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LEASE AGREEMENT between THE INDUSTRIAL DEVELOPMENT
BOARD OF SHELBY COUNTY, a public corporation organized and existing under
the laws of the State of Alabama, party of the first part (herein called the "Board"),
and WILEY SANDERS TRUCK LINES, INC., & corporation organized and existing un-
der the laws of the State of Alabama, party of the second part (herein called the
"Company");

RECITALS

The Company desires to construct certain truck terminal facilities
(herein called the "Terminal Facilities") in Shelby County, Alabama, in connection
with its sommon earrier trucking operations, and the Company desires the Board to
finance certain costs of acquiring certain equipment and rolling stock (herein called
the "Equipment”) and installing or basing the same in or about the Terminal
Facilities by selling and issuing $2,240,000 principal amount of its Industrial
Revenue Bonds (Wiley Sanders Truck Lines, Inc. Project), Series 1984 (herein called
the ™eries 1984 Bonds'). The Series 1984 Bonds will be issued under and secured by
an Indenture and Seecurity Agreement dated as of December 1, 1984 (herein called
the "ndenture"), between the Boerd and AmSouth Bank N.A. (herein called the
"Secured Party") pursuant to which the Board will mortgage the Terminal Facilities,
grant a security interest in the Equipment to the Secured Party and pledge and
assign its interest in this Lease Agreement (other than the Board's interest in the
Terminal Facilities, certain indemnification and expense payment rights and certain
other rights specifically retained by the Board), including particularly the debt ser-
vice rentals payable hereunder by the Company. Simultaneously with the delivery of
this Lease Agreement, the Company and its principal shareholders will enter into
separate Guaranty Agreements with the Secured Party, in and by which said parties
will unconditionally guarantee to the Secured Party the full and prompt payment of
the prineipal of and the interest and premium (if any) on the Series 1984 Bonds.

NOW, THEREFORE, THIS LEASE AGREEMENT
WITNESSETH:

" That in consideration of the premises and the respective representations,
warranties and agreements herein contained, the parties hereto agree as follows:

ARTICLE |
DEFINITIONS AND USE OF PHRASES

Section 1.1 Definitions. Unless the context clearly indicates a dif-
ferent meaning, the following words and phrases, as used herein, shell have the
following respective meanings:
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A equisition Fund” means the "Wiley Sanders Truck Lines, Ine. A cquisi-
tion Fund" created in Section 7.2 of the Indenture.

vaet” means the statutes codified as Title 11, Chapter 20, Article 2 of

Code of Alabama 1975, as amended and supplemented and at the time in force and
effect.

A ffiliate" of any designated Person means any Person controlled by, or
under common control with, such designated Person and any Person controlling such
designated Person. For the purposes of this definition, "eontro " (including, with
correlative meanings, the terms "controlled by" and "under common eontrol with"),
as used with reference to any Person, means the possession, directly or indirectly, of
the power to direct or cause the direction of the management and policies of such
Person whether through the ownership of voting securities or by contract or
otherwise,

nBasic Rent"” means (i) the moneys payable by the Company pursuant to
the provisions of Section 5.2 of the Lease, (ii) any other moneys payable by the
Company pursuant to the Lease to provide for the payment of the principal of and
the interest and premium (if any) on the Series 1984 Bonds, and (iii) any other

moneys payable by the Company pursuant to the Lease that are therein referred to
as Basic Rent.

"Board" means the party of the first part hereto and, subject to the
provisions of Section 8.5 of the Indenture, includes its successors and assigns and any

public eorporation resulting from or surviving any consolidation or merger to which
it or its successors may be a party. ]

mBond Counsel" means Independent Counsel having nationally recognized
standing in matters relating to the tax-exempt nature of interest on bonds issued by
or on behalf of states or political subdivisions thereof.

"Bond Payment Date" means the first day of each calendar month,
commencing on February 1, 1885, on which any principal or interest with respect to
the Series 1984 Bonds shall mature and be due and payable or on which any principal
amount of the Series 1884 Bonds shall be required by the Indenture to be redeemed
prior to the stated maturity thereof.

&

m8ond Preference Tax"” means any tax or penalty hereafter imposed on or
related to Tax-Exempt Obligations under the laws of federal income taxation,
including without limitation any preference tax, excess profits tax or other tax
measured in whole or in part with reference to (i) the interest on or the principal of
Tax-Exempt Obligations, or (ii) any amount of interest on indebtedness deemed
attributable to the purchase or ecarrying of Tax- Exempt Obligations.

"Bondholder” means the Holder of any Series 1984 Bond.

nCode" means the Internai Revenue Code of 1954, as amended and at the
time in forece and effeect.
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nCompany” means the party of the second part hereto and, subject to the
provisions of Section 8.3 hereof, includes its successors and assigns and any
corporation resulting from or surviving any consolidation or merger to which it or its
successors may be a party.

"Completion Date"” means the date on which the completion of the
acquisition and installation of the Equipment as part of the Project and the
satisfaction of the other conditions referred to in Section 4.8 hereof are certified to
the Secured Party and the Board in accordance with the provisions of said Section
4.6.

nCounsel” means any attorney duly admitted to practice before the
highest court of any state of the United States of America or the District of
Columbia (including any officer or full~time employee of the Board, the Company or
an Affiliate of either thereof who is so admitted to practice), it being understbod
that "Counsel" may also mean a firm of attorneys all of whose members are 5o
admitted to practice.

"County” means Shelby County, Alabama, or any other political subdivi-
sion of the State of Alabama which may succeed to its governmental functions.

"Equipment” means (i) all items (whether or not fixtures) of machinery,
equipment and other personal property (including, without limitation, all items of
Rolling Stoek) the costs of which, in whole or in part, have been or are to be paid by
the Board out of the proceeds of the Series 1984 Bonds and (ii) all items (whether or
not fixtures) of machinery, equipment and other personal property (including,
without limitation, all items of Rolling Stock) that are acquired by the Board in
substitution for or replacement of machinery, equipment and other personal
property theretofore constituting pert of the Equipment end that, under the
provisions hereof, are to constitute part of the Equipment. As of the delivery date
of this Lease Agreement, the Equipment is expected to consist of those items
(whether or not fixtures) of machinery, equipment and other personal property that
are deseribed in Exhibit B attached hereto and made a part hereof,

"Event of Default”™ means an "Event of Default™ as specified in Section
10.1 hereof.

nGovernmental Unit" means a "governmental unit" within the meaning of
Section 103(k) of the Code and the applicable regulations thereunder.

"Holder", when used in conjunction with a Series 1984 Bond, means the
Person in whose name such Series 1984 Bond is registered on the registry books of
the Secured Party pertaining to the Series 1984 Bonds.

"Indenture” means that certain Indenture and Security Agreement be-
tween the Board and AmSouth Bank N.A., dated as of December 1, 1984, under
which (i) the Series 1984 Bonds are authorized to be issued, and (ii) the Board's
interest in and to the Lease is to be assigned, the Terminal Faeilities are to be
mortgaged and a security interest in the Equipment is to be granted, as security for
payment of the prineipal of and the interest and premium (if any) on the Series 1984
Bonds, as said Indenture and Security Agreement now exists and as it may hereafter
be supplemented and amended,
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"Independent Appraiser” means any Person that is not regularly employed
or retained by the Board, the County, the Company, the Shareholder or any Affiliate
of any thereof, that has no other material connection with any of the aforemen-
tioned parties, and that is regularly engaged in the business of appraising real or
personal property (as appropriate to the property being appraised or valued} and
otherwise competent to determine the value of the property in question.

"Independent Counsel” means Counsel having no continuing employment
or business relationship or other connection with the Board, the County, the
Company, the Shareholder, the Secured Party or an Affiliate of any thereof which
might compromise or interfere with the independent fjudgment of such Counsel in
the performance of any services to be performed hereunder as Independent Counsel.

"nducement Agreement” means that certain Inducement Agreement
dated as of November 1, 1984, between the Board and the Company, in which the
Board agreed, among other things, to acquire and install the Project, to issue the
Series 1984 Bonds to finance the costs of such undertakings and to lease the Project

to the Company.

", ease” or "this Lease Agreement” means this Lease Agreement as it
now exists and as it may from time to time be amended or supplemented in
accordance with the provisions of Section 11.2 of the Indenture.

y

".ense Term" means the period beginning on the date of the delivery of
this Lease Agreement and continuing untii 11:58 o'elock, P.M., on February 1, 1994.

“Local Facilities® means facilities {as the term "facilities” is used in
Section 103(bX6) of the Code and the applicable regulations thereunder} of which
the Company or a Related Person thereto is or will be the Principal User and which
are located wholly within the unincorporated area of the County. For purposes of
this definition, a contiguous and integrated facility located on both sides of the
border between any two or more political jurisdictions shall be considered as being
located wholly within each such political jurisdietion.

"Net Insurance Proceeds” means the total insurance proceeds recovered
by the Board, the Company and the Secured Party on account of any damage to or
destruction of the Equipment or any part thereof, less all expenses (including
attorneys' fees and any expenses of the Secured Party) incurred in the collection of

such proceeds.

"Original Purchaser” means AmSouth Bank N.A., the original purchaser
of the Series 1984 Bonds from the Board.

"outstanding”, when used with reference to any of the Series 1984 Bonds,
means, at any date as of which the amount of such Series 1984 Bonds outstanding is
to be determined, all such Series 1984 Bonds which have been theretofore authenti-
cated and delivered under the Indenture, except {i) those of such Series 1984 Bonds,
or any portion of the principal thereof, cancelled after acquisition in the open
market or otherwise, or on account of which payment at or redemption prior to
maturity has been made, and (ii} those of such Series 1984 Bonds in exchange for
which, or in lieu of which, other Series 1984 Bonds have been authenticated and
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delivered under the Indenture. In determining whether the Holders of a requisite
aggregate principal amount of outstanding Series 1984 Bonds have concurred in any
request, demand, authorization, direction, notice, consent or waiver under the
provisions of the Lease or the Indenture, Series 1984 Bonds which are owned by the
Company or an Affiliate thereof shall be disregarded and deemed not to be
outstanding hereunder for the purpose of any such determination.

"Permitted Encumbrances™, when used with reference to the Equipment
as of any particular time, means any of the following: (i) the Lease and the
Indenture; (ii) liens for ad valorem taxes not then delinquent; and (iii) liens imposed
by law, such as mechanics', materialmen's and other like liens, securing obligations
that are not yet due and payable.

"Person™ means any natural person, corporation, partnership, trust,
government or governmental body, politieal subdivision, or other legal entity a8 in
the context may be possible or appropriate,

"Prime Rate" means the rate of interest announced from time to time by
AmSouth Bank N.A., a national banking association with its prineipal office in the
City of Birmingham, Alabama, as its prime rate, with the understanding that the
satd prime rate is one of the base rates from time to time established by said
AmSouth Bank N.,A, which serves as the basis upon which effective rates of interest
are calculated for those loans of money making reference to the said prime rate and
is evidenced by the recording thereof after its announcement in such publication or
publications as the said AmSouth Bank N.A. may designate. For the purpose of
celculating the effective rate of interest on the Series 1984 Bonds, any change in
the Prime Rate shall be effective on the date such change is announced,

"Principal User", when used with reference to any facilities [as the term
"facilities” is used in Section 103(b){6) of the Code and the applicable regulations
thereunder ], means a "principal user™ of such faeilities within the meaning of
Section 103(b}6) of the Code and the applicable regulations thereunder,

"Project™ means the Terminal Facilities and the Equipment.

"Public Securities” means bonds or other obligations of a state, a
territory or a possession or any pelitical subdivision of the United States or any
political subdivision of any of the foregoing or of the Distriet of Columbia.

"Qualifying Costs" means those costs of acquiring and installing the
Equipment that are expended solely for the purpose of acquiring, constructing,
reconstructing or improving land or property of a character subject to the aliowance
for depreciation within the meaning of Section 103(b}6) of the Code and the
applicable regulations thereunder to the extent that such costis are properly
chargeable by the Company to capital aceount or would be so chargeable either with
a proper election by the Company or but for a proper election by the Company to
deduct such costs in the computation of its federal income tax.

"Related Person”, when used with reference to any Prineipal User or any
Substantial User, means a "related person" within the meaning of Section 103(b)6)
of the Code and the applicable regulations thereunder.
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"Rolling Stoek™ means those certain tractors and trailers constituting a
part of the Equipment.

nSecured Party" means the Secured Party at the time serving as such
under the Indenture.

nSeries 1984 Bond Proceeds™ means, as of the date of any determination
thereof, an amount equal to the sum of (i) the aggregate amount (excluding accrued
interest, if any) received by the Board from the sale of the Series 1984 Bonds, less
the expenses of issuing the Series 1984 Bonds to the extent, and only to the extent,
that, in determining the amount of the "proceeds" of the Series 1984 Bonds for
purposes of the "substantially all" test provided by United States Treasury Regu-
lations §1.103-8(a)(1}i) and §1.103-1¢(b)(1)(ii), such expenses are properly deductible
from the aggregate amount (excluding acerued interest) received by the Board from
the sale of the Series 1984 Bonds, and (ii) the cumulative amount of net income
derived, as of such date of determination, from the investment and reinvestment of
proceeds of the Series 1984 Bonds (including income derived from the investment
and reinvestment of previously derived income), it being understood that such net
income shall consist of the aggregate interest received from investments plus any
profit actually realized from the purchase of investments at a discount, less any
accrued interest and any premium psaid as part of the purchase price of any
investments, -

mgeries 19084 Bonds" means those certain Industrial Revenue Bonds (Wiley
Sanders Truek Lines; Inc. Project), Series 1984, authorized to be issued under the
Indenture in the principal amount of $2,240,000.

nSeries 1984 Company Guaranty"™ means that certain Guaranty Agree-
ment dated as of December 1, 1984, between the Company and the Secured Party in
and by whieh the Company has unconditionally guaranteed the payment by the Board
of the principal of and the interest and premium (if any) on the Series 1984 Bonds
and has agreed to pay or discharge certain other obligations relating to the Series
1984 Bonds, as such Guaranty Agreement may from time to time be amended in
accordance with the provisions thereof.

ngeries 1984 Determination of Taxability” means a determination that
the interest income on the Series 1984 Bonds is subject to federal income taxation
as a result of a Series 1984 Event of Taxability, which determination shall be
deemed to have been made upon the first to oceur of the following:

(a) the date on which the Company shall file a statement with
the Secured Party to the effect that the interest income on the Series
1984 Bonds is subject to federal income taxation, which statement shall
be accompanied (i} by such documentation as shall be necessary 1o
confirm the occurrence of an Series 1984 Event of Taxability and (ii) by
an opinion of Independent Counsel acceptable to the Secured Party that
the interest income on the Series 1984 Bonds is subject to federal income
taxation as a result of the occurrence of an Series 1984 Event of
Taxability; or




(b) the date on which the Company or the Holder or any former
Holder of any of the Series 1984 Bonds shall be advised by private ruling,
technical advice or any other written communication from an authorized
official of the Internal Revenue Service that, based upon any filings of
the Company, or upon any review or audit of the Company, or upon any
other grounds whatsoever, a Series 1984 Event of Taxability has
occurred; or

{¢) the date on which the Company shall receive notice from the
Holder or any former Helder of any of the Series 1984 Bonds in writing
that such Holder or former Holder has been advised (i} that the Internal
Revenue Service has assessed as includable in the gross income of such
Holder or former Holder the interest on the Series 1984 Bonds due to the
occurrence of a Series 1984 Event of Taxability or {ii) by any authorized
official of the Internal Revenue Service that the interest on the Bonds is
includable in the gross income of such Holder or former Holder due to .
the occurrence of a Series 1984 Event of Taxability; or

{d) the date on which the Holder or any former Holder of any of
the Series 1984 Bonds shall determine in good faith, evidenced by an
opinion of Independent Counsel, that a Series 1984 Event of Taxability
has ocecurred. |

"Series 1984 Event of Taxability™ means any event, occurrence, condition
or circumstance which is the cause of, or which results in, the interest income on
any of the Series 1984 Bonds being or becoming includable in the gross income of the
Holder for purposes of federal income taxation, including, without limitation, any of
the following events, occurrences, conditions or eircumstances:

sock U173 mee 495

{a) the aggregate guthorized face amount of the Series 1984
Bonds allocated to any Test Period Beneficiary (when increased by the
outstanding tax-exempt "industrial development bonds allocable to such
Test Period Beneficiary) exceeds $40,000,000 during the period of three
years following the date on which the Project is placed in service; or

(b) as a result of capital expenditures being peaid or incurred with
respect to "facilities" deseribed in Section 103{b}{6)E) of the Code and
the applicable regulations thereunder, the agpgregate face amount of the
Bonds, determined in accordance with the provisions of Section
103(b)6)(D) of the Code, exceeds the limit permitted by the said Section
103(b}(6)(D);

{¢) the Series 1984 Bonds constitute "arbitrage bonds™ within the
meaning of Section 103{e) of the Code; or

{d) the taking of any action by the Board or the Company, or the
failure of the Board or the Company to txke any action, or any mistake
in or untruthfulness of any representation of the Board or the Company
contained in the Lease or in any certificate of the Board or the Company
delivered pursuant to the Lease or the Indenture or in connection with
the issuance of the Series 1984 Bonds, if such action or omission, or such

Y,
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mistake in or untruthfulness of such representation, has the effect of
causing the interest on the Series 1984 Bonds to be or become subject to
federal income taxation; or

() a change in federal tax law or the applicable regulations
thereunder or any other change in law occurring after the issuance of the
Series 1984 Bonds; or

(f) a final adjudication by a court of competent jurisdiction from
which no further appeal exists, binding upon the Company or the Board
or, if not binding upon the Company or the Board, applicable to the
Series 1984 Bonds in the opinion of Independent Counsel acceptable to
the Secured Party, that the Board lacks the power to issue the Series
1984 Bonds or to enter into the Lease or the Indenture or that the Series
1984 Bonds are otherwise invalid for any reason whatsoever, including,
without limitatfon, any invalidity or irregularity in any proceeding
relating to the issuance thereof;

provided that no Series 1984 Event of Taxability shall be deemed to have oceurred
with respect to any Series 1984 Bonds if the interest thereon shall be subject to
federal income taxation for any period solely because during that period such Series
1984 Bonds was held by a Person who is a Substantial User of the Project or by a
Related Person.

