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LEASE' GRJEMENT dated as OE'SeDLember 1, '1975'betweeﬁq

 lHE'IN3USTRIAL DEVELOPMENT BOARD OF THE TOWN OF PELHAM, a public
- coxporation _and instrumertality under the laws of the State of
~ Alabama, party of the first part, and HARBERT CONSTRUCTION COR-

PORATION, a corporation organized under the laws of the State

. ox Alabama:_Pa?ﬁj Of the second part,.-

WITNESSETH:

g Ih c0p51deratlon of tqe'mutual covenants and agreements

 hereinarLe? contained, the parties hereto hereby formally cove~*
' nant, agree and blnd thenselves as fOllOWn, to~W1t, ' -

'9.ARTICL7 I

e

-'“vDEFIﬁITIONs, REPRHSENTATTOYS AHD-DEMISE CLAUSE

Sectwon 1 1 DEanlthnS.. The follOW1ng'words, terms ,

. or ph?aees, when used 1n.thls "Lease Agreement, have the follow-
e.lng.meenlngs respectively; unless the congext clearly 1Ddlcates
? a dlvferenu.meanTHg. - - -

'“Act“'neans ACL No, 648 epacLedfby the - 1949 Regular

'I_Se loﬂ of the Leglslature of.Alabana, as amended._

"Ba51c Rentﬁ”means that porglon of the rent payable

* .he:eeﬁder in amounts and at times sur“lc1ent to pay the prln—

01“a* OL and 1nee est on the Bonds-

"-"Bonds“ means the bonds of the Lessor issued pursuanu.

to uhe Indenture consisting of $3,200,000 principal amount of
-~ Bonds maLurlnu cn September 1 in years and amounts as follows

and the Bonds maturing in each year shall bear interest at the -
respective per annum rate set opp051ue such year, payable semi—
anﬁually on. Septeﬁeer 1 and Marcq 1l in each year-__

?  IﬁtereSt L < ' -"_ ._- ; Interest:

el ——

gyl e . ’

1978 $ 75 000~;1 ,7.50% 1987 $170,000 8.50%
; 1979, 85,000 ~ 7.75% 1988 185,000 = 8.50% )
'e19ao ;: y 90,000 - 7.75% 1989 200,000  8.75% 7
-1981 100,000  7.75% 1880 220,000  8.75%
1982 110,000 8.00% 1991 240,000  3.00%
1983 120,000  8.00% 1992 260,000 . 9.00%
1984 130,000  8.00% 1993 280,000  9.00%
1985 140,000 8.25% 1994 310,000  2.00%

1986 150,000 8.25% 1995 335,000  9.00%
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' S - "Bond Fund" means the Bond Fund created in the Inden—
ture. " ' - . - R

“BUllClR " means that certaln.bulldlng apd all Other _"
StrLc:tU‘r‘eS and 1lmprovements which are required by this Lease |
Agreement to be constructed on the Leased Realty, as they may
at any tlrvﬂ-*e 1sSt. | | - S

o ~ "City" means the City of Pelham, Alabama. The words
"City"” and "Town"-are used interchangeably in this agreement. -

" ol .

o ~ "Construction Fund" means the:ConstruCtionfFundﬁcrea-
 ted in the Indenture. - ' o T | o

the Mortgage, Security Agreement.
~wween the Lessor and the Bank therein
o d e herewith, pursuant to which (i)
sued and (ii) the Lessor's interest in
nd the rents and other revenues received

by the Lessor from the Project, as well as the Project itself,
are pledged and conveved as security for the payment of princi~
pal of and interest on the Bonds, including any indenture sup— .
plﬁmenbal thereto. The Indenture is attached hereto as Exhibit
"A" and is, by this reference thereto, incorporated herein.

1

and-Indenture < Trust
named as Trustee of ev
the Bonds have bﬂep 5
this Liease Agresmant and

D

néycounsel"'means an attorney or firm of
o practice law in any state of the
) tne full-time emoloyment of eltner ﬂ

)

u ¢t et O
(D
(s

N
(D o
{D

| Unltei Suahes and
the Lessor or the

Engineer" means an englneer or englneerw_ -
¢ cualified to practice the pIOfESSlon _

ne laws of the State and.nop in the
cf either the Lessor or the Lessee.
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erm” means the duratlon of the leasehold
15 agreement and any.renewal thereof as.
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| Realty“'mmaps the following described real
werein less any such real estate, inter—-
e and other rights as may be released from
S

estate and 1ntere
ests in reaT estal
m

this Lease ARgreement pursuant to the prov181onsihereor oxr taken.f
h% by the exercise of the power of eminent aomaln, to--W'i te
P~ _ _ -
o A tract of lapd situated in Lhe W 1/2 Of thﬂ
hct SE 1/4 of Secticn 30, Township 19 South, - -
oa Range 2 West, Shelby County, Alabama and
R being more partlcu1arly descrlbﬂd as follows*"
o , _
'CZE- Commence at the Sk corner of the ST 1/4 of
s _the”SE'l/é'of Section 30, Township 19 South, -
= Range 2 W, thence N 00°26'21" W, 1,067.00 feet
along 1/4-1/4 line to the point of beglndlng, -
thence S 57°21'00"W, 791.19 feet; thence N~
32°39'00"wW, 3230.00 feet to the be ﬂlnnlng of a
curve to the right, said curve having a central
‘angle of 67°37° uO” a radius of 118.00 feet and
length of 139.26 feet; thence N 34°58'00"E,
188.58 feast to the beginning of a curve to the
left, said curve having a uentfal anglﬂ of




v
.

23°06 OO" a radius of 285.00 feet and a length
"of 114.90 feet; thence N 11°52'00"E, 61.05 feet
'[;:to the beginning of a curve to the rlght,_sald
 curve having a central angle of 25°23'00", a
~ radius of 380.00 feet and length of 168. 35 feet, -
* -thence N 37°15'00" E, 61.94 feet to the beglnnlng
of a curve to the left, said curve having a central
. angle of 10°53'00", a radius of 965.00 feet and
 length of 183.30 feet thence N 26°22'00" E,
~ 161.06 feet to the beginning of a curve to the
_-'rlght, said curve having a central angle of
~ 07°53'00", a radius of 732.00 feet, and a length _
- of 100.72 feet; thence N 34°15'00" E, 78.34 feet
~° to the beginning of a curve to the left, said
 curve having a central angle of 09°15'00", a
~ radius of 717.00 feet and a length of 115.75 feet,
~ thence N 25°00'00" E, 61.94 feet to the beginning _
"~ 10f a curve to the left, said curve having a central
' angle of 58°36'00", a radius of 50.00 feet and a
~ length of 51.14 feet; thence N 33°36'00™ W, 13. 02
~ feet to the southeasterly right-of-way line of
~ Valleydale Road; thence N 57°18°'52" E, alcng said
 right-of-way 127.02 feet; thence S 33°36'00" E,
~ 6.90 feet to the beginning of a curve to the right,

' said curve having a central angle of 79°42°'00",
 a radius of 170.00 feet and a length of 236.47 feet,
 thence S 46°06'00" W, 84.64 feet to the beginning '
 of a curve to the left, said curve having a central
- angle of 19°44'00", a radlus of 667.00 feet and

‘a length of 229.72 feet; thence S 26°22'00" W,

161.06 feet to the beglnnlng of a curve to the

' rlght, said curve having a central angle of |
~.10°53'00", a radius of 1,030.00 feet and a length

of 195.65 feet; thence S 37°15 o0" W, 61.94 -

~ feet to the beginning of a curve to the-left, said
 curve having a central angle of 25°23'00", a radius
~ of 315.00 feet and a length of 139.55 feet, thence
8 11°52'00" W, 61.05 feet to the beginning of a -
 curve to the right, said curve having a central
 angle of 08°27'48", a radius 350.00 feet and 2 =
~ length of 51.70 feet; thence N 57°21'00" E, 865.10
~ feet to the. 1/4-1/4 line; thence S 00“26'20“ E,
 573.23 feet along said 1/4-1/4 line to the pclntw“r
of beginning and containing 13.70 acres, more crf"
~ less. Subject to outstanding mineral and mining
' rights, plus restrictive covenants, restrictions,
'  jr1ght of ways and easements of record._---

“Lessee“;means (1) the party of the. seccnd.part heretc

and its successors and assigns and (ii) any surviving, resultlng
@;.or transferee ccrporatlcn as provided 1n.thls agreementj_ g

'n “Lesscr“ means (1) the party of the first part.hereto,-"

 and its successors and a551gns and (ii) any public corporation
resulting from or surviving any ccnsclldatlon or merger'to which

"_1t or 1its successors may be a party.

' "'“Net Proceeds", when.used@w1th respect tc any jnsurance

.;._,cr condemnatlcn award, means the gross proceeds from the insur— -

.t'fance or condemnation award with respect to which that term 1s

used remaining after payment of all reasonable expenses (includ-

.'*'1ng reasonable attorneys fees and any extraordinary fee of the -

Trustee) 1ncurred in the collectlcn of such gross proceeds.

15751603000055070 6/40 $.00
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DIOJEﬂt“ means the Leased Realty the.Building'and
those luﬁmb Of machinery, eguipment and other tangible personal
quwred with proceeds from the sale of the Bonds or

ds of any payment by the Lessee pursuant to the pro-
ViS10nS nereof apd.any'ltem.of'machlnery, equipment or tanglble:
. personal property acquired in substitution therefor or as a re-
‘newal or replacement thereof pursuant to the prOVlSlOnS hereot
as such T Leased Realty, BUlldlng and machlnery and equlpmenh_
_mav at aﬂj_ti?é-uhlSt. - - - '

!

1 oce 800

300K 23

"PIOJECL.COStS" means those costs for'wnlch paymﬂnt.

~is specified in thls Lease Agreenent. _ - -

o "ProgecL Superv1sor means the prOjGCt:manager”who _
at the tima shall have been designated by theiLessee as such.

' pursuapL to the pIOVlSlOHS hereof.

- "Stat e imeans the State of.Alabama-f'

| _"Townﬁfmﬁans the City of Pelham;.ATabama}ﬁ'The wdrds7
"Town" and “thy are used 1nterchangeably in thls agreement,

ree" means the trusLee at the tlme seIVLng as |
Indenture. | - -

n
=
0
.
-2
»
£
([) |
-y
i
"
(D
i)

-—

“Urlrs;oqed“anen used W1th reLerence to thh Leased.

Re aity means any part or parts of the Leased Realty upon the o
surface of which no part of a'bulldlng oxr other structure rests. -

'l 2 RepreSQHtahlons by theiLﬁssar, 'The'Lésrw?

Section
sor makes the followling repre esentations as tnelba51s for the
undartakings on 1ts part herein contained: o -
S (a) The Lﬂssor is duly 1ncorporated under the prDV1— _
sions of the Act. Under the provisions of the Act the Lessor

 has the power to enter into the transactions contemplated by

nis achuh:ﬂ?t.ald,gc carry out 1ts obligations hereunder. The
Project constitutes and will constitute a "project” within the

‘meaning of the Act. The Lessor is not in default undex amny of -

the provisions contained in its certificate of incorporation,

~by—lama, or in the laws of the State. By proper corxporate ac—
tion the Lessor has duly duthorlzed the executlop and dellvery'

s
J——

of this Lease Agreement.

b) The Lessor has been induced to enter into this
ment by Lessee'’s promise eithexr to locage a neW'_'_ _ |
, industrial or commercial enterprise in the - .

?laraﬂ apd expand an ehlsblng:manufacturlng, R o

_ ) () The Lessor has determlned that the i ssuance oL 
the Bonrnds as described in the Indenture, the acquisition, im-

1pvo ‘emant and construction of the Progect and the leasing of

same to the Lessee are 1in furtherance of the ObjeCLS and pur—

i}i‘-..-r

' poses of the Lessor and of the Act under which the Lessor was
incorporated a:ﬁ will promote industry, de velop trade and fur—-
e

- ther the us

of agricultural productf and natural resources OL'

| 19751003000055070 7/40 $.00
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thL Stm*e bj 1ndue1ng a nanuLacLuelne, 1neustr1al and commerc1a1

enterprise to establish a new project in this State, Or to en—

large and expand an exlsLlng progect 1ocesed in thlS Stater oxr
both. ' - _ -

- 0

Sectlon 1.3 Repteseneatlons bj the Lessee.ﬂ The Les-—
see makes the following representations as the ua51s for ‘the
undereaKans on 1ts part herewn cowtalped~

(a) The Lessee is duly incorporated under the laws
of the State of Alabama, is not in violation of any provisions
of its Charter or Articles or certificate of incorporation, 1ts

~ by-laws oxr the laws of the State of Alabama, has power to enter
into thls Lease Agreement and by proper corporate action has

duly athO?lzed the exeeutlon and.ae1lvery of thls Lease.Agree_
mens.'- | - - ' |

(b) The lea51ng by the Lessor of the Pro:;ect to the
Lessee'w1ll induce the Lessee to establish a new project or en—

large and expapd an eklstlng p?DJECt in the State aSjprGV1ded

(c) The Lessee 1ntepds to 0perate the Project for
Osflce fa0111t1es in connection with its operations in the
State of Alabama, including manufacturing, processing, storing,
wave50151pg of products of agrlculture,inlnlng and 1ndustry.

