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LEASE AGREEMENT between THE INDUSTRIAL DEVELOPMENT BOARD
OF THE CITY OF PELHAM, a public corporation organized and existing under the laws of
the State of Alabama, party of the first part (herein called the "Board”), and RAINBOW
TECHNOLOGY CORPORATION, a corporation organized and existing under the laws of
the State of Alabama, party of the second part (Lerein called the "Company”);

! RECITALS

The Company operates certain facilities for the assembly, packaging, storage and
distribution of pesticides and other products (herein called the "Project Facilities") in the City
of Pelham, Alabama, and the Company desires the Board to finance certain costs of acquiring
certain equipment (herein called the "Equipment”) and installing the same in or about the
Project Facilities by selling and issuing up to $260,000 principal amount of its Industrial
Revenue Bonds (Rainbow Technology Corporation Project), Series 1990-B (herein called the
"Series 1990-B Bonds"), The Series 1990-B Bonds will be issued under and secured by an
Indenture and Security Agreement dated as of September 1, 1990 (herein called the
'Indenture”), between the Board and First Commercial Bank (herein called the "Secured
Party") pursuant to which the Board will grant a security interest in the Equipment to the
Secured Party and pledge and assign its interest in this Lease Agreement (other than the
Board's interest in the Project Facilities, certain indemnification and expense payment rights
and certain other rights specifically retained by the Board), including particularly the debt
service rentals payable hereunder by the Company. Simultaneously with the delivery of this
Lease Agreement, the Company and its principal shareholders will enter into separate
CGuaranty and Indemnification Agreements with the Secured Party, in and by which said
parties will unconditionally guarantee to the Secured Party the full and prompt payment of
the principal of and the interest and premium (if any) on the Series 1990-B Bonds.

Contemporaneously with the delivery of this Lease Agreement, the Board will also
issue $840,000 in principal amount of its First Mortgage Industrial Revenue Bond (Rainbow
Technology Corporation Project), Series 1980-A (herein called the "Series 1990-A Bond"), for
the purpose of financing the costs of acquiring and improving certain "Project Facilities” in
which the Equipment will be located, The Board will lease said Project Facilities to the
Company.

NOW, THEREFORE, THIS LEASE AGREEMENT

WITNESSETH:

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




L o

A - -\ . - .._I .:_.I . ., o TR . i . _:_1""._ - - [ B : I . ._I. - u

o R e e U e T .ok Co T LR LAY e dllys o i :
A A g F AN g e R e S et wr T Tl Gt A e
'.J-J.'u'a'L"-'i.:Ll;ii':i-'J.'?fE!.'?’:f"'ﬂ'L'-'i."-'.f'-'-:. A T T e, e T b T R

| . -

ARTICLE 1
DEFINITIONS AND USE OF PHRASES

Section 1.1 Definitions. Unless the context clearly indicates a different meaning,
the following words and phrases, as used herein, shall have the following respective meanings:
|
"Acquisition Fund" means the "Rainbow Technology Corporation Acquisition Fund”
created in Section 7.2 of the Indenture,

"Act” means the statutes codified as Title 11, Chapter 54, Article 4 of Code of Alabama
1975, as amended and supplemented and at the time in force and effect.

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

"Basic Rent” means (i) the moneys payable by the Company pursuant to the
provisions of Section 5.2 of the Lease, (1) any other moneys payable by the Company pursuant
to the Lease to provide for the payment of the principal of and the interest and premium Gf
any) on the Series 1990-B Bonds, and (iii) any other moneys payable by the Company
pursuant to the Lease that are therein referred to as Basic Rent.
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"Board" means the party of the first part hereto and, subject to the provisions of
Section 8.5 of the Indenture, includes its successors and assigns and any public corporation
resulting from or surviving any consolidation or merger to which it or its successors may be
a party.

"Bond Payment Date* means the first day of each calendar month, commencing on
November 1, 1990, on which any principal or interest with respect to the Series 1990-B Bonds
shall mature and be due and payable or on which any principal amount of the Series 1990-B
Bonds shall be required by the Indenture to be redeemed prior to the stated maturity thereof.

"Bondholder* means the Holder of any Series 1990-B Bond.

"Company” means the party of the second part hereto and, subject to the provisions
of Section 8.3 hereof, includes its successors and assigns and any corporation resulting from
or surviving any consolidation or merger to which it or its successors may be a party.

*Completion Date" means the date on which the completion of the acquisition and
installation of the Equipment as part of the Project and the satisfaction of the other

conditions referred to in Section 4.8 hereof are certified to the Secured Party and the Board
in accordance with the provisions of said Section 4.6.
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"Counsel” means any attorney duly admitted to practice before the highest court of
any state of the United States of America or the District of Columbia (including any officer
or full-time employee of the Board, the Company or an Affiliate of either thereof who is so
admitted to practice), it being understood that "Counsel” may also mean a firm of attorneys
all of whose members are so admitted to practice.

"*Equipment” means (1) all items (whether or not fixtures) of furniture, furnishings,
machinery, equipment and other personal property the costs of which, in whole or in part,
have been or are to be paid by the Board out of the proceeds of the Series 1990-B Bonds or
otherwise paid pursuant to the provisions of Section 4.3 hereof and (ii) all items (whether or
not fixtures) of furniture, furnishings, machinery, equipment and other personal property that
are acquired by the Board in substitution for or replacement of furniture, furnishings,
machinery, equipment and other personal property theretofore constituting part of the
Equipment and that, under the provisions hereof, are to constitute part of the Equipment.
Ag of the delivery date of this Lease Agreement, the Equipment is expected to consist of
those items (whether or not fixtures) of furniture, furnishings, machinery, equipment and
other personal property that are described in Exhibit B attached hereto and made a part
hereof.

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

"Holder", when used in conjunction with a Series 1990-B Bond, means the Person in
whose name such Series 1990-B Bond is reglstered on the registry books of the Secured Party
pertaining to the Series 1990-B Bonds.

nce (41

"Indenture” means that certain Indenture and Security Agreement hetween the Board
C\! and First Commercial Bank, dated as of September 1, 1990, under which (i} the Series 1990-B
" Bonds are authorized to be issued, and (ii) the Board’s interest in and to the Lease is to be
assigned, and a security interest in the Equipment is to be granted, as security for payment
of the principal of and the interest and premium (f any) on the Series 1990-B Bonds, as said
Indenture and Security Agreement now exists and as it may hereafter be supplemented and
amended.

BOOR O

"Independent Appraiser” means any Person that is not regularly employed or
retained by the Board, the Municipality, the Company, the Shareholders or any Affiliate of
any thereof, that has no other material connection with any of the aforementioned parties,
and that is regularly engaged in the business of appraising real or personal property (as
appropriate to the property being appraised or valued) and otherwise competent to determine
the value of the property in question,

"Independent Counsel" means Counsel having no continuing employment or business
relationship or other connection with the Board, the Company, the Shareholders or an
Affiliate of any thereof which mught compromise or interfere with the independent judgment
of such Counsel in the performance of any services to be performed hereunder as
Independent Counsel.

"‘Inducement Agreement” means that certain Inducement Agreement dated as of
September 1, 1990, between the Board and the Company, in which the Board agreed, among

3
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other things, to acquire and install the Equipment, to 1ssue the Series 1990-B Bonds to
finance the costs of such undertakings and to lease the Equipment to the Company.

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

! ] ease Term” means the period beginning on the date of the delivery of this Lease
Agreement and continuing until 11:59 o'clock, P.M., on September 1, 1995,

"Municipality" means the City of Pelham, Alabama, or any municipal corporation
resulting from or surviving any consolidation or merger to which it or its successors may be
a party.

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

"Outstanding”, when used with reference to any of the Series 1990-B Bonds, means,
at any date as of which the amount of such Series 1990-B Bonds ocutstanding is to be
determined, all such Series 1990-B Bonds which have been theretofore asuthenticated and
delivered under the Indenture, except (i) those of such Series 1990-B Bonds, or any portion
of the principal thereof, cancelled after acquisition in the open market or otherwise, or on
account of which payment at or redemption prier to maturity has been made, and (11) those
of such Series 1990-B Bonds in exchange for which, or in lien of which, other Series 1990-B
Bonds have been authenticated and delivered under the Indenture. In determining whether
the Holders of a requisite aggregate principal amount of outstanding Series 1990-B Bonds
have concurred in any request, demand, authorization, direction, notice, consent or waiver
under the provisions of the Lease or the Indenture, Series 1990-B Bonds which are owned by
the Company or an Affiliate thereof shall be disregarded and deemed not to be outstanding
hereunder for the purpose of any such determination.

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

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

"Prime Rate” means the rate of interest announced from time to time by First
Commercial Bank, an Alabama banking corporation with its principal office in the City of
Birmingham, Alabama, as its prime rate, with the understanding that the said prime rate is
one of the base rates from time to time established by said First Commercial Bank which
serves as the basis upon which effective rates of interest are calculated for those loans of
money making reference to the said prime rate and 1s evidenced by the recording thereof

,‘f{ - S ¥ @%
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after its announcement in such pubhc&tmn or puhhcatmns as the said First Commercial Bank
may designate,

"Project” means the Project Facilities and the Equipment.

"Project Building” means the industrial building and related improvements that are
located on the Project Site, as such building and related improvements may at any time exist.
|

"Project Facilities" means the Project Site and the Project Building.

"Project Site"” means (1) the parcel of land specifically described in Exhibit A attached
hereto and made a part hereof and (ii) any other land that, at the time and under the terms
hereof, constitutes a part of the Project Site.

"Sale Date” means the date of the sale and assignment of the Series 1990-A Bond and
related financing documents by First Commercial Bank to Protective Life Insurance Company.

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

"Series 1990-A Bond" means that certain First Mortgage Industrial Revenue Bond
(Rainbow Technology Corporation Project), Serjes 1990-A, which is being issued by the Board
in the aggregate principal amount of up to $840,000 for the purpose of financing the costs of
acquiring and improving the Project Facilities,

"Series 1990-B Bonds" means those certain Industrial Revenue Bonds (Rainbow
Technology Corporation Project), Series 1990-B, authorized to be issued under the Indenture
in the principal amount of up to $260,000.

"Series 1990-B Company Guaranty” means that certain Guaranty and
Indemnification Agreement dated as of September 1, 1990, between the Company and the
Secured Party in and by which the Company has unconditionally guaranteed the payment by
the Board of the principal of and the interest and premium (f any) on the Series 1990-B
Bonds and has agreed to pay er discharge certain other obligations relating to the Series
1990-B Bonds, as such Guaranty and Indemnification Agreement may from time to time be
amended in accordance with the provisions thereof.

"Series 1990-B Guaranties" means the Series 1990-B Company Guaranty and the
Series 1990-B Shareholders Guaranty.

"Series 1990-B Original Purchaser” means First Commercial Bank, the original
purchaser of the Series 1990-B Bonds from the Board, for so long as it shall be the Holder of
any of the Series 1990-B Bonds,

"Series 19%0-B Shareholders Guaranty” means that certain Guaranty and
Indemmnification Agreement dated as of September 1, 1990, between the Shareholders and the
Secured Party in and by which the Shareholders have jointly, severally and unconditionally
guaranteed the payment by the Board of the principal of and the interest on the Series

b
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1990-B Bonds and have agreed to pay or discharge certain other obligations relating to the
Series 1990-B Bonds, as such Guaranty and Indemnification Agreement may from time to
time be amended in accordance with the provisions thereof.

"Shareholders’ means Larry Joe Steeley and Sarah Dean Steeley and includes their
respective heirs, legal representatives, successors and assigns.

Section 1.2 Definitions Contained in the Indenture, Unless the context clearly

indicates a different meaning, any words, terms or phrases that are used in the Lease as
defined térms without being herein defined and that are defined in the Indenture shall have

the meanings respectively given them in the Indenture.

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

ARTIC!_JE 11

REPRESENTATIONS AND WARRANTIES

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

(a)  Organization. The Board is a public corporation duly organized and validly
existing under the provisions of the Act, as now existing, and has requisite power and
authority to enter into this Lease Agreement and to consummate the transactions
contemplated hereby including, without limitation, the issuance of the Series 1990-B Bonds

and the execution, delivery and performance of the Indenture.

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

contemplated by this Lease Agreement.

