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LEASE AGREEMENT, dated as of June 1, 1977, between THE
INDUSTRIAL DEVELOPMENT BOARD OF THE TOIM! OF VINCENT, a public
corporation organized and existing under the laws of the State of

Alabama (the "Board"), and CHARLES W. NATTHEWS, (the "Lessee').
W I THNEVSSE T H:

WHEREAS, the Board heretofore has been organized under,

and is authorized by Act No, 6438 adopted at the 1949 Regular Ses-

sion of the Legislature of the State of Alabama, approved September

'.19; 1949, as amended (said act beinc codified as Chaptex 17, Title

37, 1958 Recompiled Code of Alakama 1940 and hereinafter sometimes

~ referred to as the "Act"), to acqguire land and buildings and other

2@ 'F’-AGEgiS '

BOOK

- products and natural resources oi t

improvements thereon and machinelry and eguipment in order to pro-

mote industry, develop trade and further the use of the agricultural

¥

e State of Alabama, by inducing

manufacturing, industrial, commercizl and research enterprises to

establish new projects, or to enlarge and expand existing projects

" located in this state and to lease the same as a project; and,

WHEREAS, the Board is au:thorized by the Act to lease

~to others any or all of its projects for such rentals and upon such

terms and conditions as the Board may deem advisable, and to 1issue

industrial development revenue bonds pavable solely from the lease

- revenues and receipts from and secured by a first mortgage on land,

buildings, machinery and equipment and ,other improvements acqulred
with the proceeds of the sale thereoi; and,

WHEREAS, the Board has made the necessary arrangements

with the Lessee for acquiring real property, constructing thereon

.plant buildings, faCilitieS; improvements, and for equipping the

AL
CERT
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same with machinery and equipment therefor (hereinafter sometimes

rererred -to as the "Project"), which will be of the+characterﬁahd ;
a:cgmplish the purposes provided by the Act; and,

WHEREAS, the'Boafd proposes -to undertake thé Project as
an authorized-project under sald Act'anditq finance fhe’cost there-
for by the issuance of bonds of such Board undér the Indenture, as
hereinafter defined; and,.

WHEREBEAS, all bonds issued under séid Indenture‘will be
secured by a mortgage on theProjectl by a pledge of £his-Lease-

Agreement, and by a pliedges of the revenues and receipts derived

t

by the Board from said project; provided that neither said bonds

-3
®,
=

:0x the interest coupons (if any coupon Bonds should be issued)
appertaining thereto ever shall constitute £he debt or indebtedness
of the.;Town of Vincent within the meaning ofany'provision

or limitation of the constitution or statutes of Alabamai'and

|.

‘shaill not constitute or give rise to a pecuniary liability of
‘the City or a charge against its general credit or taxing powers;
and,

WHEREAS, the Board desires to acquire, construct and

leas

(D

the Project to the Lessee and the Lessee desires to leaée
and rent from the Board said projectiupon the termé andréonditions
as nereinafter in the LeaseAgreemeﬁt set forth;

NOW, THEREFORE, in consideratioh of the premises and of
the covenants hereinafter set forth, the-partieé hereto do hefeby_

covenant, agree and bind themselves as follows, to-wit:

ARTICLE 1.

DEFINITIONS
"Act" shall mean Act No. 648 enacted by the 1949 Regular
Session of the Legislature of Alabama,.asameﬁdedw'. |
"Authorized Lessor Representative® means the person at the
time designated to act in behalf of the Lessor by written certificate
furnished to the Lessee and the Trustee including the specimen signa-
ture of such person and signed on behalf of the Lessor by such person 

cr persons as may be autherized to sign such certificate by resolu-
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tion of the Lessor. Such certificate may desicnate an alternate or

alternates. 2Any such person shall ke approved by the Lessee, which

approval shall not be unreasonable withheld, and shall be repnlaced

promptly by the ILessor upon the written reguest of the Lessece.

"Authorized Lessee Representative" means the person at the

time designated to act in behalf of the Lessece by written certificate
furnished to the Lessor and the Trustee including the specimen sicna-
ture of such person and sicned on behalf of the Lessee. Such certi-

ficate may designate an alternate or alternates.

"Bond" or "Bonds" means the Industrial Development Revenue
- Bond br Bonds of the Léésor'issued pursuant to the provisicns of the
Indenture.

“Bdnd Fund" means the fund created in Section 502 of the
Indenture.

"Building" means that certain building and all cther faci-
lities forming a par: of the Project and not constituting part oi the

Leased Eguipment whizh are reguired by Section 4.1 (a) hereof to be

ébnstructed on‘therLeased Land, as they may at anv time exist.

YCity" or "Town of Vincent" means the Town of Vincent,
Alabama, a municipality ocrganized and existing under the laws of the
-State of Alabama.

"Completion Date" means the date of completion of the con-

struction of the Building and the installation therein of the Leased

Equipment as that date shall be certified as provided in Section 4.5

hereof.

"Constrﬁction Fund® means the fund created in Section 602

r

of thé Indenture.
"Construction Period" means the period between the beginning.
of cbnstruction or the d?te on which the Bonds are first delivered
fto:purchaSers thereof, whichever 1is eariier, and the'Completion Date.
“Indeﬁture" means the Mortgage and Tndenture of Trust between

the Lessor and First Alabama Bank cf Birmingham, as Trustee, of even:

19770601000052260 8/62 $.00
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czte herewith, pursuant to which (i) the Bonds have beeéen issued,

o

end, (11) the Lessor's interest in this Lease Agreement and .the

rents and other revenues received by the Lessor from the Project,

It
)

21l as the Project itself, ate pledged and conveyéd as security'l
for the payment of principal of and 1nterest-on the Bonds, including
anv ipdﬂntLré supplemental thereto.

"Independent Counsel” means  an attorney of‘firm of attorneys
duly admitted to practice law in any state of the United States and
nct in the full time employment of either the Lessor ejin the Léssee.

"Independent Engineer"” means an engineer or engineering

istered and qualified to practice the profession of engineer-

o
g
A
1~
(D
Q]

|..l
"4
4
s
(s
(D
iy
t
(D

laws of Alabama and not in the fullftime empioyment of
~ther the Lessor or the Lessee. -

"Lease Termf means the duration of the leasehold estate
creatad in this agreement as specified in Section 5.1 hereof and
;:f ranewal thereof as provided in Section 11.7 her “eof.
Leased Eq- ipment" means (1) thoée ltems of machinery,
guizcment and cther tangible personai property requlred orperﬁit-
ted in Section 4,1(b) to be acquired‘with'proceeds from the sale
of the Bonds or the proceeds of any payment by the Lessee pursuant
- to thse pravisions—of ection 4.6 hereof (which'prOPerty*in described'
'geae:ally in Exhibit B hereto), (ii) any item of machinery; equip~
cr &5 a ren ;l or replacement of, or awmodification ox improvement__
cf eny L.eased Equi?ment, puréuant to the provisions of Sections 6;1,

6.2(a), 7.1 and 7.2 hereof, (iii) any machinery, equipment or other

tzncible parsonal property acquired by the Lessor pursuant to the
srovisions of Section 8.7 hereof. ‘YLeased Equipment"” shall not

inciude such machinery, equipment and tangible personal property as
:a”1he releaced from this agreement pursuant to the provisions of
Szc-ion 6.2 hereof or taken by the exercise of the power of eminent

e el e

dcxrain as provided in Section 7.2 hereof.
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hereof or taken by the exercise of the power of eminent donm

-

"Leased Land" means the real estate, interests in real

estate and other rights described in Exhibit A hereto and such other

real estate, interests in real estate and other rights hereafter con-

veyed or granted to the Lessor at the request of the Lessee, together:

with all additions thereto and substitutions therefor, less anv such

real estate, interests in real estate and other richts as may be

{

O

a lil,4é

al

'

released from this agreement pursuant to Sections 8.6, 8.

0

in &s
provided in -Section 7.2 hereof.

"Lessee" means Charles W. Matthews and his helrs, successors

~and assigns.

"Lessor"” means (i) The Industrial Development Roard of

‘The Town of Vincent, and its successors and assigns, and (ii) any

corporation resulting from or surviving any consolidation or merger

to which it or its successors may be a party.

"Net Proceeds", when used with respect to anv insurance or

—

condemnacion award, means the gross proceeds from the insurance or

condemnation award with respect to which that term is used remaining

after payment of all expenses (including attorneys' fees and any

F

extraordinary fee of the Trustee) incurred in the collection of such

gross proceeds.
"Permitted Encumbrances" means, as of any particular time,

(1) liens for ad valorem taxes permitted to exist as provided in

‘Section 6.3 hereof or not then delinguent, (ii) this acgreement

and the Indenture, (iii) utility, access and other easements and

rights of way, restrictions and exceptions that an Independent

Engineer certifies will not interfere with or impair the operations

‘being conducted in the Building (or, if no operations are being con-

~ducted therein, the operations for which the Building was designed

or last modified) or elsewhere on the Leased Land, (iv) any mechan-

ic's, laborer's, materialman's, supplier's or vendor's lien or richt

L

-— 5 — 19770661000052960 10/62 $.00
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Oor purchase money security interest in respect thereof if payment is

riot yet due aﬁd payable under the contract in question and (v) such
minor defects, irregula?ities, encumbfances, easements, rights of |
way , and clduds on title as normally exist with respect to properties
similar in character to the Project and as do not, in the opinion of
Indépendent Counsel, materially impair_the Projeét_for the purovose
for which it was acquired or is held,bytﬁejtessor. _
nProjegt“meanshfhe Leased Land, the Building andthé

Leased Equilpment, as they may at anytime'éxist.
“Project’CQsts“‘means those costs for which payment is 
specified in Section 4.3 hereof.. |
"Project Supervisor’ means: the project,suﬁervisor or.
supervisors who at thé time_shall.have been designated as such

pursuant to the provisions of Section 4.7 hereof.

"State" means the State of Alabama.

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

the Indenture, and its successors and any corporation resulting from or

surviving any consolidation or merger to which it or its successors may

0 e 920

"be a party and any successor trustee at the time serving as successorxr

w\l'trustee Yereunder.

"Unimproved" when used with reference to the Leased Land

BOOK

means any part or parts of the Leased Land upon the surface of which
no part ¢f a building or other structure rests.
ARTICLE 2.

REPRESENTATIONS

Section 2.1 Representations;by the Lessor. The Lessorx

makes the following representations as the basis for the under-
tekings on its part herein set forth:

(a)

The Lessor is duly incorporated under the provisions

of the Act. Under the provisions of the Act the Lessor has the
pocwer to enter into the transactions contemplated by this agree-
ment and to carry out its obligations hereunder. The Project con-

stitutes and will constiﬁute a "project" within the méaning_of the

all W
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"Act. The Lessor is not in default under any of the provisicns of
its certificate of incorporation, by-laws, or of the laws of thel
State. By proper éorporéte action the Lessor has duly euthorized

- the execution and'delivery of this agreement.

(b) The Lessor has determined that the lssuance oI the
Bonds as described in the Indenture, the acquisition, imﬁrove:ent

and construction of the Project and the leasing of same to the Lesses

is a lawful and valid public purpose in that it will Felieve unex

rU

ment in the City, will create a substantial increase in emplcvment

opportunities for the citizens of the City, will create adcitionszal

- payrolls and will result in other direct and indirect benefits to the
economy and industrial development of the City.

(c) Notwithstanding anything herein to the contrary, 1t :is

e

the intention of the Lessor that any obligation 1t may hereby incurx

A

]
il
T

»

for the pavment of money shall not be a general debt on 1ts part b

(D

shall be payable solzly from proceeds derived from this Lease Agre

ment, the sale of the Bonds and the insurance and condemnaticn awaras

;\} as herein provided.
-p o _ | » . .

= (d) The Lessor has been induced to enter 1nto tais Lease

A _ . | - _

— Agreement by ILessee's promise to locate a new manufacturing and incus-
AN ' | | - ' |

trial enterprise in the City.
:;{; | - . . "y 9 " a
= (e) Prior to, or simultaneously with the dellvery of this

ILease Agreement the Lessor has acquired the Leased Land with such Im-

provements as may exist thereon; will commence and thereafter com

'U

|.....l
(D

(t
(D

construction of the Building;'will acqulire and install the Leased

<

i

Equipment in the Building or on the Leased Land; will acquire, install

S

and construct all personal property deemed necessary by-Lessée for
the Project; and, will lease the Projedt to the lLessee on the texrms
hereinafter set forth, all fbr_the purpose of creating eﬁployment{
promoting industry and developing trade in the City by induéing the
Lessee to locate éﬁd operate the Project in the City, and to further

the use of the agricultural products and natural resources of the State.