"Series 1984 Guaranties” means the Series 1984 Company Guaranty and
the Series 1984 Shareholder Guaranty.

mSeries 1984 Shareholder Guaranty™ means that certain Guaranty Agree-
ment dated as of December 1, 1984, between the Shareholder and the Secured Party
in and by which the Shareholder has unconditionally guaranteed the payment by the
Board of the principal of and the interest on the Series 1984 Bonds and has agreed to
pay or discharge certain other obligations relating to the Series 1984 Bonds, as sueh
Guaranty Agreement may from time to time be amended in accordance with the
provisions thereof,

mShareholder” means Wiley C. Sanders, Jr. and includes his heirs, legal
representatives, successors and assigns.

’ nSubstantial User"™ means, with respect to any facilities [as the term
facilities is used in Section 103(b}6) of the Code], a "substantial user" of such
facilities within the meaning of Section 103(b}X13) of the Code and the applicable
regulations thereunder. .

"Tangible Net Worth" means, as of the date of any determination
thereof, the amount by which the sum of the amounts then appearing on the balance
sheet of the Company as (i) the par value or stated value of all outstanding capital
stock and (ii) capital, paid-in and earned surplus plus earnings retained in the
business shall exceed the sum, without duplication, of (A) any deficit in any surplus
account, (B) the aggregate amount of all assets then appearing on such balance sheet
whieh under generally accepted accounting principles would be classified as intangi-
bles, including, without limitation, treasury stock, unamortized debt discount and
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expense, good will, trademarks, trade names, patents and deferred charges, (C) the
aggregate amount of all write-ups after December 31, 1984, in the book value of
assets shown on the Company's balance sheet as of such date plus the aggregate
amount of all write-ups in the book value of assets acquired by the Company after
such date to the extent that such write-ups exceed the respective costs of the assets
so written-up, and (D) the balance sheet value of any obligation due the Company if
the terms thereof permit the payment of such obligation to be subordinated to the
payment of any other indebtedness of the Person owing such obligation to the
Company, all as determined in accordance with generally accepted accounting

principles,

"Pax-Rxempt Obligations” means any obligations or debt securities the
interest on which is exempt from federal inecome taxation under Section 103 of the
Code in the opinion of Bond Counsel.

¢
"Terminal Buildings" means the office and truck terminal buildings and

related improvements that are located on the Terminal Site, as such buildings and
related improvements may at any time exist.

"Terminal Facilities" . means the Terminal Site and the Terminal

*Terminal Site"” means (i) the parcel of land specifically described in
Exhibit A attached hereto and made a part hereof (to the extent that such parcel is
at the time subject to the demise hereof) and (if) any other land that, at the time
and under the terms hereof, constitutes a part of the Terminal Site,

"Test Period Beneficiary® means & "test period beneficiary™ within the
meaning of Section 103(b)}(15) of the Code and the applicable regulations thereunder.

"United States Corporation”™ means a corporation organized under the
laws of the United States of America, one of the states thereof or the District of

Columbia.

Section 1.2 Definitions Contained in the Indenture. Unless the con-
text clearly indicates a different meaning, any words, terms or phrases that are used
in the Lease as defined terms without being herein defined and that are defined in
the Indenture shall have the meanings respectively given them in the Indenture.

Section 1.3 Use of Phrases, "Herein," "hereby,” "hereunder,” "here-
of," "hereinbefore,” "hereinafter” and other equivalent words refer to the Lease as
an entirety and not solely to the particular portion in which any such word is used.
The definitions set forth in Section 1.1 hereof include both singular and plural.
Whenever used herein, any pronoun shall be deemed to include both singular and
plural and to cover all genders.
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ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.1 Representations and Warranties by the Board. The Board
makes the following representations and warranties, as of the date of the delivery
hereof by the Board, as the basis for the undertakings on its part herein contained:

(a) Organization. The Board is a public corporation duly organized
and validly existing under the provisions of the Act, as now existing, and has
requisite power and authority to enter into this Lease Agreement and to consum-
mate the transactions contemplated hereby ineluding, without limitation, the
issuance of the Series 1984 Bonds and the execution, delivery and performance of
the Indenture,

(b) Litigation., There are no actions, suits or proceedings pending
(nor, to the knowledge of the Board, are any actions, suits or proceedings threatened
or is there any basis therefor) against or affecting the Board or any property of the
Board in any court, or before an arbitrator of any Kind, or before or by any
governmental body, which involve the possibility of materially and adversely
affecting the transactions contemplated by this Lease Agreement or which in any
way might adversely affect the validity or enforceability of any other agreement or
instrument to which the Board is or is to be a party relating to the transactions
contemplated by this Liease Agreement.

(¢) Sale and Other Transactions are Legal and Authorized. The sale
and issuance of the Series 1984 Bonds, the execution and delivery of this Lease
Agreement and the Indenture, and the compliance with all the provisions of each
thereof and of the Series 1984 Bonds by the Board (i) are within the power and
authority of the Board, (ii) will not conflict with or result in a breach of any of the
provisions of, or constitute a default under, or result in or require the creation of
any lien or encumbrance (other than Permitted Encumbrances) tpon any property of
the Board under, the Act, the certificate of incorporation or the bylaws of the
Board, any agreement or other instrument to which the Board is a party or by which
it may be bound, or any license, judgment, decree, order, law, statute, ordinance or
governmental regulation applicable to the Board, and (iii) have been duly authorized
by all necessary corporate action on the part of the Board.

(d) Governmental Consents. Neither the nature of the Board, nor any
of its eetivities or properties, nor any relationship between the Board and any other
Person, nor any circumstance in connection with the offering, sale, issuance or
delivery of any of the Series 1984 Bonds is such as to require any consent, approval
or authorization of, or filing, registration or gualification with, any governmental
body {including, without limitation, the Interstate Commerce Commission and the
Securities and Exchange Commission) on the part of the Board in connection with
the execution, delivery and performance of either the Lease or the Indenture or the
offering, sale, issuance or delivery of any of the Series 1984 Bonds, other than (i) the
filing with the Alabama Securities Commission of the notification of the Board's
intention to issue the Series 1984 Bonds required by Act No, 586 enacted at the 1978
Regular Session of the Legislature of the State of Alabama (codified as Code of
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Alabama, §§8-6-110 to 8-6-122, inclusive) and the issuance by the Director of the
Alabama Securities Commission of such Certificate of Notification as may be
required by said Aet No. 586 in connection with the issuance of the Series 1984
Bonds, (ii) the due filing of reguisite Uniform Commereial Code financing state-
ments, (iii) the due endorsement of any certificates of title to any Rolling Stock as
may be required under the Uniform Certificate of Title Acet and (iv) the approval by
the governing body of the County to the issuance of the Series 1984 Bonds, as
described in subsection (e} of this section. The Board has filed with the Alebama
Securities Commission the notification of its intention to issue the Series 1984
Bonds as required by said Aet No, 586, and the Director of the Alabama Securities
Commission has issued a Certificate of Notification applicable to the issuance of
the Series 1984 Bonds, The Certificate of Notification has not been revoked or
rescinded by the Alabama Securities Commission and continues in full force and
effect.
¥

(e) Public Approval. The issuance of the Series 1984 Bonds has been
approved by the County (the County being the Governmental Unit on behalf of which
the Series 1984 Bonds are being issued and the County being the Governmental Unit
in whose geographic jurisdiction the Terminal Facilities are located), said approval
having been made by the elected representatives of the County after public hearing
following reasonable public notice, all in accordance with the provisions of Section
103(k) of the Code and applicable regulations thereunder.

(f) No Default. No event has occurred and no condition exists which
would constitute an "Event of Default” under the Indenture, as "Event of Default" is
therein defined, or which would become such an "Event of Default” with the passage
of time or the giving of notice or both. The Board is not in default under the Act,
its certificate of incorporation, its bylaws, or any agreement or instrument to which
it is a party or by which it is bound, or any judgment, order, rule or regulation of any
court or other governmental body applicable to it, to the extent in any such case
that the defsult in question would adversely affect the existence of the Board, its
corporate power to ecarry out the transactions contemplated by this Lease Agree-
ment or the validity of any of the Series 1984 Bonds or the security therefor.

(8) The Series 1984 Bonds. The Series 1984 Bonds, when issued and
paid for in accordance with the provisions of this Lease Agreement and the
Indenture, will constitute legal, valid and binding special obligations of the Board
payable solely from the sources provided in the Indenture.

(h) Tax Exempt Status of Series 1984 Bonds. The Board intends for
the Series 1984 Bonds to % issued In compliance with the conditions necessary for
the interest income thereon to be exempt from federal income taxation under
Section 103(bX8) of the Code, and the Board understands that such exemption
constitutes a principal inducement to the purchase of the Series 1984 Bonds by the

original purchaser thereof and will constitute a prineipal inducement to the purchase
of any of the Series 1984 Bonds by any subsequent purchaser thereof.

(i) Nature and Location of Project. The Project will constitute a
"project™ within the meaning ol the Act, as now existing. The Terminal Facilities

are located wholly within the unincorporated area of the County, but wholly within
twenty-five miles of the now existing corporate limits of the Municipality. No part

-11 -




FUPR . S-S A e S

L

PP W - - L

- —re——

s 013 aDEG0

of the Terminal Facilities is located within the now existing police jurisdiction of
any incorporated municipality other than the Municipality.

(j) Concerning Annual Limit on Aggregate Amount of Private Activity
Bonds. The issuance of the Series 1984 Bonds will not cause the aggregate amount
of so-called "private activity bonds" issued by the Board during calendar year 1984
to exceed the Board's private activity bond limit for such calendar year, all within
the meaning of Section 103{(n) of the Code and the applicable regulations thereunder.

(k) Filing of Statements with Internal Revenue Service. The Board has
filed with the Internal Revenue Service all statements (based in part on information
supplied by the Company) required pursuant to Section 103(b)(6XD) of the Code for
the purpose of making an election to have the Bonds treated as an issue of bonds in

the aggregate authorized face amount of $10,000,000 or less, in lieu of the
$1,000,000 "exemption" provided for in Section 103{bX6XA) of the Code,

() Fulfillment of Purposes of Act. The Board has determined that
the issuance of the Series 1984 Bonds, the acquisition and installation or basing of
the Equipment in or about the Terminal Facilities, and the leasing of the Equipment
to the Company will promote industry, develop trade, further the use of the human
and natural resources of the State of Alabama and otherwise fulfill the purposes of
the Act, as now existing.

Section 2.2 Representations and Warranties by the Company. The
Company makes the following representations and warranties, as of the date of the
delivery hereof by the Company, as the basis for the undertakings on its part herein
contained:

(a) Organization and Qualification of Com . The Company is &
corporation duly organized, valldly existing end In good standing under the laws of
the State of Alabama. The Company has the corporate power and authority to own
its properties and assets and to carry on its business as now being conducted, and it
is duly quelified to do business and is in good standing in every other jurisdiction
wherein the failure to qualify would have a materially adverse effect on the
Company or its business. The Compeany has all requisite corporate power to enter
into this Lease Agreement and to consummate the transactions contemplated
hereby. As of the delivery of this Lease Agreement, all of the outstanding capital

stock of the Company is owned by the Shareholder.

(b) Authorization and Validity of this Lease Agreement, The Com-
pany has, by all necessary corporate action, duly authorized the execution, delivery
and performance of this Lease Agreement, and when dulyéxécuted and delivered by
the Board, this Lease Agreement will constitute a legal, valid and binding obligation
of the Company.

(¢) Conflicting Agreements and Charter Provisions. Neither the exe-
cution and delivery of this Lease Agreement, nor the offering, sale and issuance of
any of the Series 1984 Bonds, nor the consummation of the transactions herein con-
templated, nor the fulfillment of or compliance with the terms and provisions hereof
conflicts with, or results in a breach of, or constitutes a default under, or results in
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or requires the creation of any lien in respect of any properties or assets of the
Company pursuant to, or requires any authorization, consent, approval, exemption or
other action by, or any notice to, any Person {other than those elready obtained,
taken or made and whieh continue in full force and effect) pursuant to the terms,
conditions or provisions of any applicable law, rule, regulation, corporale charter,
bylaw, agreement, instrument, judgment or order by which the Company is bound or
to which the Company and any of its properties are subject.

(d) Governmental Consents. Neither the nature of the Compeny, its
business or property, nor any relationship between the Company and any other
Person nor any cirecumstance in connection with the offering, sale, issuance or
delivery of any of the Series 1984 Bonds is such as to require on the part of the
Company any consent, approval, permit, exemption, action, order or authorization
of, or filing, registration or qualification with, or with respect to, any court,
regulatory agency or other governmental body in connection with the execution &nd
delivery of this Lease Agreement or the offering, sale, issuance or delivery of any of
the Series 1984 Bonds (other than those already obtained, taken or made and which
continue in full force and effect).

(e) No Defaults. No event has occurred and no condition exists
which, upon the {ssuance of any of the Series 1984 Bonds, would constitute an Event
of Default or which would become such an Event of Default with the passage of
time or with the giving of notice or both. To the best of the knowledge of the
Company, no event has occurred and no condition exists whieh would constitute an
mevent of Default” under the Indenture, as "Event of Default” is therein defineg, or
which would become such an Event of Default with the passage of time or the giving
of notice or both. The Company is not in default in any respect under any
agreement or other instrument to which it is a party or by which it is bound, or any
judgment, order, rule or regulation of any court or other governmental body
applicable to it, to the extent in any such case that the default in question would
materially and adversely affect the transactions contemplated by this Lease
Agreement or would impair the ability of the Company to comply with its
obligations hereunder.

{f) Nature and Location of Project. The Project wili constitute a
"orojeet” within the meaning of the Act, as now existing. The Terminal Facilities
are located wholly within the unincorporated area of the County.

(g} Licenses, Permits, Ete. The Company possesses adequate licenses
and permits, or rights Lfﬁeretu, o conduet its business substantially as now
conducted and as presently proposed to be conducted. All licenses, permits or other
approvals required in connection with the acquisition, construction, installation and
operation of the Project have been duly obtained and are in full force and effect
except for any such licenses, permits or other approvals (i} which are not yet
required and which will be duly obtained not later than the time required or {ii) the
failure to obtain whieh will not materially and adversely affect the acquisition,
construction, installation and operation of the Project.

(h) Project’s Compliance with Statutes and Rﬁgulatiuns. To the best
of the knowledge and judgment ol the Company, the operation of the Project for the
purpose for which it was designed and acquired will not conflict with any zoning,
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planning or similar regulations applicable thereto and will comply in all material

respects with all applicable statutes, regulations, orders and restrietions, including
any thereof relating to the control of air and water potlution.

(i) Full Disclosure. Neither any information furnished by the Com-
pany to the Original Purchaser in connection with the sale and issuance of the Series
1984 Bonds and the other transactions contemplated by this Lease Agreement, nor
the representations and warranties made by the Company in this Lease Agreement
or in any document in writing furnished by the Company to the Original Purchaser in
connection with the transactions contemplated hereby, contain {except to the
extent, as to any such representation or warranty not made in this Lease Agreement
or in a document required to be furnished pursuant to this Lease Agreement,
corrected In any other written communication subsequently furnished by the
Company to the Original Purchaser prior to the execution and delivery of this Lease
Agreement) any untrue statement of a material fact or omit a material fact
necessary to make the statements contained therein or herein, in light of the cir-
cumstances in which they were made, not misleading at the times they were made.
There is no fact known to the Company or which in the exercise of reasonable
diligence should have been known to the Company which the Company has not dis~
closed to the Original Purchaser in writing prior to the execution and delivery of
this Lease Agreement which materially adversely affects or, so far as the Company
can now in the exercise of its reasonable business judgment foresee, will materially
adversely affect the Project, the condition (financial or otherwise) of the Company
or the ability of the Company to perform its obligations hereunder or under any

agreement contemplated hereby.

nurinialFE

property which constitutes or 1s to ‘constitute part of the Equipment was acquired by
the Board or by the Company or any Related Person thereto prior to the effective
date of the Inducement Agreement. No portion of the proceeds of the Series 1884
Bonds will be used for the acquisition of any of the Equipment unless the first use of
such Equipment is pursuant to such acquisition, all within the meaning of Section
103(b)(17){(A) of the Code and the applicable regulations thereunder.

(k) Use of the Prngeut and Equipment. As of the date of the delivery
of this Lease Agreement, the Company does not have any plans and is not & party to
any arrangement which, if consummated, would result in either the Project or the
Eguiprnent being used by any Principal User other than the Company or a Related
pédrson thereto. The issuance of the Series 1984 Bonds will not result in the
aggregate authorized face amount of the Series 1984 Bonds allocated to a Test
Period Beneficiary (when increased by the outstanding tax-exempt "industrial
development bonds" allocable to such Test Period Beneficiary™) exceeding
$40,000,000, all within the meaning of Section 103(b)¥15) of the Code and the

applicable regulations thereunder.

(), Concerning the Dates.of Aequisition and Use of Eguipment. No

() Relationship of Qualify]ing Costs to Series 1984 Bond Proceeds.
Based upon reasonable estimates as ol the date of the delivery of this Lease
Agreement, those costs of acquiring and installing or basing the Equipment that
constitute Qualifying Costs are expected to amount, in the aggregate, to not less
than ninety percent {90%) of the sum of the Series 1984 Bond Proceeds.
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(m) Average Maturity of the Series 1984 Bonds. The "average matur-
ity" of the Series 1984 Bonds does not exceed 120 percent ol the average reasonably
expected economic life of the facilities being financed with the proceeds of the
Series 1984 Bonds, all within the meaning of Section 103{b}(14) of the Code and the
applicable regulations thereunder,

(n) Portion of Principal Proceeds Used for Purchase of Land. Based
upon reasonable estimates as of the date of the delivery of this Lease Agreement,
none of the principal proceeds of the Series 1984 Bonds will be used for the purchase
of land.

(o) Tax-Exempt Status of the Series 1984 Bonds. The Company
intends for the Series 1984 Bonds to be Issued in compliance with the conditions
necessary for the interest income thereon to be exempt from federal income taxa-
tion under Section 103(bX8) of the Code, and the Company understands that such
exemption constitutes a prinecipal inducement to the purchase of the Series 1984
Bonds by the Original Purchaser and will constitute a prinecipal inducement to the
purchase of any of the Series 1984 Bonds by any subsequent purchaser thereof.