{c) Sale and Other Transactions are Legal and Authorized. The sale and issuance
of the Series 1990-B Bonds, the execution and delivery of this Lease Agreement and the

Indenture, and the compliance with all the provisions of each thereof and of the Series 1990-B

6
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Bonds by the Board (i) are within the power and authority of the Board, (i1} will not conflict
with or result in a breach of any of the provisions of, or constitute a default under, or result
in or require the creation of any lien or encumbrance (other than Permitted Encumbrances)
upon any property of the Board under, the Act, the certificate of incorporation or the bylaws
of the Board, any agreement or other instrument to which the Board is a party or by which
it may be bound, or any license, judgment, decree, order, law, statute, ordinance or govern-
mental regulation applicable to the Board, and (iii) have been duly authorized by all necessary
corporate action on the part of the Board.

(d) Governmental Consents. Neither the nature of the Board, nor any of its
activities or properties, nor any relationship between the Board and any other Person, nor any
circumstance in connection with the offering, sale, issuance or delivery of any of the Series
1990-B Bonds is such as to require any consent, approval or authorization of, or filing,
registration or gqualification with, any governmental body on the part of the Board in
connection with the execution, delivery and performance of either the Lease or the Indenture
or the offering, sale, issuance or delivery of any of the Series 1990-B Bonds, other than (1) the
filing with the Alabama Securities Commission of the notification of the Board's intention to
issue the Series 1990-B Bonds required by Act No. 586 enacted at the 1578 Regular Session
of the Legislature of the State of Alabama (codified as Code of Alabama, §§8-6-110 to 8-6-122,
inclusive) and the issuance by the Director of the Alabama Securifies Commission of such
Certificate of Notification as may be required by said Act No. 586 in connection with the
issuance of the Series 1990-B Bonds and (ii) the due filing of requisite Uniform Commercial
Code financing statements. The Board has filed with the Alabama Securities Commaission the
notification of its intention to issue the Series 1980-B Bonds as required by said Act No. 586,
and the Director of the Alabama Securities Commission has issned a Certificate of
Notification applicable to the issuance of the Series 1990-B Bonds. The Certificate of
Notification has not been revoked or rescinded by the Alabama Securities Commission and
continues in full force and effect.

(e) No Default. No event has occurred and no condition exists which would
constitute an "Event of Default” under the Indenture, as "Event of Default” is therein defined,
or which would become such an "Event of Default” with the passage of time or the giving of
notice or both. The Board is not in default under the Act, its certificate of incorporation, its
bylaws, or any agreement or instrument to which it is a party or by which it is bound, or any
judgment, order, rule or regulation of any court or other governmental body applicable to it,
to the extent in any such case that the default in question would adversely affect the
existence of the Board, its corporate power to carry out the transactions contemplated by this
Lease Agreement or the validity of any of the Series 1990-B Bonds or the security therefor.
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(f) The Series 1990-B Bonds. The Series 1990-B Bonds, when issued and paid for
in accordance with the provisions of this L.ease Agreement and the Indenture, will constitute
legal, valid and binding special obligations of the Board payable solely from the sources
provided in the Indenture.

(g2)  Nature and Location of Proiect. The Project will constitute a *project” within
the meaning of the Act, as now existing. The Project Facilities are located wholly within the
now existing corporate limits of the Municipality.
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(h) Fulfillment of Purposes of Act. The Board has determined that the 1ssuance
of the Series 1990-B Bonds, the acquisition and installation or basing of the Equipment in or
about the Project Facilities, and the leasing of the Equipment to the Company will promote
industry, develop trade, further the use of the human and natural resources of the State of
Alabama and otherwise fulfill the purposes of the Act, as now existing.

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

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

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

(c) Conflicting Agreements and Charter Provisions. Neither the execution and
delivery of this Lease Agreement, nor the offering, sale and issuance of any of the Series
1990-B Bonds, nor the consummation of the transactions herein contemplated, nor the
fulfillment of or compliance with the terms and provisions hereof conflicts with, or results in
a breach of, or constitutes a default under, or results in or requires the creation of any lien
in respect of any properties or assets of the Company pursuant to, or requires any
authorization, consent, approval, exemption or other action by, or any notice to, any Person
(other than those already obtained, taken or made and which continue in full force and effect)
pursuant to the terms, conditions or provisions of any applicable law, rule, regulation,
corporate charter, bylaw, agreement, instrument, judgment or order by which the Company
is bound or to which the Company and any of its properties are subject.

(d) Governmental Consents. Neither the nature of the Company, its business or
property, nor any relationship between the Company and any other Person nor any cir-
cumstance in connection with the offering, sale, issuance or delivery of any of the Series
1990-B Bonds is such as to require on the part of the Company any consent, approval, permit,
exemption, action, order or authorization of, or filing, registration or qualification with, or
with respect to, any court, regulatory agency or other governmental body in connection with
the execution and delivery of this Lease Agreement or the offering, sale, issuance or delivery
of any of the Series 1990-B Bonds (other than those already obtained, taken or made and
which continue in full force and effect).

L LI LA L



- N P T ST R TR LT
i . ._r.-'“‘:'e-‘i.-'l..-':l._g:"."'l'-:'_.."n'.bj N Tova W : Tyt R

£ :
-

!
|
!

(e) No Defaults. No event has occurred and no condition exists which, upon the
issunance of any of the Series 1990-B Bonds, would constitute an Event of Default or which
would become such an Fvent of Default with the passage of time or with the giving of notice
or both. To the best of the knowledge of the Company, no event has occurred and no
condition exists which would constitute an "Event of Default” under the Indenture, as "Event
of Default” is therein defined, or which would become such an Event of Default with the
passage of time or the giving of notice or both. The Company is not in default in any respect
under any agreement or other instrument to which it is a party or by which it is bound, or
any judgment, order, rule or regulation of any court or other governmental body applicable
to it, to the extent in any such case that the default in question would materially and
adversely affect the transactions contemplated by this Lease Agreement or would impair the
ability of the Company to comply with its obligations hereunder.

(f) Nature and Location of Project. The Project will constitute a "project” within
the meaning of the Act, as now existing. The Project Facilities are located wholly within the
now existing corporate limits of the Municipality.

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

E;g acquisition, construction, installation and operation of the Project.
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(h) Project’s Compliance with Statutes and Regulations. To the best of the
knowledge and judgment of the Company, the operation of the Project for the purpose for

which it was designed and acguired will not conflict with any zoning, planning or similar
regulations applicable thereto and will comply in all material respects with all applicable
statutes, regulations, orders and restrictions, including any thereof relating to the control of
air and water pollution.

(1) Full Digclosure. Neither any information furnished by the Company to the
Seriez 1980-B Original Purchaser in connection with the sale and issuance of the Series
1990-B Bonds and the other transactions contemplated by this Lease Agreement, nor the
representations and warranties made by the Company in this Lease Agreement or in any
document in writing furnished by the Company to the Series 1990-B Original Purchaser in
connection with the transactions contemplated hereby, contain (except to the extent, as to
any such representation or warranty not made in this Lease Agreement or in a document
required to be furnished pursuant to this Lease Agreement, corrected in any other written
communication subsequently furnished by the Company to the Series 1990-B Original
Purchaser prior to the execution and delivery of this Lease Agreement) any untrue statement
of a material fact or omit a material fact necessary to make the statements contained therein
or herein, in light of the circumstances in which they were made, not misleading at the times
they were made. There is no fact known to the Company or which m the exercise of
reasonable diligence should have been known to the Company which the Company has not
disclosed to the Series 1990-B Original Purchaser in writing prior to the execution and
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delivery of this Lease Agreement which materially adversely affects or, so far as the Company
can now in the exercise of its reasonable business judgment foresee, will materially adversely
affect the Project, the condition (financial or otherwise) of the Company or the ability of the
Company to perform its obligations hereunder or under any agreement contemplated hereby.

G) Inducement. The undertakings by the Board to acquire and install the
Eqmpment, to finance the costs thereof through the sale and issuance of the Series 1990-B
Bor'ds, and to lease the Equipment to the Company have induced the Company to expand its
existing operations in the State of Alabama.

(k)  Private Offering of the Series 1990-B Bonds. Neither the Company nor the
Board nor any agent acting on behalf of either of them has offered any of the Series 1990-B
Bonds for sale to, or solicited offers to buy any thereof from, or otherwise approached or
negotiated with respect thereto with any prospective purchasers other than the Series 1990-B
Original Purchaser. None of the Series 1990-B Bonds will be further offered for issuance or
sale to anyone, nor will any offers be solicited from anyone to acquire any of the Series 1990-B
Bonds so as to make the issttance or sale of any of the Series 1990-B Bonds a transaction not
exempted by Section 4(2) of the Securities Act of 1933, as amended, from the registration
requirermnents of Section b of said act.

ARTICLE III

DEMISING CLAUSES

Section 3.1 Demising Clauses. For and during the Lease Term, the Board hereby
demisges and leases to the Company, subject to Permitted Encumbrances, and the Company
hereby rents from the Board, subject to Permitted Encumbrances, all items (whether or not
< fixtures) of furniture, furnmhmgs, machinery, equipment and other personal property that
at any time, under the provisions of the Lease, constitute the Equipment, including, without
limitation, the items (whether or not fixtures) of furniture, furnishings, machinery,
equipment and other personal property generally described in Exhibit B attached hereto and
made a part hereof, excluding, however, any furniture, furnishings, machinery, equipment or
other personal property that, under the provisions of the Lease, is, or is to become (prior to
the termination of the Lease), the sole property of the Company or third parties.

Section 3.2 Equipment to Be and Remain Personal Property. All items of the
Equipment shall be and remain personal property and shall be deemed to be fully severable
from the Project Facilities, wherever such items may at the time be installed, it being
understood and agreed by the Board and the Company that title to the Equipment shall be
independent of title to the Project Facilities, whether title to the Project Facilities shall at
the time be in the Board, the Shareholders, the Company or any other party, and that, as
between the Company and the Board, neither the Company nor any other person claiming
an interest in the Project Facilities, whether as owner, lessee or mortgagee, shall acquire title
to any itemn of the Equipment by reason of the physical attachment thereof to any real
property notwithstanding any provisions of any mortgage or other security instrument
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relating to the Project Facilities whereunder the Equipment might be deemed after-acquired
property subject to the lien of such mortgage or other security instrument,

ARTICLE IV

ACQUISITION AND INSTALLATION
* OF THE EQUIPMENT:
ISSUANCE OF THE SERIES 19890-B BONDS

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

The Board acknowledges that the Equipment is to be acquired and installed in
accordance with the requirements of the Company, and it is therefore agreed and understood
that the Company, at any time and from time to time after the delivery of this Lease
Agreement, may cause such changes to be made in the Equipment described in Exhibit B
hereto, including additions thereto, deletions therefrom and substitutions therefor, as it may
desire and as will not cause the Equipment, as altered by such changes, to be, in the
reasonable judgment of the Company, functionally inferior (insofar as the operation of the
Project by the Company is concerned) to the Equipment described in said Exhibit B. Except
as provided in the foregoing provisions of this paragraph, neither the Company nor the Board
will cause or permit any changes to be made in the composition of the Equipment. The rights
of the Company under this paragraph to cause changes to be made in the Equipment de-
scribed in said Exhibit B shall apply only to the selection of such equipment prior to its
installation in or about the Project Facilities, 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 Facilities of any item of the
Equipment.

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

11
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auch contract and such legend is signed on behalf of the Company by an Authorized Company
Representative.

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

The Board hereby ratifies and confirms al! actions heretofore taken by 1t pursuant to
the Inducement Agreement and assumes and adopts all contracts heretofore entered into by
the Company, whether in the name and behalf of the Board or in the name and behalf of the
Company, with respect to the acquisition and installation of the Equipment; provided,
however, that any obligation for the payment of money incurred or assumed by the Board
with respect to any such contract shall be payable solely from the proceeds derived by the
Board from the sale of the Series 1990-B Bonds, from income earned by the Board from the
investment of such proceeds or from any moneys made available to the Board by the Company
for the payment of such obligation. -

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

Section 4.2 Agreement to Issue Series 1980-B Bonds. In order to finance the
costs of the acquisition and installation of the Equipment, the Board will, simultaneously with
the delivery hereof, issue and sell the Series 1990-B Bonds and, as security therefor, execute
and deliver the Indenture. All the terms and conditions of the Indenture (including, without
limitation, those relating to the amounts and maturity date or dates of the principal of the
Series 1990-B Bonds, the interest rate or rates thereof and the provisions for redemption
thereof prior to their respective maturities) are hereby approved by the Company, and to the
extent that any provision of the Indenture is relevant to the calculation of any rental or other
amount payable by the Company hereunder or to the determination of any other obligation
of the Company hereunder, the Company hereby agrees that such provision of the Indenture
shall be deemed a part hereof as fully and completely as if set out herein.

