MINUTES OF BUDGET AND CONTROL BOARD MEETING

MAY 31 1972

The Budget and Control Board met in the Governor’s Office at
10:00 a. m. on Wednesday, May 31, 1972, with all Board members in atten-
dance. The meeting was also attended by William T. Putnam.

The following business was transacted.

PERSONNEL DIVISION - INSURANCE PLAN - Mr. Earl Ellis, Director
of the Personnel Division, and Dr. Ron Horn of the University of South Caro-
lina appeared before the Board to discuss a proposed insurance plan for
State employees. They were accompanied by Messrs. Joe Mack and Fred Haskell
of the Personnel Division. Mr. Ellis reported that, although some forty
companies had shown a preliminary interest in the State health insurance
plan, only two bids were received. The two companies submitting bids for
the health insurance were the Kanawha Insurance Company and Blue Cross -
Blue Shield.

Mr. Ellis and Dr. Horn discussed the six health plans which are
presently available to employees of the various State agencies. They then
outlined the different plans upon which bids had been taken. A fter this
discussion, Dr. Horn assured the Board that the bids received were very com-
petitive and would favorably compare with plans of other states and of in-
dustrial concerns.

Mr. E Ilis, with Dr. Horn concurring, recommended the following:

(1) That Blue Cross - Blue Shield be selected as the
carrier for the State employees' health insurance, provided
that the contract would be altered to eliminate unilateral
changes by the Company. Also the contract must provide for

a ninety-day notice of rate changes, and that the rate in
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effect on July 1, must be continued for the entire fiscal year.

(2)

carrier for

That Pilot Life Insurance Company be selected as the

the group term life insurance and the long-term dis-

ability insurance.

(3)
accepted as
(A)

(5)

That Plan ”C” as shown in the supporting material be
the health insurance package.
That the State provide group term life insurance.

That the State pay the full cost of the health insur-

ance and the term life insurance for the employee, with the em-

ployee paying for the benefits of his dependents.

(6)

That the State pay up to fifteen dollars per year for

a physical examination for each employee.

(7)

That the State negotiate a group long-term disability

insurance contract and pay entire cost, if possible. If funds

are not available, it was suggested that the State pay a percent-

age of the cost with the employee paying the balance.

(8)

That all school districts, municipalities, and counties

be given an opportunity to participate in the plan adopted.

Mr. Ellis furnished figures showing that the total cost of the above

recommendations,

including administrative expenses and a $500,000 contingency

reserve, would total $6,921,000. (This amount includes a State contribution

of only twenty-five percent of the estimated cost of the long-term disability

insurance) He

pointed out that the Appropriation Bill, which is presently

being considered, would provide approximately 4.8 million dollars for this

program and that the balance could probably be provided from matching funds

which are not appropriated.

The Board was reminded that a recent letter was circulated from

the State Awuditor’s Office to all departments requesting information concerning

the amount of non-appropriated funds which could be made available for the

support of this

program.
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A fter much discussion, the Board agreed that from a philosophical
standpoint it would have preferred Plan "B" or Plan "D" as presented at
previous meetings; but agreed that Plan "C”, as presently discussed, would
be more practical at this time.

The Board approved the recommendations of Mr. Ellis contingent upon
the following:

(1) That the contract with Blue Cross - Blue Shield can
be altered as indicated in Item 1 of the recommendations.

(2) That the plan be implemented with the funds available.
(The financial plan to be approved by the State Auditor)

(3) That the possibility of a pilot Health Maintenance
Organization (H M 0) project be explored.

Copies of the recommendations of Mr. Ellis and Dr. Horn, along with
explanations and all supporting data have been retained and are designated as
Exhibit 1.

PERSONNEL DIVISION - SALARY INCREMENTS - Mr. Earl Ellis presented
the Board with a tentative salary increment schedule for classified and unclas
sified positions based upon estimated funds which might be available for such
increases as of July 1, 1972,

At the specific request of the Board, Mr. Ellis also presented a
schedule showing the results of a study made by his Division with respect to
the present and proposed salaries of various agency heads. In the proposed
schedule an attempt had been made to arrange for a level of compensation cor-
responding to responsibilities, size of agency, etc.

Attention of the Board was directed to the fact that, for classified
and unclassified positions, the salaries of the lower grades were increased by
as much as twelve percent, while the increase of some of those in the top

grades amounted to only three percent. However, the salary increments recom-

mended for agency heads amount to an average of ten percent.
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The Board indicated an attitude of approval toward the various
recommendations, but felt that the time might be inappropriate to deal with
the entire problem concerning salaries of agency heads. Therefore, Mr.

Ellis was requested to discuss all the various recommendations with Mr. P.

C. Smith, State Awuditor, and to report back to the Budget and Control Board
concerning these discussions and the possibility of funding the various aspects
of the plan.

Copies of all statistics and documentation presented by Mr. Ellis
have been retained and are designated as Exhibit I1I.

RETIREMENT SYSTEM - DIRECTOR - At its meeting on May 24, 1972, the
Board had discussed Mr. Purvis Collins, a member of the House of Representa-
tives from Fairfield County, as a possible successor to Mr. Tatum Gressette
as the Director of the Retirement Division. It was now mentioned that Mr.
Collins had personal commitments which were predicated upon his acceptance
or rejection for the position in question. Therefore, it was determined that
action should be taken immediately.

Mr. Grady L. Patterson, Jr., offered a motion which was seconded
by Mr. Henry Mills that Mr. Purvis Collins be appointed as Director of the
Retirement Division of the Budget and Control Board effective July 1, 1972;
and that he be authorized to retain Mr. Tatum Gressette as a consultant for
a period of one year.

This motion was unanimously approved by the Board.

GENERAL SERVICES DIVISION - SINKING FUND REINSURANCE - Mr. Furman
McEachern, Director of the General Services Division, appeared before the
Board and advised that he had received proposals for the reinsurance of the
State Sinking Fund. After studying the proposals, he recommended that the
present reinsurance contract with the Michigan Mutual Liability Company be
continued with certain minor modifications. (An outline of this proposal
has been retained in these files and is identified as Exhibit I11)

The Board approved Mr. McEachern’s recommendation.
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GENERAL SERVICES - RIGHT-OF-WAY APPROVALS - The Budget and Control
Board approved right-of-way easements for the South Carolina Electric and
Gas Company to cross State-owned property at the following locations:

1. West side of Fish Hatchery Road (Lexington County)
2. Department of Corrections, Broad River Road
(Richland County)

GENERAL SERVICES DIVISION - AUTOMOBILE APPROVAL - Mr. McEachern
advised the Board that the University of South Carolina had requested per-
mission to trade the three year old Cadillac which is presently being used
by Dr. Thomas F. Jones, President, for a 1972 Cadillac. The Board approved
the trading of the old Cadillac but expressed itself as being of the opin-
ion that Cadillacs should not be made available to any State Government o ffi-
cial except the Governor.

INDUSTRIAL REVENUE BONDS - ANDERSON COUNTY - By a letter dated May
18, 1972, Mr. P. C. Smith, Secretary of the Budget and Control Board, obtained
unanimous approval of a Resolution authorizing Anderson County officials to
issue Industrial Revenue Bonds in the amount of $1,000,000. The proceeds of
these Bonds will be used for the expansion of a textile plant to be occupied
by Baxter, Kelly and Faust, Inc.

The Board confirmed its action of May 18, 1972.

Complete documentation of the Industrial Revenue Bond transaction
has been retained and is designated as Exhibit IV.

MISCELLANEOUS EXPENDITURES - SPECIFIC STATE OFFICERS - The Board
discussed the fact that its members and the various Constitutional Officers
have a very heavy "out of pocket" business expense. It was noted that the
presidents of the State universities are provided with an appropriation of
$5,000 for this purpose and that, for a number of years, the Superintendent
of Education has been authorized to make such expenditures not to exceed
$2,500 per year.

Therefore, the Board approved a motion permitting all Constitu-

tional Officers (including the Commissioner of Agriculture), members of the



Budget and Control Board and the Secretary of the Board to expend monies
appropriated to their respective agencies, not to exceed $2,500 per year,
for actual miscellaneous and/or unclassified business expenses.

There being no further business, the Board adjourned at 12:30
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May 29, 1972
CONFIDENTIAL
MEMO TO: F. E. Ellis

FROM: Ronald C. Horn

IN RE: Tentative Recommendations Regarding Proposed Group Health
Insurance Program for Employees of the State of South Carolina
(In the light of the bids received by the 5/15/72 deadline)

Dear Earl:

After carefully reviewing the bids we received - and in the light of our
subsequent meetings with each bidding insurer, | am prepared to recommend
the following:

1. Accept either Plan B-l or C proposed by South Carolina Blue Cross-
Blue Shield, if and only if they are willing to make the various
changes in the master contract we have discussed (especially the
changes pertaining to rate guarantees on a fiscal year basis -
and the elimination of their unilateral right to amend the contract,
with or without notice);

2. The "State" would pay the entire cost of employees' health
insurance coverage on the plan selected (the employee would
pay the cost of any dependent coverage elected);

3. In ray opinion, it would be more equitable to have the dependent
unit cost broken down into at least two sub-categories (e.g. one
dependent and more than one), and where spouses both work for
the State both should be allowed to be covered as employees;

4. A budget should be provided the Personnel Division for
administrative expenses;

5. A ’reserve" should be set aside (held and invested by the
State), for future rate increases and other contingencies;

6. Retired State employees and active employees eligible for
"Medicare" should at most be provided either (a) supplemental
medicare coverage or (b) the payment of their Part B medicare
premiums;



Mr. Earl Ellis
Page 2
May 29, 1972

Estimated first-year cost" implications for the foregoing would be as
follows:

Employer pays full annual cost of active employees’ insurance
(34,500 X $ 11 monthly X 12) $4,600,000

Employer pays full annual cost of supplemental coverage for
retirees and medicare eligibles

(3,500 X $7 X 12) 300,000
Administrative Expenses of State Personnel Dept. 100,000
Rate fluctuation and Contingency Reserve 500,000
Total Employer Allocation, First Year $5,500,000

In addition, | recommend that:

The

All

7. The State” paythe full cost of group term life insurance
for benefits of $2,000 per active employee (plusA.D.&.D. benefits);

8. The "State’ pay for annual physical examinationsup to $15 per
year per active employee; and

9. The "State" pay for 25% of the cost of group long-term disability
insurance for each active State Employee

estimated costs for these additional recommendations are as follows:

Annual employer outlay for $2,000 group term life benefits

(35,000 X 12 X $.98) $416,000

Annual employer outlay for employee physicals

(35,000 X $15) 525,000

Annual employer contribution toward cost of group

L.T.D. insurance 480,000
$1,421,000

nine 0of these recommendations combined would require the "Employer"

to set aside or allocate $6,921,000 for the first year (using conservative
assumptions and assuming 100% participation by employees in all facets of

the

program). Now, the current State appropriation stands at $4.8 million,



Mr. Earl Ellis
Page 3
May 29, 1972

I understand, and the Highway Department would set aside another $1.2
million, a total of $6.0 million. However, | also understand that some
federal monies probably would be available - and that you are now in the
process of getting better estimates thereon.

If anything has to be "sacrified”, | would first elimate the employee
physical exams ($525,000), which would be nice - but of lower priority
than the other items. The group L.T.D. idea could be dropped, too, and
so could the life insurance. But the life cannot be dropped by itself
because the insurers will not write L.T.D. cover without life insurance.

The reserve for health insurance rate fluctuations and contingencies is
very important, in my opinion, and it may even be prudent to set it at a

higher level. Note, too, that | did not make an allowance for possible
interest earnings on funds held by the State. The group insurance premiums
are paid monthly, in advance. Interest earnings may give us an additional
margin.

10. Finally, | recommend that all School Districts be given an

opportunity to participate in the plan(s) of insurance(s)
adopted. M unicipalilities might also be given the same

choice. This can be done in several ways, with virtually
no cost implications to the State. | will elaborate, if
you wish.

Please let me know whether (and how) you might want me to participate in
further discussions with the State Budget and Control Board - and possibly,
the State Employees Association.

Sincerely,

Dr. Ronald C. Hom, CLU, CPCU
Professor of Risk Management and Insurance

RCH/pc



Major Considerations In Selecting Between The Best
Two Bid Proposals Submitted: Proposed Group Health
Insurance Plan For Employees of the State of South Carolina

There are many logical criteria for .comparing and evaluating group
health insurance bid proposals. For example, due consideration should
be given to the insurers’ financial positions, their administrative ca-
pabilities and their records of performance in delivering the services
required. In addition, it is obvious that the contracts themselves must
be analyzed - in terms of benefit levels, costs and other important plan
features. AIll such comparisons necessarily involve projections and
estimates of some of the most important variables.

Only two insurers, Blue Cross-Blue Shield of South Carolina and
the Kanawha Insurance Company of Lancaster, S. C., submitted bid proposals
on the proposed health insurance plan for State employees. In my opinion,
the two "best" bids - of those received - were both submitted by Blue Cross
Blue Shield. These two bids pertain to what have been designated as Plans
"B-1" and "C", respectively. A summary comparison between these two plans
is attached. Since both proposals were submitted by the same insurer, and
since that insurer is known to be financially and administratively capable
of handling the State plan, the focus of the comparison is on benefit-cost
relationships. The choice between the two plans is more a matter of phi-
losophy than of mathematics, in my opinion.



PLAN B
* Alternate |
BASIC BLUE CROSS

Hospitalization

Room and Board

Semi-private up to $40 maximum
Hospital Miscellaneous Charges

Up to 10 times daily room and board
Deductible

$20.00

Maximum Number of Days Per Admission
70 Days

Hospital Emergency Room

Up to $300 if treated within
72 hours of an accident

Hospital Maternity Benefits

Maximum of $40 per day
Room and Board, limited to 4 days.

Outpatient-Inpatient Diagnostic Services N/A

An allowance of $ for accident or illness
during each calendar year.

-18-
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BASIC BLUE SHIELD

Physicians' Payments

Surgery
Based on $400 Medical-Surgical Schedule

In Hospital Medical

$5 First visit, $5 Second visit,
$5 per visit next 68 days

(one visit per day)

Emergency X-ray

Physician's office or out-patient
department of hospital - paid
according to Fee Schedule

In hospital Diagnostic X-ray and Lab services
Up to $50 for each accident and all
sicknesses in a calendar year

M aternity Benefits

Normal Delivery $100
Caesarean Section $200
M iscarriage $ 50

-19-



MAJOR MEDICAL

faajor Medical Benefits are a supplement to, but do not replace Basic -Coverage. These
benefits provide the participant with the extra protection needed because of a serious
lengthy or costly sickness or accident, and paid in addition to your Basic Benefits.

Benefits Provided: Diagnostic X-ray and Laboratory Tests

(in and out of Hospital)
Services of Physicians
Pulmonary Tuberculosis and Mental Disorders
are provided on an Indemnity and co-
Hospital Room and Board insurance basis

Semi-private + $5.00 Deductible
$100 per member unless involved in
a common accident. Maximum 3 deductibles

Hospital Miscellaneous Charges per family unit.

Private Duty Nursing Percent Payable -
"80% of 1st $5,000

Blood tafter deductible, then 100%

\of,excess.up. to_maxuBum-

Drugs (legend Drugs)
Lifetime Maximum
Ambulance Service $50,000.00

Durable Medical Equipment Benefit Period
Calendar Year
Physiotherapists
Automatic Reinstatement
Up to $5,000 per year
Psychiatric
80% up to 50 visits, subject to
maximum of $20 per visit.

-20-



BLUE CROSS-BLUE SHIELD OF SOUTH CAROLINA

SCHEDULE OF RATES

PLAN ”B" ALTERNATE 1

Unit Rate
Employee $ 8.54
Dependent $13.55

Total

-21-



PLAN C
BASIC BLUE CROSS

Hospitalization

Room and Board Hospital M aternity Benefits
INormal - 10 Days?}
Semi-private Caesarean - 14 Days *
PAID IN FULL
Hospital Miscellaneous Charges
PAID IN FULL Newborn Nursery Care
During Lying in Period
deductible PAID IN FULL
f$25.00<>
Hospital Non-Emergency
Hospital Intensive Care Units Out Patient Surgery
Approved Units PAID IN FULL
PAID IN FULL

Extended Care Facility
Maximum Number of days per Admission 2 Days for each unused hospital day
70 Days PAID IN FULL

Hospital Emergency Room
Charges within 72 hours of accident or injury
PAID IN FULL

Non-Emergency Out-Patient Surgery
When surgery is performed in the out-patient
department of a hospital - PAID IN FULL

Out-Patient Therapy
PAID IN FULL

-32-



BASIC BLUE SHIELD

Physicians* Payments

Surgery Examination of Newborn
Based on $550 Medical-Surgical Schedule Other than physician performing
delivery - an allowance of
In Hospital Medical $21 will be paid
$15 First visit, $10 Second visit,
$5 Per visit next 68 days (one Anesthesia Benefits
visit per day) Computed according to length of
time used - Maximum per procedure
Intensive Medical Care Benefits $110.00
$30 1st day
$20 2nd day Assistant at Surgery
$10 3rd day through 14th day 20% of amount paid to physician

performing the Surgery
Up to $20 for limited examination

and up to $35for a complete In Hospital Medical Care for Nervous
examination Mental, Drug Addiction, Alcoholism and
Pulmonary Tuberculosis
Emergency Medical Care Benefits allowed are the same as
Regular allowance of $21 (non-surgical) in hospital medical except limited
within 72 hours of accident or injury to 30 days per contract year
Emergency X-ray Medical Care in Extended Care Facility
Physician's office or out-patient One visit per day for each unused day
department of hospital -
Paid According to Fee Schedule Service Benefits*
within 72 hours of an accident $7,500 Family

$5,000 Single
In hospital Diagnostic X-ray and Lab Services
When hospital based physician charges for services, Coordination of Benefits
Paid according to Fee Schedule Yes

M aternity Benefits
(Normal Delivery; $120

Caesarean Section $245
Miscarriage $85 with D. &UC.
$55 without D. &C.

* See further explanation in Section 1V, Paragraph | C
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MAJOR MEDICAL

Major Medical Benefits are a supplement to, but do not replace Basic Coveragev-
These benefits provide the participant with the extra protection needed because
of a serious, lengthy or costly sickness or accident, and paid in addition to
your Basic Benefits.

Benefits Provided: Diagnostic X-ray and Laboratory Tests
(In and Out of Hospital)
Services of Physician
Pulmonary Tuberculosis and Mental Disorders
Are provided on an indemnity and co-
Hospital Room and Board insurance basis.
Semi-private + $5

Deductible
Private Duty Nursing $100 per member, "uhress" involved in*—
ccoxmon accident where family unit .concerned
Blood
Percent Payable
Drugs (Legend Drugs) 80%
Ambulance Services Maximum" 52<fr BenefiF-Period *7*

iw$255000.0Q?
Durable Medical Equipment

Lifetime Maximum

Physiotherapists > ..$50,000.00*
Psychiatric Benefit Period
30% of non-hospital psychiatric Calendar Year
care maximum $20 per vnit and

50 visits per year Automat'i‘cJftffi'nsYaberaenfe

Up to- $5,000.00 per Year

-34-



BLUE CROSS-BLUE SHIELD OF SOUTH CAROLINA

SCHEDULE OF RATES

PLAN "C"
Unit Rate
Employee $10.55
Dependent $17.43
Total $27.98

<O
-35-



[/ iV'nii option
"1 PLAN C ilLTERNATE

Hospitalization

Room and Board Hospital Maternity Benefits
Normal - 10 Days
Semi-private Caesarean - 14 Days

PAID IN FULL
Hospital Miscellaneous Charges

PAID IN FULL Newborn Nursery Care
During Lying in Period
Deductible, PAID IN FULL
0 "
Hospital Non-Emergency
Hospital Intensive Care Units Out Patient Surgery
Approved Units PAID IN FULL

PAID IN FULL

Extended Care Facility
Maximum Number of days per Admission 2IDays for each unused-*
365 Days hospital day

PAID IN FULL

Hospital Emergency Room
Charges within 72 hours of accident or injury
PAID IN FULL

Non-Emergency Out-Patient Surgery
PAID IN FULL

Out-Patient Therapy
PAID IN FULL

-38-
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HIGH OPTION
PLAN C ALTERNATE
Physicians' Payments
USUAL AND CUSTOMARY FEE PROGRAM
Payment in Full for Subscribers' Services
This program ensures paid-in-full benefits for all subscribers, regardless of
income, for covered services performed by Participating Physicians.

D efinition of Usual and Customary Fee

Blue Shield's payment to a doctor is based on his usual, customary, and reasonable
fee which is defined as follows:

1. "Usual" Fee is defined as that fee which is charged for a given service
by an individual physician in his personal practice.

2. "Customary" Fee is defined as that range, or portion of a range of Usual
Fees charged by physicians for the same service within a given specific
limited geographic or socio-economic area.

3. "Reasonable" Fee is defined as a fee which is both Usual and Customary or,
in the opinion of responsible local medical review and adjudication, is
justifiable, considering the special circumstances of the particular case
in question.

Payment to Participating and Non-Participating Physicians

Payment of covered services is made in this manner:

1. Participating Physician

If the services are performed by a Participating Physician, payment is based

on the physician's usual and customary fee.
2. Non-Participating Physician

If the services are performed by a non-participating physician, payment
is made directly to the subscriber based on the name criteria as those
applied to Participating Physician and subject to the range of charges as
hereinafter described.

NOTE: A non-participating physician is not obligated to accept the allowabl

fee as payment if full.
Benefits under usual and customary Fee Program

1. Surgical Services (in or out of hospital)

Operating and cutting procedures required for treatment of disease, injuries
fractures, and dislocations. Services which include the usual necessary and

related pre-operative care as well as two weeks of post-operative care by
the operating surgeon. Such services would exclude correction of cosmetic

defects, unless required as a result of accidental injuries, dental services

removal of corns or calluses and trimming of nails.
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Surgical_Assistant Services (who assist the operating surgeon)

Benefits are provided when performed in a hospital by a physician engaged
in private practice and such surgical assistance is not routinely available
by an intern, resident physician, or house officer.

Professional Anesthesia Services

Benefits are provided for the administration of anesthesia except local in-
filtration, anesthetics when administered and billed by a physician other
than the operating surgeon or his assistant.

In-Hospital Medical Services

In-hospital medical services will be provided for the number of days provided
by Blue Cross by a physician to a member who is a registered bed patient

in a hospital or an extended care facility for treatment of a condition
other than that for which surgical services or obstetrical services are
required; or payment will be made for in-hospital medical services con-
current with surgical and obstetrical delivery services for conditions

other than the surgical condition? or intensive medical care may be

rendered by the attending physician, not to exceed (24) days during each
hospital confinement (this service whall include a thorough history and
physical examination).

Consultation Service

Consultation service shall mean services of a consulting physician requested
by the attending physician and rendered during a hospital confinement except
radiological consultation and staff consultations required by hospital rules
and regulations and limited to one such consultation per physician for each
continuous period of disability.

Emergency First Aid

Benefits for emergency first aid treatment of an accident or injury provided
within (72) hours of the injury and for which no basic surgical benefit is
pa;, ble.

O bstetrical Services

O bstetrical Services shall include the delivery wherever rendered, for a
wife covered by a family contract. Obstetrical services shall not include
post-natal care after discharged from the hospital, nor for false labor or
threatened abortion.

Pediatric Medical Service (Newborn Care)
Pediatric medical service shall be provided for routine care of the newborn

child during the confinement of the mother when such care is given by a
physician who performed the delivery.
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10.

11.

12.

Radiation Therapy Service

Radiation therapy service shall mean the use of X-ray, radium, or
radioactive isotopes in the treatment of disease, when ordered by the
attending physician. Benefits for radiation therapy service are provided
only when the service is performed by a physician who customarily bills
for his services.

Diagnostic X-Rays

Consisting of diagnostic x-ray examinations whichare required in the
diagnosis of any condition of disease or injury and which are:

1. Ordered by the attending physician for a registered bed patient in
a hospital or an extended care facility, consistent with the
condition for which the member was adm itted.

2. Performed in a physician's office or in the out-patient department
of a hospital when required as the direct result of an accident,
and is performed within (72) hours of such accident.

3. When rendered in conjunction with minor surgery performed in the
emergency room or operating room of hospital to a non-hospitalized
patient.

Laboratory and Pathological Service

Laboratory and pathological services shall consist of the following only
when the service is performed by a physician who customarily bills for his
services and which are:

1. Ordered by the attending physician for a registered bed patient
in a hospital or an extended care facility, consistent with the
condition for which the member was admitted.

2. Performed in the out-patient department of a hospital when required
as the direct result of an accident, and is performed with (72)
hours of such accident.

3. When rendered in conjunction with minor surgery performed in the
emergency room or operating room of a hospital to a non-hospitalized
patient, and pathological exa nation of biopsied tissue in conjunction
with surgery rendered in the pnysicians* office.

Physiatry
Physiatry benefits will be provided only during the period of time a

member is eligible for in-hospital medical care, provided each treatment
is ordered by the attending physician.

22"
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HIGH OPTION

PLAN C ALTERNATE
MAJOR MEDICAL

Benefits Provided: Diagnostic X-ray and Laboratory Tests
(in and out of hospital)

Services of Physicians
Pulmonary Tuberculosis and Mental Disorders

Hospital Room and board are provided on an Indemnity and co-
Semi-Private + $5 insurance basis
Hospital Miscellaneous Charges Deductible

$100

Private Duty Nursing
Percent Payable

Blood 80%
Drugs (Legend Drugs) Benefit Period
$25,000.00
Ambulance Services
. Benefit Period
Durable Medical Equipment Calendar Year
Physiotherapists Lifetime Maximum
$50,000.00
Psychiatric
80% of charges up to 50 visits, Automatic Reinstatement
subject to a maximum of $20 per $5,000.00
visit
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BLUE CROSS-BLUE SHIELD OF SOUTH CAROLINA
SCHEDULE OF RATES

PLAN ”C” ALTERNATE - HIGH OPTION

Unit Rate
Employee $11.27
Dependent $19.27
Total $30.54
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COMPARISON OF INITIAL MONTHLY UNIT PREMIUMS BY PIAN
(Active Employees Under Age 65)

INSURERS A B-I B-2 B-3 C C-H D
Kanawha

Employee $18.89 $16.97 $ 9.63 N/A $14.74 N/A  $10.37
Dependent 20.84 18.30 13.79 $12.73 to 19.96 15.53
Total $39.73 $35.27 $23.42 $27.47 to 34.70 $25.90*

BlueCross-Shield

Employee $ 926 $ 854 $ 8.46 $8.06 $10.55 $11.27 NO
Dependent 15.76 13.55 10.05 9.52. 17.43 19.27 BID
Total $25.02 $22.09 $18.51 $17.58 $27.98 $30.54

N otes:

For the some 3,000 retirees and 500 active employees eligible for "Medicare”,
the monthly cost of supplemental coverage would be about the same regardless of
which plan (above) is selected.

*Cost of major medical insurance portion only (i.e. uninsured portion of the
lan D package not included in this particular table).

N/A = Not applicable

*** Best initial guaranteed first-year unit rates in the light of the benefits
provided.



S. C. State Health Insurance Plan

Bid Proposals Deemed Unacceptable After Consultation & Review

Kanawha Insurance Co. Plan A bid - recommend that this bid be eliminated
from further consideration. Total monthly unit premium quoted is over

$14 per month higher than Blue Cross quote for same plan benefit structure.
Thus, Kanawha’s over all plan bid is high by several million dollars.

Blue Cross - Blue Shield Plan A bid - though this is by far the cheaper

of the two Plan A proposals, the benefits and costs clearly do not compare
favorably with several of the other proposals submitted. It is recommended,
therefore, that Plan A itself be eliminated from further consideration.

Plan B Blue Cross-Blue Shield submitted three different variations of

Plan A, and Kanawha submitted one. Kanawha followed the bid specifications
precisely, but its quoted monthly unit premiums are not competitive with
the other alternatives available. Plans B-2 and B-3 of Blue Cross are for
major medical insurance only, but should be rejected because they were not
submitted, as requested, to coordinate with the uninsured portion of Plan A
While the Blue Cross Plan B-lI proposal does not adhere to the specifications
precisely, it is recommended that it be given further consideration.

Kanawha Insurance Company Plan C This is an attractive benefit plan, to
be sure, but the employee monthly unit premium has a significant impact on
initial State outlays, as indicated in the brief analysis attached. It
cannot be recommended as a practical matter.

Plan D - Only the Kanawha submitted a bid for Plan D. It is an excellent
bid. But the uninsured portion of the plan would use up so much of the
State moneys available that the State would be unable to pay more than
50% of the major medical premium for employees. (See analysis attached)



Kanawha Insurance Company - Plan C Bid

Nature of the Plan - Basic plus major medical insurance benefits.
Basic portion provides 60 days of hospital room and board (up to

60 days), $300 miscellaneous hospital expense benefit, $400 diag-
nostic x-ray and lab. Major medical benefits of 807. times covered
expenses, subject to a deductible of base plan benefits payable plus
$100 per cause other than maternity, up to a maximum of $20,000 per
person per cause ($55 hospital per diem limit). Non-hospital psy-
chiatric of $10 per visit up to 50 visits per year.

Estimated Annual Costs to State of South Carolina

Full premium for employee only coverage $6,190,800
Cost of coverage for 3,000 retirees 200,000
State Personnel Admin. Exp. 100,000

Total First Year Cost $6,490,800

Cost to Employees (guaranteed first year rates)

(a) if no dependent coverage - $ 0/ mo.
(b) if one dependent covered - $ 12.73 / mo.
(c) if more than one dependent covered - $19.96 / mo.

Feasibility - benefit levels are reasonable and dependent unit premiums
are comparable to other alternatives; however, the employee unit premiums
are relatively high, thus making the State outlay quite high if 1007. of
employee cost is to be paid.

For additional details, see original bid proposal. Note, in particular,

the Salary Savings Life Insurance arrangement suggested by Kanawha as
part of their Plan C proposal.

* Sk



Kanawha Insurance Company - Plan D Bid

1. Nature of the Plan - a combination plan with two separate elements;
namely, (a) an uninsured medical/dental expense reimbursement ar-
rangement and (b) a "modified” major medical insurance plan.

(a) Under the uninsured medical/dental expense reimbursement
portion, the State would pay out-of-pocket medical/dental
expenses, incurred by employees in their own behalf or in
behalf of dependents, up to a maximum of $100 per year per
employee. Reimbursable expenses would be defined as those
otherwise itemizeable as deductions for federal income tax
purposes but not covered by insurance. The Kanawha Insurance
Company would administer the uninsured portion for a fee.

(b) A modified major medical insurance contract would be
underwritten by Kanawha and designed to "set on top of"
the uninsured portion of the plan. After a deductible of
$200 per year per family unit, the insurer would pay 80%
of the next $5,000 of covered expenses, and 1007. of all
covered expenses thereafter up to the maximum of $50,000
per person per lifetime. It is a "modified" form of major
medical insurance in several respects, including the 100%
coinsurance provision, rather generous out-of-hospital
psychiatric benefits and a provision for allowing pregnancy
expenses as eligible (subject to the deductible and
coinsurance).

2. Estimated Annual Costs to the State of South Carolina

Uninsured reimbursement to active employees $3,500,000
Est. Administrative fee Payable to Kanawha 110,500
Employee Cost of Major Medical Insurance Paid by State 4,200,000
Cost of coverage for 3,000 retirees 200,000
State Personnel Admin. EXxp. 100,000

Est. first Year Total $8,110,500

(Assumes maximum participation and State payment of entire employee
insurance cost, but makes no allowance for rate fluctuation and
contingency reserves)

3. Cost of Employees (guaranteed first year rates)

(a) If no dependents covered - $ 0
(b) If dependents are covered - $15.53 per mo.



Feasibility of Plan D

Though the Plan D concept has much to offer, we do not recommend
its implementation at this time. Only one bid was received, and
it seems reasonable for the coverages and services it contemplates.
But modification of the major medical insurance benefit structure,
together with the costs of uninsured benefits, would require over
$8.1 million dollars of "Employer" money during the first year.
The deductible arrangement, the definitions of eligible expenses and
other technical provisions are not as favorable as we had hoped,
particularly compared to other alternatives (and existing plans
for State employees). In fact, the Kanawha recommends its own
Plan C as a better alternative.

For additional information regarding benefits, costs, master
contract provisions and other plan details, see orginal bid
proposal.



Group Life Insurance

Group life insurance bid proposals were received from (a) Kanawha
Insurance Company and (b) Pilot Life Insurance Company. Clearly,
Pilot Life has the superior bid.

Group Long-Term D isability Insurance

The Pilot Life Insurance Company submitted the only group L.T.D.
proposal. It it a fine bid, nonetheless, and it is conditioned
upon the writing, by Pilot, of at least $2,000 group term life
insurance per employee. (An almost universal practice).



SUMMVARY OF MONTHLY UNIT PREMIUMS:

Employee
TIAA (USC)
(856 insured) $3.75
Major Med. Only
Liberty (Ports) $7.04

(443 insured)

Liberty (Citadel)
(256 insured)

Aetna (Highway)
(3000 insured)

Blue Cross
(14,000 insured)

Pilot (Employees
Association)
(4,500 insured)

Blue Cross
Plan B-I

Blue Cross
Plan C

Blue Cross
Plan C
(High option)

$4.14 to $7.18

$6.50 to $7.40

$11.82

$5.03 to $9.24

$8.54

$10.55

$11.27

EXISTING PLANS:

Dependent

$1.69 to $6.19

$17.60

$5.02 to $14.97

$16.20 to $26.06

$16.76

$7.37 to $12.40

PROPOSED PLANS

$13.55

$17.43

$19.27

EXISTING AND PROPOSED PLANS

Total

$5.44 to $9.94

$24.64

$9.16 to $22.15

$22.70 to $33.46

$28.58

$12.40 to $21.64

$22.09

$27.98

$30.54



SUMMARY OF EACH EXISTING CGROUP HEALTH INSURANCE

PLAN COVERING S. C. STATE EMPLOYEES

T.I.LA.A. (University of South Carolina)
$50,000 Major Medical
$5,000 automatic reinstatement
$100, $150 or $200 deductible (3 mos. accumulation period)
80% Coinsurance
Average semi private room (maximum)
Number of Covered Employees (1971) = 856
Current unit premiums per month
Employee only $ 3.75
Dependents $ 1.69 to $ 6.19
$ 544 to $ 9.94
Liberty Life (S. C. Ports Authority)
$25 per day for 31 days
$360 hospital miscellaneous
$360 surgical
Maternity ($180 hosp. and $90 obstet.)
$5,000 major med. 80% coins.
500 or base benefits - deductible
Number Insured (1971)= 443

Current monthly unit premiums

Employee $ 7.04
Dependents $17.60
Total $24.64



Liberty Life (The Citadel)
Comprehensive major medical
$15,000 lifetim e max
Hospital exp.: 100% up to $500 plus 80% of excess ($35 per diem Ilim it)
$100 deductible per cause
Maternity - 100% up to $200 (80% over $500)
Other employees have basis only of $20/day for 70 days; $300 surgical;
maternity ($120 and $75)
Number of Insured Employees (1971) - 256

Current monthly rates

Employee $4.14 to $ 7.18
Dependent $5.02 to $14.97
Total $9.16 $22.15

Aetna L & C (S. C. Highway Dept)
"Plans A and B"
31 days at $32 daily (or $39)
Miscellaneous hospital $150 (or $220)
Deductible $25
Surgical $300
Supplementary accident $150 (300)
Anesthesia and In-Hospital Med.
Cl10,000 major med. max
$200 deductible per family member
$1,000 reinstatement
80% coinsurance

Number Insured (1971) 735 to 3,115 (?)

Unit rates (monthly)



Employee $ 6.50 to $ 7.40
Dependent $16.20 to__$26.06
Total $22.70 to $33.46
Blue Cross - Blue Shield (various agencies and individuals)

70 days semi private ($20 deductible)

30 days for mental and nervous, yearly

Maternity - 10 and 14 days

Miscellaneous hospital - paid in full

$375 surgical schedule

O.B. $80 and $170

Major medical of $10,000 (5,000 in one year)

$1,000 reinstatement; 80% coinsurance

$100 deductible per person per year

Number of Employees Insured 14,000

Current monthly rates

Employee $11.82
Dependent $16.76
Total $28.58

Pilot (S. C. Employees Association)
Number of covered employees (1971) 4,550

Monthly unit rates

Employee $5.03 to $ 9.24
Dependent $7.37 to $12.40
Total $12.40 to $21.64

Coverage varies by "classes"”, but it is basic medical expense coverage. No

major medical per se."Hospital Indemnity" available as an additional feature.



Typical benefits are:
$24/day for 70 days ($25 deductible)
Plus 75% of charges between $120 and $2,500
Lump sum maternity of $120
$320 surgical schedule
Supplementary accident $300
Dread disease $5,000
"Hospital Indemnity" pays $10/day for 70 days in one year
Some pre-existing conditions lim its

Other covered expense maximum $5,000



Notes:

B.C. "Plan B"

1 initial employee rate is $3.28 lower than their own plan for 14,000 State
employees
2. employee rate compares favorably with all existing groups (but better benefits)

3. dependent rate is $3.21 lower than BC-BS existing plan

4. dependent rate is lower than under all existing plans except Pilot (only $1.15
higher here) but Plan B benefits are better

BC "Plan C"

1. employee rate is slightly higher than most plans, but better benefits than all

2. dependent rate is higher than all but Aetna - better benefits, though

BC "Plan C High Option™"
1. employee rate higher than all but BC own existing plan

2. dependent rate higher than all but Aetna plan (better benefits)

General
1. BC rates guaranteed only for fist year
2. BC rates on existing State Plan have changed as follows:
1969 1970 1971 1972
Employee $ 8.65 $10.25 $11.20 $11.82
Dependent  $12.45 $14.85 $16.20 $16.76

(some of this may be due to benefit changes)

3. Even if State pays entire employee cost, some of those who cover dependents
would have the same or even more deducted from their paychecks under B.C.

proposed plans (better benefits, tho)

4. In my opinion, all of the bids received would provide better benefits (and costs)

than any of the existing plans for State employees. The bids are especially
superior to benefits provided through the State Employees' Association



10

1

13
14
15

16
17
18
19
20

21
22
23
24
25

26
27
28
29

Ann
Hr.
Ann
Hr.
Ann
Hr.
Ann
Hr.
Ann
Hr.
Ann
Hr.
Ann
Hr.
Ann
Hr.
Ann
Hr.
Ann
Hr.

