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LEASE AGREEMENT

By and between

THE INDUSTRIAL DEVELOPMENT BOARD OF
THE TOWN OF PELHAM '

and

VALLEYDALE BUSINESS CENTER

Dated as of October 1, 1988
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The interest ¢of The Industrial Development Board of
the Town of Pelham in any rents, revenues and receipts
derived by it under this Lease Agreement has been assigned
to AmSouth Bank N.A., under the Mortgage and Indenture,
dated as of October 1, 1988 from The Industrial
Development Board ¢f the Town of Pelham.

ThBJfLease Agreement was prepared by Robert H. Walgton
of vVCabaniss, Johnston, Gardner, Dumas & O'Neal, 1900

First National-Southern Natural Building, Pelham,
Alabama 35203.
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STATE OF ALABAMA
SHELBY COUNTY

LEASE AGREEMENT dated as of October 1, 1988, between
THE INDUSTRIAL DEVELOPMENT BOARD OF TEE TOWN OF PELHAM, a
public corporation and instrumentality under the laws of
the State of Alabama, party of the first part, and
VALLEYDALE BUSINESS CENTER, an Alabama general
partnership, party of the second part,

WITNEGSSET H:

In congideration of the mutual covenants and
agreements hereinafter contained, the parties hereto
here?y covenant, agree and bind themselves as follows,
to-wit:

) N LN R PRY N1 A I AND DENM ‘" il

Section 1.1 Definitions. The following words, terms
or phrases, when used in this Lease Agreement, have the

following meanings, unless the context clearly indicates a

different meaning:

vauthorized Investments' shall have the meaning
ascribed in the Indenture.

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

"Bond'" means the Industrial Development Revenue Bond
(Valleydale Business Center Project) of the Lessor issued
ursuant to the Indenture in the principal amount of
4,200,000, -

wpondholder™ or “"holder" or “owner of the Bond" means
the registered owner of the Bond.

"Buildings'* means (i) the buildings, structures and
fixtures constructed or installed on the Leased Realty
pursuant to Article II of this Lease Agreement, and (i1i)
all other buildings, structures and fixtures now or
hereafter located on the Leased Realty, as they may at any
time exist.

vCongtruction Fund't means the fund egtablished under
Section 3.2 of the Indenture.
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vEnabling Law' means Article 4 of Chapter 54 of Title
11 of the CODE OF ALABAMA 1975 (Section 11-54-80 et seq.).

vEgcrow Agent' means the Corporate Trust Department of

AmSouth Bank N.A., as depository for the Construction Fund.

"Guarantorsg' means cnllﬁctivély:Charlea H. Stephens,
David Bunkin, Marvin R. Engel and Marc A. Eason, and their
respective heirs, executors, administrators and assigns.

"Guaranty Agreement' means the Bond Guarﬁnty Agreement
dated as of October 1, 1988, between the Guarantors and
the Mortgagee, -

"Indepture' means the Mortgage and Indenture
(including any indenture supplemental thereto) between the
Legsor and AmSouth Bank N.A., as mortgagee, of even date,
which will be filed for record in the office of the Judge
of Probate of Shelby County, Alabama, at the same time
this Lease Agreement is so filed in said office.

wIndependent Architect'' means a person registered and
qualified to practice as an architect under the laws of
the State, satisfactory to the Bondholder, satigfactory to
the Mortgagee, and not in the full-time employment of
either the Lessor or the Lessgee.

vIndependent Engineer' means a person registered and

qualified to practice as an engineer under the laws of the
State, satisfactory to the Bondholder, satisfactory to the
Mortgagee, and not in the full-time employment of either
the Legsor or the Lessgee.

wInducement Agreement'' means the agreement between the
Leggsor and Lessee dated August 25, 1988, whereby the
Lesgsor agreed to issue the Bond to finance the cost of the
Project.

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

"Legge Term'" means the duration of the leasehold
egtate granted in Section 3.1 of this Lease Agreement.

nLeaged Realty' means the real estate described in
Section 1.4 hereof less any such real estate, interests in
real estate and other rights as may be released from this
Lease Agreement pursuant to the provisions hereof or taken
by the exercise of the power of eminent domain.
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vleggee" means the party of the second part hereto and
its successgors and assigns.

"Lesgsor' means the party of the first part hereto, and
its successors and assigns.

"Mortgagee” means the mortgagee under the Indenture.

"Municipality' means the City of Pelham, Alabama.

"Net Proceedg', when used with regpect to any
insurance or c¢ondemnation award, means the grogs proceeds
from the insurance or condemnation award with respect to
which that term is used remaining after payment of all
reasonable expenses (including reasonable attorneys' fees
and any extraordinary fee of the Mortgagee) incurred in
the collection of such gross proceeds.

"Project' means the Leased Realty and the Buildings,
as they may at any time exist, and all other property and
rights referred to, or intended 80 to be, in the demising
clauses hereof.

"Project Cogtg'" means (i) the costs incurred in
connection with the issuance and sale of the Bond and (ii)
all costs of acguiring and constructing the Project, as
provided in Article II hereof.

o0 | |

[ "Project Supervigsor' means the agent of the Lessee who
(O at the time shall have been designated by the Lessee as

e Project Supervisgor pursuant to Section 2.1 hereof.

3 "State' means the State of Alabama. —

ad Section 1.2 Repregentations by the Lessor. The

» Lessor makes the following repregsentations:

-

{(a) The Lessor is duly incorporated under the
provisions of the Enabling Law and has the power to enter
into the transactions contemplated by this Lease Agreement

and to carry out its obligations hereunder. The Lessor is-

not in default under any of the provisions contained in
its certificate of incorporation, its by-laws, or in the
laws of the State. By proper corporate action the Lessor
has duly authorized the execution and delivery of this
Lease Agreement.

(b) The execution and delivery of this Lease
Agreement by the Lessor, the consummation of the
transactions herein contemplated and the fulfillment of
the terms hereof will not conflict with, be in violation
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of, or constitute a default under any indenture, mortgage,
deed of trust or other contract, agreement or instrument
or any statute or rule of law to which the Lessor is now a
party or is subject, or the certificate of incorporation
or by-laws of the Lessor, or any resgolution, order, rule
or regulation, writ, injunction, decree or judgment of any
government, governmental instrumentality or court,
domestic or foreign, having jurigdiction over the Lessor.

(¢) All consents, approvals, authorizations and
orders of governmental or regulatory authorities, if any,
which are required to be obtained by the Leseor as
conditions precedent to the issuance of the Bond and the
execution and delivery by the Lessor of this Lease
Agreement and the Indenture have been obtained.

(d) The Lessor has determined that the issuance of
the Bond, the acquisition, improvement and construction of
the Project and the leasing of the Project to the Lessee
will promote industry, develop trade and further the use
of agricultural products and natural and human resources
of the State and the development and preservation of the
gaid resources by inducing manufacturing, industrial,
commercial and research enterprises to locate in the State
or to enlarge, expand and improve existing operations in
the State, including the Lessee and those which will |
gublease the Project or portions thereof from the Lessee.

(e) The Project will constitute a "project® within
the meaning of the Enabling Law.

(£) The Indenture will be delivered by the parties
thereto and the Bond will be issued and delivered by the
Lessor contemporaneously with the delivery of this Lease
Agreement.

(g) The Inducement Agreement was authorized by the
Board of Directors of the Lessor by resolution adopted on
August 25, 1988 at a meeting of the directors duly called
and held in compliance with the provisions of the Enabling
Law and the Lessor's certificate of incorporation and
bylaws . |

(h) The Project is located wholly within 25 miles of
the corporate limits of the Municipality.

(i) Substantially all of the proceeds of the Bond
will be used for the acquisition, construction,
reconstruction or improvement of land or property of a
character subject to the allowance for depreciation.
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Section 1.3 Representations by the legsee. The
Lessee makes the following representations:

(a) The Lessee is duly organized as a general
partnersgship under the lawg of the State and the Guarantors
constitute all of the partners of the Lessee. All
partnerg of the Lessee have consented to and authorized
the execution and delivery of this Lease Agreement.

(b) The execution and delivery of this Lease
Agreement by the Lessee, the consummation of the
transactions herein contemplated and the fulfillment of
the terms hereof will not conflict with, be in violation
of, or constitute a default under any indenture, mortgage,
deed of trust or other contract, agreement or instrument
or any statute or rule of law to which the Lessee is now a
party or is subject, or the partnership agreement of the
Legssee, or any resolution, order, rule or regulation,
writ, injunction, decree or judgment of any government,
governmental instrumentality or court, domestic or
foreign, having jurisdiction over the Lessee.

(¢) All consents, approvale, authorizations and
orders of governmental or regulatory authorities, if any,
which are required to be obtained by the Lessee as
conditions precedent to the execution and delivery by the
Lessee of this Lease Agreement have been obtained.

(d) The financinf of the Project through the issuance
of the Bond, the leasing of the Project to the Lessee, and
the subleasing of the Project to the sublessees thereof,
will induce such sublessees to locate in the Municipality
or to expand existing facilities in the Mynicipality.

