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MORTGAGE and TRUST INDENTURE between THE INDUS-
TRIAL DEVELOPMENT BOARD OF THE TOWN OF PELHAM, a public
corporation and instrumentality under the laws of Alabama, party of the
first part, and FIRST ALABAMA BANK, a state banking corporation
organized and existing under the laws of the State of Alabama, party of the
second part,

RECITALS

The party of the first part makes the following recitals of fact
as the basis for the undertaking following: it is duly incorporated under the
provisions of Article 4 of Chapter 54 of Title 11 of the Code of Alabama of
1975 by Certificate of Incorporation, duly fiied for record in the office of -
the Judge of Probate of Shelby County, Alabama; it i3 not in default under
any of the provisions contained in its Certificate of Incorporation or in the
laws of said state; by proper corporate action it has duly authorized the
issuance of the Industrial Revenue Bonds (Moore-Handley Project), Series
1986, herelnafter referred to; and to secure payment of the principal of and
the interest on all bonds that may be issued hereunder, 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 agreements herein contained, it is hereby agreed between the parties
signatory hereto and the holders of all bonds issued hereunder (the holders of
sald bonds evidencing their consent hereto by their acceptance of the said
bonds and the parties signatory hereto evidencing their consent hereto by
their execution hereof), each with each of the others, as follows (provided,
that in the performance of any of the agreements of the party of the first
part hereln contained, any obligation it may thereby incur for the payment
of money shall not be a general debt on its part but shall be payable sclely
out of the revenues and receipts derived from the leasing or sale of the
Project hereinafter referred to):
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ARTICLE I

DEFINITIONS AND USE OF PHRASES

Section 1.1 Definitions. The following words and phrases and
others evidently Intended as the equivalent thereof shall, in the absence of
clear implication herein otherwise, be given the following respective in-
terpretations herein:

"Additional Bonds" means those authorized under the Indenture
in Article VIII hereof.

"Additional Project Site" means the real property specifically
described in Exhibit A attached hereto and made a part hereof.

"Affiliate"™ means any person, firm or corporation controlled
by, or under common control with, the Company and any person, firm or
corporation controlling the Company.

"Applicable Percentage"” means the percentage whieh, when
applied to the Base Rate, shall produce the Applicable Rate on the Series
1386 Bonds pursuant to Section 7.1 hereof.

"Applicable Rate" means the applicable per annum rate of
{nterest on the Series 1988 Bonds which s obtained by multiplying the Base
Rate times the Applicable Percentage. :

"Assigned Lease" means that certain Lease Agreement dated
as of December 1, 1988, between the Board, as lessor, and the Company, as
lessee, as said lease now exists or as it may be amended and supplemented.

"Authorized Board Representative” means the Chairman or the
Vice Chairman of the Directors, the Secretary of the Board and any other
person or persons at the time designated as such by written certificate
furnished to the Company and the Trustee, containing the specimen signa-

ture or signatures of such person or persons and signed on behalf of the
Board by the Chairman or Yice Chairman of the Directors.

"Authorized Company Representative” means the person or
persons at the time designated as such by written certificate furnished to
the Board and the Trustee, containing the specimen signature or signatures
of such person or persons and signed on behalf of the Company by Its
President, by any Vice President, by its Secretary or by its Treasurer.
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"Authorizing Act" means Article 4 of Chapter 54 of Title 11
{Sections 11-54-80 to 11-54-101, ineclusive) of the Code of Alabama of 1975.

"Base Rate" means that rate announced by Pirst Alabama
Bancshares, In¢,, as the Commercial Base Rate {such rate being an index for
establishing varlable interest rates on loans of affiliates of First Alabama
Bancshares, Inc.) (or, if no such rate is then announced, such other
comparable rate which serves as the basis upon which effective rates of
Interest are calculated for those making refarence thereto). Loans are
made at rates above, below, or equal to the Commercial Base Rate. The
Commereial Base Rate may change at any time.

"Basie Rent" means (i) the moneys payable by the Company
pursuant to the provigsions of Section 5.2 of the Assigned Lease, (ii) any
other moneys payable by the Company pursuant to the Assigned Lease to
provide for the payment of the principal of and the interest and premium (if
any) on the Bonds (other than the aforesaid moneys payable pursuant to
Section 5.2 of the Assigned Lease), and (iil) any other moneys payable by the
Company pursuant to the Assigned Lesase that are therein referred to as
Basiec Rent.

"Board" means the party of the first part hereto and, subject
to the provisiona of Section 11.6 hereof, includes its successors and assigns
and any corporation resulting from or surviving any consolidation or merger
to which it or its successors may be a party.

"Bond Counsel" means Independent Counsel {(or firm thereof)
whose opinions respecting the legality or validity of securities issued by or
on behalf of states or political subdivisions thereof are nationally recog-
nized.

"Bond Fund" means the Bond Principal and Interest Fund
created in Section 10.1 hereof,

"Bondholder” means the Holder of any Bond.

"Bonds" means all those issued hereunder.

"Code" means the Internal Revenue Code of 1986, as amended,

"Company" means Moore-Handley, Ine., a corporation

organized under the laws of the State of Delaware, and, subject to the
provisions of Section 8.4 of the Assigned Lease, ineludes 1ts successors and




assigns and any corporation resulting from or surviving any consolidation or
merger to which it or its successors may be a party.

“Qunatructlnn Fund" means ihe Construction Fund created in
Section 9.2 hereof.

#eonstruction Fund Net Investment Income” means, as of any
date of determination, the cumulative net income derived from the invest-
ment and reinvestment of Principal Series 1986 Bond Proceeds (including
income derived from the investment and reinvestment of previously derived
income), such net income with respect to any investment to be computed by
adding to the total interest received with respect to any investment any
gain or profit received as a result of purchase at a discount and subtracting
therefrom accrued interest and premium, if any, paid 8s & part of the
purchase price of any such investment.

"Counsel” means an attorney who is duly licensed to practice
hefore the highest court of any state of the United States of America or of
the District of Columbia.

"Directors" means the Board of Directors of the Board.

"Rligible Certificates” means certificates of deposit issued by
(a) the Trustee or (b) by any bank organized under the laws of the United
States of America or any state thereof having, at the time of the acquisition
by the Board of such certificates of deposit, combined capital and surplus of
% not less than $10,000,000.

r—-
o
=
=
t‘-—
o
i

| "Eligible Investments" means (a) Eligible Certificates, (b)
Federal Securities, (¢} repurchase agreements {which may be with the
Trustee) with respect to Federal Securities, fully secured, (d) bonds and
notes of the Federal National Mortgage Association, (e) obligations of the
Federal Intermediate Credit Corporation, (I) obligations of Federal Banks
for Cooperatives, (g) bonds and notes of Pederal Home Loan Banks and (h)
investments in money market funds whose investments are restricted to
Federal Securities.

"Equipment" means those items of machinery, equipment,
furniture, fixtures and other personal property that are generally described
on Exhibit C attached hereto and made a part hereof and that are required
hereby and by the Assigned Lease to be acquired and installed as a part of
the Project and any other items of machinery, equipment, furniture, fixtures
and other personal property that, under the provisions hereof, are to
constitute part of "the Equipment.”

