’”) M7 1820

ol

79/ (97

F/ /c‘%,b

/

7
<

-l

a
ﬁékj(ig

.
hj?%f??iur?Zé?}Zg{/{ ;,//i

/

§4jé;5 (//;Zczﬁﬂf;

meanings,

- DUMAS O .4E‘.AL AND HA\_

1414 BROWN-MARX BUILDING
BIRMINGHAM, ALA. 35203

TN

STATE OF ALABAMA ) ""
| 19790219000020020 1/47 $.00

) ' Shelby Cnty Judge of Probate,AL
02/19/1979 12:-00.00AM FILED/CERT

SHELBY COUNTY

LEASE AGREEMENT dated as of May 1, 1971, between THE IN-

DUSTRIAL DEVELOPMENT BOARD OF THE TOWN OF PELHAM, a public cor-
poration and instrumentality under the laws of the State of Ala-

bama, party of the first part, and JAMESTOWN CORPORATION, a cor-

poration organized under the laws of the State of Alabama, party

of the second part,

WITNESSETH:

In consideration of the mutual covenants and agreements

hereinafter contained, the parties hereto hereby covenant, agree
and bind themselves as follows, to-wit:
ARTICLE I
DEFINITIONS, REPRESENTATIONS AND DEMISE CLAUSE
Section 1.1 Definitions. The following words, terms oOr

phrases, when used in this Lease Agreement, have the following

unless the context clearly indicates a different mean-
ing:
"Act" means Act No. 648 enacted by the 1949 Regular Ses-

sion of the Legislature of Alabama, as amended.

"Rasic Rent'" means that portion of the rent payable under

L i il L

Section 3.2(a) hereof.

"Bonds ' means the Industrial Development Revenue Bonds

of the Lessor of even date herewith issued pursuant to the In-
denture in the principal amount of $320,000, maturing on May

1 in years and amounts as follows: 310,000 in each of the years

1974 through 1978; $15,000 in each of the years 1979 through

1984 : $20,000 in each of the years 1985 through 1988; and $25,000

in each of the years 1969 through 1992 and bearing interest pay-
able November 1, 1971 and semiannually thereafter on May 1 and
November 1 in each year at fhe followling rates per annum: 8%
ffor Bonds maturing in each of the vears 1974 through 1976 ; 8-
1/4% for Bonds maturing in each of the years 1977 through 1981;

and 8-1/2% for Bonds maturing in each of the years 15c2 througn

1992.
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"Bond Fund" means the fund established under Sectlon 4oz

of the Indenture.

"Building" means the building or bulldings and all other

structures which are required by this Lease Agreement to be con-
structed on the Leased Realty, as they may at any time exist.

"Construction Fund" means the fund established under Sec -

tion 303 of the-Indenture.

"Indenture" means the Mortgage and Indenture of Trust (in-

cluding any indenture supplemental thereto) between the Lessor

and The City National Bank of Tuscaloosa, Tuscaloosa, Alabama,

as Trustee,.of even date, which will be filed for record in the
office of the Judge of Probate of Shelby County, Alabama, at

the same time this Lease Agreement 1s so filed in sald offilce.

"Independent Architect" means an architect registered and

qualified to practice the profession of architecture under the

eook 31T mee821

laws of the State not unsatisfactory to the Trustee and not in
the full-time employment of either the Lessor or the Lessee.
"Independent Engineer" means an engineer registered and
qualified to practice the profession of engineering under the
laws of the State not unsatisfactory to the Trustee and not 1in
the full-time employment of either the Lessor or the Lessee.
"Lease Term" means the duration of the leasehold estate
granted in Section 3.1 of this Lease Agreement and upon the exer-

cise of the option to renew, the renewal term provided in Sectlon

9.7 hereof.

"Leased Realty" means the real estate described in Sec-

tion 1.4 hereof less any such real estate, interests in real
estate and other rights as may be released from this Lease Agree-
ment pursuant tc the provisions hereof or taken by the exercise

of the power of eminent domain.

"Lessee" means (i) the party of the second part hereto

and its successors and assigns and (ii) any surviving, result-
ing or transferee corporation as permitted in Section 7.3(e)

of this Lease Agreement. - ’"

LML
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"Tessor" means (i) the party of the first part hereto,
and its successors and assigns and (ii) any public corporation
resulting from or surviving any consolidation or merger to which

it or its successors may be a party as permitted in Section

6.3 hereof.

"Municipality" means Town of Pelham, Alabama.

"Net Proceeds", when used with respect to any insurance

or condemnation award, means the gross proceeds from the in-
surance or condemnation award with respect to which that term

is used remaining after payment of all reasonable expenses (in-

cluding reasonable attorneys' fees and any extraordinary fee

- of the Trustee) incurred in the collection of such gross proceeds.

"Project" means the Leased Realty and all improvements

thereon including the Building and those items of machinery,

equipment and other personal property acquired with proceecds

oo T ne822

from the sale_of the Bonds or the proceeds of any payment re-
gquired to be made by the Lessee ﬁursuant to the provisiOns hereof
and any'item of machinery, equipment.CP personal property acquired

" in substitution therefor or as a renewal or replacement thereof
pursuant to the provisions hereof as such Leased Realty, Bulld-
ing, machinery, equipment and other personal property may at

any time exist.

"Project Costs” means the expenses incurred by the Les-
sor in connection with the issuance and sale of the Bonds and
all costs of acquiring, constructing, reconstructing, or im-
proving land or property of a chafacter subject to the allow-

.anCe for depreciation necessary for the completion of the Pro-
ject as pfovided in Sections 2.1 and 2.5 hereof.

"Project Supervisor" means the agent of the Lessee who
2t the time shall have been designated by the Lessee as Pro-

- ject Supervisor pursuant to the provlisions héreof.

"State" means the State of Alabama.

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

197902195000020020 3/47 $.00
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"Qgigggggegﬁ when used with reference to the Leased
Reélty means any part or parts of the Leased Realty upon the
surface of which no part of a building or other structure rests.

Section 1.2 Representations by the Lessor. The Lessor

e

makes the following representations:

(a) The Lessor is duly incorporated under the provisions

of the Act and has the power tokenter into the transactions

contemplated by this Lease Agreement and to carry out its obliga-

tions hereunder. The Lessor 1s not in default under any of

the provisions contained in its certificate of incorporation,

by—laws, or in the laws of the State. By proper corporate action

the Lessor has duly authorized the execution and dellivery of

this lLease Agreement.

(b) The Lessor has determined that the issuance of the
Bonds, the acquisition, improvement and construction of the
Project and the leasing of the Prcject to the Lessee will pro-
mote.industry, develop trade and further the use of agricul-

tural products and natural resources of the sState.

(¢) The Bonds will be sold and delivered contemporaneously
with the delivery of this Lease Agreement.

Section 1.3 Representatlons by the Lessee. The Lessee

Ny el e S

makes the following representations:

(a) The Lessee is duly incorporated under the laws of
the state of its incorporation and is duly qualified to do busi-
ness in the State, is not in violation of any provisions of
its charter or articles or certificate of incorporation, 1ts
by-laws or the laws of the State of its incorporation, has power
to enter into this Lease Agreement and by proper corporate action
has duly authorized the execution and delivery of this Lease
Agreement.

(b) The leasing by the Lessor of the Project to the Les-
see will induce the Lessee to establish a new project in the

State as provided in the Act.
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(c) The lessee intends to operate the Project for the
manufacture, processing, storing, warehousing, distributing and
sale of (i) interiocor ahd exterior wall panels br (ii) such other

. products of agriculture, mining and industry as the Lessee may

deem appropriate.

Section 1.4 Demise of the Project. The Lessor, for and
in consideration of the rents, covenants and agreeméntS'herein—
after reserved, mentioned and contained on the part of the Les-
see to be paid, kept and performed, does hereby demise and lease

to the Lessee, and the Lessee does hereby lease, take and hire

from the Lessor, the following descrited real property situated
in Shelby County, Alabama, to wit:

Begin at the SW corner of the SE1/4 of the NW1/4

of Section 12, Township 20 South, Range 3 West;
thence run easterly along the south boundary line

of said 1/4-1/4 section for 1091 .42 feet to a

point in the center of the 014 Birmingham-Mont-
comery Highway; thence turn an angle of 69°30°

fo the left and run northeasterly along the center
of said 01d Birmingham-iMontgonmery Highway 497.33
feet; thence turn an angle of 90° to the left and
run northwesterly 30.0 feet; thence turn an angle

of 90° to the left and run southwesterly 101.0

feet; thence turn an angle of 69°30' to the rignht
and run westerly 1178.0 feet, more or less, 1o the
center of Cahaba Valley Creek; thence run southerly
down along the center of saild creek, with the mean-
derings thereof 140.0 feet, more or less, to the point
of intersection of the center line of said creek and
the west boundary line of the SE1/4 of the NWl/4

of Section 12, Township 20 South, Range 3 West; thence
run southerly along the west boundary line of said
1/4-1/U section to the point of beginning,

o 3T w824

Iess and except the following described tract of

" 1and: Begin at the SW corner of the SE gquarter of
NW guarter of said Section 12, run east along south
1ine 40.01 feet; thence north parallel with west
1ine of said 1/4-1/4 section 223.28 feet, more
or less, to the east boundary of said creek; Tthence
west to center of said creek; thence southwesterly
along said center line of creek to west line of
said 1/4-1/4 section; thence southerly to point
of beginning.

Subject to right of way reservations and covenants,
easements, a transmission line permit, covenants

and exceptions &as they resvectively appear ol record
in the office of the Judge of Probate of Shelby County,
Alabama, in Deed Book 240, page 653, in Deed Book 2660,
page 196, in Deed Book 108, page 379, and in Deed Book
250, pages 430 to U433, inclusive, insofar as they re-
1ate to the land hereinabove described, and subject to
the right of way for 0ld Birmingham-iontgomery Highway
as the same now exists, and to utilitly easements along
'said Highway and in the right of way thereof, and sub-
ject also to the rights, privileges, conditions and

-5
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reservations set forth in that certain deed from Sépcow
Corporation to Jamsstown Corporation recorded in the
office of said Judge of Probate in Deed Book 267, page
3653

together with the Building and the machinery and eguipment TO
be installed in the Building or on the Leased Realty as pro-
vided in Section 2.1 hereof and all other improvements now oOr
hereafter situated on the Leased Realty and forming a part of
the Project.

