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LEASE AGREEMENT, dated as of June 1, 1977, between THE

INDUSTRIAL DEVELOPMENT BOARD OF THE TOIMI OF VINCENT, & public

corporation organized and existing under the laws of the State oif

Alabama (the "Board"), and CHEHARLES W. MATTHEWS, (the "Lessee').

WITNES SO SZET H:

WHEREAS, the Board heretofore has been organized under,

"and is authorized by ARct No. 648 adcpted at the 1949 Regular Ses-

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

19, 1949, as amended (saild act being codified as Chapter 17, Title

37, 1958 Recompiled Code of Alabama 1940 and hereinafter sometimes

. referred to as the "Act"), to acquire land and buildings and other

Zﬂimmgi5-’

BOOK

improvements thereon and machinery and equipment in order to pro—

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

products and natural resources of the State of Alabama, by inducing

manufacturing, industrial, commercial and research enterprises to

establish new projects, or to enlarge and expand existing projects

" 1ocated in this state and to lease the same as a project; and,

WHEREAS, the Board is au:horized 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 acquired

with the proceeds of the sale thereoi; and,

WHEREAS, the Board has made the necessar arrancements
! o

with the Lessee for acquiring real property, constructing thereon

'plant buildings, facilities, improvements, and for equipping the
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same with machinery and equipment therefor (hereinafter sometimes

-

referred to as the "Project"), which wiil be of the character and
a:;qmplish the purposes provided by the Act; andr

WHEREAS, the Board proposes - to undertake thé Projeqt as
an authorized project under said Act andito finance the cost there-
forbyrthe 1ssuance of bonds of such Board undér the Indenture,‘as
hereinafter defined; and,.

{HEREAS, all bonds issued under séid Indenture'will be
secured by a mortgage on theProjectL by a pledgefof fhiSLease.

sgreement, and by a pledge’ of the revenues and recelilpts derived

nor the interest coupons (if any coupon Bonds should be issued)
appertaining thereto ever shall constitute the debt or indebtedness
OL the {7own of Vincent within the meaning of any provision:

or limitation of the constitution or statutes of Alabamai and

l

shall not constitute or give rise to a pecuniary liability of

) I

City or a charge against its general credit or taxing powers:

L
[ ¢

(D

OF

anag,

WHEREAS, the Board desires to acquire, construct and
lease the Project to the Lessee and the Lessee desires to leaSe
and rent from the Board said projectlupon.the térmé andrconditions
a5 nereinafter in the LeaseAgreemeﬁt set forth;

NOW, THEREFORE, in consideration of thé premises and of
the covenants hereinafter set forth, the parties hereto do hereby
covenant, agree and biﬁd themselves'as'followstto—witﬁ

‘ - ARTICLE 1. ”
DEFINITIONS

"Act" shall mean Act No. 648 enacted by the 1949 Regular

Sessicn of the Legislature of Alabama,.as'amehdedj |

"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 authorized to sign such certificate by resolu-
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. tion of the Lessor. Such certificate may designate an alternaite or

0 e 017
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approval shall not be unreasonable withheld, anéd shall be r

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

vlaced

(D

promptly by the Lessor onn the written reguest of the Lessece.

"Authorized Lessee Representative" means the person at the

time designated to act in behalf of the Lessee by written certificate

furnished to the Lessor and the Trustee including the specimen signa-

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 or Bonds of the ILessor issued pursuant to the provisicns of the

Indenture.

ﬁBénd Fund"means the fund created 1in Seétion 502 of the
Indenture.

"Building" means that certain building.and all cther faci-
lities forming a par: of the Project and not constituting part of the
Leased Equipmént whish are required by Section 4.1 (a) hereof to be
ébnstructed on the Leased Land, as they may at any time exist.

YCity" or "Town of Vincent" means the Town of Vincent,

Alabama, a municipality organized 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 1nstallation therein of the Leased

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

hereof,

"Construction Fund" means the fund created in Section 602

r

of the Indenture,

"Construction Period" means the period between the beginning.

of construction or the date on which the Bonds are first delivered
- to purchasers thereof, whichever is eariier, and the'Completion Date.

"Indenture"” means the Mortgageand Indenture of Trust between

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

S
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Cate herewith, pursuant to which (i) the Bonds have beén issued,

znd, (ii) the Lessor's interest in this Lease Agreement and .the

o

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

as well as the Project i1tself, are pledged and conveyed as security
zox the payment of principal of and interest on the Bonds, i1ncluding
znv indenture supplemental thereto.

"Independent Counsel" means an attorney or firm of attorneys

duly admitted to practice law in any staté of the United States and

noct in the full time employment of either the Lessor or the ILessece,

"Independent Engineer" means an engineer or engineering

firm registered and gualified to practice the profession of enginecer-

|..J
i
\(]

i

aunder the laws of Alabama and not in the full time employment of

o +her the Lessor or the Lessee.

t

ease Termﬁ'means the duration of the leasehold estate
created in this agreement as specified in Section 5.1 hereof and
;:v ranewal thereof as provided in Section 11.7 hergof.

"Leased Eqﬁipmentﬂ means (1) those iﬁems of machinery,
aguicment and other tangible personal property required or'perﬁitn

te in Section 4.1(b) to be acguired with proceeds from the sale

of the Bonds or the proceeds of any payment by the Lessee pursuant

to ths provisions of Section 4.6 hereof (which property is described

cenerally in Exhibit B hereto), (ii) any item of machinery, equip-
ment or tangible personal property acquired 1in substitution for,

cr as a renewal or replacement of, or a modification or improvement

Q
B
]
)
| ..*__*:
t“f
(D
1)
n
(D
(s
L1
2
-

ipment, pursuant to the provisions of Sections 6.1,

§.,2(a), 7.1 and 7.2 hereof, (ii1) any machinery, equipment ox other

tzangible parsonal propercy éCquired by the Lessor pursuant to the
vrovisions of Section 8.7 hereof. “Leased Equipment" shall not-

1de such machinery, equipment and tangible persdnal property as
= releacsed from this agreement pursuant tb the provisions of
Seczion 6;2 hereof or taken by the ekxercise of the power of eminent

dcomzin as provided in Section 7.2 hereof. .
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"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 herea fteréon—
veyed or granted to the Lﬂssof at the ?equect of the Lessye, tocether
wlth all additions thereto and substitutions therefor, less any suﬂh
real eatate, 1nte£ests'1n real estate and other richts as may be

-

released from this agreement pursuant to Sections 8.6, 8.2 and 11,4

hereof or taken by the exercise of the power of eminent dcmain as

provided in-éection /.2 hereof,
"LLessee" means Ch;rles W. Matthews and his heirs, 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 1ts successors méy be a party.

h "Net Proceeds", when used with respect to any insurance or
condemnacion award, means the gross proceeds from the insurance Cr

condemnation award with respect to which that term is used remalining

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

I

extraordinary fee of the Trustee) incurred in the collection of such
gross proceeds,
f 4

"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 agreement

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 (ox, 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 right

e ~
DR NI AR
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,T>.surviving any consolidation or merger to which it or 1ts successors may

~ trustee Iereunder.
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or purchase money security interest in respect thereof if payment is |

not yet due and payable under the contract in question and (v) such
minoxr defects, irregulaiities, 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, materilially impair_the Projeét for the purvose !
for which it was acquired or is held by tHe_iessor;
“Projegt“'means fhe Leased Land; the Building and thé
Leased Equipment, as they may at any timeéxistﬂ . o

"Project Costs" means those costs for'which‘payment is
) p |

| 1
specified in Section 4.3 hereof.. _— o o |

"Project Supervisor" means the project supervisor or

supervisors who at the time shall have been designated as such B
pursuant to the provisions of Secﬁion 4.7 hereof.
"State" means the State of Alabama.

"prustee" means the Trustee at the time serving as such under
the Indenture, and its successors and any corporation resulting from or

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

"Unimproved" when used with reference to the Leased Land

means any part or parts of the Leased Land upon the surface of whic@
no part cf a building or other structure rests.
ARTICLE 2.

REPRESENTATIONS

| Section 2.1 Representations by the Lessor.

The Lessor

makes the following representations as the basis for the under-

takings on its part herein set forth:

(a) The Lessor is duly incorporated under the provisions

Under the provisions of the Act the Lessor has the

ment and to carry out its obligations hereunder. The Project con-

stitutes and will constitute a "project" within the meaning of the

i a4 i i S e e T R R R T N e W R A T
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~Act. The Lessor is not in default under any of the provisiocns of
1ts certificate of incorporation, by-laws, or of the laws of +the
ctate. By proper corporate action the Lessor has duly authorized

- the execution and delivery of this agreement.

i1ssuance of the

- Sgm

11

(b) The Lessor has determined that the

*
:..hi*h-.-l---. L‘

Bonds as described in the Indenture, the acquisition, improve

and construction of the Project and the leasing o0f same to the 1Ls

(/)
1
(D

i
g
o

is a lawful and valid public purpose in that it will relieve ure~51cu—

-ll--‘-l'"r

{3

3

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

[ -

opportunities for the citizens of the City, will create additionzal

payrolls and will result in other direct and indirect benefits to the

economy and industrial development of the City.

(c) NOtwithstahding anything herein to the contrary, it is

shall be payable solzly from proceeds derived from +his Lease Zgree-

G & IQS

ment, the sale of the Bonds and the insurance and condemnatiocn awa

as herein provided.

(d) The Lessor has been induced to enter into this Lease
Agreement by ILessee's promise to locate a new manufacturing and indus-

‘trial enterprise in the City.

(e) Prior to, or simultanecusly with the delivery of this

Lease Agreement the Lessor has acgquired the ILeased Land with such im-

Pprovements as may exlst thereon; will commence and thereafter com

& e

construction of the Bullding; will acquire and install the Leased
Equipment in the Building or on the Leésed Land; will acquife, i?stall
and .construct all personal property deemed necessary by Lessee for

the Project; and, will lease the Project to the Lessee on the terms
hereinafter set forth, all for the purpose of creating eﬁployment{
promoting industry and developing trade in the City by induéing the

Lessee to locate and operate the Project in the City, and to further

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

L )

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

issued $290,000 aggregate principal amount of its Bonds which will
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mature, bear interest, Ee*subject to redemptionvpriqr to maturity,
be Secﬁred and have such other terms and conditions as are set forth
in the Indenture. |

(g) The Bonds are issued under and. secured by the Inden-
ture, pursuant to1which the Lessor's interest 1n the Projéct 1S
mortgaged, its interest iﬁ this agreement'is assigned and the rev-
‘eﬁues and receipts derived by the Lessor from the léasing'or sale

of the Project except for the d

.y

11,7 are pledged't0+the Trustee as security for the payment of the

irect'payménts provided in Section

principal of and interest on the Bonds.

