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LEASE AGREEMENT

(Thornburg Project)

By and between

THE MEDICAL CLINIC BOARD OF THE
CITY OF COLUMBIANA, ALABAMA

and

ROBERT L. THORNMNBURG

The interest of The Medical Clinic Board of the City
of Columbiana, Alabama in any rents, revenues and receipts
derived by it under this Lease Agreement has been assigned

to First National Bank of Columbiana under a Mortgage and
Indenture of even date herewith.

This lLease Agreement was prepared by James L. Birchall
of Cabaniss, Johnston, Gardner, Dumas & O'Neal, 1900
First National-Southern Natural Building, Birmingham
Alabama 35203. - ’
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STATE OF ALABAMA
SHELBY COUNTY

LEASE AGREEMENT between THE MEDICAL CLINIC BOARD OF
THE CITY OF COLUMBIANA, ALABAMA, a public corporation and
instrumentality under the laws of the State of Alabama,

party of the first part, and ROBERT L. THORNBURG, party of
the second part, |

WITNESSET H:

In consideration of the mutual covenants and sgree-
ments hereinafter contained, the parties hereto hereby
covenant, agree and bind themselves as follows, to-wit:

ARTICLE I
DEFINITIONS, REPRESENTATIONS -AND DEMISE CLAUSZ

Section L.l Definitions. ‘The following words, terms
or phrases, when used in this Lease Agreement, have the

following meanings, unless the context clearly indicates a
different meaning:

"Authorized Investments' shall have the meaning

ascribed in the Indenture.

"Basic Rent' means the rent payable under Section 3.2
hereotf.

"Bond" means the Revenue Bond (Thornburg Project) of
the Lessor of even date herewith issued pursuant to the
Indenture in the principal amount of $175,000.

"Bondholder" means First National Bank of Columbiana,
and its assigns.

Buildings'" means (i) the medical cliniec and related
clinical faciIities to be constructed on the Leased Realty
pursuant to Article II of this Lease Agreement, including
without limiting the generality of the foregoing, dent-
ists' offices, physicians' offices, treatment rooms,
records rooms, storage rooms and other facilities and
accommodations for the care of sick and injured persons
and convalescents, and (ii) all other buildings, improve-

ments, additions, structures and fixtures now or hereafter

located on the Leased Realty, as they may at any time
exist.

L R i
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- teed payment of the Bond.

"Code'" means the Internal Revenue Code of 1954, as
amended.

Y"Construction Fund'" means the fund established under
Section 3.7 of the 1ndenture. |

"Enabling Law' means Chapter 58 of Title 11 of the
CODE OF ALABAMA 1975 (Section 11-58-1 et seq.).

it

. Equipment" means (i) the machinery, equipment and
personal property acquired and installed in or about the

Buildings or on the Leased Realty pursuant to Articls ITI
of this Lease Agreement, including without limitation aay
machinery, equipment and personal property acquired with
the proceeds from the sale of the Bond and the machinery,
equipment and personal property described in Exhibit A
attached hereto and made a part hereof, and (ii) any
machinery, equipment or personal property acquired im sub-

stitution therefor or as a renewal or replacement thareof
pursuant to the provisions hereof.

"Guarantors' means (i) Robert L. Thornburg and his
wife Shirley W. Thornburg, and (ii) their tespecrtive

heirs, administrators, assigns and executors.

Guaranty Agreement"” means the Bond Guaranty Agrzement
of even date herewith, whereby the Guarantors have guatan-

"Indenture'" means the Mortgage and Indenture (includ-
ing any indenture supplemental thereto) between the Lessor
2id the Bondholder, of even date herewith, which will be
filed for record in the ofrfice of the Judge of Probate of

Shelby County, Alabama, at the same time this Leasa Agree-
ment is so filed in said office.

""Independent Architect" means a person registered and
qualiried to pracctice as an architect under the laws ot

the State, not unsatisfactory to the Bondholder, and not

in the full-time employment of either the Lessor oz the
L.Lessee,

Independent Engineer’ means a person registerad and
qualifie

to practice as an engineer under the laws of the
State, not unsatisfactory to the Bondholder, and not in

the full-time employment of either the Lessor or tne Les-
see.

L} |

Inducement Agreement’ means the agreement between the
Lessor and Lessee dated January -{ , 1981, whereby the

[Lessor agreed to issue the Bond to finance the cost of the
Project.
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fease Agreement' means these presents as from time to

time supplemented and amended.

"Lease Term' means the duration of the leasehold
estate granted in Section 3.1 of this Lease Agreement and,
upon the exercise of the option to renew, the renewal term
provided in Section 9.2 hereof.

"Leased Realtv' means the real estate described in
Section 1.4 hereof less any such real estate, interests in

real estate and other rights as may be released from this
Lease Agreement pursuant to the provisions hereof or taken
by the exercise of the power of eminent domain.

"Lessee' means the party of the second part and his
heirs, administrators, assigns and executor.

"Lessor' means (i) the party of the first part hezzto,
and its successors and assigns and (ii) any public cczoo-
rzvion resulting from or surviving any consolidation 2r
merger to which 1t or 1its successors may be a party as

permitted in Section 6.3 hereof.

"Municipality'" means the City of Columbiana, Alabzna.

"Wet Proceeds'', when used with respect to any insur-
ance Oor condemnation award, means the gross proceeds from
the insurance or condemnation award with respect to which
that term is used re2maining after payment of all reasun-
able expenses incurred in the collection of such gross
proceeds.

"Project' means the Leased Realty, the Buildings, and
the Equipment, as they may at any time exist, and all
other property and rights referred to, or intended so to
be, in the demising clauses hereof.

"Project Costs' means (i) the costs incurred in con-
nection with the issuance and sale of the Bond and (ii)
all costs of acquiring and constructing the Project, as
provided in Article II hereof.

"State' means the State of Alabama.

"Unimproved'" when used with reference to the lLeased

Realty means any part or parts of the Leased Realty upon
the surface of which no part of a building or other struc-
ture rests.
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Section 1.2 Representations by the Lessor. Th= Leas-
sor makes the following representatioas: o

(a) The Lessor is duly incorporated under the provi-
sions of tne Enabling Law and has the power to enter into
the tramsactions contemplated by this Lease Agreement and
to carry out its obligations hereunder. The Lessor is not
in default under any of the provisions contained in its
certificate of incorporation, its by-laws, or in the laws
of the State. By proper corporate action the Lessor has

duly authorized the execution and delivery of this Lease
Agreement,

(b) The Lessor has determined that the issuance of
the Bond, the acquisition, improvement and construction of
the Project and the leasing of the Project to the Lsgsa=
will promote the public health of the inhabitants of tne
Municipality. '

- (¢) The Bond will be issued and delivered contempa-
raneously with the delivery of this Lease Agreemant.

(d) The Inducement Agreement was authorized by the
board of directors of the Lessor by resolution adopted on
January 9, 1981 at a meeting of the directors duly called
and held 1n compliance with the provisions oi thz Enaedbling
Law and the Lessor's certificate of incorporation and

- dy-laws.

(e) The Project will constitute a "medical clinic™
and '"clinical facilities'" within the meaning of thn
Enabling Law.

(£) The Board of Directors of the Lessor has dater-
mined and found that

(i) The amount necessary in each year (March 1
through the last day otf February of the following
year) to pay the principal of and interest on the
Bonds will not be greater than the following:

Year Principal Interest Total

1981-82 $ 5,282.29 $16,242.38% $19,524.67
1982-83 5,279.91 15,019.73 21,298 /4.
1983-34% 6,869.02 14,430,862 2. 29G .54
1984-~-85 7,513.3% 13,786.28 21,29%,.64
198586 8,218.17 - 13,081.47 21,29G .04
1986-87 8,989.08 12,310,586 21,29G .64
1987-88 9,832.31 11,467.33 - 21,299 .64
1988-89 10,754.66 10,544.98 21,294,865

A
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Year Principal Interest Total

198¢-90 11,763.52 9,536.12 21,299.64
1860-91 12,867 .04 8,432.60 21,289 .64
1991-92 14,074.02 7,225.62 21,299,964
1892-93 15,394.29 5,205.35 2),299.64
19G63-94 16,838.37 4,461,227 21,29¢.064
1994-95 18,417.92 2,88L.72 21,299.64
1995,..96 20,145.64 1,154.00 21.299.64
1G96-97 1,760.40 13.20 1,773.50

*Includes payment of accrued interest on February L, 1981.

(1ii) It is inadvisable to establish any Reserve
Fund;

(iii) It is inadvisable to establish any reserve
for the maintenance for the Project;

(iv) The terms of this Lease Agreenent proviZ
that the Lessee shall maintain the Project and carrx
all proper insurance with respect thereto.

-
g
J

(v) The Lease Agreement will provide for pavuent
to the Lescsor of such rentals as, upon the basis of
the foregoing determinations and findings, will be
sufficient to pay the principal of and interest on the
Bonds.

(vi) It is advisable that the Lessor require the
Lessee to provide for life insurance and disability
insurance on the Lessee as hereinafter provided in
order to effect the financing contemplated by this
Lease Agreement and the Indenture,

Section 1.3 Representations by the Lessee. The Les-
see makes the following representations:

(a) The Lessee has legal capacity to enter into, exe-
cute, deliver and perform this Lease Agreement.

~ (b) The financing of the Project through the issuance
of the Bond and the leasing of the Project to the Lessee
will promote the acquisition of health facilities in order
to promote the public health of the people of Alabama.

(c) The Lessee intends tc operate the Project
throughout the remainder of the Lease Term as a medical
clinic and clinical facilities and more particularly as a

gentist office useful in the diagnosis, treatment and care
cf sick or injured persons.
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(d) Substantially all of the proceeds of the Bond
will be used for the acquisition, construction, recon-
struction, or 1improvement of land or property of a charac-

ter subject to the allowance for depreciation, within the
meaning of Section 103(b) (6) of tne Code.

