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LEASE AGREEMENT

By'and_qatween

W THE INDUSTRIAL DEVELOPMENT BOARD OF
THE TOWN OF PELHAM

and

A -

WALKER DRUQ COMPANY
| R
Dated ae of Fébruary 1, 1991

poox  J3J0rce 79

t
|
The interest of The Industrial Development Board of the

Town of Pelham in any rents, revenueg and receipts derived by
it undar this lLease Agreement has been assigned to AmSouth
Bank, National Association, as Trustee under the Mortgage and
Indenture of Trust, dated as of February 1, 1991 from The
Industrial Development Board of the Town of Pelham.

1
I
i

* This Lease Agreement was préparad by R. H. Walston of
Cabaniss, Johnston, Gardner, Dumas & O'Neal, 1700
AmSouth-Sonat Tower, Birmingham, Alabama 35203
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STATE OF ALABAMA |
SHELBY COUNTY i

I
LEASE AGREEMENT dated as of February 1, 1991, between THE
INDUSTRIAL DEVELOPMENT BOARD OF THE TOWN OF PELHAM, a public
corporation and instrumentality under the laws of the State of
Alabama, party of the first part; and WALKER DRUG COMPANY, a
general partnership organized under the laws of the State of
Alabama, party of the second part,

WITNES,SETH:

In consideration of the mutual covenants and agreements
hereinafter contalned, the parties hereto hereby covenant,
agree and bind themselves as follows, to-wit:

DEFINITIONS, REPRESENTATIONS AND DEMIOE CLAUGE

Saction 1.1 Definitiong. In addition to the definitions
in Section 7.8 hereof, the following words, terms or phrases,
when used in this Lease Agreement, have the following
meaninge, unless the context clearly indicates a different
meaning: .

authorized Investments"” Ehﬂll have the meaning ascribed
in the Indenture.

"Bagic Rent” means that pnrtlnn of the rent payable under
Section 3.2(a) hereof. ,

"Bopnd"” means the Induatrlal'nevslupmant Revenue Bond
(Walker Drug Project) of the Lessor issued pursuant to the
Indenture in the principal amuunﬂ of $7,360,000.

EQnQ_Eunﬂ means the fund eatablished under Section 4.1

of the Indenture. ,

Egndh_ldﬁ: or "holder" or “QEBEI_Qﬁ_Lhﬁ_BQnd means the
registered owner of the Bond. :

"Bulildingsg" means (i) the hﬁildings, structures and
fixtures constructed or installed on the Leased Realty

pursuant to the Inducement Agreement, and (ii) all other

buildings, structures and fixtures now or hereafter located on

the Leased Realty, as they may at any time exist.

"Construction Fund” means tﬁe fund established under
Section 3.2 of the Indenture. ;

"Enabling Law" means Articlé 4 of Chapter 54 of Title 11
of the CODE OF ALABAMA 1975 (Section 11-54-80 et seq.).

i
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"Bquipment” means (i) the machinery, eguipment and
personal property acquired and installed in or about the
Buildings or on the Leased Realty pursuant to the Inducement
Agreement, including without limitation any machinery,
equipment and personal property acquired with the proceeds
from the sale of the Bond and the machinery, equipment and
personal property described in Exhibit B attached hereto and
made a part hereof, and (ii) any machinery, equipment or
personal property acquired in substitution therefor or as a
renewal or replacement thereof pursuant to the provisions

hereof.

- “Guarantors” means (i) Walker Enterprises, Inc., a
corporation organized under the laws of the State of Alabama,
and (ii) any surviving, resulting or transferee corporation as
permitted in the Guaranty Agreement, and (iii) James O.
Walker, James O. Walker, Jr., and William W. walker, 111,
their heirs, successors and assigns.

1
“Guaranty Agreement” means the Guaranty Agreement dated
as of February 1, 1991, between the Guarantors and the
Trustee. 5
I
»Indenture* means the Mortgage and Indenture of Trust
(including any indenture supplemental thereto) between the
Lessor and AmSouth Bank, National Association, as trustee, of
even date, which will be filed for record in the office of the
Judge of Probate of Shelby County, Alabama, at the same time
this Lease Agreement is so filed in said office.

»Independent Architect*” means a person registered and

qualified to practice as an architect under the laws of the
State, not unsatisfactory to the Trustee, and not in the full-
time employment of either the Lessor or the Lessee.

I
~Independent Engineer* means a person registered and
qualified teo practice as an engineer under the laws of the
State, not unsatisfactory to the Trustee, and not in the full-
time employment of either the Lessor ox the Lessee.

" Inducement Agreement” means the agreement between the

Lessor and Lessae dated April 3, 1990, whereby the Lessor
agreed to issue the Bond to finance the cost of the Project.
|
“Irondale Facility” means the real property described in

Exhibit C attached hereto and made a part hereof by this
reference and all bulldings, structures and improvements

thereon and therein, and all machinery, equipment and personal
property therein. |

"Leage Agreement"” means théaa presents as supplemented
and amended by the Lessor and the Lessee.
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nggg_lﬂ;m means the duraélcn of the leasehold estate
granted in Section 3.1 of this Lease Agreement.
|

“Leaged Realty" means the real estate referred to in
Section 1.4 hereof less any such|raal estate, interests in
real estate and other rights as may be taken by the exercise
of the power of eminent domain.

"Lesgee"” means the party of [the second part hereto.

"Lesgor” means (i) the party of the first part hereto,
and its successors and assigns and (ii) any public corporation
resulting from or surviving any c¢onsolidation ox merger to
which it or its successors may be a party as permitted in
Section 6.3 hereof. | ‘ |

“Municipality" means the City of Pelham, Alabama.

"Net Proceedg*, when used with raspect to any insurance
or condemnation award, means the gross proceeds from the

insurance or condemnation award with respect to which that
term ig used remaining after payment of all reasonable
expenses (including reasonable attorneys' fees and any
extraordinary fee of the Trustee) incurred in the collection
of such gross proceeds. |

I

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

"Project Costs" means (1) the costs incurred in
connection with the issuance and isale of the Bond and (ii} all
costs of acquiring and cunstruct%ng the Project.

I
“State" means the State of Alabama.

sk S30rce 103

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

Section 1.2 B5n:ﬁﬂ&ﬂzﬁiigné_hx_xhﬁ_Lﬁagg;- The Lessor

makes the following representations:
o, '

(a) The Lessor is duly incdrpnrated under the provisions
of the Enabling Law and has the power to enter into the
transactions contemplated by this Lease Agreement and to carry
out its obligations hereunder. The Lessor is not in default
under any of the provisions contained in its certificate of

. incorporation, its by-laws, or in the laws of the State. By
proper corporate action the Lessor has duly authorized the
execution and delivery of this Lease Agreement.
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{b) The Lessor has datermihed that the issuance of the
Bond, the acquisition and construction of the Project and the
leasing of the Project to the Lessee will promote industry,
develop trade and further the use of the agricultural products
and natural and human resources of the State and the
development and preservation of said resources.

-rem e .._-.i_ll_ll_-_-.h'b-!—\.'l - -

i {(¢) The Bond will be issuaﬁ and delivered

| contemporaneously with the delivery of this Lease Agreement.

| Section 1.3 BEEIEEEBIEELEBL_EI_LEE_Lﬂﬂﬁﬁﬁ- The Lessee

ﬁ makes the following representations:

j (a) The Lessee is duly nrghnized under the laws of the

: State and is duly authorized to do business in the State, 1s

: not in violation of any provisions of its articles or
agreement of partnership, or the laws of the State, has power
to enter into this Lease Agreement, and by proper action has

Q duly authorized the execution and delivery of this Lease

j Agreement. - f

‘ |

g (b} The financing of the Project through the issuance of

the Bond and the leasing of the Project to the Lessee has
induced the Lessee to enlarge, expand and improve existing
operationg in the State. f

—_ -

(¢) The Lessee intends to %perute the Project for the
storing, warehousing and distribution of (i) drug and sundry
products or (ii) such other products of agriculture, mining
and industry as the Lessee may deem appropriate.

(d) Substantially all of the proceeds of the Bond will
be used to pay an obligation incurred to pay for the
acquisition, construction, or improvement:of land or property
of a character subject to the allowance for depreciation, and
costs in connection therewith.

sook  330met 164

|
Section 1.4 ngigg_gﬁ_;hg_ﬁ;gjgg;. The l.essor, for and

in consideration of the rents, covenants and agreements
hereinafter reserved, mentioned and contained on the part of
the Lessee to be paid, kept and performed, does hereby demise
and lease to the Lessee, and the Lessee does hereby lease,
1. take and hire from the Lessor, the real property and interest
’ in real property located in the City of Pelham, Shelby County,
i Alabama, described on Exhibit A attached hereto and made a
; part hereof by this reference, together with the Bulldings and
the Equipment, as they may at any time exist, and all other
properties which, under the terms hereof, are or subsequently
" bacome a part of the Project. |
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Section 2.1 Agreement to Acquire. From the principal

proceeds derived from the sale of the Bond, the Lessor will,
to the extent moneys are available, pay the principal of and
interest on the Note of the Lessea to AmSouth Bank N.A.
incurred to: (a) pay the costs incurred in connection with
the issuance of the Bond and the. said Note; (b) pay the costs
of acquiring the Leased Realty; |(c¢) pay the costs of
constructing or installing buildings, structures and fixtures
on the Leased Realty; and (d) pay the costs of acquiring and
installing in or about such buildings and structures cor on the
Leased Realty the machinery, equipment and personal property
generally described in Exhibit B attached hereto and made a
part hereof. i

Pursuant to the Inducement Agreement the Lessor agreed to
issue the Bond to finance the cost of the Project, to proceed,
or permit the Lessee to proceed, pending tha issuance of the
Bond, with the acquisition and construction of the Project
with funds advanced by the Lessee, and to reimburse the Lessee
for funds so advanced from the proceeds of the Bond when
issued. In accordance with the Inducement Agreement, the
lLessee and the Lessor have proceeded to completion with the
acquisition and construction of the Project. The Lessor shall
cause withdrawals to be made from the Construction Fund to
reimburse the Lessee for funds advanced to the Lessor on
behalf of the Lessee or expended by the Lessee for such
purpose, subject to the requirements of the Indenture with
respect to withdrawals from the Construction PFund.

