LEASE AND AGRUEMENT

This LEASE AND AGRLEMENT made as of the first day of November,
1969, by and between the CITY OF JONESBORQ, A}RKANSZ\_S ("Lessor") and
HYTROL CONVEYOR COMPANY, INC,, a corporation organized under and
existing by virtue of the laws of the State of Wisconsin, but authorized to

do business in the State of Arkansas ("Lessee”):
WITNESSETH:

WHEREAS TLessor is a duly organized and existing municipality, a
City of the first class, under the laws of the State of Arkansas with full and
lawful power and authority to enter into this Lease and Agreement, acting by
and through its City Council, in the public interest and for a public purpose,
in securing and developing industry, providing employment and adding to the
welfare and prosperity of the Lessor and its inhabitants, all pursuant to the
provisions of Act No., 9 of the First Extraordinary Session of the Sixty-Second
General Assembly of the State of Arkansas, approved January 21, 1960, as
amended ("Act No. 9"); and

WHEREAS ILessee is authorized under its Certificate of Incorporation
and By-Laws and under the laws of the State of itsrincorporation to enter into
this Lease and Agreement and to perform all covenants and obligations on its
part to be performed under and pursuant to this Lease and Agroement;_ and

WHEREAS Lessee is not prohibited under the terms of any outstand-
ing trust indentures, deceds of trust, mortgages, loan agreements or other
instruments or evidences of whatever nature from entering into this Lease
and Agrecment and discharging and performing all covenants and obligations
on its part to be verformed under and pursuant to this Lease and Agreement
and attirmatively so represents to Lessor; and

WIHERVAS the Tessee is prosently operating an indusirial project

consisting of landsg, building:s, inorovemeints and focilities (the "existing



project") as Lessee under a Lease Agreement with Lessor, with the original
project having been financed by the Lessor issuing bonds ("outstanding bonds"),
and the progress of the manufacturing operations of Lessee has developed to
the point that a substantial expansion is necessary which will result in
increased employment and other benefits to Lessor, its citizens and the
citizens of Craighead County (the cxpansion facilities being constructed and
equipped will be herein referred to as the "Project"); and

WHEREAS Lessor and Lessee hereby recite knowledge that T.essor
has determined to issue Industrial Development Revenue Bonds under Act No.
9 (the "bonds") in the aggregate principal amount of $750,000, with a portion
to be used for refinancing the indebtedness evidenced by the outstanding bonds
and to provide for the permanent financing of the costs of constructing and
equipping the Project, paying expenses and making expenditures incidental
thereto and paying the expenses of authorizing and issuing the bonds; and

WHEREAS Lessor and Lessee recite knowledge that a bank or trust
company will be Trustee for the holders and registered owners of the bonds
being issued by Lessor under Act No. 9 with the original Trustee being
Mercantile Bank, Jonesboro, Arkansas and the bonds will be
sccured by a Trust Indenture executed and delivered by and between ILessor and
the Trustee (the Trustee will be herein referred to as the "Trustee", and the
Trust Indenture, which Sets‘forth the nature and extent of the security for the
payment of the principal ol and interest on the bonds, the rights and obliga-
tions of Lessor, the Trustee and the holders and registered owners of the bonds,
and which will otherwise state the terms and conditions upon which the bonds
are issued and secured, will be horein sometimes referred to as 'thé "Trust
Tndenture" or the "Indenture");

NOW, THEREFORE, for valuable consideration receipt of which is
hereby acknowledged by Lossor and Tessee, and in consideration of the mutual

bonofits and covenants hovein contained, Lessor and Tessee AGREE as follows:



ARTICLE I

CONSTRUCTION OF PROJECT

Section 101, Lessor agrees that it will at its own expense con-
struct and equip upon the land described in Exhibit A attached hereto and
made a part hereof (the "Land"), in the location selected by Lessee, the
Project according to plans, specifications and drawings supplied by Lessee
and at a contract price, and otherwise as provided, in a construction contract
or contracts approved in writing by Lessce. As soon a;k:. awarded, all contracts
in connection with the Project shall be initialed by a duly designated representa-
tive of Lessee and an initialed copy delivered to Lessor and to Lessee, and
such initialed‘copies are by reference made a part of this Leasc and Agreement.
Lessor shall obtain all neccesary approvals from any and all
governmental agencies requisite to the constructing and equipping of the
-Project, and the Project shall be constructed and equipped 1n compliance
with all State and local laws, ordinances and regulations applicable thereto.
Upon completion of the consiructing and equipping of the Project, the Lessor
will furnish to the Lessee all required occupancy permi'ts and authorizations
from appropriate authorities, if any be required, authorizing the occupancy
and uscs of the Project for the purnoses contemplated by the Les 506;. The
Lessor shall not amend, modify, authorize or undertake any changes, altera=
tions, extras or additions to or from the plans, specifications and drawings
supplied by TLessce as hereinabove provided for or any contfaéts entered .
into with contractors and cquipment and material manufacturers and suppliers
unlass and until the soome shall have boen submitted to Lessee, and both
Lowncor and Lessce shall have agreed to and approved the said changes,

alteratinng, oxtras and additions in writing, prior to their being made.



Lessor shall, however, cause to be made and shall authorize all reasonahle
requests by Lessee, for changes in the plans, specifications and drawings or
for additions or extra work. All requests, approvals and agrecements required
on the part of Lessor and on the part of Lessee shall be in writing, signed by
a duly desiénated representative of the party making such request, granting
such approval, or entering into such agreement. The Lessor and TLessee shall,
concurrently with the delivery of this Lease and Agrecment, notify each other
of the representatives of each. It is agreed that each party may have more
than one reprosentativ-e 'and may change the representative or representatives
from time to time, with cach such change to be in writing forwarded to the
other party. The represcntative of each party so designated shall be author-
ized to enter into and execute any contracts or agreements or to grant any
approvals or to take any action for and on behalf of the party hereto repre-
sented by him, and the other parly to this agreement shall be entitled to rely
upon the duly designated representative as having full authority to bind the
party hereto represented by him.

Section 102. Lessor and Lessee agreeﬂ that the necessary steps
shall be taken to see that there is in full force and effect at all times during
the conslructing qnd equipping of the Project the usual fire and extended

I

coverage insurance applic > to similar projects (whichh mus in at lea
overage in ce applicable to similar projects {which t be in at lcast

that amount necessary to prevent Lessor and Lessee from becoining co~insurors)

10

all of which shall be subject to the prior written approval as te amount and
companies by the Tessee and which shall be wade payable to the Lessor
and the Tessee as thelr interests may appear and with 4 standard mortgagee

payment cltause in the case of the Luilder's risk insuravnce pavable to the

Trusice ns its interest may apposr. The proaniums thoreon shall be considered

part of the Project costs (hereaflter dofined).



Section 103. Costs incurred by Lessor in discharging its obligations
under Section 101 hereof and in other sections of this Article I shall be re~
ferred to as "Project costs" and it is agreed that the amount available from
the proceeds received by the City from the sale of the bonds will not exceed
the sum of Seven ITundred Fifty Thousand Dollars ($§750,000), plus any income
or other gains from investments of moneys in the Construction Fund (herecafter
referred to) and less any losses on investments of moneys in the Construction
Fund, and that if the amount necessary to accomplish the refinancing and to
pay all Project costs should exceed said amount, the Project will be completed,
and the Lessee hereby agrees to pay the entire amount of any such excess.
Project costs, as that term is used in this Lease and Agreeme‘nt, 'shall include
all costs and expenses of every nature incurred in the completion of the
Project, all costs and expenses incidental thereto, all costs rand expenses
inclurred in connection with the issuance of the bonds, and the amount
necessary to pay interest on the bonds until lease rentals are available here-
under in a sufficient amount therefor, including, without limitation, the
following:

(1) All amounts paid by Lessor in discharge of its obligations under
Section 101 hereof, including without limitation, all amounts paid under all
construction, engineering, architectura‘l or other contracts;

(2) All amounts paid by Lessor for extras, changes or additions
agreed to by Lessor and Lessee in accordance with provisions of Section 101;

(3) All emounts necessary to reimburse Lessee for any work per-
formed, materials purchased or expenditures incurred by Lessee pertaining
to or in conncction with the Project and its opcration including, without
limitation, the charges of any architects or engineers retained by Lessee
to prepare plans, specifications and drawings for the Project, the cost of
architectural or other supervisory personnel in coanaction with the con—

struction of the Project and the charces of any surveyvors or angliacers



employed to make plans, or conduét tests or analyses, with respect to the land;

(4) Interest on the bonds during and after construction;

(5) Any cost or expense, not otherwise provided for herein, incurred
by Lessor under and pursuant to the provisions of this Article I pertaining to the
constructing and equipping of the Project;

(6) The cost of any policy or policies of title insurance, if requested
by Lessee, and the cost of any perforinance bonds and insurance procured in con-
nection with the constructing and equipping of the Project;

(7) Such other and additional fees, costs, expenses and expenditures
of whatever nature incidental or pertaining to the Project, including Trustee's
fecs and cxpenses and Paying Agent's fees, as may fro}r\ time to t.ime be agreed
upon in writing by Lessor and Lessee in accordance with the provisions of Section
101 hereof and other sections of this Article I as constituting bart of the Project
costs,