(e) The Lessee intends to sublease the Project only
to one or more tenants and only for useg of the type
described in the definition of "project' in Section
11-54-80 of the Code of Alabama 1975.

(£) The Project will constitute a '"‘project' within
the meaning of the Enabling Law.

(g) The Project ig located wholly within the
corporate limits of the Municipality.

(h) As of the date of delivery of this Lease
Agreement, the Lessee does not have any plans and is not a
party to any arrangement which, if consummated, would
result in the Project being used by any person other than
the Lessee and sublessees described above.
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(i) Substantially all of the proceeds of the Bond
will be used for the acquisition, comstruction,
reconstruction, or improvement of land or proierty of a
character gsubject to the allowance for depreciation.

(j) The Lessee has received an executed counterpart
of the Indenture, and is familiar with its terms and
provisions.

Section 1.4 Demise of the Project. The Lessor, for

and in congideration of the rents, covenants and
agreements hereinafter reserved, mentioned and contained
on the part of the Lessee to be paid, kept and performed,
does hereby demise and lease to the Lessee, and the Lesgee
doeg hereby lease, take and hire from the Lessor, the real
property located in Shelby County, Alabama, described in
Exhibit C attached hereto and hereby made a part hereof by
thig reference, together with the Buildings, as they may
at any time exist, and all other properties which, under
the terms hereof, are or subsequently become a part of the
Project. The rights of the Lessee hereunder are junior,
subordinate and subject to the rights of the Mortgagee
under the Mortgage.

ARTICLE I
ACQUISITION OF THE PROJECT

Section 2.1 Agreement to Acguire. From the principal
proceeds derived from the sale of the Bond, the Lessor
will: (a) pay the costs incurred in connection with the
jgsuance of the Bond:; (b) pay the costs of acquiring the
Leased Realty; and (c¢) pay the costs (including interest
on the Bond during the period of construction) of
constructing on the Leased Realty buildings with a
combined area of approximately 142,000 square feet, and
other structures and fixtures on the Leased Realty in
accordance with plans and specifications therefor
furnished to the Lessor by the Lessee.

Pursuant to the Inducement Agreement the Lessor agreed
to issue the Bond to finance the cost of the Project, to
proceed, or permit the Lessée to proceed, pending the
18guance of the Bond, with the acquisition and
congtruction of the Project with funds advanced by the
Legsgee, and to reimburse the Lessee for funds so advanced
from the proceeds of the Bond when issued. In accordance
with the Inducement Agreement, the Lessee and the Lessor
have proceeded with the acquisition and construction of
the Project. The Lessor (i) shall cause withdrawals to be
made from the Construction Fund to reimburse the Lessee
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for funds advanced to the Lessor on behalf of the Lessee
or expended by the Lessee for such purpose, subject to the
requirements of the Indenture with respect to withdrawals
from the Construction Fund, and (ii) will assume or accept
the asgssignment of such contracts and purchase orders
entered into by the Lessee prior to the execution and
delivery of thig Lease Agreement for the acquisition and
congtruction of the Project as the lLessee may request.

The Lessor will continue such acquisition,
congtruction and installation with all reasonable dispatch
and due diligence and will cause the Project to be
completed as promptly as practicable. The Lessee will
promptly give its written instructions with respect to,
and will request the Lessor to enter into, such
construction contracts and purchase orders for material,
supplies, and equigment. and will take whatever other
action may be provided for in this Lease Agreement, as
shall be necessary to complete the Project. The Lessor
will not execute any construction contract or purchase
orders for the Project without the prior written consent
of the Lessee.

The Lessee may cause changes or amendments to be made
in the plans and specifications for such buildings,
structures and fixtures, provided (i) such changes or
amendments will not change the nature of the Project to
the extent that it would not constitute a 'project'' as
authorized by the Enabling Law, (ii) such changes or |
amendments will not materially affect the utility of the
Project for its intended use; and (iii) any such changes
or amendments have heen approved in writing by the holder
of the Bond. The Lessor will make only sugh changes or
amendments in the plans and specifications for the
buildings, structures and fixtures as may be requested in
writing by the Lessee.

If after the exercise of due diligence. by the Lessor,
it is impossible for the Lessor to comnstruct or install
any part of the buildings, structures or fixtures which
the Lessee requests the Lessor 80 to construct, the Lessor
will notify the Lessee and the Mortgagee in writing and
the Lesgsee (a) will withdraw the request in question, or
(b) will itself effect the construction or installation so

requested, for and in the name and on behalf of the

LLesgsor, in which case the Lessee shall be entitled to
reimbursement from the Construction Fund for the costs
incurred by it in effecting such construction or
ingtallation.
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The Lessor and the Lessee shall from time to time each
appoint by written instrument an agent or agents
authorized to act for each respectively in any or all
matters relating to the acquisition of the Project and
paymentg to be made out of the Construction Fund. One of
the agents appointed by the Lessee shall be designated its
Project Supervisor. Either the Lessor or the Lessee may
from time to time, by written notice also filed with the
Mortgagee, revnke, amend or otherwise limit the
authorization of any agent appointed by it to act on its
behalf or designate another agent or agents to act on its
behalf, provided that there shall be at all times at least
one agent authorized to act on behalf of the Lessor, and
at leagt one agent (who shall be the Project Superv1anr)
authorized to act on behalf of the Lessee, with reference
to all the foregoing matters.

The Lessor shall cause withdrawals to be made from the
Construction Fund for the payment of the Project Costs
(including reimbursement to the Lessee for Project Costs),
but only upon the written approval of the Lessee and
gsubject to the requirements of the Indenture with respect
to withdrawals from the Construction Fund. In the event
that, after reasonable request made to the Lessor by the
Lesgee, the Lessgor fails or refuses to issue or execute a

payment requ1a1tiun from the Construction Fund for payment

¢of any Project Costg, the Prnject Supervisor then
designated by the Lessee, who is hereby irrevocably
appointed as agent for the Lessor for such purposes, may
isgue and execute, also for and in the name and behalf of
the Leasor and without any approval of any officer,
employee or other agent thereof, a payment requisition on

the Construction Fund. .
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The LEEEEE recngnlzea that Bince the planﬂ and
specificationg for comstructing and installing such
buildings, structures and fixtures are furnished by it,
the Lessor makes no warranty, either express or implied,
nor offers any assurances that the Project will be
suitable for the Lessee's purposes or needs or that the
proceeds derived from the gale of the Bond will be
sufficient to pay in full all Project Costs. In the event
the proceeds derived from the sale of the Bond are
ingufficient to pay in full all Project Costs, the Lessee
shall be obligated to complete the acquisition and
congtruction of the Project at its own expenge and the
Legsee shall pay any such deficiency and shall save the
Lessor whole and harmlegs from any obligation to pay such
deficiency. The Lessee shall not by reason of the payment
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of such deficlency from its own funds be entitled to any
diminution in the payment of the rents hereunder.

Section 2.3 Lessor to Pursue Remedies Against

Vendors, Contractors and Subcontractors and Theirp
Sureties. In the event of default of any vendor,

contractor or subcontractor under any contract or purchase
order made by it for acquisgition, construction or
ingtallation of the Project, the Lessor will promptly
proceed (subject to the Lessee's advice to the contrary),
either separately or in conjunction with others, to
exhaust the remedies of the Lessor against the vendor,
contractor or subcontractor so in default and against his
gurety (if any) for the performance of such contract or
purchase order. The Lessor will advise the Lesgee of the
steps it intends to take in connection with any such
default and the Lessee will pay all costs, fees and
expenses8 incurred which are not paid from the Construction
Fund. If the Lessee shall so notify the Lessor, the
Lessee may, in its own name or in the name of the Lessor,
prosecute or defend any action or proceeding or take any
other action involving any such vendor, contractor,
subcontractor or gurety which the Lessee deems reasonably
necessary, and in such event the Lessor will cooperate
fully with the Lessee and will take all action necessary
to effect the substitution of the Lessee for the Lessor in
any such action or proceeding. Any amounts recovered by
way of damages, refunds, adjustments or otherwise in
connection with the foregoing shall be paid into the
Construction Fund.

Section 2.4 .
The Lesgor shall cause any moneys held as a part of the
Construction Fund to be invested or reinvested in
Authorized Investments at the request of, and as directed
by, the Lessee. Any interest bearing deposits, including
certificates of deposit, issued by or deposited with the
Mortgagee or its trust department shall be deemed to be
investments and not trust deposits. The Mortgagee may
make any and all such investments through its own bond
department or its own trust department.

Section 2.5 Completion of the Projegt. The
completion of the Project shall be evidenced to the
Mortgagee by a certificate signed by the Lessor and by the
Project Supervigsor on behalf of the Lessee stating that
(i) construction and installation of the buildings,
gtructures and fixtures has been completed in accordance
with the plans and specifications approved by the Lessee,
(11) all labor, services, materials and supplies in
connection with such construction, acquisition and
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installation have been paid for, and (iii) all facilities
necesgsary in connection with the Project have been
constructed, acquired and installed and all costs and
expenses incurred in connection therewith have been paid.
Hntwithstandinf the foregoing, such certificate ghall
state that it is given without prejudice to any rights
against any vendor, contractor, subcontractor or other
pergson not a party to this Lease Agreement which exist at
the date of such certificate or which may subsequently
come into being. The Lessor and the Lessee will cooperate
with each other in causing such certificate to be
furnished to the Mortgagee.

