ASSIGNMENT OF LEASE AND EQUITY IN PROJECT

THIS ASSIGNMENT is made this the | % day of February, 2001, by and between
SHELBY STEEL, LLC, an Alabama limited liability company (the "Assignor"), BLAZER
FABRICATING, L.L.C., an Alabama limited liability company (the "Assignee") and THE
INDUSTRIAL DEVELOPMENT BOARD OF THE TOWN OF VINCENT, a municipal
corporation (the “Board”).

WITNESSETH

WHEREAS, the Board and Southeastern Porcelain & Construction Company, Inc.
(“Southeastern Porcelain”) did enter into 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, wherein 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 Shelby Steel -- Vincent, Inc., an Alabama corporation, dated January 3, 1997
and recorded in the Probate Office of Shelby County, Alabama, at Instrument No. 1997-00632:
and

WHEREAS, Shelby Steel -- Vincent, Inc. assigned its rights under the Lease to Assignor
pursuant to that certain Assignment of Lease and Equity in Project between Shelby Steel --
Vincent, Inc. and Assignor, dated December 22, 1999, and recorded in the Probate Office of
Shelby County, Alabama, at Instrument No. 1999-51877; and

WHEREAS, the Board issued its Revenue Bonds (Southeastern Porcelain & Construction
Company Project) Series 1976, in the aggregate principal amount of $650,000 (the "Bonds"),
pursuant to a Mortgage and Trust Indenture, dated November 1, 1976 (the "Indenture"), as
recorded in the Office of the Judge of Probate of Shelby County, Alabama, between the Board and
Birmingham Trust National Bank, as trustee (the "Trustee"), for the purpose of acquiring,
constructing and equipping the Project; and Inst & 2001-03841
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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 to acquire
the same from the Assignor.

NOW, THEREFORE, in consideration of the premises, the assumption by the Assignee
of all of Assignor’s obligations under the Lease arising after the date hereof, and $10.00 in hand
paid by Assignee to Assignor, and other valuable consideration the receipt and sufficiency of
which are hereby acknowledged, the Assignor do hereby assign to the Assignee the following
interests of the Assignor:

1. All right, title and interest of Assignor under the Lease and in and to the Project,
including 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 Assignor from any and all obligations under the Lease and

the Board agrees to look solely to the Assignee to perform any such obligations.

[signature page to follow]
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IN WITNESS THEREOF, the Assignor, the Assignee and the Board have caused this
Assignment to be executed, attested, sealed and witnessed, all by their duly authorized officers,
and have caused this document to be dated this the 1S day of -_VM,] , 2001 .

SHELBY STEEL, LLC
A’I"TEST
Its: —reragec
BLAZER FABRICATING, L.L.C.
ATTEST
Its _ﬂff_ﬂra»?r Iis

THE INDUSTRIAL DEVELOPMENT
BOARD 0141 'HINTOWN OF VINCENT

ATTEST: W , 2

4
By: _H:E._uJ'ﬂ‘L (.mw: // By: U n Sm.t
Its: Se crp,l—u.,__y Its: 7 h.urm.q.,ﬁ
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STATE OF flabima )

)
COUNTY OF _j¢iterson )

I, the undersigned, a Notary Public in and for said County in said State, hereby certify that
Che ESLOEHC( L. Hal , whose name as \araae of Shelby Steel, LLC,
an Alabama limited ]i:lgility company, 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 with full authority,
executed the same voluntarily for and as the act of the said limited liability company.

Given under my hand and official seal of office, this the } % day of ol o
200( . - l

NotaryPuﬁi'E.

7 Py 5115 Ja s My Commission Expires: (/ fq}é e
?‘:’-?& -_'-“ ‘._"- Q" l‘:ih*-:
’::;:;;fd’ BTN L MY‘-&

STATE OF A (charma

COUNTY OF J effers on

)
)
)

I, the undersigned, a Notary Public in and for said County in said State, hereby certify that
(’ he fjﬁiﬁt\é’r L. Hﬂ\.(@ , Whose name as M e of Blazer Fabricating,
L.L.C., an Alabama limited liability company, is 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 with full authority,

executed the same voluntarily for and as the act of the said limited liability company.

Given under my hand and official seal of office, this the ) S day of &EW
200 ) .

IR

’%ﬁ' 5. e

T PRt f s My Commission Expires: &//t//7 5~
".':;_ 7 "e B L ‘ .~ (Q 5
:..3’}{?? +.” ''''''''''' A Qﬁ\.,';?‘



STATE OF A(afom )

COUNTY OF Skalby ;

I, the undera'.lgned a Notary Public in and for said County in said State, do hereby certify
that C&ZVM Sm i , whose name as Chalvman The Industrial Development
Board of the Town Vmcent, a public corporation, is signed to the foregoing instrument, and who
1s 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 the lg*u day of \T;-vt.o t:\.r':{ - ,200 /.

S nece/
Notary Public
My Commission expires: Z—Z/~ JZoo

This Instrument prepared by:

Donald E. Jobnson, Esq.
Strote & Permutt, P.C.

2311 Highland Avenue South
Birmingham, Alabama 35205
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EXHIBIT "A”

Attached.
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LEASE AGRIEMENT between THE INDUSTRIAL JEVELOP-
AENT BOARD OF THE TOWH OF VINCENT, a publis corporation
organized under the laws of the State of Alabama, party of
the first part, and SOUTHEASTERN PORCELAI! & CONSTRUCTION
COIPANY, INC., a corpnration organized under thne laws of
tne State of Alabama, party of the second part,

WITNESSETH:

i il e . —

That in consideration of the respective reopre-
sentaticns and agreements hereln contained, the parties
hereto agree as follows:

ARTICLE T :

DEFINITIOHS AND USE OF PHRASES

Jection 1.1 Definitions. The following words
and phrases and others evidently interded as the equiva-

lent thereof shall, in the aosence of clear implication

herein otherwise, be given the following respective in-
terpretations herein:

"Additional Bonds" means those authorized to be
1ssued in Artlcle VIII of the Indeniure.

"AfTillate"” means any person, firm or corpora-
t*on contreolled by, or under common control with, the
Company and any person, firm or corporation controlling
the Cownany, and includes R. Wayne Duke and Donald

Howuse, the guarantors of the obligations of the Company
hereunder.

. "Authorized Board Representative” means the per-
son or persons Al the time designated as such by written
certificate furnished to the Company and the Trustee, con-
taining the specimen signature or signatures of such per-—
son or persons and signed on behall of the Board by the
Chair~man or the Vice Chairman of the Directors, by its Sec-
retar; or by its Treasurer; provided however, thnt no of-
ficer or employee of the Company or any Affiliate na2y at
any time re designated as an Authorized Board Representa-
Live,

Tquthorized Corn iy Zo-vazantative"” means the
Tersain or persong at tne oo JooLonated o3 sush By wrlite
cen gertifliconcse furnishe’ Dhe Sroard and the Tristeo,
contalning the srn2gimen sirnn ura or sicnat oo of such
22TE0N Cr Devslrng arnd siloned on benzall of the Comnany o
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its President, by any Vice President thereof, by its Sec-
retary, or by 1lts Treasurer,

"Basic Rent"” means the cash rental payable by
the Company pursuant to the provisions of the first para-
graph of Sectlon 5.2 hereof and any other sums payavle

by the Company hereunder that are herein referred to as
Baslec Rent.

"Board" means (1) the party of the first part
hereto and 1its successors and assigns, and (ii) any rub-
lic corporatrion resulting from or surviving any consoli-
dation or merger to which it or its successors may be 2
party as provided in Section 11.6 of the Indenturs.

"Bond Anticipation Hotes" means the following
89 Industrizal Revenue Bond Anticination Notes, South-
eastfern Porcelain & Constructlion Series, of the Board,
each of which was 1issued pursuant to the Construction

Financing Agreement, and 1ls now outstanding in the prin-

cipal amount shown opposite its date and number:

Principel
No. Date _Amount
1 July 18, 1976 $200,000
2 August 20, 1976 100,000
3 ‘ Getober 1, 1976 250,000

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

"Bonds" means those certaln First Mortgage In-
dustrial Revenue Bonds (Southeastern Porcelain & Construc-
tion Company Project), Seriles 1976, to be dated Ncvember 1,
1976, and zuthorized to be issued under the Indenture in
the principal amount of $650,000.

 "Certified Resolution™ means a resolution adopt-
ed by the Board of Directors of the Company and certiflied
by the Secretary »r an Assistant Secretary of the Company
to be true, correct and In full force and effact.

"Company" means (1) the party of the second part
hereto and 1ts successors and assigns, and (ii) any corpo-
ration resulting from or surviving ny consclidation cor

merger to which 1t or its successors may be a party as pro-
vided in Section 8.4 hereof.

"Construction Fund" means the Socuthsastern Porce-
lain & Construction Cempany Frofect Construction Tund createx
in Szetion 9.2 of the Indenture.

"Conztruction Financ!in~ Arvesment"” means that cer-
tain Construction Finarcing ALAoreenent diated as of Jun=2 -,
1078, amonm She Board, the Corrany and Birmingham Truset

~tlonal Banw, Blrmingram, Alabama.



-

"Counscl” means any att rney duly admitted to
practice before the highest court in the State of Alabam

"Indenture"” means the Mortgare and Trust Inden-
ture betwaen the Doard and Birmingham Trust Mational Bank
(a national banking assocciation having 1.8 principal place
of business in the City of Birmingham, Alavama) Zated as
ol liovember 1, 1976, under which {1i) the Bdonds are author-
1zed to be i1ssued, and (ii) the Board's interest in this
Lease Agreement and the revenues and recelipts to be de-~
rived by the RBoard fron any leasing or sale of the Project
are to be assigned, and the Froject is to be mortgaged, as
securlty for payment of the principal of and the interest
(and premium, if any) on the gonds, as said Mortgage and
Trust Indenture now exists and as 1t may hereafter be
supplemented and amended.

"Independent Counsel" means an attorney duly ad-
mitted to practice before the highest court in the State

of Alabama and not employed full-time by the Board, the Com-
pany or an Affiliate. :

"Inducement Agreement” means that certaln letter

agreensnt between the Board and the Company that was exe-

cuted on behalfl of the Board and the Company on May 17,
1976,

"Leased Equiprent” means that machinery and eguip-
ment demlised to the Jompany by Article III of this Lease
Agreement ard generally deseribed on Exhibit "A" hereto

and any other machinery and equliopment that, urder the pro-

visions hereof, is to constitute part of the Leased kquip-
ment .

"Municipality” means the Town of Vincent, Ala-
vama, and any municipali corporation resulting from or sur-

viving any consolida‘tion or nerger to which it or its suc-
cessors may be a party.,

"Net Condemnation Award" means the total amcunt
awarded as compensation for any part of the Project taken
under the exerclse of the power of eminent domain plus dam-
Ages e any part not taken, less and except (1) any portion
thereof tco whieh the Company is entitled under the provi-
stons of Sectlion 7.% hereo!, and (12Y all attorneys' fees
and other expenses incurred Iin the gandemnation proceeding
With recpect Lo whiah such award was sade (other than those

pald direltiy by the Cemnary or Seducted, pursuzant to the
provisions of said Section 7.4, froan that portion ¢f the
avar (o whlich fhe Uorpany is entivled under the orovistors
Lherenf),
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"Pernitted Encumbrancos" means, as of any par-
tlcular time, (17 Ifens Tor 52 valorem taves and snecial
assessments not then Gelinguent, (11} this Loase Agree-
ment, (1i1) utility, access znd clher vasements and rigais-
of-way, minerail rights, restrictions and 2xcepntions theat
willl rnot materially interfere with or irpa'r the operaticns
belng conductud in or about ihe Plant {(or, if no operaticns
are belng conducted 1n or about tng Plant, the operaticrs
for which the Plant was desipned or last modified), {(iv)
"My lnchoate mechanic's, materialman’s, suppller's or ven-
a37's lien or other right to 2 purchase nongy securlty in-
terest 1f payment is not yet due and payadls under the con-
tract giving rise te such lien or right, and (%) such oth.
er minor defects, irregularities, Encupaances, easerents,
rights-~of-way and clouds on title (including zoning and
otner similar restrictions and Megulations) as customarily
€xist with respect to properties similar in character Lo
the Project and as do not in the agsregate raterially im~
pair the use of the properiy affected thereby for the cur-
pose for which it was acq.:lred or 18 held by the Board.

Lol
&

"Plant™ means that certain plant for the fabri-
cation ang processing of metals anc. metal products whieh
18 requirvd by Scction 4.1 hereof to be constructed or the
Sitw, as said plant may at any time exist.

"Primary Torm” mpans the perilod terinning on the
date of the dellvery of those prasents and continuing untd:
11:5% o'clock, P, M., on November 1, 1941,

"Project" means the Site, the Plant and the
leased Fguipment, as they may at any time exist, and 211
other property and rights referred to op intended s0 to ha

in the demising clauses hereaf or 1in any way subject to tne
demise hereof.

- "Project Develonment Costs™ mozns the cost of a-»-
quiring the Toal oropertv dcseribad inq the derlsing c¢lavses
hergof, the costs of Censtructing the Plant and of acauir-
ing and installing the Leaspd Zqulpnent referred to under
the caption "II" in Section 3.2 Nereol, tThe expenses incuwe
red 1n conncetion with thae issusnce and sale of tho Zonds
(1nc1uding the intviad charme of the Trustee ang the fis
legal | pPrinving, advertising, ™eording and other sir‘ia
fees sad expunscs relating Lhercto), and a3l COSES 2anAd
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tTrustee" means the Trustee at the time serving
as such undcr the Indenture.

"United States Corporatlion” means a corporation
organized under the laws of one of the states of the Unit-~
ed States of America or of the District of Columbla.