ARTICLE IT

ACQUISITION OF THE PRGJECT

Section 2.1 Agreement to Acquire. From the principal
proceeds derived from the sale of the Bonds, the Lessor will
(a) pay the cost of acquiring the Leased Realty; (b) construct
the Building on the Leased Realty in accordance with plans and
specifications therefor furnished to the Lessor by the Lessee;
and (c¢) acgquire and install in the Bulilding or on the Leased
Realty such items of machinery and equlpment necessary for or
useful in the operation of the Project as shall be specified
in writter instructions from the Lessee to the Lessor (said ma-
chinery and equipment being generally described on Exhibit A
attached hereto and made a part hereof), such acquisition and
installation to be made substantially in accordance with written
directions from the Lessee.

The Lessor will commence the constructioﬁ of the Building
and the acquisition and installation of machinery and equipment
as promptly as practicable, will continue said construction,
acquisition and installation with all reasonable dispatch and
will use its best efforts to cause the Project tTo be completed‘
as soon as practiéable. The Lessee will promptly give 1its writ-
ten instructions with respect to machinery and equipment to be

acquired and installed, will give its requests and approval of

a construction contract or contracts and of purchase orders for

material, supplies, and equipment, and will take whatever other
action may be provided for in this Lease Agreement in order tTO

expedite the completion of the Project.

6
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and specifications of the Building, provided such amendments

- | ) ‘
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The Lessee may cause amendments to be made in the plans

will not change the nature of the Project to the extent that

it would not constitute a ‘'project" as authorized by the Act

and any subsequent amendments thereto. The Lessor will make

BE20 7/47 $.00
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only such amendments in the plans and specifications as may be
requested 1in writing by the Lessee. The Lessor will enter into,
or accept the assignment of, such contracts as the Lessee may
reqﬁest in order to effectuate the purpcses of this Section.

The Lessor will not execute any construction contract Or give
any order for the purchase of material, supplies Or equipment

fof the Project unless and until the Lessee shall have approved

the same 1in writing.

1f aftér the exercise of due diligence by the Lessor, it
is impossible for the Lessor tTO construct any part of the Bulld-
ing which the Lessee duly requests the I.essor so to construct
or to purchase or install any item of machinery and equipment
which the Lessee requests the Lessor to purchase and install,
the Lessor will notify the Lessee and the Trustee in writing

2nd the Lessee (a) will withdraw the request in question, or

(b)) will itself effect the construction, purchase or installa-

tion so requested, for and in the name and on behalf of the Les-

sor, in which case the Lessee shall be entitled to reimbursement
from the Construction Fund for the costs incurred by it in ef-
fecting such construction, purcﬁase or installation.

The Leésor and-the Lessee shall from time to time each
appoint by written instrument an agent or agents authorized to

act for each respectively 1in any Or 211 matters relating to the

acquisition of thé Project and payments to be made out of the
Construction Fund. One of the agents appointed Dy the Lessee
shall be designated 1its Project Supervisor. Either the Lessof

or the'Lessee may from time to time, by written notice also filed

with the Trustee, revoke, amend Or otherwise limit the authori-

zation of any agent appointed by it to act on 1ts behalf or desig-

nate another agent or agents to act on its behalf, provided that
there shall be at all times at least one agent authorized TO

act on behalf of the Lessor, and at least one agent (who shall

_7 -
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be;the Project Supervisor) authorized to act on behalf of the

Lessee, with reference to all the foregoing matters

The Lessor shall cause withdrawals to be made from the

Construction Fund for the payment of the Project Costs including
the repayment of temporary loans, if any, incurred for such pur-

pcse, and reimbursements to the Lessee for funds advanced to

the Lessor or expended by the Lessee for such purpocse but only

upon the written approval of the Lessee and subject to the re-

quirements of the Indenture with respect to withdrawals from

the Construction Fund. In the event that, after reasonable re-

'quest made to the Lessor by the Lessee, the Lessor fails or re-
fuses to issue or execute a payment requisition from the Construc-
tion Fund for payment of any item of Project Costs including
reimbursement to the lessee as aforesaid, the Project Supervisor
then designated by the Lessee, who is hereby Ilirrevocably appointed
as agent for the Lessor for such purposes, may issue and eiecute,
also for and in the.name and behalf of the Lessor and without

any approval of any officer, employee or other agent Tthereof,

a payment requisition on the Construction Fund.

S

ection 2.2 No Warranty of Suitablility by Lessor; Lessee

Required to Complete Project in Certain Lvents.

The Lessee

recognizes that since the plans and specifications for construct-
ing the Bulilding are furnished by it, and since the items of
machinery and eaquipment are selected by 1t and are to be installed
in accordance with 1its directions, the Lessor makeslno warranty,
either express or implied, or offefs any assurances that the
Project will be suitable for the Lessee's purposes or needs oOr

that the proceeds derived from the sale of the Bonds will be

sufficient to pay in full all Project Costs. In the event the

proceeds derived from the sale of the Bonds are insufficient
to pay in full all Project Costs, the Lessee shall be obligated
to complete the acquisition and construction ol the Project at

its own expense and the Lessee shall pay any such deficiency

and shall save the Lessor whole and harmless from any obligation

to pay such deficlency. The Lessee shall not by reason of the

payment of such deficiency from its own funds be entitled to

any diminution in the payment of the rents hereunder.

_8-
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Section 2.3 Lessor to Pursue Remedies Agalinst Cpntractors

and Subcontractors and Thelr Sureties. In the event of default

of any contractor or subcontractor under any contract made by

it for construction of tThe Building or acquisition or installa-

tion of machinery and equipment, the Lessor will promptly pro-

ceed (subject to the Lessee's advice to the contrary), either
separately or in conjunction with others, to exhaust the reme-

dies of the Lessor against the contractor or subcontractor so

in default and against his surety (if any) for the performance

of such contract. The Lessor will advise the Lessee of the
steps it intends to take in connection with any such default.
If the Lessee shall so notify the Lessor, the Lessee may, 1in
its own name or in the name of the Lessor, prosecute or defend
any action or proceeding or take any other action involving
any such contractor, subcontractor or surety which the Lessce
deems reasonably necessary, and in such event the Lessor will
cooperate fully with the Lessee and‘will take all action_necessary
to effect the substitution of the Lessee for the Lessor.in any
sueh action or proceeding. Any anounts recovered by way of
damages, refunds, adjustments or otherwise in connection with

the foregoing shall be paid into the Construction Fund.

S — —— - -

"Fund Moneys. The Lessor shall cause any moneys held as a part

of the Construction Fund and of the Bond Fund to be invested

or reinvested by the Trustee, atlthe request of, and as directed
by, the Lessee, in (i) bonds, treasury notes and other evidences
of indebtedness of, and those unconditionally guaranteed as

to the payment of principal and interest by, the Unitea States
of America (hereinr called "Government Obligations') or (ii)
certificates of deposit issued by the Trustee or by any bank
organized under the laws of the United OStates of America or

any state thereof, having at the time of The lissuance of such

certificates of deposit, combined capital, surplus and undivided

. profits of not less than $3,000,000, provided such certificates

A
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are secured by a pledge of an equal principal amount of Government
Obligations. Any certificates of deposit 1issued oOr purchased
by the Trustee shall be deemed to be investments and not trust
deposits. The Trustee may make any and all such investments
through its own bond department. No investment shall be made
which may result in any Bond being conslidered an "arbitrage
bond" within the meaning of Section 103(d) of the Internal Revenue
Code of 1954, as amended.

Section 2.5 Completion of the Project. The completion
of the Project shall be evidenced to the Trustee by a certificate
signed by the Lessor and by the Project Supervisor on behalf
of the Lessor stating that (i) construction of the Buililding
has been completed in accordance with the plans and specificatlons
theretofore approved by the Lessee, (ii) all items of machinery

and equipment have been acquired and installed in accordance

with the Lessee's instructions, (iii) all labor, services, ma-
terials and supplies in connection with such construction, ac-
guisition and installation have been paild for, and (iv) all
facilities necessary in connection with the Project have been
constructed, acquired and installed and all costs and expenses
incurred in connection therewith have been paid. Notwithstand-
ing the foregoing, such certificate shall state that 1t is given
without prejudice to any rights against any contractor or other
person not a party to this Lease Agreement whiﬁh exist at the
date of such certificate or which may subsequently come into
being. The Lessor and the Lessee will cooperate one with the

other in causing such certificate to be furnished to the Trus-

tee,.

After the delivery of the aforesaid certificate TO the
Trustee, moneys in the Construction Fund shall at the direction
of the Lessee be (i) used by the Trustee for purchase of Bonds
for cancellation, at prices not exceeding the principal amount

thereof plus accrued interest thereon To the date of delivery,

(ii) paid into the Bond Fund or (iii) a combination of (i) and

JT
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Section 3.1 Duration of Term. The term of this Lease
Agreement and of the lease herein made shall begin on the date

of the delivery of this Lease Agreement and, subject to the pro-

visions of this Lease Agreement, shall continue until midnight

of April 30, 1992. The Lessor will deliver to the Lessee pos-
session of the Project (or such portion or portions thereof
~as are then in existence) on the commencement date of the-Lease
Term, subject to the inspection and other rights reserved in
this Lease Agreement, and the Lessee will accept possession
thereof at such time; provided, however, the Lessor will be

permitted such possessidn of the Project as shall be necessary

BOCK . 317 PAGE 830

and convenient for it to comply with the provisions of Section
2.1 hereof; and provided further, the Lessor will be permitted
such possession of the Project as shall be necessary and conven-
jent for it to construct or install any additions or improvements
and to make any repalrs or restorations required or permitted

to be constructed, installed or made by the Lessor pursuant

to the provisions hereof.

]

Section 3.2' Rental Provisions. (a) Basic Rent. Basic
Rent shall be payable in advance and shall_be in an amount suf-
ficient to pay the principal of and interest on thelBOnds as
the same becomes due and payeble. The Lessée does hereby cove-
naﬁt andragree to pay to the Lessor Basic Rent 1n Semiannual

installments in an amount ecual to the sum of the followling:

(i)' Beginning May 10, 1971, and continuing on the 1l0th

day of each month thereafter to and including April 10, 1992,

an amount equal to one-sixtih (1/6) of the interest coming due

on all outstanding Bonds on the next ensulng interest payment

date; provided, however, that the accrued interest received and

the additional sum from bond proceeds deposited in the Bond

Fund provided for in the Incenture at the time of the sale and

~11-
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% delivery of the Bonds shall first be allowed as a credit against
the payments otherwise coming due by virtue of the provisions
of this subsection;

(ii) Beginning May 10, 1973, and continuing on the 10th
day of each month thereafter to and including April 10, 1992,
an amount equal to one-twelfth (1/12) of the principal of all
outstanding Bonds maturing on the next ensuing principal pay-
ment date. .

