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DUMAS. O'NEAL AND HAYES o ot
1414 BROWN-MARX BUILDING \ zcs‘y

BIRMINGHAM, ALA. 35203

STATE OF ALABAMA )
- COUNTY OF SHELBY )

LEASE AGREEIMENT dated as of March 1, 1968, between THE
INDUSTRIAL DEVELOPMENT BOARD OF THE CITY OF COLUMBIANA, a public
corporation and instrumentality under the laws of .the State of
Alabama (herein called the "Board") and ELASTIC CORPORATION OF‘
AMERICA, a corporation organized and exlsting under the laws of

the State of Delaware and authorized‘to do business in the State

of Alabama (herein called the "Company").

RECITALS

The Board proposes to construct on the real property
hereinafﬁer desceribed two buildings and to purchase machlinery
and equipment. To finance the cost thereof, the Board proposes
to authorize the issuance of $370,000 principal amount of 1ts
First Mortgage Industrial Revenue Bonds ﬁo be dated March 1,
1968 (herein called the "Bonds"), which are more particularly

deseribed in the Mortgage hereinafter referred to. The Bonds are

to mature serially on December 1 in each of the years 1968 to

1979, inclusive, and are to bear interest at the rate of 6%
R ' per ahnum for Bonds maturing in and prior to 1971, 6-1/4% for
" | Bonds maturing in 1972 and in 1973, 6-1/2% for Bonds maturing
hﬁg in 1974 through 1976, and 6-3/H%rfor Bonds maturing in 1977 and
ﬁﬁ% thereafter, payable on June 1, 1968, on December 1, 1968, and
. | semiannually thereafter on June 1 and December 1 in each year
'%‘ until their respective maturities. 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 Boarad from the leasing or sale of the
Project hereinafter referred to and will be issued under and

additionally secured by a Mortgage and Indenture of Trust dated
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as of March 1, 1968 (herein called the "Mortgage") from the

Board to Exchange Securlity Bank as Trustee (here;n called the
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"Trustee") under which the revenues and receipts derived by the

Board from the leasing or sale of the saild Project willl be pledéed
fopr thé payment of the principal of and the interest on the Bonds
and under which the sald Project will be mortgaged and conveyed

to the Trustee as additional security for the payment of sald
principal and interest, The Mortgage 1s to be in substantlially

the form attached hereto as Exhibit A.

The acquisition of the Project, the issuance and sale of
the Bonds and the lease of the Project to the Company will pro-

mote industry, develop trade and further the use of the agrlcul-
tural products and natural resources of the State of Alabama by

inducing a manufacturing, industrial and commerclial enterprise

to locate a new project in the State of Alabama or to enlarge and
expand an existing project, or both, as contemplated by the pro-
visions of Act No. 648, enacted at the 1949 Regular Session of
the Legislature of Alabama, as amended (herein sometimes referred
to as the "Enabling Law"). To achleve the objectives mentioned

above, the Board and the Company have entered lnto 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 contalned,
the Board does hereby lease to the Company and the Company does
hereby rent from the Board, for and during the Primary Term

herelnafter referred to, and upon and subject to the terms

and conditions hereinafter specified, the followlng described
real property situated 1n Shelby County, Alabama (the sald real

property being herein called the "lLeased Realty"):
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TRACT NO. 1

Commence at the Northeast corner of the NW 1/4
of NW 1/4, Section 26, Townshlp 21 South, Range 1
West; thence south 39° 01' East, a distance of 1067.56
feet to a point; thence turn an anpgle of 24° 02' to
the right, a distance of 210.00 feet to a pointj; thence
turn an angle of 89° 45' to the right, a distance of
1764,.00 feet to a point; thence turn an angle of 0°40?
to the right, a distance of 125,00 feet to a point;
thence turn an angle of 1°04' to the right, a distance
of 143,50 feet to a point; thence turn an angle of 77°
47' to the left, a distance of U463.00 feet to a point;
thence turn an angle of 90°00' to the right, a distance
of 140,06 feet to a point; thence turn an angle of 90°
00' to the right, a distance of 120.58 feet to the
point of beginning of the parcel hereln described (being
a poilnt just outside of and adjacent to the exlsting
west wall of the present bullding); thence proceed
north adjacent to the sald existing west wall of the
present bullding, a distance of 127.50 feet to a polnt
Just outslde of and adjacent to the existing south
wall of the original building; thence turn an angle
of 90°00' to the left and proceed adjacent to the sald
south wall of the original bullding, a distance of 75.50
feet to a point jJust outside of and adjacent to the
exlsting east wall of the present building; thence turn
an angle of 90°00' to the left and proceed south ad-
jacent to the sald existing east wall of the present
building a distance of 127,50 feet to a polint; thence

turn an angle of 90°00' to the left a distance of 75.50
feet to the polnt of beginning.

Parcel described is lying in the SE 1/4 of NE 1/4,
Section 27, T 21 S, R1 W, Columblana, Alabama.

TRACT NO. 2

Commence at the Northeast corner of the NU 1/4
of NW 1/4, Section 26, Township 21 South, Range 1
llest; thence south 396 01' East, a distance of 1067.56
feet to a polint; thence turn an angle of 24° 02' to
the right, a distance of 210.00 feet to a polnt; thence
turn an angle of 89° U5' to the right, a distance of
1764.00 feet to a point; thence turn an angle of 0°40°
to the right, a distance of 125.00 feet to a point;
thence turn an angle of 1°04' to the right, a distance
of 143.50 feet to a point; thence turn an angle of T77°
47' to the left, a distance of 463.00 feet to a polnt;
thence turn an angle of 90°00' to the right, a distance
of 140,06 feet to a point; thence turn an angle of 90°
00' to the rirht, a distance of 2U48.08 feet to a point
(being a point just outside of and adjacent to the €X-

isting south and west walls of the present building);

thence turn an angle of 90°00' to the left and proceed
adjacent to the said south wall of the original bulld-
ing, a distance of 75.50 feet to a point Just outslde
of and adjacent to the existing east and south walls
of the present building; thence continue west on a
straight line extension of.the said south wall, a
distance of 89,11 feet to the point of beginning of
the parcel herein described; thence turn an angle of
g0°00' to the left, a distance of 23.00 feet to a



point; thence turn an angle of 30°00' to the right

a distance of 44,00 feet to a point; thence turn an

angle of 90°00' to the right, a distance of 100.00

feet to a point; thence turn an angle of 90°00' to |

the right, a distance of U4, 00 feet to a polnt; thence
" turn an angle of 90°00' to the right, a distance of

77.00 feet to the point of beglinning.

- Parcel above described is lying in the SE 1/4 of NE 1/4
~ Section 27, Township 21 South, Range 1 West, -

» topgether with the right fo connect and join any buillding

or bulldings constructed thereon with any adjacent buildiﬁg'
and to use any adjacent wall as a party wall and also to-
gether with the right of ingress and egress to and from said
Leased Realyy across adjacent real property nowlbwned by the
Board to and from the public highway, which 1ngress-and egréss,
however, shall not interfere with the use and occupancy of -

existing structures, 1mprovements and bulldings on such ad-

" jacent property; together with the bulldings to be constructed
thereon and the following described machinery and equlpment,
“together with such additional machinery and equlpment as may .

be acquired pursuant to the provisions of Section 1.1 hereof

(herein sometimes referred to as the "Leased Equipment"):

SERIES
QUANTITY DESCRIPTION ~ NO. MACHINE NO.°
12 - ' . Texnovo Ultratex Looms: B - ,
- I1 = 16-Space - TXUX35 30 30=-1 *through
. | . 30-11 |
1 - 12-Space - ‘TXUX60 30 . 30-12
i C&K 2-Space Needle Looms, NL=7 31 ' 31—%-through-
. . | - 31~ |
1 Ultratex 2-Space - Minle=35 32 . 32=1
10  Draper X-P64 Converted Looms - 33-1 through

With 10 28-Space Fletcher Battens 33 = 33-10

NOTE:  All looms 1lnclude wlring,
kenetic pads, drop wires, harness
frames, tension disc, heddles, beam
racks, paint, harness straps, cords,
sheaves, reeds, frictlion letoff bands,

boxes for web storage and frames for
web storage. =~ - =
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|  (Persona1 property continued)

QUANTITY
,

.80
12

300
60

26

' DESCRIPTION

High Speed Cocker Creel, Sultable

For Synthetics - 570 Live Ends -
Magazine Type | 34

21" X 26" Beam Racks{1l2 Beams) 35

Lodm-Beam Trucks (21" X 26")