The Lessor will not execute any const™iction contract or
purchase orders for the Project without the prior written
consent of the Lessea. |

Section 2.2 - :

: . The Lessee
recognizes that since the plans land specifications for
constructing and installing such buildings, structures and
fixtures were furnished by it, and since the machinery,
equipment and personal property acquired was selected by it
and has been installed in accordance with its directions, THE
LESSOR MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, NOR
OFFERS ANY ASSURANCES THAT THE PROJECT WILL BE SUITABLE FOR
THE LESSEE'S PURPOSES OR NEEDS OR THAT THE PROCEEDS DERIVED
FROM THE SALE OF THE BOND WILL BE SUFFICIENT TO PAY IN FULL
ALL PROJECT COSTS. In the event the proceeds derived from the
sale of the Bond are insufficient to pay in full all Project
Costs, the Lessee shall be obligated to complete the
acquisition and construction of the Project at its own expense

5
\
1

|
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and the Lessee shall pay any such deficiency and shall save
the Lessor whole and harmless from any obligation to pay such
deficiency. The Lessee shall not by reason of the payment of
such deficiency from its own funds be entitled to any
diminution in the payment of the rents hereunder or to any
lien on the Project. {

Section 2.3 Lessor to Pursue Remedies A st _vendors.

o tigg. In the
event of default of any vendor, contractor or subcontractor
under any contract or purchase order or warranty made by it
for acquisition, construction or |installation of the Project,
the Lessor will promptly proceed (subject to the Lessee’s
advice to the contrary), either separately or in conjunction
with others, to exhaust the remedies of the Lessor against the
vendor, contractor or subcontractor so in default and against
his surety (if any) for the performance of such contract or
warranty or purchase order. The Lessor will advise the Lessee
of the steps it intends to take in connection with any such
default and the Lessee will pay all costs, fees and expenses
incurred in connection therewith. If the Lessee shall 80
notify the Lessor, the Lessee may, in its own name Or in the
name of the Lessor, prosecute or defend any action or
proceeding or take any other action involving any such vendor,
contractor, subcontractor or surety which the Lessee deems
reagsonably necessary, and in such event the Lessor will
cooperate fully with the Lessee and will take all action
necessary to effect the substitution of the Lessee for the
lLessor in any such action or proceeding. Any amounts
recovered by way of damages, refunds, adjustments or otherwise
in connection with the foregoing shall be paid to the Lessee.

Section 2.4 JIpvestment of Constructjon Fund and Bond
Fund Moneys. The Lessor shall cause any moneys held as a part
of the Construction Fund and the Bond Fund to be invested orx
reinvested by the Trustee in Authorized Investments at the
request of, and as directed by, the Lessee. Any interest
bearing deposits, including certificates of deposit, issued by
or deposited with the Trustee shall be deemed to be
jnvestments and not trust deposits. The Trustee may make any
and all such investments through its own investment services

department.

sk 330 (66

ARTICLE II1

DURATION OF LEASE TERM
AND RENTAL PRQOVISIONS

| Section 3.1 Duration of Term. The term of this Lease
Agreement and of the lease herein made shall begin on the date
of the delivery of this Lease Agreement and, subject to the
provigsions of this Lease Agreement, shall continue until
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midnight of February 28, 2006. The Lessee is in possession of
the Project pursuant to the Inducement Agreement. The Lessor
will deliver to the Legsee posseasion of the Project pursuant
hereto on the commencement date of the Lease Term, subject to
the inspection and other rights reserved in this Lease
Agreement, and the Lessee will accept such possession thereof
at such time; provided, however, the Lessor will be permitted
such possession of the Project as shall be necessary and
convenient for it to construct or install any additions or
improvements and to make any repairs or restorations required
or permitted to be constructed, installed or made by the
Lessor pursuant to the provisions hereof.

|
Section 3.2 Rental Provisions. (a) Basjc Rent. The

Lessee does hereby covenant and agree to pay to the Lessor
Basic Rent in installments as follows: |

ek ok BB - =gy = = et m—— = am =

(i} On April 1, 1991, and on the first day of each
calendar month thereafter an amount equal to interest accrued
on the unpaid principal amount cof the Bond to such date;

{(ii} On June 1, 1991, and on the first day of each
March, June, September and December thereafter, to and
including December, 2005, or until the Bond is paid in full,
the sum of $122,667, subject to the third paragraph of Section
6.4 hereof; and |

(iii}) On February 28, 2006, unless sooner paid, an
amount equal to the entire unpaid principal amount of the Bond
plus the interest accrued thereon to the date of payment.

All Basic Rent payments shail be made directly to the
Trustee for the account of the Lessor and shall be deposited
in the Bond Fund. The Lessea recognizes, #inderstands and
acknowledges that it is the intention hereof that this Lease
Agreement be a net lease and that until the Bond is fully paid
Basic Rent shall be in such amounts and shall be due at such
times as shall be required to pay the installments of
principal and interest on the Bond as the same become due and
payable. This Lease Agreement shall be construed to
effectuate such intent. 1If on any installment payment date
the balance in the Bond Fund is insufficient to pay the
installments of principal and interest on the Bond due and
payable on such date, the Lessee will forthwith pay any such
deficiency. Any installment of Basic Rent not paid on the due
date thereof shall bear interest until paid at the Prime Rate
(as defined in the Bond) plus 2% per annum, or the maximum

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

The Lessor shall cause all moneys deposited in the Bond
FPund to be applied to the payment of principal of or interest
on the Bond. | ?
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(v) Additional Rent. .The Lessee shall pay as additional
rent to the Trustee (i) an amount equal to the annual fee of

the Trustee for the ordinary services of the Trustee rendered
and its ordinary expenses incurred under the Indenture, as and
when the same becomes due, (ii) the reasonable fees and
charges of the Trustee as bond registrar and paying agent as
provided in the Indenture, as and when the same become due,
and (iii) the reasonable fees, charges and expenses of the
Trustee for necessary extraordinary services rendered by it
and extraordinary expenses incurred by it under the Indenture,
as and when the same become due; provided, that the Lessee
may, without creating a default hereunder, contest in good
faith the necessity for any such extraordinary services and
extraordinary expenses and the reasonableness of any such
fees, charges Or expenses. |

TPhe Lessee further agrees to indemnify the Trustee for,
and to hold it harmless against, any loss, liability or
expense incurred without negligence or bad faith on its part,
arising out of or in connection with the acceptance or
administration of the trusts under the Indenture, including
the costs and expensegs of defending itself against any claim
or liability in connection with the exercise or performance of
any of ites powers and duties under the Indenture,

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

ARTICLE IV
MAINTENANCE, ALTERATIONS, REPLACEMENTS,
e __TAKES AND INSURANCE

Section 4.1
W . (a) The

Lessee will, at its own expense, (i) keep the Project in as
reasonably safe condition as its operations permit, (ii) from
time to time make all necessary and proper repairs, renewvals
and replacements thereto, including external and structural
repairs, renewals and replacements, and (iii) pay all gas,
electric, water, sewer and other charges for the operation,
maintenance, use and upkeep of the Project.

(b} The Lessee may, at iti own expense, and with the
prior written consent of the Bondholder, make structural
changes, additions, improvements,-alterations or replacemants
to the Buildings that it may deem desirable; provided such
structural changes, additions, improvements, alterations or
replacements do not change the character of the Project as a
“project* under the Enabling Law; and provided further that
the Lessee files with the Lessor and the Trustee a certificate
of an Independent Engineer or an Independgnt Architect that
such additions, improvements, alterations or replacements will
not adversely affect the utility of the Project or
substantially reduce its value. | In lieu of making such
additions, improvements or alterations itself, the Lessee may,
if it so desires, furnish to the Lessor the funds necessary
therefor, in which case the Lessor will proceed to make such
additions, improvements, alterations or replacements. All
such additions, improvements, alterations and replacements
whether made by the Lessee or the Lessor shall become a part
of the Project and shall be covered by this Lease Agreement
and the Indenture. |

(c) With the prior written consent of the Bondholder,
the Lessee may connect or "tie-in“ walls of the Buildings and
utility and other facilities located on the Leased Realty to
other structures and facilities owned or leased by it on real
property adjacent to the Leased Realty. With the prior
written consent of the Bondholder, the Lessee may use as a
party wall any wall of the Buildings which is on or contiguous

d
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to the boundary line of real property owned or leased by it,
and in the event of such use, each party hereto hereby grants
to the other a ten-foot easement| adjacent to any such party
wall for the purpose of inspectipn, maintenance, repair and
replacement thereof and the tying-in of new construction. 1If
the Lessee so utilizes any wall of the Buildings as a party
wall for the purpose of tying in| new construction that will be
utilized under common control with the Project, the Lessee may
algso remove any non-loadbearing wall panel in the party wall;
provided, however, if the adjacent property ceases to be
operated under common control with the Project, the Lessee
will at its expense, install wall panels similar in quality to
those that have been removed. Prior to the exercise of any
one or more of the rights granted by this subsection (c), the
Legsas shall furnish the Lessor and Trustee a certificate of
an Independent Engineer or an Independent Architect that the
operation of the Project will not be adversely affected by the

exercise of such rights. i
|

(d) The Lessor will also, upon request of the Lessee,
and with the prior written consent of the Bondholder, grant
such utility and other similar easements over, across or under
the Leased Realty as shall be necessary or convenient for the
furnishing of utility and other similar services to real
property adjacent to or near the Leased Realty and owned or
leased by the Lessee; provided that such easements shall not
adversely affect the operation of -the facilities forming a
part of the Project. ﬂ

|

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

Section 4.2 Removal of, Substitution and Replacement for

. The Lessor and the Lessee recognize that portions
of the Equipment may from time to time become inadequate,
obsolete, worn-out, unsuitable, undesirable or unnecessary in
the operation of the Project, but the Lessor shall not be
under any obligation to renew, repair or replace any such
I1f the Lessee in its!sole discretion determines
that any item of Equipment has bécome inadequate, obsolete,
worn-out, unsuitable, undesirable or unnecessary in the
operation of the Project, the Lessee may, with the prior
written consent of the Bondholder, remove such Equipment from

10!
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the Buildings or the Leased Realty and (on behalf of the
Lessor) sell, trade in, axchangﬁ or otherwise dispose of it
without any reaponsibility or accountability to the Lessor or
the Trustee therefor, provided that

(1) the Lessee shall substitute and install in the
Buildings or on the Leased Realty (either by direct
payment of the costs thereof or by advancing to the
Lessor the funds necessary therefor) other machinery,
equipment or personal property having equal or greater
value and utility (but not necessarily the same function)
in the operation of the Project, which such substituted
machinery, equipment or personal property shall be free
of all liens and encumbrances, shall be the sole property
of the Lessor, shall be and become a part of the
Equipment subject to the demise hereof and to the lien of
the Indenture, and shall be held by the Lessee on the
gamae terms and conditions as the items originally
comprising the Equipment; |

(ii) such removal and substitution shall not impair the
operating unity of the Project; and

|

(11i) seuch removal and substitution shall not change the
nature of the Project as a "project® under the Enabling
Law. |

Section 4.3 ¥’