Section 1.4 Demise of the Project. The Lessor, for
and in consideration of the rents, covenants and agree-
ments hereinafter reserved, mentioned and contained on the
part of the Lessee to be paid, kept and performed, does
hereby demise and lease to the Lessee, and the Lessee does
nhereby lease, take and hire from the Lessor, the followiag

described real property located in the City of Columbiana,
Shelby County, Alabama, to-wit:

Commence at the northwest corner of the
SW1/4 of the NEl/4, Section 24, T 21 S, R 1
W, Huntsville Meridian; thence run south
along the west line of said 1/4 1/4 section
a distance of 878.41 feet; thence turm an
angle of 120° 40' to the left and run a
distance of 464.30 feet; thence turn an
angle of 76° 49' to the right and run a
distance of 138.51 feet to a point on the
north right of way line of the Columbiana
By-Pass, State Highway No. 25; thence turn
an angle of 72° 47' to the left and run
along said highway right of way a distance
of 396.9]1 feet to the P.T. of a cuive;
thence turn an angle of 3° 48" 19" to the
left and run a distance of 77.86 feet to the
point of beginning; thence turn an angla of
126° 41" 34" to the left and rtum a distance
of 407.43 feet; thence turn an angle ot 1232
417 34" to the right and run a distance of
200 feet to a point; thence turn an angle of
53° 18" 26" to the right and run a distanc=
of 407.43 feet to a. point on the north right
of way of Alabama Highway 25; thenc2 tuctn an
angle of 126° 41" 34" to the rvizht, to a
chord of a right of way curve; said chord
extends from last named point to the P. T.
of said curve; thence run along said rignt
of way a chord distance of 200 fezt to the
point of beginning.

Situated in the SW1l/4 of NEl1/4, Section 24,
T 21 S, R 1 W, Huntsville Meridian, Shelby
County, Alabama and contains 1.5 acres.,.

L} L") q " '-pl'l'
P iy o ? FE e
a - 1 |
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together with the Buildings and the Equipment, as they may
at any time exist, and all other properties which, under

the terms hereof, are or subsequently become a part of the
Project.

ARTICLE 11

ACQUISITION OF -THE FROJECT

Section 2.1 Agreement to Acquire. From the proceeds
derived from the saie of the Bond, the Lessor will: (2)
pay the costs incurred in connection with the issuance of
the Bond; (b) pay the cost of acquiring the Leased Realty;
(c) pay the cost of constructing or installing buildings
structures and fixtures on the Leased Realty in accorc
with plans and specifications therefor furnished to tn
Lessor by the Lessee; and (d) pay the cost of acquizi=
andé installing at the Project the machinery, equirmsnt znd
nersonal property generally described in Exhibit A
attached hereto and made a part hereof, such acquisiticn
and installation to be made substantially in accordancs

w1ith written directions from the Lessgee.

4

Ce

.

) {H oM

Pursuant to the Inducement Agreement the Lessor agreed
to issue the Bond to finance the cost of the Project, to
proceed, or permit the Lessee to proceed, pending the
issuance of the Bond, with the acquisition and construc-
tion of the Project with funds advanced by the Lessee, and
to reimburse the Lessee for funds so advanced from the
proceeds of the Bond when issued. 1In accordance with the
Inducement Agreement, the Lessee and the Lessor have pro-
ceeded with the acquisition and construction of the I'roj-
ect. The Lessor (i) shall cause withdrawals to be made
from the Construction Fund to reimburse the Lessee for
funds advanced to the Lessor on behalf of the Lessee or
expended by the Lessee for such purpose, subject to the
requirements of the Indenture with respect to withdrawals
from the Construction Fund, and (ii) will assume or accept
the assignment of such contracts and purchase orders
entered into by the Lessee prior to the execution and
delivery of this Lease Agreement for the acquisition and
construction of the Project as the Lessee may request.

The Lessor will continue such acquisition, construc-
tion and installation with all reasonable dispatch and due
diligence and will cause the Project to be completed as
promptly ac practicable. The Lessee will promptly give
his written instructions with respect te, and will request
the Lessor to enter into, such construction contracts and
purchase orders ior the Prcject, and will take whatever
other action may be provided for in this Lease Agreement,
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as shall be necessary to complete the Project. The Lessst
will not execute any counstruction contract or purzhass
orders for the Project without the prior writtzn cunsemnd

of the Lessece.

u-

The Lessee may cause changes or amendments to be made
in the plans and specifications for the Project, provided
(i) such changes or amendments will not change the nature
of the Project to the extent that it would not constituta
a "'medical clinic" or "clinical facilities'" as authorized
by the Enabling Law, and (ii) such changes or amendments
will not materially affect the utility of the Project I3
its intended use. The Lessor will make only such changas
or amendments in the plans and specifications for the
Project as may be requested in writing by the Lsssee.

If after the exercise of due diligence by thz Lessor,
it is impossible for the Lessor to acquire, construct orT
install any part of the Project which the Lesss2 requests
the Lessor so to acquire, construct or instail the Lassor
will notify the Lessee and the Bondholder in writinz aoo
the Lessee (a) will withdraw the request in question, or
(b) will himself effect the acquisition, construccioan, ov
installation so requested, for and in the name and on
behalf of the Lessor, in which case the Lessee shzall b=
entitled to reimbursement from the Construction Fund for
the costs incurred by it him effecting such coonstruction,

purchase or installation.

The Lessor shall from time to time appoint by writren
instrument an agent or agents authorized to act tn any arc
all matters relating to the arcquisition, constTwuctLion 3ad
installation of the Project and payments to ba mzde owul of
the Construction Fund. The Lessor mmay from tfime £o time,
by written notice also filed with the Bondholidar, revoks,
amend or otherwise limit the authorization oi aoyv agsnt
appointed by it to act on its behalf or designate anctihzr
agent or agents to act on its behalf, provided chat thars
shall be at all times at least one agent authariz=d ta act
on behalf of the Lessor, with tererence to a2ii the for=-
golng matters.

The Lessor shall cause withdrawals to be mads Irom the
Construction Fund for the payment of the Proijec: Casis
(including reimbursement to the Lessee for Project Costs},
but only upon the written approval of the Lessee and sul-
ject to the requirements of the Indenture with respact Lo
withdrawals from the Construction Fund. 1In the event
that, atfter reasonable request made to the Lessor by the

. r— - - \ L ’ - ) '
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Lessee, the Lessor fails or refuses to issue or execute a
Uavment requisition from the Construction Fund for payment
of any Project Costs, the Lessee, who is hereby
irrevocably app01nted as agent for the Lessor for such
purposes, may issue and execute, also for and in the name
and behalf of the Lessor and without any approval of any
officer, employee or other agent thereof, a payment
requisition on the Construction Fund.

Section 2.2 Wo Warranty of Svitability by Lessor;
Lessee Required to Complete Project 1in Certain Events.
Tne lessee recognizes that since the plans and speciiica-
tions for the Project are furnished by him, the Lessor
makes no warranty, either express or 1mp11ed nor offers
any assurances that the Project will be suitable for the
Lessee's purposes or needs or that the proceeds derived
from the sale of the Bond will be sufficient to pay is
full all Project Costs. In the event the proceecs Z:z7ivad
from the sale of the Bond are 1nsuff1c1ent to pay in full
all Project Costs, the Lessee shall be obligated to co
nlete the acquisition, construction and 1nstallat10n s

4

the Project at his own expense and the Lessee shall o
any such deficiency and shall save the Lessor whole =zr
harmless from any obligation to puy such deficiency.
Lessee shall not by reason of the payment of such defi-
ciency from his own funds be entitled to amy diminution in
the payment of the rents hereunder.

Section 2.3 Lessor to Pursue Remedies Against Ven-

dors, Contractors and Subcontractors and Their Sureties.
In the event of default of any vendor, contractor or sub-

contractor under any contract or purchase order for acqui-
sition, construction and installation of the Project, the
Lessor will promptly proceed (subject to the Lessee's
advice to the contrary), either separately or in conjunc-
tion with others, to exhaust the remedies of the Lessor
eggainst the vendor, contractor or subcontractor so in
default and against his surety (if any) for the perform-
ance of such contract or purchase order. The Lessor will
advise the Lessee of the steps it intends to take in con-
nection with any such default and the Lessee will pay all
costs, fees and expenses incurred which are not paid from
the Construction Fund. If the Lessee shall so notify the
Lessor, the Lessee may, in his own name or in the name of
the Lessor, prosecute or defend any action or proceeding
or take any other action involving any such vendor, con-
tractor, subcontractor or surety which the Lessee deems
reasonably necessary, and in such event the Lessor will
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cooperate ftully with the Lessee and will taks all &a=
necessary to effect the substitution of the L2ss=s
Lessor in any such action or proceeding. Any amount
recoverad by way of damages, refunds, adjustments u:
otherwise in connection with the foregoing shall be paid
into the Construction Fund.

| Section 2.4 Investment of Construction Fund Money.
The Lessor shall cause any mcney held as a part or che
Construction Fund to be invested or reinvested by the
Bondholder in Authovrized Investments at tha requesc of,
and as directed by, the Lessee. Anvy interest beariug
deposits, including certificates of deposit, issued by oz
deposited with the Bondholder shall be deemed to be
investments and not trust deposits. ©No investment shall
be made which may result in the Bond being coasidersd an
"arbitrage bond" within the meaning of Section 103(c¢) of
the Code. '

Section 2.5 Completion of the Project. The comple-
tion of the Project shall be evidenced to thz Bonduolder
by a certificate signed by the Lessor and by the Lz2ssee
stating that (i) construction and installation of th
buildings, structures and fixtures has been completad in
accordance with the plans and specifications approvad by
the Lessee, (ii) all machinery, equipment and other
nersonal property has been acquired and installed in
accordance with the Lessee's instructions, (iii) all
labor, services, materials and supplies in conmection with
such construction, acquisition and installation have been
paid for, and (iv) all facilities necessary 1n coanaction
with the Project have been acquired, constructed and
installed and all costs and expenses incurred 1n cconec-
zion therewith have been paid. WNotwithstanding the fore-
zoing, such certificate shall state that it 1s given with-
out prejudice to any rights against any vendor, coantrac-
tor, subcontractor or other person not a party to this
Lease Agreementc which exist at the date of such certifi-
cate or which may subsequently come into being. The Les-
sor and the Lessee will cooperate with each other in

causing such certificate to be furnished to the Bond-
holder.

