| 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 Clty
of Birmingham, Alabama (herein ca*led "the Bank"),
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* In order “to promote local industrial and com-
- *;mer01al development, the Board has acquired an easement
L in the real property specifically described in Exhibit A
T ] ~to this -Agreement (herein called "the Project Site™)
e - which is located wholly within the corporate limits of -
= the Town of Helena, Alabama (herein called."the Town"),
- - and has agreed to construct thereon, in accordance with
- - .plans and specifications to be furnished by the Company,
¢~ - 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-
S 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
acquisition, construction and install_atlon of the Proj-
ect. | | ’

B P iea gy

~.counterparts of
i

which this is counferpart . .

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 iflnancing of the cost thereof 1in a manner
satisfactory to 1€t. The Board has indicated its willing-
ness to 1issue revenue bonds (herein called "the Bonds")
for the purpose of providing moneys for payment of such
cost, and the Company has requested that the Board
promptly commence the acquisition, construction and
installation of the Project. |

Executed m.......A/

To 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 1its
Industrial Revenue Bonds (herein called "the Bonds"),
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 wlth each such prepayment, the Board pays. the

18 instrument drepared by:

 JOHN 8. HARRELL
. 1500 Brown-HMarx Building
Birmingham, AL 35203 - 1
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 interest accrued on each-such Bond or portion thereof so-
The Bonds shall be 1ssued pursuant to the reso-
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- prepald.

‘be payable solely out of

Shelby Cnty Judoge of Probate, AL

lution adopted by the Board of Directors of the Board at

the meeting at which the execution and delivery of this
Agreement by

the Bcard was authorized. . The Bonds shall

BOQrd from the sale oF the PPOJeCt

The Bank haS 1ndlcated its willingness to lend

the sald sum of $140,000 to the Board and to accept the
Bonds in evidence of such borrowing, provided that the

Company will agree to purchase the Project from the .
- Board,

on the terms and condltlons her'elnaf‘ter set out
The Company, recognizing : |

. (a) thau the Board will not have revenues
- available for payment of the Bonds other than
| those derlvea fvom the sale of the Project,

(b) "that, without the agreement of the
Company to such zan arrangement and its execu-

- tion hereof the Board would not be willing to
~ agree to acquire the Project Site and to ac-
-quire and construct the Facility thereon, nor
‘would the Bank be willing to lend to the Board
the moneys needed to pay the cost thereof, and

~ (e) . that the acquisition of the Project
Site and the acquisition and construction of
~the Facility thereon, and the subsequent sale
thereol to the Company, will be of substantial

05/21/1980 12:00:00 AM FILED/CERT
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~ 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 alr and

| water pollution control
etandards, o o

has entered 1nto this Agreement with the Board and the

" the Bonds,

Bank (i) to  induce

and - (iii)

condltlons herelnafter set out._.~~

T NO'W: TH'EREFOREHE _1n con51derat10n of' the r'eé-_'“

| -
L
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the revenues der'lved by the . |

the Board to agree to acquire and -
construect the Faclllty on the Project Site, and to issue

the Bonds,. (1i).to induce the Bank to agree to purchase =

to evidence its ‘agreement so to
' purchase the Project from the Board under the terms and,

.. and the Bank herein contained, the Board, the Company and

‘promptly as. .
- delivery hereof, the Board (a) will issue and sell to the

spective agreements on the part of the Board, the Company

the Bank do hereby agree as- follows.,”

Section 1. Issuance and Sale of Bonds.

Acqui-
- - sition, Construction zand Installation of Project. As

practicable following the

execution and

Bank the Bonds at and for a purchase price equal to

$140,000, and (b) wili accept a deed to the Project Slte.f

The- Board will, in addition,

proceed continuously and

- With all reasonable dispatch (but only to the extent that

the available proceeds from the sale of.-the Bonds or
mone_yls provided by  the Company in accordance. with the

. ¥
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provisions of Section 2 hereof ‘are sufflolent to pay the
cost thereof) with the acoulsltlon and construction,
wholly within the boundary lines of the Project Site, of.T

the Facility, strictly in accordance with plans and
specifications 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'fﬁff.
- supplies to be used in connection therewith unless sucn =~
contract or purchase order is first approved in writing R

Oy the said Authorized Company Representative. The Board
will complete sald 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'
doard only excepted | .