. Seetlon l 4 Demise of the Eﬁnject The Lessor demises

ases to the Lessee, and the Lessee leases from the Lessor,
roject in accordance with the provisions of this Lease Agree-
and upon and subject to the terms, conditions and provisions
is Lease Agreement to each of which the Lessoxr and the Lessee

each OI them 00 hereby seoerately and severally covenant and

L)
3
(0 {L
Y
(D

E; v
b
T

S Fh (D
AL
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e e
SO Y
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RN

[Tne next prOV151on.oL thls Lease
' - 1is Artlcle II] '
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ARTICLE II

 ACQUISITION OF THE PROJECT

_ _ Sﬂctlon_2.ﬂ Agreenent Lo Acqplre._'Prohptly follow—-
. ing thﬂrlssuance and sale of the Bonds and out of the principal
proceeds derived therefrom, the Lessor will acguire the Leased @
Realty and construct thereon and equip the Building in accord-

- -ance with plans and specifications therefor furnished to the

 Lﬂssor by the Lessee, a copy of which plans and specifications
wne Lessee shall also file with the Trustee. The Lessor will

- make only such changes in the plans and specifications as may

~be reguested 1in writing by the Lessee. The Lessor will enter -
‘into, or accept the assignment of, such contracts as the Lessee
may reguest in order to effectuate the purposes of this Section
but 1t will not execute any other contract or give any order

for such construction or for the purchase of material, supplles

~or equipment unless an d until the Leasee shallihave apmroved
'tne_sgjgwlnrwrlt“ng. -

. The 'Lﬂs:.-,o-r- will commence the construc:...lon and equz.p-—-
Dng of the Building as promptly -as p?acblcable,‘W1ll continue
sald conSt?ucLlon aﬂd.eculonlng with all reasonable dispatch

and will use its best efforts to cause the same to be comple—*’
_:LEd as soon as practlcable. - -

. If af cer tne exercise of due dlllgenceiby the Lessor, o
it is impossible for the Lessor to construct any part of the
Building which the Lessee Guly reguests the Lessoxr so to con-—
struct oxr to purchase or install any item of equipment which
the Lessee hereby reguests the Lessor to purchase and install,
the Lessor will notify the Lessee and Trustee in writing and
the Lessee (a) will withdraw the reguest in question, or (b)
will itself effect the construction, purchase or installation
raquested, for and i1n the name and on behalf of the Lessor,
which case the Lessee shall be entitled to reimbursement .
o the Construction Fund for the costs incurred by 1t11n,efFﬁ'
cting such construction, purchase oOr 1nstallatlon.

- __1.

JO}"*

Ffy iy e 10

ssor and the Lessee shall from time to time emch 
instrument an agent or agents authorized to
act for each respectively in any or all matters relating to the
construction and equipping of the Building and payments out of
the Construction Fund. One of the agents appointed by the Les-—
see shall be designaL ed 1ts "Progect Supervisor". Either the

- ne
anoowﬁujby'wri

[
Ve
IS

~ Lessor or the Lessee may from time to time, by written notice
- also filed with the T rustee, revoke, amend or otherwise limit

w29t e 802 -

the authorization of any agent appointed by it to act on its

behalf and designate another agent or agents to act on its be-
half, provided that there shall be at all times at least one

~ agent authorized to act on behalf of the Lessor, and at least
" one agent (who shall be the Project SuperVJ_sor} ‘authorized to
act on behalf of the Lesseg, Wlth reLerence to all the foregolnyi“
matters. | - - -

_

_ | | | .Lf'le L@:;SOI' snhall cause paymena_...: tO be mac‘e durlng the
‘acquisition, .construction and equipping of the Project, fromrthe '

Construction Fund foxr ctne 1WprovemenL of land, the acqguisition,

construction and reconstruction of property of a character sub-—
ject to the allowance for depreciation including expenses in-
- curred 1in connection-,ltn the 1ssuance, sale and dellvery‘of--
“the Bonds and reimbursements to the LSSJEQ for funds advanced

19751603000055070 9/40 $.00
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“to the Les sSor or expen ded by the Lessee for such puLpose but
- only upon the vrlLten approval of the Lessee and subject to
- the requirements of the Indenture with respect to withdrawals
- from the Construction Fund. ~ In the event that, after reason-—
- able reguest made to the Lessor by the Lessee, the Lessor fails
Oor refuses to issue or execute =a payment requisition from the

_ Fund for payment of any item that may under the
terms of this Lease Agreement be paid from the Construction
Fund including reimbursement to the Lessee as aforesaid, the

_“PIOJECt Supervisor then designated by the Lessee, who is nereby'

) -lrrevocably appointed as agent for the Lessor for such purposes
- may issue and execute,

also for and in the name and behalf of
- the Lessor and without any approval of any officer, employee

" or other agent the reof, ‘payment requisition on the Construction -
'Fund. B o | N _ -

Sectlon 2. 2 No Warranuy of SUlLabllltZ by Lessor.~ _
The Lessee recognizes that since the plans and sp301flcat10n5'a

for constructing and equipping the Building are to be prepared

by it, the Lessor can make no warranty, either express or im-

- plied, or offer any assurances that the Building Wlll be Sult“ |
able for the Lessee's purposes or needs or that the proceeds

- derived from the sale of the Bonds will be suzflclenu to pay
1 :ln full all the PLOJeCt Costs.

SECLlOH 2.3 Lessor to Pursue Reﬂedles.ﬂ'alnst Con—
_ tractors and Subcontractors and Their Sureties. In the event
of default of any contractor or subcontractor under any con-—
- tract made by it in connection with the Project, the Lessor
- will promptly proceed (subject to the Lessee's advice to the
- contrary), -either separately or in conjunction with others,
to exhaust the remedies of the Lessor against the contractorir'
or subcountractor so in default and against his surety, if any,
for the perﬁo?mdnce of such contract. The Lessor will advise
the Lessee of the steps it intends to take in connection with
any such default. If the Lessee shall so notify the Lessor,

- tﬂe Le55ee mayr ln its own name Or in the name Of the LQSSOI;

BIEEECUte or cefend any action or proceeding or take any other
action involving any such contractor, subcontractor or surety

o wklh“_the Lessee deems reasonably necessary, and in. such event

- the Lessor will cooperate fully with the Lessee and will take .
- all action nepessary to effect the substitution of the Lessee
~ for the Lessor in any such action or proceeding. Any amounts
- recovered by way of damages, reLunds, adjustments or otherwise
in connection with the foregoing prior to the completion of
the Project shall be paid into the Construction Fund and after
T_the connletlon of the Progect shall be Dald 1nto the.Bond Fund

Sectlon 2 4 Investmﬁnt of Con 'ructlon_Fund and.Bond

'Fund.Monez_f  Any noneys held as a part of the Construction Fund
and the Bond Fund shall to the extent practicable be invested

or reinvested by the Trustee, pursuant to the direction of the

- Lessee, 1n (1) securities, bonds, treasury notes and other evi—=

dences of indebtedness of, and those unconditionally gquaranteed
as to the payment of principal and interest by, the United States
-of.Amerlca, (i1) anv other investments, to the extent then per—
mitted by law, or (111) Certificates of Deposit of banks or
trust commanles,‘lncludlng the Trustee, organized under the B
laws of the United States or any state thereof, which have a

~ combined capital and surplus of at least $5,000,000. - For the

f7_ purP0Se5,0 thls ‘agreement and the Indenture, any certificates

19751063000055070 10/40 $.00
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f-oj_ aeno:;la_. lssueg by the Trustee or purchased by the Trustee _
~shall be de emﬂd to be investments and not trust depos:l.ts.. The

Trustee 'fﬂ:ay ‘make any and all such i1nvestments tnrou.gn :Lts own
‘Bond Dﬂoa?tmant - - . “ R 5

Sﬂctlon 2 5 Comoletlon of the Prc:)ject. If the Con—-

.?-struct,lo.n ‘'Fund shall be insufficient to pay fully all sums re-
~ guired to construct and equip the Building, the Lessee shall
~ be obligated to complete the acquisition and construction of .
“the Dl’Oj ect at its own expense and the Lessee shall pay any such

daficiency by making payments directly to the construction con-

- tractor or contractors or the suppliers of materials and equip-

- ment as the same shall become due or the Lessee shall pay into
the Cons truction Funa the moneys necessary to complete the Pro—
“ jeCt in which case the Lessor will proceed to complete the Pro-—

- Jject and the cost thereof will be paid from the Construction

2

Fund. Tne Lessee shall save the Lessor whole and harmless

- from any obligation to pay any amount in excess of the money -

available therefor in the Construction Fund. The Lessee shall
not b;, reason of the payment of such excess costs from its
own funds (whether by direct payment thereof orx payment :Lnto
the Construction Fund) be entitled to any dwnlm,.tlon in the

B pa.ym..._.*lt of the rents nereuno.er

_ The completlon of the Project shall be evi denced to i
x._he Trustee by a certificate signed by the Project Supervisor
stating that (i) construction and equipping of the Building has
been cowvole ted in accordance with the specifications therefor
ano. all la.oor, services, materials and supplies used in connec—

ion therewith have been paid for and (ii) all other fac:l..lltles
PE*’"‘-""*ESELI}? in connection with the Project have been constructed,

‘accuired and installed in accordance with the Sp‘:‘lelcathHS -

therefor and all costs and expenses incurred in connection
therewith have been paid. NOLWlthSt?I‘ldng the foregoing, such

~certificate shall state that it is given without prejudice to

s00c 29 e 804

any rights dgalr*st third parties which exist-at the date of such

ertif
sor and the Lessee will cooperate one Wlth the ot_ber in caus:l.ng-
uch - cer tlFlcafe-to be Lurnlshed to the Trustee ' .

_ All ﬂoneys remalnlng in the ConbtructboniFund on com—
pletion of the Project shall at the direction of the Lessee be
(i) used by the Trustee for purchaqe of Bonds for cancellat10n1 -

at prices not exceeding the principal amount thereof plus ac-
‘crued interest thereon to the date of del1very (ii) paid into
the Bond Fund or (i1i1) a conblnatlon of (1} and (11) as is pro~

'vided'in sucb dlIECLlOn. - D -

Iine next prov151on of this Lmase
' | 1s Article III}]

19751003000055070 11/40 $.00
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~ ARTICLE III

~ DURATION OF LEASE TERM
- AND RENTAL PROVISIONS

| R ~Section 3;15'quationEof Term. The'term.of_this Lease
' Agreement and of the lease herein made shall begin on the aate

~ of the sale and delivery of the Bonds and, subject to the pxo—-
. visions of this Lease Agreement, shall continue until midnight
- of August 31, 1895, "The Lessor will deliver to the Lessee pos-
" session of the Project on the commencement date of the Lease
~ Term, subject to the inspection and other rights reserved 1n
.~ +his Lease Agreement, provided, however, the Lessor will be
-{_ permitted~such'posseﬁsion of the Project as shall be necessary
‘and convenient for it to construct and eguip the Building and
- provided further, the TLessor will be permitted such possession
 of the Project as shall be necessary and convenient for 1t to
~ construct or install any additions or improvements and to make
- any repairs or restorations required OX permitted to be constructed,
installed or made by the Lessor pursuant to the provisions hereof.

s

-

~ Ssection 3.2 Rental Provisions. Basic Rent shall
be payable in advance and shall be in an amount sufficient to
- pay the principal of and interest on the Bonds as the same become
 due and payvable. The Lessee does hereby covenant and agree
to pay to the Lessor Basic Rent in semiannual installments at
least seven (7) days prior to cach date on which principal or
~ interest is payable on the Bonds and such Basic Rent shall be
~ in an amount egual to the sum oOf the followings: ' h

RN ~ (a) Beginning February 20, 1376, and continuing on
 the 20th davy of each August and the 20th day of each February

thereafter, to and including August 20, 1995, an amount equal .
to the interest coming due on all outstanding Bonds on the next

L

. ensuing intex

0

=
est payment date, plus

~ ©  (b) Beginning August 20, 1978, and continuing on .
20th day of each August thereafter to and including August

o

Th
20, 1995, an zamount egual to the principal of all outstanding
Bon

nSs maturing on the next ensuing-principal_payment date.

