LEASE AGREEIENT between THE INDUSTRIAL DZVELOP-
- MENT BOARD OF THE TOWN OF VINCENT, a public corporation

. and 1n3trﬁmentality under the laws of Alabama, party of
. the first part; and EBSCO INDUSTRIFS, INC., a corporation

. .under the laws of Delaware, party of the second part,
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In consideration of the reSpective agreements
on the part of the parties hereto hereinafter contained,

the.parties hereto respectively arree as follows (pro-
vided, that in the performance of the agreements of the
party of the first part herein contalned, any oblication
it may thereby incur for the payment of money shall not
be a general debt on its part but shall be payable solely
out of the proceeds derived from the sale of the Bonds

referred to in Section 2.1 hereof and 1insurance and con?'
demnation awards as herein provided):

ARTICLE I

>

DFFINITIONS AND USE OF PHRASICS

Section 1,1 Trefinitions. The following words
and phrases and others evidently intended as the equiva-

“lent thereof shall, in the absence of clear implication

herein otherwise, be given the followlng respective inter- |
pretations herein.

MAPfiliated Company" means a corporation which
owns or otherwise controls a majority of the capital stock

‘of the Lessee, or a majority of the capital stock of which
is ovned or otherwiae controlled by the Lessee, |

| "Authorizinp Act" means Act MNo. 6“8 adopted at
the 1949 Regular cession of the Legislature of Alabama,
as amended,

"Basic cht“ means . the basic rental payments |
provided for i Section 5,2(a).,

"Egﬂg_ggggﬁ means the Bond Principal and Inter-
bst Fund created in the Indenture.

"Bond Proceeds Account" means the Bond Proceede
! Account creaEeH In the Inﬁcnture and referred to in Sec-

e tiOn u 2‘



.- "Bonds" means the First Moftgage Industrial
Development Revenue Bonds (Ebsco Series) of the Lessor

.| dated March 1, 1968, referred to in Section 2e1(c).
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"Certified Publice Accountant" means an account- o
ant quallfied to practice as a certirieq public accountant
by the laws of any state in the United States of America,
or a firm of which such an accountant is g nember, and -
who or which 1s not a full time cmployee of any one or

- more of the Lessor, the Lessee,or an Affiliated Company.

"Completion Date" means the date of ccmpietion

- of construction of the Plant and installation of the Leased

Equlpment as that date shall be certified aga providea in - -

Section‘u.S. |

M"Construction Fund" means the Constnuhtion Fuﬁd-

created in The Indenture and referred to in Section 4.3,

, "Construction Period" means the'peribd'béfween.f.
the date on which the Bonds are delivered to the Oiripinal

Purchaser and the Completion Date,

"Counsel" means any attorney qualified to prac-

torneys of which such attorney is a member, and who or which

- 8hall be acceptable to the Trustee and is not a full time

employee of any one or more of the Lessor, the Lessee, or
an Affiliated Company. |

"Cougoné" means those evidencing the semiahnuél _"

insfallments of' 1nterest on the applicable Bond

"Current Account" means the Current Principal and

'Intérest Account created in the Indenture as a part of the
'Bond FUhdl | |

"Day" means a calendar day,

' Extraordinarx Services and Extraordiﬁarx oXxpen=- .
- ses" means all services

rendered and all expenses incurred

tice before the Supreme Court of Alabama, or a firm of at-

by the Trustee. under the Indenture other than Ordinary Serv-

- dces and Ordinary Expenses,

“"'--.

"Financial Journal" means a Newspaper or Journal

B priﬁted in the English language, devoted primarily to news

of financial matters, and customarlily published not less

- than five days during each calendar week,
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o - "Governing Body! means the Board of Directoﬁs drf* iff
‘the Lessor as the sald governing body may be from time.to |-
time constituted, r S |

, | "Indenture" means the Mortgage Indenture and Deed
of Trust between the Lessor and Pirmingham Trust National
~Bank dated March 1, 1968, pursuant to which the Bonds are

authorized to be issued, and every supplemental indenture
in pursuéince thercof.

- "Independent Architect" means an architect or
'firm of .architecets reglstered or qualified to practice the
profession of architecture under the laws of the State of

‘Alabama, who (or whlch) is acceptable to the Trustee and is

not & full time employee of any one or more of the Lessor,
the Lessee, or an Affiliated Company.

: ‘"Independent Fneineer" means an engineer regis-
tered and qualified to practice the profession of engineer-
Ing under the laws of any state in the United States of |
America, or a firm of which such engineer is a member, and =

who or which shall be acceptable to the Trustee and . is.not -

a full time employee of any one or more of the Lesadf}#ﬁﬁé'f-'
‘Lessee jor .an Affiliated Company,

- "Interest Payment Date means any March 1 or
September 1. - o

"Lenge Term" means the duration of the lease-

hold estate created in This Agreement as specified in Sece-
'tiON‘Snl- |

o - "Leaged Fquipment" means those items of machinery

and equipment purchaced and installed at the Plant with pPro-

- cceds from the sale of any of the Bonds, and all substitu-
tions therefor, replacements thereof, and additions or im-

provements thereto made pursuant to any provision of This
- Agreement, '

e "Leased Land" means the real estate demised and -
. " leased in Section 3,1{a), together with all additions there-

.- to and substitutlons therefor made pursuant to any provi-
‘slon of This Agreement., S

o "Lessee" neans (a) the party of the second part '-*L
heretd and (b), subject to the requirements of Section 9.4,
its successors and assigns and any corporation resulting

from or surviving any consolidation or merger to which it
. Or 1ts succeesors may be a party. v

o ~ "Lessee Represcntative" means any person of per-
sons at the time designated to act in behalf of the lessee
by written certiflicate furnished to the Trustee and signed

on behalf of the Lessee by the president or any vice presi-
~dent of the Lessee. ' o

"Lessor" means (@) the party of the first part
hereto, and (b), subject to the provisions of Section 10,3,
its successors and assigns and any corporation resulting

from or surviving any consolidation or merger to which it
- .or its successors may be a party.
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"Lessor Representative" means any person at the
time desipgnated to act in behalf of the Lessop by written

certificate furnished to the Trustee and sirned on btehalf
of the Lessor by the chairman of its Board of Directors.

"Month"'means a calendar month.

"Net Proceeds" means the Eross proceeds from the

. 8ource wlth respect to which that term is used vremaining
after payment of all expenses (including sttorneys' fees

and. any charges for Extraordinary Services and Extraordi-

. nary Expenses) incurred in the collection of gsych rross .
C proceedg. - ' |

,‘ "Mewspaper" and "Journal" means a nevspaper or
- Journal printed In the Fngllsh lanpuage (1) which is ‘cus-

tomarily published not 1less than five days during ecach
calendar week in the locality speciflied, or (11) which 1is
published in the locality speclflied not less often then
once during each calendar week, 1f there 1is not at the
time in the locality specified a newspaper that 185 cus-

tomarily published as often as flve days during g calendar
veek. b

"Ordinary Services and Ordinary Fxnenses" means
those services normally rendered and those expenses nor-
mally incurred by a rustee under instruments similar to -

- the Indenture, including all charpes of the Trustee for

payment of the Donds and coupons presented to it for pay-
ment, | | |

- "Oripinal Purchaser" means the person, fifm or
corporation that originaily purchased the Ronds from the
.Lessor, L | I

"Permitted Encumbrances" means, as of any par-
ticular time, (a) 1iens for ad valorem taxes not then de=-
linquent, (bs utility, access and other easements-and
rights of way, restrietions and exceptions that an Inde-~
pendent I'ngineer certifies will not interfere with or inm-
palr the operations being conducted 1in the Plant (or, if

for which the Plant was designed or last éodified), (c)
This Agreement, (d) the Indenture, and (e) such minor de-
fects, irregularities, éncumbrances and clouds on title

character to the Project and as do not, in the opinion

of Counsel, materlally impair the title to the prOpertyl
~affected thereby for the

was acquired or 1is held by the Lessor,

R "Permitted Investments" means any of the fol-
lowing securities or other obligations: (a) Uaited States
- Securitlies; (b) securities of the Federal Natlonail Mortgage

Association; (c¢) securities of any Federal Intermadiaie
Credit Bank; (d) securities of any Federal Dank for Coop-
eratives; (e) securities of any Federal Lang Bank, (1)
Securities of any Federal Home Loan Bank: and (g) Cer-

tificates of Deposit 1ssued by any bank or trust conpany

- ! -



(including the bank that 1is the Trustee hereundér)'which

18 organized under the laws of the United States of America
or any state thereof and which has surplus and paid in
- capital aggregating not less than $7,000,000,

"Plant" means the industrial building and appur-
tcnant facilities required by Section 4.1 to be constructed.

"Principal Payment Date" means any Septemner 1
| beginning with September 1, 1970, '

"Project" means the Leased Land, the Leased.
‘Equipment, and the Plant, as they may at any tire Pxist
and all other property and rights of every kind described

or referred to or intended so to be in the demisinpg clauses
hEI‘EOf- -

11_--1--“-*-

the Leaueﬁ Land for uze as a nart of the Pro1ect (2) all
costs of the preparation of plans and specificatinnq for
the Plant, (3) all costs of constructine the Plant, in-
cluding the labor, supplles, materials and services fur-
nished or used in connection therewith, (4) all recording,
trustee, archiltecturalil, enrineering, surveyin_ legal and
fiscal fees and expenses in comnectlion with the Project

or in connection vwlth the authorlzation or lissuance of
~the Bonds, (5) the interest that will accrue on the Ponds
during the Conutructlon Period, (6) the fece of the Project
Supervisor in connection with the Project, and (7) all

- co8ts of acqulring the Legsed Equipment and installing it
1t the Plant.

HEEEJEELT.UDEPV1BOP" means the Project Super-
“visor who at the tine thall have been designated as such

in or pursuant to the provisions of Section 4,7,

"Redemption Account" means the Bond Rederption
‘Account created in the Indenture as a part of the Bond Fund,

“Egﬂggptlon Date" means the date fixed for the

‘redemptlion of Bonds in any Resolutlon adopted pursuant to
the provisions of Section 7. 2(a) of the Indenture,

"Hodenntion Price" means the price at which Bonds

cnlled for redemption may be redeemed on the Redemption
Date,

, "Rent" means the Basic Rent
Supplemental Rent provided for in Section 5.2,

"Reaolution" means :| resolution duly aGOpted
by the Governing Body. |

R
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"State'" reans the State of Alabama.

"Supplemental Lease Apreement" means an &greee-

ment supplemental heretc,

"Supplemental Indenture' means an arreenent be-~

tvween the Lessor and the Trustee supplemental to the In-
denture.

"Supplemental Rent" means the supplemertal rental
pavments provided fcr in Section £.2(b).

"Surplus Construction Moneys" meanc the moneys re-
mainlng in the Construction Fund after payment of the items

Eeferred to In paragraphs (a) to (h), inclusi.e, of Sectinn
¢ 3.

"Surplus Land" means any pertion of the Leased
Land that an Independent Unprincer certifies in his or its

opinion will not, 1f severed from the Projecct, impalr the

operating unilty or the productlve capaclty ¢f the Plant,
and on which no lmprovements are construtted,

"This Apreement" means these presents and every
Supplemental Arreement in pursuance hereof.

"Trustee" means the Trustee at the time serving
as such under the Indenture.

"United States Sccurities" means any securities
that arc direct general oblipations of the Unlted Stntes
of Amcrica or any securitiles the payment of the principal

of and Intcrest on which are uncondltionally ruaranteed
by the Unlted Statnes of Amrerica,

cection 1,2 Use of Phrases. The following pro-
visions shall be applied wherever aporopriate herein:

"Herein," "hereby," "hereunder,” "horeof," and
other equivalent words refer to This Agreerert &~ an ern-

tirety and not solely to the particular portian »f This

Agreement in which any such word is used,

Reference in This Arreement to a secticn or arti-
cle by a8 number shall be to the section or article herein
having that number unless the reference recites that it
13 to a sectlion or article in another document.

The definitions set forth in Section 1.1 chall
be deemed applicable whether the words defined are he:eln
used in the slingular or the plural,

- f o
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‘lherever used hereiln, any pronoun or pronouns

shall be deemed to include both singular and plural and
to cover all genders,

The flirst letters of the words and phrases de-

fined In Section 1.1, where used in This Acreement, are
for ready recognition capitalized az set out in the sald

sectl

On.

ARTICLE I1

RECITALS

Section 2.1 Recltals by the Lessor. The Lessor

makes the following recitals as the basis for the under-
taking on 1ts part hereln contalned:

T3

L

e

Lt Y

(a) The Lessor is a public corporation

duly incorporated under the laws of Alabara,

Under the provislons of the Authorizing Act, the

Leasor has the power to acquire the Leased Land,
to construct the Plant on the Leased Land, to
acauire and 1Install at the Plant the Leased
Lquipment, to sell and 1scsue the Bonds, and

to lease the Project to the T.easee, The Lessor
repregents thot it has lawful pecwer and author-
1ty to enter Into This Agreement and that the
execution and delivery hereof in behalf of the

LLessor have been duly authorized by all neces-
sary action.

(b) The Lessor proposes to acqulre the
Leased Land hereinafter described which 1s l1o-
cated within the corporate limlts of the

Plant thercon, and to lnstall thereat the
Leased Fqulpment, all as hereinafter referred
to, and to lease the l'roject to the Lessee, all

for the promotlion of local industry, trade and
industrial development.

(c) To finance the cost of acqulring the
Project, and for the promotion of local 1lndustry,
trade and incustrinl development, the Lessor pro-
poses to issue $800,000 principal amount of its
TFirst Mortgape Induqtrial Development Revenue
konds, which will be dated March 1, 1968, will
be numbered from 1 to 244, inclusive of which
those numbered 1 to 30, Nl to 49, 60 to 63, T4
to 91, 117 to 125, 131 to 137, 143 to 157, 178
to 181, and 202 to 2ul (all numbers 1nclusive)
%111l be in the denomination of $5,000 each, and



of which those numbered 31 to U0, 50 to 59,
6 to 73, 92 to 116, 126 to 130, 138 to 142
158 to 177 and 182 to 201 (a1l numbers in=-
‘clusive) will be in the dencmination of $1,000

each, and vwill mature as follows on Septemb#r 1
ln each year:

Year of Bond Numbers (all inclusive) Aggrepate Princilpal
Maturity $1,000 $5,000 _Amount Maturinpg . -
1970 1 to H $20,000
1971 5 to 8 20,000
1072 9 to 12 20,000
1073 13 to 14 20,000
1971 17 to 20 20,000
1975 21 to 25 25,000
1976 - 26 to 30 25,000
1977 31 to U0 41 to U3 25,000
1978 i to U9 30,000
1979 50 to 59 60 to 63 30,000
19860 6 to 73 74 to 77 30,000
1981 78 to 84 35,000
1982 85 to 91 35,000
1983 92 to 116 117 to 118 35,000
1981, 119 to 125 35,000
1985 126 to 130 131 to 137 40,000
1986 138 to 142 143 to 1Uo0 40", 000
- 1987 | 150 to 157 ho | ,000
- 1988 158 to 177 178 to 181 “0 000
1989 182 to 201 202 to 2006 “5 000
1990 207 to 215 U5 . 000
1991 216 to 224 45,000
1992 225 to 234 )0 000
1993 235 to 2ul 50,000

The Bonds wlll bear interest from their date to their
respective maturities at the following per annum rates:
5=1/2% on those having stated maturities in 1970 to.
1976, inclusivey 6-1/4% on those having stated matu-
rities in 1977 anad 1978: 6-1/27 on those having stated
maturities in 1979 and 1980 6-3/l45 on those having
stated maturities in 1981 and 1982' and 7% on those
having stated maturities 1in 1983 £0 1993, inclusive.
Such interest will be payable on September 1, 1968,

and thereafter semlannually on each March 1 ond Septem- ;
Ler 1 untll and at thelr respective maturlities and will
be evidenced by interest coupons attached to th: Bonds,
The Bonds and the Coupons wlll bear interest a* the

per annum rate of 07 after their respective maturities.
The princlpal of and the interest on the Bonds will te
payable at the principal offlce of the Trustee, The
Ronds will be subject to redemption prior tec thelr
respective maturitles under certain conditlions and

at certain Redemption Prices speclified in. the Inden-
ture,



(d) The tonds are to be secured, as to
both prinecipal and interest and on a parity one
with the other, by a pledge and assipgnment of the
Lessorts interest in This Apreement and each Sup-
plemental Leacse Aprecement, and by a pledge and
assignment of the revenues and recelpts derived
by the Lessor from the leasing and sale of the Proj=-
ect, and will be additionally secured by a Mortpage
Tndenture and Deed of Trust under which the Project

will be mortpgaged and conveyed to the Trustee as
additional security for payment of the sald prin-
cipal and interest. The Bonds and the Coupons
will be payanle solely out of the revenues from
the leasing and sale of the Project (and from
insurance and condemnation awards as provided in
the Indenture), provided, that (1) the interest
due on and prior to March 1, 1969 (whlch is the
presently estimated date for the completion of

the Project) will also be payable out of that
portion of the proceeds from the sale of the
Bonds that will be earmarked and capitalized for
that purpose, and. (2) the Surplus Construction
Moneyas remnining in the Constructlon Fund after |
payment of all items required to be pald therefrom
will be carmarked for payment of the principal of

the Bonds in the purchase or redemption thereof
a8 1c provided in Section H4.3(1).

