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| "FINANCING AGREEMENT AND AGREEMENT OF SALE
among THE INDUSTRIAL DEVELOPMENT- - BOARD OF THE TOWN OF
HELENA, ALABAMA, a public corporation and instrumental-
ity under the laws of Alabama <(herein called "the
Board"), DUNN CONSTRUCTION COMPANY, -INC., a corporation
under the laws of ‘the State of Delaware (herein called
"the Company"), and FIRST ALABAMA BANK OF BIRMINGHAM, a
banking association under the laws of the State of Ala-
bama, having its principal place of business in the City
of Birmingham, Alabama (herein called "the Bank"),

o
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In order " to promote local industrial and com-
mer01al development the Board has acquired an easement
p in the real property specifically ‘described in Exhibit A
e to this Agreement (herein called "the Project Site")
=1 " which is located wholly within the corporate limits of -
= ~ the Town of| Helena, Alabama (herein called "the Town"),
- ~and has agreed to construct thereon, 1in accordance with
e plans and specifications to be furnished by the Company,
A an air and water pollution control facility (herein
called "the :Facility"), to be sold to the Company for use
> In connection with- the Company's manufacturing and pro-
= cessing operations in the Town. The Board has heretofore
adopted a resolution (a) finding and declaring that the
~acquisition: of the Project Site-.and the construction of
- the Facility (the Project Site and the Facility being
herein together called "the Project'"™) will promote indus-
try, develop trade and further the use of the natural re-
‘sources of the State of Alabama, and (b) authorizing the
acqulsltlon, construction and 1nstallati.0n of the Proj-

ect.

-.counterparts of

which this is counterpart #_

The Company, on its part, has requested that
the Board so acquire and construct the Facility and the
Board is willing to agree so to do, provided that it can
arrange the filnancing of the cost thereof in a manner
satisfactory to it. The Board has indicated its willing-
ness to issue revenue bonds (herein.called "the Bonds")
for the purpose c¢f providing moneys for payment of such
cost, and the Company has requested that the Board
promptly commence the aoqulsltlon, construction and
installation of the Project. | S

Executed m.._..éi

lo provide such financing, the Board proposes
to borrow the sum of $140,000 and to issue, in evidence
of such borrowing, $140,000 principal amount of its
Industrial Revenue Bonds (herein called "the Bonds"), to
be dated the date of their issuance, to bear interest,
payable semiannually on each May 1 and November 1. until
maturity, at the rate of 7.75% per annum, and to mature
on May 1 in each of the years 1981 through 1985, with the
Board having the privilege of prepaying all or any part
thereof at. any time, without any prior notice or any.
penalty or .premium, provided that prior to or simultane-

ously with each such prepayment, the DBoard pays. the

1S ine‘trument nrepered by:
JOHN O, HARRELL
1500 Brown-Marx Building
Birmingham, AL 35203 | 1
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interest accrued on each such Bond or portion thereof so

prepaid.

The Bonds shall be issued pursuant to the reso-

lution adopted by the Board of Directors of the Board at

the meeting at which
Agreement by the Board was authorized.

the execution and delivery of this
- The Bonds shall

be payable solely out of the revenues derlved by the

Board from the sale of

the Project.

The Bank has indicated its willingness to lend

the said sum of $140,000 to. the Board and to accept the

Bonds 1n evidence of such borrowing,
Company will agree
Board,
The Company,

provided that the

to purchase the Project from the

on the terms and conditions hereinafter set out.

recognizing

| (a); that the Board will not have revenues
avallable for payment of the Bonds other than
those derived from the sale of the Project, -

that, without the agreement of -the

—_ , (b)

— & l Company ‘to such zn arrangement. and its execu-
= ,- ' tion hereof, the Board would not be willing to
=—c°32 | agree to acquire the Project Site and to ac-
=—,5f. | Qquire and construct the Facility thereon, nor
—— NN would the Bank be willing to lend to the Board
Eggz the moneys needed to pay the cost thereof, and
:%E% (e) that the acquisition of the Project
=cS32- Site and the acquisifion and construction of
=c:; the Facility thereon, and the subsequent sale
N ‘””@) thereof to the Company, will be of substantial

benefit to the Company, will further the pur-
poses for which it was organized and will
enable the Company to meet applicable federal
and state air and water pollution control

standards,

nas entered 1nto this Agreement with the Board and the
Bank (i) to induce
construct the Facility on the Project Site, and to issue
the Bonds, (ii) to induce the Bank to agree to purchase
the Bonds, and (iii) to evidence its agreement so to
purchase the Project from the Board under the terms and

condltlons hereinafter set out

. NOW, THEREFORE in con31deratlon of‘ the re-
spective avreements o}y +he part of the Board, the Company
and the Bank herein contained, the Board, the Company and

the Bank do hereby agree as follows

Section 1. Issuance and Sale of Bonds.