Sgction 2.2 Re

resentationsjbg_the Lessee., The Lessee

makes the following representations as the basis for its under—
takings hereunder: N
(2) The Lessee is over the age of nineteen years, of
_soﬁnd nmind, and has the right to execute this agreement;
(b) The leasing by the Lessor of the Project to the
Lessee will induce the Lessee to establish a new project or to
- expand its existing project 1in the State as provided in the Act.
(c) The Lessee intends utilizatidn_of the Projuct as a
manuf;cturing plant from the Completion Date-tothé_expiratioh or
sooner termination bf ﬁhe Lease Termuas'prdvided herein for the pur;'
pose of manufacturing water treatment'éhemiéals and for such other
puUrposes related to industry as ﬁhe lessee may deem.apprdpriate.

(d) Neither the execution-and.delivery'of this agreement,

+he consummation of the transactions contemplated hereby, nor the

fulfillment or compliance of the terms and conditions of this agree-
ment, conflict with or result 1n a breach of the terms, conditions
or provisions of any borrowing restriction or any agreement or in-

strument to which the Lessee is now a party or by which he is bound,

or constitute a default under any of the foregoing, or result
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- hereof:

-

in the creation or imposition of any lien, charge or encumbrance

whatsocver upon any of the property or assets of the Lessee unde

L J

r-.

the terms of any instrument or agreement. ) ”I”"”IIN“” II |“ "I
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DEMISING CLAUSES AND WARRANTY OF TITLE

Section 3.1 Demise of the Project. The Lessor demises

and leases to the Leséee, and the Lessee leases from the Lesscr,
the Project,‘subject to Permitted Encumbrances, 1n accordance with
the prdvisioﬁs of this agreement, including -the pajment of rentals
and of other amounts as set forth in Section 5.3 hereof.

Section 3.2 Warranty of Title. The Lessor warrants

that i1t has gooad énd_marketable title to the Leased Land, free

from all encumbrances other than Permitted Encumbrances and other

than the encumbrances set forth in the granting clauses of the
' | |

| Indenture, and the Board will promptly obtain title insurance in

the form of a Title Commitment in the face amount of $160i000.
|
* ' |

The premiums for such insurance shall be paid by the Trustee as

provided in Section 4.3 hereof. The Net Proceeds from such insur-

ance, if received during the Construction Period, shall be paid

.into the Construction Fund and, 1if received thereafter, shall be

paidlinto the Bond Fund.
ARTICLE 4,

COMMENCEMENT AND COMPLETION OF THE PROJECT,
| ISSUANCE OF THE BONDS

Section 4.1 Hcreement to Construct and Egulp the Build-

ing on the Leased Land. Subject to the’provisions of Section 4.6

&

(a) The Lessor will cause the Building to be constructed
on the Leased Land, wholly within the boundary lines thereof, the
Buildingto consist of a factory building or buildings comprising
a manufacturing plant and appurtenant facilities for the conduct

of a water treatment chemical business or (ii)such otherx products of-

-
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agrliculture, mining and industry as the Lessee may deem appro-
priate, and will construct, acquire and ins+tall such other facili-
ties as in the Lessee's judgment may be necessary for the operation

of the Project, all in accordance with plans and specifications to .

be furnished'by the Lessee to Lessor and in accdrdance with:Change
crders approved in writing by the Lessee and furnished to the Lessdr
from time to time ﬁrior to the Completion Date.

(b) The Lessor‘will acquire and install thé Leased ﬁquipu
ment in the Building or on the Leased Land which"will ponsisﬁof
the machinery and equipmeng described in the general list of machin-

exry and equipment in Exhibit B attacheduheretq and such. other items

'of machinery and eguipment as in the Lessee's judgment may be neces-

- Lessee to the Lessor, all of which acguisitions and Installations

shall ke made substantially In. accordance with directions given
by the lLessee.
The Lessor will make only such changes (other than those

requested by the Lessee, which shall be made as requested) in the

‘said;speuifications as may be specified by the Project Supervisor.

The Lessor will enter into, or accept the assignment of such con-

tracts as the Lessee may request in ordér to effectuate the pur-

poses of this section but it will not execute any other contract

or gilve any order for such construction.or for the purchase of
material or supplies or for the acquisiﬁion_and installation ofi 
Leased Eguipment unless and until the.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'ééid construction -
with all reasonable dispétch and will'use 1ts best efforts to
cause the said construction to be completed_as sdon as practicable.'

The Lessor will effect the acquisition and installation of the

'Leased*Equipment as promptly as practicable after specification

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

schedule desired by the lLessee,

Section 4.2 Application of Bond Proceeds., The Lessor,

- simultaneously with the delivery of this Lease Agreement, has

received the proceeds of the sale of the Bondsrand has deposi”

r 3
Ce C

(1) in the Bond Fund, all accrued interest received on the sale
of the Bonds and, (ii) in the Construction Fund, the balance of
the proceeds redeived on such sale.

Section 4.3 Disbursements from the Conétruction Fund.
ThehLessor will,fin the Indenture, authorize and dilirect the Trustee
to use or direct the use of the moneys in the Construction Fund &£
the following purposes:

(a) Payment bf the fees for recordihg the deeds whereby
the Leased Land haé been or 1s to be conveyed to the Board and the

: fees:for recording-this Lease Agreement, any other agreenents con-

templated hereby, and any title curative documents needed to perfect

1Lﬁ5. or protect the title of £he Lessor to the Leased Land, and the fees
'fE%;_ ahd expenses in connection Witﬁ any actions or proceedings that
_' E?ﬁ the Lessee may deem desirable to bring in order to perfect ox
% _- protect the title of the Lessor to the Leased Land includi:ig 'the |
E%l expenses in connection with the title insurénce policy required
S - .

to be provided by_Section 3.2 hereof,

/

(b) Payment to the Lessee and to the Lessor, 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 mace
by  them or eithér of them, orxr fo: £heir accounts, at any time prior

to or after tﬁe delivery of the Bonds for expenditures 1in connec-
tion 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 ffom'fhe IL.eased Land), clearing thelLeased Land, the
preparatibn of plans and specifiCaﬁions for thé Project (including

any preliminary study of planning of the Project or any aspect

“Cr ...
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thereof), the construction of the.Buildiﬁgs, the acqguisition and

installation of the Leased Equipment, and the construction,écquisi4
tion and installation necessary to providé utilityéervices’orrother
facilities including tréckage fo connect the Project with public
transportation facilities, if required, and_all“real or personal
properties deemed necessary in connection with the:Project, OX any
one br more of said expenditures (including architectural,; engineer-
ing and supervisory services with respect to any Qf the foregoing);
provided; that each payment shall.be made only upon_receipt;by the

Trustee of a statement theréfor approved in writing by the -Authorized

Lessor Representative and the Authorized Lessee Representative and

also approved in writing by the Project Supervisofa

(c) Payment of the initial or acceptance fee of the
Trustée, legal, financial advisory and bond placement fee,-and_accoﬁﬁt?
ing fees énd expenses, and printing and engraving costs incurred in--
connection with thé'authorization, sale and 1ssuance of the-Bonds,-the-
Indenture, this lLease Agreement and all other documents in connection. .

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

~tion of this Lease Agreement and in connection with the acquisition of

tifle to the Leased Land; provided, that'eagh such payment shall be
made only upon receipt by the Trustee of a statement therefor_approved
in writing by the iuthorized Lessoxr Represeﬁtativg and the Authorizea
Léssee Representative.

(d) Payment for labor, services} materialsf and supplies

used or furnished in site improvements and 1n the construction of

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

ment for the cost of the acguisition .of the L;ased Equipment and the
installation of utility services or other facilities, including
tfackage'ﬁo connect the Projéct_with_public transportation facilities,
1f reguired, 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 vnrovisions
- 0f the Indenture which relate to the Project; provided, that each such

payment shall be made only upon a written order by the Project Surcer-

L Y L..f
- [ * 3

Visor.

(e) Payment of fees, if any, for architectural; encinser-
ing and SUpervisory services with respect to the Project; provided
that each such payment shall be made only upon a written order cf

the Project Supervisor;

‘ (£) Pajment, as such payments become due, of the fees
and expenses of the Trustee and of any paying agent properly in-
curred under the Indenture that may become due during the Coﬁstruc—
tion Period.

(g) To the extént not paid by a céntractor for.construc—
tion or installation with respect to any partit. of the Project, pav-
ment of the premiums on-all insurance required to be taken ou: zand
maintained during. the Cdnstruction Period undér thlis Lease Agree-h

ment, or reimbursement thereof if paid by the Lessee under Secticn

6.4 hereof.

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

(1) Payment of exXpenses incurred with approval of the
Lessee in seeking to enfdrce any remedy against any contractor
or subéontractor_in respect of any_default under a contract
relating to.the Project._ /

‘ (j)' Payment of any other costs and expenses relating
to the construction of the Project that may be approved in writing
bYEhe Authorized Léssor Representative and Authorized Lessee Repre-
sentative and also approved in writing by the Prdject Supervisoxr.,
(k) All 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 Bopleund,
except Ior amouﬂts retained by the Trustee at the direction of the
Au;horlzed Lessor Represenuatlve and . the Authorlzed Lessee Represen-—
tative f£or paymeﬁt of Project costs not then due and payable, any
balance remalning of such. retained fundsafterﬁﬁll payment of all
Suéh Project costs ﬁo be paid into the Bond Fﬁnd.

The Trustee may advance monies from the Const;uction.Fund
(including amoﬁnts retained under the preceding subsection (kj of
this Section) to the Lessor or a contractor acting as agent of the
LeSSOr'fér use b? the Lessor or such agent 1n makiﬁg‘any of the éay—
ments referred to in the preceding subsectloné (d),(e), and (3) of
this Section, if there is furnishéd to the Trustee an agreement satis-
factory to the Trustee executed by thé Lessee indemnifying thé Trustee
against any 1lOsSs occaéionad by the failure of the Project Supervisor'to
certify on or before the Complet.ion Date that the amounts sé advanégd‘
have been vsed to make PdeEHLS referred to_ln said Subseétions (d),
(e) and (]) or are helng retained in accordanceIW1th sald subsection
(k) to make such payments.

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-reSPéctto each such payment,
and before any of the pajmevts spec1L1ed in the préceding 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: (1) that none of the items for which the payment is proposed

to be made has foﬁmed the basis for anyhpayﬁent theretdfore made

from the Construction Fund and (11) fhat each item for which the
payﬁent 15 pfOposed to be made is or was necessary OY appropriate

in connection with the Prbjecﬁ. In'the case of any'contract providing
for the retention by the Lessor of'a portion of the cogtract price,
there shzll be paid fromw the Construction Fund only the net amount

remaining -atter deductlon of any such portion.
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Secticn 4.4 Obligation,of the Partics to Coconorate

- -
. -

in Furnishing Documents to Trustee. The Lessee will cooperate
with the Lessor in furnishing to the Irustee the documents refarred
to in Section 4.3 hereof that are required to effect pavments c:
cf the Construction Fund in accordance with Section 4.2 herec?Z.
obligation of the Lessor is subject to any provisions of the In

requiring additional documentation with respect to pavments and

} -

Shall not extend beyond the moneys in the Construction Fund svail-

able for payment under the terms of the Indenture.