Any installment of Basic Rent.not_paid-Ontheduedate

therecf shall bear interest until paid at the rate of 8% per
~ annum. All Basic Rent payments shall be made directly to the
. Trustee for_the-account-of;the Lessor and shall_be_deposited_gv_w
in the Bond Fund. . ‘ -

o | --If3at'any semiannual-interest payment date the balance
in the Bond Fund is insufficient to make required payments of
principal and interest on such date, the Lessee will forthwith
‘pay any such deficiency; provided, that any amount held by the
Trustee in the Bond Fund on a rental payment date shall be cre-
dited against Basic Rent reguired to be paid by the Lessee on
such rental payment date to the extent such amount is in excess
- of the amount required for payment of the principal of and prem-
jum, if any, on the Bonds theretofore matured or called for re-
demption and past due interest in all cases whexre such Bonds
 or coupoOns appertaining to +he. Bonds have not been presented
_'-.  £01_payment; and provided-further, that if at any time the

19751003000055070 12740 $.@@I ”
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- amount T~é“"'6"by the 1rLstee in the Bond F‘und should be suffi—
- cient to. pay at the times reguired all the prlncloal interest
~due and to hecom e due and premium, if any, on the Bonds then

remalnlng unbald ~the Lessee shall not be obllgated to make
any further Basic Rent payments under the provisions of this

Section bﬂt this vrovision shall not affect the other obllga-

". t1on5 of LHMILESSQﬂ under this Lease Agreement._

':1:3 J_:ES:.}*’-':’_ shall alsoc pay as addltlonal rent to the

-Trustee ol mencing v ith the completion of the Project or prioxr

thereto f the monevs in the Construction Fund available there-—-..
for are J_:}.s.#qffl_c:l_“eni, and continuing until the principal of,

premium, if any, and interest on the Bonds shall have been fully_
~ paid or provision for the payment thereof shall have been made

in accordance with the provisions of the Indenture, (i) an amount
equal to the annual fse of the Trustee for the ox dinary services

" of the Trustee rendered and its ordinary expenses incurred under
- the Inden;.,h“.._., as and when the same becomes due, (ii) the reason- -

aple fees. a:*r.d charges of any person ox organization, including
the Trustee, for acting as paying agent or bond registrar foxr

the Bonds, as_prom ded in the Indenture, as and when the same

 become due, (iii) the cost of printing coupon Bonds to be ex-—

cnangec,. for a Single Bond or Bonds as auuhorlzed in the Inden—-
ture, and (iv) the reasonable fees and charges of the Trustee
for extraordinary services rendered by it and extraordinary ex-

penses J_ncu:r:red by it under the Indenture, as and when the same
become due; provided, that the Lessee may, without creat:!.ng a

default hereundexr, contest in good faith the necessity for any

such extraordinary services and extraordinary expenses and thm

BUD,\(ZQ-I - 8'6

_rea501gb_u“ﬂas o‘ any such fees, charges or expenses.,

SﬂCth"l 3 Obli PthI’lS of Lessee Unconditional. -The

oblj gatlo oz the Lﬂssfﬁe TO pay the Basic Rent, to make all other '

pavments p?ovldea for herein and to perform and observe the other
agreements and covenancs on 1ts pars.. herein contained shall be

absclute and un nditional, irrespective of any rights of set-
of £, recoupment OX counterclaim it might otherwise have against
the Lessor. The Lessese will not suspend or discontinue any such
pavient oOXr _a_a'l to perforﬂ and observe any of its other agreementcts
~and covenants contained herein or terminate this Lease Agreement
for any cause whatsoever, including, without limiting the gene.ral--
ity of the foregoing, failure of the Lessor to complete the Pro-
ject, any acts or circumstances that may constitute an eviction |
or constructive eviction, failure of consideration oxr commexrcial
frustration of purpose, or any damage to or destruction of the
Project, or the taking by eminent domain of title to or the '
right to temporary use of all or any of the Project, or any

change in the tax or other laws of the United States of Amerlcar”'
of the State or anv political subdivision of either thereof, oxr -

- any failure of +he Lessor to perform and observe any agreement

Ox coveha:’;i, whether express or implied, or any duty, liabilaity

or obligation arising out oI OX connected with this Lease Agree—
ment. Notwithstanding the foregoing, the Lessee may, at 1ts own

cost and expense and 1in 1ts Oown name OF in the name of the Lessor,
prosecute or defend any action or proceeding, OT take any other
action involving third persons which the Lessee deems reasonably -
necessary 1in order tO secure Or protect. its rlghw s Of use and

occupancy and the other rights hereunder. The provisions of

I-

 the first and second sentences of this section shall apply only
T

" so long as any pa
remalins OULStaﬂﬂl
D

-+ of the principal of and interest on the Bonds
ng and unpaid. No thing contained herein shall
be construed to be a waiver of any rights which the Lessee may
have against the Lessor under this Lease Agreenent or undexr any

 -prow1S1on of law.

19751002300
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ARTICLn Iv

_i'__:-L%__I:;.E_:EE;MCE,- TAXES AND INSURANCE

. . SQCtiDﬁ .1 Malnuenadce, ﬁlLeraulons and lmprove-
- ments. (a) The Le bSﬂe.Wlll At its own expense, (i) keep the
- PIDJECL in as ?eaaopably safe condition as its OPeratlons pexr-

*‘*-_mlt and {(ii) kes D the Project in good order and repalr, and
. from tame to time make all needﬂul and proper repairs, renewals

and replacements thereto, including external and structural re-

pairs, renewals and replacements. The Lessee agrees to pay

all gas, electric, light and power, water, sewer and all other
chaxges for tne cneration, maintenance, use and unkeem of the

-~ Building and P ojﬂtt. In lleu of making such repalrs, renewals -
and renlac¢ﬁﬂnts, the Lessee may, if it so desires, furnish to

1

' jatne Lesscr the funds necessary therefor in which case the Les-~
 sor will proceed to make such repairs, renewals and replacements._

e (D):'”nm Lmssec may,_aTso at 1ts own expense, ‘make
any aaaltﬁons,_iﬂDTovements or alterations to the Project that .
it.maj;aeun.a551?ao1e for its business purposes, provided that
such additions, improvements or alterations do not adversely
affect the value or utility of the Project or its character
as a “pro%mct“ under the Act. In lieu of making such addl-if
tions, improvements or alterations itself, the Lessee may,

~ if it so desires, furnish to the Lessor the funds necessary

”;thereLor,-ln‘wnlcn case the Lessor will proceed to:make such
'_addltlons, 1rp?ovunﬂnhs ox alterablons-.

(c) ll such addltlons, imp?ovementS-and'alterations

'" _whetber made bv'tb Lessee or the Lessoxr shall become a part

B 80

of the Project and shall be covered by the Indenture; provided,
howaver, that any machinery, eguipment, furniture, ox fixtures
installed by ti .ssee (not the Lessor) on the Project without

. ﬂJ-

ne Le
ffex“anse t+o the Lessor and not constituting replacements or re-—
. moval of nauﬂlnéry, equipment, furniture, or fixtures constitut-
ing a oarx.. 0of the Project may be removed by the Lessee at any
time and m time to time while it is not in default under the
terns Df-h14s Lease Agreement; and provided further, that-any
damage to-the-?r@ject occasioned by such removal shall Dbe re—
- paired by the Lessee at 1ts OWIl ehpﬂnu¢.~ The Lessee will not
permit any méchanics’ or other liens to stand against the Pro-
Bla

‘ject for labor o
adaltlonb, 1Mpros
- The LQSSQE'W&V,
oY other lien

H

naterlal furnished it in connection with any
rents, alterations or repairs so made by 1it. o
:ever, in good faith contest any ‘'such mechanic's
in such event may permit any such liens to
remain unsat15=1 -and undlscharaed during tne perlod of such -
contest and any cal therefrom unless by such action the llen
of the Indenture on the Project or any part thereof, or the
‘Project or any Dart theLeor shall be subject to loss or for-
feiture, 1n eibbmr of which events suchpmechanlcs or.oLher
'Sllens snall be Dfonmuly SatlSLled o - - R

ﬂJ]
Lr‘q
'U joTR oF Q ﬁ?{

WFD

o (d) The Lessee may, also at its own expense, connect,
,'or-“t1e~1ﬂ walls and utility and other facilities located on
~the Leased Realty to other facilities owned or leased by 1t on
 real propertv ac jacenL to the Leased Realty or partly on sucn
adjacent real p;:on rty and partly on the Leased Realty but only
" if the Lessee furnishes the Lessor and the Trustee a certlflcahe
of an Independent Engineer that such connection and “tie—in"
 of wa11s*andhfac1J1L1es willl not unreasonably.LnterLere'mlth
1975100300005507¢ 14/40 $.00
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'_Uplll L.X Charges. The I,essor and the Lessee acknowledge (a)

(:f - | - . .. ‘ . .:_ | (j :._. -  . - _:[\fb‘:z

(e) The Lessor will also, upon request of the Les see, .

grant such utility and other similar easements over, across or

‘under the Leased.Realtv as shall be necessary or convenient for
the furnish 1ng of utllley and other similar services, to xeal
property adjacent to or near the Leased Realty and owned or

leased by the essee, provided that such easements. shall not

adversely affect the operations of the fac1llt1es formlng a
part of Lhe ProgeCt." - | . .

Secuﬁon.é 2 ahua, Other Govelnmental Cﬂa:ges and

eulraliareineeieiie il

that under pvesenL law no part of the Project owned by the

'_Lessor will be subject to ad valorem taxation by the State
‘or by any volitical or taxing subdivision thereof and that
;_under present law the income and profits (if any) of the Les—

sor from the Project are not subject to either Federal oOr State

~ taxation, and (b) that these factors, among others, induce the =
"Lessee to enter into this Lease Agreement. However, the LesseeLw
will pay, as the sane respectively become due, all taxes and

governmental charges cf any kind whatsoever that may at any
time be lawfully assessed or levied against or with xespect
to the Project or any machinery, equlmment or other property

installed or brought by the Lessee on the Leased Realty (in—
 cludLng, without limiting the generallty of the foregoing, any’
taxes levied on or with respect to the income or profits ox

the Lessor from the B*OJQCE'whlch if not vaid, will becone

a lien on the Project prior to or on a parity of the lien of
the Indenture or a charge on the revenues and receipts from
the Project prior to or on a parity with the charge thereon
and pledge or assignment thereof created and made in the In—-
denture and lnelualnﬁ any ad valorem taxes assessed upon Les—
see's interest in the Proge t), all utility and othexr charges
incurred in the operation, maintenance, use, occupancy and

- upkezap of the Project, and all assessments and charges law~ 

fully made by any governmental body for public merovemenLS

. that may be secured by lien on the Project, provided, thet

.~ with respect to special assessments orx otner governmental
charges that may lawiully be paid 1ir 1n5tallments over a
period of years, the Lessee shall be obligated to pay only
such installments as are required to be paid during the Lease -
Terr:. The foregoing provisions of this section shall be effec—
tive only so long as any part of the pr1n01pal of or the inter— -
est on the Bonds remalns outstanding and unpaid. . - .

o The Lesse 3 |
name and. benalf oOr he name and behalf of the Lessor, in
good faith contest any such taxes, assessments and other
charges and, in the event OIL any such contest, may permit

 the taxes, asscessmants or other charges sO contested to re-—
main unpaid during the pe riod of such contest and any appeal
“therefrom unless by such action the title of the Lessor to '
any part of the Project shall be materially endangered or
the Project or any part thereof shall become subject to less'
or forfeiture, in which event such taxes, assessments or
charges-shell pe paid forthwith by the Lessee- The'Lessor _
will cooperate _Lb.]_l with the Lessee in any s.uch contest. = 4
Section 4.3 Insurance. (a) The Lessee will cause

'the ProJmCL to be insured and at al1 times keep the Project in-

sured, even -during tne Cons

+ruction thereot, agalnst loss and/or} 

damage to the Project by fire and othex pﬁrlls customarily cov—

“ered by the extended cover

ge clause of fire insurance policies.

Tne Leseee w1ll pay all premiums On such lnsurance.'_ﬂll such

19751 003000085070 15/40 $.00
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| DOllClCa snmll be for the.bene.rt() ‘the ssee and for the

benmflt of the Lessor and the Trustee and shall contain stand-

_l&rd mortgage clauses requlrlna all proceeds of insurance re—

- sulting from any claim in excess of $25,000 for loss oOxr damace
covered thereby to be paid to the Trustee; provided, however,

_-bhat all claims recardleas<mfaﬂmnnﬂ:nwy'be adjusted by the

- Lessee with the insurers, subject to the approval of the Trus-
tee as to settlement of any claim in excess of $25, 000. Any

such insurance policy orx policies may at the Lessee's option

contain a deductible clause of $5,000 or such other deductlble
"clause as the Lessee may use in insuring the majority of its

domestic properties. All such insurance policies shall be

taken out and maintalned in gen erally recognized responsible

insurance companies, each of which is qualified and authorized
_“to assumm_Lhe respective risks undertaken, and shall be in the -
~ amount oif (1) the full insurable value of the Project, or (ii)
 -Lhe amounl-requwreu to pay the principal of and interest on the
'_Bonds as they mature and come due, whichever 1is less. NO policy

.

of insurance shalil be so written that the proceeds thereof will
produce less than the minimum coverage requlred by the precedlng
sentence, by reason of co-insurance provisions or otherwise,

 *_w1thout the prlor consent thereto in writing by the Trustee.

In lieu of depositing the policy or policies of insurance

~ with the Trustee, the Lessee may deposit with the Trustee a

certlllcatm oxr cextificates of the respectlve 1nsurers attest-
ing the fact that such insurance 1S in force and effect. Prioxr

' to the expiration or cancellation of any such policy, the Les-—

see will furnish the Trustee satisfactory evidence that such

' ;pol1cy has been renewed Or replaced by another policy. The
- Lessee may insure under a blanket lnsurance DOllCY or poli-

cies, and in the event the insurance coverage is by such blanket

' insuIance{coverdge, it shall be sufficient to furnish to the
- Trustee a certificate or duplicate copy oF each such blanket

policy of-lnsuranc

o  (b)"lne Lessee shall also take out and at all times
1 in and pay the premium on policies of public liability
ance in generally recognized, responsible insurance com-—

‘each of which is gualified to assume the risks, for the
£ the Trustee, the Lessor and the LLessee as their in-—

v appear, against llablllty for 1n3ur1es to persons
ty or death or accidental injuries arising out of

T use or operation of the Project, in the mlnlmum
f-SlGD 000 liability to any one person for personal
X

_lrf_‘
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death, $500,000 liability for all personal injury

 ana death in any one accident and $100,000 liability for prop-
erty damage in any one accident, and also public liability in-
- surance in the aforesaid respective amounts with respect to
. each vehicle, including any vehicle constituting a part of

- the Project and any Lessee~-owned vehicle used in connection

with the Progechl' Such insurance shall be pIOVldEd from.the__

"uate any of the Bonds are sold and delivered by the Lessor

and shall be effective while the Project 1is being constructed

- as well as t+hereafter and during the entire term of the Lease

 Agreement. The insurance policies Or certificates ev1denc1ng
~ the same shall be filed with the Trustee so long as any of the

" Bonds shall be ouLstaqdlng and thereafter with the Lessor. ‘Such

L S -

.'-p011C1es or certificates shall be filed with the Trustee on or

before the delivery and sale of any of the Bonds. Such insur-

ance may also be provided under a blanket 1nsurance pollcy or
_pollcles as hermlﬁabove DrDVldEd | -