Section 1.2 Use of Phrases., "Herein," "here-
by ," "hereunder." "hereof,"” "hereinbefore,” "hereinafter”
and other equivalent words refer to this Lease Agreement
as an entirety and not solely to the particular portion
in which any such word is used. The definitions set forth
in Section 1.1 héareof include both singular and piural.
Whenever used herein, any pronoun shall be deemed to In-
clude both singular and plural and to cover all genders.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.1 Representations Dy the Board. The
Board makez the following ropresentasions as the basis for
the undertakings on its part herein contalned:

{a) The Board is 4duly incorporated under the
provisions of Act lo. 648 enacted at the 1949 Regular Ses-
sion of the lLegislature of Alabama, as amended, by Certifi-
cate of Incorporation cduly filed for record in the office
of the Judge of Probate of Saelby County, Alabamg; it has
not amendoed its said Certificate of Incorporation; and 1t
is not in default under any > 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 nmean-
ing of saild Acft;

{¢) The Board has good and markctable tltle
to the real preoperty specifically cescrived in the do-
mising clauses hereof, subject oniy to Permitted Encur-
brances: all sald real property 13 1secated wholly with-
{11 the corporate limits of the wsnicipality; and ne varg
rharvoe® 18 located within tne corporase lirmits or Lthe ZO0-

T H <t T R aw .y 1 4 o e e B PR R
lice Jjurisdicrion of any other incorporaied munlicifailivys

(4} Neilthor thae conotus iam oof Lho Plant nor
o instatlacston of any oo ¢ N At Ty WS LaiTur
crlar to tav LT, 187, tho o S the Induzerant
ST T o CNUDLLLS O Lk . o Heoarnd = RO Y
.
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(e} Under the provisions of the said Act (as
amended), the Bsard has the powsar to enter into the trans-
actlions contumplated 0y this lease Agreement and to carry
out 1ts obligations nereunder;

(f) The execution and delivery of this Lezass
Agrecment on 1ts part have been duly authorized by all nee-
essary corporate action; and

(g} One of the principal inducerents to the pur-
chase of the Bonds by the original purchaser therecf fron
the Board, and by subsequent purchasers thereof (if any),
is €hat under existing law the intecrest income thereon is
exempt from Federal income taxation lexcept to the extent
provided in Sectlon 103(c¢)(7) of the Internal Revenue
Code of 1959, as amended]. |

Section 2.2 Representations and Wlarranties bv
the Company. The Company makes the ro lowing representa-
tions an warranties as the basis for the undertakings on
1Cs part herein containeq:

(a) 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 perfornm ané observe

the agreements and covenants on its part contained in, this
Lease Agreement;

(b) Nelther the execution and delivery of tnis
Lease Agreement, the consurmation of the transactions con-
templated hereby, nor the fulfilliment of or compliance with
the terms and conditions hereof, conflict or will conrlict
with, or resuilt or will result in a breach of, any of the
terms, conditions or provisions of any corporate restric-
Zlon or limitation cr any agrecement, instrument or court or
other governmental order to wWhich the Company is now 2 par-

vy or by which it is bound, or constitute or will consti-
tute a default under any of the foregoing;

(c} Neither the construction of the Plant nor
the acaquisition or installation of any of the leased Eguio-~
ment was begun prior to lMay 17, 1976 (the date on which the
Inducement Agreement was executed on behelf of the Board z2nd
the Company), and the plant that 1s presently being sonstruc-
ted and equipped on the real property described in the de-
mising clauses hereof is the Sane as that referred to in

the Inducement Agreement and in the Construction Financing
Agreement:
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(d) The "orincipal user" of the Project 1s and
will Le the Company or 3 "related person” {as the ferms
"princi izl user" ang "related person” are defined and useg
in Sectica 102(c)(6) of the Internal Revenue Code of 1954,
as amended] and no othep person, firm or corporation;

(e} Mo state, territory or POSsession of the
United States, nor ény political subdivision of any such
state, territory or Dossession, nor the Distriect of Colum-
bla, has, since April 30, 1968, 4issued any obligations the
proceeds of which are to be or have been used Primarily
with respect to any racilities (i) that are located with-
in the ecorporate limits of the Municipality, and (11) the
"principal user” of which facilities was, 1s or will be
the Company or one or more "related persons” lag the terms
"principal user” and "related person" are defined and used
in Section 103(e)(6) of the Internal Revenue Code of 1854,
as amended], and for purposes of this subsection (e), 2
contiguous or integrated facllity located on both sides
of the border between any two or more political Jurisdic-
tlons shall be considered as belng located wholly within
eech such political Jurisdiction:

and the acouisition and Installation on its part of the
Lez.sed Equipment and the leasing of ali thereof (along with
the real property described in the demising clauses hereof)
to the Company wlll induece the Company to locate, in the
State of Alabama, a new plant for the fabrication and pro-
cessing of metals and metal products; and

ARTICLE ITY

DEMISING CLAUSES

Sectlon 3.1 The Boara nereby demises and leases
to the Company, subject to Permitted kncumbrances, and the
Company hereby rents ©won the Board, subject to Permitied
Encunbrances, for ar- during the ®rimary Term, the follow-
ing: -
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east 1/4 of said section; thence turn an angle of
111° 20' to the right and run a distance of 285 ,A”7
feet to the point of beginning, all of said real Dron-
erty being situated in tro southn 1/2 of the southrest
1/8 of the northecast 1/Y and the south 1/2 of the
southeast 1/4 of the northeast 1/4 in Section 23,
Tovinrhip 19 South, Range 2 East, Huntsville Mericdian,

in Shelby County, Alaban., and containing 10.00 acres,
more or less.

IX

Those 1toms
deseribed on Exhibit
hercof; and

of machlinery and eq

uipment [enerally
H‘ﬂﬂ

attached herete and made a rart

IXI

The Plant and all other leased Equipment, and
a2ll other improve ents ncy or hereafter situated on the
Sifte and forming a port thereof, not ? veluding, however,

&ny mathinery or equipment that, unde: the terms hereof,
t0o the ternminatinn ¢f those

1s, or is to become {(prior
presents), the sole property of the Compa. v or third P& -

ties.
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ARTICLE IV

CONCERNING THE PLANT AND
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(a) the construztion, wholly
boundary lincs:s of the IZite, of 2 pl

fabrlication and porocessing of motals and metal
products, and hav.ng 2 [loor area of apnproxinately
51,000 sqguare feet, subrtantially in accorg-

ance with plans and specifications prepared by

H, F. Hubbard of diprm cham, &labama, dated

May 28, 1076, identifiud as "Job lo. E-32449

and consisting of thirteen {13) sheets of
dravings, and

(b} ¢the zcoulsition and installaticn. in
or about the Plant and wholly within the bound-
ary lines of the 3ite, of those items of machin-
ery and equiprent generally descridbed on Exhib-
3t "A" herelo, substantialiy imn accordance with
written orders and directions from the Company,

and will pay, soclely out of the principal proceeds derived
by 1t from the sale of the Bonds, to the extent and as pro-
vided in Section 4.3 horcof, tho costs of such construction,
acquisition and installation. The Conpany may cause such
changes to be nade to the aforesaid plans and specificatlons
as 1€ may desire and as will not result in any material
change in the appearance or basic deslign of the Plant or in
chuniging its character as a part of a "project™ under tha
provisions of the sald Aet o, HH8, Fxeept as provided in
the precedinz santunce, nclther tho Company nor the Board
wll: cause or permit any changses to be made to the ifore-
sald plans and sogcifications. The Company and the Board
will cooperate withh wach other In order that the construc-
tion of the Plant and the acegulisition and installation of
the Leased Equipmeéent may he completed as promptly as prac-
ticable. The Board will not, howevar, hereafter enter inte
any contract for tho construction of the Plant or the acgui-
siticn and installation of the Leased cqulipment, or any part
of such construction, acquisition and installation, unless
thera is endorsed thereon a legend indicating that the Com-
pany has approve . both the form and substance of such con-
tract and such 1l:gengd 1s sigad on veohalf of the Company by
an Autnorlzed Company Hepresentative at the time acting as
such undsr the provisions of the Indentare.

Section 4.2 Apreerent to Issis Bonds., In order
to provide funds for the varmanent financing of the costs
¢f acguiring the Slte, constructing the Plant and acquiring
and installing the Leased bBguiprent and the other Project
Bevelopmant Costs, the Board will, simultaroeously with the
delivery ncreod, issue and seil the Bonds and, as socurity
thereflor, execute and deliver the Indenture., All the teorrs
arnd conditions of the Inderture (Including, without Iismita-

tion, those relating Lo the armcounts and mavrurity date or
dates of thoe orincelcal of the Bonds, the interest rate or
rates thoreof! and vhe provisions for redemniion thereofl nrior
to thzlr rospective raturliiics? art nereof

arg heriby made a p
- J.""‘ * -+ -.r - - o i - . 1 . " l‘.— ' L] g - >
as fully and —ompiovoly 85 1D fet oubt heroin.,
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Secticon 4.3 1Mo U
Company Regulred to Bear Ce
The Company recornlzes that
tions for the Flant have Leer ed to its order and
that since t.2 items of lLeased Zoulpment have besn and are
to be selected by it or are to be Tabrlcated agcecording to
speciflcations prepared by it or to its erder, the Beard
can wake 1o warranty, either express opr implliled, or offer
any assuranceg that the *lant or the Leased Equinrent will
be sultable for the Company's purposes or needs or that the
proceeds derived from the sale of the Zonds will e suflfi-
cient to pay in full all the Project Development Costs. In
the event sa.d proceeds are insusTizlent ©to pay all sald
costs, the Company will pay into the Ceonstruction Fund, or
make arrangements for the payment into the Constructlon Fund
¢f', such moneys as are necessary to provide for paynent of
all sz3id costs, whereupon the Board wlll proceed to complete
gald construction, acgulsition and installation. The Comrany
shall not, by reascn of its payment of zny moneys into the

Sultatlllity bty Zgarnd,
3 in Certaln Zverts.,

z.ans and syecillica-

Construction Fund or any arrangenments made by it for anv such

payment, be ontitled to any relmbursement {rom the Zoard or
to any diminution of the rental payable hereunder. PFurther,
the fact that moneys paid into the Construction Fund Ly tne
Company or moneys the arranzements for the payment of uwhleh
into the Construction Fund were made by the Company, or Both,
were used, in whole or in part or directly or 1lndirectly, to
pay all or 3 portion of the cosis of constructlng the Plant
or of acquiring or installing any or all of the Leased Zguip-
ment shall not result in vesting title to the Site, the Plant
or the Leased Egqulpment, or any part of any thereofl, in the
Company or in Impesing a lier iIn favor of the Company upgon
the Site, the Plant or the Leased Egqulipment, or any part of
any thereof, it beilng understoaod and agreed (a) that title

to the Site, the Plant and all the Leased Equipment shall,

a5 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 walved
and released by the Company.

Section 8.4 Board to Pursue Tights agalnst Con-
tractors, etc. In the event of defzult by any contra2tor
or sSub-ccniractor under any contract with the 3card for
the construction nf the Plant or the acquiszltion .r instal-
lation of the Leased Lgulpment, or zny part of either there-
of, the Board will, upon written request made to it by the
Company, proceed, either separately or in conjunction with
others, tc exhaust all remedies the Bcard may have against
such contractor or sub-contractor s¢ in default and ar3insct
each surety (if auny) for the performance of such cor’ -act.
Further, the Beard will, in the event 1t proceeds 1in an ar-
bit.ration proceeding or by an asction a2t law or in eculty
against any such contractor, sub-contractor or surety pur-
suant o the rrovisicns of this section or in the event any
such conuractor, sub-contracter or surety brings any such
proceading or action against the Bozrad in conncctlon with ov
relating to the aforesaild constructial, acgulisition or in-
stallation, follow all reascnatle clirections gliven to 1t by
the Company in connection with such rroc2eding or actlion,
and the Company shall have full and complete contrel there~
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Section 4.3 Ho Warranty of Suitabllity hy Teand.
Company Regualred to Bear Certain To:tts in Certain Zvseis.

The Company recognizes that since tne plans and specifica-
tions for the Plant have been prepared to its order and

that since the 1tems of Leased cgulcment have been and are

to be selected by it or are to be fabricated accordcing to
speciflications prepared by it or to its order, the RBoard

can make no warranty, either exoress or implied, or offer

any assurances that the Plant or the Leased Equipnment will

be suitable for the Company's purposes or needs or that the
proceeds derived from the sale of the Bonds will be suf©i-
cient to pay ir full all the Project Development Costs. In
the event sald proceeds are insufficient to pay all said
costs, the Company will pay into the Construction Fund, or
make ‘arrangements for the payment into the Constructicn Fund
of, such moneys as are necessary to provide for paynent of
all sald costs, whereupon the Board +ill proceed to complete
sald construction, acquisition anu installation. The Company
shall not, by reason of its payment of any meneys into the
Construction Fund or any arrangements mnade by 1t for any such
payment, be entitled to any reimbursement from the PRoard 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 which
into the Construction Fund 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 censtructing the Plant
or >f acquiring or installing any or all of the Leased Equin--
ment shall not result in vesting title to the Site, the Plant
or ihe Leased Equipment, or any part of any thereof, in the
Company cor in imposing a llen in favor of the Company upon
the Site, the Plant or the Leased Equipment, or any part of
any thereof, 1t pbeing understood and agreed {(a) that title

to the Slte, 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.

Section 3.4 Board to Pursue Rights against Con-
tractors, etc. In the event of default by any contractor
Or sub-ccontractor under any contract with the Board for
the construction of the Plant or the acguisition or instal-
lation of the Leased Equipment, or any part of either there-
of, the Board wilil, upon written request made toc it by the
Company, proceed, either separately or in conjunction with
otners, to exhaust all remedies the Board may nave against
such contractor or sub-contractor so in default and agzinss
each saurety (if any) for the performance of such contract.
Further, the Board wiil, in the event it proceeds in an ar-
bitration proceeding or by 2n action at law or in ecuity
against &any such contractor, suv-contractor or surety pur-
suant to the provisions of this secticon or in the event any
such contractor, sub-contracior or sursiy brings any sueorn
proceeding or action asainst trhe Zoard in connection witn or
reloting to the aforesaid constructlicen, acculsition or in-

stallation, follow ail reasconable directlions glven to fo oy
the Company 'n connectlon with such procecding or actlcon,
an< the Comnanry shall have full and complete contrsl there-
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0f, including (without limitation) the ripht to select coun-
sel for the Board. “ne net proceeds recovered by the Board
in any such action shall be paid into the Construection Fund
(or, in the event that at the time such proceeds arege re-
ceived by the Board the Construction Fund is closed, into
the Bond Fund). "he Board further hereby trensfers and ag-
signs to the Company all the Board's rights and interests
in, to and under dany malntenance or Surety bonds or warran-
tles respecting guality, durability or workmanship obtained
by or vested in the Board in connection with the constryc-
tion of the Plant and the acquisition and installation of
the Leased Equipment, or dny part of either thereof, and
grants to the Company the right to take actlon, in the name
c¢f either the Board or the Company, but at the Company's
80le cost and expense, for the enforcement of such bonds ang
warranties, it being understood and agreed that a11 beneflits
and recoveries accruing therefron shall, at any timo during
which this Leaseo Agreement is in effect and the Company is not
in default hereunder, be paid and belong to the Company and

shall, at any time during which the Company is.1in default here-
under, be paid inte the Bond Fund,.

