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‘TH'IS# AGREENEENT _Iﬁade_ a+1_1d4_enté i;ed int‘cj on—ﬁthls é4 éa}o} ‘I:&aﬂy léSS:Hby and bmé;c;ween
George L. ocott, hereinafter called "Lessor) party of the first part and Alabama Carbon
Dioxide Ice, Inc., a corporation, hereinafter called "Lessee" party of the other part,
WITNESSETH

Whereas,the Lessor, joined by Annie W Scott, his wife, did convey to the Lessee by
deed dated the 22nd day of June,1937, and recorded in the office of the Judge of Probate
of Shel by County ,Alabama, the parcel of land hereinafter described ( hereinafter called
"demised premises" ) and did therein grant to it certain rights, privileges and easements
therein described, rand the Lessor and the lLessee did enter into an agreement bearing said
date and delivered contemporaneously with said deed, wh ich provides,among other things,
for the erection,maintenance and operation by the Lessee on sald demised premises of a
plant (heréinafter called "dioxide plant ") for the manufacture of carbon dioxide and
other products by the Lessee from the waste or exhaust gases from. the three lime kilns
of the Lessor situattd on the lands of thelessor ad joining said demised premises, all
upon the terms ,conditions and covenants in said agreement set forth; and

Whereas, the Lessee duly erected on said demised premises the said dioxide plant in
strict accordance with 1ts agreement so to do and has been operating the same with gases
produced by or resulting from the operation by the Lessor of said three lime kilns,one
or more of them, and transported thereform to saiddioxide plant by means of pipes and o‘t:he:g'=
facilities, which dioxide plant, and all buildings, structures,machirery,equipment,
app liances,pipe lines, facilities and other pfoperty erected, installed or placed by the
lLessee on sald demised premises and on other lands of the Lessor, except the covers on
two of said lime kilns, have been at all times and are now personal property owned solely
by the Lessee; and

whereas, the Léssee has fully performed to the date hereof all the terms, conditions
and covenants on its part in said deed ard said agre ement contai ned; and

Whereas, the parties, 1n consideration of the execution of this agreement anmd the
benefits to acc rue to them therefwom, have contemporaneously herewith cancelled the said
former agreement dated June 22n 1937, and the lLessee Contemporaneously hefewith has
reconveyed to-:the Lessor the said demised premises and all the rights,privileges and
eésements granted to the Lessee by the Lessor;

Now,Therefore, for the aforesaid considerations and the mutual covenants and
agreemen ts ﬁereiﬁ contained and the benefits to accrue to the parties hereunder, it is
mutuall y agreed by theparties ap follows: .

l. The Lessor does hereby demise and let unto the Lessee for and during theterm of
twenty ye ars begimming on the date hereof and ending on the 24th day of May, 19958, the
following described parcel of lard,situat ed in the SWz of the SE% of Section 395, Tovnship
20 South, Renge 3 West,in Shelby County,Alabama, to -Wit;

Begiming at the Northeast corner of Sec. 35,Township 20 South,Range 3 West;
- thence South along the khast boundary of ~ection 35, 3960 feet to a point, said point
being the Northeast corner of the Southeast quarter of the Southeast quarter (SEZ of SEL)

of Section 35; thence West along the said Quarter Section line 1760 feet to a point 8
feet West of the center line of 8ide track No. 65-B of the Louisville & Nashville Rail-
road Company; thence in a southerly direction 8 feet West of and parallel to the center
line of sald side track 150 feet,more or less, to a point, said point being hereinafter
 referred +to as point of beginmning; thence in a southerly direction 8 feet West of and
parallel to the center line of said side track 200 feet to a point; thence West 235 feet

to a point; thence North 200 feet to a point; thence East 165 feet to a point of beginning,
containing 0.92 acres,more or less,

And the lLessor,for said considerations,does hereby grant unto the iLessee, the

following risghts,privilege s, and easements:

(a) The exclusive right,privilege and easement to capture, take and transport by such

means and facillities as will not unreasonably interfere with the operation of saidlime |

' |
|

' kilns, all of the exhaust or waste gases produced by,or in the operation of said three
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' 1llme kilns hereafter operated by the Lessor on lands located within a radius of one mile

!

from said three lime kilns, and the right, privilege and easement to use said gases 1n the

manufacture of carbon dioxide and other products and in the operation of said dioxide plant.
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(b) the right,privilege and easement to erect, lay,install ,maintain,use and operate all such

plpes,machinery,equipment and other facilitiés as the Lessee may from time to time deem

necessary or convenient to capture and take said gases and to transport the same from said

lime kilns to said dioxide plant.

(c) The right,privilege and easement to take in common with the Lessor,his heirs,lessees

tenants,agents,servants and assigns, water from all quarries heretofore or hereafter

opened on any lands now or hereafter owned by Lessor,whether heretofore or hereafter abank

doned or not, and to appropriate and use the same in the maintenan ce and operation of saigd

dioxide plent, and for all other purposes cormected with or indidental thereto.

b

(d) The right,privilege end easemetht to take in common with the Lessor, his heirs,lessees,

tenants,agents,servants and assigns, water from the stream of water now known as Buck

 Creek, which flows through or alongside the lands of the Lessor, and to appropriate and
use the same in the maintenance and operation of said dioxide plant , and for all other
purposes conn ected with or incidental thereto, it being the intent hereof to grant unto

the Lessee, all and singular the right to appropriate and use said water as fully and to1

the same extent as 1f said Buck Creek flowed through the said demised premises and the |
Lessee owned said demised premises in fee simple.

1t is understood and agreed,however, that the right of the Lessee to take )

appropriate and use sald waters from said quarries and said Buck Creek shall be subordinate

to the right of the Lessor,to take, app ropriate and use so much thereof as may he reason-
ably necessary for the operation of the Lessor's said lime kilns and quarries and that, .
except as stated, the Lessee shallhave prior,sﬁperior and preferential righté to so take,
use and appropriate said waters.

