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MORTGAGE AND TRUST INDENTURE

MORTGAGE ANI; TRUST INDENTURE between THE MEDI-
CAL CLINIC BOARD OF THE TOWN OF ALABASTER, ALABAMA, a public
corporation and instrumentality under the laws of Alabama, party of the
first part, and THE FIRST NATIONAL BANK OF BIRMINGHAM, a national
banking association, party of the second part,

RECITALS

The party of the first per® makes the following recitals of fact
as the basis of the undertaking following: it is duly incorporated under the
provisions of Chapter 58 of Title 11 of the Code of Alasbama 1975, as
amended, by Certificate of Incorporation duly filed for record in the office
of the Judge of Probate of Shelby County, Alabama; it is not in default
under any of the provisions contained in its Certificate of Incorporation, as
amended, or in the laws of said state; by proper corporate action it has duly
authorized the issuance of the Bonds hereinafter referred to; and to secure
payment of the principal of and the interest on the Bonds, it has by proper
corporate action duly authorized the execution and delivery of this Inden-
ture.

NOW, THEREFORE, THIS INDENTURE

WITNESSET H:

’

For the aforesaid purpose and in consideration of the respec-
tive asgreements herein contained, it is hereby agreed between the parties

signatory hereto, as follows:

ARTICLE 1

DEFINMITIONS AND USE OF PHRASES

Section 1.1 Definitions. The following words and phrases and
others evidenily intended as the equivalent thereof shall, in the absence of

elear implication herein otherwise, be given the following respective inter-
pretations herein;

A ffiliate” means any person, firm or corporation controlled
by, or under common control with, the Company and any person, firm or
corporation eontrolling the Company.

"Assigned Lease" means that certain Lease Agreement dated
as of August 1, 1982 between the Board, as lessor, and the Company as
lessee, as said lease now exists or may hereafter be amended and supple-
mented as herein and therein permitted.

"Authorized Board__Repre_sentative“ means such person or per-
sons at the time designated as such by written certificate furnished to the
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Trustee and the Company and signed on behalf of the Board by one c:f its
duly authorized officers.

"Authorized Company Representative" means such person or
persons at the time designated as such by written certificate furnished to
! the Board and the Trustee and signed on behalf of the Company by one of its
- duly authorized officers.

"Authorizing Act" means Chapter 58 of Title 11 (Sections 11-
i ~ 58-1 to 11-58-15, inclusife) of the Code of Alabama of 1975.

"Bank" means The First National Bank of Birmingham and
includes its successors and assigns and any corporation or association
resulting from or surviving a consolidation or merger to which it or its
successors may be party.

"Bank Mortgage" means the Mortgage and Security Agreement
dated as of August 1, 1982 from the Board and the Company to the Bank.

"Boarc" meens The Medical Clinie Bosrd of the Town ol
Alebester, Alabama, perty of the first part hercic and includihg Iis
successors and assigns and any corporation or association resuiting from or

surviving a consolidation or merger to which it or its successors may be a
party.
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"Bond Payment Date" means the stated maturity date or due
date of the principal of and interest on the Bonds or a date fixed for the
redemption of Bonds.
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"Bonds" means the First Mortgage Medical Facility Revenue
Bonds, Series 1982-ADA, issued hereunder.
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"Bond Fund" means the Bond Principal and Interest Fund
created in Section 8.1 hereof.

-

"City" means the City of Alabaster, A]ﬁbama and any corpora-

tion resulting from or surviving any consolidation or merger to which it or
its successors may be a party.
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"Cnmpang" means Alabaster Dental Associates, a general
partnership nrganlzed under the laws of the State of Alabama, and, subject
to the provisions of Section 8.6 of the Assigned Lease, includes its
successors and assigns and any partnership resulting from or surviving any
consoliation or merger to which it or its successers may be a party.

"Construction Fund" means the Construction Fund created in
Section 7.2 hereof.

Foma, B e - T

3 "Coupon Bonds" means Bonds issued in a form which provides
Y that the interest thereon may be evidenced by Coupons appertaining
',f’{a thereto, i.e., all Bonds other than Fully Registered Bonds.

For

'--E‘" : _il.l.._

"Coupons" means those issued hereunder ang evidencing
interest on the applicable Coupon Bond or Bonds.
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"Counsel” means an attorney who is duly licensed to practice
before the highest court of the State of Alabama.

"Credit Agreement” means the Reimbursement Agreement
dated as of August 1, 1982 between the Company, David Glasgow, Robert
Cohen, Douglas Allen, Newton Burton, Richard Penfield and the Bank.

"Determination of Taxability" means a determination that the

interest income on any of the Bonds is Taxable, which determination shall be

- deemed to have been made upon the occurrence of the first to occur of the
following:

(a) the Company shall determine that the interest
income on gny of the Bonds is Taxable by filing with the
Trustee a statement 1o that effect supported by any tax
schedule, return or document; or

(b) the Company or any Holder of any of the Bonds
shall be advised by private ruling, technical advice or any
other written communication from an authorized official of
the Internal Revenue Service that, based upon any filings of
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% the Company, or upon any review or audit of the Company, or
g W upon any other grounds whatsoever, the interest inecome on any
% g of the Bonds is Taxsable; or
’ o
: e -
r N} (¢) the Company shall receive notice from the
1 =r Trustee in writing that the Trustee has been advised (i) by any
2 Holder of any Bonds that the Internal Revenue Service has
3 g assessed as includable in the gross income of such Holder the
. interest income on such Bonds, by reason of such income being
y Taxable, or (ii}) by any authorized official of the Internal
i Revenue Service that the interest income on the Bonds is
: Taxable; or
%
;
{d) by Act of thz Congress of the United States of
E: Ameriea or by any other afiicial action of the Jovermunent of
" the nited States of America, the interest on any of the 3eries
5 Bonds shall become Taxable;
i

provided that no Determination of Taxability shall be deemed to have
occurred as a result of a determination by the Company pursuant to the
nreceding clause (a) unless supported by a written opinion of Bond Counsel
acceptable to the Trustee and the Board that the interest income on the
Bonds is Taxable; provided further that no Determination of Taxability shall
be deemed to have occurred as a result of events described in either of the
preceding clauses (b) and {¢) unless and until (1) the Company has been
afforded a reasonable cpportunity, at its expense, to contest such determin-
ation either through its own action (if permitted by law) or by or on behalf
of one or more of the Holders of the Bonds and (2) such contests, if made,
have been abandoned by the Company or have been finally determined by a
court of competent jurisdietion from which no further appeal exists, but if
all such contests have not been abandoned or finally determined within three
years of such event described in either of said clauses (b) and {(e¢) which
forms the basis of the Determination of Taxability in question, then such
Natepminntinn of Taxability shall be deemed to have occurred three years

after the date of such event. !
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"Directors" means the Board of Directors of the Board.
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"Eligible Certificates" means certificates of deposit issued (i)
by any bank organized under the laws of the United States of America or
any state thereof and havine. at the time of the acquisition Ly the Board of
such e=rtificates,

combined capital and surplus of not less than $5,r02.000
or (ii) by the Trustee irrespective of the amount

of its combined capital,
surplus and undivided profits.
"Eligible Investments" means Eligible Certificates and Federal

Securities.
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"Equipment” means those items

of machinery and equipment
that are generally deseribed on Exhibit A

attached hereto and made g part

- =

to the Interim Financing and Lesse Ag

machinery and equipment that, under the provisions hereof, are to consti-
tute part of "the Equipment.”

L T LN L

"Facility" means that certain
was constructed by the Board pursuent to
Agreement, s sgid facility mey at eny

medical c¢linie facility which
the Interim Financing and Lease
time exist,

Al oaa Al mt et s A

! "Federal Securities" means {a) an
*- obligations of the United States of Ameriea or

and the interest on which is unconditionally guaranteed by the United States
of America, and (b) securities that

ai are obligations of agencies or instrumen-
talities of the United States of Ameriea but that are neither direct
cbligations of the United States of

America nor guaranteed as to payment
by the United States of America.

¥ securities that are direct
payment of the principal of

Book 4273 g 569

"Financial Journal™ mesns a journal or
H‘.

the English language, customarily published not less
each calendar week an

newspaper printed in

S than five days during
d devoted primarily to news of financial matters.
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o Fully Registered Bonds means those Bonds registered as to
both principal and interest,

AR N T

"Guarantors" mean the Company,
Cohen, Douglas Allen,

and David Glasgow, Robert
Newton Burton and Richard Penfield.

[

k "Guaranty Agreement” means that certain Guaranty Agree-~

ment dated as of August 1, 1982, between the Guarantors and the Trustee

; pursuant to which each of the Guarantors has guaranteed the full apd

prompt payment of the principal of and premium, if any, and interest on, the
Bonds.

T UL LI ST LI

"Holder" when used in conjunction with Coupons or unregis-
tered Bonds means the person in possession and the apparent owner of the
designated item and when used In conjunction with a Registered or Fully

Registered Bond means the Person in whose name sueh Bongd is registered on
the registry books of the Trustee pertaining to the Bonds,

PR FUFLF SRR S SRR B A O T

"Indenture” means these presents and

dgreement with the Trustee entered Into in compliance
herecof,

every supplemental
with the provisions
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"Independent Appraiser” means a person, firm or corporation
not employed full time by the Board, the Company or an Affiliate, regularly
engaged in the business of appraising, buying or selling real or personal
property (either as principal or agent) and otherwise competent to deter-

mine the value of the property in question and not unsatisfactory to the
Trustee, -

"“Independent Architect" means an architeet o architectural
firm not employed full time by the Board, the Company or an Affiliate.

"Independent Counsel” means an attorney duly admitted to
practice before the highest court of any state of the United States of

America or the Distriet of Columbia and not employed full time by the
Bouard, the Company or an Affiliate.

"Independent Engineer" means an engineer or engineering firm
not employed {ull time by the Board, the Company or an Affiliate.

"Interim_Financing and Lease Agreement” means that certain

Interim Financing and Lease Agreement among the Board, the Company and
the Bank dated as of May 1, 1980.

"Letter of Credit" means the Irrevocable Letter of Credit
dated as of August 1, 1982 issued pursuant to the Credit Agreement.

"Net Condemnation Award" means the total amount awarded
as compensation for any part of the Project taken under the exercise of the
power of eminent domain plus damages to any part not taken, less and
except (a) any portion thereof to which the Company is entitled under the
provisions of the Assigned Lease, and (b) all attorneys' fees and other costs
and expenses incurred in the condemnation proceeding with respect to which
such award was made {other than those paid directly by the Company or

dedueted, pursuant to the provisions of Section 7.2 of the Assigned Lease,

from that portion of the award to which it is otherwise entitled under the
oravisions theraof),

sook 4273 e 570

"Net Insurance Proceeds” means the total insurance proceeds
recovered by the Board, the Company or the Trustee on account of any
damage to or destruction of the Project less all costs of collection thereof.

"Newspaper" means a newspaper printed in the English lan-
guage and published not less than six days during each calendar week in the
locality specified, if there be any such; otherwise published not less than
on¢e during each calendar week.

"Qutstanding” or "Bonds Qutstanding” means all bonds which

have been authenticated by the Trustee and delivered under this Indenture,
except: -

(a) Bonds cancelled or surrendered to the Trustee for
cancellation;

{b) Bonds deemed to be no longer outstanding under the
provisions of Section 15.1 hereof; and
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{c) Bonds in lieu of which others have been authenticated
and delivered under Section 3.4 or 4.3 hereof.

npermitted Encumbrances” means as of any particular time {(a)
liens for ad valorem taxes not then delinquent, (b) the Assigned L.ease, the
Indenture and the Bank Mortgage, {¢) utility, acecess and other easementis
and rights-of-way, restrictions and exceptions (including inchoate mechan-
ios' and materialmen's liens) that will not interfere with or impair the
operations for which the Facility was designed or last modified, and (d)
minor clouds, exceptions, restrictions and defects of the type and character
that eustomarily exist with respect to properties similar to those comprising
the Projeect.

"Project” means the Facility, the Equipment and the Project
Site, as they may at any time exist, and all other property and rights of
every kind described or referred to or intended so to be in the granting
clauses hereof or in any way subject to the lien hereof.,

"Project Site" mesns the real property specifically described
i Lrticle 11 hereof (to the exiwent thut at the time 1t is subiect to the lien
nerecs). end any olher rend property duly subjecied 10 the 1:en herecef by
Sauplemental Incenture and with respect 10 which the Trustec has bheen
furnished an opinion of Counsel stating that the Indenture asonstitutes a valid
first mortgage thereon subject only to Permitted Encumbrances.

"Project Development Costs" means the costs of acquiring the
real property described in the granting clause hereof, constructing the
Facility, and acquiring and installing the Leased Equipment, the interest on
the Bond during the eonstruction of the Facility, expenses ineurred by the
Board in connection with the issuance and sale of the Bonds and the fiscal,
title insurance, legal, recording and other similar fees and expenses relating
thereto and all costs and expenses incurred by the Board in connection with
and directly related to the planning, development and design of the Facility.

"Qualified Deposits" means the following amounts on deposit
in the Bond Fund: () amounts drawn by the Trustee under the Letter of
Credit; (ii) the amount of accrued interest on the Bonds originally deposited
in the Bond Fund from the proceeds of the sale of the Bonds; (iii) amounts
transferred from the Construction Fund to the Bond Fund upon completion
of the Project; {(iv) amounts from payments by the Lessee under the Lease
Apreement or otherwise, in each case deposited in the Bond Fund by the
Trustee for a period of not less than 91 days, provided no proceedings under
the United States Bankruptey Code are instituted with respect to the Lessee
or the Guarantors during the 91-day period following the date of such
deposit; and (v) any investment income on any of the amounts specified in
the foregoing clauses (i) through (iv).

"Redemption Date™ means the date fixed for the redemption
of Bonds in any notice of redemption.

"Redemption Price" means the price at which Bonds called for
redemption may be redeemed pursuant to the provisions hereof.

- "Registered Bonds" means those Coupon Bonds registered as to
principal only pursuant to the provisions hereof.

"Resolution” means a resolution duly adopted by the Directors.




"Section 103(b}(6)} Expenditure"” means an expenditure for the
acquisition, construction, reconstruction or improvement of land or property

of a character subject to the allowanee for depreciation within the meaning
of Seation 103{(b)(8) of the Internal Revenue Code uf 1954, as amended.

"Supplemental Indenture" means an agreement supplemental
hereto entered intc in compliance with the provisions hereof.

"Taxability Redemption Date" means the Redemption Date on
which all the outstanding Bonds are required to be redeemed, pursuant to
Section 6.3(c) of the Indenture, as a result of a Determination of Taxability.

"Taxable " when applied to the interest income on any of the
Bonds, means that under federal tax laws and regulations issued thereunder,
as such laws and regulations exist on the date of delivery of such Bond and
as such laws and regulations may thereafter be amended, the interest
income on such Bond is subject to federal income taxation for any reason
other than the fact {(and for the period) that such Bond is held by a person
who is a "substantial user” of the Project or a "related person" within the
meaning of Section 103{b)(13) of the Code or eny successor provision.

"Temporary Bond" means the Board's Medical Facility Revenue
Bond dated as of May 1, 1980 which was originally issued in the prineipal

amount of $660,000 and is presently outstanding in the principal amount of
$628,000.

"Trustee" means the party of the second part hereto and its

suceessors and any corporation resulting from or surviving any consolidation
or merger to which it or its successors may be a party.
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Section 1.2 Use of Phrases. "Herein,” “hereby," "hereunder,”
"hereof," "hereinbefore,”" “hereinafter” and other equivalent words refer to
the Indenture and not solely to the particular portion thereof in which any
such word is used. The definitions set forth in Section 1.1 hereof include
both singular and plural. Whenever used herein, any pronoun shall be
desmed to inelude both singular and plarul and to cover all genders.

ARTICLE I

GRANTING CLAUSES

Section 2.1 In order to secure to the Holder thereof payment
of the principal of and the interest (and premiury, if 2iy) cn the Bonds and
the performance and cbservance of the covenants ang conditions therein and
herein contained, and in consideration of their purchase and aceeptance of

:
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;,l-,: the Bonds, and of the acceptance by the Trustee of the trusts herein
o provided, the Board does hereby grant, bargain, sell and convey, assign,
Gy transfer and pledge to and with the Trustee, its suecessors and assigns, the
ﬁg following described properties of the Board, whether the same are now
"i owned by it or may be hereafter acquired:

H Lot No. 24 and Lot No. 25 and the North half of Lot No. 26 in

a,, 3lock 3, according to Nickerson-Scott Survey; as recorded in

b Map Book 3, page 34, in the Probate Office of Shelby County,

‘*E Alabama, less and except the West 50 feet of Lots 24, 25 and

26, said real estate being more particularly described as
follows: Begin at the NE Corner of Lot 24, said corner being

1!
1o, Wiy

-

-
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the interesection of the Southerly line of 7th Ave. & the
Westerly line of 2nd Street; from said corner run thence
Southerly along the Westerly right-of-way line of 2nd Street,
163.82" tl.enee an angle to the right of 20° 092 and run "osterly
185.20' along the Southerly line of the North 1/2 of said Lot
26; thence an angle to the right of 8%° 00' & run Northerly
149,28' to the Southerly right-of-way of 7th Avenue: thence an
angle to the right of 85° 02' & run easterly along said right-of-~
way 188.83' to the point of beginning. Situated in the City of
Alabaster, Shelby County, Alabama.

Situated in Shelby County, Alabama.

(A)  Also, the Equipment, the Facility and all other buildings
and improvements now or hereafter constructed or situated on the Project
Site, and all permits, easements, rights-of-way, contracts, leases, privileges,
immunities and hereditaments pertaining to or applicable to the Project
Site, and all fixtures now or hereafter installed on the Project Site or in the
Facility and in any such other building or improvement now or heresafter
located on the Projecet Site, it being the intention hereof that all property,
rights and privileges hereafter acquired by or for the Board for use as a part
of or in connection with or ¢s an improvement to the Facility or the Project
File shall be as fully covered heresy as i such property, rights and
priviieges were now owned by thc Bourd and werc specificelly described
hetein;

(B) Also, gll rents, revenues, issues, earnings and income
from the aforedescribed property; and

(C)  Also, all right, title and interest of the Board in and to
the Assigned Lease.

TO HAVE AND TO HOLD the same unto the Trustee, its
successors and assigns forever, subject to Permitted Encumbrances; IN
TRUST NEVERTHELESS, upon the terms and trusts herein set forth for the
equal and pro rata protection and benefit of the Holders, present and future,
of the Bonds and the Coupons equally and ratably, without preference,
priority or distinction of any over others by reason of priority in issuance or
acquisition or otherwise, as if the Bonds at any time outstanding had been
executed, sold, authenticated, delivered and negotiated simultaneously with
the execution and delivery hereof.

PROVIDED HOWEVER, that these presents are upon the
condition that if the Board shall pay or cause to be paid the principal of and
the interest {and premium, if any) on all Bonds, or shall provide for such
payment as specified in Articie XV hereof and shall pay or cause to be paid
all other sums payable hereunder by it, then the Indenturs and the ¢state
and rights granted hereby shall cease, determine and be void; otherwise the
Indenture shall be and remain in full force and effect.