Sectlion 4.5 Completion Certificates. The Company
will, upon the conpletion of the construction of the Plant
and payment in full of the costs thereof, furnish to the
Board and the Trustee g certificate to that effect signed
Pv an Authorized Corpany Representative. Further, the Com-
P« ¥y will, upon the completion of the acquisition and instal-
la. ion of the L€ased Equivment and payment in full of the
COS s thereof, furnish to the Board and the Truste: a cer-

tificate to that effect signed by an Authorized Company Rep-
resentative,

Section 4.6 Supplemental A%reement on Completion,
Upont completion of the construction o the Plant and tho ac-

qulsition and installation of the Leased Eguloment, the Board
and the Company wilil enter into a supplemental agrcement lden-
tifying, with sueh particularity as the “rustee shali spec-
1fy7, the items of Leased Equipment installed in or about

the Plant . and conrirming the denmisc thereof to the Company
hereunder.

ARTICLE V

DURATION OF TER' AND RENTAL PROVISIONS

Section 5.1 Duration cf Term. Tho primary teorm
o inis Leasce Agreemonit and of the 1casc horein made shzall
becin on the date of Lhc delivery o £33
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Section 5.2 Rental Provisions. Fer and during

- oy R

the Primary Term, the Company will pzy to the Board, for use

and occupancy of the Project, Basic Rent in the fﬁllawing
amounts:

{a) On or before the 20th day of December, 1976,
an amount which, when added to the amount of &accrued
interest recelved by the Board from the sale of the
Bonds, will equal one-third (1/3) of the semiannual
installment of interest maturing with respe:t to the
then outstanding 2onds on May 1, 1977, and one-sixth
(1/8) of the principal maturing with respect to the
then cutstanding Bonds cn llcvember 1, 18977; and

{(b) On or before the 20th day of January, 1977,
and on or hefore the 20th day of each ¢alendar month
thereafter until and Including the month of October,
1991, an amount egual to thke sum of (i) one-sixth
(1/6) of the interest paturing with ~espect to the
then outstanding Sonds on the then next succeceding
semiannual interest payment date with respect there-
to, plus (11} one~twelfth (1/12) of the princinal
maturing with respect to the then outstanding Sonds
on the th-n next succ¢ceeding lovember 1l; proviided
however, that any noneys transferred or paid inte
the Bond Pund pursuant Lo “he provisions hereol or
of the Indenture {excluding, however, all paynents
of Baslc Xent requlred Y.y the Indenture to pe paid
therein} shall be credited con the then next Lasic
Rent payment and on each succeeding Zasic Rent czy-
nent due tharealter until the entlire sunm 50 trans-
ferred or pald hes been 50 crediited; and proviisd
further, that i for any reascn, after the payment
by the Company of such amounits as are reguirsgd o
paid by it pursuant Lo the preceding provisions of
this Sectlion 5.2, the moneys peld by and avallazle
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Nothing herein contalned shall be construed as
imposing on the Board or on the Trustec any duly or re-
sponsibillty of giving any notice to the Company of the
amount on deposit in the Bornd Fund, Or of ¢the amount of
any othor credlits agalnst Basic Rent available to the Com-
pany, as of any rent; payment date, but the Board wlll
cause the Trustee to respond To any reasonable roguests
that the Company may nake for such information. ileither
the Board nor the Trustee shall be obligated to give any
prior notice to the Company of tho due date or amount of
any installment of 3asic rdent, and faillure to receive any
zsuch prior notice, even 1if custonarily given by the Board
or the Trustea, shall not relieve the Company of 1ts ob-

ligation to pay such installiment of Basic Rent when it 1is
due and payable.

So long as any of the Bonds are outstandlng, all
Basic Rent payments shall be made directly to the Trustee,
or its successor as Trustee under the Indenture, for the
aceount of the Board. The Board will, promptly fellowing
the deslgnation of any successor Trustec under the Inden-
ture, gilve written notice %o the Company of the name and
1a~ation of the principal office of such successor Trus-
tev, or it will causg such notice to be promptly glven.
In the event the dus date of any instaliment of Basic Rent
pavable hercunder 1is a Sunday or lepal holiday in Alabema,
suc't installment shall be due on the next preceding busi-
ness day. Any Basle Rent payment due hercunder that 1is
not paid within ten (10} days arter the due date thereof
shall bear interest f{rom such du¢ date until paigd at the
nate of 8% per annum. The Company will also pay, &s addi-~
tional rental, the fees, chargoes and disbursenments of
the Trusteoe undor the Indenture {other than its inltlal ac-
ceptance fee), such fecs, cnarges, and disbursements to be
pald directly to the Trustec or the Board, as the case nay

be, for its own account upon presentation of its statements
thera2for.

Section 5.3 Oblipation of Companyv Unconcitlon-
al. The obligation or tRe Comoany +o pay the basic rent,
o make all other payments orovided for herceln and to per-
forn and observe the other agreerInts and covonanis on its
part huercin contained shall bo anzolute and unconditional,
irrospective of any rights of s¢it-0ff, recounmeont O COUn-
towalatin it might otherwise have a2gZa2inst the Board. Tne
Company will not suspond Or discontinue any such paymaont
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Project or any part therconl, or thnz T
main of Litle to or the risnt to Leno
any part of the Projceecl, or any 2 eT-Talod
Jawr of tno pnitoed States of Argric
or any polivical or tawx.ng supdlisis
or any changse in theé cost or ava lia
or cnorey advoersely aflecting the D
the Project by the Company, O any 1
perform and observe any agreerent or cowvenant, vhethar ¢
press or impiied, or any duty, itabilicy or obliigatlion
ing out of or connected with this lLease Agroemnent.
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The provisions cf the preceding paragraph of thils
Section 5.3 shall continue in cffect only sc¢ long as any
part of thce principal of or the interast {(and premium, 14
sny) on any of the Bonds remalns urpaid. Hothing herelin
contalned shall, however, be construed to srevent the Com-
pany, at its own cost and expense and in its own nare ov
in the name of %the Board, f{rom prosecuting or defending
any action or proceeding or taking any ovher action inveolv-
ing third persons which the Corpany deems reasonabliy neces-
sary in order to secure Or srotect its rights of use and
occupancy and other rlights jercunder, and the Board will

cooperate fully with the CLompany in any such action or pro-
ceedling.

ARTICLE VI

——

MAINTENANCE, TAXES AlD INSURANCE

Section 6.1 Maintenance, Additions, Alterations,
Improvements and Madificacions. Lhe company wilil, av Its
own oxXpunsc, (a) keed the Project in as reasonably safe
conaition as its coperations permlit, and (b) subject tc the
provisions of Section £.2 hereof, keep the Plant, tae I2ased
Equipment and any other improvercnts located on the Site
in good repair and operating condition (reasonable wear and
tear excepted), making from time to time all necessary ana
nroper renewals thereof and repairs and replacerments tnore-
to {including, without limitation, exterior and structural
repairs, renevals and renlacercnts); proviced nowewver, that
nothing contained in this sentence shzll be constrused to Te-
quire the Company to maxe any rongdals, repairs or roniice-
ments that are celsewhere in this lease fereement CXDTES3LY
raquired $o bo mnade by the Rgpard. Thne Cenpany may, &l50 2%
its own exponse, Rare any additicns, alterztions, Imzrove-
ments or modlf’ avions to the rreojoect tnat it ma : :

w

may doom de-
sirgble for :%s business purposes, that do not adversely
affect the structural inteprrity o< anv building or cther
structure forming a part ol the “vooZet {gxccent to il ¢Xx-
tont pormitted in Sectlon L7 soronli, and that will nog
impair the opeoratlng unity AT Tho Trofoet, substantlizily

-d
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redune its value or change 1lts character as a "project”
under said Act lo. 647, provided that all such additlons,
alterations, improvements or modifications

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

(2) are located wholly within the bound-
ary lines of other adjacent real property here-
after acguired vy the Board, lcased to the Com-
pany by the Board and subiected to the demilsc
of these presents and to the lien of the Inden-
ture 2.4 with respect to which the Board and
.+he Trustee have bgen furnishcd an cpinion of
Counsel satisfzctory to each of them to the ef-
feet that the Poard has good and marlketablr ti-
tle thercto, subject only to the lien of the
Indenture and Permitted Encumbrances, or .

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

Any such adjacent real property so subjected to the demise
horeof and to the lien of the Indenture shall henceforth
be considered, for purposes of this Lease Agreement, &s
part of the Site. all such additions, alterations, im-
provements and modiiications 30 made by the Company shall
become a part of the Project.

The Company will not permit any mechanics' or oth-
er liens to stand acgainst the Project for labor or materials
furnished 1t in connection with any additions, alterations,
improvements, modificetions, repairs or rensevals so made
by it. The Company Iay, however, at its own expense and
in good faith, contest any such mechanics'! liens or other
tiens and in the event of any such contest may pernit any
such liens to remain unsatisfied and undischarged durlng
the period of suchn contest and any appeal therefron un-
less by such action the lien oI the Indenturce to any part
of the Project shall Dde endangered or any part of the Froj-
cct shall be subject to loss or forfelture, in either of
which events such mechanices' or other liens shall {unless
they arc bonded or suparseded in a manner satisfactory to
the Trustee) be pronmptly satisfied,

Soctlon 6.2 Party YWell Provisions. If the Com-
pany purchascs an sninorovad portion of the Site pursuant
to the provisicns oIl Section 11.73 hereof, or i1if the Company
nurchases, Lleases or oftheriise cocul
erty adjacent to the Site, or 1o
£ Site is released [rom Lthe denk

it

+ unimproved portion <!
o nereofl pursuant to vhe
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provislons of Jectlon 12.2 hereef, then, in any such o
all cullding walls now standing or nercaftor oroctod o
contlguous to any common boundary between the Site
real property theretofore constituting part of the
nas been purchascd by “r o Company, any othor real o
adjacent to the 3ite that has been purchascd, leasesd ¢
otherwise acquired by the Company or any rcal propurtj there-
tofore constituting porr of the Site that has been relsase .
from the denise hereof, s the case¢ may be, shall be part
walls, and each parcel oi real property or elitrer side o
such common boundary shall be subjezt to a reeciprocal ease
ment for the benefit of the other parcel, which eascrent on
eacn sida of such common boundary shall extend cut ten (17)
feet from such boundary and shall be for thoe purpboscs of
construction, inspection, maintonance, i*¢palr and renlane-
ment of any party wall now or heresafter erccted on or con-
tiguous £o such common boundary.
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To the extent permitted by applicable building
coues and accepted principles of structural design, new
bulldings or other structurss locitcd on elther sid: of
any such common boundary may be structurally connected
to any such party wall then in existence, but any par:iy
exerclsling such right of connection to an existing versyy
wall shall indemnify and hold harmlass the owner, nort-
gagee and lessee of the parcel of real propertv on which
such party wall was erected (as well as any other person
having an interest in said parcel) against any and all
losses and damages that may in any way result fron thg
construction and connection of adjacont buildines and
other structures Lo such party wall, including Jdamrage
or loss occurring after the completion of construction
as well as any that may occur during construction.

If a bullding or other structure now or herecaf-
fer located on a parcel of real property on elther side
of any such comnmon boundary utilizes a party wall with 2
~ullding or other structure now or hersafter located on
the pareel of real property on the other side of such com-
mon boundary, and if all buildings or other structures
uatilizing such party wall are leased ty the sanc person
o' are otherwise operated under comrmon control, then any
non~loadbearing wall panels in such party wall mayv boe ro-
moved and the utilities serving cither of such parcels ray
ce tied in or connectod with the utilitics servine tho otn-
er of such parcels, but in the event that such parccls
thereafter coease LD De lecasced by the same porson or oLher-
wise opoerated under common control, 21l non-lonadboaring

l\—-‘:-l--l- - 4

wall panels that may have theretofore boon raemoved from
.0t party wall shall be relnsvalled or replaced with wall
panels of comparable guality Lo thors coriminalls reroved
and sceravate urilitics shall boe vrovi id Tor gach of sunsn
DArcels ¢f real proporty.

The ecovenants and - recrenys on the nary of wre
Doard ant LVhe Cormpany conteinced in thils Socticn S.F shal
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*un wilth all separate rarccls »f rezal property into which
the parcel of real procerty described in the acrmisine claus-
¢s hereol nay be horeatter divided and shall beo onlorceable
for the benelfit of pach sueh pareel by all futurc owners,
lessves and mortsagscs thoroof .,

Section 6.3 Raroval of I2ased Equipnment. The
Board and the Company rocognize Lnafb arfop the Leased
Equioment 1s installes in Lhe Plant, portions theraof
may bocore inadoguate, cosc¢lote, worn-out, unsuitable,
undesirabic or unnecassary in the operation of The Flant
a3 a rodern labricatinz ang processing facility, but the
Company shall not (any provision hereof to the contrary
notwithstanding) be under any obiigation to renevw, repair
Or raplace any such inadezguate, ¢bsolete, worn-out, unsuitable,
undasirabt.le or dnscéssary Leased Equipment. However, in
any instance where thao Company in its sole discretion da-
ternines that an; item of the Leased Equiprent -has become
inadequate, obsolete, worn-out, unsuiltable, undesirable

OF unnecessary in the occeration of the Plant as a nodern
fabricating and Processing facility,

(a} the Company nay remove such iten of
the leased Equiprent fron the Plant Site and
(on behalf of the soard) sell, trade in, ex-
change or othersiso dispose of it without any
responsibilicy or eccountabliliity to the Poara
or the Trustee therclor, provided that (1) the
Company substitutos and installs in the Plant
or on the Site (elther by direct payment of the
costs thereof or oy advancing te the Board the
Junds nocessary thereflor, as hereinaftoer pro-
vided) other fachirory or equipnent having cgual
Or greater utility (hur not necessarlily the sare
value or function) ir fhe operation of the Plamt
&3 &8 modorn favricating and processing facii.ty,
which 2uch substivueps nachinery or equinrent
shall Lo free of at} litns and encumbrancos {other
than the lien o7 the indenture and Perplitted -
CLumbrances), snall e the sole pProperty of tho

5

Board, shall e 2nd hecora € Part of the Loased
cquivnent subiect Lo tee Gerise nereof and to the
1ien of the indenuure and shall o held oY the
LOmpanY on the sane tomma and “onditions as tha
items originalisx TOTIrising the Leased fgulip-
ment, and {(I1' sugh reroval and substlitutior do
10t Impair tro Uperating unlyty ef bre Plant; op

