~ ' ,hereinafter referred to as the "Units" or the
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SITE LEASE

St A————) .

' o oS¢

; SITE LEASE dated as of June 30 , 1975, between SOUTHERN
leDUSTRIES'CORPORATION, an Alabama Corporation’(Hsouthernu)’..__ -

 whose principal office is located at 61 St. Joseph Street,
" Mobile, Alabama, and GATX LEASING CORPORATION, A Delaware cor-
~ poration, ("'GLC"), whose principal office is located at One

Embarcadero Center, San Francisco, California.

—_-__—_-_

L,

~ @LC, as lessor, and Southern, as jessee, have entered into
' a Lime Kiln Lease dated January 2/, 1975, (the '"Lime Kiln Lease'),
. whereby Southern has agreed toO lease from GLC certain units of :

- equipment constituting one (1) complete rotary lime kiln processing
facility more fully described in the Lime Kiln Lease (sometimes
' ",ime Kiln Facility"),
- for a term of fifteen (15) years. - o
11.

Southern and CLC have entered into a Ldadefs Lease dated

 January 30, 1975, (the "Loaders lease'"), pursuant to which

Southern has agreed to lease from GLC certain Front End ILoaders

H-: ”~ " - g " . > _'
e ira (the "Hauling Units'"), to be used in conjunce-

ana H&Uliﬁg Uil S
tion with the operation of the Lime Kiln Facility.

IIT.

_ Southern, as Borrower, and GLC, as Lender, are entering into |
'a Loan Agreement of even date herewith, (the "Loan Agreement'),
pursuant to which CLC will make advances thereunder to Southern
with respect to the installation and construction of the Lime Kiln

Facility.
IV.

The indebtedness of Southern under the Loan Agreement and
a Promissory Note executed thereunder shall be secured by a
Mortgage of even date herewith from Southern, as Mortgagor, to
GLC, as Mortgagee (the "Mortgage'), and a Security Agreement of
even date herewith between Southern, as Debtor, and GLC, as

Secured Party (the "Security Agreement').

V..

In conneétionfwith the foregoing agreements and 1n con-
sideration thereof and the mutual covenants herein contained,
Southern wishes to lease to GLC and GLC wishes to lease from
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Southern, for the term herein provided and on the terms and con-

~ditions hereinafter set forth, that certain real property which
1s the site of the Lime Kiln Facility and more particularly des-

cribed in Exhibit A hereto (the "conveyed property'), together
with certain easements and profits for the use and enjoyment of

-_the conveyed property, which easements and profits are locatedf_

on and over certain adjoining real property more particularly

~described in Exhibit B hereto (the "easement property'"). The’
I ‘conveyed property and such easements and profits are herein at
.~ times collectively referred to as "leased premises." =

VI. -

The terms used in this Site Lease, which are defined or re-

ferred to in the Loan Agreement, shall have the respective mean-

ings therein specified.

“t__—“ﬂnmmmu

- In'connection'With the foregoing and in consideration there-
of and for the purpose of inducing GLC to enter into a Sublease

‘between GLC, as Sublessor, to Southern, as Sublessee, of even date
- herewith (the "Sublease"), Southern and GLC do hereby mutually

covenant and agree, as follows: . '

Section 1. Term, Warranties and Uses. Southern does hereby
et ietmactieh gy —a——— s 2 A eturlinetssduin it Sttt odlo-dhidoudl .

lease and let to GLC the conveyed property described in Exhibit A

hereto, together with the easements and profits over, in and

~dcross the easement property, as set forth in Exhibit B hereto, at

times collectively referred to as "leased premises," for a term

of twenty-five (25) years, and nine (9) months, commencing

from and after the date hereof, until March 31, 2001, (the "term"),
subject to the provisions of Section 3 hereof. The parties under-
stand, stipulate and agree that the Lime Kiln Facility, and all
parts and coamponents thereof, are and shall be and remain at all

times removable personal property, notwithstanding the manner in
- which said Lime Kiln Facility or any parts or components thereof
may be attached or affixed to any real property. I

 Southern does covenant, warrant and represent that it owns-:

the leased premises subject to this Site Lease, free and clear of
all liens, restrictions, encumbrances and easements except such as
- may be shown on Exhibit A hereto. Southern does hereby warrant and

represent that the leased premises may lawfully be used by GLC
throughout the term hereof as and for the construction, maintenance

-and operation of a rotary lime kiln processing facility and for

related purposes. Southern further warrants and represents that it
has complied with or will promptly and properly comply with, at its
OWIl cost and expense, any and all present and future orders, regula-
tions, directions, rules, laws, ordinances and requirements of all
governmental authorities (including, but not limited to, State,

municipal, county and Federal governments and their departments,
~bureaus, boards and officials), as may have jurisdiction over the
- leased premises, relating to the ecology, environment, conservation

of natural resources and/or to any and all activities that may re=
late to or be applicable in any manner to the leased premises, or
arising out of the use thereof for a rotary lime kiln processing

- faecility. It is understood and agreed that GLC may use the leased
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premises for any lawful purposes at any time or times during the

~ term hereof. GLC shall and may peaceably and quietly have, hold

- and enjoy the leased premises during the term hereof, and Southern
- shall take such action as may be necessary to protect and main-
tain such quiet enjoyment, and shall commit no act which causes

~ or may cause any interference with, or disruption or termination
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of, GLC'S quiet enjoyment of said leased premises during the term
- hereof. - . ' o ' o

