ASSIGNMENT OF LEASEHOLD ESTATE

STATE OF ALABAMA.
SHELBY COUNTY

THIS ASSIGNMENT OF LEASEHOLD ESTATE DATED DECEMBER 1, 1997 (this
“Agreement”) 18 entered into by the MEDICAL CLINIC BOARD OF THE TOWN OF
ALABASTER, ALABAMA, a public corporation organized under the laws of the State of Alabama
(the Board”), and RAPTIST HEALTH SYSTEM, INC,, a corporation, (“BHS”).

~ Inconsideration of the sum of $10.00 and other good and valuable consideration in hand paid
by BHS to the Board, the receipt and sufficiency of which are hereby acknowledged by the Board,
the parties hereto have agreed as follows:

1 Board does hereby assign, transfer and set ovet to BHS, its successors and assigns, all of
the Board’s right, title, and interest in and to that certain Lease Agreement as recorded in Misc. Book
34, page 950 in the Office of the Judge of Probate of Shelby County, Alabama and in and to the
Project under and by virtue of the Lease Agreement, together with all the rights, privileges, and
options set forth therein. A copy of said Lease Agreement is attached hereto as Exhibit “A” and
incorporated by reference herein. |

b

N WITNESS WHEREOF, the Medical Clinic Board of thy' own of Alabaster, Alabama has
caused this Assignment to be executed by it “?442_, who is authorized
to execute this Assignment, has hereto set its signature and seal, this th Y4 f/r day of December,
1997.

ATTEST: MEDICAL CLINIC BOARD OF THE TOWN
OF ALABASTER, ALABAMA

Inst & 1997-3321 1



STATE OF ALABAMA
COUNTY OF SHELBY

I, the ersignéd aythority a notary public in and fgf said County, in said State, hereby
certify that ; whose name Mﬂm e Medical Clinic Board

of the Town of AlabaSter, Alabama, a corporation, is signed to the foregoing Assignment, and who
is known to me, acknowledged before me on this day that, being informed of the contents of the
Assignment, he, as such officer and with full authority, executed the same valuntarily for and as the
act of said corporation.

Givén under m}f hand and official seal this the 4/23; of December, 1997.

faaneel

Notary Public
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LEASE AGREEMENT between THE MEDICAL CLINIC BOARD
OF THE TOWN OF ALABASTER, ALABAMA, a public¢ corporation
organized under the laws of the State of Alabama, party of
the first part, and GREATER SHELBY OFFICE PLAZA, LTD., a
limited partnership organized under the laws of the State of
Alabama, party of the second part,

WITNESSETH:

That in consideration of the respective repre-
sentations and agreements hérein contained, the parties
hereto agree as follows:

ARTICLE I

DEFINITIONS AND USE OF PHRASES

Section 1.1 Definitiens. The following words and
phrases and others evidently intended as the egquivalent
thereof shall, in the absence of clear implication herein

otherwise, be given the following respective interpretations
herein:

"Affiliate"” means any person, firm or corpcration
controlled by, or under common control with, the Company and
any person, firm or corporation controlling the Company, and
includes any general partner or limited partner of the Com-

pany.

"Authorized Board Representative" means the person
or persons at the time designated as such by written cer-
tificate furnished to the Company and the Mortgagee con-
taining the specimen signature or signatures of such person
or persons and signed on behalf of the Board by the Chairman
or the Vice Chairman of the Directors, by its Secretary or
by its Treasurer; provided however, that no general partner,
limited partner or employee of the Company, nor any officer
or employee of the Company or of any Affiliate may at any
time be designated as an Authorized Board Representative.

"Authorized Company Representative" means the
person or persons at the time designated as such by written
certificate furnished to the Board and the Mortgagee con-
taining the specimen signature or signatures of such person

or persons and signed on behalf of the Company by any gen-
eral partner thereot.

"Basic Rent" means the cash rental payable by the
Company pursuant to the provisions of the first paragraph of
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Section 5.2 hereof and any other sums payable by the Company
hereunder that are herelin referred to ag Basic Rent,

"Bond Anticipation Note" means the Board's 3-1/2%
Revenue Bond Anticipation Note, Greater Shelby Office Plaza
Series, No. 1, dated May 11, 1979, originally 1issued and now
outstanding in the principal amount of $800,000.

"Board" means {i) the party of the first part
hereto and 1its successors and assigns, and {(ii) any public
corporation resulting from or surviving any consolidation or
merger to which it or its successors may be a party as
provided in Section 8.6 of the Mortgage.

"Bond" means that certain Pirst Mortgage Revenue
Bond (Greater Shelby Office Plaza Project)}, Series 1980, to
be dated February 19, 1980, and authorized to be 1issued in
the principal amcount of $800,000.

"Building" means that certain medical office
building and patient care facjlity situated on the real
property specifically des¢ribed in the demising clause
hereof.

"Company" means the party of the second part
hereto, and its successors and assigns.

"Counsel" means any attorney duly admitted to

practice before the highest court in the State of Alabama,
ox such other attorney as may be acceptable to the Board.

"Inducement Agreement” means that certain letter
agreement between the Board and the Company dated November
10, 1978, pertaining to the acquisition and construction of
the Project by thé Board for lease to the Company, which was
executed on behalf of the Board and on behalf of the Company
on Neovember 10, 1978.

"Mortgage" means the Mortgage dated February 19,
1980 between the Board and Commonwealth Life Insurance
Company, a Kentucky corporation, securing payment of the
principal of and the interest on the Bond, and under which
the Board's interest in this Lease Agreement and the rentals
and other receipts from the Project,are to be assigned, and
the Project is ' to be mortgaged, as security for payment of
the principal of and the interest {and premium, if any) on
the Bond, as said Mortgage now exists and as it may hereafter
ne supplemented and amended.

"Mortgagee" means the said Commonwealth Life In-
surance Company, a Kentucky corporation, or any holder of
the Bond.

"Municipality" means the City of Alabaster, Ala-
bama, and any municipal corporation resulting from or sur-

_ viving any consolidation or merger to which it or 1ts suc-

cessors may be a party.

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

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

"permitted Encumbrances" means, as of any par-
ticular time, (1) liens for ad valorem taxes and special
assessments not then delinquent, (ii) this Lease Agreement,
{iii) uvtility, access and other easements and rights-of-way,
mineral rights, restrictions?®and exceptions that will not
materially interfere with or impailr the normal use and oc-
cupancy of the Building, {iv) any inchoate mechanic's,
materialman's, supplier's or vendor's lien or other right to
a purchase money security interest if payment 1s not yet due
and payable under the contract giving rise to such lien or
right, and {v) such other minor defects, irregularities,
encumbrances, easements, rights-of-way and clouds on title
(including zoning and other similar restrictions and regu-
lations) as customarily exist with respect to properties
similar in character to the Project and as do not in the
aggregate materially impair the use of the property affected
thereby for the purpose for which 1t was acquired or 1is held
by the Board.

"primary Term" means the period beginning on the
date of the delivery of these presents and continuing until
11:59 o'clock, P. M., on April 1, 2005.

"project"” means the Site and the Building, as they
may at any time exist, and all other property and rights
referred to or intended so to be in the demising clauses
hereof or in any way subject to the demise hereof.

"project Development Costs" means the cost of
acquiring the real property described in the demising
clauses hereof, the costs of constructing the Building, the
expenses incurred in connection with the issuance of the
Bond (including all fiscal, legal, recording and other
similar fees and expenses relating thereto}, and all costs
and expenses incurred in connection with and directly

related to the planning, development and design of the
Building.

"Required Life Insurance"” means the insurance
on the lives of each of the persons named therein which
the Company is required to maintain under the provisions

of Section 8.7 hereof.

"cite" means the real property specifically de-
scribed in the demising clauses hereof (to the extent that
at the time it is subject to the demise hereof) and any

other real property that under the terms hereof constitutes
a part of the Site.
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Section 1.2 Use of Phrases, “"Herein," "hercby,"
"herceunder," "hereof," "hereinbefore," "hereinafter" and
other equivalent words refer to this Lease Agreement as an
entirety and not solely to the particular portion 1in which
any such word is used., The definitions set forth in Section
i.1 hereof include both singular and plural. Whenever used
herein, any pronoun shall be deemed to 1nclude both singular
and plural and to cover all genders,

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.1 Repregentations by the Board. The
Board makes the following representations as the bhasis for
the undertakings on its part herein contained:

(a} The Board is duly incorporated under the
provisions of Chapter 58 of Title 11 of the Ccde of Alabama
of 1975, by Certificate of Incorporation duly filed for
record in the office of the Judge of Probate of Shelby Coun-
ty, Alabama. The said Certificate of Incorporation has not
been altered or amended, and is still in full force and
effect. The Board is not in default undexr any of the provi-
sions contained in said Certificate of Incorporation, in
its bylaws or in the laws of the State of Alabama;

. {b) The Site and the Building will together
constitute a "medical clinic" within the meaning of said
Chapter 58 of said Title 11;

(c} The Board has good and marketable title to
the real property specifically described in the demising
clauses hereof, subject only to Permitted Encumbrances; all
salid real property 1s located wholly within the corporate
limits of the Municipality; and no part thereof is located
within the corporate limits or the police jurisdiction of
any other incorporated municipality;

{d) The construction of the Building was not
begun prior to November 10, 1978, the date on which the
Inducement Agreement was executed on behalf of the Board;

(e} Under the provisions of the said Chapter
58 of said Title 11, the Board has the power to enter into
the transactions contemplated by this Lease Agreemcnt and to
carry out its obligations hereunder; and

(f) The execution and delivery of this Lease
Agreement on its part have been duly authorized by all nec-
@ssary corporate action,
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Section 2.2 Representations and Warrantles by
the Company. The Company makes the following representa-
tions and warranties as the basis for the undertakings on
its part herein contained:

(a}) The Company is a limited partnership duly
organized under the laws of the State of Alabama, is in good
standing as such, and has power to enter into, and to per-
form and observe the agreements and covenants on its part
contained in, this Lease Agreement;

{h) Neither the execution and delivery of this
Lease Agreement, the consummation of the transactions con-
templated hereby, nor the fulfillment of or compliance with
the terms and conditions hereof, conflict or will conflict
with, or result or will result in a breach of, any of the
terms, conditions or provisions of any restriction or limi-
tation or any agreement, instrument or court or other
governmental order to which the Company 1s now a party or by
which it is bound, or cﬂnstitpte or will constitute a de-
fault under any of the foregoing;

(c) The construction of the Building was not
bequn prior to November 10, 1878, the date on which the
Inducement Agreement was executed on behalf of the Company,
and the real property and building that are described in
Section 3.1 hereof are the same as those described or re-
ferred to in the Inducement Agreement;

{d) The "principal user" of the Project is and
will be the Company or a "related perscn" [as the terms
"principal user" and "related person" are defined and used
in Section 103(b}(6) of the Internal Revenue Code of 1954,
as amended] and no other person, firm or corporation;