. The Lessee may, at its own expense, install in
the Buildings or on the Leased Realty any machinery, equipment
or personal property which in the Lessee's judgment will
facilitate the operation of the Project. Any such machinery,
equipment or persgonal property which is installed at the
Lessee's expenase and does not constitute:a.substitution or
replacement for the Equipment pursuant to Section 4.2 hereof
shall be and remain the property of the Lessee and may be
removed by the Lesses at any time and from time to time while
it is not in default under the terms of this Lease Agreeament;
provided, however, that any damage to the Project occasioned
by such removal shall thereupon be repaired by the Lessee at
its own expense. At the time of the installation by the
Leeses of any items of its own machinery, equipment or
personal property in the Buildings or on the Leased Realty,
the Lessee shall plainly, distinctly, permanently and
conspicuously place and fasten on each item a metal plate (or
other practicable identification) readily visible jdentifying
the item as the property of the Lessee. In case any such
plate shall at any time be removed, defaced or destroyed, the
Lessee shall immediately cause the same to be restored or
replaced. All machinery, equipment and personal property
located on the Leased Realty and not so identified shall be
conclusively presumed to be a part of the Eqgquipment.
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) Section 4.4 Taxes. Other Governmental Charges and
Utility Charges. The Lessor and the Lessee acknowledge (a)
that under present law no part of the Project will be subiject
to ad valorem taxation by the State or by any political or
taxing subdivision thereof and that under present law the
incoma and profits (if any) of the Lessor from the Project are
not subject to either federal or state taxation, and (b) that
these factors, among others, haﬁa induced the Lessee to enter
into this Lease Agreement. However, the Lessee will pay, as
the same respectively become due, (i) all taxes and
governmental charges of any kind whatsoever that may at any
time be lawfully assessed or levied against or with respect to
the Project or any other property installed or brought by the
L.essee on the Leased Realty, including without limitation any
taxes levied on or with respect to the revenues, income Or
profits of the Lessor from the Project and any other taxes
levied upon or with respect to the Project which, if not paid,
will become a lien on the Project prior to or on a parity with
the lien of the Indenture or a charge on the revenues and
receipts from the Project prior to or on a parity with the
charge thereon and pledge or assignment thereof created and
made in the Indenture and including any ad valcorem taxes
assessed upon the Lessee's interest in the Project, and (1ii)
all assessments and charges lawfully made by any governmental
body for public improvements that may be secured by a lien on
the Project; provided, that with respect to gpecial
agsessments or other governmental, charges that may lawfully be
paid in installments over a period of years, the Lessee shall
be obligated to pay only such installments as are required to
be paid during the Lease Term. The foregoing provisions of
this Section shall be effective only so long as any part of
the principal of or the interest on the Bond remains
outstanding and unpaid. |

The Lessee may, at its own expense and in its own name
and behalf or in the name and behalf of the Lessor, in good
faith contest any such taxes, assessments and other charges
and, in the event of any such contest, may permit the taxes,
assessments or other charges so contested to remain unpaid
during the period of such contest and any appeal therefrom, if
during such perjiod enforcement of such contested items shall
be effectively stayed. The Lessor, at the expense of the
Lessea, will cooperate fully with the Lessee in any such
contest., !

BOOK SSOFMEE 772

Section 4.5 Insurance Required. The Lessee will take
out and continuously maintain in effect the following
insurance with respect to the Project, paying as the same
become due all premiums with respect thereto:

(a) Insurance to the extenﬁ of the full insurable value
of the Project against loss or damage by fire, with uniform

12
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standard extended coverage endorsement limited only as may be
provided in the standard form of extended coverage endorsement
at the time in use in’'the State;

(b In time of war in which the United States of America
is a belligerent, such insurance to the extent of the full
insurable value of the Project as may be available against
loss or damage by the risks and hazards of war;

(¢) Insurance against liaﬂility for bodily injury to or
death of persons and for damage to or loss of property
occurring on or about the Project or in any way related to the
condition or operation of the Project, in the minimum amounts
of $500,000 for death of or bodily injury to any one person,
$1,000,000 for all death and bodily injury claims resulting
from any one accident, and $100,000 for property damage; and

(d) Flood insurance under the national flood insurance
program established by the Flood Disaster Protection Act of
1973, as at any time amended, at all times while the Project
is eligible under such program, in an amount at least equal to
the unpaid principal amount of the Bond or to the maximum
1imit of coverage made available with respect to the Project
under said Act, whichever is less,

All policies evidencing the insurance required by the
terms of the preceding paragraph shall be taken out and
maintained in generally recognized responsible insurance
companies, qualified under the laws of the State to assume the
respective risks undertaken; provided that any policy orx
policies evidencing the insurance reguired in clauses (b) and
(d) of the preceding paragraph may be taken out from and
maintained in the United States of America or an agency
thereof. All such insurance policies shatd.name as insureds
the Lessor, the Trustee and the Lessee (as their respective
intereste shall appear) and shall contain standard mortgage
clauses providing for all losses thereunder in excess of
$50,000, to be paid to the Trustee; provided that all losses
(including those in excess of $50,000) may be adjusted by the
Lessee, subject, in the case of lany single loss in excess of
$50,000, to the approval of the Trustee. The Lessee may
insure under a blanket policy or policies.

I

Bach insurance policy required to be carried by this
Saction shall contain, to the extent obtainable, an agreement
by the insurer that (i) the Lessee may not, without the
consent of the Lessor and Trustee, cancel such insurance or
sell, assign or dispose of any interest in such insurance,
such policy, or any proceeds thereof, (ii) such insurer will
notify the Lessor and the Trustee if any premium shall not be
paid when due or any such policy shall not be renewed prior to
the expiration thereof, and (iii)} such insurer shall not

l
|



i
J. E]
v .
i f
F] [ = 'Flr-
NS
L LI
1, L=
"."1 L,
LAk
ek,
+ A
PP .I'_.'. -
{-I.‘.n.‘;'-"
s
Y
:'*,-,--_*_r_f'.r
.-"I... ‘|' s
Al
LT
' e 1
. .y r.nJ: _'hl'_'
--!{1 a .
tehy .’.,.'1.
. T
;: ) "_" '}_
' v . B
P 1
iy A
- Vo . ' _j. -
e R I I
. RS
v at :: .!l'.
. MR
y - AT
.I-l "'-.. |.:I
. o
s o
' :i:.- I ‘. ‘-.'.'.":'.IJ:'r
i NEPREVE ¥
. . . K ‘nl'.
- 4 LIty

T T e | -..‘._-...-u- tomda r ol e e e S =) e e ol e T P =t e e
- " . - a
[

all L aWIF . e s

-y

>
=
:

l.'p

e s e T
e R S - -

v nT e T
[ A ML - LTI

[ "-|-_.'I-_I-_. ')W_ - . . “-';" .- A L Lo . ot 3 -
IR U, Ao m“ [ ST, .t ST I . . - ) R - SELLTe s K . L. " et
“m 2 FR I e mim ) ot A R B L A i imean . 4 G =t i o ; I L T T e it ,
e - - - -
e ) . .
. ) . . , . .
' - . - ) I

. '_4 \ ara, e
i D ¥ N
o o L,
!" ' '::_I 55 P
r A R JiF o
ta Fir i
‘s "!- Py e rt
a4 m nrs
" C A, FualoL
vl radg
% b N
' [ F) . - aa .
& w
I'l‘ r® ':.5' h I‘ I.- 1
L XL '.I..',' LELA
i . --':‘-l:ll.. .  n .
o - .'IJ-‘!' 1
A L e e
. '...!rﬂ_,'_"_ : . R
a e ey - .
- T o {'.
e 3 ,,'"?._..*‘.’i-_ T e
" Fl 'l -p .. .
n :-“',i 'E-L- ._._._ . .1 r-;r_‘n
"\ REry O S
R 4 it
] -. . _r..:_}r-:. Lt
M - N T
ot i St
st St o
1 I N Ty,
.-_."- - L gk
1: e -!;*l-l., ' . L
. 1_:' e ]
.Ll "-I.{-""i ": . o=t
:.IuI ';.-_'_'1_:, . b I‘._r.
i gl 1 R
" Bp=rie H - ST m
- .,"_..'_ Fl B -
P S ' S
E TE - %
't' .r-i'.l.l';_l:_- . . k "_:'"
A ' R R |
"1- LT "!-1'1:-‘_-. ) I . -ih =
g r..-_?;."'.'ﬂq..' . ! 1y
b TR g in
'1:1:1:1;-.:'! ! o Lis/
l'r-_‘ . ' S
e ¥
s dngF F . -
..'ri:'-!- A r ..'.I.
[ ."ij: - . C*
i VAL ) .
- 1._._._; b ' R To
*aarr s pr
M LT -t
: el ay -
S :'ﬂal_.' . 1 ;J' .-
i -""I l?l-.
il f', ---------
1 T ek
7 =7,

r

|
cancel any such policy except nA thirty days' prior written
notice to the Lessor and the Trustee.

All policies evidencing th% insurance required to be
carried by this Section shall be deposited with the Trustee;

provided, however, that in lieu thereof the Lessee may deposit

with the Trustee a certificate or certificates of the
respective insurers attesting the fact that such insurance is
in force and effect. Prior to the expiration of any such
policy, the Lessee will furnish to the Trustee evidence
reasonably satisfactory to the Trustee that such policy has

been renewed or replaced by another policy or that there is no

necessity therefor under this Lease Agreement.

Section 4.6 Wﬂm In the event

that the Lessee fails to take out or maintain the full
insurance coverage raquired by this Lease Agreement, fails to
pay the taxes or other charges required to be paid by the
Lessee at or prior to the time they are required to be paid,
or fails to keep the Project in good order and repair and in
as reasonably safe condition as its operationsg permit, the

Lessor or the Trustee, after first notifying the Lessee of any

such failure on its part, may (but shall not be obligated to)
take out the required policies of insurance and pay the

premiums on the same, pay such taxes or other charges, or make

such repairs, renewals or replacements as may be necessary to
maintain the Project in as reasonably safe condition as the

Lessee's operations permit and to keep the Project in good
order and repair. All amounts so advanced therefor by the

Lessor or the Trustea, together with interest thereon from the

date of advancement at the Prime Rate (as defined in the Bond)

plus 2% per annum or the maximum rate of interest allowed by
law, whichever is less, shall become an additional obligation
payable by the Lessee to the l.essor or to-the Trustee, as the
case may be. Any remedy herein vested in the Lessor or the
Trustee for the collection of the rental payments shall also
be available to the Lessor and the Trustee for the collection
of all such additional obligations for amounts 8o advanced.
Saction 4.7 Inﬂﬁmni;g_gi_Lﬁgggz. The Lessee agrees to

pay, and to indemnify and hold the Lessor harmless against,
any and all liabilities, losses,| damages, claima or actions
(including all reasonable attorneys' fees and expenses of the
Lessor), of any nature whatsoever incurred by the Lessor
without gross negligence on its part arising from or in
connection with its performance or observance of any covenant
or condition on its part to be observed or performed under
this Lease Agreement or the Indenture, including without

" limitation, (i) any injury to, or the death of, any person or
any damage to property at the Project, or in any manner

gqrowing out of or connected with the use, nonuse, condition or

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

Tha Lessea haersby agrees that the Lessor shall not incur
any liability to the Lessee, and shall be indemnified against
all liabilities, in exercising or refraining from asserting,
maintaining or exercising any right, privilege or power of the
; Lessor under the Indenture if the Lessor is acting in good
faith and without gross negligence or in reliance upon a
written request by the Lessee.

