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LEASE AGREEMENT between THE INDUSTRIAL DEVELOQP-
MENT BOARD OF THE TOWN OF PELHAM, a public corporation and
instrumentality organized under the laws of the State of Alabama, party of
the first part, and MOORE-HANDLEY, INC., a corporation organized under
the laws of the State of Delaware, party of the second part,

The Board {the party of the first part) has heretofore acquired
(i) the real property hereinafter described and defined as the "Existing
Project Site", including the warehouse and distribution facility and other
improvements located thereon, and (il) certain additional real property
hereinafter described and defined as the "Additional Project Site"), and
proposes to construet on the said Existing Project Site and on the said
Additional Project 8Site an addition and other improvements to the said
existing warehouse and distribution facility and to acquire and install on the
said Existing Project Site and on the said Additional Project Site certain
items of machinery, equipment, furniture, fixtures and other personal
property for use in the operation thereof, all for lease to and use and
occupancy by the Company (the party of the second part} as a wholesale
warehouse and distribution faecility for building materials and hardware. To
finance the cost of aequiring the said Additional Project Site, constructing
said addition and other improvements and aequiring and installing said
machinery, equipment, furniture, fixtures and other personal property, the
Board proposes to issue the Series 1986 Bonds hereinafter referred to under
a Mortgage and Trust Indenture dated as of December 1, 1988, from the
Board to First Alabama Bank, Birmingham, Alabama, a banking corporation
organized-and existing under the laws of the State of Alabama. The said
Mortgage and Trust Indenture is being executed and delivered simultane-
ously with the dellvery hereof, and the terms and conditions thereof are
hereby made a part of this Lease Agreement as fully and completely as if
set out herein.

The acquisition of the said Additional Project Site, the con-
struction of sald addition and other improvements, the acquisition and
installation therein of said machinery, equipment, furniture, fixtures and
other personal property, the issuance and sale of the Series 1986 Bonds and
the lease of the said Existing Project Site, said existing warehouse and
distribution facility and other improvements, said addition end other
improvements, and said machinery, equipment, furniture, fixtures and other
personal property to the Company will enable the Company to expand its
existing warehcusing and distribution operations in the State of Alabamsa and
will promote the econtinued industrial development of said state and the City
of Pelham, Alabama. To achieve certain of the objectives hereinabove

outlined, the Board and the Company have entered into this Lease Agree-
ment.
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NOW, THEREFORE, THIS AGREEMENT

WITNESSETH

That in consideration of the respective representations and
agreements herein contained, the parties hereto agree as followst

ARTICLE 1
DEFINITIONS AND USE OF PHRAGSES

Section 1.1 Definitions. The following words and phrases and
others evidently intended as the equivalent thereof shall, in the absence of

clear implication herein otherwise, be given the following respective inter-
pretations herein:

"Additional Bonds" means those autherized under the Indenture
in Article VIII thereof.

"Additional Project Site" means the real property specifically
described in Exhibit A attached hereto and made a part hereof,

"Affiliate" means any person, firm or corporation controlled
by, or under common control with, the Company and any person, firm or
corporation controlling the Company.

"Applicable Percentage" means the percentage which, when
applied to the Base Rate, shall produce the Applicable Rate on the Series
1988 Bonds pursuant to Section 7.1 of the Indenture.

"Applicdble Rate" means the applicable per annum rate of
interest on the Series 1986 Bonds which is obtained by multiplying the Base
Rate times the Applicable Percentage.

"Authorized Board Representative” means the Chairman or
Vice Chairman of the Directors, the Secretary of the Board and any other
person or persons at the time designated as such by written certificate
furnished to the Company and the Trustee, containing the specimen signa-

ture or signatures of such person or persons and signed on behalf of the
Board by the Chairman or Viece Chairman of its Board of Directors.
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"Authorized Company Representative" means the person or

persons at the time designated as such by written certificate furnished to
the Board and the Trustee, containing the specimen signature or signatures
of such person or persons, and signed on behalf of the Company by its
President, by any Vice President, by its Secretary or by its Treasurer.

"Authorizing Act" means Article 4 of Chapter 54 of Title 11
(Sectlons 11-54-80 to 11-54-101, inclusive) of the Code of Alabama of 1975,
as amended.

"Base Rate" means that rate announced by Pirst Alabama
Baneshares, Inc., as the Commercial Base Rate (such rate being an index for
establishing variable interest rates on loans of affiliates of First Alabama
Baneshares, Ine.) (or, if no such rate is then announced, such other
comparable rate which serves as the basis upon which effective rates of
interest are calculated for those making reference thereto). Loans are

made &t rates above, below, or equal to the Commercial Base Rate. The
Commercial Base Rate may change at any time.

"Basic Rent" means {a) the moneys paysble by the Company
pursuant to the provisions of Section 5.2 hereof, (ii) any other moneys
payable by the Company pursuant hereto to provide for payment of the
prineipal of and interest and premium (if any) on the Bonds (other than the
aforesald moneys payable pursuant to Section 5.2 hereof), and (iii) any other
sums payable by the Company hereunder that are herein referred to as Basic
Rent.

"Board" means (i) the party of the first part hereto and its
successors and assigns, and (ii) any public corporation resulting from or
surviving any consolidation or merger to which it or its successors may be a
party as provided in SBection 11.6 of the Indenture.

"Bond Fund” means the Bond Principal and Interest Fund
ereated in Section 10.1 of the Indenture.

"Bonds" means all bonds of the Board issued under the Inden-
ture.

"Bond Preference Tax"™ shall mean any tax or penalty under
federal or state law imposed on the owner of Tax Exempt Obligations
(hereinafter defined) as a result of a change of law occurring subsequent to
the issuance of the Serles 1986 Bonds (other than any tax or penalty imposed
by the Tax Reform Act of 1986), including without limitation any preference
tax, excess profits tax, minimum tax, tax resulting from the disallowance of
a deduction, or other tax measured in whole or in part by reference to (i)
interest on or principal of Tax Exempt Obligations or (ii) any amount of
interest on indebtedness deemed attributable to the purchase or carrying of
Tax Exempt Obligations.
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"Code" means the Internal Revenue Code of 1988, as amended.

"Company" means Moore-Handley, Inc., @ corporation
organized under the laws of the State of Delaware, and, subject to the
provisions of Section 8.4 hereof, includes its successors and assigns and any
corporation resulting from or surviving any consolidation or merger to which
It or its suecessors may be a party.

"Construction Fund" means the Construction Fund created in
Section 9.2 hereof. |

"Counsel" means any attorney duly admitted to practice
before the highest court of any state of the United States of America or of
the Distriet of Columbia.

"Existing Facility" means the existing warehouse and distribu-
tion facility and other improvements now located on the Existing Project
Site.

"Existing Project Site" means the real property more specif-
lcally described in Exhibit B attached hereto and made a part hereof.

"Facility" means the Existing Facility and the Improvements,
as they may at any time exist.

"Holder", when used in conjunction with a Bond, means the
person in whose name such Bond is registered on the registry books of the
Trustee pertaining to the Bonds.

"Improvements" means the addition and other improvements to
the Existing Facility which the Board has agreed to construct on the Project
Site pursuant to Section 4.1 hereof,

"Indenture™ means the Mortgage and Trust Indenture between
the Board and First Alabama Bank, dated as of December 1, 1986, under
which (i) the Bonds are authorized to be issued, and (ii) the Board's interest
in this Lease Agreement and the revenues and receipts to be derived by the
Board from any leasing or sale of the Project are to be assigned, and the
Project s to be mortgaged, as security for payment of the principal of and
the interest and premium (if any) on the Bonds, as said Mortgage and Trust
Indenture now exists and as it may hereafter be supplemented and amended.

= A -
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“Indegandant Architeet" means an architect or architectural

firm not emploved full time by the Board, the Company or an Affiliate.

"Independent Auditor" means a certified public aceountant or
firm of certified public accountants acceptable to the Trustee and not
employed full time by the Board, the Company or an Affillate.

"Inde?ndent Engineer” mesans an engineer or engineering firm
not employed full time by the Board, the Company or an Affiliate.

"Interest Payment Date" means each June 1 and December 1
until and including December 1, 2001,

"Interim Agreement" means that certain Interim Agreement
between the Board and the Company, dated as of October 1, 1985.

"Leage Term" means the period beginning on the date of
delivery of these presents and, subject to the provisions of this Lease
Agreement, continuing until 11:59 o'elock, P.M., on December 1, 2001.

"Leased Equipment" means those items of machinery, equip-
ment, furniture, fixtures and other personal property that are generally
deseribed in Exhibit C attached hereto and made a part hereof and that are
required hereby to be acquired and installed on the Project Site and any
other items of machinery, equipment, furniture, fixtures and other personal

property that, under the provisions hereof, are to constitute part of "the
Leased Equipment.”

"Local Facilities" means facilities of which the Company or a
related person or persons (as the terms "related person™ and "facilities” are
uged in Section 144(a)(4)(B) of the Code) is or will be the principal user and
which are located in the corporate limits of the Municipality, or any
facilities contiguous or integrated with such facilities within the meaning of

Section 1.103-13{b)(2}ii){e} and 1.103-10(dX2) of the regulations under
Section 103 of the Code.

"Mandatory Redemption Requirement” means {a) the provi-
sions for mandatory redemption of the Series 1988 Bonds set forth in
subsection (b) of Section 7.2 of the Indenture, and (b) any similar provisions
that may be set forth in a Bupplemental Indenture for mandatory redemption

of any Additional Bonds at a Redemption Price equal to the prineipal
amount thereof.
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__‘_"Munigi%gitg“ means the City of Pelham, Alabama, and any
corporation resulting from or surviving any eonsolidation or merger to which
it or its successors may be a party.

"Net Condemnation Award" means the total amount awarded
as compensation for any part of the Project taken under the exercise of the
power of eminent domain plus damages to any part not taken, less and
except (1) any portion thereof to which the Company is entitled under the
provisions of Section 7.4 hereof, and (ii) all attorneys' fees and other costs
and expenses incurred in the condemnation proceeding with respeet to which
such award was made (other than those paid directly by the Company or
deducted, pursuant to the provisions of said Section 7.4, from that portion of
the award to which {t 13 entitled under the provisions thereof).

"Net Insurance Proceeds" means the total insurance proceeds
recovered by the Board, the Company and the Trustee on account of any
damage to or destruction of the Project or any part thereof less all expenses
(including reasonable attorneys' fees and any extraordinary expenses of the
Trustee) Incurred in the collection of such proceeds.

"outstanding”, when used with reference to any of the Bonds,
means, at any date as of which the amount of such Bonds outstanding is to
be determined, all such Bonds which have been theretofore authenticated
and delivered by the Trustee under the Indenture, except {1} those of such
Bonds purchased for retirement which have been delivered to and cancelled
by the Trustee, (li) those of such Bonds cancelled by the Trustee because of
payment at or after their respective maturities or redemption prior to their
respective maturities, {ili) those of such Bonds for the payment or redemp-
tion of which provisions shall have been made with the Trustee as provided
in Section 18.1 of the Indenture, and {iv) those of such Bonds in exchange for
which, or in lleu of whiech, other Bonds have been authenticated and
delivered under the Indenture. In determining whether the holders of a
requisite aggregate principal amount of outstanding Bonds have concurred in
any request, demand, authorization, direction, notice, consent or waiver
under the provisions of the Indenture, Bonds which are owned by the
Company or any Affiliate thereof shall be disregarded and deemed not to be
outstanding hereunder for the purpose of any such determination.

"pPermitted Encumbrances” means, as of any particular time,
(a) liens for ad valorem taxes and speclal assessments not then delinquent,
(b) this Lease Agreement and the Indenture, (c) the 1981 Lease and the 1981
Indenture, (d) the 1982 Lease and the 1982 Indenture, (e) utility, access,
drainage and other easements and rights-of-way, restrictions and exceptions
(including inchoate mechanies' and materiaimen's liens) that a licensed
engineer (who may, but need not be, an employee of the Company) certifles
will not materially interfere with or impair the operations being conducted
at the Project (or, if no operations are being conducted at the Project, the
operations for which the Project was designed or last modified), (f) such
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minor defects, irregularities, encumbrances, easements, rights-of-way and
clouds on title (Including zoning and other similar restrictions and regula-
tions) as customarily exist with respect to properties similar in character to
the Project and as do not, in the opinfon of Counsel, in the aggregate
materially impair the use of the property affected thereby for the purpose
for which it was acquired or is held by the Board, (g) with respect to the
Additionsal Project 8ite, the easements, rights-of-way, restrictions and other
exceptions, if any, referred to in Exhibit A hereto, and (h) with respect to
the Existing Project Site, the easements, rights-of-way, restrictions and
other exceptions, if any, referred to in Exhibit B hereto.

| "Project” means the Project Site, the Faeility and the Leased
Equipment, as they may at any time exist, and all other property and rights
referred to or Intended so to be in the demising clauses hereof or in any way
subject to the demise hereof.

"Project Development Costs" means (i) the cost of acquiring,
preparing and improving the Additional Project Site; (ii) all costs and
expenses Incurred in connecticn with the planning, development and design -
of the Improvements, including the costs of preliminary investigations,
surveys, estimates and plans and specifications; (ili) all costs of constructing
the Improvements; (iv) all costs of acquiring and installing the Leased
Equipment; (v) all costs and expenses incurred by the Board directly related
to the planning, development and design of the Improvements and the
Leased Equipment, including, without limiting the generality of the fore-
going, the expenses incurred by the Board in conneetion with the issuance
and sale of the Series 1986 Bonds (including the Initia) charge of the
Trustee, the fiscal, legal, printing, advertising, recording and other similar
fees and expenses related thereto; (vi) interest on the Serles 1986 Bonds to
the extent that such interest constitutes a Qualified Projeet Cost; and (vii}
without limiting the generality of the foregoing, any costs and expenses
Incurred by the Board in connection with and directly related to the
planning, development and design of the Additional Project Site, the
Improvements and the Leased Equipment pald by the Company or by the
Board with funds advanced by the Company or for which the Company is
entitled to be reimbursed under the provisions of the Interim Agreement.

"Project Site" means the Existing Project Site and the Addi-
tional Project Site (to the extent that at the time the said real property is

subject to the demise hereof) and any other real property that under the
terms hereof constitute a part of the Project Site.

"Public Securities" means any bonds or other obligations of a

state, a territory, or a possession of the United States, or any political
subdivision of the United States, or any political subdlvision of any of the
foregoing, or of the District of Columbia.



"Qualified Project Costs" means Project Development Costs

paid or reimbursed pursuant to the provisions of the Indenture to the extent
that such costs (i) constitute expenditures for the acquisition, econstruction,
reconstruction, or improvement of land or property subject to the allowance
for depreciation within the meaning of Section 144(a)1) of the Code, and (ii)
were paid or incurred subsequent to October 10, 1985.

"Repurchase Agreement” means that certain Repurchase
Agreement dated as of December 1, 1886, between the Company and First
Alabama Bank, the initial purchaser of the Series 1986 Bonds.

*Series 1986 Bonds" means those of the Bonds bearing the
designation Industrial Revenue Bonds (Moore-Handley Project), Series 1988,
and authorized in Article VII of the Indenture to be issued thereunder in the
principal amount of $5,000,000.

"Series 1986 Date of Taxability" means the date from which,
according to any Series 1986 Determination of Taxability, the Interest on
any of the Series 1986 Bonds became Taxable.

