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AFTER RECORDING RETURN T0: Northcast Quarter of Section 24
Christopher 1., Carson, lsq. Township 1 South, Range 8 West
Jones, Day, Reavis & Pogue City of Southhaven, Desoto County
3500 SunTrust Plaza Mississippi

303 Peachirce Strect
Atlanta, Georgia 30308-3242

LEASE AGREEMENT

Daied as of December 3, 2001
STATE KS.-DESMO GO, STATEMS -DES010 €O,

Fi D ¢
, Between Frit e

Use |[| 7 35PN 0l Wachovia Capital Investments, Inc., Uec 10 2 38 PH 0l s

as the l.essor,

[ _— n - * -
SR SURN R W oo LK
Cooper Lighting, Inc.
as the Lessee

This Lease Agreement is also a deed of trust and security agreement between the Lessece, Cooper

Lighting, Inc., as grantor and dcblor, a person to be identificd as trustec for the benefit of the

lLessor (together with its successors in trust, the "Trustee"), and the Lessor, Wachovia Capital

Investments, Inc., as beneficiary and sceured party, sccuring indcbtedness in the amount of

thirteen million, five hundred thousand and no/100 dollars ($13,500,000). The collateral subject

to the sceurity interest includes personal property that is, or may become, fixtures attached to the

rcal propeity described in this Lease Agreement. This Lease Agreement should be filed and |
recorded in the real cstate records as a Icase and as a deed of trust and fixture filing. The Trustec |
should be indexed as the grantor of the lease and the grantee of the deed of trust and sceurity |
interest, Cooper Lighting, Inc. should be indexed as the grantec of the l.ease and the grantor of

the deed of trust and sceurity interest.

To the Chancery Clerk of Desoto County, Mississippi:
The real property described herein is situated in the Northeast Quarter of Scetion 24, Township
1 South, Range 8 West of Desoto County, Mississippi.
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Addresses of Partics:

The addresses of the Lessee and 1essor are sct forth on the signature pages hereof.
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This Lease Agreement dated as of December 3, 2001, (as the samc may be amended,
modificd or supplemented from time to time, this "Leasc”) is between Wachovia Capitat
Investments, Inc., a Georgia corporation (logether with its successors and permitted assigns,
"WCI") (the "Lessor”) and Cooper Lighting, Inc., a Delawarc corporation (together with its
successors and permitied assigns, the "Lessec").

RECITALS

WHEREAS, the Lessor has (i) acquired certain real property in Southhaven, Desoto
County, Mississippi, described in greater detail on Exhibit A (the "Site"), together with the
existing building and other limprovements thereon, and all appurtenances therelo, (i1) pursuant to
the Pre-Lease Agency Agreement has acquired rights in the Specific Equipment by funding part
of the cost thereof and (iii) pursuant to the Agency Agreement has agreed 1o acquire the
Additional Bquipment for usc on the Site and fund the balance of the purchase price for the
Specific Equipment and acquire it for use on the Site; and

WHEREAS, subject 1o the terms and conditions of this Lease, the Lessee desires 1o lcase
from the Lessor the Site, such enhancements and Improvements beginning on the 1.case
Commencement Date and the Additional Equipment and the Specific Equipment upon
acquisition thereof for the purpose of occupying and using the Site, such enhancements and
Improvements and Equipment as a warchouse facility in accordance with the terms and
conditions set forth in this I.case.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements herein contained, and for other good and valuable consideration, the receipt and

sufficiency of which arc hereby acknowledged, the 1.essor and the 1essee agree as follows:

Section 1. Defined Terms and Accounting Matlcrs.

(a) Terms Defined Above. In this lease, the terms "Lease,” "Lessee," and
"Lessor," shall have the meanings indicated above.

(b) Certain Defined Terms. As used in this 1ease, all other capitalized terms
shall have the meanings assigned such terms in Schedule 1(a) attached hereto and by reference
made a part hereof.

(c) Accounting Terms and Delerminations. Unless otherwise specified
herein, all terms of an accounting character used herein shall be interpreted, all accounting
determinations hereunder shall be made, and all financial statements required to be delivered
hereunder shall be prepared, in accordance with GAAP, applicd on a basis consistent (except for
changes concurred in by the Guarantor's independent public accountants or otherwise required by
a change in GAAP) with the most recent audited consolidated financial statements of the
Guarantor and its Consolidated Subsidiaries delivered to the Lessor unless with respect to any
such change concutred in by the Guarantor's independent public accountants or required by
GAAP, in determining compliance with any of the provisions of this Leasc or any of the other

Operative Documents: (a) the Guarantor shall have objected to determinin g such compliance on

Al: 1153845v9.doc G
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such basis at the time of delivery of such financial statements, or (b) the Lessor shall so object in
writing within 30 days afier the delivery of such financial statements, in either of which events
such calculations shall be made on a basis consistent with those used in the preparation of the
latest financial statements as to which such objcction shall not have been made (which, if
objection is made in respect of the first financial statements delivered under Section 30(a) of the
l.ease, shall mean the financial statements referred to in Section 29(d).

Section 2. Lease of Facility.

(a) During the term of and subjcct to the terms and conditions of this Lease,
the Lessor hereby leases to the Lessee, and the Lessee hereby leases from the Lessor, the Facility
for the Lease Term to be occupied and used for and only for the Permitted Use with respect to
the Basic Term. The entire Facility shall become subject to this 1.case as of the effective date
hereof, except that the Additional Equipment shall become subject 1o this Lease on the
Acquisition Date therefor; provided that the Lessor will deliver possession of the Facility to
Lessce for occupancy and operation in accordance with the Permitied Use in conjunction with
and 1o the extent permitied by certificates of occupancy issuc the applicable Governmental
Authority.

(b) Unless carlicr terminated in accordance with the other provisions hereof,
including withowt limitation, Scctions 15 and 17, this Lease shall terminate on the Scheduled
Lease Termination Date. On any day that is not less than 12 months and not more than 18
months prior to the then current Scheduled Lease Termination Date, the 1.essec may request in
writing to the Lessor that the then current Scheduled 1.case Termination Date be extended for a
period of not less than 1 year and not more than 8 years. Any such extension shall require the
written consent of the Lessor acling in its solc and absolute discretion. 1n the event such an
cxtension 1s requested and the requirements set forth in the immecdiately preceding sentence are
met, such extension shall be effective upon the exccution of documentation evidencing the same
and containing such additional terms as the Lessee and the Lessor may agree upon, including
updated pricing reflecting current market conditions at that time. If the Lessor shall fail to
respond 1o the Lessce's writlen request for extension within 60 days of receipt, such failure to
respond shall be deemed a denial of such request for extension,

(c) Not less than 12 months prior to the Scheduled Lease Termination Date,
the Lessce shall notify the Lessor in writing which of the options under Section 15(a)(ii) of this
Lease the Lessce intends to exercise. 1In the event the Lessce fails to give timely wrilten notice 1o
the Lessor on or before the date herein provided, the Lessce shall be deemed to have elected to
purchase the Facility on the Lease Termination Date for the Termination Value. Such election
will be consummated upon the Scheduled Lease Termination Date unless the Lessce thereafler
cleets to exercise its option under Section 15(c) of this Leasec or a Cancellation Event occurs.

(d) If it is determined at any time that the term of this Lease will not be
cxlended beyond the original Scheduled 1ease Termination Date the Lessee shall give to the
Lessor writlen notice as provided below specifying which of the options under Section 15(a)(ii)
of this Lease the Lessee intends to exercise upon the applicable Lease Termination Date:

AT: 1153845v9.doc 7
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(x) if the Scheduled Lease Termination Date is not 1o be extended because the
Lessor has refused or is deemed to have refused the lessee's request for extension, then
the lessee shall give the Lessor notice within 30 days of the carlier to occur of (A) the
date the lessee receives writlen notice of said refusal or (B) the date of such deemed
refusal pursuant to Scetion 2(b) above; and

y) if the Scheduled 1ease Termination Date is not to be extended because the
LLessee chooses not 1o request such exiension, the Lessee shall give the Lessor notice on
any date that is not less than 12 months and no more than 18 months prior to the then
current Scheduled Lease Termination Date,

In the event the Lessce fails 1o give timely written notice to the Lessor on or before the
date herein provided, the Lessec shall be deemed to have elected to purchase the Facility on the
1.ease Termination Datc for the Termination Value.

Section 3. Commitments.

() Advances. The Lessor agrees, on the terms and conditions of this 1.ease,
to make Advances 1o the Lessce during the Acquisition Period in an aggregate principal amount
at any one time outstanding up 1o but not exceeding the amount of the Lessor's Commitment;
provided, however, that the aggregate principal amount of all Advances by the Lessor under this
Scction 3(a) at any one time outstanding shall not exceed the lesser of (y) one hundred percent
(100%) of the Facility Cost as incurred or invoiced or (z) the Commitment, All Advances shall
be utilized only for items of Facility Cost, which utilization shall be evidenced 1o the Lessor's
satisfaction simultancously with and as a condition to cach Advances.

(b}  Fundings of Advances.

(1) The Lessee, as Acquisition Agent for the Lessor, from time to fime
as the Lessee may determine in accordance with this Leasc and the Agency Agreement,
shall give the Lessor notice of a requested funding of Advances by the Lessor in
substantially the forn of Exhibit E (an "Advance Notice"), which shall be given by
iclecopy or telephone (and if by telephone, confirmed promptly by tclecopy), to be
received by the 1Lessor not later than 12:00 noon, Atlanta, Georgia time, on the third (3rd)
Business Day before the requested date of such Advances (which shall be subject 1o the 2
immediately succeeding sentences), which Advance Notice shall be irrevocable and
cffective only upon receipt by the Lessor and shall specify the aggregate amount and the
datc of the Advances {o be funded and specify in reasonable detail the purpose for which
such Advance is requested. Advances shall be made only on the Closing Date and on
cach Rent Payment Datc thereafier during the Acquisition Period, with no more than 1
Advance per month. The Advance Notice for the Advance on the Closing Date must
have been given so as to be received by the Lessor no later than the third (3™ Business
Day before the Closing Date. Once given, an Advance Notice may be revoked only upon
payment of any amounts due to the Lessor under Section 27(e). The amounts so
requested shall be made available to the Acquisition Agent by depositing the same, in
immediately available funds, in an account of the Acquisition Agent designated by it and
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maintained with the Lessor at its Funding Office, not later than 12:00 noon, Atlanta,
Georgia time on the date of requested Advance.

(ii) All Advances under Section 3(b)(i) shall be in amounts of at least
$100,000, or the remaining balance of the Commitment, if less.

{©) Changes of Commitments. The Lessce shall have the right to terminate or
1o reduce the amount of, or, prior to utilization thereof, terminate, the Commitment at any {ime or
from time to time upon not less than 3 Business Days' prior writien notice to the Lessor of each
such termination or reduction, which notice shall specify the effective date thereof and the
amount of any such reduction (which shall not be less than $100,000 or any multiple of $100,000
in excess thercof) and shall be irrevocable and effective only upon receipt by the Lessor. The
Commitment once terminated or reduced may not be reinstated. In no event shall the
Commitment be reduced below the outstanding principal amount of Advances.

{d) __ Fees The Lessce shall pay, or cause 1o be paid, from the proceeds of
Advances, or otherwise, on the Closing Date to the Lessor an upfront fec in the amount of
$30,000.

N Funding Offices. The Advances made by the 1.essor shall be made and
maintained at the Lessor's Funding Office therefor.

Section 4. Payinents.

(a) Basic Rent. Basic Rent shall accrue on the Unrecovered Facility Cost
outstanding from time to time during cach Rental Period at a rale per annum cqual 1o the sum of

() during the Acquisition Period, (1) the Modified Adjusted 1.1BO
Rate prevailing on the date of cach Advance plus the Applicable Margin plus (ii) a fee
(the "Commitment Fee”) on the undrawn amount of the Commitment at a rate equal (o
the Commitment Fee Ralte, times the undrawn amount of the Commitment; and

(i)  during the Basic Term, (i) the Adjusted 1.IBO Rate prevailing on
the first day of such Rental Period plus the Applicable Margin plus, (ii) an amount equal
to $60,000 for each Rental Period (such amount being the "Scheduled Amount™);
provided, that if there are less than 3 months remaining (x) after the last day of the
Acquisition Period until the first Rent Payment Date, or (y) afier the end of any Rental
Period until the Scheduled 1.ease Termination Date, Basic Rent for such first or {inal
Rental Period shall instead be a rate per annum cqual to the Adjusted LIBO Rate, but for
an interest period most nearly approximating such period, to the extent reasonably
available, and for any portion of such period for which an interest period for the Adjusted
1.JBO Ratc is not reasonably available, the Base Rate,

The Lessce may, on at Icast 1 Business Day notice to the Lessor, prepay any Unrecovered

Facility Cost in whole at any time, or from time o time in part in amounts aggregating at least
$500,000, together with aceraed Basic Rent thereon 1o the date of prepayment, provided, that in
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the cvent any Unrecovered Facility Cost on which Basic Rent acerued based on the Adjusted
LIBO Rate is prepaid other than on the last day of the Rental Period with respect thereto
(including by reason of the occurrence of the Lease Termination Date), the Lessee shall
compensate the Lessor for any funding losses incurred by them as a result of such prepayment
pursuant to Section 27(¢). Each such optional prepayment shall be applied to the Unrecovered
Facility Cost funded by the Lesser. On the last day of the Acquisition Period, all Soft Costs
incurred and Basic Rent acerued and unpaid during the period from the Lease Commencement
Date through such date shall be capitalized and added to Facility Cost. Afler the commencement
of the Basic Term, Basic Rent shall be payable to the Lessor for such Rental Period in arrears on
the Rent Payment Date for such Rental Period.

(b) Final Rent Payment. In addition to Basic Rent and Supplemental Rent, on
the Lease Termination Date (whether on the Scheduled Lease Termination Date or due to the
occurrence of a Cancellation Event or a Termination Event or otherwise), the 1.essee shall pay (o
the Lessor the Final Rent Payment,

(c) Supplemental Rent. In addition to Basic Rent and the Final Rent Payment,
the Lessee will also pay 1o the Lessor from time to time, upon demand by the 1essor, as
additional rent ("Supplemental Rent"), the following (but without duplication of any amounts
included in the calculation of Rent):

(1) all out-of-pocket costs and expenses reasonably incurred by the
Lessor in connection with the preparation, negotiation, execution, delivery, performance
and administration of this Lease and the other Operative Documents, including, but not
limited to, the following: (A) fees and cxpenses of the Lessor, including, without
limitation, rcasonable attorncys' fees and expenses (subject 1o the “Expense” section in
the Summary of Terms and Conditions of the Commitment Letter dated Scplember 4,
2001) and the fees and expenses for the Approved Appraisal, the Related Contracts and
the Surveys, the Envitonmental Assessment, the title policy referred to in Section
28(a)(x1), (B) all other amounts owing to the Lessor pursuant hereto or any other
Operative Document, including, without limitation, fecs, mdemnitics, cxpenses,
compensation in respect of increased costs of any kind or description payable under this
Lease or any other Operative Document; (C) without duplication, the LIBOR Loss
Amount and all other yield maintenance, capital adequacy and other costs contemplated
under Scetion 27 and (13) all out-of-pocket costs and expenses incurred by the Lessor
(including, without limitation, rcasonable attorneys' fees and expenses and other expenscs
and disbursements rcasonably incurred) associated with (1) negotiating and cntering into,
or the giving or withholding of, any future amendments, supplements, waivers or
consents with respect to this Lease; (2) any Loss Event, Casualty Occurrence or
termination of this Lease; and (3) any Default or Event of Default and the enforcement
and preservation of the rights or remedics of the Lessor under this 1ease and the other
Operative Documents; and

(1i) all other amounts that the Lessce agrees herein to pay other than
Basic Rent, the Final Rent Payment and amounts described in clause (i) above.
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(d) Compuotations. All computations of Basic Rent shall be made by the

).essor on the basis of a ycar of 360 days, in cach case for the actual number of days (including
the first day but excluding the last day) occurring in the Rental Period for which such Basic Rent
payments arc payable. Whenever any payment hereunder shall be stated o be due on a day other
than a Business Day, such payment shall be made en the next succeeding Business Day, and
such extension of time shall in such case be included in the computation of payment of Rent;
provided, however, that if such extension would cause payment of Basic Rent to be made in the
next following calendar month, such payment shall be made on the next preceding Business Day.

(©) No Offsets. This Lease is an absolute net lease, and Rent and all other
sums payable by the Lesscc hereunder shall be paid without notice except as otherwise expressly
provided hercin, and the: Lessce shall not be entitled to any abatement, reduction, sctofT,
counterclaim, defense or deduction with respect to any Rent or other sums payable hereunder.
The obligations of the Lessec to pay Rent and all other sums payable hereunder shall not be
affected by reason of: (i) except as provided in Seetion 14 hereof, any damage to, or destruction
of, the Facility or any part thercof by any cause whatsocver (including, without limitation, fire,
casualty or act of Ged or encmy or any other foree majeure event); (ii) except as provided in
Section 14 hereof, any condemnation, including, without limitation, a temporary condemnation
of the Facility or any part thereof; (iii) any prohibition, limitation, restriction or prevention of the
Lessec's use, occupancy or enjoyment of the Facility or any part thercof by any Person (other
than by the Lessor in violation of this 1.case); (iv) any matter affecting title to the Facility or any
part thercof; (v) any eviction of the Lessee from, or loss of possession by the Lessee of, the
Facility or any part thereof, by reason of title paramount or otherwise (other than by the Lessor in
violation of this Lcasc); (vi) any default by the Lessor hereunder or under any other Operative
Document; (vii) the invalidity or unenforccability of any provision hereof or the impossibility or
illegality of performance by the Lessor or the Lessee or any of them; (viii) except as provided in
Scction 14 hereof, any action of any Governmental Authority; or (ix) excepl as provided in
Scction 14 hereof, any other Loss Event, Casualty Occurrence or other cause or occurrence
whatsocver, whether similar or dissimilar to the foregoing. The Lessee shall remain obli ged
under this Lease in accordance with its terms and shall not take any action to terminate, rescind
or avoid this Lease, except as expressly provided in Scctions 14 and 15 noilwithstanding any
bankrupicy, insolvency, reorganization, Jiquidation, dissolution or other procecding affecting the
Lessor or any action with respect to this Lease which may be taken by any trustee, receiver or
liquidator or by any court. The Lessce waives all rights to terminate or surrender this Lease,
cxcept as expressly provided in Section 15, or to any abatement or deferment of Rent or other
sums payable hereunder. The Lessec hereby waives any and all rights now or hereaficr
conferred by law or otherwise to modify or to avoid strict compliance with its obligations under
this Lease. All payments made to the Lessor hercunder as required hereby shall be final and
irrevocable, and the Lessec shall not seck to recover any such payment or any parl thereof for
any rcason whatsocver, absent manifest error.

(N Taxes. Subject to the Lessce's contest rights under Section 13, all
payments of Rent, fees and all other amounts to be paid by the Lessee hereunder to the Lessor
shall be made without deduction for, and frec from, any taxcs, imposts, levies, dutics, deductions
or withholdings of any nature now or at any time hereafler imposed by any Governmental

Authority or by any taxing autherity thereof or thercin imposcd or levied upon, assessed against
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or measured by any Reit, fecs or other sums payable hereunder, excluding (i) taxes imposed on
or measurcd by the net income of the Lessor, and franchise taxes imposed on the Lessor by the
jurisdiction under the Jaws of which the Lessor is organized or any political subdivision thereof,
(i1) taxes imposed on or measured by its income, and franchise taxes imposed on it, by the
jurisdiction of the Lessor's Funding Office or any political subdivision thereof, other than and
including any tax arising by reason of a connection between the Lessor or the Lessor's Funding
Office and the jurisdiction imposing such tax other than the making and performance by the
Lessor of this ]ease, and (iii) taxes imposed on or measured by its income, and franchise taxes
imposcd on it, by the State of Mississippi arising beeausc or as a result of matlers unrelated 1o
this Leasc or the Facility or the making and performance by the Lessor of this Lease, but
including all such taxes arising because of or as a result of matters related to this Lease or the
Facility or the making and performance by the Lessor of this 1.ease; provided, however, that
under no circumstances shall the Lessce's tax liability for income or franchise taxes imposed by
the State of Mississippi exceed $20,000 per annual tax period, with the understanding that any
such cxcess liability shall be borne by the Lessor (all such non-excluded taxes, imposts, levics,
dutics, deductions or withholdings of any naturc being "Taxes"). In the cvent that the Lessec is
required by applicable law to make any such withholding or deduction of Taxes with respect o
any Rent, fees or other amount, the 1essee shall pay such deduction or withholding to the
applicable taxing autherity, shall promptly furnish to the Lessor in respect of which such
deduction or withholding is madec all reccipts and other documents evidencing such payment and
shall pay to the Lessor additional amounts as may be necessary in order that the amount received
by the Lessor afler the required deduction or withholding shall equal the amount the Lessor
would have reccived had no such deduction or withholding been made. In addition, the Lessce
agrees that it will promptly pay all other Impositions imposed upon or levied or assessed against
the Facility or any part thereof, or against the Lessor in connection with the transactions
contemplated by this Lease and the other Operative Documents, or any sums levied in
conncction with the exceution, delivery or recording of the Operative Documents, and will
furnish to the Lessor upon request copies of official reccipts or other proof evidencing such
payment; provided, however, that the Lessee shall not be obligated to pay (i) any Impositions
that arc excluded from the definition of Taxcs; or (i) any Impositions attributable 1o the gross
negligence or willful misconduct of the Lessor. The Lessee further agrecs that, subject to its
conlest rights under Section 13, it will, at its expense, do all things required to be done by the
Lessor in connection with the levy, assessment, billing or payment of any Impositions that it is
required to pay pursuant o the preceding sentence, and is hereby authorized by the Lessor o act
for and on its behalf in any and all such respects and to prepare and file, on behalf of the Lessor
all tax returns and reports required to be filed by the Lessor (other than federal income tax
returns and documents related thereto, subject to Scction 25) concerning the Facility. The
Lessce's payment obligations under this Scction 4(g) shall survive the termination of this 1.case.
In the event that any withholding or deduction from any payment to be made by the Lessec
hereunder is required in respect of any Jmposition pursuant 1o any Governmental Requirement,
then the Lessee will:

N pay dircctly 1o the relevant Governmental Authority the full
amount required to be so withheld or deducted;
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(2)  prompily forward to the Lessor, if available, an official
receipt or other documentation satisfactory to the 1.essor evidencing such payment
1o such Governmental Authority; and

(3) pay 1o the Lessor such additional amount or amounts as is
necessary to ensure that the net amount actually received by the Lessor will equal
the full amount the Lessor would have received had no such withholding or
deduction been required.

In the event the Lessor reecives a refund from the authority 1o which such Taxes were
paid of any Taxcs paid by the Lessce pursuant 1o this Section 4(1), it will pay to the Lessce the
amount of such refund promptly upon receipt thereof, provided, however, if at any time
thereafler it is required to return such refund, the Lessce shall promptly repay to it the amount of
such refund.

Nothing in this Section 4(f) shall require the Lessor to disclose any information about its
tax affairs or interfere with, limit or abridge the right of the Lessor to arrange its tax affairs in
any manner in which it desires.

Without prejudice to the survival of any other agreement of the Lessor and the Lessce
hereunder, the agreements and obligations of the Lessor and the Lessce contained in this Seetion
4(f) shall be applicable with respect to the Lessor, any assignee or participant of the Lessor and
any calculations required by such provisions (i) shall be made based upon the circumstances of
the Lessor, assignee or participant (subject to Scetion 21(i), and (ii) constitule a continuing
agreement and shall survive for a period of 1 year afier the termination of this Leasc and the
payment in full of all Rent, fces and other payments hereunder and under the other Operative
Documents.

() Payments to the Lessor. All payments by the Lessee pursuant {o this
Leasc shall be made by the Lessec to the Lessor shall be made not later than 12:00 noon, Atlanta,
Georgia time, on the date duc, in immediately available funds, to such account with the Lessor as
it shall specify from time to time by notice o the Lessce. Whenever any payment to be made
shall otherwisc be duc on a day which is not a Business Day, excepl as otherwise expressly
provided herein, such payment shall be made on the next succeeding Business Day and such
cxtension shall be included in computing Rent, fees and other amounts, if any, in connection
with such payment.

(h) Default Rate. The l.essee shall pay on demand to the Lessor interest at the
Defauli Rate on all amounts payable by the Lessce to the Lessor hereunder or any of the other
Operative Documents, from the duc date thereof until paid in full.

Scction 5. Agency Agreement. The Lessce is entering into the Agency Agreement with
the Lessor pursuant to which the Lessce will act as the Acquisition Agent for the Lessor in
causing the purchase, assembly and installation of the Additional Equipment, including
negotiation and performance of any Related Contracts, obtaining all Applicable Permits and
complying with all Governmental Requirements (including all Environmental Requirements)
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relating thereto. Upon funding pursuant to the Ageney Agreement, title to all components of the
Additional Equipment purchased with such funding shall be and remain in the Lessor and such
components shall be subject to the terms and conditions of this 1.ecase. The Additional
Equipment and all components thereof shall be purchased, manufactured, constructed, improved,
renovated, assembled or installed, as applicable, in accordance with Related Contracts entered
into by the Lessce pursuant to the Agency Agreement.

Section 6. Title to Remain in the Lessor. The Lessor shall own 100% of the legal and
beneficial interest in the Facility. All accessorics, cquipment, parts, fixtures and devices affixed
or placed on the Facility from time to time by the 1essee, and all modifications, alterations,
renovations or improvements to the Facility made by the Lessec shall be and become part of the
Facility for all purposes of this Lease and shall be Property of the Lessor and subject to the lerms
of this Leasc; provided that the Lessor's interest in any parl of the Facility that is replaced by the
Lessce pursuant to and as permitied by the terms of this ).case shali be deemed released from this
Leasc and thercupon become the Property of the Lessce automatically, without further action by
the Lessor, and the Lessor shall perform all acts and execute all documents that the Lessce
reasonably requests to give effcet to the foregoing at the expensc of the Lessee, including the
execution and delivery of bills of sale and other documents of transfer. This Lease shall not give
or grant 1o the Lessce any right, title or interest in or to the Facility, except the rights expressly
conferred by this l.casc.

(a) The Lessee shall, and it shall require and cause any and all cmployecs,
contractors, subcontractors, agents, representatives, afl filiates, consultants and occupants at the
Lessee's own cost and expense to: (i) cause the Facility to be maintained in all material respects
in good opcrating order, repair and condition, in accordance with prudent industry practice and
any applicable manufacturer's or supplier's manuals or warrantics, subjeet to normal wear and
tear, and take all action, and make all changes and repairs, structural and non-structural, foreseen
and unforescen, ordinary and extraordinary, which arc required pursuant to any Governmental
Requirement or Insurance Requirement at any time in effect 1o assure full compliance therewith
in all material respects; and (ii) do all things nceessary to prevent the incurrence of any
Environmental Damages or Environmental Liabilitics rclating to the Facilily or any business
conducted in or refating to the Facility or the Site, and cause the Facility to continue to have at all
times, in all material respects, and in compliance with all applicable Governmental Requirements
and Insurance Requirements, the capacity and functional ability 1o perform, on a continuing basis
(subjcet to normal interruption in the ordinary coursc of business for maintenance, inspection,
service, repair and testing) and in commercial operation, the functions for which it was designed
and to be utilized commercially for the Permitted Use.

{b) The Lessce shall, and it shall require and cause any and all employecs,
contractors, subcontractors, agents, representatives, afl filiates, consultants and occupants at the
Lessce's own cost and expense to, promptly replace, or cause to be replaced, any part of the
Facility which may from time to time be incorporated or installed in or attached to the Facility,
and which may from time to time become worn out, lost, stolen, destroyed, seized, confiscated,
damaged beyond repair, obsolete or permanently rendered unfit for use for any reason
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whatsocver, All accessions and replacement parts shall be free and clear of all Licns other than
Permitied Liens, and, except for temporary replacement parts utilized pending installation of
permanent replacement parts, shall be of a type customarily uscd i the industry at such time for
such purpose, shall be in as good operating condition as, and shall have a utility and useful life at
least equal 1o, the parls replaced (assuming such replaced parts were in the condition and repair
required to be maintained by the terms hereof) and shall have a valuc at least equal to the parts
replaced (assuming such replaced parts were in the condition and repair required 1o be
maintained by the terms hercof).

(c) Notwithstanding the provisions of Scction 8 and the foregoing provisions
of this Scction 7, the Lessee shall not (excepl as may be required by any Governmental
Requirement) remove, replace or aller any part of the Facility or affix or place any accessory,
equipment, part or device on any part of the Facility if such removal, replacement, alleration or
addition would impair the originally intended function or use of the Facility so as to materially
reduce the value of the Facility taken as a whole, or materially decreasc the estimated useful lifc
of the Facility.

(d)  The Lessor shall not be required in any way 1o maintain, repair or rebuild
the Facility or any part thereof and the Lessce waives any right it may now or hereafter have to
make any repairs at the expense of the Lessor pursuant to any Governmental Requirement at any
time in effect or otherwise.

