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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., a corporation organized and existing un-

der the laws of the State of Alabama, party of the second part (herein called the
"CUIHDBIIY");

RECITALS

The Company has heretofore constructed certain truek terminal faeili-
ties (herein called the "Terminal Faecilities") in Shelby County, Alabama, In
connection with its common carrier trucking operations and has previously conveyed
title to the Terminal Facilities to the Board and has leased said facilities back from
the Board. 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 $525,000
principal amount of its Industrial Revenue Bonds (Wiley Sanders Truck Lines, Ine.
Project), Series 1985 (herein called the "Series 1985 Bonds"). The Series 1985 Bonds
will be issued under and secured by an Indenture and Security Agreement dated as of
May 1, 1985 (herein called the "Indenture"), between the Board and AmSouth Bank
N.A. (herein called the "Secured Party") pursusnt to which the Board will grant a
security interest in the Equipment to the Secured Party and pledge and assign its
interest in this Lease Agreement (other than certain indemnifieation and expense
payment rights and eertain other rights specifically retained by the Board), including
particularly the debt service rentals payable hereunder by the Company. Simul-
taneocusly with the delivery of this Lease Agreement, the Company and its prineipal
shareholder will enter into separate Guaranty Agreements with the Seeured 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 interes
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t and premium (if any) on

the Series 1983 Bonds.

Ty

‘.3 NOW, THEREFORE, THIS LEASE AGREEMENT

: | WITNESSET H:

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

3 ARTICLE I

{ DEFINITIONS AND USE OF PHRASES

% Section 1.1 Definitions. Unless the context clearly indicates a dif-
b ferent meaning, the following words and phrases, as used herein, shall have the
3 following respective meanings:
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"Acquisition Fund" means the "Wiley Sanders Truck Lines, Ine. Acequisi-
tion Fund" created in Seetion 7.2 of the Indenture.

"Act" 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 foree and
effect.

"Affiliate" 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, "econtrol" {(including, with
correlative meanings, the terms "controlled by" and "under common control 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 contraet or
otherwise, -

"Basic 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 1985 Bonds, and (iii) any other

moneys payable by the Company pursuant to the Lease that are therein referred to
&5 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 corporation resulting from or surviving any consolidation or merger to which
it or its successors may be a party,

"Bond Counsel” means Independent Counsel having natiﬁnally 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 . » 00 which any prineipal or interest with respeet to the
Series 1985 Bonds shail mature and be due and payable or on whieh any principal
amount of the Series 1985 Bonds shall be required by the Indenture to be redeemed
prior to the stated maturity thereof, .

"Bond Preference Tax" means any tax or penalty hereafter imposed on or
related to Tax-Exempt Obligations under the laws of federal income taxation, or
under Alabema law, including without limitation any preference tax, excess profits
tax, minimum 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 carrying of Tax- Exempt
Obligations.

"Bondholder™ means the Holder of any Series 1985 Bond.

"Code™ means the Internal Revenue Code of 1954, as amended and at the
time in force and effeect.




"Company” 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 aceordance with the provisions of said Section
4.6.

"Counsel” 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 understoad
that "Counsel” may also mean a firm of attorneys all of whose members are so
admitted to practice. .

"County"™ means Shelby 'Cuunty, 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 Stock) 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 1985 Bonds and (ii) all items (whether op
not fixtures) of machinery, equipment and other personal property (including,
without limitation, al! items of Rolling Stock) that are acquired by the Board in
substitution for or replacement of machinery, equipment and other personal
property theretofore constituting part of the Equipment and 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 described 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. . |

- "Governmental 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 1985 Bond, means the
Person in whose name such Series 1985 Bond is registered on the regisiry books of
the Secured Party pertaining to the Series 1985 Bonds,

"Indenture” means that certain Indenture and Security Agreement be-
tween the Board and AmSouth Bank N.A., dated as of May 1, 1985, under which (i)
the Series 1985 Bonds are authorized to be issued, and (ii) the Board's interest in and
to the Lease is to be assigned, and a security interest in the Equipment is to be
granted, as security for payment of the principal of and the interest and premium (if
any) on the Series 1985 Bonds, as said Indenture and Security Agreement now exists
and as it may hereafter be supplemented and amended.




o 027 w507

"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 econnection with the Board, the County, the
Company, the Shareholder, the Secured Party or an Affiliate of any thereof which
might ecompromise or interfere with the independent judgment of such Counsel in
the performance of any services to be performed hereunder as Independent Counsel.

"Lease™ or "his Lease Agreement" means this Lease Agfeernent as it
now exists and as it may from time to time be amended or supplemented in
acecordance with the provisions of Section 11.2 of the Indenture,

"Lease Term" means the period beginning on the date of the delivery of
this Lease Agreement and continuing until 11:59 o'clock, P.M., on June 1, 1988,

"Local Facilities” means facilities {as the term "facilities™ is used in
Section 103(b)(6) of the Code and the applicable regulations thereunder] of which
the Company or a Related Person thereto is or will be the Prineipal 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 politieal jurisdietions shall be considered as being
located wholly within each such political jurisdiction.

"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 éany 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 1985 Bonds from the Board. : |

"outstanding™, when used with reference to any of the Series 1985 Bonds,
means, at any date as of which the amount of such Series 1985 Bonds outstanding is
to be determined, all such Series 1985 Bonds which have been theretofore authenti-
cated and delivered under the Indenture, except (i) those of such Series 1985 Bonds,
or any portion of the principal thereof, cancelled after acquisition in the open
market or otherwise, or on account of whieh payment at or redemption prior to
maturity has been made, and (ii) those of such Series 1985 Bonds in exchange for
which, or in lieu of which, other Series 1985 Bonds have been authenticated and
delivered under the Indenture. In determining whether the Holders of a regquisite
aggregate principal amount of outstending Series 1985 Bonds have concurred in any
request, demand, authorization, direction, notice, consent or waiver under the
provisions of the Lease or the Indenture, Series 1985 Bonds which are owned by the
Compeny or an Affiliate thereof shall be disregarded and deemed not to be
outstanding hereunder for the purpose of gny such determination. -

-d -
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part of the Equipment.

"Permitted Encumbrances”, when used with reference to the Equipment

as of any particular time, means any of the following: (i} that certain Lease
Agreement between the Board and the Company and that certain Indenture and
Security Agreement between the Board and the Trustee, both dated December 1,
1984; (ii} the Lease and the Indenture; (iii) liens for ad valorem taxes not then
delinquent; and (iv) liens imposed by law, such es mechanics', materialmen's and
other like liens, securing obligations that are not yet due and payable.

| "Person” means any natural person,
government or governmental body, political subdi
the context may be possible or appropriate.

corporation, partnership, trust,
vision, or other legal entity as in

"Prime Rate" means the rate of interest announced from time to time by
AmSBouth Bank N.A., a national banking association with its principal office in the
City of Birmingham, Alabama, as its prime rate, with the understanding that the
said 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 ennounceinent in such publication or
publications as the said AmSouth Bank N.A. may designate. For the purpose of

caleulating the effective rate of interest on the Series 1985 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
"facilitles" is used in Section 103(b)(8) of the Code and the applicable regulations

thereunder], means a "principal user" of . such facilities within the meaning of
Section 133(b)X8) of the Code and the applicable regulations thereunder.

"Project™ means the Equipment.

"Public Securities" meens bonds or other obligations of a state, =
territory or & possession or any political subdivision of the United States or any
political subdivigion of any of the foregoing or of the Distriét of Columbia.

"Qualifying Costs" means those costs of acquiring and instelling the
Equipment that are expended solely for the purpose of aequiring, constructing,
reconstructing or improving land or property of a character subject to the allowance
for depreciation within the meaning of Section 103(b)(6) of the Code and the
epplicable regulations thereunder to the extent that such costs are properly
chargeable by the Company to capital account 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 Principal 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.

‘Rolling Stock"” means those certain tractors and trailers constituting a



"Becured Party" means the Secured Party at the time serving as such
under the Indenture,

"Series 1984 Bonds™ means those bonds of the Board dated December 1,

1884, originally issued and now outstanding in the aggregate principal amount of
$2,24n'uﬂn. - | '

"Series 1985 Bond Proceeds" means, as of the date of any determination
thereof, an amount equal to the sum of (i) the aggregate amount (excluding acerued
interest, if any) received by the Board from the sale of the Series 1985 Bonds, less
the expenses of issuing the Series 1985 Bonds to the extent, and only to the extent,
that, in determining the amount of the "proceeds” of the Series 1985 Bonds for
purposes of the "substantielly all" test provided by United States Treasury Regu-
lations §1.103-8(2)(1)(i} and §1.103-10(bX1)ii), such expenses are properly deduetible
from the aggregate amount (exeluding accerued interest) received by the Board from
the sale of the Series 1985 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 1985 Bonds (including income derived from the investment
and reinvestment of previously derived income), it being understood that such net
income shall consist of the agpregate interest received from investments plus any
profit actually realized from the purchase of investments at a discount, less any

acerued interest and any premium paid as part of the purchase price of any
investments.

"Series 1985 Bonds™ means those certain Industrial Revenue Bonds {Wiley

Sanders Truek Lines, Ine. Project), Series 1985, authorized to be issued under the

Indenture In the principal amount of $525,000.

"Series 1985 Company Guaranty™ means that eertsin Guaranty Agree-
ment dated as of May 1, 1985, between the Company and the Secured Party in and
by which the Company has unconditionally guaranteed the payment by the Board of
the prineipal of and the interest and premium (if any} on the Series 1985 Bonds and
has agreed to pay or discharge certain other obligations relating to the Series 1985

Bonds, as such Guaranty Agreement may from time to time be amended in

accordance with the provisions thereof.