"Series 1986 Determination of Taxability" means a determina-
tion that the interest income on any of the Series 1986 Bonds is Taxable,
which determination shali be deemed to have been made upon the occur-
rence of the first to occur of the following:

()  the date on which the Company determines that
the interest income on any of the Series 1986 Bonds is Taxable
by filing with the Trustee or the Internal Revenue Service a
statement to that effect; or

(b) the date on which the Company, the Board or
any hoider or former holder of any of the Series 1986 Bonds
shall be advised by private ruling, technical advice or any
other written communication from an authorized official of
the Internal Revenue Service that, based upon any filings of
the Company, or upon any review or audit of the Company, or
upon any other grounds whatsoever, the interest income on any
of the Series 1986 Bonds is Taxable; or

soox 107 mDED

(¢) the date on which the Company shall receive
hotice from the Trustee, any holder or former holder of any of
the Series 1986 Bonds or the Board in writing that the Trustee,
suesh holder or former holder of any of the Series 1986 Bonds

or the Board, as the case may be, has been advised (i} that the
Internal Revenue Service has assessed as includable in the

= L _
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gross income of such holder the interest on such Series 1986
Bonds by reason of such income being Taxable, or (ii) by any
authorized official of the Internal Revenue Service that the
interest income on the Series 1986 Bonds is Taxable; or

(d) the date on which the Company shall receive
notice from the Trustee, any holder or former holder of any of
the Series 1988 Bonds or the Board that a holder or former
holder of any of the Series 1986 Bonds has become aware of
facts that cause such holder or former holder of any of the
Serjes 1986 Bonds to determine in good faith that the interest
income on any of the Series 1986 Bonds is Taxable;

provided that no Series 1986 Determination of Taxability shall be deemed to
have occurred: (1) as a result of a determination by the Company pursuant
to the preceding clause (a) unless supported by a written opinion of Bond
Counsel acceptable to the Trustee and the Board thet the interest income on
the Series 1986 Bonds is Taxable; (2) as a result of the event desceribed in the
preceeding clause (d) if within twenty (20) days after the Company has
received notice of the event described In the said elause (d), the Company
shall deliver to the Trustee and any holder or former holder of any of the
Series 1986 Bonds giving such notice on opinion of Bond Counsel that the
interest Income on the Series 1986 Bonds is not Taxable; or (3) as a resuit of
events described in any of the preceding clauses (b}, (¢) and (d) unless and
until {i) the Company has been afforded a reasonable opportunity, at its
expense, to contest such determination either through its own action (if
permitted by law) or by or on behalf of one or more holders of the Series
1986 Bonds and (li) all such contests, if made, have been abandoned by the
Company or have been finally determined by a court of competent jurisdic-
tion from which no further appeal exists; provided further, however, that if
such contests have not been abandoned or finally determined within twelve
months of the events deseribed in any of the preceding clauses (b), (e) and
(d} which forms the basis of the Series 1988 Determination of Taxability in
question, then such Series 1986 Determination of Taxability shall be deemed
to have occurred twelve months after the date of such event unless the
holder or former holder of any of the Series 1986 Bonds agrees to an
exstension of such period of time; provided further, however, that in no
event shall the holder or former holder of any of the Bonds be obligated to
extend or waive (directly or by operation of law) the statute of limitations
on the assessment of Federal income tax for any issue other than the Series
1986 Determination of Taxability in question.

"Series 1986 Guaranty" means that certain Bond Guaranty
Agreement dated as of December 1, 1986, between the Company and the
Trustee pursuant to which the Company has, subject to the terms and
conditions therein, guaranteed the full and prompt payment of the principal
of and the Interest and premium, if any, on, the Series 1986 Bonds.

-9
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"Taxable", when applied to the interest income on any of the
Bonds, means that, under federal tax laws and regulations issued thereunder,
as such laws and regulations exist on the date of initial delivery of the Bonds
or as they may thereafter be amended, the interest income on such Bond is
subject tc gross income for federal income tax purposes for any reason other
than the faet {(and for the period) that such Bond is held by a person who is &
"substantial user"” of the Project or a "related person"” within the meaning of
Section 147{a) of the Code or any successor provision.

"Taxable Rate" means a per annum rate of interest equal to
the Base Rate.

"Tax-Exempt Obligations" shall mean {i) for purposes of a Bond
Preference Tax Imposed by federal law, obligations the interest on which is
exempt from federal income taxation under Section 103 of the Code, and (ii)

for purposes of a Bond Preference Tax imposed by state law, obligations the
interest on which is exempt from state income taxation.

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

"United States Corporation" means a corporation organized
under the laws of one of the states of the United States of America or of
the Distriet of Columbia.

"1981 Bonds" means the Board's Industrial Development Reve-
nue Bonds (Moore-Handley, Inc. Project), Series 1981, which were originally
issued in the principal amount of $2,850,000 and are presently outstanding in
the principal amount of $2,350,000. '

"1981 Indenture” means the Mortgage and Trust Indenture
dated as of December 1, 1881, between the Board and the 1981 Trustee,
pursuant to which the 1981 Bonds were issued, as supplemented and amended
by a First Supplemental Indenture dated as of December 1, 1986, between
the Board and the 1981 Trustee.

"1981 Lease" means the Lease Agreement dated as of Decem-

ber 1, 1986, between the Board and the Company, covering a portion of the
Existing Project Site and the Existing Facility, as heretofore supplemented
and amended.

1981 Trustee” means First Alabama Bank, Birmingham,
Alabama (formerly First Alabama Bank of Birmingham), as trustee under the
1981 Indenture.

I-10




"1982 Bonds" means the Board's Industrial Development Reve-
nue Bonds (Moore-Handley, Inec. Project), Series 1982, which were originally
issued in the principal amount of $1,200,000, and are presently outstending
in the principal amount of $1,030,000.

"1982 Indenture" means the Mortgage and Trust Indenture
dated as of December 1, 1982, between the Board and the 1982 Trustee,
pursuant to which the 1982 Bonds were issued, as supplemented and amended
by a First Supplemental Indenture dated as of December 1, 1988, between
the Board and the 1982 Trustee. - -

"1982 Lease"” means the Lease Agreement dated as of Decem-
ber 1, 1982, between the Board and the Company, covering a portion of the
Existing Project Site and the Existing Faecility, as heretofore supplemented
and amended.

"1982 Trustee” means First Alabama Bank, Birmingham,
Alabama (formerly First Alabama Bank of Birmingham}, as trustee under the
1982 Indenture.

Section 1.2 Use of Phrases. "Herein," "hereby," "hereunder,"
"hereof," "hereinbefore," "hereinafter” and other equivalent words refer to
this Lease Agreement as an entirety and not solely to the particular portion
In which any such word is used. The definitions set forth in Section 1.1
hereof include both singular and plural. Whenever used herein, any pronoun
shall be deemed to include both singular and plursal and to cover all genders.
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ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.1 Representations by the Board, The Board makes
the following representations and warranties as the basis for the undertak-
ings on its part hereln contained:

(a) The Board is duly inecorporated under the provi-
sions of the Authorizing Act by Certificate of Incorporation
duly filed for record in the office of the Judge of Probate of
Shelby County, Alabama, and is not in default under any of the
provisions contalned in said Certificate of Incorporation or in
the laws of Alabama;

(b) Under the provisions of the Authorizing Act, the
Board has the power tc enter into the transactions contem-
plated by this Lease Agreement and to carry out its obliga-
tions hereunder;

(c) The Board has good and marketable title to that
certain real property specifically described in Exhibits A and B
attached hereto and made 3 part hereof, subject only to Per-
mitted Encumbrances; and all said real property is located
within the corporate limits of the municipality;
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{d) Pursuant to Section 144{a)(4) of the Code, the
Board has (based in part upon information supplied by the
Company) made an election to have a bond issue In the
aggregate authorized face amount of $10,000,000 or less, in
lieu of the $1,000,000 "exemption" provided for in Seetion
144(a)(1) of the Code; and

(¢) The execution and delivery of this Lease Agree-
ment on {ts part have been duly authorized by all necessary
corporate action.’

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

(a) The Company is a corporation duly organized,
validly existing and in good standing under the laws of the
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State of Delaware, is in good standing as a foreign corporation
qualified to do business in the State of Alabama and has power
to enter into, and to perform and observe the agreements and
covenants on its part contained in, this Lease Agreement;

(b)  Neither the execution and delivery of this Lease
Agreement, the consummation of the transactions contem-
plated hereby, nor the fulfillment or compliance with the
terms and conditions hereof, conflict with, or result in a
breach of, any of the terms, conditions or provisions of the
certificate of incorporation of the Company or any agreement,
instrument or court or other governmental order to which the
Company is now a party or by which the Company is bound, or
constitute a default under any of the foregoing;

(@) The acquisition of the Additional Project Site on
the pert of the Board, the construction of the Improvements,
the acquisition and installation of the Leased Equipment, and
the leasing of the Project to the Company have induced the
Company to expand its existing operations in the State of
Alabama;

{d) No part of the aequisition of the Additional
Project Site, the construction of the Improvements or the
acquisition and installation of the Leased Equipment was
commenced by the Board or the Company prior to the effec-
tive date of the Interim Agreement (October 10, 1985) and no
property which constitutes or is to constitute part of the
Projeet and which is to be constructed, acquired or installed
out of the proceeds derived from the sale of the Series 1988
Bonds was acquired by the Board or by the Company prior to
the effective date of the Interim Agreement (October 10,
1985), nor did either of such parties enter into any binding
commitment for the construction, acquisition or installation of
any such property prior to such date;

(e}  Other than the 1981 Bonds and the 1982 Bonds,
there have not been issued since April 30, 1968 any Public
Securities the proceeds of which were or are to be used
primarily with respect to Local Facilities;

{f) The total of all capital expenditures {as deter-
mined as provided in Section 144(a)X4) A} of the Code) made
with respect to Loeal Facilities during the period beginning
three years next preceding the date of issue of the Series 1986
Bonds is less than $1,000,000,
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()  On the date of the delivery of this Lease Agree-
ment, the Company expects that it will be the only principal
user (as the term "principal user” is used in Section 144(a)4XB)
of the Code) of the Project during the Lease Term;

(h)  On the date of delivery of this Lease Agreement,

the Company expects that not less than ninety-five percent
(85%) of the proceeds derived from the sale of the Series 1986
Bonds will be applied for Qualified Project Costs;

(1) On the date of delivery of this Lease Agreement
the Company expects to use the Project as a wholesale
warehouse and distribution facility for building materials and
hardware;

(j) The aggregate face amount of all outstanding
tax-exempt faeility-related bonds, ineluding the Series 1986
Bonds, which are required by Section 144(a)(10XB) of the Code
to be considered in determining whether there are now out-
standing bonds in excess of $40,000,000 attributable or
allocated to the Company or any related person thereto, under
said Section 144(a)(10XA), is $8,380,000;

(k) No part of the proceeds derived from the sale of
the Series 1886 Bonds will be used to acquire any property the
original use of which commenced prior to the acquisition of
such property by the Board or the Company within the
meaning of Section 147(d}(1);

(1) Less than 25% of the proceeds derived from the
sale of the Beries 1986 Bonds will be used, directly or
indirectly, for the acquisition of land or an interest therein;

(m) The average maturity of the Series 19868 Bonds
(determined as provided in Section 147({b}2) of the Code) does
not exceed 120% of the average reasonably expected econornic
life of the Additional Project Site, the Improvements and the
Leased Equipment (determined as provided in Section 147(bX2)
and (3) of the Code);

(n) No portion of the proceeds derived from the sale
of the Series 1986 Bonds will be used to provide a facility the
primary purpose of which is one of the following: retail food
and beverage services, automobile sales or service, or the
provision of recreation or entertainment;
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{0) No portion of the proceeds derived from the sale
of the Series 1986 Bonds will be used to provide any of the
following: any private or commereial golf course, country
club, massage parlor, tennis club, skating facility (including
roller skating, skateboard and ice skating), racquet sports
facility (Ineluding any handball or racquetball ecourt), hot tub
facility, suntan facility or racetrack;

(p) Not more than 2% of the principal proceeds
derived from the sale of the Series 1986 Bonds will be used for
paymant of expenses incurred in connection with the issuance
of the Series 1988 Bonds; and

() The execution and delivery of this Lease Agree-
ment on its part have been duly authorized by all necessary.
action.

I1-4
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ARTICLE HI

DEMISING CLAUSES

Section 3.1 Demising Clauses. The Board hereby demises and
leases to the Company, subject to Permitted Encumbrances, and the
Company hereby rents from the Board, subject to Permitted Encumbrances,

for and during the Lease Term, the following described properties and
related rights:

The real property situated in Shelby County, Alabama, that is

specifically described In Exhibits A and B attached hereto and made a part .
hereof}

|

The Facllity and any nthér improvements constituting real

r~ property now or hereafter situated on the Project Site, all permits,
¢ easements, leenses, rights-of-way, contracts, leases, privileges, immunities
i and hereditaments pertaining or applicable to the Project Site and all

=

=]
a0

fixtures now or hereafter owned by the Board and installed on the Project
Site or In any improvements now or hereafter located on the Project 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 Project Site shall be as fully covered hereby as if such property, rights
and privileges were now owned by the Board and were specifically deseribed
herein; and

III

All {tems (whether or not fixtures) of machinery, equipment,
furniture, fixtures and other personal property that at any time, under the
provisions of this Lease Agreement, constitute the Leased Eguipment,
ineluding, without limitation, the items (whether or not fixtures) of ma-
chinery, equipment, furniture, fixtures and other personal property generally
described In Exhibit C attached hereto and made a part hereof, excluding,
however, any machinery, equipment, furniture, fixtures or other personal
property that, under the provisions of this Lease Agreement, is, or is to
become (prior to the termination of this Lease Agreement), the sole
property of the Company or third parties.
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This Lease Agreement is made, however, upon and subject to

the following terma and conditions, to each of which the Board and the
Company hereby agree:
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ARTICLE 1Y

CONSTRUCTING, ACQUIRING AND FINANCING
THE IMPROYEMENTS AND THE LEASED EQUIPMENT

Section 4.1 Agreement to Construct, Acquire and Install
Improvements and Leased Equipment. The Board will proceed with, and will
complete as promptly as practicable, the construction, acquisition and
installation, wholly within the boundary lines of the Project 8ite, of the
Improvements, substantially in accordance with plans and specifications
therefor approved by the Company, and with the aequisition and installation
wholly within the boundary lines of the Project Site, of such items of
machinery, equipment, furniture, fixtures and other personal property
necessary for or useful in the operation of the Facility as shall be specified
by the Coempany (said machinery, equipment, furniture, fixtures and other
personal property, as presently envisioned by the Company, being generally
described on sald Exhibit C), and will pay, solely out of the principal
proceeds derlved by it from the sale of the Series 19868 Bonds and any
Additional Bonds issued for such purpose and any investment earnings
thereon, the costs of such construction, acquisition and installation.