=l -
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"Existing Facility" means the existing warehouse and distribu-
tion facility and other improvements now located on the Existing Project
Site.

"Bxisting Project Site" means the real property more specif-
lecally described in Exhibit B attached hereto and made a part hereof.

"Facility" means the Existing Facility and the Improvements,
as they may at any time exist.

“Federal Securities” means (i) any securities that are direct
obligations of the United States of America, and (ii) any securities payment
of the principal of and the interest on which is unconditionally guaranteed
by the United States of America.

"Holder", when used in conjunetion with a Bond, means the

person In whose name such Bond is registered on the registry books of the
Trustee pertaining to the Bonds.

"Home Office Payment Agreement” means a special payment
agreement between the Trustee and any Bondholder complying with the
provisions of Section 3.3 hereof.

"Improvements” means the addition and other improvements to
the Existing Facllity which the Board has agreed to construet on the Project
Site pursuant to Section 4.1 of the Assigned Lease.

"Indenture“ means these presents and every suppiemental
agreement with the Trustee in pursuance hereof,

"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, in the
opinion of the Trustee, to determine the value of the property in question,

"Independent Architect" means an architect or architectiiral
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 Distriect of Columbla and not employed full time by the
Board, the Company or an Affiliate.

1.8
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"Independent Engineer” means an engineer or engineering firm
not employed full time by the Board, the Company or an Affiliate.

"Interest Payment Date" means each June 1 and December 1
until and including December 1, 2001.

"Interlm Agreement" means that certain Interim Agreement
between the Board and the Company dated as of October 1, 1985.

"Mandatory Redemption Requirement™ means (a) the provi-
sions for mandatory redemption of the Series 1986 Bonds set forth in

subsection (b) of SBection 7.2 herecf, and (b) any similar provisions that may
be set forth in a Supplemental Indenture for mandatory redemption of any

Additional Bonds at a Redemption Price equal to the principal amount
thereof.

"Municipality"” means the City of Pelham, Alabama, and any
corporation resulting from or surviving any consolidation or merger to which
it or its successors may be a party.

"outstanding,"” when used with reference to any of the Bonds,
means, at any date as of which the amount of such Bonds outstanding is to
be determined, all such Bonds which have been theretofore authenticated
and dellvered by the Trustee under the Indenture, except {I) those of such
Bonds purchased for retirement which have been delivered to and cancelled
by the Trustee, (ii) those of such Bonds cancelled by the Trustee because of
payment at or after their respective maturities or redemption prior to their
respective maturities, (ill) those of such Bonds for the payment or redemp-
tion of whieh provisions shall have been made with the Trustee as provided
in Section 18.1 of the Indenture, and (iv) those of such Bonds in exchange for
which, or in lieu of which, other Bonds have been authenticated and
delivered under the Indenture. In determining whether the Holders of a
requisite aggregate principal amount of ocutstanding Bonds have concurred in
any request, demand, authorization, direction, notice, consent or waiver
under the provisions of the Indenture, Bonds which are owned by the
Company or any Affiliate thereof shall be disregarded and deemed not to be
outstanding hereunder for the purpose of any such determination.

"Permitted Encumbrances" means, as of any particular time,
(a) liens for ad valorem taxes and special assessments not then delinquent,
(b) the Assigned Lease and the Indenture, {(c) the 1981 Lease and the 1981
Indenture, (d) the 1982 Lease and the 1882 Indenture, {e) utility, access,
drainage and other easements and rights of way, restrietions and exceptions
(ineluding inchoate mechanics' and materialmen's liens) that a licensed
engineer (who may, but need not be, an employee of the Company) certifies
will not materially interfere with or impair the operations being conducted
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at the Project (or, if no operations are being conducted at the Project, the
operations for which the Project was designed or last modified), (#) such
minor defects, irregularities, encumbrances, easements, rights-of-way and
clouds on title (including zoning and other similar restrictions and regula-
tions) as customarily exist with respect to properties similar in character to
the Project and as do not, in the opinion of Counsel, in the aggregate
materially impair the use of the property affected thereby for the purpose
for which it was acquired or is held by the Board, (g) with respect to the
Additional Project 8ite, the easements, rights-of-way, restrietions and other
exceptions, if any, referred to in Exhibit A hereto, and (h) with respect to
the Existing Project Bite, the easements, rights-of-way, restrictions and
other exceptions, if any, referred to in Exhibit B hereto.

"Prinecipal Series 1986 Bond Proceeds" means the amount
received by the Board from the sale of the Series 1986 Bonds (excluding
accrued interest and premium, if any), less the expenses of issulng the Series
1986 Bonds to the extent such expenses are deductible pursuant to Treasury
Regulations Seections 1.103-8{a)(1)(i} in determining whether ninety-five
percent (95%) of the proceeds of bonds to be applied for Qualifying

Expenditures in accordance with Section 144(a}{1) of the Code, and the -

Treasury Regulations issued thereunder.

"Project” means the Project Slte, the Facility and the Leased
Equipment, 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.

"Projeet Development Costs" means (i) the cost of acquiring,
preparing and improving the Additional Project Site; (ii) all costs and
expenses incurred in connection with the planning, development and design
of the Improvements, including the costs of preliminary investigations,
surveys, estimates and plans and specifications; (iii) all costs of constructing
the Improvements; (iv} all costs of acquiring and installing the Leased
Equipment; (v} all costs and expenses incurred by the Board directly related
to the planning, development and design of the Improvements and the
Leased Equipment, ineluding, without limiting the generality of the fore-
going, the expenses incurred by the Board in connection with the issuance
and sale of the Series 1986 Bonds (Including the initial charge of the
Trustee, the fiscal, legal, printing, advertising, recording and other similar
fees and expenses related thereto; (vi) interest on the Series 1986 Bonds to
the extent that such interest constitutes a Qualifying Expenditure; and (vii)
without limiting the generality of the foregoing, any costs and expenses
incurred by the Board in connection with and directly related to the
planning, development and design of the Additional Project Site, the
Improvements and the Leased Equipment paid by the Company or by the
Board with funds advanced by the Company or for which the Company is
entitled to be relmbursed under the provisions of the Interim Agreement.

-7
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"Project Site" means the Existing Project Site and the Addi-
tional Project Site.

"Qualifying Expenditure™ means any expenditure for the acqui-
sition, construetion, reconstruction or improvement of land or property
subject to the allowance for deprecilation within the meaning of Section
144(a)(1) of the Code paid or incurred subsequent to Oectober 10, 1985.

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

"Redemption Price” means the price at which Bonda called for
redemption may be redeemed pursuant to the provisions hereolf.

"Repurchase Agreement” means that certain Repurchase
Agreement dated as of December 1, 1988, between the Company and First
Alabama Bank, the {nitial purchaser of the Series 1986 Bonds.

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

"Series 1988 Bond Proceeds™ means, as of any time, an amount
equal to the sum of (i) the Principal Series 1988 Bond Proceeds plus (ii) the
Construction Fund Net Investment Income.

