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DUMAS, O'NEAL & HAYES

1414 BROWN-MARX BLDG.
CIRMINGHAM 3, ALABALA

RO

- 3TATE OF ALABAMA )
COUNTY OF SHELBY )

LEASE AGREEMENT _
Leaée Agreement between THE.INDUSTRIALrDEVELOPMENT'BOARD

OF THE TOWN OF ALABASTER, a public corporation and instrumentality

under the laws of the State of Alabama (herein called "the Board"),
'andMOORE-HANDﬂEY;'INCORPORNTED, a corporation organized and exis-
ting under the laws of the state of Alabama (herein called "the

Company").

"RECITA LrS

The Board proposes to acquire the real property hereihafter
deséribed, and to construct t1ereon and to equlp and furnish the'
Plant hereinafter defined. To finance the acquisitlon of sald real
'prOperty, the construction of the Plant and the purchase and in-
émEUatioﬁ therein_of'machinéry and equipment; all for the promotion
of local manufacturing and industrial development, the Board proposes
to authorize the issuance of $ 300,000 principal amount of its
First Mortgage Industrial Revenue Bonds, to be dated July 1, 1963
(herein called '“the Bonds"), which are more particularly described

in the Mortgage hereinafter referred to. - The Bonds are to be

secured by a pledge and assignment of the Board's interest in this

' Lease Agreement and by a pledge and assignment of the revenues and

receipts derived by the Board from the leasing or sale of the
Project nerelnafter referred to and will be issued under and addi-

tionally secured by a Mortgage and Indenture of Trust.dated és'of

‘July 1, 1963 (herein called "l:he' Mortgage") from the Board to The

First National Bank of Birmingham, Birmingham, Alabama (herein

called "the Trustee "), under which the revenues and receipts derived
'by'theﬁBoand from the leasing or sale of the saild Project will be
‘pledged for the payment of‘the princlipal of and the interest on
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~the Eonds and under whilch the sal d Project will be mortgaged and

1conveyed to the Trustee as additional security for payment of sald

princlpal and Interest. The Mortgage 1is to be in substantially

‘the form attached hereto s Exhibit A,

The a&duisition of said realiprOperty; the constructilon

- thereon of the Plant,,tﬁe purchase and insta}lation oi' machlnery

and equipment therein, the 1ssuance and sale of the Bonds and the
lease of said real property, Plant, machinery and equipment to |

the Company will promote industry and'develop trade by induclng

. manufacturilng, industrial snd commércial'enterprisea to locate in
‘the State of Alabama and fufther the use of 1ts agricultural

‘products and natural resources. Under the provisions of Act No.

648 enacted at the 1949 Regular Sesaion of the Legislaturé of

Alabama, as'aﬁended, the Board hasrthe'pdwer to acquire said real
property, to construct tﬁe Plant thereon, to purchése and install
machinefy and‘equipment'therein,'to issue and sell the Bonds and

to lease sald property, Plant, machinery and equipment to the

| Company.. To‘ach1eve the objectives mentlioned above, the Board

and the Company have entered into this Lease Agreement.,

Now, therefore, this Agreement' -

WITNESSETH :

That in consideration of the respective agreements on the

- part of the'Board and the'Company hereinafter contained, the Board

does hereby lease to the Company, and the Comp. iy dces hereby rent
from.the Board, for and during the Primary Term hereinafter re-

ferred to and upon and subJeét to'the terma and conditions herein-

- after specified, the following described real property situated in

Shelby County;'Alabamai(the gaild real property beling herein called
"the Leased Realty"): o
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~ From the Southwest corner of Sectlon 13, Township 20 South,
- Range 3 West, Shelby County, Alabama, Tun easterlﬁ along the |
South boundary line of the said Section 13 for 764.69 feet, - ;
more or less, to the point of intersectlon of the Soutvh boundary
line of said Section 13 and the West right of way line of U. S.
Highway 31; thence turn an angle of 102 degrees, 18 minutes
to the left and run Northwesterly along the West right of way
line of U.S., Highway 31 317.8 feet to the point of beginning
of the 1land herein described; thence continue Northwesterly |
along the West right of way line of U, S. Hlghway 31 for 1000.0
feet; thence turn an anﬁle of 77 decrees, 42 minutes $o the
left and run Westerly 848.51 feet, more or less, tu a point
"on the East right of way line of the 01d Montgomery Highway;
thence turn an angle of 90 degrees, 12 minutes to the left and
run Southerly aliong the East right of way line of the Old
Montgomery Highway 249,15 feet; thence turn an angle of 06
degrees, 24 minutes to the left and continue Southerly along

the East right of way line of the 0ld Montgomery Highway 801.50
feet, more or less, to the point of intersectlion of the East

right of way line of the 014 Montgomery Highway and the East
right of way line of the Atlantlc Coast Line Raillroad; thence
turn an angle of 20 degrees, 45 minutes to the left and run
-Southeasterly along East right of way line of the Atlantlc
Coast Line Rallroad for 130.72 feet; thence turn an angle of
62 degrees, 39 minutes to the left and run Easterly 476.35
feet; thence turn an angle of 1C2 degrees, 18 minutes to the
‘left and run Northwesterly 188.73 feet; thence turn an angle
“of 102 degrees, 18 minutes to the right and run Easterly
472.0 feet, more or less, to the point of bazinninz, being
a part of the SE2 of the SE} of Section 14 and a part of the
Sw%-of the SW{ of Section 13, Township 20 South, Range 3 West
and beling 22.8 acres, more or less, subject, however, to the
reservations and exceptions set forth in that certain deed
from Leonard and Company, Inc., to The Industrlal Develooment
- Board of the Town of Alabaster conveylng the above-described
property to sald Board, | -

| together*with the Plant and the Léaséd Eauipment, both herein-
aftér referred to, and all other improvementa theretohnow or
hereafter made (the saild real property, Plant, macninery,
equipmént and improvements, as they may at any*time exist;
. being herein tbgethér called the "Projuci”). This Lease Agree-'
ment is made, howéver,‘upon and subject to the following terms
- and condltions, to each of which the Boardfané the Company

hereby agree:
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ARTICLE I

Constfucting éhd Financing the
Plant and the leased E~ulpment

.J Sectlon 1.1 Agreement to Construct Plant and to Purchase

- and Install lLeased Eguigment.1'Promptly-following the 1lssuance and
- sale of the Bonds and cut of the principal proceeds derived there-

frqm, the Board (é)1w111 acqulre the'Leased Realty andﬁconstruct
theredn arbuilding containing“approximately 50, 000 square feet ‘
l' of floor space and facllilitles and 1mpr6vemehtsisuitable for manu-
 factur1ng, processihg and assemblihg'window and door unlits and
other wood products and for storing, warehousing, distributiﬁg
and éelling building material, products and supplies, appliances,
- Industrial maChihery and sﬁpplies, hardware, machlnery abd other
products of 1ndustry (said ﬁain building,itogetherwith appur-

- tenant facilitiéa and other improvements, will herein sometimes

be referred to as 'the Plant"), substantially in accordance with
plans and specifications therefor to be prepared by the Company
for the account of the Board and to be furnieghed to the Board 

by the Company, and (b) will purchase and install in the Plant
1auch11tema of maéhinery and equipment as shall from time to time
be specified in written orders from the Company to the Board (said
machlnery and equlpment being herein tbgether_called "the Leased
Equipment"),'such puréhases and 1nstallatiohs to be made substan-
tially in accordance with ordéra and directions from the Company
prepared for the acéount of the Board. All contracts and orders
for such conatruction,'purqhaae and installation, whichk contracts
and orderé may provide for progress payments, and all-reduest

for paymenta out of the Construction Fund (to de created in lhe
'Mortgage and herein called "the Construction Fund") shall be signed
- on behalf of the Board, subJject tO'written approval by the Company
in all reapectag- If, after the exercise of due diligence by the
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Board, 1t 13 impossible for the Board to construct any part of the‘
Plant which the Company duly orders and directs the Board so to
~construct or to purchase and 1nstall in the Plant any item of

the Leased'Equipment which the Company duly orders and directs

the Board so to purchése and lnstall, the.Compahy (a) will with-
‘draw the order and direction in question, or'(b) will itself effect
- the conatruction or purchase and installation ordered thereby,

'rof and in the name and behalf of the'Board,!in which case the

Company shall be entltled to reimbursement from the Construction
Fund for the costa,incurred by it in effecting such construction

or purchase and installation, as the case may be.