STATE OF SOUTH CAROLINA

Pay Schedule

Minimum
3640
1.75
3806
1.83
3994
1.92
4181
2.01
4389
2.11
4618
2.22
4867
2.34
5221
2.51
5595
2.69
6011
2.89

6435
6895
7390
7930
8525

9150
9850
10,610
11,420
12,300

13,230
14,225
15,340
15,590
17,940

19,450
21,090
22,880

24,805

IvTI»y 3zy /17X

Maximum

4722
2.27
4950
2.38
5221 -----m--mm-
2.51
5491
2.64
5782
2.78
~ 6094
2.93
6469
3.11
6947
3.34
7467
3.59
8050
3.87

3650
9295
9990
10,755
11,595

12,480
13,475
14,555
15,715
16,975

18,310
19,745
21,415
23,260
25,330

27,640
30,200
33,040
36,140

E ffective 7-1-72



Grade

10

Pay Schedule
(Hourly Rates)

Minimum
New Ojd

1.75
1.60

1.83
1.65

1.92
1.70

2.01
1.77

2.11
1.90

2.22
2.04

2.34
2.19

2.51
2.36

2.69
2.54

2.89
2.74

Maximum

New Old

2.27
2.00

2.38
2.08

2.51
2.15

2.64
3.32

2.78
2.50

2.93
2.70

3.11
2.91

3.34
3.15

3.59
3.40

3.87
3.66

Cents Per

Hour Increase

15

.18

22

24

21

.18

15

.15

15

.15

E ffective 7-1-72



Grade

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

(6 Months)

Minimum
3640

3806
3994
4181
4389
4618
4867
5221
5595
6011
6435
6895
7390
7930
8525
9150
9850
10,610
11,420
12,300
13,230
14,225
15,340
16,590
17,940
19,450
21,090
22,880

24,805

Incremental

(12 Months)

3641
3807
3395
4182
4390
4619
4868
5222
5596
6012
6436
6896
7391
7931
8526
9151
9851
10,611
11,421
12,301
13,231
14,226
15,341
16,591
17,941
19,451
21,091
22,881

24,806

- 4180
- 4377
- 4606
- 4835
- 5084
- 5355
- 5667
- 6083
- 6533
- 7029
- 7541
- 8094
- 8689
- 9341
- 10,059
- 10,814
- 11,661
- 12,581
- 13,566
- 14,636
- 15,769
- 16,984
- 18,376
- 19,924
- 21,634
- 23,544
- 25,644
- 27,959

- 30,471

Brackets

(15 Months)

4181
4378
4607
4836
5085
5356
5663
6084
6534
7030
7542
8095
8690
9342
10,060
10,815
11,662
12,582
13,567
14,637
15,770
16,985
18,377
19,925
21,635
23,545
25,645

27,960
0,472

4450
4663
4913
5162
5432
5724
6067
6514
7002
7538
8095
8694
9339
10,047
10,826
11,646
12,567
13,567
14,640
15,805
17,039
18,364
19,895
21,591
23,481
25,591
27,921
30,499

33,305

Liiecu wvu

(18 Months)

Maximum
4451 - 4722
4664 - 4950
4914 - 5221
5163 - 5491
5433 - 5782
5725 - 6094
6068 - 6469
6515 - 6947
7003 - 7467
7539 - 8050
8096 - 8650
8695 - 9295
9340 - 9990
10,048 -
10,827 -
11,647 -
12,568 -
13,568 -
14,641 -
15,806 -
17,040 - 18,310
18,365 - 19,745
19,896 - 21,415
21,592 - 23,260
23,482 - 25,330
25,5692 - 27,640
27,922 - 30,200
30,500 - 33,040
33,306 - 36,140



GRADES

10

1

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27
28

29

1st

Quartile
3640.00
3806.00
3994.00
4181.00
4389.00
4618.00
4867.00
5221.00
5595.00
6011.00
6435.00
6895.00
7390.00
7930.00
8525.00
9150.00
9850.00
10,610.00
11,420.00
12,300.00
13,230.00
14,225.00
15,340.00
16,590.00
17,940.00
19,450.00

21,090.00
22,880.00

24,805.00

2nd

Quartile
3910.50
4092.00
4300.75
4508.50
4737.25
4987.00
5267.50
5652.50
6064.50
6520.50
6988.75
7495.00
8040.00
8636.25
9292.50
9982.50
10,756.25
11,596.25
12,493.75
13,468.75
14,500.00
15,605.00
16,858.75
18,257.50
19,787.50
21,497.50

23,367.50
25,420.00

27,638.75

*H |*>

3rd

Quartile
4181.00
4378.00
4607.50
4836.00
5085.50
5356.00
5668.00
6084.00
6534.00
7030.00
7542.50
8095.00
8690.00
9342.50
10,060.00
10,815.00
11,662.50
12,582.50
13,567.50
14,637.50
15,770.00
16,985.00
18,377.50
19,925.00
21,635.00
23,545.00

25,645.00
27,960.00

30,472.50

4th

Quartile

4451.50
4664.00
4914.50
5163.50
5433.75
5725.00
6068.50
6515.50
7003.50
7539.50
8096.25
8695.00
9340.00
10,048.75
10,827.50
11,647.50
12,568.75
13,568.75
14,641.25
15,806.25
17,040.00
18,365.00
19,896.25
21,592.50
23,482.50
25,592.50

27,922.50
30,500.00

33,306.25

Maximum

Ouartil

4722
4950
5221
5491
5782
6094
6469
6947
7467
8050
8650
9295
9990
10,755
11,595
12,480
13,475
14,555
15,715
16,975
18,310
19,745
21,415
23,260
25,330
27,640

30,200
33,040

36,140

E ffective 7-1-77?



SALARY IMPLEMENTATION SCHEDULE

Mi nimum Maximum $ Increase Avg. % Increas
Per Grade Per Grade
Grade Old New 01d New
1 3328 4160
3640 4722 312 8.72
2 3432 4346
3806 4950 374 9.95
3 3536 4475
3994 5221 458 11.65
4 3682 4826
4181 5491 499 12.05
5 3952 5200
4389 5782 437 9.89
6 4243 5617
4618 6094 374 7.83
7 4555 6055
4867 6469 312 6.11
8 4910 6550
5221 6947 312 5.58
9 5283 7073
5595 7467 312 5.22
10 5700 7612
6011 8050 312 4.73
11 6120 8180
6435 8650 315 4.50
12 6575 8805
6895 9295 320 4.47
13 7065 9485
7390 9990 325 3.98
14 7600 10,200
7930 10,755 330 3.75
15 8185 10,985
8525 11,595 340 3.59
16 8800 11,850
9150 12,480 350 3.38
17 9470 12,790
9850 13,475 380 3.41

E ffective 7-1-72



Grade

18

19

20

21

22

23

24

25

26

27

28

29

Minimum

Oold New
10,200

10,610
10,980

11,420
11,825

12,300
12,720

13,230
13,680

14,225
14,750

15,340
15,950

16,590
17,250

17,940
18,700

19,450
20,280

21,090
22,000

22,880
23,850

24,805

Maximum

Old

13,800

14,940

16,175

17,520

18,980

20,590

22,350

24,350

26,560

29,030

31,750

34,750

270

New

14,555

15,715

16,975

18,310

19,745

21,415

23,260

25,330

27,640

30,200

33,040

36,140

$ Increase

Per Grade

410

440

475

510

545

590

640

690

750

810

880

955

E ffective 7-1-72

Average
X Increase

Per Grade

3.39

3.36

3.26

3.32

3.15

3.21

3.29

3.25

3.11

3.02

3.19

3.09



Grade

10

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

old

Old

Old

Old

Old

Old

Old

Oold

Old

Old

Old

Old

old

Old

old

New

Old

Old

Old

Old

Old

Old
V.
Old

old

Old

Old

Old

Old

Old

Old

Mi nimum

3,640.00
3,328.00
3,806.00
3,432.00

3,994.00
3,536.00
4,181.00
3,682.00

4,389.00
3,952.00
4,618.00
4,243.00

4,867.00
4,555.00
5,221.00
4,910.00

5,595.00
5,283.00
6,011.00
5,700.00

6,435.00
6,120.00
6,895.00
6,575.00
7,390.00
7,065.00
7,930.00
7,600.00

8,525.00
8,185.00
9,150.00
8,800.00

9,850.00
9,470.00
10,610.00
10,200.00

11,420.00
10,980.00
12,300.00
11,825.00

13,230.00
12,720.00
14,225.00
13,680.00

15,340.00
14.750.00
15,590.00
15.950.00

17,940.00
17,250.00
19,450.00
18,700.00

21,090.00
20,280.00
22,880.00

22,000.00

24,305.00
23,850.00

PAY SCHEDULE COMPARISON

Mid.-Point

4,180.80
3,661.00
4,378.40
3,879.00

4,607.20
4,004.00
4,836.00
4,254.00

5,085.60
4,576.00
5,356.00
4,930.00

5,668.00
5,305.00
6,084.00
5,730.00

6,531.20
6,178.00
7,030.40
6,656.00

7,542.50
7,150.00
8,095.00
7,690.00
8,690.00
8,275.00
9,342.00
8,900.00

10,060.00

9,585.00
10,815.00
10,325.00

11 ,662.50
11,130.00
12,582.50
12,000.00

13,567.50
12,960.00
14,637.50
14,000.00

15,770.00
15,120.00
16,985.00
16,330.00

18,377.50
17,670.00
19,925.00
19,150.00

21,635.00
20,800.00
23,545.00
22,630.00

25,645.00
24,655.00
27,960.00
26,875.00

30,472.50
29,300.00

Maximum

4,722.00
4,160.00
4,950.00
4,326.00

5,221.00
4,472.00
5,491.00
4,826.00

5,782.00
5,200.00
6,094.00
5,617.00

6,469.00
6,055.00
6,947.00
6,550.00

7,467.00
7,073.00
8,050.00
7,612.00

8,650.00
8,180.00
9,29nro
8,805.00

9,990.00
9,485.00
10,755.00
10,200.00

11,595.00
10,985.00
12,480.00
11,850.00

13,475.00
12,790.00
14,555.00
13,800.00

15,715.00
14,940.00
16,975.00
16,175.00

18,310.00
17,520.00
19,745.00
18,980.00

21,415.00
20,590.00
23,260.00
22,350.00

25,330.00
24,350.00
27,640.00
26,560.00

30,200.00
29,030.00
33,040.00
31.750.00

36,140.00
34,750.00

% Increase

at Minimum

9.37

10.91

12.94

13.56

11.05

8.82

6.85

6.36

5.91

5.47

5.15

4.87

4.60

4.34

4.15

3.98

4.01

4.02

4.01

4.02

4.01

3.98

4.00

4.01

4.00

4.01

3.99

4.00

4.00

% Increase

at Mid-Point

14.20

12.87

15.06

13.69

11.14

8.65

6.84

6.19

5.72

5.62

5.49

5.27

5.02

4.97

4.96

4.75

4.78

4.85

4.69

4.55

4.30

4.01

4.00

4.05

4.01

4.04

4.02

4.04

4.00

% Increase
at Maximum

18.23

14.42

16.72

13.79

11.20

8.52

6.84

6.07

5.57

5.74

5.75

5.57

5.32

5.44

5.55

5.32

5.36

5.47

5.19

4.95

451

4.03

4.01

4.07

4.02

4.07

4.03

4.06

4.00

E ffective 7-1-72



Up
6201
6651
7151
7701
8301
8901
9601

10,301
11,101
12,101
13,001
14,001
15,101
16,301
17,701
19,101
20,801
22,631
24,701

26,901

RECOMMVENDED SALARY ADJUSTMENTS FOR UNCLASSIFIED EMPLOYEES

Unclassified
Salary Brackets

to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to

Over

6200
6650
7150
7700
8300
8900
9600
10,300
11,100
12,000
13,000
14,000
15,100
16,300
17,700
19,100
20,800
22,630
24,700

26,900

Amt of Increase
310

310

315

320

325

330

340

350

380

410

440

475

510

545

590

640

690

750

810

880

955

Comparable Classified Grade

Grade
9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

Amt of Increase
312

312

315

320

325

330

340

350

380

410

440

475

510

545

590

640

690

750

810

880

955

E ffective 7-1-72



Up
6201
6651
7151
7701
8301
8901
9601

10,301
11,101
12,101
13,001
14,001
15,101
16,301
17,701
19,101
20,801
22,631
24,701

26,901

RECOMVENDED SALARY ADJUSTMENTS FOR UNCLASSIFIED EMPLOYEES

Unclassified
Salary Brackets

to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to

Over

6200
6650
7150
7700
8300
8900
9600
10,300
11,100
12,000
13,000
14,000
15,100
16,300
17,700
19,100
20,800
22,630
24,700

26,900

Amt of Increase
310

310

315

320

325

330

340

350

380

410

440

475

510

545

590

640

690

750

810

880

955

Comparable Classified Grade!

Grade
9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

Amt of Increase
312

312

315

320

325

330

340

350

380

410

440

475

510

545

590

640

690

750

810

880

955

E ffective 7-1-72



Agency

Contractor's Licensing Board
Aging, Council on

Arts Commission

Bank Control, Bd. of Con. Fin
Dairy Commission

Elections Commission
Juvenile Placement & Aftercare
Veteran's Affairs

Criminal Justice Academy
Aeronautics Commission
Alcholism, Commission on
Bank Control, Bd of Exam Div
Civil Defense Agency

John de la Howe

Library, State

Opportunity School

State Housing Auth.
Administration, Division of
Archives and History, Dept of
Blind, Commission for the
Probation, Pardon and Parole
Deaf and Blind, School for the
Educational Television
General Services, Division of
Juvenile Corrections, Dept of

Parks, Recreation and Tourism, Dept of

W ildlife Resourses, Dept of
State Law Enforcement Div
Corrections, Department of
Employment Security Conm
Forestry Commission
Insurance Department

Labor, Department of
Personnel Division

Pollution Control Authority
Vocational Rehabilitation, Dept of
Higher Education Commission
Social Services, Dept of
Technical Ed., Committee for
Mental Retardation, Dept of
Development Board, State
Health, State Board of

Agency
Head

H.
H.
W
C.
C.
J.
J.
H.
C.
G
W,
R.
F.
L.
E.
J.
L.
R.
C.
F.
J.
N.
H.
F.
G
J.
J.
J.
W.
B.
J.
J.
E.
F.
H.
D.
J.
R
0.
C.
J.
E.

3.
R.

Ross
Bryan

Brustad

NOOCOPIRT>Z

Lynn
Shaw
Ellisor
Hope
Hill
Moyer
Merchant
McCord
Cleveland
Craft
Brice

Walker

T.
S.

W illis
M ayfield

Marr

Lee

gomemor

CAMOTED

AWowPFPo-me-

Crawford
Moore
Walker
Cauthen
McEachern

ecell

Hickman
Webb
Strom
Leeke
Godfrey
Tiller

indsay

McGowan
E llis
Webb
Beckman
Morris
E llis
Smith
Barnett
Manly
Aycock

Present
Salary

9,360
15,500
15,500
15,860
14,768
17,000
14,986
17,610
20,584
18,720
17,073
18,720
18,720
15,560
15,808
15,600
21,000
21,000
20,360
15,600
17,476
16,640
21,688
22,900
20,000
21 ,840
22,880
22,440
23,940
21,671
21,840
22,714
20,000
23,400
21 ,840
25,710
28,000
25,000
33,000
30,570
35,000
31,200

Passed by House
of Representative

9,875
16,500

18,000

17,750

19,000
20,500

16,458

18,500

25,250

Proposed General
Increase 3.9

16,104
15,343

15,570
18,296
21,387
19,450

19,450
16,166
16,424

21,819
21,819
21,150
16,108
18,157

22,534
23,793
20,780
22,691
23,772
23,315
24,873
22,516
22,691

20,780
24,312
22,691
26,712
29,092
25,975
34,287
31,762
36,365
32,416

Summary
7-1-72

9,875
16,500
16,104
18,000
15,343
17,750
15,570
18,296
21,387
19,450
19,000
20,500
19,450
16,166
16,424
16,458
21,819
21,819
21,150
16,108
18,157
18,500
22,534
23,793
20,780
22,691
23,772
23,315
24,873
22,516
22,691
25,250
20,780
24,312
22,691
26,712
29,092
25,975
34,287
31,762
36,365
32,416

S. P. D

Proposed Salary

No

No

No

No

12,000
18,000
18,000
18,000
18,000
18,000
18,000
18,000**
Increase
20,000
20,000
20,000**
20,000
20,000
20,000
20,000
Increase
22,000
22,000
22,000
22,000
24,000
24 ,000
24,000
24,000
24,000
24,000
24,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000%**
Increase
28,000
Increase
34,000
Increase
36,000



Agency Present Passed by House Proposed General  Summary S. P. D

Agency Head Sal ary of Representative Increase 3.9 7-1-72 Proposed Salary
Highway Department State S. N. Pearman 34,075 35,403 35,403 36,000
Mental Health, Dept of W. S. Hall 34,400 35,741 35,741 36,000
College of Charleston T. S. Stern 27,851 28,937 28,937 30,000
South Carolina State College M. M. Nance 27,851 28,937 28,937 30,000
Citadel J. Duckett 27,851 28,937 28,937 30,000
Francis Marion W. D. Smith 27,351 28,937 28,937 30,000
Winthrop College C. S. Davis 27,851 28,937 28,937 30,000
Clemson R. C. Edwards 34,814 36,171 36,171 36,000
University of South Carolina T. F. Jones 34,814 36,171 36,171 36,000
Medical University W M. McCord 42,065 43,705 43,705 44,000
Confederate Relic Room L. Watson 5,500 8,500. 8,500 8,500
Soil and Water Conservation J. W Parris 13,520 14,047 14,047 18,000
Children's Bureau J. Cannon 13,520 14,047 14,047 18,000
Recreation Commission C. M. Hust 13,520 14,047 14,047 14,000
Argicullure Mkt. Comm. S. B. Walker 16,016 16,641 16,641 18,000
Alcohol Beverage Comm. J. G. Shinn 16,275 16,910 16,910 18,000
Water Resources Comm. C. P. Guess 19,360 20,119 20,119 20,000 2
Research and Statistics T. P. Evans 21,000 21,819 21,819 No Increase
Technology U tilization J. V. Bennett 22,000 22,858 22,858 No Increase
Auditor, State P. C. Smith 25,980 26,993 26 ,993 28,000
Examining Boards

Architectual Examiners B. Harper 3,120

Barber Examiners A. McLendon 6,500

Engineering Examiners M Law 7,600

Cosmetic Examiners D. Brantley 8,060

Nurses Examiners I. D. Lane 14,900

Real Estate Examiners R. Barer 15,000

Funeral Examiners C. R. Henshaw

Veterinarian Examiners H. L. Sutherland

Retirement Division (To Retire 7-1-72) T. W Gressett 26,750

**Agencies affected by the Governor's Management Review Committe

** Salary Recommendation less than 3.9 General Increase
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May 23, 1972

State of South Carolina
Budget and Control Board
Division of General Services
Insurance Sinking Fund

300 Gervais Street

Columbia, South Carolina

Gentlemen:

Following, please find a proposal of reinsurance
as per specifications and conditions as required by the
Division of General Services, Insurance Sinking Fund.

This proposal is submitted by Thomas C. Brown,
Agent d/b/a Thomas C. Brown Agency in behalf of the
Michigan Mutual Liability Company as sponsor and the
Improved Risk Mutuals.

This proposal is contingent upon extension of the
present reinsurance contract (Michigan Mutual Liability
Company/Improved Risk Mutuals Contract Number 49-800091)
now in full force and effect with the Division of General
Services, Insurance Sinking Fund. Because of reinsurance
commitments, it must not be considered as a new proposal.

PROPOSAL.:

Premium Computation:

The Insurance Sinking Fund may elect either of the
following:

1. Sixteen and One Half Percent (16.5%) of Ninety-
Two Percent (92%) of the gross earned premium income of
the Insurance Sinking Fund as indicated in the Annual
Report of the Division of General Services.

2. Sixteen and One Half Percent (16.5%) of Ninety-
Two Percent (92%) of the gross earned premium income of
the Insurance Sinking Fund as indicated in the Annual



Proposal Page Two

Report of the Division of General Services. Experience
rating will be computed for each subsequent contract
year based upon the following loss ratios for the pre-
ceeding year:
1. Loss ratio 20% and below - rate 13.25%.
2. Loss ratio over 20% but not more than
40% - rate 14.75%.
3. Loss ratio over 40% but not more than
60% - rate 16.5%.
4. Loss ratio over 60% - rate 18%.

It is further stipulated that the annual average
net cost of reinsurance to the Insurance Sinking Fund
under Michigan Mutual Liability Company/Improved Risk
Mutuals Contract Number 49-800091 shall not exceed
$175,000 the first year; $190,000 the second year; nor
$203,000 the third year of the extension without agree-
ment of the Division of General Services, Insurance
Sinking Fund. Computations are predicated upon a
$100,000 per year increase in Gross Earned Premium
Income. Should this vary the same percentages will
apply plus or minus. Computations begin at the original
inception date of Contract Number 49-800091. Net Cost
is the difference between premium paid and losses
recovered, rate reductions and/or refunds received by
the Division of General Services, Insurance Sinking Fund

Cancellation:

The Insurance Sinking Fund may elect to have the
following option as to cancellation:

It is understood and agreed that this
contract may be cancelled only on
anniversary date provided written notice
be given ninety (90) days in advance of
contract anniversary.

Contract Term:

The Insurance Sinking Fund may elect to have either
of the following options as to contract term:

1. The expiration date of this contract is
hereby extended to July 1, 1977.

2. The expiration date of this contract may
be extended to July 1, 1977, by giving
written notice to the Michigan Mutual
Liability Company by September 15, 197(f."*



Proposal Page Three

Attachments:

1. The Reinsurance Certificate as required in
Endorsement Number Two of the Specifications and
Conditions is already attached to Michigan Mutual
Liability Company/Improved Risk Mutuals Contract
Number 49-800091. It remains in full force and effect.

2. In order to comply with lines four and five
of page one and to complement Endorsement Number Two
on page two of the Specifications and Conditions,
please be advised that certification of One Hundred
Percent of the value of each and every building
insured by the Insurance Sinking Fund is reinsured
individually and collectively. (See attached telegram
and letter.)

Copies of all the Reinsurer's reinsurance con-
tracts are available. Time and bulk do not allow
inclusion herein. They are being sent by request.

ALTERNATE PROPOSAL:

Premium Computation:

The Insurance Sinking Fund may elect either of the
following:

1. Twelve and One Half Percent (12.5%) of Ninety-
Two Percent (92%) of the gross earned premium income of
the Insurance Sinking Fund as indicated in the Annual
Report of the Division of General Services.

2. Twelve and One Half Percent (12.5%) of Ninety-
Two Percent (92%0 of the gross earned premium income of
the Insurance Sinking Fund as indicated in the Annual
Report of the Division of General Services. Experience
rating will be computed for each subsequent contract
year based upon the following loss ratios for the pre-
ceeding year:
. Loss ratio 20% and below - rate 10%.
2. Loss ratio over 20% but not more than
40% - rate 11.25%.
3. Loss ratio over 40% but not more than
60% - rate 12.5%.
4. Loss ratio over 60% - rate 13.75%

2300



Proposal Page Four

It is further stipulated that the annual average
net cost of reinsurance to the Insurance Sinking Fund
under Michigan Mutual Liability Company/Improved Risk
Mutuals Contract Number 49-800091 shall not exceed
$165,000 the first year; $176,000 the second year; nor
$180,000 the third year of the extension without agree-
ment of the Division of General Services, Insurance
Sinking Fund. Computations are predicated upon a
$100,000 per year increase in Gross Earned Premium
Income. Should this vary the same percentages will
apply plus or minus. Computations begin at the original
inception date of Contract Number 49-80091. Net Cost
is the difference between premium paid and losses
recovered, rate reductions and/or refunds received by
the Division of General Services, Insurance Sinking Fund.

All other conditions remain unchanged.

Respectfully submitted,

Thomas C. Brown, Agent
Thomas C. Brown Agency
Michigan Mutual Liability Company
Improved Risk Mutuals

TCB:ncmch

Enclosures
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STATE OF SOUTH CAROLINA

OFFICE OF THE 3TATE AUDITOR
P. O. BOX 11331

COLUMBIA
P. C. SMITH TELEPHONE
Statc Auditor (BOS) 7BB-3106
May 25, 1972
Mr. Theodore B. Guerard
SINKLER GIBBS SIMONS & GUERARD RE: $1,000,000 Anderson County
Attorneys & Counsellors At Law Industrial Revenue Bonds

Post Office Box 340
Charleston, South Carolina 29402

Dear Teddy:

At your request we are returning ten copies of the Resolution
approved by the Budget and Control Board authorizing the issuance of the
above Bonds.

Each of the copies enclosed has attached a certificate of Board

action.
Yours very truly,
P. C. Smith
State Auditor
PCS:sc

Enclosures

X130x;



STATE OF SOUTH CAROLINA
OFFICE OF THE STATE AUDITOR
P. 0. BOX 11333
COLUMBIA
P. C. SMITH TELEPHONE

State Auditor May 18, 1972 (803) 788-3106

MEMBERS COF THE BUDGET AND CONTROL BOARD

RE: $1,000,000 Anderson County Industrial Revenue
Bonds (Baxter, Kelly & Faust, Inc.)

Gentlemen:

Anderson County authorities have requested Budget and Control
Board approval of their issuance of the above Industrial Revenue Bonds.
Baxter, Kelly & Faust, Inc. now has a textile plant in Anderson County
and proposes an expansion to engage in dyeing and finishing textile
products.

The usual legal documents have been submitted by Sinkler,
Gibbs, Simons & Guerard, associated with Attorney William L. Watkins
of Anderson. These documents are in the usual form.

There appear to be no questions regarding the issuance of
these bonds. It is accordingly requested that you indicate your
position below, returning a copy of this communidation to us.

Very tr yours,
P. C. Smith
State Auditor
PCS:dr
I APPROVE
| DISAPPROVE

HOLD FOR NEXT MEETING OF BOARD

SIGNED

£303



P. C. SMITH

State Auditor

STATE OF SOUTH CAROLINA
OFFICE OF THE STATE AUDITOR
P. 0. BOX ,1333
COLUMBIA

Hay 18, 1972

MEVBERS GT TIE BUDGET AVD COMTIROL BOARD

RX: $1,000,000 Anderson County Industrial Revenue
Bondi (Baxter, Rally & Manat, Inc.)

Gentleaen:

Anderson County authorities have requested Budget and Control
Board approval of their issuance of the above Industrial Revenue Bonds.
Baxter, Rally A Faust, Inc. now has a textile plant in Anderson County
and proposes an expansion to engage in dyeing and finishing textile
products.

The usual legal documents have been subadtted by Stabler,
Gibbs, Simons A Guerard, associated with Attorney W llllaa L. Watkins
of Anderson. These documents are in the usual for*.

There appear to be no questions regarding the Issuance of
these bonds. It is accordingly requested that yon indicate your
position below, returning a copy of this coe”unicdtlon to us.

Very truly yours,

1/

P. C. Salth
State Auditor

PC8:dr

I APPROVE



P. C. GMITH
State auditor

STATE OF SOUTH CAROLINA

OFFICE OF THE STATE AUDITOR
P. O. POX ,1333
COLUMBIA
TELEPHONE

May 18, 1972 (803) 750-3106

MEMBERS OF THE BUDGET AND CONTROL BOARD

RE: $1,000,000 Anderson County Industrial Revenue
Bonds (Baxter, Kelly & Faust, Inc.)

Gentlemen:

Anderson County authorities have requested Budget and Control
Board approval of their issuance of the above Industrial Revenue Bonds.
Baxter, Kelly & Faust, Inc. now has a textile plant in Anderson County
and proposes an expansion to engage in dyeing and finishing textile
products.

The usual legal documents have been submitted by Sinkler,
Gibbs, Simons & Guerard, associated with Attorney William L. Watkins
of Anderson. These documents are in the usual form.

There appear to be no questions regarding the issuance of
these bonds. It is accordingly requested that you indicate your
position below, returning a copy of this communication to us.

Very truly yours,

P. C. Smith
State Auditor

PCS:dr

I APPROVE
1 DISAPPROVE

HOLD FOR NEXT MEETING OF BOARD")
n

SIGNED



COPY

P C. SMITH

State Auditor

r s.wj;

STATE OF SOUTH CAROLINA
OFFICE OF THE STATE AUDITOR
P. O BOX 11333
COLUMBIA

Hay 18, 1972

MEVBERS OF THE BUDGET AVD CONTROL BOARD

RB: $1,000,000 Anderson County Industrial Revenue
.- k’Ddfe (Baxter, Kelly & Faust, Inc.)

Gentlemen:

Anderson County authorities have requested Budget and Control
Board approval of their issuance of the above Industrial Revenue Bonds.
Baxter, Kelly A Faust, Inc. now has a textile plant in Anderson County
and proposes an expansion to engage in dyeing and finishing textile
products.

The usual legal documents have been submitted by Slinkler,
Gibbs, Siaons A Guerard, associated with Attorney William L. Watkins
of Anderson. These documents are in the usual fora.

There appear to be no questions regarding the Issuance of
these bonds. It is accordingly requested that you indicate your
position below, returning a copy of this communication to us.

Very truly yours,

{HVv\)

P. C. Smith
State Auditor

PCS:dr

I APPROVE

| DISAPPROVE



STATE OF SOUTH CAROLINA
OFFICE OF THE STATE AUDITOR
P. 0. DOX 11333
COLUMBIA

P. C. SMITH TELEPHONE

State Auditor May 18, 1972 (603) 780-3,06

MEMBERS OF THE BUDGET AND CONTROL BOARD

RE: $1,000,000 Anderson County Industrial Revenue
Bonds (Baxter, Kelly & Faust, Inc.)

Gentlemen:

Anderson County authorities have requested Budget and Control
Board approval of their issuance of the above Industrial Revenue Bonds.
Baxter, Kelly & Faust, Inc. now has a textile plant in Anderson County
and proposes an expansion to engage in dyeing and finishing textile
products.

The usual legal documents have been submitted by Sinkler,
Gibbs, Simons & Guerard, associated with Attorney William L. Watkins
of Anderson. These documents are in the usual form.

There appear to be no questions regarding the issuance of
these bonds. It is accordingly requested that you indicate your
position below, returning a copy of this communication to us.

Very truly yours,

P. C. Smith
State Auditor

PCS:dr

SIGNED



Nay It, 1972

NRNBtRB (V TW BUDCIT AVD CONTROL BOARD

U: >1,000,000 Anderson County Industrial Revenue
»— <K toll? * r«mt,

Gentli n:

Anderson County authorltlsa have requested Budget and Control
Board approval of their issuance of the above Industrial Bevenue Bonds.
Baxter, Kelly A Faust, Inc. now has a textile plant in Anderson County
and proposes an expansion to engage in dyeing and finlaKing textile
products.

The usual legal documents have been suhnltted by flakier,
Gibbs, SLaoos A Cuerard, associated with Attorney U llllaa L. Watkins
of Anderson. These docunents are in the usual fora.

There appear to be no questions regarding the issuance of
these bonds. It is accordingly requested that you indicate your
position below, returning a copy of this cinun lealion to us.

Very truly yours.

F. C. Snlth
State Auditor

FCStdr

1 AFFBOVI

1 DISAFFROF1

HOLD FOB BEAT ICXTIMC OF BOARD

S1GMID

23Cb



SINKLER GIBBS SIMONS & GUERARD TELEPHONE 722-3366

ATTORNEYS & COUNSELLORS AT LAW AREA CODE 603
PROFESSIONAL ASSOCIATION

HUGER SINKLER

Charles h gibbs PRIOLEAU STREET
ALBERT SIMONS.JR
THEODORE B GUERARD CHARLESTON, S.C. 29408
G. DANA SINKLER
THOMAS G BUIST POST OFFICE BOX 340

RUTH WILLIAMS

THOMAS A HUTCHESON
ROBERT H HOOD

Charles f.ailStoca May 15, 1972
Honorable P. C. Smith ) 3
State Auditor Al T m<&)

Post O ffice Box 11333
Columbia, South Carolina 29211

Dear Pat:

Re: $1,000,000 Anderson County, South Carolina,
First Mortgage Industrial Revenue Bonds,
Series 1972 (Baxter, Kelly £ Faust, Inc. -
Lessee) .

We now enclose the Petition of the County Board of
Commissioners of Anderson County seeking State Board approval of
the Project to be financed from the proceeds of the captioned
bonds. We also enclose financial statements of Baxter, Kelly &
Faust, Inc. for the period from May 16, 1970 to April 30, 1971

with Report of Certified Public Accountants. If any additional
information regarding Baxter, Kelly & Faust, Inc. is required,
would you please request the same directly from B ill W atkins,

Counsel for Baxter, Kelly & Faust, Inc.

We also enclose for the State Board's file a copy of
the draft of the Lease Agreement and Trust Indenture which we
believe are substantially in final form although there will
undoubtedly be some changes made.

Finally we enclose the original and 10 copies of a
Resolution for consideration by the State Board approving the
County Board's undertaking as set forth in the Petition. When
this Resolution has been adopted, please return 10 certified
copies to us.

Very truly yours,

NEXrAftf 23

TBG:mhbd
Enclosures

f"311



SINKLER GIBBS SIMONS & GUERARD

PROFESSIONAL ASSOCIATION

Honorable P. C. Smith
Page 2
May 15, 1972

cc: William L. W atkins, Esq.
W atkins, Vandiver, Kirven, Long & Gable
Post O ffice Box 4086
Anderson, South Carolina 29621

A. Zachary Smith, 111, Esqg.

Kennedy, Covington, Lobdell & Hickman
1200 North Carolina National Bank Bldg.
Charlotte, North Carolina 28202

R. Malloy McKeithen, Esq.

Helms, Mulliss & Johnston

800 North Carolina National Bank Bldg.
Charlotte, North Carolina 28202

J. Calhoun Pruitt, Esq.

County Attorney

108 North Murray Avenue
Anderson, South Carolina 29621

W illiam M. Evarts, Esq.

W inthrop, Stimson, Putnam & Roberts
40 Wall Street

New York, New York 10005

* ' *<k



RESOLUTION
STATE OF SOUTH CAROLINA BUDGET AND CONTROL BOARD

WHEREAS, heretofore the County Board of Commissioners
of Anderson County (the County Board) did, pursuant to Act
No. 103 of the General Assembly of the State of South Carolina
for the year 1967, as amended (the Act), petition the State
Budget and Control Board of South Carolina (the State Board)
seeking the approval of the State Board to an undertaking
by the County Board pursuant to the Act, and

WHEREAS, the proposed undertaking consists of (a)
the accmisition of the existing facilities owned and operated
by Baxter, Kelly & Faust, Inc., a Delaware corporation (the
Lessee) , including a 5 acre tract of land located in the
City of Anderson and the industrial plant,located thereon
at a cost of not to exceed $60,000; (b) the financing of
the construction and equipping on the said 5 acre parcel
of land of new facilities for dyeing and finishing textile
products; (c) the acquisition of a separate parcel of land
in Anderson County outside the City of Anderson containing
approximately 4 acres at a cost of approximately $15,000;
and (d) the financing of the constructing and equipping on
the said 4 acre parcel of office facilities which will house
executives and other personnel of the Lessee who will supervise
and manage the above described new facilities and other facili-
ties of the Lessee (including facilities located outside
of the State of South Carolina); and leasing the above described
two parcels of land together with the buildings, improvements,
equipment, machinery and furnishings thereon and to be constructed

thereon (the Project); and



2

WHEREAS, the Project is to be leased to the Lessee at
a rental sufficient to provide for the payment of the Bonds
of Anderson County hereafter referred to, and costs and expenses
resulting from the issuance thereof; and

WHEREAS, in order to finance the Project the County
Board proposes to provide for an issue of $1,000,000 Anderson
County First Mortgage Industrial Revenue Bonds pursuant to the
Act payable from the rentals derived from the Lessee and
additionally secured by a Trust Indenture between Anderson
County and North Carolina National Bank, as Trustee; and

WHEREAS, the form of the Lease Agreement between
Anderson County and the Lessee and of the Trust Indenture
have been considered by this Board.

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

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

(a) That the statement of facts set forth in the
recitals of this Resolution are in all respects true and
correct.

(b) That the County Board has filed a*proper petition
to the State Board establishing a reasonable estimate of
the cost of the Project, a general summary of the terms and
conditions of the Lease and the Trust Indenture to be made
by the County Board and has established that the Lessee will
pay as additional rentals, in lieu of taxes, the sums prescribed
by Section 6 of the Act.

(c) That the Project will provide employment for
approximately 300 persons (including approximately 72 persons

now employed at Lessee's existing facilities above described)
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and will be of benefit to Anderson County and adjoining areas.
(d) That the Project is intended to promote the purposes
of the Act and is reasonably anticipated to effect such results.
2. On the basis of the foregoing findings the proposed
undertaking of the County Board to acquire the two parcels of
land included in the Project, to finance the construction
thereon of the buildings and improvements and the acquisition
and installation therein of the manufacturing equipment and
machinery and the furnishings included in the Project, to
lease the Project to the Lessee and to finance the cost of
acquiring, constructing, equipping, enlarging, improving and
furnishing the Project through the issuance of $1,000,000
Anderson County First Mortgage Industrial Revenue Bonds payable
from the revenues to be derived from the leasing of the Project
and additionally secured by the said Trust Indenture, all
pursuant to the Act (including changes in any details of
the said financing as finally consummated which do not m aterially
affect the said undertaking), be and the same is hereby approved.
3. Notice of the action taken of the State Board
in giving approval to the undertaking of Anderson County
above described in paragraph 2, supra, shall be published
in THE STATE and in the ANDERSON INDEPENDENT, both of which
are newspapers having general circulation in Anderson County.
4. That notice to be published shall be in form substan-

tially as set forth as EXHIBIT "A" of this Resolution.



EXHIBIT "A"

NOTICE PURSUANT TO ACT NO. 103 OF
THE ACTS OF THE GENERAL ASSEMBLY
SOUTH CAROLINA FOR THE YEAR

1967, AS AMENDED

Notice is hereby given that following the filing of
a Petition by the County Board of Commissioners of Anderson
County (the County Board) to the State Budget and Control
Board of South Carolina (the State Board), approval has been
given by the State Board to the following undertaking (including
changes in any details of the said financing as finally consum-
mated which do not materially affect the said undertaking),
viz:

The proposed undertaking consists of (a) the acquisition
of the existing facilities owned and operated by Baxter, Kelly
& Faust, Inc., a Delaware corporation (the Lessee), including
a 5 acre tract of land located in the City of Anderson and
the industrial plant located thereon, at a cost of not to
exceed $60,000; (b) the financing of the construction and
equipping on the said 5 acre parcel of land of new facilities
for dyeing and finishing textile products; (c¢c) the acquisition
of a separate parcel of land in Anderson County outside the
City of Anderson containing approximately 4 acres at a cost
of approximately $15,000; and (d) the financing of the construct-
ing and equipping on the said 4 acre parcel of office facilities
which will house executives and other personnel of the Lessee
who w ill supervise and manage the above described new facilities
and other facilities of the Lessee (including facilities located
outside of the State of South Carolina), (the above described
two parcels of land together with the buildings, improvements,
equipment, machinery and furnishings thereon and to be constructed
thereon (being hereinafter called the Project). To finance

the acquisition, construction, enlargement, imj jnt, equipping

ki34
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and furnishing of the Project, the County Board will issue
$1,000,000 of Anderson County First Mortgage Industrial Revenue
Bonds (the Bonds) pursuant to Act No. 103 of the Acts of the
South Carolina General Assembly for the year 1967, as amended.
The County Board will lease the Project to the Lessee, under
a Lease Agreement and the Bonds of Anderson County will be
payable solely from the rentals to be paid to the County by
the Lessee, which has irrevocably covenanted and agreed to
pay when due, all sums required for the principal and interest
thereon, and the Bonds will be additionally secured by a Trust
Indenture which will constitute a forecloseable lien upon
the Project.