Section 4.5 Establishment of Completion Date The

l.—"’n-f' o o

retained by the Trustee .for Project Costs not then due and payzable
as p:ovided in Section 4.3(k), (.) constructiocn of the Building

has been completed in accordance with the specifications theref

O
M

‘ and all labor, services, materials and suppllies used in such con-
‘Struction have been paid for, (ii) all other facilities necessar

in connection with the Project have been conscructed, acguirec and

-
gj installed_in accordance with the specifications therefor and a11
pea | , _
= costs and expenses incurred in coniection therewith have been ?aié,
EE? and, (1ii) the Leased Equipment has been inétalIed to hilis satis-
v faction, the Leased Equipmeﬁt so installed is suitable and suffi-
S |
a0

cient for the efficient operation of the Project for the PuUrroses
specified in Section 4.1(a) hereof, and all costs and eXPEeNSES
incurred in the acquisition and instaliation of the Leased Eguip-

 WOU- S N

ment have been ﬁaid. Notwithstanding the foregoing, such ceriifi-

Ul

cate shall state that it is given without prejudice to any richt

1

or which may subsequently come into being. The Lessor and the ILessee

will cooperate one with the other in causing such certificate ¢

O
O
(D

furnished to thé Trustee,
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Section 4.6

Iessee Reguired to Pay in Event Construction

Pund Ingufficient; In the event the monies in the Construction
Fund aﬁailable for payment of the Project Costs should not be sufil-
cient to pay the Project Costs in full, thelLeéseéQillcomplete the
Project and will pay all Project Costs in eXcess_of the moﬁies
available therefor in the Construction Fund. The Lessoxr does not
make any warranty, elther express oOr implied, that the monies.

paid into the Construction Fund-and*available-for?payment of the

' Project Costs, will be sufficient to pay all of the Project Costs.

If afterx exhaustion of the monies+in1the Construction Fund, the
LeSsee snould pay any po:tion of the Project Costs pursuant to the

provisions of this Section, it shall not be entitled to any relm-

bursement therefor from the Lessor or from the Trustee Or from the

holders of any of the Bonds, nor shall it be entitled to any dimi-

nution of the amounts payaole ander Section 5.3 hereof. -

Section 4.7 Proiject Supervisor. Such person .as the

.

Lessee designates shall be appointed by the Lessor as the Project

S—

Supervisor for the purpose of taking all actions and making all

certificates required to be taken and made by the Project Supexrvisor

under the provisions of this agreement; and such person as the Lessee

desicnates shall be appointed by the Lessor as an alternate Projects

Supervisor to take any such actlon or make any such certificate 1if

the same is not taken or made by the Project Supervisor. In the.

event either of the persons so appointed, or any successor appointed

undexr the provisions of this section, should become unavallable

or unable to take any action or make any certificate provided IOor

in this acreement, another Project Supervisor or alternate Project

Supsrvisor, shall thereupon ba*appoinﬁed'by the Lessor pursuvant to

esignation for that purpose made by the Lessee. If the ILessee fails
to make such designation within ten days following the date when the

then incumbent becomes unavallable or unable to take any of the said
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actions, the Trustee may then appoint as a SUCCessor any archizecs

engineer licensed under the laws of the State.

Section 4.8 Lessor to Pursue Remedies Against Contvac—ars

B and Subcontractors and thelr Sureties. In +he event of defaul=
- | -—-——————_——-———ﬂ-_——*_____—__u— r
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request of, and as directed by, the'Lessee, 1in (i) stocks, bo:

0f any contractor or subcontractor under any contract made by

in connection with the Project, the Lessor will promptly procesd

~contract., The lLessor will advise the ILessee of the steps it intzrés

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

sO0 notify the Lessor, the Lessee may, in its own name Oor in the

- nhame oOf the Lessor, prosecute or defend any action or proceedinc,

oxr take any other action involving any such contractory, subconitrz-oto~

. [ ] [ N - » r

&
4

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

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

all action necessary to effect the substitution of the ILessee for

- the Lessor in any such action or proceeding. Any amounts recove-
by way Of'damages,'refands, adjustments or otherwise in connec=ir
withtheforegoing prior to the Completion Date shall be paid

~ into the Construction Fund, and after the Completion Date shall

be paid into the Bond Fund.

Section 4.9 Investment of Construction Fund znd Bord

e e et e e e et e G220t D32

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

Bond Fund shall be invested or reinvested by the Trustee, at the

treasury notes and other evidence of indebtedness of, and those

by, the United States of America, (ii) bonds and notes of the rFed

National Mortgage Association, (iii) obligations of the Federal I
termediate Credit Corporation, (iv) obligations of Federal Banks

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

- 17 -

QX

i
'h_lun.r-..an—_-. e U -
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(vi) any other investments, including certificates of deposit and

¢ommercial paper. For-the purposes of.thié agreeﬁent and the lnden-

ture, any certificates of deposit purchased by fheTrustee sﬁall be

déeméd to be investments and not trust deposits. The Trustee may

make any and 211 such investments through its ovin bénd cdepartment.
ARTICLE 5.

EFFECTIVE DATE AND DURATION OF THIS AGREEMENT,
RENTAIL, PROVISIONS |

Section 5.1 Effective Date and Duration of this Agree-

h |

ment. This agreement shall become effective upon its delivery and
the leaselold estate created in this agreement shall begin on the

Completi

O

n Date and, subject to the provisions of this agreement

(1ncluding particularly Articles 10 and 11 hereof), shall continue

until May 31, lYYZ, or if all principal of, premium, if any, and

|-t
H
ch
0

rest on the Bonds shall not have been paid in full (or provision
for paymenit thereof shall not have been made in accordan:e with the’
provisions of the Indenture), until such date as such payment or pro-

visions for such pavment shall have been made..

Section 5.2 Delivery and Acceptance of Possession. The

Lessor shall deliver to the Lessee sole and exclusive possassion of

the Project (subject to the right cf the-Lessor to enter thereon for

3

inspection purposes and to the other provisions of Section 8.2 hereof)

on the Completion Date and the Lessee will accept possession of the

=

Project upon such delivery; provided, however, that the Lessee shall

be permitted such posse

- A

sion of the Project prior to such date for

~delivery of sole and exclusive possession as shall not interfere with

B ooy

the construction of the Building or installation of the Leased Equipment

-i

Section 5.3 Rents and othexr Amounts Payable

(a) On or before the 20th day of each month commencing
June, 1977, until the principzal of,_premigm 1f any, and interest_on'

the RBonds shall have been fullv paid (or provision for the payment there

ﬁ

}-=/

of shall have been made in accordance with the Indenture), the Lessee sha.

-] 5
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pay as rent for the Project an amount equal to one-sixth of thne

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

succeeding December and June, plus an amount egqual to one-twelritnh

of the principal payment due on the succeeding Decenber lst. if a2t

—

any semiannual interest payment date or annual maturity date o=

the Bonds, respectively, the balance in the Bond Fund 1s insuf- -

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

provided, that -any amount held by the Trustee in the Eond Func

on a rental payment date shall bhe credited against the aforesazid

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

tequired “or payment of the principal of and premium, 1f any, ©On

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

held by tae Trustee in the Bond Fund should be sufficient to pay
at the times required all the principal, interest due and toO
become due and payable, 1if any; on the Bonds then remaining unpaics,

the Lessee shall not be obligated to make any further rental pay-

‘ments under the provisions of this Section 5.3(a) but this pro-

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

(b)_ Thé Lessee shall pay to the Trustee commencing
with the Complétion Date or prior thereto if the monies 1n the
Construction Fund available theref@re are insufficient, and con-
tihuing until the principal of, premium, if any, and interest on

the Bonds shall have been fully paid ox provision for the payment

thereof shall have been made in accordance with the provisions ci

the Indenture, (i) an amount equal to the annual fee of the Trustse

for the ordinary services of the Trustee rendered and 1its crédinaxyv

1
il

expenses due, (ii) the reasonable fees and charges of the Trustee, any

-~19-
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paying agent and any bond registrar on the-Bonds for adting as such,_
as provided in the Indenture, as and-when the same-becomes due, (iii)
the cost of printing coupon Bonds to beiexchangedffor*a Fully reglLs-
terxed Bond or Bohdé as authorized in Section 2lp of the Indenture,
and (iv) the reasonable fees and charges of the Trustee for extra-
ordinary.services rendered by it and extraordinary expenses incurred
by it under the Indénture,'as and when the same becomé_due; provided,
that thé 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;asonablenessiof'any such feeS} qharges“or '
expenses.

‘ (¢) In the event the'Lessee should fall to make any
ot {he payments required in this Section, the item or installment
SO 1n dafault shall continue as an obligation of the Lessee'uﬁtil
the amo.int in default, inéludiné interest'théreon, shgllhaverbeen’

fully paid, and the Lessee agrees £0‘pay the same with interest theref;f;'

- on at the rate of 9-1/4% per annum until paid. The perisiqns,df thie =

Section shall be subject to the provisions of Section 5.5 hereof.

' Section 5.4 Preéayment'of Renﬁs, |

There is expressly reserved to the Lessee the right, and
the Lesses= is‘authorized.and permitted, at any time 1t may choose, to
prepay all or any part of the rents payable under Sectioh.S.B(a) heré-
of, and the Lessor agrees that the Trustee'may accept such prepayment
of rents when the same are tendered by theLéssee, All rents so
prepaid shall be credited on the rental payments specified in Section .
5.3(a) hereof, in the order of their'maturitieé, unless’prior to the
date on which said credit i1s to be taken the Lessee requests the Les;
SOT £o use such mohies to redeem Bonds in_accordanée with_the provis-—

ions. of Section 9.4 hereot,

-20-
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Section 5.5 Lessce Entitled to Certain Rent Zbaterornts

e S - e e wir il

+

1f Bonds Paid Prior to Maturity. If at any time, the aggregate

monices in the BOnd I'und shall be sufficient to retire all of +he

Bonds at the time outstanding, in accordance with the provisions

of the Indenture,+and to pay all fees and charces of the Trustes
and+paying agents due or to become due throuch the d%te cn wWihiich
the last of the Bonds is'rétired, under circumstances not resulzinc
in términation_of the Lease Term, and if the Lessee is not at the
time otherwise in default hereunder, the Lessee shall be entitled

- to use and ocCupy the Project from the date on which such aggreczte

monies are in the hands of the Trustee to and includin May 31,

1992, without the payment of the rent specified in Section, 5.3(&a)
during that intexval (but otherwise on the terms and conditions

a thereof).