The Company may, after the execution and delivery of this
Lease Agreement, (a) cause such changes to be made to the aforesaid plans
and specifications as {t may desire and as will not resuit in any material
change in the appearance or basic design of the Facility or in changing its
character or general purpose, and {b) cause such changes tc be made in the
Leased Equipment described in Exhibit C hereto, including additions thereto,
deletions therefrom and substitutions therefor, as it may desire and as will
not cause the Leased Equipment, as altered by such changes, to be, in the
reasonable judgment of the Company, functionally inferior (insofar as the
operation of the Paecllity by the Company is concerned) to the Leased
Bquipment described in sald Exhibit C. Except as provided in the preceding
sentence, neither the Company nor the Board will cause or permit any
changes to be made to the aforesaid plans and specifications. The rights of
the Company under this paragreph to cause changes to be made in the
Leased Equipment described in said Exhibit C shall apply only to the
selection of such equipment prior to its installation at the Project Bite, and
nothing herein contained shall be construed to enlarge, restrict or otherwise
alter the terms and conditions contained In Section 6.2 of this Lease
Agreement respecting the removal from the Project Site of any item of the
Leased Equipment.

The Board will not hereafter enter into any contract for such
construction, acquisition and installation, 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 or order and such legend is signed
on behalf of the Company by an Authorized Company Representative at the
time acting as such under the provisions of the Indenture. The Company and
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the Board will eooperate with each other in order that the construetion,
acquisition and installation of the Improvements and the Leased Equipment
may be completed as promptly as practicable,

Bection 4.2 Agreement to Issue Series 1988 Bonds. In order to
provide funds for the permanent flnancing of the costs of acquiring the
Additional Project Bite, constructing the Improvements, aequiring and
installing the Leased Equipment and the other Project Development Costs,
the Board will, simultaneously with the delivery hereof, issue and sell the
Series 1988 Bonds in accordance with instructions from the Company and
the provisions of the Indenture,

Section 4.3 No Warranty of Suitability by Board. Company
Required to Bear Certain Costs in Certain Events. The Company recognizes
that since the plans and specifications for the Improvements have been
prepared to its order and that since the items of Leased Equipment have
been and are to be selected by it, the Board can make no warranty, either
express or implied, or offer any assurances that the Improvements will be
suitable for the Company's purposes or needs or that the proceeds derived
from the sale of the SBeries 1986 Bonds will be sufficient to pay In full all the
Project Development Costs. WITHOUT LIMITING THE GENERALITY OF
THE FOREGOING, THE BOARD MAKES NO WARRANTIES OF MER-
CHANTABILITY OR FITNESS WITH RESPECT TO ANY PART OF THE
IMPROVEMENTS OR THE LEASED EQUIPMENT. In the event said pro-
ceeds and the proceeds of any Additional Bonds issued for such purpose are
insufficient to pay all said costs, the Company

e

{a) will, subject to the provisions of the second

M2 paragraph of SBection 4.1 hereof, cause such changes to be

't"-é made in the design of the Improvements or in the composition

of the Leased Equipment as will resuit in the Project Develop-

™ ment Costs not exceeding the moneys available for payment

?_‘ thereof derived from the sale of the Series 1986 Bonds or any
such Additional Bonds, or

(b)  will complete sald construction, aequisition and
Installation itself and will pay that portion of the Project
Development Costs in excess of the available moneys derived
from the sale of the Series 1988 Bonds and any such Additional
Bonds, or

(c) will pay into the Construction Fund such moneys
as are necessary to provide for payment of all said costs, in
which case the Board will complete said construction, acquisi-
tion and installation.
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The Company shall not, by reason of any changes in the design of the
Improvements or the composition of the Leased Equipment or any payment
of such excess costs (whether by virtue of direct payments thereof or
payments into the Construction Fund), be entitled to any reimbursement
from the Board or to any diminution of the rental payable hereunder.

Section 4.4 Board to Pursue Rights against Contractors, ete.
In. the event of default by any contractor or subcontractor under any

contract with the Board for construction, sequisition or installation of the
Improvements or the Leased Equipment, or any part thereof, the Board will,
upon written request made to it by the Company, proceed, either separately
or in conjunetion with others, to exhaust all remedies the Board may have
against such contractor or subcontractor so in default and against each
surety {if any) for the performance of such contract. Further, the Board
will, in the event it proceeds in an arbitration proceeding or by an action at
law or in equity against any such contractor, subcontractor or surety
pursuant to the provislons of this section or in the event any suech
contractor, subcontractor or surety brings a&ny such proceeding or action
against the Board In eonnection with or relating to the aforesald construe-
tion, acquisition or Installation, follow all reasonable directions given to it
by the Company in connection with such proceeding or action, and the
Company shall have full and complete control thereof, Including (without
limitation) the right to select counsel for the Board but subject to the prior
written approval of the Board. The net proceeds recovered by the Board In
any such action shall be paid into the Construetion Fund {or, in the event
that at the time such proceeds are received by the Board the Construetion
Fund is c¢losed, shall be applied as excess Construction Fund moneys in
accordance with the provisions of the last paragraph of Section 9.2 of the
Indenture.)
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ARTICLE V

DURATION OF TERM
AND RENTAL PROVISIONS

Section 5.1 Duration of Term. The term of this Lease
‘ Agreement and of the lease herein made shall begin on the date of the
delivery of this Lease Agreement and, subject to the provisions of this Lease
Agreement, shall contlnue until 11:59 o'elock, p.m., on December 1, 2001.
The Board will deliver to the Company scle 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, subject to the inspection and other
rights reserved in Section 8.3 hereof, and the Company will aceept posses-
sion thereof at sueh time; provided, however, that the Board will be
permitted such possession of the Project as shall be necessary and conven-
ient for it (a) to complete the construction, acequisition and installation of
the Improvements and the Leased Equipment, and (b) to make any repairs,
restorations or improvements required or permitted to be made by the Board
pursuant to the provisions hereof or pursuant to the provisions of any
agreement between the Board and the Company supplemental hereto.

Section 5.2 Basic Rent. For and during the Lease Term, the

Company will pay to the Board the following base rental for use and
occupancy of the Project:

{a) On January 27, 1987, and on the 27th day of each

calendar month thereafter until and including November 27,
2001, an amount equal to the interest accrued or to accrue on
the Bonds with respect to such calendar month;

{b) On January 27, 1987, and on the 27th day of each
calendar month thereafter until and including November 27,
1987, an amount equal to one-eleventh (1/11) of the principal

of the Series 1986 Bonds maturing or subjeect to mandatory
redemption on December 1,1987; and
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(¢) On December 27, 1987, and on the 27th day of
each calendar month thereafter until and including November
27, 2001, an amount equal to one-twelth (1/12) of the prineipal
of the Series 1986 Bonds maturing or subject to mandatory
redemption on the next succeeding December 1.

provided, however, that there shall be credited on any installment of Basic
Rent due under the preceding provisions of this section any amount on
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deposit in the Bond Fund (exclusive of amounts held therein for payment of
matured but unpresented Bonds or otherwise restricted by the provisions of
the Indenture) at the time of the payment of such installment that has not
theretofore been credited on any previous installment of Basic Rent due
hereunder. Nothing herein contained shall be construed as imposing on the
Board or on the Trustee any duty or responsgibility of giving any notice to the
Company of the amount on deposit in the Bond Fund as of any rent payment
date, but the Board will cause the Trustee to respond to any reasonable
requests that the Company may make for such information. Neither the
Board nor the Trustee shall be obligated to give any prior notice io 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 Trustee, shall not relieve the Company of its obligation to pay
such installment of Basie Rent when it Is due and payable.

So long as any of the Bonds are outstanding, all Basic Rent
payments shall be made in Federal or other Immediately available funds .
directly to the Trustee, or its successor as Trustee under the Indenture, for
the aceount of the Board. The Board will, promptly following the designa-
tlon of any successor Trustee under the Indenture, give written notice to the
Company of the name and location of the principal office of such successor
Trustee, 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 Sunday or
legal holiday in Alabama, such installment shail be due on the next
succeeding business day. Any Basic Rent payment dué hereunder and
referable to the Series 1986 Bonds that is not paid by the due date thereof
shall bear interest from such due date until paid at a per annum rate equal
to the highest rate of interest borne by any of the Series 1986 Bonds.

For the convenience of the Company, but solely at the option
of the Trustee, the Trustee may provide the Company with a notice showing
the amount of principal and interest payable by the Company as Basic Rent
pursuant to this Seectlon 5.2. Solely for the purpose of such notice, the
Trustee may, but s not obligated to, assume that the Base Rate in effect on
the twentieth (20th) day of such month will remain in effect for the
remainder of that month. In the event that the Base Rate does change
between the twentieth (20th) day of such month and the last day of that
month, the Trustee shall adjust its notice for the succeeding months' Basic
Rent to reflect any difference between the actual interest which acerued on
the unpaid principal balance of the Bonds between the twentleth (20th) day
of such month and the last day of that month as a result of such change in
the Base Rate and the amount estimated for such period as reflected in the
previous months' notice. Any such notice furnished by the Trustee shall in

no way affect the actual amount of interest payable on the unpaid principal
balance of the Bonds,

Section §.3 Additional Rent - Trustee's Fees and Expenses. In
addition to the Basle Rent and all other rental payments due from the
Company hereunder, the Company will also pay, as additional rent, (i) the

-
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annual fee of the Trustee for the ordinary services of the Trustee rendered
and its ordinary expenses incurred under the Indenture, {iI) the reasonable
fees and charges of the Trustee as registrar, transfer agent and paying agent
with respect to the Bonds, as well as the fees and charges of any other
paying agent with respect to the Bonds who shall act as such agent in
accordance with the provisions of the Indenture, (iii)} the reasonable fees and
expenses of the Trustee in connection with the issuance of a new Bond upon
the partial redemption of a Bond (including, without limitation, the expenses
of printing such new Bond), (iv) the reasonable fees and expenses of the
Trustee In connection with any other registration, transfer or exchange of
any of the Bonds if the Trustee is not permitted by Section 5.4 of the
Indenture to charge the holder of such Bonds for such fees and expenses and
(v) the reasonable fees, charges and expenses of the Trustee for necessary
extraordinary services rendered by it and extraordinary expenses incurred by
it under the Indenture. Al such fees, charges and expenses shall be paid
directly to the Trustee, for its own account upon presentation of its
statements therefor, but the Company may, without creating a default
hereunder, contest in good faith the necessity for any of the extracrdinary
services performed by the Trustee or the reasonableness of the fees, charges
or expenses of the Truatee in connection therewith.

Section 5.4 Additionzl Rent ~ Board's Expenses. In addition to
the Basic Rent and all other rental payments due from the Compeny
hereunder, the Company will also pay, as additional rent, the reasonable and
necessary expenses, not otherwise provided for, which may be Incurred by
the Board, or for which the Board may in any way become liable, as a result
of 1ssuing any of the Bonds, acquiring the Project and leasing the same to
the Company, or being a party to the Lease or the Indenture; provided,
however, that so long as the Company is not in default hereunder, the
Company's liabllity under this Section 5.4 or under any other provisions of
this Lease Agreement obligating the Company to pay expenses of the Board
or the Trustee shall not include expenses voluntarily incurred by the Board
or the Trustee without prior request or approval by the Company, unless
such expenses are necessary to enable the Board or the Trustee to perform
its or their obiigations under this l.ease Agreement and the Indenture.

Section $.5 Additional Rent - Board's Administrative Fee and
Payments for Publie Services. In addition to the Basic Rent and all other
rental requirements due from the Company hereunder, the Company will
also pay as additional rent, (a) a one-time administrative fee to the Board in
an amount equal to one-half of one percent of the prineipal amount of the
Series 1986 Bonds, and (b) an annual payment to the municipality on behalf
of the Board for the provision of public services (including police and fire
protection) which shall be due on or before December 31 of each year,
commencing in 1988, In the amount of $42,535; provided that the final
payment due hereunder which would otherwise be payable on December 31,
2001, shall be payable prior to the expiration of the Lease Term; and
provided, further, that ne such payment for the provision of public services
shall be due on any December 31 if, for the tax year beginning on the
immediately preceding Oectober 1, the Project Site was subjeet to municipal
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ad valorem taxation. The Board and the Company hereby agree that the
payments required to be made by this Bection 5.5 shall be in lieu of the
payments required to be made by the Company pursuant to Section 6.3 of
the 1981 Lease and Section 68.12 of the 1982 Lease, and commencing on
January 1, 1988, no further payments shall be required pursuant to the said
Section 8.3 of the 1981 Lease or the said Section 8.12 of the 1982 Lease.

Section 5.8 Optional Prepayment of Basic Rent. The Com-
pany may, at its option at any time and from time to time, prepay directly
to the Trustee, for the account of the Board, such amount of Basic Rent as
shall be sufficient to enable the Board to redeem and retire in advance of
maturity, any or all of the Bonds, In accordance with their terms. In the
event of such prepayment, the Board will cause the amount of Basic Rent so
prepaid (and, If provision is to be made for the payment of all outstanding
bonds and the Company so elects by written notice furnished to the Board
and the Trustee contemporaneously with such prepayment, any unexpended
Net Condemnation Award and Net Insurance Proceeds and any moneys then
on deposit In the Construction Fund) to be applied to redemption and
retirement of Bonds, in accordance with the provisions of the Indenture, on
the earliest practicable date after recelpt of such prepaid Basic Rent on
which, under thelr terms, such Bonds may be redeemed, and will take all
action necessary under the provisions of the Indenture to effect such
redemption. The Board recognizes that under the provisions of Section 5.2
hereof, any such prepayment of Basic Rent will result {n a total or partial
abatement of the Basle Rent that would thereafter have come due under the
provisions of said Section 5.2, had it not been for such prepayment.

Seetion 5.7 Obligation of Company Unconditional. The
obligation of the Company to pay the Basiec Rent, to make all other
payments provided for herein and to perform and observe the other
agreements and covenants on its part herein contained shall be absolute and
unconditional, irrespective of any rights of set-off, recoupment or counter-
claim it might otherwise have against the Board or the Trustee. The
Caompany will not suspend or discontinue any such payment or fail to
perform and observe any of its other agreements and covenants contained
herein or {except as expressly authorized in this Lease Agreement) termi-
nate this Lease Agreement for any cause, including, without limiting the
generality of the foregoing, the failure of the Board to complete the
construction, acquisition or installation of the Improvements and the Leased
Equipment, any acts ‘or circumstances that may constitute an eviction or
constructive eviction, failure of consideration or commercial frustration of
purpose, or any damage to or destruction of the Project or any part thereof,
or the taking by eminent domain of title to or the right to temporary use of
all or any part of the Project, or any change in the tax or other laws of the
United States of America, the State of Alabama or any political or taxing
subdivision of elther thereof, or any failure of the Board to perform and
observe any agreement or covenant, whether express or implled, or any

duty, liabllity or obligation arising out of or connected with this Lease
Agreement.




The provisions of the preceding paragraph of this Section 5.7
shall continue in effect only so long as any part of the principal of or the
interest on any of the Bonds remains unpaid. Nothing herein contained shall,
however, be construed to prevent the Company, at its own cost and expense
and in its own name or in the name of the Board, from prosecuting or
defending any action or proceeding or taking any other action involving third
persons which the Company deems reasonably necessary in order to secure
or protect its rights of use and occupaney and other rights hereunder, and

the Board will cooperate fully with the Company in any such action or
proceeding.