P

R (f) To finance the cost of the Prcject, the Lessor has

issued $290,000 aggregate principal amount of its Bonds which will

{
l
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mature, beaxr interest, be'subject to redemption.prior to7maturity,
e secﬁred and have such other terms and conditions as are_set forth
in the Indenture.
(g) The Bqnds+are issued under and. secured by the Inden-

‘ture, pursuant to‘which the LesSor's interest in tﬁe Projéct 1s
mortgaged, 1ts interest iﬁ this agreement is assigned and the rev-
'eﬁues and recelpts derived by the'LeSSOQ;from‘the leésing-or sale

of the Project except for the-direct‘payménts proyided_in Section
li.7 are pledged to- the Trustee as security for the payment of the

principal of and interest on the Bonds.

Section 2,2 Répresentations*bv the Lessee, The Lessee

makes the following representations as the basis for its under-

takings hereunder:

(2) The Lessee is over the age of nineteen years, of

sodnd raind, and has the right to execute this agreement.

(b) The leasing by the Lessor of the Project to the

Et? Lessee will induce the Lessee to establish a new'project or to

g:z “expand 1its existing project in the State as provided in the Act.
= ' - | | |
— (c) The Lessee intends utilization of the Projuct as a
J | |

manufacturing plant from the CompletionDate*to-thé'expiratioﬁ or
S sooner termination of ﬁhe Lease Term as provided herein for the pur;q

pose of manufacturing water treatment chemicals and for such other

purposes related to induStryasﬂthe lessee may deem apprdpriate.

(d) Neither ﬁhe execution+apd delivery'of this agreement,
the consummatidﬁ.of the transactions contemplated hereby, nor the
Tulfillment or coﬁpliance of the terms and conditions of this agree—
ment, conflict with or_result in a breach of the terms, conditions
or provisions of any borrowing restriction or any agfeementof in-
strument to whiéh the Lessee 1s now a party or by which he is bouﬁd;

or constitute a default under any of the foregoihg, or result
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whatsocver upon any of the property or assets of the Letsee uncexr

(D

in the creation or imposition of any lien, Charge or encumbranc

* 4
the terms of any 1nerument X agreement, ,“”

T

"l

|

e
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DEMISING CLAUSES AND WARRANTY OF TITLE
Section 3.1 Demise of the Project. The Lessor demises
| Lo mz e e Froject |

and leases to the Lessee, and the Lessee leases from the Lesscr,

the Project, subject to Permitted Encumbrances, in accordance with

the provisions of this agreement, including the payment of rentals

Section 3.2 Warranty of Title. The Lessor warrants

_that 1t has good énd marketable title to the Leased Land, free

'Irom all encumbrances oLher than Permitted Encumbrances and oif Her

than the encumbrances set forth in +he granting clauses of the
| i
Indenture, and the Board will promptly obtain title 1nsnrance in

the form.of a Tltle Commltment in the face amount of $l60 000.
1

‘“The Premiums for such 1lnsurance shall be paid by‘the Trustee as

provided in Section 4.3 hereof, The Net Proceeds from such insur-
ance, 1f recelved during the Construction Period, shall be paid
into the Ccenstruction Fund and, 1f received thereafter, shall be
paid'into the Bond Fund.

ARTICLE 4,

COMMEVCEMENT AND COMPLETION OF THE PROJECT,
ISSUANCE OF THE BONDS

Section 4.1 Agreement to Construct+ and Equip the Buildg-
_ ‘ M

ing on the ILeased Land. Subject to the provisions of Section 4.6

herecf:
(a) The Lessor will cause the Building to be constructed:
on the Leased Land, wholly within the boundary lines ‘thereof, the

Bulldlng to COHblSL of a factory building or bulldlncs comprising

a manufacturing plant and appurtenant facilities for the conduct

L .

of a water treatment chemical business or (ii)such other products of
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agriculture, mining and indusﬁry'as the Lessee may deem appro-

priate, and will construct, acquire and install such other facili-
ties as in the Lessee'skjudgmanﬁ may be negessary for the operation
of the Project, all ip accord;ncefwith plans'and.specifications‘to-
be furnished by the Lessee to Lessor and in accordance withfchange
crders approved in writing by the Lessee and furnished to the Lessdr
from time to time prior to the Completion Date.

(b) The Lessor will acquire and install the Leased ﬁquip—
ment in the Building or on the Leased Land'which~will consisﬁ of
-the machinery and equipment described 1in the general list of machin-
exry and eguipment in Exhibit B attached hereto and such. other items
'of machinery and‘equipment as in the Lessee's judgment may be neces—
sary for the operation of the Erdject and as shall from time to#£ime_“
prior to the Completion Date be épecified in written orders from the

' ILessee to the Lessor, all of which acquisitiong and installations
shall e made substantially in accordance with diﬁections given
by the Lessee.

The Lessor will make only such changes (other than those

& ® " » )
;s; requested by the Lessee, which shall be made as :equested) in the
D I - o _ oo o C :
w  gaid specifications as may be specified by the Project Supervisor,
pa |
—~ The Lessor will enter into, or accept the assignment of such con-
AN | ~ |
tracts as the Lessee may request in order to effectuate the pur-
S poses of this section but it will not execute any othexr contract

or give any order for such constructionlor for the purChase Qf
material or supplies or for the acquisition and installation of
Leased Equipment unless and untilﬁthe.Projéct Supervisor shall
have_approved,the same in writing.

‘ The Lessor will commence the construction of the Build-
ing as promptly as practicable, will continue'éaid construction
with all reasonable dispétch and will'use its best efforts to
cause the said construction to be completqd_as sdon as practicable.“
The Lessor will effect the acquisition and installation of the

'Leaséd-Equipment as promptly as practicable after specification

: - - 10 -
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by the Lessee of the items to be installed and the installaticn

schedule desired by the Lessece.

Section 4.2 Application of Bond Proceeds. The Lessor,

simultaneously with the delivery of this Lease Agreement, has
_réceivéd theiproceeds of the sale of the Bonds'and has deposited
(i) in the Bond Fund, all accrued interest received on the sale

of the Bonds and, (ii) in the Construction Fund, the balance of

]
pin

the proceeds received on such sale.

Section 4.3 Disbursements from the Construction Fund.

The‘Lessor will,fin the Indenture, authorize and direct the Trustee
£0 use or direct the use of the moneys in the Construction Fund for . .
the following purposes:

(a) Payment of the fees for recording the deeds whereby
“the Leased Land haS been or 1s to be conveyed to the Board and the
fees:fOr recOrding'this Lease Agreement, any other agreenents con-
templatedhereby, and any title curative documents needed to perfect_
or protect the title of ﬁhe Lessor'to_the Leased Land, and the fees
and expenses in connectionwith any actions or proceedings that

the Lessee may deem desirable to bring in order to perfect or

; protect the title of the Lessor to the Leased Land including the

expenses in connection with the title insurance policy recuired
to be provided by Section 3.2 hereof.
(b) Payment to the Lessee and to the lLessor, as the case

may be, of such amounts, if any, as shall be necessary to reimburse

the‘Lessee and the Lessor in full for all advances and payments macds
by- them or either of them, or fOr Eheir accounts, at any time prior
to or after thedeiivery of the Bonds for expenditures in connec-
tién with the acquisition by  the Lessofiof title to the Leased Land
(including the cOs£ of rights of way for the purpose of providing
access to énd ffomffhe L.eased Land), clearing the Leased Land, the
preparatibn of plans and specifiCaﬁions for thé Project (including

any preliminary study of planning of the Project or any aspect
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thereof), the construction of the.Buildiﬁgs, the acquisition and

installation of the Leased Equipment, and the construction, écqﬁisi¥
tibn and installation necessary to providé utility-services’or,other ?
faciiities including tréckage to connect the Project with public
transportation facilities, if required, and'all“real or personal

properties deemed necessary in connection with the Project,; or any

one or more of salid expenditures (including architectural, engineer-
ing and supervisory services with respect to any Qf the'foregoing);
provided; that each payment shallfbemade only uponreceipt;by the
Trustee of a statement theréfor approved in writing by the Authorized
L.essoxr Répresentative and the Authorized Lgssee_Representative and
also approved in ﬁriting by the Project Superviso_r:n

(c} Payment of the initial_or'acceptance-fee.of the
Trustee, legal, financial advisory and bond placeﬁent fee, and_accouﬁt?
ing fees and expensea,_and printing and engraving costs ihcurred in-‘
connection with the authorization, sale and issuance_df the.Bonds;'the-
Indenture, this Lease Agreemenﬁ and all other documents in connection

therewith, and payment of all fees, costs and expenses for the prepara-

tion of this Lease Agieement and in connection with the acquisition of

title to the Leased Land; provided, that each such payment shall be

made only upon receipt by the Trustee of a statement therefor_approved
in writing by the ﬁuthorized Lessor Representative and the‘Authorizeé -
Iessee Representative.

(d) Payment for. labor, services; materials, and supplies

used or furnished in site improvements and in the construction of

the Building, all as provided in the specifications therefor, pay-

ment for the cost of the acquisition of the Lgased Eguipment and the
installation of utility services or other facilities, including
tiackage‘ﬁo connect the Project with public transportation facilities,
if required, and all real and personal property deemgd neceésary in
connection with the Project and payment for the‘miscellaneous expense ;

incidental to any thereof, including the premium on each surety bond
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required to be deposited with the Trustee under any of -the pro?isions

£ the Indenture which relate to the Proiject; provided, that eacn such
péyment shall be made only upon a written orderxr by the Project S;;er—
. Visor,

(e) Payment of fees, 1f any, forxr architectural, enginser-

ing and supervisory services with respect to the Project; DXrOViGed,

- that each such payment shall be made only upon a wri@ten order.of

- the Project Supervisor;'

; (£) Pafment, as such payments become due, of the Iees

and expenses of the Trustee and of any paying agent properly in-
‘éurréd under the Indenture that may become due durling the Construc—_
tion Period.

(g) To the extent not paid by a céntractor for‘construc—
tion or installation with respect to any part: of the Project, pav-
ment of the premiums on all insurance required to be taken out ané
:maintained during. the Cdnsﬁruction Period under thils Lease Agree-
.ment, or reimbursement thereof if paid by the Lessee under Section
6.4 hereof,.

(h) Payment of the taxes, assessments and any other
charges referred to in Section 6.3 hereof that may become payakle
during the Coﬁstruction Period.

(i) Payment of expenses incurred with approval of the
‘Lessee in seeking to enforce any remedy against any contractor
ox subdontractor_in respect of anyrdefault under a contract
relating to the Project. /

. (3) Payment of any other costs and expenses relating
to the construction of the Project that may be approved in'writing.
by the Authorized Léssor Representative and Authorized Lessee Repre-
sentative and also approved in writing by the Proje<ct Supervisor.

(k) 211 monies remaining in the Construction Fund after
the Completion Date and after payment or provision for payment of

all other items provided for in the preceding subsections (a) to
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(3) , inclusive,; of this Section shall be paid into the Bond Fund,
except Lor amounts retained by the Trustee at the direction of the
Authorized Lessor Representative. and the Authorized Lessee Represen-—
tative for payment of Project costs not then due_andhpayable, any
balance remalning of such. retained funds*afterfﬁll payment of all
such Project costs to be paid into the Bond Fﬁnd..

The Trustee may advance monies from the ConstructiongFund
(including amountS'retained under the precediﬁg-subsection (kj oL
this Section) to the Lessor or a contractor acting as agent of the
Lgssbr'fér use bf the Lessor or éuch agent 1n makiﬁg any éf the ﬁay—
ments referred to in the preceding subSectionéi(d),(e), and (3} of
this Section, if there is furnishéd to the Trustee'an agreement satis~r
factory to the Trustee executed by thé Lessee indemnifying thé Trustee
against any loss occaéioned by the failure of the Project Supervisor to
cextify on or before the Completiion Date that the amounts so advahé@d*1
have been used to make payvments referred to in said éubseétions (d),
(e) and (j) or are being retained in accord&nceiwifh sald subsectign
(k) to meke such péjments.