ARTICLE 111

EXECUTION AND AUTHENTICATION OF THE BONDS

Section 3.1 Execution of Bonds. The Bonds shall be executed

in behalf of the Board by the Chairman of the Directors and attested by the
Secrctary of the Board, and the seal of the Board shall be imprinted on each
of the Bonds. The signature of the Chairman of the Directors on the Coupon
Bonds may be a faesimile of the signature of suech Chairman, and the seal of
the Board imprinted on the Coupon Bonds may be & facsimile of such seal.
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The Coupons shall be authenticated with a facsimile of the signature of the
said Chairman. Signatures on the Bonds and the Coupons by persons who
were officers of the Board at the time such signatures were written or
printed shall continue effective although such persons cease to be such
officers prior to the authentication of the Bonds or the delivery of the Bonds
angd the Coupons.

Section 3.2 Authentication Certificate of Trustee. A duly
executed authentication certificate by the Trustee in substantially the form
hereinafter recited shall be endorsed on each of the Bonds and shall be
essential to its validity. Such certificate shall be conclusive of the due issue
of such Bond hereunder.

Section 3.3 Dating of and Accrual of Interest on Fully
Registered Bonds. Except as provided in Section 6.1 hereof with respect to
the dating of the Bonds initially issued as Fully Registered Bonds, each Fully
Registered Bond issued hereunder (including, without limitation, those issued
pursuant to the provisions of Section 3.4, 4.1, 4.3 or 5.2 hereof) shall be
dated and shall bear interest from February I or August 1, as the case may
be, next preceding the date of its authentication unless (1) such date of
authentication is a February 1 or August 1, in which event such Fully
Registered Bond shall be dated and bear interest from the date of its
authentication, or (2) at the time of such authentication the Board is in
defauit in the payment of interest on the Bond in lieu of which such new
Fully Registered Bond is issued, in which event such new Fully Registered
Bond shall be dated and bear interest from the 1ast interest payment date to
which interest has previously been paid or made available for payment on
the Bond in lieu of which such New Fully Registered Bond is issued. The
preceding sentence shall be construed to the end that the issuance of a Fully
Registered Bond shall not effect any gain or loss of interest to the Holder
thereol. -

Section 3.4 Replacement of Mutilated, Leost, Stolen or
Destroyed Bonds and Coupons. In the event any Bond is mutilated, lost,

stolen or destroyed, the Board may execute, and the Trustee shall thereupon
authenticate and deliver, a new Bond of like tenor as that mutilated, lost,
stolen or destroved, whieh such new Bond shall have attached thereto
C'oupons corresponding in all respects to those (if any) on the Bond
mutiliead, lost, stolen or destroyed; provided that {a) in the case of any such
mutilated Bond, such Bond together with all Coupons (if any) appertaining
thereto is first surrendered to the Board and the Trustee, and (b) in the case
of any such lost, stolen or destroyed Bond, there is first furnished to the
Board and the Trustee evidence of such loss, theft or destruction satisfac-
tory to each of them, together with the indemnity satisfactory to each of
them; and provided further, that if the Bond mutilated, lost, stolen or
destroyed was a Fully Registered Bond, and the new Fully Registered Rond
delivered in lieu thereof shall be issued in the denomination aggregating the
unpaid prineipal balance of such mutilated, lost, stolen or destroyed Fully
Registered Bond. In the event any Coupon is mutilated, lost, stolen or
destroyed, the Board may issue a duplicate Coupon upon the same terms and
conditions as those provided in the preceding sentence hereof respecting
replacement of mutilated, lost, stolen or destroyed Bonds. The Board may
charge the Holder with the expense of issuing any such Bond or Coupon.

Section 3.5 Removal of Past Due Coupons. No exchange or
substitution of Bonds hereunder shall effect any gain or loss in interest to
the Holder thereof and, to the extent required to effect such result, upon
authcndcation of any Coupon Bond by the Trustee, it shall pay all past due
Coupons for which it has provided moneys and shall remove and cencel all
other past due Coupons except those evidencing interest the payment of
which is in default. Further, upon any surrender to the Trustee of any
Coupon Bond for a Fully Registered Bond, it shall pay and cancel all past
due Coupons for which it has been provided moneys.
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ARTICLE IV

REGISTRATION, TRANSFERS
ANTD EXCHANGES OF THE BONDS

Section 4.1 Repgistration and Transfer of Bonds. The Trustee
shall be the registrar and transfer agent of the Board and shall keep at its
office proper regist~y and transfer books in which it will note the registra-
tion and transfer of such Bonds as are presented for those purposes, all in

the manner and to the extent hereinafter specified.

Any Coupon Bond may be registered as to prineipal only, but
unless so registered shall pass and be transferable by delivery. The Trustee
shall note, both on each Coupon Bond presented to it for registration or
transfer and on its registry and transfer books, the date of such registration
and the name of the registered holder. Such registration shall eonclusively
designate the registered owner as the sole person to whom or on whose order
payment of the principal of (and premium, if any, on) such Coupon Bond may
be made, but shall not affect the negotiability of the Coupons appertaining
thereto. After such registration, no transfer of a Coupon Bond registered as
te principal shell be valid unless it is presented at said office with written
nower Lo transfer. properly stemped if required, in forin «na with guerenty
of signature satisfauctory 1o the Trusiee, with such registration noted
thereon by the Trustee. Any Coupon Bond registered as to principal may be
diseharged from registration by being in like manner transferred to bearer,
after which transferability by delivery shall be restored. Any such Coupon

Bond may from time to time be registered or discharged from registration in
the same manner.

Bonds issued as Fully Registered Bonds, which shall be regis-
tered as to both principal and interest by the Trustee as registrar and
transfer agent for the Board, shall be transferable only on the transfer books
of the Trustee. No transfer of a Fully Registered Bond shall be wvalid
hereunder unless such Bond is presented at the office of the Trustee with
written power to transfer signed by the registered owner thereof in person
or by duly authorized attorney, properly stamped if required, in form and
with guaranty of signature satisfactory to the Trustee, whereupon the Board
shall execute, and the Trustee shall authenticate and deliver to the
transferee, a new Fully Registered Bond, registered in the name of such
transferee and of like tenor as that presented for transfer. The person in
whose name a Fully Registered Bond is registered on the books of the
Trustee shall be the sole person to whom or on whose order payments on

account of the principal thereof and of the interest (and premium, if any)
thereon may be made.

The Trustee shall not be required to register or transfer any
Bond during the period of ten days next preceding any interest payment date
with respect thereto or durirg the period of ten days next preceding the
thirty-day period immediately prior to any such interest payment date; and
if any Bond is duly called for redemption (in whole or in part), the Trustee
shall not be required to register or transfer such Bond during the period of
thirty days next preceding the date fixed for its redemption.

Section 4.2 Persons Deemed Owners of Bonds and Coupons.
The Board, the Trustee and any institution at which the Bonds and the
Coupons are or may be payable may deem and treat the Holder of a Coupon
as the absolute owner thereof for all purposes; they may deem and treat the
Holder of an unregistered Coupon Bond as the absolute owner thereof for all
purposes other than to receive payment of outstanding Coupons appertaining
thereto; they may deem and treat the person in whose name a Registered
Bond is registered as the absolute owner thereof for all purposes other than
to receive payment of outstanding Coupons appertaining thereto; they may
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deem and treat the person in whose name a Fully Registered Bond is
registered as the absolute owner thereof for all purposes; they shall not be
affected by notice to the contrary; and ail payments by any of them to the
Holders of such Coupons and unregistered Bonds, and to the person in whose
name & Registered Bond or a Fully Registered Bond is registered, shall to
the extent thereof fully discharge and satisfy all liability for the same.

Section 4.3 Exchange of Bonds. The Bonds shall be freely
exchangeable within the limits provided in the Indenture; provided however,
that under no circumstances shall a Fully Registered Bond be issuable in
exchange for Coupon Bonds unless all the Coupon Bonds being so exchanged
bear interest at the same rate and have the same stated maturity. Upon the
request of a Holder of two or more Coupon Bonds, the Board shall execute,
and the Trustee shall thereupon authenticate and deliver, upon surrender to
the Trustee of such Coupon Bonds and in exchange therefor, a Fully
Registered Bond of like tenor as the Coupon Bonds 50 surrendered and in an
authorized denomination aggregating the same prineipal amount as the
Coupon Bonds so surrendered. Thereafter and upon the request of the
tiolder of one or more Fully Registered Bonds so authenticated and
delivered, the Board shall execute, and the Trustee shall thereupon authenti-
cate and deliver, upon surrender to the Trustee of such ¥ully Registered
Fond or Bonds and in exchange therefor, {(a) a Coupon Bond or Bonds of like
tenor and aggregating the same principal amount as the then unpsaid
prineipal amount of the Fully Registered Bond or Bonds so surrendered, (b)
other Fully Registered Bonds in different authorized denominations of like

(S tenor and together aggregating the same prineipal amount as the then
{™~ unpaid principal amount of the Fully Registered Bond or Bonds so surren-
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€2 dered, or {(¢) a Coupon Bond or Bonds and a Fully Registered Bond or Bonds
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of like tenor and together aggregating the same principal amount s the
then unpaid principal amount of the Fully Registered Bond ot Bends 350
<urrendered, all AS may be requected by the person surrendering such Fully
Registered Bond or Bonds. Any Registered Bonds and any Iully Hegigstered
Bonds surrendered for exchange pursuant to the provisions of this Section
1.3 shall be accompanied by a written power to transfer signed by the
registered owner thereof in person or by duly authorized attorney, properiy
stamped if required, in form and with guaranty of signature satisfactory to
the Trustee.

All Coupon Bonds not registered as to principal which are
terenderad for exohange pursuant to the provisions of this Section 4.3 snall
o opocomaenied Dy all unmatured Coupons applicabie thereto. Any Fully
.eristered Bond authenticated and delivered pursuant to the provisions of
this seetion shall be dated as of the interest payment date next preceding
the date of its authentication by the Trustee, or if the date of such
suthentication be an interest payment date, as of such date; provided if any
of the Bonds are evidenced by & Fully Registered Bond issued prior 1o the
first interest payment date with respect thereto, such Fully Recistered Bond
<hall be dated the date of the Bonds. In any case, any Fully Registered Bond
issued in exchange for two or more Coupon Bonds shall bear interest at the
rate evidenced 2y the Covpons accompanying the Coupon Bonds so surren-
dered for exchange and shall be dated in accordance with the applicable
provisions of the next preceding sentence, all to the end that no gain or loss
of interest shall result from the exchange of Coupon Bonds for a Fully
Registered Bond.

- iy eonnmation with each Ooupéin BaRd Jgliverge upon ““}':
axehango offected pursuent to the provisions hereof, the Trustee shall see
that such unmatured Coupons appértain thereto as shall be required to
~vldenee interost thorson at tha same rate horne by the Fully Registered
Bond exchanged therefor and that such matured Coupons appertain to such
Coupon Bond as may be necessary to evidence any interest not paid or made
available for payment on the Fully Registered Bond exchanged therefor, all
to the end that no gain or loss of interest shall result from any such
exchange.




Upon the issuance of any Fully Registered Bond, there shall be
reserved (1) in the case of & Fully Registered Bond issued in exchange for
Coupon Bonds, the serial numbers of the Coupon Bends in exchange for
vthich such Fully Registered Bond was issued, or {2} in the c-se of a Fully
Registered Bond issued in exchange for one or more other Fully Registered
Bonds, the serial numbers of the Coupen Bonds so reserved upon its or their
Issuanee. In each such case, the serial number or numbers of the Coupon
Bonds so reserved shall be endorsed on such Fully Registered Bond, all as
provided in the form of endorsement preseribed in Section 6.4 hereof. All
Coupon Bonds issued in exchange for Fully Registered Bonds pursuant to the
provisions of this Section 4.3 shall bear serial numbers corresponding to

those so reserved upon the issuance of the Fully Registered Bond or Bonds so
exchanged therefor.

The Trustee shall not be réquired to exchange any Fond or
Bonds for other Bonds pursuant to the pfovisions of this Section 4.3 during
the period of ten days next precedi g any interest payment date with
respect thereto, nor so to exchange afiy Bond or Bonds during the period of
ten days next preceding the thi ay period immediately prior to any such
interest payment date; and if any Bond shall be duly called for redemption
(in whole or in part), the Trustee shall not be required so to exchange such

Bond during the period of thirty davs next preceding tne date fixed for such
PO TID IO,
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Section 4.4 Expenses of Registration, Transfer and Exchange.
The Board and the Trustee may charge the Holder with their reasonable fees
and expenses in connection with any transfer, registration or exchange of
any of the Bonds (including, without limitation, the expenses of printing any
new Bonds that may be necessitated by any transfer, registration or
exchange); provided however, that no charge shall be made for the issuance
of a new Fully Registered Bond issued, pursuant to the provisions of Section

3.2 hereof, as a result of a eall for partial redemption of a Fully Registered
Bond. In every case involving any transfer, regisiration or exchange of any
of the Bonds that is requested by the Ho!der thereof, such Holder shall pay

all taxes and other governmental charges required to be paid in connection
with such transfer, registration or exchange.
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ARTICLE V

GENERAL PROVISIONS RESPECTING
REDEMPTION OF BONDS

Section 5.1 Manner of Effecting Redemption of Bonds. Any

redemption of any Bonds of any series shell be effected in the following
manners;

(a)  Call. The Directors shall adopt a Resolution
containing the following: (1) & call for redemption, on a ”
specified date when they are by their terms subject to
redemption, of & stated principal amount of Bonds bearing
stated numbers (and, in the case gll or any portion of any Fully
Registered Bonds are to be redeemed, in whole or in part, the
principal amounts thereof to be redeemed and the Coupon
Bond numbers reserved in respect of such amounts); (2) unless
all the Bonds then outstanding are to be redeemed (or unless a
portion of all such outstanding Bonds are to be redeemed and
the remainder are, simultaneously with or prior to such
‘redemption, to be otherwise retired), a statement that the
Board is not in default under the Indenture; and (3) & summary
of all applicable restrictions upon or conditions precedent to
such redemption and the provisions made to comply therewith;
provided however, that it shall not be necessary for the Diree-
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tors to adopt any such Resolution in the case of any redemp-
tion of Bonds, If the redemption is being effected under the
provisions of subsection (b), of Section 6.3 hereof.

(b} Publication. Not more than ninety (90) nor less
than thirty (30} days prior to the Redemption Date, the Board
{or the Trustee on its behalf) shall cause to be published one
time in a Financial Journal published in the City of New York,
New York, & notice stating the following: that Bonds bearing
stated numbers {and, in the case all or any portion of any Fully
Registered Bonds are to be redeemed, in whole or in part, the
principal amounts thereof to be redeemed a&nd the Coupon
Bond numbers reserved in respect of such amounts) have been
called for redemption and will become due and payable at the
Redemption Price or Redemption Prices on a specified Re-
demption Date; and that all interest thereon will cease after
the Redemption Date; provided however, that no such publica-
tion shall be required if all Bonds to be redeemed are
Registered or Fully Registered Bonds. In the event there is no
Financial Journal being published in said City of New York at
the time the Board or the Trustee, as the case may be, directs
such notice to be published, then such notice may be published
in a Newspaper published in the City of New York, New York,
or in the City of Birmingham, Alabama.

(c) Notice by Registered or Certified Mail. In the -
event any of the Bonds to be redeemed shall be a Registered
or & Fully Registered Bond, the Board (or the Trustee on its
behalf) shall cause to be forwarded by United States Regis-
tered or Certified Mail to the registered owner thereof, at the
address of such registered ocwner as such address appears on
the registry books of the Trustee pertaining to the registration
of the Bonds, a notice stating the following: that Bonds
bearing stated numbers (and, in the case all or any portion of
any Fully Registered Bonds are to be redeemed, in whole or in
part, the prineipal amounts thereof to be redeemed and the
Coupon Bond numbers reserved in respeet of such amounts)
have been csalled for redemption and will become due and
payable at the Redemption Price or Redemption Prices on a
spenified Redemption Date and that all interest thereon will
cease after the Redemption Date. 3Such notice shall be s0
mailed not more than ninety (90) nor less than thirty (30) days
prior to the Redemption Date, but Holders of any Registered
or Fully Registered Bonds may waive the requirements of this
subsection with respect to the Registered or Fully Registered
Bonds held by them without affecting the validity of the call
for redemption of any other 3oncs.

(d) Deposit. Prior to the Redemption Dete the
Board shall deposit or cause to be deposited with the Trustee
the total Redemption Price of the Bonds so called for redemp-
tion and shall further furnish or cause to be furnished to the
Trustee the following: (1) a certified copy of the Resolution
required in subsection (a) of this seetion (if, under the cireum-
stances, the adoption of any such Resolution is required), (2)
appropriate affidavits showing compliance with the reguire-
ments of subsections (b) and (c) of this section; and (3) in the
case of the redemption of any Bonds on a date when such
isonds may be redeemed only with funds from a specified
source or when such redemption is made subjeet, by the terms
of the Indenture, to any other restriction or requirement,
evidence satisfactory to the Trustee showing compliance with
such restriction or reguirement.