Section 2.2 Recitals by the Lessee.  The Lessee
makes the following recitals as the basis for the undertak--n

ing on its part herein contained:

| (a) The Lessee 15 duly incorporated under‘
the laws of the State of Delaware and has cor-

porate pouver to enter into This Agreement and
to perform all acts hereln required to be per-
formed by 1t. The executlion and delivery of
This Apreement in behalf of the Lessee have

been duly authorized by all necessary corporate
action,

(b) The acquisition of the lLeased Land,
the construction of the Plant, the acqulislition
and installation of the Leased Equipment at the
Plant, and the lease of the Project to the Lessee
will enable the Lescee to operate an efficient
Plant for the manufacture thereat of mapazine

- binders, looge-lecaf binders, and other binders,
related produc’ s, and other products as a new
manufacturing enterprise that will ald in the
industrial development of the State and the use

. of 1ts natural resources, The Lessee intends
to operate the Plant from the Completion Date

- throughout the iremainder of the Lease Term for
manufacturing, storing and seclling (1) magazine
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binders, loose-leaf binders, and other binders, -
and related products, and (2) such other prode . l.ill..-
ucts as the Lessee may from time to time deem "7
appropriate. _
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Section 2.3 Purvoses of This Apreemert. The

ﬂbarties have entered into This Agreement 1n order to achleve

the objectlives above set forth, to set out the agreements

of the parties respecting the lssuance of the Bonds, the ..
acquisition of the Leased Land, the construction of the
Plant, ¢the acquisition and installation of the Leased
Equipment, and the lease of the Project to the Lessee, and
to set out the terms and conditions with respect to the
gald issuance, acquisition, construction and leasing,

ARTICLE iII

DEMISING CLAUSES
AND WARRANTY OF TITLE

| Section 3.1 Demise of the Project. The Lessor
hereby demises and leases to the Lessee, and the Lessee '
hereby rents from the Lessor, for and durlng the Lease Term
hereinafter referred to and upon and subject to the terms

- and conditions hereinafter speclified, the following prop-

erties:

(a) The Leased Land. The following de=-
seribed tract of land located in the ‘Tcwn of

Vincent, Shelby County, Alabama:

Commence at the Northeast coirner of the South-
east Quarter (SE 1/4) of Section 23, Townshilp
19 South, Range 2 East, and proceed thence
South 2° 49! East 2582,27 feet along the TFast
boundary 1line of the said Southeast Quarter;
thence turn an angle of 90° 34! to the right
‘and proceed South 87° U5' tlest 252.85 feet to
the point of beginning of the ftract heroin de-

scribed, the sald point of bepinning being lo-
cated on the North boundary of the right of way
of County Hipghway 85¢ thence turn an angle of
60° 00! to the right and proceed 1520.0 feet;
thence turn an angle of 90° 00' to the left and
proceed 700,0 feet; thence turn an angle of 90°
00' to the left and proceed 1115.55 feet to a
point on the llorth boundary of the right of way
of County lighviay 853 thence proceed Easzt 808.7
fegt along the North boundary of the rigiit of
way iof County Highway 85 to the sald point of
beginning; excepting from the tract herein de-
scribed the rights of way for roads, streets
and other public ways described in the plat of
the Vincent Industrial Park recorded in HMap
Book 5 at Papge 37 in the office of the Probate
Judge of Shelby County, Alabama; the said tract
lying entirely in the Southeast Quarter (SE 1/4)
of Sectlon 23, Township 19 South, Benge 2 East
in Shelby County, Alabama; and, excluding the
aforesald rights of way, containing 16,18 acres;

(b) Appurtenances. All permits, casements,
rights of way, privileges, immunities and heredit-
aments pertalning or applicable to the Leased Land
{to which the Lessor will become entitled under the

deed by which the Lessor will acqulre title to the
Leased Land:



shall have been paid pursuant to Sectlon 4,3(a), -

(c) The Leased Equipment, The machinery
and equipment to be purchased with proceeds from

the sale of the Pcnds and installed at the Plant
including, but without limitation as to general-
1ty, the items of equipment that are described

on the Schedule 1 attached hereto and made a
part herepf;

(d) After-Acquired Property. The Plant
and all other properties, real, personal and
mixed, including permits, casements, rights of
way, contracts, leases, privilepes, immunities,
and hereditaments pertalning or applicable to

- the Project, which may be hereaftep acquired by
- the Lessory all structures and improverents
- hereafter constructed on the Leased Land, and
- .ailiequipment hereafter installed therein or
thereon in addition to or in substitution for
or in replacement of any of the equipment orig-~
inally paid for with proceeds from the sale of
the Bonds and attached to and constituting a
part of either the Leased Land or the Plant; '
it being the intention hereof that all property,
- rights -and privileges hereafter acquired by the.
Lessor for use as a part of or in connection
with or as an improvement to the Project shall
be as fuylly covered hereby as if such property,
- rights and privilepes were now ovned by the Les-
SOor and were specifically described herein; pro-
vided, that nothing contained in this subsection
(d) shall be construed to include any property

owned .by the Lessce after purchase by the Les-
sor. of the Leased Land.

Section 3.7 Naﬁbanty of Title. The_LeSEEfﬁﬁér-

" rants that under the deed by which the Leased Land will

be conveyed to it, the Lessor will acquire and will there-

after have a good marketable title to the Leased Land, and
that the same will be free from all encumbrances other than
Permitted Encumbrances. The Lesisor viarrants that upon ace

quisition of title to the Leased Equipment it will have

a good marketable title thereto, and that the Leased Equip-
ment will be free from all encumbrances other than such

ad valorem taxes thereon, 1f any, as may become due on the
Leased Equipment on the next ensulng October 1, The Lessee
agrees that 1t willl pay or cause to be pald, prior to their
becoming delinquent, all ad valorem taxes on the Project
that may become due on October 1, 1968, unless such taxes

| Section 3.3, Cdnditions of Demises« This Apree-
ment 1s made’ for the Lease Term upon the terms and condi-

tlons and subjcéct to the respective apgreements of the par-
ties herein set out, |

- 1] =



Section 3.4 Peaceful Possession. The Lessor

agrees that, following delivery of possession of the Proj-
ect to the Lessee pursuant to the provislons of Sectlion

- 5.1 and subject to full compliance by the Lessee with all
~ obligations on the part of the Lessee herelin contained, the

| 'BEC?:{25_7'F-15? 447 o

Lessor will keep the Lessee in peaceful possession of the
Project. Default by the Lessor in respect of any agree-
ment on 1ts part contalned in this secticn shell not, how-
ever, release the Lessee from the unconditional obliga-
tions on the part of the Lessee referred to in Section 5.3.

ARTICLE IV

RELATING TO THE ACQUISITION OF
THE LEASED LAND, THE CONSTRUCTICN OF
THE PLANT AND THE INSTALLATION
OF THE LEASED EQUIPMENT

following the delivery of the Bonds or as soon thereafter

Section 4,1 Acquisition of the Project. Promptly
a8 may be feasible, the Lessor will do and perform the fol~ |

lowling acts:

P Y. B,

(a) Purchase of thc Leased Land. The Lessor. . o
will promptly acquire a good marketable title to the
- Leased Land, sutject only to Permitted Encumbrances

- (b) Construction of the Plant. The lessor
wlll cause to be bepun and will with reascnabile -
dispatch carry forward to completion the construe.
tion on the Leased Land, wholly within the bound--
~ary lines thereof, of improvements consisting of
a modern manufacturing plant building and appur-
tenant facllitles sultable for use for the ran-
ufacture, storage and sale of magazine binders,
loose~leaf binders, other binders and related
products, and other products, all substantially
ln accordance wlith the plans and specifications
‘therefor dated May 10, 1968, identified a:

Architectt's Job 3409 and bearin the desiﬁn
tions "A PLANT FOR VULCAN BINDER AND COVIE COMe

PANY -« A DIVISION OF EBSCO INDUSTRIES, INC, =
VINCENT, ALADAMA" « and "OUNER: THE INDUSTRIAL
DEVELOPHENT BOARD OF THE TOWN OF VINCIENT, ALA-
BAMA - Mr, W. G. Wright, President, Mr., Jam=s
Sharbutt Secretarv-Treasurer." The Lessor agrees

- that, for the purpose of the said construction only
such changes will be made in the said plans

and speclfications as shall be certified by the "
ProJect Supervisor to be elther (1) necessary |

- 12 -



or desgirable as a result of shortapges of labor
or material or restrictions lawfully imposed by
any governmental offliclial or agency, or (2) de-
girable for the operation of the Plant; provided,
that all such changes shall be apnroved in writ-
ing by the Lesso) Representative and the Lessee
Representative, The Project Stipervisor shall
~ have power to make such changes when so approved.,
The Lessor apreey to use its best efforts to cause
- the sald construction to be completed by March 1,
1969, or as soon thereufter a8 may be practicable,
delays incldent to strlkes, riots, acts of God or
the public eneniy beyond the reasonable control of
‘the Lessor only excepted, but if such construction
is not completed by the sald date there shall be
no.resulting lilabllity on the part of the Lessor
and there shall be no diminution in the Rent. The
lL.essor aprees that it wlill not execute any con-

tract or glve any orders for such construction
unless and until the Lessee Representatlive. shall

have approved in writing such contract or order,

- (¢) Acguisition and Installation of the
~ Leased Equipment, The Lessor wlll, out of

.~ .. the principal proceeds derived from the sale of

nfidé} a

varce

I ALY
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the Bonds, (1) purchase, a3 soon &as may be fea-
gible after the consummatlion of such sale, the.
equipment and machinery referred to in Schedule 1
attached hereto, ang such other items of machin- .
ery and equipment as may be necessary for the op-
eration of the Plant and as shall from tlme to
time prior to the Completion Date be specifiled

- in wrltten orders from the Lessee to the lessor,
and (2) cause all such machlnery and equipment so
purchased to be installed at the Plant during the
course of construction of the Flant to the end |
that such installatlion may be completed as nearly
48 may be practicable at the same tlme that the
construction.of the Plant is completed. All such
purchases and installations shall be made sub-
stantlally in accordance with directions glven

by the Legsee., The Lessor agrees that 1t will
not. execute any contract or glve any orders for
such purchase or installation unless and until

" the Legsee Representative shall have approved

in writlng such contract or order,

The parties recognize that at the date of
the delivery of This Apreement 1t 1s not prac-
ticable to describe in detall all items of per-
sonal property that willl comprise the Leased
Fquipment., As promptly hereafter as may be
feasible, the Lessee shall furnish to the Les-~
sor a complete description of the items referred

~to in Section 3.1(c) that it desires to have ac-
quired and installed as a part of the Project.
It i1s contemplated that items of personal prop-
 erty, in addition to or in substitution for some
. of the items llsted in Schedule 1 referred to in
‘Section 3.1(c) may be acquired and installed
with proceeds from the sale of the Bonds -

- 13 =



as a part of the Project. The Lessee shall
therefore have the power to direct the Lesscr

to acquire and install as a part of the troject,
in addition to or in substitution for any of |
the items of personal property described in the
sald Schedule 1, other items of personal prop-
erty that the Lessee may deem necessary or de-~
sirable to equip the Plant with equipment and
machinery suitable for the operation thereof,

and the parties agree that upon the acouisi- | .
tion thereof such additional and substituted

properties shall become a part of the Leased
Equipment to the same extent as 1f they were
described in the sald Schedule 1: provided, .
that there shall be no oblipation on the Lesscr
to acquire or install such additional or sub-
stituted properties unless there are moneys in
the "Construction Fund sufficlent to pay there-
for: and provided further, that no part of the
proceeds from the sale of the Bonds shall be
used to pay for the acquisition or installation
of such additional or substituted pronerties
uiless the Project Supervisor shall certilfy

that in hils opinlon such payment therefor will
not imperil the payment of the costs of com-

pleting the construction of the Plant. The lLeg-
see will as promptly hereafter as may be feasible
furnish to the Lessor a description of all such
additional and substituted properties which form
a basls of such request for acquisitionn and in-
stallation, and as promptly as may ve feasible
the Lessee 1111 enter into such Supplemental
Lease Agreements with the Lessor as the Lessor

may deem necessary or desirable to identify such
additional and substituted properties. The LeSa

see covenants that upon completion of the in-
stallation of the Leased Equipment, the Plant

will then be equipped with machinery and equip-
ment sultable for the operation of the Plant for
the purposes specified in Section 2.2(b), and

that such additions and substitutions will not

detract from the suiltabillity of the Plant for
the sald purposes,

Section 4.2 Apreement to Issue the Bonds; Fay.
ments into and Disbursements from the Rond Proceeds Account.,
In order to provide funds for e payment o 11c rroject
Cevelopment Costs, the Lessor will proceed as promptly as
practicable with the sale and issuance of tha Tonds. The
-Lessor aprees that contemporaneously with the delivery of
any of the Bonds to the purchaser or purchasers thereof

from the Lessor, it will pay into the Bond Proceeds. Account
the entire proceeds received from the said sale, Tre Les-

sor will cause the Indenture to provide that the moneys

in the Bond Proceeds Account may be disbursed for the follow=
ing purposes only:

(a) Payment into the Bond Fund of all az-
erued interest received from the sale of ‘the Bonds;

(b) Payment into the Bond Fund of an -
~ amount which, when added to the amount pald there-
in pursuant to the provisions of subsection (a) .
of this section, will equal the interest tha® wlill

- 1l
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~tlon, the Lessee shall be obild

when added to the mone

(c) Payment of the purchase price for the
Leased Land, viz,, the sum 0f$8,090.00, which sum
shall be pald only upon delivery to the Lessor of

a warranty deed conveying a pcod marketable title

subject only to such Permitted Encumbrances as may
be applicable |

(d) Paymeht of the 1initial or acceptance
fee of the Trustee, and the fees for recording

(1) This Apreement, (2) the Indenture, (3) the
deed by which the Leased Land is conveyed to the
‘Lessor, and (4) any title curative documents that
Counsel for the Lessor may deem desirable to file

for record in order to perfect or protect the title
of the Lesscr to the Leased Land}

(e) Payment of the expenses of 1ssulnp the
‘Bonds, including printing costs, attorney's fees
and the fees of any financial consultanty and |

(f) Payment of the balance into the Con-
struction Fund, -

In the event that the moneys in the Bond Proceeds Account

are insufficient to make the payments

preseribed in the
forepolrnm subsections (a) to (e),

inclusive, of this scc-

rated to pay moneys to the
rustee for Inclusion in the Rond Procecds Account which,

4 y8 in the Bond Procecds Account, will
be sufflclent to make suech payments, Before any of the

hayments referred to In the forepoing subsections (a) to
(e), inclusive, of this section shall be made, there shall
be presented to the Trustee a written order for such pay-

ment, addressed to the Trustee and signed by both the Lessor
Representative and the lLessee Representative. - h

fl‘l

Section 4,3 Disbursements from the Constructlon
Fund. Subject to the provisions of Section 2, the Lessor
W11l cause the Indenture to provide that the mcneys in the

Construction Fund may be used for the following purposes
only: * -

(a) Pa&ment of the taxes, assessments and'
other charges, if any, referred to in Sections 3.2

and 0,2 that may become payable during the Construce
‘tion Period;

~(b) Paymeht of the feeg of the Project Sup-
ervisor for services rendered by him vhich may at

any time be payable wilth respect to the Project:
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(c) Payment, as they become due, of the an-
nual feces of the Trustee for its Ordinary Services-
and Ordinary Fxpenses, and the charges of the Trus-
tee for its Fxtraordlnary Services and Lxtraordinary

Expenses, that may become due during the Const-uc=
tion Period;

(d) Payment of the expenses incurred by

" the Trustee, or by the Lessor with the approval of
the Trustee, in seekinpg to enforce any remedy against

any contractor or subcontractor in respect of any de-

fault under a contract for (1) construction of the

Plant or any part thereof, or (2) acquisition or in-

stallation of the Leased Equipment or any part uhere-
of;

_ (e) Payment to the Lessor of such amounts, |
1f any, as shall be necessary to reimburse the Lessor
in full for all advances and payments made by 1t

prior to the delivery of any of the Bonds for any
Project Development Costsg

(f) Payment for labor, services, materlals

and supplies used or furnished in the construction
of the Plant, all as provided in the plans and speci-
" ficatlons theréfor (including changes therein ap-
proved as herein provided), payment of the cdst of
~ the acqulisition of the lLeased Equipment and the in-

stallation thereof in and at the Plant, and payment
for the miscellaneous expenses lncidental. to any

thereof, including the premium on each surety bond
that may be deposited with the Trus*ee under any proe-
vision of the Indenture to such extent as Such pre-

mium 1s not paid by the contractor for winom such
surety bond 1is 1lssued;

- (¢) Payment of the premiums on all insur~
. ance required 1n the Indenture to be taken out and

maintained durinpg the Construction Period, but only
to such extent as such premiums shall not be paid
by a contractor for the construction of any part of

the Plant or installation of any part of the Leased
Equipment;

(h) Payment of any other Project Develop-
ment Costsj and . '

(1) If any balance thereafter remains in ‘the
Construction Fund, such balance shall ccnstitute Sure
plus Construction loneys and shall be applied by the -
- Trustee for the following purposes in the followinrg -

~order: (A) for the purchase of Bonds from holders

thereof in the open market at a purchase price not ax~

ceeding 1057 of the face value of those purchased plus



accrued interest thereon to the date of payment
therefor, the Siirnlus Construction loneys used
for that purpose to be apolied only for payrent
of that part of the purchase price that is refer-
able to the principal only of the Bonds so pur-
chased and the sald accrued interest thereon to
be paid as moy be directed by the Lessee with

other moneys avatilable therefor in elther the
Current Account or the Recemption Account. the

Ronds so purchased to be cancelled and retired;

and (B) to the extent, if any, that the balance
of the Surplus Construction lMoneys shall not

be: exhausted by such purchases of Bonds withiln
sixty days after the Surplus Constructlion Moneys
become avallable for that purpose, the Trustee
shall transfer the balance 1nto the Redemptlon
Account and earmark such balance for use toward
payment of the Redemption Price of Bonds

on the earliest practicable Redemption Date there-
‘after, the Surplus Construction !Moneys used for
that purpose to be aprplied only for payment of
that part of the Redemntion Price that 1is refer-
able to the principal only of the Bonds

redeemed and any additional moneys required to
effect such redemptlion to be paid as may be di-
rected by the Lessee with any other moneys avall-

able therefor in either the Current Account or
the Redemptlon Account,

Before any of the payments referred to 1ﬁ*the
forerolinyg, subsections (a) to (bh), inclusive, of this section
shall be made, the followling shall be presented to the Trustee:

(1) If the payment is to be mace for any
taxes, assessments or other charres pursuant to -
subsection (a) of this section, there shall be
presented to the Trustee a billl, notice or other

evidence of such taxes, assessments or other charges

- made by the person to whom the payment 1s to be made,
approved in writing by the Project Supervisor and
accompanied by a written order directed to the Trus- -
tee for payment of such 1ltems, which order shall be

sirned by the Lessor Representative and approved by
the Lessec Reprogentative-

(2) If the payment 1s to be made for any
- item referred to in subsections (c) or (d) of this
scction, there shall be presented to the Trustee a -
written order directed to the Trustee for payment

of such items, which order shall be signed by the

Lessor Renresentative and approved by the Lessce
Representatlves and. -

(3) If the payment is to be made for any
4tems other than those referred to in subsections

(a), (¢) or (4) of this section, there shall be
presented to the Trustee a written invoice, billl
or estimate made by the person to whom the payment
'1s to be made, approved in writing by the Project
- Supervisor, and accompanied by a written order di-
rected to the Trustee for payment of such ltems,
vwhich order shall be signed by the Lessor Repre-

sentative and approved by the Lessee Representa-
tive- |
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Before any of the payments referred to in the pre-
ceding subsectlons (e), (f) and (h) of this cection may be
made, the Project Supervisor shall also certify with respect:
to each such payment: (1) that none of the items and serv-
ices for which the payment is proposed to be made has formed
the basls for any payment theretofore made from the Construc-_
tion Fund; (1i) that each item for which the payment is pro-
posed to be made 1is necessary for use as a par> of the Proj-
ect; (111) the location of each item for which the payment
is pronosed to be made if it 1s not located at the Plant;

(iv) that the services for which the payment 1s proposed to
be made have been furnished for and were necessary to the
construction of the Plant or for the acoulsition or instal-
lation therein or thereon of Leased Fquipment; and (v) in
the case of a nayment pursuant to any contract providing for
‘the retention by the Lessor of a percentage of the contract
price, that the said payment represents the net arount re-
maininpg after deduction of any percentage that the Lessor®
is then entitled to retain under the said contract.