It is agreed that there will be deducted from the total svailable sale
proceeds (becing hereby defined as the purchase price plus accrued interest) any
amount required for accomplishing the refinancing (the necessary portion of the
bonds may be exchanged for the outstanding bonds, or sold and the proceeds
used to refund the outstanding bonds, or both), ar}d the amount necessary to cover
interest requirements, if any amount bé necessary until lease rentals are avail-
able hereunder in sufficient amounts therefor and that the amount so deducted
will be deposited in a Bond Fund ("Act No. 9 Bond I'und") to be established pur-
suant to the provisions of the Trust Indenture securing the bonds. The remainder
ol the total sale proceeds shall be deposited in a Construction Tund to be es-
tablished pursuant to the provisions of the Trust Indenture,

It shall be provided in the Trust Indenture (and Lessor agrees to

cause appropriate provisions to be made therein) that the moneys in the



Construction I'und shall he expended solely for the payment of the Project

63}

costs. Disbursements shall be made fromm the Construction Fund in accord-
ance with the provisions of the Trust Indenture pertaining therete. Any
amount remaining in the Construction Fund after payinent of all Project

costs shall be transferred to and deposited in the Bond Fund, ana.i the Lessce
shall be credited with said amount against T.essee's basic rent obligations
set forth in Section 203 of this Lease and Agreement, with such credit to be
againsf the basic rent obligations as the same becomo.due and payable under
Section 203, beginning with the {irst installment of basic rent duc thereafter,
and the Lessee shall not be required to pay any basic rent thercafter, except
when and to the extent basic rent has become due and pavable in excess of
such credit.

" Section 104. Lessce and its agents, servants, employees and
representatives shall have free access to the Project during the construction
thercoif, and Lessee agrees that, immediately upon completion of the con-
structing and equipping of the Project, it will entof into full possession of
and occupy the same under and pursuant to the terms of this Lease and Agrce-
ment. Lessee and its agents, servants, cmployees and representatives shall
have the right to store and insta’ll machinery, equipment, fixtures . supplies
and other personal property in the Project during construction so long as such
activitiecs on the part of Lessee do not unrcasonably interfere with work under
construction and cquipment contracts. Tessor covenants that the Lessee,
upon paying the rentals and performing all covenants, obligations and agree-
moents on thoe part of Tessee to be parformaed under this TLease and Agreement,
shall and may peaceably and quictly have, hold and enjov the leased premisces
(s heroafter definad) for the torm of this Tease and Agreemoent.

Scotion 105, AL Tessor covenants that it will take such action

and institute such procoedings as shall be necessary to cause and require



all contraciors and material supplicrs to complete their contracts diligently
in accordance with the terms of said co@racts, including, without limitaticl)n,
the correcting of any detfective work, with all expenses incurred by Lessor in
connection with the performance of its ohligations under this Section 105 to
be consideraed part of the Project costs as defined in‘ Section 103., and Lessor
agrees that the Lessee may, rom time to time, in its own name, or in the
name of Lessor, take such actibn as may he necessary or advisable, as
determined by Lessee, to insure the construction of the Project in accordance
with the terms of the construction centract, to insure the peaceable and quiet
enjoyment of the leased premises (as hercafter defined) for the term of the
Lease and Agrcement, and to insure the performance by Lessor of all cov~
enants and obligations of T.essor under this TLease and Agreement, with all
costs anu expenses in@rred oy TLessee in connection therewith to be con-
sidered as part of the Project costs as defined in Section 103,

B. Lessor will assign and extend t‘o Tessee all vendor's warranties
received by Lessor and any warrantics given by contractors, manufacturers or
scrvice organizations who perform construction w;)rk or install cquipment on
the leased premises (as hereafter defined). 1f requested, Tessor will execute

and deliver instruments of assignment to Lessce to accomplish the foregoing.



ARTICLE II

TERM OF T.EASE AND RENTAL

Section 201. Lessor, for and in consideration of the rents, cov-
enants and agreements herein reserved, mentioned and contained, on the part
of Lessee to be paid, kept and performed, agrees to and does hereby lease to
Lessee, and Lessee agrees to, and does hereby, lease, take an(_i hire from
Lessor, subject to the terms, conditions and provisions of thi‘s Lease and
Agreement expressed the following:

(@) The land (described in Exhibit A hereto);

(b) The buildinys, structures and other improvements erected or
at any time hereafter érected and installed on the land; and

(c) All accretions, easements, rights of way and appurtenances
belonging or in any wise appertaining to the land/and or to the improvements
described in (b) above.

The properties described in (a), (b) and (c) above are herein
collectively referred to as the "leased premises".

TO HAVE AND TO HOLD the leased premises unto the Lessee for
the term of this Lease and Agreement as hereafter set forth.

Section 202. The term of this Lease and Agreement shall commence

November 1, 1969 and shall end at midnight on November 1, 1989,

(1) Subject to the credit provided for in Section 103, Section 1301
and Section 1401 B (ii), Lessee covenaats to pay to Lessor, in the manner
hereafter provided in Section 204, basic annual rent as follows, payable

semiannually on the dates and in the amounts indicated:



May 1, 1970
November 1,
May 1, 1971
November 1,
May 1, 1972
November 1,
May 1, 1973
November 1,
May 1, 1974
November 1,
May 1, 1875
November 1,
May 1, 1976
November 1,
May 1, 1977
November 1,
May 1, 1978
November 1,
May 1, 1979
November 1,
May 1, 1980
Movember 1,
May 1, 1981
November 1,
May 1, 1982
November 1,
May 1, 1983
November 1,
May 1, 1984
November 1,
May 1, 1985
November 1,
May 1, 1986
November 1,
May 1, 1987
November 1,
May 1, 1988
November 1,
May 1, 1939
November 1,

1970

1971

1972

1973

1974

1975

1976

1977

1978

1979

1980

1981

1882

1983

1984

1985

1986

1987

1988

1989

$ 33,375
34,082
33,757

33,750
33,392
34,035
33,645
34,255

33,987

33,472

34,010
34,230

33,760
33,882
33,972
34,030
33,055

33,040

.00
.50
.50
33,432,
34,107,
.00
.50
.00
.00
.00
33,832,
33,410,

50
50

50
00

.50
33,532,
34,077.
33,590.
34,102.
33,582,
34,062,
33,510,
33,957,
33,372,
33,787.
34,170.
33,520.
33,870.
34,187.

50
50
00
50
50
50
00
50
50
50
00
00
00
50

.50
33,757,
.00
.00
33.,417.
33,605.

50

50
00

.00
.50
.50
.00
.00
34,080.
.00

00



In the event a basic rent payment falls on a non-banking day of
the Trustee, the basic rent payment involved shall not b2 due and payable
until the time of opening for tusinces on the next succecding day therealter
that is a ban ng day.

(2) 1f, during any year while any of the bonds shall be outstand-
ing, the above specifiad basic rent shall be.insufficient to pay the principal
of and interest on the bonds as the same become due, the amount of the
insufficiency shall be paid by the Lessce as additional basic rent. If at
any time the amount in the Bond Fund, herzinabove referred to and hereafter
described in Section 204, is sufficient to pay in full the principal of (including
redempticn pre‘miums,- if any), invterest orj and the Trustee's and Paying Agent's
fees in connection with all of the outstanding bonds of the Lessor, either at
mqturi ty or cn earlier redemption. then .0 further basic rent shaii be pavable
hereunder, and any funds representing pavment of basic rent which are then
held in the Bpnd FPund and are in excess of the amount required to p2vy in full

the principal of (including premiums, if any), interest on and the Trustee's

fees in connection with all outstanding b rnds of the Lessor, either at maturity

=
D

or on earlier redemption, shall be refunded to see as excess rent,

(b) Additional Rent. During the term hf‘l 20f, Lessec shall pay as addi-

tional- rent the fees of the Paving Agent, the expenses and charges payable
to the Trustee, as provided in the Trust Indenture, and 31l impositions {as
defined in Scction 301), expenses, liabilities, cbligations and other pa /mr\ﬂ's

of whatever nature which Lessec has agreed to pay or assume under the pro-

visions of this Lease and Agrecment. If at any time any amounts paid by

by

A0 - S T R i~ n e vy s o~
Lessce as addttional vent horeundar are vor become in excess of the amounts

required for the purpose for which they ware paid, such excess amounts shall
be refunded to the Lessee,

.

(¢) So long s any of the bonds, or coupons relating theceoto,

‘,J
—.
—

shall Be outstanding and unry , cvuntil pavoent thereof has Leen duly



provided for, Lessce's ebliyation to pay basic rent and additional rent shall
be absolute and unconditional and the basic rent and the additional rent shall
' be certainly payable on the dates or at the times specified without notice or
.demand, and without abatement or set-off, regardless of any contingencies
whatsoever, and notwithstanding any circumstances or occurrences that may
now exist or that may hercafter arise or take place, including, but without
limiting the gencrality of the foregoing:

(1) The unavailability of the leased premises for use and occupancy

o

y the Lessee at any time for reason of the failure to complete the Project by
any particular time or at all or by reason or any other contingency, occupancy
or circumstance whatsoever (except in the event Lessee exercises the option
to purchase and pays the purchase price as specified in Section 1902 hereof);

‘. (2) Damage to or destruction of the lcased premises, or any part
_thereof {except in the event Lessee exercises the Optioh to purchase and payé
the purchese price as specified in Section 1303 hereof);

(3) ILegal curtailment of Lessee's use and/or occupancy of the
leased premiscs, or any part thercol (éxcept in the event Losses exercises
the option to purchase and pays the purchase price as speccified in Section
1302 hercof); | _ .

