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AGSTGNMENT OF LEASE AND EQUITY IN PROJECT

. THIS ASSIGNMENT is made this the Q;M day of DWf;

13}9_9']31/ and between Shelby Steel -- Vincent, Inc., an Alabama

¢orporation (the "Assignor"), Shelby Steel, LLC, an Alabama limited
"'_l';it}ability company, (the "Assignee") and The Industrial Development
;jgga£@ 0f the Town of Vincent (the “Board”).

WITNESSETH

WHEREAS, The Industrial Development Board of the Town of

Vincent (the "Board") and Southeastern Porcelian & Construction
Company, Inc. (“Southeastern Porcelain”)did enter 1into a Lease
Agreement dated November 1, 1976 (the “Lease”), as recorded in Deed

‘Book 302, Page 618 et seq., in the Office of the Judge of Probate

of Shelby County, Alabama, whereiln the Board leased to Southeastern

Porcelain certain real property, improvements and equipment located
in the Town of Vincent and described on Exhibit "A" attached hereto

for use as an industrial facility ({(the "Project"); and

| WHEREAS, Southeastern Porcelain assigned its rights under the
Lease to Shelby Steel Fabricators, Inc., an Alabama corporation

pursuant to that certain Assignment and Assumption of Lease

Agreement between Southeastern Porcelain and Shelby Steel
Fabricators, Inc. dated August 23, 1979 and recorded in the Probate

- Office of Shelby County, Alabama, at Book 32, Page 283; and

WHEREAS, Shelby Steel Fabricators, Inc. duly extended the term

of the Lease in accordance with the Lease on June 27, 1991; and
’
WHEREAS, Shelby Steel Fabricators, Inc. assigned its rights
under the Lease to Assignor pursuant to that certain Assignment and
Assumption of Lease Agreement between Shelby Steel Fabricators,
Inc. and Assignor dated January 3, 1997 and recorded in the Probate
Office of Shelby County, Alabama, at Instrument No. 1997-00632; and

21;3 WHEREAS, the Board issued 1ts Revenue Bonds (Southeastern
% m‘;a Porcelain & Construction Company Project) Series 1976, in the
@“‘ mm aggregate principal amount of $650,000 {(the "Bonds"), pursuant to
% 'ﬂ:’; a Mortgage and Trust Indenture, dated November 1, 1976 (the
= 31‘% "Indenture"), ag recorded in the Office of the Judge of Probate of
%%m Shelby County, Alabama, between the Board and Birmingham Trust
o E&National Bank, as trustee (the "Trustee"), £for the purpose of
':é » acquiring, constructing and equipping the Project; and
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~ WHEREAS, it is the desire of the Assignor to sell, transfer

and convey all of Assignor’s interest in the Lease and the Project
to the Assignee, and it is the desire of the Assignee toO acquire
the same from the Assignor.

NOW, .THEREFORE, in consideration of the premises, the
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assumption by the Assignee of all of Assignor’s Dbligations,undeF
the Lease arising after the date hereof, and $10.00 in hand paid by
Assignee to Assignor, and other valuable consideration the recedipk

and sufficiency of which are hereby acknowledged, the Assignor do

hereby assign to the Assignee the following interests of the
Assignor:

R All right, title and interest of Assignor under the Lease
.and in and to the Project, 1including but not limited to the
. Assignor's option to purchase the Project after payment of the
- Bonds as provided in Article 9 of the Lease.

2. The Assignor's right to any equity in the Project.

3. The Assignor hereby covenants and warrants that no event
of default currently exists under the Lease and no event has

occurred which with the passage of time would constitute an event
of default under the Lease.

4. The Assignee hereby assumes any and all obligations of
the Assignor under the Lease. The Board hereby releases the Shelby
~ Steel Fabricators, Inc. and the Assignor from any and all
 obligations under the Lease and the Board agrees to look solely to

‘the Assignee to perform any such obligations.

IN WITNESS THEREOF, the Assignor, the Assignee and the Board
have caused this Assignment to be eXxecuted, attested, sealed and
witnessed, all by their duly authorized officers, and have caused

this document to be dated this the 22"‘* day of ng.:mgge(
1939, -

!

, | SHELBY STEEL - VINCENT
ATTEST:
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SHELBY STEEL, LLC

THE INDUSTRIAL DEVELOPMENT
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STATE OF ALABAMA

_Tallysmn  COUNTY

I, the undersigned, a Notary Public in and for said County 1in
sald State, hereby certify that Henid Ki , whose name

Presided of Shelby Stfeel’ - Vincent, Inc., an
Alabama corporatlon 1s signed to the foregoing instrument, and who
is known to me, and known to me to be such officer, acknowledged
before me on this day that, being informed of the contents of the
within instrument, he, as such officer and will full authority,
executed the same voluntarily for and as the act of the said

corporation.

)
)
)

Given under my hand and official seal of office, this the 21

'day of Da:aﬁbe/ , 1999.

a lac

My ission Expires: _Dggg,é 30,1002 _

STATE OF _Alsbeme )
)
- Sellwrson COUNTY }

I, the undersigned, a Notary Public in and for said County 1in

said State hereby certify that Hewes T. Hull , whose name
as of Shelby Steel, LLC, an Alabama

limipted llzglgilllty company, is signed to the foregoing instrument,
and who 1s known to me, and known to me to be such member,

acknowledged before me on this day that, being informed of the
contents of the within instrument, he, as such member and will full

authority, executed the same voluntarily for and as the act of the
saiq limited liability company.

Given under my hand and official seal of office, this the 2;{'.'.'

day of _ Pecember , 1999.

: : ODMA\PCDOCS\DOCSBHM\727717\1

_Decod, 30,2002
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STATE OF A”ﬂlaqw )

) -

CQUNTY OF fl\eﬂoy_ )

I, the undersigned, a Notary Pyblic in and, for said County 1in
said State, do hereby certify that (lelvin ;;ui | , whose name
as _Ckr._{wwtun a)c The Industrial Development Board of the Town
Vincent, a public corporation, 1is signed to the foregoing
instrument, and who is known to me, and known to be such officer,
acknowledged before me on this day that being informed of the
contents of said instrument, (s)he, as such officer and with full
authority, executed the same voluntarily for and as the act of said

corporation.

Given under my hand and official seal this he 5%‘4' day of

_ectwbe , 1933,

™~

ta
My C

'This Instrument prepared by:

Johnnie F. Vann

Sirote & Permutt, P.C.

200 ,Clinton Avenue
AmSouth Center, Suite 1000
P. O. Box 18248
Huntsville, Alabama 35804

. . ODMA\ PCDOCS\DOCSBHM\ 72771 7\1
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"EXHIBIT "A"
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Executed in 5 Counterparts of
Which This is Coomtampant# o£

LEASE AGREEMENT
between

THE INDUSTRIAL DEVELOPMENT BOARD OF THE TOWN OF VINCENT

and
SOUTHEASTERN FORCELAIN & CONSTRUCTION COMPANY, INC.
Dated as of November 1, 1976

: {i
| 1
; {
| e e ;-
4 ; :

‘.

| Relating to :
$650,000 ‘

THE INDUSTRIAL DEVELOPMENT BOARD OF THE TOWN OP VINCENT

FIRST MORTGAGE INDUSTRIAL REVENUE BORDS
(Snuthllltlrn Porcolain & Construction Company Project)
Series 1976

Dated November 1, 1976

. JOMNEON NOMTH HASKELL & SLAUSHTER .
7H FIRYTY HATIORAL-BOWTHESN BATHAAL L NN i:
P O A, AL ARAMA KN ' -
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LEASE AGREEMENT between THLE INDUSTRIAL DEVELOP-

MENT BOARD OF THE TOWM OF VINCENT, a public corporation
organized under the laws of the State of Alabama, party of
the first part, and SOUTHEASTERN PORCELAIMN & CONSTRUCTION

COMPANY, INC., a corporation organized under the laws of
the State of Alabama, party of the second part,

WITNEUSSETH:

That 1n consideration of the respective repre-
gsentations and agreements herein contained, the parties
hereto agree as follows:

ARTICLE 1

DEFINITIONS AND USE OF PHRASES

Section 1.1 Definltions. The followlng words

and phrases and others evidently Intended as the equiva-
lent thereof shall, in the absence of clear implication

herein othervwise, be given the following reapective in-
terpretations herein:

"Additional Bonds" means those authorized to be
i1ssued in Article VIII of the Indenture.

"Affiliate” means any person, {firm or corpora-
tion controlled by, or under common control with, the
Company and any person, firm or corporation controlling
the Company, and includes R. Wayne Duke and Donald
Howse, the guarantors of the obligations of the Company
hereunder,

- M"Authorized Board Representative means the per-
son Or persons at the time aeaggnatea &5 such by written
certificate furnished to the Company and the Trustee, con-
taining the svecimen signature or signatures of such per-
son or persons and signed on behalfl of the Board by the
Chairman or the Vice Chairman of the Directors, by its Sec-
retary or by itsa Treasurer; provided however, that no of-
ficer or employee of the Company or any Affiliate may at
agy time be deslgnated as an Authorized Board Representa-
tive.

"Authorized Company Renresentative" means the
person or persons at the time designated as such by writ-
ten certificate furnished t¢o the Board and the Trustee,
containing the specimen signature or signatuyres of such

person or persons and signed on behalf of the Company by
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its President, by any Vice Preslident thereof, by 1its Sec-
retary, or by its Treasurer,

"Basic ReEt“ means the cash rental payable by
the Company pursuant to the provislions of the first para-

graph of Section 5.2 hereof and any other sums payable
by the Company hereunder that are herein referred to as
Basic Rent.

"Board”" means (i) the party of the first part
hereto and I¥s successors and assigns, and (i1) any pub-
1i¢c corporation resulting from or surviving any consoli-
dation or merger to which it or its successors may be &
party as provided in Section 11.6 of the Indenture.

"Bnnﬁ Ant;uiEatinn Notes" means the following
84 Industrial Hevenue Bon clpation Notes, Socuth-
eastern Porcelain & Construction Series, of the Board,
sach of which was issued pursuant to the Construction
Financing Agreement, and 1s now outstanding in the prin-

¢ipal amount shown opposite its date and number:

g
k

Lo RTELITT T

| Principal
Noe. Date Amount
1 July 14, 1976 $200,000
2 August 20, 1976 100,000
3 | October 1, 1976 250,000

"Bond Fund"” means the Southeastern Porcelain &
Construction Company Bond Principal and Interest Pund
created in Section 10.1 of the Indenture.

" s" means those certain Pirst Mortgage In-
dustrial Revenue Bonds (Southeastern Porcelain & Construc-
tion Company Project), Series 1976, toc be dated Novemder 1,
1976, and authorized to be issued under the Indenture in
the principal amount of $650,000,

. "Certified Resolution” means a resolution adopt-
ed by the o rectors of the Company and certifled
by the Secretary or an Assistant Secretary of the Company
to be true, caorrect and in full force and effect.

"C " means (1) the party of the second part
hereto and 1ts successors and assigns, and (i1) any corpo-
ration resulting from or surviving any consolidation or
perger to which it or its successors may be a party as pro-
vided in Bnutﬁan 8.4 hereof,

"ggagtrugtign Fund" means the Southeastern Porce-
lain & Cons on Company Project Construction Pund created
in Section 9.2 of the Indenture.

"Construction Financing Apresment” means that cer-
tain Construction Financinz Agreement dated as of June 1,
1876, among the Board, the Company and Birmingham Trust
National Bank, Birmingham, Alabama.




"Counsel"” means any attorney duly admitted to
practice before the highest court in the State of Alabama.

"Indenture” means the Mortgape and Trust Inden-
ture between okrd and Birmingham Trust National Bank
(a national banking association having its principal place
of business in the City of Birmingham, Alabama) dated as
of November 1, 1376, under which ?1) the Bonds are author-
ized to be ifiasued, and (11) the Board's interest in this
Leaae Agresment and the revenues and receipts to be de-
rived by the Board from any leasing or sale of the Project
are to be assigned, and the Project 18 to be mortgeged, as
security for payment of the principal of and the interest
(and premium, if any) on the Bonds, as said Mortgage and
Trust Indenture now exists and as it may hereafter be
supplemented and amended.

"Independent Counsel"” means an attorney duly ad-
mitted to prlcggna beFore the highest court in the State
of Alabama and not employed full-time by the Board, the Com-
pany or an Affiliate. '

"Iggggenuﬁg Agguument" means that cartain letter
agreemant betwedn d and the Company that was exe-
uu%zd on behalf of the Beard and the Company on May 17,
1976.

“Ll%lt% Egg;gmunt" means that machinery and equip-
ment demise ¢ the Lompany by Article III of this Lease
Agreement and generally described on Exhibit "A" hereto
and any other machinery and equlpment that, under the pro-
visions hereof, is to constitute part of the Leased Equip-

ment.

“gggiuéfglitf" means the Town of Vincent, Ala-
bama, and any munlcipal corporation resulting from or sur-
viving any consoclidation or merger to which it or its suc-
cesaors may be a party.

"Net Condemnation Award" means the total amount
avarded as compensation for any part of the Project taken
under the exercise of the power of eminent domain plus dam-
Ages to any part not taken, less and except (i) any portion
thereof to which the Company is entitled under the provi-
slons of Section 7.4 hereof, and (11) all attorneys' fees
and other expenses incurred in the condemnation proceeding
with reapect to which such award was made (other than those
pald directly by the Company or deducted, pursuant to the
provisions of said Seation 7.4, from that portion of the
::lrd ;? which the Company 14 entitled under the provisiorns

arsof).
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"Net Insurance Proceeds" means the total ilnsur-
ance proceeds recovered by the Board, the Company and the
Trustee on account of any damage to or destruction of the
Project or any part thuereof less all expenses {including
attomeys' fees and any extraordlnary expenses of the Trus-
tee) incurred in the collection of such proceeds.