Section 4.4 Obliration of the Parties to Cooper-
ate in Furnishing Documents to Trustee., 'The Lussee agrees
to cooperate with the Lessor in furnishinpg to the Trustee
the documents referred to in Sections 4.2 and 4.3 thet are
- required to effect payments out of the Bond Proceeds Account
and the Construction Fund. The Lessor agrees thot until such.

time as the Plant has been completed and the Leased Fquipment
acquired and instelled at the Plant and the costs -thereof

have been fully pald, upon submission to the Lesgsor of in- .
volces, bills, estimates or notices approved as provided in
the applicable provisions of Section 4.3, the Lesscr uwill
cause such orders to be plven to the Trustee for payment

of moneys avallable therefor in the Construction Pund for

the purpose of paying each such item; provided, that the Les=
sor shall not be reauired to cause such orders to LC made

if moneys for that purpose are not avallable in th2 Construc-

! F .-.‘.l'."'-"H o

tion Fund or 1f it 15 known to the Lessor or the Prclect Super- .

visor that the labor, services, materials or supplizs, with.
respect to which such invoilce, bill, esctimate or notice 1is
made, have not in fact been furnished or used in coanectlon
with the construction of the Plant, or the acquisition or |
Installation of the Leased Fquipment, or that suech involce,
blll, eqtimate or notice 1s otherwise erroncous. It 1is rec-
opgnized, however, that under the terms of the Indenture, in
addition to such orders so approved, the Trustee ™ray in its
discretlion and, when requested in writing so to .40 by the
holders of not less than 25" of the Bonds then cutstanding,

- shall require as a condition precedent to payment of any such
order such additional evidence as the Trustee rmay decem appro- -
priate respecting the payment of any moneys previously cdis-
bursed from the Construction Fund or as to the correctness
of 1tems so presented to it for payment. The obliration

of the Lessor to cause the orders to be made to the Trustee,
referred to in this section, for payment of any such 1tems
(a) is subject to the provislons of the Indenture referred

to In the preceding sentence, and (b) shall not extend be-
yond the moneys in the Construction Fund available for such
payment under the terms of the Indenture. If, prior to the
Completion Dete, all moneys in the Construction Fund avail-
able for that purpose under the terms of the Indenture should
be exhausted, then the Lessor shall have no further liability
to cause any other orders to be made or to cause any further
payments to be made under the provislions of this section un-

tl1l other moneys are available 1n the Construction Fund for
the sald purpose. '



- Section U,5 FEstablishment of Completion Date. Con-
struction of the Plant and installation therein of the Leasecd
Equlipment shall be construed to have been completed when
the Trustee shall have been furnished with (a) a certifi-

cate sipgned by the Project Supervisor stating that con-
struction of the Plant has been completed in accordance
with the plans and specifications therefor (with any changes
thereln that may have been desipnated and approved in ac-
cordance with the provisions of Section U,1) and that all
labor, services, materlals and supplies used in such con-
struction have been paid for, (b) a certificate sipned by
the Lessee Representative stating that (1) the Leased Fquip=
ment has been installed at the Plant to the satisfaction
of the Lessce, (2) the Leased Equipment so installed is .
suitable and sufficient for the efflecient operation of the
Plant as provided in Sectlon U,1(e), and (3) all costs" '
and cexpenses Incurred in the ncquisition and 1nqtn11ation
of the Leased Equipment have been pald; and (c) a certifi-
cate slgned by the Lessor Representatlve stating that all
Project Development Costs of which the Lessor Representative
has any Vknowledpe have been pald in full, The Lessor and

the lL.essee apree to coonerate one with the other in causing
such certificate to be furnished to the Trustee.

Section 4,6 Lesse

e Required to Pay -Construction,
cguisition and nstallation Costs in Lvent Construction
Fund Insufficient.

In the event the moneys in the Construc=
tion Fund available for payment of the costs of construct-

ing the Plant and acquiring and installing thereat - -the
Leased Fqulpment should not be sufficient to pay the costs
thereof 1n full, the Lessce agrees to complete such con-
struction, acquisition and installation at its expense |
and (a) pay all that portion of the costs of such construc-
tion,acquisition and installation that may be 1n excess
of the moneys avallable therefor in the Construction Fund,
or (b) deposit with the Trustee in the Construction Fund
moneygs sufflicient to complete such construction, which .
moneys shall be disbursed therefrom as provided 1n Sectlion =
h,3, The Lessor does not make any warranty, either express
or implied, that the moneys which will be pald into the 2
Conotruction Fund and which, under the provisions of This
Arreement,; will be available for payment of the costs
of constructing the Plant and acquiring and installing |
the Leased Fquipment will be sufficlent to pay all the |
costs which will be incurred in that connection. The Les-
see agrees that if after exhaustion of the moneys in the
Construction Fund the Lessee should pay any portion of
- the sald costs of constructlon or make the deposit in the
- Construction Fund as provided in this Section, the Lessee
shall not be entitled to any reimbursement therefor from -
the Lessor or from the Trustee or from the holders of any

of the Bonds, nor shall it be entitled to any diminution
of the Rent payable hereunder.

{;; - Section 4.7 The Project Supcrvisor. Charles It -
't3McCauley Assoclates, Incorporated, a firm of architects reg- -

istcred under the laws of ﬁlabama, of Birmingham, Alabama,
Z'shall be the Projéct Rupervisor for the purpose of tak-

| “-ing all actions and making all certificates required to '
-:'|§:ge taken and made by the Project Supervisor under the pro-

ciliaions of This Agreement. The Lessee acknowledges that
>l -
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. the sald Charles H., tcCauley Assoclates, Incorporated, was
- selected for the said purpose by 1t or with its approval,
In the event the Froject Supervisor hereinabove designated
(or any successor Project Supervisor appoilnted pursuant to
the provisions of this section) should become unafailable

or unable to talie any actioh provided in This Arreement to
be taken by the Project Supervlisor another Independent
Architect shall thereupon be appointed as Project Super-
" visor by a certificate sipned by a Lessor Representative
and a Lessee Representative and filed with the Trustee,
IT ‘such a certificate is not filed with the Trustee withe-
~in ten days following the date when any Project uupervisor
then desipnated as such becomes unavailable or unable to .
take the.actions or make the certificates required hereln .
the Trustee may appoint a successor Project Supervisor. |
Any approval or ceriification meds by any Project Surer-
visor appointed under the provisions of thils scction 3hall
have the same effect as an approval or certification by the
sald Charles H. McCauley Associates, Inccrpcvdted.

Section 4,8 Lcsscr to Pursue Renedies Awainst
Contractors and Subcontractors and Thelr Sureties.- Inh the

event of default by any contractor or subcontractor under .
~ ‘any contract made by it for construction of the Plant cr
..-acquisition or installation of the Leased Pquipment or any -

.. part of elther thereof, upon written request made to 1t by
" the Lessee so to do, the Lessor willl promptly vroceed,

either separately cr In conjunction with others, to ex- - .
- haust the remedies of the Lessor agalnst the contractor
+ or.subcontractor so in c¢efault and against each surety
for the performance of such contract: provided, that the
Lessor need not so proceed unless (ai moneys shall be
available in the Construction Fund for the payhent, pure
suant to the provisions of Section 4,3(d) of the prospec~ -
- tlve expenses of the Lessor as a result of s0 rroceeding,
or (b) the Lessor shall be furnished with reasonable in-

- demnity apalnst its prospective expenses &8 a result of
- 80 procecdinr.

- Section 4,9 Investment of Construction Fund
. lloneys. The Lessor will cause the Trustee to keep in-
vested to the extent practicable, 1n United States Se-.
curities (and, if approved by the Lessce, in other Per-
mitted Investments ,) the moneys from time to tire in the
Construction Fund that the Project Supervisocor shalil-cer~
tlfy will not be needed within thirty days from the date
of such certification for the pavment of Project Nevel-
. opment Costs, such investmemts to be 50 made that the
"maturities thereof shall accord as nearly as may be
practicable with the dates on which the Prcject super-
visor certifies funds will be needed for the payment of
~Project Development Costs. All such investments so made,
‘together wlth the income therefrom, shall he a part of
the Construction Fund, and may be sold or otherwise con-.
- verted into cash by the Trustee from time to time when
- such actlion shall be necessary to enable the Trustee to
make disbursements from the Construction Fund pursuant to
~ the DPOViSiOﬂS of Secticn 4.3, In the event the proceeds
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from any such investment (including the principal proceeds

from each such investment and the income therefrom) should

be less than the amount of Construction Fund moneys used

to make such investment, then the Lessee agrees to pay into

the Construction Fund an amount equal to the amount, if any,
by which (1) the amount of nmoney used from the Construction
Fund to make such lnvestment exceeds (11) the proceeds from

- the said investment, including both principal proceeds and

lncome on the sald investment; provided, however, that the
provisions of this sentence shall not apply to any invest-
ment in Unlted States Securities that have a stated maturity
or are by their terms redeemable by the Holder on a date
prior to the date on which a schedule prepared by the Proj-
ect Superviscor indicates that the funds so invested will be

needed for payment of Project Development Costs,

Section 4,10

| Identlfication of Leased Equip-
ment:s Maintenance at and Kemoval from the Flant,

Upon
completion of the Installatlon of the Leased Equipment

initially Installed at the Plant, the Lessor and the
Lessee will identify and acknowledge 1n writlng the
items of machinery and ecquipment initially 1lnstalled

at the Plant and pald for with moneys in the Construc-
tion Fund so as to ldentify the same whenever such lden-
tification may be necessary or desirable for the purpose

~of carrying out the provisions of This Agrecment and the

Indenture. In the event there should be any disagreement

‘Wwith respect to the items so to be ldentificd, the dis-

agreement shall be resolved by decision of the Projeet.

Supervisor, Followinpg the sald initlal lnstallation, 1f
any item of Leased CEquipment should, under the provisions

of any of Sections 6,1, 6.3, 7.3 and 8.1, or any other
provision of This Agrecmcnt, be replaced by another item

or items of machinery or equipment, the Lessor and the

LLessee will, prior to or upon the installation of such
additional or substituted items, identify and acknowledge

in writing the items so substituted., A copy of each writ-
ing making such identiflcation shall promptly after the
makinp thereof be filtd for record in the Office of the
Judge of Probate of Shelby County, Alabama, and upon the
recording thereof shall be flled with the Trustee, All
items of Leased Equipment shall be kept at the Plant un-

less removed therefrom followinF compliance with the ap-
plicable provisions of Section 6.3, |
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ARTICLE V

DURATIOHN OF LEASE TERM:
RENTAL PROVISIONS

- Section 5,1 Duration of Lease Term, Thils Apree« .
ment shall become effectlve upon 1ts dellivery and the leasc-
hold cstate herein created shall begin on the dase of such
delivery and subject to the provisions of Thiys Apreement,
shall continue until midnlght of August 31, 1993, On the
commencement date of the Lease Term, the Lessor wiil deliver
to the Lessce sole and exclusive possession of the Project
(or such portion or portions thereof as are then in exist-
ence), subject to the inspection and other rights reserved o
in Section 9.3, and the Lessee will accept possession thereof -
at such, time; provided, that the Lessor will te permitted

- 8uch possession of the Project as shall be necessary and .
convenient for it to complete the construction of the Plant
and the 1installatlon therein of the Leased Equipment: and
provided, further, that the Lessor will be permitted such

possesslon of the Project as shall be necessary and conven- =
lent for the Lessor to make any repairs, restoraticns, addi-
tions or improvements required to be made by the Lessor pPUl*=

~suant to the provisions hereof or pursuant to the provisions
0f any Supplemental Lease Agreement, | * “

Sectioh 5.2 Rental Payments, Subject to the pro- .
vislons of Section 10,6, the Lessee agrees to pay the follow-

ing as Rent for the use of the Project and for the ripghts

granted hereunder so long as the Bonds and the Coupons remain
unpaid or until provision for the full payment thereof shall

have been made as may be provided in the Indenture and regardeg‘{7

less of whether the Plant shall have been completed and the o
Leased Equipment installed thereat:

'(a) Baslc Rent, The Lessee apgrees to make
the followIng payments as Basic Rent:

(1) On or before the twentieth
(20th) day of each Month beginning with
March, 1969, and continuing until and
including August, 1969, the Lessee will
pay a sum equal to one-sixth of the in-
terest that will mature on the Bonds on
September 1, 19693 and

(2) On or before the twentieth
(20th) day of each HMonth beginning wilth
September, 1969, and continuing until
and including August, 1993, the Lessee
wlll pay a sum equal to one-sixth of the
Interest payable with respect to the
Bonds on the then next succeeding Inter-
est Payment Date plus one-twelfth of the
principal payable with respect to the
Bonds on the then next ensuing September 1,
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~the rate or 8¢ per annum.

any of the Bonds

of all of any part of the Project, change
- he

. (b) §Egglgmgptal fent. The Lessee agrees .
to make the following payments as SupplementallRent: .

(1) On the last day of each 5UC-
cegglve August,-commencing with August,
1969, an amount equal to the annual fee

Of the Trustee that will become due on
the then next Snsulng September 3 for
the twelve months' neriod ending on the

last day of August on which such payment
18 due to be made ; and

rendered by the Trustee; provided, that
the Lessee may, wilthout Creating a de-~

date of any installment of Rent
ls a Sunday op leral holiday, such Installiment shall be Adue

on the next preceding business day. Any rent due hereunder
that is not paid within three (3) days after the due date
thereof shall beap Interest from 1ts due date until paid at

' - Seetion 5,3 Obliration of Lessee Unconditional.
The obliration of the Lessce o Pay the Rent |

other payments provided for herein

derve the othepr agreements on its part here
5hall be absolute ang unconditional,

rights orf setoff, recoupment or counterclaim 3

. <t might other-
Wise have aralnst the Lessor, the Trustee, or the holder of

or the Coupons, The Lessee wili not sug-

ing the generality of the foregoling
that may constitute an eviction or

ure of conslderation, commercial frustration of

1n the tax op other
United States of America or the otate or any |



political subdivislon of either thereof, failure of the

', Lessor to complete construction of the Plant *cr to com=~
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plete the acqulisition of the Leased Equipment gnd the in-
stallation thereof at the Plant, or failure cf the Lessor.
to perform and observe any agreement or any dubty, liabil-
ity or oblipation on its part arising out of ur connected
with This Apreement, whether express or impliecd. HNotwith-
standing the foregoing, the Lessee may, at its own cost

and expense and in 1ts own name or in the nams of the Les-
sor, prosecute or defend any action or proceeding or take
~any other actlon involving third persons which the Lessee
deems reagonably necessary ln order to secure or protecs
its rights of occupancy and use and its other rights here-
under. The provislions of the flrst and tecond sentences

of thls sectlion shall epply only until the principal of
and the interest on the Bonds have been paid, or until pro-

vision for the full payment thereof shall have been made
asc may be provided in the Indenture,

| Section 5.4 Investment of Rond Fund Moneys. The
Lessor willl cause the Trustee to keep the moneys from time
~to time 1in the Bond Fund invested, to the extent practicable,
as follows:

| (a) The moneys in the Current Account to

be so 1lnvested only in Unlted States Securities
having a stated maturity on such date or dates

as wlll assure there beinpg on deposit in the Cur-
rent Account moneys sufficlent to pay as they ma-
ture the 1lnstallments of principal and interest
that will mature on the Bonds on the then next
succeedlng date on which such principal and inter-

est will mature following the date on which such
investments are made;

(b) The moneys in the Redemption Acccunt
to be so0 Inrested 1n United States Securities
(and, if approved by the Lessee, in other Per-
mitted Investments); provided, that (1) at any
time when any of the Bonds shall have been called
for redemption, any moneys in the Redemption Ac-
count that are to be applied for such redempticn o
may be so invested only in United States Securitiles
having a stated maturlty prilor to the date fixea for

such redemptiony (2) moneys in the Redemption Account
-invested prior to March 1, 1978, may be so in- -

vested only 1f the investment has a stated matu-

- rity prior to March 1, 1978; (3) moneys in thae
Redemption Account lnvested on or after larch -1,
1978, may be so invested only if the investment
has a stated maturlty prior to the then next en-~
suing Interest Payment Date; and (4) if moneys
in the Redemption Account are invested (pursuant
to approval by the Lessee as aforesaild) in Per-
mitted Investments other than United States Secu-~
rities and if the proceeds (including both prin-

- cipal proceeds and interest) from any such investh-

- ment should be less than the amount of moneys used
to make such investment, then the Lessee¢ wwill (with-

in ten days after receipt by the Lessee of notice

w D -



pense, make any additions
"Project that it may deem

- the Lessete at the Plant without expenge to the

any damapge to the Project occasioned by su

of that fact from the Trustee) pay into the
Redemption Account an amount equal to the

amount by which the amount of money used to

make such investment exceeds the said pPro-
ceeds therefrom,

ARTICLE VI

— oo vy SOAbo, WLRUVALS AND RLLEASES

MAINTENANCE, TAXES, REMOVALS AND .RELEASES

- Section 6.1 Maintenance, Alterations and Im-
rovements, During the Lease Term, the Lessec W at 1ts

own expense (a) keep the Project in as reasonably safe cone
ditlon as its operation permits, (b) keep the Plant and

other lmprovements located on the Leased Land and the Leased
Equipment in good repair and in pood operating condltion,
and (c) make from time to time all repairs to and renewals

of the Plant and the Leased Equipment that may be necessary'w~

to maintaln the same as an efficient and full
facturlng plant bullding.

