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(L. M. Berry Project)

The interest of The Industrial Development Board of
Shelby County in any rents, revenues and receipts derived
by 1t under this Lease Agreement has been assigned to
First American National Bank of Nashville, as Trustee
under the Mortgage and Indenture of Trust, dated as of

September 1, 1983 from The Industrial Development Board of
Shelby County.

This Lease Agreement was prepared by Charles Hayeg of
Cabaniss, Johnston, Gardner, Dumas & O'Neal, 1900

Firgt National-Southern Natural Buiiding, Birmingham,
Alabama 35203.
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STATE OF ALABAMA
SHELBY CQUNTY

LEASE AGREEMENT dated as of September 1, 1983, between
THE INDUSTRIAL DEVELOPMENT BOARD OF SHELBY COUNTY, a
public corporation and instrumentality under the laws of
the State of Alabama, party of the first part, and L. M.
BERRY SERVICES, INC., a corporation organized under the
laws of the State of Ohio, party of the second part,

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

ARTICLE T

DEFINITIONS, REPRESENTATIONS AND DEMISE CLAUSE

Section 1.1 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 Investmentsﬁlshall have the meaning
ascribed in the Indenture.

F

"Bagic Rent" means that portion of the rent payable
under Section 3.2{(a) hereof. ’ -

"Bond" means the Industrial Development Revenue Bond
(L. M. Berry Project) of the Lessor issued pursuant to the
Indenture in the principal amount of $4,500,000.

"Bond Counsel' means Cabaniss, Johnston, Gardner,
Dumas & QO'Neal, Attorneys, Birmingham, Alabama, or such
other firm of attorneys experienced in the field of muni-
cipal financing as shall be designated by the Lessor with
the approval of the Trustee.

"Bond Fund" means the fund established under Section
4.1 of the Indenture.

"Bondholder" or "holder' or "owner of the Bond'" means
the registered owner of the Bond.

"Buildings' meansg (i) the buildings, structures and

fixtures constructed or installed on the Leased Realty



‘pursuant to Article II of this Lease Agreement, and (ii)
all other buildings, structures and fixtures now or here-
after located on the Leased Realty, as they may at any
time exist.

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

''Construction Fund'" means the fund established under
Section 3.2 of the Indenture.

"County' means Shelby County, Alabama.

"Determination of Taxability' shall mean establishing
the existence of an Event of Taxability in one of the
following ways:

A. The delivery of written notification to the
Lessor and the Lessee by the Bondholder or former
holder of the Bond (hereinafter referred to
collectively as the "Holder™) declaring that an
Event of Taxability has occurred on a specified
date by reason of the issuance of a revenue
ruling (including a private ruling), proposed
deficiency letter (''30-day letter"), or other
order or directive by the Internal Revenue
Service ('"IRS"), Department of the Treasury, or
any other governmental agency having jurisdiction

' therein, the effect of which (in the opinion of
. the Holder) is to establish an Event of Taxabil-
ity, said notification to become effective 30
days after the giving of same: or
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B. The delivery of written notice ("Notice') to the
Lessor and the Lessee by the Holder declaring
that an Event of Taxability has occurred on a
specified date (other than by reason of the
events described in the foregoing subparagraph A)
and describing the Event of Taxability, said
Notice to become effective 30 days after the
giving of same unless prior thereto the Lessee,
on behalf of the Holder:

(1) agrees to seek a revenue ruling or other
written determination (hereinafter referred to as
'"the Revenue Ruling") on behalf of the Holder
from the IRS affirming that the interest on the
Bond is tax exempt and will remain unaffected by
the Event of Taxability described in the Notice:
and




(2) procures an opinion from Bond . Counsel wholly
satisfactory to the Holder to the effect that (a)
there is a substantial and valid legal basis for
the position that the interest on the Bond has
been, is and will remain tax exempt, (b) such
Bond Counsel has no reason to believe that the
IRS will decline to comsider the ruling request
for procedural or techmical reasons, and (¢) such
Bond Counsel has no knowledge or reason to
believe that the IRS has indicated a position not
to rule favorably on similar questions or would
not rule favorably:; and

(3) agrees to reimburse and fully indemnify and
hold harmless the Holder from and against any and
all 1liability, damage, loss, cost or expense
(including attorneys' fees) which the Holder may
incur as the result of seeking the Revenue
Ruling, and further agrees to pay on demand all
costs and expenses which the Holder nay incur in
seeking the Revenue Ruling, and to furnish such
bond, letter of credit or other form of security
as the Holder may reasonably request from time to
time to secure the Legsee's obligations under the
Lease Agreement providing for the payment of the
Bond, including without limitation any potential
premium which would result from interest on the
Bond becoming taxable, whether prospective or
retroactive, and any potential taxes, penalties
Or related interest. -

Provided the Lessee promptly initiates and con-
tinues to diligently pursue the Revenue Ruling,
compliance with th foregoing requirements shall
suspend the effective date of the Notice. The
issuance of a Revenue Ruling clearly concluding
that the interest on the Bond ig tax-exempt and -
will remain unaffected by the Event of Taxability
described in the Notice shall cancel such

Notice. Otherwise, the isgsuance of any contrary
Or inconsistent Revenue Ruling, or failure to
obtain any Revenue Ruling within six months from
the date of the delivery of the Notice, whichever
shall first occur, shall constitute a final dig-
position of the matter (any appeal rights not-
withstanding) and a Determination of Taxability
shall be deemed to have then occurred.

s 390 w114

"Enabling Law' means Article 2 of Chapter 20 of Title

11 uf_the CODE OF ALABAMA 1975 (Section 11-20-30 et seq.).
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"Equipment' means (i) the machinery, equipment and
personal property acquired and installed in or about the
Buildings or on the Leased Realty pursuant to Article IT
of this Lease Agreement, including without limitation any
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 (ii1) any
machinery, equipment or personal property acquired in sub-
stitution therefor or as a renewal or replacement thereof
pursuant to the provisions hereof.

"Event of Taxability" shall mean a change in law or
fact, or the interpretation thereof, or the occurrence or
recognition of a fact, circumstance or situation which,
for federal income tax purposes, could cause, or have an
effect similar in result to, the past, present or future
inclusion of the interest paid or payable on the Bond in
the gross income of the recipient thereof, or which could
cause for any other reason the payment of federal income
tax as a result (in whole or in part) of such interest.

"Guarantor'" means (i) L. M. Berry and Company, a cor-
poration organized under the laws of the State of OQhio,
and (1i) any surviving, resulting or transferee corpora-
tion as permitted in the Guaranty Agreement.

"Guaranty Agreement' means the Bond Guaranty Agreement
dated as of September 1, 1983, among the Guarantor, the
L.essee, and the Trustee.

"Indenture' means the Mortgage and Indenture of Trust
(including any indenture supplemental thereto) between the
Lessor and First American National Bank of Nashville, as
trustee, of even date, which will be filed for record in
the office of the Judge of Probate of Shelby County,
Alabama, at the same time this Lease Agreement is so filed
in said office.

"Independent Architect' means a person registered and
qualified to practice as an architect under the laws of
the State, not unsatisfactory to the Trustee, and not in

the full-time employment of either the Lessor or the
LLessee,

"Independent Engineer' means a person registered and

qualified to practice as an engineer under the laws of the
State, not unsatisfactory to the Trustee, and not in the
full-time employment of either the Lessor or the Lessee.
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"Inducement. Agreement" means the agreement between the
Lessor and Lessee dated March 22, 1983, whereby the Lessor
agreed to issue the Bond to finance the cost of the Pro-
ject. |

'Lease Agreement" means these presents as supplemented
and amended by the Lessor and the Lessee. '

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

"Leased Realty" means the real estate desceribed 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 (i) the party of the second part hereto
and 1ts successor and assigns and (ii) any surviving,
resulting or transferee corporation as permitted in
Section 7.3(d) of this Lease Agreement.

''Lessor' means (i) the party of the first part hereto,
and its successors and assigns and (ii) any public corpor-
ation resulting from or surviving any consolidation or
merger £o which it or its successorg may be a party as
permitted in Section 6.3 hereof.

© "Net Proceeds', when used with respect to any insur-
ance or condemnation award, means the gross proceeds from
the insurance or condemnation award with respect to which
that term is used remaining after payment of all reason-
able expenses (including reasonable attorneys' fees and
any extraordinary fee of the Trustee) 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 clauseg hereof.

"'Project Costs' means (i) the costs incurred in con-
nection with the issuance and gale O0f the Bond and (ii)
all costs of acquiring and constructing the Project, as
provided in Article II hereof.

"Project Supervisor' means the agent of the Lessee who

at the time shall have been designated by the Lesgsee as
Project Supervisor pursuant to Section 2.1 hereof.
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"State'" means the State of Alabama.

"Trustee’” means the trustee at the time serving as
such under the Indenture.

"Unimproved" when used with reference to the Leased
Realty means any part or parts of the Leased Realty upon
the surface of which no part of a building or other struc-
fture rests.

Section 1.2 Representations by the Lessor. The
Lessor makes the following representations:

(a) The Lessor is duly incorporated under the provi-—
sions of the Enabling Law and has the power to enter into
the transactions 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 1ts
certificate of incorporation, its by-~laws, or in the laws
Oof 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 Lessee
will promote industry, develop trade and further the use
©f the agricultural products and natural and human
resources of the State and the development and preser-
vation of said resources.

(c) The Bond will be issued and delivered contempor-
aneously with the delivery of this Lease Agreement.

(d) The Inducement Agreement was authorized by the
board of directors of the Lessor by resolution adopted on
March 22, 1983, at a meeting of the directors duly called
and held in compliance with the provisions of the Enabling
Law and the Lessor's certificate of incorporation and
by-laws.

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

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

(b) The financing of the Project through the issuance
of the Bond and the leasing of the Project to the Legsee
has induced the Lessee to locate a new project in the
State as provided in the Enabling Law and to enlarge,
expand and improve existing operations in the State.