The Board and the Company shall from time to time each

appoint by written instrument an agent or agents authorized to act

Hfor each respectively in‘ahy or all matters relatling to the con-
étruction of the Plént, the purchase and 1ha£allation of the
Leased Equipment ahd paymenta out of the Construction Fund. One
" of the agents appointed by the Company shall be designated 1its
| TProJect Ménager". Either the Board or the Company may from time
to time revoke, amend or otherwise limit the authorization of any
| 'agent appolinted by 1t to act on its behalf and designate another
agent or agents to act 6n its behalf, provided that there shall
' be‘at all times at least one égent authorized to act on behalf of
the Board, and at least one agent (who shall be the Pfoject Manager)
authorized to act on behalf of the Company, with reference to all

Ithe'foregoing matters. In the évent that after reasonable request

- made to the Board by the Company,‘the Board falls or refuses to
1‘ entgr into or execute any contracﬁ or ordef for such_construction,
‘-rpurchase or ;natallation and falls or refuses to 1lssue or execute

' é payment requisition from the Construction Fund for payment of any
iteﬁLthat may under the terms of the Mbrtgage-be‘paid‘from.the :
Constrgction-Fund, thé ProJéct M&nager-then designated by the
| Company)'th 18 hereby 1rrevocably appointed as agent for theiBoard
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for sach purposes, {(a) may enter into, execute and deliver any such
contract or order, for and in the name and on behalfof the Board,
or (b) may issue and execute, also for and in the name and behalf

of the‘Board and.without any approvai of any offlcer, employee or

~ other agent thereof, payment requisition on the Construction Fund,

as the case may be.

- Section 1.2 Dev2lopment and DPesign Expenses Incurred by

- Company. In order to expedite the construction of the Plant,

the Board has heretofore authorized the Company to go forward with

 the planning, development and deeign thereof and with the planning,

development and deslgn of the items of Leased Equipment to be
lnstalled in the Plant. The Board acknowledges that all reasonable

- costs, expenses and‘fees (including, without limitation, engineer-

ing, archlitectural, legal, procurement, accounting and auditing fees

~and expensea) incurred by the Company in connection with such

| plannlng, development and design (whether before or after the

execution and delivery of this lease Agreement or before or after

the issuance and sale of the Bonds ) constitutes a part of the

project costs, forgwhich the Company shall be entitled to reim-
bursement from the Conatruction HFund.

-Section 1.3 No Warranty of Sultabllity bx'Board. The

- Company recognizcc that since the plans and specifications for

gthe Plant are to be prepared by 1t, and that since the 1tems of

leased Equipment are to be selected by 1t, the Board can make no

| warranty, either express or implied, or offer any assurances that

the Plant or the Ieased Equipment will be suitable for the Company's

purposes or needs or that the proceeds derived-from.the sale of

the Bonds will be sufficient to pay in full all the project costs.

Section 1.4 Coggleticn of the Project. In the event that

- for any reason the amount on deposit in the Construction Fund

is inaufficient,to parrali'costs of completing the Project, the
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Company sheall neverthelesas complete the ProJeet.without delay and

pay all costs thereof in excess of the amount available therefor

4n the Construction Fund. The Company shall not by reason of
. the payment of such excess costas from its own funds be entitled to

any'diminution in the payment of the rents hereunder.
Should the Company fail to comply with the foregoing pro-

visions of this Section, the Boerd.shall have any one_or more oOf
the fbllowing remediee- | | | ‘iﬂ |
(a) The Trustee shall be entitled to retain all pay-
 ments made as rent under thisrLeaee Agreement by the
Company, and the Company shall be obligated to pay to the
Trustee the rental payments as they become due as liquidaﬁed
edemeges, subject, however, to a credlt for the net pro-
ceeds whilch the_Trustee may receive from the saie of the
- Project o eny part thereof, or from the lease or sub- |
lease of ﬁhe Project dr any part thereef to others thanr
the Company'herein, during and for the unexpired term

‘of this Lease Agreement; or

- -(b), The Board may take possession 6f the Leased
Realty and coﬁplete.the ProJject at the expense of the
Company, which expense with 312 per cent Interest and a
reaeoneble attdrney'a ree; if the services of an attorney

- are required for the collectioh thereef,‘the Company ‘

- hereby agrees to pay; or

(c) The Board may terminate this Lease Agreement

and sue for damages for breach thereof.

Section 1.5 'SugglementalvAgreement on Completion. Upon

completion of construction of the Plant and therpurchase and in-

gtallatlon of therLeaeed Equipment therein, the Board.W111,'on

- -written request cf the Company or the Trustee, enter into a sup-

plemental agreement with the Company’ldentifyin~ the items of
Leased Equipment 1n3talled in t!o Pi ant and confirming the lease

-thereof to the Company'hereunder. -
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ARTICLE II

" Duration of lease Term
and Rental Proﬁleions

Section 2.1 Duration of Term. The primary term of this
lease Agreement and of the lease herein made (herein called "the
Primary Term") shall begin on the date the construction of the
. Plant and the installation of.the Leased Enulpment are completed
or on July 1, 1964, whichever date is earlier, and, subject to the
provisions of this lLease Agreement, ehall continue until midnlght

of June 30, 1984, but the Company'will be permitted o have euch
possession o:f the Project prior to the_beginning of the PrimEry
' Term ee‘ehall.not interfere with the construction of the Plant and
t,'the Installation of the Leased Equipment therein. The Bcandwill _”
Lfdeliver to the Company sole'and-excluslve poeseeeion of the Project
‘on the commencement date1of the'Primar& Term, eubJect to the inspec-
'tion_and'other rights reserved in Section 6.2 hereof, and the
Company will accept posseeslon thereof at such time; provided,
‘however, that in the eyent.the'Erimary-Term begine prior to tne
date the construction of the Plant and the 1nstallaticn of the
L2ased Equipment therein;ere comnleted, the Board wlll be permitted .
such possezglon of the Project as shall be necespsary and convenient
for 1t ¢to complete the construction of the Plant. and tne installation
. of the Leased Equipment therein, and provlded further, that the Board
will te permitted such possession of the~PncJect as shall be_necee-
~sary and convenjent for 1t to construct or 1netall any additions

. or 1mprovements and to make any-repairs or restorations required

— or permitted to be conetructed, installed or made by the Board pur-
.euant.tOrthe_provisicns hereof or pureuant to the provisions of ary
agreement between the Company and the BcardJeupplemental'hereto.

Secticn 2.2 .Rental Provisions. Fo“.and during'the Primary

Term, the Company“will pay to the Board.not less than the following

baeic rental (herein called "Basic Rent") for use and occupancy of
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the Prqject:

"‘ (a) On or before the 20th day of each month,'

‘beginning July 20, 1964, an amount equal to one-
sixth (1/6) df the interest becoming due on all

outstanding Bonds on the next succeeding interest

payment date, plus o |
(b) On or before the 20th day of each month,

beginning July‘20,,1964, an amount equal to one-
|  .twe1fth (1/12) of the principal.df ﬁhé putstanding
‘ ‘Bonds due and payable}on;the then next succeeding
principal payment déte, plué -
~{(c) On or before the 20th day of each month,
.beginning Julj 20, 1963, the sum‘ofr)395.67.
ﬂ All Basic Rent pafmehts shall be made directly to the‘Trus-

- tee, or to its successor as Trustee under the liortgage, for the

account of the Board, and shall be deposited in the Bond and Inter-

est Fund established under the Mortgage. The amounts payéble

monthly under subsection (c¢) of this secticn shall be credited to

fthe Reserve account in the Bond anud Interest Fund and shall be con-

tinued until the amount sccumulated in said Qeserve account is not

‘less than 223,740, at which time no further payment undef subsection

(c) shall be required. The amounts payable under subsections (a)

and (b) of this Section_shallicontinue until the amount in the Bond

~and Interest Fund, including said Reserve ..ccount, shall have become
sufficient to pay in full the principal of (including redemption

premium), and interest on all outstanding 3onds either at maturity

or on earlier redemption. Any payment of 3asic Rent due hereunder

that 1s not made within ten (10) days of the due date thereof shall

bear 1nterest from that date until paid at the rate of six per cent

per annum.