The Lessece may, at its own ex-

» @lterations or improvements to the

_ d2sirable for its business purposes
and that do not adversely affect the structural integrity of

the Plant. - All such additions, alterations or improve-

ments shall become a part of the Project, subject to This
Agreement and the Indenture, Any fixtures installed by

| Lessor and
not constituting a part of the Plant or any replacements
thereof or repairs thervto may be removed by the Lessee
at any time and from. time to time while it is not in de-
fault under the terms of This Agreement; provided, that

ch removal shall
be repaired by the Lessee at its own expense, The Lessee o

may, also at 1ts own expense, connect or "tie-in" utility
and other facllities located onrthe L eased Land to other

- 2lg -
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facilitles erected at its expense on real property adja-
cent to the Leased Land or partly on such ndjacert real
property and partly on the Leased Land, bul only if the
Lesgsee furnlishes the Lessor and the Trustee a certificate

of an Independent Englineer that such connection and "tie-in'
of facilities will not Impair the operating unity or the
productive capacity of the Plant or 1its character as a manu-

facturing plant. The Lessee will cause each sucli connection

or "tle-in" to be so effected as to be subject to prompt dis-
connection at minimum expense., e

_ The Lessee wlll not permit any mechanlcs! or othen
‘llens to stand against the Project for labor or mraterials
furnlicshed 1n connection with any additions, alterations, im-
provements, repalrs, renevwals or connectinns s0 made by it
provided, that if the Lessee shall flrst notify thie Lessor
and the Trustee of its intentlon so to do, the Lersee may at
its own expense and in pood faith contest anhy such mechanies!'
or other llens and in the event of such contcest may permit
any such liens to remain unsatlisfled and undigcehurped during
- the perlod of such contest and any appeal therefrom; provided
further, that if the Lessor or the Trustee shall notit'y the
Lessee that, in the opinion of the one glving such notice,
by nonpayment of any such ltems the llen of the lndenture

as to any part of the ProJect shall be materlally endangered -

or the Project or any part thereof shall be subject to loss
or forfelture, then in that event the Lessee shell promptly

pay and cause to be satisfied and discharged all such unpaid -
ltems, . |

Section 6.2 MTaxes, Other Qovernmental Charres

and Utility Charres. The Lessor and the Lessee aclhnowi=~
edpe:  (a) that under present law no part of the Project

1s subject teo ad valorem taxation by the State or by any
political or taxing subdivision thereof, and the income
and profits (if any) of the Lessor from the Pioject are
“hot subject to lncome taxatlon by elther the United States
of Amerlca or the State; and (b) that these factors, ambn:
others, have lnduced the Lessee to enter into This Agree-
ment. If, however, any such conditions should cease to
exlst, the Lessee agrees that it will pay, as the same
. respectively become due, (1) all taxes and governmental
charges of any kind vhatscever that may be lawfuliy as-
sessed or levied against or with respect to the Project or
any part thereof, that may be or become secured by a lien
thereon or on any part thereof (including, w.thout limit-.
ing the generallty of the foregoing, all taxes levied upon )
or with respect to the lncome or profits of the Lesscr v
from the Project which, if not pald, wlll bhecome 2 lien
on the Project prior to ovr on a parity with the lien of
the Indenture or a charge on the revenues and receipts
therefrom prior to or on a parity with the pledpge and as-
signment thereof to be created and made in the Indenture)s
(2) all utility and other charges incurred in the opera-
tion, malntenance, use, occupancy and upkeep of the Proj-
ect, and (3) all assessments and charges at any time law-
fully made by any governmental body for public improve-

- 25 -
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~ments that may be secured by a lien on the Project or any
part therceof: provided, that wlth respect to special as-
sessmeni.s or other povernmental charpes that may lawfully
be pald in installments over a perlod of years, the Les-

. see shall be oblipated to pay only such installments as.

... come due during the Lease Term. The forepolnp provislons

- of this paragraph shall be effective only so long as any

part of .the principal of or iInterest on the FEonds rewaiﬁs
outstanding and unpaid,

. If the Lessee shall first notify the Lessor and
the Trustee of 1ts intention so to do, the Lessee may,

In good falth and at 1ts own expense¢ and In 1ts own name
and behalf or in the name and behalf of the Lessor, con-
test any such taxea, assessments and other charges and,

in the event of any such contest, may permit the taxes, -
aspessments or other charpes 8o contested to remaln unpald
durlng the perlod of such contest and any appeal therefrom
unleas the Lessor or the Trustee shall be of the opinlon
that by 'such action the title of the Lessor to or the lien
of the Indenture on any part of the ProJect shall be ma-
terially  endangered or the Project or any part thereof

shall become subject to loss or forfeiture, in. which event
such taxes, assessments or charges shall be paid prior

fo becoming delinyuent, The Lessor will cooperate fully
- wlth the lessee 1in any such contest,

Section 6, 3 Removal of Leased Equipment. The
Ledsor and the lLessee recornize that after the Comple=
tion Date portions of the Leased Eoulpment may become in-
~adequate, obsolete, worn out, unsultable, undeslrable or
unnecessary 1ln the operation of the Plant as an efflclent
manufacturing plant. The Lessor shall not be uncder any

"~ obligation to renew, repair or replace any such inadequate;
obsolete, worn out, unsultable, undeslrable or unnecessary

Leased Equipment. In any instance where the Lesse2 in

- 1ts sole discretilon determines that any portions of the
Leased Faulpment have become inadequate, obsolete, worn
out, unsuitable, undesirable or unnecessary in the opera-
tlon of the Plant as an efficlent manufacturing plant and

while the Lessee 18 not in default hereunder, it may take'
" elther or both of the followling actions:

(a) The Lessee may remove such ltemns of
Lensed Equipment from the Project and (on behalf
of- the Lessor) may sell, trade in, exchange or
- othervise dispose of them without any responsi-
- billlity or accountabllity to the Lessor or the
- Trustee therefor; provided, that (1) 1f the fair
~ market value of the Leased Faulpment to be so
" removed exceeds $5,000, the prior written con-
“sent of the Trustee must be obtalnea, (1ii) the

- 26 -
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Lesgsee shall substitute and install in the
Project (either by direct payment of the costs
thereof or by advancing to the Lessor the
funds necessary therefor, as herelnafter pro-
vided) other machinery and equipment having

equal or greater utility (but not necessarily
the same function) in the operation of the

‘Plant as a modern manufacturing plant, (1i1)

the sald substituted machinery or equipment

shall be the property of the Lessor, shall be
and become a part of the Leased Equipment cub-~
Ject to the demise hereof and shall be held

by the Lessec, on the same terms and condl-
tions ny the items originally comprising the
Leased Equipment, shall be subject to the lien
of the Indenture, and shall be free of all
liens and encumbrances prior to the lien of
the Indenture (other than any Permitted Encum-
brances), (iv) such removal and substitution

7 do not impalr the operating unity of the
Plant, and (v) if the fair market value of

the Leased FEquipment removed, at the tire of
such removal, exceeds the failr market value

o of the sald machinery and egulipment installed
~~in substitutlon therefor, the Lessee shall

promptly pay into the Bend Fund (or, in the

event the Bonds have been fully pald, to the

Lessor) the amount of such excessj or

UQ’

(b) The Lessee may remove such itend of

Leased Equipment from the Project and (on be- |
“half of the lessor) sell, trade-ln, exchanpe =~ . v
. or otherwlse dispose of them without any re- -

sponsibility or accountability to the lLessor
or the Trustee therefor and without belng re-
quired to substitute and install in the Proj-
ect other machinery or equipment 1in sutstitu-
tion therefor; provlided that (1) not less than
ten (10) days' prior written notice ¢f such

.removal 1s glven to the Trustee by the lLessee

and, i1f the falr market value of the Leused
Fquipment to be so removed exceeds $5,.000,
the prior written consent of the Trustee 1s

obtained, (i1) there 1is furnished to the Trus-
tee a certificate of an Independent FEnglineer

dated not more than sixty (60) days prior to
the date of such removal stating the fair
market value, in the opinlon of the signer,

of the Leased [Lqulipment to be rcmoved and stat-
ing that such equipment 18 not needed in the

~operatlion of the Plant and that 1its severance

from the ProJect wlll not impair the operat-

. ing unity of the Plant, and (111) the Lessee

pays into the Bond Fund an amount in cash

- 27 -
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- equal to the falr market value of such Leased
Equipment, as specified in the sald engineer's.
certificate: and provided, further, that if, at
the time of any such removal, the Bonds have been
fully paild, the said prior written notice shall
be plven to, and the sald prior written consent
shall be obtained from, the Lessor, the said

certificate of an Independent Engineer shall
be furnished to the Lessor, and the sald cash
payment shall be made to the Lessor.

In any case where the.Lessee is herein required to purchase,
Install and substitute in the Project any 1tem of machinery
or equipment, 1t may, in lieu of purchesing and installing
the said machinery and equipment itself, advance to the Les-

por the funds necessary therefor, whereupon the Lesgor will

purchase and install such machinery or equipment in the
Project. |

The Lessee will promptly report all such removals
and substitutions of Leaced Equipment to the Trustee, will,

upon request of the Trustec under the circumstances de-
scribed in the preceding subsection (a) and without such

a regquest under the circumstances described in the preced-
inpg subsection (b), furnish to the Trustec a vwritten cer-
tificate of an Independent Englneer as to the falr market
value of any Leased Tquipment so removed or proposed so to
be (on which certificate the Trustee may conclusively rely),
~and willl execute and deliver to the Lessor and the Trustee
such documents as the Trustee may from time to time require
to confirm the title of the Lessor (subject to This
Apreement) to any items of machinery and equipment that un-'.
der the provisions of this scction are to become a part of
the Leased Equlipment. The Lessee will pay any costs (in-
~¢luding counsel fees) incurred in gsubjecting to the llen

of the Indenture any items of machinery or equipmrent that
under the provislons of this section are to become a part

of the Leased Equipment. The Lessee wlll not remove, or
permit the removal of, any of the Leased Equlpment from

the Leased Land except in accordance with the provisions
of this sectlon,
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ARTICLE VII
PROVISIONS RESPECTING INSURANCE

L U R

Section 7.1 Insurance Required. The Lessee
agrees to carry the followlng Insurance with recpect to
the Project: | o

- (a) During the Construction Period.
Throughout the Construction Period the Lessee
shall cause to be taken out and maintailned in
effect the following insurance:

(1) Builders! risk or other types of
Insurance, to the extent of the full re-
placement value of the Plant and the
Leased Equipment, against loss of or
damage to the Project by vandalism and
fire, with uniform standard extended cover-
age endorsement limited only as may be pro-
vided In the standard form of extended

coverage endorsement at the time in use in
Alabama; and |

(2) In time of war declared by or
agalnst the Unlted States of America ard

1n which 1t is a participant, such insur-
ance to the extent of the full replacement

- value of the Plant and the Leased Zquip-
ment as may be avallable against loss of

or damage to the Project by the risks and
hazards of war.

1

( ) After the Completion Date. 'The Leg-
see shall take out and continuously maintain in

effect, throughout the Lease Term after the Com-
pletion Date, tho followinpg clagses and anounts

of insurance, paying as the same become due all
- premlumg wlth respect thereto: '

(1) Insurance to the extent of the full
replacement value of the Plant and the Leased
Equlipment, against loss or damage thereto Ly
fire, with uniform standard extended cover-
age endorsement limlted only as may be pro-~ -
vided in t he standard form of extended coverws

age endorsement at the time in use in Alatvama;
and |

| (2) In time of war declared by or

- againgt the United States of America and
in which 1t 1s a participant, such insur-
ance to the extent of the full replacement
value of the Plant and the Leased Equipment
as nay be avallable against loss thereof o

damage thereto by the risks and hazards of
war.

- 29 -
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o (c) Both Before and After the Completion
Date. Both throughout the Construction Period
and after the Comoletion Date the Lessee-shall

cause to be taken out and maintained in effect
the following insurance:

(1) Basic insurance against lia-
bility for injury to or death of per~
sons or for damage to or loss of prop-
erty arising out of or in any way re-
lated to the Project, in amounts not
less than $250,000 for the death of or
personal in1ury to any one person,
$500,000 for the total of the personal
inJuries to or deaths of two or more

persons resulting from any one accident,
and $100,000 for damage to or loss of

property in any one accldent, with such
additional Insurance of 1like kinds under
an "umbrella policy" that will be suffi-
clent, when added to the basic insurance
of each type referred to in this pera-
graph, to afford total insurance cover-

age of each such type of not less than
$1 000,000,

(2) Insurance in amounts sufficient
to cover all liability of the Lesvee un-
der the Workmen's Compensation Act of
Alabama for deaths of or injuries to per-.
sons arlsinm out of any act or omission
during the preparation for or the construc-
tion, maintenance, replecement or operation

-of the Project or any part thereof:; and

(3) Business interruption insurance
in such amount as may at the time be cus-

tomarily carried by companies of similar

size and engaged in like business as the
Lesgee.

Unless the premiums on the insurance required in
subsections (a) and (c) of this section to be carried during
the Construction Period shail be paid by a contractor for any
part of the Project, the sald premiums shall be paid as they
become due out of the moneys in the Construction Fund as pro-

- vided in Section . 3(3).

1_'I 30 -



Section 7.2 Handling of Insurance Policles, All
insurance required in Section 7.1 shall be token out and
maintained in generally recorsnized responsible insurance
companies, qualified under the laws of the State to assume
the regpective risks undertaken thereunder and accevtable
to the Trustee, and may be written with deductible amounts
comparable to those on simllar pollcles carried by other
companies enmaged in businesses similar in size, character
and other respects to those conducted or pronosed to be
conducted at the Project; provided, that at the option of -
the Lessce the insurance required in Sections 7.1(a)(2) and
7.1(b){2) may be written by the United States of Amerilca,
or any state thereln, or any apency or instrumentsglity.of
any thercof, and the insurance required in Section 7.1(c)(2)
may be provided elither through an irsurance fund operated
by the State or by a program of self 1insurance qualifiled
- under the laws of the State, All policies evidencines such
insurance shall be deposited with the Trustee; provided, that
in lieu of such policies there may be so deposited a certifi-
cate or certificates of the respective insurers attestineg
the fact that such insurance 1s in force and effect, Prior
to the expiration of any such policy, the Lessee shall cause
to be furnlished to the Trustee evldence satisfactory to the
Trustee that such policy has been renewed or replaced by
another policy, or that there 1s no necessity therefor here-

; b-under. The Lessee will furnish to the Trustee upon delivery

. of the Indenture and on March 1 of .each year thereafter a
~certificate made by some person (who may be an employee of

-~ the Lessee), who has knowledge of the feets and is acceptable
to the Trustee, recitineg that the amounts and types of in-
surance evidenced by policles or certificateg or 1insurance

- then on deposit with the Trustee comply with the requirements
hereof.

All policlies evidencing the insurance required in
Sections 7.1(a) and 7.1(b) shall be carried in thz names of
the Trustee, the Lessor and the Lessee, as thelr respective in-
terests may appear, and shall contain standard morircaree clauses
in favor of the Trustee providinz that all payments made with
respect to each clain for loss thereunder of not more than
$25,000 shall be pald to the Leazev, and all payments madc with
reapect to each clalm for losas thereunder in excess of $25, 000
shall be made to the Trustee (or to tho Lessor if none of
the Bonds are outstanding); provided, that all clalins tnere- -
under for losses in any amount may be adjusted by the LeSw
‘gee with the insurers subject, in the case of any claim for
loss 1in excess of $25,000, to the approval of the Truste®:
while any of the Bonds are outstanding, and thereafter to
the approval of the Lessor. &o long as any of the Bonds ree-
main outstanding the Trustee alone shall have the righ: o
-recelve the proceeds of, and to collect and rzceipt for
claims for 1losses in excess of 325,000 under all policles
of insurance required in Sections 7 1(a) and 7,1(b), '

All policles evicencing the insurance required -
~in Section 7. 1(0)(1) shall be carried in the names of

the Lessor, the Lessee and the Trustee, as their respec~
tive interests may appear. All pollicles evidencing the ..

465
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Insurance required in Sections T.1l(c)(2) and 7T.1(c)(3)
shall be carried in the name of the Lessece,

Section 7.3 Anplication of Proceeds

surance Required in Sections 7.1(a) and 7.1(b);

an 1 & y Lessee!'s
Oblirpation to Repair, Restore and Repla

X _R ace_Property Dam-
aped.  The grossd proceeds of the insurance required in
sections 7.1(a) and 7.1(b) shall be applied first for the
payment of all cxpenses (including Counsel fees and the
charges for any Extraordinary Services or Extraordinary
Expengses) incurred in the collection of such g£ross pro- .
ceeds, OSubject to the provisions of Section 7.6, the.