sition
promptly as practicable following the execution ~and
delivery hereof;, the Board (a) will issue and sell to the
Bank the Bonds at and for a purchase price equal to
$140,000, and (b) will accept a deed to the Project Site.
The Board will, in addition,
with all reasonable dispatch (but only to the extent that
the . available proceeds from the sale of the Bonds or
‘money*s provided by the Company in accordance with jche

the Board to agree to acqulre and

Acqul-

Construection and Installation of _Project. As

proceed continuously and

» \:‘\\..‘
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provisions of Section 2 hereof, are sufficient to pay the
cost thereof) with the acquisition and construction,
wholly within the boundary lines of the Project Site, of
the - Facility, strictly in accordance with plans and
specilfications therefore approved by the Company; pro-
vided, however, that the Board will not. enter into any
contract or purchase order for such construction or any
part thereof or for the acquisition of any materials or
suppllies to be ‘used in connection therewith unless such
contract or purchase order is first approved in writing
oy the said Authorized Company Representative. The Board
will complete said acquisition, construction and instal-
~lation as promptly as practicable, delays. incident to
strikes, riots, acts of God and the public enemy, and

other similar acts beyond the reasonable control of the
joard only excepted. -~ = - - .

| .Section 2. Conditions to the Obligation of the

Bank to Purchase the Bonds. The Board will borrow from

- the Bank and the Bank will lend to the Board, on the
terms and conditions specified in this Agreement,. the sum
of $140,000 to provide for payment of the cost of the

acquisition, construction and installation herein re-

- quired to be undertaken by the Board; provided, however,
~that no moneys shall be borrowed hereunder by the Board
except in accordance with written directions signed on -

behalf of the Company by the Authorized Company Represen-

Cative hereinafter referred to. If, after the Board has

borrowed $140,000 from the Bank pursuant to the provi-

sions hereof, additional funds are necessary to provide

for full payment of all the costs of szid acquisition,

- construction and installation, “.such .additional funds
will be provided by the Company. - o

: | A .- | N |
Prior to or at the time of the delivery of the
Bonds, the Board will furnish to the Bank, or will cause
Co be so furnished the following, each of which must be

in form and of content satisfactory to the Bank and its
counsel:

| (a) a certified copy of a resolution -
' adopted by the Board of Directors of the Board
authorizing (i). the execution and delivery of

i this Agreement on the part of the Board, and

- (ii) the issuance and sale of the ‘Bonds in
ievidence of the loan from the Bank to the -

 Board, o _ _ .

it

Shelby Cnty Judge of Probate, AL

/16 $.00
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(b) an opinion or ‘opinions of Messrs.
‘Bradley, Arant, Rose & White, counsel to :the
Company, addressed to the Board and the Bank,
Jand stating in substance (i) that the Company
is ‘duly organized under the laws of the State
of Delaware, (ii) that the execution and deliv-
ery of this Agreement on the part of the Com-
pany has been duly authorized, and (iii) that
this Agreement has been duly executed on the
part of the Company and is valid, bilndling and .
enforceable against the Company in accordance
with 1ts terms except as the enforcement
thereof may be limited by applicable bank-
ruptcy, 1insolvency, reorganization, morato- -

05/21/1980 12:00:00 AM FILED/CERT
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riumn, or similar laws affecting creditors!
rights generally; ° |

(¢) - an opinion of Messrs. Bradley, Arant,
Rose & White, of Birmingham, Alabama (who are
acting as bond counsel) addressed to the Board
and the Bank and approving the validity of the
" Bonds, and stating in substance (i) that the
interest: income on the Bonds 1s, under then
existing statutes and regulations, as then
construed, exempt from Federal 1ncome taxa- -
tion, except with respect to any such btond for
any period during which it 1s held by a person
wWho 1is a substantial user of the Project or a
"related’ person™ as that term is defined in
Section (103(b)(6)(C) of the Internal Revenue
Code of 1954, as amended (herein called "the -
Code"), and (ii) that this Agreement. has been