{({e) No state, territory or possession of the
United States, nor any political subdivision of any such
state, territory or possession, nor the District of Colum-
bia has, since April 30, 1968, issued any obligations the
proceeds of which are tﬂ be or have been used primarily with
respect to any facilities (i) that are located within the
corporate limits of the Municipality, and (ii) the "princi-
pal user" of which facilities was, is or will be the Company
oxr one or more "related persons" [as the terms "principal
user"” and "related person"” are defined and used in Section
103(b){6) of the Internal Revenue Code of 1954, as amended],
and for purposes of this paragraph {(e), a contigucus or
integrated facility located on both sides of the border
between any two or more political jurisdictions shall be
considered as being located wholly within each such politi-

cal jurisdiction;

(f) The construction of the Building by the
Board, and the leasing thereof (along with the real property
described in the demising clauses hereof) to the Company
will promote the public health of the people of the State of
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Alabama by inducing the Company to locate in the Municipal-
ity a medical office building and clinical facility for the
diagnosis and treatment of sick and injured persgons; and

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

ARTICLE IIT

DEMISING CLAUSES

b
Section 3.1 The Board hereby demises and leases
to the Company, subject to Permitted Encumbrances, and the
Company hereby rents from the Board, subject to Permitted
Encumbrances, for and during the Primary Term, the follow-
ing:

The following described real property situated
within the corporate limits of the Municipality in Shelby
County, Alabama:

Lot B, according to the Amended Map of
Greater Shelby Office Plaza as recorded in Map
Book 7, page 141 in the Probate Office of Shelby
County, Alabama. ALSO a 30 foot easement for in-
gress and egress more particularly described as
follows: A 30 foot strip lying North of andg par-
allel to the following line; begin at the South-
west corner of Lot B according to the Amended
Map of Greater Shelby Office Plaza recorded in
Map Book 7, page 141 and run West along a pro-
longation of the South line thereof a distance
of 410.83 feet to its intersection with U. S.
Highway 31,

together with the Building and all other improvements now or
hereafter situated on the Site and forming a part thereof,
not including, however, any personal property or equipment
that, under the terms hereof, is, or is to become (prior to
the termination of these presents), the sole property of the
Company or third parties,
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posscssion of the Project on the commencement date of the
Primary Term, subject to the inspection and other raights
reserved in Section 8.3 hereof, and the Company will accept
possession therecof at such time; provided hawever, that the
Noard will be permitted such possession of the Project as
shall be necessary and convenient for it to make any re-
pairs, restorations Or improvements regquired ot permitted to
be made by the Board pursuant to the provisions hereof or
pursuant to the provisions of any agreement between the
noard and the Company supplemental hereto.

Section 5.2 Rental Provisions. For and during
the Primary Term, the Company will pay to the Board the fol-
lowing Basic Rent for use and hire of the Project:

(a) From the date ﬁerenf to and including
the l4th day of March, 1980, the sum of $194.45
per diem; and

(b) On or before the 15th day of April,
1980, and on or bhefore the 15th day of each cal-
endar month thereafter until and including the
month of March, 2003, the sum of S$ix Thousand
pive Hundred Seventy Eight Dollars (66,578.,00);
provided that in the event that the entire in-
debtedness evidenced by the Bond shall be scon-
er paid in full pursuant to the provisions of
Article XIII. of the Mortgage, then the Company
may use and occupy the Project without the pay-
ment of further Baslic Rent nereunder to and un-

£il March 1, 2005;

provided further, that if for any reason after the payment
by the Company of such amounts as are required to be paid by
it pursuant to the preceding provisions of thieg Section 5.2,
the moneys held by and available to the Mortgagee for
payment of the principal of and the interest on the Bond

2re not sufficient to pay, on the due data thereof, any

such principal or interest, the Company will promptly pay to
the Mortgagee, for the account of the Board and as further
Basic Rent, such amount as, when added to the aforesaild
moneys held by and available to the Mortgagee, will egual
the principal and interest SO due with respect to the Bond.

Neither the Board nor the Mortgagee shall be
obligated to give any prior notice to the Company of the due
date or amount of any installment of Basic Rent, and failure
to receive any such prior notice, even 1f customarily given
by the Board Or the Mortgagee, shall not relieve the Company
of its obligation to pay such installment of Basic Rent when

it is due and payable.

8o long as any of the orincipal indebtedness evi-
denced by the Bond 1is sutstanding, all Basic Rent payments
shall be made directly tO the Mortgagee, for the account of
the Board. In the event the due date of any installment of
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Basic Rent payable hereunder is a Sunday or legal holiday in
Alabama, such installment shall be due on the next preceding
business day. Any Basic Rent payment due hereunder that is
not paid within ten (10) days after the due date thereofl
shall be subject to a penalty or late charge of four per-
cent {4%) of the amount of such installment of Basic Rent
with respect to each calendar month, or portion thereof

from such due date until said installment shall be paid.

Section 5.3 Obligation of Company Unconditional.
Subject to the limitation hereln contained with respect to
the personal liability of any general partner or any limited
partner of the Company, the obligation of the Company to pay
the Basic Rent, to make all other payments provided for
herein and to perform and observe the other agreements and
covenants on its part herein contained shall be absolute and
unconditional, irrespective of any rights of set-off, recoup-
ment or counterclaim it might otherwise have against the
Board. The Company will not suspend or discontinue any such
payment or fail to perform pnd observe any of its other
agreements and covenants contained herein or {(except as ex-
pressly authorized in this Lease Agreement) terminate this
Lease Agreement for any cause, including, without limiting
the generality of the foregoing, any acts or circumstances
that may constitute an eviction or constructive eviction,
failure of consideration or commercial frustration of pur-
pose, or any damage to oOr destruction of the Project or any
part thereof, or the taking by eminent domain of title to or
the right to temporary use of all or any part of the Project,
or any change in the tax or other laws of the United States
of America, the State of Alabama or any political or taxing
subdivision of either thereof, or any fallure of the Board
to perform and observe any agreement or covenant, whether
express or implied, or any duty, liability or obligation
arising out of or connected with this Lease Agreement;
provided, however, that the obligation of the Company so to
pay the Basic Rent, and to make all other such payments
required to be made herein shall be lJimited to the rentals
and other receipts from the Project received by the Company,
and any other funds of the Company that shall be available
for that purpose; and in the event of the failure of the
Company to perform any of its obligations hereunder, neither
any general partner nor any limited partner of the Company
shall be subject to any personal ‘obligation to perform any
such obligation of the Company, Or subject to any personal
liability to the Beoard, to the Mortgagee, to the holder of
the Bond, or to any cther person whomsocever,

The provisions of the preceding paragraph of this
Section 5.3 shall continue in effect only so long as any
part of the principal of or the interest {and premium, 1if
any) on the Bond remains unpaid. Nothing herein contained
shall, however, be construed to prevent the Company, at its
own cost and expense and in 1its own name Or in the name of
the Board, from prosecuting or defending any action or
proceeding or taking any other action involving third per-
sons which the Company deems reasonably necessary in order
to secure or protect its rights of use and occupancy and
other rights hereunder, and the Board will cooperate fully
with the Company in any such action or proceeding.
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ARTICLE VI

MAINTENANCE, TAXES AND INSURANCE

Section 6.1 Maintenance, Additionsg, Alterations,
Improvements and Mcodifications. The Company will, at its
own expense, (a) keep the Project in as reasonably safe
condition as its operations permit, and (b} subject to the
provisions of Section 6.2 hereof, keep the Building and any
other improvements located on the Site in good repair and
condition {reasonable wecar and tear excepted), making from
time to time all necessary and proper renewals therecf and
repairs and replacements thereto (including, without limita-
tion, exterior and structural repairs, renewals and replace-
ments); provided, however, that nothing contained in this
Section 6.1 shall be construed to reguire the Company to
make any renewals, repairs ok replacements that are else~-
where in this Lease Agreement expressly required to be made
by the Board. The Company may, also at its own expense,
make any additions, alterations, improvements or modifica-
tions to the Project that it may deem desirable for its
business purposes, that do not adversely affect the struc-
tural integrity of the Building or any other structure
forming a part of the Project (except to the extent per-
mitted in Section 6.2 hereof), and that will not impair the
normal use and occupancy of the Project, substantially
reduce its value or change its character as a "medical
clinic" under said Chapter 58 of said Title 11; provided

that all such additions, alterations, improvements or modi-
fications

- (1) are located wholly within the bound-
ary lines of the Site, or

(2} are leccated wholly within the bound-
ary lines of other adjacent real property here-
after acquired by the Board, leased to the Com-~
pany by the Board and subjected to the demise
of these presents and to the lien of the [ort-
gage and with respect to which the Becard and
the Mortgagee have been furnished with an opin-,
ion of Counsel satisfactory to each of them to
the effect that the Board has good and market-
able title thereto, subject only to the lien of
the Mortgage and Permitted Encumbrances, or

(3) are located wholly within the bound-
ary lines of the Site and such other adjacent
real property,

Any such adjacent real property so subjected to the demise
hereof and to the lien of the Mortgage shall henceforth be
considered, for purposes of this Lease Agreement, as part of
the Site. All such addition: alterations, improvements and

modifications seo made by the Company shall become a part of

the Project.
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The Company will not permit any mechanics' or oth-
er liens to stand against the Project for labor or materials
furnished it in connection with any additions, alterations,
improvements, modifications, repairs ocr renewals sO made by
it. The Company may, however, at its own expense and 1in
good faith, contest any such mechanics' liens or other liens
and in the event of any such contest may permit any such
liens to remain unsatisfied and undischarged during the
period of such contest and any appeal therefrom unless by
such action the lien of the Mortgage to any part of the
Project shall be endangered or any part of the Project shall
be subject to loss or forfeiture, in either of which events
such mechanics' or other liens shall (unless they are bonded
or superseded in a manner satisfactory to the Mortgagee) be
promptly satisfiled.

Section 6.2 Party Yyall Provisions., If the Com-
pany purchases any unimproved portion of the Site pursuant
to the provisions of Section 11.3 hereof, or if the Company
purchases, leases Or otherwise acgquires any other real prop-
erty adjacent to the site, or if any unimproved portion of
the Site is released from the demise hereof pursuant to the
provisions of Section 12.2 hereof, then, in any such event,
all building walls now standing or hereafter erected on oOr
contiguous to any common boundary between the Site and any
real property theretofore constituting part of the Site that
has been purchased by the Company, any other real property
adjacent to the Site that has been purchased, leased oOr
otherwise acguired by the Company or any real property
theretofore constituting part of the Site that has been
released from the demise hereof, as the casc may be, shall
be party walls, and each parcel of real property on either
side of such common boundary shall be subject to a recip-
rocal easement for the benefit of the other parcel, which
easement on each side of cuch common boundary shall extend
out ten feet from such boundary and shall be for the pur-
poses of construction, inspection, maintenance, repair and
replacement of any party wall now or hereafter erected on or
contiguous to such common boundary.