"Series 1985 Determination of Taxability” means a determination that
the interest income on the Series 1985 Bonds is subject to federal income taxation
as a result of a Series 1985 Event of Taxability, which determination shall be
deemed to have been made upon the first to ocecur of the following:

() the date on which the Company shall file a statement with
the Secured Party to the effect that the interest income on the Series
1985 Bonds is subject to federal income taxation, which statement shall
be accompanied (i) by such documentation as shall be necessary to
confirm the occurrence of an Series 1985 Event of Taxability and (ii) by
an opinion of Independent Counsel acceplable to the Secured Party that
the interest income on the Series 1985 Bonds is subject to federal income
taxation as a result of the occurrence of an Series 1985 Event of
Taxability; or

R i :-ﬁ'ﬂ: . ",', * ’"‘:E': R




(b) the date on which the Compeany or the Holder or any former
Holder of any of the Series 1985 Bonds shall be advised by private ruling,
technical advice or any other written communication from an authorized
officiel 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 1985 Event of Taxability has occur-
red; or -

(e} the date on which the Company shall receive notice from the
Holder or any former Holder of any of the Series 1985 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 1985 Bonds due to the
occurrence of a Series 1985 Event of Taxability or (ii) by any authorized
official of the Internal Revenue Service that the interest on the Bonds is
inetludable in the gross income of such Holder or former Holder due to
the occurrence of a Series 1985 Event of Taxability; or

(d) the date on which the Holder or any former Holder of any of
the Series 13985 Bonds shall determine in good faith, evidenced by an

opinion of Independent Counsel, -that a Series 1985 Event of Taxability
has occurred.

"Series 1985 Event of Taxability" means any event, occurrence, condition
or circumstance which is the cause of, or which results m, the interest income on
any of the Series 1985 Bonds being or beenmmg includable in the gross income of the

Holder for purposes of federal income taxation, ineluding, without limitation, any of
the following events, oecurrences, conditions or eireumstances:

- . . . . - - - - - - — -
LI N

() the aggregate authorized face amount of the Series 1985
Bonds allocated to any Test Period Beneficiary (when inereased by the
outstanding tax-exempt "industrial development bonds alloecable 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

T T WP JRTE BN

| (b) as a result of capital expenditures being paid or incurred with
respect to "facilities" desecribed in Section 103(b)X6XE) of the Code and
the applicable regulations thereunder, the aggregate face amount of the
Bonds, determined in accordance with the provisions of Section

5 | 103(bX8}D) of the Code, exceeds the limit permitted by the said Section
* ~ 103(b)6XD);

oL LS TP T T e

{(e) the Series 1985 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 take any action, or any mistake
in or untruthfulness of any representation of the Board or the Company
eontained 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 1985 Bonds, if such action or omission, or such
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mistake in or untruthfulness of such representation, has the effect of
causing the interest on the Series 1985 Bonds to be or become subject to
federal income taxation; or

(e) a change in federal tax law or the applicable regulations
thereunder or any other change in law occurring after the issuance of the
Series 1985 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 Boerd, applicable to the
Serfes 1985 Bonds in the opinion of Independent Counsel acceptable to
the Secured Party, that the Board lacks the power to issue the Series
1885 Bonds or to enter into the Lease or the Indenture or that the Series
1985 Bonds are otherwise invalid for any reason whatsoever, including,
without limitation, any invalidity or irregularity in any proceeding
relating to the issuance thereof:

provided that no Series 1985 Event of Taxability shall be deemed to have oceurred
with respect to any Series 1985 Bonds if the interest thereon shall be subject to
federal income taxation for any period solely because during that period such Series

1985 Bonds was held by a Person who is a Substantial User of the Projeet or by a
Related Person. : - .

"Series 1985 Guaranties" means the Series 1985 Conmpany Guaranty and
the Series 1985 Shareholder Guaranty. .

"Series 1985 Shareholder Guaranty™ means that certain Guaranty Agree-
ment dated as of May 1, 1985, between the Shareholder and the Secured Party in and
by which the Shareholder has uneonditionally guaranteed the payment by the Board
of the prineipal of and the interest on the Series 1985 Bonds and has agreed to pay
or discharge certain other obligations relating to the Series 1985 Bonds, as such

Guaranty Agreement may from time to time be amended in geccordance with the
provisions thereof. -

"Shareholder” means Wiley C. Sanders, Jr. and includes his heirs, légal
representatives, suecessors and assigns.

"Substantial User" means, with respect to any facilities [as the term
facilities is used in Seection 103(b)(6) of the Code ], a "substantial user" of such
facilities within the meaning of Seetion 103(bX13) of the Code and the applicable
regulations thereunder. -

"Tax-Exempt Obligations" means (i) for purposes of ‘a Bond Preference
Tax imposed by federal law, any obligations or debt securities the interest on which

- is exempt from federal income taxation under Section 103 of the Code in the opinion

of Bond Counsel and (ii) for purposes of a Bond Preference Tax imposed by Alsbama

law, obligations the interest on which is exempt from Alabama taxation in the
opinion of Bond Counsel.

"Terminal Buildings™ means the office and truek terminal buildings and
related improvements that are located on the Terminal Site, as such buildings and
related improvements may at any time exist.

-8 -




, "Terminal Facilities® means the Terminal Site and the Terminal Build-
ings.

"Terminal Site" means (i) the parcel of land
Exhibit A attached hereto and made g part hereof (to
at the time subject to the demise hereof) and (ii) a
and under the terms hereof, constitutes a part of the

specifically described in
the extent that such parcel is
ny other land that, at the time
Terminal Site.

"Test Period Beneficiary® means a

"test period beneficiary" within the
meaning of Seetion 103(b}(15) of the Code and t

he 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 & 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 Seetion 1.1 hereof include both singuler and plural

Whenever used herein, any pronoun shall be deemed to include both singular and
plural and to cover all genders.

wox G217 medi2

ARTICLE Il
. 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;

3 (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 eonsum-
7 ~mate the transactions contemplated hereby including,

% without limitation, the
3 issuance of the Series 1985 Bonds and the execution, delivery and performance of
;; the Indenture.

é (b) Litigation. ‘There are no actions, suits or proceedings pending
3 (nor, to the knowledge of the Board, are any actions, suits or proceedings threatened
4 or is. there any basis therefor) against or affecting the Board or any property of the
E Board in any court, or before an arbitrator of any Kind, or before or by any
i governmental body, which involve the possibility of materially and adversely
-‘Ifﬁ
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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 Lease Agreement.

(c) Sale and Other Transactions are Legal and Authorized. The sale
and issuance of the Series 1985 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 1985 Bonds by the Board (i) are within the power and
authority of the Board, (ii) will not eonflict with or result in a breach of any of the
provisions of, or constitute g default under, or result in or require the creation of
any lien or encumbrance (other than Permitted Encumbrances) upon 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 neeessary corporate action on the part of the Board. -

(d) Governmental Consents. Neither the nature of the Board, nor any
of its aetivities 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 1985 Bonds is such as to require any consent, approval
or authorization of, or filing, registration or qualification 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
of fering, sale, issuance or delivery of any of the Series 1985 Bonds, other than (i) the
filing with the Alabama Securities Commission of the notification of the Board's
intention to issue the Series 1985 Bonds required by Aet No. 586 enacted at the 1978
Regular Session of the Legislature of the State of Alabama (eodified as Code of
Alabama, §§8-6~110 to 8-8-122, inclusive) and the issuance by the Director of the
Alabema Securities Commission of such Certificate of Notification as may be
required by said Act No. 586 in eonnection with the issuance of the Series 1985
Bonds, (ii) the due filing of requisite Uniform Commercial Code financing state-
ments, (lii) the due endorsement of any certificates of title to any Rolling Stock as
may be required under the Uniform Certifieate of Title Act and {iv) the approval by
the governing body of the County to the issuance of the Series 1985 Bonds, as
described in subsection (e) of this section. The Board has filed with the Alabama
Securities Commission the notification of its intention to issue the Series 1985
Bonds as required by said Act No. 586, and the Director of the Alabama Securities
Commission has issued a Certificate of Notification applicable to the issuance of
the Series 1985 Bonds. The Certificate of Notification has not been revoked or

rescinded by the Alabama Securities Com mission and continues in full force and
effect. |

(e} Public Approval. The issuance of the Series 1985 Bonds has been
approved by the County (the County being the Governmental Unit on behaif of which
the Series 1985 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. '

- 10 -
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(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 whieh
it is & 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 adversely affect the existence of the Board, its
corporate power to carry out the transactions contemplated by this Lease Agree-
ment or the validity of any of the Series 1985 Bonds or the security therefor.

(¢) The Series 1985 Bonds. The Series 1985 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. o

(h)  Tax Exempt Status of Series 1985 Bonds. The Board intends for
the Series 1985 Bonds to be issued in compliance with the conditions necessary for
the interest income thereon to be exempt from federal income taxation under
Section 103(b)(6) of the Code, and the Board understands that such exemption
constitutes a principal inducement to the purchase of the Series 1985 Bonds by the
original purchaser thereof and will constitute a principal inducement to the purchase
of any of the Series 1985 Bonds by any subsequent purchaser thereof,

(i) Nature and Location of Project. The Project will constitute a
"project” within the meaning of the Act, as now existing. The Terminal Facilities
are located wholly within the unincorporated area of the County. The Terminal
Facilities are owned by the Board and have been heretofore leased to the Company.

() Concerning Annual Limit on Aggregate Amount of Private Activity
Bonds. The issuance of the Series 1985 Bonds will not cause the aggregate amount
of so-called "private activity bonds" issued by the Board during calendar year 1985
to exceed the Board's private aetivity bond limit for such calendar year, all within
the meaning of Section 103(n) of the Code and the applicable regulations thereunder.

() Filing of Statements with Internal Revenue Service. The Board has
filed with the Internﬁ-Revenue Service all statements (based in part on information
supplied by the Company) required pursuant to Section 103(bX8)(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 lieu of the

$1,000,000 "exemption" provided for in Section 103{b}6XA) of the Code.