Before any of the payments referred to in the preceding

subsections (d), (e) and (j) of this Section may be made, the

Project Supervisor shall certify with respect to each such. payment,
and before any of the payments specified in the preceding subsec- .

tions (g), (h) and (i) of this Section may be made,‘the-Authorized |

‘Lessee Representative shall certify with respect to each such pay-

ment: (i) that none of the items for which the payment is proposed

to be made has formed the basis for any payment theretdforemade

from the Construction Fund and (i1i) that each item for which the

ri"

payment 1s proposed to be made 1s or was necessary Or appropriate

in connection with the Project. In the case of any contract providing

for the retention by the Lessor of a portion of the contract price,

there shall be paid from the Construction Fund only the net amount

remaining after deduction of any such portion.
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Secticon 4.4 Obkligation of the Partics to Cooperate

in Furnishing Documents to Trustee. The Lessee wlll ‘cooperate

with the Lessor in furnishing to the Trustee the documents reiesrred

to in Section 4.3 hereof that are required to effect pavments

- —_—
1T

O

of the Construction Fund in accordance with Section 4.3 herec:. Such
obligation of the Lessor is subject to any prowvisions of the Indsnturs

-l

requiring additional documentation with respect to payments anc

()
f\)

shall not extend beyond the moneys in the Construction Fun vail-
able for payment under the terms of the Indenture.

Section 4.5 Establishment of Completion Date, The

Completion Date shall be evidenced to the Trustee by a certificate
signed by the Prqject-Supervisor stating that, except Ior amoun £5
retained by thé Trustee .for Project Costs'noi then due and payenle
és_p:ovided in Section 4.3(k), (..) construction of the BUilding
has been completed in accordance with the specifications therefor
and all labor, services, materials and supplies used in such ccn-
-structioh have been paid for, (ii) all other facilities necessary

in connection with the Project have been constructed, acqu

P irec andé
%
CH installed in accordance with the cspecifications therefor and ali
Lis’ ' : |
2 . _ . . v b “ _ t -
& costs and expenses incurred in conaection therewith have been paic,
A and, (iii) the Leased Equipment has been installed to his satis-
» faction, the Leased Equipment so installed is suitable and suffi-
g .
. en

cient for the efficient_operation of the Project fbr the purroses
specified in Section 4.1(a) hereof, and all costs and expenses
incurred in the acguisition and installation of the Leased Eguip-
ment have been éaid. 'Notwithstanding the foregoing, such certifi-
cate shall state that it 1is gi?en withogt prejudice to any richts
against third parties which exist at tﬁé date of such certificate
or which may subsequéntly come into being. The Lessor and the Lessee

will cooperate one with the other in causing such certificate to be

furnished to the Trustee.

-
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Section 4.6

L.essee Reguir

ed to Pa in_Event Construction

Ll
u F

Fund Ins fficient; In the event the monies in the Construction
Fund aﬁailabie for payment of the Project Costs should not bé'suffi—
clent to pay the Project Costs in full, theiLeésee Qillcompletethe
Project and will pay all Project Costs in excess_of the moniles
available therefor in the Construction Fund. The Lessor does not
make any wérranty, either express or implied, that the monies
paid into the Construction Fundandavailable-forfpayment Qf the
- Project Costé, will be sufficient to pay all of the Project Costs.,
If after exﬁaustion of the moniesin'the Construction Fund, the
Leésee snould éay any portion of the Project Costs pﬁrsuant to the
provisions of this Section, it shall not be entiﬁled to any reim-
‘bursement theréfér from the Leééor or from the Truétee-or from the
holders of any of the Bonds, nor shall it be entitled to any dimi-

-

nution of the amounts pavable under Section 5.3 hereof. ’

Section 4.7 Project Supervisor. Such person as the

7 . Supervisor for the purpose of taking all actions and making all

1

certificates required to be taken and made by the Project Supervisor

1) pace

under the provisions of this agreement; and such person as the Lessee
designates shall be appointed by the Lessor as an alternate Project
Supervisor to take any such action 6r make any suchjcertificate if
the same 1s not'taken or made by the ?rojectSuperﬁisor. In the.
revent either of the persons so appointed, or any succeséor appointed
'undef the provisions of this section, should beCome unavailable

or unable to take any action cr ﬁake_any-;ertificate provided for

) |

his agreement, another Project Supervisor or alternate Project

t

in

I

3
<
"G
(D
<

isor, shall-thereupon be -appointed by the Lessor pursuant to

4

(D

Sﬁiﬁgl

o3

ation for that purpose made by the Léséee. If the Lessee fails
to make such designation within ten days followiﬁg the date when the

then incumbent becomes unavailable or unable to take any of the said
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- actions, the Trustee may then appoint as a successor any archiiesct or

‘engineer licensed under the-laws of the State.

Section 4.8 Lessor to Pursue Remedies Agdainst Corntryzc—ars
- mm—“q_—m—-——#—-m—__—_pi—_

and Subcontracitors and their Sureties. In the event of defaul:

of any contractor or subcontractor under any contract made by 1t
in connection with the Project, the Lessor will promptly procezsd

elther separately or in conjunction with others, to exhaust ths

-remedies -of the Lessor against the contractor or subcontractor

so in default and against his surety for the performance of such

()

L

to take in connection with any'such default. If the Lessee sheall

so notify the Lessor, the Lessee may, in its own name or in the

" name of the Lessor,; prosecute or defend any action or proceedincg,

or take any other action involving any such contractor, subccntrzcicr

or surety which the Iessee deems reasonably necessary, and in such

(D

event the Lessor will cooperate fully with the Lessee and will tzx

all action necessary to effect the substitution of the Lessee fcr

- the Lessor in any such action or proceeding. Any amounts recoversd

F -

by way of damages, refinds, adjustments or otherwlise 1in connectizn

- with the foregoing prior:to the Completion Date shall be paid

~into the Construction Fund, and after the COﬁpletion Date shell

be paid into the Bond Fund.

Section 4.9 Investment of Construction Fund and Bon

'FUnd.' Any monies held as a part of the Construction Fund and

Bond Fund shall be invested or rginvestéd_by the Trustee, at the
request of, and as directed by, the'Lessee, in (i) stocks, bonds,

treasury notes and other evidence of indebtedness of, and those

(D
A

p—
i—
g —

(1

unconditionally guaranteed as to the payment of principal and int

'by; the United States of America, (ii) bonds and notes of the Fedsral

National Mortgage Association, (iii) obligations of the Fedexral In-—
termediate Credit Corporation, (iv) obligations of Federal BanXks

for Cooperatives, (v) bonds and notes of Federal Home Loan Banks, or

- 17 -

[
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Vi) a ther inve ‘ ' ) ] iF]
.( )_ ny other investments, including certificates of deposit and

corue?CLal Paper. For-the purposes of.thié agreeﬁent and the lnden-

ture, any certificates of deposit purchased by the Trustee-shall be

deemed to be 1nvestmmpts and not trust depodsits. The Trustee may

'make_an and all such investments through its own bond cepartment.
ARTICLE 5.

EFFECTIVE DATE ?D DURATION OF THIS AGREEMENT
RENTAL PROVISIONS

: ' .' Lr - -] L X : & 2 - I -
Completion Date ant, sunbject to the provisicns of this agreement

| r 2 ‘lr_fT X _ ‘ ’ l . . - - - |
until May 31, 1YYZ, oy if 311 principal of, premium, if any, and

. . — ke |
interest én the Bonds shall not have been paid in full (or provision
I FIeoeTmT— T ‘ = - L . - : '
for payment thereof shall not have,been made 1n accordan:e with the’
provisions oOf the»Indenture}, until such date as such payment oxr pro~

Visions ror such payment shall have been made.,.
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Lessor shall deliver to. the Lessee so0le and exclusive possa2ssion of

the Proges (subject to the right cof the'Lessor'to enter-thereén for

TN

L]

lnSpection purposes and to the other provisions of Section 3.2 hereof)

BLULK

n ) N | - = 4 ~ ¥ | | y . | | I
On tae (Completion Date and the Lessee will accept possessinon of the
Project upon such delive:y; provided, however, that the Lessee shall
be permlttsu such possession of the Project prior to such date for

delivery of . and exclusiv el . .
| - X Q- sole @l exXcluslve possession as shall not interfere with

the construction of the Buildinc or | . L | o |
C1O1 L the Bullding or installation of the Leased Equipment.,

N
(D
Q
.y
-
O
:—j
n
v
X

Rents and other Amounts Payable

the 20th day of each month commencing

Qs
O
-
O
4
CF‘
Il
O
2
(D

| : -y - \ < Y . v » . .
June, 1977, untll the principal of, premium if any, and interest on

the Bonds shall have been fullyv paid (or provision for the payment there-~

o~

Otr shall have been made in accordance with the Indenture), +the Lessee shaj

-1 8-
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pay as rent for the Project an armount equal to one-sixth o tne

amount payable as interest, on the lst day, respectively of the

succeeding Decenber and June, plus an amount equal to -one-twelrtnh
of the principal payment due on the succeeding December L1ST. If -t

any_semiannual interest payment date or annual maturity date o=

the Bonds, respectively, the balance in the Bond Fund 1s insei-— -

ficient to make required payments of principal and interest, o=
such date, the Lessee will forthwith pay any such deficlency;

provided, thatdany-amount held by the Trustee in the Bond Funcd

on a rental payment date shall be credited against the aforesaZzd

!

.payment date to the extent such amount is in excess of the amount

required Tor payment of the principal of and premium, 1f any, cn

& ok gl

" the Bonds; . and provided further, that if at any time the, amount

=

held by +1e Trustee in the Bond Fund should be sufficient to pay

at the tlmes required all the principal, interest due and €O

£~
——

l-.’ll

==

HJ

{1}
I«r

+he Lessee shall not be obligated to make any further rental ©

Iments‘under‘the provisions of this Section,S.B(a) but this pxo-

vision shall not affect the other obligations of the Lessee under
this agreement.

(b)' The Lessee shall pay to the Trustee commencing

et

‘with the Completion Date or prior thereto if the monies in the

Construction Fund available therefere are insufficient, ana con-
tinuing until the principal of, premium, if any, and interest on
the Bonds shall heve been fully paid or provision for the payment
thereof shall have been made in accordance with the provisions ct
Lhe Tndenture, (i) an amount equal to +he annual fee of the Trustee

for the ordinary services of the Trustee rendered and its orcdinaIry

expenses due, (ii) the reasonable fees and charges of the Trustees, &Y

~19-
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paylng agent and any bond registrar on the-Bonds for aéting as such,
as provided in the Indenture, as and'when the same becomes due, (iii)
the cost of printing coupon Bonds to Delexchanged foria Fuily regis-—
tered Bond or Bonds as authorlzed in Section 210 of the Indenture,
and (1v) the reasonable fees and charges of the Trustee for extra~
ordinary,services réndered by 1t and extraoxdinary expenses incurred
by it under the Indenture, as and when the same becomé_due; provided,
that tﬁé Lessee may, without creating a default hereunder, contest-in
géod faith the necessity for any such extraordinary services and extra;
brdina:y expenses and ther;asonablengss,of‘any such fees, chargesﬁor
expenses. .

. (c) 1In the event the'Lessee should fail to make any
of fhe payments required in this Section, the item or installment
SO 1n default shall continue as an obligation 0f thé Lessee'uﬁtil
the amo.int in default; inéludiné interést'théreoh, shgll have been

fully paid, and the Lessee agrees £0‘pay the same with interest theremzfr

-~ on at the rate of 9-1/4% per annum until paid. The'proviéions_df thig *

Section shall be subject to the provisions?of'Section 5.5 hereof,

Section 5.4 Preﬁaymentof Rents., |

There is;expressly reserved to the Lessée the right, and
the Lessez is éuthorized.and permitted, at any time it may choose, to
prepay all or any part of the rents paygble under‘Sectioﬁ.E.B(a) heré-

of, and the Lessor agrees that the Trusfee may accept such prepayment

of rents when the same are tendered by the Lessee. All rents so

prepaid shall be credited on the réntal payments specified in Section .

5.3(a) hereof, in the order of their'maturitieé, unless prior to the
date on which said credit is to be taken the Lessee requests the lLes-
SOr to use such monies to redeem Bonds in accordance with the provis-

ions of Section 9.4 hereof,

-20-
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Section 5.5 ILessee Lntitled to Certain Rents Libatemner

1f Bonds Paid Prior to Maturity. If at .
ST ALl Frior to M ‘

Bonds at the time outstanding, in accordance with the DXOvV1sSions

of the Indenture, angd to pay all fees and charces of the Trustse

and paying agents due or to become due through the daeﬂ cn which

the last of the Bonds 1s retired, under circumstances not resuliinc

in termination of the Lease Term, and 1f the Lessee is rnot at +he

LR .
entitlaecs

time otherwise in default hereunder, the Lessee shall ne

to use and occupy the Project from the date on which sucn ag

T e e e
3._»_,3:..‘-...::'.

monies are in the hands of the Trustee to and including May 31,
1992:1WLthout the payment of the rent Spec1f1ed in Sect¢on 5 3(a)

dullng that interval (but oLherW1se on the terms and conditions

: thereof).