Lessor will cause the Met Proceeds thercaftety remaining
“to be applied as follows:

(a) The Net Prcceels of such insurance arils-
ing from any clain for a loss not 1n excess of

+e5,000 shall Ye p2id to the Lessee an?t shall be ap- .
nlled by the Leossee as promptly os may be feasible
totard the repalr, restoration, or replacement of the

_domaesed or destroyed property uith resnect to whiceh
=“gﬁthq.in3urance proceeds were paid,or for acqulring or

- conadtructing additions or lwmprovements to or modi-

- flcations or chanages in the Project, at the option
of the Lessce, who shall report to the Trustee re-
specting such application upon completion thereof.:

| (t) If any of the Bonds are outstanding
at the time of the payment of the insurance pro- -
ceeds, the Net Proceeds of such insurance arising
from eny clain for & loss in ercess of 25,000
shall be paid to the Trustec an?d shall e deposltedl
in the Constructlion Mund and applied as vromptly
23 moy be feasible for the purpose of paying the
costs of repaiving, installing and replaclinpg the
property damared or destroyed so that it will be
i1h substantiaolly the same condition or character.
~as it existed immedlately prilor to the event
tirat caused the damare or destruction, with such
chanres, alterations and modifications in the

. as may be requested by the Lessee and cer-
“tified by an Independent Engineer as not impaire-
ine the operating unity or the productive capacity
of the Plant or its character as a manufacturing
plant, Withdrawals of the Met Proceeds so pald
“into the Constructlion ¥und shall be effected 1n
the same manner and upon compliance with the ap-
plicable requirements contained in Section 4.3
poverning the disburscment of the moneys initial-
ly deposited in the Construction Fund. 1f the
Net Proceeds of the insurance referable to such
damaze or destruction are in excess of the amourt
necessary to effect such repalr, regtoratlion or
replacement, the sald excess shall be pald into
the Hedemption Account until there shall be pald
thereln an amount sufficient to redeem or pay all
Outstanding Bonds on the earliest practicable date

or dates thercafter, ard the bhalance,if any,shall
be pald to the Lensee,

(c) If none of the Bonds is outstanding
at the time of the payment of the lnsurance pro-
ceeds, the Net Proceeds of such insurance

"~ arising from any claim for a loss in excess of
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~ $25,000 shall be paid to the Lessor and snall be
'appiied by the Lessor as promptly as mey be feasi-

ble for payment of the costs of repalring, install-
ing and replacing the property damaged or destroyed .
So that it will be in substantially the same condi-
tion or character as 1t existed immediately prior

to the event that caused the damage or destruction,
wlth such changes, alterations and modifications 1in

the Plant as may be requested by the Lessee and cer=-
tifled by an Independent Enpineer as not impairing

the operating unity or the productive capacity of the
Plant or its character as a manufacturing plant. 1If
the Net Proceeds of the insurance referable to such

damage or destruction are in excess of the amocunt ne- |
cessary to effect such repair, restoraticn or replace-
- ment, the sald excess shall be paid to the Lessee, |

]
: a8 -
¢ ."'-'"‘-# ~ .

If at any time while any of the Bonds are outstanding the Net
Proceeds of the insurance referable to any such damage or de-
struction are less than the amount necessary to effect the re-
pair, restoration or replacement required in this section, the"
Lessee will promptly supply from 1ts own funds such additional .
moneys as may be necessary to effect such repair,; restoration |
or replacement., If, after being furnished with the necessary .
moneys (whether by the Lessee, from Net Proceeds of insurance, =~ .
or from both sources), the Lessor after reasonable request so - -
to do faills or refuses so to repalr, restore or replace the.:
property damaged or destroyed, the Lessee may, in the name of
and on behalf of the Lessor, perform the work cf such repair,
restoration or replacement, and in that event the Lessor shall,
promptly upon request by the Lessee so to do, relnburse the
Lessee for the costs and expenses so expended by thLe Lessee,
Such reimbursement to be made from the Net Proceeds of insur-
ance referable to the damage or destruction necessitating such

repair, restoration or replacement to the extent such Net Pro- -
ceeds are sufficlent therefor, |

Section 7.4 Ag§lication of the Proceeds from the
Insuance Required in Section {.1{c)(1). The gros3s proceeds
of the Insurance required 1n Sectlon 7.1(c)(1) shall be ape~
-pllied first toward payment of the expenses (including Counsel

fees and the charges for any Extraordinary Services and Extra- - .
ordinary Expenses) 1ncurred in the collection of such proceeds, -

Section 7.5 Application of the Proceeds fIrom the
Insurance Required in Sectlions T.1(c)(2) and 7.1(c)(3), The
Eross procee%s from the Insurance required In Sectlon 7.1(c)
(2) and Section 7.1(c)(3) shall be paid to the Lessee,

. Sectlon 7.6 Conditions Under Which Repair, Restora-
tion or Replacement of the Plant Not Required. 1If the Plant .
Is damaged or destroyed by fire or other casualty to such ex-
tent that the Lessee 1is entitled to exercise the opticn to
terminate This Agreement granted to it 1in Section 12,3(a), and
if the Lessee elects to exercise the sald option, the Lessee

need not cause the Plant to be repalred, restored or replaced,
and upon the termination of This Agreement pursuant to the ex-

eércise of such option the Net Proceeds of the insurance shall
be applied as 13 provided in Section 12.3,
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ARTICLE VIII ,
PROVISIONS RESPECTING THE EXERCISE OF
______'THE POWER OF EMINENT DOMAIN

— - ' '

. Section 8.1 Contlnuance of This Agreement in =
the Event of Condemnation; Lessee’s Obligation to Reztore. -

If the Yroject, or any part therecof, sha 1 be taken under . @ ..
the exercise of the power of eminent domain by any ‘gov R

W oa one e

ernmental body, or by any person, firm or corporation act-
- ing under povernmental authorlty, the Lestce shall, sub-

Ject to the provislons of Section 8.2, be oblipated to

continue to pay the Rent without diminution and to observe
and perform all the other agreements on 1ts part herein
contained. The pross proceceds recelved from any award
made in such eminent domain procecdings shall be patd to
the, Truatee 1€ any of the Bonds are then outstanding:
-otherwlse they shall be paid to the Lessor. Such g1ross
proceeds cthall be first applied for the payment of all
expenses (including Counsel fees and any charpes for Ex- -
» traordinary Services and Extraordinary Expenses) incurred .
in the collectlon of such gross proceeds. Subject to the
~provislons of Section 8.2, il any of the Bonds are out-
standing at the time of the paymnent of such award, the

Lessor will cause the Net Proceeds then remaining to be.

appllied in one or both of the following ways as shall be- 
directed by the Lessee: * '

| (2) The sald Met Proceeds shall be depos-
ited iIn the Construction ™ind and applied as -
- promptly as may be feasible for the purpose of pay-
~1npg the costs of restoring and reconstitutinz the g
- Project to substantially the same conditicn and M
character in which 1t existed immediately prior '
to the mnking of such award, so far as such ac-
tion may be feaslble, with such changes, altera-
tions and modifications in the Froject as may be
requested by the Lessce and certified by an Inde~
pendent Engincer as not impalring the operating
uniity or the productive capacity of the Plant or
- its character as a manufacturing plant, including
in that connectlon payment for and the acquisi-
tlon in the name of the Lessor of title to. other
property and imvrovements sultable for the Les-
~see's operations, which other property and in-
provenents shall be deemed a part of the Project
avallable for use and occupancy by the Lessee,
without payment of any Rent other than that here-
in provided for, to the same extent as if such
other property and lmprovements were specifically
described herein and demised hereby: provided,
that such other property and improvements shall
be acqulired by the Lessor subjJect to no liens or
ericurrbrances other than Permitted Cncumbrances:
and provided further, that such other property
and improveménts shall by Supplemental Indenture
be. conveyed to the Trustee on the terms and con-
ditions contained in the Indenture. If the HNet
Procceds of the condemnation award so paild to the
Trustee arec 1n excess of the amount necesgsary to
effect such restoration or reconstitution, the
- sald excess gshall be pald into the Redemption
Account until there shall have been paid therein
an amount sufficient to effect redemption and pay-
ment on the earliest practicable date or dates
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thereafter of all of the Bonds then outstanding,

ant¢ the balence 1f any tion remaining sholl be
pald to the Lessee,

&

(b) The said Het Proceeds ﬁhaii be apw
plied to the redemption of Bonds in their in-

verse numerical order on the earllest practi-
cable Redemptlon Date at the applicablc Relemp-

tion Price; provided that if less than all of the
Bonds at the time outstanding are to be redecered

pursuant to the provlsions of ‘this paragraph, an
Independent Englneer shall have certified (1) -
that the property taken by the power of eminant
domain 1s not essential to the Lessee's opera-
tions then belng conducted at the Project or, if
no cperations are then beinp conducted thereat,
that the said property is not essential to the
operations for which the Project was deslpned or
last modified, or (2) that the Project has been
restored to substantially the same condition or
character in which it existed immediately prior
to the making of such award, or (3) that other
irprovements to the Project have been acqulred
which are suitable for the Lessece's operaticns
then being conducted at the Project or, if no
operations are then bveing conducted at the I roj-
ect, that the said improvements are suitabie for

the operations for which the Project was deglpghed
or last modified. -

If none of the Bonds is outstandinpg at the time of the
payment of the condemnation award, the lebt Proccedds from
such award shall be pald to the Lessor and appllied by 1t =
as promptly as may be feaslble for the purpose of paying
the costs of restoring and reconstituting the Project to
substantially the same condition or character in which it -
exlsted immediatcly prior to the making of such award, so
far as such action may be feasible, with such changes, o
alterations and modifications in the Prolect ayv may be re-
quested by the Lessee and certified by & Independent Engl-
neer as not impalring the operating unity or the productive
capiaclity of the Plant or 1ts character ag & manufacturing
plant, including in that connection the payment for and
acquisition in the name of the Lessor of title to other
property. and improvements sultable for the Lessee's op-
erations, which other property and improvements shall be
“deemed a part of the Project available for use and occu-
pancy by the Lessee, wlthout payment of any Rent other
than that herein provided for, to the same extent as if
~such other property and improvements were specifically
- described herein and demlised hereby: provided, that such
other property and improvements shall be acquired by the
Lessor subjecet to no liens or encumbrances other than
Permitted Encumbrances. If, after belng furniched with .
the necessary moneys (whether by the Lestee, {rom Net Pro-
ceeds of the condemnation award, or from buth 3jources),
the Lessor after reasonable request so- 5o do falls or re-
fuses so to restore and reconstitute the Preoject, the Les- -
see may, in the name of and on behalf of the Lessor, per-
form the work of such restoration and reconstitution and
in that event the Lessor shall promptly upon rcausst by
~the Lessee Bo to do, reimburse the Lessee for “he costs
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and expenses S0 expended by the Lessee, such reimbursement
- to be made from the Net Proceeds of the condemnation award

?0 the extent that such Net Proceeds sre sufficient there-
or, | |

- The Lessor shall cooperate fully with the Lessee in
the handling and conduct of any prospective or pending condem-
natlion proceedings with respect to the Project or any part
- thereof and will, to the extent it may lawfully do so, permit
the Lessee to litipgate in any such proceedings in the name
- and behalf of the Lessor. In no event will the Lessor volune

tarlly settle, or consent to the settlement of, any prospec-
tive or pending condemnatlion proceeding with respect to the
- Project or any part thereof without the consent of the Lessee.

Section 8.2 Conditions Under Which Restoration or

Reconstruction of Project Not Required. If all or any part

of the Project should be taken in the exercise of the power
of eminent domaln to such extent that the Lessee 1s entitled
Lo exerclse the optlon to terminate This Agreement granted

to 1t in Section 12.3(b), and if the Lessee elects to exer-
clse the sald optlon, the Lessee may elect not to restore or
reconstitute the Project and upon the closing of the purchase
of the Project pursuant to the exercise of such option the |
Net Proceeds of the insurance shall be applied, and title to
the Project shall be conveyed, as 1s provided in Section 12.3.

_ Sectlon 8.3 gggggmggtion of Rlpht to Use the Projeét
for Limlted Ferlod. If the use, for a 1imlIted perlod, of all ~.
or part of the Froject 13 taken by eminent domailn proceedings,

This Agreement shall continue in full force and effect, unless
the Lessee elects to exerclise the optlon pranted in Section
- 12.3(b) to terninate This Agreement., If the perlod of such
- taking expires on or before the expiration of the Lease Term,
the Lessee shall be entitled to receive the entire condemna-
tion awvard made therefor, whether by way of damages, rent or
otherwise, and as soon as may be feaslble after repalning pos-~
sessilon of the Project rentore 1t as nearly as may be prac-
ticable to the condition in which 1t existed immediately prior
to such taking, with such changes, alterations and modifica-
tions as will not impalr the operating unity or the productlve
capacity of the Plant or 1ts character as a manufacturing
- piant, If the perlod of such. taking expires after the expira-
- tion of the Lease Term, the Lessee shall be entitled to re-
celve that portlion of the award allocable to the period from
the date of such taking up to the date of expiration of the

Lease Term; and the Lessor shall be entitled to the residue
thereof, |

. , Section 8.4 Condemnation of Lessee-Owned Property.
- The Lessee shall be entitled To any condemnation award or

portion thereof made for damages to or takinps of its own
- property, as well as all other sums awarded as compensation
for the interest of the Lessee in the part of the Project
taken and as damages to the interest of the Lessee 1in any .
part thereof not taken, but there shall be pald directly by
the Lessee- -all Counsel fees and other expenses incurred 1n

connection with the receipt of such award or sum or portion
‘thereof., ' - -
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ARTICLE IX
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SPECIAL COVEMANTS OF THE LESSEE

il I—_-_ﬂ-_-__-—_..__—---n-.‘,

Section 9.1 General Covenants., The Lessee will

not do or permit anythiﬁ& to be done on or about the Proj=

ect that wlll affect adversely, impair or consravene ani
policles of insurance that may be carried on the Prclec

or any part thereofl agalnst loss or damage by fire, cas-
ualty or otherwise. The Lessee wlll, in the use of the
Project and the public ways abutting the same, comply

with all lawful reaquirements of all governmental bodies.

cectlion 9.2 MNo Warranty of Condition of Suit-

ability by the Board. The Lessce acknowledges that 1t ._'~ |
"~ has made -

a thorough inspection of the Leased Land, that .
the improvements to be constructed thereon are to be con=~ °
structed according to plans and specifications pre-

pared pursuant to its directions and approved by it, and
- that the Project will be sultable for the conduct of the

operations proposed to be conducted thereat Ly the Lessee,
In consequence thereof the Lessor makes no warranty,

-elther express or implied, as to the condition of the Proj-

ect or that it will b2 suiltable for the Lessee's purposes

or needs., The Lessee releases the Lessor from, agrees
that the Lessor shall not be liable for, and agrees to

hold the Lessor harmless against, any loss or damage to

property or ‘any injury to or death of any person that may.

be occasloned by any cause whatsoever pertalning to the
ProJect or the use thereof: provided, that the indemnity
in this sentence shall be effective only to the extent of
any loss that may be sustained by the Lessor in excess of
the Net Proceeds rececived from any insurance carried with

~respect to the loss sustained.

"

. Section 9.3 1Inspection of the Projoct. The
Lessor, the Trustee, and thelr or cithe: Of {heir duly

authorlized agents shall have the right at all reasonable"‘f.
~times to enter upon the Leased Land and to examine and

“inspect the Project, speclfically lncluding (without

limiting the generallty of the foregolng) the right to

show the Project to prospective tenants and purchasoers

in the event the Lessee shall be in default hereunder, L
and in any event within a reasonable perlod priocr to the
explration of the Lease Term. The Lessor and its duly
authorlzed acents shall have such rights of access to o

may be reasonably neces-

sary to cause to be completed the construction of the '

Plant, and thereafter for the proper maintenance of the

Project in the event of failure by the Lessee tc p2rform
1ts obligations under Section 6.1, |

Sectlon 9.4 Lessee to Maintain_lgs'Corporate

Existence: Conditions Under VEIch Exeeptisns ermitted.

The Lessce agrees at durlng the Lease Term it will rain-
taln 1ts corporate existence, will remain duly qualified
to transact business in Alabama, will not dissolve or

e = S
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otherwise dispose of all or substantially all of 1its as-.
sets, and will not consolidats with or merme into another
corporation or permit one or more other corporations. to

consolidate with or merpe into the Lesseey provided, that

the Lessee may, without violating the agreement contalned

. in this section, do or perform any of the followlng:

o237 s &T2

- (a) It may consolidate with or merge into
another corporation, or permit one or more other |
~corporations to consolidate with or merpge into it,
17t (1) the corporation surviving such merger or re-

- sulting from such consolidation (if it shall be one
other than the Lessee) expressly assumes in writing
all the oblipations of the Lessee contained in This
Apsreement, and (2) there shall be flled with the
Lessor, the Original Purchaser, and the Trustee a

~letter or certificate by a firm of Certifled Public
Accountants (which 1s of the size and type commonly
referred to as nationally known Certified Publiec - -

- Accountants and which is acceptable to the Trustee),

- gtating in substance that in the opinion of such
flrm upon consummation of such consolidatlion or merg-
er the corporation resulting from or surviving such

~congolidation or merger wlll be not less able to per-

- form all the obligations of the Lessee contalned in
- . This Agreement than the Lessee would have been if
. such consoclidation or merger were not made,

o - (b) It may transfer to another corporation
all or substantially all of 1ts assets as an en-

tirety and thereafter dissolve if (1) the corpora-
‘tion to which such transfer shall be made expressly
assumes 1n writine all the oblipatlons of the Lessee
contalned in This Agreement, and (2) there shall he

- flled with the Lessor,the Orliginal Purchaser and the

o Trustee a letter or certificate by a flirm of Certified

Public Accountants (which is of the slze and type com=

~ monly referred to as nationally known Certified Public
Accountants and which 1s acceptable to the Trustee)
stating in substance that in the opinlon of such -
firm upon consummation of such transfer the corpor-
ation to which such transfer is proposed to be made
"will be not less able to perform all the obligations
of the Lessee contalned in Thils Agreement than the

Lessee would have been if such transfer were not
made
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Section 9.5 Oualification in Alebama. The lL.essee
 warrants and represents that 1t 1s now duly qualifled to do
business in Alabama and will contlnuously remain so qualifled
during the Lease Term; provlded, that 1f, in accordance witl
the permissive provisions of Section 9.4, the Lessee should
merge into or with a corporation not organized and existlng.
under the laws of Alabama, or should consolldate with one or
more corporations under circumstances wherein the consollidated
corporation 1s not a corporation orpanized and existing under.
the laws of Alabama, or should transfer all or substantially.
a1l of its assets to a corporation not organlzed and exlsting
under the laws of Alabama, it will cause the corporation 1into
or with which it may so merge, the corporatlon resulting from
such consolidation, or the corporation to which all or sub-
stantially all 1ts assets were transferred, as the case may be,
to qualify to do business in Alabama as a foreipgn corporation

and to remain so qualified continuously durlng the remainder
of the Lease Term. |

