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LEASE AGREEMENT

- THIS LEASE AGREEMENT, made and entered into as of the first day of June, 1973 by and
between THE INDUSTRIAL DEVELOPMENT BOARD OF THE TOWN OF CALERA, a public corporation organized
- and existing under the laws of the State of Alabama (the “Board”), party of the first part, and MARIETTA
' FACILITIES, INC. (the “Lessee”), a corporation organized and existing under and by virtue of the laws of

the State of Delaware, party of the second part: - B

WITNESSETH:

WHEREAS, Act No. 648 has been heretofore enacted by the 1949 Regular Session of the Legislature .
of Alabama and as amended appears as Chapter 17 and Chapter 17A of Title 37 of the Recompﬂed :

Code of Alabama; and

WHEREAS said Act authonzes and provides for the creation of Industrial DeveIOpment Boards in

the several municipalities in the State of Alabama and empowers such boards to acquire, enlarge, improve,

expand, own, lease and dispose of properties to the end that such boards may be able to promote industry
- and develop trade by mducmg manufacturing, industrial, commercial and research enterprises to locate

in sa1d State, and

WHEREAS, said Act has been amended to further authorize and prowde for the ﬁnancmg of pollu- _'

tmn eontrol facilities as a project for lease and use by any mdustry or enterpnse and

WHEREAS sa1d Act, as amended, further authorizes each such board to lease to others any or all of its
projects, to charge and collect rent therefor, to issiie its bonds for the purpose of carrying out any of its
powers and, as security for the payment of the principal of and interest on any such bonds so issued

and any agreements made in connection therewith, to mortgage and pledge any or all of its projects or

~ any part or parts thereof, whether then owned or thereafter acqu1red and to pledge the revenues and

receipts therefrom or from any thereof to such bonds; and

.~ WHEREAS, pursuant to and in accordance with the provisions of said Act the Board has been
created and proposes to promote industry, develop trade and further the use of the natural products and
natural resources of the State of Alabama by acquiring certain land and constructing thereon buildings,
structures, machinery and equipment, and related facilities which upon completion thereof will constitute

air and water pollution control facilities (the “Project”) for the benefit of the Emstmg Plant heremafter
teferred to and to lease the Project to the Lessee; and ' - |

| WHEREAS ' Martm Marietta Corporation, a corporation organized and existing under the laws of the =
State of Maryland, (the “Guarantor”) owns and operates a cement plant (the “Emstmg Plant”) mth1n- o

2’5 miles from the corporate limits of the Town of Calera, Alabama, and

WHEREAS, the Guarantor wishes to comply with both Federal and State envuonmental standards '-
for the Existing Plant and therefor is considering the construction of the Project for the purpose of
reducing, preventing or ehmmatmg certain air and water pollutmn by reason of the 0perat10n of the |

' Exjstmg Plant; and

- WHEREAS, the Guarantor has been required by the Alabama Air Pollunon Control Cemmlssmn N

to comply by May 31, 1975 with the State of Alabama S air emission standards; and

 'WHEREAS, the Lessee is a wholly owned subsldlary of the Guarantor and to induce the Board to

enter into this Lease Agreement and to cause the purchaser or purchasers of the Bonds hereinafter referred

to, to purchase said Bonds, the Guarantor has contemporaneously executed and delivered a Guaranty
Agreement pursuant to which the Guarantor unconditionally guarantees the obligations of the Lessee -
under this Lease Agreement and to further perform its own obligations under the Guaranty Agreement; and

1
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- WHEREAS, the acquisition and construction of the Project by the Board and the leasing thereof to the
_"Lessee is necessary for the continued operation of the Guarantor’s Existing Plant and the Lessee
- intends to operate the Project as an air pollution control facility for the benefit of the Existing Plant S
~ from the Completion Date to the expiration or sooner termmauon of the Lease Term as provrded herem, -
L and aﬁrmatwely SO represents to the Board; and | S it e | '

_ . WHEREAS the Board inorder to defray the cost of the acquisition and construction of the Project, =~
~ will issue and sell its Industrial DeveloPment Revenue Bonds (Marietta Facilities, Inc. Pollution Control e
pro]ect—--=1973 Senes) (the “Bonds”), in the aggregate principal amount of $9, 000,000 pursuant to
~said Act as amended ‘a resolution of the Board adopted June 29, 1973 and an Indenture of Trust s
~ dated as of June 1, 1973 by and between the Board and The Frrst Naﬂonal Bank of Blrmmgham, T
Blrrnmgham Alabama as Trustee seonrmg the Bonds and | o TR - S ST

WHEREAS, the Board is empowered to enter into the trans actions contemplated by this Lease . o
o ,Agreement and to carry out its obligations hereunder and by proper action of the Board of Dlrectors of |
. the Board the Board has been duly authorized to execute and dehver thrs Lease Agreement and BT

Y
’
e

l

S T A

" WHEREAS, the Lessee is a "corporation 'duly mcorporated exrsﬁng‘ 'and in' good' standmg under' the" R
laws of the State of Delaware, is in good standing and qualified to do business under the laws of the State of =~

- Alabama, is authorized under its Certificate of Incorporation and its By-Laws and under the laws =

. of the state of its incorporation to enter into this Lease Agreement and to perform all covenants and . .
- obligations on its part to be performed under and pursuant to this Lease Agreement and by proper = .

~ corporate action has been duly authorized to execute and deliver this Lease Agreement and aﬁirmatwely Wl

50 represents to the Board and o R

WHEREAS the Lessee is not prohrblted under its Certlﬁcate of Incorporatlon 1ts By—Laws or the Ui
. terms of any outstaudmg frust 1ndentures, deeds of trust, mortgages, loan agreements or other mstruments, :.:";..-_f':_'h‘. s
- or evidences of indebtedness of whatever nature from entering into this Lease Agreement and discharg-- .
- ing and performing all covenants and obligations on its part to be performed under and pursuant to this S
' Lease Agreement and aﬁrmatwely s0 represents to the Board and L S e T

- WHEREAS the Alabama A1r Pollution Control Commrssron havmg ]UI'lSdlCthII in the prennses : - 5
~ has certified that the Project, as designed, is in furtherance of the purpose of abatlnﬂ' or contrQMg SN
~ efffuents of the air at the Exrstmg Plant and o - R T

R WHEREAS the Lessee represents and covenants that substantially alI of the Pro]ect (a) wﬂl be; L

o constructed to constitute an air pollution control facility in furtherance of the purpose of abating or =~
‘controlling atmospheric pollutants or contaminants, (b) will be used solely to abate and control atmos-

© . pheric pollution or contamination by removing, altering, disposing or storing pollutants or contaminants, R

. (e) would not be constructed but for the purpose of controlling pollution, (d) is not designed to =

 result in an increase of production or capacity or in a material extension of the useful life of 2 manu- =

. facturing or productron facrhty or a part thereof, (e) has no significant purpose other than the purpose PR R

- of pollutlon eontrol and (f) will not be ongmally used until after the date the sard bonds are 1ssued S

Lo Now THEREFORE in conmderatmn of the premlses and the respectrve recrtals representatrons and E
o agreements herein contained, the parties hereto agree as follows (provrded that in the performance of
~ the agreements of the Board herein contained, any obligation it may incur for the payment of money R
- shall never constitute a liability or indebtedness of the Town of Calera, Alabama within the meaning of any R
- state constitutional provision or statutory limitation and shall not constitute nor give rise to a pecumiary .
S 11ab111ty of the Towrr of Calera, Alabama or a eharge aﬂamst its general cred1t or taxmg powers, but sha]l_,}-i_j"
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be payable solely out of the lease rentals revenues and recelpts derived from or in connection with the
Pro]ect including moneys recelved under this Lease Agreement): |

ARTICLE 1

DEFINITIONS
SECTION 1.1. Deﬁnitions. The following terms shall have the following meanings in this Agreement:

~ “Act” shall mean Title 37, Chapter 17 and Chapter 17A of the Recompﬂed Code of Alabama as
amended to the date of this Lease Agreement . -

" “Addltwnal Bonds” shall mean one or more series of additional Bonds authenttcated and dehvered
under the Indenture. h ' '

: “Authonzed Board Representative” means such person at the time des1gnated by written cernﬁcate
furnished to the Lessee and the Trustee containing the specimen signature of such person and signed on

~ behalf of the Board by its President, to act in behalf of the Board. Such certificate shall designate -
an alternate or alternates. Any such person shall be satisfactory to the Lessee and shall be replaced
. promptly by the Pre31dent upon the written request of the Lessee. '

' “Authonzed Lessee Representative” means such person, and his alternate or alternates, at the

time designated by written certificate furnished to the Board and the Trustee containing the specimen =~

signature of such persons and signed on behalf of the Lessee by the president or any vice president

~ of the Lessee, to act on behalf of the Lessee. All notices and requests required or permitted to be gwen .

by Lessee hereunder shall be SIgned by an Authonzed Lessee Representatlve _

' “Bond Fund” shall mean The Industrial Development Board of the Town of Calera, Alabama, Indus- '

' tnal Development Revenue Bond Manetta Facilities, Inc. Project Bond Fund established by Section 5.01 -

of the Indenture

- “Bonds” sha]l mean the Industnal Development Revenue Bonds ( Manetta Fac1ht1es, Inc Pollutlon .

Control Project—1973 Series), of the Board and any Addltlonal Bonds 1ssued authentlcated and .
dehvered under the Indenture. - '

. “Complenon Date” means the date of completion of the construction of the Facﬂlty and the installa-

- tion therein of the Leased Eqmpment as that date shall be certified as prowded in Section 4 04 of the
- Indenture. : - B

N "‘Construction Period” means the period between the beginning of construction or the date on which

- Bonds are first dehvered to the purchasers thereof (whichever is earher) and the Completion Date

“Existing Plant” shall mean the cement plant within 25 miles of the corporate limits of the Town of

' | -_ - Calera, Alabama owned and operated by the Guarantor.

g

"‘ﬂmmﬁ"‘"l “'-'- TR

“Facility” means the buildings or improvements genera]ly described in Exhibit B attached hereto,
as the same may be modified or changed from time to time in accordance Wlth Lessee s specifications
and directions.

 “Guaranty Agreement“ means the Guaranty A greement executed by the Guarantor and accepted -

by the Board, of even date herewnh and any amendments changes or modlﬁcatmns thereto

3
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“Guarantor” means Martm Manetta Corporatron, a Maryland corporanon or its snccessors or

. assrgns, Or any survwmg, resultmg or transferee corporatron as PI'OVIded ln Scctron 10 of the (maranty DR
,"Agreement e R

“Indenture” shall mean the Indentnre‘ of TruSt': dated as of the date hereof by and between the S

- Board and The Frrst Natronal Bank of Brrmmgham as Trustee together wrth all mdentures supple- SERTE
- _'=_'__rnental thereton o - .

