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.LEASE AGREEMENT dated ae of February l 1975 betweenTHE
IEEUSTEIaL DEVELOPMENT 'BOARD OF THE TOWN’ OF PELHM a Publlcr'
ﬁcorporatlon organlzed and exlstlng under the laws of the State.of
,Alabama (the“Board“)r an& SEPCO Corporatlon, a corporatlon erga~f

WHEREAS the Board heretofore has been organlzed under;_fe:'
and 15 authorlzed by.Act No._648 adopted at the 1949 Regular Ses—-'

sron of the Leglslature of the State of Alabama;:approved Septemberj

'"“v.  fl9 1949 as amended (sald act belng codlrled as Chapter 17 Tltle -

'xfj37, 1958 Recemplled Code of Alabama 1940 and herelnafter semetrmes

referred to as the "Act"), to acqulre land and bulldlngs and other

{H;mote 1ndustry, develop trade and further the use of the agrlcultural

> s - | o o . | -
u_rwjmanufacturlng, 1ndustr1al, commercral and research enterprlses to

._ eetabllsh new*prOJects, or to enlarge and expand exrstlng prOJects
X . o . .

  f[t,ﬂelecated rn thlS state and to lease the same as a prOJect, and,ﬁ 

‘WHEREAS,-the Board ls authorlzed by the.Act to lease

to ethers any or all of 1ts PrOJects for such rentals and upon such f7- '

_terms and condltlons as the Board may deem advrsable, and tc 1ssue
l-lndustrlal development revenue bonds payable solely frDm.the lease"

""7'revenues and recelpts from and secured by a first mortgage on land,;_ "

_ Czjlmprovements thereon and machlnery and EGU1pment in order to Pro_ : g_ 

Tgnpreducts and natural resources of the State of Alabama, by 1ndu01ng

,bulldlngs, machlnery and equlpment and other 1mprovements acqulred |

 _V'w1th the preceeds of the sale thereof and,-

'WHEREAS the Board has:made the necessary arrangements "' ,

E*rl:: w1th the Lessee for acqulrlng real PIOPEfLY; constructlng thereon R

','plant bulldlngs, fac111t1es,_lmprovements, and for equlpplng the




K%Y
f“ f

' Baax

ol

 same w1th furnlture and flxtures therefor (herelnafter sometlmes.-
;referred to as the “PrOJect“), Wthh W1ll.be of the character and o

'faccompllsh the purposes prOV1ded by the Act' and

WHEREAS the Board prOposes to undertake the Progect as
'an authorlzed project under sald Act and to flnance the cost thereﬂ-'

-_or by the 1ssuance of bonds of such Board_under the Indenture; as

{nerelnafter deflned*:and

'ﬁ”l WHEREAS,_all bonds 1ssued under sald Indenture W1ll he

;secured hy a'mortgage on the Project by.a pledge of thls Lease
,Agreement 'and by a pledge of the revenues and recelpts derlved..
{by the Board from,sald pro]ect,prov1ded that nelthersald bonds
nor the rnterest coupons (1f anycouponBondsshould be 1ssued)
'aopertalnlng thereto ever shall constltute thedebt or 1ndebtedness
ﬂor the Town of Pelham withln themeanlngof anyproslslon or lima—d h
tatlon of.the constltutlon or statutes of Alabama,and shallnot :.

:constltute or glve rlse to a pecunlary 11ablllty of the Clty or a

'charge agalnst 1ts general credlt or taxrng powers, and

'WHEREAS the Board des1res to acqulre, construct and

*lease the Project to the Lessee and the Lessee and to lease

:and rent from the Board sald project upon the terms and COﬂdlthﬂS

as herelnafter 1ntheLease*Agreementset forth?ah _
'5 I: NOW‘THEREFORE,ln con51deratlon of thepremlses and of
the”covenants herelnafter set forth the partles hereto do hereby :
covenant: agree and blnd themselves as follows,to—W1t-
. - - . ARTICLE 1. '

DEFINITIONS

”uActn'shall mean Act No. 648 enacted by the 1949 Regulart f -

"  hSess1on of the Leglslature of Alabama; as amended-   .

"Authorlzed Lessor Representatlve“ means the person at the_f;-"

.'“75; _tlne de81gnated to act in behalf of the Lessor by wrltten certlfloate’

lﬂ'“ ’f rurn1shed to the Lessee and the Irustee 1nclud1ng the specrmen 51gnaﬂhq

I"o:“ure.of such person an 51gned on behalf of the Lessor by such personf,-

'~f°or oersons as may be authorlzed to 51gn such certlflcate by resolu-f;”'

L
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: . . - L]
' .
. -
. . . . .
'
' .

'tionoftheLessor Suoh certlflcate may desrgnate an alternate orff -

 d7alternatee' Any such person shall be approved by the Lessee,_whlch

   approval shall not be unreasonably W1thheld and shall be replaceo .

o promptly by the Lessor upon the wrltten request of the Lessee.d'7

'3 “Author1zed Lessee Representatlve" means the ‘person at the

-tlmede51gnated to act 1h.behalf of the Lessee bywrlttencertlflcatex
'furnlshed to the Leesor and the Trustee 1nclud1ng the sPec1men 51ona~
ture of Sooh personand 51gned on behalf of the Lesseé.f SuChcertln
'floate mﬁyde81gnate anlalternate or alternates.' - S I
"""Bond"or "Bonds".means the Industrlal Development Revehue
Bond or Bohds of theLessor 1ssued pursuaht to the prOV151ons ofthe

 fIndenture;~

"Bond Fund"rmeans the fund created 1n Sectlon 502 of the

“Bulldlng"means that oertaln bulldlngand all other faclﬂ'
1it1es form;ngapart of the PrOJect and notconstltutlng Partofthe_
Leased Equlpment Wthh are reQU1red by Sectlon 4 l(a) hereof to be '

fdeonstruoted on the Leased Land as they may at any tlme ex1st 5  ”_;~

 '*"C1ty“ or:“Town of Pelham? means the Town of Pelham,rﬁlabama,. ;~:

-: a;mun1c1pal1ty organlzed and ex1st1ng under the laws of the State of j.

'Alabama..l

7 "Complet1on Date" means the date of completlon of the con-:f'”?h-

'5 5tru¢tl0n Df the Bulldlng and the 1nstallatlon thereln of the Leased a ci"
Equlpment as that date shall be certlfled as proV1ded in Sectlon 4 5 N

hereof

oL¢: '-l”“Construct1on Fund"'means the fund created 1n Sectlon 602

R | {:}f the Indenture - L }

--"Constructlon Perlod“'means the perlod between the beglnnlno ffj%'

'-  7  of constructlon or the date on whlch the Bonds are flrst dellvered

"]  to purohasers thereof whlchever 15 earller, and the Completlon Date.-

.i' . -

' " “Indenture" means the Mortgage and Indenture of Trust between

'h   5the Lessor and Flrst,Alabama Bank of Blrmlngham, as Trustee, of evenff”'.

.
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L ased thlpmentrmeans (l) those ltems of furnlturgrj?*'

leturesgnd Other tanglble Personal PrOPertYreqUiréaor permit-

= T e T e
S afF T B T LT e S |
_ﬁEOfanYLeaSequulpment,Pursuant to the provisions of Sections §.1.

' o T TR T TR RS Bk

6 2(a), 7. l and 7 2 hereof (111) any furnlture, flxtures cr‘other
tanglble Personal property acqulred by the.Lesébr pursuant td the o

:__Drovlslons of Sectlon 8 7 hereof "Leased EqUipment"shall hot ; 759~"

e domalnaSPIOVidedinSECticn7-2h9599f All furnlture flxtures

~and tanglble personal property not 1dent1fled as LeéSee spropertyby-

L .
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"”_j, and the Indenture, (111)

I..tags or”other symbols shall be presumed to be Leasequulpment
'"Leased Land“meansthe realestate,lnterests in real - s
;_.estate andotherrlghtsdescrlbed 1n ExhlbltA hereto andsuchotner |
real estate,.lnterest81n real estateandother rlghts hereafter coué
' 'veyed er granted to-the Lessor.at therequest of the Lessee,tocetter
' w1th all addltlons.thereto and substltutlonstherefor, less ahy such
R real estate,lnterestSAnreal estate andother rlghtsasmay be

released from thlS agreement pursuant to Sectlons 8 6 8 9 and ll

hereof nr taken by the exerd1se of the power ef emlnent domain as pro;
.u'vrded in Sestlen 7 2-heresf i -

- f"Lessee“means (1) SEPCO Corporatlon andrtssuccessorsland B
a851gnsand(ll) any surv1v1ng,mresultlng er transfereecorparatlon as
'prov1ded 1n Sectlnn.BB - H

For convenlence references wrll generally be

_ made to the Lessee hereln usrng the thlrd person neuterlformat rather
than thlrd personmascullne. - I [

. .“Lessor"means (1) The Industrial Deve10pment Board ofthe

. Town of Pelham,andltssuccessors andassrgns, and (11) any- B
corporatlonresultlnd fromor surv1vrng any consolldatlonormer-
ger to*whlch1torits‘successorsmay be a party. :1a <.| e

' ' "Net .Proceeds“ ’ when usedwlth respect to anylnsurance sr B
condemnatlon-awardmeansthegross proceeds from.thelnsuranceor
aondemnatlon award-w1th respect to whlch that term.rsNused remalnlnc

afterpayment ef all expenses(lncludlng attorneys‘ fsesand any _
extraordlnaryfeeof the Trustee) incurred rn the collectien.of sueh.

grQSS'proceedsii;g;;; .

'“'*“Permltted.Encumbrances“ means, as of any partlcular tlme,f~°'
(1) llens for ad valcrem taxes permltted to exrst as prOV1ded in

Sectlon 6 3 hereof or not then dellnquent (ll)fthlsuagreemEnt_i *:r'

utllltYf access and other easements and

rlghtsofway,restrlctlonsandexceptionsthatanIndependent

EngineercertifieS'willnotinterferewithorimpairtheoperations
belngconducted 1ntheBulla1ng (or;lf no operatlons aré belngcgn—.

ducted thereln,theoperatlons fer Wthh the Bulldlngwas desrgned

- or last nodlfled) or”elsewherelnn the Leased Land

[

- 19?5!21!!@!@@!’2!@|1EI,L|1| $.Er|
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*ff] Sectlon 2 l Representatlons by the_Lessor.-

of tne Act
power to enter 1nto the

_M.ment and to'cerry_Out it

. Independent Counsel 'materlally 1mpa1r the PrOJect.fer'the

the Indenture,

1n the oplnlen of

purpose
for“whlch 1t was acqulred or is held by the Lessor. '

- RE?RESE‘JTATIONS '

The Lessor is dulv 1ncorporated under the prOviSions   '

Under the DrOVlSlonS of the Act the Lessor has the

transactlons contemplated by thlS agree-'




‘“f e stltutes and wlll ccnstltute a”prcject"' _
1‘Act.TheLessorlsnotindefaultunderanycftheprovisionsoﬂ
. 1ts certlflcate cf 1ncorporatlcn,by laws,'cr cf the laws DI the
State _ By propercorpcrateactlon the Lessorhas duly autherlzee
] the executich anddellverycf thlsagreement - -
.(b)The Lessor has detetmlned that the 1ssuance cfths'
| fBonds-as descrlbed ih theIndenture; theacqulsltlcn,1mprcvemeht

_  :., eand ccnstructlcn of the Prcject and the lea51ng cf same tc the Lessee '

1 18 a lawful and valld publlc'purpcse in that 1t.w111 relleve unennlog_ lf

ment 1n the Clty, w1ll create a substantlal 1ncrease 1n employment B
”A;ﬂcpportunltles fcr the 01tlzens of the Clty, w1ll create addltlenal

payrclls and w1ll result 1n other dlrect and 1nd1rect beneflts tc the

eccnomy and 1ndustr1al development of ehe Clty.

(c) ithw1thstand1ng anythlng hereln to the ccntrary, lt 1s |

the 1ntentlcn cf the Lesscr that any obllgatlcn 1t nay hereby.lacur
. for the payment cf money shall not be a general debt cn 1ts part but N
. jt  shall be payable sclely fromProceeds derlved frcm.thls Lease.Acree-
‘. “ment. the.sale.cf the Bchds and the 1nsurance.ahd ccndemnatlcn awar&s .

Ty

as hereln prOV1ded
'~1 {d) The Lesscr has been lnduced to enter lntc thlS Lease

R .Agreement'by Lessee s promlse tc expand 1ts manufacturlng and lndus_°,"
”“sﬁ** . R _ . . _

e

= trlal enterprlse 1n the Clty.._

2 _(elc Prlcr to, or 51multanecusly Wlth the dellvery cf thls'

Lease Agreement the Lessor has acqulred the Leased Land'WLth such lmr

ccnstructlcn of the Bulldlng, Wlll acqulre and 1nstall the LEaSEd

kBDOK Ezggi]

r”Equlpment 1n the Bulldlngor cn the Leased.Land w1llacqu1re,1nstall S
. l_and ccnstrﬁct all personal proPerty deemed necessary by Lessee fcr the‘
PIOJECt'andW1ll lease the Pro;ect to the LeSsee cn the termshereiq-:fl
after set forth .all forrthepurposeof creatlng employment PerOL1nﬁ

-    1ndustry and developlng trade 1n the Clty by 1nduc1ng the Lessee to¥ 
-*f“_ lccate and cperate the Prcject in the Clty, and to further the use ef

15 3; the agrlcultural products and natural rescurces cf the State,;-l. ,

0,

510 L
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prcvements as may EXlSt therecn, w1ll ccmmence and thereafter ccmplete o



*f;jtf ffffmakes the follQW1ng representatlons as the ba51s for

-[:'”Ci_jjnereunder' f i ff?f:-

: The Lessee ER

1tsundertakihgs

”? ft}T ) The Lessee 1s a corporatlen duly 1ncorporated and 1n y
' goed standlng under the laws of.Alabama, 1s net 1n VlOlatan of any

7 prOV151ens of 1ts certlflcate of 1ncorporat10n,_1ts by-laws or the

laws of.Alabama, has power te enter 1nto thls agreement and by proper
corporate actlon has duly autherlzed the executlon and dellvery of
thle agreement |

(b)TheleaSingbythe Lessor of the Project to the Lessee -

*-:way deem approprlate.j :

@ f;(D)f Neither the executlon and dellvery of thls agreement

'ffthe conbummatlon ef the transactlone contemplated hereby?nerthe,

T
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~ment Confllct Wlth or result ln a breach of the terms; condltloﬁs

-  1_or prOV151ons of any corporate restrlctlonor any agreementor 1:
struuentto Whrch the Lessee 1s now a party.or bywhlchlt is v .
- : bound or constltute a default under any of the forego1ng,or result
1nthecreat1on or 1mpos1tlon ofanyllen,charge or encumbrance _
whatsoever upon any.of theproperty or assets of the aessee uuder .
the terﬁs.of anylnstrument or.agreement.s'h'
B o ARTICLE 3

DEMISING CLAUSss AND WARRANTY OF TITLE "

7  Sectlon 3 l Demase of the PrOJect.~ The Lessor demlses and .

- 133595 tD the Lessee, and the Lessee leases from the Lessor, the Prc—”'°

  ;  ject subject to Permatted Encumbrances,'ln accordance Wlth the pro—'
v151cus of thlS agreement 1nclud1ng the payment of rentals and of
'7”,5 uother amounts as set forth 1n Sectlon 5 3 hereof