(4) Change in Lessor's legal organization or status;

(5) The taking of title to or the temporary use of the whole or any
part of the leased premiscs by condemnation as provided in Article XIV hereof
(except in the case of the taking of title te all or substantially all of theb

paveent by Tassae of the additional rent in the

i

loased preniises and the
amount that the total bond rodemplion expense excends the net amonnt

avarded as damnces plus fhe funds in the Bond Fand, as specifiad in Sceiion
1101 A, and exacpt in tbe event Tesuee exeraiscs the option to prchase and

nays the purehase price as specitiod in Scetion 1403);



(6) Anv assicament uneder the provisions of Article XV, including,

without limitetion, an assigmnont s part of o ransecrion invelving merger,

consolidation or sale of all or substantially all of Lessce's assets, as pro-

vided in Section 1¢ 0j¢

(&)
O
—
.
(_

ct, however, to the provisions of Section 1501

(.

that performance by an assignee or sub-lessce shall bo considerad as per-
formance pro tanto by Lessee;
(7) Any termination of this Lease a

nd Agreement for any reason

whatsoever, Including, without limitation, termination under Article XVIII,
subject, however, to the provisions of Article XVIII;
‘(8) Tailure of consideration or commercial frustration of purpose;
{9) Any change in tha tax or other laws of the United States of

~merica or of the State of Arkansas; or

(10) Any default of the Lessor under this Lease and Agreement, or

any other fault or failure of the Lessor whatsocver (except in the cvent Lessce
exercisas tqe option to purchase and pays the purchase price as specified in
ction 1902 hereof);
Section 204. Payments of basic rent s‘;‘iall be made to Lessor by
Lessee remitting the same directly to the Trustee, for the account of Lessor,
and shall be deposited by the Trusice in the frust account provided for in the

Trust Indenture designated "Jonesboro, Arkansas 1969 Industrial Develop-
ment Bond Fund - Hytrol Expansion Project” (the "Bond Tund"), to be used
by the Trustee as provided .in the Trust Indenture. Lessor agrees at lLessee's
request to cause the Trustee to {urnish to Lessee at reasonable intervals

an account of the funds

_— Nl sty 11y £ ! T e e n I
;)L)”\l. [SINR ¢! "l‘l [ h:;;f...:;l:.llll(_]_. \’\\- ]l l\\" 1ioront ‘JLJ\( ".L“'l Ul 1,l [ !L\ N O (b)

w2 cuse ol the Tresice's evponses and charaes, and



either making direct payment in the case of impositions and other costs,
expenses, liahilities, obliyations and payments assumed and agreed to be
paid by Lessee under this Lease and Agrf;oment, or reimb{lrsing I.essor or
Trustee, if, pursuant to the provisions of this Lease and Agreement, Lessor’

or Trustece shall make payment thereof.



ARTICLEY I1I

TAKES AND ASSESSMENTS (IMPOSITIONS)

Section 301, Subject to the provisions of Section 302, lLessee

[N

shall pay all taxes and assessments, general and specific, if any, levied
and assessed on the leased premiscs during the term, and all water and
scwer charges, assessments, and other governmental charges and impositions
whatscever, forescen a:nd unforescen, which if not paid when due, would
impair the lien of the Trust Indenture on the leased preinises or thé security
of the bonds, or cncumber Lessor's title, all of which are hercin called
"il‘nposition.s”; provided, however, that any imposition relating to a fiscal
period of the taxing authority, part of which extends beyond the term, -shall
be anportioned as of the expiration of the term. Lessor shall promptly forward
to ILessee any notice, bhill or other statement received by Lessor concerning
any imposition. Lessce may pay any imposition in installments if so payable
by law, whether or not interest accrues on the unpaid balance.

Section 302. The parties he‘reto recite knowledge of the decision

of the Supreme Court of the State of Arkansas in Wavland v, Snapp, 232 Ark.

57, 334 S.W.2d 633, concerning the exemption of properties owned by
municipalities and used for sccuring and developing industry under .and
pursuant to the provisions of Act No. 9. The Lessor covenants that it willﬁ
not part with title to the leased premises or any part thereof during the term
or take any other affirmative action which may reasonably be construed as
tending to cause or induce the levy or assessment of ad valorem taxes on the
leased premises.,

The Tessor and the Lessee ackaowledge that () under theic and

\

other interpretations of provoat low, no pact of the leased premices will be



subjoct to ad valorem taxation by the State of Arkaunsas or by any political

or taxing sub-division thercof, and (b) this factor, among others, materially
induced the Lessee to enter into this Leasc and Agreement. However, the
Lossée will pay all taxes and assessments, if any, in connection with the
Project, which may be lawfully levied or assessed upon the leased premises,
when the same shall beceme due, but only if and to the extent that such
taxes or assessments, if any, shall result in a lien or charge upon the
leased premises;'provided, however, that TLessee shall not be required to pay
any such taxes or assessments so long as the Lesseec shall contest the same,
unless by such action the title of the Lessor to pay any part of the Project
shall be materially endangered or the Project or any part thercof shall become
subject to loss or forfeiture, in which event such taxes or assessments shall
be paid prior to becoming delinquent. The Lessor hereby agrees that it will
~cooperate with the TLessce in résisting any such taxes or assessments if and-

to whatever extent the Lessce may request.



LRUICLE IV

INSURANCE

Seciion 401, Lessee shall, at Lessee's sole cost and expense,

keep all improvements constituting part of the leased preinises insured

against loss or damage in accordance with the customary insurance practices

(i) Acainst the perils of firec and the hazards ordinarily
included under standard extended coverage endorsements
in amounts necessary to prevent the application of the
co-insurance provisions of the applicable policies but

not less than 809% of the full insurable value thercof within
the terms of applicable policies. '

(ii) Against war risk as and when a state of war or national

or public emergency exists and such insurance is obtainable

frecm a department or agency of the United States Government,

~upon reasonable terms, in the full amount necessary to prevent
the application of the co-insurance provisions of the applicable
policies hut not less than 80% of their then full insurable value,
or, if such amounts be not obtainable, then in the highest
anount which can be so obtained.

(iii) If there are boilers or pressure vessels, from boiler or

pressure vessel explosion in an amount customarily carried

in the case of similar industrial operations.

The term "full insurable value” means such value as shall be
determined {rom time (o time at the request of Lessor, ILzassee or Trustee
(but not more frequently than cnce in every forty-eight (48) months) by one
of the insurers selected by Lessce.

B. At all tiines during the term, Lessee shall, at no cost or
cxpense to Tessor, maintain or cause to be maintained:

(i) Ceneral Public Liability insurance against ciaims for bodily
injury or d<ath oceurring upon, in or about the leasod premises, with such
insurance to afford protection to the Jinite of not less than $200,000 in

respect of bodily injory or death to any one porson and to the Hoit of not

less than $500,000 in respect of any one accident; and



(i1) Property damage insurance against claims for damage to
property occurring upcen, in or about the leasaed premises with such
insurance to afford protection to the limit of not less than $100,000 in
respect of damage to the property of any one owner.

C. The insurance required by this Article [V shall be maintained
in full force and effectrat all times dt'xring the term of this Lease and Agree-
ment, except:

(i) The insurance required by Section 401 A (i) as to improvements
need not be placed in forée and effcct until the completion of the construction
of the Project, provided, however, that in no event shall the insurance
required by Section 401 A (i) be placed into forcé and effect later than the
expiraticn of the builder's risk insurance carried pursuant to the provisions

v

of any contracts entered into with contractors, with the end in view of having
full insurancs coverage at all times;

(ii) The insurance required by Section 401 B need not he placed
into force and effect until Lessee occupies the Project, either upon com-
pletion or before completion in the evént Lessce undertakes to perform work
or store matcrials and supplies in the Project prior to completion as permitted
by the provisions of Article 1 hereof. -

D. Copies or certificates of the insurance provided for by this
Article, ecach hearing notations evidencing payment of the premiums or other
evidence of payment satisfactory to the ILessor, and the Trustece, shall he
delivered hy Lessee to the Tessor and the Trustee. And, in the casc of
cxpliring policias throughout the term, copics or certitficates of any new or
roncewal policics, cach bearing notations evidencing payment of the promimns

or other evidence of paymant catisfactowy to the Lassor and the Trustee, shall

he delivered by Tescee o Losceor and the Trustece.



E. Policies of insurance provided for ia Scction 401 A of this
Article IV shall name the Lessor and the. Lessee as insureds as their
respective interests may appear, provided, however, that the Trustee
shall also be named as a party insured pursuant to a standard mortgagee
clagse as its interests may appear.