{p) OFeratinn of Prn1é¢t. The Company is an irregular route, truck-
load eommon carrier specializing in refrigerated transport. The Terminal Facilities
constitute the sole.terminel operated by the Compeany in its common carrier
operations, and all rolling stock employed by the Company in such operations is
dispatehed and controlled from the Terminal Facilities. The Company has no plans
that would result in any of the Rolling Stock being interchanged with the rolling
stoek of any other common carrier or for any of the Rolling Stock being based at, or
dispatehed or controlled from, any location other than the Terminal Pacilities at any
time. On the basis of its customary practices, the Company expects that particular
tractors and trailers comprising the Rolling Stock will be paired on & permanent
basis and that interchange among such tractors and trailers will be minimal,

{q) No Previousl Issued Public Securities. Except for the Series 1984
Bonds, no Public Securities %ve Been issued since April 30, 1968, the proceeds of
which have been or are to be used primarily with respect to Local Facilities.

(r) Series 1984 Bonds Not Federall¥ Guaranteed. The payment of the
principal or interest with respect to the Serles 984 Bonds will not be guaranteed, in
whole or in part, by the United States of America or any agency or instrumentality
thereof; nor will the Series 1984 Bonds be issued as part of an issue a significant
portion of the proceeds of which are to be (i) used in making loans the payment of
prineipal or interest with respect to which are to be guaranteed, in whole or in part,
by the United States of America or any agency or instrumentality thereof, or (ii)
invested, directly or indirectly, in federally insured deposits or accounts [except as
provided by Section 103(h)(3)(B) of the Code]; nor will the payment of the prineipal
or interest with respect to the Series 1984 Bonds be otherwise indirectly guaranteed,
in whole or in part, by the United States of America or any agency or instrumental-
ity thereof.

(s) Previous CEa_p_ital Expenditures. All capital expenditures [ deter-
mined in accordance with the provisions of Section 103(bX6XD) of the Code and the
applicable regulations thereunder] that have been made with respect to the Local
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Facilities during the three-year period next preceding the datle of the issuance of
the Bonds or the Existing Terminal Bonds do not in the aggregate exceed the sum of

$5,000,000.

(t) Inducement. The undertakings by the Board to acquire and install
the Equipment, to finance the costs thereof through the sale and issuance of the
Series 1984 Bonds, and to lease the Equipment to the Company have induced the
Company to expand its existing operations in the State of Alabama.

(u) Private Offering of the Series 1984 Bonds. Neither the Company
nor the Board nor any agent acting on behall of either of them has offered any of
the Series 1984 Bonds for sale to, or solicited offers to buy any thereof from, or
otherwise spproached or negotiated with respect thereto with any prospective
purchesers other than the Original Purchaser. None of the Series 1984 Bonds will be
further offered for issuance or sale to anyone, nor will any offers be solicited from
anyone to acquire any of the Series 1984 Bonds so as to meke the issuance or sale of
any of the Series 1984 Bonds a transaction not exempted by Section 4(2) of the
Seeurities Act of 1933, as amended, from the registration requirements of Section 5

of said act.

ARTICLE HI
DEMISING CLAUSES

soox U133 race 2004

Section 3.1 Demising Clauses. For and during the Lease Term, the
Board hereby demises and leases to the Company, subject to Permitted Encum-

brances, and the Company hereby rents from the Board, subjeet to Permitted En-
cumbrances, the following described properties and related rights:

| To the full extent of the Board's interest therein the parcel of land
deseribed in Exhibit A attached hereto and made & part hereof,

» * i

; To the full extent of the Board's interest therein the Terminal Buildings
and all other buildings, struetures and other improvements now or hereafter situated
on the Terminal Site, all permits, easements, licenses, rights-of-way, contraets,
leases, privileges, immunities and hereditaments pertaining or applicable to the
Terminal Site and all fixtures now or hereafter owned by the Board and installed on
the Terminal Site or in the Terminal Buildings or in any of such other buildings,
structures and improvements now or hereafter located on the Terminal Site, it being
the intention hereof that all property, rights and privileges hereafter acquired for
use as a part of or in connection with or as an improvement to the Terminal Site
shall be as fully covered hereby as if such property, rights and privileges were now
owned by the Board and were specifically described herein; and

AR e e e =
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All items (whether or not fixtures) of machinery, equipment and other
personal property that at any time, under the provisions of the Lease, constitute the
Equipment, including, without limitation, the items (whether or not fixtures) of
machinery, equipment and other personal property generally described in Exhibit B
attached hereto and made a part hereof, excluding, however, any machinery,
equipment or other personal property that, under the provisions of the Lease, is, or

is to become (prior to the termination of the Lease), the sole property of the
Company or third parties.

Section 3.2 Equipment to Be and Remain Personal Property. All
items of the Equipment shall be and remain personal property and shall be deemed
to be fully severable from the Terminal Facilities, wherever such items may at,the
time be installed, it being understood and agreed by the Board and the Company that
title to the Equipment shall be independent of title to the Terminal Facilities,
whether title to the Terminal Pacilities shall at the time be in the Shareholder, the
Company or any other party, and that, as between the Company and the Board, nei-
ther the Company nor any other person claiming an interest in the Terminal
Facilities, whether as owner, lessee or mortgagee, shall acquire title to any item of
the Equipment by reason of the physical attachment thereof to any real property
notwithstanding any provisions of any mortgage or other security instrument
relating to the Terminal Facilities whereunder the Equipment might be deemed

after-acquired property subject to the lien of such mortgage or other security
instrument.,

ARTICLE IV

ACQUISITION AND INSTALLATION OR BASING
OF THE EQUIPMENT;
ISSUANCE OF THE SERIES 1984 BONDS

Section 4.1 Aecquisition and Installation or Basing of the Equipment.
The Board and the Company will undertake and complete, or will cause to be
undertaken and completed, the work of acquiring the Equipment and installing the
same (or, in the case of the Rolling Stock, basing the same) in or about the Terminal
Facilities, all in accordance with plans, specifications and directions furnished by
the Company. The Board and the Company will use their best efforts to complete
the acquisition, installation and basing of the Equipment, or to cause the same to be
completed, as promptly as practicable, delays incident to strikes, riots, acts of God
or the public enemy or other acts beyond the reasonable control of the Board or the
Company only excepted; provided, however, that no liability on the part of the
Board nor any reduction in or postponement of any rentals payable by the Company
hereunder shall result from any delay in the completion of any of the acquisition,
installation and basing of the Equipment, or from the failure of such work to be

completed in accordance with the plans, specifications and directions furnished by
the Company.
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The Boerd acknowledges that the Equipment is to be acquired and
installed or based in accordance with the requirements of the Company, and it is
therefore agreed and understood that the Company, with the prior written consent
of the Secured Party, which consent shall not be unreasonably withheld, at any time
and from time to time after the delivery of this Lease Agreement, may cause such
changes to be made in the Equipment deseribed in Exhibit B hereto, including
additions thereto, deletions therefrom and substitutions therefor, as it may desire
and as will not cause the Equipment, as altered by such changes, to be, in the
reasongble judgment of the Company, functionally inferior (insofar as the operation
of the Project by the Company is concerned) to the Equipment described in said
Exhibit B. Except as provided in the foregoing provisions of this paragraph, neither
the Company nor the Board will cause or permit any changes to be made in the
composition of the Equipment. The rights of the Company under this paragraph to
cause changes to be made in the Equipment deseribed in said Exhibit B shall apply
only to the selection of such equipment prior to its installation or basing in or about
the Terminal Facilities, and nothing herein contained shall be construed to enlarge,
restrict or otherwise alter the terms and conditions contained in Seetion 6.2 of this
Lease Agreement respecting the removal from the Terminal Facilities of any item
of the Equipment.

The Board will execute and deliver, or cause to be executed and
delivered, all contracts, orders, requisitions, instructions and other written instru-
ments and do, or cause to be done, all other acts or things that may be necessary of
proper to carry out the acquisition and installation or basing of the Equipment and
to perform fully its obligations under this Lease Agreement. In no event, however,
will the Board hereafter enter into anhy contract with respect to the acquisition and
installation or basing of the Equipment or any part thereof unless there is endorsed
thereon a legend indicating that the Company has approved both the form and
substance of such contract and such legend is signed on behalf of the Company by an
Authorized Company Representative.

The Board hereby appoints the Company as its true and lawful agent to
aot on its behalf in connection with the acquisition and installation or basing of the
Equipment, and the Company hereby accepts such agency to act and do &all things on
behalf of the Board required to carry out such work to completion. The appointment
of the Company to act as agent for the Board and the authority thereby conferred
on the Company shall irrevocably continue in effeet until the eacquisition and
installation or basing of the Equipment has been completed in every respect;
provided, however, that the Board may, upon the occurrence of an Event of Default
and notwithstanding the preceding provisions of this paragraph, terminate the
agency relationship created hereby.

The Board hereby ratifies and confirms all actions heretofore taken by it
pursuant to the Inducement Agreement and assumes and adopts all contracts
heretofore entered into by the Company, whether in the name and behalf of the
Board or in the name and behalf of the Company, with respect to the acquisition and
installation or basing of the Equipment; provided, however, that any obligation for
the payment of money incurred or assumed by the Board with respect to any such
contract shall be payable solely from the proceeds derived by the Board from the
sale of the Series 1984 Bonds, from income earned by the Board from the investment
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of such proceeds or from any moneys made available to the Board by the Company
for the payment of such obligation,

The Board and the Company shall each appoint by written instrument an
agent or agents authorized to act for each respectively in any or all matters arising
under the Lease or the Indenture which, by the specific terms of the Lease or the
Indenture, require action by such agents. Each agent so appointed to act for the
Board shall be designated an Authorized Board Representative, and each agent so
appointed to act for the Company shall be designated an Authorized Company
Representative. Either the Board or the Company may from time to time, by
written notice to the other party hereto and to the Secured Party, revoke, amend or
otherwise limit the authorization of any agent appointed by it to act on its behalf or
designate another agent or agents to act on its behalf, provided that with reference
to all the foregoing matters there shall be at all times at least one Authorized Board
Representative authorized to act on behalf of the Board and at least one Authorjzed
Company Representative authorized to act on behalf of the Company.

Section 4.2 Agreement to Issue Series 1984 Bonds, In order to
finance the costs of the acquisition and installation or basing of the Equipment, the
Board will, simuitaneously with the delivery hereof, issue and sell the Series 1984
Bonds and, &s security therefor, execute and deliver the Indenture. All the terms
and conditions of the Indenture (including, without limitation, those relating to the
gmounts and maturity date or dates of the principal of the Series 1984 Bonds, the
interest rate or rates thereof and the provisions for redemption thereof prior to
their respective maturities) are hereby approved by the Company, and to the extent
that any provision of the Indenture is relevant to the calculation of any rental or
other amount payable by the Company hereunder or to the determination of any
other obligation of the Company hereunder, the Company hereby agrees that such
provision of the Indenture shall be deemed e part hereof as fully and completely as
if set out herein.

Section 4.3 Disbursement of Moneys from Acquisition Fund. Subject
to the econditions of Section 4.4 hereof, the Board will pay, or cause to be paid, all
costs of the acquisition and installation or basing of the Equipment, but such costs
shall be paid solely out of the principal proceeds from the sale of the Series 1584
Bonds, income earned from the investment of such proceeds and any other moneys
which the Company may csuse to be deposited in the Acquisition Fund. The
Company, as agent for the Board, will cause such requisitions to be prepared and
submitted to the Secured Party as shall be necessary to enable the Secured Party to
pay, out of moneys held in the Acquisition Fund in accordance with the provisions of
Section 7.2 of the Indenture, all the costs of the acquisition and installation or
basing of the Equipment and the costs and expenses of issuing and selling the Series
1984 Bonds. The Company, upon request by the Board, will furnish a copy of each
such requisition to the Board. Anything to the contrary herein contained notwith-
standing, the Board shall not be obligated to pay or cause to be peid, and the
Company will not submit or cause to be submitted to the Secured Party any
requisition for the payment of, any cost which, if paid, would result, as of the
making of such payment, in the use for any purpose other than the payment of
Qualifying Costs of more than ten percent (10%) of the cumulative amount of Series
1984 Bond Proceeds theretofore disbursed from the Acquisition Fund.
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The Board will, simultaneously with the issuance of the Series 1984
Bonds or as soon thereafter as may be practicable, cause the Secured Party, upon
submission of requisitions satisfying the requirements of the Indenture, to reimburse
the Compeny, out of the proceeds of the Series 1384 Bonds deposited in the
Acquisition Fund, for (i) all costs and expenses that the Company may have
heretofore paid or incurred in connection with the acquisition and installation or
basing of the Equipment, and (ii) all advances and loans %o the Board heretofore
made by the Company pursuant to the Inducement Agreement in order to enable the
Board to pay such costs, The Company hereby acknowledges and agrees that the
failure by the Board to reimburse the Company, or to cause the Company to be
reimbursed, in full for all such costs and expenses and all such advances (whether
such failure results from insufficient moneys being available in the Acquisition Fund
for such purpose, a decision by the Company not to request such reimbursement or
any other cause) shall not result in any diminution or postponement of any rentals
payable by the Company hereunder, or in the acquisition of title to any part of the
Equipment by the Company, or in the imposition of a lien in favor of the Company
upon any part of the Equipment,

Section 4.4 No Warranty of Suitability by the Board. Company
Required to Make Arrangements for Payment of Costs. The Company recognizes
that the acquisition and installation or basing of the Equipment has been or is to be
planned and carried out under its ¢ontrol and in accordance with its requirements,
and the Board can, therefore, make no warranty, either express or implied, or offer
any assurances that such work, when completed, will be suiteble for the Company's
purposes or needs or that the proceeds derived from the sale of the Series 1934
Bonds, together with the income (if any) earned from the investment of such
proceeds, will be sufficient to meet the Company's requirements, and the Board can,
therefore, make no warranty, either express or implied, or offer any assurances that
such work, when completed, will be suitable for the Company's purposes or needs or
that the proceeds derived from the sale of the Series 1984 Bonds, together with the
income (if any) earned from the investment of such proceeds, will be sufficient to
pay in full all the costs of the acquisition and installation or basing of the
Equipment. In the event such proceeds and investment income (if any) are

insufficient to pay all such costs, the Company

(a) will, subject to the provisions of Section 4,1 hereof, cause

such changes to be made in the composition of the Equipment as will

+  result in the aggregate costs of the acquisition end installation or basing
of the Equipment not exceeding such proceeds and investment income, or

(b) will itself complete the acquisition and installation or basing
of the Equipment as originally planned and will pay that portion of the
costs thereof in excess of such proceeds and investment income, or

(e} will pay into the Acquisition Fund such moneys as are
necessary for the payment of all such costs, in which case the Board will
complete the acquisition and installation or basing of the Equipment, or

(@) will take action pursuant to any two or more of the courses of
action deseribed in the preceding clauses (a), (b} and (¢),
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all to the end that all obligations incurred by the Board in connection with the
acquisition and installation of the Equipment shall be paid in full and shall be
completed to the extent required for (i) the use of the proceeds of the Series 1984
Bonds to ecomply with the conditions necessary for the interest on the Series 1984
Bonds to be exempt from federal income taxation pursuant to Section 103(b)}(6} of
the Code and the applicable regulations thereunder and (ii) the Project to constitute
a "project”" within the meaning of the Act. The Company shall not, by reason of (1)
its direct payment of any excess costs of the acquisition and installation of the
Equipment, (2) its payment of any moneys into the Acquisition Fund for the payment
of any such costs or (3) any other arrangements made by it for the payment of such
costs, be entitled to any reimbursement from the Board or to any diminution or
postponement of any rentals payable by the Compeany hereunder. Further, the fact
that the Company directly pays, or directly or indirectly furnishes money to the
Board for the payment of, any part of the costs of the acquisition and installation or
basing of the Equipment shall not result in the Company's acquisition of title to ‘any
part of the Equipment or in the imposition of a lien in favor of the Company upon
any part of the Equipment, it being understood and agreed (A) that title to all the
Equipment shall, as between the Board and the Company, be fully and solely vested
in the Board and (B) that any such lien in favor of the Company that might so result
is hereby expressly waived and released by the Company.

Section 4.5 Board to Pursue Rights against Suppliers and Contractors,
ete. In the event of default by any supplier, econtractor or subcontractor under any
contract with the Board for the acquisition and installation or basing of the
Equipment or any part thereof, the Board will, upon written request made to it by
the Company, proceed, either separately or in conjunction with others, to exhaust
all remedies the Board may have against such supplier, contractor or subcontractor
so in default and against each surety (if any) for the performance of such contract,
but all actions taken by the Board to exhaust such remedies shall be at the expense
of the Company. Further, in the event the Board proceeds in an arbitration
proceeding or by an action at law or in equity against any such supplier, contractor,
subcontractor or surety pursuant to the provisions of this section or in the event any
such supplier, contractor, subcontractor or surety brings any such proceeding or
action against the Board in connection with or relating to the acquisition and
installation of the Equipment, the Board will follow all reasonable directions given
to it by the Company in connection with such proceeding or action, and the
Company shall have full and complete control thereof, but any Counsel selected by
the Company for the Board shall be subject to the approval of the Board. The net
amount recovered by the Board in any such proceeding or action shall be paid into
the Aecquisition Fund or, if such amount is recovered after the Completion Date, to
the Company, unless an Event of Default shall have occurred and be continuing, in
which case such amount shall be paid to the Secured Party.

The Board hereby transfers and assigns to the Company all the Board's
rights and interests in, to and under any maintenance or surety bonds or warranties
respecting quality, durability or workmanship obtained by or vested in the Board in
connection with the acquisition and installation or basing of the Equipment, and
grants to the Company the right to take action, in the name of either the Board or
the Company, but at the Company's sole cost and expense, for the enforcement of
such bonds and warranties. The net amount recovered in any such action shall be
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paid into the Acquisition Fund or, if such amount is recovered after the Completion
Date, to the Company, unless an Event of Default shall have occurred and be
continuing, in which case such amount shall be paid to the Secured Party.