Sectlon ;- Condltlons to the Oblldatlon of the';
Bank to Purchase tbe Bonds. The Board will borrow from

ey " the Bank and the Rank will lend to the 3oard, ‘on the
BAN, terms and conditions specified . in this Aereement “the sum
' ":j of $140,000 to provide for payment of the cost of the
- acqu131tlon, construction and installation herein re-
T - quired to be undertaken by the Board; provided, however,
: Cc'% -that no moneys shall be borrowed her'eunder' by the Board
- except in accordance with written directions signed on
behalf of the Company by the Authorized Company Represen-
> ~tative hereinafter referred to. If, after the Board has
a borrowed $140,000 from the Bank pur'suant to the provi-
sions hereof, additional funds are necessary to provide
for full payment of all the costs of said acquisition,
construction arnd installation,™ -such .additional  funds
will be provided by the Company. - | * -
Prior to or at the time of the delivery of the
Bonds, the Board will furnish to the Bank, or will cause
tOo be so0 furnished the following, each of which must be
in form and of content satlsfactory to the Bank and lts
N counsel: -
— ,_\ - (a) a certifiied -copy of a resolution
== <4 adopted by the Board of Directors of the Board
=—_sa |authorizing (i) the execution and delivery of
=="2%= |this Agreement on the part of the Board, and .
S==oaz |(ii) the issuance and sale of the Bonds in -
===—st%g |evidencs of the loan from the Bank ‘to the... :
— g .Boar'd | - S T S
— O O (b) an oplnion or opinions of Messrs.
==s3; |Bradley, Arant, Rose & White, counsel to the
—o55 Company, addressed to the Board and the Bank,
and stating in substance (i) that the Company
1s ‘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, binding and .
enforceable against the Company in accordance
with its terms except as the enforcement
thereof may be limited by applicable bank-
ruptcy, 1nsolvency, reorganization, morato-
Ny :
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rium, or similar 1laws 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 1is, under <then
existing statutes and regulations, as then
construed, exempt from Federal income taxa-
'tion,-excepf Wilth respect to any such bond for
any period- during which it is held by a person
Who 1s 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 (11) that this Agreement has been

it

~duly authorized, executed and delivered by the

0

Board and is walid, binding and enforceable. -

against the Board_in accordance with its terms

4/16 $.0

- except as the enforcement of elther thereofl may

be limited by applicable bankruptey, insol-.

‘vency, reorganization, moratorium, or similar

laws. affectlng creditors! rights generally;
and | | |

Ll
. .
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-(d). executed copies of incumbency, no-

.

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

h-

| Sectlon 3. Construction Fund. There 'is hereby
created a special trust fund, 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 acgquiring 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 dep081t thereln for sald

purooses, but only upon recelpt of

Ty

(a)"‘ a requlsltlon or payment request .
51gned 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-
.. be, paid, the name and address of the:person,
firm or corporation to whom such payment 1s due
- and the purpose f‘or thlCh such payment 1s
;}xrequested SR - o

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

approving the payment thereby requested to be
made; and - |
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(e) 1in 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 Representative certifying that mate-
‘rials were actually used in or about the con-.

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

The moneys at any time on deposit in the Con-
) 1._‘-,"str*uct10n Fund shall be and at all times remain public

funds impressed W1th 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
nholders of the Bonds, in such manner as may be required
or permitted Dby 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. .

fundsy provided however, that 1t snall not be necessary
for the Deposwtory 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 ‘1lnvested in the obligations that

are descmbed in the next succeedlng par'agr'aph of this
Section 3. - | _

"As promptly as practlcable follOW1ng the 1ssu-'
ance and sale of the Bonds and from time to time there-

- gafter, the Company will cause the Authorized Company
- Representative to furnish to the Depository a certificate
‘stating what portions (if any) of the monéys on deposit
iln 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 pr'esently unneeded moneys will be needed for such
purposes. Promptly after receipt of each such certifi~
cate, Tthe Depository will, to the extenb practlcable