“Independent Counse ” means an attorney dnly' adnntted to practrce law before the hrghest court R
e of any state and not an_officer, director or full time employee of either the Board, the Lessee or the
o F _'Guarantor, or a firm of attorneys, a member of which is duly admrtted to praetlce law before the hrghest {_’{?l Vo o
' court of any state and no member of which is an officer, director or full time employee of either the Board, = =

- the Lessee or. the Guarantor, in each case selected by the Board and acceptable to the Lessee and the- o
o *"ITrustee (such acceptance not to be unreasonably wrthheld)

_ “Independgnt Engmeer” means an engmeer or engmeermg ﬁrm reglstered and quallﬁed to practtce_
~the professron of engineering under the laws of Alabama and who is not and no member of whrch isan
| oﬁcer drreetor or employee of the Board, the Lessee or the Guarantor,

’ L i

' “Lease Agreement” means tlns Lease Agreement as from time- to tlme amended

RN “Lease Term“ means the duratlon of the leasehold estate created m the Lease Agreement as spec1ﬁcd S
inSection 3.2, et e R

- “Leased Equlpment” means T o .' L e T e e PR e R T

(1) those items of machmery, equlpment or other tangrble personal property generally descnbed |
‘in Exhrbrt C hereto-and such other or substitute items of machinery and equipment, which in Lessee’s

_judgment may be necessary in connection w1th the Project and as shall from time to time prior to
e the Completron Date be specified 1 in written orders from the Lessee to the Board
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~(ii) any item of machinery, equipment or other tangrble personal property acqurred in subsntu-

tlon for, as a renewal or replacement of, or a modification or 1mprovement to any Leased Eqmpment R
pnrsuant to the provisions of Section 4.2 hereof, and

- (iii) any other machinery, equrpment or other tangrble personal property whrch 1s 1dent1ﬁed e
as the Board’s property in the mdex referred to m Sectlon 2. 6

“Leased Eqmpment“ shall not ‘however, include machmery, equlpment and tanglble personal property o
E -_._for Wthh other items have been substrtuted pursuant to the provrsrons of Sectron 4 Z(a) hereof

“Leased Land” means any leasehold mterests, easements hcenses nghts and mterests in real
- property which are described in Exhibit A hereto, together with all additions thereto and. substitutions P
~ therefor, less any easements, licenses, rights of way or similar rights or prrvﬂeges as granted or released

o from this Lease Agreement pursuant to Section 4 7 hereof or upon the exermse of the power of emrnent
| -jdomam as promded in Sectlon 4.5 hereof | R

“Lessee shall mean Marietta Facﬂrtres, In a corporatron orgamzed and exrstlng under the laws""':""":';"':"' S

R of the -‘State .of Delaware and in good standing and quanﬁed to do busmess in the State of Alabama and 1ts: -
~ successors and assigns. -

“Net Proceeds” when nsed with respect to any insurance or condemnatron award means the gro DR
~ proceeds from the insurance or condemnation award with respect-to which that term'is used remaining

- after payment of all expenses (including attorneys’ fees and any extraordmary expenses of the Trustee) L
mcurred 10 the co]lectron of snch gross proceeds.
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“Permitted Encumbrances” means, as of auy particular time,
(i) liens for taxes not then delinquent, '

(ii) this Lease Agreement and the Indenture,

(iii) utility, access and other easements and rights of way, restrictions and cxceptlous that
the Authorized Lessee Representative certifies will not materially interfere with or impair the Project,

_ (iv) any mechanic’ s, laborer’s, materialman’s, supplier’s or vendor’s lien or right ln respect
thereof if payment is not yet due and payable or is being contested in good faith, and

o (v) defects, irregularities, encumbrances, easements, rights of way, and clouds on title whrch )
- do not, in the opinion of counsel satisfactory to Trustee, materially impair the property aﬁected
thereby for the purpose for which it was acquired or is held by the Board - |

_ “Project” means the Leased Land, the Facility and the Leased Equrpment constituting an industrial
pollution control facility at the Existing Plant to reduce, prevent or eliminate certain air and water pollution
emanating from the Existing Plant, and any replacements, structures, improvements, substitutions and
additions thereto, constructed and acquired as provided in this Lease Agreement, together with all
additions, extensions, improvements, and facilities financed by Additional Bonds of the Board pursuant
to Section 2.04 of the Indenture, provided that such term shall not include any machinery, equipment or
other property installed by the Lessee and the title to which has been retained pursuant to Sectmn 4.1

hereof. _

. “Pro;ect Fund" shall mean The Industrlal Development Board of the Town of Calera, Alabarna o
fD  Industrial Development Revenue Bond Marietta Facilities, Inc. Project Fund estabhshed by Section 4.02
{~  oftheIndenture. - . _ - o

“Project Supervisor means the pro;ect supervrsor or supervrsors who at the time shall have been

E ‘designated as such in or pursuant to the provisions of Section 2.2 hereof. _ _
| g - “Redemptron Price” shall mean, with respect to any Bond, the principal amount thereof plus the
AN, applicable premium, if any, payable upon redemption thereof pursuant to such Bond and the Indenture.
““Trustee” shall mean The First National Bank of Birmingham, Birmingham, Alabama, and its
' § successor or successors hereafter appointed in the manner provided in the Indenture. ' -
)

'~ Except where the context otherwise requires, words imparting the singular number sha]l include the
- plural number and vice versa and words imparting persons shall include ﬁrms assocratrons and

corporations.

. Any terms not otherwise defined herein, uniess a different meamng clearly appears from the context,
shall have the same meanings in this Lease Agreement as those terms are given in the Indenture.

_ ARTICLE IT
Acoursmon AND CONSTRUCTION OF PROJECT -

 SECTION 2.1. Acguisition of Leased Land. The Guarantor has concurrently conveyed to the Board_
title to the Leased Land against payment therefor by the Board of $100, constituting the purchase price
thereof, from the proceeds of the Bonds deposited in the Project Fund under the Indenture. '

LN SR Y "?'I.._F"—-_r'mm_ T - T - LI TR ) R L L Lo
. ; . .
r - . . . .
- . T .
.
'

E ' - SECTION 2.2. Construction of Facility and Acqwsztzon of Leased Equzpment 1. As promptly as

|  practicable after receipt of the proceeds of sale of the Bonds referred to in Section 2.4 bereof and out of
: | said proceeds of sale, the Board will, subject to the provisions of Section 2.3 hereof, cause the Facility I
: ~ to be constructed and acquired on the Leased Land, and cause to be acquired and installed in the

Equipment, all in accordance with the Lessee’s specifications and directions. The Board shall make no '

E
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Facility or in the Existing Plant, or elsewhere on the Leased Land for use of the Lessee the Leased -
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~ commitment for the construction or acquisition of the Facility or any part thereof or for the purchase or
- installation of any Leased Equipment or any part thereof without the prior written approval of the =
. Authorized Lessee Representative or the Project Supervisor. The construction and equipping of the =~ =
~ Facility and the acquisition and installation of Leased Equipment shall be supervised by John Miller, -
~ hereby appointed the Project Supervisor. In the event the Project Supervisor resigns or is removed by
S Lessee or becomes incapable of undertakmg or carrylng out lns dutles hereunder, the Lessee shall appomt ST
 anew Project Supervrsor.._ ' - o L S o

2. The Lessee covenants that it wrll obtaln or cause to be obtalned all necessary approvals, L
_ ccupancy ‘certificates, permits and other certifications and authorizations from any and a]l govemmental LT
o agenmes requisite to the construction, occupancy and use of the Project. LS - |

o 3. The Board wrll extend to the Lessee all vendor’s warranties recelved by the Board m connectron B
- with the acqulsrtton and construction of the Facilities and the acqursrt.lon and installation of Leased
o Equlpment including, wrthout limitation, any warranties given by contractors, manufacturers, suppliers =
- or service organizations. If requested, the Board shall. execute and dehver appropnatc mstruments to the_ oo
o 'Lessee to accomplish the foregoing. ' - SRR A T e

- 4. The Board « covenants that it wﬂl take such actlon and mstltute such proceedmgs as shall be neces- e
- sary to cause and require all contractors and suppliers to complete their contracts drhgently in accordance =
- with the terms of said contracts, including, without limitations, the correcting of any defective work and"f e
~ replacement and reparr of defective equipment and materials, and the Board agrees that the Lessee may, =
- from time to time, in its own name, or in the name of the Board, take such actions as may be necessaryor =~ =
 advisable, as determined by the Lessee, to insure the construction of the Project in accordance with the =~
~ terms of such contracts and the acquisition and installation of machinery and equipment in accordance =~ = -
' with any applicable contract pertaining thereto, and to correct, replace and repair defects in the Facility R
~ and the Leased Equipment, with all costs and expenses incurred in connection with any and all of the =~

- foregoing to be borne by Lessee, subject to rennbursement however, as part of the costs of the Pro ject. S

5. In order to accomphsh the purposes of the Board, and to assure the construction of the Project
in conformity with the requirements of the Lessee, the Lessee has undertaken to proceed with the -
de51gn of the Project, preparauon of the site and the constructlon of the Prolect under the supervrslon - f _ EE

~ of the. Pl‘O]eCt Supervrsor - - o --

. ' .
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, SECTION 2.3. Completzon by Lessee. In the event that moneys in the Pro]ect Fund are not suﬁczent B
' to pay the costs of the acquisition, transfer and construction of the Project in full, the Lessee shall at its
. own expense pay that portion of such costs, as may be in excess of said moneys; provided, however, that -~
~' the Lessee may request the Board to issue Additional Bonds pursuant to the Indenture to-pay such costs
if such costs aggregate more ‘than $1,000,000. The Lessce further covenants to construct or cause to. =
- be constructed such connections and facilities and unprovements on the site of the Exrstmg Plant ' '
- necessary to connect to the Project for the purposes for Wh.lCh 1t is bemg constructed. L |

o SECTION 2 4, Issuance of Bonds The Board has concurrently with the executron and dehvcry :

e hereof sold and delivered the Bonds in the principal amount of $9, 000,000 under and pursuant to a
| resolution adopted by the Board on June 29, 1973 authorlzlng the issuance of the Bonds and | o
. under and pursuant to the Indenture. The proceeds of sale of the Bonds remaining after the. deposlt L

- in the Bond Fund of an amount equal to interest accrued on the Bonds to. the date of dehvery thercof_ RN

R shall be deposued in the Project Fund. - PR

e SECTION 2.5. Dzsbursements from the Pro;ect Fund The Board wﬂl as herelnafter prowded'
-~ authorize and direct the Trustee to use the moneys in the Pro]ect Fund for the followrng purposes, only, |
v wrthout duphcauon of amounts: o | o |

- (a) Payrnent of all costs ot acqumng and leasmg the Leased Land mcludrng recordmg fees '  '
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for mstrurncnts of conveyance and this Lease Agreement and any and all fees and eXpenses mcurredf _
at the instance of Independent Counsel and approved by Lessee in order to perfect or protect
~ the title of the Board to the Leased Land.

(b) Payment of the initial or acceptance fee of the Trustee, legal and accountmg fees and_ |
expenses and printing and engraving costs, and all other costs and expenses incurred in connection
with the preparation, authorization, sale and issuance of the Bonds, and the preparatton execution
and filing of the Indenture and this Lease Agreement and all other documents In connection there-

wrth or herewith.

(c) Payment of, or reimbursement of the Lessee and the Board m full for alll advances and o

payments made by them or either of them or for their accounts at any time prior to or after the

delivery of the Bonds for, expenditures in connection with the preparation of plans and specifications
for the Project; labor, services, materials and supplies used or furnished in site preparation and
~improvement and in the construction and- acquisition of the Facility, including the costs of land-
~Scaping, paving and other dust prevention or collection facilities; the cost of acquisition and
installation of the Leased Equipment; the cost of the construction, acquisition and installation of

- uttltty services or other facilities and any and all other real and personal property deemed necessary

in connection with the Project; and miscellaneous expenses incidental to any of the foregoing items.

o (d) Payment of the fees, if any, for architectural, engineering and supervrsory services with
respect to the Project, and expenses for supervision and other work done by officers or employees

Such payments and reimbursements shall be made by the Trustee only upon recerpt of a written requisi-
tion for such payment signed by the Authorized Board Representative (or lns alternate) and the

- of the Lessee or Guarantor in connection with the preparation of plans and specifications for and
acquisition, installation and construction of the Project, provided that such expenses are to be -
treated on its books by Lessee or Guarantor as capital expenditures in accordance wrth generally
accepted accountmg pnncrples applied on a ‘consistent ba.srs - .