Section 4.6 Certification of Completion Date. The Completion Date
shall be evidenced to the Secured Party and the Board by a certificate signed by an

Authorized Company Representative stating that

(a) the acquisition and installation or basing of the Equipment
and all related work have been completed in accordance with the
applicable plans, specifications and directions furnished by the Company,

and

(b) all the costs of such acquisition and installation or basing
have been paid in full, except for amounts retained by the Secured Party
at the Company's direction for any such costs not then due and payable
or the liability for payment of which is being contested or disputed by

the Compeny or by the Board at the Company's direction.

Section 4.7 Supplemental Agreement on Completion. Upon comple-
tion of the acquisition and installation or basing of the Equipment, the Board and the
Company will enter into a supplemental agreement identifying, with such particular-
ity as the Secured Party shall specify, the items of Equipment installed or besed In
or about the Terminal Facilities and confirming the demise thereof to the Company

hereunder.
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ARTICLE ¥
DURATION OF TERM AND RENTAL PROVISIONS

Section 5.1 Duration of Term. The Lease Term shall begin on the
date of the delivery of this Lease Agreement and, subject to the provisions of this
Lease Agreement, shall continue until 11:59 ofeloek, P.M., on December 1, 1990.

The Board will deliver to the Company sole and exclusive possession of the Project
(or such portion or portions thereof as are then in existence) on the commencement
' date of the Lease Term, and the Company will accept possession thereof at such
time; provided, however, that the Board will be permitted such access to the Project
as shall be necessary and convenient for it to make any repairs, restorations,
additions or improvements required or permitted to be made by the Board pursuant

to the provisions of the Lease,

Section 5.2 Basic Rent. For the possession and use of the Project

during the Lease Term, the Company will, not later than 10:00 o'cloek, A.M,, on
each Bond Payment Date, beginning with February 1, 1985, and continuing until and
ineluding January 1, 1989, pay installments of Basic Rent in amounts equal to the

sum of
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(a) the interest maturing with respect to the then outstanding
Series 1984 Bonds on the Bond Payment Date on which each such install-
ment of Basic Rent becomes due and payable, plus

(b) the principal (if any) maturing, or required by the terms of
the Indenture to be redeemed, with respect to the then outstanding
Series 1984 Bonds on said Bond Payment Date.

If, as a result of & default in the payment of any installment of Basic
Rent {or portion thereof) when due, any installment of principal of or interest on the
Series 1984 Bonds (including any installment becoming due as a result of acceler~
ation or mandatory redemption) is not paid on the due date thereof, then the
Company will pay, in lieu of interest on such overdue instaliment of Basic Rent,
additional Basic Rent in an amount sufficient to pay the interest that will acerue on
such overdue installments of principal or interest. The Company will pay ‘Ssuch
additional Basic Rent on demand by the Secured Party.

All installments of Basic Rent (including all mandatory or optional
prepayments thereof) shall be paid in funds that will be immediately available on the
due date thereof and, subject to the provisions of the last paragraph of this section,
shall be paid directly to the Secured Party for the account of the Board; provided,
however, anything. contained herein to the contrary notwithstanding, all such
installments of Basic Rent shall be paid to the Secured Party at its office located at
First National-Southern Natural Building, (Post Office Box 11007), Birmingham,
Alabama 35288, unless otherwise directed by the Secured Party. Neither the Board
nor the Secured Party shall be obligated to give any prior notice to the Company of
the due date or amount of any installment of Basic Rent, and failure to receive any
such prior notice, even if customarily given by the Board or the Secured Party, shall
not relieve the Company of its obligation to pay such installment of Basic Rent
when it is due and payable.

The Board will, promptly following the designation of any successor
Secured Party under the Indenture, give written notice to the Company of the name
and location of the principal office of such successor Secured Party, or it will cause
such notice to be promptly given. In the event the due date of any installment of
Basic Rent payable hereunder is a Saturday, Sunday or legal holiday in the state in
which the principal office of the Secured Party is located or a day on which banks in
such state are legally authorized to close, such installment shall be due in
immediately available funds no later than the opening of business by the Secured
Party on the first business day next succeeding such due date.

Reference is hereby made to Section 3.4 of the Indenture wherein the
Bondholders are given the right to enter into Home Office Payment Agreements
with the Secured Party and the Company providing for the payment of the interest
on their Series 1984 Bonds and the redemption price of any partial redemption
thereof through wire transfers, erediting of bank accounts or other arrangements
involving the rapid transfer of funds from bank to bank. The Company hereby
agrees to enter into and perform such Home Office Payment Agreements as and to
the extent provided fn the Indenture. If and to the extent that any Home Office
Payment Agreement requires the direct payment by the Company of any prinecipal of
or interest or premium (if any) on the Series 1984 Bonds covered by such agreement,
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the Company will pay such principal, interest or premium (if any) on the due date
thereof directly to the Holder of such Series 1984 Bonds in accordance with the
terms of such agreement and will promptly give written notice to the Secured Party
stating the name of each Holder to whom such payment has been made, the date of
such payment, the amount of such payment, and the allocation of such amount to
principal, interest and premium (if any). In each case of such direct payment by the
Company, the Basic Rent payable to the Secured Party on the due date of such

principal or interest or premium (if any) shall be reduced Dy the amount of such
direct payment,

Section 5.3 Additional Rent - Secured Party's Fees and Expenses. In
addition to the Basic Rent and all other rental payments due from the Company
hereunder, the Company will also pay, or discharge through reimbursement of the
Secured Party, (i) the reasonable fees and charges of the Secured Party for its
ordinary services as depository, custodian and disbursing agent for the Acquisition
Fund, (ii) the reasonable expenses and compensation of the Secured Party as
registrar, transfer agent and paying agent with respeet to the Series 1984 Bonds, (iii)
the reasonable expenses of the Secured Party in connection with the issuance of a
new Series 1984 Bond upon the partial redemption of any Series 1984 Bond, and (iv)
the reasonable expenses and compensation of the Secured Partly for necessary
extraordinary services rendered by it under the Indenture. Upon presentation to the
Company of statements or other written requests by the Secured Party for payment,
the Company will pay directly to the Secured Party, or to such other Person or
Persons as the Secured Party shall direct, all expenses and compensation for which
the Company shall be liable, but the Company may, without creating a default
hereunder, contest in good faith the necessity for any extraordinary services
performed by the Secured Party or the reasonableness of the eompensation or
expenses of the Secured Party in connection therewith.

Section 5.4 Additional Rent - Board's Expenses. In addition to the
Basic Rent and all other rental payments due from the Company hereunder, the
Company will also pay the reasonable and necessary expenses, not otherwise pro-
vided for, which may be incurred by the Board, or for which the Board may in any
way become liable, as a result of issuing any of the Series 1984 Bonds, acquiring the
Equipment and leasing the same to the Company, or being a party to the Lease or
the Indenture; provided, however, that so long as no Event of Default shall have
occurred and be continuing, the Company's liability under this section shall not
include expenses voluntarily incurred by the Board without prior request or approval

by the Compeny, unless such expenses are necessary to ensble the Board to perform
its obligations under the Lease and the Indenture.

Section 5.5 Concerning a Series 1984 Determination of Taxebility. It
is understood by the parties hereto, on the basis of representations, warranties and
covenants contained in Sections 2.1, 2.2, 8.6 and 8.7 hereof,

(a) that the interest income on the Series 1984 Bonds will be
exempt from federal income taxation under the provisions of Section 103
of the Code (except that the interest income on any Series 1984 Bond

- 24 -




woe 013 meed13

will not be exempt from federsl income taxation for any period during
which such Series 1984 Bond is held by a Substantial User of the Project
or by & Related Person),

(b) that the general rule of Section 103(bX1) of the Code ~denying
to the interest income on Public Securities of the general nature of the
Series 1984 Bonds exemption from federal income taxation - 1s not now
applicable to the Series 1984 Bonds because the Board has filed with the
Internal Revenue Service all statements required pursuant to Section
103(b}6)}D) of the Code for the purpose of making an election to have
the Bonds treated as an issue of Bonds in the aggregate authorized face
amount of $10,000,000 or less, in leu of the $1,000,000 "exemption®
provided for in Section 103{b)(6)(A) of the Code; and

(¢) that the Series 1984 Bonds will not be "arbitrage bonds"
within the meaning of Section 103{(e) of the Code. ’

The Company understands and agrees (i) that one of the prineipal inducements to the
purchase of the Series 1984 Bonds by the Original Purchaser is that under existing
taw the interest thereon will be exempt from federal income taxation, and (ii) that,
as a result of a mistake in any one or more of the aforesaid representations, or as &
result of the breach of any one or more of the aforesaid warranties or covenants, or
as a result of certain other events, occurrences, conditions or circumstances
affecting the Series 1984 Bonds, the interest on the Series 1984 Bonds may, under
the provisions of Section 103 of the Code, be or become subject to federal income
taxation. Therefore, in the event of a Series 1984 Determination of Taxability, the
Company will pay to the Secured Party, for the account of the Board and as &
special installment of Basic Rent, an amount which will be sufficient to redeem and
retire on the Series 1984 Taxability Redemption Date, at and for the applicable
redemption price specified in subsection (b} of Section 3,7 of the Indenture, all the
Series 1984 Bonds that will be outstanding on the Series 1984 Taxability Redemption
Date.

The special installment of Basic Rent required to be paid by the
Company pursuant to this section shall be paid in immediately available funds on or
hefore the close of business on the business day next preceding the Series 1984
Taxability Redemption Date; provided that if any of the moneys then held in the
Acquisition Fund are not restricted to other purposes and can be applied to the
redemption of Series 1984 Bonds, there shall be ecredited against such special
installment of Basie Rent so much of such moneys as the Company may specify in
writing to the Board and the Secured Party.

In addition to the obligations contained in the foregoing provisions of this
section, the Company will pay and indemnify and save harmless the Secured Party
and all Holders and former Holders of any of the Series 1984 Bonds from all other
damage, loss, cost or expense (including attorneys' fees) which the Secured Party or
any such Holder or former Holder may incur or be subject to as a consequence,
direct or indirect, of a Series 1984 Determination of Taxability end the related
Series 1984 Event of Taxability, including, without limitation, the defense or contest
of any audit, investigation, suit or proceeding that may be initiated or conducted for
the purpose of making such determination.
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If any Series 1984 Determination of Taxability occurs while the Lease is
still in effect and all installments of Basic Rent referable to the Series 1984 Bonds
have not yet become due and payable, then in such case the payment of the special
installment of Basic Rent required by this section shall constitute a prepayment of
the Basic Rent referable to the Series 1884 Bonds, The provisions of this section
shall survive any termination of the Lease {including, without limitation, any
termination pursuant to the provisions of any of Sections 7.2(a), 10.2(b), 11.1 and
11.2 hereof, or any termination resulting from the expiration of the Lease Term],
and if any Series 1984 Determination of Taxability occurs after such termination,
the Company shall be obligated to pay such installment in addition to all Basic Rent
paid prior to or at the termination of the Lease,

The obligation of the Company under this section are specifically subject
to the provisions of Section 3.7 of the Indenture, and in the event that the Holder of
any Series 1984 Bond elects not to require the redemption of the Series 1984 Bonds
held by such Holder as a result of a Series 1984 Event of Taxability, it will be
necessary for the Company to make the payment required by this section in an
amount sufficient only to redeem those Series 1984 Bonds required to be redeemed,
and it will not be necessary for the Company to make payments necessary to redeem
those Series 1984 Bonds with respect to which the Holder thereof has elected not to
require redemption. _

Section 5.6 Optional Prepayment of Basic Rent. The Company may,
at its option at any. time and from time to time, prepay directly to the Secured
Party, for the acecount of the Board, such amount of Basic Rent as shall be sufficient
to enable the Board to redeem and retire, in advance of maturity, any or all of the
Series 1984 Bonds in accordance with their terms and the terms of the Indenture. In
the event of such prepayment, the Board will cause the amount of Basic Rent so
prepaid to be applied to redemption and retirement of Series 1984 Bonds, in
accordance with the provisions of the Indenture, on the earliest practicable date
after receipt of such prepaid Basic Rent on which, under their terms and the terms
of the Indenture, such Serles 1984 Bonds may be redeemed, and will (upon being
notified by the Company in writing of the Company's intention in this respect and
without the necessity of the moneys therefor being deposited with the Secured
Party) take all action necessary under the provisions of the Indenture to efiect such
redemption. The prepayment of Basic Rent will result in a totel or partial
abatement of the Basic Rent thet would thereafter have come due had it not been
for such prepayment; provided, however, that if less than all the outstanding Series
1984 Bonds are redeemed at any one time with a prepayment of Basic Rent
(irrespective of whether such prepayment is optional or mandatory), the prineipal
amount of Series 1984 Bonds so redeemed shall be ecredited first against the
principal amount of Series 1984 Bonds scheduled to be retired at their final maturity
(assuming that all mandatory redemptions required by Section 3.5 of the Indenture
shall be made as scheduled) and then in inverse chronological order against the
mandatory redemptions of Series 1384 Bonds required by Section 3.5 of the
Indenture, and no such prepayment of Basie Rent shall result in a reduction of the
installment of Basic Rent paysble on any date in respect of any mandatory
redemption required by said Section 3.5 unless the principal amount of Series 1984
Bonds then outstanding is less than the principal amount otherwise required to be
redeemed on such date. After the prepayment of Basic Rent sufficient to pay,
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redeem and retire all the Series 1984 Bonds, the Company shall be entitled to the
use and possession of the Project without the payment of any further Basic Rent but
otherwise on all the same terms and conditions of the Lease.

Section 5.7 Obligations of the Company Unconditional. The obli-
gation of the Company to pay the Basic Rent, to make all other payments provided
for herein and to perform and observe the other agreements and covenants on its
part herein eontained shall be absolute and unconditional, irrespective of any rights
of set—off, recoupment or counterclaim it might otherwise have against the Board.
The Company will not suspend, discontinue, reduce or defer any such payment or fail
to perform and observe any of its other agreements and covenants contained herein
or (except as expressly authorized herein) terminate the Lease for any cause,
ineluding, without limiting the generality of the foregoing, any acts or circum-
stances that mey deprive the Company of the use and enjoyment of the Equipment,
failure of consideration or commercial frustration of purpose, or any damage to or
destruction of the Equipment 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 the
Equipment, or any change in the tax or other laws of the United States of America,
the State of Alabama or any political or taxing subdivision of either thereof, or any
change in the cost or availability of labor, raw materials or energy adversely
affecting the profitable use of the Project and the Equipment by the Company, or
any failure of the Board to perform and observe any agreement or covenant,
whether express or implied, or any duty, liability or obligation arising out of or
connected with the Lease.

The provisions of the first paragraph of this section shall remain iIn
effect only so long as any of the Series 1984 Bonds remain outstanding and unpaid.
Nothing contained in this section shall be construed to prevent the Company, at its
own cost and expense and in its own name or in the name of the Board, from
prosecuting or defending any action or proceeding or teking any other action
involving third persons which the Company deems reasonably necessary in order to
secure or protect its rights hereunder, and in such event the Board will cooperate
fully with the Company in any such action or proceeding, Further, nothing
contained in this section shall be construed to release the Board from the
performance of any of the agreements on its part herein contained or to preclude
the Company from instituting such action against the Board as the Company may
deem necessary to compel such performance, it being understood and agreed,
however, that no such action on the part of the Company shall in any way affect the
agreements on the part of the Company contained in the first paragraph of this
section or in any way relieve the Company from performing any such agreements.

Section 5.8 Additional Rent - Bond Preference Taxes. In addition to
the Basic Rent and all other rental payments due from the Company hereunder, if,
as the result of any change in federal income tax laws pertaining to Tax Exempt
Obligations after the date of original issuance of the Series 1984 Bonds, the Holder
thereof shall be required to pay any Bond Preference Tax which is attributable,
directly or indirectly, to the purchase or ownership of all or any of the Series 1984
Boncs with the result that the Board shall be required to make a payment to such
Holder pursuant to the provisions of Section 3.1 of the Indenture, then the Company
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shall pay to any such Holder thereof (for the account of the Board), within five (5)
days after receipt by the Company from the Board of written notice that the Board
has received written demand for such payment from a Holder, an amount equal to
the sum of (i) the amount of any Bond Preference Tax payable by each Holder
thereof with respect to the Series 1984 Bonds and (ii) all Federal, state and local
incorne taxes payable by any such Holder with respect to the payment of such Bond

Preference Tax.

ARTICLE VI

PROVISIONS CONCERNING
MAINTENANCE OF PROJECT, REMOVAL OF EQUIPMRNT,
TAXES AND INSURANCE

Section 8.1 Maintenance, Additions and Modifications. The Company
will, at Its own expense, maintain the Equipment in such state of repair and
operating condition as that in which it customarily maintains equipment of similar
character owned and operated by it, making from time to time all appropriate
repairs thereto; provided, however, that the Company shall have no obligation
hereunder to repair or maintain the Equipment after full payment of the Series 1984
Bonds. The Board and the Company recognize that, as a result of reasonable wear
and tear, technological obsolescence or other causes, various items of the Equip~-
ment may become inadequate, obsolete or worn out, but neither the Board nor the
Company shall be oBligated to replace or renew any such items of the Equipment.

The Company may, at its own cost and expense, make or cause to be
made, any additions, alterations, improvements or modifications that it may deem
desirable for its business purposes, provided that such additions, alterations,
improvements or modifications do not change the character of the Project to such
extent that it no longer constitutes a "project"” within the meaning of the Act, If
any additions, alterations, improvements ot modifications to the Project involve new
property that is physically attached to the Project to such extent that such property
cannot be separated from the Project without causing physical damage thereto or
functional impairment thereof, then such new property shall constitute part of the
Project for all purposes of the L.ease and the Indenture. |

, In the event that the Company determines to make, or to cause to be
made, any additions, alterations, improvements or modifications to the Project, the
Board will, if requested by the Company, execute and deliver, or cause to be
executed and delivered, all contracts, orders, requisitions, instructions and other
written instruments and do, or cause to be done, all other acts that may be
necessary or proper in making such additions, alterations, improvements or modifi-
cations. In no event, however, will the Board hereafter enter into any contract with
respect to any such additions, alterations, improvements or modifications unless
there is endorsed thereon a legend indicating that the Company has approved both
the form and substance of such contract and such legend is signed on behalf of the
Company by an authorized representative thereof. Any obligation for the payment
of money incurred or assumed by the Board in connection with such additions,
alterations, improvements or modifications shall be payable solely out of (i) the
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proceeds derived by the Board from the sale of the Series 1984 Bonds or other
revenue bonds or (ii) other moneys made available to the Board by the Company for
such purpose.