Section 5.6 Place of Payments. The rent proviied for
cmetE QL raymencs.

in Section 5.3(a) hereof shall be paid directly to the Tristee £

B

The additional payments provided for in Section 5.3(b) hereof shzal]

[R5 Sl BN

\ 0o - |
) to the bond 1 St ' ' ' £ coupor
) teglstrar, any paving agent, or the printer of c Sfele)s:

= Bonds, as the case may be. The rent provided for in Sec*ion

Co | | . . ' .

Al 11.7 hereof shall be paid directly to the Lessor for its own use,

s

D

b

Section 5.7 Obligations of Lessec Hereunderx Uncondi-
R o eeeEE BEleuhter utnconci-

i1ts part set forth herein shall be absolute and unconditional zand

shali'net be subject to diminution by set-off, counterclaim, abate-

ment or otherwise. Until such time as the principal of

any, and interest on the Bonds shall have been fully paid (or pre-

vision for the payment thereof shall have been made in accordance

with the Indenture) and all obligations of the Lessee hereunder shall

»

have been performed, the Lessee (1) will not suspend or discontiruse

be paid directly to the Trustee for its own use ox Ifor- dishursemant

; premium, 1iFf
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any payments provided for in Section 5.3 hereof, (ii) wiil‘perform

and observe all of its other agreements set forth in this agreement,

and (1ii) except as provided in Sections 11.1 and.ll.2;_willhnot

terminate this agreement for any cause including,without‘limiting

the generality of the foregoing, failure of the Lessor to complete
the Project; any acts or circumstances. that may constitute failure

Of consideration, eviction, Or constructive eviction;-destruction of

Or damage to the Project; the taking of the Progect or any portion

thereof by eminent domain or other.pr@ceedings- commer01al frustratlon

Of purp0ae- any change. in the tax or other laws or admlnlstﬁatlve ru-

lings, actions or regulations of the United States of America or of
the State or any agency or political subdivision of either ﬁhereof;

whether expressed or implied, or any duty, l;abllluy or obllgatlon

arising out of or comnected with this agreement.

this section shall be construed to release the Lessor from the perform-

-

r should fail to perform any such agreement on its part,
the Lessee may institute such action against_the Lessor as the Lessee
may deem necessary to compel performance, ox recover its damages for

nonperformance so long as such action shall not (1) violate the agree-

>
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ments on the part of the Lessee in the next two preceding sentences or

BOOK

(1i) diminish the amour.ts required to be paid by the Lessee pursuant
to Section 5.3 hereof. The Lessee may, however, at its own cost
and expense and 1n its own name, or in the name of the Lessor,

prosecute or defend any action or proceeding or take any other

action involving third persons which the Lessee deems reasonably

nécéssary 1n order to secure or protect.ité right of-possession,
occupéncy and use hereunder, and, in such,event, the Le8501 shall
cooperate fullv with the Lessee and shall take all action necessary
to effect the substitution of the Lessee for the‘Léssor'in+any such

action or proceeding if the Lesseec shall request.

Nothing contained in -

-
.' '

ance oi any of the agreements on its part herein set forth; and in the -
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MAINTENANCE, TBXES AND INSURANCE

Section 6.1 Malntenance and Modifications of Prolect

by Lessee. The Lessee will at its own expe
ol Mk et

tion Period and the Lease Term (i) keep the Project in as reason-

ably safe conditidn as 1ts operations shall permit ang (11)

“the Bulldlng and Leased Equipment in good repair and in good opera-

.tlng condition, making from time to time all necessary repairs
thereto (including external and structural repairs and renewals ard

- replacements thereof).

- from time to time any additions,

g N

mod111cat1ons or 1mbrove*ﬂrts to

the Building ox additions, modifications or improvements which con-

- stitute real property or fixtures anywhere on the Teased Land that

it may- deem desirable for jits business purposes and do ot adverselvw

affect the structutal integrity of the Building or substantially

- ~reduce its value. All such renewals, replacemants, addlitions, modi-

of the Bulldlng. The Lessee may,

?: the Leased Land any addltlonal machlnery,

oD
uJble bpersonal property which

.
m )

¢ to the operation of the Project
o] - |
or improvements +o the

also at its own expense, locate on

equiprent and other tangi-

and may make any modifications of,

Leased Equipment as it may deem desirable for

BOOK

 its business purposes. All such renewals, replacements, addi

modifications and improvements so made by the Lessee shall constitute

Leased Equipment.

4

The Leéssee will not permit any mechanics' or other lien

(except Permitted Encumbrances) to be established or remain against

the Project for labor or materlals furnlshed in connection with

any - additions, modifications, improvements,.repairs, renewvals or

replacements SO made by it; provided, that if the Lessee shall first

notify the Trustee of its intention so to do, the Lessee may in gocad

- faith contest any mechanics' or other lien filed or established

against the Project, and in such event, may permit the items so con-

i

The Lessee may, also at its Own expense, make

AL

06/01/1977 12.00:00 AM FILED/CERT

nse during the Construc-
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- tested to remain undischarged and unsatisfied during the period of

such contest and any appeal thérefrom unless the Lessor or the Trus-—

tee shall notify the Lessee that, in the opinion of Independent

Counsel, by nonpayment Of any such 1items the security afforded puxr-

-

20 mee 938

{
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suant to the terms of the Indenture will-be materially endangered_of
the Project or any part thereof will be subject to loss or forfeiture,
and in either of such eveﬁts, the Lessee shall promptly pay.aﬂd cause l
to be saﬁisfied and discharged all such unpaid items or secure such
payment by posting a bond, in form satisfactory torthe Lessbr,with
the Trustee. The Lessor will cooperate fully withthe_Lessee.in any
sﬁéh concest. .

Section 6.2 Removal of Leased Equipment. The Lessor

shall not be under any obligétion tofenew,‘repair or replace any
inadequate, obsolete, worn.but, unsulitable, ﬁndésirable-dr unneces-—
sary'Leased Equipmént. In any instance where ﬁhe-Lessee, in its
sound ciscretion, determines that any items of Leased Eqﬁipment have

become inadequate, obsolete, worn out, unsuitable, undesirableée or

unnecessary, the Lessee may remove such items of Leased Equipment

from the Building and the Leased Land and, on behalf of the Lessor,

-

. -

sell, trade in, exchange or otherwise dispose of them, as a whole

or 1n part, without any responsibility or éccountability to the
Lessor oxr the Trustee therefor, provided that eithér:

(a) The Lessee shall substitute teither by.direct pay—
ment of the costs thereof or by_advancing-fo-the Lasgér'the fundé
necessary therefor) and install anywhére in the Building or on the

Leased Land other machinery or equipment having equal or greater

utility (but not necessarily having the same function) in the opera-

tion of the Project, all of which substituted machinery or equipment

shall be free of all liens and encuibrances (other than Permitted

Encumbrances) but shall become a part of the Leased Equipment.,
(b) The Lessee shall (i) in the case of the sale of any

such eguipment to anyone other than itself, or in the case of the
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- SCrapping thereof, pay into the Bond Fund the proceeds from sych

Cr the scrap value thereof, as the case may be, (ii) in

the case of the sale of any such equipment to the ILessee Cr in <r=
case of any other disposition thereof, Pay into the Bond Fund a-

to the original cost thereof less depreciation a+ res

' The Lessee will promptly

removal, substitution, sale and oiher disposition ana wiil pay

to the Trustee such am

Bond Fund promptly after the sale; trade~in or other disposition

Lo be paid into the Bond Fund on ac—

count of all such sales, trade-ins or other disposition not previcusly

reported aggregates at least $20,000. The Lessee Will pay any

costs, including counsel fees, incurred in conveylng to the Lessox

any items of machinery or equipment that under +he provisions of

Vg

this section are to become a part of the Leased Equipment. The

ions of this section.

Section 6.3 Taxes, Other.Governméntal Charges and
- T = o iee eird

Utilitz Charges., The Lessor and the Lessee acknowledge (i) that

under_present law no part of the Project will be subject to ad

T
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valorem taxation by the State or by any political or taxing sub-

division thereof, and that under present law-the income and profits,
1f any, of the Lesso; from the Projecﬁ arepnot subject to either
Federal or State'taxation, and (ii) that these faétors, among others,
have induced the Lessee to enter into this agreément. However, the
Lessee will pay dﬁring the Construction Period aﬁd the Lease Term,-

as the same respectively become due, all Eaxes and.governmental

charges of any kind whatsoever that may at any time be lawfully

assessed or levied against or with respect to the Project or any ma—

chinery, equipment or other property installed or;Broﬁght_by £he

ILessee therein or thereon (including,'without limiting the generality

of the foregoing, any taxes lgviéd upon or with respect tb the income
or profits of the Leséor from the Project which, if not paid, will.
become a pharge on the Project prior to or on a parity with the lieh_i
Qf the Indenture Oor a charge on the revénﬁms and receipts from thé
Project prior to or on a parity with the chérgé £hereon:and the
pledge or assignment thereof to be created and'made in the Indenture
and including any éa valorem taxes lawfullyjassessed upon Lessee's
interest therein), all utility and other charges incurred in the oper=
ation, maintenance, use, occupancy and upkeed of fhe Project and all
assessments and charges lawifully mace by any gdverﬁmental body for.
public improvements that may be securad by lien on the Project; provi;1:

ded, that with respect to special assessments oxr other governmental

charges that may lawfully be paid in installments over a period of

vears, the Lessee shall be obligated to pay only such installments

as are reguired to be paid during the Construction Period and the

LL.ease Term. The foregoing provisions of this section shall be
effective only So long as any Bonds remain outStanding or any part
of the principal of, premium, if any, or the interest on the Bonds
remalns unpaid;

The Lessee may, at 1ts expense and in its own name and

behalf, or in the name and behalf of the LesSor,'in good faith,

‘contest any such taxes, assessments and other charges and, in the




event of any such contest, may permit the taxes, assessments or

other charges:

SO contested to remain unpaid durlng the period of

- s5uch contest and any appeal therefrom unless +he Lessor or the Trrv

tee shall notify the Lessee that, in the opinion of Independent

Counsel by nonpayment of any such items Lhe

such taxes, assessments or charg

be paid forthwith by the Lessee. The Lessor w 111 cooperate full

with the Lessee inp any such contest. In the event that the Lesse

shall‘fail to pay any of Lhe fore001ng i1tems requlfed by this

to be paid by the LeSSGe, the Lessor Or the T

_together with interest thereon at the rate of 9-1/4% per annum from

date thereof, the Lessce agrees to pay. '

Section 6.4 Insurance Reguired to be Carried

T . . : e &
. . . — '
. ) -

(a) During the Construction Period. The Lessea shall

«—{ take out ang continously maintain in effect, during the Construc-
EF:E tion Period, +he follov;ing lnsurance: J
;;i | | (1) Builders® risk or other types of insurance, *c
C\}_theextentof the full insurable'value of the Building and the Leased
> Eguipment, against loss_thereto from, or Gamage by vandalism,
cﬂ'fire, and ligﬁtning,w1th unliform standard extended cCoverage en-
| dorsement limited only as may be provided in the standard form of
L

or damage thereto from the risks and hazards of war, if such in-

MM lllllllllll Il
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erage endorsement 1

insurable value of the Building and the Leased Equipment
available from the United States of America against loss

Or damage thereto from risks and nazards of war, if such

A A
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(3) Insurance against liability for injuries to, or
death of any person; oxr damage to or losslof property afising cut of
Or 1in any way relating to the condition of‘theyProject OrX any por-
tion thereof, in the minimum amounts-of.$300,000 for déath of or

‘pPersonal injury to any one person, $500,000 for all personal Injur-

les and deaths resulting from any one accident, and $100,000 for

- property damage in any one accident: and

\ (4) Insurance in amounts sufficient to cover any ii—
ability of the Lessor, the Lessee or the Trustee under the Workmen's

Compensation Act of the State for deaths of, or injuries to persons

arising out of any act or omission during the preparation for or

the construction of the Project.