Te the extent permitted by applicable building
codes and accepted principles of structural design, new
puildings or other structures 1ocated on either side of any
such common boundary may be structurally connected to any
such party wall then in existence, but any party exercising
such right of connection to an existing party wall shall
indemnify and hold harmless the owner, mortgagee and lessee
of the parcel of real property on which such party wall was
erected (as well as any other person having an interest in
said parcel) against any and all losses and damages that may
in any way result from the construction and connection of
adjacent buildings and other structures to such party wall,
including damage or loss occurring after the completion of
construction as well as any that may occur during construc-
ticn.,

 If a building or other structure now or hereafter
located on a parcel of real property on ecither side of any
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such commen boundary utilizes a party wall with a building
or other structure now or hereafter located on the narcel of
real property on the other side of such common boundary, and
1f all buildings or other structures utilizing such party
wall are leased by the same person or are otherwise cperated
under common control, then any non-loadbearing wall panels
in such party wall may be removed and the utilities serving
elther of such parcels may be tied in or connected with the
utilities serving the other of such parcels, but in the
event that such parcels thereafter cease to be, lecased by the
same person or otherwise operated under common control, all
non-loadbearing wall panels that may have theretofore been
removed from such party wall shall be reinstalled or replac-
ed with wall panels of comparable quality to those origin-
ally removed and separate utilities shall be provided for
each of such parcels of real property,

The covenants and agreements on the part of the
Board and the Company contained in this Section 6.2 shall
run with all separate parcels of real property into which
the parcel of real property dascribed in the demising claus-
es hereof may be hereafter divided and shall be enforceable
for the benefit of each such parcel by all future owners,
lessees and mortgagees thereof.

Section 6.3 Removal of Fguipment and other Per-
sonal Property. Nothing hereln contained shall prevent the
Company, at any time during which it is not in default here-
under, from removing from the Site or the Building any
equipment or other personal property owned by it or leased
by 1t from third parties, provided (a) that such equipment
or other personal property may be removed without adversely
affecting the struttural integrity of the Building or any
other structure forming a part of the Project or causing any
material damage to the Building to any such other structure
or to the Site, or (b) that if such removal results in
adversely affecting the structural integrity of the Building
or any such other structure or in causing any material
damage to the Building or any such other structure or to the
Site, the Company promptly thereafter takes such action as
1s necessary to restore the structural integrity of the
Building or any such other structure, or to repair such
damage, as the case may be,

Section 6.4 Taxes, Other Governmental Charges
and Utility Charges. The Board and the Company acknowledge
[a) that under present law no part of the Project owned by
the Board will be subject to ad valorem taxation by the
State of Alabama or by any political or taxing subdivision
thereof and that under present law no part of the receipts,
income or profits (if any) of the Board from the Project are
subject to either Federal or Alabama taxation, and (b) that
these factors, among others, induced the Company to enter
into this Lease Agreement. However, the Company will pay,
as the same respectively become due, (i) all taxes and
governmental charges of any kind whatsoever that may law-
fully be assessed or levied against or with respect to the
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Project (including, without limiting the generality of the
foregoing, any taxes levied upon or with respect to any part
of the receipts, ilncome OF profits of the Board from the
Project and any other taxes levied upon O with respect to
the Project which, 1f not paid, would become a lien on the
Project prior to or on a parity with the lien of the Mort-
gage or a charge on the revenues and recelpts therefrom
prior to or on a parity with the charge thereon and pledge
and assignment thereof to be created and made in the Mort-
gage), (ii) all utility and other similar charges incurred
in the operation, malntenance, UsSe, occupancy and upkeep of
the Project, and {(111) 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 & period of
years, the Company shall be obligated to pay only such
installments as are required to be paid during the Primary
Term.

The Company may, ;t its own expense and in its own
name and behalf or 1in the name and pehal f of the Board, in
good faith contest any such taxes, assessments and other
charges and, in the svent of any such contest, may permit
the taxes, assessments oOr other charges SO contested to
remain unpaid during the period of such contest and any
appeal therefrom unless by such action the title of the
Roard to any part of the project shall be materially en-
dangered or the Project or any part thereof shall become
subject to loss O forfeiture, in which event such taxes,
assegsments or charges chall (unless they are bonded or are
superseded in a manner satisfactory to the Mortgagee) be
paid prior to their becoming delinguent. The Board will

cooperate fully with the Company in any such contest.

Section 6.5 Insurance Required. The Company
will, not latexr than the date of delivery of this Lease
Agreement, take out and thereafter continuously maintain in
affect or cause to be taken out and thereafter continuously
maintained in effect, insurance with respect to the Project
against such risks as are customarily insured against by

pusinesses of like size and type or as may be requested by

the Mortgagee, paying as +the same become due all premiums
with respect thereto, including, but not necessarily limited
to, |

(a) insurance against loss ox damage tO
+he Building and any other improvements at the
time situated on the gite by fire and lightning,
with uniform standard extended coverage endorse-
nent limited only as may be provided in the
standard form of extended coverage endorsement
at the time 1in use in Alabama, to such extent
as is necessary to provide for full payment of
the costs of repairing or replacing the proper=
ty damaged or destroyed or, if insurance to
such extent 1s not availahle, to the extent
of the full insurable valuec (as determined by
a’ recognized insurer) of the Building; and
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{b) comprehensive general liability in-
surance against liability for personal or bedily
injury to or death of persons and for damage to
or loss of property occurring on or about the
Site or in any way related to the Project, 1in
the minimum amounts of $300,000, for death of or
personal or bodily injury to any one person,
$500,000 for total death and personal or bodily
injury claims resulting from any one accident,
and $100,000 for property damage; and

(c} rental interruption or husiness inter-
ruption insurance for the payment to the Company
for all rentals due to it (or dve tco the Board or
the Mortgagee) for use and occupancy of the Build-
ing or the Project for a period of not less than
six (6 months following the date of damage to or
‘destruction of all or any pertion of the Project.

All policies evidencing the insurance regquired by
the terms of the preceding paragraphs (a) and (b) shall be
taken out and maintained in generally recognized responsible
insurance companies, qualified under the laws of the State
of Alabama to assume the respegtive risks undertaken, shall
contain an agreement on the part of the insurer issuing such
policy that the same shall not be cancelled by such insurer
unless thirty (30) days' prior written notice of such can-
cellation shall have been given to the Mortgagee, and may
he written with deductible amounts comparable to those on
similar policies carried by persons engaged in businesses of
the size and type of the Company. All such policies evi-~
dencing the insurance required by paragraph (a) of this
Secticn 6.5 shall name as insureds the Board, the Mortga-
gee and the Company (as their respective interests shall
appear) and shall contain standard mertgage clauses provid-
ing for all losses thereunder in excess of $40,000 to be
paid to the Mortgagee; provided that all losses (including
those in excess of $40,000) may be adjusted by the Company,
subject, in the case of any single loss in excess of 540,000,
to the approval of the Mortgagee. The insurance required by
paragraph (b) of this Section 6.5 shall cover the liability,
in the several respects indicated, both of the Board and of
the Company. All policies evidencing the insurance required
to be carried by this Section 6.5 shall be deposited with
the Mortgagee; provided however, that in lieu thereof the
Company may deposit with the Mortgagee a certificate or
certificates of the respective insurers attesting the fact
that such insurance is in force and effect. Prior to the
expiration or cancellation of any such policy, the Company
will furnish to the Mortgagee evidence reasonably satisfac-
tory to the Mortgagee that such policy has been renewed or
replaced by another policy or that there is no necessity
therefor under this Lease Agreement. Anything hereln to the
contrary notwithstanding, any insurance required by the
provisions hereof may be evidenced by a blanket policy
covering risks in addition to those hereby required to be
covered, but if and only if appropriate allocation certifi-
cates and loss payable endorsements are furnished to the

"Board and the Mortgagee.

Section 6.6 Performance by Baard or Mortagagce
of Certain Company Obligations. Reimbursement of Expen-
ses. In the event the Company fails to take out or main-
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tain the full insurance coverag= required by this IL.easc
Agreement or fails to keep the Project in as reasonably safe
condition as its oOperations permit and the Building and the
other improvements located on the Site in good repalr, the
Board or the HMortgagee, after first notifying the Company of
any such failure on its part and after the subsequent failure
by the Company to take out or maintain such insurance or to
take action reasonably calculated to keep the Building and
other improvements located on the Site in good repair may
(but shall not be obligated to) taxe out the required poli-
~ies of insurance and pay the premiums on the same or make
such repairs, renewals and replacements as may he necessary
to keep the Building in good repair; and all amounts so ad-
vanced therefor by the Board or the Mortgagee shall become
an additional obligation of the Company to the Board or to
the Mortgagee, as the case may be, which amounts, together
with interest thereon from the date therecof at the rate of
8% per annum, the Company will pay. Any remedy hereiln
vested in the Board or the Mortgagee for the collection of
rental payments shall also be avallable to the Board and the
Mortgagee for the collection of all such amounts so advanced.

b

ARTICLE VII

PROVISIONS RESPECTING DAMAGE,
DESTRUCTION AND CONDEMNATION

Section 7.1 Damage and Destruction Provisions.
I1f the Building is destroved, in whole or in part, or 1is
damaged, by fire or other casualty, to such extent that the
loss to the Building resulting therefrom is not greater than
$40,000, the Company {a}) will promptly repair, replace,
rebuild or restore the property damaged or destroyed to sub-
stantially the same condition as prior to the event causing
such damage or destruction, with such changes, alterations
or modifications as will not impair the normal use and
occupancy of the Building or change the character of the
Project to such extent that it will not constitute a "medi-
cal clinic" under the provisions of said Chapter 58 of said
Title 11; (b} will apply for such purpose SO much as may be
necessary therefor of any insurance proceeds referable
thereto, as well as any additional moneys required therefor;

and (c) may, in the event the total costs of such repair,

replacement, rebuilding and. restoration are less than the

amount of insurance proceeds referable thereto, retain the
amount by which such proceeds exceed said total costs;
provided that the Company may, if as a result of such damage
or destruction it is entitled to do so under the provisions
of Section 11.1 hereof, exercise the option to purchase

there granted, in which event it need not repair, replace,
rebuild or restore the property damaged or destroyed.

If the Building is destroyed, in whole or in part,
or is damaged, by fire or other casualty, to such extent
that the loss to the Building resulting therefrom is 1n
excess of $40,000, the Company will promptly so notify the
Board and the Mortgagee in writing. If, in such event, the
Company is not entitled to exercise the option to purchase
granted in Section 11.1 hereof or if, in such event, being
antitled to, it does not exercise such option, the Net
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Insurance Procceds recovered by the Board, the Company and
the Mortgagee on account of such damage or destructicn shall
be paid to and held by the Mortgagee (or, if the Bond has
been fully paid, the Board), wherecupon

{i) the Board will proceced, as promptly
as practicable under the circumstances and un-
der such terms, conditions and contracts as
shall be approved by the Company., to repair,
replace, rebuild or restore the property dam-
aged or destroyed to substantially the same
condition as prior to the event causing such
damage or destruction, with such changes, al-
terations or modifications as shall be speci-
fied by the Company and as will not impair the
normal use and occupancy of the Building or
change the character of the Project to such
extent that it will not constitute a "medical
clinie” under the provisions of said Chapter
58 of said Title 1l1: andi

(ii) the Mortgagee {oxr, if the Bond has
heen fully paid, the Board) will apply the Net
Insurance Proceeds to payment of the COSts of
such repair, replacement, rebuilding or resto-
ration, either on completion thereof or as the
work progresses, as the Mortgagee Or the Board,
as the case may be, may elect.