The Company will not permit any mechanics' or other liens to stand
against the Project for labor, materials, equipment or supplies furnished in connee-
tion with the original acquisition and installation of the Equipment or in connection
with any additions, alterations, improvements, modifications, repairs or renewals
that may subsequently be made thereto. The Company may, however, at its own
expense and in good faith, contest any such mechanies' or other liens and, in the
event of any such contest, may, if it 80 notifies the Board and the Secured Party,
permit any such liens to remain unsatisfied and undischarged during the period of
such contest and any appeal therefrom unless the Secured Party notifies the
Company that, in the opinion of Independent Counsel, such action by the Company
will materially endanger the lien of the Indenture to any part of the Projectsor wille
cause any part of the Equipment to be subject to a material risk of loss or
forfeiture, in which case such mechanics' or other liens shall {unless they are bonded
or superseded in & manner satisfactory to the Secured Party) be promptly satisfied.

Section 6.2 Operation of Project; Removal and Disposition of the
Equipment. The Board and the Company acknowledge that the Rolling Stock
constituting a part of the Equipment will be operated from time to time outside the
geographic jurisdiction of the Board. In order to maintain a substantial connection
between the Rolling Stock and the Board, the Company covenants and agrees that it
will

(i) cause all items of the Rolling Stock to be based at the
Terminal Facilities; and _

(ii) cause all items of the Rolling Stock to return consistently to
the Terminal Facilities for maintenance, fueling, dispatching and parking
when not in use, except in the case of causes beyond the Company's
reasonable control and for temporary periods of short duration.

The Equipment constituting a part of the Project may not be sold or
otherwise disposed of unless the Company first substitutes collateral of at least
equal value to the Company as, and costing not less than the amount realized {rom,
the item of Equipment disposed of. In addition, if the original cost of such
Equipment, when added to the original cost of all other equipment disposed of in the
same fiscal year, exceeds 5% of the original principal amount of the Series 1984
Bonds, such disposition may not be made without the Secured Party's prior written
consent.

Within 30 days after the end of each fiscal year, the Company shall
deliver to the Secured Party a report containing:

(1) a description of each item of Equipment gdisposed of during

such fiscal year, the original cost thereof, and the amount realized from
such disposition; and
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(2) a deseription of each item of Equipment substituted for the
item or items so disposed of during such fiscal year and the cost of
such substitute.

No portion of the project site or any other collateral given as security
for the payment of the Series 1984 Bonds may be released without the prior written
consent of the Secured Party, except as provided above with respect to the
Equipment.

The preceding provisions of this section shall apply only so long as any of
the Series 1984 Bonds remain unpaid. After full payment of the Series 1984 Bonds
and the cancellation, satisfaction and discharge of the lien of the Indenture in
accordance with the provisions thereof, the Company may, if in its sole diseretion it
determines that any or all items of the Equipment have become unsuitable or
unnecessary for its use and occupancy of the Project, remove or sever such items of
the Equipment from the Project and (on behalf of the Board)} sell or otherwise
dispose of such items, without any responsibility or accountability to the Board
therefor and without being required to install, in or about the Terminal Facilities,
equipment or other personal property in substitution therefor. The Company may
retain any money or other consideration received by it upon any disposition of such
items of Equipment.

Nothing contained herein shall prohibit the Company from removing
from the Terminal Facilities any equipment or other personal property that is owned

by it or leased by it from third parties and that does not constitute part of the
Equipment. .

Section 6.3 Payment of Claims, Judgments, Taxes and Other Govern-
mental Charges. Notwithstanding the agreements of the Company to pay any
taxes and other governmental charges that may be levied or assessed against the
Equipment as set forth in the second paragraph of this section, the Board
acknowledges (i) that, under present law, the Equipment, so long &s it is owned by
the Board, is exempt from ad valorem taxation by the State of Alabama or by any
politicael or taxing subdivision thereof and that, under present law, the revenues and
income of the Board from the Equipment are exempt from both federal and state
taxation, (ii) that, as provided in Section 12.4 hereof, exemption of the Equipment,
As well as the revenues of the Board from the leasing thereof, from taxation by the
State of Alabama and its political subdivisions constitute part of the coniract
between the Board and the Company contained in this Lease Agreement, and (iii)
that these factors, among others, induced the Company to enter into this Lease
Agreement.

The Company warrants and coveneants that the lien of the Indenture on
the Equipment shall be prior and superior to &ny other lien or encumbrance on the
Equipment, except Permitted Encumbrances. The Company will not create, or
knowingly suffer to exist, any liens, charges or encumbrances on the Equipment,
other than Permitted Encumbrances, and it will duly pay and discharge, or cause to
be paid and discharged,
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(a) all claims or judgments giving rise to a lien or charge on the
Equipment, or the revenues of the Board from the Equipment, which, if
not paid or discharged, would be prior to, or on a parity with, the lien of
the Indenture or the pledge and assignment of such revenues made in the
Indenture,

{b) all taxes and governmental charges of any kind whatsoever
that may lawfully be assessed or levied against or with respect to the
Equipment, including, without limitation, any taxes levied upon or with
respect to any revenues of the Board from the Equipment, which, if not
paid, would become a lien on the Equipment prior to, or on a parity with,
the lien of the Indenture or a charge on such revenues prior to, or on a
parity with, the pledge and assignment thereof made in the Indenture,
and

(c) all assessments and charges lawfully made by any govern-
mental body for public improvements that may be secured by a lien on
the Equipment; provided that with respect to special assessments or
other governmental charges that may lawfully be paid in instaliments
over a period of years, the Company shall be obligated to pay only such
installments as are required to be paid during any period while the Lease
shall be in effect.

The Board will pmmbtly forward to the Company any bills, statements, assessments,
notices or other instruments asserting or otherwise relating to any such claims,
judgments, taxes, assessments or charges.

The Company may, at its own expense and in its own name and behalf or
in the name and behalf of the Board, in good faith contest eny such claims,
judgments, taxes, assessments and other charges and, in the event of any such
contest, may, if it so notifies the Board and the Secured Party, permit such claims,
judgments, taxes, assessments or other charges so contested to remain unpaid during
the period of such contest and any appeal therefrom, unless the Secured Party
notifies the Company that, in the opinion of Independent Counsel, such action by the
Company will materially endanger the lien of the Indenture as to any part of the
Equipment, or will cause the Equipment or any part thereof to become subject to a
material risk of loss or forfeiture, or will cause the revenues of the Board from the
Equipment to become subject to a lien or charge thereon prior to, or on a parity
with, the pledge and assignment thereof made in the Indenture, in which case such
claims, judgments, taxes, assessments or charges shall (unless they are bonded or are
superseded in a manner satisfactory to the Secured Party) be paid prior to their
becoming delinquent. The Board will cooperate fully with the Company in any such
contest.

Section 6.4 Insurance with Respect to the Project. So long as the
I,ease shall remain in effect, the Company will obtain and continuously maintain in
effect such insurance (excluding business interruption insurance) with respect to the
Project in an amount not less than the principal amount of the Series 1984 Bonds
outstanding, paying all premiums with respect thereto, ineluding, but not necessarily
limite¢ to, publie liability insurence and insurance against destruction of or damage
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to property by fire or other casualties. To the extent consistent with the customary
insurance practices of the Company as applied to its other industrial plants, the
Company may insure all risks relating to the Project through policies having such
jeductible amounts and co-insurance provisions as it deems desirable, or the
Compeny may be completely self-insured with respect to such risks. Anything
herein to the contrary notwithstanding, the insurance required by the provisions
hereof may be provided by blanket policies covering risks in addition to those hereby
required to be covered.

All insurance policies covering losses to the Project shall name the Board
and the Company as the parties insured thereunder and shall provide for all
recoveries thereunder in respect of losses to be paid to the Secured Party for the
account of the Board; provided that all recoveries may be adjusted by the Company.
(Reference is hereby made to Article VII hereof for general provisions respecting
the disposition of insurance proceeds.) Insurance against liability for injury to
persons or property provided by the Company pursuant to this section shall cover the
liability, in the several aspects of the coverage provided, both of the Board and the
Company. The Company will, upon request by the Board or the Secured Party,
evidence the existence of such insurance as shall from time to time be in effect
with respect to the Project by furnishing to the Board or the Secured Party, as the
case may be, a certificate or certificates of the respective insurers providing such
insurance,

ARTICLE VII

PROVISIONS RESPECTING DAMAGE,
DESTRUCTION AND CONDEMNATION

Section 7.1 Damage and Destruction Provisions. If, prior to full
payment of the Series 1984 Bonds, the Equipment is destroyed, in whole or in part,
or is damaged, by fire or other casualty, to such extent that the loss thereto is not
greater than $10,000, the Company will continue to pay the rent required to be paid
hereunder and will promptly repair, replace or restore the property destroyed or
damaged to substantially the same condition as prior to the event causing such
demage or destruction, with such changes, alterations or modifications (including
the substitution and addition of other property) as shall not change the character of
the Project to such extent that it will not constitute a "projeet™ within the meaning
of the Act. The Compeny will apply so much as may be necessary of any Net
Insurance Proceeds referable to such damage or destruction to the payment of the
costs of such repair, replacement or restoration, and if such costs exceed the
available proceeds, the Company will provide any additional moneys required for the
payment of such costs, In the event that the total costs of such repair, replacement
and restoration are less than such Net Insurance Proceeds, the Company will pay to
the Secured Party the amount by which the proceeds exceed the total costs. Any
such payment to the Secured Party shall be treated as a prepayment of Basic Rent
made pursuant to Section 5.6 hereof. Any preceding provision of this paragraph to
the contrary notwithstanding, the Company may exercise the option to purchase the
Equipment granted in Section 11.2 hereof upon the terms there provided, in which
event it need not repair, replace or restore the property demaged or destroyed.
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If, prior to full payment of the Series 1984 Bonds, the Equipment is
destroyed, in whole or in part, or is damaged, by fire or other casuaity, to such
extent that the loss thereto is greater than $10,000, all obligations of the Company
and the Board under the Lease which are still capable of performance (including,
without limitation, the obligation of the Company to pay the Basic Rent and all
other amounts payable hereunder) shall continue in full force and effect. The
Company will promptly notify the Board and the Secured Party of such destruction
or damage, and all Net Insurance Proceeds referable to such destruction or damage,
whether or not initially recovered by the Board, the Company or the Secured Party,
shall be paid over to the Secured Party or applied as the Secured Party may direct in
accordance with the provisions hereof. The Net Insurance Proceeds referable to any
destruction or damage to the Equipment shall be applied by the Secured Parly, or at
its direction, for one or both of the following purposes, with the amount, if any, to
be applied to each such purpose to be determined by the Secured Party in the
exercise of its sole judgment: ’

(a) payment of the costs of repairing, replacing or restoring the
property damaged or destroyed, with such changes, alterations or modi-
fications as shall be directed by the Secured Party and as shell not
change the character of the Project to such extent that it will not
constitute a "project™ within the meaning of the Act; or

(b) the redemption of Series 1984 Bonds prior to maturity in
accordance with the terms of the Indenture and on the earliest practic-
able date permitted thereby,

In the event that the Secured Party determines to apply the Net
Insurance Proceeds (or any specified portion thereof) for payment of the costs of
repairing, replacing or restoring the property damaged or destroyed, the Board, at
the request of the Secured Party, will undertake in its own name the work of
repairing, replacing or restoring the property damaged or destroyed, and in such
case the Secured Party will use such proceeds (or specified portion thereof} to pay
the cost of such work for the account of the Board. The Secured Party shall
establish a special acquisition fund with the Secured Party or a commercial bank
approved by the Secured Party to apply such Net Insurance Proceeds (or specified
portion thereof) for the payment of the costs of repairing, replacing or restoring the
property damaged or destroyed, and such proceeds {or specified portion thereof)
shall be deposited in such fund and held therein, invested to the extent not
immediately required for the payment of such costs, and disbursed by the Secured
Party as required for the payment of such costs. Any balance of the Net Insurance
Proceeds (or any balance of the portion thereof specified for the payment of such
costs) remaining after the payment of all such costs shall belong to the Company
and may be used for any lawful business purpose. In the event that the Net
Insurance Proceeds {(or the portion thereof specified for the payment of such costs)
are not sufficient to pay in full the costs of such repair, replacement or restoration,
the Company will nonetheless complete the work thereof and will pay that portion
of the costs thereof in excess of the Net Insurance Proceeds (or specified portion
thereof) available for the payment of such costs. The Company shall not, by reason
of the payment of such excess costs, be entitled to any reimbursement from the
Boarc or to any reduction or abatement of the rentals or other payments due from
the Company hereunder.
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If the Company duly exercises the option to purchase the Equipment
granted in Section 11.2 hereof in accordance with the applicable provisions of said
section, then neither the Company nor the Board shall have any obligation to repair,
replace or restore the property damaged or destroyed, in which case S0 much (which
may be all) of any Net Insurance Proceeds then held by the Secured Party as may be
necessary shall be used for the payment in full of the Series 1984 Bonds as provided
in Section 11.2 hereof. Any portion of such Net Insurance Proceeds remaining after
payment of the Series 1984 Bonds in full shall belong to the Company.

If the Equipment is destroyed, in whole or In part, or is damaged after
the Series 1984 Bonds have been paid in full, neither the Company nor the Board
shall be obligated to repair, replace or restore the property damageqd or destroyed,
and any Net Insurance Proceeds referable to such damage or destruction shail be
paid to the Company; provided however, that the Board will, to the extent and in the
manner provided in Section 7.6 hereof, cooperate fully with the Company in carrying
out such repair, replacement and restoration as the Company may, in its sole
diseretion, decide to undertake,

All property acquired in connection with the repair, replacement or
restoration of any part of the Equipment pursuant to the provisions of this section
shall be and become part of the Equipment subject to the demise hereof and the lien
of the Indenture and shall be held by the Company on the same terms and conditions
as the property originelly eonstituting the Equipment,

Section 7.2 Condemnation Provisions. If title to the Project or any
part thereof is taken under the exercise of the power of eminent domain, the entire
eondemnation award in respect of such taking [including, without limitation, (i) all
amounts received as the result of any settlement of eompensation claims negotiated
with the eondemning authority, and (ii) any amount awarded as compensation for the
interest of the Company in the part of the Project taken and as damages to the
interest of the Company in any part thereof not taken, but not including any
condemnation award belonging to the Company pursuant to the provisions of Section
7.4 hereof ] shall be applied and certain related actions shall be taken in accordance
with the suceeeding provisions of this section:

(a) Taking of All or Substantially All the Project Prior to Full
Payment of the Series 1984 Bonds. I_fél}l’ or substantially all the Project
TS S0 taken by such exercise of the power of eminent domain, prior to full
payment of the Series 1984 Bonds, the Secured Party shall be entitled to
sollect and hold the entire eondemnation award in respeet of such taking
until such award shall be applied in accordance with the provisions of
this subsection. The Lease shall terminate (except as to the provisions
of this subsection and any other provisions hereof which are expressly
stated herein to survive the termination of the Lease) as of the thirtieth
(30th) day after the receipt by the Secured Party of the final installment
of the entire condemnation award in respect of such taking, unless the
Company has theretofore exercised the option to purchase the Equip-
ment granted in Section 11.2 hereof or has otherwise terminated the
Lease in accordance with the provisions hereof, On or before the date
on which the Lease shall terminate pursuant to this subsection, the
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Company will pay to the Secured Party, for the account of the Board, a
special installment of Basic Rent as, when added to any amount held in
the Acquisition Fund, and the condemnation award will be sufficient to
pay, redeem and retire all the then outstanding Series 1984 Bonds on the
aforesaid date on which the Lease shall terminate, including, without
limitation, principal, premium (if any), interest to maturity or earliest
practicable redemption date, as the case may be, expenses of redemption
and all other amounts owed to the Board or the Secured Party by the
Company pursuant to the Lease or the Indenture. The payment of any
additional Basic Rent required by this subsection shall be made by the
Company in funds that will be immediately available to the Secured
Party as of the opening of business on the date on which the Lease shall
terminate. Any portion of the Net Condemnation Award not needed for
payment of the Series 1984 Bonds shall belong to the Company., ¢

(b) Taking of Less than Substantially Al the Project Prior to Full
Payment of the Series 1984 Bonds. If less than substantially all the

Project is taken by such exercise of the power of eminent domain, prior
to full payment of the Series 1984 Bonds, all obligations of the Company
under the Lease which are still capable of performance (including,
without limitation, the obligation of the Company to pay the Basic Rent
and all other amounts payable hereunder) shall eontinue in full force and
effect. The Secured Party shall be entitled to collect, hold and apply all
of the Net Condemnation Award in respect of any such taking. The Net
Condemnation Award in respect of any such taking shall be applied by
the Secured Party or at its direction, for one or more of the following
purposes, with the amount, if any, to be applied to each such purpose to
be determined by the Secured Party in the exercise of its sole judgment:

(1) payment of the costs of repairing, restoring, modi-
fying, relocating or rearranging any portions of the Equipment not
taken but damaged or adversely affected by such taking, all under
such circumstances and upon such terms as shall be specified by
the Secured Party and as shall not change the character of the
Equipment to such extent that it will not constitute a "project”
within the meaning of the Act;

(2) payment of the costs of acquiring (by construction,
purchase or otherwise) such additional facilitles and equipment as
the Secured Party may direct, which facilities and equipment (i)
shall be of such nature as to constitute a "project" within the
meaning of the Act, (ii) shall be acquired by the Board and made
subject to the demise of the Lease and to the lien of the Indenture
free of liens and encumbrances other than Permitted
Encumbrances, and (iii) shall be deemed a part of the Equipment
and made available for use by the Company, without the payment
of additional rent hereunder, to the same extent as if such
facilities and equipment had originally constituted part of the
Equipment and had been specifically demised hereby; or
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(3) the redemption of Bonds prior to maturity in eccor-
dance with the terms of the Indenture and on the earliest
practicable date permitted thereby.