_ (e) Payment of interest on the Bonds ( provided, that the amount of any such interest payment _

' sha]l not exceed the amount by which the balance in the Project Fund immediately prior thereto
exceeds the then unpaid estimated costs to complete the Project, as certified by the Authorized Lessee
Representative) , and Insurance premiums, taxes (including without limitation payments referred
- to in Section 4. 3(a) hereof), assessments and other charges, if any, all with respect to the Project,
and fees and expenses of the Trustee and any other registrar or paying agent, that may become due' -

and payable during the Construction Period, or rennbursement thereof if paid by the Lessee.

_ (f) Payment of expenses incurred with approval of the Lessee in seekmg to enforce any femedy
_ agamst any contractor, subcontractor or supplier relating to the Project.

() Payment of any other costs and expenses relatlng to the construct:ton of the Project that .
may be approved in wntmg by the Authonzed Board Representatrve and the Authonzed Lessee o

| Repres entative.

Authorized Lessee Representative (or his alternate) certifying that:

(1) An obligation in the stated amount has been incurred or paid by or on beha]f of the Board
- or the Lessee, describing in reasonable detail the purpose of the payment and to whom such obliga-
~ tion is owed, accompanied by appropriate evidence of such obligation; and - o

- (2) They have no notice of any vendor’s, mechanic’s, or other liens or right to liens, chattel :
- mortgages or conditional sales contracts, or other contracts or obhgattons whrch should be satisfied '

or discharged before such payment is made;

provrded however, that the Trustee may advance monies from the PrOJect Fund to the Board or the'
Lessee, as agent of thc Board for use by the Board or such agent in makmg any such payments referrecl -

_.-7_
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S SECTION 2 6 Index o;f Leased Eqmpmem The Lessee Wﬂl Iceep on ﬁ.le an mdex of a]l machmery-
s 'ﬁ, and equlpment constltutmg part of the Pro;cct, o - | _ | R

' to in subsectlons (c) (d) and (g) of this Sectlon if there is furmshed to the Trustee an agreement
S -satlst'actory to the Trustee executed by the Lcssees mdemmfymg the Trustee agamst any Ioss occasmned iy
thereby ' . R o '- e

Any balance remammg in the Pro;ect Fund after the Completton Date ( as certlﬁed by the Authorlzed _. - "
- _; : Lessee Representanve) shall be pald mto the Bond Fund as prowded in Sectlon 4 04 of the Indenture e

o Lrase OF PROJECT AND RENTAL PROVISIONS o |

SECTIGN 3. 1 Lease of the Pro;ect The Board hereby leases to the Lessee and the Lessee hereby RO
~ leases from the Board the Project for and during the term hereinafter provided and upon and subject -
© to the terms and conditions hereinafter set forth. The Lessec intends during the term of this Lease R
'Agreement to use and occupy the Pro;ect as a pollutton control facﬂlty for the beneﬁt of the Emstm.g Plant P

¥ SEC'I‘ION 3.2, Dumtzon of Term. The term of this Lease Agreement shall commence as of June L
1, 1973 and shall expire on June 1, 1993 or such earlier date as this Lease Agreement may be =
- terminated as hereinafter provided. The Board shall deliver to the Lessee and the Lessee shall accept -
- sole and exclusive possessmn of the Project upon the Completion Date provided that the Lessee shall be e
" permitted such possession of the Project prior to such date of delivery of sole and exclusive possession =
- as shall not interfere with the acquisition and constructton of the Facﬂlty or the acquisition and msta.llatlon R
. of the Leased Eqmpment therem. R o T _ ] ST

.. SECTION 3.3. Rental meszons, P!edge of Agreement and Rent (a) The Lessee covenants to |
N make semiannual rental payments during the term of this Lease Agreement not later than 5 days prior
. to each interest payment date for the Bonds. In the event a rental payment date falls on a non-bankmg o

BN (b) The Board hereby notifies the Lessee and the Lessee acknowledges that all the Board’s right, o

R t1tIe and interest in this Lease Agreement, including the rental provided for in this Section 3.3 has been

- pledged by the Board as security for the Bonds, and in furtherance of said pledge the Board hereby =~

- unconditionally assigns, and directs Lessee to make, and the Lessee hereby covenants to make, such SR
- rental paYments dlrecﬂY to the Trustee for depomt in the Bond Fund in accordance W1th the Indenture '?.f

7 day of the Trustee, the rental payment involved shall be due and payable at the time of opening for ~ =
- business on the next succeedmg day that is a banking day of the Trustee. The amount of each such rental .~ -
. ‘payment shall be the sum of (i) the interest due on the Outstanding Bonds on such interest payment date, o
- (ii) the pr1nc1pal amount, if any, of the Bonds then Outstanding due (otherwise than by call for redemp- =
~ tion) on such interest payment date and (iii) the Sinking Fund Installment, if any, due on such interest
. ‘payment date as provided in the Indenture, provided that such rental payments shall, to the extent Lessee . .
. elects, be reduced by (1) the amount of all monies then held by the Trustee in the Bond Fund to the .
- extent not previously the basis for such reduction or then held for the payment of Bonds called for
~ optional redemption, plus (2) any amount transferred from the Project Fund in respect of interest on the ==~
. - Bonds during the Construction Period in accordance with Section 2.5(¢), plus (3), as and to the extent'i.-..;{_'.';:,Q.:-_::-:';’f-i- o
 Bonds theretofore redeemed, purchased by or delivered to the Trustee are permitted by Section 5.08 of N
- the Indenture to be credited against Smkmg Fund Installments, the principal amount of such Bonds, Ifat
RS any interest payment date, the balance in the Bond Fund (including the rental payment as aforesmd) R
- is not sufficient to pay such total amount due on such date, the Lessee agrees to pay to the Trustee, o -
L on the day prior to such date, rentals under this Lease Agreement equal to the amount of such deficiency. - ST
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(c) Lessee’s election to deliver Bonds to the Trustee in satisfaction of Sinkiug Fund Installments -

under the Indenture, or to reduce rental payments by the principal amount of Bonds redeemed or pur-

chased by or delivered to the Trustee, shall be exercised by Lessee’s giving to the Trustee written notice of
such election accompanied by the delivery of all such Bonds not theretofore delivered to the Trustee,

with all unmatured coupons attached on or before the 45th day precedmg the date such Bonds are to be
redeemed. _ _

(d) There is expressly- reserved to the Lessee the right, and the Lessee is authorized and permitted,
at any time it may choose, to prepay, by deposit into the Bond Fund, all or any part of the rents payable

under this Section 3.3, and the Board agrees that the Trustee may accept such prepayments of rents
when the same are tendered by the Lessee. L _ !

 (e) After all Bonds have been retired and all interest and applicable premlums if any, due therecn

have been paid or provision for such retirement and payment has been made in accordance with the
Indenture, and after payment in full of the fees, charges and expenses of the Trustee and paying agents
and any other amounts required to be paid hereunder or under the Indenture, any excess moneys in the

"~ Bond Fund from whatever source derived will be paid to the Lessee as an adjustment of rentals This

- paragraph sha]l survive the termination or expiration of this Lease Agreement for any reason.

SECTION 3 4. ObIzgatwn of Lessee Uncond:twnal So long as any chds shall be Outstandm g,

800 251 page 773

Notwithstanding the .foregomg, the Le_ssee may, at its own cost and expense, and in its own name or in the

(a) “The obligation of the Lessee to pay the rent as provided in Section 3.3 of this Lease Agree-—.

ment, and to make all other payments required by this Lease Agreement, and to maintain the
Project in accordance with Section 4.1 of this Lease Agreement, shall be absolute and unconditional,
~ irrespective of any defense or any rights of set-off, recoupment or counterclaim it might otherwise
have against the Board or any removal of property from the Project pursuant to Sectlon 4.2 hereof .
_or r any release of Leased Land pursuant to Section 4.7 hereof; and . -

(b) The Lessee will not suspend or discontinue any such payment or terminate this Lease |

- Agreement (other than such termination as is provided for in this Lease Agreement) for any cause in- -
cluding, without limiting the generality of the foregoing, any act or circumstances that may constitute
an eviction or constructive eviction, failure of consideration, failure of title, or commercial frustration

of purpose, or any damage to or destruction of the Project, or the taking by eminent domain of title

to or the right of temporary use of all or any part of the Project, or any change in the tax or other .
laws of the United States, the State of Alabama or any political subdivision of either thereof, or any
- failure of the Board to perform and observe any agreement or covenant, whether express or nnphed o
~or any duty, liability or obhgauon ansmg out of or counected with this Lease Agreement.

name of the Board prosecute or defend any action or proceeding or take any other action which the

Lessee deems reasonably necessary in order to insure the acquisition, construction, installation, equipping

and completion of the Project or to secure or protect its right of possessmn use and occupancy and other
rights hereunder. : -

ARTTCLE v

MAINTENANCE MODIFICATIONS ADDITIONAL RENTS AND TAXES, INSURANCE, AND REMOVAL OF
PROPERTY OF PRDJECT, DAMAGE AND CONDEMNATION OF PROJECT AND EXISTING PLANT

SECTION 4.1. Maintenance and Modiﬁcatfons of Project by Lessee. (a) The Lessee ag'rees that
during the Lease Term it will at its own expense maintain, preserve and keep the Project in good and safe

- operating order and condition and in good repair and shall make, from time to time, all replacements

~and repairs thereto (whether ordinary, extraordinary, structural, nonstructural, foreseen or unfore-

..9 |
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. . - use and occupancy of the Project, the Lessee will at all times comply with all applicable zoning, pollution, o
~ sanitary and safety laws, and rules and regulations thereunder, provided, however, the Lessee shall notbe =
- required to comply with any such laws (either statutory or the common law), rules or regulatlons S0 long.

A
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seen) as rnay be requlred to mamtam and operate the Pro_]ect as a pollutlon control facrhty In 1ts

as the Lessee shall contest in good faith the validity, extstence or applicability thereof.

“(b) The Lessee or Guarantor may from time to time, in its sole discretion and at its own expense,' R
_make any additions, modifications or improvements to the Exrsttng Plant and the Project, including in- - - .

. stallation of additional machinery, equipment, furniture or fixtures in the Facility or on the Leased Land

and to remove same, as it may deem desirable for its business purposes, provided that all such additions,
" modifications, improvements and removals do not materially impair the overall operating efficiency of
. the Project as a pollution control facility. All machinery, equipment, furniture and fixtures so installed =

' by the Lessee or Guarantor shall be property in which the Board sha]l have no 1nterest and wuhout' S

. hmltatron, no statutory or common law right to any landlord’s bien.