"Series 19868 Bonds" means those of the Bonds bearing the

designation Industrial Revenue Bonds {Moore-Handley Project), Series 1986,
and authorized to be issued in Articie VI hereof,

"Saries 1986 Determination of Taxability” means a determina-
tion that the interest income on any of the Series 19868 Bonds Is Taxable,
which determination shall be deemed to have been made upon the occur-
rence of the first to occur of the following:

(a) the date on which the Company determines that
the interest Income on any of the Series 1986 Bonds is Taxable
by filing with the Trustee or the Internal Revenue Service a
statement to that effect; or

(b) the date on which the Company, the Board or
any holder or former holder of any of the Series 1988 Bonds

shall be advised by private rulilng, technical advice or any
other written communication from an authorized official of

-8




the Internal Revenue Service that, based upon any filings of
the Company, or upon any review or audit of the Company, or
upon any other grounds whatsoever, the Interest income on any
of the Serles 1986 Bonds is Taxable; or

(c) the date on which the Company shall receive
notice from the Trustee, any holder or former holder of any of
the Series 1986 Bonds or the Board in writing that the Trustee,
suesh holder or former holder of any of the Series 1988 Bonds
or the Board, as the case may be, has been advised (i) that the
Internal Revenue Service has assessed as Includable in the
gross inecome of suech holder the interest on such Series 1988
Bonds by reason of such income being Taxable, or (ii) by any
authorized official of the Internal Revenue Service that the
interest income on the Series 19868 Bonds is Taxable; or

IQ‘-] (d) the date on which the Company shall recelve
~yp notice from the Trustee, any holder or former holder of any of
s the Series 1986 Bonds or the Board that a holder or former
2 holder of any of the Series 1986 Bonds has become aware of
r~ facts that cause such holder or former holder of any of the
C>  Series 1986 Bonds to determine In good faith that the interest
~—| income on any of the Series 1986 Bonds is Taxable;

0K

pﬁwided that no Series 1988 Determination of Taxability shall be deemed to
have oceurred: (1) as a result of a determination by the Company pursuant
to the preceding clause (a) unless supported by a written opinion of Bond
Counsel acceptable to the Trustee and the Board that the interest income on
the Series 1986 Bonds is Taxable; (2) as a result of the event deseribed in the
preceeding clause (d) if within twenty (20) days after the Company has
received notice of the event described in the said elause {d), the Company
shall dellver to the Trustee and any holder or former holder of any of the
Series 1986 Bonds giving such notice on opinion of Bond Counsel that the
interest income on the Series 1986 Bonds is not Taxable; or (3) as a result of
events described in any of the preceding ¢lauses (b), (¢} and (&) unless and
until (i) the Company has been afforded a reasonable opportunity, at its
expense, to contest such determination either through its own action (if
permitted by law) or by or on behalf of one or more holders of the Beries
1988 Bonds and (ii) all such contests, if made, have been abandoned by the
Company or have been finally determined by a court of competent jurisdic-
tion from which no further appeal exists; provided further, however, that if
such contests have not been abandoned or finally determined within twelve
months of the events described in any of the preceding clauses (b), (e) and
(d) which forms the basis of the Series 1986 Determination of Taxability in
question, then such Series 1986 Determination of Taxability shall be deemed
to have occurred twelve months after the date of such event unless the
holder or former holder of any of the Series 1986 Bonds agrees to an
exstension of such period of time; provided further, however, that in no
event shall the holder or former holder of any of the Bonds be obligated to
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extend or waive (directly or by operation of law) the statute of limitations
on the assessment of Federal income tax for any issue other than the Series
1986 Determination of Taxability in question.

"Series 1986 Guaranty” means that certain Bond Guaranty
Agreement dated as of December 1, 1986, between the Company and the
Trustee pursuant to which the Company has, subject to the terms and
conditions contained therein, guaranteed the full and prompt payment of the
principal of and the interest and premium, if any, on, the Series 1986 Bonds.

"Sinking Fund Redemption" means any redemption of Bonds

pursuant to any provisions for mandatory redemption contained in the
Indenture or in any Suppiemental Indenture.

"Supplemental Indenture" means an agreement gsupplemental

hereto.

"Taxability Date" means the date on which, according to a
Series 1986 Determination of Taxability, the interest income on a Series
1986 Bond became Taxable.

"Taxable", when applied to the interest income on any of the
Ronds, means that, under federnl tax laws nnd repulations issued thereunder,
as such laws and regulations exist on the date of initial delivery of the Bonds
or as they may thereafter be amended, the interest income on such Bond is
subject to fross income for federal income tax purposes for any reason other
than the fact (and for the period) that such Bond is held by & person who is a
"substantial user” of the Project or a “related person” within the meaning of
Section 147{a) of the Code or any successor provision. '

"Taxable Rate" means a per annum rate of interest equal to
the Base Rate.

"Trustee” means the party of the second part hereto and its
successors and any corporation resulting from or surviving any consolidation
or merger to which it or its successors may be a party.

11981 Bonds" means the Board's Industrial Development Reve-
nue Bonds (Moore-Handley, Inc. Project), Series 1981, which were originally
issued in the principal amount of $2,850,000 and are presently outstanding in
the prineipal amount of $2,350,000.
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"1981 Indenture" means the Mortgage and Trust Indenture

dated as of December I, 1981, between the Board and the 1981 Trustee,
pursuant to which the 1981 Bonds were issued, as supplemented and amended

by a First Supplemental Indenture dated as of December 1, 1986, between
the Board and the 1881 Trustee.

"1981 Lease" means the Lease Agreement dated as of Decem-
ber 1, 1986, between the Board and the Company, covering a portion of the
Existing Project Site and the Existing Facility, as heretofore supplemented
and amended.

"1981 Trustee" means First Alabama Bank, Birmingham, Ala-
bama (formerly First Alabama Bank of Birmingham), as trustee under the
1981 Indenture. :

11982 Bonds" means the Board's Industrial Development Reve-
nue Bonds (Moore-Handley, Inc. Project), Series 1982, which were originally
jssued in the principal amount of $1,200,000, and are presently outstanding
in the prinelpal amount of $1,030,000.

"1982 Indenture" means the Mortgage and Trust Indenture
deted as of December 1, 1982, between the Board and the 1982 Trustee,
pursuant to which the 1982 Bonds were issued, as supplemented and amended
by a First Supplemental Indenture dated as of December 1, 1986, between
the Board and the 1982 Trustee.

"1982 Lease" means the Lease Agreement dated as of Decem-
ber 1, 1982, between the Board and the Company, covering a portion of the
Existing Project Site and the Existing Facility, as heretofore supplemented
and amended.

"1882 Trustee" means First Alabama Benk, Birmingham,
Alabama (formerly First Alabama Bank of Birmingham), as trustee under the
1982 Indenture.