After the delivery of the aforesaid certificate to the
Bondholder, any money then remaining in the Construction
Fund shall be applied as provided in Section 3.3 or che
Indenture. |
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ARTICLE IT1

DURATION OF LEASE TERM
AND RENTAL PROVISIONS -

Section 3.1 Duraticn-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 provisions of this Lease Agreement, shall continue
until midnight of the last day of February, 1996. The
Lessor will deliver to the Lessee possession of the Proj-
ect (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 pos-
session thereof at such time; provided, however, the Les-
sor will be permitted such possession of the Project &s
shall be necessary and convenient for it to comply witn
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 convenient for it to
construct or install any additions or improvements 2nd to
inake any repairs or testorations required or permitted to

he constructed, installed or made by the Lessor pursuant
to the provisions hereof.

Section 3.2 Rental Provisions. The lLessee does

hereby covenant and agree to pay to the Lessor Basic Rent
in installments as follows:

(i) On February 1, 1981 and March 1, 1981, an amount

equal to interest accrued on the unpaid principal amount
of the Bond to such date;

(ii) On April 1, 1981, and on the first day of each
month thereafter, to and including February 1, 1996, or

until the Bond is paid in full, the sum of $1,774.97; and

(iii) On March 1, 1996, an amount equal to the entire

unpaid principal amount of the Bond plus the interest
accrued thereon to the date of payment.

All Basic Rent payments shall be made directly to the
Bondholder for the account of the Lessor. Any installment
of Basic Rent not paid on the due date thereof shall bear
interest until paid at tne rate of 127 per annum or the

maximum rate of interest allowed by law, whichever is
less.

The Lessee recognizes, undercstands and acknowledges
that it is the intention hereof that this Lease Agreement
be a net lease and that until the Bond is fully paid Basic

-11-
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Rent shall be in such amount and shall be due at such
times as shall be required to pay the installments of
principal and interest on the Bond as the same becone due

and payable. This Lease Agreement shaii be construed to
effectuate such intent.

Section 3.3 Obligations of Lessee Unconditional. The
obligation of thé“fEE%EE_E3"EE?“ﬁEETE_KEEET"fS"EEEE“all
other payments provided for herein and to perform and
observe the other agreements and covenants oun his part
herein contained shall be absolute and unconditional,
irrespective of any rights of set-0off, recoupment or
counterclaim he might otherwise have against the Lessor.
The Lessee will not suspend or discontinue any such pay-
ment or fail to perform and observe any of his other
agreements and covenants contained herein or terminate
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 citcum-
stances that may constitute an eviction or constructive
eviction, failure of consideration or commercial frustra-
tion of purpose, the invalidity of any provision of th=
Lease Agreement, or any damage to or destruction of tha
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 change in the tax or other
laws or administrative rulings, actions or regulations af
the United States of America or of the State or any pali-
tical or taxing subdivision of either thereof, or any
failure of the Lessor to perform and observe any agresamant
or covenant, whether express or implied, or any duty,
liability or obligation arising out of or in connection
with this Lease Agreement. Notwithstanding the foregoing,
the Lessee may, at his own cost and expense and in his own
name or 1n the name of the Lessor, prosecute or defend any

action or proceeding, or take any other action involving

third persons which the Lessee deems reasonably necessary
in order to secure or protect his rights of use and
occupancy and the other rights hereunder. The provisiomns
of the first and second sentences of this Section shall
apply only so long as any part of the principal of ard the
interest on the Bond remains outstanding and unpaid.

ARTICLE 1V

MAINTENANCE, ALTERATIONS, REPLACEMENTS,
| TAXES -AND INSURANCE -

Section 4.1 Maintenance-and -Repairs; -Alterations and
Improvements to Buiidings, Party Walls, anda Liens. (a)
The Lessee will, at his own expense, (1) keep the Project
in as reasonably safe condition as his operations permit,

-12-
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(ii) from time to time make all necessary and proper
repairs, renewals and replacements thereto, including
external and structural repairs, renewals and replace-
wments, and (iii) pay all gas, electric, water, sewer and
other charges for the operation, maintenance, use and
upkeep of the Project.

(b) The Lessee may, at his own expense, make struc-
tural changes, additions, improvements, alterations or
replacements to the Buildings that he may deem desirable,
provided such structural changes, additions, improvements,
alterations or replacements do not change the character of
the Project as a "medical clinic" or '"clinical facilities"
under the Enabling Law, and provided further that the Les-
see files with the Lessor and the Bondholder a certificate
of an Independent Engineer or an Independent Architectc
that such additions, improvements, alterations or rerlz
ments will not adversely affect the utility of the =z¢°@
or substantially reduce its value. In lieu of makinz =.
additions, improvements or alterations itself, the Lesse
may, if he so desires, furnish to the Lessor the funds
necessary therefor, in which case the Lessor will prccszed
to make such additions, improvements, alterations or
replacements. All such additions, improvements, alteca-
tions and replacements, whether made by the Lessee cr the
Lessor, shall become a part of the Project and shall be
covered by this Lease Agreement and the Indenture.

(c) The Lessee may connect or '"'tie-in" walls of ths
Buildings and utility and other facilities located on the
Leased Realty to otlier structures and facilities owned or
leacsed by him on real property adjacent to the Lesased
Realty. The Lessee may use as a party wall any wall of
the Buildings which is on or contiguous to the boundary
line of real property owned or leased by him, and in the
event of such use, each party hereto hereby grants to the
other a ten-foot easement adjacent to any such party wall

for the purpose of inspection, maintenance, repair and

replacement thereof and the tying in of new construction.
1f the Lessee utilizes any wall of the Buildings as a
party wall for the purpose of tying in new construction
that will be utilized under common control with the Proj-
ect, the Lessee may also remove any non-loadbearing wall
panel in the party wall; provided, however, if the adja-
cent property ceases to be operated under common control
with the Project, the Lessee will, at his expense, install
wall panels similar in quality to those that have been
removed. Prior to the exercise of any one or more of the
rights granted by this subsection (c¢), the Lessee shall
furnish the Lessor and Bondholder a certificate of an
Independent Engineer or an Independent Architect that the

-13-




operation or the Project will not be adversely affectz=d by
the exercise of such rights.

(d) The Lessor will a’so, upon request of the Lessze,
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 the Project or to real property adjacent to or
near the Leased Realty and owned or leased by the Lesses:
provided that such easements shall not adversely affect

the operation of the facilities forming a part of the
Project. -

(e) The Lessee will not permit any mechanics' or
other liens to stand against the Project for labor ort
material furnished him. The Lessee may, however, in good
faith contest any such mechanics' or other liens and in
such event may permit any such liens to remain unsatisiied
and undischarged during 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 tha Proj-
ect or any part thereof, shall be subject to lOSS'Ot for-

feiture, in either of which events such mechanics' o©rv
other liens shall be promptly satisfied.

~Section 4.2 Removal-of; Substitution-and Replacement
for Equipment. The Lessor and the J.essee recaognize tnat

‘portions of the Equipment may from time Zo timz beccme

inadequate, obsolete, worn-out, unsuitable, umdesirable or
unnecessary in the operation of the Project, but the Les-
sot shall not be under any obligation to renew, teaair ot
replace any such Equipment. If the Lessee in his sale
discretion determines that any item of Equipment has
become inadequate, obsolete, worn-out, unsuitable,
undesirable or unnecessary in the operation of the Proj-
act, the Lessee may remove such Equipment from the Build-
ings or the Leased Realty and (on behalf of the iLessor)
sell, trade in, exchange or otherwise dispose ot it with-
out any responsibility or accountability to the Lessor oOr
the Bondholder therefor, provided that

(1) the Lessee shall substitute and install ia the
Buildings or on the Leased Realty (eitner by direct
payment of the costs thereof or by advancing to the
Lessor the funds necessary therefor) other machinery,
equipment or personal property having equal ar zreater
value and utility (but not necessarily the same func-
tion) in the operation of the Project, which such sub-
stituted machinery, equipment or personal property
shall be free of all liens and encumbrances, shall be

the sole property of the Lessor, shall be and become a

~14-
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part of the Equipment subject to the demise hereof and
to the lien of the Indenture, snd shall be held by the
Lessee on the same terms and conditions as the items

originally comprising the Equipment,

(ii) such removal and substitution shall not impair
the operating unity of the Project, and

{iii) such removal and substitution shall not change
the nature of the Project as a '“"medical clinic" or
"clinical facilities' under the Enabling Law.

Section 4.3 Installation By Lessee of His Own Machin-
1S own e¥pense,

ery and Equipment. The Lessee may, at
install at tEe Project any machinery, equipment or per-

F

sonal property which in the Lessee's judgment will fzcili-
tate the operation of the Project. Any such machinery,
equipment or personal property which is installed ac the
.essee's expense and does not constitute a substitution or
replacement for the Equipment pursuant to Section 4.2
hereof shall be and remain the property of the Lesses and
may be removed by the Lessee at any time and from time to
time while he is not in default under the terms of this
Leuse Agreement; provided, however, that any damage to the
Project occasioned by such removal shall be repaired by
the Lessee at his own expense. At the time of the
installation by the Lessee of any items of his own machin-
ery, equipment or personal property at the Project, the
Lessee shall plainly, distinctly, permanently and cecnspi-
cuously place and fasten on each item a metal plate (or
other practicable identification) readily visible identi-
fying the item as the property of the Lessee. 1In case any
such plate shall at any time be removed, defaced or
destroyed, the Lessee shall immediately cause the same to

be restored or replaced.

