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LEASE AGREEMENT

THIS LEASE AGREEMENT dated as of January 1, 1994 is entered
into by THE INDUSTRIAL DEVELOPMENT BOARD OF THE TOWN OF PELHAM, a v
public corporation organized under the laws of the State of Alabama :
(the "Issuer"), and SUPREME PARTNERS, L.L.C., a limited liability
corporation organized under the laws of the State of Alabama (the

"Corporation").
Recitals

The Issuer has duly authorized the issuance from time to time %
of its revenue bonds in one or more series (the "Bonds") under and .
pursuant to a Mortgage and Indenture dated as of January 1, 1994
(the "Indenture") between the Issuer and AmSouth Bank, National
Association, a national banking association with its principal
office in the City of Birmingham, Alabama (the "Bondholder").

The first series of Bonds to be issued under the Indenture
shall be issued as a single bond in the principal amount of not
more than $500,000 and shall be designated Industrial Development
Revenue Bond, Series A (Supreme Partners, L.L.C. Project) (the
"Series A Bonds"). The proceeds of the Series A Bonds shall be
applied by the Issuer to pay the costs of acquiring certain real
estate in the cCity of Pelham and acquiring, constructing and
installing thereon improvements, structures, facilities, fixtures
and related personal property for the manufacturing, processing and
assembling of actuators and related products (such real property,

improvements, structures, facilities, fixtures, and related
personal property being hereinafter referred to as the "Series A
Facilities"). The Series A Facilities and any additional

facilities acquired or constructed with the proceeds of any
additional Bonds are hereinafter collectively referred to as the

"Project".

Pursuant to this Lease Agreement the Issuer has agreed to
lease the Project to the Corporation and the Corporation has agreed
to pay rentals to the Issuer at times and in amounts sufficient to
pay when due the principal of and interest on the Bonds. The
Corporation shall sublease the Series A Facilities to Keystone
Morin, Inc., an Alabama corporation (the"Sublessee User") for the

aforesaid purposes.

The Bonds shall be limited obligations of the Issuer payable
solely out of the rentals payable by the Corporation pursuant to
this Lease Agreement and any other revenues, rentals or receipts
derived by the Issuer from the leasing or sale of the Project.
Pursuant to the Indenture, as security for the payment of the
Bonds, the Issuer shall assign and pledge to the Bondholder all
right, title and interest of the Issuer in and to this Lease
Agreement (except for certain rights to indemnification and
reimbursement of expenses granted to the Issuer) and shall mortgage
the Project to the Bondholder.
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As additional security for the payment of the Series A Bonds
the Corporation and J.B. Schilleci, Ben Miree and Wes Taylor, as
members and owners of the Corporation, have guaranteed the payment
of the Series A Bonds pursuant to a Bond Guaranty Agreement dated
as of January 1, 1994 (the "Guaranty"”) to the Bondholder (such
parties to the Guaranty being herein collectively referred to as
the "Cuarantors") and the Corporation has assigned to the
Bondholder its interests as sublessor under the aforesaid sublease
to the Sublessee User and under all other subleases of the Project
and all rents payable thereunder pursuant to an Assignment of Rents
and Leases dated as of January 1, 1994 (the "Assignment").

NOW, THEREFORE, for and in consideration of the premises and
the mutual covenants hereinafter contained, the parties hereto
covenant, agree and bind themselves as follows:

ARTICLE 1

Definitions and Other Provisions
of General Application

SECTION 1.01 Definitions

For all purposes of this Lease Agreement, except as otherwise
expressly provided or unless the context otherwise reguires: -

(1) The terms defined in this Article have the meanings
assigned to them in this Article and include the plural as well as
the singular.

(2) All accounting terms not otherwise defined herein have
the meanings assigned to them, and all computations herein provided
for shall be made, in accordance with generally accepted accounting
principles.  All references herein to 'generally accepted

accounting principles" refer to such principles as they exist at

the date of application thereof.

(3) All references in this instrument <to designated
"Articles", "Sections" and other subdivisions are to the designated
Articles, Sections and subdivisions of this instrument as
originally executed.

(4) The terms "herein", "hereof" and "hereunder" and other
words of similar import refer to this Lease Agreement as a whole
and not to any particular Article, Section or other subdivision.

(5) The term ‘'"person" shall 1include any individual,
corporation, partnership, Jolint venture, association, trust,
unincorporated organization and any government or any agency or
political subdivision thereof.

T P — i L 2 T T T T e R, S R AT L W T L N e S T e i T gt e T :.:'"I- q -

I
A
-.‘
.
i
o
P
.'.'.
Ry
.-'|
-
B
Ly
L
e
ara
]
k1=
a
.
-
.
-
o
"
k.
1
¥
k!
R
4.
k
1_ )
R
[
o



Abatement Aqreement shall mean that certain Abatement
Agreement dated November 23, 1993 between the Issuer and the
Corporation with respect to exemption of the Project from
noneducational state and local property taxes.

Authorized Corporation Representative shall have the meaning
assigned thereto in the Indenture.

Authorized._;ssggr,_Representative shall have the meaning
assigned thereto in the Indenture.

Basic Rent shall mean that portion of the rent payable under
Section 5.02(a) hereof.

Bond shall mean collectively any Bond executed and delivered
pursuant to the Indenture or any indenture supplemental thereto.

Bondholder shall mean the person named as the "Bondholder" in
the recitals to this instrument and its successors and assigns, as
the registered owner of the Bonds.

Bond Payment Date shall mean a date on which any installment
of the principal of (and premium, if any) or interest on the Bonds
is due and payable, whether at the stated maturity or due date or
on a date fixed for optional or mandatory redemption or prepayment
of any series of Bonds.

Bond Register shall mean the register or registers for the
registration and transfer of Bonds maintained by the Issuer
pursuant to Section 4.03 of the Indenture.

Buildings shall mean the buildings, structures, and
improvements now or hereafter located on the Project Site, as they
may at any time exist.

Business Day shall mean a day, other than a Saturday or -

sunday, on which commercial banking institutions are open for
business in the State.

Corporation shall mean the entity named as the "Corporation"
in the first paragraph of this instrument.

Counsel shall mean a person qualified to practice law in any
state of the United States or in the District of Columbia who shall
be appointed by the Corporation and acceptable to the Bondholder.

Fnabling Law shall mean Division 1, Article 4, Chapter 54,
Title 11 (Section 11-54-80 et seq.) of the Code of Alabama 1975.

Engineer shall mean a person qualified to practice as an
engineer under the laws of the State, who shall be appointed by the
Corporation and acceptable to the Bondholder.

3
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Equipment shall have the meaning assigned in Demising
Clause III.

Event of Default shall have the meaning assigned in Article
10. An Event of Default shall "exist" if an Event of Default shall

have occurred and be continuing.

Federal Securities shall mean direct obkligations of, or
obligations the payment of which 1is guaranteed by, the United
States of America.

Guarantors shall mean the "cuarantors" in the recitals to this
instrument.

Guaranty shall have the meaning assigned 1in the recitals to
this instrument.

Improvements shall have the meaning assigned in Demising
Clause II.

Indenture shall mean that certain Mortgage and Indenture dated
as of January 1, 1994 between the Issuer and the Bondholder,
including any amendments or supplements to such instrument.

Independent, when used with respect to any person, shall mean
a person who (1) is in fact independent, (2) does not have any
direct financial interest or any material 1indirect financial
interest in the Corporation, the Issuer or in any other obligor
upon the Bonds, or in any affiliate of the Corporation, the Issuer
or of such other obligor, and (3) 1is not connected with the
Corporation, the Issuer or such other obligor as an officer,
employee, promoter, underwriter, trustee, partner, director or
person performing similar functions.

Issuer shall mean the person named as the "Issuer" 1in the

first paragraph of this instrument until a successor corporation-

shall have become such pursuant to the applicable provisions of the
Indenture, and thereafter "Issuer"” shall mean such successor

corporation.

Lease Agreement shall mean this instrument as originally
executed or as it may at any time be supplemented, modified or
amended by one or more supplemental leases or other instruments

supplemental hereto.

Lease Term shall mean the duration of the leasehold estate
granted in Section 5.01 of this Lease Agreement.

Municipality shall mean the City of Pelham, Alabama.

Net Proceeds when used with respect tTo any insurance or
condemnation award, means the gross proceeds from the insurance or

4
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condemnation award with respect to which that term is used
remaining after payment of all reasonable eXxpenses (including
reasonable attorneys’ fees and any extraordinary fee of the
Bondholder) incurred in the collection of such gross proceeds.

outstanding when used with respect to Bonds shall mean, as of
the date of determination, all Bonds theretofore executed and
delivered under the Indenture, except (1) Bonds theretofore
canceled by the Issuer, or (2) Bonds in exchange for or in lieu of
which other bonds have been issued under the Indenture.

Paving Agent shall mean any person authorized by the Issuer to
pay the principal of (and premium, if any) or interest on any Bonds
on behalf of the Issuer.

Permitted Encumbrances shall mean: (i) this Lease Agreement
and the Sublease, (ii) liens for taxes, assessments and other
governmental charges that are not delinguent or are currently being
contested in good faith by appropriate proceedings and for which
adequate reserves have been established by the Corporation, (iii)
mechanics’, workmen’s, repairmen’s, materialmen’s, warehouseman’s
and carrier’s liens and other similar liens for charges which are
not delinquent or which are being contested in good faith by
appropriate proceedings and for which, in the opinion of the
Bondholder, adequate reserves have been established by - the
Corporation, and (iv) such minor defects, irregularities and
encumbrances as do not, in the opinion of Bondholder, in the
aggregate materially impair the use of the Project, taken as a
whole, for the purposes for which it is held by the Issuer.

Project shall mean the collectively the Prior Lease, the
Leasehold Improvements, the Equipment, all other property and
rights referred to or intended so to be in bDemising Clauses 1
through III, inclusive, hereof, and any additional facilities
acquired or constructed with the proceeds of any additional Bonds
issued pursuant to the Indenture. B

Proiject Site shall mean the real estate and related interests
described in Demising Clause 1.

oualified Investments shall have the meaning assigned 1n the
Indenture.

s | Series A Bonds shall mean the Bonds issued pursuant to Article
6 of the Indenture.

