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e ""*~-»  LEASE AGFEEW?NT between the ihDUST LQL Dwanow

.~ MENT BOARD OF THE TOWN OF HELENA, ALABAMA, a public cor nom

~ ration and instrumentality organlzed under the laws of the
tate of Alabama {herein call ed the Board"), and FOLLUmIOq-QE':

, ;&£ the State Gf Delawa Qher81n called "the omnany”)

- The Baard preposes 0 acquire the real nrenerty

and buinings hereinafter described and to renovate the

said buildingu_ﬁa as to make them suitable for use as a.;?f

- plant for the manufacture of yollut*cﬂ control. de“iceu, '
¢ﬁ,and to acguire and install in said plant certain items
- of machinery and eguipment for use in the operation thtre~j 1 f__
. of, all for lease to and use and owcusaﬂcy by une Com nanj._;;;fl
. To finance the cost of acquiring sazid real propercy and
- buildings and the costs of wenovating sald plant and ac~~~lv“”' .
 guiring and installing said;mauhinery and equipment thersin
. all for the promotion of local manufacturing and 1ﬂdustﬂ134 

Qdevelanmnnt the uaard proposes to issue $230,000 principal

' tion Control Series 1974, to be dated March 1, 1974 (herein

- and assignment of the Board's interest in this Lease Agree-
- ment and by a pledge and assignment of the revenues and
'Hf;receipts t> be derived by the Board from the leasing or sa]n_ -11-
~©of the Preject he ereinafter referred to and will be issued

- under and adaltisna¢ly secured by a Mortgage. and Trust In—-~ _

f{;denture dated as of March 1, 1974 (herein called "the Iﬁdenﬂ.»
~ ture™), from the Board %o Cl*“ National Bank of Biﬁminghan;
_ig*a'ﬁaulonal banking association whose principal office is
- located in Bi mlngham, Alabama [sald banking asscciati on,.'*"“l '
~ in its capacity as trustee under the Indenture (as well as
- any successor trustee under the Ind anture}, belng hereﬁd 8
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SN P o Executed in

will be mortgaged and conveyed to the ‘rustee,  The Indentur

. ery hereof, and the terms and conditions thereof, including
m@snarticulaﬂly and without limitation those rmlaulnv to the

~emounts and maturity dates cf uhe principal of “He-yonab,_ -

. the interest rates thereof and the prVlSlOn for redemp-~
j“ft¢on the“eaf prior to their respective maturities, are her@-'_
by made a part of this Lease Ag“eemenﬁ-%g_ flly and uompTetem-
77 1} as 1¢ set aut herein._ S o .

B The renogp+ion O*.tﬁ@ sald bl nt the acaulsition o
.  ij~and inSt&il&thﬂ of said machinery and EGU?DTEHu therein, the jQ ;°
~ issuance and sale of the Baonds snd the lease of said rezl prop- '

' ” COJlROL WALTHER, INC. a corpmration or gan*zed under the ﬁawaf

- amount of its First Mortgage Industrial Revenue Bonds, Pclju~}7f7' 

~ called "the Bonds"). The Bonds are to be secured by = pled”ﬂ”‘” " 

called “"the Trustee"], under which Indenture the said Pfcgect_ Q-"f

o is being executed and deli vered simult &HFOUSAJ Witlh thw-del¢Vw°il-'

'f°”jier+j}'ﬁl¢n 5 machlnerj dﬁd eauipmen ts-pn& Campaﬁ“_will ena bim[}'"'

o | e o - Thfs mstmment was mt:parnd bf
- D“‘ N RTH HAS KELL & | | T - 1?10 Fi“st Nhtianal Sauﬁem! turai E:dg,

1710 FIRST NETIONAL-SOUTHERH NETURAL. aun_nmr.; P
| | &tﬁmnsﬁm aLﬁaA%A 3...“3" | BIRMHG%&&’E ﬁLABﬁ;&ﬁﬁ
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ethe Cempeny to exnand an existing Dlant iﬂ the State of

~ Alabanma and will promote the continued industrial develj_a_ o
~ opment of said state and the Town of Helena, Alabama. Un-
~der the provisions of Act No. 648 enacted at the 1949 Reg-

f7ﬁ;ular Session of the Legislature of Alabama, as amended

~ the Board has the power to renovate said plant, to acaulref ‘

" and install said machinery and equipment uhEPEIH, to is-
~sue and sell the Bonds and to lease sald real property,

~ plant, machinery and equipment to the Company. To achieve |

  3?certain of the objectives hereinabove outlined, the Bearﬂ
**f—and the Comeeny have entered inte this Lease Agreement

. witwssseem

That in censideratien ef the respective agree_ f‘ “'

   mente on the part of the Board and the Company hereinaf-
- ter contained, the Board does hereby lease to the Company,
~ and the Comnany does hereby rent from the Board, for and
- during the Primary Term hereinafter referred to and upon
and subject to the terms and conditions hereinafter spec_ y
- 1fled, the following described real property situated in

gefthe Tewn of Helena, Shelby County, Alabama (said real prep-  -': ,

- erty beine semetimes hereﬂnafter referred te as ”the Plant
'-”'*-_'."'_'Sj_te") _ e _ - o _ -

C -

rp'RACT 1. Par+ ef tbe Nerth half of theifm- RN

SRR SoutheeSu quarter, Section 15, Township 20 South,
_]ijp,fRange 5 West, She;by County, Alabama "said part
- being more narticulerly described as follows:
~ Beginning at a point on the South 1line of said ER

~ North half of Southeast quarter, which is 1746. 96 -
- Tfeet VWest of the Southeast corner of said North -
~©  © half of Seutheast quarter, run thence West along
~ said South line for =z distance of B42. U4l reet,
- thence turn an angle o The right of 78°20! and
.. run Northwesterly for a distance of 263.59 feet,
~~ thence turn an angle to the right of 1009h2' and
. - run Easterly for a distance of U96. 12 feet, thence -
| ~ turn an angle to the right of 91°02"% and “un South-
. erly for a distance of 266.54 feet to the point of

“*F lgbeginning, conuainlng 2. 83 aeres, mere or less,:;-

S ”THACT'z* Part ef the North hal*,ei the
;___. “eS0utheast quarter, Section 13, Townshio 20 Seuth
. Range 3 West, Shelby County, Alabama, sald part

- being mnore Da”thUlaPlv described as foTlews*'°:,zf-

~ Beglnning at the intersesction of the South line D

. oI said North half of Southeast guarter with +ne'_a;;j

~ centerline of Prairie Branch, which is about B
. 1300.00 fee,_ﬁeS? cf the Seutqeaet CDLH@T of
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-f ” .”7eSaid Nerth half of Southeast quaraea, run thence
' West along said South line for about 447.00 feet

_;: * f¥orther1y for a distance of 266.54 feet ‘thence .
- turn an angle tc the right of 88°58" and run Eastw,t',
. erly for a distance of 210.00 feet, more or less,
- to the centerline of Prairie Branch run thence séf o
_-“e; Southeasteer aiong the center of Pralrie Brancﬁ
. for a distance of 350.00 feet, more or less, to S
-~ the point of beeinning, ccntalning 1 9 acres nore =
I'Ve*; or less,”;j_ﬁ_ﬁ- B | ; | o B

R together with the Plant and the Leased Equibment both
-~ hereinafter referred to, and all other impravements ncw
' - or hereafter situated on the Plant Site and forming a
.. . part thereof (said real property, plant, equipment and
,jgg”inrevements subject to the demise hereof being herein
~ Together called "the Project™), not includingslhOWever, '

- any machinery,'equlpment or other property that, under

. the terms hereof, is or is to become the sole premerty
'tg  ef the Company or third parties., ]

WhLCh the Board and the Company hereby agree,5u~~

HENOVATING AND FINRNCING

BUOKZZE%ESFRGEE%jLFL_1‘~,f“-'*

- Section 1 l A“reement to Renovate Plant and
Aequire and Install Machinery and Equipment. The Board
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~ to a point which is 1746.96 feet West of the Seuthﬂ.
.vaj jPeast corner of said North half of Seutneast quarter,
 thence turn an angle to the right of 90004*.and run

- - Th*s Lease Agreement is made, hewever Lp&nand._
, subject to the following terms and conditions, to each of  :_5._-

SN 'THEIPLANT AND THE LEASED EQUIPMENTJ:..'l' ~ :

‘Will proceed with, and will complete as promptly as prac—f'

]  - ticable,., éu;-.

(a) the renovaticn of two buildings S

-5f" feecated on the Plant Site so as to make themsuitm-'  '

~ able for operation as a manufacturlng plant hav-~*“f"
. 1Ing a floor area of approximately 18 MOO square.
- rfeet (herein called "the Plant") .substantially S
. . - 1In accordance with plans and snecificatlons therew:j ;‘-
. _.;j;f;»j;&~for prepared by the Ccmpanj,,and - S .

(b) the acquisit*on and installatlon, in 7  e“ “ -

"if-ijjary 1ines cf the Plant Site, of those items ef BT
H.,  ,_g ;,machinery and equipment that are generally de-
,_,___,;_a“jg;_scribed on Exhibit A attached hereto and made 2=

- "*:;j jad;naPt hereef (whlch said machinerv'and eqhipmenf;,z; w””
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p' is berein called "the Leased Equipment") .such e

d-&CQh&SitﬁOn and installation to be made substan~;f-"

?]fytially in accordance with written orders and di-]_
. _' rections from the Company,.l £ . - R

_ end'will pay,solelyout of the principal proceeds derived
by it from the sale of the Bonds, the costs of such reno-
- vatlon, acquilsition and installation._ The Company may

cause such changes to be made to the aforesaid plans and

- Speclifiicatlions as 1t may desire and as will not result in
any material change in the appearance or basic design of
“the Plant or in changling its character as a part of a

Zﬁreject" under the provisions of the aforesald Act No.

Except as provided in the preceding sentence and

- in subsection (a) of Section 1.3 hereof, neither the Com-

pany nor the Board will cause or permit any changes to be

-Mmade to the aforesaid plans and- specifications..

The Board will not hereafter enter into any con-

'u' tract for such renovation, acquisition and installation,

or any part thereof, unless there is endorsed thereon a

"‘ eflegend Indicating that the Company has approved both the e
- form and substance of such contract or order and such leg-

end 1is sligned on behalf of the Company by the Authorized
Company Representative at the time acting as such under

the provisions of the Indenture. Any such contract entered
- 1into by the Board for such construction shall require the |
contractor to carry bullder's risk insurance in amounts sat-

isfactory to the Board and the Company. The Company and the

- Board will cooperate with each other 1In order that the reno-
vation of the Plant and the acquisition and instzllation of

the Leased Equipment may be completed as p“omptly as prac~
ticable.- . o . .

Section 1.2 Agreement to Issue Bonds. In order .

- to prdvide funds for the permanent financ1ng of the cost

of the Plant Site and the costs of constructing the Plant

and acquiring and installing the Leased Equipment thierein
and the other "Project Development Cdsts," as that term is

~ defined in the Indenture, the Board will, simultaneously
- wlth the delivery hereof, issue and sell the Bonds at a .
~price of not less than 95ﬁ of thelr par or face value plus

acerued interest on the Bonds from their date to the date
of their delivery. I IR o

Section 1.3 No darrantv of Saitabili X Boand

--Comneny Required to Beap Certain . Costs in Certain Events

The Company recognizes that since the plans and %pElel— .

~ cations for the Plant have been prepared by it and that

since the l1tems of Leased Bquipment have been and are to
- be eelected by it, the Board can make no warranty, €1 -

ther express or iniied or offer any assurances that the

Pluﬁt Oor the Leased equﬂpmen* will be suitable for the Com- -
pany s nurpcses Or needs or that +he proceeds derived from
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iitohﬁ aale of the Bonds Wlll be sufficlent to oay in iull

oall the said Project Development Costs. In the event said el
j_ pnoceeda are insuffi01ent to pay all sawd costs the Conﬂ,s-ﬁ"j )
 f:pany - o e - O U AP B

(a) oill cause such changes to be made to

of -frt.said plans and specifications as will result in e T
'sald Project Development Costs not exceeding the-l L gf“%*f*”'“

,' “moneys available for payment thereof derived
- from the sale of the Bonds (proV1ded that such I
. changes will not result in any material alteraﬂ LT

n[fffntion in the appearance or basic design of the.
~  Plant or in altering its character as part of a

n="project“ under the proV1sions of said Act No.

(b) will complete aaid renovation, acqui—

' lw5 ,fsition and installation itself and will pay that f;f*'-;.

portian Of the Said PPQJECt DEVElODment Cgsts in . o

. excess of the available moneys derived from the ',   ;"
'"; __aa1e Of the Bonis,_or - o I |

(c) will pay into the “Construction Fund"

*‘gtO be created in the Indenture and herein called'
~ "the Construction Fund") such moneys as are necw

' f}*essary to provide for payment of all said cests,
'in which case the Board will complete said reno~   * g“

-

5 3Tha Company shall not by reason of any changes in said
 ,jplans and - specifications or any payment of such excess
sa;costs (whether by virtue of direct payments thereof or
- payments into the Construction Fund), be entitled to any
  ;reimbursement from the Board or to any diminution of the

_ u_rental payable hereunder.a- - - . el |

Section 1 4 Board t0o Pursue Rights_a

~ or sub-contractor under any contract with the Board for.

- renovation of the Plant or. acquisition or installation .~'7

of the Leased Equipment, or any part of either the Boardﬁ .
-~ will, upon written reguest made to it by the Comoany, pro-.