F. All insurance rcqguired by this Section 401 shall he effected
with insurance companics selected by the Lessece. Lessce shall cause
appropriate provisions to be inserted in each insurance policy making cach
policy noncancellable without at least ten (10) days prior written notice to
Lessor, Lessce and the Trustee. Also, it is agrecd that no claim shall be
made and no suit or action at law or in equity shall be broucght by Lessor or
by anyona cléiming by, throuch or under Lessor, against Lessce for any
damage to the improvements or Lessor's machinery and equipment covered
by the insurance provided for by this Article IV, however caused, but nothing
in this sub—-seAction I shall diminish Lessee's obligation to repair or rebhuild
as provided in Article XI1I., The Lessee shall have the so'le right and
responsibility to adjust any loss with the insurer involved and to conduct

any negotiations in connection thercewith.



ARTICLE V

REPAIRS AND MAINTEMANCE OF
PREMISES AND ALTERATIONS

Section 501. Lessce shall throughout the term, at no cost and

1

expense to Lessor, maintain, or cause to be maintained, and at the
expiration of the term hercof subject to the provisicons of Article XIX hovreof,
yvield upAor cause to be yielded up, in good and tenantable repair, order and
condition, reasonable wear and tear excepted, the buildings and improve-
ments now or at any time crected on the lands included in the lecased premises
and promptly at no cost and expense to Lessor make or causc to be made all
necessary repairs, interior and exterior, structural and non—structu;al,‘
foresecen as well as unforesceen, to the buildings and improvements con-
stituting ;;art of the leased premises.

_S,gz'_g_t‘igp_S‘QMZ. Lessee shall have the right from time to time to
make .addiLions, alterations and changes in or to the improvements constituting
part of the leased premiscs and shall have the right to construct any improve-
ments, provided, however, that no altérations shall be made which would
change the cheaeracter of the structures thereon so that the same will not be
appropriate and usable for manufacturing purposes. It is understood and
agrecd that in the cvent the Tessee makes any additions; alterations and
changes in or to the improvements constituting part of the leased premises
as authorized by this Section 502, the Lessce shall he under no obligation
at the expiration of the term to restore the leasad premises to their original
condition prior to such additions, alter fions or changeaes.

Section 503, All stroctural fnorovemaonts ard clterations made

on the leased promises by or on Lehall of Tesser shinll fmmcdiately upon

compliion thereofl he and bocome the property of the Lescor without payinant



therefor by Lessor but subject to this Lease and Agreement, All machinery
and equipment, trade fixtures, movable partitions, furniture and furnishings
and other property installed at the expense of Lessce shall remain the
property of the Lessce with the right of removal, whether or not affixed and/or
attached to the real estate, and the Lessee shall, so long as it is not in
default hereunder, be entitled but shall not be obligated to remove the same,
or any part thercof, during the term, or within a reasonable time thereafter,
but Lessce shall at its own cost and expense repair any and all damage to
the leased premises résulting from or caused by their removal therefrom.
5@_9@_@1_5&4;. All property of any kind which may be on the leased
premises (whether belonging to the Lessor, Lessee or to any third person)
shall be at the sole risk of Lessec and those claiming by, through or under
Lessee and Lessor shall not be liable to Lessee or to those cleiming by,
through or under Lessee or to said third persons for any injury, loss or

damage to any person or property on the leased premises.



ARTICLE VI

USE OF PREMISES —~ COMPLIANGE WITH ORDERS, ETC.

Section 601. Subject to the [ollowing provisions of this Section

601, Lessor and Lessce agreé that L.essec may use the leased p.remisos for any
lawiul purpose. Lessce shall during the torm promptly comply with all valid
statutes, laws, ordina{ncos, orders, judgments, decrces, regulations,
directions and requirements of all fcderal, state, loca_l and other govern-~
ments or governmental authorities, now or hereafter applicable to the leased
premises. Lessce shall, however, have the right to contest any of the fore-
going, and if ccmpliance therewith may legally be held in abeyance during
such contest without incidence of any liens on the leased premiscs, Lessce
may postpone compliance until final determination of such contest, provided
such contest shall be prosecuted with due diligence; and even though a lien
against the leased premises may be incurred by reason of such non-compliance,

gssee fllay nevertheless delay compliance therewith during contests thereof,
provided Lessce, if required, furnishes Tessor re_ésonably satisfactory
security against any loss by reason of such lien and cffectively prevents
foreclosure therecof, Lessece shall during the term comply with the mandatory
requirements, rules and regulations of all insurers under the policices required
to be carried under the provisions of this Lease and Agrecment.

Section 602. Lessor covenants that, to the full extent permitted .

by law, it will not attempt to tmpose upon the use or occupancy o: the leased

h)

premiscs by the Lessee any laws, ordinances, rules or regulations move
c

burdensome or raestrictive than thoso in elfcct upon the date of cxeoution of

this Tease and Agreoment.,



ARTICILE VII

WORK PERFORMED BY LESSEE

Section 701, Lessce shall not do or permit others under its

control to do any work on the leased premises related to any repair, repuild-
ing, alteration of or addition to the improvements constituting part of Fhe

lecased premises unless Lessee shall have first procured and paid for all
requiSite municipal and other governmental permits and authorizations.

Lassor shall join in the application for any such permivt or authorization
whenever required, but Lessce shall indemnify and hold Lessor harmless
against and from all costs and expenses which may be thereby incurred by.
Lessor. All such work shall be done in a good and workmanlike manner and

in complia:.ice with all applicable building, zoning, and other laws, ordinances,
governmental regulations and requirements and in accordance with the reason-

able requirements, rules and regulaticns cf all insurers under the policies

rcquired to be carried by the provisions of this Lease and Agreement.



ARTICTE VITT

MECHANICS! TIENS

Secction 801, 1f any lien shall be filed against the interest of
Lessor, Lessee, or the Trustec in the leased premises or asserted against
any rent payable hereunder, by recason of work, labor, services or materials
supplied or claiimed to have been supplied on or to the leascd premises at
the request or with the permission of Lessee, or anyone claiming under
Lessee, Lesscee shall, within thirty (30) days after L‘Qéeil_wt of not-ice of the
filing thereof or the assertion theréof against such rents, cause the same to
be discharged of record, or effectively prevent the enfiorcement or fore-
closure thereof against the leased premises or such rents, by contost;
payment, deposit, bond, order of Couit -r otherwise. Nothing contained
in this Lease a'nd Pgreement shall be construed as constituting the express
or implied consent to or permission of Lessor for the performance of any 1¢abér
or services or the furnishi_ng of any materials t}iat would give rige to any such

lien against Lessor's interest in the premises.



ARTICLE IX

INDEMNIFICATION OF TESSOR AND TRUSTEE

A/
v

Scction 901. Commencing with the completion of the Project or
when the Lessce takes possession if prior to the completion of t‘[}e Project,
Lessee shall and égroes to inde.mnify and save Lessor and the Trustee harm-
less against and from all claims by or on behalf of any person, firm or
corporation arising from the conduct or management of, or from any work
or thing done on, the lecased premises during the term, and againgt and
from all élaims arising during the term from {(a) any condition of the leased
premises, (b) any breach or default on the part of Lessce in the parformance
of any of its obligations under this Lease and Agreement, {c) any act or
neqgligence of Lessee or of any of its agents, contractors, servants, employces
or licensetes, or (d) any act or ncygligence of aﬁy assignee or sublessee of
Lessee, or of any agents, contractors, servants, e111pldyees or licensees
of any azsignee or sublessee of Lessee. Lossce shall indemnify and save
Lessor and the Trustee harmless [rom and against all costs and expenses
incurred in or in connection with any s'uch claim arising as aforesaid, or in
connection with any action or proceeding brought thereon, and upon notice
from Lessor, or the Trustee, Lessae shall defend them or cither of them in any

such action or proceeding.



ARTICTE X

LESSOR MAY PERTCRM TESSEE'S OBLIGATIONS

Scction 1001, If Lessee shall fail to keep or perform any of its
obligations as provided in this Lease and Agreement in respect .of (a)
maintenance of insurance; () payment of impositions; (c) repairs and-
maintenance of the leased premises; (d) compliance with legal or insurance
requirements; (e) keeping the leased premises lien frc;e; or (f) making of any
-othor payment or performance of any other obligations, then Tessor may (but
shall not be obligated to do so0), upon the continuance of such failure on
Lessee's part for thirty (30) days after written notice to Lessee, and without
waiving or relcasing Lessee irom any obligation, and as an additional but
not exclusive remedy, n{ake any such payment or perferm any such ohligation,
and all sums so paid by Lessor and all necessary incidental costs and
expenses incurred by lessor in making such payment or performing such

obhligation shall be deemed additional rent and shall be paid to Lessor on
demand, or at Lessor's option may be added to aﬁy ingtallment of bhasic rent
thereafter falling due, and if not so paid by Lessee, Lessor shall have the
same rights and remedics as in the case of default by TLessee in tho payment

of basic rent.