Section 5.2 Presentation of Bonds for Redemption. Bonds
Called for Redemption to Cease to Bear Interest. Upon compliance by the
Board with the requirements contained in the preceding Section 5.1 hereof
4nd, unless all the Bonds then outstanding are to he redeemed (or unless a
portion of such outstanding Bonds are to be redeemed and the remainder
are, simultaneously with or prior to such redemption, to be otherwise
retired), if the Board is not on the Redemption Date in default in payment
of the principal of or the interest on any of the Bonds, the Bonds so called
for redemption (or, in the case of any Fully Registered Bonds called for
redemption in part, the portions thereof called for redemption) shall become
due and payable at the place or places at which the same shall be payable at
the Redemption Price or Prices and on the Redemption Date specified in
such notice, anything herein or in the Bonds to the contrary notwithstanding
and the Holders thereof shall then and there surrender them {or redemption;
provided however, that with respect to any Fully Registered Bond called for
partial redemption, the Holder thereof shall surrender such Bond to the
Trustee in exchange for one or more new Coupon Bonds or Fully Registered
Bonds in authorized denominations, or any authorized combination thereof,
in an aggregate principal amount equal to the unredeemed portion of the
Fully Registered Bond surrendered, all as shall be requested by the Holder of
such Fully Registered Bond so called for partial redemption. All future
interest on the Bonds so eslled for redemption shall cease to accrue after
! the Redemption Date and the Coupons gpplicable thereto enc maluring arter
ithe Redemplion Date shall be void; and the Bonds so celled {or, in the ¢ase
of any Fully Hegistered Bonds called for redemption in part, the porticns
thereof called for redemption) shall no longer be entitled to the benefit of
the lien hereof but shall look solely to the moneys deposited with the
Trustee under the provisons of this Article; and ocut of the moneys so
deposited with it, the Trustee shall make provision for payment of the Bonds
so called for redemption {or, in the case of any Fully Registered Bonds
called for redemption in part, the portions thereof called for redemption) at
the Redemption Price and on the Redemption Date.
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Section 5.3 Canecellation of Corresponding Coupon Bonds and
Reserved Coupon Bond Numbers upon Redemption of Fully Registered
Bonds. Upon the redemption of any Fully Registered Bond or portion
thereof, the Trustee shall cancel and retire the Coupon Bond or Bonds {and
all appurtenant Coupens) in exchange for which such Fully Registered Bond
or portion thereof redeemed was issued and shall show in its records
pertaining to the Bonds the cancellation and retirement of those Coupon
Bond numbers reserved for such Fully Registered Bond that correspond to
the portion of the principal amount thereof so redeemed, and the Coupon
Bond numbers so cancelled shall not be borne by any Coupon Bonds or

reserved for any Fully Registered Bonds, as the case may be, thereafter
issued.
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Section 5.4 Paymeant of Coupons Maturing on Redemption
Date and Applicable to Coupon Bonds Calied for Redemption on that Date.
Neither the Trustee nor any institution at which the Bonds may at any time
be payable shall be required to pay any Coupon maturing on the Redemption
Date which is applicable to any Coupon Bond called for redemption on that
date unless the Coupon Bond to which such Coupon is applicable is also
presented for payment; provided, that in the event any such Coupon should
be so paid without payment of the applicable Coupon Bond no one shall be
liable to the Holder of such applicable Coupon Bond, to the Board or to
anyone whomsoever; and provided further, that the Trustee and any such
institution shall pay such Coupon if the Holder thereof shall present to the
Trustee or to such institution, as the case may be, evidence satisfactory to
the Trustee or such institution that such Holder is the owner of the Coupon
so presented and is not the owner of the Coupon Bond to which sueh Coupon
is applicable. -

-14-

Tt gty e o R R i e A R ST T PR e 2 e e e o P e e el e Tt il
ke D

[E;h
i




ARTICLE VI

THE BONDS

Section 6.1 Amount and Maturity Schedule. There is hereby
authorized to be issued under the Indenture one series of Bonds designated
First Mortgage Medical Facility Revenue Bonds, Series 1982-ADA, limited
in aggregate principal amount to $635,000. The Bonds issued as Coupon
Bonds shall be dated Augustl, 1982, shall be numbered C1 to C127,
inclusive, and shall be in the demonination of $5,000 each. Any Bonds

“hereafter issued as Fully Registered Bonds shall be in the demonination of

$5,000 or any integral multiple thereof and shall be dated as provided in
Section 3.3 hereof. The Bonds shall mature and become paysable on August 1
as follows: |

Bond Numbers
{both inclusive)

Year of Maturity

Aggregate Principal
Amount Maturing

1 1984 5,000

2 3 1985 10,000

4 5 1986 10,000

6 8 1987 15,000

9 12 1988 20,000

o 13 17 1989 25,000

O 18 23 1990 30,000

140 24 31 1991 40,000

gg 32 41 1992 50,000

32 51 1993 60,000

g:? 54 67 ‘ 1994 70,000

o 54 - 67 1995 85,000

85 - 104 1996 100,000

% 105 - 127 1997 115,000
-

Section 6.2 Interest Rate and Place of Payment. The Bonds
shall bear interest from their date until their respective maturities at the
following per annum rates: 8.5% on those having stated maturities in 1984;
375 on those having stated maturities in 1985; 9.25% on those having stated
aanitrities in 1936; 9.50% on those having stated maturities in 1987; 9.75%
on those huving stated maturities in 1988; i10% on those having stated
maturities in 1989; 10.25% on those having stated maturities in 1990;
10.50% on those having stated maturities in 1991; 10.75% on those having
stated maturities in 1992; 11% on those having stated maturities in 1993;
11.20% on those having stated maturities in 1994; 11.40% on those having
stated maturitias in 1995; 11.60% on those having stated maturities in 1996;
11.80% on those having stated maturities in 1997.

The interest on the Bonds from their respective dates until
their respective maturities shall be payable on February 1 and August 1 and,
except with respeet to Fully Registered Bonds, shall be evidenced by
Coupons attached to the Bonds. The principal of and the interest {and
premium, if any) on the Bonds shall be payable in lawful money of the
United States of America at the principal office of the Trustee, except that
interest on Fully Registered Bonds shall be paid by check or draft mailed or
otherwise delivered by the Trustee to the respective Holders thereof at
their addresses as they appear on the registry books of the Trustee
pertaining to the registration of the Bonds; provided that the final payment
of «ieh interest shall be made only upon surrender of the appropriate Fully
Registered Bond. All instaliments of prineipal and interest (and premium, if
any) on the Bonds shall bear interest at the rate of twelve per cent (12%)
per annum after the respective maturities of such principal and interest (and
premium, if any) until paid or until moneys sufficient for payment thereof
shall have been deposited for that purpose with the Trustee.
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Section 6.3 Redemption Provisions. (a) The Bonds shall be
subject to mandatory redemption and payment as a whole on any date at and
for a Redemption Price, with respect to each such Bond redeemed, equal to
the principal amount thereof plus accrued interest thereon to the redemp-
tion Date, but only in the event of the taking by eminent domain of all or
substantially all the Projeet or in the event of the exercise by the Company

of an option to purchase the Project granted in Section 11.2 of the Assigned
Lease.

(b} The Bonds are subject to redemption prior to their
respective maturities as follows:

Those of the Bonds having stated maturities in 1988 and
thereafter are subject to redemption, at the option of the
Board, as a whole or in part (but if in part in inverse numerical
order) on August 1, 1988, and on any interest payment date
thereafter, at and for the following respective redemption
prices with respect to each such Bond redeemed (expressed in
percentages of the principal amount thereof} plus acerued
interest thereon to the date fixed for redemption:

Redemption Dutes Redemption Price

August 1, 1988 or
February 1, 1988 105%

August 1, 1989 or
February 1, 1990 104%

August 1, 1950 or
February 1, 1891 103%.

soox 423 ase D81

August 1, 1991 or
February 1, 1992 - 102%

August 1, 1992 or
February 1, 1993 101%

August 1, 1993 and
thereafter 100%

(e) In the event of a Determination of Taxability, the
Bonds shall be subject to mandatory redemption as a whole, at and for a
Redemptioni Price with respect to each Bond redeemed equal to the
principal amourt thereof plus accrued interest thereon to the Taxability
Redemption Date and a premium equal to 3% of such prineipal amount. The
Taxability Redemption Date shall be 30 days after the date of a Determina-
tion of Taxability. If, in accordance with the provisions of Seetion 5.5 of
the Assigned Lease, any moneys held in the Construction Fund or the Bond
Fund are credited against any amount payable by the Company pursuant to
said Section 5.5 in respeet of the redemption of Bonds, the Trustee will not
thereafter apply any of the moneys so held in either of such funds and so
eredited for any purpose other than the redemption of the Bonds. On the
Taxability Redemption Date, the Trustee shall (i) segregate and set aside in
the Bond Fund (out of any moneys held therein for the redemption of Bonds,
any moneys held in the Construction Fund and any moneys payable by the
Company pursuant to the provisions of Section 3.5 of the Assigned Lease)
moneys sufficient to provide for the redemption and payment of all Bonds
and (ii) shall epply such moneys for the redemption and payment of the
Bonds in aceordance with the applicable provisions of the Indenture. The
provisions of this subsection (e) shall take precedence over the provisions of
subsections (a) and (b) of this section, and in the event a Determination of
Taxability occurs after commencement of proceedings for redemption

L]




pursuant to the provisions of said subsections (a) or (b) but before the
Redemption Date, such proceeding shall be immediately terminated and
redemption shall be effected in accordance with the provisions of this
subsection {c).

Section 6.4 Form of Bonds. (a) Form of Coupon Bonds. The
Bonds issued as Coupon Bonds and the Coupons, the Certificate of Registra-
tion and the Trustee's Authentication Certificate applicable thereto shall be
in -substantially the following forms, respectively, with such insertions,
omissions and other variations as may be necessary to conform to the
provisions hereof:

(Form of Coupon Bends)

No, C $

UNITED STATES OF AMERICA

STATE OF ALABAMA

)
g“\? THE MEDICAL CLINIC BOARD
§ OF THE TOWN OF ALABASTER, ALABAMA
O= .
g FIRST MORTGAGE MEDICAL FACILITY REVENUE BOND
; o\} SERIES 1982-ADA
| <
: e
1 =

On the 1st day of August, (unless this bond shall have
been called for previous redemption and payment duly provided for), for
value received, THE MEDICAL CLINIC BOARD OF THE TOWN OF
ALABASTER, ALABAMA, a publie corpeoration and instrumentality under
the laws of Alabama (herein called "the Board"), will pay to the bearer
hereof, or if this bond be registered as to principal, then to the registered
holder hereof, solely out of the revenues and resceipts hereinafter referred
to, the sum of

FIVE THOUSAND DOLLARS

with interest thereon from the date hereof until the maturity hereof at the
rate of per annum. The interest hereon is payable semiannually on
February 1 and August 1 in each year until and at the maturity hereof, upon
surrender of the appropriate annexed interest coupons as they severally
mature. Both the principal (and premium, if any) of this bond and said -
interest coupons are payable in lawful money of the United States of
America at the principal corporate trust office of The First National Bank
of Birmingham, Birmingham, Alabama, or its successor as Trustee under the
Indenture hereinafter referred to and said prinecipal, premium and interest
shall bear interest after their respective maturities until paid at the rate of
12% per annum or until moneys sufficient for payment thereof have been
deposited for that purpose with seid Trustee.

This bond is one of a duly authorized issue of bonds {(herein
ralled "the Bonds") limited in aggregate principal amount to $635,000 and
consists of bonds numbered from C-1 to C-127, inclusive. The principal of
and the interest (and premium, if any) on the Bonds are payable solely out of
the revenues and receipts to be derived from the leasing or sale of certain
real property owned by the Board and situated in Shelby County, Alabama,
and the medical elinic facility, machinery and equipment that the Board has
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~onstructed and located thereon (the said real property, facility, machinery
and equipment, as they may at any time exist, being herein together called
"the Project"). Payment of the principal of and the interest on the Bonds is
secured, pro cata and without preference or priority of one Bond over
another, by a valid pledge of the said revenues and receipts out of which
they are payable, by a Mortgage and Trust Indenture dated as of August 1,
1882 (herein called "the Indenture"), from the Board to The First National
Bank of Birmingham (herein called "the Trustee"), covering the Project, and
the principal of, premium, if any, and up to seven months interest on the
Bonds is further secured by & Letter of Credit dated as of August 1, 1982
from The First National Bank of Birmingham to the Trustee. Reference is
hereby made to the Indenture for a description of the Project, the nature
and extent of the security afforded thereby, the rights and duties of the
Board and the Trustee with respect thereto and the rights of the holders of
the Bonds. The Indenture provides, inter alia, {1) that in the event of
default by the Board in the manner and for the time therein provided, the
Trustee may declare the principal of this Bond immediately due and payable,
whereupon the same shall thereupon become immediately due and payable
and the Trustee shall be entitled to pursue the remedies provided in the
Indenture, and (2) that all remedies thereunder are vested exclusively in the
Trustee for the equal and pro rata benefit of all the holders of the Bonds and
the Coupons applicable thereto, unless the Trustee refuses or neglects to act
wilhin & reasnnable time after writien request s¢ to sel sddressed te tne
Trusiee by the holders of twenty-five per cent (25%) in principel amournt of
the outstanding Bonds, accompanied by indemnity satisfectory to the
Trustee, in which event the holder of any of the Bonds may thereupon so act
in the name and behalf of the Trustee or may so act in his own name in lieu
of action by or in the name and behalf of the Trustee, but that otherwise no
holder of any of the Bonds shall have the right to enforee any remedy
thereunder, and then only for the equal and pro rata benefit of the holders
of all the Bonds. The Indenture also provides that the Board and the
Trustee, with the written consent of the holders of not less than 66-2/3% in
gggregate principal amount of the Bonds then outstanding under the
Indenture, may at any time and from time to time amend the Indenture or
any Indenture supplemental thereto, provided that no such amendment shall
(1) without the consent of the holder of each Bond and Coupon affected,
reduce the principal of, the rate of interest on, or the premium (if any)
payable on redemption of, any Bond or Coupon, or (2) without the consent of
the holders of all the Bonds and the Coupons then outstanding under the
Indenture, extend the maturity of any installment of principal or interest on
any of the Bonds, create a lien or charge on the Projeet or the revenues and
receipts therefrom ranking prior to the lien and charge thereon contained in
the Indenture, effect a preference or priority of any Bond over any other
Bond or reduce the aggregate principal amount of Bonds the holders of
which are required to consent to any such amendment.

The Bonds are subject to redemption prior to their respective
maturities as follows:

(1) Those of the Bonds having stated maturities in
1989 and thereafter are subject to redemption, at the option
of the Board, as a whole or in part (but if in part in inverse
numerical order) on August 1, 1988, and on any interest
payment date thereafter, at and for the following respective
redemption prices with respect to each such Bond redeemed
(expressed in percentages of the principal amount thereof) plus
georued interest thereon to the date fixed for redemption:

Redemption Dafes Redemption Price

August 1, 1988 or
February 1, 1989 - 105%

August 1, 1989 or
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February 1, 1990 104%

August 1, 1390 or
February 1, 1991 103%

August 1, 1991 or
February 1, 1992 102%

August 1, 1992 or
February 1, 1993 101%

August 1, 1993 and
4 thereafter 100%

(2) The Bonds are &lso subject to mandatory
redemption as & whole on any date, at and for a redempticn
price, with respect to each such Bond redeemed, equal to the
principal amount thereof plus accrued interest thereon to the
date fixed for redemption, but only in the event of the taking
by eminent domain of all or substantially all the Project or
from amounts received as a result of the exercise by the
initial lessee of the Project (or its successor or assigns) of an
option to purchase the Project granted it by the Board,
| exercisable only if (a) the medical elinic facility (including the
machinery and equipment) referred to above is damaged or
destroyed to such extent that, in the opinion of said lessee, it
cannot be reasonably restored within a period of four (4)
consecutive months or the said lessee is thereby prevented
from carrying on its normal operations therein for a period of
not less than four (4) consecutive months or the cost of
restoration thereof would exceed the net insurance proceeds
referable to such damage or destruction plus certain self-
insurance, or {b) title to, or the temporary use of, any part of
the Project is teken by eminent domaein, and such taking or
takings result or, in the opinion of said lessee and an
"Independent Engineer” (as defined in the Indenture), are likely
to result in said lessee being thereby prevented from carrying
on its normal operations therein for a period of not less than
four (1) consecutive months, or {¢) as a result of any changes
in =he Constitution of the United Statass of America or th2
Constitation of Alabama or of legislative or admiistrative
action (whether state or federal) or by final decree or judg-
ment or order of any court or administrative body (whether
state or federal), entered after the contest thereof by the said
lessee in good faith, the said lease entered into by the Board
with respeet to the Project becomes void or unenforceable or
impossible of performance in accordance with the intent and
purposes of the parties thereto as expressed therein or
unreasongble burdens or excessive liabilitles are imposed on
said lessee, or {d) the Project or a material portion thereof is
adjudged by a court of competent jurisdiction to be a public
nuisance and operation thereof is permanently enjoined.
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(3) The Bonds are also subject to mandatory
redemption as a whole on any date in the event there is a
determination pursuant to the provisions of the Lease Agree-
ment between the Board and the Project lessee that the Bonds
are subject to Pederal income taxation. In such event the
Bonds shall be redeemed at and for a redemption price with
respecl to each such Bond redeemed equal to the principal
amount thereof plus accrued interest thereon to the date fixed

for redemption and & premium equal to 3% of such prineipal
amount.
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The Indenture requires that (unless all the Bonds to be
redeemed are registered as to principal) notice of any redemption of any
Rands he published, in a finencial journal published in the City of New Ynork,
New York (or, in certain instances, in a daily newspaper puhlizhed in either
the City of New York, New York or the City of Birmingham, Alabama), not
less than thirty (30) nor more than ninety (90) days prior to the date fixed
for such redemption and further requires that written notice of any such
redemption be mailed to the holder of any Bond called for redemption that
is registered as to principal.

The Board is & public corporation organized under the provi-
sions of Chapter 58 of Title 11 of the Code of Alabamsa of 1975, and the
Bonds are authorized to be issued under the provisions of said Chapter. The
covenants and representations herein contained or contained in the Inden-
turee do not and shall never constitute a personal or pecuniary liability or
charge ageinst the general credit of the Board, nor shall the City of
Alabaster, Alabama, in any manner be liable for payment of the principal of
or the interest on the Bonds or for the performance of the undertakings of
the Board contained herein or in the Indenture.

[{ i5s hereby certified that all congiuions, getions and Lhings
required by the Constitution and laws of Alabaime to exist, be performed anc
happen precedent to or in the issuance of this Bond do exist, have been
performed and have happened in due and legal form.

The Bonds are issuable as coupon bonds, registrable as 1o
prineipal only, in the denomination of $5,000 each and as fully registered |
bonds without coupons in the same such denominations or any integral
multiple thereof. Provision is made in the Indenture (i) for the exchange of
coupon bonds for a like aggregate principal amount of fully registered bonds
and (ii) for the exchange of fully registered bonds for a like aggregate
principal amount of coupon bonds, other fully registered bonds, or any
specified ecombination of eoupon bonds and fully registered bonds, all as may
be requested by the holder surrendering the Bond or Bonds to be so
exchanged and upon the terms and sonditions specified in the Indenture;
provided that such exchanges may be made only with respect to Bonds of the
same maturity and interest rate.

This bond shall pass by delivery unless registered. It may from
time to time be registered as to principal only in the holder's name, with
such registration being noted hereon by the Trustee {who is the registrar and
transfer agent for the Bonds) and on the registration books of the Trustee
pertaining to the Bonds. While any such registration is in effect, no transfer
of this bond shall be valid unless it is presented at the office of the Trustee
with written power to transfer, properly stamped if required, in form and
with gueranty of signature satisfactory to the Trustee, with such new
registration noted hereon by the Trustee. If registered, this bond may be
discharged from registration by being in like manner tran-ferrcd to bearer.
It may again from time to time be registered or discharged from registra-
tion in the same manner. If this bond is registered as to principal, such
registration shall not affeet the negotiability of the cotupons appertaining
hereto, which shall eontinue to be transferred by delivery.

The Trustee shall not be required so to register, transfer or
exchange this bond during the period of ten days next preceding any interest
payment date with respect thereto or during the period of ten days next
preceding the thirty-day period immediately prior to any such interest
payment date; and in the event this bond is duly called for redemption, the
Trustee shall not be required so to register, transfer or exchange it during
the period of thirty days next preceding the date fixed for its redemption.
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Execution by the Trustee of its authentication certificate
hereon is essential to the validity hereof and is conclusive of the due issue
hereof under the Indenture.