(b} tre CATTINY MAY Terove such lism of
tne Leased Zaouizsont Sro- o, Lo znd f{gn toa
nall o of vemo Tosog SWaa, PUELe In, CoXchar o on
QUIAUYUise dAlsror, o . VY2AETon st .-
cilicy or zeon - LI Dowr Lre
LIUSUOG e ro o i .- Ceoduirenr 4o
SusdLiite Lo el c SrToon Lm
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SIte olhor e isent i SennLtionIon Shone o,
provided that (1) fin orng rnpoo of 2t osnte oo
Such equiveent Lo anyone w9res < an HRAEAANS
any Affillate, or In tre o250 6”7 +ng soranaings
thercofl, Lrne Carpany zon Lnto thwe Zerd Tund
Lne rrocecds from zush sato ae the SCDLL WELUD
thereo!f, respectively, (1) in tro sasu > tha
trade~-in of such coulinromt “or otiar TIrOnorhy
not to be installed in the Flant or en the Site,
Lhe Company pays into *he Zgngd Turd an amnunt
in cash equal to the crodts Teegived ny it oin
such trade-in, and (1it) in tra czse o0f tha
sale of such equlprant to ft30if ar any AfTLi.
late or in the case of Ny other Alzrcosttion
thereof, the Company pavs ‘nto tha cdond Pundg
‘an amount cqual to the originzl ~ost thorgo!
Lo the lompany or the Soard (a3 the SR MY
be) less depreciation at rates caleulatod in

accordance with generalily accepted acrounting
principles; provided ncugver, that tlore nay
be cradited on any payment that urider the nro-
visions of this subsection (%) is Aue to be
made into the Rond Fund :ty thre CoMpany an
amount not in excess of (i) the original cost
Lo the Company of any otror egulrrent then in-
stalled in the Plant or on the Siteo that doos
not then constitute part of the lozsed Equip-
ment and is owncd by the Cormpany end that i3
free from all liens and encu~brances (other
than the lien of the Indenturc and Psrmitted
Encumbrances), loss (B) depreciation thoroon
at rates calculated in z2ccordance with Lener-
nlly accepted accounting crinciples - all to
the extent that such amcunt so credited has
not theretofere been ergdited on naynents
theretofore duc to be rade into the Bond Pund
pursuant o this subsecticn {b); and provided
further, that from and after any such credig,
such other egquipment shall be and hécome the
Sole property of the Board and part of the
Leased Equiprent subject to the denize horoust
and to the lien of the Indenture anc shall be
held by the Company on the sare terms z2nd con-
ditions as the items originally comurising the
Leased Equiprment.

In any case where the Company 1s nerein reguired to o

L3 -
chase, Install and substitute in thao Zlant or on tre Site
any 1ten of machincry or equipnent, 1t may, in liecu o
purchasing and installing saiq nachinery and cquinmont it
self, advancce to thoe 3oard the Tunds nee.ossary therefor,
whereupon the Board will purchase and ins%all such —ac-in-

Cry or equipment in the Plant or on tne Si-

the Leascd Tguipment from tho 0 o The e
is thea Installed in the Plert ar - O SLie otlor en
rent not then consiicuting vaory 27 v L

F

I, at the tire of #ro
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artd 1f such other equipnest has utillty (tnoush not neces-
sarily the same value orp functlon) in the oneration of the
Project cqual 1o op Eredater than that of the itom of the
Ieased Equipment teo o2 removed and 1s free of all licns

and encumbrances (cther than the lien of the Indenture ang
fermittod Encumbrances), and if no part of the cost of suen
other equipmont ha- bean crodited on a payment theretolore
due to be made intos the Bond Pundg pursuant to the provisions
of subsection (b} of this Section, the Company nay, by fajii-
ing to make the Susstitution or the casn payment altoerna-
tively prescrinoed oy the preceding provisiosns of this sec-
tlon, elect to have such provisions net anply to sueh pre-
moval, but with the result, however, thnat frem and afier
such removal such othor equipment shall be and becons the

Indenturce and shal} b2 held by the Corsany on the same

terms and conditions as the items originally comprizing
the Leased Equipment,

L

In furtherance of the preceding provisions of
this section, the Company will

(1) pay to the Trusteo such amounts as
are requlred by the provisions of the prezed-
ing subsection (b) to be paid by the Company
inte the Bond Fund promptiy after the sale,
trade~in, axchange or other disposition re-
qulring such payrnent, provided that no such
payment need be made (1) until the aggreogate
of such payments duc but not theretofors made
8 $20,000 or mer2, or (ii) until the then

L.ext succeeding ovembop 1, whichever o.curs
first;

(2) execute ang deliver to %he Bearg
and the Trustee such documents as the Trus-
tee may from time to tine require to confirm
the title of the 20ard (subject to this lease
Agreement) to, and the lien of the Ini¢nturc
witn respcct to, any items of nachinery and
equipmont that under the provisions of this
section are to becorwe a part of the ieased
Equipment: and

(3} pay all costs (including attornevs!
fees) incurred in suoJecting €5 the demise of
Lhis Lease Agreerent and the licn of the Inden-
ture any itoms of machinery or equlioment that
under the provisions of this section are ¢o bo-
Comg a part of the Loased Equipment.

il T - r e —— - - - e, 1 ¥
ihe Company will not ra QVC, Or npornit the rormoval QL, any
.""' L :. T 1 - - —— - o = " o i 't -* =, L T T Y — -~ .
T the feased SARINTONt Tror o the Stte Croeby in accordancos
- [ & . :1 I -:_\ * " . . _.--_" -,
With Lho provisions of ohnia SR CoLo
- J- -:\_‘_1_ re-
e
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The procodin~ orovisions of ¢hls Sortlon 2.7
shall apply {j_.nl;; S0 1. <fal wny Tart ol Tho orinsinal orf
or the interost (or nrenilum, 1T any) on any of the Serds

remalns uapaid.,  After fuil rayment of the vrincinal
and the latcerest (and oremiws, If anv) on the 3onds, the
Cempany may, if in lteg scle discretion any itenm of tno
Leased Equipment has vocome inadeouate, obsclete, worn
out, unsuitable, undesirable or unrecessary in the omera-
tion of the Plant as a nmodorn fabricating and procuessing
facllity, remove such itenm of the leased Egquipment “ronm
the Sive and (on behalf of the Board) sell, trade in, ex-
change or otherwisc dispose or 1€, without any re¢soonsi-
Dility or accountability to the Board therefor and with-
out belng required to substitute and install in the Plant
Or on the Site other equipment in sutstitution cherefor,
and may retain any money or other consideration received

by 1t upon any disposition of any such item of Leased
Equipment,

Nothing contained herein shall prohibit the Cor-

pany, at any time during whiech it is noet in default here-

under, from remeving from the Site any machinery or ecuip-
ment that is owned oy it or leased by it from third par-
ties and that does not constitute part of the Leased Ecuip-
ment, provided (4) that such rachinery or equipment may be
removed w’thout adversely affecting the structural integ-
rity of any building or other structure forming a part of
the Projeet or causing any material aamage to any such
building or structure or to the Site, or (B) that if surch
removal results in adversely affecting the structural in-
“grity of any such pullding or other structure or in caus-
inr any material damage to any such builuing or structure
cr o the Site, the Company promptly thereafter takes such
actlon as is necessary to restore the structural integrity

of such building or structure or to repair such danage, as
the case may be.

Section 6.4, Taxes, Other Governmental Charzes
end Utility Charges. Tha Board and the Company aclnowl-
edge (a) that ungér present law no part of the Project
owned by the Board will be subject tc ad valorem taxation
by the State of Alabama or by any political or faxing sub-
division thereof and that under present law no part of the
receipts, income or profits (if any) of the Roard fro~ the
Project are subject to either rFederal or Alabana taxation,
and (o) that these factors, among others, incuced the Come
pany to enter into thils lease Agreerent. However, the {om-
pany willl pay, as the same respectively become duc, (1)
all taxes and governmental charges of any kind whatsoever
that may lawlully be assessed or leévied apainst or with re-
spect to the Proicct (including, without liniting the gen-
erality of the foregoing, any taxes levied upon or with
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respect to any part of tho recelpts, incume or profits of
the Board from tho Project and any other taxes levied upon
Or with respect to tne Projent which, i nct paid, would
becorme a lien on the °roject prior to or on a parity wlth
the lien of the Indentures or a tharge on the revenuss an?
receipls thercfron oric= to o> wn a parity with the charrc
thercon and pledge znd assignment thereof to be created and
mada in the Indenture), (1i) all utility and other sirmilar
charges incurrod in tho operation, maintenance, use, zcu-
pancy and upkeep of the Project, and (11i1) all assossrents
and charges lawfully made by any governmental body for pub-
1ic improvements t.iat may be secured by a licen on the Proj-
ect; provided that with respecet to speclzl assessmonts or
other governmental charges that may lawfully be paid in in-
stallments over a neriod of years, the Company shall be gb-

ligated to pay only such installments as are required to bhe
pald during the PFrimary Tern,

The Company may, at its own expense and in its
own name and behalf or in the name and behalf of tha
Board, in good faith contest any such taxes, assessments
and other charges and, in the event of any such contest,
mey permlt the taxes, assessments or other charges so con-
tecsted to remain unpaid durine the period of such ceontest
and any appecal therefrom unless by such action the title
of the Board to any part of the Project shall be material-
ly endangered or the Project or any part thereof shall bC-—
cone subject to loss or forfeiture, in which cvent such
taxes, assessments or charges shall (unless they aras bond-
ed or superseduad in a2 manner satisfactory to the Trustee)
be paid prior to thuir bocoming delinguent. Tho Board
will cooperate fully witn the Company in any such contest.

Section 6.% Insurance Roouired. The Company
wlll, not later than the cate ofr deiivery of this Lease -
Agreement, take ocut and thereafter continuously maintain
in ¢ffect or cause to b taken oul and thercalter contin-
ucusly maintained in =2f7ect, insurance uith respect to
the Project apainst such risks as are customarily insured
against by businessces of like size ang type, paying a2s the
same become due all preniurs with respect thereto, includ-
ing, but not necessarily licmtses to,

(a) 1insurance agrinst loss or danare to
the Plant and the Leased ESquioment at the tire
situated on the Site by fire and tightning,
with uniform standarsd extendcod COVEragse on-
dorserent lirniilod only as mav be provided in
the standard Torm of exteonded coverare cndorsc-

N - . [ - - - . . - T - - "
ment at the $ire in use in Arategra, Eo such oxe-
i , : - .t -~ L .
tent as 1s nele3sary 1o provide for full pave
L r -~ T |'—--i-'l - - Inle . —
menlt of the costs of repairins or replacins
n - - u -': - e - . --:: - " . e __-lr‘ o r" -
Lhe » SODOVL LU 3Eel o Lol LU 0T, 1D insure
L :'\-. - —y - L L] HT "- - r o
ance Lo sueh oxwvoent fg ot - SLhie, Lo Lhe
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srLent o yno Uil Inmsur o, wotags doler-
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(b) in time of war In which the "mited
States of America 1is a belllgerent, such ipsur-
ance to the extent of the full insurabic value
of the Plant and the Leased Equlpment as mav
be available from the Urited States of America
(or agency thereof) arainst loss or danage by
the risks and hazards of war; and

(c) comprehensive general l1iabilitv in-
surance against llabllisv for personzl or heod-
11y injury to or death aof persons and for dam-
age to or loss of property occcurring on or
about the Site or in any way related to the op-
erations belng conducted in or about the Prof-
ect, In the minimum amounts of $250,000 for
‘death of or personal or bodlly injurv to anvy
one person, 3500,000 for total death angd per-
sonal or bodily injury claims resulting from

any one accident, and 3100,000 for property
damage. .

All policies evidencing the insurance regulred
by the terms of the precedinr, paragraph shall be talen
o1t and maintained in generally recognized responsibile
insurance companies, qualified under the laws of the
State of Alabama tc assume the respective risks under-
taken [provided that any policy or policies evidencing
the insurance required in subparagrach ‘b) of the pre-
ceding paragraph may be taken out from a) A natintained
with the United Staioes of America or agenc’ thereof],
shall contain an agreement on the part of the insurer
issulng such policy that the same shall noet be cancelled
by such Insurer unless fifteen (15) days' nrior writtsn
notice of such cancellation shall have been glven to the
Tru- tee, and may be written with deductible amounts cem-
parable to those on similar rolicies carried by porsons
engaged in businesses of the size and type of the Companv.
All such insurance polleles, other ¢han those evidencirs
the Insurance required by subparasrach (e} ¢f the preced-
ing paragraph and such other vo0llctes or portions there-
of as may evidence insurance against Iizbilitv for Intury
to persons or property of others, shall name as insureds
the Boar1i, the Trustee and the Company (as their respec~
tive interests shall appear) and shail contain stantdard
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 20,000
ray be adjusted hy the Company, subject, In the case of
any single loss in excess of 320,000, to the aponreval
of the Trustee. 7The insurance rocuired b subnaracrpranh
(¢} of the vrecedins sararranh shall cover the llarnitiey
in the several respects indicuted . moth of the Roard zrd

of the Company. All polictios gvi-icroineg the insurarmcp re-
. g

quired to be earried by thi= Toctisn A£.5 shall be femps?t -

ed with the Trustec; vrovide noverer, that in iter Ehevo-

. i LI - e - A- £ < 3 i
of the Company mav deposit wivsh +rhe Trustee 2 certiflicato
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or cortificates of the respoctive insurors attesting the
fact that such insurance 1is in force and effoet. Prior
to the exniration Or canccellation of any such policy, the
Company will furnlish to the Trustee evidenco reasonably
Satlsfactory to the ‘rustee that syeh Policy has been ro-
neved or renlaced 0y anothar POlicy or that Lhiére is no
necessity thercfor under this Lease LAgreement. Anything
herein to the contrary nntwithstanding, any Insurance re-
quired by the provisions hercor may be cvidencod by a
blanket policy covering risks in addition to those here-
by required to be covered, but if and only 17 appronriate
allocation certiiicates ang loss payable endorscrents are
furnisned tc the Board and the Trustee.