ARTICLE KT

PUBLIC UTILITIES AND CHARGES

Section 1101, Lessece aygrees to pay or cause to be paid all
charges for water, gas, sewer, electricity, light, heat or power, telephone
or other secrvice used, rendered or supplied to or for the Lessee upon or in
connection with the leased premises throuchout the term of this Lease and
Agreement, and to indemnify Lessor and save it harmless against any liability

or damage on such account.



ART{CLE XII

INSPECTION OF PREMISES BY TESSOR

Seétjon__ 12_017 ILessee shall permit Lessor and the Trustec or
either of them, by their respective authorized representatives, to enter the
leased Jx‘ernj{sés at all reasonable times during usual business hours for the
purpose of inspection, and for the performance of any work therein made
necessary by reason of Lessce's default under any of the provisions of this
Lease and Ag'reoment; Lessor may, during the progresé of any sﬁch work,
keep and store on the leased premises all necessary materials, supplies
and equipment and shall not be liable for inconvenience, annéyance,
disturbance, loss of husiness or other aamage to Lessece suffered by
rcason cf the performance of any such wor}g or the storage of materials,

suppliecs and equipment.



ARTICLE XIIT

DAMAGE AND DESTRUCTION

Scction 1301. A. Lescsce covenants and agrees that in the event
of damage to or destruction of the leased premises, or any part thercof, by
fire or other casualty, the Lessee shall immediately notify the Lessor and

the Trustee. If the damage is in the amount of $25,000 or less, L, sse-e shall
proceed to restore, repair, rebuild or replace the lecased premises to the same
extent, if any, required so that in the judgment of the Lessee, thé Project is
suitable for use for Lessece's purpose under this Lease and Agreemment. If the
damage exceeds $25,000 Lessce shall, at no cost and expense to Lessor or
Trustee, procced to restore, repair, rebuild or replace the leased pr'em‘ises

as nearly as possible to the‘ condition thay were in immediately prior to such
damage or destruction, subject to such alterations as lLessee may elect to
make in couformity with the provisions of Article V hereof. Such restcration,
repairs, replacements or rebuilding shall be commenced promptly and
prosecuted with reasonable diligence.. -

B. All insurance money paid on account of such damage or de-
struction shall be paid to the Trustee and applicd as hercinafter set forth to
the payment of the cost of the aforesaid restoration, repairs, repla;:cments
or rebuilding, including expenditures made for temporary repairs or for the
protection of proparty pending the completion of permanent rectoration,
repairs, feplacc—;ments, or rebuilding or te prevent intericerence with the

businees operataed therecon (sometimes referred to as the "restoration).

n the case of damage involving 2 less of $25,000 or less, the insvrance

proceeds shall be patd by the Trustee to the Tessee upon cecaipt by Lessor
and the Trusten of a crrtificate signed by an officer of Lessen that the

cestforation has been made, or is in the pcocess of being made in aecordance
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the insurance jroceeds shall be paid by the
L'fAC,Cll)t by Lessor and the Trustee of:
A certificate signed by an officer of the Tessee

(i) recuesting payment of a specified amount of

such insurance procccds;

~ A

(ii) detailing the progress of the r Lorahon
and repair work;

(iii) stating

exceed the estimatad cost f he work and materials

in connection with the restoration, including as part
thereof the estimatied fces of any architect or engincer,

if any; and

3.

(iv) stating that no part of such cost has previously
been made the basis of any reguest for the with-
arawal of insurance procaceds under this Article.
The Trustee shall have no responsikility as to the application by the Lessee
of the insumncé procceds.

If the insurance monay Sll%?ll be insufficient to pay all costs of
the restoration, the Lossee shall pay the deficiency and shall nevertheless
proceed to complote toration and may the cost thereof, Any halance
of the insurance procesds romaining over and ahbove th2 cost of the restora~
tion shall he paid by the Trustee into the Bond Tund upon receipt by the Lessor
ana the Trustee of certificates as reguired by this Atticle to the elfect that
the restoration has been completad, and the Lessee shall be credited with

sald amount avainst Losscee's hasic ront oblications sot forth in Sccrion 203

. with suenh credit to be cgatnst the hoasic rent

ving with tho fest installment of basic rent thernalter, and Tassaon shall not
bo required to pay any basic renl ihoven
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The total amount collected under any and all policies of insurance
covering such damnage or destruction sh all be placed into a special fund and
the same may be invested in any investmaonts in which the Trustac niay invest
amounts in the Construction Fund under the Trust Indenture. Such investments
shall be made by the Trustee as directed and designated by the Les.see.
Section 1302. Lessee's obligation to make payment of the basic
rent and all other charges on the part of Lessce to be performed shall not be-
affectad by any such destruction or damage, and Lessee hereby waives the
provisions of any b:tatute or law now or hereafter in effect contrary to such

obligation of Lessce as herein sct forth, or which releases Lessece therefrom.

Scetion 1303. Notwithstanding the provisions of the foregoing

sections of this Article XIII, Lessce shall not be required to r(zpair; restore,
replace or rebuild the leased premises, or any part thereof, (a) if Lessee,
pursuant to the provisions of Article X1X, shall elect to purchase the leased
premiscs and shall proceecd to pay the specified purchase price or (b) if the
full amount necessary under the provisions of the Trust Indenture to pay or
redeein all outstanding bonds shall have been paid and Lessee has not elected
to purchase the leased premises. If Lessee shall so elect to purchase, the
procceds of all insurance may be used as part of the purchase price.and upon
the request of Lessce shall be so applied. If there be any cxcess insurance
nroceads over and above the amount necessary to pay the purchase price,

such oxcess shall be paid to and shall belong to the Lessce, If Lessce

pe

shall heve paid the full amount necessary to pay or radeem all outstanding

wnds, any Insuraace procends shall be paid to and shall belong to T.essce,

o



\RTICTE XIV

CONDEMNATION

Section 1401, A. If during the term of this Lease and Agreement

title to all or substantially all of the leased premises shall be taken or
condemned by a ceompetent authority for any public use or purpose, then this
Lease and Agreement shall terminate at midnight on the fifteenth day after
the vesting of title in such guthority and rent shall be paid to and adjusted
as of that day. In that event, subjcct to the subsequent provisions of this
Section, the condemnation award shall belong to the Lessor and the Lessce
hereby assigns the award to the Lessor. In the event the net amount awarded
as daméges or paid as a result of such taking {(after deducting all attor‘ney's
fees and cher expenses and costs in the condemnation proceading) togather
with the amount then in the Bond Fund, shall be insufficient to pay in full,
on the first interest paying datc after receipt of the award and after the
required bond redemption notice can be given, the amount necessary to pay
all principal, interest, the Trustce's fees, redemption premiuvms, and all
other costs of redemption {all of which, for purposes of this Section, shall
be called "total bond redemption expense”), Lessee agrees to pay, promptly
upon payment of the condemnation award, as additional rent hereunder, the
amount by which the total bond redemption expense shall cxcecd the net
>amouht awarded as damages or paid (less such fees, 2xpenses and costs)

as a result of such taking plus the amount then on depesit in the Bond Fund.

)

s agrecment pertaining to this Scction 1401 shall survive such

<

The Lessee
tormination. For purposas of this Article XIV "all or substantia!ly all of the
loasod promizes” shall be deamed to mean a taking of all of the leased

premizes or a taking of such snbstantinl poction of the leased promises

that the Toessece as determined by the Lessen in its solo discretion cannot



rexconavly operate in the remainder in substautially the same manner as
before. In the cvent the nel amount awarded as damages or paid as a

result of such taking as defined above, together with the amount then

in the Bond Fund, shall be in excess of the amount necessary to pay the
total bond chplutlon expense, if Lessce is not in default in any of its

other obligations under this Lease and Agrecinent involving monetary malters,
such excess shall belong to and be paid to the Lessce, and if Lessce is in

default with reference to any of its monetary obligations, the amount of the

3
2

excess in e

G

{

cess o the amount necessary to satisf{y said monatary obliga-~
tions with reference to which Iessce is in default shall be nald to Lessee.
The Lessor agrces that it will not voluntarily accept, without the prior
approval of the Lessee, any amount as damages for a taking which shall

2 less than the "total bond redemption expense”, and the Lessor agrees
that it will cooperate with the Tessee with reference to any award with the
end in view of obtaining the maximum possible award justifiable as camages
for the taking.