. - Section 2. Rental Payments. GLC covenants and agrees to
pay to Southern as rental hereunder, the sum of One Hundred and
'No/100 Dollars ($100.00) each quarter or prorated portion there-
of, throughout the term provided in Section 1 hereof, payable
-~ quarterly in arrears, commencing on the date hereof; provided, -
" however, in the event this Site Lease shall not be automatically
terminated pursuant to Section 3 hereof, and there shall be no
~default by Southern, as Sublessee, under the Sublease or under
" the Lime Kiln Lease, then at the end of fifteen (15) years from
" the date the Lime Kiln Facility is accepted by Southern for lease,
. pursuant to an Acceptance Supplement executed as provided in the
~ Lime Kiln Lease, GLC covenants and agrees to pay Southern, as rental
hereunder, a sum equal to the then prevailing Fair Rental Value of
~ the leased premises, payable quarterly 1n arrears, for each quarter,
.~ or prorated portion thereof, during the then remaining term of '
" this Site Lease. The Fair Rental Value of the leased premises shall
be determined on the basis of the value of the underlying fee sub- '
- ject to the leasehold estate, without any value added by reason of
‘the Lime Kilin Facility and improvements thereon, as determined DYy
an independent appraiser selected jointly by Southern and GLC, or
in the absence of agreement, by the American Appraisal Company, oOr
its successors. ' - ' ‘ '
Section 3. Early Termination. This Site Lease shall be auto-
matically terminated prior to the end of the term set forth in
Section 1 hereof, on the occurrence of any of the following events:

+ - (i) If the lease of all Units, subject to the Lime Kiln

. Lease, and all Hauling Units, subject to the Loaders Lease, shall
‘be terminated by Southern's payment to GLC of the termination value
thereof, pursuant to the provisions of Paragraph 8 of the Schedule
to the Lime Kiln Lease, and Paragraph 8 of the Schedule to the -

- Loaders Lease; or,

(ii) If the Lime Kiln Lease and the Loaders Lease shall be
terminated by Southern's payment of the Casualty Value with respect
" to all Units subject to the Lime Kiln Lease, and all Hauling Units
- subject to Loaders Lease, pursuant to Sections 12.2 and 12.4 of
" the Lime Kiln Lease, and Sections 12.2 and 12.4 of the Loaders

Lease; or,

, (iii) If Southern shall exercise its option toO purchase all
Units subject to the Lime Kiln Lease and all Hauling Units subject
to the Loaders Lease, pursuant to Paragraph 6 of the Schedule to _
the Lime Kiln Lease and Paragraph 6 of the Schedule to the Loaders

Lease; or,

. (iv) If GLC shall exercise its put option to require
Southern to purchase all the Units subject to the Lime Kiln Lease

3.
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and all Hauling Unitssubjectto the Loaders Lease' pursuant
~ to Paragraph 7 of the Schedule to the Lime Kiln Lease and
Paragraph 7 of the Schedule to the Loaders Lease. '

The termination of the Slte Lease as prov1ded in this
Seetlgn shall terminate the Sublease entered into between the
: partles of even.date herew1th '

Sectlon L. Obli atlonsuof Southern. Southern covenants,
'_’warrants and-agrees that it'will at its Own cost and expense:

- . (a) Pay as and when the same Shall become due and‘pay-
~ able, all general and special taxes and impositions levied, '
essessed or imposed upon the leased premises, GLC'S interest
~ hereunder in said leased premises, any and all income there-
~ from (exclusive, however, of any tax imposed upon GLC in the .
~nature of a net income tax or other tax measured by net income),
~and any and all fees, license fees, assessments. or governmental
- or qua51-governmenta1 charges of whatsoever kind or character,
- including but not limited to interest and penaltles by whomso-
~ ever payable, on or related to said leased premises or any part
- thereof or on GLC'S interest hereunder in said leased premlses,
- or in the Lime Kiln Facility, or any other improvements or .
- other property thereon, whether that of GLC or Southern, or for '
'~ which either GLC or Southern may be liable or obligated.

- Southern agrees to protect and hold harmless GLC and the 1eased
~ premises and the Lime Kiln Facility and any other improvements

- and other property thereon, from any and all such taxes, assess-
- ments and other charges, 1nclud1ng any interest, penalties, or
. other expenses which may be imposed in connection with such
 taxes or assessments, and from liens therefor, or sales or
ether*preceedlngs to enforce payment thereof

_ (b)) From time to time throughout the term.of thlS Site
_'Lease Southern agrees to execute, acknowledge and deliver such

- further counterparts hereof or such other documents which in the

~ opinion of counsel for GLC may be reasonably required at any time
in order to comply with the provisions of any applicable law or

- instruments related thereto in any public office of the United

.~ States or any state or any political, governmental or administra-

tive subdivision thereof, in order to establish, protect and main-
tain the rights of GLC hereunder and Southern shall pay all |

, stamp or documentary taxes and flllng and recording fees and taxes

" levied or assessed or otherwise payable on or with respect to such
- filings or recordings of this Slte Lease or any 1nstruments re-

"lated thereto, - ' - '

wook 293 me GO0

(c) Malntaln and keep in full force and effect the PUbllcl
_._11ab111ty insurance and property damage insurance coverage re-

laws requiring the recording or filing of this Site Lease or any N

quired by.Sections 11 and 12 of the Lime Kiln Lease, and Sections f;_*'

11 and 12 of the Loaders Lease, and cause such 1nsurance to be ex-

- tended to cover the leased premises in addition to the Units sub-

- ject to the Lime Kiln Lease and the Hauling Units subject to the
,,Loaders Lease. At all times during the term hereof, Southern
~ shall maintain for the joint and several protection of GLC and
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" Southern, naming both parties as insureds, liability insurance,

~ including bodily injury and property damage, by the terms of
which CGLC shall be indemnified against liability for any damage
‘to property or injury to persons growing out of the use or occu-

- _pancy or operation of the leased premises, in the minimum amount

changed in any way tc affect GLC'S interest, unless GLC is notified
in writing at least thirty (30) days prior to such change or cancel-

- set forth below:

‘Liability Insurance: (Minimumiﬁimits)'_-

(1) Primary Liability -
Third Party Bodily Injury or Death
$300,000 per person -
$1,000,000 per occurrence

- Third Party Property Damage Liability
- $100,000 per occurrence ?

(2) Excess or Umbrella Liagbility
- $5,000,000 inclusive of primary
' coverage. R o

The maintenance in effect of  such insurance shall be accepted by
GLC as a compliance by Southern of its said obligation with respect
to liability insurance under the Lime Kiln Lease and the L.oaders
TLease. Said insurance shall not be cancelled nor substantially

lation. Southern shall pay all premiums and other charges with

- respect to such insurance and shall, on the commencement of the term

hereof, deposit with GLC a copy of the certificates of all such in-

surance coverage. Southern will likewise maintain at its expense

all such casualty insurance on the lime plant facility as more par- o
ticularly provided for in the Lime Kiln Lease.