(b) After the Completion Date. The Lessee sl.all take

out and continuously maintain in effect, through out the Lease

~ Yerm after the Completion Date, .the following insurance, paying

as the same become due, all premiums with respect thereto:
\

(1} Insurance to the extent of the full insurable

value of the Building and the Leased Equipment (but in no event

shall it be less than the cost of paying or redeemingiall Bonds from
time £0+time outstanding) against loss thereto from, or damage by

vandalism, fire, and lightning, with uniform standard extended cov-

limited only as may be provided in the standard

“

form of extended coverage endorsement at the +time in use in the

ctate:

(2) In time of war in which the United States of

America is a belligerent, such insurance to the exXxtent of the full

as may be
thereof

insurance

1s then generally carried by owners of industrial plants in the

State, and




(3) The insurance referred to in subsecticn (a) (2

thils Section.

Any determination of "full insurable value" shall be

made by such recognlzed appraiser or insurer as may be selected :

the Lessee,

_Net Proceeds of the insurance required in Sections 6.4(a) (1),

6.4(a) (2), 6.4(b) (1) and 6.4(b) (2) hereof shall be applied as

provlded in Section 7 1 hereof and (11) the Net Proceeds of the

panies selected by the Lessee acceptable to the Trustee, and wav-

~ be wrltten with deductible amounts comparable to those on similea

g POllCles carried by other compenles engaged 1n businesses simila

'ig 1In size, character and other respects toqthose‘inwhich the ILesses

EE; is engaged. All policies evidencing such insurance shall be carried
- in the names of the Lessor, the Lessee and the Trustee as their re-
- .

.§§ spective interests may appear; provided, that all such insurance

.:,..-*""I L [ 1 ) f
™™

policies (other than those evidencing the insurance required by
Sectionsl6u4(a)(3); 6.4(a) (4} and 6.4(b) (3) hereof and such other

policies or portions thereof as may evidence insurance against

liability for death of, or injufy tO persons or damage to or

destruction of property of others) shall include clauses providing
that all Net Proceeds of insurance resulting from claims in excess

of $50, 000 for loss or damage covered thereby be paid to the Trustese

~~,
— -

JDHRET R |I| '
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In lieu of separ

race policies,

L at the rate of 8% PeXr annum from
the date thereof, the ILessges agrees to pay.

~€ases the Lessor
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the Lessor shall not be liable for, and agrees to incdemnify g

) N na O PIropzris. n-
hold the Lessor harmless against, any loss or damage to pro: g

any injury to or death Of any person OCCurring on ox *

. _ - . J1 . y e - - :‘ — e~
ing from any defect in the Project or the other improvernents ¢

o B

Tt e

any insurance carr

led with respect to the loss sustained., 7o ==:
f 1 ) ) 4 YNy~ 1 li"‘."':
end, the Lessee wil] provide for and insure, in the public

~ policies reqguired in Sections 6.4(a) (3),

(3]
' ' W ' 11ity ] Spect of the mattars tha-
hereof, not only its. own liability in re pect !

mentioned but also the liability_herein assumead,

ARTICLE 7.

DAMAGE, DESTRUCTION AND CONDEMNATION

il o e

' ‘ che ILesszas
sSection 7.1 Damage and Destruction. Unless +i

| e exe ] ' ' t urchase pursuant to +
shall have exercised 1ts option to p

' ‘ L £ ' ftull pavment of the
- lons of Section 11.2(a) hereof, 1f, prior to f Y

- Vi nade i
Bonds (or provision for payment thereof having been ma X

. ' . _ | 1' " | 1. . dF‘EJ_:-—T-#:
dance with the Provisions of the Indenture), the Project is desz=

amage'is not greaterxr than‘$50,000,.the LLessee or the L.essor 2+ ===

E“_- *

20 PAG._E 945" "'.

: . ) . ) by y - - ..;_':,.—: n
‘ ' ' 71 alr, YXebuild or resuc_e- .
Lessee's dlrectlon, (1) will promptly rep ; |

the same conditiorn =<

BOOK

& +- s’ -
exlsted prior to the event causing such damage or destruction

such changes,

' - iditicnal
resulting from claims for such losses, as well as any addit =

[N .
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monxes oI the Lessee necessary therefor. All Net Proceeds of insur-—
‘ance resulting from claims for such losses not in excess of $50,000

shall be paid to the lLessee.

Unless the Lessee shall have elected to exercise its option

to purchase pursuant to the provisions of Section_ll.Z(a)-hereof; 1£,
prior tc full payment of the Bonds (or provision.for payment therzof
having been made in accordance with the ptovisioné of the Indénture),r'
the Project is destroyed or damaged (in whole or in'part) by"fire
or other casualty to such extent that the claim for loss resulting
from such déétruction Cxr d%mage 1s 1n excess of $$Q,000 the Lesseeﬁ
shall promptly give written notice thereof to the Trustee. All

Net Proceeds of‘insurance, resulting_from-claims.for suci losses in
excess of $50,000 shall be paid to and held by the Trustee, where-
upon, (i) thé Leésea, or the Lessor at the Lessee'sdiréction, wilif
promptly repair, rebuild or restore the property damaged or destroyed ‘;“
to substantially the same condition as exlsted prior to the event
causing such damage or destruétion, with such_changes} alterations

anc modiflications (including the substitution and addition of other

o
R
O
I
(D
S

ty) as méy bee desired by theﬁLeésee,-and (11i) the Trustee, upoﬁfhi
receipt ©of the certificate of the Authorized Lessee Representatiﬁe
that such payment 1s reguired for such éurpose; will‘apply SO much asf-
may be necassary bf the Net Proceeds of such insurance td payment 6}
the costs of such repalr, rébuilding or restbraﬁion, either on'cdmplef'
tion thersof or as the work progresses.

In the event such Net ?roceeds ére not sufficient to pay
in full the costs of such repair, rebuildingﬁqr i’eStorationr the
Ilessee will nonetheless ccomplete the work therxreof and will ay that
porticn of the costs therecf in excess of the amount of sucn Net

Proceeds vnaid to the Lessee or. will pay to the Lessor and the Trus-

tee the monies necessary to complete said work, in which case the

LLessor will proceed so to ccmplete said work. The Lessee shall not,

by reason of the payment of such excess costs (whether by direct
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Payment thereof or advances to the Lessor or Trustee +

entitled to any reimburs

- Ep—

after payment of all the Costs of such repair rebuilding or regs<-rz-

tion shall be paid into the Bond Fund.

_L'_'-h. T u _IF

the Lessor in writing within 90 days following the pavment of

-4

such Net Proceeds into the Bond Fund, the Lessor shall cause suc-

Net Proceeds, or such part thereof
applied by the Trustee to ﬁhe recemption at the
date of Bonds at the principal amount thereof

to the redemption date. If the Bonds have bean f

=.Ehe Indenture), all such Net Proceeds shall ba rald to the Le

Section 7,2 Condemnation, Unless the Lessee shall
o peinlatlon, ,

!

exercise its option to purchase pursuant to the provisions of

Section 11.2(b) hereof, in the event that title to, or the tem-

porary use of the Project or any part thereof or the leasehold

estate of the Lessee in the Project created by this acreement or

any part thereof shéll be taken under the everci

eminent domain by any-governmental body or by any person,

Corporation acting under governmental authority, the Lessee shaii

be obiigated to continue to pay the amounts specified in Section

5.3 hereof. The Lessor, the Trustee and the Lessee will cause thc

Net Proceeds received by them or any of them, from any award made in

such eminent domain proceedings, to be deposited in +he Bond T

~and to be applied by the Trustee in one or more of +he following

ways as shall be directed in writing by the Lessee:

(a) The restoration of the improvements located on

prior to the exercise of the said power of eminent domain.

(b)_ The acquisition, by purchase, construction or qﬁha:—

T
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wise, by the Lesscr of land located within the limits permitted by
the Act or other improvements sulitable for the Lessee's 0perationé
at the site of the Project (which-léndor improvéments shall be
deemed a part of the Project and shall be available for uéé and
occupancy by the+LeSsee-without the payment of any rent other than
herein provided to the same extent as if such land or other improve-
ments were.specifically described hereiln and'éémised hepeby); proé
vided, that~such improvements acguired by the Board shéll Qot be
‘subject.to any liens orhencumb;ances prior to the Indenture, other
than Permitted Encumbrances.

(c) Redemption of the Bonds and paymént of accrued
intereSt thereon to the ddte of redemption,provided;that‘no part
of any such condemnatlion award may be-appliéd foﬁ such redemption
unless (l) all of the Bonds are ﬁo bea rédeemed in accordance with
ﬁhe Incenture upon éxercise of the option ﬁo pﬁrchase pfbvided for
by Section ll.2(b) hereof,; (2) in thé_event-that less.tﬁan all of
the Bonds are to be redeemed, the Leésee*shall furnish to. the Lessor'
and the Trustee a qertificate o3s én Iindependent Engineer ?cceptable
to the Lessor and the TruStee'stating _(i) that ﬁhe prope%ty form—~
ing & part of the Project that was taken by such condemnation pfé—
ceedings 1is not essential to the.Lessee‘suse ox oédupancy cf the
Project, (ii) that the Project has been restored to a condition

substantizally equivalent to its condition prior to the taking by

such condemnation proceedings, or (iii) that land or other improve-

ments have been acquired which are suitable for the Lessee's opera-

tions at the Project as contemplated by the fcregoing subsection (b)

‘0f this section, or, (3) all or any part of the Bonds are to be

redéemeé'from'Net Proceeds received by the Lessee as a result otf
condennation of the leasehold estate of the Lessee in the_Project
created by this agreement or any part thereof.

Unless the*ieasee shall have elected to exercise 1its
option to pu:chase_pursuaﬁt to the Provisions of Section 11.2(b)
hereof, within ninety days from the date of entry of a final order
in‘an eminent domain proceedings granting ¢ondemnation, the Lessee

shall direct the Lessor and the Trustee in writing as to which

- - IR DGR A
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The ILessee shall also be entﬂtled t0 the Net Proceeas Of

-takings Of i1ts own property not included in +he Project, provid

that -any Net Proceeds resulting from damages to,

. . WY Vi el alarae,

—

of the ways specified in this secticn the Lessee elects to have-

the condemnation award applied. Any balance cf

of

the Nel Proceeds

the Bond Fund. If the Bonds nave been fully paid (or provision

for payment thereof has been made in accordance with the provis:

of the Indenture} all such Net Proceeds shall be ald to

The Lessor shall cocoperate fully with the ILessee in the

handling and conduct of any p

proceedlng'WLth respect to the Progect Or any part therecf zand

Wlll to the extent it may lawfully do so, permit the Lessee *o

litigate in any such proceeding in +he name and behalf of the ILesco-

In no event will the ILessor voluntarily settle, o

the award in such eminent domain proceeding shall be pald into

amue W

r consent to the

—

_seeulement of, any prospective or pending condernation proceedinc

-‘_‘--

consent of the ILessece, . . |

L=

Sectlon 7.3 Condennatlo of Lessee Owned Propertyv
—— T2 T oWiied TLOVYELTY .,

— 1
any

conaemnatlon award or portion thereof made for camages to, or

(D

Oor any part of the leasehold estate of the Lessee in the Project

c

Or a taXing of z1i:1

created by this agreement shall be paid and applied in the manner

provided in Section 7.2 hereof. B T T T

ARTICLE 8. _ 12770601000052964 40/62 $.00
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the Lessor. The Lessor makes no warranty, either express or implied

as to'the condition of the Project or that it will be sultable

the Lessee's purposes or needs.

Section 8.2 Inspection of the Project. The Lessor,

the Trustee and their, or either of their, duly authorized agents

shall have the right at all reasonable times to enter upen the Le

TOor

=

-
zsad
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Landiand to examine and ihspect the Project. The Lessor and its duly

authorized agents shall have such rights of access to the Projédt as may
be‘reasonab1Y_necessary to cause to be completed the construction and in-= j
stallétion provided for in Section 4.1 hereof, and theféafterfor the ‘_ o
proper maintenance of the Project in the event of.failu:eby the Lessee

to perform its obligations under Section €.l hereof. The Lessor and the

Trustee shall also be permitted, at all reasonable times, to examine the -
books and records of the Lessee‘With.reépect to the Prois=ct.
Sections 8.3 and 8.4 [These Sections inte_tiﬁnally left blank]..
Section 8.5 Annua;_Statgmantf' The Lessaé Ehall fﬁrnish the . |
Trustee and the original purchaser, or subsequent_pur;hESErf'of the Bonds
arpersoﬁal financial statement prepared by a certifieigublic accountant
within a reasonable period following the end of the calendar vear, and

shall furnish an audited balance sheet and statement of income and sur-

plus at the close of each fiscal year of Guardian-Ipcc, Inc. accompanied by

. a certificate of said accountant.

ct

Section 8.6 Release_of‘Certain,Land“_ Notwithstanding any

other pro?ision of this agreement, the parties hereto :egerve.the right

-<:§at any time and from.time to tome to amend this agreement'for-thepurQ

‘:égpoée of effecting thé;felease of and removal from,ﬁhié agreement and
éthe_ ieasehcjld estate created hereby of (-_i) any Ur.improvad part of the

OLeased Land on which the Lessor then proposes to construct improvements:

~al

for lease to a lessee (including the Lessee) undef another-and_different

BGOK

lease agreement or-(ii)‘anfrpart of the Leased.Land‘with respect to
whiéh the Lessor proposes to grant an easement or convey fee title to
a failroad; public utility or public body‘in order that failroad,
utility services or roads may be provided for the proiect, provided'
that, 1f, at aﬁy time any such amendment is-made, any of the Bonds
are outstanding and unpaid there shall be deposited with the Trqstee
the following:

(2) A copy of the said amendmeﬁthas_executed.