~ 10-HP Drive, Warper #l,'heliance 37

#50 Leesona Winders - 6 Spindles 38
Each | |

Arnoid, 80-Spindle Covered Rubber

Machines - Package Type Takeup, 39
T 1/2 HP Drive |

Overhead Vacuum Systems, American

Monorall Type, to Proposal #68-943
Rev., Dated 3/28/68. (Newell ko

- Equipment Company)

Tie Spool Machine and Holders
ECA Model, 8 Spindles

4

41

21" X 26" Beams - Talladega 2

Foundry Type-

58" X 32" Section Beams, Wooden 43
Head -~ Draper Looms

Loom Cages - Wood Construcﬁed,

4 - 4" Swivel Grainger Type 4y

Casters, 60"Xu40o"xo4y"

Bleacher Cages -~ Wood and VWire

Construction - 4 - 4" Swivel 45
Type Gralnger Casters

Reducers for UL Looms, Worm 46
Gear Type

&

Bleach Range - Completé with Stain-
less Steel Steam Box, 3 Stainless

oteel Wash Boxes, Saturator and
10 Dry Cans 47

Festoon, ECA Model, Machines, 48

2-Arm for Packaging Webbling

Blockers, ECA Type, With 1/2 HP
Motors for Putting Up Elastic

" Webblng in 50 Yard Rolls, 2-Arm 49

Type |

SERIES
NO.

6

F— e e _—

MACHINE NO.

34-1

35=1 through
35-4

36=-1 through
36-14

37-1

38-3 through
38~

- 39=~1,through

39-5

40-1 through
40-2

41-1

l2-1 through
12-80

43-1 through
4312

4l4~1 through

44-300

45-1 through
45-60

46-1 througﬁ |
46-26

47-1

48-1 through
48=2 |

49-1 through
49-3



(the aforesaid real property, buildings, machinery and equipment

as they may at any time exist, beiﬁﬁ herein together called the

L

- "Project"). This lease 1s made, however, upon and. subject to

168

the followinp terms and conditions, to each of which the Board

and the Company heféby agree:

ARTICLE I
| Acqulsition of the Project

Section 1.1 Acquisition of Project. Promptly following
the 1§suance and sale of the Bonds and out of the proceeds derlved
therefrom, the Board will deposit in the Bond ané Interest I'und
established under the.Mortgage an amount sufficient to pay lnterest
on the Bonds due and payable on June 1, 1968, and out of the bal-
ance of the proceeds of the sale of the Bonds, after paﬁment there-
from 6f the expenées incurred in connection with the 1lssuance, sale

and delivery of the Bonds, including the Trustee's‘acceptance fee, -

the Board (a) will pay the cost of the Leased Realty (b) will re-

imburse the Company for cost of the above described machlinery and

equipment and expenses incurred in modifying, adapting and install-
ing the same in the Plant (hereinafter defined), (c¢) will construct

on the Leased Realty two bulldings,:together with appurtenant

facllities for use by the Company 1n manufacturing, processing,

_storing, warehousing, distributing and selling textile products

and extruded'plastic products and other products (said buildings,
togethertwith appurtenan§ facilitles will ﬁerein sometimes be re-
ferred to as the "Plant"), substantlally in accordance with pléns_
and specifications therefor prepared by the Company for the ac-'
count of the Boérd and furnished to the Board by the Company,

and (d) will purchase such additlonal 1ltems of machinery.and equlipe
‘ment as the Company may require, such purchases fo‘be made sub--
stantially 1in éccofdancé with orders and directions frpm the

Company prepared for the account of the Board. ALl contracts

BCC+ 253 .
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.and orders for such construction Or purchase, which contracts.

and'orders may provide for progress payments, and all réquests

for payments out of the Construction Fund (to be created in the
Nortgﬁge and hefein called the‘“Consﬁruction Fund") shall be
signed on behalf of the Board, subject to written approval by

the Company in all respects and upon the Company's written request,

Tﬁe Board and the Company shall from time to time each ap-

point by written instrument an agent or agents authorized to act -

for each respectively in any or all matters relating to the con-

struction of the bulldings and payments out of the Construction

Fund, One of the agents appointed_by the Company shall be desig-

nated its "Project Manager". Elther the Board or the Company may
from time to time revoke, amend or otherwise limlt the authoriza- .

tion of any agent appointed by it to act on itss behalf and desig-

nate another agent or agents to act on its behalf, provided that

-there shall be at all times at least one agent authorized to act

on behalf of the Board, and'at least one. agent (who shall be the
Project lManager) authorized to act on behalf of the Company, with

reference to all the foregoing matters. In the event that,

after request made to the Board by the Company, the Board .

fails or refuses to enter into or execute any contract for such

construction or fails or refuses to issue or execute a payment

requisition from the Construction Fund for payment of any item

that may under the terms of the Morbgage_be_paid from the Con-

struction Fund, the Project Manager then designated by the Company,

who 1s hereby 1rrevocably appointed as agent for the Board for

“such. purposes (a)'may enter into, execute and deliver any such

contract for and in the name and on behalf of the Board, or (b)
may lssue and execute, also for and in the name and behalf of the

Bboard -and without any approval of any officer, employee or other

agent thereof, payment requisition on the Cunstruction Fund, as

the case may be.



Section 1.2 Development and Desipn Expenses Incurred by.
Company.. In order to expedite the acquisition of the Project,

the Board has heretofore authorized the Company to go forward with
‘the planning, development and desipgn thereof. The Board acknowle
edpes that all reasonable costs, expenses and fees (including, vithe-
out limitation, englneering, legal, procurement, accounting and
auditing fees and expenses) incurred by the Company in connection
with such planning, development, deslgn and acquisition of the
Project (whether before or after the execution and delivery of
this Lease Aprreement, or on or before or after the 1issuance and
sale of the Bonds) constitute a part of the Project Ceosts, for

which the Company shall be entitled to reimbursement from the

Construction Fund.

Section 1.3 Ho Warranty of sultabllity by Board. The Com-

pany recognizes that since the bulldings are to be constructed in

accordance with plans and specifications to be prepared by it, and

that since the items of machinery and equipment have been or are
to be selected by it, the Board can make no warranty, either ex-
press or 1lmplled, or offer any assurances that the Plant or the
machinery and equipment will bewsuitable for the Company's purposes
or needs or that the proceeds derived from the sale of the Bonds

will be sufficlent to pay in full all of the sald project cdsts.

Section 1.4 Completion of the Prodéct. In the event that

for any reason the amount on deposit in the Construction Fund is
insufficient to pay all costs of completing the Project, the Com-
pany shall at its election, either (a) deposit in the Construction

Fund the amount required to pay in full all costs of completing

=
H
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the Project or (b) duly complete the Project and pay all costs
.thereof in excess of the amount avallable therefor in the Con-
struction Fund by making payments direct to contractors and
suﬁpliers of materlial, machinery and equlipment. The Coﬁpany
shall not. by reason of the payment of such excess costs from 1ts
‘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 thils Section, the Board shall have any one or more

of the followling remedles:
(a) The Trustee shall be entitled to retain all

payments mnade as rent under this Lease Agreement

by the Company, and the Company shall be obligated

to pay to the Trustee the rental payments as they
become due as liquldated damageS, subject however,

to a credit for the net proceeds which the Trustee
may recelve from the sale of tpe Froject or any part
theréof or from the lease or sublease of the Project
or any part thereof to others than the Company here-.

in, during and for the unexpired term of thls Lease

Agreement; or

(b) The Board may take possession of the Leased:
Realty and completc the Project at the expense of
. the Company, which expense with six per cent in-
terest and a reasonable attorney's fee, 1f the
~services of an attorney are required for the col-
lection thereof, the Company hereby agrees Lo pay;

or

17

(¢) The Board may terminate this Lease Agreement

and sue for damages for breach thereof.

50*:-1253 -



Section 1.5, Identification of Leased Equlipment. (At the

time of the purchase of any 1tem'of machlinery and equipment, or
any renewals, replacements or substitutions thereof under Section--'
3.1, the Company shall plainly, distinctiy and permanently and
conspicuously place and fasten on each such item a plastic or

metal plate readilly visible bearing the followlng words: ""This
equipment 1s the prqperty of Thé Industrial Development Board of
the City of Columbilana subject to 1its llortgage and Indenture of
Trust dated NMarch 1,1969." In case any. such plate shall, at any
time, to tﬁe Company's knowledge, be removed,.defaced or destroyed
whlle ény Bonds are outstanding,'@he Company shall immediately
cause the same to be restored or replaced,

Section 1.6 Supplemental Agreement on Completion. Upon
completion of the purchase of the Leased Equipment, the Board will,
on written request of the Company or the Trustee, enter into a
supplemental agreement with the Company, identifying the items of
rachinery and eQuipment and confirming the lease thereof to the
Company hereunder. Upon complepion of the Project,'any money
remaining, in the Construction Fund shall be transferred 1lnto the

Bond and Interest Fund established under the Mortgage and credited

as a payment by the Company of Baslc Rent.