Sectlon 3 2 Warranty of Tltle.. The Lessor warrants that

-ggh_gult has good and marketable tltle to the Leased Land free fromtall en~[

'ocumbrances other than Permltted Encumbrances and other than the encumr"

=;;g_brances set forth 1n the grantlng clauses of the Indenture, and the

*5 Board’w1ll promptly obtaln tltle 1nsurance 1n the form of a Tltle Comr~ :

L mltment 1n the face amount of $250 000

. ance shall be pald by the Trustee as proV1ded ln Sectlcn 4 3 hereoff

The Net Proceeds frdm such 1nsurance, 1f recelved durlng the Construc—'

o ewﬁtlon Perlod shall be pald 1nto the Constructlcn Fund and ;f:rECelvedl_l°
R e _ - al

L-'~~"therea:fterj., shall be pald lnto the Bond Fund
e e 1ARTICLE 4

COMMENCEMENT AND COMPLETION OF THE PROJECT
”1_,~;.t-3= ISSUANCE OF THE BONDS “

sook 290 me

Sectlon 4 l JA-reement to Construct and E-u1- the Bulld-.r '

11{ 4 on the”Leased Land. ;Subject-to,the.provlsrons-of”Sectlcn;4f6 7u"
: l 'hereof-':'.. '
(@)

The Lessor'w1ll cause the Bulldlng to be constructed

~¢3  hon the Leased Land 'WhOllY'Wlthln the boundary llnes thereof the

;: ngu1ld1ng tc conslst of a offlce bulldlng or bulldlngs adjacent'to %

L :*atmanufacturlng plant and appurtenant facrlltles for the conduct or

™
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I____metal fabrlcatlng and manufacturlng bu51ness or (11) such other prodﬂ pd
R ucts OI agrlculture, mlnlng and 1ndustry as the Lessee'maydeempappro~
--I.“ .or1ate,.andw1ll construct acqulre and 1nstall such other faCllltleS

e as 1n the Lessee s judgment:may be necessary for the operatlon of the-

B R Broject, all 1n accordance'W1th planS and Speclflcatlons to be fur—-
.  1 :nlShed bY the Lessee to Lessor and in accordance Wlth chanqe ordersd'

o approved 1n'wr1tlng by the Lessee and furnlshed to the Lessor from;tlme  
1 ito't1me prlor to the Completlon Date.id

The Lessor Wlll acqulre and1nstalltheLeasequu1p— R
L ment 1n the Bulldlng or on.the Leased Land Whlch;W1ll-cons1st ot the-
rurnltureand flxturesdescrlbed in the generalllstof furnlture-_
,and flxtures in Exhlblt B attached hereto andsuchﬁother itemswof L
:machlnery andequlpment as in the Lessee s;udgmentmay benecessary
o forthe operatlon of theProyect and as. shall fromttlmetotlme‘prlor

:__to the Completlon Date be spec1f1ed 1n wrltten orders from the Lessee '

T to the Lessor,_all of Wthh acqu1s1tlons and 1nstallments.shall be

BRI made substantlally in accordance'w1th dlrectlons glven by the-Lesseé;_,

The Lessor Wlll make only such changes (other than those--

e v reqtested by the Lessee,'whlch shall be made as'requested) 1n the sald

__sp; .scec1f1cat1ons as*mav be speleled by the Project SuperV1sor.

The Les-
o sor w1ll enter 1nto,_or accept the as31gnment of such contracts as the'-

S

L

see may request in order to effectuate the purposes of thlS sectlon

but 1t*wrll not execute any other contract or glve any order for such '

qursrtlon and 1nstallatlon of Leased Equlpment unless and untll the '

J mm,f35/
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rOJect Superv1sor shall have approved the same 1n wrltlng._
:l The Lessor'wrll commence the constructlon of the Bulldlng

S promotly as practlcabTe, wrll ccntlnue sald constructlon w1th all

o reasonable_dlspatch;and W1ll.use_1ts best_efforts to cause the sald

- construction to be completed as soon aS Practicab1e;

 The Lessor will

. effect the acquisition and installation of the Leased Equipment as

- promptly as practicableafterspecificatign.bytheLesseeOftheitem5~

s \\\\\\\\\\\ I




to be installed and the installation schedule desired by the Lessee.
Section42Application‘of‘BondProceeds.TheLessor,

' 51mo1taneouslyW1th the dellveryof thlleease Agreement ha reoeited -
the proceeds of the sale of the Bonds.and has dep051ted (1) in the;-
'Bond Fund .all accroed 1nterest.reoe1ved on-the sale of the Bonds and
‘I (11)lntheConstructlonFund,the balanceoftheprooeedsrecelveoon

SectiOn'4'3'Disbursements from the Construction Fund. =

~ The Lessor will, in the Indenture, authorize and direct the Trustee to
folloving purposes: BRI
(a)Payment of the feesfor recordlng the deedswhereby the {
dh ,Leased Landﬁhasbeenorls to beconveyed to the Board and.the fees
.forrecordlng thlsLeaseAgreemsnt _any other agreements contemplated
hereby,and anytltle curatlve documehts needed to perfect or protect
-_1'the tltleof the Lessor to the Leased.Land and the fees ahd.exnenses
°7 fQ 1n connectlonW1th anyactlonsor proceedlngs that the Lessee may.deems
de51rable to brlngln orderato perfect or protect the tltleHof the Lesﬂ
- SOr towtheLeased Land lncludlng'the expenses in connectloh*w1th the.“
ltltle lnsurancepollcy requlred to be provadedby Sectaon 3. Zhereof.-
(b)Payment to the Lessee ahd to the Lessor, as the oase s
Eignmy'be,ofsuch amouhts,lf any,as shall be necessary to relmburse |
{i; the Lesseeand the.Lessorlln full for allladvances.and pavmentsmade
*éifbythemoreltherof them, or for thelr accounts, atanytlme prlor

= o N , - S , . o . _ , , .
-;_?tho or after the dellvery of the Bonds for expendltures ln connectlon

 t csw1th the acqulsltlon by the Lessor of tltle to the Leased Land (lﬁClLu  ~ |

' ”7?; 1ng the cost of rlghts of way for'the purpose of provrdlng access tO

and from.the Leased Land), clearlng the Leased Land the preparatlon o{*'
 jof plans and spe01flcatlons for the PrOject (1nclud1ng any pre11m1narv;*

1._studyof plannlng of the Progect or any aSPect thereof),_the construc-  -

aotlon of theiBulldlngs,zthe acqulsltlon and 1nstallatlon of the Leased e

Equlpment, and the constructlon,_acqulsltlon and 1nstallatlon neoes~ 

'd_' sary to provrde utlllty servrces or other fac1llt1es 1nclud1ng tratkage

 m
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"respect to any of the foregOLng)

3t;to cannect the Progect.w1th publlc transportatlen fac111t1es,1f l
 prequ1red: and all real or personal propertlas deemed necessary1iﬁ
;  connect1on'w1th the Project er any one or more of sald sxpendltures

;(1ncludlng archltectural_ englneerlng and superV1scry SeerCES’Wlth

pr0v1ded that each payment.snall

p be made only upon recelpt by the Trustee of a statement therefor ap—
?fDroved 1n‘wr1tlng‘by the Authorlzed Lessor Representatlve.ahd the Au¥e'
;ithotlzed Lessee Representatlve and also approved 1n ertlngbythei

' Preject SuperVLsor

'_(G) Payment ef the 1n1t1al or acceptance fee Of the Trustee,

. legal, flnan01al adv1sory and.bond placementfee,andacceuntlngfees
andexpenses, and prlntlng aﬁd engrav1ng¢osts1ncutred 1nconnect10n.
~w1th the authorlzatlon, sale and 1ssﬁance.of theBoads, theHIndenturef
3:thlS Lease Agreement and all otherdocument51nconnectlen theteW1th '
-and payment of all fees,costs and expenses forthe preparatlon ef ‘thi-
Lease.Agreement and lnconnectlonWLth the acqu151tlonof tltle to the
‘LeasedLand- prOV1ded that each such payment shallbe madeenlp upen--
recelpt by the Trustee of-a statement therefor.approved 1n'#r1t1ng by

,Ethe Autherlzed Lessot Representatlve and the.Authorlzed LesseeReprem
sentatlve' R T N

(d) Payment for labor'serV1ces,mater1als,and supplles

fused er furnlshed 1n51te 1mprovementsandlnthe}constructlonefthe

-Bulldlng,all as provlded in thespec1f1catlons therefor,.payment-for
;the cost.of theacqulsltlonofthe LeasequUmeent.and tha lnstallatlo
- of utlllty serslces et ether fac1llt1es; 1nclud1ng trackage to cohﬁest

jthe Pro;ect'w1th PUbllC transportatlon fac1llt1es,T1f requlred and all

- erﬂal and persgnal property deemed necessary 1n connectlon Wlth the PIO*

P_Jﬁct and payment for the mlscellaneous expense 1n01dental to any there~

"?[ngf 1nclud1ng the premlum.on each surety bond requ1red to be depe51ted

7' <@ : w1th the Trustee under any of the prOV151ons of the Indenture whlch re-

late to the PrOJect prov1ded that each suCh payment shall be made onw

'  Q 1y upon a'wrltten order by the Project Superv1sor.f; 7" 

“*?  , (e} PaYment of fees, if any, for arChltectural engiﬁeér“';?
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DR lng and superVLsory SeerCES'Wlth respect to the Project-

the Praject Superv1sor

(f)

*7J that each such payment shall be made only

prOV1ded o

upon a'wrltten order of

- nexpenses of the Trustee and of any paylng agent properlv 1ncurred

BOOK

under the Indenture that

(g)

(i’

o of the premlums on all 1nsurance requlred to be taken out

o any part of the Pro:;ect

S =13-



for use by the Lessor or suCh agent in maklng any of the payments.reﬂ
ferred to ln the precedlng subsectlons (b),(d),(e),:and (3) of thls ,
-@t;_ Sectlon,_lf there 1s furnlshed to the Trustee an agreementsatrsfactory

.‘“ef;_ to the Trustee executed by the Lessse 1ndemnlfy1no the Trustee agalnst

qg-; g  any loss occasroned by the fallure of the PrOJect Supervrsor to certlfv'

' -
. . - LT ' .
. LT . - - .
. . - - - b .- . . b b . -
" - . . . ot . "
. - . ' ' . . .
. . . . . . . . ' .t . . .
- . T " L.

- . - . - - -

" . . . . =
. . . . A .
. - . . .
' . . 3 -
1 .
' - "o
- - .
- [ - . - - .
e . B - P Lo . . . . '

-;1 on or before the Completlcn Date that the amcunts ‘SO advanced have heen

,;p.used to make payments referred to 1n sald subsectlons (b),.(d), (e) and.

(j) or are belng retalned in accordance'W1th sald subsectlon (k) to.
a)5 ' make such PaYments.h ' T
Before any of the payments referred to ln the precedlng subsec~ 

' trons (b), (d),_(e) and (3) of thrs Sectlon may be made, the Project

Supervrsor shall certrfy'wrth respect to each such payment, and before
- any-of the payments specrfled in the precedrng subsectlons (g},

(h)
(1)

of thlS Sectlon may be made, the Anthorlzed Lessee Representatlve

_grshall certlfy Wlth respect to eaCh such payment- (1) that none of the

;gltems ror Wthh the pavwent is proposed to-beumade has formed the easr
forany payment thereto oremaderromtheConstructlonFundand (11)
thateach 1tem.for'wh1ch.the paymentlsproposed to be made.is or'was
necessaryoraapproprlate in connectlonW1th the Pro;ect Ih thecase.
of ahy contract prOV1dlng forthe retentlonlbythe Lessorofaportlon
ofthecontractprlce, there shall be pald from the Cohstructlon ?und
only thenetamountremalnlng after deductlcnof anysuchportlon;

Sectlon 4, 4 Obllgatlon of the Partles_to_CDO'erate 1n‘ f:

_Furnlshln':Documents to Trustee._ Tne Lessee wrll cooperate wrth the '

,,ﬁﬂ,Lessor 1n furnlshlng to the Trustee the docuﬁehts referred tolnSecﬁ
= :troa 4 3 hereof.that are requ1red to effectpaymentsout oftheCon*
ﬁﬂ*tructlonFund 1n accordance wrth Section 4 3 héfeaf“' Suchobllgatlon
of theLessorlssubjeCt to any provrsronsofthe Indenturerequlrlng
raddltlonaldocumentatlon Wlth respecttopaymentsandshallnotextend‘
SR heyondthemoneysin the Construction Fundavailableforpaymentﬁn&er

the terms of the Indenture.'

Sectlon 4 5 Estaleshment of Completlon Date.: The Comple-ljl

a_ tloa Date shall be evrdenced £o the rrustee by a certlflcate 51gned

19750217000007280 19/61 $.00 S 1 D R
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"by the Project Supervlsor statlng that except for emounts retalued

 't_by the Trustee for Project Costs not then due and payable as pr0u1oed

1nSectlon 4*3(k)rU(l)*constructlon~of the“Bulldlng has been'completed : _,_

-.  1n accordance wrth the SPElelCathHS therefor and all labor,'serv1ces, 

: mater1als and supplles used 1n such constructlon have been pald for,'

(ll) all other faCllltles necessary 1n connectlon'w1th the PIO]eCt hav -

'-~been constructed- acqulred.andslnstalled in accordance wrth the soecrfl—.: 

'-{_catlons therefor and all costs and exPenses 1ncurred 1n connectlon thereﬂ--'

wrth have been pald and (111) the Leased.Equlpment-has been 1nsta11ed

.hto hls satlsfactlon, the Leased Equlpment so 1nstalled 1s sultable and

'sufflclent for the efflclent operatlon of the PrOJect for the ptrposes
speC1f1ed 1n Sectlon 4 l(a) hereof and all costs and.expenses 1ncurrec

-3' 1n the acqulsltlon aud 1nstallatlon of the LeasediEqulpment'have been

'pald 'Notw1thstandlng the foreg01ng, suCh certlflcate shall state that

? Lf1t 1s glven'w1thout'prejudlce to any rlghts agalnst thlrd partles Wthh

’ Yex1st at the;datetof_suChwcertlflcate orfwh;ch.may SubsequentlY'COmﬁ;-'

 -f 1ntobe1ng@ 'ThefLeSsor7aud the:LeSSee'will cooperate one-withfthE;Gther?.'

'5guf1n cau51ng suCh certlflcate to be furnlshed to the Trustee.jf]f*h

Sectlon 4 6 Lessee Re-ulred to Pa' rhsEvent Constructloudr" 

 L*1Fund Iusuff1c1ent .»In the event the.monles{in”thefConstruCtiou'Fund  f'

- avallable for payment of the Progect Costs should not be suffrcrent LO'

C\I
-th

pey the Project Costs ln full the Lessee wrll complete the'Progect and

pm-Wlll pay all Pro;ect Costs in excess of the monles avarlable therefor 1n: _ 1'

1“ -

the Constructlon Fund The Lessor does not make any warranty,'elther - .

exPress or 1mplled that the monles pald 1nto the Constructlon Fund and ..°' .

avallable for payment of the Project Costs,'w1ll be sufflclent to pay

all of the Project Costs ' If after eXhaustlon of the monles in the Coq—. ,

; jfjstruct1on Fund the Lessee should PaY any portlon Gf the PIOJECt C05t5_ 

'”-ffPursuant to the prov1s1ons of thlS Sectlon, 1t shall not be entltled 0'_

7¥any relmbursement therefor from.the Lessor or from.the Trustee or from ”-

- the holders of any of the.Bonds, nor Shall 1t be entltled to anv dlml”'

. nut1on of the amounts payable under Sectlon 5 3 heIEOf_'

Il i




Sectlon 4 7 Progect Superv1sor. SuCh person as the Les~d '

'*ifsee de31gnates shall be appo1nted.by the Lessor as the PrOJect super*

'_'“f_}v1sor for the purpose of taklng all actlons and'maklng'all certlflcata

f]“*;js   s;requlred to be taken and made by the PrOJect SuperV1sor under the prow
Qi*nialp ;fu1s1ons of thlS agreement~ and sudh person as the Lessee desrgnates? 