Series A Construction Fund shall mean the fund established
pursuant to Section 6.04 of the Indenture.

Series A Facilities shall mean that portion of the Project to
be acquired or constructed with the proceeds of the Series A Bonds

P
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or with funds advanced or paid by the Corpeoration pursuant to
Article 4 of this Lease Agreement.

Series A Facilities Costs shall mean all costs of acquiring,
constructing, equipping and improving the Series A Facilitles,
including without limitation:

(1) the purchase price and related costs for the

acquisition of real property or any interest therein,

(2) the cost of labor, materials and supplies furnished
or used in the acquiring, construction, installation or
equipping, of buildings and improvements,

(3) acquisition, transportation and installation costs
for personal property and fixtures,

(4) fees for architectural, engineering and supervisory
services,

(5) expenses incurred in the enforcement of any remedy
against any contracter, subcontractor, materialmen, vendor,
supplier or surety,

(6) interest accruing on the Series A Bonds until- the
Series A Facilities are placed in service,

(7) expenses incurred by the Issuer and the Corporation
in connection with the financing of the Series A Facilities,
including legal, consulting and accounting fees,

(8) reimbursement to the corporation for any of the
foregoing costs, fees and expenses set forth in (1) through
(7) above, paid by it with its own funds.

Special Funds shall mean the Series A Construction Fund and’

any other fund or account established pursuant to the Indenture.
State shall mean the State of Alabama.

Sublease shall mean that certain Lease Agreement dated as of
January 1, 1994 between the Corporation, as lessor, and the
Sublessee User, as lessee, with respect to the Series A Facilities.

sublessee User shall mean the entity named as the "Sublessee
User" in the recitals hereto.

Unimproved when used with reference to the Project Site shall
mean any portion of the Project Site upon which no part of the
Improvements is situated.
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SECTION 1.02 Date of Lease Agreement

The date of this Lease Agreement is intended as and for a date
for the convenient identification of this Lease Agreement and is
not intended to indicate that this Lease Agreement was executed and
delivered on said date, this Lease Agreement being executed on the
dates of the respective acknowledgments hereto attached.

SECTION 1.03 Separability Clause

If any provision in this Lease Agreement shall be invalid,
illegal or unenforceable, the validity, legality and enforceability
of the remaining provisions shall not in any way be affected or

impaired thereby.

SECTION 1.04 Effect of Headings and Table of Contents

The Article and Section headings herein and in the Table of
Contents are for convenience only and shall not affect the
construction hereof.

SECTION 1.05 Successors and Assigns

All covenants and agreements in this Lease Agreement by the
Issuer or the Corporation shall bind their respective successors
and assigns, whether so expressed or not.

SECTION 1.06 Governing Law

This Lease Agreement shall be construed in accordance with and
governed by the laws of the State.

SECTION 1.07 Execution Counterparts

This Lease Agreement may be executed in several counterparts,
each of which shall be an original and all of which shall
constitute but one and the same instrument.

ARTICLE 2

Representations and Warranties

SECTION 2.01 Representations by the Issuer

The Issuer makes the following representations:

(1) The Issuer is duly organized under the provisions of the
Enabling Law and has the legal authority and power to enter into
the transactions contemplated by this Lease Agreement and to carry
out its obligations hereunder. The Issuer is not in default under
any of the provisions contained in 1its <certificate of
incorporation, as amended, its bylaws, or in the laws of the State.

7
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By proper corporate action the Issuer has duly authorized the
execution and delivery of this Lease Agreement.

(2) The Issuer has determined that the issuance of the Series
A Bonds, the acquisition, construction, equipping and improvement
of the Series A Facilities and the Project and the leasing of the
same to the Corporation will be in furtherance of the purposes of

the Issuer’s incorporation and the Enabling Law.

(3) The Series A Bonds will be issued and delivered
contemporaneously with the delivery of this Lease Agreement.

SECTION 2.02 Regresentations by the Corporation

The Corporation makes the following representations:

The Corporation 1is duly organized and existing as a
corporation under the laws of the State of Alabama, is in good
standing in the State of Alabama, is duly qualified to do business
in the State of Alabama, is not in violation of any provisions of
its articles of incorporation or bylaws, as amended, or the laws of
the States of Alabama, has power and authority to enter into this
Lease Agreement, and by proper corporate action has duly authorized
the execution and delivery of this Lease Agreement.

ARTICLE 3

Demising Clauses

The Issuer, for and in consideration of the rents, covenants
anﬂ.agreementsihereinafterwreserved11mantionedhand.contained.on'the
part of the Corporation to be paid, kept and performed, does hereby
assign, demise and lease to the Corporation, and the Corporation
does hereby accept, lease, take and hire from the Issuer the
following property: *

I.

The real property described on Exhibit A attached hereto,
together with all easements, permits, licenses, rights-of-way,
contracts, leases, tenements, hereditaments, appurtenances,
rights, privileges and immunities pertaining or applicable to
said real property.

il.

All buildings, structures, improvements, modifications,
and fixtures now OI hereafter constructed, installed or
situated on the Project Site (the "Improvements").




ITI1I.

The machinery, equipment, personal property and fixtures
described on Exhibit B attached hereto and all other
machinery, equipment, personal property and fixtures acquired
with the proceeds of the Bonds or with funds advanced or paid
by the Corporation pursuant to this Lease Agreement, together
with all personal property and fixtures acgquired 1in
substitution therefor or as a renewal or replacement thereof

(the "Equipment").
SUBJECT, HOWEVER, to Permitted Encumbrances.

ARTICLE 4

The Series A Facilities

SECTION 4.01 Acquigition of Series A Facilities

(a) From the principal proceeds derived from the sale of the
series A Bonds, the Issuer will pay Series A Facilities Costs as
approved by the Bondholder in accordance with Section . 6.04 of the
Indenture. Prior to requesting payment of any Series A Facilities
Costs from the proceeds of the Series A Bonds, the Corporation
shall demonstrate to the satisfaction of the Bondholder that the
Corporation has contributed the amount of $120,000 (or such other
amount as shall be acceptable to the Bondholder in 1its sole
discretion) from its own funds to the acquisition and construction

of the Series A Facilities.

(b) The Issuér and the Corporation shall from time to time
each appoint by written instrument an agent or agents authorized to

act for each respectively in any or all matters relating to the
acquisition, construction, and equipping of the Series A Facilities
and payments to be made out of the Series A Construction Fund. One
of the agents appointed by the Corporation shall be designated its
Project Supervisor. Either the Issuer or the Corporation may from
time to time, by written notice also filed with the Bondholder,
revoke, amend or otherwise limit the authority of any agent
appointed by such party to act on such party’s behalf or designate
another agent or agents to act on such party’s behalf, provided
that there shall be at all times at least one agent authorized to
act on behalf of the Issuer, and at least one agent (who shall be
the Project Supervisor) authorized to act on behalf of the
Corporation, with reference to all the foregoing matters. In the
event that the Issuer is unable, or, after reasonable request made
to the Issuer by the Corpcration, the Issuer fails or refuses, to
issue or execute a payment requisition from the Series A
Construction Fund for payment of any Series A Facilities Costs, the
Project Supervisor then designated by the Corporation, who 1s
hereby irrevocably appointed as agent for the Issuer for such

purposes, may issue and execute, also for and 1n the name and

9
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behalf of the Issuer and without any approval of any officer,
employee or other agent thereof, a payment requisition on the
Series A Construction Fund.

(c) The Issuer will continue such acgquisition, construction
and installation with all reasonable dispatch and due diligence and
will cause the Series A Facilities to be completed in accordance :
with the final approved plans and specifications therefor as i
promptly as practicable. The Corporation will promptly give its
written instructions with respect to, and will request the Issuer
to enter into, such contracts and purchase orders for material,
supplies, and equipment, and will take whatever other action may be
provided for in this Lease Agreement, as shall be necessary to
complete the Series A Facilities as aforesaid. The Issuer will
agssume or accept the assignment of such contracts and purchase
orders entered into by the Corporation prior to the execution and
delivery of this Lease Agreement for the acquisition, construction
and equipping of the Series A Facilities, all as the Corporation
may request. The Issuer will not execute any contracts or purchase
orders for the Series A Facilities without the prior written
consent of the Corporation.

(d) The Corporation may cause changes Or amendments to be
made in said final plans and specifications for the Series A
Facilities and in the list of machinery, equipment and perscnal
property for the Series A Facilities, provided that (1) such
changes or amendments will not change the nature of the Series A
Facilities to the extent that it would not constitute a "project”
as authorized by the Enabling Law, and (2) such changes Or
amendments will not materially affect the utility of the Series A
Facilities for its intended use. The Issuer will make only such
changes or amendments in the plans and specifications for the
Project as may be requested in writing by the Corporation.

(e) Compliance with laws and regulations necessary to realize
any sales and use tax exemption with respect to the acquisition,-
construction and equipping of the Series A Facilities shall be the
sole responsibility of the Corporation and the Issuer does not
assume any responsibility or give any assurance with respect to any
possible exemption from sales and use taxes. In any event, there
shall be printed, stamped, endorsed or otherwise noted on each
purchase order or contract for any part of the Series A Facilities
a legend reading substantially as follows:

wL,IMITED LIABILITY OF BOARD. ANy property acquired by The
Industrial Development Board of the Town of Pelham (the
"Board") pursuant to this contract or purchase order will
become a part of an industrial project (the "Project") leased
or to be leased by the Board to Suprenme Partners, L.L.C., a
Alabama corporation. The Board’s liability for the payment of
any moneys that may come due under this contract or purchase
order is limited solely to (1) the availlable proceeds of the
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Board’s revenue bonds, if and when issued for the Project, (2)
any moneys made available to the Board for such payment, and
(3) any revenues, rentals or receipts derived by the Board
from the leasing or sale of the Project or any part thereof."