Any balance of the Net Insurance Proceeds remaining after
payment of all the costs of such repair, replacement, re-
building or restoration shall be held by the Mortgagee

and credited upon that portion of the principal indebted-
ness evidenced by the Bond that is last due and payable
(viz., in the inverse order in which installments of such
principal are due and payable) due to be paid by the Com=-
pany hereunder or, if the Bond has been fully paid and if
the Company is not then in default hereunder, to the Com-
pany. In the event said proceeds are not sufficient to pay
in full the costs of such repair, replacement, rebuilding or
restoration, the Company will, to the extent that the rent-
als and other receipts from the Project, or any other
available funds of the Company are sufficient for such
purpose, but subject to the limitaticon respecting the per-
sonal liability of any general or any limited partner of
the Company hereinafter set forth, (1) will nonetheless
complete the work thereof and will pay that portion of the
~osts thereof in excess of the amount of the Net Insurance
proceeds available therefor, or (2) will) advance to the
Board and the Mortgagee the moneys necessary to complete
said work, in which case the Board will proceed so to COm-
plete said work, and the Board and the Mortgagee will, upon
completion of and payment 1n full for such work, return to
the Company any portion of such advance that is not neceded
therefor. The Company shall not, by reason of the payment
of such excess costs (whether by dlrect payment thereof or
advances to the Board or Mortgagee therefor), be entitled to
any reimbursement from the Board or to any abatcment or
diminution of the rental provided for herein.
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1f, after being furnished with the necessary funds
{whether by the Company, from insurance proceeds or from
moth sources), the Board fails or refuses after reasonable
regquaest so to take any action regquired to repair, replace,
rebuild or restore the property damaged o©r destroyed, the
Company may, for and. 'in the name and behalf of the Board,
take such action as is required to accomplish such repair,
replacement, rebuilding or restoratlon, in which case 1t
shall be entitled to reimbursement for the costs thereof
from the funds referred to above, to the extent such funds

are sufficient therefor.

In no event shall the Board undertake the work of
any repair, replacement, rebuilding or restoration unless
and until {A) it has been notifled in writing by the Cempany
that the Company irrevocably relinquishes any right it may
have, on account of such damage Or destruction, to exercise
the option to purchase granted in Section 11.1 hereof, oOr
(B) the time within which the Company must exercise such
option has expired without the Company having exercised such
option. If, however, as a result of such damage or destruc-
tion {irrespective of whether the loss resulting therefrom
is greater than $40,000 or got), the Company is entitled to
exercise such option and duly does so 1n accordance with the
applicable provisions of said Sectien 11.1, then neither the
Company nhor the Board shall be required to repair, replace,
rebuild or restore the property damaged or destroyed, in
which event so much {which may pe all) of any et Insurance
Proceeds referable to such damage OI destruction as shall be
necessary to provide for full retirement of the Bond (as
specified in Section 11.1 hereof) shall be paid or credited
by the against the principal indebtedness evidenced by the
Bond that is last due and payable and the excess thereafter
remaining (if any) shall be paid to the Company after or
simultaneously with the exercise by the Company of such
option.

Anything herein contained to the contrary not-
withstanding, in the event that the said insurance proceeds,
or the rentals and other receipts from the Project, or any
other moneys of the Company that shall be available for
that purpose are net sufficient to repair, replace, rebuild
or restore the property SO damaged or destroyed, neither
any general partner noxr any limited partner of the Company
shall be subject to any persnnal_liability or personal ob-
ligation so to repair, replace, rebuild or restore any such
property S0 damaged or destroyed, Or to pay all or any por-
tion of the costs of any such repair, replacement, rebuild-~
ing, or restoration.

Section 7.2 Condemnation Provisions. If the
Project or any part thereof is taken under the exercise of
the power of eminent domain by any governmental authority or
person, firm or corporation acting under governmental au-
thority, the entire condemnation award, including any that
may be recoverable by the Company. shall be paid to the
Mortgagee (or, 1if the Bond has been fully paid, to the
Beard) anéd applied as hereinafter provided:
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(a) Takin% of All or Substantially All
the Project. 1If all or substantially all the

Project 1s taken by such eminent domalin pro-
ceeding, this Lease Agreement shall terminate
[except as to the provisions of this paragraph
(a)] as of the forty-fifth (45th) day after
the receipt by the Mortgagee or the Board of
the entire final condemnation award unless the
Company has theretofore exercilsed the option to
purchase granted in Section 11,1 hereof. The
Board will, as promptly as practicable follow-
ing the receipt by the Mortgagee Or by it, as
the case may be, of the entire final condemna-
tion award, notify the Company of the date on
which the Mortgagee or it (as the case may be}
received such entire final condemnation award,
and will, on the forty-fifth (45th) day after
such receipt, furnish to the Company a state-
ment in writing of the amount of the Net Con-
demnation Award. !

1f the total of all such amounts 1is insuf-
ficient to pay and retire all the then outstand-
ing indebtedness evidenced by the Bond [includ-
ing, without limitation, principal, premium (if
any), interest to maturity or earliest practica-
ble prepayment date (as the case may be}, expen-
ses of redemption and any other fees, charges
and disbursements] in accordance with the ap-
plicable provisions of the Mortgage, then the
Company will, to the extent of any moneys availl-
able to it for that purpose, pay to the Board
and the Mortgagee the amount of any such defi-
ciency as additional BRasic Rent; provided, that
in the event that the moneys available to the
Company shall not be sufficient to pay any de-
ficiency, then neither any general partner nor
any limited partner of the Company shall be sub-
ject to any personal liability or any personal
obligation to pay any such deficiency.

If the total of all such amounts is 1n excess

of the sum needed to pay and retire all the out-
standing indebtedness evidenced by the Bond, as
aforesaid (or if the Bond has been fully paid},
then such excess (or, if the Bond has been fully
paid, such total amount) shall be paid to the

company.

{b} Taking of Less Than All or Less Than
Substantially All the Project. If less than all

>T less tnan substantially all the Project 1is
taken by such eminent domain proceeding, this
Lease Agreement (including, without limitation,
the provisions hereof relating to the payment of
Rasic Rent} shall continue in full force and ef-
fect but with the following conseguences:

(1) If no part of the Project 1s
taken or damaged and if in the Company's
opinion the reasonable use and occupancy
of the Project 1is not impaired by such tak-
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ing, the Net Condemnation Award referable
thereto shall be paid to the Mortgagee and
applied or credited to that portion of the
principal indebtedness evidenced hy the Bond
that is last due and payable ({viz., in the
inverse order in which such installments of
principal are due and payable} or, if the.
Bond has been fully paid and 1f the Company
is not then in default hereunder, to the Com-

pany. |

(2) If any part of the Building
is taken or damaged or if in the Company’s
opinion the reasonable use and occupancy
the Project is impaired by such taking,
the Board will proceed, as promptly as
practicable under the circumstances and up-
on such terms as shall be approved in writ-
ing by the Company, to repair, replace, re-
build or restore the portion or portions of
the Project taken or damaged or to rearrange
the facilities then fogming a part of the
Project so as to make them csuitable for the
Company's uses, and the Mortgagee (or, if
the Bond has been fully paid, the Board) will
apply the Net Condemnation Award referable
to such taking to payment of the costs of
such repair, replacement, rebuilding, res-
toration or rearrangement. If the Net Con-
demnation Award is in excess of the costs
of such repair, replacement, rebuilding,
restoration or rearrangement, the excess
shall be paid to the Mortgagee and applied
or credited to that portion of the princi-
pal indebtedness evidenced by the Bond that
is last dué and payable (viz., in the in-
verse order in which such installments of
principal are due and payable) or, if the
Bond has been fully paid and if the Com-
pany is not then in default hereunder, to
the Company. If the Net Condemnation Award
is not sufficient to pay all the costs of
such repair, replacement, rebuilding, res-
roration or rearrangement, the Company will,
to the extent of any moneys available to it
for that purpose, pay any deficlency; pro-
vided, that in the event that the moneys
savailable to the Company shall not be suffi-
cient to pay any such deficiency, then nei=~
ther any general partner nor any limited
partner of the Company shall be subject to
any personal liability or any personal ob-
ligation to pay any such deficiency. In
the event that the Company shall pay any
such deficiency, it shall not, by reason of
any such payment, be entitled to any reim-
bursement from the Board or to any abatement
or diminution of the rental provided for
herein. If, after being furnished with the
necessary funds (whether by the Company,
from condemnation proceeds or from both
such sources), the Board fails or refuses
after reasonable request so to repalr, re-
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place, rebuild or restore the portion or
portions of the Project taken or damaged

or to rearrange the facilities then forming
a part of the Project so as to make them
suitable for the Company's uses, as the case
may be, the Company may. for and in the name
and behalf of the Board, perform the work of
such repair, replacement, rebuilding, res-
roration or rearrangement, in which case it
shall be entitled to reimbursement for the
costs thereof from the funds referred to
above, to the extent +that such funds are
sufficient therefor.

The provisions of the preceding subparagraph
(2) to the contrary notwithstanding, in no
event shall the Board undertake the work of any
repair, replacement, rebuilding, restoration or
rearrangement thereunder unless and until {A)
it has been notified in writing by the Company
rhat the Company irrevocably relinquishes any
right it may have, on account of such condemna-
tion, to exercise the option to purchase grant-
ed in Section 1l.1 hereof, or (B) the time
within which the Company must exercise such
option has expired without the Company having
exercised such option. 1f, however, as a result
of such taking, the Company is entitled to ex-
ercise such option and duly does SO in ac-
cordance with the applicable provisions of sald
Soction 11.1, then the Board shall not be
required to repair, replace, rebuild or restore
the portion pr portions of the Project taken oOr
damaged or to rearrangé€ the facilities then
forming a part of the Project noxr shall any of
the other provisions of said subparagraph {2)
apply in such case, and so much (which may be
a1l) of the Net Condemnation award referable to
such taking as may be necessary to provide for
~full payment and retirement of the Bond (as
specified in Section 11.1 hereof) shall be ap-
plied or credited by the HMortgagee to that por-
tion of the principal indebtedness evidenced by
the Bond that is last due and payable {(viz.,

in the inverse order in which such install-
ments of principal are due and payable) and

the excess thereafter remaining (if any) shall
be paid to the Company after or simultaneously
with the exercise by the Company of such option.

The Board will cooperate fully with the Company 1in
the handling and conduct of any prospective or pending con-
demnation proceedlng with respect to the Project or any part
rhereof and will follow all reasonable directions given to
it by the Company 1in connection with such proceeding. In no
event will the Board settle, OF consent to the settlement
of, any prospective or pending condennation proceeding with
respect to the Project or any part thereof without the prior
written consent of the Company. -
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Section 7.3 Condemnation of Right to ilse of the
Project for Limited Pericd. If the use, for a limited

period, of all or part of the Project 1s taken by any such
eminent domain proceeding, this Lease Agreement (including,
without limitation, the provisions hereof relating to the
payment of Basic Rent) shall, unless as a result therecof the
Company is entitled to exercise the option to purchase
granted in Section 11,1 hereof and duly does so in accor-
dance with the provisions of said Section 11.1, continue in
full force and effect, but with the consequences specified
in the remaining provisions of this Section 7.3. If the
period of such taking expires on or before the expiration of
the Primary Term, the Company shall be entitled to receive
the entire condemnation award made therefor, whether by way
of damages, rent or otherwise, and shall upon being restored
to possession restore the Project as nearly as practicable
to the condition existing immediately prior to such taking,
with such changes, alterations and modifications as will not
impair its functional utility or change its character to
such extent that it will not constitute a "medical clinie”
under the provisions of said Chapter 58 of salid Title 11.