(1) Fulfillment of P es of Act. The Board has determined that
the Issuance of the Series 1985 Bonds, the acquisition and installation or basing of

the Equipmé;nt 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.

- 11 -
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Section 2.2 Representations snd 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) Orgenization and Qualification of Company. The Company is a
corporation duly organized, validly existing and in good stending under the laws of
the State of Alsbama. 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 quly qualified to do business and is in good standing in every other jurisdietion
wherein the failure to qualify would have g matierially adverse effect on the
Company or its business. The Cormpany has all requisite corporate power to enter
into this Lease Agreement and to consummate the transactions contemplated
hereby. As of the delivery of this Lesse 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 duly executed angd delivered by
the Board, this Lease Agreement will constitute a legal, valid and binding obligation
of the Company.

. (c) 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 1985 Bonds, nor the consummation of the trensactions herein con-
templated, nor the fulfillment of or compliance with the terms and provisions hereof
confliets with, or results in a breach of, or constitutes a default under, or results in
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,
teken or made and which eontinue in full foree and effect) pursuant to the terms,
conditions or provisions of any applicable law, rule, regulation, corporate 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 Company, its
business or property, nor any relationship between the Company and any other
Person nor any ecircumstance in connection with the offering, sale, issuance or
delivery of any of the Series 1985 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 and
delivery of this Lease Agreement or the offering, sale, issuance or delivery of any of
the Series 1985 Bonds (other than those already obtained, taken or made and which
continue in full foree and effect). =

(e} No Defaults. No event has occurred and no condition exists
which, upon the issuance of any of the Series 1985 Bonds, would constitute an Event
of Default or which would become such an Event of Defsult 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 oceurred and no condition exists which would constitute an

-~ 12 -
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"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 Company is not in default in any respect under 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 affeect 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 will constitute s
"project” within the tneaning of the Act, as now existing. The Terminal Pacilities
are located wholly within the unineorporated area of the County.

(8) Licenses, Permits, Etc. The Company possesses adequate licenses
and permits, or rights thereto, to eonduet 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

(h) Project's Compliance with Statutes and Regulations. To the best
of the knowledge and judgment of the Company, the operation of the Project for the
purpose for which it was designed and acquired will not confliet with any zoning,
plarning 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 end water pollution.

(i) Full Disclosure. Neither any information furnished by the Com-
pany to the Original Purchaser in connection with the ssle and issuance of the Series
1985 Bonds and the other transactions contemplated by this Lease Agreement, nor
the representations ang 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
Compeny 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 faet 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 (finaneial or otherwise) of the Company

or the-ability of the Compeany to perform its obligations hereunder or under any
agreement contemplated hereby,

-13 -
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() Concerning the Dates of Acquisition and Use of Eg%i_:.‘ . No
property which constitutes or is to const tute part of the pment was paid. for by
the Board or by the Company or any Related Person thereto prior to April 1, 1985.
No portion of the proceeds of the Serles 1985 Bonds will be used for the acquisition
of any of the Equipment unless the first use of suech Equipment is pursuant to such
acquisition, all within the meaning of Section Iﬂ3(b)(l?)(pA} of the Code and the

applicable regulations thereundes.

(k) Use of the Project and Equipment. As of the date of the delivery
of this Lease Agreement, the Company does not have any plans and is not a party to
8ny arrangement which, if consum mated, would result in either the Project or the
Equipment being used by any Principal User other than the Company or a Related
Person thereto. The issuance of the Series 1985 Bonds will not result in the
aggregate authorized face amount of the Series 1985 Bonds allocated to a Test
Period Beneficiary (when inereased by the outstanding tax-exempt "industrial
development bonds" alloecable to such Test Period Beneficiary) exceeding
$40,000,000, all within the meaning of Section 103(bX15) of the Code and the
applicable regulations thereunder. | -

i) Relationship of gu&.lifzjing Costs to Series 1985 Bond Proceeds.
Based upon reasonable estimates as o 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 pereent (90%) of the sum of the Series 1885 Bond Proceeds.

(m) Average Maturity of the Series 1985 Bonds. The "average matur-
ity" of the Series 1985 Bonds does not exceed 120 percent of the average reasonably
expected economic life of the facilities being financed with the proceeds of the
Series 1985 Bonds, all within the meaning of Section 103(bX14) of the Code and the
applicable regulations thereunder. |

upon reasonable estimates as of the date of the deﬁvery of this Lease Kgreement,

none of the prineipal proceeds of the Series 1985 Bonds will be used for the purchase
of land.

(0) Tax-Exempt Status of the Series 1985 Bonds. The Company
intends for the Series 1985 Bonds tg be issued in compliance with the conditions
necessary for the interest income thereon to be exempt from federal income taxa-
tion under Section 103(bX6) of the Code, and the Company. understands that such
exemption constitutes g principal inducement to the purchase of the Series 1985
Bonds by the Original Purchaser and will constitute a principal inducement to the

purchase qf any of the Series 1985 Bonds b;,r any subsequent purchaser thereof. The

(n) Portion of Principal Proceeds Used for Purchase of Land. Based

(p} Qperation of Project. The Company is an irregular route, truck-
load common carrier specializ g In general eommodities transport. The Terminal
Facilities constitute the sole terminal operated by the Company in Shelby County in

- 14 -
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its . common carrier operations, and all rolling stock employed by the Company in
such operations in Shelby County is dispatched 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 stock of any other common carrier or for any of
the: Rolling Stock being based at, or dispateched or controlled from, any location
other than the Terminal Facilities 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 a permanent basis and that interchange among such
tractors and trailers will be minimal.

(@) No Previously Issued Public Securities. Except for the Series 1984
Bonds and the Series 1985 Bonds, no Public Securities have been issued since April

30, 1968, the proceeds of which have been or are to be used primarily with respect
to Loeal Facilities. -

| (r) No Composite Issue. As of the date of the delivery of this Lease
Agreement, the Company does not have any plans and is not a party to any
arrangement which, if consummated, would result in the Series 1985 Bonds and any
other Public Securities being considered a single issue of "industrial development
bonds" within the meaning of Section 103(bX6XK) of the Code, the applicable
regulations thereunder or Rev. Rul. 81-216, 1981-1 C.B. 21, including, without
limitation, any arrangement pursuant to which (i) the Series 1985 Bonds and such
other Public Securities will be sold at substantially the same time; (ii) the Series
1985 Bonds and such other Public Securities will be sold pursuant to & common plan
of marketing; (iii) the Series 1985 Bonds and sueh other Public Securities will be sold
at substantially the same rates of interest; and {(iv) a common or pool security will

either be used or available to pay debt service on the Series 1985 Bonds and such
other Public Securities. _

(s) BSeries 1985 Bonds Not Federally Guaranteed. The payment of the
prineipal or interest with respect to the Series 1985 Bonds will not be guaranteed, in
whole or in part, by the United States of America or any ageney or instrumentality
thereof; nor will the Series 1985 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
principal 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 indireetly, in federally insured deposits or aceounts {except as
provided by Section 103(h)(3}(B) of the Code]; nor will the payment of the principal
or interest with respect to the Series 1985 Bonds be otherwise indirectly guaranteed,

in whole or in part, by the United States of America or any agency or instrumental-
ity thereof.

© {t} Previcus_Capital %ﬁnditures. All capital expenditures [ deter-
mined in accordance with the provisions of Section 103(b)}6XD) of the Code and the
applicable regulations thereunder] that have been made with respect to the Loeal
Facilities during the three-year period next preceding the date of the issuance of

the Bonds or the Series 1984 Bonds do not in the aggregate exceed the sum of
$5,0008,000 other then capital expenditures made with the proceeds of the Bonds.

(W) Inducement. The undertakings by the Board to acquire and install
the wpmgnt, to finance the costs thereof through the sale and issuance of the
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(v) Private Offering of the Series 1985 Bonds. Neither the Company
nor the Board nor any agent acting on behalf of either of them has offered any of
the Series 1985 Bonds for sale to, or solicited offers to buy any thereof from, or
otherwise approached or negotiated with respect thereto with anﬁ prospective
purchasers other than the Original Purchaser. None of the Series 1985 Bonds wil] be
further offered for issuance or sale to anyone, nor will any offers be solicited from
anyone to acquire any of the Series 1985 Bonds 80 as 10 make the issuance or sale of
any of the Series 1985 Bonds a transaction not exempted by Section 4(2) of the

Securities Act of 1933, as amended, from the registration requirements of Section 5
of said act,

ARTICLE I
DEMISING CLAUSES

Section 3.1 Demising Clauses. For and during the Lease Term, the
Board hereby demises and leases to the Company, subject to the prior lien of the
Indenture and all other Permitted Encumbrances, and the Company hereby rents
from the Board, subject to Permitted Encumbrances, the following described
properties and related rights:

[

To the full extent of the Board's interest therein the parcel of land
described in Exhibit A attached hereto and made a part hereof.

II

To the full extent of the Board's interest therein the Terminal Buildings
and all other buildings, structures and other improvements now or hereafter situated
on the Terminal Site, all permits, easements, licenses, rights-of-way, contracts,
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 specif ically deseribed herein; and

I

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, ineluding, without limitation, the items (whether or not fixtures) of
machinery, equipment and other personal property generally described in Exhibit B

-16 -
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Equipment, including, without limitation, the items (whether or not fixtures) of
machinery, equipment and other personal property generally deseribed in Exhibit B
attached hereto and made a part hereof, execluding, 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 installedq, 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 Facilities 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 THRE SERIES 1985 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 acequisition, 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.