S/

(i) cause the Construction Fund moneys
certified in said certificate as not to be

needed during the then ensuing thirty (30) days
for said purposes, to be invested in (A) cer-
tificates of deposit issued by the Depository
or by any bank organized under the laws of the
United States of America or any state .thereof
having, at the time of the acquisition by the
Board of such certificates of deposit, com-
bined capital and surplus of not ‘less than
$1,000,000, or (B) any securities that’' are
direct obligations of the United States of
America, or (C) any securities the payment of
the principal of and the interest on which is
unconditionally guaranteed by the:. United
States of America, provided that any such in-_
vestments shall have stated maturities in such
amounts and at such times, prior to or corre-
sponding with the dates and amounts specified
in said certificate, as to make available from
the Construction Fund cash moneys sufficient

i

bate, AL
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to meet the needs of the Construction Fund as
-Specified 1n said certificate, and

(1ii) in making such investments follow
such instructions as may be given to 1t by the
Authorlzﬂd Companj Reoresentatlve. |

In the event of any such investment, the securities and
certificates in which such moneys are so invested,
Logether with all income derived. tnerefrom, shall Decomne
a part of the Construction Fund to the same extent as 1t

they were moneys originally deposited therein. - The

Depository may from time - to time sell or otherwise con-
vert any such securities or certificates into cash if in

- its sole discretion it deems such sale or conversion is

- necessary or desirable or if such sale or conversion is
. necessary to provide for payment of any requisition pre-
| sented to it pursuant to the provisions of this section,
.7 .Wwhereupon tne net proceeds from such sale or conversion
- shall become a part of the Construction Fund. The Depos-.

itory shall be fully protected in making any such invest-

“ment, sale or conversion in accordance with the pr'ovi-

s:Lons of tThis secticn. In any determination of the

© . amount of moneys at any time forming a part of the Con-

struotlon Fund, zll such securities and all such certifi-
cates in which any portion of the Construction Fund is at
the time so invested shall be included therein at their
then market value,

The Board W1ll pay, ouft of moneys on deposift in

the Construction Fund, all costs and expenses incurred by.

it in connection with this 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
this Agreement and to the 1issuance of the Temporary
Bonds, (b) the fees -and charges of -the Depository for
its services in aéting as depository, custodian and dis-
bursing agent for the Construction .Fund, and (ec) any

- Other fees 1lncurred by the Board In connectlon with the

issuance of the Bonas,

“The Company w1ll not 1ssue," or permit to be

any.such investment being made in. accordance therewith,

- the Bonds would :be considered '_“arbltr'a_ge 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 Construction
. Fund if, as a result of such payment, less than substan--

tially a;l of the proceeds of the Bonds would be consid-
ered as having been used for the acquisition, construc-

“} 19800521000055760 6/16 $.00
' Shelby Chty Judge of Probate, AL
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... ‘issued on its behalf, any instructions for the investment .
o of any- moneys in the Constructlion Fund: if, as a result of

tion, reconstruction or improvement of land or property.
‘of a character subJect to the allowance for depreciation -
W1th1n the meanlng of Section 103(b)(6) of ‘the Code..' .

_/ .



The Project shall be deemed. to 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 of the Project has been substan- .
tlally completed in accordance with the plans and specif- -
ications supplied by the Company and all charges for
labor, services, materials and supplies referable to the
- Project have been paid, (ii) the construction, acquisi-
Cion and installation of all other facilities necessary .
in connection with the Project have been substantially
. completed i1n accordance with the said plans and specifi-
cations, and (iii) the Project is suitable for .operation
for air and water pollution control purposes. Such cer-
tificate may, however, state that it .is given without
.. prejudice to the rights of third parties which exist on
- the date of such certificate or which may subsequently:
come into being. -~ - L

; ~Section 4. Sale of the Project -and Payment - =7 .
Therefor. - On or before the date specified in the 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.

3b PAGE125‘ .
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-Not later than the earlier of l

N

(a) thirty days after the Completion

CEERL L TR s e M ie ' .. 19800521000055760 7/16 $.0C S
S o LR . (b) May - l’ 1985’ | shelby Cnty Judge of Probate, AL ' '
R S T | . | | . ..05/21/1980 12:00:00 AM FILED/CERT

e 27 (which- date is herein referred to as  "the Delivery
et Date"m), 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 1its 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-
ment 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. o o

L] ; |
NN
NN
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Section 5. Payment of PurchaseiPrlce of Proi-

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 in 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 1 and November 1 thereafter, until and
including May 1, 1985, an amount, which, when
aaded 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 1nterest pay -
ment date W1th 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 succeedlng prin-
~eipal payment date.