A11 Basic Rent payments shall be madé diregtly to the
Trustee for the account of the Lessor and shall be deposited
sin the Bond Fund. If on any principal or interest payment date

the balance in the Bond Fund is insufficient to pay the prin-

cipal of and interest on the Bonds due and payable on such date,

the Lessee will forthwith pay any such deficiency. Any inStallw

ment of Basic Rent not paid on the due date thereof shall bear

ROOK 317 PAGE 831

interest until paid at the rate of 9% per annum. If at any
time the amount held by the Trustee in the Bond Fund shall be
sufficient toO pay'at the times reguired all the principal, in-

terest due ‘and to become due and premium, 1f any, on the Bonds

then remaining unpaid, the Lessee shall not be obligated tb make
any further Basic Rent payments under the provisions of thils Sec-
tion but this provision srall not affect the other obligations

of the Lessea under this Lease Agreement.

(b) Additional Rent. The Lessee shall pay as additional

rent to the Trustee (i) an amount equal to the annual fee of

the Trustee for the ordinary services of the Trustee rendered

and its ordinary expenses incurred under the Indenture, as and

when the same becomes due, (ii) the reasonable fees and charges
of the Trustee, any paying agent and any bond registrar of the
‘Bonds for acting as such, as provided 1n the_Indenture, as and
when the same become due, and (1ii) the reasonable fees and
charges of the Trustee 1ior extraordinary services réndered by
it and extraordinary expenses incurred by it under the Inden-
ture, as and when the same become due; provided, that the Les-

see may, without creating a default hereunder, contest in good

_ - B
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faith the necessity for any such extraordinary services and extra-

ordinary expenses and the reasonableness of any such fees, charges

Or expenses.

Section 3.3 Life Insurance. The Lessee shall obtain a

policy or policies of insgrance on the 1life of Mr. James B. Mercer
in an insurance company or companies gqualified to do an insﬁrance
business in the State of Alabama and New York, payable to the
Trustee in the event of the death of Mr. James B. Mercer in an
amount not less at any time than 108-1/2% of the principal of

the Bonds at such time outstanding, less the'amount of any funds

then held by the Trustee and available for the redemption of

Bonds. Such policy or policies shall be the property ol the

Trustee and shall be held by the Trustee so long as any of the

Bonds shall be outstanding, and the Lessor shall cause the Trustee

to make application for such insurance, hold possession of such

policy or policies, pay premiums thereon to the extent thatlthe
Lessee shall pay to the Trustee the amount of such premiums as
additional rent, and in the event of the death of Mr. James B.
Mercer, to apply for the payment of the face amount of such policy
or policies and to apply all such policy proceeds collected by

>

the Trustee to the mandatory redemption of Bonds; provided, however,

any Bonds maturing within six months of the receipt by the Trustee

of such insurance proceeds need not be redeemed and the Trustee

- shall hold a sufficient amount of such insurance proceeds TO

pay said Bonds and interest thereon. Rent shall be abated by

the amount of insurance proceeds applied to the redemptlion of

Bonds and the latest installment of rent shall be first abated.

Any insurance proceeds not required for the redemption or payment

of Bonds shall be paid to Lessee. When all the Bonds shall have'
béen paid in full as to both principal and interest or shall

have been redeemed, tThe Leéaor shall cause the Trustee to transfer
or assign or change the beneficiary of such policy or policies

of insurance as may be requested by the Lessée, and the Trustee

shall deliver such policy or policies to or upon the order of

S | 111111
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The Lessee shall pay as additional rent to the Trustee

the amount reguired for the payment of the premiums on the in-

surance required by the preceding paragraph prior to the respective

due dates of such premiums.

Section 3.4 Obligations of Lessee Unconditional. The

obligation of the Lessee to pay Basic Rent and additional rent,
to make all other payments provided for herein and to perform

and observe the other agreements and covenants on 1ts part herein
contained shall be absolute and uncondltional, irrespective of
any rights of set-off, recoupment or counterclaim it might other-
wise have against the Lessor. The Lessee will not suspend or.
discontinue any such payment or fail to perform and observe any
of its other agreements and covenants contained herein or termilnate
this Lease Agreement for any cause whatsoever, including, without
limiting the generality of the foregoing, failure of the Lessor
to complete the Project,'any acts or circumstances that may con-
stitute an eviction or constructive eviction, failure of consid-
evatrion or commercial frustration of purpose, or any damage TO

or destruction of the Project or any part thereof, or the taking
by eminent domain of title to or the right to Temporary use of
all or any part of the Project, or any cnange in the tax or other
laws or administrative rulings, actions or regulations of the
United States of America or of the State or any political or
taxing subdivision of either thereof, or any failure of the Lessor
to perform and observe any agreement or covenant, whether express
or implied, or any duty, liability or obligation arisihg out

of or connected with this Lease Agreement. Notwithstanding the

foregoing, the Lessee may, at its own cost and expense and in

its own name or in the name of the Lessor, prosecute oOr defend
any action or proceeding, or take any other action involving
third persons which the Lessee deems reasonably necessary in
order to secure or protect 1ts rights of use and occupancy and
the other rights hereunder. The provisions of the first and -
second sentences of this section shall apply only SO long as

any part of the principal of and the interest on the Bonds remains

ﬁstanding and unpaid. - . |
--lzl- lIIIIIIII
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ARTICLE IV

MAINTENANCE, TAXES AND INSURANCE

Section 4.1 Maintenance, Alterggigngngnd_Imprgvements.

(a) The Lessee will, at its own €Xpense, (1) keep the Project
in as reasonably safe condition as 1its operations permit, and
(ii) keep the Project in gocd order and repair, and from time
to time make all needful and proper repairs, renewals and re-

placements thereto, including external and structural repairs,

renewals and replacements. The Lessee agrees to pay all gas,

electric, water, sewer and all other charges for the operation,

maintenance, use and upkeep of the Project.

(b) The Lessee may, at 1ts expense, install in the Build-

ing or on the Leased Realty any machlinery, equipment or cthier

peréonal property which in the Lessee's judgment will facilitate

o 17 w834

the operation of the Project and which machinery and equipment
is in addition to the machinery and equipment conSfituting a

- part of'thé Project. Any_such additional machinery, egquipment
and'personal prOpertyownéd by the Lessee may be removed byrthe
lessee at any time and from‘time to time while it is not in default
under the terms of this Lease Agreement; provided, however, that
any damage to the Project occasioned by such removal shall be
repaired by the I,essee at 1ts own expense. At the time of the
installation by the Lessee of any items of 1ts own machinery
and equipment in the Building or on the l,eased Realty, the Less<é
shall plainly, distinctly, permanently and conspicuously place

" and fasten on each 1tem a metal plate (or other practicable iden-
tification) readily visible sdentifying the 1tem as the property
of the Lessee. In'case any such plate shail at any time be re-
moved, defaced or destroyed, the Lessee shall immediately cause
the same To be restored or replaced.

(¢) The Lessee may, also at its own expense, make struc-

tural changes, additlions, improvements OT slterations to the

Project inéluding the Building and other improvements on tne
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Leased Realty that it may deem desirable for 1ts business purposes,

provided such structural changes, additions, 1lmprovements oOr

alterations do not change its character as a "project"” under

the Act and any subsequent amendments thereto, and provided fur-

ther that the Lessee files with the Lessor and the Trustee 13
certificate of an Independent Engineerlor an Independent Archi-
tect that such additions, improvements oI alterations will not
adversely affect the utility of the Project or substantially
reduce 1ts Value._ In lieu of making such additions, improvements
or alterations itself, the Lessee may, if it so desires, furnish
to the Lessor the funds necessary therefor, in which case the
Lessor will proceed to make such additions, improvements or al-
terations.r Ali such additions, improvements and alterations
whether made by the Lessee or the Lessor shall become a part

of the Project and shall be covered by the Indenture.

o 317 e 839

(d) The Lessee may, also at 1ts expense, exercise any

one or more of the rights provided in this subsection (d) which
rights are hereby granted Dy the Lessor to the Lessee, provided
that the Lessee furnishes the Lessor and the Trustee a certifi—
cate of an Independent Engineer or an Independent Architect that
the operation of the Project will not be adversely affected by
the exercise of such rights. The Lessee may connect oOr "tie-
in" walls of the Building and utility and otTher facilities Lo~
cated on the Leased Realty to other structures and faéilities

owned or leased by it on real property adjacent to the Leased

Realty. The Lessee may use as a party'wall any wall of the Build-
ing which is on or contiguous to the boundary l1line of real prop-
erty owned or leased by 1t, ana in the event of such use, eacﬁ
party hereto hereby grants to the other a ten-foot easement ad-
jacent to any such party wall for the purpose of inspection,
naintenance, repair and replacement thereof and the tying in

of new construction. If the Lessee utllizes any wall of the
Building as a party wall for the purpose of tying in new con-

struction that will be utilized under commnon control with %he
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Project, the Léssee may also remcve any non-loadbearing wall
panel in the party wall; provided, however, if the adjacent
property ceases to be operated under common control with the
Project, the Lessee will, at its expense, install wall panels
similar in quality to those that have been removed.
(e) 1The Lessor will also, upon fequestof the Lessee,
grant such utility and other similar easements over, across or
under the Leased Realty as shall be necessary or convenient for
the furnishing of utility and other similar services to real
property adjacent to or near the Leased Realty and owned or leased
by the Lessee; provided that the Lessee files with the Lessof
and the Trustee a certificate of an Independent Englilneer or In-

dependent Architect that such easements shall not adversely aiffect

oo 7 w836

the operations of the facilitiles forming a part of the Project.

(f) The Lessee will not permit any mechanics' or other

liens to stand against the Project for labor or material fur-

nished it. The Lessee may, however, in good faith contest any

such mechanics' or other liens and in such event may permit any

such liene to remain unsatisfied and ﬁndischarged durling the

period of such contest and any appeal therefrom unless by such
action the lien of the Indenture on the Project or any part thereof ,
or the Project or any part thereof shall be subject to loss or
forfeiture, in either of which events such mechanics' or other

liens shall be promptly satisfied.