"Permitted Encumbrances"” means, as of any par-
ticular time, (1) liens lor ad valorem taxes and specilal
assessments not then delinquent, {(ii) this Lease Agree-
ment, (111) utility, access and other easements and rights-
of-way, mineral rights, restrictions and excuptions that
will not materially interfere with or impair the operations
being conducted in or about the Plant (or, if no operations
are being conducted in or about the Plant, the operations
for which the Plant was designed or last modified), (1iv)
any lnchoate mechanic's, materialman's, supplier's or ven-
dor's lien or other right to a purchase money security in-
terest if paymeant 1s not yet due and payable under the con-
tract giving rise to such lien or right, and (v) such oth-
er minor defects, irregularities, encumbrances, easements,
rights-of-way and clouds on title (including zoning and
other similar restrictions and regulations) as customarily
exist with respecl to propaertles similar in character to
the Projuct and as do not in the aggregate materlally im-
palr the use of the property affected thereby for the pur-
pose for which 1t was acquired or is held by the Board,

"Plant" means that certain plant for the fabri-
cation and processing of metals and metal products which
18 required by Section 4.1 hereof to be constructed on the
>ite, as sald plant may at any time exist.

"Primary Term" means the period berinning on the
date of the delivery of thuse presents and continuing until
11:5% o'elock, P. M., on Novembar 1, 1691,

"Project" means the Site, the Plant and the
leased Equipment, as they may at any time exist, and all
other property and rights referred to or intended sc to be

in the demising clauses hereof or in any way subject to the
demise hereof.

" "Project Develonment Costs" means the cost of ac-
quiring the real propcrty described in the demising clauses
hereof, the costs of constructing the Plant and of acquir-
ing and 1installing the leascd Equipment referred to under
the caption "II" in Section 3.1 hereof, the expenses incur-
red in conneetion with the issuance and sale of tho Bonds
(including the initial charge of the Trustee and the Tiscal,
logal, printing, advertising, recording and other similar
fees and expenses relating thereto), and all costs and gXx-
pensas lncurraed in connection with and directly related to
the planning, development and design of the Plant and said
leasud Equipmant,

"Site" means the real property specifically de-
scribed in the demising clauses hereof (to the extent that
at the time 1t 1s subJect to the demlse hercof) and any
Othur real property that under the terms hereof consti-
tutes p part of the Site.




"Trustee” means the Trustee at the time serving
as such undeér the Indenture.

" gg% St;ten Corporation" means a corporation
organized under the laws of one o e atates ol the Unigc-

ed States of America or of the District of Columbis.

Section 1.2 Use of Phrases. "Herein," "here-
by," "hereunder,” "hereol," "hereinbefore,” "hereinafter"”
and other equivalent words refer to this Lease Agreement
as an entirety and neot asolely to the particular portion
in which any such word is used. The definltions set forth
in Section l.l1 hereof include both singular and plural.
whenever used herein, any pronoun shal)l be deemed to in-
ciude both singular and plural and to cover all genders.

ARTICLE I

REPRESENTATIONS AND WARRANTIES
Seetion 2.l Representations by the Board. The
Board makes the following representi&tlons as e basis for

the undertakings on 1ts part herein contained:

(a) The Board is duly incorporated under the
provislions of Act No. 648 enacted at the 1949 Rugular Ses-
sion of the Legislature of Alabama, as amended, by Certifli-
cate of Incorporation duly filed for record in the office
of the Judge of Probate of Shelby County, Alabama; it has
not amended its said Cartificate of Incorporation; and 1t
1s not in default under any of the provisions contained in
sald Certificate of Incorporation or in the laws of Alabama ;

(b) The Site, the Plant and the Leased Equip-
ment will together constitute a "project” within the mean-
ing of said Act;

(¢) . The Board has good and marketable title
to the real property specifically described in the de-
mizing clauses hereof, subject only to Permitted Encum-
brances; all saild real property is located wholly with-
in the corporate limits of the Municipality; and no part
thereof 1is located within the corporate limits or the po-
lice jurisdiotion of any other incorporated municipality;

(d)  Neither the construction of the Plant nor
the installation of any of the Leasad EQquipméent was begun
prior to May 17, 1976, the date on wWhich the Inducement
Agreement was executed on behalf of the Board and the
Company; |
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' {(¢) Under the provisions of the sald Act (as
amanded), the Board has the power to enter into the trans-
agtions contemplated by this Lease Agreement and to carry
out its obligations harsunder;

(f) The execution and delivery of this Lease
Agresmant on its part have been duly authorized by all nec-
essary corporate action; and

(g) One of the principal inducements to the pur-
chase of the Bonds by the original purchaser thereof from
the Board, and by subsequent purchasers thereof (if any),
is that under exlsting law the interest income thereon is
axempt from Federal income taxation [except to the extent
provided in Section 103(¢)(7) of the Internal Revenue
Code of 1959, as amended].

deetion 2.2 Representations §?d Warranties by
the Ggggﬁgz. The Company as € ollowing representa-~
ons warranties as the basis for the undertakings on
its part hesrein contained:

(s) The Company is a corporation duly incorpo-
rated under the laws of Alabama, is in good standing as
such, &and has power to enter into, and to perform and observe
the agrecments and covenants on its part contained in, this

Lease Agreement;

: - . e ! &
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(b) Neither the execution and delivery of thie
Lease Agreement, the consummation of the transactions con-
templated hereby, nor the fulfillment of or compliance with
the terms and conditions hervof, conflict or will conflict
with, or result or will result in a breach of, any of the
terms, oconditions or provisions of any corporate restric-
tion or limitation or any agreement, instrument or court or
other govermmental order to which the Company 1is now a par-
ty or by whieh it is bound, or constitute or will consti-
tute a default under any of the foregoing;

. T L R

(o) | Neither the construction of the Plant nor
the acquisition or installation of any of tho Leasad Equip-
ment was begun prior to May 17, 1976 (the date on which the
Inducement Agreement was executed on behalf of the Board and
the Company), and the plant that 1s presently being oonstruc-
ted and equipped on the real proparty described in the de-
mising clausas hervof is the same as that referred to in
the Inducament Agruement and in the Construction Filnancing
Agreement;
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(d) The "principal user" of the Project is and
wWill be the Company or a "related person” [as the terms
"principal user" and "related person” are defined and used
in Section 103(c)(6) of the Internal Revenue Code of 1654,
as amended) and no other person, firm or corporation;

(6) No state, territory or possession of the
United States, nor any political subdivision of any such
state, territory or possession, nor the Distriet of Colum-
bie, has, since April 30, 1968, issued any obligations the
procesds of which are to be or have been used primarily
with respect to any facilities (i) that are located with-
dn the corporate limits of the Municipality, and (i11) the
"principal user" of which facilities was, 15 or will be
the Company or one or more "related persong” [(as the terms .
"principal user" and "related person” are defined and usaed V'
in Section 103(c)(6) of the Internal Revenue Code of 1954, R
as amended], and for purposes of this subsection (e), a
contiguous or integrated facility located on both sides
of the border between any two or more political jJurisdic-
tions shall be considered as being located wholly within
each such political Jurisdiction;

(£f) The construction of the Plant by the Board
&and the aoquisition and installation on its part of the
Leased Equipment and the leasing of all thereof (along with
the reel property described in the demising clauses hereof)
to the Company will induce the Company to locate, in the
State of Alabama, a new plant for the fabrication and pro-
cesaing of metals and metal produets; and

o 17 R PN B,

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

ARTICLE IXI

DEMISING CLAUSES

= Seetion 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
Ennumbrnnanl, for and during the Primary Term, the follow~
ng |

The following described real property situated

within the corporate limits of the Municipality in Shelby
County, Alabama: |

L




Begin at the southeast corner of the southwest 1/4 of
the northeast 1/4, Section 23, Township 19 South, Range
d East, thance run west along the south iine of said
quartar-quarter section a distance of 358.27 feet ;
thence turh an angle of 68° 39' 10" to the right and
run & distance of 713.02 feet to the north line of the
south 1/2 of the south 1/2 of said northeast 1/4; thence
turn an angle of 111° 20' 20" to the right and run
along the north line of said south 1/2, south 1/2,
northeast 1/4, a distance of 655.94 feet to the waat
right-of-way of the Central of Georgia Railroad;
thence turn an angle of 68%2.40' 30" to the risht and
run aleng saild right-of-way a distance of 712.94 feet
to the south line of the southeast 1/4 of the north-
east 1/4 of sald section; thence turn an angle of
.111° 20' to the right and run a distance of 299.A7
feet to the point of beginning, all of said real prop-
Orty being situated in tho south 1/2 of the southwest
1/4 of the northoast 1/4 and the south 1/2 of the
southuast 1/4 of the northeast 1/4 in Sectien 23,
Township 19 South, Range 2 East, Huntsville Meridian,
in 3heldby County, Alabama, and contalning 10.00 acregs,
more or less,

II

Those ltoms of machinery and equlpment generally
described on Exhdibit "A" attached hereto and made a part
hereof; and

II1I

The Plant and all other leased Equipment, and
all other improvements now or hereafter sltuated on the
Site and forming a part thereof, not including, however,
any machinery or equipment that, under the terms hereof,
is, or 1s to become (prior to the termination of those

Eiulantl). the sole pnoperty of the Company or third pPAT-
Gs. .

ICLE IV

CONCERNING THE PLANT AND

' THE LEASED EQUIPMENT

a8 practicable

Sﬁntinn k.l Agreement to Construct Plant and Af-
g*ir& gﬁd Install loased Eguigmnnf. The Poard will procaed
W an il complete a&s promp
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(8) the conatruction, wholly within the
boundary lines of the Site, of a plant for the
fabrication and processing of metals and metal
products, and having a floor erea of approximately
51,000 square feet, substantially in accord-
ance with plans and apecifications prepared by
R. F. Hubbard of Birmingham, Alabama, dated
May 28, 1976, identified as "Job No. E-3240"
and conslisting of thirteen (13) shests of
drawings, and '

' 1:. r-‘-.lfg*'s. R

(b) the acquisition and installation, in
or about the Flant and wholly within the bound-
ary lines of the Site, of those items of machin-
ery and equipment generally described on Exhib.
At "A" hereto, substantially in accordance with
written orders and directions fronm the Company,

and will pay, solely out of the principal procaeeds derived
by it from the sale of the Bonds, to the extent and as pro-
vided in Section 4.3 hereof, the costs of such construction,
acquisition and installation. The Company may cause such
changes to be made to the aforesaid pPlans and specifications
a3 it may desire and as will not result in any material
change in the appearance or basic design of the Plant or in
changing its character as a part of a "project" under the
provisions of the sald Act No. 648, Except as provided in
the Preceding sentence, noither theo Company nor the Board
will ocause or permit any changes to be made to the aforu-
sald plans and specifications. The Company and the Board
will cooparate with wach other in order that the construc-
tion of the Plant and the acquisition and installation of
the Leased Equipment may be completed as promptly as prac-
ticable. The Board will not, however, hereafter enter into
any contraoct for the construction of the Plant or the acqui-
sltion and installation of the leased Equipment, or any part
of such construction, acquisition and installation, unless
there iz endorsed thereon & legend indicating that the Com-
PAnY has approved both the form and substance of such con-
tract and such legund .is signed on behalf of the Company by
an Authoriged Company Representative at tho time acting as
such under the provisions of the Indenture.

Section 4.2 Agreement to Issue Bonda, 1In order
to provide funds for thengarmanani Inancing of the costs
of acquiring the Site, constructing the Plant and acquiring
and installing the Leasad Equipment and the other Project
Development Costs, the Board wlll, simultanasously with the
delivery hereof, issus and sell the Bondas and, as securlty
tharefor, execute and dsliver the Indenture. All the terms
and nanaitiun:;nr the Indenture (including, without limita-
tion, those relating to the amounts and maturity date or
dates of the principal of the Bonds, the interest rate or
rates themwof and the Ernvisinnu for redemption thereor prior

to thelr respective ms urities) are heroby made a part herwof

as fully and completely as if set out herein.
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Sectlion 4.3 No Harrantg of Suitability bv Bpard.

C Reguired to ar Lertain Costs in Certain rven<cs.

OMpany recogniges t since the plans and speci/ica-
tions for the Plant have been prepared to its order and
that since the items of Leased Equipment have been and are
Lo be selected by it or are to be fabricated according to
spacifications prepared by it or to its order, the Board
can make no warranty, either express or impllied, or offer
any assurances that the Plant or the Leased Equipment will
be suitable for the Company's purposes or needs or that the
proceeds derived from the sale of the Bonds will be sufrfi-
cient to pay in full all the Project Development Costs, In
the event said proceeds are insufficient to pay all said
costs, the Company will pay into the Construction Fund, or
make ‘arrangements for the payment intoc the Construction Pund
o, such moneys as are necessary to provide for payment of
all said costs, whereupon the Board will proceed to complete
sald construction, acquisition and installation. The Company
shall not, by reason of its payment of any moneys into the
Construction Fund or any arrangements made by it for any such
payment, be entitled to any reimbursemant from the Board or
to any diminution of the rental payable hereunder. Further,
the fact that moneys paid into the Construction Fund by the
Company or moneys the arrangements for the payment of whiceh
into the Construction Pund were made by the Company, or both,
were used, in whole or in part or directly or indirectly, to
pay all or a portion of the costs of conatructing the Plant
or of acquiring or installing any or all of the Leased Equip-
ment shall not result in vesting title to the Site, the Plant
or the Leased Equipment, or any part of any thereof, in the
Company or in imposing a lien in favor of the Company upon
the 3ite, the Plant or the Leased Equipment, or any part of
any theredf, it being understood and agreed (a) that title
to the Site, the Plant and all the Leased Equipment shall,
As between the Board and the Company, be fully and solely
vested in the Board, and (b) that any such lien in favor of
the Company that might so result is hereby expressly waived
and released by the Company.