B. If less than substantially all of the: lecased premices shall be
taken or condemned by a competent authority for ahy public use or purpose,
neither the term nor any of the obligations of either party under this Lease
and Agreement shall be affected or reduced in any way, and

(i) If any part of the improvements cwned by Lessor

on the leased premises is taken, Lessee shall proceed

to rapalr or rehuild the remaining part as nearly as

possible to the condition existing prior to such taxing,

to th
to the right on the part of the lLessce to make alterations

crtent that the same may be feasible, subject

@]
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provided ihat the words "insurance proceaods"” there
referred to shall for purposes of this sub-paragraph

(i) refor to "condemnation award" . If the ne
condemnation awaerd anplicable to property ovwned
by the Lessor is in excess of the amount necessary
to repair and rebuild as specified in (i) above, such
excess shall be paid to and belong to the Lessor
and the Lessee shall be credited acainst basic rent
next thercaiter providad to be paid by Lessee under

the provisions of Scction 203 hercof, and Lessee

shall not be required to pay any bhasic rent thercafter
except when and to the extent basic rent becomes due

and pavable in excess of the amount so credited. If )
such excess is more than the remaining total basic
rent obligations of the Lessee hercunder, and if at
that time ILessee is not in monetary default with
respect to any of its obligations under this Lease
and Agraement, only that portion thereof equal to
the remaining total basic rent obligations of Lessor,
and the cxcess shall belong to and shall be paid to
the Les:—see. 1f Lo“‘;oe is in default with reference
to any of its monstary obligations, the amount of
excess over and above the amount nceccessary to
atisly said monetary obligations with reference
o which Lessce is in deifault shall be paid to
Lessee, If the net condemnation award is less
than the amount neccssary for the Lessee to repair
and rebuild as set forth in (1) above, the Lessee
shall nevertheless complete the repair and rebuilding
work and pay the cost thereof; and

+

(iii) If no part of the improvements is taken, the

net condemnation award shall be paid to Lessor

and credited against basic rent obligations next
thercafter provided to be paid by Lessée under the
provisicns of Section 203 herecof, and the ILessce
Shc‘ll not Le required to pay any bhasic rent thercaiter
‘except when and to the extent b.l.:lc rent becomes
due and payable in excess of the amount so credited.

C. In the event of a taking under either A or B above, t}‘m Lessee
1all have the right to participate in and to prove in the condemnation pro-
ceadings and to receive any award (by way of negetiation, seltlement or
judgment) which may be made for demages sustained by Tessee by reason
of the condemuation; providad, however, nothing in this sub-section C shall
be construed to diminish or lpair in any way Tesscee's obligation under sub-
section A of this Soction 1401 to pay as additional rent the amount of any

insufficiency of the net condemuation award and the funds in the Bond Fund

te pay the total bound redemplion cxnense as therein defined.



D. If the tewporary use of the whole or any pact of the leased
premises shall be taken by right of eminent domain, this Lease and Agree-
ment shall not e thereby terminated and the parties shall continue to be
shligated under all of its terms and provisions, If such taking is for a
pericd of time ending on or prior to the cxpiration of the term, Lessce
shall be entitled to receive the entire amount of the award made for such
taking, whether by way of damages, rent or otherwise. If such taking is
for a period of time which extends beyond the expiration of the term,
Less’ee-s.hall Le entitled to receive the entire award, wiih the exception

of an amount sufficient to pay and discharge all sums duc Lessor from

Lessce from the time TLessee's right of possession is terminated to the
expiration of the term.
Section 1402. In the event of a taking of all or sub tially

all of the leased premises as provided in Section 1401 A, notwithstanding
the provision therein that the rent shall be paid to and adjusted as of the
fifteenth day after vesting of title in the taking authority, the Lessce agrees
to continue to make payment of the basic rent and the additional rent until
the condammation award shall be actually received ‘by the Lessor; provided,
however, the Lessce shall ke repaid solely out of the net COI[LJOI“Il_lthH
award the amount of rent so paid «fter the date provided in Section 1401 A
for the adjustment of rent. This agreement to repay shall not ke coastrued
in any way to impair or diminish Tessee's obligations under Section 1401

to pay as oddirional rent the amount of any insufficiency of the net

condomnation award and the Tunds in the Bond Fund to pay the tolal bond

- -t

i TLoe e oD B
recemplion crponac as therein doiined,



Scction 1403. Lessee shall have the right to participate in its

own name in any negotiations or condemnation proceedings, but at its own
expense, to resist or defend condemnation and to make any presentation

or conduct any proceeding in its discretion to the end of obtaining any
proper rclief and, if the condemnation is concluded, to the end of obtaining
the maximum condemnation award justified by the taking.

Section 1404. Lessor covenants that it will not take or condemn

any part of the leased premises, or attempt to do so.



Scction 1501, A. Lessee may assign this Lease or sublet the

leased premises or part thereof provided that no such assignment or sub-
letting and no dealings or transa.ctions between the Tessor or the Trustee
and any sublesscc or assignec shall relieve the Lessee of any of its
obligations under this Lease and Agreement a and Tessee shall remain as

\LL

fully bound as though no assignment or subletting had heen made, and
performance by any assignec or sublessee shall be considered as per-
formance pro tanto by Lessce; provided, however, that Lessce may assign
this Lease, and be thereby relieved of further obligation here under, in
connect 1on with a transaction invelving merger, consolidation or sale as
permitted under Section 2209 provided the requirements thereof are met.

o

B. It is understood and agr2ed that this Lease and Agreement
and/or the rents hereunder will be assigned to the Trustee as seéurity for
the payment of the princi‘pal of and interest on the bonds, but otherwise.
the Lessor shall not assign, encumber, sell or dispose of all or any part
of its rights, title and interest in and to the leased premises and this

Lease and Agrecment, except to the Lessee in accordance with the pro-
visions of the Lease Agreement and to the Trustec under the Trust Indenture,

but subject to the provisions of Article XVI hereof, without the prior written

concent of the Tessee,



ARTIC LE XVI

PRIORITY OF LEASE

Scction 1601. Notwithstanding anything to the contrary in this

Lease and Agreement, this Leasc and Agreement (and any amendment or
supplement hereto executed in accordance with and pursuant to the pro-
visions of this Leasc and Aqgreement) and the estate of Lessce hercunder
are and shall continue to be superior and prior to the Trust Indenture (and
all supplemants thereto) and any c;ther and all encumbrances, mortgages,
deeds of t}‘ust and trust indentures, or any of them, constituting or
granting a lien upon the leased premises or any part thercof or interest

therein. -



ARTICLE XVII

-~
<
I

MEDIES ARE CUMUIATIVE —~ NO IMPLIED WAIVER

(%)

ection 1701. Lessor, Lessec and the Trustec shall cach be
entitled to specific performance, and injunctive or other appropriate
equitable relief for any breach or threatened breach of any of the pro-
visions of this Leasc and Agreement, h::»t‘.vithstan(;ling the‘availabilit}—/ of
an adecguate remedy at law, and cach party hereby waives the right to
raise such defense in any proceeding in eqguity. The specific remedies
provided for in this Lease and Agrecement are cumulative and are not
exclusive.of any other remedy. The failure of either party to insist in
any onc or more cases upon strict performance shall not be construed as
a walver or relinquishment for the future. No acceptance of rent with

knowledge of any default shall be deemed a waiver of such default.



ARTICLE XVIIT

DEFAULT PROVISIONS

Section 1801, This Lease is made on condition also that if any one

or more of the following cvents (hercin referred to as "event of default") shall .
happen:

(a)  Tessce shall default in the due and punctual payment of the
basic rent or any additional rent payable hereunder, and such default shall
continue for five (5) days after receipt of wrilten notice {rom Lessor or the
Trustee of such non-payment; or

(b) Lessee shall neglect or fail to perform or observe any of the
covenants herein contained on Lzssee’s part to be performed or oi.jsc—)-rved
(other than these referred to in sub-section {a) of this Section 1801) aid

Lessee shall fail to 1‘o.medy the same within sixty (60) days after Lessor or
the TI’L;;S"C{;'Q shall have given to Lessec notice specifying such neglect or
failure (or within such additional period, if any, as may be reasonably
required to cure such default if it is of such nature that it cannot be cured
within said sixty (60) day period because of governmental restriction or any
other cause beyond the control of the I_.essma)‘; or

(c) This Lease and Agreement or the leascd promises or é.ny part
thereof shall be taken upon execution or by other process of law directed
against the Lessee, or shall be takaen upon or subject to any attachment at
the instance of any creditor of or ¢laimant against the Tessec, and said .
attachment chall not ke discharged or disposed of within ninety (90) days
after the levy thercot; or

() Tessoece shall e invelved in financial difficultios as evidenced
he some within nivety (00) davs after notice from

olow and shall not cure

the Lessor,



(1) by its admitting in writing its inability to
pay its debts gencrally as they hecome due, or

(ii) by its filing a petition in bankruptcy or for
reorganization or for the adoption of an arrange-~
ment under the Bankruptcy Act (as now existing
or in the future amendcd) or an answer or other
pleading admitting the material allegations of
such a petition or seeking, consenting to or
acquicscing in the relief provided for under such
Act, or

(iii) by its making an assignment of all or a
substantial part of its property for the benelit
of its creditors, or

(iv) by its sccking or consenting to or acquiescing
in the appointment of a receiver or trustee for all
or a substantial part of its property or of the leased
premises or of its interest in this Lease and Agree-
ment, or

(v) by its being adjudicated a bankrupt or insolvent, or

(vi) by the entry of a court order without its consent

which order shall not be vacated, set aside or stayed

within ninety (30) days from the date of entry (1)

appointing a receiver or trusice for all or a substantial

part of its property or (2) approving a petition filed

against it for the affecting of an arrangement in

hankruptcy or for a reorganization pursuant to said

Bankruptcy Act or for any other judicial modification

or alteration of the rights of creditors; then:

In any such event, Lessor shall have the right at its election,
L1 ima thereafter whil h A F 3 + elall i
then or at any time thereafter while such event of default shall continue,
cither

(1) To give Lessce notice of intention to terminate this Lease
and Agreement on the date of such notice or on any later date specified
therein, and on the date spocified in such notice Lessee's right to possession
of the leased promises shall cease and this Lease and Agreement shall there=-
upon be terminated, or

() wWithout derand o notice, o re-enier and lahe possession

of the promises or any part thereaf aud repossess the same as of Tousor's



former ostate and expel Tessee and those claiming through or under Tessec
and remove the effects of both or either (forcibly, if necessary) without
being deemed guilty of any manncr of trespass and without prejudice to

any remedies for arrcars of rent or preceding breéch of covenant. Should
Lessor elect to re-enter as provided in this paragraph (2) or should Lessor
take possession pursuant to legal proceedings or pursuant to any notice
provided for by law, Lessor may {(a) terminate this Lease and Agreement, or
(b) from time to time, without terminating this Lease and Agreement, relet the
leased premises or any part thereof for such term or terms and at such rental
or rentals and upon such other terms and conditions as Lessor may deem
advisable, with the right to make alterations and repairs to the leased
premisas. No such re-entry or taking of possession of the lecased premises
by Lassor shall be construed as an election on Lessor's part to terminate
this Lease and Ag‘vreement unless a notice of such intention be given to
Lessce or nnless the termination thereof be decreed by a court of competent
jurisdiction.