In addition the Lessee has agreed to pay as additional
rentals to Anderson County, the School D istrict, and all
other political units wherein the Project is located, in
lieu of taxes, such amounts as would result from taxes levied
on the Project by Anderson County, the said School D istrict,
and the said other political units wherein the Project is
situate, if the Project were owned by the Lessee, but with
appropriate reductions similar to the tax exemptions, if
any, which would be afforded to the Lessee if it were the
owner of the Project.

The Lease by which Anderson County will lease the
Project to the Lessee will provide that the Lessee shall
purchase the Project for One Dollar ($1.00) upon the payment
in full of the Bonds.

When completed, it is estimated that the Project will
provide employment for approximately 300 persons, including
approximately 72 persons now employed at Lessee's existing

facilities above described.
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Notice is further given that any interested party
may at any time within twenty (20) days after the date of
publication of this Notice, but not afterwards, challenge
the validity of the action of the State Board in approving
the undertaking of the County Board by action de novo instituted

in the Court of Common Pleas for Anderson County.

THE STATE BUDGET AND CONTROL BOARD

By: P. C. SMITH, Secretary
PUBLICATION DATE:

/CJib



STATE OF SOUTH CAROLINA

COUNTY OF ANDERSON

TO THE STATE BUDGET AMD CONTROL

)
)
BOARD OF SOUTH CAROLINA ) PETITION
)
)

The Petition of the County Board of Commissioners of
Anderson County (the County Board), pursuant to Act No. 103
of the Acts of the General Assembly of the State of South
Carolina for the year 1967, as amended, respectfully shows:

1. The County Board is the governing body of Anderson
County as established under Chapter 20, Title 14, South Carolina
Code of Laws, 1962, as amended, and as such it is the "County
Board" referred to in Act No. 103 of the South Carolina General
Assembly enacted at its 1967 Session, as amended (the Act).

2. The Act authorizes and empowers the County Board
if it shall comply with the provisions set forth in the Act,
to acquire land, buildings, equipment, machinery, office
facilities, furnishings and other improvements deemed necessary,
suitable and useful by any manufacturing or processing enter-
prise; in connection with such acquisition to enlarge, improve,
and expand the same; to lease the same; and to finance the
acquisition, construction, improvement and expansion of the
same through the issuance of bonds payable from and secured
by a pledge of the revenues to be derived from the leasing
of such land, buildings, equipment, machinery, office facilities,

furnishings and other improvements.



3. The County Board has heretofore agreed with Baxter,
Kelly & Faust, Inc., a Delaware corporation (the Lessee),
that the County Board will undertake to finance the acquisition,
construction, enlargement, improvement, equipping and furnishing
of new industrial facilities and a new office building (which
office building will house executives and other personnel of
the Lessee who will supervise and manage the said new facilities
and other facilities of the Lessee) to be located in Anderson
County by the Lessee through the issuance of Industrial Revenue
Bonds pursuant to the Act. In this connection the County
Board has agreed to accept a conveyance of two non-contiguous
parcels of land on which the facilities will be located (said
parcels of land and the buildings, machinery, equipment and
furnishings constituting the said industrial facilities and
office building being hereinafter referred to as the Project),
and the County Board has agreed to issue One Million Dollars
($1,000,090) Anderson County First Mortgage Industrial Revenue
Bonds, Series 1972 (Baxter, Kelly & Faust, Inc. - Lessee)
pursuant to the Act in order to finance the acquisition, construe
tion, enlargement, improvement, equipping and furnishing of
the Project which, when completed, will constitute a new plant
for dyeing and finishing textile products and a new office
building as aforesaid.

4. At the present time the Lessee owns and operates an
industrial plant in Anderson County located on a 5 acre tract
of land in the City of Anderson. This 5 acre parcel of
land with the existing improvements will be conveyed to the
County at a price to be agreed upon not to exceed $60,000,

and the Lessee proposes that the County construct and equip



3.
on this 5 acre parcel of land new facilities for dyeing and
finishing textile products. The office building included in the
Project is to be built on a separate parcel of land containing
‘approximately 4 acres which will be conveyed by the Lessee to
the County at cost. Thus, the Project when completed will include
the 5 acre parcel of land with the existing plant and the new
facilities and the 4 acre parcel of land and the office building
constructed thereon.

5. The County Board is advised by the Lessee that the
cost of acquiring two parcels of land, including the existing
facilities, will not exceed $75,000; the cost of constructing
and enuipping the new industrial facilities will cost approxi-
mately $750,000, and the cost of constructing and furnishing
the office facilities will cost approximately 5175,000.
Therefor®, in order to finance the acquisition, construction,
enlargement, improvement, equipping and furnishing of the
Project, including the costs and charges incident to the issuance
and sale of the bonds hereinafter described, it will be necessary
that the County Board issue One Million Dollars ($1,000,000)
Anderson County First Mortgage Industrial Revenue Bonds, Series
1972 (Baxter, Kelly & Faust, Inc. - Lessee) (the Bonds).

6. The Lessee’s existing facilities now employ approxi-
mately 72 persons and the Project when completed, including
the existing facilities, will provide employment for at

:least 300 persons.

« *
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7. For the reasons above set forth and hereafter disclosed
the County Board has found:

(a) The proposed Project will subserve the purposes
of the Act.

(b) By reason of undertaking the Project no pecuniary
liability will result to the County nor will there be a charge
against its general credit or taxing power.

(c) The proposed Lease between the County Board and
the Lessee will unconditionally obligate the Lessee to pay
rent in an amount adequate to provide for the principal and
interest payments on the Bonds which mature and bear interest

as follows:

June 1 Principal Amount Interest Rate
1974 $ 50,000 4.75%
1975 50,000 5.00
1976 50,000 5.25
1977 50,000 5.50
1978 50,000 5.75
1979 50,000 6.00
1980 50,000 6.15
1981 75,000 6.30
1982 75,000 6.45
1983 100,000 6.60
1984 100,000 6.75
1985 100,000 6.85
1986 100,000 7.00
1987 100,000 7.00

(d) The Lessee is a corporation with an established
credit and, therefore, it is unnecessary to establish reserve
funds for the payment of such principal and interest. In this
connection we enclose Financial Statements for the Lessee for
the neriod from May 16, 1970 to Awpril 30, 1971, with report
of certified public accountants dated June 4, 1971 attached.

() The terms of the Lease will require the Lessee
to carry proper insurance and to pay all costs of maintaining

the Project in good repair.



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

(a) The Project to be undertaken consists of land,
buildings, equipment, machinery, office facilities, furnishings
and other improvements which will be necessary for, and part
of, facilities for the dyeing and finishing of textile products.

(b) The Project will provide considerable employment
during the period of its construction and when completed
will provide permanent employment for approximately 300 persons.
It is, therefore, believed that the Project will have an
extremely beneficial effect upon the economy of the County
and areas adjacent thereto.

(c) The cost of the Project is approximately One
M illion Dollars ($1,000,000), including construction cost,
cost of land, equipment, machinery and furnishings, financing
costs and all other expenses to be incurred in connection
tlierew ith.

9. The proposed Lease will provide, among other things,
the following:

(a) To finance the cost of the acquisition, construction,
enlarging, improving, equipping and furnishing of the Project
the County will issue $1,000,000 of Anderson County First
Mortgage Industrial Revenue Bonds, Series 1972 (Baxter, Kelly
& Faust, Inc. - Lessee). AIl Bonds will be secured by a
pledge of the rents to be paid by the Lessee and will be
further secured by a Trust Indenture, as authorized by Section

5 of the Act, to North Carolina National Bank, as Trustee.
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(b) The proceeds derived from the sale of the Bonds
will be deposited with the Trustee and will be withdrawn
on requisition of the Lessee and the County and applied solely
for the payment of costs incident to the acquisition, construc-
tion, nlargement, improvement, equipping and furnishing of
the Project, and the issuance of the Bonds.

(c) The Lease will contain a specific provision by
which the Lessee will unconditionally agree to make payments
to Anderson County, to any School D istrict in Anderson County,
and to all other political units in which the Project is
situated, in lieu of taxes, in such amounts as would result
from taxes levied on the Project by Anderson County, by any
such School D istrict, and by said political units if the
Project were owned by the Lessee, but with appropriate reductions
similar to the tax reductions, if any, which would be afforded
the Lessee were it the owner of the Project.

(d)y The Lease contains no provision imposing any
pecuniary liability upon the County or which would create
a charge upon its general credit or taxing power.

10. The proposed Trust Indenture is in conventional
form and constitutes a forecloseable mortgage upon the Project.
Included in the granting clause of the mortgage will be:

(a) AIll real property, equipment, machinery and
furnishings and interests therein, acquired or to be acquired
for the Project.

(b) The right, title and interest of the County in
the Lease.

The Indenture makes provision for the issuance of

One M illion Dollars ($1,000,000) of Bonds to be secured thereunde
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It provides for the payment and redemption of the Bonds,
the establishment of a Bond Fund into which the proceeds
of the rents payable by the Lessee are placed, and the use
of said fund for the payment of the Bonds. It imposes uoon
the Lessee the obligation to pay, in addition to the moneys
required for the payment of the principal and interest of
the Bonds, all other costs and expenses resulting from the
execution and delivery of the Indenture and the issuance
of the Bonds pursuant thereto.

11. The proposed Lease and the proposed Trust Indenture

(draft copies of which are enclosed herein) will be in the

form heretofore used in the issuance of Industrial Revenue

Bonds pursuant to the Act. While changes will be made in
the enclosed forms, it is not expected that there will be
any changes which will substantially affect the undertaking

as now outlined therein.

Upon the basis of the foregoing, the County Board
respectfully prays:

That the State Budget and Control Board accept the
filing of the Petition presented herewith and that it do,
thereafter, and as soon as practicable, make its independent
investigation of the Project and the terms and provisions
of the Lease and the Trust Indenture, as it deems advisable,
and that thereafter, the said State Board make a finding that
the proposed Project will promote the purpose of the Act and
that it is reasonably anticipated to effect such result, and
on the basis of such finding, that it does approve the Project,

including changes in any details of the said financing as
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finally consummated which do not m aterially affect the said
undertaking, and give published notice of its approval in

the manner set forth in Section 14 of the Act.

Respectfully submitted,
ANDERSON COUNTY, SOUTH CAROLINA

(SEAL)

tfjflpervisor of Anqgerson cCounty as the
AChairman of the County Board of

Commissioners of Anderson County

A ttest :
lerk of The County Board of

Commissioners of Anderson County

May 10 , 1972.

VSZ1



BAXTER, KELLY & FAUST, INC.

FINANCIAL STATEMENTS
PERIOD FROM MAY 16, 1970 TO APRIL 30, 1971
with

REPORT OF CERTIFIED PUBLIC ACCOUNTANTS

Arthur Young & Company
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Arthur Young X Company
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Arthur Young X Company

277 PARK AVENUE

NEW YORK.N Y. I0O017

The Board of Directors
Baxter, Kelly & Faust, Inc.

We have examined the accompanying balance sheet of
Baxter, Kelly & Faust, Inc. at April 30, 1971 and the related
statements of income and retained earnings and changes in finan-
cial position for the period May 16, 1970 to April 30, 1971. Our
examination was made in accordance with generally accepted audit-
ing standards, and accordingly included such tests of the account-
ing records and such other auditing procedures as we considered
necessary in the circumstances.

In our opinion, the statements mentioned above present
fairly the financial position of Baxter, Kelly & Faust, Inc. at
April 30, 1971, the results of its operations and the changes in
its financial position for the period May 16, 1970 to April 30,
1971, in conformity with generally accepted accounting principles.

June 4, 1971



ASSETS

Current assets:
Cash
Accounts receivable, less allowances for
doubtful accounts and discounts (1971-
$51,000; 1970-%$28,000)
Receivable from predecessor company
Inventories, at lower of cost (first-in,
first-out) or market:
Finished goods
Work in process
Raw m aterials and supplies

Prepaid expenses
Total current assets

Property, plant and equipment, at cost:
Land and improvements
Buildings
M achinery and equipment
Furniture, fixtures and leasehold improve-
ments

Less accumulated depreciation and
amortization
Net property, plant and equipment

Deferred charges arising from purchase of
business (Note 3)

Loans, advances and deposits

BAXTER, KELLY & FAUST. INC

BALANCE SHEET

Apr.30,1971 May 15,1970

$

118,139

1,186,917

42,538

979,398
976,497
691,413

2,647,308

34,912

4,029,814

25,701
294,714
695,240

124,209

1,139,864

83,732

1,056,132

8,665

$5,094,611

$

520,000

1.251,389

130,461

745,871
702,127
662,465

2,110,463

57,281

4,069,594

25,701
101,278
501 642

112,199
740,820

740,820

126,785
6,846

$4,944,045

LIABILITIES AND STOCKHOLDERS’ EQUITY

Current liabilities:
Notes payable to bank
Accounts payable
Federal income tax
Accrued liabilities

Total current liabilities

Deferred federal income tax, relating to
accelerated depreciation

Commitments (Note 5)

Stockholders’ equity (Note 2):

Convertible preferred stock, $5.00 Series
A, $100 par value, 20,000 shares
authorized, issued and outstanding

Preferred stock, $100 par value, 30,000
shares authorized and unissued

Common stock, $.10 par value, 600,000 shares
authorized, 180,000 shares issued and
outstanding

Paid-in surplus
Retained earnings

See accompanying notes.

Apr.30,1971

350,000
981,319
262,000
243,582

1,836,901

20,000

2,000,000

18,000

1,002,000

217,710

3,237,710

$5,094,611

May 15,1970

$ 975,000
860,900

88,145

1,924,045

2.000,000

18,000
1,002,000

3,020,000

$4,944,045



BAXTER, KELLY & FAUST, INC.

STATEMENT OF INCOME AND RETAINED EARNINGS

May 16, 1970 to Awpril 30, 1971

Net sales

O perating costs and expenses:
Cost of sales
Selling and administrative expenses

O perating profit

Other deductions (net), including
interest expense of $23,494

Income before income taxes

Provision for income taxes:
Current $312,700
Deferred 20,000

Net income (per share: $.88)
(Note 4)

Dividends - $5.00 Series A convertible
preferred stock (per share: $4.39)

Retained earnings at end of year

See accompanying notes.

$10,939,480

9,134,315
1, 152,244
10,286,559

652,921

14,733

638,188

332,700

305,488

87,778

$ 217,710



BAXTER, KELLY & FAUST, INC.
NOTES TO FINANCIAL STATEMENTS

April 30, 1971

Organization of Company

The Company was incorporated on December 29, 1969 under
the name of BKF Corporation. On May 15, 1970, the Company
purchased, for cash, the business and substantially all of
the net assets of Baxter, Kelly & Faust, Incorporated. Con-
currently, the name of the Company was changed from BKF
Corporation to Baxter, Kelly & Faust, Inc. and operations
commenced.

Preferred stock

Each $5.00 Series A Convertible preferred share is

(1) entitled to earn cumulative quarterly dividends at an
annual rate of $5.00 (2) entitled to a $100 preference upon
liguidation plus accrued and unpaid dividends (3) redeemable
at $100 per share after July 1, 1975 (4) entitled to vote
and (5) convertible into 8.33 common shares. Accordingly,
at April 30, 1971, 166,667 common shares were reserved for
the conversion of these preferred shares.

Deferred charges arising from purchase of business

Deferred charges arising from the purchase of the busi-
ness were allocated to certain property, plant and equipment
as of May 15. 1970. based upon an independent appraisal.

«

Net income per share

Net income per share is based on the average number of
common and common equivalent shares outstanding during the
period. Common equivalent shares are represented by those
shares which would be issuable upon conversion of the $5.00
Series A Convertible preferred stock.

Commi tments

The Company has a trusteed, non-contributory retirement
plan covering all full-time employees. The total pension
expense for the year was $105,000, which includes amortization
of prior service cost over 30 years. The Company's policy is
to fund pension cost accrued. The actuarially computed value
of vested benefits of the plan exceeded the total of the pen-
sion fund and the balance sheet accrual by approximately
$77,000.



BAXTER, KELLY fc FAI'ST. INC.
NOTES TO FINANCIAL STATEMENTS

April 30, 1971

5. Commitments (Cont ’d)

office and manufacturing

Aggregate rentals lor leases ol
premises, expiring in 1972 and 1975, approximate $75,000 per year

The Company has employment contracts with owners of the
predecessor company amounting to approximately $87,000 and
$66,000 in 1972 and 1973, respectively and $25,000 annually

thereafter through 1976.

6. Subsequent event

In May 1971, the Company agreed to purchase, subject to
certain conditions, all of the outstanding stock of a specialty
textile corporation for 35,000 shares of the Company’s common
stock, Sales and net loss of this corporation for the year
ended April 3, 1971 were $431,000 and $33,000, respectively.



ANDERSON COUNTY, SOUTH CAROLINA

TO

NORTH CAROLINA NATIONAL BANK,
AS TRUSTEE

TRUST IND, TURE

Dated as of June 1, 1972



TRUST INDENTURE

THIS TRUST INDENTURE made and entered into as of the
first day of June, 1972, by and between ANDERSON COUNTY,
a body politic and corporate and a political subdivision
of the St .te of South Carolina (hereinafter sometimes referred
to as the "County”), as party of the first part, and NORTE
CAROLINA NATIONAL BANK, a national banking association duly
organized, existing and authorized to accept and execute
trusts of the character herein set out, under and by v'rtue
of the laws of the United States, as Trustee, party of the
second part;

WITNESSETH:

WHEREAS, the County is authorized and empowered by
the provisions of Act No. 103 of the Acts of the General
Assembly of the State of Sout’ Carolina, for the year 1967,
as amended, and appearing as Article 2.1, Chapter 8, Title
14, Code of Laws of South Carolina, 1962, 1971 Cumulative
Supplement (the "Act") to acquire, construct, own, equip,
furnish, enlarge, improve, expand, lease, dispose of, and
mortgage the properties hereinarter described in order that
the industrial de.alopment of South Carolina will be promoted
and trade developed by inducing manufacturing enterprises
to locate in South Carolina and thus utilize and employ manpower
and other resources <f South Carolina; and

WHEREAS, the County is further authorized by the Act
to issue r /enue bonds payable solely from the lease rentals,
revenues and receipts from any such project and secured by
a pledge of said lease rentals, revenues and receipts and
by a mortgage on the land, buildings, improvements, furnishings,

machinery and equipment so acquired; and
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WHEREAS, the County has made the necessary arrangements
with Baxter, Kelly & Faust, Inc., a corporation organized
and existing under the law’s of the State of Delaware, and
duly authorized to conduct bus' > in the State of South
Carolina (hereinafter sometime referred to as the "Lessee"),
for the acquisition and construction of new facilities for
the dyeing and finishing of textile products, together with
an of «ce building which will house executives and other per-

sonnel who will supervise and manag< the said new facilities and

other facilities of the Lessee, and the nccc sary land, buildings,

improvements, furnishings, machinery and equipment in connection

therewith (hereinafter sometimes referred to as the "Project")
which will be of the character and accomplish the purpose
provided by the Act, and the Co; nty has further entered into
a Lease Agreement with the Less ? specifying the terms and
conditions of the acquisition of the Project and the leasing
of the same to the Lessee; and

WHEREAS, the execution and delivery of this Trust Inden-
ture (hereinafter sometimes referred to as the "Indenture")
have been authorized by Resolutions duly adopted by the County
Board of Commissioners of A.nderson County (hereinafter sometimes
referred to as the "County Board") , as established under
Chapter 20, Title 14, Code of Laws of South Carolina, 1962,
as amended, and the County in accordance with the requirements
of Section 14 of the Act has submitted its Petition to the
State Budget and Control Board of South Carolina, including
a general summary of the terms and conditions of the Indenture,
and the State Budget and Control Board of South Carolina has
duly approved the Project in accordance with the provisions

of the act and thereby uthoriz* | the County Board to proceed



3

with the acquisition, construction, furnishings, equipping and
financing of the Project. Notice of the approval was duly
published in a newspaper having general circulation in
Anderson County and notwithstanding more than twenty days
have elapsed from the date of the publication of such notice,
no challenge was made to the validity of such approval as
provided in the Act; and

WHEREAS, it has been determined that the estimated
amount necessary to finance the cost of the Project, indue' ng
necessary expenses incidental thereto, will require the issuance,
sale and delivery of Ponds designated as ANDERSON COUNTY FIRST
MORTCAGE INDUSTRIAL REVENUE PONDS, SERIES 1972 (BAXTER, KELLY
& FAUST, INC. - LESSEE) in the aggregate principal amount
of $1,000,000 as hereinafter provided; and

WHEREAS, the issuance of such Bonds under the Act has
been in all respects d ly and validly authorized by resolute is
duly passed and approved by the County Board; and

WHEREAS, the $1,000,000 aggregate pr ncipal amount
of Bonds to be issued, the interest coupons to be attached
thereto, and the Trustee's Certificate of Authentication to
be endorsed on such Bonds, are all to be in substantially
the following form, with necessary and appropriate variations,
omissions and insertions as permitted or required by this

Indenture, to wit:
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(FORM OF BOND)
UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA
ANDERSON COUNTY
FIRST MORTGAGE INDUSTRIAL REVENUE BOND, SERIES 1972
(BAXTER, KELLY & FAUST, INC.-LESSE )

Number $5,000.00

KNOW ALL MEN BY THESE PRESENTS that Anderson County,

a body politic and corporate, and a political subdivision
of the State of South Carolina (hereinafter called the "County"),
for value received promises to pay, but only from the source
and as hereinafter provided, to bearer, or, if this Bond be
registered, to the registered holder hereof, on June 1, 19 |,
the principal sum of Five Thousand Dollars and in like mann r
to pay intere t on said sum from date hereof at the rate of

per centum ( % per annum on December 1, 1972, and
semi-annually thereafter on June 1 and December 1 of each
year until said principal sum is paid, except as the provisions
hereinafter set forth with respect tc redemption prior to
m aturity may become applicable hereto, principal of, premium,
if any, and interest on this Bond being payable in lawful
money of the United States c¢cf America at the principal offic
of North Carolina National Bank, in the City of Charlotte,
State of North Carolina, or its successor in trust.

This Bond is one of an authorized issue of Bonds in the
aggregate principal amount of $1,000,000 (hereinafter called
the "Bonds") issued for the purpose of acquiring new industrial
facilities for the dyeing and finishing of textile products, to-
gether with related office facilities, and leasing the same to

Baxter, Kelly & Faust, Inc., a Delaware corporation (hereinafter

2336



called the "Lessee") (the land, buildings, improvements, furnish-
ings, equipment and machinery comprising such industrial and
office facilities being hereinafter called the "Project")

and paying necessary expenses incidental thereto so as to
thereby promote industry and develop trade in South Carolina.
The Bonds are issued under and are equally and ratable secured
and entitled to the protection given by a Trust Indenture
(hereinafter called the "Indenture"), dated as of June 1,

1972, duly executed and delivered by the County to North
Carolina National Bank, as Trustee (the term "Trustee” where
used herein referring collectively to s id Trustee or its
successors in said trust). The Project has been leased to

the Lessee under and pursuant to a Lease Agreement between

the County and the Lessee dated as of June 1, 1972 (herein-
after called the "Lease Agreement"). Under the Lease Agreement
the Lessee must pay to the County such rentals as will be

fully sufficient to pay the principal of, premium, if any,

and interest on the Bonds as the same mature and become due
and, under the Lease Agreement it is the obligation of the
Lessee to pay the cost of maintaining the Project in good
repair and to keep it properly insure”. Copies of the Indenture
and the Lease Agreement are on file at the principal office

of the Trustee in the City of Charlott., North Carolina, and
are rccorded-in the office of the Clerk of Court for Anderson
County, South Carolina, and reference is made to the Indenture
and the Lease Agreement for a description oF the security,

the provisions, among others, with respect to the nature and
extent of the security, the charging and collection of rentals
for the Project, the rights and remedies of the holders of

the Bonds and the coupons appertaining thereto, the rights,

337



6

duties and obligations of the County, the Lessee, and the
Trustee, and the terms upon which the Bonds are issued and
secured.

This Bond and appurtenant coupons are fully negotiable
and shall pass by delivery, but this Bond may be registered
as to principal only on the registration books of the County
in said principal office of the Trustee as Bond Registrar,
upon presentation hereof at such office and the notation of
such registration endorsed hereon by the Bond Registrar, and
this Bond may thereafter be transferred on such books at the
written request of the registered holder or by his legal represen-
tative, evidence of such transfer to be in like manner endorsed
hereon. Such transfer may be to bearer, and thereby transferabil-
ity by delivery shall be restored, subject, however, to successive
registrations and transfers as before. The principal of this
Bond, if registered, unless registered to bearer, shall be
payable only to or upon the order of the registered holder
or his legal representative. Interest accruing on this Bond
w ill be paid only on presentation and surrender of the attached
interest coupons as they respectively become due, and registra-
tion of this Bond as to principal as aforesaid will not affect
the transferability by delivery of such coupons; provided,
that if upon registration of this Bond, or at any time thereafter
while this Bond be registered in the name of the holder, the
unmatured coupons attached evidencing interest to be thereafter
paid hereon shall be surrendered to said Bond Registrar, a
statement to that effect will be endor ;ed hereon by the Bond
Registrar and thereafter interest evidenced by such surrendered
coupons will be paid by check or d ift by the Bond Registrar

at the times provided herein to the registered holder of this

:c38e>
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Bond by mail to the address shown on the registration books.
This Bond when so converted into a Bond registered as to both
principal and interest may be reconverted into a coupon Bond
at the written request of the registered holder and upon presenta-
tion at the office of said Bond Registrar. Upon such reconversion
the coupons representing the interest to become due thereafter
to the date of maturity will again be attached to this Bond
and a statement will be endorsed thereon by the Bond Registrar
in the registration blank on the back of this Bond as to whether
it is then registered as to princip 1 alone or payable to
bearer.

The Bonds are noncallable for redemption
prior to June 1, 19PO, except in the event of exercise by
the Lessee of its options to purchase the Project as provided
in Section 11.2 of the Lease Agreement. |If called for redemption
as a result of the Lessee’s exercise of its options to purchase
the Project as provided in Section 11.2 of the Lease Agreement,
the Bonds shall be subject to redemption by the County at the
earliest possible date after due notice as provi ed in the
Indenture, whether or not such date is an interest payment
date, in whole and not in part, at the principal amount

thereof, plus accrued interest to the redemption date.
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Bonds maturing on June 1, 1981, and thereafter, eare
also subject to redemption by the County prior to maturity
on any interest payment date on or after June 1, 1980, in
whole or in part, but if in part, in inverse numerical order,
at the redemption prices (expressed as percentages of the
principal amount) set forth in the table below, plus accrued
interest to the redemption date:

Redei tion Date

(dates inclus”®ve) Redemption Price
June 1, 1980 and December 1, 1980 107%
June 1, 1981 and December 1, 1981 106%
June 1, 1982 and December 1, 1982 105%
June 1, 1983 and December 1,6 1983 104%
June 1, 1984 and December 1, 1984 103%
June 1, 1985 and December |z 1985 102%
June 1, 1986 and December |z 1986 101%

In the event any of the Bonds are called for redemption
as aforesaid, notice thereof specify ng the Bends to be redeemed
shall be given by publication not less than thirty days and
not more than sixty days prior to the redemption date in a
newspaper or financial journal of general circulation published
in the City of New York, New York, and in the case of the
redemption of registered Bonds, upon mailing a copy of the
redemption notice by first class mail at least thirty days
prior to the date fixed for redemption to the holder of each
registered Bond to be redeemed at the address shown on the
registration books; provided, however, that failure to give
such notice by mailing, or any defect therein, shall not affect
the validity of any proceedings for the redemption of Bonds.

If all of the Bonds to be redeemed are registered Bonds, notice
by mailing given by first class mail to the holder or holders
thereof, at the addresses si own on the registration books,

not less than thirty days prior to the date fixed for redemption

as aforesaid shall be su ficient, and published notice of
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the call for redemption need not be given, and failure duly

to give such notice by mailing, or any defect in the notice,

to the holder of any registered Bond designated for redemption

shall not affect the validity of the proceedings for the redemp-

tion of any other Bond. AIll Bonds so called for redemption

will cease to bear interest on the specified redemption date,

provided funds for their redemption are on deposit with the

Trustee and shall no longer be protected by the Indenture

and shall not be deemed to be outstanding under the provisions

of the Indenture. If, becau* < of the temporary or permanent

suspension o™ the publication or general circulation of any

newspaper or financial journal or for any other reason, it

is impossible or impractical to publish such notice of call

for redemption in the manner herein provided, then such publica-

tion in lieu t’ereof as shall be m : with the approval of

the Trustee shall constitute a sufficient publication of notice.
This Bond and the issue of which it forms a part are

issued pursuant to the authorization of and for the purposes

prescribed by Act No. 103 of the Acts and Joint Resolutions

enacted at the 19G7 Session of the Coneral Assembly of the

State of Sou a Carolina, as amended, and pursuant to resolutions

duly adopted by the County Board of Cor issioners of Anderson

County and with the approval of the State Budget and Control

Board of South Carolina. This Bond and the issue of which

it forms a part and the interest coupons appertaining hereto

are limited obligations of the County and are payable solely

out of the lease rentals, revenues and receipts (excluding

amounts paid by the Lessee pursuant to Sections 5.5 or 8.7

of the Lease Agreement) derived from the leasing or sale of

the Project, which has been financed th >ugh th< issuance

t Z841
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of the Bonds and leased to the Lessee.

This Bond and the interest coupons appertaining hereto
are net and shall never constipate an indebtedne ;s of the
County within the meaning of any state constitutional provision
or statutory limitation and shall never constitute nor give
rise to a pecuniary liability of the County or a charge agai' st
its general credit or taxirg powers.

Pursuant to the Lease Agreement, rental payments sufficient
for the prompt payment when due of the principal of, premium,
if any, and interest on the Bonds are to be paid by the Lessee
to the Trustee for the accr int of the Count/ and depos”tud
in a special account created by the County and designated
"Anderson County Industrial Revenue Bond Fund--Baxter, Kelly
& Faust Project"” and have been pledged for that purpose, and
in addition the Project has been subjected to the lien of the
Inde? lure to secure payment of such principal and interest
and premium.

The holder of this Bond and the bearers of the coupons
appertain’ng hereto shall have no right to enforce the provisions
of the Indenture or to institute action to enforce the covenants
therein, or to take any action with respect to any event of
default under the Indenture, or to institute, appear in or
defend any suit or other proceedings with respect thereto,
except as provided in the Indenture. In certain events, on
the conditions, in the manner and with the effect set forth
in the Indenture, the principal of all of the Bonds then
outstanding may become or may be declared due and payable
bef >re the stated maturity thereof, together with interest
accrued thereon. M odifications or alterations of the Indenture,

or of any supj lements thereto, may be made only to the extent

t Z3-U
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and in the circumstances permitted by the Indenture.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and
be performed precedent to and in the execution and delivery
of the Indenture and the issuance of this Bond do exist, have
happened and have been performed in due time, form and manner
as required by law; and that the issuance of this Bond and
the issue of which it forms a part, together with all other
obligations of the County, does not exceed or violate any
constitutional or statutory Ilimitation.

This Bond and the interest coupons appertaining hereto
shall not be valid or become obligatory for any purpose or
be entitled to any security or benefit under the Indenture
until the Trustee’s certificate of authentication hereon shall
have been duly executed by the Trustee.

IN WITNESS WHEREOF, Anderson County, South Car >lina,
has caused this Bond to be executed by the Chairman of the
County Board of Commissioners of Anderson County, by his facsim
ile signature, and its corporate seal to be impressed or repro-
duced hereon, and attested by the Secretary of its said County
Board of Commissioners, by his manual signature, and has caused
the interest coupons attached to be executed by the facsimile
signatures of said Chairman and said Secretary, all as of

the 1st day of June, 1972.

ANDERSON COUNTY, SOUTH CAROLINA

(SEAL) By

e Chairman of the County Board of
Commissioners of Anderson County

Attc t:

Secretae/"of ~tiio County Board of
Commissioners of Anderson County
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This Bond is one of the Bonds of the issue described in

the within mci Sioned Indenture.

NORTH CAROLINA NATIONAL BANK,
as Trustee

By t
Authorized Signature

CERTIFICATE OF REGISTRATION

(There must be no writing in the space below
except by the Bond Registrar)

Date of Name of Manner of Signature of
Registration Registered llol Registration Bond Registrar

(FORM OF INTEREST COUPON)
No. $

On the first day o f , 19 , Anderson County,

South Carolina (unless the Bond to which this coupon appertains
shall have been duly called for previous redemption and payment
of the redemption price made or provided for) will pay to
bearer, subject to the provisions of the Indenture, but solely
from the lease rentals, revenues and receipts pledged therefor,
all as described in the Bend hereinafter mentioned, and

upon presentation and surrender of this coupon at the principal
office of the Trustee, North Carolina National Bank, in the
City of Charlotte, State of North Carolina, or its successor

in trust, the amount shown hereon in lawful money of the United
States of America, as provided in and being semi-annual interest

then due on its First Mortgage Industrial Revenue Bond, Series

0.34 i
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1972 (Baxter, Kelly & Faust, Inc. - Lessee), dated as of

June 1, 1972, Numbered

Chairman of uie C unty 1 are of
Commi ;ioners of Anderson County

Secretary of the County Board
of Commissioners of Anderson
County
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: and

WHEREAS, all things necessary to make the Bonds, when
authenticated by the Trustee and issued as in this Indenture
provided, the valid, binding and legal obligation:, of the
County according to the import thereof, and to constitute
this Indenture a valid lien on the properties mortgaged and
a valid pledge of the lease rentals, revenues and receipts
herein made to the payment of the principal of, premium, if
any, and interest on the Bonds, have been done and performed,
and the creation, execution and delivery of this Indenture,
and the creation, execution and issuance of the Bonds, subjett
to the terms hereof, have in all respects been duly authorized;

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS
TRUST INDENTURE WITNESSETH:

That the County in co”sid.ration of the premises and
the acceptance by the Trustee of the trusts hereby created
and of the purchase and acceptance of the Bonds by the holders
and owners thereof, and of the sum of one dollar, lawful money
of the United States of America, to i duly paid by the Trustee
at or before the execution and delivery of these presents,
and for other good and valuable considerations, the receipt
of which is hereby acknowledged, in order to secure the payment
of the principal of, premium, if any, and interest o; the
Bonds according to their tenor and effect and the performance
and observance by the County of all the covenants expressed
or implied herein and in the Bonds, does hereby, subject to
the terms and provisions of the Lease Agreement, grant, bargain,
sell, convey, mortgage, pledge and assign unto North Carolina
N ational Bank, as Trustee, and unto its su< cessors in trust,

and to its assigns forever, for the securing of the performance

Z34G
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of the obligations of the County hereinafter set forth, the
following:
|
The real property situated in Anderson County, State
of South Carolina, d scribed in Exhibit A attached hereto,
with all buildings, additions, improvements and fixtures now
or hereafter located thereon or therein and with the tenements,
hereditament , servitudes, appurtenances, rights, privileges
and immunities thereunto belonging or appertaining which may
from time to time be owned by the County.
11
The machinery, equipment and other property describe 1
in Exhibit B attached hereto, and substitutions or replacements
theiefor; all machinery, equipment and other property acquired
by the County with the proceeds from the Bond' issued and
secured by this Indenture, and substitutions or replacements
iherefor; all machinery, equipment and other property which
under the terms of the Lease Agreement is to become the property
of the County or subj cted to the lien of this Indenture;
and, without limiting the foregoing, all of the property of
the County at any time installed or located on the land described
in Exhibit A attached hereto.
i
All right, title and interest of the County in and
to the Lease Agreement, dated as of June 1, 1972, between
the County and Baxter, Kelly & Faust, Inc. and all lease rentals,
revenues and receipts received or to be received under said
Lease Agreement, except amounts paid by the Lessee thereunder
to the County and other local taxing authorities in lieu cf

taxes pursuant to Section 5.5 thereof and all amounts paid

£347
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by Lessee to the County pursuant to Section f.7 thcrec r.
v

All lease rentals, revenues and receipts arising out
of or in connection with the ownership of the Project, except
amounts paid under Section 5.5 or Section 8.7 of the afore-
mentioned Lease Agreement.

\Y

Any and all other property from time to time hereafter
by delivery or by writing of any kind conveyed, mortgaged,
pledged, assigned or transferred as and for additional security
hereunder by the County or by anyone on its behalf or with
its written consent to the Trustee, which is hereby authorized
to receive any and all such prop rty at any and all times
and to hold and apply the sane subject to the terms hereof.

TO HAVE AND TO HOLD all the same with all privileges
and appurtenances hereby conveyed and assigned, or agreed
or intended so to be, to the Trustee and its successors in
said trust and to them and their assigns forever.

IN TRUST NEVERTHELESS, upon the terms and trusts herein
set forth for the equal and proportionate benefit, security
and protection of all holders and owners of the Bonds and
interest coupons thereto appertaining issued under and secured
by this Indenture without privilege, priority or distinction
as to the lien or ctherwise of any of the Bonds or interest
coupons thereto appertaining over any of the others of the
Bonds or interest coupons;

PROVIDED, HOWEVER, that if the County shall pay or
cause to be paid to the holders and owners of the Bonds and

bearers of interest coupons the principal, interest and premium,
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if any, to become clue thereon at the times and in the manner
stipulated therein and herein and if the Com [ shall keep,
perform and observe all and singular tl ? covenants and promises
in the Bonds and in this Indenture expressed as to be kept,
performed and observed by it or on its part, or if the issuance
of the Bonds is not made within the time provided in Section
4.2 of the Lease Agreement, then these presents and the estate
and rights hereby granted shall, at the option of the County,
cease, determine and be void, and thereupon the Trustee shall
cancel and discharge the lien of this Indenture and execute

and deliver to the County such instruments in writing as shall
be requisite to satisfy th lien hereof, raid deliver to the
County any property at the time subject to the lien of this
Indenture which may then be in its possession, except amounts
in the Bond Fund required to be paid io the Lessee under Section
510 hereof and except cash held by the Trustee for the payment
of interest on and retirement of the Bonds; otherwise this

Ind ntu e to be and remain in full force and effect.

THIS TRUST INDENTURE FURTHER WI'IJES ]TH, and it is
expressly declared, that all Bonds issued and secured hereunder
are to be issued, authenticated and delivered and all said
lease rentals, revenues and receipts hereby pledged are to
be dealt with and disposed of under, upon and subject to the
terms, conditions, stipulations, covenants, agreements, trusts,
uses and purposes as hereinafter expressed, and the County
has agreed and covenanted, and does hereby agree and covenant,
with the Trustee and with the respective holders and owners,
from time to time, of the said Bonds and the bearers of the
interest coupons thereto appertaining, or any part thereof,

as follows, that is
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ARTICLE 1
DEFINITIONS

SECTION IE . The terms defined in this Section 101
(except as herein otherwise expressly provided or unless the
context otherwise requires) for all purposes of this Indenture
and of any indenture supplemental hereto shall have the respe. Live
meanings specified in this Sectic i 101.

"ACT” means Act No. 103 of the Acts of the General
Assembly of the State of South Carolina, for the year 1967
as amended, and appearing as Article 2.1, Chapte 8, Title
14, Code of Laws of South Carolina, 1962, 1971 Cumulative
Supplement.

"BOND" or "BONDS" means the $1,000,000 First Mortgage
Industrial Revenue Bonds, Series 1972 (Baxter, Kelly & Faust
Inc. - Lessee) of the County to be issued hereunder.