-,  __,;;ceed elther separately or in conjunction with others, to
~ exhaust &ll remedies the Board may have against such con--'; f '
- tractor or sub-contractor so in default and against each

~ ..surety (if any) for the performance of such contract. Fur~~'77"-j
- ther, the Board will, in the event it Dnoceeds in an ar--y*fe” | '

~ bitration proceeding or by an action at law or in equity

igalnst any such contractor , Sub- contnactor or surety ourm?ffi   t7 °°

. suant to the provi51ons of this section or in the event

.~ ... any such contractor submcontractor or suretv b*invs any

,.~lsuch proceeding or action against the Board in connection
| ,;-;-Hith or relating to the afonesaio renovation, acquisi*ion

. : Thu s e . e i Lo .. - ", oare ot . P L v N R S L oo '
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o 8 .ainst Con— l l"H 
| :-tractors- etce. In the event of default by any contractor '
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 or installation, follow all reasonable directions gilv- L
- en to it by the Company in connectlon with such proceeding
. or action, and the Company shall have full and complete
 eontrol thereof, including (without limitation) the right
~ to select counsel for the Board. The net proceeds recov-
 ered by the Board in any such action shall be paid into =
.~ the Construction Fund [or, in the event that at the time
- such proceeds are received by the Board the Construction

- Fund is closed, into the Bond Principal and Interest Fund

~ (to be created in the Indenture and therein and herein

. called "the Bond Fund")]. LT L e '

. Section 1.5 Supplemental Agreement on Comple-
~~ tion. Upon completion of renovation of the Plant and
~ the acquisition and installation of the Leased Equipment,

~~ the Board and the Company will enter into a supplemental
- agreement identifying, with such particularity as the -

-~ Trustee shall specify, the items of Leased Equipment in-

- Stalled 1n or about the Plant and confirming the demise

_~ Thereof to the Company hereunder.

&EEEELE_;;L_--;-

.~ DURATION OF TERM ~

ey

..:'."Sectiﬁn2elDuraticn'OfTéPMQ'aThéDfimaf?tEfm

f_ﬁfﬁeliverygaf'this Lease Agreement and, subject to the provi-
-~ slons of this Lease Agreement, shall continue until 11:59
. ofclock, P. M., on March 1, 1994. The Board will deliver

. Oon the commencement date of the Primary Term, subject to the =

~inspection and other rights reserved in Section 5.3 hereof,

- and the Company wlll accept possession thereof at such time:
- provided however, that the Board will be permitted such pos-

BOOK

: . -

~ session of the Project as shall be necessary and convenient

for it to construct the Plant and to install the Leased

- Equipment therein; and provided further, that the Board will

of this Lease Agreement and of the leasehﬁreinmade-(here_"-‘,
~ 1n called "the Primary Term") shall begin on the date of the

'f?;telthe-Campany'sole and excluslive possession of the Project L
- (or such portion or portions thereof as are then in existence)

‘be permitted such possession of the Project as shall be neces-

.'  };sary.anﬂ convenient for it to make any repairs, restorations
~ Or improvements required or permitted to be made by the Board

- pursuant to the provisions hereof or pursuant to the provisions

- of any agreement between the Board and the Company supplemental

- Section 2.2 Rental Provisions. For and during
~ vhe Primary Term, the Company will pay to the Board the -
- Tollowing base rental (herein called "Basic Rent") for

-
Fil
™




- EMHN(EEE%(}F%BEEgES ‘ .’*,1.f;'

' use and occupancy sf the Project: .
~ on each February 15 and August 15 thereaft.e'e until and in—-~;_
 ¢luding February 15, 1964, an amount equal to the 1nteress-~_:.,,
and prlncipal (1f any) that will mature with respect to the
- Bonds on the then next succeeding interest payment date;
~ provided, hewevea, that upon the transfer or payment of mon=--
. eys (ether than Basic Rent) into the Bond Fund pursuant to =
. any provision of this Lease Agreement or the Indenture, the  .*, va
- moneys so pald or transferred shall be credited on that = -
-~ portion of the then next Basie Rent eayment due. hereunder ; ;_y;r«s
~ that is referable to principal of the Bonds and on such por~  Vfg57f“
~ tion of each succeeding Basic Rent payment due thereafter .
. until the entire sum.se Paid er transferred has been se .4**.
o lcredited o | o | L S |

l |||| IIII Ii |l|| IIIIIII\I
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Se long as any ef the Bends are outstanding, a11

- -Basic Rent payments shall be made directly to the Trustee,1_ f7j 3_“f
- or its successor as Trustee under the Indenture, for the :
- account of the Board.
- the designation of any successor Trustee under the Inden—'
~ ture, give written notice to the Company of the name and
5 f*lecatien of the prinecipal office of such successor Trus—m o
.~ tee, or it will cause such notice %o be promptly given.
- dn the event the due date of any installment of Basic Rent = -
: - payable. hereunder is a Sunday or legal holiday in Alabama,._7f“j  I
- 8sueh installment shall be due on the next preceding busa“ag “~~’7'l
- ness day. Any Basic Rent payment due hereunder that is
~ .not pald within fifteen (15) days. after the due date there~1}['§7 -
- of shall bear interest from such due date until paid at = =
- the rate of 8% per annum. The Company will also pay, as
, _ ;additiona1 rental, the fees, charges and disbursements
.~ 0of the Trustee under the Indenture (other than its 1nit1aleﬁr 5]°'
 ]5_acceptance fee), such fees, charges and disbursements to
~~ be paid dlrectly to the Trustee for its own acceunt unen
"w ;PPesentatien ef its statements thereforarzig o 5 -

- The Board will, promptly fellowing'J

77777

N Section 2. 3 Obligatisn of Comnany Unconditlgn_~5 §ua ;-g"

- al.s The ebllgation of the Company to pay the Basic Rent, =

~ to make all other payments provided for herein and to per~] .,-’-

- form and observe the other agreements and covenants on its

- .part herein contained shall be absolute and uncsnditiona1:=ﬁff-
“irrespective of any rights of set-off, recoupment or coan~5“'”:
sterclaim.iu might otherwise have agalnst the Board. The K
“Company will not suspend or discontinue any such Dayment -

- or fail to perform and observe any of its other agreements*?r” ,_.-
~and covenants contained herein or (except as expressly aumfﬂge_ ' .

.];thorizea in this Lease Agreement) terminate this Lease - R
- - Agreement for any cause, including, without limlting the
,  ,genera1ity of the foregoing,Vthe failure of the Board to
- complete the renovation of the Plant or the acquisitien -

. or instalTatlen of the Leased Equ1sment, any acts or cir- .

aV:jfcumstanceﬂ that maj constitute an evictien or censtructive»777;-V,g,
- evictlon, failure of consideration or commercial frustra- SEREEE

tion of purpose,'or any damage to cor destruction of the

~ Project or any part thereof, or the taking by eminent ‘do-

_.._main of title te or the right to temporary use of all or.

. - . .- . - . .. . .. . . e a .- . B . . . L . Lo . . .
) - - . . . . ' . i . - . . . - . - . . .
] . - . ) - 1 - . - - . . ) - '. T - = : -
" . ._ I.- - : - -. . -t . - " - b ) " .
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';j7*mprovements and Modifications. The Company will, at its
- OwWn expense, (¢ N
- dition as the Company's operations permit and (b) subjeet to .
- the provislons of Section 3.2 hereof, keep the Plant, the
. Leased Equipment and the other inprovements located on the

- Plant Site in good repair and operating condition (ordinary .
 Wear and tear excepted), making from time to time 211 neces-
-~ sary and proper renewals thereof and repairs and replace~
 ments thereto (includinv, without limitation, exterior and
.. structural repairs, renewals and replacemenus) provided how-

~ ever, that nothing contained in this sentence shall be con-
_I;_strued to require the Company to make any renewals, repairs f~
.~ or replacements that are elsewhere in thic Lease Agreement

18740325000014870
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A"pany part af the Praject, or any change in the tax or oth— N
er laws of the United States of America, the State of Ala-
rf5bama or any political or taxing subdivision of either "',7a‘
_ thereof, or any failure of the Bcard to perform and ob~--'
 serve any agreement or covenant, whether express or im- |
af*plied or any duty, liability or obligation arising out

o of or connected Wiuh this Lease Agreement. o .

The pr0v151ens of the pfeceding paragraph of

-jjthis Sectian 2.3 shall continue in effect only so 1ong
- as any part of the principal of or the interest on any
. of the Bonds remains unpaid. Nothing herein contained
- shall, however, be construed to prevent the Company, at
~1ts own cost and expense and in 1ts own name or in the

- name of the Board, from prosecuting or defending any .; q
- action or proceeding or taking any other action involvﬂ R
~ 1ing third persons which the Company deems reasonably neces-'-
- sary in order to secure or protect its rights of use and
th occupancy and other rights hereunder, and the Board will
--cﬂceoperate fully with tne Company in any such acticn Qr_;

proceediﬂg.

ARTICLE III

MAINTENANCE _TAXES AND INSURANC?_ o

. . -

Section 3.1 Maintenance, Addltions,Alteratfans,‘

{2) keep the Project in as reasonably safe con-

* 7fexpressly requlred to be made by the Board. The Company may, :

}7jﬁalso at its own expense, make any addltions alterations, im-

‘ 7eprrovements or modificatlons to the Project that 1t may deem

'”pdeairable for its business purposes, that do not adversely _i  :

~ affect the structural 1ntegr1ty of any building or other

~ structure forming a parc of the Project, and that will not

- lmpair the operating unity of the Plaﬂu,_substantlally reduce
. its value or change 1ts character as =z "project" under said
- Act No. 648; provided that all_uucn additions, alterationS=

'"7-T”imp“0vements or modifications . SR

(1) .are 1ocated ﬂthT“ w1thin the bound~ _fvfj

;lary lines of the Plant Siu%a_ﬁr T,
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(2) are 1ocated whelly wstnin the boundu~mﬂ

.,dd].sry lines of other adjacent real prcberty herem-_
. after acquired by the Board, leased to the Cem— e;;a;- -

*ﬁ ”Bany by the Board and subgecsed to the demise

- of these presents and to the lien of the Indenms € ;g7 |
- ture and with respect to which the Board and

'f"'the Trustee have been furnished with an omin~f5“ :

 ion of counsel satisfactory to each of them to -
. the effect that the Board has good and market- -
~ able title thereto, subject only to the lien of

'if'” the Indenture and such matters as are defined

-fi,as "Permitted Encumbrances"_ln the Indenture, S

(3) are 1ocated wholly within the bound_.--?'

_,“1ary lines of the Plant Site and such ether adw-g fd77f” " -
. d1 ;jaeent real property B o

j-fAny such adjacent real property s0 subgected to the de-~;   :;  ;..d»
~ mise hereof and to the lien of the Indenture shall hence- o

~~ forth be considered, for purposes of this Lease Agreement, o

~~ as part of the Plant Site. All such additions, altera__ms_-i CoL
~ tlons, improvements and modifications 50 made by the Com- -

- p&ny shall beceme 2 part of the Project.= e |

The Comssny W111 not permlt sny mechanlcs‘°dr

o ! ether liens to stand against the Project for labor or ma_- s ;45;£ﬂa=
~ terials furnished it in connection with any additions, LV |
a_,,1alteratidns,_1mprovements, repairs or renewals so made by |

o it. The Company may, however, at its own expense and in '

. good faith, contest any such mechanics' llens or other

~ l1liens and in the event of any such contest may permit any

- such liens to remain unsatisfied and undischarged during -~

~_the period of such contest and any appeal therefrom un--_ma”

~ less by such action the lien of the Indenture to any part

- of the Project shall be endangered or any part of the S

~ Project shall be subject to loss or forfeLture3 in either
~ of which events such mechanics' or other liens shall (un-~gfj_e ;,
- less they are bonded or superseded in a manner satlsfac—-ggQ; ;gv'

”* gfytery to the Trustee) be premptlv satlsfied | -

Sectlon 3. 2 Remdval of Lessed Equl'ment The

Beerd and the Company recognize that after the Leased

;s;Equinment 1s installed in the Plant, portions thereof may o
- become inadequate, obsolete, worn-out, unsuitable, unde—;~; .5
- sirable or unnecessary in the operation of the Plant as,_y* “

-~ a manufacturing plant, but the Company shall not. (any -~

. T;Tg_prdv1519n hereof to the contrary notwithstanding) be un--v..'517'

- der any obiigation to renew, repair or replace any such '
_E,f'inssesuate,.obsolete "wornnout unSthsble, undesirable, r,»sj4-;--
- Or unnecessary. Leased Equimmert ‘However, in any instsnss s
;-éwhere the Company in its sole ﬁlSGPEuiOn determines that
~any item of Leased Equipment has become inadequate, ebsgﬁ_-df .

lete, worn-out, unsuitable, undesirable or unnecessary in

the eperation of the Plant as a wcdern manussctu“*ﬁg plant o .

mhe, e de A
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 j f*  "  ?1a)“ thé Company may remove such item of =

 Leased Equipment from the Plant Site and (on
- behalf of the Board) sell, trade in, exchange o
- or otherwise dispose of it without any respon- .
- 's8ibliity or accountability to the Board or =
. the Trustee therefor, provided that (i) the
~~ Company substitutes and installs in the Plant =
~ or on the Plant Site (elther by direct payment -
~_ of the costs thereof or by advancing to the =
,"‘ffBeardgthE'fundﬂinecessary therefor, as herein- = -
... after provided) other machinery or equipment =~
- having equal or greater utility (but not nee— =

-N:»essarilythesame value Qr'quCtiQn}?ithhé 0?;     _.. 