(-c') The right,privilege and easeneht to dig, bore,drill or otherwise sin¥.a well or
wells on said demised premises and on the adjoining lands of Lessor and to take the water
from such well or well s and appropriate the same to its own use for the purpose of min-
talning and- operating said dioxide plant and for all other purposes,

(f) The right,privilege and easement to install , maintain and operate in any and all

of said quarries, and in said Buek Creek and in said wel 1s, or on the lands of the Lessor

abutting the same, any and all pumps and other machinery,equipment and facilitie s that the

Lessee may deem necessary to take and remove water therefrom, armd the right,'p;'ivilege

and easement to install,maintain and operate over, along aml across lands now oOr hereafter

owned by the Lessor, any and all pipes,machinery,equipment and facilities that the Lessee

may deem necessary to transport said water from said quarr ies,creek and wells o the said

demised premises, and also for the purpose of transporting any and all of said water and the

liguid substances resulting from the operation of sald dioxXide plant and refuse matter from

said demised premises to said Buck Creek.
(g) The right, orivilege and easements in common with the Lessor, his heirs,lessees,
tenants, asents, servants and assigns, to use the railroad spur track abutting on said

demised premises and extending to the main line of the Louisville & Nashville Rai lroad,

for the purpose of receiving and transporting freight and shipping the carbon dioxide an

other products of the Lessee.

(h) The right ,privilege and easement in common wlith Lessor, his heir s, assigns, lessee
tenants, agents,servants and successors, to use that certain private road on the Lessor's
land exte nding from said 1lime kilns to the public highway now known as Birmingham- Mont-
gomery Highway and to pass and re-pass over and abng the same abt any and all times with

vehicles,lcaded or unloaded or otherwise, and that said right,privilege and easement

d

.S’
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may be exercised’ by the servants, agents and. employees of the Lessee and a.ll other

| which said rights, prunleges and easements ar e hereinabove granted; that they are free
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may be exercised by the servants agents and employees of the Lessee and all ot]:ier
persons hav ing business with the Lessee.

(i) The right,privilege an d easement in common with the Lessor,his heirsand
assigns, andlhis and thelr lessees, tenants, agents, servants and suocessors, to use

that certain strip of Lessor 's land 20 feet wifle extending from the aforesaid private

road to said demised premises and any and all other strips of land ,not exceeding said width,
heretofore used by the Lessee extending from said private road to said Birmingham-
Montgome ry Highway, and to pass and re-pass over and along the same at all times with

vehicles,loaded. or unloaded or otherwise, and that said right, privilege and easement

persons having business with the Lessee.

(j) The right, privilege and easement to contruct,maintain and operate over the

Lessor's lands such electric transmission, signal and telephone lines as the Lessee

may deem necessary oo the operatlon cf its said dioxide plant, or the conduct of 1ts

business btn said demised premises, and the right, privilege and easement to c‘onstruct,

‘maintain and operate pipe lines under and along ay ladds of the Lessor from said 'de-

mised premises.to any point or points where similar and other gases can be delivered
to Lessee for the operatio:n of said dioxide plgnt.

(k) The right,privilege and easement to enter at reasonable times upon the lands

upon which the Lessor's said lime kilns are located and the lands wherein the afore-
said rights, privileges and easements are granted for the purpose of constru¢ting,main-
taining and 0perating,-' inspecting,repairing,restoring and rep laging any and all machinery,

equipment, app liances flxtures,pumps, plpe lines andother things and facilities; provided,

l

however, that the Lessee shall not so exercise saild rlght, privilege and}easement as to .

unreasonably interfere with any business or operation of the lessor, his heirs,tenants,

lessees or assigns. o o,

It is expressly understood and agreed that each and all of the righ ts; prj._vileges,
and' easemernts hereinabove granted are necessary and essential for the operation of said
dioxide plant on said denrlsed premises and that the Lessee shall be entitled to and shall
be-entitied to and shall have, and it is hereby granted, the full possession and enjoy-
ment thereof, snbjecf to the limitations hereinabove stated, to the full ‘ extent nec-
essary for said purposes, and that said grahts shall be liberally construed to eifectuate

the purposes for which they are _granted.

2. The Lessor covenants with the Lessee that he is seized of an indefeasible estate in

fee simple in and to said demised premises and in and to said other lands in and %o

——

from any and all encumbrances; that he has a good rlght to lease sald demilsed preml ses

and to grant said rights, privileges and easements, and that he will forever warrant i

and defend unto the Lessee the quiet and peaceable possession and en,]oyment of said

demised premises and said rights, privileges and easements during the time this

agreement or apny renewal thereof is in..._.force and effect.

| |
3. In full consideration of the demlise of the said demised premises and the grants and
| I

conveyances of the afQnesaid rights,privileges and easements and the covenants and

agreements on the part of the Lessor hereln contalned the Lessee oovenants and agrees

with the Lessor as foll ows: .
(a) That it \Hlll pay - the Lessor before same become del 1nquent all advelorem taxes |

assessed against said demised premises for the tax year begimning October 1, 195'7 and

ceach of the sub sequent tax years wholly w:.thln the aforesaid term or any renewal there-,’

of, and if sald demised jpremlses 1s inc luded in enyr a ssessment of other lands owned by

the Lessor, then the Lessee will pay only such part of said taxes due under said

il - :
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assessment as is based upon amd represented by the assessable value of salid demised premises

as vacant property. The Lessee will assess and pay all ad valorem taxes on all property

owned by 1t and located on said demised premises. In the event that any of the property of the

Lessee and any improvements made by the Lessee located on said demised premises are included
in any assessment of the Lessor, the Lessee will pay +the Lessor in accordance wih the
foregoing the amount represented by such property or improvements.