In the event that the Secured Party determines to apply the Net
Condemnation Award {or any specified portion thereof), pursuant to the
provisions of subparagraphs (1) or (2) of this subsection, for payment of
the costs of repairing, restoring, modifying, relocating or rearranging
gny part of the Equipment or for payment of the costs of acquiring
additional property to become part of the Equipment, as the case may
be, the Board, at the request of the Company, will undertake in its own
name such repair, restoration, modification, relocation or rearrangement
or such acquisition of additional property, and in such case the Secured
Party will use such award {or specified portion thereof) to pay the costs
of such undertakings for the account of the Board, The Secured Party
shall establish a special construction fund to apply the Net
Condemnation Award {or specified portion thereof) for the payment of
the costs of repairing, restoring, medifying, relocating or rearranging
gny part of the Eguipment or for payment of the costs of acquiring
additional property, as the case may be, and such award {or specified
portion thereof) shall be deposited in such fund and held therein, invested
to the extent not immediately required for the payment of such costs,
and disbursed by the Secured Party as required for the payment of such
costs.

Any balance of the Net Condemnation Award (or any balance of
the portion thereof specified- for the payment of such costs) remaining
after payment of all such costs shall belong to the Company and may be
used for any lawful business purpose. In the event that the Net
Condemnation Award (or the portion thereof specified for the payment
of such costs) is not sufficient to pay in full the costs of such repair,
restoration, modification, relocation or rearrangement, or the costs of
acquiring such additional property, as the case may be, the Company will
nonetheless complete such repair, restoration, modification, relocation
or rearrangement or the acquisition of such additional property, as the
case may be, and will pay that portion of the costs thereof in excess of
the amount of the Net Condemnation Award (or specified portion
thereof) available for the payment of such costs, The Company shall
not, by reason of the payment of such excess costs, be entitled to any
reimbursement from the Board or to eny reduction or abatement of the
rentals and other payments due from the Company hereunder.

(¢) Taking of AIl or Substantially All the Project After Full
Payment of the Series 1984 Bonds. If, after the full payment of the
Series 1984 Bonds, title to all or substantially all the Project is taken by
such exercise of the power of eminent domain, the Net Condemnation
Award referable to such taking shall be paid and belong to the Company.
The Lease shall terminate as of the date on which the final condem-
nation award is received by the Company, and the Board and the
Company shall have no further rights or obligations hereunder except
those which may theretofore have vested,
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(d) Taking of Less Than Substantially All the Project After Full
Payment of the Serles 1984 Bonds. 1I, alter full payment of the Series
1934 Bonds, title to less than substantially all the Project is taken by
such exercise of the power of eminent domain, the Lease shall continue
in full force and effect, but neither the Company nor the Board shall be
obligated to correct or ameliorate in any way the condition of the
Project caused by such taking, and the Net Condemnation Award re-
ferable to such taking shall be paid and belong to the Company; provided,
however, that the Board will, to the extent and in the manner provided in
Section 7.6 hereof, cooperate fully with the Company in carrying out
such work of repairing, restoring, modifying, relocating or rearranging
the Project or in aequiring such additional property to form part of the

Project as the Company may, in its sole discretion, deem necessary or
desirable.

L4

If the Company duly exercises the option to purchase the Project granted
in Section 11.2 hereof in accordance with the applicable provisions of said section,
then neither the Company nor the Board shall be obligated to correct or ameliorate
in any way the condition of the Project caused by such taking, in which event so
much {which may be all) of any part of the Net Condemnation Award then held by
the Company as may be necessary shall be used for the payment in full of the Series
1984 Bonds as provided in Section 11.2 hereof. Any portion of such Net Condemna-

tion Award remaining after payment in full of the Series 1984 Bonds shall belong to
the Company.,

Section 7.3 Condemnation of Right to Use of the Project for Limited
Period. If the use, for a limited period, of all or part of the Project is teken under
the exercise of the power of eminent domain, the Lease (ineluding, without
limitation, the provisions hereof relating to the payment of Basic Rent and all other
amounts payable by the Company hereunder) shall continue in full force and effect,
but with the consequences specified in the succeeding provisions of this section. 1f
the period of such taking expires on or before the expiration of the Lease Term, the
Company shall be entitled to receive the entire condemnation award made therefor,
whether by way of damages, rent or otherwise, If such taking occurs during the
Lease Term but the period of such taking expires after the expiration of the Lease
Term, the Company shall be entitled to receive that portion of the award allocable
to the period from the date of such taking to the end of the Lease Term, and the
Board shall be entitled to the remainder thereof; provided that if prior to the end of
the Lease Term, the Company exercises either of the options to purchase the
Project granted in Sections 11.2 and 11.3 hereof, the Company (rather than the
Board) shall be entitled to receive the remainder of such award (if any).

Section 7.4 Condemnation of Company-Owned Property. The Com-
pany shall be entitled to any condemnation award or portion thereof made for
damages to or the taking of its own property not included in the Project, but any
condemnation award resulting from damages to or the taking of all or any part of
the leasehold estate or other interest of the Company in the Project ereated by the
Lease shall be applied in accordance with the provisions of Section 7.2 or 7.3 hereof,
whichever may be applicable. In the event of any taking which involves both the
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Project and property of the Company, the Company shall be responsible for all
attorney's fees and other expenses properly allocable to the taking of its own
property.

Section 7.5 Cooperation of the Board in the Conduet of Condemnation
Proceedings. The Board will cooperate fully with the Company in the handling and
conduct of any prospective or pending condemnation proceeding with respect to the
Project or any part thereof and will follow &ll reasonable directions given to it by
the Company in connection with such proceeding. In no event will the Board settle,
or consent to the settlement of, any prospective or pending condemnation pro-
ceeding with respect to the Project or any part thereof without the prior written
consent of the Company.

Section 7.6 Cooperation of the Board with Respect to Restoration of
the Project in the Event of Casualty or Condemnation. 1If, as a result of the taking
of title to less than substantially all the Project or the taking of the temporary use
of all or any part of the Project through the exercise of the power of eminent
domalin, or if, as a result of any event causing destruction or damage to the Project
or any part thereof, the Company determines, in accordance with any applicable
provision of this Article VII, to acquire (by purchase, construction or otherwise) any
additional property to replace any part of the Project so taken, or to have the
Project repaired, replaced, restored, modified, relocated or rearranged in order to
correct or ameliorate any condition caused by such taking, damage or destruction,
as the case may be, then the Board will, if requested by the Company, execute and
deliver, or cause to be executed and delivered, all contracts, orders, requisitions,
instructions and other written instruments and do, or cause to be done, all other aets
thet may be necessary or proper in carrying out all such undertakings with respect
to the Project. In no event, however, will the Board hereafter enter into any
contract with respect to any part of such undertakings unless there is endorsed
therecn a legend indicating that the Company has approved both the form and
substance of such contract and such legend is signed on behalf of the Company by an
authorized representative thereof. Any obligation for the payment of money
inecurred or assumed by the Board in connection with such undertakings shall be
payable solely out of any Net Condemnation Award or Net Insurance Proceeds held
by the Company or from any other moneys made available to the Board by the

Company under the provisions of the Lease,
&

ARTICLE VI
PARTICULAR COVENANTS OF THE COMPANY

Section 8.1 Release and Indemnification Covenants. The Company
releases the Board (and each director, officer and employee thereof) end the
Secured Party from, and will indemnify and hold the Board {(and each director,
officer and employee thereof) and the Secured Party harmless against, any and all
claims and liabilities of any character or nature whatsoever, regardless of by whom
asserted or imposed, and losses of every conceivable kind, character and nature,
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arising out of, resulting from, or in any way connected with the Equipment,
ineluding, without limiting the generality of the foregoing, (i) any actions relating to
the acquisition and installation of the Equipment and (ii) the leasing of the
Equipment to the Company and the condition, use, possession or management of the
Equipment during the Lease Term; provided, however, that the Company shall not be
obligated (1) to indemnify the Beard (or any director, officer or employee thereof) or
the Secured Party against any claim, liability or loss resulting from willful
misconduct or gross negligence on the part of any such indemnifiable party or {2) to
indemnify any director, officer or employee of the Board against any claim, liability
or loss in any way connected with the Equipment unless such elaim, liability or loss
arises out of or results from official action taken in the name and behalf of the
Board by such director, officer or employee.

The Company acknowledges that it has furnished to prospective pur-
chasers of the Series 1984 Bonds certain information concerning the business «and
financial condition of the Company and the Shareholders, and the Company further
acknowledges that it has sought and received the assistance and eooperation of the
Board in eonnection with the offering and sale of the Series 1984 Bonds. The
Company will indemnify, hold harmless and defend the Board (and each director,
officer and employee thereof) against

(a) any claim or liability whatsoever arising out of or based upon
any untrue or misleading statement or alleged untrue or misleading
statement of any material fact contained in any of the aforesaid
information furnished, or caused to be furnished, by the Company to the
purchaser of the Series 1984 Bonds from the Board, or the omission or
alleged omission to state in any such information any material fact
necessary to make the statements contained therein not misleading in
the light of the circumstances under which such statements were made,
and

(b) any claim or liability arising out of any action taken by the
Board at the request of the Company (or any other Person authorized to
act on behalf of either the Company) in connection with the offering and
sale of the Series 1984 Bonds,

The Company will pay or reimburse all legal or other expenses reason-
ably incurred by the Board (and each director, officer and employee thereof), or the
Secured Party, as the case may be, in connection with the investigation or defense
of any action or proceeding, whether or not resulting in liability, with respect to any
claim, lability or loss in respect of which indemnity may be sought against the
Company under the provisions of this section.

In the event that any action or proceeding is brought against any
indemnifiable party (whether the Board, or any of the Board's directors, officers or
employees, or the Secured Party) in respect of which indemnity may be sought
against the Company under the provisions of this section, such indemnifiable party
shall, as a condition of the Company's liability under the provisions of this section,
be obligated to notify promptly the Company in writing of the commencement of
such action or proceeding and shall thereafter forward to the Company a copy of
every summons, complaint, pleading, motion or other process received with respect
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to such action or proceeding. The Company may (and if so requested by such
indemnifiable party, shall) at any time assume the defense of such indemnifiable
party in connection with any such action or proceeding, and in such case the
Company shall pay all expenses of such defense and shali have full and complete
control of the conduct on the part of such party of any such action or proceeding,
including, without limitation, the right to settle or compromise any claim giving rise
to such action or proceeding upon such terms end conditions as the Company, in its
sole diseretion, shall determine, provided that the Board shall have the right to
select its own Counsel in any such matter; provided, further, that any Counsel
selected by the Board shall be subject to the approval of the Company, which
approval shall not be unreasonably withheld. In the event that any claim is asserted
against the Board which would not be payable solely out of the proceeds of any of
the Series 1984 Bonds or other funds advanced to the Board by the Company or out
of the proceeds of the sale or leasing of the Equipment {viz., a general, not a
limited, elaim), the Company shall at the request of the Board provide an indemnity
bond with sureties satisfactory to the Board. Any other provision of this section to
the contrary notwithstanding, the Company shall not be obligated to indemnify any
such indemnifiable party for eny liability resulting from the settlement of any
action or proceeding, or for any legal or other expenses incurred in connection with
the investigation or defense of any action or proceeding, if such settiement was
made without the Compeny's consent, irrespective of whether the Company had,
prior to such settlement, exercised its right to assume the defense of such indem-
nifiable party in connection with such action or proceeding.

Anything to the contrary herein contained notwithstanding, the cove-
nants of the Company contained in this section shall, with respect to any claim,
ligbility or loss for which the Company is obligated to provide indemnity, remain in
full force and effect after the termination or expiration of the Lease until (i) any
cause of action brought in respect of such claim, liability or loss shall be barred by
the applicable statute of limitation or (ii) the payment in full or the satisfaction of
such claim, liability or loss, including all reasonable expenses incurred by the
indemnifiable party or parties in defending against such claim, liability or loss;
provided however, that in the event eny action or proceeding arguably barred by the
applicable statute of limitation is brought against any indemnifiable party here-
under, the Company shall be obligated to defend such indemnifiable party with
respect to such aetion or proceeding, all to the end that the bar of the statute of
limitation may be asserted by the Company against the party bringing such action or
proceeding but may not be asserted by the Company against the indemnifiable party
in order to avoid performing any of its obligations under this section.

Section 8.2 Inspection of the Project. So long as any of the Series
1984 Bonds are outstanding, the Company will permit the Board and the Secured
Party and their duly authorized representatives at all reasonable times to examine
and inspect the Equipment or any part thereof.

Section 8.3 Agreement to Maintain Corporate Existence. So long as
any of the Series 1984 Bonds shall be outstanding and unpaid, the Company will
maintain its corporate existence, will not dissclve or sell, lease, transfer or
otherwise dispose of all or substantially all its assets (either in a single transaction
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or in a series of related transactions), and will not eonsolidate with or merge into
another corporation or permit one or more other corporations to consolidate with or
merge into it without the prior written consent of the Secured Party, which consent
shall not be unreasonably withheld,

Section 8.4 Provisions Relating to Assignment and Subleasing by Com-
pany. Except in the case of an assignment resulting from or incident to a
consolidation, merger, sale or other transfer under the conditions specified in and
meeting the requirements of Section 8.3 hereof, the Company will not assign,
transfer, convey or alienate the Lease, the leasehold interest created thereby or any
interest of the Company in the Lease or the Project, nor will it sublease the Project,
in whole or in part, without the prior written consent of the Secured Party, which
consent shall not be unreasonably withheld. In no event shall any assignee of the
Lease or any sublessee of the Project or any part thereof or anyone claiming by,
through or under any such assignment or sublease acquire by virtue thereof any.
greater rights in the Project than the Company then has under the Lease, nor shall
any such assignment (except an assignment resulting from or incident to a consolida-
tion, merger or transfer under the conditions specified in and meeting the require-
ments of Section 8.3 hereof) or subleasing or any dealings or transactions between
the Board or the Secured Party or any sublessee or assignee in any way relieve the
Company from primary liability for any of its obligations hereunder. Thus, in the
event of any such assignment or subleasing, the Company shall, unless such
assignment results from or is incident to & consolidation, merger or transfer under
the conditions specified in and meeting the requirements of Section 8.3 hereof,
continue to remain primarily liable for payment of the rentals herein provided to be
paid by it and for performance and observance of the other agreements and
covenants on its part herein provided to be performed and observed by it,

Section 8.5 Qualification in Alabama. So long as the Lease shall be in
effect, the Company will continuously remain organized under the laws of Alabama
or qualified to do business in the State of Alabama. If, in accordance with the
permissive provisions of Sections 8.3 and 8.4 hereof, the Company should merge into
a corporation not organized and existing under the laws of the State of Alabama,
should consolidate with one or more corporations under circumstances wherein the
consolidated corporation is not a corporation organized and existing under the laws

of the State of Alabama or should assign the Lease to a corporation not organized
under the laws of the State of Alebama, it will cause the corporation into which it
merged, the corporation resulting from such consolidation or the corporation to
which such assignment is made, as the case may be, to qualify to do business in the
State of Alabama and to remain so qualified at all times while the Lease shall be in
effect,

Section 8.6 Covenants with Respect to Exemption of Interest on Series

1984 Bonds from Federal Income Taxation. The Series 1984 Bonds are being issued
by the Board in compliance with the conditions necessary for the interest income on
the Bonds to be exempt from federal income taxation pursuant to the provisions of
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Section 103(b)6) of the Code relating to "industrial development bonds" substantial-
ly all the proceeds of which are to be used for the acquisition, construction,
reconstruction or improvement of land or property subject to the allowance for
depreciation. The Board and the Company covenant with each other and with the
Secured Party for the benefit of the Holders of any Series 1984 Bonds, present and
future, that neither of them will cause or permit the Series 1384 Bond Proceeds to
he used in & manner which would cause the interest on the Series 1984 Bonds to lose
the exemption from federal income taxation conferred by Section 103(b}{6) of the
Code and the applicable regulations thereunder,

The Company will file, or will cause to be filed, with the Internal
Revenue Service all statements and reports required, by Section 103(1) of the Code
and the applicable regulations thereunder, to be so filed as a condition to continued
qualification of the Series 1984 Bonds as & small issue the interest on which is
exempt from federal income taxation.

The Company will file, or cause to be filed, with eppropriate govern-
mental authorities (whether federal, state or local) all documents that may from
time to time be required in order to ensure that the Series 1984 Bonds shall be
ineluded within the maximum amount of so-called "private activity" bonds permitted
to be issued in calendar year 1984 in the State of Alabams, all in accordance with
the provisions of Section 103(n) of the Code a&nd the epplicable regulations
thereunder.

Section 8.7 No-Arbitrage Covenants, Neither the Board nor the
Company will take any action, or omit to take any action, with respect to the
investment of any of the proceeds from the sale of the Series 1984 Bonds, or any
revenues from the Equipment accumulated by the Board, if, as a result of such
action by the Board or the Company, or the omission of the Board or the Company
to take such action, as the case may be, such proceeds or revenues would be
invested in a manner causing the Series 1984 Bonds to be "arbitrage bonds" within
the meaning of Section 103(c) of the Code and the applicable regulations thereunder.