(f) In the event proceeds of the Series A Bonds are
insufficient to pay in full all Series A Facilities Costs, the
Corporation shall complete the acquisition, construction and
installation of the Series A Facilities at its own expense and the
Cnrpnration.shall.pay'any'suchudeficiency'and.shall save the Issuer
whole and harmless from any obligation to pay such deficiency. The
Corporation shall not by reason of the payment of such deficlency
from its own funds be entitled to any diminution in the payment of
the rents hereunder, nor shall the rent be increased as a result of
such payments.

(g) The Corporation shall have the Series A Facilities
complete within six months of the date of the Series A Bonds.

SECTION 4.02 No wWarranty of Suitability by Issuer

THE CORPORATION RECOGNIZES AND AGREES THAT THE ISSUER MAKES NO
WARRANTY, EITHER EXPRESS OR IMPLIED, NOR OFFERS ANY ASSURANCES THAT
THE SERIES A FACILITIES OR THE DEMISED PREMISES UNDER THE PRIOR
LEASE WILL BE SUITABLE FOR THE CORPORATION’S PURPOSES OR NEEDS OR
THAT THE PROCEEDS DERIVED FROM THE SALE OF THE SERIES A BONDS WILL
BE SUFFICIENT TO PAY IN FULL ALL SERIES A FACILITIES COSTS.

SECTION 4.03 ° Issuer to Pursue Remedies Against Vendors,
Contractors and Subcontractors and Their Sureties

In the event of default of any vendor, contractor oOr
subcontractor under any contract or purchase order made by it for
acquisition, construction or installation of the Series A
Facilities, the 1Issuer will promptly proceed (subject to the
Corporation’s advice to the contrary), either separately or in
conjunction with others, to exhaust the remedies of the Issuer.
against the vendor, contractor or subcontractor so in default and
against his surety (if any) for the performance of such contract or
purchase order. The Issuer will advise the Corporation of the
steps it intends to take in connection with any such default and
the Corporation will pay all costs, fees and expenses incurred
which are not paid from the Series A construction Fund. If the
Corporation shall so notify the Issuer, the Corporation may, in its
own name or in the name of the Issuer, prosecute or defend any
action or proceeding or take any other action invelving any such
vendor, contractor, subcontractor or surety which the Corporation
deens reascnably necessary, and 1in such event the Issuer will
cooperate fully with the Corporation and will take all action
necessary to effect the substitution of the Corporation for the
Issuer in any such action or proceeding. Any amounts recovered by
way of damages, refunds, adjustments or otherwise in connecticn

with the foregoing shall be paid into the Series A Construction
Fund.
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SECTION 4.04 Title Insurance

The Corporation shall pay the cost of obtaining a title
insurance policy in an amount equal to the principal amount of the
Bonds, insuring the first mortgage in the Project created by the
Tndenture subject to no liens and encumbrances other than such
encumbrances as shall be approved by the Bondholder. Such policy
of insurance shall be in standard ALTA form taken out in a
generally recognized responsible insurance company acceptable to
the Bondholder qualified under the laws of the State of Alabama to
assume the risks undertaken, shall name as the insured the
Bondholder, shall not bDe subject to matters which would be
disclosed by a survey or unfiled mechanics’ 1liens, and shall
contain affirmative coverage against such mechanics’ liens. Any
proceeds of such title insurance shall be applied to the prepayment
of the Bonds in accordance with the terms thereof.

SECTION 4.05 completion of the Series A Facilities

(a) The completion of the Series A Facilities shall be
evidenced to the Bondholder by a certificate signed by an
authorized Issuer Representative and an Authorized Corporation
Representative stating that (1) construction and installation of
the additions, improvements, modifications and fixtures to, im or
about the Buildings constituting a part of the Series A Facilities
has been completed in accordance with the plans and specifications
approved by the Corporation, (2) all personal property and fixtures
constituting a part of the Series A Facilities have been acgquired
and installed in accordance with the Corporation’s instructions,
(3) all labor, services, materials and supplies in connection with
such construction, acquisition and installation have been paid for,
and (4) all facilities necessary in connection with the Series A
Facilities have been constructed, acquired and installed and all

costs and expenses incurred in connection therewith have been paid.

Notwithstanding the foregoing, such certificate shall state that it

is given without prejudice to any rights against any vendor,
contractor, subcontractor or other person not a party to this Lease
Agreement which exist at the date of such certificate or which may
subsequently come into being. The Issuer and the Corporation will
cooperate with each other in causing such certificate to be
furnished to the Bondholder.

(b) After the delivery of the aforesaid certificate to the

Bondholder, any moneys then remaining in the Construction Fund
shall be applied as provided in Section 6.06 of the Indenture.

12
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ARTICLE 5

Duration of Lease Ternm
and Rental Provisions

SECTION 5.01 Duration of Term: Continuation after Bonds
raid.

(a) The term of this Lease Agreement shall begin on the date
of the delivery of this Lease Agreement and, subject to the
provisions of this Lease Agreement, shall continue until midnight
of July 1, 2001l.

(b) In the event the Bonds, and all fees and expenses of the
Bondholder and Paying Agents are fully paid prior to the last
maturity of the Bonds, the Corporation shall be entitled to the use
and occupancy of the Project from the date of such payment until
the expiration of the Lease Term without the payment of any further
rent under Article 5 hereof, provided, all references in this Lease
Agreement to the Bonds, the Indenture and the Bondholder shall be
ineffective and the Bondholder shall not thereafter have any rights
hereunder, saving and excepting those that shall have theretofore
vested, but otherwise such use and occupancy of the Project by the
Corporation shall be on all of the terms and conditions hereof,
except that the Corporation shall not be reguired to carry any
insurance for the benefit of the Bondholder. If, after full
payment of the Bonds, there is any surplus remaining in the Special
Funds, the Issuer will promptly pay such surplus to the
Corporation. |

SECTION 5.02 Rental and Payment Provisions; Net Lease

(a) Basic Rent. Not later than each Bond Payment Date, the
Corporation shall pay to the Bondholder in immediately availlable

funds for the account of the Issuer an amount equal to the’

principal of, premium (if any) and interest on the Bonds maturing
and coming due on such Bond Payment Date (herein called "Basic
Rent").

(b) Prepayment of Bonds. The Corporation acknowledges and
agrees that redemption and prepayment of the Bonds is required in
certain events as more particularly specified therein and the
Corporation hereby covenants and agrees to make available to the
Issuer for such prepayment all funds required to be so provided in
such events.

(¢) Net Lease. The Corporation recognizes, acknowledges and
agrees that it 1s the intention hereof that this Lease Agreement be
a net lease and that until the Bonds are 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 of and interest on
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the Bonds as the same mature and become due and payable and all
additional rent shall be available for the purposes specified
therefor. This Lease Agreement shall be construed to effectuate
such intent.

(d) Additional Rent. The Corporation shall pay as additional
rent to the Bondholder the reasonable fees, charges and expenses of
the Bondholder for necessary services rendered by it and expenses
incurred by it under the Indenture, as and when the same become
due.

SECTION 5.03 Advances by Issuer or Bondholder

In the event that the Corporation fails to perform or observe
any of its covenants in this Lease Agreement, the 1Issuer or the
Bondholder, after first notifying the Corporation of any such
failure on its part, may (bkut shall not be obligated to) make
advances to effect performance or observance of such covenanis on
behalf of the Corporation. All amounts soO advanced therefor by the
Tssuer or the Bondholder, together with interest thereon from the
date of advancement at the prime or base rate of the Bondholder per
annum or the maximum rate of interest allowed by law, whichever is
less, shall become an additional obligation payable by the
Corporation to the Issuer or to the Bondholder upon demand and
secured hereby. )

SECTION 5.04 Indemnity of Issuer and Bondholder

(a) The Corporation agrees to pay, and to indemnify and hold
the Issuer and the Bondholder harmless against, any and all
liabilities, losses, damages, claims or actions (including all
reasonable attorneys’ fees and expenses of the Issuer or the
Bondholder, as the case may be), of any nature whatsoever incurred
by the Issuer or the Bondholder, as the case may be, without gross

negligence on its part, arising from or in connection with the
ownership of any interest in the Project or the leasing thereof and

granting of security interests therein, or its performance oOr
observance of any covenant or condition on its part to be observed
or performed under the Prior Lease, this Lease Agreement or the
Indenture, including without limitation, (1) any injury to, or the
death of, any person or any damage to property at the Project, or
in any manner growing out of or connected with the use, nonuse,
condition or occupation of the Project or any part thereof, (2) any
damage, injury, loss or destruction of the Project, (3) any other
act or event occurring upon, or affecting, any part of the Project,
(4) violation by the Ccorporation of any contract, agreement or
restriction affecting the Project or the use thereof or of any law,
ordinance or regulation affecting the Project or any part thereof
or the ownership, occupancy or use thereof, and (5) liabilities,
losses, damages, claims or actions arising out of the offer and
sale of the Bonds or a subsequent sale of the Bonds or any lnterest

thereirn, unless the same resulted from a representation or warranty
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of the Issuer in this Lease Agreement or any certificate delivered
by the Issuer 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 Corporation
furnished to the Issuer in connection therewith. The covenants of
indemnity by the Corporation contained in this Section shall
survive the termination of this Lease Agreement.

(k) The Corporation hereby agrees that (1) the Issuer shall
not incur any liability to the Corporation, and (2) the Issuer
shall be indemnified against all liabilities with respect to any
action taken by the Issuer in exercising or refraining from
asserting, maintaining or exercising any right, privilege or power
of the Issuer under the Indenture if the Issuer is acting in good

faith and without gross negligence or in reliance upon a written
request by the Corporation.

(c) The Corporation further agrees to indemnify the
Bondholder for, and to hold it harmless against, any 1loss,
liability or expense incurred without negligence or bad faith on
its part, arising out of or in connection with the exercise or
performance of any of its powers, rights, or duties under the
Indenture.

(d) The Corporation shall defend, indemnify and save harmless
the Bondholder from and against any and all claims, causes of
action, judgments, damages, fines, penalties, and other losses,
costs and expense, including reasonable attorneys’ fees and cost of
investigation and litigation, asserted against or suffered by the
Bondholder that are related to or arise out of or result from the
presence of Hazardous Substances now or hereafter on or under or
included in the Project Site, and any clean up oOr removal of, or
other remedial action with respect to, any Hazardous Substances now
or hereafter located on or under or included in the Project, or any

part thereof, that may be required by any Environmental Law or

Governmental Authority.