! t
'

ARTICLE V
PROVISIONS RESPECTING DAMAGE,

_DESIBHQIIQH_AHD_CQHEEﬂEﬁﬁigﬂ

Section 5.1 Damage and Pestruction. If the Project is

| destroyed or is damaged by fire or other casualty to such

| - extent that the claim for loss resulting from such destruction
or damage is not greater than $50,000, the Lessee will
continue to pay the rent required to be paid hereunder and the
lLassee, or the Lessor at the Lessee's direction and expense,
(1) will promptly repair, rebuild or restore the property
damaged or destroyed to substantially the same condition in

: i, which it existed prior to the event causing such damage or

y destruction, with such changes, ‘alterations and modifications

§ (including the substitution and ‘addition of other property) as

! may be desired by the Lessee and as will not impair the

| operating unity or productive capacity of the Project or its

K - character as a *project” under the Enabling Law, and (ii) will

) ' apply for such purpose so much as may be necessary of any Net

i Proceeds of insurance resulting from claims for such losses,

’ as wall as any additional moneys of the Lessee necessary

therefor. If the cost of such repairs, rebuilding and
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claim for loss resulting from such destruction or damage is in
excess of 550,000, the lLessee will continue to pay the rent
required to be paid hereunder and will promptly give written
notice of such damage and destruction to the Bondholder, the
trustee and the Lessor. All Net! Proceeds of insurance
resulting from claims for such losses shall be paid to the

, Trustee and deposited in the Construction Fund, whereupon,

} with the prior written approval of and at the direction of the
! Bondholder, (a) the moneys shall be applied to the prepayment
of the principal of the Bond, or' (b) (i) the Lessee, OI the

; Leasor at the Lessee's direction, will proceed promptly to

g repair, rebuild or restore the property damaged Or destroyed

: to substantially the same condition in which it existed prior
E - to the event causing such damage or destruction, with such

; changes, alterations and modifications (including the

g substitution and addition of other property) as may be desired
: by the Lessee and as will not impair the operating unity or

productive capacity of the Project or its character as a
"project* undexr the Enabling Law and (ii) the Lessor will
cause withdrawals to be made from the Congtruction Fund in the
manner provided in the Indenture to pay the costs of such
repair, rebuilding or restoration, either on completion
thereof, or as the work progresses, and (iii) the balance, if
any, of insurance proceeds in the Construction Fund remaining
E after the payment of all of the costs of any such repair,
rebuilding or restoration ghall be applied to the prepayment
& of the principal of the Bond on the earliest practicable
- g inatallment payment date or, if the Bond T8’ fully paid, shall

[ L . S U YL SN TN S S JERE T Wil i S L ST L

be paid to the Lessee.

; .

i In the event the Net Proceeds of insurance are not

E sufficient to pay in full the costs of repairing, rebuilding
b and restoring the Project as provided in this section, and

i that alternative is selected, the Lessee will nonetheless

E complete the work thereof and will pay that portion of the

: 4. costs thereof in excess of the amount of said proceeds or will
4 pay to the Trustee for the account of the Lessor the moneys

3 necessary to complete said work. The Lessee shall not by

% reason of the payment of such excess costs (whether by direct
’ payment thereof or payment to the Trustee therefor) be

k entitled to any reimbursement from the Lessor or any abatement
1, . or diminution of the rents payable hereunder, or to any lien

on the Project.

| Anything in this Section tﬁ the contrary notwithstanding,
¥ if, as a result of such damage or destruction (irrespective of

16
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; reatoration is less than the amount of Net Proceeds of the

: insurance referable thereto, the Lessee may retain the amount

: by which such insurance proceeds: exceed said total cost.

! .

] I1f the Project is destroyed; (in whole or in part) or is

| damaged by fire or other casualty to such extent that the
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whether the loss resulting therefrom is greater than $50,000
or not), the Lessee is entitled to exercise an option to
purchase the Project and duly does so in accordance with the
applicable provisions of Section 9.2 hereof, then neither the
fessee nor the Leasor shall be required to repair, rebuild or
rastore the property damaged or destroyed, and so much (which
may be all) of any Net Proceeds referable to such damage or
destruction as shall be necessary to provide for full payment
| of the Bond (as specified in Section 6.4 hereof) shall be paid
; to the Trustee and the excess thereafter remaining (if any)
shall be paid to the Lessee. ; -

. Section 5.2 Condemnation. | In the event that title to,

: or the temporary use of, the PrnHect or any part thereof shall

E be taken under the exercise of the power of eminent domain and

ags a result therecf the Lessee is entitled to exercise an

j option to purchase the Project and duly does so in accordance

* with the applicable provisions of Section 9.2 hereof, so much
(which may be all) of the Net Proceeds referable to such
taking, including the amounts awarded to the Lessor and the
Trustee and the amount awarded to the lLessee for the taking of

: all or any part of the leasehold estate of the Lessee in the

: Project created by this Lease Agreement, as shall be necessary

i to provide for full payment of the Bond (as gspecified in

Section 6.4 hereof) shall be paid to the Trustee and the

excess of such Net Proceeds remaining (if any) shall be paid

to the Lessee, | |

mal d. e —amear T Cb - - -

to exercise an option to purchase the Project under Section
9.2 hereof, or, having such option, fails to exercise the same
¥ in accordance with the terms thereof or notifies the Lessor
gégand the Trustee in writing that it does not propose to

EEE - 1f as a result of such takihg, the Lessee is not entitled ‘

L S el S T T S R bl - Sl e

- kel

exarcise such option, the Lessee shall basohligated to
continue to make the rental payments required to be paid under
this Lease Agreement, and the entire Net Proceeds hereinabove
g referred to shall be paid to the Trustee and applied in one or
more of the following ways as shall be directed in writing by
the Lessee with the prior written consent of the Bondholder:

LT T

i T

(a) To the reatoration nf!tha remaining improvements
| located on the Leased Realty to substantially the same
', condition in which they existed prior to the exercise of the
power of eminent domain. i

(b) To the acquisition, by construction or otherwise, by
the Lessor of other lands or improvements suitable for the
~ Lessee's operations at the Project, which land or improvements
i ahall be deemed a part of the Project and available for use
and occupancy by the Lessee without the payment of any rent
other than that herain provided to the same extent as if such
land or other improvements were ‘specifically described herein

17
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T and demised hereby, and which land or improvements shall be
j acquired by the Lessor subject to no liens or encumbrances
? prior to the lien of the Indenture.
i (c) To the prepayment of the principal of the Bond.
5 :
L
] Any balance of such Net Pr&teeds remaining after the
: application thereof as provided in subsections (a) and (b) of
this Section shall be applied to the prepayment of the
principal of the Bond on the earliest practicable principal
installment payment date or, if the Bond is fully paid, shall
be paid to the Lesases. i
_ o 1
i The Lessor shall cooperate /fully with the Lessee in the
| handling and conduct of any prospective or pending
condemnation proceeding with respect to the Project or any
part thereof and will, to the extent it may lawfully do so,
: permit the Lessee to litigate in any such proceeding in the
; name and behalf of the Lessor. In no event will the Lessor
= gettle, or consent to the settlement of, any prospective or
pending condemnation proceeding without the priox written
. consent of the Lessee. =
| section 5.3 Condemnation of Lessee-Owned Property. The
g Lessee shall be entitled to the Net Proceeds of any award or
; portion therecf made for damage to OXx taking of its own
property not included in the Project, provided that any Net

Proceads resulting from the taking of all or any part of the o
leasehold estate of the Lessee in the Project created by the

Lease Agreement shall be paid and applied in the manner

provided in the foregoing Section of this Lease Agreement.

| —

CERTAIN PROVISIONS RELATING TO ASSIGNMENT,

Section 6.1
. The Lessee may assign this Lease Agreement and

the leasehold interest created hereby and may sublet the
Project or any part thereof, subject, however, to the
following conditione: !
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(a) No such assignment or subleasing and no dealings or
transactions between the Lessor or the Trustee and any
assignee or sublessee shall in any way relieve the Lessee
from primary liability for ‘any of its obligations
hersunder. 1In the event of any such assignment or
subleasing the Lessee shall continue to remain primarily
liable for the payment of all rentals herein provided to
be paid by it and for the performance and observance of
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a
the other agreements and covenants on its part herein

provided to be performed and ohserved by it.

(b) The Lessee will not assign the leasehold interest
created hereby nor sublease the Project to any person
unless the operations of such assignee or sublessee are
consistent with, and in furtherance of, the purpose of
the Enabling Law. The Lessee shall, prior to any such
assignment or sublease, demonstrate to the reasonable
satigfaction of the Lessor and the Trustee that the
operations of such assignee or sublessee will preserve

the character of the Projact as a “project* under the
Enabling Law. i

|
(c) The Lessee shall within thirty days after the
delivery thereof furnish to the Lessor and the Trustee a
true and complete copy of each such assignment or

§

sublease. 5
(d) The Bondholder has ansentad in writing to such
asgsignment or subleasing. |

Sectiocn 6.2 sjignment ¢ ,easae Agreement and .
the Lessor. The Lessor has, simultaneously with the delivery
of this Lease Agreement, assigned its interest in and pledged
any money receivable under this Lease Agreement to the Trustese
as security for payment of the Bond, and the Lessee hereby
congsents to such assignment and pledge. The Lessor has in the
Indenture obligated itself to follow the instructions of the
Trustee or the Bondholder in the election or pursuit of any
remedies herein vested in it. The Trustee shall have all

" rights and remedies herein accorded to the Lessor and any
reference herein to the Lessor shall be deemed, with the
necessary changes in detail, to include the Trustee, and the
Trustee and the Bondholder are deemed to be third party
beneficiaries of the covenants, ‘agreements and representations
of the Lessee herein contained. | Prior to the payment in full
of the Bond, the Lessgor and the Lessee shall have no power to
modify, alter, amend or terminate this Lease Agreement without
the prior written consent of the Trustee and then only as
provided in the Indenture. The Lessor will not amend the
Indenture or any indenture supplemental thereto without the
prior written consent of the Lessee. Neither the Lessor nor
the Lessee will unreasonably withhold any consent herein or in
the Indenture required of either of them. The Leasee shall
not be deemed to be a party to the Indenture or the Bond and
reference in this Lease Agreement to the Indenture and the
Bond shall not impose any liability or obligation upon the
lLoessee other than its specific obligations and liabilities
undertaken in this Lease Agreement.
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by, Lessor. Except for the maré@agé of the Project to the
Trustee pursuant to the Indenturg, the Lessor will not
mortgage, sell, assign, transferknr convey the Project at any