Il

- duly authorized, executed and delivered by the

ol

Board and is valid, binding and enforceable

against the Board in accordance with its Terms

|

except as the enforcement of either thereof may
be limited by applicable bankruptcy, insol-

I

vency, reorganization, moratorium, or similar.

|

laws. affecting creditors' rights generally;
and r ' | |

19800521000055560 4/16 3.
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(d). executed copies of incumbency, no-

litigation, non-arbitrage and other closing
and delivery certificates of the Board.

| Section 3. Construction Fund. There is nereby
oreated a .Special trust rfund, the full name of which
shall be "Project Construction Fund" (herein called "the

Construction Fund"), for the purpose of providing for
payment of the costs of acquiring and constructing the
Facility and the costs and expenses incurred in connec-
tion therewith and in connection with the issuance of the
Bonds. The Bank shall be and remain the custodian,
depository and disbursing agent (herein referred to in
such capacity as "the Depository") for the Construction
Fund and will pay out moneys on deposit therein for said
purposes, but only upon receipt of = |

~ (a) a requisition or payment request
. signed by the Chairman or Vice Chairman of the
Board of Directors of the Board, the Secretary
or the Treasurer of the Board, or any other
person or persons designated for such purpose
by the said Chairman, and stating, with respect
to each such payment, the amount requested to
bpe paid, the name and address of the person,
firm or corporation to whom such payment is due

and the purpose for which such payment 1s
requested;

- (b) an endorsement on such requisition or
‘payment request signed by the Authorized Com-
pany Representative hereinafter referred. to

approving the payment Lhereby requested Lo Dbe
made, and | f

\.\ -
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- (c) in the event of a request for payment
of any part of the cost of labor, services or
materials in connection with the construction
of the Facility (whether bills or contractors’
estimates), a certificate of an Authorized
Company Hepresentative *‘certifying that mate-
rials were actually used in or about the con-

Struction of the Facility and are located on,
or 4are referable Lo, the Project Site.

The moneys at any time on deposit in the Con-

‘struction Fund shall be and. at all times remain public
funds impressed with a ‘trust for the purposes specified
in this Section 3. The Depository shall at all times
keep the moneys on deposit in the Construction Fund con-
~tinuously secured, for the benefit of the Board and the
holders. of the Bonds, in such manner as may be required
~or permitted by applicable state and Federal laws and
‘regulations respecting the security for, or granting a
-preference in the case of, the deposit of public or trust
funds; provided however, that it shall not be necessary
ffor the Depository so to secure any portion of the moneys
on deposit in the Construction Fund that is insured by
the Federal Deposit Insurance Corporation or other agency

- of the United States of America that may succeed to its
functions, or that is  invested in the obligations that

are descrlbed in the next succeeding paragraph of this
Section 3 - - -

As promptly as practleable follow1ng the issu-
ance and sale of the Bonds and from time to time there-
~ gfter,

the Company will cause the Authorized Company
Representative to furnish to the Depository a certificate

stating what portions (if any) of the moneys on deposit
in the Construction Fund will not be needed during the
then ensuing thirty (30) days for payment of any of the
costs for the payment of which the Construction  Fund was
created and stating further the approximate dates that
such presently unneeded moneys will be needed for such
‘purposes. Promptly after receipt of each: such certifi-
cate, the Depository will, to the extent practlcable

—_ (i) cause the Construction Fund moneys
=— @4 | certified in said certificate as not to be
=.°2 ! needed during the then ensuing thirty (30) days
== 5= | for said purposes, to be invested in! (A) cer-
—=vcz | tificates .of deposit issued by the Depository
=559 |or by any bank organized under the laws of the
==23s |United States of America or any state thereof
==23« having, at the time of the acquisition by the

==252g |Board of such certificates of deposit, com-
===~ - |bined capital and surplus of not less than
=—s3& '$1,000,000, or (B) any securities that are

dlrect. obllgatlons of
—)Amerlca,

the United States of
or (C) any securities the payment of
the principal of and the interest on' winich 1s

unconditionally guaranteed by the. United
States of America, provided that any such 1n-
vestments shall have stated maturities in such
amounts and at such times, prior tTo or corre-
sponding with the dates and amounts specifiled

in said certificate, as to make available from
the Construction Fund cash moneys ‘sufflclent

ol Wt gt ” Sty pa Lp e gy Sy mimn. gy mRait m -
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to meet the needs of the Construction Fund as
specified in said certificate, and

(ii) in. making such investments follow
such instructions as may be gilven to 1t by The
Authorized Company Representative.