Section 4.4 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,
have induced the Lessee to enter into this Lease Agree-
ment. However, the Lessee will pay, as the same respec-
tively become due, (i) all taxes and govermental charges
of any kind whatsoever that may at any time be lawfully
assessed or levied against or with respect Lo the Project
or any other property installed or brought by the Lessee
on the Leased Realty, including without limitation any

-15-
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taxes levied on or with respect to the revenues, income or
profits or the Lessor from the Project and any othst tau:s
levied upon or with respect to the Project which, if not
paid, will become a lien on the Project prior to or au &
parity with the lien of the Indenture or a charge on the
revenues and receipts from the Project prior to or on a
parity with the charge therzon and pledge or assignment
thereof created and made in the Indenture and includinz
any ad valorem taxes assessed upon the Lessee's interest
in the Project, and (ii) all assessments and charges law-
fully made by any governmental body for public improve-
ments that may be secured by a lien on the Project, pro-
vided, that with respect to special assessments or okthar
governmental charges that may lawfully be paid in install-
ments over a period of years, the Lessee shall be obli-
gated to pay only such installments as are required to bz
paid during the Lease Term. The foregoing provisiocas ofi
this Section shall be effective only so long as any part

of the principal or interest on the Bond remains outstsnd-
ing and unpaid.

The Lessee may, at his own expense and in his own namne
and behalf or in the name and behalf of the Lessor, in
good faith contest any such taxes, assessments and otioar
charges and, in the event of any such contest, may pernit
the taxes, assessments or other charges so contastad to

remain unpaid during the period of such contest and any

- appeal therefrom, provided that during such periaod
"enforcement of such contested items shall be effectively

stayed. The Lessor, at the expense of the Lessee, will
cooperate fully with the Lessee in any such contest,

Section 4.5 Insurance Required. The Lesses will take
out and continuously maintain in effect the follcwing
insurance with respect to the Project, payinz as the saxe
pecome due all premiums with respect thereto:

(a) Insurance to the extent of the full iasurabla
valuec of the Project against loss or damage by fire, with
uniform standard extended coverage endorsement limited
only as may be provided in the standard form of extended
coverage endorsement at the time in use in the Stats;

(b) In time of war in which the United States of
America 1is a belligerent, such insurance to the extent of
the full 1nsurable value of the Project as may be avail-

able against loss or damage by the risks and hazards of
war ;

3

(c) Insurance against liability for bodily injury to
or death of persons and for damage to or loss of proparty
occurring on or about the Project or in any way related to
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tire condition or operation of the Project, in the minimum
eamounts of 3$500,000 for death of or bodily injury to any
one person, $1,000,000 for 2l1ll death and bodily injury
claims resulting from any one accident, and $100,000 for
property damage; and

(d) Flood insurance under the national flood insur-
ance program established by the Flood Disaster Protection
sact of 1973, as at any time amended, at all times while
the Project is eligible under such program, in an amount
at least equal to the unpaid principal amount of the Bond

oTr to the mavimum limit of coverage made available with

respect to the Project under said Act, whichever is less.

All policies evidencing the insurance required by the
terms of the preceding pacragraph shall be taken out and
maintained in generally recognized responsible insurzance
companies, qualified under the laws of the State to &ssume
the respective risks undertaken; provided that any policy
or policies evidencing the insurance required in clauses
(b) and (d) of the preceding paragraph may be taken cut
from and maintained in the United States of America or an
agency thereof. All such insurance policies shall name as
insureds the Lessor, the Bondholder and the lLessee (zs
their respective interests shall appear) and all property
insurance policies shall contain standard mortgage clauses
providing for all losses thereunder in excess of $10,000
to be paid to the Bondholder; provided that all losses
(including those in excess of $10,000) may be adjusted by
the Lessee, subject, in the case of any single loss in
excess of $10,000, to the approval of the Bondholder. The
LLessee may insure under a blanket policy or policies.

Each insurance policy required to be carried by this
Section shall contain, to the extent obtainable, an agree-
ment by the insurer that (i) the Lessee may not, without
the consent of the Lessor and Bondholder, cancel such
insurance or sell, assign or dispose of any interest in
such insurance, such policy, or any proceeds thereof, (ii)
such insurer will notify the Lessor and the Bondholder if
any premium shall not be paid when due or any such policy
'shall not be renewed prior to the expiration thereof, and
(iii) such insurer shall not cancel any such policy except
on thirty days' prior written notice to the Lessor and the

Bondholder.

All policies evidencing the insurance required to be
carried by this Section shall be deposited with tue Bond-
holder; provided, however, that in lieu thereof the Lessee
may deposit with the Bondholder a certificate or certifi-
cates of the respective insurers attesting the fact that
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such insurance 1s in force and effect. Prior to thne
expiration orf any such policy, the Lessee will furnish to
the Bondholder evidence reasonably satisfactory to the
Bondholder that such policy has been renewed crc replaced
by another policy or that there is no necessity therefor
under this Lease Agreement.

Section 4.6 Advances by Lessor or Bondholder. 1In the
event that the Lessee fails to take out or maintaina the
full insurance coverage required by this Lease Agreement,
fails to pay the taxes or 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 in as reasonably safe condition as
its operations permit, the Lessor or the Boncholder, afzar
first notifying the Lessee of any such failure aoa his
part, may (but shall not be obligated to) take out the
required policies of insurance and pay the premiums on the
same, pay such taxes or other charges, or make such
repalrs, renewals or replacements as may be necsssary to
maintain the Project in as reasonably safe condition as
the Lessee's operations permit and to keep the Project i
good order and repair. All amounts so advanced theretfor
by the Lessor or the Bondholder, together with interest
thereon from the date of advancement at the rate of 20%
per annum or the maximum rate of interest allowed by law,

" whichever is less, shall become an additional obligation

payable by the Lessee to the Lessor or to the Bondkholder,
as the case may be. Any remedy herein vested in ths Les-
sor or the Bondholder for the collection of the rental
payments shali also be available to the Lessor and the
Bondholder for the collection of all such additiomal obli-
gations for amounts so advanced.

| Section 4.7 1Indemnity of Lessor. The Lessee agrees
to pay, and to indemnify and ho the Lessor hatnless

against, any and all liabilities, losses, damages, claims
or actiouns (including all reasonable attorneys' fees and
expenses of the Lessor), of any nature whatsoever incurred
by the Lessor without gross negligence on its part avrisiag
from or in connection with its performance or observance
of -any covenant or condition on its part to be chservad or
performed under this Lease Agreement or the Indanture,
including without limitation, (i) any injury to, or the
dezath of, any person or any damage to property at the
Project, or in any manner growing out of or connected with
the use, nonuse, condition or occupation of the Project or
any pact thereof, (il) any damage, injury, loss or
destruction of the Project, (iii) any other act or event
occurring upon, or aifecting, any part of the Project,
(iv) violation by the Lessee of any contract, azreesment or
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restriction affecting the Project cr the use thereof of
which the Lessee has notice and which shall have existed
at the commencement of the term hereof or shall have been
approved by the Lessee, or of any law, ordinance or
regulation affecting the Project or any part thereof or
the ownership, occupency or use thereof, and (v) liabili-
ties, losses, damages, claims or actions arising out of
the offer and sale of the Bond or any interest therein,
unless the same resulted from a representation or warranty
of the Lessor in the Lease Agreement or any certificate
delivered by the Lessor pursuant thereto being false or
misleading in a material respect and such representaticn
OT warranty was not based upon a similar representation or
warranty of the Lessee furnished to the Lessor in connec-
tion therewith. The covenants of indemnity by the Lessee
contained in this Section shall survive the termination of
this Lease Agreement.

The Lessee hereby agrees that the Lessor shall not
incur any liability to the Lessee, and shall be indermni-
fied against all liabilities, in exercising or reirzining
from asserting, maintaining or exercising any right,
nrivilege or power of the Lessor under the Indenture iI
the Lessor is acting in good faith and without gross
negligence or in reliance upon a written request by the
Lessee.

Section 4.8 Additional Insurance. In addition to the
insurance otherwise require erein, the Lessee will take
out and maintain the following insurance in a generally
recognized and responsible insurance company qualified
under the laws of the State to assure the respective risks
undertaken: |

(a) The Lessee shall obtain and deliver to the Bond-
holder at the beginning of the Lease Term a policy of life
insurance on the life of the Lessee in the original face
amount of $175,000. The policy shall be non-cancellable
and automatically renewable upon payment of the premium
and without proof of insurability and shall at all times
have a death benefit in an amount equal to the then out-
standing principal of the Bond. The policy shall be pay-
able to the Bondholder in the event or the death of the
Lessee and shall obligate the insurer to maintain the
insurance coverage herein required until March 1, 1996.
The policy shall be owned by the Bondholder and held as
the property of the Bondholder. 1In the event of the death
of the Lessee, the Lessor will cause the Bondholder to
make application to the insurer for the payment of all
amounts payable on such policy and to apply all such
policy proceeds collected to the redemption of the Bond.

-1G-
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(b) The Lessee shall obtain and deliver ta the Bond-
holder at the beginning of the Lease Term a policy of dis-
ability insu.ance on the Lessee. The policy shall be
non-cancellable and automatically renewable upon payment
of the premium and without proof of insurability and shall
at all times have a disability bernefit in an amount which
each month will provide funds to pay the maximum monthly
payment of the principal of and interest on the Bond so
long as the Bond is outstanding. The policy shall be
payable to the Bondholder in the event of the disability
of the Lessee and shall obligate the insurer ta maintain
the insurance coverage herein required until March 1,
1996. Such policy shall be owned by the Bondholder and
held as the property of the Bondholder. 1In the eveat of

‘the disability of the Lessee, the Lessor will cause the

Bondholder to make application to the insurer for the pay-
ment of all amounts payable on such policy, and to aaply

all such policy proceeds collected to the payment of the
Bond as it becomes due.