Section 1802. In the event of any such termination, Lessee shall
nevertheless pay the basic rent and all additional rent and other sums as
hercinbefore provided up to the time of such termination, and i:herepfter
Lessee, until the end of what would have been the term of this Tease and
Agreement in the absence of such termination, and whether or not the leased
premises shall have been relet, shall be liable to Lessor for, and shall pay
to Lessor, as liquidated current damages,

(7) The basic rent and additional rent and other sums as herein-
before provided which would otherwise be cavable hereundeoer it such termination
had not occurred, lass,

(M) ‘The net procecds, f any, of any reletting of the leased

premises, after deducting all of Lessor's expenses in connection with such



reletting, including, without lhnitaticn, all repossession costs, brokerage
commissions, expenses of employces, alteration costs and expenses of
preparation for such reletting.

: Lessec shall pay such liquidated current damages on the days
on which the basic rent would have been payable hereunder if this Lease
and Agreement had not baen terminated. -

At any time after such termination, whether or not Lessor shall
have collected any such current damages, Lessor shall be entitled to recover
from Lessee and Lessce shall pay to Lessor, on demand, as liquidated final
damages in lieu of all such current dainages beyond the date of such demand
an amount cqual to

x} The basic rent and oiher then definitely ascertainable

surms as hereinabove provided which would be payable

hereunder from the date of such demand (or, if it be earlier,

the date to which Lessae shall have satisfied its obliga-

tions under this Section 1802 to pay current damages) for

what would be the then unexpired term of this Leasc and

Agreement if the same remained in effect, less

(y) The then fair net rental value of the lecased premises
for the same period.

If any statute or rule of law governing a proceeding in which such
liquidated final damages are to be proved shall validly limit the amount
thercof to an amount less than the amcount agreed upon herioinabovel, Lessor
shall be entitled to the maximum amount allowahle under such statute or
ule of law.

Section 1803, In the cvent of a termination of this Lease and
Agreemont by Lessor, or in the event of entry as aforesaid by Lessor without
rormination, and prior to the time Tossor may have demanded final liguidated
Aamaages, Lossce shall ’xmvc't‘ns': vight, firom time to time, to préovide Lessor

vith a tenant for the leased premises for a cubstantial portion of the unexpived

term of this Tease as it existed imncdiately prior to such terminntion, and



(@) If Tessor does not acceept such tenant, or

(b) If Lossor does accept such tenant
then in either cvent the cgrrent liquidated damages payable by Tessee here-
under shall be reduced by the amount such tenant paid, or would have becn
obligated to pay if the tenant had been accepted by Lessor, less Lessor's
expenses in connection \«*-}it}'l such reletting as defined in sub-paragraph (b)
of Section 1802 hereof.

Section 1804. “The foregeing provisions of this Article relating
to the payment of basic rent and additional rent beyond the termination of
this Leasec L{nd Agreement, the payment of liguidated current damages or
liguidated final damages, and the receipt of rents by Lessor upon a reletting,
are each to be construed as providing that all such payments by Lessce or
others shall be made into the Act No. 5 Bond Fund referred to in Scction
204 and Lessecc's said obligations shall further be subject to the provisions

of Section 203(a) (2).



ARTICLE XIX

LESSTE'S OPTIONS

Section 1901. Lessee shall have and is hereby granted the option

to extend this Lease and Agrcement for five (5) extension terms of the (10)
years cach for a basic annual rental for each extension term of one_—eighth

of the appraised value of the lands embodied in the leased premises (exclu-
sive of all improvements thereon) plus the additional rental heretofore provided
-in Article 1I hereof and otherwise upon the terms, conditions and provisions of
this Lease and Agreement. The appraised value of the lands shall be deter-
mined by an appraiser selected by Lessor and approved by Lessee, as of the
first day of each extension term, which determination shall be applicable

for the particular extension term involved. The options provided for herein
shall be decmed automatically exercised by Lessce (without requirement of
any notice of exercise) unless sixty (60) days prior to the end of the initial
term or any extension terin Lessee shall give Lessor written notice by certified
or registered mail (with or without return receipt request) that Lessee does not
elect to have the lease term extended beyond the then current initial or exten-
stion term. Whenever used in this Lease and Agreement the words "extension
term" or "rencwal term" shall have the same meanﬁing and shall refer to the
term concerning which the option to extend is granted by this Section 1901.
Furthermore, whenever the ungualificd word "term" appears in this L_easc and

Agreement, the reference shall include the initial and any extension terms.



ARTICLE XX

Section 2001, All notices, demands and requests which may or

are required to be given by either party to the other or to the Trustee shall
be in writing, and each shall be deemed to have been properly given when
served personally on an executive officer of the party to whom such notice
is to be given, or when sent postage prepaid by first class mail by deposit
therecof in a duly constituted United States Post Office or branch thereof
located in one of the present states of the United States of America in a
secaled envelope addressed as follows:
If intended for Lessee:
Hytrol Conveyor Company, Inc.
P.O. Box 1286
Jonesboro, Arkansas
If intended for Lessor:
C ity of Jonesboro
Office of the Mayor
Joneshoro, Arkansas
If intended for Trustee:
Mercantile Bank
Joneshoro, Arkansas
Attention: Trust Officer
Any party or the Trustee may change the address and the name of

addressee to which subsequent notices are to be sent by notice to the other

parties given as aforesaid,



ARTICIE XXI

RECORDING

Section 2101, This Lease and Agrecment and every assignment

and modification thercof shall be recorded in the office of the Circuit Clerk

and Ex Officio Recorder of Craighcad County, Arkansas.



ARTICLE MXIT

Section 2201, ’l"his. Lease and Agreement shall be constmed and
enforced in accordance with the laws of the State of Arkansas. Whenever
in this Lease and Agreement it is provided that either party shall or will
make any payment cor perform or refrain from performing any act or obligation,
each such provision shall, cven though not so expressed, be construed as
an express covenant to make such payment or to perform, or not to perform,

as the case may be, such act or obligations,

Section 2202. If any provision of this Lease and Agreement or

the application thereof to any person or circumstances shall, to any extent,

be deterr_nined to be invalid or unenforceable, the remainder of this lcase

and Agrecement and the application of its provisions to persons or circumstances
other than those as to which it has been determined to be invalid or unenforce-
able, shall not be affected thereby, and cach provision of this Lease and
2greement shall be valid and shall be enforc;ed to the fullest cxtent permitted
by law.

Section 2203, The Article captions in this Lease and Agreement are

for convenience and reference only and in no way define, limit or ;iescribe
the scope or intent of this Lease and Agreement or any part thereof, or in
any wise affect this Lease and Agreement and shall not be considered in any
construction thereof.

Seciion 2204, It is agreed that after the bonds are fully paid and
discharged, or adaguate provision is wade for their payiment ord discharge,
and all prover {ces and exponses of ihe Trustee and Paying Agent are pfxid
or adcequate provision made Jor their payment, the Trustec shall cease to

have any right, title and interest in, to or nnder this Tease and Agreecment.



ril

vherealter, all rights of approval or other rights herein specified with

reference to the Trustee shall inure to the penelit of and he applicable

to Lessor.

Section 2205, It is agreed that in the event of any non—'payn.]ent
of rent by Lessee or the failure or refusal by Lessce to observe, keep or

“perform any other covenant, condition, promise or agreement sct forth in
this Lease and Agreement to be observed, kept or performed by the Lessce,
the Trustce shall he entitled, in the namec of the Lessor, or in its own name.
(in accerdance with the provisions of the Trust Indenture), to enforce cach
and every right or remedy herein accorded in this Lease and Agrecement to
Lessor in the event of the non-performance or non-ocbservance by Lessee
of any such nromise, covenant or agreement., .

Section 2206, The provisions of this Lease and Agrecment shall

bind and inure to the beneiit of the partics hereto and their respective
successors, assigns and sublossees (it being understood that assignments
and subleasing arc governed by the provisions of Article XV hercof).