In the event the due date of any payment hereunder is a
sunday or a legal holiday 1in 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 o¢f 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 this Agreement, for. the account of the. Board for
. deposit in the Bond Fund. Any payment due hereunder that

- 1s not paid on the due date thereof shall bear interest.
- from such due date until paid at the rate of 8% per.
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 upcn presentation of its statements therefor.

R The cbllgatlcns cf‘ the Ccmpany ccntalned J.n-'
“this. Sectlon 5 shall be absolute and ~unconditional,

irrespective of any rights of set-off, recoupment or

: 'ccunter'clalm it might otherwise have: agalnst the Board,
and the - Company will not fail to perform any. of the :
agreements on its 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 ccnualned in this Agreement |

L.
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—
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-~ - Section 6. .- Representations. and Agreements
Concerning Federal Income Tax Exemption For Lnterest on

Bonds. a
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agrees. as follows:

(1) "that no state, territory.or posses-

sion. of the United States, nor any political

subdivision of any such ‘state, terrltory or
posse331on, nor the District of Columbia, has,

since  April 30, 1968, issued any obllaatlons

the procceeds of‘ Wthh are to be or- have been |

used primarily with respect to any facilities
(A) that are 1located within the  corporate
limits of the Town of Helena, Alabama, and (B)

the principal user of which facilities was, 1s,'=..'

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

‘the term "related person" is defined 1n Sectlon.'

lO3(b)(6)(C) of the Code); and

(ll)- that substantlally all the proneedsff
from the borrowings evidenced by the Bonds will .

be applied for the acquisition, construction,

reconstruction or improvement of land or prop- -

erty of a character subJect to the allowance
Tor depre01at10n. -

The Company hereby warrants, represenus and

| Section T . Events of Default.. The following
shall be "Events of Default" under this Agreement, and
~the fterms "Event of Default" or "Default" shall mean,

wnenever they are used in tnis Agreement, any one or more

of the following events:

(a) Failure by the: Company  to pay the
purchase price provided under - Section §
nereof, when such amount is due and payable;

(b) Failure by the Company to perform.or |

observe any of 1its other agreements or cove-
nants ‘contained in this Agreement, which
failure shall have continued for 2z Der'lod of

I

16 $.00
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Ythirty (30) days after receipt of written

notice specifying, in reasonable detail, thne
nature of such. failure and requiring the Com-

pany to perform or observe the - Agreement or

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

Lo 1ts expiration, or (ii) during such thirty

Company has commenced and is diligently pursu-
ing appr*Opr'iate corrective action, or
tne Company is by reason of force majeure at
the time prevented from performing or observ-

ing the Agreement or covenant with reSpecb to
which 1t is delinquent; or

05/21/1980 12:00:00 AM FILED/CERT

(¢) any warranty, representation or

other statement by or on behalf of the Company

covenant with respect to which it is delinquent

(30) day period or any extension thereof, the

(iii)
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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 7, the term force ma]eure means
- acts or God or the public enemy, strikes, labor disputes,

lockouts, work slow-downs or stoppages or other indus-
trial disturbances, insurrections, riots or other civil
disturbances, order of the - United States of America, the
State . of Alabama or any department, agency or political
- subdivision of either thereof, or of other civil or mili-

tary authority, or partial’ or entire failure of public
utilities. _ | |

Sectlon 8 Remedies. Whenever any. such Event
of - Default shall have nappened and be continuing, the
Board and the Bank (or the Bank - on behalf of the Board)
may'takerany'one:or more of uhe folloW1ng remedlal steps:

| {a) .they or it. may byi writ‘oen notice to
the Company. declare immediately due and pay-
able all amounts thereafter coming due here-

under wher'eupon the same shall become 1mmed1—

4
=
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I

ately due and payable; and

(b) they or it may ‘take whatever other

[

action.at law or in equlty may appear necessary

or desirable to collect the rent then due, or R
to enforce any obligation, covenant or agree-