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
deemed to include both singular and plural and to cover all genders. Any

percentage of Bonds, specified herein for any purpose, is to be figured on
the unpaid principal amount thereof then outstanding.
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ARTICLE II

GRANTING CLAUSES

Section 2.1 Granting Clauses. In order to secure to the
Holders thereof payment of the principal of and the interest (and premium,
if any) on the Bonds and the performance and observance of the covenants
and conditions herein and therein contained, and in consideration of their
purchase and acceptance of the Bonds and of the acceptance by the Trustee
of the trusts herein provided, the Board does hereby grant, bargain, sell and
convey, assign, transfer and pledge to and with the Trustee, subject to
Permitted Encumbrances, the following described propertles of the Board,
whether the same are now owned by it or may be hereafter acquired:

The real property situated in Shelby County, Alabama, that is
specifically deseribed in Exhibits A and B attached hereto and made a part
hereof;

Ii

The Facility and all buildings, structures and other improve-
ments constituting real property now or hereafter constructed or situated on
the Project Site, and all permits, easements, rights-of-way, contracts,
leases, privileges, immunities and hereditaments pertaining or applicable to
the Project Site, and all fixtures now or hereafter installed on the Project
Site and in any such building, structure or improvement now or hereafter
located on the Project Site, it being the intention hereof that all property,
rights and privileges hereafter acquired for use as a part of or in connection
with or as an improvement to the Project Site shall be as fully covered
hereby as if such property, rights and privileges were now owned by the
Board and were specifically described herein;

III

All items (whether or not fixtures} of machinery, equipment
and other personal property that at any time, under the provisions of the
Assigned Lease or of the Indenture, constitute the Equipment, including,
without limitation, the items (whether or not fixtures} of machinery,
equipment and other personal property generally deseribed in Exhibit C
attached hereto and made a part hereof;
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IV

The moneys required by the Assigned Lease or the Indenture to
be deposited in the Construction Fund, together with any investments and
reinvestments of such moneys and the proceeds thereof, subiect, however,
to the disbursement and use thereof for the payment of Project Develop-
ment Costs in accordance with the provisions of the Assigned Lease and the

Indenture;

A

All revenues and receipts derived by the Board from the
leasing or sale of the Project (including, without limitation, the Basle Rent
payable by the Company pursuant to the Assigned Lease), all other moneys
required by the Assigned Lease or the Indenture to be deposited from time
to time in the Bond Fund, and all other moneys from time to time held by
the Trustee for the benefit of the Bondholders pursuant to the Indenture,
together in each case with any investments and reinvestments of such
moneys and the proceeds thereof;

Vi

All right, title and interest of the Board in and to the Assigned
Lease (except (1) the right to require the Company to pay certain expenses
ineurred by the Board as provided in Sections 5.4 and 10.4 of the Assigned
Lease, (i) the right to require the Company to pay certain amounts for the
provision of public services as provided in Section 5.5 of the Assigned Lease
and ({il) the release and indemnification rights of the Board contained in
Section 8.2 of the Assigned Lease), but not including, however, any of the
obligations of the Board thereunder; and

VII

Any and all moneys, rights and properties of every kind or
description which may from time to time hereafter be sold, transferred,
conveyed, assigned, hypothecated, endorsed, deposited, pledged, mortgaged,
granted or delivered to, or deposited with, the Trustee by the Board or
anyone on its part as additional security for the payment of all or any
specified serles of the Bonds, or which pursuant to any of the provisions
hereof or of the Assigned Lease, may come into the possession or control of
the Trustee as such additiona! security; and the Trustee is hereby authorized
to receive any and all such moneys, rights and properties as and for
additional security for the payment of all or any specified series of the
Bonds and to hold and apply the same subject to the terms hereof;
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TO HAVE AND TO HOLD the same unto the Trustee, Its
successor trustees 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 equally and ratably, without preference, priority or
distinetion of any over others by reason of priority in {ssuance or acquisition
or otherwlise, as if all the Bonds at any time outstanding had been executed,
sold, authenticated, dellvered and negotiated simultaneously with the execu-
tion and dellvery hereof; subject, however, to the right and duty of the
Trustee to apply solely for the benefit of the Holders of any particular
series of the Bonds all moneys, rights and properties that are pledged or
otherwise contractually obligated for the sole and exclusive benefit of the
Holders of such particular series of the Bonds, including, without limitation,
all moneys received pursuant to, or as a result of the enforcement of, the
Series 1988 Guaranty, which moneys shall be applied by the Trustee solely
for the payment of the prineipal of and the interest and premium (if any) on
the Bonds.

PROVIDED, HOWEVER, that these presents are upon the
condition that if the Board shall pay or cause to be paid the prineipal of and
the interest (and premium, if any) on ail Bonds secured hereby, or shall
provide for such payment as specified in Section 18.1 hereof, and shall pay
or cause to be paid all other sums payable hereunder by it, then the
Indenture and the estate and rights granted hereby shall cease, determine
and be vold; otherwise the Indenture shall be and remain in full force and
effect.
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ARTICLE 11l -
ISSUANCE OF BONDS IN SERIES

Section 3.1 Issuance of Bonds in Series. The Bonds may be
issued in different serles, and each Bond shall have an eppropriate series
designation. All the Bonds issued hereunder shall be issued in the denomina-
tion of $1,000 or any integral multiple thereof. All the Bonds shall be
equaily and ratably secured by the Indenture and by the pledge herein
contalned, It being expressly understood and agreed that no Bonds issued
hereunder shall be prior to any other Bonds thereafter issued hereunder, but
shall be on a parity therewith, with respect both to the lien of the Indenture
and to said pledge. It is expressly understood and agreed, however, that the
Series 1986 Guaranty shall be for the execlusive benefit of the Holders of the
Series 1988 Bonds and that all moneys received by the Trustee under the
Series 1988 Guaranty shall be applied for the payment of the principal of
and the interest and premjum (if any) on the Serles 1988 Bonds. All Bonds
issued hereunder shall be registered as to both principal and interest on the
registry books of the Trustee pertaining to the Bonds.

Section 3.2 General Provisions Respecting Bonds. Each of the
series of the Bonds shall bear such date or dates as shall be specified in the
Indenture or Supplemental Indenture providing therefor and shall mature on
June 1 or December 1 in such years and in such amounts as shall be fixed
therefor prior to its issuance. In the event that all or any part of the Bonds
of any series are (by the terms of the Indenture or any Supplemental
Indenture) subject to Sinking Fund Redemption, such redemption shall be
required to be effected on June 1 or December 1 in such years and amounts
as shall be specified prior to the issuance of such series. Interest on the
Bonds from their respective dates until their respective maturities shall he
payable, at such per annum rate or rates as shall be fixed therefor prior to
their issuance, on June 1 and December 1. All installments of principal of
and Interest (and premium, if any) on the Bonds shall bear interest 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, whichever first occurs, at such
per annum rate as shall be specified prior to their issuance. 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, |

Subject to the provisions of Section 3.3 hereof, the principal of
and the premium (if any) on the Bonds shall be payable at the principal
corporate trust office of the Trustee, upon presentation and surrender of the
Bonds as the same become due. In case any Bond is called for partial
redemption, the Redemption Price of the principal thereof so called for
redemption shall be payable at the prineipal corporate trust office of the
Trustee upon presentation and surrender of such Bond in exchange for a new
Bond or Bonds of the same series of authorized denominations in an
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aggregate principal amount equal to the unredeemed portion of the principal
of the Bond so surrendered, or (b) upon presentation of such Bond for an
appropriate endorsement by the Trustee of such partial redemption on such
Bond or on any record of partial redemptions appertaining thereto and
constituting a part thereof. The preceding two sentences of this paragraph
notwithstanding, (i) the Redemption Price of any partial redemption of the
principal of any of the Series 1986 Bonds may be paid to the Holders thereof
pursuant to a Home Office Payment Agreement and (il} if the Supplemental
Indenture under which any series of Additional Bonds is issued 8o provides,
the Redemption Price of any partial redemption of the principal of any of
such Additional Bonds may be paid to the Holders of such Additional Bonds
pursuant to a Home Office Payment Agreement. Subject also to the right of
the respective Holders of the Series 1986 Bonds and any Additional Bonds
(if, in the case of Additional Bonds, the Supplemental Indenture under which
they are issued so permits) to have the interest thereon paid pursuant to a
Home Office Payment Agreement, the interest on the 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,
however, that the final payment of such interest shall be made only upon
surrender of the appropriate Bond to the Trustee.