IN WITNESS WHERLEOF, the Board has causeqd this bond to be
executed in its name and behalf with a facsimile of the signature of the
Chairman of its Board of Directors, has caused a facsimile of its corporate
seal to be hereunto imprinted, has caused this bond te be attested by its
Secretary, has caused the attached coupons to be executed with a faesimile
of the signature of said Chairman, and has caused this bond to be dated

August 1, 1882.

THE MEDICAL CLINIC BOARD OF
THE TOWN OF ALABASTER, ALABAMA

Chairman of the Board
of Directors

ATTEST:
Secretary
(Form of Coupon)
Coupon : |
No. ' $
On the 1st day of , 19 (unless the bond to

which this coupon is applicable shall have been duly called for previous
redemption and payment duly provided for), THE MEDICAL CLINIC BOARD
O T TOWN OF ALABASTER, ALABAMA. a public corporation and
Gisteu.nentality under thne laws of Alabama, will pay to the bearer hereof,
salely out of revenues and receipts derived from the leasing or sale of
certain property owned by it and described in the bond hereinafter men-
tioned, upon surrender hereof at the principal oifice of The First Nationati
Bank of Birmingham, Birmingham, Alabama, or its successor in trust,

Dollars in lawful money of the United States of
America, being six months' interest then due on its First Mortgage Medical
Facility Revenue Bond, Series 1982-ADA, dated Augustl, 1982, No.

Chairman of the Boerd of Directors
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(Form of Certificate of Registration)

{(No writing on this bond except by regiswrar)

Date of
Register-
tion

Registered Owner Registrar
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(Form of Trustee's Authentication Certificate)

The within bond is oine of those deseribec in the within men-
tioned Morlgage and Trust Incgenture.

THE FIRST NATIONAL BANK OF BIRMINGHAM,
Trustee

By

Its Authorized Qfficer

(b) Form of Fully Registered Bonds. The Bonds issued as Fully
Registered Bonds, the Trustee's Authentication Certificate applicable there-
to, the Trustee's endorsement thereon respecting Coupon Bond numbers
reserved therefor and the form of assignment therefor shall be in substan-
tially the following forms, respectively, with such insertions, omissions and
other variations as may be necessary to conform to the provisions hereof:

{Form of Fully Registered Bonds)
No. R $

UNITED STATES OF AMERICA

STATE OF ALABAMA
THE MEDICAL CLLIIC BOARD

OF THE TOWN OF ALABASTER, ALABAMA

FIRST MORTGAGE MEDICAL FACILITY REVENUE BOND
SERIES 1982-ADA

- On the 1st day of , for value received, THE
MEDICAL CLINIC BOARD OF THE TOWN OF ALABASTER, ALABAMA, a
public corporation and instrumentality under the laws of Alcbama (herein
called "the Board"), will pay to

or registered assigns, in lawful money of the United States of America,
solely out of the revenues and receipts hereinafter referred to, the sum of




FIVE THOUSAND DOLLARS

with interest thereon from the date hereof until the maturity hereof at the
rate of per annum. The interest hereon is payable semiannually on
February 1 and August 1 in each year until and at the maturity hereof. The
prineipal of and the interest and premium (if any) on this bond are payable in
1awful money of the United States of America, and such principal and
premium shall be payable at the principal corporate trust office of The First
National Bank of Birmingham, Birmingham, Alabama, or its successor as
Trustee under the Indenture hereinafter referred to, and the interest on this
bond shall (except for the final payment of such interest which shall be

‘. made only upon the surrender of this bond) be remitted, by the Trustee
hereinafter referred to, by check or draft mailed to the then registered
holder hereof at the address shown on the registry books of the said Trustee.
Both the principal of and the interest (and premjum, if any) on this bond
shall bear interest after their respective maturities until paid at the rate of
12% per annum or until moneys sufficient for payment thereof have been
deposited for that purpose with said Trustee.

This bond is one of a duly authorized issue of bonds (herein
called "the Bonds") limited in aggregate principal amount to $635,000. The
principal of and the interest (and premium, if any) on the the Bonds are
payable solely out of the revenues and receipts to be derived from the
leasing or sale of certain real property owned by the Board and situated in -
Shelby County, Alabama, and the medical clinic facility, machinery and
equipment that the Board has constructed and located thereon (the said real
property, medical eclinic facility, machinery and equipment, as they may at

. any time exist, being herein together called "the Project™). Payment of the
% prineipal of and the interest on the Bonds is secured, pro rata and without
N preference or priority of one bond over another, by a valid pledge of the said

" revenues and receipts out of which they are payable, by a Mortgage and

T Trust Indenture dated as of August 1, 1982 (herein calle¢ "the Indenture™),
c.....‘frt_:tm the Board to The First National Bank of Birmingham (herein called.
) "the Trustee”), covering the Project, and the principal of, premium, i! any,
=M and up to seven months interest on the Bonds is further secured by a Letter
of Credit dated as of August?, 1982 from The First National Bank of

& Birmingham to the Trustee. Reference is hereby made to the Indenture for

£ 5 description of the Project, the nature and extent of the security afforded
theceby, the rights and duaties of the Board and the Trustee with respect
thareto and the rights of the holders of the Bonds. The Indenture provides,
inter alia, (1) that in the evant of default by the Board in the manner and for

the time therein provided, the Trustee may declare the principal of this
bond immediately due and payable, whereupon the same shall thereupon
become immediately due and payable and the Trustee shall be entitled to
pursue the remedies provided in the Indenture, and (2) that all remedies
thereunder are vested exclusively in the Trustee for the equal and pro rata
benefit of all the holders of the Bonds, unless the Trustee refuses oi

b neglects to act within a reasonable time after written request so to act
addressed to the Trustee by the holders of twenty-five per cent (25%) in
principal amount of the cutstrading Bonds, accompanied by indemnity
satisfactory to the Trustee, in which event the holder of any of the Bonds
may thereupon so act in the name and behalf of the Trustee or may s0 act in
his own name in lieu of action by or in the name and behalf of the Trustee,
but that otherwise no holder of any of the Bonds shall have the right to
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enforce any remedy thereunder, and then only for the equal and pro rata
benefit of the holders of all the Bonds. The Indenture also provides that the
g Board and the Trustee, with the written consent of the holders of not less
- than 66-2/3% in aggregate principal amount of the Bonds then outstanding

p under the Indenture, may at any time and from time to time amend the
) Ldenture or any indenture supplemental thereto, provided that no such
' amendment shall (1) without the eonsent of the holider of each bond and

1 coupon affected, reduce the principal of, the rate of interest on, or the
premium (if any) payable on redemption of, any bond or coupon, oOr (2)
3 without the consent of the holders of all the Bonds and the coupons then

0 outstanding under the Indenture, extend the maturity of any installment of
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principal or interest on any of the Bonds, create a lien or charge on the
Project or the revenues and receipts therefrom ranking prior to the lien and
clarge thereon contained in the Indenture, effect a preference or priority of
ar aond over any other bond or reduce *he agoregate crincipal amennt of

Bonds the holders of which are required to consent to any such amendment.

The Bonds are subject to redemption prior to their respective
muturities as follows:

(1) Those of the Bonds having stated maturities in
1989 and thereafter are subject to redemption, at the option
of the Board, as & whole or in part (but if in part in inverse
numerical order) on August 1, 1988, and on any interest
payment date thereafter, at and for the following respective
redemption prices with respect to each such Bond redeemed
(expressed in percentages of the principal amount thereof) plus
accrued interest thereon to the date fixed for redemption:

Redemption Dates Redemption Price

August §, 1888 or
February 1, 189 105%

August 1, 1989 or
February 1, 1990 104%

August 1, 1990 or
February 1, 1991 103%

August 1, 1931 or
February 1, 1992 102%

soox 423 pit 589

August 1, 1992 or
February 1, 1993 101%

August 1, 1983 and
thereafter 100%

(2 The Bonds are also subject to mandatory
redemption as a whole on any date, at and for a redemption
price, with respec. to each such Bond redeemed, equal to the
principal amount thereof plus acerued interest thereon to the
date fixed for redemption, but only in the event of the taking
by eminent domain of all or substantially all the Project or
from amounts received as a result of the exercise by the
initial lessee of the Project (or its successor or assigns) of an
option to purchase the Project granted it by the Board,
exercisable only if (a8’ the medical clinie faeility (ineluding the
machinery and equipment) referred to above is damaged or
destroyed to such extent that, in the opinion of said lessee, it
cannot be reasonably restored within & period of four (4)
consecutive months or the said lessee is thereby prevented
from carrying on its normal operations therein for a period of
not less than four {4) consecutive months or the cost of
restoration thereof would exceed the net insurance proceeds
referable to sueh damage or destruction plus certain self-
insurance, or (b) title to, or the temporary use of, any part of
the Project is taken by eminent domain, and such tasking or
takings result or, in the opinion of said lessee and an
"Independent Engineer” {as defined in the Indenture}, are likely
to result in said lessee being thereby prevented from carrying
on its normal operations therein for a period of not less than
four (4) consecutive months, or (¢) as & result of any changes




in the Constitution of the United States of America or the
Constitution of Alabama or of legislative or administrative
action (whether state or federal) or by final decree or judg-
ment or order of any court or administrative body (whether
state or.federal), entered after the contest thereof by the said
lessee in good faith, the said lease entered into by the Boerd
with respect to the Project becomes void or unenforceable or
impossible of performance in accordance with the intent and
purposes of the parties thereto as expressed therein or
unreasonable burdens or excessive liabilities are imposed on
the Board or said lessee, or (d) the Project or & material
portion thereof is adjudged by a court of competent jurisdic-
tion to be a public nuisance and operation thereof is perman-
ently enjoined.

(3) The Bonds are also subject to mandatory.
redemption as a whole on any date in the event there is a
determination pursuant to the provisions of the Lease Agree-
ment between the Board and the Project lessee that the Bonds
are subiject to Federal income taxation. In such event the
Bonds shall be redeemed at and for a redemption price with
respect to each such Bond redeemed equal to the prineipal
amount thereof plus acerued interest thereon to the date fixed
for redemption and a premium equal to 3% of such prineipal
amount.
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The Board is a public corporation organized under the provi-
sions of Chapter 58 of Title 11 of the Code of Alabama of 1975 and the
Bonds are authorized to be issued for purposes for which bonds are
authorized to be issued under the provisions of said Chapter. The covenants
and representations herein contained or contained in the Indenture do not
and shall never constitute a personal or pecuniary liability or charge against
the general credit of the Board, nor shall the City of Alabaster, Alabama, in
any manner be liable for payment of the principal of or the interest on the
Bonds or for the performance of the undertakings of the Board contained

herein or in the Indenture.
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It is hzreby certified that all conditions, actions and things
ragiirad by the Constittittion and luws of Alabama 1o exist, be performed and
hanp-n precedent to or in the issuance of this bond do exist, have been
parformad and have happened in due and legal form.

The bonds are issuable as eoupon bondr, registrable as to
principal only, in the denomination of $5,000 each and as fully registered
bonds without coupons in the same such denominations or any integral
multiple thereof. Provision is made in the Indenture (i} for the exchange of
coupon bonds for a like aggregate principal amount of fully registered bonds
and (i) for the exrhange of fully registered bonds for a like aggregate
principal amount of coupon bonds, other fully registered bonds, or any
specified combination of coupon bonds and fully registered bonds, all as may
be requested by the holder surrendering the Bond or Bonds to be so
exchanged and upon the terms and conditions specified in the Indenture;
g provided that such exchanges may be made only with respect to Bonds of the
same maturity and interest rate.
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This bond is trensferable by the registered holder hereof in
nersnn, or hy duly authorized attorney, only on the books of the Trustee and
only upon suciender of this bond to the Trustee for cancellation, and upon
any such transfer a new fully registered bond of like tenor hereof will be
issued to the transferee in exchange therefor, all as more particularly
provided in the Indenture. :
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The Trustee shall not be required so to transfer or exchange
this bond during the period of ten days next preceding any interest payment
date with respect thereto or during the period of ten days next preceding
the <hirty-day period immediately prior 10 any such interest pament dale;
and in the event this bond {(or any portion of the principeal hereof) is duly
called for redemption, the Trustee shall not be required so to transfer or
exchange it during the period of thirty days next preceding the date f{ixed
for such redemption.

Execution by the Trustee of its authentication certificate
hereon is essential to the validity hereof and is conclusive of the due issue
hereef under the Indenture.

IN WITNESS WHEREOF, the Board has caused this bond to be
executed in its name and behalf by the Chairman of its Board of Directors,
has caused its corporate seal to be hereunto imprinted, has ceused this bond
to be attested by its Secretary, and has caused this bond to be dated

»

THE MEDICAL CLINIC BCARD OF THE
TOWN OF ALABASTER, ALABAMA

Chairman of the Board of
Directors

ATTEST: .

Se_c'retary

(Form of Trustee's Authentication Certificate)

The within bond is one of those described in the within
mentioned Mortgage and Trust Indenture.

THE FIRST NATIONAL BANK OF BIRMINGHAM,
Trustee

By

Its Authorized Offieér

(Form of Trustee's Endorsement)

(Notice: No writing below except by Trustee)

This fully registered bond is issued in lieu of or in exchange for
ecoupon bond(s) of the same series, interest rate and maturity, numbered
, in the denomination of $ each and aggregating the
prineipal amount hereof; and coupon hond(s} of the same series, interest rate
and maturity aggregating the prineipal amount hereof (and bearing the
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above serial number(s) which has (have} been resarved for such coupon
bond(s)) will be issued in exchange for this fully registered bond upon
surrender and cancellation hereof and upon payment of applicable charges,
all £3 provided in the within mentioned Mortgage and Trust Inden*re.

THE FIRST NATIONAIL BANK OF BIRMINGHAM,
Trustee

By

Its Authorized Officer

(Form of Assignment)

For value received _ hereby
sell(s), assign(s) and transfer(s) unto
the within bond and hereby irrevocably constitute(s) and appointis)
as attorney, with full power of substitu-

fton in the premises, to transfer this bond on the books of the within
mnentioned Trustee.

DATED THIS day of , 19 .

NOTE: The name signed to this assignment must correspond with the name
of the payee written on the face of the within bond in every particular,
without alteration, enlargement or change whatsoever.

Jpction 8.5 Execution, Autnentication and Delivery of the
sonds. The Donds shall be forthwith execuied and delivered to the Trustee
and shall be authenticated and delivered by the Trustee from time to time
upon receipt by the Trustee of an order signed on behalf of the Board by the
Chairman of the Directors, requesting such authentication and delivery and
designating the perscn or persons to receivy the same or any part thereof.

Section 6.6 Application of Proceeds from Sale of Bonds. The
proceeds derived from the sale of the Bonds shall be paid to the paid to the
T uste> and promptly thereafter applied by the Trustee as follows:

(2} payment into the Bond Fund of that portion of
such proceeds that is allocable to premium {(if any) and
accrued interest on the Bonds;

(b) payment of the sum of $ b l‘ilrl 5‘1."'&3 The First

National Bank of Birmingham, the holder of the Temporary
sondl, which amount shall be applied to the paymei of the
remaining outstanding principal of the Temporary Bond; and

(e) payment of the balance of such proceeds to the
Trustee for deposit into the Construction Fund.




ARTICLE VII

AGREEMENTS RESPECTING CONSTRUCTION
OF MEDICAL CLINIC FACILITY AND ACQUISITION AND
INSTALLATION OF EQUIPMENT

. ekl

Section 7.1 Representation Respecting Constitution of Medi-
cal Clini¢c Facility and Acquisition and Installation of Equpment. The Board
represents that it has completed the construection, acquisition and installa-
_tion, wholly within the boundary lines of the Profeet Site, of the Faeility,
substantially in accordance with plans and specifications therefor approved
by the Company, ineluding, without limiting the generality of the foregoing,
the acquisiting and installation wholly within the boundary lines of the
Project Site of the Equipment. The Board will promptly pay or cause to be
paid, as and when due, all expenses incurred in and abou! said construction
and all other Projeet Development Costs, and it will not suffer or permit
any mechanies' or materialmen's liens that might be filed or otherwise
claimed or established upon or against the Project or any part thereof, and
which might be or become a lien superior to the lien hereof, to remain
unsatisfied and undischarged for a period exceeding thirty (30) days after
the {iling or esteblishment thereof; provided however, that the Bosrd may in
good faith contest any sueh mechanies' or materizlmen's lien claims =o filed
or esteblished, und, in the event that such lien elaims are =o contlestied, may
permit the mechanies' or materialmen's liens so contested to remain
) unsatisfied and undischarged during the period of such contest and any
) appeal therefrom, irrespective of whether such period extends beyond the
MDY thirty (30) dey period after the filing or establishment of such liens, unless
g by such action the lien of the Indenture as to any part of the Project shall be

materially endangered or the Project or any part thereof shall be subject to
gl; loss or forfeiture, in which event such mechanics' or materialmen's liens

w7y shall be discharged prior to the expiration of said thirty (30) day period,

E Section 7.2 Construction Fund. There is hereby ereated a
special fund, the name of wtich shall be the "Construction Fund," for the
purpose of providing funds for payment of Project Development Costs.
Money in the Construction Fund shall be applied solely to the payment of
Project Development Costs as hereinafter provided, and pending such
application, shall be subject to a lien in favor of the Trustee. The Trustee
shall be and remain the depository, custodian and disbursing agent for the
Construction Fund. The moneys in the Construction Fund shall be paid out
by the Trustee from time to time for the purpose of paying Project
Development Costs, but only upon receipt of
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(a) A requisition or payment request signed by any
Authorized Board Representative and stating, with respect to
each such payment, the amount requested to be paid, the name
and address of the person, firm or corporation to whom such
payment is due and the particular Project Development Cost
for which the obligation to be paid was ineurred; and !

(b) . An endorsement on such requisition or payment
request signed by the Authorized Company Representative {i)
approving the payment thereby requested to be made, (ii)
stating that the purpose for which such payment is to be made
is one for which Construction Fund moneys are herein autho-
rized to be expended, that such payment has not formed the
basis for any previous payment request from the Construction
Fund, and (iii) certifying that there are sufficient funds
remaining undispersed in the Construction Fund to complete
the Project.




{c¢} An invoice or invoices from the payee named in
such requisition or payment request {or, if the Company is
requesting reimbursement for Project Development Cost, from
the person to whom the Company made payments for Project
Development Cost) showing that the amount requested to be
pald is {or, if the Lessee is requesting reimbursement for
Project Development Cost, was) due and payable for the
purpose stated.

(d} The provisions of the preceding parts of this Section
. to the contrary notwithstanding, if with respect to payment of
; any item of Project Development Cost from the Construction
’ Fund the Company shall furnish the Trustee a certificate
signed by the Company stating that the Board has failed or
refused, after reasonable request therefor made by the Lessee,
to issue a payment requisition for payment of such item, the
payment requisition therefor may be signed in the hame of the
: Board by the Company, and the Trustee shall be fully pro-
tected in making the payment ordered made by such payment
: requisition as fully and completely as if it were signed by an
authorized officer or other agent of the Board, provided that
such payment requisition is accompanied by the endorsement .
and other documentation required by the provisions of the
preceding paragraphs (b) and {e) of this Section.