"BOND FUND" or "ANDERSON COUNTY INDUSTRIAL REVENUE
BOND FUND - BAXTER, KELLY & FAUST PROJECT" means the fund
created in Section 502 hereof.

"BONDHOLDER" or "HOLDER"™ or "OWNER OF THE BONDS" means the
bearer of any coupon Bond which is not registered or is registered
to bearer and the registered owner of any ‘end registered other-
wise than to bearer.

"CONSTRUCTION FUND" or "ANDERSON COUNTY INDUSTRIAL
CONSTRUCTION FUND - BAXTER, KELLY & FAUST PROJECT" mean: the
fund created by Section 602 hereof.

"COUNTY" means Anderson County, South Carolina, a body
politic and corporate and a political subdivision of the State
of South Car. lina, and its successors and assigns.

"COUNTY BOARD" means the County Board of Commissioners
of Anderson County, as the governing body of Anderson County,

and any successor body.
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The term "DEFAULT" means any of those defaults specified
in and defined by Section 1001 hereof.

"EXTRAORDINARY SERVICES" a | "EXTRAORDINARY EXPENSES"
means all services rendered and all exp uses incurred u der
the Indenture other than Ordinary Services and Ordinary Expenses

"INDENTURE" means these present and other indentures
supplemental hereto with the Trustee in pursuance hereof.

"LEASE AGREEMENT" means the Lease Agreemert executed
by and between the County and the Lessee dated as June 1, 1972,
and any amendments or supplements thereto.

"LESSEE" means Baxter, Kelly & Faust, Inc., a Delaware
corporation, and its successors and assigns and any surviving,
resulting or transferee corporation as provided in Section
8.3 of the Lease Agreement.

"MORTGAGED PROPERTY" means the properties conveyed
as security he, sunder in paragraphs I, IIl, 1ll, IV and V of
the granting clause preceding this A rticle.

"ORDINARY SERVICES" and "ORDINARY EXPENSES" mean those
services normally rendered and those expenses normally incurred
by a trustee under instruments similar to this Indenture.

The term "OUTSTANDING" or "BONDS OUTSTANDING" means
all Bonds which have been duly authenticated and delivered
by the Trustee under this Indenture, except:

(a) Bonds theretofore cancelled by the Trustee or
theretofore delivered to the Trustee for cancellation;

(b) Bonds for the payment or redemption of which
cash funds shall have been theretofore deposited with

the Trust e (whether upon or prior to the maturity or

redemption date of any such Bonds); provided that if such

Bonds are to be redeemed prior to the maturity thereof,
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notice of such redern tion shall have been given or
arrangements satisfactory to the Trustee shall have been
made therefor, or waiver of such notice satisfactory in
form to the Trustee, shall have been filed with the
Trustee; and
(c) Bonds in lieu of which others have been
authenticated under Section 207 hereof, unless proof
satisfactory to the Trustee is presented to the Trustee
that any such Bonds are held by bona fide purchasers
as that term is defined in A rticle 8 of the South
Carolina Uniform Commercial Code, as amended, in which
case the Bond or Bends so replaced and the Bond or Bonds
authenticated and delivered therefor shall be deemed
outstanding.
"PERSON" means natural persons, firms, associations,
corporations and public bodies.
"PROJECT" means the land, buildings, improvements,
furnishings, machinery', equipment and other facilities leased

under the Lease Agreement.

"TRUST ESTATE" means the Mortgaged Property.

"TRUSTEE" means North Carolina National Bank, Charlotte,
North Carolina, the party of the second part hereto, and any
successor trustee pursuant to Sections 1105 or 1108 hereof

at the time serving as successor trustee hereunder.
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ARTICLE 11

THE BONDS

SECTION 201, R estriction on Issuance of Bonds. No
Bonds may be issued under provisions of this Indenture except
in accordance with this A rticle.

The total principal amount of Bonds that may be issued
is hereby expressly limited to $1,000,000.

SECTION 202. Issuance of Bonds. The Bonds in the
aggregate principal amount of $1,000,000 dated as of June 1,
1972, shall be designated ”First Mortgage Industrial Revenue
Bonds, Series 1972 (Baxter, Kelly & Faust, Inc. - Lessee)."”
They sh 11 bear interest from June 1, 1972 at the respective
rates pe “ annum as set forth in the following schedule, payable
December 1, 1972, and semi-annually thereafter on June 1,
and December 1 of each year. They shall be in the de: amination
of $5,000 each and shall be numbered consecutively from 1
upwards and shall mature in numerical order on June 1 in each
of the years set forth in, and in the principal amount set

opposite each year in, the following schedule:

June 1 Principal Interest
in the year Amount Maturing Rate
1974 $ 50,000 4.75%
1975 50,000 5.00
1976 50,000 5.25
1977 50,000 5.50
1978 50,000 5.75
1979 50,000 6.00
1980 50,000 6.15
1981 75,000 6.30
1982 75,000 6.45
1983 100,000 6.60
1984 100,000 6.75
1985 100,000 6.85
1986 100,000 7.00
19 87 100,000 7.00
The interest on the Bond: shall be evidenced by coupons

The principal of, premium, if any, and interest on the Be Is,
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except ns otherwise provided in the case of registration
of Bonds as provided in Section 208 hereof, shall b- payable
to bearer upon presentation and surrender of the Bon® tc
coupons as they respectively become due at the principal
office of the Trustee.

SECTION 203. Execution; Limited Obligation. The
Bonds shall be executed on behalf of the County by the Chairman
of the County Board and the corporate seal of the County
or a facsimile thereof shall be impressed or reproduced thereon
and attested by the Secretary of the County Board, provid J
that at least one of said signatures shall be a manual signature.
The coupe is attached to the Bonds shall be executed by the
facsimiles of the official signatures of said Chairman and
Secretary and such facsimiles shall have the same force and
effect as if said Chairmen and Secretary had manually signed
each of the coupons. The Be Is, together with interest thereon,
shall be limited obligations of the County payable from the
Bond Fund and shall be a valid claim of the respective holders
thereof only against such fund and the lease rentals, revenues
and receipts from the leasing or sale of the Project pledged
to such f id (but in addition shall be secu;ed by the lien
of the Indenture on the Project), which lease rentals, revenues
and receipts (except amounts paid by the Lessee to local
taxing authorities in lieu of taxes pursuant to Section 5.5
and amounts paid pursuant to Section 8.7 of the Lease Agreement)
are hereby pledged and assigned for the equal and ratable
payment of the Bonds and the coupons and shall be used for
no other purpose than to pay the principal of, premium, if
any, and interest cn the Bonds, except as may be otherwise

expre sly authorized in this Indenture. The Bonds and coupons

A-dj 1
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do not now and shall never constitute an indebtedness of
the County within the meaning of any state constitutional
provision or statutory limitation and shall never constitute
nor give rise to a pecuniary liability of the County or a
charge against its general credit or taxing powers.

In case any officer whose signature or facsimile of
whose signature shall appear on the Bonds or coupons shal
cease to be such officer before the delivery of such Bonds,
s' :h signature or such facsimile shall nevertheler be valid
and sufficient for all purposes, the sai ? as if he had remained
in office until delivery.

SECTION 204. Awuthentication. Only such Bonds as
shall have endorsed thereon a certificate of authentication
substantially in the form hereinabove set forth duly executed
by the Trustee shall be entitled to any right or benefit
under this Indenture. No Bond and no coupon appertaining
to any Bond shall be valid or obligatory for any purpose unless
and until such certificate of authentication shall have been
duly executed by the Trustee, and such executed certificate
of the Trustee upon any such Bond shall be conclusive evidence
that such Bond has been authenticated and delivered under
this Indenture. The Trustee's certificate of authentication
on any Bond shall be deen d to have been executed by it i
signed by an authorized signature of the Trustee, but it shal
not be necessary that the same person sign the certificate
of authentication on all of the Bonds issued hereunder. Before
authenticating or delivering any Bonds, the Trustee shall
detach and cancel all matured coupons, if any, appertaining
thereto, and such cancelled coupons shall be cremated by the

Trustee.

N333
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SECTION 20S. Form of Bonds. The Bonds issued under
this Indenture and the coupons attached thereto shall be substan-
tially in the form hereinabove set forth with such appropriate
variations, omissions and .insertions as are permitted or required
by this Indenture.

SECTION 206. Delivery of Bonds. Upon the execution
and delivery of this Indenture, the County shall execute and
deliver to the Trustee and the Trustee shall authenticate
the Bonds in the aggregate principal amount of $1,000,000
and deliver them to the p rchascr as may be directed by the
County as hereinafter in this Section 206 provided.

Prior to the authentication by the Trustee of any of
the Bonds there shall be filed with the Trustee:

1. A copy, d'ly certified by the Secretary of the
County Board, of the resolution of the County Board authorizing
the execution and delivery of the Lease Agreement.

2. An original executed counterpart of the Lease Agreement.

3. A copy, duly certified by t a Secretary of the
County Board, of the resolution of the County Board authorizing
the execution and delivery of this Indenture and the issuance
of the $1,000,000 aggregate principal amount of the Bonds.

4. The writter opinion of counsel for the County
or other counsel satisfactory to the Trustee, expressing the
conclusion that upon payment of the purchase price of the
land described in Exhibit A attached hereto and acceptance
of the instruments of conveyance, all as theretofore agreed
upon, the County will have title free and clear of liens and
encumbrances upon said land (except for Permitted Encumbrances
as defined in the Lease Agreement).

5. A title insurance policy (or an appropriate binder)
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meeting the requirements of Section 3.3 of the Lease Agreement.
6. A request and authorization to the Trustee on behalf
of the County Board and signed by the Chairman and Secretary
of the County Board to authenticate and deliver the Bonds
in th< aggregate principal amount of $1,000 000 to the purchasers
therein indentified upon payment to the Trustee but for account
of the Cou ty of a sum specified in such request and authoriza-
tion plus accrued interest thereon to the date of delivery.
Such proceeds shall be paid over to the Trustee and deposited
to the credit of the Bond Fund and Construction Fund as hereinafter
provided under Article VI hereof.
SECTION 207. F -ilated, Lost, Stolen or Destroyed
Bonds or Coupons. In the event any Bond is ratilated, lost,
stolen or destroyed, the County may execute and the Trustee
may authenticate a new Bond of like date, maturity and denonr na-
tion as that mutilated, lost, stolen or destroyed, which new
Bond shall have attached thereto coupons corresponding in
all respects to those (if any) on the Bond mutilated, lost,
stolen or destroyed; provided that, in the case of any mutilated
Bond, such mutilated Bond together with all coupons (if any)
appertaining thereto shall first be surrendered to the County,
and in the case of any lost, stolen or destroyed Bond, there
shall be first furnished to the County and the Trustee evidence
of such loss, theft or destruction satisfactory to the County
and the Trustee, together with indemnity satisfactory to them.
In the event any such Bond or coupon shall have matured, instead
of issuing a duplicate Bond or coupon the County may pay the
same without surrender thereof. The County and the Trustee
may cl arge the holder or owner of such Bond with their reasanable

fees and expenses in this connection.

I 2357



26

SECTION 208. Registration of Ronds; Persons Treaj jd
As Owners. Each of the Bonds issued hereunder shall be fully
negotiable and pass by delivery but shall be subject to registra-
tic i (as hereinafter provided) as to principal only or as
to both principal and interest in the name of the owner on
registration books to be provided for that purpose by the
County at said principal office of th Trustee, as Bond Riegistrar.
Upon presentation at said offi e any of the Bonds may be registered
as to principal only and such registration shall be evidenced
by notation to that effect by the Bond Registrar in the registra-
tion blank on the reverse side thereof, after which no transfer
thereof shall be valid unless made at the written request
of the registered owner or his duly authorized attorney on
said registration books and similarly endorsed thereon. Such
registered Bonds may be thus transferred to bea er whereupon
tranrfe ibinity by delivery shall be restored but the Bonds
may again, from time to time, be registered or transferred
to bearer as before. Such registration of any of the Bonds
shall not affect the transferability by delivery only of the
coupons thereunto appertaining, provided that if upon registration
of any such Bond, or at any time thereafter while registered
in the name of the owner, the unmatured coupons attached evidenc-
ing interest to be thereafter paid thereon shall be surrendered
to said Bond Registrar a statement to that effect will be
endorsed thereon and thereafter interest evidenced by such
surrendered coupons will be paid by check or draft at the
times provided therein to the registered owner by mail to
the address shown on the registration books. Each of the
Bonds when converted as aforesai 1 into a Bond registered as

to both principal and interest may be reconverted into a coupon

t 285Db
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Bond at the written request of the registered ¢ ner or his

duly authorized attorney and upon presentation at the office

of said Bond Registrar. Upon such reconversion the coupons
representing the interest to become due thereafter to the

date of maturity will be attached to the Bond and a statement

w ill be endorsed thereon by said Bond Registrar in the registra-
tion blank on the back of the Bond as to whether it is then
registered as to principal alone or payable to bearer. No
charge shall be made to any Bondholder for the privilege of
registration and transfer hereinabove granted, but any bondholder
requesting any such registration or transfer shall pay any

tax or other governmental charge required to be paid with

respect thereto. As to any Bond registered as to principal,

the person in whose name the same shall be registered shall

be deemed and regarded as the absolute owner thereof for all
purposes and payment of or on account of the principal of

any such Bond shall be made only to or upon the order of the
registered owner thereof, or his duly authorized attorney,

and neither the County, the Trustee, any paying agent nor

the Bond Registrar shall be affected by any notice to the
contrary, but such registration may be changed as herein provided.
All such payments shall be valid and effectual to satisfy
and discharge the liability upon such Bond to the extent of
the sum or sums so paid. The County, the Trust 2, the Bond
Registrar and any paying agent may deem and treat the bearer
of any Bond which shall not at the time be registered as to
principal (except to bearer), and the bearer of any coupon
appertaining to any Bond, whether such Bond be registered

as to principal or not, as the absolute owner of such Bond

or coupon, as the case may be, whether such Bond or coupon
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shall be overdue or not, for the purpose of receiving payment
thereof and for all other purposes whatsoever, and neithe
the County,the Bond Registrar, any paying agent nor the Trustee

shall be affected by any notice to the contrary.
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ARTICLE TIT
REDEMPTION OF ~ONDS BEFORE MATURITY

SECTION 301. Redemption Dates and Prices. The Bonds
kre noncallable for redemption pr or to June 1, 1980, except
in the event of exercise by the Lessee of its options to purchase
the Project as provided in Section 11.2 of the Lease Agrecmcn’
If called for redemption as a result of Lessee’s exercise
of its options to purchase the Project as provided in Section
11.2 of the Lease Agreement, the Bonds shall be subject to
rede ption by the County at the earliest possible date after
due notice as provided in the Indenture, whether or not such
date is an i: terest payment date, in whole and not in part,
at the principal amount thereof, plus accrued interest to
the redemption date.

Bonds maturing on June 1, 1981, and thereafter, are
also subject to redemption by the County prior to maturity
on any interest payment date on or after June 1, 1980, in
whole or in part, but if in part, in inverse numerical order,
at the redemption prices (expressed as percentages of the
principal amount) set forth in the table below, plus accrued

interest to the redemption date:

Redemption Date

(dates inclusive) Redemption Price
June 1, 1980 and December 1, 1980 107%
June 1, 1981 and Dec ;ber 1, 1981 106%
June 1/ 1982 and Decern):or 1, 1982 105%
June 1, 1983 and December |z 1933 104%
June |r 1984 and December 1, 1934 103%
June 1/ 1985 and Dccembe |z 1985 102%
June 1, 1986 and December |z 1986 101%

2361
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SECTION 302. Notjco of Rodemntion. In the event any
of the Bonds are called for redemption, the Trustee shall
give notice, in 'he name of the County, of the redemption
of such Bonds, which notice shall specify the maturities of
the Bonds to be redeemed, the redemption date and the place
or places where amounts due upon such redemotion will be payable
and, if less than all of the Bonds of any maturity are to
be red emed, the numbers of such Bonds so to be redeemed.
Such notice shall be given by public?. ion at least once not
less than 30 days nor more than 60 days prior to the red nption
date in a newspaper or financial journal of general circulation
published in the City of New York, New York, and in the case
of the redemption of fully registered Bonds upon mailing a
copy of the redemption notice by first class n il at least
thirty days prior to the date fixed for redemption to the
holder of each registered Bond to be redeemed at the address
shown on the registration books; provided, however, that failure
to give such notice by mailing or any defect therein, shall
not affect the validity of any proceedings for the redemption
of Bonds. If all of the Bonds to be redeemed are registered

Bonds, notice by mailing given by first class mail to the

holder or holders thereof, at the addresses shown on the registra-

tion books, not less than thirty days prior to the date fixed

for redemption as aforesaid shall be sufficient and published
notice of the call for redemption need not be given and failure

duly to give such notice by mailing, or any defect in the
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notice, to the holder of any registered Bond designated for
redemption shall not affect the validity of the proceedings

for the redemption of any )ther Bond. AIl Bonds so called

for redemption will cease to bear interest on the spec fied
redemption date, provided funds for their redemption are on
deposit with the Trustee and shall no longer t>e protected

by the Indenture and shall not be deemed to be outstanding
under the provisions of the Indenture. If, because of the
temporary or permanent suspension of the publication or general
circulation of any newspaper or financi 1 journal or for any
other reason, it is impossible or impracticable to publish

such notice of call for redemption in the manner herein proxided,
then such publication in lieu thereof as shall be made wi.th
the approval of the Truste shall constitute a sufficient
publication of notice.

SECTION t03. Cancellation. AIl Bonds which have b en
redeemed shall be cancelled and cremated by the Trustee tog ther
with the unmatured coupons appertaining thereto and shall
not be reissued and a counterpart of the certificate of cremation
evidencing such cremation shall be furnished by the Trustee
to the County and the Lessee.

SECTION 304. Unpaid Coupons. Al unpaid coupons which
appertain to Bonds so called for redemption and which shall
have become payable on or prior to the date fixed for redemption
shall continue to be payable to the bearers ther- of severally
and respectively upon the presentation and surrender of such
coupons.

SECTION 305. Purchase of Bonde. The Trustee shall,
if and to the extent practicable, purchase Bonds at the written

direction of the County upon request of the Lessee at such

4*00
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time, in such manner and at such price as may be specified

by the Lessee. The Trustee may so purchase Bonds with any

moneys then held by the Trustee and available for the redemption

or purchase of Bonds in excess of any amount set aside for
payment of Bonds cabled for redemption; provided, that any
limitations or restrictions on such redemption or purchase
contained in the Lease Agreement or this Indenture shall be
complied with. The expenses of such purchase shall be deemed

an expense of the Trustee under Section 1102.

236 i
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ARTICLE 1V
GENERAL COVENANTS

SECTION 401. Contiitj ou of County*s O bligation; Payment
of Principal and_Interest. Each and every covenant herein
made, including all covenants made by the various sections
of this Article 1V, is predicated upon the condition that
any obligation for the payment of money incurred by the County
shall not create a pecuniary liability of the County or a
charge upon its general credit or against its taxing powers,
but shall be payable solely from the lease rentals, revenues
and receipts derived from or in connection with the Project,
including all moneys received under the Lease Agreement (except
amounts paid pursuant to Section 5.5 or 8.7 of the Lease Agreement)
which are required to be set apart and transferred to the
Bond Fund, which lease rentals, revenues and receipts are
hereby sp cifically pledged to the payment thereof in the
manner and to the extent in this Indenture specified and nothing
in the Bonds or coupons or in this Indenture shall be considered
as pledging any other funds or assets of the County.

The County covenants that it will promptly pay (but
solely from, and only to the extent of, the lease rentals,
revenues and receipts described above) the principal of, including
any applicable redemption premiums, and interest on every
Bond issued under this Tni ntum at the place, on the dates
and in the manner provided herein and in said Bonds, and in
the coupons appertaining thereto according to the true intent
and meaning thereof.

SECTION 402. Performanc- of Covonants; Authority of
County. The County covenants that it will faithfully perform

at a3l times any and all covenants,, undertakings, stipulations
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and provisions contained in this Tnd ntire, in any and every
Bond executed, auth< ntieated a: d delivered herei ider and in
all proceedings pertain* ng thereto. The County covenants
that it is duly authorized under the Con: titution and laws
of the State of South Carolina, to is: ue the Bonds authorized
hereby ai.d to execute this Indenture, to convey the property
described in and con ey d hereby and to pledge the lease rentals,
revenues and receipts hereby pledged in the manner and to
the extent herein set forth; that all action on its part for
the issuance of the Bonds and the execution and delivery of
this Indenture has been duly and effectively taken, and that
the Bonds in the hands of tir holders and owners thereo and
the coupons appertaining thereto in the hands of the bearers
thereof are and will be valid and enforceable obligations
of the County according to the import thereof.

SECTION 403. Ownership; Instruments of fyfther Assuranco.
The County covenants that it lawfully owns and is lawfully
possessed of the land described in Exhibit A attached h< reto
and that it has good and indefe sible title and estate therein
(except for Permitted Encum’rances as defined in the Lease
Ag cement), and that it lawfully ov;ns and is law fully possessed
of the equipment, machinery and other property described in Exhibit
B attached hereto (or, in the case of any such equipment, machinery,
01 other proe-ertj, not yet i.Cjdh 1, that the sa.tc will be ue a. vg
by the County from the moneys in the Construction Tund or furnishe
by the Lessee pursuant to Section 4.6 of the Lease Z re< .ent),
and that it will defend the title to the Project and ev«.ry part
then f to the Trustee, for the benefit of the holders and
owners of tin. Bonds and the bearers of the coupons appertaining

thereto against the cla:ms and demands' of all persons wheusr /eer.
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The County covenants that it will do, execute, acknowledge
and deliver or cause to be done, executed, acknowledged and
delivered, such indentures supplemental hereto and such further
acts, instruments and transfers as the Trustee may reasonably
require for the better assuring, transferring, conveying,
pledging, assigning and confirming unto the Trustee all and
singular the property herein described and the lease rentals,
revenues and receipts pledged hereby to the payment of the
principal of and interest and premium, if any, on the Bonds.
Any and all property hereafter acquired which is of the kind
or nature herein provided to be and become subject to the

lien hereof shall ipso facto, and without any further conveyance
assignment or act on the part of the County or the Trustee,
become and be subject to the lien of this Indenture as fully
and completely as though specifically described herein, but
nothing in this sentence contained shall be deemed to modify
or change the obligations of the County under thi « Section
403. The County covenants and agrees that, except as herein
and in the Lease Agreement provided, it will not sell, convey,
mortgage, encumber or otherwise dispose of any part of the
Project or the lease rentals, revenues and receipts therefrom
or of its rights under the Lease Agreement.

SECTION 404. Payment of Taxes, Charges, Etc. Pursuant
to the provisions of Section 6.3 of the Lease Agreement the
Lessee has agreed to pay all lawful taxes, assessments and
charges at any time levied or assessed upon or against the
Project, or any part thereof, failure to pay which might imp. ix
or prejudice the lien and priority of this Indenture; provided,
however, that nothing contained in this Section 404 shall

require the payment of any such taxes, assessments or charges
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if the same are not required to be paid under the pr< isionn
of Section 6.3 of the Lease Agreement.

SECTION 405. Maintenance an ' 2ZZ* Pursuant to
the provisions of Section 6.1 of the Lease Agreement the Lessee
lias agreed at its own expense to cause the Project to be kept
in as reasonably safe condition as its operations shall permit,
and that it will from time to time cav.se to be made all needed
repairs so that the Project shall at all times be kept in
good repair and in good operating co dition, and that the
Lessee may, at its own expense, make from time to time additions,
modifications and improvements to the Project under the terms
and conditions set forth in Section 6.1 of the Lease Agreement.

SECTION 406. Inspection oc P b Books. The County
covenants and agrees that all books and documents in its possessior
relating to the Project and the J. ,crd ils, revenues and
receipts derived from the Project she 1 at all times be open
to inspection by such accountant, o.r other agencies as the
Trustee may from time to time do ignat*-.

SECTION 407. Rights line ' 1 .‘cement. The Lease
Agreement, a duly executed count « I o> which has been filed
with the Trustee, sets forth the con-.; nts and obligations
of the County and the Lessee inclu k. n; a provision that subsequent

to the initial issuance of the Bonds and prior to their payment

in full, or provision for paym nt <lmi < in accordance with

the provisions hereof, the Lease Agr nt may not be effectively
amended, changed, modified, alto: d > dilated (other than

as provided therein) without the w. , » nsent of the Trustee
and reference is hereby made to tb Agreement for a
detailed statement of said coveu nt:. . obligations of the

236¢C
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Lessee under the Lease Agreement, and the County agrees that

the Trustee in its name or in the name of the County may enforce
all rights of the County and all obligations of the Lessee
under and pursuant to the Lease Agre»- ml: for and on behalf

of the Bondholders whether or not the County is in default
hereunder.

SECTION 403. List of Bondhol\d mm To the extent that
such information shall be made known to the County under the
terms of this Section 408, it will ke- p on file at the corporate
trust office of the Trustee a list of m« es and addresses
of the last known holders of all Bon' payable to bearer and
believed to be held by each of such Lr.L known holders. Any
Bondholder may request that his name rm.-> address be placed
on said list by filing a written rc ic. i with the County or
with the Trustee, which request shall in lade a sta.ement
of the principal amount of Bonds he.ld by each holder and the
numbers of such Bonds. The Trustee s) J' be under no responshil-
ity with regard to the accuracy of said list. At reasonable
times and under reasonable regulation- es’ hlished by the
Trustee, said list may be inspected an 1l e ;;ed by the Lessee
or by holders and/or owners (or a d<w t lrepresentative
thereof) of twenty-five percent or mv in principal amount
of Bonds then outstanding, such owner, hip and the authority
of any such designated representative to be evidenced to the
satisfaction of the Trustee.

SECTION 409. Recordjng and r . This Indenture
shall be recorded and indexed as inerig <« wr real estate in
the O ffice of the Clerk of Court fo n County, South
Carolina, or in such other office; ,s w b< ut the time provided

by lav» as the proper place for the 1 «-/e "i,n thereof. The
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security interest of tin Tnmt-v created by this Indenture

in any personal properly and fixtures which are to be part;

of the Project, shall be per' e d by the filing in the office
<f the said Clerk of Court for Anderson County and in the
office of the Secretary of Slat of South Carolina in the
City of Columbia, South Caroli.ni, of financing statements
which fully comply with the South Carolina Uniform Commercial
Code~-Secured Transactions. Such financing or contim tion
statements shall be filed from time to time by the Trustee in

said offices of the said Clerk ol Court for Andersen County and o

thi Secretary of State of Soutn ca?*olina as in tne opinion of

counsel, as provided in Sec ion 13.5(a)(4) of the Lease Agreement

or otherwise, are necessary to preserve the lien of this Cndenfcur

1:370
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artrcm: v
REVENUES AND FUNDS

SECTION 501. Source of Payment of Rondr. The Ronds
herein authorized and all payments by the County hereunder
are not general obligations of the County but are limited
obligations payable solely from the lease rentals, revenues
and receipts derived from the Project and as authorized and
provided in this Indenture.

The Project has been leased under the Lease Agreement
and the rental payments provided for in Section 5.3 of the
Lease Agreement are to be remitted directly to the Trustee

for the account of the County and < posited in the Rond Fund.

Said rental payments are sufficient in amount to pay the princi-

pal of, premium, if any, and interest on the Bonds, and the
entire amount of lease rentals, revenues and receipts from
said Lease Agreement (except amounts paid by the Lessee to
local taxing authorities in lieu of taxes pursuant to Section
5.5 and amount; paid pursuant to Section 8.7 of the Lease
Agreement) are pledged to the payment of the principal of,
premium, if any, and interest on the Bonds. The County hereby
covenants and agrees that it will not create any lien upon
said lease rentals, revenues and receipts or the Troject other
than the lien hereby created.

SECTION 502. Creation the Pond Fnn<~. There is
hereby created by the County and ordered established with
the Trustee a trust fund to be designated ™Anderson County
Industrial Revenue Bond Fund - Baxter, Kelly & Faust Project”
(which is sometimes referred to herein as the "Bond Fund"),
which shall be used to pay the principal of, premium, if any,

and interest on the Bonds.
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SECTION 503. Payments in* t’>ePond Tkind. There shall
be deposited into the Bond Fund a]l accrued interest derived
from the sale of the Bonds. In addition, there shall be deposited
into the Bond Fund, as and when ree*i.ved (a) any amount remaining
in the Construction Fund to the extent provided in Section
4.3(k) of the Lease Agreement cxc pt as; otherwise directed
pursuant to said Section 4.3(k); (b) all rental payments specified
in Section 5.3 of the Lease Agree- nt; and (c) all other moneys
received by the Trustee under and pursir nt to any of the provision:
of the Lease Agreement when acco yc ied by directions by Lessee
that such moneys are to be paid into th Bond Fund. The County
hereby covenants and agrees that so long as any of the Bonds
issued hereunder are outstanding it will deposit, or cause
to be deposited (but solely from, and only to the extent of,
the lease rentals, revenues and re <« : ts described and pledged
in Section 401), in the Bond Fund far ils account sufficient
sums from .Lease rentals, revenue s ;nd r< 'ipts derived from
the Project promptly to meet and m\ the principal of, interest

and premium, if any, on the Bond., < th- same become due and

payable and to this end the Coun'y co.” . .its and agrees that,
so long as any Bonds issued here r ar m utstanding, should
there be a default under the Lease .ent with the result

that the right of possession of tin Projc :t under the Lease
Agreement is returned to the County, the County shall fully
cooperate with the Trustee and with the bondholders to the
end of ful®y protecting the rights and recurity of the Bondholders

and the bearers of coupons appeiL inij - to the Bonds and shall

diligently pro ed in good faith and its best effort to
secure another tenant for the prod to the end that at
all times sufficient lease rentals, r and receipts
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will be derived from the Project promptly to meet and pay
the principal of, interest and premium, if any, on the Bonds
as the same become due and payable, as well as covering the
cost of maintaining and insuring the Project. Nothing herein
shall be construed as requiring the County to operate the
Project or to use any funds or revenue:- from any source other
than lease rentals, revenues and r<eeq ts derived from the
Project.

SECTION 504. Use of Moneys 1n the Bond Fund. Except
as provided in Section 510 hereof, moneys in the Bond Fund
shall be used solely for the payment or the principal of,
and interest on, and premium, if any, on the Bonds and for
the redemption of the Bonds at or prior to maturity. No part
of said rental payments in the Bond Fund shall be used to
redeem, prior to maturity, a part of id lends outstanding;
provided, that whenever the amount in t' Bond Fund from any

source whatsoever is sufficient to r ikon all of the Bonds

outstanding hereunder and to pay int ..t to accrue thereon
prior to such redemption, the Count; c< . nts and agrees

to take and cause to be taken the : <.-ss , steps to redeem
all of said Bonds on the next suce i -eruption date for

which the required redemption nottc< mj bn- given; and provided

further that any moneys in the Bond Fund other than rental

payments may be used at the reqgvnsi o' the County to redeem

a part of the Bonds outstanding on tip. n- ¢« succeeding redemption

date for which the required notice ef nd ption may be given
so long as the Lessee is not in d 1 ii with respect to any
rental payments under the Lease /mrr. )y and to the extent
said moneys are in excess of the : x.. [/ piired for payment

of Bonds theretofore matured or c..L ¢ & redemption and
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past duo interest in all cases where such Bonds or coupons
have not been presented for payment.

SECTION 505. Custody of the Bond fund. The Bond Fund
shall be in the custody of the Trustee but in the name of
the County and the County hereby authorizes and directs the
Trustee to withdraw sufficient funds from the Bond Fund to
pay principal of and interest and premium, if any, on the
Bonds as the same become due and payable and to make said
funds so withdrawn available to the Trustee and to the paying
agent or agents for the purpose of paying said principal and
interest, and premium, if any, which authorization and direction
the Trustee hereby accepts.

SECTION 506. Non-presentnx ¢t of Bonds or Coupons.
In the event any Bonds shall not be presented for payment
when the principal th reof becomes due, either at maturity
or at the date fixed for redemption thereof or otherwise,
or in the event any coupon shall not be presented for payment
at the due date thereof, if funds sufficient to pay such Bends
or coupons shall have been made available to the Trustee for
the benefit of the holder or holders thereof, all liability
of the County to the holder thereof for the payment of such
Bond or coupon, as the case may be, shall forthwith cease,
determine and be completely discharged, and thereupon it shall
be the duty of the Trustee to hold such fund or funds, without
liability for interest thereon, for the benefit of the holder
of such Bond, or the bearer of such coupon, as the case may
be, who shall thereafter be restricted exclusively to such
fund or funds, for <any claim of whatever nature on his part
under this Indenture or on, or with respect to, said Bond

or coupon.
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SECTION 507. Trnuteo’s and Paying Agents* Fee. , Charr%n
and Expenses. Pursuant to the provisions of the Lease Agreement,
the Lessee has agreed to pay the Trustee, until the principal
of, interest and premium, if any, on the Bonds shall have
been fully paid: (i) an amount equal to the annual fee of
the Trustee for the Ordinary Services of the Trustee rendered,
as trustee, and its Ordinary Expenses incurred, as trustee,
under this Indenture, as and when the same becomes due, (ii)
the reasonable fees and charges of the Trustee, as Bond Registrar
and paying agent, and any paying agents for acting as paying
agent as and when the same become due, and (iii) the reasonable
fees and charges for the necessary Extraordinary Services
and Extraordinary Expenses of the Trustee unde'- this Indenture,
as and when the same become due. It is further understood
and agreed that the initial or acceptance fees of the Trustee
and the fees, charges and expens-s of the Trustee and paying
agent referred to in the preceding sentence which become due
prior to the Completion Date (as defined in the Lease Agreement)
will be paid to the Trustee fr< ithe Construction Fund as
and when the same shall become due. The Lessee may, without
creating a default hereunder, contest in good faith the necessity
for any such Extraordinary Services ai d Extraordinary EXpi nses
and the reasonableness of any of the fees, charges or expenses
referred to herein.

SECTION 508. Money* to n. in Trust. AIl moneys
required to be deposited with or paid to the Trustee for account
of the Bond Fund or the Construction Fund under any provision
of this Indenture shall be held by the Trustee in trust, and
except for moneys deposited with or paid to the Trustee for

the redemption of Bonds, notice of the redemption of which
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has been duly given, shall, while held by the Trustee,sconstitute
part of the Trust Estate and be subject to the lien hereof.
SECTION 50h. Insurancand Condemnation Pre - >cds.
Reference is hereby made to Article VII of the Lease Agreement
wherennder it is provided that under certain circumstances
the net proceeds of insurance and condemnation awards are
to be paid to the Trustee and deposited in separate trust
accounts and to be disbursed and paid out as therein provided.
The Trustee hereby accepts and agrees to perform the duties
and obligations as therein specified.
SECTION 510. Repayment to the Lessee from the Rond Fund.
Any amounts remaining in the Bond Fund after payment in full
of the principal of, interest and premium, if any, on Bonds
(or provision for payment thereof as provided in this Indenture),
the fees, charges and expenses of the Trustee and any paying
agents and all other amounts required to be paid hereunder
shall be paid to the Lessee upon the expiration or soon *
termination of the term of the Lease Agreement as provided

in Section 13.8 of the Lease Agreement.



ARTICLE VI

cur,to*y anit appltcatton or proceed”* of ponds

SECTION 601. Donor.it;; in the Bond Fund. From the
proceeds of the issuance and delivery of Bonds there shall
be deposited in the Bond Fund all accrued interest rectived
upon the sale of the Bonds.

SECTION GO2. Construction Fund; DIlsbursem mt. There
is hereby created and established with the Trustee a trust
in the name of the County to be designated "Anderson County
Industrial Construction Fund - Baxter, Kelly & Faust Project”
The balance of the proceeds of the issuance and delivery of
Bonds remaining after the deduction provided by Section 601
hereof shall have been made shall be deposited in the Construction
Fund. Moneys in the Construction Fund shall be expended in
accordance with the provisions of the Lease /agreement and
particularly Section 4.3 thereof.

The Trustee is hereby authorized and directed to issue
its checks for each disbursement required by the aforesaid
provisions of the Lease Agreement.

The Trustee shall keep and maintain adequate records
pertaining to the Construction Fund and all disbursements
therefrom, and after the Project shall have been completed
and a certificate of payment of all costs filed as provided
in Section 603 hereof, the Trustee shall, if requested by
the Lessee, file an accounting thereof with the County and
with the Lessee.

SECTION 603. Completion of the Project. The completion
of the Project and the payment of all costs and expenses incident
thereto shall be evidenced by the filing with the Trustee

of (i) the certificate of the Authorized Lessee Reprcsen dive
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(as defined in the Lease Agrceim nt) required by the provisions
of Section 4.5 of the Lease Agreement and (ii) a certificate
signed by the Chairman of the County Board and by the Lessee

(by one of the authorized officers of the Lessee), which certifi-
cate shall state that all obligations and costs in connection
with the Project and payable out of the Construction Fund

have been paid and discharged except for amounts retained

by the Trustee with tin approval of the said Authorized Lessee
Representative for the payment of costs of the Project not

then due and payable as provided in the Lease Agreement.

As soon as practicable and in any event after sixty days from
the date of the certificate referred to in clause (ii) of

the preceding sentence any balance remaining in the Construction
Fund (other than the amounts retained by the Trustee referred

to in the preceding sentence) shall without further authorization
be deposited in the Bond Fund by the Trustee with advice to

the County and to the Lefsee of s;.ch action unless the Lessee
shall have directed the Trustee to purchase Bonds in the open
market for the purpose of cancellation in accordance with

Section 4 .3(k) of the Lease Agreement.
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.
inviz 1y ¥

Any moneys held as part of the Construction Fund shall, at

the written reques of and as specif’ed by the Authorized
Lessee? Representative (as defined in the Lease Agreement),

be invested and reinvested by the Trustee in accordance v:ilLh
the provisions of Section 4.0 of the Lease Agreement. Any

such investments shall be held by or under the control of

the Trust e and shall be deemed at all ti es a part of the
Construction Fund and the interest accruing thereon and any
profit realized from such linvestr..nts shall be credited to

such fund, and any loss resulting from such investments shall
be chargee to such fund. The Trustee is directed to sell

and reduce to cash funds a sufficient amount of such investments
whenever the cash balance in the Construction Fund is insufficient
to pay a requisition when presented.

SECTION 702. Investr nt of Rond Fund Moneys. Any
moneys held as part of the Bond Fund shall, at the written
request of and as specified by the Authorized Lessee Representa-
tive (as defined in the Lease Ay?? tent), be invested or reinvested
by the Trv tee in any bonds or other obligations which as
to principal and inti res«. constitute direct obligations of
the Un'ted Ftate.: of Am.Fie* . Any such investment shall be
held by or under control of the Trustee and shall be deemed
at all times a part of the Bond Fund and the interest accruing
thereon and any profit realize d therefrom shall be credited
to such fund and any loss result:ny from such investments
shall be charged to such fund. The Trustee shall sell and

reduce to cash funds a sufficient portion of investments under

/o
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the provisions of this Section 702 whenever the cash balance
in the Bond Fund is insufficient to pay the current interest
and principal requirements.

SECTION 703. Trustee’s Own Bond Department The Trustee
may make any and all investments permitted under Section 701

and Section 702 through its own Bond Department.