(d) Keep the leased premises free and clear of any and

~ all liens, charges and encumbrances other than Permitted Liens, as

)
;

K

v
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~defined in the Lime Kiln Lease and the Loaders Lease, or liens or
‘encumbrances resulting from the act of GLC or which secure obliga-

tions of GLC.

| (e) Southern shall at all times during the term hereof,
at its sole cost and expense, keep and maintain the Lime Kiln '

Facility and all other improvements or property on the leased premi-

ses in good order and repair, and in a clean, neat and safe condi-
tion, and construct and maintain in proper repailr and operation

all improvements and Utility Services (as defined in Exhibit B here-
to) and any facilities required at any time by public law, ordinance
or regulation, and comply with all public laws, ordinances and regu-
lations applicable to the leased premises or the Lime Kiln Facility

or any other improvements thereon. GLC shall not be obligated to
‘make any repairs, improvements or alterations on or with réspect to

the conveyed property or easement property, and Southern agrees to
indemnify and save harmless GLC against all actions, claims and
damages by reason of any failure by Southern to keep and maintain
the leased premises or the Lime Kiln Facility or any other improve-
ments or facilities thereon as provided herein, or by reason of
Southern's failure to observe or comply with any public law, ordi-
nance or regulation applicable thereto. - '

-5 -
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Section 5. Indemnity. Southern and GLC recognize that

- during the term of the-Sublease-and'during the term of the Lime

~ Kiln Lease, Southern shall have the sole obligation to maintain

and repair and to keep in safe condition the leased premises

"'and the Lime Kiln Facility, which will include all of the im-

provements and properties located on the leased premises. It_- 
is agreed, therefore, that Southern shall have the sole and -

‘exclusive responsibility for safety and the consequences of any

injury of persons and property and liability therefor by reascn

. of the use, maintenance and operation of the Lime Kiln Facility

and the leased premises. Southern agrees to indemnify and hold

'~ harmless GLC, its successors and assigns, for and -during the
- term of the Sublease and the Lime Kiln Lease, whichever shall

- last terminate, for liability for any loss, damage or injuries'

of any kind whatsoever (or-claim.thereforfwhether;founded oY un~ 
founded) to the person or property of any person whomsoever,

 whether an employee, guest, invitee, licensee or trespaSSer‘(or'.

' any other relationship with Southern), which claim arises out of

~ the condition, use, maintenance or operation of the Lime Kiln

- Facility or any activity or condition on or with respect to the
- leased premises. Such claims shall include personal injuries of
natural persons and property damages of either natural persons -

- or legal entities. Such agreement of indemmity shall include the_f-'-

~ property of Southern as well as any other person who may have or

~ assert any claim growing or arising out of the condition, use,
- maintenance or operation of the leased premises and the Lime Kiln
Facility. Such indemnity shall apply without regard to whether

~any injury or damage may have resulted from, or whether it may be
~ claimed that the injuries or damages resulted from, any negligent

act or omission on the part of GLC, and shall, without limiting
- the generality of the foregoing, apply with respect to any latent,
patent or other defects in, on, Or with respect to, the leased
premises and the Lime Kiln Facility, and whether or not discover-

~ able by Southern or GLC. Southern shall not, however, be required .

to pay or discharge any claim referred to in this Section 5, so

- long as the validity or the amount thereof is being contested in -

ook 293 mee GUY

~good faith, and by appropriate legal proceedings, in any reason-

able manner which will not result in the forfeiture or sale of

the leased premises or adversely affect GLC'S leasehold estate
 therein or GLC'S ownership of the Lime Kiln Faeility.

' '-:This-provision1Df indemnity shall expire at the expiramg} ~;ﬁ

tion of the Lime Kiln Lease and Sublease, whichever shall last
' terminate, except that such indemnity.shall'continue in force and

be fully effective as to any occurrence Or claim which arose and

' was not finally settled or disposed of during the continuance of
- the Lime Kiln Lease and Sublease, and prior to the termination of
- the last to terminate. The right of indemnity of GLC shall in- _
~ clude not only claims paid or payable to others, but any reasonably

incurred expense of defense, including attorney's fee, if deemed

"'7 needed by GLC for the defense or settlement of such claims.

Section 6. Assignment and Sublease b--GLC;N,AE any time or .

" from time to time during the term hereof, GLC shall have the right
'~ to assign this Site Lease and, upon the expiration or_earlier ter-
' mination of the Sublease, sublet the leased premises or any part -

thereof to any person, firm or corporation having an interest in

 the Units subject to the Lime Kiln Lease or the Hauling Units sub~-
~ ject to the Loaders Lease. R T S T
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~ Section 7. Lien on Leasehold Estate. 'GLC may grant and con-
vey a lien or mortgage on or assign as set forth above, all of its
right, title and interest in this Site Lease or the leased premi-
“ses from time to time; provided, however, that, unless such lien
or mortgage shall be subordinate to the Sublease and to the rights
of Southern, as the lessee under the Lime Kiln Lease and Loaders
~ Lease, the holder of any said lien or the mortgagee shall agree
~that Southern (as sublessee under the Sublease and as lessee under
the Lime Kiln Lease and the Loaders Lease) shall be entitled to
 possession and enjoyment of the leased premises hereby so long
‘as it shall maintain possession of the Units subject to the Lime
'~ Kiln Lease and the Hauling Units subject to the Loaders Lease, and
- shall comply with all its obligations therein and herein set forth.
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“If the holder of any such lien or mortgagee shall request the same,

Southern covenants and agrees to subordinate its interest under the

" Sublease and the Lime Kiln Lease and Loaders Lease to such lien or
said mortgage; provided that such lienholder or mortgagee executes
the non~disturbance agreement referred to above. In the event of
‘any such subordination, Southern covenants and agrees that, if
said lien or mortgage be foreclosed, it will thereafter attorn to

the mortgagee or the purchaser at foreclosure, its successors and

~assigns.