12
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Section 4.3 Disbursement of Moneys from Acquisition Fund. Subject to the
conditions of Section 4.4 hereof, the Board will pay, or cause to be paid, all costs of the
acquisition and installation of the Equipment, but such costs shall be paid solely out of the
principal proceeds from the sale of the Series 1990-B Bonds, income earned from the
investment of such proceeds and any other moneys which the Company may cause to be
deposited in the Acquisition Fund. The Company, as agent for the Board, will cause such
requisitions to be prepared and submitted to the Secured Party as shall be necessary to enable
the Secured Party to pay, out of moneys held in the Acquisition Fund in accordance wath the
provisions of Section 7.2 of the Indenture, all the costs of the acquisition and installation of
the Equipment and the costs and expenses of issuing and selling the Series 1990-B Bonds.

The Cormpany, upon request by the Board, will furnish a copy of each such regquisition to the
Board.

The Board will, simultanecusly with the issuance of the Series 1990-B Bonds or as soon
thereafter as may be practicable, cause the Secured Party, upon submission of requisitions
satisfying the requirements of the Indenture, to reimburse the Company, out of the proceeds
of the Series 1990-B Bonds deposited in the Acquisition Fund, for (1) all costs and expenses
that the Company may have heretofore paid or incurred in connection with the acqusition

r~— and installation of the Equipment, and (11) all advances and loans to the Board heretofore
¢~ made by the Company pursuant to the Inducement Agreement in order to enable the Board
{— to pay such costs. The Company hereby acknowledges and agrees that the failure by the
«2 Board to reimburse the Company, or to cause the Company to be reimbursed, in full for all
such costs and expenses and all such advances (whether such failure results from insufficient
- Mmoneys being available in the Acquisition Fund for such purpose, a decision by the Company
€ not to reqguest such reimbursement or any other cause) shall not result in any dimimution or

.- postponement of any rentals payable by the Company hereunder, or in the acquisition of title

E to any part of the Equipment by the Company, or in the imposition of a lien in favor of the

Company upon any part of the Equipment.

2?&'3

Section 4.4 No Warranty of Suitability by the Board. Company Required to
Make Arrangements for Payment of Costs. The Company recognizes that the acquisition
and installation of the Equipment has been or is to be planned and carried out under its
control and in accordance with its requirements, and the Board can, therefore, make no
warranty, either express or implied, or offer any assurances that such work, when completed,
will be suitable for the Company’s purposes or needs or that the proceeds derived from the
gale of the Seriesz 1990-B Bonds, together with the income (if any) earned from the
investment of such proceeds, will be sufficient to pay in full all the costs of the acquisition
and installation of the Equipment. In the event such proceeds and investment income (if any)
are insufficient to pay all such costs, the Company

(a) will, subject to the provisions of Section 4.1 hereof, canse such
changes to be made in the composition of the Equipment as will result in the
aggregate costs of the acquisition and installation of the Equipment not ex-
ceeding such proceeds and investment income, or

13
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(b) will itself complete the acquisition and installation of the
Equipment as originally planned and will pay that portion of the costs thereof
in excess of such proceeds and investment income, or

{c) will pay into the Acquisition Fund such moneys as are necessary
for the payment of all such costs, in which case the Board will complete the
acquisition and installation of the Equipment, or

(d)  will take action pursuant to any two or more of the courses of
action described in the preceding clauses (a), (b) and (c),

all to the end that all obligations incurred by the Board in connection with the acquisition and
installation of the Equipment shall be paid in full and shall be completed to the extent re-
quired for the Project to constitute a "project” within the meaning of the Act. The Company
shall not, by reason of (1) its direct payment of any excess costs of the acquisition and
installation of the Equipment, (2) its payment of any moneys into the Acquisition Fund for
the payment of any such costs or (3) any other arrangements made by it for the payment of
guch costs, be entitled to any reimbursement from the Board or to any diminution or
postponement of any rentals payable by the Company hereunder, Further, the fact that the
Company directly pays, or directly or indirectly furnishes money to the Board for the payment
of, any part of the costs of the acquisition and installation of the Equipment shall not result
in the Company’s acquisition of title to any part of the Equipment or in the imposition of a
lien in favor of the Company upon any part of the Equipment, it being understood and agreed
(A) that title to all the Equipment shall, as between the Board and the Company, be fully and
solely vested in the Board and (B) that any such lien in favor of the Company that might so
result is hereby expressly waived and released by the Company.

Section 4.5 Board to Pursue Rights against Suppliers and Contractors, etc.
In the event of default by any supplier, contractor or subcontractor under any contract with
the Board for the acquisition and installation of the Equipment or any part thereof, the Board
will, upen written request made to it by the Company, proceed, either geparately or mn
conjunction with others, to exhaust all remedies the Board may have against such supplier,
contractor or subcontractor so in default and against each surety (if any) for the performance
of such contract, but all actions taken by the Board to exhaust such remedies shall be at the
expense of the Company. Further, in the event the Board proceeds in an arbitration
proceeding or by an action at law or in equity against any such supplier, contractor, subcon-
tractor or surety pursuant to the provisions of this section or in the event any such supplier,
contractor, subcontractor or surety brings any such proceeding or action against the Board in
connection with or relating to the acquisition and installation of the Equipment, the Board
will follow all reasonable directions given to it by the Company in connection with such
proceeding or action, and the Company shall have full and complete control thereof, but any
Counsel selected by the Company for the Board shall be subject to the approval of the Board.
The net amount recovered by the Board in any such proceeding or action shall be paid into
the Acquisition Fund or, if such amount is recovered after the Completion Date, to the
Company, unless an Event of Default shall have occurred and be continuing, in which case
such amount shall be paid to the Secured Party.
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The Board hereby transfers end assigns to the Company all the Board’s rights and
interests in, to and under any maintenance or surety bonds or warranties respecting quality,
durahility or workmanship obtained by or vested in the Board in connection with the
acquisition and installation of the Equipment, and grants to the Company the right to take
action, in the name of either the Board or the Company, but at the Company’s sole cost and
expense, for the enforcement of such bonds and warranties. The net amount recovered in any
such action shall be paid into the Acquisition Fund or, if such amount is recovered after the
Completion Date, to the Company, unless an Event of Default shall have occurred and be
continuing, in which case such amount shall be paid to the Secured Party.

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

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

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

Section 4.7 Supplemental Agreement on Completion. Upon completion of the
acquisition and installation of the Equipment, the Board and the Company will enter into a
supplemental agreement identifying, with such particularity as the Secured Party shall
specify, the items of Equipment installed in or about the Project Facilities and confirming the
demise thereof to the Company hereunder.

ARTICLE V

DURATION OF TERM AND RENTAL PROVISIONS

Section 5.1 Duration of Term. The Lease Term shall begin on the date of the
delivery of this Lease Agreement and, subject to the provisions of this Lease Agreement, shall
continue until 11:59 o’clock, P.M., on October 1, 1993. The Board will deliver to the Company
sole and exclusive possession of the Project (or such portion or portions thereof as are then
In existence)} on the commencement date of the Lease Term, and the Company will accept
possession thereof at such time; provided, however, that the Board will be permitted such
access to the Project as shall be necessary and convenient for it to make any repairs, restora-
tions, additions or improvements required or permitted to be made by the Board pursuant to
the provisions of the Lease.
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Section 5.2 Basic Rent. For the possession and use of the Project during the Lease
Term, the Company will, not later than 10:00 o’clock, A M., on each Bond Payment Date,
beginning with November 1, 1990, and continuing until and including October 1, 1993, pay
installments of Basic Rent in amounts equal to the sum of

(a) the interest maturing with respect to the then outstanding Series
1990-B Bonds on the Bond Payment Date on which each such installment of
1 Basic Rent becomes due and payable, plus

(b)  the principal (if any) maturing, or required by the terms of the
Indenture to be redeemed, with respect to the then outstanding Series 1990-B
Bonds on said Bond Payment Date.

If, as a result of & default in the payment of any installment of Basic Rent (or portion
thereof) when due, any installment of principal of or interest on the Series 1990-B Bonds
(including any installment becoming due as a result of acceleration or mandatory redemption)
ig not paid on the due date thereof, then the Company will pay, in lieu of interest on such
overdue installment of Basic Rent, additional Basic Rent in an amount sufficient to pay the
interest that will accrue on such overdue installments of principal or interest. The Company
will pay such additional Basic Rent on demand by the Secured Party.

All installments of Basic Rent (including all mandatory or optional prepayments
thereof) shall be paid in funds that will be immediately available on the due date thereof and,
subject to the provisions of the last paragraph of this section, shall be paid directly to the
Secured Party for the account of the Board. Neither the Board nor the Secured Party shall
be obligated to give any prior notice to the Company of the due date or amount of any
installment of Basic Rent, and failure to receive any such prior notice, even if customarily
given by the Board or the Secured Party, shall not relieve the Company of its obligation to
pay such installment of Basic Rent when it is due and payable.

The Board will, promptly following the designation of any successor Secured Partly
under the Indenture, give written notice to the Company of the name and location of the
principal office of such successor Secured Party, or it will cause such notice to be promptly
given. In the event the due date of any installment of Basic Rent payable hereunder 15 &
Saturday, Sunday or legal holiday in the state in which the principal office of the Secured
Party is located or a day on which banks in such state are legally authorized to close, such
installment shall be due in immediately available funds no later than the opening of business
by the Secured Party on the first business day next succeeding such due date.

Reference is hereby made to Section 3.4 of the Indenture wherein the Bondholders
are given the right to enter into Home Office Payment Agreements with the Secured Party
and the Company providing for the payment of the interest on their Series 1990-B Bonds and
the redemption price of any partial redemption thereof through wire transfers, crediting of
bank accounts or other arrangements involving the rapid transfer of funds from bank to bank.
The Company hereby agrees to enter into and perform such Home Office Payment
Agreements as and to the extent provided in the Indenture. If and to the extent that any
Home Office Payment Agreement requires the direct payment by the Company of any
principal of or interest or premium (if any) on the Series 1980-B Bonds covered by such
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agreement, the Company will pay such principal, interest or premium on the due date thereof
directly to the Holder of such Series 1990-B Bonds in accordance with the terms of such
agreement and will promptly give written notice to the Secured Party stating the name of
each Holder to whom such payment has been made, the date of such payment, the amount
of such payment, and the allocation of such amount te principal, interest and premium (if
any). In each case of such direct payment by the Company, the Basic Rent payable to the
Secured Party on the due date of such principal or interest or premium (if any) shall be
reduced by the amount of such direct payment.

. Section 5.3 Additional Rent - Secured Party’s Fees and Expenses. In addition
to the Basic Rent and all other rental payments due from the Company hereunder, the
Company will also pay, or discharge through reimbursement of the Secured Party, (i) the
reasonable fees and charges of the Secured Party for its ordinary services as depository,
custodian and disbursing agent for the Acquisition Fund, (i1) the reasonable expenses and
compensation of the Secured Party as registrar, transfer agent and paying agent with respect
to the Series 1990-B Bonds, (iii) the reasonable expenses of the Secured Party in connection
with the issuance of a new Series 1990-B Bond upon the partial redemption of any Series
1990-B Bond, and (iv) the reasonable expenses and compensation of the Secured Party for
necessary extraordinary services rendered by it under the Indenture. Upon presentation to
the Company of statements or other written requests by the Secured Party for payment, the
Company will pay directly to the Secured Party, or to such other Person or Persons as the
Secured Party shall direct, all expenses and compensation for which the Company shall be
liable, but the Company may, without creating a default hereunder, contest in good faith the
necessity for any extraordinary services performed by the Secured Party or the reasonableness
of the compensation or expenses of the Secured Party in connection therewith.

Section 5.4 Additional Rent - Board’s Expenses. In addition to the Basic Rent
and all other rental payments due from the Company hereunder, the Company will also pay
the reasonable and necessary expenses, not otherwise provided for, which may be incurred
by the Board, or for which the Board may in any way become liable, as a result of issuing any
of the Series 1990-B Bonds, acquiring the Eguipment and leasing the same to the Company,
or being a party to the Lease or the Indenture; provided, however, that so long as no Event
of Default shall have occurred and be continuing, the Company’s liability under this section
shall not include expenses voluntarily incurred by the Board without prior request or approval
by the Company, unless such expenses are necessary to enable the Board to perform its
obligations under the Lease and the Indenture.