(©) The l.essee shall, and it shall require and causc any and all employces,
contraclors, subcontractors, agents, representatives, affiliates, consultants and occupants at the
Lessee's own cosl and expense 1o: (i) comply with all applicable Environmental Requirements
with regard to the Facility and all parts thereof; and (i1) use, cmploy, process, emit, generale,
store, handle, transport, dispose of and/or arrange for the disposal of, any and all Hazardous
Materials in, on or, directly or indirectly, related to or in connection with the Facility or any part
thercof in a manner consistent with pruadent industry practice and in compliance with any
applicable Environmental Requirement. The Lessor and the Lessee hereby acknowledge and
agree that the 1.essee's obligations hercunder with respeet to Environmental Requirements are
intended to bind the Lessce with respect to matlers and conditions involving the Facility or any
part thereof,

Scction 8. Modifications.

(a) The Lessce shall make no modifications, alterations, renovations or
improvements to the Facility without the prior writlen consent of the Lessor, provided however,
that subject to the terms of Scetion 8(b), the 1.essce shall have the right 1o make modifications,
alterations, renovations or improvements to the Facility so long as such modifications,
allerations, renovations or improvements do not (except as may be required by any
Governmental Requirement) (i) materially reduce the value of the Facilily as a wholc; (ii)
matcrially and adversely affect the capacity and performance of the Facility on a continuing basis
in commercial operation of the function for which the Facility was designed; or (iii) materially
and adversely affect the estimated useful life of the Facility. Within 10 Business Days of the end
of cach calendar quarter, an Authorized Officer of the Lessee shall deliver to the Lessor a
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schedule certifying 1o the 1essor's satisfaction: (x) the nature of the repairs, replacements,
modifications, altcrations, renovations or improvements to the Facility made during such quarter
having a cost of at Icast $50,000 at the time made, and (y) that the Facility continues to have, in
all material respects, the capacity and functional ability to perform on a continuing basis (subject
fo normal interruption in the ordinary course of business for maintenance, inspection, service,
repair and testing) and in commercial operation, the functions for which it was designed or, if
not, speeifying the reason for any such deficiency, including, without limitation, the occurrence
and nature of any Loss Event or Casualty Occurrence with respect to the Facility.

(b) If the Lessce determines that any part of the Facility is no longer necessary
for the performance of the Facility on a continuing basis in commercial operatiott of the function
for which the Facility was designed, then the 1.essce (except when such action or removal may
be required by any applicable Governmental Requirement, in which event, the Lessee shall
promptly give the Lessor notice of such action or removal) shall give the Lessor at least 30 days'
notice prior 1o taking any action as the result of such determination and shall not remove any
such part uniess and until the Lessor has determined that (i) such part is no longer necessary for
the performance of the Facility on a continuing basis in commercial opcration of the function for
which the Facility was designed in all material respeets, (ii) removal of such part docs not
materially reduce the value of the Facility as a whole, and (iii) removal of such part does not
malcerially decrcase the estimated useful life of the Facility. This Scction 8(b) shall not apply to
worn out or obsolete Property or damaged Property (1o the extent such damage does not
constitute a Casually Occurrence or Loss livent) removed and replaced by the Lessee in
accordance with Scction 7(b).

and deliver from time to time such further counterparts of this 1.casc or such affidavits,
certificales, certificates of title, bills of sale, financin g and continuation statcments, consents and
other instruments as may be required by applicable law or rcasonably requested by the 1.essor in
order to cvidence the Lessor's title to the Facility and the Lessor's interests in this Lease, and
shall, at the Lessce's expense, cause such documents 1o be recorded, filed or registered in such
places as the Lessor reasonably may request and 1o be re-recorded, refiled or re-registered in
such places as may be required by applicable law or at such times as may be required by
applicable law in order 1o maintain and continuc in effect the recordation, filing or registration
thereof.

Scction 9. JFurther Assurances. The Lessce, at its expense, shall execute, acknowledge

Scetion 10. Compliance with Governmental Requirements and Insurance Requirements:
Related Contracts. The Lessce, at its expense, will comply with all Governmental Requirements
applicable to the Facility or any part thereof or the ownership, construction, opcration,
morlgaging, possession, use, non-usc or condition of the Facility or any part thereof, all
Insurance Requirements, and all instraments, contracts or agreements affceting title to ownership
of the Facility or any part thereof. In addition, the Lessce, so long as no Event of Default has
occuired and is continuing, is hereby authorized by the Lessor o, and shall, fully and promptly
keep, observe, perform and satisfy on behalf of the Lessor any and all obligations, conditions,
covenants and restrictions of or on the 1.essor or the Lessee under any and all Related Contracts
so that there will be no default thercunder and so that the other partics thereunder shall be, and
remain at all times, obliged to perform their obligations thereunder, and the l.essec, to the extent
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within its control, shall not permit to exist any condition, event or fact that could allow or serve
as a basis or justification for any such Person to avoid such performance,

(a) The Facility is leascd and the Lessec accepts and takes possession of the
Facility as is, where is, and with all faults and in the condition thereof and subjeet 1o rights of
any partics in posscssion thercof, the state of the title thereto, the rights of ownership therein, and
subject to all Governmental Requirements now in effect or hereafter adopted, in cach case as in
existence when the same first becomes subjeet to this Lease, without representations and
warrantics of any kind as 1o title by the 1essor or any Person acting on behalf of it. The Lessee
acknowledges and agrees that the Facility has not been selected by the Lessor, that the Lessor
has not supplied any specifications with respect to the Facility and that the Lessor (i) is not a
Vendor of, or merchant or supplier with respect to, any of the Property comprising the Facility or
any Property of such kind, (ii) has not made any recommendation, given any advice or taken any
other action with respect to the choice of any manufacturer, supplicr or transporier of, or any
vendor of or other contractor, including, without limitation, with respeet to ANY OF THE
Property comprising the Facility, (iii) has not at any time had physical posscssion of any such
Property, (iv) has not made or is not making any warranty, express or implied, relating to the
Facility, including without limitation, with respect to title, merchantability, fitness for a
particular purposc or otherwise, the design, condition, quality of material or workmanship,
conformity to specifications, freedom from patent or trademark infringement, absence of any
latent or other defects, whether or not discoverable, whether arising pursuant to the UCC or any
other present or future law or otherwise, or compliance with Applicable Permits or other
Governmental Requirements, or (v) shall not be liable for incidental or consequential damages
(including liability in tort, strict or otherwise). In the event of any defect or deficiency of any
nature in the Facility or any Property or other item constituting a part thercof, whether patent or
latent, the Lessor shall not have any responsibility or liability with respect thereto. The
provisions of this Section 11 have been negotiated and are intended to be a complete exclusion
and negation of any and all warrantics, express or implied, by the Lessor with respect to the
Facility or any Property or other item constituting a part thercof, whether arising pursuant to the
UCC or any other law now or hereafler in effect.

(b) ‘The 1.cssor hereby assigns to the Lessee, until the occurrence of an Event
of Default, any other Cancellation Event or an Termination Event hereunder, the benefits in
respect of any Vendor's warranties or undertakings, express or implicd, relating to the Facility
(including any labor, equipment or parts supplicd therewith), and, to the extent assignment of the
same is prohibited or precludes enforcement of any such warranty or undertaking, the Lessor
hereby subrogates the Lessce to its rights in respect thereof. The Lessor hereby authorizes the
Lessee, at the Lessee's expense, 1o assert any and all claims and to prosccute any and all suits,
actions and proccedings, in its own name or in the name of the Lessor, in respect of any such
warranly or undertaking and, except during the continuance of an Event of Default, or afler the
occurrence of any other Cancellation Event or a Termination Event hercunder, to retain the
proceeds received, and afler the termination of this Leasc or afler the occurrence and during the
continuation of an Event of Default, or afler the occurrence of any other Cancellation Event or a
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Termination Event, to pay the same in the form received (with any nccessary endorsement) o the
l.essor,

{(c) The Lessee may usc the Facility for the Permitted Use provided that the
value of the Facility is not diminished by any such use other than as a result of normal wear and
tear in the ordinary course of busincss. During the term of this 1ease, the 1.cssor covenants that
unless an Event of Default, any other Cancellation Event or a Termination Event has occurred
and is continuing and except as may arise under a Permitted Licn or as may otherwise be
contemplated under the Operative Documents, the Lessor will not, and will not permit any party
claiming by, through or under the Lessor o, interfere with the peaceful and quict possession and
enjoyment of the Facility by the Lessee; provided, however, that the Lessor and its successors,
assigns, represcntatives and agents may, upon reasonable notice to the Lessce, enter upon and
cxamine the Facility or any part thercof at reasonable times, subject to the provisions of Section
19; and provided further, however, that the 1essor is not hereby warranting the state or quality of
the title to any part of the Facility. Any failurc by the Lessor to comply with the foregoing
provisions of this Scetion 11(c) shall not give the Lessee any right to cancel or terminate this
Lease, or 1o abate, reduce or make reduction from or offset against any Rent or other sum
payable under this Icase or any other Operative Document, or to fail to perform or observe any
other covenant, agreement o1 obligation hereunder or thereunder. The Lessee will not do, or fail
to do, or permit or suffer to cxist any act or thing, which action or thing or failure might impair
the value, usc or usefulness of the Facility for the Permitted Use in accordance with the design of
the Facility ordinary wear and tear excepled.

Scction 12, licens.

(a) The Lessce will not directly or indirectly create, or permit to be created or
to remain, and at the Lessce's expense will discharge within 10 days of notice of the filing or
asscrtion thercof, by bond, deposit or otherwise, any Licn upon the 1.case or any of the Facility
except (i) any Lien being contested as permitted by and in accordance with Section 13, or (11)
Permitted Licns. The Lessor agrees that the Lessee shall have during the term of this Leasc the
cxclusive right (so long as no Default has occurred and is continuing) to grant, creale or suffer to
exist Permitted Liens in the ordinary course of business and in accordance with prudent industry
practices, provided that the fair market value or usc of the Facility or the applicable part thereof
for the Permitted Use is not materially lessened thereby. The 1.essor agrees (o exceute such
documents and take all other actions as shall be reasonably necessary, and otherwisc to cooperate
with the Lessce in connection with the matlers described above, provided that all reasonable out-
of-pocket cosls and expenses (including, without limitation, reasonable attorncys' fees and
expenses) incurred by the Lessor in connection therewith shall be borne by the Lessec, and the
Iessor shall not be required to execute any document that would, in their opinion, materially and
adversely affeet the value or use of the Facility or any part thercof for the Permitted Use or
otherwise matcrially and adversely affeet the transactions contemplated by the Operative
Documents or the interests of the Lessor in the Facility or under the Operative Documents or
otherwisc,

Al: 1153845v9.doc 18




BKIL2LPGDTS?
L BK3g_PG.ais.

(b) The Lessce will not dircetly or indircetly create, or pernt to be creale
1o remain, and will discharge, any Licn of any nature whatsocver on, in or with respect o, its

interest in the Facility arising by or through it or its actions, except Permiticd Liens.

(c) The Lessee will not directly or indirectly sell, transfer, or otherwisce
dispose of its intercst in the Facility without the prior written consent of the Lessor, except as
provided in Section 21,

Section 13, Permitted Contests. Notwithstanding any other provision of this 1.casc to
the contrary, afler prior writlen notice to the 1.essor and provided there is no material risk of sale,
forfeiture or Joss of the Facility or any material part thercof, the 1.cssee may at ils expense
contest any Jmposition which it is required to pay hereunder or any Lien related thereto, by
appropriatc proceedings conducted in good faith and with due diligence, so long as such
proceedings arc cffective to prevent the collection of such Imposition from the Lessor or against
by this Scction 13, shall be subject to the express writien consent of the Lessor if such actions
would subject the Lessor or the Facility or any part thereof to any liability or loss not
indemnified in full by the Lessce hereunder or any sanction, criminal or otherwisc, for failure to
pay any such Imposition. Except in the event of Lessor's gross negligence or willful misconduct,
the Lessee will pay, and save the Lessor harmless against, all losses, Judgments and reasonable
costs, including attorneys' fees and expenses, in connection with any such contest and will,
promptly after the final determination of such contest, pay and discharge the amounts which
shall be imposed or determined to be payable therein, together with all penalties, costs and
expenses incurred in connection therewith, The Lessce shall prevent any foreclosure, judicial
sale, taking, Joss or forfeiture of the Facility or any part thercof, or any interference with or
deductions from any Rent or any other sum required 1o be paid by the Lessce hereunder by
reason of such nonpayment or nondischarge of an Imposition. The Lessor shall cooperate with
the Lessee in any contest and shall allow the Lessee to conduct such contest (in the name of the
1 cssor, if necessary) at the 1.essee's sole cost and expense and the Lessee shall indemnify and
hold the Lessor harmless from and against all liabilitics, costs and expenses in connection with
such contest. The Lessce shall notify the Lessor of cach such proceceding within 10 days afier the
commencement thercof, which notice shall describe such proceeding in reasonable detail.

(a) The Lossee will, at its own expense, purchase and maintain, or cause (o be
purchased and maintained, throughout the term of this Leasc, insurance with respect o its
business and the Facility in accordance with the requirements of Schedule 14.

{b) The Lessce shall bear all risk of loss (including any 1.oss Event or
Casualty Occurrence), whether by casually, thefl, taking, confiscation or otherwise, with respect
to the Facility or any part thereof, at all times during the term of this Leasc until posscssion of
the Facility has been accepted by the Lessor pursuant 1o Section 17,

(c) So long as no Hvent of Default shall have occurred and be continuing and
no other Cancellation Event and no Termination Event shall have occurred, any payments,
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whether constituting insurance proceeds, amounts paid by any Governmental Authority or
otherwise, received by the Lessce, the Lessor upon the occurrence of any loss with respeet to the
Facility or part thercof (other than a Casualty Occurrence), whether as a resull of casnalty, theft,
taking or other confiscation, shall be applied in payment for neecssary repairs and replacement to
the Facility in accordance with Section 7 or, to the extent the costs of such repairs and
replacement shall have been paid by the Lessee, 1o reimburse the Lessee, unless such event
conslitules a taking of substantially all of the Facility or otherwisc is so substantial that repair or
replacement is not feasible, in which case such cvent shall be treated as a Termination Event and
the proceeds or amounts shall be applied 1o the obligations of the Lessce. The lessee shall be
cntitled to retain any excess funds remaining afler necessary repairs and replacements have been
completed and all costs therefor paid in full, or if such cvent has been treated as a Termination
Event, after they have been applied to the obligations of the Lessee hereunder. Upon the
occurrence and during the continuance of any Event of Default or the occurrence of any other
Cancellation Event or any Termination Event, the 1.essor shall be entitled to receive and retain
any such payments for application 1o the obligations of the 1.essce hereunder,

(d) Upon a Casualty Occurrence, the Lessce shall give prompt notice thercof
1o the Lessor and shall within 30 days of the date of such Casualty Occurrence cither (i) offer to
purchase the whole of the Facility for the Termination Value as provided in Section 15(c) or (ii)
provide the Lessor with a replacement plan acceptable to it setting forth how the 1.essce shall
replace, o1 causc 1o be replaced, at the Lessee's own cost and expense (including insurance
proceeds and any condemnation awards), within 6 months afler the date of such Casually
Occurrence (but in no event later than the Scheduled 1.easc Termination Date, such part of the
Facility that is the subject of a Casualty Occurrence in accordance with this Section 14(d) and
Scetion 7. 1f the Lessce chooses the option set forth in clause (ii) of the preceding sentence,
within the later to occur of (x) 60 days afler the date of the Casualty Occurrence and (y)
salisfaction of all applicable Governmental Requirements, and obtaining all authorizations of
Governmental Authoritics, required therefor (but in no event later than 90 days afier the date of
the Casualty Occurrence), the 1essec shall have commenced repairs or replacements as specified
n the replacement plan and shall thereafier proceed diligently with such repairs and
replacements to completion. Afler completion of the repairs and replacements, the Lessce shall
demonstratc to the satisfaction of the Lessor that operations, capacity and production of the
Yacility have been restored to the standards required hercby.

(c) All replacement Property of the Facility (other than temporary
replacement parts and equipment installed pending installation of permanent replacement
Property) installed pursuant to Section 14(d) shall be free and clear of all Licns excep! Permitied
Liens, and shall be in as good operating condition as, and shall have a value and utility at least
equal lo, the Property replaced immediately prior {o the Casualty Occurrence to which such
Property was subject. Ior purposes of this Leasc (including without limitation Section 14(d) and
Section 7), the Funded Amount and book value of the replacement Property shall be deemed 1o
cqual the Funded Amount and book valuc of the part(s) replaced thereby. All Property of the
Facility at any time removed from this Leasc pursuant to Section 14(d) and Scetion 7 shall
remain the property of the Lessor, no matter where located, until such time as insurance procecds
have been received by the Lessor at least equal to the book vatue of such part of the Facility or
such part shall be replaced by suitable items that have been incorporated or installed on or
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atlached to the Facility and that mect the requirements specified above. Immediately upon any
permancnt replacement Property becoming incorporated or installed on or attached to the Facility
as provided above, without further act, such permanent replacements shall become subject to this
].case and be deemed part of the Facility for all purposes hercof to the same extent as any other
paris of the Facility. All amounts of insurance proceeds for Property losses and all other
proceeds (whether resulting from damage or destruction or from condemnation, confiscation or
scizurc) relating to the Facility shall be deposited into the Restoration Account and held and
released, together with accrued interest thereon, as hercinafler provided. So long as an Event of
Default shall not have occurred and be continuing and no other Cancellation Event or
Termination Event shall have occurred and, and provided that the 1.essor shall have received a
writlen application of the Lessce accompanicd by a certificate of an Authorized Officer of the

] .essce showing in reasonable detail the nature of any necessary repair, rebuilding and
restoration, the actual cash expenditures necessary for such repair, rebuilding and restoration, the
expected totlal expenditures required to complete such work and evidence that sufficient funds
arc or will be available 1o complete such work on a timely basis (such certificate 1o be acceplable
to the Lessor i all respects), then the amounts available in such Restoration Account, together
with acerued interest thereon, shall be released by the Lessor immediately upon reeeipt of such
certification or, if applicable, from time to time on the last Business Day of cach month during
the period of repair, rebuilding and restoration in payment therefor against presentation to the
l.cssor of a certificate execuled by an Authorized Officer of the Lessee to the effeet that
expenditures have been made, or costs incurred, by or for the account of the Lessec or are
1casonably anticipated to be made during the immediately following onc month period in a
specificd amount for the purposes of making repairs, rebuilding and restoration in the amounts
specified, that no Event of Default, other Cancellation Event or Termination Event exists and all
conditions precedent herein provided relating to such withdrawal and payment have been
satisfied. Upon the occurrence of any Event of Default, other Cancellation Event or Termination
Event, the Lessor shall be entitled 1o retain all amounts in the Restoration Account for
application 1o the obligations of the l.essec hereunder,

t)] If any Loss Lvent or Casually Occurrence shall oceur, the Lessee shall
promptly notify the Lessor of such event in writing,

Scction 15, Termination; Cancellation; Purchase Option; Application of Payments.

(a) (1)  The termination of this Lease in accordance with Section 2(b)
(whether upon the scheduled expiration hercof or by the refusal of the 1essor to agree to extend
the then current Scheduled Lease Termination Date) shall be a "Termination Event,” the effect of
which shall be to cause this I.casc to terminate on the Leasc Termination Date.

(1))  Ifa Termination Event occurs, the 1.ecssec, on the Lease Termination
Date, shall, in accordance with the terms of Scetion 2(c) or (d), as applicable, without further

notice or demand 1o the l.essee, cither:

(A)  purchasc the Facility from the l.essor for the
Termination Value; or
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(B)  solong as no Cancellation Event has occurred:

(1}  payto the Lessor the Final Rent Payment and provide to the Lessor a
satisfactory update of the Environmental Assessment; and

(2)  attempt 1o sell (until such time as the Lessor shall have terminated, in
accordance with the Ageney Agreement, the Lessec's obligation 1o so atiempt 1o sell the Facility)
subject to the Lessor's prior written approval, the Facility, as agent for the Lessor, without
recourse or warranty by the 1.essor, for a net cash purchasc price not Iess than, and remit to the
Lessor the net cash sales proceeds equal to, the Termination Value less any amount paid pursvant
to Scction 15(a)(ii)(B)(1). The Lessor shatl also have the right (but not the obligation) to sell the
Facility and/or solicit bids, in its solc and absolutc discretion.

(b) (i)  Each of the following cvents shall be a "Cancellation Event”, the
effect of which shall be to cause this 1easc to be ferminated in accordance with the following
provisions on the "Cancellation Date" specified:

(A)  the occurrence of (1) an Event of Default (other
than an Event of Default under Section 17(a)(v)) and the delivery by the
Lessor to the .essee of a notice stating that the Lessor clects to terminate
this Lease by reason of the existence of such Event of Default, in which
casc the Cancellation Date will be the 5th Business Day afler the date of
delivery of said notice to the Lessee, or (2) an Event of Default under
Section 17(a)(v), in which casc the Cancellation Date shall occur
immediately upon the occurrence of such Event of Default: or

(B) thc occurrence of a Loss Yivent, in which case the
Cancellation Date shall be the 5th Business Day afier such event occurs;
o1

(C)  the occurrence of a Casualty Occurrence in respect
of the IFacility and the failure of the Lessce to purchase the Facility or 1o
replace or repair the Facility or such part thereof in accordance with, and
within the time required by, Scetion 14 and the delivery by the Lessor to
the Lessee of a notice after the expiration of such time stating that the
Lessor elects to terminate this Lease by reason of the existence of such
Casually Occurrence, in which case the Cancellation Date shall be the 5th
Business Day afler the date of delivery of said notice; or

(D) the occurrence of Change of Control and the
dclivery by the Lessor to the Lessec of a notice stating that the Lessor
clects to terminate this lLease by reason of the occurrence of such Change
of Control, in which case the Cancellation Date will be the 5th Business
Day afler the date of delivery of said notice to the Lessee.
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(1) If a Canccllation Event occurs, the Lessee, on the Cancellation
Datc, shall, without further notice or demand 1o the 1.essee, either (A) purchase the Facility from
the Lessor for the Termination Value, or (B) pay the Termination Value to the 1.cssor.

(c) At any time on or afler 180 days prior to the 2™ anniversary of the Lease
Commencement Date, the Lessee may deliver to the Lessor notice of its intent to terminate this
L.ease, in which casc the 1.essee shall purchase the Facility from the 1.essor for the Termination
Value on any Rent Payment Date specified in such notice that is not less than 180 days afler such
notice (the "Option Date"). Upon payment in full of the Termination Value, this 1.casc shatl
lerminate.

(d) This I casc shall cease and terminate on the 1.easc Termination Date,
cxcept with respect to (i) obligations and liabilitics of the 1.esscc, actual or contingent, which
arosc under this Lease, or by rcason of cvents or circumstances oceurring or existing, on or prior
to its termination, and which have not been satisfied (which obligations shall continue until
satisficd and which include, but arc not limited to, obligations for Rent, and the Termination
Valuc and amounts owing pursuant to Scction 10), and (ii) obligations of the Lesscc which by
the terms of this Lease expressly survive termination. Promptly after the 1.essce shall Iearn of
the happening of any Termination Event or Cancellation Event, the Lessee shall give notice
thereof to the Lessor.

(c) In the event the Lessec clects 1o purchase the Facility upon the oceurrence
of a Termination Event (other than the expiration of this Lease on a Scheduled 1.ease
Termination Date) or a Cancellation Event therefor, the Lessor in its sole discretion in order 1o
cnsure the orderly conveyance of the Facility may postponc the closing date for such conveyance
(whether or not extended, the "Purchase Closing 1ate") 1o a reasonable date within 60 days
following the 1ease Termination Date or Cancellation Date, as applicable. The Lessor shall
notify the Lessee of any such postponement and the proposed extended Purchase Closing Date in
writing on or before the 1ease Termination Date or Cancellation Date, as applicable. Provided
that the Lessee deposits the cstimated Termination Value on or before the applicable Lease
Termination Date or Cancellation Dale, as appropriate, the 1.essce shall be deemed to have been
granted a temporary license by the Lessor entitling the Lessec to retain possession of the Facility
through the Purchase Closing Dale provided that the Lessec complics with all obligations of the
Lessce under this Lease with respect thereto as though this 1ease were still in full force and
cffect (including without limitation, compliance with permitted use, maintenance and insurance
coverage requirements), In the event of an extension of the Purchasc Closing Date as hercin
contemplated, the Termination Value will be calculated as of such extended Purchase Closing
Date. This Section 15(c) shall survive the termination of this 1.case.

) Upon (i) a Cancellation Event, or (i) a Termination Event (and the Lessce
clects to exercisc its option to purchase the Facility for the Termination Value), or (jii) the
Lessce otherwise clecting to acquire the Facility for the Termination Value, all monies reccived
by the Lessor in connection with this J.easc or any other Operative Document will be applied in
the following order:
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(N first, 10 pay or reimburse all costs, expenses and liabilitics,
including, without limitation, thosc in connection with Indemnified Risks,

increased costs, Supplemental Rent, Taxcs or Other Taxes and other Impositions,
then duc and owing 1o the 1essor and the 1Lessor under the Operative Documents

(colleetively, the "Other Transaction Expenses");

(2) sceond, 1o pay all accrued, unpaid Basic Rent;

3) third, to pay the cutstanding Unrecovered Facility Cost.
Any monics remaining afler payment in full of the foregoing amounts and all
other amounts owing by the Lessce under the Operative Documents will be
distributed to the Lessce,

(8 H (1) a Termination Event has occwrred, (ii) a Cancellation Event docs not
exist and (jii) the Lessee has not elected to exercise its option to purchase the Facility for the
Termination Value and has paid the Final Rent Payment, and the Lessor has been furnished a
satisfactory update of the Environmental Assessment initially furnished with respeet to the
Facility, then:

(a)  the Final Rent Payment will be applied as follows:
(1) {irst, 1o pay or reimburse Other Transaction Expenscs;

(2)  sccond, to pay all accrued, unpaid Basic Rent and Supplemental Rent;

(3)  1third, to pay the outstanding principal balance of the Unrccovered Facility
Cost, up 1o the Recourse Amount;

(4)  fourth, the balance, if any, to be applied as provided in clause (C) below;
and

{B) all other monics received by the 1.essor in
connection with the 1.casc or any other Operative Document or as
proceeds of disposition of the Facility will be applied as follows:

(1) first, to pay the aggregate Unrecovered Facility Cost;

(2)  second, to reimburse the Company for Support Expenscs incurred by it
under the Agency Agreement;, and

(C)  any monics remaining afler payment in full of the
forcgoing amounts and all other amounts owing by the Company under

the Operative Documents will be distributed 1o the l.essce.

Scction 16, Transfer of Title on Removal of Facility; Expenses of Transfer.
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(a) Upon any salc or purchasc of the Facility permitted by Scction 15, the
Lessor will transfer to the Lessee or the appropriate Third Party all of their title to and legal and
beneficial ownership interest in the Facility (i) free and clear of any Lien created by, through or
under the Lessor other than Permitted Liens or Liens created at the request of or as a resuli of the
actions of the Lessee o1 the Guarantor or anyone acting by, through or under the 1essee, or a
result of the failure of the Lessce to carry out any of its obligations under this Lease or the other
Operative Documents, and (ii) by special warranty deed, withoul recourse, representation or
warranty of any nature whatsocver (except as to the absence of such Licns as aforesaid).

(b) Whenever the Lessce has the right to purchasce or transfer to itself the
Facility pursuant to any provision of this Lease, the Lessee may cause such purchase 1o be
effected by, or such transfer to be effected to, any other Person specified by the 1essee, but in no
event shall the Lessce be relieved from any of its obligations hereunder as a result thereof
without the prior writlen consent of the l.essor.

{c) Upon any sale or transfer of the Facility pursuant to any provision of this
Leasc, the Lessce shall pay the expenses of the Lessor, including, without limitation, reasonable
attorneys' fees and expensces, in connection with such sale or transfer.

(d) If, on the I.casc Termination Date or on the Cancellation Date thercfor, as
applicablc, the Lessce or any of its Affiliates has not clected 1o acquire the Facility, the 1essce
shall surrender the Facility to the Lessor free from all Liens except Permitied Liens (other than
those described in clause (ii)(b) of the definition of Permitled 1.iens), in the same operating
condition (except for ordinary wear and tear) with the remaining portion of the original estimated
useful life intact and having the same capacily and efficiency as the Facility had on the 1.casc
Commencement Date with respeet thercto, and in compliance in all material respects with all
Governmental Requirements and Insurance Requirements and free of all Environmental
Damages and Environmental Liabilities. To evidence the foregoing and accomplish the
surrender of the Facility, the Lessce shall provide the following items (x) in the event of a
Termination Event under Section 15(a)(ii)(A) within 9 months prior to the then current Lease
Termination Date, with final confirmation of the same at least 30 days but not more than 60 days
prior thereto and (y) in the event of a Termination Event under Scction 15(a)(ii)(3), as soon as
practicable but in any event at least 3 Business Days prior to the 1.case Termination Date or
Canccellation Date, as applicable:

(i) evidence satisfactory to the Lessor that all Applicable Permilts,
Related Contracts or any other similar documents, and all other rights and services
reasonably required 1o operate the Facility have been, or on or prior to the Lease
Termination Date therefor shall be, transferred to the Lessor (or the Lessor has been, or
on or prior to the Lease Termination Date or Cancellation Date, as applicable, shall be,
given the right 1o usc cach such item) and can be transferred to (or used by) any successor
o1 assignee of the 1.essor without further consent or approval by any Person (subject only
o normal Governmental Requirements);
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(ii) conveyancing, assignment, transfer, termination and other
documents that, in the reasonable discretion of the Lessor, are sufficient to (A) vest in the
Lessor good and marketable title to the Vacility, fiee and clear of all Liens except
Permitted Liens (other than those described in clause (ii)(b) of the definition of Permitied
1iens) and (B) terminate the rights of the Lessee and all other Persons in and to the
Facility.