-

Section 5.6 ‘Place‘of Payments. The rent provi&e& TOxr
in Section 5.3(a) hereof shall be paid directly to the Traistee fcr
the account of the Lessor and will be deposited in the Rond Fund
Theladditional payments provided for in Seétion 5.3(b) hereof shall
be paid directly to the Trustee for its own use or for caisbursement
to the bond registrar, any paying agent, or the printer of ﬁoupoz'

“Bonds, as the case may be. The rent provided for in Section

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

Section 5.7 Obligations of Lessee Hereunder Uncondi-

_igﬁal.- Subject to the provisions of Sections 5.4 and 5.5 hereof,
~ the obligatidns of the Lessee to make tHe payments required in Sesc-
tibﬁS.B hereof and to perform and observe the other agreements on
its ﬁért set forth hérein shall be absolute and uncdnditional and

shalilnot be subject to diminution by set-off, counterclaim, abate-

ment or otherwise. Until such time as the principal of, premium, if
'any, and interest on. the Bonds shall have been fully paid {(or pro-
vision for the payment thereocf shall have been made in accordance

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

have been performed, the Lessee (i) will not suspend or discontinue

“JNANGIA TGy
[
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ternminate thi ' - -
e this agreemept for any cause including, withour limniting
the generality of the foregoing, I

failure Oof the Lessor to complete

the Project: any

of consicderation, ' | '
clon; destruction of

Project or any portion
. = ent dc Or other proceedings;

O*Ji. Ll.'r.‘ oOSe e ally C:h all ge :.l T} ;.l Ie I: J " 1.7' 11—
. ek - u
li"‘lUS il i L[Ie ”'I I,te S| I:es :[ :f_':'l C T f

-the State or any agency Or polit

whethe: a ' ] * | ‘
-LEL expressed or implied, or any duty, l¢abllluy or Obllgat101

arising out of or co
g of or coinected with this agreement, Nothlng'contalned 1n-

(D
<
{D
i
Cl
o
)
(D
=
(D
‘0
n
O
»f
N
oy
O
-
[_l
{1,
)
iy
l._
._]

may deem n >
_ eceéssary to compel performance, or recover 1ts damages for
nonperform -

ialice so long as such action shall not (i) violate the agree-

.
in the next two precedlng Seéntences or
(11

1) dlmlPle the amour.ts required to be paid by the

Lessee pursuant
to Section 5.3 hereof.

Tn; Lessee may, however, at its own cost

and cxXpense and in its own name,

1n such event the Lessor shall

tully w1th the Lesggee and shall take all action necessarv
to effact +he substituti T ] | N i
utlion or the Lessee for the Lessor in any such

prpceeding 1f the Lessee shall request,
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ARTICLE 6.
MAINTENANCE, TAXES AND INSURANCE

Section 6.1 Maintenance and Modi 3

ting condition, making from time

'thereto (including exXternal and s

tructural repairs and renewals ard

G-’-M

" replacements thereof). The Lessee may, also at

1ts own eXpense, make

3 and do no+ adversel o

}?
affect the structutal

integrity of the Building or Substantially

All such renewvals, replacemﬂnts, additions, 33

~ fications and improvements so made by

aX T

of the Building.

(.I:: _the Leased Land

ense, locate on

-h

3 ble personal Property which,
. -

any additional machi

thery, equipment and other cangi-

| s Y&placements, additions,

by the Lessee shall constitute

any - additions, modifications, improvements, repairs




»

.“ﬁm;Juih-l—‘m—ﬂ‘ [Ee=Rp— S - R

! - .
. y L' v - — hm NagF a .t e g n W el —— g i e e e o e ey Sl A e A ——— i B s WL S

QLTS R

19770722000075348 29/62 $.006
Shelby Cnty Judge of Probate, AL

k 07/22/1977 12:00:00 AM FILED/CERT

A~

tested to remain undischarged and unsatisfied during the period of

\

such contest and any apbeal therefrom unless the LeSsordor the Trus-—
tee shall notlfy the Lessee that in the 0pinion ofFIndependent
:Counsel DYy nonpayment of any such 1tems the securlty afforded pur-
suant to the terms of the Indenture will'be materially endangered or
the Project orx any-part thereof will be subject to loss or forfeiturer
and in either of such eveets, the Lessee shall promptly pay‘aﬂd cause
to be saﬁisfiedand discharged all such unpaid items or secufe such
payment by posting a bond, in form satisfactory toﬁthe Lesser, with
the Trustee. The Lessor will cooperate fully with‘the‘Lessee‘in any
sﬁeh contest, |

Seetion 6.2 Removal of LeesedvKuipment; The Lessor

shall not be under any obligation to renew, repalr OX replace any

inadequate, obsolete, worn ouc, unsuitable, undesirable or unneces-

sary Leased Equipment. In any .instance where the Lessee, in its
sound discretion, determines that any items of Leased Equipment have
become inadequate, obsolete, worn out, unsuitable, undesirable or

unnecessary, the Lessee may remove such items of Leased Equipment

GO

!.. - » B . . ,

-~ ~from the Building and the Leased Land and, on behalf of the Lessor,
'ELS . . - | | ‘
£ sell, trade in, exchange or otherwise dispose of them, as a whole

e’

~2 or in part, without any responsibility or accountability to. the

[; -
_  Lessor or the Trustee therefor, provided that either:
g .
=

(a) The Lessee shall substitute (elther by direct pay-

"ment of the costs thereof or by advanulﬁg to the Lessoxr the funds
necessarv therefor) and install anywhere_in the Building or on the

I,eased Land other machinery or eguipmen + 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

“"J‘

211 be free of all liens and encumbrances (other than Permitted
. Encumbrances) but shall become a nart of the Leased Equipment.

(b) The Lessee shall (i) in the case of the sale of any

such'equipmeﬁt to anyone other than itself, o in the case of the

-
-
e "
r . a4 e, ®
' 4 -
allen, -
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- Scrapping thereof, rPay into the Bond Fund the proceeds frem such

Or the scrap value thereof,

as the case may be, (i1) in case of +=

‘ﬂ}

'O on the Leaseqd Land, pay int

cliount of the credit received by it in such trade-in and (iii) i-
the case of the sale of any such equipment to the Lessee or

Bond Fund_promptiy after the sale, trade-in or other disposition

_requiring such payment: provided that no such report andg payment

need be made until the amount to be paid into_the Bond Fund on ac-

count of all such sales, trade~-ins or other disposition not+ previcusliy

Yeported aggregates at leac+ $20,000. The Lessee will pay anvy

costs, including counsel fees, incurred in conveying to the Lesso-

any  items of machinery or equipment'that

Section 6.3 Taxes, Ot

her Governmental Charges andg
Utility Charges. The Lessor and the Lessee acknowledge (i) that

under-present law no part of the Project will be subject to ag

T —

_— 25 _ 1977722@@@?534@ 30/62 3.00
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0712271977 12:00:0
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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,
if any, of the Lessor from the Projecﬁ aré'not subject to either
Federal or Stateltaxation, and (i1i) that these faétors, among others;
have induced the Lessee to'enter'into this agreement. However, the
Lessee will pay dﬁring the Construction Period and the Lease_Term,k

as the same respectively become due, all Eaxes and governmental
charges of any kind whatsoever that maf at any.time be lawfﬁlly

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

.
chinery, eguipment oxr other property installed 6ribroﬁght-by fhe ‘
‘Lessee'thereinor thereon (including, without limiting the generality
of the foregoing, ény taxes lgviéa upon'or wilith respect tb the income
br profits of the Leséor from.the Prgjactwhich, 1f not peaid, will.
become a charge on the Project prior to or on a parity with the lienij
-bf the Indenture Oor a charge on the revénuﬁs and receipts fromﬁhé
Project prior to or on a parity with the chérgé fhereonfand the

" pledge or assignment thereof to be created and‘made in the Indenture

and including any ad valorem taxes lawfully assessed upon Lessee's

t:>”interest therein), all utility and other charges incurred in the oper= .
e | | - | -
&>  ation, maintenance, use, occupancy and upkee?> of the Project and all

- |

o | |

= — S '

- assessments and charges lawfully macde by any governmental body for.

- | | | _ D
AN public improvements that may be secured by lien on the Project; provi- -

. ded, that with respect to special assessments or other governmental

= - | : -

oo

- 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

i
j—

I.ease Term. The foregoing provisions of this section shall be

effective only éo long as any Bonds remain outstanding or any part
of the principal of, prémium,'if‘any; or the interest on the Bonds
remalins unpaid.

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

" pehalf, or in the name and behalf of the Lessor, in good faith,

contest any such taxes, assessments and other charges and, in the
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event of any such contest, may Permit the taxes, ASHe8sments or

paid during the Period cof

and any appeall therefro;

1 unless i+he Lessor or the 1rius-
tee shaill notify the Lesseea that, in the Oopinion of Independen*
Coupse], by Nonpavment of ally such items +he Seeurity afforded o kbt
suant to the terms of

with by the Lessee,

The Lessor
with the Lessee in

7111 cooperate rull
ally such contest.

| T the Lesses
shall fail to péy any of - t

: . d | o e
under no Obligation +o Pay the same ang any amounts so agdvya

nced
therefor by the Lessor or

the exXtent of the full

Equlpment, against loss thereto from, or Gamage by vVandalism,
fire, ang lightning, with Uunirorm standard e

rial plants

T
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(3) Insurance agalnst Tiakbility for injuries to, or
death of any person; or damage TOo Or loss'of pr0per£y afising cut of
or in any way relating to the condition of‘therProjéct or any por-
tion thereof, i1n the minimumamountsof-SBO0,0UO for death of or
pefsonal injury to any one person, $500,000 for all personal Lnjur-

ies and deaths resulting from any one_accident, and_$100,000_fbr
property damage in any one accident; and
\ ‘. (45 Insurance in amounts sufficient to cover any 1i-
ability of tﬁe Lessor, the Lessee or the Trusteé undef_the Workmen's
Compensation_Act'of the State for deaths of, oI injuries to pe;sohs
ariéing out of any act or omission during the preparation for or

the construction of the Project.

(b) After the?Completion Date.

The Iessee sbéllitake

out and continuously maintain in effect, through out the Lease

‘Term after the Completion Date, the following insurance, paying

os +he 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 noaventhh
-4 shall it be less than the cost of paying br redeemingiall Bonds from.
e time Eo-time outstanding) againstc ioss theﬁeto from, or damage by
r\; vandalism, fire, and lightning, with unifdrm Standérd extendedicov+

erage endorsement limited only as may be provided in the <etandard

= . - .
C:,'} . . _ Y " d _
2 form of extended coverage endorsement at_theltlme in use in the

State;

- (2) In time of waf in which the Unitéd_Staﬁesrof
America 1s a belligerent, such insurance to the extent of the full
inSurable value of the Building and the Léased Equipment as may be

available from the United States of America against loss thereotf

or damage thereto from risks and hazards of war, i1f such insurance

is then generally carried by owners of industrial plants in the

- State, and
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| Sections_6,4(a)(3){

-

(3)

The ilnsurance referred to in subsec

_ ticn (a) (=
this section, -

the insurance reguired in Sections 6.4(a)(l),
6.4(b) (1) ang 6.4(b) (2) hereor shall

be applied as
provided'in Section 7.1 hereof ang (1i) the Net Proceeds of the

insurance required in Sectiéns 6.4 (a) (2

3), 6.4(a)(4) ang 6.4 (b) (3]
1 be applied toward extinguish

ment or satisfaction cE

: Provided, that ail}l such in

Ds53uranece

POolicies (other than those'evidencing thefinsurance Yequired by

6.4(a) (4) ang 6.4 (b) (3) hereof and such other

Policies or portions thereof as may evidence insurance against
liability for death of,

Or injury to Persons or damage to or

destruction Oof property of others) shal]

(TG
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and prcvided further, that all claims (regardlesé of amount) maj;be'

adjusted by the Lessee with

I

tne insurers (subject, in the case of

claim in excess of $50,000, to the approval of the Trustee)

All such policies shall be deposited with the Trustee:

provided, that in lieu of such policies the Lessee may deposit

with the

Irustee a certificate, or certificates of the respactive

insurers attesting the fact that such insurance is in force and

effect, Prior to the expirration of any such policy, the Leésee
shall furnish to the Trustee evidence satisfactory to the Trustee
that such policy has been renewed or  replaced by anotl]

that there is no necessity therefor under the terms of thi

In lieu of separate policies, the Lésseevmay maintain
et policiés having the same coverage required herein, in
which event it shall deposit with the Trustee a certificate or
certificates of the respective lnsurers as to-tﬁe amount 6f cover-:
age 11 force upon the Buil&ing and the Leased Eqﬁiﬁment.