(b) That during the time that Lessor and Lessee jointly usenthat part of the spur tract

directly abutting on the demised premises and leading to the junction with the spur track
leading to the main line of the L.&.N. Ral lroad, Lessee will pay Lessor the sum of Forty-
five Dollars ($45.00) for each period of twelve months of the term hereof, in advance, to|be
applied by Lessor to the payment pro tanto of rent for the rails therein and the main-

tenance of saild part of said track, and if Lessor should at any time ceasz to use said part

of sald spur track in its business the Lessee shall thereafter pay the Lessor the whole of
the rental for said rails therein and maintain said part of said spur track at 1ts own
expense, during the time the Lessor does not use the same. The Lessor shall at all times
duril ng the term of this agreement maintain at his own expense that part of the spur track
leading from the junction referred to above to tle main line of the L.&.N. Railroad,

(¢c) That during the time said dioxide plant is operated, 1t will maintain the same and
will use 1its best eff orts consistent with good enginéaring practice to increase the pre-
sent productive capacity thereof as it now exista. I

(d) That duriag the period of one year from the date hereof, it will operate said
dipxide plant for a period of time not less than sixty working days, elther continuously
or intermittently, in such an efficient mamer as may be consistent with the practice of

0perating carbon dioxide plants of similar equipment , character and size, and that there-

after during the term of this agreement, or any renewal thereof, it will operate the S ame
in said memmer, provided that it shall not be obligated to operate the same durlng any parkt of
sald term or renewal thereof subsequent to the year 1938, when, in its sole judgment and
discretion, it may deem the operation thereof inadvisable.

(BT That it will pay to the Lessor the sum of $1.00 for each ton- of' two thousand pounds

of carbon dioxide (exclusive of cearbon dioxide manufac tured or produced if and while said

lime kilns are being operated under and pursuant to the provisions of Paragraph 6 hereof)

sold by Lessee or otherwise disposed of by Lessee by the transfer of the title thereto and the

possession thereof and which was manufactured or produced by the operation of said dioxide

plant with gases manufactured or produced by theoperation of said lime kilns, said payments
'to be made on or before the 15th day of each calendar month for and on account of said
carbon dioxide so sold or disposed of during the preceding month. It is understood and
agreed, however, that said consideration shall not be less than the sum of $1,000 for each
period . cf 12 months of the said term or renewal term hereof begiming with the date hereof,
and in"the event the said considerations based unon the amount or quantity of said carbon d.ioxide SO
sold and so disposed of during any such twelve months period is le‘ss than the sum of %’31,000;

then and in that event, the Lessee shall pay the Lessor the difference on or before the 15th

day of the month following the expiration of such twelve months period, provided, however,

that in the event the Lessor operates said lime kilns under the provisions of subdivisionfa)
of paragraph 6 hereof, or in the event the Lessor fails to operate said lime kilns at any
time,unless having the right to cease to operate under the provisions of subparagraph (b)

of paragraph 4 hereof, or though operating, the Lessor fails to manufacture or produce and

deliver to Lessee gases 1in the quantity provided for in paragraph 4 herecf, then and in

either event, the said sum of $1,000 shall be reguced 1n the proportion that the time

when he so fails to operate or so falils to manufacture, produce and deliver such sufficient

4
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. the continuance of the normal operation of even one of sald lime kilns, when in good con-

E

1

*.

I

l

{
l
|
[
l
1

1 and (b) should the lessee at any time notify Lessor reasonably in advance that it will

| however, that the Lessor shall give fifteen (18) days' written notice thereof to the

' the Lessor is prevented from operatinz said lime kilns by reason of strikes or other

' to operate said lime kilns for the reasons stated in subdivision (¢c) of said paragraph,

. more of the following options:

- - — .
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quantity of gases bears to said period of twelve months. o ‘
4. The Lessor covenants and agrees that subject to the provisions of this

agreement, he will operate said lime kilns so as TO manufacture or produce at all times
BY THE operation thereof an amount or quantity of gases equivalent to the amount of gas
produced from the continuous operation of one of saild lime kilns in good condition in
normal operation, and will make thesame as well as such other gases as may be produced
by the operation of the said lime kilns available for the capture and taking thereof by
the Iessee at said lime kilns, and the transportation therefrom to said dioxide plant by
means of machinery, equipment and other facilities installed or to be installed for said
purpose, provided, however ,(a) that Lessor shall not be obligated to operate sald lime
kilns, or any of them, during such period of time, if any, thathe may be prevented from

so doing by' reason of strikes, labor diffiwulties or orther causes beyond his control;

rwquire an amount of said gases not exceeding the amount thereof stat ed in said notice
for and during the term therein stated, the Lessor shall not be obligated to manufacture
or produce or deliver by theoperation of said lime kilns anamount of csaid gases during

said time in excess of the amount so stated in said notice; and (c) that in the event

dition, in the reasonable judgment of Lessor will not be profitable and Lessor has fur-

nished Lessee full and relevant info rmation with respect thereto, then and in those events
the Lessor shall not be obligated to operate normally even one of such lime kilns during

the time the Lessor reasonably deems the operation thereof would be unprofitable, provided,

Lessee of the time when he will wholly cease producing suchgas on that acc ount and Lessor

will continue operating at least one of said lime kilns at norma] capeacity at least fif teen

(15) days afrer such notice.