The Company will also pay, as additional rental, the reason-
able fees, charges and expenses of the Trustee under the liortgage

(other than the initial fee or charge of the Trustee) and of the
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Daying agents for the Bonds, such fees, chargeé and relmbursement

~for expenses to be paid directly to the Trustee and such paying

agenits for their own account as and when such fees, charges and

expenses become due and payable.'

Sectlon 2.3 _Obligétions of Company Unconditional. The
obligatlon of bhe'Company to pay the Basic Rent, to make all other

payments provided for herein and to perform and observe the other
agreements and covenants on 1ts part hereln contalned shall be

_absolute and.unconditiohal, irrespectlive of any rights_of get-off,

recoupment or counterclaim it might othefwise have agalnst the .

Board. The Company will not suspend or discontinue any such pay-

\1

ment. or fail to pefform.and observe any of its other agreements

and covenants contained herein or terminate this lease Agreement

for:any cause, including,”witbout limiting the generality of the

. foregolng, any acts or circumstances.that may constitute an evictilon

or constructive eviction,'failure of conslderation or commercilal

frustration of purpose, or any damage'to or destruction of the

Project, or the taking by eminent domain of title to or the right |

“to temporéry use of all or any of the Project, or any change in

- the tax of,other laws of the United States of Anerica, the State

of'Alabamq of any polltical subdivision of elther tirereof, or any

failure of the Board to perform and observe ‘any agreement or cov~

enant, whether express or implied, or any duty, liability or obli-

gation arising out of or connected with this Lease Agreement.

. thwithstanding the foregoing, the Company'may, at its own cost

and expense ‘and in 1ts own name or in the name of the Board, pro-

secute or defend any action or proceeding or take any other action

- “involving third persons which the Company deems reasonably necessary

in order to aecuré or'protect its rights of use and occupency and

other rights héreunder. "The provisions of the first aiad second

aentencea of this Section shall apply only so long as any part of

- the principal of and the interest on the Bonda remains outstanding :
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and unpaid, and nothing contailned therein shall be construed to

~~*affect advevsely or to impair the optlion to terminate this Lease

Agreement granted in Section 8.2 hereof. Furthermore, except as
provided in the first and second sentences of this Sectlon, nothing
contained herein shall be construed to be a waiver of any rights

which the Company may have against the Board under this Leasehﬁgree-

ment or under any provislion of law.

Sectlion 2.5' Investment of Funds. The Bcard shall cause2

he Trustee to invest and reinvest the monies from time to tine 1in

the Construction Fund, aﬁd the monlies from time to time in the Bond

~and Interest Fund, in the manner and to the extent and with such

application of the lncome therefrom as 1s provided in the Mortgage..

ARTICLE III

Maintenance, Taxes and Insurance

Section 3.1 Maintenance, Alterations and Improvements.
(a) The Company will, at 1ts own expense, keep the Plent, the
Leased Equipment and the other improvements located on the Leased
Realty in good order and repalr, and from time to time make all

needful and proper repairs to the Plant and repairs, renewals and

: replacements.to the Leased Equipment. The Company agrees to pay.
. all gas, electric light and power, water, sewer and all other charges
. for the operation, maintenance, use and upkeep of the Plant, Leased

Equipment_and Project.

(b) The Company*may, aleo at 1ts own expense, make any

| additions, improvements or alterations to the Pro,ject that 1t may

deem,desirable for its business purposes, provided that such addi-
tions, improvements or_alteratione do not adversely affect the
value or dtility of the ﬁroJect or its charactecr as a "project"”
under saild Act ﬁb. 648. In lieu of making such additions,’improvef
ments or alterationa itself, the Company*may, 1f 1t 80 desires,

furnish to the Board the funds necessary therefor, 1in which case

. the Boardwwiil proceed to make such addlitlons, 1mprovements or
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alterations.

'(c)rfnllisuchadditions, improvements and alterations,
whether'made by the Company or thé Board, shall become a part of
the Project and shall be covered by the Mortgage; provided, however,
Lthat any'machinery, equipmént, furnituré o fixtureé installed by
- the Company (not the Board) on the Project without expeﬁse‘tu the
Board and not'constitgting a part of the Leased Equipment or
répairs, renewals oriréplacements of the Leased Equipment cr
repairs to the Plant, may be removed by the Company =t any time
and from time to time while 1t is not 1n default under the terms
of thia Leage Agreement; and‘proﬁidéd furthér, that any damages
- to the Project occasioned by such removal shall be repaired by the
Company at‘ité own-expense; The Company'will not permit any
mechanics or other liens to stand against the Project for labor
6rrmater1ai furniahed it in connection with any additions; improve=-
ments,'altérationé or repalrs so made by 1it. The'Company may,
hdwever, in godd falth cbnﬁest any such mechanicai_or'other liens
and 1n such évent may permit any such liens to remain unsatisfied ‘
‘and undischarged duriﬁg.the period of such contest and any appeal
therefrom, ﬁnlesﬁ by such action the lien ol the Mortgage on theh
- Project or any part thereof, or~the Projéct or any part thereof,
Bhall-be suhject to loss or forfeitﬁfe, in either of which events
f.auch mechanics! 6r othep liens shall be promptly satisfled.

(d) The Company may, also at its own expense, connect
.‘or~ﬁt1e-in"‘walls and utility and other facilities located on the
Leased Realty to other facilitiés‘owned or leased by 1t on real
pronerty-adjaéent to thé Leased Realty or partly on such adjacent |
réal property and partly'oh the Leased Realty, buﬁ oniy 1f the
Company furnishes *he Board and fhe Trustee a certificate by an
architect registered 1n the State of Alabama, with experience 1in
thé'deéign and‘construction of industriali and commercial buildings

and structures, reasonably satisfactory to the Trustee, certifying
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that'sudh connection and "tie-in" of walls and facilitles will not
unreasonably Interfere with the use of the Plant. - ;
| | Section 3.2 Taxes, Other Governmental Chargee and Utlllty -
. Charges. The Board and the Company aclmowledge (a)'that under
present law no part of the Project owned by the Board will be sub-
ject to ad valorem taxation by the State of ﬁlabama or by-any

politidal or téxing subdividion thereof and that under present law
the income and profits (if any) of the Board from the ProJect are

not subject to elther Federal or Alabama taxétion, and1(b) that
- these factors,'among othera, induced the Company to enter into
. Tthis Lease Agreement. waever, the Company will pay, as the same

regpectively become due, all taxes and goverpmental charges of*any |
kind whatsoever.thathmay at any time be lawfully assessed or levied
_against or w1th feapect'to the Project or any machinery, equipment
or other property 1nstélléd or brought by the Company thereinior"
'thefeon (1nclud1ng,'w1thout limiting ﬁhe generality of the foregding_
any taxes levied upon or~w1th,respect to the 1ncome.or profits of '

the Board from the Project which; 1f not paild, will become a lien

on the Project prior to the lieniof the Mortgage or a charge on the

revenues and receiﬁté‘therefrom.priorto the charge thereon and
‘pledge or assignment thereof to be created and made in the Morte-
gage), all utility'and other charges 1ﬁcurred1n the Operation,‘
malntenance, use, occupancy and upkeep of the Project, and all
assessments and charges lawfully made by any governmental body for

public. improvements that may be secured by lien on the Project;

«-— provided; that with respect to special assessments or. other goéern-

L
]
'

The foregoing provisions of this section shall be effective only

LD | |

Cs - mental charges that may lawfully be naid in installments over a

CE; period of years, the'Company shall be obligated to pay-bnly'such
Rj - 1nstallments as are required to be paid during the term hereof‘.:

s

80 long aa any part of the principal}gf’or thegintereat on'the'
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. Bonds remains Outstanding and unpald.