34
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In addition to the documents required by this Section,
the Trustee may require as a condition precedent to any
payment or withdrawal further evidence with respect thereto
or with respect to the application of any moneys previously
disbursed or as to the correctness of any statement made in
any requisition, payment request or endorsement. -

After certification by the Authorized Company Representa-
tive and the Authorized Board Representative that all Project Development
Costs have been paid in full, the Trustee shall pay and transfer into the Bond
Fund any moneys then remaining in the Construction Fund to be applied in
accordance with the provisions of Section 8.2 hereof.

Secton 7.3 Trusiee Protected in Construetion Fund Pay-
reents. Additional Evidence Mav Be Required. The Trustee shall be rully
protected in making withdrawals and payments out of the Construction Fund
for the purposes specified in Section 7.2 hereof upon presentation to it of
the respective requisitions, payment requests, endorsements, approvals and
certificates prov:ded for in said section but the Trustee may in its discretion
require as a condition precedent to any withdrawal or disbursement from the
Construction Fund such additional evidence as it may reasonably deem
appropriate respecting the application of any moneys previously disbursed
from the. Construetion Fund or as to the correctness of any estimate or bill
presented to it for payment pursuant to the provisions of said Section 7.2.

Section 7.4 Security for Construction Fund Moneys. The
moneys at any time on deposit in the Construction Fund shall be and at all
times remain impressed with a trust for the purposes specified in Section 7.2
hereof. The Trustee shall at all times keep the moneys on deposit in the
Construetion Fund continucusly secured, for the benefit of the Beard and
the Holders of the Bonds, either

(a) by holding on deposit, as collateral security,
Federal Securities, or other marketable securities eligible as
security for the deposit of trust funds under regulation of the
Comptroller of the Currency, having a market value {exclusive
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of accrued interest) not less than the amount of moneys on
deposit in the Construction Fund, or

{b) if the furnishing of security in the manner provided
by the foregoing clause (a) of this section is not permitted by
the then applicable law and regulation, then in such other
manner as may be required or permitted by the then applicable
state and federal laws and regulations respecting the security
for, or granting a preference in the case of, the deposit of
trust funds; | =

provided however, that it shall not be necessary for the Trustee so to secure
any portion of the moneys on deposit in the Construction Fund that is
insured by the Federal Deposit Insurance Corporation or other agency of the
United States of Amerieca that may succeed to its functions; and provided
further, that it shall not be necessary for the Trustee so to secure any
portion of the moneys on deposit in the Construction Fund that is at the
time invested in Eligible Investments pursuant to the provisions of the next
succeeding Section 7.5 hereof.

Section 7.5 Investmeni of Construction PFunc doney. Any
money held ss part of the Construction Fund shaill be investec and
reinvested by the Trustee in Eligible Investments in accordance with the
instructions of the Company, as provided in the Assigned Lease. Any such
investments shall be held by or under the control of the Trustee and shall be
deemed at all times a part of the Construction Fund and the interest
aceruing thereon and any profit realized from such investments shall be
eredited to such fund, and any loss resulting from such investments shall be
charged to such fund. The Trustee is directed to sell and reduce to cash
funds a sufficient amount of such investments whenever the cash balance in
the Construction Fund is insufficient to pay a requisition when presented.

The Trustee shall make no such investment that would resuit
in any of the Bonds being considered an "arbitrage bond” within the meaning
of the Internal Revenue Code of 1954, as amended. In the event of any such
investment, the securities and certificates in which such moneys are so
invested, together with all income derived therefrom, shall become a part of
the Construction Fund to the same extent as if they were moneys originally
deposited therein. The Trustee may from time to time sell or otherwise
convert any such securities or certificates into cash if in its sole discretion
it deems such conversion is necessary to provide for payment of a
requisition or payment request presented to it pursuant to the provisions of
the preceding Section 7.2 hereof, whereupon the net proceeds from such sale
or converiion shall become a part of the Construction Fund. The Trustee
shall be fully protected in making any such investment, sale or ¢conversion in
accordance with the provisions of this section. In any determination of the
amount of moneys at any time forming a part of the Construction Fund, ail
such securities and all such certificates in which any portion of the
Construction Fund is at the time so invested shall be included therein at
their then market vaiue.

ARTICLE VIII

APPLICATION OF PROJECT REVENUES
AND CREATION OF SPECIAL FUND

- Section 8.1 Bond Fund. There is hereby created a special
trust fund, the name of which shall be the "Bond Principal and Interest

Fund,” for the purpose of providing for payment of the principal of and the
interest (and premium, if any} on the Bonds and which shall be maintained



until the prineipal of and thie interest {and premium, if any) on the Bonds
have been paid in full and the provisions of Section 12.8 are no longer
effective. The Trustee shall be and remain the depository, custodian and
disbursing agent for the Bond Fund.

There shall be depusited intc the Bond Fund, as and when
received, and the Board shall cause to be deposited into the Bond Fund:

u) all payments received by the Trustee pursuant to
draws made under the Letter of Credit;

(ii) all Basic Rent payments under the Lease Agree~
ment; and
(iii) all other moneys required to be deposited in the

Bond Fund pursuant to any of the provisions of the Lease
Agreement ofithis Indenture.

Five business days prior to each Bond Payment Date and, if an
Event of Default oceurs and the Bonds are declared immediately due and :
payable in accordance with the provisions of Article XII hereof, simultan~

eously with any such declaration, the Trustee shall draw under the Letter of
Credit, to the extent available thereunder:

(i) an ‘amount which, together with Qualified
Deposits in the Bond Fund available for the payment of
interest on the Bends, equals the interest on the Bonds payable

on such Bond Payment Date or the date the Bonds are declared
due, as the ¢ase may be, and
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(ii) an amount which, together with Qualified
Deposits in the Bond Fund available for the payment of
prinzipal on the Bonds, equals the principal of the Boads
o rable on sueh Bond Payment Date op the date the Bonds are
dueiared due, as the case may be, und
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(iii) an amount which, together with Qualified
Deposits in the Bond Fund available for the payment of
premium on the Bonds, equals the premium on the Bonds
payable on such Bond Payment Date.

Any available Qualified Deposits in the Bond Fund not restricted by the
Lease Agreement or this Indenture solely to the payment, or redemption, of
either principal, interest or premium on the Bonds shall be credited first
against any draw with respect to the principal of the Bonds, and the balance
{if any) of sueh available Qualified Deposits shall be credited against any
draw with respeect to interest or premium on the Bonds.

Moneys in the Bond Fund shall be used solely for the payment
ﬂf the principal of, premium (if any) and interest on the Bonds, as they
hneooma rhie ot maturity, by acceleration or by redemption; prowded that
all avuilable Qualified Deposits shall (subject to any requirements of this
Indenture or the Lease Agreement that certain moneys in the Bond Fund are
to be applied solely to the payment or redemption of either prineipal,
interest or premium on the Bonds) be applied to the payment of the prineipal

of, premium (if any) and interest on the Bonds before any other moneys in
the Bond Fund are applied to such payment.
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Section 8.2 Special Provisions Respecting Certain Bond Fund
Moneys. Anything in this Article VIII to the contrary notwithstanding, any

moneys paid into the Bond Fund purc.:snt to the provizions of of the last
paragraph of Section 7.2 hereof shall be held in a special account apart from
all other Bond Fund moneys and shall be applied to the redemption of Bonds
prior to maturity or to the payment of Bonds at maturity or whenever
declared due. Except as expressly provided in this seetion, all provisicns of
Article VIO shall apply to the moneys on deposit in said special account.

) Section 8.3 General Provisions Respecting Bond Fund Moneys.
In the event that at any time the total of the maneys on deposit in the Bond
Fund are sufficient to provide for retirement of all the Bonds (ineluding
premium, if any, and the interest that will mature thereon until and on the
date or dates they are retired), either by redemption prior to their
respective maturities in accordance with the applicable provisions of the
Indenture or by payment of a portion thereof at their respective maturities
and redemption of the remainder prior to their respective maturities, the
Trustee will notify the Board in writing, whereupon the Board will take such
action as may be necessary under the provisions of Article V hereof to call
for redemption, on the earliest practicable Redemption Date thereafter on
whieh under the terms hereof such redemption meay be effected, all the
Bonds that will comne due after such Redempiicn Date. Any redemption
effected nursuant 1o the requirements of this seclion shall be subject 1o the
provisions of, and shall be effected in the manner provided by, Article V
hereof.

In the event that at any time the moneys on deposit in the
Bond Fund are sufficient so to effect retirement of all the Bonds or in the
event that at any time the total of the moneys on deposit in the Bond Fund
equals or exceeds the aggregate principal and interest then remaining unpeid
on the Bonds, then and in either of such events no further payments need
thereafter be made into the Bond Fund unless (a) further payments are
needed to make good moneys paid therein that may have become lost or that
may not be immediately available for withdrawal under the provisions of
this Article VIII, or (b) the Bonds thereafter become subject to mandatory
redemption under the provisions of subsection {b) of Section 6.3 hereof and
further payments into the Bond Fund are needed to effect such redemption.
If, upon full payment and retirement of the Bonds, whether upon {inal
maturity or otherwise, any moneys then remain in the Bond Fund, the
Trustee shall thereupon return such moneys to the Company.

Section 8.4 Investment of Bond Fund Moneys. The Trustee
shall, to the extent practicabie, eause all the moneys on deposit in the Bond
Fund that will not be needed immediately for payment of any maturing
installment of principal of or interest (and premium, if any) on the Bonds or
for payment of the redemption price of any Bond, to be kept continuously
invested in Eligible Investments having such stated maturities as will assure
the availability of cash moneys necessary to provide for payment of tke
principal of and the interest {and premium, if gny) on the Bonds, as such
principal and interest {and premium, if any) respectively become due and
payable. In making investments of moneys forming a part of the Bond Fund,
the Trustee will, to the extent practicable and to the extent that such
instructions are consistent with the preceding provisions of this paragraph,
follow such written instructions as may be given to it by the Company;
provided, however, that moneys in the Bond Fund that are subject to the
provisions of Section 8.2 hereof shall not be invested at a yield in excess of
tne yield on the Bonds (computed in accordance with Treasury Regulations
under Section 103{c) of the Internal Revenue Code of 1954, as amended).

All Eligible Investments in which any portion of the moneys in
the Bond Fund are invested, together with all income therefrom, shall
become & part of the Bond Fund. The Trustee may at any time and from
time to time, as in its sole diseretion it deems desirable, cause any




securities or certificates to be so0ld or otherwise converted into cash
(provided that such sale or other conversion shall not jeopardize payment of
the principal of or the interest {(ar premium, if any) on the Bonds), and shall
cause any such securities or certificates to be sold or otherwise converted
into cash if and to the extent necessary to obtain moneys to prevent a
default in payment of the prineipal of or the interest (or premium, if any) on
the Bonds or to prevent a default in payment of the Redemption Price of
any Bond duly calied for redemption pursuant to the provisions hereof. In
any determination of the amount of moneys at any time on deposit in the
Bond Fund, all such securities or certificates in which any portion of the

moneys in the Bond Fund is invested shall be included therein at their then
market value.

Section 8.0 Security for Bond Fund Moneys. The moneys at
any time on deposit in the Bond Fund shall be and at all times remain
impressed with a trust for the purposes for which said fund was created.
The Trustee shall at all times keep the moneys on deposit in such fund

continuously secured, for the benefit of the Board and the Holders of the
Bonds, ecither

(a) by holding on deposit, as ccllateral security,
Federal Securities, or other marketable securities eligible as
security for the deposit of trust funds under regulation of the
Comptrolier of the Currency, having 8 market value (exclusive
of acerued interest) not less than the amount of moneys on
deposit in the Bond Fund; or
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(b)  if the furnishing of security in the manner pro-
vided in the foregoing clause (a) of this section is not
permitted by the then applicable law and regulation, then in
such other manner as may be required or permitted by the
then applicable state and federal laws and regulations respect-

ing the security for, or granting a preference in the case of,
the deposit of trust funds;
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provided however, that it shall not be necessary for the Trustee so to secure
any. portion of the monevs on deposit in such fund that is insured by the
Fodearnl Deposit Insurance Cornoration or by any a2zency of the United
Jiatex of America that may succeead to its functions or {o secure any porticon
of such moneys that is invested in Eligible Investments pur suant to the
provisions of Section 8.4 hereof.

ARTICLE IX

PARTICULAR COVENANTS OF THE BOARD

Section 9.1 Payment of the Bonds. The Board will pay, or will
cause to be paid, out of the revenues and receipts derived from the leasing
or sale of the Project the principal of and the interest (and premiums, if
any) on the Bonds as specified therein, and it will otherwise perform all the
obligations that, either expressly or by reasonable implication, are imposed
on it in the Indenture, and it will not default hereunder.

Soction 9.2 Pricrity of Pledge. The piedge herein made of the
revenues and receipts from any leasing or sale of the Project shall be prior
and superior to any pledge thereof hereafter made for the benefit of any

other securities hereafter issued or any contract hereafter made by the
Board.
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‘Section 9.3 Conecerning the Assigned Lease. The Indenture
and the rights and privileges of the Trustee and the Holders of the Bonds
hereunder are specifically made subject to the rights, options and privileoes
ol the Company under the Assigned Lease, and nothing herein contained
shall be construed to impair the rights, options and privileges granted to the
(Company by the Assigned Lease. The Board will perform and observe, or
cause to be performed and observed, all agreements, covenants, terms and

conditions required to be observed and performed by it in the Assigned
Lease. Without relieving the Board from the consequences hereunder of any
default in connection therewith, the Trustee (on behalf of the Board) may
perform and observe, or cause to be performed and observed, any such
agreement, covenant, term or condition, all to the end that the Board's
rights under the Assigned Lease may be unimpaired and free from defauilt.

The Board will promptly notify the Trustee in writing of (a)
the occurrence of any event of default by the Company under the Assigned
Lease, provided that the Board has knowledge of such defsult, and (b) the
giving of any notice of default under the Assigned Lease. The Board will
also promptly notify the Trustee in writing if, to the knowledge of the Board
the Compeny fails to perform or observe any of the agreements or
covenants on its part contained in the Assigned Lease. In the event of any
such oeeurrence of an event of default, any such giving of notice of defoult
or &Ny such failure, whether notice thercof is given to the Trustee by the
noard, as eforesaid, or whether the Trustee independently has knowledge
thereof, the Trustee may give written notice thereof to the Company and
may in such notice expressly require the Company to perform or observe the
agreement or covenant with respect to which the Company is delinquent, all
to the end that if the Company does not perform or observe such agreement
or covenant in the manner and within the time provided by the Assigned
Lease, a default may be declared thereunder without delay.

The Board will not, without the prior written consent of the
Trustee, eancel, terminate, modify, grant any concession in connection with,
or colleet or accept payment of rent in advance under the Assigned Lease,
or consent to the cancellation, termination or modification of, or the
granting of any concession in connection with or any assignment of or
subletting by the Company under the Assigned Lease, except as is specifi-
cally provided therein or herein, and any of such acts, if done without the
prior written consent of the Trustee, shall be null and void and shall
constitute a default hereunder. In the event of any default by the Company
under the Assigned Lease, or in the event of a default on the part of the
lessee under any other lease entered into by the Board with raespect to the
Project or any part thereof, the Board will exhaust or cause Lo be exhausted,
as promptly as may be practicable, all legal remedies that it may have
against the defaulting lessee to obtain compliance with the lease provisions,
including payment of the rentals therein provided and performance and
observance of all agreements and covenants on the part of the lessee therein
contained, and the Board will, promptly upon written demand by the Trustee
therefor, exercise any right that the Board may then have to terminate the
Assigned Lease. In the event the Board fails or refuses, within ten deys
after receipt of written notice from the Trustee to terminate the Assigned

Lease, the Trustee shall have the right itself, in the name of the Board, to
terminate the Assigned Lease.

Section 9.4 Maintenance, Repairs, Changes, Alterations, Tax-
cs and Other Charges. The Board will continuously maintain the Faeility,

the Equipment and the other improvements located on the Project Site in
good repair and in good operating condition in accordance with generally
uccepted commereial practices, making from time to time all necessary and
proper renewals thereof and repairs and replacements thereto, or it will
cause the Project and said improvements to be so maintained and such
repairs and replacements to be so made. Without the prior written consent
of the Trustee, the Board will not itself make any change or alteration in




the Projeet or the other buildings and improvements situated on the Project
Site other than those permitted or contemplated by the Assigned Lease.

The Board will pay, or will cause to be paid, (a) all taxes and .
governmental charges of any kind whatsoever that may be 1lawfully assessed
or levied against or with respect to the Project or any part thereof
including, without limiting the generality of the foregoing, any taxes levied
upon or with respeet to the Project {(or the receipts, ircome or profits of the
Board therefrom) whieh, if not paid, will become a lien on the Project prior
to the lien of the Indenture or a charge on the revenues and receipts
therefrom prior to the charge thereon and the pledge and assignment
thereof ereated and made herein, (b} all utility and other charges incurred in

. the operation, maintenance, use, occupancy and upkeep of the Project, and

| (¢) all assessments and charges lawfully made by any governmental body for
public improvements that may be secured by a lien on the Project, provided
that with respect to special assessments or other governmental charges that
may lawfully be paid in installments over a period of years, the Board shail
be obligated to pay, or cause to be paid, only such installments as come due
while any part of the principel of and the interest on the Bonds rematns
outstanding and unpaid. The Boerd may, however, defer or cause to be
deferred payment of any such taxes, charges or assessments pending the
bona fide contest thereof unless the Trustee shall be of the opinion that by
such action the lien of the Indenture as to any part of the Project shall be
materially endangered or the Project or any part thereof shall be subjeect to -
loss or forfeiture, in which event any such payment shall not be deferred.

Section 9.5 Warranty of Title. The Board warrants its title to
the property described and mortgaged in Section 2.1 hereof as being free
and elear of every lien, encumbrance, trust or eharge prior hereto, other
than Permitted Encumbrances; warrants that it has power and authority to
subject the said property to the lien hereof and that it has done so hereby;
and warrants that it will forever warrant and defend the title to the said
property unto the Trustee against the lawful claims of all persons whomso-
ever, except those elaiming under Permitted Encumbrances.
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Section 9.6 Sale of Project Prohibited Except Under Certain
Conditions. The Board will not hereafter sell or otherwise dispose of the
whole or any integral part of the Projeet until the principal of, premium, if
ary, and the iaterest on the Bonds tave been paid in fuli or uniess and nntil
nravsision for such payinents have had been muade,
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Section 9.7 Freedom of Project from Prior Liens. The Board
will keep the Project free from all liens and encumbrances prior to the lien
hereof (other than Permitted Encumbrances), but it may defer payment
pending the bona fide contest of any claim unless by such action the lien of
the Indenture as to any part of the Project shall be materially endangered or
the Project or any part thereof materially endangered or the Project or any
& part thereof shall be subject to loss or forfeiture, in whizh evant any such
% payment then due shell not be deferred. Nothing herein contained shall be
H construed to prevent the Board from hereafter purchasing additional proper-
ty on conditional or lease sale contraet or subject to vendor's lien or
purchase money mortgage, and as to all property so purchased, the Indenture
shall be subject and subordinate to such conditional or lease sale contract,
vendor's lien or purchase money mortgage.

hd
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Pursuant to the Bank Mortgage, the Board and the Lessee will
! mortgage the Project and the Lessee's rights under the Assipned Lease to
tne Bank as security for the payment by the Lessee and the Guarantors of
all sums due and owing to the Bank on account of any payment by the Bank
) pursuant to the Letter of Credit or the Credit Agreement. The Bank
15 Mortgage and the rights of the Bank thereunder shall be subject and
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subordinate in all respects to this Indenture and to the rights of the Trustee
and the holders of the Bonds and Coupons issued hereunder.