After the delivery of the aforesaid certificate to the
Mortgagee, any moneys then remaining in the Construction
Fund shall be applied as provided in Section 3.3 of the
Indenture.

ARTICLE IIL

DURATION OF LEASE TERM
AND RENTAL PROVISIONS

Section 3.1 Duration of Term. The term of this Lease
Agreement and of the lease herein made shall begin on the
date of the delivery of this Lease Agreement and, subject
to the provisions of this Lease Agreement, shall continue
until midnight of November 15, 2003; provided, that if the
Lessee delivers to the Lessor on or before November 15,
2003 a written agreement to pay to the City of Pelham on
each October 1 thereafter one-half of the total ad valorem
taxes that would otherwise be payable with respect to the
Project, based on the appraised value thesgof, as such
taxes shall be computed from year to year, rather than and
in substitution for the payment required by Section 10.10
hereof, the term of this Lease Agreement shall be extended
until November 15, 2010. The Lessor will deliver to the
Leggee posgsession of the Project (or such portion or
portions thereof as are then in existence) on the
commencement date of the Lease Term, subject to the
inspection and other rights reserved in this Lease
Agreement, and the Lessee will accept possession thereof
at such time; provided, however, the Lessor will be
permitted such possession of the Project as shall be
necessary and convenient for it to comply with the
provisions of Section 2.1 hereof; and provided further,
the Lessor will be permitted such possession of the
Project as shall be necessary and convenient for it to
congtruct or install any additions or improvements and to
make any repairs or restorations required or permitted to
be constructed, installed or made by the Lessor pursuant
to the provisions hereof. |

~10--
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Section 3.2 Rental Provigions. (a) Basic Rent. AS
Basic Rent for the use and occupancy of the Project, the
L,egsee does hereby covenant and agree to pay to the Lessor
ag Basic Rent on December 1, 1988, and on the first day of
each month thereafter, through and including the date of
£final maturity of the Bond, until the Bond is paid in
full, the amount coming due on each such date as principal
of and interest on the Bond..

In the event the Bondholder gives notice of its
election to cause the Bond to be paid in full on an
anniversary date thereof pursuant to its right so to do
referred to in the face of the Bond, the Lessee will
provide to the Legsor on such anniversary date the amount
necesgary to pay in full the principal of and interest on
the Bond.

A1l Basic Rent payments shall be made directly to the
Mortgagee for the account of the Lessor and shall be
applied to debt gervice on the Bond. The Lessee
recognizes, understands and acknowledges that it is the
intention hereof that this Lease Agreement be a net lease
and that until the Bond is fully paid Basic Rent shall be
in such amounts and shall be due at such times as shall be
required to pay the installments of principal and interest
on the Bond as the gsame become due and payable. This
Lease Agreement shall be construed to effectuate gsuch
intent. Any installment of Basic Rent not paid on the due
date thereof shall bear interest until paid at the Prime
Rate, as defined in the Bond, plus 4% per annum, Or the

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

The Lessor shall cauge all moneys paid as Basic Rent
to be forthwith applied to the payment of principal of or
interest on the Bond. |

(b) Additiopal Rent. The Lessee shall pay as
additional rent to the Mortgagee (i) an amount equal to

the fee of the Escrow Agent for the ordinary services of
the Escrow Agent rendered and its ordinary expenses
incurred under the Indenture, as and when the same becomes
due, (ii) the reasonable fees and charges of the Mortgagee
ag bond regigstrar and paying agent as provided in the
Indenture, as and when the same become due, and (iii) the
reasonable fees, charges and expenses of the Mortgagee for
necegsary extraordinary services rendered by it and
extraordinary expenses incurred by it under the Indenture,
as and when the gsame become due; provided, that the Lessee
may, without creating a default hereunder, contest in good
faith the necessity for any such extraordinary services
and extraordinary expenses and the reasonableness of any
guch fees, charges Or expenses. -
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The Lessee further agrees to indemnify the Escrow

Aﬁent for, and to hold it harmless against, any loss,
ability or expense incurred without negligence or bad

faith on ite part, arising out of or in connection with
the acceptance or administration of the duties under the
Indenture, including the costs and expenses of defending
itself against any claim or liability in connection with
the exercise or performance of any of its powers and
duties under the Indenture.

{(c) Collateral for Obligations. As security for
payment of its rental obligations hereunder, the Lessee
hereby transfers and eee1%ne to the Lessor all rights of
the Lessee under any architects, engineers, or
construction contracts or documents with respect to the
Project, including, but not limited to, the plans and
spacifications therefor, the congstruction contract and the
payment and performance bonds and all rights of the Lessee
under any sublease of the Project or any part thereof
hereafter made.

Section 3.3 Obligations of Lesgee Unconditional. The
obligation of the Lessee to pay Bagsic Rent and additional
rent, to make all other payments provided for herein and
to perform and observe the other agreements and covenants
on its part herein contained shall be absolute and -
unconditional, irrespective of any rights of set-off,
recoupment or counterclaim it might otherwise have against
the Lessor. The Lessee will not suspend or discontinue
any such payment or fail to perform and observe any of its
other agreements and covenants contained herein or
O} terminate this Lease Agreement for any cause whatsoever,
including, without limiting the generality. of the
foregoing, failure of the Lessor to complete the Project,
any acts or circumstances that may constitute an eviction
or constructive eviction, failure of consideration or
commercial frustration of purpose, the invalidity of any
provision of the Lease Agreement, or any damage to or
destruction of the Project or any part thereof, or the
taking by eminent domain of title to or the right to
temporary use of all or any part of the Project, or any
change in the tax or other laws or administrative rulings,
actions or regulations of the United States of America or
of the State or any political or taxing subdivision of
either thereof, or any failure of the Lessor to perform
and observe any agreement ¢r covenant, whether express or
implied, or any duty, liability or obligation arising out
of or in eenneetien with this Lease Agreement.
Notwithstanding the foregoing, the Lesasee may, at its own
cost and expense and in its own name or in the name of the
Lesgor, prosecute or defend any action or proceeding, or
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take any other action involving third persons which the
Lessee deems reasonably necessary in order to secure or
protect its rights of use and occupancy and the other
rights hereunder. The provigionsg of the first and second
sentences of this Sectian gshall apply only &0 long as any
part of the principal of and the interest on the Bond
remaing outgtanding and unpaid.

ARTICLE IV
MAINTENANCE, ALTERATIONS, REPLACEMENTS,
______ TAXES AND INSURANCE

Section 4.1 Maintenance and Repairs, Alterations and
Improvements to Buildings. Party Walls, and Liens. (a)
The Lessee will, at its own expense, (i) keep the Project
in as reagonably safe condition as ite operations permit,
(ii) from time to time make all necessary and proper
repairs, renewals and replacements thereto, including
external and structural repairs, renewals and
replacements, and (iii) pay all gas, electric, water,
sewer and other charges for the operation, maintenance,
use and upkeep of the Project.

(b) The Lessee may, at its own expense, make
gtructural changes, additions, improvements. alterations
or replacements to the Buildings that it may deem
degsirable, provided such structural changes, additions,
improvements, alterations or replacements do not change
the character of the Project as a "project” under the
Enabling Law, and provided further that the Lessee files
with the Lessor and the Mortgagee a certificate of an
Independent Engineer or an Independent Architect that such
additions, improvements, alterations or replacements will
not adversely affect the utility of the Project or
substantially reduce its value. In lieu of making such
additions, improvements or alterations itself, the Lessee
may, if it so desires, furnish to the Lessor the funds
neceggary therefor, in which case the Lessor will proceed
to make such additions, improvements, alterations or
replacements. All such additiong, improvements,
alterations and replacements whether made by the Lessee or
the Lessor shall become a part of the Project and shall be
covered by this Lease Agreement and the Indenture.

(¢) The Lessee may connect or "tie-in'' wallg of the
Buildings and utility and other facilities located on the
Leased Realty to other structures and facilities owned or
leased by it on real property adjacent to the Leased
Realty. The Lessee may use as a party wall any wall of

the Buildinga which is on or contiguous to the boundary

_______
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line of real property owned or leased by it, and in the
event of such use, each party hereto hereby grants to the
other a ten-foot easement adjacent to any such party wall
for the purpose of inapection, maintenance, repair and
replacement therecof and the tying in of new construction.
If the Lessee utilizes any wall nf the Buildings as a
party wall for the purpose of tying in new construction
that will be utilxzed under common control with the
Project, the Lessee may also remove any non-loadbearing
wall panel in the party wall; provided, however, if the
adj acent grnperty ceases to be operated under common
cantrol with the Project, the Lessee will at its expense,
install wall panels similar in quality to those that have
been removed. Prior to the exercise of any one or more of
the rights granted by this subsection (¢), the Lessee
shall furnish the Lessor and Mortgagee a certificate of an
Independent Engineer or an Independent Architect that the
utility of the Project will not be adversely affected by
the exercigse of such rights.