ARTICLE 11

Duration of lease Term
and Rental Provisions

Section 2.1 Duration of Term. The primary term of this

Lease Agreement and of the lease hereln made (hereln called the
_"Primary Term") shall begin on the date of the sale eand delivery:

of the Bonds, and, subject to the proviéions of this Lease Agreeé=

ment, shall continue until midnight of November 30, 1979. The

172

Board will deliver to the Company possesalon of the Project on the

:‘;253 L

-
e

BC.



9-A

commencement date of the Primary Term, and the Company willl accept
possession thereof at such time, provided, however, that the Board

will be permlitted such possession of the Project as shall be

necessary and convenient for it to construct and equip the Plant

and provided, further, that the 3Soard will be permitted such
possession of the Project as shall be necessary and convenlent

for 1t to make any repairs or restoratlions required or permitted

to be constructed, installed or made by the Board pursuant to

the provisions hereof or pursuant to the provisions of any agree-

ment between the Company and the Board supplemental-hereto.

Section 2.2 Rental Provisions. For and during the Primary
Term, the Company will pay to the Board not less than the following

basic rental (herein called "Baslc Rent") for use and occupancy

of the Project:
(a) On June 15, 1968, and on or before :the 15th day of

each month thercafter an amount equal to one-sixth (1/6) of the

{nterest becoming due on all outstanding Bonds on the next suc-

ceeding interest payment date; and
(b) On June 15, 1968 and on th2 15th day of each month

thercafter, to anc 1ncludlnr ‘cva mbL1 15 1068, an amount equal

to one=8lixth (1/6) of the principal of the Bonds maturing on

' December 1, 1968; and
(c) On December 15, 1968, and on the 15th day of each

month thereafter, an amount equal to one-twelfth'(l/l2) of the

principal of the outstanding Bonads due and payable on the then

next succeeding principal payment date.

All Beasic Rent1payments shall be made difectly to the Trus-

for the

tee, or to its successor as Trustee under the uortgare,

account of the Board and shall be deposited in the Bond and In-

terest Fund established under the Mortgage. The monthly in-

stallmen
AR into the Bond and Interest Fund shall have become sufficlent to

{\
~ pay in full the principal of (1nclud1ng,redemption premium), and

e
g
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1interest on all outstanding Bonds elther at maturlty or on

earller redemption.' Any payment of Basic Rent due hereunder

that 1s not made within ten (10) days of the due date thereof .
shall bear interest from that date until pald at the rate of

seven per cent (7%) per annum.

The Company will also pay, as long as any Bonds are Out =

standing, as additional rental, upon receipt of statement there-

for, the reasonable fees, charges and expenses of the Trustee

under the Mortgage (other than the initial fee or charge of the

Trustee) and of the paying agent for the bonds, such fees,

charges and reimbursement for expenses to be paild directly to
the Trustee and such paying agent .for thelr own account as and

when such fees, charges and expenses become due and payable.

Section 2.3 Obligations of Company Unconditional. The

obligation of the Company to pay the Baslc Rent, to make all
other payments provided for herein and to perform and observe
the other agreements and covenants on its part herein contained
shall be absolute and unconditional, 1rre3pect1ve of any rights
of sét—off, recoupment or counter-claim it might otherwlse have
against the Board., The Company will not suspend or dlscontlinue
any such payment or fail to perform and observe any ol its
other agreements and covenanté contalined herein or termlinate
this Lease Apreement for any cause, including, without limiting

the generallty of the foregolng, any acts or circumstances that

may constitute an eviction or constructive eviction, failure -
of consideration or commerclial frustration of purpose, or any
damage to or destruction of the Project, or the takling by

eminent domain of title to or the right to temporary use of

all or anj of the Project, or any change in the tax or other

‘laws of the United States of America, the State of Alabama or

any political subdivision of either thereof, or any failure of

the Board to perform and observe any agreement or covenant,
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- Whether express or implied, or any duty, liability or obligation

arlsing out of or connected with this lLease Agreement. Notwith-

standing the foregoing, the Company may, at its own cost and

expense and in 1ts own name or in the name of the Board, prosecute
or defend any action or proceeding or take any other action

involving third persons which the Company deems reasonably

necessary in order to secure or protect its rights of use and

occupancy and the other rights hereunder. The provisions of

the flrst and second sentences of this section shall apply only
80 long as any part of the principal of and the interest on the
Bonds remains outstanding and unpald, and nothing contained
therein shall be construed to affect adversely or to lmpainr

the optlon to terminate this Lease Agreement granted in Section
8.5:hereof. Furthermore, except as provided in the first and
second sentences of this section, nothing contained herein
shall be construed to be é walver of any other rights which

the Company may have agalnst the Board under this ILease Afree-

ment or under any provision of law.

Section 2.4 Investment of Funds. The Board shall cause

the Trustee to invest and reinvest the monies from time to time
in the Construction Fund and the monies from time to time in
the Bond and Interest Fund in the manner and to the extent and

wilth such application of the income therefrom as is provided 1n
the Mortgage.

ARTICLE III
MAINTENANCE, TAXES AND INSURANCE

et et treas e et e e e e et e et

Sectlon 3.1 Malntenance, Alterations and Improvements.

(a) The Company will, at its own expense, (i) keep the Project

in as reasonably safe condition as 1ts operations permit, and

(11) keep the Project in good order and repair, reasonable wear

and tear excepted, and from time to time make all needful and
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‘proper repalrs, renewals and replacements thereto required to
comply with the foregoing. The Company agrees to pay all gas,
electric 1light and power, water, sewer and all other charges
for the operation, maintenance, use and upkeep of the ProJect
(b) The Company may, also at its own expense, make any
additlions, 1mprovements or alterations to the ProJect that 1t
- may deem desirable for its business purposes, provided that
euch addltions, improvements or alterations do not adversely
affect the value or utility of the Project or its character
as a "proJect" under said Act No. 648, In lieu of making sucee
additions, improvements or alterations itself, the Company may,
- 1f 1t so desires, furnish to the Board the funds necessary

therefor, in which case the Board will proceed to make such

additlons, improvements or alterations.

(¢) All such additions, improvements and alterations,

whether made by the Company or the Board, shall become a part
of the Project and shall be covered by the Mortgage; provided

however, that any machinery, equipment, furniture or fixtures
installed by the Company (not the Board) on the Project with-
out expense to the Board snd not constituting a part of theh
Project may be removed by the Company at any time and from

time to time while an event of default as defined in Section
7.1 does not exist; and provided further that any damage to the
Project occasioned by such removal ghall be repaired by the

- Company at 1ts own expense. The Board hereby specifically

walves the lien on the Company's fixtures, including equipment,
goods, effects, wares and merchandise granted to 1t by the

provisions of Section 29 of Title'31‘of the Alabama Code of

1940, The Company wlll not permit any mechanlcs‘or'other liens

to etand against the Project for labor or materlal furnished

it in connection with any additions, 1mprovements,~alterat10ns

Or repalirs made by it. The Company may, however, in good faith
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contest any such mechanics' or other liens and in such event

may permlt any such liens to remain unsatisfied and undischarged

durlng the period of such contest and any appeal therefrom un-

less wrliltten notice 1s glven by the Boardhor the Trustee that by
gsuch actlon the llen of the Mortgage on the Project oY any part
thereof, or the Project or any part thereof shall bg subject to

loss or forfeiture, in either of which events such mechanics!

or other llens shall be promptly satisfled.

(d) The Company may, alsa at its own expense, connect

or "tie-in" walls and utility and other facilities located on
the Leased Realty to other facilitles ovwined or leased by it on

real property adjacent to the Leased Realty or partly on such

adjocent real property and partly on the Leased Realty but only
1f the Company furnishes the Board and the Trustee a certificate
of an independent architect or engineering firm.against which

the Trustee makes no.reasonable objection thdt such connection

and "tie-in" of walls and facilities will not interfere with

or imﬁalr,the use of the Project.