If such taking occurs during the Primary Term but the periocd
of such taking expires after the expiration of the Primary
Term, the Company shall bhe entitled to recelve that portion
of the award allocable to the period from the date of such
taking to 11:59 o'cleck, P. M., oOn April 1, 2005, and the
noard shall be entitled to the remainder thereof:; provided
however, that if within thirty (30} days after such taking
the Company exercises the option to renew granted in Section
11.2 hereof and pays to the Board the aggregate of the cash
rentals that would, under the provisions of said Section
11.2, come due during the period commencing on April 1,

2005 and continuing until the expiration of such taking or
March 31, 2010 (whichever is earlier), it {(rather than

the Board) shall be entitled to receive that portion of the
award allocable to the peried from 11:59 o'clock, P. M., on
april 1, 2005 tc and including the date of expiration of
such taking or March 31, 2010 (whichever is earlier}, and
the Board shall be entitled to the remainder thereof (1f

any).

If such taking occurs during the renewal term and
the periocd thereof expires during the renewal term, the
Roard shall be entitled to receive the entire condemnation
award made therefor; provided however, that if within thirty
(30) days after such taking the Company pays to the Board
the aggregate of the cash rentals that would, under the
provisions of Section 11.2 hereof, come due during the
period of such taking, it {(rather than the Board) shall be
entitled to receive the aforesaid entire condemnation award.
If such taking occurs during the renewal term but the period
thereof expires after March 31, 2010, the Board shall be
entitled to receive the entire condemnation award made
therefor; provided however, that if within thirty (30) days
after such taking the Company pays to the Board the aggre-
gate of the cash rentals that would thereafter come due
during the remainder of the renewal term under the provi-
sions of Section 11.2 hereof, then it {rather than the
Board) shall be entitled to receive that portion of the
award allocable to the period from the date of such taking
to and including March 31, 2010, and the Board shall be

entitled to the remainder thereof.
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Section 7.4 Condemnation of Company-QOwned Prop-
erty. The Company shall be entitled to any condemnation
award or portion thereof made for damages to or takings of
its own property, as well as all other sums awarded as
compensation for the interest of the Company in the part of
the Project taken and as damages to the interest of the
Company in any part therecf not taken, but there- shall he
deducted therefrom, or paid directly by the Company, all
attorneys' fees and other expenses incurred in connection
with the receipt of such award or sum or portign thereof,

Section 7.5 Provisions Relating to the Incur-
ring of Certain Expenses after the Bond is Paid. The
Board will not, at any time after full payment of the
Bond, incur any expenses in connection with the collection
of any insurance proceeds or condemnation award with respect
to the Project, or any part thereof, without the prior

written consent of the Company.

i

ARTICLE VIIIX

PARTICULAR COVENANTS QOF THE COMPANY

Section 8.1 General Covenants. The Company will
not do or permit anything to be done on or about the Project
that will affect, impair or contravene any policies of
insurance that may be carried on the Project or any part
thereof against loss or damage by fire, casualty or other-
wise. The Company will, in the use of the Site, the Build-
ing, and the public ways abutting the Site, comply with all
applicable - lawful requirements of all governmental bodies,
subject, however, to the Company's right to contest, in good
faith, any such requirements,

Section 8.2 Release and Indemnification Covenants.
The Company releases the Board from,and covenants and agrees
+*hat the Board shall not be liable for, and agrees to hold
the Board harmless against liability for, any loss or
damage to property or any injury to or death of any person
that may be occasioned on account of any defect in the Site
or he Building, including any expenses incurred by the
Board in connection with the defense of any claim against it
arising out of any such loss, damage, injury or death;
provided, however, that nothing herein contained shall be
construed to indemnify the Board against, or to release the
Board from liability for, any loss or damage that may result
from wanton misconduct on the part of the Board or from 1ts

own intentional wrongful acts. The Company will provide for

and insure, in the public liability policies required 1in

paragraph (b) of Section 6.5 hereof, not only its own lia-
bility in respect of the matters there mentioned but also
the liability herein assumed. The Board will not, without
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the prior written consent of the Company, settle or consent
to the scttlement of any prospective or pending litigation
for which the Company is or may be obligated, under the
provisions of this Section 8.2, toO indemnify the Board, and
the Company shall have full and complete control of any such
litigation, including (without limitation) the right to
select counsel for the Board. T

cection 8.3 Inspection of Project. The Company
will permit the Board, the tortgagee and their duly author-
ized agents at all reasonable times, upon reasonable prior
notice, to examine and inspect the Project or any part
thereof. So long as any of the indebtedness evidenced by
the Bond is outstanding and unpaid, the Company will also
permit the Mortgagee and its duly authorized agents to take
such action as may be necessary and convenient to cause the
Project to be kept in reasonably safe condition, and the
Building and any other improvements located o©n the Site to
be kept in good repair and ondition, all as and to the
extent provided in Sections 6.1 and 6.6 hereof.

Section 8.4 Agreement to Maintain Existence. So
long as any of the entire indebtedness evidenced by the Bond
remains unpaid, the Company will maintain its existence as a
limited partnership under the laws of Alabama, and will not
dissolve or dispose of all or substantially all its assets
in a single transaction or in a series of related transac-
tions. 1In the event of the retirement, death, insanity or
mental incapacity of any general partner of the Company, the
business of the Company shall be continued by the remainlng
general partner. Or general partners thereof.

section 8.5 Annual Audits and Other Reports. The
Company will maintain proper books of record and account 1in
which it will make full and correct entries of all its busi-
ness activities in accordance with generally accepted ac-
counting principles. within ninety (90) days following the
close of each of its fiscal years, it will furnish to the

Mortgagee

{a} a consolidated balance sheet and state-
ments of earnings and partners' equity showing
the financial condition of the Company at the
close of such fiscal year, and

{b) such supporting notes as, in the opin-
ion of the accounting firm certifying such bal-
ance sheet and statements, are necessary for a
reasonably complete understanding of such bal-
ance sheet and statements.

such balance sheet and statementS shall be accompanied by =2
certificate or opinion of an independent public accounting
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firm, in a standard form approved by the American Institute
of Certified Public Accountants,

The Company will also furnish to the Board, to the
Mortgagee and to White Investment Company, Inc., an Alabama
corporation and the fiscal adviser to the Board in connec-
tion with the issuance of the Bond (at the address of sald
White Investment Company, Inc. that shall be on file with
the Mortgagee and the ({ompany from time to time), not less
than thirty (30) days after each January 31 and each July 31

so long as any portion of the principal indebtedness evidenced

by the Bond remains unpaid, a statement of the source and
application of funds respecting the Project (viz., c¢ash
received and cash expended) for the six months' period
ending on each such January 31 or July 31, as the case may
be.

Section 8.6 Further Assurances. The Company
will, at its own cost and expense, take all actions that may
at the time and from time td time be necessary tO perfect,
preserve, protect and secure the interests of the Board and
the Mortgagee, or either, in and to the Project. The Company
further agrees, without in any way limiting the generality
of the foregoing, to taxe any and all such actions that in
the judgment of the Board or the Mortgagee are necessary for
the perfection, preservation, protection and securing of

such interesis.

section 8.7 Reguired Life Insurance. Contempo-
raneously with the delivery of this Lease Agreement, the
Company has assigned to the Mortgagee policies of life in-
surance on the lives of each of the following perscns, each
of whom is either a general partner or a limited partner of
the Company, issued by an insurer acceptable to the Mortga-
gee, in the following respective amounts:

Initial Face Amount

Name of Insured of Policy
Stacey J. Childs $480,000
Jorge A. Caceres : 160,000
C. Paul Perry 80,000
Joel A, Wissing g0,000

Total Initial Face Amount
of the said peolicies $800,000

The Company represents (1) that the persons hereinabove 1is-
ted as the insureds under the sald insurance policies pre-
sently constitute all the general partners or limited part-
ners of the Company; and (ii} that the Company has an lnsur-
able interest in the life of each of the aforesaid persons
hecause of their anticipated services to the Company and
their knowledge of and experience in the administration of
its business. In view of the fact that this Lease Agree-
nent constitutes the source of the revenues that the Board
has pledged for payment of the principal of and the inter-
est on the Bond and has been transferred and assigned to,
and pledged with the Mortgagee as 4 part of the property
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covered by the Mortgage, the parties recognize that the
Mortgagee also hasgs an insurable interest in the life of
each of the aforesaid persons.

The face amount of all policies constituting Re-
quired Life Insurance shall be in the amount of not less
than 100% of the principal amount of the printipal indebt-
edness evidenced by the Bond that shall be ocutstanding from
time to time, and shall insure the lives of each of the
aforesald persons in proportions as nearly egqual to the
proportions set forth above as shall be practicable., All
policies of Required Life Insurance shall be assigned to,
and deposited with, the Mortgagee.

The Company agrees to maintain each of the said
insurance policies in effect and to pay all premiums with
respect thereto, as the saidj premiums become due.

In the event of the death of any of the aforesaid
persons, all proceeds of Required Life Insurance shall be
paid to the Mortgagee, and shall be applied for prepayment
of the principal indebtedness evidenced by the Bond prior
to the maturity thereof, all pursuant to and in accordance
with Article VI of the Mortgage,

ARTICLE IX

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

Section 9.1 Provisions Relating to Assignment
and Subleasing by Company. The Company may assign this

Lease Agreement and the leasehold interest created hereby,
and may sublet the Project or any part thereof, without the
necessity of obtaining the consent of either the Board or
the Mortgagee; provided, however, that no assignee or sub-
lessee or anyone claiming by, through or under any such
assignment or sublease shall by virtue thereof acquire any
greater rights in the Project or in any part thereof than
the Company then has under this Lease Agreement, nor shall
any such assignment (except an assignment resulting from or
incident to a consolidation, merger or transfer under the
conditions specified in and meeting the requirements of
Section 8.4 hereof) or subleasing or any dealings or trans-
actions between the Board or the Mortgagee or any sublessee
or assignee in any way relieve the Company from primary
liability for any of its obligations hereunder. Thus, in
the event of any such assignment or subleasing, the Company
shall continue to remain primarily liable for payment of the
rentals herein provided to be paid by it and for performance
and observance of the other agreements and covenants on its
part herein provided to be performed and cbserved by 1it.
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Section 9.2 Mortgaging of the Project by Board.
The Board may mortgage the Project to the Mortgagee as se-
curity for the payment of the principal of and the interest
on the Bond, subject to this Lease Agreement (which Lease
Agreement and the estate of the Company hereunder shall be
junior and subordinate to the lien of the Mortgage), and may
assign its interest in and pledge any moneys receivable
under this Lease Agreement to the Mortgagee as security for
payment of the principal of and the interest cn the Bond.
The Board may in the Mortgage obligate itself to follow the
instructions of the Mortgagee ¢or the holder of the Bond in
the election or pursuit of any remedies hereiln vested 1n 1it,
In the event that the Beoard's interest in this Lease Agree-
ment is so assigned and pledged to the Mortgagee, the Mort-~
gagee shall have all rights and remedies herein accorded the
Board, and any reference herein to the Board shall he deemed,
with the necessary changes in detail, to include the Mortga-
gee; and the Mortgagee and the holder of the Bond shall be
deemed to ‘be third party beneficiaries of the covenants and
agreements on the part of the Company herein contained and
shall, to the extent contemplated by the Mortgage, be
entitled to enforce performance and observance of the agree-
ments and covenants on the part of the Company contained
herein to the same extent a8 if they were parties hereto.
Subsequent to the issuahce of the Bond and prior to its
payment in full, the Board and the Company shall have no
power to modify, alter, amend or {except as specifically
authorized herein) terminate this Lease Agreement without
the prior written consent of the Mortgagee and then only as
provided in the Mortgage. The Beoard will not, so long as
the Company is not in default hereunder, amend the Mort-
gage or any mortgage supplemental thereto without the prior
written consent of the Company.