BOOK 10-7 PAGE 582
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ARTICLE VI

MAINTENANCE, TAXES AND INSURANCE

Section 8.1 Maintenance, Additions, Alterations and Improve-
ments. The Company will, at its own expense, (a} keep the Project in as
reasonably safe condition as its operations permit, and (b) subject to the
provisions of Section 6.2 hereof, keep the Facility and the other improve-
ments located on the Project Site in reasonable repair and operating
condition (reasonable wear and tear excepted), making from time to time all
necessary and proper renewals thereto (inciuding, without limitation, ex-
terior and structural repairs, renewals and replacements); provided, how-
ever, that nothing contained in this sentence shall be construed to require
the Company to make any renewals, repairs or replacements that are
elsewhere In this Lease Agreement expressly required to be made by the
Board. The Company may, alsc at it3 own expense, make any additions,
alterations or improvements to the Project that it may deem desirable for
its business purposes, that do not adversely affect the structural integrity of
any building or other structure forming a part of the Project, and that will
not impair the operating unity of the Facility or change the character of the
Project as a "project" under the Authorizing Act; provided that all such
additions, alterations or Improvements shall, subject to the privilege of
making full use of the party wall easements created in Section 12.3 hereof,

{1) be located wholly within the boundary lines of
the Project Site, or

{2) be located wholly within the boundary lines of
other adjacent real property hereafter acquired by the Board,
leased to the Company by the Board and subjected to the
demise of this Lease Agreement and to the lien of the
Indenture and with respect to which the Board and the Trustee
have been furnished with an opinion of Counsel satisfactory to
each of them to the effect that the Board has good and
marketable title thereto, subjeet only to the lien of the
Indenture and Permitted Encumbrances, or

(3) ba located wholly within the boundary lines of
the Project Site and such other adjacent real property.

Any such adjacent real property so subjected to the demise hereof and to
the lien of the Indenture shall henceforth be considered, for purposes of this
Lease Agreement, as part of the Project Site. All such additions, aitera-

tions and {mprovements so made by the Company shall become a part of the
Project.




The Company will not permit any mechanics' or other liens to
stand against the Project for labor or materials furnished it in connection
with any additions, alterations, improvements, repairs or renewals so made
by it. The Company may, however, at its own expense and in good faith,
contest any such mechanics' liens or other liens and in the event of any such
contest may permit any such liens to remain unsatisfied and undischarged
during the period of such eontest and any appeal therefrom unless by such
action the lien of the Indenture to any part of the Projeet shall be
endangered or any part of the Project shall be subjeet to loss or forfeiture,
in either of which events such mechanies' or other liens shall be promptly
satisfied.

Section 6.2 Removal of Leased Equipment. The Board and the
Company recognize that after the Leased EBquipment is installed at the
Facility, portions thereof may become inadequate, obsolete, worn-out,
unsuitable, undesirable or unnecessary in the operation of the Facllity, but
the Company shall not (any provision hereof to the contrary notwithstand-
ing) be under any obligation to renew, repair or replace any such inadequate,
obsolete, worn-out, unsuitable, undesirable or unnecessary l.eased Equip-
ment. However, in any instance where the Company in its sole discretion
determines that any item of Leased Equipment has become Inadequate,
obsolete, worn-out, unsuitable, undesirable or unnecessary in the operation
of the Facility,

(a) the Company may remove such item of Leased
Equipment from the Project Site and (on behalf of the Board)
sell, trade In, exchange or otherwlise dispose of it without any
responsibility or accountability to the Board or the Trustee
therefor, provided that (i) the Company substitutes and installs
at the Project Site (either by direct payment of the costs
thereof or by advanecing to the Board the funds necessary
therefor, as hereinafter provided) other machinery, equipment,
furniture, fixtures or other personal property having equal or
greater utility (but not necessarily the same value or function)
in the operation of the Facility, which such substituted ma-
chinery, equipment, furniture, fixtures or other personal prop-
erty shall be free of all liens and encumbrances {other than
Permitted Encumbrances), shall be the scle property of the
Board, shall be and become & part of the Leased Equipment
subject to the demise hereof and to the lien of the Indenture
and shall be held by the Company on the same terms and
conditions as the {tems originally ecomprising the Leased
Equipment, and (ij) such removal and substitution do not
impair the operating unity of the Facility; or
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(b) the Company may remove such item of Leased
Equipment from the Project Site and (on behalf of the Board)
sell, trade In, exchange or otherwise dispose of it, without any
responsibllity or accountability to' the Board or the Trustee
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therefor and without being required to substitute and install at
the Project Site other equipment in substitution therefor, pro-
vided that (I} In the case of the sale of such equipment to
anyone other than itself or any of its Affiliates, or in the case
of the scrapping thereof, the Company pays into the Bond
Fund the proceeds from such sale or the scrap value thereof,
respectively, (il} in the case of the trade-in of such equipment
for other property not to be installed at the Project Site, the
Company pays into the Bond Fund an amount in cash equal to
the credit received by it in such trade-in, or (iii) in the case of
the sale of such equipment to itself or any of its Affiliates or
In the case of any other disposition thereof, the Company pays
into the Bond Fund an amount equal to the original cost
thereof less depreciation at rates calculated in accordance
with generally accepted accounting practices; provided, how-
ever, that (1) there may be credited on any payment that
under the provislons of this subsection (b) is due to be made
into the Bond Fund by the Company an amount not in excess of
(A) the original cost of any other equipment then installed at
the Project Site that does not then constitute part of the
l.eased Equipment and is owned by the Company and that is
free from all llens and encumbrances (other than the lien of
the Indenture and Permitted Encumbrances), less (B) deprecia-
tion theraon at rates calculated in accordance with generally
accepted accounting practices - all to the extent that such
amount 80 credited has not theretofore been credited on
payments theretofore due to be made into the Bond Fund
pursuant to this subsection (b); and (2} from and after any such
credit, such other equipment shall be and become the sole
property of the Board and part of the Leased Equipment
subject to the demise hereof and to the lien of the Indenture
and shall be held by the Company on the same terms and
conditions as the items originally eomprising the Leased
Equipment. ~

In any case where the Company is hereiln required to purchase, install and
substitute at the Projeet Site any item of machinery, equipment, furniture,
fixtures or other personal property, it may, in lieu of purchasing and
installing sald machinery, equipment, furniture, fixtures and other personal
property itself, advance to the Board the funds necessary therefor, where-
upon the Board will purchase and install such machinery, equipment,
furniture, fixtures or other personal property at the Project Site.

If, at the time of the removal of any item of Leased
Equipment from the Project Site, there is then installed at the Project Site
other equipment not then constituting part of the Leased Equipment, and if
such other equipment has utility in the operation of the Project equal to or
greater than that of the item of Leased Equipment to be removed and is
free of all liens and encumbrances (other than Permitted Encumbrances),
and if no part of the cost of such other equipment has been credited on a




payment theretofore due to be made into the Bond Fund pursuant to the
provisions of subsection (b) of this section, the preceding provisions of this
section shall not be applicable, it being understood and agreed, however,
that from and after such removal such other equipment shall be and become
the sole property of the Board and part of the Leased Equipment subject to
the demise hereof and to the lien of the Indenture and shall be held by the
Company on the same terms and conditions as the items originally compris-
ing the Leased Equipment.

In furtherance of the preceding provisions of this section, the
Company will

{1) pay to the Trustee such amounts as are required
by the provisions of the preceding subsection (b) to be pald by
the Company Into the Bond Fund promptly after the sale,
trade-in, exchange or other disposition requiring such pay-
ment, provided that no such payment need be made until the
aggregate of such payments due but not theretofore made is

- $100,000 or more;

{2) execute and deliver to the Board and the Trustee
such documents as the Trustee may reasonably from time to
time require to confirm the title of the Board (subject to this
Lease Agreement) to, and the lien of the Indenture with
respect to, any items of machinery, equipment, furniture,
fixtures and other personal property that under the provisions
of this section are to become a part of the Leased Equipment;
and
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(3) pay all reasonable eosts (including reasonable
counsel fees) ineurred in subjecting to the demise of this Lease
Agreement and the lien of the Indenture any items of ma-
chinery, equipment, furniture, fixtures or other personal prop-
erty that under the provisions of this section are to become a
part of the Leased Equipment.

The Company will not remove, or permit the removal of, any of the Leased
Equipment from the Project Site except in accordance with the provisions of
this Section 8.2.

The preceding provisions of this Section 6.2 shall apply only so
long as any part of the principal of or the interest or premium (if any) on
any of the Bonds remains unpaid. After full payment of the principal of and
the interest or premium (If any) on the Bonds, neither the Board nor the
Company shall be under any obligation to renew, repair or replace ‘any of the
Leased Equipment that may become Inadequate, obsolete, worn out, unsuit-




BOCK 107 PAGE 587

able, undesirable or unnecessary in the operation of the Facility, and after
such full payment the Company may, if In its sole discretion any item of the
Leased Equipment has become inadequate, obsolete, worn out, unsuitable,
undesirable or unnecessary in the operation of the Facility, remove such
item of Leased Equipment from the Project Site and (on behalf of the Board)
sell, trade in, exchange or otherwise dispose of it, without any responsibility
or accountabllity to the Board therefor and without being required to
substitute and install at the Project Site other equipment in substitution
therefor, and may retain any money or other consideration received by it
upon any disposition of any such item of Leased Equipment,

Nothing contained herein shall prohlbit the Company, at any
time during which it is not in default hereunder, from removing from the
Project Site any machinery, equipment, furniture, fixtures or other personal
property that is owned by it or leased by It from third parties and that does
not constitute part of the Leased Equipment, provided (1) that such
machinery, equipment, furniture, fixtures or other personal property may be -
removed without adversely affecting the structural integrity of any building
or other structure forming a part of the Facility or causing any material
damage to any such bullding or structure or to the Project Site, or (2) that {f
such removal results in adversely affecting the structural integrity of any
such building or strueture or in causing material damage to any such building
or structure or to the Project Site, the Company promptly thereafter takes
such action as is necessary to restore the structural integrity of suech
building or structure or to repair such damage, as the case may be.

Section 8.3 Taxes, Other Governmental Charges and Utility
Charges. The Board and the Company acknowledge (a) that under present
law no part of the receipts, income or profits (if any) of the Board from the
Project are subject to elther Federal or Alabama taxation, and (b) that this
factor, among others, induced the Company to enter Into this Lease
Agreement, However, the Company will pay, as the same respectively
become due, (i) all taxes and governmental charges of any kind whatsoever
(including, without limitation, ad valorem taxes) that may lawfully be
assessed or levied agalnst or with respect to the Project or any machinery,
equipment or other property installed or brought by the Company thereln or
thereon (including, without limiting the generality of the foregoing, any
taxes levied upon or with respect to any part of the receipts, income or
profits of the Board from the Project and any other taxes levied upon or
with respect to the Project which, If not paid, would become a lien on the
Project prior to or on a parity with the llen of the Indenture or a charge on
the revenues and recelpts therefrom prior to or on a parity with the charge
thereon and pledge and assignment thereof to be ereated and made in the
Indenture), (1) all utility and other similar charges incurred in the operation,
maintenance, use, occupancy and upkeep of the Project, and (ili} all
assessments and charges lawfully made by any governmental body for public
improvements that may be secured by a lien on the Project; provided that
with respect to special assessments or other governmental charges that may
lawfully be paid in installments over a period of years, the Company shall be

obligated to pay only such installments as are required to be paid during the
Lease Term.




The Company may, at {ts own expense and in its own name and
behalf or in the name and behalf of the Board, in good faith contest any such
taxes, assessments and other charges and, in the event of any such contest,
may permit the taxes, assessments or other charges so contested to remain
unpaid during the period of such contest and any appeal therefrom unless by
such action the title of the Board to any part of the Project shall be
materially endangered or the Project or any part thereof shall become
subject to loss or forfeiture, In which event such taxes, assessments or
charges shall be paid prior to their becoming delinquent. The Board will
cooperate fully with the Company in any such contest.

Section 6.4 Insurance Required. The Company will take out
and continuously malntain in effect insurance with respect to the Project
against such risks as are customarily insured against by businesses of like
size and type, paying as the same become due all premiums with respect
thereto, Including, but not necessarily limited to,

(a) Insurance against loas or damage to the Facility
and the Leased Equlpment by fire, lightning or other casualty
ineluding malielous mischief or vandalism, with uniform
standard extended coverage endorsement limited only as may
be provided in the standard form of extended coverage
endorsement at the time in use in Alabama, to the extent of
the full replacement value thereof, which insurance shall not
be subject to cancellation except after 30 days' prior written
notice from the insurer to the Board and the Trustee;

(b} Bullder's risk insurance with respect to the con-
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(e) Insurance against liability for bodily Injury to or
death of persons and for damage to or loss of property
occurring on or about the Project Site or in any way related to

the operations of the Facility, in the minimum amount of
$2,000,000,

All policies evidencing the insuranee required by the terms of
the preceding paragraph shall be taken out and maintained in generally
recognized responsible insurance companies, qualified under the laws of the
State of Alabama to assume the respective risks undertaken and may be
written with deductible amounts comparable to those on similar policies
carried by persons engaged in businesses of the size and type of the
Company; provided, however, that such deductible amounts shall not exceed
$10,000. All such insurance policies, other than those evidencing the
insurance required by clause (¢) of the preceding paragraph and such other -
policies or portions thereof as may evidence insurance against liability for
injury to persons or property of others, shall name as insureds the Board, the
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Trustee and the Company (as their respective interests shall appear) and
shall contain standard mortgage clauses providing for all losses thereunder
In excess of $100,000 to be paid to the Trustee and all such losses not in
excess of said sum to be paid to the Company; provided that all losses
(including those in exeess of $100,000) may be adjusted by the Company,
subject, in the case of any single loss in excess of $100,000, to the approval
of the Trustee. All policies evidencing the insurance required to be carried
by this Section 6.4 shall be deposited with the Trustee; provided, however,
that in lieu thereof the Company may deposit with the Trustee a certificate
or certificates of the respective Iinsurers attesting the faect that such
insurance is in force and effect. Prior to the expiration of any such polley,
the Company will furnish to the Trustee evidence reasonably satisfactory to
the Trustee that such policy has been renewed or replaced by another policy
or that there is no necessity therefor under this Lease Agreement. Anything
herein to the contrary notwithstanding, any Insurance required by the
provisions hereof may be evidenced by a blanket policy covering risks in
addition to those hereby required to be covered, but only if appropriate
allocation certificates and loss payable endorsements are furnished to the
Board and the Trustee. '

Section 6,5 Advances by Board or Trustee. In the event the
Company fails to take out or maintain the full insurance coverage required
by this Lease Agreement or fails to keep the Project in as reasonably safe
condition as its operating conditions permit and the Facility in reasonable
repair and operating econdition, the Board or the Trustee, after first
notifying the Company of any such failure on its part and after the
subsequent failure by the Company to take out or maintain such insurance or
to take action reasonably calculated to keep the Project in as reasonably
safe condition as the Company's operations permit and the Facility in
reasonable repair and operating condition, may (but shall not be obligated
to) take out the required policies of insurance and pay the premiums on the
same or make such repairs, renewals and replacements as may be necessary
to maintain the Project in as reasonably safe condition as the Company's
operations permit and the Facility in reasonable repair and operating
condition, respectively; and all amounts so advanced therefor by the Board
or the Trustee shall become an additional obligation of the Company to the
Board or to the Trustee, as the case may be, which amounts, together with
interest thereon at a per annum rate of interest equal to the Base Rate, the
Company will pay. Any remedy herein vested in the Board or the Trustee
for the collection of rental payments shall also be available to the Board and
the Trustee for the collection of all such amounts so advanced.