Sectlon 3.2 Taxes, Other Governmental Charges and

Utllity Charges. The DBoard and the Company acknowledge (a) that

under ﬁresent law no part of the Project owned byfthe Board will

be subject'to ad valorem taxation by the Stéte of Alabama or by
any political or taxing subdivision thereof, and (b) that these
factors, among others, induce the Company to enter Into thls Lease
Agreement. However, the Company will pay, as the same respectively
becﬁme due, all taxes and govgrnmental charges of any kind whatso-
ever that may at any time be lawfully assessed or levied against
or with reapéct to the Project or the income and prefits of the
Board from the Project, or any machinery, equlpment or other
nroperty installed or brought by the Company in the Projeﬁt (in-
cluding, without limiting the generallity of the foregolng, any
ﬁaxes levied upon or with respect to the 1ncome_or proflts of the

Board from the Project which, if not paid, will become a lien on
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the Project prior to the lien of the Mortgage or a charge on the
revenues and recelpts therefrom prior to the charge thereon and
pledge or assignment thereof created and made in the Mortgage),
all utlllity and other charges incurred in the operation, main-
tenance, use, occupancy and upkeep of the Project, and all assess-
ments and charges lawfully made by any governmental body for
public ilmprovements that may be secured by llen on the Project:
provided that with respect to assessments or other govérnmental
charges that may lawfully be pald in installmz=nts over a period

of years, the Company shall be obligated to pay only such install-
ments as are required to be pald during the term hereof. The
foregoing provisionsg of ghis section shall be effective only

80 long as any part of the principal of or the interesgst on the

Bonds remains outstanding and unpaid.

The Company may, at 1ts own expense and in its own name :
and behalf or in the name and behalf of the Board, in good faith -
contest any such taxes, assessments and other charges and, in
the event of any such contest, may permlt the taxes, assessments
Oor other charges so contested to remain unﬁaid during the perlod
of such contest and any appeal therefrom unlesqygggfsg is glven
- by the Board or the Trustee that by sucech action the title of
the Board to any part of the Project shall be materially

endangered or the Project or any part thereof shall become

subject to 1qss or forfelture, 1in which event such taxes, assess-
ments or charges shall be pald prior to such loss or forfelture,
The Board will cooperate fully with the Company in any such

contest.

Section 3.3 1Insurance. (a) The Company will cause the

Project to be insured and at all times Keep the_ProJect insured
agalnst loss apd/br damage to the Project, under a policy or
policlies in form and amount covering such risks as abe ordinarily

insured against'by owners of similar manufacturing buildings,
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including, withouf limliting the generality of the foregoing,
flre and other perlls customarily covered by the extended cover-
age clause of fire {nsurance policles, windstorm, exploslon,

tornado, lightning, riots, strikes, civil commotlon and malicious

damage. The Company will pay all premliums on such lnsurance.

All such pollicies shall insure the Board and the Company as
thelr respective 1nterést3 may appear and shall contaln the
gtandard mortgage clauses which wlll provlde for all losses
thereunder to be pald to the Trustee to be held subject to the
provisions of Section 4,1 hereof; provided that all losses shall
be adjusted'by the Company with the ilnsurance carrier subject,

however, to the approval of the Trustee 1ln the event of any loss

in excess of $25,000. All such insurance policies shall be taken

out and malntained in responsible linsurance companies, each of
which 1s quaiified and authorlzed to assume tpg respective risks
undertaken, and shall be 1ln an amount sufficlent to prevent the
Board and the Company, or elther of them, from becoming a co-
insurer wlthin the terms of appllicable policles and at least

equal to eighty per cent (80%) of the full insurable value

thereof. In lieu of deposlting the pollcy or pollicies of in-
gurance with the Trustee, the Company may depoglt wlith the Trus-
tee a certiflicate or certiflicates of the respective insurers
attesting the fact that such insurance 1s in force and effect.
Prior to the expiration or effectlive date of the cancellation of
any such policy, the Company wlll furnish the Trustee satisfactory
evidence that such policy has been renewed or replaced by another
policy. The Company may insure under a blanket 1lnsurance pollcy
or policles, and in the event the lnsurance coverage 1is by such
blankét insurance coverage, 1t shall be sufficient to furnish to
the Trustee a certificate or duplicate copy of each such blanket

policy of Ilnaurance,

(b) The Company shall also take out and at all times
malntain and pay the premium on policles of insurance in re-
sponsible insurance companles, each of which 1s qualifled to

agsume the risks, for the benefit of the Board and the Company
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as theilr interest may appear, against liablllty for injuries to
persong and property or death or. accldenftal 1njur1es occurring
on or about the Project, or in or about adjolning streets and |,
péssageways, in the minimum amount of $100,000 liability to any
one person for personal injury or death, $25,000 liability to
any one person for property damage, and $500,000 liability forﬁ
any one accldent. Such insurance shall be provided from the l
date any of the Bonds are sold and delivered by the Board and
Hduring the entire term of the Lease. The insurance policies or
certificates evlidencing the same shall be flled with the Trustee
80 long as any of the Bonds shall be outstanding and thereafter
with the Board, Such policles or certiflcates shall be flled

with the Trugtee on or before the dellvery and sale of any of

the Bonds. Such insurance may also be provided under a blanket

insurance policy or policles as herelnabove provided.

Section 3.4 Advances by Board or Trustee. In the event

the Company falls to take out or malntain the full insurance
coverage requlred by thls Lease Agreement, falls to pay the
taxes and other charges referred to in Section 3.2 hereof at

or prilor to the time they are there required to be paid, or
falls to keep the Project in as reasonably safe condition as

1ts operating condltions permlt, reasonable wear and tear
excepted, the Board or the Trustee (after first notifying the
Company of any such fallure on its part and the Company failing
to cure such default within a period of 10 days, or if the same
cannot be cured wlthin a period of 10 days, the Company fails

to commence to cure such default within said 10 day period and
falls to carry on such curing without any unnecessary delay) may,
but shall not be obligated to, take out the required policies of
insurance and pay the premiums on the same, pay such taxes or
6ther charges on make such repairs, renewals and replacements

as may be necessary to maintaln the Project in as reasonably

‘8afe condition as the_Company'a operations permlt, reasonable
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wear and tear excepted; and all amounts so advanced therefor
by the Board or the Trustee shall become an additional obligation

of the Company to the Board or to the Trustee, as the case may

‘be, which amounts, together with lnterest thereon 4t the rate of

6% per annum from the date of the advance, the'Company*will pay.
Any remedy hereln vested in the Board or the Trustee for the

collection of the rental payments shall also be available to the

Board and the Trustee for the collection of all such'amounts 50

advanced,

Section 3.5 Indemnlty of Board. The Board shall not

be llable for any damage or personal injury to the Company, its
offlicers, employees or the public, caused by or growing out of

any breakage, leakage, getting out of order, or defectilve

condition of water or sewer pipe, fixtures, tollets, plumbing,

electric wlres, gas pipes, apparatuc, or connections, or

machinery or equipment or #ny of them, on the Leased Realty,

or caused by or growing out of any defects in the ProJject or

any part thereof, even if such defect occurred or exlisted prior

to the dellvery of possession of the lLeased Realty and the Project

to the Company. The Company shall save the Board harmless from .

“any action, sult, judgment, or liability agalnst the Board on.

account of any defects in the condltion of the Leased Realty

or the Project for any personal injury or property damage

occasioned or claimed to have been occasloned thereon 6r there-
by and shall defend the Board against all such claims at Companyﬁs
expenge, The Board shall promptly notify Company of any and ail
sudﬁ claims and shall cooperate with the Company 1in the defense
thereof. IFallure of the Board to notify the Company of such

claim within time to permit the Company to defend agalnst such

claim will release the Company of the 1iability to defend against
such claim. | '
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ARTICLE 1V

PROVISIONS RESPECTING DAMAGE,
DESTRUCTION AND CONDEMNATION

Section 4,1 Damage and Destruction Provisionsg. In the:

event that the Project 1s destroyed or damaged, by whatever cause,
the Company shall have the option (a) to continue to pay the rent
and to causgse the bulldings on the Leased Realty to be repalred or
rebuilt in the same condition and value as lmmedlately preceding
the event causing such loss, or (b) to pay to the Trustee for

the account of the Bond and Interest Fund, held by the Trustee
under the Mortgage, a sum whlch, when added to all insurance pro-
ceeds which the Trustee has collected on account of such destruc-
tion or damage, shall be sufficlent to pay the principal of and
interest on the Bonds as they mature and come due or to redeem the

game, In the event that the Company shall elect to cause the

'ProJect to be repalred or.rebullt, the proceeds of any insurance

policy payable by virﬁue of such loss shall be deposited in the
Construction Fund and the Company shall continue to make the rent-
gl payments provided for in this Lease Agreement, shall cause an
estimate to be made of the expense of repalring or rebulldling the
Project in the same condition and value as immedlately precedlng
the event causling such loss, by a capable and reputable architect
or englineer, or both, reasonabiy acaéptable to the Board.and the.