I
i

Sectlon 4.4 Advances DerﬂSSOr or mrustee- In the

o W -

——

event tnat. the Lms:ee falls to take out or malntaln the full

 _lnSurance.coVeragi qulred by tﬂlS Lease.Agreement falls to_l

I IHM i
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S and other charges requlrea to bn paid by the Les~
10or to tne time they are required to be paid, or
ep the Project in as reasonably safe condition as
ng_condltwons permit and the Building in good order

_ the Lessor or the Trustee, after first notifying
‘the Legsee.of_aﬂv such failure on its part, may (but shall not

'-?be'obliéﬂtEd.LO) take out the required policies of i1nsurance

Bo{,‘ngfi e 830

CF

wi gy

- and pay the premniums on the same, pay such taxes or other charges,
-,Orimak”;”uCh_IEPul*Sr'renewals and replacements as:maj behneceSw o

U

sary to maintain

the Lessee's operati

and repalr, resoa:'ively;_and all_amounLS SO advgnced.therefor'
L

rf_

-y

by the. Lessor or the Trustee shall become an additional obliga-—
tion of the Lessee to the Lessor or to the Trustee, as the case—
may be, which amounts, together with interest thereon at the .
rate of 8% per annum from the date thereof, the Lessee will
pay. Any remedy nereiln vested in the Lessor or the Trustee

for the collection of the rental payments shall also be;avallm

‘able to the Lessor ana.the Trustee for the collectlon OL all
such amounts soO auvancea | -

| Section 4.5 Indeﬂnltz Lﬂssor TheiLessor shall _
‘not be liable for any damage or personal injury to the Lesgme, -
its officers, emplovees or the public, caused by oxr growing out
oL any mreagage, leakage, getting out of order, or defective
condition oi any water or sewer pipe, toilets, plumbing, elec-—
tric wires, gas pipes, fixtures, apparatus, or connections, oOr
machinery or eguipment or any of them, on the Leased Realtyy_~-

or caused bj or gro»wng'out of any defects in the Project or

any part thereof, even if such defect occurred or existed prlor'
to the delivery of possession of the Leased Realty and the Pro-
‘ject to the Lessez. The Lessee shall save the Lessorx harmless
from any action, suit, judgment or liability against the Lessor
on account of any defects in the condition of the Leased Realty
or the Building for any personal injury or property damage occa-—
sicned or cla1mﬂ3 to have been occasioned thereon oxr thexreby )
and shall defend the Lessor against all such claims at the Les—

cz's expense. The Lessor shall promptly notify the Lessee of

Rt
L

anv and all such claims and shall cooperate with the Lessee in
the defense thereof. Failure of the Lessor to notify the Lessee
" of such claim within time to permit the Lessee to defend against
‘such claim will release the Lessee of the liability to defend
against such claim., - - s o

[The next provision o i thls Leabe3_
1s Artlc1e V] '

LA
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ARTICLE V

~ PROVISIONS RESPECTING DAMAGE,
 DESTRUCTION AND COUDEMNATION

align

~  Section 5.1 Damage and NDestruction. If prior to
- full payment of the Bonds (or provision for payment thereof
having been made 1n accordance with +he provisions of the In—
- denture) the Project 1s destroyed (in whole or in part) or -
 is damaged by fire or other casualty to such extent that the
claim for loss resulting from such destruction or damage is
not greater than $25,000 the Lessee, Or the Lessor at the Les-—

. see's direction, (i) will promptly repair, rebuild or restore

the property damaged or destroyed €O substantially the same -.

~ condition as it existed prior to the event causing such damage
or destruction, with such changes, alterations and modifications

(including the substitution and addition of other property) as

 may be desired by the Lessee and as will not -impair the oOperat-

ing unity or productive capaclty or the character of the Build-

~ ing as a manfacturing Or processing plant, and (ii) will apply
for such purpose so much as may be necessary of any Net Proceeds

- of insurance resulting from claims for such losses, as well as
"any additional moneys of the Lessee necessary therefor. All
Net Proceeds of insurance resulting from claim for such losses

not in excess of $25,000 shall be paid to the Lessee and the

. Lessee will report in writing to the Lessor and to the Trustee

' the disposition made of said proceeds for the purposes herein-

'~ Unless the Lessee shall exercise its option to pur— -

~ chase the Project pursuant to the provislons of this Lease

Agreement, if prior to full payment of the Bonds (or provi—
sion for payment thereof having been made in accordance with

.~ the provisions of the Indenture) the Project is destroyed (in

- whole or in part) or is damaged Dby fire or other casualty to
such extent that the claim for loss resulting from such de—-

‘struction or damage is in excess of $25,000 the Lessee shall

. promptly give written notice thereof.to the Trustee. All Net

Proceads OF insurance resulting from claims for such losses s

shzll be paid and held by the Trustee, whereupon (i)} the Les—

Bt e b ety p—

sea, or the Lessor at the Lessee's direction, will proceed

promptly to repair, rebuild or restore the property damaged
or destroyed to substantially the same condition as it existed
-prioxr to the eventc causing such.damage.or'destruction;?with'such:'
'~ changes, alterations and modirications (including the substitu—
tion and ad@ition of other property) as may be desired by tne
Lessee and as will not impair. the operating unity or productive
capacity or the character of the Building as a manufacturing -
or processing plant, and (ii) the Trustee will apply so much ,
as may be necessary of the proceeds of such insurance to pay—
ment of the costs of such repair, rebuilding oOr restoration,

_either'Qn-completion'thereof, or as thework_progressesi _:-

~ In the event said Net Proceeds are not sufficient to
pay in full the costs of such repair, rebuilding OX restoration,

 the Lessee will nonetheless complete the work thereof and will
~pay that portion of the COStTS shereof in excess of the amount
- of said proceeds or will pay to the Lessor and the Trustee the
' moneys necessary to complete said work, in which case the Lessor

will proceed so to complete said work. The Lessee shall not,.
by reason of the payment of such excess costs (whether by direct
 _:'payment thereof or payment to the Lessor O Trustee-therefor}, =

 be entitled to any reimbursement from the Lessoxr or any abate-
‘ment or diminution of the rents payable hereunder. ‘Any balance

-~ . of insurance proceeds remaining after payment of all the costs

- of such repair,

- _ rebuildingjOr restoration shall be paid into
' the Bond Fund. . - _ - TT EEem e

T
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_ _ ) V-2
_ Sectlon 5.2 Conaemnatlon. Uﬁlesg the Lessee shall
exerc ise :L-....S option to purchase the Project pursuant to the pro-
visions of this Lease ARgreement, in the event that title to, or
the Leumora?‘y use of, the Project or any part thereof shall be
taken under. the exercise of the power of eminent domain by any
governmmﬂgal body or by anv person, firm or corporation acting
_'Lnaﬂr cjou-.n:ﬁ?”ml..em.,al auuhorlty, +the TLessee shall be obligated to
~continue to make the rental payments required to be paid under
this Lease Ag'r’ee:mﬂn . The Lessor and the Lessee will cause the
‘Net Proceeds received by them and the Trustee or any of them
_'_:_rom any: award made in such eminent domaln proceedings, to be

applied in one or more of the folloleng ways as shall be dlrec-—-'.
'LEd in vrltlng bv _qe Lessee: ' |

-‘ﬁ-'-l. .

_ _ ~ (a) The restoration of the remaining J_nprovemen
- locat d on the Leased Realty to substantially the same cond.Lt:Lon

‘as they existed prior to the exercise of the sald power of emi-
 nent uOmlln, S - o .

- {b) Tne
by tne Lmssor of ot
Lessee's operations N
shall bﬂ deemed a p of the Project and available for use and
occupancy by the Le ssse without the payment of any rent other |
than herein prowaed to the same extent as if such land or
other improvements were specifically described herein and de-—
mised hereby) ; DrOVldﬂCl, that such land or improvements shall

be acquirﬂd by the Lessor subject to no llens or encumbrances
'prlor Lo the lien oo Lhﬂ Indenture.

r
t the Proij ect (whlch land or 1np3:ovements

(c) ' Redemption of the prlnc:lpal of any of the Bonds |
tog:thm‘ wz_th accrued interest thereon to the date of redemp~ .
tion and the applicable premium, provided, that no part of any -
- such mnde.u.nat_lon award may be applied for such redemptlon un-—
lEEE (1) 211 of the Bonds are to be redeemed 1n accoxrdance with
3 o

the Indenture upon exercise of the option of the Lessee To pur-
ch&se the Project provided for in this Lease Agreement or (2)

in the event that less than all of the Bonds are to be redeemed,
the Lessee shall furnish to the Lessor and the Trustee a cexrtil- _.j
ficzte of an Independent Englneer acceptable to the Lessor and -
+he Trustee stating (i) that the property forming a part of.

the Project that was taken by such condemnation proceedings 1S
‘not assential tc the Lessee's use or occupancy of the Project,

or {ii) that the P 0_‘;ECL. has been restored to a condition sub-
stantiallyv eguivalent to its condition prior to the taking by
such condemnation procesedings OX (111) tha.m.. land or other im-
Droveme-ﬂts hawe been acquired which are suitable for the Les-— -
see's overations at the Project as contemplated by the foregOJ_ng

subsection (b) of this Section or (3) all or any part of the
Bonds are to be redeemed from Net Proceeds received by the
Lesses as a result of condemnation of the leasehold estate of

~ the Lessee in the Proje ct crea tﬂd by thlS Lease Agreement oxr

~ any part thereoi. |

o _ the Lessee shall have GIECLed to exercise 1ts
option to purchase the Project pursuant to the provisions of
Section 9.3 hereof,'ﬂuaiﬁﬁmmwﬁshall wlthln:nlnety aays fxrom
the date of entry of a final order in any eminent domain pro-

ceedings g?‘anhuu condemnation, direct the Lessor and the.

€=

Prustee in writing as to which of the ways specified in this
Secticn the Lessze elec ts toO - Hgve the condem‘lat_.lon award aoolled,

w0k 29t e 812
-
~,
),
U
N

F

Apy b lance of the Net Proceeds of the award in such

~ eminent domain D?O”pe&lﬂga remaining arter the appllcatlon there—i_ﬁ

of as nerﬂlnubovw ovz_dha sh:ﬂl be Dald :Lnn..o the Bonﬂ Fund

16751003000055070 19/40 $.00
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'*Q;;Indenture) all such proceeds will be paid to the Les see

- Lessee to llt
- nhalf oﬁ,the Lessor.

. . . - l . i .
] ’ - - - : . ' . N ' )
The .
. ; . . . .
] . .
- ) =t . " - .
L]
] ' [} ]

Miaer

-uhe? oh.hds beeﬁ made in accorganhe V‘th the DIOVlSlOnS of the

o A

The Lessor Shal7 CQOQELaLe fully with the Lmssee in

the heﬂdllng and conduct of any prospective Or pendlng condem—-
. nation proceeding with respect to the Project or any part there-

of and will, to

the extent it may lawfully do so, permit the _
igate in any such proceeding in the name and be-

In no event will the Lessor voluntarlly
settle, or consent to the settlement of, any prospective or

- pending condemnation proceeding with respect to the Project

ox . any ﬁaru LhereoL WlthOUC the Written consenc of the Lessee,

 Section 5. 3 Conuemnat'l on of Lﬂssee Owned ProPerLy---.'

e e e

The Lessee shall also be entitled to the Net Proceeds of any

- condemnation award or portion thereof made for damage to or
~takings of i1ts own property not including the Project, pro- .
- vided that any Net Proceeds resulting from damage to or taking
of all or any paxrt of the leasehold estate of the Lessee in
“the Pr03ect Created by the Lease Agreement shall be pala.and

~applied in the manner prov1ded in the forea01ng Sectlon of thlS
Lease Agreement. . |

[The next prOVl“lon of tnls Lease
S - 1s Art1c7e VIl
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“W\\ , . ~ ARTICLE VI

N\ . _ A Ny o
T . CERTAIN PROVISIONS RELATING TO ASSIGNMENT,
- - - SUBMEASI%G,4¥93TGAGI&C AND ?ﬁB_@ONDS 5

Section 6.1 ‘Provisions Relating to Assignment and
Subleaslnc  The Lessse may assign this Lease Agreement, and
may sublet the Project or any part thereoL,'wltnout the neces-—
sity of obeelnlng the consent of either the Lessor oOX the Trus—
tee. No such assignment or subleaSTHg shall, however, in any
way relieve the Lesses from primary llablllty for any of 1its
obllgatlon;:hereunder,.ana in the event of any such assignment
or subleasing the Lessee shall continue to remain primarily -
 11able rIoxr- Lhe-pavﬂ nt of all rentals herein provided to be -
‘paid by it and for the performance and observance of the other

 agreements and covenants on its. parvc hereln provided toﬁbe;
performed and oeseevedev i1t.

“Saction 6.2 Eiortcaglng of PJ.Oject bz Lessor. The = .