-
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ARTICLE VII

PROVISIONS RESPECTING DAMAGE,
DESTRUCTION AND CONDEMNATION

" Beetion 7.1 Damage and Destruction Provisions. If the
Facility or any of the Leased Equipment is destroyed, in whole or in part, or
s damaged, by fire or other casualty, to such extent that the ioss to the
Facility and the Leased Egquipment resulting therefrom Is not greater than
$100,000, the Company (a) will promptly repair, rebuild or restore the
property damaged or destroyed to substantially the same condition as prior
to the event causing such damage or destruction, with such changes,
alterations and modifications as will not impair the operating unity of the
Project or its character or general purpose, (b) will apply for such purpose so
much as may be necessary therefor of any insurance proceeds referable
thereto, as well as any other moneys required therefor, and (¢) shall, in the
event the total costs of such repair, rebullding and restoration are less than
the amount of insurance proceeds referable thereto, pay to the Trustee, for
deposit In the Bond Fund, the amount by whieh such proceeds exceed said
total costs; provided that the Company may, if as a result of such damage or
destruction it 1s entitled to do so under the provisions of Section 11.1
hereof, exercise the option to purchase there granted, in which event it need
not repalr, rebuild or restore the property damaged or destroyed.

If the FPacility or any of the Lensed Equipment {3 destroyed in
whole or in part, or is damaged, by fire or other easuaity, to such extent
that the loss to the Faclility and the Leased Equipment resulting therefrem
is In excess of $100,000, the Company will promptly so notify the Trustee in
writing. If, in sueh event, the Company is not entitled to exercise the
option to purchase granted in Section 11.1 hereof or if, in such event, being
entitled to, it does not exercise such option, the Net Insurance Proceeds

shall be pald to and held by the Trustee (or, if the Bonds have been fully
paid, the Board), whereupon

(i) the Board will proceed, as promptly as practi-
cable under the eircumstances and under such terms, eondi-
tions and contracts as shall be approved by the Company, to
repair, rebulld or restore the property damaged or destroyed
to substantially the same condition as prior to the event
causing such damage or destruction, with such changes, altera-
tions and modifications as shall be specified by the Company
and as will not impalr the operating unity of the Project or its
character or general purpose, and

(if) the Trustee (or, if the Bonds have been fully
paid, the Board) will apply the Net Insurance Proceeds to
payment of the costs of such repair, rebuilding or restoration,
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either on completion thereof or as the work progresses, as the
Trustee or the Board, as the case may be, may elect.

Any balance of the Net Insurance Proceeds remalning after payment of all
the costs of such repalr, rebuilding or restoration shall be paid Into the Bond
Fund, or, in the event the Bonds have been fuliy paid, to the Company. In
the event sald proceeds are not sufficient to pay in full the costs of such
repair, rebuilding or restoration, the Company (1) will nonetheless complete
the work thereof and will pay that portion of the eosts thereof In excess of
the amount of the Net Insurance Proceeds available therefor, or (2} will
advance to the Board and the Trustee the moneys necessary to complete
sald work, in which case the Board will proceed so to complete said work,
and the Board and the Trustee will, upon completion of and payment {n full
for such work, return to the Company any portion of such advance that is
not needed therefor. The Company shall not, by reason of the payment of
such excess costs {whether by direct payment thereof or advances to the
Board or Trustee therefor) be entitled to any reimbursement from the Board
or to any abatement or diminution of the rental provided for herein.

If, after being furnished with the necessary funds (whether by
the Company, from insurance proceeds or from both sources), the Board
fails or refuses after reasonable request so to take any action required to
repair, rebuild or restore the property damaged or destroyed, the Company
may, for and in the name and behalf of the Board, take such action as is
required to accomplish such repair, rebullding or restoration, in which case
it shall be entitled to relmbursement for the costs thereof from the funds
referred to above, to the extent such funds are sufficient therefor.

In no event shall the Board undertake the work of any repair,
rebuilding or restoration unless and until (i) it has been notified In writing by
the Company that the Company irrevocably relinquishes any right it may
have, on account of such damage or destruction, to exereise the option to
purchase granted in Section 11.1 hereof, or (il) the time within which the
Company must exercise such option has expired without the Company having
exercised such optlon. |[If, however, as a result of such damage or
destruction (irrespective of whether the loss resulting therefrom is greater
than $100,000 or not), the Company i{s entitled to exercise such option and
duly does 30 in accordance with the applicable provisions of said Section
11,1, then neither the Company nor the Board shall be required to repair,
rebuild or restore the property damaged or destroyed, in which event so
much (which may be all} of any Net Insurance Proceeds referable to such
damage or destruction as shall be necessary to provide for full retirement of
the Bonds (as specified in Section 11.1 hereof) shall be paid or credited by
the Trustee into the Bond Pund and the excess thereafter remaining (if any)
shall be paid to the Company after or simultaneocusly with the exercise by
the Company of such option.




Section 7.2 Condemnation Provisions. If the Project or any
part thereof is taken under the exercise of the power of eminent domain by
any governmental authority or person, firm or corporatlon acting under
governmental authority, the entire condemnation award (if any) referable to
the Project, including any that may be recoverable by the Company, shall be
pald to the Trustee (or, if the Bonds have been fully paid, to the Board)} and
applied as hereinafter provided:

' (a)  Taking of All or SBubstantially All the Facility. If
all or substantially all the Projeet is taken by such eminent
domain proceeding, this Lease Agreement shall, unless the
Company has theretofore duly exercised the option to pur-
chase granted in Section 11.1 hereof, terminate except as to
the provisions of this subsection (a) as of the forty-fifth {(45th)
day after the receipt by the Trustee of the entire final
condemnation award. The Board will, as promptly as prac-
ticable following the Trustee's receipt of the entire final con-
demnation award, notify the Company of the date on which
the Trustee received such entire final condemnation award,

- and will, on the forty-fifth (45th) day after such receipt by the
Trustee, furnish to the Company a statement in writing of the
amount of the Net Condemnation Award and the aggregate of
the amounts on deposit in the Bond Fund and the Construection
Fund.
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If the total of all such amounts is insufficient to pay
and retire all the then outstanding Bonds (including, without
limitation, prineipal, premium, if any, interest to maturity or
earllest practicable redemption date, as the case may be,
expenses of redemption and Trustee's fees, charges and dis-
bursements) in accordance with the applicable provisions of
the indenture, the Company will promptly pay to the Board
and the Trustee the amount of such deficiency as additional
Basic Rent.

If the total of all such amounts is in excess of the sum
needed to pay and retire all the outstanding Bonds, as afore-
sald (or if the Bonds have been fully paid), then such excess
(or, if the Bonds have been fully paid, such total amount) shall
be paild to the Company.

{b) Taking of Less Than All or Less Than Substan-
tially All the Facility, If less than ali or less than substan-
tially all the Project is taken by sueh eminent domain proceed-
ing, this Lease Agreement (inecluding, without limitation, the
provisions hereof relating to the payment of Basic Rent) shall
continue in full force and effeet but with the following
consequences;

VIi-3




{1) If no part of the Project is taken or damaged
and {f in the Company's opinion the efficient utilization of
the Project ls not impaired by sueh taking, the Net
Condemnation Award referable thereto shall be paid into
the Bond Fund or, in the event the Bonds have been fully
paid, to the Company.

(2) If any part of the Project is taken or damaged
or if in the Company's opinion the efficient utilization of
the Project s Impaired by such taking, the Board will
proceed, as promptly as practicable under the circum-
stances and upon such terms as shall be approved in
writing by the Company, to repair, rebuild, restore or
rearrange the Project so as to make it suitable for the
Company's uses, and the Trustee (or, if the Bonds have
been fully paid, the Board) will apply the Net Condemna-
tion Award referable to such taking to payment of the
costs of such repair, rebuilding, restoration or rearrange-
ment. If the Net Condemnation Award is In excess of the
costs of such repair, rebuilding, restoration or rearrange-
ment, the excess shall be paid into the Bond Fund or, in
the event the Bonds have been fully paid, to the Company.
If the Net Condemnation Award Is not sufficient to pay
all the costs of such repair, rebuilding, restoration or
rearrangement, the Company will pay the deficiency,
provided that it shall not by reason of the payment of any
such defielency be entitled to any reimbursement from
the Board or to any abatement or diminution of the rental
provided for herein., If, after being furnished with the
necessary funds (whether by the Company, from condem-
nation proceeds or from both such sources), the Board
falls or refuses efter reasonable request so to repair,
rebuild, restore or rearrange the Facility so as to make it
sultable for the Company's uses, the Company may, for
and in the name and behalf of the Board, perform the
work of such repalr, rebuilding, restoration or rearrange-
ment, in which case it shall be entitled to reimbursement
for the costs thereof from the funds referred to above, to
the extent that such funds are sufficient therefor.
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The provisions of the preceding subparagraph (2) to the contrary notwith-
standing, in no event shall the Board undertake the work of any repalr,
rebuilding, restoration or rearrangement thereunder unless and until {A) it
has been notified in writing by the Company that the Company Irrevocably
relinquishes any right it may have, on account of such condemnation, to
exercise the option to purchase granted in Section 11.1 hereof, or (B) the
time within which the Company must exercise such option has expired
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without the Company having exercised such option. If, however, as a result
of such taking, the Company is entitled to exercise such option and duly
does 50 in aecordance with the applicable provisions of said Section 11.1,
then the Board shall not be required to repair, rebuild, restore or rearrange
the Project nor shall any of the other provisions of said subparagraph (2)
apply in such case, and so much {which may be all) of the Net Condemnation
Award referable to such taking as may be necessary to provide for full
payment and retirement of the Bonds {as specified in Section 11.1 hereof)
shall be pald or credited by the Trustee into the Bond Fund and the excess
thereafter remaining (if any) shall be paid to the Company after or
simultaneously with the exercise by the Company of such option.

The Board will cooperate fully with the Company in the
handling and conduct. of any prospective or pending condemnation proceed-
ing with respect to the Project or any part thereof and will follow all
reasonable directions 'glven to it by the Company in connection with such
proceeding. The Company shall have full and eomplete control of such
proceedings, including (without limitation) the right to select counsel for the
Board. In no event will the Board settle, or consent to the settlement of,
any prospective or pending condemnation proceeding with respect to the-
Project or any part thereof without the prior written consent of the
Company.

Seetion 7.3 Condemnation of Right to Use of Project for
Limited Period. If the use, for a limited pericd, of all or part of the Project
{s taken by any such eminent domain proceeding, this Lease Agreement
(including, without limitation, the provisions hereof relating to the payment
of Basic Rent) shall, unlesa as a result thereof the Company Is entitled to
exercise the option to purchase granted in Section 11.1 hereof and duly does
so in accordance with the provisions of sald Section 11.1, eontinue in full
force and effect, but with the consequences specified in the remaining
provisions of this Seetion 7.3. If the pericd of such taking expires on or
before the expiration of the Lease Term, the Company shall be entitied to
receive the entire condemnation award made therefor, whether by way of
damages, rent or otherwise, and shall upon being restored to possession
restore the Project as nearly as practicable to the condition existing
immediately prior to such taking, with such changes, alterations and
modifications as will not impair the operating unity of the Project or its
character or general purpose. If such taking oceurs during the Lease Term
but the period of such taking expires after the expiration of the Lease Term,
the Company shall be entitled to receive that portion of the award allocable
to the period from the date of such taking to 11:39 o'clock, P.M., on
December 1, 2001, and the Board shall be entitled to the remainder thereof;
provided, however, that if within ten (10) days after such taking the
Company exercises the option to purchase granted in Secticon 11.2 hereof, it

(rather than the Board) shall be entitled to recelve the entire condemnation
award.




BSection 7.4 Condemnation of Company-Owned Pro . The

Company shall be entitled to any condemnation award or portion thereof
made for damages to or takings of its own property, as well as all other
sums awarded as compensation for the interest of the Company in the part
of the Project taken and as damages to the interest of the Company In any
part thereof not taken, but there shall be deducted therefrom, or paid
directly by the Company, all attorneys' fees and other expenses incurred in
connection with the recelpt of such award or sum or portion thereof.

Section 7.5 Provisions Relating to the Incurring of Certain
Expenses after Bonds Paid. The Board wili not, at any time after full
payment of the Bonds, Incur any expenses in connection with the collection
of any insurance proceeds or condemnation award with respect to the

Project, or any part thereof, without the prior written consent of the
Company.

Bection 7.6 Optional Use of Net Condemnation Award and Net
Insurance Proceeds. The provisions of this Article VII are subject to the
option of the Company to apply any unexpended Net Condemnation Award

and Net Insurance Proceeds in accordance with the provisions of Sectlon 5.6
hereof.
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ARTICLE VIIi

PARTICULAR COVENANTS OF THE COMPANY

Bection 8.1 Qeneral Covenants. The Company will not do or

. permit anything to be done on or about the Project that will affect, impair

or contravene any policies of Insurance that may be carried on the Project

or any part thereof against loss or damage by fire, casualty or otherwise.

The Company will, in the use of the Project Site, the Facility and the public

ways (if any) abutting the Project Site, comply with all applicable lawful
requirements of all governmental bodies.

Section 8.2 Release and Indemnification Covenants. The
Company releases the Board, each director, officer, empiloyee and agent
thereof, the Trustee and the holders of the Bonds from, and wiil indemnify
and hold the Board, each director, officer, employee and agent thereof, the
Trustee and the holders of the Bonds harmless against, any and all claims,
liabilities or losses of any character or nature whatsoever asserted by or on
behalf of any persons, firm, corporation or governmental authority arising
out of, resulting from, or in any way connected with the Project, including,
without limiting the generality of the foregoing:

{a) obligations for the payment of any Projeet De-
velopment Costs which are not paid because the proceeds
derived from the sale of the Bonds are insufficient to pay all
sald costs and the Company fails, pursuant to Section 4.3
hereof, to pay such costs itself or to pay into the Construction
Fund sufficient moneys to pay all said costs;

(b) any destruction of or damage to property or any
injury to or death of any person or persons caused by or
related to the Project; and

do
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{c) any actions taken by the Board at the request or
suggestion of the Company or any person sacting for the
Company (including its officers, employees and counsel, as
well as bond eounsel involved at the request of the Company in
the issuance of the Bonds) in connection with the offering or
sale of the Bonds;

provided, however, that the Company shall not be obligated to indemnify the
Board, any director, officer, employee or agent thereof, the Trustee or the
holder of the Bond against any claim, liability or loss resulting from willful
misconduct or gross negligence on the part of the Board, such director,
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officer, employee or agent, the Trustee or the holders of the Bonds; and
provided, further, that no agent of the Board designated by the Company
shall have any rights as an indemnifiable party pursuant to the provisions of
this section. If any indemnifiable party (whether the Board, any of its
directors, officers, employees or agents, the Trustee or the holders of the
Bonds) shall be obligated to pay any eclaim, liability or loss, and if in
accordance with ali applicable provisions of this section the Company shall
be obligated to indemnify and hold such indemnifiable party harmiless
against such claim, liability or loss, then, in such case, the Company shall
have & primary obligation to pay such claim, liability or loss on behalf of
such indemnifiable party and may not defer discharge of its indemnity
obligation hereunder until such indemnifiable party shall have first paid such
claim, liability or loss and thereby incurred actual joss. The Company will
also pay or reimburse all legal or other expenses reasonably incurred by any
indemnifiable party 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, any of its directors, officers,
employees or agents, the Trustee or the holders of the Bonds) in respect of
which indemnity may be sought against the Company under the provisions of

E this section, such indemnifiable party shall, as a condition of the Company's

y¢>  liability under the provisions of this section give written notice to the

.+ Company of such action or proceeding within & reasonable time following

£ the commencement thereof and shall thereafter forward to the Company &

- copy of every summons, complaint, pleading, motion or other process

> received with respect to such action or proceeding. The Company may (and

~ if so requested by such indemnifiable party, shall) at any time assume the

defense of such indemnifiable party in connection with any such action or

g proceeding, and in such case the Company shall pay all expenses of such

defense and shall have full and complete eontrol of the eonduct on the part

of such party of any such action or proceeding, subject, however, to the

other provisions of this section. In any action or proceeding where the

Company assumes the defense of any indemnifiable party, the Company

shall have the right to select counsel for such party; provided that such

party may in its diseretion employ its own counsel if it deems such action to

be necessary, in which case the Company shall pay the fees and expenses of

such other counsel in addition to the fees and expenses of such counsel
selected by the Company.