(5) In the event the Lessor fails for any reason not men tioned in the preceding par-

agréph for a period of twenty four (24) hours to operate said lime kilns, or in the event

causes mentioned in subdivision (a) of paragraph 4 hereof, or in the event the Lessor eeases

4

then 'and upon the happening of either one or more of sald evels, and during the continua-

tion thereof, the lLessee shall have and is hereby granted the right to exercise any one or

{a) The right and option to obtain carbon dioxide from time to time fromany other

source.
(b) The right and option to manufacture carbon dioxide in its said dioxide plant

from'tinﬁ to time by the use of similar or other gases or materi-als pur chased or obtained
by it from other sourees,

( 6. In the event the Lessor fails for any reason not mentioned in paragraph 4. hereof
for a period of twenty four hours, or in the event the Lessor should cease or fail to
operate said lime kilns because of the reason set forth in subdivision (c) of saidpar-
agraph, then in either event the Lessee shall have and is hereby granted the following
rights and options: I

(a) The right and ol;tion to rwquire the Lessor to resume the operation of saild lime
kilns to the extent specified by the Lessee in a written notice to Lessor so to do and
in that event, the Lessor will promptly resume the operation thereof and continue to opej:'-

ate the same with lime rock obtained from said quarries unless prevented from sorde3ns
by striRes,labor difficulties or other causes beyond hls control and for that purpose he
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Will employ all servants agents and employees and furnlsh all materlals and other thlngs

irock, depreclation, obsolescence,salaries of executives, use of storage facilities and

|the Lessor, it being the purpose and intent hereof in said event, that the Lessor shall b€

of said lime kilns, or any of them, will be made out of the lime manufactured or produced

may notify the Lessor to discontinue said dpetation under the terms of this subdivision.

quarries on the lands of the Lessor as the Lessee may deem necessary for said purpose, |

m__

[ T e —p———

necessary so to do, and the “essee will pay the Lessor therefor the actual and reasonable

out-of-pocket expense incurred by the Lessor therefor as determined from the books and

\

records of the Leesor the payment of such out -0f-pocket expense so 1nourred during any manth to

be paid on the 15th day of the following month., 1t is understood that the term "out- of—pc]cket
expense " as used in thls subparagraph shall 1nclude all reasonable and actual oost and
expense of' adve rtising, processing and packaging lime, exclusive of compensation for lime |

| N
selling and distribution exvense. It is understood that the Llessor shall operate said 1lime
kilns and quarry lime rock therefor during said time and in such manner and to such extent
and only to such extent as shall be necessary to fill the requirements of said dioxide
plant and that the Lessor will not employ any more servants,'agents or employees to- operate sadd
lime kilns or said quarries duri ng said time than is reasonably neoessaryto do so and that
the Lessor will not pay or agree to pay for such seryices any Wages in excess of the scale

of similar wages in effct during such preceding month in the majority of the other' lime

manufac turing plants in Shel by County, Alabama, In the event the Lessor operates said lime
kilns under the terms of thlgwragraoh the Lessee shall have no control direct or 1nd1rect',
over sald servants, agents or employes, or said operatlons, and no authority, express or im-.
implied, over the aays ,JjJeans or methods hy which saild operations are oonducted', but on the
contrary, said servants,agents and employees shalll be the sole and exclusive servants,agents

and employees of the lLessor and said operations shall be conducted solely and exclusively by

an independent contractor with respect to all of said matters. All gases manufac tured or

produced by the Lessor during the time he is so operating said lime kilns shall be deemed

and conslidered gases manufac tured or produced and deliverable to the Lessee as fully and o

the same extent as if the Lessor has continued the Operation of said lime kilns without b ing
so required to do. All lime manufactured during the time Lessor is so operating said lime
kilns under this paragraph (a) shall be the prope rty of_the Lessee, provided that Lessor
shall store the said lime tQ +the extent of his facilities and shall have the exclusive-
right to sell the same and shall pay lessee fifty peroent of the gross proceeds thereof,
less selling and di stributinf expenses, it hei ng understood and agreed that the Lessor willl
keep all the lime manufac tured or produced by the operation menti oned :'Ln thi s subparagraph
(a* separat e and dis tinct from any and all other lime at any time manufac tured ‘ or produced
by hlm and that all sales of lime manufactured or produced by the operation under this
subparagraph made after the sales of all lime on hand as a result of previous operations
by the operation under this subparagraph,if saleable, until all of the same is sold. The |
aforesaid payments for the lime so sold shall be made on the 15th day of each month for and
on acc ount of sales of lime made during the preceding month, and shall be in full payment |
therefor. The Lessor shall process and package sueh guantity of the line produced under this
subparagraph as the lessee may, from time to time,specify. The operation of said lime kilns
by the Lessor under bthe terms of this subdivision shall continue until such time as the

lessor may notify the Lessee that he is ready, willing and able to again operate said lime

kilns the same as if this option had not been exeroised, or until such time as the Lessee

(b) The rigzht andoption to enter upon and to take the exclusive possession of said lime
kilns and to operate any one or more of them and to enter upon and take the possession of
and operate such of the quarries of the Lessor as may be reasonably necessary for the purp!ose

of obtaining lime rock to operate said linme kilns, and to open and operate: such other |
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f t+he Lessor then used or useful in the operation of said lime kilns and said quarries,
and to operate said lime Xilns with lime rock taken from said quarries or obtained else-
where, all for the purpose of manufacturing or producung gases by the operation of said
lime kilns for use by the Lessee in the manufac ture or production of carbon dioxlide or
o ther products at its said dioxide pdant on saidleased premises.

The words " lime kilns"™ and the word quarries" as herein above used shall iﬁclude so much
of the lands adjoining said ‘lime kilns and quarries as may be reasonable necessary for the
operation of said lime kilns and quarr ies and for the ptorage of the lime producedm and
any machinery, equipment and other things used 1n corm ection therewith.