(i)  evidence reasonably satisfactory to the Lessor that the Facility has
been operated and maintained in accordance with the requirements of the Operative
Documents, all Governmental Requirements, all Applicable Permits and pruodent industry
practices;

(iv)  cvidence reasonably satisfactory to the Lessor that the Facility is
being used solely for the Permitted Use and is capable of operating and being used for the
Permitted Use, and has the remaining portion of the original cstimated uscful life
contemplated by the Lessce;

(V) cvidence reasonably satisfactory to the 1.essor, in its solc
discretion, that (A) no default exists under the Agency Agreement, (B) all agrcements
and arrangements to provide the services and rights contemplated by the Agency
Agreement arc in place, executed by the parlies thereto, and arc valid, enforceable and in
full force and effcet on or before the Lease Termination Date or Cancellation Date, as
applicable and (C) such agreements and arrangements adequately provide for the SCIVICes
and other rights contemplated by the Agency Agreement;

(vi)  an Environmental Asscssment; and

(vii)  such other documents, instruments, assessments, investigations,
legal opinions, surveys and other items as the 1.essor may rcasonably request 1o evidence
to the satisfaction of the 1essor, in its sole discretion) that (A) the 1.essor has all Property,
scrvices, Permits, assets and rights nccessary to own, operate and maintain the Facility
from and afier the Lease Termination Date or Cancellation Date therefor, as applicablc,
and (13) no Default, Loss Event or Casually Occurrence then exists.

To the extent the Facility is materially not in the condition required by this Section 16(d),
the Lessee will pay to the Lessor such additional amounts as are reasonably required to
place it in compliance. The Lessce shall also pay all costs and expenses refating to the
surrender and clean-up in conneetion with the surrender of the Facility as may be
required by Governmental Requirements or Insurance Requirements or which are
otherwisc necessary 1o prevent or remedy any Environmental Damages or Environmental
Liabilitics not causcd by 1.essor or to consummate the delivery of posscssion of the
Facility to the Lessor hereunder,

Scction 17, Lvents of Default and Remedics.
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(a) Fach of the following acts or occurrences shall constitute an "Event of

Default" hereunder:

0) default in the payment of the Termination Value on the Option
Date, or in the payment of the Termination Value on the Canecllation Date or Purchase
Closing Datc, as applicable, or in the payment of the Termination Value or the Final Rent
Payment on the Lease Termination Date or Purchase Closing Date, as applicable; or
default in the payment when due of any Basic Rent, and the continuance of such default
for 5 Busincss Days; or the default in the payment when due of any Supplemental Rent,
or the amount of any Indemnificd Risk or of any other amount duc hercunder or under
any other Operative Document and the continuance of such default for 5 Business Days
thereafier; or

(11) the Lessce shall fail to obscrve or perform any covenant contained
in Scctions 30(a)(vi), 30(b)(ii), 30(c) through (f), inclusive, or 30(r); or

(1) the Lessce (including in its capacily as Acquisition Agent) shall
fail to observe or perform any covenant or agreement contained or incorporated by
reference in this ].ease (other than those covered by any other paragraph of this Section
17(a)) or any other Opcrative Document, or the Guarantor shall fail 1o observe or perform
any covenant or agreement contained or incorporated by reference in the Guaranty, other
than any covered by any other paragraph of this Section 17(a) and in either case such
failure shatl not have been cured within 30 days afler writlen notice thercof has been
given 1o the Lessce and the Guarantor by the Lessor; or

(iv)  any rcpresentation or warranty made or deemed made by the
Lessee herein, in any other Operative Document by the Lessee or otherwise in writing in
conncction with or pursuant to this 1.casc or any other Opcrative Document, shall prove
1o have been incorrect in any material respect on the date made or deemed madc; or

(V) (1) The Lessee, the Guarantor or any Material Subsidiary shall (i)
apply for or consent 1o the appointment of a receiver, trustee or liquidator of itself or of
its property, (ii) be unable, or admit in writing inability, 1o pay its debts as they mature,
(iii) make a gencral assignment for the benefit of creditors, (iv) be adjudicated a bankrupt
or insolvent, or (v) file a voluntary pctition in bankruptcy or a petition or answer sccking
reorganization or an arrangement with ereditors or to take advantage of any insolvency
law or an answer admitling the material allegations of a petition filed against it in any
bankruptcy, reorganization or insolvency procecding, or corporate action shall be taken
by it for the purpose of cffecting any of the forcgoing; or (2) an order, judgment or decrec
shall be entered, without the application, approval or consent of the Lessec, the Guaranior
o1 any Malerial Subsidiary, by any courl or governmental agency of competent
jurisdiction, approving a petition sceking rcorganization of the Lessee, the Guarantor or
any Matcrial Subsidiary, or appointing a receiver, trustee, liquidator, intervenor or the
like of the Lessce, the Guarantor or any Matcerial Subsidiary, or of all or a substantial part
of its asscts, and such order, judgment or decree, if being contested in good faith and by
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appropriate proceedings, shall continue unstayed and in cffect for any period of 30
consecutive days; or

(vi}  the Lessec shall abandon the Facility; provided however that for
purposes of this Scction 17(a)(vi), the term "abandon” shall not include the mere failure
of the 1.essce to occupy the Facility so long as the Lessce continues to perform its
obligations hereunder and other Operative Documents, including, without limitation,
maintcnance of the Facility, maintenance of required insurance, compliance with
Governmental Requitements and Insurance Requirements and payment of all Rent; or

(vii)  Any payment on any bond, debenture, note or other evidence of
indebtedness of the Lessee, the Guarantor or any Consolidated Subsidiary, exceeding n
aggregate onc percent of Net Worth as of the date of the most recent financial statement
received by the Lessor, shall become due whether by maturity, acceleration or otherwisce
and shall not be promptly paid; or

(viii) the Lessee, the Guarantor or any member of the Controlled Group
shall fail to pay when due any material amount which it shalt have become liable to pay
to the PBGC or to a Plan undcer Title 1V of BERISA; or the PBGC shall institute
procecdings under Title IV of ERISA (o terminate or to cause a trustee to be appointed {o
administer any such Plan or Plans or a proceeding shall be instituted by a fiduciary of any
such Plan or Plans to enforce Scction 515 or 4219(c)(5) of ERISA and such proceeding
shall not have been dismissed within 30 days thereafler; or a condition shall exist by
rcason of which the PBGC would be entitled to obtain a decrec adjudicating that any such
Plan or Plans must be terminated; or

(ix)  afederal tax lien shall be filed against the .essce, the Guarantor or
any Matcrial Subsidiary under Scetion 6323 of the Code or a lien of the PBGC shall be
filed against the 1essce, the Guarantor or any Subsidiary under Scction 4068 of ERISA
and in cither casc such lien shall remain undischarged for a period of 25 days afler the
date of filing, in cither casc if such lien is cither (1) in a material amount, if such lien is
not filed against any part of the Facility, or (2) in any amount and is filcd against any part
of the Facility;

(b)  Upon the occurrence and during the continuance of any Event of Default,

in accordance with the determination of the Lessor, the 1essor may do any one or more of the
following (without prejudice to the obligations of the Lessec under Section 15(b)(ii)):

(1) procced by appropriate judicial proceedings, cither at law, in
cquity or in bankruptcey, to enforce performance or observance by the lessce of the
applicable provisions of this 1 case, or 1o recover damages for the breach of any such
provisions, or any other equitable or legal remedy, all as the 1essor shall deem necessary
or advisable; and/or

(1)  bynetice to the Lessee, cither (x) terminate this Lease in
accordance with Section 15, whercupon the Lesscc's interest and all rights of the Lessee
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to the use of the Facility shall forthwith terminate subject 1o the Lessec's rights under
such Scetion 15 to acquire the Facility on the Purchase Closing Date as provided herein,
but the Lessce shall remain liable with respect to its obligations and liabilities hercunder;
or (y) terminate the 1.cssee's right 1o possession of the Facility or any part thercof; and/or

(iii)  cxcercisc any and all other remedics available under applicable law
or al equity.

{c) After the oceurrence and during the continuance of a Cancellation Event
or Termination Bvent, in the event the Lessor elects not to {erminate this 1ease and the 1essee
has not exercised its option under Section 15(c), this 1.casc shall continue in effect and the
Lessor may enforce all of the 1essor's rights and remedies under this Lease, including, without
limitation, the right to recover the Basic Rent and the Supplemental Rent, any LLIBOR Loss
Amount and all other yicld protection payments and other amounts with respeet thereto, as it
becomes due under this 1ease. For the purposes hereof, the following do not constitute a
cancellation or termination of this 1.casc: (i) acts of mainicnance or preservation of the Facility
or any pari thercof, (ii) cfforts by the Lessor to relet the Facility or any part thereof, including,
without limitation, termination of any sublease of the Facility and removal of any tenant from the
Site thereof, (iii) or the appointment of a recciver upon the initiative of the 1.essor to proteci the
Lessor's interest under this 1.easc.

(d) I (i) on the Lease Termination Date, the Facility is not acquired by the
Lessce or its designee by payment of the Termination Value or (ii) on the Cancellation Date or
Option Date, the Lessce or its designee has defaulted in its obligation to acquire the Facility and
pay the Termination Value in accordance with the Lessce's election under Scetion 15(b)(ii), then
the Lessor shall have the immediate right of possession of the Facility and the right to enter onto
the Site, and to remove any and all of the Property comprising the Facility, and the Lessor may
thenceforth hold, possess and enjoy such Facility, fice from any rights of the Lessee and any
Person claiming by, through or under the Lessee. The Lessor shall be under no liability by
reason of any such repossession or entry onto the prenises of the 1.essce.

(c) Should the Lessor eleet to repossess the Facility or any part thereof upon
cancellation or termination of this l.ease or otherwisc in the exercise of the Lessor's remedies, the
Lessee shall peaceably quit and surrender the Facility to the Lessor and cither (i) deliver
posscssion of the Facility to the Lessor or (ii) allow the Lessor or its agents or assigns to enter
onto the Site to remove any and all of the Property comprising the Facility at the expense of the
l.essee, and neither the Lessce nor any Person claiming through or under the 1essee shall
thereafler be entitled to posscssion or to remain in possession of the Facility or any part thereof
but shall forthwith peaccably quit and surrender the Facility to the Lessor.

(H Atany time afler the repossession of the Facility or any part thereof,
whether or not this Lease shall have been cancelled or terminated, the Lessor may (but shatl be
under no obligation to) relet the Facility or the applicable part thereof without notice to the
I essee, for such term or terms and on such conditions and for such usage as the Lessor in its sole
and absolute discretion may determine. The 1.essor may collect and receive any rents payable by
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reason of such reletting, and the 1.essor shall not be liable for any failure to relet the Facility or
for any failure to collect any rent duc upon any such reletting,

(g) The remedics herein provided in case of an Event of Default arc in
addition to, and without prejudice 1o, the 1.essce's continuing obligations under Scetion 15(b)(11),
and shall not be deemed to be exclusive, but shall be cumulative and shall be in addition 1o all
other remedics existing at law, in cquity or in bankruptey. The Lessor may exercise any remedy
without waiving its right 1o cxercise any other remedy hercunder or existing at law, in cquily or
m bankruptey.

(h) No waiver by the 1.essor hereunder of any Default or Event of Default
shall constitulc a waiver of any other or subsequent Default or Livent of Default. To the extent
permitted by applicable law, the 1.essec waives any right it may have at any time to require the
].essor to mitigate the Lessor's damages upon the occurrence of a Default or Event of Default by
taking any action or excreising any remedy that may be available to the Lessor, the exercise of
remedics hereunder being at the discretion of the 1.essor.

() Excepl as otherwise specifically provided hercin, under no circumstances
shall the Lessce be liable for special, indireet, incidental or consequential damages.

Section 18 Change in_the Lessce's Name, Structure or State of Registered Organization.
The Lessee will not change its name, identity, corporate structure (including, without limitation,
by any merger, consolidation or salc of substantially all of its asscts, which in any event is
subject to Section 30(d)) or state of registered organization except pursuant to and in accordance
with Scetion 26(a). The Lessce is a business corporation organized and registered under the laws
of the State of Delaware, and its organization charter number is 2825802, Its federal tax

identification number is 76-0554120.

Section 19, Inspecti
and causc cach Co-Lessce and Sublessce to permit, the Lessor or its authorized representatives o
(but without any obligation to do so) (i) enter upon the Site or any premiscs of the Lessee, Co-
Lessee or Sublessee at which the books and records pertaining to the Facility are kept at
rcasonable times upon reasonable advance notice in order to inspeet the Facility (subject to
compliance with applicable safcty requircments of the Lessee and applicable Governmental
Requirements) and 1o examine, audit and make abstracts from any of (heir respective books and
records pertaining to the Facility and to discuss the condition, compliance with Governmental
Requirements, performance of the Facility and the respective affairs, finances and accounts of
the Lessee, Co-Lessee and Sublessce pertaining to the Facility with their respective officers,
cmployees and independent accountants. The 1.essce agrees to coordinate and assist in such
visits and inspections, in cach casc at such reasonable times and as often as may be rcasonable be
desired.

Scction 20.  Right 1o Perform the Iessee's Covenants. Subject 1o Section 13, il the
Lessee shall fail to make any payment or perform any act required to be made or performed by it
hereunder, the 1.essor, upon notice to or demand upon the Lessce but without waiving or
rejeasing any obligation or Defaull or Event of Default, may (but shall be under no obligation to)
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at any time thercafler make such payment or perform such act for ufé“'ac’é‘t;llﬂl(az"a*ﬁr h(cjé';gfi:(‘),‘tlﬁ;c
of the Lessce as, at the Lessor's sole discretion, may be necessary or appropriate therefor and,
upon the occurrence and during the continuance of a Cancellation Event or Termination Event,
may enter upon the Site for such purpose and take all such action thereon as, at the Lessor's sole
discretion, may be nceessary or appropriate therefor. No such entry shall be deemed an eviction
of the Lessee. All sums so paid by the Lessor and all costs and expenses (including, without
limitation, reasonable attorneys' fecs and expenses so incurred) shall be paid by the 1.essee to the
l.essor on demand as Supplemental Rent,

Scction 21, Parlicipation by Co-1.essces or Sublessees; Participations by 1.cssor.

(a) Except as otherwise permitted in this Section 21, the 1.essec may not
assign its rights or obligations under this Lease without the prior consent of the 1.essor.

(b) The Lessee may, so long as no Default, Fvent of Default, other
Cancellation Event or Termination Event shall have occurred and be continuing, enter into
documentation assigning all or any part of this Lease and, as nccessary, the other Operative
Documents, to any affiliate or subsidiary of the Lessec or the Guarantor or to another Person, so
responsible for all or certain obligations of the Lessee and, if approval of the Lessor is granted as
contemplated in clause (iii) below, the attendant reduction in the obli gations of the Lessce
hercunder, (i) such documentation expressly states that such assignment is subjcct and
subordinate to the terms of this lLease and the Licns created hereby and (iii) unless the Lessor has
granted its prior wrillen approval, acting in its sole discretion, of such assignment to said Co-
Lessec and such documentation (it being understood that the may for any rcason whatsoever
clect not to grant such approval), the Lessce shall remain primarily liable for all obligations of
the tenant of all of the Facility under this Lease. The Lessce will furnish promptly to the Lessor
copies of all such documentation entered into by the .essce from time to time. Any assignment
made otherwisc than as expressly permitled by this Section 21(b) shall be null and void and of no
force and cffect.

(c) The Lessee may, from time to time, so long as no Default, Event of
Befault, other Cancellation Event or Termination Event shall have occurred and be continuing,
enter into a sublease as 1o the Facility and such other documentation as may be necessary with to
any affiliate or subsidiary of the L.cssce or the Guarantor or onc or more Persons (cach a
"Sublessec”). In any event, any documentation exccuted by the I.essee in connection with the
subletting of the Facility (i) shall expressly state that such sublease is subject and subordinate to
the terms of this Leasc and the Liens created hereby and (ii) shall not provide for a sublcase term
ending afler the then current Scheduled Lease Termination Date. The Lessce will furnish
promptly to the Lessor copics of all subleases and related documentation entered into by the
Lessee from time to time. No sublease permitted by the terms hereof will reduce in any respeet
the obligations of the Lessee hercunder, it being the intent of the Lessee and the Lessor that the
1.essce be and remain directly and primarily liable as a principal for its obligations hercunder.
Any sublcase made otherwisc than as expressly permitted by this Section 21(c) shall be null and
void and of no force or offect.
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(d) The Lessor may at any time, with the express written consent of the
Lessee, if no Default is in existence, assign to one or more banks or other financial institutions or
an affiliate thercof all or a portion of its rights and obligations in and 1o the Facility and under
this Lease (including, without limitation, all or a portion of its Commitment and its rights 1o
reccive Rent pursuant hereto) and the assignee thercof shall assume all such rights and
obligations. Upon such execution, delivery, acceptance and recording, from and afier the
cffective date of such assignment, (A) the assignee thercunder shall be a party hereto and, 1o the
extent that rights and obligations hereunder have been assigned to it pursuant to such assignment,
have the rights and obligations of a l.essor hercunder and (B) the assigning lcssor thereunder
shall, to the extent that rights and obligations hereunder have been assigned by it pursuant to
such assignment, relinquish its rights and be released from its obligations under this Lease {and,
in the case of an assignment covering all or the remaining portion of an assigning l.essor's rights
and obligations under this Lcase, such assigning L.essor shall ecase to be a party hereto). The
Lessce shall not be responsible for any costs associated with any such assignment.

(c) By exccuting and delivering an assignment, cach assignor thereunder and
the assignee thereunder by aceepting such assignment confirm to and agree with each other and
the other partics hereto as follows: (i) other than as provided in such assignment, such assigning
Lessor makes no representation or warranty and assumes no responsibility with respeet to any
stalements, warrantics or representations made in or in connection with this Lease or the
execution, legality, validity, enforceability, genuinencss, sufficicney or value of this lcasc or any
other instrument or document furnished pursuant hereto; (ii) such assigning Lessor makes no
representation or warranty and assumes no responsibility with respect to the financial condition
of the Guarantor or the Lessce or the performance or obscrvance by the Lessce of any of its
obligations under this I.casc or any other Operative Document; (iii) such assignee confirms that
it has reccived a copy of this Lease, together with copies of the financial statements referred to in
Scctions 29(d) and 30(a) and such other documents and information as it has decmed appropriate
1o make its own credit analysis and decision {o accept such assignment; (iv) such assignee will,
independently and without reliance upon the Lessor, such assigning Lessor or any other lLessor
and bascd on such documents and information as it shall decim appropriate at the time, continue
to make its own credit decisions in taking or not taking action under this lease; (v) such assignce
appoints and authorizes the 1.essor 1o take such action as agent on its behalf and to exercise such
powers under this Leasc as arc delegated to the Lessor by the terms hereof, together with such
powecrs as arc reasonably incidental thereto; and (vi) such assignee agrees that it will perform in
accordance with their terms all of the obligations which by the terms of this 1.easc arc required to
be performed by it as a Lessor.

) The 1.essor may scll participations to onc or more banks or other entitics
in or to all or a portion of its rights and obligations under this 1.case (including, without
limitation, all or a portion of its Commitment and its right to receive Rent pursuant hereto);
provided, however, that (i) the Lessor's obligations under this 1.ease (including, without
limitation, its Commitment) shall remain unchanged, (ii) the 1Lessor shall remain solely
1esponsible to the other parties hereto for the performance of such obligations, (iii) the 1essor
shall remain a 1.cssor for all purposes of this 1.case, (iv) the Lessce and the Guarantor, shall
continue to deal solcly and directly with the 1.essor in connection with its rights and obligations
under this Lease and the other Operative Documents, (v) the 1essor shall continue to be able to
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agrec 1o any modification or amendment of this 1.case or any waiver hereunder without the
consent, approval or vote of any such participant or group of participants, other than
modifications, amendments and waivers which (A) postpone any dalc fixed for any payment of,
or reduce any payment of, Rent payable to the Lessor or (B) increase the amount of the 1.cssor's
Commitment in a manner which would have the effect of increasing the amount of a participant's
participation, or (C) reduce the Applicable Margin, or (D) consent 1o the assignment or the
transfer by the Lessee of any of its rights and obligations under this I.easc and (vi) cxcept as
contemplated by the immediately preceding elause (v), no participant shall be deemed 1o be or to
have any of the rights or obligations of the "Lessor" hereunder. The 1.cssee shall not be
responsible for any costs associated with implementing any such participation,

(g) The Lessor may, in connection with any assignment or participation or
proposed assignment or participation pursuant to this Section 21, disclose to the assignee or
participant or proposcd assignee or participant any information rclating to the l.essee or the
Guarantor furnished to the 1.essor by or on behalf of the 1.essee or the Guarantor; provided that,
prior to any such disclosure, the assignee or participant or proposed assignec or participant shall
agree in writing for the benefit of the Lessee and the Guarantor to preserve the confidentiality of
any confidential information relating (o the Lessce or the Guarantor received by it from the
Lessor in a manner consistent with Section 31(k).

(h) Anything in this 1.casc 1o the contrary notwithstanding, the Lessor may at
any time create a security interest in all or any portion of its rights under this Lease {including,
without limitation, the Advances made by and Rent owing 1o it) in favor of any Federal Reserve
Bank in accordance with Regulation A and the applicable opcrating circular of such Federal
Reserve Bank,

(i) Notwithstanding any other provision of this ].ease 1o the contrary, no
assignee or participant shall be entitled 1o reccive any greater payment under Section 4(g) or
27(c) than the transferor Lessor would have been entitled to reccive with respeet to the rights
transferred.

Section 22, Notices. Exeept as otherwise provided herein, all notices, requests and other
communications to any parly provided for hereunder shall be in wriling (including telecopier and
other readable communication) and shall be given to such party at its address or telecopicr
number sei forth on the signature pages hercof (or in an assi gnment executed by the 1.essor
pursuant to Section 21{d) of the Leasc); or, as 1o any party, at such other address as shall be
designated by such party in a written notice 1o the other parties. Each such notice, request or
other communication shall be effective (i) if given by tetecopier, when such telecopy is
transmitted to the telecopier number speeified in this Section and the confirmation is received,
(1) if given by mail, 72 hours afler such communication is deposited in the mails with first class
postage prepaid, addressed as aforesaid or (iii) if given by any other means, when delivered at
the address specified in this Section; provided that notices 1o the Lessor under Scetions 3 and 28
shall not be effective until reccived. A notice received by the Lessor by telephone, as permitted
hereby, shall be cffective if the Lessor believes in good faith that it was given by an authorized
representative of the Lessee (as Lessee or as (he Acquisition Agent) and acts pursuant thereto,
notwithstanding the absence of written confirmation or any contradictory provision thereof.
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Section 23, Amendients and Waivers. The provisions of this Iease may from time to
time be amended, modified or waived only if such amendment, modification or waiver is in
writing and consented 1o by the Lesscc, the Lessor and, if applicable, any participants of the
).essor in accordance with Section 21(1).

Section 24, Scverability. Any provision of this Lease which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hercof, and any
such prohibition or unenforceability in any jurisdiction shall not invalidate or render
uncnforceable such provision in any other jurisdiction.

that for income tax purposes this transaction will be treated as a financing and the lLessee will be
treated as the owner of the Facility and the Lessce and the Lessor agree not to take any action
inconsistent with such treatment, subject to the following sentence. Notwithstanding anything in
this Scction 25 1o the contrary, the 1.essor retains the right to assert that it is the owner of the
Facility subject to this 1.case for income tax purposces in the event that there is a determination
(within the meaning of Section 1313 of the Internal Revenue Code of 1986, as amended, or with
respect 1o state or local income tax, a comparable determination under state or local law) that the
Lessee 1s not o be treated as the owner of the Facility.

The Lessec agrees that neither it nor any of'its Affiliates (whether or not consolidated or
combined returns are filed for any such Affiliate and the 1.cssec for federal, state or local income
tax purposcs) will at any time take any action, dircetly or indircctly, or file any return or other
document inconsistent with the intended income tax treatment sct forth in the preceding
sentence, and the Lessce agrees that the l.essee and any such Affiliates will file such returns,
maintain such rccords, take such action and exceute such documents (as reasonably requested by
the Lessor from time to time) as may be appropriate to facilitate the realization of such intended
income tax treatment. The Lessor agrees that neither it nor any affiliate (whether or not
consolidated o1 combined returns are filed for such affiliate and the Lessor for federal, state or
Jocal income tax purposes) will at any time take any action, dircetly or indirectly, or file any
retwn or other document claiming, or asserting that it is entitled to, the income tax benefits,
deductions and/or credits which, pursuant to the intended income {ax treatment set forth hercin,
would otherwisc be claimed or claimable by the 1.essee or the Guarantor, and that it and any such
affiliates will file such returns, maintain such records, take such actions, and exccute such
documents (as rcasonably requested by the Lessce or the Guarantor from time to {ime) as may be
appropriate 1o facilitate the realization of, and as shall be consistent with, such intended income
tax treatment, and if any such filing, maintenance, action or exccution requested by the Lessec or
the Guarantor would result in any additional income tax liability payable by it or any affiliate, or
could reasonably be expeeied to result in liability payable by it or any afTiliate, unrelated to the
intended income tax treatment set forth herein, then the 1.essec and the Guarantor will provide an
imdemnity against such unrelated income tax liability satisfactory to the Lessor, in its sole
opinion.
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The Lessee acknowledges that neither the Lessor, nor any affiliate of any thercof is making any
representation, nor is it required to make any disclosure, now or in the future, with respect to the
partics’ tax or accounting treatment of the Facility or the financing thereof, nor is the Lessor o
any affiliate thereof responsible, nor will it be responsible in the future, for tax and accounting
advice with respect to the Facility or the financing thereof, and the Lessee has had or will have
the benefit of the advice of its own independent tax and accounting advisors with respect to such
matters,

Section 26.  Qther Provisions. 1n order to protect the rights and remedies of the Lessor
and the Lessce both during the term of this Leasc and following a Default, an Event of Default,
any other Canccllation Iivent or a Termination Event, and for the purposcs of Federal, state and
local income and ad valorem taxcs, state and local sales taxes, documentary stamp and
intangibles taxes and other taxes relating to or asscssable as a result of the exceution, delivery or
recording of any of the Operative Documents and for purposes of Title 11 of the United States
Code (or any other applicable Federal, state or local insolvency, reorganization, moratorium,
fraudulent conveyance or similar Jaw now or hercafler in effect for the relief of debtors), the
partics hereto intend that (A) this Lease be treated as the repayment and sceurity provisions of
loans by the Lessor to the Lessce in the face amount of the aggregate Advances of Facility Cost
made by them, (B) all payments of Rent and the Termination Value be treated as payments of
principal, interest and other amounts owing with respect to such loans, respectively, (C) the
Lessce should be treated as entitled 1o all benefits of ownership of the Facility or any part
thercof, and (D) this 1.casc be treated (i) as a deed of trust and sceurity agreement or other
similar instrument (this Lcase, as so treated, is the "Deed of Trust") from the Lessce, as grantor
(the "Grantor"), to the Trustee, as trustec and grantee, for the benefit of the 1.cssor, on that part of
the Facility constitting real property and is made under those provisions of the existing laws of
the State of Mississippi relating to deeds of trust and that the Grantor (in such, hereby transfers
and conveys sets over into the Trustee, as Grantee, the Grantor's ri ght, title and interest in and to
any real property of any kind or character comprising the Facility and all proceeds therefrom, 1o
have and to hold said real property and all hereditaments, appurtcnances, parts, rights, members
and appurlenance thercof or belonging thercio (the "Morigaged Property™) to the usc, benefit and
behoof of the Trustee, forever and the Grantor covenants that the Grantor is lawfully scized and
possessed of the Mor(gaged Property and has good right to convey the same, that the same is
uncncumbered except for the Permitted Licns and that the Grantor does warrant and will forever
defend title thereto against the claims of all persons whomsocver; and (i1) as a sccurily
agreement from the Grantor, as debtor, to the Lessor, as secured parly, encumbering the Facility
and all personal properly comprising the Facility, and that the Grantor, as debtor, hereby grants
to the Lessor, as sccured party (the "Beneficiary") a first and prior Licn on and sceurily interest
n the cquipment, fixturcs, and any and all other peisonal property of any kind or character
comprising the Facility and all proceeds therefrom, in cach casc being effective as of the date of
this Lease, In such event, the Trustee shall have all of the rights, powers and remedics of a
grantce and secured parly available under applicable law, including, without limitation, judicial
or nonjudicial foreclosutc or power of sale, as and to the extent available under applicable law,
and the amounts secured by the Licns and sccurity interests shall be the collective amount of the
aggregate unpaid Advances, together with unpaid interest thercon, plus any other amounts owing
to the Beneficiary under the Operative Documents (including, without limitation, Supplemental
Rent) (collectively, the "Secured Amount™). The filing of this 1.case (or a memorandum hercof)
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shall be deemed to constituic the filing of a deed of trust and the filing of any financing statement
in conncction with this Lease shall be deemed to constitute the filing of a financing statement to
perfect the deed of trust security interests in the Facility as aforesaid to secure the payment of all
amounts due from time to time from the Grantor to the Beneficiary under this 1.ease and the
other Operative Documents, 1 this transaction is treated as a financing, the obligation arising
hereunder shall be with full recourse to the Grantor and shall not be treated as recourse only 1o
the Facility.