(d) The Lessor will also, upon request of the Lessee,
grant such utility and other similar easements over,
across or under the Leased Realty as gshall be necesgsary or
convenient for the furnishing of utility and other similar
services to real property adjacent to or near the Leasged
Realty and owned or leased by the Lessee; provided that

such eagsements shall not adversely affect the operation of

the facilities forming a part of the Project.

(e) The Lessgsee will not permit any mechanics' or
other liens to stand against the Project for labor or
material furnished it. The Lessee may, however, in good
faith contest any such mechanics' or other liens and in
guch event may permit any such liens to rémain unsatisfied
and undischarged during the period of such contest and any
appeal therefrom unless by such action the lien of the
Indenture on the Project or any part thereof, or the
Project or any part thereof shall be subject to logs or
forfeiture, in either of which events such mechanics' or
other liens shall be promptly satisfied.

Section 4.2

. The Lessor and the Lessee acknowledge
(a) that under present law the Project is exempt from ad
valorem taxation by the State or by the political or
taxing subdivisions thereof, and that under present law
the income and profits (if any) of the Lesgsor from the
Project are not subject to either Federal or State
taxation, and (b) these factors, among others, have
induced the Lesgsee to enter into this Lease Agreement.
However, the Lessee will pay, as the same respectively

14~
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become due, (i) all taxes and governmental charges of any
kind whatsoever that may at any time be lawfully assessed
or levied against or with respect to the Project or any
other property installed or brought by the Lessee on the
Leaged Realty, including without limitation any taxes
1avied on or with respect to the revenues, income or
profits of the Lessor fFrom the Project and any cther taxes
levied upon or with respect to the Project which, if not
paid, will become a lien on the Project prior to or on a
parity with the lien of the Indenture or a charge on the
revenues and receipts from the Project prior to or on &
parity with the charge thereon and pledge or agsignment
thereof created and made in the Indenture and including
any ad valorem taxes agsesged upon the Lessee's interest
in the Project, and (ii) 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 aggsessments Or
other governmental charges that may lawfully be paid in
instaliments over a period of years, the Lessee shall be
obligated to pay only such ingtallments as are required to
be paid during the Lease Term. The foregoing provisions
of this Section shall be effective only so long as any
part of the principal of or the interest on the Bond
remains outstanding and unpaid.

The Lessee may, at its own expense and in its own name .
and behalf or in the name and behalf of the Lessor, in
good faith contest any such taxes, assessments and other
charges and, in the event of any such contest, may permit
the taxes, assegsments or other charges 80O contested to
remain unpaid during the period of such contest and any
appeal therefrom, provided that during such period
enforcement of such contested items ghall be"&ffectively
gtayed. The Lessor, at the expense of the Lessee, will
cooperate fully with the Lessee in any such contest.

Section 4.3 Insurance Required. (a) Until the Bond
ig paid in full, the Lessee will at all times keep the
Project insured as provided in the Indenture.

(b) The Lessee will at all times maintain insurance
against liability for bodily injury to or death of persons
and for damage to or loss of property occurring on or
about the Leased Realty or in any way related to the
condition or operation of the Project, in the minimum
amounts of $500,000 for death of or bodily injury to any
one person, $1,000,000 for all death and bodily injury
claims resulting from any one accident, and $100,000 for
property damage. Such ingurance shall insure the Lessor,.
ag well as the Lessee, against such liability.
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(c) All insurance required by subsection (b) of this
Section shall be effected with responsible insurance
carriers. All policies or other contracts evidencing such
ingurance or a certificate of the respective insurers
attesting the fact that such insurance is in force and
effect, shall be deposited with the Lessor. Prior to the
expiration of such insurance, the Lessee shall furnish to
the Lesgor evidence that such insurance has been renewed
or replaced. Each policy or other contract for such
insurance shall contain an agreement by the insurer that,
notwithgstanding any right of cancellation reserved to such
insurer, such policy or contract shall continue in force
for the benefit of the Lessor for at least 10 days after
written notice to the Lessor of cancellation.

(d) The Lessee ghall furnish to the Mortgagee
ingurance certificates, in form and substance satisfactory
to the Mortgagee, evidencing compliance by the Lessee with
the terms of this Section and, upcn the request of the
Mortgagee at any time, the Lessee shall furnish the
Mortgagee with photostatic copies of the policies required
by the terms of this Section. The Lessee will cause each
ingurer under each of the policies to agree (either by
endorsement upon such policy or by letter addressed to the
Mortgagee) to give the Mortgagee at least 10 days' prior
written notice of the cancellation of such policies in
whole or in part or the lapse of any coverage thereunder.
The Lessee agrees that it will not take any action or fail
to take any action which action or inaction would result
in the invalidation of any insurance policy required
hereunder. At least 10 days prior to the date the
premiums on each such policy or policies shall become due
and payable, the Lessee shall furnish to the Mortgagee
evidence of the payment of such premiums.’
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~ Section 4.4 . In the
event that the Lessee fails to take out or maintain the
full insurance coverage required by this Lease Agreement,
fails to pay the taxes or other charges required to be
paid by the Lessee at or prior to the time they are
required to be paid, fails to make any payments secured by
the Town Mortgage, or fails to keep the Project in good
order and repair and in as reasonably safe cunditinn as
its operations permit, the Lessor or the Mortgagee, after
first notifying the Lessee of any such failure on its
part, may (but shall not be obligated to) take out the
required policies of insurance and pay the premiums on the
same, pay such taxes or other charges, make such payment,
or make such repairs, renewals or replacements as may be
necessary to maintain the Project in as reasonably safe
condition as the Lessee's operations permit and to keep
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the Project in good order and repair. All amounts 8O
advanced therefor by the Lessor or the Mortgagee, together
with interest thereon from the date of advancement at the
Prime Rate, as defined in the Bond, plus 4% per annum, Or
the maximum rate of interest allowed by law, whichever is
less, shall become an additional obligation payable by the
lLegssee to the Lessor or to the Mortgagee, as the case may
be. Any remedy herein vested in the Lessor or the
Mortgagee for the collection of the rental payments shall
algo be available to the Lessor and the Mortgagee for the
collection of all such additional obligations for amounts
go advanced. |

Section 4.5 Indemnity of Leggor. The Lessee agrees
to pay, and to indemnify and hold the Lessor harmless
against, any and all 1iabilities, losses, damages, claims
or actiong (including all reasonable attorneys' fees and
expenses of the Lessor), of any nature whatsoever incurred
by the Lessor without gross negligence on ite part arisging
from or in connection with its performance or observance
of any covenant or condition on its part to be observed or

erformed under this Lease Agreement or the Indenture,
including without limitation, (i) any injury to, or the
death of, any person or any damage to property at the
Project, or in any manner growing out of or connected with

the use, nonuse, condition or occupation of the Project or

any part thereof, (ii) any damage, injury, loss or
destruction of the Project, (iii) any other act or event
oceurring ugnn. or affecting, any part of the Project,
(iv) violation by the Lessee of any contract, agreement or
regtriction affecting the Project or the use thereof of
which the Lessee has notice and which shall have existed
at the commencement of the term hereof or shall have been
approved by the Lessee, or of any law, ordinance or
regulation affecting the Project or any part thereof or
the ownership, occupancy or use thereof, and (v)
liabilities, losses, damages, claims or actions arising
out of the offer and sale of the Bond or a subsequent sale
of the Bond or any interest therein, unless the game
resulted from a representation or warranty of the Lessor
in the Lease Agreement or any certificate delivered by the
Lesgor pursuant thereto being false or misleading in a
material respect and such representation or warranty was
not based upon a similar representation or warranty of the
Legsee furnished to the Lessor in connection therewith.
The covenants of indemnity by the Lessee contained in this
Section shall survive the termination of this Lease
Agreement.

The Lessee hereby agrees that the Lessor shall not
incur any liability to the Lessee, and shall be
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indemnified against all liabilities, in exercisin
refraining from asgerting, maintaining or exercis%ng any
right, privilege or power of the Legsor under the
Indenture if the Legsor ig acting in good faith and
without gross negligence or in reliance upon & written
request by the Lessee,

ARTICLE V

PROVISIONS RESPECTING DAMAGE,
DESTRUCTION AND CONDEMNATION

Section 5.1 Damage and Degtruction. (a) If the
Project or any part thereof is damaged or destroyved by
fire or other casualty, the Lessee shall, as promptly as
practicable, repair, rebuild, restore or replace the
property damaged or destroyved (herein referred to as the
'"Restoration Work'). If the amount of loss proceeds of
insurance on the Project available to pay the costs of
such Restoration Work is not sufficient for such purpose,
the Lessee shall complete the Restoration Work at its own
expense. At the request of the Lessee, the Lessor shall
enter into contracts and purchase orders necessary for the
Restoration Work.,

(b) If the Bond has been fully paid, lo8s proceeds
from any insurance payable with respect to such casualty
shall be paid to the Lessee and shall be applied by the
LLessee to pay the costs of the Restoration Work.