Section 5.5 Optional Prepayment of Basic Rent. The Company may, at its
option at any time and from time to time, prepay directly to the Secured Party, for the
account of the Board, such amount of Basic Rent as shall be sufficient to enable the Board
to redeem and retire, in advance of maturity, any or all of the Series 1980-B Bonds in
accordance with their terms and the terms of the Indenture. In the event of such prepayment,
the Board will cause the amount of Basic Rent so prepaid to be applied to redemption and
retirement of Series 1990-B Bonds, in accordance with the provisions of the Indenture, on the
earliest practicable date after receipt of such prepaid Basic Rent on which, under their terms
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and the terms of the Indenture, such Series 1990-B Bonds may be redeemed, and will (upon
being notified by the Company in writing of the Company’s intention in this respect and
without the necessity of the moneys therefor being deposited with the Secured Party) take
all action necessary under the provisions of the Indenture to effect such redemption. The
prepayment of Basic Rent will result in a total or partial abatement of the Basic Rent that
would thereafter have come due had it not been for such prepayment; provided, however, that
if less than all the outstanding Series 1990-B Bonds are redeemed at any one time with a
prepayment of Basic Rent (rrespective of whether such prepayment is optional or
mandatory), the principal amount of Series 1990-B Bonds so redeemed shall be credited first
against the principal amount of Series 1980-B Bonds scheduled to be retired at their final
maturity (assuming that all mandatory redemptions required by Sectton 3.5 of the Indenture
shall be made as scheduled) and then in inverse chronological order against the mandatory
redemptions of Series 1990-B Bonds required by Section 3.5 of the Indenture, and no such
prepayment of Basic Rent shall result in a reduction of the installment of Basic Rent payable
on any date in respect of any mandatory redemption required by said Section 3.5 unless the
principal amount of Series 1990-B Bonds then outstanding 18 less than the principal amount
otherwise required to be redeemed on such date. After the prepayment of Basic Rent
sufficient to pay, redeem and retire all the Series 1990-B Bonds, the Company shall be
entitled to the use and possession of the Project without the payment of any further Basic
Rent but otherwise on all the same terms and conditions of the Lease,

Section 5.6 Obligations of the Company Unconditional. The obligation of the
Company to pay the Basic Rent, to make all other payments provided for herein and to
perform and observe the other agreements and covenants on its part herein contained shall
be absolute and unconditional, irrespective of any rights of set-off, recoupment or
counterclaim 1t might otherwise have against the Board. The Company will not suspend,
discontinue, reduce or defer any such payment or fail to perform and observe any of its other
agreements and covenants contained herein or (except as expressly authorized herein)
terminate the Lease for any cause, including, waithout limiling the generality of the foregoing,
any acts or circumstances that may deprive the Company of the use and enjoyment of the
Equipment, failure of consideration or commercial frustration of purpose, or any damage to
or destruction of the Equipment or any part thereof, or the taking by eminent domain of title
to or the right to temporary use of all or any part of the Project or the Equipment, or any
change in the tax or other laws of the United States of America, the State of Alabama or any
political or taxing suhdivision of either thereof, or any change in the cost or availability of
labor, raw materials or energy adversely affecting the profitable use of the Project and the
Equipment by the Company, or any failure of the Board to perform and observe any
agreement or covenant, whether express or implied, or any duty, liability or obligation arising
out of or connected with the Lease.

The provisions of the first paragraph of this section shall remain in effect only so long
as any of the Series 1990-B Bonds remasin outstanding and unpaid. Nothing contained in this
section shall be construed to prevent the Company, at its own cost and expense and in its own
name or in the name of the Board, from prosecuting or defending any action or proceeding
or taking any other action involving third persons which the Company deems reasonably
necessary in order to secure or protect its rights hereunder, and in such event the Board will
cooperate fully with the Company in any such action or proceeding. Further, nothing
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contained in this section shall be construed to release the Board from the performance of any
of the agreements on its part herein contained or to preclude the Company from instituting
such action against the Board as the Company may deem necessary to compel such
performance, it being understood and agreed, however, that no such action on the part of the
Company shall in any way affect the agreements on the part of the Company contained in the

first paragraph of this section or in any way relieve the Company from performing any such

agreements, |
I

ARTICLE VI

. PROVISIONS CONCERNING MAINTENANCE OF PROJECT,
REMOVAL OF EQUIPMENT, TAXES AND INSURANCE

Section 6.1 Maintenance, Additions and Modifications. The Company will, at
its own expense, maintain the Equipment in such state of repair and operating condition as
that in which it customarily maintains equipment of similar character ovmed and operated
by it, making from time to time all appropriate repairs thereto; provided, however, that the
Company shall have no obligation hereunder to repair or maintain the Equipment after full
payment of the Series 1890-B Bonds. The Board and the Company recognize that, as a result
of reasonable wear and tear, technological obsolescence or other causes, various items of the
Equipment may become inadequate, obsolete or worn out, but neither the Board nor the

Company shall be obligated to replace or renew any such items of the Equipment.

The Company may, at its own cost and expense, make or cause to be made, any

additions, alterations, improvements or modifications that it may deem desirable for its

busmmess purposes, provided that such additions, alterations, improvements or modifications
do not change the character of the Project to such extent that it no longer constitutes a
"project” within the meaning of the Act. If any additions, alterations, improvements or
modifications to the Project involve new property that is physically attached to the Project
to such extent that such property cannot be separated from the Project without causing
physical damage thereto or functional impairmeént thereof, then such new property shall
constitute part of the Project for all purposes of the Lease and the Indenture.

In the event that the Company determines to make, or to cause to be made, any
additions, alterations, improvements or modifications to the Project, the Board will, if
requested by the Company, execute and deliver, or cause to be executed and delivered, all
contracts, orders, requisitions, instructions and other written instruments and do, or cause
to be done, all other acts that may be necessary or proper in making such additions,
alterations, improvements or modifications. In no event, however, will the Board hereafter
enter into any contract with respect to any such additions, alterations, improvements or
modifications unless there is endorsed thereon a legend indicating that the Company has
approved both the form and substance of such contract and such legend is signed on behalf
of the Company by an authorized representative thereof. Any obligation for the payment of
money incurred or assumed by the Board in connection with such additions, alterations,
improvements or modifications shall be payable solely out of (i) the proceeds derived by the
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Board from the sale of the Series 1990-B Bonds or other revenue bonds or (ii) other moneys
made available to the Board by the Company for such purpose.

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

Qoction 8.2 Removal and Disposition of the Equipment. The Company may,
with the prior written consent of the Secured Party, if no Event of Default shall have
occurred and be continuing, remove or sever any item of the Equipment upon compliance
with the conditions set forth in either subparﬂgraph (a) or (b) below:

{a) Such item of the Equipment may be removed from the Project
and used by the Company in its other business operations or sold or otherwise
disposed of in any way the Company may see fit, free of the demise of the
Lease and of the lien of the Indenture and without the Company having any
responsibility or accountability to the Board or the Secured Party therefor,
provided that the Company substitutes and installs or bases in or about the
Project Facilities [whether before, on or after the date of such removal but in
no event later than sixty (60) days after the date of such removal] other
equipment or other personal property not then constituting part of the
Equipment and having a value or utility (but not necessarily the same function)
which is not substantially less than that of the item of Equipment so removed,
it being understood (i) that no part of the book value of such substituted
equipment or other personal property shall have been credited on a payment
theretofore due to be made to the Secured Party pursuant to the provisions of
subparagraph (b) of this paragraph and (i) that all such substituted equipment
or other personal property shall be free of all liens and encumbrances (other
than Permitted Encumbrances), shall be the property of the Board, shall be and
become a part of the Equipment subject to the demise of the Lease and to the
lien of the Indenture and shall be held by the Company on the same terms and
conditions as the items originally constituting the Equipment,

)  Such item of the Equipment may be removed from the Project
and used by the Company in its other business operations or sold or otherwise
disposed of in any way the Company may see fit, free of the demise of the
Lease and of the lien of the Indenture and without the Company having any
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responsibility or accountability to the Board or the Secured Party therefor or
being required to substitute other property therefor, provided that in the event,
the original cost of such items of Equipment, when added to the original cost
of all other items of Equipment disposed of in the same fiscal year of the
Company, exceeds five percent (5%) of the original principal amount of the
Series 1990-B Bonds, then the Company shall first obtain the written consent
of the Secured Party and the Series 1990-B Original Purchaser.,

The Company will not remove any items of the Equipment pursuant to either
subparagraph (a) or (b) of the second paragraph of this section if the operating utility of the
Equipment will be significantly impaired by such removal or if such removal changes the
character of the Project to such an extent that it no longer constitutes a "project” within the
meaning of the Act. In any case where the Company is herein required to purchase, install,
base and substitute in or about the Project Facilities any item of equipment or other personal
property it may, in lieu of purchasing and installing said equipment or other personal
property itself, advance to the Board the funds necessary therefor, whereupon the Board will

purchase and install such equipment or other personal property in or about the Project
Facilities.

In furtherance of the preceding provisions of this section, the Company will do the
following:

(1) Within thirty (30) days after the end of each fiscal year, the
Company shall deliver to the Secured Party and to the Series 1990-B Original
Purchaser a report containing (i) a description of each item of Equipment
disposed of during such fiscal year, the original! cost thereof and the amount
realized from such disposition and (ii) & description of each item of Equipment
substituted for the item or items so disposed of durmg such fiscal year and the
cost of such substituted item or items.

(2) The Company will execute and deliver to the Board and the
Secured Party such documents as the Secured Party may from time to time
require to confirm the title of the Board (subject to the Lease) to, and the lien
of the Indenture with respect to, any items of equipment and other personal

property that under the provisions of this section are to become a part of the
Equipment.

aok 3120 16O

(3) The Company will pay all costs (including attorneys’ fees)
incurred in subjecting to the demise of the Lease and to the lien of the
Indenture any items of equipment and other personal property that under the
provisions of this section are to become a part of the Equipment.

The Company will not remove, or permit the removal of, any of the Equipment from the
Project Facilities except in accordance with the provisions of this section. The Company shall
not, by reason of the removal of any items of the Equipment pursuant to this section, or any
substitutions made for any items of the Equipment so removed, or any payments made to the
Secured Party on account of any items of the Equipment sc removed, be entitled to any
diminution er abatement of the rent payable by the Company hereunder.
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Upon the severance by the Company of any item of the Equipment from the Project
in compliance with the conditions of this section, the Board will convey title to such item to
the Company by bill of sale or other appropriate conveyance. Further, the Board will cause
the Secured Party to execute and deliver to the Company all instruments that may be
necessary to release from the lien of the Indenture any item of Equipment so severed. The
Company will reimburse the Board and the Secured Party for their respective reasonable
expenses incurred in connection with the conveyance of such title and the execution and
delivery of such instruments.

The preceding provisions of this section shall apply only so long as any of the Series
1990-B Bonds remain unpaid. After full payment of the Series 1990-B Bonds and the
cancellation, satisfaction and discharge of the lien of the Indenture in accordance with the
provisions thereof, the Company may, if in its sole discretion it determines that any or all
items of the Equipment have become unsuitable or unnecessary for its use and occupancy of
the Project, remove such items of the Equipment from the Project and (on behalf of the
Board) sell or otherwise dispose of such items, without any responsibility or accountability to
the Board therefor and without being required to install, in or about the Project Facilities,
equipment or other personal property in substitution therefor, The Company may retain any
money or other consideration received by it upon any disposition of such items of Equipment.

Nothing contained herein shall prohibit the Company from removing from the Project
Facilities any equipment or other personal property that is owned by it or leased by it from
third parties and that does not constitute part of the Equipment.

Section 6.3 Payment of Claims, Judgments, Taxes and Other Governmental
Charges. Notwithstanding the agreements of the Company to pay any taxes and other
governmental charges that may be levied or assessed against the Equipment as set forth in
the second paragraph of this section, the Board acknowledges (i) that, under present law, the
Equipment, so long as it is owned by the Board, is exempt from ad valorem taxation by the
State of Alabama or by any political or taxing subdivision thereof and that, under present law,
the revenues and income of the Board from the Equipment are exempt from both federal and
state taxation, (11) that, as provided in Section 12.3 hereof, exemption of the Equipment, as
well as the revenues of the Board from the leasing thereof, from taxation by the State of
Alasbama and its political subdivisions constitute part of the contract between the Board and
the Company contained in this Lease Agreement, and (iii) that these factors, among others,
induced the Company to enter into this Lease Agreement.

