th e  C o s t  o f th e  P r o j e c t  in  e x c e s s  o f th e  moneys a v a i l a b l e  
t h e r e f o r  in  t h e  C o n s t r u c t i o n  Fund. The I s s u e r  makes no w a r r a n ty ,  
e i t h e r  e x p r e s s  o r  im p l ie d ,  t h a t  th e  moneys w h ich  w i l l  be p a id  
i n t o  th e  C o n s t r u c t io n  Fund w i l l  be s u f f i c i e n t  to  pay th e  C o s t o f  
th e  P r o j e c t .  I f  th e  Company s h a l l  pay  any p o r t i o n  o f  th e  C o s t  o f  
th e  P r o j e c t  p u r s u a n t  to  t h i s  S e c t i o n ,  i t  s h a l l  n o t  be e n t i t l e d  to  
any r e im b u rs e m e n t t h e r e f o r  from  th e  I s s u e r  o r  th e  L e n d e r ,  n o r  
s h a l l  i t  be e n t i t l e d  to  any  d im in u t io n  o r  p o s tp o n e m e n t o f  th e  
p a y m e n ts  r e q u i r e d  u n d e r  S e c t i o n  4 .0 1  h e r e o f .  Upon th e  c o m p le t io n  
o f th e  P r o j e c t ,  i f  t h e r e  s h a l l  be any  s u r p l u s  fu n d s  re m a in in g  in  
th e  C o n s t r u c t i o n  Fund n o t  r e q u i r e d  to  p r o v id e  f o r  th e  p aym en t o f  
th e  C o s t o f th e  P r o j e c t ,  s u c h  fu n d s  s h a l l  be a p p l i e d  in  
p re p a y m e n t o f th e  N o te .

SECTION 3 .0 7 .  
Company may r e v i s e  
from  tim e  to  tim e  

of 
o f

any 
t  he

R e v is io n  o f  P la n s  and S p e c i f i c a t i o n s . The 
th e  P la n s  and S p e c i  f i c a t I o n s  a t  any tim e  and 

to  th e  C o m p le tio n  D ate  p ro v id e d  t h a t  in  
t h a t  w ou ld  m a t e r i a l l y  ch an g e  th e  

c o n ta in e d  in  E x h i b i t s  A and  B h e r e t o ,

p r  r o r  
ch an g e

P r o j e c t
th e  c a s e  
d e s c r  i p t  io n
t h e r e  s h a l l  f i r s t  be d e l i v e r e d  
th e  I s s u e r  ( i )  r e v i s e d  E x h i b i t s  
o f  th e  P r o j e c t  a s  r e v i s e d  by 
S p e c i f i c a t i o n s ,  th e  a c c u r a c y  o f
by an  A u th o r iz e d  Company R e p r e s e n t a t i v e ,  
C o u n se l who s h a l l  be Bond C o u n se l t h a t  th e  
th e  r e v i s e d  E x h i b i t s  A and B i s  s u c h  

th e  p ro c e e d s

to  th e  D e p o s i t a r y ,  th e  L e n d e r  and 
A and B c o n ta i n i n g  a d e s c r i p t i o n  
th e  r e v i s i o n  in
w h ic h  s h a l l  have 

( i i )

th e  P la n s  and 
been  c e r t i f i e d  
an  O p in io n  o f

s u b s t a n t i a l l y  a l l  o f 
P r o j e c t  d e s c r i b e d  t h e r e i n  w ould  
i n t e r e s t  on  th e  N ote from  F e d e r a l  
O p in io n  o f  C o u n se l t h a t
th e  A c t ,  n e c e s s a r y  in  

r e v i s e d  E x h i b i t s  A
f o r c e  and e f f e c t  and t h a t  no 

n eed ed  to  p r e s e r v e  
w i th  r e s p e c t  to  th e  P r o j e c t  o r  

r e c o r d in g  o r  r e g i s t e r i n g  r e q u i r e d  
and  c e r t i f y i n g  a s  to  th e  p r i o r i t y

P r o j e c t  d e s c r ib e d  
t h a t  th e  e x p e n d i tu r e  

f o r  th e  C o s t o f 
th e  e x e m p tio n

in
o f

th e
o f
an

t  he 
f u l l
r e g i s t r a t i o n  i s  
th e  l i e n  h e r e o f  
s u c h  f i l i n g ,  
a c c o m p lis  hed

o f th e  N o te  
n o t  im p a ir
incom e t a x a t i o n ;  and ( i i i )  

a l l  a p p r o v a ls  r e q u i r e d  by law , in c lu d in g
c o n n e c t io n  w i th  th e  P r o j e c t  d e s c r ib e d  in  
and B have b een  o b ta in e d  and re m a in  in  

f u r t h e r  f i l i n g ,  r e c o r d in g  o r  
and p r o t e c t  th e  p r i o r i t y  o f

s t a t i n g  
t  h e re o f  
o f t  he

t  ha t  
has 
1 ie n

any
been

and
s e c u r i t y  i n t e r e s t  h e r e o f .
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SECTION 3 .0 8 .  I n v e s tm e n t  o f Moneys in  C o n s t r u c t io n  F und . 
Any m oneys h e ld  as p a r t  o f  th e  C o n s t r u c t i o n  Fund and n o t  re q u  1 re d  
f o r  im m e d ia te  d i s b u r s e m e n t  and  w i th d r a w a l  may be in v e s t e d  o r  
r e i n v e s t e d  by th e  D e p o s i t a r y  a s  p r o v id e d  in  S e c t io n  3 .0 7  o f  th e  
I n d e n t u r e .
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ARTICLE IV

PAYMENTS BY COMPANY TO ISSUER

SECTION 4 .0 1 .  P ay m en ts  t o  he Made by C om pany. In
c o n s i d e r a t i o n  o f  th e  a p p l i c a t i o n  of th e  p ro c e e d s  o f  t h e  N ote  to  
d e f r a y  th e  C o s t o f  th e  P r o j e c t ,  th e  Company a b s o l u t e l y  and 
u n c o n d i t i o n a l l y  o b l i g a t e s  i t s e l f  to  pay to  o r  to  th e  o r d e r  o f  th e  
I s s u e r  a t  th e  t im e s  and p l a c e s  r e q u i r e d  th e  am ounts r e q u i r e d  to  
pay  th e  p r i n c i p a l  and  i n t e r e s t  on th e  N o te  t o g e t h e r  w i th  th e  
A d m i n i s t r a t i o n  E x p e n se s  and any o th e r  am oun ts r e q u i r e d  to  be p a id  
u n d e r  th e  te rm s  h e r e o f  o r  by th e  I s s u e r  u n d e r  th e  I n d e n t u r e .  The 
Company a g r e e s  to  pay  t o ,  o r  to  th e  o r d e r  o f ,  th e  I s s u e r  in  
im m e d ia te ly  a v a i l a b l e  f u n d s ,  a s  paym ent o f s u c h  a m o u n ts , a sum 
e q u a l  to  th e  p r i n c i p a l  am ount o f  the  N o te  t o g e t h e r  w i t h  i n t e r e s t  
on th e  u n p a id  b a la n c e s  t h e r e o f ,  a t  th e  i n t e r e s t  r a t e  o r  r a t e s  
p a y a b le  by th e  I s s u e r  on th e  N o te  in th e  am oun ts and on th e  d a te s  
as f o l lo w s :

(a )  On o r  b e f o r e  th e  l a s t  b u s in e s s  day b e f o r e  e a c h
I n t e r e s t  P aym ent D ate  w ith  r e s p e c t  to  th e  N o te , th e  sum 
w h ic h  w i l l  e q u a l  th e  i n t e r e s t  to  be p a id  on th e  N o te  on su c h  
I n t e r e s t  P aym ent D a te ; and

(b ) On o r  b e f o r e  th e  l a s t  b u s in e s s  day b e f o r e  e a c h
P r i n c i p a l  Paym ent D a te , th e  sum w h ic h  w i l l  e q u a l t h e  sum o f
( i )  th e  p r i n c i p a l  o f th e  N o te  w h ic h  w i l l  become due and 
p a y a b le  on s u c h  P r i n c i p a l  Paym ent D a te  and ( i i )  any  a c c ru e d  
i n t e r e s t  w h ich  w i l l  become d u e  and p a y a b le  on s u c h  P r i n c i p a l  
P ay m en t D a te .

In  a d d i t i o n  to  th e  o b l i g a t i o n  of th e  Company u n d e r  A r t i c l e  X 
h e re o f  to  p re p a y  th e  e n t i r e  u n p a id  b a la n c e  p a y a b le  u n d e r  t h i s  
S e c t io n  4 .0 1 ,  th e  Company s h a l l  have th e  o p t io n s  to  p re p a y  a t  any 
tim e  th e  e n t i r e  u n p a id  p r i n c i p a l  b a la n c e  p a y a b le  u n d e r  t h i s  
S e c t io n  4 .0 1  and to  make from  tim e  to  tim e  p re p a y m e n ts  in  p a r t  o f 
any i n s t a l l m e n t  due o r  in  p a r t  and to  a c c r u e .  The L e n d e r  s h a l l  
a p p ly  s u c h  p re p a y m e n ts  in  su c h  m anner c o n s i s t e n t  w i t h  th e  
p r o v i s i o n s  o f  th e  I n d e n tu r e  a s  may be d i r e c t e d  by an A u th o r iz e d  
Company R e p r e s e n t a t i v e .  I f  p re p a y m e n t o f am oun ts p a y a b le  u n d e r  
t h i s  S e c t i o n  4 .0 1  i s  m ade, t h e  Company s h a l l  g iv e  th e  I s s u e r  and 
th e  L e n d e r  w r i t t e n  n o t i c e  o f  t h e  d a t e  and am ount o f  su c h  
p re p a y m e n t.

T he Company a g r e e s  to  pay  to  th e  I s s u e r  and th e  L e n d e r  and 
th e  D e p o s i t a r y  on dem and th e  am ount of A d m in i s t r a t i o n  E x p e n s e s ,  
n o t  t h e r e t o f o r e  p ro v id e d  f o r ,  w h ich  have th e n  a c c ru e d  and become 
p a y a b le .

In  th e  e v e n t  th e  Company s h o u ld  f a i l  to  make any o f  th e  
p a y m e n ts  r e q u i r e d  in  t h i s  S e c t i o n ,  th e  ite m  o r  i n s t a l l m e n t  so  in  
d e f a u l t  s h a l l  c o n t in u e  a s  an o b l i g a t i o n  o f  th e  Company u n t i l  th e  
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a m 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 ,  
a g r e e s  t o  p a y  t h e  s a m e  w i t h  i n t e r e s t  t h e r e o n  
p e r m i t t e d  by  la w )  a t  t h e  r a t e  p e r  annum  w h ic h  
r a t e  p e r  an n u m  b o r n e  by t h e  N o t e ,  u n t i l  p a i d .

a n d  t h e  C om pany
( t o  t  he e x t e n t  

i s  e q u a l  t o  t h e

SECTION 4 . 0 2 .  A s s i g n m e n t  a n d  P l e d g e  b y  I s s u e r  t o  b e n d e r . 
I t  i s  u n d e r s t o o d  a n d  a g r e e d  t h a t  t h i s  A g r e e m e n t  a n d  a l l  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  by  t h e  I s s u e r  p u r s u a n t  t o  t h i s  A g r e e m e n t  
( e x c e p t  p a y m e n t  o f  A d m i n i s t r a t i o n  E x p e n s e s  p u r s u a n t  t o  S e c t i o n  
4 .0 1  o f  t h i s  A g r e e m e n t  a n d  i n d e m n i f i c a t i o n  p a y m e n t s  p u r s u a n t  t o  
S e c t i o n  7 . 0 4  o f  t h i s  A g r e e m e n t )  a n d  t h e  m o n e y s  h e l d  i n  t h e  f u n d s  
a n d  a c c o u n t s  e s t a b l i s h e d  und<*r t h e  I n d e n t u r e ,  i n c l u d i n g  t h e  
i n v e s t m e n t  in c o m e  t h e r e o n ,  a r e  t o  b e  p l e d g e d  an d  a s s i g n e d  by  t h e  
I s s u e r  t o  t h e  L e n d e r  p u r s u a n t  t o  t h e  I n d e n t u r e .  T h e  C om pany 
a s s e n t s  t o  s u c h  p l e d g e  a n d  a s s i g n m e n t  a n d  a g r e e s  t h a t  i t s  
o b l i g a t i o n  t o  m ake p a y m e n t s  r e q u i r e d  h e r e u n d e r  t o  t h e  b e n d e r  
s h a l l  b e  a b s o l u t e  a n d  u n c o n d i t i o n a l  a n d  s h a l l  n o t  b e  s u b j e c t  t o  
a n y  d e f e n s e  ( o t h e r  t h a n  p a y m e n t )  o r  a n y  r i g h t  o f  s e t - o f f ,  
c o u n t e r c l a i m  o r  r e c o u p m e n t  a r i s i n g  o u t  o f  an y  b r e a c h  by t h e  
I s s u e r  o f  a n y  o b l i g a t i o n  t o  t h e  C o m p a n y , w h e t h e r  h e r e u n d e r  o r  
o t h e r w i s e ,  o r  o u t  o f  a n y  i n d e b t e d n e s s  o r  l i a b i l i t y  a t  a n y  t im e  
o w in g  t o  t h e  C o m p an y  by t h e  I s s u e r .  T h e  I s s u e r  d i r e c t s  t h e
C o m p a n y , a n d  t h e  C o m p an y  a g r e e s ,  t o  p a y  t h e  L e n d e r ,  a s  H o l d e r  o f  
t h e  N o t e ,  a t  t h e  a d d r e s s  o f  t h e  L e n d e r  a s  i t  l a s t  a p p e a r s  on  t h e  
N o te  R e g i s t e r ,  a l l  p a y m e n t s  p a y a b l e  by  t h e  C om pany  t o  t h e  I s s u e r  
p u r s u a n t  t o  t h i s  A g r e e m e n t  ( e x c e p t  p a y m e n t  o f  A d m i n i s t r a t i o n  
E x p e n s e s  p u r s u a n t  t o  S e c t i o n  4 .0 1  o f  t h i s
i n d e m n i f i c a t i o n  p a y m e n t s  p u r s u a n t  t o  S e c t i o n  
A g r e e m e n t ) .

A g r e e m e n t  an d  
7 .0 4  o f  t h i s
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A R T IC L E  V

M A IN T E N A N C E , T A X E S  A N D  IN S U R A N C E

SECTIO N  5 . 0 1 .  M a i n t e n a n c e  an d  M o d i f i c a t i o n  o f  P r o j e c t  by 
C o m p a n y . T h e  C o m pany  w i l l  m a i n t a i n ,  p r e s e r v e  a n d  k e e p  t h e  
P r o j e c t ,  o r  c a u s e  t h e  P r o j e c t  t o  be  m a i n t a i n e d ,  p r e s e r v e d  a n d  
k e p t ,  w i t h  t h e  a p p u r t e n a n c e s  a n d  e v e r y  p a r t  an d  p a r c e l  t h e r e o f  in  
g o o d  r e p a i r ,  w o r k in g  o r d e r  a n d  c o n d i t i o n  a n d  w i l l  f ro m  t i m e  t o  
t i m e  m ak e  o r  c a u s e  to  b e  m ade a l l  n e c e s s a r y  a n d  p r o p e r  r e p a i r s ,  
r e p l a c e m e n t s  a n d  r e n e w a l s ;  p r o v i d e d ,  h o w e v e r  t h a t  t h e  C om pany
w i l l  h a v e  n o  
e l e m e n t  o r  
r e p l a c e m e n t  o r  r e n e w a l  
b e c a u s e  o f  d a m a g e  o r  
c o n t r o l  o f  t h e  C om pany  
b u s i n e s s  c o n d i t i o n s ,  
r e g u l a t i o n s  a p p l i c a b l e  
a l l  a m o u n t s  d u e  u n d e r  
h e r e o f .

o b l i g a t i o n  to  m a i n t a i n ,  r e p a i r ,  r e p l a c e  o r  r e n e w  a n y  
u n i t  o f  t h e  P r o j e c t  t h e  m a i n t e n e n c e ,  r e p a i r ,  

o f  w h ic h  b e c o m e s  u n e c o n o m i c  t o  t h e  C om pany 
d e s t r u c t i o n  by  a  c a u s e  n o t  w i t h i n  t h e  
o r  o b s o l e s c e n c e  o r  c h a n g e  i n  e c o n o m ic  o r  
o r  c h a n g e  in  g o v e r n m e n t  s t a n d a r d s  a n d

t o  t h e  P r o j e c t ,  o r  
th e  p r o v i s i o n s  o f

i f  t h e  C o m pany  p r e p a y s  
S e c t i o n  4 .0 1  o r  1 0 .0 1

S u b s e q u e n t  t o  t h e  C o m p l e t i o n  D a t e ,  t h e  C om pany  s h a l 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  S e c t i o n  6 . 0 3  h e r e o f ,  h a v e  t h e  
p r i v i l e g e  o f  r e m o d e l i n g  t h e  P r o j e c t  o r  m a k in g  s u b s t i t u t i o n s ,  
m o d i f i c a t i o n s  a n d  im p r o v e m e n ts  t o  t h e  P r o j e c t  f ro m  t i m e  t o  t im e  
a s  i t ,  in  i t s  s o l e  d i s c r e t i o n ,  may d e e m  t o  b e  d e s i r a b l e  f o r  i t s  
u s e s  a n d  p u r p o s e s ,  t h e  c o s t  o f  w h ic h  r e m o d e l i n g ,  s u b s t i t u t i o n ,  
m o d i f i c a t i o n s  a n d  im p r o v e m e n ts  s h a l l  b e  p a i d  by t h e  C o m p a n y , an d  
t h e  s a m e  s h a l l  b e  t h e  p r o p e r t y  o f  t h e  C o m p an y
i n c l u d e d  u n d e r  t h e  t e r m s  o f  t h i s  A g r e e m e n t  a s  
P r o j e c t ,  e x c e p t  a s  p r o v i d e d  i n  S e c t i o n  8 . 0 3  h e r e o f .

a n d  s h a l l  b e  
p a r t  o f  t h e

T h e  C om pany  c o v e n a n t s  t h a t  s o  lo n g  a s  t h e  N o te  i s  
o u t s t a n d i n g  t h e  P r o j e c t  w i l l  b e  m a i n t a i n e d  a n d  o p e r a t e d  a s  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 .  T h e  C o m p an y  w i l l  a l s o  
p a y  o r  c a u s e  t o  b e  p a i d ,  i n  a d d i t i o n  t o  a l l  o t h e r  p a y m e n ts
r e q u i r e d  u n d e r  t h i s  A g r e e m e n t ,  
P r o j e c t .

t h e  e x p e n s e s  o f  o p e r a t i o n  o f  t h e

SECTION 5 . 0 2 .  T a x e s ,  O t h e r  G o v e r n m e n t a l  C h a r g e s  a n d  U t i l i t y  
C h a r g e s . T h e  C o m p an y  w i l l :  ( a )  p a y ,  o r  m ake  p r o v i s i o n  f o r
p a y m e n t  o f ,  a l l  l a w f u l  t a x e s  a n d  a s s e s s m e n t s ,  i n c l u d i n g  in c o m e ,  
p r o f i t s ,  p r o p e r t y  o r  e x c i s e  t a x e s ,  i f  a n y ,  o r  o t h e r  m u n i c i p a l  o r  
g o v e r n m e n t a l  c h a r g e s  l e v i e d  o r  a s s e s s e d  b y  a n y  F e d e r a l ,  s t a t e  o r  
a n y  m u n i c i p a l  g o v e r n m e n t  u p o n  t h e  I s s u e r  o r  t h e  C om pany  w i t h  
r e s p e c t  t o  o r  u p o n  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  o r  u p o n  a n y  
p a y m e n t s  h e r e u n d e r  o r  w i t h  r e s p e c t  t o  o r  u p o n  a n y  f u n d s  h e ld  
u n d e r  th n  I n d e n t u r e  w h en  t h e  sam e  s h a l l  b e c o m e  d u e ;  ( b )  d u l y  
o b s e r v e  a n d  c o m p ly  w i t h  a l l  v a l i d  r e q u i r e m e n t s  o f  a n y  
g o v e r n m e n t a l  a u t h o r i t y  r e l a t i v e  t o  t h e  P r o j e c t ;  ( c )  n o t  c r e a t e  o r  
s u f f e r  t o  b e  c r e a t e d  a n y  l i e n  o r  c h a r g e  u p o n  t h e  p a y m e n t s  t o  b e  
m ade by t h e  C om pany  p u r s u a n t  t o  S e c t i o n  4 .0 1  o f  t h i s  A g r e e m e n t
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o t h e r  t h a n  a s  p r o v i d e d  in  S e c t i o n  4 .0 2  h e r e o f  t o  t h e  L e n d e r ;  a n d  
( d )  p a y ,  s a t i s f y  o r  c a u s e  t o  b e  d i s c h a r g e d  o r  m ake a d e q u a t e  
p r o v i s i o n  t o  p a y ,  s a t i s f y  o r  c a u s e  t o  b e  d i s c h a r g e d ,  w i t h i n  60  
d a y s  a f t e r  t h e  sa m e  s h a l l  com e i n t o  f o r c e ,  a n y  l i e n  o r  c h a r g e  
u p o n  t h e  P r o j e c t ,  t h i s  A g r e e m e n t  o r  a n y  p a y m e n t s  h e r e u n d e r .  I f  
t h e  C om pany  s h a l l  c o n t e s t  a n y  s u c h  t a x ,  a s s e s s m e n t ,  l i e n  o r  
c h a r g e ,  s u c h  a c t i o n  by t h e  C om pany  s h a l l  n o t  b e  c o n s i d e r e d  a s  a 
b r e a c h  by i t  o f  a n y  o f  i t s  c o v e n a n t s  u n d e r  t h i s  A g r e e m e n t ;  
p r o v i d e d ,  h o w e v e r ,  t h a t  i n  s u c h  c a s e  a n  a m o u n t s u f f i c i e n t  t o  p a y  
s u c h  t a x  o r  a s s e s s m e n t  o r  d i s c h a r g e  s u c h  l i e n  o r  c h a r g e  s h a l l  b e  
d e p o s i t e d  by  t h e  C om pany  i n  e s c r o w  o r  t h e  C om pany  s h a l l  m ake 
o t h e r  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  I s s u e r  a n d  t h e  L e n d e r  t o  
s e c u r e  s u c h  p a y m e n t s .  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 ,  i f ,  i n  t h e  
o p i n i o n  o f  t h e  I s s u e r  o r  t h e  L e n d e r  a s  s e t  f o r t h  i n  a  w r i t t e n  
n o t i c e  t o  t h e  C o m p a n y , t h e  f a i l u r e  t o  p a y  s u c h  t a x  o r  a s s e s s m e n t  
o r  re m o v e  s u c h  c h a r g e  o r  l i e n  b e f o r e  t h e  c o n c l u s i o n  o f  s u c h  
c o n t e s t  w i l l  e n d a n g e r  t h e  s e c u r i t y  f o r  t h e  N o te  i n c l u d i n g ,  b u t  
n o t  l i m i t e d  t o ,  t h e  a m o u n t s  in  t h e  C o n s t r u c t i o n  F u n d  p u r s u a n t  t o  
t h e  A g r e e m e n t ,  o r  s u b j e c t  a n y  m a t e r i a l  p a r t  o f  s u c h  s e c u r i t y  t o  
im m in e n t  l o s s  o r  f o r f e i t u r e ,  t h e  C om pany  s h a l l  f o r t i w i t h  p a y  s u c h  
t a x  o r  a s s e s s m e n t  o r  d i s c h a r g e  s u c h  l i e n  o r  c h a r g e .

SECTION 5 . 0 3 .  I n s u r a n c e . T h e  C om p an y  s h a l l  m a i n t a i n  p u b l i c  
l i a b i l i t y  i n s u r a n c e  a n d  b u s i n e s s  i n t e r r u p t i o n  i n s u r a n c e  w i t h  
s p e c i f i c  r e f e r e n c e  t o  t h e  P r o j e c t  a n d  s h a l l  o t h e r w i s e  k e e p  t h e  
P r o j e c t  c o n t i n u o u s l y  i n s u r e d  a g a i n s t  s u c h  r i s k s  a s  a r e  
c u s t o m a r i l y  i n s u r e d  a g a i n s t  by b u s i n e s s e s  o f  l i k e  s i z e  a n d  t y p e ,  
p a y i n g  a s  t h e  sa m e  b e c o m e  d u e  a n d  p a y a b l e  a l l  p r e m iu m s  w i t h  
r e s p e c t  t h e r e t o .  I n  l i e u  o f  s e p a r a t e  i n s u r a n c e  p o l i c i e s ,  s u c h  
i n s u r a n c e  m ay b e  i n  t h e  fo r m  o f  a b l a n k e t  i n s u r a n c e  p o l i c y  o f  
p o l i c i e s .  I n s u r a n c e  p o l i c i e s  may b e  w r i t t e n  w i t h  d e d u c t i b l e
a m o u n t s  a n d  e x c e p t i o n s  a n d  e x c l u s i o n s  c o m p a r a b l e  t o  t h o s e  o f  
b u s i n e s s e s  o f  l i k e  s i z e  a n d  t y p e .  A l l  p r o p e r t y  i n s u r a n c e
c o v e r i n g  t h e  P r o j e c t  o r  a n y  p o r t i o n  t h e r e o f  s h a l l  d e s i g n a t e  t h e  
L e n d e r ,  a s  a s s i g n e e  o f  t h e  I s s u e r ,  a s  a n  a d d i t i o n a l  l o s s  p a y e e .

A l l  p r o c e e d s  o f  
P r o j e c t  s h a l l  b e  m ad e

i n s u r a n c e  a g a i n s t  p r o p e r t y  
p a y a b l e  t o  t h e  C om pany  o r

t h e i r  i n t e r e s t  may a p p e a r  a n d ,  s u b j e c t  t o  t h e
S e c t i o n  6 . 0 6  
C o m p an y  s h a l l  
a n y  i n s u r a n c e

h e r e o f  a n d  S e c t i o n  4 . 0  5 o f  t h e  
c o l l e c t  a n d  a p p l y  s u c h  p r o c e e d s .

d a m a g e  t o  t h e  
t h e  L e n d e r  a s  
p r o v i s i o n s  o f  

I n d e n t u r e ,  t h e
A l l  c l a i m s  u n d e r

p o l i c y  r e f e r r e d  t o  i n  t h i s  A g r e e m e n t  may b e  s e t t l e d
by t h e  C o m p an y  w i t h o u t  t h e  c o n s e n t  o f  t h e  I s s u e r  o r  t h e  L e n d e r .
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ARTICLE VI

PROV ISIO NS RELATING TO 
MORTGAGE AND SECURITY AGREEMENT

SECTION 6 . 0 1 .  W a r r a n t y ;  I d e n t i f i c a t i o n  o f  P r o j e c t .
( a )  T h e  C om pany  w a r r a n t s  t o  t h e  I s s u e r  a n d  t h e  L e n d e r  t h a t  

t h e  C om p an y  h a s  g o o d  a n d  m a r k e t a b l e  f e e  s i m p l e  t i t l e  t o  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 h e r e t o  a n d  h a d ,  o r  w i l l  h av e  u p o n  
r e q u i s i t i o n  o f  p a y m e n t  t h e r e f o r  f ro m  t h e  C o n s t r u c t i o n  F u n d , g o o d  
a n d  m a r k e t a b l e  f e e  s i m p l e  t i t l e  t o  t h e  e n t i r e  P r o j e c t  s u b j e c t  
o n l y  t o  P e r m i t t e d  E n c u m b r a n c e s .  T h i s  A g r e e m e n t  c o n s i t u t e s  a 
f i r s t  m o r tg a g e  l i e n  u p o n  a n d  s e c u r i t y  i n t e r e s t  i n  t h e  P r o j e c t  
s u b j e c t  o n l y  t o  P e r m i t t e d  E n c u m b r a n c e s .  T h e  C om pany w i l l  n o t  
c r e a t e ,  p e r m i t  t o  b e  c r e a t e d  o r  s u f f e r  t o  e x i s t  an y  e n c u m b r a n c e  
u p o n  t h e  P r o j e c t  o r  a n y  p o r t i o n  t h e r e o f ,  o t h e r  t h a n  P e r m i t t e d  
E n c u m b r a n c e s ,  a n d  w i l l  p r o m p t l y  d i s c h a r g e  a n y  e n c u m b r a n c e  o t h e r  
t h a n  P e r m i t t e d  E n c u m b r a n c e s  w h ic h  may b e  f o u n d  t o  e x i s t .  T he 
C o m p an y  c o v e n a n t s  t h a t  i t  w i l l  d e f e n d  i t s  t i t l e  t o  t h e  P r o j e c t  
a n d  a n y  p o r t i o n  t h e r e o f  a n d  d e f e n d  t h e  m o r tg a g e  a n d  s e c u r i t y  
i n t e r e s t  c r e a t e d  by  t h i s  A g r e e m e n t  a g a i n s t  a l l  c l a i m s  o r  d e m a n d s  
o f  a n y  p e r s o n  w h o m s o e v e r  c l a i m i n g  o r  t o  c l a i m  t h e  s a m e .

( b )  T h e  C om pany  a g r e e s  t o  m a i n t a i n  s u c h  r e c o r d s  w i t h
r e s p e c t  t o  t h e  P r o j e c t  a s  w i l l  p e r m i t  t h e  r e a d y  i d e n t i f i c a t i o n  
t h e r e o f .  T h e  C om pany  s h a l l  f u r n i s h  t h e  L e n d e r  w i t h  s u c h
i n f o r m a t i o n  w i t h  r e s p e c t  t o  t h e  P r o j e c t  p r o m p t l y  u p o n  r e q u e s t  by 
t h e  L e n d e r  a n d  s h a l l  s u p p l y  t h e  L e n d e r  w i t h  a  c o p y  o f  t h e  r e c o r d s  
m a i n t a i n e d  by i t  h e r e u n d e r  u p o n  r e q u e s t .

SECTION 6 . 0 2 .  T i t l e  I n s u r a n c e . T he C om pany a g r e e s  t o
o b t a i n  t i t l e  in s  u r a n c e  f o r  t  he B e n e f i t  o f  t h e  I s s u e r  a n d  i t s  
a s s i g n s ,  i n c l u d i n g  t h e  L e n d e r ,  i n  t h e  a m o u n t  o f  $ > ?
c o v e r i n g  a l l  t h a t  p o r t i o n  o f  t h e  P r o j e c t  w h ic h  w o u ld  p a s s  w i t h o u t  
e n u m e r a t i o n  t h e r e o f  w i t h  t i t l e  t o  t h e  l a n d  i n c l u d e d  t h e r e i n .  
S a i d  t i t l e  i n s u r a n c e  s h a l l  i n s u r e  t h e  p r i o r i t y  o f  t h e  m o r tg a g e  
a n d  s e c u r i t y  i n t e r e s t  c r e a t e d  by t h i s  A g r e e m e n t  s u b j e c t  o n l y  t o  
P e r m i t t e d  E n c u m b r a n c e s  an d  a n y  r e q u i r e m e n t  w i t h  r e s p e c t  t o  
r 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  u n d e r  t h e  U n if o r m  C o m m e rc ia l  
C o d e .  T h e  p r o c e e d s  o f  s u c h  t i t l e  i n s u r a n c e  s h a l l  b e  u s e d  to  
p r e p a y  a m o u n t s  d u e  h e r e u n d e r  o r  t o  re m e d y  t h e  d e f e c t  in  t i t l e  
g i v i n g  r i s e  t h e r e t o .

SECTION 6 . 0 3 .  R e m o v a l o f  E q u i p m e n t . T h e  p a r t i e s  h e r e t o  
u n d e r s t a n d  t h a t  c e r t a i n  m a c h i n e r y ,  e q u i p m e n t  a n 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  in  I tern R o f  t h e  g r a n t i n g  c l a u s e s  h e r e o f  a s  p a r t  o f  t h e  
M o r tg a g e d  P r o p e r t y  ( r e f e r r e d  t o  i n  t h i s  S e c t i o n  6 . 0 3  a s  t h e  
" E q u i p m e n t " )  s h a l l  b e  i n s t a l l e d  i n  t h e  P r o j e c t .  I f  n o  D e f a u l t  
u n d e r  t h i s  A g r e e m e n t  s h a l l  h a v e  h a p p e n e d  an d  b e  c o n t i n u i n g ,  in  
a n y  i n s t a n c e  w h e re  t h e  C om pany  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  o f  E q u ip m e n t  h a s  b e c o m 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 ,  t h e  C om pany may re m o v e
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s u c h  i t e m  o f  E q u ip m e n t  f ro m  t h e  P r o j e c t  a n d  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  i t  ( a s  a  w h o le  o r  in  p a r t )  
w i t h o u t  c o n s e n t  o f  e i t h e r  t h e  I s s u e r  o r  t h e  L e n d e r  t h e r e f o r  i f  
t h e  v a l u e  o f  s u c h  E q u ip m e n t  ( a s  m e a s u r e d  by i t s  o r i g i n a l  c o s t  to  
t h e  C o m p a n y ) i s  e q u a l  t o  o r  l e s s  t h a n  $ 1 0 ,0 0 0 .  I n  a l l  o t h e r  
c a s e s  t h e  C om pany  s h a l l  n o t  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  a n y  i t e m  o f  E q u ip m e n t  e x c e p t  f o r  a f a i r  c o n s i d e r a t i o n ,  
a n d  t h e  C om pany  s h a l l  e i t h e r :

( a )  S u b s t i t u t e  a n d  i n s t a l l  in  t h e  P r o j e c t  o t h e r  m a c h i n e r y ,  
e q u i p 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 )  i n  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  i t  i s  i n t e n d e d ,  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 i p 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  
b e  f r e e  o f  a l l  l i e n s  a n 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 r a n c e s )  a n d  s h a l l  b e c o m e  a  p a r t  o f  t h e  P r o j e c t ;  o r

( b )  N o t  m ake a n y  s u c h  s u b s t i t u t i o n  a n d  i n s t a l l a t i o n  
p r o v i d 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  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  a r e l a t e d  p e r s o n  o r  in  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 ,  t h e  C o m pany  s h a l l  p a y  t o  t h e  L e n d e r  a s  p r e ­
p a y m e n t  o f  t h e  N o t e ,  t h e  p r o c e e d s  f ro m  s u c h  s a l e  o r  t h e  s c r a p  
v a l u e  t h e r e o f ,  a s  t h e  c a s e  may b e ,  ( 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  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 i p 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  P r o j e c t ,  t h e  C om pany  
s h a l l  p a y  t o  t h e  L e n d e r  a s  p r e p a y m e n t  o f  t h e  N o te  t h e  a m o u n t  o f  
t h e  c r e d i t  r e c e i v e d  by i t  i n  s u c h  t r a d e - i n ,  o r  ( 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  E q u ip m e n t  t o  a r e l a t e d  p e r s o n  o r  i n  
t h e  c a s e  o f  a n 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  C om pany  s h a l l  p a y  
t o  t h e  L e n d e r ,  a s  p r e p a y m e n t  o f  t h e  N o t e ,  a n  a m 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  in  
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 .

I n  t h e  e v e n t  a n y  r e m o v a l  o f  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  u n d e r  t h i s  S e c t i o n  c a u s e s  d a m a g e  t o  e x i s t i n g  b u i l d i n g s  
o r  s t r u c t u r e s  i n c l u d e d  i n  t h e  P r o j e c t ,  t h e  C om pany  s h a l l  r e s t o r e  
t h e  s a m e  o r  r e p a i r  s u c h  d a m a g e  a t  i t s  s o l e  e x p e n s e .

T h e  r e 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  E q u ip m e n t  
p u r s u a n t  t o  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  C om pany  t o  a n y  
a b a t e m e n t  o r  d i m i n u t i o n  o f  t h e  a m o u n ts  p a y a b l e  u n d e r  S e c t i o n  4 .0 1  
h e r e o f  e x c e p t  t o  t h e  e x t e n t  o f  a n y  p a y m e n ts  m ade h e r e u n d e r .

( c )  T h e  C om pany  s h a l l  r e p o r t  a n n u a l l y  o n  A p r i l  1 o f  e a c h  
y e a r  t o  t h e  L e n d e r  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  r e q u i r e d  to  b e  r e p o r t e d  an d  s h a l l  p a y  t o  t h e  
L e n d e r  u p o n  f i l i n g  s u c h  r e p o r t  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 e c e d 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  t o  b e  p a i d  t o  t h e  L e n d e r  
i n  c o n s e q u e n c e  o f  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  a n d  p a y m e n t 
n e e d  b e  m ade in  a n y  y e a r  o f  t h i s  A g r e e m e n t  ( A p r i l  1 t h r o u g h  t h e
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f o l l o w i n g  M a rc h  3 1 )  u n l e s s  t h e  a m o u n t  t o  b e  s o  p a i d  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  a g g r e g a t e s  a t  
l e a s  t  $ 1 0 ,0 0 0 .

T h e  I s s u e r  a g r e e s  t o  e x e c u t e  a n d  d e l i v e r  s u c h  d o c u m e n t s  ( i f  
a n y )  a s  t h e  C om pany may p r o p e r l y  r e q u e s t  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  t a k e n  by t h e  C om pany  in  c o n f o r m i t y  w i t h  t h i s  S e c t i o n .  T h e  
C om pany w i l l  p a y  a n y  c o s t s  ( i n c l u d i n g  r e a s o n a b l e  c o u n s e l  f e e s )  
i n c u r r e d  in  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  A g r e e m e n t  a n y  i t e m s  o f  
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  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 i s  S e c t i o n  a r e  t o  b e c o m e  p a r t  o f  t h e  P r o j e c t .  
T h e  C om pany  s h a l l  n o t  r e m o v e ,  o r  p e r m i t  t h e  r e m o v a l  o f ,  a n y  o f  
t h e  E q u ip m e n t  fro m  t h e  P r o j e c t  e x c e p t  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 i s  S e c t i o n .

SECTION 6 . 0 4 .  R e l e a s e  o f  U n im p r o v e d  L a n d . So l o n g  a s  n o  
D e f a u l t ,  e x i s t s  h e r e u n d e r ,  t h e  C o m p an y  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  re m o v e  a n y  u n im p r o v e d  p a r t  o f  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 ,  a t  a n y  t i m e  a n d  f ro m  t im e  t o  t i m e  u p o n  
p a y m e n t  t o  t h e  L e n d e r  f o r  t h e  a c c o u n t  o f  t h e  I s s u e r  o f  a  r e l e a s e
p r i c e  e q u a l  t o  t h e  c o s t  t h e r e o f  ($ ___t_____ '______ p e r  a c r e  f o r  t h e
l a n d  a n d  t h e  o r i g i n a l  c o s t  o f  a n y  t r a n s p o r t a t i o n ,  p a r k i n g  o r  
u t i l i t y  f a c i l i t i e s  l o c a t e d  t h e r e o n )  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  I s s u e r  a n d  t h e  L e n d e r  w i t h  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 t e  
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 a n d  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  a n d  ( i i )  a  s t a t e m e n t  
t h a t  t h e  C om pany  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  r e l e a s e  
s u c h  l a n d  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  b e  l e s s  t h a n  45 
n o r  m o re  t h a n  90  d a y s  f ro m  t h e  d a t e  o f  s u c h  n o t i c e ;

( b )  A c e r t i f i c a t e  o f  an  A u t h o r i z e d  C om pany  
R e p r e s e n t a t i v e ,  d a t e d  n o t  m o re  t h a n  90  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 i o n :  ( i )  t h e  p o r t i o n  o f  t h e  
l a n d  w i t h  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  
h e r e i n b e f o r e  s t a t e d ;  ( i i )  t h e  r e l e 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  i n a n u f a c t u r i n g  f a c i l i t y  a n d  
w i l l  n o t  d e s t r o y  t h e  m e a n s  o f  i n g r e s s  t h e r e t o  a n d  e g r e s s  
t h e r e f r o m ;  a n d  ( i i i )  n o  D e f a u l t  e x i s t s  h e r e u n d e r ;  a n d

( c )  An a m o u n t  o f  m oney  a s  p r e p a y m e n t  o f  t h e  N o te  e q u a l  
t o  t h e  r e l e a s e  p r i c e  p a i d  t h e r e f o r ,  c o m p u te d  a s  p r o v i d e d  in  
t h i s  S e c t i o n .