The Board 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

-17-




and from time to time after the delivery of this Lease Agreement, may cause such
changes to be made in the Equipment described 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
reasonable judgment of the Company, functionally inferior (insofar as the operation
of the Project by the Company is concerned) to the Equipment deseribed 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 described 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 eonstrued to enlarge,
restrict or otherwise alter the terms and econditions contained in Section 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, instruetions and other written instru-
ments and do, or cause to be done, all other acts or things that may be necessary or
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 any contraet 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 legrend is signed on behalf of the Company by an
Authorized Company Representative.

21

The Board hereby appoints the Company as its true and lawful agent to
act 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 eompletion. The appointment
of the Company to act as agent for the Board and the authority thereby conferred
on the Company shall irrevoeably continue in effect until the acquisition 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 ereated hereby. |

2

ax {27 axd

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 sueh 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 op 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 aet on its behalf, provided that with reference
to all the foregoing matters there shall be gt all times at least one Authorized Board
Representative authorized to act on behalf of the Board and at least one Authorized
Company Representative authorized to act on behalf of the Company.

- 18 -
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Section 4.2 Agreement to Issue Series 1985 Bonds. In order to
finance the costs of the acquisition and installation or basing of the Equipment, the
Board will, simultaneously with the delivery hereof, issue and sell the Series 1985
Bonds and, as security therefor, execute and deliver the Indenture. All the terms
and conditions of the Indenture {including, without limitation, those relating to the
amounts and maturity date or dates of the principal of the Series 1985 Bonds, the
interest rate or rates thereof and the provisions for redemption thereof prior to
their respective maturities) sre hereby approved by the Company, and to the extent
that any provision of the Indenture is relevant to the ecaleulation 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 & part hereof as fully and completely as
if set out herein.

Section 4.3 Disbursement of Moneys from Acquisition Fund. Subject
to the conditions of Section 4.4 hereof, the Board will pay, or cause to be paid, ell
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 1985
Bonds, income earned from the investment of such proceeds and any other moneys
which the Company may cause fo be deposited in the Acquisition Fund. The

,-e& Company, as agent for the Board, will cause such requisitions to be prepared and
WD submitted to the Secured Party as shall be necessary to enable the Secured Party to
g 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
2,\1 1985 Bonds. The Company, upon request by the Board, will furnish a copy of each
<2 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 paid, and the
§ Company will not submit or cause to be submitted te the Secured Party any
*  requisition for the payment of, any cost whieh, if paid, would resuit, as of the
meking of such payment, in the use for any purpose other than the payment of
p Qualifying Costs of more than ten percent (10%) of the cumulative amount of Series
ki 1985 Bond Proceeds theretofore disbursed from the Acquisition Fund.

The Board will, simultaneously with the issuance of the Series 1985
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 Company, out of the proceeds of the Series 1985 Bonds deposited in the
Acquisition Fund, for (i) all costs and expenses that the Compeny may have
heretofore paid or incurred in connection with the acquisition and installation or
basing of the Equipment, and (ii) all advances and loans to 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 éxpenses and all such advances {whether
such {failure results from insufficient moneys being available in the Acquisition Fund
for sueh purpose, a decision by the Company not to request such reimbursement or
any other cause) shall not result in any diminution op 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.
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Section 4.4 No Warranty of Suitability by the Board. Cotnpany
Required to Make Arrangements for Payment of Costs. The Compeny recognizes

Planned and carried out under its control and in accordance with its requirements,
and the Board cen, 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 1985
Bonds, together with the income (if any) earned from the investment of such
proceeds, will be sufficient to meet the Companyt's requirements, and the Board can,
therefore, make no warrantly, either express or implied, or offer any assurances that
such work, when completed, will be suitable for the Company's purposes or needs or

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

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

(d) will take action pursuant to any two or more of the eourses of -
action deseribed in the preceding clauses (a), (b) and (e),

all to the end that aJ1 obligations incurred by the Board in conneection with the
acequisition 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 1985
Bonds to comply with the conditions necessary for the interest on the Series 1985
Bonds to be exempt from federal income taxation pursuant to Section 103(b)}(6) of
the Code and the applicable regulations thereunder ang (ii) the Projeet to constitute
& "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 instellation of the
Equipment, (2) its payment of any moneys into the Acquisition Fund for the payment
of any sueh eosts o (3) any other érrangements made by it for the payment of such
costs, be entitled to any reimbursement from the Board or to any diminution or
posiponement of any rentals payable by the Compariy hereunder. Further, ‘the fect
that the Company directly pays, or directly or indil‘EEﬂ}? furnishes money to the
Board for the Payment of, any part of the costs of the aequisition and installation or
Dasing of the Equipment shall not result in the Company's aequisition 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 al] the
Equipment shall, as between the Board and the Company, be fully and solely vested
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in the Board and (B) that any such lien in favor of the Company that might so result
is hereby expressly weaived 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, contractor 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 &ll 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
proeeeding 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 comnection 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 sction, 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 Aequisition 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 ease such amount shall be paid to the Secured Party.

The Board hereby transfers and assigns to the Company ail 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 baging of the Equipment, and
grants to the Company the right to take action, in the name of elther 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
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 'atcordance 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 t.he Company's direetion for any such costs not then due and payable
m‘the liability for payment of which is being contested or disputed by
the Company or by the Board at the Company's direction.
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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 based in
or about the Terminal Facilities and confirming the demise thereof to the Company
hereunder.

ARTICLE Y
DURATION OF TERM AND RERTAL 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 o'clock, P.M., on June 1, 1988, 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 aceept possession thereof at such
time; provided, however, that the Board will be permitted such access to the Project

@s 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 posseésiun 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 July 1, 1985, and continuing until and

including June 1, 1988, pay installments of Basic Rent in amounts equal to the sum
of |

(a) the interest meaturing with respect to the then outstanding
Series 1985 Bonds on the Bond Payment Date on which each sueh install-
ment of Basic Rent becomes due and payable, plus -

(b) the prinecipal (if any) maturing, or required by the terms of
the Indenture to be redeemed, with respect to the then outstanding
Series 1985 Bonds on said Bond Payment Date. .

K, as a result of a default in the payment of any installment of Basic
Rent (or portion thereof) when due, any instaliment of principal of or interest on the
Series 1985 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 installment of Basic Rent,
additional Basic Rent in an amount sufficient to pay the interest that will acerue on

~ Such overdue installments of prineipal or interest. The Company will pay such

edditional Basic Rent on demand by the Secured Party.

All installments of Basic Rent (including all mandatorjr 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,
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shall be paid directly to the Secured Party for the account of the Board; provided,
however, anything contained herein to the contrary notwithstanding, all sueh
installments of Basic Rent shall be paid to the Secured Party at its of fice 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 Basia 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 prineipal 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 prineipal 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 1985 Bonds and the redemption price of any partial redemption
thereof through wire transfers, erediting of bank aceounts or other arrangemerits
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 in the Indenture. :If and to the extent that any Home Office
Payment Agreement requires the direct payment by the Company of any principal of
or interest or premium (if any) on the Series 1985 Bonds covered by such agreement,
the Company will pay such prineipal, interest or premium (if any} on the due date
thereof directly to the Holder of such Series 1985 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 a.l__iucatinn 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

prineipal or interest or premium (if any) shall be reduced by 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 Aequisition
Fund, (ii)} the reasonable expenses and compensation of the Secured Party as
registrar, transfer agent and paying agent with respect to the Series 1985 Bonds, (iii)
the reasonable expenses of the Secured Party in connection with the issuance of a
new Series 1985 Bond upon the partial redemption of any Series 1985 Bond, and (iv}
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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

Company will also P&y the reasonable ang 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 1985 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
Ocecurred and be continuing, the Company's liability under thijg section shall not
inelude expenses voluntarily ineurred by the Board without prior request or approval
by the Company, uniess such expenses gre necessary to enable the Board to perform
its obligations under'the Lease and the Indenture,

Section 5.5 Ci:m::eming a Series 1985 Determination of Taxability., It
is understood Dy the parties hereto, on the basis of representations, warranties and
covenants econtained in Sections 2.1, 2.2, 8.6 and 8.7 hereof,

(a) that the interest income on the Series 1985 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 1985 Bond

v ;\- will not be exempt from federal ineome taxation for arny period during

the Bonds treated as an issue of Bonds in the aggregate authorized face
amount of $10,000,000 op less, in lieu of the $1,000,000 "exemption"
provided for in Section 133(bX6)A) of the Code; and

(¢) that the Series 1985 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 1985 Bonds by the Original Purchaser is that under existing
law the interest thereon will be exempt from federal income taxation, and (ii) that,
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835 4 result of certasin other

said warranties or Covenants, or
affecting the Series 1985 Bonds,

evenls, occurrences, conditions Or circumstances
the interest on the Series 1985 Bonds may, under
the provisions of Section 103 of the Code, be or become subject to federal income
taxation. Therefore, in the event of g Series 1985 Determination of Taxability, the
Compeany will pay to the Secured Party, for the account of the Board and as a
special installment of Basice

e sufficient to redeem ang
retire on the Series 1985 Taxability Redemption Date,
- :

at and for the applicable
in subsection (b) of Section 3.7 of the Indenture, all the

985 Taxability Redemption
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edited against such special
installment of Basice Rent so much of such moneys as the Company may specify in
; writing to the Board and the Secured Party. |

I addition to the obl;
section, the Company will p
and all Holders and former Holders

S

ve harmless the Secured Party

from al} other
fees) which the Secured Party or

a consequence,
_ ermination of Taxability and the relgted
t of Taxability, ineluding

y Without limitation, the defense or contest
of any audit, investigation, suit or

proceeding that may be initiated op ¢ondueted for
the purpose of making such determination.
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If any Series 1985 Determination of Taxability oceurs while the Lease is
: still in effect and all installments of Basi Series 1985 Bonds
5 have not yet become dye and payable, then in such case the payment of the special
H installment of Basie Rent required by this seetion shall constitute a prepayment of
* the Basic Rent referable ‘to the Series 1985 Bonds, The provisions of this seetion

shall survive any termination of the Lease [i 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 an

Yy termination resulting from the expiration of the Lease Term],
and if any Series 1985 Determination of Taxability oceiurs after sueh termination,
the Company shall be obligated to bay such installment in.addition to all Basie Rent
paid prior to or at the termination of the Leage.