(e) For purposes of this Section 5.04(d), the following terms
shall have the following meanings:

Environmental Law shall wmean and include all laws, rules,
regulations, ordinances, Judgments, decrees, codes, orders,
injunctions, notices and demand letters of any Governmental
Authority applicable to the Partnership or the Proiect (including
the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended, 42 U.S.C. Sections 9601, et
seq.) relating to pollution or protection of human health or the
environment, including any relating to Hazardous Substances.

Governmental Authority shall mean any federal, state, county,
municipal, or other government, and any agency, authority,
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department, commission, bureau, board, court or other
instrumentality thereof.

Hazardous Substances shall mean and include all pollutants,
contaminants, toxic or hazardous wastes and other substances
(including asbestos, urea formaldehyde, foam insulation and
materials containing either petroleum or any of the substances
referenced in Section 101(14) of CERCLA), the removal of which is
required or the manufacture, use, maintenance and handling of which
is regulated, restricted, prohibited or penalized by an
Envirommental Law, or, even though not so regulated, restricted,
prohibited or penalized, might pose a hazard to the health and
safety of the public or the occupants of the property on which it
is located or the occupants of the property adjacent thereto.

(f) The covenants contained in this Section shall survive the
termination of this Lease Agreement.

SECTION 5.05 Obligation of corporation Unconditional

The Corporation’s obligation to make all rental and other
payments required under Section 5.02 hereof and the other
provisions of this Lease Agreement and to perform and observe the
other agreements and covenants on its part herein contained shall
be absolute and unconditional, irrespective of any rights of .set-
of £, recoupment or counterclaim it might otherwise have against the
Issuer. The Corporation will not suspend or discontinue any such
payment or fail to perform and observe any of its other agreements
and covenants contained herein or terminate this Lease Agreement
for any cause whatsoever, including, without 1limiting the
generality of the foregoing, failure of the Issuer to complete the
Project; any acts or circumstances that may constitute an eviction
or constructive eviction; failure of consideration or commercial
frustration of purpose; the invalidity of, or of any provision
contained in, this Lease Agreement, the Indenture or the Bonds; or

any damage to or destruction of the Project or any part thereof, or

the taking by eminent domain of title to or the right to temporary
use of all or any part of the Project; or any change in the tax or
other laws or administrative rulings, actilons or regulations of the
United States of America or of the State or any political or taxing
subdivision of either thereof; or any failure of the Issuer to
perform and observe any agreement or covenant, whether express or
implied, or any duty, liability or obligation arising out of or in
connection with this Lease Agreement. ‘Notwithstanding the
foregoing, the Corporation may, at its own cost and expense and 1in
its own name or in the name of the Issuer, prosecute or defend any
action or proceeding, or take any other action involving third
persons which the Corporation 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 5.05 shall apply only so long as any of the Bonds
remain -OQutstanding.
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ARTICLE 6

Maintenance, Alterations, Replacements, Insurance

SECTION 6.01 Maintenance and Repairs

(a) The Corporation will, at its own expense, (1) keep the
Project in as reasonably safe condition as its operations permit,
(2) from time to time make all necessary and proper repairs,
renewals and replacements thereto, and (3) pay all gas, electric,
water, sewer and other charges for the operation, maintenance, use
and upkeep of the Project.

(b) The Corporation will not permit any mechanics’ or other
liens to stand against the Project or the Project Site for labor or
material furnished it. The Corporation 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 by such
action the 1lien of the Indenture on the Project 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.

(c) The Corporation may, at its own expense, make structural
changes, additions, improvements, alterations or replacements to
the Leasehold Improvements that it may deem desirable, provided
that the Corporation demonstrates to the satisfaction of the
Bondholder that such additions, improvements, alterations or
replacements will not adversely affect the utility of the Project
or substantially reduce its value and will not change the character
of the Project as a "project" under the Enabling Law. 1In lieu of
making such additions, improvements or alterations itself, the
Corporation may, if it so desires, furnish to the Issuer the funds

necessary therefor, in which case the Issuer will proceed to make
such changes, additions, improvements, alterations or replacements.

All such changes, additions, 1improvements, alterations and
replacements whether made by the Corporation or the Issuer shall
become a part of the Project and shall be covered by this Lease

Agreement and the Indenture.

(d) The Corporation may connect or "tie-in" walls of the
Buildings and utility and other facilities located on the Project
Site to other structures and facilities owned or leased by it on
real property adjacent to the Project Site. The Corporation may
use as a party wall any wall of the Buildings which is on or
contiguous to the boundary line of real property owned or leased by
it, and in the event of such use, each party hereto hereby grants
+o the other a ten-foot easement adjacent to any such party wall
for the purpose of inspection, maintenance, repair and replacement
thereof and the tying in of new construction. If the Corporation
utilizes any wall of the Buildings as a party wall for the purpose
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of tying in new construction that will be utilized under common
control with the with the Project, the Corporation may also 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 Corporation 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 (d), the Corporation shall
demonstrate to the satisfaction of the Bondholder that the
operation of the Project will not be adversely affected thereby.

(e) The Issuer will also, upon request of the Corporation,
grant such utility and other similar easements over, across or
under the Project Site as shall be necessary oOr convenient for the
furnishing of utility and other similar services to the Project or
to real property adjacent to or near the Project Site; provided
that such easements shall not adversely affect the operation of the
facilities forming a part of the Project.

SECTION 6.02 Removal of, Substitution and Replacement for
Equipment

The Issuer and the Corporation recognize that portions of the
Equipment may from time to time become inadequate, obsolete,
wornout, unsuitable, undesirable or unnecessary in the operation of
the Project, but the Issuer shall not be under any obligation to
renew, repair or replace any such Equipment. If the Corporation in
its sole discretion determines that any item of Equipment has
become inadequate, obsolete, wornout, unsuitable, undesirable or
unnecessary in the operation of the Project, the Corporation may
remove such Equipment from the Project Site and (on behalf of the
Issuer) sell, trade in, exchange or otherwise dispose of it without
any responsibility or accountability to the Issuer or the
Bondholder therefor, provided that the Corporation shall either

substitute and install in or on the Project Site other personal
property or fixtures having equal or greater utility (but not

necessarily the same value or function) in the operation of the
Project, which such substituted personal property or fixtures shall
he free of all liens and encumbrances, shall be the sole property
of the Issuer, shall be and become a part of the Equipment subiject
to the demise hereof and to the lien of the Indenture, and shall be
held by the Corporation on the same terms and conditions as the
items originally comprising the Equipment, such removal and
substitution shall not impair the operating unity of the Project or
change the nature of the Project as a "project" under the Enabling

Law.

SECTION 6.03 Taxes, Other Governmental Charges and Utility
charges

(a) The Issuer and the Corporation acknowledge (1) that under
present law the Project will be exempt from nocneducational ad
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valorem taxation by the State or by any political or taxing
subdivision as provided in the Abatement Agreement and that under
present law the income and profits (if any) of the Issuer from the
Project are not subject to federal or State taxation, and (2) that
these factors, among others, have induced the Corporation to enter
into this Lease Agreement. However, the Corporation 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 Corporation on the
Project Site, including without ljimitation any taxes levied on or
with respect to the revenues, income or profits of the Issuer 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 valorem taxes assessed
upon the Corporation’s interest in the Project, and (ii) all
assessments and charges lawfully made by any governmental body for
public improvements that may be secured by a lien on the Project,
provided, that with respect to special assessments or other
governmental charges that may lawfully be paid in installments over
a period of years, the Corporation 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 Bonds

remains outstanding and unpaid.

(b) The Corporation may, at its own expense and in its own
name and behalf or in the name and behalf of the Issuer, 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, provided that during such

period enforcement of such contested items shall be effectively

stayed. The Issuer, at the expense of the Corporation, will
cooperate fully with the Corporation in any such contest.

SECTION 6.04 Insurance Required

(a) The Corporation 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:

(1) Insurance to the extent of the full replacement cost
of the Project, unless the insurer certifies to the Bondholder
that the insured amount will be sufficient to pay the Bonds in
full after giving effect to any co-insurance provision,
against loss or damage by fire, lightning, tornado and
windstorm, water, vandalism and maliclous mischief, with
uniform standard extended coverage endorsement limited only as
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may be provided in the standard form of extended coverage
endorsement at the time in use in the State;

(2) Insurance against liability for bodily injury to or
death of persons and for damage to or 1loss 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;

(3) 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 a amount at least equal to
the unpaid principal amount of the Bonds or to the maximum
1imit of coverage made available with respect to the Project
under said Act, whichever 1s less.

(4) Use and occupancy insurance (or business
interruption or risk insurance) covering suspension or
interruption of the Corporation’s operations at the Project 1n
whole or in part, with such exemptions as are customarily
imposed by insurers, covering a period of suspension or
interruption of at least twelve months with a minimum limit in
an amount equal to 100% of the maximum amount to be paid as
Basic Rent, additional rent and other payments under Section
5.02 herecf during the then current or any subsequent year.

(5) Until such time as the construction of the

Improvements has been completed, builder’s risk insurance with

5 respect to all parts of the Project affected by or involved in

| such construction (including any equipment or other personal

property so affected or involved) to such extent as 1s

necessary to provide for full payment of the costs of

restoring or replacing the property damaged or destroyed or,

if insurance to such extent is not available, to the extent of
the full insurable value of such parts of the project.

(6) Workmen’s  compensation insurance covering all
persons involved in the construction of the Improvements and
all employees of the Corporation to the extent required by

law.