Saction 6.3 cti M or f Projec

time during the Lease Term withont the prior written consent
of the Bondholder, and the lLessee while the Lessee is not in
default hereunder. If the laws of the State at the time shall
permit it, nothing contained in this Section shall prevent the
consolidation of the Lessor with!, or merger of the lLessor
into, or transfer of the Project as an entirety to, any public
or municipal corporation whose property and income are not
subject to taxation and which has corporate authority to carry
on the business of owning and leasing the Project; provided,
that upon any such consolidation, merger or transfer, the due
and punctual performance and observance of all the agreements
and provisions of this Lease Agreement to be kept and
performed by the Lessor shall be expressly assumed in writing
by the corporation resulting from such consolidation or
surviving such merger or to which the Project shall he
transferred as an entirety. |

|
!
b

r

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

The Lessee may, at its election and at any time while it
ig not in default hereunder, pay;to the Trustee such amount as
shall be sufficient to enable the Lessor .fo.prepay, in
accordance with its terms, the entire unpaid principal balance
of the Bond or any lesser portion thereof in multiples of
$100,000. If less than the entire unpaid principal balance of
the Bond is prepaid, the Lessee shall, subject to the next
paragraph hereof, continue to pay Basic Rent each month and
each guarter in the full amount of each installment provided
in Section 3.2 hereof until the principal of and interest on
the Bond have been paid in full, it being intended that,
subject to the next paragraph hereof, any partial prepayment
of principal shall not serve to postpone the due date of any
subsequent monthly or gquarterly installments nor change the
amount of such installments coming due before the principal
and interest on the Bond have been paid in full.

Simultaneously with the delivery hereof, the Lessee has
delivered to the Trustee a mortgage on the Lesseae's leasehold
interest in the Irondale Facility as security for the payment
of the principal of and interest on the Bond. If the Irondale

.-t'
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Facility is sold, the Lessee covenants and agrees that such
sale shall ba for cash, and all net cash proceeds of such =sale
which remain after payment of the first mortgage indebtedness
on the Irondale Facility and after provision for payment of
the tax liability of the partners of the Lessee arising solely
because of such sale, shall be paid to the Trustee for the
account of the Lessor and shall be applied to the prepayment
of the installments of principal on the Bond so as to reduce
such payments pro rata pursuant to the following method:
divide the amount so paid to the Trustee by the number of
quarterly payments then remaining to be made with respect to
the principal of the Bond between the date of such payment to
the Trustee and the date of maturity of the final installment
of principal on the Bond and apply the quotient to reduce each
such quarterly installment by the amount of such quotient.

If, with the prior written consent of the Bondholder, such
sale is not for cash, the Note in evidence of the unpaid price
shall be assigned to the Trustee and the proceeds thereof
shall be applied to the principal of the Bond in the inverse
chronological order of the maturities thereof.

I

Any paymant made by the Lessee under this or any other
section of this Lease Agreement to be applied to the
prepayment of the Bond shall be made at least one day prior to
the proposed prepayment date and at the time of such payment
the Lessee shall notify the Bunqhnldar and the Lessor and the
Trustee, in writing, as to the purpose of such payment, and
the Lessor, upon receiving such nbtice, shall be obligated and

o) hereby agrees to take all necessary action to have the payment
{~ applied to the prepayment of the principal of the Bond to the

Lt

800k 3 J0eac

extent, permitted under the prepayment provisions thereof.

Section 6.5 Bo
Paild. Upon indefeasible payment in full.of the Bond and of
all fees and charges of the Trustee, under such circumstances
that such sums are not subject to rescission or repayment upon
any bankruptcy, insolvency, arrangement, reorganization,
raceivership, or similar proceeding, all references in this
Lease Agreement to the Bond, the Bondholder, the Indenture and
the Trustee shall be ineffective and neither the Trustee nor
the Bondholder shall thereafter have any rights hereunder,
saving and excepting those that]ahall have theretofore vested.

In the event the Bond is fully paid prior to the
termination of this Lease Agreement, the Lessee shall be
entitled to the use and occupancy of the Project from the date
of such payment until the expiration of the term provided for
in Section 3.1 hereof without the payment of any further Basic
Rent or additional rent under Section 3.2 hereof but otherwise
on all of the terms and conditions hereof, except that the
provisions of Sections 5.1, 5.2, 5.3 and 7.2 hereof shall not
apply and except further that the Lessee shall not be required
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to carry any ineurance for the benefit of the Trustee, but
shall be required to carry insurance under Section 4.5 hereof
for the benefit of the Lessor as' its interest may appear. If,
after full payment of the Bond, there is any surplus remaining
in the Bond Fund or the Construction Fund, the Lessor or the
Trustaee will promptly pay such arrplus to the Lessea.
ARTICLE VII
PARTICULAR COVENANTS OF THE LESSEE
saction 7.1 General Covenants. The Lessee will not do

or permit anything to be done at/ the Project that will affect,
impair or contravene any policies of insurance that may be
carried on the Project or any part thereof against public
liability or loss or damage by fire, casualty or otherwise.
The Lessee will, in the use of the Project and the public ways
abutting the same comply with all lawful requirements of all
governmental bodiea; provided, however, the Leasee may, at its
own expense in good faith contest the validity or
applicability of any such requirement.

Section 7.2 Inspection of Project. The Lessee will
permit the Lesaor, the Trustee, the Bondholder and their duly
authorized agents (subject to the restrictions and
requirements imposed by regulations of or contracts with the
United States of America or agencijes thereof, or by
subcontracts governed by such contracts, being performed by
the Lessee, or its subtenant or subtenants, in any part of the
Project) at all reasonable timesa to enter upon, examine and
inspect the Project; and in the event of default as
hereinafter provided, the Lessee will permit a public
accountant or firm of public accountants designated by the
Prustee or the Bondholder to have access to; inspect, examine
and make copies of the books and records, accounts and data of
the Legsee. |

v I

section 7.3 Financing and Continuation Statementg. The
Lessee shall file with the Trustee not less than thirty days
nor more than six months prior to each date on which
continuation statements are required to be filed under Section
7-9-403 of the CODE OF ALABAMA 1975 (or successor statute or
law), such information as shall be required by the Trustee for
the Trustee to continue the security interests created by the
Lessee on the date of delivery hereof for the benefit of the
Bond. 9

Section 7.4 General Negative Covenants. The Lessee
covenants and agrees that from the date hereof and until

payment in full of the Bond, unless the Bondholder shall
otherwise consent in writing, the Lessee will not, either
directly or indirectly: |
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(a) Debt Service Coverage Ratio. Permit the ratio of
Operating Cash Flow to Current Maturities of Funded Debt to be
less than 1.5 to 1 for'any Fiscal Year.

(b} Capital Expenditures. !Haka Capital Expenditures
which in the aggregate exceed $500,000 during any Fiscal Year.
|
(c) Current Ratio. ParmitEthe Current Ratio to be less

than 1.0 to 1 at any time. ,

(d) Debt to Worth. Permit|the ratio of Total
Liabilities to Tangible Net Worth to be greater than 3.5 to 1}
at any time. l

(e) Tangible Net Worth. Permit Tangible Net Worth (i)
at the end of the Fiscal Year which ends in 1991 to be less
than $15,000,000, (ii) to increase less than $1,000,000 by the
and of each Fiscal Year thereafter over the Tangible Net Worth
at the end of the then preceding ! Fiscal Year, or (iii) to fall
below the level required by this paragraph at the end of any
quarterly period after it is attained.

(f) Limitation on Liens. éreate or suffer to be created

or to exist any Lien upon any of its Property or assets except
(1) Liens which arise by operation of law; (ii) Liens with
respect to the Project; (iii) Existing Liens; (iv) Liens upon
property or assets to secure all or a portion of (or debt
incurred to pay all or a portion of) the purchase price
thereof, provided that any such Lien shall not encumber any
other property; and (v) other Liens upon property or assels
the purchase of which is not financed with the proceeds of any
loans from the Bondholder. ?

(q) Disposition of Assets.: Sell, lease, transfer or
otherwise dispose of assets unless such sale shall be in the
ordinary course of business or for a full and fair
consideration. ‘

(h) Distxibutions. Make any distribution of cash or
property to any partner of the Lessee, or redeem, retire,
purchase or otherwise acquire directly or indirectly any
partnership interest of any partner of the Lessee now or
hereafter outstanding in an aggregate amount in excess of 75%
of Net Income for the Fiscal Year in which the distribution is
madea, |

|
(i) Management. Ownership and Control. FPermit any

change in the management, ownership or control of the Lessee

that would result in the Walker Family owning less than 50% of
the capital, distribution or voting interest in the Lessee,

23
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(1) Business. Engage in, directly or through other
Persons, any buginess other than jthe business now carried on
and other businesses directly related thereto.

|

(k) Investments and Guarapnties. (i) Purchase or hold
beneficially stock or other securities or evidence of
indebtedness of, or make or permit to exist any loans or
advances to, or make any investments oOr acquire any interest
whatsoaver in (all of which shall be referred to as
“Investments” herein), or (ii) guarantee, endorse, agree to
furnish funds for the payment of, or otherwise become or be
contingently liable upon the indebtedness of or guarantee the
payment of dividends or other distributions upon the stock of
(all of which shall be referred to as "Guaranties" herein) any
Person except (x) Investments in linvestment grade marketable
sacurities or full faith and cradit obligationa of, or
obligations unconditionally guaranteed as to principal and
interest by, the United States of America, and (y) other
Investments and Guaranties, if after giving effect to such
other Investiment or Guaranty, the aggregate amount of all such
other Investments and Guarantiesidnas not exceed $500,0600.

. {1) Saleg and Leaseback. Enter into any arrangement
whereby the Lessee shall sell or transfer all or any
substantial part of its property 'then owned by it and shall
thereupon within one year thereafter rent or lease the
property 80 sold or tranaferrad.{ .