. B (c) The Lessee wﬂl not pern:nt any materralmen S, mechamos or snmlar hens to be estabhshed or
R 'rernam against the Project; provided, that if the Lessee shall first notify the Trustee of its intention so to R
~ do, the Lessee may in good faith contest any such lien, and may permit the items so contested to remain
o unpald during the penod of such contest unless the Board or the Trustee shall notify the Lessee that, R
 in the opinion of Independent Counsel, as the result of such nonpayment the Project or any part thereof =~
" will be subject to loss or forfeiture, in which event the Lessee shall promptly pay the same. 'I'he Board e

o w m cooperate fu]]_y wrth the Lessee in any such contest

- Ld
N
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SECTION 4 '2' Removal of Property of the Pro]ect The I..essee shall have the nght from trmc to _ jzﬂ_ff . o
“time to remove from the Project any improvements, machinery, equipment, ﬁxtures or facilities constituting -
a part of the Project free and clear of this Lease Agreement thereby acqulrmg the sole and exclusrve ainfe

property therein, if and only if:

(a) such 1mprovements machrnery, equlpment ﬁxtures or facrhtres are substrtuted or replaced ' SR
by improvements, machinery, equipment, fixtures or facilities free of all liens and encumbrances
~ (other than Permitted Encumbrances) and such substitution or replacement shall not matenally i

- 1mpa1r the overall operatmg efficiency of the Project as a pollutlon control facﬂrty, or

[ . . - ER .-
rori—e—rtmret trm ' .. T o oamar om o im  omoer el - %

- a pollution control faclhty, T ,—

o (c) such removal shall not matenally 1mpalr the overall operattng eﬁclency of the PrOJect as e
- a pollutton control facility, and (i) in the case of the sale by Lessee of any such improvements,
 machinery, equipment, fixtures or facilities the Lessee shall promptly pay to the Trustee for deposit =~
in the Bond Fund the proceeds from such sale, or (ii) in the case of the trade-in thereof for otherf_--_;- R
- improvements, machinery, equipment, fixtures or facilities not to be installed in the Project, the Lessee EEE
- - shall promptly pay to the Trustee for deposit in the Bond Fund the amount of the credit received
by it in such trade-in, or (iii) in the case of any other disposition thereof the Lessee shall pay to the .
- Trustee for deposit in the Bond Fund an amount equal to the original cost thereof less depreciation "-;;-:f_:;';'__
 at rates calculated in accordance with the accounting practice of the Lessee (which shall be in - .~
- accordance with generally accepted accounting practices); provided that no payment need be made -~
- under thrs paragraph (c) unless and until all such proceeds and amounts aggregate at least $50 000
.oor o - RISUS

equlpment ﬁxtures and facﬂrtles of the Project Wthh shall have been made or mstalled and

(b such improvements, machinery, equipment, fixtures or facilities shall have been made or " i
. installed by the Lessee at its own eXpense (other than pursuant to paragraph (a) above) and the S
- removal thereof shall not materially rmpan' the overall operatmg eﬁcrency of the Pro;ect as R

oL (d) such removal shall not matenally 1rnpa1r the overall Operatmg eﬂ‘icxency of the Project” o
. as a pollutlon control facility and the aggregate fair resale value of (i) all 1mprovements, machinery,
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paid for by the Lessee (other than pursuant to paragraph (a) above or Section 4.1) and which

~ shall have become the property of the Board, exceeds the aggregate fair resale value of (ii) all

~ improvements, machinery, equipment, fixtures and facilities of the Project exclusive of those to which

- title has been retained by the Lessee, which shall have been removed from the Pro]ect by the
| Lessee (mcludmg the property then being removed) -

* Within 60 days after the close of each fiscal year of the Lessee the Lessee shall furnish to the Board

and the Trustee a written report of a qualified engineer (who may be an employee of the Lessee), selected

- by the Lessee and acceptable to the Board and the Trustee (which acceptance shall not be unreasonably

 withheld), summarizing the action taken by the Lessee pursuant to this Section 4.2 during the preceding
fiscal year and stating that, in his opinion, such action complies with the provisions of this Section.

" The Lessee shall deliver to the Board appropriate documents transferring and conveying to the Board
t1tle to any property to be transferred and conveyed to the Board pursuant to this Section 4.2, and shall

| index same pursuant to Section 2.6 hereof, and upon request of the Lessee, the Board shall deliver to the o -_
Lessee appropriate documents conveymg to the Lessee trtle to any property removed from the Pro;ect L
. o pursuant to this Section 4.2. -

' SECTION 4.3.' 'T axes, Assessments and Charges. The Board acknowledges that under present law
no part of the Project will be subject to ad valorem taxation by the State of Alabama or any county, city,
municipality or other political or taxing subdivision of said State so long as the same is owned by the Board,
and that these factors, among others, materially induced the Lessee to enter into this Lease Agreement.
However, the Lessee will pay all taxes, assessments and utility charges, if any, in connection with the
Project which may be lawfully levied, assessed or charged upon the Lessee or the Board or the property
covered by this Lease Agreement or upon rental payments hereunder, when the same shall become due,
but only if and to the extent that such taxes, assessments or charges, if any, shall result in a lien or
charge upon the Project or the revenues of the Board therefrom; provided however, that any such taxes, .
assessments or charges relating to a fiscal period of the taxing authority, a part of which exists prior '
to or extends beyond the term of this Lease Agreement, shall be apportioned between the Board and the

sook 281 mee (81

Lessee. The Board shall promptly forward to the Lessee any notice, bill, statement, assessment or . .

other advice received by it concerning any such tax, assessment or charge, and the Lessee shall not be
in default hereunder for non-payment thereof unless it has timely received the same. If by law any such -
taxes, assessments or charges are payable or may at the option of the payor be pard in installments
(whether or not interest shall accrue on the unpaid balance thereof) over a penod of trme, the Lessee
may exercrse such option. - |

The Board covenants that during the term of this Lease Agreement it wﬂl retain tltle to the Project,
except as otherwise expressly provided in this Lease Agreement, and will take no action, unless otherwise
required by law, which may tend to cause or induce any attempt to impose any ad valorem taxes on the
Project; and should any such imposition be threatened or occur, the Board will cooperate with the

~ Lessee in all reasonable ways to resist the same. The Lessee shall have the right, in its or the Board’s
name, or both, but at its own cost and expense, to contest any taxes, assessments or charges by appro-
priate proceedings timely instituted, provided that the Lessee gives the Board and the Trustee written
notice thereof and diligently prosecutes such contest and at all times effectively stays or prevents any
official or judicial sale of the Project or any part thereof by reason of non-payment thereof. The Lessee
shall hold the Board whole and harmless from any costs and expenses related to any such contest and
- shall promptly comply wrth any valid final adjudication and shall cause any such final ad]udrcatmn to
~ be satisfied of record. | - - - : -

SECTION 4.4. Insurance. (a) The Lessee shall during the Construction Period and throughout
~ the Lease Term keep the Project insured against loss or damage by fire, with standard extended coverage |

11



~ endorsement but only to the extent that- the Guarantor insures its propertres of similar character. All

_ may appear, and certificates of such msurance shall be prornptly furnished to the Trustee and to the Board
upon request. S BT

_for the death of or bodily injury to one person and $500,000 for death or bodily injury in connection

‘with each occurrence and $50,000 for property damage in connectron wrth each occurrence, nammg
B the Town and Lessee as insureds, as their respecttve mterests may appear.

~ (c¢) The Net Proceeds of the insurance carned pursuant to paragraph (a) above shall be apphed '
‘as provrded in Section 4.5 hereof and the Net Proceeds of the insurance carried pursuant to paragraph (b)

- above shall be applied to the extlngmshrnent or sausfactJ.on of the habrhty wrth respect to whrch such
- B msurance proceeds may be pard ) : _

SECTmN 4. 5 Damage Destructzon or Condemnauon of the Pro;ect or Exzstmg Plant. (a) If the =
whole of or any part of the Project or E:nstmg Plant shall be damaged or destroyed by fire or other SPREE) o

- casualty or if title to, or the temporary use, in whole or any part, of the Project or Existing Plant shall be =~~~
~ taken or condemned by a competent authority under the exercise of the power of eminent domain, the

- Lessee shall be obligated to continue to make the rental payments and others payments required here- =

- under, and shall either (1) repair, restore, reconstruct, replace or relocate the Project or any part thereof, @

with land, facilities and equipment similar to the Leased Land, the Facility and the Leased Equipment
- (herein collectively called “Replacements”) on the Leased Land or elsewhere on the site of the Existing

~ Plant so that the operating efficiency as an air pollution control facrhty of thc Project shall not be mate-
, nally 1mpa1red or (2) lf pernntted by Sectron 8.1, exercise its optton to purchase the Prolect

(b) The Net Proceeds from any insurance or condemnatlon award with rcspect to the Pro;ect shalI |
be deposrted in a special fund (herein called “Special Fund”) to be held by the Trustee and either ( 1)
applied to pay for the cost of making Replacements or to reimburse Lessee for ‘payment therefor from -

time to time in the same manner as disbursements are provided to be made from the Project Fund or
- (2) if purchase of the Project is then permitted and the Lessee exercises its optron to purchase the

Project, transferrcd to the Bond Fund and applied against payment of the purchase pnce of the Prolcct.
B | (c) If Lessee makes Replacements as herein above prov1ded

(1) Any surplus of such Net Proceeds remalmng after the cornpletlon of all payments for such
Replacements shall be deposned in the Bond Fund.

il-l--:-l--n.--'l“—-l--

herem

(2) The Lesse¢will pay any cost of Replacements in excess of 't.h”euamount of the Net Proceeds. m
(3) Such Replacements shall be deemed a part of the Pr01ect as 1f specrﬁcally descrlbed

(d) The Board agrees that 1f and to the extent that the Lessee may request 1t wrll cooperate wrth
the Lessee in all matters relating to any taking or condemnation of the Project or any part thereof and the -
' Board, to the extent that it may lawfully do so, hereby appoints and designates, and reserves the rightin.
and for, the Lessee and in its own name or in the name of the Board as it may elect, to take all action
which the Board may lawfully take in respect of any and all matters relatlng thereto; provided, however,-'e_'f_,;',;:{.’-;;_f.
‘that all costs and expenses of the Board thereby incurred at the request of the Lessee or by reason of any -
.~ action on its part taken in behalf of the Board shall be borne by the Lessee. Without limiting the foregoing, -~
- the Board, the Trustee and the Lessee shall cooperate and consult with each other in all matters pertaining Gy
to settlement or adjustment of any and all claims and demands for damages on account of any taking or
condemnation of the Project, and the settlement or adjustmmt of any such clarm shall be sub]ect to the
approval of the Lessec o '

B ll!U.Lllmummm B
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pohcres, if any, shall name the Board, the Trustee and the Lessee as insureds as their respective interests

(b) The Lessee agrees that it wﬂl carry pubhc hablhty insurance in mmunum amounts of $300 000
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SECTION 4.6. Advances by Board or Trustee. In the event the Lessee fails (except by reason of

force majeure, as defined in Section 7.1) to perform any of its obligations under this Article IV, the Board

or the Trustee, after first notifying the Lessee, may (but shall not be obligated to) perform the same, and

“all amounts advanced therefor by the Board or the Trustee. after deducting therefrom the Net Proceeds of
any insurance or condemnation award available therefor, shall become additional rent immediately due and

payable by the Lessee to the Board with interest thereon at the rate of 8 % per annum, from the date

‘advanced.

SECTION 4.7. Release of Certain Land Notwithstanding any other provisions of this Lease Agree~ -

~ ment, the Board and Lessee reserve the right, and the Board will if the Lessee reasonably so requests, at-

~ any time or from time to time to execute and deliver any and all instruments necessary or appropriate to

~ amend this Lease Agreement so as to release and remove from this Lease Agreement any part of the

R —

Leased Land and to convey title thereto to the Lessee or such person as the Lessee may desrgnate upon

| ﬁhng w1th the Trustee the followmg

descnptlon of that part of the Leased Land to be released and removed;

(b) a resolution of the Board (i) authorizing the execution of said amendment (i) statlng _
that the Board is not in default under the Indenture and the Lessee is not to the knowledge of the
Board in default under the Lease Agreement and (iii) directing the Trustee to release such part of the '-

- Leased Land from the lien of the Indenture, _ _
' (c) a certificate of an Authorized Lessee Representatlve statmg that (i) the Lessee has duly o

authorized and approved the amendment, (ii) the Lessee is not in default under the Lease Agree-

ment, and (iii) such release and the proposed use of such part of the Leased Land will not matenally
_ impair the operating efficiency of the Project as a pollution control facility; and '

- (d) a certificate of an Independent Engineer stating that, in the opinion of the person srgmng
- such certificate, the part of the Leased Land to be released does not matena]ly impair the operating
- eﬂicrency of the Pro;ect as a po]luuon control facility. - .