In the event of any such investment, the securitlies and
certificates ' in which such moneys are so invested,
together with all income derived therefrom, shall bpecome
a part of the Construction Fund to the same extent as if

Lhey were moneys originally deposited thereiln. The

Depository may from time to time sell or otherwise con-
vert any sucq securities or certifilicates into cash if in
its sole discretion it deems such sale or conversion 1S

- necessary or |desirable or if such sale or conversion is

necessary to prov1de for payment of any requisition pre-

whereupon the net proceeds from such sale or conversion

itory shall be fully protected in making any such invest-
ment, sale or conversion in accordance with the provi-
sions of <this section. In any determination of the
amount of moneys at any time forming a part of the Con-
struction Fund, all such securities and all such certifil-
cates in which any portion of the Construction Fund 1s at
the time so invested shall be included: therein at thelr
then market value.

The Board wi ll pay, out of moneys on deposit in

el T e e —

sented to 1t pursuant to the provisions of this sectlon,'

shall become a part of the Construction Fund. The Depos-

the Construction Fund, all costs and expenses incurred by,

it in connection with thnis Agreement and in the making of

the loans herein provided for, including, without limita-

tion, (a) the fees and. charges of the aforesaid Bond

Counsel, Messrs. Bradley, Arant, Rose & White, for their

services relating to the preparation and authorization of
Chis Agreement and to the 1ssuance of the Temporary
Bonds, (b) the fees and charges of the Depository for
1ts services in acting as depository, custodian and dis-

bursing agent for the ‘Construction Fund, and (c) any -

other fees incurred by the Board in connection with the
issuance of the Bonds.

The Company. will not issue, or permit to be

~issued on its behalf, any instructions for the investment

of any moneys 'in the Construction Fund if, as a result of
any such investment being made in accordance therewith,
the Bonds would be considered "arbitrage bonds" within

the meaning of Section 103 of the Code. Further, the

Company will not approve, or permit to-be approved on its
behalf, any payment out of moneys in the Constructilion

Fund if, as a result of such payment, less than substan--
~tially all of the proceeds of the Bonds would be consld-

ered as having been used for the acquisition, construc-

Cion, reconstruction or improvement of land or property.

of a character subgect to the allowance for depreciation
within the meanlng of Section 103(b)(6) of the Code.

- ' 1980052100005556@ 6/16 $.00
+ Shelby Cnty Judge of Probate, AL
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The Pfojéct shall be deemed td.have'been.com—
pleted when there shall have been filed with the Board a

~certificate signed by the Authorized Company Representa-

tive stating that (except for amounts retained by the
Depository at the direction of the Company for payment of
Construction Costs not then due and payable) (i) the con-
struction and equipping df_th Project has been substan-

Clally completed in accordance with the plans and specif- -

Lcations supplied by the Company and all charges for
labor, services, materials and supplies referable to the
Project have been paid, (ii) the construction, acquisi-
tion and installation of all other facilities necessary
in connection with the Project have been substantially

completed 1in accordance with the said plans and specifi-
cations, and (iii) the Project is suitable for operation

for ailr and water pollution control purposes. Such cer-
tificate may, however, state that it is given without

- brejudice to the rights of third parties which exist on
the ‘date of such certificate or which may subsequently

come 1into being. -

'Sec.tion y, Sale o_f"hth'e Project and | Payment

Therefor. On or before the date specified in Ethe next
succeeding paragraph, the Board will sell and convey the

- Project to the Company, and the Company will purchase the
Project from the Board, said conveyance to be  subject

only to-(a) those liens, encumbrances and exceptions to
which title thereto was subject when this Agreement was

~delivered, and (b) those liens and encumbrances resulting °

from the failure of the Company to perform any of the
agreements or covenants on its part herein contained.

Not later than the earliéﬁ of
| . k *

(a) thirty days after the'ﬁCompletion

Pate, or QT

19800521000055560 7/16 $.00
Shelby Cnty Judge of Probate, AL
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B f(bi May 1, 1985,

-

(wh_ch date 1is herein referred to- as "the Delivery -
- Date"), the Board shall execute and deliver to the Com-

pany a statutory warranty deed, bill of sale, assignment
or other appropriate conveyance, conveying the Project
(or such portion of the Project as may then be in exist-
ence, which may be none), and assigning any right, title
or interests of the Board in and to the Project (other
than its right, title and interest in this Agreement)

whether - contingent or vested, which the Board may have

resulting from its ownership of the Project.