~ Section 9.6 Installation of Lessee's Own Machinery
and Equipment: Landlord's i,ien Thereon. The Lesse may from time
to time, 1in 1

e

_ ts sole dlscretion and at its own expense, install .
or cause to be installed in the Plant and on the Leased Land

machinery and equipment of such type as it may deem desirable.
The machinery and equipment so lnstalled shall remain the sole
property of the Lessee or the other owner installing 1t, the

title thereto shall not vest in the Lessor as a result of such
installation, and the sald machinery and equipment shall remaln
personal property and shall not be or become a part of the
property demised hereunder even though affixed to the Leased
Land or the Plant in such wise that they would become a fixture
except for the provisions of thls sectlon. None of the said
machinery or equipment shall be subject to the 1ien of the In-
- denture, but all thereof shall be subject to the Landlord's lien
created in Article 2 of Chapter 2 of Title 31 of the Code o1t
‘Alabama of 1940; provided, that whille the Lessee 1s not in de-
fault under This Agreement it may at any time and frcm time to
“time, 1n its sole discretion and without accountabtllity there-
for, remove from the Plant all or any par?® of the nmachinery and
equipment so installed. Nothing contained in the preceding pro-
‘visions of this section shall prevent the Lessee from purchasing,
after delivery of the Indenture, machinery and equipment on con-
citional sale contract or lease sale contract, or subject to
vendor's lien or purchase money mortgage, as security for the un-
paid portion of the purchase price thereof, and each such con-
ditional sale contract, lease sale contract, vendor's lien and
purchase money mortrasge made by the lLessee with resncct to ma-
chinery and equipment purchased by 1t under the provisinns of
this section after the delivery of the Indenture shall, if filed
for record in the office of the Judge of Probate of Shelby
County, Alabama, and in the office of the Secretary of Scate of
Alabama, simultaneously with or prior to the 1lnstallation in the
“Plant of the machinery and equipment covered thereby, be prior .
and superior to the said landlord's lien. The Lessee agrees to
"pay as due the purchase price of and all costs and expenses .n- |
curred in the acquisition and installatlion of any machinery and
equipment installed in the Plant or on the Leased Laud by it or
pursuant to its authorization, and also to pay &ll expenses of
removing any thereof that may be removed. All machirery ana
equipment removed from the Plant and the Leased Land pursuant
to the provisions of this section shall be removed in a manner
that will not adversely affect the stiuctural integrity cof the
Plant or cause any material damapge thereto or to the Leased Land,
but in the event any such removal should result in adversely
affecting the structural integrity of the Plant or 3hould cause
material damage thereto or to the Leased Land,.the Lessee agrees
that it will promptly thereafter take all actions that may be

necessary to restore the structural integrity of the Plant or to
repair such damage, as the case may be.
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Section 9.7 Financial Restrictions Applicable

to the Lessee; Financial Records and Reports by the Lessee,

n
{he parties hereto agree that the provisions of thils section

8hall continue to be effective only until the Bonds and Coue-

pons shall have been fully paid or provision for the full
retirement thereof shall have

been made in the manner pro-
vided in Section 16.1 of the Indenture,

(a) Definitions Applicable to This Section
Only. The Tollowing worgs and phrases, where used
n thls section, shall be given the following re-

8peetive interpretations in this section only:

(1) "Capital Assets" means any assets
of the Lessee otlier than Current Assets,

(2) "Capitalized Rents" means the ap-
gregate of that part of the lNet Rents pay-
able by the Lessee that 1s related to or
can be measured by the principal only (ex-
clusive of interest) included in the obll-
gatlons that are payable out of or secured
by a pledge of or lien on the property for
the use of which such Net Rents are payable,
and which are required to be paild by the
Lesgsee under all lecase agreements to which
1t may be a party covering periods of more
than five years from the respective dates
of such lease agreements, In the event no
part of any such Net Rents 1is related to
or can be measured by the principal only of

~the oblipations with respect to which the
'Net Rents are payable, then the principal
thereof shall be construed to be :hat part

of the sald Net Rents remaining after de-
ducting the total interest inciuded in the
‘said obligations computed at the rate pro-
vided for in the contract creating such o
obligationy, and in the event the rate of
such 1nterest 1s not specified in such con-

tract then the said interest shall be come
puted at an assumed rate of 6-1

hum, payable semlannually,

- (3) "Corporate Stockholder" means any
corporation that is the owner either bene- S
ficlally or of record, directly or indirectly, - .

of any of the corporate stock of the Lessgee
Or any Subsidiary.

(4) "Current Assets" means casﬁ and all
~ other assets which are available to be ¢con-

verted into cash or consumed in the ordinary
coursc of business within twelve months from

a balance sheet date, including the cash sur-
render value of any 1life insurance policies

(5) "Current Liabilities" means oblipa-

tions that arc payablc on demand or that will

. fall due within twelve months from a balance
, - 8sheet date. _ |
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ployee of any Corporate Stockholder,

(6) "Excess Compensation Payments"! means
the excess over $120,000 of the suinh of .(A)

the aggregate amount of all salaries, bonuses
and other compensation paid by the Lessee and
all Subsidiaries during any Fiscal Year to ,
all Stockholding Employees, plus (B) the ag-:
gregate amount of all management fees or other

compensation paid by the Lessee and all Sub-

sldlarles during any Fiscal Year to.any Cor-
porate Stockholder of the Lessee or to any
stockholder, director, officer, agent or em-

s

(7) YFiscal Year" means the annual ac-

counting period of the Lessee a8 1t may from
time to time be established,

(8) "Funded Debi" means all indebtedness

~and evidences of indebtedness (including

- Capitalized Rent) incurred, issued, assumed
- or guaranteed by the Lessee, or for the pay-

ment of which the Lesseé is otherwise llable,

directly or 1iridirectly, maturing or becoming
due more than one year after the date as of

" whic¢h the determinatlion is being made,

(9) "Intangible Assets" means organizh-
tion expenses, good will, unamortized dis-
counts, expenses resulting from the issuance
of securlties, and any other asseta which

~ are not Tangible Assets,

(10) "Net Earnines" shall mean gross
revenues of the Lessee less all operating
and non-operating expenses of the Lessee
including taxes on income (exclusive of

‘taxes on any galn excluded under the pro-

visiong hereof), but not including -as gross

- revenues any gains resulting from the sale,

conversion or other disposlition of Capitel
Assets or the write-up of any assetsy all
matters referred to in this paragraph (10}
to be determined in accordance with gen- .
erally accepted accounting principles; pro-
vided, in making any determinatlon of the
sald revenues and expenses, Excess Compens-

sation Payments and payments of Interest

. on Subordinated Debt shall not be incluﬁed‘

as expenses,

S (11) "Net Earnings Avallable for ﬁe:_"
7 atricted Payments shall mean an amount
.- equal to (A) U0%Z of Net Larnings for :he

period (taken as one accounting periocd)
commencing July 1, 1968, and terminating

~at the end of the then next preceding fis-
cal accounting perlod (whether a quarterly

period or a Fiscal Year) preceding the date.
of any proposed Restricted Payment, less
(B) the sum of (1) the aggregate amount of
all dividends and other dlstributions paid
or declared by the Lessee on any c¢lass of

. its stock after June 30, 1968 and (1i) the



amount, 1f any, by which the aggregate
- amount expended by the Lessee, directly
or indirettly, after June 30, 1968, for
- the redemption, purchase or other acqui-
-~ s8ltion of any shares of stock of the
Lessee exceeds the aggregate amount re-
ceived by the Lessez after June 30, 1968,
ag8 the proceeds of the simultaneous sale
of any shares of stock, and (1iil1) the ag-
gregate amount of Excess Compensation
"Payments made after June 30, 1968,. and

(iv) the aggregate amount aid on acecount
of priicipal of, and premiums (1f any)
and interest on, Subordinated Debt; pro-
vided, that in any computation of Net |
Earnings Avallable for Restrlicted Payments,
there shall not be included under any of
the subdivisions of clause (B) of this .
paragraph (11) any of the following: (I)
.Divlidends payable in stock of the Lessee;
(II1) Exchanges of stock of the Lessee of
one or more classes except to the extent’
that cash (other than stock) is involved
in such exchange; or (III) payments oh ac- -
count of principal of, or premiums (if
any) and iInterest on, Subordinated Debt

out of the proceeds received. from the
simultaneous issuance or creation by the
Legssee of Subordlinated Debt,

o (12) "Net Rents" means the monetary
payments re equired to be made by the Les-

see under a lease agreement (including
This Agreement) as compensation for the

use of the property covered thereby and
which are comparable to the Basic Rent

provided for in This Agreement and does
not include trustee's fees, taxes, assessg-
ments, insurance, and other items such as
are 1nc1uded in the term Supplemental Rent
as that term 1is defined in This Agreement.

(13) "Net Working Capital" means the

Excess of Current Assets over Current Ll-
abllitiles.

(14) "Net Worth" means Tangible Assets
less TotaI*EI“BIIities._

(15) "Pre ald Expenses" means those -
items of expenge which are paid in advance
of receipt of 'the items or services four

which thé payment is made, but does not
include Intanglble Assets,

(16) "Restricted Payments" means (A)
dividends on any class of stock of the

-~ Lesjee (except dividends payable in stock
. of the Lessee) or any other distribution

on account of any class of 1ts stock,

- whether ary such dividend or distribution

shall be made in cash or property (and if
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in property the amount therecof to be comn-
puted at the falr market vaiue of such
- property): (B) any redemptiort, purchase or
other acquisition by the Lessee, directly
or indirectly, of any shares of 1its stock;
(C) Excess Compensation Paymentsy and (D)
payments of princlpal of, premium with re- |
spect to, or interest on Subordinated Debt; . = .
and shall not be deemed to 1lnclude (1) divi-
dends payable in stock of the Lessee; (11)
-exchanges of stock of the Lessee of one or
more classes except to the extent that cash
(other than stock) is involved in such ex-
change; or (1ii) payments on account. of |
principal of, or premiums (if any) and in-
terest on, Subordinated Debt out of the pro=
ceeds recelved from the simultaneous i1ssu-

ance or creation by the Lessee of Subordi-
nated Debt.

(17) "Stockholding Employees" means

or any Subsidiary (A) who owns beneficilally
or of record, directly or indirectly, at% :
any time during any Fiscal Year with respect
to whlch a computation is belnpg made, either
individually or together with persons to
whom such director, officer, employece or
agent, a3 the case may be, 1is related by
- blood, adoption or marriage, stock of the -
Lessee (of any class or classes having ordi-
nary voting power for the election of direcc-

tors) aggregating 5% or more of suck voting QNMH”f
power; or (B) who 1s related by blood, adop~.. ...
tion or marrlage to any person described in, o200

or coming within the provisions of, clause
(A) of this paragraph (17).

(18) "Subordinated Debt" means funded
debt created by the Lessee, aggregating not
in excess of $200,000 in principal amount,

- represented by the 7% Reglstered Subordinate
Debentures which are subordinated to other

debts, and such other similar funded debt

created by the Lessee and specifically sub-

- Oordlnated to its other debts as may be is-
sued from time to time,

(19) "Subsidiary" means any corporation
a majority of the capital stock of which is

- owned by either (1) the Lessee, or (ii) an
- Affillated Company. .

- (20) "Tangible Assets" means cash, no%tes
and accounts recelvable, inventories of raw

" materials and supplies, work-in-process,

finished goods, fixed assets (depreciated

where depreciable) including land and im-

" provements thereto, bulldings (whether reai
or personal property), filxtures, machinery,

.equipment, leasehold ilmprovements, assets

- held under leases the rents for which have

- been capitalized as Capltalized Rent, Pre-
pald Expenses, utility deposits, share
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collateral deposits with savings and loan
assoclatlons, investments, the cash sur-
render value of life insurance policies
owned by the Lessee and of which the Les-

see 18 the beneficlary, and all other assets
not classiflied as intangible in accordance
with generally accepted accounting principles,

(21) "Total Capitalization" means Tan-
gluole Ascsets less Current Lliabilities,

(22) "Total Liabilities" means all fi-

nancial obIligations of the Lessee, inciud-

ing Caplitalized Rent and deferred income
taxes. |

(b) Agreements by Lessee Respecting Financial

Matters. So long as the Bonds and Coupons shall
not have

been fully paid, or until provisions for
the full retirement thereof shall have been made

in the mannher provided in Section 16.1 of the In-
denture, the lLessee aprees that: *

(1) It will maintain a et Worth of not

- less than $3,000,000,

(2) It will maintain a Net WOrking.Capi-
tal of not less than $3,000,000,

(3) It will at the end of each PFigzecal
Year have Current Assets in an amount at

least equal to 175% of Current Liabilities,

(4) It will not pay or make any Restricted

Payments except out of Net Earnings Available
for Restricted Payments,

(5) It will not permit its Total Capi-

tallzation to be less than 1759 of its Funded
Dﬁ'bt- | |

| (c) Malntenance of Records and Furnishing
of Coples ot Quarterly StatemenEsz Annual KudIts,
and Other Financial Data. The Lessee will main-
taln proper books of record and account in which

1t will make full and correct entries of its busi-
ness activities in accordance with generally ac-

- cepted accounting principles. So long as ‘any of

the principal of or intercst on the Bonds shall

remain outstanding (or unless and until provision
for payment thercof shall have been fully made in
accordance with the provisions of the Indenture),
the Lessee covenants and agrees that it will fur-

nish to each of the Lessor, the Trustee, and the
Original Purchaser each of the following:

(1) Not later than forty-five (U5) days
after the end of each quarterly period
(other than the last quarterly period in
each Fiscal Year of the Lessee) (1) a profit
and loss statement and reconcilliation of
surplus statement of the Lessee for the said

- quarterly period and a comparative balance
‘sheet of the Lessee as of the end of the

. said quarterly period showing in compara-

tive form figures for the corresponding

- U
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period in the then next preceding Fiscal
Year, all in reasonable detail, (ii) state-
mentys similar to those required by clause
(1) of this paragraph (1) with respect to

. each corporation that is a Subsidiary at any
time during the said quarterly periocd and
(111) to such extent as the same shall not |
be fully reflected by the statements referred
to in the foregoing clauses (1) and (11) of
thls paragraph (1), a statement of all re-
celvables due from any Subsidlary to the
Lessee or to any other Subsidiary: each item
furnished by the Lessee pursuant to the.
provisions of thils paragraph (1) to be cep-

tifled by an authorized financial officer
of the Lessee: -

(2) As soon as practicable and in any
event within ninety (90) days after the end
of each Fiscal Year, a profit and losu chate-
ment and reconclldiation of surplus statemant
of the Lessee for such Fiscal Year, and a
balance sheet of the Lessee as of the end of
such Fiscal Year, setting forth in each cace
in comparative form corresponding figures
from the preceding annual audit of the Lessee,
all 1n reasonable detail and certified by a
Certified Public Accountant of recognized
standing selected by the Lessee and acceptable
VLo the Trustee, whose certificate shall be in

form, scope and substance sa 1sfactory to the
Trustee; |

(3) Promptly upon receipt thereof, copiles
of any detailed reports submitted to the Lessee
by accountants in connection with each annual
or interim audit made by such accountants of -
the books of the Lessee and its Subsidiarinsy

(4) Copies of all financial statements, |
reports and returns that the Legsgee shall 3end
to»1ts stockholders and of all regular or

periodic reports which it 1is or may be re-
quired to file with the Securities and Ex- |

- change Commission or any governmental depart<
ment, bureau, commission or agency succeed-

ing to the functions of the Securities and |
Exchange Commission; and

(5) Such other financial data as may rea-
‘sonably be requested by the Lessor, the Trus+ ,
tee, or the suid Original Purchaser, |

Each quartevly and annual statement and report furw

lnished by the Lessee pursuant %o the provisions of

the foregolng paragraphs (1) and (2) of this subsec-
tlon (e¢) shall be accompanied by a certificate signed
by the president or a vice president of the Lessee
and by its treasurer setting forth the foliowing (to
such extent, if any, as the following may not be

specifically set forth in the sald quaterly and an-
hual statements and reports): +
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(A) The total amount of interest paid
on Funded Debt and current debt of the
Lessee and its then Subsldiaries during

the period covered by each such financial
statement

(B) The apgregate amount of Lxcess Come
pensatlon Payments made aftep July 1, 1968

(C) The aggrepate amount pald during
the same period on account of the princlpal

of, premiums (if any), and interest on Subw
ordinated Debt;

(D) The amount of depreciation on
physical properties charged on the books

of the Lessee and its then subsidiaries
during such fiscal period; -

(E) The aggrepate unpaild balance of all
installment receivableg of the Lessee (and

- of 1ts Subsidiaries during the said filscal
period) as to which any payment, according
to the terms of the oripiral contract appll-
cable to such installment recelvables,is
hinety (90) days or more past duej and

(F) Either (1) a statement that there
then exists no event of default under This
Agreement and no default with respect to

- any loans, notes, debentures, bonds, leases
or other oblipgations of the Lessee then out -
standing, or (i11) a statement reciting that
Such an event of default or other default
then exlsts and specifying the nature
thereof, the péeriod of the existence there-
of, and what actions the Lessee has taken
and proposes to take with respect thereto,

The Lessee covenants, further, that forthwith
upon the obtailning by any officer of the Lessee
of Knowledge of any event of default under This
Apreement or any default undep any other obli-
rallon of the lLessce, the Lessee will file with
the Lessor and the Trustee a certificate signed
by the president or a vice president of the
Lessee and by 1its treasurer speclfying the nature
of such default, the period during which the

same has exlisted, and what actions the Lesgsee

has taken and proposes to take with respect
thOPCtOo '

The Lessee hereby authorizes and consents
to the delivery by the Lessor, the Trustee and
the Original Purchaser, or any of them, to any
‘regulatory body having jurisdiction over any of
them of a copy of any financial statement fup-

nished by the Lessee pursuant to this subsec-
tion (c¢). ' '

)

" pemry

-
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Section 9,8 Special Apreements of Lessee in Event
of Speclfled Chanre In Its Management. 1In the ¢vent that .
1ton B, stephens, who 1s now president of the lessee, should
#t any time cease to be engaged in the active management of

the Lessee as one of 1ts principal executive officers, the
Lessee aprees as follows:

(a) Not later than twenty (2C) layvs after
the sald Llton B, Stephens ceases to be 90 en-
gared in the actlive management of the Lessee,
the Lessee wlll plve written notice of hls ceas-

Ing to be so enpaged to each of the legsor, the
Trustec, and the Origlinal Purchaser;

(b) If, within ninety (90) days after the
- forwarding by the Lessee of the written notice

provided for in the forepoing clause (a) of this
secticon, either the Lessor or the Trustee should
make written demand on the Lessee for such payment,
the Lessee will, within ninety (90) days after the
forwarding to it of such written demand, make pay-
ment to the Trustee, for deposlt 1n the Redemptlon
fccount, of an amount sufficlent to redeem 33-1/37%
i principal amount of the Bonds then osutstanding,
the saild payment (1) to be equal in amount to the
Redemption Price of that one-third (1/3) portion
in principal amount of the then outstanding Bonds
that bear the hipghest numbers, and (2) to consist
of either or both of the following: (i) cash and
(11) United States Sccurlties which, topether with
the interest to be pald thereon by the terms there-
of, will produce. cash sufficlent (1f pald by the
United States of America 1in accordance with thzir
terms), when added to any cash constituting & part
of the said payment, equal to the Redemption Price
of the said one-third (1/3) portlon in principal
amount of the Bonds on the earliest Interest P.y-
ment Date thereafter on which it shall be practi-
cable to effect redemption in accordance with thelr

terms of the said one-third (1/3) portion iun prin-
cipal amount of the Bonds.,

The Lessor agrees to take or cause to be taken tha steps ne-
cessary and appropriate to effect redemption of the sald one« -
third (1/3) portion of the Bonds then outstanding on {he afore-
sald earliest Interest Payment Date on which such redemption . .
can practicably be effected, Any notice given or demand made

pursuant to thls section shall be given in the manner provided.-
in Section 14,6 hereof for the giving of notice,

ARTICLE X

CERTAIN PROVISIONS RELATING TO
ASSIGNHMENT OF THIS AGREEMENT,
SUBLEASING, MORTGAGING, SELLING AND
MAMDATORY Rt DEMPTION

Section 10,1 [Provisions Relating io Assiqnmént and .