(b) A resolution of the Board of Direétorsqu the Leséor
(i).statiﬁg that the Lessor is not in default under any.of_the DYrO-—-
visions of the Indenture or thils agreemeﬁt and the Leéseéisnot to

. the knowiedge of the lLessor in default under aﬁY'of the provisions'

SO

'
|
. ﬁ
L ol
-
+
. . - 1
- - - - a
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- of this agrcement, (ii) stating an adeguate legal description of

that portion of the Leased Land to be relecased, (111) stating the pDur—

~pose for which the Lessor desires the relcase, (1v) stating that the

‘said improvements which will be so constructed will be such as will

promote the continuous industrial development of the State and will
bé in furtherance of the purpose for which the Lessor was organized,
and (v)-requesting'the consent of the Trustee to said amencment and
the release of such property from the lien cf the Moritgace.

(c) A written instrument executed by the Lessee approv-
ing'such_amendment and stating that the Lessee is not in default

under any of the provisions of this agreement.

-~ (d} A copy of the agreement between the Lesscr and such

- lessee wherein the Lesso:r agrees to construct improvements on the

- .portion of the Leased Land so requested to be released and agrees o

()

Y
=]
T

lease the same to such lessee and wherein such lessee agrees tce lea

public body.’
(e} A certificate of an Independent Engineer who 1S &acCcsgi-

able to the Trustee, dated not more than sixty days prioxr to the date

20 e 9ol

of the release and stating that, in the opinion of the person sicgning

such certificate, (i) the portion of the Leased Land so proposed to

BOOK

be released is necessary or desirable for railroad, utility services
or roads to benefit the Project or is not otherwise needea for
operation of the Project for the purpose hereinabove stated and (ii)

Ve

the release so proposed to be made will not impair the usefulness o=I

L

the Building as a manufacturing plant and will not destroy the means

of ingress thereto and egress therefrom. No release effected uncer
_the provisions of this section shall entitle the Lessee to any abkate-
fnent or diminution of the amounts payable under Section 5.3 hereot.

SeCtion 8.7 Purchase of Machinery, Egquipment, Furni-

ture or Fixtures by the Lessor. The Lessor shall purchase machinexry,

=

equipment, furniture or fixtures to be used in connection with the

19770601000052960 42/62 $.00
—37 ~ ; Shelby Cnty Judge of Probate, AL
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Project upon the-request of the Lessee and receipt from the Lessee
of money sefficient.to éay for such machiﬁery;;equipment, furniture
Oor fixtures, whether such machinery, equipment, furniture or fixtures
1s to be purchased uncder the provisions of section 6.1 or-6.2 hereof'
Or otherwise, Suchmachinery,iee ipment, furniture or fixtures shall'
constitute a part of the Leased Equipment,

Section 8.8 Further Assurance and. Corrective Instru—

ments. *The Lessor and the Lessee shall, from time to time, execute,

ackncwledge and deliver, or cause +o befexecuted,_acknowledged and

“delivered, such supplements hereto and such further instruments

¢S may reasonably be reguired for corﬁecting any inadequete or
incorrect-descripfion of the Project herebf leased or intended se
to be, or for carrying out the intention of, or faciiitatingthe
performance of this agreement.

Section 8.9 Granting of Easements., If no event of de-

fault shall have happened. and be continuing, the Lessea may at any

-

time or times grant casements, licenses, rights of way (1nclud1ng

tne dedication of public hlchwavs) and other rlghts or Dr1V1leges

in the nature Of easemants with respect to any. property 1ncludee in

the Indenture, free from +he security interest atforded by, or under;e

the Indenture, or the Lessse may release existing easements, llcedses,_

~

rights of :ay and other rights or privileges with or without consider-

ation, and the ILessor shall execute and deliver, and will cause and

Or appropriate to confirm and grant, orfreleaseiany such easement;
license, right of way or other fight'er ?:ivilegeupon‘reeeipt of :

(1) a copv of the instﬁument of‘grant or release, (ii) a written‘
applicaticn signed by the Authorized ﬁessee Representative requesting
sucit Instrument; and (iii) a certificate executed by the Aethorized
Lessee Representative stating: (1) that such grant or release 1S not
detrimental to the proper conduct of the_business OL the Lessee, and’;f
(2) that such grant or release will not impaifithe effeetive use or -

interfere with the operation of the Project and will not materially

I

18770601000052960 43/62 3.00
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weaken, diminish or impair the security afforded by, or under the

Indenture.

Section 8.10 Authorized Lessce Representative. Whenever

-under the provisions of this agreement the approval of the ILessee jis
reguired, or the Lessor is required to take some action at *he re-
qguest of the Lessee, such approval or such reguest shall be macde oy’

- the Authorized Lessee Representative unless Ootherwise specified in

3
il

this agreement and the Lessor or the Trustee shall be authorized +o

&Ct on any such approval or request and the Lessee shall have no co--

L

plaint against the Lessor or the Trustee as a result of any such

Section 8.11 Concerning the Tax~-Exempt Nature of the

Interest Income on the Bonds. The Board represents, and the Lessse

- ‘understands and agrees, that one of the principal inducements to +the

- purchase ¢f +he Bonds by the purchasers thereof 1s that the interest
income thereon will be exempt from taxation by the United States of
America. The Lessee.therefqre agrees that i1f for any reason, in-
cluding parficularly,application df the provisions of Section 103

L5 of the Internal Revenue Code of 1954, it shall be determined, bv

income taxation, the Lessee will promptly pay to the Trustee the sum
'25- of the following:

g »

(1) an amount which, when added to the amounts then

Oon deposit in the Bond Fund and the Construction Fund,

- | Will be sufficient to redeem arnd retire, on the earliest

redemption date; plus
(ii) an additional amount, with respect to each of

the Bonds having a stated maturity after the date on

Ject to Federal income taxation and before the special

| | |
S R AR
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date of the redemption referred to in clause (i) above,

equal to 100% of the interest accruing on each such Bond
during the period intervening between the date that the -
interest income on such Bond became so subject to Federal

income taxation and the date on which such Bond matured;

plus, 1f applicable,

| (iii) an additional amount, with respect to each of

the Bonds that was redeemed after the date on which the

interest income on any of the Bonds became so subject to

o

Federal income taxatioh.and.on or-befoie the special date
Of the redemption referred to in clause (i) above, equal

to 100% of the interest accruing'on each such Bond duﬁing
the period intervening between the daﬁe that the interest

income on such Bond became so subject to Federal income

taxation and the date such Bond was redeémed;

| | ' . | - .
2 Bond shall have been deemed to have been redeemned within the mean-

|
‘ing of the preceding clause (iii) if it was called for redemption

| o
prior to 1lts stated maturity date, if the date fixed for the redemp-

tion therxeof was after the date on which the interest income on any

'%fy' of the 3onds became so subject to Federal income taxation and on or.
v (D | | o
'Cfr befcre the special date of the redemption referred to in Clause (i)
= | |
,:: above ana i1f monies for such redemption were duly deposited with Qhe
"N Trustee on or before the date fixed for the redemption thereof, ir-
= Trespective of whether or not such Bond
- '

was actually presented f£or
redemption and the redemption price paid.

Upon receipt of said amounts from the Lessee, the Trustee

thereupon shall apply said amounts to the redemption of all of the

bonds then outstanding in acccrdance with Section 301 of the
Indenture.

ARTICLE ©

ASSIGNIMENT, SUBLEASING, MORTGAGING AND
SELLING, REDEIMPTION ‘
Section 9.1 Assicnment and Subleasing. This agreement may 

be assigned, and the Project may be subleased as a whole or in part, b

the Lesset without, the necessity of obtaining the consent of either the

-40-
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B
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-

q

Lessor or the Trustee, subject however, to each of the following c¢

(a) No assignment and nc sublease shall relieve the Lessze

from primary liability for any of its obligations hereunder, and in

the event of any such assignment or sublease the Lessee shall con=in-:

€O remain primarily liable for payriznt of the amounts specified ir

t
Tyl L

Section 5.3 hereof and.- for performance and observance of the other

agreements on its part herein provided to be perriormed and observed

by it to the same extent as though no assignment or sublease had k==

ﬂ

maae T h

(b) The assignee or sublessee shall assume the oblicat
the Lessee hereunder to the extent of the interest assioned or sublezs

(c) The Lessee shall, within thirty days after the deliwver-

“thereof, furnish or cause tO be furnished to the Lessor and to the Truv

tee a true and complete copy of each such assignment, assumdtion of

‘Oobligation and sublease, as the case may be,

Section 9.2 Mortgage o6f Project by Lessor and Assign-
| “ Sem=3ggz YL Frojecce D = kAt

-t

‘ment of Its Interest in this Egreenment, The Lessor has nmortgaced

the Project, has assigned its interest in and has pledged any monies

recelvable under this agreement to the Trustee pursuant to the Indgen-

f“ 1

ture as security for payment of the principal of, premium, if any,

‘and the interest on the Bonds, but each such mortgage, assignment C¥

pledge is subject and subordiﬂate to this agreement.

Section 9.3 Restrictions on Mortgage or Sale of Project
| — T T St e P wa- € OL FIOojeCu

by Lessor. Except for the mortgage of the project and the assign-

~ment of this agreement and the rentals h€reunder to the Trustee DLY -

.l-r.-u

- Suant to the Indenture, Lessor will not mortgage, sell, assign, trancs-

fer or'cohvey the Project during the Construction Period and the
Lease Term. If the laws of the State at the time shall permlit 1t,

nothing in this Section 9.3 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 corporation whose property and incomne are

not subject to taxation and which has corporate authority to carry on

LT
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the business of owning and leasing the Project; provided, that upon

any such consolidation, merger br transfer, the due and punctual
payment of the principal of and interest Qﬁ the-Bondsacéording to
thelr tenor{ and the due and punctual performance and observance of
all the agreements and ccnditions of thié agreement to be kept and
perrormed by the Lessor, shall be expresély assumed 1in writing by the
corporation resulting from such consolidaﬁion.or Surviving sﬁch mergar
or to which the Project shall be transferred as an entirety;

Section 9.4 Redamption of Bonds, Upon the agreement of

.l" L . . T,J'H

the Lessee to deposit monies in the Bond Fund in an amount sufficient

€O redeemn Bonds subject +0 reoemptlon, the Lessor, at the request of

the Lessee, shall forthwith take all steps (other than the payment of

“the monev required for such redemption) that may be necessary

under the applicable redemption provisions of the indenture to

™w

wihlch such redemption may bs made under such applicable provisions.

Ine Lessor shall ccoperate with the Lessee in effecting any purchase -

Section 9.5 References to Ponds InefveCtlve After Bonds

Paid, Upon payment in full of the Bonds (or provision for payment

thereof having been made in accordance with the provisions of the

‘Indenture) and payment of all fees and charges of the Trustee, all

nces 1n this ajyreement to the Bonds and the Trustee shall be

(D
-
(D

ineffective and neither the Trustee nor the holdexs of any of the

}_l
}_._I
(t
-]
(D
H
(D
(U
I"h
f
(D
3
D 3
(v
<3
(D

any rights hereunder, saving and excepting
those that shall have therstofore vested.

ARTICLE 10,

EVENTS OF DEFAULT AND REMEDIES

Section 10.1 Events of Default. Defined. The following

snall be "events of default" under this agreement and. the terms

it

"event of default" or "default" shall mean, whenever they are used

1n this agreement, any one or more of the following events:

~d D=




- ed —

(a) Failure by the Lessee to pay the rent as requirec

to be paid under Section 5.3(a) at the time specified therein and

() the continuation of said failure for a period of three days

after notice by telegram or, if telegraphic seérvice is not availarie

(b) Failure bv the Lessee to pay any other amount pavagla

pursuant to Section 5.3 (b) hereof at the time specified +therein.