In the event the Lessee takes posseésion of said lime kilns, all cost and expenses of
the operation thereof 8f every kind and character shall be borne Dby t he Lessee. The lesse
agrees to keep the same in good repalr and working order during its operation thereof and
agrees to conduct such operations in a good and workmanlike mamner following and observing
approved methods of quarrying and of operating said lime kilns and shall manufacture and
produce lime by the operation of said kilns of such good and merchantable quality as may b
'Teasonab 1y possible from the operations thereof wikh the materials used for such purpcses.

Duri ng the cperations under thi :ugéragraph. the Lessee will pay thewrge scales and
keep and observe the hours of daily work by employees and other co nditions and rules of
employment of labor which are in effect in the ma jority of the other lime manufacturing
plants in Shelby County, and will not pay wages 1n excess of such wage scale nor negotiate
recarding, or settle, a labor dispute pertaining to such operations wit hout consudtation
with the Lessor. All lime manufac tured during the time Lessee is so operating said lime
kilns undef this subparagraph (b) shall be the property of the. lessee, provided that lessege
shall store the said lime to tle extent of available facilities and the Lessor shall have
the exclusive right to sell the same and the gross proceeds of each sale thereof, less
selling and distributing expenses, shall thereupon ‘be divided between and payable to the
parties hereto equally, it being ;undxerstood and agreed that the Lessee will keep all the

lime manufactured or produced by the operation mentioned inthl s subparagraph (b) separate

distinct from any and all otherlime at any time menufac tured or produced by the Lessor

made af ter the sales ofall lime on hadd as a result of previous operations of said lime

kilns, or amy of them, will bemade out of the lime manufactured or produced by the operati

under this subparagraph, if saleable, until all of the same is sold. The aforesalid payments
for the lime so sold shall be made onthe 15th day of each month for and on account of

sales of lime made during the preceding month, and shall be in full payment therefor.

| The Lessee agrees to indemnify and hold harmless the Lessor from and against all claims,

| demands, damages, liabilitises,actions and causes of action for loss or damage to any

1 days, shall return and surrender to the Lessor said lime kilns and quarries and other pro-

property of the Lessor,or other parties, or injury to or death of persons,arising from or

growing out of the operation by the Lessee of said lime kilns or said quarries,or any

machinery,equipment, pipe lines, facilities or other things used by the Lessee in connection

therewl th.
In the event the Lessee takes possession of said lime kilns and quarries as

hereinebove authorized, then and in that event it may operate the same until 1t gives

fifteen (15) days' writen notice to Lessor that it elects to discontinue its operation

thereof ,-Land 1t shall have the right to operate the same until the Lessor gives the Lessee
fifteen days'! written notice that he desires and 1is ready,willing and able to resume the

operation of such lime kilns, whereupon the lessee,upon the expiration of said fifteen

perty of the Lessor possessed by the Lessee for said purpose and the Lessor agrees to

—— —r rr ——— - . - - - N erahr———— - —_—

‘and to enter upon amd take possession of all machinery,equipment and octher facilities
O

and
and that all sales of lime manufac tured or produced By the operation under this subparagraph

on
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thereupon resume and continue the operation of said lime kilns upon the terms,covenants and
conditions on hibs part herein contained with respect thereto, the same as it the operatian
thereof by the lessor had not ceased or been interrupted. |
7. In the event the Lessor is operating but fails to manufac ture or produce and de-
iiver t0 Lessee gases 1n sufficient quantity for the requirements of the Lessee's said
dioxide plant, then the Lessee shall have and is hereby granted the rights and options
hereinabove set forth in subdivisions (a) and (b) of paragraph 5 hereof.
8., FXach and every option herein granted to the lLessee shall be a continuing option
option other

and the exercise of any one/shall notprevent the exercise of any/option at the same time

and the eXercise of any option by the lLessee at any time, or the failure of the ILessee to

exercise anyg option a any time, shall not exhaust or be a waiver of said option and.each
and- every such option may be thereafter exercised ﬁotwithstanding any previous exercise
or failure to ex_ercise the same .

9. The Lessor agrées, upon the written request of the lessee, to erect and install a
a proper cover for that one of said three lime kilns which now has nocover, the cost
thereof to be borne equally by the Lessor and the lessee,
10, The Lesspr will maintain and keep each of said three lime kilns, including said
covers and also said quarries and all machinery and other fac ilities used in comection
with sald lime kilns or quarriles in such good repair and condition as will enable the Lessor
or Lessee, when operatling the same , to manufac ture ar produce at all times by the operation
thereof the quantity of gases herein agreed to be manufac tured or produced and delivered to
the Lessee, The Lessor will so operate said limre kilns as to manufacture or produce gases of
the highest possible Co® content consistent with good lime kiln operation. In the egent
that the average Co‘?' content in saild gases over a period of seven consecutive days is less

than twenty percent, then thelessee may exercise either or both ofnthe said options men-

tioned in subdivisions (a) and (b) of paragraph 5 hereof until said percentage equals twenty

percent of Co 2.

The Lessor agrees to replace any cover now or hereafter installed on any of said
linre kilns whenever it 1s necessary so to do, furnishing all labor therefor, and the Lessee
will pay the Lessor one-half of the cost of each cover so replaced and one-half of the

actual expense of the installation thereof. The Lessor will maintain the covers now or

he reafter installed on said lime kilns in good 0pérating conéition and the Lessee will pay
the Lessor one-hall of the cost and expense of such maintenance,