Section 3.3 Home Office Payment Agreements. Any provision
hereof to the contrary notwithstanding, the Trustee will, at the request of
the Holder of any Bond or Bonds aggregating not less than $200,000 in
principal amount, enter into a Home Office Payment Agreement with such
Holder providing for the payment of the Interest on such Bond or Bonds and
the Redemption Price of any partial redemption of the prineipal thereof at a
place and in a manner other than as provided in Section 3.2 hereof or in such
Bond or Bonds, but any such agreement shall be subject to the following
conditions: :

{a) The terms and conditions of such agreement
shall be satisfactory to the Trustee;

(b) The final payment of the principal of and the
interest and premium (if any) on such Bond or Bonds shall be
made only upon the surrender thereof to the Trustee;
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{c) if such agreement provides for the partiail
redemption of the principal of such Bond or Bonds without the
surrender thereof in exchange for one or more new Bonds in an
aggregate principal amount equal to the unredeemed portion
of such Bond or Bonds, then such agreement

(i) shall provide that the Holder of such Bond or
Bonds will not sell, pledge, transfer or otherwise dispose




of the same unless prior to the delivery thereof it shall
(A) surrender the same to the Trustee in exchange for a
new Bond or Bonds in an aggregate principal amount equal
to the aggregate unpaid principal of such Bond or Bonds or
(B) notify the Trustee in writing of such sale, pledge,
transfer or other disposition and delliver to the Trustee a
certificate certifying to the Trustee that endorsement has
been made on such Bond or Bonds, or on a record of
partial redemption appertaining to each such Bond and
constituting a part thereof, of all portions of the prineipal
of each such’ Bond which have been redeemed, and

(1i) shall provide (A) that, to the extent of the
payment to the Holder of such Bond or Bonds of the
Redemption Price of any portion thereof called for
redemption, the Board and the Trustee shall be released
from liability with respect to such Bond or Bonds and the
Company shall be released from liability for any Basic
Rent referable thereto, and (B) that such Holder will
indemnify and hold harmless the Board and the Trustee
against any lability arising from the failure of such
Holder to make any endorsement on such Bond or Bonds
required by the preceding clause (i) or from an error or
omission in such endorsement; and
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(d) Such agreement shall provide that if moneys are
on deposit in the Bond Fund, on or before any interest payment
date or any date fixed for redemption, sufficient to pay the
interest on the Bonds due on such interest payment date or the
Redemption Price of any Bonds called for redemption on such
date fixed for redemption, as the case may be, then the failure
of the Holder of any such Bonds to receive in a timely manner
any payment due such Holder on suech interest payment date or
date fixed for redemption, as the case may be, because of a
mistake, delay or other failure in the implementation of the
method of payment prescribed by such Holder in such agree-
ment shall not constitute & default hereunder, provided such

mistake, delay or other failure is not due to the negligence of
the Board or the Company.

The Supplemental Indenture under which any Additional Bonds are issued

may provide that the provisions of this Section 3.3 shall not apply to such
Additional Bonds.

Section 3.4 Form of Bonds, Etc. The Series 1986 Bonds and
the authentication certificate of the Trustee, the form of assignment
therefor and the record of partial redemptions applicable thereto shall be in
substantially the forms respectively provided therefor in Section 7.3 hereof.
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The Bonds of each series of Additional Bonds, the authentication certificate
of the Trustee, the form of assignment therefor and the record of partial
redemptions applicable thereto shall be in substantially the forms respec-
tively provided therefor in the Supplemental Indenture providing therefor,
which shall in general be similar to the forms applicable to the Series 1986
Bonds, with such insertions, omissions and other variations as may be
necessary to conform to the provisions hereof and such Supplemental

Indenture,
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ARTICLE IV

EXECUTION AND AUTHENTICATION OF THE BONDS

Section 4.1 Execution of Bonds. The Bonds shall be executed
by the Chairman or Vice Chairman of the Directors and attested by the
Secretary or Assistant Secretary of the Board, as may be specified by
Resolution, and the seal of the Board shall be imprinted on each of the
Bonds. The signatures of the said Chairman or Viece Chairman of the
Direetors and Secretary or Assistant Secretary of the Board on the Bonds
may be a facsimile of the signatures of such Chairman or Vice Chairman and
such Secretary or Assistant Seecretary, and the seal of the Board imprinted
on the Bonds may be a facsimile of such seal. Signatures on the Bonds by
persons who were officers of the Board at the time such signatures were
written or printed shall continue effective aithough such persons cease to be
such officers prior to the authentication of the Bonds or the delivery of the
Bonds.

Section 4.2 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 es-
sentlal to its valldity. Such certificate shall be conclusive of the due issue
of such Bond hereunder.

Section 4.3 Accrual of Interest on Bonds. Each Bond issued
hereunder (including, without limitation, those issued pursuant to the
provisions of Section 4.4, 5.1 or 5.3 hereof) shall bear interest from the June
1 or December 1, as the case may be, next preceding the date of its
authentication unless (1) such date of authentication is a June 1 or Decem-
ber 1, in which event such Bond shall bear interest from the date of its
authentication, {2) at the time of such authentication the Board is in default
in the payment of interest on the Bond in lleu of which such new Bond is
issued, in which event such new Bond shall be dated and shall bear interest
from the last interest payment date to which interest has previously been
paid or made available for payment on the Bond in lieu of which such new
Bond {s issued, or (3) such date of authentication is prior to the first interest
payment date after the issuance of such Bond, in which event sueh Bond
shall bear interest from Its date. The preceding sentence shall be construed
to the end that the issuance of a Bond shall not effect any gain or loss of
interest to the Holder thereof.

Section 4.4  Replacement of Mutilated, Lost, Stolen or
Destroyed Bonds. In the event any Bond is mutilated, lost, stolen or
destroyed, the Board may execute, and the Trustee shall thereupon authenti-
cate and deliver, a new Bond of like tenor as that mutilated, lost, stolen or
destroyed; provided that {(a} in the case of any such mutilated Bond, such
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Bond 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 satisfactory to
each of them, together with indemnity satisfactory to each of them
{provided that if the Holder of such lost, stolen or destroyed bond is an
insurance company, its own agreement of indemnity shall be satisfactory);
and provided, further, that the new Bond delivered in lieu thereof shall be
issued in the denomination aggregating the unpaid principal balance of such
mutilated, lost, stolen or destroyed Bond. The Board may charge the Holder
with the expense of issulng any such new Bond.
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ARTICLE ¥

REGISTRATION, TRANSFERS
AND EXCHANGES OF THE BONDS

Section 5.1 Registration and Transfer of Bonds. The Trustee
shall be the registrar and transfer agent of the Board and shall keep at its
offlce proper registry 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.