*£380
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AKTICTE VI11

BOSSt:iss I10On, AVD PARTIAL PEL/ “GE LEASED PROPERTY

SECTTOL” 801. Subordination to ™~ightn of the Lessee.
This Indenture and the rights and privileges hereunder of
the Trustee and the holders of the Bonds and bearers of coupons
appertaining thereto are specifically made subject and subordinat
to the rights and privileges of the Lessee set forth in the
Lease Agreement. So long as not otherwise provided in this
Indenture the County shall be suffered and permitted to possess,
use and enjoy the Mortgaged Property and appu '-.enanccs so
as to carry out its obligation, under the Lease Agreement.

SECTION 802. Release of Leased l,and. Reference is
made to the provisions of the Lease Agreement, including without
limitation Sections 8.r and 11.3 thereof, whereby the County
and the Lessee have reserved the right to withdraw certain
portions of the Leased Land (as cb-fined n the Lease Agreement)
upon comupliance with the terms and conditions of the Lease
Agreement. The Trustee shall release from the lien of this
Indenture any such land upon compliance with the provisions
of the Lease Agreement.

SECT10m 803. Release of L< s<d Equipment. Reference
is made to the provisions of the Lease Agreement, including
without limitation Section 6.2 thereof, whereby the Lessee
may >.HL1 : c¢c ’lain it< " of equipm. nt constituting Leased
Equipment (as defined in the Lease Agrecr. it) upon compliance
with the terms and conditions of the Lease Agreement. The
Trustee shall release from the lien of this Indenture any such
item of equipment upon compliance \ ith the provisions of the

Lease Agreernenl..

ki3bl
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SECTION 004. Grant,ing of Easements. Reference is
made to the provisions of the Lease Agreement, including,
without limitation Section 3.6 thereof, whereby the Lessee
may grant easements and take other action upon compliance
with the terms and conditions of the Lease Agreement. The

Trustee shall execute or confirm the grants or releases of

easements, licenses, rights of way and other rights and privileges

permitted by Section 8.6 thereof upon compliance with the

provisions of the Lease Agreement.
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ARTICLE IX
DISCHARGE OF LIEN

SECTION 901. Discharge of Lien of the Indenture.
If the County shall pay or cause to be paid to the holders
and owners of the Bonds and bearers of coupons the principal,
interest and premium, if any, to become due thereon at the
times and in the manner stipulated therein and herein, and
shall have paid all fees and expenses of the Trustee and each
paying agent, and if the County shall keep, perform and observe
all and singular the covenants and promises in the Bonds and
in this Indenture expressed as to be kept, performed and observed
by it or on its part, or if the issuance of the Bonds is not
made within the time provided in Section 4.2 of the Lease
Agreement, then these presents and the estate and rights hereby
granted shall, at the option of the County, cease, determine
and be void, and thereupon the Trustee shall cancel and discharge
the lien of this Indenture and ex.cute and deliver to the
County such instruments in writing as shall be requisite to
satisfy the lien hereof, and re-convey to the County the estate
hereby conveyed, and assign and del'w. to th< County any
property at the time subject to the lien or this Indenture
which may then be in its possession, exccp< amounts in the
Bond Fund required to be paid to the Lessee under Section
510 hereof and except funds held by the Trustee for the payment
of principal of, interest and premium, jf any, on the Bonds.

Bonds and coupons for the payrv.id or redemption of
which moneys shall have been depo ited with the Trustee (whether
upon or prior to the maturity or th *r d :ion date of such

Bonds) shall be denned to be paid within th r. aning of this
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A rticle; provided, however, th.it if such Bonds are to be redeemed
prior to the maturity thereof, notice of such redemption shall
have been duly given or arrangements satisfactory to the Trustee

shall have been made for the giving thereof.
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ARTICLE X
DEFAULT PROVISIONS AND REMEDIES OF TRUSTSE AMD RDMDHOLEPE
SECTION 3001. Pcfaults; Events of D< It. If any
of the following cv nts occur, subject to the provisions of
Sections 1012 and 1013 hereof, it is hereby defined as and
declared to be and to constitute an "event of default":

(a) Default In the due £xnd punctual payment of
any interest on any Bond; or

(b) Default in the due and punctual payment of the
principal of any Bonds (or premium thereof, if any),
whether at the stated maturity thereof, or upon proceed-
ings for redemption thereof, or upon the maturity thereof
by declaration.

(c) The occurrence of an "event of default" under
Section 10.1(a) of the Lease Agreement.

(d) Default in the performance or observance of any
other of the covenants, agro; nents or cond'tions on the
part of the County in this Indenture or in the Bonds
contained; or

() The occurrence of an "event of default" und- r

the Lease Agreement,other then an event of default under
Section 10.1(a) thereof.
The term "default" shall mean default by the County
in the performance or observance of any of the covenants,
agreements or conditions on its part contained .in this Indenture
or in the Bonds, exclusive of any period of grace required
to constitute a default an "event of default” a: in this Article
X provided and shall mean the occurrence of an "event of default”

under the Lease Agreement.



SECTION 3002. Acceleration. Upon the occurrence of
an event of default the Trustee may, and upon the written
request of the holders of not less than twenty-five percent
in aggregate principal amount of Bonds then outstanding shall,
by notice in writing delivered to the County, declare the
principal of all Bonds then outs Landing and the interest accrued
thereon immediately due and payable, and such principal and
interest shall thereupon became and be immediately due and
payable.

SECTION 1003. Surrender of Possession of Mortgaged
Property; Rights and Duties of Trustee in Possession; Other
Remedies. Upon the occurrence of an event of default it shall
be lawful for the Trustee, by such officer or agent as it
may appoint, to take possession of all or any part of the
Mortgaged Property together with the books, papers and accounts
of the County pertaining thereto, and including the rights
and the position of the County the Lease Agreement,
and to hold, operate and manags the same, and from time to
time make all needful repairs and improvements as by the Trustee
shall be deemed wise; and the Trustee may lease the Project
or any part thereof in the name and for account of the County
and collect, receive and sequester the rents, revenues, issues,
earnings, income, products and prorits therefrom, and out
of the same and any moneys received rem any receiver of any
part thereof pay, and/or set up proper reserves for the payment
of all proper costs and e:-t ur os of so taking, holding and
managing the same, including reason ble compensation to the
Trustee, its agents and couns< 1, ar.d any charges of the Trustee
hereunder, and any taxes and ass.-sments and other charges
prior to the lien of this Indenlut ¢« which the Trustee may

deem it wise to pay, and all e ns ; of such repairs and

23Fr
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improvements, and apply the remainder of the moneys so received

in accordance with the provisions of Section 1008 hereof.
Whenever all that is due upon the Bonds shall have been paid

and all defaults made good, the Trustee shall surrender possession
to the County; the same right of entry, however, to exist

upon any subsequent event of default.

W hile in possession of such property the Trustee shall
render annually to the County and the Lessee and also to the
Bondholders, at their addresses set forth in the list required
by Section 408 hereof and to the holders of all Bonds then
registered as to principal (except to bearer) at their addresses
showm by the registration books, a summarized statement of
income and expenditures in connection therewith.

Upon the occurrei e of an event of default the lien
on the Project created and vested by this Indenture may be
foreclosed either by sale at public outcry or by proceedings
in equity and the Trustee or the holder or holders of any
of the Bonds then outstanding, whether or not then in defaul
of payment of principal or interest, may become the purchaser
at any foreclosure s .le if the highest bidder.

Upon the occurrence of an event of default, Trustee
shall have the power to proceed with any right or remedy granted
by the Constitution and laws of the State of South Carolina,
as it may deem best, including any suit, action or special
proceeding in equity or at law for the special performance
of any covenant or agreement contained herein or for the enforce-
ment of any proper legal or equitable remedy as the Trustee
shall deem most effectual to protect the rights aforesaid,
insofar as such may be authorized by law, and the right to

appointment, as a matter of right and without regard to the



sufficiency of the security afforded by the Mortgaged Property,
of a receiver for all or any pait of the Mortgaged Property
and the earnings, rents and income thereof; the rights here
specified are to be cumulative to all other available rights,
remedies or powers and shall not exclude any such rights,
remedies or powers.

SECTION 1004. Pight mof Bondholders* If an event
of default shall have occurred, and if requested so to do
by the holders of not less than twenty-five per cent in the
aggregate principal amount of Bonds then outstanding and if
indemnified as provided in Section 1101(1) hereof, the Trustee
shall be obliged to exercise such one or more of the rights
and powers conferred by this Secti< i and by Section 1003 as
the Trustee, being advised by counsel, shall deem most expedient
in the interest of the Bond’oldc

No remedy by the ter n of this Indenture conferred
upon or re: erved to the Trustee (or to the Bondholders) s
intended to be exclusive o arr other remedy, but each and
every such remedy shall be cm ul .Live and shall be in addition
to any other remedy given to the Trustee or to the Bondholders
hereunder or now or hereafter existing at law or in equity
or by statute.

No delay or omission to exercise any right or power
accruing upon any default or event of default shall impair
any such right or power or shall be construed to be a waiver
of any such default or event of default or acquiescence therein;
and every such right and power my be exercised from time
to time and as often as may be dee:.ul expedient.

No waives of any default or event of default hereunder,

whether by the Trustee or by lie Bondholders shall extend
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to or shall affect any subsequent d- fault or event of default
shall impair any rights or remedies consequent thereon.
SECTION 1005. Rights of Bondholders to Direct proceedings.
Tinytiling in this Indenture to the contrary notwithstanding,
the holders of a majority in aggregate principal amount of
Bonds then outstanding (determined subject to the provision
of Section 1401(e) hereof) shall have the right, at any time,
by an instrument or instruments in writing executed and delivered
to the Trustee, to direct the tim , method and place of conducting
all proceedings to be taken in conn clic . with the enforcement
of the terms and conditions of this Indenture, or for the
appointment of a receiver or any oth<r proceedings hereunder;
provided, that such direction shall not be otherwise than
in accordance with the provisions of lav; and of this Indenture.
SECTION 1006. Appointment, jof. Tpculvers . Upon the
occurrence of an event of default, and upon the filing of
a suit or other commencement of judici d proceedings to enforce
the rights of the Trustee and of the Bondholders or the bearers
of the coupons under this Indentur e, tin Trustee shall be
entitled, as a matter of right, to ti e appointment of a receiver
or receivers of the Mortgaged Property and of the rents, revenues,
issues, earnings, income, product.- and }rorLts thereof, pending
such proceedings, with such powers a; th<* court making such
appointment shall confer.
SECTION 1007. Foreclose a of n‘ur«. Upon the
occurrence of an event of default, to the extent that such
right may then lawfully be waive t, noiiler the County, nor
anyone clair ng through or und r It, sb.11 set up, claim,
or seek to take advantage of any < nt, valuation,

stay, extension or redemption I.t . m . ¢ hereinafter in force,

2389



58

in o der to prevent or hinder the enforcement of the Indenture

or the foreclosure of the Indenture, and the County, for itself

and all who may claim through or under it, thereby waives,

to the extent that it lawfully may do so, the benefit of all.

such laws and all right of appraisement and redemption to

which it may be entitled under the laws of South Carolina.
SECTION 1008. Anpplication of Moneys. AIl moneys received

by the Trustee pursuant to any right given or action taken

under the provisions of this Article shall, after payment

of the cost and expenses of the proceedings resulting in the

collection of such moneys and of the expenses, liabilities

and advances incurred or made by the Trustee, be deposited

in the Bond Fund and all moneys in the Bond Fund shall be

applied as follows:

(a) Unless the principal of all the Bonds shall
have become or shall have been declared due and payable,
all such moneys shall be applied:

First--To the payment to the persons
entitled thereto of all installments of interest
then due on the Bone , in the order of the maturity
of the installments of such interest and, if the
amount available shall not be sufficient to pay in
full any particular installment, then to the payment
ratably, according to the amounts due on such install-
ment, to the persons entitled thereto, without any
discrimination or privilege; and

Second— To the payment to the persons
entitled thereto of the unpaid principal of and
premium, if any, on any of the Bonds which shall have

become due (other than Bonds called for redemption

2390
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for the payment of which moneys are held pursuant to

the provisions of this Indenture), in the order of

their due dates, with interest on such Bonds from the
respective dates upon which they become due and, if
the amount available shall not be sufficient to pay
in full principal of, premium, if any, and interest
on the Bonds due on any particular date, then to the
payment ratably, according to the amount of the
principal, interest, and premium, if any, due on such
date, to the persons entitled thereto without any
discrimination or privilege.

(b) If the principal of all the Bonds shall have
become due or shall have been declared due and payable,
all such moneys shall be applied to the payment of the
principal, premium, if any, and interest then due and
unpaid upon the Bonds, without reference or priority of
principal over interest or of interest over principal,
or of any installment of interest over any other install-
ment of interest, or of any Bond over any other Bond,
ratably, according to the amounts due respective ly for
principal, premium, if any, and interest to the persons
entitled thereto without discrimination or privilege.

(c) If the principal of all the Bonds shall have
been declared due and payable, and if such declaration
shall thereafter have been rescinded and annulled under
the provisions of this Article then, subject to the
provisions of paragraph, (b) of this Section in the event
that the principal of all the Bonds shall later become
due or be declared due and payable, the moneys shall
be applied in accordance with the provisions of

paragraph (a) of this Section.
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W henever moneys are to be applied pursuant to the provision:
of this Section, such moneys shall be applied at such times,
and from time to time as the Trustee shall determine, having
due regard to the amount of such moneys available for such
application in the future. Whenever the Trustee shall apply
such funds, it shall fix the date (which shall be an interest
payment date unless it shall deem another date more suitable)
upon which such application is to be made and upon such date
interes on the amounts of principal to be paid on such dates
shall cease to accrue. The Trustee shall give such notice
as it may deem appropriate of the deposit with it of any such
moneys and of the fixing of any such date, and shall not be
required to make payment to the be aer of any unpaid coupon
or the holder of any Bond until such coupon or such Bond and
all unmatured coupons, if any, ;pertaining to such Bond shall
be presented to the Trustee for appropriate endorsement or
for cancellation if fully paid.

W henever all principal of, premium, if any, and interest
on all Bonds have been paid ur ler trie provisions of this Section
1003 and all expenses and charges of the Trustee shall have
been paid, any balance remaining in the Bond Fund shall be
paid to the Lessee as provided in Section 510 hereof.

SECTION 1009. Remedies Vest ' d ia Trustee. AIll rights
of action (including the right to file proof of claims) under
this Indenture or under any of the Bonds or coupons may be
enforced by the Trustee without tb pos: ession of any of the
bonds or coupons or the production theroof in any trial or
other proceedings relating thereto an 1 any such suit or proceed-
ing instituted by the Trustee shall be brought in its name

as Trustee without the necessity of joining as plaintiffs
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or defendants any holders of the Bonds or bearers of coupons,
and any recovery of judgment shall be for the equal benefit
of the holders of the outstanding Bonds and the bearers of
the outstanding coupons.

SECTION 1010. Rights, and Remedies of Bondholders.
No holder or bearer of any Bond or coupon, as the case may
be, shall have any right to institute any suit, action or
proceeding in equity or at law for the enforcement of this
Indenture or for the execution of any trust thereof or for
the appointment of a receiver or any other remedy hereunder
unless also a default has occurred of which the Trustee has
been notified as provided in subsection (g) of Section 1101,
or of which by said subsection it is deemed to have notice,
nor unless also such default shall have become an event of
default and the holders of at least twenty-five pej cent in
aggregate principal amount of Bonds then outstanding shall
have made writ an request to the Trustee and shall have offered
reasonable opportunity either to proceed to exercise the powers
hereinbefore granted or to institute such action, suit or
proceeding in its own name, nor unless also they have offered
to the Trustee indemnity as provided in Section 1101(1) nor
unless the Trustee shall thereafter fail or refuse to exercise
the powers hereinbefore granted, or to institute such action,
suit or proceeding in its, his or their own name or names;
and such notification, request and offer of indemnity are
hereby declared in every case at the option of the Trustee
to be conditions precedent to the execution of the powers
and trusts of this Indenture, and to any action or cause of
action for the enforcement of this Indenture, or for the appoint-

ment of a receiver or for any other remedy hereunder; it being
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understood and intended that no one or wore holders or bearers
of the Bonds or coupons shall have any right in any wanner
whatsoever to affect, disturb or prejudice the Ilien of this
Indenture by its, his or their action or to enforce any right
hereunder except in the wanner herein provided, and that all
proceedings at law or in equity shall be instituted, had and
maintained in the manner herein provided and for the equal
benefit of the holders of all Bonds and the bearers of all
coupons then outstanding. Nothing in this Indenture contained
shall, however, affect or impair the right of any Bondholder
to enforce the payment of the principal of, premium, if any,
and interest of any Bond at and after the maturity thereof,
or the obligation of the County to pay the principal of, premium,
if any, and interest on each of the Bonds issued hereunder
to the respective holders thereof and to the bearers of the
coupons at the time, place from the source and in the manner
in said said Bonds and the coupons expressed.

SECTION 1011. Termination of Proceedings. In case
the Trustee shall have proceeded to enforce any right under
this Indenture by the appointment of a receiver, by entry
or otherwise, and such proceedings shall have been discontinued
or abandoned for any reason, or shall have been adversely,
then and in every such case the County and the Trustee shall
be restored to their former positions and rights hereunder
with respect to the Mortgaged Property herein conveyed, and
all rights and remedies and powers of the trustee shall continue
as if no such proceedings had been taken.

SECTION 1012. W aivers er Events of Default. The Trustee
shall waive any event of default hereunder and its consequences

and rescind any declaration of maturity of principal of and
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interest on the Bonds upon the written request of the holders
of a majority in aggregate principal amount of all Bonds then
outstanding; provided, however, that there shall not be waived
(a) any event of default in the payment of the principal of

any outstanding Bonds at the date of maturity specified therein,
or (b) any default in the payment when due o' the interest

or premium on any such Bonds unless prior to such waiver or
rescission, all arrears of interest, with interest (to the
extent permitted by law) at the rate borne by the Bonds in
respect of which such default shall have occurred on overdu
installments of interest or all arrears of payments of principal
or premium when due (whether at the stated maturity thereof

or upon proceedings for redemption) as the case may be, and

all expenses of the Trustee, in connection with such default
shall have been paid or provided for, and in case of any such
waiver or rescission, or in case any proceeding taken by the
Trustee on account of any such default shall have been discontinue;
or abandoned or determined adversely, then and in every such
case the County, Trustee and Bondholders and bearers of coupons
shall be restored to their former positions and rights hereunder
respectively, but no such waiver or rescission shall extend

to any subsequent or other default, or impair any right consequent
thereon.

SECTION 1013. Notice of p«<nilts ; Opportunity of the
County and Lessee to Cure Defaults. Anything herein to the
contrary notwithstanding, no default (other than a default
under Section 1001(a), Section 1001(b) or Section 1001(c)
hereof, to which this Section 1013 shall not be applicable)
shall constitute an event, of default unti” actual notice of

such default by registered or certified mail shall be given
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by the Trustee or by the holders of not loss than twenty-five
per cent of the aggregate principal amounts of Bonds then
outstanding to the Lessee and the County, and the County shall
have had thirty days after receipt of such notice to correct
said default or cause said default to be corrected, and shall
not have corrected said default or caused said default to

be corrected within the applicable period; provided, however,
if said default be such that it cannot be corrected within
the applicable period, it shall not constitute an event of
default if corrective action is instituted by the Lessee or
the C unty as the case may be, within the applicable period
and diligently pursued until the default is corrected.

With regard to any alleged default concerning which
notice is given to the Lessee under the provision of this
Section 1013, the County hereby grants the Lessee full authority
for account of the County to perform any covenant or obligation
alleged in said notice to constitute a d fault, in the name
and stead of the County with full power to do any and all
things and acts to the same extent that the County could do
and perform any such things and acts and with power of substitu-
tion.

In the event that the Truste* railn to receive, at
least seven days prior to any semi-annual interest payment
date, the rental payable by the Les.sc/ under Section 5.3 of
the Lease /agreement, the Trustee shall forthwith give notice
by telegram, or if telegraphic service is not available then
by mail to the Lessee specifying such failure.

SECTION 1014. Powers of T* Jy - Is 2nt of Default

under Lease Agreement or in Payment of Bon<... If the rents
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required t be paid under Section 5.3 of the Lease Agreement
are not paid at least seven days prior to the semi-annual
interest payment date before which such rents are due, or
in case of an event of default, as defined in Sectio 1001
hereof in the payment of principal of, premium, if any, or
interest on any Ponds shall occur and be continuing, the Trustee
in its own name and as trustee of an express trust, shall
be entitled and empowered to institute any action or proceedings
at law or in equity for the collection of all sums due and
unpaid under the Lease Agreement or the Bonds, and may prosecute
any such action or proceedings to judgment or final decree,
and may enforce any such judgment or final decree against
any obligor thereon, and collect in the manner provided by
law out of the property of any obligor thereon wherever situated
the moneys adjudged or decreed to be payable.

In case there shall be pending proceedings for the
bankruptcy or for the reorganization of any obligor under
the Lease Agreement under the National Bankruptcy Act or any
other applicabl' law, or in case a receiver or trustee shall
have been appointed for the property of any such obligor,
or in case any other judicial proceedings relative to any
obligor under the Lease Agreement, or to the creditors or
property of any such obligor, the Trustee, irrespective of
whether the principal of the Bonds shall then be due and payable
as therein expressed or by declaration or otherwise and irrespec
tive of whether the Trustee shall have made any demand pursuant
to the power vested in it by the Indenture, shall be entitled
and empowered, by intervention in such proceedings or othe wise,

to file and prove a claim or claims for the whole amount owing
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and unpaid, and to file such other papers or documents as
may be necessary or advisable in order to have the claims
of the Trustee (including any claim for reasonable compensation
to the Trustee, its agents, attorneys and counsel, and for
reimbursement of all expenses and liabilities incurred, and
all advances made, by the Trustee except as a result of its
neglige.ee or bad faith) and of the Bondholders allowed in
any such judicial proceedings relative to the Lessee or any
other obligor under the Lease Agreement or to the creditors
or property of the Lessee, or any such other obligor, as the
case may be, and to collect and receive any moneys or other
property payable or deliverable on any such claims, and to
distribute all amounts received with respect to the claims
of the Bondholders and of the Trustee on their behalf; and
any receiver, assignee or trustee in bankruptcy or reorganization
is hereby authorized by each of the Bondholders to make payments
to the Trustee and, in the event that the Trustee shall consent
to the making of payments directly to the Bondholders, to
pay to the Trustee such amount as shall be sufficient to cover
reasonable compensation to the Trustee, its agents, attorneys
and counsel, and all other expenses and liabilities incurred,
and all advances made, by the Trustee except as a result of
its negligence or bad faith.

In case of a default hereundtr the Trustee may in its
discretion proceed to protect and enforce the rights vested
in it by this Indenture, and the Lease Agreement by such appro-
priate judicial proceedings as the Trustee shall deem most
effectual to protect and enforce any of such rights, either
at law ¢ in equity or in bankruptcy or otherwise, whether

for the specific enforcement of any covenant or agreement
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contained in thin Indenture or the Lease Agreement or in aid
of the exercise of any power granted in this Indenture, the
Lease Agreement or to enforce any other legal or equitable

right vested in the Trustee by this Indtnture, the Lease Agreement

or by law.
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contained in this Indenture or the Lease Agreement or in aid

of the exercise of any power granted in this Indenture, the

Lease Agreement or to enforce any other legal or equitable

right vested in the Trustee by this Indenture, the Lease Agreement

or by law.
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ARTICLE XI
THE TRUSTEE
SECTION 1103. Acceptance of 1lhe Trusts. The Trustee
hereby accepts the trusts imposed upon it by this Indenture,
and agrees to perform said trusts, but only upon and subject
to the following express terms and conditions:

(a) The Trustee may execute any of the trusts or
powers hereof and perform any of its duties by or through
attorneys, agents, receivers or employees, and shall be
entitled to advice of counsel concerning all matters of
trusts hereof and the duties h- rounder, and may in all
cases pay such reasonable co: pensation to all such
attorneys, agents, receivers and employees as may be
reasonably employed in connection with the trusts
hereof. The Trustee may act upon the opinion or advice
of any attorney (who my be thattorney or attorneys for
the County or the Lessee). The Trustee shall not be
responsible f r any loss oi da’aje resulting from any
action or non-action in good faith in reliance upon
such opinion or advice.

(b) The Trustee shal] 1 nrt be responsible for any
recital herein, or in the ’cuds (except in respect to the
authentication certificate or the Trustee endorsed on the
Bonds), or for insuring th<' juej rty conveyed hereby, or
for collecting any insurance r. i--y: , or for the validity
of the execution by the County of this Indenture or of
any supplements thereto or instrir nts of further assurance
or for the sufficiency of t’x seen: ity for the Bonds

issued hereunder or intend 1 it b secured hereby, or for
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the value or title of the property conveyed hereby or
otherwise as to the maintenance of the security hereof;
except that in the event the Trustee enters into
possession of a part or all of the property conveyed
hereby pursuant to any provis on of this Indenture it
shall use due diligence in preserving such property;
and the Trustee shall not be bound to ascertain or
inquire as to the performance or observance of any
covenants, conditions oi agreements on the p rt of the
County or on the part of the Lersee under the Lease
Agreement, except as herein expressly set forth; but the
Trustee may require of the County or the Lessee full
information and advice as to the performance of the
covenants, conditions and agreements aforesaid and as
to the condition of the property conveyed hereby.
Except as otherwise provtd d in Section 1003 hereof, the
Trustee shall have no obligation to perform any of the
duties or obligations of the C=> 'y, as lessor, under
the Lease Agreemen

(c) The Trustee sirll not }e accountable for the
use of the proceeds from the sale of the Bonds disbursed
in accordance with the provision.- of Sections 4.2 and
4.3 of the Lease Agreement. The Trustee may become the
owner of Bonds and coupon;, secured hereby with the same
rights which it would have if not Trustee.

(d) The Trustee shall be protected in acting upon
any notice, request, com, “, cor ificate, order,
affidavit, letter, tcilegr, er oth r paper or document

believed to be genuine and correct and to have been
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signed or sent by the proper person or persons.- Any
action taken by the Trustee pursuant to this Indenture
upon the request or authority or consent of any person
who at the time of making such request or giving such
authority or consent is the owner of any Bond, shall be
conclusive and binding upon all future owners of the same
Bond and of Bonds issued in exchange therefor or in place
thereof.

(e) As to the existence or non-existence of any fact
or as to the sufficiency or validity of any instrument,
paper or proceeding, the Trustee shall be entitled to
rely upon a certificate S" pied on behalf of the County
Board by its Chairman and attested by its Secretary as
sufficient evidence or the facts therein contained and
prior to the occurrence of a default of which the
Trustee has been notified as provided in subsection (Q)
of this Section, or of which by said subsection it is
deemed to have notice, shall also be at liberty to accent
a similar certificate to the effect that any particular
dealing, transaction or action is necessary or expedient,
but may at its discretion secure such further evidence
deemed necessa y or advisable, but shall in no case be
bound to secure the same. The Trustee may accept a
certificate of the Secretary of the County Board under
its seal to the effect that a resolution in the form
therein set forth has been adopted by the County Board
as conclusive evidence that such resolution has been
duly adopted, and is in full force and effect.

(f) The permissive right of the Trustee to do
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thing:', enum alec in this
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provided.

(i) At any and all reasonable times, the Trust* c,
and its duly authorized agnts, attorneys, experts,
engineer: , accountants an< i prern ntat.ives, shall have
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the right fully to inspect any and all of the Project,
including all books, papers and records of the County
pertaining to the Project and the Bonds, and to take

such memoranda from and in regard thereto as may be
desired; subject to the limitations imposed upon such
rights of inspection pursuant to Section 8.2 of the Lease
Agreement..

(J)) The Trustee shall not be required to give any
bond or surety in respect to the execution of the said
trusts and powers or otherwise in respect to the premises

(k) Notwithstanding anything elsewhere in this
Indenture contained, the Trustee shall have the right,
but shall not be required, to demand, in respect of the
authentication of any Hnds, the withdrawal of any cash,
the release of any property, or any action whatsoever
within the purview of this Indenture, any showings,
certificates, opinions, appraisals, or other information,
or corporate action or evidence thereof, in addition to
that by the terms hereor required as a condition, of such
action by the Trustee deemed desirable for the purpose
of establishing the right of the County to the authenti-
cation of any Bonds, the withdrawal of any cash, the
release of any property or the taking of any other
action by the Tiustee.

(n Before taking any action hereunder the Trustee
may require that a satisfactory indemnity bond be
furnished for the reimbursement of all expenses to which
it may be put and to protect it against all liability,
except liability which is adjudicated to have resulted

from its n~gligence or willful default by reason of
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any action no taken.

(m) All moneys received by the Trustee or paying
agent shall, until used or applied or invested as herein
provided, be held in trust for the purposes for which
they were received but need not be segregated from other
funds except to the extent required by law or by this
Indenture. Neither the Trustee nor paying agent shall
be under any liability for interest on any moneys received
hereunder except such as may be agreed upon.

SECTION 1102. Fees, Charges and Expenses of Trustee.
The Trustee shall be entitled io payment and/or reimbursement
for reasonable fees for its Ordinary Services rendered hereunder,
and all advances, counsel fees and other Ordinary Expenses
reasonably and necessarily made or incurred by the Trustee
in connection with such Ordinary Services and, in the event
that it should become necessary that the Trustee perfocm EXxtra-
ordinary Services, it shall be entitled to reasonable extra
compensation therefor, and to reimbursement for reasonable
and necessary Extraordinary Expenses in connection therewith;
provided, that if such Extraordinary Services or Extraordinary
Expenses are occasioned by the neglect or misconduct of the
Trustee, it shall not be entitled to compensation or reimbursement
therefor. The Trustee shall be entitled to payment and reimburse-
ment for the Bonds and coupons as hereinabove provided. The
Trustee shall have a lien with right of payment prior to paym nt
on account of interest or principal of any Bond upon the Project
for the foregoing advances, fees, costs, and expenses incurred.
SECTION 1103. Notice to Bondholders If befau.lt. Occurs .

If a default occurs of which the Trustee is by subsection
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(g) of Section 1101 hereof required to take notice or if notice
of default be given as in said subsection (g) provided, then
the Trustee shall give such nolice to the Lessee and the County
as is specified in Section 1013 hereof, and such notice to
the Lessee as is specified in Section 10.1 of the Lease Agreei nt,
in order to have such default mature as an event of default
upon the passage of the period of time therein specified and
shall give written notice thereof by mail to the last known
holders or owners of all Bonds then outstanding shown by the
list of Bondholders required by the terms of Section 408 hereof
to be kept at the office of the Trustee and by the registration
books maintained by the Trustee pursuant to Section 208 hereof.

SECTION 3104. Inter/ent.l/n by Trustee. In any judicial
proceeding to which the County is a part and which in the
opinion of the Trustee and its counsel has a substantial bearing
on the interests of owners of the Bonds, the Trustee may in'ervene
on behalf of Bondholders and sh.il 1 do so if requested in writing
by the owners of at least twenty-five per cent in aggregate
principal amount of all Bond: then outstanding. The rights
and obligations of the Trust*. und< e« this Section are subject
to the approval of a court of co: potent jurisdiction.

SECTION 1105. Swues sscr Teu-' e. Any corporation
or association into which the Tru..t may be converted or merged,
or with which it may be consolid 1, or to which it may sell

or transfer its trust businc' s and assets as a whole or substan-

tially as a whole, or any corpo ‘.«ti or association resulting
from any such conversion, sale, m < consolidation or transfer
to which it is a party, .ipso fayte, shall be and become successor

Trustee hereunder and vested with all of the title to the
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whole property or trust estate and all the trusts, powers,
discretions, immunities, privileges and all (her matters
as was its predecessor, without the execution or filing of
any instruments or any further act, deed or conveyance on
the part of any of the parti.' s hereto, anything herein to
the contrary notwithstanding.

SECTION 1106. Resignalion by the Trustee. The Trustee
and any successor Trustee may at any time resign from the
trusts hereby created by giving thirty days' written notice
to the County, to the Lessee and by registered or certified
mail to each registered owner of Ponds then outstanding and
to each holder of Bonds as slc/’n by the list of Bondholders
required by Section 408 hereof to be kept at the office of
the Trustee, and such resignation shall take effect at the
end of such thirty days, or upon the earlier appointment of
a successor Trustee by the Bondholders or by the County.
Such notice to the County and to the Lessee may be served
personally or sent by registered mail.

SECTION 1107. Removal _or th. Trustee. The Trustee
may be removed at any time, by an instrument or concurrent
instruments in writing delivered to the Trustee and to the
County,and signed by the owners of a majority in aggregate
principal amount of all Bonds the ¢ outstanding.

SECTION HOP. Apooint. rd rr Successor Trustee by the

Bondholders; Temporary Trust In case the Trustee hereunder
shall resign or be removed, or be dissolved, or shall be in
course of dissolution or liquid; Lion, or otherwise become
incapable of acting hereund r, or in case it shall be taken

under the control of any publi officer or officers, or of
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a re< eiver appointed by a court, a successor may be appointed
by t’ic owners of a majority in aggregate principal amount

of Bonds then outstanding, by an instrument or concurrent
instruments in writing signed by such owners, or by their
attorneys in fact, duly authorized; provided, nevertheless,
that in case of vacancy the County by an instrument executed
and signed by the Chairman of the County Board and attested
by the Secretary of the County Board under its seal, may appoint
a temporary Trustee to fill such vacancy until a successor
Trustee shall be appointed by such Bondholders in the manner
above provided; and any such temporary Trustee so appointed
by the County shall immediately and without further act be
superseded by the Trustee so appointed by such Bondholders.
Every such Trustee appointed pursuant to the provisions of
this Section shall be a trust company or bank organized under
the laws of the United States of America or any state thereof
and which is in good standing, within or outside the State

of South Carolina, having a reported capital and surplus of
not less than $12,000,000 if there be such an institution
willing, qualified and able to accept the trust upon reasonable
or customary terms.

SEC'PION 1109. Concerning Any Successor Trustee. Every
successor Trustee appointed hereunder shall execute, acknowledge
and deliver to its predecessor and also to the County an instru-
ment in writing accepting such appointment hereunder, and
thereupon such successor, without any further act, deed or
conveyance, shall become dully vested with all the estates,
pro ?rties, rights, powers, trusts, duties and obligation
of its predecessor; but such predecessor shall, nevertheless,

on the written request of the County, or of its successor,
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and upon payment of all amounts due such predecessor pursuant

to Section 1102 hereof, execute and deliver an instrument
transfering to such successor Trustee all the estates, properties
rights, powers and trusts of such predecessor hereunder; and
every predecessor Trustee shall deliver all securities and
moneys held by it as Trustee hereunder to its successor. Should
any instrument in writing from the County be required by any
successor Trustee for more fully and certainly vesting in

such successor the estate, rights, powers and duties hereby
vested or intended to be vested in the predecessor any and

all such instru nts in writing, shall, on request, be executed,
acknowledged and delivered by the County. The resignation

of any Trustee and the instrun?nt or instruments removing

any Trustee and appointing a succ :sor hereunder, together

with all other instruments provided for in this A rticle shall
be filed and/or recorded by the suceu wr Trustee in each
recording office where the Ind< hur shell have been filed
and/or recorded.

SECTION 1110. Right of Tri t to Ray Taxes and Other

Charge:¢ In case any tax, assess or governmental or other
charge upon any part of the prop ; mh<rein conveyed is not
paid as required herein, the Tiu i V; pay such tax, assessment

or governmental or other charge, w?thout prejudice, howevt ,,
to any rights of the- Trusts or Pe Rondho.lderr hereunder
arising in consequence of such fai lur- ; and any amount at
any tine so paid under this Beet if, with interest thereon
from the date of payment at the iik of eight per cent per
annum, shall become so much addil '-* 1 indebtedness secured
by this Indenture, and the sum :h 11 1 g von a preference

in payment over any of the Bom. , and shall be paid out of
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the revenue's herein pledged to the payment. of the Bonds if
not otherwise caused to be paid; but the Trustee shall be
under no obligation to make any such payment unless it shall,
have been requested to do so by the holders of at least twenty-
five per cent in the aggregate principal amount of all Bonds
then outstanding and shall have been provided with adequate
funds for the purpose of such payment.
SECTION 1111. Trustee Protected in Relying Upon
Resolutions, etc. The resolutions, opinions, certificates
and other instruments provided for in this Indenture may be
accepted by the Trustee as conclusive evidence of the facts
and conclusions stated therein and shall be full warrant,
protection and authority to the Trustee for the release of
property and the withdrawal of cash hereunder.
SECTION 1112. Successor Trustee as Trustee of Bond Fund
and Cons’ miction Fund, Paying Agent and Bond Registrar. In
the event of a change in the office of Trustee the predecessor
Trustee which has resign >d or lias been removed shall cease
to be trustee of the Bond Fund and the Construction Fund,
and paying agent for principal of and interest and premium,
if any, on the Bonds and Bond Registrar and the successor
Trustee shall become such Trustee, paying agent and Bond Registrar
SECTION 1113. Trust Estate May Be Vested in Separate
or Co-Trustee. It is the purpose of this Indenture that there
shall be no violation of any law of any jurisdiction (including
particularly the law of South Carolina) denying or restricting
the right of banking corporations or associations to transact
business as Trustee in such jurisdiction. It is recognized

that in case of litigation wunder this Indenture of the Lease

2410



79

Agreement, and in particular in case of the enforcement of
either on default, or in case the Trustee deems that by reason
of any present or future law of any jurisdiction it may not
exercise any of the powers, rights or dies herein granted
to the Trustee or hold title to the Mortgaged Property, in
trust, as herein granted, or take any other which may be desirabl
or necessary in connection therewith, it may be necessary
that the Trustee appoint an additional individual or institution
as a separate or co-trustee. The following provisions of
this Section 1113 are adapted to these ends.
In the event that the Trustee appoints an additional
individual or institution as a separate or co-trustee (and
the Trustee is hereby expressly granted such power), each
and every remedy, power, right, claim, dem>nd, cause of action,
immunity, estate, title interest and lien expressed or intended
by this Indenture to be exercised by or verted in or conveyed
to the Trustee with respect thereto slia.L! he exercisable by
and vest in such separate or co-trueto. but only to the extent
necessary to enable such separate or co-trustee to exercise
such powers, rights and remedies, and eve‘y covenant and obliga-
tion necessary to the exercise thereof by such separate or
co-trustee shall run to and be enforceable by either of them.
Should any deed, conveyance or instrum nt in writing
from the County be required by the separate trustee or co-
trustee so appointed by the Trustee for more fully and certainly
vesting in and confirming to hit. or it such properties, rights,
powers, trusts, duties and obligation? , any and all such deeds,
conveyances, and instruments in writin; shall, on request,

be executed, acknowledged and delivered by the County. In
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case any separate trustee or co-trustee, or a successor to

either, shall die, become incapable of acting, resign or 'e
removed, all the estates, properties, rights, powers, trusts,
duties and obligations of such separate trustee or co-trustee,
so far as permitted by law, shall vest in and be exercised

by the Trustee until the appointment of a new trustee or successor

to such separate trustee or co-trustee.
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ARTICLE XIT
SUPPLEMENTAL INDKN'JT7»XS
SECTION 1201. Supplemental Indentures Not Peguiring
Connont of Bondholders. The County and the Trustee may without
the consent of, or notice to, any of the Bondholders, enter
into an indenture or indentures supplemental to this Indenture
as shall not be inconsistent with the to. s and provisions
hereof for any one or more of the following purposes:
(a) to cure any ambiguity or formal defect or
omission in this Indenture;
(b) to grant to or confer upon the Trustee for
the benefit of the Bondholders any additional rights,
remedies, powers or authority that may lawfully be granted
to or conferri d upon the Bondholders or the Trustee or
either of them;
(c) to subject to the lien and pledge of this
Indenture additional revenue , properties or collateral;
and
(d) to modify, amend or supplement this Indenture
or any indenture supplemental hereto in such manner as
to permit the qualification hereof and thereof under the
Trust Indenture Act of 1939 or any similar Federal
statute hereafter in effect or under any state Blue Sky
La\?.
The County and the Trustee shall without the consent
of, or notice to, any of the Bon 'holders enter into an indenture
or indentures supplemental to this Indentu e (i) to the extent

necessary with respect to the land and interests in land,

buildings, improvements, furnishing; , machinery and equipment

forming a part of the Pro ject and gene illy described as E libits
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A and B att.ched hereto so as t» more precisely Ildentify the same
or to subslitute or add additional land or interests in land,
buildings, improvements, furnis’ings, machinery and equipmen’,
(ii) with respect to any ch nges required to be made in the descrit
tion of the Mortgaged Projerty in order to conform with similar

changes made in the Lease Agreement as p *mitted by Sc tion 1301.