11. In the event said three lime kilns, or any ore or more of them, or any machinery,
equipment, facilities,bulldings or structures _used in comection wi th the operation of salid

lime kilns or quarries are destroyed by fire or other casualty or damaged as to interfere

with or prevent the operation thereof, then the Lessor agrees to rebuild, replace or repair
the same and to erect and install similar covers aen each of said kilns, all at his expenspe,
as soon thereafter as practicable, 1t being understood that said lime kilns, machinery,
equipment facilities, buildings or st ructures as so rebuilt, replaced, repai red and covered
shall be substantially the same as or better than they were when so destroyed or damaged

and of the same or a larger productive capacity. In the event Lessor fails so to do within -

a reasoneb le time, the Lessee may enter upon the premises of the *essor where said lime kilns

| or said other ppoperty were located and rwbulld, replace or repair the same, furnishing all

material and labor necessary therefor. Upon the completion of said work, the lLessee will

furnish the Lessor with full date and information showing th e amount of the cost thereof
and thereupon the Lessor will execute to the lLessee suitable evidence of indebtedness
theréfor , With interest thereon at the rate of six per cent per annum, pay able to the Lessee

on or before the expiration of five years after said work is completed, and granting Lessee

a lien on sald prowerty so rebuilt, replaced or repairdd and so much of the lands upon
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which they are located as lies west of the southbound main line track of the Louisville

| & Nashville Rairoad. All rof the terms of this agreenient shal 1l apply and attach to all the

kilns referred to in subdivision (a) of paragraph 1 hereof amd to all of said kilns as so

rebuilt.
12, Lessor covenants and agrees that in the event of the sale by Lessor of the demised

premises, or any part thereof,or the sale of the lime kilns herein referred to or the

land upon which the same are situat ed, oi' the lands upon which any of the aforesaid rightls,
privileges and easements are granted, or the sale of any land owned by Lessor upon which
any quari'y ié located, or the sale of any land of the Lessor which will be needed during
the term or renewal term hereof in arder to qu:arry lime rock therefrom to operate said
| lim kilns, such sale shall ‘be made subject to all the rights, easements and provi sions
| nereby demised and granted unto the lLessee and that before sell ing the same,or any part
of the same (except the lands owned by the Lessor situated on the east side of the South-
bound main line track of the Louisville & Nashville Ea"ilroad Company) té another, the
Lessor will give the Lessee the opportunity to purchase the same atthe same price which

the Lessor 1s offered therefar, and he hereby gives amdl grants to the lLessee the right

an d 6ption at any .time' during the term of this agreement,or any renewal or extension
thereof , to purchase sald demised premises, said lime kilns or said other property at the
seme price as offered by another which the lLessor is willing to accept, provided,howvever|, L
that the Lessee exercises sald option within thirty days af'ter the receipt of written
notice from the lessor that the Lessor proposes to sell the sasme,describinf said property
and the terms of such sale, and if Leséee fails to exercise such option to accept such
offer of the Lessor, in writing witﬁin the said thirty days after receipt of such w:rjitten
notice from the Lessor, then the Lessor shall have the right tlo sell the same to whbﬁlso-

ever he pleases and desires, but it is distinctly understood and agreed that such sale

shall be made subject to all the estates, rights, privileges and easements ofthe Lessee

hereinabove demised and granted, and that such sale shall in no wise affect or interfere
with the Lessee's said estabtes, rights, privileges and easements.

A gift; devise, bequest or conveyance by the Llessor, his heirs, eXecutors ,adminis-

trators or devisees,to any member or members of “"essor"s imediate family,(wife and

I
r

‘controdled by the Lessor, his hei rs, 'executors, le gatees ordexisees, shall not be considered

children of Lessor constitute his immediate family) or to a corporation prganized,owned o

a sale within the meening of that term as herein used, but such gift, devise,bequest or
conveyance to a menber or mambers of Le'ssor'sh immediate f‘amily,or to such a corporabion,
shall be subject to all the estates,rights,; privileges and easements herein demised and

 granted to the lLessee,inciuding said option to purchase said properties at the same price]

pffered by another in preference to such other in the event the Lessor,his heirs, executors,

administrators or devisees desire to ssll at such pricé,. I

| i
| 13. It is understood and agreed that the lessee may from time to time enlarge said |

dioxide plant, not beyond the limits of said demised premises,or increase the capaclty

thereof, by constfucting, ins tall ing,maintaining and operating such additional buildings,t
st ructures, machinery,equipment,app liances and other things as it may deem necessary or

desirable therefor and that all of the terms,colnditio ns and covenan{',s herein containeqd shall "
attach and apply to said dioxide plant as so erilarged and 1increased to the same extent as
1f said dioxide plant as so enlarged and increased were now located on said deﬁised pre -
mises, provided, howeVe;, that notwlthstanding said dioxide plant may'be so enlarged and

| jncreased, the Lessor shall not be dbli gated to manufac ture or produce gases at 1its

| present lime kilns in eXcess of the amount or quantity required by the provisions of

paragraph 4 hereof to be manufac tured or produced by Lessor. It is also understood and
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agreed that if said dioxide plant 1is destroyed by fire or other casualt}_,r, or if _%he |

. A — [CE— JE—

Lessee should dismantle the same, and a new dioxide plant is constructed on said demised

premises, then all of the terms,conditions and covemants hereof shall attach to said new(plant as fully

and to the same extent as if the same were now located on said demised premises, but that

the Lessor shall not be obligated hereunder to mnufacture or produce any of sald gases 1in

excess of the amount or quantity required by Paragraph 4 hereof to be manufac tured or pro-
duced., |
14, Taeh party hereto shall be excused from the performance of his or its obligatigns

if and during the time it may be prevented from so performing by strikes, labor difficulties,

or other camses beyond its control.