The Company shall not be obligated to indemnify and hold
hermless any indemnifiable party for any claim, liability or loss if such
indemnifiable party has agreed to a settlement of such elaim, liability or
loss without the Company's consent, irrespective of whether the Company
had, prior to such settlement, exercised its right to assume the defense of
such indemnifiable party in connection with any such action or proceeding;
provided, however, that in the event an indemnifiable party desires to sattle
a claim in response to a bona fide offer of settlement, if the Company is
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unwilling to settle the elaim in accordance with the terms of such offer,
then, in that event, the Company may withhold i{ts consent to the settlement
of the claim in accordance with the terms of such offer of settlement only
if it establishes an escrow fund with an escrow agent acceptable to such
indemnifiable party in a principal amount equal to the difference between
the claimed amount for which the indemnifiable party is potentially liable
and the amount of the settlement offer. Such eserow may consist of cash,
direct obligations of the United States Government or obligations which are

' unconditionally guaranteed by the United States Government, bank certifi-
cates of deposit, bank letters of credit or any other security acceptable to
such indemnifiable party. Any interest earned on the funds held in such
escrow shall accrue to the benefit of the Company and shall be paid over to
the Company as earned. Subject to the preceeding provisions of this
paragraph, the Company shall have the right to settle or compromise any
claim, liability or loss for which it shall be liable under the provisions of this
section upon such terms and conditions as it shall determine in the exercise
of its sole discretion.

Section 8.3 Inspection of Project. The Company will permit
the Board and the Trustee and their duly authorized agents at all reasonable
times to enter upon, examine and inspect the Project. So long as any of the
Bonds are outstanding and unpaid, the Company will also permit the Trustee
and its duly authorized agents to take such action as may be necessary and
convenient to cause the Project to be kept in as reasonably safe condition as
the Company's operations permit and to cause the Facility and the other
{— improvements on the Project Site to be kept in reasonable repair and
> operating condition, all as and to the extent provided in Sections 6.1 and 6.5

hereof.
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Section 8.4 Agreement to Maintain Corporate Existence. The
Company will maintain its corporate existence, will not dissolve or other-
wise dispose of all or substantially ali its assets (either in a single
transaction or in a series 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; provided that the

Company may, without violating the agreements contained in this section,
do or perform any of the following:

(a) It may consclidate with or merge into another
United States Corporation, or permit one or more United
States Corporations to consolidate with or merge into it, if the
corporation suriving such merger or resulting from such con-
solidation, if it shall be one other than the Company,
expressly assumes in writing all the obligations of the Com-~
pany contained in this Lease Agreement, and there is furnished
to the Board and the Trustee a certificate of an Independent
Auditor stating that the net worth (computed on the basis of
generally accepted accounting principles consistently applied)
of the corporations surviving such merger or resulting from
such consolidation will be not less than ninety per cent ($0%)
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of the net worth of the Company immediately prior to such
merger or consolidation; and

(b) It may transfer to another United States Cor-
poration all or substantially all its assets as an entirety, and (if
it so elects) thereafter dissolve, if the corporation to which
such transfer shall be made expressly assumes in writing all
the obligations of the Company contained in this Lease Agree-
ment, and there s furnished to the Board and the Trustee a
certiticate of an Independent Auditor stating that the net
worth (computed on the basis of generally accepted accounting
principles consistently applied) of the corporation to which
such transfer shall be made will be not less than ninety per
cent (909%) of the net worth of the Company immediately prior
to such transfer. :

The Company will, promptly following any merger, consolidation or transfer
permitted under the provisions of this Section 8.4, furnish to the Board and
the Trustee fully executed or appropriately certified copies of the writing
by which the Company's successor or transferee corportion expressly
assumed the obligations of the Company contained in this Lease Agreement,
and a copy of the certificate of an Independent Auditor required by
subparagraphs (a) and (b} of this Section 8.4.

If, after a transfer by the Company of all or substantially all
Its asseta to another United States Corporation under the ecircumstances
described in the preceding clause (b} of this section, the Company does not
thereafter dissolve, it shall not have any further rights or obligations
hereunder.

Section 8.5 Qualification in Alabama. If, in accordance with
the permlssive provisions of Section 8.4 hereof, the Company should merge
into a corporation not organized and existing under the laws of Alabama,
should consolldate with one or more -corporations under clrcumstances
wherein the consolidated corporation is not a corporation organized and
existing under the laws of Alabama or should transfer all or substantially all
its assets to a corporation not organized under the laws of Alabama, it will
cause the corporation into which it merged, the corporation resulting from
such consolidation or the corporation to which all or substantially all its
assets were transferred, as the case may be, to qualify to do business in
Alabama as a foreign corporation and to remain so qualified at all times
during the remainder of the Lease Term.

Section 8.6 Further Assurances. The Company will, at its own
cost and expense, take all actions that may at the time and from time to
time be necessary to perfect, preserve, protect and secure the interests of
the Board and the Trustee, or either, in and to the Project, including,
without limitation, the filing of all financing and continuation statements
that may at the time be required under the Alabama Uniform Commercial
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Code. The Company further agrees, without in any way limiting the
generality of the foregoing, to take any and all such actions that in the
judgment of the Board or the Trustee are necessary for the perfection,
presarvation, protsction and securing of such interests.

Beotion 8.7 Concerning the Tax-Exempt Nature of the
The Company will not Issue,
or parmit to on behalf, any instructions for the Investment or
reinvestment of any moneys constituting "gross proceeds® of the Series 1986
Bonds if, as o result of any such investment or reinvestment being made in
accordance therewith, the Series 1986 Bonds would be considered sn
"arbitrage bond® within the meaning of Section 148 of the Code. Purther
mors, the Company will make or cause 10 be made on a timely basis all
rebate payments to the United States of America required by Saction 148(f)
of the Code, or any suocessor provision thereto.

{b) The Company wlil not approve, or permit to be

Co approved on I1ts behailf, any payment out of moneys In the Construction Fund
8 i, an a result of such payment, either (l) less than ninety-five percent (95%)
of the proceeds of the Series 12858 Bonds would be considered as having been
used for Qualified Project Costs or (If) more than 2% of the principal of the
Series 1986 Bonda would be considered as having been used to pay the

Eup-n-n of issuing the Beries 134956 Bonds.

hamaet
(¢) The Company will maintain all records required by
%aetinn 148 of the Code and the appiicable Treasury Regulations thereunder,
and shall furiish such Information with respect to its compliance with this
Sectlon 8.7 and Bection 148 of the Code as the Trustee or the Holder or any
former Holder of the Baries 1936 Bonds may reasonably request In writing.

(d) The Company will file, or w!ill cause to be filed, with
tha Internal Revenues Service all statements and reports, If any, required, by
Beation 144({a)(4) of the Code or rules or regulations issued thereunder, to be
so flled as a condition to continue quallfication of the Serles 1988 Bonda as &
small lssue the interest on which is exempt from Pederal Income taxation.

(o) The Company will, at the request of the Trustee, within
one hundred twenty (120} days after the expiration of one year from the
date of issue of the Series 1986 Bonds and within one hundred twenty (120)
days after the expirstion of each of the next two succeeding such years,
furnish to the Trustee s certificate signed by its chief financial officer or by
an independent publie acoounting firm and stating the aggregate amount of
capital axpenditures detearmined as provided in Bection 144{aM4XA) of the
Code made with respect to Local Facllities during the three-year period
next preceding the date of issue of the Series 1988 Bonds and during each
full year after such date.
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{H The Company understands that as a result of Section
147(dX1) of the Code, the use of any portion of the proceeds of the Series
1986 Bonds to acquire property the first use of which commenced prior to
the acquisition of such property by the Board or the Company will result in
the Income on the Series 19868 Bonds being subject to Federal income
taxation unless certaln rehabilitation expenditures {as defined in Section
147(a)X(3) of the Code) are made with respect to such property in the
minimum amounts required by Section 147(d}(2) of the Code within twenty-
four {24) months of the latter of the date on which such property was
acquired, or the date on which the Bond was issued. The Company hereby
agrees to make all necessary rehabilitation expenditures required by Section
147(d)(2) of the Code so0 that Section 147(d){(1) of the Code will not be
applicable with respect to any property acquired with any portion of the
proceeds of the Series 1986 Bonds the original use of which commenced
prior to the acquisition of such property by the Board or the Company.

(g) The Company does hereby agree and covenant that it
will comply or cause compliance with the requirements with respect to the
exemption from gross income for Federal income tax purposes of the
interest income on the Series 1986 Bonds as set out in the Code, or as set
out in any other legislation hereafter adopted. Without limiting the
generality of the foregoing, the Company covenants and agrees to comply
with the representations and warranties contained in Section 2.2 hereof with
respect to the use of the proceeds from the Series 1986 Bonds and the other
requirements of the Code for the continued exemption of the interest
income on the Series 1986 Bonds from gross income for Federal income tax
purposes.

(h) In the event of a Series 1986 Determination of Tax-
ability, the Company will promptly pay to the Trustee {or in the event of a
Series 1986 Determination of Taxabllity after the final payment of the
Serles 1986 Bonds, directly to the holders of the Series 1986 Bonds), {or the
account of the Board and as additional Basie Rent, an amount equal to the
difference between the interest payable with respect to the Series 1986
Bonds between the Series 1986 Date of Taxability and the most recent
Interest Payment Date at the Taxable Rate and the interest pald with
respect to the Series 1988 Bonds between the Series 1988 Date of Taxability
and the most recent Interest Payment Date.

(1) The provisions of this Section 8.7 shall survive any
termination of this Lease Agreement, including, without limitation, any
termination pursuant to the provisions of subsection (a) of Section 7.2 hereof
or subsection (b) of Section 10.2 hereof, any termination resulting from the
exercise of the option to terminate granted in Section 11.3 hereof, any
termination resulting from the exercise of any of the purchase options
granted in Sections 11.1 and 11.2 hereof, or any termination resulting from
the expiration of the term hereof.
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Section 8.8 Indemnifieation for Preference Taxes. In the
event that as a result of any change of law occurring subsequent to the
issuance of the Series 1986 Bonds (other than a change resulting from the
adoption of the Tax Reform Act of 1988), a holder or formet holder of any of
the Series 1986 Bonds is required to pay any Bond Preference Tax attri-
butable directly or indirectly for the purchase or ownership of the Series
1986 Bonds, the Company shall pay the said holder or former holder within
ten (10) days after receipt by the Company of written demand therefore
(accompanied by appropriate verification), an amount which, after taking
into account the income taxes that the holder or former holder is required
to pay as a result of the receipt of such payments, shall equal the amount of
such Bond Preference Tax and any other tax payable by the said holder or
former holder with respect to the purchase or ownership of the Bond.

Section 8.9 Statement Regarding Leased Equipment. On or
before the last day of each calendar year during which any portion of the
principal of the Bonds is outstanding, the Company shall deliver to the
Trustee a certificate specifically identifying the items of leased equipment
then subject to the demise hereof, which shall set forth the depreciated

value of each item of leased equipment as of the end of the most recent
Iiscal year of the Company.
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ARTICLE 1X

CERTAIN PROVISIONS RELATING
TO ASSIGNMENT, SUBLEASING
AND MORTGAGING AND TO THE BONDS

Section 9.1 Provisions Relating to Assignment and Subleasing
by Company. The Company may assign this Lease Agreement and the
leasehold interest ereated hereby, and may sublet the Project or any part
thereof, without the necessity of obtaining the consent of either the Board
or the Trustee; provided, however, that no assignee or sublessee or anyone
claiming by, through or under any such assignment or sublease shall by
virtue thereof acquire any greater rights in the Project or in any part
thereof than the Company then has under this Lease Agreement, nor shall
any such assignment or subleasing or any dealings or transactions between
the Board or the Trustee or any sublessee or assignee in any way relleve the -
Company from primary liability for any of its obligations hereunder. Thus,
in the event of any such assignment or subleasing, the Company shall remain
primarily liable for payment of the rentals herein provided to be paid by it
and for performance and observance of the other agreements and covenants
on its part herein provided to be performed and observed by it.

Section 9.2 Mortgaging of Project by Board. It is understood
and agreed that the Board will mortgage the Project to the Trustee as
security for the payment of the Bonds, subject to this Lease Agreement
{(which Lease Agreement and the estate of the Company hereunder shall be
prior and superior to the lien of the Indenture), and will assign its interest In
and pledge any moneys receivable under this Lease Agreement to the
Trustee as security for payment of the principal of and the interest and
premium (if any) on the Bonds. It is further understood and agreed that the
Board will in the Indenture obligate itself to follow the instructions of the
Trustee or the holders of the Bonds or a certain percentage thereof in the
election or pursuit of any remedies herein vested in it. Upon the assignment
and pledge to the Trustee of the Board's interest in this Lease Agreement,
the Trugtee shall have all rights and remedies herein accorded the Board and
any reference herein to the Board shall be deemed, with the necessary
changes in detail, to include the Trustee, and the Trustee and the holders of
the Bonds shall be deemed to be third party benefleiaries of the covenants
and agreements on the part of the Company herein contained. Subsequent
to the issuance of the Bonds and prior to their payment in full, the Board
and the Company shall have no power to modify, alter, amend or {except as
specitically suthorized herein) terminate this Lease Agreement without the
prior written consent of the Trustee and then only as provided in the
Indenture. The Board will not, so long as the Company is not in default
hereunder, amend the Indenture or any indenture supplemental thereto
without the prior written consent of the Company.
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Without the prior written consent of the Company, the Board
will not, at any time while the Company i3 not in default hereunder,
hereafter issue any bonds or other securities (including refunding securities),
other than the Series 19868 Bonds and the Additional Bonds, that are payable
out of or secured by a pledge of the revenues and receipts derived by the
Board from the leasing or sale of the Project, nor, without such consent, will
the Board, at any time while the Company is not in default hereunder,
hereafter place any mortgege or other encumbrance (other than the
Indenture and supplemental indentures contemplated thereby, the 1881
Indenture and the 1982 Indenture) on the Project or any part thereof.
Neither the Board nor the Company will unreasonably withhold any consent
herein or in the Indenture required of either of them.

Section 9.3 Prepavyment of Basic Rent. The Company may, at
jits option at any time and from time to time, prepay directly to the Trustee,

for the account of the Board, such amount of Basic Rent as shall be suffi-
cient to enable the Board to redeem and retire, In advance of maturity, any
or all of the Bonds, in aceordance with their terms. In the event of such
prepayment, the Board will cause the amount of Basic Rent so prepaid to be
applied to redemption and retirement of Honds, in accordance with the
provisions of the Indenture, on the earliest practicable date after receipt of
such prepaid Basic Rent on which, under their terms, such Bonds may be
redeemed, and will take all action necessary under the provisions of the
Indenture to effect such redemption. The Beoard recognizes that under the
provisions of Section 5.2 hereof, any such prepayment of Basic Rent will
result in a total or partlal abatement of the Basie Rent that would
thereafter have come due under the provisions of said Section 5.2, had it not
been for such prepayment.