Section 9.8 Inspections by Trustee. The Board will permit the
Trustee and its duly suthorized agents to inspeet, at any reasonable time,
any and every part of the Project and will permit the Trustee to inspect, at
any reasonable time, the books and records of the Board pertaining to the

Project. The Board will assist in furniching facilities for any such
inspection,

Section 9.9 Recordation. Further Assurances. The Board will
file the Indenture and any indentures supplemental thereto in such public
office or offices in which said doeuments are required by law to be filed in
order to constitute constructive notice thereof and to preserve and protect
fully the rights and security afforded thereby to the Trustee. In addition,
the Board (a) will, upon reasonable request, execute and deliver such further
instruments and do such further acts as may be necessary or proper to carry
out more effectually the purpose of the Indenture, and in particular (without
in any way limiting the generality of the foregoing) to make subject to the
lien hereof any propertiy hereafter acquired as a part of the Project, and {b)
will take gll actions that at the time and from time to tinee may bo
necessary {or, in the opinfon of the bank, may he necessary) to perfect,
preserve, protect and secure the interests of the Board and the Trustes, or
either, in and to the Project, including, without limitation, the filing of all
financing and continuation statements that may at the time be required
under the Alabama Uniform Commercial Code. Neo failure to request such
further instruments or further acts shall be deemed a waiver of any right to
the execution and delivery of such instruments or the doing of such acts or
be deemed to affect the interpretation of any provisions of the Indenture.

ARTICLE X

PROVISIONS RESPECTING INSURANCE

Section 10.1 Insurance Required, The Board will take out and
maintain in effect, or will cause tc be taken out and maintained in effect,
the following insurances:

(a)  Insurance to the extent of the full replacement
value of the Facility and the Equipment against loss or damage
.by fire, with uniform standard extended coverage endorsement
limited only as may be provided in the standard form of
extended coverage endorsement at the time in use in Alabamae;

(b) In time of war in which th2 United States of
America is a belligerent, such insurance to the extent of the
full insurable value of the Facility and the Equipment as. may
be available from the United States of America against loss or
damage by the risks and hazards of war;

(¢)  Insurance against liability for bodily injury to or
death of persons and for damage to or loss of property
o¢curring on or about the Project Site or in any way related to
the operations of the Facility in the minimum amounts of
$500,000 for death of or bodily injury to any one person,
$1,000,000 for total death and bodily injury elaims resulting

~ from any one aceident, and $500,000 for property damage; and

_36_.
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{d) Insurance to the extent of the full replacement
value of the Facility and the Equipment against loss or damage
by flood if the Projeet is located in a federal flood plain.

All policies evidencing the insurance required by the preceding
paragraph of this seetion shall be taken out and maintained in generally
recognized responsible insurance companies qualified under the laws of the
State of Alabama to assume the respec*ive risks undertaken provided that
any policy or policies evidencing the insurance required by the preceding
subsections (b) and (d) may be taken out from and maintained with the
United States of America or agency thereof, shall each contain a clause
oroviding that not less than thirty days' prior notice shall be given to the
Board before any cancellation thereof, and may be written with deduectible
amounts comparable to those on similar policies carried by persons engaged
in businesses of the size and type of the Company. All such insurance
policies, other than those evidencing the insurance required by the preceding
subseetion (@) of this section and such other policies or portions thereof as
may evidence insurance against liability for injury to persons or to property
of others, shall name as insureds the Board, the Trustee and the Company
(as their respective interests shall appear) and shall contain standard
mortgage clauses providing for all losses thereunder in excess of $50,000 to
be paid to the Trustee, provided that all losses (including those in excess of
$50,000) may be adjusted by the Company (subject, in the case of any one
loss in excess of $50,000, to the approval of the Trustee). All policies
evidencing the insurance required by this section shall be deposited with the
Trustee. At least fifteen (15) days prior to the expiration of any such
policy, the Board will furnish to the Trustee, or cause to be so furnished,
satisfactory evidence that such policy has been renewed or replaced by
another policy or that there is no necessity therefor hereunder. Anything
herein to the contrary notwithstanding, the insurance required by the
osrovisions of subsection (e) of this Section 10.1 may be evidenced by &
blanket policy covering risks in addition to those required to be covered
hereby, but if and only if appropriate policies and loss payable endorsements
are furnished to the Trustee.

The Boerd will also insure the Facility and the Equipment or
will cause them to be so insured, during the period of construction thereof,
~gainst all risks of the types deseribed in subsection (a) of this section, to
“me mxtont of the then current full insurable value therecf. All the pertinent
wenyininns of the preceding portions of this sectiion shall be applicabla o
et suranee mid to the poliey or policizs evideneing it.

Seetion 10.2 Disposition of Net Insurance Proceeds. The
entire Net Insurance Proceeds derived by the Board shall, subject to the
provisions of the next succeeding two sentences of this section, be applied
by the Board to payment of the costs of repairing, renewing or rebuilding
the property damaged or destroyed (either on completion of the work of
sueh repair, renewal or rebuilding or as such work progresses, as the Board
may determine), provided that any portion o? such proceeds remaining after
payment in full of such costs shall be paid into the Bond Fund. If, however,
the damage or destruction giving rise to receipt of such insurance proceeds
is such as to authorize the Company to exercise the option to purchase
granted in Section 11.2 of the Assigned Lease, the Trustee shall hold the Net
Insurance Proceeds referable thereto until it is advised in writing as to
whether the Company intends to exercise such option or until the time

" within which the Company must exercise such option has expired without

the Company having given the notice provided for in said Section 11.2. If
the Trustee is so advised by the Company that it intends to exercise such
y4ion, tha Trgston shall rontinee to hold such proceeds until the due
sxercise of such option and, any provision hereof to the contrary notwith-
standing, upon the due exercise of such option (a) shall first apply out of the
Net Insurance Proceeds and any moneys payable by the Company pursuant to
the provisions of Section 11.2 of the Assigned Lease, moneys sufficient to
provide for full retirement of the Bonds {as specified in Section 11.2 of the
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Assigned Lease), and (b) shall then pay to the Company, simultaneously with
the exercise of such option, any balance of said moneys and proceeds then
remaining.

If the Trustee is advised by the Company that it does not
intend to exercise such option or if the period within which the Company
must notify the Board and the Trustee of its intention to exercise such
option expires without the Company having given any such notice to the
Trustee, the Trustee shall then apply the Net Insurance Proceeds in the
manner provided in the first sentence of this seection, in which case the

- Construction Fund shall be re-established and said proceeds paid therein, to

3

o
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be held, disbursed, secured and invested, with the necessary changes in
detail, in the same manner as is provided in Article VII hereof for moneys
paid into the Construction Fund from the proceeds of the sale of the Bonds.

ARTICLE XI

POSSESSION, USE AND RELEASE
QF PROJECT

Secticn 11.1  Retention of Possession of Project by Board.
While the Board is not in default hereunder, it may retain actual pessession
of the Project and may manage and lease the same, and may collect, use and
enjoy the rents, revenues, income and profits thereof to such extent as is in
nowise violative of the Board's covenants contained herein or in the
Assigned Lease,

- Section 11.2 Removal of Certain Equipment. The Board and
the Trustee recognize that under the Assigned Lease, the Lessee has the
right, under the conditions therein stated, to remove from the Project Site,
at any time that it is not in default under the Assigned Lease, any
equipment that is owned by the Company or leased by it from third parties,
provided (a) that such equipment may be removed without adversely
affecting the structural integrity of any building or other structure forming
a part of the Project or causing any material damage to any such building or
structure or to the Project Site, or {b) that if such removal results in

adversely affecting the structural integrity of any such building or structure

or in causing any material damage to any such building or structure or to the
Project Site, the Company promptly thereafter takes such action as is
necessary to restore tae structural integrity of such building or structure or
to repair such damage, as the case may be. Therefore, insofar as the lien of
the Indenture is concerned, the Board may remove from the Projact Site, or
may permit the removal from the Project Site of, any machinery or
equipment that is owned by the Company or leased by it from third parties,
provided (i) that such equipment may be removed without adverseiy affec-
ting the structural integrity of any building or other structure forming a
part of the Project or erusins iny materiai damage to any such building or
structure or to the Project Site, or {ii) that if such removal results in
adversely affecting the structural integrity of any such building or structure
or in causing any material damage to any such building or structure or to the
Project Site, the Board promptly thereafter takes, or causes to be taken,
such action as is necessary to restore the structural integrity of such
building or structure or repair such damage, as the case may be.

Seetion 11.3 Eminent Domain Provisions. If the Project or
any part thereof shall be taken by any eminent domain proceedings, the
whole compensation therefor shall be paid direct to the Trustee. Upon
payment of such compensation as provided in the preceding sentence, the
Trustee shall, at the expense of the Board, execute and deliver to the Board
or to the corporation or governmental agency successfully conducting such
condemnation proceedings any and all instruments that may be necessary to
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release from the lien of the Indenture that portion of the Project thit may
have been taken by sueh eminent domain proceedings.

Section 11.4 Taking of All or Substantially All the Project.
(a) Upon a taking of title to all or substantially all the Project, then, any
provision hereof to the contrary notwithstanding, on the forty-fifth (45th)
day after the receipt by the Trustee of the entire final condemnation award
from the econdemning authority or, in the event that prior to the receipt by
the Trustee of the seid entire final condemnation award, the Company has
duly exercised the option to purchase the Project granted in Section 11.2 of
the Assigned Lease, upon the due exercise of such option, the Trustee shall
(1) first apply the Net Condemnation Award {or such part thereof, if any,
then in the hands of the Trustee) and any moneys payable by the Company
pursuant to the provisions of subsection {(a) of Section 7.2 or section 11.2, a3
the case may be, of the Assigned Lease, in the order named moneys
sufficient to provide for full retirement of the Bonds as specified in said
subsection {a) of Section 7.2 or Section 11.2, as the case may be, and (ii)
then pay to the Company any balance of said moneys and award thereafter
remaining. -

(b) Upon a taking of the temporary use of all or substantially
all the Project, if the Company exercises the option to purchase the Project
granted in Section 11.2 of the Assigned Lease, the Trustee shall, upon the
due exercise of such option, (i) first segregate and set aside out of the Net
Condemnation Award and any moneys payable by the Company pursuant to
the provisions of Seetion 11.2 of the Assigned Lease, moneys sufficient to
provide for full retirement of the Bonds (as provided in said Section 11.2),
and (ii) then pay to the Company, after or simultaneously with the exercise
of such option, any balance of said moneys and award thereafter remaining.

Section 11.5 Taking of Less than All or Substantially All the
Project. If, as a result of any such taking by eminent domain, all or
substantially all the Project is not taken, the following provisions shall be
applicable:

(a) if'no part of the Faecility is taken or damaged
and if in the Company's opinion the efficient utilization of the
Pacility is not impaired by such taking, the Teustee will apply
the et Condemaation Award referable thereto to the prepay-
ment of the Bonds;

(b)  if any part of the Facility is taken or Gamaged or
if in the Company's opinion the efficient utilization of the
Facility is impaired by such taking, the Board will proceed, as
promptly as practicable under the circumstances, to repair,
rebuild or restore the Facility or to rearrange the Project so
as to make *he Project a complete architectural unit, but such
work shall not exceed the scope of the work done by the Board
in originally eonstructing and equipping the Faeility (nor shall
the Board in any event be required to spend for such work an
amount in excess of the Net Condemnation Award), and the
Trustee will apply the Net Condemnation Award referable to
such taking or damage to the costs of such repair, rebuilding,
restoration or rearrangement and will apply any balance of the
Net Condemnation Award remaining after paying the cost of
the work contemplated by this subparagraph (b) to the Bank if
tio Rank Mortgage is still in effect, otherwise to the Com-
pany; provided, however, that in no event shall the Board
undertake the work of any repair, rebuilding, restoration or
rearrangement, nor shall the Trustee apply any of said con-
demnation proceeds to the payment of the costs thereof,
unless and until the Trustee approves in writing any proposed
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: work contemplated by this subparagraph (b) and (i) the Com-
| pany notifies the Board in writing that the Company irrevoe-

, ably relinquishes any right it may have, on account of such
! rondsmpation, to evercige the ontinn to purchase rranted in

Section 11.2 of the Assigned Lease, or (ii) the time within
which the Company must exercise such option has expired
without the Company having exercised such option.
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The Trustee will pay the amount by which the entire condem-
nation proceeds referable to any taking of the character referred to in this
section exceeds the Net Condemnation Award referable thereto to the Bank
if the Bank Mortgage is still in effect, otherwise to the Company.

ARTICLE XII

EVENTS OF DEFAULT AND REMEDIES OF TRUSTEE

Section 12,1 Events of Default Defined. Any of the following
shall constitute default hereunder by the Board:

HES IOy PR Y S R P R T Y Y S S E S e m

(a) Failure by the Boerd to pay the prineipal of, the
interest on or the premium (if any) on any Bond or Coupon as
and when the same becomes due as therein and herein provided
(whether such shall become due by maturity or otherwise);

(b) A default by the Company under the Assigned
Lease and the continuance thereof during the grace period, if
any, provided in the Assigned Lease.

ook 4273 paee 600

(e) Failure by the Board to perform any of the
agreements on its part herein contained other than its agree-
ment to pay the principal of, the interest on or the premium
(if any) on the Bonds and any Coupons after sixty {60) days'
1 written notice to it of such failure made by the Trustee, unless
: during such period or any extension thereof the Board has
taken steps reasonably calculated to remedy such default and
shall diligently pursue the same; or

LN T

- (d) Appointment by a court having jurisdietion of a
receiver for the Project or for a substantial part thereof, or
approval by a court of competent jurisdiction of any petition
for reorganization of the Project or rearrangement or read-
justment of the obligations of the Board under any provisions
of the Fankruptey laws of the United States.

(e) Receipt by the Trustee of written notice from
the Bank that an Event of Default has occurred and is
continuing under the terms of the Credit Agreement or the
Bank Mortgage or both.
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(f) Subsequent to any drawing by the Trustee under
the Letter of Credit for the payment of interest on the Bonds,
if the Trustee shall (i} receive notice from the Bank that the
amount available to be drawn by the Trustee under the Letter
of Credit has not been reinstated to an amount not less than
the prinecipal of the Bonds outstanding, the maximum premium
which would be due on any redemption thereof, and 7 months'
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interest thereon or (ii) fail to receive from the Bank, within 5
business days after such drawing, the notice of reinstatement
of the Letter of Credit required to be given by the Credit
Agreement and the Letter of Credit, and thereafter shall
determine upon making such reasonable investigation and
inquiry of the Bank, the Lessee and the Guaranters as the
Trustee deems necessary, that the amount available to be
drawn by the Trustee under the Letter of Credit has not been
reinstated to an amount not less than the principal of the
Bonds outstanding, the maximum premium which would be due
on any redemption thereof, and 7 months' interest thereon.
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| Section 12.2 Remedies on Default. Upon any default by the
Board in any one of the ways defined in the preceding Seetion 12.1 hereof,
the Trustee shall have the following rights and remedies:

{(a) Acceleration. The Trustee may, and upon the
occurrence of an Event of Default specified in Section 12.1(e)
or {f)} shall, by notice in writing delivered to the Board and to
the Bank, declare the principal of all the Bonds then outstand-
ing and the interest accrued thereon immediately due and
payable, and such principal and interest shall thereupon be-
come and be immediately due and payable, anything in this
Indenture or the Bonds to the contrary notwithstanding; sub-
ject, however, with respect to an Event of Default under
Section 12.1(e) or {f}), to the duty of the Trustee, upon written
direction to the Trustee by the Bank and the reinstatement by
the Bank of the Letter of Credit to an amount not less than
the principal of the Bonds outstanding, the maximum premium
which would be due on any redemption thereof, and 7 months’
interest thereon, to annual such declaration and destroy its
effect.
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(b)  Possession of Project. The Trustee shall have .
the power to require the Board to surrender possession of the
Project to i, and the Board shall, upon demand so to do by the
Trustee, forthwith surrender to the Trustee actual possession
of the Project or such part or parts thereof as the Trustee may,
Jdesiznatz, and the Trustee shall take possession thereof and
may ivholly exclude the Board and its agents and servants
therefrom. The Trustee shall thereafter operate and manage
the same by its chosen representatives with power to make
such repairs, replacements, alterations, additions or improve-
ments thereto as it may conrider advisable, to collect the
income therefrom and to pay all proper charges and mainte-
nance expenses thereof, including all proper disbursements by
the Trustee,
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(e} Sale of Project. The Trustee shall have the
power to sell, at private sale or public auetion, as a whole or
in parcels, at such time and on such terms as it deems best, all
or any part or parts of the Project and the entire interest and
equity of redemption of the Board therein.

ShRm i o el T i BE T WY N D O S T P T i T T T A T,

{d) Other Remedies. The Trustee shall have the
power to proceed with any other right or remedy independent
of or in aid of the foregoing powers, as it may deem best,
including the right to foreclose the Indenture by bill in equity
or by proceedings at law, the right to secure specific perfor-
mance by the Board of any agreement herein contained, and
the right to the appointment, as a matter of right and without
regard to the sufficieney of the security afforded by the
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interest thereon or (ii) fail to receive from the Bank, within 5
business days after such drawing, the notice of reinstatement
of the T.etter of Credit reauired to be given hy the Crodit
Agreement and the Letter of Credit, and thereafter shall
determine upon making such reasonable investigation and
inquiry of the Bank, the Lessee and the Guarantors as the
Trustee deems necessary, that the amount available to be
drawn by the Trustee under the Letter of Credit has not been
reinstated to an amount not less than the principal of the
Bonds outstanding, the maximum premium which would be due
on any redemption thereof, and 7 months' interest thereon.