Company under this section are specifically subject
to the provisions of Section 3.7 of

;

A

i
A The obligation of the
3 - . the Indenture, and in the event that the Holder of
% any Series 1985 Bond elects not t :
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those Series 1985 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 account of the Board, such amount of Basic Rent as shall be suffieient
Lo enable the Board to redeem and retire, in advance of maturity, any or all of the
Series 1985 Bonds in accordance with their terms and the terms of the Indenture. In
the event of such prepayment, the Board will eause the emount of Basic Rent so
prepaid to be applied to redemption and retirement of Series 1985 Bonds, in
accordance with the provisions of the Indenture, on the earliest practicable date
after receipt of sueh prepaid Basic Rent on which, under their terms and the terms
of the Indenture, such Series 1985 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 hecessary under the provisions of the Indenture to effect such
redemption. The prepayment of Basic Rent will result in a total or partial
abatement of the Basie Rent that would thereafter have come due had it not been
for such prepayment; provided, however, that if less than all the outstending Series
1985 Bonds are redeemed at any one time with a prepayment of Basic Rent
(irrespective of whether such prepayment is optional or mandatory), the principal
eamount of Series 1985 Bonds so redeemed shall be credited first against the
prineipal amount of Series 1985 Bonds scheduled to be retired at their final maturity
(assuming that all mendatory redemptions required by Seetion 3.5 of the Indenture
shall be made as scheduled) and then in inverse chronological order against the
mandatory redemptions of Series 1985 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 Basiec Rent payable on any date in respect of any mandatory
redemption required by said Section 3.5 unless the prinecipal amount of Series 1985
Bonds then outstanding is less than the principa! amount otherwise required to be
redeemed on such date. After the prepayment of Basic Rent sufficient to pay,
redeem and retire 8]l the Series 1985 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 Uneconditional. - 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 ijts

of set-off, recoupment or counterelaim 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 ceuse,

~Including, without limiting the generality of the foregoing, any acts or eircum-

stances that may deprive the Company of the use and enjoyment of the Equipment,
failure of consideration or commercial frustration of purpose, or any damage to or
destruetion 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,

- 926 —




Or any political or taxing » OF any
change in the cost or availability of labor,
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hereunder to repair or meintain the Equipment after full payment of the Series 1985
Bonds. The Board and the Company recognize that, as a result of reasoneble 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 eadditions, 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
eny additions, alterations, improvements or 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 Lease 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, instruetions and othe
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 Compeny 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 modifieations shall be payable solely out of (i) the
proceeds derived by the Board from the sale of the Series 1985 Bonds or other
revenue bonds ur'(iii’ other moneys made available to the Board by the Company for
such purpose. i
. The Compeny will not permit any mechanics' or other liens to stand
against the Project for labor, materials, equipment or supplies furnished in connec-
tion with the original acquisition and installation of the Equipment or in eonnection
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 so notifies the Boerd and the Secured Party,
permit eny 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 asetion by the Company
will materially endanger the lien of the Indenture to any part of the Project or will
cause any part of the Equipment to be subject to a material risk of loss or
forfeiture, in which ease such mechanies' or other liens shall (unless they are bonded

or superseded in & manner satisfactory to the Secured Party) be promptly satisfied,

~98 -




Section 6.2 Operation of Project;
Equipment,

Removal and Disposition of the
The Board end the Company

acknowledge that the Rolling Stock
eonstituting a part of the Equipment will be operated from time to time outside the
geographic jurisdiction of the Board,

In order to maintain a substantis} 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 Rollin

the Terminal Pacilities for maintenance,
when not in use,

reasonable control

g Stock to return congistently to

fueling, dispatching and parking
€xcept in the case of causes beyond the Company's
and for temporary periods of short duration.

The Equipment constituting a part of the Projeet may not be sold or
otherwise disposed of unless the Company first substitutes collateral of at least .
equal value to the Compeny as, and costing not less than the amount realized from,
the item of Equipment disposed of. In addition, i
Equipment, when added to the original e
same fiscal yesr, iginal prineipal amount of the Series 1985
Bonds, such dispositi i

the Secured Party's prior written
Ennsentl ‘

Within 30 days after the end of each fiseal year, the Company shall
deliver to the Secured -

Party & report containing:
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The preceding provisions of this section sha

the Series 1985 Bonds remain unpaid. After full payment of the Series 1985 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 &gll items of the Equipment have become unsujtable or
unnecessary for its use and occupancy of the

Project, remove or sever such items of
the Equipment from the Projeet 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 i ituti

The Company may
tion received by it upon any disposition of such
items of Equipment.

11 apply only so long as any of




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 governmentsl charges that may be levied or assessed against the
Equipment as set forth in the second paragraph of this section, the Boerd
acknowledges (i) that, under present law, the Equipment, so long as it is owned by
the Board, is exempt from ad valorem texation by the State of Alabams or by any
political 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 Alasbama and its political subdivisions constitute part of the contract
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 ‘covenants that the lien of the Indenture on
the Equipment shall be prior and superior to any other Ilen 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, |

(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) =&l texes and governmental charges of any kind whatsoever
that may lawfully be assessed or levied against or with respect to the
Equipment, ineluding, without limitation, any taxes levied upon or with
respect to any revenues of the Board from the Equipment, whieh, if not
paid, would become a lien on the Equipment prior to, or on & perity 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 /

w027 me533

{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 instellments
over a period of years, the Company shall be obligated to pey only such
installments as are required to be paid during any period while the Lease
shall be in effect.
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The Board will p

notices or othep
judgments,

romptly forward
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The Company may, at i
in the name ang behalf of ¢

OWn name and behalf op
he Board, in £00d faith contest any such claims,
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contest, may, if it 50 notifie

in the event of any such

permit such claims,
'ges so contested to remain unpaid during
d any appeal therefrom, unless the Secured Party

f Independent Counsel, sueh action by the
len of the Indenture

Judgemen ts, taxes, assessm e
the period of Such contest an

Company wil obtain and continuously maintain in
Insurance (excluding business Interruption insurance) with respect to the
roject in an amount not less than the prineipal amount of
outstanding, i 1

et

3

é insurance prac{iees
-

herein to the contrary nutwithstﬂnding, the insurance required by th
hereof may be provided

e provisions
by blanket polisjes covering risks
required to be Covered.
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ARTICLE vII

PROVISIONS RESPECTING DAMAGE,
DESTRUCTION AND CONDEMNATION

Section 7.1 Damage and Destruction Provisions. if, prior to full
payment of the Series 1985 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
dameaged to substantially the same condition as prior to the event causing such
damage 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 "project” within the meaning
of the Aet. The Company 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 eny additional moneys required for the
payment of such costs. In the event that the total costs of such repeir, 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 damaged or destroyed.

If, prior to full payment of the Series 1985 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 js greater than $10,000, al] 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 ail
other amounts payable hereunder) shall eontinue in full force and effect. The
Company will promptly notify the Board and the Secured Party of such destruction
or damage, and all Net Insurence Proceeds referable to such destruetion or damage,
whether or not initially recovered by the Board, the Company or the Secured Party,
shell 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 Party, 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) peyment of the costs of repairing; replecing or restoring the
property damaged or destroyed, with such changes, alterations or modi-
fications as shall be directed by the Secured Party and as shall not
change the character of the Project to such extent that it will not
constitute a "project" within the meaning of the Aet; or
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(b) the redemption of Series 1985 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 Proeeeds (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

Board or to any reduction or sbatement of the rentals or other payments due from
the Company hereunder. - -

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 so much {which
mey 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 1985 Bonds as provided
in Section 11.2 hereof. Any portion of such Net Insurance Proceeds remaining after
payment of the Series 1985 Bonds in full shall belong to the Company.

. If the Equipment is destroyed, in whole or in part, or is damaged after
the Series 1985 Bonds have been paid in full, neither the Company nor the Board
shall be obligated to repair, replace or restore the property damaged or destroyed,
and any Net Insurance Proceeds referable to such damage or destruction shall 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 earrying

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
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of the Indenture and shall be held by the Company on the same terms and eonditions
as the property originally constituting the Equipment.