1000055760 10/16 $.00

1IEHL

ment of the Company under thlS Agreement
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Section §. Limited Llabllltz of Board. ‘Any-
| thlng herein or. in the Bonds to the contrary notwith-

standing, it. is hereby expressly agreed that any liabil-
ity 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
reoelpts derived by the Boaro from the sale of the PrOJ—
ect. Nothing contained herein or in the Bonds shall ever
. be construed to oonstltute 3, personal or pecuniary-lia- .
- bility or charge against the general credit of the Board,
and in the event of breach of any: agreement or oovenant»-
- on the part of the Board contained herein or in the
~-Bonds, no personal or pecuniary liability or charge pay--
~able directly or 1nd1rectly from the general revenues of
the Board shall arlse therefrom. -

- Section 10. Representations of Bank Concern-
ing Purchase of Bonds. The Bank represents to the Board
ano 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-
ment Judgment with respect to the purchase of the Bonds,
'and that it is 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-.
Eributing the Bonds. The Bank agrees that it will not

SN\
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resell any of the -Bonds exoept 1n ‘a bona f‘lde” private

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

pension fund or 51m11ar ‘financial 1nst1tutlon

Section 11. Covenant of Company to Maihtain

Existence. The Company agrees  that so long as this
Agreement remains 4in effect, it will not permlt any ac- =
tion to be taken to deSOlVE or otherwise terminate the
exlstence 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 anvy of
the Bonds take any and all steps necessary to change its
corporate domicile from the State of Delaware to any

other state of the United States of America. L

- Seetion 12. Taxes, Other Governmental Charges

- and Utility Charges. Tne Board and the Company acknowlw .
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 -
~ subdivision 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,
equipment or other property installed or brought by the

Company therein or thereon (1nclud1ng, 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, if 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 1improvements 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 1in installments over a period
of vears, the Company shall be obligated to pay only such
installments as are required to be pald durlng the tTerm
of this Agreement. -

The Company may, at its own expense and in its

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

Board, in good faith contest any such taxes, assessments

and other charges and, in the event of any such contest,

may permit the taxes, assessments or other charges so
contested to remain unpaid 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 Dbe
paid prior to their becoming delinquent. The Board will

~cooperate fully with the Company in any such contest.

19800521000055760 11/16 $.00
Shelby Cnty Judge of Probate, AL
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Section 13, Coneerning 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 credlt prOV1ded for 1n

-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

mall, postage prepaid, addressed, if to the Board, at c/o .

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

P. Q0. Drawer 247, Birmingham, Alabama 35201; if to the

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

bama 35202, Attn: Corporate Trust Department The Board,

- the Company, ‘the Bank and the Depository may, by llke

notice, -designate. any further or different addresses to
which subsequent notices shall be sent.

Seetion 15. Severability. In the event zany

- provision of this agreement shall be held invalid or

unenforceable by any court of competent jurisdietion,

- such holding shall not invalidate or render unenforceable
~any other prOV181on hereof. *

Section 16. Aagreement Governed Dy Alabama Law.

It 1s the intention of the parties hereto that this
- Agreement shall in all respects De governed by the laws -
of the State of Alabama. .

=

- 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 Con- -

pany herein contained as- fully and completely as the:

- . Board.

Section 18. Assignment Binding Upon Succes-

-;gggg;gﬁg_gggigggru May Be A351gned This Agreement shall

be blndlng upon and shall inure to the benefit of, the

Board, the Company, the Bank and their respective succes- .

sors and assigns.  This Agreement may also be assigned by

the Company without the consent of the- Board or the Bank,

the Company'froalprlmary llablllty for any of 1ts obllga—

tlons hereunder.

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

| provided that no such assignment shall in any way relleve'

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

18 earller._'

Section 20. Sectloa Cagtlons.. The section
headings and captlons contained herein are included for
convenience only and shall not be considered a part here-

of or affect in any manner the constructlon or 1nterpre-

| tatlon hereof

‘time as the Bonds shall have been pald in full, whlchever-'

LR Y
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- IN WITNESS WHEREOQOF, the Board, the Company and
the Bank have caused this Agreement to be executed in °
their 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 thelr duly autnhorized

officers, and have caused this Agreement to be dated as
of May 1, 1980, although actually executed by the Board

-on l‘ A 7. /9§70 , 1980, by the Company on
VU ., 1980, -and by the Bank . on
& _ - : . .