ARTICLE \Y
. PARTICULAR COVENANTS

' SﬁCTION .5 1. No Werranty of Condition or Suitability by the Board. The Board makes po _
warranty, either express or implied, as to the COIJ.dltIOIl of the Pro;ect or that it wﬂl be suitable for the

_ Lessee § purposes or needs

‘SecTION S5.2. Inspectwn of the Project. The Lessee agrees that the Board the Trustee and thexr _

or either of their, duly authorized agents shall have the right at all reasonable times to enter upon the '
Leased Land and to examine and inspect the Project. The Lessee further agrees that the Board and its
duly authorized agents shall have such rights of access to the Project as may be reasonably necessary

to cause to be completed the construction and installation thereof, as provided for in Article 1I hereof,

and thereafter for the proper maintenance or repair and restoration of the Proj ject in the event of fallure _

by the Lessee to perform its obhganons under Article IV hereof.

SECTION 5.3. Board’s Authonty, Covenant of Quiet En}oymem The Board covenants and agrees

~ that it has full right and lawful authority to enter into this Lease Agreement for the full term hereof,

including the right to grant the options to purchase herein contained, and that so long as the Lessee
shall pay the rent and all other sums payable by it under this Lease Agreement and shall duly observe all

~ the covenants, strpulatrons and agreements herein contained obli gatory upon 1t the Lessee shall have, B

13

. (a) a copy. of the amendment executed by the Lessee and Board giving an adequate legal -



 hold and en]oy, durmg the Lease Term, peaceful quiet and undrsputed possesslon of the Prolect and .
~ the Lessee shall have the nght from. tune to t:lme to take all necessary acuon to that end

SECTION J. 4 Lessee To M amtam its Corpo’mte 'Exxstence,' Condz'tz'on.r Under 'which Exceptwm' T
- Permitted; Qualifications. (a) The Lessee agrees that during the Lease Term it will maintain its corporate =~

- existence, will not dissolve or otherwise dispose of all or substantially all of its assets and will not con- - L

~ solidate with or merge into another corporation or permit one or more other corporations to consohdate R

~ with or merge into it; provided, that the Lessee may consolidate with or merge into another corporation, ©

~ or permit one or more other corporations to consolidate with or merge into it, or sell or otherwise transfer =

~ to another corporation all or substantially all of its assets as an entlrety and thereafter dissolve, if C

~ the surviving, resulting or transferee corporation, as the case may be, (i) is the Lessee, or (ii) assumes'?7=-f A

~ in writing all of the obligations of the Lessee herein and quahﬁes to do busmess in Alabama, and (m) rs‘ P

- not or does not thereby bccome the Guarantor o - IR - A

(b) The Lessee warrants that 1t is and throughout the Lease Term 1t wﬂl contlnue to be duly qnahﬁed o

© SECTION. 5 5. Relea.s'e and Indemmﬁcatzon Covenants and A pproval The Lessee releases the coTE

5 Board from, and agrees that the Board shall not be liable for and to hold the Board harmless from, any T
loss, or damage to property or any injury to or death of any person that may be occasioned by any cause -

- whatsoever pertaining to the acquisition, installation and construction of the Project or the ownershipor
use thereof; provided, that the indemnity provided in this sentence shall be effective only to the extentof -~
“any loss that might be sustained by the Board in excess of the Net Proceeds received from any insurance . .
 carried with respect to the loss sustained. The Board shall forthwith give notice to Lessee of any claim, - =

~ suit, action or proceeding to which this mdemmty relates,, and Lessee shall ha.ve the exclusrve nght to T
control the defense or setﬂcment thereof R e TR P -

| SECTION 5. 6 A ppravals by Lcssee Whenever under the prov1srons of thls Lease A greement the E o
?approval of the Lessee is required, such approval shall be given by the Authorized Lessee Representative = =~
or the Project Supervisor unless otherwise specified in this Lease Agreement and the Board shall be autho- = =

rized to act on any such approval or request and the Lessee shall have no complamt agamst the Town asa
- result of any such actron taken.... | - SR = o EE

SECTION 5.1. Fmanczal Statements and Certificates. The Lessee agrees that it wrll furmsh tothe i

' o Trustee and the Board a copy of all financial statements and other reports of Guarantor whrch Guarantor G
- furnishes to its stockholders generally and a certificate of an Authorized Lessee Representative to the .

e effect that Lessee is not in Jefault hereunder, annua]l}r within 120 days after the end of each ﬁscaljv

o SECTION 5. 8. Covenant by Lessee as to Comphance wzth Indenture The Lessee covenants and
- agrees that it will comply with the provisions of the Indenture with respect to the Lessee and that the =~ -
- Trustee shall be entrtled to exerc1se the powers, duttes and obhganons vested m the Trustee by the-' R

Indenture

SECTION 5 9. Covenant by Board as to Complzance wu‘h Indenturc The Board covenants and o

| o _agrees that it will comply with the provisions of the Indenture with respect to the Board, and will exercise .

o ts powers, rights and privileges under the Indenture as from tn:ne to tl.me requested hy the Lessee n A

- accordance Wlth law and the Indenture. -

) SECTION 5 10. Compensatwn and Expenses of Trustee Regzstror and Paymg Agems The Lessec
o shall to the extent not pa1d out of the proceeds of the Bonds, upon demand pay reasonahle compensatron ST

.
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to the Trustee for its services under or in connection with enforcement of the Indenture and this Lease
Agreement, and all reasonable actual out-of-pocket expenses (including counsel fees) reasonably incurred
by the Trustee in performing its duties thereunder or hereunder or the enforcement hereof or thereof,
including but not limited to expenses incurred in purchasing any Bonds or making any investments in
" accordance with the Indenture. The Lessee shall also pay the reasonable compensation and reasonable
~ out-of-pocket expenses of any other registrar or paying agent for the Bonds and reasonable out-of-pocket
expenses of the Board in connection with the performance of duties of the Board under the Lease
Agreement, the Indenture and the authorization, execution, delivery and sale of the Bonds. =~

~ SECTION 5.11. Issuance of Additional Bonds. So long as the Lessee is not in default hereunder,
 the Board will, upon written request of the Lessee, use its best efforts to issue and sell Additional Bonds
~ on a parity with the Industrial Development Revenue Bonds (Marietta Facilities, Inc. Pollution Con-
trol Project—1973 Series) for the purpose of completing the Project or providing extensions, addi-
tions, improvements or facilities to or for the Project or the Existing Plant constituting pollution control

SLomee (8
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facilities-within the meaning of the Act, in such amount as shall be specified iri"such request in accordance .
with this Lease Agreement and the Indenture. The Board and the Lessee shall enter into supplemental

~ lease agreements providing for the payment by the Lessee of such additional rentals as are necessary in
order to amortize in full the principal and interest of such Additional Bonds and any other costs in _
" connection therewith, and containing other appropriate provisions relating to such pollution control '

~ facilities. =~ . ' ' | '

- SECTION 5.12. Covenants with Respect to Use of Bond Proceeds. Pending application of amounts
in the Project Fund, any Special Fund and the Bond Fund for the purposes for which such Funds are
established the monies therein shall be invested by the Trustee as directed by the Authorized Lessee
Representative in accordance with the Indenture. Lessee covenants with the Board, with the Trustee and
with each holder of any Bonds or interest coupons appertaining thereto, that it will never cause Bond pro-
ceeds to be so used as to result in the loss of exemption of interest thereon from Federal income taxation
pursuant to Section 103 of the Internal Revenue Code of 1954 (except during any period while such  * |
Bond or coupons are held by a person referred to in Section 103 (¢)(7) of said Code). Lessee further |

‘agrees to file with the United States Internal Revenue Service or other authorized governmental agency
any and all statements or other instruments, if any, required under said Section 103 and regulattons
thereunder. B ' : - -

ARTICLE VI
' ASSIGNMENT, SUBLEASING, MORTGAGING AND SELLING;
R - REDEMPTION OF BONDS '

SECTION 6.1. Assignment and Subleasing., This Lease Agreemeﬁt may be assigned to any person

 other than the Guarantor, and the Project may be subleased as a whole or in part to any person, by the
Lessee without the consent of either the Board or the Trustee, subject, however, to each of the followmng

conditions: - = ' - S - - _ g

(a) No assignment (other than pursuant to Section 5.4 hereof) or subleasing shall relieve the
Lessee from primary liability for any of its obligations hereunder, and in the event of any such assign-
~ ment or subleasing the Lessee shall continue to remain primarily liable for payment of all rents speci-
fied hereunder hereof and for performance and observance of the other agreements on its part herein
* provided to be performed and observed byit. S -

o (b) Any assignee shall assume the obligations of the Lessee hereuﬁder to the extent of the '
interest assigned. - - - - L |

15




© sublease, as the case may be.

- or more of the following events:

. |

~ (c) The Lessee shall, within thirty days after the delivery thereof, fumnish or cause to be

“furnished to the Board and to the Trustee a true and complete copy of each such assignment and =~ -

- . SECTION 6.2. Restrictions on Disposition of Projeci by Board. Subject to the provisions of Articles
- VII and VI hereof, the Board agrees that, except for the assignment of this Lease Agreement and the o
~ rentals hereunder to the Trustee pursuant to the Indenture, and except as permitted by Section 4.7 = .
- hereof, it will not sell, assign, convey, mortgage, encumber or otherwise dispose of the Prfoj_ect or any part o
- thereof during the Lease Term and any attempted such sale, assignment, conveyance, mortgage,

L encumbrance or other disposition of the Project or any part thereof shall be void. .

~ SECTION 6.3. Redemption of Bonds. The Board, at the request of the Lessee, shall promptly take

Il - all steps that may be necessary under the applicable provisions of the Indenture to effect redemption of all

or part of the then outstanding Bonds as may be specified by the Lessee, on such redemption date as may be s

~ specified by the Lessee in accordance with the Indenture. Prior to the date fixed for such redemption, the =
- Lessee shall pay to the Trustee, as advance rental for deposit in the Bond Fund an amount sufficient (whem o
- added to any amounts available therefor then held in the Bond Fund and any Special Fund) to pay the e
- Redemption Price for such Bonds plus interest accrued and unpaid thereon to the date of redemption. o E

SECTION 6.4. R'eferénces--' to Bonds I nleﬁective".A fter Bonds Pazd Updn - payment m fu]] (or " pro- o
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~ EvENTS OF DEFAULT AND REMEDIES =~

~ SECTION 7.1. Events of Default Defined. Except as _othemise pmﬁdéd below in thlsSec tmn, the ._ o
~ terms “event of default” or “default” shall mean, whenever they are used in this Lease Agreement, any one

to be-paid:undtsr Section 3.3 hereof at the times specified therein. .

(b) Failure by the Lessee to observe "]and' perform any other5'-'ébvenant, condition or agre'eme:ifl -

+ vision for payment in accordance with the provisions of the Indenture and this Lease Agreement) of the =
- Bonds and all fees and charges of the Trustee, any paying agent or registrar and the Board, all references .
- 1in this Lease Agreement to the Bonds and the Trustee shall be ineffective and neither the Trustee nor .~ =
- the holder of any of the Bonds shall thereafter have any rights hereunder, saving and excepting those that =
~ shall have theretofore vested. T e e s S

(a) Failure by the Lessee for a period of five days to pay or cause to be paid the rent required

in -th_is. Lease Agree_mérit_on its part to be observed or performed, for a period of thirty days after
written notice, specifyng such failure and requesting that it be remedied, given to the Lessee by the

Board or the Trustee, unless the Board and the Trustee (with any required consent of Bondholders. -

~ under the provisions of the Indenture) shall agree in writing to an extension of such time.