Lessor has mortgaged the Project to the Trustee as security for
the_paymhﬁu of the Bonds, subject to this Lease Agreement (which

‘shall be superior to the Indenture) all as providedﬁin.the;lnfw“ ~_
] d its interest in and pledged any moneys

denture, and has assign

receivable under this Lease Agreement, to the Trustee as securlty
for payment of the principal of and the interest on the Bonds.
The Lessor has in the Indenture obligated itself to follow the
‘instructions of the Trustee or the holders of the Bonds or a
certalin percentage thereof in the election or pursulit of any -
remedies herein vested in it. The Trustee shall have all rlghts-
‘and remzdies herein accorded to the Lessor and any reference =
herein to the Lessor shall be deemed, wlth the necessary chanaes
in detail, to include the Trustee, and the Trustee and the holders
‘of the Bonds are deemed to be third party beneficiaries of the
covenants and agreem:nts of the Lessee herein contained. Priorx
tc their pvayment in full, the Lessor and the Lessee shall have._
no power to modify, alter, amend or terminate this Lease Agree—

\
(0

ey

ment without the prior written consent of the Trustee and then
onlv as provided in the Indenture. The Lessor will not amend
the Indenture or any indenture squTemental thereto without the"
pricr written consent of the Lessee. HNeither the LLessor nNor '
the Lessee will unreascnably withhold any consent herein or in
th2 Indenture recguired of either of them. The Lessee shall not

" be de=smed to be a party to the Indenture or the Bonds issued
thereunder and reference 1n this Lease.ﬁgreement to said Inden-—

ture and Bonds shall not impose any liability or obligation
upon the Lessee other than 1ts specific oollcaexons and Lia—
bilities undertaken in this Lease Agreement e

| = on trictions on Nortgaqe kel Saleﬂgg Preject.'
Except for the mortgage the Project and the assignment of this
Lease Agreement and the rentals hereunder to the Trustee pursuant
to the Indenture, Lessor will not mortgage, sell, assign, transfer
or convey the Progecp during the Lzase Term wz_thout the prior writ-—
ten consent of the Lessee. If the laws of the State at the timg o
" shall permit it, nothing contained in this Section shall prevent -
,the consolidation of the Lessor with, or merger of the.Lessor into,
~or transfer of the Project as an entirety to, any public corpora-
th whos2 property and income are not Subject to taxation and '_
which has corporate authority to carry on the business of owning
and leasinc the Project; provided, that upon any such consolida-
~tion, merger or transfer, the due and punctual payment of the -
principal of and interest on the Bonds according to their tenoxr, -
- and the aue and puncheel performance and observance of all the
_agremﬂenus and conditions of this agreement to be Pept and per—
formed bhv thne Lessor s ﬁall be expressly assumed in wrltlng by the
corporation IEbUILIDﬁ from such consolidation or surviving such

~ merger or to which th 12 Project shall be Lransferred as an ene1rety- -

6. R
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':Sectlon 6 4 Redemoilon of Bonds.' It is'understoed' 

V.aﬁd agreed by the parties hereto tnat the amount necessary to

redeem Bonds shall include, in addition to the redemption price,

_-all expenses necessary to effect the redemetlon and interest on

the Bonds to be redeemed to the next ensuing date on which they
can be redeemed, and, if all Bonds are redeemed, all other obli-

'gatlons under the Indenture,-lnc?halng the Trustee's and paying

agents' fees, charges and expenses. Any payment.maae by the

| _Les5ee to be applled.to the redempelon of Bonds shall be made at .
“least 45 days prior to the proposed redemption date and at the

.u-t-

 ~t1me DE.SUCQ payment the Lessee shall notify the Lessor and the

Trustee, in writing, as to the purpose O& such payment, and the

- LmSSOa:_UOO recelving such notice, shall be obligated and hereby
~ agrees to take all necessary action to have the payment made by
~ the Lessee for the purpose of redeeming Bonds applled to the re-—
¥  demot1oﬂ of as many Bonds as such pyament will permit undexr the
;  Bond reemmpeﬁon prOV151ons of the Bonds and the Indenture.'

'Secilon 6 5 References +0 Bonds Ineffectlve aft

3  Bowu5 PaWd - Upon full payment of the Bonds, all references 1n

this Lease Agreement to the Bonds, the Indenture and the iIUStQEI

, }7sHal1 be ineffective and neither the Trustee nor the holders of
. any of the Bonds shall thereafter have any - rights hereundexr,

saving and excepting those that shall have theretofore vested.
Fox purposea of thls Lease.AgreemedL, the Bonds shall be deemed

'f _fully pald

(a)' IE therecls on dep051e in the Bond Fund a total

! ameﬂnt su”f1c1ent to pay the principal of all the then outstand-
- ing Bonds plus the interest due thereon until and at their re-—

spec*lve maturities and provision for paynent of all Trustee's

'~ and paying agents' fees, accrued and to accrue, has been:mede_

in =& manner SaLlSLaCtD?Y to the Trustee and such paylng agents,
oOr 'ﬁ:" | | o

(b) :Lf there have been 1r:evocably depDSltEd'Ulth

- the Trustee i) money% sufficient to pay, redeem and retire all
- the then ouhsLanJLng Bonds (1nclua1ng‘w1uhout llmltatlon,jprﬁnﬂ'
 cipal, prhnwu_ interest to maturity or earliest practicable
ef_recemotlon aete,_as the case may be, eXxXxpenses of redemption and
 Trustee's and paying agents' fees) and (ii) evidence satisfactory
- to the Trustee that all redemption notices required by the Inden-
~ ture_have been duly given by the Lessor or irrevocable powers au—
‘;  thor1z1ng the Trustee to glve such redeﬂptlon notlces,;_ S

_ ~1? the evene the Bonds are fully pald'prlor to the last:matnrlty
~ thereof as aforesaid, the Lessee shall be entitled to use ana - =
 occupancy of the Project from the date of such payment untili the
‘f-jexolratlon of the term provided for in Section 3. 1 without the
- payment of any further Baslc Rent but otherwise on all of the
. same terms and conditions hereof, except that the provisions of
~ Sections 5.1, 7.2 and 7.3 shall not.apely and except furthexr that
- the Lessee snall not be reguired to carry any insurance foxr the
. benefit of the Trustee, but shall be reguired to carry'lnsurance
~under Section 4.3 for the benefit of the Lessor as its interest
may appear. If, after full payment of the Bonds, there 1s any

.f-/ surplus remaining in the Bond Fund, the Lessor w1ll pronPely
.,' _pay such 5urp1us to tne Lessee.

[The next pIOVlSTOﬁ.O* hls_Lease R
. 1s Artlcle VII] '
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ARTICLE VII

"  '?ARTIQfL§R'@°VE”HW S OF THE LESSEE

Sﬂctlﬁﬁ 7 l Ge neral Covenants.f'“he Lﬂssee w1ll not

 do or permit anerlug'Uazmncknwncnlcmrabout the Pro;ect.that |
_ yw1l1 a:LegL, impair or contravene any policies of insurance that
~ may be carried On the Project or any part thereof against loss

i
- validity or applicability of any such requ1remenL-

- Ox daugge by fire, casualty or otherwise. The Lessee will, in
‘the use of the Leased Realty, and the Building, the public ways
abutting the same and the leased equipment, comply*W1th all law—

'ih..n‘._

ful reguirements of 2ll gO”eLPnental'bodies,jvadeea, however,
the Lessee may, at its own expense in good faith oontest.the

Sﬂctlon 7.2 Inanﬂcrlon of Progect-f'TneiLessee'WLll

permit the Lessor, the Trustee, any holder of not less than
$50,000 principal amount of Bonds and their duly authorized -
‘agents (subject to the restrictions and requirements imposed by
1ted States Government oxr agencles thereof,
or bv subcontracts governed by such contracbs,ﬁbelng‘perfornedﬁ-
by the Lessee, or its subtenant or subtenants, in any part of
the Leased Realtv or the Project) at all reasonable times to

contracts with the Un

enter upon, examipe;mng inspect the Leased Realty, the Build-
ing and the Project; and in the event of default as hereinafter

prov1dec’1 the Lesses will permit any nationally recognized firm
of certified public accountants designated by the Trustee, to

have access to, inspact, examine and make copies of the books

-

- and records, accounts and data of the Lessee.-_

AO0K 291 PAGE 81b

.3 Special Covenants. So long as any of the
Bop S are outstan d1ng, - R |

(2) hall furnish to the Lessor, to the

S agsee S S
_TrLs tee and %Ofthe_original purchasers of the Bonds the-follog~-_
1::-L1nanc1al statements, T '

1panc1a1 data ana certlLlcaLes-

(i) than 45 days af ter. the end of

not later
each guarterly period, other than the
last cuarterly period in each fiscal year,
a report prepared in accordance with the

Lessee's usual practice and certified by'
an officer of the Lessee covering the .
operations of the Lessee and 1ts,sub51~'

" diaries for the last preceding quarterly
fiscal period and containing consolidated.
statements of income and retained earnings

for the period beginning on the first day
0f the fiscal year and ended with the

~last day of such quarterly flscal perlodf

(i1i) as ‘soon as availlable and in any ewent.
~ within 1290 dqu after the close of each
fiscal year of the Lessee, a copy of the
apquﬂl consolidated audit report (includ-

g balance sheet and statement of earn—
1DGS) of the Lessee and its subsidiaries = =
for such fiscal year, all as prepared and
certified by independent public accountants;

o

guarterly and annual report of the
to its stockholders shall contain
cial statements of substantially

v detail and similarly prepared and
ied, cooles of SLCh Uuartﬂrly ipd.'

. . . . . '
- . . ' . -
. .- . " " -
- . . . . . . . . -
' . . -
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gnnual reports may be dellvered in. lieu
~of the copies of the audit report referred
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(b) The Lessee will at all times keep an office or
ne County in which the Project is 51tuaued where
guests mnd demands in respect of this Lease Agree-—
sexrved, and it will in writing notify the Lessoxr

"and the Trustee of the location of each such office or agency.

e

- In default of any such office or agency or such notification .
~ thereof, such notlices, requests and dmmandS'may be served at ..
‘the principal office of the Trustee. - o

(c) The Lessee‘w1ll auly pay and dlscharge all taxes,

"_aSSEbSWsWLS and other governnenLal charges and liens lawfully
3 1mpose& on the Lessee and upon the properties of the Lessee;

provided, however, the Lessee shall not be required to pay any

;;Laxes, assessments or other governmental charges so long as
in good faith it shall contest the validity thereof_by appro_f*
priate legal proceedings, unless during the period of such

contest the Project or. any parg thereof shall be SUbjECL to

,vloss ox ForLe1+ure._

- _ (a) The Lessee will maintain and preserve 1ts Certln
ficate of Incorporation or Charter and its corporate existence

-and organization, and its authority to do business in the State .
and will not voluntarily dissolve without first discharging its

obligations under this Lease Agreement (except as otherwise per-
mitiad under subsection (e) of this Section) and will comply

with all valid laws, ordinances, regulations and requirements
appiicable to it or to 1its property and the Progect* provided,

howaver, the Lessee may, at its own expense in good faith con-—

test the validity or applicability of any such law, ordinance,
regulation and requirement, unless during the period of such

contest the Project ox any part thereof shall be subject to loss',

or forfeiture.

(e) The Lessee'W1ll noL.merge or consollda*e w1th

7 anv*oiher corporation and will not transfer or convey all of
1ts proper ty, assets and licenses, or any substantial portion
thereoti; provi ided, however, the IL.essee may, without violating

any prov1510ﬂ of this Lease Agreement, consolidate with or

‘merge into another corporation or permit one Or more other

corporations toO cowsolldate with or merge into it, or transfer -

all or substantially all of its assets to another corporahlonﬂ

and thermafte: dissolve, but only on condition (i) that such
surviving, successor or transferee corporation 1s a corpora-
tion orcganized and existing under the laws of the State or

is duly gqualified to do business in the State, (11) that the
‘assignee corporation or the corporation resulting from or sur-
 viving such merger or consolidation shall expressly assume and

agree to perform all of the Lessee's. obligations under this

- Lease Agreement, and (iii) in connection with. any such consoli-
‘dation or merger, there shall be filed with the Lessor, the

original purchaser of the Bonds and the Trustee a letter or

certificate by a firm of certified public accountants (which
is of the size and type commonly referred to as natlonally

 known certified public accountants and which is acceptable:

'~ to the Trustee), certifying that after the consummation of

- such consolidation or merger the corporation resulting from
~or surviving such consolidation or merger will have an excess

~ of assets over liabilities at lea st as great as the.Lessee‘would
have had l;-such consolidation or merger had not occurred; ox

(iv) in connection with any such_sale_there_shall be filed waith

~the Lessor, the original purchaser of the Bonds, and the Trustee
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EVENTS OF DEFAULT AND REMEDIES

[ =

—

~ section 8.1 Events of Default Defined. The follow—
~~ ing shall Dbe events of default under this Lease Agreement and
. the terms Pevents of default" or "default” shall mean, when- _
_ ever they are used in this Lease Agreement, any one OX moxre of
 the following events: o - o o

D R (a) Failure to pay any installwment orf Basic Rent

R that has become due and payable by +he terms of this Lease -
~ Agreement and such failure continues for a period of five busi-— B

ness days after written notice thereof to Lessee by the Lessor .