Section 7.5 . The
Lessee shall maintain a standard isystem of accounting in
accordance with GAAP consistently applied, and the Lessese
shall deliver to the Bondholder: '

| {(a) Statements. (i) As soon as avatiable but in any
event not later than 120 days after the close of each fiscal
year of the Lessee, the annual audit report of the Lessee,
certified, without qualification, by certified public
accountants, selected by the Lessee and acceptable to the
Bondholder, in accordance with GAAP and practices applied on a
basis consistently maintained throughout the period involved
together with relevant financial statements of the Lessee, for
the twelve-month period then ended; and (ii) within sixty days
after each of the first three quarters of each fiscal year of
the Lessece, a similar guarterly report and financial
gtatements, certified by a partnexr of the Lessee;

(b) wuws_mm Immediately

upon becoming aware of the existence of any condition or event

which constitutes a default or an event of default under this
l.oase Agreement, the Indenture, Or the Guaranty Agreement, a
written notice specifying the nature and period of existence

24
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thereof and what action the Lessee is taking. or proposes to
take with respect thereto; ;

|

(¢c) 1 d 1t. Immediately upon
becoming aware that the Holder or the holder of any evidence
of indebtedness or other security of the Lessee has given
notice or taken any other action 'with respect to a claimed
default or event of default thereunder which would cause a
default or event of default which would have a Material
Adverse Effect, a written notice specifying the notice given
or action taken by such holder and the nature of the claimed
default or event of default and what action the Lessee is

taking or proposes to take with respect thereto;
|

(d) Reguested Information and Audits. With reasonable

promptness, such other data and information as from time to
time may be reasonably regquested;

(e) Notice of Litigation.

' Immediately upon becoming

aware of the existence of any proceedings before any Tribunal

involving the Lessee which involves the probability of any
final judgment or liability against the Lessee in an amount
which would have a Material Adverse Effect, a written notice
speclifying the nature thereof and what action the Lesgsee is
taking and ‘proposes to take with respect thereto; and

(£)
receipt thereof,
notices received
any Tribunal relating to an order, ruling, statute or other

* . Promptly upon
information with respect

law or information which might have a Material Adverse Effect

on the franchises, permits, licenses, operations, oOr rights,
or the condition, financial or otherwise, of the Lessee.

£ W
Section 7.6 Certificates.

‘Each set of financial
statements delivered pursuant to Section 7.5(a) herecf shall

be accompanied by a certificate of a partner of the Lessee
setting forth: |

(&) Covenant compliance. fha information (including

detailed calculations) required in order to establish whether
the Laessee was in compliance with the requirements of Section

7.4 hereof during the period covered by the statements then
being furnished; and |

(b) .
relevant terms of the Guaranty Agreement and this Lease
or caused to be made, under his

supervision, a review of

the certificate and that such reyiew has not disclosed the

25
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| to and copies of any
from federal or state regulatory agencies or

. Tha£ the signer has reviewed the

the transactions and condition of the

Lessee from the beginning of the:accounting period covered by
the income statements being delivered therewith to the date of
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existence during such period of any condition or event which
conatitutes a Default or an Event of pefault or, if any such
condition or event existed or exists, specifying the nature
and periof of existaence thereof and what action the Lessee has
taken or proposes to take with regpect thereto.

Section 7.7 Liii:mﬂ;igg_ggfgnﬂn;g. The Lessee covenants
that so long as this Leasze Agreement ig in effect, the Lessee

ghall: |

|

(a) e O tie . (1) Do or

cause to be done all things necessary to preseirve and keep in
full force and effect its existence, rights and franchises and
comply with all laws applicable to it where its failure to so
comply would have a Material Adverse Effect, and to conduct
and operate its business substantially as heretofore conducted
and operated; (ii) at all times maintain, preserve and protect
all franchises and trade names and preserve all the remainder
of its property used oOr useful in the conduct of its business
where the failure to 80 maintain, preserve and protect would
have a Material Adverse Effect, and keep the same in goecd
repair, working order and condition, and from time to time
make, or cause to be made, all necessary and proper repairs,
renewals and replacements, betterments and improvements
thereto so that-(y) the business carried on in connection
therewith may be properly and advantageously conducted at all
times and (z) the failure to so repair or replace would not
have a Material Adverse Effect; (iii) at all times comply with
the insurance requirements of Article 1V hereof and in general
keep its insurable properties adequately insured and maintain,
where the fajilure to so keep and maintain would have a
Material Adverse Effect, (x) insurance to such extent and
against such risks, including fire, as is customary with
companies in the same or gimilar business , (y) necessary
worker's compensation insurance, iand (2) such other insurance
as may be required by law or as may be reasonably reguired in
writing by the Bondholder; and (iv) cause the Trustee to be
named as loss payee on each of said policies relating to the
Project. g

|

(b) ' (i) pay all of
its indebtedness and obligations promptly and in accordance
with normal terms where failure to pay would have a Material
Adverse Effect, and (ii) pay and discharge or cause to be paid
or discharged promptly all taxes, agsessments and governmental
charges or levies imposged upon it or upon its income and
profits, or upon any of its Property, real, personal oOr mixed,
or upon any part thereof, before the same shall become in

. default, as well as all lawful claims for labor, materials and

supplies or otherwise, which, if unpaid, might become a lien
upon such properties or any part thereof where failure to pay
would have a Material Adverse Effect; provided, however, that
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the Lessee shall not be required to pay and discharge any such
tax, assessment, charge, levy or claim so long as the validity
thereof shall be contested in good faith by appropriate
proceedings and the Lessee shall jhave set aside on its books
adequate reserves with respect tg any such tax, assessment,

charge, levy or claim so contested.

(c) ERISA Reports. Furnish to the Bondholder (1) as
soon- as possible and in any event within thirty days after the
Lesgsea knows or has reason to know that any Reportable Event
with respect to any Plan has occurred, a statement cf a
partner of the Lessee setting forth details as to such
Reportable Event and the action which the lLessee proposes to
take with respect thereto, together with a copy of the notice
of such Reportable Event given to the Pension Benefit Guaranty
Corporation, if a copy of such notice is available to the
Lessee: and (1i) promptly after receipt thereof a copy of any
notice the Lessee may receive from the Pension Benefit
Guaranty Corporation or the Internal Revenue Service with
respect to any Plan; provided, however, that this subparagraph
(c) shall not apply to notices of general application
promulgated by the Pension Benefit Guaranty Corporation or the
Internal Revenue Service, nor to notices which are routine in
character. S

(d) Banking Relationship. 'utilize the banking services
of the Bondholder to the extent practicable, and otherwise
establish and maintain a satisfactory banking relationship
with the Bondholder. - i

{e) Further ASSurances. On request of the Bondholder,
promptly corraect any defect, error or omission which may be
discovered in the contents of any of the papers executed in
connection with the Bond or in the executiaon or
acknowledgement thereof, and execute, acknowledge and deliver
such further instruments and do such further acts as may be
necessary or as may be requested by the Bondholder to carry
out more effectively the purposes of this Lease Agreement and
the papers executed in connection with the Bond.

Section 7.8 Iﬂ;mg_ngiingg.! Ag used in this Article, the
following terms have the respective meanings set forth below,

unless the context otherwise requires:

"Capital Expenditures” shali mean the aggregate amount of
all purchases or acquisitions of items considered to be

capital items under GAAP. |
I

"Capitalized Leases" shall ﬁaan capitalized leases and
subleases, as defined in the Financial Accounting Standards
Board Statement of Financial Accounting Standards No. 13,
dated November 1976, as amended.:

27
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"Ccyrrent Asgets” ghall mean current assets of the Lessee
determined in accordance with GAAP. nCuryent Liabilities”

shall mean current liabilities of the Lessee determined in

accordance with GAAP. "Cuyrrent Ratjo” shall mean the ratio of

Current Assets to Current Liabilﬁtiea.

“cyrrent Matyrities"” shall mean the current portion
payable by the Lessee of (i) principal payments on all Funded
Debt, and (ii) the principal portion of lease payments on all

Capitalized Leases.

"Default” shall mean an event or condition the occurrence
of which would, with or without the lapse of time or the
giving of notice or both, be an Event of Default.

“Deferred Cogtg"” shall mean deferred costs, as determined

in accordance with GAAP, and shall include other items
generally defined under GAAP and |designated as good will,
intangibles, franchises, deferred development costs (excluding
depreciation and amortization, but including deferred loan
expense, included therein) deferred charges and other items
generally classified as intangibles and other assets and

deferred charges. |

"Depreciation” shall mean depreciation and amortization
expenses and other non-cash charges (excluding from this
calculation any change in deferred taxes) as determined in
accordance with GAAP. i

"ERISA" shall mean the Employee Retirement Income
Security Act of 1974, as amended from time to time.

“Event of Defauylt” gshall mean an event as defined in
Article VIII hereof. CaE ke

“Existing Liens* shall mean the Liens on assets of the
Lessee existing as of the date hereof.

"Fiscal Year" means the fiaéal year of the Lessee.
_ I

»Punded Debt" shall mean any indebtedness which is due
one year or more from the date of determination or which may
be renewed or extended at the option of the obligor to a date
one year or more from the date of determination.

"GAAP" shall mean genarallytaccepted accounting
principles applied on a consistent basis, set forth in the
Opinions of the Accounting Principles Board of the American

" Institute of Certified Public Accountants and/or in statements

of the Financial Accounting Standards Board and/or in such
other statements by such other entity as the Bondholder may
approve, which are applicable in the circumstances as of the

28!




et —— I Pmase t =T n e = e

[T TUNNEUE H S S LTI

[

O N R

o a —m ke ke i ATkl S T < R T — P T e e e e o e e e e -
: L. . . ’ . - : - .
tema L, LT U R Y L I L T L

so0x JJUrse (83

date in

e

:
o
g
i

»

|
|
I
|
|
|
!

guestion, and the requirément that such principles be
applied on a consistent basis shall mean that the accounting
principles observed in' a currentiperiod are comparable in all

material respects to those applied in the preceding period,
subjact to any change in the method of accounting permitted
Unless otherwise indicated herein, all

pursuant hereto.

accounting tarms will be defined

'according to GAAP.

"Lien® shall mean any intarLst in Property securing an
obligation owed to, or a claim by, a Person other than the
owner of the Property, whether such interest is based on the

common law, statute oOr contract, |and including but not limited

to the security interest or lien|arising from a mortgage,
encumbrance, pledge, conditional|sale or trust recelpt or a

lease assignment or bailment for security purposes.
purposes of this Lease Agreement, the lLaessee shall be deemed
to be the owner of any Property which it has acquired or holds

For the

subject to a conditional sale agreement, financing lease or

other arrangement pursuant to which title to the Property has
been retained by or vested in some other person for security

purposes.

circumstance or event which (i) causes an Event of Default or
a Default, (ii) otherwise might be material and adverse to the
financial condition or business Operations of the Lessee, or

(11i) would adversely affect the! validity or enforceability of

|
|
.
l.

I
* ghall mean any act or

any of the papers executed in conrnection with the Bond.

|
"Net Income" shall mean the; excess of income over
f the Lessee becomes subject to

expenses of the Lessee, or i
income taxation, its net profit after taxes, both determined

in accordance with GAAP.

Income, plus (1i)

H

ag amended.

» ghall! mean the sum of (1) Net

Depreciation, plus (iii) Deferred Costs,
less (iv) cash distributions to partners, for the Lessee.
r

"Person” shall mean and inc

partnership, a joint venture, a corporation, an association, a
trust, an unincorporated organization and a government or any

* shall mahn operating leases, as
defined in the Financial Accounting Standards Board Statement

of Financial Accounting Standarxds No. 13, dated November 1976,

&uda an individual, a

department, agency or political subdivision thereof.