-“ f;fshall be appolnted by the Lessor ‘as an alternate Progect SuperV1sor'tc

-take. any such actlon- or make any such .certlflcate 1f the same is not

'  } taken or made by the Progect Supervrsor..

_ In.the event.elther of the

 d;persons so appornted or any successor appornted under the provrsrons

-fff of thlS sectlon, should become unavallable or unable toitake any actlr

fog;por make any certlflcate provrded for 1n thlS agreement. another'PrOje

s E’*UU e T

*”*a Superv1sor or alternate Progect SuperV1sor,_shall thereupon be appola.

by the Lessor pursuant to des1gnatlon for that purpose made by the Le

see. If the Lessee falls to make sudh deSLgnatlon'WLthln ten days fo

: 1oWing-the-date when the*then 1ncumbent“becomes unavallable Or'unabler

‘t-.h

_;to take any of the sald actlons, the Trustee may then appOLnt.as a s

~cessor any archltect or englneer llcensed under the laws of the Stat

Sectlon 4 8 _Lessor to Pursue Remedles_A'alnst Contractorss

'gand Subcontractors'and;thelr Suretles.f In the event of default of &

 contractor or subcontractor under any contract made by 1t ln connectﬂﬁ

w1th the PrOJect the Lessor*wrll oromptly proceed erther separately :

in conjunctlon"wrth others, to exhaust the'remedles”of the-Lessor ag&
thecontractor or subcontractor.so 1ndefault.andagalnst hlssurety
jthe performanceofsuch contractTheLessortW1ll aduise-the-LesSee
thestePS 1t intends to take in connection'with anvsuch default I
theLessee shall so notlfy the Lessor,.the-Lessee may, 1n.1ts own nah

ior 1n the name of the Lessor, prosecute or defend any actlon or proce

:’"V",lng, or take any other actlon 1nvolv1ng any suCh contractor,_subcontr

  j?tor or surety Wthh the Lessee deems reasonably necessary, and in- suc

.—,i*{fevent the Lessor Wlll cooperate fully wrth the Lessee and'WLll take

pall actlon necessary to efrect tne substltutlon of the Lessee for'the

'”V°LJ?Lessor-ln-any SuCh actan or-proceedlng._ Any amounts recovered.by wa

:'fﬁOf_damages}“rerﬁdS£ 3djuStmentS 01_0therWl5e l9iconneCtlQn“Wlth.the

o Jumpm

=16
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Bond Fund.

attherequestof,and as -

| Girected by, the leasce, in (1) stocks, bonds, treasury motes arg oene.
ff-ﬁ;,EViﬂef   '# 5'“ @-. - T_:.: ,I .  _: _.  o _..j. .    .'  T . o
7¢€ o= Indebtedness of, and those unconditionally guaranteed as to

Ehe payment of principal and interest by,

- obligation of the Pederal Intermediate
tions of Federal Banks for Cooperatives
fome Loan Banks, or (vi) any other investments.
to the extent thenpermittEdbylaW-FcrthEPUrpcsesofthiS

EFFECTIVEDATE*ANDDURRTIONOFTHISAGREEMENT'
-~ - RENTAL PROVISIONS ' -

rshallcontinueuntilJUIy 31  “'

all principal of, premium, iz

- . - r .
' .
- . .
. -
[
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reaitcorporation!(iV)leiga“
+ (V) bonds and notes of Federal

_including]cnmmerCial';, o

31, 1985’0rifnl



}l7f l! ff0f the Project (Subject tc the rlght cf the Lesscr tc enter therecn.h
fcr 1nscectlcn purposes and to the other PrGVlSlonS cf Sectlan 8 2

'afa  ;;ﬁ'herecf) cn the Ccmpletlcn Date and the Lessee*W1ll accept pcsse551cn';

fj3 : -cf the Prcject upcn such dellvery, prOV1ded hcwever, that the lessee 3

=sffﬁj.shall be permatted sucn Dcsse351cn of the Preject prlcr tc such

.fj fdate for dellvery cf scle and exclu31ve pcsse551cn as shall not

' ]_;? 1nterfere w1th the ccnstructlcn cf the Bulldlng cr 1nstallatlcn.cf .

-  the Leased Equlpment._f

Sectlcn 5 3 Rents and Other Amcunts Payableﬁil eﬁ "c ' e

..( ) On cr before the 28th day cf February, 1975

and cn cr hafcre

f“ ﬁ e 'the last day cf each cf the mcnths of March .Aprll .May, June,'and

”*fcth July, 1975 _the Lessee shall pay as rent fcr the Prcject an amcunt fﬂs

-.f'pa equal tc cne~31xth (1/6) of the amcunt.payable as lnterest cn the

T?7elhyc Bends cahﬁugust l 1975 and on cr befcre the lSth day cf August, 1975 :

fand on cr befcre the lSth day cf each mcnth thereafter untll the prln-{ '

_ffc1pal cf premlum lf any, and 1nterest on the Bcnds shall have been w*;

"V;_ ;Aefu1ly pald (cr prOVlSan for the payment therecf shall have been made .

gctW;  ;]1n accordance w1th the Indenture), the Lessee shall pay as rent fcr the

7°*J;V7Prcject an amcunt equal LQ one-81xth (1/6) cf the amcunt.payable as

’** g3pr1nchal Qn the next succeedlng 1lst day, respectlvely, of February

-thand ugust

J[Jruuih755

'w..-!
rﬁ

.

.7BUUK_T

: Each rental payment pursuant tc thls Sectlcn 5 3 (a) shall,

 at all tlmes be suff1c1ent to pay cr to prOV1de fcr paymen cf the

_total amcunt cf 1nterest payable on such next succeedlng semlﬂannual _
1nterest payment date and tc pay, or prOV1de fcr pavment cf the tctal
amcunt cf pr1n01pal payable on the next succeedlng maturlty and payment

6ate the balance ln the Bcnd Fund 13 1nsuff1c1ent tc make requlred

“E;f_payments Qf prlnclpal and 1nterest on such date,_the Lessee'WLll

*: ffj;fcrthw1th pay any such del1c1ency, prOVldEd that any amcunt held .
.  e; ?= by the Trustee 1n the Bcnd Fund on a rental payment date shall be

**j[ F; rcred1ted agalnst the afcresald rent cbllgatlcns requlred tc be made

'[f h by the Lessee on.such reﬂtal payment date to the extent sucn_amount o

'““ 1l 1s ln excess cf the amcunt requlred for payment of the pr1nc1pal of

G ffand premium,
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_1f any, cn the amcunts theretofcre natured or called fcr_ _
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redemptlon,and prQV1ded further, that 1f at anyrtlmethe amount held-“
by the Trustee 1n the Bond Fund should be sufflc1ent to pay at the tlmes
_requlred all the pr1nc1pal 1nterest due and to become due and payable,
1f any, on the Bonds.then remalnlng unpald the Lessee shall not be-
obllgated to make any furthef rental payments under the prOV1510nsof
'thls Sectlon 5 3(a) but thls pIDVlSlon shall not affect the other
.obllgatlons of.the Lessee.under thlS agfeement o - -

(b) TheLessee shall payto the Trustee commen01ng w1ththe

”Completlon Date or prlor thereto 1f the monles 1n the Constructlon
_prlnc1pal of premlum, 1f any, and 1nterest on the Bonds shall have_*

made in accordance w1th the prOVlSlODS of the Indenture, (1) an amount

fees andcharges.of the Trustee, any paylng agent and anybond regls-"'
trat on the Bonde foractlng as such - as prov1ded in the Indentu:s:e,r as
.and when thesame becomesdue, (111) “the cost.of prlntlnocouponﬂonds Q
to beexchanged forfullyreglsteredBond or Bonds as authorlzed 1n

-Sectlon 210 of the Indentnre,”and (1v) the reasonable fees and charges-'

.become due, provaded that the Lessee may, W1thout creatlng a default o

hereunder, contest 1n good falth the nece551ty for any such Extraord1- f

f@,*ﬁsuch fees, charges or expenses.  f f-i7'
-;[(“) In the event the Lessee should fall to make any of the pay~
"fég T

Ei

o m&nts requlred 1n thlS Sectlon; the 1temtor 1nstallment SO 1n default

shall contlnue as an obllgatlon of the Lessee untll the amount ln de“-

Fund avallable therefor are 1nsuff1c1ent and contlnulng untll the '
been fully Pald or PIDV181on for the payment thereof shall have been  h ["'

equal to the annual fee of the Trustee for the ordlnary serv1ces of the L

-Trustee rendered and 1ts ordlnary expenses due, (11) the reasonable :5-“'ﬂ '

'of the Trustee for Extraordlnary SerV1ces rendered by 1t and Extraordl-'

-nary Expenses 1ncurred by 1t under the Indenture, as and when the same ST

fault 1nclud1ng 1nterest thereon, shall have been fully pald and the '  ﬁ' :

Lessee agrees to pay the same'W1th 1nterest thereon at the rate of 8%  '|

- per annum'untll Pald-  The provlelon of-th;s_Sect;on shall_be.subjeot  ”-

. 1975021700060 7280 24/61 $.00
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to the prGV1s1ons of Sectlon 5. 5 hereof

.Sectlon 5 4 Pre ayment ofRents. There.ls expressly reserved |
:"tothe Lessee the rlght,and the Lessee 1sauth0rlzedandper—‘
mltted at any tlmellt may choose,toprepayall er any part ofthe
rents payable ﬁnder Sectlon.S 3(a) hereof 'and the-Lessor agreesthat
lthe Trusteemay acceptsuchprepayment ofrents whenthesameare-
. tendered by the Lessee. All rents so prepald shall be credlted ohthe
rental payments Spec1:1ed 1h Sectlon 5 3(a) hereof %ln the order of .
thelrmaturltles, unless prlor to-the dateonwhlchsald credltlsto
‘-Habe takenftheLessee requests theLsssortoruse sﬁchvmshles to redeem
'londs'lnsccordance wlth theprov151onsof5ectlsn94 hereof.

Sectlon 5 5 Lessee Entltled to Certaln Rent Abatements 1f__ i77

."E2EgE_Eiig_EE£EE_EEMEEEE££Ez, If at any tlms;;the aggregate mohies ;'
aln the Bond Fund shall be suff1c1ent to retlrs.all of the Bonﬁs at the-
tlme Qutstandlng, 1n aecordancew1th the prOV131ons.of the Indenture,
and te payall fees-ahd charges of the lrusteesnd paylng agentsdue
”to become due through tne-date on whlch the last of the Bond31sret1r;f
underc1rcumstancesnot resultlngln termlnatlonoftheLease Term4 ani;

"  f1f the”Lessee is het'at.the tlme otherW1se1ndefault hereunder,the
ﬁLesseeshall be-entltled to use and occupythe Pro;ect frdm the date o
whlch suchaggregatemonles are.ln-the hands-of the.Trustee ts-and 1n¢l;
1ng January 31 1985 'WthOUt the payment ef thehrent spe01f1ed ln Sect

,f“:55 3(a) durlng that lnterval (but otherwrse on the terms and cendltlens
7TH-thereof)
| ;_r*fﬁ*=8ectlon 5 6 Place of Payments._ The rent provrded for 1n Sec—'p
. #ﬁJ' R | - | | | L

rJtlon 5 3(a) hereof shall be pald dlrectly to the Trustee for the acsount

_ :sof the Lessor and w1ll be deposrted 1n the Bond Fund._ The addltlonal _

i;ayments prOV1ded for in Sectlon 5 3(b) hereof shall be pald dlrectly
Vte the Trustee for 1ts own use or for dlsbursement te the bend reglstrar

anypaylngagent,orthe prlnterofcoupon Bonds,asthecasemav'be.

‘ Sectlon 5 7 Obllgatlonsof Lessee HereunderUncondltlenal.f

'-SubjeCt to the provlsrons of Sectlon 5 4 and 5 5 hereof the obllgatlen

-r  '   jfof the Lessee to make the pavments requlred in Sectlon 5 3 hereef and te

o L mmmm

- Shelby Cnt
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I'f.perform and observe the other agreements on 1ts part set forth hereé. 
'-1n shall be absolute and uncondltlonal and shall not be subject to S

o '] d1m1nut1on by set-off counterclalm, abatement or . otherwrse Untrl

”'q,f :such tlme as the prrncrpal of prem.lum,r i1t any,-and 1nterest on che

'  BDndS shall have been fU1lY Pald (or provL51on for ‘the payment theaa;. '
' hof shall have been made 1n accordance w1th the Indenture) and all gg?ﬁ"LV'
” ffgat1ons of the Lessee hereunder shall have been performed the Lessee_f” 

' ‘ {1) w1ll not suspend or dlscontlnue any payments prov1ded for in qec-".'

'7"h ft1on 5.3 hereof (11) Wlll Perform and observe all of 1ts otheracree-'

rr,ments set forth 1n thlS agreement and (111) except as provrded 1n Sec- -

tlons ll 1 and ll 2_ wrll not termlnate thls agreement for any Causei“"

L 1nclud1ng,'w1thout llmltlng the generallty of the foregorng, fallnre or   

”ffthe Lessor to complete the Project"any aCtS or crrcumstances th&t may -
R constltute fallure of conslderatlon, evlctlon, or constructlve evict 1on,1' 

iestructlcn of or damage to the Progect the taklng of the Pro:ect or

'ﬁ'°}?any portlon thereof by emlnent domaln or other proceedlngs, commercr 1h“-

, ; ffffrustrat10n Df purpose' any change in the tan-or other 1aws or admln1s~'f'

.'tratlve rullngs, aCthnS or regulatlons of the Unlted States of Amerlca -

””* hhor of the State or any agency or polltlcal subdlvrslon of elther there--  '

*  ;;[of' or, any fallure of the Lessor to perform and observe any agreement,

whether expressed or 1mplled or any duty, llablllty or obllgatlon arls—"

,zjlng‘out of or connected.w1th thls agreement ‘Nothlng contarned 1n thrs

..__ij

7p{u_sectlon shall be construed to release the Lessor from the performance

el
C...."J

=of any of the agreements on. 1ts part.hereln set forth and 1n the event N

;gf°f“3 s . . |
'*f’“)the Lessor should fall to perform.any such agreement on 1ts part the

~d. -
___;ﬁLessee may rnstltute suCh actlon agalnst the Lessor as the Lessee mav
” -“ﬁdeem.necessary to compel performance, or recover 1ts damages for nonner—e-

formance S0 long as such actlon shall not (1) vlolate the agreements on

' the part of the Lessee in the next two precedlng sentences or (11} '

' ' { drmlnlsh the amounts requlred to be pald by the Lessee pursuant to Sec-; f f

tlon 5. 3 hereof The Lessee may, however, at 1ts own cost and expensef 

-

and 1n 1ts own name,_or 1n the name of the Lessor, prosecute or defend

L | 197502170000072680 26/61 $.00
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any actlenorpreceedlng or take anyother actioninvolV1ngthlrd
:Persons whlch the Lesseedeems reasonablynecessarylnordertoe
secure orProtect lte rlght of posseSSlon, eceupancyand use heren €e{
.under,and llh such eﬁent the”LeSSor Shall cooperate.fully'w1th the -
‘MLESSee and shall t3ke all action necessary teeffect thesubstltutlon
of the Leseee fer.the Leseor in any such actleﬁorproceedlng 1f the

'AfHEfNLessee shall request

- ARTICLE 6' d " .
MAINTENANCE TAXES AND INSURANCE

Sectlon 6 1 _Malntenance and MOdlflCatanS ef Progect b_

-;;-Lessee. The Lessee'w1ll at ltS own expense durlng the Censtructlon.