. (b} Failure by the Lessee to observe and perform
- any covenant, condition or agreement on its part to be observed *’
- or performed, other than as referred tO in subsection (a) of
" this Section, for a period of thirty days alter written notice,
specifying such failure and requesting that it be remedied,
given to the Lessee by the Lessor or the Trustee, unless the
Lessor and the Trustee shall agree 1in writing to an extension
of such time prior to its expiration, provided, however, if
+he failure stated in the notice cannot be corrected within
"the applicable period, it shall not constitute an event of
default if corrective action is instituted by the Lessee within
the applicable period and diligently pursued until the default
is corrected. . 1 S

. ~ {c¢) The dissolution or liguidation of the T.essee
or the filing by the Lessee of a voluntary petition in bank-—
ruptoy, or failure by the Lessee promptly to lift any execu-

- vl

- tion, garnishment oI attachment of such consequence as will
- impair its ability to carxy on operations at the Project, or
adijudication of the Lessee as & bankrupt, or if a petition or

“

. —
- ,
LRI i

wer proposing the adjudication of the Lessee as a bankrupt

. its reorganization under any present or future federal bank-
 ruptcy act or any similarx federal or state law shall be filed ,
" in any court and such petition or answer shall not be discharged
. or denied within ninety days after the filing therecf, or if the
lL.essee shall admit in writing 1ts inability to pay its debts o
 generally as they become due, or a recelver, trustee Or liquid-
~ ator of the Lessee or of all or any substantial portion of the '
Project shall be appointed in any proceeding brought against -
‘the Lessce or if the Lessee shall consent to or acgquiesce in
such appointment, or assigrment by the Lessee for the beneflt
of its creditors, or the entry by the Lessee into an agreement
-~ of composition with i+s creditors shall also constitute an event
- of default hereunder. The Texm ndissolution or liguidation of
" the Lessee", as used in this section, shall not be construed to

resulting either from a merger OL consolidation of the Lessee
into or with another corporation or & dissolution OX liguidation
' of the Lessee following a transfer of all or substantially all
- of its assets as an entirety, undexr the conditions permitting
'such actions contained in Section 7.3(e) hereof. .
. _ . L

~ Section 8.2 Remedies on Default. Whenever any such
. event of default shall have happened and be continuing, the
' Lessor or the Trustee may take any of the following xemedial
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Lessor or the Trustee'may atftheir'OPtiOn-*__
ents of Basic Rent payable undexr this Lease

(a) 7]
T l
remainder of the Lease Term immediately due

| o n
oeclare all insta
e

. (b) The Lessoxr or the Trustee may reenter and take
possession Of the Leased Realty, without terminating'this Lease

- Agreement, exclude tne Lessee from possession thereoi and sub-
‘lease the Project or any part thereof for the account of the
Lessee, holding the Lessee liable for the difference in the
rent and other anounts payable by such sublessee in such sub-
 leasing aod the rents and other amounts pafaoleﬁoy .ne Lmssee -
‘nereunde : o o S - |

(c) The Lessor or the Trustee may, at their option,
terminate this Lease Agreement, exclude the Lessee from posses-

sion of the Leased Realty and, if the Lessor or Trustee elect
- so to do, lease the same for the account of the Lessor, holding

the Lessee liable for all rent due up to thE-dace Such lease
1Simad for the account of the Lessor-. - -

. (d) The Lessor or the Trustee:nay take*wnatever ac—
tlon at law or in equity may appear necessary or desirable to .

‘collect the rent then due, whether by declaration or otherwise,
~ or to enforce any obligation or covenant or acreeﬂent of the .

Lessem under this Lease Agreement oOX by lax

‘Section 8.3 NO Remedv Fxclus:Lve. No remmdy hereln

,con:::red upon or reserved to the Lessor or the Trustee is in-
tended to be exclusive oxr any other avallable remedy or reme-

dies, but each and every such remedy shall be cumulative and

 ghall be in addition to every other remedy given”under.thisf{ci

Lease Agreement Or now or hereafter existing at law or in
equity or by statute. No delay or omissicn to exercise any
icht or power accruing upon any default shall 1mpa1r any
ucnh right or powser Or shall be construed to be a waiver
thzr=0f but any such right or power may be exerLsed from;tlme

to time and as citen as may be deemed eﬁpedlent..

Section §.4 Aqrcenmnt to Pay Attorne"s 'Fees;and

EtoenSes' In the event the Lessee should default under any
cf the prO"*s1oos of this Lease Agreement and the Trustee (1n

its own name or in the name and on behalf of the Lessor) should
- employ attornevs or incur other expenses for the collection of

rent or the enforcement of performance or observance of any ob-

‘ligation or agreemant on the part of tne.Lﬂsseeihereln.contalned.

‘the Lessez will o*l demand therefor pay to the Trustee the reason-
able fee of such attorneys and such other e¥ oenses SO 1ncurred._"

SQCLlOﬁ 8 . 5 NO Additional Waiver Ilel@d bv One'Walver.o '

In the event any ﬁoceeﬂen: contained in this Le ase.Aoreement.

should be breached by elther party and thereafter waived by the
other varty, such waiver shall be limited to the particular

Lbreacn so malvmo and shall not be deewed tG'WalVHoaPy othor

[;qu next prOV1scon in thlq Lea
is Article IX] '

T

19?51@!3@@@@55@?@ 27740
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.~ ARTICLE IX

Section 9.1 Option to Renew. If the Lessee pays

- the rental herein reserved to the Lessor and 1S not otherwise

'in_defEUlt hEreunder, it.shall_have the right and option, herein
~granted by the Lessor, to renew the Lease Term for a period of

:3-twenty additional-onefyear'terms,~beginning on September 1,

1995, and continuing to August 31, 2015, for the sum Of $10.00

- per year, payable_annually_in advance. During said period this

lease shall automatically renew itself on September 1l of each
'year for the ensuing year, if the Lessee shall not be in default

- hereunder, unless at least sixty days' written notice has been

 given to Lessor of Lessee's cancellation thereof. All of the

~ (or provision for payment thereof having been made in accordance -

" terms and conditions herein contained shall apply during such

. renewal term; except that the provisions of Sections 5.1, 1.2

and 7.3 shall not apply and except further that the Lessee shall
not be required to carry any insurance for. the benefit of the

» »

‘Trustee, but shall be required to carry insurance under Section

'f_4,3ffor_the benefit-0f-theLeSsor as its interest may appear.

. - - Section 9;2  Optidns to Terminafe;;.The'Lessee shall
~ have, if it is not in default hereunder, the following options
to cancel or terminate the term oOf this Lease Agreement: ”

' (a) At any time prior to full payment of the Bonds

- with the provisions of the Indenture),-the.Leésee may terminate

;'-m'the term of this Lease Agreement by paying to the Trustee for

t+he account of the Lessor an amount which, when added to the

amcunt on derosit 1n +he Bond Fund, will be sufficient to pay,

ret+ire and redeem all the outstanding Bonds in accordance with
 the provisions of the Indenture (including, without limiting
_ the_genarality,of?the.foregoing,_principal,finterest to matur-—
itv or earliest applicable redemption date, as the case may

. be, premium, if any, expenses of redemption and Trustee's

'. .

- an? paying agents' fees and expenses), and 1n case of redemp-—-

tion making arrangements satisfactory to the Trustee for the
giving of the reguired notice of redemption.. -' -

o (k) At any time after full payment_of.the{Bonds-(or

. provision for payment thereof having been made in accordance =

- with the provisions of the Indenture), the Lessee may terminate
 the term of this agreement by giving the Lessor notice in wxrit—

 ;ing of-suchjtermination.and such,termination;shall;forthwithﬁbe~
'COmE:effeCtive;”- L o S . f - L o C T _

~ Section 9.3 Option to Purchase Project Prior to Pay-

- ment of the Bonds. The Lessee shall have, and is hereby granted,

»

The option to purchase the Project prior to the full payment of
~ the Bonds'(or-provision,for'payment.thereoffhaving been made in_

.~ accordance with the provisions of the Indenture), if any of the

. following shall have occurred: S

(a) The Project or any part theréOf shall have been

"“:damaged'or_destrQYEd (i)} to such extent:that.it cannot be rea-

‘sonably restored within a period of six months to the condition =
thereof immediately preceding such damage or destruction, or (ii)

_-.tQ su¢hfextentfthat'theLessee iS thereby prevented from carrying

~or (iii) to such extent that the cost of restoration thereof
‘would exceed by more than $50,000 the Net Proceeds of insurance

~ carried thereon pursuant to the reguirements of this Lease Agree-
" ment. . - R o e |

‘on its normal operations at the Project for a period of six months
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(b) Title to, or the temporary use of, the Progect

IOr @p# part thereof or the leasehold estate of the Lessee in
- the PIOJEC“:CfeateA by this agreement or any part thereof shall
- have .
- main by ahv[aovmrqmental authority or person, firm or corpora-

b |

en taken under the exercise of the power of eminent do-

~tion acting under governmerntal authority which results, or is

llhely to result, in the Lessee being thereby prevented_fromh
carrylng,pn_lrs normal operations thereln for a perlod.of srx

- montlLlSw

. " - ‘

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

- of ‘t:he State or the Constitution of the United States of America
or of legls?atwva or administrative action (whether state or
;feaeral} or by final decree, judgment or order of any court or

adm1p15Lratlvﬂ bodv (whether state or federal) entered after

~ the contest thereof by the Lessee in good faith, this agreement

) S
- or the L
ol

‘shall have become vold or unenforceable or impossible of per— .
- formance in accordance with the intent and purpose of the par-

(D

< Uy e N

S

ties as
or exce

ressed in this agreement, or unreasonable burdens .
liabilities shall have been imposed on the Lessor

1ncluding'without limitation federal, state or
property, income or other taxes not_belng

date. of this agreemant. - |

H 0
o <0

fl'i-"’ (» (b

JO(D
I~
.Eﬁ

other ad
imposed on i

(d) As a result of changes in the economic avail- _
abllltv o: labor, raw matexrials, operating supplies or facil-~ -
ities necessary-ﬁor the operations of the Plant, the Project
beconrb in the reasonable judgrent.Or the.Lessee,_uneconamlc.

To exercise such option, the Lessee shall, within thirty days

_f@rlow1pg the event authorizing the exercise of such option,
give written notice to the Lessor and to the Trustee, i1f any
of +he Bonds shall then be unpaid, and shall specify therein

the date of clo 1ng sucn purchase, which date shall be not less

 than fortyv-five nor more than ninety days from the date such

- BO0K 29’1 PAGF 8‘22 '_

and in case of a redemption of the Bonds
+h the provisions of the Indenture shall make
Sfa_c:....ory to the Trustee for the giving of
ice of redemption for the redemption of the
specified for closing such purchase. The
ayable by the Lessee in the event of 1ts exer-
on granted in this Section shall be the sum of

?
U
J
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(1) an amount of money which, when added to the

‘amount then on deposit in the Bond Fund, will be sufficient

i -

to redeem all outstanding Bonds on the lesing date,_plus;_,?

- (2) an amount of money egual to the'Trustee S andr?.
paying ageni ! fees and eyoenses upaer the Inden;ure 1curuedq-:'
O ac

f the exercise of the omtlon granted in this Snc-’_ 
roC eeds of insurance ox condamnarlon shallﬁbe para_,

rSectiOn 9.4 Option to Purchase thg Progggg;ﬁrter N

. oF Bonds. The Lesseec shall also have, and 1s hereby

2d, the opt ion to purchase the Project at any time durrug
N
L

;E'Trrm following full payment of the Bonds as defined
for a purchase prlce of One Dollarr  To ;‘

i"ﬂ

ion 6.5 hereo:
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exercise the option granbed in this Section, the Lessee Shall

notify the Lessor of its intention so to exercise such OPLlOﬂ_'
-not less than hOLty ~five days nor more than ninety days prlor
- to the proeebed date of purchese and shall on the date of pur—:

=chase pﬁv ‘such purchase price to the Lessor.'

Se tloﬁ 9 5 Ootlon to Purchase Unlmpreved Leased

' 'Rea X - The Lessee shall have, and is hereby granted, the 09~ >"

tion to pu?chase any Unimproved part of the Leased Realty at

iiany time and from time to time at and. for a purchase price

- egual to the pro rata cost thereof to the Leesor, prOV1ded

that.lt Turni Shes the Lessor wwth the fOllDWlng.

(a) A notlce ln'WTlelBg containing (i) an .adequate

llegal description of that portion of the Leased Realty with re—

spect to mhlch such option is to be exercised, (ii) a statement

that the ILessee intends to exercise its option to purchase such

~ portion of the Leased Realty on a date stated, which shall not
- be less than forty-five nor more than ninety days from the date

of such notice and (iii) a statement that the use to which suchh
portion of the Leased Realty will be devoted will be in further-

.ance oxf tne purpoee for which the Lessor was oraanlzed,

(b) A ce?tlLlcate of an Independent Englneer who is

"facceptabTe-Lo the Trustee, dated not more than ninety dayS'Drlor'

~ to the date of the purchase and stating that, in the opinicn _
‘of the person signing such certificate, (i) the portion of the

TLeased Realty with respect to which the option 1is exercised 1S
not needed for the operation oI the Project for the purposes.

" heresinabove stated and (ii) the purchase will not impair the -

29 e 823

-

Ca

s

usef “ulness of the Building and will not destroy the means OL -
ingress thereto and egress therefroﬁ.__; S

_ (c) An amount of money equal to the purcnase prlce' g
ceﬂeuhed as nrov*aed 1n thlS Se tion. : | _ o

t of the notice, certificate and money'required in

Upocn recel
this ction to be furnished to it by the Lessee, the Lessox
wilil Omp

rustee a release from the Indenture of such portion

D
O
tly deliver the same to the Trustee and will secure
x
S

ed R ealty'W1th respect to which the Lessee shall

 have exercised the option granted to it in this Section. Tn

- the event the Lessee shall ex cercise the option granted to 1t

~ under this Section the Lessee shall not be entitled to any
 abatement or diminution of the rents payable undexr this Leeee o

Agreement, provided, however, the amount paid to the Trustee

n'-shall be held by the Trustee as additional security for the

payment of the Bonds and credited to the Lessee as a payment

. of Basic Rent in the inverse order of the rental installments
~ provided for in this

Lease Agreement, the final installment due

o

being the first to be so credited. If such option relates to

 jLeased Realty on which transpovuaelon or utility. facilities

are located, +he Lessor shall retain an easement to use such
transportation oOr utlllty facilities to the extene necessary

- for tne efL1c1ent 0perahlon OL the ProgecL. L

o Sectlon 9 6 Conveyaﬁce on ExerCLSe of OEt10n to
Purcnase.- At the closing of the purchase ‘pursuant to the exerﬂ-
cise of anv option to purchase granted herein, the Lessor will

~upon receipt of the purchase price deliver to the Lessee docu-
- ments CDHVE]‘HG to the Lessee the property with respect to which
such option was exer01sed as such propexrty then ehlsts,_subjecbfm

to the FOWlo:lﬂg-‘ (i) those liens and encumbrances, 1f any, to
which title to said property was subject when conveyed to the -

- Lessor; .(11) those 11ens and encumbrances Created by thefLessee
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or O the'crﬂat1on or sufferlng of which the Lessee COnsmnted-
(iii) those liens and encumbrances resulting from the failure

F"'-"

of the Lessee TO per rorm or observe any of the agreements on

its part conualned 1n this Lﬂase-PgrﬂeMent.

ectlon 3.7 Use of ParL.V Walls If the Lessee pur——-
chases any Unimproved part of the Leased Realty pursuant to .