This Deed of Trust sccurcs and shall be security for any and all future advances
madc by Beneficiary to the Grantor. Nothing contained herein shall be deemed an obligation on
the part of the Beneficiary to make any funther advances.

In order to preserve the security interest and lien provided for herein, the
Beneficiary and the Grantor agree {o abide by the following provisions with regard 1o the Facility
(for purposcs of this Scction 26, hereinafler referred to as "Collateral"):

(a) Change in ] .ocation of Collatcral or the Grantor. The Grantor (i) will
nolify the Beneficiary on or before the date of any change in (A) the location of the Collateral
(1) the location of the Grantor's chief exceutive office or address or its state of registered
organization, (C) the name of the Grantor and (1)} the corporate structure of the Grantor, and (ii)
will, on or before the date of any such change, prepare and file new or amended financing
statements as necessary so that the Beneficiary shall continue to have a first and prior perfected

Lien (subject only 1o Permitied Liens) in the Collateral afler any such change.

(b Documents; Collateral in Possession of Third Partics. 11 certificales of
tile or other documents evidencing ownership or possession of the Collateral arc issued or
outstanding, the Grantor will cause the interest of the Beneficiary 1o be properly noted thercon
and will, forthwith upon receipt, deliver same 1o the Beneficiary. 1 any Collateral is at any time
in the possession or control of any warchouseman, bailce, agent or independent contractor, the
Grantor shall notify such Person of the Bencficiary's security interest in such Collateral. Upon
the Beneficiary's request, the Grantor shall instruct any such Person 1o hold all such Collateral
for the Beneficiary's account subjeet to the Grantor's instructions, or, if an Event of Default shall
have occurred and be continuing, subject to the Beneficiary's instructions.

(c) Sale, Disposition or Encumbrance of Collateral. Except for Permitted
Liens, as permitled by any of the Operative Documents or with the Bencficiary's prior written
consent, the Grantor will not in any way encumber any of the Collateral (or permit or suffer any
of the Collateral to be encumbered) or sell, assign, lend, rent, lcase or otherwise dispose of or
transfer any of the Collateral 1o or in favor of any Person other than the Beneficiary, except that
the Grantor may sell and disposc of worn out or obsolete Hquipment, so long as such Equipment
1s replaced with Equipmient having at lcast an equivalent value, condition and fitness for the
purpose for which it is intended 1o be used.

(d) Procceds of Collateral. Except as permitied by any of the Opcrative
Documents, the Grantor will deliver to the Beneficiary promptly upon receipt all proceeds
delivered to the Grantor from the sale or disposition of any Collateral, except proceeds uscd
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solcly for the purchase of replacement Equipment pursuant to Scetion 26(c). After the
occurrence and during the continuance of a Cancellation Iivent or Termination Event, in the
cvent the Grantor has not purchased the Facility pursuant to Section 15(a)(ii)(A) or paid the Final
Rent Payment and made available to the Beneficiary a satisfactory update of the Environmental
Asscssment pursuant to Section 15(a)(11)(B), all such procceds and all proceeds reccived by the
Bencficiary from the sale or disposition of any Collateral pursuant to this Scetion 26 shall first be
applicd (i) first to the expenses of sale, (ii) sccondly, to the portion of Unrecovered Facility Cost
constituting the Non-Recourse Amount, (ii) thirdly, to pay all accrued and unpaid Supplemental
Rent, (iv) fourthly, to pay all accrued and unpaid Basic Rent; (v} and fifthly, to pay the portion of
Umecovered Facility Cost constituting the Recourse Amount. This Section 26 shall not be
construcd to permit sales or dispositions of the Collateral except as may be clsewhere expressly
permitted by this Leasce or the other Operative Documents.,

(c) Further Assurances. Upon the request of the Beneficiary, the Grantor
shall (at the Grantor's expensc) exccute and deliver all such assignments, certificates, financing
statcments or other documents and give further assurances and do all other acts and things as the
Beneficiary may reasonably request to perfect the Beneficiary's interest in the Collateral or to
protect, enforce or otherwise effect the Beneficiary's rights and remedies hereunder, all in form
and substance satisfactory to the Benceficiary.

(H Collateral Attached to Other Property. In the cvent that any of the
Collateral is removed from the Facility and is 1o be attached or affixed to any real property, the
Grantor hereby agrees that a financing statement which is a fixture filing may be filed for record
in any appropriate real estate records. 1{ the Grantor is not the record owner of such real
property, it will provide the Beneficiary with any additional sceurity documents or financing
statcments necessary for the perfection of the Beneficiary's Lien in the Collateral, as requested
by the Beneficiary.

(g) Sccured Amount. Should the Secured Amount be paid according 1o the
tenor and cffect thercof when the same becomes due and payable hereunder, and should the
Grantor perform all covenants contained in the Operative Documents in a timely manncr, then
the Deed of Trust shall be cancelled and surrendered.

) Deed of Trust Remedics.

1T the Grantor shall perform all obligations required to be performed by it hereunder and under
the aforementioned documents, then this trust conveyance shall be of no further force or effect.
But if there shall exist an Event of Default and such Event of Default shall not have been
remedied within the applicable period of time for remedy thereof, if any, as provided in this

1 ease, then this conveyance in trust shall remain in full force and effcct, and, at the option of the
Bencficiary or its assign, all remaining unpaid indebtedness of the Grantor under the l.ease shall
become due and payable as provided in the Lease. In such event, the Trustee or his successor in
trust is hereby authorized and empowered to take actual posscssion of the Collateral as for
condition broken, and the Trustee, in her or his discretion, without foree, and with or without
process of law, at the direction of the Beneficiary or its assign, may enter upon, take and
maintain possession of, all or any part of said Collateral, and the Trustee, at the direchion of the
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Beneficiary or its assign, may hold, manage, and operate said Collateral and may collect the
rents, issucs and profits therefrom and, at the direction of the Bencficiary or its assign, the
‘Trusice may cancel any leasc or sublease of all or any pari of the Collateral for any cause or on
any ground that would entitle the Beneficiary to cancel the same; and the Trusice shall, afler
paying out of the revenue from the Collateral all expenses of management and operation thercof,
including insurance premiums, repairs, replacements, alterations and useful additions as may be
reasonable and prudent, and all taxcs, assessments or charges, or liens upon the Collaicral,
together with reasonablc attorneys’ fees in connection therewith, and afler retaining from the
amounts so collected reasonable compensation for the Trustee's services in that behalf, apply the
residue, if any, in the manner specified in the Lease, which provision is incorporated herein by
reference.

In licu of, or in addition to, procecding as above provided, so long as there exists an
Event of default, then the Trustee may, at the direction of the Beneficiary or its assign, advertisc
the sale of the Mortgaged Propeity for three consecutive weeks preceding the sale date in a
newspaper published in the county where the Mortgaged Property is located, or if none is so
published, then in some newspaper having a genceral circulation therein, and post notice of sale
for the Morigaged Property at the courthouse of the county where the Morigaged Property is
located, Such notice and advertisement shall disclose the names of the original grantor in this
Deed of Trust. The Grantor waives the provisions of Scction 89-1-55 of the Mississippi Code of
1972, as amended, if any, as far as such scction restricts the right of the Trustec to offer at sale
more than 160 acres at a time, and the Trostee may offer the Mortgaged Property herein
conveyed in parcels or as a whole, regardless of how it is described. 1T the Mortgaged Property
1s sitvated in two or more counties, or in two judicial districts of the same county, Trustec shall
have full power to select in which county, or judicial district, the sale of the Mortgaged Property
is 10 be made, newspaper advertisement published and notice of sale posted, and the Trustee’s
selection shall be binding upon the Grantor and the Beneficiary. At any sale hercunder, the
Trustce may, from time to time, adjourn said sale to a later date without readvertising the sale by
giving notice of the time and place of such continucd sale at the time the Trustee shall make said
adjournment. The Trustec shall have full power to conduct any sale hereunder through an agent
duly appointed by him for that purpose and said appointment need not be recorded; and the
Trustec or his successors in trust or his agent is hercby authorized and empowered 1o execule and
to deliver a trustee's deed to the purchaser of the Morlgaged Property. The Beneficiary or its
assign may bid at any sale under this Dced of Trust.

So long as an Event of Default exists, the Trustee is hereby authorized to divide, parcel
and s¢ll, and to relain and manage, all or any portion of the Collateral in such portions or parcels
as the Beneficiary or its assign may deem advisable in its sole discretion; provided that such
sales, and retention for management, are at all times in accordance with the preceding two
paragraphs.

The Bencficiary or its assign is hereby authorized, at any time prior to the payment in full
of the Sccurcd Amount, to remove the Trustee hercin named and appoint a successor or
successors by an instrument in writing, which shall be duly registered in the office in which this
Deed of trust is recorded, and the new Trustee or Trustees shall thereupon become suceessor in
title 1o the Mortgaged Property, and such title shall vest in it in trust for the purposes and uses of
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these presents, with all the powers, dutics and obligations conferred on the Trustees herein
named in the same manner and to the same extent as though he or they were named herein as
Trustecs. This power to substitute trustee shall not be exhausted by onc exercise and may be
exercised as many times as the Beneficiary clects.

At the request of the Bencficiary, the Trustee shall sell the Equipment concurrently with
and in conjunction with a sale of the Mortgaged Property, in which case the provisions of the
preceding paragraphs shall apply to the Equipment as well as the Mortgaged Property. The
Beneficiary stipulates and agrecs that a sale of the Equipment in conjunction with the Mortgaged
Property is a commercially reasonable manner of disposing of the Equipment, Alternatively, the
Bencficiary may sell or otherwise dispose of the Personal Property separately and apart from the
Mortgaged Property in the time and manner provided by the UCC. To the extent that the UCC
shall require prior notice of sale or other disposition of the Equipment, ten (10} days written
notice shall be decimed (o be reasonable notice. Any sale by Trustee or the Beneficiary shall be
made without warranty of title, merchantability, quict enjoyment, possession or the like, and the
Grantor agrees that all such disclaimers shall be commercially reasonable. The Beneficiary also
may (a) require the Grantor to, and the Grantor hereby agrees that the Grantor will, at the
Grantor's expense and upon 1equest of the Beneficiary, forthwith assemble all or part of the
Equipment as directed by the Bencficiary and make it available the to the Beneficiary at a place
to be designated by the Beneficiary which is reasonably convenient 1o the partics; and (b) sell the
Iiquipment or any part thercof in onc or more parcels at public or private sale for cash or credit
or for future delivery, and at such price or prices and upon such other terms as the Beneficiary
may deem commercially rcasonable. The Bencficiary shall not be obligated to make any salc of
the Equipment regardless of notice of sale having been given. The Beneficiary may adjourn any
public or private sale from time to time by announcement at the time and place fixed therefor,
and such sale may, without further notice, be made at the time and place to which it was so
adjourncd.

The Grantor agrees to indemnify and hold the Trustee and the Beneficiary harmless from
and against any and all claims, losses, and liabilitics (including reasonable costs and cxpenscs)
arising out of or resulting from this Decd of Trust and the grant of sceurity interests contained
herein (including, without limitation, enforcement of this Deed of Trust), and/or arising out of or
in connection with any other documents to which the Grantor is a party which were used in
conncction with the issuance of Sccured Amount, except claims, losses, or liabilitics of the
Trustec oy the Beneficiary resulting from their respective gross negligence or willful misconduct.
In the event that the Beneficiary or the Trustee shall assign or transfer its rights hercunder, the
tights of the Beneficiary or the Trustee hercunder which require the Grantor to indenmify or pay
cxpenses of the Beneficiary or the Trustee shall continue in favor of the Beneficiary or the
Trustee originally named herein as well as any successor or assign of the Beneficiary or the
Trustee; and any such provision may be enforced severally by the original Bencficiary or Trustee
named herein or any such successor or assign or, at their option, by all of such parties acling
Jointly.

The Grantor hereby acknowledges to the Beneficiary that (a) the identity and expertisc of

the Grantor were and continue to be matenial circumstances upon which the Beneficiary has
1clied in connection with, and which constitute valuable consideration to the Beneficiary for, the
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obligation of the Grantor evidenced by the Note, and (b) any change in sucﬁ_ﬁéﬁilty or expertise
could materially impair or jeopardize the sccurity granted to the Beneficiary by this Deed of
Trust for the payment of the Note. The Grantor therefore covenants and agrees with the
Beneficiary that the Note sceured by this Deed of Trust shall, at the absolute option of the
Benceficiary, be and become immediately due and payable should the Grantor, without the prior
written consent of the Beneficiary (which consent may be given or withheld in the sole and
absolute discretion of the Beneficiary), scll, assign, transfer, convey, lease with option to
purchasc, enter into a contract for sale, grant an option to purchase, or further encumber any or
all of the Grantor's interest in the Mortgaged Property or the Personal Property, or any portion
thercof, except for the 1 .casc, the Lease and any other conveyance or transaction which is a
Permitied Encumbrance, or permit the same to be sold, assigned, transferred, conveyed,
contracted for or further encumbered, except for the Lease, the Lease and any other conveyance
or transaction which is a Permiticd Encumbrance.

Section 27, Yicld Protection and Illegality.

(a) Basis for Determining Interest Rate Inadequate or Unfair. 1f on or prior to

the first day of any Rental Period with respeet to any Basic Rent which is determined on the
basis of the Adjusted 1.1BO Rate or Modificd Adjusted 1.IBO Rate:

(i) the 1.essor determines that deposits in Dollars (in the applicable
amounts), arc not being offered in the relevant market for such Rental Period, or

(1)  the Lessor determines and gives notice to the Lessce that, as a
result of conditions in or generally affecting the London interbank curodollar market, the
rates or yicld for Basic Rent, deterimined on the basis of the Adjusted 1.IBO Rate or the
Moadificd Adjusted LIBO Rate for any Rental Period will not adequately and fairly reflect
the cost 1o the Lessor of making, funding or maintaining the Advances of Facility Cost
giving rise 1o such Basic Rent for such Rental Period, the Lessor shall forthwith so notify
the Lessce, whereupon,

(A}  the Basic Rent for such Rental Period shall be
determined on the basis of the Basc Ratce,

(B}  the obligation of the Lessor to make an Advance of
any Facility Cost having Basic Rent or to continue to accrue Basic Rent
based on the Adjusted 1.1BO Rate or Modified Adjusted 1.IBO Rate shall
be suspended until the 1essor shall notify the 1.essec that the
circumstances causing such suspension no longer exist, and

{C}  unless the Lessee notifies the 1.essor at least 2
Business Days before the date of any requested Advance for which notice
has previously been given that it elects not to obtain such Advance on
such datc, Basic Rent relating to such Advance shall be determined at a
rate of interest equal to the Base Rate, Upon the written request of the
Lessec, the Lessor shall negotiate with the Lessee for a reasonable period

AT: 1153845v9.doc 40



BK ) L2LPEO T T
LBK.72 PG o1

of time, as determined in the Lessor's discretion, 1o develop a substitute
Lessce make no representation, warranty or covenant that any such
agrecment will be made, and (y) any relevant Basic Rent shall continue to
be determined based on the Basc Rate during the continuance of any such
negotiations and thereafler should no alternate interest rate be agreed to by
the partics.

(b) Ilegality.lf, afier the date hereof, the adoption of any applicable law, rule

or regulation, or any change therein, or any change in the interpretation or administration thereof
by any Governmental Authority, central bank or comparable agency charged with the

).essor (or its Funding Office) with any request or directive (whether or not having the forec of
law) of any Banking Authority shall make it unlawful or impossiblc for the Lessor (or its
Funding Office) to make an Advance of any Facility Cost having Basic Rent, or to continuc 1o
accrue Basic Rent, based on the Adjusted 1.1BO Rate or Modified Adjusted 1.1BO Rate, the
Lessor shall notify the 1.essce and the Guarantor, whercupon until the Lessor notifics the 1.cssce
and the Guarantor, that the circumstances giving rise to such suspension no longer exist, the
obligation of the Lessor to make an Advance of any Facility Cost having Basic Rent or 1o
continue to accruc Basic Rent based on the Adjusted 1.1BO Rate or Modified Adjusted LIBO
Ratc shall be suspended. Before giving any notice 1o the Lessee pursuant to this Scction 27(b),
the Lessor shall designalte a different Funding Office if such designation will avoid the need for
giving such notice and will not, in the judgment of the Lessor, be otherwise disadvantageous to
the Lessor. 1f the Lessor shall determine that it may not lawfully continuc to make an Advance
of any Facility Cost having Basic Rent, or 1o continue to aceruc Basic Rent based on the
Adjusted LIBO Rate or Modified Adjusted 1LIBO Rate to the end of the Rental Period and shall
so speeify in such notice, the Basic Rent for such Rental Period shall immediately be converled
1o and be determined based on the Basc Rate, and the Lessee shall immediately pay 1o the 1.essor
any amounts payable pursuant to Scction 27(c).

(¢} Increased Cost and Reduced Return.
(i) If after the date hercof, a Change of Law or compliance by the
Lessor (or its Funding Office) with any request or dircctive (whether or not having the
force of law) of any Banking Authority:

(A)  shall impose, modify or deem applicable any
reserve, speeial deposit or similar requirement (including, without
limitation, any such requircment imposed by the Board of Governors of
the Federal Reserve System (but excluding any reserve or deposit
insurance asscssment alrcady included in the computation of the Adjusted
1.IBO Rate or Modified Adjusied LIBO Rate, as the case, may be) against
assets of, deposits with or for the account of, or credit extended by, the
Lessor (orits Funding Office); or
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(B)  shall imposc on the Lessor (or its Funding Office)
or on the relevant interbank market any other condition affecting the Basic
Rent, to the extent it is determined based on the Adjusted 1.IBO Rate or
Modified Adjusted LIBO Rate;

and the result of any of the forcgoing is to increase the cost to the Lessor (or its Funding
Office) of determining Basic Rent based on the Adjusted LIBO Rate or Modified
Adjusicd LIBO Rate, or to reduce the amount of any sum reccived or receivable by the
Lessor (or its Funding Office) under this Lease or under any other Operative Document
with respect thereto, by an amount deeined by the Lessor to be material, then, within 15
days afler demand by the Lessor, the Lessce shall pay to the 1.essor such additional
amount or amounts as will compensate the Lessor for such increased cost or reduction.

(i) If the Lessor shall have determined that afler the date hercof the
adoption of any applicable law, rule or regulation regarding capital adequacy, or any
change therein, or any change in the interpretation or administration thereof, or
compliance by the Lessor (or its Funding Office) with any request or directive regarding
capital adequacy (whether or not having the force of law) of any Banking Authority, has
or would have the effect of reducing the rate of return on the 1essor's capital as a
conscquence of its obligations hereunder to a level below that which the Lessor could
have achieved but for such adoption, change or compliance (laking into consideration the
Lessor’s policies with respeet to capital adequacy) by an amount deemed by the Lessor to
be material, then from time to time, within 15 days afler demand by the Lessor, the
l.cssce shall pay to the Lessor such additional amount or amounts as will compensate the
lL.essor for such reduction, subject to the proviso at the end of Scction 27(c)(i).

(1)) The Lessor will promptly notify the Lessec of any event of which
it has knowledge, occurring afler the date hereof, which will entitle the 1.essor to
compensation pursuant to and subject to the limitations contained in this Section 27(c)
and will designate a difTerent Funding Office if such designation will avoid the need for,
or reduce the amount of, such compensation and will not, in the judgment of the 1.essor
be otherwise disadvantageous to the Lessor, A cerlificate of the Lessor claiming
compensation under this Section 27(c) and sctting forth the additional amount or
amounts to be paid to it hercunder shall be conclusive in the absence of manifest error, In
determining such amount, the Lessor may usce any reasonable averaging and attribution
methods. Such calculation shall be set forth in reasonable detail, Nothing in this Scction
27(c) shall require the 1.cssor to disclosc any information about is tax affairs or interfere
with, limit or abridge the right of the 1.cssor to arrange its tax afTairs in any manner in
which it desires.

(iv)  The provisions of this Scction 27(c) shall (i) subject 1o the
provisions of Scction 21(1), be applicable with respect {o any assignec or participant of
the Lessor and any calculations required by such provisions shall be made based upon the
circumstances of the Lessor, assignee or participant and (ii) constitute a continuing
agreement and shall survive for a period of one year afler the termination of this 1.case
and the payment in full all Rent.
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(d) Basc Rate Substituted for Adjusted LIBO Rate or Modificd Adjusted
LIBO Rate.If (i) the obligation of the 1essor 1o make an Advance of any Facility or Modified
Adjusted LIBO Rate has been suspended pursuant to Scction 27(b) or (i) the Lessor has
demanded compensation under Section 27(c), and the 1essee shall, by at Icast 5 Business Days'
prior notice to the Lessor, have clected that the provisions of this Section 27(d) shall apply to the
Lessor, then, unless and until the Lessor notifics the 1essee that the circumstances giving rise 1o
such suspension or demand for compensation no longer apply, afler the Basic Rent made or
maintained based upon the Adjusted LIBO Rate or Modificd Adjusted 1.IBO Rate has been
repaid, alt Advances of any Facility Cost, or accrual of Basic Rent, that would otherwise be
made or maintained by the Lessor based upon the Adjusted 1.1BO Rate or Modified Adjusted
1.IBO Rate shall be made or, from the beginning of the next Rental Period be maintained insiead
based upon the Base Rate.

() Compensation. Upon the request of the 1.essor, delivered to the Lessee
and the Guarantor, the I cssce shall pay to the Lessor such amount or amounts as shall
compensate the Lessor for any loss, cost or expense (but not loss of margin or profit) incurred by
the Lessor as a result of:

() any payment or prepayment (whether due 1o a voluntary
prepayment or the occurrence of the 1.case Termination Date for any reason) of Basic
Rent on a date other than the last day of the Rental Period therefor (or of the second of 2
consccutive Rental Periods, as applicable) or payment of any Unrccovered Facility Cost
on which Basic Rent accrucd based on the Adjusted 1.1BO Rate or Modificd Adjusted
LIBO Rate on any day other than the last day of (he Rental Period therefor (or of the
second of 2 consccutive Rental Periods, as applicable), or any failure to prepay any
Unrecovered Facility Cost on the date specified for such prepayment by the l.essec in a
notice to the lessor; or

(1) any failure by the Lessee to causc the funding of the purchasc of
any pari of the Facility pursuant to the Agency Agreement to oceur on the date for such
funding as specified in the applicable notice delivered pursuant to the Agency Agreement
(other than by reason of a default by the Lessor);

such compensation to include, without limitation, as applicable: an amount cqual to the LIBOR
Loss Amount, with respect to any payment of Basic Rent which is not paid on the Jast day of the
Rental Period (or 2 consecutive Rental Periods, if applicablc).

(D Payments and Computations. Each determination by the Lessor of Basic
Rent or an increascd cost or increased capital or of illegality hercunder shall be conclusive and
binding for all purposes (absent manifest crror) if made rcasonably and in good faith, such
calculation to be set forth in reasonable detail.

Scction 28, Conditions Precedent.
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(a) Closing; Conditions Precedent to Effectivencss of this Lease. On the
Closing Date, at such place as the partics hercto shall agree, this Lease and cach of the Operative
Documents shall be duly executed and delivered by the partics to such documents, This leasc
shall become effective when (i) it shall have been executed by the Lessor and the Lessee, and (ii)
the 1.essor shall, on or before December 10, 2001 (and the date set {forth in Part B.4 of the lcttcr
agreement dated September 4, 2001 between the Lessor and the Guarantor as the outside closing
date, hereby 1s deemed 1o be modified from December 1, 2001 to December 10, 2001), have
received the following, cach being in form and substance satisfaciory to the 1.cssor:

(i) Certificates of the 1.essce and the Guarantor. A Certificate of the
Scerctary or Assistant Sceretary of the Lessee and the Guarantor setling forth (i)
resolutions of its board of dircctors authorizing the exceution, delivery and performance
of the obligations contained in this Lease, the Guaranty and the other Operative
Documents to which it is a party, (ii) the identitics and incumbency, and containing the
specimen signatures, of the Authorized Officers and the officers of the Guarantor
specified in such Sceretary's certificates that arc authorized to sign the Guaranty and (iii)
truc and corrcct copics of the articles or certificate of incorporation and the bylaws of the
Lessce and the Guarantor. The Lessor may conclusively rely on such certificate until the
Lessor receives notice in writing from the Lessee or the Guarantor to the contrary.

(i) Opinion of the 1.essce's and the Guarantor's Counsel. A favorable
opinion or opinions of general or special counsel to the Lessce and the Guarantor, in
substantially the form of Exhibit B, and as to such other matters as the 1.essor may

reasonably request.

(in)  Exccution and Dehivery of Operative Documents. Each of the
other Opcerative Documents including the Guaranty, duly completed and executed in
sufficient numbar of counterparts for recording, where appropriate.

(iv)  Recordation of 1.easc and Financing Statements, This l.casc (or a
memorandwm thereof, as determined by the Lessor) and all related financing statements
and other requisite filing documents shall have been duly filed in the appropriate offices
and, to the fullest extent allowed by applicable law, all costs and taxcs associated with

such filing shall have been paid or provided for by the 1.essce.

(v) Insurance Certification. The Lessor shall have received a report by
a firm of independent insurance brokers or consultants chosen by the Lessee (1) sclting
forth the insurance obtained, and to be obtainced pursuant to this 1.casc, with respect 1o the
Facility and the Lessce's operations with respect thereto, and (i) certifying that in the
opinion of such firm, such msurance complics with the requirements of this Lease and, as
1o amounts, coverage and provisions, constitules reasonable and customary coverage

against risks customarily insured against affecting the Facility.

(vi)  Financial Statements. The 1.essor shall have received the financial
statements described in Scetion 29(d).
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peraling lease. The Operating 1.case shall have

(vii)

been terminated.

(viii}  Jinvironmental Matters. The Lessor shall have received the
Environmental Assessment.

(0x)  Survey. The Lessor shall have received the Survey of the Site.

(x) Appraisal. The Lessor shall have received an Approved Appraisal
of the Site and the Improvements, which Approved Appraisal shall be in form and
substance satisfaciory o the Lessor, and shall indicate that (1) as of the I.ease
Commencement Datc, the estimated fair market value of the Site and the Improvement is
not less than Facility Cost attributable to the acquisition thereof, and (11) the projected fair
market value of the Site and the Improvement as of the expiration of the Basic Term, is
not less than the Facility Cost.

(xi) ¢. Alitle insurance company acceptable 1o the
Lessor in its reasonable discrction shall have issued, or provided the Lessor with evidence
satisfactory to the Lessor that such title insurance company is irrevocably obligated 1o
issuc immediately afler closing of the acquisition of the Site by the l.essor, an owncr's
title policy issucd to the Lessor insuring the Lessor as foe simple owner of the Site and, in
the event that the 1ease is ever deemed to be a morigage, as morigagee of the Facility
under this 1.casc.

(xii)  Payment of Fecs, Payment (1} 1o the Lessor of an upfront fec in an
amount cqual to $30,000 and (ii) 1o the 1.cssor of the fees payable to it on the Closing
Date pursuant to the letter agreement between the Lessor and the .essce dated September
4, 2001; and

(x11)  Other. Such other documents as the 1.essor or special counsel to

the Lessor may reasonably request.

(b) Conditions to Initial and Subscquent Advances. The obligation of the
Lessor to make the initial Advances and each subscquent Advance pursuant to this Ieasc is
subject 1o the following further conditions precedent:

(1) Receipt of Advance Notice. The 1L.essor shall have received an
Advance Notice with regard to each Advance, containing the information required by
Scction 3(b)(i), which shall be true and correct and shall be duly and properly exccuted
and completed by the Lessce as Acquisition Agent for the 1.essor.

(ii) No Dcfault. The fact that immediately before and after such
Advance is made, no Default or Event of Default shall have oceurred and be continuing.
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the Lessee and the Guarantor contained in any other Operative Docunment, are true and
correct in all material respects on and as of the date of such Advance (except for any
representations which were correet on the date of this I.easc but arc not correct on the
date of any Advance because of a change permitted by the terms of this Lease or any
other Operative Document).

(iv)  Jitle to Site; Conditions to Advances for Additional Equipment.
As to an Advance for the acquisition of the Site and the Improvements, the Lessor shall
have good and markctable title to the Site and the Improvements; and the Lessor shall
have received exceunted copics of all Related Contracts requested by it. As to an Advance
for the acquisition of the Additional Equipment, in addition to the conditions set forth in
this Section 28(b), the conditions set forth in Section 28(c) hercof shall have been
salisfied.

(v) Receipt of Applicable Permits. All Permits that are or will become
Applicable Permits shall have been oblained, except Applicable Permits customarily
obtaimed or which are permitted by Governmental Requirements to be obtained afier the
datc of the requested Advance (in which casc the Lessce, having completed all
appropriatc duc diligence in connection therewith, shall have no reason to belicve that
such Permits will not be granted in the usual course of business prior to the date that such
Permits are required by Governmental Requirements). All such obtained Permits shall be
in proper form, in full force and effect and not subject to any appeal or other unsatisficd
contest that may allow modification or revocation thercof.

(vi)  Casualtics. The Facility shall not have suffered (1) a Loss Event or
(i1} a Casualty Occurrence other than a Casualty Occurrence for which a plan acceptable
1o the Lessor for replacing, or causing to be replaced, the parts of the Facility that are the

subject of such Casuvalty Occurrence has been provided to the 1.essor.