(c) If the Bond has not been fully paid, loss
proceeds from any insurance payable w1th respect to such
cagsualty shall be applied as follows: -

(i) If the loss proceeds from insurance payable

with respect to any casualty are not greater than 15%

of the principal amount of the Bond then outstanding,

guch loss proceeds shall be payable to the Lessee and
shall be applied by it either to pay the costs of the

Restoration Work or to redeem principal of the Bond.

(ii) If the loss proceeds from insurance payable
with respect to any casgualty are greater than 15% of
the principal amount of the Bond then outstanding,
guch loss proceeds shall be paid to the Mortgagee and,
after first applying such lose proceeds to the payment
of all costs and expenses (including attorneys' fees)
reasonably incurred by the Mortgagee in obtaining such
loss proceeds, shall, at the option of the Mortgagee,
be applied to pay the costs of the Restoration Work,
or held as a reserve against the Bond.
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Section 5.2 Condemnation. (a) If title to, or the
uge of, the Project or any part thereocf shall be taken by
the exercige of the power of eminent domain and the Bond
has not been fully paid, the entire proceeds ¢f any award
referable thereto shall be paid to the Mortgagee and shall
be applied as provided in the Indenture.

(b) If the Bond has been fully paid, the entire
proceeds of any award referred to in subsection (a) of
this Section shall be paid to the Lessee and ag plied to
the cost of ac?uiring. congtructing and equipg ng
additional facilities in accordance with the instructions
of the Lessee, which additional facilitieas shall forthwith
become, without further action, prnierty of the Lessor and
a part of the Project subject to this Lease Agreement.

(¢c) The Lesgor shall cooperate in good faith with the
Lessee in the conduct of any condemnation proceeding with
respect to the Project and will, to the extent it may
lawfully do so, permit the Lessee to appear in such
proceeding in the name and ¢n behalf of the Lessor. The
Leggsor will not gsettle, or consent to the gettlement of,
any condemnation proceeding without the prior written
consent of the Lessee.

Section 5.3 Condemnation of Lessee-QOwned Property.
The Lessee shall be entitled to the Net Proceeds of any

award or portion thereof made for damage to or taking of
its own property not included in the Project, provided
that any Net Proceeds resulting from the taking of all or
any part of the leasehold estate of the Lessee in the
Project created by the Lease Agreement shall be paid and
applied in the manner provided in the foregping Section of
this Lease Agreement.

sk 218 e 694

ARTICLE VI

CERTAIN PROVISIONS RELATING TO ASSIGNMENT,
___SUBLEASING, MORTGAGING AND THE BOND

Section 6.1 Provisions Relating to Asgignment and |
Subleasing. With the prior consent of the Mortgagee, the
lLLessee may mortgage or assign this Lease Agreement and the
leasehold interest created hereby and may sublet the
Project or any part thereof, subject, however, to the
following conditions:

(a) No such mortgage, assignment or subleasing and no
dealings or trangactions between the Lessor or the
Mortgagee and any mortgagee, assignee or sublessee
shall in any way relieve the Lessee from primary
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liability for any of its obligations hereunder. In
the event of any such mortgage, asgsignment or
subleasing the Lessee shall continue to remain
primarily liable for the payment of all rentals herein
provided to be paid by it and for the performance and
observance of the other agreements and covenants on
itnipart herein provided to be performed and observed
by 1t.

(b) The Lessee will not assign the leasehold interest
created hereby nor sublease the Project to any person
unless the operations of such assignee or sublessee
are congistent with, and in furtherance of, the
purpose of the Enabling l.aw. The Lessee shall, prior
to any such assignment or sublease, demonstrate to the
reasonable satisfaction of the Mortgagee that the
operations of such assignee or sublesgsee will preserve
the character of the Project as a ''project™ under the
Enabling Law.

(¢) The Lessee will not assign the leasehold interest
created hereby nor sublease the Project or any part
thereof to any person if the result of such assignment
or sublease would be to cause the interest on the Bond
to be subject to state income tax.

(d) The Lessee shall within thirty days after the
delivery théreof furnish to the Lessor and the
Mortgagee a true and complete copy of each such
asgignment or sublease and assign its rights
thereunder to the Lessor as additional security for
the obligations of the Lessee hereunder.

Section 6.2 Assignment of Lease Agreement and Rentg

.  The Lessor has, simultaneously with the
delivery of this Lease Agreement, assigned its interest in
and pledged any money receivable under this Lease
Agreement to the Mortgagee as security for payment of the
Bond, and the Lessee hereby consents to such assignment
and pledge. The Lessor has in the Indenture obligated
itself to follow the instructions of the Mortgagee in the
election or pursuit of any remedies herein vested in it.
The Mortgagee shall have all rights and remedies herein
accorded to the Lesgor and any reference herein to the
Lesgor shall be deemed, with the necessary changes in
detail, to inciude the Mortgagee, and the Mortgagee isg
deemed to be a third party beneficiary of the covenants,
agreements and representations of the Lessee herein
contained. Prior to the payment in full of the Bond, the
Lesgsor and the Legsee shall have no power to modify,
alter, amend or terminate this Lease Agreement without the

~20-
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prior written consent of the Mortgagee and then only as
provided in the Indenture. The Lessor will not amend the
Indenture or any indenture .supplemental thereto without
the prior written consent of the Lessee. Neither the
Legssor nor the Lessee will unreasonably withhold any
consent herein or in the Indenture required of either of
them. The Lessee shall not be deemed to be a party to the
Indenture or the Bond and reference in this Lease
Agreement to the Indenture and the Bond shall not imposge
any liability or obligation upon the Lessee other than its
specific obligations and liabilitiees undertaken in this
Lease Agreement. '

Section 6.3 Restrictions on Mortgage or Sale of
Saehi- » —§:F:1e) ol NS0 13 ) s R & TR TE & . ANS1
of Asgets by. Lessgor. Except for the Town Mortgage and
the mortgage of the Project to the Mortgagee pursuant to
the Indenture, the Lessor will not mortgage, sell, assign,
transfer or convey the Project at any time during the
Lease Term without the prior written consgent of the
Bondholder, and of the Lessee while the Lessee ig not in
default hereunder. If the laws of the State at the time
shall permit it, nothing contained in this Section shall
prevent the consolidation of the Lessor with, or merger of

the Lessgor into, or transfer of the Project as an entirety
to, the Municipality or any public corporation whose

property and income are not subject to taxation and which

has corporate authority to carry on the business of owning
and leasing the Project; provided, that upon any such
congolidation, merger or transfer, the due and punctual
performance and obhservance of all the agreements and
provisions of this Lease Agreement to be kept and
performed by the Lessor shall be expressly assumed in
writing by the cérporation resulting from-such
consolidation or surviving such merger or to which the
Project shall be tranaferred as an entirety.

Section 6.4 Prepayment of Bond. The amount necessary
to prepay the entire principal balance of the Bond shall
be deemed to include, in addition to the unpaid principal
amount of the Bond, all interest on the Bond to the date
on which prepayment is to be made and all other
obligations under the Indenture that shall become due and
payable on or prior to the prepayment date, including the
Escrow Agent's and the Mortgagee's fees, charges and
expenses. |

The Lessee may, at its election and at any time while
it ig not in default hereunder, pay to the Mortgagee such
amount as shall be sufficient to enable the Lessor to
prepay, in accordance with its terms, the entire unpaid
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principal balance of the Bond or any lesser portion

- thereuf not less than $1,000. If less than the entire

unpaid principal balance of the Bond is prepaid, the
Lessee shall continue to pay Basic Rent each month in the
full amount of each installment provided in Section 3.2
hereof until the principal of and interest on the Bond
have been paid in full, it being intended that any partial
prepayment nf pr1ncipa1 shall not serve to postpone the
due date of any subsequent monthly ingtallments nor change
the amount of such installments coming due before the
principal and interest on the Bond have been paid in full.

Any payment made by the Lessee under this or any other
section of this Lease Agreement to be applied to the
prepayment of the Bond shall be made at least five days
prior to the proposed prepayment date and at the time of
guch payment the Lessee shall notify the Lessor and the
Mortgagee, in writing, as to the purpose of such payment,
and the Lesgor, upon receiving such notice, shall be
obligated and hereby agrees to take all necessary action
to have the payment applied to the prepayment of the
principal of the Bond to the extent permitted under the
prepayment provigions thereof.

Section 6.5 Referencesg to Bond Ineffective After Bond
Paid. Upon payment in full of the Bond and of all fees

and charges of the Mortgagee and the Escrow Agent, all
references in this Lease Agreement to the Bond, the
Indenture and the Mortgagee shall be ineffect1ve and the
Mortgagee shall not thereafter have any rights hereunder,
gaving and excepting those that shall have theretofore
vegted.