SECTION 1202. Supplomen/al Tndentures Requiring Consent
of Bondholders. Exclusive of indentures supplemental hereto
covered by Section 1201 hereof and subjet to the terms and
provisions contained in this Sectic: , and not otherwise, the
holders of not less than two-thirds in aggregate principal
amount of the Bonds then outstanding sh« 11 have th right,
fro time to time, anything contained in this Indenture to
the contrary notwithstanding, to consent to and approve the
execution by the County and the Truste- of such other indenture
or indentures supplemental hereto as shall be deemed necessary
and desirable by the County for the purpose of modifying,
altc ng, amending, adding to or rescinding, in any particular,
any of tl. terms or provisions contained in this Indenture
or in any supplemental indenture; provided, however, that
nothing in this Section contained shall permit, or be con trued
as permitting (a) an extension of the stated maturity or reduction
in the principal amount of, or reduction in the rate, or extension
of the time of payment, of interest on, or reduction of any
premium payable on the redemptio.. of, any Bonds, without the
consent of the holder of such Bonds, or (b) the creation of
any lien (other than any Permitted Encumbrances as defined
in the Lease Agreement prior to or on a parity with the lien
of tills T.nd nture, or (c) the issuance of Bonds hereunder in excess
of the Ilimitation .imposed by Sect ion 201, or (d) a reduction in

the aforesaid aggregate principal amount, of Bonds the holders of
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which are required to consent to any rmcli supplement.ml| ind< iture,
without the consent of the? holders of all the Bonds at the time
outstanding, which would be affected by the act’on to be taken,
or (e) the modiciation of the rights, duties or immunities of
the Trustee, without the written consent of the Trustee.

If at any time the County shall request the Trustee
to enter into any such supplemental indenture for any of the
purposes of this Section, the Trustee shall, upon being satis-
factorily indc nified with respect, to expenses, cause notice
of the proposed execution of such supplemental indenture to
be published as shall he requested by the County and in any
event one time in a newspaper or financial journal of general
circulation published in the City of New York, New York, and
shall also cause a similar notice to be mailed, postage prep. Id,
to all registered Bondholders; p-ovid d, however, that no
publication of such notice shall he required and notice by
mail as aforesaid shall be dec ami surficicnt notice where
all Bonds outstanding are register d. Such notice shall briefly
set forth the nature of the proper.- d supplemental indenture
and shall state that copies the'* ar on file at the corporate
trust office of the Trustee for insp pion by all Bondholders.
If, within sixty days or such lorn « j.eLed as shall be prescrib
by the County following the final pullieatlon of such notice,

the holders or not less than two- th'n in aggregate prince- 1
amount of the Bonds outstanding <a th tirm of the execution
of any such supplemental indent ui sh< 11 have consented to

and approved the execution the » r sr bei in provided, no
holder of any Bond and no bear r of tu/ coupon shall have

any right to object to any of the t< . ; and provisions contained

therein, or the operation then o , o in esy manner to question
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the propriety <f the execution thereof, or to enjoin or restrain
the Trustee or the County from executing the same or from
taking any action pursuant to the provisions thereof. Upon
the execution of any such supplemental indenture as in this
Section permitted and provided, this Indenture shall be and
be deemed to be modified and amended in accordance therewith.
Anything herein to the contrary notwithstanding, a
supplemental indenture unde this Article XIlI which affects
any rights of the Lessee shall not become effective unless
and until the Lessee shall have consented to the execution
and delivery of such supplemental indenture. In this regard,
the Trustee shall cause notice of the proposed execution and
delivery o' any such supplemental indenture together with
a copy of the proposed supplemental indenture to be mailed
by certified or registered mail to the Lessee at least fifteen
days prior to the proposed date of execution and delivery
of any supplemental indenture. The Lessee shall be deemed
to have consented to the execution and delivery of any such
supplemental indenture if the Trustee does not receive a letter
of protest or objection thereto signed by or on behalf of
the Lessee on or before 2:30 o'clock P. M., E. S. T., of the
fifteenth day after mailing of said notice and a copy of the
proposed supplemental indenture. The Trustee may rely upon
an opinion of counsel as coi elusive evidence that execution
and delivery of a supplemental .indenture has been effected

in compliance with the provisions of this Article XII.
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ARTICLE XTri
AMENDMENT OF LEAST’ AGREEMENT

SECTION 1301. Amendments, etc., to Lease Agreement Not
Requiring Consent of Bondholdors. The County and the Trustee
may without the consent of or notice to the Bondholders consent
to any amendment, change or modification of the Lease Agreement
as may be required (i) by the provisions of the Lease Agreement
and this Indenture, (ii) for the purpose of curing any ambiguity
or formal defect or omission, (iii) 1in connection with the
lands and interests in land, building- , improvexments, furnishings,
machinery and equipment descri jd in Exhibits A and B to the Lease
Agreement so as to identify more precisely the same or substitute
or add additional land or interest in land, buildings, improve-
ments, furnishings, machinery and equipment, or (iv) in connection
with any other changes therein which, in the judgment of the
Trustee, is not to the prejudice of the Truste or materially
adverse to the holders of the Bond'.

SECTION 1302. Amendr its, etc., to Lease Agro lent
Requiring Consent of Bondholders. Except for the amendments,
changes o: modifications as provided in Section 1301 hereof,
neither the County nor the Trustee shall consent to any other
amendment, change or modification of the Lease Agreement without
notice to and the written approval or consent of the holders
of not less-: than two-thirds in aggregate principal amount
of the Bonds at the time outstanding given and procured as
in Section 1202 provided. Provided, always, that nothing in
this .Section contained will permit, or be construed as permitting,
any amendment, change or modification (i) of the Lessee’s uncon-

ditional obligation to make payments sufficient to pay the
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principal, intore:;t and premium, if any, due- at any time on the
Bonds, or (ii) of the provisions of Article V of the Lease Agree-
ment, without the ~consent of the holders ofall the bonds as the
time outstanding, if at any time the Countyand the Lessee
shall request the <consent of the Trustee toany such proposed
amendment, change or modification of the Lease Agreement,
the Trustee shall, upon being satisfactorily indemnified with
respect to expenses, cause notice of such proposed amendment,
change or modification and shall state that copi< 3 of the
instrument eml odying the same are on file at the corporate
trust office of the Trustee for inspection by all Bondholders.
If, within sixty days or such longer period as shall be prescribed
by the County following the giving of such notice, the holders
of not less than two-thirds in aggregate principal amount
of the Bonds outstanding at the time of the execution of such
proposed amendment shall have consented to and approved the
execution thereof as herein provided, no holder of any Bond
and no bearer of a'y coupon shall have any right to object
to any of the terms and provisions containe therein, or the
operation thereof, or in any manner to question the propri ty
of the execution thereof, or to enjoin or restrain the Trustee
or the County from consenting to the execution thereof or
from taking any action pursuant to the provisions thereof.
Upon the execution of any such amendment as in this Section
permitted and provided, the Lease Agreement shall be and be

deemed to be modified and amended in accordance therewith.
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ARTICLE XTV
MISCELLANEOUS
SECTTON 1401. Consents, etc., of Bondholders. Any

consent, request, direction, approval, waiver, objection or
other instrument required by this Indenture to be signed and
executed by the Bondholders may b in any number of concurrent
writings of similar tenor and may b signed or executed by
such Bondholders in person or by agent appointed in writing.
Proof of the execution of any consent, ragu st, direction,
approval, objection or other instrument or of the writing
appointing any such agent and of the ownership of Boris, if
made in the following manner, shall bo sufficient for any
of the purposes of this Indenture, and shall be conclusive
in favor of the Trustee with regard to any action taken under
such request or other instrument, namely:

(a) The fact and date of the execution by any
person of any such request, consent or other instrument
or writing may be proved by the ur'idavit of a witnhess
of such execution or by the c< t'ficatc of any notary
public or other officer of mq j,ri.sdiction, authorized
by the laws thereof to take ackncsli dgnents of deeds,
certifying that the person sigr 'ng such request, consent
or other instrument acknowledt d to him the execution
thereof. Where such execution is by an officer of a
corporation or association or a m r of a partnership
on behalf of such corporation, <ssocation or partner-
ship such affidavit or certifies 4r- shall also constitute
sufficient proof of his author;ty.

(b) The amount of Bonds, tr .iee'ssn’de by delivery

held by any person executing an; such il qu st, consent
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or other instrument or writing as a Bondholder, and the
distinguishing numbers of the Bonds held by such person,
and the date of his holding the same may be proved by a
certificate executed by any trust company, bank, banker,
or oth-r depositary (wherever situated), showing that at
the date therein mentioned such person had on deposit
with such depositary, or exhibited to it, the Bonds
therein described, or such facts may be proved by the
certificate or affidavit of the person executing such
request, consent or other instrument or writing as a
Bondholder, if such certificate or affidavit shall be
deemed by the Trustee to be satisfactory. The Trustee
and the County may conclusively assume that such owner-
ship continues until written notice to the contrary is
served upon the Trustee. The fact and the date of
execution of any request, consent, or other instrument
and the amount and distinguishing numbers of I' »nds held
by the person so executing such request, consent or other
instrument may also be proved in any other manner which
the Trustee may deem sufficient. The Trustee may
nevertheless, in its discretion, require further proof
in cases where it may detm further proof desirable.

(c) The ownership of registered Bonds shall be
proved by the register of such Bonds.

(d) Any request, consent or vote of the holder of
any Bond shall bind every future holder of the same Bond
and the holder of every Bond issued in exchange therefor
or in lieu thereof, in respect of anything done or
suffered to be done by the Trustee or the County in

pursuance of such request., consent or vote.
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(e) In determining whether the holders of the
requisite aggregate principal amount of Bonds have
concurred in any demand, request, direction, consent or
waiver under this Indenture, Bonds which are owned by
the County, by the Lessee, or by any other obligor under
the Lease Agreement or on the Bonds, or by any person
directly or indirectly controlling or controlled by or
under direct or indirect common control with the County,
the Lessee, or any other obligor under the Lease Agreement
or on the Bonds, shall be disregarded and deemed not to
be outstanding for the purpose of any such determination,
provided that for the purpose of determining whether the
Trustee shall be protected in relying on any >uch demand,
request, direction, consent or waiver only Bonds which
the Trustee knows to be so owned shall be disregarded.
Bonds so owned which have been pledged in good faith
may be regarded as outstending for the purposes of this
Section 1401 if the pledgee shall establish to the satis-
faction of the Trustee the pledgee's right to vote such
Bonds and that the pledgee is not a person directly or
indirectly controlling or controlled by or under common
control with the County or any other obligor under the
Lease Agreement or on the Bonds. In case of a dispute
as to such right, any decision by the Trustee taken upon
the advice of counsel shall be full protection to the
Trustee.

SECTION 1402. Limitation of Rights. With the exception
of rights herein expressly conferred, nothing expresses or
mentioned in or to be implied from this Indenture or the Bonds

is intended or shall be construed to give to any person or
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company other than the parties herct< , and the holders of
the Bonds and the bearers of coupons appertaining theret |,
any legal or equitable right, remedy or claim under or in
respect to this Indenture or any covenants, conditions and
provisions herein contained; this Indenture and all of the
covenants, conditions and provisions hereof being intended
to be and being for the sole and exclusive benefit of the
parties hereto and the holders of the Bonds and coupons as
herein provided.

SECTION 1403. Severability. [If any provision of this
Indenture shall be held or deemed to be or shall, in fact,
be inoperative or unenforceable as applied in any particular
case in any jurisdict )n or jurisdictions or in all jurisdictions
or in all cases because it conflicts with any other provision
or provisions hereof or any Constitution or statute or :ale
of law or public policy, or for any other reason, such ciicum -
stances shall not have the effect of rendering the provision in
guestion inoperative or unenforceable in any other case or
circumstance, or of rendering an® other provision or provision:
here’s cont ined invalid, inoperative, «: unenforceable to
any extent whatever.

The invalidity of any one or more phrases, sentences,
clauses or sections in this Indenture contained, shall not
affect the remaining portions of this Indenture, or an® part
thereof.

SECTION 1404. Notices. AIll notices, certificates
or other communications hereunder shall be sufficiently given
and shall be dee. >d given when mailed by registered or certified
m ail, postage prepaid, or given when d sptached by telegram

when telegraphic notice is permitted bj express provisions
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of this Agreement, addressed as follows: if to the County,
to the County Board of Commissioners of Anderson County,
Anderson County Court’ )use, Anderson, South Carolina; if to

the Lessee at , Attention:

: if to the Trustee at Charlotte, North Carolina,

A ttention: Corporate Trust Department. The Cou ty, the Lessee,
and the Trustee may, by notice given to all parties to this
Agreement and the Indenture, designate any further or different
addresses to which subsequent noti s, ceri ficat s or other
communications shall be s nt.

SECT" N 1405. Trustee as Paying Agent and Registrar.
The Trustee is hereby desi natcd and agrees to act as a paying
agent ant. the Bond Registrar for and in respect to the Bonds.

SECTION 1406. Payments Due on Sundays . id holidays.

In any case where the date of maturity of interest on or rincipal

of the Bonds or the date fixed for redemption of any Bonds
shall be a Sunday or shall be *n South Carolina or North
Carolina a legal holiday or a day on which banking institutions
are authorized by law to close, the payment of interest or
principal (and premiu , if any) need not be made on such date
in such city but may be made on the next succeeding business
day not a Sunday or a legal holiday or a day upon which banking
institutions are authorized by law to close with the same
force and effc t as if made on the date of maturity or the
date fixed for redemption, and no interest shall accrue for
the period after such date.

SEC'A ON 1407. Counterparts. This Indenture may be
executed in sever 1 counterparts, ea h of which shall be an
original and all of which shall consti ite but one and the

same instrum ent.
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SECTION 1400. Lawn Governing li lenture and Situs and
Administration of Tr tst. The effect and meaning of this Indenture
and the rights of all parties her® unde shall be governed
by, and construed according to, the laws of the State of South
Carolina, but it is th inten’Lon of the County that the situs
of the trust created by this Indenture to be in the state
in which .is located the corporate trust office of the Trustee
from time to time acting under this Indenture. The word “Trustee”
as used in the preceding sentence shall not be deemed to include
any additional individual or institution appointed as a separate
or co-trustee pursuant to S ction 1113 of this Indenture.

It is the further intention of the County that the Trustee
administer said tru: t in the state in which is located, from
time to time, the situs of said trust.

IN WITNESS WHEREOF, ANDERSON COUNTY has caused these
presents to be signed in its name and behalf by the Chairl n
of the County Board of Commissioners of Anderson County an
its corporate seal to be hereunto affixed and attested by
the Secretary of the County Board of Commissioners of Anderson
County and to evidence its acceptance of the trusts hereby
created, NORTH CAROLINA NATIONAL BANK, has caused these presents
to be signed in its name and be; alf by one of its Trust Offi rrs,
its official seal to be hereunto affixed, and the same to
be attested by one of its Assistant Trust O fficers, all as

of the day and y ar first hereinabove written.

AND RSON COUNTY, SOUTH C/"ROLINA

(SEAL) By

Chainnt. o lie County Board of
Commissions rs of Anderson County

212
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At test:

Sec itary of the County Board of
Commissioners of Anderson County

In the Presence of:

2425
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STATE OF NORTH CAROLINA,

COUNTY O F

SS.

PERSONALLY appeared before me

who being duly sworn says that he saw the corporate seal of
NORTH CAROLINA NATIONAL BANK, as Trustee, affixed to the foregoing

Trust Indenture, and that he also saw

as Trust O fficer and as an A ssistant

Trust O fficer of North Carolina Tational Bai ., as Trust' ?,

sign and attest the same, and that he with

witnessed the execution and deliv<s ry thereof

as the act and deed of the said North Carolina National Ba h,

as Trustee.

SWORN to before me thi

day o f , 1972.

(L.S))

Notary Pu.blic for £ e St<- e oi
North C olina

My Commission Expires
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STATE OF SOUTH CAROLINA,
COUNTY OF ANDERSON.
SS:

PERSONALLY appeared before me

who being duly sworn says that he saw the corporate seal of
ANDERSON COLL TY, S. C., af. Lxed to the foregoing Trust identure,

and that he also saw , as Chairman

of the County Board of Commissioners of Anderson County, S.C.,

and as Secretai*y of the County

Board of Commissioners of 7nde son County, S.C., sign and

attest the same and that 1 with

witnessed the execution and delivery thereof as the act and

deed of the said Anderson County, S. C.

SWORN t before me this

day o f , 1972.

(L.S.)

N otaPub! . for the State of
South Carolina

My Commission Expires
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EXHIBIT "A"
DESCRIPTION OF LEASED LAND
(Attached to Trust Indenture dated <s of June 1, 1972 betwe- n

Anderson County, South Carolina and North Carolina National
Bank, as Trustee)
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EXHIBIT "P”
DESCRIPTION OF LEASED EQUIPMENT
(Attached to Trust Indenture dated as of June 1, 1972, between

Anderson C >unty, South Carolina, and North Carolina National
Bank, as Trustee)
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ANDERSON COUNTY, SOUTH CAROLINA

to

BAXTER, KELLY & FAUST, INC.

LEASE AGREEMENT

Dated as of June 1, 1972



THIS LEASE AGREEMENT dated as of June 1, 1972, between
ANDERSON COUNTY, a body politic and corporate and a political
subdivision of the State of South Carolina, acting by and
through the County Board of Commissioners of Anderson County
which constitutes the governing body of Anderson County
as established under Chapter 20, Title 14, Code of Laws of
South Carolina, 1962, as amended, party of the first part,
and BAXTER, KELLY & FAUST, INC., a corporation organized
and existing under the laws of the State of Delaware, duly
gualified to conduct business in the State of South Carolina,
party of the second part,

WITNESSETH:

In consideration of the respective representations
and agreements hereinafter contained, the parties hereto agree
as follows (provided that in the performance of the agreements
of the party of the first part herein contained, any obligation
it may thereby incur for the payment of money shall not create
a pecuniary liability or a charge upon its general credit
or against its taxing powers but shall be payable solely out
of the proceeds derived from this Lease Agreement, the sale
of the Bends referred to in Section 2.1 hereof and the insurance
proceeds, proceeds from released property and condemnation
awards as herein provided):

ARTICLE |
DEFINITIONS

SECTION 1.1. Certain terms used in this Lease Agreement
are defined herein. When used herein, such terms shall have
the meanings given to them by the language employed in this
Article | defining such terms, unless the context clearly

indicates otherwise.
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SECTION 1.2. The following terms are defined terms
under this Lease Agreement:

"ACT" means Act No. 103 of the Acts of the General
Assembly of the State of South Carolina for the year 1967,
as amended, and appearing as Article 2.1, Chapter 8, Title
14, Code of Laws of South Carolina, 1962, 1971 Cumulative
Supplement.

"AGREEMENT” or "LEASE AGREEMENT" means the within Lease
Agreement between the County and the Lessee.

"AUTHORIZED COUNTY REPRESENTATIVE" means the person
at the time designated to act in behalf of the County by written
certificate furnished to the Lessee and the Trustee, containing
the specimen signature of such person and signed on behalf
of the County by the Chairman of the County Board. Such certifi-
cate may designate an alternate or alternates.

"AUTHORIZED LESSEE REPRESENTATIVE" means'the person
at the time designated to act in behalf of the Lessee by written
certificate furnished to the County and the Trustee containing
the specimen signature of such person and signed on behalf
of the Lessee by its President, any Vice President or by the
Chairman of its Board of Directors. Such certificate may
designate an alternate or alternates.

"BONDS" means the $1,000,000 First Mortgage Industrial
Revenue Bonds, Series 1972 (Baxter, Kelly & Faust, Inc. -
Lessee) of the County to be issued pursuant to the Indenture.

"BOND FUND" means the Bond Fund created in Section

502 of the Indenture and referred to herein.
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"BUILDING" means the buildings and all other facilities
forming a part of the Project and not constituting part of
the Leased Equipment which, as set out in Section 4.1(a) hereof,
are being constructed on the Leased Land, as they may at any
time exist, including any air conditioning and heating systems
(which shall be deemed fixtures). There is to be constructed
on the tract of land first described in Exhibit A (hereafter
referred to) new facilities for dyeing and finishing textile
products in addition to the existing facilities now located
thereon. On the tract of land last described in Exhibit A
there is to be constructed an office building to house executives
and other personnel of the Lessee who will supervise and manage
the new facilities to be located on the tract of land first
described in Exhibit A and other facilities of the Lessee.

"COMPLETION DATE" means the date of completion of the
construction of the Building and the installation therein
of the Leased Equipment and all other facilities in connection
with the Project as that date shall be certified as provided
in Section 4.5 hereof.

"CONSTRUCTION FUND" means the Construction Fund created
in Section 602 of the Indenture and referred to herein.
N "CONSTRUCTION PERIOD"™ means the period between the
beginning of construction or the date on which Bonds are first
delivered to the purchaser thereof “whichever is earlier)
and the Completion Date.

"COUNTY" means Anderson County, South Carolina, a body
politic and corporate and a political subdivision of the State
of South Carolina, and its successors and assigns.

"COUNTY BOARD" means the County Board of Commissioners

of the County, and any successor body.
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"INDENTURE" means the Trust Indenture between the County
and North Carolina National Bank, as Trustee, of even
date herewith, pursuant to which (i) the terms, conditions
and provisions of the Bonds are prescribed, and (ii) the County's
interest in this Agreement, and the lease rentals, revenues
and receipts received by the County from the Project (except
payments pursuant to Section 5.5 or Section 8.8 of this Agree-
ment) are pledged and the Project is mortgaged as security
for the payment of principal, premium, if any, and interest
on the Bonds, including any indenture supplemental thereto.
"INDEPENDENT COUNSEL" means an attorney duly admitted
to practice law before the highest court of any state and
not an employee of either the County, or the Lessee.
"INDEPENDENT ENGINEER" means an engineer or engineering
firm registered and qualified to practice the profession of
engineering under the laws of South Carolina and who or which
is not a full time employee of either the County, or the Lessee.
"LEASE TERM" means the duration of the leasehold estate
created in this Agreement as specified in Section 5.1 hereof.
"LEASED EQUIPMENT" means those items of machinery,
equipment, furnishings and related property required herein to be
acquired and installed in the 3uilding or elsewhere on the Leased
Land and acquired with proceeds from the sale of the Bonds, or
the proceeds of any payment by Lessee pursuant to Section 4.6
hereof, and any item of machinery, equipment, furnishings and
related property acquired and installed in the Building or else-
where on the Leased Land in substitution therefor and renewals
and replacements thereof pursuant to the provisions of Sections
4.1(b), 6.1, 6.2(a), 7.1 and 7.2 hereof and is further defined

as all property owned by the County and hereby leased to the
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Lessee which is not included in the definition of Leased Land
or Building, but not including Lessee's own machinery and
equipment installed under the provisions of Section 9.7 hereof.
Leased Equipment is more particularly described in Exhibit
B attached hereto which, by this reference thereto, is incorporates
herein.

"LEASED LAND" means the two tracts of land described
in Exhibit A attached hereto which by this reference thereto
is incorporated herein.

"LESSEE" means (i) the party of the second part hereto
and its successors and assigns and (ii) any surviving, resulting
or transferee corporation as provided in Section 8.3 hereof.

"NET PROCEEDS", when used with respect to any insurance
or condemnation award, means the gross proceeds from the insurance
or condemnation award with respect to which that term is used
remaining after payment of all expenses (including attorneys'
fees and any extraordinary expenses of the Trustee) incurred
in the collection of such gross proceeds.

"PERMITTED ENCUMBRANCES" means, as of any particular
time, (i) liens for ad valorem taxes not then delinquent,
(ii) this Agreement and the Indenture, (iii) wutility, access
and other easements and rights of way, flood rights, encroachments .
leases, restrictions and exceptions that an Independent Engineer
and the Awuthorized Lessee Representative certify will not
interfere with or impair the operations being conducted in
the Building (or, if no operations are being conducted therein,
the operations for which the Building was designed or last
modified), (iv) such minor defects, irregularities, encumbrances,
easements, rights of way, and clouds on title as normally

exist with respect to properties similar in character to the
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Project and as do not in the opinion of an Independent Counsel,
m aterially impair the property affected thereby for the purposes
for which it was acquired or is held by the County, and (v)
mechanics’ and materialmen's liens not filed or perfected
in the manner prescribed by Chapter 5 of Title 45, Code of
Laws of South Carolina, 1962, as in effect on the date hereof
or otherwise.

"PROJECT" means the Leased Land, the Building, and
the Leased Equipment, all of which will constitute, when the
Project is complete, new facilities for dyeing and finishing
textile products and an office building whose purpose is set
forth in the definition of "Building".

"TRUSTEE" means the trustee and/or the co-trustee at
the time serving as such under the Indenture.

SECTION 1.3. The words "hereof,” "herein,” "hereunder,”
and other words of similar import refer to this Lease Agreement
as a whole.

SECTION 1.4. References to Articles, Sections, and
other subdivisions of this Lease Agreement are to the designated
A rticles, Sections, and other subdivisions of this Lease Agreement
as originally executed.

SECTION 1.5. The headings of this Lease Agreement
are for convenience only and shall not define or limit the

provisions hereof.
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ARTICLE 11
REPRESENTATIONS AND UNDERTAKINGS
SECTION 2.1. Representations by the County. The County
makes the following representations as the basis for the under-
takings on its part herein contained:

(a) The County is a body politic and corporate
and a political subdivision of the State of South
Carolina, and is authorized and empowered by the provi-
sions of the Act to enter into the transactions
contemplated by this Agreement and to carry out its
obligations hereunder. The Project constitutes and
will constitute a "project” within the meaning of the
Act. By proper action by the County Board and the
State Budget and Control Board of South Carolina, the
County has been duly authorized to execute and deliver
this Agreement.

(b) The County has acquired the Leased Land with tne
existing facilities thereon and the new facilities being
constructed by the Lessee and has authorized, and does
hereby authorize, the Lessee to complete the construc-
tion of the Building thereon, to acquire and install the
Leased Equipment in the Building or on the Leased Land
and to acquire, install and construct all other things
deemed necessary in connection with the Project, and
the County proposes to lease the Project to the Lessee
and to sell the Project to the Lessee at the expiration
or earlier termination of the Lease Term, all for the
purposes of promoting and employing the manpower
agricultural products and natural resources of South

Carolina.
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(c) Heretofore, and before construction of the

Building was begun, the County and the Lessee did agree

that the County would finance the cost of acquiring,

constructing, enlarging, improving, equipping and furnish-
ing the Project. The Lessee estimates that such cost
will not exceed $1,000,000 and on that basis the County
now proposes to issue the Bonds in the aggregate princi-
pal amount of $1,000,000, which will be dated, mature and
bear interest as set forth in Section 202 of the Indenture
and which will be subject to redemption on the occasions
and at the redemption nrices set forth in Section 301 of
the Indenture, in order to finance the cost of acquiring,
constructing, enlarging, improving, equipping and
furnishing the Project.

SECTION 2.2. Representations by the Lessee. The Lessee
makes the following representations as the basis for the under-
takings on its part herein contained:

(@) The Lessee is a corporation duly incorporated
under the laws of Delaware, in good standing under its
Charter and the laws of South Carolina, and has power to
enter into this Agreement and by proper corporate action
has been duly authorized to execute and deliver this
Agreement.

(b) Neither the-execution and delivery of this
Agreement, the consummation of the transactions contem-
plated hereby, nor the fulfillment of or compliance with
the terms and conditions of this Agreement, conflict with
or result in a breach of any of the terms, conditions or
provisions of any corporate restriction or any agreement
or instrument to which the Lessee is now a party or by
which it is bound, or constitute a default under any of

the foregoing, or result in the creation or imposition



of any lien, charge or encumbrance of any nature
whatsoever upon any of the property or assets of the
Lessee under the terms of any instrument or agreement.

(c) Relying upon the agreement of the County to
finance the cost of acquiring, constructing and equipping
the Project as aforesaid, the Lessee has heretofore
acquired the Leased Land, has begun construction of
the Building on the Leased Land.

(d) The Lessee intends to continue to operate the
Project, from the Completion Date to the expiration or
earlier termination of the Lease Term as provided herein
as a plant for dyeing and finishing textile products, or
for the manufacture of such other products as the Lessee
may deem appropriate, and as its office building whose
intended uses are set forth in the definition of
"Building”.

(e) The acquiring of the Project by the County
through the issuance of the Bonds and the leasing of the
Project to the Lessee has induced the Lessee to establish

this industrial enterprise in the County.
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ARTICLE 111

DEMISING CLAUSE, WARRANTY OF TITLE AND TITLE INSURANCE

SECTION 3.1. Demise of the Leased Land, Building and
the Leased Equipment. The County demises and leases to the
Lessee, and the Lessee leases from the County, the Leased
Land, the Building and the Leased Equipment at the rental
set forth in Section 5.3 hereof and in accordance with the
provisions of this Agreement.

SECTION 3.2. Warranty of T itle. The County warrants
that it has acquired a good and marketable fee simple title
to the Leased Land and Building, free from all encumbrances
other than Permitted Encumbrances, and at the time of the
delivery of the Bonds the County will furnish a written opinion
of Independent Counsel that the County has a good and marketable
fee simple title to the Leased Land and Building, free from
all encumbrances other than Permitted Encumbrances.

SECTION 3.3. Title Insurance. At the time of the
delivery of the Bonds, the County will provide a Mortgage
Title Insurance Policy (or an appropriate Binder) upon the
Leased Land and Building issued by a company approved by the
Trustee insuring the lien of the Indenture upon the Leased
Land and Building, subject to no encumbrances other than Permitted
Encumbrances, in the amount of not less than the cost of the
land and the then estimated cost of the Building. Any Net
Proceeds therefrom shall be used to remedy the title defect
resulting in the payment thereof or deposited in the Bond

Fund.
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ARTICLE IV

COMPLETION OF THE PROJECT; ISSUANCE OF THE BONDS; INVESTMENT
OF CONSTRUCTION FUND

SECTION 4.1. Agreement to Construct and Equip the
Building on the Leased Land. The County has acquired the
Leased Land, including the partially completed Building, by
deed of the Lessee recorded simultaneously herewith. The
Lessee agrees that it will exercise the authorizations given
to it by the County in Section 2.1(b) and:

(a) It will cause the Building to be completed on
the Leased Land wholly within the boundary lines thereof

(the Building to be used for the purposes set forth

in Article Il hereof); all of which will be constructed

in accordance with a general description heretofore

furnished to the County by the Lessee.

(b) It will cause to be acquired and installed in the

Building or on the Leased Land for use of Lessee the
Leased Equipment, to consist of the machinery, equipment,
furnishings and related property described

in Exhibit ”B" attached hereto, and incorporated herein
by reference thereto, and such other items of machinery,
equipment and furnishings, used as an integral part of
the Project, which in Lessee judgment may be necessary
for the operation of the Project.

The Lessee agrees to complete the construction of the
Building as promptly as practicable after receipt of
proceeds from the sale of the Bonds and to continue the
said construction will all reasonable dispatch, and
to effect the acquisition and installation of the Leased

Equipment as promptly as practicable.
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SECTION 4.2. Agreement to Issue Bonds; Application of
Bond Proceeds. In order to provide funds for payment of the
costs of the Project, the County agrees that it will, on or
before the 31st day of July, 1972, sell and cause to be delivered
to the purchasers thereof the Bonds in the aggregate principal
amount of $1,000,000, and will thereupon (i) deposit in the
Bond Fund all accrued interest received on the sale of the
Bonds and (ii) deposit in the Construction Fund the balance
of the proceeds received from said sale.
SECTION 4.3. Disbursements from the Construction Fund.
The County shall in the Indenture authorize and direct the
Trustee to use the moneys in the Construction Fund for the
following purposes (but, subject to the provisions of Section
4.9 hereof, for no other purposes):
(a) Payment of the initial or acceptance fee of
the Trustee, the fees for recording the deed whereby the
Leased Land has been conveyed to the County, the bill of
sale whereby the Leased Equipment is transferred to the
County, this Agreement, the Indenture, financing statements
and any title curative documents that either the Trustee,
the Lessee, or Independent Counsel may deem desirable to
file for record in order or to perfect or protect the
lien or security interest of the Indenture on the Project;
and the fees and expenses in connection with any actions
or proceedings that either the Trustee, the Lessee or
Independent Counsel may deem desirable to bring in order
to perfect or protect the title of the County to the
Project or to perfect or protect the lien or security

interest of the Indenture on the Project
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(b) Payment to the Lessee or the County, as the
case may be, of such amounts, if any, as shall be
necessary to reimburse the Lessee and the County in full
for all advances and payments made by them or either of
them prior to or after the delivery of the Bonds for
expenditures in connection with (i) the acquisition by
the County of title to the Leased Land, including the cost
of the Leased Land and the preparation of plans and
specifications for the Project (including any preliminary
study or planning of the Project or any aspect thereof)
and (ii) clearing the Leased Land, the construction of the
Building, the acquisition and installation of the Leased
Equipment, and all construction, acquisition and installa-
tion expenses required to provide utility services or
other facilities, and all real or personal properties
deemed necessary in connection with the Project (including
architectural, engineering and supervisory services with
respect to any of the foregoing).

(c) Payment of the cost of legal, financial,under-
writing and accounting fees and expenses, any title
insurance premium, and printing and engraving costs
incurred in connection with the authorization, sale
and issuance of the Bonds, the preparation of this
Agreement, the Indenture, the O fficial Statement, and
all other documents in connection therewith and in
connection with the acquisition of title to the Leased
Land, Building and Leased Equipment.

(d) Payment for labor, services, materials and
supplies used or furnished in site improvement and in the

construction of the Building, payment for all costs
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incident to the acquisition and installation of the Leased
Equipment, payment for the cost of the construction,
acquisition, and installation of utility services or
other facilities, and all real and personal property
deemed necessary in connection with the Project and payment
for the miscellaneous expenses incidental to any of the
foregoing items including the premium on any surety bond.

(c) Payment of the fees, or out-of-pocket expenses
of the Lessee, if any, for architectural, engineering
and supervisory services with respect to the Project.

(f) Payment to the Trustee as such payments become
due, of the fees and expenses of the Trustee (as Trustee,
Bond Registrar and paying agent) and of any paying agent
properly incurred under the Indenture that may become due
during the Construction Period, or reimbursement thereof
if paid by the Lessee.

(g) To such extent as they shall not have been paid
by a contractor for construction or installation with
respect to any part of the Project, payment of the
premiums on all insurance required to be taken out and
maintained during the construction of the Project, or
reimbursement thereof if paid by the Lessee.

(h) Payment of the taxes, assessments and other
charges, if any, referred to xn Section 6.3 hereof that
may have become payable during the construction of the
Project, or reimbursement thereof if paid by the Lessee.

(i) Payment of expenses incurred in seeking to
enforce any remedy against any contractor or subcontractor
in respect of any default under a contract relating to the

Project.



15

(i) Payment of any other costs and expenses relating
to the Project.

(k) Al moneys remaining in the Construction Fund
after payment in full of the costs of acquiring, constructi
and equipping the Project, and after payment of all other
items provided for in the preceding subsections (a) to
(i) , inclusive, of this Section, shall at the direction
of the Lessee be (i) used by the Trustee for the purchase
of Bonds for the purpose of cancellation, at prices not
exceeding the principal amount thereof plus accrued
interest thereon to the date of delivery, or (ii) paid
in to the Bond Fund, except for amounts retained by the
Trustee with the approval of the Authorized Lessee
Representative for payment of Project costs not then due
and payable, any balance remaining of such retained
funds after full payment of all such Project costs to be
used by the Trustee as directed by the Lessee in the
manner specified in clauses (i) and (ii) of this sub-
section.

Provided that:

(n Each of the payments made pursuant to the pre-
ceding subsections (a), (b), (¢), (d), (e), (g9), (i) and
(j) of this Section shall be made only upon receipt by the
Trustee of a written order by the Authorized Lessee
Representative and by the Authorized County Representative
which shall certify with respect to each such payment;

(i) that none of the items for which the payment is
proposed to be made has formed the basis for any payment
theretofore made from the Construction Fund and (ii)

that each item for which the payment is proposed to be
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made is or was necessary in connection with the Project,

was in conformance with the plans and specifications

therefor.

(2) In the case of any contract providing for
retention by the Lessee of a portion of the contract price,
there shall be paid from the Construction Fund only the
net amount remaining after deduction of any such portion,
until such retainage becomes due under such contract.
SECTION 4.4. Trustee May Rely on Order and Certifications.

In making any such payment from the Construction Fund, the

Trustee may rely on any such orders and certifications delivered

to it pursuant to Section 4.3, and the Trustee shall be relieved

of all liability with respect to making such payments in accordance
with such order and certifications.

SECTION 4.5. Establishment of Completion Date. The
Completion Date shall be evidenced to the Trustee by a certificate
signed by the Awuthorized Lessee Representative stating that,
except for amounts retained by the Trustee for Project costs
not then due and payable as provided in Section 4.3(k), (i)
construction of the Building has been completed in accordance
with the specifications therefor and all labor, services,

m aterials and supplies used in such construction have been
paid for, and (ii) all other facilities necessary in connection
with the Project have been constructed, acquired and installed
in accordance with the specifications therefor and all costs
and expenses incurred in connection therewith have been paid,
the Leased Equipment has been installed to his satisfaction,
the Leased Equipment so installed is suitable and sufficient
for the efficient operation of the Project for the purposes

specified in Article Il hereof and all costs and expenses
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incurred in the acquisition and installation of the Leased
Equipment have been paid. Notwithstanding the foregoing,
such certificate shall state that it is given without prejudice
to any rights against third parties which exist at the date
of such certificate or which may subsequently come into being.
It shall be the duty of the Lessee to cause the certificate
contemplated by this Section 4.5 to be furnished as soon as
the Project shall have been completed.