- eration of the Plant as a modern manufacturing
~ plant, which such substituted machinery or =
-~ equipment shall be free of all liens and en- =
~° cumbrances (other than the lien of the Inden- =
. ture and "Permitted Encumbrances" as defined =
-+ therein), shall be the sole property of the
-~ Board, shall be and become 2 part of the
. ~a,f€ f“Leased-Equipment subject to the demise here- -
.~ of and to the lien of the Indenture and shall -
- be held by the Company on the same terms and

l*-cenditionsaSthe items Originallycomp?ising._ﬁ

00 286 e 88 S N R R S R

i -theLeaSed-Equipment3and (ii).Such;remgvalH ?  ¥ ?; w

and substitution do not impair the operating e

'-_unitycfthePlant;or

_.A;.}  ; {% {b)_ the'CQmpany may remOvE Such;item_of.- : _
3;, §2£€&33@ Equiment from the Plant Site and_(0n_; , ‘

' behalf of the Board) sell, trade in, exchange

-~ or otherwise dispose of’ 1t, without any respon- =

. sibility or accountabllity to the Board or the
- - Trustee therefor and without belng required to

- substitute and install in the Plant or on the

~_ Plant Site other equipment in substitution .
'r"f}ji[f;;]“ftiifirﬁEI?CKf?1_ provided that 4(jL)ﬂ in 'tllE?‘(3315“3--c3ff-4bliﬁi T
~~ sale of such equipment to anyone other than 1it-

.+ selfl or any of its affiliates, or in the case
- of the scrapping thereof, the Company pays in-
~ Tto the Bond Fund the proceeds from,Such_salE-fiﬂj,a_ |
. or the scrap value thereof, respectively, (ii)

~1n the case of the trade-in of such equipment
-~ .Tor other property not to be installed in the |
~ Plant or on the Plant Site, the Company pays
-~ Into the Bond Fund an amount in cash equal to
~ the credit received by it in such trade-in, and
. {iii) in the case cf the sale of such equipment
' to itself or any of its affiliates Gr,in'the-,7! = u;v
,wﬂjff]ieaseﬁof;any_cther1disposition thereof, the Com-
~ pany pays 1into the Bond Fund an amount egual to
~ the original cost thereof less depreciation at =~
~ rates calculated in accordance with generally
| ' accepted accounting principles; provided, however

8

*'EP°  ;that'there_may be credited on any payment that =

. under the provisions of this subsection (b) is

ﬁ. ¥due_tQ be made into the Bond Fund by the Cﬁmp&hyi.ﬁw'”' 

~ an amount not in excess of (A) the original cost
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in the Plant or on the Plant Site that does not =

- 1s owned by the Company and that is free from all
- liens and encumbrances (other than the lien of
| - the Indenture and "Permitted Encumbrances" as

~ thereon at rates calculated in accordance with =

. to the extent that such amount so credited has

~ that from and after any such credit, such other
- equipment shall be and become the sole property .
- of the Board and part of the Leased Equipment S e
- -Subject to the demise hereof and to the lien of

. the Indenture and shall be held by the Company =
- on the same terms and conditions as the items - .
~~ originally comprising the Leased Equipment.

;ffiIn”any*case-where £héfC0mpény 1s herein required to pur-

~ of purchasing and installing said machinery and equipment

"”scn,'firm=or”corporationtcantrclled by, or under common =

- tion controlling the Company.

~ Leased Equipment from the Plant or the Plant Site, there

~ 1s then installed in the Plant or on the Plant Site other
- equipment not then constituting part of the Leased Equip-

of the Plant equal to or greater than that of the item of

and encumbrances (other than the lien of the Indenture

~ and if no part of the cost of such other equipment has

to the Company of any other equipment then installed

~ then constitute part of the Leased Equipment and

 not theretofore been credited on payments there—

~ tofore due to be made into the Bond Fund pursu-
' ant to this subsection (b); and provided further, . -

- chase, install and substitute in the Plant or on the Plant
 =ite any item-of.machinery-or“equipment,>itgmay,;in'lieu*j  I

- Whereupon the Board will purchase and install such machin- o
. €ry or equipment in the Plant or on the Plant Site. The -
- term "affiliate"” as used in this Section 3.2 means any per-

'contTOIWith,thECOEPEHYand&nYPePSOH,firMOP COPPO?&-.'~ -
-_,; ;  _If# at fhé time“of thePEmovaléfr&nyitemcf'- -

_,Imentg and 1f such other equipment hes utility (though not o
~necessarily the same value or function) in the operation

. Leased Equipment to be removed and 1s free of all liens

~and "Permitted Encumbrances" as defined in the Indenture),

- been credited on a payment theretofore due to be made in-
.___tofthe.Bond Fund pursuant"tc the provisions of subsection =
~ {(b) of this section, the preceding provisions of this aece  f ji“-

l_tionshall_notbeapplicable,*it_beingunderstoodand S
- agreed, however, that from and after such removal such
-~ other equipment shall be and become the sole property of =

~  the Board and part of the Leased Equipment subject to the =

~    _! _dEmiSE heréﬁf;and tO thelieﬂof'theIndenture.andnshall'.’

- be held by the Company on the same terms and conditions =

L X ]  - as _ the 3 items Origié‘lally cOmpri Sing the _. Le&se d Equipment . S -

In furtherance of the preceding provisic

. In further ns of
) o thisseCtiQn ,. thecompany . Will o L

. . . =0 . -
’ o T .
! - < . N
, . . . - I::_ . .
1] . -
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e (1) ‘pay ta the Trustee such amounts aﬂ”    
1 };jare required by the provisions of the precedﬂ o
 ing subsectlon (b) to be paid by the Company

~ into the Bond Fund promptly after the sale,

 trade-in, exchange or other disposition requir-
 ing such payment, provided that no such payment =

'~ need be made until the aggregate of such pay-

-~ ments due but not theretofore made is $1D OOO SRR

o .__gr mor‘e :

- (2) ‘execute and deliver to the Board and I
;7;“the Trustee such documents as the Trustee.may IS
-~ from time to time require to confirm the title

-~ of the Board (subject to this Lease Agreement)

" “ °-7}to,'and the lien of the Indenture with respect

  7-.----ta3 any items of machinery and equilpment that f 

. under the provisions of this section are to.
=1 ¢  ; bec0me a part of the Leased.Equipment and

(3) pay all costs (including Peasonab18°“~_

'”*] f counse1 fees) incurred in subjecting to the

- demise of this Lease Agreement and the lien -

~of the Indenture any items of machinery or ]»*'
~ equipment that under the provisions of this '
'“4 7’j:Q7section are to become a part of bhe Leased

. The Cémpahy:ﬁﬁll:hot remove, or Dermlt the.remavallof 'any
. of the Leased Equipment from the Plant Site except in ac-a.
'~;=cordance with the prov*sions of this Secticn 3 2.-

The preaedlng provisions of thia Smctian 3 2

'_"wshall apply only so long as any part of the principal of o
- or the interest on any of the Bonds remains unpaild. Af~v'*”"'
- ter full payment of the principal of and the interest on |
-~ the lands, neither the Board nor the Company shall be un~-

. der any obligation to renew, repair or replace any of the

- Leased Equipment that may become inadeauate3 obsolete,_,-f-
- worn out, unsuitable, undesirable or unnecessary in the
'“*1 ]0peratiGn of the Plant as a modern manufacturing plant,
~_and after such full payment the Company may, if in itS-'?,
. sole discretion any item of the Leased Eauﬂpment has be-
. come 1nadequate,-obsolete, worn out, unsuitable, undesir-

- able or unnecessary in the operation of the Plant as a
. modern manufacturing plant, remove such item of Leased
Equipment fwsm.uhe Plant Site and (on behalf of the Board)

~ sell, trade in, exchange or otherwise dispose of it, withw--~w-
- out any responsibility cor accountablility to the Bozrd there-

'-'ig;fﬂr and without being required to substitute and install .

- on the Plant Site other equipment in substitution there-
-”’VM/,Q;Hfor, and may retain any money or other consideration re-

e*vmd by it upon any dispositioﬂ of any suﬂh 1tem o? 4   3

hathlng contained nﬂr51n shall Dronﬁbib the

| .jwf}Camﬁanyﬁ at any time during which it 1s not in def ault .-__- a--.
- ;;hereunder irom removing irom the “1an Slte any machlnnmg- ’
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~ ry or equipment that is owned by it or leased by it from
- third parties and that does not constitute part of the =~
. Leased Equipment, provided (1) that such machinery or
- equipment may be removed without adversely affecting the S
~ structural integrity of any building or other structure =
~ forming a part of the Project or causing any materigl '
- damage to any such building or structure or to the Plant -
~ Site, or (2) that if such removal results in adversely
. affecting the structural integrity of any such building
. or structure or in causing material damage to any such =~
~ building or structure or to the Plant Site, the Company =
- promptly thereafter takes such action as is necessary to

restore the structural integrity of such building or

  _structurewor'tp;Pepair'such.damage,'as the case may,baigfffj ?5f f.*'

. Section 3.3 Taxes, Other Governmental Charges

- and Utility Charges. The Board and the Company acknowi- .

- edge (a) that under present law no part of the Project
_ ;;-awnedgby-thE'Board-will_be‘SUbject to ad valorem taxa- -

- tion by the State of Alabama or by any political or tax-

ing subdlvision thereof and that under present law no part

;'Gf_the Feceipts)uinceme or profits (if any) of the Board

- 1from the Project are subject to either Federal or Alabama

- taxation, and (b) that these factors, among others, in-
S duﬂﬁd the:Cﬂmpany'tO”EnterﬁintQ this LeasehAgPEEment_3  f    jf ; _
- However, the Company will pay, as the same respectively
- Dbecome due, (1) all taxes and governmental charges of any
~~ kKind whatsoever that may lawfully be assessed or levied .
. agalnst or with respect to the Project or any machinery,
~~ equipment or other property installed or brought by the =
_.w-CampanynthErein'or.therecnj(incluﬁing,fWithout 1imiting?;Lm“f?ffn-- 
1g ,the_gener&lit¥_vatﬁe*foregoing, any taXeS_IEVied:upon cr5 ;     € - 
. With respect to any part of the receipts, income or prof- .
- 1ts of the Board from the Project and any other taxes lev—
~1ed upon or with respect to the Project which, if not
~ paid, would become a lien on the Project prior to the =
- 1len of the Indenture or a charge on the revenues and re-
~celpts therefrom prior to the charge thereon and pledge .
~ and assignment thereof to be created and made in the In- -~ - |
- denture), (ii) all utility and other similar charges in-
~curred 1n the operation, maintenance, use, oeccupaney and
- upkeep of the Project, and (iii) all assessments and
- charges lawfully made by any governmental body for pub- =~
'lic-improvemeﬂtSTthat"may.be.Secured by a lien on the =~
Yroject; provided that with resrect to special assess- =
- ments or other governmental charges that may lawfully be
- pald In installments over a period »f years, the Company
shall be obligated to pay omly such installments as. ar TR

- required to be paid during the Primary Term.

- and other charges and, in the event of any such contest,
. may Permit”the_taxes,‘asSessments]@r-other_3533;35 $G_conF; j_,. .
- tested to remain unpaid during the period of such contest =

o ;; :;;;  fijief i:tiﬂﬂﬁfifﬁgf'inéiy’, Elt;.:iiggg{3?{{1“£§}C§H3115563E&I}CI:111;1{;5;,"-_..

own name and behalf or in the name and behalf of the
. -=JH.BGard§*in-goad faith contest any such taxes, assessments

and .- any .. appeal thﬁre ff{jm unlﬁga | b:ﬁj’ Such actiozl the title T o |

o ' : " 5 ,L:—'h - . '
_ :;_'; ..-': “

' .. - . . . . i x - - . . . - .
. . ] L. . . . . . ,I,:L-. . . - | . .ot . . !
i . . ) _ . : . : AR o _ L )
: ) ) s R . q . . . . . i . . . .
' ' 1 1 1
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become subject to 1oss or forfelture, in whlch event such'ﬂﬁ

" taxes, assessments or charges shall be pald prier to- theira-*ef:
‘becoming delinguent. The Board will coeperate fully w1th .
'the Cempany in any such contest..w. S o _ S

Section 3 ﬂ Insurance Reeuired.. The Comnany

.wall take out and continuously maintain in effect insur- -

~ance wlith respect to the Project against such risks as

)
3

)%

ok 2

ment of all the Bends then ouustanding,._; ;--

~are customarily insured against by businesses of the 31ze

and type of the Company, paying as the same become due

all premiums with respect thereto, 1ne1uding, but not nee“ l 4.'
jessarily 1imited to,:.'- - . . .

e (a) Insurance against loss or damage to R
_igwthe Plant and the Leased Equipment by fire and
.. lightning, with unifcrm standard extended cov--'

- erage endorsement limited only as may be pro-—- -

'vided in the standard form of extended cever-f-”f:,
'&**{_age endorsenent at the tilime in use in Alabama,-v- :

. to such extent as 1s necessary to provide (i)

 from perils insured does not exceed 80% of fu11-4=’"“'
- insurable value, or (ii) such lesser amount as
- may be required for full redemption and retire-~ -

o (b) 'In time of war in which the United S
 7”TStates of America is a belligerent, such insur-;f@E --
. ance to the extent of the full insurable value

~ of the Plant and the Leased Equipment as may be
- available from the United States of America

_;;_agawnst loss or damage by the risks and haz-_
'ijgards ef'war, and | o o .

T (c) Insurance against liability for bodn
jggily 1njury to or death of persons and for dam-
-  gage to or loss of prOpertv occurring on or

h “foehe eeeratloas of the plant, in the mlnlmunf"

~ amounts of $500,000 for death of or bodily in-

-*-"f?jury to any one person, $1,000,000 for total

  ae»éeath and bodily injury. claims resultlﬂg from
~ any one accadent? and $100, OOO for preperty

f' -}_"damage,

'~ provided, however, tbap'tbe"Ceupany”ahaTi not be required

~ to take out and maintain the insurance referred to in the*” 

_'precedinv clauae (a) with respect to the Plant or the
 4 ;}aeased Equipm uwntil such time as the. renovation of
~ the ?Piant or the.lrsaalaation o the Leased Lquipwent

o f;;ﬁreeeeetavely,_is completed.

dP the Eeard tﬂ any part GT the DTDJect Shall be materiw'

~ for not less than full recovery whenever a loss



. . T i LT L i L .. . L [ - -
- TETNRT e VRE R L o R A '
(R ey " 1 .- T . N i i =P '\l. a : r i - \ . . .