Section 4.2 Taxes, Other Governmental Charges and Utility

Charges. The Lessor and the Lessee acknowledge (a) that under
present law no part of the Project will be subject to ad valorem
taxation by the State or by any political or taxing subdivision
thereof and that under present law the income and profits (if
any) of the Lessor from the Project are not subject to-either
Federal or State taxation, and (b) that these factors, among

others; induce the Lessee to enter into this Lease Agreement.

N
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However, the Lessee will pay, as the same respectively become.
due, (i) all taxes and governmental charges of any kind whatso-
ever that may at any time be lawfully assessed or levied against
or with respect to the Project or any machinery, equipment or
other property installed or brought by the Lessee on the Leased

Realty (including, without limiting the generality of the fore-

going, any taxes levied on or with respect to the income or profits

of the Lessor from the Project and any other taxes levied upon

or with respect to the Project which, if not paid, will become

& lien on the Project prior to or on a pafity of the lien of

the Indenture or a charge on the revenues and reéeipts from the
Project prior to or on a parity with the charge thereon and pledge
or assignment thereof created and made in the Indenture and includ-
ing any ad valoren taxes assessed upon Lessee's 1nterest in the
Project), (ii) all utility and other charges incurred in the
operation, maintenance, use, occupancy and upkeep of the Project,
and (iii) all assessments and charges lawfully made by any govern-—
mental body for public improvements that may be secured by a

lien on the Project; provided, that with respect to special as-
sessments or other governmental charges that may lawifully be

paid in installments over a period of years, the Lessee shall

be obligated to pay only such installments as ére required tTo

be paid during the Lease Term. The foregoing provisions of this

section shall be effective only so long as any part of thé prin-
cipal of or the interest on the Bonds remains outstanding and l
unpaid.

The Lessee may, at its own expense and 1n 1lts own name
and behalf or in the name and behalf of the Lessor, in good faith
contest any such taxes, assessments and other charges and, 1in
the event of any such contest, may permit the taxes, assessments
or other charges so contested to remain unpaid during the period

of such contest and any appeal therefrom unless by such action

the title of the Lessor to any part of the Project shall be ma-

~18-
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terially endangered or the Project or any part thercof shall
become subject to loss or forfelture, in which event such taxes,
assessments or charges shall be paild forthwith by the Lessee.

" The Lessor will cooperate fully withlthe Lessee in'any such
contest.

Section 4.3 Insurance Required. The Lessee willl take

cout and continuously maintain in effect the following insurance

with respect to the Project, paying as the same become due all

premiums with respect thereto:

(a) Insurance upon the repalr oOr replacement value of
the insured property if available, and otherwise to the full
insurable value of the insured property (but not less than the
original cost of construction thereof or the principal amount
of the Bonds outstanding, whichever 1s less) as determined by
a recognized appraiser or insurer selected by the Lessee,
against loss or damage by fire and lightning, with uniforn
standard extended coverage endorsement, limited only as may
be provided in the standard form of extended covVerage endorse-
ment at the time in use in Alabama; and |

il

(b) Rents insurance covering the payment of rent due
under this Lease Agreement during such period or periods as the
Project shall be damaged or destroved by one of the hazards in-
sured against by the insurance to De provided for in clause (a)
of this Section during the period when it shall be under recorn-

struction, rebuilding or repair and until replaced in usable con-
dition for the Lessee; and

. ROCK 317 PAGE 838

(¢) Insurance against liability for the death of per-
sons resulting from injurilies occurring on or 1in any way relat-
ing to the Project, for injuries to persons occurring on or in
any way relating to the Project, and for damage TO property
ocecurring on or in any way relating to the Project, in the
minimum amount of $500,000 for the death of or injury to any
one person, $1,000,000 minlimum 1iability for personal injuries
or deaths in connection with each occurrence, and a minimum
of $100,000 property damage for any occurrence.

All'policies evidencing the insurance required Dy the terms

of the_preceding paragraph shatl be taken out and maintained

in generally recognized responsible insurance companies, quali-
fied under the laws of the State to assume the respective risks
undertaken. All such insurénce policies required by clause (a)
of the preceding paragraph shall name as insureds the Lessor,

the Trustee and the lessee (as their respective interests shall
appear) and shall ccntain standard mortgage clauses providing

- for all'iosses thereunder in excess of $5,000 to be paid to the
Trustee; provided that all 1osses (including those in excess

of $5,000) may be adjustead by the Lessee, subject, in the case

~19-
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offany single loss in excess ef $5,000, to the approval of the
Trustee. The Lessee may insure under a blanket policy or policies.
All policies evidencing the insurance required to be carried

by this Section shall be deposited with the Trustee; provided,
however, that in lieu thereof the Lessee may deposit with the
Trustee a Certificate or certificates of the respective insurers
attesting the fact that such ihsurance is in force and effect.
Prior to the expiration of any such policy, the Lessee will furnish
to the Trustee evidence reasonably satisfactory to the Trustee

that such policy has been renewed or replaced by another policy

or that there is no necessity therefor under this Lease Agreement.

Section 4.4 Advances by Lessor or Trustee. In the event
that the Lessee fails to take out orimaintain the full insurance
coverage required by this Lease Agreement, fails to pay the taxes
and other charges required to be paid by the Lessee at or prior
to the time they are required to be paid, or fails to keep the
Project in good order and repair and 1n as reasonably safe con-
ditien as its operations permit the Lessor or the Trustee, after
first netifying the Lessee of any such failure on its part, may

(but shall not be obligated to) take out the required policles

of insurance and pay the premiums on the same, pay such taxes

or other charges, or make such repailrs, renewals and replacements
as may be necessary to maintain the Project 1n as reasonably

safe condition as the Lessee's operatlons permit and the Buillding
in good order and repair, respectively; and all amounts so advanced
therefor by the Lessor or the Trustee shall become an additional
obligation of the Lessee to the Lessor or to the Trustee, as

the case may be, which amounts, together wlth interest thereon

at the rate of 8% per annum from the date thereof, the Lessee

will pay. Any remedy herein vested in the Lessor or the Trustee
for the collection of the rental payments shall also be atailable

+o the Lessor and the Trustee for the collectlion of all such

amounts so advanced.

20 -
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Section 4.5 Indemnity of Lessor. The Lessor shall not

be liable for, and the Lessee shall hold the Lessor narmless
against, any loss or damage tO property or any injury to or death
of any person that may be occasicned on account of any defect

in the Project even if such defect existed prior to the delivery
of possession of the Project to the Lessee, including any eXpenses
incurred by the Lessor in connectlion withhthe defense of any

claim against it arising out of any such loss, damage, injury

or death. The Lessee will provide for and insure, in the public

‘1iability policies wrequired in Sectilon 4,3 hereof, not only 1itTs

own liability in respect of the matters there mentioned but also
the 1iabilitj herein assumed. The Lessor will not, without the
prior written consent of the Lessee, settle or consent‘to the
settlement of any prospectlive or pending litigation for which

the Lessee is obliigated under the provisions of this Section

"to indemnify the Lessor.

ARTICLE V

PROVISIONS RESPECTING DAMAGE,
DESTRUCTICN AND CONDEMNATION

Section 5.1 Damage and Destruction. If the Project is
destroyed (in whole or 1in part) or is damaged by fire or'other
casualty to such extent that the claim for loss resulting from
such destruction or damage 1s not gfeater than $5,000, the Lessee
will continue to pay the rent required to be paid hereunder and
the Lessee, or the lLessor at the Lessee's directlon and expense,
(1) will promptly repair, rebuild or restore the property damaged
or destroyed to substantially the same condition aS it existed
prior to the event causing such damage or destruction, with such
changes, alterations and modifications (including the substitu-
tion and addition of other property) as may be desired by the
LLessee and as will not impair tne operating unity or prcductive

capacity of the Project'or its character as a "project' under

the Act and any amendments thereto hereailter enacted, and (ii)

_21-
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will apply for such purpose so much as may be necessary ol any
Neﬁ Proceeds of insurance resulting from claims for such 1oases;
as well as any additional moneys of the Lessee necessary therefor.
If the cost of such repairs, rebuilding and festoration are less
than the amount of Net Proceeds the insurance referable thereto,
the Lessee may retain the amount by which such insurance proceeds
exceed said total cost.
If the Project 1s destroyéd (in whole or in part) or is

damaged by fire or other casualty to such extent that the claim

for loss resulting from such destruction or damage is 1in excess

of $5,000, the Lessee will continue to pay the rent required
to be paid hereunder and will promptly give written notice of’
such damage and destruction to the Trustee and the Lessor. All

Net Proceeds of insurance resulting from claims for such losses

ook 317 mee 841

shall be paid to the Trustee and deposited in the Construction
Fund, whereupon (i) the Lessee, or the Lessor at the Lessee's
direction, will proceed promptly to repailr, rebuild or restore
the property damaged or destroyed to substantially the same con-
dition as it existed prior to the event causing such damage or
destructicn, with such changes, alterations and modifications
(including the substitution and addition of other property) as
may be desired by the Lessee and'as will not impair the operating
unity or productive capacity of the Project or its character
as a "project" under the Act and any amendments thereto hereafter
enacted and (ii) the Lessor will cause withdrawals to be made
from the Construction Fund in the manner provided in the Inden-
ture to pay the costs of such repailr, rebuilding or restoration,
either on completion thereof, or as the work progresses. The-
balance, if any, of insurance proceeds 1n the Construction Fund
remaining after ﬁhe payment of all of the costs of such repailr,
rebuilding or restoration shall be paid into the Bond Fund, or
if the Bonds are fully paid, to the Lessee.

In the event the Net Proceeds of insurance are not suffi-

cient to pay in full the costs ol repairing, rebuilding and re-

=22~
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storing the Project as provided in this Section, the Lessee will
nonetheless complete the work thereof and will pay that portion
of the costs thereof in excess of the amount of saild proceeds
or will pay to the Trustee for the account of the Lessor the

moneys necessary to complete said work, in which case the Lessor

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

by reason of the payment of such excess costs (whether by direct

payment thereof or payment to the Trustee therefor), be entitled
to any reimbursement from the Lessor or any abatement or diminu-
tion of the rents payable hereunder.