The _Compa_n'y may, at its own expense and in its own narhe and

 behalf or in-the name and bebalflof the Board, 1n good faith

contest any such taxes, assessments and other charges and, in the

event of any such contést, may permit the taxes, assessments or
_ . | . O

other charges 80 contested to remain unpald during the period of

‘;1such contest and any apbeal'therefrom‘uhless'by'such action the

title of'thé Board to any part of the Project shall be materially

endangered or the Project or any part thereof shall become éubJect

" to loss or forfeiture, in which event such taxes, assessments

or charges shall be paild prilor to beéoming delinquent. The Board

| wlll cooperate fully'with_thé Company 1in any sﬁch contest.

- Section 3f3 Insurance. (a) The Cdmpany'will cause the

Project to be insured and at all times keep the Project insured,

even during the construction'thereof, against lcss and/or damage .

to the Project by fire aand other perils‘customarily covered by

- .- the extended éoverage clause of fire insurance policles, and also

| by riots and civii commotion, vandalism and malicious mischief.

The.CGmpany*ﬁill pay all pfemiums on such insurance. All such
nolicles shall be for the benefit df the Board, the Company and
the Trustee as their intefests shall appear, shall be made payable
to the Trustee and shall be depcsited with the Trustee, and the |

Trustee shall have the séle right to recelve the proceeds from

such poliéies ahd to 0011éct aﬁd receipt for claims thereunder.

All such‘ineurance po.lcles shall be taken out and maintailned

in generally recognized responaibie insurance cbmpanies, each of

which is qualified andﬂauthqrized to assume the reapective rilsks

| undertaken; and shall be in the amount of (a) the full insurable
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value of the Project, or (b) the amount required to pay the

principal of and interest on the Bonds as they mature and come

due, or (c) the redemption price thereof, Thichever is less.
No policy of insurance shall be so written that the proceeds

thereof will produce less than the minimum coverage required by

- the preceding sentence, by reason of co-insurance provisions or

otherwise, without the prior consent thereto in writing by the

‘ﬁTrustee. - In lieu of depositing the policy or policies‘of insur-
‘ance with the Trustee, the Company may deposit with the Trustee

~a certificate or certificates of the respective insurers attest-

ing the fact thet such insurance is in ferce and efiect. Prior
to the expiration or cancellation of any such policy, the Company
will furnish the Trustee satisfactory ev1dence that such pollcy
has been renewed or replaced by anotherlpolicy. The Company may
insure under a blanket insurance policy or policies, and in the

event the insurance coverage is by such blanket insurance cover-

‘age, it shall be sufficient to furnish to the Trustee a certifi-

cate or dnplicate copy of each such blanket policy of insurance.
(b) The Company shall also take out and at all times

maintain and pay the premium on policies of publi¢ liability in-

- surance in generally recognized responsible insurance companies,

each of which is qualified to assume the risks, for the benefit
of the Trustee, the Board and the Company as their interests may
appear, azainst liability for 1n3ur1es to persons and property

or death or acc1dental 1n3uries arismb out of the occupancy,

. use or operation of the Froject, in the minimum amount of

»100,000 liability to any one person for personal injury or death,
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»500,000 liability for all personal'idjury_and'death in any one

'accident,‘and 100, 000 liability for'property damage in any one

accident. Such insurarze shall be prOV1ded from the date any of"

the Bonds are sold and dellvered by the Board and shall be effec-

tive while the rroject is belng constructed as wazll as thereafter

fduring the entire term of the lease. The insurance policies or
- certificatee evidencing the same shall-be filed with the Trustee

so long as any of the Bonds shall be outstanding and thereafter

W1th the Board. Such policies or-certificates shall be filed

| ‘with the Lrustee on or before the delivery and sale of any of
- the Bonds. Such insurance may also be prov1ded under a blanket

“insurance policy or policies as hereinabove provided.

Section 3.4 Advances by Board ¢.» Trustee. In the event

the Company fails to take out or maintain the full insurance

| coverage required by this Lease agreement, fails to pay‘the taxes

_and other char;cs raferred to in Section 3.2 hereof at or prior

to the time they are there required to be paid, or fails to keep

the Plant, the Leased Cquipment and the other improvemehts located

on the Leased Realty in good order and repair, tﬁe'Board or the

Truste« after first notifying the Company of any such failure

on its part, may { but shall not be obliwated to) take out the

1required policies of insurance and pay the premiums on the same,

- pay such taxes or other charges, or make such repairs as may

be necessary to mainpain the Flant, the Leased Equipment and

‘the other improvemenos located on the Leased Realty in p00d or-

der ana repair, respectively; and all amounts so advanced there-

‘for by the Board or the Trustee shall become an additional obli-

| gation of the Company t0'the Board or to the Trustee, as the case
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may be, which amounts, together with interest thereon at the

rate of 6% per annum from the date thereof, the Company will pay.
Any remedy'herein veated in the Board or the Trustee for the

"~ collection of the rental payments shall also be avallable to

the Board and the Trustee for the'coilectign of all such amounts
} T\

-\

80 advanced.

Section 3.5 Indemnity of Board. The Board shall not

-be llable for any damage or perBona1 injJury to the'Compahy,

ité officers, employees or the'public,lbaused by or growing

out of any breékage, leakage, getting out of order, or defec-

- tive condition of any water or sewer plpe, toilets, plunbing,

electric wires, gas pipes, fixtures, apparatus, or connectlons,

'or machinery or equipment or any of them, on the Leased Realty,

or caused by or growing out of any defects 1n the Project or

any part thereof, even 1f such defect occurred or existed prior
to the.delivery of possession of the Leased Realty and the
Project to the Company. The Cdmpahy shall save the Bogrd harm-
less from any actlon, sult, judgment or lliabllity against the
Board on account.of any defects in the condition.of the premiseé
for any personal 1nJury‘or property damage occasioned of'clajmed

to have been occasioned thereon or theréby and shall défend-

the Board against all such claims at the Company's expense.

- The Board shall promptly'nbtify the Compény of any and all
‘such claims and shall cooperate with the Company in the defense

- thereof. ’Failure of the'Board to notify the Company.of such

claim within time to permit the Company to defend against
such claimnwili releése'the Company of the 1iabllity to defend
agalnst such claim, o
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ARTICLE 1V

Provisions Respecting Damage,
Destruction and Condemnation

Section 4.l. Damage and Destruction Provisions.  In the

event that the Project is destroyed or damaged, by whatever cause;
1 ‘the Company shall have the 0ption (a) to continue to pay the rent

‘and to cause the Project to be repaired or rebuilt to substsn-

@

‘tially the same condition as prior to the event causing such dam- -

age or destruction, with such changes, alterations and modifica-

ftions as will not impair the utility of the Plant or its character

as a "project" under said Act No. 648, or (b) to pay tc the Trus-

~ tee for the account of the Bond and Interest Fund, held by the

Trustee under theIMortgage, a sum which, when added to all insur-
ance proceeds which the Trustee has collected on account of such

destruction or damage, shall be sufficient to pay the principel of

‘and interest on the Bonds as they mature and come due or to redeem .

the same.