Section 9.4 References to Bonds Ineffective After Bonds Paid.
Upon full payment of the Bonds, all references in this Lease Agreement to

%the Bonds and the Trustee shall be ineffective and neither the Trustee nor

the Holders of any of the Bonds shall thereafter have any rights hereunder.
For purposes of this Lease Agreement, any of the Bonds shall be deemed

fully pald if there exist, with respect thereto, the applicable conditions
specified in Section 16.1 of the Indenture.

In the event the Bonds are fully paid prior to the last maturity
thereof, the Company shall be entitled to use and occupancy of the Project
from the date of such payment until 11:59 o'elock, P. M., on December 1,
2081, without the payment of any further Basiec Rent but otherwise on all
the same terms and conditions hereof. If after full payment of the Bonds,
any moneys then remaln in any of the special funds created in the Indenture,
the Board (A) will cause the Trustee to pay all such moneys to the Company,
and (B) hereby assigns all such moneys to the Company.

Section 9.5 Concerning Issuance of Additional Parity Bonds.
The Board and the Company recognize that under the provisions of the
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Indenture, the Board i3 authorized to issue one or more series of Additional
Bonds on a parity with the Series 19868 Bonds, for certain purposes, provided
that the conditions precedent specified in the Indenture are complied with.
If the Company i not in default hereunder, the Board will, on the written
request of the Company and upon being furnished by the Company with the
documentation required therefor in Section 8.2 of the Indenture, take such
actions a3 are necessary to authorize the issuance and sale of such amount
of Additional Bonds as is specified in such request and will use its best
efforts to effect the sale thereof; provided that the interest rate or rates to

be borne by such Additlonal Bonds and the purchase price to be paid therefor
are approved in writing by the Company.




ARTICLE X

EVENTS OF DEFAULT AND REMEDIES

. Section 10.1 Events of Default Defined. The following shall
be "events of default™ under this Lease Agreement, and the terms "event of
default" or "default" shall mean, whenever they are used in this Lease

Agreement, any one or more of the following events:
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(a) Failure by the Company to pay, when due and
payable, the Basic Rent hereinabove provided;

{b) PFaflure by the Company to perform or observe
any of ita agreements or covenants contained In this Lease
Agreament (other than an agreement or covenant a default in
the performance or breach of which is elsewhere in this
Section specifically dealt with), whieh failure shall have
continued for a period of thirty (30) days after written notice
specifying, in reasonable detail, the nature of such failure and
requiring the Company to perform or observe the agreement
or covenant with respect to which it is delinquent shall have
been given to the Company by the Board or the Trustee, unless
() the Board and the Trustee shall agree in writing to an
extension of such period prior to its expiration, or (ii} during
such thirty (30) day period or any extension thereof, the
Company has commenced and is diligently pursuing appro-
priate corrective action, or (iii) the Company is by reason of
force majeure at the time prevented from performing or

observing the agreement or covenant with respect to which it
is delinquent;

{c) The occurrence of an event of default under the
1981 Lease or the 1981 Indenture;

{d) The occurrence of an event of default under the
1982 Lease or the 1982 Indenture;

(e) The dissolution or liquidation of the Company or
the filing by the Company of a voluntary petition in bank-
ruptey, or its failure to lift or to bond (in 2 manner satisfac-

~ tory to the Trustee), within ninety (90) days, any execution,

garnishment or attachment of a size as seriously to impair its
ability to carry on its operations, the commission by it of any
act of bankruptey or its adjudication as a bankrupt, an
assignment by it for the benefit of creditors, the entry by it
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Into an agreement of composition with its creditors or the
approval by a court of competent jurisdiction as having been
filed In good faith of a petition spplicable to it In any
proceeding for its reorganization instituted under the provi-
sions of the general bankruptey act, as amended, or under any
simiiar act that may hereafter be enacted;

(1) Any warranty, representation or other statement
by or on behalf of the Company contained in this Lease
Agreement or any warranty, representation or other statement
by or on behslf of the Company contained in the Series 1988
Guaranty shall be false, untrue or misleading in any material
respect; | |

(g) The failure by the Company to peﬂurm or
observe any covenant, condition or agreement contained in the
Seriea 1986 Guaranty required to be observed or performed; or

(h) The {fajlure by the Company to perform or
observe any covenant, condition or agreement contained in the
Repurchase Agreement.

The term "force majeure" as used in subsection (b) of this section means
acts of God or the public enemy, strikes, labor disputes, lockouts, work
slowdowns or stoppages or other industrial disturbances, insurrections, riots
or other civil disturbances, orders of the United States of America, the
State of Alabama or any department, agency or peclitical subdivision of
either thereof, or of other civil or military authority, or partial or entire
failure of public utilities.

Section 10.2 Remedies on Default. Whenever any such event
of default shall have happened and be continuing, the Board and the Trustee
(or the Trustee on behalf of the Board) may take any one or more of the
following remedial steps:

(a) They or it may re-enter and take possession of
the Project, exclude the Company from possession thereof and
lease the same for the account of the Company, holding the
Company liable for the rent and other payments due hereunder
up to the effective date of such leasing and for the excess, if
any, of the rent and other amounts payable hereunder over the
rents and other amounts which are payable by the lessee under
such new lease; -




{b} They or it may terminate this Lease Agreement,
exclude the Company from possession of the Project and hold
the Company liable for the balance due hereunder, in which
event the rights of the Company in the Project and the use and
possession thereof shall terminate;

() They or it may declare immediately due and
payable all installments of rent thereafter coming due here-
under, provided, however, that the total amount of such rent
that may be so declared immediately due and payable shall be
an amount which, when added to the total of the amounts then
on deposit in the Bond Fund and the Construction Fund, will be
sufficient to pay, redeem and retire all the outstanding Bonds
on the earliest practicable date thereafter on which, under
their terms, they may be redeemed, including, without limita-
tion, principal, premium, interest to mature until and on such
date, expenses of redemption and Trustee's fees and charges;

{d) They or it may have access to, and inspect,
examine and make copies of, the books, records and accounts
of the Company, but if and only if any of the Bonds are then
outstanding; and

(e) They or it may take whatever other action at
law or in equity may appear necessary or desirable to collect
the rent then duve, or to enforce any obligation, covenant or
agreement of the Company under this Lease Agreement.

608

Section 10.3 No Remedy Exclusive. No remedy herein
cceonferred upon or reserved to the Board or the Trustee is intended to be
“exclusive of any other available remedy or remedies, but each and every
“-such remedy shall be cumulative and shall be in addition to every other
a‘emedy given under this Lease Agreement or now or hereafter existing at
aw or in equity or by statute. No delay or omission to exercise any right or
épower accruing upon any default shall impair any such right or power or
&shall be construed to be a waiver thereof but any such right or power may be
exercised from time to time and as often as may be deemed expedient. In
order to entitle the Board or the Trustee to exercise any remedy reserved to
{t in this Article X, it shall not be necessary to give any notice, other than
such notice as Is hereln expressly required.

t

Section 10.4 Agreement to Pay Attorneys' Fees. In the event
that, as a result of a default or a threatened defauit by the Company
hereunder, the Board or the Trustee 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, term or condition of this Lease
Agreement, the Company will pay to the Board or to the Trustee, as the
case may be, reasonable attorneys' fees and other expenses so incurred by
the Board or the Trustee.
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Section 10.5 No Additional Waiver Implied by One Waiver. In

the event any agreement contained in this Lease Agreement should be
breached by either party and thereafter waived by the other party, such
walver shall be limited to the particular breach so waived and shall not be
deemed to waive any other breach hereunder. Further, neither the receipt
or the acceptance of rental hereunder by the Board, or by the Trustee on its

behalf, shall be deemed to be a waiver of any breach of any eovenant or
condition herein contained even thcugh at the time of such receipt or

acceptance there has been a breach of one or more covenants or conditions
on the part of the Company herein contained and the Board or the Trustee

{or both) have knowledge thereof.
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ARTICLE XI
OPTIONS

Section 11.1 Option to Purchase Upon Occurrence of Certain

Extraordinary Events. The Company shall have, and is hereby granted, the

' option to purchase the Project, at any time while this Lease Agreement is in
full force and effect, if

(a) the Project is damaged or destroyed, by fire or
other cause, to such extent that in the opinion of an Indepen-
dent Engineer, expressed in a written certificate filed with the
Board and the Trustee, (i) the Project cannot reasonably be
restored to the condition thereof immediately preceding such
damage or destruction within a period of four (4) consecutive
months, or (iI) the Company or any sublessee of the Project is
thereby prevented from carryling on its normal operations at
the Project for a pericd of not less than four (4) consecutive
months, or

(b} title to, or the temporary use of, any part of the
Project is taken under the exercise of the power of eminent
domain by any governmental authority or person, firm or
corporation acting under governmental authority and such
taking or takings result (or, in the opinion of an Independent
Engineer, expressed in a written certificate filed with the
Board and the Trustee, are likely {o result) in the Company or
any sublessee of the Project being thereby prevented from
carrying on its normal operations at the Project for a pericd of
not less than four (4) consecutive months, or

(c) as a result of any changes In the Constitution of
the State of Alabama or the Constitution of the United States
of America or of legislative or administrative action (whether
state or federal) or by final decree, judgment or order of any
court or administrative body (whether state or federal),
entered after the contest thereof by the Company in good
faith, this Lease Agreement becomes void or unenforceable or
impossible of performance in accordance with the intent and
purpogses of the parties as expressed herein or unreasonable
burdens or excessive liabilities are imposed on the Board or
the Company.
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To exercise such option, the Company
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(1) shail, within sixty (60) days following the event
authorizing the exercise of such option, give written notlce to
the Board and the Trustee,

(ii) shall specify therein the date of purchase, which
shall be not less than forty-five (45) nor more than ninety (90)
deys after the date such notice is mailed, and

(1ii) shall on the date of purchase pay to the Trustee
(for the account of the Board), as and for the purchase price of
the Project, an amount which, when added to the total of the
amounts on deposit in the Bond Fund and the Construction
¥und plus the amount of any Net Insurance Proceeds-or Net
Condemnation Award in the hands of the Trustee and referable
to the damage, destruction or condemnation authorizing the
exercise of such option, will be sufficient to pay, retire and
redeam all the outstanding Bonds on the earliest practicable
date next succeeding the date of purchase on which under
thelr terms they may be redeemed, ineluding, without limita-
tion, prineipal, all interest to mature until and on such date,
expenses of redemption and Trustee's reasonable fees, charges
and disbursements; provided, however, that if on the date of
purchase the Bonds have been paid in full, the Company shall
not be required to pay any such amount in order to entitle it to
exercise such option, in which event (any provision herein to
the contrary notwithstanding) any Net Condemnation Award
referable to any condemnation authorizing the exercise of
such option {or, in the case of damage or destruction authoriz-
ing the exercise of such option, any Net Insurance Proceeds
referable thereto) shall be paid to the Company simultaneously
with or promptly after the exercise of such option.
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Upon receipt of sald sum (if payment of any such sum is required}, and if at
such time the Company is not in default in payment of the Basic Rent due
hereunder, the Board will, by statutory warranty deed, bills of sale and other
appropriate instruments, transfer and convey the Project {or such portion
(which may be none) thereof as is then in existence and is owned by the
Board, and in its then condition, whatever that may be) to the Company,
subject only to such liens, encumbrances and exceptions to which title
thereto was subject when this Lease Agreement was delivered, those to the
ereation or suffering of whieh the Company ¢onsented {(except for this Lease
Agreement and the Indenture) and those resulting from the failure of the
Company to perform or observe any of the agreements or covenants on its
part herein contained, The Company will pay the costs and expenses
(including attorneys' fees) incurred by the Board in connection with any
exercise by the Company of the option granted in this Section 11.1.




In the event that at the time of the exercise of any option to
purchase herein granted, there have not been collected by the Board, the
Trustee or the Company the entire insurance proceeds or condemnation
award referable to any damage, destruction or condemnation authorizing the
exercise of such option, all Net Insurance Proceeds and all Net Condemna-
tion Awards thereafter collected and referable to such damage, destruction
or condemnation shall be paid to the Company, and the Board will take all
actions necessary to cause the amount of any such award or proceeds to be
paid to the Company.

.-, Section 11.2. Option to Purchase After Payment of Bonds. If
the Company pays the rental herein reserved to the Board, it shall have the
right and option, herein granted by the Board, to purchase the Project from
the Board at any time during the Lease Term after or simultaneously with
payment in full of the principal of and the interest and premium (if any) on
the Bonds and all reasonable fees, charges and disbursements of the Trustee,
accrued and to accrue until the date of such full payment, at and for a
purchase price of $100 plus the costs and expenses (including attorneys' fees)
incurred by the Board in connection with the Company's exercise of such
optlon.

To exercise any such purchase option, the Company shall
notify the Board in writing not less than thirty (30) days prior to the date on
which it proposes to effect such purchase and, on the date of such purchase,

¢\l shall pay the aforesald purchase price to the Board in cash or bankable
= funds, whereupon the Board will, by bills of sale and statutory warranty deed
O or other appropriate Instruments, transfer and convey the Project (in its
% then condition, whatever that may be) to the Company, subject only to such
liens, encumbrances and exceptions te which title thereto was subject when
lE'::"chis Lease Agreement was delivered, those to the creation or suffering of
which the Company consented (except for this Lease Agreement and the
Indenture) and those resulting from the failure of the Company to perform
%r observe any of the agreements or covenants on its part herein contained.
othing herein contained shall be construed to give the Company any right
to any rebate to or refund or any rental paid by It hereunder prior to the
exercise by it of the purchase option hereinabove granted, even though such
rental may have been wholly or partially prepald.

Section 11.3 Option to Purchase Portions of Project Site. The
Company shall have, and i3 hereby granted, subject to the conditions
hereinafter specified, the option to purchase from the Board any part of the
Project Site at any time and from time to time while it is not in default
hereunder, provided -that the Company furnishes to the Board and the
Trustee

(a) A notice in writing containing (i) an adequate
legal description of that portion of the Project Site with
respect to which such option is to be exercised and (ii) a
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statement that the Company Intends to exercise its optlon to
purchase such portion of the Project Site on a date atated;

(b) A certificate signed by an Independent Engineer
or an Independent Architect stating (i) that no part of the
Facllity or any other improvement (except for roads, walk-
ways, sewer, water, oil, coal oll, gas, electric and communica-
tion lines, plpe lines and other energy source conveyors and
the like, which shall be specified in such certificate) and no
faeility designed for the control of air or water pollution or
for the disposal of solid wastes and necessary in the operation
of the Facllity are located on the portion of the Project Site
with respect to which such option is exercised, and (1i) that the
severance of such portion of the Project Site from the Project

will not impalr the operating unity of the Faeility or unduly
restrict ingress or egress to or from the Facility; and

(c) The written consent of the Holders of the Out-
standing Bonds.