Without the prior written reguest or consent of
the Company and.the Mortgagee, the Board will not, at any
time while the Company is not in default hereunder, here-
after issue any bonds or other securities (including refund-
ing securities), other than the Bond, that are payable out
of or secured by a pledge of the rentals and other receipts
derived by the Board from the Project, nor, without such
consent, will the Board, at any time while the Company is
not in default hereunder, hereafter place any mortgage or
other encumbrance (other than the Mortgage and supplemental
mortgages contemplated thereby) on the Project or any part

thereof.

Secticn 9.3 Prepayment of Basic Rent. The Com-
pany may, at its option at any time and from time to time,
prepay directly to the Mortgagee, for the account of the
Board, such amount of Basic Rent as shall be sufficient to
enable the Board to prepay, in advance of the due date or
dates thereof, all or any portion of the then outstanding
principal of the Bond, in accordance with its terms. In the
event of such prepayment, the Beoard will cause the amount of
Basic Rent so prepaid to be applied to prepayment of the
principal indebtedness evidenced by the Bond, in accordance
with the provisions of the Mortgage, on the earliest practi-
cable date after receipt of such prepaid Basic Rent on
which, under its terms, such principal indebtedness may be
prepaid, and will take all action necessary under the pro-
visions of the Mortgage to effect such prepayment. The
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Board recognizes that under the provisions of Section 5.2°
hereof, any such prepayment of Basic Rent will result in a
total or partial abatement of the Basic Rent that would
thereafter have come due under the provisions of said Sec-
tion 5.2, had it not been for such prepayment. '

i

Section 9.4 References to Bond Ineffective after
Bond Paid. Upon full payment of the entire indebtedness evi-
denced by the Bond, all references in this Lease Agreement
to the Bond and the Mortgagee shall be ineffective and
neither the Mortgagee nor the holder of the Bond shall
thereafter have any rights hereunder saving and excepting
any that shall have theretofore vested, For purposes of
this Lease Agreement, the Bond shall be deemed fully paid if
there exists, with respect thereto, the applicable conditions
gspecified in Section 13.1 of the Mortgage.

F

In the event the Bond is fully paid prior to the
last maturity or due date thereof, the Company shall be
entitled to use and occuvancy of the Project from the date
of such payment until 11:59 c'clock, P. M., on April 1,
2005, without the payment of any further Basic Rent but
otherwise on all the same terms and conditions hereof. Aall
moneys remaining in the hands of the Mortgagee after full
payment of the Bond are hereby assigned by the Board to the
Company, and the Board will cause the Mortgagee to pay all

such moneys to the Company.

Section 9.5 Disposition of Trust Fund Moheys

after Payment of Bond. TIf, after full payment of the Bond
with moneys paid to or for the account of the Board by the
Company hereunder, any moneys respecting the Project or
the Bond then remain in the hands of the Mortgagee, the

Board

(a) hereby assigns to the Company the
amount by which the sum of suth remaining mon-
eys exceeds the total of all amounts (if any)
then owed hereunder by the Company to the Board

or the Mortgagee, and

(b) will cause the Mortgagee to pay to the
Company the moneys assigned to it in the fore-
going clause {(a) of this sentence.

Further, if, after the Company has provided to or for the
account of the Board moneys sufficient to provide for full
payment of the Bond, the Mortgagee is obligated, under the
provisions of Section 14.3 of the Mortgage, to pay or return
any moneys to the Board, the goard will in turn pay such
moneys to the Company or cause the Mortgagee to pay such
moneys to the Company.
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The preceding provisions of this Section 9.5 shall
survive the expiration or prior termination of this Lease
Agreemont,

ARTICLE X

EVENTS OF DEFAULT AND REMEDIES

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

(a) failure by the Company to pay the
Basic Rent hereinabove provided, or the dis-
bursements of the Mortgagee, which failure
shall have continued forida period of ten (10)
days after such Basic¢ Rent or such disburse~
ments (as the casc may be) shall have become
due and payable;

I w378

(b) failure by the Company toO perform or
observe any of its other agreements Or covew
nants contained in this Lease Agreement, which
failure shall have continued for a period of
thirty (30) days after written notice specify-
ing, in reasonable detall, the nature of such
failure and requiring the Company to perform
or observe the agreement ox covenant with re-
spect to which it 1s delinguent shall have
heen given to the Company DY the Board or the
Mortgagee, unless (1) the Board and the Mort-
gagee shall agree 1in writing to an extension
of such pericd prior to its expiration, or (il)
the Company is by reason of force majeure at
the time prevented from performing or observ-
ing the agreement or covenant with respect to
which it is delinguent; Or

B0k

(¢) the dissolution Or liguidation of
the Company or the filing by the Company of
a voluntary petition in bankruptcy, Or its
failure promptly to 1ift any execution, gar-
nishment or attachment in aid of collection
of any debt or obligation of the Company in
an amount which, if immediately collected in
full, would seriously impair the ability of
the Company to carry oOn its coperations, oOr
its adjudication as a hankrupt, an assignment
by it for the benefit of creditors, the entry
by it into an agreement of composition with
its creditors, or the approval by a court of
competent jurisdiction as having been filed

fs
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in gond faith of a petition applicable to it
in any proceeding for 1S reorganization un-
dor federal Bankruptcy Code, as amended, oOr
the filing by the Company »f a petition for
an arrangement under the provisions of the

federal Bankruptcy Code, as amended. o

The term "force majeure” as used in paragraph (b} of this
Saction 10.1 means acts of God or the public enemy, strikes,
labor disputes, lockouts, work slowdowns or stoppages oI
other industrial disturbances, insurrections, riots or other
civil disturbances, orders of the United States of America,
+the State of Alabama or any department, agency Or political
subdivision of either thereof, or of other civil or military
authority, or partial or entire failure of public utilities,

or any other condition or event beyond the reasonable con-
trol of the Company.

)
Section 10.2 Remedies on Default. Whenever any

such event of default shall have happened and be continuing,

the Roard and the Mortgagee, or the Mortgagee on behalf of
the Board, may take any one or more of the following reme-

dial steps:

(a) they or it may re-enter and take
possession of the Project, exclude the Com-
pany from possession thereof and rent the
same for the account of the Company, hold-
ing the Company liable for the balance due

hereunder:

(b) they or it may terminate this Lease
Agreement, exclude the Company from possession
of the Project and lease the same for the ac-
count of the Board and the Mortgagee, holding
the Company liable for all rent due up to the
date such lease is made for the account of the

Board and the Mortgagee;

{c) they or it may have access to, and
inspect, examine and make copies of, the books,
records and accounts of the Company, but if
and only if any portion of the entire indebted-~
ness evidenced by the Bond is then outstanding;

and

(d) they or it may take whatever other

action at law or in egulty may appear heces-~
sary or desirable to collect the rent then

due, or to enforce any obligation, covenant
or agreement of the Company under this Lease

Agreement.

" section 10.3 No Remedy Exclusive. No remedy
herein conferred upon or reserved to the Board or the Mort-




33 wer 980

300K

gagee is intended to be exclusive of any other available
remedy or remedies, but cach and every such remedy shall be
cumulative and shall be in addition to every other remedy
given under this Lease Agreement or now oOr hercafter ex-
isting at law or in eguity or by statute. No delay or
omission to exercise any right or power accruing upon any
default shall impair any such right or power or. shall be
construed to be a waiver thereof but any such right or power
may be exercised from time to time and as often as may be
deemed expedient. In order to entitle the Board or the Mort-
gagee to exercise any remedy reserved to it in this Article
X, it shall not be necessary tc give any notice, other than
such notice as is herein expressly required.

Section 10.4 Agreement to Pay Attorneys' Fees.
in the event that, as a result of a default or a threatened
default by the Company hereunder, the Board or the Mortgagee
should employ attorneys at law or incur other expenses in or
ahout the collection of rent or the enforcement of any other
obligation, covenant, agreemenf, term oOr condition of this
Lease Agreement, the Company will, if the Board or the
Mortgagee are successful in such efforts or if a final judg-
nent for either is rendered by a court of competent jurls-
diction, pay to the Board or to the Mortgagee, as the case
may be, reasonable attorneys' fees and other expenses so in-
curred by the Board or the Mortgagee,

Section 10.5 No Additional Waiver Implied by One
Wajver. In the event any agreemant 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. Further, neither the re-
ceipt nor the acceptance of rental hereunder by the Board,
or by the Mortgagee on its behalf, shall be deemed to be a
waiver of any breach of any covenant oOr condition herein
contained or of any default even though at the time of such
receipt or acceptance there has been a breach of one or more
covenants or conditions on the part of the Company herein
contained or a default by the Company hereunder (or both)
and the Board or the Mortgagee {or both) have knowledge

thereof.

ARTICLE XI

QPTIONS

section 11.1 Option to Purchase - Casualties.
The Company shall have, and is hereby granted, the option to
purchase the Project, at any time while this Lease Agreement

is in full force and effect, 1if
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(a) the Building is damaged or destroyed,
by fire or other cause, to such extent that, 1in
the written opinion of the Company filed with
the Board and the Mortgagee, (i) 1t cannot rea-
sonably be restored to the condition thereof im-
mediately preceding such damage or destruction
within a period of six (6) consecutive months,
or (ii) the Company will thereby be denied,-or
is likely to be thereby denied, normal use and
occupancy of the Building for a period of not
less than six (6) consecutive months, or (1iii)
the cost of restoration thereof would exceed by
more than $40,000 the sum of the Net Insurance
Proceeds referable to such damage or destruction,
plus that amount of and such loss resulting from
such damage or destruction with respect to which
the Company is self-insured by virtue of the de-
ductible amounts and co-insurance permitted un-
der the provisions of this Lease Agreement, or

(b} under the exercise of the power of em-
inent domain by any govepgnmental authority or
person, firm or corporation acting under govern-
mental authority, (i) title to all or substan-
tially all the Project is taken, or (ii) the
temporary use of all or part of the Project, or
title to part of the Project, is taken to such
extent that, in the written opinicn of the Com-
pany, filed with the Board and the Mortgagee,
the Company will thereby be denied, or is like-
ly to be thereby denied normal use and occupan-
cy of the Building for a period of not less than
six (6) consecutive months, or

{c} as'a result of any changes in the
Constitution of the State of Alabama or the
Constitution of the United States of Ameri-
ca or of legislative or administrative ac-
tion {whether state or federal) or by final
decree, judgment or order of any court or
administrative body (whether state or feder-
al), entered after the contest therecf by
the Company in good faith, this Lease Agree-
ment becomes void or unenforceable or impos-
sible of performance in accordance with the
intent and purposes of the parties hereto, as
expressed herein, or unreasonable burdens or
excessive liabilities are imposed con the
Board or the Company, including (without
limiting the generality of the foregoing) any
changes in the tax laws of the United States
or the State of Alabama that will render the
leasing of the Project from the Board here-
under significantly less advantageous econo-

mically to the Company.