Seotion 4.4 Board to Pursue Riphts against Con-
tractors, ete. In the event ol default Y any contractor
or sub-gcontractor under any contract with the Board for

the construction of the Plant or the acquisition or instal-
lation of the Leased Equipment, or any part of either there-
of, the Board will, upon written reguest made to it by the
Company, proceed, either aeparately or in conjunction with
others, to exhaust all remedies the Board may have against
such contractor or sub-contractor mo in default and apainst
sach surety (if any) for the performance of such contract.
Further, the Board will, in the event it proceeds in an ar-
bltration procé¢eding or by an action at law or in equity
agalnst any such contractor, sub-contractor or aurety pur-
suant to the provisions of this section or in the event any
such contractor, sub-chbntractor or surety brings any such
proceeding or action apgainst the Board in connection with or
relating to the aforesaid construction, acquisition or in-
stallation, follow all reasonable directions given to it by
the Company in connection with such proceeding or action,
and the Company shall have full and complete controel there-
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of, including (without limitation) the right to select coun-
sel for the Board. The net proceeds recovered by the Board
in any such action shall be pald into the Construction Tund
{or, in the event that at the time such proceeds are re-
celved by the Board the Construction Fund is closed, into
the Bond Fund). The Board further hercby transfers and as-
signs to the Company all tho Board's rights and interosts
in, to and under any maintenance or surety bonds or warran-
ties respecting quality, durabllity or workmanship obtaincd
by or vested in the Board in connection with the construc-
tion of the Plant and the acquisition and installation of
the leased Equipment, or any part of either thereof, and
grants to the Company the right to take action, in the name
of elther the Board or the Company, but at the Company's
so0le cost and expense, for the enforcement of such bonds and
warranties, it being understood and agreed that all beneflfits
and recoveries accrulng therefrom shall, at any time during
which this Lease Agresment is in effect and the Company 1s not
in default hereunder, be pald and belong to the Company and

shall, at any time during which the Company 1s.in default here-

under, be pald into the Bond Fund.

Saction 4.5 Completion Certificates. The Company
will, upon the completion of thg construetion of the Plant
and payment in full of the costs thereof, furnish to the
Board and the Trustee a certificate to that effect sipgned
by an Authorized Company Representative. Further, the Com-
pany wlll, upon the completion of the acquisition and instal-
lation of the Ldéased Equipment and payment in full of the
costs thereof, furnish to the Board and the Trustee a cer-
tificaté to that effect slgned by an Authorized Company Rep-
reauntative.

Section 4.6 Supplemental A regement on Comolation.
Upon completlion of the construction u% the Plant and the ac-
quisition and installation of the Leased Equivment, the Board
and Che Company will enter into a supplcemantal agreemont iden-
tifying, with such particularity as the Trustee shall spec—
ify, the items of lLeased Equipmant installed in or about
the Plant . and confirming the demise thereofl to the Company

hereunder.

ARTICLE V
DURATION OF TERM AND REMTAL PROVISIONS
-—--—l-—.—.-—-——-—-—-_._.____,______________

Section 5.1 Duration of Term. The primary term
of this Lease Agreement aRd o € lease herein made shall
begin on the date of the delivery of this loase Agreement
and, subject to the provisions of thils Lease Agreenment,
shall continue until 11:59 o'clock, P. M., on Movember 1,
1991. The Board will deliver to the Company solc and exclu-
slve poesession of the Project (or such portion or portions

)
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thereof as are then in existence) on the commencement date

of the Primery Term, subject to the inspection and other
rights reserved in Section 8.3 hereof, and the Company will
accept possession thereof at such time; provided however.
that the Board will be permitted such possesslon of the Pro!-
ect as shall be necessary and convenient for it to construce
the Plant and to install the Leased Equipment therein,; and
preovided further, that the Board will be permitted such pos-
sesslon of the Project as shall be necessary and convenient
for it to make any repairs, restorations or improvements re-
quired or permitted to be made by the Board pursuant te the
provisions hereof or pursuant to the provisions of any agree-
ment between the Board and the Company supplemental hereto.

Section 5.2 Rental Provisions. For and during
the Primary Term, the Company wilil pPay %o the Board, for use

and oc¢cupancy of the Project, Basic Rent in the following
amounts:

() On or before the 20th day of December, 1976,
an amount which, when added to the amount of accrued
interest received by the Board from the saleé of the
Bonds, will equal one-third (1/3) of the semiannual
installment of interest maturing with respect to the
then outstanding Bonds on May 1, 1877, and one-sixth

. (1/6) of the principal maturing with respect to the
then outstanding Bonds on November 1, 1977; and

(b) On or before the 20th day of January, 1977,
and on or before the 20th day of each calendar month
thereafter until and including the month of October,
1931, an amount equal to the sum of (1) one-sixth
(1/6) of the interest maturing with respect to the
then outatanding Bonds on the then next succeeding
semlannual interest payment date with respect there-
to, plus (11) one-twelfth (1/12) of the principal
maturing with respect to the then outstanding Bonds
on the then next succeeding Movember l; provided

we mo into

i the Bon rsu to the provisjions hereof or
A QT_E_EIEE%gniuZE_ excluding, however, all vayments

L 0 &8ic Hent required by the Indenture to be patd
{ ) therein] shall be credited on the then next Basic
th Rent paymeni and ceeding Basic Rent pay-
S ment due thereafter until the entire sum so trans-
} Terred or paid has been so credited; and provided
o further, that i1f for any reason, after the payment
{f‘ A by the Company of such amounts as are required to be
)' 5&, pald by it pursuant to the preceding provisions of
4 . this Section 5.2, the moneys held by and avallable
\1 {ﬁ} to the Trustee for payment or redemption of the
s principal of and the interest on the Bonds are not
Q Burficlient to pay, on the due date thereof, any
Buch principal or interest, the Company will promptly
pay to the Trustee, for the account of the Board
and as further Basic Rent, sucH amount as, when
added to the aforesaid moneys held by and available
to the Trustee, will equal the principal and inter-
egt 8o due or required (by the provisions of the

Indenture) to be redeemed with respect to the Bonds.

- 12 -
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Nothing herein contalined shall be construed as
- imposlng on the: Beard or on the Trustee any duty or re-

- sponsibility of giving any notice to the Company of tho
amount on deposit in the Bond Fund, or of the amount of
any other crudits againat Basic Rent available to the Com-
pany, as of any rent payment date, but the Board will
cause the Trustee to reapond to any reasonable reoquests
that the Company may make for such information. Heithar
the Board nor the Trustee shall be cbligated to give any
prior notice to the Company of the due date or amount of
any installment of Basic Rent, and failure to receive any
such prior notice, even if customarlly given by the Board
or the Trustee, shall not relieve the Company of its ob-
ligation to pay such installment of Basic Rent when 1t 1is
due and payable.

Sc long as any of the Bonds are ocutstanding, all
Basic Rent paymants shall de made directly to the Trustee,
or its successor as Trustee under the Indenture, for the
account of the Board. The Board will, promptly following
the dealgnation of any successor Trustee under the Inden-
ture, give written notice to- the Company of the name and
location of the principal office of such successor Truse
tee, or it will cause such notice to be promptly given.
In the svent the due cate of any installment of Basic Rent
payable hereunder is a Sunday or logal holiday in Alabama,
such installmant shall be due on the nuxt preceding busi-
ness day. Any Basic Rent payment due hercunder that is
not paid within tun (10) days aftor the dus dats thereof
shall bgar interest from such due date until paid at the
rate of 8% per annum. The Company will also pay, as addi-
tional rental, the fees, charges and disbursements of
the Trustec undor the Indenture (other than its initial ac-
captance fee), such fees, charges, and disbursements to be
pald directly to the Trustec or the Board, as the case may
:;. rgr its own account upon presentation of its statements

erofor.

Section 5.3 Oblipation of Companv Uneondition-
al. The obligation of the Eumpany to pay the Pasic Rent,
to make all other payments provided for herein and to per-
form and observe the othor agreements and covonants on its
part herein contained shall be absolute and unconditional,
irrespective of any rights of set-off, recoupment or coun-
torclaim st might otherwise have agailnst the Board, The
C will not suspend or discontinue any Buch payment
to perform and observe any of its othor agreements
8 contained hereln or (uxcept as expressly au-
in this Lease Agreement) terminatae this Laase
Agreemont for any cause, ineluding, without limiting the
generality of the foregoing, the failure of the Board to
complote the cdnstruction of the Plant or the acquisition
or installation of the Leasad Equipment, any acts or cip-
cumstances that may constitute an eviction or constructive
eviction, fallure of cénsideration or commereial frustra-

tion of Purpose, or any damage to or destruetion of the
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Project or any part thereof, or the taking by eminent do-
main 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 Unitaed States of America, the State of Alabama
Oor any political or taxing subdivision of either thereof,
Or any change in the cost or avallabllity of raw materials
Or energy adversely affecting the profitable operation of
the Project by the Company, or any failure of the Board to
perform and obsurve any agreement or covenant, whether ex-
press or implied, or any duty, liability or obligation aris-
ing out of or connected with this Lease Agreement.

- -

‘- |"_

The provisions of the preceding paragraph of this
Section 5.3 shall continue in offect only so long as any
part-of the principal of or the interest {(and premium, ir
any) on any of the Bonds remains unpaid. Nothing herein
contained shall, howaver, be construed to prevent the Com-
pany, at 1ts own cost and expense and in its own name or
in the name of the Board, from prosecuting or defending
any actlon or proceeding or taking any other action involv-
ing third persons which the Company deoms reasonably neecs-
3ary 1n order: 0 secure or protect its rights of use and
cccupancy and: other rights hervunder, and the Board will

cooperate fully with the Company in any such action or pro-
caudling.

i warr
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ARTICLE VI

MAINTENANCE, TAXES AND INSURANCE

Section 6.1 Maintenance, Additions. A tarations,
Impro ts and Modifications. "The Company uII%, at 1ts
OWIl eXpense, (a wep ©he I'roject in as reasonably safe
condition as its operations permit, and (b) subject to the
provisions of Seetion 6.2 hereof, keep the Plant, the lLeased
Equipment and any other improvements located on the Site
in good repair and operating condition (reasonable wear and
tear’ excepted), making from timu to time all necessary and
proper renewals thereof and repairs and replacements there-
to (inedluding, without limitation, exterior and structural
repairs, renewals and replacements); providaed however, that
nothing contained in this sentonce shall be construed to re-
quire the Compeny to make any renewals, repairs or replace-
ments that are elsewhere in this Lease Apreement Gxpressly
required to be made by the Board. The Company may, also at
its own axponse, make any additions, alteretions, improve-
ments or modifications to the Project that it may deem dg-
sirablae for its business purposes, that do not adversely
affect the structural integrity of any bullding or other
structure forming a part of the Project (excopt to the gx-
tent permitted in Section 6.2 hereof), and that will not

impair the operating unity of the Project, substantially




reducq 1ts value or change i1ts character as a "project"
under said Act FNo. 648, provided that all such additions,
alterations, improvemants or modifications

(1) are located wholly within the bound-
ary lines of the 3Site, or |

(2) are located wholly within the bound-
ary lines of other adjacent real property here-
after acquired by the Board, leasod to the Com-
pany by the Board and subjected to the demise
of thease presents and to the lien of the Inden-
fure and with respect te which the Board and
‘the Truatee have baen furnishod an opinion of
Counsel satisfactory to each of them to the efe
fect that the Board has good and markotable ti-
tle thereto, subject only to the lien of the
Indenture and Permitted Encumbrances, or

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

Any such sdjacent real property so subjected to the domise
hereof and to the lien of the Indenture shall henceforth
be considered, for purposaes of this Lease Agreeoement, as
part of the Slts. All sueh additions, alterations, im-
provements and modifications so made by the Company shall
become & part of the Project.

The .Company will not permit any mechanics' or oth~
ér liens to stand against the Project for labor or matorials
furnished it in connection with &ny additions, alterations,
1mprn?tllntl,lmudiricltinna, repairs or renewals so made
by 1t. The Company may, however, at its own expense and
in good falth, contest any such mechanics' liens or other
lions and in the uvent of any such contest nay pernit any
such liens to remain uwnsatisfied and undischarged during
the period of such contest and any appeal therefrom un-
less by such action the lien of the Indenture to any part
of the Project shall be endangered or any part of the Proj-
ect shall be subject to loss or lforfeiture, in either of
which events such mechanics' or other liens shall (unless
they are bondad or superseded in a manner satisfactory to
the Trustee) be promptly satisfied.