T h e  I s s u e r  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  an d  
c e r t i f i c a t e  a n d  a n y  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  C o m p a n y , t h e  I s s u e r  a n d  t h e  L e n d e r  w i l l  
p r o m p t l y  a p p l y  s u c h  m o n ey  f o r  t h e  p r e p a y m e n t  o f  t h e  N o te  a n d

27
015603



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

t h i s  A g r e e m e n t  a n d  s o  lo n g  a s  
h a v e  a n y  i n t e r e s t  i n  t h e  

e a s e m e n t
t h e  e x t e n t

r e l e a s e  fro m  t h e  m o r t g a g e  a n d  s e c u r i t y  i n t e r e s t  h e r e o f  s u c h  
p o r t i o n  o f  t h e  l a n d  w i t h  r e s p e c t  t o  w h ic h  t h e  C o m p an y  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  in  t h i s  S e c t i o n .

I n  t h e  e v e n t  t h e  C om pany 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  C om pany s h a l l  n o t  b e  e n t i t l e d  t o  
a n y  a b a t e m e n t  o r  d i m i n u t i o n  o f  t h e  a m o u n ts  p a y a b l e  u n d e r  S e c t i o n  
4 .0 1  h e r e o f  a n d  i f  s u c h  o p t i o n
t r a n s p o r t a t i o n ,  p a r k i n g  o r  u t i l i t y  
I s s u e r  s h a l l  r e t a i n  f o r  t h e  l i f e  o f  
i t  an d  i t s  s u c c e s s o r s  o r  a s s i g n s  s h a l l  
P r o j e c t  a s  a  c o n s e q u e n c e  h e r e o f  a n  
t r a n s p o r t a t i o n  o r  u t i l i t y  f a c i l i t i e s  t o  
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 .

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

SECTION 6 . 0 5 .  
a g r e e s  t h a t  s o  lo n g  
C om pany  m ay c o n v e y  f e e  t i t l e ,  
l i c e n s e s ,  e x e c u t e  p a r t y  w a l l  
f o r e g o i n g  o r  e n t e r  i n t o  s u c h  
p u r p o s e s  o f  p r o v i d i n g  r a i l r o a d  
o r  r o a d w a y  a c c e s s  w h e t h e r  f o r  
s u c h  o t h e r  s i m i l a r  p u r p o s e s  
d e s i r a b l e  by t h e  C o m p an y  u p o n

_________  „  _____, . I s s u e r
a s  t h e  C om pany i s  n o t  i n  d e f a u I t  h e r e o f ,  t h e  

g r a n t  e a s e m e n t s ,  r i g h t s  o f  w a y ,  
a g r e e m e n t s  o r  t e r m i n a t e  a n y  o f  t h e  
o t h e r  s i m i l a r  a g r e e m e n t s  f o r  t h e  
s e r v i c e ,  u t i l i t y  s e r v i c e s ,  r o a d w a y  
t h e  P r o j e c t  o r  o t h e r  l a n d  o r  f o r  
a s  may b e  d e e m e d  n e c e s s a r y  

r e c e i p t  by  t h e  I s s u e r  a n d

R e l e a s e  o f  L a n d ,  E a s e m e n t s . T h e

o r  
t  he

j c n d e r  o f  t h e  f o l l o w i n g :

( a )  a  l e g a l  d e s c r i p t i o n  o f  t h e  r e a l  p r o p e r t y  p r o p o s e d  
by s u c h  g r a n t ,  l i c e n s e  o rt o  b e  c o n v e y e d  o r  a f f e c t e d  

a g r e e m e n t ;

(b )
p u r p o s e ;

t h e  i n s t r u m e n t  i n  t h e  fo rm  n e c e s s a r y  f o r  s u c h

( c )  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  o r  c h i e f  f i n a n c i a l  
o f f i c e r  o f  t h e  C o m pany  s t a t i n g  t h a t  t h e  C o m p an y  i s  n o t  i n  
d e f a u l t  u n d e r  t h i s  A g r e e m e n t ;

( d )  a  c e r t i f i c a t e  f ro m  a n  A u t h o r i z e d  C o m p an y  
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  ( i )  t h e  c o n v e y a n c e ,  g r a n t ,  
l i c e n s e  o r  a g r e e m e n t  w i l l  n o t  i m p a i r  t h e  c h a r a c t e r  
s i g n i f i c a n c e  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 i c h  i t  
l a s t  d e s i g n e d  o r  m o d i f i e d  a n d  i s  n o t  d e t r i m e n t a l  t o  
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  t h e  C o m pany  a t  

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

P r o j e c t , 
a g r e e m e n t

o r  
w a s  
t  he 
t  h e  

o r  
t  h e

P r o j e c t  o r  e g r e s s  t h e r e f r o m ;

( e )  a n  O p i n i o n  o f  C o u n s e l  t h a t  t h e  p r o p o s e d  
c o n v e y a n c e ,  g r a n t ,  o r  a g r e e m e n t  i s  n o t  in  v i o l a t i o n  o f  t h e  
t e r m s  h e r e o f  o r  o f  t h e  I n d e n t u r e ;  a n d

( f )  t h e  c o n s i d e r a t i o n ,  i f  a n y  
r e t u r n  f o r  s u c h  c o n v e y a n c e ,  g r a n t  o r  
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U pon  r e c e i p t  o f  t h e  f o r e g o i n g ,  t h e  I s s u e r  o r  t h e  L e n d e r  s h a l l  
p r o m p t l y  e x e c u t e  a n d  d e l i v e r  a n y  r e l e a s e  r e q u i r e d  t o  e f f e c t  s u c h  
c o n v e y a n c e ,  g r a n t  o r  a g r e e m e n t  a n d  s h a l l  a p p l y  t h e  c o n s i d e r a t i o n ,  
i f  a n y ,  p a i d  t h e r e f o r  i n  p r e p a y m e n t  o f  t h e  N o t 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  o f  
t h i s  A g re e m e n t  s h a l l  e n t i t l e  t h e  C om pany  t o  a n y  a b a t e m e n t  o r  
d i m i n u t i o n  o f  t h e  a m o u n ts  p a y a b l e  u n d e r  S e c t i o n  4 . 0 1  h e r e o f .

t  he 
$ 2 5
t  he

SECTION 6 .0 6 .  
o c c u r r e n c e  o f

D am age 
a n y  d a m a g e

a n d
o r

0 0 0 ,  t h e  C o m p a n y  s h a l l  n o t i f y
n a t u r e  a n d  e x t e n t

D e s  t r u c t  i o n .
l o s s t o  t h e  

t  he I  s  s  ue r

I m m e d i a t e l y  a f t e r  
P r o j e c t  i n  e x c e s s  o f  
a n d  t h e  L e n d e r  a s  t o

I f  t h e  C om pany  
o r  r e s t o r i n g  i s  

p r a c t i c a b l e  a n d  d e s i r a b l e ,  t h e  C o m p an y  s h a l l  f o r t h w i t h  p r o c e e d  
w i t h  s u c h  r e b u i l d i n g ,  r e p a i r i n g  o r  r e s t o r i n g  a n d  s h a l l  n o t i f y  t h e  
I s s u e r  a n d  t h e  L e n d e r  u p o n  t h e  c o m p l e t i o n  t h e r e o f .  I n
a n y  p r o p e r t y  d a m a g e  i n s u r a n c e  p r o c e e d s  
s u c h  d a m a g e  o r  l o s s  s h a l l  be u s e d  by t h e  
o r  r e i m b u r s e m e n t  f o r ,  t h e  c o s t s  o f  s u c h

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

r e b u i l d i n g ,  r e p a i r i n g

s u c h  c a s e ,  
r e c e i v e d  i n  r e s p e c t  o f  
C om pany  f o r  p a y m e n t  o f ,  

r e b u i l d i n g ,  r e p a i r i n g  o r
r e s t o r i n g .  In
s u f f i c i e n t  to  pay 
r e s t o r a t i o n ,  t h e  
t h e r e o f  a n d  w i l l  
o f  t h e  a m o u n t o f

t h e  e v e n t  a n y  
in  f u l l  t h e  c o s t s

C om pany  w i l l  
p a y  t h a t  p o r t i o n

s a i d  p r o c e e d s .

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

n o n e t h e l e s s  c o m p l e t e  t h e  w o rk  
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

T h e  C om pany 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  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 i m b u r s e m e n t  f r o m  t h e  I s s u e r ,  
t h e  L e n d e r  o r  t h e  H o l d e r  o r  t o  a n y  a b a t e m e n t  o r  d i m i n u t i o n  o f  t h e  
a m o u n ts  p a y a b l e  u n d e r  S e c t i o n  4 .0 1  h e r e o f .

SECTION 6 . 0 7 .  C o n d e m n a t io n . 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  b e  
t a k e n  in  c o n d e m n a t io n  o r  by  t h e  e x e r c i s e  o f  t h e  p o w e r  o r  e m i n e n t  
d o m a in  by a n y  P e r s o n ,  t h e r e  s h a l l  b e  n o  a b a t e m e n t  o r  r e d u c t i o n  in  
t h e  p a y m e n t s  r e q u i r e d  u n d e r  S e c t i o n  4 . 0 1  h e r e o f  t o  b e  m ade by t h e  
C o m p a n y . I m m e d i a t e l y  a f t ^ r  t h e  o c c u r r e n c e  o f  a n y  s u c h  t a k i n g  o f  
t h e  P r o j e c t ,  t h e  C o m pany  s h a l l  n o t i f y  t h e  I s s u e r  a n d  t h e  L e n d e r  
a s  t o  t h e  n a t u r e  a n d  e x t e n t  o f  s u c h  t a k i n g  a n d ,  a s  s o o n  a s  
p r a c t i c a b l e  t h e r e a f t e r ,  n o t i f y  t h e  I s s u e r  a n d  t h e  L e n d e r  w h e t h e r  
i t  i s  p r a c t i c a b l e  a n d  d e s i r a b l e  t o  r e s t o r e  t h e  P r o j e c t .  I f  t h e  
C o m p an y  s h a l l  d e t e r m i n e  r e s t o r a t i o n  i s  p r a c t i c a b l e  a n d  d e s i r a b l e ,  
t h e  C om pany s h a l l  f o r t h w i t h  p r o c e e d  w i t h  s u c h  r e s t o r a t i o n  a n d  
s h a l l  n o t i f y  t h e  I s s u e r  and  t h e  L e n d e r  u p o n  t h e  c o m p l e t i o n  
t h e r e o f .  T h e  p r o c e e d s  o f  a n y  s u c h  t a k i n g  s h a l l  b e  p a i d  t o  t h e  
L e n d e r  a s  p r e p a y m e n t  o f  t h e  N o te .

SECTION 6 . 0 8 .  P r o p e r t y  N o t  i n  P r o j e c t . T h e  C o m p an y  s  ha 11 
b e  s o l e l y  e n t i t l e d  t o  r e c e i v e  a n d  h o ld  a n y  i n s u r a n c e  p r o c e e d s  a n d  
e a c h  c o n d e m n a t io n  a w a rd  o r  p o r t i o n  t h e r e o f  o r  p r o c e e d s  t h e r e o f ,  
m a d e , g i v e n  o r  r e c e i v e d  f o r  d a m a g e s  t o  o r  t a k i n g s  o f  p r o p e r t y  
w h ic h  d o e s  n o t  c o n s t i t u t e  a  p a r t  o f  t h e  P r o j e c t .
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ARTICLE V II

SPECIAL COVENANTS

SECTION 7 . 0 1 .  No W a r r a n t y  o f  D e s i g n ,  C o n d i t i o n  o r  S u i t a ­
b i l i t y  by I s s u e r . T h e  I s s u e r  m a k e s  n o  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  d e s i g n ,  c a p a b i l i t i e s  o r  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  be  s u i t a b l e  f o r  t h e  C o m p a n y 's  p u r p o s e s  o r  
n e e d s .

SECTION 7 . 0 2 .  M a i n t e n a n c e  o f  C o r p o r a t e  E x i s t e n c e . T h e
C om pany  a g r e e s  t  ha t  a s  lo n g  a s  t h e  N o te  Ts ou  t s  L and i ng 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  a n d  i t  w i l l  n o t ,  w i t h o u t  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  H o l d e r  o f  t h e  N o t e ,  w h ic h  c o n s e n t  
s h a l l  n o t  b e  u n r e a s o n a b l y  w i t h h e l d ,  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  o r  c o n s o l i d a t e  w i t h  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 o re  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 t h  o r  m e rg e  i n t o  i t .

I f  c o n s o l i d a t i o n ,  m e r g e r  o r  s a l e  o r  o t h e r  t r a n s f e r  i s  m ad e  
a s  p e r m i t t e d  by t h i s  S e c t i o n ,  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  c o n t i n u e  in  f u l l  f o r c e  a n d  e f f e c t  a n d  n o  f u r t h e r  
c o n s o l i d a t i o n ,  m e r g e r  o r  s a l e  o r  o t h e r  t r a n s f e r  s h a l l  b e  m ad e  
e x c e p t  in  c o m p l i 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 i s  S e c t i o n .

SECTION 7 . 0 3 .  C o v e n a n t s  w i t h  R e s p e c t  t o  T a x  E x e m p t i o n . T h e  
C om pany  r e p r e s e n t s ,  w a r r a n t s  an d  c o v e n a n t s  t o  t h e  I s s u e r ,  f o r  t h e  
b e n e f i t  o f  a n y  P e r s o n  w ho s h a l l  a t  a n y  t i m e  b e  o r  b e c o m e  a H o l d e r  

t h a t  i t  h a s  t a k e n  n o  a c t i o n  a n d  w i l l  t a k e  n o  a c t i o n  
r e q u i r e d  a c t i o n  t h e  c o n s e q u e n c e  o f  w h i c h  
j e o p a r d i z e  o r  t e r m i n a t e  t h e  e x e m p t i o n  o f  

T h e  C om pany  c o v e n a n t s  t h a t  i t  w i l l  c o m p ly  
w i t h  a l l  r e q u i r e m e n t s  o f  t h e  A c t  a n d  t h e  IR C  w i t h  r e s p e c t  t o  t h e  
u s e  o f  t h e  p r o c e e d s  o f  t h e  N o t e .

o f  t h e  N o t e ,  
o r  f a i l  
w o u ld  b e

to
to

t a k e  a n y  
f o r e g o ,

i n t e r e s t  o n  t h e  N o te .

SECTION 7 . 0 4 .  In d e m n  i f  i c a  t i o n . T h e  C o m pany  r e l e a s e s  t h e  
I s s u e r  a n d  t h e  L e n d e r ,  i n c l u d i n g  t h e  m e m b e rs  o f  t h e  g o v e r n i n g  
b o d y  o f  t h e  I s s u e r ,  a n d  t h e  e m p l o y e e s ,  o f f i c e r s  a n d  a g e n t s  o f  t h e  
I s s u e r  a n d  t h e  L e n d e r  ( h e r e i n  c o l l e c t i v e l y  r e f e r r e d  t o  a s  t h e  
" I n d e m n i f i e d  P a r t i e s " )  f r o m ,  a g r e e s  t h a t  I n d e m n i f i e d  P a r t i e s  
s h a l l  n o t  b e  l i a b l e  f o r  a n d  a g r e e s  t o  h o l d  I n d e m n i f i e d  P a r t i e s  
h a r m l e s s  a g a i n s t ,  a n y  l o s s  o r  d a m a g e  t o  p r o p e r t y  o r  a n y  i n j u r y  t o  
o r  d e a t h  o f  a n y  p e r s o n  t h a t  m ay b e  o c c a s i o n e d  by a n y  c a u s e  
w h a t s o e v e r  p e r t a i n i n g  t o  t h e  P r o j e c t  o r  t h e  u s e  t h e r e o f  e x c e p t  
f o r  t h a t  o c c a s i o n e d  by  a c t s  o f  a n  I n d e m n i f i e d  P a r t y  w h ic h  a r e  
u n r e l a t e d  t o  t h e  u t i l i z a t i o n  o f  t h e  P r o j e c t  a n d  e x c e p t  f o r  a n y  
w a n to n  o r  w i l l f u l  m i s c o n d u c t  o f  a n  I n d e m n i f i e d  P a r t y ;  p r o v i d e d ,  
t h a t  t h e  i n d e m n i t y  i n  t h i s  s e n t e n c e  s h a l l  b e  e f f e c t i v e  o n l y  t o  
t h e  e x t e n t  o f  a n y  l o s s  t h a t  may b e  s u s t a i n e d  by a n  I n d e m n i f i e d  
P a r t y  i n  e x c e s s  o f  t h e  n e t  p r o c e e d s ,  i f  a n y ,  r e c e i v e d  by  a n  
I n d e m n i f i e d  P a r t y  f r o m  a n y  i n s u r a n c e  c a r r i e d  by  t h e  C o m pany  w i t h  
r e s p e c t  t o  t h e  l o s s  s u s t a i n e d .  T h e  C om p an y  f u r t h e r  a g r e e s  t o
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i n d e m n i f y  a n d  s a v e  h a r m l e s s  I n d e m n i f i e d  P a r t i e s  a g a i n s t  a n d  fro m  
a n y  a n d  a l l  c o s t s ,  l i a b i l i t i e s ,  e x p e n s e s  a n d  c l a i m s  a r i s i n g  f ro m  
a n y  b r e a c h  o r  d e f a u l t  o n  t h e  p a r t  o f  t h e  C om pany  i n  t h e  
p e r f o r m a n c e  o f  a n y  c o v e n a n t  o r  a g r e e m e n t  on  t h e  p a r t  o f  t h e  
C om pany  to  b e  p e r f o r m e d  p u r s u a n t  t o  t h e  t e r m s  o f  t h i s  A g r e e m e n t  
o r  a r i s i n g  f ro m  a n y  a c t  o r  n e g l i g e n c e  o f  o r  f a i l u r e  t o  a c t  b y  t h e  
C o m p a n y , o r  a n 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 ,  e m p l o y e e s  
o r  l i c e n s e e s ,  o r  a r i s i n g  f ro m  a n y  a c c i d e n t ,  i n j u r y  o r  d a m a g e  
w h a t s o e v e r  c a u s e d  t o  a n y  P e r s o n  o c c u r r i n g  d u r i n g  t h e  t e r m  o f  t h i s  
A g r e e m e n t ,  i n  o r  a b o u t  t h e  P r o j e c t ,  a n d  f ro m  a n d  a g a i n s t  a l l  
c o s t ,  l i a b i l i t y  a n 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 t h  
a n y  s u c h  c l a i m  o r  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  in  
c a s e  a n y  a c t i o n  o r  p r o c e e d i n g  b e  b r o u g h t  a g a i n s t  a n  I n d e m n i f i e d  
P a r t y  by  r e a s o n  o f  a n y  s u c h  c l a i m ,  t h e  C om pany u p o n  n o t i c e  fro m  
s u c h  I n d e m n i f i e d  P a r t y  c o v e n a n t s  t o  r e s i s t  o r  d e f e n d  s u c h  a c t i o n  
o r  p r o c e e d i n g s  a t  t h e  C o m p a n y 's  e x p e n s e .

SECTION 7 . OS. C o r p o r a t e  I n f o r m a t i o n . W i t h i n  120  d a y s  a f t e r  
t h e  c l o s e  o f  i t s  f i s c a l  y e a r ,  t h e  C om pany  s h a l l  f u r n i s h  t o  t h e  
I s s u e r  a n d  t h e  L e n d e r  a  c o p y  o f  i t s  a n n u a l  s t a t e m e n t ,  i n  fo rm  
s a t i s f a c t o r y  t o  t h e  L e n d e r ,  t o g e t h e r  w i t h  a  c e r t i f i c a t e  f r o m  an  
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  a c c e p t a b l e  t o  t h e  l e n d e r  
s t a t i n g  t h a t  t h e  f i n a n c i a l  s t a t e m e n t s  c o n t a i n e d  i n  s u c h  r e p o r t  
h a v e  b e e n  e x a m in e d  by  th e m  in  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 u d i t i n g  s t a n d a r d s  a n d  t h a t  s u c h  s t a t e m e n t s  p r e s e n t  f a i r l y  t h e  
p o s i t i o n  o f  t h e  C o m p an y  i n  c o n f o r m i t y  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 i n c i p l e s  a p p l i e d  o n  a c o n s i s t e n t  b a s i s .  W i t h i n  45 
d a y s  a f t e r  e a c h  c a l e n d a r  q u a r t e r ,  t h e  C om pany s h a l l  f u r n i s h  t o  
t h e  I s s u e r  a n d  t h e  L e n d e r  a q u a r t e r l y  f i n a n c i a l  s t a t e m e n t ,  an d  
t h e  C om pany s h a l l  a l s o  f u r n i s h  s u c h  o t h e r  i n f o r m a t i o n  w i t h  
r e s p e c t  t o  i t  o r  t h e  P r o j e c t  a s  may r e a s o n a b l y  b e  r e q u e s t e d  by 
t h e  I s s u e r  o r  t h e  L e n d e r .  T h e  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
c e r t i f i c a t e  i n  t h e  c a s e  o f  e a c h  a n n u a l  r e p o r t  a n d ,  i n  t h e  c a s e  o f  
q u a r t e r l y  f i n a n c i a l  r e p o r t s ,  a  c e r t i f i c a t e  f r o m  a n  o f f i c e r  o f  t h e  
C om pany  m u s t  s t a t e  w h e t h e r  o r  n o t  a n y  t e r m s  o f  t h e  A g r e e m e n t  h a v e  
b e e n  v i o l a t e d ,  a n d  i f  s o ,  t h e  f a c t s  u n d e r l y i n g  e a c h  v i o l a t i o n .

SECTION 7 . 0 6 .  A p p l i c a t i o n s  a n d  L i c e n s e s . I n  t h e  e v e n t  i t  
may b e  n e c e s s a r y  f o r  t h e  p r o p e r  p e r f o r m a n c e  o f  t h i s  A g r e e m e n t  on  
t h e  p a r t  o f  t h e  I s s u e r  o r  t h e  C om pany  t h a t  a n y  a p p l i c a t i o n  o r  
a p p l i c a t i o n s  f o r  a n y  p e r m i t  o r  l i c e n s e  t o  d o  o r  t o  p e r f o r m  
c e r t a i n  t h i n g s  b e  m ade t o  a n y  g o v e r n m e n t a l  o r  o t h e r  a g e n c y  by  t h e  
C om pany o r  t h e  I s s u e r ,  t h e  C om pany  a n d  t h e  I s s u e r  e a c h  a g r e e  to  
e x e c u t e  u p o n  t h e  t h e  r e q u e s t  o f  t h e  o t h e r  s u c h  a p p l i c a t i o n  o r  
a p p l i  c a t i o n s .

SECTION 7 . 0 7 .  R e c o r d i n g ,  F i l i n g  a n d  R e g i s t r a t i o n . T h e  
C om pany  c o v e n a n t s  w i t h  t h e  I s s u e r ,  f o r  t l i e  b e n e f i t  o f  t h e  L e n d e r  
a n d  a l l  w ho s h a l l  a t  a n y  t i m e  b e  H o l d e r s  o f  t h e  N o t e ,  t h a t  t h e  
C om pany w i l l  t a k e  a l l  a c t i o n  r e q u i r e d  t o  e f f e c t  t h e  r e c o r d i n g ,  
f i l i n g  a n d  r e g i s t e r i n g  r e q u i r 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  
4 .0 8  o f  t h e  I n d e n t u r e .
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SECTION 7 . 0 8 .  I n s p e c t i o n  o f  P r o j e c t . T h e  C om pany  a g r e e s  
t h a t  t h e  I s s u e r ,  t h e  L e n d e r  a n d  t h e i r  a u t h o r i z e d  a g e n t s  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 i m e s  t o  e n t e r  u p o n  a n d  e x a m i n e  
an d  i n s p e c t  t h e  P r o j e c t  t o  d e t e r m i n e  w h e t h e r  t h e  P r o j e c t  
c o n t i n u e s  t o  c o n s t i t u t e  a P r o j e c t  u n d e r  t h e  A c t .  T h e  I s s u e r ,  t h e  
L e n d e r  a n d  t h e i r  a u t h o r i z e d  a g e n t s  s h a l l  a l s o  b e  p e r m i t t e d ,  a t  
a l l  r e a s o n a b l e  t i m e s ,  t o  e x a m i n e  t h e  P l a n s  a n d  S p e c i f i c a t i o n s  an d  
t h e  o t h e r  b o o k s  a n d  r e c o r d s  o f  t h e  C om pany  w i t h  r e s p e c t  t o  t h e  
P r o j e c t .  T h e  a f o r e s a i d  r i g h t s  o f  e x a m i n a t i o n  a n d  i n s p e c t i o n  
s h a l l  b e  e x e r c i s e d  o n l y  u p o n  s u c h  r e a s o n a b l e  a n d  n e c e s s a r y  t e r m s  
an d  c o n d i t i o n s  a s  t h e  C o m pany  s h a l l  p r e s c r i b e  w h ic h  c o n d i t i o n s  
s h a l l  b e  d e e m e d  t o  i n c l u d e ,  b u t  n o t  b e  l i m i t e d  t o ,  t h o s e  
n e c e s s a r y  t o  p r o t e c t  t h e  C o m p a n y ’ s  t r a d e  s e c r e t s  a n d  p r o p r i e t a r y  
r  ig  h t s .

SECTION 7 . 0 9 .  Q ua 1 i f i c a t i o n  i n  S t a t e . T h e  C o m p an y  w a r r a n t s  
t h a t  i t  i s  d u l y  q u a l i f i e d  t o  d o  b u s i n e s s  in  t h e  S t a t e  an d  
c o v e n a n t s  t h a t  i t  w i l l  c o n t i n u e  t o  b e  s o  q u a l i f i e d  s o  lo n g  a s  i t  
o p e r a t e s  t h e  P r o j e c t .  T h e  C o m p an y  a g r e e s  t h a t  i t  w i l l  a lw a y s  be  
s u b j e c t  t o  s e r v i c e  o f  p r o c e s s  i n  t h e  S t a t e ,  a n d  d u r i n g  s u c h  t i m e  
a s  t h e r e  i s  no  a g e n t  f o r  s e r v i c e  o f  p r o c e s s  l i s t e d  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 ,  t h e  C om pany  h e r e b y  d e s i g n a t e s  a n d  
a p p o i n t s  t h e  S e c r e t a r y  o f  S t a t e  o f  t h e  S t a t e  a s  i t s  a g e n t  f o r  
s e r v i c e  o f  p r o c e s s  i n  t h e  S t a t e .  T h e  a f o r e s a i d  a g e n t s  s h a l l  
s e r v e  a s  t h e  r e s p e c t i v e  a g e n t s  o f  t h e  C o m p an y  u p o n  whom m ay be  
s e r v e d  a l l  p r o c e s s ,  p l e a d i n g s ,  n o t i c e s  o r  o t h e r  p a p e r s  w h ic h  may 
b e  s e r v e d  u p o n  t h e  C o m p an y  a s  a  r e s u l t  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 r e e m e n t .

SECTION 7 . 1 0 .  No L i a b i l i t y  o f  I s s u e r ' s  P e r s o n n e l . A l l
c o v e n a n t s ,  s t i p u l a t i o n s ,  p r o m i s e s ,  a g r e e m e n t s  an d  o b l i g a t i o n s  o f  
t h e  I s s u e r  c o n t a i n e d  h e r e i n  s h a l l
s t i p u l a t i o n s ,  p r o m i s e s ,  a g r e e m e n t s  
a n d  n o t  o f  a n y  m em ber o f  t h e

d e e m e d  t o  
o b i i g a  L io n s  

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

o r  t h e  p e r f o r m a n c e
c o v e n a n t s  a n d  a g r e e m e n t s  o f  t h e  I s s u e r  h e r e i n  c o n t a i n e d  
a n y  c l a i m s  b a s e d  t l i e r e o n  a g a i n s t  a n y  m em b er o f  t h e  g o v e r n i n g  
o f  t h e  I s s u e r  o r  a n y  o f f i c e r ,  a g e n t ,  s e r v a n t  o r  e m p lo y e e  o f  
I s s u e r .

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

b e  
an d

g o v e r n  i ng

b e  
o f
I s s  u e r  

I s s u e  r
f o r  t  he 

o f  a n y

c o v e n a n  t s , 
t h e  I s s u e r  

o r  a n y  
i n  h i s  

p a y m e n t  
t h e  
f o r

o f
o r

b o d y
t h e
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ARTICLE V I I I

A S S IG N M E N T ,  L E A S E  A N D  S A L E

SECTION 8 . 0 1 .  A s s i g n m e n t ,  L e a s e  a n d  S a l e  o f  P r o j e c t . As 
lo n g  a s  t h e  N o te  i s  o u t s t a n d i n g ,  t h e  C om pany  w i l l  n o t ,  w i t h o u t  
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  H o l d e r  o f  t h e  N o t e ,  w h ic h  
c o n s e n t  s h a l l  n o t  b e  u n r e a s o n a b l y  w i t h h e l d ,  s e l l ,  l e a s e  o r  
o t h e r w i s e  d i s p o s e  o f  o r  e n c u m b e r  i t s  i n t e r e s t  i n  t h e  P r o j e c t  
e x c e p t  f o r  P e r m i t t e d  E n c u m b r a n c e s  a n d  a s  p r o v i d e d  in  S e c t i o n s  
5 . 0 1 ,  6 . 0 3 ,  6 . 0 4 ,  6 . 0 5 ,  6 . 0 8  a n d  7 . 0 2  h e r e o f  a n d  e x c e p t  t h a t  t h e
C om pany  m ay , w i t h o u t  o b t a i n i n g  t h e  c o n s e n t  o f  t h e  I s s u e r  o r  t h e  
H o l d e r  o f  t h e  N o t e :

( a )  s e l l  o r  o t h e r w i s e  d i s p o s e  o f  i t s  p r o p e r t y  i n  t h e  
o r d i n a r y  c o u r s e  o f  b u s i n e s s ;

( b )  g r a n t ,  s u f f e r  o r  p e r m i t  a n y  l i e n  o r  s e c u r i t y
i n t e r e s t  s e c u r i n g  i n d e b t e d n e s s  o w ed  t o  t h e  L e n d e r ;

( c )  p l e d g e  o r  m ake c o n t r i b u t i o n s  o r  d e p o s i t s  in  
c o n n e c t i o n  w i t h  o r  t o  s e c u r e  w o r k m e n 's  c o m p e n s a t i o n ,  
u n e m p lo y m e n t  i n s u r a n c e ,  p e n s i o n s  o r  o t h e r  e m p l o y e e  b e n e f i t s  
a c c r u i n g  u n d e r  p r o v i s i o n s  o f  la w  o r  u n d e r  a g r e e m e n t s  now  i n  
f o r c e  a n d  d i s c l o s e d  t o  t h e  L e n d e r ;  a n d

( d )  p e r m i t  o r  s u f f e r  t a x  l i e n s  f o r  t a x e s  n o t  d u e  o r  
w h ic h  a r e  b e i n g  c o n t e s t e d  i n  g o o d  f a i t h  a n d  a g a i n s t  w h i c h ,  
i f  r e q u e s t e d  by  t h e  H o l d e r  o f  t h e  N o t e ,  t h e  C om pany  w i l l  
e s t a b l i s h  r e s e r v e s  s a t i s f a c t o r y  t o  t h e  H o l d e r .

SECTION 8 . 0 2 .  L i m i t a t i o n s  o n  I s s u e r . E x c e p t  a s  p r o v i d e d  in  
S e c t i o n  4 .0 2  h e r e o f ,  t h e  I s s u e r  w i l l  n o t  s e l l ,  a s s i g n ,  t r a n s f e r ,  
c o n v e y  o r  o t h e r w i s e  d i s p o s e  o f  i t s  i n t e r e s t  i n  t h i s  A g r e e m e n t  o r  
t h e  r e c e i p t s  a n d  r e v e n u e s  d e r i v e d  by t h e  I s s u e r  f ro m  t h e  C om pany  
p u r s u a n t  t o  t h i s  A g r e e m e n t .

SECTION 8 . 0 3 .  O t h e r  P r o p e r t y  o f  C o m p a n y . T h e  C o m p an y  m ay 
f r o m  t im e  t o  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 ,  
i n s t a l l  a d d i t i o n a l  m a c h i n e r y ,  e q u i p m e n t  a n d  o t h e r  i t e m s  o f  
p e r s o n a l  p r o p e r t y  on  t h e  P r o j e c t .  A l l  m a c h i n e r y ,  e q u i p m e n t  a n d  
p e r s o n a l  p r o p e r t y  s o  i n s t a l l e d  by  t h e  C o m pany  s h a l l  r e m a i n  t h e  
s o l e  p r o p e r t y  o f  t h e  C om pany  in  w h ic h  n e i t h e r  t h e  I s s u e r  n o r  t h e  
L e n d e r  s h a l l  h a v e  a n y  i n t e r e s t ,  a n d  may b e  m o d i f i e d  o r  r e m o v e d  by 
t h e  C om pany  a t  a n y  t i m e .  I n  t h e  e v e n t  a n y  r e m o v a l  o f  m a c h i n e r y ,  
e q u i p m e n t  o r  r e l a t e d  p r o p e r t y  o f  t h e  C om pany  c a u s e s  d a m a g e  t o  t h e  
e x i s t i n g  b u i l d i n g s  o r  s t r u c t u r e s  i n c l u d e d  i n  t h e  P r o j e c t ,  t h e  
C om pany  s h a l l  r e s t o r e  t h e  s a m e  o r  r e p a i r  s u c h  d a m a g e  a t  i t s  s o l e  
e x p e n s e .
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ARTICLE IX

E V E N T S  O F  D E F A U L T  A N D  R E M E D IE S

SECTION 9 . 0 1 .  E v e n t s  o f  D e f a u l t  D e f i n e d . An " E v e n t  o f  
D e f a u l t "  o r  a " D e f a u l t ' 1 s  h a l  1 m e a n , w h e n e v e r  s u c h  t e r m s  a r e  u s e d  
i n  t h i s  A g r e e m e n t ,  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  e v e n t s :

( a )
w h e n  d u e  
h e r e o f  w i t h

F a i l u r e  by  t h e  C om pany  
a n y  p a y m e n t  r e q u i r e d  t o

r e s p e c t  t o  p r i n c i p a l  o r

t o  p a y  o r  c a u s e  t o  b e  p a i d  
be m ade u n d e r  S e c t i o n  4 .0 1  

i n t e r e s t  on  t h e  N o t e ;

t o  p a y  w h e n  d u e  an y  o t h e r  
A g r e e m e n t ,  w h ic h

( b )  F a i l u r e  by  t h e  C om pany
p a y m e n t  r e q u i r e d  t o  b e  m ade u n d e r  t h i s  
f a i l u r e  s h a l l  c o n t i n u e  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  a n d  r e q u e s t i n g  t h a t  i t  b e  
r e m e d i e d ,  i s  g i v e n  t o  t h e  C om pany  by t h e  I s s u e r  o r  t h e  
L e n d e r  b y  c e r t i f i e d  m a i l ;

( c )
c o v e n a n  t ,  
o r  p e r f o r m e d ,

F a i l u r e  b y  t h e  C o m p an y  t o  o b s e r v e  a n d  p e r f o r m  a n y  
c o n d i t i o n  o r  a g r e e m e n t  o n  i t s  p a r t  t o  be  o b s e r v e d  

o t h e r  t h a n  a s  r e f e r r e d  to  i n  s u b s e c t i o n s  ( a )  
a n d  (b )  o f  t h i s  S e c t i o n  9 . 0 1 ,  w h ic h  f a i l u r e  s h a l l  c o n t i n u e  
f o r  a p e r i o d  o f  6 0  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  a n d  r e q u e s t i n g  t h a t  i t  b e  r e m e d i e d ,  i s  g i v e n  t o  
t h e  C om pany  by t h e  I s s u e r  o r  t h e  L e n d e r  by  c e r t i f i e d  m a i l ,  
u n l e s s  t h e  I s s u e r  a n d  t h e  L e n d e r  s h a l l  a g r e e  i n  w r i t i n g  t o  
a n  e x t e n s i o n  o f  s u c h  t i m e  p r i o r  t o  i t s  e x p i r a t i o n ;  p r o v i d e d ,  
h o w e v e r ,  i f  t h e  f a i l u r e  s t a t e d  i n  t h e  n o t i c e  c a n n o t  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 ,  t h e  I s s u e r  a n d  t h e  
L e n d e r  w i l l  n o t  u n r e a s o n a b l y  w i t h h o l d  t h e i r  c o n s e n t  t o  a n  
e x t e n s i o n  o f  s u c h  t im e  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  C om pany  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  a n 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 ;

( d )  T h e  d i s s o l u t i o n  
p r o v i d e d  t h a t ,  t h e  t e r m s  
u s e d  in  t h i s  S e c t i o n  9 .0 1  
t  he c e s s a t i o n  o f  t h e  c o r p o r a t e
r e s u l t i n g  e i t h e r  f ro m  a m e r g e r

o r  l i q u i d a t i o n  o f  t h e  C o m p a n y ;
" d i s s o l u t i o n "  o r  " l i q u i d a t i o n "  a s  
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  

e x i s t e n c e  o f  t h e  C om pany  
o r  c o n s o l i d a t i o n  o f  t h e