Inkthe event that the Comoany shall elect to cause the Pro-

- ject to be repzired or rcbuilt, thefCompeny'shall continue to make

the rental payments provided fordin this Lease Agreement and shall

cause 2n estimate to be made of the expense of repairing and re-

buildirg the rroject to sﬁbstantislly the same condition as prior

to the event causing such damajse or destruction, with such changes,

" alterations and modifications as shall be specified by the Company

and as will not impair the utility of the Plant or its character

as a “project"‘under said Act No. 648, by a capable and reputable

‘architect or engineer, or both, acceptable to the Board and the

1Trustee, and the Company shall forthwith pay to the Trustee for

the account of the Constructlon Fund the amcunt by'which such

.estimete‘exceeds the insurance proceeds collected by the Trustee

~on account of such damage or destruction, and the Company shall

forthwith proceed with all practicable dispatch to cause the
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 Project to be repaired and rebuilt as aforesaid, and the Board

'shall cause the expenses thereof to be paid by the Trustee out of

the Construction Fund, as in the hortgage provided. If the cost of
repairing andgrebuilding the Project exceeds the arount avallable .

therefor in the Construction Fund, the_Company,shall pay any defi-

Ciency from its own funds. If the cost of repairing and rebuilding

the Project is less than the‘insurance proceeds'collected by the

_Trustee on account of such damage or destruction, the balance of

such insurance proceeds shall be paid into the Jond and Interest

Fund for the account of the Reserve Account therein and, if the

.Company is at the time still making payments of Basic Rent under

_jsnbsection (c)-of section 2.2 hereof, shall be credited to the Les-

see as payment of Basic tent under said subsection (c).

In the event that the Company shall elect not to cause the o

'Project to be repaired or rebuilt, the Company shall forthwith pay
~ to the Trustee a sum of money which when added to the insurance

- proceeds, will be sufficient to pay the principal of and interest
B ion the Bonds as they mature and come due or to redeem the same;

.and upon the payment or retirement of all Donds and interest there-

on and all other oblibations under the iortgage, no further Basic
Rent for the Frimary Term of the lease shall be duoc and payable,

Section 4.2 Condemnation Provisions. In the event the Pro=

- Ject and the Leased Realty or any part of either shall be taken

~under the exercise of the power of eminent domain, the net compen-

qsation award shall be paid to the Prustee to be applied to the pay-i

ment of principal of and interest on all Donds then outstanding or
to redeem the same, with any excess to be paid to the Board, unless
the Company shall have notified the Board of its desire to utilize

the net condemnation award for the purpose of adapting the ProJect

- %o Company's continued use. The term "net condemnation award" as

'used in this article IV means the total amount awarded as compen- 1

sation for the property taken, plus damages to any part not taken,
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| iesa andrexcept (i) any portion thereof to which the Company 1is en-
titled under the’provisions_of Section 4.3 hereof, and (ii) all
.‘attorneys' fees and other costs and expenses'incurred in the con-
demnation proceedlngs with respect to which such award was made.
L In the event Company elects to cause the Project to be re-

_paired or rebuilt ior its continued use, the Company shall continue |
to make the rentalﬁpayments provided for in th.s Lease Agreement
iand shall cause an estinate to be made of the expenses of such work
by a capable and reputable architect or eneineer, or both, accept-
able.tO-the Board and_the,lrustee, and the Company shall, prior to
"the commencement of construction; pay to tne Trustee,for the account
of the Construction Fund the amount if any, by which such estimate
exceeds the net condemnation award and the Company shall forthwith
- proceed w1th all practicable gdispatch t0 cause the Project to be
repalred or rebuilt as aforesaid, and the Board shall cause the
‘expenses thereof to be pa1d by the Trustee out of the Construction
Fund. If the cost of repairing or rebuilding the Project exceeds
{the amountbavailable therefor in the Cons%ruction Fund, the Company
1 shall pay any deficiency from itslown funds. If the cost of repair-
ling or rebuilding tne Froject is less thaa the net condemnation
award, the balance of’such.award shall be paid into the Bond and_
Interest Fund for the account of the Reserve Account‘therein and,
if the COmpany is at the time still making payments of Basic Rent
| under‘subsection'(c) of section 2.2 hereof, shall be credited to
| the Lessee as payment of Basic Rent under sald subsection (c).
In the event the Company does not elect to cause the Project
l to be repaired or rebuilt for its contlnued use and the net condem-
-.nation award is insufficient to pay or redeem all outstanding
Bonds, the Company shall either (a) pay to the Trustee, for the
account of the Bond and Interest Fund a sum which, when added to

the proceeda of*the net condemnation award which shall be paid to

_ the Trustee, shall be sufficient to pay the principal of‘and
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interest on the Bonds as they mature and come due or to redeem the

same, or (b) continue to occupy the Leased Realty or any part

thereof then remaining and cause the Board to apply the proceeds

of the net condemnation award1paid to the Trustee to the redemption

of Bonds, whereupon the Basic Rent payments will be reduced to the

amount reouired to pay the principal of and interest on the remain-

ing outstanding Bonds as such principal and interest become due and
payable.
 Section 4.3 Condemnation of Company-Owned Property. The

Company shall be entitled to any. condemnation award or portion

.thereof made for damages to or takings of its own property, as well

as all other sums awarded‘as compensation for the interest of the

Company in the part of the Project taken and as damages to the

1interest‘of'the-Company in any part thereof not taken, but there

shall be dedncted therefrom, or paid directly by the Company, all

attorneys' fees and other expenses incurred in connection with the

receipt of any such award or sum or portion thereof.

ARTICLE V

Certain Provisions Relating to Assignment,

Subleasing and ifortgaging and to the Bonds

- Section 5.1 Provisions Relating to Assignment and Sub-
leasing. The Company may assign this Lease Agreement, and may

- sublet the froje~t or-any'part thereof, without the necessity of

obtaining the consent'of either the Board or the Trustee. No such
assignment or sublea31ng shall however, in any way relieve the
Company from primary 11abillty for any of its obligations here-
under, and in the event of’any such 3531gnment or subleasing the
Company,shallicontinue to-remain primarily liable for payment of |
all rentals hereinrprOVided to be paid by it and for performance

and observance of‘the other agreements and covenants on its part

herein provided to be performed and observed by it._

Section 5 2 Iortgaging of Project by Board. The Board'may
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mortgage the Project to the Trustee as security for the payment of

the Bonds, subJect to this Lease Agreement (which shall be super-
iorito the riortgage), all as provided in the Mortgage, and may
- assign its interest in and pledge any monies reczivable under this
,A.Leaee“Agreement to the Trustee as security for payment of the

principal of and the interest on the Bonds. The Board may in the

lortgage obligate itself to follow theqinstructions of the Trustee

or the holders of the Bonds or a certain percentage thereof in the

election or pursuit of any remedies herein vested in it. In the

event the Board's interest in this Lease Agreement is SO assigned
and pledged to the irustee, the Trustee shall have all rights and
remediea herein accorded the Board and any reference herein to the

Board shall be deemed, with the necessary changes in detail, to

include the ITrustee, and the Trustee and thF holders of the Boads

shall be deemed to be third party beneficiaries of the covenants

- and agreements of the Company herein contained. Subsequent to the

issuance of the Bonds -and prior to their payment in full, the

Boarc and'the Cohpanj shall have no power to modify, alter, amend

- or terminate this Lease Agreement without the prior written con-

sent of the Trustee and then only as provided in the'Mortgage,

provided_that the Board and the Company may, without any such con-
‘sent, make such modifications, alterations and amendments of this

Lease Agreement as are specifically authorized in or contemplated

by this Lease Agreenent or the Mbrtgage The Board will not amend

the uortgage or any mort;age supplemental thereto without the

Neither the Board nor the

Company will unreasonably withhold any conssnt herein or in the

" The Company shall not be

deemed to be a party to the.MOrtgage or the Bonds issued thereunder‘

and reference in this Lease Agreement to said.hortgage and Bonds

ahall not impose any liability or obligation upon the Company other

than its specific obligatione and liabilities undertaken in this
Lease Agreement. | ‘ ‘