(¢) The Lessee intends to cperate the Project for the
management and supervision of the pProcessing, assembling,
and distribution of telephone directories.

(d) Substantially all of the proceeds of the Bond
will be used for the acquigition, construction, recopn-
struction, or improvement of land or property of a char-
acter subject to the allowance for depreciation, within
the meaning of Section 103(b)(6) of the Code. -

Section 1.4 Demise of the Project. The Lessor, for
and in consideration of the rentg, 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 leage to the Lessee, and the Lessee doeg
hereby lease, take and hire from the Lessor, the following
described real property located in Shelby County, Alabama,
Lo-wit: Lot 2 according to the Meadows-Business Center,
First Sector, as recorded in Map Book 8, page 115, in the
Probate Office of Shelby County, together with the Build-
ings and the Equipment, ag they may at any time exist, and
all other properties which, under the terms hereof, are or
subsequently bhecome a part of the Project.

ARTICLE TIY

ACQUISITION OF THE PROJECT

Ssection 2.1 Agreement to Acquire. From the principal
proceeds derived from the sale of the Bond, the Lessor
will: (a) pay the costs incurred in connection with the
issuance of the Bond: (b) Pay the costs of acquiring the
Leased Realty; (c) pay the cogts of constructing or
installing buildings, Structures and fixtures on the
Leased Realty in accordance with plans and specifications
therefor furnished to the Lessor by the Lessee; and (d)
pay the costs of acquiring and ingtalling in or about guch
buildings and structures or on the Leased Realty the
machinery, equipment and personal property generally
described in Exhibit A attached hereto and made a part
hereof, such acquisition and installation to be made
substantially in accordance with written directions from
the Lessee. -
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Fursuant 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
1ssuance 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. In accordance with the
Inducement Agreement, the Lessee and the Lessor have
proceeded with the acquisition and construction of the
Project. 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 as practicable. The Lessee will promptly give
1ts written instructions with respect to, and will request
the Lessor to enter into, such construction contracts and
purchase orders for material, supplies, and equipment, and
will take whatever other action may be provided for in
this Lease Agreement, as shall he necessary to complete
the Project. The Lessor will not execute any construction
contract or purchase orders for the Project without the
prior written consent of the Lessee.

The Lessee may cause changes or amendments to be made
in the plans and specifications for such buildings, struc-
tures and fixtures and in the list of such machinery,
equipment and personal property, provided (i) such changes
or amendments will not change the nature of the Project to
the extent that it would not constitute a "'project' as
authorized by the Enabling Law, and (11) such changes or
amendments will not materially affect the utility of the
Project for its intended use. The Lessor will make only
such changes or amendments in the plans and specifications
for the buildings, structures and fixtures and the list of
machinery, equipment and personal property as may be
requested in writing by the Lessee.

If after the exercise of due diligence by the Lessor,
it is impossible for the Legsor to construct or install
any part of the buildings, structures or fixtures which
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the Lessee requests the Lessor so to construct or install
or to . purchase and install any item of machinery, equip-
ment. Or personal property which the Lessee requests the
Lessor to purchase and install, the Lessor wiil notify the
LLessee and the Trustee in writing and the Lessee (a) will
withdraw the request in question, or (b) will itself
effect the construction, purchase or installation so
requested, for and in the name and on behalf of the
Lessor, in which case the Lessee shall be entitled to
reimbursement from the Construction Fund for the cosgts
incurred by it in effecting such construction, purchase or
installation.

The Lessor and the Lessee shall from time to time each
appoint by written imnstrument an agent or agents
authorized to act for each respectively in any or all
matters relating to the acquisition of the Project and
payments to be made out of the Construction Fund. One of
the agents appointed by the Lessee shall be degsignated its
Project Supervisor. Either the Lessor or the Lessee may
from time to time, by written notice also filed with the
Trustee, revoke, amend or otherwise limit the suthoriza-
tion of any agent appointed by it to act on its behalf or
designate another agent or agents to act on 1ts behalf,
provided that there shall be at all times at least one
agent authorized to act on behalf of the Lessor, and at
least one agent (who shall be the Project Supervisor)
authorized to act on behalf of the Lessee, with reference
to all the foregoing matters.

The Lessor shall cause withdrawals to be made from the
Construction Fund for the payment of the Project Costs
(including reimbursement to the Lessee for Project Costs),
but only upon the written approval of the Lessee and
subject to the requirements of the Indenture with respect
to withdrawals from the Construction Fund. In the event
that, after reasonable request made to the Lessor by the
Lessee, the Lessor fails or refuses to issue or execute a
payment requisition from the Construction Fund for payment
of any Project Costs, the Project Supervisor then desig-
nated by the Lessee, who is hereby irrevocably appointed
as agent for the Lessor for such purposes, may issue and
execute, also for and in the name and on 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 No Warranty of Suitability by Lessor;
Lessee Required to Complete Project in Certain Fvents.

The Lessee recognizes that since the plans and specifica-—
tions for comstructing and installing such buildings,
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Structures and fixtures are furnished by it, and since the
machinery, equipment and personal property to be acquired
are selected by it and are to be installed in accordance
with its directions, the Lessor makes no warranty, either
exXpress or implied, 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 in full all Project Costs.
In the event the proceeds derived from the sale of the
Bond are insufficient to pay in full all Project Costs,
the Lessee shall be obligated to complete the acquisition
and construction of the Project at its own expense and the
Lessee shall pay any such deficiency and shall save the
Lessor whole and harmless from any obligation to pay such
deficiency. The Lessee shall not by reason of the payment
of such deficiency from its own funds be entitled to any
diminution in the payment of the rents hereunder.

Section 2.3 Lessor to Pursue Remedies Against
Vendors, Contractors and Subcontractors and Their
Suteties. In the event of default of any vendor, con-
tractor or subcontractor under any contract or purchase
order made by it for acquisition, construction or install-
ation of the Project, the Lessor will promptly proceed
(subject to the Lessee's advice to the contrary), either
separately or in conjunction with others, to exhaust the
remedies of the Lessor against the vendor, contractor or
subcontractor so in default and against his surety (if
any) for the performance of such contract or purchase
order. The Lessor will advise the Lessee of the steps it
intends to take in connection 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 its
own name or in the name of the Lessor, prosecute or defend
any action or proceeding or take any other action involv-
ing any such vendor, contractor, subcontractor Oor surety
which the Lessee deems reasonably necessary, and in such
event the Lessor will cooperate fully with the Lessee and
will take all action necessary to effect the substitution
of the Lessee for the Lessor in any such action or
proceeding. Any amounts recovered by way of damages,
refunds, adjustments or otherwise in connection with the
foregoing shall be paid into the Construction Fund.

Section 2.4 Investment of Construction Fund and Bond
Fund Moneys. The Lessor shall cause any moneys held as a
part of the Construction Fund and the Bond Fund to be
invested or reinvested by the Trustee in Authorized
Investments at the request of, and as directed by, the
Lessee. Any interest bearing deposits, including

~10-
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certificates of deposit, issued by or deposited with the
Trustee ghall be deemed to be investments and not trust
deposits. The Trustee may make any and all such
investments through its own bond department. No
investment shall be made which may result in the Bond

being considered am "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 the Trustee by a
certificate signed by the Lessor and by the Project Super-
visor on behalf of the Lessee stating that (i) construc-
tion and installation of the buildingg, structures and
fixtures has been completed in accordance with the plans
and specifications approved by the Lessee, (ii) all
machinery, equipment and other personal property has been
dcquired and installed in accordance with the Lessee's
instructions, (iii) all labor, services, materials and
supplies in connection with such construction, acquisition
and installation have been paid for, and (iv) all facili-
ties necessary in connection with the Project have been
constructed, acquired and installed and all costs and
expenses incurred in connection therewith have heen paid.
Notwithstanding the foregoing, such certificate shall
State that it is given without prejudice to any rights
against any vendor, contractor, subcontractor or other
person not a party to this Lease Agreement which exist at
the date of such certificate or which may subsequently
come into being. The Lessor and the Lesgee wilil cooperate
with each other in causing such certificate to be
furnished to the Trustee.

After the delivery of the aforesaid certificate to the
Trustee, any moneys then remaining in the Construction |

Fund shall be applied as provided in Section 3.3 of the
Indenture.

ARTICLE III

DURATION OF LEASE TERM
AND RENTAL PROVISIONS

Section 3.1 Duration of Term. The term of this Lease
Agreement and of the lease herein made shall begin on the
date of the delivery of this Lease Agreement and, subject
Lo the provisions of this Lease Agreement, shall continue
until midnight of October 1, 1993. The Legssor will
deliver to the Lessee possession of the Project {(or such
portion or portions thereof as are then in existence) on
the commencement date of the Lease Term, subject to the
inspection and other rights reserved in this Lease
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Agreement, and the Lescee will accept possession thereof
at such time; provided, however, the Lessor will be
permitted such possession of the Project as shall be
necessary and convenient for it to comply with the
provigsions 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 and to
make any repairs or restorations required or permitted to
be constructed, installed or made by the Lessor pursuant
to the provisions hereof.

Section 3.2 Rental Provisions. (a) Basic Rent. As
Basic Rent for the use and occupancy of the Project, the
Lessee does hereby covenant and agree to pay to the Lessor
on April 1 and October 1 of each year, until and including
October 1, 1993 or until the Bond is paid in full, the
amount coming due on each such installment payment date as
principal of and interest on the Bond.

All Basic Rent payments shall be made directly to the
Trustee for the account of the Lessor and shall be
deposited in the Bond Fund. The Lessee recognizes, under-
stands and acknowledges that it is the intention hereof
that this Lease Agreement be a net lease and that until
the Bond 1s fully paid Basic Rent shall be in such amounts
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 become due and payable. This Lease Agreement
shall be construed to effectuate such intent. If on any
installment payment date the balance in the Bond Fund is
insufficient to pay the installments of principal and
interest on the Bond due and payable on such date, the
Lessee will forthwith pay any such deficiency.