- (c) The entry of a decree or-_.order.by-za court having jurisdiction in the premises , d_|u dging the -
~ Lessee or the Guarantor a bankrupt or insolvent, or approving as properly filed a petition seeking

reorganization, arrangement, adjustment or composition of or in respect of the Lessee or Guarantor

~ under the Federal Bankruptcy Act or any other applicable Federal or State Law, or appointing a )

receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of the Lessee or Guar- -
antor or of any substantial part of its property, or ordering the winding up or liquidation of its affairs, e

- and the continuance of any such decree or order unstayed and in effect for a period of 60 consecutive

o - f - (d) The 1institution by the Lesse_e-or Guaréﬁtor of prOCeedings to beﬁadjucﬁcatedaibankmpt 01: T
o m501v_e;1t, or the consent by it to the institution of bankruptcy or insolvency proceedings agaiﬁst it,:" - L
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~ or the filing by it of a petition or answer or consent seeking reorganization or relief under the Federal

 Bankruptcy Act or any other applicable Federal or State law, or the consent by it to the filing of

- any such petition or to the appointment of a recetver, liquidator, assignee, trustee, sequestrator (or

~other similar official) of the Lessee or Guarantor or of any substantial part of its property, or the

making by it of an assignment for the benefit of creditors, or the admission by the Lessee or Guaran-

- tor in writing of its inability to pay its debts generally as they become due, or the taking of corporate'
~action by the Lessee or Guarantor in furtherance of any such action. -

The foregoing pI‘OVlSlOIlS of this Section are subject to the following lumtatmns If by reason of force
majeure the Lessee is unable in whole or in part to carry out its agreements on its part herein contained,

other than the obligations on the part of the Lessee contained in Sections 3.3 and 4.3 hereof, the -

Lessee shall not be deemed in default, nor shall an event of default be deemed to have occurred, during the
continuance of such inability. The term “force majeure” as used herein shall include the foilowing:

acts of God: strikes, lockouts or other industrial disturbances, acts of public enemies; acts or omissions of
any kind of the government of the United States or of Alabama or any of their departments, agencies,

political subdivisions or officials, or any civil or military authority; insurrections; riots; epidemics; land-
slides; lightning; earthquake; fire; hurricanes; storms; floods; ‘washouts; droughts; arrests; restraint of
government and people; civil disturbances; explosions; breakage or accident to machinery, transmission
pipes or canals; partial or entire failure of utilities; or any other cause or event not reasonably within the
control of the Lessee. The Lessee agrees, however, to remedy with all reasonable dispatch the cause or
causes preventing the Lessee from carrying out its agreements; provided, that the settlement of stnkes

' lockouts and other industrial dlsturbances shall be entirely within the discretion of the Lessee.

'SECTION 7. 2 Remedzes on Default So long as any of the Bonds shall be Outstandlng whenever any '
event of default referred to in Section 7.1 hereof shall have occurred and be subsisting, the Board or the
Trustee may take any one or more of the following remedial steps:

(a) The Trustee as provrded in the Ia'denture may, at its option, declare thel entire principal of '
~and interest on the Bonds to be immediately due and payable, whereupon rent in an equal amount shall

become immediately due and payable under this Lease Agreement with interest thereon untrl the o

- date of payment at the rate of 3 % per annum.

_ (b) The Board, with the prior written consent of the Trustee, may re-enter and take possessmn
- of the Project without termunating this Lease Agreement, and sublease the Project for the account
of the Lessee, holding the Lessee liable for the difference between the rent and other amounts payable

. by the sublessee and the rents and other amounts payable by the Lessee hereunder. -

(c) The Board, with the prror ‘written consent of the Trustee, may terminate the Lease Term,
exclude the Lessee from possession of the Project and use its best efforts to lease the Project to

another party for the account of the Lessee, holding the Lessee liable for all rent and other amounts

due under this Lease Agreement and not paid by such other party.

(d) The Board or the Trustee may take whatever other action at law or in equrty may appga,_- o

necessary or desirable to collect the rent then due and thereafter to become due, or to enforce
performance and observance of any obhgatmn agreement or covenant of the Lessee under this

Lease Agreement.

-Any amounts co]lected pursuarlt to action taken under this Section _shall 'be paid into the Bond Fund
and applied in accordance with the provisions of the Indenture and this Lease Agreement.

SEcTION 7.3. No Remedy Exclusive. No remedy herein conferred upon or reserved to the Board :

“or to the Trustee is intended to be exclusive of any other available remedy or remedies, but each and |
every such remedy shall be cumulative and shall be 1n addition to every other remedy glven under this

17




agreement Or DOW Or hereafter exrstmg at law or in equtty or by statute No delay or on.nssron te exermse.' N
 any right or power accruing upon any default shall impair any such right or power or shall be construed - -

. to be a waiver thereof, but any such nght and power may be exercrsed from tune te t1me and as oftem -
S 'as maj bﬂ deemed expedleﬂt | . _. | . - v ._ o

I SECTION 7. 4 Obhgatzon and Rzghts of Lessee in Default Netwrthstandmg the foregomg, unless N
- and lllltl.l the Board shall have executed a ﬁrm b11ateral agreement for the relettmg ef the Prolect' L

o (a) the Leseee Inay, at any tlme, pay a]l aeerued unpald rentals ( excluswe of any such rentals R
o acerued solely by virtue of acceleration of maturity of the Bonds as prevrded m Sectlon 7 01 of

the Indenture) and fully cure all defaults, and

(b) in such event, this Lease Agreement shall be tully remstated as Jf 1t had never been B _. '
terrmnated and the Lessee shall be restered to the use, eecupancy and pessessron of the Pre]ect.

ARTICLE VIII

OPTIONS TO PURCHASE THE PROJECT

- or the Existing Plant cannot be reasonably restored within a period of six months to the condition -

- thereof immediately precedlncr such damage or destructlon’ or (i) the Lessee or any sublessee of the S
- Project or the Guarantor is thereby prevented from carrying on its normal operation of the Projector ~

~ Existing Plant for a period of six consecutive months, or (iii) the cest of restoratmn thereef would o

L - equal or exceed the principal amount of Bonds Outstandmg, o

o (b) Title to, or the temporary use of all or a substantial part of the Prolect or the Exrstmg Plant Lo
" shall have been taken or condemned by a competent authority and, as evidenced by a certificate .~
~ of an Independent Engineer acceptable to the Trustee (such acceptance not to be unreasonably

* withheld) and filed with the Board and the Trustee, such taking or condemnation results or is likely
' “to result, in the Lessee or any sublessee of the Project or the Guarantor being thereby (1) prevented .

. or likely to be prevented from carrying on its normal operation of the Project or the Existing Plant B
~ for a period of six months, (ii) unable to reasonably restore or replace the Project or the Existing
~ Plant, as the case may be, elsewhere on the site or remaining site of the Existing Plant within a =~

: perlod of six months to the condition thereof 1mmed1ate1y preceding such taking or condemnation or . . .-

- (i) requ1red to expend for the cost of restoration or replacement an amount equal to or exceedmg

the pnnmpal amount of Bonds Outstandmg, or

o (¢) As a result of changes in the Consututlon of the Umted States of Amenca or of the State T
~of Alabama or of legislative or executive action of said State or any political subdivision thereof or of =~
~ the United States of America or by final decree or judgment of any court, this Lease Agreement-' E
~ becomes void or unenforeeable or impossible of performance in accordance with the intent and R
- purpose of the parties as expressed therein or unreasonable burdens or excessive habllmes are R

imposed upon the. Lessee, the Guarantor or any sublessee of the Pro]eet or

(d) Changes in the avaﬂabthty at reasonable cost of the raw matenals, supphes personnel : IR
~ services or facilities necessary for the operation of the Project or the Existing Plant, or technological, EE
 marketing or other changes (including in each case but not limited to chanﬂes in relation to pollution FAE
L "centrol teehnoloey, facilities or requlrements) shall have eceurred whteh in the reasonable busmess o

| II lll
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o SECTION 8 1 Optzon to Purchase 1 The Lessee shall have the optmn te purchase the Pm]ect at'--”:. - '
any tuuelf e - B R Y .' Tt o
T (a) The Project or the E:nstmg Plant shall have been damaged or destreyed to such extent j o -
© that as evidenced by a certificate of an Independent Engineer acceptable to the Trustee (such =
. acceptance not to be unreasonably withheld) and filed with the Board and the Trustee (i) the Project




" from the date such notice is mailed, shall file with the Board and the Trustee (a) the certificate of an
“Authorized Lessee Representative stating the applicable provision under which the Lessee is authorized to
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judgment of the Lessee or the Guarantor shall render uneconomlc or unsmtable the contmued use
 of the Project or the Emstrng Plant; or '

_ (e) The Lessee or the Guarantor shall be required by action of or agreement with any com-
‘petent authority to change or alter the Project, because the Project does not provide a poliution
control facility for the benefit of Existing Plant which meets applicable statutory or regulatory

~ standards and as a result thereof, shall be required to expend a substanual amount of money to pay '

the cost of such changes or alteratlons, or - - -

- (f) Operation of the Project or the Existing Plant or a mater1a1 portion thereof is permanently-
o cnjomed and such decrsron has become final. -

' 2. The Lessee shall have the additional option to purchase the Pro;ect on J une 1 1983 or on '
any date thereafter during the term of this Lease Agreement. - -

3. To exercise any such option to purchase pursuant to Subsectlons 1 or 2 the Lessee shall give

“written notice to the Board and to the Trustee, if any of the Bonds remaining outstanding, specifying

therein the date of closing such purchase, which shall be not less. than forty-ﬁve nor more than mnety days

purchase the Pro;ect and certifying that the applicable condition or event required by such provision, .

exists, or has occurred, (b) the opinion of an Independent Engineer, if requrred and (c) a certified |

copy of a resolution of its Board of Directors declaring its intention to exercise such option, and shall

no later than the date of closing, pay to the Trustee for deposit in the Bond Fund an amount (herein-

after called the “purchase price”) sufficient, when added to any amounts then in the Bond Fund or
any Special Fund, (i) to discharge the lien of the Indenture pursuant to Section 10.01 thereof, which

amounts shall be applied to redemption of the Bonds on the earliest possible redemption date, and (ii) to U
pay all fees and expenses of the Trustee and any other registrar or paymg agent accrued and to accrue

through such final retrrement or redemptron, plus (i) one dollar,

SECTION 8 2. Canveyance Under This Articlc At the closing of ariy purchase of the Prcject by the

‘Lessee pursuant to Section 8.1, hereof, the Board will, upon receipt of the purchase price, deliver or cause
to be delivered to the Lessee (a) a release or satisfaction of the Indenture and other documents transfer-

ring and conveying to the Lessee good and merchantable title to the Leased Land, Facility and Leased

Equipment, as such property then exists, and all rights, privileges and appurtenances thereto belonging or

anywise appertaining, subject to the following: (i) any liens, easements and encumbrances to which title

to said -property was subject when conveyed to the Board; (i) any liens, easements and encumbrances

created at the request of the Lessee or to the creation or suffering of which the Lessee consented in writing;
(iii) any liens and encumbrances resulting from the failure of the Lessee to perform or observe any of

- the covenants on its part contained in this Lease Agreement; (iv) any liens for taxes or assessments or _
~additional rentals pursuant to Section 4.3 not paid by Lessee; and (v) if option is exercised as a result of
‘condemnation, the rights and title of the condemning authority, and (b) documents releasing and con-

veying to the Lessee all of the Board’s rights and interests in and to any rights of action, or any insurance

- proceeds or otherwise with respect to such property. Concurrently with the delivery of such title docu-

ments, there shall be delivered by the Board to the Trustee any 1nstmct10ns or other mstruments reqmred. :

B by Section 10 01 of the Indenture to defease and pay the Bonds.