Commencing with the .date on which this Agree-

N menﬁ shall be delivered and continuing until and includ-

ing the Delivery Date, the Company shall:have sole and
exclusive possession of the. Project; provided however,
that the Board will be permitted such possession of the
Project as shall be necessary and convenient for it to
construct, - install and equip the Project.

]
- L]
]
wy !.
- L, . .
. r;.n.h.ﬂq-fuh-.-_.-und L L e e L T




B Section 5. Payment of Purchase Price of Proj-

ect. For and during the term of this Agreement, the
Company shall pay directly to the Bank, for the account
of the Board, to be held by the Bank 1n a special fund
(herein called "the Bond Fund'), to be applied by the
Bank for payment of the Bonds, as the purchase price of
the Project, the following: | | .

(a) On November 1, 1980, and on each
May 1T and November 1 thereafter, until and
including May 1, 1985, an amount, which, when
added to the amount then on deposit in the Bond
Fund. (exclusive of any amount held therein for
payment :of matured but unpaid principal and
interest, on the Bonds). will equal the interest
maturing with respect to the then outstanding
Bonds on the then next succeeding interest pay-
ment date with respect thereto;

(b)) On May 1, 1981, and on each May 1
thereafter, until -and including May 1, 1985,
an amount which, when added to the amount then
on deposit in the Bond Fund (exclusive of any
amount held therein for payment of matured but

~unpaid principal and interest on the Bonds)

will equal the principal maturing with respect
to the Bonds on the then next suooeedlng prin-
01paT payment date.

36 e 126
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In the event the due date of any payment hereunder is a
sunday or a legal holiday in Alabama, such payment shall
be due on the next preceding business day Nothing con-
tained herein shall be construed as imposing on the Board
or on the Bank any duty or responsibility of giving any
notice to the Company of the amount on deposit in the
Bond Fund as of any payment date hereunder.

The Board hereby directs that all such payments
shall be made directly to the Bank, or its successor
‘under thilis Agreement, for. the account of the. Board for
deposit in the Bond Fund. Any payment due hereunder that
is not paid on the due date thereof shall bear interest
from such due date until paid at the rate of 8% per

NN

annum. -The Company will also pay the reasonable fees, .

charges and disbursements of the Bank, such fees, charges-
~and disbursements to be paid directly to the Bank for its
own account upon presentation of its statements therefor.

The obligations of. the Company.- contained in
this oOSection 5 shall be absolute and -unconditional,
irrespective of .any rights of set-off, recoupment or
counterclaim it might otherwise have against the Board,
and the - Company will not fail to perform any of the
agreements on 1ts part contained in such sentence for any
cause, including, without limiting the generality of the
foregoing, any failure of the Board to comply with any of
the agreements on its part contained in this Agreement. |




~° - Section 6. .- Representations and Acreements
Concerning Federal Income Tax Exemption ror Llnterest on

Bonds. a) The Company hereby warrants

30 phce 127
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shall be
~ The <ferms

agrees. as follows:

(i) that no state, territory or posses-
sion of the United States, nor.any political
subdivision of any such state, territory or
posse351on, nor the District of Columbia, has,
since April 30, 1968, issued any obligations,
the prcceeds of Wthh are to be or have been
used primarily with respect to any facilities
(A) that are located within the

limits of the Town of Helena, Alabama, and (B)

corporate

represents and

the principal user of which facilities was, is, .

or will be, the Company or a related person (as

tne term "related person" is defined in Sectlon

lOB(b)(G)(C) of the Code); and

(ii)
from thé borrowings evidenced by the Bonds will
be applied for the acquisition, construction,

reconstruction or improvement of land or prop-

erty of a cnaracter subJect to the allowance
Tor depr601at10n.

Section 7. Events of DefauitQ
"Events of Default"”

"Event of Default" or "Default”

that substantlally all the proeeeds;t

The following
under this . Agreement,

and

shall mean,

wnenever they are used in this Agreement, any one or more
- 0f the following events -

| IIIl

| (a) Failure by the: Compady to pay the
purchase price provided under - Section 5
nereof, when such amount 1s due and payable;

che Company to perform or
observe any of its other agreements or cove-
nants contained 1In this Agreement, - which
failure shall have continued for a period of
thirty (30) days after receipt of written
notice sSpecirylng, 1in reasonable detail, the
nature of sucn. fallure and requiring:the Com-
pany to perform or observe the -Agre;ement' or
covenant with respect to which it is delinquent
given to the Company by the Bank or the Board,

unless (i) the Board and the Bank shall agree
in writing to an extension of such period prior
to its expiration, or (ii) during such thirty
(30) day period or . any extension thereof, the
Company has commenced and 1is dllleently pursu—
ing appropriate corrective action, or