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

(a) Taking of All or Substantially All the Projeect Prior to Full
Payment of the Series 1985 Bonds. If all or substantielly all the Project
is 80 taken by such exereise of the power of eminent domain, prior to full
payment of the Series 1985 Bonds, the Secured Party shall be entitled to
collect and hold the entire condemnation award in respect of such taking
until such award shall be applied in accordance with the provisions of
this subseetion. 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
Leese in accordance with the provisions hereof. On or before the date
on which the Lease shalt terminate pursuant to this subseetion, the
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 &nd retire all the then outstanding Series 1985 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 1985 Bonds shall belong to the Company.

oo 27 meD37

(b) Taking of Less than Substantially All the Project Prior to Full
Payment of the Series 1985 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 1985 Bonds, all obligations of the Company
under the Lease which are still capable of performance (ineluding,
without limitation, the obligation of the Compeany to pay the Basic Rent
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Condemnation Award (or any specified portion ther
provisions of subparagraphs (1) or (2) of this subsec

purposes, with the amount, if any, to b

and all other amounts payable hereunder) shall continue in full foree and
effect. The Secured Party shall be entitled to colleet, 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
€ applied 10 each such purpose to

be detaar*rnima-d'_I:a_t,:r 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 Egquipment not

h taking, all under
ell be specified by
not change the character of the
it will not constitute a "project”

the Secured Party and as shall
Equipment to such extent that
within the meaning of the Act;

(2) payment of the costs of acquiring
purchase or otherwise) such additional facilities and equipment as

the Secured Party may direet, 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
i of the Lease and to the lien of the Indenture

(by construction,

brances, and (iii) shall be deemed & part of the Equipment and
made available for use by the Company, without the payment of
edditional 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

(3) the redemption of Bonds prior
dance with the terms of the Indenture
practicable date permitted thereby.

to maturity in accor-
and on the earliest

to apply the Net
eof), pursuant to the
tion, for payment of

the costs of repairing, restoring, modifying, relocating or rearranging

any part of the Equipment or for

payment of the costs of acquiring

additional property to become part of the Equipment, as the case ma

be, the Board, at the request of the

name such repair, restoration, modification,
or such acquisition of additional
Party will use such award (or sp

of such undertakings for the account of the Board.
shall establish a special constr

tion Award (or specified portion
repairing, restoring, modifying, reloecatin
Equipment or for payment of the costs
&3 the case may be, and such a
deposited in suech fund and
Immediately required for the

Secured Party as required for the payment of such cost

Company, will undertake in its own
relocation or rearrangement
property, and in such case the Secured
ecified portion thereof) to pay the costs
The Secured Party
uction fund to apply the Net Condemna-
thereof) for the payment of the costs of
€ or rearranging any part of the
of acquiring additional roperty,
ward (or specified portion thereof) sha}l be
held therein, invested to the extent not
payment of such costs, and disbursed by the
s.
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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 meay 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
acguiring 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) aveileble 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 any reduction or ebatement of the
rentals and other payments due from the Company hereunder.

(e) Taking of All or Substantislly All the Project After Full
Payment of the Series 1985 Bonds. If, after the full payment of the
eries 1985 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 whieh the final condem-
nation award is received by the Company, and the Board and the

Company shail have no further rights or obligations hereunder except
those which may theretofore have vested. .

(d) Taking of Less Than Substantially All the Project After Full
Pagment of the Series 1985 Bonds. If, after full payment of the Series
138> Bonds, title to less than substantially all the Project is taken by
such exercise of the power of eminent domain, the Lease shall eontinue
in full force and effect, but neither the Company nor the Board shall be
obligated to ecorrect or ameliorste in any way the condition of the
Project caused by such taking, end 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 acquiring such additional property to form part of the
; Project as the Company may, in its sole diseretion, deem necessary or
| desirable.

sox 027 mec 933

If the Company duly exerecises the option to purchase the Project granted
in Section 11.2 hereof in accordance with the applicable provisions of said section,
then neither the Compeany nor the Board shall be obligated to correct or ameliorate
in any way the condition of the Project caused by such taking, in whieh 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
1885 Bonds as provided in Section 11.2 hereof. Any portion of such Net Condemna-

tion Award remaining after payment in full of the Series 1985 Bonds shall belong to
the Company.
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or consent to the settlement of, an

ceeding with respect to the Project
consent of the Company. |

correct or ameliorate g such taking, damage or destruction,
&8 the case may be, then the Board will, if req

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 taken under
the exercise of the power of eminen

t domain, the Lease (including, 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, If
the period of such taking expires on or before the expiration of the Lease Term, the
Company shall be entitled to receive the entire econdemnation award made therefor,

whether by way of damages, rent or otherwise. If such teking 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 t

hat 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 teking of its own property not inecluded 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 i

nterest of the Company in the Project created by the
Lease shall be applied in sccordance 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

Project and property of the Company, the Company shall be responsible for all
attorney's fees and other expens

€s 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 ¢

ooperate fully with the Company in the handling and
conduct of any prospective or pending ¢

ondemnation proceeding with respect to the
Projeet or any part thereof and will fol

low all reasonable direetions given to it by
the Company in connection with such proceeding. In no event will the Board settle,

Yy prospective or pending condemnation pro-
or any part thereof without the prior written

Section 7.6 Cooperation of the Board

with Respect to Restoration of
the Project in the Event of Casualty or Condemnatio

of title to less than substantially all the Project or the taking of the temporary use
of all or any part of the Praject throu

domalin, or if, as & result of any event ¢
or any part thereof, the Company det

provision of this Article VII
additional

Project re

n. If, as a result of the taking

gh the exercise of the power of eminent
ausing destruction or damage to the Project
ermines, in accordance with any applicable
» to acquire (by purchase, construction or otherwise) any
property to replace any part of the Project so taken, or to have the

paired, replaced, restored, modified, relocated or rearranged in order to
ny condition eaused by

uested by the Company, execute and
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ted 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 carrying out all such undertakings with respect
to the Project. In neo event, however, will the Board hereafter enter into any
contract with respect to any part of such Undertakings 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 Boaerd in connection with such undertakings shall be
payeble solely out of any Net Condemnation Award or Net Insurance Proceeds held

by the Company or from any other moneys made available to
Company under the provisions of the Lease,

ARTICLE viIl
PARTICULAR COVENANTS OF THE COMPANY

Section 8.1 Release and Indemnification Covenants. The Company.
releases the Boerd {and each director, officer and employee thereof) and the
Secured Party from, and will indemnify and hold the Boar

officer and employee thereof) and the Secured Party harmle

ﬁ claims and liabilities of any charecter or nature whatsoever, regardless of by whom
o asserted or imposed, and losses of évery conceivgble Kind, character and nature,
g arising out of, resulting from, or in any way connected with the Equipment,
including, without limiting the generality of the foregoing, (i) any actions relating to

e the acquisition and installation of the Equipment and (ji) the leasing of the
&1 Equipment to the Company and the condition, use, possession or management of the
Equipment during the Lease Term; provided, however, that the Compaeany shall not be

obligated {I) to indemnify the Board (or any director, officer or em ployee thereof) or
the Secured Party against any claim, liability

misconduet 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 claim, liability or loss
arises out of or results from official action teken in the name and behalf of the
Board by sueh director, officer op employee. '

or loss resulting from willfu}

The Company acknowledges that it has furnished to

chasers of the Series 1985 Bonds certein information concerning the business and
financial eondition of the

ought and received the assistance and cooperation of the
Board in connection with the offering and sale of the Series 1985 Bonds. The

Company will indemnify, hold harmless and defend the Boeard (and each director,
officer and employee thereof) against |

g out of or based upon
alleged untrue or rnisieading
ned in any of the aforessid
nished, by the Company to the
the Board, or the omission or

-

information furnished, or caused to be fur
purchaser of the Series 1985 Bonds from

| statement of any material fact contai
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alleged omission to state in any such infor

necessary to make the statements containe

the light of the circumstances under which
and

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, liability 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. dir

ectors, officers op
employees, or the Secured Party) in respect of which indemnity may be sought

Company a eopy of
ceived with respect
requested by such
such indemnifisble
and in such case the
have full and complete

€very summons, complaint, pleading, motion or other process re
to such action or proceeding. The Company may (and if so
indemnifiable party, shall) at any time assume the defense of
party in connection with any such action or proceeding,
Company shall pay all expenses of such defense and shall
control of the conduet on the part of such party of any su
including, without limitation, the right to settle or compro
to such action or proceeding upon such terms and conditi

sole diseretion, shall determine, provided that the Boa
select its own Counse] in any s

vk 027 s 542

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 any 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 settlement was
made without the Company's consent, irrespective of whethep the Company had,

prior to such settlement, exercised its right to assume the defense of such indem-
nifiable party in eonneection with such action or proceeding.
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Anything to the contrary herein contained notwithstanding, the cove-
ith respect to any claim,

s

nants of the Company eontained in this section shall, w

bl

o
¥

-39 .

n_.p.i_?r

Tackiak

S
P

et
TS R
-

g
Y

-i.."'-_:lr 3

o 1.
. -
-

SRS
g

LT

: I MW o s I T Ry . P P L Tl el i v =
S e W L T T SRR,



L U, PN RLE S

EE T

LTime e

s 077 043

liability 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 unti} (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, ligbjlity or loss:
provided however, that in the event any action or proceeding arguably barred by the
applicable statute of limitation is brought against eny indemnifiable party here-
under, the Company shall be obligated to defend such indemnifiable party with
respect to such action 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
1885 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 inspeect the Equipment or any part thereof.

Section 8.3 = Agreement to Maintain Corporate Existence. So long as
any of the Series 1985 Bonds shall be outstanding and unpaid, the Company will
maintain its corporate existence, will not dissoive or sell, lease, transfer or
otherwise dispose of all or substantially all its assets (either in a single transaction
or in a geries of related transactions), and will not consolidate 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,

Bection 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 parti 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 ineident to a consolidation, merger or transfer under
the conditions specified in and meeting the requirements of Section 8.3 hereof,
continue to remain primarily lisble for peyment 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.
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Section 8.0 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
8 corporation not organized and existing under the laws of the State of Alabama,
should consolidate with one or more corporations under circumstances wherein the
consclidated 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 Alabama, 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
1985 Bonds from Federal Income Taxation. The Series 1985 Bonds are being issued

by the Board in complianee with the conditions necessary for the interest income on
the Bonds to be exempt from federal income taxation pursuant to the provisions of
Section 103(bX6) 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 eny Series 1985 Bonds, present and
future, that neither of them will cause or permit the Series 1985 Bond Proceeds to
be used in a manner which would cause the interest on the Series 1985 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

~ qualifieation of the Series 1985 Bonds as a small issue the interest on which is

exempt from federal income taxation.

The Company will file, or cause to be filed, with appropriate govern-
mental authorities (whether federal, state or loeal) all documents that may from
time to time be required in order to ensure that the Series 1985 Bonds shall be
included within the maximum amount of so-called "private activity" bonds permitted
to be issued in celendar year 1985 in the State of Alabama, all in accordance with

the provisions of Section 103{(n} of the Code and the applicable regulations
thereundar.