To exercise such option, the Company
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{i) shall, within one hundred einghty
(180} days following the event authorizing
the exercise of such option, give written
notice to the Board and the Mortgagee of
such exercise;

(ii) shall specify therein the date of
purchase, which shall be not less than fif-
teen {(15) nor more than ninety (90) days af-
ter the date such notice is mailed; and

t

(111} shall on the date ¢of purchase pay
to the Mortgagee (for the account of the Board),
as and for the purchase price of the Project,
an amount which, when added to the total amount
of any Net Insurance Proceeds or Net Condemna-
tion Award and any other funds of the Company
or the Board in the hands of the Mortgagee and
referable to any damage, destruction or condemna-
tion authorizing the exercise of such option,
will be sufficient to pay, retire and redeem
all the then outstanding dndebtedness evidenced
by the Bond on the earliest practicable date
next succeeding the date of purchase on which
under its terms it may be so prepaid, includ-
ing, without limitation, principal, premium (if
any}, all interest t0 mature until and on such
date, expenses of redemption and any charges
and disbursements of the Mortgagee; provided,
however, that i1f on the date of purchase the
Bond has been paid in full, the Company shall
not be required to pay any such amount 1n order
to entitle it to exercise such option, in which
event any Net Insurance Proceeds or Net Condemna-
tion Award referable to any damage, destruction
or condemnation authorizing the exercise of such
option shall be paid to the Company simultanecus-
ly with or promptly after the exercise of such
option.

Upon receipt of said sum (if payment of any such sum 1is
required), and if at such time the Company is not in default
in payment of the Basic Rent due hereunder, the Board will,
by statutory warranty deed or other .appropriate conveyance
or instrument, transfer and convey the Project (or such
portion - which may be none -~ therecof as is then in exis-
tence and is owned by the Board, and in its then condition,
whatever that may be) to the Company.

In the event that at the time of the exercise of
any option to purchase herein granted, there have not been
collected by the Bcoard, the Mortgagee or the Company the
entire insurance proceeds or condemnation award referable to
any damage, destruction or condemnation authorizing the

exercise of such option, all Net Insurance Proceeds and all

Net Condemnation Awards thercafter collected and referable
to such damage, destruction or condemnation shall be paid to
the Company, and the Board will take all actions necessary
to cause the amount of any such award or proceeds to be paid
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to the Company. The provisions of this paragraph shall
survive the expiration of the term of this Leas¢ Agreement
or any termination hereof unless at the time of such expira-
tion or termination the Company is in default in the payment
of any sums herein required to be paid by it.

Section 11.2 Option to Renew. The Company shall
have the right and option, herein granted by the Board, to.
renew the term of this lLease Agreement for the period com-
mencing at 11:59 o'clock, P. M., on April 1, 2005, and
continuing until 11:59 o'clock, P. M., On March 31, 2010;
provided, however, that such option shall not be exercisable
at any time prior to full payment of the Bond unless the
Company is not in default here¢under. To exercise such
option to renew, the Company 4hall so notify the Board 1in
writing (a) not less than sixty (60} days prior to the
expiration of the Primary Term, oOr (b) in the event the use,
for a limited period, of all or part of the Project is taken
by eminent domain during the period of sixty (60) days prior
to the expiration of the Primary Term, within the applicable
period specified in Section 7.3 hereof but in any event
prior to the expiration of the Primary Term., The cash
rental due by the Company during such renewal term shall be
the sum of $1,000 per year, payable yearly in advance, but
otherwise all the terms and conditions herein contalned
shall, with the necessary changes in detail, apply during
such renewal term. In the event the Company exercises the
option to renew granted in this Section 11.2, it shall, at
any time after the commencement of such renewal term, have
the right to terminate this Lease Agreement upon giving to
the Board notice in writing not less than five (9) days
prior to the date of termination.

cection 11.3 Option to Purchase. If the Company
pays the rental herein reserved to the Board, it shall have
the right and option, herein granted by.the Board, to pur-
chase the Project from the Board at any time during the term
(Primary or renewal) of this Lease Agreenment after payment
in full of the principal of and the interest (and premium,
if any) on the Bond and all disbursements of the Mortgagee,
at and for a purchase price of $1,000.00. To exercise any
such purchase option, the Company shall notify the Beoard in
writing not less than fifteen (13) days prior to the date on
which it proposes to effect such purchase and, on the date
of such purchase, shall pay the aforesaid purchase price to
the Board in bankable funds, whereupon the Board will, by
statutory warranty deed or other appropriate instrument of
conveyance, transfer and convey the Project {in its then
condition, whatever that may be) to the Company. Nothing
herein contained shall be construed to give the Company any
right te any rebate to or refund of any rental paid by it
nereunder prior to the exercise by it of the purchase option
hereinabove granted, even though such rental may have been

wholly or partially prepaid.
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Section 11.4 Options - In General. Except to the
extent otherwise specifically provided in Section 11.2 and
Section 1l1.3 herceof, each of the options herein granted to
the Company may be exercised by 1t even though it is at the
time in default hereunder, it beilng understood and agreed,
however, that all other applicable conditions specified
herein to the exercise of such option (including payment of

‘any sums herein required) are met.

ARTICLE XII

MISCELLANEQUS

i . ,
Section 12.1 Covenant of Quiet Enjoyment. Sur-
render, S0 long as the Company performs and chserves ail

the covenants and agreements on its part herein contained,
it shall peaceably and quietly have, hold and enjoy the
Project during the Primary Term {(and, if the Company exer-
cises the option to renew granted in Section 11,2 hereof,
the renewal term}, subject to all the terms and provisions
hereof, At the end of the Primary Term, or renewal term, as
the case may be, or upon any prior termination of this Lease
Agreement, the Company will (unless it has simultaneously
purchased the Project from the Board) surrender possesslion
of the Project peaceably and promptly to the Board in as
good condition as at the beginning of the Primary Term,
excepting only {(a) loss by fire or other casualty, (b)
alterations, changes or improvements made 1n accordance with
the provisions of this Lease Agreement, (c) acts of govern-
mental or condemning authorities, and (d) ordinary wear and
tear.

Section 12.2 Retention of Title to Project by
Board. Without the prior written consent of the Company,
the Board will not itself, at any time during which the
Company is not in default hereunder, (a) sell, convey or
otherwise dispose of all or any part of the Project (except
to the Company as hereinabove provided), (b) except as
provided in Section 9.2 hereof, mortgage or ctherwise en-
cumber the Project or any part thereof, or {c¢c) dissolve or
do anything that will result in the termination of its
corporate existence except as provided in Section 8.6 of
the Mortgage. The Board will, however, grant (subject to
the lien of the Mortgage} such utility, access and other
similar easements over, across or under the Site as shall be
requested by the Company and as in the judgment of tnhe

‘Company are necessary or convenient for the reasonable use

and occupancy of the Building. The Company may at any time
and from time to time and for the purpose of promoting the
public health of the inhabitants of the Municipality and of
the surrounding territory, or of the people of the State of
Alabama, release to the Board, fron the demisc of this Leasc
Agreement, any unimproved portion or portions of the Site,
or any interest therein, provided that the Company shall
not, by reason of any such release, be entitled to any
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abateinent or diminution of the Basic Rent or any other
amount payable hereunder. From and after any such releasc
of any portion of the Site, the term "Site," as used 1in this
Lease Agreement, shall be construed to refer to the real
property that immediately prior theretc constituted the Site
less and except that portion thereof SO released.

Section 12.3 This Lease a Net Lease. The Company
recognizes and understands that it is the intention hereof
+hat this lease be a net lease and that until the Bonds are
fully paid all Basic -Rent be available for payment of prin-
cipal and interest {and premium, if any) on the Bond., This
Lease Agreement shall be construed to effectuate such intent.

Section 12.4 Noticgs, Consents, etc. All notices
hereunder shall be deemed sufficient and properly given 1if
in writing and sent by United States registered or certified
mail, postage prepaild, addressed, if to the Board, ¢/o City
Hall, Alabaster, Alakama 35007; if to the Conmpany, at
Shelby Office Plaza, Alabaster, Alabama 35007 (Attention:
General Partner); and if to the Mortgagee at Post Office Box
32820, Louisville, Kentucky 40232 (Attention: Mortgage Loan
Department). The Board, the Company and the Mortgagee may,
by like notice, designate any further or different addresses
to which subsequent notices shall be sent. A cOpy of any
notice given to the Board, the Company or the Mortgagee
pursuant to the provisions of this Lease Agreement shall
slso be given to ‘that one of the foregoing three parties to
whom notice is not herein reguired to be given, but the
failure ta give a copy of such notice to such other party
shall not invalidate such notice or render it ineffective
unless notice to such cother party is otherwise herein
expressly required, Any notice hereunder signed on behalf
of the Board, the Company or the Mortgagee by a duly autho-
rized attorney at law shall be valid and effective to the
same extent as if signed on behalf of such party by a duly

authorized officer or employee.

whenever, under the provisions hereof, any re-
guest, consent oOr approval of the Board or the Company 1s
required or authorized, such request, consent or approval
shall (unless otherwise expressly provided herein) be signed
on behalf of the Board by an Authorized Board Representative
and, on behalf of the Company Dby an Authorized Company
Representative; and each of the parties and the Mortgagee
are authorized to act and rely upon any such reguests,
cansents or approvals so signed.

Section 12.5 Certain Prior and Contemporancous
Agreements Cancelled. This Lease Agreement shall completely

and fully supersede all other prior or contemporaneous
agreements (including, but without limitation, the Con-

Towah. &
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struction Financing Agreement), both written and oral,
hbetween the Board and the Company relating to the acqui-
sition of the Site, the construction of the Building and the
leasing of the Project to the Company. Neither the Board
nor the Company shall hereafter have any rights under any
such prior or contemporaneous agreement but shall look
solely to this Lease Agreement for definition and determi-
nation of all their respective rights, liabilities and
responsibilities respecting the leasing of the Project to
the Company., The Company and the Board acknowledge that
they have no outstanding agreement, commitment or under-
standing, either express or implied, for the grant to the
Company of any option to purchase the Project or any part
thereof or of any option to renew the term of this Leasec
Agreement, other than those contained in Article XI hereof.

J

Section 12.6 Limited Liability of Board. The
Board is entering into this Lease Agreement pursuant to the
authority conferred upon it in Chapter 58 of Title 1l of the
Code of Alabama of 1975. No provision hereof shall he
construed to impose a charge against the general credit of
the Board or any personal or pecuniary liability upon the
Board except with respect to the proper application of the
proceeds to be derived from the sale of the Bond and the
rentals and other receipts to be derived from the Project or
any part thereof, including insurance and condemnation

proceeds.