(vit)  Taxcs, Filings, Recordings. All filings or recordings reasonably
considered necessary or desirable by the Lessor have been completed and all taxes and
fees in connection therewith, and all Impositions with respect to the Facility that arc then

due and payablc, shall have been paid by the 1essee.

Bach acceptance of an Advance hereunder shall be deemed o be a representation and warranty
by the Lessce on the date of such funding as to the facts specified in cach subsections of this
Scction 28(b).

(c) Conditions to Fundings for and Acquisition of Bquipment. Funding of
Advances for and the addition of the Additional Equipment and Specific Equipment {o this 1 casc
is subject 1o the satisfaction of the conditions sct forth in Scction 28(b) above and of the

following conditions as to such Additional Equipment:

6} Acquisition Date. The Acquisition Date shall have occurred as to
such Additional Equipment or Specific Equipment. The term " Acquisition Date" with
respect to any item of Jiquipment shall mean the date on which each of such conditions
has been satisfied (A) the 1essor shall have paid the cost therefor and shall have received
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bills of salc or other cvidence of ownership thereof, taking good and marketable title
thereto, free and clear of all liens and encumbrances of third partics, pursuant to the
Agency Agreement (B) the Lessor shall have reccived copics of all Related Contracts,
and all other contracts entered into in connection with the acquisition, development and
installation of the Equipment, pursuant to the Agency Agreement (C) all Permits that arc
or will become Applicable Permits with respect to such Equipment shall have been
obtained, except Applicable Permits customarily obtained or which are permitted by
Governmental Requirements to be obtained after the acquisition of the Equipment (in
which casc the Lessce, having completed all appropriate due diligence in connection
therewith pursuant to the Agency Agreement, shall have no reason to believe that such
Permits witl not be granted in the usual course of business prior to the date that such
Permits are required by Governmental Requirements), and such obtained Permits shall be
in proper forim, in full foree and effect and not subject 1o any appeal or other unsatisficd
contest that may allow modification or revocation thercof, (D) the Lessor shall have
received evidence of perfection under local law of its ownership of the Equipment subject
1o a Lease intended as sccurity and of filing of protective financing statements under
applicable locat law, properly exceuted by the Lessce, evidencing a first priority,
perfected interest in the Equipment in favor of the Lessor as security for payment by the
Lessee of all amounts, and the performance of all obligations, of the Iessec under the
l.casc, (E) the Lessor shall have reccived a Certificate of Acceptance in substantially the
form of Exhibit C attached hercto and by reference made a part hereof from the 1.essee
with respeet to such Additional Lquipment and ()7) as to the Additional Equipment, the
Liessor shall have received a Lease Supplement in substantially the form of Exhibit D
atlached hercto and by reference madc a part hereof from the Lessce with respect to such
Additional Equipment.

(i1) Taxcs, Filings, Recordings. Al filings or recordings considered
neccessary or desirable by the Lessor have been completed and all taxces and fees in
connection therewith, and all Impositions with respect to the Additional Equipment or
Specific Equipment that arc then due and payablc, shall have been paid by the 1.essee.

Hach presentation of a 1.case Supplement hercunder or of an Advance Notice to pay the
remaining balance duc on the purchase price for any Specific Equipment shall be deemed to be a
representation and warranty by the Lessee on the Acquisition Date relating thereto as to the facts
specified in Section 29(b) hereof and in paragraph (it) of this Section 28(c).

(d) Conditions Precedent for the Benefit of 1.essor. All conditions precedent
1o the obligations of the Lessor to make any Advance are imposed hereby solely for the benefit
of the Lessor, and no other Person may require satisfaction of any such condition precedent or be
entitled 1o assume that the Lessor will refuse to make any Advance in the absenee of strict
compliance with such conditions precedent.

{c) Closing. On the Closing Date (or in the case of clause (b), as soon
thereafler as the applicable closing conditions shall have been satisfied), at such place as the
partics hereto shall agree:
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() this Lease and cach of the Opcrative Documents Shall b duly Fr——
executed and delivered by the partics to such documents; and

(1) subjeet to the satisfaction of the conditions precedent specified in
Section 28(a) and 28(b), the Lessor shall make the initial Advances in the amounts st
forth in the Advance Notice given by the Lessce, up to an aggregate amount not in excess
of the Commitment, in immediately available funds to the account of the Lessce, as
Acquisition Agent for the 1.cssor, may direct.

Scetion 29, The Lessee's and Guarantor's Representations and Warrantics.

Each of the Lessee and the Guarantor (by incorporation by reference in the Guaranty) represents
and warrants 1o the Lessor that;

(a) Corporate Existence and Power. The Lessce is a corporation duly
incorporated, validly existing and in good standing under the laws of the State of Delaware. The
Guarantor is a corporation duly incorporated, validly existing and in good standing under the
laws of the State of Ohio. Each of the Lessce and the Guarantor is duly qualified to transact
business in every jurisdiction (including, as to the Lessee, the State of Mississippi) where, in
their respective opinions, such qualification is necessary, and has all corporate powers and all
government authorizations, licenses, consents and approvals required to engage in its business
and opcrations as now conducted, except for any failure to comply with the foregoing which, in
the reasonable opinion of the Lessce, does not have a Material Adverse Effect.

(b) Corporate and Governmental Authorization. The execution, delivery and
performance by the Lessce of this 1ease and the other Operative Documents to which it is a
parly and by the Guarantor of the Guaranty (1) are within their respective corporate powers, (ii)
have been duly authorized by all necessary corporate action, (iii) require no action by or respect
of or filing with, any governmental body, ageney or official, (iv) do not contravene, or constitute
a default under, any material provision of applicable law or regulation or of the certificatc of
incorporation or by-laws of the Lessee or the Guarantor or, (o the best of the Lessec's and the
Guarantor's knowledge, any material agreement relating to ebt, Judgment, injunction or other
instrument relating to Debt binding upon the 1essce, the Guarantor or any Subsidiary and (v) do
not result in the creation or imposition of any Lien on any asset of the Lessce, the Guarantor or
any Subsidiary or on the Facility.

(c) Binding Y{fcet. This Lease and the Operative Documents {o which it is a
parly constituics a valid and binding agreement of the 1.essce, and the Guaranty constitutes a
vahd and binding agreement of the Guarantor, in cach casc enforceable in accordance with their
respeclive terms, provided that the enforceability hercof and thereof is subject in cach case to
genceral prineiples of equity and 1o bankruptey, insolvency and similar laws affecting the

enforcement of creditor's rights generally.
(d)  Financial Information.

(i) The consolidated balance shect of the Guarantor and its
Consolidated Subsidiarics as of December 31, 2000, and the related consolidated
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statements of income, stockholders' equity and cash flows for the Fiscal Year then ended,
reported on by Ermst & Young 1LLP, copics of which have been delivered to the 1.essor
fairly present, in conformity with GAAP, the consolidated financial position of the
Guaranior and its Consolidaled Subsidiarics as of such date and the consolidated results
of operations and cash flows for such Fiscal Year.

(ii) Since December 31, 2000, in the reasonable opinion of the 1.essce,
there has been no event, act, condition or occurrence having a Matcrial Adverse Effect.

{c) No Litigation. There is no action, suit or procceding pending, or to the
knowledge of the Lessee, threatened, against or affecting the Lessec, the Guarantor or any
Subsidiary before any courl or arbitrator or any governmental body, agency or official which in
the opinion of the Lessee, if determined adverscely to the Lessec, Guarantor or any Subsidiary,

could result in the occurrencee of an Lvent of Default.

1)) Compliance with ERISA.
The Guarantor has met its minimum funding requirements under ERISA with respecet to all of
its Plans and has not incurred any material liabilitics 1o PBGC under ERISA in connection with
any such Plan,

(g) Payment of Taxes. The Guarantor and cach Consolidated Subsidiary have
filed all tax returns which were required to be filed and paid all taxes shown thercon to be duc,
including interest and penaltics, or provided adequate reserves for payment thereof.

(I Investment Company Acl. Neither the Lessce, the Guarantor nor any of
the Subsidiarics 1s an "investment company"” within the meaning of the Investment Company Act
of 1940, as amended.

(1) Public Utlity Helding Company Act. Neither the Lessce, the Guarantor
nor any of the Subsidiarics is a "holding company", or a "subsidiary company" of a "holding
company”, or an "affiliatc” of a "holding company” or of a "subsidiary company" of a "holding
company”, as such terms are defined in the Public Utility Holding Company Act of 1935, as
amended.

() Ownership of Property; Liens. The Guarantor and all Consolidated
Subsidiaries have good title to their respective propertics and asscts, frec and clear of all
morigages, licns and encumbrances, except for Permitted Licns and excepl covenants,
restrictions, rights, casements and minor irrcgularitics in titic which do not interfere with the
occupation, usc and ehjoyment by the Guarantor or such Consolidated Subsidiaries of such
propertics and asscts in the normal course of busingss as presently conducted or materially
impair the value thercof for such business.

(k) Full Disclosure. To the best of the Lessee's and the Guarantor's
knowledge, all writicn information heretofore furnished by the Lessce, for itsclf and as agent for
the Lessor, or by the Guarantor, to the Lessor for purposes of or in connection with this Leasc,

any of the Operative Documents, or any transaction contemplated hereby or thereby is, and all
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such information hereafler furnished by the 1.essec, for itself and as Acquisition Agent for the
Lessor, or by the Guarantor, to the Lessor will be, true, accurate and complete in every malerial
1espect or based on reasonable estimales on the date as of which such information is slated or
ceriified.

) Environmental Matters.

(1) To the best of the Lessee's and the Guarantor's actual knowledge,
ncither the Lessce, the Guarantor nor any Subsidiary is aware that it is subjcct to any
Environmental Liability with regard to the Site which, in the reasonable opinion of the
l.essce, could have or cause a Material Adverse Liffect, neither the 1essce, the Guarantor
nor any Subsidiary (except in respeet of immaterial Environmental 1iabilities in de
minimis amounts) has received notice that it has been designated as a potentially
responsible party under CERCLA or under any state statute similar to CERCIL.A with
regard to the Site or that the Site has been identified on any current or proposed (1)
National Priorities List under 40 C.I.R. § 300, (2) CERCLIS list or (3) any list arising
from a state statute similar to CERCLA.

(ii) Except to the extent specificd on Schedule 29(1), 1o the best of the
Lessee's and the Guarantor's actual knowledge (without having performed any further
independent inquiry therefor solely in connection with this Lease), no Hazardous
Matcrials have been or are being used, produced, manu factured, processed, treated,
recycled, generated, stored, disposed of, managed or otherwisc handled at, or shipped o
transported to or from the Site or are otherwise present at, on, in or under the Site or, 1o
the best of the actual knowledge of the 1.cssce and the Guarantor, at or from any adjacent
site or facility, except for Hazardous Materials, such as cleaning solvents, pesticides and
other materials used, produced, manuf: actured, processed, treated, reeycled, generated,
stored, disposcd of, managed, or otherwise handled in minimat amounts in the ordinary
course of business in compliance with ali applicable Ynvironmental Requirements.

(iii)  The Lessee and the Guarantor each represents, for itself and each
Subsidiary, that to the best of their actual knowledge (without having performed any
further independent inquiry therefor solely in connection with this 1.case), the Lessee, the
Guarantor and cach of the Subsidiarics is in compliance in all material respects with all
Environmental Requirements in conncetion with the opcration of the Facility and the
Site.

(1v)  Ixeept to the extent specified on Schedule 29(1), (1) there are no
Hazardous Materials on the Site, other than minimal amounts of cleaning solvents,
pesticides and other similar materials uscd, produced, manufactored, processed, treated,
recycled, generated, stored, disposed, managed, or otherwise handled in the ordinary
course of business or in management or mainienance of the Facility, (2) no Hazardous
Material has migrated from the Site to, upon, about or beneath other propertics, (3) no
Hazardous Material has migrated or threatened to mi gratc from other properties to, upon,
about or beneath the Site and (4) all Hazardous Materials or solid wastes generated by the
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Facility have at all times been transported, treated and disposed of in compliance with
Environmental Requirements.

(v} Except to the extent specified on Schedule 29(1), to the best of the
Lessce's and the Guarantor's actual knowledge, (1) there is not, nor has there been,
constructed, placed, deposiled, stored, disposed of or located on the Site any asbestos in
any form, (2) no underground improvements, including treatment or sloragc tanks,
pumps, or water wells, are or have been located on the Site, (3) there are no
polychlorinated biphenyls (PCBs) or transformers, capacitors, ballasts, machincry,
fixtures or other cquipment which contain PCBs (no greater than 50 p.p.m.) constructed,
placed, deposited, stored, disposed of or located on the Site, (4) the uses and activities of,
on or relating to the Facility have at all times complied in all material respects with all
Environmental Requirements, and the use which the Lessce, the Guarantor and their
Affiliates, Subsidiarics and/or Sublessces make of the Facility will not result in the
disposal or other Environmental Release of any Hazardous Material, (5) the Lessec has
obtained all permits necessary under applicable Environmental Requirements, and (6) the
Site has not been, and is not now, listed on CERCLIS, the Environmental Protection
Agency's list of violating facilitics established pursuant to the Clean Water Act or the
National Priorities List cstablished pursuant to CERCILLA,

(vi)  Except to the extent specified on Schedule 29(1), to the best of the
Lesscc's and the Guarantor's actual knowledge, (1) there exists no Judgment or injunction
outstanding, or litigation, action, suit, claim (including citation or directive) or
proceeding pending or, to the knowledge of the Lessee, the Guarantor or any of their
Affiliates, Subsidiarics and/or Sublessces, threatened, relating 1o the ownership, use,
maintenance or operation of the Facility by any person or entity, or arising from any
alleged violation of Environmental Requirements, or any alleged liability for
Environmental Damages associated with the Facility, (2) there are no existing facts or
conditions that could give risc 1o any such violation or liabilitics, (3) there have been no
writicn or oral reports of environmental investi gations, audits, studics, tests, reviews or
other analyses conducted by or which have been presented to or are in the possecssion of
the Lessce, the Guarantor or any of their Affiliates, Subsidiaries and/or Sublessecs,
relating to the Facility which have not been delivered to the 1.essor and (4) neither the
Lessee or the Guarantor nor any other person or entity has received any nofice or other
communication concerning any alleged violation of Environmental Requirements,
whether or not corrected to the satisfaction of the appropriate authority, or any notice or
other communication concerning alleged liability for Environmental Damages in
connection with the Facility.

(vii)  From the date hereof, there shall be no actual or threatened
Environmental Release of a Hazardous Matcrial on or from the Facility caused by the,
the Guarantor or any of their Affiliates, Subsidiarics and/or Sublessccs.

(viii)  Except to the extent specified on Schedule 29(1), the 1.essce (a) has
obtained all permits, licenses, and other authorizations which are required under
Environmental Requirements in association with the Facility; and (b) will operate the
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Vacility in full compliance with all terms and conditions of such required permits,
licenses, and other authorizations associated with the Facility.

(x)  Tothe best of the Lessec's and the Guarantor's actual knowledge,
no permits or licenses are required to be obtained or maintained in connection with the
use, operation, or owncership of the Facility arising from any part thercof which constitute
(1) "wetlands" under any Environmental Requirement, or (11) habitat for specics which is
deemed to be endangered under any Environmental Requircment, nor arc there any
ongoing or continuing obligations regarding any part of the Facility which constituics
wetlands. There are no specics of plants or animals located on any part of the Facility
which are classificd as threatened or endangered under any Environmental Requirement.
There have been no written or, to the knowledge of the l.essee, the Guarantor or any of
their Affiliates, Subsidiarics and/or Sublessees, oral wetlands delineations conducted by
or which have been presented to or are in the possession of the Lessee, the Guarantor or
any of their Affiliates, Subsidiarics and/or Sublessces relating to the Facility which have
not been delivered to the 1.essor.

(m)  Capital Stock. All Capital Stock, debentures, bonds, notes and all other
sccurities of the Guarantor presently issued and outstanding arc vahdly and properly issued in
accordance with all applicable laws in all material respects, including but not limited to, the
"Blue Sky" laws of all applicable states and the federal sccuritics laws.

(n) Use of Proceeds; Margin Stock. The proceeds of fundings of Advances by
the Lessor are being used to finance the acquisition of the Facility by the Lessor pursuant to the
Agency Agreement, including the Improvements to be made thereto and the desi gn, renovation,
construction and installation thereof. The 1.essee is not engaged principally, or as one of its
important activities, in the business of purchasing or carrying any Margin Stock, and no part of
the proceeds of fundings of the Facility Cost will be used to purchasc or carry any Margin Stock
or 1o extend credit to others for the purpose of purchasing or catrying any Margin Stock, or be
used for any purpose which violates, or which is inconsistent with, the provisions of Regulations
T, UorX.

(0) Insolvency. After giving effect to the execution and delivery of this
LLease, the Lessee will not be "insolvent,” within the meaning of such term as defined in § 101 of
Title 11 of the United States Code, as amended from time to time, or be unable to pay its debts
generally as such debts become duce, or have an unrcasonably small capital to engage in any
business or transaction, whetlier current or contemplated.,

() Subsidiarics. As of the date of this I.case, the Guarantor has no
Subsidiarics except for those Subsidiarics listed on Schedule 29(p), which accurately sets forth

cach such Subsidiary's complete name and jurisdiction of incorporation.

Scetion 30. Covenants. Each of the Lessee and the Guarantor (by incorporation by
reference in (he Guaranty) covenants and agrecs with the Lessor to comply with the following
covenants until either (i) the Facility has been purchased by the 1.cssee (or one of its Affiliates)
for the Termination Value, (ii) this Leasc has been terminated, the Facility has been returned (o

Al: 1153845v9.doc 52




BKI1L2LPCO T80
L BKI2 PG ass

the Lessor and the Termination Value or the Final Rent Payment, as the case may be, and all
other amounts payable under this 1.case and the other Operative IDocuments upon such
occwrrence have been paid in full:

(a) Information. The Lessce (as 1o clauses (iii) and {vi)) and the Guarantor
(except as to clause (vi)) will deliver to the Lessor:

() As soon as available and in any event within 60 days afier the end
of cach of the first three fiscal quarlers in cach fiscal ycar consolidated statements of
income of the Guarantor and its Consolidated Subsidiarics, for the period from the
beginning of such fiscal year to the end of such fiscal quarter, the related consolidated
balance sheet of the Guarantor and its Consolidated Subsidiarics as at the end of such
fiscal quarter and the related consolidated statement of cash flows, sciting forth in
comparalive form in the case of consolidated statements of income and consolidated
statements of cash flows, the corresponding figures for the corresponding period of the
preceding fiscal year, all in reasonable detail and accompanied by (x) a certificate signed
by an authorized financial officer of the Guarantor stating that said financial statements
include all adjustments, consisting only of normal recurring adjustments, nccessary for a
fair presentation of the financial information for the periods indicated, which certificate
shall include a statement that such officer has no knowledge, except as specifically stated,
of any default by the Guarantor in the observance of any of the provisions in this ].easc
and (y} a cerlificate signed by an authorized financial officer of the Guarantor, in form
and substance satisfactory 1o the Lessor, demonstrating compliance with the covenants
contained below in this Section.;

(11) As soon as available and in any cvent within 120 days afier the end
of cach fiscal year consolidated statements of income and reconciliation of capital
accounts of the Guarantor and its Consolidated Subsidiaries for such year, the related
consolidated balance sheet of the Guarantor and its Consolidated Subsidiarics as at the
end of such ycar and the related consolidated statement of cash flows, setting forth in
cach case in comparative form the corresponding figures for the preceding fiscal year, all
in reasonable detail and accompanied by (i) an unqualificd opinion of independent public
accountants of recognized standing seleeted by the Guarantor and acceptable o the
Lessor together with a written statement of such accountants o the effect that in making
the audit necessary 1o such opinion they have obtained no knowledge of any default by
the Guarantor in the fulfillment of any of the covenants contained in this 1.casc or if, in
the opinion of such accountants any such defaull exists, specifying such default and the
nature thereof, (1i) a certificate signed by an authorized fimancial officer of the Guarantor
stating that said financial statements fairly present in accordance with gencrally accepted
accounting principles the financial condition and the results of operations of the
Guarantor and its Consolidated Subsidiarics as at the end of such ycar and for the ycar
involved and that such officer has no knowledge, except as specifically stated, of any
default by the Guarantor in the observance of any of the provisions in this Lease; and (iii)
a cerlificate signed by an authorized financial officer of the Guarantor, in form and
substance satisfactory to the Lessor, demonstrating compliance with the covenants
contained below in this Section;
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(11)  Promptly upon a responsible financial officer of the Guarantor or
the Lessee becoming aware of the existence of a condition, event or act which constitutes
an Event of Default or which, with notice or Iapse of time or both, would constitute such
an Event of Default, a written notice specifying the nature and period of existence thercof

and what action the Guarantor, the Lessce or a Subsidiary, as the casc may be, is taking
or proposes to take with respect thereto

(v}  Promptly after their becoming available:

(a) Copics of all financial statcments, reports and proxy statements
which the Guarantor or any Subsidiary which has shares listed on a stock
cxchange shall have sent to its respective public stockholders.

(b) Copics of all regular and periodic reports, if any, which the
Guarantor or any Consolidated Subsidiary shall have filed with the Securities and
Exchange Commission;

(v) From time to time, with reasonable promptness, such additional
information regarding the business, affairs and financial condition of the Guarantor and
its Subsidiarics as the Lessor may reasonably request; and

(vi)  prompily upon becoming awarc of the occurrence of cither a 1oss
Event or a Casualty Occurrence, or any other event or condition requiring notice under
either Scction 7 or Scction 8 of this Lease, the Lessce shall give the Lessor writlen notice
thercof, which notice shall specify the damage or loss to the Facility in reasonable detail,

(b) Maintenance and Inspection of Property, Books and Records. The 1essec
and the Guarantor will kecp books of record and account regarding this 1.case and shall maintain,
on a current basis, books of proper record and account in conformity with GAAP, consistently
applicd (1o the extent applicable), which books shall include copics of all Related Contracts and
any amendments thercto and the Facility Cost and of each material item of Property comprising
or included in the Facility, and shall provide copies of the foregoing to the 1.essor from time to
time on request at the Lessec's expense. The ).essee and the Guarantor will (i) keep proper books
of 1ecord and account in which full, true and correct entrics in conformity with GAAP shall be
made of all dealings and transactions in rclation {o the business and activities of the Guarantor
and the Lessec with regard to the Facility and the Site; and (ii) permit representatives of the
Lessor (x) at the Lessor's cxpense prior 1o the occurrence of a Default and (y) at the 1.essee's and
the Guarantor's expense afier the occurrence of a Defaull, to visit and inspeet the Facility and the
Site, 1o examine and make abstracts from any of their respective books and records and to
discuss its affairs, finances and accounts with their respective officers, employecs and
independent public accountants. The Lessce and the Guarantor agree 1o cooperate and assist in
such visits and inspcctions, in cach case at such reasonable times and as oflen as may reasonably
be desired.
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(c) Maintenance of Existence. The lessec and the Guarantor shall each
maintain its existence, cxcept as otherwise permitted by Scction 30(d).

(d) Consolidations, Mcrgers and Sales of Assets. The Guarantor shall not, nor
shall 1t permit any Consolidated Subsidiary 1o, merge or consolidate with any other corporation
or scll, lease, transfer or otherwise dispose of all or a substantial part of its assets, or assets which
shall have contributed 10 percent or more of Operating Earnings for the fiscal year then most
recently ended, 1o any person, firm or corporation, or acquire by purchase or otherwise all or
substantially all of the stock or assets of any person, firm or corporation, excepi that:

(1) Any Consclidated Subsidiary may merge or consolidate with the Guarantor
(provided that the Guarantor shall be the continuing or surviving corporation unless the
purposc of such merger or consolidation is to effect a change in the State of incorporation
or Country of organization of the Guarantor) or with any one or more other Consolidated
Subsidiarics.

(i1) Any Consolidated Subsidiary may scll, lease, transfer or otherwise dispose of
any of its asscts to the Guarantor or another Consolidated Subsidiary; and

(1i1) Any corporation not a Consolidated Subsidiary may be merged into or
consolidated with the Guarantor or any Consolidated Subsidiary, or the Guarantor or any
Consolidated Subsidiary may acquire all or substantially alt of the stock or assets of any
corporation, provided that, in the case of cach such transaction, immediately thereafler
and afler giving effect thereto:

(a) the Guarantor and the lessce shall be in compliance with this Leasc;
and

(b) in the casc of any merger into or consolidation with the Guarantor, the
Guarantor shall be the continuing or surviving corporation; and

(¢) if the consideration payable by the Guarantor and/or the Consolidated
Subsidiarics in connection with any such transaction shall consist, in wholc or in
part, of sharcs of stock of the Guarantor (except for liabilitics 1o dissenting
sharcholders), the total number of sharcs of stock of the Guarantor having
ordinary voting power for the election of direclors issued or exchanged in
connection with, or outstanding as a result of, such transaction shall not exceed 40
percent of the total of such voting shares of the Guarantor outstanding
imimediately prior o such transaction; and

(¢) any Subsidiary acquired in, or continuing as a result of, any such
transaction shall be or forthwith become a Consolidated Subsidiary.

Lessor hereby authorizes and approves, in the event it occurs, that cerlain merger and

recorganization whereby Cooper Mcrgeico, Inc., a newly formed Ohio corporation, will be
merged into the Guarantor, and in which the Guarantor shall be the surviving company in
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the merger and becorne a wholly owned, indireet subsidiary of Cooper Industrics, 14d., a
Bermuda corporation.

(c) Dissolution. Neither the 1.cssee nor the Guarantor shall be permitied 1o be
dissolved or liquidated, except through corporate reorganization to the extent permiiled by
Section 30(d).

§)] Usc of Proceeds. The procecds of Advances by the Lessor will be used to
fund the Facility Cost. Without limiting the generality of the foregoing, no portion of the
proceeds of Advances will be uscd by the 1essor or the Guarantor (i) in connection with,
whether directly or indirectly, any tender offer for, or other acquisition of, stock of any
corporation with a view towards obtaining control of such other corporation, cxceplin a
negotiated, consensual transaction (ii) directly or indircetly, for the purposc, whether immediate,
incidental or ultimate, of purchasing or carrying any Margin Stock or (iii) for any purpose in
violation of any applicable Governmental Requirement.

(g) Compliance with 1.aws; Payment of Taxes. The L.essee and the Guarantor
will each comply in all matetial respects with applicable laws (including but not limited to
ERISA), regulations and similar requirements of governmental authoritics (including but not
limited to PBGC), except where the neeessity of such compliance is being contested in good
faith through appropriate proceedings or if failure to comply docs not, in the reasonable opinion
of the Lessce, have a Material Adverse Effect. The Lessce or the Guarantor will pay, prior to the
date on which penaltics attach thereto, all taxes, assessments, governmental charges, claims for
labor, supplies, rent and other obligations which, if unpaid, might become a lien against any parl
of the Facility or against Property of the Lessee or the Guarantor, except liabilities being
contested in good faith and against which, if requested by the Lessor, the 1.essce will set up
reserves in accordance with GAAP.

(h) Insurance. llach of the Lessce and the Guarantor will maintain {(cither in
the name of the Lessor or the Lessce or Guarantor, as applicable), with financially sound and
reputable insurance companics, insurance on the Facility in at Ieast such amounts, and with such
deductibles, and against at lcast such risks as are usually insured against in the same general arca
by companics of established repute engaged in the same or similar businesses. The Lessec or the
Guarantor will deliver or cause o be delivered to the Lessor, promplly upon request the 1.cssor,
and in any event on August 1st of cach calendar year, commencing with the first calendar yecar
commencing afler the Closing Dalc, a certificate of insurance acceptable to the Lessor (a) sctting
forth the insurance or self-insurance obtained pursuant to Section 14, includin g, without
limitation, the amounts thereof, the names of the insurcrs and the property, hazards and risks
covered thereby, that all premiums then due and payable thercon have been paid and that the
same are in full force and cffeet, that the Lessor has been named as additional insured and loss
payce, as its interests may appear, under each such policy, that such policics may not be
cancclled without at Icast 30 days prior notice to the 1.essor with an opportunity 1o curc any
default thereunder. The Lessor shatl be entitled to rely on the certificate of insurance without
further investigation of the facts and circumstances set forth thercin.
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(i) Change in Fiscal Year. The Guarantor will not change its Fiscal Ycar

without the consent of the Lessor, which consent shall not be unreasonabl y withheld,

() Mamtenance of Properiy. The Lessec shall maintain and preserve the
Facility in accordance with the requirements of this Lease. Bach of the Lessce and the Guarantor
shall, and causc cach Material Subsidiary to, maintain and preserve all of their respective
propertics and assets useful and necessary in its respective businesses in good condition, repair
and working order, ordinary wear and tcar excepted.

(k) Environmental Notices. The Lessee and the Guarantor shall furnish to the
Lessor prompt writlen notice of all Environmental Liabilitics, pending or threatened
Environmental Procecdings, Environmental Notices, Environmental Judgments and Orders, and
Environmental Releases at, on, in, under or in any way affceting the Facility or the Sile or any
adjacent property, and all facts, events, or conditions actually known to the I.cssce or the
Guarantor that could rcasonably be expected 1o lead to any of the foregoing.