15, The Les-or agrees to indemnify and hold harmless the Lessee from and against any
and all losses, c¢ laims, demands, damages, liabilities, actions and causes of action for
and on account of destruction of or damage to pooperty, or injury to or death of persons

acc Tuing to or against Lessee, caused by or arising out of the construction,maintenance

or operation of any lime kiln or quarries, or any business or operation of the Lessor now
or hereafter located on premises now owned by the Lescor; and the Lessee agrees to hold
narmless and indemnify the Lessor from and against any and all claims,losses, demands,

damages,liabilities, actions and causes of action for or on account of destruction of or

damage to property, or injure to or death of persons accruing to or against Lessor,caused

by or arising from the construction,maintenance or operation of said dioxide plant by the

Lessee, or any business or operation conducted by Lessee on said demised premises, Or any

other lands of Lessor. It is expressly understood and esgreed that the aforesaild covenanJc

and indemnity on the part of the Lessee shall not cover or apply to the operation by the

Lessee of said lime kilns, quarries, machinery, equipment,pipe lines, facillities or other

things used by the Lessee if and whan the Lessee or other things used by the lLessee if and when the
| sub-
L.essee is operating the same, indemnify therefor being provided for in /paragraph (b)

of paragraph 6 herecof.

16. In the event the Lessee shall extract or produce from the gases manufactured or produced

by the said lime kilns any products or product other than carbon dioxide and sell the same,

or use any such product or products in the manufacture of another product or products and

sell the same, the Lessee shall pay to the Lessor such reasonable royalty on such products

: |
so sold as may have been mutually agreed upon prior to any sales or use and no sales oOr use

]

of such products shall be made until the amount of such royalty shall have been agreed
1\11}:7')?11mEach party, his or its agents and servants, shall have the right at all reasonable |
times to inSpeclt the relevant books and ihvdioes of the other party for the purpose of
ascertaining the amount of any and all sums payable hereunder by the other pariy.

18. It is expressly umerstood and agreed that said dioxide plant and all buildings,

structures, machine ry,equipment ,appliances, facilities,pipes and other imorovements and

property erected, placed or brought by lLessee on said demised premises or on otkRer lands

of the Lessor, shall, at all times, be and remain the per:onal proerty of the Lessee,

provided,however, that Lessor shall have a lien thereofi for all sums payable to him by

Lessee hereunder. The lLessee may enter upon any and all of said premises at any time

within ninety (90) days after the expiration or termination of this agreement ,or ol any

renewal thereof, and thereupon remove all of the said properties other than bulld ings
and structures if not then in default in the perfogmance of any of the covenants or

agreements on the part of the Lessee herein contained, it being um erstood that uven

such expiration or termination the title to such buildings and st ructures shall thereupqn

vest in the lessor.

19. In the event the Lessee fails to pay the said ad valorem taxes on said demilsed

premises as hereinabove agreed on in subparagraph (a) of paragraph 3 hereof, then and

in that event the lessor may pay the same and shall have a l.en on all the property j
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of the Lessee located thereon to secure the repayment thereof to Less

— — — r - ul rom ormmr omt R .

or, wih interest

thereon at the rate of six per cent per annum,
20, In the event that the parties should agree at any time before the 15th day of

November, 1957, upon the compensation to be paid by the Lessee hereunder during a term

T— T ¥

- | of twenty (20) jzears from the expiration of the aforesaid term hereof, then and 1in that

event the Lessee shall have and is hereby granted the right and privilege to renew
this agreement befofe said date for said additional term of twenty (20) years, upon the
terms, conditions and covenants herein stated, except that the compensation payable by

the Lessee hereunder during said renewal term shall be as so agreed upon. The partles

l
azree to confer with one another with reference to the aforesalid matters at least not

later tham Méy 15, 1837.

21, Should there be any difference of opinion or controversy hetween the parties heretoas

to any sum payable hereunder by elther party to the other, or as to any other question
of fact that may arise hereunder, the same shall be submitted to arbitration, each ofnthjl

parties to appoint an arbitrator, which two persons so appointed shall arbitrate saild

matter, and if they are unable to agree, then they shall name a third person, In the

event either party fails to appoint an arbitrator wit hin fif teen (15) days after béing

notified in writing of the appointment by the other party, any judge of the United States
District Court, or like court having jurisdiction in the otate of Alabama, is hereby au-
thorized to apvooint an arbitrator for said party so in default, upon the application of

the party not in default, and in the event the two arbitrators appointed hereunder, as

gb ove provided, should falil upon disagreement to appoint a third arbitrator within fifteen

(15) fays after such disagreement, then such ﬁhird arbitra tor may be appointed by any sucfh
;j'udée upon the application‘ of either party. The decision of any two of sald arbitrators
so appainted as above provided on the question raised by said difference of opinion or
CO ntrovers&, shall be binding and conclusive on the parties, Fach party shall pay the

compensation of the arbitrator sppointed by or for him or it . All other expenses of such

arbitratidon shall be paid one-half by the Lessor and one-half by the Lessee, L
22, Either party may terminate this agreement by giving written notice to the othér parly

upon the happening of any one or more of the following events:
?a) In the event the other party makes default in the payment of any sum of

_E

E
money due hereunder by him or it and falls to pay the same within thirty days af ter b,ejz'il]g;;;
notified in writing of said default by the party to whom such money is due;

(b) In the event the cther party makes default in the performanée of any of
the terms,oonditio‘ns and covenants on his or its part herein contained, other than the
payment of money hereunder, and fails to make good or remédy such default within thirty
'days after belng notified in writing thereof by the party not in default;

(¢) In the event an execution is levied upon any of the proerty of the other |
party herein'refe rred to and the judgment for which such exec*ut-ié-n was levied is not paid,
set aside or superseded within thirty days after such levy, or a Receiver 1s apoointed
for any of the s'aid property of the other party under any insolvency or bankruptcy
law, or a géneral assignment for the benefit of creditors i1s made by the other party,
or " a peti-tion is filed by or against the other party under any insolvency or banXruptcy

law; .
The Lessee may terminate this agreement by giving written notice to the Lessor in

the event the Lessor, without default hereunder, fails to operate the lime kilns re-

ferred to herej'.n at any time for a period of any twelve consecutive months during the I

term of this agreement or a¥y extension or renewal hereof, and the lessor may likewise

so terminate this agreement in the event th e lessee with out default hereunder faills

to operate the dioxide plant at any time for a similar period.
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"It is understood end agreed, however, that neither party shall have the rieht to termidate
' this agreement for and on account of any alleged default in the event the matter of such
default has theretofore been submitted to arbitration and has not been decided by said '
arbitrators. 1t is further understood and agreed that the right of the Lessee to terminate m
this agreement as herein authorized shall not be destroyed, impaired or otherwise affecteld

l

by reason of the fact that the Lessee has exercised ar 1s exercising any of +the rghts
or optlons granted to 1t in this agreement.