Sectlon 6.2 Party Vall Provisions. If the Com-
pany purchases. any unimproved portion ol thg Site pursuant
to the provisiens of Sgetion 1.3 hereof, or if the Company
purchases, leases or gtherwise acquires any othor resl prop-
erty adjacent to tho Site, or if any unimproved portion of

the Site is rﬁlaasod from the demise herecof pursuant to the
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provisions of Soction 12.2 hereof, then, in any such cvent,
all dbuilding walls now standing or hereafter urected on or
contiguous to any common boundary between the Site and any
real property theretolfore constituting part of the 3ite that
has been purchased by the Company, any othor real property
adjacent to the Site that has been purchased, leaswed or
otherwise acquired by the Company or any real property there-
tofore conastituting part of the Site that has been relgascd
from the demlise hereof, as the case may ba, shall be party
walls, and each parcel of real property on a@ither side of
such common boundary shall be subject to a reciprocal ease-
ment for the benefit of the other parcel, which eascrent on
@ach side of such common boundary shall extend ocut ten (10)
feet from such boundary and shall be for the purposces of
construction, inspection, Raintenance, repair and replace-
ment of any party wall now or hereaftor erected on or con-
tiguous to such common boundary.

To the extent permitted by applicable building
codes and accepted principlaes of structural design, new
bulldings or other structures losated on either side of
any such common boundary may be structurally connected
to any such party wall then in @xistencce, but any party
¢xercising such right of connection to an existing party
wall shall indumnify and hold harmless the owner, rort-
gagee and lessge of tE: parcel of real property on vwhich
Buch party wall was erected (as well as any other person
having an interest in said parcel) against any and all
lossaes and damages that may in any wayv result from tha
conatruction and connection of adjacent buildinrs and
other structurus to such party wall, including damage
or l1lo8s occurring after the complaetion of construection
as well a3 any. that may occeur during construction.

1f a building or other Btructurc now or hercafe-
ter located on g pareel of real proparty on either side
ol any such common boundary uiilizes a party wall with =
bullding or other structure now or hereafter located on
the parsel of real pro erty on the other side of such com-
mon boundary, and if al1l bulldings or othor structures
utilizing such party wall are lcased by the samc parson
or arw othérwise operated under common control, then any
non-loadbearing wall panels in s8uch party wall may be ro-
moved and the utilities serving either of such parcels may
be tied in or connected with the utlilities serving the oth-
er of such parcels, but in the event that such parcols
thereafter cease to bu leased by tho same person or other-
wise operated under common control, all non-loadbearing
wall panels that may have theretofore boen removed from
such party wall shall bo reinstalled or replaced with wall
panels of comparable quality to those oririnally raemoved
and separate utilities shall bo provided for each of such
parcels of oAl property.

The covenants and agreements on the part of the
Board and the Company contained in this Section 6.2 shall

- 16 o
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run wlth &ll separate parcels of real property into which
the parcel of real property described in the deomisings claus-
s hereof may be nereafter divided and shall be enforccable
for the benefit of each such parcel by all future owners,

lessees and mortgagees thereof.

Section 6.3 Removal of Leased Eguipment. The
Board and the Company redognize that altor The Laased
Equipment is installed in the Plant, portions thereofl
may bocome inadequate, obsolete, worn-out, unsuitable,
undesirable or unnecessary ln the operation of the Plant
48 a modern fabricating and processing facility, but the
Company shall not (any provision hereof to the contrary
notwithstanding) be under any obligation to renew, repair

or replace any such inadequate, obsolete, worn-out, unsuitable,

undesirable or unnecessary lLeased Equipment. However, in
any instance where the Company in its sole diseretion de-
terminos that any item of the Leased Equipment -has become
inadequate, obsolete, worn-out, unsuitable, undesirable
Or unnecessary in thé operation of the Plant as a modern
fabricating and pProcassing facilicy,

(8) the Company may remove such item of
the Leased Equipment from the Plant 8ite and
(n behalf of the Board) sell, trade in, ex-

or otherwise dispose of it without any

responslibility or accountabliliity to the Board
or the Trustee therefor, provided that (1) the
Company substitutos and installs in the Plant
Or on the Site (either by direct payment of tho
co8ts thereof or by advancing to the Board the
funds necessary therefor, as hereinafter pro-
vided) other machinery or equipment havinpg equal
or greater utility (but not necessarily the sane
Value or function) in the operation of the Plant
a3 & modern fabricating and processing facllity,
which such substitutod machinery or equipmont
shall be free of all licns and encumbrancos (other
than the lioen of the Indenture and Permitted En-
oumbrances), shall be the sole proparty of the

» 3hall be and become a part of the Leased
Equipment . subject to the demise hereof and to the

of the Indenture ang shall be held by the
Company on the same terms and conditions as the
ltems originalily comprising the lLeased Equip-
mantt, and (i1) such removal and substitution do
not elr the opsrating unity of the Plant; or

(b) ‘the Company may remove such item of
the lsased Equipment from tho Site and (on be-
half of the Board) 8¢ll, trade in, exchangoc or
otherwise dispose of 1, without any responsi-
bllity or aceountabllity to they Board or the
Trustes therefor and without being required to
substitute and install in the Plant or on the
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Site other equipment in substitution thercfor,
provided that (1) in the case of the sale of
such equipment to anyone other than itself or
any Affiliate, or in the case of the scrappinr
thereof, the Company pays into the Bond Pund
the proceeds from such sale or the scrap value
thereof, respeoctively, (11) in the caseo of the
trade-in of such equipment for other property
not to de installed in the Plant or on the Site,
the Company pays into the Bond Fund an amount
in cash equal to the credit received by it in
such trade~in, and (11i1) in the case of the
sale of such equipment to itselfl or any Afril-
iate or in the case of any other disposition
thereof, the Company pays into the Bond Fund
‘an amount equal to the original cost thereof
to the Company or the Board (as the case may
bo) less depreciation at rates calculated in
accordance with gemerally accepted accounting
principles; provided howaver, that there may
be credited on any payment that under the pro-
vislons of this subsection (b) is due to be
made into the Bond Fund by the Company an
amount not in ¢xcess of (A) the original coast
to the Company of any otheor equipment then in-
stalled in the Plant or on the Site that does
not then constitute part of the Loased Equip-
ment and is owned by the Company and that 1is
free from all liens and encumbrances {othor
than the lien of the Indenture and Permittcd
Encumbrances), le¢ss (B) depreciation theroon
at rates calculated in accordance with gener-
ally accepted accounting principles - all to
the extent that such amount so credited has
not theretofore buen erodited on payments
theratolfore due to be made into the Bond Fund
pursuant to this subsection (b); and provided
further, that from and after any such craedit,
such other equipment shall be and bacoma the
801¢ propurty of the Board ané part of the
Leased Equipment subject to the demise hervofl
and to the liun of the Indenture and shall be
held by the Company on the same terms and con-
ditlons as the items originally comprising the
Lessed Equipment,

In any case where the Company is herein requlired to pur-
chase, install and substitute in the Plant or on the Site
any item nr'naphinnry or equipment, 1t may, in lieu of
purchasing and installing said machinory and equipnent 1t¢-
self, advance to the Board the funds necessary therefor,
whereupon the Pnard will purchase and install such machin-
ery or e¢quipment in the Plant or on the Site.

If, at the time of the removal of any part of
the leasud Equipment from the Plant or the Sito, there
1s then installed in the Plant or on the Site other equip-
ment not then constituting part of the leased Equipment,




and 1f such other equipment has utility (though not neces-
sarily the same valuo or function) in the operation of the
Projest equal to or greuater than that of the itom of the
Loased Equipment to be removed and is free of all licns

and enoumbrances (othar than the lien of the Indenture and
Permitted Encumbrances), and if no part of the cost of such
other equipment has been credited on a payment theretofore
due to be made into the Bond Pund pursuant to the provisions
of subsection (b) of this s@ction, the Company may, by faill-
ing to make the substitution or the cash payment alterna-
tively prescribed by the preceding proviaions of this sec-
tion, elect to have such provisions not apply t£o such re-
moval, but with the result, however, that from and after
such removal such other equipment shall be and becore the
sole property of the Board and part of the Leased Equip-
ment’ subject to the demise hervof and to the lion of the
Indenture and shall be held by the Company on the same

terms and conditions as the items originally comprising

the lLaeased Equipment.

In furtherance of the preceding provisions of
this utctiun,;thﬂ Company will

(1} pay to the Trustee such amounts as
are required by the provisions of the precad-
ing subsaction (b) to be paid by the Company
into the Bond Pund promptly after tha sale,
trade=in, aexchange or othor disposition re-
Quiring such payment, provided that no such
Payment need be made (1) until the aggrecate
of such payments due but not theretofore made
1s $20,000 or mora, or (1i) until the then
next suoceeding November 1, whichever occurs

(2)  execute and deliver to tha Board
and the Trustee such documents as the Trus-
By from time to time raquire to confirm
the title ol the Board (subject to this lLease
Agreement) to, and the lien of the Indenture
with respect to, any items of machinery and
equipment that under the provisions of this
section are to bacome a part of the Leased

Bquipment; and

{(3) .pay all costs (ineluding attorneys'
fees) incurred in subjecting to the demise of
this lLease Agreement and the lien of the Inden-
ture any items of machinery or equipment that
under the provisions of this section are to be-
come a part of the Leased Equipmont.

™The Company will not rﬁmnvn, or permit the removal of, any
of the Leased Equipment from tho Sitc cxcept in accordance
with the provisions of this Seetion 6.3,
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T™he preceding provisiona of this Section 6.3
shall apply only so long as any part of the princlpal of
. or the interest (or premium, if any) on any of the Bonds
. remhins unpaid, After full payment of the principal of
' an@ the interest (and premium, if any) on the Bonds, the
Company may, if in its sole discration any iten of the
l9ased Equipment has become inadequate, obsolete, worn
out, unsuitable, undesirable or unnecessary in the opera-
tion of the Plant as & modern fabricating and processing
facility, remove such item of the leased Equipment from
the Site and (on behalfl of the Board) sell, trade in, ex-
change or otherwise dispose of 1t, without any responsi-
bility or accountabllity to the Board therefor and with-
out beling required to substitute and install in the Plant
Or on the Site othar equipment in substitution tharefor,
and may retain any money or other consideration received
by 1t upon any disposition of any such item of leased
Equipment.

Nothilng contained herein shall prohiblt the Com-
pany, at any time during which it is not in default here-~
under, from removing from the Site any machinery or equip-
ment that is owned by it or leased by it from third par-
ties and that .does not constitute part of tho Loased EqQuip-
ment, prnvidad (A) that such machinery or equipment may be
romoved without adversely affecting the structural intep-
rity of any bullding ¢r other structure forming a part of
the Project or causing any material damage to any such
bullding or structure or to the Site, or (B) that if such
removal results in adversely affecting the structural in-
tegrity of any such building or other structure or in caus-
ing any material damage to any such bulilding or structure
or to the Site, the Company promptly thereafter takes such
action as is necessary to restors the structural integrity
of such building or structure or to repalr such damage, as
the case may be.

Section 6.4, Taxes, Other Gove tal Charges

and Utilitﬁ ChanEu. The Board and the Company ncEnnHE-

ge (& r present law no part of the Project
owned by the Board will be subject to ad valorem taxation
by the State of Aladbama or by any political or taxing sub-
division thereofl and that under present law no part of the
recalpts, 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 Com-
pany %0 enter into this lease Agreement. However, the Com-
pany will pay, :as the same ruspectively become dua, (i)
all taxes and gnvﬁrnmuntal charges of any kind whatsocver
that may lawfully be assessed or levied against or with re-
spact to the Project (including, without limiting the gen-
erality of the foregolng, any taxes levied upon or with
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respect to any part of the receipts, income or profits of
the Boy from the Project and any other taxes leviced upon
or with respedt to the Projoet which, if not paid, would

become a lien on the Project prior to or on a parity with
the llen of the Indenture or a charge on the revenues and
recelipts therefrom prior to or on a parity with the charre

thergvon ané pledge and assignment thereofl to be created and

made in the Indenture), (ii) all utility and other similar
charges incurred in the operation, maintenance, usc, occu-
pancy and upkeep of the Project, and (iii) all asscssnents
and charges lawfully made by any governmental body for pub -
l1ic improvements that may be securad by a lien on the Proj-
eot; provided that with respect to special assessmonts or
other govarnmental charges that may lawfully be paid in in-
stallments over a period of years, the Company shall be oba-
ligated to pay only such installments as are required to be
peid during the Primary Term.

The Company may, at its own expense and in its
own namc and behalf or in the name and behelf of the
Board, in good faith contest any such taxes, assesszments
and other charges and, in the event of any such contest,
may permit thé taxes, assessments or other charrFes 80 con-
tostod to remain unpaid durihg the period of such contoest
and any appcal therefrom unless by such action tho title
of the Board to any part of the Preject shall be material-
ly endangerud or the Project or any part thereofl shall be-
coma subjact to loas or forfeiture, in which event such
taxes, assessments or charges shall (unlesa they are bond-
@d or supersvded in a manner satisfactory to the Trustec)
beée paid prior to thelr dbuconing delinquent. The Board
will cooperate fully with the Company in any such contest.