SECTION 8.3. Termination of A greement ‘The Lessee shall have the fc]lowmg optlons to cancel
or terminate this Lease Agreement: - |

(a) At any time prior to full payment of the Bonds, the Lessee may terminate thrs Lease _

Agreement by notifying the Board and the Trustee of such termination and concurrently paying to )

or depositing with the Trustee, as advance rental, moneys or obligations of or guaranteed by the

19
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 United States of Arnerlca whxch wrth rnterest payable on such obhgatxons when added to other_ v
amounts (including other such obligations with interest payable thereon) on deposit in the Bond

- Fund, will be sufficient to pay the principal or Redemption Price, if applicable, of, and interest on LA
~ the Outstanding Bonds when due or to become due in accordance with their terms and the terms
; of the Indenture, whether upon redemption on such dates, in whole or in part or by operation of =
Srnkmg Fund Instaliments or at maturity, or any combination of the foregoing, as shall be specified

in Lessee’s notice of termmatron and as shall have the effect of drschargmg the lien of the Indenture*'

(b) After full payment of the Bonds, the Lessee may termmate thrs Lease Agreement by glvmg' " o _ L

I '_ the Board ten (10) days notice in wrrtmg

| Upon exprranon of the Lease Term exercise of Lessee S optron to purchase the Pro]ect Pursuant to: o

- Section 8.1 or termmatlon of this Lease Agreement pursuant to thts Section,

o (1) if the Lessee $0 elects hy gwmg written notice to the Board ‘the Board wﬂl transfer and convey L
1o Lessee the Leased Land, Facility and Leased Equipment, and rights, privileges and appurtenances -
- thereto belonging or in any wise appurtenant as provided in Section 8.2 against receipt from Lessee = = -
. of the amounts referred to in clause (ii) of Section 8.1.3 (or an undertaking, in form and substance ' L

N satlsfactory to the Board and the Trustee, to pay the same) plus the sum of one dollar; and

(2) this Lease Agreement and all obligations of the Lessee hereuuder except as set forth in Sectrons | B

3 3(¢), 5.5, 5-10, 6.3 and this 8.3 shall be terminated.
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SECTION 9. 1 Indenture Amendment Moneys recelved ﬁ'orn the sale of the Bonds and a]l rentals e U
o pard by the Lessee and all other moneys received by the Board or the Trustee in connection with the
B Pro;ect shall be applied solely and exclusively in the manner and for the purposes expressed and specified o
- in the Indenture and in the Bonds and in this Lease Agreement. The Lessee shall have and may exercise =

“all the rights, powers and authority stated to be in the Lessee i in the Indenture and in the Bonds, and the .

| . Indenture and the Bonds shall not be modtﬁed altered or amended In any manner wrthout the wrrtten -

. consent of the Lessee and the Guarantor

SECTION 9 2. Optzon to Purchuse or Invzte Tenders of Bonds The Lessee shall have the optron, R

 at any time during the term of this Lease Agreement, to purchase Bonds for its own account, whether by o
~ direct negotiation, through a broker or dealer, or by making a tender offer to the Holders thereof. The

- Board shall at all times make available or cause to be made available to the Lessee its registration books B

. (maintained at the prlnczpal office of the Trustee) contau.ung the names and a.ddresses of the holders
e of the Bonds ' o . L

SECTION 9 3 Beneﬁt of and Enforcement by Bondkolders The Board and the Lessee agree that | L

- this Lease Agreement i is executed in part to induce the purchase by others of the Bonds and for the further

" securing of the Bonds, and accordingly all covenants and agreements on the part of the Board and the B

h_Lessee as set forth in this Lease Agreement are hereby declared to be for the benefit of the holders from -
time to time of the Bonds and may be enforced as provrded in Arncle VII of the Indentnre on behalf of

- ~ such bondholders by the Trustee. .

- 'SECTION 9.4.. Amendmenrs Except as prcmded n Sectron 4 7 hereof mth respect to the release - -
; of part of the Project and in Section 5.11 hereof with respect to the issuance of Additional Bonds, this f.;-f'
- Lease Agreement may not be effectively amended, changed modlﬁed altered or terrmnated without the_

- Shealby Cnty Judge of Probate, AL
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 concurring written consent of the Trustee and Guarantor given in accordance with the provisions of the -

Indenture and then only if the Lessee shall assume the obligations of such amended Lease Agreement. |

SECTION 9.5. Notices. All notices, requests, consents, certificates and other communications here-

‘under shall be sufficient if deposited in the United States registered mail, return receipt requested, postage
~ prepaid, addressed, if to the Board, to President, The Industrial Development Board of the Town of
Calera, Calera, Alabama; and if to the Lessece or the Guarantor, to the Secretary, Martin Marjetta
Corporation, 277 Park Avenue, New York, New York 10017; and if to the Trustee, at its then principal

corporate trust office, or to such other address as the Board, the Lessee the Trustee or the Guarantor

" may desrgnate by like notice to - the others.

- Lessee relatmg to the Pro;ect

Wl

-

d

BOUK

SEC‘I‘ION 9. 6 Prior Agreements Superseded. This Lease Agreement shall completely and fully N

supersede all other prior understandings or agreements, both written and oral, between the Board and the

. . 1 i .
- _' . '

SECTION 9. 7. Severabzhty If any clause, provision or Section of this LeaseAgreement be ruled
~ invalid by any court of competent jurisdiction, the invalidity of such clause, provrsmn or Sectlon shall not
~ affect any of the remammg provrslons hereof. - : '

SEC'I‘ION 9 8 Recordmg 1. This Lease Agrecement shall be recorded in the- oﬁce of Judge of
Probate of Shelby County, Alabama, as ex officio Recorder of Deeds, or in such other office as may

herein and the assignment of such interest to the Trustee shall be perfected by the filing of financing
statements which fully comply with the Alabama Uniform Commercial Code—Secured Transactions in

the office of the Secretary of State in the State of Alabama. The parties further agree that all necessary -
continuation statements shall be filed within the time prescribed by the Alabama Uniform Comrnerpal |
- Code—Szcured Transactions in order to continue the security interest created by this Lease Agreement,
to the end that the rights of the holders of the Bonds and the Trustee shall be fully preserved\ |3 ’

2. The Lessee shall prepare and duly cause to be recorded schedules listing all of the items \owr.ed

by the Board and installed in the Project and not previously described in this Lease Agreementf‘ln order to’
- fully describe the property owned by the Board and installed as part of the Project, upon request by the

Board or the Trustee given within 60 days after the end of any calendar year; provided that the Board and

~ the Trustee shall execute and dehver all mstruments and sha]l furmsh all mformauon necessary n con-

nectron with the foregomg

£-

~ at the time be provided by law as the proper place for the recordation hereof. Such recordmg shall be
- prior to the recording of the Indenture with respect to the Project. The interest of the Board created

m--:*—.1..

Fra
—

L
- .
\ .
L]
. ]

SECTION 9. 9. E ﬂectzve Date; Counterparts This Lease Agreement shall become eﬁectwe uporl -

- its delivery. It may be simultaneously executed in several counterparts, each of Wthh shall be an ongmal
' and all of whlch shall constrtute but one and the same mstrument -

SECTION 9 10. Bmdmg E ﬁect ‘This Lease Agreement shall inure to the beneﬁt of, and shall be

binding upon, the Board, the Lessee, the Trustee and their respectwe SUCCEessors and assigns.

| SECTION 9.11. Net Lease,- This Lease Agreement shall be deemed and constreed to be a “net
- lease”, and the Lessee shall pay absolutely net during the Lease Term the rent and all other payments -
- required hereunder, free of any deductlons without abatement, dmnnutron or set—oﬁ other than those '

herein expressly provrded

SECTION 9.12. Law Govermng ‘This Lease Agreement shall be governed by, and construed in

. accordance wrt.h the laws of the State of Alabama.
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SBCTION 9 13 Guammy and Conveyance to Trusfee. The obhgatlons of the Lessee - under thls
?greemen:) arehguéranteed by the Guarantor pursuant to a Guaranty dated as of the date hereof. Per-
ormance by the Guarantor of any of the obligations of the Lessee under thls Lease A
be cons:.dered performance by the Lessee. AR T | greement shall_ o

B IN WITNESS WHEREOF, -the Board has caused its corporate name to be hereunto subscnbed by its
_ duly authorized President and attested under the seal of the Board b}r its Secretary and the Lessee has caused -

- lts corporate name to be subscribed hereto by its President or a Vice President and attested under its
-~ corporate seal by its Secretary or A331stant Secretary pursuant to a resolutmn duly adopted by 1ts Board RN

o L of Duectors, all bemg done as of the year and day first above written.

D N THE INDUSTRIAL DEVELOPMENT BOARD

- MARIETTA FACILITIES, INc B e

By /
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STATE OF ALABAMA | _ .
COUNTY OF SHELBY T

On this .3 4 day of/ﬁ'/é 1973, before me, a notary public in and for said state and county,

personally appeared William M. Schroeder and James C. Cardin, both to me personally known, who being

by me duly sworn did say that they are the President and Secretary, respectively, of The Industrial
Development Board of the Town of Calera, an Alabama corporation; that the seal affixed to the foregoing
instrument is the seal of the said Board, and that said instrument was signed and sealed on behalf of the
said Board by authority of the Board, and the said President and Secretary acknowledged the execution
of said ulstrument to be the voluntary act and deed of sa1d Board by it voluntarﬂy executed o

//54/&((} %Mﬁwm‘;'_
Notary public in and for Shelby County, Alahama S

My Commission expires /p / ;_'[

ook 201 pmee (U3 .

STATE OF NEW YORK - o
COUNTY OF NEW YORK -
s

/

/ _, 1973, before me, a notary public in and for said state and county, .
personally appeared/@. T %3/«’ nd},} ,%_/',J/ . -, both to me personally known, who being
by me duly sworn dld depo say ti'lat they are the President anffig} ecretary, respectively, of
Marietta Facilities-Inc:; a Delaware Corporation; that the seal affixed to the foregoing instrument is

- the seal of the said Corporation and that said instrument was signed and sealed on behalf of the said
~ Corporation by authority of its board of directors, and the said President and Secretary acknowledged the

- execution of said instrument to be the voluntary act and deed of said Corporanon by 1t voluntanly

executed o - - K_, _{_ T

o | ' ' / 'MARTHAJR

Nutary public in and for  NOTARY PUBLIC, STATE oF NEW YORK

7 No. 31-3195860 -
My Commission e_xplres_ ~ Qualified in New York County

C@Fﬁmieeieﬂ Ext.lre.s March 30 lp

 On tlusa? 7 dayo M/f/
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T | ' . . S87°-30'W for a distance of 43.08 feet, thence S2°-30'E for a distance of 141.0 feet, thence :

TracT II: Clinker Cooler _Baghouse" I
A easement for the purpose of constructing, operating and mmntammga chnker cooler baghousé' el
- ?n unenclosed, elevated concrete based steel column supported structure, containing metal housed bags PR
- lor 'cqllectmg of du_st from clinker coolers and a support structure for elevated dust bin and accessory PO
~ ¢qupment ﬂf—‘eere.‘?o, In, upon and across the following described real estate: . -~

- . .
b -t . ) .~ I. ) . b .
L . L. B B . L : . ’ e .
- T ' " - T - ’ - T : ‘..' . fu . ) ) ) - . - '.-. . ! -
. ) . . _ . . . ) .o N ..
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1 1 \ r . 2 i . . R .-I i . o .
- ' ' oo ' .. . . . ‘o v, ) . v .
L LI . . . = - . . . . A
...I - .. ' L ) [} 1 .
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 DESCRIPTION OF LEASED LAND

" An casement for a term commencing as of June 1, 1973 and ending an Tone 1 1007  er B
L R Neatmates -Jiand Ly, 13 . ending on June 1, 1993, upon and =~
~across the real estate located in Shelbv Count Alab | | inafter described 1 » °P SR
- set forth herein, to-wit: = o7 OTH, Adlbama and hereinafte r described for the purposes

BULLITRS

4 1

"'TRACT I: Cement Kiln '.E-xit Bagkbusé ) o .