Section 8. Return of Leased Premises and Disposition of
Units. 1In the event this Site Lease shall be automatically termi-

~ nated pursuant to Section 3 hereof, GLC will immediately surrender
- possession of the leased premises, and the disposition of the
Units subject to the Lime Kilnm Lease, and the Hauling Units subject

to the Loaders Lease (all such Units being collectively referred

to as the "Units'" for the purposes of this Section) shall be
governed by the provisions of such Lime Kiln Lease and Loaders
Lease, respectively. At the end of the term of this Site Lease
other than pursuant to such automatic termination, GLC will, upon
thirty (30) days prior written notice to Southern prior to the end
of such term, surrender possession of the leased premises to '

‘Gouthern and in such event GLC may at its sole discretion either:

(i) abandon the Units, or any part or parts of them
by designating a date or dates of abandonment in such
written notice to Southern. In case of any such election
to abandon the Units, GLC shall have no obligation to
remove same and GLC's title thereto shall thereupon pass
to Southern, and Southern shall thereafter indemnify and
hold GLC harmless for any and all liabilities, claims or
obligations arising from GLC's ownership and abandonment
thereof; or ' ' ' '

(ii) remove the Units or any part or parts of them,
and dispose of the same at GLC'S expense, it being _
‘agreed by Southern that GLC shall be permitted to store
all such Units on the leased premises for a period not
to exceed six (6) months from the end of the term here-
of until such Units have been sold or otherwise dis-
posed of by GLC. In the case of any such removal of
the Units by GLC, GLC shall not be liable to Southern
for any damages or destruction to the leased premises
resulting from such removal of the Units.

- =
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- Section 9. Title Insurance and Opinion of Counsel. Southern
covenants and agrees concurrently with the execution hereof to '
deliver to GLC a standard ALTA title insurance policy issued by a

- title insurance company approved by GLC, in an insured amount
equal to the aggregate amount of all advances made by GLC to
Southern pursuant to the Loan Agreement, which title insurance

~ shall: | . _ o - - |

(a) show a good and marketable leasehold title to
said conveyed property to be vested in GLC and shall
insure that GLC's leasehold interest in the conveyed
‘Property 1s senior to all other liens or encumbrances
on the conveyed property, subject only to (i) Permitted
Liens as defined in the Lime Kiln Lease and Loaders

- Lease, and (ii) the lien of the Mortgage: "

(b) insure that all the easements and profits
leased and granted to GLC hereunder with respect to
the easement property are senior to all other liens _
- and encumbrances on the easement property, subject only
Lo current ad valorem taxes not yet due and inchoate
liens of mechanics and materialmen. - -

Such title insurance shall be effective and endorsed to
‘include the date and time of the recordation of this Site Lease.,
- The premium for said title insurance policy and any escrow fees
- or other related expenses shall be paid by, and be the sole obliga-

~ tiom of, Southern.,

- Southern does hereby warrant, represent and covenant with
GLC that Southern is the owner of the leased premises; that such

leased premises are free and clear of all liens and encumbrances
eéxcept as hereinabove mentioned; that Southern has a good right to

- lease to GLC a leasehold interest in the conveyed property and the

sook 293 mee 611

easements and profits on the easement property: that Southern will
warrant and defend the same to GLC against the lawful claims of all
~persons; and, that GLC has a good and marketable leasehold title to
'said conveyed property and to the easements and profits on the ease-
ment property, free and clear of all liens and encumbrances, except
~as set forth above, ' ' -

- Southern covenants and agrees to deliver to GLC concurrently
with the execution hereof, an opinion of counsel for Southern
- that he is counsel for Southern Industries Corporation and is .
familiar with its Charter and By-Laws, and the complement of its
‘Board of Directors; that, based upon his knowledge,'the,execution; 
of this Site Lease by Southern Industries Corporation, as Lessor,
1s within the power of the corporation, has been properly approved
by its Board of Directors, which is the governing body of the cor-
poration, in the manner required by law, and is properly executed
by officers duly authorized in the premises, and will take effect
in accordance with its terms; this certification is not by way of
- limitation of the certification provided under and by Section 6
~of the Lime Kiln Facility Lease. . I |

| _"'-'-8“



- -
. -
[
'

L I

19750728000040250 9/20 $.00

shalby Cnty Judge of Probate,AL
07/28/1975 12:00:00AM FILED/CERT

Section 10. Underground Conditions. This Site Leasé'is made

' without any liability or obligation whatsoever on the part of GLC
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for any sub-surface, soil or water condition upon, under, or relat-.
ing to the leased premises or the consequences, whether direct or
indirect, of any such conditions. | - - -

‘Section 11. Eminent Domain. If at any time during the term

" hereof, the leased premises or any part thereof are taken under

the laws of eminent domain, then the leasehold estate and interest N
of GLC in the leased premises, or part thereof taken, shall forth-
with cease and terminate. The portion of the compensation awarded
by reason of the taking which may be attributable to the value of

or injury to the leasehold estate or the loss thereof shall be
allotted to GLC, and this shall include the damage or injury to

" the Lime Kiln Facility and other improvements, and the portion of

' said compensation which is attributable to the loss of the under-
lying fee subject to the leasehold estate without any value added
by reason of the Lime Kiln Facility and improvements shall be
allotted to Southern. Unless, all of the leased premises shall be
'so taken, this Site Lease shall continue 1in force and effect as. to
the remainder of the leased premises. If only a part of the leased
premises shall be so taken and this Site Lease shall continue as to
the remainder thereof, the rent thereafter payable hereunder by GLC
for the remainder of the term and by Southern, as Sublessee under
‘the Sublease, shall be reduced in the proportion that the area of
the leased premises so taken by eminent domain shall bear to the
total area of the leased premises effective as of the date of such

taking.