ARTICLE -V

PROVISTIONS RESPECTING DAMAGE,
DESTRUCTION AND COMNDEMNATIOXR

Section 5.1 Damage-and Destruction, If the Project
is destroyed or is damageu by [ire or other casualty to
such extent that the claim [or loss resulting {rom such
destruction or damage is not greater tnan $10,000, the
Lessee will continue to pay the rent required to be paid
hereunder and the Lessee, or the Lessor at the Lassee's
direction and expense, (i) will promptly repair, rebuild
or restore the propertv damaged or destroyed to substan-
tially the same condition in which it existed prior ko the
event causing such damage or destruction, with such
chdngeb alteratiouns dcd modificatians {including the sub-
stitution and addition of other property) as may “be
desired by the Lessee and as will not impair the operating
unity or ?roductive capacity of the Project or its charac-
ter as a "medical clinic” or 'clinical facilities" under
the Enabling Law, and (ii) will apply for such purpose so
much as may be necessary of any Net Proceeds ol insurance
resulting from claims for such losses, as well as any
additional money of the Lessee necessary therefor. If the
cost of such repairs, rebuilding and restoration is less
than the amount of Net Proceeds of the insurance referable
thereto, the Lessee may retain thz awmount by whicn such
insurance proceeds exceed said total cost

If the Project is destroyed (in whole or in patct) or

is damaged by fire or other casualty to such exteant that
the clalm for loss resulting from such dastruction or

-20~
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damage is in excess of $10,000, the Lessee will continue
to pay the rent required to be paid hereunder and will

promptly give written notice of such damage and destruc-
tion to the Bondholder and the Lessor. All Net Proceeds

of insurance resulting from claims for such losses shall
be paid to the Bondholder and deposited in the Construc-
tion Fund, whereupon (i) the Lessee, or the Lessor at the
lLessee's direction, will proceed promptly to repair,
relyuild or restore the property damaged or destroyed to
substantially the same condition in which it existed prior
to the event causing such damage or destruction, with such
changes, alterations and modifications (including the sub-
stitution 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 charac-
ter as a ''medical clinic" or '"clinical facilitis” u=zderx
the Enabling Law and (ii) the Lessor will cause witz-
drawals to be made from the Construction Fund in ths man-
ner provided in the Indenture to pay the costs of suzh
repair, rebuilding or restoration, either on completicn
thereof, or as the work progresses. The balance, if any,
of insurance proceeds in the Construction Fund remaining
after the payment cf all of the costs of such repair,
rebuilding or restoration shall be applied to the preozw-

i S gt
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ment of the principal of the Bond on the earliest practi-
cable installment payment date or, if the Bond is fullv
paid, shall be paid to the Lessee.

In the event the Net Proceeds of insurance are not
sufficient to pay in full the costs of repairing, rebuild-
ing and restoring 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 0f said proceeds or will pay to the Bondholder
for the account of the Lessor the money necessary to com-
plete said work. The Lessee shall not by reason of the

payment of such excess costs (whether by direct payment

thereof or payment to the Bondholder therefor) be entitled
to any reimbursement from the Lessor or any abatement or
diminution of the rents payable hereunder.

Anything in this Section to the contrary notwithstand-
ing, if, as a result of such damage or destruction (irre-
spective of whether the loss resulting therefrom is
greater than $10,000 or not), the Lessee is entitled to
exercise an option to purchase the Project and duly does
so in accordance with the applicable 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
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as shall be necessary to provide for full payment of rhe
Bond shall bz paid to the Bondholder and the excess thare-
after remaining (if any) shall be paid to the Lessce.

Section 5.2 Condemnation. 1In 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 vrovisions
of Section 9.3 hereof, sc¢ much (which may be all) of the
Net Proceeds referable to such taking, including the
amounts awarded to the Lessor and the Bondholder and the
amount awarded to the Lessee for the taking of all or any
part of the leasehold estate of the Lessee in the Projecct
created by this Lease Agreement, as shall be necessary to
provide for full payment of the Bond shall be paid to the
Bondholder and the excess of such Net Proceads remaiainz
(if any) shall be paid to the Lesscece.

If as a result of such taking, the Lessee is not
entitled to exercise an option to purchase the Projeck
under Section 9.3 hereof, or, having such option, fails to
exercise the same in accordance with the terms theteocf ar
notifies the Lessor and the Bondholder in writiag 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, aacd tha
entire Net Proceeds hereinabove referred to shall be n2id
to the Bondholder and applied in one or more of the fal-

lowing ways as shall be directed in writing by the Las-
see:

(ga) To the restoration of the remaining improvements
located on the Leased Realty to substantially the saze
condition in which they existed prior to the exercise of
the power of eminent domain.

(b) To the acquisition, by coonstruction or otherwisse,
by the Lessor of other lands or improvements suitabie fa:z
the Lessee's operations at the Project, which land or
improvements shall be deemed a part ol the Project aad
available for use and occupancy by the Lessee without the
paymenlt of any rent other than that herein provided teo the
same extent as if such land or other improvements were
specifically described herein and demisad hereby, and
which land or improvements shall be acquired by the Lessor

subject to no liens or encumbrances prior to the lien aof
this Lease and the Indenture.

~29.

! P """"rﬁb 3y




ook 330 mee 192

award or portion thereof made for damage to or taking ctf
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Any balance of such Net Proceeds remaining after the
application thereof as provided in subsections (a) and (b)
of this Section shall be applied to the prepayment of the
principal of the Bond on the earliest practicable install-
ment payment date or, if the Bond is fully paid, shall be
paid to the Lessee.

The Lessor shall cooperate fully with the Lessee in
the handling and conduct of any prospective or pending
condemnation proceeding with respect to the Project or any
paert thereof and will, to the extent it may lawfully do
so, permit the Lessee to litigate in any such proceeding
in the name and behalf of the Lessor. In no event will
the Lessor settle, or consent to the settlement of, any
prospective or pending condemnation proceeding without the
prior written consent of the Lessee.

Section 5.3 Condemnation: -of Lescee-0Owned PronerI .
The Lessee shall be entitled to the Net Prcceeds oOf

-:':"F"l
~

its own property not included in the Project, proviced
that any Net Proceeds resulting from the taking of z1ll or
any part of the leasehold estate of the Lessee in. the
Project created by the Lease Agreement shall be paid and
applied in the manner provided in the foregoing Sectiou of
this Lease Agreement.

ARTICLE VI

CERTAIN PROVISIONS RELATING TO ASSIGWMENT,
SUBLEASING, MORTGAGING AND THE BOND

Section 6.1 Frovisions Relating to -Assignment and
Subleasing. The Lessee may assign this Lease Agreement
and the leasehold interest created hereby and may sublet

the Project or any part thereof, subject, however, to the
following conditions:

(a) No such assignment or subleasing and no dealings
or transactions between the Lessor or the Bondholder
and any assignee or sublessee shall in any way relieve
the Lessee from primary liability for any of his obli-
gations hereunder. In the event of any such assign-
ment or subleasing the Lessee shall continue to remain
primarily liable for the payment of all rentals herein
provided to be paid by him and for the performance and
observance of the other agreements and covenants on

his part herein provided to be performed and observed
by him.
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(b) The Lessee will not assign the leasehold interest
created hereby nor sublease the Project to any person
unless the operations of such assignee or sublessee
are consistent with, and in furtherance of, the pur-
pose of the Enabling Law. The Lessee shall, prior to
any such assignment or sublease, demonstrate to the
reasonable satisfaction of the Lessor that the opera-
tions of such assignee or sublessee will preserve the
character of the Project as a '"medical clinic" or
"clinical facilities" under the Enabling Law.

(c) The Lessee,shall within thirty days after the
delivery thereof furnish to the Lessor and tnhe 3ond-

holder a true and complete copy of each such assign-
ment or sublease.

Section 6.2 Assignment of Lease Agreement and Rents
by -the Lessor. The Lessor has, simulan2ously wilh toe
delivery of this Lease Agrecment, assigned its interest in
and pledged any money receivable under this Lease Agresz-
ment to the Bondholder as security for payment of the
principal and interest on the Bond, and the Lessee hexresby
consents to such assignment and pledge. The Lessor has in

- the Indenture obligated itself to follow the instructioms

of the Bondholder in the election or pursuit of any
remedies herein vested in it. The Bondholder shall nawve
all rights and remedies herein accordec¢ to the Lessor and
any reference herein to the Lessor snall be deemed, with
the necessary changes in detail, to iuclude the Bond-
holder, and the Bondholder is deemed to be a third party
beneficiary of the covenants, agreements and represesnti-
tions of the Lessee heérein contained. Prior to the pay-
ment in full of the Bond, the Lessor and the lLessee shalil
have no power to modify, alter, amend or terminate this
Lease Agreement without the prior written consent of the
Bondholder. The Lessor will not amend the Indenture with-
out the prior written consent of the Lassee. Neither the
Lessor nor the Lessee will unreasanably withhold any con-
sent herein or in the Indenture requited of either of
them. The Lessee shall not be deemed to be a party to the
Indenture or the Bond and reference in this Lease Agree-
ment to the Indenture and the Bond shall not impose any
liability or obligation upon the Lessee other than his
specific obligations and liabilities undertaken in this
Lease Agreement.

Section 6.3 Restrictions on Morteage or Sale of Proi-
ect by Lessor; -Consolidation or ‘verger-of, or Transter or
Assets by, Lessor. Except for tane mortgage of the Project
to the Bondholder pursuant to the Indenture, the Lessor
will not mortgage, sell, assign, transfier or convey the

YA
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Project at any time during the Lease Term without the
nrior written consent of the Lessee while the Lessee is
not in default hereunder. If the laws of the State at the
time shall permit it, nothing contained in this Section
<chall prevent the consolidation of the Lessor with, or
nerger of the Lessor into, or transfer of the Project as
an entirety to, any public corporation whose property and
income are not subject to taxation and which has corporate
euthority to carry on the business of owning and leasing
the Project; provided, that upon any such consolidation,
mergzer or transfer, the due and punctual performance and
coservence of all the agreements and provisions of this
Lease Agreement to be kept and performed by the Lessor
shall be expressly assumed in writing by the corporation
resulting from such consolidation or surviving such merger
or to which the Project shall be transferred as an
entirety.

Section 6.4 Pirepayment of Bond. The Lessee may on
August 15, 1985 or any installment date thereafter, a2t his
election and at any time while he is not in default here-
under, pay to the Bondholder such amount as shall be
sufficient to enable the Lessor to prepay, in accordancsa
with its terms, the entire unpaid principal balance of ¢
Hond or any lesser portion thereof not less than $1,C010.
The amount necessary to prepay the entire unpaid principal
balence of the Bond shall include, in addition to the
vnpaid principal balance of the Bond, all interest accrued
and to accrue on the Bond to the date on which such pre-
payment is to be made. If less than the entire unpaid
principal balance of the Bond is prepaid, the Lessee shall
continue to pay Basic Rent each month in the full amount
cf each installment provided in Section 3.2 hereof until
the principal of and interest on the Bond have been paid
in full, it being intended that any partial prepayment of
principal shall not serve to postpone the due date of any
subsequent monthly installments nor change the amount of
such installments coming due before the principal and
interest on the Bond have been paid in full.