(1) Environmental Matters. The Lessce, the Guarantor and the Subsidiarics
shall not, and shall not permit any Third Party to, use, produce, manufacture, process, treat,
reeycle, generale, store, dispose of, manage at, or otherwise handle, or ship or transport to or
from any of the Facility or Site any Hazardous Matcrials except for Hazardous Materials such as
cleaning solvents, pesticides and other similar materials used, produced, manufactured,
processed, treated, recycled, generated, stored, disposed of, managed, or otherwise handled in the
ordinary coursc of business or of management or maintenance of the Facility or the Site in
material compliance with all applicable Environmenta Requirements,

(m)  Lnvironmental Release. The Iessee agrees that upon the occurrence of an
Environmentat Release, except for any Environmental Release which occurred in substantial
compliance with all Enviromnental Requirements, at or on the Facility or the Site, it will act
promptly to determine the extent of, and to take appropriate reniedial action to climinate, any
such Environmental Release, whether or not ordered or otherwisc directed to do so by any
Environmental Authority.

(n) Further Assurances. The 1.essee will cure promplily any defects in the duc
cxceution and delivery by it of the Operative Documents, including this Lease. The Lessee at its
cxpense will promptly exccute and deliver to the Lessor upon request all such other and further
documents, agreements and instruments in compliance with or accomplishment of the covenants
and agreements of the Lessee in the Operative Documents, including this l.case, or to further
evidence and more fully describe the Facility or any part thereof or o correct any item that the
I.essee and the Lessor agrec constitutes an omission or error in the Operative Documents, or
more fully to slate the existing sccurity obligations sct out herein or in any of the Operative
Documents, or to perfect, proteet or preserve any Licns created pursuant to any of the Operative
Documents, or to make any recordings, 1o file any notices, or obtain any consents, required by
the terms of the Operative Documents, all as may be necessary or appropriate in connection
therewith.
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(0) Encroachments. The Facility shall be situated wholly within the boundary
lincs of the Site and shall not encroach upon any contiguous or adjoining Property (other than
thosc parts of the Site for which the Lessce has the right to locate and operate such parts pursuant
to usc or operating agreements) and the Facility shall not materially violate any other casements,

rights-of-way, licenses or other agreements affecting the Site therefor.

() Liens, Etc. on the Facility. The Lessee covenants and agrees that it shall
nol grant, create, assume or suffer to exist, any Licns upon the Facility or any part thercof, other
than Permitled 1.iens.

Q) Liens on other Assels. Neither the Lessee, the Guarantor nor any
Consolidated Subsidiary will create, assume or suffer to exist any Lien on any asset not
constituling part of the Facility (Liens on the Facility being restricted by Section 30(p)) now
ownced or hereafler acquired by it, and the Lessee shall not permit any Subsidiary 1o incur any
Debt, except:

(i) any Licn exisling on any specific fixed asset of any corporation at
the time such corporation becomes a Consolidated Subsidiary and not created in
contemplation of such cvent;

(1)  any Licn on any specific fixed assel securing Debt incurred or
assumed for the purpose of financing all or any part of the cost of acquiring or

or within 18 months afler the acquisition or completion of construction thereof;

(1i1)  any Lien on any specific fixed assct of any corporation existing at
the time such corporation is merged or consolidated with or into the 1.essce or a
Consolidated Subsidiary and not created in contemplation of such event;

(1v)  any Lien cxisting on any specific fixed asset prior to the
acquisition thereof by the Lessee, the Guarantor or a Consolidated Subsidiary and not
created in conternplation of such acquisition,

(v) Liens sccuring Debt owing by any Subsidiary 1o the Lessec or the
Guarantor;

(vi)  any Licn arising out of the refinancing, extension, rencwal or
refunding of any Debt secured by any Lien permitted by any of the forcgoing paragraphs
of this Scction 30(q), provided that (x)} such Debt is not secured by any additional assets,
and (y) the amount of such Debt sccured by any such Licn is not increased;

(vii)  Licns incidental to the conduct of its business or the ownership of
its assets which (i) do not sccure Debt and (ii) do not in the aggregate materially detract
from the valuc of its asscts or materially impair the use thereof in the operation of its
business; and
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(viii)  Pre-existing licns, namely liens (including interests existing in
{avor of a lessor under a leasc) sceuring capitalized lcase obligations and other debt of the
Guarantor, which liens were in existence on September 30, 2001; provided that pre-
existing liens shall not include any licn renewing, extending or refunding any such pre-
existing licn existing on Sceptemboer 30, 2001;

(1x)  The Guarantor or any Consolidated Subsidiary may create or sufier
to exist or renew, extend or refund any interests in favor of the United States of America
or any slate thereof or any department, agency, instrumentality or political subdivision of
any such jurisdiction to sccure partial, progress, advance or other payments pursuant to
any contract or statute or 1o sccure any Debt payable to the foregoing incurred for the
purposc of financing or refinancing all or any part of the purchasc price or cost of
constructing or improving the property subject to such interests, including without
limitation interests to sccure Debt in respect of any pollution control, industrial revenuc
bond or similar type of financing;

(x) Licns which are incidental to the purchase or sale of marketable
securitics and which sccure obligations not exceeding 10% of the Net Worth of
Guarantor; and

(xi)  Liens, not otherwise permitied by the forcgoing provisions of this
Section, securing Iebt not exceeding two percent of the Net Worth of Guarantor in
principal amount at any onc timc outstanding.

(1) Indebtededness. The Guarantor and the Consolidated Subsidiarics may
incur, create, assume or suffer to exist any Debt provided that the Company shall at no time
permit Debt of the Company and the Consolidated Subsidiaries, determined on a consolidated
basis, 1o cxceed 60 percent of Total Capitalization.

(s) More Restrictive Covenants. Should the Guarantor, while this Agrecment
is in effcet, issuc any Debt pursuant o a loan agreement, credit agreement, note purchasc
agreement, indenture or other similar instrument, which instrument includes financial covenants
or rights of inspection other than those sct forth herein or in any of the other Operative
Documents, the Guarantor shall promptly so notify the Lessor and, if the Lessor shall so request
by written notice 1o the Guarantor (afler a determination has been made by the Lessor that any of
the above-referenced documents or instruments ¢ontain any financial covenants or rights of
inspection which are more favorable than any of the provisions set forth herein), the Lessee and
the Lessor shall promptly amend this Agreement to incorporate some or all of such financial
covenants or rights of inspection, in the discretion of the Lessor, into this Agreement and, to the
cxtent necessary and reasonably desirable to the Lessor, into any of the other Opcerative
Documents, all at the election of the Lessor.

Scction 31, Miscellancous.

(a) Entirc Agreement. THIS LEASE AND THE OTHER OPERATIVE
DOCUMENTS EMBODY THE ENTIRE AGREEMENT AND UNDERSTANDING BETWEEN THE 1LESSEL
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AND THE LESSOR AND SUPERSEDE ALL OTHER AGREEMENTS AND UNDERSTANDINGS BETWEEN
SUCH PARTIES RELATING TO THE SUBJECT MATTER HEREOF., FHIS WRITTEN 1.1ASK AND THE
OTHER OPERATIVE DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES
AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMI'ORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS BETWEEN THIL PARTIES,

(b) Interpretation. Captions and section headings appearing herein are
included solely for convenicnce of reference and arc not intended to affect the interpretation of
any provision of this I.case,

(c) Goverping Law. THIS LEASE AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HERETO RELATING TO THE FACILITY SHALL
BE GOVERNED BY AND INTERPRETED IN ACCORDANCE WITI THHE LAWS OF
THE STATE OF GEORGIA, BUT EXCLUDING ALL CONFLICT-OF-LAWS RULES;
EXCEPT TO THE EXTENT THAT TIIE LAWS OF THE STATE OF MISSISSIPYP)
MANDATORILY APPLY.

(d) No Third Party Beneficiarics. Nothing in this Leasc, express or implicd,
shall give to any Person, other than the pattics hereto and their respective successors and
permitled assigns, any benefit or any legal or cquitable right, remedy or claim under this Lcase
including, without limitation, under any provision of this Lease regarding the priority or
application of any amounts payable hercunder.

all of which taken together shall constitute onc and the same instrument and any of the parlics
hereto may exccute this Lease by signing any such counterpart.

(c) Counterparts. This Lease may be excculed in any number of counterparts,

(f) Waiver of Jury Trial. EACH OF THE PARTIES HHERETO WAIVES,
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT TO
A TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO ENFORCE ORTO
DEFEND ANY RIGHTS UNDER TIHS LEASE OR UNDER ANY AMENDMENT,
INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHIICH MAY IN
THE FUTURE BE DELIVERED IN CONNECTION HEREWITH OR THEREWITIH OR
ARISING FROM ANY RELATIONSHIP EXISTING IN CONNECTION WITH THIS
LEASE, AND AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE
TRIED BEFORE A COURT AND NOT BEFORE A JURY.,

(2) Invalidity. In the event that any onc or more of the provisions contained in
this Lease shall, for any reason, be held invalid, illegal or unenforceable in any respect, such
invalidity, illegality or uncnforceability shall not affect any other provision of the 1 easc.

) Usury. Notwithstanding anything to the contrary contained in this lcase
or any of the Opcrative Docoments, the amounts which the Lessce is obliged to pay pursuant to
this Lease and the other Operative Documents, and the amounts which the Lessor is entitled to
reecive pursuant 1o this Lease and the other Operative Documents, are subject fo the following
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limitations. 1t is the intention of the partics hereto that the Lessor shall conform strictly to usury
laws applicable 1o it. Accordingly, if the transactions contemplated hereby would be usurious as
to the Lessor under laws applicable to (including the taws of the United States of America and
the state where their respective main offices arc located or any other jurisdiction whose laws may
be mandatorily applicable to the Lessor notwithstanding the other provisions of this 1.case), then,
in that event, notwithstanding anything to the contrary in this Leasc or in any other Operative
Document, it is agreed as follows: (i) the aggregate of all consideration which constitutes
intcrest under law applicable to the Lessor that is contracted for, taken, reserved, charged or
reccived by the Lessor under this Lease or under any of the other aforesaid Operative Documents
or other agreements or otherwisce in connection with this 1ease shall under no circumstances
exceed the maximum amount allowed by such applicable law, and any excess shall be cancelled
automatically and if theretofore paid shall be credited by the 1.essor on the amounts paid by the
Lessce, 1o the extent that the obligations with respect thereto shall have been or would thereby be
paid in full, refunded by the Lessor to the Lessce and (i) in the event that any amounts hereunder
become due and payable prior to the regularly scheduled maturity (whether by reason of the
occurrence of a Cancellation Event or a Termination Event or otherwisce, or in the event of any
required or permitted prepayment), then such consideration that constitutes interest under law
applicable to the Lessor may never include more than the maximum amount allowed by such
applicable law, and cxcess interest, if any, provided for in this 1.case or otherwisc shall be
cancelled automatically by the Lessor as of the date of such prepayment and, if theretofore paid,
shall be credited by the Lessor on the amounts payable hercunder (or, 1o the extent that the
amounts payable hereunder shall have been or would thereby be paid in full, refunded by the
Lessor 1o the Lessee). All sums paid or agreed 1o be paid to the Lessor for the use, forbearance
or detention of sums due hercunder shall, to the extent permitted by law applicable to the Lessor,
be amortized, prorated, allocated and spread in equal parts throughout the full term of this lcase
until payment in full so that the rate or amount of interest on account of any amounts payable
hercunder does not exceed the maximum amount allowed by such applicable law. If at any time
and from time to time (i) the amount of Rent or yield payable to the Lessor on any date shall be
computed at the Highest Lawful Rate applicable to the Lessor pursuant to this Section 31(h) and
(ii) in respect of any subsequent Rent computation period the amount of Rent otherwise payable
1o the Lessor would be Iess than the amount of Rent payable to the 1.essor computed at the
Highest Lawful Rate applicable to the Lessor, then the amount of Rent payable to the Lessor in
respeet of such subsequent Rent computation period shall continue to be computed at the Highest
Lawful Rate applicable 1o the Iessor until the total amount of Rent payable to 1.essor shall equal
the total amount of Rent which would have been payable to the 1.essor if the total amount of
Rent had been computed without giving cffeet to this Section 31(h).

(1) Time of the lissence. Time is of the essence in connection with the
payment of Rent and all other amounts payable hereunder and the performance of the Lessce's
other obligations hercunder.

() Indenmnification.

(1) The Lessee agrees, in addition to any other indemnity obligations
sct forth in any Operative Document, to indemnify and save harmless, the Lessor and any
of its successors and assigns (other than a Third Party purchaser of the Facility at a salc
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pursuant to Scetion 15(a)(i1)(B)(2) and Scction 16), and its of] ficers, dircctors,
incorporators, sharcholders, cmployecs, agents, pariners, altorneys, affiliates and servants
(individually an "Indemnificd Parly"” and collectively the "Indemnified Partics") from and
against all liabilities, Licns, Taxcs, losses, obligations, claims, damages (including,
without limitation, penaltics, fincs, courl costs and administrative service fecs), penallics,
demands, causcs of action, suits, proceedings (including any investigations, litigation or
inquirics), Judgments, sums paid in scltlement of claims, and costs and expenses of any
kind or nature whatsoever, including, without limitation, reasonable altorneys' fees and
cxpenses and all other expenses incurred in connection with investigating, defending or
preparing to defend any causc of action, suit or proceeding (including any investigations,
litigation or inquirics) or claim which may be incurred by or asserted against or involve
any of them (whether or not any of them is named as a parly thereto) as a result of,
arising dircctly or indirectly out of or in any way related 1o (A) any actual or proposed
use by the Lessee of the amounts funded as Facility Cost, (B) any other aspect of this
L.case and the other Operative Documents, (C) the operations of the business of the
Lessec, (ID) the failure of the Lessee or any of its contractors, employces, agents,
licensecs, representatives or any other Person for whose conduct the Company is
responsible in connection with this 1.casc, any Related Contract or under any Opcrative
Document (individually and collectively, as the context shall require, the “Company
Agents”) to comply with any Governmental Requirement in connection with the
purchase, design, construction, manufacture, cn gincering, assembly, installation, use,
operation or ownership of the Facility or any part thereof, (B) the breach of any
representation ot warranty set forth herein regarding Environmental Laws, (F) the failure
of the Lessee as agent for the Lessor under the Agency Agreement to pay any amount
required to be paid hereunder or to acquite, in the name of and on behalf of the | .C880T,
good fee simple title to the Site and good title 1o the Improvements, (G) the failurc of the
Lessee (dircetly or by any of the Company Agents) to perform any obligation herein
required to be performed pursuant to Environmental Laws, or any act or omission which
occurred or will occur at any prior or subsequent time, or any condition or state of facts in
existence al any prior or subsequent lime relating in any way to the Facility the failure of
which gives rise to any liability or obligation under any Environmental Requirement or
gives rise {o any Environmental Damagges, (1) the Lessec's ownership and leasing of the
Facility or any part hereof pursuant to this 1.case, (1) the sale of the Facility cither to the
Lessce or any other Person pursuant to the provisions of this Leasc, (J) all acts or
omissions of the Lessce, any Company Agent or any Sublessee, (K) any Imposition,
Lien, Judgment, tax, or other payment owing inrespeel of any part of the Facility or
which the Lessee is obligated to discharge or pay to any Person, (1.) any action ot
omission of the Lessce or any Company A gent pursuant 1o, or breach of or failure to
perform under, the Agency Agreement, (M) any injury o, or death of, any Person, or
damagc to or loss of Property to the extent not reimbursed by insurance prior to the
Indemnificd Party having to make any payment in respect thereof, or any other thing
occurring on or resulting from activitics invelving the Facility or any part thercof, (N) the
renovation, construction, leasing, subleasing, operation, occupancy, possession, use or
non-use by the Iessce (whether in its individual capacity or as Acquisition Agent for the
Lessor) of the Facility or any part thereof, or the condition of the Facility or any part
thereof, (0) any Default or Event of Default under this Lease, (P) any act or omission of
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the Lessee or its agents, contraclors, licensces, Sublessces, invitees, representatives, other
Company Agents or any other Person on or relating to, or in connection with, the
ownership, renovation, construction, leasing, subleasing, operation, management,
maintenance, occupancy, possession, usc, non-usc or condition of the Facility or any part
thereof, (Q) performance of any Jabor or services or furnishing of any matcrials or other
Properly in respect of the Facility or any part thereof, (R) any permitted contest referred
to in Section 13, (8) any claims for patent, trademark, trade name or copyright
infringement or (') any violation by the Lessec of any Operative Document or any
Related Contracts or any other contract or agreement to which the Lessee is a party, or of
any Insurance Requirement, in each case affecting any Indemnified Party, of the Facility
or any part thereof or the ownership, operation, occupancy, possession, use, Non-usc or
condition thereof, in cach casc regardless of the acts, omissions or negligence of any
Indemnificd Party, it being the intent of the Lessee to indemnify the Indemnified Partics
for their own negligent acts or omissions (other than gross negligence or willful
misconduct) in connection with any of the foregoing (collectively, the "Indemnificd
Risks"); provided, however, that no Indemnified Party shall be entitled to indemnity (or
any other payment or reimbursement) for any Indemnified Risks 1o the extent such
Indenmnificd Risks result from or arisc out of one or more of the following: (1) any
representation or warranty by such Indemnified Party in the Operative Documents being
incorreet; (2) the willful misconduct or gross negligence of such Indemnified Party; (3)
the failure on the part of the Lessor to distribute in accordance with this Lease any
amounts reecived and distributable by it hercunder; (4) any claim for economic losscs
based upon the rate of return under this Lease and (5) for any risks arising from any third-
parly damage claims arising from acts or omissions occurring during the Acquisition
Period.

(i) Il any causc of action, suit, procceding or claim arising from any of
the foregoing is brought against any Indemnified Party, whether such action, proceeding,
suit or claim shall be actual or threatened, or in preparation therefor, the Lessce will have
the right, at its expense, 1o assume the resistance and defense of such cause of actlion, suit,
proceeding or claim or cause the same to be resisted and defended; provided that such
Indemnificd Party shall be entitled (but not obligated) to participate jointly in such
defense, in which casc such Indenmified Party will be responsible for its own legal fees
or other expenses, if any, related to such defense incurred subsequent to the joint
participation by such parly in such defense. Notwithstanding the foregoing, if any
Indemnified Party shall have been advised by counsel chosen by it that there may be one
or more legal defenses available to such Indemnified Party that are different from or
additional to thosc available to the 1.cssce, the Indemnificd Party may assume the defense
of such action and the Lessce agrees to reimburse such Indemnified Party for the
reasonable fees and expenses of any counsel retained by the Indemnified Party. The
Lessce may settle any action which it defends hereunder on such terms as it may deem
advisable in its solc discretion, subject to its ability promptly to perform in full the terms
liability or wrongdoing on the part of any Indemnified Party without the prior writien
consent of such Indemnified Party. No Indemnified Parly may seck indemnification or
other reimbursement or payment, including attorneys' fees or expenses, from the Lessee
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for any causc of action, suit, proceeding or claim sctiled, compromised or in any way
disposed of by the Indemnified Party without the Lessce's prior written consent, which
will not be unreasonably withheld.

(i) The obligations of the Iessee under this Section 31(j) shall survive
the expiration or any termination of this I.case (whether by opcration of law or otherwisc)
and the payment of amounts owed by the l.essce under this Lease and the other Opcrative
Documents for a period of 10 years; provided, however, notwithstandin g the foregoing,
that (1) the obligations of the Lessee under this Section 31(j) shall be limited to events
occurring prior to the sale of the Facility as permitled hereunder and (2) no Third Party
purchascr of the Facility at a sale pursuant to Section 15(a)(ii)}(B)(2) and Scction 16 shall
be entitled to the benefits of this Section 31 or be an Indenmificd Party hereunder,

(iv)  Upon demand for payment by any Indenmified Parly of any
Indemnified Risks incurred by it for which indemnification is sought, the Lessec shall
pay when due and payable the full amount of such Indemnificed Risks to the appropriate
party, unless and only so long as: {A) the Lessee shall have assumed the defense of such
action and is diligently prosecuting the same; (13) the 1.cssee is financially able to pay all
its obligations outstanding and asscried against the Indemnified Party at that time,
including the full amount of the Indemmnified Risks; and (C) the Lessec has taken all
action as may be rcasonably neeessary (o prevent (1) the collection of such Indemnificd
Risks from, or the assertion of any Licn in respect thercof against, the Indemmified Party;
(2) the sale, forfeiture or loss of the Facility or any part thereof during such defense of
such action; and (3) the imposition of any civil or criminal liability for failure to pay such
Indemnificd Risks when duc and payable.

(v) The Lessee acknowledges and agrees that, subject to the
limitations contained in clausc (i), its obligations under this Section 31 (j) arc intended to
include and extend to any and all liabilitics, Licns, Taxcs, losscs, obligations, claims,
damages (including, without limitation, penaltics, fines, court costs and administrative
service fecs), penaltics, demands, causes of action, suits, proceedings (including any
investigations, litigation or inquiries), ludgments, sums paid in scltlement of claims, cosls
and expenses (including, without limitation, response and remediation costs, stabilization
costs, encapsulation costs, and treatment, storage or disposal cosls), imposed upon or
incurred by or asserted at any time against any Indemnificd Party (whether or not
indemnificd against by any other party) as a result of, arising direetly or indireetly out of
or in any way related to (1) the treatment, storage, disposal, generation, usc, transport,
movement, presence, release, threatened release, spill, installation, sale, cmission,
injection, leaching, dumping, cscaping or sceping of any alleged hazardous substance or
material containing or alleged to contain hazardous substance al, under, onto, above,
within or from the Facility or any part thereof; (2) the violation or alleged violation of
any Environmental Requirements_relating 1o or in connection with Facility or any part
thereof or any acts or omissions thereon or relating thereto; (3) all other federal, state and
local Jaws designed to proteet the environment or persons or property therein, whether
now cxisting or hereinafter cnacted, promulgated or issued by any Governmental
Authority relating to or in connection with the Facility or any part thereof or any acts or
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omissions thercon or relating thereto; (4) the Lessee’s failure to comply with its
obligations under Section 7; and (5) any abandonment of any of the Facility or any part
thereof by the Lessec.

(vi)  Without limiting the generality of the foregoing provisions of this
Section 31()), the Lessce agrees 1o pay or reimburse, promptly upon demand, and protect,
indenmnify and save harmlcss, the Lessor, following the occurrence of a Termination
Event, from any action by any Sublessce or other owner of an interest in the Facility or
any parl thereof (other than a Co-Lessec) which causcs the Lessor any delay in exercising
its remedices, or results in the reduction of the Lessor's remedies hereunder.

(vii)  In casc any action shall be brought against any Indemnificd Party
in respeet of which indemnity may be sought against the 1.essce, such Indenmified Party
shall promptly notify the Lessec in writing, but the failure to give such prompt notice
shall not rclicve the Lessce from liability hereunder, except to the extent the essce is
prejudiced by such failure.

(k) Confidentiality. The 1essor agrees to excreise commercially reasonablc
cfforts to keep any information delivered or made available by the Lessce to it which is clearly
indicated or stated to be confidential information {or when the circumstances under which such
information is delivered or when the content thereof would causc a reasonable person to believe
that such information is confidential), confidential from anyone other than Persons employed or
retained by such Party who arc or arc expected to become engaged in evaluating, approving,
structuring or administering the Advances or the Operative Documents (such Persons to likewisc
however, that nothing herein shall prevent the Lessor from disclosing such information (1) upon
the order of any court or administrative agency, (ii) upon the request or demand of any
regulatory agency or authority having jurisdiction over the 1.essor, (iii) which has been publicly
disclosed, (iv) to the extent reasonably required in connection with any litigation to which the
Lessor or its affilialcs may be a party, (v) to the extent reasonably required in connection with
the exercise of any remedy hereunder, (vi) to the Lessor's legal counsel and independent auditors,
(vii) to any actual or proposed assignee or participant in all or part of its rights hereunder which
disclosure of any such confidential information be required by virtue of clause (ii), (iii) or (iv) of
the immediately preceding sentence, the Lessor shall, to the extent permitted by law, promptly
notify the Lessce of same so as to allow the Lessce to scek a protective order or 1o take any other
appropriate action; provided, further, that the Lessor shall not be required to delay compliance
with any directive o disclosc beyond the last date such delay is legally permissible any such
information so as to allow the Lessee 1o effect any such action.

(h No Waiver; Remedics. No failure on the part of the Lessor 1o exercise,
and no delay in exercising, any right hercunder or under any other Operative Document shall
operate as a waiver thereof; nor shall any single or partial exercisc of any right hereunder or
under any other Operative Document preclude any other or further exercise thereof or the
excereise of any other right. The remedies herein provided are cumulative and not exclusive of
any remedics provided by law,
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(m)  Right of Sct-Off. The l.essee agrees that, in addition to (and without
limitation of) any right of setoff, bankers' lien or counterclaim the Lessor may otherwise have,
the Lessor shall be entitled, at its option, to offsct balances held by it or any of its affiliates for
the account of the Lessec at any of'its or their offices, in Dollars or in any other currency, agains
any of the obligations of the Lessee now or hereafler existing under this Iease or any other
Operative Document which are not paid when duce (regardless of whether such balances are then
duc to the Lessec) and cach such affiliate is hereby irrevocably authorized 1o permit such offsct,
in which case the Lessor shall promptly notify the Lessee thereof, provided that the 1.essor's
failure to give such notice shall not affect the validity thereof.

(n) References. The words "herein,” "hercof,” "hereunder” and other words of
similar import when uscd in this Lease refer to this Leasc as a whole, and not to any particular
article, scction o1 subsection. Any reference herein to an Article or Section shall be deemed to
refer to the applicable Article or Section of this Lease unless otherwise stated herein. Any
reference herein to an exhibit or schedule shall be deemed to refer to the applicable exhibit or
schedule attached hereto unless otherwise stated herein.

(0) Successors; Survivals. This 1.case shall be binding upon and inure to the
benefit of the partics hereto and their respective successors and permitied assigns. The
obligations of the Lessec under Section 4(g), Scction 27, and Section 31(j) shall survive the
repayment of the Rent and all other obligations of the 1essee 1o the 1essor under this l.ease and
the other Operative Documents and the termination of the Commitments.

(p) Captions. Captions and scction headings appearing herein are included
solely for convenience of reference and are not intended 1o affect the interpretation of any
provision of this lLcase.

(q)  Characterization.

The parties hereto intend that for all purposes under GAAP, this Lease be treated, classified and
reported as an operating lease under Financial Accounting Standard 13 and all related
pronouncements. In order to protect the rights and remedics of the Lessor following a Default,
an Event of Default, any other Cancellation Event or a Termination Event, and for the purposes
of Federal, state and local income and ad valorem taxes, Title 15, Scction 18A of the United
States Code (Hart-Scott-Rodino Act), commercial law and Title 11 of the United States Code (or
any other applicable Iederal, state or local insolvency, reorganization, moratorium, fraudulent
conveyance or similar law now or hereafler in effect for the relief of debtors), the parties herelo
intend that (i) this Lcasc be treated as the repayment and sccurity provisions of a loan by the
Lessor to the L.essce in the amount of the Facility Cost, (ii) all payments of Basic Rent,
Supplemental Rent, the Final Rent Payment and the Termination Value be treated as payments of’
principal, interest and other amounts owing with respeet to such Joan and (iii) the Lessee be
treated as entitled to all benefits of ownership of the Facility or any part thereof. In addition, the
partics acknowledge that afler payment in full of the Rent and all other obligations of the Lessee
1o the Lessor under this Leasc and the Operative Documents, any remaining proceeds of the
Facility shall be distributed to the lessee.
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IN WITNESS WIHEREQF, the partics have caused this 1.case 1o be exceculed by
their respective officers thereunto duly authorized as of the date first above writien.

LESSEE:

COOPER LIGHTING, INC.

)%/ e

By K’ L/“
Title: CLip {f”;,(

)
4 [N
Notice Address:

Cooper Lighting, Inc.

1121 1lighway 74 South
Peachtree City, Georgia 30269
Telephone: 770-486-4800
Telecopicr: 770-486-480]
Attention: Robert Marta

With a copy to:

Cooper Industrics, Inc,
600 Travis, Suite S800
1ouston, Texas 77002
Atlention: Treasurer
Telephone: 713-209-8400
Telecopier: 713-209-8983
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STATE OF X ¢
COUNTY OF ( Ou@ie..

1, y\' an 7. Prakleyy , 8 Notary Public of the State and County aforesaid do
hercby certlfy that J:{Qh(‘H "Y e _personally appeared before me this day and
acknowledged that he is \/\(f ¢ 51d€;\& of COOPER LIGHTING, INC., a
Delaware corporation, and that by authority duly glvcn and as the act of the corporation, the
foregoing instrument was signed in its name by him/her.

\/mn (mo% i

Notary Public

s

M ""\- St ‘I.\'t R

!‘ "’ ! o -.i‘:-'. A

My commission CX[)]I‘CS f \ . L
J M.&f_}_&_ e -:.

vt
[NOTARIAL SEALJ/ .. " Ot

"-\ apiy
‘z:‘:G' ‘1 U’

T

, '\ o
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WACHOVIA CAPITAL INVESTMENTS, INC.

as l.essor

By:

Title? <,

Funding Officc and Notice Address:

Wachovia Capital Investments, Inc.
101 North Cherry Street
Winston-Salem, NC 27150
Attention: Jonathan . Head
Telecopier: 336-735-00061
Conlirmation: 330-735-06052
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COUNTY OV 204, (// ‘

1, :jﬂ f-?/")/-f //] . 'u/(f'-’/’/// D a Notary Public of the State and County aforesaid do
hereby certify that /(J YAy AW // ~ peysonally appeared before me this day and
acknowledged that he ts <, i Lo foaimbone of WACHOVIA CAPITAL
INVESTMENTS, INC., a corporation organized and existing under the laws of the State of
Georgia, and that by authority duly given and as the act said corporation, the forcgoing
mstrument was signed i its name by him/her.