*Plan” shall mean any emplo
or maintained by the Lessee.

yee benefit plan established

29
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- "property” shall mean any interest in any kind of
property or asset, whether real, lpersonal or mixed, or

tangible or intangible:

" » ghall medn a reportable event as

defined in Section 4043 of ERISA, except actions of general
applicability by the Secretary of Labor under Section 110 of

ERISA.

"Igngihlgﬁﬂg;_ﬂg;;n" shall ﬁean the following for the
Lessee determined in accordance with GAAP:

(a) The capital account, mﬂnus
| :

(by The sum of the fnllnwiﬂg (without duplication of
deductions in respect of any item already deducted in arriving
at capital account): (1) unamortized discounts and expense
(ii) goodwill (iii) trademarks (iv) tradenames (v) patents
(vi) Deferred Costs (vii) other intangible assets and (viii)
any write-up of the valuse of any -assets after the date of the
moat recent annual audit of the Lessee.

"Total Liabilities” shall mean the amount of total
liabilities of tha Lessee which would be shown in accordance
with CAAP coneistently applied on a balance sheet, plus
contingent liabilities (arising from guaranties and other
forms of contractual commitments, and from the sale with

recourse and discount of notes and accounis receivable) of the

Lessee for the obligations of any Person.

i
»pribunal® shall mean any state, commonwealth, federal,

foreign, district, territorial, or other court oOr governmental
department, board, bureau, agency or instrumentality.

N Ol Y

»Halker Family" means all of the group comprised of the

1ineal descendanta of W. W. walker, Jr., his spouse, thelr
spouses, any trust established by or for the benefit of any

such person, the estate of any such person, and the estate of
Mary B. Walker. |

Section 8.1 Evente of Default Defined. The following
shall be events of default under this Lease Agreement and the
term "aevent of default® shall mean, whenever used in this

Lease Agreement, any one or mnreinf the following events:
: |

(a) Failure to pay any insﬁallment of Basic Rent that
has become due and payable by the terms of this Lease

30!
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Agreement and auch fajilure continues for a pericd of three
days after such Basic Rent becomes due and payable.

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

{(c) The dissolution or liguidation of the Lessee or the
filing by the lLessee of a voluntary petition in bankruptcy, or
failure by the Lessee promptly to lift any execution,
garnishment or attachment of such consequence as will impair
itg ability to carry on its operations at the Project, the
Lessee's seeking of or consenting to or acquiescing in the
appointment of a receiver of all or substantially all its
property or of the Project, or the adjudication of the Lessee
as a bankrupt, or any assignment by the Lessee for the benefit
of its creditors, or the entry by the Lessee into an agreement
of composition with its creditors, or if a petition or answer
is filed by the Laessee proposing the adjudication of the
Lessea as a bankrupt or its reorganization, arrangement or
debt readjustment under any present or future federal
bankruptcy code or any similar federal or state law in any
court, or if any such petition or answer is filed by any other
person and such petition or answer shall not be stayed or
dismissed within sixty days. f -

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

|
(e} The dissolution or liguidation of the corporate

" Guarantor or the filing by any Guarantor of a voluntary

petition in bankruptcy, or failure by any Guarantor promptly
to lift any execution, garnishment or attachment of such
consequence as will impair its or his ability to carry on its

31;
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or his business, any Guarantor's seeking of or consenting to
or acguiescing in the appointment of a receiver of all or
substantially all its or his property, or the adjudication of
any Guarantor as a bankrupt, or any assignment by any
Guarantor for the benefit of its or his creditors, or the
entry by any Guarantor into an agreement of composition with
its or his creditors, or if a petition or answer is filed by
any Guarantor proposing the adjudication of that Guarantor as
a bankrupt or its or his reorganization, arrangement or debt
readjustment under any preseni oOr future federal bankruptcy
code or any similar federal or state law in any court, or if
any such petition or answer shall not be stayed ox dismissed

within sixty days. i

Saection 8.2 Remedies on Default. Whenever any such
event of default shall have happened and be continuing, the

Lessor or the Trustee may take any of the following remedial
steps!: f

(a) Declare all installments of Basic Rent payable undexr
Section 3.2(a) hereof for the remainder of the Lease Term to
be immediately due and payable, whereupon the same shall
become immediately due and payable;

I

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

(c)

Leasa Agreement,
reletting, and the

Terminate this Lease Agreement, exclude the Lessee
from possession of the Project and, if the Lessor or the

' rrustee elect so to do, lease the same for the account of the
Lessor, holding the Lessee liable for all rent due up to the
date such lease is made for the account of the Lessor; and
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(d) Take whatever legal proceedings may appear necessary
or desirable to collect the rent|then due, whether by
declaration or otherwise, or to enforce any obligation or
covenant or agreement of the Lessee under this Lease Agreement
or by law. !

Section 8.3 Hp_&em_esly_mglﬁﬂm No remedy herein

conferred upon or reserved to the Lessor or the Trustee is
intended to be exclusive of any other available remedy or
remedies, but each and every such remedy shall be cumulative
and shall be in addition to every other remedy given under
this Lease Agreement or now or hereafter existing at law or in
equity or by statuta. No delay or omission to exercise any
right or power accruing upon any| default shall impair any such
right or power or shall be construed to be a waiver theraof
but any such right or power may be exercised from time to time
and as often as may be deemed expedient.

Section 8.4 | :
Expensegs. In the event the Lessee should default under any of
the provisions of this Lease Agreement and the Lessor or the
Trustee -{in its own name or in the name and on behalf of the
Lessor) should employ attorneys or incur other expenses for
the collection of rent or the enforcement of performance or
observance of any obligation or agreement on the part of the
Lesses herein contained, the Lessee will on demand therefor
pay to the Lessor or the Trustee (as the case may be) the
reasonable fee of such attorneys and such other expenses sO
incurred. E

Section 8.5 M&MM&W
In the event any agreement contained in this Lease Agreement
should be breached by either party and thereafter waived by
the other party, such waiver shall be limited to the
particular breach so waived and shall not be deemed to waive
any other breach hereunder. i

Section 8.6 me aAll
rights, remedies and powers provided by this Article VIII may
be exercised only to the extent the exercise thereof does not
violate any applicable provisioniof law in the premises, and
all the provisions of this Article VIII are intended to be
subject to all applicable mandatory provisions of law which
may be controlling in the premises and to be limited to the
extent necessary so that they will not render this Lease
Agreement invalid or unenforceable.



T .
PP R S S AL AR L .
L .H;ﬁﬁm-ﬂ.n e L i LY e o e - R L S L i TR TER

IR
5."‘.'_".\._ s z

e M
wr- a7

he g
o

-

e 794

A
- [l n - 1
R et
ci S e .
ag-rall = LSl n
i RO N
- - [ =

R S
SR

T
I-'J-ul\"-

1l

1,

e
LB
g
" ol ,i'..-
sefE .
L] r\l Jlr'l .-..:..
) .':1"; LN e
'_.-ﬂ,'._ '\u_l
- R, Tt ™
S St ' Ly .
' "I:.i-l ' 'l_"'l. "h-l::-ll
. S ey LI
LI R =, . O] '
L i e . A e A . LT . B -
X thindy - - - S FET SR : ! - U
. Rt k- -Tes
e 8 ) =
o, T -
! ooy adde sl U
. k '1 - |=‘ . - N ..:- :
: cirvd o 1 Ry :
1 R T o
N ‘.',.‘.'_.i.l- B! 1
’ '.';J-';-:-'.. -"
Sl
'l-'; ‘..-'-'-:-:n-‘.‘ "'I
' 2o el - .
h -;raiif o
. ad g - -
i AT ol T
- - _-,'1,1'_. h il
r FLE WL
j' . e, . N -
T .T_;‘._;t_"i v
'Il. - '.I'-:.. -F : .l
: R i
1[ St Al toTm,
o Y L
= ELEE ] +
1 . ."Il.:': ot
RIC i S
Ty, R .
T T
1 s .
"_ ."' e te
If'l! w- )
' i TR ,'_
R
i r:
wh
i
i
r
.5
!

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

. | :

I

(a) At any time prior to full payment of the Bond, the
Lessee may terminate the term of {this Lease Agreement by
paying to the Trustee for the account of the Lessor such an
amount, determined as specified in Section 6.4 hereof, as
shall, together with the amount, |if any, on deposit in the
Bond Fund and available therefor, be required to prepay the
entire unpaid principal balance of the Bond.

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

I

Section 9.2 Option to Purchase Project Prior to PaymenL
of the Bond. The Lesses, {f not in default hereunder, shall
have the option to purchase the Project at any time prior to
the full payment of the Bond if any of the following shall
have occurred: i

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

(b) Title to the Project or any part thereof or the
ijeasehold estate of the Lessee in the Project created by this
Lease Agreement or any part thereof shall have been taken
under the exercise of the power of eminent domain by any
governmental authority or person, firm or corporation acting
under governmental authority, which taking may result, in the
opinion of the Lessee, in the Lessee being thereby prevented
from carrying on its normal operations at the Proiject for a

. period of four months; or

{(c) As a result of any changes in the Constitution of
the State or the Constitution of :the United States of America

34@
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or of legislative or administrative action (whether state or
federal), or by final decree, judgment or order of any court
or administrative body (whether state or federal) entered
after the contest thereof by the Lessee in good faith, this
Lease Agreement shall have become void or unenforceable or
impossible of performance in accérdance with the intent and
purpose of the parties as expressed herein, or unreaschable
burdens or excessive liabilities | shall have been imposed on
the Lessor or the Lessese, including without limitation, the
imposition of taxes of any kind on the Project or the income
or profits of the Lessor therefrom, or upon the interest of
the Lessee therein, which taxes were not being imposed on the
date of this Leass Agreement. ?

To exercise such option, the Lessee shall, within thirty
days following the event authorizing the exercise of such
option, give written notice to the Lessor and to the Trustee
and shall specify therein the date of closing such purchasge,
which date shall be not less than forty-five nor more than
ninety days from the date such notice is mailed, and shall
make arrangements satisfactory to the Trustee for the giving
of the required notice of prepayment of the Bond. The
purchase price payable by the Lessee in the event of its
exercise of the option granted in this Section shall be such
an amount determined as specified in Section 6.4 hereof as
shall, together with the amount, if any, on deposit in the
Bond Fund and available therefor, be required to prepay the
entire unpaid principal balance of the Bond. The purchase
price shall be paid by the Lessee to the Trustee,

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

Section 9.3 r
the Bond. The Lessee, if not in default hereunder, shall also
have the option to purchase the Project at any time during the
Lease Term or within one year thereafter following full
payment of the Bond for a purchase price of one dollar. To
exercise the option granted in this Section, the Lessee shall
notify the lLessor of its intention so to exercise such option
not less than forty-five days nor more than ninety days prior
to the proposed date of purchase and shall on the date of
purchase pay such purchase price to the Lessor.