THE INDUSTRIAL DEVELOPMENT BOARD
OF THE TOWN OF HELENA ALABAMA

AN lE.‘ IIH.E | | . - : | _
MO f- ) : _ | '
R ' | f alrman of the Boara of Directors
.-1" ' “ ] | | * | T . .
jae QL
il Iy ' " 19800521000055760 13/16 $.00 -
o Lc_";-}' | tw},/j ‘}{*j . ItS Secpetary - ', Shelby Cnty Judge of Probate, AL
& e | ©5/21/1980 12:00:00 AM FILED/CERT
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'STATE OF &LMW

COUNTY OF W )

T N A A/ é o A 5 “'ué. Notary
Public in a?ijor ii%Q couynty 1n said state, hereby cer-
tify that 22 A /2 , Whose name as

Chairman of t/de Board of Directors of THE INDUSTRIAL DE-
'VELOPMENT BOARD OF THE TOWN OF HELENA, ALABAMA, a public
corporation and instrumentality under the laws of Ala-
pama, 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 instrument,
he, as such officer and with full authority, executed the
same voluntarlly for and as the act of salid DUbllC corpo—

ratlon.

| o 'GIVEN under my hand and official seal of office
D Z day of‘ :Z AV 2 , 1980 '

S S T ~(N0TARIAL SEAL)

i ; Qf !’2}..-:‘__ | | | o o

ERRC TR U N = 3 NI | . Notary Public

R | - . '5@mﬁm$ﬁmlﬁa
Tl - | iy Commission Srpes 52

FRP o I

/ + "
| ' 19800521000055760 14/16 $.0Q

STATE - * 1 Shelby Cnty Judge of Probate, AL
05/21/1980 12:00:00 AM FILED/CERT
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o COUN‘I‘Y OF ,%A'A/M’?\J | - . f o
{ '. | o
C"D L, I e dlac , 4 Notar'y |
- Public in an ' unty in said state, hereby cer-
3= tify that - 4. - ,u,ﬂ,év , Whose name as .
== general parrfaner of DUNN CONSTRUCTION COMPANY,; INC., a
| corporation organized under the 1laws. of the State of
Delaware, is signed to the foregoling 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.
R R GIVEN under my hand and official seal of office
eentiieER IS 2 — day of - - '
”';S?f*‘\‘: ot . "."::'-r_ | &?f‘?rﬂ'-‘_ ’ _ - r : L | - |
S AL BT T
s U e
T ‘fg O_T RIAL SmAL)
oL
.1 -.:1. \y S ~ .‘:..:'f :." : LT : AN
O e e *'Nota%ﬁ Public
"*ﬁpf"¥¥‘gf | P | o E -

-
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I e s STATE OF _
o COUNTY oF )

IB 2/E : T a Notary Pub—
lic in and for said oounty in said state, hereby certify ..
| that BOY D. BIRDWE , Whose name as’ CORPORATE TRUST MAFIAAS
| of FIRST ALABA‘VIA BANK OF BIRMINGHAM, a banking
association under the laws of the State of Alabam—a, "1s
signed to the foregoing 1lnstrument and who 1s known to
me, acknowledged before me on this day that, being in-
formed 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 association. . .

e . FGIVE‘\I under' my hand and OfflClal seal of off'lca |
. -~ this /‘?'f’ day of ,4{44 _ 1980 . . .

Zig,gﬁm}.%RIAL SEAL) 1 ;}"

wo QY . e -
. E Ky ""-'U /E'ﬁ | ';"-l- | ,: | . ~ 7< r/::
& il w3 g \ ~Notary Pubiic _f_,

R R - - a *

. ) S . . +E{-’i‘r’ VAR ey syl

.*_..}:I"M ', ' ,?-‘ ._::z:ih *‘_ . * . . : -l C?—-w‘-- ---_:«_.:_-.-; :.:“: s AP ,I_-P 53. 1932
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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 Alzbama Bank of Birminghamnm,

' dated as of May 1, 1980

. A non-exclusive easement, license and right
to use the following described property located 1in
Shelby County, Alabama: | -

- Commencing at the Southwest corner of
Section 11, Township 20-South, Range 3-West.
Thence N-24°-L41'-E, 801.8 feet, and thus the

.- point of beginning. Thence N—ZHO-M]'-E, 668.1
- feet; thence S-89~--45'-W, 400.0 feet to a point
- 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 feet; thence S-14°-00'-W,
388.1 feet; thence East 282.0 feet and thus the
point of beginning. JSaid 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

| Shelby Cnty Judee
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