Section 8.7 No-Arbitrage Covenants. Neither the Bosrd nor the
Company will take any sction, or omit to take any action, with respect to the
investment of any of the proceeds from the sale of the Series 1985 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 1985 Bonds to be Yarbitrage bonds" within
the meaning of Section 103(c) of the Code and the applicable regulations thereunder.
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Section 8.8 Covenants Regarding §103(c)6) of the Code. {a) The
Company will not permit the gross proceeds of the Series 1985 Bonds to be invested
or reinvested in a manner that would cause the Series 1985 Bonds to be "erbitrage
bonds™ within the meaning of Section 103(c)(8) of the Code. The Company will make

timely rebate payments to the United States of America as required by Section
103(c)(6) of the Code,

(b} Not later than 30 days after the end of each bond year (tha 12-month

period beginning on the date of issuance of the BSeries 1985 Bonds and each

anniversary date thereafter), the Company shall furnish to the Secured Party and
the Holders of the Series 1985 Bonds a certificate by an Authorized Company
Representative stating in effeet that as of such date (i) no investment or
reinvestment of gross proceeds of the Series 1985 Bonds had been made that would
cause the Series 1985 Bonds to be "arbitrage bonds" under Section 103{(c)(6) of the
Code and (ii) the Company has made sall rebate payments to the United States of
America necessary to prevent the Series 1985 Bonds from being "arbitrage bonds”
under Section 103(c)(6) of the Code. If proceeds of the Series 1985 Bonds are not
fully expended within 6 months from the date of issue, such certificate shall be
accompanied by en approving opinion of Bond Counsel or a certificate by an

Independent Certified Public Accountant in form and substance reasunably
satisfactory to the Becured Party.

{(c¢) The Cumpany will maintain all records required by Section 103(e)6) of the
Code and the applicable regulations thereunder and shall furnish such data or
information regarding compliance with Section 103(cK8) of the Code as the Secured
Party or any Holder of a Series 1985 Bond shall reasonably request in writing.

Section 8.9 Finanecial Statements. The Company will maintain proper
books of record and account with respect to the Project in which it will make full
and correct entries of all its business activities with respect to the Project in
accordance with sound accounting practice. For so long as any of the Series 1985

Bonds shall be outstanding, the Company will furnish, or cause to be furmshed to
the Secured Party the fnlluwmg:

[ THE NEXT PAGE OF THIS LEASE AGREEMENT IS NUMBERED 45 ]
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{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 fiscal 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;

(b) as soon as available and in any event within one hundred
twenty (120) days after the end of each fiseal year of the Company,
copies of the consolideted 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 &nd retained earnings and
consolidated statement of changes in financial position of the Company
and its consolidated subsidigries (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
aceompanied by a report thereon of independent eertified public aceoun-
tants selected by the Company and aecceptable 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

‘aceounting principles consistently applied (except for changes in accor-

dance with generally accepted accounting prineiples with which such
accountants concur) 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 accounting records and such other auditing procedures
as were considered necessary in the ecircumstances 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 1985 Company Guaranty and the

financial econdition of the Company as the Secured Party may from time
to time reasonably request; :

(d) immediately upon becoming 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 1985 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 Lease or the Series 1985 Company Guaranty, impair the right
of the Company to earry 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, & written
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notice describing such action, suit or proceeding and what action the
Company is taking or proposes to take with respect thereto,

Section 8.10 Purther 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
the revenues therefrom pledged and assigned in the Indenture, including, without
limitation, the filing of all financing and continuation statements that may &t the
time be required under the Alabamsa 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 Aet.

ARTICLE IX

CERTAIN PROVISIONS RELATING TO
THE EQUIPMENT AND THE SERIES 1985 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 1985
Bonds, subject to the Lease (which Lease and the estate of the Company hereunder
shall be prior and superior to the lien of the Indenture), and will assign its interest
(other than its right to require the Compeny 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 peyment of the prineipel of and the interest and premium (if
any) on the Series 1985 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 1985 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 remedijes 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 hecessary changes in detail, to inelude the
Secured Party; and the Secured Party and the Holders of the Series 1985 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 entitied to enforce performeance 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 1985 Bonds and
prior to the payment of the Series 1985 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 Seeured Party
and then only as provided in the Indenture. So long as an Event of Default shail not
have occurred and be continuing, the Board will not amend the Indenture or any
agreement supplemental thereto without the prior written eonsent of the Company.
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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 1985 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.

- Section 9.2 References to Series 1985 Bonds Ineffective after Payment
Thereof. Upon full payment of the Series 1985 Bonds and canecellation, satisfaction
and discharge of the Indenture in accordance with the provisions of Section 12.1
thereof, all references in the Lease to the Series 1985 Bonds and the Secured Party
shall be ineffective and neither the Secured Party, nor the Holders of any of the
Series 1985 Bonds shall thereafter have any rights hereunder, saving and excepting
any that shall have theretofore vested.

If the Series 1985 Bonds are fully psid prior to the end of the lLease
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 1985 Determination
of Taxability) but otherwise on all the same terms and conditions hereof.

Section 9.3 Disposition of Surplus Moneys after Full Payment of Series
1985 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 1985 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 1985 Bonds as a 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 Compeny 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 1985 Bonds, Series 1985 Bonds called for
redemption but not yet redeemed and matured but unpaid interest. The provisions

~ of this section shall survive the expiration or termination 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 installment 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)
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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 any amount die 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; |

(¢) any dissolution or liguidation of the Company or any consoli-

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 incorrect in any material respect;

(e) feilure by the Company to perform or observe any agreement,
covenent 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 (e) of this section ], whieh failure shall have
continued for a period of thirty (30) days after written notice specifying,
in reasonable detajl, 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 commeneced 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 forece majeure prevented form performing or observing any such
agreement, covenant or condition shall exceed sixty (60) days;

(f) &n "Event of Default" under the Series 1985 Company Guar-

anty or the Series 1985 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 egainst it, or the filing by the Company
of a petition or answer or consent seeking relief under Title 1l of the
United States Code, a5 now constituted or as amended, or any other
applicable federal or state bankruptey or other simijlar law, or eonsent 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 insolveney for
the Compeny or for all or a major part of its property, or an assignment
by the Company for the benefit of its ereditors, or a written admission
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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 & court of competent
jurisdietion 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,
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 (60)
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 bankruptcy or insolvency for the Company or for
all or & major part of its property, or for the winding up or liquidation of
its affairs, which decree or order shall have remained in force undis~
charged or unstayed for a period of sixty (60) days; or

(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. |
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The term "force majeure" as used herein- means acts of God or the publie enemy,
strikes, lockouts, work slowdowns or stoppages or other labor disputes, insurrections,
riots or other civil disturbances, orders of the government of the United States of
America or of eny state of the United States of America or of any 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 eondition or event beyond
3 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
7. or causes preventing it from performing its agreements and covenants hereunder;
| provided however, that the settlement of strikes, lockouts and other labor disputes
i shall be entirely within the discretion of the Company, and the Company shall not be
g 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

34 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 1985 Bonds plus
interest accrued on such Series 1985 Bonds to the date of such dec-
lgration, whereupon such Basic Rent shall become immediately due and
payable, but only if, concurrently with such declaration, the principal of

- . " | L B 1] N - "
- Y T T e U T L LR
i e Al

T
LT ]

ST T e
"-'.n.h.-'Ll-'l_'ﬂ

R - e -

-:'\:'I .
AT
-

LY
-"-r.'u-\. .

- 49 -

P L
LTI
T T

ey
- L M)

~ .
LIt o
W I T

ha e,

:l-a.-f.:;ﬁ ey Al

PRI

- wr ot nm

el
¥

-

S o i
- r""l."!'-;k

ol

.;::'.'
-\.-.-_'.-i

ﬁ-ﬁ?ﬁ;.; f-{’
-

et .|_-__J.I-:_'.._.

= — .0 =i P LT T
FR A et g R
. Cary

=

e .

. - -

a

Pl v e e ey . - ) . — TR R



- R T | B e o B - S e T
eie it S A TR L wh v '

and accrued interest on the Series 1985 Bonds are glso 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 acecount of the Board to
a user of the Terminal Facilities other than the Company or remove &ll
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 hnﬁding the
Company liable for all amounts due hereunder to the date of the
termination of the Lease; provided, however, that taking possession of
the Equipment and removal thereof from the Terminal Faeilities,

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 coliect 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 section unless an Event of Default resuiting from the failure of the Company
to pay Basic Rent shall have econtinued for a period of at least thirty (30) days.

Section 10.3 No Remedy Exelusive. No remedy herein conferred upon
or reserved to the Board or the Secured Pariy is intended to be execlusive of any
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 aceruing 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.
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- Section 10.4 Agreement to Pay Attorneys' Fees, If, as a result of an

Event of Default 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 1985
Bonds should employ attorneys at law or incur other expenses in or about the
collection of rent or the enforcement of any other obligation, covenant, agreement,
5 term or condition of the Lease, the Company will pay the reasonable attorneys' {ees

and other reasonable expenses so incurred by the Board, the Secured Party or such
Holder or former Holder, as the case may be.

T P
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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
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thereafter waived by the other party, sueh waiver shall be limited to the particular
breach so waived and shall not be deemed to weaive 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 such 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. .

ARTICLE XI
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 1985 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 account 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 Fund, will be sufficient to pay, redeem and retire all the
outstanding Series 1985 Bonds on the earliest practicable date next
succeeding the effective date of such termination on whiech under their
terms and the terms of the Indenture they may be paid 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 ali other amounts payable to the Board or the Secured
Party then owed and that will acerue until the payment, redemption and
retirement of all the outstanding Series 1985 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
otitstanding Series 1985 Bonds.
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(b) At any time after the Series 1985 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 which such termination is to be effective.
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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 1985
Bonds. While any of the Series 1985 Bonds are outstanding and unpaid, the Company
shall have the right and option, hereby granted by the Board, to purchase the
Eguipment at and for a purchase price equal to the amount which, when added to
any amounts then held in the Acqguisition Fund, will be sufficient to pay, redeem and
retire all the outstanding Series 1985 Bonds on the date of purchase, or on the
earliest practicable succeeding date on which under their terms and the terms of the
Indenture they may be paid 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 accerue until the payment, redemption and
retirement of all the outstanding Series 19835 Bonds.