Seotion 6.5 Insurance Roquired. The Company
will, not later than the datec ol Heilvery of this Lease
Agreement, take out and thereafter continuously maintain
in effect or cause to bu taken outl and thorcafter contin-
uously maintained in effect, insurance with respecli to
the Project against suych risks as aro customarily insured
against by businesses of like size and type, paying as the
same become due all premiums with respact thereto, includ-
ing, but not necessarily linited to,

(&) insurance against loss or damage to
the Plant and the Leased Equipment at the time
situated on the Site by fire and lightning,
with uniform standard extendcd COVerage en-
dorsemant: limited only as may be provided in
the stanad form of extended coverarc endorsc-
ment at the time in use in Alabama, to such ex-
tent a&s is necessary to provide for full pay-
ment of tho costs of repairing or replacine
the property damaged or destroyed or, if insur-
ance to such extent is not available, to the
oxtent of the full insurable valuu (as detor-
mninvd by 4 racognizcd insurer) of the Plant
and the Leased Equipment;

4
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(b) 1in time of war in which the United
States of America 1s a belligerent, such insur-
ance to the extent of the full insurable value
of the Plant and the Leased Eoulpment as may
be availlable from the United States of America
(or agency thereof) against loss or damage by
the risks and hazards of war; and

(c) comprehensive general liabilitv in-
surance against llability for personal or bod-
ily Injury to or death of persons and for dam-
age to or loss of property occurring on or
about the Site or 1ln any way related to the op-
erations being conducted in or about the Proj-
ect, in the minlmum amounts of $250,000 for
‘death of or personal or bodilv injury to any
one person, $500,000 for total death and per-
sonal or bodily injury claims resulting from
any one acclident, and $100,000 for property
damage. :

All policles evidencing the insurance required
by the terms of the precedinpg paragraph shall be taken
cut anéd maintained in generally recognized resnonsible
insurance companies, aualified under the laws of the
State of Alabama to assume the respective risks under-
taken [provided that any policy or policies evidencing
the insurance required in subparagraph (b} of the pre-
ceding paragraph may be taken out from and maintained
with the Unlted States of America or agency thereof],
shall contaln an agreement on the part of the insurer
1ssuing such policy that the same shall not be cancelled
by such insurer unless fifteen (15) days' prior written
notice of such cancellation shall have been given to the
Trustee, and may be written with deductible amounts com-
parable to those on similar policies carried by persons
engaged in businesses of the size and type of the Companv.
All such insurance policies, other than those¢ evidencing
the lnsurance required by subparagravh (¢) of the preced-
ing paragraph and such other policies or portions there-
of as may evidence insurance against liability for injury
to persons or property of others, shall name as insureds
the Board, the Trustee and the Company {(ax their respec-
tive interests shall appear) and shall contain standard
mortgage clauses providing for all losses thereunder in
excess of $20,000 to be paid to the Trustee; provided
that all losses (including those in excess of $20 nnn)
may be adjusted by the Company, subject, in the case of
any single loss in excess of $20,000, to the approval
of the Trustee. The insurance recuired by subparagraph
(¢) of the preceding pararraph shall cover the l1iabilicy,
in the several respects indicated, both of the Board and
of the Company. All policies evidencing the insurance re-
quired to be carried by this Section 6.5 shall be deposit-
ed with the Trustee; provided however, that in lieu there-
of the Company may deposit with the Truste¢e a certificate
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or cartificates of the respective insurers attesting the
fact that such insurance is in force and effect. Prior
to the explration or cancollation of any such policy, the
Coampany will furnish to the Trustee evidence reasonabl:
satisfactory to the Trustee that such policy has been re-
nowed or replaced by another vollicy or that there is no
necessity therafor under this Lease Agreement. Anything
horein to the contrary notwithstanding, any insurance re-
quired by the provisions hereof may be evidenced by a
blanket policy covering risks in addition to those here-
by required to be covered, but if and only if appropriate
allocation certificates and loss payable endorscments are
furnished to the Board and the Trustee.

Section 6.6 Paorfo ce¢ by Doard or Trustee of
Certein € ObligatIons. E%!E%urnamunE n: %xnunana.
In the iﬂHnE Eﬁa Company fails 6o @ out or ntaln the

full insurence coverage reguired by this Lease Agrecment
or falls to keep the Project in as reasonably safe condi-
tion as its operations permit and the Plant, the Leased
Equipment and the other improvements located on the Site
in good repalr and operating condition, the Board or tha
Trustee, after firat notifying the Company of any such
fallure on 1ts part and after the subsequeont failure by
the Company to take out or maintain such insurance or to
take sction rvasonably calculated to keep the Projcct in
as reasonably safe ceondition as the Company's opuerationsa
permit and the Plant, the Leased Equipnent and the othor
improvements loceted on the Site in good renalr and opar-
ating condition, may (but shall not be obligated to) take
out the required policles of insurance and pay the premi-
uns on the same or make such repairs, rengwals and re-
placemonts as may be necessary to kacp the Project in as
reasonably safe condition as the Company's operations par-
mit and the Plant, the Lvased Equipment and the other im-
provements located on the Sitc in good repalr and cperat-
ing condition, respectivoly; and all amounts se advanced
therafor by the Board or the Trustuu shall becoma an ade
ditional obligation of the Company to the Board or to Lhe
Truatoe, as the case may bo, which amounts, toguthor with
;E:F::;Emthggzngorrnm thflgate thereof at the rate of 8%

3 npany w pay. Any remedy haerein vost-
@d 1n the Board or the Trusteu for the collection of rental
payments shall also be available to tho Board and the Trus-
tee for the collection of all such amounts so advanced.

ARTICLE VII

PROVISIONS RESPECTING DAMAGE,

DESTRUCTZION AND COIDEITIATION
. Shuﬁiﬂn 7.1 Dam&Eu anad ggntructinn Provisions,
If the Plant or any of the Loase uipmant 1s desiroyud,
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in whole or in part, or is damaged, by flre or other cas-
ualty, to such extent that the loss to the Plant or the
leased Equipment resulting therefrom is not grcater than
320,000, the Company (&) will promptly repalr, replace,
rebulld or restore the property damagcd or destroved to
substantially the same condition as prior to the event
causing such damage or destruction, with such changes,
alterations or modifications as will not inmpair its util-
ity in the operations for which the Plant was desiened or
last modified or change the character of the Projcct to
such extent that it will not constitute a "project" under
said Act No. 648, (b) will apply for such purpose so nuch
as may be nocessary therefor of any insurance proccoeds ref-
erablo thereto, as well as any additional moneys required
thorafor, and zn) maey, in the evant the total costs of such
repair, replacement, redbullding and restoration are less
than the amount of insurance procecds refaoradle thereto,
retain the amdount by which such proceeds excecd said total
coats; provided that the Company may, if as a result of
such damage or destruction 1t is entitled to do so under
the provisions of Section 1l.1 hereof, axercise the option
to purchase there granted, in which event 1t need not ru-
pair, replace, rebuild or restore the property damaged or
destroyed.

if the Plant or any of the Leased Equipment 1is
destroyod, in whole or in part, or is damagod, by fire or
other casualty, to such extent that the loss to the Plant
or the lLeased Equipmont rosulting therefrom i1s in cxcess
of $20,000, the Company will promptly so notify the Board
and the Trustee in writing. If, in such event, the Company
is not entitled to exercise the option to purchase rranted
in Section 11,1 hereof or if, in such event, being entitled
to, 1t does not axercise such option, the Net Insurance Pro-
ceeds reoovered by the Board, the Company and the Trustee on
account of such demapge or destruction shall be paid to and
hald by the Truatee {(or, if the Bonds have been fully paid,
the Board), whereupon

(1) the Board will proceed, as promptly
s practicable under the circumstances and un-
der such terms, conditions and contracts as
shall be approved by the Company, to repair,
replace, redbuild or restore the proparty dam-
aged or destroyed to substantially the samo
condition as prior to the event causing such
_ or destruction, with such chanpes, al-
terations or modifications as shall be apecil-
fied by the Cospany and as will not impair its
utilisy the operations for which the Plant
was designed or last modified or chanpge the
ggtzzggnqﬁ:r the z:n%:ct Eo such gxtent that
cons u a roject” under said
Act No. 648, and’ pro] o

(11}  the Trustee (or, if the Bonds have
been fully paid, the Board) will apply the liet
lasurance! Procouds to payment of the costs of
such repalr, replacement, rebuilding or resto-
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ration, elther on completion thereof or as the
work progresses, as the Trustee or the Board,

as the cass 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 reatoration ahall be paid into the Bond Fund
or, 1f the Bonds have been fully pald and 1f the Company
is not then in default hersunder, to the Company. In the
event sald proceeds are not sufficient to pay in full the
costs of such repalr, replacemant, rebuilding or restora-
tion, the Company (15 will nonatheless complete the work
thervof and will pay that portion of the costs thereof in
@xceas Oof the amount of the Net Insurance Procoeds avall-
able .therefor, or (2) will advance to the Board and the
Trustee the moneys necassary to complete said work, in
which case the Board will proceed so to complaete said
work, and the Board and the Trustee will, upon completion
of and payment in full for such work, return to the Com-
pany any portion of such advance that is not needed there-
for. The Company shall not, by reason of the payment of
such excess costs (whether by direct payment thereofl or
advances to the Board or to the Trustee therefor), be entitled
to any reimbursement from the Board or to any abatement
or diminution of the rental provided for herein.

1f, after being furnished with tha necessary
funds (whether by the Company, from insurance proceeds
or from both sources), the Board fails or refuses after
reasonable request so to take any action roquired to re-
pair, replace, rebuild or restore the property damapad
or destroyed, the Company may, for and in the name and
behalf of the Board, take such action as is required to
accomplish such repalr, replacement, rebuilding or resto-
ratlon, in which case it shall be entitled to reimburse-
ment 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 un-
less and until (A) it has baen notified in writing by the
Company that the Company irrevocably relinguishes any
right it may have, on account of such damape or destrue-
tlon, to exerclse the option to purchase granted 1in Sec-
tlon 11.1 hersof, or (B) the time within which the Com-
pany must exercise such option has axpired without the
Company having exercised such option. If, however, as
& result of such damage or destruction (irrespective of
whether the loss resulting therefrem is greater than
$20,000 or not), the Company 1s entitled to exercise
such option and duly does so in aceordance with the ap-
plicadble provisions of said Section 11.1, then neither
the Company nor the Board shall be reguired to repair,
replace, reduild or restore the property damaged or de-
stroyed, in which event so much (which may be all) of
any Net Insurance Proccveds ruforadle to such damage or
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destruction a5 shall be necessary to provide lfor full
ragtirgment of the Bonds (as specified in Section 11.1
hereof) shall be paid or credited by the Trustee into
the Bond Fund and the excess thereafter remaining (4°
any) shall be pald to the Company after or simultanecus-

ly with the exercilse by the Company of such option.

Sectlion 7.2 Condemnation Provisions. If the
Project or any part thereol 1s taken under the exercise
of the power of eninent domain by any governmantal au-
thorlty or person, firm or ceorporation acting under gov-
ernmgntal authority, the entire condemnation award, 1in-
cluding any that may be recoverable by the Company, shall
be pald to the Trustee {(or, if the Bonds have been fully
paid, to the Board) and applied as hereinafter provided:

(a) Taking of All or Substantially All
the PrﬂJacE. Iﬁ all or substancially a%I the
rojec 8 taken by such eminaent domaln pro-
ceeding, thls lease Agreement shall terminate

(except as to the provisions of this subsec~
tion (a)] as of the forty-fifth (45th) day afl-
ter the receipt by the Trustee or the Beoard of
the entire [inal condemnation award unless the
Company has theretofore coxerciscd the option
to purchase granted in Section 11.1 hereof.
The Board will, as promptly as practicable fol-
lowing the receipt by the Trustcee or by 1it, as
the case may be, of the entire final condomna-
tion award, notify the Company of the date on
which the Trustec or it (as the case may be)
recelved 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 et Con-
demnation Award and thc aggrcgate of the
amounts on deposlt in the Bond Fund and the
Construction Fund.

If the total of all such amounts is insuf-
ficlent to pay and retire sll the then outstand-
ing Bonds [including, without limitation, prin-
cipal, premium (if any), interest to maturity
or earlliest practicable rocdemption date (as the
case may be), expenses of redemption and Trus-
tee's feos, charges and disbursements) in ac-
cordance with the applicable provisicns of the
Indenture, the Company will promptly pay to the
Board and the Trustea the amount of such defi-
clency as additional Basic Rent.

If the total of all such amounts is in ex-
cess of the sum noeded to pay and retire all
the outstanding Bonds, as aforesaid (or if the
Bonds have been Tully pald), then such excoess
(or, 1f the Bonds have been fully paid, such
total amount) shall be paild to the Company.
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¥y all the Project
is taken by such ealnent domain proceeding,
this lLease Agresment (including, without limi-
tation, the provisions hereof relating to the
payment of Basic Rent) shall continue in full
force and affect but with the following conse-
QuUences :

(1) If no part of the Plant or the
Leased Equipment is taken .or damaged and if
in the Company's opinion the efficlent uti-
lization of the Project is not impaired by
such taking, the Net Condemnation Award ref-
eradble thereto shall be paid into the Bond
Fund or, if the Bonds have been fully psaid
and 1f f:ho Company is not then in default
hereunder, to the Company.