The Company warrants and covenants that the lien of the Indenture on the Equipment
shall be prior and superior to any other lien or encumbrance on the Equipment, except
Permitted Encumbrances. The Company will not create, or knowingly suffer to exist, any
liens, charges or encumbrances on the Equipment, other than Permitted Encumbrances, and
it will duly pay and discharge, or cause to be paid and discharged,

(8) all claims or judgments giving rise to a lien or charpe on the
Equipment, or the revenues of the Board from the Equipment, which, if not
paid or discharged, would be prior to, or on a parity with, the lien of the
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Indenture or the pledge and assignment of such revenues made in the
Indenture,

(b}  all taxes and governmental charges of any kind whatsoever that
may lawfully be assessed or levied against or with respect to the Equipment,
including, without limitation, any taxes levied upon or with respect to any
revenues of the Board from the Equipment, which, if not paid, would become

! alien on the Equipment prior to, or on a parity with, the lien of the Indenture
or a charge on such revenues prior to, or on a parity with, the pledge and
assignment thereof made in the Indenture, and

(¢) all assessments and charges lawfully made by any governmental
body for public improvements that may be secured by a lien on the Equipment;
provided that with respect to special assessments or other governmentasl
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 any period while the Lease shall be in effect.

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

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

Section 6.4 Insurance with Respect to the Equipment. So long as the Lease
shall remain in effect, the Company will obtain and continuously maintain in effect such
insurance (excluding business interruption insurance) with respect to the Equipment, paying
all premiums with respect thereto, as businesses of like size and type customarily maintain
in effect with respect to properties similar in nature to the Equipment, including, but not
necessarilly himited to, public hiability msurance and insurance against destruction of or
damage to property by fire or other casualties in an amount at least equal to the full
replacement value of the Equipment.  Anything herein to the contrary notwithstanding, the
insurance required by the provisions hereof may be provided by blanket policies covering risks
in addition to those hereby required to be covered.
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All insurance policies covering losses to the Equipment shall name the Board and the
Company as the parties insured thereunder and shall provide for all recoveries thereunder
in respect of losses to be paid to the Secured Party for the account of the Board; provided that
all recoveries may be adjusted by the Company. (Reference is hereby made to Article VII
hereof for general provisions respecting the disposition of insurance proceeds.) Insurance
against liability for injury to persons or property provided by the Company pursuant to this
section shall cover the liability, in the several aspects of the coverage provided, both of the
Boatd and the Company. The Company will, upon request by the Board or the Secured Party,
evidence the existence of such insurance as shall from time to time be in effect wath respect
to the Equipment by furnishing to the Board or the Secured Party, as the case may be, a
certificate or certificates of the respective insurers providing such insurance.

ARTICLE VIl

PROVISIONS RESPECTING DAMAGE,
DESTRUCTION AND CONDEMNATION

Section 7.1 Damage and Destruction Provisions. If, prior to full payment of the
Series 1990-B Bonds, the Equipment is destroyed, in whole or in part, or 1s damaged, by fire
or other casualty, to such extent that the logs thereto is not greater than $5,000, the
Company will continue to pay the rent required to be paid hereunder and will promptly
repair, replace or restore the property destrpyed or damaged to substantially the same
condition as prior to the event causing such damage or destruction, with such changes,
alterations or modifications {including the substitution and addition of other property) as shall
not change the character of the Project to such extent that it will not constitute a "project’
within the meaning of the Act. The Company will apply so much as may be necessary of any
Net Insurance Proceeds referable to such damage or destruction to the payment of the costs
of such repair, replacement or restoration, and if such costs exceed the available proceeds, the
Company will provide any additional moneys required for the payment of such costs. In the
event that the total costs of such repair, replacement and restoration are less than such Net
Insurance Proceeds, the Company will pay to the Secured Party the amount by which the
proceeds exceed the total costs. Any such payment to the Secured Party shall be treated as
a prepayment of Basic Rent made pursuant to Section 5.5 hereof. Any preceding provision
of this paragraph to the contrary notwithstanding, the Company may exercise the option to
purchase the Equipment granted in Section 11.2 hereof upon the terms there provided, in
which event it need not repair, replace or restore the property damaged or destroyed.

If, prior to full payment of the Series 1990-B Bonds, the Equipment is destroyed, in
whole or in part, or is damaged, by fire or other casualty, to such extent that the loss thereto
is greater than $5,000, all obligations of the Company and the Board under the Lease which
are still capable of performance (including, without limitation, the obligation of the Company
to pay the Basic Rent and all other amounts payable hereunder) shall continue in full force
and effect. The Company will promptly notify the Board and the Secured Party of such
destruction or damage, and all Net Insurance Proceeds referable to such destruction or
damage, whether or not initially recovered by the Board, the Company or the Secured Party,
shall be paid over to the Company or applied as the Company may direct (which directions,
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in order to be effective, must be approved by the Secured Party) in accordance with the
provisions hereof. The Net Insurance Proceeds referable to any destruction or damage to the
Equipment shall be applied by the Company, or at its direction, for one or both of the
following purposes, with the amount, if any, to be applied to each such purpose to be
determined by the Company in the exercise of its sole judgment:

(a) payment of the costs of repairing, replacing or restoring the

t property damaged or destroyed, with such changes, alterations or modifications

as shall be directed by the Company and as shall not change the character of

the Project to such extent that it will not constitute a "project” within the
meaning of the Act; or

(b)  the redemption of Series 1990-B Bonds prior to maturity in
accordance with the terms of the Indenture and on the earliest practicable date
permitted thereby.

In the event that the Company determines to apply the Net Insurance Proceeds (or
any specified portion thereof) for payment of the costs of repairing, replacing or restoring the
property damaged or destroyed, the Board, at the request of the Company, will undertake in
its own name the work of repairing, replacing or restoring the property damaged or destroyed,
and in such case the Company will use such proceeds (or specified portion thereof) to pay the
cost of such work for the account of the Board. The Company shall establish a special
acquisition fund with the Secured Party or a commercial bank approved by the Secured Party
to apply such Net Insurance Proceeds (or specified portion thereof) for the payment of the
costs of repairing, replacing or restoring the property damaged or destroyed, and such
proceeds (or specified portion thereof) shall be deposited in such fund and held therein,
invested to the extent not immediately required for the payment of such costs, and disbursed
by the Company as required for the payment of such costs. Any balance of the Net Insurance
Proceeds (or any balance of the portion thereof specified for the payment of such costs)
remaining after the payment of all such costs shall belong to the Company and may be used
for any lawful business purpose. In the event that the Net Insurance Proceeds (or the portion
thereof specified for the payment of such costs) are not sufficient to pay in full the costs of
such repair, replacement or restoration, the Company will nonetheless complete the work
thereof and will pay that portion of the costs thereof in excess of the Net Insurance Proceeds
(or specified portion thereof) available for the payment of such costs. The Company shall not,
by reason of the payment of such excess costs, be entitled to any reimbursement from the
Board or to any reduction or abatement of the rentals or other payments due from the
Company hereunder.

If the Company duly exercises the option to purchase the Equipment granted in
Section 11.2 hereof in accordance with the applicable provisions of said section, then neither
the Company nor the Board shall have any obligation to repair, replace or restore the
property damaged or destroyed, in which case so much (which may be all) of any Net
Ingurance Proceeds then held by the Company as may be necessary shall be used for the
payment 1in full of the Series 1990-B Bonds as provided in Section 11.2 hereof. Any portion
of such Net Insurance Proceeds remaining after payment of the Series 1990-B Bonds in full
shall belong to the Company.
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If the Equipment is destroyed, in whole or in part, or is damaged after the Series
1990-B Bonds have been paid in full, neither the Company nor the Board shall be obligated
to repair, replace or restore the property damaged or destroyed, and any Net Insurance
Proceeds referable to such damage or destruction shall be paid to the Company; provided
however, that the Board will, to the extent and in the manner provided in Section 7.6 hereof,
cooperate fully with the Company in carrying out such repair, replacement and restoration
as the Company may, in its sole discretion, decide to undertake.

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

Section 7.2 Condemnation Provisions. If title to the Equipment or any part
thereof is taken under the exercise of the power of eminent domain, the entire condemnation
award in respect of such taking [including, without limitation, (i) all amounts received as the
result of any settlement of compensation claims negotiated with the condemning authority,
and (ii) any amount awarded as compensation for the interest of the Company in the part of
the Equipment taken and as damages to the interest of the Company in any part thereof not
taken, but not including any condemnation award belonging to the Company pursuant to the
provisions of Section 7.4 hereof] shall be applied and certain related actions shall be taken 1n
accordance with the succeeding provisions of this section:

(a) Taking of All or Substantially All the Equipment Prior to Full
Payment of the Series 1990-B Bonds. If all or substantially all the Equipment
is so taken by such exercise of the power of eminent domain, prior to full
payment of the Series 1990-B Bonds, the Company shall be entitled to collect
and hold the entire condemnation award in respect of such taking until such
award shall be applied in accordance with the provisions of this subsection.
The Lease shall terminate {except as to the provisions of this subsection and
any other provisions hereof which are expressly stated herein to survive the
termination of the Lease) as of the thirtieth (30th) day after the receipt by the
Company of the final installment of the entire condemnation award in respect
of such taking, unless the Company has theretofore exercised the option to
purchase the Equipment granted in Section 11.2 hereof or has otherwise
terminated the Lease in accordance with the provisions hereof. On or hefore
the date on which the Lease shall terminate pursuant to this subsection, the
Company will pay to the Secured Party, for the account of the Board, a special
installment of Basic Rent as, when added to any amount held in the Acquisition
Fund, will be sufficient to pay, redeem and retire all the then outstanding
Series 1950-B Bonds on the aforesaid date on which the Lease shall terminate,
including, without limitation, principal, premium (if any), interest to maturity
or earliest practicable redemption date, as the case may be, expenses of
redemption and all other amounts owed to the Board or the Secured Party by
the Company pursuant to the Lease or the Indenture, The payment of any
additional Basic Rent required by this subsection shall be made by the
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Company in funds that will be immediately available to the Secured Party as
of the opening of business on the date on which the Lease shall terminate. Any
portion of the Net Condemnation Award not needed for payment of the Series
1990-B Bonds shall belong to the Company.

(b)  Taking of Less than Substantially All the Equipment Prior to
Full Payment of the Series 1990-B Bonds. If less than substantially all the

. Equipment is taken by such exercise of the power of eminent domain, prior to
full payment of the Series 1990-B Bonds, all obligations of the Company under
the Lease which are still capable of performance (including, without limitation,
the cbligation of the Company to pay the Basic Rent and all other amounts
payable hereunder) shall continue in full force and effect. The Company shall
be entitled to collect, hold and apply all of the Net Condemnation Award in
respect of any such taking. The Net Condemnation Award in respect of any
such teking shall be applied by the Company or at its direction (which
directions, Iin order to be effective, must be approved by the Secured Party), for
one or more of the following purposes, with the amount, if any, to be applied
to each such purpose to be determined by the Company in the exercise of its
sole judgment.:

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

(2) payment of the costs of acquiring (by construction,
purchase or otherwise) such additional facilities and equipment as the
Company may direct, which facilities and equipment (1) shall be of
such nature as to constitute a "project” within the meaning of the Act,
(ii) shall be acquired by the Board and made subject to the demise of
the Lease and to the lien of the Indenture free of liens and
encumbrances other than Permitted Encumbrances, and (1ii) shall be
deemed a part of the Equipment and made available for use by the
Company, without the payment of additional rent hereunder, to the
same extent as if such facilities and equipment had originally
constituted part of the Equipment and had been specifically demised
hereby; or
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(3) theredemption of Series 1990-B Bonds prior to maturity
in accordance with the terms of the Indenture and on the earhest
practicable date permitted thereby.

In the event that the Company determines to apply the Net Condemnation

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

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

{c) Taking of All or Substantially All the Equipment After Full
Pavment of the Series 1990-B Bonds. If, after the full payment of the Series
1890-B Bonds, title to all or substantially all the Equipment is taken by such
exercise of the power of eminent domain, the Net Condemnation Award
referable to such taking shall be paid and belong to the Company. The Lease
shall terminate as of the date on which the final condemnation award 1s
received by the Company, and the Board and the Company shall have no
further rights or obligations hereunder except those which may theretofore
have vested.

(d) Taking of Less Than Substantially All the Equipment After Full

Payment of the Series 1990-B Bonds. If, after full payment of the Series
1990-B Bonds, title to less than substantially all the Equipment is taken by

such exercise of the power of eminent domain, the Lease shall continue in full
force and effect, but neither the Company nor the Board shall be obligated to
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correct or ameliorate in any way the condition of the Equipment caused by
such taking, and the Net Condemnation Award referable to such taking shall
be paid and belong to the Company; provided, however, that the Board will, to
the extent and in the manner provided in Section 7.6 hereof, cooperate fully
with the Company in carrying out such work of repairing, restoring, modifying,
relocating or rearranging the Equipment or in acquiring such additional
property to form part of the Equipment as the Company may, in its sole
| discretion, deem necessary or desirable,

If the Company duly exercises the option to purchase the Equipment granted in
Section 11.2 hbereof in accordance with the applicable provisions of said section, then neither
the, Company nor the Board shall be obligated to correct or ameliorate in any way the
condition of the Equipment caused by such taking, in which event so much (which may be
all) of any part of the Net Condemnation Award then held by the Company as may be
necessary shall be used for the payment in full of the Series 1990-B Bonds as provided in
Section 11.2 hereof. Any portion of such Net Condemnation Award remaining after payment
in full of the Series 1990-B Bonds shall belong to the Company.