The Lessor shall cause all moneys deposited in the
Bond Fund to be applied to the payment of principal of or
interest on the Bond within thirteen months from the date
of such deposit and shall cause all amounts received from
the investment of moneys in the Bond Fund to be applied to
the payment of principal or interest on the Bond within

twelve months from the date of receipt of such investment
1ncome .

(b) Additional Rent. The Lessee shall pay as addi-
tional rent to the Trustee (i) an amount equal to the
annual fee of the Trustee for the ordinary services of the
Trustee rendered and its ordinary expenses incurred under
the Indenture, as and when the same becomes due, {(i11) the
reasonable fees and charges of the Trustee as bond regis-
trar and paying agent as provided in the Indenture, as and
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when the same become due, and (iii) the reasonable feesg,
charges and expenges of the Trustee for Necessary
extraordinary services rendered by it and extraordinary
expenses incurred by it under the Indenture, as and when
the same become due; provided, that the Lessee may,
without creating a default hereunder, contest in good .
faith the necessity for any such extraordinary services
and extraordinary expenses and the reasonableness of any
such fees, charges or expenses.

The Lessee further agrees to indemnify the Trustee
for, and to hold it harmless against, any loss, liability
or expense incurred without negligence or bad faith on its
part, ariging out of or in connection with the acceptance
or administration of the trusts under the Indenture,
including the costs and expenses of defending itself
against any claim or liability in connection with the
exercise or performance of any of its powers and duties
under the Indenture. |

Section 3.3 Obligations of Lessee Unconditional. The
obligation of the Lessee to pay Basic Rent and additional
rent, to make all other payments provided for herein and
to perform and observe the other agreements and covenants
on its part herein contained shall be absolute and uncon—
ditional, irrespective of any rights of set-off, recoup-
ment or counterclaim it might otherwise have against the
Lessor. The Lessee will not suspend or discontinue any
such payment or fail to perform and observe any of its
other agreements and covenants contained herein or termin-
ate this Lease Agreement for any cause whatsoever., includ-
ing, without limiting the generality of the foregoing,
failure of the Lessor to complete the Project, any acts or
circumstances that may constitute an eviction or construc—
tive eviction, failure of congideration or commercial
frustration of purpose, the invalidity of any provision of
the Lease Agreement, or any damage to or destruction of
the Project or any part thereof, or the taking by eminent
domain of title to or the right to temporary use of all or
any part of the Project, or any change in the tax or other
laws or administrative rulings, actions or regulations of
the United States of America or of the State or any poli-
tical or taxing subdivision of either thereof, or any
failure of the Lessor to perform and observe any agreement
or covenant, whether express or implied, or any duty,
liability or obligation arising out of or in connection
with this Lease Agreement. Notwithstanding the foregoing,
the Lessee may, at its own cost and expense and in its own
name or in the name of the Lessor, prosecute or defend any
action or proceeding, or take any other action involving
third persons which the Lessee deems reasonably necessary
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in order to secure or protect its cights of use and
occupancy and the other rights hereunder. The provisions
of the first and second sentences of thisg Section shall
apply only so long as any part of the principal of and the
interest on the Bond remaing Qutstanding and unpaid.

seéction 3.4. Public Service Payments. The Lessee and
the Lessor acknowledge that under present law the Project
is exempt from all taxation in the State. including with-
out limitation ad valorem taxes levied by Shelby County,
Alabama (herein referred to as the "County' ). The Lessee
further acknowledges that public services provided by the
County benefit the Lessee in itg operation of the Project

and enhance the value of the interest of the Lessee in the
Project.

In order to compensate the County for providing the
aforesaid services, the Lessee shall pay directly  to the
County as a third-party beneficiary to this Lease Agree-
ment (and not to the Lessor or the Trustee) the following
amounts (the 'Service Payments") during the Lease Term:
on October 1, 1984, and on the first day of each October
thereafter during the Lease Term, the Lessee shall Pay
such amounts so that the County will receive from the
Lessee an amount substantially the same-as that portion of
the local ad valorem taxes (23-1/2 mills) which the Lessee
would have been required by law to pay with respect to the
Project (or so much thereof as .may at any time be subject

Eﬂ the demise hereof) if the Project were owned by the
essee.

If, as a result of a change in law, the Project
becomes subject during the Lease Term to ad valorem taxes
levied by the County and if the Lessee shall pay such
taxes pursuant to the requirements of the other provisions
of this Lease Agreement, then in such cage the Lessee
shall not be required to pay any Service Payments
scheduled with respect to the period for which such taxes
are levied and so paid by the Lessee.

The Lessor acknowledges that it shall have no right,
title or interest in or to the Service Payments, and the
Service Payments shall not be assigned or pledged by the
Lessor to the Trustee for any purpose.

The County shall be a third party beneficiary hereof
with respect to, but solely with respect to, the provi-
siong of this Section 3.4 and the enforcement of its
rights hereunder.
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ARTICLE IV

MAINTENANCE, ALTERATIONS, REPLACEMENTS,
TAXES AND INSURANCE

Section 4.1 Maintenance and Repairs Alterations and
Improvements to Buildings, Party Walls and Liens. (a)
The Lesgee will, at 1ts own expense, (1) keep the Project
in as reasonably safe condition as its operations permit,
(1i) from time to time make all necessary and proper
repairs, renewals and replacements thereto, including
éxternal and structural repairs, remewals and replace-
ments, 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 its own expense, make struc-—
tural changes, additions, improvements, alterations or
replacements to the Buildings that it may deem desirable,
provided such structural changes, additions, improvements,
alterations or replacements do not change the character of
the Project as a '"project' under the Enabling Law, and
provided further that the Lessee fileg with the Lessor and
the Trustee a certificate of an Independent Engineer or an
Independent Architect that such additions, improvements,
alterations or replacements will not adversely affect the
utility of the Project or substantially reduce its value.
In lieu of making such additions, improvements or altera-
tions itself, the Lessee may, if it so desires, furnish to
the Lessor the funds necessary therefor, in which case the
Lessor will proceed to make such ddditions, improvements,
alterations or replacements. All such additions, improve-
ments, alterations and replacements whether made by the
Lessee or the Lessor shall become a part of the Project
and shall be covered by thig Lease Agreement and the
Indenture. -

(c) The Lessee may connect or ''tie-in' walls of the
Buildings and utility and other facilitieg located on the
Leased Realty to other structures and facilities owned or
leased by it on real property adjacent to the Leased
Realty. The Lessee may uge 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 it, 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
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Project, the Lessee may also remove any non-loadbearing
wall panel in the party wall; provided, however, if the
adjacent property ceases to be operated under common
control with the Project, the Lessee will at its expense,
install wall panels similar in quality to those that have
been removed. Prior to the exercise of any one or more of
the rights granted by this subsection (c), the Lessee
shall furnish the Lessor and Trustee a certificate of an
Independent Engineer or an Independent Architect that the
operation of the Project will not be adversely affected by
the exercise of such rights.

(d) The Lessor will also, upon request of the Lessee,
grant such utility and other gimilar easements over,
dCross or under the Leased Realty as shall be neécessary or
convenient for the furnigshing of utility and other similar
services to real property adjacent to or near the Leased
Realty and ovmed or leased by the Lessee: 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 or
material furnished it. The Lesgsee may, however, in good
faith contest any such mechanics' or other liens and in
such event may permit any such liens to remain unsatisfied
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 the
Project or any part thereof shall be subject to loss or
forfeiture, in either of which events such mechanics' or
other liens shall be promptly satisfied.

Section 4.2 Removal of, Substitution and Replacement
for Equipment. The Lessor and the Lessee recognize that
portiong of the Equipment may from time to time become
inadequate, obsolete, worn-out, unsuitable, undesirable or
unnecessary in the operation of the Project, but the
Lessor shall not be under any obligation to renew, repair
or replace any such Equipment. If the Lessee in its sole
discretion determines that any item of Equipment has
become inadequate, obsolete, worn-out, unsuitable,
undeésirable or unnecessary in the operation of the
Project, the Lessee may remove such Equipment from the
Buildings or the Leased Realty and (on behalf of the
Lessor) sell, trade in, exchange or otherwise digpose of
it without any responsibility or accountability to the
Lessor or the Trustee therefor, provided that

(1)} the Lessee shall substitute and install in the
Buildings or on the Leased Realty (either by direct
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payment of the costs thereof or by advancing to the
Lessor the funds necessary therefor) other machinery,
equipment or personal property having equal or greater
value and utility (but not necessarily the same
function) in the operation of the Project, which such
substituted 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
part of the Equipment subject to the demise hereof and
to the lien of the Indenture, and shall be held by the
Lessee on the game terms and conditions as the items
originally comprising the Equipment,

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

(11i) such removal and substitution shall not change
the nature of the Project as a "project'" under the
Enabling Law,

Section 4.3 Installation By Lessee of Tts Own
Machinery and Equipment. The Lessee may, at its own
expense, install in the Buildings or on the Leased Realty
dny machinery, equipment or personal property which in the
Lessee's judgment will facilitate the operation of the
Project. Any such machinery, equipment or personal
property which is installed at the Lessee's expenge 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 Lessee and may be removed by
the Lessee at any time and from time to time while it 1is
not in default under the terms of thig Leagse Agreement:
pProvided, however, that any damage to the Project
occasioned by such removal shall be repaired by the Lessee
at its own expense. At the time of the installation by
the Lessee of any items of its own machinery, equipment or
personal property in the Buildings or on the Leased
Realty, the Lessee shall plainly, distinctly, permanently
and conspicuously place and fasten on each item a metal
plate (or other practicable identification) readily
vigsible identifying the item as the property of the
Lessee. In case any such plate shall at any time be
removed, defaced or destroyed, the Lessee shall
imnediately cause the same to be restored Oor 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
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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 game respec-
tively become due, (i) all taxes and govermental charges
of any kind whatsocever that may at any time be lawfully
assessed or levied against or with respect to the Project
Or any other property installed or brought by the Lesgsee
on the Leased Realty, including without limitation any
taxes levied on or with respect to the revenues, income oOr
profits of the Lessor from the Project and any other taxes
levied upon or with respect to the Project which, if not
paid, will become a lien on the Project prior to or on a
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 thereon and pledge or assignment
thereof created and made in the Indenture and including
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,
provided, that with respect to special assessments or
other governmental charges that may lawfully be paid in
installments over a period of years, the Lessee shall be
obligated to pay only such instaliments as are required to
be paid during the Lease Term. The foregoing provisions
Of this Section shall be effective only so long as any
part of the principal of or the interest on the Bond
remaing outstanding and unpaid.