Any payment made by the Lessee under this or any other
Section of this Leace Agreement to be applied to the pre-
payment of the Bond shall be made at least 15 days pricr
to the proposed prepayment date and at the time of such
payment the Lessee shall notify the Lessor and the Bond-
holder, in writing, as to the purpose of such payment, and
the Lessor, upon receiving such notice, shall be obligated
and hereby zgrees to take all necessary action to have

such payment applied to the prepayment of the principal of

the Bond to the extent permitted under the prepayment pro-

visions thereof.
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Paid. Upon payment in full of the Bond, ail tererances in
this Lease Agreement to the Bond, the Indeature and the
Bondholder shall be ineffective and the Boandholdz2tr shall

not thereafter have any rights hereunder, saving and
excepting those that shall have theretofore vested.

In the eveat the Bond is fully paid prior to the
termination of this Lease Agreement, the Lessee shall be
entitled to the use and occupancy of the Project trom the
date of such payment until the expiration of the term pro-
vided for in Section 3.1 hereof without the payment of any
further Basic Rent but otherwise on all of the term:s and
conditions hereof, except that the provicions of Sections
5.1, 5.2, 5.3 and 7.2 hereof shall not apply and except
further that the Lessee shall not be reguiced to cacvry any
insurance for the beneifit of the Bondholder, pbut shall be
required to carry insurance under Section 4.5 heteol for
the benefit of the Lessor as its interest may appear. 1If,
after full payment of the Bond there is any surplus
remaining in the Construction Fund, the Lessor will

promptly pay such surplus to the Lessee.
ARTICLE V11
PARTICULAR COVENANTS OF THE LESSE®

Section 7.1 General -Covenants. The Lesse=2 will not

do or permit anything to be done at the Project that will

affect, impair or contravene any policies o0i imnsurance
that may be carried on the Project or amy part tnereoi
against loss or damage by fire, casualty or olnerwise.

The Lessee will, in the use of the Projsct and tha public

ways abutting the same, comply with all lawliul Teguire-
ments of all governmental bodies; provided, nowz2ver, the
Lessee may, at his own expense in good Zaith comtest the
validity or applicability of any such requirensat.

' Section 7.2 Inspection of Project. The Lessee will
permit the Lessor ana the Bondholder aand thesir duly autho-
rized agents at all reasonable times to ent=r wupoa,

examine and inspect the Project; and in the eveat of
default as hereinafter prouvided, the Lesse2 will permit a
public accountant or firm of publlc accountants deSJgnated
by the Bondholder, to have access to, inspect, examine and

make copies of the books and records, accounts and data of
the Lessee.
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Section /7.3 Special Covenants. Until the Bond is
fully paid:

(a) The Lessee will maintain proper books of record
and account, in which full and correct entries will be
nade, in accordance with generally accepted accounting
principles, of all his business and affairs. The Lessee
shall furnish to the Lessor and to the Bondholder with
reasonable promptness such financial data as may reason-
zbly be requested by the Lessor or the Bondholder.

(b) The Lessee will duly pay and discharge all taxes,
assessments and other governmental charges and liens law-
fully imposed on the Lessee and upon the properties of the
Lessee, provided, however, the Lessee shall not be
required to pay any taxes, assessments or other govern-
mental charges so long as in good faith he shall contsast
the validity thereof by appropriate legal proceedinzs.

(c) The Lessee will comply with all valid laws,
ovdinances, regulations and requirements applicable to n:im
or to his property and the Project.

(d) The Lessee will not transfer or dispose of ail or
substantially all of his assets (either in a single tranc-
action or in a series of related transactions), unless the

following conditions and provisions are complied with:

(i) that the assignee or transferee shall expressly assune
and agree in writing delivered to the Lessor and the Bon:-
hclder to pay and perform all of the Lessee's obligations
under this Lease Agreement, and (ii) there shall be filed
vith the lLessor and the Bondholder a letter or certifiicatce
by a firm of certified public accountants acceptable to
the Bondholder certifying that after the consummation of
such transfer, the transferee has an excess of assets over
liabilities at least as great as the Lessee would have had
if such transfer had not occurred. If a transfer is mzde
as provided in this subsection (d), the provisions of this
subsection (d) shall continue in full force and effect and
no further transfer shall be made except in compliance
with the provisions of this subsection (d).

(e) The Lessee will not in any manner transfer or
convey any substantial portion of his property or assets
without full and adequate consideration therefor, if such
transfer or conveyance will result in the net worth of the
Lessee being reduced below the amount of $50,000, as
cetermined by the Bondholder.

Section 7.4 Financinz and Continuation Statements.
o . , "’ e e et V=t A oWt
"He Lessee cshall Tile wicn che Bondholder not less than 30

d3Ys nor more than six months prior to each date on which




continuation statements are required to be filed under
Section /-9-403 of the CODE OF ALABAMA 1975 (or successor
stati'.e or law), an opinion of counsel (who may also be
counsel for the Lessee) stating that:

(a) all action has been taken with respect to the
filing, recording, refiling and rerecording of financ-
ing statements, continuation statements, documents or
other notices as 1s necessary to perfect and to main-
tain the Lessor's title to and interest in the machin-
ery, equipment, fixtures and personal property consti-
tuting a part of the Project and to perfect and main-
tain the security interest of the Bondholder in such
property, and

(b) all actions similar to those described in (a), if
any, required or appropriate to be taken during the
next succeeding twelve-month period, based on then
existing law, have been taken.

The Lessee shall file, record, refile and rerecord all
financing statements, continuation statements, documert:
and notices necessary to accomplish the aforesaid and to
enable counsel to render such opinion.

ARTICLE VIII
EVENTS ‘QF ‘DEFAULT -AND -REMEDIES

Section 8.1 Events of Default Defined. The following
shall be events of default under tais Lease Agresment and
the term "event of default'" shall mean, whenever used 1in
this Lease Agreement, any one or more of the following
avents:

(a) Failure to pay any installment of Basic Rent that
has become due and payable by the terms of this Lease

Agreement and such failure continues for a periocd oI five
days after such. Basic Rent becomes due and payablie.

(b) Failure by the Lessee to observe and periorm any
covenant, condition or agreement on his part Lo be
observed or perfiormed under this Lease Agreement, other
than as referred to in subsection (a) of this Section, for
a period of thirty days after written notice, specifying
such failure and requesting that it be remedied, given to
the Lessee by the Lessor or the Bondholder, unless the
Bondholder shall agree in writing to an extension of such
time prior to its expiration, which agreement stiall not be
unreasonably witnheld if corrective action is instituted
by the Lessee promptly upon receipt of the written notice
and is diligently pursued until the default is corrected.

~28-




sook . 330 e (98

rh '::i-h- i: r"‘"

(c) The filing by the Lessee of a voluntary petition
in bankruptcy, or failure by the Lessee promptly to lift
any execution, garnishment or attachment of such conse-
quence as will impair his ability to carry on his opera-
tions at the Project, the Lessee's seeking of or consent-
ing to or acquiescing in the appointment of a receiver of
all or substantially all his property or of the Project,
or the adjudication of the Lessee as a bankrupt, or any
zssignment by the Lessee for the benefit of his creditors,
or the entry by the Lessee into an agreement of composi-
tion with his creditors, or if a petition or answer is
iiled by the Lessee proposing the adiudication of the Les-
see as a bankrupt or his debt readjustment under any
present or future federal bankruptcy code or any similar
federal or state law in any court, or if any such petition
or answer is filed by any other person and such petition
or answer shall not be stayed or dismissed within sixty
¢ays.

(d) Failure by any Guarantor to observe and pericrm
any covenant, condition or agreement on his (her) pert ©o
be observed or performed under the Guaranty Agreement IOr
2 period of thirty days after written notice, speciivicg
such failure and requesting that it be remedied, given to
the Lessee and such Guarantor by the Lessor or the becnid-
holder, unless the Bondholder shall agree in writing to an
cxtension of such time prior to its expiration, which
agreement shall not be unreasonably withheld if corrective
2ction is instituted by the Guarantor promptly upon
receipt of the written notice and is diligently pursued
until the default is corrected.

(e) The filing by any Guarantor of a voluntary peti-
tion in bankruptcy, or failure by a Guarantor promptly to
lift any execution, garnishment or attachment of such con-
sequence as will impair his (her) ability to carry on his
(her) business, proifession or occupation, any Guarantot's
seeking of or consenting to or acquiescing in the appoint-
ment of a receiver of all or substantially all his (her)
property, or the adjudication of the Guarantor as a bank-
rupt, or any assignment by the Guarantor for the benefit
of his (her) creditors, or the entry by the Guarantor into
an agreement of composition with his (her) creditors, or
if a petition or answer is filed by a Guarantor proposing
the adjudication of the Guarantor as a bankrupt any

arrangement or debt readjustment under any present or

future federal bankruptcy code or any similar federal or

state law in any court, or if any such retition or ansver
shall not be stayed or dismissed within sixty days.

-79 .
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Section 8.2 Remedies on Default. Whenever any such
event of default shall have Eappenea and be continuing,

the Lessor or the Bondholaer may take any of the following
remedial steps:

(a) Declare all installments of Basic Rent payable
under this Lease Agreement for the remainder of tha Leasez
Term to be immediately due and payable, whereupon the same
shall become immediately due and payable;

(b) Reenter the Project, without terminating this
Lease Agreement, and, upon five days' prior written notice
to the Lessee, relet the Project or any part thereof for

the account of the Lessee, for such term (including a term

extending beyond the Lease Term) amnd at such rentals and
upon such other terms and conditions, including the right
to make alterations to the Project or any part thereof, as
the Lessor may, with the approval of the Bondholdar, deem
advisable, and such reentry and reletting of the Projeact
shall not be construed as an election to terminate this
Lease Agreement nor relieve the Lessee of his obligations
to pay Basic Rent or to perform any of his other obliga-
tions under this Lease Agreement, all of which shull
survive such reentry. and reletting, and the Lessee shall
continue to pay Basic Rent provided for in this Lease
Agreement until the end of the Lease Term, less the net
proceeds, if any, of any reletting of the Project after
deducting all of the Lessor's and Bondholder's expenses in
connection with such reletting, including, without limita-
tion, all repossession costs, brokers' commissions,
attorneys' fees, alteration costs and expenses of prepara-
tion for reletting; |

(c¢) Terminate this Lease Agreement, exclude the Les-
see from possession of the Project and, if the Lessor or
Bondholder 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 legal proceedings may appear neces-
sary or desirable to collect the rent then due, whether by
declaration or otherwise, or to enforce any obligaticn or
covenant or agreement of the Lessee under this Lease
Agreement or by law.