'_Perlod and the Lease Term.(l) keep the Projeet 1n'as reasenably safe o

fcondltlon as 1ts ope?atlons shall permlt and (ll) keep the Bulldlng

- “_ .and Leased Equlpment ln good reaplr and 1n good operatlng condltlen; “.
-_ '.mek1ng from tlme to tlme all necessary repalrs thereto (1nclud1ng ex~? 

 Ffternal and structural repalrs and renewals and replacements thereof )

=*@ The Lessee may, also at ltS own. expense, make fromltlme to tlme aNfo_ ”

P add1t1ons, modlflcatlons er 1mprovements to the Bulldlng or addltlens,_

f;femodlflcatlons or 1mprovements whlch constltute real property or flxturew

"',.anywhere on the Leased Land that 1t may deem.de51r3ble for 1ts buszness

}M Af}prurpeses and do not adversely af:ect the structural 1ntegr1ty of the '

 C iBu1ld1ng or substantlally reduce 1ts value., All suCh renewals, replaeee

f*de :fa#4enall become a part of tee Bulld1Ng.; The Lessee may, alse at lts own

“ud

-

fments, addltlons, modlflcatlons and 1mprovements so'mede by the Leseee- 

dpingy e )

Bmm

'{:jexpense,locate on the Leased Land any addltlonal machlnery, equlpment

= _ | _ _ o _ _ _
’Kjand other tanglble persenal property Wthh lnfthefLessee's=judgment.~

£ is essentlal to the operatlen oF the PrOJect and may make any modlflca-

tlons of, or 1mprovements to the Leaeed Equlpment as lt mey deem.de51r~

"able fer_lts_buelnese purpeses.’ All such renewals, replacements,'addl—

‘tions, modifications and improvements so made by the Lessee shall con-

rstituteLeasequuipment.

 TmL%%emunmpemtmymmwmsafwmrumwﬁ~; =

§ceptPermlttedEncumbrances) to be establlShEd or remain aqalnSt'tha

_22_ - 19750217000007280 27/61 $.00
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Pr03ect for 1abor or materlals furnﬂshea ln connectlon Wlth any'addi¥<* 1
tlons, modlflcatlons, 1mprovements, repalrs, renewaIS'Or‘replacements_ '

| so made.by 1t- prov1ded that

- ”; 1n form sat-

_'1sfactory to the Lessor,'w1th the Trustee,_ Tne Lessor Wlll cooperate17"5”

.c:r'solete, warn out unsultable, undesirableorunnecessary,theLESSEe~

mayremovesuchitemsofLeasequuipmenL from.the Buxldlng and the.-

otherw1se dlspose of them,asawholeorinpart,withouﬁany reSpOnSi*f '

300K E’QU mc-fz 76 U S R s SR

: Leased Land and on.behalf of the Lessor,=sell trade 1n, exchange or f7* .



20 i) w6l Lo . S

a1l of whlch substltuted machlnery or equlpment shall.be free of all.

Scrappinsthereof,payintothesondFundthe'proceedsfromsuchsale-‘

or the scrap value thereof as the case may be,_(ll) in case”of thei rh
'trade-ln of such equlpment for other equlpment not to bellnstalled.in
_the Bulldlng or on the Leased Land pay 1nto the Bond Fund thelamount

dof the credlt recelved by 1t 1n such trade-ln and (111) ln the case of

the sale of any such equlpment to the Lessee or 1n the case of any other

fdlspoSLtlon thereof pay 1nto the Bond Fund an amount equal to theorlg*
 1nal COSL thereof less depre01atlon at rates calculated ln accordance: 
rw1th generally accepted accountlng practlce applled on a cons1stent'ba~

_E“iE;'.Ei_tpgr”,;n.””:.r__;._. |

The remcval from.the Project of any portlon of the Leased  ;  'h

Fqulpment pursuant to the prov1srons of thlS Sectlon shall not entltle

Tthe Lessee to any abatement or'dlmlnutlon of the amounts payable under.
_Sectlon 5 3 hereof - . - -
o The Lessee'W1ll promptly report to the Trustee each such re-_'

7moval .substltutlon, sale and other dlSpos1tlon and'w1ll pay to the '

frustee such amounts as are requlred by the prov1srons of the precedlng

'subsectlon (b) of thls sectlon to be pald 1nto the Bond Fund promptly f“J

;af er the sale, trade 1n or other dlSpOSltlon requlrlng such payment-"
.crOV1ded that no such report and payment.need be made untll the amount

-to be pa1d 1nto the Bond Fund on account of all such sales, trade—lns

;or other dlspOSltlon not prevrously reported aggregates at least $2O OOG

' he Lessee w1ll pay any costs, 1nclud1ng counsel fees,'lncurred 1n con*”

:    veylﬁg to_the Lessor any_ltems:of machlnerv or equlpment that under the

L 'fprovisionsFOf”thiS'section_are to become a part of the Leased.Equlpment

  rtTHe Lessee wrll not remove, or permlt the removal Of any Of the Leased _

EqulpmentfromtheLeased Land except 1n accordance Wlth theprov1s-" :

'”~WO]¢ .ions'of_thiS_section,_'  . - ,«,"~

A -

19750217000007280 29/61 $.60
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Eﬁgggegl_ The Lesscr and the Lessee acknowledge (1) that under present

..p]law nc part cf thePrcjectWill~be SUbject to advaleremtaxaticnbp

7ff~under present law the“lnccme ahd pioths,lfany,cf theLesso*Irem -
_ the Prcject ate nct sub3ect tc elther Federal or State taxatlon,and
(1i)that these factcrs, amongothers,have 1nduced the Lessee Lb ehtet |
11nt0 thls-agreement However, the Lesseew1llpaydur1ng the Ccnstruc—
~tlonPer:Lcd ahd theLease Termjas the samerespectlvelv beccme due, all
taxesand gevetnmental charges cfany klnd.whatscever that may at any
tlmebe lawfully assessed or leV1edaga1nstor w1th respect to the Prcw
gject crany machlnery,equlpment.or cther pr0perty 1nstalledorbrcught ”
'by the Lesseethereln er thereon (1nclud1ng,w1thcut llmltlng the gener-'
"alltyof the foregclng,anytaxeslev1ed upon er w1threspect tc the 1n%.
I ]gccme or prcflts cf the Lesscr frcm.the PrOJECt‘Wthh .lf nct pald 'will
beceme a chargecn the Prcject prlcr to cr on aparlty with the llEH.OL.J
theIndenture cr achargecn therevenuesandrecelpts frcm.the Prcject
-prlcrtc cr ch aparlty w1th the charge thereon and the pledge cr a551gn-
eent thereofto be.created and made.ln the Ihdentﬁre.ahd 1nclud1ng anv
-ad valoremtaxes lawfully assessed upcn Lessee s 1nterest thereln) all
utlllty and cther charges1ncurred1ntheoperatlon, malntenance,use,
cccupancj.and upkeep of the Pro;ect and all assessments and charges law~ .
fully made by any gcvernmental body for publlc 1mprovements that may be
secured by 11en cn the Pro:ect? prcv1ded that.w1th respect to spec1a1

assessments or cther gcvernmental charges that may lawfully be pald 1n

1nstallments over a perlod of years, the Lessee shall be cbllgated tc .

or&f-’

 fi,ﬁ3pay only such 1nstallments as are requlred tc;be pald durlng the Con-  f '

7f  structlcn Perlcd and the Lease Term,  The fcregclng prcv1s1cns cf thls?7"

cr any part cf thepr1nc1palofpremlum,lf any,er the 1nterest oh |

' theBonds remainsunpald ‘ . . - o B _
The Lessee may,at its expense and 1h 1ts.cwn nameand.be—

. half Hor.lh the name and behalf of the Lessor,lngood falth- ccntest

0
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anysuchtaxes,assessments and othercharges and Jln the eﬁent of any.t
) suohcontest may permlt the taxes,assessmentsor otherohargesso conﬂ'
tested to remaln unpald durlng the perlod of suchcontestand any appeal '
*therefromunless the Lessor or the Trustee shall notlfy the:Lessee that,
1n theoplnlonof Independent Counsel by nonpaymentof anysuoh items
%theseourltyafforded pursuant to the terms of the-IndentureeW1ll he
-materlallyendangered or the Pro;eot oranypart.thereof'W1ll be subjeot
,'to loss.or forfelture,and in elther of sudh eventssuchtaxes,assess-

'nents or oharges shall be pald forthW1th by the Lessee._*ThefLessOrfeill

""cooperate fully‘w1th the Lessee in any such contest In the event that

:'_h-_rthe Lessee shall fall to pay any of the foregolng 1tems requlred by thlsa

7~“,sectlon to be pald by the Lessee; the Lessor or the Trustee“may, but

-~"shall be under no obllgatlon to'pay the same and any amounts so advanced_

thereforby the Lessor or the Trustee'shall become an addltlonal ob*; 
llgatlonof the Lesseetothe one making theadvancement,whlch amountS,
togethethW1th interest thereonat the rate of89perannum.fromFthe date
thereof the Lesseeagrees . pay_r‘ B Vi A

“"[-Sectlon 6 4 Insurance REQUlrEd tgjbe CarrlEd*-

(a) The Lessee shall take

_Durln' ths Construotlon Perlod“
. “ﬁout and contlnously malntaln in effect durlng the Constructlon Perlod :;

fa the'follOW1ng'1nsuranae-

f?j._- (l) Bullde?s 'rlsk or other types of 1nsurance, to the

E,

o  extent of the full 1nsurable vaTue of the Bulldlng and the LeasedHEqulpﬂ
ment,agalnst loss thereto from, or damage by vandallsm,_flre,fand llght“
”fnlng, w1th unlform.standard extended coverage endorsement llmltEd only

as.may be”prOV1ded 1n the standard form of-extended coverage endorsement

'at the tlme in use 1n the State-
. e;(2} _In,t1me-oLwar in Wthh the Unlted States of Amer-”’Th

_,t .l¢a is a'belllgerent suoh lnsufance to the extent of the full 1nsurable

-salue“of the Bulldlng and the Leased Equlpment as may be avallahle from

the Unlted States of Amerlca agalnst loss thereof or damage thereto from

 f the rlskS'and hazards_of war, 1f suoh 1nsurance 1s then generally oarrlez

- DR - 19750217000007280 31/61 $.00
-26~- - Shelby Cnty Judge of Probate,AL
T - 02/17/1975 12:00:00AM FILED/CERT

. . ; . . . - - - ) - . . . . b L]
R . - . - - . . . . . . " .- .
’ - : r ) ’ .. : B - : -
' - N . . . " [ ) . = . . . -1 . . . ) - '. .
) - ’ : . .r - - . - N . .
. . . - . . - . . - . - .o i .
i . . .. - . . . 2 .
r L} " Rl . . b . . " . " - ) )
. Lo . . .- . L .. .
- i . . :
r - e ) - . . b - . . .
. - . - - - " - - - . .
' - . - . - . R - ..
' . . . . - . L= T - - - ) ._ - . T .
\ . . . . - e .
- . Toow ) -
. . .
r ' - L




'_pe-wwnersfuf-industrial plants in'the'State;f:

'" { ) Insurance agalnst l1ab111ty for 1njurles to, or -

' [3¢&{h cf any person,'or damage to or loss of property arlslng out of

°h'i J  eaf;n any way relatlng to the Condltlon Of the Project or any PﬂrtlDn _.'f

;'thﬁiaof lu thelminlmum.amounts cf $3OO OOO for.death cf er personal
31ﬂquryt0any0ne person, $500 000 fcf all personal 1njuries and deaths :
-'1urultsngfrom.any cue accldeut -and $lOO 000 for property damageln -
&ﬁyﬁne ac¢ldén£..and o T . =
(4)Insurance 1namcuntssuff10lent to ccvef any ll—-.

ﬂablllti Of the Lessor,-the Lessee or the Trustee under the Wcrkmen s_f 

cgmpensatan Act cf the State fcr deaths cr, cr 1njurles to perscns

- Vf’arlslne out cf any act or om1551cn durlng the preparatlcn for or the

.7fff5h¢m@struct1on cf’the Prcject

(b} After the Com-letlcn Date.  The Lessee shall take cut '

'and centfnucusly'malntaln 1n effect through out the Lease Term.after_*

'Ffthe COmpletlon Date, the fcllow1ng 1nsutance; paYlng 35 the;Same-becomE'c-”

due,. a’fl premlums W:Lth respect thereto' . ;
(l) Insurance to the extent cf the full 1nsurable value

0f the Eulld:mg and the Leased Equlpment (but 1n no event shall J.t be

less than the cost of paylng cr redeemlng all Bcnds frcm,tlme tc tlme

'*%autstandlng) agalnst loss thereto from,_or damage.by vandallsm flre,  -3

'°V_andhllghtn1ng,'w1th unlform.standard extended coverage endcrsement llmv

R - ' ' .
'"p §w1ted cnly as may.be'prOV1ded 1n the standard fcrm.of extended ccverage

*Endorsement at the tlme ln use 1n the State_. “f _._

o Eé '.(2) In t:.me cf war in Wthh t.he Un1 ted States of Amerlca

'e _1s a.belllgerent such 1nsurance to the extent cf the full 1nsurable valﬂ_ f

.;._ee cf the Bulld:.ng and the Leased Equlpment as may be avallable from the -

.'p fﬁnlted States of Amerlca agalnst loss thereof or damage thereto frcm.

 r1sks andihazards cf'war, 1f such 1nsurauce 15 then generally carrled by )

' 'f fsownerS Of 1ndustr1al plants in the State, and

(3) The 1nsurance referred tc in subsectlcn (a)(3) cf '

'this SECthR-.,.