Section 6.5 Performance by Board op irustee of
Certain Company Chligations. Rﬂiﬁbursemenfmﬁ?_ﬁkpunﬁas,
In the event the company fails to fake oyt or maintain the
full insurance coverage required by this Lease -Apraement
or fails to keep tho Projazct in as r'easonably safe condi-
tion as its Operations permit and the Plant, the Leased
Equipment ang the other inprovements located on tho Site
in good repair and cperating condition, the Roard or the
Trustee, aftor Tirst notifying the Comrany of any sueh
failure on its part and after the subsejuont failure by
the Company to take Out or maintain such insurance or to
take action Peasonaoly caleculated to kG:p the Projoet in
a5 reasonably safge condition as the Company's operations
permit and the Plant, the Leased Equipment and the othor
improvernents located on the Site in good r'epair and oper-
ating condition, may (but shall not be Cllipated to)} take
out the required policies of insurance a1d pay the promi-
UAlS on the same or make such repairs, renawals and re-
Dlacerments as r'ay be neeessary to keop the Project 1in as
reasonably safe condition as tho Company's cperations poer-
mit and the Plant, the Leased Equiprert and the other im-
brovenents located on the Site in good ra2palr and operat-
ing condition, respectively; and aii anounts so advanced
therefor by thne soard or the Trustiee shall become an ad-
ditional obllisaticn of the Company to the Board or to the
Trustee, as the case nay bg, which anounts, together with
interest thoreon from the dato thereof at the rate of 8%
per annum, ithe Company will Pay. Any remedy herein VoSt -
ed in tho Board or Ehe Trustee for the collection of rental
payments shall also be available to tho Board and the Trus-
tee for the coliection of all suckh anounts so advanced.

ARTICLE VIZX

PROVISIOIS RESPEC™T A DAL
DTSH;_?*"L‘MT"-"II I’i":ﬁ .ﬁf-\l"ﬁ“-ﬂfﬂﬂ"l‘
ol - 4 oa -
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in whole or in part, cr is dararced, by Tirg or othar cas-
ualty, to such cxXtent that the loss to the Plany o» the
Leased Equipment resuiting therofromn is not £rcater tran
520,000, thc Company (a) wils Promptly renair, replace,
rebulld or restors the property f&raged or destroved to
substantially the sane condition as prilor to tho event
causing such danmapge or destruction, witn such changes
alterations or modlfications as will not irpalr its yeil-
1ty in the operations for whicn the Plant was desicned or
last modified Or change the character of the Projoet to
such extent that 1+ will not constitute a "project” undanr
said Aet Mo, 6LUB, h) will apply for Sucn Durposs so rmuch
a5 may be Becessary therefor of &ny lnsurance proceeds raa
erable thereto, as wel3 48 any additiona: woneys reouires
therefor, and (e) may, in the event the total costs of suon
repalr, replacenent, rebullding and resteration are less
than the amount of insurance orocecds referable thoreto,
retain the anount by which such proceeds exceced saig total
Co3¥s; provided that the Company ey, 1f 25 a rasult of

o purchase Lhere granted, in whieh event it need nct re-
pair, replace, rcbuilg O restore the property damaged or
destroyed.

If €the Plant op any of the Leased Zauiprment is
destroyed, in whole or in part, or is daraged, by fire or
other casualty, to sueh 2xtent that the loss to the Plant
or the Leased Equipment resulting therefror 18 in ¢xecess
of $2C,000, the Company will PrOnpEly so notify tne Board
and the Trustoec in Wwriting, If, in such event, tne Corparny
1s not entitied o exercise the option to Purchase grantes
in Section 11.31 nereof or if, in such event, being entitlas
to, it does not eXercise such Optlon, the !at Insurance 2ro-
ceeds recovered by the Board, the Company and the Trustee on
account of such damage or destruction shall be paid to an<
held by the Irustee (or, if the Jonds have been fuily vaid,

(1} the Boarg wWill proceed, as pPromptly
a5 practicable undep the ecircumstances and un-
der such terms, conditions and contracts as
shall be approved by the Company, to repair,
reéeplace. rebuillg Cr restore the vrooerty dam-~
aged or destroyed to Substantially the sane
condition as prior to the event causinz sueh
damage or destruction, with Such chanses, al-
terations op mocifications as shall be spaei-
fied by the Cormpany and zs will not impair itsg
Utility in the ope.ations for which the Plant
Was deslgned or last modifieg opr cnanse the
character of tho Project to such cxtont that
it will not constitute a "Drojaock™ uncer saig
Act No. %48, ang

(i1} the crustee {(or, ir the Zonds have
teen fully raid, the Beard) “ill aonly tho ot

Insurance Proceeds <o Rarynent of Lo Costs ol
Such repair, replacoement recullcdi g or resto-

[ g, T
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ration, eltner on corpletion thereor or as the
work progresses, as the Trustee or the Board,
1S the case nay be, may elect.

Any balance of the Net Insurance ’raceeds remaining after
payment of all the costs of such repair, replacemant, re-
bullding or réstoration shall be paid into the Bond Fung
or, 1f the Bands have been fully paid ang if the Company
is not then in default hereunder, to the Company. In Che
event said prcceeds are not suffictient to pay in fuly the
costs of such repair, replacement, rebullding op restora-
tion, the Company (1) will nonctheless complete the work
thereof ang 111 pay that portion of the costs therenf in
cxcess of the amount of the Net Insurance Proceeds avail-
Able .therefor, op (2) will advance o the Board and the
Trustee the MONeys necessary to complete saigd work, in

work, and the Board and the Trustee will, upon completion
6f and payment in 421 for sueh Work, return to the Com-
bany any portion of such advance that is not needed there-—
for, The Company chall not, by reason of the payment or
Such excess costg "whetherp by direct Payment thereof or

advances to the Boa. 4 or to the Trustee therefor), be r .; .-

to any reimbursement from the Board or to any 2batemanr
or diminution orf the rental Provided four herain,

If, after being furnishegd with the necessary
funds {(whether by the Company, from insurance proceeds
or' from both Sources), the Board faiis or rcfuses a2 tep
réasonable request so to take any action regulired to re-
pair, replace, rebuiid or restore the property damaged
or destroyed, the Company may, far and in the name ana
behalf of the Beoard, take such action as is required to
acconplish suceh repair, replacement, rebullding or resto-
ration, in which case it shall bhe entitled to reimburse-
ment for the costs thereof from the funds referred to
above, to the extent such funds are sufflcient therefor.

In no event shail tre Board undertake the worlk
of any repalr, replacement, rebuilding or restoration un-
less and until (A) 1t has been notified in wWriting by the
Company that theo Company irrevocably relinquishes any
right 1t may have, on account cf such damare or destrue-
tion, to cxerclse the option to purchase granted in See-
tion 11.1 neraof, or (B) the time wlthin which the Com-
bany must exercise such option has exvired without the
Company having exercised such ovntion. if, hovever, as
d result of such danage or destruction (irrespective of
wnether the lgss réesuliting therefrom 1is freater than
$20,020 or not}, the Company is entitled to gxorcise
such ontion and auly dous so in accordance with tho ap-
Plicatle provisions ¢f szid Section 1201, thon nofihor
the Cempany nor the Hoard shall bo reduired to repale,
replace, resulld or TeStore Lhe provorgy carared or do-
stroyed, in whiceh event S0 rmuen (oo SAY b all) of

- . - ..-‘- - ,“.,-,L "|l"'I ! . pingy I'q*.
any et Insurancc crocood alorol Qo Tueh SaTare o

2

A0 NS T ¢

led



destructlion as shall be neccscary to provide roo Tull
retirement of the Bond, (as scveeified in Scetien 1.1
nercof) shall be pald or creditod Dy the Trustee int.
the Bond Fund andg the cxeuss thuercalter remaininz (i
any) shall be paid to the Company afier or Simultancous~
ly with the exirclse by the Company of such oplion.

Section 7.2 Cordemnation ’rovisions. If the
Project or any part thercol” Is"taron undep the exercise
of the power of eninent domain by any EOVernrental au-
thority or person, firm or corporation acting under LOV—~
ernmental authority, the entire condermnation awargd, in-
ciuding any that may be recoverable by tho Company, shall
be paid to the Trustee (or, if the Bonds nava been ruily
pald, to the Board) ang applied as hereinafier provided:

(a) Taking of A1l or Substantially All
the Project. I% all or substantially a1l the
rojec 8 taken by such enlnent donmain pro—
ceeding, this Lease Agreemens shall terminate

lexcept as to the provisions of this subsec-
tion (a)] as of the forty-fifth (45th) day af-
ter the receipt by the Trustee op the Boargd of
the entire final condaemnation award unless the
Company has theretoforo cxereised the option
€0 purchase cranted in Section 11.1 hereof,
The Board will, as promptly as practicable fol-
lowing the receipt by the Trustee or by 1it, as
the case may be, of the entire final condonna-
tlon award, notify the Company of the date on
which the Trustoe or it (as the ease may Lbe)
recelved such entire final condemnation award,
and will, on the forty-fifth (i45th) day after
such receipt, furnish to the Company a state-
ment in writing of the anount of the ilet Con-
demnation Award ang the aggregatoe of Lhe
amounts on deposit in the Bond Fund and the
Construction Fund.

flcient to Pay and retire all the then ocutstand-
ing Bonds [including, without linitation, prinp-
cipal, promium (4f anyl), interest to maturity
Or' earliest practicable gdenpilon date (zs the
¢case may be), cxpenses of redenntion and Trus-
tee's fees, charges and disbursements? in ace-
curdance with the applicable provisions of the
Indenture, the Company wil} Dronvily pay to the
Board and ¢ho rusted the atount c o SuchH dgfi
ciency as additional Basie Ront.

ook 302 pee 648

If the total of a1} SUCh areunts is 1n ex-
c2ss of the sum necded g Lay wnd rotire ali
the cutstanding Bonds, a3 aforgzata (or 1f the
Bonds have boen fully paid), ¢nen LU QReoss
{or, if the Bonds have beon fully waid, sueh
total amount) shall he pald o the Comnany.

i
W
I
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(b} Taking of less ‘han All or Less Than
Substantially A11 the Projock. I Jeos than
all or less than substantlally all the Project
1s taken by such eminent domain proceeding,
this Lease Agreement (including, without 1imi-
tatlon, the provisions hereo’ relating to the

(1) If no part of the Plant or the
leased Equipment is taken or damaged ang 1r
in the Company's opinion the efficient uti-
lization of the Project 1is not lmpaired by
such taking, the Net Condemnation Award ref-
eérable thereto shall bhe paid into the Bond
Fund or, 1if the Bonds have been fully paid
and if the Company is not then in default
hereunder, to the Company.

(2) If any part of the Plant or the
Ileased Equipment is taken or damaged or if
in the Company's opinion the elfficient uti-

ing by the Company, to repalr, replace, re-
build or restore the porvion or rortions of
the Project taken or damaged or to rearrange
the facilities t¢hen forming a part of the
Project so as to make them suiltable for the
Company's uses, and the Trustee {or, if the
Bonds have been fully paid, the Becard) will
apply the MNet Condemnation Award referable
to such taking to payment of the costs of
such repair, replacement, rebuilding, res-
toration or rearrangement. If the Net Con-
dernation Award is in excess of the costs
o such repair, replacement, revullding,
restoration or rearrangement, the excess
sliall be paid into the Bond Fund or, 1if the
Bonds have been fully paid and 1f the Com-
Pany 1s not then in default hereunder, to
the Company. If the Net Condemnation Award
is not sufficient to pay all the costs of
such repair, replacement, rebuilding, res-
toravicn or rearrangement, the Company will
pay the deficlency, provided that 1t shala
not by reason of the payment of any such de-
ficlency be entitled to any reimbuirsement
from the Board or to any abatement or dimi-

nuticn of the rental provided for herein. ir,
after belng furn’shed witk the necessary funds
(whether by the Company, from condemnation Pro-

ceeds or from both such sourcss), the Board
falls or refuses aftor reasonable request so
Lo repalr, replace, rebuild ov restore the

portion or portions of ihe Yrolect tarven orp
damaged or to rearranre the facilities then
forming a part of tvhe Prosect 5o as to make

ohiom suitable for the Company's uses, as the
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case may be, the Company may, for and in tae
name and behalfl of the board, perform the wWork
of such repalr, replacerent., rebullding, res-
toration or rearran=ement, in which cases 1€
shall be entitled to reimbursement for the
costs thereof from the funds reflerred to above,

£o the extent that such funds are sufflcient
therefor.

The provisions of the preceding subparagraph (2)
to the contrary notwithstanding, in no event

shall the Board undertake the work of any repalr,
replacement, rebullding, restoration or rearrange-
ment thereunder unless and until (A) it has been
notified in writing by the Company that the Com-
‘pany irrevocably relinquishes any rignht it may
have, on account of such condemnation, to exer-
clse the optlon to purchase granted in Sectlon
11.1 hereof, or (B) the time wicthin which the
Company must exercise such option has expired
without the Companv having exer.ised such option.
If, however, as a result of such taking, the Cecme
pany is entitled to exercise such option and duly
does so in accordance with the applicable provi-
sions of sald Section 11.1, then the Board shall
not be required to repair, replace, rebuild or
restore the portion or portions of the Project
taken or damaged or to rearrange the facllities
ther:t forming a part of the Project nor shall any
of the other provisions of =aid subparagraph (2)
apply in such case, and so much (which may be all}
of the Net Condemnation Award referable to such
taking as may be necessary to provide for full pay-
ment and retirement of the Bonds (as speciflec 1In
Section 11.1 hereul) shall be paid or credited by
the Trustee into the Bond Fund and the eXcess taere-
after remaining (if any) shall be pald to the Com-
sany after or simultanecusly with €he srercise by
the Company of such option.

The Board wil. cooperate fully with the Company
in the handling and conduct of any prospectlive or pending
condemnation proceeding with respect to the PFroject or any
part thereof and will follow all reasonable directions giv-
en to it by the Company in connection with such proceeding,
In no event will the Board settle, or consent to the seftle-
ment oo, any prospective or pending condemnation proceeding
with respect to the Project or any part thercofl without the
prior written consent of the Company.

Section 7.3 Condemnation of Right to Use of the
Project for Limited PerIod. II the use, for a iimited pe-
¥lod, of all or part of the Project is taken by any such
eminent domain procceding, this Lease Agreement {including,
without limitation, the provisions hereof relating to the
payment of Baslc Rent) shall, unless ss a result therecf the
company 1s entitled to exerclse the option to purchase grant-
od 1n Section 11.1 hereor snd duly does so 1n accovdances
with the provisions of sald Sectlon 11.1, continue in full
rforce and effect, but with the ccnsequences snecified in the
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remaining provisions of this Section 7.3. If the perlod of
such taking expires on or before the expiration of the Ppri-
mary Term, the Company shall be entltled to receive the en-
tire condernation award made therefor, whatber by way of
damages, rent or otherwise, and shall upon being restored

to possession restore the ‘rceject as nearly as rracticable
to the condition exlsting immediately prior to such taking,
with such charces, alterations and modifications as wijil

not iImpair 1 . unctional utility or change 1ts character

to such extent that 1t wilj not constitute a "project" un-
der sald Act No. 648, Ir such takling occurs during the Pri-
nary Term but the period of such-taking expires after the
expliration of the Primary Term, the Company shall be enti-
tled to receive that portion of the award alloceble to the
period from the date of such takling to 11:59 o'ciock, P, M.,
on Neovember 1, 1991, and the Beoard shall be entitled to the
remainder thereof; provided however, that if within thirty
(30) days after such taking the Company exerecises the option
to renew granted in Section 11.2 hereof and pays to the
Board the aggregate or the cash rentals that would, under
the provisions of said Sectlon 11.2, come due during the pe-
riod commencing on November 1, 1991 and continuing until the
explratlion of such taking or October 31, 2016 (whichever is
earlier), 1t (rather than the Board) shall be entitled to
recelve that portion of the award allocable to the period
from 11:59 o'clock, P. M.; on November 1, 1991 to ang includ-
ing the date of expiration of such taking or October 31, 2016

(wvhichever is earlier), and the Board shall be entitled to
the remainder thereof (if any).