In the event the Bond is fully paid prior to the
termination of this Lease Agreement, the Lessee ghall be
entitled to the use and occupancy of the Project from the
date of such payment until the expiration of the term
provided for in Section 3.1 hereof without the payment of
any further Baaic Rent or additional rent under Section
3.2 hereof but otherwise on all of the terms and
conditions hereof, except that the provisions of Sections
5.1, 5.2, 5.3 and 7.2 hereof shall not apply and except
further that the Lessee shall not be required to carxry any
ingurance for the benefit of the Mortgagee, but shall be
required to carry insurance under Section 4.3 hereof for
the benefit of the Lessor as its interest may appear. If,
after full payment of the Bond, there is any surplus
remaining in the Construction Fund, the Lessor will
promptly pay such surplus to the Lessee.

-22-
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ARTICLE VI |
PARTICULAR COVENANTS OF THE LESOSEE
Section 7.1 General Covenants. The Lessee will not
do or permit anything to be done at the Project that will
affect, impair or contravene any policies of insurance
that may be carried on the Project or any part thereof
against loss or damage by fire, casualty or otherwise.
The Lessee will, in the use of the Project and the public
ways abutting the same comply with all lawful requirements
of all governmental bodies; provided, however, the Lessee

may, at its own expense in good faith contest the validity
or applicability of any such requirement.

Section 7.2 Inspection of Project. The Lessee will
permit the Lessor, the Mortgagee, the registered owner of
the Bond and their duly authorized agents (subject to the
regtrictions and requirements imposed by contracts with
the United States of America or agencies thereof, or by
subcontracts governed by such contracts, being performed
by the Lessee, or its subtenant or subtenants, in any part
of the Project) at all reasonable times to enter upon,
examine and inspect the Project; and in the event of
default as hereinafter provided, the Lessee will permit a
public accountant or firm of public accountants designated
by the Mortgagee or registered owner of the Bond, to have
access to, inspect, examine and make copies of the books
and records, accounts and data of the Lessee.

Section 7.3 Special Covenants. Until the Bond is
fully paid: . |

(a) The Lessee will maintain proper books of record
and account, in which full and correct entries will be
made in accordance with a standard system of accounting
for cash basis taxpayers, consistently applied and
consigtent with the tax reporting and tax returns of the
Legsee, of all its business and affairs and will provide
to the Bondholder such sworn financial statements of the
Guarantors and such financial reports as the Bondholder
may reasonably request.

(b) The Lessee will duly pay and discharge all taxzes,
agsessments and other governmental charges and liens
lawfully imposed on the Lessee and upon the properties of
the Lessee, provided, however, the Lessee shall not be
required to pay any taxes, asgessments or other
governmental charges so long ag in good faith it shall
contest the validity thereof by appropriate legal
proceedings.
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(c) The Lessee will maintain and preserve its
exigstence as a general partnership under the laws of the
State and will not voluntarily digsolve without first
discharging its obligations under this Lease Agreement and
will comgly with all valid laws, ordinances, regulations
and requirements applicable to it or its property and the

Project.

Section 7.4
The Lessee hereby grants to the Lessor a sacurlty 1ntareat
under the Alabama Uniform Commercial Code in the items
described in Exhibit A attached hereto and made a part
hereof by this reference. The Lessee shall file with the
Mortgagee not less than thirty days nor more than six
months prior to each date on which continuation statements
are required to be filed under Section 7-9-403 of the CODE
OF ALABAHA 1975 (or successor gtatute or law), an opinion
of counsel (who may also be counsel for the Lessee)
stating that: |

(a) all action has been taken with respect to the
filing, recording, refilinf and rerecording of
financing statements, continuation statements,
documents or other notices as is necessgary to perfect
and to maintain the Lessor's title to and interest in
the fixtures constituting a part of the Project and to
perfect and maintain the security interest of the
Mortgagee in such property for the benefit of the
Bondholder under the Indenture, and

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

sook 218 pu 899

The Lessee shall file, record, refile and rerecord all
financing statements, continuation statements, documents
and notices necessary to accomplish the afnreaaid and to

enable counsel to render such opinion.
ARTICLE VII1

EVENTS OF DEFAULT AND REMEDIES
Section 8.1 Eventg of Default Defined. The following

shall be events of default under this Lease Agreement and
the term "event of default" shall mean, whenever used in
this Lease Agreement, any one or more of the following
events:

-24—
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(a) Failure to pay any installment of Basic Rent that
has become due and payable by the terms of this Lease
Agreement and such failure continues for a period of five
dayg after such Basic Rent becomes due and payable.

(b) Pailure by the Lessee to observe and perform any
covenant, condition or agreement on its part to be
observed or performed, other than as referred to in
subsection (a) of this Section, for a period of thirty
days after written notice, specifying such failure and
requesting that it be remedied, given to the Lesgee by the
Leggsor or the Mortgagee, unless the Hnrtgaﬁee shall agree
in writing to an extension of such time prior to its
expiration, which agreement shall not be unreasonably
withheld if corrective action is instituted by the Lessee
promptly upon receipt of the written notice and is
diligently pursued until the default is corrected.

(¢) The voluntary diassolution or liquidation of the
Lessee or the filing by the Lessee of a voluntary petition
in bankruptcy, or failure by the Lessee promptly to lift
any execution, garnishment or attachment of such
consequence as will impair its ability to carry on its
leasing or subleasing of the Project, the Lessee's geeking
of or congenting to or acquiescing in the appointment of a
receiver of all or substantially all its property or of
the Project, or the adjudication of the Lessee as a
bankrupt, or any assignment by the Lessee for the benefit
of ity creditors, or the entry by the Lessee into an
agreement of composition with its creditors, or if a
petition or answer 1is filed by the Lessgee proposing the
adjudication of the Lessee as a bankrupt or its
reorganization, -arrangement or debt readjugtment under any
present or future federal bankruptcy code or any similar
federal or state law in any court, or if any such petition
or angswer is filed by any other person and such petition
or answer shall not be stayed or dismissed within gixty
days.

(d) Any warranty or representation of the Lessee
herein or in any certificate or application signed in
connection herewith or the issuance or purchase of the
Bond shall prove to have been false or incorrect in any
material respect.

(e) A judgment for the payment of money shall be
entered against the Lessee and remain unsatisfied for
thirty days without a stay of execution. |

(f£) A default under any other indebtedness of the
Lesgee of more than $50,000 or under any ingtrument
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gecuring any such indebtedness and the Expiraﬁinn of any
applicable period of grace.

-(g) Failure by the Guarantors to observe and perform
any covenant, condition or agreement on their part to be
observed or performed for a period of thirty days after
written notice, specifying such failure and requesting
that it be remedied, given to the Lessee and Guarantors by
the Lessor or the Mortgagee, unless the Mortgagee shall
agree in writing to an extension of such time prior to its
expiration, which agreement ghall not be unreasonably
withheld if corrective action ig instituted by the
Guarantors promptly upon receipt of the written notice and
ig diligently pursued until the default is corrected,

(h) The death of a Guarantor; provided that guch
event ghall not be an event of default if the estate of
the Guarantor shall be kept open until the Bond is paid in
full, or provision therefor satisfactory to the Bondholder
has been made. .

(i) The £iling by a Guarantor of a voluntary petition
in bankruptcy, or failure by a Guarantor promptly to 1lift
any execution, garnishment or attachment of such
consequence ag§ will impair his ability to carry on his
business, a Guarantor's seeking of or consenting to or
acquiescing in the appointment of a receiver of all or
substantially all his property, or the adjudication of a
Guarantor as a bankrupt, or any assignment by a Guarantor
£or the benefit of his creditors, or the entry by a
Guarantor into an agreement of compogition with his
creditors, or if a petition or answer is filed by a
Guarantor proposing the adjudication of a Guarantor ag a
bankrupt or any arrangement or debt readjustment under any
present or future federal bankruptcy code or any similar
federal or state law in any court, or if any such petition
or answer shall not be stayed or dismissed within sixty
days. -

Section 8.2 Remedies op Defauylt. Whenever any such
event of default shall have happened and be continuing,

the Lessor or the Mortgagee may take any of the following |
remedial steps: .

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

26—
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(b) Reenter the Project, without terminating this
lease Agreement, and, upon ten days' prior written notice
to the Lessee, relet the Project or any part thereof for
the account of the Lesgee, for such term (including a term
extending beyond the Lease Term) and at such rentals and
upon such other terms and conditions, including the right
to make alterations to the Project or any part thereof, as
the Lessor may, with the approval of the Mortgagee, deem
advigable, and such reentry and reletting of the Project
ghall not be construed as an election to terminate this
Leagse Agreement nor relieve the Lessee of its obligations
to pay Bagic Rent and additional rent or to perform any of
jts other obligations under this Lease Agreement, all of
which shall survive such reentry and reletting, and the
Legsgee shall continue to pay Basic Rent and all additicnal
rent provided for in this Lease Agreement until the end of
the Leagse Term, less the net proceeds, if any, of any
reletting of the Project after deducting all of the
lLLessor's and Mortgagee's expenses in connection with such
reletting, including, without limitation, all repossession
costs, brokers' commissions, attorneys' fees, alteration
costs and expenses of preparation for reletting;

(c) Terminate this Lease Agreement, exclude the
Legsee from possession of the Project and, if the Lessor
or Mortgagee elect so to do, lease the same for the
account of the Lessor, holding the Lessee liable for all
rent due up to the date such lease is made for the account
of the Lessor; _

(d) Take whatever legal proceedings may appear
necesgary or degirable to collect the rent then due,
whether by declaration or otherwisge, or to enforce any
obligation or covenant or agreement of the Lessee under
this Lease Agreement or by law.