Any determlnatlcn of “full 1nsurable value“ shall be made by

o

Shelby Cnty Jud dge of
Prob
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o such recognlzed appralser or lnsurer as mayﬁbe selected.by the”Lessee

Sectlen 6 5 Acpllcatlon of_Net Proceeds of Insurance.The--'
et   wet Proceeds of the lnsurance carrled pursuant.to the prQV181ons.of

ug ii: ;Sect1on 6 4 hereof shell be applled as follows- (1) the Net Proceede
_of the 1nsurance requlred 1n Sectlons 6 4(a)(1) 6 4(a)(2), 6 4(b)(1)

.a_eand 6 4(b)(2) hereof shall be applled as prov1ded 1n Sectlon 7 l hereef

- and (11) the Net Proceeds of the 1nsurance requlred 1n Sectlons 6 4(&)(“
L 6 4(a}(d) and.6 4(b)(3) hereof shall be applled toward extlngulshment oY

- satlsfactlon of the 11ablllty Wlth respect tO'Wthh sudh lnsurance pro-

i”*i f{f{;ceeds may be pald

-,-ag ¢.gtespects te those 1n'wh1ch the Lessee 15 engaged

_;-~Sect10n.6'6- Additional ProvisionsReseCtinIhsurance.ﬁll,
.,;ti_e__nsurance requlred 1n Sectlon 6.4 hereef’shall be taken eut and melnnt

, fta1ned 1n generally recognlzed respon51ble}1nsurance companlesselected
by the Lessee acceptable to the Trustee,‘andmay bewrltten*w1th deducﬂ'
. tlble ameﬁnts comparableto thoSe on 51mllar90110leecarr1ed bv.other
cemnanlesengaged en bu51nessee 51m1Larin51ze,characterendether-
oz - e in l ,All pellc1eseV1dene
_- lH¢1ng such 1nsurance shall.be carrled-ln the nameswef.the Lessor,the Lee

” ;see and the Trustee as thelr respectlve 1nterests may appear, prev1ded

R that all such 1nsurance pollc1es (other than those ev1den01ng the 1nsurﬂ

ance requlred by Sectlens 6 4(a)(3), 6 4(a)(4) ané 6 4(b)(3) hereef and

S uch other pollcles or portlons thereof as may eV1dence 1nsurance agalne

llablllty for death of or 1n3ury to persons er damage te or destructlo;

of prenerty of others) shall 1nclude clauseS'prov1dlng that all.Net Pree

}f]nME71

- ceeds ef 1nsurance resultlng from clalms 1n excess of $50 000 for less
. ._w.;...:j . | _ - . . |

or damage covered thereby be pald to the Trustee, and.prov1ded further,.

that.all clalms (regardless of amount) may be adjusted by the Lessee B

| 'hi

- w1th the 1nsurers (subject in the case of’any one clalm 1n exceSe Of

 J*j S:O OOO to the approval of the Trustee).l-if

gll such pOllCleS'Shal1 be depOSLtedw1ththeTrustee* preﬂd
vided, that in lieu of such policies the Léssee mav dePOSlu with the
Trusteeafcertificate,or Cert1F1cates.of therespectlve 1neurers attest
ing the fact that such ‘e is in force 2

insurance is 1n'_orce and effect.- Prler-to;the__

- Ll .
P . . - . =
. . . - - .
H . . . 1 .
3 - . - . . . - - .
- . L . . - - -
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-

by the Lessor or the -



!fj hfscect to the1lcss Sustained Tc thls end the Lessee wall prcv1de fcr'

_;5_:and 1nsure, in the pabllc 11ab111ty pollc1esrequlred 1n Sectrchs e

6 4(a)(3), 6 4fa)(4) and 6 4Cb)(3)ihereof :not dnly ltS cwn llablllty
_ __ 1n respect of the matters there mentlcned but alsc the llablllty heree*-
_ DAMAGE DESTRUCTION AND CONDEMNATION

Sectlon 7 l  Dama_e and Destructlcn. Unless the Lessee shall

_ _ have exerClsed 1ts optlcn to purchase pursuant to the prOV1s1cns cf
'-=Sectlcn 11 2(a) hereof

1f prlor tc full payment cf the lcnds(crpron
 ta ev1s1cn fcr payment therecf havrng been'made 1n acccrdancew1th the prcﬂ_
-vaslcnscfthe Indenture), the PrOJectlsdestrcyed ordamaged(ln.whole
erlnpart)by flre cr cther casualty tosuchextentthatthe clalm.for
1cssresult1ng frcmHsﬁch destructlon or damage-lsnctgreater than.'
$30 000 the Lessee or the Lessor at.the Lessees dlrectlon,(l) Wlll
Prcmptly repalr,rebulldcr restore theprcpertydamagedcr destrcyed ,
tcsubstantlally the same ccndltlonas exlsted prlortc the.event cauSw;
‘1ngsuch damage or destructlcnw1thsuch changes,alteratlonsand del“
_%flcatlcns (1nclud1ng the substltution andaddltlcncfctherprcperty)
. ;asmaybede51red bytheLessee and as*w1ll-nct 1mpa1r cperatlng unlty

 ; or prcductlve capaclty or the character of the Bulldlng as a manufacﬂ'

- g,

o turlng plant cr cther 1ndustr1al enterprlse permltted by the Act and

{"‘*—-
;_'fi

(11) wlll apply for such purpcse so mnch as mayfbe necessary cf any Net"

o Prcceeds of 1nsurance resultlng frcmxclalms fcr sudh lcsses,'as well as'

) 1"-"' -"

,any addltlonal monles of the Lessee necessary therefor. AlliNet Dro—-

_ceeds cf 1nsurance resultlng from clalms fcr sudh lcsses not 1n excess

ﬁ.
-J

: ﬂ..::}
Faballs

"1 :fw%?°f $50 000 shall be pald to the Lessee.

Unless the Lessee shall have electedto exerc1se.1ts.cptlcn tc -
purchasepursuanttothe prov1510ns-cf Sectlcn 11 2(a)-herecf' lf‘prlor
tc fullpayment oftheBonds (or prov151cn fcrlpayment therecfhav1hg

wbeen'made 1n acccrdanceW1th the prcvrslons'of the Indenture),thePrc~

o ject 1s destroyed or damaged (1n whcle or 1n part) by flre cr cther cas-

N ualty tc such extent that the clalm.fcr 1oss resultlng frcm,such destruc

o uamu -
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3]TT}-such changes, alteratlons and

resultingfrom.claims_forsuch losses'in'ex

the event cau51ng euch damage Or destructlon_ W1th

delflcatanS (1ncludlng the substltutwon"

rebu1ld1ng or restoratlon, the Lessee

i*_ w111 nonetheless complete the*work thereof and*w1ll pay that Dortlon

} £f1of the costs thereof in excess of the
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;>the Bonds are tcﬂbe redeemed 1n accordance wrth the Iudenture ‘upon eXw 

* erc1se of the cptlon tc purchase prov1ded for by Sectlon ll 2(b) herew |

(2) 1n the event that 1ess than all of the Bonds are to be redeered

f;the Lessee Shall furnlsh to the.Lessor and the"Trustee a certlflc te of
;an Independent Englneeracceptabletc the Lessor“and the Trustee tating
(1) that the propertyformlnga part of the Project that'was thEﬁbV
'f such condemnatlcn proceedlngs is not essentlal to the Lessee s use or
occupancyof theProject, (11) that-the PrOJect has beeh restored LO
. a ccndltlon substantlally edulvalent to 1ts condltion prlor to thetaklng |
bysuch condemnatlon proceedlngs, or (111) that.land or other 1Fproue—
fiments have beehacqulredwhlchare sultable for.the Lessee 's operatwoas o
.7 at the Pro;ect as contemplated by the foreg01ng subsectlon (b) ot thws

 ”sect1on.

"“5 Unless the Lessee shall have elected to exerc1se ltS optlco

to purchase pursuant tc theprOV1s1ons of.Sectlon ll 2(b) hereof w*tbﬂ
;’ln nlnetydaysfrom.the date of entry of a flnalorderln an emlnear

domalnproceedlngs grantlng condemnatlon,the Lessee shall dlrectcse o
Lessorandthe Trustee 1h ertlng as towhlch of thewaysspeC1e1edep
thlssectlcn the LeSsee electsto have the condemnatlon award appilec.
Any balanceof theNetProceeds of the award 1h suCh.emlaent dcmavn orc-
,'ceedlngshall be'pald 1nto the Bond Fund If the Bonds have'beeu fualv 'L
pald (or prov1szon for.payment thereof has heen made 1n accordaece'wach
theprOV151ons of the.Indenture) all suchNet Proceedsshall be palo tO.

{fthe Lessee.

”_ f The Lesscr Shall cooperate fully w1th the Lessee 1n the hahcv'” |

llng and conduct cf any prospectlve or pendlng ccndemnatlon proceedrng

_.Wlth respect to the Pro;ect or any part thereof andJW1ll tc the exeest

* 1t may lawfully do so, permlt the Lessee to lltlgate 1n any suCh proceed—-'

__:_'_J.ng :Ln the name and behalf of the Lessor. . In no event w*s 11 the Lessor

Hi r? ;vcluntar1ly settle, or ccnsent to the settlement of,'any prosPecte'e or

d :7”pend1ng condemnatlon prcceedlng w1th respect to the Project or aﬁV'DaIL

o thereof'w1thcut the'wrltten consent of the Lessee.

'Sectlon7,3'CondemnatlonofLessee.OwnedPropertv, The

W
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-1 ' istingunder.the laws ofoneol the States of the Unlted States of

' ?llcorporat1en all or substantlally all of its assets as an entlrety and
.'thereafter dlesolve, prev1ded inltheeventtheLesseeisnotthesur-
"ViVing:IESUlting Oﬁ traneferee corporation, a he case.may be,

assumes in writing all of the obligations of the Lessee hereln

The Lessee'warrants
(1) that 1t 15 and throughout the Constructlon Perled and the Lease

Term.lt Wlll contlnue to be 1n good standlng in the State and (11) that '

‘.ff if itelects*teconsolidate‘with,mergeintoortransferitsassetsto

  ; 7assets,'shall cause such other corporatlen to quallfy to do bu51ness f-
'as a forelgn corporatlon in the State and te acree to remaln_se~qua11~?_-
-Thfled contlnueusly durlng the Lease Term.'

" Sectlon 8 5 _Audlted Annual.Statenent The Lessee shall furnlst

the Trustee and the orlglnal purchaser, or purchasers of the Bends a

" f flnanc1al statement at least annually.

Sectlen 8 6 ReleaseofCertainLand Notw1thstand1ng any

,\Jether prGV151on of thls agreement the partles hereto reserve the rlgnt'

j f@5~at any tlme and fromatlme to tlme to amend thlS agreement fer the pur~ *

f*'  a rallread publicutilityorpublicbodyin order that ra1lroad ut111~a .

"ty services or roads may be provided for th_e project, provided that, if -




(315;.t$i.' ' . R _ g : ¢_ ) ._- - L T e e - E _
i release and stating that, in the opinion of the person signing
cweh eemtn T T TERRAOR Of The person signing
uch certificate, (i) the portion of the Leased Land so proposed to

. be released is nececae oo A L R ST
- e ased 1s necessary or desirable for railroad, utility services
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R the provrslons of thlS sectlon sha]l entltle the Lessee to any mbat&“.a

'c, ment.°f dlmlnutlon Of thE.amountS PaYable-under Sectlon 5.3“here0r47' 

......

pp*Section 8;7ftPurchase’cf'Machine‘? 'Equriment Furnlture:df

 or Fixtures py the Lessor. The Lessor shall purchase_machlnery,'equip~ . 1

h” r?mentk'furnituredcr firtureS*tOfbe used in connection with the Project

 :fuPDn'the requestfof'the LeSSeeJand'reCeiPt.frcm’the'LeSSee Df_m@ﬂﬁfl.

on 200 oy

sufflclent to-payfor such machlnery,equlpment 'furnrture or fwrtures;
whethersuchmachrnery,equlpment,furnrtureor flxture51stc bepur—
 chased underthe provrslons cf Sectlon 6.l.or 6. 2 herecf orhotherW1se¢.
Suchmachlnery, equlpmentfurnltureor flxturesshall csnstltute a ':

”part of the Leased.Equlpment.. hz

h Sectlon 8 8 Further Assurance and Correctlve Instruments.; 

TheLessor and.the.Lessee shall from time to.tlme, execute, aCkncw—'
.1edge and dellver,or cause to beexecutedackncwledged and-dellvered
 such supplementshereto and such further lnstrumentsasmay reascnanle
-berequlred for correctlng any 1nadequate or lncorrect descrlptron cf “'?
Jthe Preject hereby 1eased or 1ntended so to be,or for carrylng.out the

i 1ntent1en ef, or facrlltatlng the performance of thls agreement

If no event of*default

Sectlcn 8 9 Grantln”_of.Easements._

;shall have happened and be contlnulng,_the Lessee may at any tlme cr

 t1mes grant easements,,llcenses, rlghts of'way (1nclud1ng the dedrca

tlen.ef publlc hlghways) and other rrghts or pr1V1leges rn the nature‘
f easements Wlth respect tc any property rncluded in the Indenturer

free frsm the securlty 1nterest afforded by, or under the Indenture,

cr the Lessee may release ex1st1ng easements, llcenses, rlghts cf'wav f 
and other rrghts or pr1vrleges wrth or‘W1thout consrderatlon,'and the
.‘-Lessor shall execute and dellver, and.W1ll cause and dlrect the Trustee

. to execute and dellver any 1nstrument necessary or approprrate to con-

flrm and grant er release any such easement, llcense,'rlght of'way or 7

other rlght or prrvrlege upon recelpt of (1) a copy of the 1nstrument_f _

cf grant or release, (11) a.wrltten appllcatlon srgned by the Autherrzed.

* lLessee Representatlve requestrng such 1nstrument- and (111) a certr £fi-

W
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_ ;cate executed by the Autherlzed Lessee Representatlvestatlng_(l)“
that suchgrant er release is notdetrlmental to theproper conduct
Of the bﬁ51ness Df the Lessee, and (Z)that sudhgrantor release*w1ll_
notlmpalr theeffectlveuse or lnterfere'with.the eperatleeef the t -
,iiProject andeW1ll notmaterlally weaken; dlmlnlshor lmpalr the Segur_' ;

f 1ty afferded by,'or under the Indenture.

Sectlen 8 10 AuthorlzedLessee Representatlve.. Whenevér-_
underthe1prov151ons of thls agreement theapprovalof the Lesseels .
'Tequlred ortheLessor 1s requlred to takeseme actlenattherequest
of the Lessee;such approval oY Sueh requestshall bemadeby the Anm
-therlzedLesseeRepresentatlve unless otherW1se.spec1f1ed iﬁ thlsagreeﬂ
'mentandtheLessoror the-Trustee”shall beauthorlzed to act ee any
such approvalor request end the Lesseeshallﬂhaveno complalntagalnst
the Lessoruor the Trustee as e-result of anysueh ectioe taken.

- Sect1on_8.1l~;Concernlng the Tax—Exem,teNature ef]Inte;eet-;-”' ~

Zncone on the ponds.
*  @1-1( D) For purposes of thls sectlon, the f0110W1ng“werds ani
: phrases shall have 'whenever they are used in thlS sectlon,_the fellow# -

ing respeetlve_meanlngs:ff

:foblitica17sﬁbdiviSion'cf the United States, or any political subdivi-

‘fslon of any of the fOf@QOlng; or of the Dlstrlct of Columblan ._~'

%'"LocalFac1llt1es means fac111ties of'whleh thewLeeeee.erﬁ; _
a.related pereonkor persons [asthe terms telatedperson ian& “facili"
tles areusedln SectlonlOB(c)(S)oI the Intereel Reﬁehue Codeef . .
1954]1sor*w111 be the Prln01pal userend'whlch arehleeeted'WLthln the
Doundarles ef the Lown 0f Pelham, Alabamatleﬁ.

'.s=All-sectlon references 1n.thls Sectlon-8 l1 are, enless'the

!.Tt”*-  context clearly lndlcates otherWLSe, to. the Internel Revenue Code ef

fi,;eéet 1954

"'(b)TheLeSseewarrants and'r presents that there have net

e U




been issued any Public Securities the proceeds of which were or are
to be used primarily with respect to Local Facilities.