- (2) If any part of the Plant or the
Leased: nant 1is taken or damaged or if
in the 's opinion the efficient uti-
lizsation of the Project is impaired by such
taking, the Board will procesd, as promptly
as practicable under the circumstances and
upon such terms as shall be approved in writ-
ing by the Company, to repair, replace, re-
bulld 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, and the Trustee (or, if the
Bonds have been fully paid, the Board) will
apply tha Net Condemnation Award referable
to such taking to payment of the costs of
such repair, replacement, rebullding, res-
toration or resrrangement. If the Net Con-
demnation Award is in excess of the costs
of such repair, replacement, rsbuilding,
restoration or rearrangement, the excess
shall be paid into the Bond Pund or, if the
Bonds have been fully paid and if the Com-
pany is not then in default hereunder, to
the Company. If the Net Condsmnation Award
is not sufficient to pay all the costs of
such Fepalr, replscement, rebuilding, res-
toration or rearrangement, the Company will
pay the deficiency, provided that it shall
ROt by reason of the payment of any such de-
tleilzgz be antitled to any reimbursemsnt
from Board or to any sbatement or dimi-

nution of the rental provided for herein. If,
ing furnished with the necessary funds
by the Company, from condemnation pro-

after
(whethe

ceeds from both such sources), the Board
falls or refus¢s after reasonable regquast so

to repair, replace, rebuild or restore the
portion or pertions of the Project taken or
d or to rearrange the facilities then
forming a part of the Project so as to make
them sultable for the Company's uses, as the

R TR LT I TR

RO . . B




case may be, the Company may, for and in the
name and behalf of the Board, perform the work A
of such repair, replacement, rebuilding, res- K
toration or rsarrangement, 1n 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 sufficlent
tharefor.

The provisions of the preceding subparagrsph (2)
to the contrary notwithastanding, in no event
shall the Board undertake the work of any repair,
replacemant, rebuilding, restoration or rearrange-
ment theresunder unless and until (A) it has been
notified in writing by the Company that the Com-
‘pany irrevocably relinquishes any right it may
have, on acoount of such condemnation, to exer-
clse the option to purchase granted in Section
11.1 hereof, or (B) the time within which the
Company must exercise such option has expired

; without the Conpany having exercised such option.

; If, however, &8 & result of such taking, ths Com=-

i pany 1is entitled to exerclse such option and duly

| does s0 in accordance with the applicable provi-

| sions of sald Section 1l.1, then the Board shall

: not be required to repair, replace, rebuilad or

, restore the porticn or portions of the Propject

taken or damaged or to rearrange the facilities
then lorming a part of the Project nor shall any
of the other provisions of said subparagraph (2)
apply in such case, and 80 much (which may be all)
of the Net Condemnation Award refesradble to such

&8 B4y be necessary to provide for full pay-
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taking
Mnt and retiremsnt of the Bonds (as specified in
Section ll.l1 hersof) shall be paid or credited by
the Trustee into the Bond Fund and the excess there-
after remaining (if any) shall be paid to the Com-
pany after or simultaneocusly with the exercise by

- a B

the Company of such option.

The Board will cooperate fully with the Company
in the handling and conduct of any prospective or pending
condemnation prooeeding with respect to the Project or any
part thersol and will follow all reasonable directions giv-
en to 1t dy the Company in connection with sueh proceeding.
in no event will the Board settle, or consent to the settle-
ment of, any prospective or pending condemnation proceeding

with respect to the Project or any part thereof without the
prior tten consent of the Company.

'Stn'biion 7.3 Condemnation of R:I.Pt to Use of the

Project for ted Pericd. use, ior a ed pe=-
0 or e Project is taken b

eninent domain E ’ ¥ {ineluds

)
proceeding, this lease Agreement (includin
without limitation, the p;n?iuinnl hereof relating to thasi

payment of Baslc Rent) shall, unless as a result thereof the
Company 1is entitled to exercise the option to purchase grant-
ed in Seotion 11.1 hareof and duly does so in accordance

with the provisions of said Section 11.1, continue in full
force and effect, but with the consequences specified in the
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remalining provisiona of this Section 7.3. If the period of
such taking expires on or before the expiration of the Pri-
mary Term, the Compeny shall be entitled fo receive the en-
tire condemnation award made therefor, whether by way of
damages, rent or otherwlse, 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 constltute a "project” un-
der sald Act No. 648. If msuch taking occurs during the Pri-
nary Term but the period of such taking expires after the
explration of the Primary Term, the Company shall be enti-
tled to receive that portion of the award allecable to the
period from the date of such taking to 11:59 o'elock, P, M.,
on November 1, 1991, and the Board shall be entitled to the
remainder thereocof; provided however, that if within thirtcy
(30) days after such taking the Company exercises the option
to renew granted in Section 1l.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 pe-
riod commencing on November 1, 1991 and continuing until the
expiration of such taking or October 31, 2016 {whichever 1s
earlier), it (rather than the Board) shall de entitled to
receive that portion of the award allocable to the period
from 11:59 o'elock, P, M., on November 1, 1991 to and includ-
ing the date of expiration of such taking or October 31, 2016
(whichever 1s earlier), and the Board shall be entitled to
the remainder thereof (ir any).

If such taking occurs during the renewal term
and the perlod thereof expires during the renewal term,
the Board shall be entitled to receive the entire condem-
nation award made therefor; provided however, that {r
within thirty (30) deys 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 dur-
ing the period of such taking, 1t (rather than the Board)
shall be entitled to receive the aforesaid entire condem-
nation award. If such taking oceurs during the renewal
term but the period thereof expires after October 31, 2016,
the Board shall be entitled to receive the entire condem-
nation award made therefor; provided however, that ir
within thirty (30) days after such taking the Company pays
to the Board the aggregate of the cash rentals that would
thereafter come due during the remainder of the renewal
term under the provisions of Section 11.72 hereof, then it
(rather than the Board) shall be entitled to receive that
porticn of the award allocable to the period from the date
of such taking to and including October 31, 2016, and the
Board shall be entitled to the remainder thereor,

Section 7.4 Condemnation of Company-0Owned Prop.
érty. The Company shall b8 entitled to any condemnation
8Ward or portion thereof made for damages to or takings
of 1ts own property, as well as all other sums awarded as

compensation for the interest of the Company in the part
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of the Project taken and as damages to the interest of the
Company in any part thersof not taken, but there shall be
deducted therefrom, or paid directly by the Company, all
attorneys' flees and other expenses lncurred in connection
with the recelipt of such award or sum or portion thereof.

Section 7.5 Provisions Relating to the Incur-
ring of Certain Exgnnues alter bonds Pald. The Doard will
not, at any aice payment o e Bonds, lncur any
expenses 1in 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.

ARTICLE VIII
PARTICULAR COVENANTS OF 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, impalr or contravene any pell-
cies of insurance that may be carried on the Project or
any part thereofl against loss or damage by fire, casual-
ty or otherwias. The Company will, in the use of the
Site, the Plant, the Leased Equipment and the public ways
abutting the Site, comply with all applicable lawful re-
quirements of 8ll governmental bodies.

Section 8.2 Release and Indemnification Cove-
nants. The Company releases the Board lrom and covenanks
and agrees that the Board shall not be liable for, and to
hold the Board harmlaess 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,
the Plant or the Leasedqd Equipment, including any expenses
incurred by the Board in connection with the defense of any
claim against it arising out of any such loss, damege, in-
Jury or death; provided however, that nothing herein con-
tained shall be construed to indemnify the Board against,
or o release the Board from liability for, any loss or
aamage that may result from wanton misconduct on the part
of the Board or from its own intentional wrongful acts.

The Company will provide for and Ansure, in the public 1i-
ability policlies raequired in subparagraph (¢) of Section
6.5 hereof, not only its own 1liability in respect of the
matters there mentioned but also the liability hereln as-
sum@d. The Board will not, without the prior written con-
sent of the Company, settle or consent to the settlemeant

of any prospective or pending litigation for which the Com-
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pany is or may be obligated, under the provisions of this N
Sectian 8.2, to indemnify the Board, and the Company shall A
have full and domplete control) of any such litigation, in-

cluding (without limitation) the right to select counsel

for the Board,

Section 8.3 Insg;utinn of Prugcat. The Company L

will permit the Board, an eir duly author- .
ized agents at all ressonable times to examine and inspect r
the Project or any part thereof'. So long as any of the
Bonds are outstanding and unpaid, the Company will also

. permit the Truatee and its duly authorized agents to take
such action as may be necessary and convenient to cause
the Project to be kept in as reasonably safe condition as
its opesrations permit and the Plant, the Leased Equipment
and any other improvements located on the Site to be kept
in good repair and operating condition, all as and to the
extent provided in Ssctions 6.1 and 6.6 hereof.-

Section 8.4 §§§E§mnnt to Hainﬁain Corporate
Existence. The Company n corporate ex-

Istenice, will not dissolve or otherwise dispose of all
or substantially all its assets (either in a single
transaction or in a series of related transactions) and
will not consolidate with or merge into another corpora-
tion or permit one or more other corporations to consol-
idate with or merge into it: provided that the Company ‘
mAY, without vlolating the agreements contailned in this L
» Bection, do or perform any of the following:

ik

(8) | it may consolidate with or merge in-
to another United States Corporation, or permit
one or more other United States Corporations to
sonsoclidate with or merge into it, 1f the corpo-
ration surviving such merger or resulting from
such oconsolidation, if it shall be one other
than the Company, expressly sssumes in writing
all the obligations of the Company contained in
this Lease Agreement; and

|

(b) 'it may tranafer to another United
States Codporation all or substantially all its
ABSets as an entirety, snd (if it so elects)
thereafter dissolve, if the corporation to which
such triziftr shall be made expressly assumes in
writing the obligations of the Company con-
tained in ithis Lease Agreement.

I
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The Company will, p tly following any merger, consoli-
dation or tranafer permitted under the provisions of this
Section 8.4, furnish to the Board and the Trustee fully

exeoutad or appropriately certified copies of the writing




by which the Company's sugcesscr or transferee corporation
expressly assumed the cobligations of the Company contained

in this Lease Agreement.

If, after a transfer by the Company cf all or
substantially all its assets to another United States Cor-
poration under the circumstances described in the preced-
ing clause (b) of this section, the Company does not there-
after dissolve, it shall not have any further rights or ob-

ligations hereunder,

Section 8.5 Maintenance of Existence and Qualil-

fication in Alabama. The Company will continucusiy main-

faln Its exIstance during the Primary Term as & corporation
organlzed and in good standing under the laws of Alabama. If,
in accordance with the permissive provisions of Section 8.4
hereof, the Company should merge into a corporation not organ-
ized and existing under the laws of Alabama, should consoli-
date with one or more corporations under circumstances wherein
the consolidated corporation ia not a corporation organized
and existing under the laws of Alabama or should transfer

all or substantially all its assets to a corporation not
organized under the laws of Alabama, 1t will cause the
corporation into which 1t merged, the corporation resulting
from such consolidation or the corporation to which all or
substantially all its assets were transferred, as the case

may be, to qualify to do business in Alabama as a foreign
corporatlion and to remain so qualified at all times during

the remainder of the Primary Term.

Section 8.6 Annual Audits and QOther Reports,
The Company will maintain proper books of record and ac-
eount in which it will make full and correct entries of
all 1ts buslness activitles in accordance with generally
accepted accounting principles. Vithin one hundred twen-
ty (120) days following the close of each of its fiscal
years, it will furnish to the original purchaser of the
Bonds from the Board and to the Trustee

(a) a consclidated balance sheet and state-
ments of earnings and stockholders' eaquity show-
ing the financial condition of the Company and its
consolldated subsidiaries at the close of such
fiscal year and the results of their operations
for 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 a certificate or opinion of an independent public ac-
counting firm acceptable tc the Trustee, in a standard
form approved by the American Institute of Certified Pub-

lic Accountants.

Section 8.7 Concerning Certain Actions Under
the Indenture. The Company w no sue, Or pe 0

be Issued on its behalf, any instructions for the invest-
ment of any moneys in the Construction PFund or the Bond
Fund if, as a result of any such investment being made

in accordance therewith, the Bonds would be considered
"arbltrage bonds” within the meaning of Section 103 of
the Internal Revenue Code of 1954, as amended. Further,
the Company will not approve, or permit to be approved

on its behalf, any payment or transfer of moneys in the

Construction Fund if, as a result of such payment or trans-
fer, less than substantially all the proceeds of the Bonds

would be consldered as having been used for the acquisi-

tion, construection, reconstruction, or improvement of land
or proparty of & character subject to the allowance for de-

preclation within the meaning of Section 103(c){(6é) of the
Internal Revenue Code of 1954, as amended.

Section 8.8 Purther Assurances. The Company
will, at 1ts own cost and expense, take all actions that

may at the time and (rom time to time be necessary to per-

fect, preservae, protect and secure the Interests of the
Board and the Trustee, or either, in and to the Project,
including, without limitation, the filing of all financ-
ing and continuation statements that may at the time be
required under the Alabama Uniform Commercial Code. The
Company further agrees, without in any way limiting the
generality of the foregoing, to take any and all such ac-
tions that in the Jjudgment of the Board or the Trustee
are necessary for the perfection, preservation, protec-
tion and securling of such interests.

ARTICLE IX

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

section 9.1 Provisions Relating to Assisnment
and Subleasing by CnmEan¥. The Company may asslgn this
ase

greement an e leasehold interest created here-
by, and may sublet the Project or any part thereof, with-
out the necessity of obtaining the consent of either the
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Board or the Trustee: provided however, that no assignee
or sublesses or anyone claiming by, through or under any
such sssignment or suyblease shall by virtue thereof ac-
quire any greater rights in the Project or in any part
therecof than the Company then has under this lLease Agree-
mont, 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 transactlions between the Board or the
Truatee Or any sublessee or assignee in any way relieve
the Company from primary liabllity for any of 1ts obli-
gations hereunder. Thus, in the event of any such as-
signment or subleasing, the Company shall, unless such
assignment results from or is incident to a consollda-
tion, merger or transfer under the conditions specified
in and meeting the requirementa of Section 8.4 hereof,
continue to remain primarily liable for payment of the
rentals herein provided to be paid by it and for per-
formance and observance of the other agreements and cov-
enants on its. part herein provided to be performed and
observed by it.