Anything in this Section to the contrary notwithstanding,
if, as a result of such damage or destruction (irrespective of

whether the loss resulting therefrom is greater than $5,000 or

not), the Lessee is entitled to exercise an option to purchase

the Project and duly does so 1in accordance with the applicable

ook . 31T e Q4Z

provisions of Section 9.3 hereof, then neither the Lessee nor
the Lessor shall be required to repair, rebuild or restore the
property damaged or destroyed, and so much {(which may be all)
of any Net Proceeds referable to such damage or destruction as
shall be necessary to provide for full payment of the Bonds (as
specified in Section 6.5 hereof) shall be'paid to the Trustee
and the excess thereafter-remaining (if any) shall be paid to
the Lessee.

Section 5.2 Condemnation. In the event that title to,

or the temporary use of, the Project or any part thereof Shall
be taken under the exercise of the power'of eminent domain and
as a.result thereof the Lessee is entitled to exercise an option
to purchase the Project and-duly does so in accordance with the
applicable provisions of Seétion 9.3 hereof, so much (which may
be all) of the Net Proceeds referable to such taking, including
the amounts awarded to the Lessor and the Trustee and the amount
awarded to the Lessee for the taking of all or any part of the
leasehold estate of the'Lessee in thé Project created by this

Lease Agreement, as shall be necessary to provide for full payment

23—
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of the Bonds (as specified in Section 6.5 hereof) shall be paid

to the Trustee and the excess of such Net Proceeds remaining

(if any) shall be paid to the Lessee. If as a result of such
taking, the Lessee is not entitled to exercise an option To pur-
chase the Project under Section 9.3 hereof, or, having such op-
tion, falls to exercise the same in accordance with the terms
thereof or notifies the Lessor and the Trustee in writing that
it does not propose to exercise such option, the Lessee shall

be obligated to continue to make the rental payments required

to be paid under this Lease Agreement, and the entire Net Proceeds
hereinabove referred to shall be appllied in one or more of the
following ways as shall be directed 1n writing by the Lessee:

(a) To the restoration of the remaining improvements located

on the Leased Realty to substantially the same condition as they

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

BOCK . 317 PACE 843

(b) To the acquisition, by construction or otherwilse,
by the Lessor of other lands or improvements suitable for the
LLessee's operations at the Project which land or improvements
shall be deemed a part of the Project and available I'or use and
occupancy by the Lessee without the payment of any'rent other
than herein provided to the same extent as if such land or other
imnrovemsnts were specifically described herein and demised hereby
and which land or improvements shall be acquired by the Lessor
subject to no liens or encumbrances prior to the lien of the
Indenture.

(¢c) To the redemption of Bonds including accrued interest
thereon to the date of redemption and the applicable premium,
provided, that no part of any such Net Proceeds (other than the.
Net Proceeds awarded to the Lessee for the taking of all or any
part of the leasehold estate of the Lessee on the Project created
by this LLease Agreement) may be applied to the redemption of
Bonds unless (1) all of the Bonds are to be redeemed or (2) in
the event that less than all of the Bonds are tTO be redeemed,
the ILessee has furnished to the Lessor and the Trustee a certificate

of an Independent Engineer or of an Independent Architect stating

2~
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(i) that the part of the Project that was taken by such condemnatio
proceedings 18 not essential to the Iessee's use oOr occupancy
of the Project, or (ii) that the Project has been restored tO

o condition substantially equivalent to 1Ts condition prior TO

the taking by such condemnation proceedings Or (iii) that land

or other improvements have been acauired which are suitable for

the Lessee's operations at the Project as contemplated by the

foregoing subsection (b) of this Section.

Any balance of such Net Proceeds remaining after the ap-

plication thereol as provided in subsections (a), (b) and (c)

of this Section shall be paid into the Bond Fund Or if the Bonds

are fully paid, to the Lessee.

. The Lessor shall cooperateé fully with the Iessee in the

handling and conduct of any prospective OT pending condemnation
proceeding with respect to tne Project or any part thereof and
will, to the extent it may lawfully do so, permlt the Lessee

to 1itigate iﬁ any such proceedlng in the name and behalf of
the Lessor. In ho event will the Lessor settle, or consent to
the settlement of, any prospective OT pending condemnation pro-
ceeding without the prior written consent of the Lessee.

Section 5.3 Qgpdemnation of Legsee—Owned Property. <the

sulting from_the'taking of all or any part of the leasehold estate

of the Lessee in the Project created DYy the Lease Agreement shall

be paid and applied in the manner provided 1n rhe foregoing Sec-

tion of this Lease Agreement .

ARTICLE VI

CERTAILN PROVISIONS RELATING TO ASSIGNMENT,
SUBLEASING, MORTGAGING AND THE BONDS

e e it e T

—

Section 6.1 Provisions Relating tO Assignment and Subleas:

S e Nl —

ing. The Lessee may assign this ,ease Agreement and the leaseho. !

interest created hereby and may sublet the Project or any part

thereof, without the necessity of obtaining the consent of eithex

25—
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the Lessor or the Trustee. No such assignment or subleasing

and no dealings or transactions between the Lessor or the Trustee
and any assignee or sublessee shall, however, in any way relieve
the Lessee from primary liability for any of 1ts obligations
hereunder. In the event of any such assignment or subleasing

the Lessee shall continue to remain primarily liable for the
payment of all rentals hereiln provided to be paid by it and for
the performance and observance of the other agreements and.cove--
nants on its part herein provided to be performed 'and observed

by 1t.
Section 6.2 HMortgaging of Project by Lessor. The Lessor

has simultaneously with the delivery of this Lease Agreement,
mort gaged the Project tq the Trustee subject to this Lease Agree-
ment (which Lease Agreement and the estate of the Lessee hereunder

shall be prior and superior to the lien of the Indenture), and

has assigned its interest in and pledged any money receivable
under this Lease Agreement to the Trustee as security for pay-
mént of the principal of and the interest on the Bonds. The
Leasor'has in the Indenture obligated itself to follow the in-
structions of the Trustee or the holders of the Bonds or a cer-
tain percentage thereof 1n the election or pursuit of any-reme_
dies herein vested in it. The Trustee shall have all rights

and remedies hereln accorded'to the Lessor and any reference
herein to the Lessor shall be deemed, with the necessary changes
in detail, td include the Trustee, and the Trustee and the holders
of the Bonds are deemed to be third party beneficiarles of the

covenants, agreements and representations of the Lessee hereln

contained. Prior to the payment 1in full of the Bonds, the Les-

sor and the Lessee shall have no pbwer to modify, alter, amend

or terminate this Lease Agreement wlthout the prior written consent

of the Trustee and then only as provided 1in the_Indenture. The

ILessor will not amend the Indenture oOr any indenture supplemental

thereto without the prior written consent of the Lessee. Neilther

06—
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the Lessor nor the Lessee will unreasonably withhold any consent
herein or in the Indenture required of either of them. The Les-
see shall not be deemed to be a party to the Indenture or the

Bonds and reference in this Lease Agreement to the Indenture

and the Bonds shall not impose any 1liability or obligation upon
the Lessee other than its speclfiic obligations and liabilitiles

undertaken in this Lease Agreement.

Section 6.3 Restrictions on Mortgage or Sale of FPFroject

o e ————— T — r —r—i— el rE— ol —— —

| by Lessor. Except for the mortgage of the Project to the Trus-

tee pursuant to the Indenture, the Lessor will not mortgage,
sell, assigﬁ, transfer or convey the Project at any time duringr
the Lease Term without the prior written consent of the Lessee
while the Lessee is not in default hereunder. If the laws ol
the State at the timé shall permit it, nothing contalned 1in this 
Section;shall prevent the consolidation of the Lessor with, or
merger of the Lessor into, cCr transfer of the Project as an en-
tirety to, any public corporation whose property and income are
not subject to taxation and which has corporate authority to
carry.on-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 and interest on the Bonds
according to their tenor, and the due and punctual performance
and observance of all the zgreements and provisions of tThis Lease
Agreement and of the Indenture to be kept and performed by the
Lessor, shall be expressly sssumed in writing by the corporation
resulting.from such consolidation or surviving such merger oOr

to which the Project shall be transferred as'an entirety.

Section 6.4 Redemption of Bonds. The amount necessary

to redeem Bonds shall be deemed to include, 1n addition to the
redemption price of the Bonds, 211 expenses necessary to effect

the‘redemption and all interest on the Bonds to Dbe redeemed €O

' the next ensuing date on which they can be redeemed, and, 1if

211 Bonds are redeemed, all cther obligations under the Inden-

ture that shall become due and payable on or prior to the re-

~27 -
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deﬁption date, including the Trustee's and paying agents' fees,
chérges and expenses. The Lessee may, at 1its election and at
any time while it is not in default hereunder, pay to the Trus-
tee such amount as shall be sufficient to enable the Lessor to
retire, in advance of maturity and in accordance with thelir terms,
all of the Bonds or any of the Bonds in the principal amount

of not less than $50,000. Any payment made by the Lessee under
this or any other Section of this Lease Agreement to be applied
to the redemption of Bonds shall be made at least 45 days prior
to the proposed redemption date and at the time of such payment
the Lessee shall notify the Lessor and the Trustee, in writing,
as to the purpose of such payment, and the Lessor, upon receiv-
ing such notice, shall be obligated and hereby agrees to take
all necessary action to have the payment made by the Lessee for
the purpose of redeeming Bonds applied to the redemption of as
many Bornds as such payment will permit under the Bond redemption

provisions of the Bonds and the Indenture.