(b). Failure by

05/21/1980 12:00:00 AM FILED/CERT
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Jthe Company is by reason of force majeure at

the time prevented from performing or observ-
ing the Agreement or covenant with respect to
which 1t 1is dellnquent or

(e) any warranty,' representation . or

other statement by or on behalf of the Company

(iii)

at e PP R L O S T S a
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‘State of Alabama or any department, agency or political
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~contained in this Agreement is false, untrue or
misleading in any material respect and the same .
shall not be made good or remedied within
thirty (30) days after notice thereof to the
Company by the Bank or the Board. |

As used in this Section {, the term force majeure means

acts of God or the public enemy, strikes, labor disputes,

lLockouts, work slow-downs or stoppages or other indus-
Crial disturbances, insurrections, riots or other civil
disturbances, order of the United States of America, the

subdivision of elither thereof, or of other civil or mili-

tary author'lty, or partial or entire failure of public

utilities.

Section 8. Remedies. Whenever any. such Event

of Defaelt shall have happened and be continuing, the
Board and the Bank (or the Bank on-behalf of the Board)

may take any one or more of the following remedial steps:

(a) they or it may by written notice to
the Company declare immediately due and pay-
~able all amounts thereafter coming due here-
under whereupon the same shall become immedi-

ately due and payable; and

—
—

(b). they or it may take whatever other
action at law or in equlty may appear necessary
or deslirable to collect the rent then due, or
to enforce any obligation, covenant or agree-
ment of the Company under thls Agreement.

©5/21/1980 12:00:00 AM FILED/CERT
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able directly or 1nd1rectly from the general revenues of

Section 9. Limited Liability of Board. Any-
thing herein or in the Bonds to the contrary notwith-
standing, it is hereby expressly agreed that any liabil-
1ty and obligation of the Board hereunder shall be
limited solely to (a) the proceeds derived by the Board
from the sale of the Bonds, and (b) the revenues and
recelpts derived by the Board from the sale of the Proj-
ect. Nothing contained herein or in the Bonds shall ever
be construed to constitute a personal or pecuniary lia-
bility or charge against the general credit of the Board,

and in the event of breach of any agreement or covenant

on the part of the Board contained herein or in the
Bonds, no personal or pecuniary liability or charge pay-

the Board shall arise therefrom.

'Section 10.
Purchase of Bonds.

ment judgment with respect, to the purchase of the Bonds,

and that it 1s purchasing the Bonds for. its own account
for the purpose of investment and not for resale and it

‘has no present intention of reselling or otherwise redis-

- fributing the Bonds.

The Bank agrees that it will not

. '
O I

Regresentatioﬁs of Bank Concern-

The Bank represents to the Board -
and the Company that it has received such financial, cor-
porate and general information respecting the Company and
such material respecting the Board and the Bonds as it
deems necessary to enable it to make an informed invest- .

SN\
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resell any of the Bonds. exoept in a bona flde prlvate

- placement to a bank, trust company, . insurance company,

pension fund or 51mllar financial 1nst1tutlon

Section 11. Covenant of Company to Maintain

bBxistence. The Company agrees that so long as this
Agreement remains in effect, it will not permit any ac-
tlon to be taken to dl"-SOlVG*OI“ otherwise terminate the
existence of the Company as a corporation under. the laws
of the State of Delaware without the written consent of
the Bank; provided, that the Company may, at its option,
without the consent of the Bank or the holders of any of
the Bonds take any and all steps necessary to change its
corporate domicile from the JState of Delaware to any
otner state of the United States of America. |

Section 12. Taxes, Other Governmental Chérges

-and Utility Charges. The Board and the Company acknowl- .
edge (a) that under present law no part of the Project

owned by the Board will be subject to ad valorem taxation

by the oState of Alabama or by . any political. or taxing
j_sUbd1v131on thereof and that under present law no part of -
the receipts, income or profits (if any) of the Board

from the Project are subject to either Federal or Alabama
taxation, and (b) that these factors, among others,
induced the Company to enter into this Agreement. How-
ever, the Company will pay, as the same respectively
become due, (i) all taxes and governmental charges.of any

- kind whatsoever that may lawfully be assessed or levied

against or with respect to the Project or any machinery,
equlpment or other property installed or brought by the
Company therein or thereon (including, without limiting