(b) All policies evidencing the insurance required by the
terms of this Section shall be in form and of content satisfactory
to the Bondholder in its sole discretion and shall be taken out and
maintained in generally recognized responsible lnsurance companies,
qualified under the laws of the State to assume the respective
risks undertaken, and rated "A" or better by Best’s Insurance Guide
and Key Ratings. A1l such insurance policies shall name as
insureds the Issuer, the Bondholder and the Corporation {(as their
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respective interests shall appear) and shall contain standard
mortgage clauses providing for all losses thereunder in excess of
$10,000 to be paid to the Bondholder; provided that all losses
(including those in excess of $10,000) may be adjusted by the
Corporation, subject, in the case of any single loss in excess of
$10,000, to the approval of the Bondholder. The Corporation may
insure under a blanket policy or policies.

(c) Each insurance policy required to be carried by this
Section shall contain, to the extent obtainable, an agreement by
the insurer that (1) the Corporation may not, without the consent
of the Bondholder, amend or cancel such insurance or sell, assign
or dispose of any interest in such insurance, such policy, or any
proceeds thereof, (2) such insurer will notify the Issuer and the
Bondholder if any premium shall not be pald when due or any such
policy shall not be renewed prior to the expiration thereof, and
(3) such insurer shall not amend, modify or cancel any such policy
except on thirty (30) days’ prior written notice to the Issuer and
the Bondhclder.

(d) Each policy must provide that, insofar as the
Bondholder’s interests under the policy are concerned, the coverage
afforded thereby shall not lapse or be terminated, canceled or
modified by reason of (1) any act of negligence, or breach of any
condition, declaration or warranty contained in any such policy, by
the Issuer, the Corporation or any third party, (2) the occupation,
operation of use of the Project for purposes more hazardous than
those permitted by the terms of the policy, (3) any foreclosure or
other proceeding or notice of sale relating to the Project or (4)
any change in the title to or ownership of all or any portion of

the Project.

(e) Each insurance policy must (1) provide primary insurance
without right of contribution from any other insurance carried by
the Bondholder, (2) contain an express waiver by the insurer of any
right of subrogation, setoff or counterclaim against any insured-
party thereunder, (3) permit the Bondholder to pay premiums at the
Bondholder’s discretion and (4) provide that no claims in excess of
$10,000 thereunder shall be adjusted or settled without the prior
written consent of the Bondholder, which consent shall not be
unreasonably withheld or delayed by the Bondholder.

(f) All original policies evidencing the insurance required
to be carried by this Section shall be deposited with the
Bondholder. Prior to the expiration of any such policy, the
Corporation will furnish to the Bondholder evidence reasonably
satisfactory to the Bondholder that such policy has been renewed or
replaced by another policy or that there is no necessity therefor
under this Lease Agreement.
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(g) Anything in this Section to the contrary notwithstanding,
the Corporation shall have the right to change insurers from time
to time as it deems necessary or desirable.

SECTION 6.05 Installation By Corporation of Its Own
Machinery and Equipment

The Corporation may, at 1its own eXxpense, install in the
Buildings or on the Project Site any personal property or fixtures
which in the Corporation’s judgment will facilitate the operation
of the Project. Any such personal property or fixtures which is so
installed and does not constitute a substitution or replacement for
the Equipment pursuant to Section 6.02 hereof shall be and remain
the property of the Corporation and may be removed by the same at
any time and from time to time while there is no default under the
terms of this Lease Agreement; provided, however, that any damage
to the Project occasioned by such removal shall be repaired by the
party removing such property at its own expense.

ARTICLE 7

.Provisions Respecting Damage,
Destruction and Condemnation

BECTION 7.01 Damage and Destruction

(a) If the Project or the Project Site is damaged to such
extent that the claim for loss resulting from such destruction or
damage is not greater than $10,000, the Corporation will continue
to pay Basic Rent and all other additional rent and payments
required to be paid hereunder and will promptly repair, rebuild or
restore the property damaged and will apply for such purpose so
much as may be necessary of Net Proceeds of insurance resulting
from claime for such losses, as well as any additional moneys of

the Corporation necessary therefor. If the cost of such repairs,

rebuilding and restoration is less than the amount of Net Proceeds

of the insurance referable thereto, the Corporation may retain the
amount by which such insurance proceeds exceed said total cost.

(b) If the Project or the Project Site is destroyed or 1s
damaged to such extent that the claim for loss resulting from such
destruction or damage is in excess of $10,000, the Corporation will
continue to pay Basic Rent and all other additional rent and
payments required to be paid hereunder and will promptly give
written notice of such damage and destruction to the Bondholder and
the Tssuer. All Net Proceeds of insurance resulting from claims
for such losses shall be paid to the Bondholder, whereupon (1) the
Corporation, or the Issuer at the Corporation’s direction, will
proceed promptly to repair, rebuild or restore the property damaged
or destroyed to substantially the same condition in which it
existed prior to the event causing such damage or destruction, with
such ‘changes, alterations and modifications (including the
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substitution and addition of other property) as may be desired by
the Corporation and as will not impair the operating unity of the
Project or its character as a "project™ under the Enabling Law, and
(2) the Bondholder will pay the costs of such repair, rebuilding or
restoration, either on completion thereof, or as the work
progresses, upon appropriate verification of costs. The balance,
if any, of Net Proceeds of insurance remaining after the payment of
211 of the costs of such repair, rebuilding or restoration shall be
applied to the redemption of Bonds in whole or in part (depending
on the amount of such excess) in the same manner and order
specified in Section 10.07 of the Indenture for moneys collected or
held by the Bondholder, or, if the Bonds are fully paid, shall be
paid to the Corporation.

(c) In the event the Net Proceeds of 1insurance are not
sufficient to pay in full the costs of repairing, rebuilding and
restoring the Project as provided in this Section, the Corporation
will nonetheless complete the work thereof and will pay that
portion of the costs thereof in excess of the amount of said Net
Proceeds or will pay to the Bondholder for the account of the
Issuer the moneys necessary to complete said work. The Corporation
shall not by reason of the payment of such excess costs. (whether by
direct payment thereof or payment to the Bondholder therefor) be
entitled to any reimbursement from the Issuer or any abatement or
diminution of the rents payable hereunder. *

(d) Anything in this Section to the contrary notwithstanding,
if as a result of such damage or destruction (regardless of whether
the loss resulting therefrom is greater than $10,000 or not) the
Corporation is entitled to exercise an option to purchase the
Project and duly does so in accordance with Section 11.03 hereof,
then neither the Corporation nor the Issuer shall be regquired to
repair, rebuild or restore 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 Bonds shall be paid to the Bondholder and the excess’
thereafter remaining (if any) shall be paid to the Corporation.

SECTION 7.02 Condemnation

(a) If title to, or the temporary use of, the Project or the
Project Site or any part thereof shall be taken under the exercise
of the power of eminent domain, the Corporation shall be obligated
+o continue to make the rental and other payments required to be
paid under this Lease Agreement, and the entire Net Proceeds
referable to such taking, including the amounts awarded to the
Tssuer and the Bondholder and the amount awarded to the Corporation
for the taking of all or any part of the leasehold estate of the
Corporation in the Project, shall be paid to the Bondholder and
applied in one or more of the following ways as shall be directed
in writing by the Corporation:
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(1) To the restoration of the remaining
improvements located on the Project Site to substantially
the same condition in which they existed prior to the
exercise of the power of eminent domain.

(2) To the acquisition by construction or
otherwise, of other structures, facilities and
improvements suitable for the Corporation’s operations
(the same to be subject to this Lease Agreement and the
Indenture and be covered thereby) provided such
acquisition shall become a part of the Project and shall
not result in the creation or establishment of any liens
or encumbrances on the Project prior to the lien of the
Indenture.
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(b) In the event the Net Proceeds are not sufficient to fully
provide for the foregoing, the Corporation will nonetheless
complete the work thereof and will pay to the Bondholder for the
account of the Issuer that portion of the costs thereof in excess
of the amount of the Net Proceeds or will pay the moneys necessary
to complete said work. The Corporation shall not by reason of the
payment of such costs (whether by direct payment thereof or payment
to the Bondholder therefor) be entitled to any reimbursement from
the Issuer or any abatement or diminution of the rents payable
hereunder. )

(c) Any balance of such Net Proceeds remaining after the
application thereof as provided in subsection (a) of this Section
shall be applied to the redemption of Bonds in whole or 1in part
(depending on the amount of such excess) in the same manner and
order specified in Section 10.07 of the Indenture for moneys
collected or held by the Bondholder, or, 1f the Bonds are fully
paid, shall be paid to the Corporation.

(d) The Issuer shall cooperate fully with the Corporation 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 Corperation
to litigate in any such proceeding in the name and behalf of the
Issuer. In no event will the Issuer settle, or consent to the
settlement of, any prospective or pending condemnation proceeding

without the prior written consent of the Corporation.

(e) Anything in this Section to the contrary notwithstanding,
if as a result of such taking, the Corporation is entitled to
exercise an option to purchase the Project and duly does so in
accordance with Section 11.03 herecf, then any Net Proceeds
referable to such taking as shall be necessary to provide for full
payment of the Bonds shall be paid to the Bondholder, and the
excess thereafter remaining (if any) shall be paid to the
Corporation.
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(f) The Corporation shall be entitled to the Net Proceeds of
any award or portion thereof made for damage to or taking of its
own property not included in the Project.

ARTICLE 8

Certain Provisions Relating to Assignment,
Subleasing, Mortgaging and the Bonds

SECTION 8.01 Provigions Relating to Assignment and
Subleasing

The Corporation 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 conditions:

(a) No such assignment or subleasing and no dealings or
transactions between the Issuer or the Bondholder and any
assignee or sublessee shall in any way relieve the Corporation
from primary liability for any of 1its obligations hereunder.
In the event of any such assignment or subleasing the
Corporation shall continue to remain primarily liable for the
payment of all rentals herein provided to be paid by it and
for the performance and observance of the other agreements and
covenants on its part herein provided to be performed’ and
observed by it.

(b) The Corporation will not assign the leasehold
interest created hereby nor sublease the Project or any part
thereof to any person, firm, partnership, corporation oOr
entity of any description whatsoever unless the operations of
such assignee or sublessee are consistent with, and 1in
furtherance of, the purpose of the Enabling Law.

(c}) The Corporation shall furnish to the Issuer and the

Bondholder a true and complete copy of each such assignment or’

sublease promptly after the delivery thereof and shall assign
its rights thereunder to the Issuer and the Bondholder as
additional security for the obligations of the Corporation
hereunder.