Section 8.3 No Remedy Exclusive. No remedy herein
conferred upon or reserved to the Lessor or the Bondholder
is intended to be exclusive of any other available remedy

or remedies, but each and every such remedy shall be cunu-
lative and shall be in addition to every other remady

~30-
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given under this Lease Agreement or now or hereafter
existing at law or in equity or by statute. No delay or
omission to exercise any right or power accruing upon any
default shall impair any such right or power or shall be
construed to be a waiver thereof but any such right or
power may be exerciced from time to time and as often as
may be deemed expedient.

Section 8.4 Agreement to Pay Attorneys' Fees and
Expenses. In the event the Lessee snould default under
cny or the provisions of this Lease Agreement and the Les-
sor or the Bondholder (in its own name or in the name zand
cn behalf of the Lessor) should employ attorneys or incur
other expenses for the collection of rent or the enforce-
ment of performance or observance of any obligation or
agreement on the part of the Lessee herein contained, the
Lessee will on demand therefor pay to the Lessor or the
Rondholder (as the case may be) the reasonable fee oI sucn
attorneys and such other expenses so incurred.

Secticn 8.5 No Additional Waiver Implied by One
Waiver. 1In the event any agreement contalned 1n this
i.rase Agreement should be breached by either party and
thereafter waivecd by the other party, such waiver shall be

limited to the particular breach so waived and shall nct
be deemed to waive any other breach hereunder.

Section 8.6 Remedies Subject to Applicable Law. All
rights, remedies and powers provided by this Article may
ve exercised only to the extent the exercise thereof does
rot violate any applicable provision of law in the
premises, and all the provisions of this Article are
intended to be subject to all applicable mandatory provi-
sions of law which may be controlling in the premises and
to be limited to the extent necessary so that they will
not render this Lease Agreement invalid or unenforceable.

ARTICLE IX
QPTIONS

Section 9.1 Options to Terminate. The Lessee shall
have, if he is not in default hereunder, the following
cptions to cancel or terminate the term of this Lease
Agreement:

(a) At any time prior to full payment of the Bond,
the Lessee may terminate thig Lease Agreement by paving to
the Bondholder for the account of the Lessor such an
amount, determined as specified in Section 6.4 hereof, as
shall be tequired to prepay the entire unpaid principal
balance of the Bond.
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(b) At any time after full payment of tha Bond the
Lessee may terminate this Lease Agreement by giviaz the
Lessor notice 1in writing of such termination and such

terwination shall forthwith become effective.

Section 9.2 Option to Renew. If the Lessee pays tha
rental herein reserved to the Lessor and is not otherwise
in default hereunder, he shall have the right and option,
herein granted oy the Lessor, to renew the Lease Term for
an additional term expiring on midnight of December 31,
2020, by giving written notice of such renewal to the
Lessor at least sixty (60) days prior to March 1, 1996.
The cash rental payable by the Lessee during any such
renewal term shall be the sum of $100 per year, payable
annually in advance, but otherwise all of the terms and
conditions herein contained shall apply during such
renewal term, except that the provisioms of Sections 5.1,
5.2, 5.3 and 7.2 shall not apply and except further that
the Lessee shall not be required to carry any insuraance
for the benefit of the Bondholder, but shall be reguired
to carry insurance under Section 4.5 for the benefilt orx
the Lessor as its interest may appear.

Section 9.3 O tion-to-Purchase-ProjeCt-Prior-to-Pav-_
ment of the Bond. The Lessee, 1if not 1n derault nere-
under, shall have the option to purchase the Project at

- any time prior to the full payment of the Bond if any oif

the following shall have occurred:

(a) The Project or any part thereof shall have been
damaged or destroyed (i) to such extent that, in the opin-
ion of the Lessee, it cannot be reasonably restored within
a pericd of four consecutive months substantially to the
condition thereof immediately preceding such damazes or
destruction, or (ii). to such extent that, in the opinion
of the Lessee, the l.essee is thereby prevented from car-

- ©ying on.his normal” operations at the Project for a period

of four consecutive months or (iii) to such extent that
the cost of restoration thereof would exceed by more than
$10,000 the Net Proceeds of insurance carried therson pur-
suant to the requirements of this J.ease Agreemenl; orc

(b) Title to the Project or any part thereoi or the
leasehold estate of the Lessee in the Project creatzsd by
this Lease Agreement or any part thereof shall have bzen
taken under the exercise oi the power of eminent domain by
any governmental authority or person, firm or corporation
acting under governmental authority, which taking may
result, in the opinion of the Lessee, in the Lessee being
thereby prevented from carrying on his normal operations
at the Project for a period of four months; or
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(c) As a result of any changes 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 of any court or administrative body (whether

state or Federal) entered after the contest thereof by the .

lLessee in good faith, this Lease Agreement shall have
become void or uneforceable or impossible of performance
in accordance with the intent and purpose of the parties
as expressed herein, or unreasonable burdens or excessive
iiabilities 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 income or profits
of the Lessor therefrom, or upon the interest of the Les-
see therein, which taxes were not being imposed on the
date of this Lease Agreement, |

To exercise suvch option, the Lessee shall, within
thirty days following the event authorizing the exercise
of such option, give written notice to the Lessor &=3 &
the Bondholder and shall specify therein the date cZ
closing such purchase, which date shall be not less than
forty-five nor more than ninety days from the date such
notice is mailed. The purchase price payable by the Les-
see in the event of his exercise of the option grantes Iin
this Section shall be such aun amount, determined as speci-
fied in Section 6.4 hereof, as shall be required to prepay
the entire unpaid principal balance of the Bond. The pur-
chase price shall be paid by the Lessee to the Bond-

holder.

Q

Upon the exercise of fthe option granted in this Secz-
tion and the payment of the option price, any Net Proceaeds
of insurance or condemnation award then on hand or there-
after received shall be paid to the Lessee.

Section 9.4 Option to Purchase Project After Payment
cf the Bond. The Lessee, 1f not 1n default hereunder,
shall also have the option to purchase the Project at any
time during the Lease Term following full payment of the
Bond for a purchase price of one dollar. To exercise the
option granted in this Section, the Lessee shall notify
the Lessor of his intention so to exercise such opticn 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.

Section 9.5 Option to Purchase Unimproved Leased
Realty. The Lessee, 1if not in default hereunder, shall
also Eave the option to purchase any Unimp-oved part of

the Leascd Realty at any time and from time to time at and

~33 -
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for a purchase price equal to $10,000 per acre, provided
that it furnishes the Lessor and the Bondholder with the
following:

(a) A notice in writing containing (i) an adequate
legal description of that portion of the Leased Realty
with respect to which such option is to be exercised,
which portion may include rights granted im party walls,
the right to "tie-into" existing utilities, the right to
connect and join any building, structure Or improvement
with existing structures, facilities and improvemenbts on
the Leased Realty, and the right of ingress or egress tao
and from the public highway which shall not interfere with
the use and occupancy of existing structures, improvemrents
and buildings, (ii) a statement that the Lessee intends to
exercise his option to purchase such portion of the Leased
Realty on a date stated, which shall be not less than five
nor more than ninety days from the date of such notice,
(iii) a description of the buildings, structures, o=t
improvements to be erected on the portion of the Leased
Realty 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 0f 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 PRealty with respect to which the
option 1is exercised is not needed for the operation o:f the
Project, (ii) the buildings, structures or improvemenks
described in the above certificate by the Lessee can pe
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 referrted to will not
impair the usefulness of the Buildings or the means of
ingress thereto and egress therefrom.

(¢c) An amount of money equal to the purchase price
computed as provided in this Section, which amount shall
be applied to the prepayment of the principal of the Bond
on the earliest practicable installment paymenit date.

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 Bondholder of the pur-
chase price, the Lessor will promptly deliver to the Les-
see the documents referred to in Section 9.6 hereof and
will secure from the Bondholder a rzlease from the lien of

-3 -
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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 Section.

If such option relates to Leased Realty on which
transportation or utility facilities are located, the Les-
sor shall retain an easement to use such transportation or
utility facilities to the extent necessary for the effi-
cient operation of the Project.

No purchase effected under the provisions of this Sec-
tion shall affect the liability or the obligation of the
Lessee for the payment of Basic Rent in the amounts and at
the times provided in this Lease Agreement or the perform-
ance of any other agreement, covenant or provision hereof,
and there shall be no ebatement or adjustment in rext DY

fied in this Sectlon and the obligation and the l1e::;::y
of the Lessee shall continue in all respects as providgeg
in this Lease Agreement, excluding, however, any rezlty so
purchased.

Section 9.6 C(Conveyance on Exercise of ODtlon to Pur-
chase. At the closing of the purchase pursuant to the
exercise of any 0pt10n 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 to the following: (i) all
easements or other rights, if any, required to be reserved
by the Lessor under the terms and provisions of the option
being exercised by the Lessee; (ii) those liens and encum-
brances, if any, to which title to said property was sub-
ject when conveyed to the Lessor; (iii) those liens and
encumbrances created by the Lessee or to the creation or
suffering of which the Lessee consented; and (iv) those
liens and encumbrances resulting from the failure of the
Lessee to perform or observe any of the agreements on his
part contained in this Lease Agreement.