C om pany i n t o  o r  w i t h  a n o t h e r  c o r p o r a t i o n  o r  d i s s o l u t i o n  
l i q u i d a t i o n  o f  t h e  C om pany  f o l l o w i n g  a t r a n s f e r  o f  a l l  
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
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 om pany  c o n t a i n e r !  i n  S e c t i o n  7 . 0 2

an  e n t i r e t y  u n d e r  
w i t h  r e s p e c t  t o  

h e r e o f  ;

o r  
o r  

t  he 
t  he

( e )  T h e  c o m m e n c e m e n t b y  t h e  C om pany  o f  a n y  c a s e ,  
p r o c e e d i n g  o r  o t h e r  a c t i o n  r e l a t i n g  t o  i t  i n  b a n k r u p t c y  o r  
s e e k i n g  r e o r g a n i z a t i o n ,  l i q u i d a t i o n ,  d i s s o l u t i o n ,  w i n d i n g -  
u p ,  a r r a n g e m e n t ,  c o m p o s i t i o n  o r  r e a d j u s t m e n t  o f  i t s  d e b t s ,  
o r  f o r  a n y  o t h e r  r e l i e f  u n d e r  a n y  b a n k r u p t c y ,  i n s o l v e n c y ,  
r e o r g a n i z a t i o n , l i q u i d a t i o n ,  d i s s o l u t i o n ,  a r r a n g e m e n t ,
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c o m p o s i t i o n ,  r e a d j u s t m e n t  o f  d e b t  o r  o t h e r  s i m i l a r  a c t  o r  
law  o f  a n y  j u r i s d i c t i o n ,  now o r  h e r e a f t e r  e x i s t i n g ;  o r  t h e  
a p p l i c a t i o n  by t h e  C om pany  f o r  a  r e c e i v e r ,  c u s t o d i a n  o r  
t r u s t e e  o f  i t  f o r  a l l  o r  a s u b s t a n t i a l  p a r t  o f  i t s  p r o p e r t y ;  
o r  t h e  m a k in g  by  t h e  C om pany  o f  an  a s s i g n m e n t  f o r  t h e  
b e n e f i t  o f  c r e d i t o r s ;  o r  t h e  i n a b i l i t y  by  t h e  C o m p a n y , o r  
t h e  a d m i s s i o n  in  w r i t i n g  o f  i t s  i n a b i l i t y ,  t o  p a y  i t s  d e b t s
a s  t h e y  b e c o m e  d u e ;  o r  
C om pany  i n d i c a t i n g  i t s  
a c q u i e s c e n c e  i n ,  o r  i n  
f o r e g o i n g ;  o r

t h e  t a k i n g  o f  a n y  a c t i o n  by  t h e  
c o n s e n t  t o ,  a p p r o v a l  o f  o r  

t h e  f u r t h e r a n c e  o f ,  a n y  o f  t h e

( f )  T h e  c o m m e n c e m e n t a g a i n s t  t h e  C o m p an y  o f  a n y  c a s e ,  
p r o c e e d i n g  o r  o t h e r  a c t i o n  in  b a n k r u p t c y  o r  s e e k i n g  
r e o r g a n i z a t i o n ,  l i q u i d a t i o n ,  d i s s o l u t i o n ,  w i n d i n g - u p ,
a r r a n g e m e n t ,  c o m p o s i t i o n  o r  r e a d j u s t m e n t  o f  i t s  d e b t s ,  o r  
a n y  o t h e r  r e l i e f  u n d e r  a n y  b a n k r u p t c y ,  i n s o l v e n c y ,
r e o r g a n i z a t i o n ,  l i q u i d a t i o n ,  d i s s o l u t i o n ,  a r r a n g e m e n t ,
c o m p o s i t i o n ,  r e a d j u s t m e n t  o f  d e b t  o r  o t h e r  s i m i l a r  a c t  o r  
law  o f  a n y  j u r i s d i c t i o n ,  now o r  h e r e a f t e r  e x i s t i n g ;  
a p p o i n t m e n t  o f  a r e c e i v e r ,  c u s t o d i a n  o r  t r u s t e e
C om pany  o r  f o r  a l l  o r  a  s u b s t a n t i a l  p a r t  o f  i t s  p r o p e r t y  o r  
t h e  i s s u a n c e  o f  a  w a r r a n t  o f  a t t a c h m e n t ,  e x e c u t i o n  o r  
r e s t r a i n t ,  o r  s i m i l a r  p r o c e s s  a g a i n s t  a n y  s u b s t a n t i a l  p a r t  
o f  t h e  p r o p e r t y  o f  t h e  C o m p a n y ; a n d  w h ic h  i n  e a c h  s u c h  c a s e

o r  t h e  
o f  t  he

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

p e r i o d  o f  60  d a y s

G o d ; s t r i k e s ,  
p u b l i c  e n e m i e s ;  
U n i t e d  S t a t e s

T h e  p r o v i s i o n s  o f  s u b s e c t i o n  ( c )  o f  t h i s  S e c t i o n  9 . 0 1  a r e  
s u b j e c t  t o  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  a c t s  o f

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 ;
o r d e r s  o f  a n y  k i n d  o f  t h e  G o v e r n m e n t  

o r  o f  t h e  S t a t e  o r  a n y  d e p a r t m e n t ,
p o l i t i c a l  s u b d i v i s i o n  o r  o f f i c i a l  o f  e i t h e r  o f  th e m  
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 ;  
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 s ;  f i r e s ;
b l i z z a r d s ,  o r  o t h e r  s t o r m s ;  b r e a k a g e  o r  
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  

w i t h i n  t h e  c o n t r o l  o f  t h e  
p a r t  t o  c a r r y  

t h e  o b l i g a t i o n s

a c t s  o f  
o f  t  h e  

a g e n c y , 
o r  a n y  c i v i l

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

a c c i d e n t  t o  m a c h i n e r y ;  
a n y  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  C o m p a n y , t h e  C o m p an y  i s  
u n a b l e  in  w h o le  o r  in  p a r t  t o  c a r r y  o u t  i t s  a g r e e m e n t s  h e r e i n  
c o n t a i n e d ,  o t h e r  t h a n  t h e  o b l i g a t i o n s  o n  t h e  p a r t  o f  t h e  C o m p an y  
c o n t a i n e d  in  S e c t i o n  4 . 0 1  h e r e o f ,  t h e  C o m pany  s h a l l  n o t  b e  d e e m e d  
in  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 h e  C o m p an y  
a g r e e s ,  h o w e v e r ,  t o  u s e  i t s  b e s t  e f f o r t s  t o  re m e d y  w i t h  a l l  
r e a s o n a b l e  d i s p a t c h  t h e  c a u s e  o r  c a u s e s  p r e v e n t i n g  i t  f r o m  
c a r r y i n g  o u t  i t s  a g r e e m e n t s ;  p r o v i d 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  a n 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  b e  
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  C o m p a n y , a n d  t h e  C o m p an y  
s h a l l  n o t  b e  r e q u i r e d  t o  m ake 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  a n 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  by a c c e d i n g
o p p o s i n g  p a r t y  o r  p a r t i e s  w hen  s u c h  c o u r s e

t h e  d e m a n d s  o f  
i n  t h e  j u d g m e n t

t  tie 
o f

t h e  C om pany  u n f a v o r a b l e  t o  t h e  C o m p a n y . T h e  o c c u r r e n c e  o f  a n y  o f

t o
i s
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o f
t h e  e v e n t s  d e s c r i b e d  in  p a r a g r a p h s  ( a ) ,  ( b )
t h i s  S e c t i o n  9 .0 1  s h a l l  c o n s t i t u t e  a n  E v e n t  
o f  t h e  r e a s o n  f o r  s u c h  f a i l u r e  t o  p e r f o r m .

( d ) ,  ( e )  
D e f a u I t

a n d  ( f )  o f  
r e g a r d  l e s s

SECTIO N  9 . 0 2 .  R e m e d i e s . W h e n e v e r  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  in  S e c t i o n  9 .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  a n d  b e  
s u b s i s t i n g ,  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  may 
b e  t a k e n ;  p r o v i d e d ,  h o w e v e r ,  t h a t  n o  r e m e d i a l  s t e p s  s h a l l  b e  
t a k e n  b y  t h e  I s s u e r  o r  t h e  L e n d e r  h e r e u n d e r  t h e  e f f e c t  o f  w h ic h  
w o u ld  b e  t o  e n t i t l e  t h e  I s s u e r  t o  f u n d s  n e c e s s a r 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  a n d  i n t e r e s t  o n  t h e  u n p a i d  b a l a n c e  o f  t h e  N o te  
u n l e s s  a t  t h e  t i m e  o f  s u c h  r e m e d i a l  a c t i o n  t h e r e  s h a l l  b e  i n  
e f f e c t  a  d e c l a r a t i o n  u n d e r  t h e  I n d e n t u r e  t h a t  s u c h  p r i n c i p a l  a n d  
i n t e r e s t  i s  d u e  a n d  p a y a b l e :

( a )  T h e  I s s u e r  o r  t h e  L e n d e r ,  a s  p r o v i d e d  in  t h e
I n d e n t u r e ,  m a y , a t  i t s  o p t i o n ,  d e c l a r e  a l l  u n p a i d  a m o u n ts  
p a y a b l e  u n d e r  S e c t i o n  4 .0 1  h e r e o f  t o  b e  i m m e d i a t e l y  d u e  a n d  
p a y a b l e ;  a n d

( b )  T h e  I s s u e r  o r  t h e  L e n d e r  may t a k e  w h a t e v e r  a c t i o n  
a t  law  o r  in  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  p a y m e n t s  t h e n  d u e  a n d  t h e r e a f t e r  t o  b e c o m 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  a n d  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  C om pany  u n d e r  t h i s  A g r e e m e n t .

A ny a m o u n t s  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 i o n  
s h a l l  be  a p p l i 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  t h e  
I n d e n t u r e  o r ,  i f  t h e  N o te  h a s  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 e n t  t h e r e o f  h a s  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 ) ,  
t o  t h e  C o m p an y .

SECTION 9 .0  3 . M a n d a to r y  'W a iv e r  o f  D e f a u l t . N o t w i t h s t a n d i n g  
t h e  p r o v i s i o n s  o f  S e c t i o n  9 .1 0  h e r e o f  l i m i t i n g  t h e  a u t h o r i t y  o f  
t h e  I s s u e r  t o  w a iv e  a  D e f a u l t  h e r e u n d e r ,  i f ,  a f t e r  t h e  m a t u r i t y  
o f  t h e  N o te  s h a l l  hav e  b e e n  a c c e l e r a t e d  by t h e  L e n d e r  u p o n  
o c c u r r e  n e e  o f  a n  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 ,  ( i )  t  he 
p r i n c i p a l  o n  t h e  N o te  w h ic h  h a s  b e c o m e  d u e  a n d  p a y a b l e  o t h e r w i s e  
t h a n  by  a c c e l e r a t i o n ,  a l l  a r r e a r s  o f  i n t e r e s t  o n  t h e  N o t e ,  
i n t e r e s t  o n  o v e r d u e  i n s t a l l m e n t s  o f  p r i n c i p a l  a n d  ( t o  t h e  e x t e n t  
p e r m i t t e d  by la w )  i n t e r e s t  a n d  a l l  o t h e r  su m s  p a y a b l e  u n d e r  t h e  
I n d e n t u r e ,  e x c e p t  t h e  p r i n c i p a l  a n d  i n t e r e s t  o n  t h e  N o t e  w h ic h  by 
s u c h  a c c e l e r a t i o n  s h a l l  h a v e  b e c o m e  d u e  a n d  p a y a b l e ,  s h a l l  h a v e  
b e e n  p a i d ,  ( i i )  a l l  o t h e r  t h i n g s  s h a l l  h a v e  b e e n  p e r f o r m e d  in  
r e s p e c t  o f  w h ic h  t h e r e  w as a  D e f a u l t ,  ( i i i )  t h e r e  s h a l l  h a v e  b e e n  
p a i d  t h e  r e a s o n a b l e  f e e s  a n d  e x p e n s e s ,  i n c l u d i n g  A d m i n i s t r a t i o n  
E x p e n s e s ,  o f  t h e  L e n d e r  i n c l u d i n g  r e a s o n a b l e  a t t o r n e y s '  f e e s  p a i d  
o r  i n c u r r e d ,  a n d  ( i v )  s u c h  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  
s h a l l  h a v e  b e e n  w a iv e d  by  t h e  L e n d e r  w i t h  t h e  c o n s e q u e n c e  t h a t  
s u c h  a c c e l e r a t i o n  i s  r e s c i n d e d ,  t h e n  t h e  C o m p a n y 's  D e f a u l t  
h e r e u n d e r  s h a l l  b e  w a iv e d  w i t h o u t  f u r t h e r  a c t i o n  by t h e  L e n d e r  o r  
t h e  I s s u e r .
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S e c t i o n  9 . 0 4 .  No R em edy 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  he I s s u e r  o r  t h e  L e n d e r  i s  
i n t e n d e d  t o  be e x c l u s i v e  o f  an y  o t h e r  a v a i l a b l e  re m e d 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  re m e d y  s h a l l  b e  c u m u l a t i v e  a n d  
s h a l l  be i n  a d d i t i o n  t o  e v e r y  o t h e r  r e m e d 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  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 i s s i o n  t o  e x e r c i s e  a n y  r i g h t  o r  p o w e r  
a c c r u i n g  u p o n  a n y  d e f a u l t  s h a l l  i m p a i r  a n y  s u c h  r i g h t  o r  p o w e r  o r  
s h a l l  be c o n s t r u e d  t o  b e  a w a i v e r  t h e r e o f ,  b u t  a n y  s u c h  r i g h t  a n d  
p o w e r  may b e  e x e r c i s e d  f ro m  t i m e  t o  t i m e  a n d  a s  o f t e n  a s  may b e  
d e e m e d  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  I s s u e r  o r  t h e  L e n d e r  
t o  e x e r c i s e  a n y  re m e d y  r e s e r v e d  t o  i t  in  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  o t h e r  n o t i c e  
a s  m ay be h e r e i n  e x p r e s s l y  r e q u i r e d .

SECTION 9 .0 5 .  A t t o r n e y s '  F e e s  a n d  E x p e n s e s . I n  t h e  e  v e  n t  
u n d e r  any  o f  th e  p r o v i s i o n s  o f  t h i s  A g r e e m e n t  t h e  I s s u e r  o r  t h e  
L e n d e r  s h o u l d  e m 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  a m o u n ts  d u e  h e r e u n d e r  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  o n  t h e  
p a r t  o f  t h e  C om pany  h e r e i n  c o n t a i n e d ,  t h e  C om pany  a g r e e s  t h a t  i t  
w i l l  o n  d e m a n d  t h e r e f o r  p a y  t o  t h e  I s s u e r  o r  t h e  L e n d e r  t h e  
r e a s o n a b l e  f e e s  o f  s u c h  a t t o r n e y s  a n 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  a n d  t h a t  s u c h  o b l i g a t i o n  s h a l l  b e  s e c u r e d  h e r e b y  j u s t  a s  
an y  o t h e r  su m  d u e  a n d  p a y a b l e  h e r e u n d e r .

SECTION 9 .0 6 .  S u r r e n d e r  o f  P o s s e s s i o n  o f  P r o j e c t . U pon  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  a n d  w h i l e  s u c h  E v e n t  o f  D e f a u l t  
s h a l l  b e  c o n t i n u i n g ,  b u t  o n l y  i f  a n d  t o  t h e  e x t e n t  t h e n  p e r m i t t e d  
by  a p p l i c a b l e  la w ,  t h e  C o m p an y , u p o n  d e m a n d  o f  t h e  I s s u e r  o r  
L e n d e r ,  s h a l l  f o r t h w i t h  s u r r e n d e r  t o  t h e  L 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 ,  t o g e t h e r  w i t h  t h e  b o o k s  a n d  r e c o r d s  o f  t h e  C o m pany  
p e r t a i n i n g  t h e r e t o  an d  i t s  r i g h t s  t o  b a l d ,  o p e r a t e  an d  m a n a g e  t h e  
s a m e . I f  a m i t o  t h e  e x t e n t  t h e n  p e r m i t t e d  by a p p l i c a b l e  la w ,  t h e  
I s s u e r  o r  t h e  L e n d e r ,  p e r s o n a l l y  o r  by t h e i r  a g e n t s  o r  a t t o r n e y s ,  
may e n t e r  i n t o  a n d  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  an d  f o r t h w i t h  
o p e r a t e  an d  m a n a g e  t h e  s a m e  a n d  e x e r c i s e  a l l  r i g h t s ,  p o w e r s  a n d  
f r a n c h i s e s  o f  t h e  C om pany  in  r e s p e c t  t h e r e t o ,  i n c l u d i n g  t h e  
m a k in g  o f  a l l  n e e d f u l  r e p a i r s  a n d  im p r o v e m e n ts  t o  t h e  P r o j e c t  a s  
t h e  I s s u e r  o r  t h e  L e n d e r  may d eem  w i s e  a n d  l e a s e  t h e  P r o j e c t  o r  
a n y  p o r t i o n  t h e r e o f  i n  t h e  nam e a n d  f o r  t h e  a c c o u n t  o f  t h e  
C o m p a n y . T h e  I s s u e r  o r  t h e  L e n d e r  may c o l l e c t  a n d  r e c e i v e  t h e  
r e n t s  a n d  r e v e n u e s  fro m  t h e  P r o j e c t ,  p a y  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  t a k i n g ,  h o l d i n g  a n d  m a n a g in g  t h e  s a 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 i o n  t o  t h e  I s s u e r  o r  t h e  L e n d e r ,  t h e i r  a g e n t s  
a n d  c o u n s e l ,  an y  c h a r g e s  o f  t h e  I s s u e r  o r  t h e  L e n d e r  u n d e r  t h i s  
A g r e e m e n t ,  a n y  t a x e s  a n d  a s s e s s m e n t s  a n d  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  A g r e e m e n t  w h ic h  t h e  I s s u e r  o r  t h e  L e n d e r  may 
d eem  i t  w i s e  to  p a y  a n 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  an d  
im p r o v e m e n t s )  an d  a p p l y  t h e  r e m a i n d e r  o f  t h e  m o n e y s  s o  r e c e i v 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  6 .0 6  o f  t h e
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I n d e n t u r e .  W h e n e v e r  s u c h  E v e n t  o f  D e f a u l t  s h a l l  h a v e  b e e n  
c o r r e c t e d  t h e  I s s u e r  o r  t h e  L e n d e r  s h a l l  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  t o  t h e  C o m p a n y , i t s  s u c c e s s o r s  a n d  a s s i g n s .

SECTIOH 9 . 0 7 .  A d d i t i o n a l  P o w e r s  o f  I s s u e r  o r  L e n d e r . U pon 
t h e  o c c u r r e n c e  a n d  d u r  in g  t h e  c o n t  i n u a t  io n  o f  an  E v e n t  o f  
D e f a u l t ,  t h e  I s s u e r  o r  t h e  L e n d e r  may e x e r c i s e  a n y  o f  t h e  r i g h t s  
a n d  p o w e r s  h e r e i n a f t e r  s e t  f o r t h  in  t h i s  S e c t i o n  ( i n  a d d i t i o n  t o  
t h e  p o w e r s  g r a n t e d  in  S e c t i o n  9 .0 2  o f  t h i s  A g r e e m e n t ) :

( a )  T h e  I s s u e r  o r  t h e  L e n d e r  may e x e r c i s e  a n y  o f  t h e  r i g h t s  
o f  a s e c u r e d  p a r t y  u n d e r  t h e  U n i f o r m  C o m m e r c ia l  C o d e  o f  t h e  
S t a t e ,  a s  t h e n  i n  e f f e c t ,  w i t h  r e s p e c t  t o  s u c h  p a r t  o f  t h e  
M o r tg a g e d  P r o p e r t y  a s  i s  c o v e r e d  by s u c h  C o d e .

( b )  T h e  I s s u e r  o r  t h e  L e n d e r ,  a s  a 
f u r t h e r  n o t i c e  a n d  w i t h o u t  g i v i n g  b o n d  
c l a i m i n g  u n d e r  i t ,  may h a v e  a p p o i n t e d ,  

a  r e c e i v e r  i n  e q u i t y  
t o  a p p l y  t h e  

p r o v i s i o n s  o f

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

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

r e v e n u e s  f ro m  t h e  P r o j e c t  in
t h i s  A g r e e m e n t  an d  s u c h  o t h e r

m a k in g  t h e  a p p o i n t m e n t  may c o n f e r .

( c )
f o r e c l o s e
A g r e e m e n t

T lie
t  he 

a n d

I s s u e r  o r  t h e  L e n d e r ,  w i t h  o r  w i t h o u t  e n t r y ,  may 
l i e n  o n  t h e  P r o j e c t  c r e a t e d  a n d  v e s t e d  by t h i s  

s e l l  t h e  P r o j e c t ,  e i t h e r  by  p r o c e e d i n g s  in  e q u i t y  
o r  a t  p u b l i c  a u c t i o n  a t  s u c h  p l a c e  o r  p l a c e s  a s  m ay b e  r e q u i r e d  
by  l a w ,  h a v in g  f i r s t  g i v e n  n o t i c e  o f  s u c h  s a l e  by p u b l i c a t i o n  o r  
o t h e r w i s e  a s  may b e  r e q u i r e d  by l a w ,  a n d  u p o n  s u c h  s a l e  may m ake
a n d  d e l i v e r  t o  t h e  p u r c h a s e r  a g o o d  a n d  s u f f i c i e n t  d e e d  

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

s a l e  i f  t h e  h i g h e s t  b i d d e r .  T h e  C o m p a n y , f o r  
may c l a i m  t h r o u g h  o r  u n d e r  i t ,  i f  a n d  to  t h e  

la w ,  h e r e b y  e x p r e s s l y  w a i v e s  a n d  r e l e a s e s  a l l
M o r tg a g e d  P r o p e r t y  m a r s h a l l e d  u p o n  a n y  f o r e c l o s u r e  

L e n d e r  o r  a n y  c o u r t  in  w h ic h  t h e  
i s  s o u g h t  s h a l l  h a v e  
a n

t  he

b i  1 I s  
I s s u e  r

o r  d e e d s  
f o r  t h e

a t  
i  t

an y
and

e x t e n t  
r i g  h t s

o r  b i l l  o r  
s  a m e . T he
f o r e c l o s  u r e  
f o r  a l l  who 
p e r m i t t e d  by 
t o  h a v e  th e
s a l e ,  a n d  t h e  I s s u e r  o r  t h e  
f o r e c l o s u r e  o f  t h i s  A g r e e m e n t  
s e l l  t h e  M o r tg a g e d  P r o p e r t y  a s  
o r  s e v e r a l  p a r c e l s  o r  l o t s  in  
L e n d e r .  T h e  C om pany  c o v e n a n t s  
p e r m i t t e d  by l a w ,  i t  w i l l  n o t  a t  
c l a i m  o r  t a k e  a n y  b e n e f i t  
la w  o r  an y  la w s  p r o v i d i n g  
M o r tg a g e d  P r o p e r t y  p r i o r  t o  a n y  s a l e  o r  
a n y  s u c h  s a l e  o r  s a l e s  c l a i m  o r  e x e r c i s e  
p r o p e r t y  s o  s o l d ,  a n d  t h e  C o m p a n y , t o  
l a w ,  h e r e b y  e x p r e s s l y  w a iv e s  
e v e r y  p e r s o n  c l a i m i n g  b y , 
b e n e f i t  an d  a d v a n t a g e  o f  an y

i n  a  
t  he

t  he r i g h t  to  
s i n g l e  p a r c e l
I s s u e r  

t o  t  lx? 
u p o n  o r

o r  t  he 
e x t e n t  
p l e a d ,

e n t i r e t y  a n d  
d i s c r e t i o n  o f  

t h a t ,  i f  a n d  
a n y  t im e  i n s i s t

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

s a l e s  t h e r e o f  n o r  a f t e r  
a n y  r i g h t  to  r e d e e m  t h e  

t h e  e x t e n t  p e r m i t t e d  by
f o r  i t s e l f  a n d  o n  b e h a l f  o f  e a c h  a n d  
t h r o u g h  o r  u n d e r  t h e  C o m pany  a l l  

s u c h  law  o r  l a w s .
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( d ) T h e  I s s u e r  o r  t h e  L e n d e r  may p r o c e e d  t o  p r o t e c t  a n d  
e n f o r c e  i t s  r i g h t s  u n d e r  t h i s  A g r e e m e n t  by a s u i t  o r  s u i t s  i n  
e q u i t y  o r  a t  l a w ,  e i t h e r  f o r  t h e  s p e c i f i c  p e r f o r m a n c e  o f  a n 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  in  a i d  o f  t h e  e x e c u t i o n  
o f  an y  p o w e r  h e r e i n  g r a n t e d ,  o r  f o r  t h e  f o r e c l o s u r e  o f  t h i s  
A g r e e m e n t ,  o r  f o r  t h e  e n f o r c e m e n t  o f  a n y  o t h e r  a p p r o p r i a t e  l e g a l  
o r  e q u i t a b l e  r e m e d y ,  a s  t h e  I s s u e r  o r  t h e  L e n d e r  may deem  m o s t  
e f f e c t i v e  t o  p r o t e c t  a n d  e n f o r c e  a n y  o f  t h e  r i g h t s  o r  i n t e r e s t s  
u n d e r  t h e  N o t e ,  t h e  I n d e n t u r e  o r  t h i s  A g r e e m e n t .

SECTION 9 . 0 8 .  R e m e d ie s  U n d e r  A g r e e m e n t  
A p p o i n t m e n t  o f  L e n d e r  a s  A g e n t  o f  I s s u e r

V e s t e d  in  L e n d e r
t o  t h e  e x t e n t  

o f  t h e  I s s u e r  
r e c e  i v e  r s  h i p ,

I f  a n d
c l a i m s  
eg  u i  ty

o r d e r  t o  h a v e  t h e  
a l l o w e d  i n  a n y  

i n s o l v e n c y ,  l i q u i d a t i o n ,  b a n k r u p t c y  o r  o t h e r  p r o c e e d i n g s  t o  w h i c h  
t h e  C om pany  s h a l l  be  a p a r t y ,  t h e  L e n d e r  i s  h e r e b y  a p p o i n t e d  t h e  
t r u e  a n d  l a w f u l  a t t o r n e y - i n - f a c t  o f  t h e  I s s u e r ,  w i t h  a u t h o r i t y  t o  
m ak e  o r  f i l e ,  i n  t h e  nam e o f  t h e  I s s u e r ,  a n y  p r o o f  o f  d e b t ,  

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

p e r m i t t e d  by 
a g a i n s t  t h e

la w ,  in  
C om pany

a m e n d m e n t t o  p r o o f  
r e c e i v e  p a y m e n t o f  
t h e r e o f ;  t o  e x e c u t e  
p e r f o r m  an y  an d  a l l  
I s s u e r  a s  may 
L e n d e r .  T h e  
d e l e g a t i o n  in

a l l
a n y

su m s 
o t  h e r

a c t s  a n d
b e  n e c e s s a r y  
L e n d e r  s h a l l  

r e s p e c t  o f  a n y

o r
o f
o f

h a v e  f u l l  p o w e r  
s u c h  p o w e r s .

o f  s u b s t i t u t i o n

t  he 
t h e  
a n d

SECTION 9 . 0 9 .  W a iv e r  o f  E v e n t  o f  D e f a u l t . As a s s i g n e e  
h e r e o f ,  t h e  L e n d e r  may i n  i t s  d i s c r e t i o n  w a iv e  a n y  E v e n t  o f  
D e f a u l t  a n d  i t s  c o n s e q u e n c e s  h e r e u n d e r .

SECTION 9 . 1 0 .  N onw a i v 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  i n  t h i s  A g r e e m e n t  s h o u l d  b e  b r e a c h e d  by e i t h e r  p a r t y  
a n d  t h e r e a f t e r  w a iv e d  by t h e  o t h e r  p a r t y ,  s u c h  w a i v 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  s o  w a iv e d  a n d  s h a l l  n o t  b e  
d e e m e d  t o  w a iv e  an y  o t h e r  b r e a c h  h e r e u n d e r .  I n  v ie w  o f  t h e  
a s s i g n m e n t  o f  t h e  r i g h t s  o f  t h e  I s s u e r  u n d e r  a n d  i t s  i n t e r e s t  i n  
t h i s  A g r e e m e n t  t o  t h e  L e n d e r  by 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  I s s u e r  s h a l l  h a v e  n o  p o w e r  t o  w a iv e  a n y  d e f a u l t  h e r e u n d e r  by  
t h e  C om pany  w i t h o u t  t h e  c o n s e n t  o f  t h e  L e n d e r  t o  s u c h  w a i v e r .
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A RTICLE X

MANDATORY PREPAYMENT

SECTION 1 0 . 0 1 .  M a n d a to r y  P r e p a y m e n t . I f  t h e r e  s h a l l  b e  a 
D e t e r m i n a t i o n  o f  T a x a b i l i t y ,  a l l  a m o u n ts  p a y a b l e  u n d e r  S e c t i o n  
4 .0 1  h e r e o f  w i t h  r e s p e c t  t o  t h e  o u t s t a n d i n g  b a l a n c e  o f  t h e  N o te  
s h a l l  be  a c c e l e r a t e d  t o  a n d  s u c h  a m o u n ts  s h a l l  b e  d u e  a n d  p a y a b l e  
o n  t h e  d a t e  s p e c i f i e d  i n  S e c t i o n  2 . 0 2 ( b )  o f  t h e  I n d e n t u r e .

I n  s u c h  c a s e ,  t h e  p r e p a y m e n t  p r i c e  s h a l l  b e  a sum  s u f f i c i e n t  
( i )  t o  p r e p a y  t h e  N o t e ,  ( i i )  t o  p a y  t h e  i n t e r e s t  w h i c h  w i l l  
b e c o m e  d u e  o n  t h e  N o te  t o  th e  d a t e  f i x e d  f o r  p r e p a y m e n t  p u r s u a n t  
t o  S e c t i o n  2 . 0 2 ( b )  o f  t h e  I n d e n t u r e ,  a n d  ( i i i )  t o  p a y  a l l  
A d m i n i s t r a t i o n  E x p e n s e s  r e l a t i n g  t o  t h e  N o te  a c c r u e d  a n d  t o  
a c c r u e  t h r o u g h  t h e  d a t e  f i x e d  f o r  t h e  p r e p a y m e n t  t h e r e o f .
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ARTICLE XI

M IS C E L L A N E O U S

SECTION 1 1 . 0 1 .  T e r m i n a t i o n . T h i s  A g r e e m e n t  s h a l l  t e r m i n a t e  
u p o n  ( i )  p a y m e n t  Tn f u l l  o f  t h e  N o te  ( i n c l u d i n g  i n t e r e s t  
t h e r e o n ) ;  ( i i )  p a y m e n t  in  f u l l  o r  s a t i s f a c t i o n  o f  a l l  o t h e r  
o b l i g a t i o n s  i n c u r r e d  by t h e  I s s u e r  o r  t h e  C om pany u n d e r  t h i s  
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 )  i n t e r e s t ,  p r e m iu m s  an d  
o t h e r  c h a r g e s ,  i f  a n y ,  t h e r e o n ;  a n d  ( i i i )  t h e  p a y m e n t  o f  a l l  
A d m i n i s t r a t i o n  E x p e n s e s  d u e  a n d  t o  b e c o m e  d u e .

SECTION 1 1 . 0 2 .  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 i v e n  a n d  s h a l l  b e  
d e e m e d  g i v e n  w hen  m a i l e d  by f i r s t  c l a s s  m a i l  ( e x c e p t  a s  o t h e r w i s e  
s p e c i f i e d  h e r e i n ) ,  p o s t a g e  p r e p a i d ,  a d d r e s s e d  a s  f o l l o w s :

( a )  i f  t o  t h e  I s s u e r ,

R i c h l a n d  C o u n ty  C o u n c i l  
R i c h l a n d  C o u n ty  J u d i c i a l  C e n t e r  
C o lu m b ia ,  S o u t h  C a r o l i n a  2 9 2 0 1  
A t t e n t i o n :  C h a i r m a n ;

(b )  i f  t o  t h e  C o m p a n y ,

Ram A u to m o t iv e  C o m p a n y , I n c .

A t t e n  t  i o n : P r e s  l d e n  t ;

( c )  i f  t o  t h e  L e n d e r ,

T h e  C i t i z e n s  a n d  S o u t h e r n  N a t i o n a l  
B ank  o f  S o u t h  C a r o l i n a

P o s t  O f f i c e  B ox 727
C o lu m b ia ,  S o u t h  C a r o l i n a  2 9 2 2 2
A t t e n t i o n :  P r e s i d e n t ;  a n d

(d )  i f  t o  t h e  D e p o s i t a r y ,

T h e  C i t i z e n s  a n d  S o u t h e r n  N a t i o n a l  
B ank  o f  S o u t h  C a r o l i n a

P o s t  O f f i c e  B ox 727
C o lu m b ia ,  S o u t h  C a r o l i n a  2 9 2 2 2
A t t e n t i o n :  T r u s t  D e p a r t m e n t .

A d u p l i c a t e  c o p y  o f  e a c h  n o t i c e ,  c e r t i f i c a t e  o r  o t h e r  
c o m m u n ic a t io n  g i v e n  h e r e u n d e r  by  e i t h e r  t h e  I s s u e r  o r  t h e  C om pany  
t o  t h e  o t h e r  s h a l l  a l s o  be g i v e n  t o  t h e  L e n d e r  a n d  t o  t h e  
D e p o s i t a r y .  A d u p l i c a t e  c o p y  o f  e a c h  n o t i c e  o r  o t h e r
c o m m u n ic a t io n  g i v e n  t o  t h e  C om pany h e r e u n d e r  s h a l l  a l s o  be g i v e n  
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t o  t h e  G u a r a n t o r  a t  4 5 2 5  C l e v e l a n d  A v e n u e ,  N .W ., C a n t o n ,  O h io  
4 4 7 0 9  t o  t h e  A t t e n t i o n  o f  J o h n  A. N o r c i a .  T h e  I s s u e r ,  t h e  
C o m p a n y , t h e  L e n d e r ,  t h e  D e p o s i t a r y  a n d  t h e  G u a r a n t o r  m ay , by 
n o t i c e  g i v e n  h e r e u n d e r ,  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 i c a t i o n s  s h a l l  be  s e n t .

SECTION 1 1 .0 3 .  S u c c e s s o r s  a n d  A s s i g n s . T h i s  A g r e e m e n 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  an d  s  h a l 1 be  b i  nd  i ng u p o n  t h e  I s s u e r ,  t h e  
C om pany  an d  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  a n d  a s s i g n s ,  s u b j e c t ,  
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  i n  S e c t i o n s  7 . 0 2 ,  3 .0 1  a n d  
3 . 0 2  h e r e o f .

SECTION 1 1 .0 4 .  S e v e  r a b i 1 i t y . I f  an y  c l a u s e ,  p r o v i s i o n  o r  
s e c t i o n  o f  t h i s  A g r e e m e n t  b e  h e ld  i l l e g a l  o r  i n v a l i d  by a n y  c o u r t  
f o r  a n y  r e a s o n ,  t h e  r e m a i n i n g  c l a u s e s ,  p r o v i s i o n s  o r  s e c t i o n s  
s h a l l  b e  u n i m p a i r e d  a n d  s u c h  i l l e g a l  o r  i n v a l i d  p r o v i s i o n s  s h a l l  

t o  m o s t  c l o s e l y  l e g i t i m a t e l y  
a n y  a g r e e m e n t  o r  o b l i g a t i o n  

by a n y  c o u r t  t o  b e  i n  
o r  o b l i g a t i o n  s h a l l

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

i n  t h i s  A g r e e m e n t  
la w , t  he n s u c h  
t h e  a g r e e m e n t  o r

c o n t a i n e d  
v i o l a t i o n  
d e e m e d  to

o f
b e

a s
c a s e  
b e  h e ld  
a g r e e m e n  t

o b l i g a t i o n  o f  t h e  I s s u e r  o r
b e  

t  he
C o m p a n y , a s  t h e  c a s e  may b e ,  t o  t h e  f u l l  e x t e n t  p e r m i t t e d  by la w .

SECTION 1 1 .0 5 .  A m e n d m e n ts , 
m o d i f  i c a t i o n ,

No a m e n d m e n t , c h a n g e ,
a l t e r a t i o n  o r  t e r m i n a t i o n  o f  t h i s  A g r e e m e n t  s h a l l  

b e  m ade o t h e r  t h a n  p u r s u a n t  t o  a  w r i t t e n  i n s t r u m e n t  s i g n e d  by t h e  
I s s u e r  a n d  t h e  C om pany a n d  c o n s e n t e d  t o  in  w r i t i n g  by t h e  L e n d e r .

SECTION 1 1 .0 6 .  C oun  t e r o a r t s . T h i s  A g r e e m e n t  may b e
s i m u l t a n e o u s l y  e x e c u t e d  in  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  a n 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  sa m e  i n s t r u m e n t .

SECTION 1 1 .0 7 .  L i m i t e d  O b l i g a t i o n  o f  I s s u e r . 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 tw  11  hs t a n d  i ng  : ( a )  a n y  o b l i g a t i o n  t h e
I s s u e r  may i n c u r  h e r e u n d e r  i n c l u d i n g  f o r  t h e  p a y m e n t  o f  m o n e y , 
s h a l l  n o t  b e  d e e m e d  t o  c o n s t i t u t e  a  d e b t  o r  g e n e r a l  o b l i g a t i o n  o f  
t h e  I s s u e r  b u t  s h a l l  b e  p a y a b l e  s o l e l y  a n d  e x c l u s i v e l y  f ro m  t h e  
p r o c e e d s  o f  t h e  N o te  a v a i l a b l e  t h e r e f o r  a n d  o t h e r  a v a i l a b l e  
m o n e y s  d e r i v e d  by t h e  I s s u e r  p u r s u a n t  t o  t h i s  A g r e e m e n t  a n d  ( b )  
t h e  l i a b i l i t y  o f  t h e  I s s u e r  f o r  a n y  b r e a c h  o f  a n y  o f  t h e  
r e p r e s e n t a t i o n s  o r  w a r r a n t i e s  by i t  o r  a n y  c o v e n a n t  o r  a g r e e m e n t  
s e t  f o r t h  h e r e i n  s h a l l  be l i m i t e d  s o l e l y  a n d  e x c l u s i v e l y  t o  t h e  
p r o c e e d s  o f  t h e  N o te  a v a i l a b l e  t h e r e f o r  a n d  o t h e r  a v a i l a b l e  
m o n e y s  d e r i v e d  by t h e  I s s u e r  p u r s u a n t  t o  t h i s  A g r e e m e n t .

SECTION 1 1 . 0 8 .  S t a t e  Law t o  G o v e r n . T h e  l a w s  o f  t h e  S t a t e  
s h a l l  g o v e r n  t h e  c o n s t r u c t i o n  o f  t h i s  A g r e e m e n t .

SECTION 1 1 .0 9 .  R i g h t s  o f  L e n d e r . T h e  a g r e e m e n t s  o r
o b l i g a t i o n s  m ade h e r e i n  by t h e  C o m p an y  to  o r  f o r  t h e  b e n e f i t  o f  
t h e  L e n d e r  a r e  i n t e n d e d  by t h e  C om pany  to  b e  s p e c i f i c a l l y  
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e n f o r c e a b l e  by  t h e  L e n d e r  a n d  t h e  C om pany  a c k n o w le d g e s  t h a t  t h e  
a c q u i s i t i o n  o f  t h e  N o te  by t h e  L e n d e r  i s  c o n s i d e r a t i o n  f o r  a n y  
s u c h  a g r e e m e n t s  o r  o b l i g a t i o n s .

IN W ITNESS WHEREOF, R i c h l a n d  C o u n t y ,  S o u t h  C a r o l i n a ,  h a s  
e x e c u t e d  t h i s  L o an  A g r e e m e n t  by c a u s i n g  i t s  nam e t o  be  h e r e u n t o
s u b s c r i b e d  by  t h e  C h a i r m a n  o f  t h e  C o u n ty  C o u n c i l  a n d  th e  o f f i c i a l
s e a l  o f  s a i d  C o u n ty  C o u n c i l  t o  b e  i m 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  C l e r k  o f  i t s  C o u n ty  C o u n c i l  an d  Ram A u to m o t iv e  C o m p a n y ,
I n c .  h a s  e x e c u t e d  t h i s  L o a n  A g r e e m e n t  by  c a u s i n g  i t s  c o r p o r a t e  
n am e  t o  b e  h e r e u n t o  s u b s c r i b e d  b y  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  be  i m 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 i t s  S e c r e t a r y  o r  a n  
A s s i s t a n t  S e c r e t a r y  a l l  a s  o f  t h e  d a t e  f i r s t  a b o v e  w r i t t e n .