Section 5.2 Mort of the Project by Board.
The Board may mortgage the Froject to 96 as secl-~
rity for the payment of the Bonda, subject to this Laoase
Agreement (which Lease Agreement and the estate of the Com-
pany hereunder shall be prior and superior to the lien of
the Indenture), and may assign its interest in and pledge
ANy moneys receivable under this Lease Agreement to the
Trustes as sscurity for payment of the principal of end
the interest and premiur (if any) on the Bonds. The Board
Bay ir the Indenture odbligate itself to follow the instruc-
tions of the Trustee cor the holders of the Bonds or a cer-
tain percentage thereof in the election or pursuit of any
remedies herelin vested in it. In the event that the Board's
interest in this leass Agreement is so assigned and pledged
to the Trustee, the Trustee shall have all rights and reme-
dies herein accorded the Board, and any reference herein to
the Board shall be deemed, with the necessary changes in de-
tall, to include the Trustee; and the Trustee and the hold.
or's of the Bonds shall be deemed to be third party beneficl-
aries of the covenants and agreements on the part of the Com-
pany herein contained and shall, to the extent contemplated
by the Indentiure, be antitled to enforce performance and ob-
serveance of the agreements and covenants on the part of the
Company cont herein to the same extent as if they were
parties heretq. Subsequent to the isausnce of the Bonds and
prior to their payment in full, the Board and the Company
shall have no power to modify, alter, amend or (except as
specifically suthorized herein) terminate this Lease Agree-
ment without the prior written consent of the Trustee and
then only as provided in the Indenture. The Board will not,
80 1 a8 the Company is not in default hereunder, amend
the ure ‘or any indenture supplemsntal thereto without
the prior written consent of the Company.

[T
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Without the prior written request or consent of
th¢ Company, the Beoard will not, at any time while the Com-
pany 18 not in default hereunder, hervafter i1ssue any bonds
or other securities (including refunding securities), other
than the Bonds, that arc payable out of or secured by 2
pledge of the revenues and receipts derlived by the Board
from the leasing or sale of the Project, nor, without such
consent, will the Board, at any time while the Commnany is
not in default hercunder, hercaflter place any mortrare or
other gncumbrance (other than the Indenture and suvplemental
%Edent?res contomplated thereby) on the Projeet or any parnt

araofl,

Section 9.3 Prepayment of Basic Rent. The Com-
pany may, at its optlon at any time and Irom time to time,
prepay directly to the Trustee, lor the account of the
Board, such amount of Basic Rent as shall be sufficicnt to
enable the Board to redeem and retire, in advance of matuyr-
ity, any or all of the Bonds, in accordance with their terms,.
In the event of such prupayment, the Board will- causc the
amount of Basic Rent so prepaid to be applied to redemption
and retiremgnt of Bonds, in accordance with the provisions
of the Indenture, on the earliest practicable date alter ro-
celpt of such prépald Basic Pent on which, under their terms,
such Bonds may be redcemed, and will take all action neces-
sary under the provisions ¢f the Indenture to effeect such
redemption. The Board recognizes that under the provisions

* of Seetion 5.2 hervof, any such prevayment of Basic Rent
will result in a total or partial abatemont of the Basic
Rent that would thereafter have come due under the provi--
via%nns of sald 3ection 5.2, had it not been for such prepay-
mant .

.o

Section 9.4 References to Bonds Ineffective
after Bonds Pg%d. Upon full payment ol the Bonds, all
releruncaes 1n 18 [wase Agreement to the Bonds and the
Trustee shall be ineffcetive and neither tha Trustec nor
the holdurs of any of the Bonds shall thereafter have any
rights hereunder saving and excepting any that shall have
theretofore vested. For purposes of this Laase Agrecment, |
any of the Bonds ghall be deemod fully paid if there ex- -

ists, with respect thereto, the applicable conditions
speclfied in Section 17.1 of the Indenture.

In the event the Bonds are fully paid prior to
the last maturity thereof, the Company shall be entitled
to use and occupancy of the Project from the date of such
payment until 11:59 o'clock, P. M., on November 1, 1991,
without the payment of any further Basic Rent but other-
wisc on all the same terms and conditions heoreoef. All mon-
eys remaining in the Construction Fund or the Bond Pund
after full payment of the Bonds are hereby assigned by the
Board to the Company, and the Board will cause the Trustee
to pay all such moneys to the Company.

- 35 «
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Sgetion 9.5 Concernlng Issuance of Additional
Parigx'gggdn. e Board and the Company recognlize that
under the provisions of the Indenture, the Board 1s au-
thorized to isauc one or more serles of Additional Bonds
on a parity with the Bonda, for any one or more of the
purposes specified in the Indenture, provided that the
conditions precedent speclfied in the Indenture arc com-
plied with. If the Company 1s not in default hereunder,
the Board will, on the written request of the Company
and upon being furnished by the Company with the docu-
mentation required therefor in subsections (c}, (d), (e),
(£) and (g) of Saection 8.2 of the Indenture, taka such ac-
tions as are naceasary to authorize the lssuance and sale
of Additional Bonds in such principal amount and f{for such
pPuUrpoBe oOr purposes as are speclficd in such request and
will use its best efforts to effect the sale thereof; pro-
vided that the interest rate or rates to be borno by such
Additional Bonda and the purchase price to be pald there-
for are approved in writing by tho Company.

Section 9.6 Disposition of Trust Fund Moneys
after P of dn. IF,;aTEEr Tull payment ol the Bonds
moneys d to or for the account of the Board by the

Company (directly or indirectly) hereunder, insurance or con-
demnation proceeds or proceeds from tho sale of the Bonds

(ineclud he £ _of sroceads), any
moneys n remain in any of the speclal funds crd@dted in

the Indenture, the Board

(a) hereby assigns to the Company the
amount by which the aum of such remaining mon-
&Y8 excedds the total of all amounts (if any)
then owed hereunder by the Company to the Board
or the Trustee, ana

(b) will ceause the Trustee to pay to the
the moneys assigned to it in the fore-~
going clause (a) of this sentence.

Further, 1f, after full provision for paymunt of all the
Bonds with moneys derived from the sources referred to in
the precuding sentence, the Trustoe is oblipated, under
the provisions of Section 18.3 of the Indenture, to pay or
return any moneys to the Board, the Board will in turn pay

such moneys to the Company or cause the Trustee to pay
such moneys to the Company.

The preceding provisions of this section shall sur-
vive the ixpirptiun or prior termination of this Agreemont.

.
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ARTICLE X

EVENTS OF DEFAULT AND REMEDIES

Section 10,1 Events of Dafault Dafined. The
following shall be “evants ol default" under this Loase
Agreamant, and the terms "event of default” or "default"”
shall mean, whenevar they are used in this lLease Agree~
mnt, any one or more of the following events:

{(a) failurc by the Company to pay the
Basic Rent hereinabove provided, or the fees,
charges or disbursements of the Trustee, which
fallure shall have continued for a peried of g
five (5) days after such Baslc Rent or Trus- e
tee's fees, charges or disbursements (as the g
case may be) shall have bescome due and paya- A
ble; |

(b) . failure by thé Company to perform
or observe any of its other agreements or
covenants contained in this lease Agreement,
which fallure shall have continued for a Ec-

F riod of asixty (60) days after written notice
specifying, 1n reasonable detail, the nature
of such fallure and requiring the Company to
perform or observe the agreement or covenant ']
with respect to which it i3 delinquent shall o
have beent given to the Company by thg Board
or the Truastes, unless (i) the Board and the
Trustee shall agrec in writing to an exten-
sion of such period prior to its expiration,
or (1i) during such sixty (60) day period or
any extenslon thereof, the Company has com-
menced and 1s diligently pursuing appropriate
corrective action, or (11i) the Company is by
reason of force esure at the time prevented
from psrforming or observing the agreement or
covenant with respact to which 1t is delin-
quent; or

]
|

L

1 LR

(0) :the dissoclution or liquidation of
the Company or the filing by the Company of
& voluntary petition in bankruptcy, or its :
fallure promptly to 1ift any execution, gar- |
alshment or attachment in aid of collection
of any debpt or obligation of the Company of
A slze ¢h, if immediately collected in
full, would seriously impair its ability to
carry on its operations, the commission by
it of any act of bankruptey or its adjudication
a8 & bankrupt, an assignment by it for the baen-
ofit of creditors, the entry by it into an a-
grevment of composition with i1ts creditoras or
the approval by a court of competent juriadic-
tion as having beon filed in mood raith of a
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petition applicable to it in any proccediny for
its mworginization lnstituted under the provi-
sions of the federal Bankruptey Act, as amendod,
Or under ahy similar act that may hereafter be
enacted; provided that the term “"dissolution

Oor liquidetion of th¢ Company,™ as uscd in

this subsection (c) shall not be construed to
include the termination of the corporate exis-
tenoce of the Company resulting from a merger
into or a consolidation with another corpora-
tion or the dissolution of the Company follow-
ing a transfer of all or substantlially all its
assets to another corporatien, under the condi-
tions contained in Seetion B.E hereol and per-
mitting such actions,

The term "force majeure™ as usad in subsection (b) of this
section mgans acts of God or the public enemy, strikes, la-
bor disputes, lockouts, work slowdowns or stoppages or oth-
er industrial disturbances, insurrcoctions, riots or other
eivil disturbances, orders of the United States of Amoerica,
the State of Alabama or any department, agency or political
subdivision of either thereof, or of other c¢ivil or military
authority, or partial or entire failure of public utllities,
or any other eondition or evont 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 con-
tinuing, the Board and the Trustee, or the Trustee on be-
half of the Bdard, may take any one or moro of the follow-
ing remwdlal steps:

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

(b) . they or it may terminate this Lease
Agrmonﬂnt; exclude the Company from possession
of the Prpject and lease the same for the ac-
gount of the Board and the Trustwe, holding
the Company liable for all rent due up %o the
date such lease is made for the account of the
Board and, the Trustee;

!
[

(o) :they or it may declare immediatoly
dus and paysble all installments of rent thero-
after coming due hereunder; provided however,
that the maximum amount that may be doclared
immediately due and payable under the provi-
sions of this clause (¢) shall be an amount

*
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which will be sulficient to pay, retire and
Yedeen all the ocutstanding Bonds on the ear-
liest pradticable date next succeeding the
date of payment of such accelerated amount on
whieh under their terms they may bve paid, re-
tired and redesmed, including (without limita-
tion) all interest to mature until and on the
date of such payment, retirement and redemp-
tion and all fees, charges and disbursements
of the Trustee, accrued and to accrue until
and on the date of such payment, retirement
and redemption;

. (4) they or it may have access to, and
inspect, sxamine and make copies of, the books,
records and accounts of the Company, but if
and only if any of the Bonds are then outstand-
ing; and

(e) they or it may take whatever other
aoction at law or in equity may appear neces-
Sary or desirables to colleat the rent then
due, or to;tur?r:;.lny cbligation, ugv:izpt
or agresmsant of Company under this ase
Agresmant . é

Section 10.3 No Remedy Exclusive. No remedy
herein oonferred upon or rtltrvts to the Board or the
Trustee 1z intended to be exclusive of any other avail-
able remedy or remedies, but sach and every such remedy
shall be cumulative and shall be in additiom to avery
other remmdy given under this Lease Agreement or now or
hereafter existing at law or in equity or by statute.
No delay or omission to exercise any right or power ace
erulng upon any default shall impair any such right or
power or ahall be construed to be a waiver therecf but
any such right or power may be exercised from time to
time and as often as nmay be deemed expedient. In order
to entitle the Board or the Trustee to exercise any rem-
edy reserved to it in this Article X, 1t shall not be
neceasary to give any notice, other than such notice as
is herein eXPr'eEsly required.

Sectlion 10.4 Aggﬁgmnnt to P;g Attorneys' Fees.
In the event that, as a res of & a or a roat-
ened default by the Company hersunder, the Board or the
Trustee should employ attorneys at law or incur other ex-
penses In or about the collection of rent or the enforce-
ment of any other odligation, covenant, agreement, term
or scondition of this Loase Agreement , the Company will,
if the Board or the Trustee are successful in such ef-
forts or if a final judgment for either is rendsaraed by a
court of competent Jurisdiction, pay to the Board or to

the Trustes, as the case may be, reasonable attorneys'
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foes and other sxpenses so incurred by ths Board or the
Tristae.

Section 10.5 No Additional Waiver lied b
One Walver. 1In the nvtnf'iﬁ?'ﬁiiiﬁiini“iﬁﬁfiiﬁa&'1n Egis
Tease %E?icmunt should be breached by either party and
therealter waived by the other party, such waiver shall
be limited to the particular breach so waived and shall
not be deemad to walve any other breach hereunder. Fur-
ther, nelither the receipt nor the acceptance of rental
hereunder by the Board, or by the Trustee on its behalf,
shall be desmed to be a waiver of any breach of any cove-
nant or condition herein contained or of any default even
though at the time of such receipt or acceptance there has
besn a breach of one or more covenants or conditions on
the part of the Company herein contained or a default by
the Company hareunder (or both) and the Board or the Trus-
tee (or both) have iknowledge thereof.