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

- the account of the Constructlon Fund the amount by which such

estimate exceeds the lnsurance 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
Project to be repaired or rebuilt in the same condition

and value as lmmedlately preceding the event causing such

loss, and the Board shall cause the expenses thereof to be

pald by the Trﬁstee out of the Construction Fund, as the work |

progresses. If the actual cost of repairing ©Or. rebuilding the
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Project shall exceed the smount avallable therefor in the

Construction Fund, the Company shall pay any deflciency from

- 1ts own funds, 1In the event that the COmpany shall elect

not to_cause the Project to be repalred or rebuilt, the Cdm-
pany shall forthwlth pay to the Trustee a sum of money which,
vhen adqed to the insurance proceeds, will be sufficient to
pay the princlpal of and interest -on the Bonds as they mature
and come due or to redeem the same; and upon the payment or
retlrement or provision made for the payment or retirement

of all Bonds and interest thereon and of the Trustee's fees,
charges and expenses, the Baslc Rent for the Primary Term

of the lease shall abate and the Company may exercise 1its
option to terminate provided in Section 8.5 hereof. Payment
to the Trustee of insurénce proceeds in excess of the amounts
used to repair or rebulld the Project In the same condition
and value as immedlately preceding the event causing the

loss or destruction, or if insurance proceeds are paid.to the

Trustee to pay or redeem the Bonds, shall be credlted as

follows:

(1) To the abatement of Basic Rents which will the;e-
after be due and payable as herein provided and the latest

installment thereof shall be first abated; and when all Bonds
and interest thereon shall have been pald in full withlin the
intent of and as provided under Sectlon 5.4 hereof,

(2) The Company shall be entitled to the excess, if

any, then remalining uncredited.

Section 4.2 Condemnation Provisions. In the event
the Project and the Leased Realty or any part of elther shall
be taken under the exerclse of the power of eminent domaln, the
avward of compensation, exéept such portion as is allocable to

the Company for damages, shall be pald to the Trustee to be
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applied to the payment of princlpal of and interest on all Bonds

then outstanding or to redeem the same, with any excess to be

- paid to the Company, unless the Company shall have notified the

Board of its desire to utilize the award for the purpose of adapt-
ing the Project to the Company's continued use. In the event the
Compani elects to cause the Project to be repaired or rebullt fo:
its continued use, the condemnation award shall be deposilted 1n
the Construction Fund and the Company shall contlinue to make the
rental payments provided for in thls Lease Agreement and shall
cause an estimate to be made of the expenses of such work by a
capable and reputable archltect or engineer, or both, reasonably
acceptable to the anrd and the Trustee. The Company shall, prior
to the commencement of construction, pay to the Trustee for the
account of the Construction Fund the amount, 1f any, by which such
estimate exceeds the condemnation award; and the Company shall
forthwith proceed with all pracficable dispatch to cause the Pro-
ject to be repaired or rebullt as aforesalid, and the Board shall
cause the expenses thereof to be paid by the Trustee out of the
Construction Fund as the work progresses. If the actual cost of

repairing or rebuilding the Project exceeds the amount available

therefor in the Construction Fund, the Company shall pay any de-
ficiency from i1ts own funds. In the event the actual cost of re-
palring and rebullding the Project ls less than the amount in the
Construction Fund, any such excess shall be pald into the Bond and
Interegt Fund held by the Trustee under the Mortgage and shall be
applied to the redemption of Bonds. In the event the Company
elects to have outstanding Bonds redeemed and the award (or portion
thereof after use by the Company as above provided) 1s iInsufficient
to pay or redeem all outstanding Bonds, the Compény shall elthenr
(a2) pay to the Trﬁstee, for the account of the Bond and Interest
Fund held by the Trustee under the Mortgage, a sum which, when add-
ed to the proceeds of the condemnation award which shall be paid to
the Trustee, shall be sufficlent to pay the principal of and in-

terest on the Bonds as they mature and come due or to redeem the
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same, or (b) continue to use énd occupy the Project or any part

. thereof then remalning and the Board shall cause the Trustee ©o
apply the proceeds of the award of condemnation paid to the Trus-
tee to the redemption of Bonds, whereupon the baslic rental pay-
ments willl be reduced to the amount requlred to pay the principal
of and interest on the remaining outstanding Bonds as such prin-
cipal and interest become due and payable.

| ARTICLE V

CERTAIN PROVISIONS RELATING TO ASSIGNMENT,
SUBLEASING AND MORTGAGING AND TO THE BONDS

Section 5.1 Provisions Relating to Asslignment and Sub-
leasing., The Company may assign this Lease Agrecment, and may
sublet the Project or any part thereof, without the necessity
1of obtalinling the consent of eithér the Board or the Trustee.,

No such assignment or subleasing shall, however, in any way
relleve the Company f{from primary llability f&r any of 1ts ob-
ligatlions hereunder, and 1in the event of any such assignment:
or subleasing the Company shall continue to remain primarily
llable for payment of all rentals hereiﬁ provided to be pald

by it and for performance and observance of the other agree-
ments and covenants on its part hereln provided to be performed
and observed by 1it.

Section 5.2 Mortgagling of Project by Board. ThelBoard
hags mortgaged the Project to the Trustee as securlty for the pay-
ment of the Bonds, subject to this Lease Agreement (which shall
be superior to the Mortgage), all as provided in the Mortgage,
and has assigned simultaneously with the execution and dellvery
ofithis Lease Agreement its interest in and pledged any monles
recelivable under this Lease Agreement to the Trustee as security

for payment of the princlpal of and the interest on the Bonds.

EE; So long as the aforesald assignment is effective, the Board and
~ the Company shall have no power to modify, alter, amend or

" terminate this Lease Agreement without the prior written consent
58 of the Trustee. The Board will not amend the Mortgage or any

ec::2'
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mortgage supplemental thereto without the prior written consent
of the Company. Nelther the Board nor the Company wlll unreason-
ably withhold any consent herein required of either of them. 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
sald Mortgage and Bonds shall not 1mpose any llabillity or obli-
gation upon the Company other than 1ts specific obligations-and
llabllities undertaken 1in this Lease Agreement. Notwlthstanding
anythlng contained in the Mortgage to the contrary, this Leasge
Agreement and the rights of the Company hereunder are superior

to the provislons of the Mortgage insofar as they shall be qppli-
cable and 1f there are any provisions of the Mortgage which are
inconsistent with any of the provisions of this Lease Agreement,
the provisions of this Lease Agreement shall control and the
repugnant provisions of the Mortgage shall not &ffect the

rights and obligations of the Company under thls Lease Agree-

ment.

Sectlon 5.3 Redemption of Bonds. It is understood and

agreed by the partles hereto that the amount necessary to redeem

Bonds shall 1include, in addition to the redemption price, 3ll ex-
penses necessary to effect the redemption and interest on the

Bonds to be redeemed to the next ensulng date on which they

- can be redeemed, and 1f sll bonds are redeemed,

the Trustee's fees and paying agent!s fees, charges and ex-
penses. Any payment made by the Company to be applied to the re-
demption of Bonds shall be made at least 45 days prior to the pro-
posed_redemption date -and at the time of such payment the Company
shall notify the Board and the Trustee, in writing, that such pay=-
ment 1s made for the purpose of redeeming Bonds, and the Board,

upon recelving such notice, shall be obligated and hereby agrees

- to take all necessary action to have the payment made by the Com-

pany for the purpose of redeeming Bonds applied to the redemption

of as many Bonds as such payment will permit under the Bond re-

demptlon provisions of the Bonds and the Mortgage.