RICHLAND COUNTY, SOUTH CAROLINA

By ___________________________________________
C h a i r m a n ,  C o u n ty  C o u n c i l  o F
R i c h l a n d  C o u n t y ,  S o u t h  C a r o l i n a

SEAL

A TT E ST: In  t h e  P r e s e n c e  o f :

C l e r k  o F  C o u n ty  C o u n c T T  o f  
R i c h l a n d  C o u n t y ,  S o u t h  C a r o l i n a

RAM AUTOMOTIVE COMPANY, IN C .

B y ___________________________________
J o h n  A. N o r c i a ,  P r e s i d e n t

SEAL

A TT E ST: I n  t h e  P r e s e n c e  o f :

S e c r e t a r y

4 3 0 1 5 6 1 9



PROBATE
STATE OE SOUTH CAROLINA )

)
COUNTY OF RICHLAND )

PERSONALLY a p p e a r e d  b e f o r e  m e _____ ___________ _____________ w ho

o n  o a t h  s a y s  t h a t  __he saw  t h e  w i t h i n  R i c h l a n d  C o u n ty  b y ______

t h e  C h a i r m a n  o f  t h e  C o u n ty  C o u n c i l  o f  R i c h l a n d  

C o u n ty  a n d  B r e n d a  R. F u l l e r ,  t h e  C l e r k  o f  t h e  C o u n ty  C o u n c i l  o f  

R i c h l a n d  C o u n t y ,  s i g n  t h e  w i t h i n  L o an  A g r e e m e n t  an d  t h e  s a i d  

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

t h e  w i t h i n  L o a n  A g r e e m e n t  a n d  t h a t __ h e  w i t h ______________________

w i t n e s s e d  t h e  e x e c u t i o n  t h e r e o f .

SWORN t o  b e f o r e  me t h i s

_______ d a y  o f  D e c e m b e r ,  1 9 8 2 .

_______________ _______________________ ( L . S . )
N o t a r y  P u b l T c ~ 'f o r  S o u t h  C a r o l i n a  
My C o m m is s io n  E x p i r e s :  _ _ ______  ______
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PROBATE
STATE OE SOUTH CAROLINA )

)
COUNTY OE RICHLAND )

PERSONALLY a p p e a r e d  b e f o r e  me __  _ _ _ _ _ _ _ _ _  __ __ w ^ °

on  o a t h  s a y s  t h a t   h e  saw  t h e  w i t h i n  Ram A u to m o t iv e  C o m p a n y ,

I n c .  by J o h n  A. N o r c i a ,  t h e  P r e s i d e n t  o f  Ram A u t o m o t iv e  C o m p a n y ,

I n c .  a n d  ________________ ____________ , t h e  S e c r e t a r y  o f  Ram A u to m o t iv e

C o m p an y , I n c .  s i g n  t h e  w i t h i n  L o a n  A g r e e m e n t  an d  t h e  s a i d  

C o m p an y , by  s a i d  o f f i c e r s ,  s e a l  by i t s  a c t  a n d  d e e d  a n d  d e l i v e r

the* w i t h i n  L o an  A g r e e m e n t  a n d  t h a t  __ h e  w i t h  ___ _________  ______

w i t n e s s e d  t h e  e x e c u t i o n  t h e r e o f .

SWORN to  b e f o r e  me t h i s

____ _ d a y  o f  D e c e m b e r ,  1 9 8 2 .

_____________ ___________________ ( L . S . )
N o t a r y  P u b l i c  £ o r  S o u t h  C a r o l i n a  
My C o m m is s io n  E x p i r e s :  ______________ _____
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e x h i b i tSTATE BUDGET AND CONTROL BOARD 

MEETING OF Ja n u a ry  2 5 , 1983 J A N 2 5 1983 N0.
BLUE AGENDA

ITEM NUMBER 4-
A gency : H orry C ounty

— a : ~  -

STATE BUDGET & CQNTRQI RflARP
S u b je c t : I n d u s t r i a l  Revenue Bonds -  Change in  F in a n c in g

(P e te rs o n  O utdoor A d v e r t i s in g  C o rp o ra t io n  of SC P r o j e c t )

The H orry  County p ro p o s a l to  is s u e  n o t e x c e e d in g  $ 1 ,0 0 0 ,0 0 0  I n d u s t r i a l  
Revenue Bonds on b e h a lf  of th e  P e te r s o n  O utdoor A d v e r t i s in g  C o rp o ra t io n  of 
S outh  C a ro lin a  w as app roved  by th e  B udget and C o n tro l Board on November 19,
1982. S in ce  t h a t  tim e , th e  P e te r s o n  O utdoor A d v e r t i s in g  C o rp o ra t io n  h as  
a sk ed  th a t  th e  South  C a ro lin a  N a tio n a l  Bank be s u b s t i t u t e d  f o r  B an k ers  T ru s t 
o f  S ou th  C a ro l in a  a s  th e  le n d e r .

The r e q u i r e d  rev iew s by th e  A tto rn e y  G e n e r a l ’ s  O f f ic e  and th e  S ta t e  
A u d i to r 's  O f f ic e  were in c o m p le te  a s  th e s e  agenda m a t e r i a l s  w ere b e in g  p re p a re d . 
S ta f f  w i l l  a d v is e  the Board on th e  r e s u l t s  o f th e s e  re v ie w s  a t  th e  m e e tin g .

Board A c tio n  R e q u e s te d ;

I f  re v ie w  r e s u l t s  a r e  s a t i s f a c t o r y ,  a d o p t an amendment to  th e  r e s o lu t io n  
a p p ro v in g  th e  r e f e r e n c e d  change in le n d e r  from  B ankers T ru s t  to  S ou th  C a ro lin a  
N a tio n a l Bank.

S ta f f  Comment:

015622

A tta c h m e n ts :
M cQ uillan  1 /1 8 /8 3  l e t t e r  to  M cInn is p lu s  amendment to  r e s o lu t io n



(£br S ta ir  of ^Soutlj Carolina
15 T983

T. TRAVIS MEDLOCK
ATTORNEY GENERAL

(Offtcr of thr Attorney (General

REMBERT C DENNIS BUILDING 
POST OFFICE BOX 11M9 

COLUMBIA S C  29211 
TELEPHONE 803-7A3-B820

F eb ru a ry  10, 1983

Mr. W illia m  A. M cInn is 
E x e c u tiv e  D eputy D i r e c to r  
S ta te  B udget and C o n tro l Board 
C olum bia, S ou th  C a ro l in a  29201

In  r e :  Not E x ceed in g  $ 1 ,0 0 0 ,0 0 0  R ic h la n d  C ounty
South  C a r o l in a ,  I n d u s t r i a l  Revenue Bond, 
(P e te r s o n  O u td o o r A d v e r t is in g  C o rp .)  - 
Amendment

Dear Mr. M cIn n is :

R eg a rd in g  th e  a b o v e - r e f e r e n c e d  bond, we have rev iew ed  
th e  P e t i t i o n  and o th e r  docum ents s u b m itte d  to  th e  S ta t e  B udget 
and C o n tro l Board f o r  i t s  a p p ro v a l  p u r s u a n t  to  S e c t io n s  4 -2 9 -1 0  
e t s e q . ,  Code o f  Laws o f  S ou th  C a r o l in a ,  1976, as  amended, and 
tHe same a p p e a r ,  in  o u r o p in io n ,  to  be in  o r d e r .

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

D avid  C. E ckstrom  
A s s i s t a n t  A tto rn e v  G en era l

DCE/cs

E n c lo s u re s

015623



January  20, 1983

South C a ro lin a  Budget and C o n tro l Board 
Post O ff ic e  Box 12444 
C o lum bia , Sou th  C a ro lin a  29211

William A Roberts 
Vice President

PO Box 897
Mvrtle Beach SC 29577
Tel 803 448 4411

South Carolina 
National Bank

e x h i b i t

Re: H o rry  C oun ty , South C a ro lin a  In d u s t r ia l
developm ent Revenue Note (P e te rs o n  Outdoor 
A d v e r t is in g  C o rp o ra tio n  o f  South C a ro lin a  
P ro je c t )  1983

Gentlemen:

In  c o n n e c tio n  w ith  the  a b o v e -re fe re n c e d  p r o je c t ,  The South 
C a ro lin a  N a tio n a l Bank (SCN) i s  p leased to  announce th a t  
i t  has com m itted to  purchase a n o t exceed ing S I , 000,000 
H o rry  C oun ty , South C a ro lin a  I n d u s t r ia l  Development Revenue 
Note (P e te rs o n  O utdoor A d v e r t is in o  C o rp o ra tio n  o f  South 
C a ro lin a  P r o je c t ) .  In  m aking t h is  commitment, we have 
re c e iv e d  fro m  P ete rson  O utdoor A d v e r t is in g  C o rp o ra tio n  
o f  South C a ro lin a  s a t is fa c to r y  f in a n c ia l  in fo rm a t io n  to  
make such a commitment. We have made th is  commitment 
w ith  th e  in te n t io n  o f  pu rch a s in g  t h is  note f o r  ou r own 
lo an  in v e s tm e n t p o r t f o l io ,  and a t  t h is  tim e  have no p lans fo r  
r e d is t r ib u t in g  th e  n o te , p ro v id e d , however, th a t  t h is  s h a ll 
n o t be deemed to  p re v e n t SCN from  s e l l in g  a p a r t ic ip a t io n  
in  t h is  lo a n  to  o th e r  f in a n c ia l  in s t i t u t io n s  a t  th e  con­
ven ience  o f  SCN.

I f  you need any a d d it io n a l in fo rm a t io n  in  c o n n e c tio n  w ith  t h is  
p r o je c t ,  p lea se  do no t h e s ita te  to  c o n ta c t me.

JAN 2 5 1983 no. 5 
STATE BUDGET & CONTROL BOARD

W. A. R oberts

WAR:ra

cc : A p r i l  C. Lucas, Esq.
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E X H I B I T  

JAN 2 5 1983 no. 5 
A M E N D M E N T T O  R E S O L U T IO N  STATE BUDGET & CONTROL BOARD

A RESOLUTION TO AMEND THE RESOLUTION MAKING APPLICATION TO THE 
STATE BUDGET AND CONTROL BOARD OF SOUTH CAROLINA FOR APPROVAL OF 
THE ISSUANCE BY HORRY COUNTY, SOUTH CAROLINA, OF ITS INDUSTRIAL 
DEVELOPMENT REVENUE NOTE (PETERSON OUTDOOR ADVERTISING CORPORATION 
OF SOUTH CAROLINA PROJECT) 1982, PURSUANT TO THE PROVISIONS OF 
SOUTH CAROLINA CODE ANNOTATED, TITLE 4 , CHAPTER 29 (1976) AS 
AMENDED IN THE PRINCIPAL AMOUNT OF NOT EXCEEDING $ 1 ,0 0 0 ,0 0 0

WHEREAS, H orry  C oun ty , South  C a ro lin a  ( th e  "C ounty") 
a c t i n g  by and th ro u g h  i t s  C ounty C o u n c il on O ctober 26, 1982, 
ad o p ted  a R e s o lu t io n  a u th o r iz in g  a P e t i t i o n  to  th e  South  C a ro l in a  
S ta t e  Budget and C o n tro l Board ( th e  "B udget and C o n tro l B oard” ) ,  
a l s o  d a te d  O c to b e r 2 6 , 1982 ( th e  " P e t i t i o n " )  r e q u e s t in g  a p p ro v a l  o f 
th e  is s u a n c e  o f  a n o t  e x c e e d in g  $ 1 ,0 0 0 ,0 0 0  p r i n c i p a l  amount 
I n d u s r i a l  D evelopm ent Revenue N ote (P e te r s o n  O utdoor A d v e r s i t in g  
C o rp o ra tio n  o f S outh  C a ro l in a  P r o j e c t )  1982 (th e  " N o te " ) ,  to  be 
s o ld  to  B ankers T ru s t  o f  S ou th  C a ro l in a ,  as  le n d e r ;  and

WHEREAS, P e te r s o n  O utdoor A d v e r t is in g  C o rp o ra tio n  o f  
S ou th  C a ro l in a ,  a S ou th  C a ro l in a  c o r p o r a t io n  ( th e  " C o rp o ra t io n " )  
h as  r e q u e s te d  t h a t  The Sou th  C a ro l in a  N a tio n a l Bank be named a s  
le n d e r  in  l i e u  o f  B ankers T r u s t  o f  South  C a ro l in a .

NOW, THEREFORE, BE IT RESOLVED BY Horry C ounty , S ou th  
C a ro l in a ,  as fo l lo w s :

S e c t io n  1. The s u b s t i t u t i o n  o f The Sou th  C a ro lin a  
N a tio n a l  Bank f o r  B ankers T r u s t  o f  South  C a ro l in a ,  as  le n d e r  
in  c o n n e c tio n  w ith  th e  C o u n ty 's  i s s u a n c e  o f  th e  N o te , i s  h e re b y  
r a t i f i e d  and a p p ro v ed .

S e c tio n  2 . The Chairm an o f  th e  County C o u n c il and th e  
C le rk  o f  th e  County C o u n c il a r e  h e reb y  a u th o r iz e d  to  f i l e  an 
amendment to  th e  P e t i t i o n  d a te d  O c to b e r 26, 1982, r e q u e s t in g  th e  
B udget and C o n tro l B oard to  ap p ro v e  th e  s u b s t i t u t i o n  o f  The 
S o u th  C a ro lin a  N a tio n a l  Bank f o r  B ankers T ru s t  o f  Sou th  C a ro l in a  
a s  le n d e r  w ith  r e s p e c t  to  th e  is s u a n c e  o f th e  N o te .

S e c t io n  3 . The N ote s h a l l  be r e d e s ig n a te d  "H orry  C oun ty , 
S ou th  C a ro lin a  I n d u s t r i a l  D evelopm ent Revenue Note (P e te r s o n  
O utdoor A d v e r t is in g  C o rp o ra tio n  o f  Sou th  C a ro lin a  P r o j e c t )  1983".

015625



S e c t io n  4 . E xcep t a s  e x p r e s s ly  amended h e re b y , th e  
R e s o lu t io n  a d o p ted  O c to b e r 26, 1982, s h a l l  rem ain  in  f u l l  fo r c e  
and e f f e c t .  The C hairm an, V ice  Chairm an o f  th e  C ounty C o u n c il 
and  th e  C le rk  to  th e  County C o u n c il a re  h e re b y  a u th o r iz e d  to  
e x e c u te  sucvh  in s t ru m e n ts  and to  ta k e  such  a c t io n s  a s  may be 
n e c e s s a ry  to  c a r r y  o u t th e  t r a n s a c t i o n s  c o n te m p la te d  by th e  
R e s o lu t io n  a d o p ted  O c to b e r 26, 1982 and t h i s  R e s o lu t io n .

P a sse d  and approved  t h i s  / ( day o f J a n u a ry ,  1983.

HORRY COUNTY, SOUTH CAROLINA

(SEAL)

ATTEST

______lys A.<7A lle n ,  C le rk  to
th e  County C o u n c il

By: / ' '  '
C hairm an , H orry C ounty C o u n c il

E X H I B I T  
JAN 2 5 1983 no. 5 
STATE BUDGET & CONTROL BOARD
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STATE OF SOUTH CAROLINA ) 
)

HORRY COUNTY )

E X H I B I T

JAN 2 5 1983 no. 5 

STATE BUDGET & CONTROL BOARD

)
TO THE STATE BUDGET AND CONTROL ) AMENDMENT TO

)
BOARD OF SOUTH CAROLINA ) PETITION

____________________________________________________ )

1. H orry  C oun ty , Sou th  C a ro lin a  ( th e  "C oun ty") a c t i n g  
by and th ro u g h  i t s  C ounty C o u n c il on O ctober 26, 1982, ad o p te d
a R e s o lu t io n  ( th e  " R e s o lu t io n " )  a u th o r iz in g  a P e t i t i o n  to  th e  
S ou th  C a ro l in a  B udget and C o n tro l  Board ( th e  "B udget and C o n tro l 
B o a rd " ) ,  a ls o  d a te d  O c to b e r 26, 1982 (th e  " P e t i t i o n " )  r e q u e s t in g  
a p p ro v a l  o f  th e  i s s u a n c e  o f  a n o t  e x c e e d in g  $ 1 ,0 0 0 ,0 0 0  p r i n c i p a l  
amount I n d u s t r i a l  D evelopm ent Revenue Note (P e te r s o n  O utdoor 
A d v e r t i s in g  C o rp o ra t io n  o f  South  C a ro lin a  P r o je c t )  1982 ( th e  
"N o te” ) ,  to  be s o ld  to  B ankers T ru s t  o f  South C a ro l in a ,  as  le n d e r ;  
and

2. P e te r s o n  O utdoor A d v e r t is in g  C o rp o ra tio n  o f  S outh  
C a r o l in a ,  a S ou th  C a ro l in a  c o r p o r a t io n  ( th e  " C o rp o ra t io n " )  h as  
r e q u e s te d  t h a t  The S ou th  C a ro l in a  N a tio n a l  Bank be named as  
le n d e r  in  l i e u  o f  B ankers T ru s t  o f  South  C a ro l in a .

3. The C ounty a d o p te d  an amendment to  th e  R e s o lu t io n  
w h e re in  th e  C hairm an o f  th e  County C o u n cil and th e  C le rk  to  th e  
County C o u n c il a r e  a u th o r iz e d  to  f i l e  an amendment to  th e  P e t i t i o n ,  
r e q u e s t in g  th e  B udget and C o n tro l B oard to  approve th e  s u b s t i t u t i o n  
o f  The S ou th  C a ro l in a  N a tio n a l  Bank f o r  B ankers T ru s t  o f  S ou th  
C a ro l in a  as l e n d e r  w ith  r e s p e c t  to  th e  is su a n c e  o f th e  N ote .

A. The C ounty h a s  a l s o  app roved  the r e d e s ig n a t io n  o f  
th e  N ote as  "H o rry  C ounty , S outh  C a ro lin a  I n d u s t r i a l  D evelopm ent 
Revenue Note (P e te r s o n  O u tdoor A d v e r t is in g  C o rp o ra tio n  o f  Sou th  
C a ro l in a  P r o j e c t )  1983".

5. E x cep t as  e x p r e s s ly  amended h e re b y , th e  P e t i t i o n  
a d o p ted  O c to b e r 26 , 1982, s h a l l  rem ain  in  f u l l  f o r c e  and e f f e c t .

015627



Upon th e  b a s i s  o f  th e  fo r e g o in g ,  th e  County r e s p e c t f u l l y  
p ra y s  t h a t  th e  Budget and C o n tro l Board a c c e p t  th e  f i l i n g  o f  
t h i s  Amendment to  th e  P e t i t i o n  and  th e  docum ents su b m itte d  
h e r e w i th .

D a ted : J a n u a ry  / / , 1983

(SEAL)

ATTEST:

R e s p e c t f u l ly  s u b m itte d ,

HORRY COUNTY, SOUTH CAROLINA

By ; ____ ________ - _____
lirm an , H orry C ounty C o u n c il

E X H I B I T  

JAN 2 5 ,983 no. 5 

STATE BUDGET t  CONTROL BOARD

th e  C ounty C o u n c il

015628



E X H I B I T

JAN 2 5 1983 N0. 5
AMENDMENT TO RESOLUTION

STATE BUDGET & CONTROL BOARD
A RESOLUTION TO AMEND A RESOLUTION APPROVING THE ISSUANCE BY 
HORRY COUNTY, SOUTH CAROLINA, OF A NOT EXCEEDING S i , 000 ,000  
PRINCIPAL AMOUNT INDUSTRIAL DEVELOPMENT REVENUE NOTE (PETERSON 
OUTDOOR ADVERTISING CORPORATION OF SOUTH CAROLINA PROJECT) 1982, 
PURSUANT TO THE PROVISIONS OF SOUTH CAROLINA CODE ANNOTATED,
TITLE 4 , CHAPTER 29 (1 9 7 6 ) , AS AMENDED.

WHEREAS, th e  C ounty C o u n c il o f  H orry  C oun ty , S ou th  C a ro l in a  
( th e  ''C o u n ty ") h a s  h e r e t o f o r e ,  by su b m ittin g ; a p e t i t i o n  ( th e  
" P e t i t i o n " )  un d er and p u r s u a n t  to  th e  p r o v is io n s  o f  S e c t io n  
4 -29-140  o f  South C a ro l in a  Code A n n o ta te d , T i t l e  4 , C h a p te r  29 
(1 9 7 6 ), as am ended, ( th e  "A c t" )  r e c e iv e d  th e  aD oroval o f  th e  
South C a ro l in a  B udget and C o n tro l Board ( th e  "B udget and 
C o n tro l B oard") o f  th e  i s s u a n c e  by th e  C ounty p u rs u a n t  to  th e  
Act o f  an I n d u s t r i a l  D evelopm ent Revenue N ote (P e te r s o n  O utdoor 
A d v e r t is in g  C o rp o ra tio n  o f  South  C a ro l in a  P r o j e c t )  in  th e  
a g g re g a te  p r i n c i p a l  amount o f  n o t e x c eed in g  $ 1 ,0 0 0 ,0 0 0  ( th e  
" N o te " ) ; and

WHEREAS, upon th e  r e q u e s t  o f  P e te r s o n  O utdoor A d v e r t is in g  
C o rp o ra tio n  o f S o u th  C a ro l in a  ( th e  " C o rp o ra t io n " )  , th e  C ounty 
has ap p ro v ed  an amendment to  th e  P e t i t i o n  ( th e  "Amended P e t i t i o n " )  
se e k in g  a p p ro v a l o f  th e  d e s ig n a t io n  o f  The Sou th  C a ro l in a  N a tio n a l  
Bank as  le n d e r  in  l i e u  o f  B ankers T ru s t  o f  Sou th  C a ro l in a ;  and

WHEREAS, th e  C ounty h as  s u b m itte d  w ith  th e  Amended P e t i t i o n  
a copy o f an  amended r e s o l u t i o n  and p e t i t i o n  ad o p te d  by th e  
County on J a n u a ry  11, 1983, and h a s  h e r e to f o r e  s u b m itte d  d r a f t s  
o f th e  docum ents to  be e n te r e d  i n t o  by th e  C ounty in  c o n n e c tio n  
w ith  th e  is s u a n c e  o f  th e  N o te , f o r  re v ie w  by th e  B udget and 
C o n tro l B oard , and  t h i s  B oard  has rev iew ed  and c o n s id e r e d  each  
o f s a id  docum ents in  i t s  c o n s id e r a t i o n  o f s a id  Amended P e t i t i o n  
by th e  C ounty;

NOW. THEREFORE, BE IT RESOLVED, by th e  B udget and C o n tro l 
B oard , as fo l lo w s :

S e c tio n  1. The Board has made an in d e p e n d e n t i n v e s t i g a t i o n  
o f th e  m a t te r s  s e t  f o r t h  in  th e  Amended P e t i t i o n ,  and on th e  
b a s is  of such  i n v e s t i g a t i o n  i t  i s  h e reb y  fo u n d , d e te rm in e d  and 
d e c la re d :  th a t  th e  f a c t s  s e t  f o r t h  in  th e  P e t i t i o n ,  a s  amended 
by th e  Amended P e t i t i o n ,  a r e  in  a l l  r e s p e c t s  t r u e  and c o r r e c t .

S e c tio n  2 . The Sou th  C a ro lin a  N a tio n a l  Bank s h a l l  be 
s u b s t i t u t e d  fo r  B ankers T r u s t  o f  South  C a ro l in a  as le n d e r  in  
c o n n e c tio n  w ith  th e  C o u n ty 's  is s u a n c e  o f  th e  N o te .

S e c tio n  3. T h is  Amendment to  R e s o lu t io n  s h a l l  ta k e  
e f f e c t  im m e d ia te ly .

0156£9



STATE OF SOUTH CAROLINA
e x h i b i t

JAN 2 5 1983 No ■;
COUNTY OF RICHLAND °

STATE BUDGET & CONTROL BOARD
I ,  WILLIAM A. McINNIS, S e c r e ta r y  to  th e  S outh  C a ro lin a  

S ta t e  Budget and  C o n tro l  B o ard , DO HEREBY CERTIFY:

T h a t th e  s a id  S t a t e  B udget an d  C o n tro l  Board ( th e  
B oard) i s  com posed o f th e  fo l lo w in g :

His E x c e l le n c y ,  R ic h a rd  W. R i le y ,  G overnor 
and Chairm an o f  th e  B oard;

The H o n o rab le  Grady L. P a t t e r s o n ,  J r . ,
S ta t e  T r e a s u r e r ;

The H o n o rab le  E a r le  E. M o rr is ,  J r . ,
C o m p tro lle r  G e n e ra l ;

The H o n o rab le  R em bert 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  Tom G. Mangum, C hairm an o f  
th e  House Ways and Means C om m ittee .

T h a t due n o t i c e  o f a m ee tin g  o f  th e  B o ard , c a l l e d  to  be 
h e ld  in  C olum bia, S ou th  C a r o l in a  a t  9:30 A. M. , Tuesday ,
J a n u a ry  25 , 1983 , was g iv e n  to  a l l  members in  w r i t i n g ,  an d  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 i d  m e e tin g , w ith  th e  e x c e p t io n  o f: 
S e n a to r  D ennis (d u r in g  c o n s id e r a t io n  of t h i s  i te m ) .

T h a t 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  i s  a t r u e ,  c o r r e c t  an d  v e rb a t im  copy, was in t ro d u c e d  by
Mr. P a t te r s o n _____ , who moved i t s  a d o p tio n ; s a id  m o tio n  was seco n d ed
b y  Mr. M o rris  , and upon th e  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  the  fo l lo w in g  v o te s  w ere  c a s t :

FOR MOTION AGAINST MOTION

4 0

T h a t th e  C hairm an th e re u p o n  d e c la r e d  th e  R e s o lu t io n  
u n an im o u sly  a d o p te d  and  th e  o r i g i n a l  th e r e o f  h a s  been  du ly  
e n te r e d  in  th e  p erm an en t r e c o rd s  o f  m in u te s  o f  m e e tin g s  o f  s a id  
B oard  in  my c u s to d y  a s  i t s  S e c r e t a r y .

T h a t any and a l l  c o n d i t i o n s  a t t a c h e d  to  th e  r e f e r e n c e d  
B oard a c t io n  have been  s a t i s f i e d  a s  o f th e  d a te  o f  t h i s  
c e r t i f i c a t e .

015630
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REVENUE BOND ISSUE PETITION PROCESSING CHECKLIST

[I te m  f o r  B oard m ee tin g  o f jf ' 1

E X H I B I T
1. L o ca l G overnm ent:

2. Bond C o u n se l:

(a )  F irm  . v

--------- k J  »* i ' .  ■ . i  L

JAN 2 5 1983 no. 5 

STATE BUDGET & CONTROL BOARD

(b ) C o n ta c t P e rso n  7  > f.  < u '  < u. Phone '  '  ' h l

(c )  A d d re ss  ________________________

3. P r o j e c t  Name: _ /<  c . . ( ,7 r 5 , 4  2 ...C  k i k i  « , ■J-n-

4 . I s s u e  A m ount:$
r

Type:

5. Employment Im pact o f P r o j e c t :

6 . T y p e /N a tu re  o f B u s in e s s  o f Firm  In v o lv e d :

* * * * *

K 'jAS__£_L-__ - A  k _____
A  > J r t c Z - £  L < x /  ' < Z>£<-xx

P ro c e s s in g  C h e c k l i s t R ec ’d. From S en t To

(a ) G overn ing  body r e s o lu t t o n /o r d in a n c e /
P e t i t i o n  . /  , <. . V - ............/ -

(b ) D ocum ents on i s s u a n c e /s e c u r in g  o f  bonds -

(c ) F in a n c ia l  In fo rm a t io n :
(1) A u d ite d  S ta te m e n ts  (3 m ost r e c e n t  y e a r s )

OR
(2) I f  p r i v a t e  p la c e m e n t, " in v e s tm e n t l e t t e r "

(P u rc h a s e r :  C a/  )

(3^ Re” iew by S t a t e  A u d i to r ’ s O f f ic e  (memo) xxxxxxxx

(d) H e a lth  and E n v iro n m en ta l C o n tro l  
c e r t  i f  i c a t  ion

(e ) B&C B oard R e s o lu t io n  and N o tic e  -d
( c o p ie s  fo r  c e r t i f i c a t i o n  f o r  bond
c o u n s e l)

r f / t  / / 8

( f )  Review ov A tto rn e y  G e n e r a l 's  O f f i c e  ( l e t t e r ) I t xxxxxxxx

M otion:
S eco n d :
A b se n t: / . ?

r~»- </ .

C e r t i f i c a t e s  s ig n e d :  2 / ^  

R e s o lu t io n s  m a i le d : ~2 I
015631
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STATE BUDGET & CONTROL BOARD

2 4 , 1983

WASHINGTON OFFICE 
SU'Tf 50C

MAO'SON OFFICE BUiLD'NG 
' ’ 55 ’ 5TH STREET n  w 

WASHINGTON DC aXX)5 
JOT-6M-390C

wilTON h EAC SLANO OFFICE
BANKERS TRUST BU»LO«NG 
FtFTV N'NE POPE AVENUE 

ROST OFF'CE BOX W ’ 4 
HiLTON h £AD SLANO SC 

•03 ’85-51M

GREENVILLE OFFICE 
SUITE 40E

BANKERS TRUST R lA /A
'  NORTH LAURENS STREET 

GRCENv u l E SC ?•« '* 
b w -??*-4m c

Mr. W illiam  A. M cInnis 
S ta te  B udget and C o n tro l  Board 
Wade Hampton O ff ic e  B u ild in g  
6 th  f l o o r
C olum bia, South  C a ro l in a

Re: H orry C oun ty , S ou th  C a ro l in a  I n d u s t r i a l
D evelopm ent Revenue N ote (P e te r s o n  O utdoor 
A d v e r t is in g  C o rp o ra tio n  o f South C a ro lin a  
P r o je c t )  1983

Dear Mr. M cInn is:

E n c lo se d  i s  an in v e s tm e n t l e t t e r  fo r  th e  above- 
r e f e r e n c e d  P r o j e c t .  P le a s e  in c lu d e  t h i s  l e t t e r  w ith  
th e  m a te r ia l  p r e v io u s ly  s e n t  you f o r  Budget and C o n tro l 
Board a p p ro v a l on J a n u a ry  25 .

I f  you sh o u ld  have any q u e s t io n s ,  o le a s e  d o n 't  
h e s i t a t e  to  c a l l .

Y ours t r u l y ,

B a rb a ra  G. M cO uillan  
P a r a le g a l  - -  Bond D epartm ent

E n c lo su re

015632



t r  »• in

McNair Glenn Konduros Corley S 'ngletary porter & D ibble P  a
A T T O R N E Y S  A N D  C O U N S E LO R S  AT LAW  

EIGHTEENTH floor 
BANKERS TRUST TOWER 

POST OFFICE BOX *1300

ROBERT E MeNA R 
’•fRREU L GtENN 
AMfSS KONDURCS 

O WAYNE CORtE*
E Mei EOO SINGLE TAP* 
CKARtES PORTER 
ROBERT w  0:®BU i« 
RICHARD S WOODS 
RJCMARQ L C SUU IVAN 
M JOHN BOWf N ;»
JOHN W CURRlE 
HANOAI , *  BEU 
□AM U  P M. i BOO !P 
SCOT! v BARNES 
*HtOOO*E HOPAfNS » 
BRENTON D JEFF CO AT 
M . RA:G GARNER jR 
H ’ ERk Mu RPhy 
i  At AN RUN* AN 
EMOP* M SWEDEN

DENNiS C TMfcltN 
Will AM S »OSE -i«
M El ZABf Tw CRUM 
ROBERT T BOCKMAN 
El iz a b e t h  VAN DORES gray 
ROBERT t  . Tfp;
APR „  C LUCAS 
W'LMOT 8 iftV’N 
BARBARA GEORGE RARTljN 
KA’ »<FfN E CRuM 
, s.MON FRASER 

E RUSSBU JE^SR ; *  
WILLIAM F CRAVE « 
BENJAMIN J GRiFRN 
PAUL B NIX 
jOSEP- O WAiKER 
CELESTE ’ ’U fR  XJNES 
.'ANEW TRlNKLfcV 

i*LES Gl ENN V

COLUMBIA SOUTH C A R O l NA

■ ' “ E X H I B I T
NO. S £ur̂

STATE BUDGET & CONTROL BOARD 

J a n u a r y  1 8 ,  1 9 8 3

WASHINGTON O f »'CE 
SU’TE 500

MAT SON OfHCg flUlLC’NG 
t ’ S5 TSTHSTRAE* NW 

WASHINGTON DC  ?000f 
XJ2-6S9 -WOC

HILTON HEAD ISLAND OFFICE
BANKERS rPUST Bt lD'NC. 
f ifty  NINE POPE AVENUE 

POST OFFICE BOX W 4 
H it*O N  hEAD ISLAND SC 2W3* 

•G3 ’ *% * ’ * •

GREENY'LL E OFFICE 
SU'Tf 406

bankers trust plaza 
7 NORYW LAURENS S T R tfl 

GREENVILLE SC ZMC’ 
aW-?7’ «R4C

Mr. W illiam  A. M cIn n is  
S ta te  Budget and C o n tro l Board 
Wade Hampton O f f ic e  B u i ld in g  
6 th  F lo o r
C o lum bia, South  C a ro l in a

Re: H orry C oun ty , S ou th  C a ro l in a  I n d u s t r i a l  D evelonm ent
Revenue N ote (P e te r s o n  O utdoor A d v e r t is in g  C o rn o ra tio n  
o f  S o u th  C a ro l in a  P r o je c t )  1983

D ear Mr. M cIn n is :

The Budget and C o n tro l Board gave i t s  a p p ro v a l to  th e  
a b o v e - re fe re n c e d  i s s u e  on November 19, 1982. S in c e  t h a t  d a te  
P e te r s o n  O utdoor A d v e r t i s in g  C o rn o ra tio n  o f  South  C a ro l in a  has 
a sk ed  t h a t  The South  C a ro l in a  N a tio n a l  Bank be s u b s t i t u t e d  fo r  
B ankers T ru s t  o f  S o u th  C a ro l in a  a s  le n d e r .  B ecause o f  t h i s  
s u b s t i t u t i o n ,  i t  i s  n e c e s s a r y  f o r  th e  Budget and C o n tro l  Board 
to  re a p p ro v e  t h i s  i s s u e .

Would you t> lease p la c e  t h i s  i s s u e  on th e  agenda fo r  
y o u r m ee tin g  on Ja n u a ry  2 5 , 1983. A c c o rd in g ly , I  have in c lu d e d  
an e x e c u te d  copy o f an  Amendment to  th e  R e s o lu t io n  and P e t i t i o n  
and 10 c o p ie s  o f  an Amendment to  R e s o lu t io n  fo r  B udget and 
C o n tro l  Board A p p ro v a l. I have n o t in c lu d e d  c o p ie s  o f  th e  
f in a n c in g  A greem ent, In d e n tu re  and G u aran ty  s in c e  th e  form s w i l l  
rem ain  th e  same as th o s e  a l r e a d y  su b m itte d  and ap p ro v ed  by you.

I w i l l  hav e  a copy o f  an in v e s tm e n t l e t t e r  from 
The S ou th  C a ro l in a  N a t io n a l  Bank d e l iv e r e d  to  you b e fo re  th e  
d a te  o f  th e  m e e tin g . I f  you  sh o u ld  have any q u e s t io n s ,  p le a s e  
d o n 't  h e s i t a t e  to  c a l l .

Yours t r u l y ,

B a rb a ra  C. M cQ uillan  
P a r a le g a l  - -  Bond D epartm ent

, 015633

E n c lo s u re s



E X H I B I T
STATE BUDGET AND CONTROL BOARD |$J 2  5  1983 

MEETING OF J a n u a ry  25, 1983
NO. BLUE a GE.\DA

STATE BUDGET & CONTROL BOARD
ITEM NUMBER

A eency: G en e ra l S e rv ic e s  -  S ta t e  E n g in eer

S u b je c t ; P r o j e c t  A c tio n  by S t a f f :

The S ta t e  E n g in e e r a d v is e s  th e  fo l lo w in g  have been rev iew ed  by th e  J o i n t  Bond Review 
Com m ittee and r e le a s e d  by s t a f f :

Summary 21 -8 3 : W inthrop  C o lleg e ., Item  8.

Summary 2 6 -83 : P a rk s ,  R e c re a t io n  & T ourism , Item  3.

Board A c tio n  R e q u e s te d :

A pproval

S ta f f  Comment:

At tac 'n m en ts : 015G34
R eferen ce^ . Summ aries



I g f

SUMMARY OF PERMANENT IMPROVEMENT PROJECT ACTIONS PROPOSED BY STATE ACENCIES AND INSTITUTIONS 
________ w e t  or rvic>i_ ________

W * zn»Ur«. A s s e m b le d  by s t a f f  o f  B u d g e t  and  C o n t r o l  B o a rd .
m  o,..f«iin4 - j u t .  F o rw a rd e d  to  Bond R ev iew  C o m m itte e  1 1 /1 7 /8 2
P I r.der.i _ -------
I I I  l I M . I I c  > o t te r  Specl.J P a 8C

T j t '
f tM wenc Procerdt
I Inprov  Bond Proceed! 

iT u i t io n !  Bond h o c t t J i
JL o f L

_ NAME OF AGENCY OR INSTITUTION
ACTION

PROPOSED
FUNDINC CHANGE PROPOSED 

A m o u n t/S o u rc e
PROJECT
NUMBER

1---------— --------------------- -----------------------
PROJECT NAMF/PURPOSE OF REVI SION/IMPACT ON SCOPE

COMMITTEE
REVIEW

BOARD
APPROVAL

8 . WINTHROP COLLECE

S u p p o r t in g  d o cu m en t p a g e s  3 1 -3 7

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

$ 3 ,0 0 0 ,0 0 0  [At /
E x c e s s  I n s t i t u t i o n  
( T u i t i o n )  Bond D eb t 
S e r v i c e  F u n d s

8 0 6 2 M e l.a u rin  a n d  M a rg a r e t  N ance  R e t r o f i t :
To r e n o v a t e  and  a l t e r  b u i l d i n g s  to  b r i n g  to  
c u r r e n t  c o d e  s t a n d a r d s ;  t o  i n s t a l l  new HVAC s y s te m s  
u p g r a d e  w i r i n g ,  p r o v id e  i n s u l a t i o n  a n d  r e p l a c e  
w indow s a n d  d o o r s .

CARRIED OVl 
1 1 /2 2 /8 2

APPROVED 
1 2 /1 3 /8 2  

r  /•>' • c '

* / > '
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<• 11
: ■: i

1

-------------------------------------------------------- ■---4

. c of —I

I m
£  f t

co k
3

-

JDGET & CO

03
§  a

----------------------

M

C/l
&u

------- 2T—i
5 0o
r —
co
oa»

2  t t

P  H

3

d
1

o c : --------



SUMMARY Of PERMANENT IMPROVEMENT PROJECT ACTIONS PROPOSED BY STATE AGENCIES AND INSTITUTIONS

101 C » m » l  i - r  
I I I  frft ("ifltJ
I I I
I I I  *******
141 h e m  P»bf

T/P*
■” «•«.•«< •  rroc  re

l* l io *  Bo«>I f t  oc ­
t i  > .»j/»o7 ft.ui.f Frtx*

O-fr ry/f
■ l i l  /m ui.n,,
• /</ 0,-r/aU^ - $<«<•
** • m  f -J -u l

141 A 1 h l* l lc  4 Otter
/»/

ACTION FUNDING CHANGE PROPOSED PROJECT
NAME OF AGENCY OR INSTITUTION PROPOSED A m o u n t/S o u rc e NUMBER

1. EDUCATIONAL TELEVISION I n c r e a s e 5 O T T l4 7 0 ? 5  *[8 J ’ 116 7 -8 0 4 9
COMMISSION b u d g e t  to C o r p o r a t i o n  f o r  P u b l i c

$ 1 4 ,0 2 5 B r o a d c a s t  in g

S u p p o r t i n g  d ocum ent p a g e s  1 -3
2A. MENTAL RETARDATION I n c r e a s e Add $ 8 4 0 ,0 0 0  (4 ] J 1 6 -7 8 5 m

b u d g e t  t o E x c e s s  D ebt S e r v i c e ,
$ 3 ,7 2 7 ,5 0 0 P a y in g  P a t i e n t s

A sse m b le d  by  s t a f f  o f  B udget a n d  C o n t r o l  B o a rd . 
F o rw a rd e d  t o  Bond R e v ie w  C o m m itte e  2 /1 6 /8 ?