- Section 12. GLC Paying Claims. In addition to the right of

GLC to perform under Section 30 of the Lime Kiln Lease, and not in
limitation thereof, should Southern fail to pay any tax, assessment
or other charge upon the leased premises or upon the Lime Kiln '
Facility or any other improvements thereon, or any lien or claim _
for labor or material used or employed in, or any claim for damages
“arising out of the construction, repair, restoration, operation, 5
maintenance and use of the leased premises or Lime Kiln Facility

or any other improvement thereon, or to satisfy any judgment ren-

" dered on any lien or claim against the leased premises or the Lime
“Kiln Facility or any other improvements thereon, or any other claim,
' charge or demand which Southernm has agreed to pay under the cove-
.~ nants of this Site Lease; and, if Southern, after thirty (30) days'
written notice from GLC, shall fail or refuse to pay and discharge
the same, then GLC may, at its option, without waiving any of its
rights and remedies under any of the Fundamental Agreements (as
defined in the Loan Agreement) by reason of such default by Southern,
pay such tax, assessment, lien, claim, charge or demand, or settle

. or discharge any action therefor or judgment thereon, and all costs
and expenses, including reasonable attorneys' fees, damages and =
other sums incurred or paid by GLC in connection therewith shall

be repaid to GLC by Southern upon written demand therefor, toge-
ther with interest thereon at the rate of eight (8%) per cent per

annum, from the date of payment, until repaid by Southern.

Section 13. GLC M4 Cure Defaults. 1In addition to the right o
of GLC to pay claims under Section 12 hereunder, and not 1in limita-

tion of the foregoing, in the event of Southern's breach of any
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covenant in this Site Lease, GLC may at any time, without nOtice,_
cure such breach for the account and at the expense of Southern.

- If GLC at any time, by reason of such breach, is compelled to pay,

or elects to pay, any sum of money or do any act which will require

the payment of any sum of money, or is compelled to incur any ex-

pense, ‘including reasonable attorneys' fees, in instituting, pro— N
secuting or defending any action or proceedlng to enforce GLC's

rights under this Site Lease or otherwise, the sum or sums so pald
by GLC, with all costs and damages, and interest thereon at eight

per cent (8%) per annum from date of payment, shall be repaid to
GLC by Southern on written demand therefor, W1thout'wa1ver'by GLC

- of any of its rights and remedies under'the Fundamental Agreements
- by reason of such default by Southern.

Sectlon 14, Waiver, NO'walver by GLC of a breach of any
covenant or condition by Southern shall be construed as a waiver of
a subsequent breach of the same or any other covenant or condition.
GLC's conmsent to, or approval of, any act by Southern requiring
GLC's consent or approval Shall'not be deemed to waive or render

- unnecessary GLC's consent to, or approval of, any subsequent
asumllar.act by Southerna -

§E£Ei££ul§. Representations. Southern covenants, warrants

and agrees that it has inspected the leased premises and that the

same are leased to GLC in good order and condition and that no repre-

sentations as to said leased premises have been made by Southern

or by any person or agent acting for Southern; and, Southern and

- GLC agree that this Site Lease is complete as a Slte_Lease between

the parties hereto and that there are no verbal agreements, repre-
sentations, warranties or other understandings affecting the same:
and, Southern, as a material part of the consideration hereof,
hereby waives all claims against GLC for rescision, damages or
otherwise by reason of any alleged covenant, agreement or'under—
standlng_not contalned in thlS Site Lease, |

'Section 16. Estoppel Certificate. Southern shall at any time

~and from time to time upon not less than ten (10) days' prior written

request by GLC, execute, acknowledge, and deliver to GLC a statement

~in writing certlfying that this Site Lease is unmodified and in full

force and effect (or, if there have been modifications, that the
same 1s in full force and effect as modified, and stating the modi-
flcatlons), it being intended that any such statement delivered pur-
suant to this Section 16 may be relied upon by any prosPectlve
a331gnee or mortgagee of the leased premises. |

'-§EEEEQEﬂlZ;. GLC's Option to Purchase Eguipment;_'Southern

does hereby grant GLC an option to purchase for the then fair market
value thereof, any and all equipment, compressors, drives, compressed
alr piping and related controls, motors, systems, controls instru-
mentation, machinery, appliances, material, buildings, fac1lities,_"
and other related equipment or property of every kind or character
(except as may be subject to the Lime Kiln Lease and Loaders Lease)
owned by Southern and which is or may be installed, constructed, opera-

- ted, located or used on the leased premises by Southern as an integral -

- =10-
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- part of the use or operation of the Lime Kiln Facility, which
option may be exercised by GLC while this Site Lease shall remain
in effect either (i) at any time an Event of Default hereunder or
under the Fundamental Agreements shall have occurred, or (ii) at

any time the Sublease and/or the Lime Kiln Lease shall have ter-

‘minated.-

. Section 18. Sublease by GLC. GLC, as Sublessor, agrees to
sublease to Southern, as Sublessee, the leased premises, upon the
rerms and conditions set forth in the Sublease of even date here-
to. Such Sublease, however, shall not relieve Southern from any
" of its obligations, liabilities or agreements contained in this

Site Lease.

Section 19. Incorporation of Agreements. " All of the covenants,

warranties, and agreements on the part of Southern in, and all
rights and remedies granted to GLC which are provided for in, and
~all the terms, provisions, and conditions contained in the Funda-
mental Agreements, are hereby incorporated herein and shall apply
t+o Southern and GLC with the same force and effect as though set
forth at length in this Site Lease. Southern acknowledges, con-
firms and agrees that, upon a default by Southern hereunder or
under the Sublease or any other of the Fundamental Agreements,
CLC shall be entitled to exercise all its remedies under said Sub-
~ lease and Fundamental Agreements, including, without limitatiom,
‘the right to declare the Sublease terminated and to re-take
possession of the leased premises. '

Section 20. Severability. The provisions of this Site Lease
shall be considered to be separate; and, if any part or any pro-
vision thereof or of any other agreement or document executed pur-
suant thereto or in connection therewith shall be held to be
invalid or unenforceable under applicable law, said part or provi-
sion shall be ineffective to the extent of such invalidity or

unenforceability only, without in any way affecting the remaining
part of said provision or the remaining provisions of this Site
" Lease or any such agreement or document., - -

Section 21. Successors and Assigns. This Site Lease shall
be binding upon, and shall inure to the benefit of, Southern and
~ GLC and their respective successors and assigns. o

Section 22. TFurther Assurances. Southern and GLC shall from
time to time do and perform such other and further acts and execute
and deliver any and all such other and further instruments as may
be required by law or reasonably requested by the other to establish,
~ maintain, and protect the respective rights and remedies of the '
other and to carry out and effect the intents and purposes of this

Site Lease.