In order to exercise such option, the Compeany 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 take, all preliminary action necessary under the provisions of the Indenture
| to effect the payment, redemption and retirement of all the outstanding Series 1985
' 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 1985
Bonds have been paid in full, the Company shall not be required to pay any such
gmount 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 sueh 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
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p portion thereof - which may be none - as is then in existence and is owned by the
3 Board) in its then condition, whatever that may be, to the Company.

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

by the Company of the final instaliment of the entire condemnation aweard in
respeet of such taking.
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: Section 11.3 Option to Purchase After Payment of Series 1985 Bonds,
If the Company pays all rent and other amounts due nereunder, 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 1985
Bonds, at and for a purchase price equal to the sum of $1.00. To exercise any such

urchase 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 and, 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
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.

[ I S
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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 Defauit shall have
oceurred and be continuing, it being understood and agreed, however, that all other
E applicable 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.

i - In the event of the exercise by the Company of either of the options to
R purchase the Equipment granted in Sections 11.2 and 11.3 hereof, the Board will,
after ecompliance by the Company with the conditions to purchase specified in the
respectively applicable sections hereof, convey to the Company, by bill of sale or
F other appropriate instrument, the property with respect to which such option is
exercised, subject only to Permitted Encumbrances, such liens, encumbrances and
" exceptions to which title to such property was subjeet when this Lease Agreement
was delivered or such property was aequired 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 Seections 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 respeet to the Equipment which may have theretofore
oceurred, then in such case all Net Insurance Proceeds and all Net Condemnation
Awards thereafter collected and referable to such damage, destruction 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
e provisions of this paragraph shall survive the expiration or termination of the Lease,
: 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. |
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ARTICLE XII
MISCRL.LANEOUS

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 eny prior termination of the Lease, 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 condition, whatever that may be, subject, however, to the provisions of Section
12.2 hereof.

Section 12.2 Concerning Removal of the Equipment Upon Bxpiration or
Termination of the Lease. In the event that the Lease Term expires without the
Company having exercised any option herein grented 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, anything herein contained to the eontrary notwithstand-
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 loeation 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 cireumstances the Company will give the Board or the
Secured. Party such reesonsble access to the Terminal Facilities as shall be
necessary for the removal of the Equipment; provided, however, that, regardiess 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 Perty 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 such removal adversely
affeats 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 struetura! integrity of such building or structure or repeirs such damage, as the
case may be.

Section 12.3 Retention of Title to the Equipment by the Boerd.
Without the prior written consent of the Company, the Board will not itself, so long
as no Event of Default shall have oceurred and be continuing, (i) sell, convey or
otherwise dispose of all or any part of the Equipment (except as provided in Seection
3.5 of the Indenture or to the Company as provided in Article X1 hereof), (ii)
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innrtgage 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
Indenture).

Section 12.4 Exemption from Taxation. As provided in the Act, as
now existing, the Board warrants and covenants that the Series 1985 Bonds and the
income therefrom, as well as the Equipment and any revenues derived by the Board
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 21 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 a net
lease and that until the Series 1985 Bonds are fully paid all Basic Rent (except to
the extent otherwise provided in Section 5.5 hereof) shall be available for payment

of the principal and the interest and premium (if any) on the Series 1985 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 acknnwledge and agree that it is their mutual intention
that the Company, for federal and state income tax purposes, will be entitled to all
deductions from gross income and all credits against tax with respect to the
Equipment (including, 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 mai)l, 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 Bnard nf Directors
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(b) If to the Company:

Wiley Sanders Truck Lines, Inc.

Post Office Box 707

Henderson Road

Troy, Alabama 36081
Attention: President

() If to the Shareholder:

Wiley Sanders, Jr.
Post Office Box 707
Henderson Road
Troy, Alabama 36081

(@) If to the Secured Party:

AmSouth Bank N.A,
Post Office Box 11426
Birmingham, Alabama 35202

Attention: Corporate Trust Administration

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 1985 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 a 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 valid and effective to the same extent as if
signed on behalf of such party by a duly authorized officer or employee.

Section 12.8 Concerning Certain Prior and Contemporaneous Agree-
ments. The Lease, the Indenture and the Series 1985 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 end the Share-
holders, relating to the acquisition and installation or basing of the Equipment and
the leasing thereof to the Company, and if any provision of the Inducement
Agreement is in conflict with any provision of any of the Lease, the Indenture or the
Series 1985 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 1985 Guaranties for ultimate definition and determination of their
respective rights, liabilities and responsibilities respecting the Equipment and the
Series 1985 Bonds. The Company and the Board acknowledge that they have no
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outstanding agreement, commitment or understanding, 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 Articie 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 Act.
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 application of the proceeds to be derived from the sale of the
Series 1985 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

be necessary to enable the Board to perform the covenants and egreements on its
i part herein contained.

; Section 12.10 Binding Effect. The Lease shall inure to the benefit of,
3 and shail be binding upon, the Board, the Company and their respective successors
i and assigns. To the extent provided herein and in the Indenture, the Secured Party
'rq and the Bondholders (including, in certain cases, former Bondholders), and certain
T e @  indemnifiable parties specified in Section 8.1 hereof shall be deemed to be third
o :g party beneficiaries hereof, but nothing herein contained shall be deemed to create
*E any right in, or to be for the benefit of, any other Person who is not a party hereto.
“'% ’-3 - Section 12.11 Severability. In the event any provision of the Lease
3 -~ shall be held invalid or unenforceable by any court of competent jurisdiction, such
“ o holding shall not invalidate or render unenforceable any other provision hereof.
g § Without in any way limiting the generality of the foregoing, the Company specific-~
A ally acknowledges and agrees that the several purchase options granted it herein are
S fully severable from and independent of the other provisions hereof and that neither
g 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. -

) A

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 affeect in any manner the construction or
interpretation hereof.
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Section 12.13 Goveming Law. The Lease and the rights and obli-
gations of the parties hereto (ineluding third party beneficiaries) shall be governed,
construed and interpreted according to the laws of the State of Alabarna.

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) counte ts, each of
which shall be deemed an original, and have caused this Lease Agreement to be
dated as of May 1, 1985, delivered by both said parties on *ﬂlﬁqﬁa Ié', $} L 19835,

THE INDUSTRIAL DEVELOPMENT BOARD OF
SHELBY COUNTY -

By

—_—

Its President
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STATE OF ALABAMA )
SHELBY COUNTY )
- -1, the undersgigned, a Not Public in and for said county in said state,
hereby certify that , whose name as CHAIRMAN of the
* Board of Directors of THE INDUSTRIAL DEVELOPMENT 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 voluntarily 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 Zé’d day of

ME:, , 1985. =
’ ,'*“”' - "’.:r . ,:.‘

Notary Publie

My Comimnission Expires: Qﬁ/ -~ 09 - 2F

STATE OF ALABAMA

ST R L A

) ‘
Five :
: JBEBERIEN COUNT
% o UNTY )
1y B
g - 1, the undersigned, a Notary Public in and for said county in said state,
3 hereby certify that Jlo  )jton , whose hame as President of
— WILEY SANDERS TRUCK LINES, INC., & corporation under the laws of the State of
"\} Alabama, is signed to the foregoing instrument and who is known to me, acknowl-
- 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
E on the day the same bears date for and as the act of said corporation.
3 |
f GIVEN under my hand and official sesl of office, this /J # day of
! = , 1985.
A
‘?fri: . ‘-""I? ‘9";*;,£ -.
b e Y ENQTARIAL SEAL ]
i o VAN Yy 5
R \ =X
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EXHIBIT A
to
LEASE AGREEMENT
between - '
THE INDUSTRIAL DEVELOPMENT BOARD
OF SHELBY COUNTY
- and |
WILEY SANDERS TRUCK LINES, INC,
— dated as of May 1, 1985 _

The Terminal Site referred to in the Lease Agreement of which this
Exhibit A forms a part consists of the following deseribed parcel of land located
wholly within the unincorporated aree of Shelby County, Alabamas .~

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 seec. 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 sec. 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

- TMAlabama Plastics" property; thence 91 deg. 15 min. 25 sec. left along

v the South line of the "Alabama Plastics" property and the North margin

of said paved road 417.55 feet to an iron pin found being the Southwest

corner of "Alabama Plastics"™ 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 see. right, along and

with said right of way, 3.09 feet to an existing concrete monument;

thence 21 deg. 49 min. 31 see. right, along 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 a point; thence 90 deg. 00 min. 00 sec. right 318.14 feet to a point;

thence 90 deg. 00 min. 00 see. right 300.00 feet to the Point of

Beginning, forming a closing interior angle of 104 deg. 53 min. 28 see.
and being situated in Shelby County, Alabama. '
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EXHIBIT B
| to
LEASE AGREEMENT
between
HE INDUSTRIAL DEVELOPMENT BOARD
OF SHELBY COUNTY
and
WILEY SANDERS TRUCK LINES, INC.
dated as of May 1, 1985

The Equipment referred to in the Lease Agreement of which this E}Ehlbit
B forms a part eonsists initially of the following items:

P T R

No. of
Items Item

2 1985 28' Great Dane Van

1 1985 Great Dane Converter Dolly
4 1985 45' Great Dane Flat Bed

4 1985 Fruehauf Bulk Haul Tank

10 1985 45' Utility Flat Beds

1 1985 Kenworth Tractor

2 1985 Qttawa Tractors
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