"the generality of the foregoing; any taxes levied with

respect to any part of the receipts, income or profits of

- the Board from -the Project and any other taxes levied
upon or with respect to the Project which, 1f not paid,

would become a lien on the Project, (ii) -all utility and
other similar charges incurred in the operation, mainte-
nance, use, occupancy and upkeep of the Project, and
(iii) all assessments and charges lawfully made by any
governmental body for public improvements that may be
secured by a lien on the Project; provided that with
respect to special assessments. or governmental charges

~that may lawfully be paid in installments over a period

of vears, the Company shall be obligated to pay only such -
installments as are required to be paid during the fterm
of this Agreement. -

The Company may , at 1ts‘own expehse and in its

~own name and behalf or in the name and behalf of the

Board, in good faith contest any such taxes, assessments

qandmother charges and, in 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 Board to any part of the Project shall
be materially endangered or if the Project or any part
thereof shall become subject to loss or forfeiture, 1n
which event such taxes, assessments or charges -shall be
paid prior to their becoming delinquent. The Board wilill

~cooperate fully with the Company in any such contest.

18800521000055560 11/16 $.00 .l

. Shelby Cnty Judge of Probate, AL
05/21/198060 12:00:00 AM FILED/CERT
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Section 13. Concerning the Investment Tax

Credit. The Board will execute such documents as the

Company may reasonably request in order to make available

to the Company any investment tax credit prov1ded for in

-the Code.

Section 14. Notices. All notices hereunder
shall be deemed sufficient and properly given if in writ-
ing and sent by United States registered or certified
mail, postageiprepald addressed, if to the Board, at c/o

- Town Hall, Helena, Alabama 35080 if to the Company, at

P. O. Drawer' 247, Birmingham, Alabama 352013 if to the

Bank or the Dep031torv, P. 0. Box 10247, Blrmlngham, Ala-

bama 35202, Attn: Corporate Trust Departmept The Board,
the Company, the Bank and the Depository may, by llke
notice, de81gnate any further or different addressee to

which subsequent notices shall be sent.

Seet.._on 15. Severability. In the event any
provision of. this dgreement shall be held invalid or

unenforceable by any court of competent jurisdiction,
such holding shall not invalidate or render unenforceable
any other pPOVlSlOH hereof. ‘

Section 16. Agreement Governed DY Alebama Law.

It 1is the intention of the parties hereto that this

Agreement shall in all r'espects be governed by the laws

of the State of Alabama N

Section 17. Third- Partz Beneficiaries. The
Bank and - any future holder of any of the Bonds shall be
third-party beneficiaries of the covenants and agree-
ments on the part of the Company herein contained and
shall be entitled to enforce observance and performance
of such covenants and agreements on the part of the Com-

pany hereln contained as fully and completely as the

Board.

Section 18. Assignment Binding Upon Succes-

sors and Assigns. May Be A551gned This Agreement shall
be binding upon and shall inure to the benefit of, the
Board, the Company, the Bank and their respective succes-

sSors and assigns. This Agreement may also be assigned by

the Company without the consent of the Board or the Bank,
provided that no such assignment shall in any way relleve
the Company fromgprrmary liability for any of 1ts obliga-
tions hereunder.

Section 19. Term of Agreement. This Agreement
shall remain in full force and effect from the date

hereof until and including May 1, 1985, or until such

time as the Bonds shall have been pald in full, whichever
1S earller.‘

N

Section 20. Section Captions.. The section
headings and captions contained herein are included for
convenience only and shall not be considered a part here-
of or affect in any manner the construotlon or lnterpre-
tatlon hereof |

NN
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- IN WITNESS WHEREQOF, the Board, the Company and
the Bank have caused this Agreement to be executed in
thelr respective names, in four counterparts, each of
which will be deemed an original, have caused their
respective seals to be nereunto affixed, have caused this
Agreement to be attested, all by their duly authorized
officers, and nave caused this Agreement to be dated as
of May 1, 1980, although actually executed by .the Board
~ 7 SE0 ~, 1980, by the Company on
50, - and by the Bank on

THE INDUSTRIAL DEVELOPMENT BOARD
OF THE TOWN OF HELENA, ALABAMA,

. r., IJ" ' . ‘ \ '
" » - {'. .'I"'- .