‘Section 23. Notices. All demands, notices and other communi-
cations hereunder shall be in writing, and shall be deemed to have
been duly given when personally delivered or when deposited in the

mail, first-class, certified or registered mail (return receipt

requested), postage prepaid, or delivered to a telegraph office

-11-
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(requlrlng delivery of a copy thereof to addressee), charges pre-

pald addressed as follows:

To GLC:

GATX Leasing Corporation

One Embarcadero Center

San Francisco, California 94111
Attention:' Contracts Administration

To Southern:_ 

Southern Industries Corporation
61 St, Joseph Street, P. 0. Box 1685
Mobile, Alabama 36601

Attentian: Treasurer

. r or at such addresses as may hereafter be furnished 1n'wr1t1ng by
- elther ‘party to the other by like means, ' -

;§Eg£iggﬂgﬂ; Governing Law., This Site Lease and all of.the

rights and obligations hereunder, including matters of construc-
tion, validity and performance, shall be governed by the laws of
the State of Alabama,

'*Section 25, Counterparts. This Site Lease may be executed
in any number of counterparts, each counterpart constituting an

‘original but all together one and the same instrument and contract.

- IN”WITNESS‘WHEREOF. the'parties to this Site Lease have caused
this instrument to be executed all as of the day and year first
' above'wrlttenai- A

GATX LEASING CORPORATION,

Lol £,

As its Attorney-in-Fact

GLC

%ATE éEAL) ' o An A, bama Corporation

: " | £
‘ By 7 ;2 C:;w/r
| 1;5; ]Jt}; I:EHEJEIIINEJ:

- y . y
r . ; - . . I

As 1ts Secretary | _ ' SOUTHERN
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STATE OF ALABAMA

* MONTGOMERY COUNTY
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/ / - Qg/,uv_/ , & Noftafy Public in and

L ) A_

- for said*Couﬁfgf;n said Séa'-, hereby certify that Stanlev E.

, Whose name as Attorney-in-Fact of

Gutman

GATX Leasing Corporation, a corporation, is signed to the fore-
‘going Site Lease and who is known to me, acknowledged before me
‘on this day that, being informed of the contents of said instru-

‘ment, he, as such _Attorney-in-Fact and with full authority,
executed the same voluntarily for and as the act of said corpora-

“tion.

-'-|..
AR
L
ta
o L

1

%gijysn‘under my hand and official seal this _30th day of June,

+*

- - %* ]_‘9. *5‘ '* 1 ry ,L‘_ /:‘,; '.-',_dh. | | , . : . L
| -r:,." | ;.-:,'lb | I!' ;}} _-F'E | | . - h - | |
| ;‘ ;,* ;; S 'Q‘ Y 3 t,. ‘1‘ - | - o _ / | | - _
o (oTARYAL: SEAL) /Y _
. 4 u * ' .

RENFTEINEE - /]’ Notary Public
RN § D IR ) 4 A ._
RN BT Montgomery County, Alabama
', Ji‘ Yoot * ' :
# 7L “il‘*“' {*\_:.5
_5£$??‘pyq;ﬁﬂ.
J”fff: C 3Er T

STATE OF ALABAMA

MONTGOMERY COUNTY

for said“County in said Sta gZ hereby certify that Ernest F.
Ladd, III Y whose name as Treasurer - of

Southern Industries Corporation, a corporation, is signed to the

foregoing Site Lease and who is known to me, acknowledged before

1, l___. ;.f- | QMMJ/ ~, a Notary Public 1n and

" me on this day that, being informed of the contents of said instru-

ment, he, as such officer and with full authority, executed the
same voluntarily for and as the act of said corporation. |

Given under my hand and official seal this 30th day of June,

1975, ) _
o ";}i‘: ;';" / | | o | | - |
R SR ) } ] / - ; |
o NI / Notary Pupblic
NV County, Alab
% S N - ontgomery County, apama
Ny oY . - -
il WA -
!i: E.II
“”_H,:*‘i \,"1 5
{} F *":")t's \iu“__,-
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. EXHIBIT A
T0 SITE LEASE

All that certain real pr0perty located in SaglnaW' Shelby¢; -u
- County, Alabama, (sometimes referred to as the conveyed prop-
. erty"), descrlbed as follows: ' -

. Part of the North Half of the Southeast Quarter o
of the Southwest Quarter of Section 7, Township 21
- South, Range 2 West, Shelby County, Alabama ‘said
'-:part belng more partlcularly descrlbed as follows

- _ From.the'Northwest corner of the Southwest
- Quarter of the Southwest Quarter of said Section 7
“looking South along the West line of said quarter-.:
~ quarter section, turn an angle to the left of 80
~ degrees 41 minutes and run Southeasterly for a dis~-
~ tance of 1877.08 feet to the point of beginning of
~ ‘the property herein described; thence turn an angle
~ .to the left of 28 degrees 33 minutes and run
,'Northeasterly for a distance of 406.32 feet; thence
" turn an angle to the right of 90 degrees and run -
~ Southeasterly for a distance of 70 feet; thence turn
 an angle to the right of 90 degrees and run South- o
- westerly for a distance of 435.3 feet; thence turn
~ an angle to the right of 90 degrees and run North-
westerly for a distance of 70 feet to a p01nt*wh1ch B
is 28.98 feet from the point of beginning, then go
- in a Northeasterly direction in a stralght line 28. 98
feet to the 901nt of beglnnlng S

) EXCEPTING

1. Current ad*valorem taxes not yet due. “

2i. Plpe llne permlt to SouthernTNatural Gas Corporatlon

recorded in Deed Book 90, Page 287, Probate Office of ‘Shelby
- =County,_Alabama CWest 1/2 of Sectlon 7).

