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ARTICLE TIi

CONSTRUCTION FURKD

SECTION 3.01, Creation of Constructiorn Fund.
There is hereby created and established with the Depositary
a special and separate trust fund of the Issuer to be known
and designated as the "Town of Fountain Inn, South Carolina,
Industrial Development Construction Fund (Vermont American
Corporation Project)." The Issuer shall pay to the
Depositary the proceceds from the Note, and the Depositary
shall deposit the same in the Construction Fund.

SECTION 3.02. Application of loneys in

Construction Fund. The monevs 1in the Construction Fund,
until applied in payment of any item of the Cost of the
Project, shall be helc in trust by the Depositary and,
pending such application, shall be subject to a lien and
charge in favor of the Holder of the Note and for the
further security of such MNote until paid out as herein
provided.

SECTION 3.03. Requisitions. So long as no Event
of Default (as defined in the Agreerent) has occurred and is
continuing the Depositary shall make payments Irom the
Construction Fund to pay the Cost of the Project upon
receipt by the Depositary of requisitions (upcn which beth
the Depositary and the Issuer shall rely and shall be
protected in relying) signed by an Authorized Corporation
Representative, stating with respect to each payment to be
made: (i) the requisition nurber; (ii) the name and address
of the Person tc vhom payment is due or has been made; (iii)
the amcunt to be paid; (iv) no otligation, item of cost or
expense mentioned therein has been the basis of auny previous
withdrawal; (v) the payment of such amount is a proper
charge against the Construction Fund and specifying the
purpose and circumstances of such obligation in reasonable
detail, accompanied by a bill ox statement of account for
such obligation; (vi) at least 90Z of the amount, exclusive
of armocunts requisitioned for the payment of Neutral Costs,
requisitioned <from: the Construction Fund, including the
arount being requisitioned, has been or, when 2applied as
ctated in the requisition, will have been expended for
Qualifying Costs; (vii) the person signing such requisition
has no notice of any vendor's, mechanic's or other liens, or
rights to liens or conditional sales contracts, or other
contracts or obligations, which have mnot been recleased or
will not be released simultancously with such payment and
which should be satisfied or discharged before such payment
is made; (viii) such requisition contains ng item
representing payment on account oi any retained percentages
under any contract which, as of  the date of such
requisition, 1is not required to be paid, and (ix) with
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