P age 1 o f  |

PROJECT NAMT./PURPOSE OF REVISIO N /IMPACT ON SCOPE. 
S a t r U l t i 1 E le c t r o n ic s  I b i l ld ln g :
To fu n d  a d d i t i o n a l  e n g in e e r in g  s e r v i c e s  a n d  in ­
s t a l l a t i o n  w o rk  w hich  o r i g i n a l l y  w as t o  h a v e  b een  
p r o v id e d  by ETV s t a f f  b u t  w hich  now w i l l  b e  p r o ­
v id e d  by  o t h e r s .

W h l t t e n  C c n tp r  -  R e n o v a t io n  of B u i l d i n g s :
The S t a t e  C a p i t a l  Im p ro v em en t B o n d s  a u t h o r i z e d  in  
Act 518  of 1980  f o r  t h e s e  p u r p o s e s  a r e  s c h e d u le d  f o  
r e l e a s e  s t a r t i n g  in  P r i o r i t y  G ro u p  5, J.' iu a r y - J u n e  
1985 . h i t  r e q u e s t  i s  t o  add S 8 4 0 .0 0 0  o f  e x c e s s  
d e b t  s e r v i c e  f u n d s  to  p r o j e c t  b u d g e t  In o r d e r  to

COMMITTEE
REVIEW

BOARD
APPROVAL

015636

S u p p o r t i n g  d o cu m en t p a g e s  4 —10

p r o c e e d  w ith  t h e  r e n o v a t io n  B u i ld i n g  Med B. I t
h o u s e s  some b e d f a s t  p a t i e n t s .  I t  d o e s  n o t  have 
a p r o t e c t i v e  f i r e  a la rm  an d  l i f e  s a f e t y  s y s te m .
P l a n s  an d  s p e c i f i c a t i o n s  have b e e n  r e c e i v e d  by t h e  
S t a t e  E n g i n e e r 's  O f f ic e  an d  a r e  r e a d y  to  b e  a d v e r ­
t i s e d  f o r  b i d s .  A c tio n  on t h i s  r e q u e s t  s h o u ld  o n ly  
a d dr(• ss th e  u s e  o f $8 i 0 ,0 0 0  to  f i n a n c e  th e  r e n j v j t i , ”
o f  t h e  Med B B u i ld i n g  a n d  s h o u ld  c a r r y  no  i m p l i c a t i o n  
f o r  r e l e a s i n g  t h e  bond f u n d s  e x c e p t  i f  th e  C om m lttej- 
c h o o s e s  to  f o l l o w  i t s  u s u a l  p r o c e d u r e  o f  d e a u c h o r i z l n g  
b o n d s  a s  o t h e r  f u n d in g  i s  a p p ro v e d .

2B. MENTAL RETARDATION D e c r e a s e
b u d g e t  to  
$ 2 9 5 .7 4 1 .7 9

Su ppo r t i n g  documen t  p age 11
3 . PARKS, RECREATION AND 

TOURISM
I n c r e a s e  
b u d g e t  to  
2 ,2 8 7 ,7 3 5

D ed u ct $29 8  [1 ]
D e p a r tm e n ta l  C a p i t a l  
Im p ro v em en t B onds 
( d e a u t h d r l z e )

1

Add $ 5 0 ,0 0 0  [7 ]  
F e d e r a l

J 1 6 -7 1 0 0

P 2 8 -7 1 5 1

Com m unity  R e s id e n c e  -  G r e e n v i l l e :
To c l o s e  p r o j e c t .

H i c k o r y  Knob G o l f  C o u r s e :
To p r o v id e  f u n d s  f o r  o v e r r u n  on sew ag e  t r e a tm e n t  
f a c i l i t i e s  a n d  f i l l  d i r t  f o r  p a r k i n g  a r e a .

APPROVED
1 2 / 2 9 /8 2

C -!?? i 0 ‘

S u p p o r t i n g  d o cu m en t p a g e s  12 — 14



S u b je c t ; P r o je c t  A c tio n  by S t a f f :

The S ta t e  E n g in ee r a d v is e s  th e  fo l lo w in g  a c t io n  by S t a f f  on Perm anent Im provem ent 
P r o j e c t s .  JBRC a c t i o n  n o t r e q u i r e d .

W ild l i f e  & M arine R eso u rce s :

1. Yauhannah Boat Ramp (8 -5 0 ) -  E s ta b l i s h  P r o j e c t  -  $ 2 6 ,1 6 0 .0 0

2 . S o c a s te e  B oat Ramp (8 -5 0 ) -  E s ta b l i s h  P r o j e c t  -  $ 1 7 ,1 6 4 .5 0

Board A c tio n  R e q u e s te d :

R ece ive  f o r  In fo rm a t io n

S ta f f  Comment:

At tac 'nm en ts:

R efe ren ced  Forms E - l

015637
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AIPI If UION FOB APPBOV.AL OF A PERMANENT IM PRO\TM ENT PROJECT

DATE ___December 15__ 19 8 2

Institution or Agency W iI d I i f e  and M arine  Resources Departm ent

Name of Project Yauhannah Boat Ramp (8 -50 )

Total Estimated Cost - .......................................................... .......... $ 2 6 , 1 6 0 . 0 0

lo .—State Budget and Control Board c

Columbia, South Carolina

In accord with procedures outlined in your “Manual for the Planning and Execution of State Permanent Improvement Projects", 
your approval of the project described herein is requested.

- ...................°
I. JU S T IF IC A T IO N  . J X

(The Owner should attach hereto a full and complete resume of facts contributing to die need of this proposed protect. The ob- 
j.-ctive should lie to provide sufficient information to fully acquaint the Board with conditions, prospective growth and or other 
circumstances tli.it led die Owner to propose this particular project.

Copies of studies or surveys, made either by the Owner or by an outside commercial or other firm, should be made available to the 
Board Comments should be included concerning any alternative proposals, if any, considered by the Owner).

A

B

Type (New building, addition to existing 

New Boat Ramp

II. DESCRIPTION O1 PROJECT

building, renovation, alteration, etc.): E X H I B I T  

JAN 2 '5"1983 'no: ?

. i i . -  P u b I  ' c
In ten d ed  U se: ...................

C. If New Construction is Involved:

1. Attach (a; Architect’s schematic d raw ing  w ith  facilities labeled.

(b) Outline specifications.

(c) Small scale locality map.

(d) Analysis of Architect’s Preliminary Construction Estimate.

2. No. Square Feet:

3. Principal Fatuities (No. of stories, rooms, offices, etc.)

D If renovation and or alteration of an existing building is invoked, attach a statement outlining generally die principal work to 
be done.

E. If land acquisition is involved, attach a plat of the property, showing general location and acreage. Comment on any problems 
of acquisition or tide that may exist.

F For any unusual t\p r project, the Owner should confer with the Board in die preparation of this Request, and attach such de­
scriptive data as die Board may require ui dns particular instance.

015638



ID. ESTIM ATED COST

Form
(Paf

Site - - - -  . . . . .  .......................................................................................$ ..................... ...... ............

Crading - - - • •  - - • . . . . . . . . . .  .................. ...........

C o n s tru c t io n .....................................................................................................................................................................  2 5 , 1 6 0 . 0 0

F e e s .............................................................................................................................................................................................................. ...............

Renovation - ___ __ _________

basic Equipment and Supj 'ies - - - - - - . . . . . . . .  __________ ____

Landscaping . . . . . . . . . . . . . . . . . .  ________________

Builder's Risk Insurance . . - - - - . . . . . . . .  ________________

Contingencies -

TOTAL ESTIMATED COST

1 , 0 0 0 ,00_  

$ 2 6 ,1 6 0 .0 0

It is further estimated that this project will add $ ----9~.---- per year to operation and
maintenance costs of this agency.

IV. FINANCING PLAN
2 6 ,1 6 0 .0 0

A Funds already in Hand . - - . .  . . . . . . . . . .  $ ----------------------------

H o rry  County W ater R e c re a tio n  Resource Fund 

... H o rry  County .Cane and F ish  Fund

b . Proposed bond Issue - - . .  .  . .  . . . . . . . .  ----------------------------
(If a Isond issue is proposed, the board should be consulted prior to preparation of tins ap­
plication, to determine die details to be submitted herewith).

C. Other (describe) —

TOTAL ..........................................................................

Has your governing board taken formal action authorizing the submission of 

(Signed)

2 6 ,1 6 0 .0 0

Title D ir e c to r  o f  A d m in is t r a t iv e  S e rv ice s

BOARD'S ACTION

DATE,

015639
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.  Fone E-l
(Resto-d 7 -1 -B I)  

Submit Is Duplicate

In stitu tio n  or Agcncv

Name of Project .......

APPLICATION FOR APPROVAL OF A PERMANENT IMPROVEMENT PROJECT

D A T E_____ ___________  D eC _em± e. r . 2 5_________19 „ _ ? *

W i ld l i f e  and M arine Resources

Socastee Boat Ramp (8 -5 0 ) ,f ~

Total Estimated Cost - /J V H v
' 7 p  J ■’i-a-A

$ J 7 , 1 6 4 . 5 0

To:—State Budget and Control Board 

Columbia, South Carolina • > lw

In accord with procedures outlined in your "Manual for the Planmfi^'and Execution of State^Permanent Improvement Projects”, 
your approval of the project described herein is requested. ‘ ' ' , ,  '

tkiTrr.i’^ r .
I. JU S T IF IC A T IO N

(The Owner should attach hereto a full and complete resume of facts contributing to the need of this proposed project. The ob­
jective should be to provide sufficient information to fully acquaint the board with conditions, prospective growth and'or other 
circuni'tjnces th it led the Owner to propose this particular project.

Copies of studies or surveys, made either by the Owner or by an outside commercial or other firm, should Ik- made available to the 
board Comments should Ik- included concerning any alternative proposals, if any, considered by the Owner).

A

II. DESCRIPTION OF PROJECT

Type (.New building, addition to existing budduig, renovation, alteration, etc ): 

New Boat Ramp

~ E  X  H  I  B  1 T

JANTPIK?----- HE— 7
. STM T RIIDGET & CONTROL BOARDIn ten d ed  Use:

Pub 1 i C
b

C. li New Constiuction is Involved:

1. Attach (a Architect’s schematic drawing with facilities labeled.

(b> Outline specifications.

(c) Small scale locality map.

(d) Analysis of Architect’s Preliminary Construction Estimate.

2. No. Square Feet:

3. Principal Facilities (No of stones, rooms, offices, etc.) . .................... ....................

D. If rtnovation and or alteration of an existing building is involved, attach a statement outlining generally the principal work to 
be done.

E. If land acquisition is involved, attach a plat of the property, showing general location and acreage Comment on any problems 
of acquisition or title that may exist.

F. For any iinusii.il type project, the Owner should confer with the Board m the preparation of this Request, and attach such d e ­
scriptive data as tlie board may require ui tins particular instance.

015640

iinusii.il


Tfrasxo
ID. ESTIMATED COST

Form E-l 
(Page 2)

S i t e ....................................................................................................................................................................................$ ................... .......

Grading . . . . . .  .  .  . . . . . . . . . .  ______

Construction . . .  . .  . ...................................................................................................................... ' > 1 6 4 .5 0

F e e s ................................................- ...................................................................................................................................... ............

Renovation . . . . . . . . . . . . . . . . . .  ______________

Basic Equipment and L applies - • .  .  .  .  . . . . . . . .  __________________

Landscaping . . . . . . . . . . . . . . . . . .  __________________

Builder’s Risk In s u ra n c e .......................................... ........... .  . . . . . . . . __________________

Other (Specify)_____________________________________________ ____________ ____ _________ __ _ _____________ - ___

Contingencies ______ 1 , 0 0 0  ■ 0 0

TOTAL ESTIMATED C O S T ................................................................................................................... S__________[ 7 , 1 6 4 . 5 0

ill ,?.• It is further estimated that this protect will add S_....... ......“ .Qs......................per year to operation and
maintenance costs of this agency.

IV. FINANCING PLAN

A. Funds already in Hand - - - - - - - - - - - - - - -

Source H orry  County W ater R e c re a tio n  Resource Fund 

H orry  County..Game and F ish  Fund

17 ,164 .50

B. Proposed Bond Issue - - - - - - - - - - - - - - -
(If a bond issue is proposed, the Board should be consulted prior to preparation of this ap­
plication, to determine the details to be submitted herewith).

C. Other (describe)---------------------------------------------------------------------------------------------------------------

TOTAL -
1 7 , 1 6 4 . 5 0

■tor

t

B ij  your governing board taken formal action authorizing the submission of this ̂ pphut^on? ______________________________

, •  ______________ ________

D ire c to r  o f  A d m in is t ra t iv e  S e rv ices
Title

BOARD S ACTION

-

APPROVE •._______  DATE
r - -*ruie AucETor

ENGINEER
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E X H I B I T

STATE BUDGET AND CONTROL BOARDJAN 2 5 1983 
MEETING OF J a n u a ry  25, 1983

NO. 8 BLUE AGENDA 

ITEM NUMBER

A gency: S ta t e  F i r e  M arshal

S u b je c t : A c t iv i t y  R ep o rt f o r  December 1982 and Q u a r te r ly  A c t iv i ty  R ep o rt 

P le a s e  r e f e r  to  a t ta c h m e n ts  f o r  d e t a i l s .

B oard A c tio n  R e q u e s te d :

R ece iv e  a s  in f o rm a t io n .

S t a f f  Comment:

015642

A tta c h m e n ts :

C am pbell Ja n u a ry  10 l e t t e r to  M cInn is p lu s  m on th ly  and q u a r t e r l y  r e p o r t s



DECEMBER, 1982

MONTHLY REPORT

DIVISION OF STATE FIRE MARSHAL

1109 B elleview  S tre e t

Columbia, S. C.

E X H I B I T
JAN 25 1983 no. 8 

STATE BUDGET & CONTROL BOARD

The S ta te  F ire  M arsha l's  O ffice  has th e  re s p o n s ib il i ty  of f i r e  prevention 

and f i r e  p ro te c tio n  of l iv e s  and p ro p erty  from f i r e  and through the a ss is ta n c e  

of lo ca l o f f i c i a l s  and o th e r  s t a t e  agencies. Through our concentrated e f f o r ts

in  f u l f i l l i n g  th e se  r e s p o n s ib i l i t i e s ,  we have o b ta in e d ------------- 612 ------------------

f u l l  com pliances in c o n d itio n s  which were ru le d  hazards to  l i f e .  In conjunction 

w ith  the  December c o m p lia n c e s , we conducted th e  fo l lo w in g  in s p e c tio n s :

DECEMBER YEAR TO DATE

I . CONFERENCES AND INVESTIGATIONS

a. F ire  D r i l l s  Held
b. F ire  E x tingu isher D em onstrations

I I .  EDUCATIONAL:

a. Schools
b. U n iv e rs itie s
c. Colleges
d . Academies
e. Nursery Schools
f . K indergartens

I I I .  RESIDENTIAL:

a. H otels
b. Motels

IV . REQUESTED INSPECTIONS:

a. Homes fo r Aged
b. B oa rd ing  Hemes
c . Orph;mages

447 3339

52
22

29

14

2U2

21L

2S

49

V. SERVICE STATIONS: 015643
a. S e lf  S erv ice  and F u ll S erv ice

2S5
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E X H I B I T  

JAN 2 5 1983 no. 8

STATE BUDGET & CONTROL BOARD
V I. OTHER:

a.
b.
c.
d.

P r is o n s , D e te n tio n  C e n te rs , E tc .
F o s te r Homes
Condominiums
M isce lla n e o u s  •

1
21

3

9
93
84
73

V I I . PUBLIC ASSEMBLIES:

a. Lounges, R e s ta u ra n ts , R e c re a tio n  H a l ls ,  E tc . 10 139
b. C onferences and In v e s t ig a t io n s — z r 157

V I I I . INSTITUTIONAL & EDUCATIONAL TRAINING PROGRAMS:

a. T ra in in g  Programs P resented 9 262
b. H o s p ita ls  V is i te d 0---------- 25
c. N u rs ing  Care F a c i l i t i e s  V is i te d ----------0----------- 41
d. T o ta l Number o f  Persons in  A tte n d a n ce 5o2----------- 10978
e. S p e c ia l A reas, C iv ic  G roups, S c h o o ls , E tc . 9 32

IX . PLANS:

a. P lans & S p e c if ic a t io n s  Reviewed 14 86
b. C onferences & In v e s t ig a t io n s 9----------- 67

015644



tM a tr of £ n u th  tfa rn lin a

E h u i s i o n  o f  * t a t r  J f  i r e  f f l a r a l j a l

RICHARD S CAMPBELL. P E 
State Fire Marshall iiudart anil <tantral Snarfi

I l(N Belleview Street 
Vniumbia »» U 29201

<8031 758-2941

E X H I B I T  

JAN 2 5 1983 no. 8
LP GAS A ANHYDROUS

STftTr R in c n  & CONTROL BOARD*"**"'?*?

LIQUEFIED PETROLEUM GAS DIVISION 

DIVISION OF STATE FIRE MARSHAL

The fo l lo w in g  s t a t i s t i c s  are in s p e c t io n s  made by the LP Gas 

D iv is io n  th ro u g h  th e  month o f  December, 1982.

The number o f  c o r re c t io n s  made f o r  t h i s  month a re  224.

DECEMBER

B u ik  P la n ts  25

B u lk  T rucks  34

C y li nder T rucks 15

T ra n s p o rts  1

M otor Fuel I n s t a l la t io n s  18

C y lin d e r  C harg ing P la n ts  28

In d iv id u a l I n s t a l la t io n s  2,112

C onferences 190

R e in s p e c tio n s  230

TOTAL INSPECTIONS 2 ,653

F a u lty  In s p e c tio n s  461

015645



*Matr o f fcoutb (Carolina J 4 V  J J
B i u t s i n n  o f  £ > ta tc  J f  i r e  f f l a r o t j a l

* * 3

RICHARD S CAMPBELL P E 
Slat* F ir* Marthaii Hudari and (Control Hoard

HUM Belleview Street 
llulumhin t» (C 2S20I 

(XOt) 758-2941

LP GAS A ANHYDROUS 
AMMONIA

1803' 758 ??«7

January  10 , 1983

Mr. W ill ia m  M c In n is , Deputy D ir e c to r  
O f f ic e  o f  E x e c u tiv e  D ir e c to r  
Budget and C o n tro l Board 
Wade Hampton O f f ic e  B u i ld in g  
P ost O f f ic e  Box 12444 
C o lum b ia , South C a ro lin a  29202

Dear Mr. M c In n is :

P lease  f in d  a tta c h e d  s t a t i s t i c s  f o r  D iv is io n  o f  S ta te  F ire  M arshal 
f o r  second q u a r te r  o f  1982-83 f o r  the  n e x t Budget and C o n tro l 
Board m e e tin g . T h is  r e p o r t  in c lu d e s  a c t i v i t i e s  o f  Deputy S ta te  
F ir e  M arsha ls and L .P . Gas In s p e c to rs .

S in c e re ly ,

R ich a rd  S. C am pbe ll, P .E .
South C a ro lin a  S ta te  F ir e  M arshal

RSC:skv

E n c lo s u re s : M on th ly  and Q u a r te r ly  R eports

015646



OCTOBER, NOVEMBER & DECEMBER, 1982

2nd QUARTERLY REPORT 

D IV IS IO N  OF STATE FIRE MARSHAL

1109 B elleview  S tre e t

Columbia, S. C.

The S ta te  F ire  M arshal's  O ffice  has th e  r e s p o n s ib il i ty  o f f i r e  prevention 

and f i r e  p ro te c tio n  o f  l iv e s  and p roperty  from f i r e  and through th e  a ss is ta n c e  

of lo c a l o f f i c i a l s  and o th e r s t a te  agencies. TYirough our concentrated  e f f o r ts

in f u l f i l l i n g  th e se  r e s p o n s ib i l i t ie s ,  we have o b ta in e d --------------1997------------------

f u l l  co m p lia n ce s  in  c o n d it io n s  w h ich  were ru le d  hazards  to  l i f e .  In  c o n ju n c t io n  

w ith  th e  q u a r te r ly  com p lia n ce s , we conducted th e  fo l lo w in g  in s p e c t io n s ;

YEAR TO DATE

I. 00?,TERENCES AND INVESTIGATIONS

a. F ire  D r i l l s  Held
b. F ire  E xtinguisher Dem onstrationsI I .  EDUCATIONAL:
a. Schools
b. U n iv e rs itie s
c. Colleges
d. Academies
e. Nursery Schools
f. K indergartens

I I I .  RESIDENTIAL:

a. H otels
b. Motels

IV. REQUESTED INSPECTIONS:

a. Homes fo r Aged
b. Boarding Heines
c . OrphanagesV . SERVICE? STATIONS:
a. S e lf  Serv ice and Full Serv ice



V I. OTHER:

-2 -

. Z . H I B I T  

JAN 2 5 1983 no. 8

STATE BUDGET & CONTROL BOARD

a. P r is o n s , D e te n tio n  C e n te rs , E tc . 3 9
b. F o s te r Homes 4b “93-----------
c . Condominiums zg 87
d. M isce lla ne ous 31 7 9

V I I .

V I I I .

PUBLIC ASSEMBLIES:

a . Lounges, R e s ta u ra n ts , R e c re a tio n  H a l ls ,  E tc . .. 66.  139
b. Conferences and In v e s t ig a t io n s 157

INSTITUTIONAL & EDUCATIONAL TRAINING PROGRAMS:

a. T ra in in g  Programs P resen ted 99 262
b . H o s p ita ls  V is i te d 10 25
c . N urs ing  Care F a c i l i t i e s  V is i te d 9. 41
d. T o ta l Number o f  Persons in  A ttendance 5908. 10978
e. S pec ia l A re a s , C iv ic  G roups, S cho o ls , E tc . 21 32

PLANS

a. P lans & S p e c if ic a t io n s  Reviewed 41 86
b. Conferences & In v e s t ig a t io n s 29 67

015648
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•Mate of £nutb (Carolina

S i i r i B t n n  o f  £ t a t c  J f i r e  f H a r s t j a l

RICHARDS CAMPBELL PE  
Stale Fire Marshall fctiflnrt and tfnntrul Soar A

1109 Belleview Street
(Columbia •* if 792(11 

<8OJ>758 2941

j^ 2  5I983 Na g
LP GAS A ANHYDF

STATE BUDGET S  CONTROL

LIQUEFIED PETROLEUM GAS DIVISION

DIVISION OF STATE FIRE MARSHAL

January 7 , 1983

The fo l lo w in g  are s t a t i s t i c s  on the  in s p e c tio n s  made by th e  LP Gas 

D iv is io n  f o r  the  Second Q u a rte r o f  th e  1982-83 F is c a l Y ear.

D u ring  t h is  Second Q u a rte r the  LP Gas D iv is io n  In s p e c to rs  have made 

a t o t a l  o f  — 687—  c o r re c t io n s  in  accordance w ith  ou r NFPA Pam phlet #58.

QUARTERLY

O c to b e r, November & December

B u lk P la n ts 104

B ulk T rucks 150

C y lin d e r  T rucks 57

T ra n s p o rts 14

M otor Fuel I n s ta l la t io n s 104

C y lin d e r  C harg ing P la n ts 97

In d iv id u a l I n s ta l la t io n s 6 ,699

Conferences 593

R e in sp e c tio n s 739

TOTAL INSPECTIONS 8 ,557

F a u lty  In s p e c tio n s  916

015649



E X H I B I T
STATE BUDGET AND CONTROL BOARD JAN 2 5 1983 NO. &LUE AGENDA

MEETING OF Ja n u a ry  25, 1983
siA K -m in fin  A r-QNTqpi BOARDITEM NUMBER Ii ------------------

A gency: E x e c u tiv e  D i r e c t o r 's  O f f ic e

S u b je c t : In te rv ie w e e  T ra v e l E xpense Paym ents

A tta c h e d  a r e  th r e e  r e p o r t s  c o v e r in g  th e  paym ent o f  in te rv ie w e e  
t r a v e l  e x p e n se s  by th e  C o lle g e  o f C h a r le s to n  p u rs u a n t to  a u th o r i t y  g ra n te d  
by th e  B oard .

Board A c tio n  R e q u e s te d :

R ece iv e  a s  in fo rm a t io n .

S t a f f  Comment:

A ttach m en ts :
R efe ren ced  r e p o r t s

O15B5TT



THE COLLEGE OE CHARLES I OS
C H A R I PS ION, S O U T H  C A R O L IN A  29JQ

E IB  IT

Office o f  the President

JAN 2 5 1983 no. 9 
STATE BUDGET & CONTROL BOARD

EMPLOYEE RECRUITMENT -  TRAVEL REIMBURSEMENT_

NAME OE RECRUIT: I 'W , - ,  ___________

Ci IV • St I I J/ 4 S  T / T & A S _________  ________________________ .

POSITION TO BE FILLED: j ' K ' X / / . ' -  ,0 /  ') _ _

TRAVEL DATES: FROM - „ ___ ________TO c  Z 7. ' ___

TOTAL TRAVEL REIMBOKSiMENT: 7  < ' L _______________________________________.

' 1  fC tu '-C  !  f~ r O r r y  &>O\>Sz)A/

S i g n i f i c a n c e  o f  p o s i t i o n  w a r r a n t s  s u c h  c o s t s  and th e  p aym ent i s  more c o s t  
e f f i c i e n t  th a n  s e n d in g  r e p r e s e n a t Iv e s  to  t h e  r e c r u i t s ’ home to w n . Tn m a k in g  
t h i s  d e t e r m in a t io n  th e  C o l le g e  h a s  c o n s id e r e d  q u a l i f i e d  c a n d id a t e s  r e s i d i n g  
w it h in  S o u th  C a r o l i n a .

A p p ro v e d by : f f f  •
Edw ard M. C o l l i n s ,  J r .  
P r e s id e n t

O r i g i n a l : A c c o u n t s  P a y a b le  
c C o p y : '  B u d g e t and Cont r o l  B o a rd

015651

iouxdi.d mo



Office o f  the President

H IE COLLEGE OF CHARLESTON
CHARLESTON, SOUTH CAROLINA 29401

E X H I B I T  

JAN 2 5 1983 no. 9

STATE BUDGET & CONTROL BOARD

EMPLOYEE RECRUITMENT -  TRAVEL REIMBURSEMENT_

NAME OF RECRUIT: F  C  l i x .  B _ r . e d . p _ r 7 _______  _______________  _. .

CITY ADDRESS: ________________________________________ _

__________________________

TRAVEL D A TES: FROM J } - P  c TO c . /  O

TOTAL TRAVEL REIMBURSEMENT: J ? J ?  'A  f Z S " _________________ ____________

POSITION TO BE FILLED: I Q

S ig n i f i c a n c e  o f p o s i t i o n  w a r r a n ts  su c h  c o s t s  and th e  paym ent I s  more c o s t  
e f f i c i e n t  th a n  se n d in g  r e p r e s e n a t i v e s  to  t h e  r e c r u i t s ’ home tow n. Tn m aking 
t h i s  d e te r m in a t io n  th e  C o lle g e  h a s  c o n s id e r e d  q u a l i f i e d  c a n d id a te s  r e s i d i n g  
w i th in  S o u th  C a ro l in a .

A pproved b y : gj& f/Sad  Jff- •
Edward M. C o l l i n s ,  J r . 
P r e s id e n t

Or i e in  a 1 : A ccoun ts  P ay ab le  
'C opy '?_) Budget and C o n tro l Board

015652

I 0 U K D I D  1 7 7 0



THE COLLEGE OF CHARLESTON
C H ARI I S  I ON. S O U T H  C A R O L IN A  29401

S  X  H  1 B  I T

JAN 2 5 1983 no. 9
O ffic e  o f  the President  STATE BUDGET & CONTROL BOARD

EMPLOYEE RECRUITMENT -  TRAVEL REIMBURSEMENT

\  ME OF RECRUIT: T i ____________________ ___  . _

CITY ADDRESS: C k t ( . U ^ 6  I | J -
M —r

POSITION TO BE FILLED: z'°  ■ -.C-' ______________ _

TRAVEL DATES: FROM p  ■ TO

IOTAL TRAVEL REIMBURSEMENT: ;  - • __X / f

S ig n i f i c a n c e  o f  p o s i t i o n  w a r ra n ts  su ch  c o s t s  and th e  paym ent i s  m ore c o s t  
e f f i c i e n t  th a n  se n d in g  r e p r e s e n a t i v e s  to  th e  r e c r u i t s '  home tow n . Tn m aking 
t h i s  d e te r m in a t io n  th e  C o lle g e  h a s  c o n s id e r e d  q u a l i f i e d  c a n d id a t e s  r e s i d i n g  
w i th in  S ou th  C a r o l in a .

A pproved b y : •
Edw ard M. C o l l i n s ,  J r .  
P r e s id e n t

O r ig i n a l :  A cco u n ts  P ay ab le  
Copy: Budget and C o n tro l B oard

015653

l O U K D I / )  1 7 7 0



e x h i b i t
AD HOC COMMITTEE TO STUDY WHITTEN C E N T E R ^  2  5 1983 

December 7 , 1982
222 Wade Hampton O f f ic e  B u i ld in g  STATE BUDGET %

NO. 1 0 
CONTROL BOARD

The fo l lo w in g  in d iv id u a ls  were p re s e n t a t th e  10 :30 a.m. m ee ting  o f  the  
AD HOC Committee to  S tudy W h itte n  C e n te r:

S en a to r R obert Lake
S e n a to r David T a y lo r
D r. James H u n te r, Chairm an, Departm ent o f  M ental R e ta rd a tio n  Conm ission
D r. C h arle s  B a rn e t t ,  Commissioner o f  DMR
W a lte r B. Todd, DMR
D r. Jack M u l l in s ,  S ta te  Personnel D iv is io n
Sarah S h ru p tr in e ,  G o v e rn o r 's  O f f ic e
L a rry  E l l i s ,  S. C. S ta te  Employees' A s s o c ia t io n
W. T. Putnam, E x e c u tiv e  D ir e c to r ,  B&C Board
C h a rle s  C hadw e ll, W h itte n  C ente r
R obert H a l l ,  S ta te  Personnel
Joe Mack, S ta te  Personnel
Frank C agg iano, Senate Research
W ill ia m  B i l t o n ,  Senate J u d ic ia r y
M ike Ey, Senate S t a f f
George D orn, F inance O ff ic e
J u l ie  Cox, Ways and Means
Lo u ise  R. R avene l, S. C. P ro te c t io n  Advocacy Agency
Roland Rabon, S t a f f  o f  E x e c u tiv e  D i r e c to r 's  O f f ic e ,  B&C Board
C hery l M o r r is ,  E x e c u tiv e  D i r e c to r 's  O f f ic e ,  B&C Board

M r. Putnam and Dr. H unter were s e le c te d  as Chairman and V ic e -C h a irm a n , r e s p e c t iv e ly .

Mr. Putnam s ta te d  th a t  S enato r T a y lo r  was w i l l i n g  f o r  q u e s tio n s  to  be p re s e n te d  
to d a y  w ith  w r i t t e n  answers to  be a v a ila b le  a t  th e  n e x t m e e tin g . D r. B a rn e t t  s ta te d  
t h a t  he unde rs to od  th a t  t h is  m eeting  was an issu e  and q u e s tio n  id e n t i f i c a t io n  t im e , 
n o t an answ ering  tim e  as they  would l i k e  to  be f u l l y  p repa red  to  answers q u e s tio n s  
from  e i th e r  the  S ena to rs  o r  anyone e ls e .

Mr. Putnam s ta te d  th a t  the  Budget and C o n tro l Board has been req ue s te d  by 
S en a to rs  T a y lo r  and Lake th a t  th e  Board: 1) ho ld  up f u r t h e r  t r a n s fe r  o f  funds 
u n t i l  r e s o lu t io n  co u ld  be made o f  t h is  m a tte r ;  2) th a t  a fu tu r e  p o l ic y / id e a s  
f o r  o th e r  s i t u a t io n s  as t h is  be fo rm u la te d .

Opening s ta tem e n ts  were made.
S en a to r T a y lo r  expressed h is  concern  on th e  RIF a t  W h itte n  C e n te r. He s ta te d  

t h a t  in  1970 he sup po rte d  a p o l ic y  adopted by the  G eneral Assembly as i t  p e r ta in s  
to  M enta l R e ta rd a tio n  in  South C a ro lin a .  The General Assembly d e c la re d  in  t h i s  
p u b l ic  p o l ic y  th a t  when fe a s ib le  the  re s o u rc e s , a s s is ta n c e  and c o o rd in a t io n  o f  s u p p o rt 
necessa ry  to  enab le  m e n ta lly  re ta rd e d  in d iv id u a ls  to  rem ain a t  home and w i th in  t h e i r  
re s p e c t iv e  com m unities and to  v ie w  th e  r e s id e n t ia l  p lacem ent o f  such in d iv id u a ls  
as d e s ira b le  program  a l te r n a t iv e s  o n ly  when no o th e r  a p p ro p r ia te  s e rv ic e s  a re  
a v a i la b le .  He s ta te d  in  1969 th e re  were 2850 c l ie n t s  a t  W h itte n  C e n te r and knew 
th e re  would be a re d u c t io n  to  a p p ro x im a te ly  1075 c l i e n t s .  He sup po rte d  t h is  
e f f o r t  and s in c e  1969 th e  c l ie n t s  have been reduced to  a p p ro x im a te ly  1225 c l ie n t s  
w ith o u t  any RIF o r  m assive la y o f f s .  In  May o f  t h is  y e a r ,  the  DMR adopted th e  p o l ic y  
whereby th e y  were go ing  to  ge t down to  1076 c l ie n t s  o v e r the n e x t th re e  ye a rs  - -  w h ich  
w ou ld  c a r ry  us to  sometime in  1985. S ena to r T a y lo r  reques ted  a copy o f  t h is  p o l ic y  
th a t  was adopted in  the s p r in g  by DMR and a ls o  a copy o f  the  m in u tes  where th e

015654



e x h i b i t
JAN 2 5 1983

no. 1 oAD HOC COMMITTEE TO STUDY WHITTEN CENTER 
December 7, 1982

STATE B U D G E T  & C O NTR O L BOARD 

Board adopted t h is ;  what t h e i r  in te n t  was on g e t t in g  down to  th a t  number ove r 
the  n e x t th re e  y e a rs ; and, how many have been a c tu a l ly  moved in  t h is  s h o r t  
p e r io d  o f  tim e  when in  f a c t  i t  was the  p o l ic y  o f  th e  Board th a t  t h is  be done 
oye r th e  next th re e  y e a rs . He fu r th e r  s ta te d  th a t  the  Senate F inance Committee 
d id  n o t a d jo u rn  u n t i l  June o f  th is  yea r and a t  no tim e  d id  anyone ask them o r  
th e  G eneral Assembly to  move some pe rsonne l funds to  c o n tra c tu a l s e rv ic e s  f o r  
t h is  s i t u a t io n .

D r. James H u n te r 's  open ing s ta te m e n t: The M ental R e ta rd a tio n  Commission was 
p leased  to  hear o f  th e  s e t t in g  up o f  t h is  com m ittee  as th e  MRC wants a l l  
q u e s t io n s  answered. MRC w i l l  coopera te  and t r y  to  answer S ena to rs  T a y lo r  and 
L a k e 's  q u e s t io n s .

S en a to r T a y lo r  addressed the com m ittee  w ith  q u e s t io n s  he would l i k e  
answ ered, (a tta c h e d )

D r. M u llin s  s ta te d  th a t  h is  o f f i c e  would go to  W h itte n  C en te r on 
Wednesday, December 8 ,  1982 to  rev iew  the  source documents and to  t r y  to  
d e te rm in e  answers. S enato r Lake asked th a t  D r. M u ll in s  f in d  o u t how many 
p a t ie n ts  were moved o u t o f  th e  in s t i t u t io n  in to  th e  f i e l d  pe r month o v e r 
th e  la s t  12 m onths; a ls o ,  in fo rm a tio n  on c e r ta in  pe rsons who had been te rm in a te d ,  
g iv in g  number and tim es  where jobs  had been f i l l e d  and i f  some o f  the se  were the  
same jo b s  c u t o f f  on November 12.

S ena to r T a y lo r  d isse m in a te d  a bu dg e ta ry  c h a r t  on W h itte n  C e n te r, M id land  C e n te r, 
e tc . t h a t  he w ould l i k e  com ple ted, (a tta c h e d )

D r. B a rn e tt  s ta te d  th a t  the  DMR welcomed the  chance to  answer any and a l l  
q u e s t io n s  p re se n te d . He s a id  th a t  the  s i t u a t io n  is  complex bu t DMR w ould answer 
a l l  q u e s t io n s . He then  p resen ted  an o u t l in e  o f  th e  in fo rm a t io n  th a t  h is  o f f i c e  
w i l l  answer in  d e ta i l  fo r  th e  com m ittee , (a tta c h e d )

D r. H unter s ta te d  th a t  in  term s o f  th e  a u d it  on th e  RIF p ro c e d u re s , i t  shou ld  
be as independent and as tho rough  as p o s s ib le .  The MRC is  w i l l i n g  to  do a n y th in g  
to  g e t a l l  the  answers.

N ext m ee ting  is  schedu led fo r  December 20, 1982, in  room 222 Wade Hamptong, 
a t  10 :30  a.m. M ee ting  ad jou rned  a t  12:25 p.m.

A tta ch m e n ts : Q ue s tions  from  S enator T a y lo r
B udge ta ry  C hart from S enator T a y lo r
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1. What a r e  th e  s p e c i f i c  p r o v i s io n s  o f  th e  R ed u c tio n  in  F orce  P la n  as im p le ­

m ented  a t  W h itten  C e n te r?

A. H as t h i s  RIF P la n  been  app ro v ed  by th e  n e c e s s a ry  S ta t e  a n d /o r  F e d e ra l  

a g e n c ie s ?  I f  s o ,  when and by whom?

B. Ts a copy of th e  RIF P lan  fo r  th e  lay  o f f  a t  W h itten  C e n te r  a v a i l a b l e  

t o  a f f e c te d  em p loyees?

C. What w ere  o r a r e  th e  c o n t r o l l i n g  f a c t o r s  a s  r e l a t e d  to  th e  n e c e s s i ty  

f o r  a RIF P lan  to  be im plem ented?

D. Ts t h i s  RIF P la n  c o n s id e re d  g r i e v a b le  by a l l  a f f e c t e d  em ployees?

E. What i s  th e  "3  Y ear P la n "  o f  SCDMR f o r  c l i e n t  r e d u c t io n  and h a s  i t  

b een  com plied  w ith ?