The Lessee may, at its own expense and in its own name
and behalf or in the name and bhehalf of the Lessor, in
good faith contest any such taxes, assessments and other
charges and, in the event of any such contest, may permit
the taxes, assessments or other charges so contested to
remain unpaid during the period of such contest and any
appeal therefrom, provided that during such period enfor-
cement 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 Ingurance Required. The Lessee will take
out and continuously maintain in effect the following
insurance with respect to the Project, paying as the same
become due all premiums with respect thereto:

(a) Insurance to the extent of the full insurable
value 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 State:
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(b In time of war in which the United States of
America is a belligerent, such insurance to the extent of
the full insurable value of the Project as may be avail-
able against loss or damage by the risks and hazards of
war;

(¢) TInsurance against liability for bodily injury to
or death of persons and for damage to or loss of property
occurring on or about the Project or in any way related to
the condition or operation of the Project, in the minimum
amounts of $500,000 for death of or bodily injury to any
one perscn, $1,000,000 for all 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
Act of 1973, as at any time amended, at all times while
the Project is eligible under such program, 1n an amount
at least equal to the unpaid principal amount of the Bond
or to the maximum limit of coverage made available with
respect to the Project under said Act, whichever is lesg:
and '

(e) Use and occupancy (or business interruption)
insurance, covering suspension or intertuption of the
Lessee's operations in whole or in part by reason of
damage to or destruction of the Project, with such excep-
tiong asg are customarily imposed by insurers, covering a
period of suspension or interruption of at least twelve
months with a minimum limit in an amount not less than
100% of the maximum amount to be deposited in the Bond
Fund during the then current or any subsequent Bond Year:
and
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(£) Workmen's compensation insurance regpecting alil
employees of the Lessee in such amount as ig customarily
carried by like organizations engaged in like activities
of comparable size and liability exposure; provided, that
the Lessee may be self-insured with respect to all or any
part of its liability for workmen's compensation to the
extent like organizations engaged in like activities of
comparable size and liability exposure are customarily

self-insured for such liability.

All policies evidencing the insurance required by the
terms of the preceding paragraph shall be taken out and
maintained in generally recognized responsible insurance
companies, qualified under the laws of the State to assume
the respective risks undertaken; provided that any policy
or policies evidencing the insurance required in clauses
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(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
ingsureds the Lessor, the Trustee and the Lessee (as their
respective interests shall appear) and shall contain
standard mortgage clauses providing for all losses there—
under in excess of $100,000 to be paid to the Trustee;
provided that all losses (including those in excess of
$100,000) may be adjusted by the Lessee, subject, in the
case Oof any single loss in excess of $100,000, to the
approval of the Trustee. The Lessee 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 Lesgsee may not, without
the consent of the Lessor and Trustee, cancel such insur-—
ance or sell, assign or dispose of any interest in such
insurance, such policy, or any proceeds thereof, (ii) such
ingsurer will notify the Lessor and the Trustee if any
premium shall not be paid when due or any such policy
shall not be renewed prior to the expiration thereof, and
(111) such insurer shall not cancel any such policy except
on thirty days' prior written notice to the Lessor and the
Trustee.

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

Section 4.6 Advances by Lessor or Trustee. In the
event that the Lessee fails to take out or maintain 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 Trustee, after
first notifying the Lessee of any such failure on its
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
repairs, renewals or replacements as may be necessary to
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maintain the Project in as reasonably safe condition as
the Lessee's oOperations permit and to keep the Project in
g0o0od order and repair. All amounts so advanced therefor
by the Lessor or the Trustee, together with interest
thereon from the date of advancement at the rate of 12%
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 Trustee, as
the case may be. Any remedy herein vested in the Lessor
or the Trustee for the collection of the rental payments
shall also be available to the Lessor and the Trustee for
the collection of all such additional obligations for

amounts 80 advanced. .

Section 4.7 Indemnity of Lessor. The Lessee agrees
to pay, and to indemnify and hold the Lessor harmless
against, any and all liabilities, losses, damages, claims
or actions (including all reasonable attorneys' fees and
expenses of the Lessor), of any nature whatsoever incurred
by the Lessor without gross negligence on its part arising
from or in connection with its performance or observance
of any covenant or condition on its part to be observed or
performed under this Lease Agreement or the Indenture,
including without limitation, (i) any injury to, or the
death 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 part thereof, (ii) any damage, injury, loss or
destruction of the Project, (iii) any other act or event
occurring upon, or affecting, any part of the Project,
(iv) violation by the Lessee of any contract, agreement or
restriction affecting the Project or 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 regu-
lation affecting the Project or any part thereof or the
ownership, occupancy or use thereof, and (v) liabilities,
losses, damages, claims or actiong arising out of the
offer and sale of the Bond or a subsequent 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 representation or warranty was not based
upon a similar representation or warranty of the Lesgsee
furnished to the Lessor in connection therewith. The
covenants of indemnity by the Lessee contained in this

Section shall survive the termination of this Lease Agree-
ment.
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The Lessee hereby agrees that the Lessor shall not
incur any liability to the Lessee, and shall be indemni-
fied against all liabilities, in exercising or refraining
from asserting, maintaining or exercising any right,
privilege or power of the Lessor under the Indenture if
the Lessor is acting in good faith and without gETOSS
negligence or in reliance upon a written request by the

Lessee.

ARTICLE V

PROVISIONS RESPECTING DAMAGE,
DESTRUCTION AND CONDEMNATION

Section 5.1 Damage and Degtruction. If the Project
is destroyed or is damaged by fire or other casualty to
such extent that the claim for loss resulting from such
destruction or damage is not greater than $100,000, the
Lessee will continue to pay the rent required to be paid
hereunder and the Lessee, or the Lessor at the Lessee's
direction and expense, (i) will promptly repair, rebuild
Or restore the property damaged or destroyed to substan-
tially the same condition in which it existed prior to the
event causing such damage or destruction., with such
changes, alterations and modifications {including the
substitution and addition of other property) as may be
desired by the Lessee and as will not impair the operating
unit or productive capacity of .the Project or its char-
acter as a '"project' under the Enabling Law, and (1i) will
apply for such purpose so much as may . be necessary of any
Net Proceeds of insurance resulting from claims for such
losses, as well as any additional moneys of the Lessee
necessary therefor. If the cost of such repairs, rebuild-
ing and restoration is less than the amount of Net Pro-
ceeds of the insurance referable thereto, the Lessee may
retain the amount by which such insurance proceeds exceed
said total cost.

If the Project is destroyed (in whole or in part) or
is damaged by fire or other casualty to such extent that
the claim for loss resulting from such destruction or
damage is in excess of $100,000, the Lessee will continue
Lo pay the rent required to be paid hereunder and will
promptly give written notice of such damage and destruc—
tion to the Trustee and the Lessor. All Net Proceeds of
insurance resulting from claims for such losses shall be
paid to the Trustee and deposited in the Construction
Fund, whereupon (i) the Lessee, or the Lessor at the
Lessee’s direction, will proceed promptly to repair,
rebuild or restore the property damaged or destroyed to
substantially the same condition in which it existed prior
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to the event causing such damage or destruction, with such
changes, alterations and modifications (including the
substitution and addition of other property) as may be
desired by the Lessee and as will not impair the operating
unity or productive capacity of the Project or its char-
acter as a "project' under the Enabling Law and (ii) the
Lessor will cause withdrawals to be made from the Con-
struction Fund in the manner provided in the Indenture to
pay the costs of such repair, rebuilding or restoration,
either on completion thereof, or as the work Progresses.
The balance, if any, of insurance proceeds in the Con-
Struction Fund remaining after the payment of all of the
CO8ts of such repair, rebuilding or restoration shall be
applied to the prepayment of the principal of the Bond on
the earliest practicable installment payment date or, if
the Bond is fully 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 nonethelesg complete the work thereof and
will pay that portion of the costs thereof in excess of
the amount of sgaid proceeds or will pay to the Trusgstee for
the account of the Lessor the moneys necessdry to complete
sald work. The Lessee shall not by reason of the payment
0f such excess costs (whether by direct payment thereof or
payment to the Trustee therefor) be entitled to any reim-
bursement 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 (irres-
pective of whether the loss resulting therefrom is greater
than $100,000 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
as shall be necessary to provide for full payment of the
Bond (as specified in Section 6.4 hereof) shall be paid to
the Trustee and the excess thereafter remaining (if any)
shall be paid to the Lesgsee.

Section 5.2 Condemnation. In the event that title
to, or the temporary use of, the Project or any part
thereof shall be taken under the exercise of the power of
eminent domain and as a result thereof the Legssee is
entitled to exercise an option to purchase the Project and
duly does 50 in accordance with the applicable provisions
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of Section 9.3 hereof. so much (which may be all) of the
Net Proceeds referable to such taking, including the
amounts awarded to the Lessor and the Trustee and the
amount. awarded to the Lesgee for the taking of all or any
part of the leasehold estate of the Lessee in the Project
created by this Lease Agreement, as ghall be necessary to
provide for full payment of the Bond (as specified in
Section 6.4 hereof) shall be paid to the Trustee and the

excess of such Net Proceeds remaining (if any) shall be
paid to the Lesgsee.