74
WITNESS my hand and official stamp or scal, this J/%&-dﬁy of December, 2001,
Cﬂ/ & Y a )4///}:»'-//44 -
wotary Public

Notary Public, DoKalt County, Goorgla
My comnussion ,-%‘H‘ER,_ I V3.
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Defined Terms

The following terms shall have the following meanings (all terms defined in the singular to have
the same meanings when usced in the plural and viee versa):

"Acquisition Agent": l.essece, in its capacily as Acquisition Agent for the Lessor
under the Ageney Agrecment.

"Acquisition Date": as defined in Scction 28(¢)(1) of the Lease,

"Acquisition Period™ the period from the Closing Date to the date which is the
carliest of (i) 60 days afier the Closing Date, (ii) the date the Commitment has been fully funded
and (ii1) the date the Lessce notifies the Lessor that all of the Additional Equipment which it
desires 1o have included under the 1.easc has been acquired.

"Additional Lquipment™: any other equipment purchased during the Acquisition
Period with Advances for adding 1o the Lease pursnant to Section 28(c) thereof,

"Adjusted LIBO Rate": with respect to any Rental Period (or 2 consceutive
Rental Periods, if so selected by the l.essce as sct forth in the definition of 1.1BO Raie), a rate per
annum ¢quat to the quotient obtained (rounded upwards, if necessary, to the next higher 1/100th
of 1%) by dividing (i) the applicable 1LIBO Ratc for such Rental Period or 2 consecutive Rental
Periods, if applicable, by (ii) 1.00 minus the Furodollar Reserve Percentage.

"Advance Notice™: as defined in Scction 3(b) of the Leasc.

pursuant to Scction 2(a) of the Leasc in an aggregate principal amount not to exceed the
Commitment; and individually, any such Advance madc by any of them, as the context shall
require.

"Affiliate": with respect o the Lessee or the Guarantor, (i) any Person that,
dircetly or indirectly, through one or more intermediarics, controls the Lessce or the Guarantor (a
"Controlling Person), (ii) any Person (other than the Lessee or the Guarantor or a Subsidiary)
which is controlled by or is under common control with a Controtling Person, or (ii1) any Person
{other than a Subsidiary) of which the Lessce or the Guarantor owns, directly or indirectly, 20%
of more of the common stock or cquivalent equity interests. As used herein, the term "control”
mcans the possession, dircctly or indireetly, of the power to direct or cause the direction of the
management or policies of a Person, whether through the ownership of voting securitics, by
contract or otherwise,

Agreement, of even date with the Lease, between the Lessor and the Lessee, as the Acquisttion
Agent, as amended, supplemented or otherwise modified from time to time.
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"Applicable Margin": With respect to Basic Rent calculated on the basis of the
Adjusted LIBO Rate or Modified Adjusted 1.1BO Rate, a ratc per annum equal 1o 1.25%.

"Applicablc Permit”: any Permit that is or may be nceessary 10 own, renovale,
construct, install, start-up, test, maintain, modif ¥y, expand, remove, opcerate, lcasc or use all or any
part of the Facility (including, without Jimitation, the Site or any busincss conducted on or
related to the Facility or the Site) in accordance with the Opcrative Documents, and the failure to
obtain or maintain which, in the reasonablc opinion of the l.essee, would have a Material
Adverse Effect.

"Approved Appraisal”: any appraisal, ordered by the Lessor, but at the Lessee's
cosl, from an appraiscr or appraiscrs reasonably acceptable to the Lessor, which: (i) complics
with Title X1 of the Financial Institutions Reform, Recovery and Enforcement Act of 1 989, as
amended, 12 U.S.C, 3331, cl seq., and The Regulations and Statements of General Policy on
Appraisals promulgated by the Federal Deposit Insurance Corporation, 12 C.F.R. Part 32, as
amended, (ii) is performed by a state-certificd real cstate appraiscr cerlified under the laws of any
State, (iii) reflects the Market Value of the Facility on an "as completed"” basis, and (iv) estimates
the Market Value of the Facility as of the expiration of the Basic Term,

"Authorized Officers™: relative to the Lessce, the officers whosc sighatures and
incumbeney shall have been certified to the Lessor in a certificate certificd by its Secretary in
form and substance satisfactory to the 1essor that are authorized 1o si gn the 1.easc and the other
Operative Documents to which the Lessce is a party and, until replaced by another Authorized
Officer duly authorized for that purpose, 1o act as its respective representative for the purposes of
sighing documents and giving notices and other communications in connection with the 1.casc
and the Opcrative Documents to which it is a party.

"Banking Authority": as defined in Scction 27(b} of the 1.casc.

“Basc Rate": for any day, (he rate per annum cqual to the higher as of such day of
(1) the Prime Rate, and (ii) onc-half of one pereent above the Federal Funds Rate. For purposcs
of determining the Base Rate for any day, changes in the Prime Rate shall be effective on the
date of each such change.,

"Basic Rent": with respect to any Rental Period, the amounts payable as Basic
Rent for such Rental Period pursuant to Section 4(a) of the 1.easc.

"Basic Term": with respeet to the 1easc, and subjcct to the terms and conditions
set Jorth therein and in the other Operative Documents, the period commencing on the last day of

the Acquisition Period and ending on the earlicr to occur of (1) the Option Date, (ii) the
Cancellation Date, or (iii) the Scheduled Lease Termination Date.
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"Busimess Day™: (a) for all purposcs other than as covered by clause (b) below,
any day except Saturday, Sunday or other day on which commercial banks in Atlanta, Georgia
are authorized or required by law or other government action to close, and (b) with respect to all
notices and determinations in conncction with Rental Periods, and payments of Basic Rent, any
day that is a Business Day described in clause (a) above and that is also a day for trading by and
between banks in the London interbank eurodollar market.

"Cancellation Date": as defined in Section 15(b) of the 1.case,
"Cancellation Event™: as defined in Section 15(b) of the Lease, and shall include
a Loss Event.

"Capitalized Bxpenses™: all acquisition, design and installation costs and all Icgal,
architectoral, enginecring and other professional fees and expenscs, brokcrage fecs, appraisal
fees, environmental assessment fees, title insurance, survey expenses, morlgage recording fecs
and taxes, intangibles taxes, yicld maintenance costs and other "sofl costs" of a nature ordinarily
and reasonably incurred in connection with the acquisition, design, cngineering, construction,
assembly, installation, testing, improvement and completion of property substantially similar to
the Facility (including soft and hard costs previously incurred as mutually agreed and all Basic
Rent (as defined below), Commitment Fee and other foes, in cach case to the extent accrued and
unpaid prior to the last day of the Acquisition Period. "Capitalized Expenses” shall not include
fixtures, furniture or equipment included in, attached 1o or otherwise relating to the Site or the
Facility.

"Capital Stock™: mcans any nonredeemable capilal stock, membership interests or
parinership interests of the Borrower or any Consolidated Subsidiary (to the extent issued 1o a
Person other than the Borrower), whether common or preferred.

"Casualty Occurrence”: any of the following cvents in respect of the Facility, (i)
any material loss of the Facility or material loss of use thereof which docs not constitute a Loss
Event, or (ii) the condemnation, confiscation or scizure of, or requisition of title 1o or use of, any
material part of the Facility which action docs not constitute a Loss Iivent.

"CERCI.A": the Comprehensive Environmental Response Compensation and
Liability Act, 42 U.S.C. § 9601 cl.scq. and its implementing regulations and amendments.

"CERC1S": the Comprchensive Environmental Responsc Compensation and
L iability Inventory System established pursuant to CERCLA.

"Change of Control": the carlicr of (i) the datc of public announcement, or a
filing with the Sccurities and Exchange Commission of the Sccurities and Exchange Act of 1934
as amended, (the "1934 Act™), by an Acquiring Person (o the cffeet that such Acquiring Person
has become such or (ii) the determination by the Guarantor that an Acquiring Person has become
such; "Acquiring Person shall mcan any Person who, or which, together with all Affiliates and
Associates of such Person, shall be the Beneficial Owner of Voling Stock constituting a
Controlling Block; "Person” shall mean any individual, firm, corporation or other entity;

]
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"Affiliate" and "Associatc" shall have the respective meanings ascribed 1o such terms in Rule
12b-2 of the General Rules and Regulations under the 1934 Act, as in ¢ffcct on the date of the
L.easc; "Beneficial Owner” shall have the meaning ascribed to such term in Rule 13d-3 of the
General Rules and Regulations under the 1934 Act, as in cffect on the date of the Leasc;
"Controlling Block" shall mcan a number of shares of Voling Stock which possess more than 50
pereent of the aggregate voling power of Voting Stock then outstanding; and "Voting Stock”
shall mean all securitics of the Guarantor or any entitling the owner or holder thereof to vote for
the clection of dircctors of the Guarantor, other than upon the happening of a default or
contingency.

"Change of 1.aw": as defined in Scction 27(b) of the 1.case.
"Closing Datc™: December 3, 2001,

"Code™: the Internal Revenue Code of 1986, as amended, and any successor
Federal tax code.

"Collateral": as defined in Scetion 26 of the Lease.

"Co-l.essee™: as defined in Scction 21(b) of the Lease.

"Commitment™: an amount equatl to the Lessor's Commitment set forth on the
sighature page of the Lease (or in an assignment executed by the Lessor pursuant 1o Scction
21(d) of the Lease), as it may be reduced at the request of the Lessee in accordance with Scction

3(c) of the Lease,

"Commitment Fee": as defined in Scction 4(b) of the 1.¢casc.

"Commitment Fee Rate": a rate per annum cqual to 0.25%.

"Consolidated Subsidiary": a Subsidiary, the accounts of which are customarily
consolidated with those of the Guarantor for the purpose of reporting 1o stockholders of the
Guarantor or, in the casc of a recently acquired Subsidiary, the accounts of which would, in
accordance with the Guarantor's regular practice, be so conselidated for that purpose.

"Controlled Group”: all members of a controlled group of corporations and all
trades or businesses (whether or not incorporated) under common control which, together with
the Guarantor, are treated as a single cmployer under Section 414 of the Code.

"Debt": at any time obligations under capitalized leascs and debi created, issued,
guaranteed (whether directly, or indirectly by way of agreement, contingent or otherwise, to
purchase, to provide funds for payment, to supply funds to or otherwise invest in the debtor, or
otherwise to assure the creditor against loss), incurred or assumed for money borrowed or for the
deferred (for 91 days or more) purchase price of property or services purchased, excludin g,
however, accounts payable (other than for borrowed money or for such deferred purchasc pricc)
and accrued expenses incurred in the ordinary course of business, provided that the same are not
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overdue in a material amount of, if overdue, are being contested in good faith and by appropriate
procecdings,

"Deed of Trust”: as defined in Scction 26 of the 1.ease,

"Default": any condition or cvent that constitutes an Event of Default or that with
the giving of notice or the lapse of time or both would, unless cured or waived, become an Hvent
of Default.

"Default Rate”: with respeet 1o any amount payable under the Lease or under any

of the other Operative IDocuments on any day, the sum of 2% plus the Adjusted LIBO Ratc or
Modificd Adjusted 1.1BO Rate, as then in effect.

"Dollars” and "§": dollars in lawful currency of the United States of America.

“Invironmental Assessment™: collectively, a Phase 1 investigation conducted by
an independent engincering firm reasonably acceptable to the Lessor in scope and substance
satisfactory to the Lessor and in any event satisfying the minimum standards set forth in ASTME
1527-00, and, if recommended in or indicated by the Phase 1 environmental report, a Phase 2,
environmental soil iest or other environmental report or reports, reflecting compliance of the
Jacility in all material respects with all applicable Environmental Requirements.

"Fnvironmental Authority": any forcign, federal, state, local or regional
Governmental Authority that exercises any form of jurisdiction or authority under any
Environmental Requirement,

"Environmental Authorizations": all licenses, permits, orders, approvals, notices,
rcgistrations or other legal prerequisites for conducting the business of the Lessor, the Guarantor
or any Subsidiary, or for the uscs and activitics of, on or relating to the Facility, required by any
Environmental Requircment.

"Environmental Damages”: any and all claims, losscs, costs, damages, penallics
and expenses which are incurred at any prior or subsequent time as a result of the existence or
release of Hazardous Materials upon, about or beneath the Facility or migrating or threatening to
migrate to or from the Facility, or the exislence of a violation of Environmenial Requirements
perlaining to the Facility, regardless of whether the existence of such 1azardous Materials or the
violation of Environmental Requirements arosc prior to the present ownership or operation of the
Facility,

way associaled with any Environmental Requirements, whether or not entered upon consent or
writlen agreements with an Environmental Authority or other entity arising from or in any way
associated with any Envirommental Requirement, whether or not incorporated in a Judgment,

"Environmental Liabilitics": any liabilitics or Licens, whether acerued, contingent
or otherwise, arising from and in any way associated with any Environmental Requirements.
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"Linvironmental Notices”: notice from any Environmental Authority or by any
other Person, of possible or alleged noncompliance with or liability under any Environmental
Requirement, including without limitation any complaints, citations, demands or requests from
any Environmental Authority or from any other person or entity for correction of any violation of
any Environmental Requirement or any investigations concerning any violation of any
Environmental Requirement.

"Environmental Proceedings": any judicial or administrative proceedings arising
from or in any way associated with any Environmental Requircment.

"Environmental Release™ any actual or threatened relcase defined in CERCLA
or under any state or local environmental law or regulation.

"Environmental Requirements”: any statue, rule, regulation, ordinance, permit,
license administration or judicial decision or order (whether by consent or otherwise) or the
requirement of law with respect to: (i) the protection of human health and/or the chyironment;
(11) the existence, handling, use, generation, treatment, storage, packaging, labcling, removal or
Environmental Release of Hazardous Materials on, under, about and/or from the F acility; and
(111) the effects on the environment of any activity now, previously, or hercinafler conducted on
the Facility. The Environmental Requirements shall include, but not be limited to, the following;
CERCILA; the Superfund Amendments and Reauthorization Act, Public Law 99-499, 100 Stat.
1613; the Resource Conservation and Recovery Act, 42 U.S.C. §§ 6901, ct seq.; the Toxic

Substances Control Act, 15 U.S.C. §§ 2601, et seq.; the Federal Water Pollution Control Act, 33
U.S.C. §§ 1251, et scq.; the Clean Air Act, 42 U.S.C. §§ 7401, ct scq.; the Occupational Safcty
and Health Act, 29 U.S.C. §§ 651, et scq.; the Emergency Planning and Community Right-To-
Know Act of 1986, 42 U.S.C. §§ 11001, ct scq.; the state and local analogics thereto, all as
amended or superseded from time to time; and any applicable common-law doctrine, including
but not limited to, negligenee, nuisance, strict liability, trespass, personal injury, or properly
damage related to or arising out of the presence, Environmental Release or cxposurc 1o a
Hazardous Material; and all federal, state and local ordinances, regulations, orders, writs and
decrecs.

"Hauipment™: (i) the Specific Equipment, (ii) the Additional Equipment, and (1i1)
any replacements or substitutions of any of the foregoing.

"Equipment Cost™: (i) for the Specific Equipment, an amount equal to the
Specific Equipment Purchase Price, including the portion thereof which has been funded as of
the Initial Funding Date (which shall be decemed to have been advanced on the Initial Funding
Date by the Lessor pursuant 1o Section 3(a)), and the amount of Advances made during the
Acquisition Period for the payment of the remaining balance due for the acquisition of the
Specific Equipment and (ii) for the Additional Equipment, the amount of Advances made during
the Acquisition Period for the Additional Equipment.

"ERISA™: the Employce Retirement Income Sceurity Act of 1974, as amended
from timc to time, or any successor law and the regulations promulgated and rulings issued from
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time to time thercunder. Any reference to any provision of ERISA shall also be deemed to be a
reference 1o any successor provision or provisions thereof.

"Lurocurrency Liabilities": as defined in Regulation .

"Lurodollar Rescrve Percentage”: for any day the percentage (expressed as a
decimal) that is in effect on such day, as prescribed by the Board of Governors of the Federal
Reserve System (or any successor) for determining the maximum reserve requirement for a
rmember bank of the Federal Reserve System in respect of Eurocurrency Liabilitics (or in respect
of any other category of liabilities which includes deposits by reference to which the interest rate
on loans made at the L1IBO Ratc is determined or any calegory of extensions of credit or other
asscls which includes loans by a non-United States office of the Lessor to United States
residents). The Adjusted L1IBO Rate or Modificd Adjusted 1L1IBO Rate shall be adjusted
automatically on and as of the effective date of any change in the Eurodollar Reserve Percentage.

"Event of Default": as defined in Scetion 17 of the Lease,

"Facility": the collective reference to (i) the Lessor's fee simple cstate in the Site,
(ii) the Improvements, (iii) the Equipment and (iv) all plans, specifications, warrantics and
related rights and operating, maintenance and repair manuals related thercto and all replacements
of any of the above.

"JFacility Cost": an aggregate amount equal to the lesser of: (i) the sum of (a) all
costs associated with the Lessor's acquisition of a fce simple estate in the Site and of title to the
Improvements and any refinancing thereof, (b) the Equipment Cost of the Equipment and (¢) all
Capitalized Expenses to be provided by the 1.cssor; and (ii) $13,500,000 (of which $11,985,466
is for the Site and the Improvements).

"Federal Funds Rate": for any day, the rate per annum (rounded upward, if
necessary, 1o the next higher 1/100th of 1%) equal to the weighted average of the rates on
overnight Federal funds transactions with members of the Federal Rescrve System arranged by
Federal funds brokers on such day, as published by the Federal Reserve Bank of New York on
the Business Day next succeeding such day, provided that (i) if the day for which such ratc is to
be determined is not a Business Day, the Federal Funds Rate for such day shall be such rate on
such transactions on the next preceding Business Day, and (ii) if such rate is not so published for
any day, the Federal Funds Rate for such day shall be the average rate charged to the Lessor on
such day on such {ransactions, as determined by the Lessor.

"Final Rent Payment": an amount determined as of the date payment thereof 1s
required equal to the sum of (i) the portion of the Unrecovered Facility Cost constituting the
Recourse Amount, plus (ii} all other amounts owing by the Lessce under the Operative
Documents (including in any cvent all unpaid Impositions accrued, arising or payable in
connection with the Jacility or otherwise pursuant to the Lease through or as at the end of the
1.ease Term, and all unpaid Supplemental Rent, but excluding in any cvent the Non-Recourse
Amount).
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"Fiscal Year": any fiscal year of the Lesscc.

"Funded Amount": the aggregate amount of Facility Cost, acerued and unpaid
Rent and all othcr amounts owed by the Lessee to the 1.essor pursuant 1o this 1case or any other
Operative Document.

"Funding Office™: the funding office of the Lessor (or an affiliate of the lessor)
designated for any Advance on the signature pages of the Lease (or in an assignment executed by
the Lessor pursuant to Section 21(d) of the Lease) or such other offices of the 1essor (orof an
affiliatc of the Lessor) as the Lessor may from time to time specify to the Lessee as the office
from which its Advances arc to be made and maintained.

"GAAP™ generally accepted accounting principles in the United States of
America applied on a basis consistent with those which, in accordance with Section 1(c) of the
Leasc, are to be used in making the caleulations for purposcs of determining compliance by the
Guarantor with the provisions of the Operative Documents applicable thereto.

"Governmental Authority”: 1o include the country, stale, county, city and political
subdivisions in which any Person or any such Person's property is located or thal exercises valid
Jurisdiction over any such Person or any such Person's property, and any court, agency,
deparlment, commission, board, burcau or instrumentality of any of them including mongclary
authoritics that exercisc valid jurisdiction over any such Person or any such Person's property.
Unless otherwise specified, all references to Governmental Authority herein shall mean a
Governmental Authority having jurisdiction over, where applicable, the Lessec, the Guarantor,

the Site, the Facility, the Lessor, any Funding Office or any Operative Document.

"Goverimental Requirement™: any law, statute, code, ordinance, order,
determination, regulation, Judgment, injunction, franchise, permit, certificate, licensc,
authorization or other direction or requircment (having the force of law), including, without
limitation, Environmental Requirements, and occupational, safety and health standards or

controls, of any Governmental Authority.
"Grantor": as defined in Section 26 of the 1.case.

"Guaranice": with respect to any Person, any obligation, contingent or otherwisc,
of such Person directly or indirectly guaraniceing any Debt or other obligation of any other
Person and, without limiting the gencrality of the foregoing, any obligation, direct or indirect,
contingent or otherwise, of such Person (i) 1o sccure, purchasc or pay (or advance or supply
funds for the purchase or payment of) such Debt or other obligation of such other Person
(whether arising by virtue of partnership arrangements, by agreement to keep-well, to purchase
asscts, goods, sccurities or services, to provide collateral sceurity, to take-or-pay, or 1o maintain
financial statement conditions or otherwisc) or (ii) entered into for the purpose of assuring in any
other manner the obligee of such Debt or other obligation of the payment thercof or to protect
such obligee against loss in respect thercof (in whole or in part), provided that the term
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Guarantee shall not include endorsements for collection or deposit in the ordinary coursc of
business. The term "Guarantee” used as a verb has a corresponding meaning.

"Guarantor": Cooper Industrics, Inc., an Ohio corporation, together with its
successors and permitied assigns.

"Guaranty": the Guaranty of cven date herewith, executed by the Guarantor in
Tavor of the Lessor, pursuant 1o which the Guarantor unconditionally guarantees all obligations
of the Lessee under the Operative Documents (as the same may bec amended, modified or
supplemented from time to time).

"Hazardous Materials": 1o include, without limitation, (a) solid or hazardous
waslc, as defined in the Resource Conservation and Recovery Act of 1980, 42 U.S.C. § 6901 ct
scq. and its implementing regulations and amendments, or in any applicable federal, statc or
local law or regulation, (b) "hazardous substance”, "pollutant”, or "contaminant" as defined in
CERCLA, o1 in any applicable statc or local law or regulation, (¢) gasoline, or any other
petroleum product or by-product, including, crude oil or any fraction thereof, (d) insecticides,
fungicides, or rodenticides, as defined in the Federal Insecticide, Fungicide, and Rodenticide Act
of 1975, or in any applicable statc or local law or regulation, as cach such Act, statute or
regulation may be amended from time to time, or (¢) any toxic or hazardous malerials, wastes,
polychlorinated biphenyls ("PCBs"), lead-containing malcrials, asbestos or asbeslos-containing
maerials, urca formaldchyde, radioactive materials, pesticides, the discharge of sewagc or
¢ffluent, or any other materials or substances defined as or included in the definition of
"hazardous materials," "hazardous waste," "contaminants” or similar terms under any
Environmental Requirement.

"Highest Lawful Rate": with respect 1o the Lessor, the maximum non-usurious
Rent rate that at any time or from time 1o time may be contracted for, taken, reserved, charged or
received with respect to any amounts owing hercunder under laws applicable 1o the Lessor which
are presently in effect or, 1o the extent allowed by law, under such applicable laws which may
hercafier be in effect and which allow a higher maximum non-usurious Rent rate than applicable
laws now allow,

"Impositions": without duplication, as to any Person, (i) all Taxes, asscssiments,
levies, fees, water and sewer rents and charges, inspection fees and other authorization fecs and
all other governmental charges, genceral and special, ordinary and extraordinary, forescen and
unforeseen, of every character (including all penalties and interest thercon) that, at any time prior
or subscquent to the Closing Date, arc imposed or levied upon or assessed against or may be or
constitute a Lien upon such Person or such Person's Property, or that arise in respect of the
owncrship, operation, occupancy, possession, use, non-usc, condition, lcasing or subleasing of
such Person's Property; (ii) all charges, levies, fees, rents or assessments for or in respect of
utilitics, communications and other services rendered or used on or about such Person's Property;
(111} payments required in licu of any of the foregoing; but excluding any penalties or fincs
nposed on the Lessor for violation by it of any banking laws or sccuritics law; and (iv) any and
all taxes, recording fees and other charges (including penaltics and interest) relating 1o or arising
out of the exccution, delivery or recording of any of the Operative Documents for the amounts
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cvidenced, sceurcd or referred to be paid thereby, including without linmitation, documentary
stamp taxcs, intangible taxes, recording fees and sales and rent taxcs.

"Improvements™: collectively, the 435,000 square foot warchouse building and
exisling improvements located on the Site, together with all aceessions thereto and replacements
thereof, and all fixtures now or hereafler included in or attached to the Site, the building and such
improvements and modifications, but excluding the Site.

"Indenmmified Party": as defined in Section 31(j){(i) of the Lcase.

"Indenmificd Risks": as defined in Section 31(j)(i) of the 1.casc.

conditions precedent set forth in Scetions 28(a) and (b) of the 1.ease have been satisfied.

"Insurance Requirements”: all terms of any insurance policy (including, without
limitation, casualty and general liability) covering or applicable to the Facility or any part thercof
mainfained in accordance with Scction 14 of the Lease, and all requircments of the issuer of any
such policy.

"Inyvesiment": any investment in any Person, whether by means of purchase or
acquisition of obligations or sccuritics of such Person, capital contribution to such Person, loan
or advance to such Person, making of a time deposit with such Person, Guarantee or assumption
of any obligation of such Person or otherwise,

"Judgment": any judgment, deeree, writ, order, determination, injunction, rule o
other requirement of any arbitrator or any courl, tribunal or other direetion or requircment of’
court, tribunal or other Govermmental Authority.

"l.case": the Lease Agreement to which this Schedule 1(a) is atlached (as the
same may be amended, modified or supplemented from time to time, between the Lessec and the
Lessor.

"Lease Commencement Date”: the Closing Datc.

"Lease Supplement™: with respect 1o any Equipment other than the Specific

Equipment, a Lease Supplement in substantiatly the form of Exhibit I to the Lease, and
containing the information required thereby,

"Lease Term": the period of time commencing on the Lease Commencement
Date and ending on the Lease Termination Dalc.

"l.case Termination Date": the carlier to occur of (i) the Option Date, (ii) the
(Cancellation Date (iii) the date of termination as a result of a Termination Event and (iv) the
Scheduled 1.case Termination Date.

AT: 1153845v9.doc 80




BKIL2LPGOS Y

L BK 95 PG.ogr

"Lessee”: as defined in the initial paragraph of the Lease. s e

"Lessor”: as defined in the initial paragraph of the lLeasc.

"IIBOR l.0ss Amount™: thc amount that the Lessor determines in good faith to
be its total losses and costs (if any), including any loss of bargain, cost of funding, or, at the
clection of the Lessor (but without duplication), any loss or cost incurred as a resull of its
terminating, liquidating, obaining, or re-cstablishing any hedge or related trading position
entered into by the Lessor in respeet of the Lease for any Rental Period. No LIBOR Loss
Amount will be due if the Lessor determines that its LIBOR Loss Amount is less than or equal to
zer0. ‘T'he Lessor may, but need not, determine the LIBOR Loss Amount by reference to
quotations or relevant rates or prices from onc or more leading dealers in the relevant markets.

"1IBO Rate": with respect to any Basic Rent for the applicable Rental Period
therefor or, during the Basic Term, for any 2 consecutive Rental Periods, at the option of the
].essce, if so elected pursuant to a notice to the Lessor received by the Lessor at least 2 Business
Days prior to the first day of the {first such Rental Period, the rate per annum determined on the
basis of the offered rate for deposits in Dollars of amounts cqual or comparable to the amount of
such Basic Rent offered for a term comparable to such Rental Period or 2 consccutive Rental
Pcriods, as applicable, which rates appear on Telerate Page 3750 as of 11:00 A.M., London time,
2 Business Days prior to the first day of such Rental Period, provided that (i) if more than one
such offered rate appcars on Dow Jones Markets, Inc. Page 3750, the "LIBO Rate" will be the
arithmetic average of such offered rates; (it) if no such offered rates appear on such page, the
"LLIBO Rate" for such Rental Period will be the arithmetic average (rounded upward, if
necessary, to the next higher 1/100th of 1%) of rates quotcd by not less than two major banks in
New York City, sclected by the Lessce, at approximately 10:00 AM.,, New York City time, 2
Business Days prior to the first day of such Rental Period, for deposits in Dollars offered 1o
leading European banks for a period comparable to such Rental Period or 2 consccutive Rental
Periods, as applicable, in an amount comparable to the amount of such Basic Rent.

"Lien": with respeet to any asset, any mortgage, deed 1o sccure debt, deed of
trust, lien, pledge, charge, sccurity interest, security title, preferential arrangement which has the
practical cffect of constituting a sccurity interest or encumbrance, or encumbrance or servitude of’
any kind in respect of such asset to sceure or assure payment of a Debt or a Guarantee, whether
by consensual agreement or by operation of statule or other law, or by any agreement, contingent
or otherwise, to provide any of the forcgoing. For the purposes of this definition, the Lessec or
any Subsidiary shall be deemed to own subject 1o a Lien any assct which it has acquired or holds
subject 1o the interest of a vendor or lessor under any conditional sale agreement, capital lease or
other title retention agreement relating to such assct.