F. What i s  the  "5  Y ear P la n "  o f  SCDMR f o r  c l i e n t  r e d u c t io n  and h a s  i t  

been  co m plied  w ith ?

G. A re em ployees a f f e c t e d  by th e  R II P lan  c o n s id e re d  in  th e  same

c a te g o ry  as " d is m is s e d "  a n d /o r  "dem oted" em ployees f o r  g r ie v a n c e  

p u rp o se s?

H. Does t h i s  RIF P la n  make p r o v i s io n s  f o r  fo rc e d  s a l a r y  r e d u c t io n s  due

to  RIF a n d /o r  r e a s s ig n m e n ts ,  r e c l a s s i f i c a t i o n ,  and dem o tio n s r e s u l t i n g  

d i r e c t l y  from im p le m e n ta tio n  o f  RIF? I f  s o ,  w hat s p e c i f i c a l l y  a re  

th e s e  p r o v i s io n s ?  Were o th e r  p o l i c i e s ,  p ro c e d u r e s ,  r u l e s ,  r e g u l a t i o n s  

o r  d i r e c t i v e s  u t i l i z e d  in  e f f e c t i n g  t h i s  r e d u c t io n  in  s a la r y ?  I f  s o , 

s p e c i f y .

I .  Does t h i s  RIF P lan  p ro v id e  a f f e c t e d  em ployees an o p p o r tu n i ty  to  a p p ly  

fo r  o th e r  p o s i t i o n s  w ith in  th e  SCDMR a n d /o r  S ta t e  funded community 

p rogram s u n d e r th e  c o n t r o l  o f  SCDMR? I f  s o ,  s p e c i f y .  Was t h i s  

p ro v is io n  co m p lied  w ith  p r i o r  to  th e  e f f e c t i v e  d a te  o f th e  RIF a t  

W h itten  C e n te r  on 1 1 /2 6 /8 2 ?

J .  Does t h i s  RIF P lan  s p e c i f y  a s  to  w h e th e r o r  n o t i t  i s  to  be tem p o ra ry  

o r  perm anen t?  I f  s o ,  s p e c i f y .

K. Does t h i s  RIF P lan  s p e c i f y  w hich  c o m p e t i t iv e  c l a s s i f i c a t i o n s  a re  to  

be a f f e c te d ?  I f  s o ,  p le a s e  l i s t .

L. Does t h i s  RIF P lan  s p e c i f y  by jo b  c l a s s i f i c a t i o n ,  s l o t  number and t i t l i  

which p o s i t i o n s  a r e  to  be a f f e c te d ?  I f  s o ,  s p e c i f y  by jo b  c l a s s i f i c a ­

t i o n ,  s l o t  num ber, and t i t l e .
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M. A f te r  t h i s  R IF , how many p o s i t i o n s  a r e  now v a c a n t w i th in  SCDMR, w ith in  

P iedm ont R egion?

N. Have em p loyees been h i r e d  to  f i l l  p o s i t i o n s  s in c e  RIF was im plem ented? 

I f  s o , how many, in w hat p o s i t i o n s ,  and a r e  th e y  c u r r e n t l y  employed?

2 . How a r e  r e t e n t i o n  p o in t s  c a l c u l a t e d ,  and in  such c a l c u l a t i o n  o f  r e t e n t io n  

p o in t s  a re  p r o b a t io n a r y ,  p ro m o tio n a l,  and s p e c i a l  p e rfo rm an ce  a p p r a i s a l s  

c o n s id e re d ?

A. Who c a l c u l a t e d  th e  a f f e c t e d  em ployees r e t e n t i o n  p o in t s ?  Were th e s e  

c a l c u l a t i o n s  v e r i f i e d ?

B. I s  th e  l i s t  o f  a l l  r e t e n t i o n  p o in t  c a l c u l a t i o n  a v a i l a b l e .  I f  so , 

p le a s e  p ro v id e .

C. Why w ere  em ployees w ith  few er r e t e n t i o n  p o in t s  in  a c o m p e t it iv e  a re a  

n o t a f f e c t e d  by RIF w h ile  o th e r s  w ith  h ig h e r  p o in t s  were a f f e c te d ?

D. What i s  th e  SCDMR d e f i n i t i o n  o f a r e t e n t i o n  p o in t?

E. Are p e rfo rm a n c e  a p p r a i s a l s  f o r  l a s t  two y e a r s  g iv e n  more w eigh t 

th a n  y e a r s  o f  s e r v ic e ?  I f  s o , p le a s e  e x p la in  why.

F. Why w as a q u o ta  p e rm it te d  a s  to  p e rfo rm an ce  a p p r a i s a l s  (6 0 -3 0 -1 0 ) o v e r 

l a s t  2 y e a r s  and w hat e f f e c t  d id  t h i s  q u o ta  have on th e  r e t e n t i o n  p o in t 

c a l c u l a t e d  u n d e r th e  1 -2 -3  o r  1 -3 -5  sy stem ?

G. Has a  r e c a l l  l i s t  been  p re p a re d ?  I f  s o , i s  a copy  o f  same a v a i l a b le ?

J'. What i s  th e  t o t a l  d o l l a r  e f f e c t  o f  fo r c e d  s a l a r y  r e d u c t io n s  a s  a r e s u l t  

o f  th e  RIF?

. A re e m p lo y e e s ’ a p p l i c a t i o n s  coded a s  to  se x  and ra c e ?  P le a s e  e x p la in .

Were th e  p o s i t i o n s  a f f e c t e d  by t h i s  RIF funded  f o r  th e  1982-1983 f i s c a l  yeai

A re s e r v i c e s  to  m e n ta lly  r e t a r d e d  c l i e n t s  b e in g c u t  a n d /o r

a b o l i s h e d  by t h i s  RIF?

V. How many c l i e n t s  b e in g  t r a n s f e r r e d  to  comm unity p rogram s a r e  b e in g  re tu rn e d '.

8 . How many new a d m is s io n s  a r e  b e in g  a llo w e d  o r  c o n s id e re d ?

V. WTiat i s  th e  r a t i o  o f em p loyees to  c l i e n t s ?

A re em p loyees a f f e c t e d  by R IF , e n t i t l e d  t o  a l i s t  o f  r e t e n t i o n  p o in t s  by 

c o m p e t i t iv e  a r e a s  o f  a l l  em ployees a f f e c t e d  by RIF?
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K  When i s  n e x t RIF a n t i c ip a t e d  and how many p o s i t i o n s  w i l l  be a f f e c te d ?

I l /  Were s t a t e  funded  comm unity p rog ram s exempt from RIF? P le a s e  e x p la in .

Why w e re n ’ t  re a s s ig n m e n t b ased  on th e  1 -2 -3  s c a le  a s  s e t  f o r th  in  SCDMR 

d i r e c t i v e s ?

Kr. A re s e r v i c e s  fo rm e r ly  p erfo rm ed  by s t a f f  and now b e in g  c o n t r a c te d  ou t 

a t  a  h ig h e r  c o s t?

/
J/>. Were p e rfo rm a n c e  a p p r a i s a l s  "on f i l e "  th e  o n ly  o n e s  c o n s id e re d  in  t h i s  RIF?

N/. Were any p e rfo rm a n c e  a p p r a i s a l s  a c c e l e r a te d  in  o r d e r  to  comply w ith  

O c to b e r  31 , 1982 c u to f f ?

Why was Em ployee G rie v a n c e  p ro c e d u re  amended on 1 0 /8 /8 2  as i t  r e l a t e s  to  

RIF and em p lo y ees r i g h t s  a f f e c t e d  th e re b y ?  Who a u th o r iz e d  th e  change?

Was i t  a p p ro v e d  by th e  P e rs o n n e l Roard?

If?. Why w ere em p loyees who a c h ie v e d  p ro m o tio n s  p e n a l iz e d  u n d e r th e  RIF P lan ?

Why w ere bum ping r i g h t s  no t u n ifo rm ly  a llo w e d  and why w ere th e y  n o t a llo w ed  

upward i f  em ployee was q u a l i f i e d  f o r  th e  p o s i t i o n ?

ait. Were in s u r a n c e  prem ium s ( l i f e  in s u ra n c e )  d e d u c te d  from  te rm in a te d

em p lo y ees  when th e  e f f e c t i v e  d a te  o f  th e  in s u ra n c e  c o v e ra g e  was n o t u n t i l  

1 -1 -8 3 ?

VA. A re em p lo y ees a f f e c t e d  by t h i s  RIF b e in g  th r e a te n e d  f o r  p a r t i c i p a t i n g  

in  m e e tin g s  a b o u t t h e i r  l e g a l  r i g h t s ?

A re any s l o t s  f i l l e d  w ith  in d i v id u a l s  who do n o t m eet th e  minimum 

e d u c a t io n  and t r a i n i n g  re q u ire m e n ts ?

Were e x c e p t io n s  made to  em ployees a f f e c t e d  by t h i s  RIF?
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FISCAL INFORMATION

In  o r d e r  f o r  th e  C o m m ittee  t o  p r o p e r l y  e v a l u a t e  t h e  a c t i o n  
ta k e n  by t h e  D e p a rtm e n t o f  M e n ta l R e t a r d a t i o n ,  i t  i s  n e c e s s a r y  
to  b e  a b l e  t o  a n sw e r c e r t a i n  b a s i c  q u e s t i o n s .

The am oun t o f  p e r s o n a l  s e r v i c e s  fu n d s  a p p r o p r i a t e d  and  
a l l o c a t e d  t o  W h itte n  C e n te r  f o r  FY 8 2 -8 3 .

The am o u n t o f  any  p e r s o n a l  s e r v i c e  $ a d ju s tm e n ts  a n d  th e  
r e a s o n  f o r  s u c h .

The am o u n t o f  any  t r a n s f e r s  o f  p e r s o n a l  s e r v i c e  $ , w h ere  
th e y  w en t t o  o r  came fro m , and  th e  r e a s o n  f o r  th e  t r a n s f e r .

The num ber o f  a u t h o r i z e d  p o s i t i o n s  f o r  W h it te n  C e n te r  f o r  
FY 8 2 -8 3  a n d  p e r c e n ta g e  o f  f u n d in g  f o r  th o s e  p o s i t i o n s .

The num ber o .  p o s i t i o n s  f i l l e d  an d  u n f i l l e d  a t  th e  b e q in n in c  
o f  t h e  FY. * y

A t ta c h e d  i s  a c h a r t  w h ich  f o r m a ts  t h i s  i n f o r m a t io n  i n  su c h  
a way t h a t  i t  s h o u ld  be e a s y  f o r  th e  D e p a r tm e n t o f  M e n ta l R e ta r d a ­
t i o n  t o  r e s p o n d  a s  w e l l  a s  th e  C om m ittee  t o  u s e .

A ls o ,  i t  i s  n e c e s s a r y  t h a t  f o r  t h e  $ i n f o r m a t io n  r e q u e s t e d  
i l. be b ro k e n  down by s t a t e ,  f e d e r a l  an d  o t h e r  fu n d s .

OTHER INFORMATION

When w as th e  r e d u c t i o n  p o l i c y  f o r  c l i e n t s  a t  W h it te n  C e n te r  
a d o p te d  by t h e  DMR C om m ission?

-C; n a !
W hat i s  th e  d a t e  f o r  -̂iJUTTL im p le m e n ta t io n  o f  th e  r e d u c t i o n  

m  c l i e n t s  a p p ro v e d  by th e  C om m ission?

Was th e  DMR em p lo y ee  G r ie v a n c e  P la n  a p p ro v e d  by th e  S t a t e  
P e r s o n n e l  D i r e c t o r ?  I f  s o ,  when was th e  p la n  s u b m it te d  t o  th e  
D i r e c t o r ?
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WHITTEN CENTER

J u ly  A ugust S ep tem ber O c to b e r

* 1 . P e rs o n a l S e rv ic e  $ E x p e n d itu re s

P e rs o n a l S e r. $ A d ju s tm en ts  + ( - )

T r a n s f e r s  + ( - )

T o ta l  ________  ___________ ___________

2 . A u th o riz e d  p o s i t i o n

U n f i l le d  p o s i t i o n s

F ll le d  p o s i t i o n s

New H ir e s

A t t r i t i o n  lo s s

T r a n s f e r s  +  ( - )

3 . C l i e n t s

* * C lle n ts  moved -* **■ ( - )

C o s t / c l i e n t  24 hour

C o s t / c l i c n t  d ay ca re

* P lc a se  a t t a c h  e x p la n a t io n  f o r  each  a d ju s tm e n t and t r a n s f e r .

* * P le a se  in d i c a te  in  s e p a r a te  s h e e t  w h e th e r c l i e n t s  moved in ,  + , a r e  r e tu r n e e s  o r  new a d m is s io n s .

November
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DEPARTMENT OF MENTAL RETARDATION

W h itte n  C e n te r  M id lands C e n te r  C o a s ta l  C e n te r  S a leeb y  C e n te r  Comm. R esid en ce

* 1. P e r s o n a l  S e rv ic e  $ A l lo c a te d

P e r s o n a l  S e r. $ A d ju s tm e n ts  + ( - )

T r a n s f e r s  + ( - )

T o ta l  _________________ __________________ _________________ _________________ __________________

2. A u th o r iz e d  p o s i t i o n  7 /82  

Unf H ie d  p o s i t i o n s  7 /8 2  

F i l l e d  p o s i t i o n s  7 /82

New H ire s  7 /82  to  d a te

A t t r i t i o n  lo s s  7 /82  to  d a te

T r a n s f e r s  + ( - )

3. C l i e n t s  7/82

C l i e n t s  moved + ( - )
7/82 to  d a te

C o s t / c l i e n t  24 hour

C o s t / c l i e n t  d a y c a re

DMR
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A gency: S ta te  Personnel D iv is io n

S u b je c t ; R e d u c tio n - in -F o rc e  R e po rt
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S t a f f  Comment:

A tta c h m e n ts : 015662
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S t a t e  o f  S o u th  C a r o l i n a  
BUDGET AND CONTROL BOARD 

PERSONNEL DIVISION 
1205 P e n d le to n  S t r e e t  

P . 0 . Box 12 5 4 7
C o lu m b ia , S o u th  C a r o l i n a  29211

J a c k  S .  M u l l i n s ,  Ph.D  
D i r e c t o r

4

M E M O R A N D U M

EX
JAN 2 5 1983 no. 1 1

STATE BUDGET & CONTROL BOARD

TO: Members o f  th e  B u d get and C o n t r o l  B oard

FROM: J a c k  S . M u ll in s

DATE: J a n u a ry  20, 1983

SUBJECT: R e d u c t io n  In  F o r c e  R e p o rt

F ou r S t a t e  a g e n c ie s  h ave  u n d e rg o n e  a r e d u c t io n  in  f o r c e  
s i n c e  m id-N ovem ber th ro u g h  th e  end o f  D ecem ber 19 8 2 . The 
D e p a rtm e n t o f  M en ta l R e t a r d a t io n  had a m a jo r  r e d u c t io n  o f  
p o s i t i o n s  a t  W h itte n  C e n te r  in  C l i n t o n ,  S o u th  C a r o l i n a ,  w h i le  
t h r e e  o t h e r  a g e n c ie s  had i s o l a t e d  r e d u c t i o n s  in  f o r c e  o f  one 
t o  two p o s i t i o n s .  T h e s e  in c lu d e d  t h e  U n i v e r s i t y  o f  S o u th  
C a r o l i n a ,  t h e  M e d ic a l U n i v e r s i t y  o f  S o u th  C a r o l i n a ,  and th e  
D e p artm e n t o f  C o r r e c t i o n s .

The e l i m i n a t i o n  o f  p o s i t i o n s  r e s u l t e d  in  154 e m p lo y e e s  
b e in g  n o t i f i e d  th e y  w o u ld  be a f f e c t e d  by a r e d u c t io n  in  f o r c e  
w i t h  an e f f e c t i v e  d a te  b etw e en  Novem ber 1 8 , 1982 and D ecem ber 
3 1 ,  19 8 2 . O f th e  154 e m p lo y e e s  a f f e c t e d ,  th e  r e d u c t i o n  in  
f o r c e  a t  W h itte n  C e n te r  a c c o u n te d  f o r  150 e m p lo y e e s . The 
r e m a in in g  f o u r  e m p lo y e e s  w ere from  t h e  t h r e e  a g e n c i e s  a b o v e .
Two o f  th e  f o u r  e m p lo y e e s  from  th e  s m a ll  r e d u c t i o n s  in  f o r c e  
h a v e  b e e n  p la c e d  in  o t h e r  jo b s  w i t h i n  t h e i r  same a g e n c y .  The 
r e m a in in g  tw o  i n d i v i d u a l s  h ave  d e c l in e d  s e r v i c e s  a v a i l a b l e  th u s  
f a r .

T h e 15© e m p lo y e e s  a f f e c t e d  by t h e  r e d u c t io n  a t  W h itte n  
C e n te r  make up two d i f f e r e n t  g ro u p s  o f  d i s p l a c e d  e m p lo y e e s . 
S i x t y - s i x  o f  th e  e m p lo y e e s  a r e  s e e k in g  em ploym ent a s s i s t a n c e  
o f f e r e d  by th e  D e p artm e n t o f  M e n ta l R e t a r d a t io n  and th e  
R e c r u i t i n g  U n it  o f  S t a t e  P e r s o n n e l .  E i g h t y - f o u r  fo rm e r  em p lo y ees 
o f  W h itte n  C e n te r  h ave d e c l in e d  a v a i l a b l e  s e r v i c e r  th u s  f a r .  
E f f o r t s  h a v e  b een  made t o  g i v e  em ploym ent a s s i s t a n c e  t o  a l l  i n ­
d i v i d u a l s  and t o  e x p l a i n  th e  r e d u c t io n  in  f o r c e  sy s te m  c u r r e n t ly  
i n  o p e r a t i o n .  T h is  in f o r m a t io n  w as p r o v id e d  p r i o r  to  th e  
N ovem ber 2 6 , 1982 im p le m e n ta t io n  d a t e zand i n d i v i d u a l s  w ere u rged  
t o  c o m p le te  a p p l i c a t i o n  form s p r o v id e d  a t  t h a t  t im e . A f f e c t e d  
i n d i v i d u a l s  w e re  a l s o  m a ile d  a p p l i c a t i o n  fo rm s and n o t i f i e d  o f 
d a t e s  t h a t  a r e p r e s e n t a t i v e  from  t h e  R e c r u i t in g  U n it  w ould  a g a in  
b e  a t  W h itte n  C e n te r  t o  a s s i s t  them in  c o m p le t in g  th e  fo rm s .
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STATE BUDGET & CONTROL BOARD

T h e  e i g h t y - f o u r  e m p l o y e e s  w h o  h a v e  n o t  c o m p l e t e d  a p p l i c a t i o n  f o r m s  
r e p r e s e n t  5 6 .0 %  o f  t h e  r e d u c t i o n  i n  f o r c e  p o p u l a t i o n  a t  W h i t t e n  C e n t e r .

The s i x t y - s i x  e m p lo y e e s  s e e k in g  em ploym ent a s s i s t a n c e  and 
a v a i l a b l e  f o r  p la c e m e n t h a v e  had t h e i r  a p p l i c a t i o n s  r e v ie w e d  by 
th e  R e c r u i t in g  U n it  f o r  th e  p u rp o s e  o f  e x p a n d in g  r e f e r r a l s  t o  
a g e n c i e s  f i l l i n g  p o s i t i o n s  in  S t a t e  g o v e rn m e n t. I n d i v i d u a l s '  
a p p l i c a t i o n s  a r e  now b e in g  s e n t  t o  a g e n c ie s  f o r  th e  p o s i t i o n  
c l a s s  p r e v i o u s l y  h e ld  and a d d i t i o n a l  c l a s s e s  f o r  w h ic h  t h e y  a r e  
q u a l i f i e d .

A g r e a t  c o n s t r a i n t  to  th e  p la c e m e n t  o f  th e  s i x t y - s i x  e m p lo y e e s  
from  W h itte n  C e n te r  h a s  b e e n  m a tc h in g  th e  e m p lo y e e 's  w i l l i n g n e s s  
to  r e l o c a t e  t o  th e  g e o g r a p h ic  a r e a  o f a p o s i t i o n  b e in g  f i l l e d .  The 
m a j o r i t y  o f  th e  a f f e c t e d  i n d i v i d u a l s  l im i t e d  th e  g e o g r a p h ic  r e g io n  
in  w h ic h  t h e y  a r e  w i l l i n g  t o  w ork to  th e  s u r r o u n d in g  a r e a  o f  
C l i n t o n ,  S o u th  C a r o l i n a .  A s a r e s u l t ,  th e  number o f  p o s i t i o n s  
a v a i l a b l e  f o r  p la c e m e n t  i s  g r e a t l y  d im in is h e d .

W ith  r e g a r d s  to  th e  s o u r c e  o f  fu n d in g  f o r  e m p lo y e e s  a f f e c t e d  
by a r e d u c t i o n  i n  f o r c e  d u r in g  t h e  c u r r e n t  r e p o r t i n g  p e r i o d ,  th e  
150 p o s i t i o n s  e l im in a t e d  a t  W h itte n  C e n te r  w e re  fu n d ed  b y  o t h e r  fu n d s .  
Two o f  th e  re m a in in g  p o s i t i o n s  w e re  F e d e r a l ly - f u n d e d ,  and  one p o s i t i o n  
was S t a t e - f u n d e d .  A c o m b in a tio n  o f  F e d e r a l  and S t a t e  fu n d s  a c c o u n t e d  
f o r  one o t h e r  p o s i t i o n .

In  th e  same m anner a s  p r e v i o u s l y  r e p o r t e d  r e d u c t i o n s  in  f o r c e ,  
th e  p o s i t i o n s  e l im in a t e d  w e re  a lm o s t  t o t a l l y  f u l l - t i m e  p o s i t i o n s .  In  
t h i s  r e p o r t i n g  p e r i o d ,  a l l  b u t o n e  o f  th e  154 p o s i t i o n s  w e re  f u l l ­
t im e  j o b s .

In  te rm s o f  p la c e m e n t o p p o r t u n i t i e s  d u r in g  th e  r e p o r t i n g  p e r i o d ,  
n in e  e m p lo y e e s  a f f e c t e d  by r e d u c t io n s  in  f o r c e  p r i o r  to  m id-N ovem ber 
r e - e n t e r e d  th e  S t a t e  w o r k fo r c e .  Four o f  t h e s e  e m p lo y e e s  r e tu r n e d  t o  
t h e i r  fo r m e r  a g e n c y , w h i le  t h r e e  o t h e r s  w e re  p la c e d  w it h  o th e r  
S t a t e  a g e n c i e s .  Two e m p lo y e e s  fo u n d  em ploym ent w i t h  o t h e r  d i v i s i o n s  
o f  g o v e rn m e n t. T h e re  w ere t w e n t y - f i v e  a d d i t i o n a l  o p p o r t u n i t i e s  in  
o t h e r  S t a t e  a g e n c ie s  d u r in g  t h i s  p e r io d  f o r  a f f e c t e d  e m p lo y e e s  to  
be c o n s id e r e d  f o r  p la c e m e n t  to  th e  same c l a s s  p r e v i o u s l y  h e ld ,  b u t 
th e  i n d i v i d u a l s  w ere  n o t s e l e c t e d  f o r  th e  p o s i t i o n s .

The com bin ed  r e d u c t io n  in  f o r c e  p o p u la t io n  f o r  S t a t e  g o v e rn m e n t 
from  S e p te m b e r 1 ,  1982 th ro u g h  D ecem ber 33, 1982 t o t a l l e d  322 e m p lo y e e s . 
The r e d u c t i o n  in  f o r c e  p o p u la t io n  r e s u l t e d  fro m  f i f t e e n  S t a t e  a g e n c i e s  
a n n o u n c in g  r e d u c t io n s  due t o  l o s s e s  o f  fu n d s o r  r e o r g a n i z a t i o n s .  S i x t y -  
n in e  e m p lo y e e s  a f f e c t e d  by th e  r e d u c t i o n s  h a v e  b een  p la c e d  s i n c e  b e in g  
n o t i f i e d  o f  r e d u c t i o n s .  F o r t y - e i g h t  o f  th e  e m p lo y e e s  h a v e  b e e n
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p la c e d  w i t h i n  t h e i r  o r i g i n a l  a g e n c y  e i t h e r  th ro u g h  r e c a l l  o r  p l a c e ­
m ent in  a n o th e r  p o s i t i o n  f o r  w h ich  th e y  w e re  q u a l i f i e d .  S ix  e m p lo y e e s  
h a v e  b e e n  p la c e d  in  o t h e r  S t a t e  a g e n c ie s  w h i le  s e v e n  h ave  found 
em p loym en t in  e i t h e r  th e  F e d e r a l  g o v e rn m e n t o r  l o c a l  govern m en t 
e n t i t i e s .  S i x  e m p lo y e e s  h ave  been a s s i s t e d  in  o b t a i n i n g  p r i v a t e  
s e c t o r  em ploym ent and two i n d i v i d u a l s  e l e c t e d  t o  r e t i r e .

S i m i la r  t o  th e  m ost r e c e n t  r e p o r t i n g  p e r io d ,  a s i g n i f i c a n t  
number o f  i n d i v i d u a l s  in  th e  t o t a l  r e d u c t io n  in  f o r c e  p o p u la t io n  
h a v e  d e c l i n e d  a v a i l a b l e  em ploym en t s e r v i c e s .  One h un dred  and t h i r t y -  
e i g h t  e m p lo y e e s  o r  42.9% o f  th e  a f f e c t e d  e m p lo y e e s  a r e  n o t  p r e s e n t ly  
a v a i l i n g  th e m s e lv e s  o f  su c h  s e r v i c e s .  T h e s e  i n d i v i d u a l s  c o n tin u e  
t o  h ave th e  p la c e m e n t  a s s i s t a n c e  a v a i l a b l e  f o r  t w e lv e  m onths from  
t h e  d a t e  o f  s e p a r a t i o n  and  h a ve  r e c a l l  r i g h t s  t o  t h e i r  fo rm e r a g e n c ie s  
f o r  t w e lv e  m on th s.

The t o t a l  number o f  e m p lo y e e s  a v a i l a b l e  f o r  p la c e m e n t  a t  th e  
e n d  o f  1982 i s  1 1 5 ,  w h ich  r e p r e s e n t s  35.7%  o f  a l l  e m p lo y e e s  n o t i f i e d  
o f  r e d u c t io n  i n  f o r c e  a c t i o n s  s i n c e  S e p tem b er 1 ,  19 8 2 . S i x t y - s i x  
e m p lo y e e s  o f  t h i s  t o t a l  w e re  added t o  th e  r e d u c t io n  i n  f o r c e  p op ­
u l a t i o n  d u r in g  th e  m ost r e c e n t  r e p o r t i n g  p e r io d  a s  a r e s u l t  o f  th e  
c u t b a c k  a t  W h itte n  C e n t e r .  F o r t y - n in e  e m p lo y e e s  o f  th e  a v a i l a b l e  
p o p u la t io n  w e re  a f f e c t e d  b y  r e d u c t i o n s  i n  f o r c e  b e tw e e n  S ep tem b er 1 ,  
198 2 and November 1 7 ,  19 8 2 .

The s o u r c e  o f  fu n d s f o r  p o s i t i o n s  a f f e c t e d  b y  r e d u c t io n  in  
f o r c e  ch a n g e d  s i g n i f i c a n t l y  w it h  t h e  r e c e n t  a c t i o n s .  One hundred 
a n d f i f t y - n i n e  p o s i t i o n s  o f  th e  t o t a l  w ere  fu n d ed  by o t h e r  fu n d s . 
A p p r o x im a te ly  f i f t y - f i v e  p o s i t i o n s  e l im in a t e d  s i n c e  S e p te m b e r w e re  
F e d e r a l ly - f u n d e d  j o b s ,  and 108 p o s i t i o n s  w e re  S t a t e - f u n d e d .

A lm o s t a l l  o f  th e  p o s i t i o n s  e l i m i n a t e d  in  th e  t o t a l  p o p u la t io n  
w e re  f u l l - t i m e  p o s i t i o n s .  Of th e  322 e m p lo y e e s  a f f e c t e d  by r e d u c t io n  
i n  f o r c e ,  o n ly  n in e  o c c u p ie d  p a r t - t i m e  p o s i t i o n s .

E x p a n s io n  o f  t h e  r e d u c t io n  in  f o r c e  p o p u la t io n  h a s  a l s o  o c c u r r e d  
w i t h  t h e  d e c i s i o n  t o  c l o s e  th e  S t a t e  P ark  H e a lth  C e n t e r .  The e f f e c t i v e  
d a t e  o f  th e  r e d u c t i o n  in  f o r c e  p r e s e n t l y  i s  t a r g e t e d  f o r  F e b ru a ry  
1 5 ,  19 8 3 . The t o t a l  number o f  i n d i v i d u a l s  b e in g  a f f e c t e d  i s  14 6 .
A t  l e a s t  t h i r t y  o f  th e  e m p lo y e e s  a r e  b e in g  t r a n s f  .r r e d  t o  th e  D e p a r t ­
m ent o f  M e n ta l H e a lt h .  E f f o r t s  t o  p la c e  o t h e r  e m p lo y e e s  a r e  b e in g  
a c t i v e l y  p u r s u e d , and th u s  f a r ,  f o r t y - t h r e e  a d d i t i o n a l  em p lo y e e s  
h a v e  e i t h e r  b een  p la c e d  o r  e l e c t e d  t o  r e s i g n .  Of th e  146 a f f e c t e d  
e m p lo y e e s ,  s e v e n t y - t h r e e  h a ve  n o t b ee n  p la c e d  a t  th e  p r e s e n t  t im e .
A l l  a f f e c t e d  e m p lo y e e s  h a v e  a p p l i c a t i o n s  on f i l e  w i t h  th e  R e c r u i t in g  
U n it  o f  S t a t e  P e r s o n n e l f o r  p la c e m e n t  r e f e r r a l s  th r o u g h  th e  R e d u c t io n  
i n  F o r c e  S y s te m , and th e  P e rs o n n e l O f f i c e  o f  th e  D e p artm e n t o f H e a lth  
an d  E n v iro n m e n ta l C o n t r o l  i s  a s s i s t i n g  e m p lo y e e s  w i t h  g a in in g
e x p o s u r e  to  em ploym en t o p p o r t u n i t i e s .
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R e d u c t io n  in  F o r c e Novem ber

e x h i b i t
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STATE BUDGET & CONTROL BOARD
1 8 , 1982 -  D ecem ber 3 1 , 1982

Number o f  A g e n c ie s  A f f e c t e d  by R IF s 4

T o t a l  Number o f  R I F 'd  E m p lo y e e s ! 154

P la c e d  W ith in  A gen cy^  2

P la c e d  i n  O th e r  A g e n c ie s 3  0
4

P la c e d  i n  O th e r  G overn m en t Em ploym ent 0

P la c e d  i n  P r i v a t e  S e c t o r  0

R e t i r e d  0

Number D e c l i n in g  S e r v ic e s ^  86

N et R I F 'd  A v a i l a b l e 6 66

^ I n d ic a t e s  e m p lo y e e s  who w e re  n o t i f i e d  th e y  w o u ld  be R I F 'd  
w it h  an  e f f e c t i v e  d a t e  Novem ber 18 -  D ecem ber 3 1 ,  19 8 2 . 
The f i g u r e  d o e s  n o t  i n c l u d e  th e  upcom in g r e d u c t io n  i n  
f o r c e  a t  th e  S t a t e  P a rk  H e a lth  C e n t e r .

^ I n d ic a t e s  e m p lo y e e s  who w e re  e i t h e r  p la c e d  i n  a n o th e r  
p o s i t i o n  w i t h in  t h e i r  a g e n c y  p r i o r  t o  s e p a r a t i o n  o f  
em p loym en t o r  h a v e  b een  r e c a l l e d  s i n c e  s e p a r a t i o n .

^ I n d ic a t e s  h ir e d  b y  o t h e r  S t a t e  a g e n c i e s  f o l l o w i n g  R IF .

i n d i c a t e s  h i r e d  b y  o t h e r  d i v i s i o n s  o f  g o v e rn m e n t e i t h e r  
l o c a l  o r  f e d e r a l .

^ I n d ic a t e s  e m p lo y e e s  a f f e c t e d  b y  RIF and a d v is e d  o f  
em p loym en t a s s i s t a n c e  b u t  h ave  n o t c o m p le te d  a p p l i c a t i o n  
o r  i n d i c a t e d  no i n t e r e s t  in  a s s i s t a n c e .

6I n d i c a t e s  e m p lo y e e s  a f f e c t e d  by RIF and a c t i v e l y  
s e e k in g  em p lo ym en t.
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R e d u c tio n  i n  F o r c e November 18 , 1982 -  Decem ber 3 1 , 1982

S o u rc e  o f  Funds o f  RIF P o p u la t io n

RIF P o p u la t io n  154

F e d e r a l ly  -  Funded 2 . 8 1

S t a t e  -  Funded 1» 2

O th e r  Funds 150

1The f r a c t i o n a l  number o f  S t a t e - f u n d e d  and F e d e r a l ly - f u n d e d  
p o s i t i o n s  i s  a t t r i b u t e d  t o  m a tc h in g  fu n d s  fo r  one p o s i t i o n .

F u ll- T im e / P a r t - T im e  P o s i t i o n s  

RIF P o p u la t io n  154 

F u l l - t i m e  P o s i t i o n s  153 

P a r t - t i m e  P o s i t i o n s  1
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T o t a l  R e d u c tio n  in  F o rce  P o p u la t io n  

S e p te m b e r 1 ,  1982 -  December 3 1 , 1982

Number o f  A g e n c ie s  A f f e c t e d  by R IF s 15

T o t a l  Number o f  R I F 'd  Em ployees^ 322

P la c e d  W ith in  A gency^  48

P la c e d  in  O th e r  A g e n c ie s 5 6
4

P la c e d  in  O th e r  G overnm ent Employment 7

P la c e d  in  P r i v a t e  S e c t o r  6

R e t i r e d  2

Number D e c l i n in g  S e r v ic e s ^  138

N et R I F 'd  A v a i la b le ^  1 15

^ •In d ic a te s  e m p lo y e e s  who w ere n o t i f i e d  th e y  w ou ld  b e 
R I F 'd  w it h  a n  e f f e c t i v e  d a te  S eptem ber 1 ,  19 8 2 - 
D ecem ber 3 1 ,  19 8 2 . The f i g u r e  in c lu d e s  e i g h t  a d d i t i o n a l  
e m p lo y e e s  who w e re  r e p o r t e d  b y  a g e n c ie s  f o r  th e  p e r io d  
S e p te m b e r 1 ,  1982 -  November 1 7 ,  19 8 2 , s u b s e q u e n t t o  th e  
p r e v i o u s  r e p o r t .

^ I n d ic a t e s  e m p lo y e e s  who w ere e i t h e r  p la c e d  i n  a n o th e r  
p o s i t i o n  w i t h i n  t h e i r  a g e n c y  p r i o r  to  s e p a r a t io n  o f  
em ploym ent o r  h a v e  b e e n  r e c a l l e d  s in c e  s e p a r a t i o n .

^ I n d ic a t e s  h i r e d  b y  o t h e r  S t a t e  A g e n c ie s  f o l lo w i n g  R IF.

^ I n d ic a t e s  h i r e d  b y  o t h e r  d i v i s i o n s  o f  govern m en t e i t h e r  
l o c a l  o r  f e d e r a l .

^ I n d ic a t e s  e m p lo y e e s  a f f e c t e d  by RIF and a d v is e d  o f  
em ploym ent a s s i s t a n c e  b u t h a ve  n o t  c o m p le te d  a p p l i c a t i o n  
o r  i n d i c a t e d  no i n t e r e s t  in  a s s i s t a n c e .

^ I n d ic a t e s  e m p lo y e e s  a f f e c t e d  by RIF and a c t i v e l y  s e e k in g  
em p lo y m en t.
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R e d u c t io n  in  F o r c e

E X H I B I T  

JAN 2 5 1983 no. 1 1

STATE BUDGET & CONTROL BOARO

S e p te m b e r I ,  1982 -  Decem ber 3 1 ,  1982

S o u rc e  o f  Funds o f RIF P o p u la t io n

RIF P o p u la t io n  

F e d e r a l l y  -  Funded 

S t a t e  -  Funded

O th e r  Funds

322

5 5 .3

1 0 7 .7

159

^The f r a c t i o n a l  number o f  S t a t e - f u n d e d  and F e d e r a l l y  
fu n d e d  p o s i t i o n s  i s  a t t r i b u t e d  t o  m a tc h in g  fu n d s  f o r  
p o s i t i o n s .

F u l1 - T im e / P a r t - T im e  P o s i t i o n s

RIF P o p u la t io n  

F u l l - t i m e  P o s i t i o n s  

P a r t - t i m e  P o s i t i o n s
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E X H I B I T

JAN 2 5 1983 no. 1 1 

STATE BUDGET & CONTROL BOARD

R e d u c tio n  in  F o rc e

D ep artm e n t o f  H e a lth  and E n v iro n m e n ta l C o n t r o l  

S t a t e  P ark H e a lth  C e n te r

T o t a l  Number o f  R I F 'd  E m p loyees 146

T o t a l  Number P la c e d  or R e s ig n e d  73

N e t R I F 'd  A v a i l a b l e  7 3 1

^ U pdated  a p p l i c a t i o n s  h ave  b een  c o m p le te d  by t h e s e  
i n d i v i d u a l s ,  and t h e y  a r e  r e c e i v i n g  em ploym ent 
a s s i s t a n c e .
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E X H I B I T
JAN 2 5 1983 no. 1 2

D R A F T

A JOINT RESOLUTION STATE BUDGET & CONTROL BOARD

TO AUTHORIZE THE BUDGET AND CONTROL BOARD TO DIRECT ALL EMPLOYEES TO

TAKE LEAVE WITHOUT PAY, NOT TO EXCEED FIVE DAYS, DURING FISCAL YEAR

1982 -8 3 .

W h ereas , th e  law s o f S ou th  C a ro lin a  r e q u i r e  a  b a la n c e d  b u d g e t; and 

W hereas , th e  B udget and C o n tro l Board i s  a u th o r iz e d  and d i r e c te d  to  

o r d e r  r e d u c t io n s  in  g e n e ra l  fund  e x p e n d itu re s  as may be n e c e s s a ry  to  

p re v e n t a  d e f i c i t ;  and W hereas, under such c o n d i t io n s  th e  v a r io u s

s t a t e  a g e n c ie s  and i n s t i t u t i o n s  have d i f f i c u l t y  f in a n c in g  t h e i r

o p e r a t i o n s ;  and W hereas, i t  h as  been d e te rm in e d  t h a t  th e  S ta t e  needs

m ore f l e x i b i l i t y  in  h a n d lin g  p e rs o n n e l a f f a i r s  in  o r d e r  to  b e t t e r  

cope  w ith  th e  f i n a n c i a l  s i t u a t i o n  c r e a t e d  by such r e d u c t io n s .