Section 5.4 References to Bonds Ineffective after Bonds

Paid. Upon full payment of the Bonds, all references in this
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Leasgse Agreement to the Bondas and the Trustee shall be ineffectlve
and the Trustee shall thereafter have no rights hereunder, saving
and excepting thos that shall have theretofore vested. For |
purposes of this Lease Agreement, the Bonds shall be deemed

fully pald: .
(a) If there is on deposit in the Bond and Interest Fund

a total amount sufficlent to pay the princlpal of all the then
outstanding Bonds plus the interest due thereon until and at
thelr respectlve maturlities and provision for payment of all

Trusteels and paylng agents! fees, accrued and to accrue, has been

made in a manner satisfactory to the Trustee and such paying agents,
or
(b) If there have been irrevocably deposited with the

Trustee (1) monies sufficient to pay, redeem and retire all the
“then outstandinngonds (including, without limitation, principal,
premlum, interest to maturlity or earliest possible redemptlon

date, as the-caee may be, expenses of redempt;on and Trustee'!s

and paying agents'! fees), and (11i) evidence satlsfactory to the
Trustee that all redemption notices required by the Mortgage

have been duly given by the Board or irrevocable powers authoriz-
ing the Trustee to glve such redemption notices. The Board does
_hereby covenant and agree, upon recelpt of notlice from the Trustee
of deposit of funds to redeem Bonds, to glve and publish all

required notices of redemption.

In the event the Bonds are fully pald prior to the 1est
maturlty thereof, or an samount sufficlent to pay, fedeem and
retire all the then outstanding Bonds 1lncluding principal, premlum,
interest to'maturity or earliest practicasble redemptieh date (as
the case may be), expenses of redemption anlerustee'e and‘pajing

agenta! fees have been irrevocably deposited with the Trustee in

187

the Bond and Interest Fund for such purpose, the Company shall

be entltled to use and occupancy offthe Project from the date'of

BC X ‘)53 L
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such payment untlil the expiration of thé Primary Term wlthout
the payment of any further Baslic Rent but otherwise on all the
game terms and conditions hereof including the optlon of the .
Company to terminate provided 1in Section 8.5 hereof, If, after
full payment of the Bonds, there 18 any surplus remainlng in

the Bond and Interest Fund, the Board willl promptly pay qpch

gsurplug to the Company,

ARTICLE VI
PARTICULAR COVENANTS OF THE COMPANY

Section 6.1 G@General Covenants. The Company wilill not

do or permit anything to be done on or apout the Project that
will qffect, impalir or contravene any pollcles of insurance
that may be carried on the Project or any part thereof agalnst
logs or damage by fire or other casualty. The.Company will,

in the use of the Leased Realty and the Project and the public

ways abutting the same, comply with all lawful requlrements of

all governmental bodles.

Section 6.2 Inspection of Project. The Company will

permlit the Board or the Trustee or thelr duly authorlzed agents
(subject to the restrictions and requirements imposed by contracts
with the Unlted States Governmeht or agencles thereof, or by
subcontracts governed by such contracts, belng performed by the
Company, or 1its subtenanf or subtenants, in any part of the
Leased Realty or the Project) upon reasonable not%ce to enter

- upon, examine, inspect and photograph the Leased Realty, provided

however that all of the foregoing will not unreasonably interfere

with Company's conduct of 4ts business.

5?3 Section 6.3 Specisl Covenants. In order that the Board
| may be reaspnably assured of the full payment of rent so long
| as the Bonds are not fully paid,
SN
LD
Q\2
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(a) The Company shall at all times keep an office in the City of

Columbiana State of Alabaﬁa, where notices, requests and demands in re-
spect of this Lease Agreement'may be served, and it will in writing

notify the Board and the Trustee of the location of each‘sﬁch office.

(b) The Company shall maintain and preserve its Certificate of
Incorporation or Charter and its cofporate existence and organization,
and its auﬁhority fo do business in the State of Alabama, and will not
without the written consent of the Trustee, lease, dissolve, sell or

otherwlse dlspose of all or substantially all of its assets; provided

however, the Company may without violating any of the foregoing agree~

~ments consolidate with or merge into another corporation, or transfer

all or substantially all of its assets to another corporation and there-

after dissolve, but only on condition that (1) the Company shall furn-

ish the Board and the Trustee with evidence in the form of financial

statements by an independent certified public acco&ntant or firm of ac-
countants of recognilzed standing showing that the net worth of the cor-
poration surviving such merger or resulting from such consolidatiﬁn or
to which éli or substantially all of the assets are transferred, as the
case may be, are at least equgl to the nep worth of the Company as
shown by the last previous such stétehent of the Companj and (2) such
corporation shall expressly assume in writing all of the obligations of
the Company contalned in this Leaée Agreement; provided; further, that
nothing-contained herein shall proﬁibit the Company from consolidating
with or merging.into any one or more of its wholly-owned subsidlariles
at any time or from permitting any corporation to consolidate with or
merge 1lnto the Company; and provided further, that all obligations of

any such transferee or assignee corporation of any corporation with or

‘into which the Company 15 consolidated or merged for the performance of

the terms and provisions of thils Lease Agreement shall be guaranteed by

the Guarantor (hereinafter defined)upon the same terms and conditlons as

are provided in the Guaranty Agreement (hereinafter defined). The term

"net worth" for the purposes of this subsectlon means the total of the
ore

amounts whichashown on a balance sheet of such corporation or of the

Company, as the case may be, prepared in accordance with generally ac-

cepted accounting principles, for capital stock, plus (or minus in the

case of a deficit) capital surplus and earned surplus.

¢

"
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ARTICLE VII
EVENTS OF DEFAULT AND REMEDIES

Section 7.1 Events of Default Defined. The followling .
shall be "events of default" under this Lease Agreement, and the

terms "event of default" or "default" shall mean, whenever they
are used in this Lease Agreement, any one or more of the follow-

ing events:
(a) Failure to pay any installment of Baslc Rent that

has become due and payable by the terms of this Lease Agreement
/0
and such fallure continues for a period of F days after written

notice of such default from the Board or the Trusteej

(b) Failure of the Ccmpany to perform any of 1ts obliga-
tions under this Lease Agreement or to duly observe any covenant,
condition or agreement on its part required to be performed, pro-
vided such fallure shall have continued for a period of thirty
days after written notice by the Board or the Trustee specify=-
ing such non-performgnce or breach and requlring the same to be
remedied, unless the Trustee shall have agreed 1n writing to an
extension of such time prlor to its explratlon, or if the same
cannog be remedled within said 30 day perlod or by extenslon

- thereof as aforesald, the Ccmpany falls to commence to remedy
such default within sald 30 day-period and falls to contilnue

diligently to remedy such default without unreasonable delay;

(c) The dissolution or liquidation of the Company or of
Chelsea Industries, Inc. (hereiln called the "Guarantor') which
simultaneously herewlth has entered into an agreement (herein
called the Guaranty Agreement) guaranteeing the obligations of
the Company hereunder, or the filing by the Company or the Guarane-

tor of a voluntary petition in bankruptcy or the Company's fallure

130

promptly to 1lift any execution, garnishment or attachment of'a

size as seriously to impair the 'Company's abillty to carry on

074293
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.1ts operations; the commission by the Company or the Guarantor .

of any act of bankruptcy or the adjudication of either of them

as a bankrupt, an assignment by elther of them for the benefit

of creditors, the entry by eilther of them into an agreement of

composition with 1ts .creditors, or the approval by a court of

competent jurisdiction as having been flled in good faith of a
petition applicable to elther of them in any proceeding for

thelr reorganization instituted under the provisions of the
general bankruptcy act, as amended, or under any similar act

that may hereafter be enacted; provided that the term "3isS0=

‘lution or liquidation of the Company or the Guarantor" as used

in this subsection shall not be construed to include the terml-

nation of the corporate exlstence of the. Company or the Guarantor

'rasulting from a merger into or a consolidation with another

corroration or the dilssolutlion of the Company or the Guarantor
following a transfer of all or substantially all its assets to:

another corporation, under the conditlions contalned in Section

6.3 hereof and permitting such actions.

(d) Default by the Guarantor in the due performance or
observance of any of 1its other agreements or covenants contalned
in the Guaranty Agreement, whlch default shall héve continued
for a period of thirty (30) days after written‘notice, speclify-
ing such default and requiring the same to be remedied, shall
have been glven to the Company and th: Guarantor by the Board
or the Trustee, unless the Board and the Trustee shall agree

in writing to an extenslon of such tlime prior to 1ts expiration

~any extension.

or unless during such thirty (30) day'period or

théreof, the Company or the Guarantor have taken steps reason-

ably,calcﬁlated to remedy such default or unless the Company

or the Cuarantor have 1n good faith instituted a sult to de=- .