If as a result of such taking, the Lessee ig not
entitled to exercise an option to purchase the Project
under Section 9.3 hereof, or, having such option, fails to
exeércise the same in accordance with the terms thereof or
notifies the Lessor and the Trustee in writing that it
does not propose to exercige such option, the Lessee shall
be obligated to continue to make the rental payments
required to be paid under thig Lease Agreement, and the
entire Net Proceeds hereinabove referred to shall be paid
to the Trustee and applied in one or more of the following
Wways as shall be directed in writing by the Lessee:

(a) To¢ the restoration of the remaining improvements
ocated on the Leased Realty to substantially the same

1
condition in which they existed prior to the exercise of
the power of eminent domain.

(b) To the acquisition, by construction or otherwisge,

by the Lessor of other lands or improvements suitable for

the Lessee's operations at the Project, which land or
improvements shall be deemed a part of the Project and
available for use and occupancy by the Lessee without the
payment of any rent other than that herein provided to the
Same extent as if such land or other improvements were
specifically described herein and demised hereby, and
which land or improvements shall be acquired by the Lessor

subject to no liens or encumbrances prior to the lien of
the Indenture.

Any balance of such Net Proceeds remaining after the
application thereof ag provided in subsections (a) and (b)
Of thig 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 Lesgse.

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
part thereof and will, to the extent it may lawfully do
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80, 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 Legsee.

Section 5.3 Condemnation of Lessee-Owned Praopertv-
The Lessee shall be entitled to the Net Proceeds of any
award or portion thereof made for damage to or taking of
its own property not included in the Project, provided
that any Net Proceeds resulting from the taking of all 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 Section of
this Lease Agreement.

ARTICLE VI

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

section 6.1 Provisions Relating to Assicnment 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
OT transactions between the Lessor or the Trustee and
any assignee or sublessee shall in any way relieve the
Lessee from primary liability for any of its obliga—-
tions hereunder. In the event of any such assignment
Oor subleasing the Lessee shall continue to remain
primarily liable for the payment of all rentals herein
provided to be paid by it and for the performance and
observance of the other agreements and covenants on
%ts part herein provided to be performed and observed
v it,

F 2

(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
purpose of the Enabling Law. The Lessee shall, prior
Lo any such assignment or sublease, demonstrate to the
reasonable satisfaction of the Lessor and the Trustee
that the operations of such assignee or sublessee will
preserve the character of the Project as a "project"
under the Enabling Law.

26




e A -m gL, gl AL m g L e, — L oLl

TR STIE R T QU Wy S-S |

BO0K 350 Pﬁ.ﬁfi34

(¢) The Lessee will not assign the leasehold interesgt
created hereby nor sublease the Project to any person
unless it first provides to the Trustee an opinion of
Bond Counsel that such assignment or subleasing will
not adversely affect the tax-exempt status of interest
on the Bond for federal income taxation.

(d) The Lessee shall within thirty days after the
delivery thereof furnish to the Lessor and the Trustee

a true and complete copy of each such assignment or
sublease.

Section 6.2 Asgsignment of Lease Agreement and Rents
by the Lessor. The Lessor has, simultaneously with the

delivery of this Lease Agreement, assigned its interest in
and pledged any money receivable under this Lease Agree-—
ment to the Trustee as security for payment of the Bond,
and the Lessee hereby consents to such assignment and
pledge. The Lessor has in the Indenture obligated itself
to follow the instructions of the Trustee or the holder of
the Bond in the election or pursuit of any remedies herein
vested in it. The Trustee shall have all rights and
remeédies herein accorded to the Lessor and any reference
herein to the Lessor ghall be deemed, with the necessary
changes in detail, to include the Trustee, and the Trustee
and the holder of the Bond are deemed to be third party
beneficiaries of the covenants, agreements and representa-
tions of the Lessee herein contained. Prior to the
payment in full of the Bond, the Lessor and the Lessee
shall have no power to modify, alter, amend or terminate
this Lease Agreement without the prior written consent of
the Trustee and then only as provided in the Indenture.
The Lessor will not amend the Indenture or any indenture
supplemental thereto without the prior written consent of
the Lessee. Neither the Lessor nor the Lessee will
unreasonably withhold any consent herein or in the Inden—
ture required 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 Agreement to the Indenture and the
Bond shall not impose any liability or obligation upon the
Lessee other than its specific obligations and liabilities

undertaken in this Lease Agreement.

Section 6.3 Restrictions on Mortgage or Sale of
Project by Lessor; Consolidation or Merrer of. or Transfer
of Assets by, Lesgor. Except for the mortgage of the

Project to the Trustee pursuant to the Indenture, the
Lesgor will not mortgage, sell, assign, transfer or convey
the Project at any time during the Lease Term without the
prior written consent of the Lessee while the Lessee is
not in default hereunder. If the laws of the State at the
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time shall permit it, nothing contained in this Section
shall prevent the consolidation of the Lessor with or
merger of the Lessor into, or transfer of the Project as
an entirety to, any public corporation whose property and
lLNCOMme are not subject to taxation and which has corporate
authority to carry on the business of owning and leasing
the Project; provided, that upon any such consolidation,
merger or transfer, the due and punctual performance and
observance of all the agreements and provisions of thig
Lease Agreement to be kept and performed by the Lessor
shall be expressly agsumed inq writing by the corporation

Or to which the Project shall be transferred ag an

. entirety.

Section 6.4 Prepayment of Bond. The amount necessary
to prepay the entire principal balance of the Bond shall
be deemed to include, in addition to the unpaid pPrincipal
amount of the Bond, all interest on the Bond to the date
on which prepayment is to be made and all other obliga-
tions under the Indenture that shall become due and
payable on or prior to the prepayment date, including the

Trustee's fees, charges and expenses and the payments
required by Section 3.4 hereof.

The Lessee may, at itg election, on October 1, 1984,
Or at any time thereafter while it 1s not in default here-
under, pay to the Trustee such amount as shall be suffi-
cient to enable the Lessor to Prepay, in accordance with
its terms, the entire unpaid principal balance of the
Bond, or any lesser portion thereof in multiples of not
less than $100,000. If less than the entire unpaid prin-
cipal balance of the Bond is prepaid, the amount of any
partial prepayment of principal shall be applied to the
then last maturing instaliment of principal, and the
Lesgee shall continue to Pay Basic Rent on the dates and
in the amounts with respect to each installment provided
in Section 3.2 hereof until the principal of and interest
on the Bond shall have been paid in full, it being
intended that any partial prepayment of pPrincipal shall
Not serve to postpone the due date of any other subsequent
semiannual installmentg nor change the amount of such

installments coming due before the principal and interest
on the Bond have heen paid in full,

Any payment made by the Lessee under this or any other
section of this Leage Agreement to be applied to the pre-
payment of the Bond shall be made at least fifteen days
prior to the proposed Prepayment date and at the time of
such payment the Lessee shall notify the Lessor and the
Trustee, in writing, as to the purpose of such payment,
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and the Lessor, upon receiving such notice, shall be
Obligated and- hereby agrees to take all necessary action
to have the payment applied to the prepayment of the
principal of the Bond to the extent permitted under the
prepayment provisions thereof.

Section 6.5 References to Bond Ineffective After Bond
Paid. Upon payment in full of the Bond, of all fees and
charges of the Trustee and paying agents, and the payments
required by Section 3.4 hereof, all references in this
Lease Agreement to the Bond, the Indenture and the Trustee
shall be ineffective and neither the Trustee nor the
holder of the Bond shall thereafter have any rights here-
under, saving and excepting those that shall have thereto-
fore vested.

In the event the Bond ig fully paid prior to the
termination of this Lease Agreement, the Lessee shall be
entitled to the use and oCcupancy of the Project from the
date of such payment until the expiration of the term
provided for in Section 3.1 hereof without the payment of
any further Basic Rent or additional rent under Section
3.2 hereof but otherwise on all of the terms and condi-
tions hereof, including without limitation Section 3.4
hereof, except that the provigsions of Sections 5.1, 5.2,
5.3 and including without limitation Section 3.4 hereof,
7.2 hereof shall not apply and except further that the
Lessee shall not be required to carry any insurance for
the benefit of the Trustee, but shall be required to carry
insurance under Section 4.5 hereof for the benefit of the
Lessor as its interest may appear. If, after full payment
of the Bond, there is any surplus remaining in the Bond
Fund or the Construction Fund. the Lessor will promptly
pPay such surplus to the Lessgee.

ARTICLE VII

PARTICULAR COVENANTS OF THE LESSEE

Section 7.1 General Covenants. The Lessee will not
do or permit anything to be dome at the Project that will
affect, impair or contravene any policies of insurance
that may be carried on the Project or any part thereof
against loss or damage by fire, casualty or otherwise,.