Section 6.7 Advances bv Lessor or Trustee,

| In the
2t P ——

event the ILessee shall fail to maintain the full insurance cover-

¢ or shall fail to keep the Building and the Leased Equipment in good

L-;-J :.

o= repair and ¢good operating condition, the Lessor or the Trustee, after
:: . :; : ‘ ) ’
AN 51

lrst notifying the Lessee of any such failure on its part and after
« . giving the Lessee a reasonzble opportunity to cure such default, may,
o o

(but shzll be under no obligation to) take out the required policies

Of insurance and pay the premiums on the same, or make the required

repairs, renewals and replacements; and_all amounts so advanced there-

the Lessor or the Trustes shall become an additional obliga-

tion of the Lessee to the one making the advancement, which amounts,

together with interest thereon at the rate of 8% per annum from

the date thereof, the Lesseza a

e

-

Section 6.8 Relezse and Indemnification Covenants.

The Lessee releases the Lessor from and covenants and agrees that

prur e am. o Wy . — s — o ey rr - S el ogegw ma’s. aE -

i e ean e e =
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any injury to or death

Oof any person occurring o
ing from any defect in the

shall be effective only to the ext

ent of any lcszs tha+ nay De zuz-
tained by the Lessor -

and insure, in the - -
policies required in Sections 6.4(a) (3), 6 '

.4(a) (4) and 6.4 (p) {3}
| - hereof, not ohly its-own-liability 1n respect of the mattars Thers
mentioned but also the liability_herein assumad,
ARTICLE 7.
DAMAGE, DESTRUCTION AND CONDE!MNATION
Section 7.1 Damage and Destruction. Unless +he i,esses
shall haﬁe éxercised 1ts option to purchase pursﬁant to the provis-
~lons of Section_lll2(a) hereof, if, prior to full Pavment of +he
Bonds (or proVisioh for payment thereof having been made in 2Ccor-

dance with the provisions of the Indenture) , the Project is

Uf' Oor damaged (in whole or in part) by fire or other casualty 0 suc-
‘ I | & » . 2 o ] —
D) extent that the claim for loss resulting from such destruction O
o
Yy o | |

= damage is not greater than $50,000, the Lessee or the Lessor a:t tre
o) | ’ _ ] . .
N Lessee's direction, (i) will Promptly repair, rebuild or restore The
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monxies oOf the Lessee necessary therefor.. All Net-PrOceeds of insur- |
ance resulting from claims for such lossesnot‘in.excess.of $50,000
shall be pald to the Lessee.

Unless the Lessee shall have elected to exercise its option
to purchase pursuant to the provisions of Secéion.ll.2(a)hereof, 1f,
prior tc full payment of the Bonds (or proVision.for payment ther:df
having been made in accordance with the provisioné of the Indénture),-'
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 destruction or damage is in excess of $50,000 the Lessee )

shall promptly give written notice thereof to the Trustee. All

Net Proceeds of.insurance, resulting_from-claims.for sucn losses in
excess of $50,000 Shail-be paid to and held by the'TruStee,'where-
upon, (i) thé Lessee, or the Lessor at the Lessee's‘direction, wili*
promptly repair, rebqild or restore the property damaged oxr destroyed “.
to substantially the same condition as existed prior to the event
causing such damage or de truction, with such_Changes,-alteratioﬁs

anc modifications (including the substitution and addition of other

‘property) as may bee desired by the Lessee, and (ii) the Trustee, upon

L
¢

receipt ©f the certificate of the Authorized Leséee Representatiﬁe
that such payment is reguired for such ?urposé; will_apply sO much as;-
may be necassary éf the Net ProcéEds'of such insurance td payment d%
the costs of such repaixr, rébuilding oxr restbration, eitheron_cdmplef -
tion thereof or as the work progresses.

In the event such Net ?roceeds are not sufficient to pay
in fulllthe costs of such repair, rebuilding or restoration, the

I.essee will nonetheless ccmplete the work therxeof and wil? -ay that

portion of the costs therecf in excess of the amount of such Net

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

tee the monies necessary to complete said work, 1in which case the

Lessor will proceed so to complete said work. The Lessee shall not,

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

entitled to any reimbursement from the Lessor Or any abatemen:i o~

diminution of the amounts payable under Section 5.3 hereof.

Any balance remaining of such Net Preceeds paid to the "“s2=c--

_“I-_-l—p!._.---

after payment of all the cCOosts of such repair,

tion shall be paid into the Bond Fund.

date of Bonds at the principal amount thereof plus accrued interzst

to the redemption date. TFf the Bonds have bean tully paid (ocr pro-

- vision ror payment thereof shall have been made in accordance i+h

;.Ehe Indenture) .

Section 7.2 Condemnationﬁ Unless the Lesseetshall

-—___'_l-—-_-“_-___
- l
|

‘exXercise its option to purchase pursuant to the provisions of

sSection 11.2(b) hereof, in the event that +itle to, or the tem-
porary use of the Project or any part thereof or the leascehold

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

- aily part thereof shall be taken under the exercise Of power of

eminent domain by any1governmental pody or by any person, firm or

Corporation acting under governmental authority, the Lessee shals

ﬂ-‘-“-——

be Obiigated to continue to pay the amounts specified in Section

>.3 hereof. The Lessor, the Trustee and +he Lessee will cause +)

such eminent domain proceedings, to be deposited in the Bond Fund

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

ways as shall be directed in writing by the ILessee:

(a) The restoration of the improvemants located on

the ‘Leased Land to substantially the same condition as they exists

o e e St e

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

(b) The acquisition, by purchase, construction or other-

QT
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wise, by the Lessor of land located within the limits permitted by
the Act or other improvements suitable for the Lessee's operations

at the site of the Project (which land or imPIOVEments shall be

deemed 2 part of the Project and shall be available for use and

cccupancy 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 herein and demised hereby); pro-

vided, that -such improvements acguired by the Board shall not be

'Sﬁbject to any liens or encumbrances prior to the Indenture, other
than Pernmitted Encumbrances.

(c) Redenption of the Bonds and paymént of accrued
interest thereon ﬁo the ddte of redemption, provided,that.no part
of any such condemnation award.may be'applied for such redemption
unless (1) all of the Bonds are to be rgdeemed in accordance wlth
ihe Indenture upon exercise of the option td pﬁrchase pfbvided fox

by Section 11l.2(b) hereof; (2) in the esvent that less. than all of

the Bonds are to be redeemed, the Lessee shall furnish to the Lessor
and the Trustee a certificate of an Independent Engineer acceptable

to the Lessor and the Trustee stating (i) that the propeity form-

"
2
ﬂ {

part of the Project that was taken by such condemnation pro-
ceedings is not essential to the Lessee's use or occupancy cf the
Project, (ii) that the Project has been restored to a condition

substantially 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 foregoing subsection’ (b)

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

H
0
Qs
(0
(D
=]
M
87
X

‘roin Net Proceeds received bf the Lessee as a resultlof
condemnation of the léasehold estate of the Lessee in the'Eroject
é:eatei by this agreement or any part thereof.

Unless the.Lessee shall have elected to exerclse its
option to purchase pursuant to the Drovisions oﬁ Section 1ll.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

S LT e
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the Lessor. The Lessor makes no warranty,

—

of the ways specified in this section th
the condemnation award applied.

Of the award in such eminent domain

the Bond Tund. If the Bonds have been fully paid

for payment thereof has been made 1in accordance

©of the Indenture! all such Net Proceeds shall be

The Lessor shall.Cooperate fully with +

handling and conduct of any

"pr0ceeding with respect to the Project or anv
wWill, to the extent it may lawfully do so,

litigate in any such prcceeding in +he name and

sett

with respect to the Project or any part thereof i1

consent of the ILessee. . | |

Section 7.3 Condemnatiorn of Lessee Owned Provert

The ILessee shall also be entitled to the Net Proceeds o

condemnation award or portion thereof made £

Or camages to, or
takings of its own properxty not included in the Project

R

thét~any Net Proceeds resulting from darmages to,

Or any part of the leasehold estate of the Lessee in the Pro-

(or provision

prospective or pending condemnatio:

L
YO
O
I
.
N
-]
(D
5
(D
O
-t
Q)
.
)

lement of, any prospective or pending ccndernation proceedin

without the writ

Or a taXing of al:

e Lessee elects GO have:
Any balance of the Net Proceeds

proceeding shall be vaid into

-

with the provisio-sz

el B d mam B

t, provided

ﬁ.-‘-‘-‘

pProvided in Section 7.2 he;-::If;LE 8 + mﬂﬂgﬂt@,ﬂﬂ, "L”"”m h

SPECIAL COVENANTS |
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Section 8.1 No Warranty of Condition or Sultabilityv bv

o Y

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

‘the Lessee's pPurposes or needs.

ultable

either express or impli

Section 8.2 1Inspection of the Project, The Lessor,

the Trustee and thelr, or either of their, duly authorized age

shall have the right at all reasonable times to enter upon the

a

(D

.

r

for

-l'-ﬂ-'
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Lendiand.to exemine and iﬁspect the PrcjeCt,*‘The Lessor and its duly
authorized agents shall have such rights of accese to the Projeet as may
be-reasenably_necessary to cause to be completed therconstructionandinﬁ
Stallatlon provided for in Section 4.1 her eo_, and the-eaFter for the

proper maintenance of the Project in the event of failure by the Lessee - |

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

(t

Trustee shall also be permitted, at all reasonable times, to examine the

books and reécords of the Lessee with respect to the Proisct.

Sections 8.3 and 8.4 [These Sections inten=ionzally left blankl].

Section 8.5 Annuat Statement. The LLesses shz1l furnish the -

T

Trustee and the original purchaser, or subseguent purchaser, of the Bonds

shall furnish an audlted'balance sheet and statement of income and sur—
plus at the close of each fiscal year of Guardjan-Ipc "Inc. accompanied by
a certificate of said accountant.