SECTION 4.6. Lessee Required to Pay Construction Costs
in Event Construction Fund Insufficient. In the event the
moneys in the Construction Fund available for payment of the
costs of the Project shall not be sufficient to pay the costs
thereof in full, the Lessee agrees to complete, or cause to
be completed, the Project and to pay all that portion of the
costs of the Project as may be in excess of the moneys available
therefor in the Construction Fund. The County does not make

any warranty, either expressed or implied, that the moneys

which will be paid into the Construction Fund and which, under
the provisions of this Agreement, will be available for payment
of the costs of the Project, will be sufficient to pay all

the costs which have been or will be incurred in that connection.

The Lessee agrees that if after exhaustion of the moneys in

the Construction Fund the Lessee shall pay any portion of

the said costs of the Project pursuant to the provisions of
this Section, it shall not be entitled to any reimbursement
therefor from the County or from the Trustee or from the holders
of any of the Bonds, nor shall it be entitled to any diminution
of the rents payable under Section 5.3 hereof. The obligation
of the Lessee to complete the Project shall survive any termina-

tion of this Agreement.
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SECTION 4.7. Authorized Lessee and County Representatives
and Successors. The Lessee and the County Board, respectively,
shall designate, in the manner prescribed in Section 1.2,
the Authorized Lessee Representative and the Authorized County
Representative. In the event that any person so designated
and his alternate or alternates, if any, should become unavailable
or unable to take any action or make any certificate provided
for or required in this Agreement, a successor shall be appointed
in the same manner.

SECTION 4.8. Enforcement of Remedies Against Contractors
and Subcontractors and Their Sureties. The Lessee covenants
that it will take such action and institute such proceedings
as shall be necessary to cause and require all contractors
and m aterial suppliers to complete their contracts diligently
in accordance with the terms of said contracts, including,
without lim itation, the correcting of any defective work,
with all expenses incurred by Lessee in connection with the
performance of its obligations under this Section 4.8 to be
considered part of the Project costs referred to in Section
4 .3 (i), and the County agrees that the Lessee may, from time
to time, in its own name, or in the name of the County, take
such action as may be necessary or advisable, as determined
by Lessee, to insure the construction of the Project in accordance
with the terms of such construction contracts, to insure the
peaceable and quiet enjoyment of the Project for the Lease
Term, and to insure the performance by the County of all covenants
and obligations of the County under this Agreement, with all
costs and expenses incurred by the Lessee in connection therewith
to be considered as part of the Project costs referred to

in Section 4.3(i). Any amounts recovered by way of damages,
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refunds, adjustments or otherwise in connection with the
foregoing, less any unreimbursed legal expenses incurred
in order to collect the same, shall be paid into the Bond
Fund.

SECTION 4.,9. Investment of Construction Fund Moneys
Permitted. Any moneys held as a part of the Construction
Fund shall at the written request of the Authorized Lessee
Representative be invested or reinvested by the Trustee in
(i) obligations of the United States and agencies thereof;
(ii) general obligations of the State of South Carolina or
any of its political units; (iii) Savings and Loan Associations
to the extent that the same are secured by the Federal Deposit
Insurance Corporation; (iv) certificates of deposit where
such certificates of deposit are collaterally secured by securities
of the type descr-'bed in (i) and (ii) above held by a third
party as escrow agent or custodian, of a market value not
less than the amount of the certificates of deposit so secured,
including interest; or (v) to the extent such investments
are not prohibited by law for investment of bond proceeds
by the County, certificates of deposit of banks or trust companies,
including the Trustee, organized under the laws of the United
States or any state thereof, which have a combined capital
and surplus of at least $20,000,000, or prime commercial paper.
Such investments shall be as specified by the Authorized Lessee

Representative.
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ARTICLE V
EFFECTIVE DATE OF THE AGREEMENT; DURATION OF LEASE TERM
RENTAL PROVISIONS; PAYMENTS IN LIEU OF TAXES
AND UNCONDITIONAL OBLIGATIONS OF LESSEE

SECTION 5. 1. Effective Date of this Agreement; Duration
of Lease Term. This Agreement shall become effective upon
its delivery, and the leasehold estate created in this Agreement
shall then begin, and, subject to the provisions of this Agree-
ment (including particularly Articles X and Xl and Section
12.1), shall expire June 1, 1997.

SECTION 5.2. Delivery and Acceptance of Possession.
The County agrees to deliver to the Lessee sole and exclusive
possession of the Project upon the execution and delivery
of this Agreement and Lessee, thereupon and thereafter shall
have sole and exclusive possession of the Project during the
Lease Term (subject to the right of the County and Trustee
to enter thereon for inspection purposes and to the other
provisions of Section 8.2 hereof).

SECTION 5.3. Rents and Other Amounts Payable. At
least seven days before December 1, 1972, and at least seven
days before each June 1 and December 1, thereafter until
the principal of, premium, if any, and interest on the Bonds
shall have been fully paid or provision for the payment thereof
shall have been made in accordance with the Indenture, the
Lessee shall pay to the Trustee as rent for the Project (i)
if such date is December 1, a sum equal to the amount payable
on such date as interest upon the Bonds, as provided in the
Indenture, and (ii) if such date is June 1, a sum equal to
the amount payable on such date as principal and interest

upon the Bonds.
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In any event each rental payment under this Section
shall be sufficient to pay the total amount of interest or
interest and principal (whether at maturity or by redemption
or acceleration as provided in the Indenture) and premium,
if any, payable on the next succeeding interest payment date,
and if at any interest payment date the balance in the Bond
Fund is insufficient to make the required payments of principal
(whether at maturity or by redemption or acceleration as provided
in the Indenture) and premium, if any, and interest on such
date, the Lessee shall forthwith pay any such deficiency?
provided that any amount at any time held by the Trustee in
the Bond Fund shall be credited against the next rental payment
to the extent such amount is in excess of the amount required
for payment of Bonds theretofore matured or called for redemption
and past due interest in all cases where such Bonds or coupons
have not been presented for payment; and provided further,
that if the amount held by the Trustee in the Bond Fund should
be sufficient to pay at the times required the principal of,
premium, if any, and interest on the Bonds then remaining
unpaid, the Lessee shall not be obligated to make any further
rental payments under the foregoing provisions of this Section.

The Lessee agrees to pay to the Trustee until the princi-
pal of, premium, if any, and interest on the Bonds shall have
been fully paid (i) an amount equal to the annual fee of the
Trustee for the ordinary services of the Trustee, as Trustee,
rendered and its ordinary expenses, as Trustee, incurred under
the Indenture, as and when the same becomes due, (ii) reasonable
fees and charges of the Trustee, as Bond Registrar and paying

agent, and any other paying agents on the Bonds for acting
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as paying agents as provided in the Indenture, as and when
the same become due, and (iii) the reasonable fees and charges
of the Trustee for the necessary extraordinary services rendered
by it and extraordinary expenses incurred by it under the
Indenture, as and when the same become due; provided, that
the Lessee may, without creating a default hereunder, contest
in good faith the necessity for any such extraordinary services
and extraordinary expenses and the reasonableness of any such
fees, charges or expenses.

In the event the Lessee shall fail to make any of the
payments required in this Section 5.3, the item or installment
so in default shall continue as an obligation of the Lessee
until the amount in default shall have been fully paid, and
the Lessee agrees to pay the same with interest thereon at
the rate of 8% per annum until fully paid. The provisions
of this Section shall be subject to the provisions of Section
9.6 hereof.

SECTION 5.4. Place of Rental Payments. The rent provided
for in Section 5.3 hereof shall be paid directly to the Trustee
for the account of the County and shall be deposited in the
Bond Fund. The additional payments to be made to the Trustee
ujider Section 5.3 hereof shall be paid directly to the Trustee
for its own use or for disbursement to the paying agents,

as the case may be.

SECTION 5.5. Payments in Lieu of Taxes . It is recognized

that under the provisions of the Act when any project is leased
by a county pursuant to the Act the lessee thereof shall be
required to make payments to the county, the school district
or school districts, and other political units wherein the

project shall be located in lieu of taxes, in such amounts
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as would result from taxes levied on the Project by such county,
school district or school districts, and other political unit
or units, if the project were owned ty the lessee, but with
appropriate reductions similar to the tax exemptions, if any,
which would be afforded to the lessee if it were the owner
of the project. For the sole purpose of enabling the Lessee
to comply with the aforesaid obligation, it is agreed that
the County in cooperation with the Lessee (i) shall cause
the Project to be valued as if privately owned as aforesaid
for purposes of the said taxes by the State Tax Commission
of South Carolina or such other appropriate officer as may
from time to time be charged with responsibility for making
such valuations; (ii) shall cause to be appropriately applied
to the valuation or valuations so determined the respective
rate or rates of such taxes, that would be applicable to the
Project if so privately owned; (iii) shall cause the respective
appropriate officer or officers charged with the duty of levying
and collecting such taxes to submit to the Lessee, when the
respective levies are made upon property privately owned as
aforesaid, a statement specifying the amount and due date
of such taxes which the county, school district and other
political units having taxing powers would receive if the
Project were so privately owned; and Lessee shall file any
accounts or tax returns required with the appropriate officer
or officers. The Lessee shall pay to the aforesaid taxing
authorities when due all such payments in lieu of taxes with
respect to the Project required by the Act to be paid to the
aforesaid taxing authorities, subject in each case to the
Lessee's right to obtain exemptions (and discounts), if any,

therefrom which would be afforded to a private owner of the
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Project and to seek to obtain a refund of any such payments
made, and to contest the same in the manner and to the extent
provided in Section 6.3 in the case of taxes and other govern-
mental charges. The Lessee’s obligation to make such additional
payments shall continue only so long as and to the extent
the Lessee is required by law to pay the aforesaid amounts
in lieu of taxes. Once having paid the amounts required by
this Section 5.5 to be paid by it in lieu of taxes, the Lessee
shall not be required to pay any such taxes for which a payment
in lieu thereof has been made to the State or to any city,
county, town, school district or other political unit, any
other statute to the contrary notwithstanding. In the event
the Lessee shall fail to make any of the payments required
by this Section 5.5, the amount or amounts so in default shall
continue as an obligation of the Lessee until fully paid and
the Lessee agrees to pay the same with interest thereon at
eight per centum (8%) per annum until fully paid.

SECTION 5.6. Owbligations of Lessee Hereunder Unconditional
Subject to the provisions of this Section and Section 9.6
hereof, the obligations of the Lessee to make the payments
required in Sections 5.3 and 5.5 hereof and to perform and
observe the other agreements on its part contained herein
shall be absolute and unconditional, irrespective of any defense
or any rights of set-off, recoupment or counterclaim it might
otherwise have against the County, and until such time as
the principal of, and interest and premium, if any, on the
Bonds shall have been fully paid or provision for the payment
thereof shall have been made in accordance with the Indenture,
the Lessee (i) will not suspend or discontinue any payments
provided for in Section 5.3 hereof, (ii) will perform and

observe all of its other agreements contained in this Agreement,
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and (iii) except as provided in Section 11.1 hereof will not
terminate the Lease Term for any cause including, without
limiting the generality of the foregoing, failure by the Lessee
to complete the Project, the taking by eminent domain of title
to or the right of temporary use of all or any part of the
Project, any acts or circumstances that many constitute failure
of consideration, eviction or constructive eviction destruction
of or damage to the Project, commercial frustration of purpose,
any charge in the tax or other laws of the United States of
America or of South Carolina or any political subdivision
of either thereof or any failure of the County to perform
and observe any agreement, whether express or implied, or
any duty, liability or obligation arising out of or connected
with this Agreement. Nothing contained in this Section shall
be construed to release the County from the performance of
any of the agreements on its part herein contained; and in
the event the County should fail to perform any such agreement
on its part, the Lessee may institute such action against
the County as the Lessee may deem necessary to compel performance
so long as such action does not abrogate the Lessee's obligations
contained in the first sentence of this Section 5.6. The
lessee may, however, at its own cost and expense and in its
own name or in the name of the County, prosecute or defend
any action or proceeding or take an® other action involving
third persons which the Lessee deems reasonably necessary
in order to secure or protect its -right of possession, occupancy
and use hereunder, and in such event the County hereby agrees
to cooperate fully with the Lessee and to take all action
necessary to effect the substitution of the Lessee for the
County in any such action or proceeding if the Lessee shall

SO request.
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ARTICLE VI
MAINTENANCE, TAXES AND INSURANCE

SECTION 6.1, Maintenance and M odifications of Project
by Lessee. The Lessee agrees that during the Lease Term it
will at is own expense (i) keep the Project in as reasonably
safe condition as its operations shall permit and (ii) keep
the Building and Leased Equipment and all other improvements
forming a part of the Project in good repair and in good operating
condition, making from time to time, subject to the provisions
of Section 6.2, all necessary repairs thereto and renewals
and replacements thereof. The Lessee may, also at its own
expense, make from time to time any additions, modifications
or improvements to the Project it may deem desirable for its
business purposes that do not adversely affect the operations
being conducted in and upon the Project (or, if no operations
are being conducted, the operations for which the Project
was designed or last modified). Subject to the provisions
of Section 9.7 hereof, such additions, modifications and improve-
ments so made by the Lessee shall be on the Leased Land and
become a part of the Project. The Lessee shall not permit
any mechanics' or other liens to be established or remain
against the Project for labor or materials furnished in connection
with any additions, modifications, improvements, repairs,
renewals or replacements so made by it; provided, that if
the Lessee shall first notify the Trustee of its intention
so to do, the Lessee may in good faith contest any mechanics'
or other liens filed or established against the Project, and
in such event may permit the items so contested to remain
undischarged and unsatisfied during the period of such contest

and any appeal therefrom wunless the Trustee shall notify the
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Lessee that, in the opinion of Independent Counsel, by non-
payment of any such items the lien of the Indenture as to
any part of the Project will be materially endangered or the
Project or any part thereof will be subject to loss of forfeiture,
in which event the Lessee shall promptly pay and cause to
be satisfied and discharged all such unpaid items. The County
will cooperate fully with the Lessee in any such contest.

SECTION 6.2. Removal of Leased Equipment. The County
shall not be under any obligation to renew, repair or replace
any inadequate, obsolete, worn out, unsuitable, undesirable
or unnecessary Leased Equipment. If no event of default under
this Agreement shall have happened and be continuing, in any
instance where the Lessee in its discretion determined that
any items of Leased Equipment have become inadequate, obsolete,
worn out, unsuitable, undesirable or unnecessary, the Lessee
may remove such items of Leased Equipment from the Building
and the Leased Land and (on behalf of the County) sell, trade
in, exchange or otherwise dispose of them (as a whole or in
part) without any responsibility or accountability to the
County or the Trustee therefor, provided that the Lessee shall
either:

(@) Substitute (either by direct payment of the
cost thereof or by advancing to the County the funds
necessary therefor) and install anywhere in the Building
or on the Leased Land other machinery, equipment or
related property having equal or greater utility (but
not necessarily having the same function) in the operation
of the Project for the purposes for which it is intended,
provided such removal and substitution shall not impair

operating unity, all of which substituted machinery,
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equipment or related property shall be free of all liens
and encumbrances (other than Permitted Encumbrances) and
shall become a part of the Leased Equipment; or
(b) Not make any such substitution and installation,
provided (i) that in the case of the sale of any such
Leased Equipment to anyone other than itself or in the case
of the scrapping thereof, (ii) that in the case of the
trade-in of such Leased Equipment for other machinery,
equipment or related property not to be installed in the
Building or on the Leased Land, and (iii) that in the case
of the sale of any such Leased Equipment to the Lessee or
in the case of any other disposition thereof, the Lessee
shall pay into the Bond Fund an amount equal to the origi-
nal cost thereof less depreciation at rates calculated
in accordance with generally accepted accounting practice.
The removal from the Project of any portion of the Leased
Equipment pursuant to the provisions of this Section shall
not entitle the Lessee to any abatement or diminution of the
rents payable under Section 5.3 hereof.
The Lessee shall promptly report to the Trustee each
such removal, substitution, sale and other disposition and
sfiall pay to the Trustee such amounts as are required by the
provisions of the preceding subsection (b) of this Section
to be paid into the Bond Fund promptly after the sale, trade-
in or other disposition requiring such payment; provided,
that no such report and payment need be made until the amount
to be paid into the Bond Fund on account of all such sales,
trade-ins, or other disposition not previously reported aggregates
at least $50,000. The Lessee shall not remove, or permit

the removal of, any of the Leased Equipment from the Leased
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Land except in accordance with the provisions of this Section.

The Lessee shall deliver to the County upon request
of the County appropriate documents conveying to the County
title to any property installed or placed upon the premises
of the Project pursuant to this Section 6.2, and upon request
of the Lessee, the County shall deliver or cause or direct
the Trustee to deliver to the Lessee appropriate documents
conveying to the Lessee title to any property removed from
the Project pursuant to this Section 6.2 and releasing the
same from the lien of the Indenture.

SECTION 6.3. Taxes, Other Government Charges and U tility
Charges. The County and the Lessee acknowledge (i) that pursuant
to Section 13 of the Act, no part of the Project owned by
the County will be subject to taxation in South Carolina,
that under present law the income and profits (if any) of
the County from the Project are not subject to either Federal
or South Carolina taxation and that under present law there
is no tax imposed upon leasehold estates in South Carolina
and (ii) that these factors, among others, have induced the
Lessee to enter into this Agreement.

However, the Lessee will pay, as the same become due,
all taxes and governmental charges of any kind whatsoever
that may at any time be lawfully assessed or levied against
or with respect to the Project or any machinery, equipment
or other property installed or brought by the Lessee therein
or thereon (including, without limiting the generality of
the foregoing, any taxes levied upon or with respect to the
lease rentals, revenues or receipts of the County from the
Project which, if not paid, will become a lien on the Project

prior to or on a parity with the lien of the Indenture or
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a charge on the revenues and receipts therefrom prior to or
on a parity with the charge thereon and the pledge or assignment
thereof to be created and made in the Indenture, and including
all ad valorem taxes lawfully assessed upon the leasehold
estate hereby granted and conveyed to the Lessee in the Project),
all utility and other charges incurred in the operation, mainte-
nance, use, occupancy and upkeep of the Project and all assess-
ments and charges law fully made by any governmental body for
public improvements that may be secured by lien on the Project;
provided, that with respect to special assessments or other
governmental charges that may lawfully be paid in installments
over a period of years, the Lessee shall be obligated to pay
only such installments as are required to be paid during the
Lease Term.

If the Lessee shall first notify the Trustee of its
intention so to do, the Lessee may, at its expense and in
its own name and behalf or in the name and behalf of the County,
in good faith contest any such taxes, assessments and other
charges and, in the event of any such contest, may permit
the taxes, assessments or other charges so contested to remain
unpaid during the period of such contest and any appeal therefrom
unless the Trustee shall notify the Lessee that, in the opinion
of Independent Counsel, by nonpayment of any such items the
lien of the Indenture will be materially endangered or the
Project or any part thereof will be subject to loss or forfeiture
in which event such taxes, assessments or charges shall be
paid promptly. The County will cooperate fully with the Lessee
in any such contest. In the event that the Lessee shall fail
to pay any of the foregoing items required by this Section

to be paid by the Lessee, the County or the Trustee may (but
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shall be under no obligation to) pay the same and any amounts
so advanced therefor by the County or the Trustee shall become
an additional obligation of the Lessee to the one making the
advancement, which amounts, together with interest thereon
at the rate of 8 per centum per annum from the date thereof,
the Lessee agrees to pay.

The County agrees that any investment tax credit with
respect to the Project shall be made available to the Lessee
and the County will fully cooperate with the Lessee in any
effort by the Lessee to avail itself of any such investment
tax credit.

SECTION 6.4. Insurance Required. (a) Lessee shall,
at Lessee’s sole cost and expense at all times during the
Lease Term, keep the Project insured against loss or damage
in accordance with the customary insurance practices of Lessee,
but in all events to the following extent:

(i) Against the perils of fire and the hazards
ordinarily included under standard extended coverage
endorsements in amounts necessary to prevent the appli-
cation of the co-insurance provisions of the applicable
policies but not less than the lesser of 80% of the

i full insurable value thereof within the terms of appli-
cable policies or an amount equal to the principal
amount of Bonds outstanding from time to time.

(i) Against war risks when a state of war or
national or public emergency exists and such insurance
is obtainable from a department or agency of the United
States Government, upon reasonable terms, in the full
amount necessary to prevent the application of the

co-insurance provisions of the applicable policies but
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shall be under no obligation to) pay the same and any amounts
so advanced therefor by the County or the Trustee shall become
an additional obligation of the Lessee to the one making the
advancement, which amounts, together with interest thereon
at the rate of 8 per centum per annum from the date thereof,
the Lessee agrees to pay.

The County agrees that any investment tax credit with
respect to the Project shall be made available to the Lessee
and the County will fully cooperate with the Lessee in any
effort by the Lessee to avail itself of any such investment
tax credit.

SECTION 6.4. Insurance Required. (a) Lessee shall,
at Lessee's sole cost and expense at all times during the
Lease Term, keep the Project insured against loss or damage
in accordance with the customary insurance practices of Lessee,
but in all events to the following extent:

(i) Against the perils of fire and the hazards
ordinarily included under standard extended coverage
endorsements in amounts necessary to prevent the appli-
cation of the co-insurance provisions of the applicable
policies but not less than the lesser of 80% of the

j full insurable value thereof within the terms of appli-
cable policies or an amount equal to the principal
amount of Bonds outstanding fx*om time to time.

(i) Against war risks when a state of war or
national or public emergency exists and such insurance
is obtainable from a department or agency of the United
States Government, upon reasonable terms, in the full
amount necessary to prevent the application of the

co-insurance provisions of the applicable policies but
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not less than 80% of the then full insurable value, or,

if such amounts be not obtainable, then in the highest

amount which can be so obtained.

(i) If there are boilers or pressure vessels,
from boiler or pressure vessel explosion in an amount
customarily carried in the case of similar industrial
operations.

The term "full insurable value" means such value as
shall be determined from time to time at the request of the
County, Lessee or Trustee (but not more frequently than once
in every twenty-four (24) months) by one of the insurers selected
by Lessee.

(b) At all times during the Lease Term, Lessee shall,
at no cost or expense to the County, maintain or cause to
be maintained:

(i) General public liability insurance and
workmen's compensation insurance in amounts usually
carried by similar operations against claims for bodily
injury or death occurring upon, in or about the Project,
with such insurance (other than workmen’s compensation
insurance) to afford protection to the limits of not less
than $500,000 in respect of bodily injury or death to
any one person and to limit of not less than $1,000,000
in respect of any one accident; and

(i) Property damage insurance against claims for
damage to property (including loss of use) occurring
upon, in or about the Project with such insurance to
afford protection to the limit of not less than $100,000

in respect of damage to the property of any one owner.
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(c) Copies or certificates of the insurance required
by this Section, each bearing notations evidencing payment
of the premiums or other evidence of coverage satisfactory
to the Trustee, shall be delivered by Lessee to the Trustee.
And, in the case of expiring policies throughout the term,
copies or certificates of any new or renewal policies, each
bearing notations evidencing payment of the premiums or other
evidence of coverage satisfactory to the Trustee, shall be
delivered by Lessee to the Trustee.

(d) Policies of insurance provided for in Section
6.4(a) shall name the County and the Lessee as insureds as
their respective interests may appear, provided, however,
that the Trustee shall also be named as a party insured pursuant
to a standard mortgagee clause as its interests may appear,
and provided further that while any Bonds remain outstanding
all casualty insurance shall be payable as provided in Section
7.1 hereof.

(e) Al insurance required by this Section 6.4 shall
be effected with responsible insurance companies selected
by the Lessee. Lessee shall cause appropriate provisions
to be inserted in each insurance policy making each policy
noncancellable without at least ten (10) days prior written
notice to the County, Lessee and Trustee. Also, it is agreed
that no claim shall be made and no suit or action at law or
in equity shall be brought by the County or by anyone claiming
by, through or under the County, against Lessee for any damage
to the Project covered by the insurance provided for by this
Section 6.4, however caused, but nothing in this sub-section
(e) shall diminish Lessee’s obligation to repair or rebuild

as provided in Section 7.1. The Lessee shall have the sole
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right and responsibility to adjust any loss with the insurer
involved and to conduct any negotiations in connection therewith,
provided that so long as any Bonds remain outstanding and
unpaid no settlement of any claim shall be effected without
the written consent of the Trustees.

SECTION 6.5. Awpplication of Net Proceeds of Insurance.
The Net Proceeds of the insurance carried pursuant to the
provisions of Section 6.4(a) hereof shall be received by the
Lessee and shall then be paid and applied as provided in Section
7.1 hereof and the Net Proceeds of insurance carried pursuant
to the provisions of Section 6.4(b) hereof shall be applied
toward extinguishment or satisfaction of the liability with
respect to which such insurance proceeds may be paid.

SECTION 6.6. Advances by the County or the Trustee.
In the event the Lessee shall fail to maintain the full insurance
coverage required by this Agreement or shall fail to keep
the Project in as reasonably safe condition as its operations
will permit, or shall fail to keep the Project in good repair,
the County or the Trustee may (but shall be under no obligation
to) take out the required policies of insurance and pay the
premiums on the same or make required repairs; and all amounts
so advanced therefor by the County or the Trustee shall become
an additional obligation of the Lessee to the one making the
advancement, which amounts, together with interest thereon
at the rate of 8% per annum from the date thereof, the Lessee

agrees to pay.
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ARTICLE VII
DAMAGE, DESTRUCTION AND CONDEMNATION

SECTION 7.1. Damage and D estruction. (a) Unless
the Building or the Leased Equipment shall be damaged to the
extent prescribed by, and the Lessee shall elect to exercise
its option to purchase pursuant to, the provisions of Section
11.2(a) hereof, if prior to full payment of the Bonds (or
provision for payment thereof having been made in accordance
with the provisions of the Indenture) the Project is damaged
by fire or other casualty to such extent that the claim for
loss under the insurance policies required to be carried pursuant
to Section 6.4(a) hereof resulting from such destruction or
damage is not greater than $50,000, the Lessee (i) shall promptly
repair, rebuild or restore the Project to substantially the
same condition thereof as existed prior to the event causing
such damage or destruction with such changes, alterations
and modifications (including the substitution and addition
of other property) as may be desired by the Lessee and as
will not impair the value or the character of the Project for
the purposes for which the same is now intended, and (ii)
will apply for such purpose so much as may be necessary of
any Net Proceeds of Insurance resulting from such claims for
losses. AIll Net Proceeds of Insurance resulting from such
claims for losses not in excess of $50,000 shall be paid to
the Lessee, subject to the provisions of Section 7.1(e).

(b) Unless the Building or the Leased Equipment shall
be destroyed or damaged to the extent prescribed by, and the
Lessee shall elect to exercise its option to purchase pursuant
to, the provisions of Section 11.2(a) hereof, if prior to

full payment of the Bonds (or provisions for payment thereof
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having been made in accordance with the provisions of the
Indenture) the Project is destroyed or is damaged (in whole
or in part) by fire or other casualty to such extent that

the claim for loss under the insurance policies required to
be carried pursuant to Section 6.4(a) hereof resulting from
such destruction or damage is in excess of $50,000, the Lessee
shall promptly give written notice thereof to the Trustee.

All Net Proceeds of Insurance resulting from such claims for
losses in excess of $50,000 shall be paid to and held by the

Trustee in a separate trust account, whereupon the Lessee

shall proceed promptly to repair, rebuild or restore the Project

to substantially the same condition thereof as existed prior
to the event causing such damage or destruction with such
changes, alterations and modifications (including the substitu-
tion and addition of other property) as may be desired by

the Lessee and as will not impair the value or the character
of the Project for the purposes for which the same is now
intended, whereupon the Trustee shall apply so much of the
costs of such repair, rebuilding or restoration, either on
completion thereof or as the work progresses.

(c) In the event the Net Proceeds are not sufficient
t"o pay in full the costs of any such repair, rebuilding or
restoration, the Lessee shall nonetheless complete said work
and shall pay that portion of the costs thereof in excess
of the amount of said Net Proceeds.

(d) The Lessee shall not, by reason of the payment
of such excess costs be entitled to any reimbursement from
the County, the Trustee or the holders or owners of the Bonds
or any abatement or diminution of the rents payable under

Section 5.3 hereof.



37

(e) Any balance of such Net Proceeds remaining after
payment of all costs of such repair, rebuilding or restoration
shall be paid into the Bond Fund. |If the Bonds have been
fully paid (or provision therefor has been made in accordance
with the Indenture), all Net Proceeds shall be paid to the
Lessee.

SECTION 7,2. Condemnation. Unless title to, or temporary
use of, all or substantially all, or any material portion,
of the Project shall have been taken by condemnation and the
Lessee shall elect to exercise its option to purchase pursuant
to the provisions of Section 11.2(b) hereof, in the event
that title to, or the temporary use of, the Project or any
part thereof shall be taken under the exercise of the power
of eminent domain by any governmental body or by any person,
firm or corporation acting under governmental authority, the
Lessee shall be obligated to continue to make the rental payments
specified in Section 5.3 hereof. The County, the Lessee and
the Trustee shall cause the Net Proceeds received by them
or any of them from any award made in such eminent domain
proceedings, to be paid to and held by the Trustee in a separate
trust account, to be applied in one or more of the following
ways as shall be directed in writing by the Lessee:

(@) To the restoration of the Project to substan-
tially the same condition thereof as existed prior
to the exercise of the said power of eminent domain.

(b) To the acquisition, by construction or other-
wise, in the name of the County of improvements consist-
ing of a building or buildings, facilities, machinery,
equipment or other properties suitable for the Lessee's

operations at the Project (which improvements shall
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be deemed a part of the Project and available for use
and occupancy by the Lessee without the payment of
any rent other than as herein provided to the same
extent as if such other improvements were specifically
described herein and demised hereby)? provided, that
such improvements shall be acquired by the County subject
to no liens or encumbrances, other than Permitted Encum-
brances .
(c) For deposit into the Bond Fund, provided that
the Lessee shall furnished to the County and the Trustee
a certificate of an Independent Engineer acceptable to
the County and the Trustee stating (i) that the property
forming a part of the Project that was taken by such
condemnation proceedings is not essential to the Lessee's
use or occupancy of the Project, or (ii) that the Project
has been restored to a condition substantially equivalent
to its condition prior to the taking by such condemnation
proceedings or (iii) that improvements have been acquired
which are suitable for the Lessee's operations at the
Project as contemplated by the foregoing subsection (b)
of this Section.
Unless the Lessee shall have elected to exercise its option
to purchase pursuant to the provisions of Section 11.2(b)
hereof within ninety days from the date of entry of a final
order in any eminent domain proceedings granting condemnation,
the Lessee shall direct the County and the Trustee in writing
as to which of the ways specified in this Section the Lessee
elects to have the condemnation award applied.
Any balance of the Net Proceeds of the award in such

eminent domain proceedings shall be paid into the Bond Fund.
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If the Bonds have been fully paid (or provision for payment
thereof has been made in accordance with the provisions of
the Indenture) , all Net Proceeds shall be paid to the Lessee.
The County shall cooperate fully with the Lessee in
the handling and conduct of any prospective or pending condemna-
tion proceeding with respect to the Project or any part thereof
and shall, to the extent it may lawfully do so, permit the
Lessee to litigate in any such proceeding in the name and
on behalf of the County. In no event shall the County voluntarily
settle, or consent to the settlement of, any prospective or
pending condemnation proceeding with respect to the Project
or any part thereof without the written consent of the Lessee.
SECTION 7.3. Condemnation of Lessee-Owned Property.
The Lessee shall also be entitled to the Net Proceeds of any
condemnation award or portion thereof made for damages to
or takings of its own property not included in the Project
(except for damages for the value of its leasehold estate
under this Agreement which shall be disposed of pursuant to

Section 7.2 hereof).
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ARTICLE V III
SPECIAL COVENANTS

SECTION 8.1. No Warranty of Condition or Suitability by
the County. The County makes no warranty, either express
or implied, as to the condition of the Project or that it
will be suitable for the Lessee’s purposes or needs.

SECTION 8.2. County’s and Trustee's Right of Access to
the Project. The Lessee agrees that the County, the Trustee
and the duly authorized agents of each of them shall have
the right at all reasonable times to enter upon the Leased
Land and to examine and inspect the Project, including such
rights of access to the Project as may be reasonably necessary
for the proper maintenance of the Project in the event of
failure by the Lessee to perform its obligations under Section
6.1 hereof. The rights of access hereby reserved to the County
and the Trustee may be exercised only after any such agent
shall have executed release of liability and secrecy agreements
in the form then currently used by the Lessee. However, nothing
contained in this Section 8.2 or in any other provision of
this Agreement shall be construed to entitle the County or
the Trustee to any information or inspection involving the
confidential know-how of the Lessee.

SECTION 8.3. Lessee to Maintain its Corporate Existence;

Conditions Under Which Exceptions Permitted. The Lessee agrees

that during the Lease Term it will maintain its corporate
existence, will not dissolve or otherwise dispose of all or
substantially all of its assets and will not consolidate with

or merge into another corporation or permit one or more other
corporations to consolidate with or merge into it; provided,
that the Lessee may, without violating the agreement contained

in this Section, consolidate with or merge into another corpora-

Z470
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tion, or permit one or more other corporations to consolidate
with or merge into it, or sell or otherwise transfer to another
corporation all or substantially all of its assets as an entirety
and thereafter dissolve, but only on condition (i) that such
surviving, successor or transferee corporation is a solvent
corporation organized and existing under the laws of the State
of South Carolina, or is duly qualified to do business in
the State of South Carolina, (ii) that the surviving, resulting
or transferee corporation shall expressly assume and agree
to perform all of the Lessee's obligations under this Lease
Agreement, and (iii) in connection with any such consolidation
or merger, there shall be filed with the County, the original
purchaser of the Bonds and the Trustee a letter or certificate
by a firm of certified public accountants (which is of the
size and type commonly referred to as nationally known certified
public accountants and which is acceptable to the Trustee),
certifying that after the consummation of such consolidation
or merger the corporation resulting from or surviving such
consolidation or merger will have an excess of assets over
liabilities at least as great as the Lessee would have had
if such consolidation or merger had not occurred; or (iv)
in connection with any such sale there shall be filed with
the County, the original purchaser of the Bonds, and the Trustee
a letter or certificate by a firm of certified public accountants
(which is of the size and type commonly referred to as nationally
known certified public accountants and which is acceptable
to the Trustee) certifying that at the consummation of such
transfer the corporation to which such transfer is made has
an excess of assets over liabilities at least as great as

the Lessee would have had if such transfer had not been made.
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SECTION 8.4. Qualification in South Carolina. The
Lessee warrants that it is and throughout the Lease Term it
will continue to be duly qualified to do business in South
Carolina.

SECTION 8.5. Tax Exempt Status of Bonds. The Lessee
covenants that the proceeds of the Bonds are to be used primarily
with respect to facilities to be located in Anderson County,
South Carolina; that the Lessee will be the principal user of
the facilities to be acquired and constructed with the proceeds
of the Bonds within the meaning of Section 103(c)(6) of the
Internal Revenue Code; and that there are no outstanding obliga-
tions of any state, territory or possession of the United States,
or any political subdivision of the foregoing or of the D istrict
of Columbia the proceeds of which have been or are to be used
primarily with respect to facilities located in Anderson County,
South Carolina, and which are to be used primarily by the Lessee
(including any person related to the Lessee within the meaning
of Section 103(c)(6)(C) of the Internal Revenue Code) other than
the Bonds.

SECTION 8.6. Release of Certain Land. In addition
to the rights granted by Section 11.3 hereof, the parties
hereto reserve the right at any time and from time to time
to amend this Agreement for the purpose of effecting the release
of and removal from this Agreement and the leasehold estate
created hereby (i) of any unimproved part of the Leased Land
(on which neither the Building nor any Leased Equipment is
situated, but upon which transportation or utility facilities
may be situated) on which the County then proposes to construct,
or cause to be constructed, improvements for lease to the

Lessee or any subsidiary or affiliated corporation thereof, under
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another and different lease agreement or (ii) any part (or
interest in such part) of the Leased Land with respect to
which the County proposes to grant an easement or convey fee
title to a railroad, public utility or public body in order
that railroad, utility services or roads may be provided for
the Project; provided, that if at the time any such amendment
is made any of the Bonds are outstanding and unpaid there
shall be deposited with the Trustee the following;

(a) A copy of the said amendment as executed.

(b) A resolution of the County Board (i) stating
that the County is not in default under any of the
provisions of the Indenture and the Lessee is not to the
knowledge of the County in default under any of the
provisions of this Agreement, (ii) giving an adequate
legal description of that portion (together with the
interest in such portion) of the Leased Land to be
released, (iii) stating the purpose for which the County
desires the release, (iv) stating that the said improve-
ments which will be so constructed will be such as will
promote the continued industrial development of South
Carolina and (v) requesting such release.

(c) A resolution of the board of directors of
the Lessee approving such amendment and a certificate
of the president, any vice president or treasurer of the
Lessee stating that the Lessee is not in default under
any of the provisions of this Agreement.

(d) A copy of any agreement wherein the County
agrees (i) to construct, or cause to be constructed,
improvements on the portion of the Leased Land so

requested to be released and (ii) to lease the same; or
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a copy of the instrument granting the easement or con-

veying the title to a railroad, public utility or public

body.

() A certificate of an Independent Engineer who
is acceptable to the Trustee, dated not more than sixty
days prior to the date of the release and stating that,
in the opinion of the person signing such certificate,
(i) the portion of the Leased Land so proposed to be
released is necessary or desirable in order to obtain
railroad, utility services or roads to benefit the
Project or is not otherwise needed for the operation of
the Project for the purposes hereinabove stated and (ii)
the release so proposed to be made will not impair the
usefulness of the Project for the purposes for which
the same are undertaken and will not destroy the means
of ingress thereto and egress therefrom.

And, provided further, if such release relates to
Leased Land on which transportation or utility facilities
are located, the County shall retain an easement to use
such transportation or utility facilities to the extent
necessary for the efficient operation of the Project.

If all of the conditions of this Section 8.6 are met,
the Trustee shall be authorized to release any such property
from the lien of the Indenture.

No release effected under the provisions of this Section
shall entitle the Lessee to any abatement or diminution of
the rents payable under Section 5.3 hereof.

SECTION 8.7. Granting of Easements. |If no event of
default under this Agreement shall have happened and be continuing
the Lessee may at any time or times grant easements, licenses,

rights of way (including the dedication of public highways)
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a copy of the instrument granting the easement or con-

veying the title to a railroad, public utility or public

body.

() Acertificate of an Independent Engineer who
is acceptable to the Trustee, dated not more than sixty
days prior to the date of the release and stating that,
in the opinion of the person signing such certificate,
(i) the portion of the Leased Land so proposed to be
released is necessary or desirable in order to obtain
railroad, utility services or roads to benefit the
Project or is not otherwise needed for the operation of
the Project for the purposes hereinabove stated and (ii)
the release so proposed to be made will not impair the
usefulness of the Project for the purposes for which
the same are undertaken and will not destroy the means
of ingress thereto and egress therefrom.

And, provided further, if such release relates to
Leased Land on which transportation or utility facilities
are located, the County shall retain an easement to use
such transportation or utility facilities to the extent
necessary for the efficient operation of the Project.

If all of the conditions of this Section 8.6 are met,
the Trustee shall be authorized to release any such property
from the lien of the Indenture.

No release effected under the provisions of this Section
shall entitle the Lessee to any abatement or diminution of
the rents payable under Section 5.3 hereof.