Section 12.7 Binding Effect. This Lease Agree-
ment shall .-inure to the benefit of, and shall be binding
upon, the Board, the Company, and their respective succes-
sors and assigns.

Section 12.8 Severability. In the event any
provision of this Lease Agreement shall be held invalid or
unenforceable by any court of competent jurisdiction, such
holding shall not invalidate or render unenforceable any
other provision hereof. Without in any way limiting the
generality of the foregoing, the Company specifically ac-
knowledges and agrees that the several purchase and renew-
al options granted it herein are fully severable from and
independent of the other provisions hereof and that neither
the invalidity or unenforceability of any of such purchase
or renewal options shall invalidate or render unenforceable
any other provision hereof nor excuse the Company from fully
performing and observing any of the agreements and covenants

on its part herein contailned.

Section 12.9 Article and Section Captions. The

article and section headings and captions contained herein
are included for convenience only and shall not be consider-




: ASSICNMINT OF RENTALS
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Thic Agrecment, entered inlo this dov of
Dotv.ees Greater Shelby Office Plaza, Ltd., a limited partnership organized under the

laws of the state nf Alabama

Lereinoller referted to us OWNLER) and - COTIONWLALTY LIFE IKSURANCE COMi ALY, Ccmmonvealth

s1dine . Louisville, Jefferson County, Kentuchk
Bulleing, Resanatier relerred lu.zs'hsmgnn:}.y’

WITNESSETH:

*OR VALUE RICDIVID, ond as additionzl securdty for the indebtedness herelin-
tear mentioned, the Ovner hereby assigns, SeLs OVer, transfers and conveys
unio the Assignee, all the Tight, title and interest of the Owner in and to the
rents, issves, profits, revenues, royaltles, rights and benefits, herednafrer

referved to as “rents", which Owner may now or in the future be entitled to

receive from the property described in Exhibit A attached hereto and made a part
rereof. The term of this Assignment shail be unitil that certain First Mortgage Revenue
Bond (Greater Shelby Office Plaza Project)Series 1980 issued by the Medical Clinic Board o
the Town of Alabaster, Ala., for the sum of Eight Hundred Thousand Dollars,

(8800, 000. 00} | ~and the accompanying
Mortgzpe herednafrer called “"lMortgape", 4:ade, executed and delivered by Ouwner to
hssignee, covering the buildings, improvements and OothetT PYoperty used vwith or

ciructed on the above described land, shall have been fully paid and satisiied, or
erntil the expiraticn of the perlod of redemntion, if any, at which time this

tssicnment is to be fully satisfied, cancelled, &nd released, and the satisfaction

of c¢zid Morigzge shall constitute 2 relezse hereoi.

3

ind to that end the Owner hereby further assigns, sets over, transfers and
cenveys unte the said Assignee all leases of sa2id premises, including guaranties
thereof, mov made, executed or delivered, vhether written or verbzl, or to be here-

zfrer made, be the same written or verbeal.
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{thstanding that this instrument is 2 present assignment of said rents and
cstood and agreed that the Ovmer has permission te collect the |
cents 2nd manzne sald rezl estate and improvenents the seme as if this assignment
h:d not been given, if a2nd so long only, as there shall not be any defzult vhatever

vith respegt tn the payments of principal and/or interest duve on said indebrtedness
c- in the performaonce of any other oblipation to be performed under the zforementlcened

Bond and Mortgage and this Assignment, but this permission terminates autormacically
o rhe occurrence of any such default or breach of covenant.

Hotw
lezses, 1t is unde

300K

| In furtheranee of the {orcooing assignment, Owner hereby irrevocably #ppoints and constituics
Assipnee Ins frue antl lawful attornev-in-fact with i1l power of substittition for and an behall of Owner
and herehy authorizes Assgnce by its employees or agents, o its option, and without notice after the
occurrence of 2 default as aforeszid, Lo enter upon the mortpaped premises end to collect, in the name of
Ownet OfF in ils own name as Assignee, the rents sccrued but unpaid snd in arrears 21 The date of such
defanlt, ae well ac the rents thereafter acerving and beooming pavable Jdunng ihe period of the vontine
pange of the mﬁalru'n:w-:ﬂhurqluﬁunn::nulInlIﬁac1uI.Chvnurfurihrrnprrrslhnllu:nriitrHIfnthnviru
At rensonnble wovs Arsipnee’s collection of id rents, and will, upon equest hy Assignee, eavoule o
writien notive to cach Tenant directmyp (he tenind o pay rent 1o Assignee, bl his ascigniment shall

becoute operative without the cxvcution of any such nohee,

2 Owener aleg herehy authorizes Assignee upon such entry, stils opiion, bat withoal thy assany|i-
tinn of ony of Owner's obligations as leseor. and without releasing Owner from any obligation herein o7
cader the terme of any least, 10 (ihe over and assume Lhe managzemant, operalion and naintenanee of
we Lo endoise any chedhe, drafts or onders evidyneing The payimenl of renlals
sl o 1'-l‘erHH all soels necesry Al IMTONCT aul 1o l‘h.]‘.n:m! gl voms gntd of
Ve pageere ol the 1:1!‘.!!;::'-;:1.'4.1 :ch‘.iiﬂ‘:s a8 gy he necdiol 1o conmeetion I!It:n"u-'ilh. e thie e manngs
e e s ealent ps Quvacet therctafore izl dnnctud g the aohl 1o oflfect now lvaves 1o vanceel
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‘managerment, operation and maintenance, excepling the hability of Assignee 10 account as hereinafier sot

farth. Owner shall indemnify and save harmless Assiznee from any and ali cost. expeznses or bubility
under the Jeases or by reasen of this assipnment and arainst all ¢laims or demands whatsozver, which raay
be asserted against 31 by rcason of any alleged obligation of Assignee to acrform or discharge any of the
terms of the Jeases.

3. Assipnee shall, after payment of ail proper charses and  oxpenses, jnchading reasonuble
compensalion 1o such Managing Agent as it may select gnd employ, and after the accumulation of a re-
sefve 10 moeel taxes, assessments, waler ronls, sewer charses, insurance costs. and other charges in
requisite 3Mouns, credit the net amount of income received by it from the mortcaged premises by virtue
of this assicnment. 10 3Ny apiounts due and uwing {o 1t by Owner under the terms of mortroge and the

bond szcured thereby, but the manner of the application of such net income and whal jtems shall be

credited. shall be determined. in the sole discretion of Assignee. Assienee shall not be accountable for
more moneys than it actually receives from thie morlpagsd premises.

4, The rights of the Assignee under this Assignment may be exercised by Assignee without recard
o other sccurily and without releasing Qwner from znv obligation. Owner shall at all times be respon-
sible for the full parfarmence of all his oblizgations and covenants under the leases and shali enforce, at
his cost and expense, the full performance of 2ll of the conditions. obligations and covenants under the
Jeases 1o be observed und performed by the Jessces. Owner shall at all times appear 2nd defend any
aclion growing out of or in any manner connecied with eny lease of the whole or any part of morigaged
premises. :

5. Owner hereby covenants and warrants to Assignee that neither lie nor it, nor any previous
owner. has executed any prior assignment or pledge of the rents, issues or profits of the mortgaged
premises, nOT any prioy assisnment or pledge of his or ils interest in any lease of the whole or any part of
the mortgaged premiszs and that the leases now executed 2re in full force and effect with no modif-
czlion or amendments thereto, other than as previously disclosed to Assianee, and with no default
thereunder. Owner 2lso hereby covenantls not tq collect the rents of the sajd mortgzged premises in
advance, other thaen as required to be pzid in advance by the terms of the rental apreement, under which
payable, and further covenants that he or it will not, without the prior written consent of Assignee, alter
or amend the provisons of any lease of any portion of the morigased premises, consznt 10 the termi-
nation thereof. give s or its consent, where required, to the assignment thercofl or subleiting thereunder,
znd will not do eny act which wouid gesiroy of impair the benefits to Assignee of this atgignment,

& It is rot the intention of the parties hereto that zn entry by Assignee upon the mortgaged
preniises under the terms of this nstrument chzll constitute Assisnee a ‘‘mortgagee in possession
in contemplation of law, except at the option of Assicnse.

7. This assiznment shall remain in full force and effect as long 2s the mortgege inGebledness
remains unpeid in whole or in part.

8. The provisions of this instrument chall be binding upon Owner and his or its heirs, devisees,
legal representutives, successers and assigns and shall enure to the benefit of Assignee znd 18 successors
and assigns. The word "Owner” shall be consirued 10 mean any ONc OF IMOTE Persons or parties who are
holders of the Jegal title or equity of redemplion to or in the aforesaid morigeged premises. The word

"hand''  shall be construed to rmean the instrument, or instruments, given to evidence the indebledness

held by Assignee zgainst the morigaged premiscs, and the word “"morteage’™ shzll be construed to mean
the instrument securing the s2id indebtedness, owned and held by the Assignee, whether such instrument
be mortcage, loan deed, trust deed, vendor's Jien or otherwise,

9 ' No Jessee need determine whether or not 2 defzult has occurred making this 2ssicnment opera-
{jve. but shall pay over the rent to Assignee upon notice from it to do so, and upon so doing shzll be
relieved from lizbility therefor 1o Owner in ali respects.

10. Owner has obtained an agreement {rom each lessee of any portion of the mortgaged premises
that it will give 10 Assignee. at the address scl forth above, a copy of any communication 10 Qwner
requesting performance or relating to any defzult by QOwner, in connection with its Jease of the mori-

gaped premises.

IN WITNESS WHEREOF, Owner has executed this agreement in manner and form proper and suf-

ficient in Jaw, Greater Bhelby Offl laza, Ltd.
L
By: (/ : tz
| " ¢ Ger Partner
nofal

| (1wt
SEAL {ur)
Atlest:
. Bv
Scociary Fresident
Oumner
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STATE OF ALABAMA )

COUNTY wg%wm

I, %'_, a Notary Public 1in

and r sajédnc y+in sald sta hereby certify that
?ﬁ:%g %, whose name as a general partner
-f GREWIEQ/SHELBY OFFICE PLAZA, LTD., a limited partnership

uonder the laws of the State of Alabama, is signed to the
foregoing instrument and who is known to me, acknowledged
hefore me on this day that, being informed of the contents
of the within instrument, he, as such officer and with full
authority, executed the same voluntarily for and as the act

of said limited partnership.

)
GIVEN unde y hand and official seal of office,

this _Qi_f_‘-"’day of 4_;2.’?, 1980.

(NOTARIAL SEAL) z %

Nﬂtafy Rub;ic

o — i
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EXHIBIT A

Lot B, according to the Amended Map of
Greater Shelby Office Plaza as recorded in Map
Book 7, page 141 in the Probate Office of Shelby
County, Alabama. ALSO a 30 foot easement for in-
gress and egress more particularly described as
follows: A 30 foot strip lying North of and par-
allel to the follewing line; begin at the South-
west corner of Lot B according to the Amended
Map of Greater Shelby Office Plaza recorded in
Map Book 7, page 14l and run West along a pro-
longation of the South line therecf a distance
of 410.83 feet to its intersection with U. S.

Highway 31

,1997-39211
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