- 2‘26m661

23

Section 5.3 Redemgtion of Bond . It is_understood and
~agreed by the parties hereto that the amount necessary to redeem
~ Bonds shall include, in addition to the redemption price, all ex-
penses necessary to effect the redemption and interest on the
Bonds to be redeemed to.the next ensuing date on which they can be
redeemed, and, if all Bonds are redeemed,‘all other obligations1
underhthe.Mortgege, including the ITrustee's fees, charges and ex-
penses. Any payment made by the Company to be applied to the
“redemption of Bonds shall be made at least h5 days prior to the
prOposed redemption date and at the time of such payments the Com-
pany shall notify the Board and the Trustee in writing as to the
'purpose ofrsuch payment, and the Boerd, upon receiving such notice, j
- shall be obiigated and~hereby'agrees to take all necessary action; -
to have the nayment.made by Company for the purpose of redeeming |
Bonds:appiied to the redemption of as many Bonds as such payment
will permit under the Bond redemption provisions of the Bonds and
the Mortgage. ‘ . . 1 | 1
Section 5.4 'Paxment of Bonds. ‘For purposes of this Leaee

Agreement the Bonds shall be deemedifully paid: '

- (a) If there is on deposit in the Bond and Interest Fund
including the Reserve Account therein, a total amount‘sufficient
to pay‘the principal ef all the then outstanding:Bonds plus the
~interest due thereon until and at their‘respective maturities and
provision for payment of all Trusteefs and paying agents' fees,
accrued and to‘accrue, has been made in a manner satisfactory to
the Trustee and such paying agents, or

(b), 1f there have been 1rrevocahly depOSlted with the Trus-;
ae (i) monies suffiC1ent to pay, redeem and retire all the then ‘

outstanding Bonds (including,'without 11ritation, principal
‘premium, interest to maturity or earliest practicable redemption
date, as the case may be, expenses of redemption and Trustee's

end paying agents? fees),'and (1i) evidence satisfactory to the
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‘rustee that all redemptlon HOBICP“ required by the l.ortgage have

"been duly Ziven by the 3oard or 1rrevocable powers authorizing the

Trustee to give such redemption notlces.

~When the Bonds shall be deemedhfully paid as aforesaid the

_[Company~shall be entitled'tohthe use and occupancy of the Project

from the date of such rayment until the expiration of the Primary

- Term without tne.payment of any further 3asic Rent but otherwise on
all the sane terms and conditions hereof. If, after full payment of

‘the Bonds, there is any surplus remainin, in the 3Jond and Interest

Fund, 1nclud1ng the_Reserve account -therein, the Board will promptly

- pay such surplus to the Company.

ARTICLE VI

Particular Covenants of the Companx

Section 6.1 General Covenants. The Company will not do or

permit‘anything'to be done on or about tne Project that will affect

the validity of or impair or contravene any policies of insurance

that may be carried on the froject or any part thereof against loss

or damage by fire, casualty or otherwise.- The Company will in the

use of the Leased Realty and- the rlant, the public ways abutting

the sarie and the seased Equipment, comply with all lawful requlre-‘

ments of all covernmental bodies provided, however, the Company

may, at its own expense in good faith contest the validity or

applicability of any such requirement,

Section 6.2 Inspection of Project. The Company will permit

 the doard, the Trustee, any holder of not less than ,50,000 prlnci-

pal amount of Bonds and their duly authorized agents (subgect to

the restrictions and requirements imposed by contracts with the

- Unlted States Government 0 agencies thereof or by subcontracts

hoverned by such contracts, being performed by the Company, or its

subtenant or subtenants, in any part o the Leased Realty or the

- Project), at all reasonable times to enter upon, examine, inspect

“and photograph the Leased Realty, the Leased Equipment, the Plant
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.nd the Project; and in the event of defauit as hereinafter brovi— f
ded, the Company will permit any nationally recog;nized firm of -
certified public accountants.designated by the Trustee to have
- access to, inspect, examine and make copies of the books and records,
accounts and data of the Company. ‘
- Section 6.3 Special Covenants. 1In order that the Board may

be reasonably assured of the full paymenﬁ of rent over the full

Primary Term of the Lease,

(a) The Company shall install and maintain proper books of |
- }ecord and account,'in which full and correct entries shall be made
in accordénce.with standard accounting.practice, of all business
~and affairs of the Company, and shall furnish to the Hoérd, to the
Trustee and to the original pﬁrchasers of the Bonds a quarterly
balance sheetfand incqme and expense statement prepared in accord-
ance with the Company's usual practice and an annual balance sheet
~and income and expense statement showing respectively, in reason-
”abie detaii, the financial condition.of the Company at the close
of each such periodfand'its financial operations during each such '
- period. The annual balanbe sheet and income and expense statement
- shall be certified in accordance with the standard form of opinion
'adoptéd V)" phe'AMerican Institute bfiaccountants, by a certified
pﬁblic accountant who is a member of.said anerican Institute of
accountants and against whou the Trustee_mékes no reasonable
objection. = ‘

1 (b) The Company will at all times keep an office or agency .
on the Leased ilealty where notices, requests and Qemands,in res-
“pect of this Lease iAzreement may be served. -

(c) The Compahy will duly pay and discharge all taxes,assess-
ments and other governmental bharges gnd 1iens lawfully imposed upoﬁ

- the properties of the Company, provided,however, the Company shall
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-~ not be required to pay any taxes, assessments or other governmental
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charges so long as in‘good faith it shall contest the validity

- thereof by'appropriate‘legal proceedings.

(d) The Company will maintain and'preserve its Certificate
of Incorporation or Charter and its corporate existence and organ- -
1zation, and its authority to do business in the State of Alabama,
and will not lease, dissolve or otherw1se dispose of all or sub-
stantially all of its asseis; provided however the Company may

without v1olat1ng any of the foreg01ng agreements consolidate with

or merge into another corporatlon or permit one or more other

corporations to consolidate with or inrge into it, or transfer all

or substantially all of its assets to another corporation and
thereafter dissolve, but only on condition that (1) the Company.

shall furnish the Board and the Trustee with evidence 1in the form

- of finan01al statement.s by an 1ndependent certified public account-

Lant or firm of accountarnts of recognized standing show1ng that the

net assets of the corporation surviving such merger or resulting

from such consolidation or to which all or substantially all of

‘the assets are transferred; as the case may be, are at least equal
- to the net assets of the Comnany as shown by the last previous

:such statement of the Company and (2) such corporation shall ex-

‘pressly assume 1n*writing all of the obligations of the Comnany

contained in this Lease Agreement.

'ARTICLE VI

Events .of Default and Remedles

Section 7. l hvents of Default Defined. The following shall

be "events of default" under this Lease Agreement, and the terms

"events of default" or "default" shall mean, whenever they are

used in thlS Lease Agreement any one or more of the follOW1ng

.events .

(a) Failure to pay any installment of Basic Rent that has

become due and payable_hy the terms of this Leuse Agreement aad

such default continues for five.(S) days after written notice of
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such non-payment from the Board or the Trustee;
(b) Failure of the Company to perferm any of its obligations

under this Lease Agreement or to duly obse;ve any covenant, condi-
tion or agreement on its part requlred to be performud provided

~ such failure shall have continued for a perlod of thirty days after
“written notice by the Board or the Trustee specifying such non-

performance or breach and requiring the same to be remedied, unless

 the Trustee shall have agreed in writing'to an extension of such

time prlor to its expiration;

(c) The filing of a voluntary petition in bankruptcy or the

commission of any act of bankruptcylby the Company, or the adjudi-

cation of the Company as a bankrupt, or the making by the Company
of an aasignment for the beuefit of creditors, or the appointment'
by final order, judgment or decree of a court of competent juris-
diction of a receiver for the whole or any substantial part of the
properties of the Company, provided such'receiver shall not have

been removed or discharged within eixty-days of the date of his

| qualification, unless the Trustee shall have agreed in writing torf

an extension‘of'the time within which to remove or discharge said

 receiver.