The Lessee will, in the use of the Project and the public
ways abutting the same comply with all lawful requirementg
of all governmental bodies: provided, however, the Lesgsee
may, at its own expense in good faith contest the validity
or applicability of any such requirement.
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Section 7.2 Inspection of Project. The Lessee will
permit the Lessor, the Trustee, the registered owner of
the Bond and their duly authorized agents (subject to the
restrictions and requirements impoged by contracts with
the United States of America or agencies thereof, or by
subcontracts governed by such contracts, being performed
by the Lessee, or itsg subtenant or subtenants, in any part
O0f the Project) at all reasonable times to enter upon,
examine and inspect the Project; and in the event of
default as hereinafter provided, the Legssee will permit a
publie¢ accountant or £firm of public accountantg designated
by the Trustee or registered owner of the Bond, to have
access to, inspect, examine and make copies of the books
and records, accounts and data of the Lessee. o

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
made, in accordance with geénerally accepted accounting
principles, of all its business and affairs. The Legsee
shall furnish to the Trustee and to the registered ownper

of the Bond the following financial statements, financial
data and certificates: |

(1) not later than 45 days after the end of each
quarterly period, other than the last quarterly
reriod in each fiscal year, consolidated finan-
cial statements (including a balance sheet, a
Statement of revenues and expense, a statement of
changes in fund balances, and a statement of
changes in financial condition) of the Lessee and
its consolidated subsidiaries (1f any) for the
last preceding quarterly fiscal period and for
the period beginning on the first day of the
fiscal year and ending on the last day of such
quarterly fiscal period, together with congsoli-
dated statements in comparative form for the
corresponding periods in the preceding fiscal
yéar, and certified by the Pregsident or principal
financial officer of the Lessee;

(11) as soon as practicable and in any event within
120 days after the end of each fiscal year,
consolidated financial statementg (including a
balance sheet, a statement of revenues and
€Xpense, a statement of changes in fund balanceg,
and a statement of changes in financial condi-
tion) of the Lessee and itgs consolidated subsi-
diaries (if any) for such fiscal year, together
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with consolidated statements in comparative form
for the preceding fiscal year, accompanied by a
certificate or opinion of an independent certi-
fied public accountant in the standard form

approved by the American Institute of Certified
Public Accountants:

(111) copies of all such financial statements, reports,
notices and returns as the Lessee shall send to
its stockholders:

(iv) with reasonable promptness such other financial
data as may reasonably be reguested by the
Trustee;

(v) together with each delivery of financial state-
ments required by clauses (i) and (ii) above, the
certificate of the president or chief financial
officer of the Lessee stating that no event has
occurred and is continuing which congtitutes an
event of default, or would constitute ap event of
default but for the requirement that notice be
given, or time elapse, or both, under any loans,
notes, debentures, bonds, leases, or other obli-
gations then outstanding, including this Agree-
ment, or, if any such event of default or
defaults exists, specifying the nature thereof,
the period of existence thereof and what action
the Lessgsee proposges to take with respect thereto.

p (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 Legsee shall not be
required to pay any taxes, assessments or other govern-
mental charges so long as in good faith it shall contest
the validity thereof by appropriate legal proceedings.

(¢) The Lessee will maintain and preserve its corpor-
ate existence and organization, and its authority to do
business in the State and will not voluntarily dissolve
without first discharging its obligations under this Leasge
Agreement (except as otherwise permitted under subsection
(d) of this Section) and will comply with all valid laws,
ordinances, regulations and requirements applicable to it
or to its property and the Project.

(d) The Lessee will not transfer or dispose of all or
substantially all of its assets (either in a single trans-
action or in a series of related transactions), and will
not merge or consolidate with any other corporation nor
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permit one' or more corporations to consolidate with or
merge into it unless the following conditions and provi-
siong are complied with: (1) that such surviving, succeg-
SOr or transferee corporation is a corporation organized
and exigting under the laws of one of the states of the
United States of America and ig duly qualified to do
business in the State, (ii) that the asgignee corporation
or the corporation resulting from or surviving such merger
or consolidation shall expressly assume and agree in
writing delivered to the Lessor and the Trustee to pay and
perform all of the lLessee's obligations under this Lease
Agreement, and (iii) in connection with any such
consolidation or merger, there shall be filed with the
Lessor, the registered owner of the Bond and the Trustee a
letter or certificate by a firm of certified public
accountants acceptable to the Trugtee certifying that upon
the consummation of such consolidation Or merger the
corporation resulting from or surviving such consolidation
Or merger will have an excess of assets over liabilities
at least as great as the Legsee would have had if such
consolidation or merger had not occurred; or (iv) in
connection with any transfer or other disposition of
assets there shall be filed with the Lessor, the
registered owner of the Bond, and the Trustee a letter or
certificate by a firm of certified public accountants
acceptable to the Trustee certifying that upon the
consummation of such transfer the corporation to which
such transfer is made will have an €xcess of assets over
liabilities at least ag great as the Lessee would have had
if"such transfer had not been made; and (v) there shall be
filed with the Lessor, the registered owner of the Bond
and the Trustee an opinion of Bond Counsel that such
consolidation or merger or transfer or other disposition
Of assets, as the case may be, will not adversely affect
the tax-exempt status of interest on the Bond for federal
income taxation. If consolidation, merger or sale or
other transfer is made asg provided in this subsection (d),
the provisions of this subgsection (d) shall continue in
full force and effect and no further consolidation, merger
or sale or other transfer shall be made except in
compliance with the provisions of thig subsection (d).

(e) The Lessee will not in any manner transfer or
convey any substantial portion of itg property, assets and
licenses; provided, however, the Lessee may without
violating the foregoing provision make such a transfer or
conveyance if prior thereto it files with the Trustee a
letter or certificate by a firm of certified public
accountants acceptable to the Trustee certifying that upon
the consummation of such transfer Or conveyance the Lessee
will have an excess of agssets over liabilities at least as
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great as the Lessee would have had if such trangfer or
conveyance had not occurred.

Section 7.4 Financin and Continuation Statements.
The Lessee shall Fiie with the Trustee not less than
thirty days nor more than gix months Prior to each date on
which continuation Statements are required to pe filed
under Section 7-9-403 of the CODE OF ALABAMA 1975 (or
Successor statute or law), an opinion of counsel (who may
also be counsel for the Lessgee) 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 ig necessary to perfect and to main-

tain the_Lesanr's_title to and interest in the machip—

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

=-The Lessee shall file, record, refile and rerecord all
¢Cofinancing statements, continuation statements, documents

wWYand notices nscessary to accomplish the aforesaid and to
CYenable counsel to render such opinion.

= ARTICLE VIIT
EVENTS OF DEFAULT AND REMEDIES

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

days after such Bagic Rent becomes due and payable,

(b) Failure by the Lessee to observe and perform any
covenant, condition or agreement on its part to be
observed or performed under this Leasge Agreement, othar
than as referred to in subsection (a) of thisg Section, or
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under the Guaranty Agreement, for a period of thirty days

- after written nﬂtice: specifying such failure and request-
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ing that it be remedied, given to the Lessee by the Lessor

corrective action is ingstituted by the Lessee promptly
upon receipt of the written notice and is diligently
pursued until the default ig corrected.

(c) The dissolution or liquidation of the Lessee or
the filing by the Lessee of a4 voluntary petition in bank-
ruptcy, or failgre by the Legsee promptly to lift any

in the amount of $5,000 or more to be obtained against it
which ig not promptly paid or promptly dppealed and
secured pending appeal, or the default by the Lessee in
payment of any other indebtedness, (except for payments
for goods purchased which are contested in good faith), or
the Lesgee permits the time of payment of any other indeb-
tednegs to ba accelerated, the Legsee's seeking of or
consenting to or acquiescing in the appointment of a

the Project, or the adjudication. of the Lessee as a bank-
Tupt, or any assignment by the Lessee for the benefit of
its creditors, or the entry by the Lessee into an agree-
ment of composition with its -creditors, or if a petition
Or answer ig filed by the Legsee proposing the adjudica-—
tion of the Lessee as a bankrupt or its reorganization,
arrangement or debt readjustment under any present or
futlre federal bankruptey code or any similar federal or
State law in any court, or if any sucn petition or answer
is filed by any other person and such petition or answer
shall not be stayed or dismissed within sixty days. The
term "dissolution or liquidation of the Lessee'", as used
in this subsection, shall not be construed to include the

céssation of the corporate existence of the Legsee result-

liquidation of the Lessee following a transfer of all or
substantially all of its adssets as an entirety, under the
conditions permitting such actions asg herein provided.

(d) Any warranty, Iepresentation or other statement
Dy or on behalf of the Lessee contained in this Lease
Agreement or in the Guaranty Agreement shall he false,
untrue or misleading in any material respect at the time
made and the same ghall not be made good or remedied
within thirty days after written notice thereof to the
Lessee by the Trustee or the Lessor.

(e) Failure by the Guarantor to observe and perform
dny covenant, condition or agreement on its part to be
observed or performed under the Guaranty Agreement for a
period of thirty days after written notice, specifying
such failure and requesting that it be remedied, given to
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the Lessee and Guarantor by the Lessor or the Trustee,
unless the Trustee shall agree in writing to an extension
of such time prior to its expiration, which agreement .
shall not be unreasonably withheld if corrective action ig
ingtituted by the Guarantor promptly upon receipt of the
written notice and is diligently pursued until the default
i8 corrected. -

(£) The dissolution or liguidation of the Guarantor
or the filing by the Guarantor of a voluntary petition inp
bankruptcy, or failure by the Guarantor promptly to 1lift
any execution, garnishment or attachment of such conge-—
quence as will impair its ability to carry on its opera-
tions, or the allowance by the Guarantor of a Judgment in
the amount of $5,000 or more to be obtained against it
which is not Promptly paid or promptly appealed and
S§ecured pending appeal, or the defaulkt by the Guarantor in
payment of any other indebtedness, (except for payments
for goods purchased which are contested in good faith), or
permits the time of payment of any other indebtedness to
be accelerated, the Guarantor's seeking of or consenting
to or acquiescing in the appointment of a receiver of all
Or substantially all its property, or the adjudication of
the Guarantor asg a bankrupt, or any assignment by the
Guarantor for the benefit of its creditors, or the entry
by the Guarantor into an agreement of composition with its
creditors, or if a petition or answer 1s filed by the
Guarantor proposing the adjudication of the Guarantor as a
bankrupt or its reorganization, arrangement or debt
read justment under any present or future federal bankrupt-
Cy code or any gimilar federal or state law in any court,
ot if any such petition or answer shall not be srtayed or
dismissed within 8ixty days. The term "dissolution or
liguidation of the Guarantor', as used in this subsection,
shall not be construed to include the cessation of the
corporate existence of the Guarantor resulting either from
& merger or consolidation of the Guarantor into Or with
another corporation or a dissolution or liquidation of the
Guarantor following a transfer of all or substantially all
of its assets as an entirety, under the conditions permit-
ting such actiong asg provided in the Guaranty Agreement.