- - . L - . " ' ) . " T - . ' - A " . £ '
) . K ) -, - . I cem o, . . - .. - . .
P i T N c R . . . : . : . . . - ; - . . .
g LRI - L e - 4, L . . . - . . - . - VoL . . oot - : . .
' " ' AERRTE . ' . o 1 .. - . = - . . . . . - .
[ . ' ' - Lt E . ' . . .. . _ " . . - .- - - '. . . - '
. S - - . .. . . . . ) . i R . \
' Y - - - - - . . . . . . . - . - - '
LI . - " . . b - . - .. R . - -
b - - L —_— . - . .
a - ' Vo ' st . .- .
- . . - . e " . . .
£ 1 ' ' . " .. - . .
' . .
. . - i L. , .
'
. . . P ' . -
L] - b
- .
1 - '
- ' - . .
A .. - . -
. . - r a
. ' ;
r
' ; . . - . a
'
' " H
' '
'
'
.
'
\ -
'
. '

- R 1 101

. 329000014872 15/4
© Shelby Cnty Judge of Probate, AL

- 08/29/1974 01:00:00 AM FILED/CERT

fjby:théfterms*cfgthe preceding paragPaph_shalifbe taken

iESHP&ncecompaniEs,qualified under the laws of the R
 prate of AMlabama to assume the respective risks under—

Daragraph may be taken out from and maintain

_ 3 ed in the
?ﬁitedﬁtgtes of ﬁmer;carcr agency thereof] ang may be
w?iyten”w;th dedu;tible amounts comparable to those on

in:,any insurancerequiredbytheprovisiensfhereof may;"

H s.JL G ST

Allpoliciesevidencingtﬁeinsurancerequired -

out and maintained in generallyreccgnizedresponsible‘

Agreement-Anythinghereintothecontraryngtwithstand“ ST

O of e e S v netudrrece 8hall, any provision hepe. =
ggiiﬁthe Cgﬁ?rarynOtWithStaﬂdiﬂg,}beapgliedtgntﬁzrie_f .
' estraneg tion or replacement of the property damageq
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o  ft§ection 3 5 AdvanCﬂs bv Board or T“ustee.lllnlf“f

”the EVEPt the Ccmpany fails to take out or maintain the

- full insurance coverage required by this Lease Agreement
 or falls to keep the Project in safe conditian and the =
~ Plant, the Leased Equipment and the other improvements-gik'
f”gl@cated on the Plant Site in good repair and operating
~ condition, the Board or the Trustee5 after first notifying
 the Compa=ny of any such failure on its part and after the
- subsequent failure by the Company to take out or maintain
- such insurance or to take action reasonably calculated to
- keep the Project in safe condition and the Plant, ‘the
- Leased Equipment and the other improvements located on the

Plant Site in good repalr and operating condition, may (but

 .shall not be obligated to) take out the requlred policies
- of insurance and pay the premiums on ‘the same or make such
E;krepairs,'renewals and replacements as may be necessary to
- maintain the Project in safe condition and the Plant, the
- Leased Equipment and the other 1mprovements Jlocated 6n the | .fgr-
- Plant Site in good repair and operating condition, respect- |
. ively; and all amounts so advanced therefor by thn Board = B
- or the Trustee shall become an additional abllgatlon of the

- Company to the Board or to the Trustee, as the case may be,
- which amounts, together with interest thereon at the rate = '
ol 8% per annum from the date thereof, the Company will *[ A..
~ pay. Any remedy herein vested in the Board or the Trustee
- for the collection of rental payments shall also be availabler,-”f '
~ - to the Board and the Trustee for the callectian cf all saeh B
J,famﬂunts SO advanced | T S o

AR”ICLE IV

 PROVISIONS RESPECTING DAMAGE -,;;u»
- DESTRUCTION AND CONDEMNATION e

Sectian 4 1 Damage,and Destructlcn Prov181ans.-

-j{lf the Plant or any of the Leased Equipment is destroyed,
- in whole or in part, or is damaged, by fire or other cas-_x
- ualty, to such extent that the Joss. to the Plant and the o
- Leased uquipment resulting therefrom is not greater than
- $25,000, the Company (a) will promptly repair, rebuild
. or restare the property damaged or destroyed to substar-

_”l pf;tial1y the same condition as prior to the event causing
-~ such damage or destruction, with such changes, alteratlens ;”1
. or modlficatloﬂs as will not impair the operating unity
. rof the Plant or its character as a'"project“ under said

~ Act No. 648, (b) wilil apply for such purpose so much as

“" may be necessary therefor of any insurance proceeds rez~' 

~ erable thereto, as well as any other moneys reguired

"°"?Qg +hefﬁfGr and xC} may, in the event the total costs of

- - such repair rebuilding and restoration are less than +he -

- amount of insurance proceeds referable thereto, retain =
-+ the amount by'whlhh sucn proceeds exceed said +0tal costs:

~ provided that the Company may, if 2s . a rasult of such dam-

”“"aufffja#e or destru tian it 1s enu1+led to dc 50 UPdPP the nrsm,-f B

[F L . . - .
1, “ -, ' . . . . i
s b, ' . ' e
r L. s . 1 b
trrhc I . . ' . . . .
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aaviaions af Secclan 8 1 heraaf ‘exercise the option to nurmfg  pffo '
. chase thera granted, in which event it need not Pemair, SO
_VFebulld or restare the property damaged or destroyed

If the Planp'or any of the Leaaed Equiament 15

_deatrayed in whole or in part, or is damaged, by fire or g ;a,n~~m;
~ other casualty, to such extent that the loss. to the Plant R

~ and the Leased Equipment resulting therefrom is in excess e
~of $25, GOO the Company will promptly so notify the Trusu L

~ tee in wrlting.. If, in such event, the Company is not en-
~titled to exercise the option to purchase granted in Sec- .
~tion 8.1 hereof or if, in such event, being entitled to, B TP
- it does not exercise such option, any insurance proceeds .
- recovered by the Board, the Company and the Trustee on ac“;;~   '?~1
. count of such damage or destruction and remaining after
‘payment of all costs of collection (said insurance pra--n-7jgfg,;*-.
- ceeds so remaining being herein called "the Net Insurance' f*¥~""'
- Proceeds™) shall be paid to and held by the Trustee (or,
]gif the Bends have been fully pald the Board) Whereupon_,fif?“’*"¢

(i) the Board will proceed  as prcmptly i

'  4”; as practicable under the circumstances and unﬂ  ” ,

der such ferms, conditions and contracts as

. shall be approved by the Company, to repair, =
rebuild or restore the property damaged or de__3~+  

~ stroyed to substantially the same condition as S
~ prior to the event causing such damage or de_-;aa§s*+' o

. struction, with such changes, alterations or

. modifications as shall be specified by the Comﬂgw  E a f;g~~-,|
.?a;;t-pany and as Will nOt impair the Dperatinﬁ unityf;;a  ?_a ”;_.~
. of the Plant or its character as a "project” IR P
.Gf?55ﬁunder sald Act No. 648, and . TR .

SRR (ii) the Trustee (or, if the Bonds have  };1¢¢-'““
"Qaf;,been fully paid, the Board) will apply the ' ”* }\;,“.~~

~ Net Insurance Proceeds to payment of the costs =
- of such repair, rebuilding or restoration, ei-
. ther on completion thereof or as the work ppo_;;f;: ;gr,- S

v*gresses, as the Trustee or the Board as the

-.caSE may be, may elect

_Any balance of the Net Insurance Proceeds remaining afnﬁj} L

ter payment of all the costs of such repair, rebullding]?ff'

or restoration shall be paid into the Bond Fund, or, in

- the event the Bonds have been fully paid, to. the Comuaw }Ta
Tpany., In the event said proceeds are not sufficient to =
~ pay in full the costs of such repair, rebuilding or resm_,_yl

“”[ ttarat1an, the Company (1) will nonetheless camplete The

. work Thereof and will pay that portion of the costs there—"

-f  of in excess of the amount of the Net Insurance Proceeds

a 9[  ﬂ ava1lab1e therefor, or (2) will advance to the Board and

,;; [che Trustee the manays nﬂcesaaﬁy to complete said work
: *g fin vhich case the Board will proceed so to campleue Sald

fj;f ]~work ‘and theé Board and the Trustee will, upon completlon'"_.
-Ia-gg'Of and paYment in full for such work, Peturn to the C0m~; f a5”.

. -'f”PaﬁJ any portion of such advanre thaa is not needed thmram'
"-w*jngP - whe Cawnany shall nat b“ reason of the payment cf

=17 -



such excess costs (whether by direct payment thereof or
~ “advances to the Board or Trustee therefor), be entitled

~ to any reimbursement from the Board or to any abatevﬁetj ﬁ**~”"

’_er diminutlon of the rental pTGVidEd for herein._;

If after being furnished Wlth the necessary_'7 ' '-

ifunds (whether by the Company, from insurance proceeds
- or from both sources), the Board fails or refuses after

“reasonable request so to take any action required to re-”z'
~ palr, rebuild or restore the pr operty damaged or destroyed
 _ the Cempany may, for and in the name and behalf of the

~ Board, take such action as is required to accomplish such
._e};repair, rebullding or restoratlion, in which case it shall
~ be entitled to reimbursement for the costs thereof from

the funds referred to above, te the extent such funds aref
' '"!,f;]sufficient therefor. o . , R T

R In no event shall the Board undertake the werk   '
“?ef’any renair, rebuilding or restoration unless and un*-'

~ til (i) 1t has been notified in writing by the Company -
- that the Company irrevocably relinquishes any right it '

.ief}#may have, on account of such damage or destruection, to =
~ exerclse the option to purchase granted in Section 8 1

. hereof, or (i1) the time within which The Comnany must

’”exercise such option has expired without the Company hav-
- 1ng exercised such option. If, however, as a result of
~ 8uch damage or destruction (1rreepective of whether the

 Joss resulting therefrom is greater than $25,000 or net)'h |

- the Company is entitled to exercise such optlen and dulv;':,
- - does so in accordance with the applicable provisions of =
- -sald Section 8.1, then neither the Company nor the Board

 *'   “'sha1l be reauieed to repair, rebuild or restore the nrop_r

' erty damaged or destroyed, in which event so much (which

”'ﬂ;pmaJ be all) of any Net Insurance Proceeds referable to

- such damage or destruction as shall be necessary to pro-- |
Q:Fide for full retirement of the Bonde {as specified in
,JMUSeetien 8.1 hereof) shall be paid or credited by the =
- -gi Trustee into the Bond Fund and the excess thereafter re-
:gmaining (if any) shall be pald to the Company after or
' imultaneously with the exercise by the Company of sueh
g;ﬁeptien.,,, . L | e T )

,J

5

o 28

S o o Section i, 2 Condemnation “POV1Sions If the  i'
'“ ¢mPre3eet or any part thereof is taken under the exerc*se_

~ of the power of eminent domain by any governmental au-
,,;L gg bh0r1ty or person, firm or corporation aebing under gov-
- ernmental authority, the entire condemnation aﬁard in-

' cluding any that may be recoverable by the Company, shall

RIS Wty paid to the Trustee (or, if the Bonds have been fully  f.“ -

 ;pai ~to the Board) and applied as herelnafter provided

(e) iaking of AlT or SLbSu&ﬂtlallV All

i —!'-l--—_-_

o *ﬁe roject., If all c or subs paﬂfially all the -____“_ -
S Projee+ is tafeb by Such eni ent domaiﬁ DPO"'__i;?uif' -
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']T ceed1ng, this Lease Agreemerﬁ Sh&7l termlnate I
aﬁ-[except as to the provisicns of this suhsec—s;;*~t~'
© tion (2)] as of the forty-fifth (45th) day af-
. ter the receipt by the Trustee of the ethre-_u_ fp~- o
ff_final condemnation award unless the Company '
~ has theretofore exercised the option to pur- -
' chase granted in Section 8.1 hereof. The Board
- will, as promptily as practicable ?ollowing the'z;j  :” N
' Trustee's recelpt of the entire final condemna-

©~ tion award , notify the Company of the date on
 which the Trustee received such entire final '“7  B
. condemnation award, and will, on the forty-fifth
- (45th) day after such receipt by the Trustee, '
- furnish to the Company a statement in writing
- of the amaunt_of the Net Condemnatian Award and -
- the aggregate of the amounts on deposit in the '
- Bond Fund and the Construction Fund. [The term
-~ "Net Condemnation Award" as used in this Lease =
~Agreement means the total amount awarded as com—ﬁj ";§f g 1th;~
*  _pensat10n for the property taken plus damages 3-*”'”'

' to any part not taken, less and except (i) any RIS
 portion thereof to which the Company is enti- f\é.'- T
. tled under the provisions of Section 4.4 here-

- of, and (ii) all reasonable attorneys' fees and

. other reasonable costs and expenses incurred in

- the condemnation proceeding with respect to
~ which such award was made (other than those paldg}“"" |
- directly by the Company or deducted, pursuant
~ to the provisions of said Section T 4, from that
. portion of the award to which 1t 15 enti 1ed un--;[Z ' |
”*;'der the prov1sions thereof) ] o T |

R If the tatal of all such amounts is insuf- ffff ;ﬂ ;¥”"
1*.ficient to pay and retire all the then outstand-
- ing Bonds [including, without limitation, prin- ,
- cipal, premium (if any), interest to maturity -

- or earliest practicable redemption date (as the =

,;jcase may be), expenses of redemption and Trus~'< ‘¢]._u..

~ tee's fees, charges and disbursements! in ac- -

- cordance with the applicable prisions of the

- Indenture, the Company will promptly pay to the =~
 Board and the Trustee the amount of such defi—~_; ﬁ"'
;f “ciency as additional Bas*c Rent SRR T

o If the tatal of all such amounts is in ex-

-ﬂ;~cess of the sum needed to pay and retire all - ' -

- the outstanding Bonds, as aforesaid (or if the
- Bonds have been fully paid), then such exceSS'ﬁ*"” ”'

I.-' “7w-(9r, if the Bonds have been. fully paid, such

- "total amounu) shall be paid to the Lampany- .

(b} Takln'

| '7"75 is taken by such eminent domain proceeding,

-'.  “   thiS Lease ﬂ?”@ﬂmﬁﬂt (ichud4ng’ w1thOJt 11ﬁj4  i 7 *

. - s e "-\.-'I- Lot L i
; VIR

G of Less Than All or Less ”ban.ﬂﬂ"" -
_,,r ;,  gSubs+aﬂt1a11y A1l the Project. If less than KRS o
~ all or less than subtstantially all the Prthnt p  :
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"’tation5'thefprovisions hereof'relating-te”the;» |
'pa;ment of Basic Rent) shall continue in fuil
force and effeet but with the fellawine cense—r' -
quences._ a. . R S

R (1) If no part of the Plant is tak—'
  1en or damaged and if in the Company's ooln—;~
 ion the efficient utilization of the Plant -
~ is not impaired by such taking, the Net Conm.-"
~ demnation Award referable thereto shall be

~ paid intc the Bond Fund or, in the event the
'f_Bonds have been fully pald to the Comnany..;

 (2) If any part of the Plant is tak-
:,'en or damaged or if in the Company's opinion
- the efficient utilization of the Plant is im- .