(c) Failure by the Lessee to observe and perform any

_n&mt.,r ImMed,

other than as referred to in subsections (a) and (b) of this sectich,

for a period of thirty days after written notice speclfying such feail

L
by

I

- ure and requesting that it be remedied, given to the Lessee by i

- s —
Lil& .'_.E —_

sor or the Trustee, unless the Lessor and the T-ustee shall acgree

-
— e

writing to an extension of such time prior to its expiration, provids

A — b r!

Tas T3 T

¥ oL L.

however, 1if the failure stated in the notice cannot be corrected i+

in the appllcab1e period, the Lessor and the Triustee will not unrez scn-
ably withhold their consent to an extension of such time if correciive

action is 1nstituteo by the Lessee within the apwnlicable neriod ana

diligently pursued.until the default is corrected,

(d) The filing by'the Lessee of a voluatary petition in

T~
Eé%‘ bankruptcy, or failure by_the Lessee promptly tO remove any executicn,
Eghgarnishment or attachment of-snch consequence as will impair his
:§3 ability to carry on his operations at the project, ox the-commissioﬂ
" by the Lessee of any act of bankruptcy, or adjudication of the Lessss
S
-
e

as a bankrupt, or assignment by the Lessee for the benefit of his

creditors, or the entry by the Lessee into an agreement of composi-

tion with his creditors.

The foregoing prOV151ons of thlS section are subject to

the fOllOWlng limltations-' if by reason of force majeure, the

Lessee is unable in whole or in part to carry out its obligations
hereunder, other than the obligations on the part of the T.essee

OGN e
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uncer Article 5 and Sections 6.3 and 6.4 hereof the Lefsee shall

not be deemed in default during the continuance of such 1nabllﬂey;

The term "force majeure" as used herein shall mean, without limitation,
the following: acts of God, strikes, lockouts or other industrial dis-
tufbances, acts of public enemies; orders of aﬁykindof the govern-
ment of the United States or of the State or any ef thelr departments, -
agencies, or officials, or any civil orrmilitary authority; iﬁsur—
rections, riots; epidemics: landslides; 1ightning; earthquake; fire;
hurricenes; tornadoes; storms, floods, washouts; droughts: restraint
Of government and people; eivil'diSturbencesf explosions; breakage
or accident to machinery, transmission pipes er canals; partial or
entire failure of utilities; or eny other ceuee Or event not reasonably
within the control of the Lessee; The L.essee agrees, however, to
remedy with all reasonable dispatch the cause, Or causes preventlng

the Lessee from carrying out its oblﬁcatlons* provided, that the-
settlement of strikes, lockouts and other industrial disturbances

shall be entirely within the clscre ion- of the‘Lessee, and the Lessee
shall not be reguired to make settlementof strikes, lockouts ang

~other industrial disturbances by acceding to the demands of the oppo-

GO Sing party or parties when such course is, in the Judgment of .the Les-

D

LD  see, unfaverable to the Lessee.

el _ .

D . i

= Section 10.2 Remedies on Default. Whenever any event of

-~ default referred to in Section 10.1 hereof shall have happened and be
> Subsisting, the Lessor may take any one or more of the following reme-~
(o

(a) The Lessor mav declare all installments of rent pay-
able under Section 5.3(a) hereof for the remainder of the Lease
Term te be ilmmediately due and payeble, ﬁhereupon the same shall
become i1mmediately due and pavable.:

(b) The Lessor with the prior wfitten consent of'the
Trﬁstee, maf reenter and take possession‘of the Preject without te;—
minating this agreement, and sublease the Project for the account

- 0f the Lessee, holding'the Lessee liable for the difference in the

+

~4 4~




-

—_ -

rent and other amounts péyable by such subléssee in such sublezs
énd the rents'and other amounts‘payable by the Lessee hé:eunier

(c) The-Lessor may terminate the Lease Term, exclgéﬁ
the Lessee from possessioh of the Pfoject ana use its best effor
to lease the Project to another party for the account of the I=sz:z=e

~holding the Lessce liable for all rent and other payments due

the effective date of such leasing and for the difference in fhe z—~oim=c

payable by such new lessee and the amounts pavable by the Iesszs vwrizr

b I I B L R

thilis agreement.

(d) 1In the event_any of the Bonds shall at the tims be

outstanding and unpaid, the Lessor may have access to and inscsct

accounts of the Lessee,

E (e) The Lessor may take whatever action at law or in

Al . h‘—‘

o gl epnt

and thereafter to become due, or to enforce performance and chbser—-z- =
of any obligation, agreement or covenant of the Lessee under this
agreement.

'Any'amounts collected pursuant to actiocn taken un

() sectlion shall be paid into the Bond Fund and aprlied in accordancsa
§§With the provisions+of the Indenture.

.

553‘ - Section 10.3 No Remedy Exclusive. NO remedy herein ccn-

ferred upon or reserved to the Lessor 1s intended to be exclusive of

8 GON

any other available remedy or remedies, but each and every such remse-

if— ol Sy By

gy

dy shall be cumulative and shall be in addition to every other re=adwy

given under this agreement, or now or hefreafter existing at law or

 in equity or by statute. No delay, or omission to exercise any right
'or“poﬁervaccruing upon any default shall impair any such right or

~ power or shall be construed to. be a waiver thereof,; but any such right
and power may be exercised from time to time and as often as mav ==

deemed expedient. In .order to entitle the Lessor to exercise any remscy

reserved to it in this article, it shall not be necessary to give zanwv

TR
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required,

notice, other than such notice as may be herein expressly

Such rights and remedies of the Lessor hereunder shall also extend to

the Trustee, and the Triustee and the holders of the Bonds, subject to

~the provisions of the Indenture, shall be entitled to the benefit of

all covenants and agreements hereof.

section 10.4 Agreement to Fax Fees and Ex-

Attorneys?’

penses. In the event the Lessee should default un@er any of=the'

provisions of this agreement and the Lessor or the Trustee (in

i1ts own name or in the na:

me and on behalfofjtheLgssor) should em-~

ploy attorneys or incur other expenses for the collection of rent
or the enforcement of performance or¥ observance of ‘any obligaticon

t on the part of the Lessee the Lessee will, on demand

therefdr, pav to the Lessor Or to the Trustee, as the case may be,

the reascnable fee of such atctorneys and such other expenses so in-

curred,
Section 10.5 ¥No Additional Waiver Implied by One
Waiver, In the event any agres

ment herein should be breached by

waived by the other party, such waiver

(e sShall be limited to the particular breach so waived and shall not be
&S rat

< deemed to walve any other breach hereunder.

- ARTICLE 11.

A, |

CPTIONS IN FAVOR OF LESSEE
?% |
o Section 1l.1 Opticns to Terminate.

The Lessee shé1l‘

following options to cancel or terminate the term of this

(a) At any time prior to full payment of the Bonds (or
n for payment thereof having been made in accorda

provisions of the Indenture), the Lessee may terminate the term of

(i

nt by paying to the Trust:

e foregoing, principal, interest
prolicable redemption date, as the case may

., 1f any, expenses of redemption and Trustee's ang paying




- T TTTEnEE w oA raesd B P e - _.-ﬂ-—l:-h"—”-. IL:- u_-,‘:.. -
n

agents' fees angd expenses), and, in case of redem

ments satisfactory to the Trustee for the giving

Oof redemption.

(b) At any tlmh after full payment of +he Bonds (or

plov1ﬂlon for payment thereof having bheen mads 1n ‘accordance wi
Provisions of+th:-Indenture),

- -'-...--.-'_::-

allley,
= g —

the Lessee may terminate the fer- ~=

- thls agreement DYy giving the Lessor notice in writing of such #z»—:-

nation and such termination

shall forthwith becomra

L

e effective.
Section 11.2 Option to Purc

Payment of the Bondsﬂ

_--_*—

-
]
Yy

e T

HLns, ©o the condition +hereos

3 preceding such damage or destruction, or (ii) the Lessee 1is
&S

w . thereby prevented from carrying on its normal operations at

E ' .

o : * -

= the Project for a period of four months or (11i) the cost of reg-

‘-

AN
| toration thereof would exceed by more than $25,000 the Net Procesds

§§ Of insurance carried thereon pursuant to *he reguirements of Sec+: -

= |

6. 4 hereof plus the amounts for which the Lessee jis self-

with reSpect to Jducti

(b) Title to, or the temporary use of the Project,

part thereof, or the leasehold estate of the Lessee in the :

Created by this agreement,

LI
-lll—li--- I-"—l—'--.

auuhorlty or person firm or corporation acting under governm

authority which results, or is likely to result in the ILessee I

€ Thereh
- being prevented from carrving on its normal operations therein fo-

@ period of four months or more. T
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by a court of competent jurisdiction to be a public nuisance and

=
iy
I_i
'l

O A

1977@6@1@@@@5296@ 93/62 $.00 E
Shelby Chty Judge of Probate, AL

B6/01 : 00 .
S /1977 12:00:00 aM FILED/CERT

L

(c) As result of any changes in the Constitution of the
State or the Constitution of the Uﬁited States of America or of leg-
islative or administrative action (whether state‘bf federal) or by
final d=cree, judgmeﬁt ox oréer of any court or édministrative body, |
whather state of federal, entered after the confeét thereof by tﬁe~' |

Lessee in good faith, this agreement shall have become void or unen-

T

forceabls or impossible of performance in accordance with the intent

i
a
iy

oses of the parties as expressed in this agreement, or unrea-

1%
sonable burdens or excessive liabilities shall hdave been imposed on,

-
s

the TLessoxr or the Lessee including'without limitation federal, state N

or other ad valorem, property, income or other taxes not being lmposed

l

or: £he date of thais agreement. | S - | l

-

(d) The Project or a material portion thereof is adjudged =

f

operation of the Project or a material portion therGOf'%S permanent- - . |

ly enjoirned, and such decision has become final orx; 1f.§ppealed, afflgﬁé
| | | . |

ucon such appeal and the decision upon such appeal has become final,_;

1

To exercise such coption, the Lessee shall, within thirty

(s
)
o
U
I.-
Q
=
-

~wing the event authorizing the exercise cf suca oeption, give
-+ten notice to the Lescor and to the Trustee, and shall specify there

in +he date of closing such purchase, which date shall be not less_ than

Hh

Q

i

Cl
li

I...

} |

<2 nor more than ninety days from the date such notice is mail-

ed, and in case of a redemption. of the Bonds 1in accordance with the

provicsicns of the Indenture, shall make arrangements satisfactory . to

the Trustse for the giving of the required notice of redemption for the

redemnticon of the Bonds on the earliest practicable date either on ox .

followine the closing such of purchase. The purchase price payable by

-t

- . . : L a4 s .
+he Lescsss in the event of its exercise of the option granted in this

Sscticn csmall be the sum of the following:

(1) an amcunt of money which, when added to the amount |

then on ¢eposit in the Bond Fund, will be sufficilent to pay the princi-

nal of the then outstanding Bonds Dlus_accrued interest thereon to thg

[

—l 8-
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section, any Net Proceeds of insurance Or condemnation shall

shall, on the date of purchase, pay .such purchase price to thg L&s30T

'Lessee shall have, and is hereby granted, the option toO purchase

-

(2) an emcunt of money cqgual to the Trustec's ar
ing agents' fgés and expenses under the Indenture accrued, anc TZ &CCTI3
ﬁntil such final payment and redemption of the Eonds; pius,

(3) the sum of one hundred dollars for the Leas=c

Land, Building and the Leased Equipment.

In +the event of the exercise of the option granted 1in i=n

to the IL,essec,

Section 11.3 Option to Purchase Project After Pavient o2
the Bonds. The Lessee shall have, and 18 hereby granted the cpTich
+o purchase the Project at any time during the Lease Term IOLllOoWIng

full paymeﬁt of thé Bonds (or proviéion for payment thereof havIng
been.made s accordance with the provisions of the Indenture fox
a purchase price of one hundred dollars. To exerclse the optLich
granted in this Section, the Leséee shall notify the Lessor oI
inténtion so to exercise such option not less ﬁhan fortﬁ-five retoba

more than ninety days prior to the proposed date of purclase zan2

Sec*ion 11.4 -Option to Purchase Unimproved Land. Ths

{

any Unimproved part of the Leased Land, at any time, and from tine
o time, at and for a purchase price equal to the prorata cost tisXed:

to the Lessor, provided that it furnishes the Lessor with the fclicw-

ing:

(a) A notice in writing setting forth (i) an adeguate
legal description of that portion of the Leased Land with respecc

4

to which such option is-to be exercised, (ii) a statement that tae
Lessee intends to exercise its option to purchase such portion c=
the Leased Land on & daté stated, whichishall.not be less than zIZoIr
five, nor more than ninety déys from the date of such notice, and
(iii) a statement that such portion of ﬁeased Land will be usec

furtherance of the purpose for which the Lessor was organized.