Section 8.3 No Remedy Exclugsive. No remedy herein

conferred upon or reserved to the Lessor or the Mortgagee
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 remedy
given under this Lease Agreement or now or hereafter
existing at law or in equity or by statute. No delay or
omigsion to exercise any right or power accruing upon any
default shall impair any such right or power or shall be
construed to be a waiver thereof but any such right or
power may be exercised from time to time and as often as
may be deemed expedient.

Section 8.4 '
. In the event the Lessee should default under
any of the provisions of this Lease Agreement and the
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Lessor or the Mortgagee (in its own name or in the name
and on behalf of the Lessor) should employ attorneys or
incur other expenses for the collection of rent or the
enforcement of performance or observance of any obligation
or agreement on the part of the Lessee herein contained,
the Lessee will on demand therefor pay to the Lessor or
the Mortgagee (as the case may be) the reagonable fee of
guch attorneys and such other expenses 80 incurred.

Section 8.5
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 waiver shall be
limited to the particular breach so waived and shall not
be deemed to waive any other breach hereunder.

Section 8.6 Remedies Subject to Applicable Law. All
rights, remedieg and powers provided by this Article VIV
may be exercised only to the extent the exercise thereof
does not violate any applicable provision of law in the
gremises. and all the provisiong of thig Article are

ntended to be subject to all applicable mandatory
provisions of law which may be controlling in the premiges
and to be limited to the extent necessary so that they
will not render this Lease Agreement invalid or
unenforceable.

ARTICLE IX
ORPTIONS

Section 9.1 Qptions to Terminate. The Lessgee shall
have, if it is not in default hereunder, the following
options to cancel or terminate the term of this Lease
Agreement:

(a) At any time prior to full payment of the Bond,
the Lessee may terminate the term of thig Lease Agreement
by paying to the Mortgagee for the account of the Lessor
such an amount, determined as specified in Section 6.4
hereof, as shall be required to prepay the entire unpaid
principal balance of the Bond.

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

Section 9.2
. The Lessee, if not in default
hereunder, shall have the option to purchase the Project
at any time prior to the full payment of the Bond if any
of the following shall have occurred:

—28~
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(a) The Project or any part thereof shall have been
damaged or destroyed (i) to such extent that, in the
opinion of the Lessee, it cannot be reasonably restored
within a period of four consecutive months substantially
to the condition thereof immediately preceding such damage
or destruction, or (ii) to such extent that, in the
opinion of the Lessee, the Lessee is thereby prevented
from carrying on the normal subleasing of the Project for
a period of four consecutive months or (iii) to such
extent that the cost of restoration thereof would exceed
by more than $50,000 the Net Proceeds of insurance carried
thereon pursuant to the requirements of this Leage
Agreement; or .

{b) Title t¢o the Project or any part thereof or the
leasehold estate of the Lessee in the Project created by
thig Lease Agreement or any part thereof ghall have been
taken under the exercise of the power of eminent domain by
any governmental authority or person, firm or corporation
acting under governmental authority, which taking may
regult, in the opinion of the Lessee, in the Lessee being
thereby prevented from carrying on the normal subleasing
of the Project for a period of four months; or

(c) As a result of any changes in the Constitution of
the State or the Consgtitution 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
gtate or Federal) entered after the contest thereof by the
LLessee in good faith, this Lease Agreement shall have
become void or unenforceable or impossible of performance
in accordance with the intent and purpose gf. _the parties
ag expressed herein, or unreasonable burdens or excessive
liabilities shall have been imposed on the Lessor or the
Lessee, including without limitation, the imposition of
taxes of any kind on the Project or the income or profits
0f the Legsor therefrom, or upeon the interest of the
Lessee therein, which taxes were not being imposed on the
date of this Leasgse Agreement.

To exercise such option, the Lessee shall, within
thirty days following the event authorizing the exercise
of such option, give written notice to the Lessor and to
the Mortgagee and shall specify therein the date of
closing such purchase, which date shall be not less than
forty-five nor more than ninety days from the date such
notice is mailed, and shall make arrangements satisfactory
to the Mortgagee for the giving of the required notice of
prepayment of the Bond. The purchase price payable by the
Legssee in the event of its exercise of the option granted

- - i -
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in this Section shall be such an amount determined as
gspecified in Section 6.4 hereof as shall be required to
prepay the entire unpaid principal balance of the Bond.
The purchase price shall be paid by the Lesgsee to the
Mortgagee.

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

Section 9.3
of the Bond. The Lessee, if not in default hereunder,
ghall also have the opt1on to purchase the Project at any
time during the 180 days following the end of the Lease
Term fﬂllnwing full payment of the Bond for a purchase
price of one dollar. To exercise the option granted in
this Section, the Legsee shall notify the Lesaor of its
intention g0 to exercise such nption not less than forty-
five days nor more than ninety days prior to the proposed
date of purchase and shall on the date of purchase pay
such purchage price to the Lessor.

If the option granted in this Section shall for any
reason be held invalid upon the attempted exercise thereof
by the Lessee following full payment of the Bond, the

A\ Legsor g8hall be ohligated to sell the Project to the
> Lessee for a price of $100. The date of closing such
™~ purchase shall be thirty days from the date of such

£
=
Y.
g

holding.

Section 9.4
Purchage. At the closing of the purchase pursuant to the
exercise of any option to purchase granted herein, the
Leggsor will upon receipt of the purchase price deliver to
the Lessee documents conveying to the Lessee the property
with respect to which such option was exercised, as such
property then exists, subject to the following: (i) all
eagements or other riﬁhts. if any, required to be reserved
by the Lessor under ¢t
being exercised by the Lessee; (ii) those liens and
encumbrances, if any, to which title to said property was
subject when conveyed to the Lessor; (iii) those liens and
encumbrances created by the Lessee or to the creation or
suffering of which the Lessee consented; and (iv) those
liens and encumbrances resulting from the failure of the
Lesgee to perform or observe any of the agreements on its
part contained in this Leasge Agreement. The Lessor shall
algso deliver to Lessee an opinion of counsel to the effect
that the deed of conveyance is valid and binding on the
Legsor and that the Lessor has legal authority to convey
the property for less than full and adequate consideration
to the Lessee,

~30-

e terms and provisions of the option
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Section 10.1 Covenant of Quiet Enjovment. 5o long as
the Lessee performs and observes all the covenants and
agreements on its part herein contained, it shall
peaceably and quietly have, hold and enjoy the Project
during the Lease Term subject to all the terms and
provisions hereof,

Section 10.2 Ihia_Lgaagﬁa,HgL_Lgaag The Lessee
recognizes, understands and acknowledges that it is the
intention hereof that this Lease Agreement be a net lease
and that until the Bend is fully paid all Basic Rent be
available for payment of the installments of principal and
interest on the Bond and that all additional rent shall be
available for the purposes specified therefor. This Lease
Agreement shall be construed to effectuate such intent.

Section 10.3 Legsor's Liabilities Limited. This
Lease Agreement is entered into under and pursuant to the
provisions of the Enabling Law. No provision hereof shall
be construed to impose a charge against the ieneral credit
of the Lessor or any personal or pecuniary liability upon
the Lessor except to apply the proceeds to be derived from
the sale of the Bond and the revenues and receipts to be
derived from any leasing or sale of the Project or any
part thereof as provided herein and in the Indenture.

S

2 Section 10.4 Prior Agreements Cancelled. This Lease
Agreement shall completely and fully supersede all other

2 prior agreements, both written and oral, between the

o Lessor and the Lessee relating to the acquisition of the
Leased Realty, the construction of the Buildinga. the

= leaging of the Project and any options to renew or to

& purchase; excepting however the Inducement Agreement and
any deed or other instrument by which the Project, any
part thereof, or any interest therein has been transferred
and conveyed by the Lessee to the Lessor. Neither the
Lessor nor the Lessee shall hereafter have any rights
under such prior agreements but shall look solely to this
Lease Agreement for definition and determination of all of
their respective rights, liabilities and responﬂibil1t1es
relating to the Project.

- Section 10.5 Execufion Counterparts. This Lease
Agreement may be executed in several counterparts, each of
which shall be an original and all of which shall
congstitute but one and the same instrument.

Section 10.6 Binding Effect: Goverming Law. This
Lease Agreement shall inure to the benefit of, and shall
be binding upon, the Lessor, the Lessee and their
regpective successors and aspigns. This Lease Agreement

" -
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shall be governed exclusively by the applicable laws of
the State.

Section 10.7 Severability. In the event any
provision of this Leame Agreement shall be held invalid or
unenforceable by any court of competent jurisdiction, such
holding shall not invalidate or render unenforceable any
other provision hereof.

Section 10.8 Article and Section Captiong.’ The
Article and Section headinges and captions contained herein
are included for convenience only and ghall not be
considered a part hereof or affect in any manner the
congtruction or interpretation hereof.