(d) The Corporation shall not assign or mortgage this
Lease Agreement or the leasehold interest created hereby as
security for borrowed funds or other thing of value, except as
provided herein and the Indenture.

SECTION 8.02 Assignment of Lease Agreement and Rents by the
issuer

(a) The Issuer has, simultaneously with the delivery of this
Lease Agreement, assigned its interest in and pledged any money

receivable under this Lease Agreement (other than certain rights to
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indemnification and reimbursement) to the Bondholder as securility
for payment of the principal of and the interest on the Bonds , and
the Corporation hereby consents to such assignment and pledge. The
Issuer has in the Indenture obligated itself %o follow the
instructions of the Bondholder in the election or pursuit of any
remedies herein vested in it. The Bondholder shall have all rights
and remedies herein accorded to the Issuer and any reference herein
to the Issuer shall be deemed, with the necessary changes 1in
detail, to include the Bondholder, and the Bondholder is deemed to
be a third party beneficiary of the covenants, agreements and
representations of the Corporation herein contained.

(b) Prior to the payment in full of the Bonds, the Issuer and
the Corporation shall have no power to modify, alter, amend or
terminate this Lease Agreement without the prior written consent of
the Bondholder. The Issuer will not amend the Indenture or any
indenture supplemental thereto without the prior written consent of
the Corporation. Neither the Issuer nor the Corporation will
unreasonably withhold any consent herein or in the Indenture
required of either of them.

(c) The Corporation shall not be deemed to be a party to the
tndenture or the Bonds, and reference in this Lease Agreement to
the Indenture and the Bonds, shall not impose any liability or

obligation upon the Corporation other than its specific obligations
and liabilities undertaken in this Lease Agreement.

SECTION 8.03 Restrictions on Mortgage or Sale of Project by
Issuer; Consolidation or Merger of, or Transfer of Assets by,

Issuer

Except as provided in the Indenture, the Issuer will not
mortgage, sell, assign, transfer, convey oOr grant a securilty
interest in the Project or merge or consolidate with, or transfer
its assets to, any person.

SECTION 8.04 Redemption of Bonds

(a) Upon the occurrence of any event which gives rise to any
mandatory redemption of Bonds, the Issuer will redeem any or all of
the same in accordance with the respective provisions thereof and
the Indenture.

(b) If the Bonds are subject to optional redemption, the
Issuer will, but only upon the written request of the Corporation,
redeem the same in accordance with the respective provisions
thereof and the Indenture.

(c) On the redemption date with respect to the Bonds, the
Corporation shall pay to the Bondholder for the account of the
Issuer the applicable redemption price with respect to such Bonds.
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ARTICLE 9

Covenants of the Corporation

The Corporation hereby covenants and agrees:

(a) The.Corpcrationpwill.not.do-or;permit.anything to be done
at the Project that will affect, impair or contravene any policies
of insurance that may be carried on the Project or any part thereof
against loss or damage by fire, windstorm, casualty or otherwise.
The Corporation will, in the use of the Project and the public ways
abutting the same comply with all lawful requirements of all
governmental bodies; provided, however, the Corporation may, at its
own expense in good faith contest the validity or applicability of

any such requirement.

(b) The Corporation will permit the Issuer, the Bondholder,
and their respective duly authorized agents at all reasonable times
to enter upon, examine and inspect the Project; and in the event of
default as hereinafter provided, the Corporation will permit a
public accountant or firm of public accountants designated by the
Rondholder to have access to, inspect, examine and make copies of
the books and records, accounts and data of the Corporation.

(c) The Corporation will maintain proper books of record and
account, in which full and correct entries will be made, 1in
accordance with generally accepted accounting principles, of all
its business and affairs. The Corporation shall furnish to the
Bondholder with reasonable promptness (1) audited annual financial
statements of the Corporation upon regquest prepared by certified
public accountants in accordance with generally accepted accounting
principles, and (2) such other financial information as the
Bondholder shall reasonable request.

(d) The Corporation will duly pay and discharge all taxes,

assessments and other governmental charges and liens lawfully’

imposed on the Corporation and upon the properties of the
Corporation, provided, however, the Corporation will not be
required to pay any taxes, assessments oOr other governmental
charges so long as 1in good faith it shall contest the wvalidity
thereof by appropriate legal proceedings, the Corporation has given
notice of such contest to the Bondholder, the Corpeoration has
established adequate reserves therefor, and no part of the Project
shall, in the opinion of the Bondholder, be subject to loss or

forfeiture.

(e) Except as permitted by subsection (f) of this Section the
Corporation will maintain and preserve its existence as a
corporation under the laws of the State of Alabama and its good
standing and qualification to do business therein and will not
voluntarily dissolve without first discharging its obligations
under this Lease Agreement (except as permitted herein) and will
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comply with all valid laws, ordinances, regulations and
requirements applicable to it or to its property and the Project.

(f) The Corporation will not transfer or dispose of all or
substantially all of its assets (either in a single transaction or
in a series of related transactions), and will not merge Or
consolidate with any other corporation nor permit one or more
corporations to consolidate with or merge into it unless the
following conditions and provisions are complied with: (1) that
such surviving, successor or transferee corporation 1s a
corporation organized and existing under the laws of one of the
states of the United States of America and is duly gqualified to do
business in the United States of America and is duly gualified to
de business in the State of Alabama, (2) that the assignee
corporation or the corporation resulting from or surviving such
merger or consolidation shall expressly assume and agree in writing
delivered to the Issuer and the Bondholder to pay and perform all
of the Corporation’s obligations under this Lease Agreement, and
(3) in connection with any such consolidation or merger, there
shall be filed with the Issuer and the Bondholder a letter or
certificate by a firm of certified public accountants acceptable to
the Bondholder certifying that upon the consummation of such
consolidation or merger the corporation resulting from or surviving
such consolidation or merger will have an excess of assets over
1iabilities at least as great as the Corporation would have had if
such consolidation or merger had not occurred; or (4) in connection
with any transfer or other disposition of assets there shall be
filed with the Issuer and the Bondholder a letter or certificate by
a firm of certified public accountants acceptable to the Bondheolder
certifying that upon the consummation of such transfer the
corporation to which such transfer 1is made will have an excess of
assets over liabilities at least as great as the Corporation would
have had if such transfer had not been made. If consolidation,
merger or sale or other transfer is made as provided in this

subsection (d), the provisions of this subsection (d) shall

continue in full force and effect and no further consolidation,
merger or sale or other transfer shall be made except in compliance
with the provisions of this subsection (d).

(g) The Corporation will not in any manner transfer or convey
any substantial portion of its property, assets and licenses;
provided, however, the Corporation may without violating the
foregoing provision make such a transfer or conveyance if prior
thereto it files with the Bondholder a letter or certificate by a
firm of certified public accountants acceptable to the Bondholder
certifying that wupon the consummation of such transfer or
conveyance the Corporation will have an exCess of assets over
jiabilities at least as great as the Corporation would have had if
such transfer or conveyance had not occurred.

(h) The Corporation shall file, record, refile and rerecord

all financing statements, continuation statements, documents or
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sther notices as are necessary to perfect and to maintain the
Issuer’s title to and interest in the Project and to perfect and
maintain the security interest of the Bondholder in the Project and
shall submit evidence of such filing, recording, refiling and
rerecording to the Bondholder.

(i) The Corporation shall cause an appraisal of the fair
market value of the Project to be made, at the expense of the
Corporation, by an Independent M.A.I. licensed appraiser selected
by the Corporation and acceptable to the Bondholder, who shall
prepare a written appraisal of the Project and shall certify that
his employment and compensation for rendering his oplnion and
report are not contingent on the value so determined or on any
other condition other than the delivery of his report for a
predetermined fee. A copy of the appraisal shall be delivered to
the Issuer, and the Bondholder on the date on or before which the
certificate of Completion is delivered to the Bondholder pursuant
to Section 4.05 of this Lease Agreement.

ARTICLE 10

Events of Default and Remedies

SECTION 10.01 Events of Default Defined

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

(1) Failure to pay any installiment of Basic Rent, or any
other amount due and payabkle under Section 5.02(a) hereof, that has
become due and payable by the terms of this Lease Agreement and
such failure continues for a period of five Business Days after
written notice specifying such failure and requesting that such
payment be made has been received by the Corporation.

(2) Failure by the Corporation to observe and perform any
covenant, condition or agreement on 1its part to be observed or
performed pursuant to this Lease Agreement or the Guaranty, other
than as referred to in subsection (a) of this Section, for a period
of ten days after written notice, specifying such failure and
requesting that it be remedied, given to the Corporation by the
Issuer or the Bondholder, provided that if such default is of a
kind which cannot reasonably be cured within such ten-day period,
the Corporation shall have a reasonable period of time within which
to cure such default, provided that it begins to cure the default
promptly after its receipt of such written notice and proceeds 1in
good faith, and with due diligence, to cure such default.

(3) The dissolution or liquidation of the Corporation or the
filing by the Corporation of a voluntary petition in bankruptcy, or

failure by the Corporation promptly to 1ift any execution,
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garnishment or attachment of such consequence as will impair its
ability to <carry on its operations at the Project, the
Corporation’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 Corporation as a
bankrupt, or any assignment by the Corporation for the benefit of
its creditors, or the entry by the Corporation into an agreement of
composition with its creditors, or if a petition or answer is filed
by the Corporation proposing the adjudication of the Corporation 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 one hundred twenty days.
The term "dissolution or liquidation of the Corporation", as used
in this subsection, shall not be construed to include the cessation
of the corporate existence of the Corporation resulting either from
a merger or consolidation of the Corporation into or with another
corporation or a dissolution or liquidation of the Corporation
following a transfer of all or substantially all of its assets as
an entirety, under the conditions permitting such actions as herein
provided.

(4) Any warranty, representation or other statement by or on
behalf of the Corporation and contained in this Lease Agreement or
in the Guaranty or in any other document or certificate furnished
by the Corporation in connection with the issuance of the Bonds
shall be false, untrue or misleading in any material respect at the
time made and the same shall not be made good or remedied within
thirty days after written notice thereof to the Corporation by the
Bondholder or the Issuer.