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

Section 7.4 Condemnation of Company-Owned Property. The Company shall
be entitled to any condemnation award or portion thereof made for damages to or the taking
of its own property not included in the Equipment, but any condemnation award resulting
from damages to or the taking of all or any part of the leaschold estate or other interest of
the Company in the Equipment created by the Lease shall be applied in accordance with the
provisions of Section 7.2 or 7.3 hereof, whichever may be applicable. In the event of any
taking which involves both the Equipment and property of the Company, the Company shall
be responsible for all attorney’s fees and other expenses properly allocable to the taking of
its own property.,
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Gection 7.6 Cooperation of the Board in the Conduct of Condemnation
Proceedings. The Board will cooperate fully with the Company in the handling and conduct
of any prospective or pending condemnation proceeding with respect to the Equipment or any
part thereof and will follow all reasonable directions given to it by the Company in connection
with such proceeding. In no event will the Board settle, or consent to the settlement of, any
prospective or pending condemnation proceeding with respect to the Equipment or any part

thereof without the prior written consent of the Company.
1

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

ARTICLE VIIl
PARTICULAR COVENANTS OF THE COMPANY

Section 8.1 Release and Indemnification Covenants. The Companyreleases the
Board (and each director, officer, employee and agent thereof) and the Secured Party from,
and will indemnify and hold the Board (and each director, officer, employee and agent
thereof) and the Secured Party harmless against, any and all claims and liabilities of any

character or nature whatsoever, regardless of by whom asserted or imposed, and losses of

every conceivable kind, character and nature, arising out of, resulting from, or in any way
connected with the Equipment, including, without limiting the generality of the foregoing,
(i) any actions relating to the acquisition and installation of the Equipment and (ii) the leasing
of the Equipment to the Company and the condition, use, possession or management of the
Equipment during the Lease Term; provided, however, that the Company shall not be
obligated (1) to indemnify the Board (or any director, officer, employee or agent thereof) or
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the Secured Party against any claim, liability or loss resulting from willful misconduct or gross
negligence on the part of any such indemnifiable party or (2) to indemnify any director, officer
or employee of the Board against any claim, liability or loss in any way connected with the
Equipment unless such claim, liability or loss arises out of or results from official action taken
in the name and behalf of the Board by such director, officer or employee.

The Company acknowledges that it has furnished to prospective purchasers of the
Series 1990-B Bonds certain information concerning the business and financial condition of
the Company and the Shareholders, and the Company further acknowledges that it has
sought and received the assistance and cooperation of the Board in connection with the
offering and sale of the Series 1990-B Bonds. The Company will indemnify, hold harmless and
defend the Board (and each director, officer, employee and agent thereof)} against

(a) any claim or liability whatsoever arising out of or based upon any
untrue or misleading statement or alleged untrue or misleading statement of
any material fact contained in any of the aforesaid information furnished, or
caused to be furnished, by the Company to the purchaser of the Series 1990-B
Bonds from the Board, or the omission or alleged omission to state in any such
information any material fact necessary to make the statements contained
therein not misleading in the light of the circumstances under which such
statements were made, and

(b)  any claim or liability arising out of any action taken by the Board
at the request of the Company (or any other Person authorized to act on behalf
of either the Company) in connection with the offering and sale of the Series
1990-B Bonds.
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The Company will pay or reimburse all legal or other expenses reasonably incurred by
the Board (and ¢ach director, officer, employee and agent thereof), or the Secured Party, as
the case may be, in connection with the investigation or defense of any action or proceeding,
whether or not resulting in liahility, with respect to any claim, liability or loss in respect of
which indemnity may be sought against the Company under the provisions of this section.

In the event that any action or proceeding is brought against any indemnifiable party
(whether the Board, or any of the Board’s directors, officers, employees or agents, or the
Secured Party) in respect of which indemnity may be sought against the Company under the
provisions of this section, such indemnifiable party shall, as a condition of the Company’s
liability under the provisions of this section, be obligated to notify promptly the Company in
writing of the commencement of such action or proceeding and shall thereafter forward to the
Company a copy of every summons, complaint, pleading, motion or other process received
with respect to such action or proceeding. The Company may (and if so requested by such
indemnifiable party, shall) at any time assume the defense of such indemnifiable party in
connection with any such action or proceeding, and in such case the Company shall pay all
expenses of such defense and shall have full and complete control of the conduct on the part
of such party of any such action or proceeding, including, without limitation, the right to
settle or compromige any claim giving rise to such action or proceeding upon such terms and
conditions as the Company, in its sole discretion, shall determine, provided that the Board
shall have the right to select its own Counsel in any such matter; provided, further, that any
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Counsel selected by the Board shall be subject to the approval of the Company, which
approval shall not be unreasonably withheld. In the event that any claim is asserted against
the Board which would not be payable solely out of the proceeds of any of the Series 1990-B
Bonds or other funds advanced to the Board by the Company or out of the proceeds of the
sale or leasing of the Equipment (viz., & general, not a limited, claim), the Company shall, at
the request of the Board, provide an indemnity bond with sureties satisfactory to the Board.
Any other provision of this section to the contrary notwithstanding, the Company shall not
be obligated to indemnify any such indemnifiable party for any liability resulting from the
settlement of any action or proceeding, or for any legal or other expenses incurred in
connection with the investigation or defense of any action or proceeding, if such settlement
was made without the Company’s consent, irrespective of whether the Company had, prior
to such settlement, exercised its right to assume the defense of such indemnifiable party in
connection with such action or proceeding.

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

Section 8.2 Inspection of the Project. So long as any of the Series 1990-B Bonds
are outstanding, the Company will permit the Board and the Secured Party and their duly
authorized representatives at all reasonable times to examine and inspect the Equipment or
any part thereof,

Qection 8.3 Agreement to Maintain Corporate Existence. So long as any of the
Indenture Indebtedness shall be outstanding and unpaid, the Company will maintain its
corporate existence, will not dissolve or sell, lease, transfer or otherwise dispose of all or
substantially all 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.

Section 8.4 Provisions Relating to Assignment and Subleasing by Company.
Except in the case of an assignment of the Lease or a subleasing of all or part of the Project
to another corporation a majority of the outstanding capital stock of which is owned by the
Company, the Company will not assign, transfer, convey or alienate the Lease, the leasehold
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interest created thereby or any interest of the Company in the Lease or the Equipment, nor
will it sublease the Equipment, in whole or in part, without the prior written consent of the
Secured Party and the Series 1990-B Original Purchaser, which consent shall not be
unreasonably withheld. In no event shall any assignee of the Lease or any sublessee of the
Equipment or any part thereof or anyone claiming by, through or under any such assignment
or sublease acquire by virtue thereof any greater rights in the Equipment than the Company
then has under the Lease, nor shall any such assignment or subleasing or any dealings or
trarisactions between the Board or the Secured Party or any sublessee or assignee in any way
relieve the Company from primary liability for any of its obligations hereunder. Thus, in the
event of any such assignment or subleasing, the Company shall continue to remain primarily
liable for payment of the rentals herein provided to be paid by it and for performance and
observance of the other agreements and covenants on its part herein provided to be
performed and observed by it.

Section 8.6 Qualification in Alabama. So long as the Lease shall be in effect, the
Company will continuously remain qualified to do business in the State of Alabama.

Section 8.6 Further Assurances. The Company wil], at its own expense, take all
actions that, in the judgment of the Secured Party, may at the time and from time to time
be necessary to perfect, preserve, protect and- secure the interests of the Board and the
Secured Party, or either, in and to the Equipment and the revenues therefrom pledged and
assigned in the Indenture, including, without limitation, the filing of all financing and
continuation statements that may at the time be reguired under the Alabama Uniform Com-
mercial Code.

ARTICLE IX

CERTAIN PROVISIONS RELATING TO
THE EQUIPMENT AND THE SERIES 1990-B BONDS

Section 9.1 Granting Security Interest in the Equipment by the Board. It is
understood and agreed that the Board will grant a security interest in the Equipment to the
Secured Party as security for the payment of the Series 1990-B Bonds, and will assign its
interest (other than its leasehold interest in the Project Facilities and its right to require the
Company to pay certain expenses as provided in Sections 5.4 and 10.4 hereof and the
indemnification rights contained in Section 8.1 hereof) in the Lease, and pledge any moneys
receivable hereunder, to the Secured Party as security for payment of the principal of and the
interest and premium (if any) on the Series 1990-B Bonds and that the lien of the Indenture
covering the Equipment shall be prior to the Lease. It is further understood and agreed that
In the Indenture the Board will obligate itself to follow the instructions of the Secured Party
or the Holders of the Series 1990-B Bonds or a certain percentage of the latter in the election
or pursuit of any remedies herein vested in it. Upon the assignment and pledge to the
Secured Party of the Board’s interest in the Lease, the Secured Party shall have all rights and
remedies herein accorded the Board (other than the aforesaid expense payment and
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indemnification rights), and any reference herein to the Board shall be deemed, with the
necessary changes in detail, to include the Secured Party; and the Secured Party and the
Holders of the Series 1990-B Bonds shall be deemed to be third party beneficiaries of the
covenants and agreements on the part of the Company contained in the Lease and shall, to
the extent provided in the Indenture, be entitled to enforce performance and observance of
the agreements and covenants on the part of the Company contained in the Lease to the
same extent as if they were parties hereto. Subsequent to the issuance of the Series 1990-B
Bonds and prior to the payment of the Series 1990-B Bonds in full, the Board and the
Company shall have no power to modify, alter, amend or (except as specifically authorized
herein) terminate the Lease without the prior written consent of the Secured Party and then
only as provided in the Indenture. So long as an Event of Default shall not have occurred and
be continuing, the Board will not amend the Indenture or any agreement supplemental
thereto without the prior written consent of the Company.

Without the prior writien request or consent of the Company, the Board will not, so
long as an Event of Default shall not have occurred and be continuing, hereafter 1ssue any
bonds or other securities (including refunding securities), other than the Series 1990-B Bonds,
that are payvable out of or secured by a pledge of the revenues and receipts derived by the
Board from the Equipment, nor, without such consent, will the Board, so long as an Event of
Default shall not have occurred and be continuning, hereafter place any mortgage or other

- encumbrance (other than the Indenture) on the Equipment or any part thereof.
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Section 9.2 References to Series 1990-B Bonds Ineffective after Payment
Thereof. Upon full payment of the Series 1990-B Bonds and cancellation, satisfaction and
discharge of the Indenture in accordance with the provisions of Section 12.1 thereof, all
references in the Lease to the Serieg 1990-B Bonds and the Secured Party shall be ineffective
and neither the Secured Party, nor the Holders of any of the Series 1990-B Bonds shall there-
after have any rights hereunder, saving and excepting any that shall have theretofore vested.