Upon the recelpt by the Board and the Trustee of a notice and certificate
complying with the provisions of the preceding clauses (a) and (b), respec-
tively, the Board will, without the payment to it of any additional monetary
consideration, execute and deliver to the Company a statutory warranty
deed conveying to the Company that portion of the Project Site with respect
to which such option was exercised, subject only to such liens, encumbrances
and exceptions to which title thereto was subject when this Lease Agree-
ment was dellvered, those to the creation or suffering of which the
Company consented (except for this Lease Agreement and the Indenture)
and those resulting from the failure of the Company to perform or observe
any of the agreements or covenants on its part herein contained.

From and after the consummation of any purchase effected by
the Company pursuant to the provisions of this section, any reference herein
to the Project Site shall be deemed to refer to the real property that
immediately prior thereto constituted the Project Site, less and except that
part so purchased by the Company under the provisions of this section. No
purchase effected by the Company under the provisions of this section shall
entitle the Company to any abstement or diminution of the rental payable
hereunder.

Section 11.4 Option to Terminate. The Company shall have
the right to terminate this Lease Agreement at any time after payment in
full of the principal of and interest on the Bonds upon giving to the Board
notiee in writing not less than five (5) days prior to the day of termination.




ARTICLE XII

MISCELLANEOQUS

Section 12.1 Covenant of Quiet Enjoyment. Surrender of
Project. So long as the Company performs and observes all the covenants
and agreements on its part herein contained, it shall peaceably and gquletly
have, hold and enjoy the Project during the Lease Term of this Lease
Agreement subject to all the terms and provisions hereof. At the end of the
Lease Term or the renewal term, as the case may be, of this Lease
Agreement, or upon any prior termination of this Lease Agreement, the
Company will {(unless it has stmultaneously purchased the Project from the
Beard) surrender possession of the Project peaceably and promptly to the
Board in as good condition as at the completion of the econstruction,
acquisition and installation of the Facility, excepting only (a) loss by fire or
other casualty, (b) alterations, changes or improvements made in accordance
with the provisions of this Lease Agreement, (c) acts of governmental or
condemning authorities, and (d) ordinary wear and tear.

Section 12.2 Use of Party Walls. If the Company acquires or
leases real property adjacent to the Project Site, all walls presently standing
or hereafter erected on or contiguous fo the boundary line of the land so0
purchased, acquired or leased by the Company shall be party walls and each
party grants the other a ten foot easement adjacent to any such party wall
for the purpose of Inspection, maintenance, repair and replacement thereof
and the tylng-in of new construction. If the Company uses any party wall
for the purpose of tylng-in new construction that will be used under common
control with the Prolect, the Company may also tie in the utility facilities
on the Project Site for the purpose of serving the new construction and may
remove any non-ioadbearing wall panels in the party wall; provided, how-
ever, that if the property so purchased, acquired or leased by the Company
ceases to be operated under common control with the Project, the Company
covenants that it will install non-loadbearing wall panels similar in quality
to those that have been removed and will provide separate utility services
for the new constructlon.

Section 12.3 Retention of Tltl% to Project by Board. Grant of
Utility Easements. Connecting Utiiities. Without the prior written consent
of the Company, the Board will not itself, at any time during which the
Company Is not in default hereunder, (a) except as provided in Section 11.6
of the Indenture, sell, convey or otherwise dispose of ali or any part of the
Project (except to the Company as hereinabove provided), (b} except as
provided in Sectlon 9.2 hereof, mortgage or otherwise encumber the Project
or any part thereof, or (¢) except as provided in Section 11.6 of the
Indenture, dissolve or do anything that will result in the termination of its
corporate existence. The Board will, however, grant such utllity, access and
other silmilar easements over, across or under the Project Site as shall be
requested by the Company and as in the judgment of the Company are
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necessary or convenient for the efficlent operation of the Facility. The
Company may, at its own expense and without any consent of the Board or
the Trustee, connect or "tie in" utility or other similar facilities serving the
Project to utility or other similar facilities serving real property adjacent to
or near the Project, but only if such connection or "tie in" of utility or
similar facilities will not unreasonably interfere with the use of the Project.

Section 12.4 This Lease a Net Lease. The Company recog-
nizes and understands that it is the intention hereof that this lease be a net
lease and that until the Bonds are fully paid ail Basic Rent be available for
payment of principal and interest on the Bonds. This Lease Agreement shall
be construed to effectuate such intent.

Section 12.5 Notices. All notices, demands, requests and
other communications hereunder shall be deemed sufficient and properly
given if in writing and delivered in person to the following addresses or
received by certified or registered mail, postage prepaid, at such addresses:

(a) If to the Board:

The Industrial Development Board
of the Town of Pelham
City Hall
Pelham, Alabama 35124
Attention: Chairman of the Board of Directors

(b)  If to the Company:

Moore-Handley, inc.

P, O. Box 2607

Birmingham, Alabama 35202
Attentlon: President
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With a ecopy to:

Old Lyme Corporation
717 Fifth Avenue
New York, New York 10022

(c) If to the Trustee:

PFirst Alabama Bank

P. O. Box 10247 :

Birmingham, Alabama 35202
Attention: Corporate Trust Department
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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 the Board, the Company or the Trustee pursuant
to the provisions of the Lease shall also be given to any of the foregoing
three 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
expressly required. Any notice hereunder signed on behalf of the notifying
party by a duly authorized attorney at law shall be vealid and effective to the
same extent as if signed on behalf of such party by a duly authorized officer
or employee.

Whenever, under the provisions hereof, any request, consent or
approval of the Board or the Company is required or authorized, such
request, consent or approval shall (unless otherwise expressly provided
herein} be signed on behalf of the Board by an Authorized Board Represen-
tative and, on behalf of the Company by an Authorized Company Represen-
tative; and each of the parties and the Trustee are authorized to act and
rely upon any such requests, consents or approvals so signed.

Section 12.8 Certain Prior and Contemporaneous Agreements
Cancelled. This Lease Agreement shall completely an y supersede all
other prior or contemporaneous agreements, both written and oral, between
the Board and the Company relating to the construction, acquisition and
installation of the Improvements and the Leased Equipment and the leasing
of the Project including, without limitation, the Interim Agreement; pro-
vided, however, that this Lease Agreement shall not supersede the 1981
Lease or the 1982 Lease, both of whieh shall continue in full force and
effect. Except as provided in the preceding sentence, neither the Board nor
the Company shall hereafter have any rights under any such prior or
contemporaneous agreement but shall look sclely to this Lease Agreement
for definition and determination of all their respective rights, liabilities and
responsibilities respecting the construetion, acquisition and installation of
the Improvements and the leasing of the Project.

Section '12.7 Limited Liability of Board. The Board is
entering into this Lease Agreement pursuant to the authority conferred upon
it in the Authorizing 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 Bonds and the
revenues and receipts to be derived from any leasing or sale of the Project
or sny part thereof. Any purchase order, construction contract or other
agreements made or entered into by the Board in connection with the
construction of the Facility or the acquisition or installation of the Leased
Equipment shall recite in substance that any obligation of the Board
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thereunder shall be payable solely from the proceeds of the Bonds and other
tunds of the Board made available to it by the Company pursuant to the
provisions of this Lease Agreement.

Section 12.8 Binding Effect. This Lease Agreement shall
inure to the benefit of, and shall be binding upon, the Board, the Company,
and their respective suecessors and assigns.

Section 12.9 Severability. In the event any provision of this
Lease Agreement shall be held invalid or unenforceable by any court of
competent jurisdiction, such holding shall not invalidate or render unen-
forceable any other provision hereof. This Lease Agreement shall be
governed exclusively by the applicable iaws of the State of Alabama.

Section 12.10 Article and Section Captions. The artiele and
section headings and captions contained herein are inciuded for convenience
only and shall not be considered a part hereof or affect in any manner the
eonstruction or interpretation hereof.
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IN WITNESS WHEREOQP, 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 eight (8) counterparts, each of which shall be deemed an
original, and the Board and the Company have caused this Lease Agreement
to be dated as of December 1, 1986.

THE INDUSTRIAL DEVELOPMENT BOARD
OF THE TOWN OF PELHAM

/
By @"V /ﬂ—"‘j £
Chairman of its Boa Directors
Attest: |
A9 e Vean.

Its Becretary

MOORE-HANDLEY, INC.

By _@_ /i M i

its _ Vie €esiderd

pox 107 mcc 018

Attest:

L tobonk
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STATE OF Bintwa
COUNTY OF Jgltesp )

I, _Mw _____, & Notary Public in and for said
county In said state, hereby tify that Dan M. Spitler, whose name as

—t*

Chairman of the Board of Directors of THE INDUSTRIAL DEVELOPMENT
BOARD OF THE TOWN OF PELHAM, a public corporation under the laws of
Alabams, 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 for and as the act of said public corporation.

GIVEN under my hand and official seal of office, this _EE
day of December, 1886.

(NOTARIAL SEAL)

4

Nota ublie

My Comtnissich Eymire: Oelobae 14, 179387
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STATE OF Rlobawo, )
COUNTY OF To-terssn )

I, M_‘ZR%MM _ , & Notary Publice
in and for sald county in said Gtate, hereby certify that Rowsld )} bidla

’

whose name as VY of MOORE-HANDLEY, INC,, a corporation
organized under the laws of the State of Delaware, 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 for
and as the act of said ecorporation.

" GIVEN under my hand and official seal of office, this _30™
day of December, 1986.

(NOTARIAL SEAL)
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EXHIBIT A

to that certain Lease Agreement
between The Industrial Development Board
of the Town of Pelham
and Moore-Handley, Inc.
_Dated as of December 1, 1986

The following described real property located in Shelby
County, Alabama:

A parcel of land located in the Southeast 1/4 of Section 14, Township 20
South, Range 3 West, Sheiby County, Alabama, more particularly desecribed
as follows: Commence at the Southeast corner of said Section 14, thence In
a Westerly direction along the South line of said Section 14 a distance of
201.98 feet to the center line of Atlantic Coast Line Railroad right of way,
thence 62 degrees 35 minutes right along the center line of said right of way
in a Northwesterly direction a distance of 196.31 feet to the intersection of
the center line of the Ashville-Montevallo Road, thence 20 degrees 35
minutes right in a Northwesterly direction along sald center line of said road
a distance of 703.74 feet, thence 90 degrees left in a BSouthwesterly
direction a distance of 30.0 feet to the West right of way line of said road
and the Point of Beginning of herein deseribed property, thence continue
along last described course a distance of 180.83 feet to the Northeast right
of way line of Atlantic Coast Line Railroad, thence 69 degrees 25 minutes
right in a Northwesterly direction along saild right of way & distance of
594.74 feet to the beginning of a curve to the left, sald eurve having a
central angle of 27 degrees 12 minutes (measure 8°07'53") and a radius of
2,914,82 feet, thence along arc of said curve a distance of 413.67 feet,
thence 125 degrees 32 minutes 53 seconds right, measured from tangent of
said curve, in an Easterly direction a distance of 870.32 feet to the West
right of way line of Ashville-Montevallo Road, said point being on a curve to
the left having a central angle of 2 degrees 23 minutes 18 seconds and a
radius of 277.36 feet (calculated 2,775.35) thence 95 degrees 34 minutes 48
seconds right, measured to tangent of said curve, in a Southerly direction
along arc of said curve a distance of 115.69 feet to end of said curve, thence
continue along said right of way line in a Southerly direction a distance of
180.82 feet to the beginning of a curve to the left, said curve having a
central angle of 10 degrees 01 minutes 30 seconds and a radius of 3,223.53
feet, thence continue along arc of said curve in a Southerly direction a
distance of 564.02 feet to end of said curve and the Point of Beginning.
Parcel contains 8.0 acrest,



oo 107 meH2Z

EXHIBIT B

to that certain Lease Agreement
between The Industrial Development Board
of the Town of Pelham
and Moore-Handley, Ine.
Dated as of December 1, 1988

The following described real property located in Shelby
County, Alabama:

PARCEL A

A parcel of land located in the SW 1/4 of the SW 1/4 of Section 13, and the
SE 1/4 of the SE 1/4 of Section 14, all in Township 20 South, Range 3 West,
Sheiby County, Alabama, more particularly described as follows: Com-
mence at the Southwest corner of said Section 13, thence in an Easterly
direction along the South line 6f said Section 13, a distance of 764.80 feet to
the intersection of said Section line and the Westerly right-of-way line of U.
S. Highway 31; thence 102 degrees 18 minutes left in a Northwesterly

'directlion along sald right-of-way a distance of 882.23 feet to the point of

beginning; thence continue along last described course a distance of 655.57
feet; thence 77 degrees 42 minutes left in a Westerly direction a distance of
8§48.51 feet to the Easterly right-of-way line of the Old Ashville-Montevallo
Highway; thence 90 degrees 12 minutes left in a Southerly direction along
the Basterly right-of-way line of said Highway, a distance of 249.15 feet;
thence 8 degrees 24 minutes left in a Southeasterly direction along said
right-of-way a distance of 283.08 feet; thence 90 degrees 11 minutes 36
gseconds left in a Northeasterly direction a distance of 313.80 feet; thence
90 degrees right, in a Southeasterly direction a distance of 222.33 feet;
thence 90 degrees left in a Northeasterly direction a distance of 621.22 feet
to the point of beginning; being situated in Shelby County, Alabama.

PARCEL B

A parcel of land located in the SW 1/4 of the SW 1/4 of Section 13, and the
SE 1/4 of the SE 1/4 of Section 14, all in Township 20 South, Range 3 West,
Shelby County, Alebama, more particularly described as follows: Com-
mence at the Southwest corner of said Section 13, thence in an Easterly
direction along the South line of said Section 13, a distance of 764.69 feet to
the intersection of said Bection line and the Westerly right-of-way line of
U. 8. Highway 31; thence 102 degrees 18 minutes left in a Northwesteriy
direction along said right-of-way a distance of 317.80 feet to the point of
beginning; thence continue along last deseribed course a distance of 344.43
feet; thence 84 degrees 29 minutes 38 seconds left in a Southwesterly
direction a distance of 621.22 feet; thence 90 degrees right in a North-
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westerly direction a distance of 222.33 feet; thence 90 degrees left in a
Southwesterly direction a distance of 313.80 feet to the Easterly right-of-
way line of the Old Ashville-Montevallo Highway; thence 88 degrees 48
minutes 24 seconds left, in a Southeasterly direction along said right-of-way
line a distance of 518.42 feet to the Northeasterly right-of-way line of the
Seaboard Coast Line Railrcad; thence 20 degrees 45 minutes left, in a
Southeasterly direction, along said right-of-way of said Seaboard Coast Line
Railroad, a distance of 130.72 feet; thence 62 degrees 39 minutes left, in an
Easterly direction a distance of 476.70 feet; thence 102 degrees 18 minutes
left in a Northwesterly direction a distance of 188.73 feet; thence 102
degrees 18 minutes right in an Easterly direction a distance of 472.0 feet to
the point of beginning; being situated in Shelby County, Alabama.




EXHIBIT C

to that certain Lease Agreement
between The Industrial Development Board

of the Town of ‘Pelham

- . and Moore-Handley, Inc.
Dated as of December 1, 1986

Warehouse shelves and racking

Forklifts and other related material handling equipment

Truck dock equipment

Towveyor system

Computers and office furniture and equipment

Fuel tanks and maintenance garage equipment

sox 107 mee 624

ATE OF L% SHELEY (1
M ERTE S
'INSTH“?"L-'.”H YEEREE L
g5 DEC 30 M & 52
fﬂ-ﬁ" A .".-‘,H.T.-f:-‘}_
JULEt | pTE




o
a4
.

Py s