(5) An event of default under the Indenture or the Guaranty.
SECTION 10.02 Remedies on Default

Whenever any such event of default shall have happened and be
continuing, the Bondholder may take any of the following remedial

steps:

(1) Declare all installments of Basic Rent, and any other
payments to be paid under Section 5.02(a) hereof, payable under
this Lease Agreement for the remainder of the Lease Term to be
immediately due and payable, whereupon the same shall becone
immediately due and payable.

(2) Reenter the Project Site, without terminating this Lease
Agreement, and, upon ten days’ prior written notice to the
Corporation, relet the Project or any part thereof for the account
of the Corporation, for such term (including a term extending
beyond the Lease Term) and at such rentals and upon such other
terms and conditions, including the right to make alterations to
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the Project or any part thereof, as the Bondhcolder may deem
advisable, and such reletting of the Project shall not be construed
as an election to terminate this Lease Agreement nor relieve the
Corporation of its obligations to pay Basic Rent and additional
rent or to perform any of its other obligations under this Lease
Agreement, all of which shall survive such reentry and reletting,
and the Corporation 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 Bondholder’s expenses in
connection with such reletting, including, without limitation, all
repossession costs, Dbrokers’ commissions, attorneys’ fees,
alteration costs and expenses of preparation for reletting.

(3) Terminate this Lease Agreement, exclude the Corporation
from possession of the Project and, if the Bondholder elects so to
do, lease the same for the account of the Issuer, holding the
Corporation liable for all rent due up to the date such lease 1is
made for the account of the Issuer.

(4) Have and exercise with respect to any or all personal
property and fixtures included in the Project, all rights, remedies
and powers of a secured party under the Alabama Uniform Commercial
Code including without limitation the rights and powers set forth
in the Indenture with respect thereto. To the extent permitted by
law, the Corporation expressly waives any notice of sale or
disposition of the Project and any rights or remedies of the
Bondholder or 1Issuer with respect to, and the formalities
prescribed by law relative to, the sale or disposition of the
Project or to the exercise of any other right or remedy of the
Bondholder or Issuer existing after default. To the extent that
such notice is required and cannot be walved, the Corporation
agrees that if such notice is given to the Corporation 1in
accordance with the provisions hereof, at least ten days before the
time of the sale or other disposition, such notice shall be deemed

reasonable and shall fully satisfy any requirements for giving said’

notice.

(5) 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 Corporation under this Lease Agreement or by law.

SECTION 10.03 No Remedy Exclusive

No remedy herein conferred upon or reserved to the Issuer or
the Bondholder is intended to be exclusive of any other avallable
remedy or remedies, but each and every such remedy shall be
cumulative and shall be in addition to every other remedy given
+under this Lease Agreement or now or hereafter existing at law or
in equity or by statute. No delay or omission to exercise any

right or power accruing upon any default shall impair any such
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right or power or shall be construed to be a walver thereof but any
such right or power may be exercised from time to time and as often
as may be deemed expedient.

SECTION 10.04 Agreement to Pay Attorneys’ Fees and ExXpenses

In the event the Corporation should default under any of the
provisions of this Lease Agreement and the Issuer or the Bondholder
(in its own name or in the name and on behalf of the Issuer) should
employ attorneys or incur other expenses for the collection of rent
or the enforcement of performance or cobservance of any obligation
or agreement on the part of the Corporation herein contained, the
Corporation will on demand therefor pay to the Issuer or the
Bondholder (as the case may be) the reasonable fee o¢f such
attorneys and such other expenses

SECTION 10.05 No Additional Waiver Implied by One Waiver

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

SECTION 10.06 Remedies Subject to Applicable Law

All rights, remedies and powers provided by this Article may
be exercised only to the extent the exercise thereof does not
violate any applicable provision of law 1in the premises, and all
the provisions of this Article 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.

ARTICLE 11

Options

SECTION 11.01 Options to Terminate

The Corporation shall have, if it is not in default hereunder,
the option to cancel or terminate this Lease Agreement at any time
after full payment of the Bonds by giving the Issuer notice in
writing of such termination and such termination shall forthwith
become effective.

SECTION 11.02 Option to Renew

There shall be no option to renew the term of this Lease
Agreement.

32

et 2ol TR T FITAS ’ A i = Ty - e A O w7 rd ) A TR AT T et TN Y - g v L T T AT g e Tt
AR AT R p nN T 2 ¢ T TR L B AR e TR T R L T

R T W S A e R A T VR T

S T S TR S

O R AL



SECTION 11.03 Option to Purchase Project Prior to Payment of
the Bonds

Anything in this [Lease Agreement to the contrary
notwithstanding, the Corporation shall, 1if not in default
hereunder, have the option to purchase the Project at any time
prior to the full payment of all Bonds Outstanding, if any of the
following shall have occurred:

(a) The Project or the Project Site or any part thereof shall
have been damaged or destroyed (1) to such extent that, in the
opinion of the Corporation, it cannot be reasonably restored within
a period of four consecutive months substantially to the condition
thereof immediately preceding such damage or destruction, or (2) to
such extent that, in the opinion of the Corporation, the
Corporation is thereby prevented from carrying on its normal
operations at the Project for a period of four consecutive months;
or (iii) to such extent that the cost of restoration thereof would
exceed by more than $10,000 the Net Proceeds of insurance carried
thereon pursuant to the requirements of this Lease Agreement; or

(b) Title to the Project or the Project Site or any part
thereof or the leasehold estate of the Corporation 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 Corporation
being thereby prevented from carrying on its normal operations at
the Project or the Project Site for a period of four consecutive

months; or

(c) As a result of any changes in the Constitution of the
State or the Constitution of the United States of America or of
legislative or administrative action (whether state or Federal), or
by final decree, judgment or order of any court or administrative
body (whether state or Federal) entered after the contest thereof
by the Corporation in good faith, this Lease Agreement shall have
become void or unenforceable or impossible of performance in
accordance with the intent and purpose of the parties as expressed
herein, or unreasonable burdens or excessive liabilities shall have
been imposed on the Issuer or the Corporation, including without
limitation, the imposition of taxes of any kind on the Project or
the income or profits of the Issuer therefrom, or upon the interest
of the Corporation therein, which taxes were not belng imposed on
the date of this Lease Agreement.

T0 exercise such option, the Corporation shall, within sixty
days following the event authorizing the exercise of such option,
give written notice to the Issuer and to the Bondholder and shall
specify therein the date of closing such purchase. The purchase
price payable by the Corporation in the event of the exerclse of
the option granted in this Section shall be such an amount as shall
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be required to prepay the entire unpaid principal amount of all
Bonds then Outstanding, together with interest thereon to the date
of such payment, in the same manner and order as specified 1in
Section 10.07 of the Indenture. The prepayment price shall be paid
by the Corporation to the Bondholder.

Upon the exercise of the option granted herein and the
prepayment of the Bonds as provided in this Section, any Net
Proceeds of insurance or condemnation award then on hand or
thereafter received shall be paid to the Corporation.

SECTION 11.04 Option to Purchase Project After Payment of the

Bonds

If no Event of Default exists hereunder, the Corporation shall
have the option to purchase the Project at any time following full
payment of the Bonds for a purchase price of ten dollars. To
exercise the option granted in this Section, the Corporation shall
notify the Issuer of its intention so to exercise such option prior
to the proposed date of purchase and shall on the date of purchase
pay such purchase price to the Issuer. In the event the option
granted in this Section 11.04 has not been exercised prior to the
end of the Lease Term, then said option shall automatically be
considered to be exercised upon the end of the Lease Term.

SECTION 11.05 Option to Purchase Unimproved Portions of
Project Site

The Corporation, if not in default hereunder, shall have the
option to purchase, with the prior written consent of the
Bondholder, any‘Unimproved.part-of'theIFroject Site at any time and
from time to time at and for a purchase price equal to the pro-rata
cost thereof to the Issuer, provided that the Corporation, within
30 days before the date of purchase, furnished the Issuer, and the

Bondholder with the following:

(a) A notice in writing containing (1) an adequate legal
description of that portion of the Project Site with respect to
which such option is to be exercised, which portion may include the
following rights granted in Section 6.01(d) hereof: the right to
Weie-into" existing utilities, and the right of ingress or egress
to and from the public highway which shall not interfere with the
use and occupancy of existing structures, improvements and
buildings, (2) a statement that the Corporation intends to exercise
its option to purchase such portion of the Project Site on a date
stated, which shall be a date not less than 30 days from the date
of such notice, and (3) a statement that the use to which such

portion of the Project Site will be devoted will be in furtherance
of the purpose for which the Issuer was organized.

(b) A certificate of an Independent Engineer or of an
Independent Architect (in eilther case, acceptable to the
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Bondholder), made and dated not more than sixty days prior to the
date of the purchase and stating that, in the opinion of the person
signing such certificate, (1) the portion of the Project Site with
respect to which the option is exercised is not needed for the
operation of the Project and that such release and disposition
thereof will not impair the usefulness of the Project for 1its
intended purpose or result in the denial or impairment of highway
access, rail access or utility services to the Project, (2) the
buildings, structures or improvements proposed to be constructed
thereon by the Corporation can be constructed on the real property
to be purchased and (3) the severance of such portion of the
Project Site from the Project and the construction thereon of the
puildings, structures and improvements will not impair the use of

the Improvements or the means of ingress and egress therefrom.

(¢) An amount of money equal to the purchase price computed
as provided in this Section, which amount shall be applied by the
Issuer and the Corporation to the redemption and prepayment of the
principal of the Bond on the first business day for which the
required notice of redemption may be given. The Issuer agrees that
upon receipt of the purchase price and the notice and certificate
required in this Section to be furnished to it by the Corporation,
the Issuer will promptly deliver the said purchase price to the
Bondholder.

(d) Upon receipt by it of the notice and certificate required
in this Section to be furnished by the Corporation and the payment
by the Corporation of the purchase price, the Issuer will promptly
deliver to the Corporation the documents referred to in Section
11.06 hereof and will secure from the Bondholder a release from the
lien of the Indenture of the portion of the Project Site with
respect to which the Corporation shall have exercised the option
granted to it in this Section.