If the Series 1990-B Bonds are fully paid prior to the end of the Lease Term, the
Company shall be entitled to use of the Equipment for the remainder of the Lease Term
without the payment of any further Basic Rent, but otherwise on all the same terms and
conditions hereof,

Section 9.3 Disposition of Surplus Moneys afier Full Payment of Series
1990-B Bonds. The Board hereby assigns to the Company all surplus moneys (if any) that
may remain in the Acquisition Fund or that may otherwise be held by the Secured Party after
the Series 1990-B Bonds have been fully paid, such assignment to be subject to the condition
that the Lease shall not have been terrminated prior to full payment of the Series 1990-B
Bonds as a result of the occurrence of an Event of Default. The Board will provide in the
Indenture for such surplus moneys to be paid to the Company in accordance with such
assignment. It is understood and agreed that surplus moneys held by the Secured Party shall
not include any amounts 8o held for payment of matured but unpaid Series 1930-B Bonds,
Series 1990-B Bonds called for redemption but not yet redeemed and matured but unpaid
interest. The provisions of this section shall survive the expiration or termination of the
Lease.
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ARTICLE X
EVENTS OF DEFAULT AND REMEDIES

Section 10.1 Events of Default Defined. The following shall be "Events of Default"
under the Lease, and the term "Event of Default" shall mean, whenever it is used in the

any one or more of the following events:

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

(b)  failure by the Company to pay any amount due the Secured Party
for its reasonable fees, charges and disbursements within thirty (30) days after
written demand for such payment by the Secured Party, which demand shall
not be made earlier than the date on which such amount is due and payable;

(c) any dissolution or liquidation of the Company or any consoli-
dation or merger involving the Company carried out in violation of the
provisions of Section 8.3 hereof:

(d) fallure by the Company to perform or observe any agreement,
covenant or condition required by the Lease to be performed or observed by it
[other than the agreements and covenants referred to in the preceding clauses
(a), (b) and (¢} of this section], which failure shall have continued for a period
of thirty (30) days after written notice specifying, in reasonable detail, the
nature of such failure and requiring the Company to perform or observe the
agreement, covenant or condition with respect to which it is delinquent shall
have been given to the Company by the Board or the Secured Party, unless (i)
the Board and the Secured Party shall agree in writing to an extension of such
period prior to its expiration, or (ii) during such thirty-day period or any
extension thereof, the Company has commenced and is diligently pursuing
appropriate corrective action, or (iii) the Company is by reason of force majeure
at the time prevented from performing or observing the agreement, covenant
or condition with respect to which it is delinquent; provided, however, that no
period during which the Company is by reason of force majeure prevented form
performing or observing any such agreement, covenant or condition shall
exceed sixty (60) days;

(e)  an"Event of Default” under the Series 1990-B Company Guaranty
or the Series 1990-B Shareholders Guaranty, as such term is respectively
therein defined and used;
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(£ failure by the Company to pay any installment of principal of, or
interest on, any other indebtedness for borrowed money whether at maturity,
by call for redemption, demand for payment, acceleration, declaration or
otherwise, and such principal and interest, or any part thereof, shall remain
unpaid for more than the period of grace, if any, provided for therein;

(g) the entering by any court of competent jurisdiction of a monetary
judgment against the Company and the failure by the Company to satisfy and
discharge said judgment within thirty (30) days after the date upon which any
such judgment shall become final, unless, during such 30-day period, the
Company shall cause to be furnished an appea! bond with respect to said
judgment as shall be satisfactory in form and amount to the Secured Party and
the Series 1990-B Original Purchaser;

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

(i) the entry of a decree or order by & court of competent
jurisdiction for relief in respect of the Company or adjudging the Company to
be a bankrupt or insolvent or approving as properly filed a petition seeking
reorgenization of the Company or the arrangement, adjustment or composition
of its obligations under Title 11 of the United States Code, as now constituted
or as amended, or any other applicable federal or state bankruptcy or other
similar law, which decree or order shall have continued undischarged or un-
stayed for a period of thirty (30) days; or the entry of a decree or order of a
court of competent jurisdiction for the appointment of a receiver, liquidator,
trustee, custodian or assignee in bankruptcy or insolvency for the Company or
for all or a major part of its property, or for the winding up or liquidation of its
affairs, which decree or order shall have remained in force undischarged or
unstayed for a period of thirty (30) days; or

Q) prior to the Sale Date, an event of default with respect to the

Series 1990-A Bond or the financing documents related thereto shall have
occurred and be continming.
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The term "force majeure” as used herein means acts of God or the public enemy, strikes,
lockouts, work slowdowns or stoppages or other labor disputes, insurrections, riots or other
civil disturbances, orders of the government of the United States of America or of any state
of the United States of America or of any of the departments, agencies, political subdivisions
or officials of the United States of America or of any state thereof, or orders of any other civil
or military authority, or partial or entire failure of public utilities, or any other condition or
event beyond the reasonable control of the Company. The Company will, to the extent that
it hay lawfully do so, use its best efforts to remedy, alleviate or circumvent any cause or
causes preventing it from performing its agreements and covenants hereunder; provided
however, that the settlement of strikes, lockouts and other labor disputes shall be entirely
within the discretion of the Company, and the Company shall not be required to settle
strikes, lockouts and other labor disputes by acceding to the demands of the opposing party
or parties when such course is in its judgment against its best interests.

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

(a) declare immediately due and payable Basic Rent in an amount
equal to the principal amount of all outstanding Series 1990-B Bonds plus
interest accrued on such Series 1950-8B Bonds to the date of such declaration,
whereupon such Basic Rent shall become immediately due and payable, but
only if, concurrently with such declaration, the principal of and accrued interest
on the Series 1990-B Bonds are also declared due and payable pursuant to
subsection (a) of Section 10.2 of the Indenture;

(b) terminate the Lease, take possession of the Equipment and
thereafter lease or sell all or any thereof for the account of the Board to a user
of the Project Facilities other than the Company or remove all or any part of
the Equipment from the Project Facilities and lease or sell the same for the
account of the Board, in any event holding the Company liable for all amounts
due hereunder to the date of the termination of the Lease; provided, however,
that taking possession of the Equipment and removal thereof from the Project
Facilities, whether carried out by the Board or the Secured Party, shall be
subject to the provisions of Section 12.2 hereof; and

b0k 3 12puE 81

(c) take whatever legal proceedings may appear necessary or
desirable to collect the rent and other payments then due frem the Company,
whether by declaration or otherwise, or to enforce any obligation, covenant or
agreement of the Company under the Lease or any obligation of the Company
imposed by any applicable law;

provided, however, that neither the Board and the Secured Party, nor the Secured Party on
behalf of the Board, shall take any remedial action described in clause (b) of this section
unless an Event of Default resulting from the failure of the Company to pay Basic Rent shall
have continued for a period of at least thirty (30) days.
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Section 10.3 No Remedy Exclusive. No remedy herein conferred upon or reserved
to the Board or the Secured Party is intended to be exclusive of any other available remedy
or remedies, but each and every such remedy shall be cumulative and shall be in addition to
every other remedy given under the Lease or now or hereafter existing at law or in equity or
by statute. No delay or omission to exercise any right or power accruing upon any Event of
Default shall impair any such right or power or shall be construed to be a waiver thereof but
any such right or power may be exercised from time to time and as often as may be deemed
expedient. In order to entitle the Board or the Secured Party to exercise any remedy
reserved to it in this Article X, it shall not be necessary to give any notice, other than such
notice as is herein expressly required.

Section 10.4 Agreement to Pay Attorneys’ Fees. If, as a result of an Event of
Default by the Company, the Board, the Secured Party or (to the extent permitted by the
Indenture) any Holder or former Holder of any of the Series 1990-B Bonds should employ
attorneys at law or incur other expenses in or about the collection of rent or the enforcement
of any other obligation, covenant, agreement, term or condition of the Lease, the Company
will pay the reasonable attorneys’ fees and other reasonable expenses so incurred by the
Board, the Secured Party or such Holder or former Holder, as the case may be.

Section 10.5 No Additional Waiver Implied by One Waiver. In the event any
agreement contained in the Lease should be breached by either party and thereafter waived
by the other party, such waiver shall be limited to the particular breach so waived and shall
not be deemed to waive any other breach hereunder. Further, neither the receipt nor the
acceptance of any rent hereunder by the Board, or by the Secured Party or any Bondholder
on its behalf, shall be deemed to be a waiver of any breach of any covenant, condition or
obligation herein contained or a waiver of any Event of Default even though at the time of
such receipt or acceptance there has been a breach of one or more covenants, conditions or
obligations on the part of the Company herein contained or an Event of Default (or both) and
the Board, the Secured Party or such Bondholder (or all of such parties) have knowledge
thereof.

ARTICLE XI
OPTIONS

Section 11.1 OptionstoTerminate the Lease During Lease Term. The Company
shall have the right, exercisable at its option, to cancel or terminate the Lease during the
Lease Term upon compliance with the conditions specified in the succeeding provisions of this
section: " :

(a) At any time prior to full payment of the Series 1990-B Bonds, the
Company may cancel or terminate the Lease by (i) giving the Board and the

Secured Party written notice of such termination and specifying in such notice
the date on which such termination is to be effective and (ii) paying to the
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Secured Party, for the account of the Board, on or before the effective date of
such termination, a special installment of Basic Rent which, when added to any
amounts then held in the Acquisition Fund, will be sufficient to pay, redeem
and retire all the outstanding Series 1990-B Bonds on the earliest practicable
date next succeeding the effective date of such termination on which under
their terms and the terms of the Indenture they may be paid or redeemed,
including, without limitation, principal, premium (if any), all interest to mature
until and on such payment or redemption date, the expenses of redemption and
all other amounts payable to the Board or the Secured Party then owed and
that will accrue until the payment, redemption and retirement of all the out-
standing Series 1990-B Bonds. Upon being notified by the Company in writing
' of the Company’s intentions in this respect and without the necessity of the

moneys therefor being deposited with the Secured Party, the Board will take,

or cause the Secured Party to take, all preliminary action necessary under the

provisions of the Indenture to effect the payment, redemption and retirement
of all the outstanding Series 1990-B Bonds.

(b} At any time after the Series 1990-B Bonds have been fully paid,

the Company may cancel or terminate the Lease by giving the Board written

notice of such termination not less than ten (10) days prior to the date on

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

Section 11.2 Option to Purchase Prior to Payment of Series 1990-B Bonds.
While any of the Series 1990-B Bonds are outstanding and unpaid, the Company shall have
the right and option, hereby granted by the Board, to purchase the Equipment at and for a
purchase price equal to the amount which, when added to any amounts then held in the
Acquisition Fund, will be sufficient to pay, redeem and retire all the outstanding Series
1990-B Bonds on the date of purchase, or on the earliest practicable succeeding date on which
under their terms and the terms of the Indenture they may be paid or redeemed, including,
without limitation, principal, premium (if any), all interest to mature until and on such
payment or redemption date, the expenses of redemption and all other amounts payable to
the Board or the Secured Party then owed and that will accrue until the payment, redemption
and retirement of all the outstanding Series 1990-B Bonds.

In order to exercise such option, the Company shall give to the Board and the Secured
Party written notice of its intention to exercise such option and shall specify therein the date
of purchase, which (subject to the provisions of the last paragraph of this section) shall be not
less than fifteen (16) nor more than sixty (60) days after the date such notice is mailed or
otherwise delivered. Upon receipt of such notice from the Company and without the necessity
of the purchase price being deposited with the Secured Party, the Board will take, and will
cause the Secured Party to take, all preliminary action necessary under the provisions of the
Indenture to effect the payment, redemption and retirement of all the outstanding Series
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1990-B Bonds. On the date of purchase so specified, the Company shall pay the aforesaid
purchase price to the Secured Party (for the account of the Board) in immediately available
funds; provided, however, that if on the date of purchase the Series 1990-B Bonds have been
paid in full, the Company shall not be required to pay any such amount in order to entitle it
to exercise such option. Upon receipt of the amount required by this section to be paid by
the Company as the purchase price of the Equipment (if payment of any such amount is
required), and if at such time the Company is not in default in payment of the rent or any
othér amounts due hereunder, the Board will, by an appropriate instrument complying with
the provisions of Section 11.4 hereof, transfer and convey the Equipment (or such portion
thereof - which may be none - as is then in existence and is owned by the Board) in its then
condition, whatever that may be, to the Company.

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

Section 11.3 Option to Purchase After Payment of Series 1990-B Bonds. If the
Company pays all rent and other amounts due.hereunder, it shall have the right and option,
hereby granted by the Board, to purchase the Equipment from the Board at any time during
the Lease Term after payment in full of the Series 1990-B Bonds, at and for a purchase price
equal to the sum of $1.00. To exercise any such purchase option, the Company shall notify
the Board in writing not less than fifteen (15) days prior to the date on which it proposes to
effect such purchase and, on the date of such purchase, shall pay the aforesaid purchase price
to the Board, whereupon the Board will, by an appropriate instrument complying with the
provisions of Section 11.4 hereof, transfer and convey the Equipment (in its then condition,
whatever that may be) to the Company. If at the end of the Lease Term no Event of Default
shall have occurred and be continuing, the Company shall be deemed to have exercised such
purchase option unless it notifies the Board in writing to the contrary at least fifteen (15)
days before the end of the Lease Term, and, in the event of such automatic exercise by the
Company of its option to purchase the Project, the date of purchase shall be the last day of
the Lease Term or such other date within one hundred eighty (180) days thereafter as shall
be designated by the Company. Nothing herein contained shall be construed to give the
Company any right to any rebate to or refund of any rent paid by it hereunder prior to the
exercise by it of the purchase option hereinabove granted, even though such rent may have
been wholly or partially prepaid.