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

(a) Declare all installments of Basic Rent payable
under Section 3.2(a) of this Lease Agreement for the
remainder of the Lease Term to be immediately due and
payable, whereupon the same ghall become immediately due
and payable:

(D) Reenter the Project, without terminating this
Lease Agreement, and, upon ten days' prior written notice
to the Legsee, relet the Project or any part thereof for
the account of the Lessee, for such ternm (including a term
extending beyond the Leasge Term) and at such rentals and

~34~




ook 330 et 143

upon such dther 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 Trustee, deen
ddvisable, and such reentry and reletting of the Project
shall not be construed as an election to terminate thig
Lease Agreement nor relieve the Legssee of its obligations
to pay Basic Rent and additional rent or to perform any of
its other obligations under this Lease Agreement, all of
which shall survive such reentry and reletting, and the
Lessee shall continue to pay Basic Rent and all additional
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 Trustee's expenses in connection with such
reletting, including, without limitation, all repossession
costs, brokers' commigsions, attorneys' fees, alteration
COSts and expenses of preparation for reletting; '

(¢) Terminate this Leage Agreement, exclude the
Lessee from possession of the Project and, if the Lessor
Oor Trustee elect so to do, lease the same for the account
Of the Lessor, holding the Legsee liable for all rent due

up to the date such lease is made for the account of the
Lessgor; '

(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 obligation or
covenant or agreement of the Legsee under fhig Lease
Agreement or by law.

Section 8.3 No Remedy Exclusive. No remedy herein
conferred upon or reserved to the Lessor or the Trustee ig
intended to be exclusive of any other available remedy or
remedies, but each and every such remedy shall be cumulaz-—
tive and shall be in addition to every other remedy 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 gshall be construed
to be a waiver thereof but any such right or power may be
exercised from time to time and as often as may be deemed
expedient.

Section 8.4 Agreement to Pay Attorneys' Fees and
Expenses. In the event the Lessee should default under

any of the provisions of this lLeage Agreement and the
Lessor or the Trustee (in its own name or in the name and
on behalf of the Lessor) should employ attorneys or incur
other expenses for the Collection of rent or the enforce-
ment of performance or observance of any obligation or
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agreement on the part of the Lessee herein contained, the
Lessee will on demand therefor pay to the Lessor or the
Trustee (as the case may be) the reasonable fee of such
attorneys and such other expenses so incurred.

Section 8.5 No Additional Waiver Im lied by One
Waiver. In the event any agreement contained in thig
Lease Agreement should be breached by either party and
thereafter waived by the other party, such waiver shall be
limited to the particular breach so waived and shall not
be deemed to waive any other breach hereunder |

Section 8.6 Remedies Subject to A licable Law. All
rights, remedies and powers provided by this Article VIII
may be exercised only to the extent the exercise thereof
does not violate any applicable provision of law in the
premiges, and all the provigions of this Article VIII are
intended to be subject to all applicabile 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
OPTIONS

Section 9.1 QOptions to Terminate. The Legsgsee shall
have, if it is not in default hereunder, the following

options to cancel or terminate-the term of this Lease
Agreement:

(a) At any time prior to full payment of the Bond,
the Lessee may terminate the term of this Lease Agreement
by paying to the Trustee for the account of the Lessor
Such an amount, determined as specified in Section 6.4
hereof, as shall, together with the amount, if any, on
deposit in the Bond Fund and available therefor, be

required to prepay the entire unpaid principal balance of
the Bond.

(b) At any time after full payment of the Bond the
Lessee may terminate the term of thig Lease Agreement by
giving the Lessor notice in writing of such termination
and such termination shall forthwith become effective.

Section 9.2 Option to Renew. If the Lessee pays the
rental herein reserved to the Lessor and is not otherwise
in default hereunder, it shall have the right and option,
herein granted by the Lessor, to renew the Lease Term for
an additional term expiring on midnight of August 31,
2023, by giving written notice of such renewal to the
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Lessor at least gixty days prior to October 1, 1993, The
cash rental payable by the Lessee during dny such renewal
term shall be the sum of $1,000 per year, pPayable annually
in advance, but otherwise all of the terms and conditions
herein contained, including without limitation Section 3.4
hereof, shall apply during such renewal term, except that
the provisions 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 insurance for the benefit of the
Trustee, but shall be required to carry insurance under
Section 4.5 for the benefit of +he Lesgsor as its interest
may appear.

Section 9.3 Option to Purchase Project Prior to

| Payment of the Bond. The Lessee, if not in default here-
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under, shall have the option to purchase the Project at
anytime prior to the full payment of the Bond if any of
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
opinion of the Lessee, it cannot be reasonably restored
within a period of four consecutive months substantially
to the condition thereof immediately preceding such damage
or destruction, or (ii) to such extent that, in the
opinion of the Lessee, the Legsee is thereby prevented
from carrying on its 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 $100,000 the Net Proceeds of insurance
carried thereon pursuant to the requirements of this Lease
Agreement; or |

(b) Title to the Project or any part thereof or the
leasehold estate of the Lessee in the Project created by
this Lease Agreement or any part thereof shall have been
taken under the exercise of the power of eminent domain by
any govermnmental 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 its normal operationg
at the Project for a period of four months; or |

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
Lessee in good faith, this Lease Agreement shall have
become void or uneforceable or impossible of performance
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in accordance with the intent and purpose of the parties
a8 expressed herein, or unreasonable burdens or excessive
liabilities shall have been imposed on the Lessor or the
Lessee, including without limitation, the imposition of
taxes of any kind on the Project or the income or profits
of the Lessor thereform, or upon the interest of the

Lessee therein, which taxes were not being imposed on the
date of this Lease Agreement.

To exercise such option, the Lesgsee shall, within
thirty days following the event authorizing the exercise
Oof such option, give written notice to the Lessor and to
the Trustee and shall specify therein the date of closing
such purchase, which date shall be not lesgs than fortyfive
nor more than ninety days from the date such notice ig
mailed, and shall make arrangements satisfactory to the
Trustee for the giving of the required notice of prepay-
ment of the Bond. The purchase price payable by the
Lessee in the event of its exercise of the option granted
in this Section shall be such an amount determined as
specified in Section 6.4 hereof ag shall, together with
the amount, if any, on deposit in the Bond Fund and avail-
able therefor, be required to prepay the entire tinpaid
principal balance of the Bond. The purchase price shall
be paid by the Lessee to the Trustee. -

Upon the exercise of the option granted in this
Section and the payment of the -option price, any Net
Jroceeds of insurance or condemnation award then on hand
or thereafter received shall be paid to the Lessee.

Section 9.4 Qption to Purchase Proiect After Payment
of the Bond. The Lessee, if not in 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 its intention so to exercise such option not
less than forty-five days nor more than ninety days prior
to the propoged date of purchase and shall on the date of
purchase pay such purchase price to the Lessor.

Saction 9.5 Option to Purchase Unimproved Leased
Realty. The Lessee, if not in default hereunder. shall
also have the option to purchase any Unimproved part of
the Leased Realty at any time and from time to time at and
for a purchase price equal to the pro rata cost thereof to

the Lessor, provided that it furnishes the Lessor and the
Trustee with the following: |
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(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 in party walls,
the right to "tie-into'" existing utilities, the right to
connect and joir any building, structure or improvement
with existing structures, facilities and improvements on
the Leased Realty, and the right of ingress or egress to
and from the public highway which shall not interfere with
the use and occupancy of existing structures, improvements
and buildings, (ii) a statement that the Lessee intends to
exercise itz option to purchase such portion of the Leased
Realty on a date gtated, which shall no be less than
forty-five nor more than ninety days from the date of such
notice, (iii) a description of the buildings, structures,
or improvements to be erected on the portion to be pur-
chased 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 organ-
Lzed. '

- (b) A certificate of an Independent Engineer or of an
Independent Architect dated not more than ninety days
prior to the date of the purchase and stating that, in the
opinion of the person signing such certificate, (i) the
portion of the Leased Realty with respect to which the
option is exercised is not needed for the operation of the
Project, (ii) the buildings,; structures or improvements
described in the above certificate by the Lessee can be
cdnstructed on the real property to be purchased and (iii)
the severance of such portion of the Leased Realty from
the Project and the construction thereon of the buildings,
structures and improvements above referred to will not
impair the usefulness of the Buildings or the means of
ingress thereto and egress therefrom.

(¢) An amount of money equal to the purchasé 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 ingtallment payment date after

OQctober 1, 1984.

Upon receipt by it of the notice and certificate
required in this Section to be furnished by the Lessee and
the payment by the Lessee to the Trustee of the purchase
price, the Lessor will promptly deliver to the Lessee the
documents referred to in Section 9.6 hereof and will
secure from the Trustee a release from the lien of the
Indenture of the portion of the Leased Realty with respect
to which the Lessee shall have exercised the option
granted to it in this Section.
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If such option relates to Leased Realty on which

- transportation or utility facilities are located, the

Lessor shall retain an easement to use such transportation
or utility facilities to the extent necessary for the
efficient operation of the Project.

No purchase effected under the provisions of thig
Section shall affect the liability or the obligation of
the Lessee for the payment of Basic Rent and additional
rent in the amounts and at the times provided in this
Lease Agreement or the performance of any other agreement,
covenant or provision hereof, and there shall be no abate-
ment or adjustment in rent by reason of the release of any
such realty except as specified in this Section and the
obligation and the liability of the Lessee shall continue
in all respects as provided in this Leage Agreement,
excluding, however, any realty so purchased.

Section 9.6 Conveyvance on Exercise of Option to
Purchase. At the closing of the purchase pursuant to the
exercise of any option to purchage 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
€asements 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
encumbrances, if any, to which .title to said property was
subject when conveyed to the Lessor: (1ii) those liens and
encumbrances created Dy the Lessee or to the creation or
suffering of which the Lessee consented: and (1v) those
liens and encumbrances resulting from the failure of the
Lessee to perform or observe any of the agreements on its
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 18 being
sold on the basis that the interest payable on the Bond isg
excludable from the 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
Trustee and the holder of the Bond that (a) the proceeds
0f the Bond shall not be used or applied in such manner as
to constitute the Bond an "arbitrage bond'" as that term ig
defined in Section 103(¢) of the Code, (b) substantially
all of the proceeds of the Bond will be used for the
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dcquisition, construction, recongtruction, or improvement
0of land or property of .a character subject to the allow-
ance for depreciation, within the meaning of Section
103¢{(b){(6) of the Code, and (¢) the proceeds of the Bond
shall not be used for the acquisition, construction,
reconstruction or improvement of any property which would
cause the average maturity of the Bond to exceed 120 -
percent of the average Teasonably expected economic life
O0f the facilities financed with the proceeds of the Bond,
within the meaning of Section 103(b)(14) of the Code.