(e) If such option relates to Project Site on which
transportation or utility facilities are located, the Issuer shall
retain an easement to use such transportation or utility facilities
to the extent necessary for the efficient operation of the Project.

(f) No purchase effected under the provisions of this Section
shall affect the liability or the obligation of the Corporation for
the payment of Basic Rent and Additional Rent and other payments 1in
the amounts and at the times provided in this Lease Agreement or
the performance of any other agreement, covenant or provision
hereof, and there shall be noc abatement or adjustment in rent by
reason of the release of any such realty except as specified 1in
this Section and the obligation and the liability of the
Corporation shall continue in all respects as provided in this
Lease Agreement, excluding, however, any realty so purchased.
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SECTION 11.06 Convevance on Exercise of Option to Purchase

At the closing of the purchase pursuant to the exercise of any
option to purchase granted herein, the Issuer will upon receipt of
the purchase price deliver to the Corporation documents conveying
to the Corporation the property with respect to which such option
was exercised, as such property then exists, subject to the
following: (1) those liens and encumbrances, if any, to which
title to said property was subject when conveyed to the Issuer; (2)
these liens and encumbrances created by the Corporation or to the
creation or suffering of which the Corporation consented; and (3)
those liens and encumbrances resulting from the failure of the
Corporation to perform or observe any of the agreements on its part
contained in this Lease Agreement.

ARTICLE 12
Miscellaneous

SECTION 12.01 Covenant of Quiet Enjoyment

So long as the Corporation 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 12.02 Issuer’s Liabilities Limited

This Lease Agreement is entered into under and pursuant to the
provisions of the Enabling Law. No provision hereof shall be
construed to impose a charge against the generail credit of the
Issuer or any personal or pecuniary liability upon the Issuer
except to apply the proceeds to be derived from the sale of the
Bonds and the revenues and receipts to be derived from any leasing

or sale of the Project or any part thereof as provided herein and

in the Indenture.

SECTION 12.03 Prior Agreements Canceled

This Lease Agreement shall completely and fully supersede the
Inducement Agreement and ail other prior agreements, both written
and oral, between the Issuer and the Corporation relating to the
_acquisition and construction of the Series A Facilities, the
leasing of the Project and any options to renew or to purchase;
excepting however the Abatement Agreement and any instrument by
which the Project, the Project Site, or any part thereof, or any
interest therein has been transferred and conveyed by the
Corporation to the Issuer which shall survive the execution and
delivery of this Lease Agreement. Neither the Issuer nor the
Corporation shall hereafter have any rights under such prior
agreements but shall 1oo0k solely to this Lease Agreement for
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definition and determination of all of their respective rights,
liabilities and responsibilities relating to the Project.

SECTION 12.04 Notices

All notices, certificates or other communications hereunder
chall be sufficiently given and shall be deemed given when
delivered or mailed by registered or certified mail, postage
prepaid, addressed as follows:

(1) if to the Issuer, at city Hall, Pelham, Alabama
35124;

(2) if to the Corporation, at 3217 Airport Highway,
Birmingham, Alabama 35222; Attention: President; and

(3) if to the Bondholder at P. 0. Box 11007, Birminghanm,
Alabama 35288; Attn: Birmingham Commercial Real Estate
Department.

A duplicate copy of each notice, certificate or other communication
given hereunder by either the Issuer or the Corporation to the
other shall also be given to the Bondholder. The Issuer, the
Corporation, the Bondholder and the original purchaser, may, by
notice given hereunder, designate any further or different
addresses to which subsequent notices, certificates or other
communications shall be sent.

SECTION 12.05 Investment of Special Funds

The Issuer shall cause any money held as a part of the Special
Funds to be invested or reinvested in Qualified Investments at the
request of, and as directed by, the Corporation.

SECTION 12.06 Public Service Payments

The Corporation acknowledges that public services rendered by
the Municipality benefit the Corporation and enhance the value of
the interest of the Corporation in the Project. In order to
compensate for the aforesaid services, the Corporation shall pay
directly to the Municipality the amount of $1,798 (the "Service
Payment"”) on October 1, 1994, and on the first day of each October
thereafter during the Lease Term, until and including October 1,
2003.
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If, as a result of a change 1in law, the Project becomes
subject during the Lease Term to all ad valorem taxes and if the
Corporation shall pay such taxes pursuant to the requirements of
the other provisions of this Lease Agreement, then in such case the
Corporation shall not be required to pay any Service Payments
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 Issuer to the Bondholder for any purpose.
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IN WITNESS WHEREOF, the Issuer has caused this Lease Agreement
to be executed in its name and its seal to be hereunto affixed and
the same to be attested, all by its duly authorized officers, and
Corporation has caused this Lease Agreement to be executed by all
of its members, and the parties hereto have caused this Lease

Agreement to be dated as of January 1, 1994.

THE INDUSTRIAL DEVELOPMENT BOARD OF
THE BQWN OF PELHAM

’ F -
sy A 7 Y9 AL, ko
tS¥Cchail T-nj;

J

SUPREME PARTNERS, L.L.C.

Its Membe

By (.~ JA{'A
tg/ Mémber

By | - 3 .
It embe !
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STATE OF ALABAMA

et TR g

)
)
)

SHELBY COUNTY

I, the undersigned, a 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 1s known to me, acknowledged
before me on this day that, being informed of the contents of said
Lease Agreement, he, as such officer and with full authority,

executed the same voluntarily for and as the act of said public
corporation.

Given under my hand and seal this the 20th day of January,

1994,
¢. 2l

otar? Public
" NOTARIAL SEAL |

Hy ¢ﬁmmi$$i¢n expires: June 19, 1996

TATE OF ALABAMA )
COUNTY )

I, the undersigned, a Notary Public in and for said, County in

aid _ State,  hereb certify  that Wes VA /e ,
., Mrvee , and (K Ctre/72c 4. , whose names as members of
Supreme Partners, L.L/C., an Alabama limited liability company, are
signed to the foregoing Lease Agreement and who are each known to
me, acknowledged before me on this day that, being informed of the
contents of said Lease Agreement, they each, as such members and
with full authority, executed the same voluntarily for and as the

act of said company.

Given under my hand and seal this the J% day of Q‘C‘M’Q‘LA’K—"
1994.
o N J i:L&£L3¥ :3; (jm¥§ﬂﬁi££$;3 R

Notary Public
NOTARIAL SEAL

My commission expires: M 13, 997
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EXHIBIT A
to
Lease Agreement
dated as of
January 1, 1994

from

The Industrial Development Beard
of the Town of Pelham

to

AmSouth Bank, National Association

A parcel of land located in the Northwast Quarter of the Southeast Quarter of Section
13, Township 20 South, Range 3 West, Pelham, Shelby County, Alabama, more particularly
described by metes and bounds as follows:

Commence at the southeast corner of the NW 1/4 of the SE 1/4 of Section 13, Township
20 South, Range 3 West, Pelham, Shelby County, Alabama, and run thence westerly along
the south line of said quarter-quarter a distance of 442.32’ to a point on the west
side of a drainage canal; thence turn a deflection angle of 113° 54’ 17" right, and run
northeasterly along the west line of said canal a distance of 559.95’ to a point;
thence turn a deflection angle of 90° 00’ 00" to the left and run west northwesterly
a distance of 184.28’' to the point of beginning of the property (shown hereon as Lot
13), being described; thence continue along last described course a distance of 179.66'
to a point; thence turn a deflection angle of 92° 18’ 03" to the right and run
northeasterly a distance of 256.36’ to a point; thence turn a deflection angle of 60°
27’ 43" to the right and run northeasterly a distance of 216.91’ to a point on the
westerly line of a cul de sac being in a curve to the left having a radius of 80.0’ and
a central angle of 49° 11’ 39"; thence run southeasterly along the arc of said curve
an arc distance of 68.68’ to a point; thence run southwesterly a distance of 323.30°

to the point of beginning.
ALSO:

A parcel of land located in the Northwest Quarter of the Southeast Quarter of ‘Section
13, Township 20 South, Range 3 West, Pelham, Shelby County, Alabama, more particularly

described by metes and bounds as follows: -

Commence at the southeast corner of the NW 1/4 of the SE 1/4 of Section 13, Township
20 South, Range 3 West, Pelham, Shelby County, Alabama and run thence westerly along
the south line of said quarter-quarter a distance of 442.32' to a point on the west
side of a drainage canal; thence turn a deflection angle of 113° 54’ 17" right and run
northeasterly along the west line of said canal a distance of 559.95’ to the point of
beginning of the property (shown hereon as Lot 12), being described; thence turn a
deflection angle of 90° 00’ 00" to the left and run west-northwesterly a distance of
184.28’ to a point; thence turn a deflection angle of 103° 34’ 07" right and run
northeasterly a distance of 323.30’ to a point of the southerly line of a cul de sac
in a curve to the left having a radius of 80.0’' and a central angle of 62° 27’ 50";
thence run along the arc of said cul de sac curve an arc distance of 87.22’ to the PRC
(Point on Reverse Curve) of a curve to the right having a radius of 30.0’ and a central

angle of 56° 56’ 48"; thence run along the arc of said curve an arc distance of 29.82’
to the P.T. of said curve; thence continue along the tangent of last described curve

a tangent distance of 2.60’ to a point on the same said west line of same said canal;
thence turn a deflection angle of 81° 57’ 03" right and run southwesterly along said
line of said canal a distance of 349.06’ to the point of beginning.
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EXHIBIT B
to

Lease Agreement
dated as of

January 1, 1994
from

The Industrial Development Board
of the Town of Pelham

to

P
s |
o

1 NS

O

AmSouth Bank, National Association L'
M

M

ol

Heating and air conditioning equipment and facilities,
electrical equipment and facilities,

"

fire suppression and ﬁ;
extinguishment equipment and facilities, plumbing fixtures, and c
building materials and .

supplies, 1installed 1in or about or
incorporated in the Series A Facilities.