If suech taking cccurs during the renewal ternm
and the perliod thereof expires during the renewal term,
the Board shall be entitled to receive the entire condem-
nati-n award made therefor; provided however, that irf
within thirty (30) days after such taking the Company pays
to the Board the aggregate of the cash rentals that would,
under the provisions of Section 11.2 hereof, come due dur-
ing the period of sueh taking, 1t (rather than the Board)
shall be entitled to recelve the aforesali entire conden-
nation award. I7 such taking occurs durlng the renewal
term but the period thereof explires after October 31, 2016,
the Board shall be entitied to receive the entire cendem—
nation avard made therefor; provided however, that if
within thirty (30) days after such taking the Company pays
€o the Board the aggregate of the cash rentals that woulg
thercalfter come due during the remainder of the renewal
term under the provisions of Section 11.2 herceof, then it
(rather than the Board) shall be entitled to recelve that
portlion of the award allocable to the perlod from the date

~ such taking to and including Octover 31, 2026, and the
Board shall be entitled to the remainder thereor.

Sectlon 7.4 Condermnation of Company-Owned Prop-
€rty. The Company shall Te ontif og o any condemnztion
averd or portion theresf made for damages to or takinrs
of 3ts own property, as well as al: other sums awarded as
compensation for the intercst 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 thereof not taken, but there shnall be
deducted therefrom, or pald directly by the Company, all
attorneys' fees and other expenses 1lncurrad in connection
with the recelpt of such award or sum or portion thereorl.

Section 7.5 Provisions Relating to the Incur-
ring of Certain Expenses alter Sonds Paid, The Board will
ot , at any time aifter full payment ol the Bonds, incur any
expenses in connection with the collectlon of any lnsurance
proceeds or condemnation award with respect to the Project,

or any part thereof, without the prior written consen. of
the Company.

ARTICLE VIII

PARTICULAR COVENANTS OF THE COMPANY

Section 8.1 GCeneral Covenants. The Company
will not do or permit anything to be done on or about the
Project that will affect, impair or contravene any polil-
cies of insurance that may be carried on the Project or
any part therecof against loss or damage by fire, casual-
ty or otherwlse. The Company willl, in the use of the
Site, the Plant, the Leased Equipment and the public ways
abutting the Site, comply with all applicable lawful re-
gulrerents of all governmental bodles.

S Section 8.2 Release and Indemnification Cove-
nants. The Company reléases thc Board from and covenants
and agrees that * e Board shall not be liable for, and to
hold the Board ¥ .rmless against llability for, any loss or
damage to propfr »ty or any injury to or death of any person
that may be occaslioned on account of any defect In the Slite,
the Plant or che Leased Equiprent, including any expenses
incurred by the Beard in connection with the defense of any
claim against 1t arising out of any such loss, damage, in-
Jury or death; provided however, that nothing herein con--
tained shall be construed to indemnify the Board against,
or to rele.se the Board from iiablility for, any lcss or
damage that may result Trom wanton misconduct on the part
of the Board or from its cown intentional wrongful acts.

The Company wlll provide for and Insure, in the public 1i-
ability olicies ra2quired in subparagrarh (c¢) of Sectilon
6.5 herecf, not onx:v its own liabllity in respect of the
mdlters there mentioned but al "o the liaznility hereln as-
sumed. The Roard will not, w: .hout the prior written con-
sent of the Company, settle O consent te the settlerent

ocf any prospective or pending . {tigation for which the Com-
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Pany 1is or may be obligated, under the provisions of this
Section 8.2, to indemnifty the Board, and the Company shall
have full andg complets control of any such.litigatimn, in.

cluding (without limitation) tne right to select counse]
for the Board,

Section 8.3 Inspection of “roject. The Company
will permit the Board, the Trustes and thelr duly anthow.

lzed agents at alj reasonadle times :q examine and lnspect
the Project or any part thereof. 3o long as any of the
Bonds are cutstanding and unpaid, the Company wil} also

Section B.4 Agreement to Maintain Carporate
%ﬁiggenee. The Company will maintalin 1cs corporate ex-

(2) 1t may consolidate ¥ith or merge in-
to another United ~tates CQrporatian, or permit
Crnie or more other United States Corporations to
consolldate with or rerge 1lnto 1t, 1f the SCIPoO-
ration surviving sueh mer'cer or resulting fron
such consolidation, if it shail be one other
than thes Company, expressly assumes in writing

all the obligations of the Company contained in
this Lease Agreement; and

(b) 1t may transfer to anotnerp United
states Corporation al} O substantially aly its
assets as an entirety, and {if 1t so elects)
therealter dlssolve, if the corparation to whieh
Such trarnsfr shall e made explessly asaumes 1in
Writing 311 tre coligations of e Lompany con-
talned in this f.aze AETeemOns: .
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Ly wnich the Company's successor or transferee corvoration
expressly assumed the obligations of the Comzrany contained
in this Lease Agreement.

1f, after a transfer by the Company of all op
substantlally all its assets to another United States Cor-
poration under the circunstances desceribed in the preced-
ing clause (b) of this section, the Conpany does not there-
after dissolve, it shall not have any further rights or ob-
ligations hereunder,

‘ Section 8.5 Maintenance of Existence and Muali-
ficatlon in Alabama. The Company will continuocusly -ain-
tain its existance during the Prinary Tern as a ~orporation
organized and in good standing under the laws of Alabama, I7,
in accordance with the permissive provisions of Section 8.&
hereof, the Company should merge into a corporation not orzen-

ized and existing under the laws of Alabama, should conscli-

date with one cr more corporatlions under circumstances whereirn
the consolidated corporation is not a corporation orzanized
and existing under the laws of Alabsma or shceuld transfer
all or substantially all its assets to a corporetion not
organized under the laws of Alabama, it will cause the
corporation into which it merged, the coroporat fon resulting
from such consolidation or the corporation t¢ which 211 or
substantially all its assets were transferred, as the case
may be, to qualify to do business in Alabama as a foreign
corporation and to remain so qualified at 21l times during
the remainder of the Primary Term.

Sectlion 8.6 Annual Audits and Other Reports.
The Company will maintain proper books Of Tecord and ac-
count in which 1t will make full and correct entri-s of
all its buslness activitles in accordance with generally
accepted accounting principles. Within one hundred twen-
ty (120) days following the close of each of its fiscal
years, 1t willl furnish to the original purchaser of the

Bonds from the Board and to the Trustee

(a) a consolidated halance sheet and state-
ments of esarnings and stockholders! equity show-
ing the flnancial condition of tre Ccmpany and its
consclidated subsidiaries at the close of su~n
fiscal year and the results of their creraticns
for such fiscal year, and

{b) such supzortin;y nove 3, in the ooin-
ion of the accounting f1r- ser-ilvinzs such Lal-
ance sgheet and statemgnta, aire racessary “or oz
reascenably corplete unierstariins of such talw
ance ghea2t and statements
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Such a balance sheet and statements shall be accompanied
by a certificate or opinion of an independent public ac-
counting firm acceptable to the Trustee, In a standard

form approved by the American Institute of Certified Pub-
lic Accountants.

Sectlon 8.7 Concerning Certain Actlions Under
the Indenture. The Company wIll not issue, OF permit Lo
be Issued on 1ts behalf, any instructions for the invest-
ment of any moneys in the Construction Fund or the Bond
Fund 1f, as a result of any =uch 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 1ts behalf, any payment or transfer of moneys in the
Construction Fund if, as a result of such pavment or trans-
fer, less than substantially all the proceeds of the Bonds
would be considered as having been used for the acquisi-
tion, construction, reconstruction, or improvement of land
or property oi a character subject to the allowance for de-
preclatlion within the meaning of Section 103{(e)(6) of the
Internal Revenue Code of 1054, as amended.

Section 8.8 Further Assurances. The Company
wlll, at its own cost and expense, take all actions that
may &% the time and fron time to time be necessary to per-
fect, preserve, protect and secure the interests of the
Board and the Trustee, or either, in and to the Project,
inclucing, withcut limitation, the filing of all financ-
ing and continustion statements that may at the time be
required under the Alabama Uniform Commercial Code. The
Company further agrees, without in any way limiting the
generallty of trke foregoing, to take any and all such ac-
tions that in the judgment of the Board or the Trustee
are necessary for the perfection, precervation, protec-
tion and securing of such interests.

ARTICLE IX

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

- i,

cection 9.1 Provisions Relating to Assirmrent
and Subl2asing by Cormpanv. The Comrany may assign tnils
Lease Agreérent and tne leasenold interest created here-
by, and ray suplet the Proiect or any parg thereol, w'th-
Ut tne neacessity of obtalning the consent of either the




800k S ot D56

Board or the Trustee:; provided however, that no assignee
or sublessee or anyone claliming by, through or under any
such assipnment or sutlease shall by virtue thereof ac-
quire any greater rights in the Project or In any part
thereof than the Company then has under this Lease Agree-
ment, nor shall any such assignment {(except an assignment
resulting from or irncldent to a consclilidation, merger or
transfer under the conditions specified in and meeting
the requirements of Section 3.4 herecf) or subleasing or
an~ dealings or transactions between the Board or the
Trustee or any sublessee or asslgnee 1ln any way relieve
the Company from primary liability for any of 1its obll-
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 unda2r the condltlons specifled
in and meeting the requirements of Section 8.4 hereof,
continue to remain primarily liable for payment ol the
rentals herein provided to be pald by it and for per-
formance and observance of the other agreements. and cov-

enants on its part herein provided to be performed and

cbserved by 1it.

Section 9.2 Mortgaging of the Project by Board.
The 2sard may mortgage the Project to the Trustee as sccu-
rity for the payment of the Bonds, subject to thls Lease
Agreement (which Lease Agreement and the estate of the Com-
pany hereunder shall be pricr and superior to the lien of
the Indenture), and may assign its interect in and pledge
any moneys recelvable under this Lease Agreement Lo the
Trustee as security for payment of the principal of and
the interest and prenium {(if any) on the Bonds. The Board
may in the Indenturc obligate itself to follow the instruc-
tions of the Truster. or the holders of the Bonds or a cer-
tain percentage the reocf in the election or pursult of any
remedies herein ves.zd in it. In the event that the Board's
interest in this lLease Agreement 1s 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-
tail, to include the Trustee; and the Trustee and the hold-
ers of the Bonds shall be deemed to be third party benefici-
aries of the co7enants and agreements on the part of the Com-
sjany herein contained and shall, to the extent contemplated
by the I:denture, be entitled to enforce performance and ob-
servance of the agreements and covenants on the part of the
Company contained herein to the same extent as 1f they were
partles hereto. Subsecuent +o the issuance of the Bonds and
prior to their payment in full, the Board and the Company
shall have no power to medify, alter, amend or (except as
specifically authorized herein)} terminate this Lease Agree-
ment without the prior written consent of the Trustee and
then only as provided in the indenture. The Board willi not,
so long as the Compeny 1s not in default hereunder, arend
the Indenture or any indenture supplemental thereto without
the pricr written consent of the Company.
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Without the prior wrltten request or consert of
the Company, the Board will not, at any time while the Com-
pany 1s not in dofault hereunder, hercafter issue any bonds
or other securities {(including refunding securities), other
than the Bonds, that arc payable outb of or secured by &
pledge of the revenues and receints derlved by the Board
from the leasing or sale of tne Project, nor, wlthout such
consent, will the Board, at any time while the Conpany is
not in default hercunder, horeafter place any mortrave or
other encumbrance (other than the Indenture and suoplerental

indentures contemplated thereby) on the Prcject or any part
thereof.

Section 9.3 Prepayment of Basic Rent. The Com-
pany may, at its option at any time and from time to time,
prepay directly to the Trustee, for the account of the
Board, such anmount of aasic Rent as shall be sufficlent to
enable the Board to redeem and retire, in advance of matur-
ity, any or all cf the Bonds, in accordance with theilr terms.
In the event of such prepayment, the Board will- causc the
amount of Basic Rent so prepaid to be applied to redemption
and retirement of Bonds, in accordance with the provisions
of the Indenture, on the earliest practicable date after re-
celpt of suchn prepaid Basic Pent on which, under thelr terms,
suczn Bonds may be redecemed, and will take all actlon neces-
sary under the provisilons of the Indenture to effect such
redemption. The Board recognizes that under the provisions
- * Saetion 5.2 hercof, any such prepayment of Basic Rent
will result in a total or partial abatement of the Basic
Rent that would thereafter have come due undcr the provi--
visions of said Sectlion 5.2, had 1t not been for such prepay-
ment.

Section 9.4 References to Bonds Incffective
after Bonds Paid. Upnn”?uli_paymunt of thce Bonds, all
raferences .n this Lease Agreement to the Bonds and thnhe
Trustce shall be ineffective and neitner the Trusteo nor
the hoiders of any of the Bonds shall thereafter have any
rights hercunder saving and excepting any that shall have
theretofore vested. For purposSes of this Lease Agreement,
any of the Bonds shall bo deemed fully pald if there €x-
ists, with respect tnereto, the applicable conditions
specified 1in Seetion 17.1 of the Indenture.