Section 11.4 Options - In General. Each of the options herein granted to the
Company may be exercised by it even though an Event of Default shall have occurred and be
continuing, it being understood and agreed, however, that all other applicable conditions
specified herein to the exercise of such option (including payment of any amounts of money
herein required to be paid by the Company) must be satisfied.
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In the event of the exercise by the Company of either of the options to purchase the
Equipment granted in Sections 11.2 and 11.3 hereof, the Board will, after compliance by the
Company with the conditions to purchase specified in the respectively applicable sections
hereof, convey to the Company, by bill of sale or other appropriate instrument, the property
with respect to which such option is exercised, subject only to Permitted Encumbrances, such
liens, encumbrances and exceptions to which title to such property was subject when this
Lease Agreement was delivered or such property was acquired by the Board (whichever
occiirred last), those to the creation or suffering of which the Company consented and those
resulting from the faillure of the Company to perform or observe any of the agreements or
covenants on its part herein contained.

. In case that, at the time of the exercise by the Company of either of the options to
purchase the Equipment granted in Sections 11.2 and 11.3 hereof, there shall not have been
collected by the Board, the Secured Party or the Company the entire insurance proceeds or
condemnation award referable to any damage, destruction or condemnation with respect to
the Equipment which may have theretofore occurred, then in such case all Net Insurance
Proceeds and all Net Condemnation Awards thereafter collected and referable to such
damage, destruction or condemnation shall be paid to the Company, and the Board will take
all actions necessary to cause the amount of any such proceeds or awards to be paid to the
Company. The provisions of this paragraph shall survive the expiration or termination of the
Lease, unless at the time of such expiration or termination the Company is in default in the
payment of any amounts of money herein requyjred to be paid by it.

ARTICLE X1I

MISCELLANEOUS

Section 12.1 Covenant of Quiet Enjoyment. Surrender. So long as the Company
performs and observes all the covenants and agreements on its part herein contained, it shall
peaceably and quietly have, hold and enjoy the Equipment during the Lease Term, subject
to all the terms and provisions hereof. At the end of the Lease Term or upon any prior
termination of the Lease, the Company will surrender to the Board possession of all property
then subject to the demise of the Lease (unless it is simultaneously purchasing such property
from the Board) in its then condition, whatever that may be, subject, however, to the
provisions of Section 12,2 hereof.

Section 12,2 Retention of Title to the Equipment by the Board. Without the
prior written consent of the Company, the Board will not itself, so long as no Event of Default
shall have occurred and be continuing, (i) sell, convey or otherwise dispose of all or any part
of the Equipment (except as provided in Section 8.5 of the Indenture or to the Company as
provided in Article XI hereof), (ii) mortgage or otherwise encumber the Equipment or any
part thereof (except as provided in Section 9.1 hereof), or (iii) dissolve or do anything that will
result in the termination of its corporate existence (except as provided in Section 8.5 of the
Indenture).
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Section 12,3 This Lease a Net Lease. The Company recognizes and understands
that it is the intention hereof that the lease herein made shall be a net lease and that until
the Series 1980-B Bonds are fully paid all Basic Rent shall be available for payment of the
principal and the interest and premium (if any) on the Series 1990-B Bonds. The Lease shall
be construed to effectuate such intent.

Section 12.4 Statement of Intention Regarding Certain Tax Matters. The
Board and the Company acknowledge and agree that it is their mutual intention that the
Company, for federal and state income tax purposes, will be entitled to all deductions from
gross income and all credits against tax with respect to the Equipment (including, but not
limited to, deductions for depreciation and investment tax credits) and that for such purposes
the, Lease will be deemed to be a financing of the Equipment.

Section 12.6 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 mal, postage prepaid with
return receipt requested, at such addresses:

(a) If to the Board:

The Industrial Development Board of
the City of Pelham 7
City Hall
Pelham, Alabama 35124
Attention: Chairman of the Board of Directors

(b)  If to the Company:

Rainbow Technology Corporation

Post Office Box 268445

Birmingham, Alabama 35226
Attention: President

() If to the Shareholders:

BOOK 312?&135 786

¢c/o Rainbow Technology Corporation

Post Office Box 264456

Birmingham, Alabama 35226
Attention; President

(d) If to the Secured Party:
First Commercial Bank
Post Office Box 11746

Birmingham, Alabama 35202-1746
Attention; President
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Notices or other communications to Bondholders shall be mailed or otherwise delivered to

their respective addresses as shown on the registry books of the Secured Party pertaining to
the Series 1990-B Bonds.

Any of the above mentioned parties may, by like notice, designate any further or
different addresses to which subsequent notices shall be sent. A copy of any notice given to
any of the above named parties pursuant to the provisions of the Lease shall also be given to
those of such parties to whom notice is not herein required to be given, but the failure to give
a copy of such notice to any party claiming the right to receive it pursuant to this sentence
shall not imvalidate '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 valid and effective to the same extent as
if signecl on bekalf of such party by a duly authorized officer or employee.

Section 12.6 Concerning Certain Prior and Contemporaneous Agreements,
Except for the Inducement Agreement, the Lease, the Indenture and the Series 1990-B
Guaranties shall completely and fully supersede all other prior or contemporaneous
agreements, both written and oral, between the Board and the Company, or between the
Board and the Shareholders, relating to the acquisition and installation or basing of the
Equipment and the leasing thereof to the Company, and if any provision of the Inducement
Agreement is in conflict with any provision of any of the Lease, the Indenture or the Series
1990-B Guaranties, such provision of the Inducement Agreement shall be deemed amended
or modified to the extent necessary to avoid sith conflict, all to the end that the Board and
the Company shall look to the Lease, the Indenture and the Series 1990-B Guaranties for
ultimate definition and determination of their respective rights, liabilities and responsibilities
respecting the Equipment and the Series 1990-B Bonds. The Company and the Board
acknowledge that they have no outstanding agreement, commitment or understanding, either
express or implied, for the grant to the Company or any Affiliate thereof of any option to
purchase the Equipment or any part thereof or of any option to renew the term of the Lease,
other than those contained in Article XI hereof,

Section 12.7 Limited Liability of the Board. The Board is entering into this Lease
Agreement pursuant to the authority conferred upon it by the Act. No provision hereof shall

“® be construed to impose a charge against the general credit of the Board or any personal or

pecuniary lability upon the Board except with respect to the proper application of the
proceeds to be derived from the sale of the Series 1990-B Bonds, moneys made available by
the Company to the Board pursuant to the provisions hereof, and the revenues and receipts
to be derived by the Board from the Equipment, including insurance proceeds and
condemnation awards. Further, none of the directors, officers, employees or agents (other
than the Company as agent of the Board in connection with the acquisition and installation
or basing of the Equipment) of the Board shall have any personal or pecuniary liability
whatever hereunder or any liability for the breach by the Board of any of the agreements on
its part herein contained. Nothing contained in this section, however, shall relieve the Board
from the observance and performance of the several! covenants and agreements on its part
herein contained or relieve any director, officer, employee or agent of the Board from
performing all duties of their respective offices that may be necessary to enable the Board to
perform the covenants and agreements on its part herein contgined.
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Section 12.8 Binding Effect. The Lease shall inure to the benefit of, and shall be
binding upon, the Board, the Company and their respective suceessors and assigns. To the
extent provided herein and in the Indenture, the Secured Party and the Bondholders
(including, in certain cases, former Bondholders), and certain indemnifiable parties specified
in Section 8.1 hereof shall be deemed to be third party beneficiaries hereof, but nothing

herein contained shall be deemed to create any right in, or to be for the benefit of, any other
Person who is not a party hereto.

| .
Section 12.9 Severability. In the event any provision of the Lease shall be held
invalid or unenforceable by any court of competent jurisdiction, such holding shall not
invalidate or render unenforceable any other provision hereof. Without in any way limiting
the generality of the foregoing, the Company specifically acknowledges and agrees that the
several purchase options granted it herein are fully severable from and independent of the
other provisions hereof and that neither the invalidity or unenforceability of any of such
purchase options ghall invalidate or render unenforceable any other provision hereof nor

excuse the Company from fully performing and observing any of the agreements and
covenants on its part herein contained.

Section 12.10 Article and Section Captions. The article and section headings and
captions contained herein are included for convenience only and shall not be considered a part
hereof or affect in any manner the construction or interpretation hereof.

F

Section 12.11 Governing Law. The Lease and the rights and obligations of the

parties hereto (including third party beneficiaries) shall be governed, construed and
interpreted according to the laws of the State of Alabama.
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IN WITNESS WHEREOQF, 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 seven (7) counterparts, each of which shall be deemed an original,
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and have caused this Lease Agreement to be dated as of September 1, 1990, delivered by both

said parties on Septembeww.

THE INDUSTRIAL DEVELOPMENT BOARD OF
THE CITY OF PELHAM

i

By

! LChﬂir/ 46 of its Board of Directors

ATTEST:

Its Secretary

[SEAL]

RAINBOW TECHNOLOGY CORPORATION

[SEAL]
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STATE OF ALABAMA )

JEFFERSON COUNTY )
Sﬂﬂ?‘;}

I, the undersigned, a Notary Public in and for said county in said state, hereby certify
that pEZ- A, SR, P2 , whose name as Chairman of the Board
of Directors of THE INDUSTRIAL DEVELOPMENT BOARD OF THE CITY OF PELHAM,
a public corporation under the laws of the State of Alabama, 1s 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 authonity
executed the same voluntarily on the day the same bears date for and as the act of said public
corporation,

24

GIVEN under my hand and official seal of office, this 27 “—day of September, 1990.

[ NOTARJAL SEAL ] L) [P
" Notary Public

My Commission Expires: /""' 2 / - 9 Tz

STATE OF ALABAMA )

JEFFERSON COUNTY )

I, the undersigned, a Notary Public in and for said county 1n said state, hereby certify
that Sara h Dean Stecley ,whose name as Fes/den
of RAINBOW TECHNOLOGY CORPORATION, a corporation under the laws of the State of
Alabama, is signed to the foregoing instrument and who 1s known to me, acknowledged before
me on this day that, being infermed of the contents of the within instrument, he, as such
officer and with full authority executed the same voluntarily on the day the same bears date
for and as the act of said corporation.
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GIVEN under my hand and official seal of office, this 28 #\day of September, 1990.

{ NOTARIAL SFAL } o 4’7/4?&& Wt L3S

Notary Public

My Commission Expires: S~ T DS




part co
corporate linmts of the City of Pelham, Alabama:
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EXHIBIT A
to
LEASE AGREEMENT
bhetween
THE INDUSTRIAL DEVELOPMENT BOARD
OF THE CITY OF PELHAM
and
RAINBOW TECHNOLOGY CORPORATION
dated as of September 1, 1990
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The Project Site referred to in the Lease Agreement of which this Exhibit A forms a
nsists of the following described parcel of land located wholly within the now existing

Part of Block 2 of Cahaba Valley Park North as recorded in Map Book
13, Page 140, in the Probate Office of Shelby County, Alabama, more
particularly described as follows:

Commence at centerline PT Station 43+ 18.73 of Cahaba Yalley Parkway;
thence run east along the centerline of Cahaba Valley Parkway for 73.40 feet;
thence run 80°-00° left and run north for 30.00 feet to the point of beginning;
thence continue north along the same course for 300.0 feet to a point on the
north boundary of Block 2 of Cahaba Valley Park North; thence 80°-00’ right
and run east along said boundary line for 171.87 feet to a point on the south
line of a 50 feet wide Alabama Power Company right of way; thence 10°-48-30"
left and run northeasterly along said right of way line for 123.29 feet to an
angle point; thence run 0°-49’-32" left and run northeasterly along said right
of way for 109.28 feet; thence run 101°-38'-02" right and run south for 345.18
feet to a point on the north right of way line of Cahaba Valley Parkway; thence
90°-00" right and run west along said right of way line for 400.0 feet to the
point of beginning. Said parcel contains 125,056.284 square feet, more or less.
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EXHIBIT B
to
LEASE AGREEMENT
between
THE INDUSTRIAL DEVELOPMENT BOARD
OF THE CITY OF PELHAM
- and
RAINBOW TECHNOLOGY CORPORATION
dated as of September 1, 1990

3

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

Thns.t: items (whether or not fixtures) of machinery, eguipment,
furniture, furnishings or other personal property which now are or

shall hereafter be located in or about the land described in Exhibit
A herecto,

ELU‘;J ———— Y L L] ———Hbm

S1A|f o bLA SHELEY E2
1 EERTIFY THIS

NS TRUMENT WAS AIREE
gnQCT -3 AM 8: 28

s 31 2mce 792

e A T

L

. r .
r . '

- 'r".a'- e or »h

-

..’.'L;Ulif:. o PRUBATE