() A certificate of an Independent Engineer acceptadle

" to the Trustee, dated not more than ninety days prior to the date o=

the purchase, stating that, 1n the opinicn of the person signing such

.

~
TRV
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-

certificate, (i) the portion of the Leased Land with respect to~ﬁhich_
 the option 1S exercised is not needed for the operation of'the Project
.*for the purposes hereinabove stated, and (ii)} the pﬁréhase w11ll not
impailr the usefulness of the Building and wil} not déstroy the means-
of ingress thereto and egress therefrom.

(c)

An amount of nmoney equal 1o the purchase price

computed as provided in this section. |

Upon receipt of the notice, certificate and money recuired

in this section to be furnished to it by the Léssee, the Lessor will

e

promptly deliver the same to the Trustee, will cause the Trustee to
deposit sald money in the Construction Fund, if prior to the Com-

pletion Date, and, if thereafter, in the Bond Fund, and will secure

from the Trustee a release from the security interest afforded Dy

the terms of the Indenture of such portion of the Leased Land with
respect to which the Lessee shall have exercised the option granted

to it in this section. In the event the Lessee shall exercise the

O

Jo

tion granted to himunder this section, the Lessee shall not be

e

5

titled to any abatement or diminution of the amounts payable under

-

Section 5.3 hereof,

R If the Lessee purchases anyv Unimproved part of the Leased

= Land pursuant to the provisions of this Section, or otherwise acguires

~1 Or leases other real propesrty adjacent to the Leased Land, all walls

presently standing or hereafter erected on or contiguous- to the boun-

dary line of the land so purchased, acquired or leased by the Lessee

shall be party walls and each party grants the other a ten foot ease-

ment adjacent to any such party wall for the purpose of inspection,

maintenance, repair and replacement thereof and the connecting of new

ccnstrucktion. IXIf the ILessee utilizes any party wall for the purpose o

2w constructicon that will be utilized undexr common control
with the Project, Lessce mavy also connect- the utility facilities on th
cased Land for the purpose of serwving the new construction and may re

move any non-loadbearing wall panels in the party.wall; provided, how-

~5(0 -




evey, that 1if the property so purchased, acquired or leased by Lizszz
ceéses to bé operated under common control with the Project, Leeges
covenants ﬁhat he wili inStall non-loadbearing wall panels sl
quaiity to those that havé been removed and will provice separais
utility services for the new construction.

'!-1 — {n -:-1-1 e
I.essee may at his own eXpense connect utility anG OTiZX

-1
1

4-
similar facilities serving the Project to wi cilitv an

| . ~ ¥F s 11t~ 2¢g
Llfylng that such connectlon of utlllty or other similar raCilizTZ
. » D . I
. will not unreasonably interfere with the use of the Project.

- T ena =,
~Section 11.5 Conveyance on Exerc1ce of Option Lo Pur

chase. At the closing of the purchase pursusnt to the ﬁyerc1 se o

. upPon YSCc=ipt
any optlon tO purcnase Uranted herein, the Lessor will tupo >

of the purchase prlce,'aﬂllver +o the Lessee documents cons veyilng To
the Lessee good and marketable title to the property with respecct

' ) "Cls roverty then exiscs
to which such option was eyercised, as such property t¢ ,

ALY subject to the following: (i) those liens and =ncumbrances; if env <0
E’% which‘title to saild property was subject when conveyed tO the L.esscxy;
E% (ii) those liens and encumbrances created by the Lessee, Or to tas
EE; creation or suffering of which the Lessee consented; (iii) those iiens
> and encumbrances resulting from the failufe'of the Lessee to percIn
= .
= -

or observe any of its obligations 1in this agreement; (1v) Pe_#iitﬁé
Encunbrances other than the'Indentﬁre‘hndthis_agreement; and (v) it
the option is exercised pursuant to the provisions of Section
heréofr the rights and title of the condemning authority.

| Section 11.6 Effect of Exercise of Options. Upcon wne.

exercise of any option provided 1in this Article 11, the matirec Or acC~

iy

. 2 I 3- -r-e-:— s
crued obligations of the Lessee t+o the Lessor hereunder not therets

fore perforned, shall survive. T
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Section 11.7 Option to Rencew. The Lessee shall have, and

/

1S hereby granted, an option to renew this Lease Agreement for an
additional term expiring on May 31, 2002, ‘by giving at least two
months prior.written notice of renewal to Lessor, at a rxental of

$250. per yea£,~to bé-paid direcfly to the Lessor on June lst of

LA AU

ARTICLE 12. 19770601000052960 57/62 $.00
Shelby Cnty Judge of Probate, AL

- , . /0171977 12:00:080 AM FILED/CERT
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each year during.the renewed lease term. Ilm

Section 12.1 Surrender of Project. Except as otherwise

expressly provided in this agreement, at the expiration or sooner

., *
rd

termination of the term of this agreement, the Lessee will surrendex

-

possessicn of the Project peaceably and promptly to*the Lessor in
as quﬂ condition as at the comméhﬁement of the.LQése Term, except—
ing only lcss by fire ox other casualty covered by insurance, aﬁd-
ordinary wvear, - tear and obselescence.

Section 12.2 Egticasi All noticeé, certificates or other#f
comnunications hereunder shall be sufficiently1given and shall be
deemed given when delivered or ialled by certified ox registered_mailif

postage prepaid, addressed as follows: 1f to the Lessox, at City

C-.D Hall, Vincent = Alabama; 1L to tre Lessee, at P, 0. Box 54,
G | | |
%{2‘ Birmingham, Alabama 35201, anc 1if TO the Trustee at 417 MNorth 20th

co - , | | | -
‘f:: Street, Birminghan, Alabama 35203, Attn: Trust Department. A dupli-
“rcton’ : | _ . .

each notice, certificate or other communication given

> hereunder by either the Lessor or the Lessee to the other, shall

also be given to the Trustee. Tne Lessor, the Lessee and the Trustee
may, by nctice given hereunder, designate any further orxr different

addressses to which subseguent notlices, certificates or othel communi-—

cations shall be sent.

Section 12.3 Binding Effect. This agrececment shall inure
to the henefit of and shall be binding upon Lhe Lessor, the Lesscce

and their respective successors and assigns, s’ubject, however, to

ct
Y
(D
=,
}.J.
.
}—-'
!
)

.+ions set forth in Sections 8.3, 9.1, 9.2 and 9.3 hereof..

-52 -
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Coction 12.4 Scverability., In the cvent any PYroOVvielcn. G

i ————e——_—

this agrcement shall be held invalid or unenforceable by any cCcost G

competent jurisdiction, such holding shall not invalidate or renosr

unenforceable any other provision hereof.

Section 12.5 Amounts Remaining in Zond Furd. Ny &x

remaining in the Bond Fund upon ezplration Or sSoOOher
+the term of this agreement, as provided in thls agreement, aItier p&ax-

ment in full of the Bonds (or provision for pavment therxreof navin®

been made in accordance with the provisions ©OX the Indenture) and OC

Trustee.

W

Section 12.6 nRmendments, Changes and Modifications.

i
r

Subsequent to the issuance of thz2 Bonds, and prior to thelir pay

!

full (or provision for the payment thereof having been made in accor-

dance with the provisions of the Indenture), this agreement may nov

q
be amended, changed, modified, altered or terminated without tneg con-—
curring written consent of the Trustee.

Section 12.7 Execution Of Counterrarts., This agreemsenc may

WM

be simultaneously executed in several counterparts, each of wnhxci sha-

be an original and 211 of which shall constitute but one and the séane

instrument.

Section 12.8 Net Lease. This agreement shall be deemsed anc
constructed to be a "net lease', and the Lessee shall pay absolutely

net during the Construction Period and the Lease Term the rent ang altl

other payments regulred hereunder, free of any deducticns, without

abatement, deduction Or set~off other than those herein expressly Dro—
vided. | | - N

Section 12.9 Recording. This Lease Agreement and every

F o -
£ET ~3

assignment_andmodification hercof or an appropriate and sufiicient

_meﬁorandum.thereof shall be recorded in the Office of the Judge CI

Probate of the County of Shelby,  Alabama. This Lease Agreement as

O ;

19770601000052950 58/62 $.00

~53~ | Shelby Cnty Judge of Probate, AL

) t B6/2171977 12:00:00 aM FILED/CERT




originally executed or an appropriate and sufficiént memorandum

tn

(D
i

eof shall be so recorded prior to the recordation of the Inden-

TUu

Hy
(D

Or Of any other mortgage or deed or trust or trust 1ndenture

with respect to the Project.

Section 12.10 ADD plicable Law, This agreement shall be

governed by and construed in accordance with the laws of the State

O Alabama.

!

IN WITNESS WHEREOF, the Lessor has caused this agreement

to be executed in its corporate name and its corporate seal. to. be

hereunto affixed and attested by its duly authorized officer and

LLescee has hereunto set hls nand and seal all'as of the date first

I"_'r".

SR ) 19770601000052960 58/62 $.00
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STATE.OF‘ALABAMA D
JEFFERSON COUNTY. )
I, thé undersigned, a Notary Public in and for said
County in said State, do hereby certify that Calu-'é._ L.: Seql ?‘1\,
 'whose‘name_as Chairman of the Board of Directors of The Industrizl

Development Board of the Town of Vincent is signed to the fore-

] going Lease Agreement, and who is kXnown to me and known to be

such officer, acknowledged before me on this day that, being in-

okl e ol

formed of the contents of said lLease Agreement, he, in his capzaciztv

-

as such officer and with full authority, executed the same volun-
tarily for and as the act of said Board.

GIVEN under my hand and seal of office this &! day cf

e

s } i

T July, 1977.

;j!ﬁ ii**ﬁ
Notarw Pub.

— T “
19770601000052960 60/562 $.00
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~ JEFFERSON COUNTY )

I, the undersigned, a Notary Public in and for said

| g -County' in said State, do hereby certify that Charles W. Matthews

= _ |
¢ whose name 1s signed to the foregoing Lease Agreement, and who is

¢> known to me, acknowledged before me on this day that, being inform=sd&
AN, .

!

-

of-the contents of said Lease Agreement, he executed the same

-
‘é voluntarily on this date.

GIVEN under my hand and seal of office this &/ day of
July, 1977.

2\

s fiod
& 2
4

Notary g;blib

e . i L] ,1
'-‘ i F' PR "

L
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.......
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COn_ence at the Northeast corner of the SV 1/4 of the NE 1/4 of Section
6, Town squ 1% South, Range 1 West, Shelby County, Alabama, and run in

a Westerly direction along the North line of said 1/4-1/4 Section a
distance of 202.48 feet to the polint of beginning of the herein deqcrlbed
Tract 2; thence deflect 90 degrees 00 minutes 20 seconds and run to the

- left in a Southerly direction a distance of 328,45 feet to a point on
the South line of the North 1/2 of said l/4~1/4 Section; thence turn an
interior angle of 90 degrees 00 minutes 00 seconds and run to the right
along the South line of the North 1/2 of said 1/4-1/4 Section and in

a Westerly direction a distance of 200.00 feet to a point; thence turn
an interior angle of 90 degfees 00 minutes (00 seconds and run to the -
right in a northerly direction a distance of 328,47 feet to a point on
the North line of said 1/4-1/4 Section; thence turn an interior angle

of 89 degrees 59 minutes 40 seconds and run to the right in an Easterly
direction and along the North line of said 1/4-1/4 Section a distance-
of 200.00 feet, more or less, to the point of beginning of the herein
describsd Tract 2.

—

-y

=
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tings of every kind or character to be hereafter acquired for

EXHIBIT B

All building'matefials, equipment, fixtures and fit-

use and incorporation in the building to be constructed as a part

of the Project.

Y|

PACE 3

f

20)

BOOK

MACHINERY & EQUIPMENT

CHARLES W, MATTHEWS

-
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McGuire pit dock levelers 6062 Hydraulic Levelers $1,860.00 ea,

¥.F 5-7 (T.B.-LS) Binks Paint Booth,

30" x 30" Weigh-Tronix weigh scales with Mod. 600 electronic

reac out.

7'-0" x 35'-0" Mixing and Formulating Platform

Drum Racks

- Racks & Storage Shelving