3;, " Line Permlt to Alabama Power Company, recorded in Deed

_Book 101, Page 97, Probate Office of Shelby County3*Alabama
- (South 1/2 of SW, ‘Section 7). -

R 'flifé 'Llne permlt to.Alabama Power Company, recorded 1n.Deed_,
~ Book 103, Page 5/, Probate Offlce of Shelby County,1Alabama S

(SE/SW Sectlon 7)

- 5. L:Lne permlt to Alabama Power Company, recorded in Deed -
o BDOk 103, Page 486, Probate Offlce of Shelby County,.Alabama___, '.
f_(SW’1/4 of Sectlon 7) - _ . -

o “ 6;-L1ne Permlt to.Alabama Power Company, recorded in Deed
. Book 127, Page 305, Probate Office of Shelby County,Alabamaa_-_
- (South 1/2 of SW 1/4 Sectlon 7). . B o

I
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/. Llne permit to ‘Alabama Power Company, recorded in Deed |

1 “:Book 141, Page 418, Probate Office of Shelby County Alabama.

(South 1/2 of SW 1/4 and SW 1/4 of SE 1/4, Sectlon 7; North 1/2

of*NW 1/4 of Section 8).

8. Line permlt to.Alabama Power Company, recorded 1nfDeed‘B00k

Prov1ded however,'in the event that any of the foregoing

Exceptions Nos. 2 through 8, inclusive, shall have been aban-

don
ed or that all r1ghts*w1th respect *hereto have been relin-

quished, it is understood and agreed that such Exceptions shall

be deleted herefrom, with the same force and effect as though

_ never 1ncluded hereln

o \n I mnu\\
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~ EXHIBIT B
~ TO SITE LEASE

) as m

i
'“'"easement property ):

00K 293 619 |

3 I in 7 ownshlp
frtleg:f()l l()qy]]ngg €SC E;GECft:L()rl 1:

:[]EE;E; AND :E:XK:IEI?]: 7t13f3 jEC)] I()qyllj E)EtI(:EE].SI 1:}165513"
‘ g

ok:. R - .

_ ' ' . +'hip 21
- f S-ction 7 Towns
_ ' ' t on Section line o ' of said Sec-
ol 1 Beglgez: ahgglgeet Fast of the gOUth“gf;tc:§2:; sa21d Sec~
South Range 2 VWest and run &z 'est 150
South, R”nge enne due ve |
‘tion 7 Towigglﬁeii- thence due North “02 f?e;egtbnlng- This parcel
tion line 2 feet to point o in ¥. E.
South Oo € Of Saglnaw e
teet; thencz gueSaglnaw Lumber Co., to Trustegsrecorded in Deed
ore cﬁnzeyih bg deed dated October L 1901 an -
- Church Sou |
Book 24 page 585~'

PARCEL II:

' Section 7
a the SWk of SWL of ‘
Southeast corner of Seection
comEQHC1nglazozzz. Range 2 West, running West alongd;hzo the Col—
Townsggg Eards to a Pine Knot, thence Nort?z§57aigz to the beginn-
‘line J . South yard
Knot; thence 3. S. _
'umblazi Ezaicizsamgizeor less. This parcel was conveyed to
ang, thr

d 5005*5?
Patton by deed dated -July 20, 1885 and recorded in Dee
ra ‘
page 526. - .

. - | - _ - - Gf W?‘\‘P llrle .
1PARCEL 1I£he point of intersection of the Souih :lggtthe SWi of SWh
BeglnéL & N Railroazd with the Vest bounQary -lnd runEasteer-On
zg zzztion 7 Township 21 South, Rﬁige 2 iisgéoa?eet; thence turn to
| » I 3 ~} | line a.dis anc ' 2 o 2 £ tﬂ.thEHCE'
Bald §outh réghtOfaﬁzzlel to szid West boundary llﬂefﬁgt_:f ;ay tine
the rlght anndrzﬁnpnarallel to said Railroad's So?tih:nfe ture right
;Eg?frl%htoasald‘ymﬂ-Sectlon 's VWest b0u§d?:{ l;zfnt of beginning,

e and run 353 Lucius
on Ea%d“wesz ;iu:iizg ;;ge or 1ess. This parcel was ccnveyea o '
contalnlng

mge *08 . -

‘PARCEL IV:

t
the Northwest corner of the Sogt?:iilon g
' e f the Southwest Quarter of sai Jeerton 7h
 Jooking S th along the West line of salftqof et
e S ion, turn an angle to the le : AT
guarzzg zicginutes and run Southeistirtzaigging "
anc . e point o N
Eﬁncergieiigyhgfefiegegzrigedp thence turn an anale
€ P

.
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" to the left of 28 degrees 33 minutes and run

" Northeasterly for a distance of 406.32 feet; thence

"~ turn an angle to the right of 90 degrees and run

'~ Southeasterly for a distance of /0 feet; thence turn
an angle to the right of 90 degrees and run South-
westerly for a distance of 435.3 feet; thence turn
an angle to the right of 90 degrees and run North-

.~ westerly for a distance of 70 feet to a point which

35 28.98 feet from the point of beginning, then go
in a Northeasterly direction in a straight line 28.98

 feet to the point of beginning. .

Said Easements and Profits being a nonFexclusiveright-to
use the easement property with all rights of ingress and egress
for the following purposes: - ' '

'-- 1; For rOadway access to and from the conveyed property to

" New U. S. #31 Highway on and over all roadways on the easement

property as may now or hereafter exist.

, .
water lines, water refill lines and pumps at any time installed

or existing on the easement property, together with the right to
take water from any and all of the foregoing, and to install, =
operate, use, maintain, repair and replace additional water lines,
water refill lines and pumps and other related water facilities,
equipment and accessories on the easement property for use in con-
nection with the coaveyed property and. any and all use at any
time being made therefor, and activities at any time being con-

2. Fof the use of any and all SPraypondbasin3ponds,

ducted thereon.

3. For the installation, operation, use, maintenance, re-
pair and replacement of any and all equipment, facilities,
materials and buildings at any time placed or to be placed on

the conveyed property, together with the right to temporarily store o1

the easement property any and all equipment, materials and other
jitems of personal property which are to be used on the conveyed
property and/or any facilities at any time existing thereon.