ARTICLE -X

INTERNAL REVENUE CODE

Section 10.1 Covenant Regarding Section 103 of the
Code. The parties hereto recognize that the Bond 1is Deing
sold on the basis that the interest payable on the Bond is
excludable frcm gross income of the holder thereof under
Section 103 of the Code. The Lessor and the Lessee do
each hereby covenant and agree for the benefit of the
Bondholder that (a) the proceeds of the Bond shall not be
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used or applied in such manner as to constitute the Bond
an '""arbitrage bond" as that term is defined in Section
103(c) of the Cod.. and (b) substantially all of the pro-
ceeds of the Bond will be used for the acquisition, con-
struction, reconstruction, or improvement of land or prop-
erty of a character subJect to the allowance for depreciia-
tion, within the meaning of Section 103(b)(6) of the

Code.

Section 10.2 Covenant Regarding Election Under Sec

tion 103(b)(5) (D) -of the Code. The Lessor represancs Lnat

1t has not heretorore elected that paragraph (D) of Sec-
tion LQ3(b)(6) of the Code apply to the Bond and does
hereby covenant and agree that it will not hexrafter so
elect. Any such election by the Lessor if nereafter made
by it shall be null and void.

Section 10.3 Lessee's-Obligation If Interest on-the
Bond 1Is Determined To Be Subject to Federal Income jaxa-
tion. a) lr the Commissioner of Internal Revanue maxes a
determination that interest on the Bond 1s subject to Fed-
eral income taxation for any reason other tnan Saction
103(b)(9) of the Code, and the Lessee exhausts (at his
sole expense) or fails to pursue in a timely manner anv
administrative or judicial remedy available to him with

‘respect to such determination, the Bondholder may, at its

option, notify the Lessee in writing that the entire
unpaild principal balance of the Bond shall be pzrepaid on
the next practicable installment payment date, irrespec-
tive of whether the Lessee has violated any covznant oz
representation 1n this Lease Agreement. Within thirty
days after the receipt of such notice the l.essez shall
either

(i) purchase the Project from the Lessor far the
price specified in subsection (b) of this Section,
which purcnase price shall be paid to the Baandholder,
OT

(1i1) pay to the Bondholder the sum specified in sub-
section (b) of this Section, in which event the Lasssze
shall be entitled to use and occupancy of the Project
until the expiration of the term provided for im Sec-
tion 3.1 without the payment of any further rent,
except that the provisions of Sections 5.1, 5.2, 5.3
and /.2 shall not apply, and except further that the
Lesses shall not be required to carry any insurance
for the benefit of the Bondholder, but shall be
required to carry insurance under Section 4.5 hereof
ftor the benefit of the Lessor as its interest may
appear.
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Any other options of the Lessee to purchase the Project
shall be superseded by his mandatory obligation to elect
one of the alternatives set forth in this subsection (a).

(b) The price payable by the Lessee for the Project
in the event interest on the Bond is determined to be sub-
ject to Federal income taxation, or the amount payable to
the Bondholder in lieu of purchasing the Project, shall be
equal to the sum of the following:

(i) the entire unpaid principal balance of the Bond
plus accrued interest thereon to the date of prepay-
ment; and

(ii) a premium equal to the amount of interest paid
(or to accrue) on the Bond from the date on which the
interest became taxable until the date on which the
Bond will be prepaid.

(c) Upon payment by the Lessee of the amount speci-
fied in subsection (b) of this Section, the Lessor shall

call the Bond for prepayment on the next practicable
installment payment date. |

Section 1C.4 Investment Credit. The Lessor agrees
that any investment tax credit with respect to any part of

the Project shall be made available for the Lessee but
neither the Lessor nor the Bondholder shall have any
responsibility or liability for the Lessee's failure to
receive any such investment tax credit.

ARTICLE XI

MISCELLANEQUS

Section ll.1 Covenant of Quiet Engoxment. So long as
the Lessee performs and observes a the covenants and
agreements on his part herein contained, it shall peace-

ably and quietly have, hold and enjoy the Project during

the Lease Term subject to all the terms and provisions
hereof.

Section 11.2 Lessor's Liabilities Limited. This
Lease Agreement is entered into under and pursuant to the

provisions of the Enabling Law. No provision hereof shall
be construed to impose a charge against the general credit

‘of the Lessor or any personal or pecuniary liability upon

the Lessor except to apply the proceeds to be derived from
the sale of the Bond and tue revenues znd receipts to be
derived from any leasing or sale of the Project or any
part thereof as provided herein and in the Indenture.
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Section 1l1.3 Prior Agreements Cancelled. This Lease
Agreement shall completely and tully supersade thz Induce-
ment Agreement and all other prior agreements, both writ-
ten and oral, between the Lessor and the Lessee relating
to the acquisition of the Leased Realty, the construction
of the Buildings, the acquisition and installation of the
Equipment, the leasing of the Project and any optiouns to
renew or to purchase; excepting however any deed or other
instrument by which the Project, any part thereof, or znvy
irterest therein has been transferred and conveyed by the
Lessee to the Lessor. Neither the Lessor nor the La2sse=
shall hereafter have any rights under such prior agree-
ments but shall look solely to this Lease Agreement f{or
definition and determination of all of their respective
rights, liabilities and responsibilities relatiagz to the
Project.

Section ll.4 Execution Counterparts. This Lease
Agreement may be executed In several counterparts, each of
which shall be an original and all of which shall consti-
tute but one and the same instrument.

Section 1l1l.5 Binding Effect; Governing Law. Tnis
Lease Agreement shall inure to the benefit of, and shall
be binding upon, the Lessor, the Lessee and their rtespec-
tive successors and assigns. This lLease Agreement snall

- be governed exclusively by the applicable laws of the

State.

Section 11.6 Severability. In the event any provi-
sion of this Lease Agreement shall Ye held invzlid or
unenforceable by any court of competent jurisdiction, such
holaing shall not invalidate or render uneniarceable any
other provision hereof.

Section ll.7 Article-and Section-Captioms. The
Article and Section headings and captions contained herein
are included for convenience only and shall not be con-
sidered a part hereof or affect in any mannsr the con-
struction or interpretation hereot.

Section 11.8 Notices., All notices, certificates or
other communications hereunder shall be sufficiently given
and shall be deemed given when delivered or mailed by
registered or certified mail, postage prepaid, addressed
as follows: 1if to the Lessor, at City Hall, Columbiana,
Alabama; if to the Lessee, at P. 0. Box 1437, Columbiana,
Alabama; and if to the Bondholder at P. 0. Box -
Columbiana, Alabama, Attention: President. A duplicate
copy of each notice, certificate or other communication
given hereunder by either the Lessor or the Lessee to the
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other shall also be given to the Bondholder. The Lessor,
the Lessee and the Bondholder may, bv notice given here-
under, designate any further or different addresses to
which subsequent notices, certificates or. other communica-

tions shall be sent.

IN WITNESS WHEREOF, the lL.essor has caused this Lease
Agzreement to be executed in its corporate name, has caused
ite cocroorate seal to be hereunto affixzed, and has caused
this Lease Agreement to be attested, all by its duly
authorized officers, and the Lessee has executed this
Leace Agreement under his seal and the parties hereto have
czused this Lease Agreement to be dated this lst day of

January, 198l.

THE MEDICAL CLINIC BOARD OF
THE CITY OF COLUMBIANA,

ALABAMA
VA 4 -
By e s e e T g

Chairman ot 1ts board cr
Directors

S E A L

Attest: . /{ . O/ [ AN -
Ls Segretdry | g r ] g
I & /..,7 %—/ %/4/ (SEAL)

Robert L. ThHoOTtnburp
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STATE OF ALABAMA
SHELBY COUNTY

I, - - 5/ dg;.lkv;; g+-- , a Notary Public in
and for 531:F00unt in sald 3tdte, hereby certify
that /2 Sn,4¢s -, whose name as Chairman of the

Board of Directors/of The Medical Clinic Board of the City
of Columbiana, Alabama, a public corporation, is signed to
the foregoing Lease Aareement and who is known to me,
acknowledged before me on this day that, being informed of
the contents of said Lease Agreement, he, as such officer
and with full authority, executed tha same voluntarily foz
and as the act of said corporation.

Given under my hand this the Z

1981.

day of January,

e

NOTARIAL SEAL

My commission expires: My Commission Explres September 19, 1934

STATE Or ALABAMA

S5 COUNTY
1, | L? A4 -, a Notary Public ino

and for said County An 5310\89ate nereby certify that
Robert H. Thornburg, whose name is signed to the farezoing
LLease Agreement, and who is known to me, acknowledgzad
before me on this day that, being informed of th=2 comizmes
of said Lease Agreement, he executed the same volun-

tarily. )
Given under my hand this the - 72 /yday of January,
1981. | T

NOTARTAL SEAL

. v . ey §™ - far - o) s Doyt v o G JCAI
Iﬂiy Comm15$ 10'['1 explres: i‘ﬁj Lhmml_mﬁﬂ .._.{puEa DE}“..I'L - 13, .....?:
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18810122000008100 Pg 45/45 .00
Shelby Cnty Judge of Probate.AL

©1/22/1981 00:00:00 FILED/CERTIFIED

EXHIBIT A

TO
LEASE AGREEMENT
BETWELEN
THE MEDICAL CLINIC EOARD OF THE
CITY OF COLUMBIANA, ALABAMA
AND
ROBERT L. THORNBURG

HSP Corner Cabinets
2 Phillips #2610 X-Ray Machines
1

GE 1000 X-Ray A0304

I.I....'.I

HSP Liberty “B" Unit w/Fiberoptics

1l DEZ Elegan Chair

1 P&C rnutoclave OCR

1 L&R T-14 Ultrasonic Cleaner w/Acces. -
1 DEZ Suction MC-201 .

1 MW Tru-Trac w/St. Nose

1 HSP Mobile Cabinet AMCIV

P&C Track Light LFT11l

1 DEZ Dr's Stool 6DR

1 DEZ Assistant Stool 6 MS

1 Xonics Mixing Valve s CFALA <y B CO.

' - - VT EERTEY THIS
1 F~-H MDM Head Wall MT - '"".:?;1-::%'1.‘ *:;'_',S HL[LE
4 F-H 02/N20 Outlet Stations 53 JAN 22 Fi b 00
1l F-H 02 Hose 3° Puritan o o e peeaion, £

1 F~BR N20 Hose 3' Puritan i
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