Section 12.2 Remedies on Defauit. Upon any default by the
Board in any one of the ways defined in the preceding Section 12.1 hereof,

the Trustee shall have the following rights and remedies:
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{a) Acceleration. The Trustee may, and upon the
occurrence of an Event of Default specified in Secetion 12.1{e)
or {f} shall, by notice in writing delivered to the Board &nd to
the Benk, declare the princeipel of all the Bonds then outstand-
ing ard tha mnterest aeeried thereon immediately due and
pavable, und such principal end interest snail thereupon be-
come and be immediately due and payable, anything in this
Indenture or the Bonds to the contrary notwithstanding; sub-
ject, however, with respect to an Event of Default under
Section 12.1{e) or ({f), to the duty of the Trustee, upon written
direction to the Trustee by the Bank and the reinstatement by
the Bank of the Letter of Credit to an amount not less than
the prineipal of the Bonds outstanding, the maximum premium
which would be due on any redemption thereof, and 7 months'
interest thereon, to annul such declaration and destroy its
effect. )

(b)  Possession of Project. The Trustee shall have
the power to require the Board to surrender possession of the
Project to it, and the Board shall, upon demand so to do by the
Trustee, forthwith surrender to the Trustee asctual possession
of the Projeet or such part or parts thereof as the Trustee may
designate, and the Trustee shall take possession thereof and
may wholly exclude the Board and its agents and servants
therefrom. The Trustee shall thereafter operate and manage
the same by its chosen representatives with power to make
such repairs, replacements, alterations, additions or improve-
ments thereto as it may consider advisable, to collect the
income therefrom and to pey all proper charges and mainte-
nance expenses thereof, inciuding all proper disbursements by
the Trustee.

(¢) Sale of Project. The Trustee shall have the
power to sell, at private sale or publie auction, -as a whole or
in parcels, at such time and on such terms as it deems bhest, all
or any part or parts of the Project and the entire interest and
equity of redemption of the Board therein.

(d) Other Remedies. The Trustee shall have the

power to proceed with any other right or remedy independent
of or in aid of the foregoing powers, as it may deem best,
including the right to foreclose the Indenture by bill in equity

or by proceedings at law, the right to secure specific perfor-
mance by the Board of any agreement herein contained, and
the right to the appointment, as a matter of right and without
regard to the sufficiency of the security afforded by the




Project, of a receiver for all or any part of the Project and the
earnings, rents and income therefrom; the rights here speci-
fied are to be cumulative to all other available rights,
remedies or powers and shall not exclude any such. :

Section 12.3 Sale of Project. On any sale of the Project or
any part thereof by the Trustee pursuant to any of the foregoing powers or
pursuant to judieial authority,

(a) The principal of all Bonds not yet matured or
declared due shall forthwith become due, anything therein or
herein to the eontrary notwithstanding.

(b)  Any bondholder or bondholders or the Trustee, or
any of them, may bid for and purchase the Project on its
behalf, or the portion thereof to be sold, at such sale,

(@) The purchaser may make payment, in whole or in
part, of the amount by which its bid exceeds the sum neces-
sary to discharge any prior liens and to pay costs, charges,
fees and expenses by receipting for the share of the proceeds
of the sale to which as a bondholder he will be entitled,

{d) The Trustee is hereby appointed, empowered and
directed by the Board as its irrevocable attorney to convey,
assign, transfer and ‘deliver to the purchaser the property sold
and make all necessary conveyances and transfers thereof, all
of which the Board hereby ratifies. The entire right, title,
interest, claim and demand, legal and equitable, of the Board
in the property sold shall be completely divested by such and
the same shall be a perpetual legal and equitable bar to any
¢laim by the Board thereto. The Board, however, if and when
requested, will execute and deliver to the purchaser such
proper instruments as may be requested in further assurance
of the title so acquired.

uﬁox 423 w608

(e) The purchaser upon paying the purchase money
to the Trustee and receiving its receipt therefor need not
inquire into the authorization, necessity, expediency or regu-
larity of the sale and need not see to or In any way be
responsible for the application by the Trustee of any part of
the purchase money.

Section 12.4 Application of Moneys Received from Leasing or
Sale of the Project. Execept for moneys collected by the Trustee pursuart to
the Letter of Credit,any moneys received by the Trustee from the leasing or
sale of the Projectpursuant to any right given to it or action taken by it
under the provisions of this Article shall, together with all other funds then
held by it hereunder, after payment of all proper costs, expenses and
liabilities incurred and disbursements made by the Trustee hereunder, and
all liens and charges on the Project prior hereto which in the opinion of the
Trustee it is advisable to pay be applied to the payment of the following in
the following orders:

(a) Unless the principal of all the Bonds shall have
become or shall have been declared due and payable, all such
moneys shall be applied:
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FIRST - To the payment to the persons entitled
thereto of all installments of interest then due on the Bonds,
in the order of the maturity of the installments of sueh
interest, with interest on overdue installmente of interest and,
if the amount available shall not be sufficient to pay in full
any particular installment plus said interest thereon, then to
the payment ratebly, aceording to the amounts due on such
installments and with respect to said interest, to the persons
entitled thereto, without any diserimination or privilege;

SECOND - To the payment to the persons entit~
led thereto of the unpaid principal of and premium, if any, on
seny of the Bonds which shall have become due (other than
Bonds matured or called for redemption for the payment of
which moneys are held pursuant to the provisions of this
Indenture}, with interest on overdue installments of principal,
and, if the amount available shall not be sufficient to pay in
full all sueh principal {and premium, if any), together with
such interest, then to the payment of such prineipal, premium
(if any) and interest ratably, without any diserimination or
privilege; and

THIRD - The surplus, il any there be, into the
Bond Fund, or in the event the Bonds have been fully paid, to
the Board or to whomsocever may be entitied thereto.

{b) If the principal of all the Bonds shall have become
or been declered due and payable, all such moneys shall be
applied as follows:

FIRST - To the payment of the principal and
interest then due and unpaid upon the Bonds (with interest on
overdue principal and interest), without preference or priority
of prineipal over interest or of the interest over principal, or
of any installment of interest over any other installment of
interest, or of any Bond over any other Bond, ratably, accord-
ing to the amounts due respectively for principal and interest,
to the persons entitled thereto without any diserimination or
privilege; provided however, that if the prineipal of all the
Bonds shall have been declared due and paysble and if such
declaration shall thereafter have been rescinded under the
provisions of Section 12.2 hereof, then subject to the provi-
sions of this subsection {(b) in the event that the principal of all
the Bonds shall later become or be declared due and payable,
such moneys shall be applied in accordance with the provisions
of subsection (a) of this Section 12.4; and

sox 4273 pie H0Y

SECOND - The surplus, if any there be, to the
Board or to whomsoever may be entitled thereto.

Whenever moneys are to be applied pursuant to the provisions of this Section
12.4, such moneys shall be applied at such time or times, and from time to
time, as the Trustee shall determine, having due regard to the amount of
such moneys available for application and the likelihood of additional
moneys becoming available for such application in the future. Whenever the
Trustee shall apply such funds, it shall fix the date (which shall be an
interest payment date unless it shall deem another date more suitable) upon
whiceh such application is to be made, and upon such date interest on the
amounts of principal and interest to be paid on such dates shall cease to
acerue. The Trustee shall give such notice as it may deem appropriate of
the deposit with it of any such moneys and of the fixing of any such date and

-43-
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shall not be required to make payment to the Holder of any unpaid Coupon

or any Bond until such Coupon or such Bond and all unmatured Coupons, if
any, appertaining to such Bond shall be presented to the Trustee for
appropriate endorsement or for cancellatinm :f fully paid.

Section 12.5 Remedies Vested in Trustee. All remedies
hereunder are vested exclusively in the Trustee for the equal and pro rata
benefit of all the Holders of the Bonds and the Coupons, unless the Trustee
refuses or neglects to act within a reasonable time after written request so
to act addressed to the Trustee and to the Bank by the Holders of twenty-
five percent (25%) in principal amount of the outstanding Bonds, accom-
panied by indemnity satisfactory to the Trustee, in which event the Holder
of any of the Bonds may thereupon so act in the name and behalf of the
Trustee or may so act in his own name in lieu of action by or in the name
and behalf of the Trustee. Except as above provided, no Holder of any of
the Bonds shall have the right to enforce any remedy hereunder, and then
only for the equal and pro rata benefit of the Holders of all the Bonds.

Notwithstanding any other provision hereof, the right of the
Holder of any Bond, which is absolute and unconditional, to receive payment

of the principal of and the interest on such Bond on or after the due date
thereof, but solely from the revenues and receipts from the leasing or sale
of the Project as therein and herein expressed, or to institute suit for the
enforcement of such payment on or after such due date, or the obligation of
the Board, which is also absolute and unconditional, to pay, but solely from
said revenues and receipts, the principal of and the interest on the Bonds to
the respective Holders thereof at the time and place in said Bonds and
Coupons expressed, shall not be impaired or affected without the consent of
such Holder; provided however, that no bondholder shall be entitled to take
any action or institute any such suit to enforce the payment of his Bonds,
whether for principel or interest, if and to the extent that the taking of such
action or the institution or prosecution of any such suit or the entry of
Judgment therein would under applicable law result in e surrender, impair-

ment, waiver or loss of the lien hereof upon the Project, or any part thereof,
as security for the Bonds held by any other bondholder.

Section 12.6 Delay No Waiver. No delay or omission by the
Trustee in exereise any available right, power cr remedy hereunder shall
Lnpair or be eonsicnad a waiver thereof or an scequiescense in the circum-
slanees giving rise thereto; every right, power or remedy given herein to the

Trustee may be exercised from time to time and as often as deemed
expedient. | ' '

Section 12.7 Rights of Company in Event of Default by Board
under this Indenture. If the Company is not in default under the Assigned
Lease or the Bank Mortgage and an Event of Default should oceur under this
Indenture, the Trustee shall notify the Company in writing of the occurence
of such default, with a copy to the Bank, nnd the Company (or the Bank, in
the name of the Company shail have the right to remedy such default
hereunder within thirty days after such written notice, provided the
Company (or the Bank, in the name of the Company) shall pay all expenses
of remedying such default. The exercise of the remedies set forth in
Section 12.2 hereof is subject to the right of the Company {or the Bank, in

the name of the Company)} under this Section to remedy a default as in this
Section provided and limited.

Section 12.8 Subrogation Rights of Bank. If money is
collected by the Trustee pursuant to the Letter of Credit, the Bank shall be
subrogated to the rights possessed under this Indenture by the holders of the
Bonds; provided, however, that the Bank shall be preciuded from exercising
or enforeing such subrogation rights until all Bonds have been paid in full.
For purposes of the Bank's subrogation rights hereunder, {i} any reference
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herein to the holders of the Bonds shall mean the Bank, (ii) any Bond paid
with moneys collected pursuant to the Letter of Credit shall be deemed to
be Outstanding hereunder, and (iii) the Bank may cuercise way rights o
would have hereunder as the holder uf such Bond. The subrogation rights
granted to the Bank in this Indenture are not intended to be exclusive of any
other remedy or remedies available to the Bank, and such subrogation rights
shall be cumulative and shall be in addition to every other remedy given
hereunder or under the Bank Mortgage, the Credit Agreement or any other
instrument or agreement with respect to the reimbursement of moneys paid
by the Bank pursuant to the Letter of Credit, and every other remedy now
or hereafter existing at law or in equity or by statute.

ARTICLE XIII

CONCERNING THE TRUSTEE

Section 13.1 Acceptance of Trusts. The Trustee accepts the
trusts hereby created and agrees to perform the duties herein required of it,
either expressly or by reasonable implication, subject, hcwever, to ihe
fullowing condiiions:

(a) It shall not be liable hereunder except for its
non-compliance with the provisions hereof, its wilful miscon-
duct or its gross negligence.

(b) It may execute any of the frusts and powers
conferred on it hereunder or perform any duty hereunder
either directly or through agents and attorneys in fact who are
not regularly in its employ and who are selected by it with
reasonable care.

(¢) It may consult Counsel on any matters connected
herewith and shall not be answerable for any action taken or
failure to take any action in good faith on the advice of
Counsel, provided that its action or inaction is not contrary to
any express provision hereof.

(a) It need not recognize a Holder of a Bond or
Bonds as such without the satisfactory establishment of his
title to such Bond or Bonds.

(e) It shall not be answerable for any action taken in
good faith on any notice, request, consent, certificate or other
paper or document which i: believes (o be genuine and signed
or acknowledged by the proper party.

| (f) It need not notice any default hereunder unless
requested so to do by the Holders of twenty-five percent (25%)
of the then outstanding Bonds.

{g) In the event of default by the Board hereunder,
the Trustee need not exercise any of its rights or powers
specified in Section 12.2 hereof or take any action under said
Section 12.2 unless requested in writing so to do by the
Holders of twenty-five percent (25%) of the then outstanding
Bonds; it may exercise any such rights or powers or take any
such action, if it thinks advisable, without any such request; it
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shall do so when so requested; provided that the furnishing of
indemnity, satisfactory to the Trustee, against its prospective
liabilities and expenses by the Holders requesting any action
by the Trustee undesr said Seetion 12.2 shall be & condition.
precedent to the duty of the Trustee to take or continue any
action under said Section 12.2 which in the opinion of the
Trustee would involve it in any such liabilities or expenses.
Whenever it has a choice of remedies under said Section 12.2
or a discretion as to details in the exercise of its powers
thereunder, it must follow any specific directions given by the
Holders of a majority of the Bonds at the time outstanding,
anything therein or herein to the contrary notwithstanding,
unless the observance of such directions would, in the opinion

of the Trustee, unjustly prejudice the non-assenting bondhol-
ders.

(h) It shall be entitled tc reasonable compensation
for its services hereunder, including extra compensation for
unusual or extraordinary services, and it shall pay the fees and
charges of any co-paying agent for any of the Bonds {for which
it shall be entitled to reimbursement from the Board).

(i) Any action taken by the Trustee at the request
of and with the consent of the Holder of a Bond will bind &ail

subsequent Holders of the same Bond and any Bond issued
hereunder in lieu thereof.

(j) It may be the Holder of Bonds as if not Trustee
hereunder.

(k) It shall not be liable for the proper application of
any moneys other than those that may be peid to or deposited
with it.

1) It shall not unreasonably withhold or delay any

consent or approval required of it under the provisions hereof
or of the Assigned Lease.

vy All moneys received by the Trustes to be held by
it hereunder shull be held as trust funds until disbursed in the
manner herein provided therefor. The Trustee shall not be
liable to pay or allow interest thereon or otherwise to invest
any such moneys except as specifically required herein.

(n) It may make any investments permitted hereby
through its own Bon¢ Department, and any certificate of

deposit issued by it hereunder shall be deemed investments and
not deposits. .

(o) 1t shall, upon reasonable request, advise the
Board or the Company of the amount at the time on deposit in
any of the special funds herein created.

{p} It shall, upon reasonable request, advise the
bodrd or the Compuny of the amount at the time on deposit in
any of the special funds herein created.
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{9) The recitals of fact herein and in the Bonds are
statements by the Board and not by the Trustee, and the
Trustee is in no way responsible for the validity or securitv of
the Bonds. *he existence of any part of the Project, the value
thereof, the title of the Board thereto, the security afforded
hereby or the validity or priority of the lien hereof.

Section 13,2 Trustee Authorized to Pay Certain Charges. Without
relieving the Board from the consequences of any default in connection
therewith, the Trustee may pay any charge whieh the failure of the Board teo
pay has made or will make an encumbrance or lien prior hereto on the
Project, and in the event the Board shall fail to take out or cause to be
taken out insurance on the Project to the extent required by the Indenture,
the Trustee may take out any such insurance on the Project that the Board
has failed to furnish or caused to be furnished and may pay the premiums
thereon; provided that in each case {a) the Trustee first gives to the Board
such notice as is reasonable under the circumstances of the Board's failure
to pay such charge or take out or cause to be taken out such insurance, and
(b) the Board does not within such time thereafter as the Trustee deems
reasonable under the cireumstances pay such charge or take out or cause to
be taken out such insurance. The Trustee, however, shail not be required to
pay &ny such eharge or feke out any such insurance, and it shell not be lieble
in anyv manner for any failurz to do so. Al sums expended by the Truster
under the provisions of this secilcon shall be secured by the Indenture, shall
bear interest ot the rate of twelve per cent (12%)} per annum f{rom the date
of payment thereof, and shall be entitled to priority of payment over the
principal of or the interest (and premium, if any) on any of the Bonds. The

Board will reimburse the Trustee on demand for all sums so expended by the
Trustee, together with interest at said rate.

Section 13.3 Trustee May File Claims. The Trustee may at
any time file a claim in its own name or for the benefit of the Holders of
the Bonds and the Coupons in any court proceeding where any such claim
may be permitted or required, whether such proceeding be by way of
reorganization, bankruptey, receivership or of any other nature. The
Holders of the Bonds and of the Coupons do hereby constitute and appoint
the Trustee as their irrevocable agent and attorney in faet for the purpose
of filing any such elaim, but such authorization shall not include the power

to agree to accept new securities of any nature in lieu of the Bonds and
Coupons or to alter the terms of the Bonds and Coupons.

Section 13.4 Resignation and Discharge of Trustee. The
Trustee may resign and be discharged of the trusts hereby created upon
written notice specifying the effective date of such resignation, such notice
to be given to the Board and published one time in a Newspaper published in
the City of Birmingham, Alabama. The effective date of tha resignation
shall be at least thirty (30) days after the notice to the Board and the first
published notice unless it be coincident with the appointment by the Holders
of the Bonds of £ sucressor Trustee as herein provided. The Trustee may at
any time be removed by a written instrument signed by the Holders of a
majority in principal amount of the Bonds then outstanding. 1f the Trustee

resign or be removed, it shall be reimbursed for all its proper prior expenses
reasonable under the circumstances.

‘Section 13.9 Appointment of Successor Trustee. If the
Trustee resign, be removed, be placed by a court or governmental authority
under the control of & receiver or other public officer or otherwise become
incapable of acting, a successor may be appointed by a written instrument
signed by the Holders of a majority in principal amount of the Bonds then
outstanding (which instrument shall be filed for record in the office of the
Judge of Probate of the county in which the Project is located) and in the
interim by an instrument executed by the Board, such interim successor
Trustee to be immediately and ipso facto superseded by the one appointed as

=47 -



above by the said Holders. The Board shall advertise such interim
appointment, in the event such is made, one time in a Newspaper published
in the City of Birmingham, Alabama, and when the appointment of a
successor Trustee, as selected by the Holders of a majority in principal
amounmy. of the Borids then outstanding, becomes effective, the Board shall
advertise that fact one time in a Newspaper published in the City of
Birmingham, Alabama. Any successor Trustee shall be a bank or trust
company authorized to administer trusts and having, at the time of its

acceptance of such appointment, combined capital and surplus of at least
$5,[}00,ﬂuul

Section 13.6 Cnncermng An {y Successor Trustee. Any succes-

‘“ sor Trustee shall execute and deéliver to the Board an instrument accepting
the trusts and shall thereupon ipso facto succeed to all the estate and title
of the retiring Trustee to the Project and to its rights, powers and
responsibilities hereunder. The Board will, upon request of the successor
Trustee, execute and deliver to it any instrument reasonably requested in
further assurance thereof. Any such instrument so executed shall be filed
for record in the office of the Judge of Probate of the county in which the
Project is located. Any successor Trustee may effectively adopt the
authentication ecertificate of a predecessor Trustee on Bonds already
authenticated and not delivered, and may so deliver them; and it may
effeatively authenticate Bonds in its own name.