Section 8.6 Release_of_Certain_Lend“, Notwithstanding any jtfg

other provision of this agreement, the parties hereto rsserve the right o

at any time and from time to tome to amend this agreement for the pur-

cypose oOf effecting the release of and removal from this agreement and
fgthe_leasehold estate created hereby of-(i) any Ur.improvad part of the

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

for lease to a lessee (including the Lessee) under anocther andtdifferent
lease agreement or-(ii)ﬁanffpart of the Leased Land with respect to_.
Whlch the Lessor proposes to grant en easenent or convey fee title to
a tallroad public utlllty or public body 1n order that rallroad
utility services or roads may be provided for the prolect, prqv1ded'
that, if,-at any time any such amendment is~mede, any of the Bonds
are outstanding and unpaid there shall be deposited with the Trqstee
the following:
(z2) A copy of the said amendmeﬁt'as‘executed.
(b) A resolution of the Board of Direetors'ef the Leseor
(1) statiﬁg that the Lessor is not in default under any o0f the pro-
- vislions Of the_Indenture oxr this agreemeﬁt and the LeeSee is not to

. the knowiedge of the Lessor in default undex aﬁy of_the provisionéY

¢




-

=
E; —— T ‘]

of this agrcement, (ii) stating an adecguate legal deéscription of

that portion of the Leased Land to be relecased, (1i1) statincg the our—.

Fose for which the Lessor desires the relcase, (iv) stating that the

sald improvements which will be so constructed will be such as will

promote the continuous industrial development

of the State and wil

be in furtherance of the purpose for which the Lessor was organized,

_.the release of such property from the lien of

(c) A written instrument executed by the Lessze approv-

ing such amendment and stating that the Lessee is not in defaulf

’

undexr any of the provisions of this agreement,

{d) A copy of the agreement between the Lessor and suc

- lessee wherein the Lesso:r agrees to construct

~ portion of the Leased Land so requested to be

PALE U AL

(U

~ BUUK

the same from the Lessor, or a copy o©of the instrument granting the

easement or conveying the title to a rallroad,

public body.

the Moritgace.

L

Y

improvements on the

released and agrees to

lease the same to such lessee and wherein such lessee agrees to leass

P
}._l
]._.l
I_l.
N
b
@,
s

public u

able to the Trustee, datec¢ not more than sixty days prior to the dzata

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

be released is necessary or desirable for railroad, utility services

Qperatibn of the Project for the purpose herei

-

Or roads to benefit the Project or is not otherwise needed for +the

nabove stated and (ii)

the release so proposed to be made will not impair the usefulness of

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

)

Oof ingress thereto and egress therefrom. No release effected uncder

'the'provisions of this section shall entitle the Lessee to any abkate-

ment or diminution of the amounts payvable under Section 5.3 hereof.

Section 8.7 Purchase of Machinery,

'—'37— !

Equipment, Furni-

ture oxr Fixtures bv the Lessor. The Lessor shall purchase machinery,

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

IO
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1s to be purchased under the provisions of Section 6.1 or 6.2 hereof

" Gelivered, such supplements hereto and such further instruments

in the natur

the Incdenture, or the Lessee may release existing easements, licenses,

Project upon the request of the Lessee and receilpt from the Lessce
of money sufficient to pay for such machinery, equipment, furniture
or fixtures, whether such machinery, equipment, furniture or fixtures.

\

or otherwise. Such machinery, equipment, furniture or fixtures shall

constitute a part of the Leased Egulpment. - - | ]

- Section 8.8 Further Assurance and. Corrective Instru-

ments. -The Lessor and the I.essee shall, from time to time, execute,
acknocwledge and deliver, or cause to be executed, acknowledged and o
as may reasonably be reguired for correcting any inadequate or

ilncorrect description of the Project herebv leased or intended SO

to be, or for carrying out the intention of, or facilitating the = = |

performance of this agreement.

Section 8.9 Granting -of Easements., If no event of de-
fault shall have happened. and be continuing, the Lesseea may at any |

time or times grant easements, licenses, rights of way (including’

- - - " » | "l ) - . | 5 _ ‘ v " | - --'4
the aedication of public highways) and other rights or privileges = . |

(D

Oof easements with respect to any propeérty included in

u

L S

e, 'Il-"
S

the Incdenture, free from the security interest afforded by, or under -

rights c¢f way and other rights or privileges with. or without consider—
ation, and the Lessor shall execute and deliver, and will cause and
direct the Trustee to execute and deliver any instrument necessary

cr appropriate to confirm and grant, or release any such easement,

license, right of way or other right or privilege upon receipt of:

(1) a copy of the instrument of grant or release, (ii) a written

application signed by the Authorized Lessee Representative requesting

such instrumenﬁ; and (iii) a certificate executed by the Aﬁthorized
Lessee Represenﬁatiye stating: (1) that such grant or release is not
detrimental to the prcoper conduct of the business of the Lessee, and'if‘
(2) that such grant or release will not impaif ‘th-e ef‘_fe_c:"ti‘i.re use or -

interfere with the operation of the Project and will not materially

TN
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- the Authorized Lessee Representative unless otherwise specified in

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

-

wealken, diminish or impair the security afforded by, or under the

indenture.

Section 8.10 AUthorized Lessce ReBresentative Whenever

‘under the provisions of this agrteement the approval of the Lessee je

required, or the Lessor is required to take some action at the re-

guest of the Lessee,-such approval or such request shall be macde by

nalihe. = o

‘this agreement and the Lessor or the Trustee shall be authorized =o

act on any such approval or request and the Lessee shall have no cecm-

action taken.

Sectlon 8.11 COﬁCeTnan the Tat~Eycth Nature of the

Interest Income on the Bonds. The RBRoard represents, and the Lessese

—d i

purchase of the Bonds by the purchasers thereof is that the interes+

America. The Lessee Lnerefore agrees that if for any reason, in-

cludlng Dartlcularly, application of the provisions of Section 103
of the Internal Revenue Code of 1954, it shall be determined, by

final order of any administrative body or court having jurisdiction,

on deposit in the Bond Fund and the Construction Fund,

will be sufficient *o redeem and retire, on the earliest
practicable redemption date after such determination all
the Bonds that will be outstanding on such redemption

date 4t a redemption price equal to 100 percent of the

redemption date; plus
(ii) an additional amount, with respect to each of
the Bonds having a stated maturity after the date on

which the interest income on such Bonds became so sub-

(T
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date of the redemption referred to in clause (i) above,

eqﬁal to L0003 of the interest accruing on each such*Bond
during the Period intervening between the‘dafe that the -
interest income on such Bond becaﬁe so subject to Fedgral
income taxétion and the date on whichsgch Bond matured;
_plus, if applicable,

| (iii) an additional amount, with respect to each of
the Bonds that‘was_redeemed aftter the déte‘on whicﬂthe
interest incomeron any of the Bonds became-so subject to
Federal 1income taxatioh.and_on or~befo£e the special date
of the redemption referred to in clause (i) above, equal
to 100% of the interest accruing'on each such Bond durxring
the period intervéninﬁ between the_date that the interest
lncome on such Bond_bepamé SO subjéct.to Federal income

taxation and the date such Bond was_redeemedL
!

|

A Bond shall have been deemed to have been redeemed within the mean— -
‘ i ,
ing of the preceding clause (iii) if it was called for redemption
- . - '

prior to 1ts stated maturity date, if the date-figed.for'the redemp;;.“
tion thereof was after the date on which the interest income on any
Of the 3onds became so subject to-Féderal income taxation and on or
before the SPeciél date of the redemption.referrea to 1n Clause (1)
above and 1f monies for such redemption were duly deposited with ?he
Trustee on or before the date fixed for the redemption thereof;‘irm_"
respective_of whether or not such Bond was actually pfesented Lorx
redemption and the redempticn price paid.

I Upon receipt of said amounts from the-Lessee, the Trustee
thereupon shall apply said amounts to the redemption of all of the
tonds then outstanding 1n acccrdance with Sectioﬁ 301 of the
Indenture.

ARTICLE 9

ASSIGNMENT, SUBLEASING, MORTGAGING AND
SELLING, REDEMPTION

Section 9.1 Assignment and Subleasing. Thils 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

14 () —

=




Sol 3 na to the
“thereof, furnish or cause to be furnished to the Lessor a
. - ) 4 ‘ | |

] - ‘ T t] lowing
Lessor or the Trustee, subject however, to each O the fol
tlons: .
| - ' he Lessee
(a) No assignment and nc sublease shall relieve the L
wd _
- . * - . I . - . ‘:3 . der a-;d
from primary liability for any ot 1ts obligations hereun '

| ' I shall contin:
the event of any such assignment or sublease the Lessee

] ' : - T | nounts svnecified
to remain primarily liable for payment of the a

- licatic
(b) The assicnee or sublessee shall assume the oblicat
-J -

!
1

(7}
O

i+
]

¢

n
9]

(M
)
{1
(1
(h

' - ' ionéd Or sub:
the Lessee hereunder to the extent of the interest aSSsig

| | | . .
(C) The Lessee shall, within thirty cays after the del

(0
l,.

-]
Iy
g
(1
!

] t, assumdtion of
such assignment, as :
tee a true and complete copy of each

-obligation and sublease, as the case may be,

! >f ject by Lessor and AsSsign-
section 9.2 Mortgage of Project by ey

—-.-_-.-—-—_-.—

| | - . 1 -Cacead
o ent of Its Interest in this Adreenent. The Lessor has mortgac

] i lged anv monies
the Project, has assigned its interest in and has pledge 3
) _
' - C to the In
receivable under this agreement to the Trustee pursuant

' ' e Lum, if an
fure as securitv for payment of the principal of, premiumn, Y s

| r ssignment or
‘and the interest on the Bonds, but each such mortgage, a G

] 3 ssign-
by Lessor Except for the mortgage of the project and the assig

1 T e pur-
ment of this agreemen* and the rentals héreunder to the Truste I

: o assign, trans-—
sSuant to the Indenture, Lessor will not mortgage,:sell, gn,

3 . ' 1t 1t
Lease Term If the laws of the State at the time shall permi C,
- ven ) ] of the
nothing in this Section 9.3 shall prevent the consolidation
. ' S ' : f the Project
Lessor with, or merger of the Lessor into, or transfer of +
4 .

- . .

N
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the business of owning and leasing the Project; provided, that upon
any such consolidation, merger or transfer, the due and punctual
payment of the principal of and interest Qﬁ theaBondsaccbrding to
their tenor, and the due anca punctual performance and observance of
all the agreements and ccnditions of thié agreement to be kept and
performed by the Lessor, shall be expresély assunied in 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 Redemotion of Bonds. Upon the agreement of

A . s : : |

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

to redeem Bonds subject to redemption, the Lessoxr, at the request of

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

the money required for such redemption) that may be necessary

under the applicable redemption provisions of the indenture to
effect redemption of all or part of the then outstanding Bonds, as
may spacified by the Lessee, on the earliest redemption date on

hY

which such redemption may ba made uncer such anpllcable Provisions,

The Lesscr shall cooperate with the Lessee in effecting any purchase - |

Qﬁﬁ Section 2.5 References to Bonds Inefvecuive After Bonds

VD _ _ , ~ . . L

CH Paid., Upon payment in full of the Bonds (or provision for payment
- . | ) | .
°~ {thereof having peen macde in accordance with the provisions of the
- | ' .

N " Indenture) and payment of all fees and charges of the Trustee, all
'« ‘references 1n this ajreement to the Bonds and the Trustee shall be
—

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

Bonds shall thereafter have any richts hereunder, saving and excepting

>
Q
f)
(D
t
')
1)
(!
{)

nall have therstofore vested.