Section 8.8 Financial Statements. The Company will maintain proper
books of record and account with respeet to the Projeet in which it will make full
and correct entries of all its business activities with respect to the Project in
docordance with sound accounting practice. For so long as any of the Series 1984
Bonds shall be outstanding, the Company will furnish, or cause to be furnished, to
the Secured Party the following:

(a) as soon as available and in any event within thirty (30) days
after the end of any fiscal quarter of the Company, a consolidated
balance sheet and income statement of the Company and its consolidated
subsidiaries (if any) for such fiseal quarter, containing such additional or
explanatory information and being in such form as shall be reasonably
required by the Secured Party and being certified by the President or
chief financial officer of the Company;
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(b) as soon as available and in any event within one hundred
twenty {120} days after the end of each fiscal year of the Company,
copies of the consolidated balance sheet of the Company and its consoli-
dated subsidiaries (If any) as of the end of such fiscal year and copies of
the related consolidated statement of income and retained earnings and
consolidated statement of changes in financial position of the Company
and its consolidated subsidiaries (if any) for such fiscal year, all in
reasonable detail and stating in comparative form the respective consoli-
dated figures as of the end and for the previous fiscal year and all
accompanied by a report thereon of independent certified publiec accoun-
tants selected by the Company and acceptable to the Secured Party,
which report shall contain a statement to the effect that such financial
statements have been prepared in accordance with generally accepted
accounting prineiples consistently applied {(except for changes in accor- , .
dance with generally accepted accounting principles with which such
accountants copcur) and that the examination of such accountants in
connection with such financial statements has been made in accordance
with generally accepted auditing standards, and accordingly included
such tests of the aceounting records and such other auditing procedures
as were considered necessary in the circumstances or to such other
effect as shall, under the rules and practices, then current in the
accounting profession, be the equivalent of the foregoing;

(¢) such information relating to the performance or observance
of the terms of the Lease and the Series 1984 Company Guaranty and the
finaneial condition of the Company as-the Secured Party may from time
to time reasonably request;
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(d) immediately upon betoming aware of the existence of any
default by the Company in the performance or observance of any of the
covenants set forth in the Lease or the Series 1984 Company Guaranty, a
written notice specifying the nature and existence thereof and what

action the Company is taking and proposes to take with respect thereto;
and

{e) immediately upon becoming aware of any action, suit or
proceeding at law or in equity or by or before any governmental
instrumentality or other agency which, if adversely determined, might
impair the ability of the Company to perform its respective obligations
under the l.ease or the Series 1984 Company Guaranty, impair the right
of the Company to carry on its business substantially as now conducted,
or materially and adversely affect the business, operations, properties,
assets or condition (financial or otherwise) of the Company, a written
notice describing such action, suit or proceeding and what action the
Company is taking or proposes to take with respect thereto.

Section 8.9 Further Assurances. The Company will, at its own ex-
pense, take all actions that, in the judgment of the Secured Party, may at the time
and from time to time be necessary to perfect, preserve, protect and secure the
interests of the Board and the Secured Party, or either, in and to the Equipment and
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the revenues therefrom pledged and assigned in the Indenture, including, without
limitation, the filing of all financing and eontinuation statements that may at the
time be required under the Alabama Uniform Commercial Code and all endorse-

ments to certificates of title to any item of the Rolling Stock that may at the time
be required under the Alabama Uniform Certificate of Title Act.

ARTICLE IX

CERTAIN PROVISIONS RELATING TO
THE EQUIPMENT AND THE SERIES 1984 BONDS

Section 9.1 Granting Security Interest in the Equipment by the Board.
It is understood and agreed that the Board will grant a security interest in the
Equipment to the Secured Party as security for the payment of the Series 1984
Bonds, subject to the Lease (which Lease and the estate of the Company hereunder
shell be prior and superior to the lien of the Indenture), and will assign its interest
(other than its right to require the Company to pay certain expenses as provided in
Sections 5.4 and 10.4 hereof and the indemnification rights contained in Section 8.1
hereof) in the Lease, and pledge any moneys receivable hereunder, to the Secured
Party as security for payment of the principal of and the interest and premium (if
any) on the Series 1984 Bonds. It is further understood and agreed that in the
Indenture the Board -will obligate itself to follow the instructions of the Secured
Party or the Holders of the Series 1984 Bonds or a certain percentage of the latter
in the election or pursuit of any remedies herein vested in it. Upon the assignment
and pledge to the Secured Party of the Board's interest in the Lease, the Secured
Party shall have all rights and remedies herein accorded the Board (other than the
aforesaid expense payment and indemnification rights), and any reference herein to
the Board shall be deemed, with the necessary changes in detail, to include the
Secured Party; and the Secured Party and the Holders of the Series 1984 Bonds shall
be deemed to be third party beneficiaries of the covenants and agreements on the
part of the Company contained in the Lease and shall, to the extent provided in the
Indenture, be entitled to enforce performance and observance of the agreements and
covenants on the part of the Company contained in the Lease to the same extent as
if they were parties hereto. Subsequent to the issuance of the Series 1884 Bonds and
prior to the payment of the Series 1984 Bonds in full, the Board and the Company
shall have no power to modify, alter, amend or (except as specifically authorized
herein) terminate the Lease without the prior written consent of the Secured Party
and then only as provided in the Indenture. So long as an Event of Default shall not
have occurred and be continuing, the Board will not amend the Indenture or any
agreement supplemental thereto without the prior written consent of the Company.

Without the prior written request or consent of the Company, the Board
will not, so long as an Event of Default shall not have occurred and be continuing,
hereafter issue any bonds or other securities (including refunding securities), other
than the Series 1984 Bonds, that are payable out of or secured by a pledge of the
revenues and receipts derived by the Board from the Equipment, nor, without such
consent, will the Board, so long as an Event of Default shall not have occurred and
be continuing, hereafter place any mortgage or other encumbrance (other than the
Indenture) on the Equipment or any part thereof.
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Section 9.2 References to Series 1984 Bonds Ineffective after Payment
Thereof. Upon full payment of the Series 1984 Bonds and cancellation, satisfaction
and discharge of the Indenture in accordance with the provisions of Section 12.1
thereof, all references in the Lease to the Series 1984 Bonds and the Secured Party
shall be ineffective and neither the Secured Party, nor the Holders of any of the
Series 1984 Bonds shall thereafter have any rights hereunder, saving and excepting
any that ghall have theretofore vested.

If the Series 1984 Bonds are f{ully paid prior to the end of the Lease
Term, the Company shall be entitled to use of the Equipment for the remainder of
the Lease Term without the payment of any further Basic Rent (other than
additional Basic Rent resulting from the occurrence of a Series 1984 Determination
of Taxability) but otherwise on all the same terms and conditions hereof.

v

Section 9.3 Disposition of Surplus Moneys after Pull Payment of Series
1984 Bonds. The Board hereby assigns to the Company all surplus moneys (if any)
that may remain in the Acquisition Fund or that may otherwise be held by the
Secured Party after the Series 1984 Bonds have been fully paid, such assignment to
be subject to the condition that the Lease shall not have been terminated prior to
full payment of the Series 1984 Bonds as & result of the occurrence of an Event of
Default. The Board will provide in the Indenture for such surplus moneys to be paid
to the Company in accordance with such assignment. It is understood and agreed
that surplus moneys held by the Secured Party shall not include any amounts so held
for payment of matured but unpaid Series 1984 Bonds, Series 1984 Bonds called for
redemption but not yet redeemed and matured but unpaid interest. The provisions
of this section shall survive the expiration or termiriation of the Lease. -

ARTICLE X

EVENTS OF DEFAULT AND REMEDIES

Section 10.1 Events of Default Defined. The following shall be
"Events of Default" under the Lease, and the term "Event of Default” shall mean,
whenever it is used in the Lease, any one or more of the following events:

(a) failure by the Company to pay any instaliment of Basic Rent
or to make any other payment required under the terms hereof [other
than any payment referred to in clause (b) of this Section) within five (5)
days of the date that such installment or such payment shall become due
and payable by the terms of the Lease;

(b) failure by the Company to pay ﬁ.ny amount due the Secured
Party for its reasonable fees, charges and disbursements within thirty
(30) days after written demand for such payment by the Secured Party,

which demand shall not be made earlier than the date on which such
amount is due and payable;

- 45 -




R P e T

sooc 013 ec 534

(e) any dissolution or liquidation of the Company or any eonsoli-
dation or merger involving the Company carried out in violation of the
provisions of Section 8.3 hereof;

(d) any warranty or representation of the Company shall prove to
have been false or jncorrect in any material respect;

(e). failure by the Company to perform or observe any agreement,
covenant or condition required by the Lease to be performed or observed
by it [other than the agreements and covenants referred to in the
preceding clauses {a), (b) and {c} of this section], which failure shall have
continued for a period of thirty (30) days after written notice specifying,
in reasonable detail, the nature of such failure and requiring the
Company to perform or observe the agreement, covenant or condition
with respect to which it is delinquent shall have been given to the Com-
pany by the Board or the Secured Party, unless (i) the Board and the
Secured Party shall agree in writing to an extension of such period prior
to its expiration, or (ii) during such thirty-day period or any extension
thereof, the Company has commenced and is diligently pursuing appro-
priate corrective action, or (iii) the Company is by reason of force
majeure at the time prevented from performing or observing the

agreement, covenant or condition with respect to which it is delinquent;
provided, however, that no period during which the Company is by reason
of force majeure prevented form performing or observing any such
agreement, covenant or condition shall exceed sixty (60} days;

(f) an "Event of Default” under the Series 1984 Company Guar-
anty or the Series 1984 Shareholder Guaranty, as such term is respec-
tively therein defined and used;

(g} institution by the Company of proceedings to be adjudicated a
bankrupt or insolvent, or consent by the Company to the filing of a bank-
ruptey or insolvency proceeding against it, or the filing by the Company
of a petition or answer or consent seeking relief under Title 11 of the
United States Code, as now constituted or as amended, or any other
applicable federal or state bankruptey or other similar law, or consent by
the Company to the institution of proceedings thereunder or to the filing
of any such petition, or consent by the Company to the appointment of,
or the taking of possession of any of its property by, a receiver,
liquidator, trustee, custodian or assignee in bankruptey or insolvency for
the Company or for all or a major part of its property, or an assignment
by the Company for the benefit of its creditors, or a written admission
by the Company of its inability to pay its debts generally as they become
due, or the failure by the Company generally to pay its debts as such
debts become due, or the taking of any corporate action by the Company
in furtherance of any of the foregoing events or actions; or

(h) the entry of a decree or order by a court of competent
jurisdiction for relief in respect of the Company or adjudging the
Company to be a bankrupt or insolvent or approving as properly filed a
petition seeking reorganization of the Company or the arrangement,
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adjustment or composition of its obligations under Title 11 of the United
States Code, as now constituted or as amended, or any other applicable
federal or state bankruptey or other similar law, which decree or order
shall have continued undischarged or unstayed for a period of sixty (§0)
days; or the entry of a decree or order of a court of competent
jurisdiction for the appointment of a receiver, liquidator, trustee,
custodian or assignee in bankruptey or insolvency for the Company or for
all or a major part of its property, or for the winding up or liquidation of
its affairs, which decree or order shall have remained in foree undis-
charged or unstayed for & period of sixty (60) days;

(i) a judgment for the payment of money exceeding $10,000 shall
be entered against the Company and remain unsatisfied for thirty (30)
days without a stay of execution; or

() a default under any other indebtedness of the Company to the
Secured Party or under any instrument securing such indebtedness to the

Secured Party and the expiration of any applicable period of grace.

The term "force majeure” as used herein means acts of God or the public enemy,
strikes, lockouts, work slowdowns or stoppages or other labor dispttes, insurrections,
riots or other civil disturbances, orders of the government of the United States of
America or of any state of the United States of America or of sny of the
departments, agencies, political subdivisions or officials of the United States of
America or of any state thereof, or orders of any other civil or military authority,
or partial or entire failure of public utilities, or any other condition or event beyond
the reasonable control of the Company. The Company will, to the extent that it
may lawfully do so, use its best efforts to remedy, alleviate or circumvent any cause
or causes preventing it from performing its agreements and covenants hereunder;
provided however, that the settlement of strikes, lockouts and other labor disputes
shall be entirely within the diseretion of the Company, and the Company shall not be
required to settle strikes, lockouts and other labor disputes by acceding to the
demands of the opposing party or parties when such course is in its judgment against
its best interests.

Section 10.2 Remedies on Default. Whenever any Event of Default
shall have happened and be continuing, the Board and the Secured Party, or the
Secured Party on behalf of the Board, may take any one or more of the following
remedial actions:

(a) declare immediately due and payable Basic Rent in an amount
equal to the principal amount of all outstanding Series 1984 Bonds plus
interest accrued on such Series 1984 Bonds to the date of such dec-
laration, whereupon such Basic Rent shall become immediately due and
payable, but only if, concurrently with such declaration, the principal of
and acerued interest on the Series 1984 Bonds are also declared due and
payable pursuant to subsection {(a) of Section 10.2 of the Indenture;

(b) terminate the Lease, take possession of the Equipment and
thereafter lease or sell all or any thereof for the account of the Board to
a user of the Terminal Facilities other than the Company or remove all
or any part of the Equipment from the Terminal Facilities and lease or
sell the same for the account of the Board, in any event holding the

Company liable for all amounts due hereunder to the date of the
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termination of the Lease; provided, however, that taking possession of
the Equipment and removal thereof from the Terminal Facilities,
whether carried out by the Board or the Secured Party, shall be subject

to the provisions of Section 12.2 hereof; and

(¢) .take whatever legal proceedings may appear necessary or
desirable to collect the rent and other payments then due from the Com-
pany, whether by declaration or otherwise, or to enforce any obligation,
covenant or agreement of the Company under the Lease or any obli-
gation of the Company imposed by any applicable law;

provided, however, that neither the Board and the Secured Party, nor the Secured
Party on behalf of the Board, shall take any remedial action described in clause (b)
of this seetion unless an Event of Default resulting from the failure of the Company
to pay Basic Rent shall have continued for a period of at least thirty (30) days.

Section 10.3 No Remedy Exclusive. No remedy herein conferred upon
or reserved to the Board or the Secured Party Is intended to be exclusive of eny
other available remedy or remedies, but each and every such remedy shall be
cumulative and shall be in addition to every other remedy given under the Lease 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 Event of Default shall impair any
such right or power .or shall be construed to be a waiver thereof but any such right
or power may be exercised from time to time and as often as may be deemed
expedient. In order to entitle the Board or the Secured Party to exercise any
remedy reserved to it in this Article X, it shall not be necessary to give any notice,
other than such notice as is herein expressly required.

Section 10.4 Agreement to Pay Attorneys’ Fees. If, as a result of an
Event of Defrult by the Company, the Board, the Secured Party or {to the extent
permitted by the Indenture) any Holder or former Holder of any of the Series 1984
Bonds should employ attorneys at law or incur other expenses in or about the
collection of rent or the enforecement of any other obligation, covenant, agreement,
term or condition of the Lease, the Company will pay the reasonable attorneys' fees
and other reasonable expenses so incurred by the Board, the Secured Party or such
Helder or former Holder, as the case may be.

Section 10.5 No Additional Waiver Implied by One Waiver. In the
event any agreement contained in the Lease 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.
Further, neither the receipt nor the acceptance of any rent hereunder by the Board,
or by the Secured Party or any Bondholder on its behalf, shall be deemed to be a
waiver of any breach of any covenant, condition or obligation herein contained or a
waiver of any Event of Default even though at the time of sueh receipt or
acceptance there has been a breach of one or more covenants, conditions or
obligations on the part of the Company herein contained or an Event of Default (or
both} and the Board, the Secured Party or such Bondholder {or all of such parties)
have knowledge thereof.
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ARTICLE X1
OPTIONS

Section 11,1 Options to Terminate the Lease During Lease Term. The
Company shall have the right, exercisable at its option, to cancel or terminate the

Lease during the Lease Term upon compliance with the conditions specified in the
succeeding provisions of this section:

(a) At any time prior to full payment of the Series 1984 Bonds,
the Company may cancel or terminate the Lease by (i) giving the Board
and the Secured Party written notice of such termination and specifying
in such notice the date on which such termination is to be effective and
(ii) paying to the Secured Party, for the secount of the Board, on or .
before the effective date of such termination, a special installment of
Basic Rent which, when added to any amounts then held in the
Acquisition Pund, will be sufficient to pay, redeem and retire all the
outstanding Series 1984 Bonds on the earliest practicable date next
succeeding the effective date of such termination on which under their
terms and the terms of the Indenture they may be peid or redeemed,
including, without limitation, prineipal, premium (if any), all interest to
mature until and on such payment or redemption date, the expenses of
redemption and all other amounts payable to the Board or the Secured
Party then owed and that will accrue until the payment, redemption and
retirement of all the outstanding Series 1984 Bonds. Upon being notified
by the Company in writing of the Company's intentions in this respect
and without the necessity of the moneys therefor being deposited with
the Secured Party, the Board will take, or cause the Secured Party to
take, all preliminary action necessary under the provisions of the
Indenture to effect the payment, redemption and retirement of all the
outstanding Series 1984 Bonds.

(b) At any time after the Series 1984 Bonds have been fully paid,
the Company may cancel or terminate the Lease by giving the Board
written notice of such termination not less than ten (10) days prior to the
date on whieh such termination is to be effective.

Any cancellation or termination of this Lease Agreement as aforesaid notwith-
standing, any obligations or liabilities of the Company hereunder, actual or
contingent, which have arisen on or before the effective date of such cancellation or
termination shall remain in full force and effect until paid or otherwise discharged.

Section 11.2 Option to Purchase Prior to Payment of Series 1984
Bonds, While any of the Series 1984 Bonds are outstanding and unpaid, the Company
shall have the right and option, hereby granted by the Board, to purchase the
Equipment at and for a purchase price equal to the amount which, when added to
any amounts then held in the Acquisition Fund, will be sufficient to pay, redeem and
retire all the outstanding Series 1984 Bonds on the date of purchase, or on the
earliest practicable succeeding date on which under their terms and the terms of the
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Indenture they may be peid or redeemed, including, without limitation, principal, -
premium (if any), all interest to mature until and on such payment or redemption
date, the expenses of redemption and all other amounts payable to the Board or the
Secured Party then owed and that will accrue until the payment, redemption and
retirement of all the outstanding Series 1984 Bonds.

In order to exercise such option, the Company shall give to the Board and
the Secured Party written notice of its intention to exercise such option and shall
specify therein the date of purchase, which (subject to the provisions of the last
paragraph of this section) shall be not less than fifteen (15) nor more than sixty (60)
days after the date such notice is mailed or otherwise delivered. Upon receipt of
such notice from the Company and without the necessity of the purchase price being
deposited with the Secured Party, the Board will take, and will cause the Secured
Party to teke, all preliminary action necessary under the provisions of the Indenture
to effect the payment, redemption and retirement of all the outstanding Series 1984
Bonds. On the date of purchase so specified, the Company shall pay the aforesaid
purchase price to the Secured Party (for the account of the Board) in immediately
available funds; provided, however, that if on the date of purchase the Series 1984
Bonds have been paid in full, the Company shall not be required to pay any such
amount in order to entitle it to exercise such option, Upon receipt of the amount
required by this section to be paid by the Company as the purchase price of the
Equipment (if payment of any such amount is required), and if at such time the
Company is not -in default in payment of the rent or any other amounts due
hereunder, the Board will, by an appropriate instrument complying with the
provisions of Section 11.4 hereof; transfer and convey the Equipment (or such
portion thereof - which may be none - as is then in existence and is owned by the
Board) in its then eondition, whatever that may be, to the Company.