Section 9.4

.~ Puyrchase. At the closing of the purchase pursuant to the

exercise of any option to purchase granted herein, the lLessor
will upon receipt of the purchase price deliver to the Lessee
documents conveying to the Lessee the property with respect to
which such option was exercised, as such property then exists,
a
35
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subject to the following: (i) all easements Or other rights,
if any, required to be reserved by the Lessor under the terms
and provisions of the option being exercised by the Lessee;
(1i) those liens and encumbrances, if any, to which title to
said property was subject when conveyed to the Lessor; (iii)
those liens and encumbrances created by the Lessee or to the
creation or suffering of which the Lessee consented; and (iv)
those liens and encumbrances resulting from the failure of the
Lessee to perform or observe any |lof the agreements on its part
contained in this l.ease Agreement.

LEIIELE,K

MISCELLANEQUS

section 10.1 Covenant of Quiet Enjoyment. So long as
the Lessee performs and observes all the covenants and

agreements on its part herein contained, it shall peaceably
and quietly have, hold and enjoy! the Project during the Lease
Term subject to all the terms and provisions hereof.

Section 10.2 Ihiﬁ_Lsaﬂﬁ_ﬂ_ﬁﬂL_Lﬁg&g. The Lessee
recognizes, understands and acknowledges that it is the

intention hereof that this Lease Agreement be a net lease and
that until the Bond is fully paid all Basic Rent be available
for payment of the installments of principal and interest on
the Bond and that all additional rent shall be available for
the purposes specified therefor.;, This Lease Agreement shall
be construed to effectuate such intent.
i

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

Section 10.4 E:igx_agxﬁﬂm&h;ﬂ_Cangﬂllgd. This Lease

Agreement shall completely and fully gsupergsede the Inducement
Agreement and all other prior agreements, both written and
oral, between the Lessor and the Lessee relating to the
acquisition of the Leased Realty, the comstruction of the
Buildings, the acquisition and installation of the Equipment,
the leasing of the Project and any options to renew or to
purchase; excepting however any deed or other instrument by
or any interest therein
has been transferred and conveyed by the Lessee to the Lessor.
Neither the Lessor nor the Lesaee shall hereafter have any
rights under such prior agreements but shall look solely to

ek .
i
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this Lease Agreement for definitlnn and determination of all
of their reapective rights, liabilities and responsiblities
ralating to the Project. )

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

Section 10.6 EinﬂinH_Eiﬁﬁﬂii_ﬁﬂiﬁlniﬂg_bﬁﬂj This Lease
Agreement shall inure to the benefit of, and shall be binding
upon, the Lessor, the Lessee and|their permitted respective
successors and assigns. This Lease Agreement shall be
governed exclusively by the appl%cable laws of the State.

Saction 10.7 Sggg:ahili;g.‘ In the event any provision
of this Lease Agreement shall be! held invalid or unenforceable

by any couxt of competent jurisdiction, such holding shall not
invalidate or render unenforceable any other provision hereof.

Section 10.8 L:;1glg_gng_aéggign_ggpgigng. The Article
and Section headings and captions contained herein are
included for convenience only and shall not be considered a
part hereof or affect in any manner the construction or

interpretation hereof. |

Section 10.9 Notices. All!nptices, caertificates or
other communications hersunder shall be sufficiently given and
shall be deemed given when delivered or mailed by raegistered
or certified mail, postage prepaid, addressed as follows: if
to the Lessor, at City Hall, P. O. Box 277, Pelham, Alabama
35124: if to the Lessee, at 172 Cahaba Valley Parkway, Helena,
Alabama 35080, Attention of W. W, Walker, III; if to the
Prustee at P. O. Box 11426, Birmingham, Alabama 35202,
Attention: Corporate Trust Administration; and if to the
Bondholder at P. O. Box 11007, Birmingham, Alabama 35288,
Attention: Corporate Banking Department. A duplicate copy of
each notice, certificate or othar communication given
hereunder by either the Lessor or the Lessee to the other
shall also be given to the Trustee and the BRondholder. The
Lessor, the Lessee and the Trustee may, by notice given
hereunder, designate any further or different addresses to
which subsequent notices, certificates or other communications
shall be sent. |

Section 10.10 Enhlig_Sa;giﬁﬁ_ngmgnig. The Lessea and
the Lessor acknowledge that under present law, the Project is

~ exempt from all taxation in the State. The Lessee further

acknowledges that public services rendered by the Municipality
penefit the Lessee and enhance the value of the interest of
the Lessee in the Project. In order to compensate for the
aforesaid services, the Lessee shall pay directly to the

| . |

a7
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Municipality the following amounts (the "Service Payments")
during the Leasa Term: (&) oOn October 1, 1991, and on the
first day of each October thereafter during the Lease Term,
the sum of $ * and (b) on the day on which this Lease
Agreement is terminated, an amount equal to the Service
Payment due on the preceding October 1 multiplied by a
fraction, the numerator of which is the number of days which
have elapsed since the precading October 1 and the denominator
of which is 365; provided, however, that no such instaliment
under clause (b) shall be payable if this Lease Agreement 1is
terminated on any October 1. |

;

| If, as a result of a change !lin law, the ProJect becomes
subject during the Lease Term to lad valorem taxes and if the
Lessea shall pay such taxes pursuant to the requirements of
the other provisions of this Lease Agreement, then in such
case the Lessee shall not be required to pay any Service
rPayments scheduled with respect to the period for which such
taxes are levied. The Service Payments are not and shall not
be assigned or pledged by the Lessor to the Trustee for any
purpose, |

IN WITNESS WHEREOF, the Lessor has caused this Lease
Agreement to be executed in its corporate name, has caused its
corporate seal to be hereunto affixed and to be attested, all
by its duly authorized officers and the Lessee has caused this
Lease Agreement to be executed in its name by its duly
authorized general partner, and the parties have caused this
Lease Agreement to be dated as of February 1, 1991,

|
THE INDUSTRIAL DEVELOPMENT BOARD
OF THE TOWN OF PELHAM

|

|

By |

Chairman o
Directors

It Secretary

WALKER DRUG COMPANY, a general
partnership -
I .

J“;;
oy D,

aneral Partner

38
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STATE OF ALABAMA ;
COUNTY 1

I, ~oBERT H. WALSTON | | 2 Notary Public in and
for said County in said State, hereby certify that Daniel M.
Spitler, Jr., whose name as Chairman of the Board of Directors
of The Industrial Development Board of the Town of Pelham, a
public corporation, is signed to the foregoing Lease Agreement
and who is known to me, acknowledged before me on this day
that, being informed of the contents of said Lease Agreement,
ne, as such officer and with full authority, executed the same
voluntarily for and as the act of said corporation.

IE)I'“‘
Given under my hand this the — day nffgéhg!gk___J
|

1991. !

[
1
1
1

R Mty

- Notary Public

—— ke

NOTARIAL SEAL :
My commission éxpires: 52—-,?0"?%

STATE OF ALABAMA i
COUNTY

I, W , a Notary Public in and
for sald County in herzby certify that William W.

ald State,
Walker, IIXI, and .345;/ , whose name as General
partners of WalkeZ/Drug Company, a general partnership, are
signed to the foregoing Lease Agreement, and who are known to
me, acknowledged before me on this day that, being informed of
the contents of said Lease Agreement, they, as such partners
and with full authority, executed the same voluntarily for and

as the act of said partnership.

Given under my hand this thé é’el_'i-_—"ﬁ day of ;‘J.‘aw?f P

-1991.

poox 330t 199

. Notary Puglic

|
I
|
|
|

NOTARIAL SEAL |
My Commission expires: gZ-/¢ 24

39
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Part of Block 4, of Cahaba valley Park North as recorded
in Map Book 13, page 140 in the Probate Office of Shelby
County, Alabama, more particularl

Begin at P.T. Station 21 + 32.44 on the Northerly right
of way line of Cahaba Valley Parkway;
Northwestarly along said right of way line for 515.0
right and run
thance 60 degrees 14 minutes
right and run Northeasterly for 1,049.77 feet to a point
on the Westerly right of way
parkway; thence 104 degrees 07
to become tangent to a curv
having a radius of 1,419.64
Southeasterly along the arc of said curve and along said
right of way line for 281.53 feet to the end of said
point being further identified as
Station 13 + 54.43 on the Westerly ri
said Cahaba Valley Parkway;: thence At tan
curve run Southsasterly along sai
214.33 feet; thence 87 degrees
right and run Southwesterly for 509.03 feet; thence 35
degrees 13 minutes 139 seconds lef
for 161.67 feet to a peint on the N
way line of Cahaba Valley Parkway;
minutes right to become tangent to a curve
of 202.39 feet; thence run
f said curve and along said

feet; thence 90 degrees
Northarly for 311.76 feet;

curve, said

said curve having a radius

ook 330ce &

EXHI

Northwesterly along tha arc o
right of way line for 88.33 feet to the
beginning. Said parcel of land
1/2 of the NE 1/4 of Section 31,.
.2 West, Shelby County, Alabama.

O L

;‘

00 minutes

I
|
|
:
i
|

v described as follows:

thence run

line of Cahaba Valley
minutes 30 seconds right -
e to the left, said curve_

faet; thence

P.C.
ght of way line ot
gent to said
way line for
14 minutes 14 seconds

d right of

t and run Southwesterly
ortheasterly right of
thence 90 degrees 00
to the left,

point of
being a part of the West
Township 19 South, Range
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All desks, credenzas, sofas, chaﬂrs, tables, rugs, picturas,
paintings, accessories, furniture, furnishings, drapes,
draperies, curtains, room dividers, office equipment, lights,
lamps, computers, computer systems, computer accessories,
computer hardware and software, typewriters, work stations,
facsimile and telex and telecopy machines, clocks, copy
machines, telephone and telemetry equipment, all wiring, flles
and filing cases, shalves, shelving, security systems, racks,
conveyors, tracking systems, material handling and moving
equipment, handtrucks, signs, forklift trucks, cleaning
equipment, pads, pallets, alternative energy sources, vacuums,
sweepers, printers, radios, electronic equipment, OCR's,
scanners, strapping machines, labeling machines, document
shredders, dictaphone recorders and transcribers, TV monitors,
postage machines, dishes, microwave ovens, regrigerators, ice
machines, soft drink machines, air filter machines,
miscellaneous office supplies such as staplars, hole punchers,
paper, pencil sharpeners, ledgers, books, manuals, label
printers, plants, electric hole drillers, electric binders,
and all other personal property, other than over-the-road
vehicles, inventory items and cash, located on the premises.
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