e iy By <5 - . Jau, (NS AA J
L\

R | | Thairman of the Boara of Dlreotors

AR

| 419800521000055560 13/16 $.00
~ Shelby Cntly Judge of Probate, AL
' p5/21/1980 12:00:00 AM FILED/CERT
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f?ﬁ%ﬂuf 5ﬁh .. DUNN CONSTRUCTION COMPANY, INC.
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o . | Notary Public

'*'l'l'..! [

- COUNTY o&ﬁ%w _ “_

‘l-

'STATE OF Wmﬂﬂ)

COUNTY OF W )

| A nAe =/ é;? a A , a Notary
Public in a?iEfor %i%g CO nty in said state, hereby cer-
tify that , Whose name as
Chairman of tgde Board of Dlreotors of THE INDUSTRIAL DEk-
VELOPMENT BOARD OF THE TOWN OF HELENA, ALABAMA, a public
corporation and instrumentality under the laws of Ala-
bama, is signed to the foregoing instrument and who 1s
known to me, acknowledged before me on this day that,
being informed of the contents of the within ‘lnstrument,
he, as such officer and with full authorlty, executed the
same voluntarily for and as the act of said public oorpo—

ration.

GIVWN under my hand and official seal of office

| .thlS E day of j Y Lein | , 1980

(NOTARIAL SEAL)

My Commisciont Erpires May 37 1283

0

. - . 19800521000055560 14/16 $.00 ,”
STATE OF - " Shelby Cnty Judge of Probate, AL
05/21/1980 12:00:00 AM FILED/CERT

1, A cllad , a .Notary

Public in ang fo 3id county in said state, hereby cer-

tify that () £ / bt e . whose name as
general pa Zner of DUNN CONSTRUCTION COMPANY,; INC., a

corporation organized under the laws of the State of
Delaware, 1s signed to the foregoing instrument and who
is known to me, acknowledged before me on this day that,
being informed of the contents .of the within instrument,
he, as such officer and with full authority, executed the:
same voluntarily for and as the act of said corporation.

(%LEIVEN under my hand and official seal of office.

__\..a.ht'.u!““:in-b h; g 52 day of

- ____ﬁ&;& 1980.
fr‘/?"‘:-.. . o o | -

R *
(QNOTARIAL SmAL) | .
Y DY e -

_Auv

Nota%ﬁ Public

14



- STATE OF

COUNTY OF -~ )

LAY aSE 7z , a Notary Pub-

liec in and for said oounty in said state, nereby certify
that ROY D. BIRDWELL , wWhose name as CORPORATE TRUST MANAGER
| of, FIRST ALABAMA BANK OF BIRMINGHAM, a banking
association under the laws of the State of Alabama, is

signed to the foregoing instrument and who 1s known to

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

formed of the contents of the within 1nstrument, he, as

such officer and with full authority,. executed the same
volunbarilyéfor and as the act of said association. |

GIVEV under my hand and offlclal seal of offlcﬂ

thls [‘?'f”b day of

| e _, 1980

o3 | . . o -
i 'g@iﬂ§¢'iMRI&L SEAL) ) S

D . 4 y. ' . P ? :

- an I 7 I A o | % / 7
o i g;‘ﬁgé- e H\\Véi;;%ﬂ7¥:a4:7‘i\,h*f.zééaaééa
: SRS . A . | . e

an 7y G% » 0 L ‘ \-_... ~ Notary Public™ .
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Exhibit A

'To that Certain Financing Agreement
and Agreement of Sale among
The Industrial Development Board
of the Town of Helena, Alabama,
Dunn Construction Company, Inc.
and First Alabama Bank of Blrmlngham,

- dated as of May 1, 1980

A hon-—exclusive casement, license and right
to use the .following described property located
Shelby County, Alabama: |

Commen01ng at the Southwest corner of

Section 11, Townshlp 20-South, Range 3-West.
Thence N- 210141 '_E, 801.8 fee t, and thus the
point of begLnnlnﬂ Thence N-24°_-41'-E, 668.1
feet; thence S- 89 ~45'-w, 400.0 feet to ajp01nt
on the South right~of-way of Shelby County Road
No. 17; thence along the South right-of-way of
said county = road, 118.0 feet thence
S-14°-00'-E, 192.1 f‘eet thence S- 114 ~-00 '-W,
388.1 feet; thence East 282 0 feet and thus the
point of beglnnlng Said parcel containing 5.5
acres (more or less). Also lying in the South-
west 1/4 of Section 11, Township 20-South;
Range 3-West, and being in.Shelby County, Ala-

o

@ 16/
ShElby Cnty JUdge 16 $.00
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