“termine if in fact a default has occurred and shall diligently
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prosecute said suit to final determinatlion, 1n which event the
Company or the Guarantor shall have thirty (30) days after the
final determinatién of said suit within which to cure any de= .

fault therein determined to have occurred.

Section T.2 Remedles on Default. Whenever any such event

of default shall have happened and be continulng, the Board or
the Trustee may take any of the following remedial steps:

(a) The Board or the Trustee may at thelr option declare
all installments of Basic Rent payable under this Lease Agrecment

for the remainder of the Primary Term immediately due and payable;
(b) The Board or the Trustee may reenter and take pos-

gsession of the Leased Realty, exclude the Company from possession

thereof and rent the Project or any part thereof, for the ac-

count of the Company;

(c) The Board or the Trustee may at their option, termi-
nate this Lease Agreement, exclude the Company from possession
of the Leased Realty and, if the Board or Trustee elect so to do,

lease the Project for the account of the Board, holding the Com-

pany liable for all rent due up to the date such lease 1ls made
for the account of the Board;

- (d) The Board or the Trustee may take whatever action at
law or in equiﬁy may appear necéssary or desirable to collect
the rent then due, whether by declaration or otherwise, or to

enforce any oblligation or covenant or agreement of the Company

under this Lease Agreement or by law.

Section 7.3 No Remedy Exelusive. No femedy hereln cone

ferred upon or reserved to the Board or the Trustee is intended
to be exclusive of any other avallabl? remedy or remedies, but
each and every such remedy shall be cumulatlve and shall be in

addition to every other remedy given under this Lease Agreement or
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now or hereafter existiﬁg at law or 1n equity or by statute. No

delay or omission to exercise any right or power accruing upon
aﬁ?:EEEZult shall impair any such ripght or power or shall be
construed to be a walver thereof but any such right or power

may be exerclsed from time to time and as often as may be deemed
expedient. In order to entitle the Board or the Trusteé to ex-

ercise‘any remedy reserved to it 1n this Article VII, it shall

not be necessary to glve any hotice; other than such notice as

i1s hereln expressly required.

Section 7.4 Apreement to Pay Attorney's Fees. In the

event the Trustee (in 1ts own name or in the name and behalf of
the Board) files court oroceedinpgs to collect Baslc Rent due
hereunder or to enforce any other obligatlon, covenant, agree-
ment, term or conditlion of this Lease Agreement, the Company

will pay to the Trustee reasonable attorneys' fees and other

expenses so lncurred by the Trustece 1n connection wlth such court

proceedings.

h

ARTICLYE VIII

OPTIONS

Section 8.1 Option to Purchase Project Prior to Payment
of the Bonds. The Company shall have, and 1s hereby granted, the
option to purchase the ProjJect at any time prior to full payment
of the Bonds, if

(a) The Plant shall have been damaged or destroyed, by
fire or other caﬁse, to such extent that in the sole oplinion of
the Company 1t cannot be reasonably restored to the conditlion
theréof immediately preceding such damage or destruction within

a period of six (6) months or to such extent that the Company 1s

thereby prevented from carrying on its operations therein for a

period of six (6) months or to such extent that the cost of resto-

ration thereof would exceed the sum of One Hundred Thousand Dollars.
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(b) Title to, or the temporar& use of, all or substan- .
tially all of the Project 1s tﬁken under the exercise of the
powef of eminent domaln by any governmental authority, or persgn,
firm or_corporatioﬁ acting under povernmental authority, 1if
such taklng would prevent the Company from carrylng on 1its

normal operations therein for a period of six (6) months.

(c) As a result of any changes in the Constitution of

the State of Alabama or the Constitution of the Unlited States

of America or leglslative or administrative action (whether

staté or federal) or by final decree, judgment or order of any
court or administrative Qody (whether state or federal)'entered |
after the contest thereof by the Company in good faith, this
Lease Agreement'becomes vold or unenforceable or 1lmposslble of

performance in accordance with the intent and purposes of the

parties as expressed herein or unreasonable burdens or excessive

liabllities are 1lmposed on the Board or the Company, including,

- Without limitatlion, federal, state, or other ad valorem prop-

- erty, income or other tax, not belng imposed on the date hereof.

To exercise such option, the Company shall, within thirty (30)

days following the event authorizing the exercise of such option

(or, in the event of condemnation as provided in the preceding

subsection (b), within thirty (30) days after the receipt of
the condemnation award),. give written notice to the Board and

the Trustee and shall specify therein the date of closing, which

shall be not less than forty-five (45) nor more than ninety (30)

' days from the date such notice 1is malled. The purchase price

payable by the Company in the event of its exercise of the op-~

tion hereln granted shall be an amount which, when added to thc
amount on deposit in the Bond and Interest Fund (after payment

or credit thereto of any lnsurance or cdndemnation proceeds, as

provided in Sections 4.1 or 4,2 hereof,‘respectively) will be
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" sufficlent to retire and redeem all the outstanding éonds on
the interest payment date next succeeding the closing date,
including, without limltation, pr;ncipal, ail interest to ma-
ture until and on such interest payment date, premlum, expenses
of fedemption and Trustee's and paying agent's fees.I'Upon re-
ceipt of saild purchasé nrice, the Board will convey the Project
(or such portion thereof as 1s then owned by the Board) to the
Company ; provided, however, that 1f such optlion is exerclsed
pursuant to the provisions of clause (b) of'thislsection the
title conveyed and transferred1to the Company shall be subject
tothe.fights and title of'thé person having'téken or attempting

to take title to or the use of all or substantlally all of the

Project.‘

Section 8.2 Option to Purchase Pfodeét after Pagment of

the Bonds. After the Bonds and interest thereon have been
fully paid, the Company shail have and is hereby granted the
option to purchéSe the Project at any tlme while the provisions
of this Lease Agreement are in effect and the Company 1s not in
default hereunder. To exercise such option, the Company shall
give written notice to the Board specifying therein the date

of closing, which shall not be less than 30 days nor more than
c0 days frdm the date such notice is mailled. Thé purchase price
payable by the Company in the event of 1ts exerclse of the op-
tion granted in this Section 8.2 shall be an amount equal to
the sum of (1) $500.00 ﬁuitiplied by the number of acres of
the Leased Realty then constituting the Projecp, and (?) $5.00
for each‘ﬁwelve months duringjthe period from March 1, 1968,

to the effective date of the exercise of the option, multiplied

by the number of acres of the Leased Realty then constituting
a part of thelProJect.'
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Section 8.3 Exercise of Option to Purchase. At the '

closinpg folloving the exercise of any option to purchase granted

hereiln, the Board will, upon. receipt of the purchase price

- (in bankable funds) deliver to the Company a general warranty

deed conveyinpg and transferring to the Company good and marketa
able title to the property with respect to which such optlion
was exerclsed, as it then exlsts, subject only to such liens
and encumbrances to which title thereto was subject when con-

veyed to the Board, those to the creatlon or suffering of which

the Company consented or those resulting from the fallure of
the Company to perform or observe any of the arreements or
covenants on its part herein contained., Simultaneously with

such closing, the Board will assign to the Company all moneys,

receivables and claims that under the provislons hereof are

due to or are to become the property of the Company.

Section 8,4 Option to Renew. If the Company pays the

rental herein reserved to the Board and there 1is no event of
default hereunder then subsisting, the Company shall have the
right and option, herein granted by the Board, to renew the
Primary Term for an additlional term explring on midnight of
December 14, 2004, by giving written notice of such renewal

to the Board at least sixty (60) days prior to the expiration |
of the Primary Term. The rent payable by the Company durlng
any such renewal term shall be the sum of $1,200 per year,
payable annually in advance, but otherwise all the terms and

condltions herein contalned shall apply during such renewal

term,
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Section 8,5 Options to Terminate. The Company shall

have the Iollowing options to cancecl or tcrminate the term of

this Icase Agrcement:

(a) At any time prior to full payment of the Bonds, the
Company may terminate this Lease Agreement by paying to the Board
and the Trustee, as addltlonal or prepald rental, in bankable
funds an amount which, when added to the amount on deposit in
the Bond and Interest Fund, will be sufficlent to pay, retire

and redeem all the outstanding Londs in accordance with the

provisions of the Mortgage (including, without limiting the
generallty of the foregolng, principal, interest to maturity or

earllest practicable redemptlon date, as the case may be,

premium, expenses of redemption and Trustee!s and payling agents!

feeg);

(b) After full payment of the Bonds, ihcluding durlng

any renewal term, the Company may termlinate thls Lease Agreement

by glving the Board notice in writing not less than ninety (90)

days prior to the date such notice 1s to become effective.