Tn the event the Bonds are fully paid priocr TUO
the last maturity thereof, the Comzany shall be enti®lca
0 use and ogccupancy of the Projecet from the date of 3ucCi

payment uncil 11:59 o'eclock, P. 1., On gvermbhor 1, 1499l
without the payr-nt of any furtrer “asic Rent bub othner-
sise on all tho same Terms and conditlons hereol. L1 mon-
cys remaining in the Tonstruction jund AT tne Bond Fund

after full parmen. ol the donds oW - epky oagsslined oy Unw
1 re __‘__.*.E

H e e i LI ] - by o a- T c 1-| e JETYRS e ety LA Tk
E"Carik L"'-,_-': er_lﬂ L’Grﬂ-:uﬂ L_A.r-}l:_" : E:ll-:-.lrﬁl ';I..F"-‘:.!q_a . I-\_'I--n'- b - bl - 1 --'-L'u.i'h.-,ln..p 'l-u"ll-.llL.pI- e ula 'l-r‘-".-:l .-l'l|.|.-:q.-'

L L a1 st ercvs L0 Lo Vo0
j'-"w-.--:'l' L-Ii:ll—‘:f El-i.._L ELAL.-J.J. - '-.,-Jln.’:,_.- w1 '\-.-'D LI . ‘--:I--: - A »

o~ 1



Section §.5 Concerning Issuance of Additional
Parity Bonds. The Board and the Torpany recornize that
ander the provisions of the Incenture, the Zoard is zu-~
thorized to issuc one O ROre serics of Additilonal Bends
on a parity with the Bonds, for any one or nore of the
purposes specified in the Indenture, provided that the
conditions precedent specificd in the Indenture are COM-
plied with., If the Company 15 not in default hercunder,
the Board will, on the written reguest of the Company
and upon being furnished by tho Company with the cocu-
mentation required therefor in suopsections (c}, (d), (e),
(£) and (g) of 3ection 8.2 of thc Indenture, taka such ac-
tions as are necessary toO authorize the 1lssuance anc sale
of Additional Donds in such principal amount and for such
DUrposSe or purposes as are specificé in such request and
will usc its best efforts -o effect the sala thereol; DIO-
vided that the 1Interest rate or rates to oo borne by such
additional Bonds and the purchase price to be paid there-
for are approved in wrlting by the Company.

Section 9.6 Disposition of Trust Tund lone’ls
after Payrent of Bonds., T{, artor full payrent of the Bonds
with moneys paid to or for the account cof the Board by the
Company (directly or indirectliy) hereuncer, insurancé or cci-
gemnation proceeds or proceeds from the sale of the Zonds
(inclurding income from the investrent of such procesds), any
moneys then remain in any of the special funds created in
the Indenture, the Board

f}% {(a) hereby assigns to the Company che

W, amount by which the sum of such omalining mon-

w oys exceeds the total of all amounts (i° any)
= then owed hereunder by the Company to ine Board
o\ or the Trustee, and

.o

€
| {b) will cause tne Trustee Lo pay to the
B Company the moneys asslgned to it in the fore-

going clause {(a) of this sentence.

Further, if, after fuli provisicon for payment of 2all the
Bonds with moneys derived from the sources reflerred to -0
the preceding sentonce, the Trustce is oblipated, under
the provisions of Seetion 18.3 of the indlnture, o ocay or
reburil any noneys to the Board, the foard 111 in tuTn pay
such moneys to the Company oOr Cause +wo Trustee Lo nay
such moneys to the Company.

i

The proceding orovisicns ¢ thi
vive the expiration or prior rermination
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Section 10.1 Events of Dofault Dafined. The
following shall be "events  6F dofaule™ under this Lease
Agreement , and the terms "event of Cefault" or "defayle"
shall maan, whenever they are used in this Lease Agree-
ment, any one or more of the Following events:

(a) failurc by the Company to pay the
Basic Rent hereinabove provided, or thne fees,
¢charges or disbursements of the Trustac, which
failure shali have continued for a periocd of
Five (5) days after such Basic Rent or Tryus-
tee's fees, charges op disbursements (as the

case may be) shall have become due and paysa-
ble;

(b) failurs by the Company to perform
or observe any of its other agreements or
covenants contained in this Lezse Agreement
which failure shall nave continued for a Ne-
rlod of sixty (60) days after written notice
Speclifying, in reasonable detail, the nature
of such faijlure and regulring the Company to
perform or sbserve the agreenent or covenant
wWith respect to Wwanlch it is delinguent shaill
have been given to the Company by the Board
or the Trustee, unless (1) the Board and the
Prustee shall agrec in writing to an exten~
slon of such period prior to its expilration,
or (1i) during such sixty (60) day period or
any extension thereof, the Company has come
menced and is dilisently pursuing appropriate
corrective action, or (iii) the Company is by
reason of foree majcure at the time prevented
from performing or observing the agreement or
coveizant with respect to whieh it is delin-
quent; or

(¢) the dissolutisn or licuidation of
the Company or the filing by the Company of
& voluntery petition in Dankrupte), or its
Failure promptly teo 117t any execeution, gar-
nishment or attacnment i1 ald of collection
of any debt or ctligation of the Cornany of

& size winich, if immedia 21y collceted in

full, woulgd seriocus’y impair ‘ts atilicy to
carry on its operations, he commission Dy

it 7 any zer o Ganvrurt © pr itg adjudicaticn
a5 a ran-~rupt, an gssioeeont - % for the bon-
efit of creditora, che Lrw St into an a-
Efeuiiont ol coloonition st LI ooroedtiters as
Ehe apvraval by oa court of competent iurisiiiec-
Lion as havin- Loon SIIod dn Cood Taleh of 5
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petition applicable to 1t in any proccedine for
i1ts reorganization instltuted under the provi-
sions of the federal Bankruptcy Act, &s armended,
or under any simnilar act that may nhorealter be
enacted; provided that the term "disseclution

or liquidation of the Company,™ as usced in

this subsection (c) _hall not be construcd o
include the termination of the cormorate exis-
tence of the Company resulting fror. a merger
into or a consolidation with another cornora-
tion or the dissolution of the Company follow-
ing a transfer of all or substantially all its
assets to another corncoration, under the condi-
tions contalned in Section 8.5 herectf and per-
mitting such actions,.

The term "force majeure" as uscd in subsection (b) of this
section means achs c¢f God or the public eneny, strikes, la-
bor disputes, lockouts, work slowdowns cor stoprages or oth-
er industrial disturbances, insurrectionrns, riots or other

civil disturbances, ovrders of the United States of America,

the State of Alabama or any department, agency or political
subdivicsion of ceither thereof, or of cother civil or militcary
authority, or partial or entlire failure of public utilitics,
Oor any othLer conditlon or event beyond the reasonable con-
trol of the Company.

Section 1C.2 Remedlies on Defavlt. Whenever
any such event of default chall have happcned and be con-
tinuing, the Board ¢nd the Trustee, or the Trultee on be-
half of the Board, may take any one or more of the follcw-
ing remedial steps:

(a) they or it may re-enter and tako
possession of the Project, exclude the Com-~-
rany from possession thereof and rent tho
samg for the account of the Company, held-
Ing the Company liable for the balance due
hereunder;

{b) they or it may terminate this Leszse
Agreement, exclude the Company from possesslion
of the Projoet and le. se the same for the ac-
count ol the Beoard and the Trustee, holding
the Company lizable for all rent due up te the
date such lease is made for the account of the
Board and the Trustesz;

{c) they or it may “ocliare ‘mrediately
dug and payéable all instazl riontt P rent thero-
after ¢orning duge hercundor; orevi-.ad howvevaer,
that the raximum amount Lhat ~agy g doeclared
irmediately due and payvableo under the provi-
stonz of ‘his clause (¢) sha?? be an arouvnt
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which will be sufficient to pay, retire and
redeem all the outstanding Bonds on the ear-
liest practicable date next succeeding the
date of payment of such accelerated amount on
which under their terms they may be pald, re-
+1red and redeemed, including (without linita-
tion) all interest to mature unti: and on the
date of such payment, retirement and redemp-
tion and all fees, charges and dicbursements
of the Trustee, accrued and to accrue untlil

and on the date of such payment, retlrement
and redemption;

. (d) +they or 1t may have access to, and
inspect, examine and make coples of, the books,
records and acccunts of the Company, but if

and only 1if any »f the Bonds are then outstand-
ing; and

(e) they or it may take whatever other
action at law or in equlty may appear neces-
sary or desirable to collect the rent then
due, or to enforce any obligatlon, covenant

or af =ement of the Company under thls Lease
Agreement.

Section 10.3 No Remedy Excluslve. No remedy
herein conferred uron or reserved to the Board or the
Trustee is intended to be exclusive of any other avaii-
able remedy or remedies, but each and every such remedy
shall be cumulative and shall be 1in addltion to ever)
other remedy glven under this Lease Agreement oOr now or
nereafter existing at law or in equlty or by statute. :
No delay or omlssion to exercise any right or power &cC-
cruing upon any default shall impzl any such right or
power or shall be construed to be a waiver thereof buv
any such right or povzr may be exercised from time €0
time and as often as may be deemed expedient. In order
to entitle the Board or the Trustee %0 exercise any rem-
edy reserved to it in this Article X, 1t shall not be
necessary to glve any notice, other than such notice as
is herein expressly required.

Secrion 10.% LAgreement to Pay Attorneys' Fees.
In the event that, as a result of a default or a threat-
sned Jdefault by the Company hereunder, the Board or the
Tristee should employ attorneys at law or incur other eX-
penses in or about the collection 4f rent or the enforce~
ment of any other obligation, ecoverant, agreemnent, term
sr condition of this Lease .greament, the Company will,
1f -he Doard or the Trustec are succassful 1o such el -
forts or Lf a firal judgnent for e .the~ 1s rendered by &
cavrt of mxnuetent Jurisdliction, pay to the Boarg or Lo
the Trusbtece, <3 the case nmay be, reasonaonle aftorneys’
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Section 10.5 No Additional Waiver ITmplied by
One ¥Waiver. In the event any agreement contained in this
Lease Agreecment should be breached vy elther party ang
thereafter waived by the other party, such waiver shall
ve limited o the particular breach so waived andg shall
not be deemed <o waive any other breach hereunder. Iyr-
ther, neither the receip: nor the acceptance oI rental
hereunder by the Board, or by the Trustee on its bDehalf
Shall be deemed to be a waiver of any breach of any cove-
nant -or condition herein containeg or ol any default even
though at the Cime of such receipt or acceptance there has

OPTIONS

The Company shaill have, ang is hereby granted, the op—-

tion %o purchase the Project, at any time while this
lease Agreement is in full force and effect, if

the Plant ang the acquisition and installa.
tion of the lea.ed Equipment) damaged or de-
stroyed, by fire or other cause, to such ex-—
tent that, in the opinion of the Company ex-
rressed in a Certified Resolution fileg with
the Board and the Trustee, (1) it cannot rea-
Sonably be resvored to the condition thereor
immediately preceding such damage or destruc-

vented, fronm Carrying on its normal oneras-
tions therein for a periog of not less than
Slx (6) consecutive months, or (1ii) tha COSt
of restoration thercof woulg €Xceed by mors
than $20,000 the Sum of the Net Insurance
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o' person, firm op corporation actling 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

To exercise such option, the Company

(1) shall, within one hundreg eighty
(180} days following the event authorizing
the exercise of Such option, glve written
notice to the 3oard and the Trustee,

(11) shal} Sceclfy theretin the date or
burchase, whicsh 52l be not less than Forty-
five (45) non =Cre@ than ninety (90} davs ar

ter the date SUCh notice i4g ratled  gn0
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(111) shall on the date of vurchase pay
to the Trustee (for tha account of the Board),
as and for the purchase price of the Project,
an amount which, when addec to the total of
the amounts on deposit in the Bong Fund and
the Construction Fund plus the amount of any
Net Insurance Proceeds or Net Condemnation
Award in the hands of the Trustee and refer-
able to any damage, destruction or conderna-
tion authorizing the exercise of such option,
Will be suffi-ient to pay, retire ang redeemn
all the outstanding Bonds on the earliest
practicable date next Succeedling the date of
purchase on which under thelr terms they may
.be redeemed, Including, without limitation,
Principal, premium (1f any), ali interest to
mature until and on such date, expenses of
redemption and Trustee's fees, charges and
disbursements; provided howaver, trat if on
the date of purchase the Bonds have been paid
in full, the Company shall not be raquired to
P&y any such amount in order to entitle it to
exercise such option, in which event (any pro-
vision herein to the contrary notwithstanding)
any Nhet Insurance Proceeds or Net Condemnation
Award vreferable to any damage, destruction or

erable to any damage, destruction Or' condemnation author.
izing the exercise of such option, 311 Net Insurance Pro-
ceeds and all Net Condemnation Awards taereafter collecteg
and referable %o such damage, destruction Or condemnation
snall be paid to the Company, and the Board will take all
actlons necessary to cause the amount of any sueh award or
proceeds to be pald te the Company. 7The provisions of
this paragraph shall survive the evpiration of the tern

o this Lesase Agreement or any terrination hereot tinless
at the time of such expiration o~ terminction the Ccrmnany
1s In defauvlt 1in tne payment of zny sums Nerein required
tc be paild by 1t
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Sectlion 11.2 Option to Renew. The Company shall
nave the right and option, herein granted by the Board, to
renew tne term of this lease for the pericd commencing at
11:59 o'clock, P. M., on November 1, 1891, and ccntinuing
until 11:59 o'clock, P. M., on October 31, 2016; provided,
however, that such option shall not be exercisable at zny
time prior to full payment of the Bonds unless the Comnany
is not in default hereunder. To exercise such option to re-
new, the Company shall so notlfy the Board in writing (a)
not less than ninety (90) days prior to the expiration of
the Primary Term, or (b) in the event the use, for a limit-
ed period, of all or part of the Project is taken by emi-
nent domain during the period of ninety (390) days prior %o
the explration of the Primary Term, within the applicable
period speciflied 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, hut otherwise
all the terms and conditions herein contained shall, with
the necessary changes in detail, apply during such renewal
term. In the event the Company exercises the option to
renew granted 1ln thils Section 11.2, 1t shall, at any time
ai’ter 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 OCption to Purchase Portlons of
Site. The Company shall have, and is hereby granted,
subject to the conditions hereinafter specified., the
cption to purchase rom the Board any part of the Sits

at any time and from time to time, provided that the
Compar.y furnishes to the Br 4 and the Trustee

(a) a notice in writing containing (1)
an adequate legal descriptlion of that portion
of the Site with respect to which such option
1z to be exercised {(including the acreage there-
of}, (i1) a statement that the Company intends
to exercise 1ts option %o purchase such portion
of the Site on a date stated, which shall not
be less than thirty (30) nor more than ninety
(80) days from the date of such notice, and
(1ii) a statement that the use to which the
Company proposes to devote such portion of the
Site wlll be consistent with the continued in-
agusctrial or commercial development of the State
of Alabeamz or the development and preservation
of the natural and human resources of said state;