Section 10.2 Covenant Regarding Section 103(b)(6)(D)
of the Code. The Tessor is 1SSuing the Bond pursuant to

~ an election made by it under Section 103(b)(6)(D) of the

Code. The Lessee covenants and agrees that (i) the limi-
tation set forth in gaid Section 103(b)(6)(D) of the Code
will not be exceeded during the applicable six-year period
with respect to "facilitieg' described in Section
103(b)(6)(E) of the Code, and (ii) during such six-year
period it will not make, or permit to be made, capital
expenditures in an aggregate amount that would exceed the
limitation set forth in gsaid Section 103(b)(6)(D).

On or before the first day of the month in which the
Lessee's federal income tax return is due to be filed
(without regard to any extensions of time) in each of the
years 1984 through 1987, the Lessee will furnish to the
Trustee a certificate of an independent certified public
accountant stating that the limitation imposed by said
Section 103(b)(6)(D)_haq not been exceeded as of the last
day* of the fiscal year of the Legsee preceding the date on
which the certificate ig due or, in the case of the certi-
ficate due in 1987, that such limitation had not been
exceeded as of the end of the SixX-year period to which the
limitation applies. The Lessee will algo comply with any
requirements, including any filing or reporting require-—
ments, that may be Promulgated with respect to gaig
wection 103(b)(6)(D).

Section 10.3 Lessee's Obligation If Interest on the
Bond Is Determined To Be subject to Federal Income
Taxation. (a) Within thirty days after a Determination of
Taxability the Lessee ghall either

(1) purchase the Project from the Lessor for the
price specified in subsection (b) of this Section,
which purchase price shall be paid to the Trustee, or

(ii) pay to the Trustee the sum specified in sub-
section (b) of this Section, in which event the Lessee
shall be entitled to use and Occupancy of the Project
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until the expiration of the term provided for in
Section 3.1 without the payment of any further rent,
but othérwige on all of the terms and conditions
hereof, including without limitation Section 3.4
hereof, except that the provisions of Sectiong 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
insurance for the benefit of the Trustee, but shall be
required to carry insurance under Section 4.5 hereof

for the benefit of the Lessor as its interest may
appear.

Any other options of the Lessee to purchase the Project
shall be guperseded by its 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 of a Determination of Taxability, or the
amount payable to the Trustee in lieu of purchasing the
Project, shall be equal to the sum of the following:

(1) the entire unpaid principal balance of the Bond

Plus accrued interest thereon to the date of prepay-
ment;

(11) the Trustee's fees and expenses under the Inden-
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(iii) a premium equal to the interest on the Bond
from the date on which the interest became taxable
until the date on which the Bond will be prepaid.

(c) TUpon payment by the Lessee of the amount speci-
fied in subsection (b) of thisg Section, the Lessor shall
call the Bond for prepayment on the next practicable
interegt payment date after October 1, 1984.

(d) Notwithstanding the fact that the Bond has been
Paid in full or this Lease Agreement has been terminated,
if an event occurs which under subsection (a) hereof would
obligate the Lessee to purchase the Project, the Lessee

; shall nevertheless pay to the Trustee for the benefit of

i the holder of the Bond a premium equal to the interest

| payable on the Bond from the date as of which the interest

became taxable until the date on which the Bond was paid.

Section 10.4 Investment Credit. The Lessor agrees
that any investment tax credit with respect to any part of
the Project shall be made available for the Legsee but
| neither the Lessor nor the Trustee shall have any respon-
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sibility or liability for the Lessee's failure to receiva
any such investment tax credit.

ARTICLE XI
MTSCELLANEOQUS

Section 11.1 Covenant of Quiet Enjoyment. So long as
the Lessee performs and observes all the covenants and
dgreements on its part herein contained, it shall
peaceably and quietly have, hold and enjoy the Project
during the Leagse Term subject to all the terms and provi-
sions hereof. .

Section 11.2 This Lease a Net Lease. The Lessee
recognizes, understands and acknowledges that it is the
intention hereof that thig Leage Agreement be a net leage
and that until the Bond is fully paid all Basic Rent be
available for payment of the installments of principal and
interest on the Bond and that all additional rent shall be
available for the purposes specified therefor. Thig Leagse
Agreement shall be construed to effectuate sueh intent.

Section 11.3 Lessor's Liabilities Limited. Thig
Lease Agreement is entered into under and pursuant to the
provisiong 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 the revenues and receipts to be
derived from any leaging or sale of the Project or any
part thereof as provided herein and in the Indenture.

. Section 1l1.4 Prior Agreements Cancelled. This Lease
Agreement shall completely and fully supersede the Induce—

‘ment Agreement and all other prior agreements, both

written and oral, between the Lessor and the Lessee relat-
ing to the acquisition of the Leased Realty, the construc-
tion of the Buildings, the acquigition and installation of
the Equipment, the leasing of the Project and any optiong
to renew or to purchase: excepting however any deed or
other instrument by which the Project, any part thereof,
Or any interest therein has been transferred and conveyed
by the Lessee to the Lessor. Neither the Lessor nor the
Lessee shall hereafter have any rights under such prior
dgreements but shall look solely to this Lease Agreement
for definition and determination of all of their respec-
tive rights, liabilities and responsibilities relating to
the Project.
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Section 11.5 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 11.6 Binding Effect; Governing Law. This
Lease Agreement shall inure to the benefit of, and shall
be binding upon, the Lessor, the Lessee and their respec-
tive successors and assigns. This Lease Agreement shall

be governed exclusively by the applicable laws of the
State.

Section 11.7 Severability. In the event any provi-
sion of this Lease Agreement shall be held invalid or
unenforceable by any court of competent jurisdiction, such
holding shall not invalidate or render unenforceable any
other provision hereof.

Section 11.8 Article and Section Captiong. The
Article and Section headings and captions contained herein
are included for convenience only and shall not be
considered a part hereof or affect in any manner the
construction or interpretation hereof.

Section 11.9 Notices. All notices, certificates or
other communications hereunder shall be sufficiently given
and shall be deemed given when delivered or mailed by
registered or certified mail, postage prepaid, addressed
as follows:

if to the Lessor:

The Industrial Development Board of Shelby County,
County Courthouse,
Columbiana, Alabama

i1f to the Lesgsee;

L.M. Berry Services, Inc.,

3170 Kettering Boulevard,

P. 0. Box 6000,

Dayton, Ohio 45401

Attention of Group Vice President - Administration

if to the Trustee:

First American National Bank of Nashville,
First American Center,
Nashville, Tennessee 37237

Attention: Corporate Trust Department

Y-




and if to the registered owner of the Bond at the address
of such owner shown on the Bond Register maintained by the
LLessor at the principal office of the Trustee. A dupli-
cate copy of each notice, certificate or other communica-
tion given hereunder by either the Lessor or the Lessee to
the other shall also be given to the Trustee and the
registered owner of the Bond. The Lessor, the Lessee and
the Trustee may, by notice given hereunder, designate any
further or different addresses to which subsequent
notices, certificates or other communications gshall be
gent,.

IN WITNESS WHEREQF, the Lessor and the Lessee have
caused this Lease Agreement to be executed in their
respective corporate names, have caused their respective
corporate seals to be hereunto affixed, have caused thisg
Lease Agreement to be attested, all by their duly author-
ized officers, and have caused this Lease Agreement to be
dated as of September 1, 1983.

THE INDUSTRIAL DEVELOPMENT BOARD
O0F SHELBY COUNTY

2 . By MMA ¢
- I Chairman of 1t obrd of
s i Directors
= e
i S E A
TP,
co Attest: . A
. i * \‘}ts Secretary
2 o

o L. M. BERRY SERVICES, INC.

. By

Its Chairman

1

Its Secretary
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STATE OF ALABAMA
¢ COUNTY

I, the undersigned, a Notary Public in and for said
County in said State, hereby certify
that _72a A @?Jj\/ , Whose name as Chairman of the
Board of Direcford of The Industrial Development Board of
Shelby County, a public corporation, is signed to the
foregoing Lease Agreement and who is known to me, acknow-
ledged before me on this day that, being informed of the
contents of said Lease Agreement, he, as such officer and
with full authority, executed the same vecluntarily for and
as the act of said corporation.

Gyven under my hand this the ;g"“*" day
of , 1983.

Dot S s
R Notary Public

© NOTARIAL SEAL

. o _ .
My commigsion expires: $ -,F- £3

STATE OF _ OHIQ
MONTGOMERY COUNTY

I, the undersigned, a Notary Public in and for said
County in said State, hereby certify
that _John W. Berry_ , whose name as Chairman
of L. M. Berry Services, Inc., an Ohio corporation, is
signed to the foregoing Lease Agreement, and who 18 kKnown
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 the same
voluntarily for and as the act of said corporation.
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Given under my hand this the 2lst day

of September . 1983, 1
fﬂﬂg?a@£%2Z*4ﬂ—;;E::CEB@HZL;T-
NotAry Public

NOTARIAL SEAL

My commission expires: —-X!A & BAKER. Notary Pubic
I aRY Tor The Stafe of Chio

My Commission Expires July 7, 1958%
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- EXHIBIT A
TO
LEASE AGREEMENT
DATED AS OF SEPTEMBER 1, 1983 -
BETWEEN
THE INDUSTRIAL DEVELOPMENT BOARD OF
SHELBY COUNTY
AND
L. M. BERRY SERVICES, INC.

Office Furniture and Furnishings
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