The failure of either party to te rm'inate this agreement for and on account of |
any default,or the failure of either party to give notice to the other party of eny defadlt,

shall not destroy, affect or otherwise impair his or its right to terminate the same for lor

on acc ount of any default thereafter occuring,or of giving notice of any defsult thereafiter

occuring. B |
The Lessee shall have and is hereby granted the absolube right without cause to

terminate this agreement at any time during the original term hereof upon thirty days
written notice thereof to the Lessor by paying to the Lessor a sum of money that in ad-
dition to the amounts theretofore paid under the provisions of subparagraph (d) of paragr—éph

| & shall equal fqtzo,ooo, and in the event that $20,000 shall theretofore have been paid by

the Lessee to the lLessor under the provisions of the said subparagraph, the Lessor may so| m

terminate this agreement wi thout payment of any sum of money to the Lessee,
Notwithstanding the provisions of paragraph 20 hereof, the foregoing Fight of Lessee

shall app ljr only during the original term hereof,provided, howeVer, t hat the amount to

be paid for a similar right of cancellation in any renewal term shall be the subject of

agreement at the same time and in the same manner provided for in paragraph 20 to ascertain

the compensatlon payable under such renewal, and uponthe renewal or extension under Paragravnh 20 such ri ght
shall be included therein at the agreed amount.

23. All notices required or authorized to be given by the Lessee to the Lessor hereunder
shall be given by mail addressed to him at Siluria Alabama, and all notices required or
anuthorized to be given by the lLessor tbthe Lessee hereunder shall be given by mail addressed

| to it at No. 2203 Third Avenue, South, Birmingham,Alsbama, REach party may, from tim +to

time,charge the address to wh ich notices to him or it shall be given by notifying the othzr
party in writing of a different address and said notices shall thereafter be given by mai
to the other party so éhanging his or its address at said different _addressm SO long as |

the same remains unchanged.

4. Thls sgreement shall inure to the benefit of and be binding upon the parties hereto

their respective heirs, succ essors and assigns.

The undersigned Annie W. Scott,the wiife of George L. Scott, the Lessor, in consideration

of the covenants and agreements on the part of the Lessee hereinabove contained, and in

| further consideration of the sum of One Dollar ($1.00) in hand paid to her by the Lessee,l
the receipt whereof is hereby acknowledged, does hereby consent to this agreememiljddoes
hereby goin=in the .execgti:on thereof for the purpose of relinquishing for the benefit

of the Lessee, its succ eséors or assigns, all rights of dower and other rights which she
may now have or hereafter be enti tled to in or to the said demised premises and any and

all of the other real estate dn and to which the Lessee is granted the rizhts, privileges

and easements described or set forth.

In witness whereof, the said George L Scott, (Lessor) and Annie W.Scott, his wife,
have hereunto set their hands and seals, and the said Alabama Carbon Dioxide Ice,Inc.,

has caused these presents to be executed for it and in its corporate name by J.F. Oates,

'1ts President and the same to be attested and its seal hereto affixed by X.H.Clem,its

Secretary, who are hhereunto duly authorized, all on the day and year first above

T——

‘written.
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Attests

24th day of Méy,lgzs

George &, Scott ' (L.S.)

Annie W;Scott. (L.S.)

Alabamﬁ CarbonrDiOXide Ice,Inec.,

By J. F. Oates, lts President
K.H.Clem

‘Secretary

State of #labama
County of Shelby

e

L, C.V.Moore, a Notary fublic in and for said County,in said State,

hereby certify that George L.Scott and Annie w}.Scott, his wife, whose names are signed

| to the foregoing instrument and who are known to me,_acknowledged before me on this day

t*hat-,-“*bein*g informed of the contents of the said instrument, they executed the same

voluntarily on the day the same bears date.

Given under my hand and seal of of fice, this 24th day of May 1938
C.V.NMoore,
- Notary Public
State of Alabama )
County of Shelby )
1, C V Moore, a Notary Public in and for said County in said State
hereby .certify that on the 24th day of May 1938, came-before me the within named Annie W

Scott, known to me to be the wife of the within named George L Scott, who ,being éx&mined

wsépar&te-and apart from her husband , touching her signature to the within 1nstrument

-acknowledged that she 31gned the same of her own free will and accord, without fear,

constralnt-or*threats-onwthe part-of yhe husband.

In witness whereof I hereunto set my hand and offlcial seal this the

C V Moore,
Notary'Publlc

State of Alabama
ounty of Jefferson)-

I, R L Lange, a Notary Public én and for -saidr County,ln sald State

hereby certify that J F Oates, whose name as FPresident of Alabama' Carbon Dioxide Ice &nc.

a corporation, is signed to the foregoing instrument, and who 1is known to me,acknowledged|

before me on this day that, being informed of: the contents of said instrument, he, as
suCh officer: and with full authority, executed the same voluntarily em-% for and as the
act.ofms&idacorpor&tlon.. | |
“iven under my hand aﬁd offigial seal,this the 24th day of May 1938
| R L Lange, Notar&“Public
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