ARTICLE IX
MISCELLANEQOUS

Section 9,1 Covenénf of Qulet Enjoyment, Surrender of
Project, So long as the Company performs and observes all the

covenants and agreements on 1lts part hereln contained, it shall
peaceably and quietly have, hold and enJjoy the Project durlng
the Primary Term and the renewal term 1f renewed, subject to all

the terms and provisions hereof, At the end of the term hereof,
or upon any prior terminatlon of thls lLease Agreement, the

Company willl surrender possession of the Project peaceably and
T
a promptly to the Board in good order and repsalr, loss by fire or
other casualty, ordinary wear and tear, and takling by eminent

‘ do n ed,
e maln except
L
A\l

t&.:.g
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Section 9.2 Representations. The Company represents

that 1t has corporate power to enter into this Lease Agreement
and to perform all aqts hereln fequired to be performed by 1t '
and that its execution and delivery hereof have been duly
authorized by all necessary corporate action. The Board
represents that 1t has corporate power to enter into thils Lease

Agreement and that its execution and dellvery hereof have been

duly authorized by all necessary corporate actlon,

Section 9.3 Retention of Title to Project by Board,
Grant of Utility Easements and "Tle-In" of Utility Facilltles.
The Board will not itself sell, convey or otherwlse dispose of
all or any part of the Project during the term of thls Lease
Agreement without the prior written consent of the Company,
The Board will not do any act which will result in an actual or
constructive eviction of the Company from the Project or any
part thereof except ag authorlized in Article VII hereof.
Neither wlll the Board dlssolve or do anythlng that will result
in the termlinatlon of lts corporate exlstence., The Board will,
however, grant such utllity and other slmilar easements over,
across or under the Leased Realty as shall be requested by the
Company and as are necessary or convenlent for the efficlent
operation of the Project. The Board will also, upon request of
the Company, (a) grant such utility and other similar easements
over, across or under the Leased Realty as shall be necessary

or convenient for the furnishing of utillity and other similar
services to real property adjacent to or near the Leased Realty
and owned or leased by the Company, provided that such ease-~
ments shall hot adversely affect the operatlions of the facllitiles
forming a part of the Project, and (b) in addition to the rights
granted the Company in subsection (d) of Section 3.1 hereof,
permit any utllity and other similar facilities serving the
Project to be "tled-into" utility and other similar facilities



-p
-p

1

35

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 facilities
forming a part of the Project and shall be so effected as to

be subject to prompt disconnection at minimum expense,

Section 9.4 Thls Lease.a Net Lease. The Company

recognlizes, understands and acknowledges that it 1s the inten-

tion hereof that thls Lease be a net lease and that all the

Baslic Rent be avallable for payment of debt servlice on the

Bonds. This Lease Agreement shall be construed to effectuate

such intent.

Section 9.5 Title to Leased Realty. The Board rep-

resents that it has title 1In fee simple to the Leased Realty,

frece and clear of all cncumbrance (except as hereln referred

to) and has the lawful power and authority to lease the same

to the Company as herein provided.

Section 9.6 Notices. All notices hereunder shall be”

in ﬁriting and shall be sufflclent 1f sent by United States

- Reglstered mail, postage prepaid, addressed, 1f to the Board,

at Columbiana, Alabama; if to the Coﬁpany, at 181 Spencer Ave-
nue, Chelsea, Massachusetts (Attention.President) with a dup-
licate copy to Chelsea Industries, Inc., 181 Spencer Avenue,
Chelsca, Massachusetts (Attention: President); if to the Trus-
tee at 317 Nortin 20th Street, Birmingham, Alabama (Attention:
Trust Officer); if to the original purchasers of the Bonds,

to Hendrix, Mohr & Head, Inc.; First National Bullding, Birming-
hém, Alabama (Attention: Mr. Hendrix). Any varty may, by like

notice, designate any further or different addresses to which

subsequent notlices shall be sent.

Section 9.7 _Machinery and Equipment. After the Bonds

and interest thereon have been fully paid, the Company will



purchase and the Board will sell for One Dollar ($1.00) all
machinery and equipment then remaining a part of the Project.
Upon payment of saild sum by the Company to the Board, the '
Board shall deliver to the Company a blll of salé transfer-

ring such machinery and equipment to the Company 1in its then
condltion without warranty expressed or impllied of any naﬁure
whatsoever,

Section 9.8 Board's Llabilities Limited. It 1is
understood and agreed by and between the parties hereto that
tﬁis Lease Agreement 1s entered into under and pursuant to
the provisions of the Enabling Law and that no provision of
this Lease Agreement shall be construed so as to give rise
to a pecunlary liabillty of the Board or a chafge agalnst 1its
general credit. All oblligations of the‘Board arising in con-
nection with thls Lease Agreement are limlted to the proper
application of the proceeds of the sale of the Bonds and reve-
nues and receipts of the Project.

Section 9.9 Binding Effect. This Lease Agreement
shall inure to the benefit of, and shall be binding upon, the
Board, the Company and thelr respective successors and assigns.

Section ¥8-.10 Severabllity. In the event any provision
- of thls Lease Agfreement shallﬁbe held invalid or unenforceable

by any court of comﬁetent Jurisdiction, such holding shall not
invalldate or render unenforceable any other provision hereof.

Sectlion H?.ll Article and Section Captions. The
articlé and sectlon headings and captions contalned herein
are included for convenience bnly and shall not be considered
a part hereof.or affect 1n any manner the construction or I
1nterpretation_hefeor. -

IN WITNESS WHEREOF, the Board and the Company have

caused this Lease Agreement to be executed in their respective

corporate names, have caused thelr respective corporate seals

1203 - 200
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. to be hereuﬁtq affixed, and have caused thls Lease Agreement

‘to be attested, all by thelr duly authorized offilcers.

S E AL

Attest:

e "

!;MlA.J - W W,

3

a—"

ecretary

SEAL

Attest:

. J Oy -. Y .
R ' f ,
" . " . ._.-
W
n 4

y £y ) " r nt
w! ‘.J LJ F‘ -t ‘ ..l:“l
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ELASTIC CORPORATION OF AMERICA
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STATE OF ALABAHA )

s o ACKNOWLEDGMENT OF THE INDUSTRIAL
county oF AHETET"Y DEVELOPMENT BOARD OF THE CITY OF COLUMBIANA

I, the undersigned Notary Publlc 1n and for said County 1n

sald State, hereby certify that

(/ |
whose name as President of the Board of Dlirectors of The Industrial

Development Board of the City of Columbiana;'a public corporation
15 sipned to the fonegding Lease Agreemenf and who 1s known to me.
and known to be such officer, acknowledged before me on this déy
that; beling informed of the cdntents of sald Lease Agreement, he,
in his capaclty as such officer and with full authority, execdted
the sémervoluntarily for and as the act of said corporation;

Glven under my hand and seal of office this Z day

Of {;}V}WV‘ | 1968

L0
% NOTARIAL SEAL

My commission explres:_ /[ of~

1
3 A

STATE OF ALABAMA )

ACKNOYLEDGMENT OF ELASTIC CORPORﬁTlorj
JEFFERSON COUNTY ) OF AMERICA _

I, the undersigned Notary Public in and for said County

____________________________.__.____.3
~ 0
whose name as President of Elastic Corporation of America, a

in sald State, hereby certify that lﬁrpu#ﬂhhﬁhxa l*lufﬁx¢f*

Delaware corporation, 1s signed to the foregoing Lease Agreement,
and who 1s known to me and_knoWn to be such officer, acknowledged
before me on this‘day that , being informed of the contents of

_said Lease Apreement, he, as such officer and with full authority

executed the same VOldntarily for and as the act of sald cor-

202

| poraﬁion.

Given under my hand and seal of office .this __/_"f________

-~§i) NOTARIAL SEAL

..'1*;,';""” ."'Ny commission exp:l.res- J/LMC S .19 2

]
l. u
‘‘‘‘‘‘
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EXHIBIT A

'The Mortgage and Indenture of Trust dated as of

March 1, 1968, by and between The Industrial Development

Board of the Clity of Columblana and Exchange Security
Bank, as Trustee, Exhiblt A to the Lease Agreement, has

been recorded 1n Mortgage Book Volume -abg{' at pagés

:]3 J y et seq; In the offlce of tﬁe'Judge of Probate
of Shelby County, Alabama, '

A

el - '-'."-l'-
.
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