Section 10.9 Notices. All notices, certificates or
other communications hereunder shall be sufficiently given
and shall be deemed given when delivered or mailed by
registered or certified mail, postage prepaid, addressed
ag follows: if to the Leasor, at City Hall Pelham,
Alabama 35124, Attention: City Clerk; if to the Leggee,
at P. 0. Box 967. Birminghan, Alabama 35201, Attention:
Charles Stephens; if to the Mortgagee at P. 0. Box 11077,
Pelham, Alabama 35288, Attention: Real Estate Loan
Department Officer; and if to the registered owner of the
Bond at the address of such owner shown on the Bond
Register maintained by the Lessor at the principal office
of the Mortgagee. A duplicate copy of each notice,
certificate or other communication given hereunder by -
either the Legsor or the Lessee to the other shall also be
given to the Mortgagee and the registered owner of the
Bond. The Lessor, the Lessee and the Mortgagee may, by
notice given hereunder, designate any further or different
addresses to which aubaequent notices, certificates or
other communications shall be sent.

Section 10.10 Municipal Public Service Pavment. The
Legsee and the Lessor acknowledge that under present law
the Project is exempt from all taxation in the State,
including, without limitation ad valorem taxes levied by
the Municipality. The Lessee further acknowledges that

public services provided by the Municipality (1nc1uding.
withuut limitation, fire and police protection) benefit
the Legsee in the nperatlon of the Project and enhance the
value of the interest of the Lessee in the Project.

In order to compensate the Municipality for providing
the aforesaid services, the Lessee ghall pay directly to
the Municipality as a third party beneficiary to this
Lease Agreement (and not to the Lessor or the Mortgagee)

the following amounts (the '‘Service Payments") during the
Lease Term:

(a) On October 1, 1990, and on the first day of each
October thereafter during the Lease Term, the sum of
$19,740; and

D RS L
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(b) On the day on which this Lease Agreement is
terminated, an amount equal to the Service Payment due
on the preceding October 1 multiplied by a fraction,
the numerator of which is the number of days which
have elapsed since the preceding October 1 and the
denominator of which is 365; provided, however, that
no guch installment under clause (b) shall be payable
if the Lease Agreement is terminated om any October 1.

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

IN WITNESS WHEREOY, the Lessor and the Lesaée have

caugsed this Lease Agreement to be executed in their
respective names, the Lessor has caused its corgarate geal
to be hereunto affixed and attested, all by their duly
authorized officers or partners, and the parties have
caused this Lease Agreement to be dated as of October 1,
1988,
THE INDUSTRIAL DEVELOPMENT BOARD
OF TOWN OF PELHAM
| . By
e | Chdirman of /its Board of
* Directors
SEAL

- Attest: M w,g_z&g_

Its Secretary

[Signature continued on next pagel
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STATE OF ALABAMA
JEFFERSON COUNTY

I, -4 e b Cot Cr e Z K o2, , a Notary Public in
and for said County in said State, hereby certify that
Daniel J. Spitler, whose name as Chairman of the Board of
Directors of The Industrial Development Board of the Town
of Pelham, a public corporation, is signed to the
foregoing Leage Agreement and who is known to me,
acknowledged before me on this day that, being informed of
the contents of said Lease Agreement, he, as such officer
and with full authority, executed the same voluntarily for
and as the act of said corporation.

Given ynder my hand this the _/¢§3, day of
, 1988. - |
‘ Nﬂta;;éPublic
NOTARIAL SEAL

My commigssion expires A0 T R

STATE QF ALABAMA
JEFFERSON COUNTY

I, M , a Notary Public in
and for said County in said State, hereby certify that

Charles H. Stephens, whose name ag general partner in
Valleydale Business Center, an Alabama general
partnership, is signed to the foregoing Lease Agreement,
and who is known to me, acknowledged before me on this day
that, being informed of the contents of said Lease
Agreement, he, as such partner and with full authority,
executed the gsame voluntarily for and as the act of said
partnership.

Given under my hand thig the _Jéﬂtf day of
._ﬂgﬂﬂﬂﬁﬂiﬂézﬂf , 1988.

.__£§2;L£h) Beif QQ;QﬁL;

Notary Public

bk 218w 710

NOTARIAL SEAL

lffy commission expires: /- ¢d?
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STATE OF ALABAMA
JEFFERSON COUNTY

I, , & Notary Public in
and for said County in said State, hereby certify that
Marvin R. Engel, whose name as general partner in
Valleydale Buginess Center, an Alabama general
partnership, is signed to the foregoing Lease Agreement,
and who ig known to me, acknowledged before me on this day
that, being informed of the contents of said Lease
Agreement, he, as such partner and with full authority,
executed the game voluntarily for and as the act of said

partnership.
oth

Given under my hand this the day of
2L_d_e_¢«_~,¢ég , 1988. -

Notary Public

NOTARIAL SEAL

My commigsion expires: X-/0-97

STATE OF ALABAMA
JEFFERSON COUNTY

I, _&n-ﬁu’ Lt ML—:______. a Notary Public in
and for said County in said State, hereby certify that

Marc A. Eason, whogse name as general partner in Valleydale
Buginess Center, an Alabama general partnership, is signed
to the foregoing Lease Agreement, and who is known to me,
acknowledged before me on this day that, being informed of
the contents of said Lease Agreement, he, as such partner
and with full authority, executed the same voluntarily for
and as the act of said partnership.

iven ynder my hand this the _£2 « day of
é&iﬂ&zﬂ2z3f , 1988,

| Notary Public

NOTARIAL SEAL

Hy commigsion expires:_ /¢~
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STATE OF ALABAMA
JEFFERSON COUNTY

I, __M@ )ﬁ%‘/ é?ﬂﬁf# , & Notary Public in

and for said County in said State, hereby certify that

pavid Bunkin, whose name as general partner in Valleydale

Bugsiness Center, an Alabama general partnership, is signed
to the foregoing Lease Agreement, and who is known to me,
acknowledged before me on this day that, being informed of

the contents of gsaid Lease Agreement, he, as such partner
and with full authority, executed the same voluntarily for

and as the act of said partnership.

given gz{'ﬁ_er my'hi‘ggst:his the day of

Notary Public

Ak

NOTARIAL SEAL

My commission expires: Z¢- %2
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EXHIBIT A
TO -
LEASE AGREEMENT
Dated as of October 1, 1988

All buillding materials, equipment, fixtures, supplies
and fittings of every kind or character now or hereafter
acquired by the Lessor or the Lessee for the purpose of or
used or useful in connection with the improvements,
additions and fixtures to be constructed and installed on
the Leased Realty pursuant to Article II of the Lease
Agreement, whether such materials, equipment, fixtures,
supplies and fittings are actually located on or adjacent
to the Leased Realty or not, and whether in storage or
otherwise, wheresoever the same may be located. The
property included as a part of the Project shall include,
without limitation, all lumber and lumber products,
bricks, building stones and building blocks, sand and
cement, roofing materials, paint, doors, windows,
hardware, pailg, wires and wiring, plumbing and plumbing
fixtures, air-conditioning and heating equipment and
appliances, electrical and gas equipment and appliances,
in general all building material and equipment of every
kind and character used or useful in connection with the
congtruction and installation of gaid improvements,
additions and fixtures.
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Part of the East 1/2 of Southwesez 1/4 of Section 30, Township 19 South, Range 2
West, Shelby County, Alabaus, more particularly described as follows:

Bagin at the Northwest corner of the Fast 1/2 of Southwast 1/4 of Saetion 30,
Towaship 19 South, Range 2 Westc; thence run South along the West line of said
Fast 1/2 of the Southwest 1/4 for 719.63 faet to a point; thence turn an angle
to the left of 87 dagrees 44 gaconds and run 280.97 fest to point on tha West
right of way line of Business Center Drive, dadicated on wmap of Vallaydale
Business Cantar as recorded in Map Book 8, Page 170, in the 0ffice of Probate
Court, Shelby County, Alabamsj thence turn an angle to the left of 92 degraes
16 minutes and run North along the West right of way line of Business Cantsr
Drive for 57.45 feet to a point om a curva to the laft, said curve having &
central angle of 42 degrses 50 minucas and a radius of 25 feet; thence run
along the arc of saild curve and right of way for 18.69 fest to the end of said
curve and the beginning of a curve to the right having a radius of 350 feet and
a central angle of 2635 degrees 40 minutes 06 seconds; thence run along the arc
of said curve and right of way for 231.83 faet to 2 point] thence at tangent to
said curve 112 degrees 53 minutes left and run 316.81 feet to 3 point; thence
turn an angle to the laft of 90 degress 00 minutes and run 629.76 faat to a
point on the North line of eatd Bast 1/2 of Southweat 1/4; thence turn an sngle
to the laft of 87 degrees 41 minutes and run West along the Borth line of said
Bast 1/2 of said Southwest 1/4 for 663.97 feet to the poinc of begiuning,
Situated in Shalby County, Alabanma.

Acnnrding to aurvey of Miller, Triplett & Miller Engineers, Tnc.
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