Subleasing. This Agreement may be assigned, and all or any
part of the Project may be subleased, by the Lessee without - .
the necessity of obtaining the consent of elther the Lessor or
the Trustee, subject, however, to the followling condltlons:

eref oc 48]
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- erence to Lessor to Include

- cessary
Trustee and the holders of the Bonds shall be deemed to be

~ herein contalned.’

- Agreement without the prior written consent of th

of the Indenture.

(a) Any assignment shall not in any way relleve
the Lessee from primary liability for any of 1lts ob-
ligations hernsunder, and in the event of any such as-
sipnment, the Legsce shall continue to remalin prima-
rily liable for payment of the Rents and for perform-
ance and observance of the other agreements on 1its

g%rt herein provided to be performed and observed by
’

(b) The assipgnee of This Agreement shall assume
the oblipations of the Lessee hereunder; and

(c) The Lessee shall, within thirty days after
the delivery of any such assignment, furnish or cause
to be furnislied to the Lessor and to the Trustee a
true and complete copy of each such-assipgnment and
sublease, as the case may be, and of each such assump-

tion. Any sublease and any assignment made other than

as herein provided shall be void at the electlion of
- the Lessor. '

Section 10.2 Mortpgaping of Project by Lessori Ref-

crel ude Trustee, » LLessor shall mort-
gage the Project under the Indenture, and shall assign to and

pledge with the Trustee the Lessor's 1nterest in Thils Apree-
ment and all moneys payable to it hereunder, as securlty for
payment of the principal of and the interest on the' Bonds,but

each.such mortgage, assignment and pledge shall be made sub-
ject to This Agreement. The Lessor may 1n the Indenture ob-
ligate itself to follow the 1lnstructlions of the Trustee or
the holders of the Bonds or a certain percentage thereof in

the election or pursuit of any remedies hereln vested in 1it.

‘In the event the Lessor's interest in This Agreement 1s so as~
- signed and pledged with the Trustee, *he Trustee shall have

all ripghts and remedles herein accorded the Lessor, and all
references herein to the Lessor shall be deemed, with the ne-

changes in detall, to include the Trustee, and the

third party beneficiaries of the agreements of the Lessee
Subsequent to the lssuance of the Bonds

and prior to thelr payment in full, the Lessor and the Lessee

shall have no power to modify, alter, amend or terminate This

e Trustee
mpliance with the applicable requirements

The Lessor will not amend the Indenture or
any Supplemental Indenture without the prior written consent

of the Lessee. Nelther the Lessor nor the Lessee will unrea-

sonably withhold any consent herein or in the Indenture re-
quired nf either of them. '

given only after co

Section 10,3 Restrictions on Sale of Froperty by
Lessor, To the end that the Project shall remain free from
ad vaiorem taxes during the Lease Term, the Lessor agrees

that it will not sell, assign, transfer or convey the Project

as o whole or substantially as a whole during the Lease Term,
except as provided in Section 10,2, If the laws of Alabama
at the time shall permit such actlo |

tained in this section shall prevent the consolidation of the
Lessor with, or merger of the Lessor into, any public corpora-

tion whose property and income are not subject to taxation and
which has corporate authority to carry on the business of own-

ing and leasing the Project, or the transfer by the Lessor of
the Project as an entirety to any public corporation whose
property and income are not subject to taxation; provided,
that upon any such consolldation, merger or transfer,.  the due
and punctual payment of the principal of and interest on the
Bonds according to their tenor, and the due and punctual per=
formance and observance of all the agreement and conditions of

- QB -

n to be taken, nothing con-
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This Agreement to be kept and performed by the Lesaor shall

be expressly assumed in writing by the corporation. resultiﬁﬁ“
from such consolidation or surviving such merger or to which
= the ProJect shall be transferred as an entirety.

| | Section 10,4 Prepayment cof Rent Permitted. .

There is expressly reserved to the Lessee the right, and
the Lessee 1s authorlzed and permitted, at any time it

- may choose, to prepay all or any part of the Rent, and -
the Lessor agrees that the Trustee may accept such pre-.

payment of Rent when the same 15 tendered by the Lessee,

All Rent so prepald shall be deposited in the Bond Fund

- and shall be used for the purposes provided in the Inden-
ture for the use of moneys in the Bond Fund,

- - . Section 10,5 Mandatory Redemption of Bonds. SRS

':,The Léssor will provide in the Indenture that if the mon-
eys on deposit in the Bond Fund shall at any time eéxceed

~.the .amount necessary to pay (a) the face value cof any of

. the Bonds and Coupons which shall have theretoque matured- ‘f"

but which shall not have been paild, (b) the amount neces<
sary - to pay on the next ensuing September 1 the principal

- ..and interest maturing on that date on the Bonds, (c) the
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JAnterest (if any) maturing in the interim, and (d) the. .
~ amount necessary to effect the redemption of any of the
Bonds that may have theretofore been called for redemp-
- tlon and which have not theretofore been redeemed, thtn -
-~ the Trustee shall be requlired thereupon to notify the Les~
sor of such fact and the Lessor shall then forthwith take
all steps that may be necessary under the applicable pro-
visicns of “the Indenture to effect redemption on the car- '
liest practicable Redemption Date on which such redemption
may be made under such applicable provisions of the larg-
est practicable principal amount of the then outstanding
Bonds., If any moneys remain in the Bond Fund after pay- .
ment of all of the Bonds and Coupons, such moneys shall be:
forthwith returned by the Trustee to the Lessee,

Section 10.6 . Lessee Entitled to Rent Abatements - -
Under Certaln Conditions. 1If at any time the moneys 1n

the Bond 'und shall be sufficlent to retire in accordance SRR

with the provisions of the Indenture all of the Bonds at:

the time outstanding, and to pay all fees and charges of -
the Trustee due or to become due through the date on which
the last of the Bonds is retired, under circumstances not

resulting in termination of This Agreement and 1f the Lese

see ‘1s not at the time otherwlse in defauli hereunder, the
Lessee shall be entitled to use and occupy the Project

from the date on which such aggregate moneys are in the
hands of the Trustee until midnight of August 31, 1993,
without the payment of any further Rent during that inter-
val (but otherwise on the terms and conditions hereof).

- -
a

Sectlicy 10.7 Refereﬁces to Bonds Ineffective

After Bonds Paid. Upon full payment of the Bonds and the
Coupons, all references in This Agreement to the Bonds,

- the Coupons and the Trustee shall be ineffective and nei-. 1
- ther the Trustee nor the holders of any of the Bonds or
the Coupons shall thereafter have any rights hereunder,

~saving and excepting those that Shall have theretofore
- vested,



ARTICLE XI

EVENTS OF DEFAULT HEREUNDER
AND REMEDIES

i

Seetion 11.1 Events of Default Defined. The
folloving shall be events of default under This Apree-

ment, and the happening of any of the following events

(including the continuance thereof for the time herein
speclfied where any time 18 so s

\ pecified) shall consti-.
tute a default hereunder: - .

(n) ¥allure by the Lessee to pay any ine
stollment of the Basic Rent herein agreed to be
pald at the maturity thercof and the continuance

of such failure for a period of three (3) days
after the giving of notice to the Lessee by el

ther the Lessor or the Trustee that the Trustee
has not recelved such installment;

(b) TPFallure by the Lessee to perform any

- of 1tg agreements herein contained (other than
1tgs agreement to pay the Baslic Rent), and continu-

ance of such fallure for a perilod of thirty (30)
days after reccipt by the Lessee of wrlitten no-

. tice from the Lessor or the Trustee specifying

the apreement or agreements remaining unperformed
and requlring that the same be performed, unless

the Lessee shall be proceeding dilipgently to cure . =

such fallure or to cause the same to be cured;
or

(¢) The dissolutlon or ligquidation of the
Legssce or the filinpg by the Lessee of a voluntary
petition in bankruptey or its failure promptly to
11ft any cxecution, gparnishment or attachment of
such slze a5 willl seriously impalr lts ability to
garry on lts operations, the commisslion by it of

any act ¢i bankruptcy or its adjudication as a

bankrupt, an assignment by it for the benefit of

- creditors, the entry by 1t into an agreement of

composition with its creditors, or the approval by
A court of competent Jjurisdiction as having been
filed in good falth of a petition applicable to

1t in any proceeding for its reorganization insti-
tuted under the provisions of the reneral bank-
ruptcy act, as amended, or under any similar act
that may hereafter be enacted; provided, that the
term "dissolution or liquidation of the Lessee
as tuszed in thls subsection (c) shall not be con-
strued to 1nclude the terminatlon of the corpo-
rate existence of the Lessee resulting from a
merger into or a consolidatlion with another cor-
poration or the transfer of all or substantianlly
all 1ts agsets to another corperation under the

conditions contalned in Section 9.4 permitting
such actions,



| Section 11 2 Remedies on Default. Yhenevenr .
.‘any such event of dePaulf"EHETT“HEFE"HEﬁEETed and shall

be continuing, the Lessor or the Trustee may take uny

- of the followlng remedial steps after having glven not '
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less than five (5) days! written notice to the Lessee
"of 1ts intention to take any such steps:

(a) The Lessor or the Trustee may re.
enter and take possession of the Project; e~
clude the Lessee from possession thereof, and
rent the same for the account of the Lessee;

holdinpg the Lessee lliable for the balance due
hereunder; .

(b) The Lessor or the Trustee may ter- -
minate Thls Agreement, exclude the Lessee from
possesslon of the Project and lease the same .

. for the account of the Lessor and the Trustee,
.holding the Lessee lliable for all Rent due up

to the date such lease 1s made for the account
- of the Lessor and the Trustee}

(c) The Lessor or the Trustee may, by -
~written notice to the Lessee, declare lmmedi-
“ately due and payable all installmente of Rent:
payable hereunder, whereupon the same ghall bew
come immediately due and payable; provided,
that the total amount of such Rent that may be

- 80 declared immedlately due and payable shall
be that amount which, when added to the total
of the amounts then on deposit in the Construce
tion Fund and the Bond Fund, wlll be sufflclent

to pay, retire or redeem-all Bonds then out-
standing on the earllest practicable date or

dates thereafter on which, under their terms,

they may be pald or redeemed, 1ncluding bub
without limitation the premium, the princlpal

and interest to mature until and on such earli-
est practicable date or dates, the expenses of -
redemptlon, and the Trusteet!'s fees and chargess

(d) In the event any of the Bonds shall
at the time be outstanding and unpaid, the Trus—
tee may have access to and inspect, examine and
make coples of the books and records and any

and all accounts, data and income tax and othef
tax returns of the Lesseey and

(e) 'The Lessor or the Trustes may take -
whatever other action at law or in equlty may ap_ j
pear necessary or desirable to collect the: Rent--

then due, or to enforce any cbligation or agree-
ment of the Lessee under This Agreement.

- S8ection 11.3 Advances b Lessor or Trustee, In.
- the event the Lessee falls to take out. or ma{nﬁai the full’
insurance coverage required by This Agreement, or fails to



qulred policies of insurance and pay the

ligation of the Lessee to the Lesso

promptly upon request therefor together with in

keep the Plant in ag rcasonably safe condition as
erating condltions permit and in good re

erating condition, the Lessor or the Tru
notifying the Lessee of any such failure
Lessee, may (but shall not be obligated ¢t

its op-
palr and good op-
stee, after first

on -the part of the
0) take out the re-

premiums on the
Same oy make such repairs, rerewals and replacements as may

be necessary to maintain the Plant in as reasonably safe
condition as the Lessee's operations permlt and in good re-

pair and good operating conditlion; all amounts so advanced
by the Lessor or the Trustee shall become an additional ob-

r or to the Trustee, as
» and the Lessee agrees to pay such amounts

terest there-
on at the rate of 8% per annum from the date of advancement

thereof, "Any remedy herein vested in the Lessor or the
Trustee for the collection of Rent shall also be avallable

to the Lessor and the Trustee fop the collection of all such
amounts so advanced,

Section 11.4 Agreement to Pay Attorney's Fees,
In the event the Lessor or the Trustee should employ attor-
heys -at law or incur other expenses ln or about the collec-
tlon of Rent or the enforcement of any obligation, covenant,

the case may be

. agreement, term or condition of This Agreement, the Lessee

will on demand pay to the Lessor or to the Trustee, as the

case may be, reasonable attorney's fees and other expenses
80 lncurred by the Lessor or the Trustee,

- Sectlon 11.5 No Remed 'Excluslgg, No remedy here-
1n conferred upon or reserved to the Lessor or the Trustee is
intended to be exclusive of any other avallable remedy or

remedles, but each such remedy shall be cumulative and shall
be 1n addition to every other remedy glven under This Agree-
ment or now or hereafter existing at law or in equity or by
statute, No delay or omission to exerclse any right or power
accrulng upon any default shall impair any such ripht or power

. or shall be construed to be a waiver thereof but any such

right ovr power may be exercised from time to time and as often
as may be deemed cxpedlent., 1In order to entitle the Lessee

~or the Trustee to excrcise any remedy reserved to it in this

artlele, 1t shall not be necessary to give any nntice, other
than such notice as 1s herein expressly required,

Section 11.6 No Additional Waiver Implied by One
Walver, 1In the event any agreement contained 1in This Agree- |
ment should be breached by elther party and thereafter waived

by the other party, such waiver shall be 1imited to tte par-

~“ticular breach so waived and shall not be dgemed to walve any

other breach hereunder,

ARTICLE XII
OPTIONS OF LESSEE

- Section 12.1 Options to Terminate., The Lessee |
shall have, if 1t 1s not In default hereunder, the follove

- ing options to terminate This Agreement:
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(2a) Prior to Payment of the Bondr, A% any
time prior to {ull payment of the Bonds, the Les-
see may terminate This Agreement by giving written.
notlice of such termination to the Lessor at l-ast

one hundred elghty (180) days prior to the effec-
tive date of such termination and by paying t.c the

Trustee, in bankable funds, an amount whilch, when
added to the amounts then on deposit in the Con-
gtructlon Fund and the Bond Fund, will be suffi..
clent to pay, retire and redeem all the Bonde then
outstanding as may be provided 1n the Indenture
(including, without limiting the generality of tne
forepoing, principal, interest to maturity cb 2apr-
liest practicable Redemption Date {as the case

may be], premium, expenses of redemption and Trug-
teets fees), and in the event redemption o any of
the Bonds 1s necesgsary, by maklng arrangements

with the Trustee for the pgiving of the required
notice of redemption, | |

(b)) After Retirement of the Boncs, After
full retirement of the Bonds or after provisioh

shall have becen made for the full retirecment theree
of pursuant to the applicable provisions »f the
Indenture, the Lessee may termlnate Thls fgreement,
effective at midnight of the last Day o any Aupust
by glving to the Lessor at least one hunrdred elghty
(180) days prior to the last day of Aupust on which -
such termination is to become effective, written
notice of such termination and of the effective

date thereof, whereupon This Agreement shall ter-

minate at midnight of the Day specified in such
notlice,

Section 12,2 Option to Purchase Surplus Land,
The Lessee is hereby granted the option to purchase any

part of the Surplus Land, subject to the provisions here--
under set out: | |

(a) Exercise of the Option to Purchase.
The Lessee may purchase any part of the surplus
Land, at any time and from time to time while
the Lessee 1s not in default hereund=r, at and
for a purchas=2 price calculated at the rate cf
$500,00 per acre, multiplied by the number of
acres so to be purchased; provided that the
Lessee furnishes to the Lessor the following:

(1) A notice in writing containing

(A) an adequate legal description of that
portion of the Surplus Land with respec¢t

to which such option 1s to be eXercised, -
(B) a statement that the Lessee intends tco
exercise its option to purchase such porticn
of the Surplus Land on a date stated, which
shall not be less than thirty (30) nor morc
than ninety (90) days from the date of such
notice, and (C) a statement that the use to

- 5% =



which 1t 18 Intended suéh portion of the

surplus Land will be devoted will promote

the continued industrial development of
the State

(2) A certificate signed by an Indepen-
dent Engineer stating: (A) that no improve-
ments are located on the portion of the Sur-
plus Land with respect to which such coption
1s exercised, (B) that the severance from
the Project of the portion of the Surplus
Land with respect to which such option is
exerclsed will not impair the operating
unity or the productive capacity of the
Plant, and (C) the quantity of acreage of

the Surplus Land with respect to which such
option 1s exerclsedy and

(3) An amount of money 1in bankable funds
- equal to the purchase price computed as pro-
vided 1n this sectlion, whlch shall be applied
first for payment of all fees and expenses
incident to the sale and purchase resulting
from the exerclise cf sald option, and there=-

after for payment into the Redemptlon Account.