Section 2207. Itis agreed that the Lessor and the Lessee shall

not alter, modify or amend any of the terms of this Lease and Agreement

z

without the prior written approval of the Trusize, which consent will not

Le unrecasonably withheld,

Section 2208. TLessce shall furnish to Lesser and to the Trustee

at the time that Lessec shall publish its Annual Report to Stockholders for

the preceding fiscal year, but in any event within 120 days alter the end
the proceding {iscal year, a balance shoet of Lessee as at the end of

[ 3

such fiscal yoor and the relaied statenments of income and surplus for such

ey

iccal voar, all in reasonable detail and coccompanicd by a repott or

cortificate of indopandent certificd public aceountants of recognized



Scotion 2209, The Lessee will maintain its corporate existence

and will not, wilhout the consant of the Trustee, dissolve, sell, lecase or
otherwise dispoge of all or substantially all of its asscts; provided, how-

cver, that the Lessee may, without the consent of the Trustee, consolidate
with or merge into another corporation, or scll to another corporation
substantially all of its business and assets, on the condition that such

.

corporation shall expressly assume in writing all of the obligations of

i,
Py

Lessec contained in this Tease and that the net worth of the other corpora-
tion after the consolidation, merger or sale be at least equal to the Lessce
immediately prior to such consolidation, merger or sale. In the event of
the consolidation with or merger into anothar corporation or the sale of all,
or substantially all, of its busincss and assets by the Lessee, as permitted
by this sub-scction, and the assumption by the other corporation of the

obligations hereof, ilie Lessee shall be relicved from all further obligations

hereunder.



ARTICLE XX

FXPANSION OF 'AGILITIES

1

Section 2301, The progress of Lessee's business may justify an

.

expansion of the industrial plant or the construction of additional industrial

facilities (hercin referrad to as "additional facilities") beyond those that can

e financed out of the procceds of the bonds to such an extent that Lessee
may not desire to proceed under the ple/l;:»lOﬂS of Section 502 to construct
such facilities. Therefore, it is agreed, subject to all of the provisions of
this Article.XXHI, as foilows:

(@) If l.essee desires to consiruct additional facilities, it shall

notify Lessor and Lessor agrees to procecd under the provisions of Act No. 9
(or any sindlar then existing legislation authorizing municipalitiés in the
State of Arkansac to issue bonds for the purpose of securing and developing
industry) to issue additional bonds, otherwise than under the Indenture, subject
to the requiremernts of Act No. 9 or any such then existing law, to finance
such additional facilities. In that event, the Lessor and the Lessec agree

to exccute a separate Lease and Agreement covering the financing of such

additional facilitias and the leasing thereof to Lessee upon the same terms

L]

and conditions as set forth in this Lease and Agreement, subject to any
changes or additions that may then be agreed upon by Lessor and Lessce, but
there must be included provision for basic annual rent in the amount necessary
to provide for the paymeant of the principal of and interest on any such additional
boads, and the land involved in such expoansion program shail automatically be
withdrawn from the Lease and Agrooment npon becoming subject 1o a separate
Toeace and Agreement beteroen Tesoor anid Tessce.

(o) 1f fa)r any reason the additionsl facilitics cannot be financed

vnder Act No. 9, or any thon existing sisitar Taw, as provided in sub-parngraph



(@) above, or if for any recason Lessee does not desire to so procecd, Tessco
shall have the right, upon notice to Lessor, to require Lessor to the extent
permitted by Section 2304 to convey the land to be involved in said expansion
prbgnam to Lessee by gencral warranty deed free and clear of all encumbrances
except those to which title was subject when leased hercunder.

Section 2302. Lessor shall make appropriate provisions in the
Trust Indenture for a release of the lands to be involved in any expansion
program {under either Section 2301 (a) or Scction 2301 (b)) from the lien of
the Trust Indenture. The consideration to be paid by Lessee to Lessor upon
conveyance of the lands pursuant to the provisions of Section 2301 (b) shall
be One Dollar ($1.C0) per acre and the mutual benefits to be derived by the
parties from such expansion program.

Section 2303. The fact that the land involved jin such expansion
program shall cease to be subject to this Lease and Agreement by virtue of
becoming subject to a separate Lecase and Mgreement or being acquired by
Lesscee shall not relieve, and shall not result in the relieving of, Lessce of
its obligation to pay basic rent and additional rem; or any of the other covenants
and obligations on the part of Lessee to be performed under this Lease and

Agreement, or result in any diminution thereof.,

Section 2304, Lessce's expansion program and the land subject

to said separate Lease and Agrecement or said acquisition by Lessee pursuant
to the provisions of Section 2301 may include only such portion of the lands
criginally leased and demised by this Lease and Agreement as shall not at
such time be improved with a building or bhuildings or other structure or

and cagiess Lo and from sndd

—

-y
—
@]
o]
Ul

structures or be nacoasqay [or adeogunte i
buitdings and structures plus such additional Tand adjocent o gaid buildings

and structures, as aay be reasonably necessaay for the proper and e(ficient

use of such buildings and stmctures.,



Snction 2305. 'J_‘hé rights conferred upon Lessee by this Article
XXIIT shall be in addition to and not in limitation of any of the options
granted to Lessce by the provisions of Article XIX hereof, and the provisions
of this Article XXIII are in addition to and not a limitation upon Leésee's

rights under Section 502 hereof.



ARTICLE XX1V

CANCELIATION OF 1967 LEASE

Section 2401. By the execution and delivery of this Lease and

Agreement that Lease and Agreement by and between the City of Jonesboro,
Arkansas and Hytrol Conveyor Company, Inc., d.ated May 1, 1967, authorized
by Ordinance No. 1178 of the ordinances of the City adopted and approved
August 21, 1967, a copy of which 1967 Lease and Agreement is on file with

- the City Clerk of the City, and appears of record in the office of the Circuit
Clerk and Ex Officio Recorder of Craighead County, Arkansas, at Book Vol.
Misc. 5, page 8 et seq., is hereby automatically cancelled and terminated

and shall be of no further force and effect.



IN WITNESS WHEREOY, the parties hereto have caused this Lease
and Agreement to be signed in sceveral counterparts, each of which may be
considered an original without the presentation of the others, by their duly

authorized officials and officers as of the day and year first hereinabove

written,
’ CITY OF JONESBORO, ARKANSAS
LESSOR
By
Mavyor
(SEAL)
ATTEST:
HYTROL CONVEYOR COMPANY, INC.
LESSEE )
By
—(-’Eitle)
ATTEST:

(title)

(SFAL)



ACHNOWLEDGMENT

STATE OF ARKANSAS )

COUNTY OF CRAICHLAD )

On this __day of

— , 1969, Lbefore me, a

Notary Public duly commissioned, qualified and acting, within and for

the County and State aforesaid, appeared in person the within named

S . - ’

_and
Mavor and City Clerk, rook zctively of the City of Jonesboro, Arkansas, a
niunicipality of the State of Arkansas, to mo parsonally known, who stated
that they.were duly authorized in fheir respactive capacities to exccute
the foregoing instrument for and in the nama of the City, and further stated
and acknowledged that they had signed, exccuted and delivered said
foregoing instrument for the consideration, uses an d purposcs therein

mentioned and set forth.

IN TESTIMONY WHEREQF, I have hereunio set my hand and

official seal this _  day of _ r 1969,
S Notax&/ Public

My commission expires:




ACKNOWLEDGMENT

STATE OF

COUNTY OF

On this ____ day of , 1969, before me, a Notary
Publhic duly commissioned, qualified and acting Within and for the County

and State aforesalid, appeared in person the within named

1

‘ and , and
respectively, of Hytrol Conveyor Company, Inc., a corporation organized under
and existing by virtue of the laws of the State of Wisconsin, but authorized to
do business in the State of Arkansas, to me personally well known, who stated
that they were duly authorized in their respective capacities to execute the
foregoing instrument for and in the name and behalf of the corporation, and
further stated and acknowledged that they had so signed, executed and delivered
the foregoing instrument for the consideration, uses and purposes therein men-
tioned and set forth.

IN TESTIMONY WHEREOF, I have hereunto setf my hand and official

seal this ____ day of , 1969,

Notary Public

My commission expires:

(SFAL)



EXFIBIT A

TO THE TEASE AND ACREEMENT BY AND BETWEEN THE
CITY OF JONELSBORO, ARKANSAS AND HYTROL CONVEYOR
COMPANY, INC.

The following described property situated in Craighead County, Arkansas:

Part of the Northwest Quarter of Northwest Quarter

of Section 26, Township 14 North, Range 4 East, more
particularly described as: Commence at Southwest
corner of Veon C. Klech Addition; thence East along

the South line thereof 181.5 feet to center line of

Lateral No. 3 of Drainage District No, 20 for point of
beginning; thence East along South line of Veon C. Kiech
Addition 840 feet; thence South parallel to the East line of
Northwest Quarter of Northwest Quarter of Section 26,
Township 14 North, Range 4 Last to intersect with center
line of Lateral No, 3 of Drainage District No, 20: thence
Northwesterly along the center line of said ditch to point
of beginning,