. bm and :é;qcessp::y équipm'ent" thereto, in, upon and across the following described real estate:
SRR Beginning at the NE Corner of the NEY4 of SE% Sec'tioﬁuzzt" T"I e
S e B e b v e O /4 ol , . -4, Township 22 South, Range 3 West. =
S _thgnc? S2 -729fE along the East line of said NEY4 of SE¥ for a distance of:214.35 feetgto a poiil;:" R
. onsaid East line, thence S87°-30'W for a distance of 320.58 feet, thence N2°-30'W for a distance .

- OF703.61 feet to the point of beginning, thence continuing N2°-30'W for a distance of 142.79 feet,
~ thence S87°-30’W for a distance of 66 feet, thence S2°-3 O’E for a. lstanceof142 79 feet; thenc; o -

B N 87°-30E for a distance of 66 feet to the point of beginning, -

Beginning at the NE Corner of the NEY of SEY% Section 24. Township 2% I S N 3
)  AOID e (L T an =74, oection: 24, Township 22 South, Range 3 West,
thenc? S2 -29_'E along the East line of said NEY of SEV4 for a distance of 214.35 feetgto a poeiit'; SRR
- on said Bast line, thence S87°-30'W for a distance of 330.92 feet, thence N2°-30'W for a distance
- of 73.24 feet to the point of beginning, thence $87°-30'W for a distance of 78.9 feet, thence

~ S2°-30E for a distance of 82.5 feet, thence N87°-30’E for a distaes oo ; SRR
o ' . ' "~ | ? VL - a 'dlstallce : f 7 i O .- - R

;TRACT'_ II: Lime Plant Baghouse (West) -
. I ... Aﬂ | eas e me Ilt fOI' the purpose 0 f _en tering . upon’ constmcﬁng, operating and maintainin ] there o B L
@ Lime _I:uln baghouse consisting of a steel frame building with corrugated transite éoveriﬁg- ongconcr iﬂ R
o -foundatlon_s, tOgEthel“ with connecﬁ_ng manifold ducts and a supp 0 It s tfuctﬁre for an 'elé-\’;te d dust g e :
- and accessory equipment thereto, together also with an electrical eq’Uipm'eiit' building and combj - iti e
- comprgssor ]Z)l.ll].d.ll‘lg,11‘111,I tu(_jn and aACross the fOHOWiﬂngSCHde real estate: o B ma ‘011 | o .

- Beginning at the NE Corner of the NEV4 of SEV4 Section 24, Townshi o T e
EEEE . o - | . co > ™ ’ n3h1P22 S‘Ol._l_th, Ra . | S
Lo thence S2 -29’E along the East line of said NEY of SE% for a distance of 214.35 feelzgti:iw:;t; e
%+ .. /monsad East line, thence S87°-30'W for a distance of 901.75 feet, thence N2°-30’'W for a disf'ance o
. 0L 334.92 feet to the point of beginning, thence N2°-30'W for a distance of 141.0 feet thenee,

- NS‘?"—SO’E for a distance of 43.08 feet to the point of beginning.

e TRACT IV Lime Plant Baghouse (East) S
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- - a ceman; klln___ex_lt_ --_b._aghous_e_ consisting of a steel frame building with corrugated transite covering, on
- Gonerete foundation, together with connecting manifold ducts, and support structure for elevated dust’

o 1 _Jr_'fAn*easeme_ntﬂ for ﬂ]e..p-urpose of entering upon, constructing, "_f'apemﬁﬁg and 1mar\intaining tﬁ ereon e
+ . - @ lime kiln baghouse consisting of a steel frame building with corrugated transite COvériﬁg on concrete .. -
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foundatrons tocrether with eonneetmg mamfold ducts, Iin, upon and across the followmg descrrbed real
estate: o -

| Beglnmng at the NE Corner of the NE%. of the SEva, Section 24, Township 22 South Range 3_

" West, thence S2°-29’E along the East line of said NEV4 of SEY, for a distance of 214.35 feet to a
point on said East line, thence S87°-30'W for a distance of 804 46 feet, thence N2°-30'W for a
distance of 334.92 feet to the point of beginning, thence N87°-30’E for a distance of 21.04 feet,
thence N2°-30’W for a distance of 95.0 feet, thence S87°-30'W for a dlstance of 21 04 feet, thence
82“-30’]3 ror a d1stance of 95.0 feet to the pomt of begmmng - - S

TRACT V Addtttonal Easement Rzghts |

| Such addlttonal rights of easement in, upon and across lands of Martin Marietta Corporatmn which
surround the easement tracts described in the preceding four paragraphs of this Exhibit A (the “Tracts™)
as may be required (i) for access and egress to and from the Tracts in connection with the construction,
installation, operation, maintenance and lease¢ on the Tracts, under Lease Agreement dated as of
June 1, 1973 from The Industrial Development Board of the Town of Calera, Alabama to Marietta

Facilities, Inc. (the “Lease Agreement”), of that part of the Facility and the Leased Equipment (as -

defined in the Lease Agreement) to be located on the Tracts, and (ii) for the construction, installation,
‘operation, maintenance and lease in and upon said surrounding lands of any part of the Facﬂrty or any
of the Leased Equrpment which is not to be located on the Tracts. | '

It is the intention of the parties hereto that the easement herem described shall be construed as an

easement in gross and not as a license, but that in the event any part hereof shail be found invalid as

to the purpose intended, then the rights herein described shall be construed to be a lease of the real
estate herein descrrbed for the term the consideration and the conditions herem stated.
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 EXHBIT B

'DESCRIPTION OF FACILITY

-Dust Collecuon-u—Conveyors ra Top lel F eed Szlo-—l baghouse, fan and necessary' ”

ancﬂlary equ1pment

Dust C’ollectors for Raw Mz!i Feeders and Conveymg SyStem--—2 baghouses, 2 fans S
| -__'and necessary ancillary eqmpment T S o .

. Dust Colle'ctors—»Top of lel Feed Szlo.s'-—-l baghouse fan and necessary an o lﬂaryﬁ E

equlpment

. Dust CollectorsmMzscellaneous Eqmpment in Raw Grmdmg lel Czrcmt---l baghouse,' '
- _fan and necessary ancﬂlary eqmprnent - L

: '_-"-Dust Collectors—-mRaw Grinding Mill and Air Sapamtor-——'Ihm system has three large
units, 1 mechanical cyclone collector, 1 baghouse with a motor Between these two . R
~ units i is a booster fan and necessary ancillary equipment R T S

. Dust Collectors—-w-Kdn Baghouse and Dusr Handlmg—2 Glass baghouses, Slze 12-72 R -
R -manufactured by American Air Filter Co. Each unit has a 550 HP Buffalo Forge fan ~ i
-~ and necessary ancﬂ.lary equlpment in addmon there IS one 200 T bm wzth a dustless_:-. Gl

S ;unloader to semce both umts

10

. Dust Collectors—Clinker Coolers and Dust Handlmg—-—-z Glass baghcuses Slze 6—920 o
‘manufactured by American Air Filter Co. Each unit has a 400 HP fan Wlth a com..
- mon 80 Ton dust storage and pneumatlc conveymg system .

Dust CollectorsmC!mker Conveymg Sys:em—l baghouse fan and necessary ancﬂlary B '.Q}:"-It-i
- equipment o o o S T N AR

Water Dust Suppresswn U mts—Clmker Conveymg System——-Tms unit lS made up of | -

mlxmg tanks, 2 water pumps, piping, nozzles, regulators, and heaters

Dust CoZlectors—-—Fzmsh lei Clmkers Feed Bms—--z baghouses and necessary ancﬂlary_. o

S A P Elm e e e . e -

~ equipment T ST e

S "

Dust Collecror.s'—-—No 4 and 5 Fzms'h Mill Grzndmg Czrcmt-——Upgf ade of 311 ﬂIlCﬂlary"f-*'*’?5'-.' L
.' equlpment on 2 emstmg collectors to comply with an' po]lutmn codes .

_Dust Collector-—-Top of Cement Szlos—-—-6 baghouses fa.ns and necessary ancﬂlary_; |
' eqmpment -- S - T _ R

- 14. Dust Collectors—Cemem Storage Szlos Szdeloaders-—-6 baghouses, HGW lcadmg SPO“tS - B .

a.lrshdes a.nd all necessary ancﬂlary eqmpment

B LIME PLANT

1

Water-Dust Suppresswn Umts Feed End Conveyor—Necessary plpmg, nozzles c on-:_'_

trols, re gulators

Dust Collectors—n-—Kzln Baghouse, Dust Handlmg and- Feed End Modzﬁcat:ans—-3
Glass baghouses, Size 6-72 manufactured by American Au' Filter Co. each unit hasa =
250 HP Buﬁalo Forge Fan kJ.ln feed end seals temperature protectlon water spray'_ R .

26
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. "Dust Collectors—szln Feed Systemml baghouse fan and necessary ancﬂ]ary equlp--' ' o
- ment | o s SR e v - - T
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~ systems and all necessary ancillary equlpment in addltlon there is a 170 Ton dust'
~ holding tank and pneumatic conveying system -

' 3 Dust Collection—Kiln Feed Equipment—3 baghouses, fans 3-pneumatlc conveylng- |
systems and necessary ancillary equipment |

4. Dust Co]]ector—Contract Cooler—1 Glass baghouse fan and necessary ancﬂlary
| equlpment | | | |

- 5. Lime Hydrate Scrubber—1-Size 5424 GPM 20 PSI, hlgh efficiency scrubber Wlth fan
- and necessary ancﬂlar}' equipment | ' ' -

6. Dust Collectors—Hydrate and Pebb!e Lzme QOut Bms-—-6 unlts fans and a]l necessary
o ancﬂlary equipment ' N '
C. MISCELLANEOUS ITEMS

i Mine Water Purity Control SySIem-——Connsts of polymer tank, blend.mg pump, auto- o
. matic feed control and a turbidimeter | | | B

ohe T 2. Landscapmg——Plantmg grass, trees, etc.
i 3. General Plant Work—The installation and paving of service roads and expansmn of
| = ~ water and dramage systems necessary for the Project
:‘j . 4. Utilities—A 46 percent interest (the portlon allocable to the Prolect) in the swuchgear, }
::j - transformers, wiring and yard duct banks necessary to connect the Pro;ect to Alabama
S Power Company’s new substation - - _ _ -
- § 5. Miscellaneous Electrical Equzpmem‘-—-Electncal equlpment which wﬂl service the Pro;ect
« E 'and certain productton equipment being installed concurrently with the Prolect _
Such related facllmes as may be deemed necessary in the ]udgment of the Lessee or the Guarantor R
wuh respect to the Pro;ect ' | - - . -

o e

o Shelby Cnty Judga of Probata AL
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DESCRI?TION OF L;..ASED EQUIPMEN’E
as fo]lows. L
- (a) screw conveyots -
- (b) electnc motors W1th gear reducers
~ {e) valves o IR O
(d) material elevators
(e) compressors | N .
" (f) material pumps ( pneumatle) fer transponmg co]leeted matenal to storage famhtles Rt

. (g) bleed-=m air dampers

(1) electncal load centers

(J) fans L

(k) spray water systems '
- (I) dust collectmg bms -

Such ether related mlscellaneous eqmpment as ma.y be deemed necessary in the ]udgment of the e

Lessee or the Guarantor W1th respeet to the PIOJth
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Mscellaneous eqmpment (other than that descnbed in Exh1b1t B) connected to the Facility, o

(h) mstrumentatmn SR L e e e R
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