- ceed, as promptly as practicable under the
:f.circumstances and upon such terms as shall I
 be approved in writing by the Company, to re-
~ palr, rebuild or restore the Plant or to re-
. arrange the Plant facilities so as to make ==
~ them suitable for the Company's uses, and the g.;

- Trustee (or, if the Bonds have been fully =

tion Award referable to such taking to pay-
ment of the costs of such repair, rebuilding,

. demnation Award 1s in excess of the costs of
- such repair, rebuilding, restoration or re-
- arrangement, the excess shall be paid into = =
~ the Bond Fund or, in the event the Bonds have ~
~ been fully paid, to the Company. If the Net .
 Condemnation Award is not sufficient to pay -
- all the costs of such repair, rebuilding, resﬂ_{j '
- voration or rearrangement, the Company will '
~ pay the deficieHCJ, prov1ded that it shall
- not by reason of the payment of any such de-
'H, fiC1Eﬂ”y be entitled to any re1mbursement a
- from the Board or to any abatement or dimi-
- nutlon of the rental provided for here1n.~;;>':';f
. If, after being furnished with the necessary PR
.  ~funds (whether by the Company, from condem—
- nation proceeds or from both such sources),
~ the Board fails or refuses after reasonable '
- request so to repair, rebuild or restore the
° Plant or to rearrange the Plant facilities N
~ s0 as to make them suitable for the Comnany’s
R _uses ~the Company may, for and in the name
-~ and behalf of the Board, perform the work of
-~ such repair, revuilding, restoration or re- D
_  -7arran@eﬂent in which case it shall be enti-
-~ tled to reimbursement for the costs thETEOL T
- from the funds referred to above, to the ex-
 dtent ‘that such funis are sufficient tnerefer,' }1 '

500K

The pre“isions of the preceding subearaeeanh ( )_-
to the contrary nouaathSuanainz, in o efent

~ paired by such taking, the Board will pro- = '

~ pald, the Board) will apply the Net Condemna—._'

' restoration or rearrangement. If the Net Con-

L Shall fhe Bea“d undertake' the aerk of any eepair-




~inthéhéndlingcafdwillcooperatefuily
A ode1ng and conduct of an yapeects ve SRR
. condemnation proa , - Y Prospective or pend a

L Gemnation p geeeding with Pespecgto ggzlPioggcteoging :

L A
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5-'V ,f; WTiting by'thE COm?an' PR : - . L . n.ooo
SR oo ST wdas s O Y that the Company irrev o
- bly relinguishes any right it maYhavefcnacggint‘

~ of sueh condemnation. + A R T
g R a ﬂ o - & . it Ly . - 0 eer’ClSE the '») tj_ - 4- A
N Y | .-_: ) w . *in "fghiCh the ComDany | must 3 | - , | - _ o .. _

 5uch option has expired withous the semeiciCite
ﬁ"'su%t onglaed Sucn option. If, however, as a re- =
¢ such taking, the Company is entitled to .

"
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. as a project" under said Act No. 6#8 If such taking
' anccurs during the Primary Term but the period of such
_Jfftaking expires after the explration of the Primary. anm, BRI
'~ the Company shall be entitled to receive that portion of -~
- the award allocable to the per: riod from the date off such R
lftagmng to 11:59 o'eclock, P, M., on March 1, 1994, and the~ g_-
~ Board shall be entitled to the remainder thereof ‘provid-~
.fed however, that if within ten (10) days after bUCh tak-
_.,1ng The Company exercises the option to- renew granted in.
- ‘Section 8.2 hereof and pays to the Board the aggregate-.g _ua
- of the cash rentals that would, under the provisions of
. said Section 8.2, come due durlng the period cormencing
. on Marech 1, 199M and continuing until the expiration of .
. such taking or the termination date of a renewal term
- (whichever 1s earlier), it (rather than the Board) shall .
~ be entitled to receive that porticn of the award alloca-. |
- ble to the period from 11:59 o'elock, P. M., on March 1,
- 1994 to and including the date. of expiration of such W
;»taking or the termination date of such renewal term (which-
- 'ever 1s earlier), and the Board shall be entitled to the__._ __.~'
= ,;aPemainder thereaf (if any ). . ,w o L

If such taking occurs during a renewal term.

Jff;and the period thereof expires during a renewal term, ~_-_ _;;;
**'ithe Board shall be entitled to receive the entire condem_lg n~

‘nation award made therefor; provided, however, that if
‘within ten (10) days after such taking the Company paysi“?

%o the Board the aggregate of the cash rentals that would,
 under the provisions of Section 8.2 hereof., come due dur-
~ing the pericd of such uak*ng, it (rather tnan the Board)
- shall be entitled to receive the aforesaid entire condem- =
~~ nation award. If such taking occurs during a renewal

~ term but the period thereof expires after such renewal

~  term, the Board shall be entitled to receive the entire
 condemnation award made therefor; provided, however, that =
~1f within ten (10) days after such taking the Company pays
- toc the Board the aggregate of the cash rentals that would
~ thereafter come due during the remainder cf the renewal ,.»*
-~ term under the provisions of Section 8.2 hereol, then it
- {rather than the Bcard) shall be entitied to receive that =
ffupsrtian of the award allocable to the period from the date Tt
- of such taking to and including the ending date of such '

_{f renewal term, and the Board ‘Shall be ent1tled to the reuﬁ “'-
~ mainder thereof. - - '

Section HET Condemnatlon of Comnany-@wned

F‘Property The Company shall be entitled to any condemnﬁ— N
- tion award or portion thereof made for damages to or tak—-
~ings of its own property, as well as all other sums award- o

 ”  red as cgmnenbatﬁon for the interest of the CDNUany in the

part of the P rojecu taken and as damages to the inter ﬂsz_'gi*g'

'5[ jcf the Company in any part thereof not taken, but there

~ shall be deducted therefrom, or paid dgrectlv by the Com-
- pany, all attorneys' fees and other expenses incurred in
"~.- _ 5¢f f e®nnect1on with the ﬁeceipt of sach awara or Sum or Dorn'f_*'°
. %tion thereof. T T o




- Will not, without the prior written consent of the Com

-~ bpany, settle or consent to the settlementngfqgnghgrgggec_

_ - tlve or pending litigation for which the Company is or

~ Mmay be obligated, under the provisions of this Section

2.2, to indemnify the Board, and the Company shall have
. Tull and complete control of any such litigation, includ—-

~ Ing  (without limitation) the right to select counsel for

- . - . ~
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to the Incur—

. Section 1.5 Provisions Relatin
Cof

written consent of the Company.

S I -EEEZEEE;EL. o
- PARTICULAR COVENANTS OF THE COMPANY DR

o :'{SectionE:IGeneral Covenants. The Company ,
will not do or permit anything to be done on or about the

Project that will affect, impair or contravene any poli-

 -:cieS ofLinsuraﬂce'that-may be carried on the Project or -
- ény part thereof against loss or damage by fire, casualty
- Or otherwise. The Company will, in the use of the Plant
Site, the Plant, the Leased Equipment and the public ways - |

~ abutting the Plant Site, comply with a1l applicable 1a SR
T g TR EAR S bt . - W1lith all applicable Jawful =
~ %?§guir¢m§nts_of a11-g0vernmental;bodies;v-ﬁM;Lj]a 5,}- .  ,u'W

- . [
1 o .
" '

construed to indemnify the Board against, or to release

e TR ealll Ll L s any loss or damage that mav .
o T35u1§ f?Gm_W§ntDn misconduct on the part of tﬁeﬁdardog o
o fr@mlﬁ?Ownlnt?nticnalwrongfulacts.The'Companywill.

iy

- ‘the Board. B

. . . . i At -_J.:;-._;-;'..:-.,I-.I : . . . . .
o R |
. m 2 3 | . ) | - |
] . -

e s .. . - - .. . . . .. . . - . . - . . .- P .. . - . . . .
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ring Certain Expenses after Bonds Paid. The Roard ==
- will not, at any time after full payment of the Bonds, =
f piﬁCuPﬁEﬂ¥;EXPenSES'in connection with the collection of -
- any insurance proceeds or condemnation award with respect
_ta,thE?Prcjeet,;or;any.partithereof5 with0utftthpriér_;; : o

. Section 5.2 - Release and Indemnification Cove-
- hants. The Company releases the Board from and covenants =
]";hOIﬁ the Board harmless against, any loss or damaée-to"i' H _i - _
~ broperty or any injury to or death of any person that may
.Eeioecaﬁlﬁneﬁon account of any defect in the Plant Site. S
o ?hEpPlant5 tne Leasﬁd‘Equipmentfor thé«ether.improvementéwf__ S
-  0n:thewflantvSite,~includingrany expenses incurred by'thé3777 7 7H'

- Board 1n connection with.the defense of any claim against
  -1#;&?151ng Gut Qf any 5uChélOSS,'dam&gE,'iﬁjufy'ﬁr"deathf  j f

- brovided however, that nothing herein contained shall be
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Section 5. 3 Insmection OP Prc*ect

~ (hereinaf*er called "the Original Purchaser"), or sue-

- eessor firm thereto, and their duly autharized agents AR o

- at all reasonable tlmes to enter upon, examine and in— S
- spect the Project. So long as any of the Bonds are out-

,-»sz}f;SQanding and unpaid, the Company will also permit the | o
. Trustee and its duly authorized agents to take such action T

- a2s may be necessary and convenient to cause the Project to
. be kept in as reasonably safe condition as the Company's o

~ operations permit and to cause the Plant, the Leased Equip-- 

- ment and the other improvements on the Plant Site to be
~~ kept in good repair and operating condition, all as and
'?*;; -}fto the extent pravided in Sections 3 1 and 3 5 hereof

D e Section 5. H Agreement to Maintain Carmorate o

“F g;axistence. The Company will maintain its corporate ex—'”gf- SRR
- istence, will not dissolve or otherwise dispose of all e |
| - or substantially all its assets (either in a single

transaction or in a series of related transactions) aﬁd'

- will not consolidate with or merge into another corpora-
. tion or permit one or more other corporations to consol~

 idate with or merge into it; ~provided that the Company

.'Ma***ymay, without violating the agreements contained in'uhls” *"
.'SECElon,_dG or perform any of the ?ollowinv' ,aw - -

- (a) Iz may cansolidate w1th or:merge in“,.{;  ,
'* ;ta another United States corporation, or permit R
. _one or more other United States corporatlons to
 consolidate with or merze into it, if the coruc-_ ”'*
- ration surviving such merger or resulting from .

-~ such consolidation, if it shall be one other

' than the Company, expressly assumes in writlng

~w  all the obligations of the Company cantainnd
= {iin this Leaae Agreement and RS I A
ey . e o
o (b) It may transfer to another United

T**States corporation all or substantlally all 1ts

. assets as an entirety, and (if it so elects)

~thereafter dissolve, if the corpofatlon to which

’ﬁ“such transfer shall be made expressly assumes in ,ff
~writing all the obligations of the Cempany con— .
tained in this Lease Aﬂreemﬁnt.,_aaq- | o

-'"i7];Taﬂ term ”United tates corporation” as used in thls Sec-'_

~ _tion 5.4 means any corporation organized and existing un-—-
~ der the laws of one of the states of the United States of
B '3; g ﬁﬁerica., The Company will, p?oﬁptly f@lloaina any merger,

__    cansol1dat1on or transfer aermiﬁted under the ﬁf@Vlsians R

- ~of this Section 5.4, furnish to the Board and the Tr”staﬂ *  ; j

| fully executed or amnronrlateTJ certified copies of the

St

~ writing by which the Company's successor or transferee
,_y_   ;GG“Dorat10n expressly assumﬂd The oblﬂvat ona OI the Conwuf" -
- ’ ¢{ j;panv cantained in this Lmase Qgreemant o

S The com-
a”ﬁfpany will permit the Board the Lrustae,,Flrst Birmingham
Securities, Inc., the original purchaser of the Bcnds - '
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If af er a transfer by the Cemsanv Df all er :.

. ['suistantlally all its assets to another United States cor-
-~ poration under the c1rcumstances described in the ereeed“- m _“ja . *
" ing clause (b) of thls section, the. Campany does not o S
__-thereafter dissolve, it shall not have any ¢urther rights
fd}jer ebllgataens hereunder._;_g_ R S

o Section 5. 5 Qualification in Alabama.. The Com~_
| pany warrants and represents that it is duly aualified +Q o -

- econduct its business in the State of Alabama and that it

 4is in good standing in such state. If, in accordance w*th ff”ff;*--=-
- the permissive provesions of Section 5.4 hereof, the Cemﬁ-;;jmf “*, -
- pany should merge into a corporation not organized and |
. existing under the laws of Alabama,}should cansolidateffﬁjgfu_,,_

"~ with one or more corporations under circumstances where-
~1n the conselldated corporation is not a corporation or- -
- ganized and existing under the laws of Alabama or should =

~ ftransfer all or substantilally all its assets to a corpewqg~ £*,-"-

- ration not organized under the laws of Alabama, it witz o
- cause the corporation into which it mergad the corpora-

" tion resulting from such consolidation or the corporation

~ to which all or substantially all its assets were trans-
 ferred, as the case may be, to qualify to do business in
~ Alabama as a foreign corporation and to remain so qualim- ‘ -
éied at all times during the remainder af the Primarj
S erm._-,__, e . - PRI .

L Section 5 6 Concernln Certain Actions Under  9;},_;;
”f.the Indenture.. The Company will not approve, or permlt ~
- to be approved on its behalf, any payment out of moneys
~ in the Construction Fund if, as a result of such pavment
 less than substantially all of the proceeds of the Bonds
- would be considered as having been used for the acquisi-;  } L”’“" '
~ tion, construction, reconstruction, or improvement of o -
- land or property of a character subject to the allowance
~ for depreciation within the meaning of Section 103(c)(6)
'ﬂ_cf the Internal Revenue Code of 1954 as amended.-- o

Section 5 7 Further Assurances. The Company

l *gwil1 at its own cost and expense, take all actions that R
- may at the time and from time to tlme be necessary to per- ,ﬁf"' o

- fect, presery a,.protect and secure the interests of the

~ Board and the Trustee, or either, in and to the Froject,

S including, without 11m1tat10n the filing of all finane-

~ ing and continuaticn statements that may at the time be-m7 if'”'.