Section 7.2 Remedies on Default. Vhenever any such event

_of‘default shall have happened and be continuing, the Board or the

Trustee may take any of the following remedial steps:
(a) The Board or the Trustee may, at their option, declare |

all installments of Basic Rent payable under this Lease Agreemenb

_-~1fer the remainder of the FPrimary Term immediately due and payable,

(b) The Board or the Trustee may reenter and take possess-
ion of the Leased Realtyt exclude the Company fr0m1possession-
thereof’and'rent the same for the accoun% of the Company;

(c) The Board or the Trusteermay, at their option, terminate

- the Lease Agreement; exclude the Company from posseesion of the

Leased Realty and, if the Board or Trustee elect so to do, lease
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the same for the account of the Board, holding the Company liable
for all rent due up to the date such lease is made for the account
of the Board;

'(d)_ The Board or the Trustee may take whatever action at

law or in equlty-may appear necessary or desirable to ¢ollect the

rent then due, whether by declaration or otherw1se, or to enforte

any obligation or covenant or agreement of the Company under thlS 

Lease Agreement or by law.

‘Section 7.3 No Remedy LExclusive. No remedy herein confer-

‘red upon or reserved to the Board or tae Trustee is intended to

be exclusive of any other available renedy or remedies, but each

 and every such remedy shall be cumulative and shall be in addition

to every ota=r remedy given under this Lease Agreement'or now or
hereafter existing at law or in equity or by statute. - No delay or
omission to exercise any right or power accruing upon any default

shall impair any such right‘or power or shall be construed %o be

a waiver thereof but any such right or power may be€ exer01sed from .

time to time and as often as may be deemed expedlent. In order to

entitle the Board or the Trustee to exercise any remedy reserved .

" to it in this article VII, it shall not be necessary to gire any

notice, other than such notice as 1is herein expressly required.

Section 7.4 Agreement to~Paz Attorneys' Fees. In the event

the Trustee (in its own name or in-the1name and behalf of the
soard) files court proceedings to collect Basic Rent due hereunder

or to enforce any other obligation3 covenant agreement term or

| condltion of this Lease Agreement, the Company will pay to the

Trustee reasonable attorneys' fees and other expenses so incurred

by the Trustee in connection with such court proceedings.

ARTICLE VIII

Opt.ioas
Section 8.1 Option'to Renew. -If the Company pays the ren-

tal herein reserved to vhe Board and is not otherwise in default
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heréunder, it shall have the rizht and option, herein granted by the
Board, to renew the term of this Lease for a period of nineteen (19)
édditibnal years from midnizht of June 30; 198h (that is, for an
additional term expiring on midnight of June 30, 2003) by yiving
written notice of such renewal to the Board at least sixty (60)
days prior to the explratlon of the Frimary Term. The rental pay-
able by the Company durin# any ‘such renewal term shall be the sum
of ,1,000 per year, payable annually in advance, but otherwise all

thehterms and conditions herein contained shall apply during such

renewal term, except that the Company shall not be required to carry

any insurance for the benefit of the Trustee and may, but shall not
be required to, carry insurance under subsection (a) of section 3.3
for the benefit of the Board as its interest may appear.

Section 8.2 Options to Terminate. The Company shall have,

if it is not in default hereunder, the following options to cancel

- or terminate the term of this Lease Agreement:

(a) st any time prior to full payment of the 3londs, the

Company may‘terminate this Lease aZreement by paying to the Board

and the Trustee, as additional or prepaid rental, in bankable funds
an amount which, when added to the amount on deposit in the 3Bond
and Interest Pund, including the Reserve account therein, will be

. sufficient to pay, retire and redeem all the outstanding 3onds in
"accordance with the provisions of the iiortsace (including, without

limiting the generality of the forezoing, pr1nc1pa1 interest to
maturity or earliest practicable redemnption date, as the case may

" be, premium, expenses of'redemption and [rustee's and paying

agents' fees), ,
(b) After full payment of the Bonds, the Company may termi-
nate this Lease agreement at any time by ;iving the Board notice in

writing not less than one hundred eighty 7180) days prior to the
date on which such termlnatlon is to vecome effective.

ARTICLE IX

Release'of Unimproved Leased Realty
Section 9.1 Any part of the Leased Realty may be released

- from the provisions of this Leasé Agreement and thevlien of the
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Mortgage subject to compliance with the terms, provisions and

conditions of this section. Such release shall be effected in the

.following‘manner:

(a) The Company shall deliver to the Board and to the Trus-

tee its certifigate (i) describing the Leased Realty to be released,

- which property to be released shall not include any existing build-

"ingseexcept‘rights granted in party walls and the right to '"tie
| | , ~ @

into" existing utilities, and the right to connect and join any

.building, structure or improvement with existing building on the

Leased Reélty, (ii) describinghthe buildings, structures, or im-

provements to be erected on the property to be released and (iii)

| requesting that the property be so released.

(b) The Company shall also deliver to the Board and to the

‘Trustee a certificate by an erchitect registered in the State of

Alabama with experience in the design and conetruction of indus-

 trial buildings and structures reaéonably'setisfactory to the

. u . * | N
Trustee certifying that the buildings, structures or improvements

described'in the above certificate byluhe'Company can be construc-

ted on the real'property'to'be released and will not unreasonably

 interfere with the use and occupancy of the existing building or

buildings on the Leased Realty, and

(c) The Company shall pay‘te the Board, or if any Bonds are

. outstanding, to the Trustee, an amount equal to the product of

52,272.75 multiplied by the number of acres of the Leased Realty ~

te'be released and, if any Bonds are outstanding, the amount so

paid shall be déposited in the Bcnd and Interest Fund and credited

- to the Reserve Account therein.

(d) The written‘consent of the Beard to the release of such

Realty shall be delivered to the Company and to the Trustee which

consent shall not be unreasonably Withheld if the twe certifi-

-cates-hereinabove‘referred to have been furnished and the Board

does not have reasonable cause to believe any statement set forth -
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in any of said_certificates are incorrect. Any Realty so released

from this Lease Agreement and the lien of the liortgage shall be

the unencumbered Realty of the Board and shall be considered real

property adjacent to the Leaaed Realty for the purposes of Sec-

tions 3.1 and 10.3 hereef and may be leased by it under separate
lease, may be mortgagediby it under separate mortgage which may be
a first lien . thereon andlmay be held, conveyed and otherwise used
.for any of the purpose or purposes for ﬁhich'the Board is incor-
porated subjece to such terms and provisions as may be agreed upon
Betweeﬁ the Cohpany and the Board. No release'or releases effect-

ed under the provisions of this section of any realty shall affect

-:the liability or the obligation of the Company for the payment of

- Basic Renn in the amounts and at the times provided in this Lease
1Agreement and there shall be no reduction or adgustwent in the

Basic Rent by.reason of the release of-any such realty and the

obligation,and the liability of the Company shall continue in all

respects as previded in this Lease Agreement, excluding, however,

” any.realty 80 released.

ARTICLE X

Miscellaneous

 Section 10. 1 Covenant of Quiet Enjoyment, Surrender of
Project. SO long as the Company performs and observes all the

covenants and agreements on its part herein contained, it shall

‘peaceably and quietly have, hold and enjoy the Projsct during the

Primary Term, subject to all the terms and provisions hereof. The

Company may use the Project for any lawful purpose within the con-

- templation of Act No. 648 adopted by the 1949 Regular Session of

the Legislature. At the end of the term hereof or any renewal

. _thereof, or upon any prior termination of this Lease Agreement,

Project peaceably and

\

- promptly to the Boerd_in good order and'repaiy,‘loss‘by fire or

other casualty and'ordinary wear and tear oniy excepted.
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Section 10.2 Hepresenuations. The Company represents that

- it has corporate power to enter into this Lease Agreement and to
.per;orm all acts herein required to be performed by it and its
execution and delivery hereof have ‘been duly authorized by all oec-
.essary corporate actlon. The Board represents that it has COorpor=
ate power to enter into this Lease Agreement and that its execution

and delivery hereof have been duly authorized by all necessary cor-

- porate action.