All Bonds shall be registered as to both prineipal and interest
by the Trustee as registrar and transfer agent for the Board, and shall be
transferable only on the transfer books of the Trustee. No transfer of a
Bond shall be valid 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 suthorized attorney, properly stamped if re-
quired, 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 Bond, registered in the name of such
transferee and of like tenor as that presented for transfer. The person in
whose name a Bond is registered on the books of the Trustee shall be the
sole persen 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 fifteen days next preceding any interest payment
date with respect thereto or during the period of fifteen 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.

SBection 5.2 Persons Deemed Owners of Bonds. The Board, the
Trustee and any instifution at which the Bonds are or may be payable may
deem and treat the person in whose name a Bond is registered as the
absolute owner thereof for all purposes; they shall not be affected by notice
to the contrary; and all payments by any of them to the person in whose
name a Bond is registered shall to the extent thereof fully discharge and
satisfy all liability for the same.

Section 5.3 Exchange of Bonds. The Bonds of each series shall
be freely exchangeable within the limits provided in the Indenture or
Supplemental Indenture providing therefor; provided, however, that under no
circumstances shall a Bond be issuable In exchange for other Bonds unless all
the Bonds being so exchanged are of the same series, bear interest at the
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same rate and have the same stated maturity. Upon the request of the
Holder of any Bond In a principal amount greater than the minimum
authorized denomination applicable to  the series to which such Bond
belongs, the Board shall execute, and the Trustee shall thereupon authen-
ticate and deliver, upon surrender to the Trustee of such Bond and in
exchange therefor, two or more Bonds of like tenor as the Bond so sur-
rendered and in an authorized denomination aggregating the same principal
amount as the Bond so surrendered. Upon the request of the Holder of two
or more Bonds, the Board shall execute, and the Trustee shall thareupon au-
thenticate and deliver, upon surrender to the Trustee of such Bonds and in
exchange therefor, a new Bond or Bonds In different authorized denomina-
tions of like tenor and together aggregating the same principal amount as
the then unpald prinecipal amount of the Bonds so surrendered. Any Bonds
surrendered for exchange pursuant to the provisions of this Section 5.3 shall
be accompanied by a 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.

The Trustee shall not be required to exchange any Bond or
Bonds for other Bonds pursuant to the provisions of this Section 5.3 during
the pericd of fifteen days next preceding any interest payment date with
respect thereto, nor so to exchange any Bond or Bonds during the period of
fifteen days next preceding the thirty-day 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 days next preceding the date
fixed for such redemption.

Section 5.4 Expenses of Registration, Transfer and Exchange.
The Board and the Trustee will charge the Company with thelr reasonable
fees and expenses in connection with any transfer, registration or exchange
of any of the Bonds (ineluding, without limitation, the expenses of printing
any new Bonds that may be necessitated by any transfer, registration or
exchange). In every case involving any transfer, registration or exchange or
any of the Bonds that is requested by the Holder thereof, such Holder shall
pay all taxes and other governmental charges, if any, required to be paid in
connection with such transfer, registration or exchange.




ARTICLE VI

GENERAL PROVISIONS RESPECTING
REDEMPTION OF BONDS

Section 6.1 Manner of Effecting Redemption of Bonds. Any
redemption of any Bonds of any series shall be effected in the following

manner:

{(a) Call. The Directors shall adopt a Resolution
contalning the following: (1) a call for redemption, on a
specified date when they are by their terms subject to
redemption, of a stated principal amount of Bonds (which shall

- be an integral multiple of $1,000} bearing a stated series
designation or designations and (subject to the discretion of
the Board) stated numbers; (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 suech redemption, to be other-
wise retired), a statement that the Board is not in default
under the Indenture; and (3) a summary of all applicable
restrietions upon or conditions precedent to such redemption
and the provisions made to comply therewith; provided, how-
ever, that it shall not be necessary for the Directors to adopt
any such Resolution (I) in the case of Series 1986 Bonds that
are to be redeemed pursuant to the provisions of subsection (a)
of Section 7.2 hereof, provided that the Company shall have
requested such redemption by a written request furnished to
the Board and the Trustee and shall have specified in such
request the principal amount of Series 1988 Bonds to be so
redeemed and the date on which the redemption thereof is to
be effected, (li) in the case of any redemption of Series 1986
Bonds, if the redemption is being effected under the provisions
of subsections (b) through (d) of Section 7.2 hereof, or (iii) in
the case of any redemption of Bonds of any series of Addi-
tional Bonds, if in the Supplemental Indenture providing for
such series of Additional Bonds, the adoption of such Resolu-
tion i3 expressly stated to be unnecessary.
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(b)  Selection by Trustee of Bonds to be Redeemed in
the Event of a Partial Redemption. In the event of the
redemption by the Board of less than all those of the Bonds of
a particular series which, by thelr terms, provide that all or a
portion of those of the Bonds to be redeemed are to be
selected by the Trustee by lot, the Trustee shall assign
numbers to each $1,000 prineipal portion of all of the Bonds
from which such selection is to be made and shall, by process
of random selection based upon such numbers, select the
principal portion of the Bonds to be redeemed.




{c) Notice by Registered or Certifled Mall. With

respect to any Bonds called for redemption in whole or in part,
the Board {or the Trustee on its behalf) shall cause to be for-
warded by United States Registered or Certified Mall to the
registered owner thereof, at the address of such registered
owner as such address appears on the registry books of the
Trustee pertalning to the registration of the Bonds, a notice
stating the following: that Bonds bearing stated numbers and
a stated series designation or designations {(and, in the case of
the partial redemption of any Bonds, the prinecipal amounts
thereof to be redeemed} have been called for redemption and
will become due and payable at the Redemption Price or
Redemption Prices on a specified Redemption Date and that
all interest thereon will cease after the Redemption Date.
Sueh notice shall be so mailed not more than thirty (30) nor
less than ten (10) days prior to the Redemption Date, but
Holders of any Bonds may waive the requirements of this
subsection with respecet to the Bonds held by them without
affecting the valldity of the call for redemption of any other
Honds.