Section 6.5 References to Bonds Ineffective after Bonds

Paid. Upon full payment of the Bonds, all references in thils

Lease Azreement to the Bonds, the Indenture and the Trustee shall

be ineffective and neither the Trustee nor the holders of any

of the Bonds shall thereafter have any rights hereunder, saving
and excepting those that shall have theretofore vestéd; For
purposes of this Lease Agreement, the Bonds shall be deemed fully
paid:

- (2) If there is on deposit in the Bond Fund a fotal amount
sufficient to pay the principal of all the Then outstanding Bonds
plus the interest due thereon until and at their respective maturi-
ties and provision has been made for payment of.all other obli-
gations under the Indenture that snall become due and payable
on or prior to maturity of all such Bonds, including the Trus-

tee's and paying agents' fees, charges and expenses, 1ln a man-

ner satisfactory to the Trustee, or

-2 8-
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(b) If there have been irrevocably deposited with the
Trustee moneys Sufficient to pay, redeem.and retire all the then
outstanding Bonds (including, without limitation, principal,
premium, interest to maturity or carliest practicable redemp-
tion date, as the.case may be, and all other obligations under
the Indenture that shall become due and payable on or prior to
maturity or earliest practicable redemption date, as the case€
may be, including the Trustee's and paying agents! fees, charges
and expenses) and there has been filed with the Trustee (i) evi-
dence satisfactory to it that all redemption notices required .

by the Indenture have been duly given or (ii) irrevocable powers

authorizing the Trustee to give such redemption notices.
Tn the event the Bonds are fully paid prior UO the last

maturity thereof as anresaid, the Lessee shall be entitled to

500K . 317 PAGE 848

use and occupancy of the Project Ifrom the date of such payment
until the expiration of the term nrovided for in Section 3.1
Without the payment of any further Basiec Rent or additional rent
under Section 3.2 but otherwise cn all of the terms and conditions
hereof, except that the provisions of Sections 5.1, 5.2, 5.3
and 7.2 shalllnot apply and except furtner that the Lessee shall
" not be required to carry any insurance for the benefit of the
Trustee, but shall be required to carry insurande under Section
4.3 for the benefit of the Lessor as its interest may appear.
I1f, after full payment of the Bonds, there is any surplus remaln-
ing in the Bond Fund, the Lessor will promptly pay such surplus

to the Lessee.

ARTICLE VII

'PARTICULAR COVENANTS OF THE LESSEE

Section 7.1 General Cogenants. The Lessee will not do

or permit anycthing to be done on or about the Project that will
affect, impair or contravene any policies of insurance that may

be carried on the Project or any part thereof against loss or

~2Q-
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damage by fire, casualty or otherwise. The Lessee will, 1n the

usé of the Project and the public ways abutting the same comply

with all lawful requirements of all governmental bodlies; pro-
vided, however, the Lessee may, at 1its own expense in good faith
contest the validity or applicability of any such reqguirement.

Section 7.2 Inspection of Project. The Lessee will per-

mit the Lessor, the Trustee, the origlnal purchaser of the Bonds

and their duly authorized agents (subject to the restrictions’

and requirements imposed by contracts with the United States
Government or agencies thereof, or by subcontractsrgoverned by
such contracts, being performed by the Lessee, or 1ts subtenant
or subtenants, in any part of the Leased Realty or the Project)

2t all reasonable times to enter upon, examine and inspect the

sook . 317 mee 849

Leased Realty, the Building and the Project; and in the event

of default as hereinafter provided, the Lessee will permit a
public accountant or firm of public accountants designated by
the Trustee, to have access to, inspect, examine and make copies
of the books and records, accounts and data of the Lessee.

Section 7.3 Special Covenants. So long as any of the

Bonds are outstanding:

(a) The Lessee shall furnish to the Lessor, to the Trus-
tee and to the original purchasers of the Bonds the followilng
financial statements, financial data and certificates:

(1) not later than U5 days after the end of each
quarterly period, other than the last quarterly
period in each fiscal year, a report certified
by the President or the principal financilal
officer of the Lessee covering the operations
of the Lessee and its consolidated subsidiaries
(if any) for the last preceding quarterly fis-
cal period and containing consolidated state-
ments of income and retained earnings for the
period beginning on the first day of the fiscal
year and ended with the last day of such quar-
terly fiscal period and a consolidated balance
sheet of the Lessee and such subsidiaries as at
the close of such quarterly fiscal period, each
accompanied by consolidated statements 1in com-
parative form for the corresponding periods 1n
the preceding fiscal year, and all in reason-

able detail;
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(i1) as soon as practicable and in any event within
90 days after the end of each fiscal year, con-
solidated financial statements, covering the
operations of the Lessee and 1ts consolidated
subsidiaries (if any) for such fiscal year and
containing consolidated statements of income
and of retained earnings for such fiscal year,
and a consolidated balance sheet of the Lessee
and such subsidiaries (if .any) as at the close
of such fiscal year, each accompanlied by conso-
1idated statements in comparative form for the
preceding fiscal year and a certificate or opin-
jon in the standard form approved by the American
Tnstitute of Certified Public Accountants signed
by an independent public accountant;

(iii) copies of all such financlal statements, reports
and returns as the Lessee shall send to its stock-
holders;

(iv) with reasonable promptness such other financial
data as may reasonably be requested;

(v) together with each delivery of financial state-
ments required by clauses (i) and (ii) above,
an officer's certificate setting forth that
there exists no default or defaults with re-
spect to any loans, notes, debentures, bonds,
leases, or other obligations then outstanding,
including this Lease Agreement, or, if any
such event of default or defaults exists,
specifying the nature thereof, the period of
existence thereof and what action the Lessee
proposes to take with respect thereto. '

oo ST mee 830

(b) The Lessee will at all times keep an office or agency

in the county in which the Project is situated where notices,

requests and demands in respect of this Lease Agréement'may be
‘served, and it will in writing notify the Lessor and the Trus-
tee of the location of each such office or agency. In default
of anyv such office or agency or such notification thereof, such
notices, reguests and demands may be served at the principal
office of the Trustee. I

I (c) The Lessee will duly pay and discharge all taxes,

- assessments and other governmental charges and liens lawfully

imposed on the Lessee and upon the propertlies of the Lessee,

provided, however, the I.essee shall not be required to pay any

taxes, assessments or other covernmental charges so long as in

.good faith it shall contest the validity thereof by appropriate

legal proceedings.

(d) The Lessee will maintaln and preserve 1ts Certificate

of Incorporation or Charter and 1ts corporate existence and or-
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gaﬁization, and its authority to do business in the State and
wiil not voluntarily dissolve without first discharging its ob-
ligations under this Lease Agreement (except aslotherwise per-
mitted uhder subsection (e) of this Section) and will comply

with all valid laws, ordinances, regulations and requirements

applicable to it or to its property and the Project.

(e) The Lessee will not transfer or dispose of all or
substantially all of its assets (either in a single transaction
or in a series of related transactions), and will not.merge or
consolidate with any other corporation nor permit one or more
corporations to consolidate with dr merge into it unless the
following conditions and provisions are complied with: (i) that
such surviving, successor or transferee Corpdration 1s a.corm
poration organized and exlisting under the laws of the oState or

is duly qualified to do business in the State, (ii) that the

Ny e SO1

assignee corpcration or the corporation resulting from or sur;
viving such merger or consolidation shall expressly assume and
acree to perform all of the Lessee's obligations under thils Lease
Agreement, and (iii) in connectlon with any such consolidation
or merger, there shall be filed with the Lessor, the original
‘purchaser of the Bonds and the Trustee a letter or certificate
by a firm of certified public accountants (which is of the size
and type commonly referred to as nationally known certified pub-
lic accountants and which is acceptable to the Trustee), certi-
fying that after the consummation of such consolidation or mer-
ger the corporation resulting from or surviving such consolida-
tion or mergey will have an excess of assets over liabilities

at least as great as the Lessee would have had if such consoli—
dation or merger had not occurred; or (iv) in connection with
any transfer or other dispositlon of assets thére shall be filed
with the Lessor, the original purchaser of the Bonds, énd the
Trustee a letter or certificate by a firm of certified public
sccountants (which is of the size and type commonly referred

to as nationally known Certified public accountants and which

is acceptable to the Trustee) certifying that at the consumma-
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tion of such transfer the corporation to which such transfer
ris made has an excess of assets over liabilities at least as

ereat as the Lessee would have had 1if such transfer had not been

made.

(f) ‘The Lessee will not in any manner transfer or con-
vey any substantial portion of its property, assets and licen-
ses; provided, however, the Lessee may without violating the
foregoing provision make such a transfer or conveyance if prior
thereto it files with the Trustee a letter or certificate Dy

a firm of certified public accountants (which is of the size

and type commonly referred to as nationally known certified pub-

" 1lic accountants and which is acceptable to the Trustee) certi-

fying that at the consummation of such transfer or conveyance

o T w852

the Lessee will have an excess of assets over liabilities (1)
of at least $1,000,000 or (ii) at least as great as the Lessee

would have had if such transfer or conveyance had not occurred.

(g) The Lessee warrants and represents that it has obtalned

and presently holds a license from Modular Wall Systems, Inc.

for the manufacture of walls under a system of Modular Wall

Systems, Inc. The Lessee hereby covenants and agrees that it

will comply in all respects with the terms, conditions and provi-

sions of said license and that it will require and enforce com-

pliance by Modular Wall Systems, Inc. wilth the terms, conditions

and provisions of said license.

ARTICLE VIIT

EVENTS OF DEFAULT AND REMEDIES

Wﬂmﬂ—m—'—mﬁ_—_———_ﬁ_’_

Section.B.l Events of Default Defined. The following

L

shall be events of default under this Lease Agfeement and the

terms "event of default™ or '"default" shall mean, whenever they

are used in this Lease Agreement, any one or more of the follow-

ing events:

(a) Failure To pay any installment of Basic Rent or the
sdditional rent specified in Section 3.3 hereof that has become

due and payable by'the terms of this Lease Agreement and such
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failure continues for a period of five days after such Basic
Reht or additional rent becomes due and payable,

(b) Failure by the Lessee to observe and perform any
covenant, condition or agreement on its part to be observed or
performed, other than as referred to in subsection (a) of this
Section, for a period of thirty days after written notice, spe-
cifying such failure and requesting that it be remedied, given
to the Lessee by the Lessor or the Trustee, unless the Lessor

and the Trustee shall agree in writing to an extension of such

%1 time prior to its expiration, provided, however, 1f the failure
Eé stated-in the notice cannot be corrected within the applicable
E:; period, the Lessor and the Trustee will not unfeasonably with-
Cﬁ{ hold their consent to an extension of such time 1f corrective
%% action is instituted by the Lessee promptly upon receipt of the
written notice and is diligently pursued until the default is
e corrected.

(c) The dissolution or liguidation of the Lessee or the
filing by the Lessee of a voluntary petition 1in bankruptcy, or
fallure by the Lessee promptly to 1lift any execution, garnish-
ment or attachment of such consequence as will impair its abill-
ity to carry on its operations at the Project, the Lessee's seek-
ing of or consenting to or acquiesing in the appointment of a
receilver of all or substantially all its prOpefty'Qr of the Project,
or the commission by the Lessee of any act of bankruptcy, or
adjudication of the Lessee as a bankrupt, or any éssignment by
the Lessee for the benefit of its creditors, or the entry by
the Lessee into an agreement of composition with 1its creditors,
or the approval by a court of competent jurisdiction as having

been filed in good faith of a petition applicable to the Lessee

in any proceeding for its reorganization instituted under the

provisions of the general bankruptcy act, as amended, or under
any similar act which may hereafter be enacted. The term "dissolu-

tion or liquidation of the Lessee' as used in this subsectlon,

0B
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shall not be construed to include the cessation of the corporate
existence of the Lessee resulting either from a merger or consoli-
dation of the Lessee into or with another corporation or a dissolu-
tion or liquidation of the Lessee following a transfer of all

or substantially all of its assets as an entirety, under the

conditions permitting such actions as herein provided.