- =(C)ThEBoard understands,-onthebasis'oftheforeGOihg.
_gwarranty andrepresentatlon on the part ef the Lessee (1} that thrrn,
"terest lhcdﬁe on the Bonde wlll [except as provrded 1n.Sectloa 103'r.
(C)(7)] beexemptfromtaxatlonbytheUnltedStates ofAmerleatnaer
theprovisions'of‘Section103and (ii) more particularly, that the.
general provrsronsof Section 103(0)- denylng to the.intereet 1ne03e
Qon PubllcSecurltles of-the general nature of theBonds exemptlen rrem.'
_Federal 1ncometaxatlonmare not now appllcable te the.Behds becatee
ﬁthey areanlssue 1n the aggregate authcrlzed face amount c; less ahar
1$1 009.000 o . o . o , B o -

(d) The.Board further represents, and therLesseeunderetanés_
fand agrees,thatoneof thepr1n01pal inducemehts to the purchaseoT |
;the Bonds.byrthe purchasers thereof is that the 1nterest lhcome thereeﬁ
 w1ll beso exempt froﬁ.taxatlon by the Unlted States of Amerlca,and
the Lessee underetands that,as a reault of a”mretake offactlnthe
ﬂwarrantyand representatlon en.lts part set forth 1h the precedrng suh-f
eectlen (b)of ghls Section 8 ll the 1nterest rncome oh.the Bonds mav
Tunder theprov151ons of Sectlon 103(0)(6), he.or becomesubjeCtto ted—.
erallncometaxatlon. The.Lessee therefore agrees that.rf. as a reselt :
of the appllcatlon of the prOV151ons of Paragraph (6) of Sectloa 103(5),
" it shall be aetermined, by the Lessee or by final order of any' adminis-

tratlve body or court havrng jurlsdrctlon, that the 1nterest 1ncome en'

J m&

*

"ul!!l'll-

_fmgany of the Bonds 15 subject to Federal 1ncome taxatlon, the Lessee

ggwlll,premptly pay to the Trustee the sum,of the followrng-.,x
= __(i)'an ameunt'whlch when added to the ameunts tneﬁ I
h-endep051t 1h the-Bond Fund and the ConstructlonFund ;wrll
h   7be suff1c1enttoredeemrand retire, on the earllestprac— '
tlcable redemptlon date after.suCh deternrnatlonall the
Bendsthat;W1ll be outstandlng on shch redemptlon date at I
a redemptlon prlce equal te 100 percent of the prlnc1pal

-n'ra;_amount thereof plus accrued 1nterest to the redemptlen fff '

el
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date; plus

°f*°(ii)::an addltlcnal amcunt ﬂw1th respect to each -

I._Of the pr1nc1pal amcunts hav1ng a stated maturlty after'la

“*dg  fthe date cn'whlch the 1nterest 1nccme on suCh prlnCLPal__. ;

'amount became sc subject to Federal 1nccme taxatlcn
jfand on cr before the date cf the redemptlcn referred

‘tc in clause (1) above, equal to 100% cf the lnterest : '

'accrulng cn each such prlncrpal amount durrng the 2

,perlcd 1ntervenlng between the date that the lnterest .

br  ;ifFedera1 1nccme taxatlon and the date cn'whlch such prln-”'”"  ""

”'dlffdcrpal amcunt matured plu51. |

[ . T

ls(lll) ‘an addltlcnal amcunt,'Wlth respect to eaCh"'-"f

Tfff?cf thefPr1nc1pal-amcunts that‘was_redeemed:after;the,: ’ .1's

-V”*;j date cn*whlch the 1nterest 1nccme on any prlnc1pal

!5

,amcunt became S0 subject tc Federal 1nccme taxatlcn

and on -r befcre the date cf the redemptrcn referred

tc in clause (1) above,'equal tc 1009 cf the 1nterest

accrurng on each such pr1nc1pal amcunt durlng the perﬂ"

- lOd lntervenlng-between the date that the 1nterest 1nrhll.

"_ ccme cn such prlnc1pal amcunt became sc subject to Fedm r th;f

'eral 1nccme taxatlcn and the date flxed fcr the redemp-e%'.

tlcn.thereof

“_bond shall have been deemed tc have been redeemed'w1th1n the meanlng' 

cf the precedlng clause (111) 1f 1t'was called fcr redemptlcn prlcr tcft

f lts stated maturlty date,_lf the date flxed for the redemptlcn thereef :

“5-.__was after the date on Wthh the lnterest 1nccme on any cf the Bcnds be*;_

lfcane sc subject tc Federal income taxatlcn and,cn or befcre the date of ,

"“f jlthe redemctlcn referred to in clause (l) abcve and lf menles fﬁr SUCh

1   redemPt1cn'were duly dep081ted wrth the Trustee cn DI befcre the date5 '

f.}IlXEd for the'redemptlcn thereof 1rrespect1ve cf'whether or nct such

“  ldBoadwas actuallY presented for redemptlcn and the redemptlon prlcﬂf*"ﬁ

e

"o

510
T 19?5@217@@@@@?28@ 4561 $.
.. Shelby Cnty Judge of Probate,AL

@2717/1975 12:00: ooaM FILEDICERT

. ' . . - L]
a - . ' ) . - . e - - . .
. . . . ' . ) . )
. . . - ' . . . .
' - - . - . ) . -
. . . co . . ) . " - . s
[ ) - . . . . . . - ) . T .
. . . . . - [
. . A— . . }
e - . . o . .
) h . . .
. . [ .
.. L .
" - . . .
| | - | | | ” 1
- - .
' ' T . ’ A
1 . .
. . - \



ponreceipt-ofsaid amount fremthe'Lessee;theTrustee o
thereupon shall apply Sald amounts te.the redemptlon of all ot uae
Lbendsthenoutstandlngln acsordance W1th Sestlon 301 er.the inaenrure.:
Nodetermlnatlen bythe Lessee that.the.lnterest lncomeon'
' _;the Behds 1ssubject te Federal 1ncome taxatlen shall be-eonSLdereﬁ
| valia for purposes of this Lease Agreement unless there is filed with

'[f;jfthe TrusteeVa"writtehtopinion of an attorneY~at law'wheJis"apprGVed:  

- “ s; by the Trustee statlng 1n substance that 1n hlS op1n1on the lnLEIE-

'hplnceme sn the Bonds 1s, as a result of the appllcatlon of the p?OVlﬂlonS

“"' =_0f Paragraph (6) of Sectlon lO3(c),]subject to Federal 1ncome taxatwon.;  

{e) TheuLessee'will flle, or w1ll cause- to be flled -with
' .the Interhal Retenue SerV1ce all statements ahd reports requlreéby
) Sectlon 103(c) or rules cr regulatlons issued thereunder t0~be sa flled
%as acondltlontocontlnuedquallflcatlonof the Bondsasasmalllssue
'_the 1nterest oniwhlch-ls exempt from.Federal 1ncome taxatlon.

o e S 'ARTICLE 9 . .

ASSIGNMENT SUBLEASING MORTGAGING AND f o
| | SELLING NEDEB@TION : '

Sectlsn 9 l _Assr'nment_and Sublea51n ;j ThiS'agreement'may*'
he a551gned and the PrOject may be subleased as a.whole or 1n'part Ibv o
the Lessee’w1thout the nece851tv of obtalnlng the consent of elther the_ '

Lesser or the Trustee, subject however, to each of the fellowrna ceqdrw

R mthHSI L

() No a551gnment (other than pursuant to Sectlon 8 3 here-m

i |

of) and ne sublease shall relleve the Lessee from.prlmary llab*lltv ter

;:3any ef 1ts obllgatlons hereunderr_and in the event Of any SuCh a“Sl”Tmenth

:ﬁor sublease the.Lessee shall.contlnue te.remalh prlmarlly llable for o
mpaym.entof theamountsspeC1fled in Sectlon-S 3 hereof and for perrormr
ance.and obser#ance of the otheragreements on 1ts parthereln prOV1dea
tebe performed and-obserted bylt to.the.same extent as though vo.asSLGﬁ-
' meht*ar sublease had beenmade. : . .
‘-(b) The a551gnee or sublesseeshall assumethedbllgatlossor
theLessee hereunder to the extent of the 1nterest assrgned 0? sthleasedﬁ

"(c) The Lessee shall w1th1n thlrty days after the dellverv

T
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'=~_theréof_ furﬁish'or.canse-tc'be.furniShedftc the'Lesscriand tewthe?Trns*'

e tee a true and complete cepy of each such assrgnment, assumptlen orjf'r

.   r Obllgatlcn and sublease,_as the case may be

*% f{gfi ment“cf ItS'Interestfln thls‘Agreement

The Lesser hasmortgaged o
Zr the Prcject has assrgned its 1ntereSt 1n.and haspledged any menles
recelvableunderthls agreement to theTrustee pursuant to theInden~‘:
ture as securlty fer payment cf the prrncrpalof premrum,rfanyr E
- and theﬁlnterest on the Bonds, but each such mertgage; assrgnmﬁnt or
- pledgelssubject and snbordlnate-tolthls agreement

Sectlon 9 3

_Restrlctlons on Mort a'e er Sale of'Pro'ect o

_'“_bY Lessor.;. Except for the mortgage of the prcject and the aSSlgan,”

”ﬁ«_ ]; suant to the Indenture, Lessor-wrll not mortgage, sell assrgn:

- ment of thls agreement and the.rentals hereunder to the Trusteepur—'
E n ' . trans-_.
| fer cr conveY the PrOJect durlng the ConstructlonPerlod and the
nease Term;. If the 1aws of the State at the tlme.shall permlt 1t .
nothlng in thls Sectlon 9.3 shall prevent the censclldatlon ef the'~
Lesserwrth ormerger of the Lessorlntc;cr transfercf the Progect

' 'fjgas an entlrety tc any publlc corporatlon whcse prOperty and 1ncome are

: ”pﬁ_a;;not subject to taxatlon and'whlch has corporate authorlty to carry en

o f?f"the buSlness of ownlng and lea51ng the PrOJect- Prcvlded, that~upon_'~

Tftany sudn cansolldatlon, merger or transfer, the due and punctual

;TJ“-IH— payment cf the prlncrpal cf and 1nterest on the Bonds acccrdlng to ’;

{aud

i;ﬂﬂ thelr tenor,”and the due and punctual performance and.observance cf
all the agreements and condltlons of thlS agreement to be kept and *

perfcrmed by the Lesscr, shall be expressly assumed ln'wrltlng~by the

.BDOK EUUM

corporatlon resultlng from such consolldatlon cr survrvrng such merger';'

' f-Tj*for tO'Wthh the Project shall be transferred as an entrrety,_fs"

Sectlcn 9 4 Redempt1on of Bcnds._ Upon the agreement ef

a ”Fp ;fthe Lessee tc deposrt monies in the Bcnd Fund ln an ameunt suff1c1ent

.f” to redeem.Bonds subject tO redemptlon, the Lesscr, at the request Of

'the Lessee, shall forthwrth take alT steps (other than the payment of f“

'quj;ixfthe_money requlred fcr;such redemptlon) that may be necessary under the

.
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t ”7Jfapplicable7redemptien'P?DViSions o:'the indenture to effect redemntiea -

"'_of all er part of the then outstandlng Bonds, as may be spe01fled ev.
. “” the Lessee, on the earllest redemptlon aate on Wthh such redemntwen

maybe'made under such appl1cab1e prQV1slonS. ,The_Lessor_shall cCoop- ef

~ erate with the Lessee in effecting any purchase of Bonds for retire-

f'; Sectlon 9 5 Referehcee-to Bonds”IneffectiveuAfter BondS:,

.Pald Upon payment 1n full of the Bonds (er prOV1510n for paynent

f thereef haV1ng been made 1n accordance w1th the provlslens er the .

,__  - Indenture) and payment Of all fees and charges of the Trustee,_all

'°’ ;references 1n thlS agreement to the Bonds and the Trustee shall be' ;.

-  -_1neffect1ve.andfnelther the-Trustee nor.the-holders of;any of ther

Bonds shall thereafter have any rlghts hereunder, sav1ng and exceetrnc] t '

. 'these that shall have theretofore vested

.ARTICLE lO
EVENTS OF DEFAULT AND REMEDIES .

Sect:t.on 10 1 Events of Default Deflned . The follewa-ng

jshall be “events of default“ under thlS agreement and the terms_
HEVERtOfdefault"or"default"shallmean,‘whenever theyhareused
lnthis agreement,any Onelor moreof the follow1ng events- B
(a) Fallﬁre bv the.Lessee to Pay therenfrequlredtobe

"i:Dpald under Sectlons 5 3(a) or 5 3(c) at the tlme SPElelEd therern_and_

' T,

.-rt.__..f

na(l) the contlnuatlon ef sald fallure for a perlod of three days after  ]"

. ) -l.-""""

I *‘iﬂtmrf

: ~l,,
sl

' netlce by telegram.or,'lf telegraphlc servrce lS not avallable, after: 
oy - ) S _ o o

 -ﬁ 5$‘n0t1ce by*mall glven to 1t'by elther the Trustee or the Lessor or (11)_' 

mrthecgntlnuatlonof ééid fallure for a perlod of ten days"-'h'

L(b)Fallure bY the Lessee to Pay any ether amount payablef

pursuantto Sectlon 5 3(b) hereof at the tlme specrfled thereln_ ,-
(c) Fallure bY the Leesee.to observeand Perform,any ceve? F

°'tnant- condltlon or agreement on 1ts part to be observed or performed

-.other than.as referred to 1n subsectlons (a) and (b) of thls sectlen,l

fer a‘nerlod of thlrty days after‘wrltten notlce 5pe01fylng'such ra1l—ﬁ 

T nmmmu
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f ure and requestlngthatlt be remedled glvento the Lessee bytheLes-
sor ef-the Trustee,unless the Lesser and thewTrﬁstee'ehall agreein
wrltlng td.an exten51eh oFeuch tlme prler te lteexplration,prGVLded,
'hewever, 1f the fallure Sﬁaeed 1ﬁ the'notlee“cehﬁet-be correctedIWith-
in the applicable period, the Lessor and the Trustee will not unreason-
ably withhold their comsent to an extension of such time if corrective
actienieinstitutedbythe LesseewithintheaPplicablePeriOdand
dlllgentlypursued untll the default 1e cerrected -

o (a) The-dlsselutleﬁ or 11qu1dat10nof the Lessee,orthe
flllng by the Lessee of a voluntary petltlonln.bankruptcy, or fallure
by the Lesseepromptlytoremoveanvexecutlon;garnlshment.orattach- :

}jment ef seeh consequenceasw1ll 1mpa1r 1tsabllltyto carryon 1ts
eperatlonsat the Frogect or the comm1551onbythe Leeeee ofany act
;, 0£ bankruptcy,oradjudlcatlon of the Lessee.as a bankrupt ore551gn—
.'ment by the Lessee for the beneflt of its credltors,or the entry by
the Lessee lnto an agreement ef com9051t10n"w1th ltscredltcrs,or
' tne approval by e eeurt of competent jurlsdlctlonef a petltlonappll-
_cable to the Leesee in any proceedlng forltsreorganlzatlon 1nst1tuted
under.the prev151ons of tﬂe general bankruptcyect,as amended.-or-under
any almllar eCt%which mayhereafter beenacted. The-term;“dleeelutlon.
' or llquldatlon-ofthe Lessee as used 1n thlssubsectlon;shallnet
-~ be censtrued to 1nclude the cessatlonofthecorporateeXLStencelafthe
Lesseeresult1HQe1ther fremamergererconsolidation-efthELessee
_71nte orIW1ﬁh ahother corporatlonoradlssolutlon‘or lquldatlan;Of £he

 ;Lessee fOllOWlng artransfer of all or substantlally all of 1ts assets;73

 77  *f.ae an entlrety; under ‘the condltlons permlttlng suCh actlens in Sec-

tlon 8 3 hereof. ff'

N The foreg01ng prov151ons'of,this Section ere7subjeetetofEhe 7°7

"  ;7;*lelowlng_llmltatlonS:' If by reason of force majeure, the Lessee is

-efenebleeiﬁTWhele 0f'in'pa;t to_carry out.lts obllgatlons hereunder:,  £' 7

e  ;1}other than the ebllgatlons on the part of the Lessee under Artlcle 5   |

,and Sectlons 6. 3 and 6 4 hereoh, the Lessee shell not be deemed 1n '.