'.'3 “f¢required under the Aiabama Uniform Commercial Code. The

~ Company further agrees, without in any way limiting the S
- generality of the foregoing, to take any and all such ac~-4 ], "'-

:  f£iens that in the judgment of the Becard or: the Trustee

- are necessary fe; the perfection, preservatlon DrODecmfi; **” B

o raf jt1sn and securi 1g1af sueh ﬁnherests

- : . RN . . .. FUECITA _ . - . . -
. - . PR .. . . . . . - - . -
: -t . . . ' o . - . . . . : . ! -
’ . - '-: . . ’ T ) -.- ’ . ’ . ’ ) . - . ) - .. ! .-I
. . I:" - A . . - N '.- - . - ) ' . _
oo . Ty ’ - - [ . : - . - . . .
. . ' . E] . . L. . ' . ' . ' .
= . R . . . - . ’ ) . el " : N
. . . . .7 . " . " .. ) ) 1 v ) B _
. -""I ) L] - - L - ’ I o - ’ !
' - . .
L} ' '
- ' ' '
' '
'
'
.
' L}
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'*ARTICLE"VI'

o CERTAIN vROVISIONs REL&WIN“ T™O
o ASSIGNMENT SUBLEASING AND MORTGAGING
B a AND TO THE BONDS _

and Sublea31ng by Company. The Company may assign thils
Lease Agreement and the leasehold interest created here-
by, and may sublet the Project or any part thereof, with-

- out the necessity of obtaining the consent of e1ther the
- Board or the Trustee; provided, however, that no assignee
or sublessee or anyone claiming by, through or under any
such assignment or sublease shall by virtue thereof ac-~
quire any greater rights in the Project or in any part
thereof than the Company then has under this Lease Agree-
ment, nor shall any such assignment (except an assignment
resulting from or incident to a consolidation, merger cor
transfer under the conditions specified in and meeting .
the requirements of Section 5.4 hereof) or subleasing or
~any dealings or transactlons between the Board or the Lrus~
tee or any sublessee or assignee in any way relieve the
Company from primary liability for any of its obllgations '
hereunder. Thus, in the event of any such assignment or
subleasing, the Company shall, unless such assignment re-
sults from or is incident to a consolidation, merger or
transfer under the conditions specified in and meeting
the requirements of Section 5.4 hereof, continue to re-

main primarily liable for payment of the rentals herein

ance of the other agreements and covéenants on its part
”herein_provlded to be performed and observed by it.

S Secticn 6.2 Mortgaging of Project by Board
The Board may martgawe the Project to the Trustee as se-
curity for the payment of the Bonds, subgect to this
Lease Agreement (which Lease Agreement and the estate of
the Company hereunder shall be prior and superior to the
lien of the Indenture), and may assign its interest in
and pledge any moneys receivable under this Lease Agree-
-ment to the Trustee as security for payment of the prin-
¢cipal cf and the interest and premium (if any) on the
Bonds. The Board may in the Indenture obligate itself
to follow the Instructions of the Trustee or the holders

mw_z%%}mWiﬁdl_‘

.“'_OL the Bonds or a certain percentage thereof in the elec—"

tion or pursult of any remedies herein vested in it. In
the event that the Board's interest in this Lease Agree—
ment is so assigned and pledged to the Trustee, the Trus-

- Tee shalil have all rights and remedies herein accorded

“the Board and any reference herein to the Board shall

~ be deemed, with the nnecessary changes 1in detaill, to 1n-

_ clude the Twustee and the Trustee and the hOLdEPS of ]

~ the Bonds shall bm deemed to be third party beneflclar¢es
~of the covenants and agreements on the part of the Com- .
pany herein contained and shall, to the extent contemplat-

- ed by the ¢na¢ntu e, be entltlma to enforce pe rformance and

|
\J
ON
!

Section 6. l Provisions Relating to Assignment 1..*_

_provided to be paid by i1t and for performance and observ-
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- observance of the agreements and covenants on the part of

~ the Company contained herein to the same extent as if theyff[i*  ”‘fb
" ~were parties hereto. Subsequent to the issuance of the -
-~ Bonds and prior to their payment in full, the Board and

~the Company shall have no power to modify, alter, amend

' of;the Trustee and then only as provided in the Inden- -
~ture. The Board will not, so long as the Company is not =
~in default hereunder, amend the Indenture or any inden- .

;senﬁfgtithe CQmPaH31    w
'~ Without the prior written consent of the Com—

grmpthervsecurities_(including refunding securities),
- other than the Bonds, that are payable out of or secured

~out such consent, will the Board, at any time while the =
- mortvgage or other encumbrance (other than the Indenture
- and Supplemental indentures contemplated thereby) on the

Project or any part thereof.

. Section 6.3 Prepayment of Basiec Rent. The =
- Company may, at its option at any time and from time to

- time, prepay directly to the Trustee, for the account of
- the Board, such amount of Basic Rent as shall be suffi- '

~vance of maturity, any or all of the Bonds, in accord-

the Board will cause the amount of Basic Rent so prepaid
To be applied to redemption and retirement of Bonds, in

~earliest practicable date after receipt of such prepaid

Pedeemed§ and:will1take-&ll‘aCtiOn.necessary under the

“tion_zfzfhePEDf,ranyPSuCh prepayment of Basic Rent will

result;in:a total er partizl abatement of the Basic Rent =
that_yauldatgereaftgr_hav& csmefdue_underfthe pf0vi3ions{  ff a
-Gf?S&ld;segtlgnj2521 had,it not been for such prepayment.

‘The Board Pecognizesjthat“under the_provisions of Sec-

"--SECtian-é.u’REferencésﬁoBcndsIneffectivé'f

- After Bonds Paid. Upon full payment of the Ponds, aii
- references in this Lease Agreement to the Bonds and the =
- Trustee shall be ineffective and neither the Trustee nor

'ri-rightsjhereunder"FDrpurpGSESGf'thiSLeaseAgreﬁantj

. .:¥? ;~&ﬁ§.Of tﬂe,Bgndsishall be deemed,fullg paid if.thﬁre*QXiSﬁ;}  ff ﬂ  o

~ With respect thereto, the applicable conditions specified =

f“ 'insecticnl5.1thheIndenture, |

'''''''''''''
I

 this Lease Agreement without the prior written consent

‘ture supplemental thereto without the prior written con~
‘pany, the Board will not, at any time while the Company
1s not in default hereunder, hereafter issue any bonds

'by a p%edgE-0fathe revenues and receipts derived by the
Board from the leasing or sale of the Project, nor, with-

‘cient to .enable the Board to redeem and retire. in ade

ance with their terms. 1In the event of such prepayment,'

~accordance with the provisions of the Indenture, on the
‘Basic Rent on which, under their terms, such Bonds may be

provisions of the Indenture to effect such redemption;.\‘

- the holders Offanygoffthe'Bonds'ShallgﬁhEreafter haVEany'.”
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A In the event the Bonas are fully pald prior to
"~ the 1ast matuwity thereof, the Company shall be entitled

*' ”=tt use and occupancy of the Project from the date of such

. payment until 11:59 o'clock, P. M., on March 1, 1994, aith- Q73*“

" out the payment of any furt%mr Basic Rent but otherwise .

:  _Gn all the same termz and oo dltions ‘hereof. If after full  '

._ }; fpaymept of the Bo;ds, any muﬂeys then remain 1n any of the
- special funds created in the Indenture, the Board (A) will
-~ cause the Trustee to pay all such moneys to the Company,i- |

and (B) hereby assigns all such mﬁneys to the Ccm@any

ARTICLE’VII

EVENTS OF DEFAULT _AND REMEDIES R

=Ly .

Section 7. 1 Events_of Default Defined The

"?fOIlowing shall be "events of default™ under thls Lease  7- -
~ ~ _Agreement, and the terms "event of default™ ar'"default"éluf
~ shall mean, whenever they are used in this Lease Agree~ -

': ffmﬁnt any one or more of the following events.f%_“." '

(a) ‘Failure by the Company to pay the Ba- SR
T*sic Rent hereinabove provided or the fees, charw*f si=.
~ es and disbursements of the Trustee, which fail-
- ure shall have continued for a period of ten (10)
- days after such Basic Rent or Trustee's fees,
- charges or disbursements, as the case may be, be-; -T"
-w'came éue and pa;able, ! - . | :

ﬂ (b) Failure by the Company to perform or e
fobaerve any of its other agreements or covenanta -;; '
- contained in this Lease Agreement, which failure =
 shall have continued for a period of sixty (60)

- able detail, the nature of such failure and re-~
- quiring the Company to perform or observe the |

- agreement or covenant with respect to which it

- 1s delinquent shall have been given to the Com-

- Board and the Trustee shall agree in W“lting to

. ' 2” *?}an extension of such period prior to its expl—f:

*   ujration, or (ii) during such sixty (60) day pe—, _ i7'“
- riod or any extension thereof, the Company has

”"““ 9]¢,;00mmenc9d and is diligently PursuLHg aﬁpropri—_  ?ffi

~ ate corrective actlon, or (i1ii) the Company is
by reason of force majeure at the time prevent-
. ed from performing or observing the agreemﬂnu'  “;f-,
_f';fer cavenant with respec* to which 1t is deliﬂm ST

(c) mhe dissolntion or 11qu1dat10r of
| the Ccmnany or the filing by the Company of a    _,-2.._
veiunfafy metitﬁon in oankruptcy, or 1ts fall- e

o

R
- 2

 days after written notice specifying, in reason-

- pany by the Board or the Trustee, unless (i) the-.  -*: '
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.-. 3 ure promptly to lift any exeeutien, garnlshm  f”*” .
 ment or attachment of a size as seriously to
~ impair its ability to carry on its opeﬁations,g_pfg]  
- the cemmissien by it of any act of bankruptey
' or its adjudication as a bankrupt, an asszgnmsffV' .
~ ment by it for the benefit of creditors, the -
~ entry by it into an agreement of composition
 with its creditors or the approval by a court

L eP competent jurisdiction as having been filed_'*”"

"'V7gfin good faith of a petition applicable to it

. in any proceeding for its reorganization 1n—-¢%ffﬁ”ﬂ -

~ stituted under the provisions of the general
~ bankruptey act, as amended, or under any simm'feA:;,-
~~ ilar act that may hereafter be enacted; pro- -
~ vided that the term "dissolution or 1iqu1da—=, ~
-~ . tion of the Company," as used in this subsec-
- tion (c¢) shall not be construed to include e
. the termination of the corporate existence of =
- the Company resulting from a merger into ora =
. consolidation with another corporation or the
~~  dissolution of the Company following a trans-
~ fer of all or substantially all its assets to
'LQL:A_anether corporation, under the conditions ccn—;  f;i¢Tf
- tained in Sectlon 5 4 hereof and permitting_ '
o '"Pgé_such actions.- B ERE I

;*;f The term-“foree mageure“ es uSEd in subsecticn (b) Of

~ this section means acts of God or the public enemy ,

~ strikes, labor disputes, lockouts, work slowdowns or

3'7_steppages or other industrial disturbances, insurrectiens,'*

riots or other c¢ivil disturbances, orders of the United

States of America, the State of Alabama or any depart-

~ ment, agency or political subdivision of either thereof'“

' T—or of other civil or military authority, or partial Of"‘ ”

'.'EE?mmire failure ef public utilities.;:__w

6 _ PAGE

Sectien 7 2 Remed es en Default Whenever L

'euﬁn? such event of default shall have happened and be e .

continuing, the Board and the Trustee (er the Trustee on |

fj =behalf of the Board) may take any one or more of the fol—'"

' :"=ﬂem1ng remedial steps:

(a) They or it may re-enter and take pos“~-v

R session of the Project, exclude the Company from

'*9_i}fpossession thereof and rent the same for the ac“:? ' .
~count of the Company, helding the Cempanj liable

| r foP the balence due hereunder, o _ o

(b) They or it may uerminate this Lease,, -

ﬁ:*ﬁgreement,-exclhde the Company from possession

- of the Project and lease the same for the accounte 7“"-.

L  .j jef the Board and the Trustee, holding the Company3 ¢

; ;f-11eb1e for all rent due up to the date such lease
- 't;,is made for the acceant ef the Board and the Trus—; _;.   -

- LI . ) -
. - PR
] s a0 _‘:‘_.,1
- . . n TR
. -0 - '
. . '
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- ti(e)  They or it mey declare immediately due N
- and payable all installments of rent thereafter
coming due hereunder : |

S (d) They or it may have access to, and inn_'-
~ spect, examine and make copies of, the books, '
. record3s and accounts of -the Company, but if and
- only if any of the Bonds are then outstending,
'-”and R , o

- (e) They or it may take whatever other ac-
ay;tien at law or in equilty may appear necessary
~ or desirable to colliect the rent then due, or
 to enforce any obli-ation, covenant or agree- =
~ ment of the Company under this Lease Agreement.

Section 7 3 No Remedy Exclusive.; No remedy
. herein conferred upon or reserved to the Board or the
 Trustee is intended to be exclusive of any other avail-
~able remedy or remedies, but each and every such remedy
- shall be cumulative and shall be in addition to every
~ ofther remedy gilven under this Lease Agreement Oor now or
hereafter existing at law or in equity or by statute.
-No delay or omission to exercise any rlght or power ac-
cruing upon any default shall impair any such right or
- power or shall be construed to be a waiver thereof but
‘any such right or power may be exercised from time to
time and as often as may be deemed expedient. In order
“to entitle the Board or the Trustee to exercise any rem-
- edy reserved to it in this Article VII, it shall not be

necessary to gilve any notice, other then such notice as
is herein expressly requlred - - . R

Section 7 4 Aereement to Pav Attorneys'_Fees.'