Section 8.2 Remedies on Default. Whenever any such event
of default shall have happened and be continuing, the Lessorh
or the Trustee may take any of the followlng remedial steps:

(a) Declare immediately due and payable all installments
of Basic Rent provided for in Section 3.2(a) of this Lease Agree-
ment ;

(b) Reenter and take possession of the Leased Reaily,

without terminating this Lease Agreement, exclude the Lessee

BOOX 317 PAGL 854

from possession thereof and sublease the Project or any part
thereof, for the account of the Lessee, holding the Lessee liable
for the difference in the rent and other amounts payable by such
sublessee in such subleasing and the rents and other amounts
payable by the Lessee hereunder; .

(¢c) Terminate this Lease Agreement, exclude the Lessee
from possession of the Leased Realty and, if the Lessor or Trus-
tee elect so to do, lease the same for the account of the Lessor,
holding the Lessee liable for all rent due up to the date such
lease is made for the account of the Lessor;

(d) Take whatever action at law or in equity‘may appear
necessary or desirable to collect the rent then due, whether
by deelafation or otherwise, or to enforce any obligation or

covenant or agreement of the Lessee under this Lease Agreement

or by law.

Section 8.3 No Remedy Exclusive. No remedy herein con-

ferred upon or reserved to the Lessor or the Trustee is intendced
to be exclusive of any other avallable remedy or remedies, but

each and every such remedy shall be cumulative and shall be in
~ddition to every other remedy gilven under this Lease Agreement

or now or hereafter existing at law or in equity or by statute.

~35-




No delay or omission to exercise any right or power accrulng
upon any default shall impair any such right or power or shall
be construed to be a walver thereof but any such right or power

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

expedient.

Section 8.4

Agreement to Pay Attorneys' Fees and Expen-
ses .

In the event the Lessee should default under any of the

provisions of this Lease Agreement and the Lessor or the Trustee

(in its own name or in the name and on behalf of the Lessor)

should employ attorneys or incur other expenses for the collec~

tion of rent or the enforcement of performance or observance

i“g of any obligation or agreement on the part of the Lessee herein
o

= contained, the Lessee will on demand therefor pay to the Lessor
2;; or the Trustee (as the case may be) the reasonable fee of such
Cﬁ{ attorneys and such otner expenses SO0 incurred.

>

o

o

Section 8.5 No Additional Waiver Implied by One Waiver,

In the event any agreement contalned in this Lease Agreement

should be breached by either party and thereafter waived Dby the
other party, such walver shall be limited to the particular

 pbreach so waived and shall not be deemed to waive any other

T
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“breach hereunder.

ARTICLE IX ‘“

el ——

Section 9.1 Options to Terminate.

The Lessee shall have,

1if it is not in default hereunder, the following options to

cancel or terminate the term of this Lease Agreement:

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

Lessee may terminate the Term of this Lease Agreement by paying

to the Trustee for the account of the Lessor such an amount

determined as specified in Section 6.4 hereof as shall, together

with the amount, if any, on deposit in the Bond Fund and avail-

able therefor, be required to redeem 211 of the then outstanding

Bonds.

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

see may terminate the term of this Lease Agreement by giving
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the Lessor notice in writing of such termination and such ter-

mination shall forthwith become effective.

Section 9.2 Option to Rgggy, 1 the Lessee pays the
rental herein reserved to the Lessor and is not otherwise in
default hereunder, it shall have the right and option, herein '
granted by the Lessor, to renew the Lease Term for an additional
term expiring on midnight of April 30, 2011, by giving written
notice of such renewal to the Lessor at ieast sixty (60) days
prior to April 30, 1992. The cash rental payable by the Lessee
.during any such renewal term shall be the sum of $1,000.00 per
- year, payable annually in advance, but otherwise all of the
terms and conditions herein contained shall apply during such

F

renewval term; except that the provisiOns of Sections 5.1, 5.2,

00K . 317 PAGE 856

5.3 and 7.2 shall not apply and except further that the Lesseé
shall not be required to carry any insurance for the benefit
of the Trustee, but shall be required to carry insurance under
Section 4.3 for the benefit of the Lessor as its interest may

appear.

i eyl i -

of the Bonds. The Lessee, if not 1n default hereunder, shall
have, and is_hereby granted, the option to purchase the Project
prior to thefull payment of the Bonds if any of the following
shall have occurred: -

(a) The Project or any part thereof shall have been
damaged or destroyed to such extent that, in the opinion Of
the Lessee, (i) it cannot be reasocnably festored within a pericd
of fﬁur consecutive months to the condition thereof immediately
preceding such damage or destruction, or (ii) the Lessee is
thereby prevented from carrying on its normal operations at
the Project for a period of four consecutive months or (iii)
the cost of restoration thereof would exceed by more than $50,000

the Net Proceeds of insurance carried thereon pursuant to the

IOV
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requirements of this Lease Agreement. , Hl '"”“
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(b) Title to, or the temporary use of, the Project or
any part thereof or the leasehold estate of thé Lessee in the
Project created by this Lease Agreement or any part thereof
shall have been taken under the exercise of the power of eminent

domain by any governmental authority or person, firm or corpora-

tion acting under governmental authority which taking results,
or is likely to result, in the Lessee being thereby prevented
fromicarrying on its normal operations therein for a period.
of four months. -

(c) As-a result of any éhanges in the Constitution of

the State or the Constitution of the United States of America

or of legislative or administrative action (whether state or

federal) or by final decree, judgment or order ol any court

oo ST e 807

or administrative body (whether state or federal) entered after.
the ccntest thereof by the Lessee in good faith, this Lease
Agreenent-shall have become void or unenforceable or impossible
of performance in accordance with the 1ntent and purpose of

rties as expressa=d herein, or unreasonable burdens or

the ta
excessive liabilities shall have been imposed on the Lessor
or the Lessee including without limitation, the imposition

of taxes of any kind on the Project or the incone or profits
on the Lessor therefrom, or upon the interest of the Lessee
therein, which taxes were not being imposed on the date of

this Lease Agreemenc.

To exercise such option, the Lessee shall, within thirty

days following the evenv authorizing the exercise of such Option’

give written notice to the Lessor and to the Trustee and shall
specify therein the date of closing such purchase, which date
shall be not less than forty+five nor more than ninety days

from the date such notice is mailed, and shall make arrangements
satisfactory to the Trustee for the giving of the required
notice of redemption for the redemption of the Bonds on the

date specified for closing such purchase. The purchase price
~38-
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Payablebg the Lessee in the event of its exercise cf the option
cranted in this Section shall be such an amount determined as
specified in Section 6.4 hereof as shall, together with the

amount, 1f any, on deposic in the Bond Fund and available therefor
ce required to redeem all of the then outstanding Bonds The |
purchase price shall be paid by the Lessee to the Trustee

Upon ] [
P the exercise of the cption granted in thils Section

. . l - C

be paid to the Lessee.

i il iy

B Section_9.u Qp@iop_tQLPurQ@agg‘Eroject After-Pavment
of the Bonds. The Lessee, if not in default hereunder, shall
also have, and is hereby granted, the option to purchase the
roject at any time during the Lease Term following full pay—-
ment of the Bonds for a purchase price of one dollar. To*exer~
cise the optién eranted in this Section, the Lessee shall noctitfy
the Lessor of its intention so to exercise such option not less
than forty-five days nor more than ninety days prior to the
proposed date of purchase and shall on the date of purchase

pay such purchase price to the Lessor

Sectio ’
n 9.5 Option to Purchase Unimproved Leased Realty

The Lessee shall also have, and is hereby granted, the option
to purchase any Unimproved part of the Leased Realty at any
time and from time to time while not 1n default hereunder at
and for a pgrchase price equal to the pro rata cost thereof .
to the Lessor, provided that it furnishes the Lessor and t |
Trustee with the following: -
(a) A notice 1n writing containing (i) an adequate legal
description of that portiocn df the Leased Realty with reSpect.
to whiech such option is to be exercised, which portion may in-
clude rights granted in party walls, the right to "tie-into"
existing utilities, tThe right to connect and join any building

~ 30
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and improvements on the Leased Realty, and the rignt of ingress

or égress to and from the public highway which shall not inter-
fere with the use and occupancy of existing structures, improve-
ments and buildings, (1ii) a statement that the Lessee intends
to exercise 1ts option to purchase such portion of the Leased
Realty on a date stated, which shall not be less than forty-
five nor more than ninety days from the date of such notice,
(iii) a description of the buildings, structures, or improve-
ments to be erected on the portion to be purchased and (iv)
a statement that the use to which such portion of the Leased

Realty will be devoted will be in furtherance of the purpose

for which the Lessor was organized.

(b)

A certificate of an Independent Engineer or of an

Independent Architect dated not more than ninety days prior

to the date of the purchase and stating that, in the opinion
of the person signing such certificate, (i) the portion of the
Leased Realty with respect to which the option 1s exercised

1s not needed for the operation of the Project, (ii) the.build—
ings, structures or improvements described in the above certi-

'icate by the Lessee can be constructed on the real property

to be purchased and {(iii) the severance of such portion of the
Leased Realty from the Project and the construction thereon
of the buildings, structures and improvements above referred

to will not impair the usefulness of the Building or the means

of ingress thereto and egress therefrom.

(c)

An amount of money equal to the purchase price com-

puted as provided in this Section, which amount shall be paid
to the Trustee and shall be held by the Trustee as additional
security for the payment of the Bonds and credited to the Lessee
as a payment of Basic Rent in the inverse order of the rental

installments provided for in this Lease Agreement, the final

installment due being the first to be so credited.