ARTICLE 10,

EVENTS OF DEFAULT AND REMEDIES
Section 10.1 Events of Default Defined. The following

shall be "events of cdefault" under this agreement and.the terms

(D
Ih

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

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

_ld D




R A e A e A e,

{(a) Failure by the Lessee to pPay the rent as requiregd

to be paid under Section 5.3(a) at the time specified the;ein andg

lation of said failure for a period of three days

e Lessor

(¢) Failw

nant, condition or agreement on its part +

writing to an extension of such time prior to 1ts expiration, prov:ideg

ably withhold thejr consent to an extension of such time i

r corracst:i:-

| ]
iy
— Wl

action is instituted by the Lessee within the applicable period ang
diligently pursued until the default ;
(d) The filing by the Lessee of

bankruptcy, or fallure by

the Lessee promptly to remove any execution

garnishment O attachment of such consequence as will impair his

is operétlons at the project

Ccreditors, or the 'entry

tion with his creditors.

out its obligations

hereunder, other than the Obligations on the part of the Lessee
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under Artiéle 5 and Sections 6.3 and 6.4 hereof, the Lessee shall

not be deemed in default during the continuance of such lnability.

The term "force majeure” &as used herein shall mean, without limitation,

the following: acts of God, strikes, lockouts or other industrial dis-
turbances, acts of public enemies; orders of any kind of the govern-
ment of the Unitced States or of the State or any of their departments, -

agencies, or officials, or any civil or military authority; insur-

rections, riots; epidemics; landslides; lightning; earthquake; fire;

hurricanes; tornadoes; STOrms, :looga,washouts;_droughts;_restraint

P

of government and people; civil disturbances; explosions; breakage

ﬂ

dr accident to machinery, transmission pipes or canals; partial or

r

entire feai.

jod

ure of utilities; or ahy other cause or event not reasonably

within the control of the Lessee. The Lessee agrees, however, to

remedy with all reasoneable dispatch the cause, or causes preventing

the Lessee from carrying ocut 1its obli ations: provided, that the:

settlement of strikes, lockouts and other industrial disturbances
shall be entirely within the discretion-of the Lessee, and the LESSGEi

(

shall not be required to make settlement of strikes, lockouts and

other industrial disturbances by accsding to the demands of the oppo-

sing party or parties when such course is, in the judgment of the Les-

see, unfavcrable to the Lessee

Section 10.2 Remedies on Default. Whenever any event of

default réferred to in Section 10.1 hereof shall have happened and be

‘subsisting, the Lessor may take any one Or more of the followling reme-

dial steps:
(a) The Lessor may declare all installments of rent pay-

able undar Section 5.3(a) hereof for the remainder of the Ilease

Term to be 1mmed1gtely due and payable, whereupon the same shall

becone irmediately due and pavable.

(b) The Lessor with the prior written consent of the
Trusbee, may reenter and take possession of the Project without ter-
nminating this agreement, and sublease Lhe PrOJect for the account

of the Léssee, holding-the ILessee liable for the difference in the

S T L= of

- T

|




- rent and other amounts payable by such sublessee in such Suly

and the rents and other amounts payable by the Lessee hereny nder

dad - O

(c) The Lessor may terminate the Lease Term, exclucs
the Lessee from possessioﬁ of thePioject and use its best effor==
to lease the Project to another party for the account cof the Lﬂﬂzeé
holding the Lessce liable for all rent and other payments dus uz <c¢

the effective date of such lea51ng and for the difference in

_— e L B B m, .__.- p—

payable by such new lessee and the amounts paveable by the ILesszs

this agreement.

(d) In the event any of the Bonds shall at +he tims b=

. accounts of the LeSSee.

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

'reserved to 1t in this article, it shall not be necessary to give znir

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

. i

equity ay appear necessary or desirable to collect the rent then du=s

Hl-..

and Lhereafter to become due, or to enforce periormance and cbser—z- -

Of any obligation, agreement or covenant of the Lessee under +h:

agreement.

with the provisions of the Indenture.

Section 10.3 No Remedy Exclusive. NO remedy herein
| ———— T2 e Us Ve .

ferred upon or reserved to +he Lessor 1s intended to be exclusive o<

any other available remedy or remedies, but each and every such re—=-

given under this agreement, or now or he¥reafter existing at law or

in equity or by statute. No delay, or omission to exercise any right

—-u_-‘ﬂ

‘or power accruing upon any default shall impair any such right or

power or shall be construed to be a waiver thereof, but any such richt

uﬁ
i
F

and power may be exercised from time to time and as often as may

1t

Ly

MY 2
Y ¥ ety &

=

11
)
()4

{

wmiiegme.
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out limiting the generality of the

to maturity or earliest applics

- -~ —ln
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notice, other than such notice as may be herein expressly required,

Such rights and remedies of the Lessor-héreunder shall also extend to
the Trustee, and the Trustee 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 Fay

Attorngys“;Fees and Egu
penses; In the event the Lessee should default under any of:the
provisions of thils agreement anﬁ the Lessor or’ﬁhe Trustée (in

i1ts own name or in the name and on behalf of the L?ssor) should em-~
plgy attorneys or incur other expenses fof the'collection of rent
or the enforcement of performance or observance of any obligation
Oor agreerxent on the part of -the Lessee the Lessee will, on demand

therefor, pay to the Lesscr or to the Trustee, as the case may be,

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

L ]

curred.

Section 10.5 No 2Additional Waiver Implied by One
. In the event any agreement herein should be'breached-by

r party and thereafter waived by the other party, such waiver

)

hall be limited to the particular breach so waived and shall not be -

deemed to wailve any other breach hereunder.
ARTICLE 11,

OPTIONS IN FAVOR OF LESSEE -

Section 1l.1 Options to Terminate. The Lessee-shall'

-have the following options to cancel or terminate the term of this

acreemanio:

-’

(a) At any time prior to fﬁll payment of thefBonds-(or
sion Ior payment thereof having been made 1in accordance*with the
of the Indenture), the Lessee may terminate the_term Of
is agresment by paying to the Trustee for the account of the Lessor

wnlich, when added to the amount on deposit in the Bond Fund,'

wlll be2 su

£ficlent to pay, retire and redeem all the ocutstanding Bonds

with the provisions of the Indenture (including, with-

foregoing, principal, interest

Dﬂ
}_-l
(D

redemption date, as the case mnay

m, i1f any, expenses of redemption and Trustee's and paying




agents' fees and expenses), and, in case of redemption, - maxing arrang

ments satisfactory to the Trustee for the g*‘l“ﬁ of the recgu

of redemption.

(b) At any time after full payment of the Bonds (or

provision for payment thereof having been made in accordance

provisions of thec Indenture), the Lessee I terminate the ¢t

-
ln',lll-— F ol
Le-—-l-; l_'"

this agreement by giving the Lessor notice in writing of such

nation and such termination shall

Torthwith become effective.

Section 11.2 Option to Puréhase Pro

Payment of thé Bonds.

The Lessee snall have, and
the option to purchase the Project prior to the full

Bonds (or provision for payment thereof ha

ving been made in acccriznce.

with the provisions of the Indenture), if any of the followinc srzi’

I

H--'_l‘-‘—-

have occurred:

ey

(a) The Prxoject, or any part thereof, shall have bes
damaged or'destrdyed to such extent that 1n the opinicn of tI

Lessee expressed in writing (i) it cannot be reasonably restorsd

- within a period of four months, to the conéition *thereof imm

cCriass vy
<«  preceding such damage or destruction, or (ii) the Lessee 1is
w . thereby prevented from carrving on its normal operations at
- the Project for a pericd of four months or (iii) the cost o0f res-
o toration thereof would exceed by more than $25,000 the Net Procesds
= of 1nsurance carried thereon pursuant to the
X

reguirements of Sectd

6n4 hereofr plus the amounts for which the Lessee is self

Tltle to, or the temporary use of the Project, or a:

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

created by this agreement,

or any part thereof, shall have been tzken
under the exercise of the power of eminent domain by any governm=ntal

;11i

authority or person, firm or corporation acting under governmental
authority which results, or is likely to result in the Lessee therebvw
being prevented from carrving on its normal operations therein for

. | . N - = - : ﬁ\l
+ perioa of soux nonths or more. A
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(¢) As result of any changes in the Constitution of the

>tate or the Constitution of the United States Of America or of leg-

whaether state of federal, entered after the contest thereof by the .

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

Iorceabls or impossible of performance in accordance with the intent

Of the parties as expressed in this agreement

the Lessor or the Lessee including without limitation federal, state

Oor other ad valorem, property, income or other taxes not being imposed

on twhe date of this agreement.

.

(d) The-Prdject Or a material portion thereof 1S adjudged

DY a court of competent jurisdiction to be a public¢c nuilsance and

-

n of the Project or a material portion thereof is permanent—
I

. | | B |
njorned, and such decision has become final or, 1f 3§

operatio

!
hﬂ
(D

ppealed, affirm

uﬁﬁ T 1,
fUa.r. [ :

nosuch appeal and the decision upon such appeal has become final.

o TO exercise such option, the Lessee shall, within thirty

= '

«? days following the event autnhorizing the exercise of such gption, give
& . . |
_ written notice to the Lessor and to the Trustee, and shall specify ther

> | N
) . . ~ . : . | . \ " . | | '

-~ in the dazte of closing such purchase, which date shall be not less than
= ZIorty-iive nor more than ninety days from the date such notice is mall-
= |

eC; and in case of a redempiion.of the Bonds in accordance with the

-pProvisions of the Indenture, shall make arrangements satisfactory to

L

or the giving of the required notice of redemption for the

D
-]
1
("
N
T
(D
(D
r_h

recempticn of the Bonds on the earliest practibable'date elther on or..
rollowing the closing such of purchase. The purchase price payablebf
the Lessszz in the event of its exercise of +he option granted in this
Secticn chall be the suﬁ of the foll-wing:

(1) an amocunt of money which,*when added to the amoﬁnt.
chen on ceposit in the Bond Fund, will be sufficient to péy the princié

pal of the then outstanding BRonds plus accrued interest thereon to the

redemption date;. plus

~4 8~




(2) an amcunt of money caual to the Trustec's a-

ing agents' fees and expenses under the Indenture accrued, anc T ac

until such final payment and redemption of the Bonds; plus,
(3) the sum of cne hundred dollars for the Leas=?