Now, t h e r e f o r e ,

Be i t  e n a c te d  by th e  G e n e ra l A ssem bly o f  th e  S ta te  o f  S outh  C a ro l in a :  

SECTION 1 . N o tw ith s ta n d in g  any o th e r  p r o v i s io n s  o f law , th e  B udget 

and C o n tro l  B oard ( b o a r d ) , may d i r e c t  a l l  em ployees r e g a r d le s s  o f  s a l a r y  

fund  s o u rc e  to  ta k e  le a v e  w ith o u t pay d u r in g  f i s c a l  y ea r 1982-83 

p ro v id e d  t h a t  th e  board  o rd e r s  o r  has o rd e re d  a r e d u c t io n  in  g e n e ra l  

fund  e x p e n d i tu r e s .  The a g g re g a te  o f such le a v e  w ith o u t pay s h a l l  

n o t ex ceed  f iv e  days f o r  any in d iv id u a l  em ployee d u r in g  th e  f i s c a l

y e a r .
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STATE BUDGET & CONTROL BOARD

SECTION 2 . The re q u ire m e n t f o r  t a k in g  such le a v e  w ith o u t pay s h a l l  

n o t be s u b je c t  to  th e  g r ie v a n c e  p ro c e d u re s  a s  p ro v id e d  in  S e c t io n s  8 -1 7 -1 0  

th ro u g h  8 -1 7 -6 0  o f  th e  1976 C ode , and em ployees r e q u i r e d  to  ta k e  such  

le a v e  may n o t s u b s t i t u t e  co m p en sa to ry  t im e , a n n u a l ,  o r  s i c k  le a v e

t h e r e f o r .

SECTION 3 . The bo ard  s h a l l  p ro m u lg a te  such r u l e s  a s  may be 

n e c e s s a ry  to  e n su re  t h a t  th e  p r o v i s io n s  o f  t h i s  a c t  a r e  e q u i t a b ly

a p p lie d  in c lu d in g ,  b u t n o t  l i m i t e d  to  th e  p r o v i s io n  o f  s a l a r y  s c h e d u le

a d ju s tm e n ts  to  d i s t r i b u t e  th e  im p ac t o f  th e  r e d u c t io n  o v e r th e  rem a in d e r

o f th e  f i s c a l  y e a r  and such  p r o v i s io n s  as a r e  n e c e s s a ry  to  a llo w

a g e n c ie s  and i n s t i t u t i o n s  to  s c h e d u le  le a v e  w ith o u t  pay days in  a

manner l e a s t  d i s r u p t i v e  to  th e  d e l i v e r y  o f  s e r v i c e s .

SECTION 4 . N o tw ith s ta n d in g  an y  o th e r  p ro v is io n s  o f  law  th e  B oard 

i s  a u th o r iz e d  to  p ro m u lg a te  su ch  r u l e s  as may be n e c e s s a ry  to  

a llo w  em ployees whose r e t i r e m e n t  w i l l  be a f f e c t e d  by th e  p r o v i s io n s  

o f t h i s  a c t  th e  o p tio n  o f  p a y in g  th e  em ployee and em ployer sh a re  in to  

th e  r e t i r e m e n t  fund  e q u a l  to  th e  c r e d i t  l o s t  due to  th e  le a v e  w ith o u t

pay a u th o r iz e d  by t h i s  A c t.

SECTION 5 . T h is  a c t  s h a l l  ta k e  e f f e c t  upon a p p ro v a l by th e  G o v ern o r.

E X H I B I T

JAN 2 5 1983 no. 1 2
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D r a ft
JOINT RESOLUTION e x h i b i t

C lo s in g  S c h o o l 2  5  1983 NO. 1 2

STATE BUDGET & CONTROL BOARD
W h ereas, th e  B u d get and C o n tr o l  Board i s  d i r e c t e d  by S t a t e  

law  to  r e s t r i c t  th e  e x p e n d it u r e s  o f  s t a t e  fu n d s i f  th e  Board 
d e te r m in e s  t h a t  a d e f i c i t  may o c c u r ,  and

W hereas , th e  S t a t e  D ep artm en t o f  E d u c a t io n  i s  r e q u ir e d  to  
re d u c e  s c h o o l d i s t r i c t  e n t i t le m e n t s  o f  S t a t e  fu n d s due to  a 
r e d u c t io n  in  th e  S t a t e ' s  c o n t r ib u t i o n  t o  th e  E d u c a tio n  F in a n c e  
A c t , and

W h ereas, th e  r e q u ir e d  l o c a l  fu n d in g  u n d er th e  E d u c a tio n  
F in a n c e  A ct i s  re d u c e d  p r o p o r t i o n a t e l y  to  th e  r e d u c t io n  in  th e  
S t a t e ' s  c o n t r i b u t i o n ,  and

W h ereas, th e  B u d get and C o n tr o l  B oard  h as o rd e r e d  such  
r e s t r i c t i o n s  on th e  e x p e n d it u r e  o f  S t a t e  fu n d s in  th e  c u r r e n t  
f i s c a l  y e a r ,  and

W h ereas, i t  a p p e a r s  t h a t  f u r t h e r  su ch  r e s t r i c t i o n s  may be 
p la c e d  on th e  e x p e n d it u r e  o f  S t a t e  fu n d s , i n c lu d i n g  t h o s e  w h ich  
a r e  th e  S t a t e ' s  c o n t r i b u t i o n  t o  th e  E d u c a tio n  F in a n c e  A c t ,  and

W h ereas, 
d a y s ,  and

th e  s t a t u t o r y  s c h o o l  term  i s c u r r e n t l y  s e t a t  185

W h ereas, th e  s u c c e s s f u l  c o m p le t io n  o f s a i d  s c h o o l term  i s
p r e d ic a t e d  on 
fu n d s ,  and

th e  a p p r o p r ia t io n  o f  a c e r t a i n  amount o f  S t a t e

W h ereas, s a id  S t a t e  fu n d s  h ave been 
b e lo w  t h e i r  o r i g i n a l  l e v e l s ,  and

s i g n i f i c a n t l y re d u ce d

W h ereas, o v e r  80 p e r c e n t  o f  th e b u d g e t  o f  a s c h o o l
d i s t r i c t  i s  a l l o c a t e d  to  th e  paym en t o f  s a l a r i e s ,  and

W h ereas, many s c h o o l d i s t r i c t s in  th e  s t a t e r e c e i v e th e
l a r g e  m a jo r i t y  o f  
S t a t e ,  and

th e fu n d s to o p e r a t e  t h e i r  s c h o o ls  from t e

W h ereas, s a id fu n d s a re now i n s u f f i c i e n t  to f u l f i l l th e
f i n a n c i a l  o b l i g a t i o n s  o f  th e  d i s t r i c t s  f o r  th e  e n t i r e  1 8 5 -d a y  
s c h o o l  te rm .

NOW, THEREFORE, BE IT  RESOLVED BY THE GENERAL ASSEMBLY OF 
THE STATE OF SOUTH CAROLINA THAT:
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Page 2

S e c t io n  O ne.

N o tw ith s ta n d in g  any o th e r  p r o v is io n  o f  l a w , ^  BUDGET & CONTROL BOARD

(1 )  For th e  198 2-8 3 s c h o o l y e a r  o n l y ,  th e  board  o f t r u s t e e s  
o f  any s c h o o l d i s t r i c t  t h a t  i s  f i n a n c i a l l y  u n a b le  to  
c o m p le te  th e  1 8 5 -d a y  s c h o o l term  may p e t i t i o n  th e  S t a t e  
Board o f  E d u c a tio n  fo r  the c a n c e l l a t i o n  o f  up to  f i v e  
d a y s  o f  th e  s c h o o l term .

(2) S a id  p e t i t i o n  s h a l l  p r o v id e  p r o o f  th a t  th e d i s t r i c t  
m ust c a n c e l  th e  r e q u e s te d  number o f  d a y s  in o r d e r  to  
m eet i t s  f i n a n c i a l  o b l i g a t i o n s  f o r  th e  s c h o o l  te r m , d ue 
to  th e  r e d u c t io n  in a n t i c i p a t e d  S t a t e  fu n d s  o r i g i n a l l y  
b u d g e te d  f o r  th e  paym ent o f  s a l a r i e s .

(3) No s c h o o ls  may be c lo s e d  p u r s u a n t t o  t h i s  R e s o lu t io n  
fo r  more than two c o n s e c u t iv e  d a y s .

(4) The s a l a r y  o f  a l l  p e r s o n n e l  s h a l l  be re d u ce d  in  
p r o p o r t io n  to  th e  number o f  d a y s  c a n c e l l e d .

(5) No p e r s o n n e l w i l l  be e n t i t l e d  t o  use any p a id  l e a v e  f o r  
th e  d a y s  c a n c e l l e d .

(6) E m ployees whose r e t ir e m e n t  may be a f f e c t e d  by th e  
p r o v i s i o n s  o f  t h i s  R e s o lu t io n  may p a y  t h e  em p lo yee  and 
e m p lo y e r 's  s h a r e  in t o  th e  the r e t ir e m e n t  fu n d  e q u a l  to  
th e  c r e d i t  l o s t  due to  th e  c a n c e l l a t i o n  o f  s c h o o l  d a y s  
p u r s u a n t  to  t h i s  R e s o lu t io n .

S e c t io n  2 -  E f f e c t i v e  D a te .

E X H I B I T

JAN 2 5  1983 no. 1 2
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E X H I B I T
JAN 2  5 1983 no. 1 2 

STATE BUDGET & CONTROL BOARD
A JOINT RESOLUTION

TO PROVIDE FOR THE TRANSFER OF FUNDS FROM THE PAYING 
PATIENTS ACCOUNT OF THE STATE DEPARTMENT OF MENTAL HEALTH 
TO THE GENERAL FUND FOR THE 1982-83 FISCAL YEAR.

Be i t  e n a c te d  by th e  G en era l A ssem bly o f  th e  S t a t e  o f  

S ou th  C a ro l in a :

SECTION 1. N o tw ith s ta n d in g  any o th e r  p r o v i s io n s  o f law , 

fo r  th e  1982-83 f i s c a l  y e a r  t h r e e  m i l l i o n  d o l l a r s  i s  

t r a n s f e r r e d  from  th e  P ay ing  P a t i e n t s  a c c o u n t o f th e  S t a t e  

D epartm ent o f M en ta l H e a lth  t o  th e  G e n e ra l Fund o f  th e  

S t a t e ..

SECTION 2. T h is  a c t  s h a l l  ta k e  e f f e c t  upon a p p ro v a l by

th e  G overnor.
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e x h i b i t
JAN 2 5 1983 no. 1 2

STATE BUDGET & CONTROL BOARD

A JOINT RESOLUTION

TO PROVIDE FOR THE TRANSFER OF FUNDS FROM THE LAW 
ENFORCEMENT TRAINING COUNCIL TO THE GENERAL FUND OF THE 
STATE FOR THE 1982-83 FISCAL YEAR.

Be i t  e n a c te d  by th e  G en era l A ssem bly o f  t h e  S ta t e  o f  

S o u th  C a ro l in a :

SECTION 1. N o tw ith s ta n d in g  th e  p r o v i s io n s  o f  S e c t io n  

2 3 -2 3 -7 0  o f th e  1976 Code or any o th e r  p r o v i s io n  o f  law 

f o r  th e  1982-83 f i s c a l  y e a r  f i v e  h u n d red  th o u s a n d  d o l l a r s  

i s  t r a n s f e r r e d  from  th e  Law E n fo rcem en t B u ild in g  and 

M ain ten a n ce  Fund to  th e  G en era l Fund o f  th e  S t a t e .

SECTION 2. T h is  a c t  s h a l l  ta k e  e f f e c t  upon a p p ro v a l  by

t h e  G o v ern o r.
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E X H I B I T
STATE BUDGET AND CONTROL BOARI^N 2  5 1983 
MEETING OF Ja n u a ry  25, 1983

NO. 1 3 REGULAR SESSION AGENDA

-STATE BUDGET & CONTROL BOARD 1TEM --------

Agency: S ta t e  C o lle g e  Board o f  T ru s te e s  (C o lleg e  o f C h a r le s to n )

-^Hbject • I s su a n c e  o f  $ 1 ,7 0 0 ,0 0 0  F a c i l i t i e s  Improvement Bonds

A tto rn e y  W. E. A p p le g a te ,  I I I ,  a d v is e s  th a t  th e  S t a t e  C o lle g e  B oard 
o f T ru s te e s  h a s  now d ec id e d  to  p ro ceed  w ith  th e  is s u a n c e  of th e s e  bonds a n d , 
a t  i t s  m ee tin g  on Ja n u a ry  11, 1983, a d o p ted  a r e s o lu t io n  p r o v id in g  f o r  th e  
is su a n c e  of th e  S e r i e s  1983 b onds to  repay  th e  $ 1 ,5 0 0 ,0 0 0  o f a n t i c i p a t i o n  
n o te s  d a te d  May 18, 1982; to  pay th e  ex p en se s  in c u r re d  in  c o n n e c t io n  w ith  
th e  is s u e ;  and to  pay a p o r t io n  o f th e  c o s t  o f a c q u i r in g ,  c o n s t r u c t i n g ,  and 
e q u ip p in g  a c e n t r a l  en e rg y  f a c i l i t y ,  an e d u c a t io n a l  c e n t e r ,  and to  f in a n c e  
c e r t a i n  campus developm ent p h a se  I I I  p r o j e c t s .  A ll of th e s e  p r o j e c t s  a re  
s u b s t a n t i a l l y  c o m p le ted .

Board A c tio n  R e q u e s te d :

Adopt r e s o lu t i o n  a p p ro v in g  th e  is s u a n c e  by th e  S t a t e  C o lle g e  Board 
of T ru s te e s  of $ 1 ,7 0 0 ,0 0 0  F a c i l i t i e s  Im provem ent Bonds, S e r i e s  1983, of th e  
C o lle g e  of C h a r le s to n ,  p u rs u a n t to  th e  a u th o r iz a t io n  c o n ta in e d  in  A ct 762 
o f 1976.

S ta f f  Comment:

At tach m en ts :

A p p leg a te  J a n u a ry  19 l e t t e r  p lu s  re f e re n c e d  r e s o lu t i o n 015677



E X H I B I T
J

JAN 2 5 1983 no. 1 3
A RESOLUTION STATE BUDGET & CONTROL BOARD

APPROVING THE ISSUANCE BY THE STATE COLLEGE BOARD OF 
TRUSTEES OF $1,700,000 F A C IL IT IE S  IMPROVEMENT BONDS, SERIES 
1983, OF THE COLLEGE OF CHARLESTON.

BE IT  DULY RESOLVED BY THE STATE BUDGET AND CONTROL

BOARD, IN MEETING DULY ASSEMBLED, as fo llow s :

TH A T  the State Budget and C on tro l Board hereby a p p roves , by

th e  adoption of th is  R eso lu tion , the  issuance by th e  State C ollege Board 

o f T rus tees  of 51,700,000 F ac ilities  Im provem ent Bonds, Series 1983, of 

th e  College of C harleston  (the  Series 1983 B o n d s), to  m ature  in annual 

series o r  insta llm ents on January  1, in each of th e  years 1985 to  1999,

in c lu s iv e , as fo llow s:

S 50,000 in each of the  years 1985 to  1986, in c lu s ive ;

S1OO,OOO in each of the  years 1987 to  1994, in c lu s ive ;

S125,OOO in the  year 1995;

$150,000 in each o f the  years 1996 to  1997, in c lu s ive ;

$175,000 in the  yea r 1998; and 

$200,000 in the  year 1999.

p u rs u a n t to the  au tho riza tion  of A c t No. 762 o f the  A c ts  and Jo in t 

R esolution of the  General Assem bly of th e  State of South C aro lina , 

R egular Session of 1976, the  proceeds of which w ill be used ( i)  to 

repay the  o u ts ta n d in g  $1,500,000 F ac ilities  Im provem ent Bond 

A n tic ip a tio n  Notes of th e  College o f C ha rles ton , dated May 18, 1982,

( i i )  to pay the expenses in cu rre d  in connection  w ith  the issuance of the 

Series 1983 Bonds, and ( i ii)  to  pay a p o rtio n  of th e  cost o f a c q u ir in g , 

c o n s tru c tin g , and equ ipp ing  a C en tra l E nergy F a c ility , an Educational
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E X H I B I T

2 JAN 2 5 1983 no. 1 3

STATE BUDGET & CONTROL BOARD 
C e n te r, and fo r  Campus Development Phase I I I ,  to  be located on the  

campus of the College; and

TH A T  the State College Board o f T rus tees  may proceed to sell at 

p u b lic  sale and issue such bonds p u rsu a n t to  the a u th o riza tio n  of the  

leg is la tion  rec ited  above and w ith o u t fu r th e r  approva l of the  State 

B udge t and C ontro l Board (un less the  b id accepted b y  the  State College 

Board of T rustees conta ins an in te re s t ra te  in excess o f seven per 

centum (7o) p e r annum, in which even t, the  fu r th e r  approva l by the  

State B udget and C on tro l Board o f the  in te re s t ra te  in excess o f seven 

pe r centum (7°o) per annum w ill be re q u ire d ).
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e x h i b i t
JAN 2 5 1983 no. 1 3 

STATE BUDGET & CONTROL BOARD
A Is i A dm iltn l in Olifomm 
■ Also Admitted in Georgia

M r. William A . M cInn is 
S e c re ta ry
S tate B udge t and C o n tro l Board 
Post O ffice  Box 12999 
C olum bia, South C aro lina  29211

Re: $1 ,7 9 0 ,OOP State College Board o f  T ru s te e s  F ac ilitie s  
Im provem ent B onds, Series 1983, of the College o f 
C harles ton

Dear M r. M c Inn is :

The S tate Budciet and C ontro l Board has p re v io u s ly  app roved  the 
issuance by the S ta t^  Collene Board of T rus tees  o f $1,700,000 F ac ilitie s  
Im provem ent Bonds o f the College o f C h a rle s to n . These bonds were 
o r ig in a lly  scheduled to be sold on o r about November 6, 1979. Because 
o f the u n c e rta in ty  e x is tin g  in the  bond m arke t, the  S tate College Board 
o f T ru s te e s  postponed the issuance o f the  bonds and in the  in te rim  
issued bond a n tic ip a tio n  notes in 1978, 1979, 1980, 1981 and 1982. The 
S tate College Board o f T ru s te e s  has now decided to proceed w ith  the 
issuance o f the $1,700,000 F ac ilities  Im provem ent B onds, Series 1983, o f 
the  College o f C harles ton  (th e  Series 1983 R o n d s ), and at its  meeting on 
January  11 , 1983, passed a R esolu tion p ro v id in g  fo r  the  issuance o f the  
Series 1983 Bonds ( i )  to repay the  o u ts ta n d in g  $1,500,000 F ac ilities  
Im provem ent Bond A n tic ip a tio n  Notes o f the College o f C h a rle s to n , dated 
May 18, 1982 , ( i i )  to pay the  expenses in c u rre d  in connection  w ith  the  
issuance o f the S eries 1933 B onds, and ( i i i )  to pav a p o rtio n  o f the cost 
o f  a c q u ir in g , c o n s tru c t in g , and equ ipp ing  a C en tra l E nergy F a c ility , an 
E ducational C e n te r, and fo r  Campus Development Phase I I I ,  to  be located 
on the  campus o f the  College.

I am enc los ing  h e rew ith  the  o rig in a l and ten copies o f the  State 
B udge t and C on tro l B oard 's  Resolution a p p ro v in g  the issuance o f the 
Series 1983 Bonds fo r  cons idera tion  by the  S tate  Board at its  meeting 
scheduled fo r  T u e sd a y , January  25, 1983. Upon adop tion  o f the
R eso lu tion , I w ould app rec ia te  y o u r re tu rn in g  te n  c e r t if ie d  copies to me 
in the  stam ped, se lf-a d d resse d  envelope p ro v id e d  fo r y o u r conven ience.
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McKA\ & GUERARI), P. A.

M r. William A . M cInn is 
January  19, 1983 
Page Two

E X H I B I T

JAN 2 5 1983 no. 1 3 

STATE BUDGET & CONTROL BOARD

I f  you  have any q u e s tio n s , please give me a ca ll. 

W ith k ind  re g a rd s , I am

S ince re ly  y o u rs .

»V. E. A p p le g a te , II I

W E A III/jam
Enclosure«-
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STATE BUDGET AND CONTROL BOARD E X H I B I T REGULAR SESSION AGENDA

MEETING OF J a n u a r y  25 , 198'lJAN 2 5 1983 NO. 1 4  ITEM NUMBER ____

------------------------- 8f*T€ BUDGET *  8 0  — = = _ _
A gency: G e n e ra l S e rv ic e s

S u b je c t :

L ease p u rc h a se  o f New T ruck w ith  Van Body

T h is  van i s  to  be f in a n c e d  from S . C. D epartm en t o f C o r r e c t io n s ,  
P r is o n  I n d u s t r i e s  fu n d s , n o n - s ta te  a p p ro p r ia te d  fu n d s . D epartm ent 
o f  C o r r e c t io n s  w i l l  pay  from s a l e s .  T ruck  i s  r e q u i r e d  to  t r a n s p o r t  
f u r n i t u r e ,  e t c . ,  to  u s in g  a g e n c ie s .  Van tru c k  to  be le a s e d  from 
P u llia m  L e a s in g  a t  12% fo r  a p e r io d  o f fo u r  y e a r s .

B oard A c tio n  R e q u e s te d :

A pprova l o f  le a s e  p u rch ase

S t a f f  Comment:

A tta c h m e n ts :

015682



e x h i b i t

___________ MEET1NG 0F - ? a n u a r y . 2 5 .» BUDGET & CONTROL BOARD ITEM  NUMBER —

A gency: J o i n t  Bond Review C om m ittee

STATE BUDGET AND CONTROL BOARfl^N 2  5 1983 no. 1 5 REGULAR SESSION AGENDA

Subject: s t a t u s  of P r i o r i t y  Group 1 " T r a i l i n g  Draws"

In th e  i n t e r e s t  o f b e in g  c l e a r  a b o u t th e  s t a t u s  of th e  c a p i t a l  
im provem ent bond  fu n d s  r e l a t e d  to  p r o j e c t s  r e le a s e d  by th e  B oard and th e  
Com m ittee in P r i o r i t y  Group 1 which have a d d i t i o n a l  d raw s in  su b se q u e n t p r i o r i t y  
g ro u p s . C hairm an H orace Sm ith h a s  e x p re s s e d  th e  v iew  th a t  a l l  o f th e  p r o j e c t s  
in  P r i o r i t y  G roup 1 a r e  in  a  r e l e a s e d  s t a t u s  and th a t  t h a t  means t h e i r  " t r a i l i n g  
draw s" ( th e  fu n d s  r e q u i r e d  to  c a r r y  on w ith  th e  p r o j e c t  w hich a r e  to  be drawn 
in  subsequen t p r i o r i t y  g ro u p s ) a re  a u to m a tic  w i th in  th e  p r i o r i t y  group p e r io d s  
s p e c i f i e d .  He f u r t h e r  p o in t s  o u t t h a t  o n ly  u n d e r ex trem e c ir c u m s ta n c e s  w ould 
th e  Comm ittee c o n s id e r  d e la y in g  t r a i l i n g  draw s and  t h a t  su b seq u en t draw s 
f o r  any r e le a s e d  p r o j e c t  a l s o  sh o u ld  be c o n s id e re d  r e le a s e d  u n le s s  th e  Comm ittee 
s p e c i f i c a l l y  s t o p s  th e  draw s p r i o r  to  th e  p e r io d  in  w hich th ey  a r e  to  be 
made.

I t  w as e v id e n t  a t  th e  p re v io u s  Board m e e tin g  th a t  B udget and C o n tro l 
B oard members co n cu r in  th a t  v iew  w hich m eant t h a t  th e  Board was co n ce rn ed  
o n ly  a b o u t th e  n e w - s t a r t  p r o j e c t s  in  P r i o r i t y  Group 2 a lth o u g h  no s p e c i f i c  
a c t io n  to  th a t  e f f e c t  was ta k e n .

B o a rd  A c t io n  R e q u e s t e d :

Concur in J o i n t  Bond Review Com m ittee p o s i t i o n  th a t  th e  t r a i l i n g  
d raw s fo r  any p r o j e c t  r e le a s e d  in  any p r i o r i t y  g roup  a r e  to  be c o n s id e re d  
r e le a s e d  u n le s s  some a c t io n  to  th e  c o n t r a r y  i s  ta k e n  by th e  Com m ittee and 
th e  B oard .

S ta f f  Comment:

At ta c h n e n ts : OiSESJ
Smith Ja n u a ry  17 l e t t e r  to  M cInn is



Horace C. Smith 
Senate 

Chairman
Scott R. Inkley

Director of Research and Administration/ 
Budget and Control Board Liaison

(Capital Im prnurm rnts 
3Jntnt iBnuii Srutrnt (Gnmmittrr

jan 1; >•?

Tom G. Mangum 
House of Representatives 

Vice Chairman
Lib Croft

Administrative Assistant

P. O.

Senate Members:
Horace C. Smith 
James M. Waddell, Jr.
William W. Doar, Jr.
Jeff R. Richardson, Jr.
Hugh K. Leatherman

BOX 142 TELEPHONE (803) 758-5088 or -8900 
ROOM 410. GRESSETTE BUILDING 
Cnlumbia. $nutlj (Carolina 29202 January 17, 1993

House Members:
Tom C. Mangum ,,
Marion P. Camell Mr' McInnis
Jennings C. McAbee DePu ty Executive Director 
Bill Campbell S t a t e  Budget £ Control Board
T. W. Edwards, Jr. 600 Made Hampton Bldg.

Columbia, South Carolina 29201

Dear B i l l :

I t  appears that there might be some confusion as to the status of 
"tra iling  draws". All o f the projects in Priority Group No. 1 are 
in a released status; that i s ,  their tra iling  draws are automatic 
within the period specified  in the report. Only under extreme c ir ­
cumstances would the Committee consider delaying tra iling  draws. Any 
second, third, etc . draw for a project should be considered released 
unless the Committee specifica lly  stops the draws prior to their  
allocated six  month period.

With kind regards,

Sincerely,

—
Senator Horace C. Smith, Chairman 
Joint Bond Review Committee

HCS:lc
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STATE BUDGET AND CONTROL BOARD

MEETING OF Ja n u a ry  25 , 1983

E X H I B I T

JAN 2 5 1983

STATE BUDGET & CONTROL BQARli

N0- 1 StEGULAR SESSION AGENDA 
TEM NUMBER ^7

A gency: J o i n t  Bond Review Com m ittee

S u b je c t ; C a p i ta l  Im provem ent Bond Funded P r o j e c t s ,  P r i o r i t y  Group 2

T h is  m a t te r  was c a r r i e d  o v e r from th e  Jan u a ry  11, 1983 m e e tin g .

The J o i n t  Bond Review  Com m ittee h a s  a c te d  on th e  p r o j e c t s  in c lu d ed  
in  P r i o r i t y  Group 2 and i s  fo rw a rd in g  th e s e  item s f o r  B oard c o n s u l t a t io n  
a s  i s  r e q u i r e d  by S e c t io n  4A o f A ct 179 of 1981.

In  a d d i t io n  to  th e  s p e c i f i c  item s l i s t e d  in  th e  a t ta c h m e n ts ,  th e  
Com m ittee a l s o  v o te d  to  in c lu d e  th e  $125 ,000  Bamberg County A irp o r t  p r o j e c t  
in  P r i o r i t y  Group 2 on th e  u n d e rs ta n d in g  th a t  the A e ro n a u tic s  Com m ission 
w i l i  f in a n c e  th a t  p r o j e c t  tro w  tu n d s  a l l o c a t e d  to th e  A e ro n a u tic s  Commission 
in  P r i o r i t y  G roups 1 and 2.

The B oard a l s o  a sk ed  th a t  th e  D iv is io n  o f G en e ra l S e rv ic e s  re q u e s t  
f o r  p e rm is s io n  to  f in a n c e  an  a d d i t io n  to  th e  G e o lo g ic a l Survey  B u ild in g  fo r  
s t a f f  now lo c a te d  a t  th e  Sum ter S t r e e t  B u ild in g  by means o f a $ 3 0 ,0 0 0  lo an  
from th e  O rd in a ry  S in k in g  Fund be c o n s id e re d  a lo n g  w ith  th e s e  c a p i t a l  im provem ent 
bond funded  p r o j e c t s  in  P r i o r i t y  Group 2. As Mr. Putnam n o te d  a t  th e  p r i o r  
m e e tin g , th e  Board h as  a d u a l r e s p o n s i b i l i t y  in  c o n n e c tio n  w ith  t h i s  p a r t i c u l a r  
p r o j e c t  in t h a t  i t  must a u th o r iz e  th e  lo an  from  the O rd in a ry  S in k in g  Fund 
and a ls o  d e a l  w ith  th e  e s ta b l i s h m e n t  and r e l e a s e  of th e  p r o j e c t  i t s e l f .

M a t e r i a l s  on th e  o p e r a t in g  c o s t  im p ac ts  o f p r o j e c t s  in  P r i o r i t y  
Group 2 w i l l  be p r e s e n te d  a t  th e  m e e tin g .

Board  A c t io n  R e q u e s te d :

I ro v id e  th e  r e q u i r e d  c o n s u l t a t io n  w ith  the J o i n t  Bond Review  Com m ittee 
on th e  c a p i t a l  im provem ent bond funded p r o j e c t s  schedu led  f o r  s t a r t  up in 
P r i o r i t y  Group 2; and c o n s id e r  a p p ro v a l o f th e  $30 ,000  lo an  from th e  O rd in a ry  
S in k in g  Fund to  f in a n c e  th e  a d d i t i o n  to  th e  G e o lo g ic a l Survey B u ild in g , a s  
p ro p o sed  by th e  D iv is io n  o f G en e ra l S e rv ic e s .

S t a f f  Comment

015685
A tta c h m e n ts :

L i s t i n g  of p r o j e c t s  w ith  i n i t i a l  draw in  P r i o r i t y  Group 2 , a s  approved  
by th e  J o in t  Bond Review C om m itte; E -l form  and r e l a t e d  m a te r i a l s  on p ro p o sed  
G e o lo g ic a l S urvev  B u ld in c  a d d i t io n



Horace C. Smith 
Senate 

Chairman

(Capital Im prnunnnitii 
efluitit iliiixxb Srinvut (Committer

Scott R. Inkley
Director of Research and Administration/ 

Budget and Control Board Liaison

Tom G. Mangum 
House of Representatives 

Vice Chairman
Lib Croft

Administrative Assistant

Senate Members: 
Horace C. Smith

P. O. BOX 142 TELEPHONE (803) 758-5088 or -S900 
ROOM 410, CRESSETTE BUILDING 
(Culumbta. troutl? (Carolina 25202 January 6, 1983

James M. Waddell, Jr. 
William W. Doar, Jr. 
Jeff R. Richardson, Jr. 
Hugh K. Leatherman

E X H I B I T
House Members: 
Tom C. Mangum 
Marion P. Camell

JAN 2 5 1983 no. 1 5

Jennings G. McAbee 
Bill Campbell 
T. W. Edwards, Jr.

Mr. William A. McInnis 
Deputy Executive Director 
State Budget a Control Board 
600 Wade Hampton Bldg.
Columbia, South Carolina 29201

STATE BUDGET & CONTROL BOARD

In  Re: Capital Improvement Bond Funded Projects 
Priority Group No. 2

Dear Mr. McInnis:

Transmitted herewith for the Budget and Control Board's review is  the 
Joint Bond Review Committee's P riority Group No.2 l is t in g  of Capital 
Improvement Bond Funded projects.

The Committee also included the Bamberg County Airport project ($125,000) 
in Group No.2 with the understanding that the Aeronautics Commission will 
finance that project from funds allocated to the Commission in Groups No.l 
and No.2.

With kind regards,

Sincerely

Senator Horace C. Smith, Chairman 
Joint Bond Review Committee

HCS:lc

Enc.

CC: Mr. John A. McPherson

015GH6



JOINT BONO REVIEW COMMITTEE

M onday J a n u a ry  3 , 1983 4 :5 3  PM P r i o r i t y  G ro u p  Number Two 
C a p i t a l  Im p ro ve m e n t Bond F unded P r o je c ts

Page 1

P io je c t
G rou p  2 Second Draw T h i r d  Oraw F o u r th  Draw

(J a n  J u n e  '8 3 )  ( J u ly  Dec '8 3 )  (J a n -J u n e  '8 4 )  ( J u ly - D e c  '8 4 ) NOTES

A e ro n a u t ic s  
O «ens F ie ld

7 5 0 .0 0 0  7 5 0 .0 0 0  5 0 0 ,0 0 0

T o ta l f o r  a l l  4 d ra w s : 2 .0 0 0 .0 0 0

A e ro n a u t ic s 7 5 0 ,0 0 0 7 5 0 ,0 0 0  5 0 0 ,0 0 0
A e r o n a u t ic s  t o t a l s :  2 .0 0 0 .0 0 0

A g r i c u l t u r e  D p t.
B l a c k v i l l e
M arket

5 4 .291

T o ta l f o r  a l l  4 d ra w s : 54 ,291

A g r i c u l t u r e  D p t. 5 4 ,2 9 )
A g r i c u l t u r e  O p t . t o t a l s :  54 ,291

B I  C B oard  
C o n i.  Fund

5 0 ,0 0 0  1 5 0 .0 0 0  2 5 0 .0 0 0  5 0 ,0 0 0

T o ta l  f o r  a l l  4 d ra w s :  5 0 0 ,0 0 0

B & C B o a rd 5 0 ,0 0 0 1 5 0 ,0 0 0  2 5 0 ,0 0 0  5 0 ,0 0 0
B f. C B o a rd  t o t a l s :  5 0 0 ,0 0 0

0156N
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C i ta d e l
Cadet Services

5 1 6 ,0 0 0  2 6 0 ,9 6 2

T o ta l  f o r  a l l  4 d r a w s : 77 6 ,9 6 2

C i ta d e l
L e t  e l  H e r  M a ll

6 4 ,0 0 0  4 0 0 ,0 0 0  4 3 6 ,0 0 0  1 0 0 .0 0 0

T o ta l  f o r  a l l  4 d ra w s :  1 ,0 0 0 ,0 0 0



JO INT BONO REVIEW COMMITTEE

Monday J a n u a ry 3. 1983 4 :5 3 PM
C a p i

P r i o r i t y  G ro u p  Num ber Two 
t a i  Im p ro v e m e n t Bond fu n d e d  P r o je c ts

Page 2

G roup  2 Second D raw T h i r d  D raw f o u r t h  D raw
P r o je c t ( J a n  June  ’ 83) ( J u ly  Dec *8 3 ) ( J a n -J u n e  *8 4 ) ( J u ly  Dec *8 4 ) NOTES

C l ta d e 1 5 8 0 ,0 0 0 6 6 0 ,9 6 2 4 3 6 ,0 0 0 1 0 0 ,0 0 0
C i t a d e l  t o t a l s : 1 ,7 7 6 ,9 6 2

C lem son 4 0 0 ,0 0 0 1 ,0 2 2 ,3 1 1 1 .0 0 0 ,0 0 0 1 ,0 0 0 ,0 0 0
P it- Dee E xp .

T o ta l  f o r  a l l  4 d ra w s :  3 ,4 2 2 ,3 1 1

C lem son 4 0 0 ,0 0 0  1 ,0 2 2 ,3 1 1  1 ,0 0 0 ,0 0 0  1 ,0 0 0 .0 0 0
C lem son  t o t a l s :  3 ,4 2 2 ,3 1 1

C o a s ta l C o u n c il  
Beach A cce ss

2 3 7 ,0 0 0 2 0 0 ,0 0 0

T o ta l  f o r  a l l  4 d ra w s :

2 0 0 ,0 0 0

6 3 7 ,0 0 0

C o a s ta l C o u n c il 2 3 7 ,0 0 0 2 0 0 ,0 0 0  2 0 0 ,0 0 0  
C o a s ta l C o u n c il  t o t a l s :  6 3 7 .0 0 0

C o r r e c t  io n s
C ro s s  A n c h o r 
I n d u s t r y

2 8 2 ,6 5 8 co —t

T o ta l  f o r  a l l  4 d ra w s : 2 8 2 ,6 5 8

i ^ L

C o r r e c t io n s
P e r r y  M edium  
S e c u r i t y

4 2 .7 5 8

T o ta l  f o r  a l l  4 d ra w s : 4 2 .7 5 8

CT
q

c®

c o

83

4 0 0 ,0 0 0 1 6 6 ,1 4 5

T o ta l  f o r  a l l  4 d ra w s : 5 6 6 ,1 4 5

o
r—
03
©

2

O

C o r r e c t io n s
W a te re e
Da i r y



JO IN T BONO REVIEW COMMITTEE

6S
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M onday J a n u a ry 3 . 1983 4 :5 3 PM
C a p i t a l

P r i o r i t y  C ro u p  Number Two
Im p ro ve m e n t Bond Funded P r o je c ts

Page

G roup 2 Second D raw T h i r d  Draw F o u r th  Draw
P r o je c t ( J a n -J u n e  *8 3 ) ( J u ly - D e c  * 8 3 )  (J a n -J u n e  ’ 8 4 ) ( J u ly - D e c  '8 4 , NOTES

C o r r e c t  Io n s 7 2 5 .4 1 6 1 6 6 ,1 4 5
C o r r e c t io n s  t o t a l s : 8 9 1 ,5 6 1

D e a f /B I in d 3 5 .0 0 0 6 5 .0 0 0 2 ,3 0 0 ,0 0 0
V o c . Ed.
t a c i l  i t y T o t a l  f o r a l l  4 d ra w s : 2 ,4 0 0 ,0 0 0

D e a f / B I in d 3 5 .0 0 0 6 5 ,0 0 0 2 ,3 0 0 ,0 0 0
D e a f / B l in d  t o t a l s : 2 ,4 0 0 ,0 0 0

ETV 1 5 0 ,0 0 0 2 1 ,5 4 7
Hughes P r o p e r t y

T o t a l  f o r a l l  4 d ra w s : 1 7 1 ,5 4 7

ETV 2 1 6 ,0 0 0 3 0 0 ,0 9 5
M a s te r  C o n t r o l

T o t a l  f o r a l l  4 d ra w s : 5 1 6 ,0 9 5

ETV 3 6 6 ,0 0 0 3 2 1 ,6 4 2
ETV t o t a l s : 6 8 7 ,6 4 2

L a n d e r 2 7 0 ,3 4 3 1 ,3 4 1 ,9 6 8 1 .1 3 7 ,7 6 8 1 ,3 3 0 ,3 6 8
C o lle g e  C t r . •

T o t a l  f o r a l l  4 d ra w s : 4 ,0 8 0 ,4 4 7

la n d e r 2 7 0 .3 4 3  1 .3 4 1 .9 6 8  1 .1 3 7 .7 6 8  1 ,3 3 0 .3 6 8
L a n d e r  t o t a l s :  4 .0 8 0 ,4 4 7



JO IN T BOND REVIEW COMMITTEE

M onday J a n u a ry  3 . 1983 4 :5 3  PM P r i o r i t y  G rou p  Num ber Two 
C a p i t a l  Im p ro ve m e n t Bond Funded P r o je c ts

Page 4

G roup 2 Second D raw T h ir d  D raw  f o u r t h  Draw
P r o je c t  (J a n -J u n e  ’ 83 ) ( J u ly  Dec ’ 8 3 ) ( J a n -J u n e  ’ 8 4 )  ( J u ly  Dec ’ 84) NOTES

PRT 1 9 9 .bOO
D ra y to n  H a l l

T o ta l  f o r  a l l  4 d ra w s :  199 ,600

PRT 4 7 ,6 8 6  2 0 0 ,0 0 0
H 'c k o r y  Knob G o lf

T o t a l  f o r  a l l  4 d ra w s :  2 4 7 ,6 8 6

PRT 2 4 7 ,2 8 6  2 0 0 ,0 0 0
PRT t o t a l s : 4 4 7 ,2 8 6

1EC
Denmark 
M t . / C a f e .