~ U0~ 19790219000020020 40/47 $.00

Shelby Cnty Judge of Probate.AL
02/19/18979 12:00:-00AM FILED/CERT




ook . 317 rec 860

3

f‘

19790219000020020 41/47 $.00

Shelby Cnty Judge of Probate,AL
02/19/1978 12:00:-00aM FILED/CERT

) _

Upon receipt by it of the notice and certificate required
in this Section to be furnished by the Lessee and the payment

by the Lessee to the Trustee of the purchase price, the Lessor

wi1ll promptly deliver to the Lessee the documents referred to

in Section 9.6 hereof and will secure from the Trustee a release

from the lien of the Indenture of the portion of the Leased

'Realty with respect to which the Lessee shall have exercised

the option granted to it in this Sectlon.

1f such option relates to Leased Realty onlwhich transpor-
tation or utility facilities are located, the Lessor shall re-
tain an1easement to use such transportation or utility facili-
ties to the éxtent necessary for the efficlent operation of
the Project.

No purdhase effected under the provisions of this Sectlion
shall affect the liability or the obligation of the Lessee for
the payment of Basic Rent and additional rent in the amounts
and at the times provided in this Lease Agreement or the per-

formance of any other agreement, covenant or provision nereof,

and there shall be no abatement or adjustment in rent by reason

"of the release of any such realty except as specified in this

Section and the obligation and the liability of the Lessee shall
continue in all respects as provided in this Lease Agreement,

excluding, however, any realty so purchased.

Section 9.6 Conveyance on Exercise of Option to Purchase.

+

At the closing of the purchase pursuant to the exercise of any

option to purchase granted herein, the Lessor will upon receipt
of the purchase price deliver to the Lessee documents conveying
to the Lessee the property with respect to which such option
was exercised, as such property then exists, subject tTo the
following: (i) all easements or other rights, 1f any, requlred
to be reserved by the Lessor under the terms and provisions

of the optlon being exercised by the Lessee; (ii) those 1lilens

and encumbrances, if any, to which title to said property was

subject when conveyed to the Lessor; (iii) those liens and en-

4] -
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cumbrances created by the Lessee or to the creation or suffering
of;which the Lessee consented; and (iv) those liens and encum-
brances resulting from the failure of the Lessee to perform

or observe any of the agreements on its part contained in this

L.ease Agreement.

ARTICLE X

R —— e . il

INTERNAL REVENUE CCD

| (]

, SECTION 103

iy sl PP —.

Section 10.1 Covenant Regarding Section 103(d) of the
Internal Revenue Code. The parties hereto recognize that the
Bonds are being sold on the basis that the interést payable
on the Bonds is excludable from gross income of the holder there-
of under Section 103 of the Internal Revenue Code of 1954, as

amended (referred to in this Lease Agreement as the "Internal

Revenue Code™). The Lessor and the Lessee do each hereby cove-
nant and agree for the benefit of the Trustee and the holders
of the Bonds and interest coupons that the proceeds of the Bonds
shall not be used or applied 1in such manner as to constitute

ﬂ
4 L

v Bond an "arbitrage bond" as that term is defined in Sectlon

o

pmrd

()

C3(d) of the Internal Revenue Code.

Section 10.2 Covenant Regarding Election Under Section

N

103(e)

N

) (D) of the Internal Revenue Code. The Lessor repre-

el

sents that it has not heretofore elected that paragraph (D)
of Section 103(c)(6) of the Internal Revenue Code apply to the
Bonds and does hereby covenant and agree that it will not here-

after so elect. Any such election by the Lessor 1f hereafter

il

ARTICLE XI 19790219000020020 42/47 $ Qo
LED/CERT

made by it shall be null and void.

Shelby Cnty Judge of
P
02/19/1979 12.00- 00AM F?bate’QL

MISCELLANEOUS

Section 11.1 Covenant of Quiet Enjoyment. So long as

the Lessee performs and observes all the covenants and agree-
ments on its part herein contained, it shall peaceably and guietly
have, hold and enjoy the Project during the Lease Term subject

to all the terms and provisions hereof.

~4o.
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Section 11.2 This Lease a Net Lease. The Lessee recog-

nizes, understands and acknowledges that 1t is the intention

hereof that this Lease Agreement be a net leaSe and that until
the Bonds are fully paid all Basic Rent be available for payment
of the principal of and interest on the Bonds and that all ad-
.ditional rent shall be available for thepurposes_specified

therefor. This Lease Agreement shall be construed to effectuate

such intent.

Section 11.3 Lessor's Liabilities Limited. This Lease

Agreement is entered into under and pursuant to the provisions

of the Act. No provision hereof shall be construed Tc 1mpose

a charge against the general credit ol the Lessor or any per-

EE% sonal or pecuniary liability upcn the Lessor except to apply

Ci% the proceeds to be derived irom the-sale of the Bonds and the

E:; revenues and receipts to be derived from any leasing or sale

Cﬂ{ of the Project or any part thereof as provided heréin_ahd in
icé ~ the Indenture.

Section 11.4 Prior Agreements Cancelled. This Lease

Agreement shall completely and fully supersede all other prior
agreements, beth written and_oral, between the Lessor and the
Lessee relating to the acquisifionof the Project, the construc-
tion or equipping of the Building, the leasing of the Project
and any options to renew or tO purchase; excepting however any

deed or other instrument by which the Leased Realty, any part

thereof, or any interest therein has been transferred and conveye:
by the Lessee to the Lessor. Néither the Lessor nor the Lessee
shall hereafter have any rights under such prior agreements

but shall look solely to this Lease Agreement for definition

and determination of all of their respective rights, liabilities

and responsibilities relating to the Project.

Section 11.5 Execution Counfterparts. This Lease Agree-

ment may be simultaneously executed in several counterparts,

13-
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_each of which shall be an original and all of which shall con-

stitute but one and the same instrument.

Section 11.6 Binding Effect. This Lease Agreement shall

inure to the benefit of, and shall be binding upon, the Lessor,
the Lessee and thelr respective successors and assigns.

Section 11.7 Severablility. In the event any provision

- i ———

4

of this Lease Agreement shall be held invalid or unenforceable
by any court of competent jurisdiction, such holding shall not

invalidate or render unenforceable any other provision hereof.

Section 11.8 Article and Section Captions. The Article
and Section headings and captions contained hereln are included

for convenience only and shall not be considered a part hereotf -

or affect in any manner the construction or interpretation hereof.

Section 11.9 Notices. All notices, certificates or other

communications hereunder shall be sufficiently given and shall

be deemed given when delivered or malled by registcered or cer-

tified mail, postage prepaid, addressed as follows: 1f to the

'Leasar, =+ Pelham, Alabama; if to the Lessee, at Route 1, Box

7LS, Helena, Alabama 35080; 1if to the Trustee, at Tuscaloosa,
Alabamza, Attention: Trust Officer; and if to the original pur-
chasers of the Bonds to Watkins, Morrow & Co.? Woodward Building,

Birmingham, Alabama 35203. A duplicate copy of each notlce,

certificate or other communication given hereunder by elther
the Lessor.or the Lessee to the other shall also be given to
the Trustee. The Lessor, the Lessee, the Trustee and any ori-

ginal purchaser may, DYy notice given hereunder, deslgnate any

further or different addresses to which subsequent notices,
certificates or cher communications shall be sent.

TN WITNESS WHEREOF, the Lessor and the Lessee have caused

this Lease Agreement to be executed in thelr respective CcOorpo-

rate names, have caused thelir respective corporate seals tTO be
Probate.

o JUmmm

SST%EETCnt? Judge of
LED/CERT
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hereunto affixed, and have caused this Lease Agreement to be

attested, all by their duly authorized officers.

THE INDUSTRIAL DEVELOPMENT BOARD
OF THE TOWN OF PELHAM

By //g/iéig:;;{izﬁi//f ((f— S

o i S
Chairman of its Board of Directors

sl el

Attest: ,4’ A A -‘ -
&ks Secretarg

JAMESTOWN CORPORATION

19790219000020020 45/47 $.00
Shelby Cnty Judge of Probate, AL
02/19/1879 12:-00:00AM FILED/CERT
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STATE OF ALABAMA

3 ,
AZZL{{/’% COUNTY

1, the undersigned Notary Public in and for said County

J

" . 77
in said State, hereby certify that /7 (r/l o, 0L

- o

whose name as Chairman of the Board of Directors of The Indus-
trial Development Board of the Town of Pelham is signed to the
foregoing Lease Agreement and who 1s knowﬁ to me and known to
be such officer, acknowledged before me on this day that, being
informed of the contents of said Lease Agreement, he, in his

capaclity as such officer and with full authority, executed the

same voluntarily for and as the act of said corporation.

Given under my hand and seal of office this o2/ day of

1971.

M/ /?’Lg.._/% ,// (il

Notary Public

NOTARIAL SEAL

My commission expires: /“?7@L*

Shelby Cnty Judge of Probate AL
02/19/1979 12:00:00AM FILED/CERT
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e undersigned Notary Public in and for said County

. , ‘
State, hereby certify that /(/‘\Zj'gfb‘gﬁ; #_}1 %iié’%@ww

whese name Aas

ié_lé:_# of Jamestown Corporation, a

corporation, is signed to the foregoing Lease Agreement, and who

is known to me and known to be such officer, acknowlecged before

me on this day that, being informed of the contents of said Lease
Agreement, he, as such officer and with full authority, executed

the same voluntarily for and as the act of said corporation.

Given under my hand and seal of office this {27?ﬁLiday of

( .
,”:1‘: ‘S*' A , . \ (fd ‘ w4 |' Al q(fé T 1. ""L/\.'/ _ - |
: N A Notary Public
y NO’{QP@}A s,
* R

’Iﬁb(ﬁOh‘HM‘: Sk Jﬁ»r% explires: 7*/,1"- 4751/'
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EXEIBIT A TO THE LEASE AGREEMENT DATED
MAY 1, 1971, BETWEEN THE INDUSTRIAL DE-
VELOPMENT BOARD OF THE TOWN OF PELHAM
AND JAMESTOWN CQRPORATION
Machinery and Equipment
Harnischfeger Crane Conductor Bar and
15 ton Crane
Vac-U-Lif¢
Bed Covers for manufacturing bed
Fornery Test Ecguipment
6" x 12" Cylinder Molds
Slump Cone Set
- Scehmit Test Hammer
Concrete Tester
Platens for Tester
o _ '
% Desa Industries Power Screed
= Desa Industries 34" Power Trowels
2:; Two 40" Flat Bed Tandom Trallers
) -
' #6604 Demming Pump

AR

19790219000020020 47/47 $.@@l||,

Shelby Cnty Judge of Probate AL
02/19/1979 12.00.008M FILED/CERT