4. TFor the installation, operation, use, .maintenance, repair
and replacement of any equipment, facilities and materials used on
the -conveyed property as may be necessary or appropriate to comply
with the terms of any governmental order, regulation, law, rule,
ordinance or requirement with respect to the conveyed property, OT
any use at any time beilng made thereof or activity being conducted

‘thereon.

5. For the installation, operation, use, maintenance, repair

~and replacement of:

(i) any and all Utility Services (as said term is
hereinafter_defined) on the easement property; and/or,

(ii) separate meters oOr facilities for such Utility
Services on the easement property; and/or, | B

(iii) such additional Utility Services on the ease-
‘ment property as may be required or desired by any

. - D
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utility or any company providing Utility Services, or
‘any other person, firm, corporation, government or
governmental entity. '

- As used herein, the term "Utility Services'" shall mean and in-
clude, but not be limited to, (i) water, (ii) natural gas,

(iii)vartificial gas, (iv) electricity, (v) oil and petroleum

products, (vi) sanitary sewer service, (vii) any and all ma-

terials or substances, liquid, solid, gaseous or otherwise,

- providing or for use in providing energy in connection with the
~use and enjoyment of the conveyed property, and in addition

to the foregoing and not in limitation thereof, such Utility

- Services shall 1nclude at a minimum an ex15t1ng and continuous

amount of:

. (i) electricity equal to 3,000 total horse-
~power (3.75 KVA) as furnished by Alabama Power
Company, or any successor thereto, or any other
~ utility company, or anyone else, pursuant to
- existing or new substations and starters and dis-
tribution systems; and,

- (ii) water equal to 50% of the aggregate amount
~of all incoming water furnished by Alabaster City
- Water Company or any successor thereto or any other
utility company or anyone else, as may now or here-
~ after be obtained or used for the activities being
. carried out on tne conveyed proPerty and easement
- property, and o o
(iii) natural gas provided by any existing or
- new distribution system for pilot and standby“use
which incorporates a six-inch line at 70 lbs.
pressure (full capacity) and a reducing system at
the burner, as furnished by Southern Natural Gas
- Company or any successor thereto, or any other
_utlllty company, or anyone else. '

6. For the dralnage of*water from the conveyed property, ro=-
- gardless of the buildings, improvements, facilities, and other

property at any time situated on the easement property.

7. TFor the storage of coal, in an amount not exceeding 3,000

- tons, which coal shall be stored in any reasonable area or coal

storage bins located within 1,000 feet from the Southerly'boundu
ary of the easement property. -

8. 'For ‘the storage of raw stone (as said term is herein-
after defined), which raw stone shall be stored in any reasonable

‘area encompassed in a circle with a diameter of 125 feet tangent

to the Easterly boundary line of the conveyed property. As used
herein, the term "'raw stone' shall mean and include all sand,

‘gravel, limestone, clay, clay-gravel, stone, rock and all oyster_'

-shells,-clam_shells and sea shells of all types, and all deriva-
~ tives thereof, and all other substances and products which have

becen mined, quarrled dredged or extracted, and the derivates

thL*eofﬁ_
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9. For the installation, operation, use, maintenance,

repair and replacement on the easement property, of any and
"all equipment, facilities, materials and buildings which are

part of or related to or required for the use of the equipment,
facilities, materials and buildirgs at any time being used and

" Jocated on the conveyed property and/or being used in connec-

tion with the activities being conducted on the conveyed prop-
erty, including without limitation, raw stone feed system, '
quicklime conveying equipment, quicklime storage bins and out

' loading system, coal storage facilities, coal handling and
firing system, and component parts of or accessories to the
foregoing. This easement confers upon the holder and owner

thereof the right to take and remove or to substitute and re-
place any and all of such equipment, facilities, materials -
and buildings at any time and from time to time, it being

~ stipulated and agreed that such items of property, though at-
 tached to the real estate, shall retain their character as

personal property for use, removal, substitution or replace-
ment at any time and from time to time. . o o

10. For the use of any railroad tracks or trackage and

track facilities (including but not limited to switching

facilities, and other facilities used or to be used in connec-
tion with the use of railroad tracks on said easement property),
as may now or hereafter be provided by L & N Railroad or any
successor thereof, or any other railroad company, *or anyone

else, together with the right to extend or install, operate,

use, maintain, repair and replace such tracks or trackzage cor
additional track facilities (including but not limited to switch-
ing facilities) on the easement property, as may be reasonably

. required to transport coal, raw stone, materials, or other prop-

erty to and from the conveyed property.

~11. For the transportation by truck or other loading vehicles
of any and all types of materials, raw stone, coal, finished pro-
duct and other property, whether real or personal, to and from any
and all coal storage bins, raw stone storage areas, loading and '

rail storage bins, truck loading and storage bins for finished

product, truck scales, or any other area or areas at any time
located on the easement property, together with reasonable turn-
around space for such purposes. * . |

12. For the installation, operation, use, maintenance, re-
pair and replacement of any fire fighting equipment (including
but not limited to fire water pond, water lines, water refill
lines and pumps) on the easement property from time to time.

13. In addition to the foregoing, and not in limitation
thereof, for storage of all types of materials, equipment or _
other property, including storage of finished product; for mainte-
nance and replacement of equipment or other facilities, and for
the use of buildings and facilities, including parking facilities,
office facilities, metal buildings, block buildings, conveying
facilities, scrubbers, weighing stations and tanks, as may now
or hereafter exist or be located on the easement property, which
are appropriate or desirable for or in connection with the use
at any time being made of the conveyed property or any facili-
ties existing thereon. ' ' - '
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14. TFor such other purposes as may hereafter be required,

~appropriate or desirable in order to enjoy the foregoing ease-
ments, and for such purposes, no buildings, structures, fences,
facilities or other construction shall be erected on or over Or

across the easement property, which will in any way interfere

with the use and enjoyment of the foregoing easements oOr the use

- of thE_conveyed.property or any facilities situated thereon, or
constitute an encroachment upon the conveyed property, Or re-
gtrict any access to the conveyed property from either a
southerly, Easterly or Westerly direction; provided, however,

~ that fences may be erected and maintained outside of and along
~ the Westerly boundary line of the easement property adjoining.

new U. S. #31 Highway.
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