2 5 0 .0 0 0  5 0 0 .0 0 0  6 4 7 ,0 0 0

T o ta l  f o r  a l l  4 d ra w s !  1 .3 9 7 ,0 0 0

TEC 5 0 0 ,0 0 0
Y o rk
C la s s ro o m  L . R. C.

5 0 0 ,0 0 0  5 0 0 ,0 0 0

T o ta l  f o r  a l l  4 d ra w s :  1 ,5 0 0 ,0 0 0

TEC 7 5 0 ,0 0 0  1 .0 0 0 .0 0 0  1 ,1 4 7 ,0 0 0
TEC t o t a l s :  2 ,8 9 7 ,0 0 0

015690

use 2 8 0 ,2 0 0 3 5 0 ,0 0 0  3 0 0 ,0 0 0 2 3 0 ,9 7 9
A ik e n
L ib r a r y T o ta l f o r  a l l  4 d ra w s : 1 ,1 6 1 .1 7 9

use
C o a s ta l
t in .  B ry c e  A dd.

3 4 ,5 3 3  5 0 0 ,0 0 0  7 6 0 .0 0 0  7 5 0 ,8 8 6

T o ta l  f o r  a l l  4 d ra w s : 2 ,0 4 5 ,4 1 9
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JO INT EONO REVIEW COMMITTEE

M onday J a n u a ry  3 , 1983 4 :5 3  PM P r i o r i t y  G rou p  Number Two Page 5
C a p i t a l  Im p ro ve m e n t Eond Eu.ided P r o je c ts

Pi OJOCt
G ro u p  2 

( J a n -J u n e  ’ 83)
Second Draw T h ir d  D raw

( J u ly - D e c  ’ 83 ) ( J a n  June  '8 4 )
F o u r th  Draw 

( J u ly  Dec '8 4 ) NOTES

u se
C o a s ta l
S c , .  Rhi.

2-18.290 6 0 5 ,0 0 0

T o ta l  f o r  a l l  4 d ra w s : 8 5 3 .2 9 0

u se
S p a r ta n b u rg  
H u in . /S c , .

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

T o ta l  f o r  a l l  4 d ra w s :

7 9 6 .0 0 0

4 ,8 8 0 .5 0 0

use
U n io n
M a in  B ld g .

3 9 ,9 2 0

T o ta l  f o r  a l l  4 d ra w s : 3 9 ,9 2 0

use 1 ,1 0 5 ,4 4 3 3 ,5 0 2 ,0 0 0  2 .5 9 5 .0 0 0
USC t o t a l s :

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

V o c . Rehab. 
G reenw ood Rehab.

2 5 0 ,0 0 0 4 9 4 .4 5 4  2 3 3 ,9 0 0

T o ta l  f o r  a l l  4 d ra w s : 9 7 8 ,3 5 4

V o c . Rehab. 2 5 0 ,0 0 0 4 9 4 ,4 5 4  2 3 3 ,9 0 0
V o c . Rehab, t o t a l s : 9 7 8 ,3 5 4

W i l d l i f e
M a r , c u l t u r e

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

T o ta l  f o r  a l l  4 d ra w s : 3 ,4 5 7 ,0 2 7

W i l d l i f e 1 ,9 7 6 ,0 0 0 1 ,4 8 1 ,0 2 7
W i l d l i f e  t o t a l s : 3 .4 5 7 .0 2 7



JOINT eONO REVIEW COMMITTEE

M ond.iy J a n u a ry  3, 1983 4 : 53 PM P r i o r i t y  C ro u p  Num ber Two Page 6
C a p i t a l  Im p ro v e m e n t Bond Funded P r o je c ts

G ro u p  2 Second Draw T h i r d  Draw F o u r th  Draw
P r o je c t  ( J a n - J u n e  ’ 8 3 ) ( J u ly - D e c  '8 3 )  (J a n -J u n e  '8 4 )  ( J u ly - D e c  '8 4 )  NOTES

W in th r o p  7 5 5 .5 0 0  4 2 7 ,0 0 0  3 1 3 .5 0 0  5 0 0 .0 0 0
B ld g ,  k e n o v .

T o ta l f o r  a l l  4 d ra w s : 1 ,9 9 6 ,0 0 0

W in th r o p  7 5 5 .5 0 0  4 2 7 .0 0 0  3 1 3 .5 0 0  5 0 0 ,0 0 0
W in th ro p  t o t a l s :  1 ,9 9 b ,000

Y o u th  S e rv ic e s  3 9 .7 7 1  7 4 ,4 0 0
8 R o o fs  R e p la c e d

T o ta l f o r  a l l  4 d ra w s : 114 ,171

Y o u th  S e rv ic e s  3 9 ,7 7 1  7 4 ,4 0 0
Y o u th  S e r v ic e s  t o t a l s :  114 ,171
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JO INT BOHO REVIEW COMMITTEE

Monday J a n u a ry  3, 1983 4 :5 3  PM P r i o r i t y  G ro u p  Number Two 
C a p i t a l  Im p ro ve m e n t Bond fu n d e d  P r o je c ts Page 7

P r o je c t
G ro u p  2 

(J a n  June  *8 3 ,
Second Draw 

( J u ly  Dec '8 3 )
T h i r d  Oraw 

( J a n -J u n e  '8 4 )
F o u r th  D raw  

( J u ly  Dec '8 4 , NOTES

A l l  P r o je c t s 8 .5 9 2 ,0 5 0 1 1 .8 5 6 .9 0 9 9 .9 1 3 .1 6 8 4 ,9 5 8 .2 3 3

__________-

T o ta l f o r  ALL p r o je c t s : 3 5 .3 2 0 .3 6 0
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STATE BUDGET A CONTROL BOARD
UPEICAIION i o n  U'PKOVAL OE A PERMANENT IMPROVEMENT PROJECT

date December 17 ________________ 19 .82.

- ;y D iv is io n  o f  General S e rv ice s

A d d it io n  to S .C . G eo lo g ica l Survey B u i ld in g

F rm E -l 
(FWvhcd 7-1-61) 

Submit in D uplicate

J - S i  it?  B u d a n d  Centro) Board 

Columbia, South Carolina

! .'ccard with rrr - c.intc- outimcii ui u n i t  M anual for tin Planning and Execution of State Permanent Improvement Protect*", 
your approval or the project described herein is requested.

i justification

i He Owner should attach beret.) .1 foil cid complete resume of tacts contributing to the need of this proposed project. The ob- 
■cir.e -iiouid Le tii pi.aiue mil., .'in iniotiii.it ion to fully acquauit the Board with conditions, prospective growth and or other 

circumstances tii.it led the Owner to propose this particular project.

Copies of -’ud.es or urveys, iii.u.ic eitii. i tiv the Owner or by an ou'side commercial or other firm, should be made available to the 
ud r .  ,m:i.e:,t.s iiould be included concerning any alternative proposals, if any, considered by the Owner).

11. DESCRIPTION O1 PROJECT

\  Pype : mi tai" a,id.tain to existing building, renovation, alteration, etc.):

.A d d it io n  to  S .C . G e o lo g ica l Survey Bui 1 d in g  ....... ..

i; nd-.d i • The added o f f i c e  space w i l l  be used to  house the  S.C . G eodetic 

Survey w h ich was t ra n s fe r re d  in to  the . S . £ ...G e o lo g ic a l S urvey.

C. II .'.csv Cu.istJiiU.oii is hisukcu.

!. Attach i Auhilcct’s b.tiiatic drawing with facilities lubelcd.

Ill </iith’.e sp< cii.i ations. 

smill scale 1 aiiiv map,

Analysis J At'iit’cc! s Preliminary Coiistnictmu Estimate.

2 . , \o .  S' p i a t e  I .

, Principal 1 acilit.es i \  . ut stones, rixiin-., offices, etc.)
1 S to ry  6  c ' ' " '

' if r-i.' . a t :  aal a i ration if  an existing building is invoiced, attach a statement outlining gencially die principal work to

. .. . :i . ittci.lc ,i. utacli a plat of the piopcrtx. 'lowing general location and acreage. Comment on any problems
: , it.site .i i title tl . i t  m is exist.

i i a r t .  I .  O wner should (.infer w ith tin B ■ ird in the preparation of this Bequest, and attach w ell dc-
c.ij ise it > a ..., B urd  :..a  require ai t.i.s particular instatin'

015694
- £ :

iniotiii.it
acilit.es


ri. , sj*m a ie i> cost

I'.,!'
J’

S i t e ..............................................................

Ciadmg • • - . . .

Ccttstruetioii . . . . .

Ki t s ..................................................

liennvation - - . . .

Basic Equipment and Supplies -

L in u -e a p u ig ........................................

Durldcrb Rt.k nsiitanre •

Other Specify I C & P .........._

22,000.00

1,700.00

500.00

2,500.00

It is : ::::-er estinui i it tins |re ject -.m u  add $ $ 3 , 4 8 6 . 0 0
XJiut'i: iiita nu ts  -it dus •geiiey.

tie* .............................................................................................................. 3,300.00 
IOTAL r s r i '. iA I L D  C O S T ...................................................................................................................,^0,000.00

per year t U|X*rution ar.d

IV . IT N A N C IA C  PLAN

A. Funds alrcauy in H a i a a .................................................................... - .........................................................

Source: Ordinary sinking fund ___  __

30,000.00

B. ! roposed 13->:iU Issue - -
It i I”.rat issue i. ;>rt p , ed. the board siiould !<• consulted prior !o preparation of this ap­

plication, to i.i.'.crmiiic tt-.c •••■t.uL to be sul m:t‘‘.rl h .rcw di,.

C. Other .describe)

IOTAL 30,000.00

Ills . ir . - a - imt.g l e a n !  taken . ittuai .ctn.ii authorizing tfic submission of tlns/applR alum? .  -

Signed)
T itle  ____

: •« >\ o
.A '.k lu i  i

DA ltd
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A iu iP .'K iiifn  i o  „ [ tC iiT _ b a

i
ABH IT TONAL ANNUAL OPERATING COSTS RELATED '10 PROPOSED P EPI IAIJENT TMPPOVIPIf.NT rROIECT

(P le a se  copy th i n  Addendum form  an n e e d e d . S ubm it c o m p le te d ,  ty p ed  
o r i g i n a l s  as a 11 achnen ■ «< to  o r i g i n a l  A-l form . )

ACFNCY/INSTITUTION D iv is io n  o f  G e n e ra l S e rv ic e s

h'AMC OP PROPOSED PROJECT A d d itio n  to  S. C. Geo 1 ogical__S iirvey B u ijd in g  

PROGRAM

____________  Pr J o r 11 y

____________ Perm

(P re p a re  one v e rs io n  o f  t h is  fo rm  w h ic h  shows the  t o t a l  im pact o f  the  p ro po sed  p r o je c t  on annua l o p e r a t io n  
r e s t s  of to e  agency nr i n s t i t u t i o n  w ith o u t  re g a rd  to  p rog ram s. In a d d i t i o n ,  co m p le te  one o f  the se  fo rm s to  
sh.,w the o p e r a t in g  c o s t im pact o f  th e  p r o je c t  on each program  a f f e c te d .  A t ta c h  th o s e  fo rm s to Perm A - l . )

FISCAL YEAR
1 f ; « r '  vim- rr 
project | .  to 
>>• ce-pl <■ t ►.). )

ADDITIONAL A'PiPAI^jOPEPAT INC COSTS RELATED TO PROPOSED PROJECT
TOTAL ADDITIONAL OPERATING COPTS 

Pr r. je c te d  Pin an  r j  ng S o u rc e s

Con . Fund, s Fed e ra  1 O th e r*

. ( I ) 82-83 3 ,4 8 6 .0 0

(2 )  83-84 3 ,4 8 6 .0 0

1(3) 84-85 3 ,4 8 6 .0 0

*'A ) 85-86

36
 9

Si
^Q

. 
.

5) 8 6 - 8 7

3 ,4 86 .00

3,486 .00

(1) (2) (3)

S p e c ify  "O th e r"  so u rc e s .

(M (5 )

T o ta l

3 ,4 8 6 .0 0

3 ,4 8 6 .0 0

3 ,4 8 6 .0 0

3 ,4 8 6 .0 0

3 ,4 8 6 .0 0

PERSONAL SERVICE COSTS ONLY
P ro je c te d  F in a n c in g  Sources

i Gen. Funds E e d e ra 1 O th e r *
Tot a 1

Amount DoS 1 l lopr-
I $

! < >

$

( )

$

( )
$ -  0 - -  0 -

i $

1 ( )

$

( )

$

( )
$ -  0 -

S 3

- °  *
1 $

' L >.
$

( )

$

( )
$ -  0 -

------  oo  1

- ° - s  ,

‘ A

( . . .  )
$

( )

A

4

( )

$

( )
S -  0 -

O
-  0

5 0
$

( )

$

( )
$ -  0 -

o
r -

-  0 -  03
oS
so

(7 ) ( 9 ) ( in )

'CT>

t o
8S

a
x

w

(6) (8)
Cn



E X H I B I T

APR 2 7 ,982 no. 1 8
- .  . , . STATE BUDGET & CONTROL B O A R n

i s  p o l i c y  w i l l  s e t  th e  a u t h o r i t y  and r e s p o n s i b i l i t i e s  o f  th e  S ta t e

B udget and C o n tro l B oard and  th e  D iv is io n  o f  G en era l S e rv ic e s  c o n c e rn in g  

th e  lo a n s  made from th e  O rd in a ry  S in k in g  Fund.

The D iv is io n  of G en era l S e r v i c e s  w i l l  re v ie w  a l l  r e q u e s ts  f o r  lo a n s  from 

th e  O rd in a ry  S in k in g  Fund. G e n e ra l S e rv ic e s  w i l l  make recom m endations to  

th e  B udget and C o n tro l  B o a rd . The B udget and C o n tro l B oard w i l l  have  

f i n a l  a u th o r i t y  and a u th o r i z e  a l l  lo a n s .  F o r a l l  lo a n s  a u th o r iz e d  th e  

i n t e r e s t  r a t e  w i l l  b e  s e t  by th e  S ta t e  T r e a s u r e r .  A m o rtiz a tio n  sc h e d u le s  

and paym ents w i l l  be a p p ro v ed  by th e  S ta te  T r e a s u r e r .
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RiinGET AND COtiTROL BOARDW  « ctor

H oubc of iREprcBcntatiucB
t4tntr of €»auth (Earnlina

Herbert Kirsh
District No. 47-York Counts 
Box 31

532-A Blatt Building 
Columbia. S. C. 29211

Closer, S.C. 297IO 
Tel. (803) 222-37OI

222-3768

Committees:
Ways and Means 
T ax Studs Commission

Mr. W illiam  T. Putnam 
E x e c u tiv e  D ir e c to r  
S. C. S ta te  Budget and C o n tro l Board 
P o s t O ff ic e  Box 12444 
C o lum bia , SC 29£

D ear Mr. P u tiq to^

Tel. (803) 758-5360

January  19, 1983

E  X  H 1 B  

JAN ? 5 1983 no. 1 5
S ,M t  BUDGET &  CONTROL BOARD

The J o i n t  Bond Review C om m ittee has in c lu d e d  th e  York TEC c la ssro o m  bond 
fu n d s  in  t h e i r  p r i o r i t y  group number tw o. I u n d e rs ta n d  th a t  th e  B oard h as  
c a r r i e d  o v e r  a l l  o f g roup two in  o rd e r  t h a t  s t a f f  can rev iew  th e s e  p r o j e c t s .

The York TEC p r o j e c t  i s  v i t a l  to  th e  c o m p le tio n  of th e  campus m a s te r  
p la n  of 1973 (u p d a ted  in  1 9 79 ), th e  e n ro l lm e n t in c r e a s e s  a re  now ru n n in g  ahead  
o f th e  p r o j e c t i o n s .  The p u rp o se  o f th e  new c la s s ro o m  i s  to  c o n s o l id a te  th e  
m ed ica l p rogram s which a re  now s c a t t e r e d  o ver th e  campus in  v e ry  cram ped 
q u a r t e r s .  The q u e s t io n  o f  c o n tin u e d  a c c r e d i t a t i o n  has been r a i s e d  b ecau se  o f  
th e  inadequacy  o f  th e  e x i s t i n g  f a c i l i t y  and s c h e d u lin g  p rob lem s e x i s t  s in c e  th e  
la b s  a re  a l s o  by n e c e s s i ty  u sed  fo r  r e g u la r  c l a s s e s .  T h is  new f a c i l i t y  would 
s o lv e  prob lem s o f  in a d e q u a te  m e d ic a l , com puter s c i e n c e ,  b u s in e s s  and l i b r a r y  
s p a c e .

The lo c a l  community i s  p ro v id in g  o v e r $ 2 ,2 0 0 ,0 0 0  to  m atch th e  s t a t e ' s  
$ 1 ,5 0 0 ,0 0 0 . Once th e  f a c i l i t y  i s  co m p le ted  in  f i s c a l  y ea r 1 984 -85 , i t  i s  
ex p e c te d  t o  c o s t  an a d d i t io n a l  $55 ,000  to  o p e r a te .  T h is  b u i ld in g  i s  needed by 
th e  schoo l and 1 u rg e  y o u r a p p ro v a l .

HK/pz
cc : Dr. B a x te r  Hood, P r e s id e n t

H e rb e r t K irsh

015698



STATE BUDGET z\ND CONTROL BOARD
e x  i n  b itregular session agenda

MEETING OF -January 25, 1983 ■JAM 2 5 1983 no
REGULAR 

' I m i  NW
NUMBER

A gency: M otor V eh ic le  Management BUDGET & CONTROL BOARD"

S u b je c t : P roposed  P ro v iso

The re f e r e n c e d  p ro v is o  p ro v id e s  t h a t  a l l  a g e n c ie s  e x c lu d in g  th e  
D epartm en t of Highways and P u b lic  T ra n s p o r ta t io n  and SLED s h a l l  e n te r  in to  
a le a s e  ag reem en t w ith  th e  D iv is io n  of M otor V eh ic le  M anagement to  r e p la c e  
a l l  S ta te -o w n e d  p a s s e n g e r  v e h ic l e s  a s  n e c e s s a ry .

The p ro v is o  a l s o  a u th o r iz e s  th e  D iv is io n ,  w ith  a p p ro v a l o f  th e  
B udget and  C o n tro l B oard , to  exempt from  t h a t  re q u ire m e n t th e  fo l lo w in g  a g e n c ie s  
w hich o p e r a te  e x i s t i n g  m ain ten an ce  f a c i l i t i e s  p ro v id e d  th o s e  f a c i l i t i e s  
m eet th e  c e r t i f i c a t i o n  re q u ire m e n ts  a s  e s t a b l i s h e d  by th e  B oard : Clemson 
U n iv e r s i ty .  D epartm en t o f C o r r e c t io n s ,  S chool f o r  th e  D eaf an d  th e  B lin d , 
D epartm en t o f E d u c a tio n , E d u c a tio n a l T e le v is io n  N etw ork, F o re s t ry  C om m ission, 
" r a n c i s  M arion C o lle g e , D epartm ent of H ea lth  and E n v iro n m en ta l C o n tr o l ,  D epartm en t 
of M ental H e a lth , D epartm ent of M ental R e ta r d a t io n ,  S o u th  C a ro l in a  S ta t e  
C o lle g e , U n iv e r s i ty  of S outh  C a ro l in a ,  W i ld l i f e  and M arine R e so u rc e s  D ep a rtm en t, 
and D epartm en t of Youth S e rv ic e s .

The p ro v iso  f u r th e r  p ro v id e s  t h a t  th e  p a s s e n g e r  f l e e t s  and m a in te n c e  
o p e r a t io n s  of th e  M edical U n iv e r s i ty  of S outh  C a ro l in a ,  th e  C o lle g e  o f C h a r le s to n ,  
th e  C i t a d e l ,  P a t r i o t s  P o in t ,  and Sea G rant C onsortium  w ould be t r a n s f e r r e d  
to  th e  M otor V e h ic le  Management D iv is io n  f o r  c o n s o l id a t io n  in t o  one low er 
S ta t e  m otor p o o l.

F i n a l l y ,  th e  p ro v iso  p ro v id e s  t h a t  t h i s  p ro c e d u re  s h a l l  be im plem ented 
b e g in n in g  Ju n e  30 , 1983.

Board A c tio n  Req u e s te d :

S ta f f  Comment:

At tachm ent s :
01 r.K99



PROPOSED PROVISO

S e c t- io n ____ • A l l  a g e n c ie s , e x c lu d in g  th e  S. C. D epartm ent o f  Highways

and P u b lic  T ra n s p o r ta t io n  and th e  S. C. Law E n fo rcem en t D iv is io n ,  s h a l l  

e n te r  in to  a lease agreement w i th  th e  D iv is io n  o f  M o to r V e h ic le  Management 

to  re p la c e , as ne cessa ry , a l l  s ta te -o w n e d  passenger v e h ic le s .  The D iv is io n  

is  a u th o r iz e d  to  exempt w ith  Budget and C o n tro l Board a p p ro va l Clemson 

U n iv e r s i ty ,  Departm ent o f  C o r re c t io n s ,  School f o r  th e  D eaf and B lin d ,  

Departm ent o f  E d u c a tio n , E d u c a tio n a l T e le v is io n  N e tw o rk , F o re s try  Com m ission 

F ra n c is  M arion  C o lle g e , Departm ent o f  H e a lth  and E n v iro n m e n ta l C o n tro l,  

Departm ent o f  M ental H e a lth , Departm ent o f  M enta l R e ta rd a t io n ,  S. C. S ta te  

C o lle g e , U n iv e r s i ty  o f  South C a ro lin a ,  W i ld l i f e  and M arine  R esources, and 

Departm ent o f  Youth S e rv ic e s  w h ich  o p e ra te  e x is t in g  m ain tenance f a c i l i t i e s  

p ro v id e d  t h a t  those f a c i l i t i e s  meet th e  c e r t i f i c a t i o n  re q u ire m e n ts  as 

e s ta b lis h e d  by the  Board. P rov ide d  f u r t h e r  t h a t  th e  passenger f le e t s  and 

m aintenance o p e ra tio n s  o f  th e  M ed ica l U n iv e r s i t y  o f  South C a ro lin a , C o lle g e  

o f  C h a r le s to n , C ita d e l,  P a t r io ts  P o in t ,  and Sea G ran t C onsortium  are he reby 

t r a n s fe r re d  to  the  D iv is io n  f o r  c o n s o l id a t io n  in to  one lo w e r s ta te  m o to r 

p o o l.  T h is  p rocedure  s h a ll be im plem ented b e g in n in g  June 30 , 1983.

015700
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STATE BUDGET AND CONTROL BOARD 
OFFICE OF EXECUTIVE DIRECTOR 

CIVIL CONTINGENT FUND -  FINANCIAL POSITION
As of J a n u a ry  18, 1983 -E X H IB IT

R e c e ip ts  x------------- «------  ~

A p p ro p r ia t io n s  IAN 2  5 ^ ^  N°  *
G en era l O p e ra t io n s ................................................................  $ 2 9 0 ,0 0 0 .0 0  .
A p p ro p r ia tio n  R educ tion  COHI801 BOARD

G en era l O p e r a t io n s ...........................................................  (2 1 ,2 7 5 .0 0 )  SlKBt BUOGt’
C o n tra c u ta l  S e r v i c e s ...........................................................  1 2 5 ,0 0 0 .0 0
A p p ro p r ia tio n  R educ tion

C o n tr a c tu a l  S e r v i c e s ....................................................... (3 8 7 .5 0 )

T o ta l  R e c e ip t s ...................................................................................  $393 337.50

D ep a rtm en ta l A l lo c a t io n s :

Task Force on S tr u c tu re  and A u th o r i ty
o f  S ta te  G overnm ent.........................................................  2 0 ,2 3 6 .0 0

S ta te  Budget and C o n tro l Board
- F i r e  M arshal D iv is io n ..................................................  6 ,0 0 0 .0 0
-O f f ic e  o f  E x ecu tiv e  D i r e c t o r ........................................  1 ,5 0 0 .0 0

H e rita g e  W orld Expo A u th o r i ty
Q u a r te r ly  M e e tin g ..............................................................  378 .32

D epartm ent o f  Highways and P u b lic
T r a n s p o r ta t io n .....................................................................  9 0 ,0 0 0 .0 0

S .C . S chool fo r  th e  Deaf & B l in d ..............................  2 ,0 0 0 .0 0

S.C . P u b lic  S e rv ic e  A u th o r i ty
Wampee M e e tin g .....................................................................  540 .00

O p p o rtu n ity  S c h o o l................................................................  7 ,5 0 0 .0 0

H e a lth  Care P la n n in g  & O v e rs ig h t 
C om m ittee ................................................................................. 3 0 ,0 0 0 .0 0

Board of B arb e r E x a m in e rs ................................................ 5 ,0 0 0 .0 0

S ta te  Law E nforcem ent D iv i s io n ....................................  3 5 ,0 0 0 .0 0

S e c re ta ry  o f  S t a t e ................................................................  1 5 ,0 0 0 .0 0

T o ta l  D ep a rtm en ta l A l lo c a t io n s .............................................  $213 ,154 .32

Comm ittee E x p e n d itu re s :

B udget and C o n tro l Board (m e e t in g s ) ..........................  1 ,7 7 1 .8 4

G o v e rn o r 's  Youth A dv iso ry  C o u n c il ............................. 1 ,7 1 8 .3 2

B oard of Economic A d v iso rs
T ra v e l E xpenses fo r  D r. Jam es A. M o r r is .......... 1 ,1 0 2 .4 2

C o n s o lid a te d  P rocurem ent Code
C o m m ittees ..............................................................................  2 ,6 3 6 .7 4

P u b lic  S e rv ic e  M e rit S e le c t io n  P a n e l ...................... 3 3 .5 0  015702
C o u n c il on P r o d u c t iv i t y ....................................................  1 ,010 .44

T o ta l  Com m ittee E x p e n d itu re s ..................................................  $ 8 ,2 7 3 .2 6



Unexpended Com m ittee E ncum brances:

Budget and C o n tro l  B o a rd (m e e tin g s ) .............................

G o v e rn o r’ s Youth A d v iso ry  C o u n c il ...............................

Board o f  Economic A d v iso rs
T ra v e l E xpenses fo r  D r. Jam es A. M o r r is ............

C o n s o lid a te d  P ro cu rem en t Code
C o m m ittees .................................................................................

P u b lic  S e rv ic e  M e r it S e le c t io n  P a n e l ........................

C o u n c il on P r o d u c t i v i t y .......................................................

T o ta l  U nexpended Com m ittee E ncum brances..........................

E arm arked For C o u n tie s  And M u n ic ip a l i t i e s
For L eg a l F ees F or Cataw ba In d ia n s  S u i t .................

O ther E x p en se s :

Reward O ffe r  -  P a tro lm a n  C a f fe y ....................................

Sun B e lt  R esea rch  C o a l i t i o n ..............................................

A d v iso ry  Com m ission on In te rg o v e rn m e n ta l
R e la t i o n s ....................................................................................

T o ta l  O th e r E x p en se s ........................................................................

UNENCUMBERED FUND BALANCE..............................................................

1 ,2 2 8 .1 6

3 ,2 8 1 .6 8

5 .5 8

2 ,3 6 3 .2 6

2 66 .50

3 ,4 8 9 .5 6

$ 1 0 ,634 .74

$ 1 2 4 ,6 1 2 .5 0

5 ,0 0 0 .0 0

2 ,5 0 0 .0 0

2 ,2 5 0 .0 0

$ 9 ,7 5 0 .0 0

$ 2 6 ,9 1 2 .6 8
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E X H I B I T
STATE BUDGET AND CONTROL BOARD

MEETING OF Ja n u a ry  25, 1983 JAN 2 5 l983
REGULAR SESSION AGENDA

no. 1 5 ITEM Nl?MBER ! I__
A gency: E x e c u tiv e  D ir e c to r  ' >B9DGET & CONTROL BOARD

S u b je c t : Agenda P ro c e d u re s

P roposed  f o r  a d o p tio n  by  th e  Board a r e  v a r io u s  m a t te r s  r e l a t i n g  
to  th e  assem bly  and d i s t r i b u t i o n  o f  Budget and C o n tro  B oard agenda m a t e r i a l s  
and m ee tin g  m in u te s .

In c lu d e d  i s  a d e f i n i t i o n  of a B udget and C o n tro l Board agenda item  
w hich i s  d e s ig n e d  to  im prove th e  q u a l i t y  of th e  agenda m a t e r i a l s  su b m itted  
to  th e  B oard , e s p e c i a l l y  by th e  s e v e r a l  d i v i s i o n s  of th e  B oard i t s e l f .  As 
p ro p o se d , m a t e r i a l s  su b m itte d  w hich do n o t in c lu d e  th e  s e v e r a l  e le m e n ts  s p e c i f i e d  
would be c o n s id e re d  in c o m p le te  and  n o t a p p r o p r ia t e  f o r  in c lu s io n  a s  agenda 
ite m s .

A lso  in c lu d e d  a r e  d e a d l in e s  f o r  s u b m it t in g  m a t e r i a l s  and f o r  t h e i r  
d i s t r i b u t i o n  a s  agenda s e t s .

Board  A c tio n  Req u e s te d :
C o n sid e r fo r  a d o p tio n .

S ta f f  Comment:
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A tta c h m e n ts :

R e fe re n c e d  B udget and C o n tro l  Board agenda p ro c e d u re s  d a te d  J a n u a ry  1983



E X H I B I T  

JAN 2 5 1983 no. 1 5

STATE BUDGET & CONTROL BOARD
BUDGET AND CONTROL BOARD

AGENDA PROCEDURES

J a n u a r y  1983

C o n te n ts

I. What i s  a Budget and Control Board agenda item?
II .  When are agenda materials to be submitted?

I II . Where are agenda materials to be submitted?
IV. In what form and in how many copies are agenda materials to 

be supplied?
V. When are agenda sets distributed and to whom?

VI. Current meeting and agenda preparation schedule
VII. Agenda Item Worksheet

015705



I . What is  3 Budget and Control Board agenda item?

A Budget and C o n tro l Board agenda ite m  i s  a means o f  p ro v id in g  in f o r ­
m ation  to  th e  Board fo rm a lly  and o f a sk in g  th e  B oard to  tak e  an a c t io n  
in  re sp o n se  to  th e  in fo rm a t io n  p ro v id e d .

A Budget and C o n tro l Board agenda item  in c lu d e s  th e  fo llo w in g  f iv e  
e le m e n ts :

(1 ) S u b m itte r  (who o r  what agency fo rw a rd ed  th e  i te m ? ) ;

(2 ) The s u b je c t  of th e  item  (e x p re s se d  in  r a t h e r  b ro ad  c a t e g o r ie s ,  
need  n ev e r exceed  te n  w o rd s ) ;

(3 ) Summary background  in fo rm a tio n  (a  c a p su le  of th e  e v e n ts  o r  c irc u m ­
s ta n c e s  w hich p u t th e  a c t i o n  r e q u e s te d  in c o n te x t ) ;

(4 ) The s p e c i f i c  a c t i o n  re q u e s te d  o f th e  B oard ; and

(5) S u p p o r tin g  d o cu m en ta tio n  ( th e  d e t a i l e d  in fo rm a tio n  upon w hich the  
re q u e s te d  Board a c t io n  i s  b a se d ; sh o u ld  be p ro v id e d  in w r i t t e n  
form  fo r  a t ta c h m e n t b u t ,  in  some c a s e s ,  can a l s o  be in d ic a te d  a s  
b e in g  a v a i l a b le  from  th e  s u b m it te r  upon r e q u e s t ) .

.Materials submitted as possible agenda items which do not include these 
five elements will be considered as incomplete submissions and w ill not 
be included as agenda items.

A form i s  a t ta c h e d  w hich may be f r e e l y  c o p ie d  f o r  use  in  s u b m it t in g  
m a t e r i a l s  p roposed  a s  agenda ite m s . I t s  u se  by th e  s e v e r a l  B oard d iv i s i o n s  
i s  r e q u i r e d .  (See "Agenda Item  W orksheet"  a t  end of t h i s  docum en t.)

A ll p e rs o n s  s u b m it t in g  m a te r i a l s  a s  agenda item s a re  encou raged  to  
document f u l l y  the  a c t io n  b e in g  re q u e s te d  of th e  B oard . B oard d iv i s i o n s ,  
in p a r t i c u l a r ,  a r e  en co u rag ed  to  subm it co m p le te  so u rc e  docum ents from  
which p e r t i n e n t  in fo rm a tio n  can be a b s t r a c t e d  a s  n eed ed .
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2

I I .  When are agenda materials to be submitted?

A s c h e d u le  of B udget and C o n tro l  B oard m e e tin g s  f o r  each  c a le n d a r  y e a r  
i s  a d o p te d  by th e  B oard . These m e e tin g s  a r e  sc h e d u le d  to  be h e ld  on 
the  second  and fo u r th  Tuesday in  each  month of th e  y e a r .

.Materials to be considered for agenda items for any oc these meetings 
must be submitted to the Board's Secretary not la ter  than 1:00 p.m. 
on the Wednesday next preceding the scheduled meeting at which Board 
consideration o f the material is  proposed. A s c h e d u le  (VI) l i s t i n g  th e  
a c tu a l  d a te s  in  r e l a t i o n  to  th e  c u r r e n t ly - a p p r o v e d  B oard m e e tin g  sch ed u l 
i s  a t t a c h e d .

In th e  e v e n t a r e g u la r  b u s in e s s  m e e tin g  o f th e  Board i s  r e s c h e d u le d ,  
agenda m a t e r i a l s  m ust be p ro v id e d  to  th e  B oard S e c r e ta r y  n o t l a t e r  
than  1 :00  p.m . on th e  s i x th  day p re c e d in g  th e  d a te  o f th e  m e e tin g  a t  
which th e  m a te r i a l  i s  p ro p o sed  f o r  c o n s i d e r a t io n .

I l l . Where are agenda materials to be submitted?

Agenda m a t e r i a l s  a r e  to  be d e l iv e r e d  to  th e  B oard S e c r e t a r y ’ s o f f i c e ,  
Rooms 600 and 601, Wade Hampton O f f ic e  B u ild in g .

IV. In~ what form and in how many copies are agenda materials to be supplied?

An o r i g i n a l  o r  a c l e a r ,  r e p r o d u c ib le  copy o f m ost m a t e r i a l s  w i l l  s u f f i c e  
I f  s u p p o r t in g  d o cu m en ta tio n  i s  le n g th y ,  o r  i f  i t  c o n s i s t s  o f  bound 
r e p o r t s ,  12 c o p ie s  sh o u ld  be p ro v id e d .

015707



E X H IB IT
JAN 2 5 1983 NO. 1 5

STATE BUDGET & CONTROL BOARD

V. When are agenda se ts  and indexes distributed and to whom?

F u ll s e t s  o f  agenda m a t e r i a l s  a r e  d i s t r i b u t e d  l o c a l ly  on th e  F rid a y  
n e x t p re c e d in g  th e  sc h e d u le d  T uesday m e e t in g s .  In a d d i t i o n ,  d u p l i c a te  
s e t s  a r e  m a ile d  to  th e  o f f i c e s  o f th e  o u t-o f - to w n  B oard members.

I n d iv id u a l  agenda ite m s  and in d e x e s  a r e  m a ile d  to  d iv i s i o n  d i r e c t o r s  
a l s o .

Agenda in d e x e s  f o r  the  " b lu e "  agenda and  th e  r e g u la r  s e s s io n  agenda 
a re  p o s te d  n o t l e s s  th a n  tw e n ty - fo u r  h o u rs  p r i o r  to  th e  sc h e d u le d  m eetin g  
tim e in  th e  o f f i c e  of th e  G o v e rn o r’ s P r e s s  S e c r e ta r y  and n e a r  th e  B oard 
S e c r e t a r y ’ s  O f f ic e .  B lue agenda in d e x e s  a r e  m a iled  to  v a r io u s  p e r s o n s .

PRESENT DISTRIBUTION OF AGENDA MATERIALS AND MEETING MINUTES

Agenda M a te r ia l s  
(S e ts )

M eeting  M in u tes  
(C op ies)

G overnor 2 

S t a t e  T re a s u r e r  1 

C o m p tro lle r  G e n e ra l 1 

C hairm an , S e n a te  F in an ce  2 

C hairm an , Ways an d  Means Com. 2

2

1

1

2

2

E x e c u tiv e  D i r e c t o r  

D eputy  A tto rn e y  G e n e ra l 

L ie u te n a n t  G o v e rn o r 's  s t a f f  

Ways and Means s t a f f  

S ta t e  T r e a s u r e r ’ s  s t a f f  

3CB D iv is io n  D i r e c to r s  

B oard F i l e s

T o ta l

1

1

1 (no  e x e c , s e s s io n )

2 (no  e x e c , s e s s io n )  

I (n o  e x e c , s e s s io n )  

1 ( i n d iv i d u a l  ite m s ) 

1

16

2 (no e x e c , s e s s io n )  

1 (no ex ec , s e s s io n )

15

1

1
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VI.
BUDGET AND CONTROL BOARD 

1983 MEETING AND AGENDA PREPARATION SCHEDULE

M eeting______________  Agenda M a te r ia ls  D ead line
Number D ate Not Later Than 1:00 P. M.

1 T uesday , Ja n u a ry 11 W ednesday, Ja n u a ry 5
2 T uesday , Ja n u a ry 25 W ednesday, J a n u a ry 19
3 T u esd ay , F eb ru a ry 8 W ednesday, F eb ruary 2
4 T u esd ay , F eb ru a ry 22 W ednesday, F eb ru a ry 16

5 T uesday , March 8 W ednesday, March 2
6 T u esd ay , March 22 W ednesday. March 16
7 T u esd ay , A p r i l 12 W ednesday, A p ril 6
8 T u esd ay , A p r i l 26 W ednesday, A p ril 20

9 T u esd ay , May 10 W ednesday, May 4
10 T u esd ay , May 24 W ednesday. May 18
11 T u esd ay , June 14 W ednesday, June 8
12 T u esd ay , June 28 W ednesday. June 22

13 T u esd ay , J u ly 12 W ednesday, Ju ly 6
14 T u esd ay , J u ly 26 W ednesday, Ju ly 20
15 T u esd ay , A ugust 9 W ednesday, A ugust 3
16 T u esd ay , A ugust 23 W ednesday, A ugust 17

17 T u esd ay , Septem ber 13 W ednesday, Septem ber 7
18 T u esd ay , Septem ber 27 W ednesday, Septem ber 21
19 T u esd ay , O c to b er 11 W ednesday. O c to b er 5
20 T u esd ay , O ctober 25 W ednesday, Oc to b e r 19

21 T u esd ay , November 8 W ednesday, November 2
22 T u esd ay , November 22 W ednesday, November 16
23 T u esd ay , December 13 W ednesday, December 7
24 T u esd ay , December 27 W ednesday, December 21
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Blue Agenda
R eg u la r S e ss io n  Agenda
E x e c u tiv e  S e ss io n  Agenda

BUDGET AND CONTROL BOARD 
AGENDA ITEM WORKSHEET

F or m ee tin g  sc h e d u le d  f o r :

1. S u b m itte d  By:

2 . S u b je c t :

3 . Summary B ackground In fo rm a tio n :

4 . What i s  B oard Asked To Do?

5. S u p p o r t in g  Docum ents:

L i s t  T hose A ttach e d
L i s t  T hose Not A tta c h e d  But A v a ila b le  

from  S u b m itte r
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