(b) Conveyvance on Exercise of Option to Pur-
chase At the closing of the purchase of Surplus
Eand purauant to the exerclse of the option pranted
in this section, the Lessor wlll, upon Yreceipt of
the notlce, certificate and money referred to in

suhaection (a) of this section, deliver to the
Lescee:

(1) If the Indenture shall not at the

‘time have been satisfied in full, a release

by the Trustee from the lien of the Inden-

ture of th portion of the Surplus Land with

respect to which the optlion was exercilsed;
and

(2) A statutory warranty deed conveying
to the Lessee a pood marketable title to the
portion of the Surplus Land with respect to
which such option was exercised, as it then
exists, subject to the following: (A) those
liens and encumbrances (1f any) to which title

to the sald portion was subject when conveyed
to the Legsor and which shall s8tlll be in ex- '
1stence, (B) those- llens and encumbrances cre-
ated by the lLegssee or the creatlon or suffer-
ing of which were consented to or permitted

by the Lessee, (C) those liens and encumbrances
resulting from the fallure of the Lessee to

perform or observe any cf the apreements on
1ts part contained herein, (D) Permitted En-
cumbrances other than Thils Agreement and the



Indenture, (L) an easement on, under and
over the Surplus Land belnp conveyed tor
the maintenance of any utility lines then
- servingthat portion of the Project that

- will remain after conveyance of the Sur-
plus Land being conveyed, and (F) 1€ the
option i1s exercised subsequent to the re-
ceipt of notice of eminent domain proceed-
ings respecting all or any part of the
Surplus Land with respect to which the op-
tion is beinpg exerclsed, the rights and
title of the person having taken or at-
tempting to take title to or the use of
the sald portion of the Surplus Land,

(c) Rents llot to Apply on Purchase Price,
This Apreement 1s a true lease and no part of
the Rent payable hereunder shall at any time
be credited or applied on the purchase prilce
of any of the Surplus Land with respect tc

which the said option to purchase may be ex-
erclsed. -

7 (d) No Abatement or Diminution of Rent,
The parties hereto recognlze and agree that in
the event of the exerclise by the Lesse®e of tne
option granted in thils section and the convey-
ance of the title to the Surplus Land with re-
spéct to which such option 1s exercised, the
Lessee shall not be entitled to any abatement
or diminution of the Rent payable by 1t here-

under because of reduction in the area of the
Leased Land,

(¢) Leased Land Reduced by Purchase_.'
From and after the consummation of any purchase

effected by the Lessee pursuant to the provi-
sions of this sectlion, any reference herein to

the Leased Land shall be deemed to refer to the
real property described in the demlsing clauses
hereof, less and except any part thereof at the
time purchased by the Lessee under the prowi..

" agions of this section.,

| (f) Relative Position of Option and In-
“denture, I

he option pranted to the Lessece 1a
this section, and all of the rights and privi-

leges arising threfrom, shall be and shall at

. all times remalin subject and subordinate to
. the Indenture. |
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Section 12.3 Option to Terminate This A reement
gon the Hanpening of CerEaTn Events. The Lessee ?s h b

ereby
granted an optlon to terminate Thls Agreement upon the hap-

pening of any one or more of the following events:

(a) If the Plant is destroyed by fire or
other casualty so that (1) in the sole discre-
tion of the Lensee the Project cannot reasonably
be restored within 8lx Months to the condition
therecof immedlately preceding such damage or
destruction, (ii) in the sole discretion of the

Lessee 1t cannot carry on its normal operations
at the Project for a period of six Months or

~more, or (111) the cost of restoration of the
Project would be as much as $100,000; or

(b) If, as a result of the taking of any
part (which may be all) of the Project by
emlnent domaln proceedings, the efflclent utili-

zation of the Project 1s, in the opinion of the
LLegsce, impaired; or |

| (c) If (1) any changes should be made in
the Constitution of the State or in the Constitu-

- tion of the United States of America, or (11) any
leglislation shall have been enacted or any admin-
istrative action shall have been taken, or (111)
any fiscal decrece, judgment or order of any court
or administrative body shall have been entered
after the contest thercof by the Lessor in good
falth, and upon the happening of any of the saild

.events (A) This Agreement shall have become void
or unenforceable or impossible of performance n
accordance with the intent and purposes of the

- parties as expressed herein, or (B) unreasonable
burdens or excessive llabilities shall have been
imposed on the Lessor or the Lessee with respect
to the Project, or on the ownership or operation
thereof, or on the conduct of any business there-
at, including, without limitation, the imposition
of any ad valorem, income, license or other taxeswf
that would not on the date of This Agreement be-
imposed on either the Lessor or the Lessee, or
with reapect to the Project or the ownership
thereof or the conduct of any business thereat,
if the Project were on such date owned by the Les-

sor and operated by the Leasee as is herein con=-
templated.




To exerclse the option granted in this section, the Lessee

(1) shall, within thirty (30) days follow-
ing, the event authorizing the exercise of such
option {or in the event of condemnation as pro-
vided in the preceding subsection (b), within
thirty (30) days after the receipt of the con-

demnhation award], give written notice to the
- Lessor and the Trustee,

(11) shall specify therein the date of
termination, which shall be not less than forty-

five (45) nor more than ninety (90) days from
the date such notice 1s malled, and '

(111) shall on the dale of termination pay
to the Trustee (for the account of the Lessor),
as additional rental, an amount which, when
added to the total of the amounts on deposit in
the Construction Fund and the Bond Fund and the
amount of the Net Proceeds from gny 1insurance
referable to the damapre, destruction or con-
demnation authorizing the exercise of such op-
tion, willl be sufficlent to pay, retire and re-
deem all the outstanding Bonds on the earliest
practicable date next succeeding the termina-
tion date on which under their terms they may
be redeemed, including, without limitation, prin-
cipal, premium, all interest to mature until and
on such date, cxpenses of redemption, and Trus-
tec's fees: provided, however, that if on the déte
of termination the Bonds have been paid in full,
the Lessee shall not be required to pay any such
additional or prepaild rental in order to entitle
it to exercise such option, in which event (any
provision herein to the contrary notwithstanding)
any such Net Proceeds referable to any damase, de-
structlion or condemnation authorizing tht exer-.
cise of such option shall be pald tc the Leasce

simultaneously with or promptly after the exercise
of such option.

Upon receipt of the said sum (if payment of any such sum is
required), and if at such time the Lessee 1s nct in default

- in payment of the Basic Rent due hereunder, this Lease Agree-

T 1 431

LC)

-7
L)
cH

ment shall stand terminated.

. Section 12.4 Option to Purchase. If the Lessee
pays the rental herein reserved to the Lescor and is not

otherwise at the time in default hereunder, it shall have

the right and option, herein granted by the Lessor, to pur-
chase the Project from the Lessor, at and for a purchase

price of $100 at any of the following times:



(a) At any time during the Lease Term
after full payment of the Bonds;

_i () Upon expiration of the Leasc Term;
or - . _ -

_(c) If the Lessee exercises any optlion
o terminate granted in this article, simul-
taneously with such termination.

To excrcise any such purchase option, the Lessce shall notify
the Lessor and the Oripinal Purchaser in writing not less than
thirty (30) days prior to the date on which it proposes to ef-

fect such purchase and, on the date of such purchase, shall pay

the aforesald purchase price to the Lessor in bankable funds,
whereupon the Lessor will, by deed or otherp appropriate con-
veyance, transfer and convey the Project (in 1ts then condi-
tion, whatever that may be) to the Lessee, Nothing herein
contained shall be construed to give the Lessee any right

to any rebate to or refund of any rental pald by 1t hereunder
prior to the exercise by 1t of the purchase option herein-

above granted, even though such rental may have been wholly or
partially prepaid. '

ARTICLE XIII
AMENDMENT OF THIS AGREEMENT

Section 13.1 Supplemental Lease Apreements In

Ime and from time to time by a Supplemental Lease

Agreement between the parties hereto for the purpose of add-
ing to the agreements of the Lessee herein contained.other

‘and additional apreements to be performed by the Lesseey pro-

vided, that 1f any of the Bonds or Coupons are at the time
outstanding no such amendment may become effective without

the written consent of the Trustee; and provided further, thaﬁ'
‘before any such amendment 1is made a copy thereof together with

notice of intention to effect such amendment shall have .been
glven to the Oripginal Purchaser by either the Lessor. or the
Lessee at least ten days before such amendment is made. No
such Supplemental lLease Agreement shall contain any provision
which conflicts with the provisions hereof, or 1limits or re-
duces the llabilities and obligations of the Lessee hereunder,

. Seoction 13.2 Amendment of This Agreement to Release
surplus Land to be Improved for Lease to Lessee Under Another
Lease,

“Notwlths anding any other provislon of This Agreement,
the parties hereto reserve the right at any time and from time

~ to time to amend This Agreement for the purpose of effecting -
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release of and removal from This Agreement and the leasehold

Ueneral; Restrictions Thereon., This Agreement may be amended
at any ¢

. |
PRt

~estate created hereby of any portion or portions of the Surplus_



Land on which the Lessor then proposes to construct inmprove-
ments, 1n addlition to those improvements provided for in Sec~ -
tion 4.1, for lease to the Lessee under another and different
lease apreement, which 1s not supplemental herese; provided,
that 1f at the time each such amendment 1s made anv of the

Bonds are outstanding and unpaid there shall be deposited with
the Trustee the following: . _

(a) A copy of the said amendment as exo-
cuted:

(b) A resolution of the Governing Body (1)
stating that the Lessor 1s not in default under
any of the provisions of the Indenture and the eg-
see 18 not to the knowledge of the Lesso:r in de-
fault under any of the provisions of This Apreement,
(2) piving an adequate lepal descriptlon oi the poOTr~

tion of the Surplus Land to be released, (3) stating
that the Lessor desires the release so that 1t can

construct Improvements thereon for lease by 1t to
the Lessee under a lease other than Thils Agreement
and not supplemental hereto, (4) stating that the
cald improvements which will be so consiructed will
be such as will promote the continued industrial de-

velopment of the State, and (5) requesting such re-
lease;

(c) A resolution of the board of directors
of the Lessee statinpg that the Lessee 1¢ not in de-
fault under any of the provilsions of This Agreement;

- {(d) A copy of the arreement between the
Lessor and the Lessee whereln, subject tc such
release beling effected, (1) the Lessor agrees to
construct on the portion of the Surplus Land so
requested to be released improvements other than
those provided for in Section 4.1 and agrees to
lease the same to the Lessee, and (2) the Lessee
arrees to rent the same from the Lessor;

(e) A certificate of an Independent Engi--

- neer, dated not more than sixty (60) days prior
to the date of the release and stating that 1n
the oplnion of the person signing such certifi-

- cate, (1) the portion of the Surplus Tand o pro-
~ posed to be released 1s not needed for the opera-
- tion of the Plant or of the Leased Equipmeunt, aud

(2) consummation of the release so proposed tc¢ he
made wlll not impalr the usefulness of the Plent
as a manufacturing plant and wll not destroy the
means of 1lngress to or egress from the Plant: and
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. (f) An amount of cash equal to the re-

- lease price, calculated at the rate of $500.00
per acre multiplied by the number of acres so
to be released. Upon receipt of the items re-
ferred to in subsections (a) to (f), inclusive,
of thls section, the Trustee shall execute and
deliver to the Lessee the release so requested.
The cash conslderation paid for such release °
shall be applied as provided in the Indenture.
No release effected under the provisions of this

section shall entitle the Lessee to any reduc-
tion in the Rent.

ARTICLE XIV

MISCELLANEOUS

Section 14,1 Covenant of Quiet Enjoyment; Sur-
render of Projéct. 'So long as the Lessee performs and

observes a1l of the agreements on 1ts part herein con-
talned, 1t shall peaceably and quietly have, hold and en-
Joy the Project during the Lease Term, subJect to all the
terms and provisions hereof. At the end of the Lease Term,
or upon any prior termination of This Agreement, unless the
Lessee exerclses 1ts option under Section 12.3, the Lessee
willl surrender possession of the Project peaceably and
promptly to the Lessor in as good ‘condition as at the com-

.« . mencement of the Lease Term, loas by fire or other casualty
'wﬁghcovered by 1nsurance, and ordinary wear, tear and obso-

lescence only excepted,

| . Section 14.2 Grant of Easements for Utility
Facilities. The Lessor will grant such utility, access
and other:-similar easements over, across or under the Leased

Land as siall be reauested by the lLessee and as are necessary

or convenient for the efficient operation of the Project; pro-

-~ vided, ‘that each such easement shall be grantecd subject to the

followlng conditions: f€a) the use of that portion of the

- Project with respect to which the easement 1is granted shall be

such as wlll not interfere with the operation of the Project
Ly any Lessee thereof; and (b) the Lessor shall have the option
of -terminating any such easement at any time after the termina-
tion of Thls Agreement pursuant to the provisions hereof, or in

the event of foreclosure of the Indenture followlnzg default
thereunder.

. Scetion 14,3 Release from Demise Hereof. Notwith-
standing any other previslon of This Agreement, the Lessee may
at any time and from time to time release to the Lessor from the
demlse of This Agrecment, any portion or portions of the

Leased Land, or any interest therein, provided that. the Lessee
shall not, by reason of any such release, be entitled to any
abatement or diminution of the rental payable hereunder, From
and after any such release of any portion of the Leased Land,
the term "Leased Land", as used in This Apgreement shall be con-

strued to refer to the real property described in the demising

clauses hereof less and except that portion thereof so released
and any portion thereof theretofore so released,



Section 14, U This Lease a et Lease, The Lessee
shall be a net lease, that the Lessee shall pay absolutely
net during the Lease Term gll Rent and all other payments

-requlired to be made by the Lessee hereunder free of eny de=-
-ductlions and without abatement, deductions or set-off, and
that all Basic Rent provlided to be pald hereunder shall be
avallable for payment of debt service on the Bondes, This
Apreement shall be construed to effectuate such intent.

Section 14,5 Obligations of the Lessor, This
eione of the Authorizing Act, and no provislon hereof shall

- be construed 5o as to glve rise to a pecuniary 1ilabillity of
the Lessor or a charre agalnst 1ts general credit,

Jection 14,6 Approvals and Notlces. All spprov-

ovlalies jlbphink Pee sy Sl bl Wik ol Sl e Sl el el et Ay Sp wpall

- als and notices hereunder shall be in writing. Any notice
hercunder chall be sufficiently given if sent by United

Strtes repgistered or certlfied mall, postage pvepejd, or by

~ telegram with all charces therefor prepaid, addressed as
follows: 1if such notlce is intended to be given to the Les-
sor, it shall be addressed to the Lessor in care of the Mayor
at the City Hall, 1n Vincent, Alabama; if such notice is 1n-
-tended to be piven to the Leasee 1t ehall be addressed to the
Lessee at Birmingham, Alabama, wlth a duplicate copy addressed
to the Lessee at Vincent, Alabamaj if such notice 1s intended
to be piven to the Trustee it shall be addressed to the Trus-
tee in Birmlngham, Alabamaj and if such notice 1s intended to
~be plven to the Orislinal Purchaser, it shall be addressed to
the Original Purchaser at the First National Building in
Birmingham, Alabama, The Lessor, the Lessee, the Trustee, and

- the Original Purchaser may, each by like notice, designate any

- further or different addresses to which subsequent notilces
shall be sent. A duplicate copy of any notlce plven hereunder
by either the Lessor or the Lessee to the other shail also be
given to the Trustee, Any statement, report or data, the fur-
nishing of which is hereiln required, shall be deemed to have
been properly furnished if forwvarded in the same manne:r pro-
~vided for in this section for the glving of notlce,

1

Section 14,7 Successive Interests. This Ag.eement
shall inure to the benefit of and shall be binding upon She
Lessor, the Lessee, and their respective successors and ag-

sirns,. eubject however, to the limitations contalned in Sec-
tlons 9 u, l, 10,2, end 10,3,

1 Section 14,8 Severabllity. 1In the event any provi-r
sion of Thls Agreement shall be held invalid or unenforceable
by any court of competent jurlsdictlion, such holding shall

not invalidate or render unenforceable any other provision
hereof, |

BT FE . IN WITNESS WHEREOF, the Lessor, pursuant to valid
CN) and subgisting resolutions of the Governing Body, has caused
<t Phisy Agreement to be executed and delivered 1n 1%t name and

. behalf and its corporate seal to be hereto affiked and at-
= tested by 1ts duly authorlzed officers, and the Letigee, pute
- suant to valld and subsisting resolutione of its Board of

v Directors, has caused This Agreement to be executed and de-
o} livered {n 1ts name and behalf and its corporate seal to be



“hereunto affixed and atttested by its duly auth
| orized of-
ficers, all in five counterparts, each orywhich shall gg
‘deemed an original but all of which together shall be the
same agreement, and have caused This Agreement to be dated

as of March 1 y 1968 ,
e ~ THE INDUSTRIAL DEVELOPMENT BOARD

e ey OF THE TOWN OF VINCENT
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8 Board/of rectors

L /

R EBSCO INDUSTH , [FNC.,
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e l»~. ___, a Notary Public

y 1n sald state, hereby certify that

Na K it , whose name as Chairman of
he Board of Directord of THE INDUSTRIAL CEVELOPMENT BOARD

~ OF THE TOWN OF VINCENT, a public corporatlicn under the laws
of Alabama, 1is sipgned to the forepgoing Lecase Agreement, and
who 1s known to me, acknowledged before me on this day that,

"being iInformed of the contents of the sald Lease Apreement,

~he, as such offlier and with full authority, executed the

same voluntarlily for and as the act of the sald public cor-
poration,

in and for said count

e nuéﬁ . Given under my hand and officlal seal of office,
e, _l_."g'*thiﬂ ) >~ day of #QJM& , 1968.
s -*.‘i"i;" i |
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STATL OF ALABANA IS

) | S ST TRl
. - : | | | ¢ et
COUNTY OF ;J/M ) _ Cltg g

r

| I, L céua-ay,i./ ; 2 llotary Publilc
In and for sald-county in said state, hereby certify that

Elton B. Stephens, whose name as President of EBSCC INDUSTRIES,

INC., a corporation organized under the laws of Delaware, 1s

signed to the forepolng Lease Agreement, and who 1is known to -

me, acknowledged before me on this day that, being informed

of the contents of sald Lease Agreement, he, in his capaclty

as such officer and with full authority, executed the same

voluntarily for and as the act of the said corporation.

o Given under my hand and offlcial seal of office,
this 2. day of , 1968,

. - t
’

Cop e G . :; Ef :dotary Public



- SCHEDULE 1

EQUIPMENT AND MﬂCHINERY TO BE ACQUIRED AND INSTALLED AS A
PART OF THE PROJECT REFERRED TO IN LEASE AGREEMENT BETWEEN
THE INDUSTRIAL DEVELOPMENT BOARD OF THE TOWN OF VINCENT

~_AND EBSCO INDUSTRIES, INC., DATED MARCH 1, 1968

E-Z Tab Machine
Index Tab Printing Press
811k Screen Conveyor and Dryer

" Office Furniture and Fixtures'
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