B7280 49
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default during the continuance of such inability. The term "force
7 majeurenas used hereln shall mean W1thout11mltatlon,.the foiloe1ec
Lacts of God strlkes,lockouts or other1ndustrlaldlsturbances,acts
ofpubllcenemiesrordersof any klnd o; the governmentoL the Unlted

'fffStates or of the State or any. of their departmentsa agenclesroroffl“-

”“_01als, or any c1v1l or mllltary autnorltv--lnsurrectlons,-rlots; epi-

" _dem1cs, landslldes- llghtnlng, earthquake, fire; hurrioanes;stornedoes;-

'hstorms,floods,washouts- droughts, restralnt of government and oeople,'d

"‘= - eo1v1l dlsturbances,_exploslons, breakaoe or acc1dent to maChlnerv,"'

N V~ ftransm1ss;on Plpesvorfcahals:“partlal Or_entlrE;fallure'Df utllltles?

. or any other cause or event not reasonably within the control of the

°T-fh[ LeSSeei"The LeSseetagreesi*however,fto remedy with all reasonable dis-~

-fpatchtheceuse,oroaUSespreventinotheLesseefromcarrvingout its
| obllgatlons,prOV1ded that the settlementof strlkes,lockoutsand
Jotherlndustrlal dlsturbahceshshall be entlrelYW1th1nthe dlscretﬁon
of the Lessee, and the Lessee shall notbe requlred to.meke settlement

'fdf_gf strlkesr lockouts and other 1ndustr1al dlsturbances by accedlno to

the demands of the opp051ng party or partles*when such course 15, 1n -

zthe judgment of the Lessee, unfavorable to the Lessee,k

Tw

Sectlon 10 2 Remedles on Default Whenever any evsnt oz   '

default referred to 1n Sectlon 10 l hereof shall have happened end be; ?='

sub51stlngf;the;Lessor mey_take any one.or;more of‘the;followlngwreme—fh,-

- f"“#“\

| _. i\\. d.‘-al Steps . R

AG

m—(a) The Lessor mey declare all ;nstallments of rent pay- '

'  “ :rxab1e under'Sectlon 5 3(a) hereof for the remalnder of the Lease

| -ﬁ“‘-ﬂ,J

Term.to be lmmedlately due and payable 'whereupon the same shall

CUK -

'm’becomelmmedlately due and payable.ﬁ
{b) The Lessor w1th the prlorerltten consent of the. H
Tlrustee,,r mayreenter andtake pOSSESSlOD of the Pro:ectw1thout terw
mlnatlngthls agreement, and.sublease the Progect Ior the eccount .
of the Lessee,holdlng the Lessee llable for the dlfferenceln ;he'o .
  mlrent and other amounts payable by such sublessee 1n suoh subleaS1ng

_ I . r - e . - mu/!l’!/!ﬂl@jﬁ/ﬂﬂ”””” I "/I!”m ,”/I B
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BRORIE and the rents and other amounts payable bY the Lessee hereunder.'}-
- _"(')

N The Lesser may termlnate the Lease Term,excludethe ”  ; € ;;
Lessee from.pesses51on ef the PrOject anduselts besteffortsto '
L -lease thEPrOJECt to.anotner party for the accountofthe Lesses;
holdlng the Lessee 11able for a1l rent and ether payments

,_j_the effectlve date ef such leaSLngdand,for the dlfference.”

; a dbayableby such new lesseﬂ and ‘the amounts payable by the rassee under
.-thsagreement : .bt: r  SR B AT

o {4a) In the event any ef the Bonds shall at the tlme be eut— L

_ istand1ng and unpald the Lessor'may have access to and.lnspect, examﬁ'd

:_“_lne and make coples of the books and records and any and.all acceunts-
| '  of the Lessee. .

. The Lessor may take'wnatever actlonatlawerflneqﬁlty
_L  m_may appear.necessaryor deslrable to collectthe-rent then dueand
‘thereafterto beceme due, or to enrorce psrformanceand ebservance%ef
anyebllgatlon,agreementorcevenantof theLessee ender thlsagree-‘
ment= R BRI _    }  f;g _

l Any amounuscollected pursuantto actlontaken ehder thlS;
:_:_sectlon shall be Pald lnto the Bend Fund-ahd applled 1naccordancel
'W1ththeprOV151onsof the Indentere.

o Sectlon 10 3 No Remed-.Exclu51ve.' 'No remedy hereln Con—?t..efwm~.

ST ferred upon or reserved to the Lesser is 1ntended to be exclusrve of '

__..J

any other avallable remedy or remedles, but.each and every such remEHJ'

dy shall.be cumulatlve and shall be 1n addltlen to every other remedy
,nglven un

der thlS agreement or now or hereafter e31st1ng at law or

ln equlty or by statute.

BODK

'No delay, oxr omlssron to exer01se any rlght

er pewer accrulng upon any derault snall lmpalr any suCh rlght er

power or shall be construed to be a‘walver thereof but any such rlght

and pewer may be exerc15ed frem'tlme to tlme and as often as may be

S ,deemed eXpEdlent. In.order to entltle the Lessor to exerclse any remedy

o reserved to it 1n thls artlcle, it shall not be necessary te glve any

,._notlce, ether than such notlce as may be hereln expressly requlred

     Suchrr1ghts-and.remedles of

the Lessor hereunder Shall alse extend to

.--46.-"' B '

in_thehamOHEtS[



?che Trustee} and the-Trustee'and°the:helders of the Bonds; subject he~
the prOV151ons of the Indenture, shall be entltled to the ben fit of -

7ﬁ1e11 covenants and agreements hereef

Sectlcn 10 4 A -r'e'ement‘ ‘to Pay Att'ofh'e' s' Fees and Ex-

1} Penses_§i In the event the Lessee should defeult under anﬁ eftfe
PrOVlSlOnS ofthlsagreementand the Lesser or the Truetee (1n
Ih'lts own naﬁe.or:lh the.hame.ahd oh behalf.of theLessor)should ea_'
PlOyattorneysorlncurother expenses for the collectloh.ef reetl-
’or the enforcementofperformanceorobservanceof anyobllgatlﬁn
or agreement dﬁ-thé pert of the Leseee the Lessee'WLllondemend'

: 'therefor, pay to the Lessor or to the Trustee,'as the case may be,

- wthe reasonable fee of such attorneys and such other expenses so in-

-ﬂfcurred-

' SectlenlO-S No Addltlonal Walver Imlled bOne
'fWaiver;"  In the eﬁeht any agreement hereln should be breachedby
'elther partyandthereafter walved by the.ether Darty, such'walver
.shell be llmlted to-the partlcularbreechso weiﬁed and.ehall not be
deemed tO'walve anyother breachhereunder.
EE ' R ARTICLE 11
OPTIONS IN FAVOR OF LESSEE

Sectlon 11 l O tlons to Termlnate. ' The Lessee shall

have the follew1ng optlons to.cahcel or termlnate the.term.of tble h
agreement- ' o o ) S T
,(a)AtanY tlmeérlorto full Payment of the Bonde (or L
provmslonforpayment thereof hav1ng'beeh made ln accordance'w1th the_

_ pr0v1e1ons ofsthe-Indenture), the-Lessee may:termlnate-the term;eL ,

{.“'m**ﬁ“1~1-f

"_; - thls agreement by paylng to the Trﬁstee for theaccountofthe Lesser
anameunt'whlch “when edded to the amount en dep051t 1n the Bchd Fund,
Wlll be'sufflclent to pay, retlre end.redeem.all the outstandlngsends
in accerdanceW1th the prov151onsef the Indenture(1nclud1ng,*wzhh_
outlxmltlng the generallty ef the fore901ngrpr1nclpallntEIESt
tematurlty ot earliest applicable redemptlen date, as the casemgy

*_.bEt premlum, ;f;any,;expenses.of redemptlon-and-Trustee;s-and pey1ng'°g

L I




ﬁii7 agents*.fees_and-expenses)fﬁand in case of redemptlon, maklng ar angc“"'

| ments satlsfactory to the Trustee for the g1v1ng of the-requlred notlce-‘

of redemptlon. .

-~ (b) At any tlme after full payment of the Bonds (or provrs—3 a ”

*f”@-ron for payment thereof havrng been made 1n accordance wrth the pro~f*7

vrslons cf the Indenture), the Lessee may termlnate the term.of thls-.

agreement by glVlng'the Lessor notlce 1n'wr1trng of such termlnatlon“'

' and such termlnatlon shall forthwrth become effectrve. f.

Sectlon ll 2 Optlon to Purchase PrOJect'Prlor to Payment: d  ""l~

or the Bonds. The Lessee shall have, and 1s hereby granted the optlon'

to purchase the Project prlor to the full payment of the Bonds (or Prﬁ”'

-' vrslon for payment thereof havrng been made 1n accordance Wlth the pro---

7fftﬁf -vls1ons of the Indenture),_lf any of the followrng shall have occurred'”

f(a)- The PrOJect, or any part thereof shall have'been damaged
or destroyed to such extent that in the oplnlcn of the board of

dlrectors of the Lessee expressed 1n a resolutlon duly adopted (1) lt

, ~ cannot be reasonably restored w1th1n a perlcd of four monthsr tO the

= condltlon thereof 1mmed1ately precedlng such damage or destructlon;'or'f

(11) the Lessee is thereby prevented from.carrylngon 1ts.normal operaé.

tlons.at the Project for a perlodof four months or (111) the cost of -

restoratlonthereof would exceed by more than $25 000 theNethroceeds

oFlnsurancecarrled thereon pursuant touthe requlrementsof Sectlon b-_

6 4 hereof plusthe amounts for Which theLesseelsself~1hsuredwrth.

respect to deductlble amountspermltted under Sectlon 6 6.hereof.-. .
(bj Tltle to,or the temporarjuseof the Project :or any

part thereof or the leasehold estate of the Lessee 1n che Project  ,f

R created by thlS agreement, or any part thereof shall have'been taken i ”

f”“‘~) under che exercrse Or the power of enlnent domaln by any governmental

"authorlty or person, flrm,or corporatlon actlngfunder-governmental~;-

f'authorlty Wthh results,'or 1s llkElY to result in the Lessee thereby

belng prevented from carrylng on ltS normal operatlons thereln for.“ -

| = pericd of four months or more. .

19750217000007280 53/61 $.00
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- (e )

As result of any changes ln the Constltutlon of the'

o State or the Constltutlon of the Unlted States of Amerrca or of _1eo¥ _f

151at1ve or admlnlstratlve actlon (whether state or federal) or bv
___flnal decree, judgment or order of any court or admlnlstratlve booy; '

”  d-whether state~or federal- entered after the contest thereof by the  7

Lessee 1n good falth thls agreement shall have beoome VOld or nnen"

forceable or 1mp0851ble of performance-ln accordance with tne intent

and Purposes of the partles as. expressed in this aoreement,orunrea-'
o sonable burdenslor exoee51ve llabllltles shall have been 1mposed on
the Lessor or.the LeeseelncludlngW1thoutllmltatlon federal state_
orother advalorem,property,1ncome or other taaes.not belnglmposed -
_ .__on.the dateof thie agreement . _
' (d) The Progect or a materlal portlon thereof.le adjudgedby
‘a court of competent jurlsdlctlon to be a publlc nulsanoe and operatron
of the Project ora.materlalportlon thereof 15 permanentlyenj01ned,
Land euoh.deC151on'has become flnalor,lf appealed afflrmeduponeuch_
  ¢;: ‘appeal and the decrelon upon suchappeal has becomeflnal
a Toexer01sesuch optlon, the Lesseeshall Wlthln thlrty .
dayslfollow1ng the-event authorlzlng theexer01se of such ootlon, glve .
_x*wrltten notlceto the.Leesor-and to the Trustee, andshallspec1rv tnere—.-

- 1n the date of c1051ng such purchase whlch date shall be not less than"

P

N _;~f0rtY“flVe_HDIFEOIEchan nlnety days=from the-date;such;notlce ls*mall—- i'
CLLS ST -

edqd, and'in'oase of“a.redemption of the"BOnds in accordance'with"the ”'
prOVlSanS of the Indenture, shall make arrangements satlsfactory LO
the Trustee for the glVlng of the requlred notlce of redemptlon for the

redemptlon of the Bonds on the earllest practlcable date elther on or

oK 298 "AEE_ 7 .

follow1ng the-clo51ng-such of'purchase.x The purchase prlce payable bv .

I the Lessee 1n the event of 1ts exerc1se of the optlon granted 1n thrs

:x;r  Sectlon shall be the Sum.of the followrng-:'.
S (l}

an amount of money whlch when added to the amount  g-w

B then on depo51t 1n the Bond Fund wrll be sufflolent to pay the prlnc1—~

a;T_rEdemPtlon datﬁ?mplusfl

pal of the then outstandlng Bonds plus aocrued 1nterest thereon to tbe
' f 19750217000007280 54/61 $. 00
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~(2)anamountof noney equal to the Trustees andpay—‘
-"1ng agents'fees and expenses under the Indentureaccrued and telaccrua

.h'untll such flnal payment and redemptlonof the Bonds;plus,

' B () the sum.of one hundred dollars for the LeasedLand .
Bulldlngand the Leasediqulpment | T

o In the event of the exer01se of-the 0ptlon grantedlnthls:

SECtlon!anYNet Proceedsof lnsuranceorcondemnatlonsnallbepald,

.totheLesseé_ ! o e , ol ) -

Sectlon ll 3 O tlon to Purchase Pro ect After Payment of

the Bends.;. The Lessee shall have, and 1s hereby granted the optlon te.

'nurchase the Project at any time durlng'the Lease Term.folIQW1ng full

‘paymentof the Bonds (or prov1sion for paymentthereef havang been made'
in accerdahce.w1th theprovrslons of-the Indenture) forapurchase
prlceof onerhundred dollars. To exerc1se thecptlongranted 1nthls-
fSectlon,theLessee ehall notlfythe Lessor ofltsintentionae toer
%er01sesuchopt10n aot leee than forty-flve,normorethannlnety days'.