In the event that the option granted by this section is exercised by the
Company at any time after the taking of all or substantially all the Equipment under
the exercise of the power of eminent domain, the date of purchase of the Equipment
pursuant to such option shall not, irrespective of the date specified therefor in the
notice given pursuant to the provisions of this section, be later than the date on
which the Lease terminates in accordance with the provisions of Section 7.2(a)
hereof, which date of termination shall be the thirtieth (30th) day after the receipt

by the Company of the final installment of the entire condemnation award in
respect of such taking.

#

Section 11.3 Option to Purchase After Payment of Series 1984 Bonds.
If the Company pays all rent and other amounts due hereunder, it shall have the
right and option, hereby granted by the Board, to purchase the Equipment from the
Board at any time during the Lease Term after payment in full of the Series 1984
Bonds, at and for a purchase price equal to the sum of $1.00. To exercise any such
purchase option, the Company shall notify the Board in writing not less than fifteen
(15) days prior to the date on which it proposes to effect such purchase end, on the
date of such purchase, shall pay the aforesaid purchase price to the Board,
whereupon the Board will, by an appropriate instrument complying with the provi-
sions of Section 11.4 hereof, transfer and convey the Equipment (in its then
condition, whatever that may be) to the Company. Nothing herein contained shall
be construed to give the Company any right to any rebate to or refund of any rent
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paid by it hereunder prior to the exercise by it of the purchase option hereinabove
granted, even though such rent may have been wholly or partially prepaid,

Section 11.4 Options - In General. Each of the options herein granted
to the Company may be exercised by it even though an Event of Default shall have
oceurred and be continuing, it being understood and agreed, however, that all other
gpplicable conditions specified herein to the exercise of such option (including

payment of any amounts of money herein required to be paid by the Company) must
be satisfied,

In the event of the exercise by the Company of either of the options to
purchase the Equipment granteq in Sections 11.2 and 11.3 hereof, the Board will,
after compliance by the Company with the conditions to purchase specified in the
respectively applicable sections hereof, convey to the Company, by bill of sale or
other appropriate instrument, the property with respect to which such option is
exercised, subject only to Permltted Encumbrances, such liens, encumbrances and
exee;:tions to which titie to such property was subject when this Lease Agreement
was delivered or such property was acquired by the Board (whichever occurred last),
those to the creation or suffering of which the Company consented and those
resulting from the failure of the Company to perform or observe any of the
agreements or covenants on its part herein contained.

In case that, at the time of the exercise by the Company of either of the
options to purchase the Equipment granted in Sections 11.2 and 11,3 hereof, there
shall not have been collected by the Board, the Secured Party or the Company the
entire insurance proceeds or condemnation award referable to any damage, destruc-
tion or condemnation with respect to the Equipment which may have theretofore
occurred, then in such case all Net Insurance Proceeds and all Net Condemnation
Awards thereafter collected and referable to such damage, destruetion or condem-~
nation shall be paid to the Company, and the Board will take all actions necessary to
cause the amount of any such proceeds or awards to be paid to the Company. The
provisions of this paragraph shall survive the expiration or termination of the Lesase,

unless at the time of such expiration or termination the Company is in default in the
payment of any amounts of money herein required to be paid by it.

ARTICLE XIT

MISCELLANEOUS

Section 12,1 Covenant of Quiet Enjoyment. Surrender. So long as
the Company performs and observes all the covenants and agreements on its part
herein contained, it shall peaceably and quietly have, hold and enjoy the Equipment
during the Lease Term, subject to all the terms and provisions hereof. At the end of
the Lease Term or upon any prior termination of the l.ease, the Company will
surrender to the Board possession of all property then subject to the demise of the
Lease (unless it is simultaneously purchasing such property from the Board) in its

then eondition, whatever that may be, subject, however, to the provisions of Section
12.2 hereof,
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Section 12.2 Concerning Removal of the Equipment Upon Expiration or
Termination of the Lease. In the event that the Lease Term expires without the
Company having exercised any option herein granted to purchase the Equipment, or
in the event that the Lease is terminated by the Company in accordance with the
provisions hereof without the Company having exercised any such option, or in the
event that the Lease is terminated by the Board or the Secured Party as the result
of the occurrence and continuation of an Event of Default, then, and in any such
event, the Company shall, enything herein contained to the contrary notwithstang-
ing, have no obligation to remove the Equipment from the Terminal Facilities or to
prepare the Equipment for such removal or to deliver the Equipment to the Board or
the Secured Party at any location other than where it is then installed in or about
the Terminal Facilities. If removal of the Equipment from the Terminal Facilities is
necessary for the Board or the Secured Party to gain possession thereof, all costs
and expenses necessary for the disconnection and removal of the Equipment shall be
paid by the Board. In such circumstances the Company will give the Board or the
Secured Party such reasonable access to the Terminal Facilities as shall be
necessary for the removal of the Equipment; provided, however, that, regardless of
the Company's obligation to surrender possession of the Equipment to the Board or
the Secured Party upon the expiration or termination of the Lease, neither the
Board nor the Secured Party shall have any right to remove any of the Equipment
from the Terminal Facilities unless (i} the removal thereof will not adversely affect
the structural integrity of any building or other structure or will not cause any
material damage to any such building or structure or (ii) if sueh removal adversely
affects the structural integrity of any such building or other structure or causes any
material damage to any such building or structure, the Board or the Secured Party
promptly thereafter, at the expense of Persons other than the Company, restores

the structural integrity of such building or structure or repairs such damage, &s the
case may be.

Section 12.3 Retention of Title to the Equipment by the Board.
Without the prior written consent of the Company, the Board will not ttself, so long
as no Event of Default shall have occurred and be continuing, (i) sell, convey or
otherwise dispose of all or any part of the Equipment {except as provided in Section
8.5 of the Indenture or to the Company as provided in Article XI hereof), (ii)
mortgage or otherwise encumber the Equipment or any part thereof (except as
provided in Section 9.1 hereof), or (iii) dissolve or do anything that will result in the
termination of its corporate existence {(except as provided in Section 8.5 of the
Jndenture).

Section 12.4 Exemption from Taxation., As provided in the Act, as
now existing, the Board warrants and covenants that the Series 1984 Bonds and the
income therefrom, as well as the Equipment and any revenues derived by the Boerd
from the leasing or sale thereof, shall be exempt from all taxation in the State of
Alabama; provided, however, that the Company agrees to make a payment in lieu of
taxes to the Board equal to 2] mills with respect to the assessed valuation of the

Equipment and 26-1/2 mills with respect to the assessed valuation of the Terminal
Facilities, |

Section 12.5 This Lease a Net Lease, The Company recognizes and
understands that it is the intention hereof that the lease herein made shall be 2 net
lease and that until the Series 1984 Bonds are fully paid all Basic Rent {except to
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the extent otherwise provided in Section 5.5 hereof) shall be available for payment
of the principal and the interest and premium (if gny) on the Series 1984 Bonds. The
Lease shall be construed to effectuate such intent.

Section 12,6 Statement of Intention Regarding Certain Tax Matters.
The Board and the Company acknowledge and agree that it is their mutual intention
that the Company, for federal and state income tax purpeses, will be entitled to all
deductions from gross income and all credits against tax with respect to the
Equipment (ineluding, but not limited to, deductions for depreciation and investment
tax credits) and that for such purposes the Lease will be deemed to be a financing of

the Equipment.

Section 12,7 Notices. All notices, demands, requests and other com-~
munications hereunder shall be deemed sufficient and properly given if in writing
and delivered in person to the following addresses or received by certified or
registered mail, postage prepaid with return receipt requested, at such addresses:

(a) If to the Board:

The Industrial Development Board of
Shelby County
Shelby County Courthouse
Columbiana, Alabama 35051
Attention: Chairman of the Board of Directors

(b) 1f to the Company:

Wiley Sanders Truck Lines, Inec.

Post Office Box 707

Henderson Road

Troy, Alabama 38081
Attention: President
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(c) If to the Shareholder:

Wiley Sanders, Jr.

! Post Office Box 707
Henderson Road
Troy, Alabama 36081

(d) If to the Secured Party:

AmSouth Bank N.A.
Post Office Box 11426
Birmingham, Alabama 35202
Attention: Corporate Trust Administration
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Notices or other communications to Bondholders shall be mailed or otherwise
delivered to their respective addresses as shown on the registry books of the Secured
Party pertaining to the Series 1984 Bonds.

Any of the above mentioned parties may, by like notice, designate any
further or different addresses to which subsequent notices shall be sent. A copy of
any notice given to any of the above named parties pursuant to the provisions of the
Lease shall also be given to those of such parties to whom notice is not herein
required to be given, but the failure to give & copy of such notice to any party
claiming the right to receive it pursuant to this sentence shall not invalidate such
notice or render it ineffective unless notice to such party is otherwise herein ex-
pressly required. Any notice hereunder signed on behalf of the notifying party by a
duly authorized attorney at law shall be velid and effective to the same extent as if
signed on behalf of such party by a duly authorized officer or employee.

Section 12.8 Conecerning Certain Prior and Contemporaneous Agree—
ments. Except for the Inducement Agreement, the Lease, the Indenture and the
Series 1984 Guaranties shall completely and fully supersede all other prior or
contemporaneous agreements, both written and oral, between the Board and the
Company, or between the Board and the Shareholders, relating to the acquisition and
installation or basing of the Equipment and the leasing thereof to the Compeny, and
if any provision of the Inducement Agreement is in conflict with any provision of
any of the Lease, the Indenture or the Series 1984 Guaranties, such provision of the
Inducement Agreement shall be deemed amended or modified to the extent
necessary to avoid such conflict, all to the end that the Board and the Company
shall look to the Lease, the Indenture and the Series 1984 Guaranties for ultimate
definition and determination of their respective rights, liabilities and responsibilities
respecting the Equipment and the Series 1984 Bonds., The Company and the Board
acknowledge that they have no outstanding agreement, commitment or under-
standing, either express or implied, for the grant to the Company or any Affiliate
thereof of any option to purchase the Equipment or any part thereof or of any option
to renew the term of the Lease, other than those contained in Artiele XI hereof.

Section 12.9 Limited Liability of the Board. The Board is entering
into this Lease Agreement pursuant to the authority conferred upon it by the Aet.
No provision hereof shall be construed to impose a charge against the general credit
of the Board or any personal or pecuniary liability upon the Board except with
respect to the proper applieation of the proceeds to be derived from the sale of the
Series 1984 Bonds, moneys made available by the Company to the Board pursuant to
the provisions hereof, and the revenues and receipts to be derived by the Board from
the Equipment, including insurance proceeds and condemnation awards. Further,
none of the directors, officers, employees or agents {other than the Company as
agent of the Board in connection with the acquisition and installation or basing of
the Equipment) of the Board shall have any personal or pecuniary liability whatever
hereunder or any liability for the breach by the Board of any of the agreements on
its part herein contained. Nothing contained in this section, however, shall relieve
the Board from the observance and performance of the several covenants and
agreements on its part herein contained or relieve any director, officer, employee or
agent of the Board from performing all duties of their respective offices that may
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be necessary to enable the Board to perform the covenants and agreements on its
part herein contained.

Section 12.10 Binding Effect. The Lease shall inure to the benefit of,
and shall be binding upon, the Board, the Company and their respective successors
and assigns. To the extent provided herein and in the Indenture, the Secured Party
and the Bondholders (including, in certain cases, former Bondholders), and certain
indemnifiable parties specified in Section 8.1 hereof shall be deemed to be third
party beneficiaries hereof, but nothing herein contained shall be deemed to create
any right in, or to be for the benefit of, any other Person who is not a party hereto.

Section 12.11 Severability. In the event any provision of the Lgase
shall be held invalid or unenforceable by any court of competent jurisdietion, such
holding shall not invalidate or render unenforceable any other provision hereof.
Without in any way limiting the generality of the foregoing, the Company specific-
ally acknowledges and agrees that the several purchase options granted it herein are
fully severable from and independent of the other provisions hereof and that neither
the invalidity or unenforceability of any of such purchase options shall invalidate or
render unenforceable any other provision hereof nor excuse the Company from fully

performing and observing any of the agreements and covenants on its part herein
contained.

Section 12.12 Article and Section Captions. 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 12.13 Governing Law. The Lease and the rights and obli-
gations of the parties hereto (including third party beneficiaries) shall be governed,
construed and interpreted according to the laws of the State of Alabama.
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IN WITNESS WHEREOF, the Board and the Company have caused this
Lease Agreement to be executed in their respective corporate names, have caused
their corporate seals to be hereunto affixed and have caused this Lease Agreement
to be attested, all by their duly authorized officers, in six (6) counterparts, each of
which shall be deemed an original, and have caused this Lease Agreement to be

dated as of December 1, 1984, delivered by both said parties on December ol 7 3
1984.

THE INDUSTRIAL DEVELOPMENT BOARD OF
SHELBY COUNTY

Directors
ATTEST:

Its Secretary

[SEAL]

)

WILEY SANDERS TRUCK LIN C.

By <A< /

| N President
() A,k
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STATE OF ALABAMA )
JEFFERSON COUNTY 5

I, the undersigned, & Notary Public i d for said county in said state,
y certify that e{-ﬁQ\ﬂ\ . , WhosSe name as
y _ of the Board of Birectoryf of THE INDUSTRIAL DEVELOP-
MENT BOARD OF SHELBY COUNTY, a public corporation under the laws of the
State of Alabama, is signed to the foregoing instrument and who is known to me,
acknowledged before me on this day that, being informed of the contents of the
within instrument, he, as such officer and with full authority executed the same
volunterily on the day the same bears date for and as the act of said public
corporation.

GIVEN under my hand and official seal of office, this QZ?}Ziﬁy of
December, 1984,
Ces g
o T

< A
NQr AL
[wc‘ @M“SE !

BRI AN My Commission Expires: My Commission zuniiozan v 1948

STATE OF ALABAMA

Vgt W

JEFFERSON COUNTY

Ly WP
ignz, d for said county ip/said state,
; X whose name asiPresident of
WILEY SANDERS T L , .» 8 corporation Under the laws of the State of
Alabama, is signed to the foregoing instrument and who is known to me, scknowl-
edged before me on this day that, being informed of the contents of the within
instrument, he, as such officer and with full authority executed the same voluntarily
on the day the same bears date for and as the act of said corporation.

I, the under
hereby certify that

GIVEN under my hand and official seal of office, this 52 ] day of
December, 1984. |

17 - B O[

-EN@'I_"ARIAL SEAL ] / / ('f(—)

~ = '.:_ _ otary Public

£y ) . .

[~ f N My Commission Expires:

-0
o

e g
14, - 57 .

My Commission Exni prit 9, 1988




EXHIBIT A

to

LEASE AGREEMENT
between
THE INDUSTRIAL DEVELOPMENT BOARD

OF SHELBY COUNTY

and

WILEY SANDERS TRUCK LINES, INC.
dated as of December 1, 1984

The Terminal Site referred to in the Lease Agreement of which this
Exhibit A forms a part consists of the following described parcel of land located
wholly within the unincorporated area of Shelby County, Alabama:

A tract of land situated in the SW 1/4 of the NE 1/4 of Section 4,

‘Township 22 South, Range 2 West, Shelby County, Alabama, being more
particularly deseribed as follows: Commence at the Southeast corner of
the SE 1/4 of the NE 1/4 of Section 4, Township 22 South, Range 2 West;
thence North along the East line of said 1/4 1/4 section 143.75 feet;
thence 88 deg. 25 min. 30 sec. left 618.37 feet to a railroad spike found;
thence 0 deg. 54 min. 45 sec. left 31.01 feet to a point; thence 91 deg. 15
min. 25 see, right 29.88 feet to an iron pin found; said iron pin lying on
the north margin of a paved road and being the Southeast corner of
iAlabama Plastics" property; thence 91 deg. 15 min. 25 see. left along
the South line of the "Alabama Plasties" property and the North margin
of said paved road 417,55 feet to an iron pin found being the Southwest
corner of "Alabama Plasties" property; thence continue along last
mentioned course and the North margin of said paved road 150.00 feet to
a point; thence 01 deg. 21 min. 08 sec. right, continue along the north
margin of said paved road 310.74 feet to a point on the Eastern right of
way of U. S, Highway 31; thence 53 deg. 17 min. 03 sec. right, along and
with said right of way, 3.09 feet to an existing concrete monument;
(thence 21 deg. 49 min. 31 sec. right, slong and with said right of way
555.70 feet to the Point of Beginning; thence continue along the last
mentioned course and the Eastern right of way of U. S, Highway 31,
329.20 feet to a point; thence 104 deg. 53 min. 26 sec. right 384.60 feet
to & point; thence 90 deg. 00 min. 00 sec. right 318.14 feet to a point;
thence 80 deg. 00 min. 00 sec. right 300.00 feet to the Point of
Beginning, forming a closing interior angle of 104 deg. 53 min. 26 sec.
and being situated in Shelby County, Alabama.
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EXHIBIT B

to

LEASE AGREEMENT
between
THE INDUSTRIAL DEVELOPMENT BOARD

OF SHELBY COUNTY

and

WILEY SANDERS TRUCK LINES, INC.
dated as of December 1, 1984

m

The Equipment referred to in the Lease Agreement of which this Exhibit
B forms a part consists initially of the following items:

] &
No. of
_Items - Item
24 1985 Freightliner Tractors Conventional Cab Trucks
35 1985 Great Dane 48' Dry Freight Vans
Model # 731TIJW*
r—-
E 1 1985 1985 T1-Brook 38' Frameless Dump Trailer
2 5 1985 Fruehauf 48' Dry Freight Vans
Model # FBOF 248
- 2 1984 Fruehauf Buck Haul Tanks
Model HABJ21525
P
S Modular Office Trafler

Office Equipment and Furnishings
Bulk Fuél Storage Facility

STATE OF ALA. 5!
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