(b} a zertificate signed o+ an A.vhorirzad
Comcany nhepresentative stating (L) that no pars
ol the riant or the Leasced Doulrrment nor any cih-
er irporoverent [excecst for rozds, walkways, ground
level rarding improvemeonts, sewer, water, sas,
£C.LC L2oana cormunlicazion lines and the like,
L0 2nAall o ospecilied in such certificate) 1s
. " ovoune vertion ol the tite with respeet
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tc which such option is exercised, and (ii)} that
+he severance of such portion of the Slte 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 propesed to te purchasad, or (1i)
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-
cisable at any time prior to full payment of the Bonds

unless the Company is 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 execule and deliver to

the Company a statutorv warranty deed conveying to the
Ccmpany that portion of the Site with respect to which
such option was exercised, subject only to such llens, en-
cumbrances and exceptions to which title thereto was sub-
ject when this Lease Agreement was dellvered, those to the
ereation or suffering of which the Company consented and
those resulting from the failure of the Company €o perforn
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 unpald, the Board
will 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 tc the provisions of this
section, any reference herein to the Site shall be deened
to refer to the real property that immedlately prior there-
to constituted the Site, less and except that part so pur-
chased by the Company under the provisions of this sectilon.
No purchase effected by the Company under the provisions of
this sectlon shall entltle the Company to any abatement or
diminutior of the rental payable hereunder,

Section 11.4 Optlon to Purchase. If the Company
yays the rental hereln reserved to the Soard, 1% shall have
the right andé option, herein ~manted by the DZoard, to pur-
chase the Project from the Bt +d at any time during the Tern
(Primary or renewal) of this .ease Agreement after payment
in full of the principal of and the interest {and premium,
if any) on the Bonds and all fees, charges and dlsburserments
of the Trustee, accrucd and to azcerue until the date of such
f:11 pavment, at and for a purchase price egqual to the sunm
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of 31,000, To exercise any such purzhase option, the Come
Pany shali nctify the Doard in Wwriting not less then thirty
(30) days priser to tha date on which 1t Proposes to effact

Such purchase and, ¢n the 4date 0f such purchase, shall pay
Lhe aforesaild nurchase price to the Board in Dankahle funds
whereupon tha Zoarg wlll, by deed or othap aDoroapriate con-
veyance, transfer and convey the Prcject (in 1its then condi-
tion, whatever that may be) to the Company. Nothing herein
contained shall be construed to give the Company any right
tc any rebate to or refupd of any rental paigd by it here-
under orior to the exercise by it of the purchase opuion
hereinabove granied, even though such rentai may have heen
wholly or partially prepaid.

Section 11.% Ontions - In General. Excepnt to
the extent otherwise specifical.y provided in Sectien 11,2
and Section 11.3 hereof, each of the options herein grant-
ed to the Company may be exercised oy it even though it is
at the time in default hereunder, it being understood and
agreed, however, that all otherp applicable conditions sSpe-—
¢cifled herein to the exercise of such option (including
payment of any sums herein required) are met,

ARTICLE XIZI

MISCELLANEQUS

Section 12,1 Covenant of Quiet Enilovyment. Sur-
render. So long as the Company performs and cbserves atl

the cove:ants and agreenents on its part herein centained,

it shall peaceably and quietiy have, h.ld and enjoy nosseg-
slon of the Project during the Primary Term (and, 1if the
Company exercises the cption to reonew granzed in Section

11.2 hereof, the renewal term}, subject tu all the terms and
proevisions hereof. At the end of the Primary Term, or renew-
al term, as the case may Ve, or upon any pricr termination

of this Lease Agreament , the Company will (unless it has si-
mulianeously purchased the Project from the Board) surrender
possession of the Project peaceably and promptly to the Board
in as good condision as at the completion of tre construc-

tlorm of the Plant ang *he iristallation of the Leased Tsuip-
menv, excepting only (a) less by fire or othep casualty,
(D) alterations, ChAnNges or improvensnts made in accoriance
~“1th the provisicns of this Lease Agreement, (c) acts o=
stvernmental or condemning authorities, and (&) crdlinzr
wear anri teaw

Section 12,2 Matentian A “itiae to Ppratant )
2ony ] LINDUT Tha orion oes ER AT oD the Uorpanos,
TrE Aoard it omas Steell ) oas o durins wniss s
el S e e AT EE RSP T, A%ty Zo2ll oen AR S
ct ot o IS 0 2l or oz marc ooe - Froliat {ewo
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cept Lo the Company a3 hereirshove oro LI, Tl ogynans
as provlded in Zection 9.2 hereof, mortrarce or otherwise
encumber the Project or any part thereol, or (r} dizsolve
or do anything that will result in the termination of f-g
corporate exlstence except as provided in Secticn 11.6 of
the Indentur2. The Board #1111, however, grant {(subient
to the llen of tne Indenture) such utility, access and

as shall be raguested by the Compz2ny and a&s in the judg-
ment of the Company are necessary -r canvenieont for the
efficilent operation of the Plant. e Company nay at anv
time and from time to time and for the nurcese of prorot-
ing the continued industrizl or commercial developrent of
the Municivaliity and the nearby territory, or the devel-
opment and preservation of the natural and humarn rasources
of the Municipality and nearsy territory, release to the
Board, from the demise of this Lease Agreement, any un-
improved portion or portions of the Slte, or any inter-

est thereln, provided that the Company =shall not, bv rea-
son of' any such release, be entitled to any abatement or
diminution of the rental payavle hereunder. rfrcm and af-
ter any such release of any portion of :the Site, the term
“Slte," as used in this Lease Agpreement, shall be construed
to refer to the real property that immedlately prior there-
to constituted the 3Site less and except that portior there-
of so released.

Section 12.3 This Lecase a Net Lease. The Com-
pany recognizes and understands that 1t 18 the intention
hereof that this lease be a net lease anc that until the
Bonds are fully paid all Basic Rent be available for pay-
ment of principal and interest (and premium, if any) on

the Bonds. This Lease Agreement shall be construed to ef-
fectuate such intent.

Section 12.4 Notices, Consents, etc. All no-
tlces hereunder shall be déemag sulTI¢iént ana proverly
given if in writing and sent by United States registered or
certified mall, postage prepald, addressed, if to the Board,
at Town Hall, Vincent, Alabama, 35178; if to the Company, &t
3197 Cahaba Heights Road, Birmingham, Alabama 35243 {(Atten<icn:
President); and if to the Trustee at Post Office Box 554,
Birmingham, Alabama 35210 {(Attention: Corporate Trust
Department). The Boeard, the Company and the Trustee may,
by like notlce, designate any further or different addresses
to which subsequent notices shall be sent. A copy of any
notlce given to the Board, the Company or the Trustee cursuany
to the provisions of this Lease Agreement shall also be
given to that one of the foregoing three partiez to whonm
noctice is not herein required to be glven, but the failure
to give a copy of such notiece to such cther party shall
net Invaiidate such notice or render it Ineffective unless
nofice to such cther party is otherwisc nerein exovressly
regquired. Any notice hereunder 3Lgned on behalfl of the

Board, thes Cempany or the Truste- °¥ & “luly auvthorised attor-e
2t law shall pe valid angd effec: e to the same extent arc
LI signed on behalf of such party 2y a duly atthorirsed ol tcan

or employee,
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Whenever, under the rrovisisns herec?, any re-
quest, consent or approval of the Board or the Cornnany 1s
recuired or suchorized, such recuest, consent Or ansnroval
shall (uniess otherwise expressly procvited herein) bhe
signed on behalfl of the Apard by an Authorized Board Fep-
rasentative and, on behalfl of the Company by an Authorlzed
Company Representative; and each of the parties and the
mrustee are authorized to act and relv upon anv suchk re-
quests, consents cor approvals so signed.

Section 12.5 Certain Prior and Contemboranesus
Agreements Canceiled. This Lease Lrreement shall complete-
1y and fu.ily supersede all other prior or contemporaneous
agreements, both written and oral, between the Board and
the Company relating to the acquisition of the Site, the
construction of the Plant and ti: acqgulisition and Iinstalla-
+1on of the Leased Fguipment and the leasing of the Prol-
ect, including particularly, but without 1imitation, the In-
ducenent Lzreement and the Constructicn Financing Agreement
(both the Inducement Agreement and the Construction Flnan-
cing Agreement being hereby cancelled and terminated). Nel-
ther the Board nor the Company shall hereafter have any rights
under any such prior or contemporaneous acreement but shall
100k solely to this Lease Agreement for definition and de-
termination of all thelr respective rights, 11ablilities
and responsibilities respecting the acquisition of the 3ite,
the construction of the Plant and the acauisition and irstall-
ation of the Leased Eauioment and the leasing of the Project.
The Company and the Board acknowledge thac theyv have no
cutstanding agreement, conmitment or understanding, elther
express or implied, for the grant tn the Company of any
ovtion to purchase the Proiect or any part thereof or of
any ootlon to renew the term of this lLease Agreement, other
than those contained in Article ¥T hereof.

Section 12.6 Limited Llablility of Board., The
Board is entering into this Teoase Agrccement pursuant %o
tne authority conferred upon it 1n satd Act Mo. 6HB, No
provision heregof shall be construed to impose a charge
against the generszl credit of the Board c¢r anvy cersonal
or pecuniary i1abllity upon the Board excent with respect
.o the prover avplication of the nroceeds to be derived
srom the sale of the Bonds and the revenues and recelnts
to be CQerived from any leasing or sale of the Proilect or
any pars thereof, inecluding insurance anrd condemnatlion
proceeds.

£
"

HE

Saction 12.7 Conceralns the fuarantv o7
wayne Duke and Nonald Yowse. 1n the event that =
Tane Dusc and nonzld rowse, who tormether are the nre-
cent owners of all the common stoclt o the Jomnanv, shall
iaintlv and severallw Lmmoncitional e ruarantce the pe.for-
mamee by the Company of all ©oo srrosmants on lts part

|||||
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nereln contalined {which guarantee is contemplatad hy the
Board and the Company), the performance by R. Wayne Cuse
s~d Donalcd HOVSE, or elther oI them, of any of such agree-

ments shall oe considered as periormance thercofl by the
Company .

section 12.8 Binding effe-t. This Lease Agree-

ment shall inure tO the benefit or, =nd shall be binding
upon, the Board, the Company, and thelr respectlve succes-

sors and assigns.

Section 12.9 severability. In the event any
provision of this Lease Agreement snall be held invalld
or unenforceable by any court of competent jurisdiction,
such holding shall not jnvalidate cv render unenforceable
any other provision hereof. Withou. in any vay 1imiting
the generallity of the foregoing, the Company specifically
acknowledges and agrees +hat the several purcnase and re-
neyal options granted 1t herein are fully severatkle from
-nd independent of +he other provisicns hereof and that
neltn.w the invalidity or unenforceablility of any of such
purchase .Y reneval options shall invalldate OF render un-
enforceable .Y other provision nereof nor eXcuse the Com-
pany from full, performing and observing any of the agree-
ments and covenants con its part herein contained.

Section 12.10 Article and Section Captions. The

article and section headings and captions contalined here-
in are included for conven.ence only and shall rnot be con-
sidered a part hereof or affect in any nanner the construc-

tion or interpretation hereof.

Section 12.11 Coverning Law., It 1S the inten-
tion of the partles hereto that This Lease Agreement shall
in all respects be governed by the laws of the State of

Alabama.

IN WITNESS WHEREOF, ¢he Board and the LommIny
have caused this Lease Agreement o pe executed in thelr
resoective corporate names, have caused thelr respective
corporate seals toO be hereunto aTfixed, and have caused
this Lease Agreement to re attestea, all DY their duly

A
KD




in five (5} counterparts, each of
‘s saused thils

authorized offlcers,
deermed an orliginal, and h~ =
1976, al-

wnich shall be .

lease Agreement to be dated as of MNovemb-r 1

though zctually oxacuted by the Lompany on W!& ,
d and d2xlivered OnR

1976, and actually executed by the Boar

Attetbet, 1S _ > 1976.

THE INDUSTRIAL DEVELOPMENT BOARD OF
THE TOWN OF VINCENT

N

Sy its sSecretary

| S—

&N SOUTHEASTERN PORCELAIN & CONSTRUCTION

£33 COMPANY, INC.

S . .
Byﬂww _

ts President
Attest:
* PR an, S SR

ts Secretary
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s SIS » @ Notary Publie in
and for said county 1in sald stafe, hereby certify that
Calvin L. Smith, whose name as Chai

'rian of the Board of
Directors of THE TNDUSTRIAL DEVELQOPI|

IENT BOARD OF THE
TOWN OF VINCENT, a public corporation

under the laws of Alabama, is signed ¢t
instrument and who 1is known to me

on this day that, veing informed of the contents of the
within instrument, he, as such officer and with full au-

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

and instrumentality
O the foregoing

.~ GLVEN under my hand ang officlal seal of office

. 1
this / ~_—gay of ANk Oprrp K. 1976.

7 {Z( -
[ NOTARIAL SEAL 7 e T AT 4 T

Notary Pubii

-

I,é/?:ﬁv . YT 'iZ';zLa Notary Public in
and for said county in saig state,

eraby certify that
R. Wayne Duke, whose name as Prisident of SOUTHEASTERN

PORCELAIN & CONSTRUCTION COMPANY, INC., a corporation or-
ganized under the laws of the State o

T Alabama, is sizgned to
the Toregoing instrument and who is known to me, acxnowledged
before me on this day that, being Informed of the contents of
the within.instrument, he, as such officer and wilth full au-
thority, executed the same voluntarily for and as the act of
said corporation.

- ,#GLVEN under, my hand ang official seal of office,
thiz /.5 _"day of .

_L"'_.:-—d.:,-...-—;-:-}-; 'I"':..__..'l'-*—r"":-_-" ) 19?5 .
.-"’//7 7 . '
[ NOTARIAL SEAL ) R T >
g Notary Publio
HTOLQL L e COIIT s
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EXHIBIT A

to
LEASE AGREEMENT
betCaeern

THE IMNDUSTRIAL DEVELOPHENT nofRD OF THE TOWN OF VINCENT

ana

SOUTHEASTER! PORCELAIN & CCRISTRUCTION COMPANY, INC.

= LA

He — _-—-#:—
———— — e —

i

_ 10-ton double girder crane, 57’ 4" gpan
w/ 2-speed holst and bridge

- 5-ton double glrder crane, 57' 4" span
w/ 2-speed holst and brildge

~ i0-ton single girder crane, 357 4% span
w/ 2-speed nhoist and bridge

. 5-ton single girder crane, 35' &% span
w/ 2-speed hoist and brildge

— 10-ton double girder crane, 60! 0" span
w/ 2-sreed bridge '

- 3-ton single glrder cranes, 35" 4" span
- Model E-300 Refrigerated air dryer

- Sand blasting machine

- RTH-T75 Radiant Tube Heaters

- Air compressor and alrwvays system

- Press Brake Machlne and dies
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