(d) Deposit. Prior to the Redemption Date 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 section {if, under the circum-
stances, the adoption of any such Resolution is required), (2)
appropriate affidavits showing compliance with the require-
ments of subsection (¢) of this section; and (3} in the case of
the redemption of any Bonds on a date when such Bonds may
be redeemed only with funds from a specified source or when
such redemption is made subject, by the terms of the Inden-
ture or any Supplemental Indenture, to any other restriction or
requirement, evidence satisfactory to the Trustee showing
compliance with such restriction or requirement.
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Bection 8.2 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 8.1 hereof
and, unless all the Bonds then outstanding are to be 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 ig not on the Redemption Date in default in payment
of the prineipal of or the interest on any of the Bonds, the Bonds so called
for redemption {or, in the case of any Bonds called for redemption in part,
the portlona 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,
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anything herein or in the Bonds to the contrary notwithstanding and the
Holders thereof shaill then and there surrender them for redemption;
provided, however, that with respect to any Bond called for partial
redemption, (i) the Holder thereof shall surrender such Bond to the Trustee
in exchange for one or more new Bonds in authorized denominations in an
aggregate principal amount equal to the unredeemed portion of the Bond
surrendered, sll as shall be requested by the Holder of such Bond so called
for partial redemptlon, or (ii) such Holder shall, in lieu of surrendering such
Bond in exchange for a new Bond or Bonds, present the same to the Trustee
for endorsement thereon (or on any record of partial redemptions apper-
taining thereto and econstituting a part thereof) of the payment of the
pertion of the principal thereof so redeemed. The preceding sentence to the
contrary notwithstanding, the partial redemption of the Series 1986 Bonds
{and if the Supplemental Indenture under which any series of Additional
Bonds is issued szo provides, the partial redemption of the Additional Bonds
of such series as well) shall be subjeet to such Home Office Payment Agree-
ments 83 may from time to time be in effect with respect thereto pursuant
to the provisions of Section 3.3 hereof. All future interest on the Bonds so
called for redemption (or, In the case of any Bonds cailed for redemption in
part, the portions thereof called for redemption) shall cease to acerue after
the Redemption Date; and the Bonds so called {or, in the case of any Bonds
ealled for redemption in part, the portions 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 provisions of this
article; and out 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 Bonds called for redemption in part, the portions thereof called for re
demption) at the Redemption Price and on the Redemption Date.

Section 8.3 Pro Rata Redemption of Bonds of Different Series
Not Required. Nothing contained In the Indenture shall be construed as

requiring pro rata redemption of Bonds of different_series, even though at
the time that any redemption of Bonds is to be effected there are then
outatanding Bonds of two or more series then subject to redemption.
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ARTICLE VH

THE SERIES 1986 BONDS

Section 7.1 Issuance of Series 1986 Bonds; Interest Rate and
Other Terms of the Series 1986 Bonds. There is hereby authorized to be
Issued under the Indenture a series ol Bonds designated Industrial Revenue
Bonds {(Moore~Handley Project), Series 1986, limited in aggregate principal
amount to $5,000,000. The Series 1386 Bonds shall be dated the date of
their initial authentication and delivery and shall mature on December 1,
2001. The Series 1986 Bonds shali be initially issued in such authorized
dencminations and registered in the names of such Holders as shall be
specified by the initial purchaser of the Series 1986 Bonds.

The Series 1986 Bonds shall bear interest from their date until
their maturity (whether by acceleration, mandatory redemption prior to
maturity or otherwise) at the Applicable Rate. The Applicable Percentage
on the date of the issuance of the Series 1986 Bonds is 33%. In the event
that the highest marginal rate of federal income tax imposed on corpora-
tions ("the Maximum Corporate Tax Rate") is increased or decreased
subsequent to the issuance of the Series 1986 Bonds (other than as provided
in the Tax Reform Aect of 1986), but prior to a Series 1986 Determination of
Taxability, the Applicable Percentage shall be adjusted from the effective
date of such change to the percentage which is obtained by muitiplying .93
times a fraction, the numerator of which is one minus the new Maximum
Corporate Tax Rate and the denominator of which is .68, rounded to the
nearest one~-tenth of 1%. The Applicable Percentage shall be adjusted each
time that the Maximum Corporate Tax Rate is changed prior to a Series
1986 Determination of Taxability. In the event of a Series 1986 Determina-
tion of Taxability, the Series 1986 Bonds shall bear interest, from the
Taxability Date to their maturity, at a per annum rate of interest equal to
the Base Rate. All such interest, whether before or after a Series 1986
Determination of Taxability, shall be computed on the basis of a 360-day
year of twelve 30-day months.

The principal of and the interest on the Series 1986 Bonds shall
be payable in accordance with the provisions of Section 3.2 hereof, except
that the interest on the Series 1986 Bonds and the Redemption Price of any
partial redemptions of the principal of the Series 1986 Bonds may be payable
in accordance with Home Office Payment Agreements made in accordance
with the provisions of Section 3.3 hereof.

Section 7.2 Redemption Provisions. The Series 1986 Bonds
may be redeemed and paid prior to their maturity as follows:




{a) The Series 1986 Bonds shall be subject to such
redemption and payment, at the option of the Board, as a
whole on any date or in part oh any interest payment date on
or after December 1, 1987 (but if in part, in multiples of $1,000
with those of the same maturity to be redeemed to be selected
by the Trustee by lot), at and for a8 Redemption Price with
respect to each such Series 1986 Bond (or portion thereof)
redeemed equal to the principal amount thereof, plus acerued

’ interest to the Redemption Date.

) The Series 1986 Bonds shall also be subject to
redemption and payment on December 1, 1987, and on each
December 1 thereafter until and including December 1, 2000,
at and for a Redemption Price, with respect to each such
Series 1988 Bond (or portion thereof) redeemed, equal to the
principal amount redeemed plus accrued interest thereon to
the Redemption Date, with those to be redeemed to be
selected by the Trustee by lot, but oniy to the extent that such
reden}ptinn is required by the provisions of Section 10.1
hereof.

(e) The Series 1986 Bonds shall alsc be subject to
mandatory redemption and payment as a whole on any date at
and for a Redemption Price, with respect to each such Series
1886 Bond redeemed, equal to the principal amount thereof
plus accrued interest thereon to the Redemption Date, but
only in the event of the taking by eminent domain of all or
substantially all the Project or in the event of the exercise by
the Company of an option to purchase the Project granted in
Section 11.1 of the Assigned Lease.
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{d) The Series 1986 Bonds shall also be subject to
mandatory redemption and payment as a whole or in part on
any date (but if in part, in multiples of $1,000 in inverse order
of maturity with those to be redeemed to be selected by the
Trustee by lot), to the extent of the amounts, if any, trans-
ferred by the Trustee from the Construction Fund to the Bond
Fund following completion of the acquisition, construction and
installation of the Additional Project Site, the Improvements
and the Equipment, such redemption to occur not later than
the 30th day following delivery to the Trustee of the certifi-
cate of completion referred to in Section 9.2 hereof, such
redemption to be effected at and for a Redemption Price, with
respect to each such Series 1986 Bond (or portion thereof)
redeemed, equal to the principal amount thereof to be re-
deemed plus accrued interest thereon to the Redemption Date,

Section 7.3 PForm of Series 1986 Bonds. The Series 1986 Bonds

and the Trustee's Authentication Certificate, the record of partial redemp-~




tions and the form of assignment 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!