~ the provisions hereof or Ootherwise acquires oxr leases otner

real property adjacent to the Leased Realty, all walls pre-

_sentTy standing or hereafter erected on or contiguous to the

boundaxry line of the land so purchased, acguired or leased

by the Lessee shall be party walls and each party grants the
- Other a
the purpo

1.
L

: foot easement adjacent to any such ‘party wall for
2 Of 1inspection, maintenance, repair and replacement

OEEHES

b

(

p¥

thereof and the tving-in of new construction. If‘tne-Lessee

control witl
non-loadbearing wall panels similar in quality to those that

.htll*ZES any party wall for the purpose of tyving-in new con—

struction that will be utilized under common control with the

'Projec;,-IEEsee may also tie in the utlllty facilities on the’

cl

Leased Realty for the purpvose of serving the new OOﬁStrUCLlOD.
and may ?e“ove_any non-loadbearing wall panels in the party
| “however, that if the property so purchased, ac-—
quired 0?-¢ea5ﬂa by Lessee ceases to be operated under common
the Project, Lessee covenants that it will install

<
o)
-
1o
adl
Q
£h
(D
Cb

a-J"

have been removed and will DIOVlde separate ULlllby serv1ces
for tnm new constrLct1on. -

SECLlOH 9. 8 Release oF Un: mmroved Lhased RealLv.

Any Unimproved part of the Leased Realty may be released from

PARE 804

R0 29

- pay tx)'ize

the provisions of this Lease Agreement and the lien of the In-

denture subject to compliance with the terms, provisions and con—
~diticns of this section. Such release shall be effected in the
 fOlLuﬁlng mannexr . - T Rt

(a) The Lussee'shall'delfver td'tBefLﬂésor'andkto '

‘the Trustee its certificate (i) describing the Leased Realty =
to bz released, which property to be released:may.xncluae rights
granzad in party walls, the right to "tie-into" existing utili-
tiles. the right to connect and join any building, structure or
imorovemaent with existing structures, facilities and improve-
ments on the Leased Qﬂaltv and the right of i1ngress oOr egress
to and from the public highway which shall not interfere with
‘the use and occupancy of existing structures, improvements and
buildings, (ii) describing the buildings, structures, or im-—

!

provements toO be erected on the property to be reTeased and

(111) requmsul g that the Dvomhrby be so released.

b

nhe Lessee shall also deliver to the Lessor and

(b)
+ ertificate by an Indmoﬂnaent Engineer accept-

S

(=]

()

o the Trus

(D

'able fo the Trustee stating that in the opinion of the person.
signing such certificate the buildings, structures oxr improve-

ments described in the above certificate by the Lessee can be
‘constructed on the real property to be released and will not

F

impair the usefulness of the Building and will not aestroy the
'rlg“ta of 1ingress thereto and egress Lnerefron B |

(c) " If any Bonds are outsbanalnc tbe.Lﬂssee Shall
rustee an amount egual to the pro rata cost to

T
the Less of the real property so released, which amount shal_l

" be neld Dj the Trustee as additional security for the payment

of the Bonds and credited to the Lessee as a paymﬂnt of Basic

" Rent in the inverse order of the rental installments prOVLded

for'lp t“*s Lease Agreement, the final installment due be1ng

the Firse o be credited VI

19751003000055870 31/40 $.00
Shelby Cnty Judge of Probate, AL
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I (G) The hrltten consent. of the Lessor to the release
of such _rea1ty shall be delivered to the Lessee and to the Trus-

tee which consent shall not be unrz edsonmbly w1thneld i1t the U‘ro
e?tlrﬂcates nevelnabove referred to have been furnished and

the Lessor does not have reasonable cause to helieve any state-

- ment set,fo th in any of said certificates are incorrect. ANy

- realty so released from this Lease Agreement and the lien of
~the Inde nture shall be the unencumbered realty of the Lessor

and may bﬁ leasead by it under separate lease, may bea morugaced

  -by it under separate mortgage which may be a first lien thereon

Wl

 :aﬂd may be held, conveyed and otherwise used for any of- the pur-
 pose or purposes for which the Lessor is incorporated subject

 to such terms and provisions-as may be agreed upon between the -

~ Lessee and the Lessox. NoO release or releases effected under

. the provisions of this section of any realty shall affect the
~liability or the obligation of the Lessee for the payment of

Basic Rent by reason of the release of any such realty except _

‘as specified in this Section and the obligation and the llale"'

1ty of the Lessee shall continue in all respects as provided

in this Lﬂase.AareenenL, excludlng,.however,.any realty SO reﬂ.

1eased_ | - | | - | L L

The next pIGVlSlOH in thls Lease
- - 1S.Artlcle X]

19751003000055070 32/46 $ .60
Shelby Cnty Judge of Probate,AL
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ARTICLE X

 INTERNAL REVENUE CODE, SECTION 103

Sﬁctlon '10.1 Covenants R@cavdlng SECLlOH 103(d) of

Intﬂ: Rﬂvenhﬁ Code. The parties hereto recognize that the
.Bonds are belng s0ld on the basis that the interest payvable on
_vtﬁﬂ Bcnds -is excludable from gross income of the holderxr thereof
~under Section 103 of the Internal Revenue Code of 1954, as amen-
ded (hexrein referred to as the "Code"). The Lessor and the L.es— -
see do each hereby covenant and agree for the benefit of the =
',Trushee and the holders of the Bonds that the proceeds of the -

Bonds shall not be used or applied in such manner as to consti-
tute any Bond an "arbitrage bond" as that term 1is deflned in
Section 103(d) of thﬂ Internal Revenue Code. -

~Section 10.2 Covenants of ssee'w%gg Respect.to
Capital Expenditures. The Lessor is issuing the Bonds pursuant
"to an elaction made by lt under Section 103(c) (6) (D) of the Code.
I+ is the intention of the parties hereto that the interest on
the Bonds remain free from federal income taxation and to that
‘end the Lessee covenants with the Lessor, with the Trustee and
with each of the future holders of anyiBonds or 1nterest.coupons

‘appertaining thereto, as follows:

. (1) Lessee will not permit the occurrence of the
clircumstances set forth in said Section lOB(C)(G)(D) and (E)

so as to caLse the loss of tax exemmtlon on the lDtEfESt.On sa#d
Boncb. R | |

(2} 7o insure that capital exp nalturef‘W1ll not

" be paid or incurred in excess of $5,000,000 with respect to "Faci— -
‘lities" described in Section 103(0)(6)(E) of the Code during a
the six-year neriod therein set Fort1¢ the Lesseefhereby cove—
nanits and agreﬁb that during such six-year period such capital
exp=nditures {including the amount of Bonda 1ssuedihereundeL)

will in no event exceed 55,000, 000 - .

_ . (3) On or before March 1, 1976 and on or before the
first day ox eacb March thereafter, to and including March 1, E
197%, the Less will furnish to the Trustee a certificate of
independent ULDl1C accountants stating that the $5,000,000
limitation imposed by the provisions of subsection {(2) hereof
had not besen exceeded as of the December 31 preceding the date
on which the certificate 1s due Or, in the case of the certifi-
cates Gue on March 1, 1979, that such limitation had not been
exceeded as of the end ot the six~year period to which the
limitation applies. The Lessee will also camply'WLth any

'reoul*erun_s including any f£iling or reportlng regqulrements
.tnat.may be promulgated pursuant to Sﬁld SECLLOH 103(0)(6}(D)

The failure of the Lessee to compl v with the require-
£ either subsection (1) or of subsection (2} of this Sec—-

‘mencs o

+ion 10.2 shall not constitute an event of default under Sectlon.
8.1 hereof, provided the Leqsee COmpllES'Wlth thm provisions oL
Section 10.3 hereof. - : | '

Section 10. 3 Obligation of Lessee 1f Sectlon 103(0)

(6)(D) Dr07181ons violated. Snould the lnterest ‘on the Bonds

become taxable bacause of the occurrence of 01rcunstances set
forth in Sﬁctlon 103 (c) (&) (D) and (E} of the Internal Revenue ,
Code, the Lessee will purchase the Progect from the Lessor within

y UJ

thirty days after the occurrence of such circumstances or there-
after within ten days after demand so to purchase given to the
- Lessee by either the Lessor or the Trustee. The purchase pr lce,

. . 1 . . i
. ' -
- om
- - | |
h . -
' .

" -
'
. . =
- |
- " .
. -
"
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cipal amount oi the outstanding Bonds plus accrued interest thereon
to the date of their redemption, (1i) the Trustee's and paying
agent's fees anc expenses under the Indenture accrued and to
accrue until the redemption of all Bonds, and (iii) an additional
amount to be calculated by multiplying one yeaxr's interest (atj:'  '
‘the coupon rate thereof) on the Bonds outstanding on the date h
of the occurrence of such circumstances times the numnber of
- years (counting as an entire vyear any.uncompleted-fraction_'
thereof) which clavse between such date and the date of the _
redemption of the Bonds. Upon the occurrence of circumstances
‘set forth in Section 103(c) (6) (D) of the Internal Revenue Code
so that interest on the Bonds becomes taxable, any other options
~of the Lessee to purchase the Project shall be superseded by 1its ~:
mandatory obligation to purchase the Project undex this Section
for the purchase price herein set forth. o BT "

which shall be paid to the Trustee, shall be the sunm of (i) the prin—-

-3
L_—
1

) . In lieu of purchasing the Project as aforesaid, the
Lessee may at its election exercised by written notice to the
‘Prustee and to the Lessor pay to the Trustee at the time other-
“wise reguired for the payment of the purchase price as noted
~above, the sum of (i) the principal amount of the outstanding
" Bonds, plus accrued interest thereon to the date of their re—
~demption, (ii) the Trustee's and paving agent's fees and ex-—
penses under the Indenture accrued and to accrue until the
redemption of all Bonds, and (1i1i) an additional amount to be
. calculated by multiplying one year's interest (at the coupon
" rate thereof) on the Bonds outstanding on the date of the occ—
currence of such circumstances times the nuwber of years
. (counting as an entire year any uncompleted fraction thereof)
"which elapse between such date and the date of the redemption
‘of the Bonds. In the event the Lessee does so elect and does
pay the aforesaid sum rather than TO purchase the Project, the
~ Lessee shall be entitled to the use and occupancy of the Projecct
‘from the date of such payment until the expiration of the term
- provided for in Section 3.1 without the payment of any further
Rasic Rent but otherwise on all of the same terms and conditions
herecf except that the provisions of Sections 5.1, 7.2 and 7.3
shall not apply and except further that the Lessee shall not
- be raguired to carry any insurance for the benefil of the
Trustee, but shall be required to carry lnsurance undexr
. Section 4.3 for the benefit of the Lessor as its interests

essor shall cause the aforesaid sum or the .
e price paid to the Trustee to be applied

-retixemantxof the Bonds.

O - ' The L
aforesaid puxcha
forthwith to the

—
Nyt~
.1"""-
i m

~ section 10.4 Changes in Limitations on Capital _
Expenditures. in the event the provisions of Section 103(c) (6)
. OFf the Code in effect at the time of the issuance, sale and de-
“liverv of the Bonds are thereafter amended and any such amend~—
ment is applicable to the Bonds, the Lessor and the Lessee agree
 to amend the provisions of Sections 10.2 and 10.3-Df this Lease
. Agreement to the extent permitted or required by such amencment

_+6 insure that interest on the Bonds shall continue. to be exempt
from federal income taxes, provided such amendment to this Lease
Agreement shall not become oeffective until approved in writing
by the Trustee and by the oxiginal purchaser of the Bonds, each
of whom, 1n giving'or withholding its approval, may rely upon
their respective attorneys as to the effect ol such amendment

- on the tax exempt status of the interest on the Bonds.

'.“'”SéctiOn.lO;S Obligation0fLeS§¢g_if'Interest oQ 

o=y yfer -

~ Bonds Becomes Taxable for Other Causes. Lessee hereby agrees
to purchase and L,essor hereby agrees to sell the Project at any

N time'While,any of +rhe Bonds are outstanding in the event of the
 enactment of legislation, the promulgation of a regulation, or

Y
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the J-SSUQUT"’Ce Of a revenue ruling that'would have the effect of o
- causing the interest paid or to be paid on the Bonds to be subject
. to income taxation by the United States of America, without regard
~to the Statusr person, acts, or omissions of the holders of the '

. Bonds or any thereof and for any cause other than the violation
- of the capltal expenditure limitations referred to in_ Section

- 10.3 hereof The LeSSQe shall be required to purchase the Pr04!