ARTICLE XI
OPTIONS

- Ssotion 11.1 Option to Purchase - Casualties.
The Company shall have, and 1s adby gran s e oOp~
tion to purchase the Project, at any time while this
Leaase Agresment is in full force and effect, if

(a) the Plant or the leased Equipment
is (after completion of the construction of
the Plant and the acquisition and installa-
tion of the leased Equipment) damaged or de-
stroyed, by fire or other cause, to such ex-
tent that, in the opinion of the Company ex-
pressed in a Certified Resoclution filed with
the Board and the Trustee, (1) it cannot rea-
sonably be restored to the condition thereofl
imnediately preceding such damage or destruc-
tion within a ?lrind of six (6} consecutive
months, or (11) the Company will thereby be
prevented, or is likely to be thereby pre-
vented, from carrying on its normsl opera~
tions therein for a period of not less than
8lx (6) oconsecutive months, or (111) the cost
of restoration thereof would exceed by more
than $20,000 the sum of the Net Insurance
Prooseds Teferable to such damage or destruc-
tion plus that amount of the loss referable
to such damage or destruction with respect
Yo which the Company is self-insured by vir-

.1:

E
4
'5
%

4

—

LTI Iy
. *.Im...lﬁ N

t )




tue of the deductible amounts and co-insaur-
ance permitted under the provisions of thils
Ilpase Agreement, or

(b) under the exercise of the power of
eminent domain by any govermnmental authority
or person, firm or corporation acting under
governmental authority, (i) title to all or
substantially all the Project is taken, or
{(11) the temporary use of all or part of the
Project, or title to part of the Project, 1l1s
taken to such extent that, in the opinion of
the Company, expressed in a Certified Resolu-
tion filed with the Board and the Trustee,
the Company will thereby be prevented, or is
llkely to be thereby prevented, from carrving
on 1ts normal coperations in the Project 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 Alabames or the -
Constitution of the United States of Ameri-
ca or of legislative or administrative ac-
tion (whether state or federal) or by final
decrese, Judgment or order of any court or
administrative body (whether state or feder-
al), entered after the contest thereof 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 as ex-
presssd herein or unreasonable burdens or ex-
cesalve liabilities are imposed on the Board
or the Company, including (without limiting
the generallty of the foregoing) any changes
in the tax laws of the United States or the
State of Alabama that will render the leas-
ing of the Project from the Board hereunder
significantly less advantageous econoOmicglly
to the Company.

To exerecise such option, the Company

(1) shall, within one hundred eighty
(180) days following the event authorizing
the exercise of such option, give written
notice to the Board and the Trustee,

(11) shall specify therein the date of
purchase, which ghall be not less than forty-
five (hss nor more than ninety (90) days af-
ter the date such notice is mailed, and
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Sectlion 11.2 Option to Renew. The Company shall
have the right and option, hereln granted by the Board, to

reneovw the term of this lease for the period commencing at
11:59 o'clock, P. M., on November l, 1991, and continuing
until 11:59 o'clock, P. M., on October 31, 2016; provided,
however, that such option shall not be exercisable at any
time prior to full payment of the Bonds unless the Company
is not in default hereunder. To exercise such option to re-
new, the Company shall so notify the Board in writing (a) y
not less than ninety (90) days prior to the expiration of

the Primary Term, or (b) in the event the use, for a limit-
€d period, of all or part of the Project is taken by emi-
nent domaln during the period of ninety (90) 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
$250.00 per year, payable yearly in advance, but otherwise
all the terms and conditions herein contsined shall, with

the necessary changes in detail, apply during such renewal
term. In the event the Company exercises thas option to

renew granted in this Section 1l1.2, 1t 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 (5) days prior to the
date of termination.

| Section 11,3 tlon to Purchase Portions of
Site. The Company shall ave, an 3 heredy granted,
subJect to the conditions hereinafter specifiad, the
option to purchase from the Board any part of the Site
at any time and from time to time, provided that the
Company furnishes to the Board and the Trustese

(a) a notice in writing containing (1)
an adequate legal description of that portion
0f the Site with respect to which suech option
is to be exercised (including the acreage there-
of), (11) a statement that tho Company intends
to exercise its option to purchase sueh portion
of the Site on a date stated, which shall not
be less than thirty (30) nor more than ninety
(90) days from the date of such noetice, and
(111) a statement that the use to which the
Company proposes to devote such portion of the
Site will be consistent with the continued in-
dustrial ¢or commercial developmant of the State
of Alabama or the development and preservation
of the natural and human resources of said atate;

(b) & certificate signed by an Authorigzed
Company Representative stating (1) that no part
of the Plant or the Leased Equipment nor any othe
er improvement (except for roads, walkways, ground
level parking improvements, sawer, water, gas,
e@lectric and communication lines and the like,
Which shall be specified in much cartificate) is
located on the portion of the Site with respect
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to which such option 1s exercised, and (1i) that
the severance of such portion of the Site from

the Project will not impair the operating unity

of the Project or unduly restrict ingress or egress
to or from the Plant; and

(¢) an amount, in cash or bankable funds,
equal to (1) if any of the Bonds are then out-
standing and unpaid, $2,500 per acre (prorated
for fractional parts of an acre) of that part
of the Site proposed to be purchased, or (11i)
if the Bonds have been fully paid, $10.00 per
acre (prorated for fractional parts of an acre)
of that part of the Site proposed to be pur-
‘chased;

and provided further, that such option shall not be exer-
¢clsable at any time prior to full payment of the Bonds
unlass the Company i3 not then in default hereunder. Up-
on the receipt by the Board and the Trustee of the appro-
priate purchase price and a notice and certificate comply-
ing with the provisions of the preceding clauses (a) and
(b), respectively, the Board will execute and deliver to
the Company a statutory warranty deed convaeying to the
Company that portiocn of the Site with raspect to which
such option was exercised, subject only to such liens, en-
cumbrances and exceptions to which title thereto was sub~-
Ject when this Lease Agreement was delivered, those to the
creation or suffering of which the Company consented and
those resulting from the failure of the Company to perform
or observe any of the agreements or covenants on its part
herein contained. If, at the time of any such purchase,
any of' the Bonds are outstanding and unipaid, the Board
wlll pay into the Bond Fund the entire amount received by
it from such purchase.

From and after the consummation of any purchase
effected by the Company pursuant to the provisions of this
section, any reference herein to the Site shall be deemed
to refer to the reerl property that immediately prior there-
to constituted the Site, less and except that part so pur-
chased by the Company under the provisions of this section.
No purchase effacted by the Company under the provisions of
this section shall entitle the Company to any abatement or
diminution of the rental payable hereunder.

Section 11.4 Option te Purchase. If the Company
pays the rental herein reserved to Ehe 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 Agreement after payment
in full of the principal of and the interest (and premium,
if any) on the Bonds and all fees, charges and disbursements
of the Trustee, accrued and to acerue until the date of such
full payment, at and for a purchase price equal to the sum
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of 31,000, To exercise any such purchase option, the Com-
pany shall notify the Board in writing not less than thirty
(30; days prior to the date on which it proposes to effect
such purchase ahd, on the date of such purchase, shall pay
the alforesaid chase price to the Board in bankable funds,
wvhersupon the will, by deed or other appropriate con-
veyance, transfer and convey the Project (in its then condi-
tion, whatever that may be) to the Company. Nothing herein
contained shall be conatrued to gilve the Company any right
to any rebate to or refund of any rental paid by 1t here-
under prior to the exercise by it of the purchase option
hereinasbove granted, even though such rental may have been
wholly or partially prepaid.

' Section 11.5 thinnn - In General. Except to
the extent otherwise spes cally provide Section 11.2
and Section 11.3 hereof, sach of the options herein grant-
ed to the Company may be exercised by i1t even though it is
at the time in default hereunder, it being understood and
agreed, however, that all other applicable conditions Ap® -
cified herein to the exercise of such option (including
payment of any sums herein required) are met.

ARTICLE XIT

MISCELLANEOUS

Section 12.1 Covenant of Quiet Eﬁdugﬂtnt. Sur-

render. So long as the Tompany performs a observes all

eé covenants and agreements on its part herein contained,
it shall peaceably and quietly have, hold and enjoy posses-
sion of the Project during the Primary Term {(and, if the
Company exercises 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 renew-
al term, as the case may be, or upon any prior termination
of this Lgase Agreement, the Company will (unless it has si-
multaneously purchased the Project from the Board) surrender
possession of the Project peaceably and promptly to the Board
in as econdition as at the completion of the construc-
tion of the Plant and the installation of the Leased Equip-
ment, excepting only (a) loss by fire or other casualty,
() alterations, changes or improvements made in accordance
with the provisions of this Lease Agreement, (c) acts of
governmental or condemning authorities, and (d) ordinary
wear and tear.:

Section 12.2 Retention of Title to Project b
Board. Without the prior written consent of" the éumpany,

the Board will not itself, at any time during which the

Company iz not in default hereunder, (a) sell, convey or
otherwine d;quat of all or any part of the Project (ex-
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herelin contained (which guarantee is contemplated by the

Board and the Company), the performance by R. Wayne Duke
and Donald Howse, or either of them, of any of such Agree-

ments shall be consldered as performance thereof by the
Company.

Section 12.8 Binding Effect. This Lease Agree-
ment shall inure to the Eana?i% o', and shall be binding
upon, the Board, the Company, and their respective succes-
30rs and assigns.

Section 12.9 Severability. In the event any
provision of this Lease Agreement sﬁall be held invalid
or unenforceable by any court of compaetent jurisdiction,
such holding shall not invalidate or render unenforceable
any other provision hereof. Without in any way limiting
the generality of the foregoing, the Company specifically
acknowledges and agrees that the several purchase and re-
newal options granted it herein are fully severable from
and independent of the other provisions hereof and that
nelther the invalidity or unenforceability of any of such
purchase or renewal options shall invalidate or render un-
enforceable any other provision hereof nor excuse the Com-
pany from fully performing and observing any of the agree-
ments and covenants on its part herein contained.

Sectian 12.10 Article and Section Captions. The
&rticle and section headifgs and captions cunfagnaa hare.-
in are included for convenience only and shall not be eon-

sldered a part hereof or arfect in any manner the construec-
tion or interpretation hereof.

Section 12.11 Governing Law. It is the inten-
tion of the parties hereto Ethat this Lease Agreement shall

in all respects be governed by the laws of the State of
Alabama.

respective corporate names, have caused their respective
corporate seals to be hereunto alffixed, and have caused
thizs Lease Agreement to be attested, all by their duly




authorized officers, in five (5 counterparts, each of
which shall be deemsd an original, and have caused this
Lease Agreement to be dated az of November 1 1976, al-

though sctually executed by the Company on W 13,
1976, and actually sxecuted by the Board an elivered on

, 1976.

THE INDUSTRIAL DEVELOPMENT BOARD OF
THE TOWN OF VINCENT

attest:

SOUTHEASTERN PORCELAIN & COMSTRUCTION

Ey :; 2 C f—-.’é'é—:t_ -ﬁ—
5 eslden
Attest:
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I, SYSTTON , & Notary Public in
and for said m%_lﬁfrﬁumhy certify that
Calvin L. Smith, whose name as Chairman of the Board of
Directors of THE INDUSTRIAL DEVELOPMENT BOARD OF THE
TOWN OF VINCENT, a public corporation and instrumentality
under the laws of Alabama, is signed to the foregoing
instrument and who is known to me, acknowledged before me
on this day that, being informed of the contents of the
within 1nstrumnn€, he, as such officer and with full au-
thority, executed the same voluntarily for and as the act
of said public corporation.

~ SIVEN under Z hand and official sea) of office,
thil ’/.-: —-.h."ﬁr . e 5 ) 1976.‘

[ NOTARIAL sm ]

Y oSl 0B LT oy, TR

STATE OF ALABAMA® )
COUNTY 03294£2Hf=¢ﬂu5

I, DRI N SYETDY , & Notary Public in
and for said oo 8 state, hereby certify that
R. Wayne Duke, whose name as President of SOUTHEASTERN
PORCELAIN & CONSTRUCTION COMPANY, INC., & corporation or-

ganised under the laws of the State of Alabama, 1s signed to
the foregoing instrument and who is known to mé, acknowledged
before me on this day that, being informed of the contents of
the within instrument, he, as such officer and with full au-
thority, executed the same voluntarily for and as the act of

said corporation.

— PGIVEN under hand and officisl seal of office,
this /-:3"'-“? ﬁf s";nlt s:;-——ﬂ—--:ff*-""-?-*—- , 1976.

’ o "'50""




EXHIBIT A

to
LEASE AGREEMENT

between
THE INDUSTRIAL DEVELOPMENT BOARD OF THE TOWN OF VINCENT
and

JOUTHEASTERN PORCELAIN & CONSTRUCTION COMPANY, INC.
ama o T ) PR

l -~ 10-ton double girder crane, 57' 4" span
w/ 2-speed hoist and bridge

l - 5-ton double girder crane, 57' 4" span
W/ 2-speed hoist and bridge

l - 10-ton single girder crane, 35' 4" span
w/ 2-speed holst and bridge

l - 5-ton single girder crane, 35' 4" =mpan
w/ 2-speed holist and bridge

l - 10~-ton double girder crane, &0' 0" span
w/ 2-speed bridge '

2 - 3-ton single girder cranes, 35' 4" span
1l - Model E-300 Refrigerated air dryer

l - Sand blasting machine

16 = RTH=75 Radiant Tube Heaters

1 - Alr compressor and airways system

l - Press Brake Machine and dies
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