LémdP Building and the Leased Equipment
In the event of the exercise of the option granted

section, any Net Proceeds of insurance or condemnation shall

to the Lessee,

Section 11.3 Option to Purchafe Project After Pavmarn

the Bonds. The Lescee shall have, and is hereby granted the crcticn

o purchase the Project at any time during the Lease Term follcwing
full payment of the Bonds (or provision for payment thereof naving
been made in accordance with the provisions of the Indenture) for

& purchase price of one hundred dollars. To exercise the coticn

., IR Ay
- ey,

granted 1in this Section, the Lessee shall notify the Lessor of
intention so to exercise such option not less than fortf- ive, nox
more than ninety days prior to the proposed date of purctase zns

shall, on the date of purchase, pay such purchase price to the Isszsc

Section 11.4 Option to Purchase Unimproved Land. Thse

'Lessee shall have,. and is hereby granted, the option to er Lhzss

E-j | b

C) - any Unimproved part of the Leased Land, at any time, and from time

a= to time, at and for a purchase price equal to the prorata cost thsrec
G . | ) | | o
™\? to the Lessor, provided that it furnishes the Lessor with the fcliocw
.. -ing:

non
Sl

(2) A notice in writing setting forth (i) an adequate
legal description of that portion of the Leased Land with respec:
to which such option 1is to be exercise&, (1i) a statement that tne
Lessee intends to exercise its option to purchase such portion c©f

the Leased Land on a date stated, which‘shall“not be less than forty

five, nor more than ninety days from the date of such notice, and

0,
!l

(iii) a statement that such portion of Leased Land will be used

furthérancé of the purpose for which the Lessor was organized.

(b) A certificate of an Independent Engineer accepiable

"tO'fhe Trustee, dated not more than ninety days prior to the date of

the purchase, stating that, in the opinicn of the person signing suc

S |1 T T T
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cer+ificate, (i) the portion of the Leased Land with respect to-ﬁhich
the option 1S exercised is not neceded for the operation of the Project
for the purposes hereinabove stated, and (ii) the purchase will not
impalir the usefulness of the Building and will not destroy the means
of ingress thereto and egress therefrom.

(c) An'amount.of money equal to the purchese price
computed as provided in this section. ) I

Upon receipt of the notice, certificate-and money reguired
in this sectlon to be furnished to it by the Lessee, the Lessof will
promptly deliver the samefto the Trustee,wlll cause the Trustee Lo

deposit said money 1in the Construction Fund, if prior to the com—

- pletion Date;, and, 1if thereafter,'in the Bond Fund, and will secure

the terms of the Indenture oOf such portion of the Leased Land with

respect to wnich the Lessee <hall have exercised the option granted

|

+o it in this section. In the event +he Lessee shall exercise thoe

option granted toO hununeer this section, the Lessee shali not be
entitled to any abatemeﬁt or diminution of the amounts payable under
Section 5.3 hereof.

If the Le.see purchases any Unimpreved part of the Leased
Land _*?suant to the provisions of thils Sectlon, O otherwise acauiresf
or leases other real property adjacent tO the Leased Lane, all walls
presently standlng or hereafter erected on Or centiguou5+to the.boun—f
dary line of the lana soO purchased, acquired or_leased by.the Lessee
.shail pe partvaalls and each'pafty érants;the other a ten foot case-

ment adjacent O any such party wall fOX the purpose of inspect tion,

msiﬁt aﬂce; repell and replacement ebereof and the connecting of new
construction, If the ILessee utilizes any party wall for the purpose O:
connecting new coﬁstruction that will be utilized undexr common control
with the Project, Lessce may also connect- the utilit}f facilities oOn Ll‘w
L,eased Land for the purposeiof-serving the new construction and may’ re

move any non-loadbearing wall panels 1n the party wall; provided, how-

-5(0~




evey, that 1f the property soO purchased, acguired O leased Ly Lizszz

ccases to be operated under common control with the Pro

::'C'%-_ ‘!':‘_.-f: :-—:' :..r--::
St Ll ; - R A

e

covenants that he will install non-loadbearing wall pancls similar o=
quality to thosec that have been removed and will provide separate

utility services for the new cons truction.

Lessee may at his own eXpensc connect utility and Otack

but only if the Lessee furnishes the Lessor and the Trustee a czrtlii-
cate by an Independent Engineer who is acceptable to the Trusctce, C=IT

tifying that such connection of utility or other similar facilitzes

. will not unreasonably interfere with the use of the Project.

Section 11.5 Conveyance on Exercise Of Option to Zur-

WW

chase. At the closing of the purchase pursuent TO the exercise oI

any option to purchase granted herein, the LassoX will, upon Y&C32:ipot
of the purchase price, deliver to the I,essee documents conveyving Tl
the Lessee good and marketable title to the property with respect

to which such option was exercised, as such property then exists,

vy Subject to the following: (i) those liens and oncumbrances, 1f env TG

W o
CP  which title to said property was subject when ccnveyed to the LessCrj;
2 _
= (ii) those liens and encumbrances created by the Lessee, O to the
~ | -
- creation or suffering of which the Lessee consented; (iii) those iiens
>~ and encumbrances resulting from the failure of the Lessee to pericrx
cg- .
(o 8]

hereof, the rights and title of the condemning authority.
Section 11.6 Effect of Exercise of Options.  Upon the.
exwercise of any option provided in this Article 11, the maturec or ac-

crued obligations of the Lessee +o the Lessor hereunder not theretc-

AU T
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Section 11.7 Option to Rencew. The Lessee shall have,
'is herceby granted, an option

and

I8

t6 renew this Lease Agreement for an

additional term expiring on #ay 31, 2002, by giving at least two

months prior. written notice of renewal to Lessor, at a rental of
$250. per year, to bé*paid directly to the Lessor on June 1lst of
each year during.the renewed lease term.

RIS [T
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Section 12.1 Surrender of Project. Except as otherwise

expressly provided in this agreement, at the expiration or sooner

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

o
O
0
)
D
0
(n
et
O
S
0

f the Project peaceably and promptly to the Lessor in

as at the commencement of the Lease Term,

v 1css by fire or other casualty covered by insurance

, - tear anad obseleszscenc

excepct-
and -

Section 12.2 Notices. All notices, certificates or other

comunications hereunder shall be sufficiently given and shall be
decmed

cgiven when delivered

O

r mailed by certified or registered mail,
postage prepald, add

addressed as follows: 1if to the Lessor, at City
CC "Hall, Vincent = Alabama; i1i to the Lessee, at P, 0, Box 54,
:Fﬁl Birminghan, Alabama 35201, and if to the Trustee at 417 Morth 20th
c_:. ) . _ ‘ .
&= L. | D - | .
JP Street, Birmingham, Alabama 35203, Attn: Trust Department. A qupli-
ecnue | . - s
AN _ s e | : : .
- cate copy of each notice, certificate or other communication given
¥ hereunder by either the Lessor or
= _ .

the Lessee.to the other, shall'
~also bz given to thé_Trustee. The Léssor, the Lessee and the Trustece
may, by nctice given hereunder, designate any further or &ifferent
addresses to which subseguent notlces, cerﬁificétes oxr othe; communi~
catiOns.shall be sent.

Section 12.3 Binding EZI3

N ~ This agrececment shall inure

Tt G st il

it of and shall be binding upon the Lessor, the Lesscc
respective SuCCcessors

the Iimitations set forth in

and assigns, subject, however, to

Sections 8.3, 9.1, 9.2 and 9.3 hereof.
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other payments reguired hereuncer, free of any deductions, wlith

Gection 12.4 Scverability, In the cvent any provisicl I
this agreccement shall be held invalid or unenforceable by any cCurt G

competent jurisdiction, such holding shall not invalidate oOr xCnil=X
mwnenforceable any other provision hereof.

Section 12.5 Amounts Remaining in Eond I'un

e

'll-\S
o @F
-
<3
O
f
»
b
.
(4
i

remaining in the Bond Fund upon czpiration oxr sooner
the term of this agreement, as providea in this agreement, aDter L&k~
ment in full of the Bonds (ox provision for payment therecf havins

been made in accordance with the provisions oI the Indenture) and oI

with the Indenture, shall belong to and be paid to the Lessee DY ih;
Tiusteeﬁ

Sectidﬁ 12.6  Araendments, Changes and Modifications.
Subsequent to the issuance of thz Bonds, and prior to their payrent 1o

o’

full (or provision for the payment thereotl having been made in &acceor-

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

t

be amended, changed, modified, altered or terminated without the <on-

curring written consent of the Trustee.

Section 12.7 Execution of Counterparts. This agreemsnc may

-

instrument.

Section 12.8 Net Lease. This agreement shall be deemsd at

constructed to be a "net lease", and the Lessee shall pay absolutely

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

abatement, deduction or set~off other than those herein expressily pDro—-
vided.

Section 12.98 Recording. This Lease Agreement ana every

assignment and modification hercof or an appropriate and sufiicient

memorandum thereof shall be recorded in the Office of the Judgce CcI

Probate of the County of Shelby, Alabama. This Lease Agreement &s

TR
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y executed or an appropriate and sufficient memorandum

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

or of any other mortgage or deed or trust or trust indenture

with respect to the Project.

Section 12.10 Applicable Law,

This agreement shall be

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

IN WITNESS WHEREBEQOHF, the Lessor has caused this aoreement
| 7 | =

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

hereunto afifixed and attested by its duly aLthorlzed officer and

Lessee has hereunto set

his hand and seal, all as 6f the date first

I
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THE- INDUSTRIAI DEVELOPMENT BOARD
OF THE TOWN OF VINCENT

WITNES
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STATE OF ALABAMA )
"JEFFERSON COUNTY )
I, the undersigned, a Notary Public in and for said

County in said State, do hereby certify that Calviam, L. 5.‘”: 9"1\,

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

going LeaSeAgreement, and who 1s known to me and known to be

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

e o ally

- 4
ot s
— Y

formed of the contents of said Lease Agreement, he, in his capzac

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 _g__!___ day c=
: July, 1977. '

»
. lﬂ. '

- =
4

- - -

- ‘-i; ;

s e s L jmg_ S ot oS :
'.._ | o ‘ g : . gy © “ . .q-"‘r'" p— s \
' Notarwf Publiic

SEAL TR e
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STATE OF ALABAMA ) |

- JEFFERSON COUNTY )

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

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

¥2 whose name 1s signed to the foregoing Lease Agreement, and who 1is

PA

L

s -E— L e

> known to me, acknowledged before me on this day that, being informsd

L

-

-2

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

-
§ voluntarily on this date.

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

.

| 153 ’rf}j
. ,"‘}_‘..- "“"-.:,;r?.. |
~ SEAL™
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Commence at the Northeast corner of the SW 1/4 of the NE 1/4 of Sectidn
6, Townshﬁp 19 Bouth, Range 1 West, Shelby County, Alabama, and run in
a Westerliy direction along the North line of said 1/4-1/4 Section a

distance of 202,48 feet to the point of beginning of the herein described

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 1/4-1/4 Section; thence turn an
interior angle of 90 degrees 00 minutes 00 seconds and run to the rlght
along tnhe 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 degrees 00 minutes 00 seconds and run to the
rignt in a northerly dlrectwon 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
or 200.00 feet, more or less, to the point of beginning of ithe herein
described Tract 2. |
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EXHIBIT B

All building materials, equipment, fixtures and fit-

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

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

of the Project.

- Racks & Storage . Shelving

20 w871

BOCK

MACHINERY & EQUIPMENT

CHARLES W. MATTHEWS

Il

(L

I
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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 scal
reac. out. -

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

Drum Racks

A S lrrparce CN 0 LS o
7" JU0GE OF PROBATE

il
é?' ,/""'i""* e T LS & r,",(l-;

es with Mod, 600 electronic

18,400 .59
800.53

3,850, G0

$29, 850,00