G{}
~w3
J;]gg'
o -
Ko In the event that, as a result of a default or a threat-

- h\lened default by the Company hereunder, the Board or the

~ _ Trustee should employ attorneys at lew or incur other
'g.cgexpenses in or about the collection of rent or the en-
- ® forcement of any other obligation, covenant, agreement,
|  term or condition of this Lease Agreement the Company
~ will, if the Board or the Trustee are successful in
such efforts or if a final judgment for either is ren-
~dered by a court of competent jurisdiction, pay to the
Board or to the Trustee, as the case may be,'reasonable

~attorneys' fees and other expenses so incurred by the -
. Board or the Wrustee - -

S e Sectlon 7.5 No Additional Waiver Implied by
'f f9E§“H§£K2£~ in the event any agreement contained in
-~ this Lease Agreement should be breached by either party

- and thereafter walved by the other party, such waiver
'shall be limited to the particular breach so waived and
8ha ll not be deemed to walve any othee breeeh hereunder
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' Further 'neither the receipt nor the acceptance ex rent~, e
al hereunder by the Board, or by the Trustee on its be-

"half, shall be deemed to be a waiver of any breach of »{7:

any covenant or condlition herein contained even theugh'

at the time of such receilpt or acceptance there has

? been a breach of one or more covenants or conditions on

“7  [ the part of the Cempany herein contained and the Beard _F‘ . '

ﬂ or the Trustee (ar betn) have knowledge thereef

- 28 6 Ny 189 : |

, ) Section 8 l Omtien te Purchase - Casualties..f,i
The Cempany shall have, and is hereby granted, the eption“_;;f ' '

- to purchase the Project, at any time while this Lease
Agreement 1e in full force and effect if -

(a) the Plant (includlng the Leased Equlpur .

'f5fs,ment forming a part thereof) is damaged or de-

o stroyed, by fire or other cause, to such extent

-tﬁ¥ ethat in the opinion of an nIndependent Engineer“”;

. (as that term is defined in the Indenture),_exw

~ pressed in a written certificate filed with the -
- . Board and the Trustee, (i) it cannot reasonably -~
. be restored to the condition thereof immediate—# 3:t“ , .
1y preceding such damage or destruction within '
- a period of six (6) consecutive months, or (ii)

_ the Company is thereby prevented from carrying

. on 1ifts normal operations therein for a period of

" not less than six (6) consecutive months, or

-7f51 (i1i) the cost of restoration thereof would ex-
=~ ceed the sum of the Net Insurance Proceeds ref-

~ erable to such damage or destruction plus that -
-~ amount of the loss referable to such damage or ;L¥‘~_
~ destruction with respect to which the Company

 f  e-is self-insured by vlrtue of the deductible .w~77“
- amounts and co-insurance permitt ted under the E
 ”pPOVlS1GnS of Sectlon 3. 4 hereof or - '

(b) tltle to, or the temperary use of -

.e i ea1l or substantlally all the Project 1s taken 97' .

.  f~.under the exercise of the power of eminent do-

. main by any governmental autheority or Derson,-'r":” .'

- firm or corporation acting under governmental

- authority [inecl luding any taking or takings. f,.”:_e,
~ (whether in whole or in part) that results (or,

~ in the opinion of an'“Independent Engineer," as

-~ that term is defined in the Iﬂdenture,'expressed'u”"

- iIn a written certificate filed with the Board el e
 ~~;;e.and the Trustee, is likely to result) in the T e

- ) - - . - 1]
. ) . .ot LT .'"'-'-" . i
' ' al e L a= T - . "
o : S BT S : i
- - _II._' - '.
. N - . . = -
3 . I
- - . L b :
: .
, .
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'f 5CemDanY beine thereby p”evented frem earPV’?”’“"”°'ehg

 on its normal operations therein fer a perled }a  [iﬁ3 '

'.Of noﬁ 1ese than s1x (6) monthS]

R e (c)- as a result of any changes in the
'°§LfJCGnstitution of the State of Alabama or the
~ Constitution of the United States of Amerlca
~_ or of legislative or administrative action L
~ (whether state or federal) or by final decree,
~ Judgment or order of any court or administra-

tive body (whether state or federal), entered o

- - after the contest thereof by the Company in

. good falth this Lease Agreement becomes void

- or unenforceable or impossible of performance L

“. 1in accordance with the intent and purposes of

- the partiles as expressed herein or unreasonn-,_f.,j,v
..~ able burdens or excessive liabilities are im-

| "7f;aposed on the Board or the Company. T

-'Tgexercisesuchoption;the Company'_'-. _.

5 "”(i) shall within sixty (60) days fol—--  .,.;.
?_flﬂWng the event authorizing the exercise of ;
. such optlon, give written notice to the ‘Board, |

éﬁesuccesser thereto)

_ (ii) ahall specify thereln the date of R
~;purchase, which shall be not less than forty-

*~-the date such notice is malled and __¢;:«u

N (ili) shall on the date of purchase pay
" to the Trustee (for the account of the Board)
- as and for the purchase price of the Project,

. ance Proceeds or Net Condemnation Award in the
~ hands of the Trustee and referable to the dan—' |
- age, destruction or condemnation authorizing R
.+ the exercise of such option, will be supflclent o
. to pay, retire and redeem all the outstanding

e B'DLD K | 2 86 i _1_ i D . s

a': 7 ; fABonds on the earliest practicable date next sue

 “ ceedine the termination date on which under their
- terms they may be redeemed, 1nclud1pg, without
~ dimitation, principal, premium (if any), all in-
~ terest to mature unull and on such date,nexpeps—
- es of redenptlon and Trustee's fees, charges and
- disbursements; provided, however that if on the'”"

5 ﬂthe Trustee, and the Original Purchaser (Or _"‘

- five (45) nor more than ninety (90) days afteraw__,' '

- an amount which, when added to the total of the : ]][]
- amounts on deD051t in the Bond Fund and the Con-
- struction Fund plus the amount of any Net Insur-

__?. *date of purehase the Benda have been pald in full a-
- %the Company shall not be reQU1red To pay any such [fd*”

_: e”_ameunt in order to entitle it to exercise such
- option, in which event (any provision herein to

 the contrarv notwithstanding) any Nes Copdemmatlon:"'f

 Award referable to any condemnation authorizing
*; ;the exerﬂlea of such optlen (crJ in ahe case of
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. damage or destruction authorizing the exer- =
. clse of such option, any Net Insurance Pro- .
~ ceeds referable thereto)} shall be paid to the . =
-~ Company simultaneously with or promptly after .
_ ;;  L theuexerciSe 0f;such-Option?i .f  ;_;:_””f o , |

Upon receipt of said sum (if payment of any such sum is

- required), and if at such time the Company is not in de- =
- fault in payment of the Basic Rent due hereunder, the
- Board will, by deed or other appropriate conveyance or
~ - Instrument, transfer and convey the Project (or such por-

‘tion - which may be none - thereof as is then in exist- =

- ence and is owned by the Board, nd-initsthenconditigh".-%

| whatever that may be) to the Company.

~In the event that at the time of the exercise

- of 2ﬂY'OPﬁian_tG'PurchaSe herein granted, there have not '

@  been collected by the Board, the Trustee or the Ccmpany;*lif*jif__ ¥
-~ the entire insurance proceeds or condemnation award ref-
__-EféblE'tQ,anyjdamagej-destruction-or'condemnation author—*f; fi; o
- dizing the exercise of such option, all Net Insurance Pro- .
- ceeds and all Net Condemnation Awards thereafter collect-

- €ed and referable to such damage, destruction or condem-
- nation shall be ' ' '
~ take all actions necessary to cause the amount of any
'sxﬁuﬁhraward.0P pPchedS;to:be paid to the“company;f The:_1” |

paid to the Company, and the Board will -

- provisions of this paragraph shall survive the expiration
- of the term of this Lease Agreement or any termination @~
- hereof unless at the time of such expiration or termina-
 'tiQn'ﬁh€'COmpaﬂy iSjin dEfau1t in¥the_payment Of.any.sumS ; i? i£ ::

~ herein required to be paid by it.

._._ﬁ_   ?.SectiOn 8;2 .o tiGn to HeneW‘E_Thecompany.Shall“' ,‘

- have the following rights and options, herein granted by =

- the Board, to renew the term of this lease for the period
| cgmm?ncingpat_11:59;cjc100k;_P;.M‘1 Qn March 1; 199M’_andf” ;     p_

| .GOnt1RUing until.11:59 OfClOCks'P;IM;1 0nIMarCh 15 19955  ? f  ”1 .

- and thereafter for three (3) more such five year terms;

I,‘prDVidéd,hGWever3thatsucheptignsshallngt-be exer_'-llﬁl
~ cisable at any time prior to full payment of the Bomds

~un.ess the Company is not in default hereunder. To exer-
~ cise such options to renew, the Company shall so notify
the Board in writing (a) not less than ninety (90) days SR

. prior to the expiration ofthePrimaryTermoranythen_.~-I

' E‘ff?ctive renewal term, or (b } in the event the use, for o
~a limited period, of all or part of the Project is taken

- by eminent domain during the/periodkafsninety.(QO)Tdays[ rff? '

- prior to the expiration of the Primary Term or any then =

"}~. ‘_effectéveren?wal term,withintheapplicableperiodspecnl.
.a:._,   ;-ifleﬂ~1ngecthn¢ﬂf3iher60f but in any event prior to the
-~ eXplration of the Primary Term or any then effective re-

newaltermdTheannualcashrentalduebytheCcmpanyfﬁ',
- during such renewal term shall be the sum of $1,200 per -

- year, payable monthly in advance, but otherwise all the

~ terms and conditions herein contained shall, with the -
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‘”*ffneceSSﬁey changes in detdil apmly durine any such renew—   ;.-

- al term. In thevent the Company exercises any such op-

~ tion to renew granted in this Section 8.2, it shall, at
 any time after the commencement of any such renewal term,_
 have the right to terminate this Lease Agreement upon -
_-fgiving to the Board notice in writing not less than five
”:;(5) days prior to fne date of terminatien., |

| - Section 8 3 Opuion to Purchase Portions of Plant
- Site. The Company shall have, and 1is hereby granted, sub-
~ Ject to the conditions hereinafter specified, the option to

- purchase from the Board any part of the Plant Site at any

time and from time to time, provided that the Company fur-

er (or successor thereto),

r“.
"'-'t-_

o (a) A notice in writing containing (i)
 an adequate legal description of that portion =
~  of the Plant Site with respect to which such
~ option is to be exercised (including the acre-
- age thereof), (ii) a statement that the Com-
- pany intends to exerclse 1its option to purchase

- such portion of the Plant Site on a date stat-
~ ed, which shall not be less than thirty (30)
' “nor.more than ninety (90) days from the date
- of such notice, and (iii) a statement that the

~use to which the Company proposes to devote -
_Isuch portion of the Plant Site will promote the -
. contlnued industr ial develOpment of the State -

- of Alabama, .

S (b) A certificate siened bJ an Independ-.fﬂ
~ ent Engineer or an Independent Architect (as
~ those terms are defined in the Indenture) stat-
- ing (i) that no part of the Plant or the Leased
.~ Equipment nor any other improvement (except for
~ roads, walkways, sewer, water, gas, electric
- and communication lines and the like, which
~ shall be specified in such certificate) is lo-
.. cated on the portion of the Plant Site with re-

~ spect t€o which such option is exercised, and
~ (4i) that the severance of such portion of the
. Plant Site from the Project will not impair the

- operating unity of the Plant or unduly restrict

'“'ineress or egress to or from.the Plan ; and .

o . (c) An amount, in cash or bankable iunds
"lequal to (1) if any of the Bonds are then out-_
~ standing and unpaid, $4,000 per acre (prorated
~ for fracticnal parts of an acre) of that part
. of the Plant Site proposed to be purchased, or
~{(i1) if the Bonds have been fully paid, $10 per
- acre (prorated for fractlonal parts of an acre)
~of that part of the Plaﬂt Site pronosed to be'g
- purchased; - . . -

i
LW

nishes to the Board, the Trustee, and the Original Purchas-- o



- 1ng herein contained shall be construed to give the Company
'_,,; anX ?;ght>tQﬂany-rebate;tojor,fefund_Ofgany;rental paid by

- Option hereinabove granted, even though such rental may have

] .' .! . =

. effected b
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-~ and provided further, that such option shall not be exer-
-~ cisable at any time prior to full payment of the Bonds
- unless the Company is not then in default hereunder. Up~- =

- on the receipt by the Board and the Trustee of the appro-
- briate purchase price and a notice and certificate comply-
- ing with the provisions of the preceding clauses (a) and
- (b), respectively, the Board will execute and deliver to =
- the Company a warranty deed conveying to the Company that
- portion of the Plant Site with respect to which suech op~- =
-~ tion was exercised, subject only to such liens, encumbrane-
- ©es and exceptions to which title thereto was subject when .
- this Lease Agreement was delivered, those to the creation
-~ or suffering of which the Company consented and those re- =
- sulting from the faillure of the Company to perform or ob-

serve any of the agreements or covenants on its part here- =

- 1n contained. 1If, at the time of any such purchase, any
- of the Bonds are outstanding and unpaid, the Board wizl
' pay into the Rond Fund the entire amount received by it

~ deemed to refer to the real property that immediately pri-

- or thereto constituted the Plant Site, less and except

~ that part so purchased by the Company under the provisions

- ger the provisions of this section shall entitle the Com-
~ pany to any abatement or diminution of the rental payable

- bays the rental herein reserved to the Board, it shall have
- the right and option, herein granted by the Board, to pur-
. Chase the Project from the Board at any time during the

~ term (Primary or renewal) of this Lease Agreement after

- payment in full of the principal of and the interest on =~
 ;  the;Bonds and"311 fees; Charges and diSbupsementS Othhé f   5      -
- Trustee, accrued and to accrue until the date of sueh full
~ payment, at and for a purchase price of $100.00.

.. To exereise any such purchase option, the Com-

- pany shall notify the Board in writing not less than thir—

»-'ty'(303 daY8 prior to the date on which it proposes %to ef-

-~ Tect such purchase and, on the date of such purchase, shall

- Pbay the aforesaid purchase price to the Board in bankable
~ funds, whereupon the Board will, by deed or other appropri-
- ate conveyance, transfer and convey the Project (in its

~ then condition, whatever that may be) to the Company. Noth- =

Y

- Dbeen wholly or partially prepaid.