SECTION 8.7. Granting of Easements. If no event of
default under this Agreement shall have happened and be continuing
the Lessee may at any time or times grant easements, licenses,

rights of way (including the dedication of public highways)
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and other rights or privileges in the nature of easements
with respect to any property included in the Project, free
from the lien of the Indenture, or the Lessee may release
existing easements, licenses, rights of way and other rights
or privileges with or without consideration, and the County
agrees that it shall execute and deliver and will cause and
direct the Trustee to execute and deliver any instrument necessary
or appropriate to confirm and grant or release any such easement,
license, right of way or other right or privilege upon receipt
of: (i) a copy of the instrument of grant or release; (ii)
a written application signed by the president or a vice president
or the chairman of the board of directors of the Lessee request-
ing such instrument; and (iii) a certificate executed by the
president or a vice president or the chairman of the board
of directors of the Lessee stating (1) that such grant or
release is not detrimental to the proper conduct of the business
of the Lessee, and (2) that such grant or release will not
impair the effective use or interfere with the operation of -
the Project and will not weaken, diminish or impair the security
intended to be given by or under the Indenture. No grant
or release effected under the provisions of this Section shall
entitle the Lessee to any abatement or diminution of the rents
payable under Section 5.3 hereof.

SECTION 8.8. Indemnification Covenants. (a) Lessee
shall and agrees to indemnify and save the County and the
Trustee harmless against and from all claims by or on behalf
of any person, firm or corporation arising from the conduct
or management of, or from any work or thing done on, the Project
during the Lease Term, and against and from all claims arising

during the Lease Term from (i) any condition of the Project,
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(ii) any breach or default on the part of Lessee in the performance
of any of its obligations under this Agreement, (iii) any
act or negligence of Lessee or of any of its agents, contractors,
servants, employee or licensees, or (iv) any act or negligence
of any assignee or sub-lessee of Lessee. Lessee shall indemnify
and save the County and the Trustee harmless from and against
all costs and expenses incurred in or in connection with any
such claim arising as aforesaid from (i), (ii), (iii) or (iv)
supra, or in connection with any action or proceeding brought
thereon, and upon notice from the County, or the Trustee,
Lessee shall defend them or either of them in any such action
or proceeding.

(b) Notwithstanding the fact that it is the intention
of the parties that the County shall not incur pecuniary liability
by reason of the terms of this Agreement, or the undertakings
required of the County hereunder, by reason of the issuance
of the Bonds, by reason of the execution of the Indenture,
by reason of the the performance of any act requested of it
by the Lessee, or by reason of the County’s ownership of the
Project or the operation of the Project by the Lessee, including
all claims, liabilities or losses arising in connection with the
violation of any statutes or regulations pertaining to the fore-
going, nevertheless, if the County should incur any such pecuniary
liability, then in such event the Lessee shall indemnify and hold
harmless the County against all claims by or on behalf of any
person, firm or corporation, public or private, arising out of the
same, and all costs and expenses incurred in connection with any
such claim or in connection with any action or proceeding brought
thereon, and upon notice from the County, the Lessee shall defend

the County in any such action or proceeding.
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SECTION 8.9. Financial Statements. The Lessee agrees
to have an annual audit made by its regular independent certified
accountants and to furnish the Trustee and to the initial
purchaser of the Bonds (within thirty days after receipt by
the Lessee) with a balance sheet and statement of income and
surplus showing the financial condition of the Lessee and
its consolidated subsidiaries, if any, at the close of each
fiscal year, and the results of operations of the Lessee and
its consolidated subsidiaries, if any, for each fiscal year,
accompanied by a certificate of opinion of said accountants.
Lessee further agrees to furnish to the Trustee, the initial
purchaser of the Bonds, and, if requested in writing, to any
bondholder all financial statements which it sends to its
shareholders.

SECTION 8.?0. Financial Covenants. Until payment in
full of the principal and interest on the Bonds (or until pro-
vision for the payment thereof has been made in accordance with
the provisions of the Indenture) the Lessee covenants and
agrees that it will:

(a) Maintain a Tangible Net Worth (which for the
purpose of this Agreement shall mean the aggregate net
> book value of all of the assets of the Lessee after
deduction therefrom of (i) the book value of all intan-
gible assets in the nature of, but not limited to, good
will, patents, leasehold improvements, franchises,
trademarks and trade names and research and develop-
ment expenses, and (ii) all liabilities of the Lessee,
all determined in accordance with generally accepted

accounting principles) of not less than $
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(b) Maintain Working Capital (which for the pur-
pose of this Agreement shall mean the excess of Lessee’s
current assets over Lessee's current liabilities, each
as determined in accordance with generally accepted
accounting principles consistently applied) in the

amount of not less than $

(c) Maintain a ratio of its Tangible Net Worth
to Lessee's total liabilities of not less than .75
to 1.

(d) Furnish to the Trustee and to the initial
purchaser of the Bonds, in addition to the Financial
Statements required by Section 8.9, and not less
frequently than quarter annually, unaudited financial
statements certified by the Chief Financial O fficer of
the Lessee to reflect the financial status of the

Lessee.
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ARTICLE 1IX
ASSIGNMENT, SUBLEASING, MORTGAGING AND SELLING; REDEMPTION; RENT
PREPAY.MENT AND ABATEMENT; °’INSTALLATION OF LESSEE’S OAMN MACHINERY
AND EQUIPMENT
SECTION 9.1. Assignment and Subleasing. This Agreement
may be assigned, and the Project may be subleased as a whole
or in part, by the Lessee without the necessity of obtaining
the consent of either the County or the Trustee, subject,
however, to each of the following conditions:

(a) No assighment (other than pursuant to Section
8.3 hereof) or subleasing shall relieve the Lessee from
primary liability for any of its obligations hereunder,
and in the event of any such assignment or subleasing,
the Lessee shall continue to remain primarily liable for
payment of the rents specified in Section 5.3 hereof and
for the payment, performance and observance of the other
obligations and agreements on its part herein provided to
be performed and observed by it.

(b) The assignee or sublessee shall assume in
writing the obligations of the Lessee hereunder to the
extent of the interest assigned or subleased.

(c) The Lessee shall, within thirty days after
the delivery thereof, furnish or cause to be furnished
to the County and to the Trustee a true and complete
copy of each such assignment or sublease, as the case
may be.

SECTION 9.2. Mortgage of Project by County. The County
w ill mortgage the Project by the Indenture, and assign its
interest in and pledge any moneys receivable under this Agreement
(except payments made pursuant to Sections 5.5 and 8.8) pursuant

to the Indenture, to the Trustee as security for payment of
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the principal of, premium, if any,and interest on the Bonds,
but each such mortgage, assignment or pledge, shall be subject
and subordinate to this Agreement.

SECTION 9.3. Restrictions on Sale of Project by County.
The County agrees that, except as set forth in Section 9.2
hereof or other provisions of this Agreement or the Indenture,
it will not sell, convey, mortgage, encumber or otherwise
dispose of any part of the Project during the Lease Term.

SECTION 9.4. Redemption of Bonds. The County, at
the request at any time of the Lessee and if the same are
then callable, shall forthwith take all steps that may be
necessary under the applicable redemption provisions of the
Indenture to effect redemption of all or part of the then
outstanding Bonds, as may be specified by the Lessee, on the
earliest redemption date on which such redemption may be made
under such applicable provisions.

SECTION 9.5. Prepayment of Rents. There is expressly
reserved to the Lessee the right, and the Lessee is authorized
and permitted, at any time it may choose, to prepay all or
any part of the rents payable under Section 5.3 hereof, and
the County agrees that the Trustee may accept such prepayment
0oF rents when the same are tendered by the Lessee. AIll rents
so prepaid shall be credited on the rental payments specified
in Section 5.3 hereof, in the' order of their due dates, or,
if requested by the Lessee, the County shall direct the Trustee
to apply such rents to the purchase of Bonds in accordance
with Section 306 of the Indenture.

SECTION 9.6. Lessee Entitled to Certain Rent Abatements
if Bonds Paid Prior to M aturity. If at any time the aggregate

moneys in the Bond Fund shall be sufficient to retire in
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accordance with the provisions of the Indenture all of the
Bonds at the time outstanding, and to pay all fees and charges
of the Trustee and any paying agents on the Bonds due or to
become due through the date on which the last of the Bonds

is retired, under circumstances not resulting in termination

of the Lease Term, and if the Lessee is not at the time otherwise

in default hereunder, the Lessee shall be entitled to use

and occupy the Project from the date on which such aggregate
moneys are in the hands of the Trustee to and including June 1,
1997, with no obligation to make the rental payments specified
in Section 5.3 hereof during that interval (but otherwise

on the terms and conditions hereof).

SECTION 9.7. Installation of Lessee’s Own Machinery and
Equipment. The Lessee may from time to time, in its sole
discretion and at its own expense, install machinery, equipment
and other personal property in the Building or on the Leased
Land and which may be attached or affixed to the Building
or the Leased Land. AIl such machinery, equipment and other
personal property, shall remain the sole property of the Lessee
and the Lessee may remove the same from the Building or the
Leased Land at any time, in its sole discretion and at its
own expense; provided, that any damage to the Project resulting
from any such removal shall be repaired by the Lessee at the
expense of the Lessee. The Lessee may create any mortgage,
encumbrance, lien or charge on any such machinery, equipment
and other personal property provided that the same will not
diminish or impair the security intended to be given by or
under the Indenture. Neither the County nor the Trustee shall
have any interest in or landlord's lien on any such machinery,

equipment or personal property so installed pursuant to this

2481



51

Section 9.7 and all such machinery, equipment and personal
property shall be and remain identified as the property of
the Lessee by appropriate tags or other markings.

SECTION 9.8. Reference to Bonds Ineffective A fter Bonds
Paid. Upon payment in full of the Bonds (or provision for
payment thereof having been made in accordance with the provi-
sions of the Indenture) and all fees and charges of the Trustee,
all references in this Agreement to the Bonds and the Trustee
shall be ineffective and neither the Trustee nor the holders
of any of the Bonds shall thereafter have any rights hereunder,
saving and excepting those that shall have theretofore vested.
For purposes of this Agreement the Bonds shall be deemed fully
paid:

(a) If there is on deposit on the Bond Fund a sum
sufficient to pay the principal of all the then
outstanding Bonds plus the interest due thereon until and
at their respective maturities and provision for the paymen :
of all Trustee's and paying agents' fees, accrued and to
accrue has been made in a manner satisfactory to the Trustee
and such paying agents, or

(b) If there have been irrevocably deposited with
the Trustee (i) moneys sufficient to pay, redeem and
retire all the then outstanding Bonds (including, without
lim itation, principal, premium, interest to maturity or
earliest applicable redemption date, as the case may be,
expenses of redemption and Trustee's and paying agents'
fees), and (ii) evidence satisfactory to the Trustee
that all redemption notices required by the Indenture have
been duly given by the County or the Trustee has been

irrevocably authorized to give such redemption notices.
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ARTICLE X
EVENTS OF DEFAULT AND REMEDIES
SECTION 10,1. Events of Default Defined. The following

shall be "events of default"” under this Agreement and the

terms "event of default" or "default" shall mean, whenever

they are used in this Agreement, any one or more of the following
events:

(a) Failure by the Lessee to pay the rents
required to be paid under Section 5.3 of this Agreement
at the times specified therein and continuing for a
period of five days after notice by telegram, or if
telegraphic service is not available then after notice
by mail given to the Lessee by either the Trustee or
the County that the payment referred to in such notice
has not been received.

(b) Failure by the Lessee to observe and perform
any covenant, condition or agreement in this Agreement
on the part of the Lessee to be observed or performed,
other than as referred to in subsection (a) of this
Section, for a period of thirty days after written
notice, specifying such failure and requesting that it
be remedied, given to the Lessee by the County or the
Trustee, unless the County and the Trustee shall agree
in writing to an extension of such time prior to its
expiration (or in the case of any such default which
cannot with due diligence be cured within such 30-day
period, if Lessee shall fail to proceed promptly to cure
the same and thereafter prosecute the curing of such

default with due diligence, it being intended in connection
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with such a default not susceptible of being cured with
due diligence within the 30 days that the time of Lessee
within which to cure the same shall be extended for such
period as may be necessary to complete the curing of the
same with all due diligence).

(c) The dissolution or liquidation of the Lessee
or the filing by the Lessee of a voluntary petition in
bankruptcy, or failure by the Lessee promptly to lift
any execution, garnishment or attachment of such consequence
as will impair the ability of the Lessee to carry on its
operations at the Project, or the commission by the Lessee
of any act of bankruptcy, or adjudication of the Lessee
as a bankrupt, or assighnment by the Lessee for the
benefit of its creditors, or the entry by the Lessee into
an agreement of composition with its creditors, or the
approval by a court of competent jurisdiction of a petition
applicable to the Lessee in any proceeding for its
reorganization instituted under the provisions of the
general bankruptcy act, as amended, or under any similar
act in any domestic or foreign jurisdiction which may
now be in effect or hereafter enacted. The term
"dissolution or liguidation of the Lessee", as used in
this subsection, shall not be construed to include
the cessation of the corporate existence of the Lessee
resulting either from a merger or consolidation of the
Lessee into or with another corporation or a dissolution
of liquidation of the Lessee following a transfer of all
or substantially all of its assets as an entirety,
provided, that the conditions permitting such actions
contained in Section 8.3 hereof shall have been met.

The foregoing provisions of this Section are subject to the

following lim itations: If by reason of force majeure the
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Lessee is unable in whole or in part to carry out the agreements
of the Lessee on its part herein contained, other than the
obligations on the part of the Lessee contained in A rticle
V and Sections 6.3, 6.4 and 8.8 hereof, the Lessee shall not
be deemed in default during the continuance of such inability.
The term "force majeure” as used herein shall mean, without
limitation, the following: acts of God; strikes, lockouts
or other industrial disturbances; acts of public enemies;
orders of any kind of the government of the United States
or of South Carolina or any their departments, agencies, or
officials, or any civil or military authority; insurrections;
riots; epidemics; landslides; lightning; earthquakes; fire;
hurricanes; storms; floods; washouts; droughts; arrests; restraint
of government and people; civil disturbances; explosions;
breakage or accident to machinery, transmission pipes or canals;
partial or entire failure of utilities; or any other cause
of event not reasonably within the control of the Lessee,
it being agreed that the settlement of strikes, lockouts and
other industrial disturbances shall be entirely within the
discretion of the Lessee, and the Lessee shall not be required
to make settlement of strikes, lockouts and other industrial
disturbances by acceding to the demands of the opposing party
or parties when such course is, in the judgment of the Lessee,
unfavorable to the Lessee.

SECTION 10.2. Remedies on Default. Whenever any event
of default referred to in Section 10.1 hereof shall have happened
and be subsisting, the County may take any one or more of
the following remedial steps:

(a) The County or the Trustee as provided in the

Indenture may, at its option, declare all installments of

rent payable under Section 5.3 hereof for remainder
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of the Lease Term to be immediately due and payable,
whereupon the same shall become immediately due and
payable.

(b) The County, with the prior written consent of
the Trustee, may re-enter and take possession of the
Project without terminating this Agreement, and sublease
the Project for the account of the Lessee, holding the
Lessee liable for the difference in the rent and other
amounts actually paid by such sublessee in such subleas-
ing and the rents and other amounts payable by the
Lessee hereunder? provided, that in the case of an
event of default referred to in Section 10.1(a) hereof,
the County shall not be entitled to take such action
until the sixth day after the giving of notice as pre-
scribed in Section 10.1(a).

(c) The County, with the prior written consent of
the Trustee, may terminate the Lease Term, exclude the
Lessee from possession of the Project and use its best
efforts to lease the Project to another for the account
of the Lessee, holding the Lessee liable for all rent
and other amounts payable by the Lessee hereunder;
provided,that in the case of an event of default referred
to in Section 10.1(a) hereof, the County shall not be
entitled to take such action until the sixth day after
the giving of notice as prescribed by Section 10.1(a).

(d) In the event any of the Bonds shall at the time
be outstanding and unpaid, the County may have access to
and inspect, examine and make copies of the books and
records and any and all accounts, similar data and income

tax and other tax returns of the Lessee.
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(e) The County may take whatever action at law or
in equity as may appear necessary or desirable to collect
the rent and other amounts due and thereafter to become
due or to enforce performance and observance of any
obligation, agreement or covenant of the Lessee under
this Agreement.
Any amounts collected pursuant to action taken under this
Section shall be paid into the Bond Fund and applied in accordance
with the provisions of the Indenture, or, if the Bonds have
been fully paid (or provision for payment thereof has been
made in accordance with the provisions of the Indenture),
to the Lessee.

No action taken pursuant to this Section (including
repossession of the Project or termination of the Lease Term)
shall relieve the Lessee from the Lessee's obligations pursuant
to Sections 5.3 and 10.2(a) hereof, all of which shall survive
any such action, and the Lessor may take whatever action at
law or in equity as may appear necessary and desirable to
collect the rent and other amounts then due and thereafter
to become due and/or to enforce the performance and observance
of any obligation, agreement or covenant of the Lessee hereunder.

SECTION 10.3. No Remedy Exclusive. No remedy herein
conferred upon or reserved to the County is intended to be
exclusive of any other available remedy or remedies, but each
and every such remedy shall be cumulative and shall be in
addition to every other remedy given under this Agreement
or now or hereafter existing at law or in equity or by statute.
No delay or omission to exercise any right or power accruing
upon any default shall impair any such right or power or shall

be construed to be a waiver thereof, but any such right or
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power may be exercised from time to time and as often as may
be deemed expedient. In order to entitle the County to exercise
any remedy reserved to it in this Article, it shall not be
necessary to give any notice, other than such notice as may
be herein expressly required. Such rights and remedies as
are given the County hereunder shall also extend to the Trustee
and the Trustee and the holders of the Bonds shall be deemed
third party beneficiaries of all covenants and agreements
herein contained.

SECTION 10.4. Agreement to Pay Attorneys' Fee and
Expenses. In the event the Lessee should default under any
of the provisions of this Agreement and the County or the
Trustee should employ attorneys or incur other expenses for
the collection of rent or the enforcement of the peformance
or observance of any obligation or agreement on the part of
the Lessee herein contained, the Lessee agrees that it will
on demand therefor pay to the County or the Trustee the reasonable
fee of such attorneys and such other expenses so incurred
by the County or the Trustee.

SECTION 10.5. No Additional Waiver Implied by One W aiver.
In the event any agreement contained in this Agreement should
bp breached by either party and thereafter waived by the other
party, such waiver shall be limited to the particular breach
so waived and shall not be deemed to waive any other breach

hereunder.
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ARTICLE XI
OPTIONS IN FAVOR OF LESSEE
SECTION 11.1. Options to Terminate. The Lessee shall
have, and is hereby granted, the following options to terminate
the Lease Term:
(a) At any time prior to full payment of the Bonds
(or provision for payment thereof having been made in
accordance with the provisions of the Indenture), the
Lessee may terminate the Lease Term by paying to the
Trustee an amount which, when added to the amount on
deposit in the Bond Fund, will be sufficient to pay,
retire and redeem all the outstanding Bonds in accordance
with the provisions of the Indenture (including, without
limiting the generality of the foregoing, principal,
interest to maturity or earliest applicable redemption
date, as the case may be, premium, expenses of redemp-
tion and Trustee's and paying agent's fees and expenses),
and in case of redemption making arrangements satisfactory
to the Trustee for the giving of the required notice of
redemption, and by paying to the County any and all sums
then due to the County under this Agreement.
(b) At any time after full payment of the Bonds
(or provision for payment thereof having been made in
accordance with the provisions of the Indenture) and of
any and all sums then due to the County under this
Agreement, the Lessee may terminate the Lease Term by
giving the County notice in writing of such termination
and such termination shall forthwith become effective.
SECTION 11.2. Option to Purchase Project Prior to
Payment of the Bonds. The Lessee shall have, and is hereby

granted, the option to purchase the Project prior to the full
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payment of the Bonds (or provision for payment thereof having
been made in accordance with the provisions of the Indenture),
if any of the events set forth in the following clauses shall
have occurred:

(a) The Building or the Leased Equipment shall
have been damaged or destroyed to such extent, as
evidenced by a certificate of an Independent Engineer
filed with the County and the Trustee, (i) that it
cannot be reasonably restored within a period of six
months to the condition thereof immediately preceding
such damage or destruction, or (ii) that the Lessee is
thereby prevented from carrying on its normal operations
at the Project for a period of six months, or (iii) that
that cost of restoration thereof would exceed by
$100,000 the Net Proceeds of insurance carried thereon
pursuant to the requirements of Section 6.4(a) hereof.

(b) Title to, or the temporary use of, all or
substantially all the Project, or such part thereof as
as shall materially interfere, in the judgment of an
Independent Engineer as evidenced by a certificate
filed with the County and the Trustee, with the operation
of the Project for the purpose for which the Project is
designed, shall have been taken under the exercise of the
power of eminent domain by any governmental authority
(including such a taking or takings as results in the
Lessee being thereby prevented from carrying on its
normal operations at the Project for a period of six
months).

(c) As a result of any changes in the Constitution

of South Carolina or the Constitution of the United States
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of America or of legislative or administrative action
(whether state or federal) or by final decree, judgment

or order of any court or administrative body (whether

state or federal) entered after the contest thereof by the

Lessee in good faith, this Agreement shall have become
void or unenforceable or impossible of performance in
accordance with the intent and purposes of the parties
as expressed in this Agreement, or unreasonable burdens
or excessive liabilities shall have been imposed on the
County or the Lessee in respect to the Project including
without lim itation federal, state or other ad valorem,
property, income or other taxes not being imposed on the
date of this Agreement.
To exercise such option, the Lessee shall, within ninety days
following the event authorizing the exercise of such option,
give written notice to the County, and to the Trustee if any
of the Bonds shall then be unpaid, and shall specify therein
the date of closing such purchase, which date shall be not
less than forty-five nor more than ninety days from the date
such notice is mailed, and in case of a redemption of the
Bonds in accordance with the provisions of the Indenture,
shall make arrangements satisfactory to the Trustee for the
giving of the required notice of redemption. The purchase
price payable by the Lessee in the event of its exercise of
the option granted in this Section shall be the sum of the
following:
(1) An amount of money which, when added to the
amount then on deposit in the Bond Fund, will be
sufficient to retire and redeem all the then outstanding

Bonds on the applicable redemption date provided by the

2191
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Indenture, including without limitation, principal, all
interest to accrue to said redemption date and redemption
expense, plus
(2) an amount of money equal to the Trustee’s and
paying agents’ fees and expenses under the Indenture
accrued and to accrue until such final payment and
redemption of the Bonds, plus
(3) the sum of one dollar, and any and all other
sums then due to the County under this Agreement, for
the Leased Land, Building, and Leased Equipment.
In the event of the exercise of the option granted in this
Section any Net Proceeds of insurance or condemnation shall
be paid to the Lessee simultaneously with the conveyance prescribec
by Section 11.4 hereof.

SECTION 11.3. Option to Purchase Unimproved Land.
If no event of default under this Agreement shall have happened
and then be continuing, the Lessee shall have, and is hereby
granted the option to purchase any part of the Leased Land
on which neither the Building nor any Leased Equipment is located,
but upon which transportation or utility facilities may be
located, at any time and from time to time at and for a purchase
ppice per acre equal to 200% of the original cost thereof,
provided that it furnishes the County with the following:

(a) A notice in writing containing (i) an adequate
legal description of that portion of the Leased Land with
respect to which such option is to be exercised, (ii) a
statement that the Lessee intends to exercise its option
to purchase such portion of the Leased Land on a date
stated, which shall not be less than forty-five nor more
than ninety days from the date of such notice, and (iii)

a statement that the use to which the Les0"" “ntends to
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devote such portion of the Leased Land will promote the

continued industrial development of South Carolina.

(b) A certificate of an Independent Engineer who
is acceptable to the Trustee, dated not more than ninety
days prior to the date of the purchase and stating that,
in the opinion of the person signing such certificate,
(i) the portion of the Leased Land with respect to which
the option is exercised is not needed for the operation
of the Project for the purposes hereinabove stated, and
(i1) the purchase will not impair the usefulness of the
Project as a manufacturing plant and will not destroy
the means of ingress thereto and egress therefrom.

(c) An amount of money equal to the purchase price
computed as provided in this Section.

The County agrees that upon receipt of the notice, certificate
and money required in this Section to be furnished to it by

the Lessee, the County will promptly deliver such money to

the Trustee for deposit in the Bond Fund. In the event the
Lessee shall exercise the option granted to it under this Section,
the Lessee shall not be entitled to any abatement or diminution
of the rents payable under Section 5.3, and if such option
relates to Leased Land on which transportation or utility facili-
ties are located, the County shall retain an easement to use
such transportation or utility facilities to the extent necessary
for the efficient operation of the Project.

SECTION 11.4. Conveyance on Exercise of Option to
Purchase. At the closing of any purchase pursuant to any option
to purchase granted herein, the County shall upon receipt of
the purchase price deliver to the Lessee the following:

(a) If necessary, a release from the Trustee of
the property, with respect to which the option was exer-

cised from the lien of the Indenture.
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(b) Documents conveying to the Lessee good and

marketable title to the property being purchased, as such
property then exists, subject to the following: (i) those
liens and encumbrances (if any) to which title to said
property was subject when conveyed to the County; (ii)
those liens and encumbrances created by the Lessee or
to the creation or suffering of which the Lessee consented;
(iii) those liens and encumbrances resulting from the
failure of the Lessee to perform or observe any of the
agreements on its part contained in this Agreement; (iv)
Permitted Encumbrances other than the Indenture and this
Agreement; and (v) if the option is exercised pursuant to
the provisions of Section 11.2(b) hereof, the rights
and title of the condemning authority.
SECTION 11.5. Relative Position of Options and Indenture.

The options respectively granted to the Lessee in this A rticle

except under Section 11.3 hereof shall be and remain prior

and superior to the Indenture and may be exercised whether

or not the Lessee is in default hereunder, provided that no

such default will result in nonfulfillment of any condition

to the right of the Lessee to obtain a conveyance of the Project

by making the payments required hereunder.
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ARTICLE XII
ADDITIONAL OBLIGATION OF LESSEE AND COUNTY

SECTION 12.1. Obligation to Purchase Project. The
Lessee hereby agrees to purchase, and the County hereby agrees
to sell, the Project for one dollar, and any and all sums then
due to the County under this Agreement, at the expiration or
sooner termination of the Lease Term following full payment
of the Bonds, or provision for payment thereof having been
made, in accordance with the provisions of the Indenture.
At the closing of the foregoing purchase, the County shall
deliver to the Lessee the documents referred to in Section
11.4 hereof. The right to purchase granted in this Section

shall be and remain prior and superior to the Indenture and

may be exercised whether or not the Lessee is in default hereunder

provided that no such default will result in nonfulfillment

of any condition to this right.
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ARTICLE X I11
MISCELLANEOUS

SECTION 13.1. Quiet Enjoyment. The County agrees so
long as the Lessee shall fully and punctually pay all of the
rents and other amounts provided to be paid hereunder by the
Lessee, and shall fully and punctually perform all of its other
covenants and agreements hereunder, that the Lessee shall peace-
ably and quietly have, hold and enjoy the Project during the
Lease Term.

SECTION 13.2. Surrender of Project. Except as otherwise
provided in this Agreement at the expiration or sooner termina-
tion of the Lease Term, the Lessee agrees to surrender possession
of the Project peaceably and promptly to the County in as good
condition as at the commencement of the Lease Term, ordinary
wear, tear and obsolescence only excepted.

SECTION 13.3. Notices. AIll notices, certificates or
other communications hereunder shall be sufficiently given
and shall be deemed given when mailed by registered mail, postage
prepaid, or given when dispatched by telegram when telegraphic
notice is permitted by express provisions of this Agreement,
addressed as follows: if to the County, to the County Board
of Commissioners of Anderson County, Anderson County Courthouse,

Anderson, South Carolina; if to the Lessee, at

. if to the Trustee,

at Charlotte, North Carolina, Attention: Corporate Trust Depart-

ment. The County, the Lessee, and the Trustee may, by notice

given to all parties to this Agreement and the Indenture, desig-

nate any further or different addresses to which subsequent

notices, certificates or other communications shall be sent.
SECTION 13.4. Recording and Filing.

(a) This Agreement as originally executed shall be

243"
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recorded prior to the recordation of the Indenture. It
shall be recorded and indexed as a miscellaneous conveyance
and as a security agreement in the O ffice of the Clerk of
Court for Anderson County, South Carolina, or in such
other office as may at the time be provided by law as
the proper place for recordation thereof. The security
interest of the County created herein as to any personal
property, equipment and fixtures forming a part of the
Project shall be perfected by the filing of financing
statements which fully comply with the South Carolina
Uniform Commercial Code— Secured Transactions, in the
said Clerk of Court's Office and in the Office of the
Secretary of State in the City of Columbia, S. C. The
parties further agree that all necessary continuation
statements shall be filed within the time prescribed
by the South Carolina Uniform Commercial Code--Secured
Transactions, in order to continue the security interest
created by this Agreement, to the end that the rights
of the holders of the Bonds and the Trustee in the Project
shall be fully preserved as against creditors of, or
purchasers for value from, the County or the Lessee.

(b) The deed conveying the Leased Land to the County,
this Agreement and the Indenture may be recorded prior to
the delivery of the Bohds. I,, subsequent to such
recording the Bonds shall not be delivered on or before
the date prescribed in Section 4.2, or such later date
as the Lessee may agree upon in writing, then the said
deed, this Agreement and the Indenture shall be of no
force and effect and in such event the County and the

Lessee do hereby mutually release and discharge each
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other from any and all claims of any character which
either may have against the other by reason of or arising
from a failure to deliver the Bonds; and the County shall
transfer and reconvey to the Lessee or its designee all
properties conveyed to the County by the said deed and
for the same consideration paid by the County less any
advances made therefor by the Lessee. Both parties shall
execute such further instruments as may be necessary to
fully implement the provisions of this subsection (b) of
Section 13.4.

SECTION 13.5. Other Instruments.

(a) The Lessee covenants to deliver to the County and
the Trustee within 60 days after December 1,1972, after every
December 1 thereafter to the Completion Date, after the Completion
Date, and after the close of each fiscal year of the Lessee
following the Completion Date, a description of the Project,
on such December 1, Completion Date, or such last day of a
fiscal year, as appropriate, if the Project is not adequately
described in the granting clauses of the Indenture as then
supplemented, and in the demising clauses of this Agreement
as then amended. Such description shall be sufficiently detailed
so as to enable counsel to render the opinion referred to in
clause (4) of the next succeeding sentence. Within 30 days
after delivery of such description the Lessee covenants that
it will:

(1) prepare a supplement to the Indenture and an
amendment to this Agreement, each containing an adequate
and full description of the Project;

(2) deliver the supplement to the Indenture to the
Trustee and the County and the supplement to this Agreement

to the County, for execution;

24N



68

(3) deliver the fully executed supplement to the
Indenture and the fully executed supplement to this
Agreement to the Trustee for recording and filing or
re-recording or re-filing in all places required by the
opinion of counsel referred to in subsection (a) (4) of
this Section 13.5; and

(4) deliver to the Trustee a written opinion of
counsel (who may be counsel for the County or the Lessee),
addressed to the Trustee that the description of the
Mortgaged Property (as defined in Article | of the Indenture;)
contained in the granting clauses of the Indenture, as
supplemented, and the description of the Project contained
in the demising clauses of this Agreement, as supplemented,
are adequate for all purposes thereof and hereof and in the
opinion given with respect to the Completion Date, that such
descriptions include descriptions of the entire Project;
that the Indenture, as supplemented, constitutes a valid
first mortgage lien on the interest of the County in the
said Mortgaged Property, subject only to Permitted Encum-
brances other than the Indenture; that the Indenture,
as supplemented, this Agreement, as supplemented,
and all financing statements, continuation statements,
notices and other instruments required by applicable
law have been recorded or filed or re-recorded or re-filed
in such manner and in such places required by law in order
fully to preserve and protect the rights of the holders
or owners of the Bonds and the Trustee in the Project
(and in the assignment to the Trustee of the rents payable
under this Agreement) as against creditors of, or

purchasers for value from, the County or the Lessee.
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(b) The Lessee, the County and the Trustee shall execute
and deliver all instruments and shall furnish all information
and evidence deemed necessary or advisable by such counsel
in order to enable him to render the opinion referred to in
subsection (a)(4) of this Section 13.5. The Trustee shall
file and record and re-record or cause to be filed and recorded
and re-recorded all instruments required to be filed and recorded
and re-recorded pursuant to the opinion of such counsel and
shall continue or cause to be continued the liens of such instru-
ments for so long as the Bonds shall be outstanding, except
as otherwise in this Agreement required.

SECTION 13.6. Binding E ffect. This Agreement shall
inure to the benefit of and shall be binding upon the County,
the Lessee and their respective successors and assigns, subject,
however, to the limitations contained in Sections 8.3, 9.1,

9.2 and 9.3 hereof.

SECTION 13.7. Severability. 1In the event any provision
of this Agreement shall be held invalid or unenforceable by
any court of competent jurisdiction, such holding shall not
invalidate or render unenforceable any other provision hereof.

SECTION 13.8. Amounts Remaining in Bond Fund. 11 is
agreed by the parties hereto that any amounts remaining in
the Bond Fund upon expiration or sooner termination of the
Lease Term, as provided in this Agreement, after payment in
full of the Bonds (or provision for payment thereof having
been made in accordance with the provisions of the Indenture)
and the fees, charges and expenses of the Trustee and paying
agents in accordance with the Indenture, shall belong to and

be paid to the Lessee by the Trustee as overpayment of rents.
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SECTION 13.9. Amendments, Changes and M odifications.
This Agreement may not be amended, changed, modified, altered
or terminated without in each instance the prior written consent
of the Trustee.
SECTION 13.10. Net Lease. This Agreement shall be

deemed and construed to be a "net lease”, and the Lessee shall
pay absolutely net during the Lease Term the rent and all other
payments required hereunder, free of any deductions, without
abatement, diminution or set-off other than those herein expressly
provided.

SECTION 13.11. Execution of Counterparts. This Agreement
may be executed in several counterparts, each of which shall
be an original and all of which shall constitute but one and
the same instrument.

SECTION 13.12. Law Governing Construction of Agreement.
This Agreement is prepared and entered into with the intention
that the law of the State of South Carolina shall govern its
construction.

IN WITNESS WHEREOF, ANDERSON COUNTY, SOUTH CAROLINA,
has executed this Lease Agreement by causing its name to be
hereunto subscribed by the Supervisor of Anderson County as the
Chairman of its County Board of Commissioners, its corporate
seal to be impressed hereon and attested by the Clerk of its
County Board of Commissioners; and BAXTER, KELLY & FAUST, INC.
has executed this Lease Agreement by causing its corporate
name to be hereunto subscribed by its President and its corporate

seal to be impressed hereon and attested by its Secretary, all
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being done as of the day and year first above written.

ANDERSON COUNTY, SOUTH CAROLINA

(SEAL) By
Supervisor of Anderson County as

the Chairman of the County Board of

Commissioners of Anderson County
A ttest:

Clerk of the County Board of
Commissioners of Anderson County

Signed, sealed and delivered in
the presence of:

L 250-
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STATE OF SOUTH CAROLINA,
COUNTY OF ANDERSON.

PERSONALLY appeared before me

who being duly sworn says that he saw the corporate seal of
Anderson County, South Carolina, affixed to the foregoing Lease

Agreement, and that he also saw

as Supervisor of Anderson County as the Chairman of the County

Board of Commissioners of Anderson County, and

, as Clerk of the County Board of Commissioners

of Anderson County, sign and attest the same and that he with

witnessed the execution and

delivery thereof as the act and deed of the said Anderson County,

South Carolina.

SWORN to before me this

day of , A. D. 1972.

(L.S))
Notary Public for South Carolina

My Commission Expires




STATE OF ,

COUNTY OF

PERSONALLY appeared before me

who being duly sworn says that he saw the corporate seal of
Baxter, Kelly & Faust, Inc., affixed to the foregoing Lease

Agreement, and that he also saw as Presiden

and as Secretary of said Corporation,

sign and attest the same, and that he with

witnessed the execution and delivery thereof as

the act and deed of the said Baxter, Kelly & Faust, Inc.

SWORN to before me this

day of , A. D. 1972.

(L.S.)

Notary Public for the State o f

My Commission Expires
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EXHIBIT "A"
DESCRIPTION OF LEASED LAND

(Attached to Lease Agreement dated as of June 1, 1972, between
Anderson County, South Carolina, and Baxter, Kelly & Faust, Inc.)
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EXHIBIT "B"
DESCRIPTION OF LEASED EQUIPMENT

(Attached to Lease Agreement dated as of June 1, 1972, between
Anderson County, South Carolina, and Baxter, Kelly & Faust, Inc.)
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ASSIGNMENT OF THE LEASE AGREEMENT
STATE OF SOUTH CAROLINA )

) SS:
COUNTY OF ANDERSON )

KNOW ALL MEN BY THESE PRESENTS that Anderson County, a
body politic and corporate and a political subdivision of the
State of South Carolina, acting by and through the County Board
of Commissioners of Anderson County, in consideration of the sum
of One Dollar ($1.00) to it in hand paid at and before the
sealing of these presents, the receipt of which is hereby acknow-
ledged, has assigned, transferred and set over unto North
Carolina National Bank, as Trustee under that certain Trust
Indenture dated as of June 1, 1972, between said Anderson County
and said North Carolina National Bank, as Trustee, and its
successors in trust:

All of the right, title and interest of said

Anderson County in and to the foregoing Lease Agree-

ment dated as of June 1, 1972, between said Anderson

County, as Lessor, and Baxter, Kelly & Faust, Inc.,

as Lessee.

This assignment is made pursuant to and subject to all the
terms and conditions of said Trust Indenture dated as of June
1, 1972, the terms of which are incorporated by this reference
as fully as if the same were set forth at length herein, said
Trust Indenture being intended to be duly recorded immediately
subject to the recording of said Lease Agreement and this Assign-
ment.

IN WITNESS WHEREOF, Anderson County, South Carolina, has
executed this Assignment by causing its name to be hereunto sub-
scribed by the Supervisor of Anderson County as the Chairman of
the County Board of Commissioners of Anderson County and the
official seal of said County Board to be impressed hereon and

r
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attested by the Clerk of the said County Board of Commissioners,

all being done as of the 1st day of June, A. D. 1972.

ANDERSON COUNTY, SOUTH CAROLINA

(SEAL) By
Supervisor of Anderson County as the
Chairman of the County Board of

Commissioners of Anderson County
A ttest:

Clerk of the County Board of
Commissioners of Anderson County

Signed, sealed and delivered in
the presence of:

2SCr
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STATE OF SOUTH CAROLINA )
) SS:
COUNTY OF ANDERSON )

PERSONALLY appeared before me

who being duly sworn says that (s)he saw the corporate seal of
Anderson County, South Carolina, affixed to the foregoing Assign-

ment of Lease Agreement, and that (s)he also saw

, as Supervisor of Anderson County as the

Chairman of the County Board of Commissioners of Anderson County,

and as Clerk of the County Board of

Commissioners of Anderson County, sign and attest the same, and

that (s)he with witnessed the

execution and delivery thereof as the act and deed of the said

Anderson County, South Carolina.

SWORN to before me this

day of , A. D. 1972.

(L.S)

Notary Public for South Carolina

My Commission Expires

>
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