[ - L B -

ARTICLE XIV

EX _EF SR

AUTHORIZATION OF SUPPLEMENTAL INDENTURES,
MODIFICATION OF THE INDENTURE, THE ASSIGNED
LEASE, THE GUARANTY AGREEMENT AND
SUPPLEMENTAL INDENTURES
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Section 14.1 Supplemental Indentures Without Bondholder
Consent. The Board and the Trusfee may at any time and from time to time
enter into such Supplemental Indentures (in addition to such Supplemental
Indentures as are otherwise provided for herein or contemplated hereby) as
shall not be inconsistent with the terms and provisions hereof, for any one or
mare of the following purposes:

e AT e S

{a) To add to the covenants and agreements of the
Board herein contained other covenants and agreements there~
after to be observed and performed by the Board, provided
that such other covenants and agreemcnts shall not either
expressly or impliedly limit or restrict any of the obligations
of the Board contained in the Indenture;

(b) To cure any ambiguity or to cure, correct or
supplement any defeet or inconsistent provision contained in
the Indenture or in any Supplemental Indenture or to make any
provisions with respect to matters arising under the Indenture
or any Supplemental Indenture for any other purpose if such
provisions are necessary or desirable and are not inconsistent
with the provisions of the Indenture or any Supplemental

Indenture and do not adversely affect the interests of the
Holders of the Bonds; or

L w v omeeamhomria Ahw T Co e
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(¢} To subject to the lien of the Indenture and the
pledee herein conteined additional property and the revenues

e, v i WA

therefrom,
% Any Supplemental Indenture entered into under the provisions of and
i pursuant to this section shall not require the consent of any bondholders.
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Seetion 14.2 Supplemental Indenture Requiring Bondholder

Consent. The Board and the Trustee may, at any time and from time to

time, with the written consent of the Holders of not less than siviy-six and
two-thirds per cent (66-2/3%) of the Bonds, enter into such Supplementai

Indentures as shall be deemed necessary of desirable by the Board and the
Trustee for the purpose of modifying, altering, amending, adding to or

reseinding, in any particular, any of the terms or provisions contained in the

Indenture or in any Supplemental Indenture; provided, that without the

writen consent of the Holder of each Bond end Coupon affected, no
reduction in the prinecipal amount of, rate of interest on, or the premium
payable upon the redemption of, any Bond or Coupon shall be made; and
provided further, that without the written consent of the Holders of all the
Bonds and Coupons none of the following shall be permitteds:

(8)  An extension of the maturity of any installment
of principal of or interest on any Bond;

{b} The creation of a lien or charge on the Project
or the revenues therefrom ranking prior to the lien and charge
thereon contained herein;

(c) The estabiishment of preferences or prinrliies ¢s
hetween {he Bonds; or

(d) A reduction in the aggregate prineipal amount of
Bonds the Holders of which are required to consent to such
Supplemental Indenture.

aox 423 2619

Upon the execution of any Supplemental Indenture under and pursuant to the
provisions of this section, the Indenture shall be deemed to be modified and
amended in accordance therewith, and the respective rights, duties and
obligations under the Indenture of the Board, the Trustee and all Holders of
the Bonds then outstanding shall thereafter be determined, exercised and
enforced hereunder, subject in all respeets to such modifications and

amendments.

Section 14.3 Execution of Supplemental Indentures. The
Board and the Trustee recognize that under the terms of Section 9.2 of the
Assigned Lease, they may not make any amendment of the Indenture or any
supplemental Indenture without the prior written consent of the Company.
Subjeet to such consent, the Trustee is authorized to join with the Board in
the execution of any Supplemental Indenture authorized under the provisions
of this article and to make the further agreements and stipulations which
may be contained therein, but the Trustee shall not be obligated to enter
into any such Supplemental Indenture whkich affects its rights, duties or
immunities under the Indenture. ARy Supplemental Indenture executed in
sccordance with the provisions of this article shall thereafter form a part of
the Indenture, and all the terms and conditions contained in such Supplemen-
tal In“enture as to any provisions authorized to be contained therein, shall
be deemed to be a part of the terms and conditions of the Indenture for any

and all purposes.

Section 14.4 Amendments to Assigned Lease. The Board may,
with the written consent of the Trustee but without the consent of or any
notice to the Holders of any of the Bonds,

(a) amend, change or modify the Assigned Lease 50
as to identify more precisely the mechinery and equipment
deseribed on Exhibit A to the Assigned Lease or to substitute
or add additional machinery and equipment or additional rights
and interests in property acquired in accordance with the
provisions of the Assigned Lease, and




() amend, change or mndify the Assigned Lease to
cure any ambiguity or to cure, correct or supplement any
defect or inconsistent provision contained in the Assigned
Lease, or to make provision with respect to mratters arising
under the Assigned Lease for any other purpose if such
provisions are necessary or desirable and are not inconsistent
with the provisions of the Assigned Lease or the Indenture and
do not, in the sole and uncontrolled judgment of the Trustee,
adversely affect the interests of the Holders of the Bonds.

The Board may, at any time and from time to time, with the
written econsent of the Trustee and the written consent of the Holders of not
- less than sixty-six and two-thirds per cent {66-2/3%) of the Bonds, amend,
: change or modify the Assigned Lease to such extent as shall be deemed
| necessary or desirable by the Board and the Trustee, provided that without

the written consent of the Holders of all the Bonds and the Coupons, no such
amendment, modification or change with respeet to the Assigned Lease shall
permit (i) a reduction in the amount of Basic Rent (as that term is defined in
the Assigned Lease) payable by the Company thereunder pricr to payment in
full of the prineipal of and the interest on the Bonds, {ii) any change in the
due dates of such Basic Rent payments prior to such full payment of the
L, Bonds, or (iii) any other change that, in the sole and uncontrolled judgment
of the Trustee, might adversely affect the interests of the Holders of the

E Bonds.

e Section 14.5 Amendments to Guaranty Agreement. The
"y Guarantors and the Trustee may, without the consent of or any notice to the
<+ Holders of any of the Bonds, amend, change or modify the Guaranty
Agreement to cure any ambiguity or to cure, correct or supplement any
§ defect or inconsistent provision contained in the Guaranty Agreement, or io
€ make provision with respect to matters grising under the Guaranty Agree-
ment for any other purpose if such provisions are necessary or desirable and
are not inconsistent with the provisions of the Guaranty Agreement and do
not, in the sole and uncontrolled judgment of the Trustee, adversely affeet
the interests of the Holders of the Bonds. Without the written consent of
the Holders of all the Bonds and the Coupons, no amendment, modification
or change of the Guaranty Agreement shall permit any change that, in the
<ole and neontrolled jndement of the Trustee, might adversealy affect the
int acast of tne Holders of the Bonds and the Coudoes.
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Section 14.6 Notices with Respect to Certain Changes in the

indenture and the Assigned Lease. If at any time the Board shall request the
Trustee to enter into any Supplemental Indenture requiring the written
consent of any bondholders or to consent to any amendment, change or
modification of the Assigned Lease requiring the written consent of any
bondholders, the Trustee shall, upon being satisfactorily indemnified with
respect to its prospective expenses incident thereto, cause notice of the
proposed Supplemental Indenture or the proposed amendment, change or
modification to be published one time in a Newspaper or Financial Journal
published in the City of New York, New York. Such notice shall briefly set
forth the nature of the proposed Supplemental Indenture or the proposed
amendment, modification or change and shall state that copies thereof are
on file at the principal office of the Trustee. for inspection by all
bondholders. 1f, within sixty {(60) days or such longer period as shall be
presceribed by the Board following the final publication of such notice, the
Holders of not less than two-thirds in aggregate prineipal amount of the
Bonds outstanding at the time of the execution of any such Supplemental
Indenture or at the time of the execution of such proposed amendment,
change or medification with respect to the Assigned Lease shall have
consented to end approved the execution thereof as herein provided, no
Holder of any Bond shall have any right to objeet to any of the terms and
provisions contained therein, or the operation thereof, or in any manner 1o

question the propriety of the execution thereof, or to enjoin or restrain the

Mo i i A B S AR
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Trustee or the Board from exnecuting the same or from taking eny action
pursuant to the provisions thereof.

If, because of the temporary or permanent suspension of the
publieation or general circulation of any Newspaper or Financial Journal or
for any other regson, it is impossible or impractieal to publish any notice
required in this section, then such publication in lieu thereof as shall be
made by the Trustee shall constitute a sufficient publication of notice.

Section 14.7 Discretion of the Trustee. In the case of any
Supplementat Indenture or amendment, modifieation or change with respect
to the Assigned Lease authorized under the provisions of this article, the
Trustee shall be entitled to exercise its discretion in determining whether or
not any proposed Supplemental Indenture or amendment, modification or
change with respect to the Assigned Lease, or any term or provision therein
contained, is proper or desirable, having in view the purposes of such
instrument, the needs of the Board and the Project and the rights and
interests of the bondholders, and the Trustee shall not be under any
responsibility or liability to the Board or to any bondholder or to anyone
whomsoever for any act or thing which it may in good faith do or deecline to
o under the provisions of this erlicle. The Trustec shall be entitled to
receive, and shall be fuily protected in relying unon, an opimion of
Inazpendent Counsel acceplable to it us conclusive evidence that any such
supplemental Incenture or any such amendment, modification or change
with respect to the Assigned Lease complies with the provisions of the
Indenture and that it is proper for the Trustee acting under the provisions of
this artiele to join in the execution of such Supplemental Indenture or to
ecnsent to such amendment, modification or change with respect to the
Assigned Lease.

Section 14.8 Consent of the Bank. The written eonsent of the

T Bank shall be obtained prior to the execution and effectiveness of any
gﬂmendments or supplements authorized by this article,

ARTICLE XV

PAYMENT AND CANCELLATION OF THE BONDS
AND SATISFACTION OF THE INDENTURE

Section 15.1 Satisfaction of Indenture. Whenever the entire
indebtedness secured by the Indenture, including all proper charges of the
Trustee hereunder, shull have been fully paid, the Trustee shall cancel,
satisfy and discharge the lien of the Indenture and shall execute and deliver
to the Board such deeds and instruments as shall be requisite to satisfy of
record the lien hereof and to reconvey and transfer the Project to the
Board. For purposes of the Indenture, any of the Bonds and any of the
Coupons shall be deemed to have beenh paid when there shall have been
irrevocably deposited with the Trustee for payment thereof the entire
amount (principal, interest and premium, if any) due or to be due thereon
until and at maturity, and such amounts shall have been so deposited for a
period of 91 days during which no proceedings under the United States
Bankruptcy Code have been instituted with respect to the Company or the
Guarantors and, further, any of the Bonds shall also be deemed to have been
paid when the Board shall have deposited with the Trustee the following:

(a) the applicable Redemption Price of such Bond,
ineluding the interest that will mature thereon to a date on
whieh it may, under the terms of the Indenture, be redeemed
and such amounts shall have been so deposited for a period of
91 days during which no proceedings under the United States




Bankruptey Code have been instituted with respect to the
Company or the Guarantors,

(b) a certified copy of the Resolution required in
Section 5.1 of the Indenture (if, under the terms of said
Section 5.1, the adoption of such a Resclution is required), and

(¢) either (i) evidence satisfactory to the Trustee that
notice of redemption of such Bond has been given as provided
in Artiele V hereof, or (ii) irrevocable powers authorizing the
Trustee to give such redemption notice.

In addition, any of the Bonds shall, for all purposes of the
Indenture, be deemed fully paid if there shall be filed with the Trustee each
of the following: -

(1) a trust agreement making provision for the re-
tirement of such Bonds by creating for that purpose an
irrevocable trust fund sufficient to provide for payment and
retirement of sueh Bonds (ineluding payment of the interest
that will mature thereon until and on the dates they are
retired, as such interest becomes due and payabie), either by
redemption prior to their respective maturities, by payment at
their respective maturities or by payment of part thereof at
their respective maturities and the remainder prior to their .
respective maturities, which said trust fund shall consist of (A)
Federal Securities which are not subject to redemption prior
to their respective maturities at the option of the issuer and
which, if the principal thereof and the interest thereon are
paid at their respective maturities, will produce funds suffi-
cient so to provide for payment and retirement of such Bonds,
or (B) both cash and such securities for such purpose, or (C)
cash sufficient for such purpose; and such amounts shall have
been so deposited for a period of 91 days during which no
proceedings under the United States Bankruptcy Code have
been instituted with respect to the Company or the
Guarantors;
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() 1 certified copy of 2 Reseolutior ealling for
redemption thos2 of such Bonds that, aceording 1o said trust
agreement, are to be redeemed prior to their respective
maturities; and

(3) evidence that notice of such redemption has
been given pursuant to the requirement of Article V hereof or
that irrevocable powers for the giving of such redemption
notice have been conferred on the Trustee,

Ry
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Any such trust agreement shall be between the Board and the Trustee,

-
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Section 15.2 Cancellation of Paid Bonds and Coupon. When
and as the Bonds and the Coupons are paid, those so paid shall be forthwith
cancelled by the Trustee and delivered to the Board, L.ikewise all mutilated
Bonds replaced by new Bonds shall forthwith be cancelled by the Trustee and
delivered to the Board.
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ARTICLE XVI

FMISCELLANEDUS PROVISIONS

Section 16.1 Disclaimer of General Liability. It is hereby
expressly made a condition of this Indenture that any agreements, covenants
or representations herein contained or contained in the Bonds or the
Coupons do not and shall never constitute or give rise to any personal or
pecuniary liability or charge against the general credit of the Board {or
against the officers and the members of the Board of Directors of the
Board, acting in their official capacities), and in the event of a breach of
any such agreement, covenant or representation, no personal or pecuniary
liability or charge against the officers and the members of the Board of

Directors of the Board, acting in their official capacities shall arise

3 e 51
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therefrom nor shall any such liability or charge payable directly or indirect-
ly from the general revenues of the Board arise therefrom. Nothing
contained in this section, however, shall relieve the Board from the
observance and performance of the several covenants and agreements on its
part herein contained.

Sectiion 16.2 Indenture Governed bv Alabuma Law. It is the
intention of the parties hereto ihet the Indenlure siwit in Gl TESDECTS be
governed by the laws of the State of Alabams.

Section 16.3 Assignments. All covenants and agreements
made in this Indenture shell bind the suceessors and assigns of the Board,
and every option, right and privilege herein reserved or secured to the
Trustee shall inure to the benefit of its successors and assigns.

Section 16.4 Notices. All notices hereunder shall be deemed
sufficient and properly given II in writing and sent by United States

registered or certified mail, postage prepaid, addressed, if to the Board, to
Ms. Dorothy Herri Seceretary of the c/o Alabast ity Hell; if to
the Company a% d ’ m, Alabamas; if to the
Trustee, at P. O, ox 11426, Birmingham, Alabama 35202 (Attention:

Corporate Trust Dept). The Board, the Company and the Trustee may, by
like notice, designate any further or different addresses to which subsequent
notices shall be sent,

L. IN WITNESS WHEREOF, the Board and the Trustee have
caused this Mortgage Indenture to be executed in their respective corporate
names, have caused their respective corporate seals to be hereunto affixed,
and have caused this Mortgage Indenture to be attested, all by their duly
authorized officers, in six (6) counterparts, each of which shall be deemed
an original, and have caused this Mortgage and Trust Indenture to be dated

as of ,August 1,(}982 hough actually executed and delivered on this
;22.{ day o 1982.

THE MEDICAL CLINIC BOARD OF
THE TOWN OF ALABASTER, ALABAMA

By % fzé;fm/kl

“Chairman of the Board

ATTEST:

Secretary /

-53-



THE FIRST NATIONAL BANK OF BIRMINGHAM

) f}ﬁ FI } ,/f
By A (NGt Jon
Vo PRESIZENT L:{D'h_
Its CORPORATE TRUST OFFICER

ATTEST:

;, r:_-j.a‘é}»wﬂ_f M

Hs

STATE OF ALABAMA )

COUNTY OF _&% )

I, Mf% ?/%_f‘_.-;?_ff'.-{ , a Notary Publje in and for said
county in said state, hereby eert&y that {Z.;‘; : df éﬁ Ll ’
whose name as Chairman of the Board of Directors of THE MEDICAL
CLINIC BOARD OF THE TOWN OF ALABASTER, ALABAMA a public
corporation and instrumentality under the laws of Alabama, is signed to the
foregoing instrument and whe is known to me, acknowledged before me on
this day that, being informed of the contents of the within instrument, he,
as such officer and with full authority, executed the same voluntarily for
and as the act of said public corporation.

soox 3273 e 20}

LT —

IVEN under my hand and official seal of office, thl_a%_-{
day © , 1982. |

TR e Wi o

‘).’:l:-‘:_.}_..rf_d_f_*‘_{.i S ’Z‘: ""rr—"'?":"f
Notary Publig

{NOTARIAL SEAL]

STATE OF ALABAMA )

COUNTY QFCL 28 Y

I, &ﬂﬂéx é@%ﬁﬂm{mﬁ Hﬂtar% PLW'E&!H[ and for said
county in said state, hereby certify Ahat R, LARRY ;

whose name as -~~~ . . _._-- of THE FIRST NATIONAL
BANK OF BIRMINGEAM, a national banking association, is signed to the
_ foregoing instrument and who is known to me, acknowledged before me on
A this day that, being informed of the contents of the within instrument, he,
| as such officer and with full authority, executed the same voluntarily for
and as the act of said corporation.

E:hﬁ'll .:‘""“-'-..*- AT 'q-'... S

[
L J

" T T Ly

) _.I'IIF r - - : . ©E -
Y GIVEN under my band and official seal of office, this _ 1" :j __,(_

¥, /
B day GE,:;, :

Notary Public

e 1:0TARIAL SEAL]
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RECEPTTION ROOM:
2 three cseat sofas
1 plaid fabric chair
1 end table
T vinyl armchair
BUSINESS OFFICKE:
upright chart file cabinet

STERILIZATION ROOM:

Peltorn Crane 0QOCL Autoclave
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58%nite x-ray chair

S5 Yihite Panarex xX-ray machine

Phillips 1800 automatic x-ray rrocessor
X-ray dark room light

OPERATORY #1

HEK contour chair
castle overhead light
Mayo stand

- -
{\) HEK Centour chair
(& castle overhead light
% Mayo stand
Instrurents

X
wn OPERATORY #2

-

RECOVERY ROQM:

two recovery beds
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Darkroom:

Kodak Safe Light g
General Electric Developing Tan
Leedal Photo Thermometer Mixing Valve

Lab:

O S S TP U
—

Buffale Vibrator

B F Wehmer Model Trimmer ‘

, Whip Mix Power Mixer g
? Red -Wing Lab Lathe "
Freedom Dental Engine/Handpiece

Racords:
§.5. White Panorex & Cephalometer
Operatory:

Dexta Orthodontic Chair | _
Adex Triplex Air/Water Syringe !
Rocky Mountain 660 Tach Welder
Pel Vac Mobile Suction '
APPCO Dental Chairs

Orthodontic Pliers

McKeasson Dental Compressor
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Office:

IBM Selectric Typewriter
Sears 89 Credit Balance
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