.. | “ 3‘ 5 | ) ..“-.I.I ) .
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- From and after thehconéummation,ofany"purchase.‘
~ €ilected Dy the Company pursuant to the provisions of this =
~ Secticn, any reference herein to the Plant Site shall be =

.. Section 8.4 Option to Purchase. If the Company .
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: Sectlon 9 1 Covenant of Quiet Enjoyment Sur—
render of Project. So long as the Company performs. and n

;g*ebserves all the covenants and agreements on its part here-"
in contained, it shall peaceably and quietly have, hold and

" enjoy the Project during the Primary Term (and, if the Com-

~ pany exercises an option to renew granted in Sectlon 8. 2

. hereof, the renewal term), subject to all the terms and

;,E_provisicns hereof. At the end of the Primary Term, or any '

~ such renewal term, as the case may be, or upon any prior
~ termination of this Lease Agreement, the Company will (un~-
~ less 1t has 31mu1uaneously purchased the Project from the -

© . Board) surrender possession of the Project peaceably and
. promptly to the Board in as good condition as at the com-
~ pletion of the construction and equipment of the Plant, ex-

'_;'e?f;ceeting only (a) loss by fire or other casualty, (b) altera-

. tions, changes or improvements made in accordance with the
- provisions of this Lease Agreement, (c¢) acts of governmen-

 %al or cendemn;ng authorities, and (d) ordinary wear and.¢r1_~
- tear. _

U Sectlen g.2 Re resentatloﬂs aﬂd Warranties.«   e n 
L Whe Cempeny represents and warrents o .

(1) that it has corporate power to en—

. ter inte this Lease Agreement and to perform.

.. ',a1l acts herein required to be. performed by
 wp 1t and that its execution hereof has been =
==  duly authorized by all necessary cerporate.u . '
| -*ﬁjfz.action, and o T '

o

B s (2) that no state, terﬁltery or poeﬂ.f””“-.lf :

--7]?%3-;.sessien of the United States, nor any politi- ~

-'vgﬂd_; ca1 subdivision of any such state, territory
T or posse851on, nor the District of Columbia,

- has, since April 30, 1968, issued any obli-

- gations, the preceeds of Wthh are to be or o

- have been used primarily with respect to aﬂy L

~ facilities (i) that are located within the

- corporate 1limits of the Town of Helena, Ala“afW"'

- ‘bama, and (ii) the principal user of which

~ facilities was, 1is or will be, the Company

~ or a related person [as the term "related - 7'”

 person" is defined in Section loﬁ(c)(S)(C)

~  of the In+ernal Revenue Code of 1954, w;*

,V*;pffamendedl _ . o o __ _,_. _  '“

:  ;ﬁhe Eeard en its eert hereby repreeeﬂbs and wairerts ab-:

h--ifellows.
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(a) that it has corpor ete power uO enter.

-:'”°ieinto this Lease Agreement and that its execu-

 tion and delivery hereof have been-duly authe—-j i hfi  e”

~{'rized by all necessery cerporate actlon

(b) that the entlre Plant Site is leceted R

'  t7;;fwh01ly within the cePVOFate 1imits ef the mown }t e-t

ef HeTena,_Alaoana, L

(¢) that it has good and merketable title

to the Plant Site, subject only to Permitted En-._-l."

cumbrances es defined in the Indenture. ;-«

Sectiﬂﬂ 9 3 Retention of Tltle to Pro'ect bv A

'  '2§@2§. Qzeaz_ei_gzi;iez“§eeeezeze- Releases from Demise.
~ Without the prior written consent of the Company, the
- Board will not itself, at any time during which the Comﬂ~ e
~ pany is not in default hereunder, (a) sell, convey *fp;”fl.wu

- otherwise dispose of all or any part of the Preject (ex~ ]“ | .
~ cept to the Company as hereinabove provided), (b) except
~as provided in Section 6.2 hereof, mortgage or otherwise
~ encumber the Project or any part thereof, or (c) dissolve

or do anything that will result in the termination of its

- corporate existence. The Board will, however, grant such
~utiliity, access and other similar easenents over, across e
. or under the Plant Site as shall be requested by the Cewpanj,jf”  g-.
- and as in the judgment of the Company are necessary or con- .
- venient for the efficient operation of the Plant. The Com-
 _tpany may at any time and from time to time and for the eue—,jgt,  ,

-~ pose of promoting the continued industrial or commercial
- development of the Town of Helene, Alabama, and the near—,»__ _-.|
by territory, release to the Board, from the demise of this
- . Lease Agveement, any unimproved portlon or porticens of the

- Plant Site, or any interest therein, provided that the Com- =

. pany shall not, by reason of any such release, be entitled T
~ to any abatement or diminution of the rental payable here- e
 under. From and after any such release of any portlen of
~ the Plant Site, the term "Plant Site," as used in this Lease=k;--;{
- Agreement, ‘shall be construed to refer to the real eropertv_} 7“': .
- that ¢mmedletely prior thereto constituted the Plant Site
;”5tless and except that pertiem thereof S50 released _,u_-_,_ -  .

Sectlon 9 ” This Lease a Net Lease Tne Coméf?   T-

;_.pany reuegnizes and understands that it is the. 1ntent10n

. [f;hereof that this lease be a net lease and that untll the FE
- Bonds are fully paid all Basic Rent be available for eay_~;- ;»' ,

,*ﬁvf[,ment of principa.: and interest on the Bonds. This Leas

 Agreement shall be construed to effectuate such intent-_"-'

Seetien 9 5 Hotlces.; All netlces hereunder : .

 ;et$hﬂl1 5é deemed sufficient and properly given if in
', - wwiting and sent by United States registered or cert1w~;~'

fi@d mail UOStage ppeﬁglcﬁeaddregsed If £o t ﬁ BQ&T(i

03/29/1974 01:00:00 AN FILED;cERT_“ :;i;. ¢_I;,_; S
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ff c/0 Tewn +a11, Helena, Alabama if te the Gempany, at P05u

Office Box T7462-A, Birmingham, Alabama 35223, if to the
- Original Purchaser, at 1441 Daniel Building, Birmingham,

J e“7-A1abama 35233; and 1f to the Trustee, at 1928 1st Ave—me"'ﬁ   “

~ nue, Nevtb Birmingham, Alabama 35203. The Board, the

~ Company, the Original Purchaser, and the Trustee nav by
- 1ike notice, designate any further or different addresses_g ¢*'ﬂ.
. to which subsequenu notices shall be sent. A copy of any

~ notice given to the Board, the Company the Oriwlnal Pur-

- chaser, or the Trustee pursuemt to the prov131one_0f this

-~ Lease Agreement shall also be given to that one of the
-~ foregoing four partles to whom such notice 1s not hereln-;Jf
~ required to be given, but the fallure to give a copy of
~ such notice to such other party shall not invalidate such -
~ notice or render it ineffective unless notice to ‘such other
o party 1is otherwise herein e:; Xpressly required "Any notice
~ hereunder signed on behalf of the Board, the Company, the
~ Orliginal Purchaser, or the Trustee by a duly authorized
 attorney at law shall be valid and effective to the same -f[”;:r-~'
 extent as 1f signed on behalf of such party by a dul; au-
”*fmtherized efficer or employee. ” . . - . S

. Section 9 6 Certain Prior and Contemmorane-z,?ﬁ?"
_ggeus A reem ents_Cancelled | '
;lfconpletely and fully supersede all other prior or con- Sl
- temporanesous agreements, both written and oral, between '77,

~ +the Board and the Company relating to the renovatien ' '
- of the Plant, the acquisition and installation of the PR
 Leased Equipment and the leasing of the Project. Nei- =~
- ther the Board nor the Company shall hereafter have any

. rights under any such prior or contemporaneous agreement

- but shall look solely to this Lease Agreement. for defi-

- nition and determination of all their respective rights,
~ 1lizbilities and responsibilities respecting the renova- o
- Tlon of the Plant, the acquisition and installation of

~ the Leased quipment and the leasing of the Project.

This Lease Aereement shall

The Company and the Board acknewledge that they have ﬁe'”

- outstanding agreement, commitment or uﬂderstandlnm, ei-
- ther express or implied, for the grant to the Company of
- any optlion to purchase the Project or any part thereocf
~ or of any option to renew the term of this Lease Agree—-
; Enent otner-than those contalned in Artlcle VIII nereof

Section 9. 7 Limited Llablllt"of Beard The

"eBoard is entering into Tthis Lease Agreement pursuant to :

'fﬂ,the authority conferred upon it in Act No. 648 enacted

. at the 1949 Regular Session of the Legislature of Alabamw,_ S
- as amended. No provision hereof shall be construed to im-

' . pose a charﬂe against the general credit of the Board or f'
~ any personal or pecuniary liability upon the Board excepnt
 with respect to the proper application of the proceeds to

- be derived from the sale of the Bonds and the revenues '

Ie" f ;fand recelpus Lo be derived from any 1ea51ne or sale of "5,
. the Project or any part thereef ﬁncludlne insuranee and

| ?cenﬂennetlon proceeds.,
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Seetien Q. 8 Cen cernin the Investmemt Tax Creuia

“e mhe Board will execute such documents ag“faa“eaiﬁaa?“aEE**f‘;v
- reasonably request in order to make available to the Com~
- pany the investment tax credit erevided foe 1n the Intewm_; [?*
f 7n&l Revenue Code of 195& ‘as amended. - R

o Sectien 9 9 Bdnding Effect mhis Leaae ﬁgeeem ~’
.*Jment shall inure to the benefit of, and shall be bﬁnddee~ l  l;,,;¢,_

- upon, the Board, the Cempany,'and thelr reepeetive Succesm]-“~~9
'  _50?8 and assigns. SRR _— B S

Seetlen 9 lD Seveﬂabilltg In the event any

h-'-prevision of this Lease Agreement shall be held invalid
~or unenforceable by any court of competent JUPiSdlCLiDn: o
~ such holding shall not invalidate or render unenfereen-~ Ti+"

-r[-able any other Prev151on hereof A R '

Sectlen 9 ll Artlele and bection Caetlons;

A,-The artlcle and section headlngs and captions contalned
- herein are included for convenience only and shall not .
- be considered a part hereof or affect in any. manner the
' g”eonstructien er interpretation hereof.-: e

IN WITNESS WHEREOF the Beard and the Cempany

_gfhave caused this Lease Agreement to be executed in their
 ,respect1ve corporate names, have caused their reeeective
~~ corporate seals to be hereunto affixed, and have caused
j}dthle Lease Agreement to be attested, all by their duly
~ authorized officers, in five counterparts, each of whleh
- shall be deemed an original, and have caused this Lease :'Augzwsa*
. Agreement to be dated as of March 1, 1974, although actual_._--~-
1y executed by the Company on jﬂnawifbﬁf SRR 1974 o
-, - and actually executed by the Board and delivered on B

l97ﬂ

INDUSTRIAL DEVELOPMENT BOARD OF THE
- TOWN OF HELENA ALABAMA ‘

,_    C ai man of 1ts Board cnglrecters..

.ItsSeeretaf§
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1, Piri o DAL6Ad L potary Pubiic

'ip and for sald wmulty in said state hereby certify that

uﬂfj'?g'wﬁ; 'y whose name as.

,]5 “Chairman oF the Board of Dlrectors of thﬂ INDUSTRIAL DE—;i
- VELOPMENT BOARD OF THE TOWN OF HELENA, ALABAMA, a public

- corporation and 1ngtrumentality under the laws of Alabana
- 1s signed to the foregoing instrument and who is known to

 “ 7;me,’ackn0wled;ed before me on this day that, being informed

"ef the contents of the within instrument, he, as such of- R
~ Ticer and with full authority, executed the same veluntariiy ;, .
*fff_for and as the act of said publlc corporatlon.; _  ,- o

1. -
s

; ; “'-“*_ GIVEN’under my hand and official seal of office

o SR A Lo T B . .
5 : A ' -
' -.-‘ 3.‘ Ca b N S '
. [NOTARTAL SEAL ]
Toog P N i
A T T
§ ' ' T ' -~ Lo . - . . I '

n
_:‘-._“ . e -;3
L} " - )
. . - . . -
. i . _g-\."' - J-._= fa i . =l -
' ' - . H -':'.' " -\._'p-_ . . - ’ N
- v K -t . .p} -.--‘-_ D
o ey ’ b ' T B - ) T
o LI .- e )
2 . -
-

it

. Natary Publi -
p*"!! 12 197? | b

 .  .-»;-~- %5TW~FF wf . -  3'3 Notary Public .
1¢g ;iﬂ and fcr said county in said scate hereby certify that I
I ?‘3 %8' E"+ U .cfuwéié | | | 4 Whose name as R
. i | 77 of POLLUTION CON- o
rf}”RDL—WanHm', IPC,,”a corporation organized under the laws

~ of the State of Delaware, is signed to the foregoing in-

~ strument and who 1s knoan to me, ackwowTEdged before me Gn

- this day that, being informed of the contents of the within

instrument, he ‘as such officer and with full authoritg,ﬁ
~ executed thm same voluntarlly for and as the acb of sald
lCG“povation o - e -

R GIVEN under my hand and offlcial seal DL efiice,
""'ta..,..l:: 215’#’ | day C’-L | _7}?4 A1 ' "-974

- Notary iub1¢c é?

My Cgmm;umn hh;fﬁ., ﬁ,igrq,_ﬁ.g_ ,.,.:.??? -




\\\ | | \\ \||\\|\ \\\\\ \\\\\\\\\ \\I\\\\\\ \ \l\\\ |

197403
Judga of Prnbata, AL

2:00 AN FILEDICERTI_Qf

EQuipmen n I
G con51stin , inter A e
) > -_-e_I_‘ '-aliaj of aﬁr_zd___sa;;;& Do

grinder, déhuﬁ¢dlf1- : ' . _
: 1 ef; naterlals hapdl LRI

Electrical c o - S .
ontwols he

o - 3 atiﬂW dna alT I

| . _ .uonaltloa¢nv eauj e

,oq_

el llL Sy ach*neb aﬂd as A
S | (3 i‘

Lﬁ

E-'jifsg

~ §i5C1 ..;_ e - - .
Gt 1aﬂgc electrcam-rlres. wo“P Ldbles ”héli

'aﬁd-*”:”'.:_” ”J_m R B
| 1U¢ldingequipmenﬁﬁ

e oy L
3 J‘J . :
PR S

3

NMOHS SV 3004 ¥ Ui

L
ol

R
ijmﬁﬁ;_’-; rﬂ} rf'ﬁ | - I Lo o |
- L-ifhé) L Hf*”_ "/‘) R _ | o 3 I | R : |

it T
B

Y8

_ N
RN

_Mﬂﬂmmnjuyiyﬁ ~wg,. -..jvp;c~a;:,=

CAIVHGNd AU

J