~ Section 10.3 Retention of Title to Project by Board, Grant
of Utility Easements and “Tie-In" of Utility Facilities. The

Board will not itself sell, conrey or otherwise dispose of all or

any part‘of:the Project during the term of this Lease Agreement
without the prior written consent of the Company. Neither will
the Board dissolve or do anything that*will result in the termina-
:tlon of its‘corporate existence. The Board will however grant
auch utility and'opher'similar easements over, across >r under thei
"ieased Realty as shall be requesped by the Company and as are nec;
essary or convenient for the efficient operation of the Project.
The Board will also, upon request of the Company, (a)_grant such
utility and ooher similar easements over, across or under the
‘Leased Realty as shall be necessary or oonrenient'for the furnish-
ing of upility and opher'similar services to real property adja;
~cent to or near the Leased Realty and owned or leased by the Comp-
an&, provided.that auch easemente shail not adversely affect the
'~ operations of the facilities forming a part of the Project, and
:(b) in addition to the rights granted the Company in subsecticn
(d) of Section 3.1 hereof,‘permit aﬁy utility and other similar
facilities-*erving-the Project to be '"tied-into'" utiiity and other
I 31m11ar facilitles serving real property adjacent to or near the
Leased Realty.and owned or leased by the Company, provided that
such "tie-in" shall not adversely affect the operation of the fa-

cilities forming a part ofdthe Project and shall be so effected as
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to be subject to prompt disconnection at minimum expense.

Section 10.4 This Lease a Net Lease. The Company recognizes,
understands and acknowledges that'it is the intention hereof that
this Lease be a net lease and that all the Basic Rent be available
for payment of debt service on the'Bonds, This Lease Agreenent
shell be construed to effectuate such intent.

Section 10.5 1Installation of New Equipment by the Board.

In the event that at anp tims the Company desires to install in
the Project additional machinerynand equipment, the Board will, on
request of the Ccmpany‘and~upon being furnished by the Company .
with the necessa:ry funds, purchase and install in the Froject such
additional machinery and equipment, which shall then become and
constitute a part of theﬁProject, subject to the lease hereof,

Section 10.6 Notices. All notices hereunder shall be suf-
ficient if sent by United States registered or certified mail,
postage prepaid, addressed, if to the Board, at Alabaster, Alabama;
if to'the Company, at Alabaster, Alabama (Attention, President);
if'to the Trustee, at Birmingham, Alabama (Attention, Trust Offi-
cer)- and if to the original purchasers of the Bonds, to Stubbs,
Watkins and Lombardo; Inc., First National Building, Birmingham, .
Alabama. Any one of the aforesaid may, by like notice, designate

any further or different addresses to which subsequent notices

‘shall be‘sent.'

Section 10.7 Prior Agreements_Cancelled; This_Lease Agréee
ment shall completely and fully supersede all other prior agree+

ments, both written and oral, between the Board and the Company

- relating to the constructicn of the Plant, the purchase and instal-.

lation therein of the Leased Equipment the leasing of the Prcject

_'and any options to renew. No party to any such prior agreement

shall hereafter have any rights thereunder but shall‘lookhsolely

;to this Lease Agreement for definition and determination of all of

“its rights, 1iabilities and responsibilities relating to the
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. censtruetion of the Plan%, the purchase and installation therein of
the Leased Equipment, the leasing of the Projeet and any options to
renew. ' - ‘ '
 SectiQn 10.8 Board's Liabilities Limited. It is understood
~and agreed by and between the parties‘hereto'that this Lease Agree~
- ment is entered into undef and pursuant to the provisions of the

‘  aforesaid Aet No. 648, adopﬁed at the‘l9h9 Regular Seseion of the

Legislature of the Stateiof Alabama and that no provision of this

~ 'Lease Agreement shall be construed so as to give rise to a pecun-

. iary llablllty cf the Board or a charge against its general credlt.

Sectlon 10. 9 Blnding hffect. ThlS Lease Agreement shall

. inure to the benefit of, and shall be blndlng upon, the Board, the

'Company.and their respectlve successors and assigns.

Section 10. 10 Severabllltz In the event any provision

of thls Lease Agreement shall be held invalid or unenforceable

by any court of competent Jurlsdiction, such holding shall not

invalidate or render unenforceable any other provisionhhereof.

Section 1.6.11 Article and Section Captions. The article

‘and section headings and captions contained herein are included
for convenience only and shall not be considered a part héreof or -

affect in any manner the construction or interpretation hereof.

IN WITNESS WHEREOF, the Board and the Company have caused

this Lease Agreement to be executed in their respective corpor-

6 nx 657
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BOOR

ate names, have caused their respective corporate seals to be

hereunto affixed, and have ca.ised this Lease Agreement to be

attested, alllby their duly authorized officers, and have caused
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thisiLease Agreement to be dated as of July 1, 1963;

THE INDUSTRIAL DEVELOPMENT BOARD
OF THE TOWN OF ALABASTER

ISR R
A8 E AL "2 Chairman of its Bgard of Directors

4 ‘.x l

LS’ Secretary

F
-
+ b
-
L
1]
.
"

'MOORE-HANDLEY ,- INCORPORATED
T/

BOO« 226 w673
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GTATE OF ALABAMA )
’ 5&{@2 COUNTY ) _

I, the undersigned Notary Public in ari for said County in
‘said'Sfate,,hereby ceftify that A. R, Busby, whose name as Pfesident'
of'the Board of Directdrs of The,Indusﬁrial Development Board pf
" the Town of Alabaater_is s8lgned to the foregolng lease Agreement

- and who 18 known to me énd known to be such officer,1acknow1edged o
| before me on this day thét, being informed of the contents of said. |
Lease Agreement, he, 1in hls capaclty as such‘offider'and_with full

authority,'executed the same voluntafily'on the day the same bears

date.

Given under my hand and seal of office, this _ 6  day

P v M

- NOTARTAL SEAL ' o U
iy e e s . : . . ; y
. e - | o . -3:.§fl"t‘ - ' | :iifqéi
My commisslon expires:_ . . y , This >
T Z Lok
| | . - SR
‘ ‘ | | | | "._“4:, | e Ty 51'5
STATE OF ALABAMA ) - | - N

. F) e & \
. v, 9 TEETEE BN
’ Y
| * | LU
w7 COUNTY ) = - -_ - -

-~ I, the undersigned Notary Public 1n and fér said County .in

| sald State, hereby certlfy that 2N, ,,.z. w_a/( o y Whose
name as - gég ' - of Moore-Handley, Incorporated,

| arcorporation, is signéd to the foregoing lLease Agreement, and who
is known to me and knoWﬁ to be such officer, acknowledged before me
.on this day that, beiling 1nformed of thé contents of sald lLease
Agreément,qhe,;assuch officer ahdwith fuli authorlty, executed
-the same volunﬁarily on the day the same bears date.

‘Given“under my handrand aesl of office, this é{ day of

o 'é‘i? ' , 1963,

Notary Publilc

" NOTARIAL SEAL

. . | | L:‘rfc"”-'?‘....: . S -y ‘ 1.-"'““““““-';
- | b U SN0
My commission expires: il o Shanes i,
. . ) , . mh‘“ 1 ! . "l‘".‘i‘ *
J'l-; & 7 * )
i A \ sy =
AL LN v
-t . s 1= K
) & -
v }: ..... .-‘\"}b *.;
“, Al T
-1;!; a
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Exhibit A to this Lease and Agreemenﬁ;is the Mortgage

and Indenture of Trust dated as of July 1, 1963, from
The Industrial Development Board of the Town of Alabaster
to The First National Bank of Birmingheam, Birminghamnm,

- Alabama, as Trustee, which Mortgage and Indenture of

Trust 1s recorded in the office of the Judge of Probate
in Shelby County. in Mortgage Book 253 > page 287

et seq.

“'eTATE OF ALA, SHELBY CO.
P CEPTIFY THIS IR smum T
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