"Loss Event": any of the following events in respect of the Facility: (i) the total
loss of the Facility or the total loss of use thercof duc 1o theft, disappearance, destruction,
damage beyond repair or rendition of the Facility permanently unfit for normal usc for any
rcason whatsoever; (ii) any damagc to the Jacility which results in an insurance settlement with
respect to the Facility on the basis of a total loss; (ii1) the permanent condemnation, confiscation
or scizure of, or requisition of title 1o or use of, all or substantially all of the Facility including,
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but not limited 1o, a permancat taking by eminent domain of such scope that the untaken pomon
of the Facility is insufficient to permit the restoration of the Facility for continued usc in the
1.essee's business or that causcs the remaining portion of the Facility 1o be incapable of being
restored to a condition that would permit the remaining portion of the Facility (without the
portion of the Facility taken by eminent domain) to continue to have the capacity and functional
ability to perform on a continuing basis (subject to normal interruptions in the ordinary coursc of
business for maintenance, inspection, service, repair and testing) and in commercial operation,
the function for which the Facility (as a whole) was designed or a temporary taking of such
nature for a period exceeding 180 consccutive days; or {iv) the occurrence of any event or the
discovery of any condition in, on, beneath or involving the Facility or any part thercol
(including, but not limited 1o the presence of hazardous substances or the violation of any
applicable Environmental Requirement) that would have a material adverse effect on the use,
occupancy, posscssion, condition, value or operation of the Facility or any part thereof, which
event or condition requires remediation (A) the cost of which is anticipated, in the opinion of the
Lessor, in consullation with an independent environmental engincering firm, to exceed 15% of
the Termination Value, and (B) that could not reasonably be expected to be completed
substantially in its entirety prior to the date that is 30 days prior to the] then-applicable
Scheduled 1.ease Termination Date or is not actually completed substantially in its entirely on or
before the date that is 30 days prior to the then-applicable Scheduled 1.ease Termination Datc.

"Margin Stock": "margin stock" as defined in Regulations U.

"Matcrial Adverse Iffect™: with respeet to any event, act, condition or occurrence
of whatever nature (including any adverse determination in any litigation, arbitration, or
governmental investigation or procceding), whether singly or in conjunction with any other event
or cvents, act or acts, condition or conditions, occurrence or occurrences, whether or not related,
a material adverse change in, or a material adverse effcct upon, any of (a) the financial condition,
opcrations, business, or propertics of the Guarantor and its Consolidated Subsidiaries taken as a
wholg, (b) the rights, powers and remedies of the Lessor under the Operative Documents, or the
ability of the Lessee (in its capacity as such or in its capacity as Acquisition Agent) or the
Guarantor to perform its respective obligations under the Operative Documents to which itis a
parly, as applicable, (c) the legality, validity or enforceability of any Operative Document, or (d)
the use, occupancy, possession, condition, value or operation of the Facility.

more of the consolidated revenues of the Guaranior and the Subsidiaries for the Fiscal Year most
recently ended.

"Maicrial Subsidiary": each Subsidiary which has contributed five pereent or

"Modificd Adjusted ILIBO Rate": with respeet to any Rental Period during the
Acquisition Period, a rate per annum cqual to the quoticnt obtained (rounded upwards, 1f
necessary, 10 the next higher 1/100th of 1%) by dividing (i) the 1.1BO Raie for such Rental
Period , by (i1) 1.00 nunus the Eurodollar Reserve Pereentage.

"Mortgaged 'roperty”: as defined in Scetion 26 of the Leasc.
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amount of net income of such Person, after taxes, for such period, as determined in accordance
with GAAP.

"Net Worth": at any time sharcholders’ equity on a consolidated basis determined
in accordance with GAAP.

"Non-Recourse Amount™: at any time an amount equal to means al any time an
amount cqual to 11.9% of the aggregate original Facility Cost for the Factlity, as such amount
may be modified pursuant to Scction 3(b) of the 1ease as a result of an Approved Appraisal.

"Operative Documents™: collectively, the Lease, the A geney Agrecment, the
Guaranty and any and all other agreements or instruments now or hereafler executed and
delivered, or required to be exccuted and delivered, by the Lessor or the Lessee in connection
with the Lease or the Agency Agreement, or by the Guarantor in connection with the Guaranty
as such agrecments or instruments may be amended, supplemented, rencwed, extended,
increased or otherwise modificd from time to time.

"Operating Barnings”: consolidated carnin gs of the Guarantor and the
Consolidated Subsidiarics before income taxes, interest expense and general corporate expenscs,
determined in accordance with generally accepted accounting principles and practices applied in
a consistent manner, except that unrealized appreciation in the valuc of investment in, and
undistributed earnings of, Subsidiarics not consolidated will not be included.

"Operating Leasc": the Lease Agreement dated October 11, 2001 between the
Scller, as lessor, and the Lessce, as lessce, pertaining to the Site and the Improvements.

"Option Date™: as defined in Section 15(c) of the 1.casc.

"Other Transaction Expenses™: as defined in Scction 15(1(1)(1) of the 1.easc.

"Party": as defined in Section 31(k) of the Leasc.
"PBGC": the Pension Benefit Guaranty Corporation or any successor thereto.

"Permit": any approval, consent, waiver, exemption, variance, franchise, order,
permit, authorization, right or license of or from any Governmental Authority or other Person.

"Permitted Insurers": insurcrs with ratings of A or better and Class VI or better
according 1o Best's Insurance Reports, or other insurers acceplable to the 1 .¢cssor.

“Permitied Liens™: (3) with respect 1o any Propcrty other than the 1.case or the

Facility, any of the Liens permitied by the terins of Section 30(p) of the Lease, and (ii) with
respecet 1o the Facility or any part thercof, any of the following;:
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(a) rights reserved (o or vested in any Governmental Authority by the terms of
any right, power, franchise, grant, license, permit or provision of law affecting the Facility to (1)
terminate, or take any other action which has the effeet of modif: ying, such right, power,
franchise, grant, license, permit or provision of law, provided that such termination or other
action, when taken, shall not have resulted in a Loss Event and shall not have had, in the
rcasonable opinion of the Lessce, a Material Adverse ] fect, or (2) purchase, condemn,

appropriate or recapturc, or designate a purchaser of) the Facitity;

(b) any Licns thercon for Impositions or Taxcs and any Licns of mechanics,
materialmen and laborers for work or services performed or materials furnished or arisin ginthe
ordinary course of the 1.essce's business which (1) are not overdue, or (2) are being contested in
good faith in the manner described in Section 13 of the 1.casc;

(c) Licns of mechanics, materialmen and laborers for work or services
performed or materials furnished (1) existing during the Acquisition Period and (2) in an
aggregatc amount not to exceed $250,000 at any time;

(d) rights reserved to or vested in any Governmental Authority to control or
regulate the use of such Property or to use the Facilitly in any manner;

(c) in the casc of the Site, encumbrances, casements, and other similar i ghts,
other than Licns of any kind to sccure or assure payment of a Debt or a Guarantee, cxisling on
the Closing Date the existence or exercise of which do not, in the reasonable opinion of the
Lessee, have a Malerial Adverse Bffeet;

¢)) any Liens created in favor of the Lessor under this 1.ease or any of the
other Operative Documents and any financing statements filed in connection therewith; and

(g) other Liens, other than Liens of any kind to sccurc or assure payment of a
Debt or a Guarantee, incidental o the conduct of its business or the ownership of its property,
and which do not in the aggregate materially detract from the value of its properly or asscts or
materially impair the usc thereof in the operation of its business.

"Permitted Use": with respect to the Facility, the occupation and use of the Sitc
and the Improvemnents as a warchouse building in compliance with all applicable Governmental
Requirements and Insurance Requirements.

"Person”: an individual, a corporation, a limitcd liability company, a partnership,
an unincorporated association, a trust or any other enlity or organization, including, but not
limited to, a government or political subdivision or other Governmental Authority.

“Plan": at any time an employce pension benefit plan which is covered by Title
1V of ERISA or subjcct to the minimum funding standards under Scction 412 of the Code and is
either (i) maintained by a member of the Controlled Group for employces of any member of the
Controlled Group or (ii) maintained pursuant 1o a collective bargaining agrecment or any other
arrangement under which more than one employer makes contributions and to which a member
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of the Controlled Group is then making or accruing an obligation to make contributions or has
within the preceding 5 plan years made contributions.

"Pre-lease Agency Agreement”: the Acquisition and Agency Agreement
regarding Specific Equipment dated as of Scptember 21, 2001 between the Lessec, as Company
and Acquisition Agent and the Lessor.

"Prime Rate": that rate of inlerest so denominated and set by Wachovia Bank
from time to time as an interest rate basis for borrowings. The Prime Rate is but onc of several
interest rate bascs used by Wachovia Bank, and is sct by Wachovia Bank as a general reference
1ate of interest, taking into account such factors as Wachovia Bank may deem appropriate, it
being understood that many of Wachovia Bank's commercial or other loans are priced in relation
1o such rate, that it is not nccessarily the lowest or best rate actually charged to any customer and
that Wachovia Bank may make various commercial or other loans at rates of interest having no
relationship to such rate.

"Property”: any kind of properly or asset, whether real, personal or mixed, or
tangible or intangible, and any interest therein.

"Purchase Closing Date": as defined in Scction 15(¢) of the Leasc.

"Recourse Amount": at any time the excess of (1) the Unrecovered Facility Cost
over (i1) the Non-Recourse Amount.

by such Person which is at any time prior to the Scheduled Lease Termination Date cither (i)
mandatorily redeemable (by sinking fund or similar payments or otherwise) or (ii) redecemable at
the option of the holder thereof.

"Regulation A" Regulation A of the Board of Governors of the Federal Rescrve
System, as in effect from {ime to time, together with all official rulings and interpretations issued
thercunder.

"Regulation 1D": Regulation D of the Board of Governors of the Federal Reserve
System, as in effect from time to time, together with all official rulings and interpretations issued
thereunder.

"Regulation 1" Regulation T of the Board of Governors of the Federal Reserve
System, as in effect from time to time, together with all official rulings and interpretations issued
thereunder,

"Regulation U™ Regulation U of the Board of Governors of the Federal Reserve

System, as in effect from time to time, together with all official rulings and interpretations issued
thereunder.
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"Regulation X": Regulation X of the Board of Governors of the Federal Reserve
System, as in effect from time to time, together with all official rulings and interpretations issued
thercunder.

"Related Contract™: any agrecment, contract, bill of sale, receipt or Vendor's
warranty relating to or for the purchase, acquisition, design, enginecring, testing, manufacture,
renovation, asscmbly, construction or installation of the Facility or any part thercof or the
provision of enhancements and improvements 1o the Facility, or otherwise in connection with the
acquisition, ownership, use, aperation or sale or other disposition of the Facility, made, entered
into or reccived by the Acquisition Agent on behalf of the Lessor pursuant to the Agency
Agreement with or from onc or more Vendors or other Persons, including, without Jimitation, all
contracts, bills of salc, receipts and Vendor's warrantics.

"Rent™: Basic Rent, Supplemental Rent and the Final Rent Payment, collectivcely.

"Rental Period": (i) with respeet to Basic Rent durin g the Acquisition Period, the
period commencing on the L.ease Commencement Date and ending on the first Rent Payment
Date occurring afler the Lease Commencement Date and, thercafler, cach subsequent period
commencing on each Rent Payment Date and endin £ on the next Rent Payment Date, or on the
last day of the Acquisition Period, whichever is first, and (i) with respect to Basic Rent during
the Basic Term, the period beginning on the last day of the Acquisition Period and ending on the
first Rent Payment Date occurring afier the last day of the Acquisition Period and, thereaficr,
cach subsequent period commencing on cach Rent Payment Date and ending on the next Rent
Payment Date or on the Lease Termination Date.

"Rent Payment Date™: (i) with respeet to Basic Rent during the Acquisition
Penied, the date which is 1 month afier the Lease Commencement Date and, thereafler, the date
which is I month afler the immediately preceding Rent Payment Date, or the Jast day of the
Acquisition Period, whichever is first, and (ii) with respect to Basic Rent during the Basic Term,
cach March 31st, June 30th, September 30th and December 31st of cach year, commencing on
the first such date occurring after the last day of the Acquisition Period, and the Leasc
Termination Datc,

"Restoration Account”: the interest bearin g account maintained with the lLessor
pursuant to Scction 14(c) of the Lease and styled the "Restoration Account”.,

"Restricted Payment": (i) any dividend or other distribution on any shares of the
Lessce's Capital Stock (except dividends payable solely in shares of its Capital Stock) or (ii) any
paymeint on account of the purchase, redemption, retirement or acquisition of (a) any shares of
the Lessce's Capital Stock (except shares acquired upon the conversion thereof into other shares
of its Capital Stock) or (b) any option, warrant or other ri ght to acquire shares of the Lessec's
Capital Stock.

"Sccured Amount™: as defined in Section 26 of the 1.casc,

"Scheduled Amount”: as defined in Section 4(a) of the Leasc.

AT: 1153845v9.doc 80




BKI1L2LP60820

C_BK.2z PG 257

"Scheduled 1ease Termination Date": the date that is 5 years afier the last day of
the Acquisition Period, or such later date 1o which it may be extended subject and pursuant to the
provisions of Section 2(b) of the Lease.

"Seller": Industrial Developments International, Inc., a Delaware corporation,

Agency Agreement, which is more particularly described in Schedule 1(b) to the Lease.

"Specific Equipment Purchasc Price”: the "Purchase Price", as defined in the Pre-
Leasc Agency Agreement.,

"Site": as defined in the Recitals to the Lease.

"Sublessec”: as defined in Scction 21({c) of the 1.casc.

"Subsidiary": any corporation or other entity of which securities or other
owncrship interests having ordinary voting power 1o elect a majority of the board of directors or

other persons performing similar functions are at the time directly or indirectly owned by the
Guarantor.

"Supplemental Rent™: as defined in Section 3(d) of the 1.case.
"Support Expenscs”: as defined in Section 3.2(1) of the Agency Agreement.
"Survey": a cuorrent ALTA-ACSM as-built survey of the Site and any existing
improvements from a registered surveyor in form and substance satisfactory to the Lessor, and
containing such certifications as the Lessor may request.

"Taxes": as defined in Section 4(f) of the Leasc.

"Termination Event”: as defined in Section 15(a) of the Lease.

"Termination Valuc": at any time of determination, an amount equal to the sum
of (1) the excess of (a) the aggregate Iacility Cost over (b) the sum of all Scheduled Amounts and
any prepayments of Facility Cost theretofore made to the Lessor plus (ii) all accrued, unpaid
fees, Basic Rent and Supplemental Rent, plus (iii) without duplication, all unpaid Impositions
payable in connection with the purchase of the Facility pursuant to Section 14(d) of the Lease or
pursuant to any provision of Scction 15 of the Lease, plus, (iv) all other amounts owing by the
Lessce under the Operative Documents, including the ILIBOR Loss Amount, if applicable,
pursuant to Scction 27(e) of the 1casc.

"Third Party": any Person other than (i) the Lessor, (ii) the Lessee, (iii) the
Guarantor or (iv} any Affiliatc of either of them.
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"Total Capitalization”; at any time the sum of Debt and Net Worth,

"Trustec”: as defined on the cover page of the 1.casc.

"Unrecovered Facility Cost": at any time the sum of the aggregate original

amount of payments of Facility Cost (whether by virtue of any voluntary pre-payment by the
Iessee, payment of the Final Rent Payment, excrcise of rights, powers and remedics or
otherwisc), in cach case received by the Lessor.

"UCC": the Uniform Commercial Code as enacted in the State of Mississippi and
any other jurisdiction whosc laws may be mandatorily applicable.

"Vendor": any designer, supplicr, manufacturer or installer of, or provider of
Property or services with respect 1o, the Facility or any Property included therein or any part
thereof.

"WCII": as defined in the initial paragraph of the Lcase.

"Wachovia Bank": Wachovia Bank, N.A., a national banking association, in its
individual capacity, and its successors.

"Wholly Ownecd Subsidiary™: any Subsidiary all of the sharcs of capital stock or
other ownership interests of which (cxcept directors' qualifying sharcs) arc at the time directly or
indirectly owned by the Guarantor.
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SCHEDULE 1(b)

Deseription of Specific Equipment

Quantity Description

2,016 270" X 42" Steel King Uprights
19,150 102" X 4" Steel King Beams
3306 132" X 4" Str Beams

19,088 42" Pallct Supports

10,000 42" X 50" Wire Decks

1,632 102" Pallet Stops

48 132" Pallet Stops

1,728 8" Row Spacers

570 10" Row Spacers

576 22" Row Spacers
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Insurance Requirements
The Lessce will provide, or cause 1o be provided, insurance in accordance with the terms
of this Schedule, which insutance shall be placed and maintained with Permitied Insurers.

(a) Insurance Coverages and Limits. At all times subsequent to the Lease
Commencement Date, the Lessee shall provide, or cause to be provided, the following property
and liability coverages with respeet 1o the Facility:

(i) all-risk property coverage, with imits of coverage at least cqual 1o
the replacement cost (which limits shall be not less than $11,000,000.00 for the Facility),
which insurance coverage may, at the Lessee's option, be included under any "blanket”
policy maintaincd by l.essee so long as such "blanket" policy provides for all-risk
property coverage with respect to the Facility and any other Property covered thercby,
with limits of coverage at least equal to the aggregate replacement cost of the Facility
(provided, however, that such insurance, in cither ¢ase, shall provide for replacement cost
coverage, provided that the insured property is replaced, and, provided further, that the
insurance shall not have the cffect of causing the Lessce or any of its Affiliates {o be
deemed a co-insurer), with respect to the Lessce and any Affiliate of the Lessce providing
services with respect to the Facility, or if the Lessee elects to effeet the coverage required
by this Paragraph under a "blanket" policy, the Lessee and its Affiliates insured thereby,
such insurance to include, coverage for (x) floods, windstorms, hurricanes, tornadocs,
carthquakes, collapse and other perils (including debris removal and cleanup) and such
insurance 1o cover equipment scparated from the Facility, transit of equipment and
consumables to and from the Site, labor claims, in cach casc with respect to the Facility,
and such insurance to include coverage for all other risks and occurrences customarily
included under all-risk policics available with respect to Property similar in installation,
location and operation to the Facility (or the Facility and all other Properly insured
thereby if all arc covered under a "blanket” policy), and (y) "boiler and machinery”
properly damage insurance on a comprehensive basis with respect lo damage 1o the
machinery, plants, cquipment or similar apparatus (including production machinery)
included in the Facility (or the Facility and all other Property insured thereby if all are
covered under a "blanket" policy), from risks and in amounts normally insurcd against
under machinery policies,

(ii) (1) statutory workers' compensation and occupational discase
nsurance in accordance with applicable state and federal law, and employer's

liability insurance with primary and excess coverage limits of not less than
$1,000,000.00;

(2) commercial general liability insurance covering operations
of the Lessce, contractual liability coverage, cross-liabilitics coverage, and other
coverage for hazards customarily insured with respect to Property similar in
construction, Jocation, occupancy and operation 1o the Facility, with limits
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complying with the underlying requirements of the excess liability policy
described in Paragraph (a)(ii)}(3);

3) excess commercial lability insurance in excess of the
liability policies deseribed in Paragraphs (a)(11)(1) and (2) to bring to limits of not
less than $5,000,000.00 for cach occurrence and in the aggregate per year with
respeet 1o the Lessee and its Affiliates.

(i)  Lessce shall be responsible for deductible amounts.

(b) Insurance Endorsements. Any insurance carried in accordance herewith
shall, except as hereinafier permitted, provide or be endorsed to provide that:

(1) the Lessor, as its inferests may appcar, shall be included as
additional insured or named as loss payce but only with respeets coverages required by
Paragraphs (a)(i), with the understanding that any obligation imposed upon the insured
(including, without limitation, the liability to pay premiums) under any policy required by
this Schedule shall be the obligation of the Lessce and its Affiliates) and not that of the
l.cssor;

(i) exceptl with respect to the coverage required by Paragraphs (a)(i)
and {a)(i1), there shall be a cross-liability and severability of interest provision providing
that 1o the extent the policy is written to cover more than one insured, all terms,
conditions, insuring agreements and endorsements, with the exception of limits of
liability and deductibles shall operate in the same manner as if there were a separate
policy covering cach insured,;

(iii}  such insurance required by Paragraph (a)(i) shall be primary
without right of contribution of any other insurance carried by or on behalf of the 1.essor
with respect to its interests in the Facility; and

(iv)  if such insurance is cancelled for any reason whatsocver
(including, without Jimitation, nonpayment of premium) or any material change is made
in the coverage that affeets the interests of the Lessor, such cancellation or change shall
not be effective as to the Lessor for 10 days for nonpayment of premiums and otherwise
for 45 days, in both cascs aficr receipt by the Lessor (at the address provided pursuant to
Section 22 of the 1.easc) of writien notice sent by mail from such insurer of such
cancellation or change.

(©) Adjustment of Property Losses. Afler the occurrence and during the
continuation of an Event of Default or afler the occurrence of any other Cancellation Event or a
‘Termination Event, the loss, if any, under any properly insurance covering the Facility required
to be carried by this Schedule shall be adjusted with the insurance companics or otherwise
collected, including, without limitation, the filing of appropriate procecdings, by the Lessce in
consultation with the Lessor.
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(d) Upon request, the Lessee will furnish the 1.essor evidence of such
msurance relating to the Facility.

(©) Additional Insurance by the Lessor or the Lessee. Nothing in this
Schedule shall prohibit the 1.essor or the Lessce, as their respective interests may appear, from
maintaimng for their own account, at the expense of the Person purchasing such insurance,
additional insurancc on or with respect 1o the Facility, or any part thereof, with coverage
excecding that otherwise required under this Schedule, unless such insurance would conflict with
or limit the insurance otherwise required under this Schedule.
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Schedule 29(1)

P BKIz PG 273

Environmental Matters
Fluorescent Lamps: mercury (miniscule quantity of mercury-vapor contained within glass-tube
envelope)

Mercury Vapor Lamps: mercury (miniscule quantity of mercury-vapor contained within a fused-
silica arc-tube which in turn is contained within a glass outer bulb)

Metal Halide Lamps: miniscule quantity of amalgam of various metal halides and mercury for
halogen- vapor contained within a fused-silica arc-tube which in turn is contained within a glass
outer bulb

High Pressure Sodium Lamps: miniscule quantity of sodium and mercury amalgam for
sodium/mercury vapor contained within a polycrystallinc-alumina arc-tube which in turn is
contained within a glass outer bulb

Forkiift Batteries: lead and sulfuric acid

Raticries which are part of stored lighting products

- Scaled Lead Calcium Batteries: lead
- Sealed Nickel Cadimium Batleries: nickel and cadmium

Underground improvements such as sewer lines and other utilities arc and have been located on
the Site.

Matters disclosed in the Environmental Risk Evaluation dated October 5, 2001 prepared by
National Assessment Corporation.
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*Cooper Industries, Inc.

Subsidiary

Alpha Lighting, Inc.
(Delaware)

Arrow-Hart, S.A. de C.V. *
(Mexico)

BZ Holdings Inc.
{Delaware)

Bussmann, S.A. de C.V. *
(Mexico)

CBE Services, Inc.
(Delaware)

CEAG Crouse-Hinds Asia Pacific Ple. Ltd.

{Singapore)

CEAG Norge AS
{Norway)

CEAG Nortem, S.A,
(Spaln)

Cl Finance inc.
(Delaware)

Cl Leasing Company
(Delaware)

Carlton Santee Corp.
(California)

Collins Assoclates Ltd.
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Owned by
Parent

100%

14%

100%

99%

100%

100%

100%

100%

100%

100%

100%

100%
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72 Phas

(British Virgin Islands) P BK PG
Componentes de lluminaclon, $.A. de C.V. * 90%
(Mexico)
Cooper (U.K.) Limited 100%
{Delaware)
Cooper Asia, Inc. * 100%
{Delaware)
Cooper B-Line, Inc. 100%
(Delaware)
Cooper Brands, Inc. 100%
(Dolaware)
Cooper Electrical Products Mexico, Inc. 100%
{Delaware)
Cooper Elektrische Ausrustungen GmbH * 90%
(Germany)
Cooper European Finance, Inc. * 89%
{Delaware)
Cooper Finance Ltd. 100%
{Bermuda)
Cooper Finance, Inc. 100%
(Delaware)
Cooper Industries (Canada) Inc. * 99%
{Ontario)
Cooper Industries (U.K.) Limited 100%
{United Kingdom)
Coopor Industries Australia Pty Limited 100%
(Australia)
Cooper Industries Finance B.V. 100%
{Netherlands)
AT: 1153845v9.doc as
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Cooper Industries Foreign Sales Company, Limited 100%
{(Barbados)

Cooper Industries GmbH 100%
{Germanyy}

Cooper Industries International Company 100%
{Delaware)

Cooper Industries, Inc, 100%
{Delaware)

Cooper Industries, Ltd. 100%
(Bermuda)

Cooper International Company 100%
{Delaware)

Cooper International Finance, Inc. * 80%
(Delaware)}

Cooper ltalia S.p.A. * 48%
(italy)

Cooper Lighting Internacional, 5. de R.L. de G.V. * 90%
{Mexico)

Cooper Lighting de Mexico, §.A. de C.V. * 98%
{(Mexico)

Cooper Power Systems, S. de R.L. de C.V. * 89%
{Mexico)

Cooper Power Tools de Mexico, 5.A. de C.V. * 99%
{(Mexico)

Cooper Power Tools, Inc. 100%
{Delaware)

Cooper Securities, Inc, 100%
(Texas)

Cooper Technologies Company 100%
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{Delaware)

Cooper Tools Manufacturing, S. de R.L. de C.V, *

(Mexico)

Cooper Tools Mexico, Inc.
(Delaware)

Cooper Tools S.A. *
{France)

Cooper Tools de Mexico, S. de R.L. de C.V. *
(Mexico)

Cooper Tools, Inc.
{Delaware)

Cooper Western Hemisphere Company
(Delaware)

Coopind Inc,
(Delaware)

Crouse-Hinds Domex, S.A. de C.V. *
{Mexico)

Crouse-Hinds de Venezuela, C.A.
(Venezuela)

Empresa Andina de Herramientas, S.A. *
{Colombia)

Erem S.A,
(Switzerland)

Gardner-Denver International, C.A.
{(Venezuela)

lluminacion Cooper de las Callfornias, $.A. de C.V.

w

{Mexico)

Lufkin Europa B.V.
(Netherlands)
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99%

100%

%

90%

100%

100%

100%

100%

100%

49%

100%

100%

99%

100%
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McGraw-Edison Company
{Delaware)

Nicholson Mexicana, S.A. de C.V. *
(Mexico)

The Cooper Group, Inc.
(Delaware)

Transmould Limited *
(Ireland)

WPC Corporation, Inc.
{Delaware)

*Multiple Parents
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EXHIBIT A )
P BK 2 _PGaga

Description of Site

All that tract or parcel of land lying and being in the NE Quarter of Section 24, Township 1
South, Range 8 West, City of Southhaven, DcSoto County, Mississippi and being more
particularly described as follows.

Commencing at a point being the recognized and accepted northeast corner of Section 24,
Township 1 South, Range 8 West, Chickasaw Cession; thenee South 00 Degrees 09 Minutes 32
Seconds West with the centerline of Airways Boulevard a distance of 859.49 fect to a point;
thence South 89 Degrees 57 Minutes 51 Scconds West a distance of $3.00 feet o the True Point
of Beginning; thence South 00 Degrees 09 Minutes 32 Seconds West with the west line of line of
Airways Boulcvard a distance of 675.48 feet 1o a point of curvature; thence southweslerly along
a curve to the right having a radius of 35.00 fect a distance of 55.00 feet (chord = South 45
Degrees 10 Minutes 40 Seconds West 49.51 feet, Delta = 90 Degrees 02 Minutes 16 Seconds) to
a point in the north line of Airport Industrial Drive (68 foot ri ght-of-way); thence North 89
Degrees 48 Minutes 13 Seconds West with the north line of Airport Industrial Drive a distance of
1101.15 fect to a point of curvature; thence northwesterly along a curve to the right havin ga
radius of 566.00 feet and with the north linc of Airport Industrial Drive a distance of 187.38 fect
(chord = North 80 Degrees 19 Minutcs 09 Seconds West 186.53 feet, Delta = 18 Degrees 58
Minutes 06 Seconds) to a point of compound curve; thenee northwesterly along a curve to the
right having a radius of 35.00 fect with the north line of Airport Industrial Drive a distance of
43.39 feet (chord = North 35 Degrees 19 Minutes 08 Seconds West 40.67 fect, Delta = 71
Dcgrees 01 Minutes 55 Seconds) 1o a point in the cast line of Marketplace Drive (068 foot rtght-
of-way); thence North 00 Degrees 11 Minutes 49 Seconds East with the cast line of Marketplace
Drive a distance of 521.38 fect to an angle point in the cast ling of Marketplace Drive; thence
North 00 Degrees 27 Minultes 34 Scconds West with the cast line of Marketplace Drive a
distance of 124.65 feet to a point in the south line of Parcel 1, The Markel, First Revision as
rccorded in Plat Book 30, Page 24; thence South 89 Degrees 49 Minutes 53 Seconds East along
the south line of Parcel 1, The Market, First Revision and the Davis Property as described in
Book 332 Page 722 a distance of 1344.73 feet to the point of beginning and containing 21.84
acres of land more or less.

This being the same property described on that certain survey preparcd by Davis Enginecering
Co., Joc S. Wiseman, Mississippi Registered P1.S No. 0281 8, dated October 24, 2001 and lasi
revised November 14, 2001.
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