ﬁprlor to the proposeddateof purchaseand shall oh the date of pur-
chase, pay such purchase prlce £o the Lessor.ﬁﬁf

The Les~ ff5'”

Sectlon ll 4 ”Optlon to-Purchase Un1m roved_Land__

"e"f f see shall have,and 1s hereby granted .the optlon to purchaseanyunﬂ'

"ph.lmpreved Part of the Leased.Land at any tlme,,and:fromttlme~to time;h-*7

”ff_frm-aat and for a Purchase Prlce equal to the Prorata cost thereef to thei f'

Leseor,pIOVLded that it furnlshes the LessortW1th the followlng_
=2 A{a) A.netiee ln'wrltlng settlng ferth (l)lanadequatellegal R
deecraptlon of that portlon of the Leased Land*wrthrespectto~wh1ch
'euch OptanlS to be-erer01sed and (11) a.statemeht that the.Leeseei  h
--1ntendstoexer01se 1tsopt10n to purchase Such pertlonofthe Leaeed.”
'~ﬂ. Lahd.en a datestatedﬁhlch shall not beleSSthanforty—flve,nor'

"  ffmore than nlnety days from the date of such notlce,_and (111} a.state-fr

-”ment that the use to whlch such portlon of the Leased Land*wrll be:

devoted _-w1ll_ be J,n "_f_urtherance o_f -L;he_purpes.e | for..- Whlch the Les_sor was': |

e e

- organized.

A

19750217000007280 55/61 $.00
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(b)'

- ,'A certlflcate Of an Independent-EHglneer acceptable~ 
te the Trustee, dated not more than nrnety days prlor to the date or
hhe purchase, Statlng that, 1n the OPlnlon of the person srdnlnc :ach;-

certlflcate, (1) the portlon of ‘the Leased Land'W1th respect to e

o ol -

o the optlon 1s exercrsed 1s not needed for the operatlon of the PIO]ECL

o f@r the purposes herelnabove stated and(ll)the purchase Will eot'
.lmpalr theusefulness of the Bulldlng and ﬁlll not destroy thelﬁEanS
eflngress thereto-and egress therefrom; . N
‘()Anamountofmoney equalto the purchase prlcecemputea
'-as provrded 1nthls sectlen. l . .

l ' Upon.recelpt Df the notlce; Certlflcate andmeneyreqnlred -
._1n thlS sectlon to;be furnlshed te 1t by the Lessee, the Lessorwll;
\promptly delrver the.same to the Trustee,'W1ll cause the mrﬁstéé'to
-dep051t sald money 1n theConstructlon Fund

lf prlor to the Cem—_ t

_-pletlon Date,_and 1f thereafter,_ln the Bond Fund and,W1ll secure

:tfrem.the Trustee a release from ‘the securlty 1nterest afferded by

_the terms of the Indenture of such portlon of the Leased Landwrth-'-

frespect tO'Wthh the Lessee shall have exercrsed the optlon granted

to 1t 1n thls sectlon.: In the event the Lessee shall exercrse the o

eptlen granted to 1t under thls'sectlon,_the Lessee shall.not be o
entltled toanyabatement er dlmlnutron.of theamountspayableunder
Sectlsn 5 3Zhereof R o o B

if the Lessee purchases any Unlmproved part of the Leased e
Landpursuanttotheprov1srons of thls Sectlon; orotherwrse acquires -
-sr leasesotherrreal property adjacentto the Leased Land allwalTs
presentlystandlngsr hereafter erected on orcentlguous te the.beun— '

dary llne of the land so purchased acqulred or leased by the Lessee' 

“-QQ shall be party walls and each party grants the other a ten foot easeﬂ:'~'p

“‘ ]1ment adjacent to any such party wall fer the purpose of 1nspect10n,'

V,“ ma1ntenance, repalr and replacement thereof and the connectlng ef nee -

h gconstruct10n.-

If the Lessee utllrzes any party wall fer the purpese ef

*_7-connect1ng nsW'constructlon that wrll be utrllzed under camnsn contrsl

1975021 7000807280 E?fg'l E ?E‘ o
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f.'.w1th the Project Lessee may also connect the utlllty facllltres on thel

"‘Leased Land for the purpose of serv1ng the new constructlon andmay rem 

'ﬂ°' fmove any non-loadbearlng“wall panels in the party'wall- prOV1ded how~

. __ever; that if the Property so purchased acqulred or leased by Lessee'

- *sf]u;fceases to be operated under common. control.W1th the Project, Lessee!qu'

'°*7' rc0venants that 1t'wrll 1pstall non—loadbearlng'wall panelsSLmllarln

uf, _] 1fquallty to those that have oeen removed and Wlll prov1de separateutll~

:" ;Tlty servrces for the new constructlon.7""a

= Lessee may at lts own expense connect utlllty and other srml;j“f'

.I%lar fac1llt1es serv1ng the Project to utlllty and other 51mllar fac111+ -

;,'tles servrng real proper y-adjacent to or near the Leased Land or.partm

i_ly on such adjacent real oroperty and partly on the Leased Land but

"*sionly lf the Lessee furnlshes the Lessor and the Trustee a certlflcate"a

| *;by an. Independent.Engrneer who 1s acceptahle to the Trustee, certlfylng

'- ffthat suCh connectlon or utlllty or other 51mllar fac1llt1e5'w111 not

 'u 1dunreasonably 1nterfere w1th the use of the Project .

__Sectlon ll 5_ Convevance on Exerc1se of Optlon to Purchase.'

' " f f_sAt the leSLng of the purchase pursuant to the exerc1se of any optlon

j;to purchase granted hereln,_the Lessor'WLll upon recelpt of the pur-'

*ffchase prlce, dellver to the Lessee documents conveyrng to the Lessee

;)' PAGE

: prooerty was subject'wcen conveyed to the Lessor, (11} those llens and

BOOK :j er

!_?good and marketable tltle to uhe property'w1th respect to~wh1ch such
{~—

- opt1on was exerc1seds as suCh pr0perty then ex1sts, subject to the fol~

jrlOWlng. (1) those llens and encumbrances,'lf any to'whlch tltle to sald

;,encumbrances created by the Lessee,'or to the creatlon or sufferlng of

_awhlch.the.Lesseeﬁconsented? (111) tnose llenScand encumbrances-resultlng

'_ L“Lfroﬁfthedfai1ure'of-the'Lessee tO'perform.or:ohservefanyfof:its obliga4_

 tions_in this agreement; (iv) Permitted'Encuﬁbrancescother'than?the51nm

ff;denturefand_this agreement; and_(v)fif theloption is exerCised'pursuant

*rf;dthe"condemning'aﬁthorify? !

'TSectioncll”aﬂ}Effect of EXercise of O?tionS;fLUponithe exer—’

i:-c18e of any optlon orov1ded in thls Artlcle ll the matured or accrued

0
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= — . - - Shealby Cnty Judge O robate
o 52 . p241711975 12:00:00AM FILED:‘CERT

. ) . . Y . . . - . - -
e - . . . . . - . - .
- . . 1 . - . . . = b
. . . . R ) . " - L] -t - - - L}
. . . . [ . - . . . -, . . . .
- . . . N ) b - . n ’ ’ N
. . . . L. . . . .o P .
1 ' . .. . - . - . ! b )
. . . . . . ~ . .
. . - - L - - . - . - ..
) . . . . . . - . . 1
Ll . . . - . -
. . . . . - - . N .
. e . . - . 4 .
§ . .. . P . A .
. e - - a . - . .
' ' . . .
, - - . I
. . L
T . - .
. . .. . .
- . . -
. ; . .
. . '
. . . . .
. P . .
' -



o Dbllgetlons of the Lessee to the Lessor hereunder not theretefere per-
formed .shall surV1ve.__ H

Sectlon ll 7 Optlon to Renew.' The:Lessee'shell haﬁe; end-is

hereby granted anoPtlon to renew thls LeaseAgreement for ad ddi~
_tlonaltermeXpirlng.on Jenuary Bi 1995 by g1V1ng at least twe  -
mehths prlor wrltten notlce-of rehewal te Lessor,iat a.rental er
$l 000 per yeer,tobe pald dlrectly to theLessoronFebruary 15t '
5-of each year durlngthe renewed lease term;” - o .

- - E ﬁ .ARTICLE 12“

o MISCELLANEOUS

Sectlon 12 l Surrender of Progect.i.Except as'etherwise'exﬁress+  t

ly p“OVlded 1nth1sagreement .at the explretlon er soener-termLEe
tlon of thetermof thls agreemnt .the Lessee Wlll surrender possee510n‘ .
of the PrOJect peaceably and promptly to the Lessor in as goodceneltlon
_as at the.commencement of”the Lease Term,exceptlng only loss by flre:
'orethercasualtycovered by 1nsurance,and ordlnary weer, teer and QE"L
solescence_ R | o o L
_Sectlonl22Notices. All notlces, certlflcatesor other cem—'
. munlcatlonshereunder shell besuff1C1ent3y glven end shell bedeemed
glvenwhendellvereder:malled by certlfled er reglstered.mall,pest~
'ageprepald eddresSed as follows-  1f to the Lessor,at P 0. Bex 2?1,'

Pelham,,Alabama 35124 1f to the Lessee, at P 0 Bex 10846 Blrnidg-i

r
4
'

J{]_ PAGE 7 :

h&m, Alabama 35201 and 1f to the Trustee at 317 N ZOth Streetr Bir-* '
mlngham,ihlabama 35213 ATTN- Trust Department.. A dupllcate cepf er

each notlce, certlflcate of other communlcatlon glven hereunder by

X

i.

'elther the Lessor or the Lessee to the other, shall alse be glven';e

-.EODKT]

' the Trustee. The Lessorr the Lessee and the Trustee may, by'notvce.'
glvenhereunder,de51gnateanyfurtherordlfferentaddresses-townlch
Subsequent nOtlceSrcertlflcates drothercommunlcatlon shall besent,
: Sectlen 12 3 Blndlng Effect Thls agreement shall 1nure to o
the beneflt of and shall be blndlngupon the Lesser, the Lessee and .
'thelrIESPECtlve Sﬁccessors“and as SlgnS; Sﬂb]ectrhowever:tOthe1.

llmdtatlons set forth 1n Sectlons 8 3 9@1; 9.2vahd 9.3 hereof.

g
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 _ Sectlon 12 4 _Severablllt

In the eVentaanrcvn.S:.onof
thls agreement shall be neld lnvalld or unenforceable-byanycourt of
competentjurlsdlctlon, Such holdlng shallnot lnvalldateﬁrrender'
unenforceable | any Othar PIOVlSlon hereof. o I =

Sectioan,S‘ﬁmountsRemaining‘in‘Bond'Fund-'AnYamountsﬁ' 

'remalnlng in the Bond Fund upon explratlon or soonertermlnatlonof
Ithe term.ofthlsegreement as provldeolnhthls agreement afterpay_
,ment 1n1full of the Bonds(or prov151on fotpaymentthereof hav1ng.
beenmade 1n accordance w1th theproV151onsof the Indenture)and of"
thefees and expenses ofthe Trusteeand paylngagentSlnaccordance _
‘Wlth the Indenture,_shall belong to and be*pald to the Lessee by the'
Trﬁste e o R o |

Sect:.on 12 6 -_.Amendnents{ Chan ee '_ and Modi‘fi‘ca‘ti'ons. o

Subsequent to the issuance of the Bonds, and prlcr to‘thelr paymentln
full (orpLDVL51onfor tbepayment thereof hav1ng'been ﬁede 1n accor_
dance"WLth.the pIGVlSlOnS of the Ipdenture),thls agreementmaynot

be amendedchanged _modlfled _altered ortermlnated‘WLthoutthecon-
Curring'wrltteﬁconsentof the Trustee_.-'

This ';"éégi:éément may o

Sectlon 12 7 .Executlon of Counte,-arts.t
be 51multaneously execut d in several counterparts;ueach Of'Wthh shall

be an-orlglnal and all of whlch shall constltute but cne and the same T .

“iﬁf Sectlon 12 8 'Net Lease. ThlS agreement shall be deemed and   ;51-

' ;::;constructed to be a net lease” and the Lessee shall pay absolutely

'f\znet durlng the Constructlon Perlod and.the Lease Term.the rent and all i

71§§other pafments'requlred hereunder,_free cf any deductlons, wlthout f:
= o _ . . o “

' ;e Pabatement deductlon or set—of’_otner than those hereln expressly pro-']

 v1ded;

 ' Section l2 9'-Recordinq._'This Lease Agreement and'everyi '

'  :,tgass1gnment and modlflcatlon herecf or ‘an approprlate and suff1c1ent

"  ’tf5‘memorandcm-thereof shall be recorded in the Offlce of the Judge of

 Drobate of the County of Shelby, Alabama. ThlS Lease Agreement as:[f?-‘

19750217000007280 59/61 $.00
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originally executed or an appropriate and sufficient memorandum

- thereof shallbesorecorded priortothe,recordationOfthelndehu

tureerofanyothermmrtgage.ordeedeftrust'grtrustindenture

l'Wlth respect to the Preject.; 

Sectlon 12 lO Agpllcable Law._ Th-' agreement shall be.gDVH

'4 ferned by and construed 1n accordance Wlth the laws of the State of *

e  f Alabama.ea€5 e'

IN WITNESS‘WHEREOF the Lessor and Lessee have caused thaS

greement to be executed 1n thelr respectlve corperate names and

L;7 their*respective corporate-seaIS'to be'hereunto-affixed and*attested a

1aby thelr respectlve duly authorlzed ofFlcers,eall as ef the date

5   f1rst above wrltten. N

--.f

;-H-_

h

-

3

e mEE INDUSTRIAL DEVELOPMENT BOARDLf~
et 0w OF THE TOWN OF PELHAM o

L ATTEST«xﬁF

I - - r
.. . . .
* 1"\.!'
sl

BOOK

o -,eﬂl' .
BY Qe J

o Chalrman fi'lts
- Directors

S i;ih'*." SEPCO:CORPORATIONqL'

4-" ’h-‘ 'q:'
S o™ ‘_':'!'-
u.,

--_It_s | /Af’:é: <, .;Z)--_":?"u

R 7
AL tiﬁﬂi jéagn;_

e
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STATE OF ALABAMA )

JEFFERSO“ COUNTY )

I the underSLgned, a Votary Publlc in and for sald Cmunty

Irlﬁ sald State, do hereby certlfy that ;;;%@L%pf

‘rkfﬁhéij

.those name as Chalrman of the Board of Dlrectors of The Industrlal

'_Development Board of the Town of Pelham 15‘51gned to thé foreg01ng
,Lease.Agreement;and whb.ls known to me'and kndwn td bé Sﬁch offlcer;-
acknowledgedbefore.meonthisday that,beinginformedof the
ccntents of séld Léasé Agreement he,ln hlscapac1tya35uch offlcer
apd*w1thfull authorlty,executed thesame‘voluntarlly.for and és“
‘ GIVEN under my hand and seal of offlce thlS 17th day of1{”mfﬂ£?f?ﬂf

February; 1975 .

NotaryPﬁlic**_

My CommlSSan explres'*a' "30/ 7://

i

N
l
1

s A N

Judge of
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J“FFERSON COUNTY )

JADAY HIOHS SY 39Vd RNE I
"0 waaknn

) nce 7 U‘B

fﬁhé'ﬁndersiéne&ﬁ;a'thary°Public_in ana'fo:;said7¢ount'

: U

d

1n sald State, hereby cevulfy that

| BOOK- .

whmse name-as   ,44¢AV/ of SEPCO Corporatlon is . SLgne& to

_1J4/A}”
'?Lhe foregoing Con?eyance, and who 1s knowh to me,acknowledgedkbeforé
,ﬁeongnlsday that, beina inFormed of.the‘cdhténtsﬁdf éﬁch iﬁétru- F”:

aate., -

leen under my hand thlS l7th day of February,l975.

 NOTARIAL SEAL

J . - . . . ) - ) .
. a - -
I - . I
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