. ject within 30 days after written notice from the Lessor or the
 _TrusteL_0L the enactment of legislation, the pronulgatlon.of

a rﬂguéatlon, oxr the issuance of a revenue ruling as aforesald

and the Durchase price shall be the sum of (i) the principal

|""

“amount of the outstanding Bonds plus accrued interest thereon._
~ to the date of thelr redemption and (i1i) the Trustee's and paylng'
~agent’'s fees and expenses under the Indenture accrued and to
‘accrue until the redeﬂptlon of all Bonds. In lieu of purchas-—
ing the Project as aLoLeaaﬁd the Lessee may, at its election
exercised by written notice to the Trustee and to the Lessor,
pay to the Trustee the sum of (i) the principal amount of the.
"outStand1na Bonds plus accrued interest thereon to the da;e;cf
their redemption, and (ii) the Trustee's and paying agents' fees
- and expenses under the Indenture accrued and to accrue until
“the redmmptlon of all Bonds. In the event the Lessee does soO
elect and does pay the aforesaid sum to the Trustee, the Lessee
" shall be entitled to the use and occupancy of the Project from
" the date of such payment until the expiration of the term provided
for in Section 3.1 without the payment of any further Basic Rent '
“but otherwise on all of the same terms and conditions hereof
except that the provisions of Sections 5.1, 7.2 and 7.3 shall
" not apply and except further that the Lessee shall not be requlred
to carry any insurance for the benefit of the Trustee but shall
be reguired to carry insurance under Section 4.3 for the benefit
of the Lessor as 1its interests may appear. The Lessor shall
caLSﬁ +he aforesaid sum or the aforesaid purchase price paid -

to '::.:1@.. Trustee o Dbe amolled forthwz.th to the redemm_lon of I:he
BG.._H _ .

-

I Ze_next provision of thls.Lease
1s Artlcle X1

19751@3!&!&5’5@7”,,1’%’!!&!@ m “ ”u
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‘ 3 f * J f ;f_ARTIcLE vT

. MACHINERY AND EQUIPMENT

' Section 11.1 Identification of Machinery and Equip-—

A  ;m§nt.; The Lessee shall pléigiyl distinctly, permanentlj and

- credit received by it on such trade-in,

ﬁmngifWWSEQ‘..'_."j

 Lessee, the Lessee pays to the Trustee an amnoun

- conspicuously place and fasten on each 1tem of;machinery and

equipment costing $5,000 or more and constituting a part of

~the Project a matal plate readily visible bearing the follow-
~ing words: "This eguipment is the property of The Industrial
Development Board of the Town of Pelham subject to its Mort—
gage, Security Agreement and Indenture of Trust dated Septem—

ber'l,jl975." - In case any such plate shall, at any time be
removed, defaced or destroyed, the Lessee shall immediately -

~ cause the same to be restored or replaced.

~ Section 11.2 ;pgtallat}onofNew.Machinery'and Equip—-

‘ment. In the event that at any time the Lessee desires to in-

stall in‘the_P:oject additional machinery and equipment, the _
Lessor will, on reguest of the Lessee and upon heing furnished .

by the Lessee with the necessary funds, purchase and install

in the Project such additional machinery and eguipment, which

Moy

- shall then become and constitute a part of the Project, subject
- to the lease thereof. | ' . - ' o S

. Section 11.3 Obsolete or Worn Out Machinery and

 Eguipment,l-The_LeSsor and the Lessee recognize that part of
' The machinery and equipment constituting a part of the Project
' may become inadeguate, obsolete, worn out, unsuitable, undesir-
~ able or unnecessary in the operation of the Project. . In any in-
 stance where the Lessee in its sound discretian determines that

anv items of machinery and equipment constituting a part of the

‘Prociject have become inadeguate, obsolete, worn out, unsuitable,
‘undesirable, or unnecessary in the operation of the Project.

~ (a) The Lesséemay'(on“behalf of the Lessor) sell,

+rzde-in, exchange or otherwise dispose of any such 1items of

inery and equipment provided that the Lessee substitutes

-

- Xt

Yt e o

~ (either by direct payment of the costs thereof or by advancing

to the Lesscr the funds necessary therefor, as hereinafter pro-

.,_viéeé)Jother_maﬂhinery or eguipment having equal or greater util-
ity {(but not necessarily the same function) 1in the operation of

the Project. All such Substituted.machinery or eguipment shall
be free of all liens and encumbrances, other than the lien of

' the Indenture, shall be and become a part of the Project sub-

ject to the demise hereof and shall be held by the Lessee on

~ the same terms and conditions as items of machinery and equip-
 ment originally comprising the Project, oOXx at its election,

SR ,¥  (b)  Thé Lessee may sell, trade—in or exchange any
item of machinery and equipment (as a whole or in part) on be-

" half of the Lessor, either to itself or to_another, without
- being reguired tO substitute other machlinery or egquipment in .
~ lieu thereof, provided (i) +hat in case of the sale of any

——

- such machinery and equipment to anyone other than itself, the
Lessee pays to the Trustee the proceeds from such sale, (1i)

. that in case of the trade-in of such machinery or equipment
~ for other machinery OI equipment not

- to become part of the
 Project, the Lessee pays tO the Trustee the amount of the o

' and (iii) that in the
or equipment to the -
t equal to the

case of the sale of any such machinery

   jOriginal_c05t thereof less depreciation based on useful life
-thereof and determinedinaccoréance*withgenerallyaccepted o
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Amounts paid to thé Trustee shall be
Fund and credited to the semiannual =
‘Rent due and payable under Section 3.2

ordexr of the due date thereof _theiflnal
the first to be credlted. ' '
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In an v cc::.se where the Lessee is herein requlreﬁ to

65 awq S”bS 1tute any item of machlnery or equipment,

2
Y1 in lieu CZ purchasing said machinexry and eguipment
£

-, advance to the Lessor funds necessary therefor, where—
he Lessor i*ll purchase such machinery or equlpmemt.

111 promptly report such substitutions,
itions Of machlinery and equipment con—-
the. roject to the Trustee, and*W1ll.execute:
essor such documents as the Lessor or the

m e'to_tlme require to confirm the title of
the Lessor subject to'*his Lease'hgreement to any items of ma-
chinery and eguipment that under the provisions of this section
- are to become a Dart of the Project. - S

and deliver to ti

1
 SL1LLt1Dg'a“part O
E
.

[”ﬁﬂ nexc prOV1310n oL tnls Lease
_ 1S Artlcle XII}
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‘MISCELLANEOUS

_ SECLlOQ 12 l Covenane of Quiet Lﬂjoyment.- So long
.as the Lessee performs and observes all the covenants and agree-
‘ments on its part herein contained, it shall peaceably and !
~ guietly have, hold and enjoy the Project during the Lease Term '

:SHDJECt to all the terms and provisions hereof. - E

gl

_ Sec Ciomn 12 2 'IﬂlS Lease a Net Lease. The Lessee
_ recegﬂlzesr understands and acknowledges that it is the inten-—
tion hereof that this Lease Agreement be a net lease and that
~all Basic Rent be available for payment of debt service on the

Bonds. This Lease Agreement shall be construed to effectuate
h 1ngent.__-~ - . . .

-

S‘:”CL.J.C}I}. 12. 3 Prlor Agreeﬁenes Ca‘ncelled. This Lease .
Agree:aent shall coweletely and fully supersede all other prior
agree ants, both written and oral, between the Lessor and the
Lessee relatwng to the acquisition of the Project, the construc—
tion ox EUullePg or the BU1ldlng, the leasing of the Project
and any options to renew or to purchase. No party to any such
- prior agreement shall hereafter have any rights thereunder but
shall look solely to this Lease Agreement for definition and
~determination of all of its rignts, liabilities and respon51— |
bilities relating to the Project, except that this Lease in no -
way cancels or terminates the Lessee's authority as agent of
Lessor to purchase materials, etc. for the project as granted
in the Memorandum of Agreement dated August 5, 1875.

. Sectlon.32 4 "Lessor's Tiabilities lelted It is
‘undarstood and agr EEd.bj and between the parties hereto that
" this Lease Agrecment is entered into under and pursuant tTO the
- provisions of the Act and that no provision of this Lease Agree-—
' ment shall be construed so as to give rlse to a pecuniary lia-
jHl._.* ty of the Lessor or a charge against its general credit.

All obligations of the Lessor arising in connection with this
Lea:e Agreement are limited to the proper application of -the
proceeds of the sale of the Bonds and revenues and recelpts of

the Progectg_

Section 12. 5 . Execution Counterparts. .This Lease
'Agreenent.may be simultaneously executed in several counter-
parts, each otf which shall be an original and all of'wnlch shall
constltute but one and Lhe same 1nstrumeﬁt. T | -

| S‘:"CLlQn 12 6 Blndlng EffeCt.' This Lease Agreement_
_ shal'l inure to the benefit it of, and shall be binding upon, the
- Lessor, the Tesbee and thelr respectlve successors and a551gpe.

o*F

S _ Sectlon 12 7 Severablllty In the event any prov1~'
. sion of this T.ease Agreement shall be held invalid or unenforce-

,:f able by any court of competent jurisdiction, such holdlng shall
~ not invali date or renaer unenforceable any Other pr0V151on-

hereoz._~

Sectwon 12 8 Artlcle and Sectlon Captlons._ The .
~ art1cle and section headings and captions contained herein are
‘included for convenience only and shall not be considered a pa?t _

~ hereof or a;fecL 1n any mannexr tbe construction oOr 1nterpretaelon ~
'-hereof . - -
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I Sectlon 12.9 Notices. All notices, certificates
~or other communications hereunder shall be sufficiently given.
and shall be deemed givéen when delivered or mailed by regls—-.
“tered oxr CertlLlEd mail, postage prepalid, addressed as follows.
~if to the Lessor, at City Hall, Pelham, Alabama 35124; if to
the Lﬂssee,_au P. O. Box 1297, Blrmlngham,.Alabama 35201,
Attention of President; and 1if to the Trustee, at P. O. Box
- 11007, Blrmingqamq Alabama 35288, Attention: Corporate Trust _
. Officer. A duplicate copy of each notice, certificate or other.

. communication given hereunder by either the Lessor or the Lessee T

~ to the other shall also be given to the Trustee. The Lessor,

' the Lessee, and the Trustee may, by notice given hereunder,

‘designate any further or different addresses to which subse-

- quent notlces, e?tlflcatea or other communlcatlons shall be

--sent.f

: . IN WIT\F‘SD WHEREOF, the Lessor and the Lessee have
caused. this Lease Agreement to be executed in their respectlve
corporate names, have caused thelr respective corporate seals
to be hereunto affixed, and have caused this Lease.Agreement

to be attested, all by their duly authorlzed offloers._-

- THE INDUSTRIAL DEVELOPMENT BOARD
OF THE TOWN OF PELHAM,' PP

LT | . R I - Chairman O i1ts Board of Directors

At%est* /f’/ vk \:74"\-\

Its Secretary

HARBERT CONSTRUCTION CORPORATION

197510023000055070 39/40 $.80
Shelby Cnty Judge of Probate,AL

10/0371975 12:006:00AM FILED/CERT
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- ACKNOWLEDGMENT OF LESSOR
STATE OF ALABAMA )
- SHELBY COUNTY )
I, the under51oned Nocary Public in and for said
~County in said State, hereby certify that Ralph E. Sorrell,
- whose name as Chairman of the Board of Directors oif The In-
‘dustrial Development Board of the Town of Pelham 1s signed to
the foregoing Lease Agreement and who is known to me and known -
to be such officer, acknowledged before me on this day that,
belng informed of the contents of said Lease Agreement, he,
in his capacity as such officer and with full authority, executed
the same voluntarily for and as the act of said corporation. o
5fpgfmé,§1ven Lnder my hand and seal of of.a,lce th:Ls 2____ day
S :f:fﬁf; - 2oz ()
f - o R - _ NotAry Publlc ,/,/
% 5&:; '{»g gg E Ar a:p’ - - _ : | . | | | - | | - |
51%’.%.: C T oor L o
AN SV, © 1*'?T? el =
et Wb iR S B3 =
E‘ jﬁt‘*ﬁ, @;f . ﬂ‘f ‘;eﬁ‘"‘_‘ﬂ” _ . . ‘:.,,1,1 ﬁH§
e kA - ACKNOWLEDGMENT OF LESSEE = B - 255
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I, the uﬂder51oned Notary Publlc in and for'sald o
said State, hereby certify that John M. Harbert, II1,

whose name as President of BHarbert Construction Corporation,
a corporation, is signed to the foregoing Lease Agreement, and
who is known to me and known to be such officer, acknowledged

o -.meLore'me on this day that, being informed of the contents of
¢~y said Lease Agreement, he, as such officer and with full author-

€0 ity, executed the same voluntarlly for and as the act of said

Qc>corporatlon. _._ T - a . ) _mf _____ R
- . | ‘ , , . | I - . _ _ ‘ ' ‘#/ ':.*-.;‘;;I_?::I.-E::_.ﬂ m‘;:

leen under'my hand and seal of of ice thnggZ( aY . e

Ccnnty in

L
exr, 1975. - - - S L -
of Septemb ; 4 - . . | - L A e BTl
. : o - o L _ T : : - : . ¥ : _H,.- ESn v _ -
. . ) : . - i : ! H-F;' o *- T : - * . PR
| . . ..|1:""_\" . - -ﬁ: e .,_.. - .

| 4' ;A-M..J

" Notary Publlc

5003293; AF

o0 1QF8 .-
My Comraincion E_}{';‘.'-E:‘f-f::_" A=ril 29, 197%

This instrument was prepared by
' ﬁfA Key-?dster, Jr;';  _- . o _ . |
 Balch, Bingham, Baker, '.Hawtho'rne,- Williams & Ward
600 North 18th Street ' o .
Blrmlnghaﬂ,_Alabama 35203