BOOK 10 7 PAGE 491
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{(Form of Series 1986 Bond)

No. R
UNITED STATES OF AMERICA

STATE OF ALABAMA

THE INDUSTRIAL DEVELOPMENT BOARD OF
THE TOWN OF PELHAM

INDUSTRIAL REVENUE BOND
. (MOORE-HANDLEY PROJECT)
SERIES 1986

For value received, THE INDUSTRIAL DEVELOPMENT
BOARD OF THE TOWN OF PELHAM, a public corporation under the laws of
Alabama (herein called "the Board"), will pay to
| s, 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

DOLLARS

maturing and becoming payable (unless duly redeemed prior thereto) on
December 1, 2001. The unpaid principal balance of this bond shall bear
interest from the date of this bond, payable on June 1, 1987, and on the first
day of each June and December thereafter until and ineluding December 1,
2001, at a per annum rate of interest equal to 93% of the Base Rate (as
hereinafter defined)., The term "Base Rate", as used in this bond, means the
rate of Interest established from time to time by Pirst Alabama Bancshares,
Ine. as its commercial base rate, as more fully defined in the Indenture
hereinafter referred to. The rate of interest on this bond is subject to
adjustment as set forth in the Indenture hereinafter referred to in the event
that the maximum marginal Federal corporate income tax rate is increased
or decreased after the date hereof but prior to a Series 1988 Determination
of Taxabllity (as defined in the said Indenture). In the event of a said Series
1988 Determination of Taxability, the unpaid prineipal balance of this bond
shall bear Interest, from the Taxability Date (as defined in the said
Indenture), until the maturity hereof, at a per annum rate of interest equal
to the Base Rate. All such Interest, whether before of after a Series 1986
Determination of Taxability shall be computed on the basis of a 380-day
year of twelve 30-day months.

The principal of and the premium {if any) on this bond are
payable in lawful money of the United States of America at the principal
corporate trust office of First Alabama Bank, 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
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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; provided, however, that the said Trustee will, at the request of
the holder of a bond or bonds aggregating not less than $200,000 in prineipal
amount, enter into a special payment agreement with such holder providing
for the payment of the interest hereon and the redemption on any partial
redemption of the principal hereof at a place and in a manner other than as
described above, but such special payment agreement shall be gubjeet to the
terms and conditions specified in the said Indenture.

This bond is one of a duly authorized issue of bonds (herein
called "the Bonds") issuable in series (any such series being herein called a
"Series") without express limit as to principal amount. 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, the
existing warehouse and distribution facility and other improvements located
thereon, the addition and other improvements to the said warehouse and
distribution facility which the Board has agreed to construct thereon and the
machinery, equipment, furniture, fixtures and other personal property which
the Board has agreed to acquire and install on the said real property (the
sald real property, the said existing warehouse and distribution facility and
other improvements, the sald addition and other improvements, and the said
machinery, equipment, furniture, fixtures and other personal property, as
they may at any time exist, being herein together called "the Project™.
Payment of the principal of and the interest and premium (if any) on the
Bonds is secured, pro rata and without preference or priority of one bond
over another or of the bonds of any one Series over the bonds of any other,
by a valid pledge of the said revenues and receipts cut of which they are
payvable and by a Mortgage and Trust Indenture dated as of December 1,
1988 (herein called "the Indenture"), from the Board to First Alabama Bank
(herein called "the Trustee"), covering the Project. 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, the rights of the hoiders of the Bonds
and the terms and conditions on which additional Series of bonds may be
1ssued, The Indenture provides, inter alia, (1} that in the case of certain
events of default by the Board thereunder, the principal of this bond shall
become immediately due and payable, and in the case of certain other
events of default by the Board in the manner and for the time therein
provided, the Trustee may (and, under certain circumstances, shall) 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 beneflit of all the holders of the Bonds, unless the Trustee refuses or
neglects to act within a reasonable time after written request so to act
addressed to the Trustee by the holders of fifty per cent (50%) in principal
amount of the outstanding bonds of any one Series, accompanied by
indemnity satisfactory to the Trustee, in which event the holder of any of
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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 behslf of
the Trustee, but that otherwise no holder of any of the Bonds shall have the
right to 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 Board and the Trustee, with the written consent of the holders of
more than fifty percent {50%) in aggregate principal amount of the bonds of
each Serles 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 affected, reduce the prinecipal of, the rate of interest on, or
the premium (if any) payable on redemption of, any bond, or (2) without the
consent of the holders of all the Bonds 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 Project 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.

This bond is one of a Series (herein called "the Series 1986
Bonds") authorized to be issued in the aggregate principal amount of
$5,000,000. In connection with the issuance of the Series 1986 Bonds, the
Board has leased the Project to Moore-Handley, Inc., a Delaware corpora-
tion (herein, together with its successors and assigns, ealled "the Company"),
under a L.ease Agreement dated as of December 1, 1986 (herein called "the
Lease"), which obligates the Company to pay rent directly to the Trustee,
for the account of the Board, on such dates and in such amounts as will
provide moneys sufficient to pay, when due, the principal of and the interest
and premium (if any) on the Series 1986 Bonds. The Series 1986 Bonds are
further secured by a Bond Guaranty Agreement dated as of December 1,
1988 (herein called “the Series 1986 Guaranty"), between the Company and
the Trustee pursuant to which the Company has guaranteed the full and
prompt payment of the prinecipal of and the interest and premium (if any) on
the Series 1986 Bonds.

The provisions of the Lease and the Series 1986 Guaranty are
incorporated by reference in this bond and control the rights of the holder
hereof. Reference s hereby made to the Lease and the Series 1986
Guaranty for complete information respecting the nature and extent of the
security afforded by each of such instruments, and the rights and obligations
of the Board, the Company and the Trustee with respect thereto.

The Series 1986 Bonds are subject to redemption and payment
prior to their respective maturities as follows:

{1) The Series 1986 Bonds are subject to redemption,
at the option of the Board, as a whole on any date or in part on

VII-6
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any interest payment date on or after December 1, 1987 (but
if in part, in multiples of $1,000 with those to be redeemed to
be selected by the Trustee by lot), at and for a redemption
price with respect to each such Series 1986 Bond (or portion
thereof) redeemed equal to the principel amount thereof plus
accrued interest to the date fixed for redemption.

(2) The Series 1986 Bonds are also subject to manda-
tory redemption on December 1, 1987, and on each Decem-
ber 1 thereafter, until and including December 1, 2000, at and
for a redemption price, with respect to each such Series 1986
Bond {(or portion thereof) redeemed (with those to be redeemed
to be selected by the Trustee by lot), equal to the prineipal
amount thereof plus accrued interest thereon to the date fixed
for redemption thereof, but only out of certain moneys re-~

quired by the Indenture to be paid into the Bond Prineipal and

Interest Fund therein created and only to the extent required
by the Indenture.

(3) The Series 1986 Bonds are also subject to manda-

tory redemption as a whole on any date, at and for a
redemption price, with respect to each such Series 1986 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 substan~
tielly all the Project or from amounts received as a result of
the exercise by the Company (or its successor or assigns) of an
option to purchase the Project granted it by the Board,
exercisable only if (a) the Project referred to above is
damaged or destroyed to such extent that, in the opinion of an
"Independent Engineer' (as defined in the Indenture), it cannot
be reasonably restored within a period of four (4) consecutive
months or the Company or any sublessee of the Project is
thereby prevented from carrying on its normal operations
therein for a period of not less than four (4) consecutive
months, or (b) title to, or the temporary use of, any part of the
Project is taken by eminent domain, and such taking or takings
result or, in the opinion of an "Independent Engineer" (as
defined in the Indenture), are likely to result in the Company
or any sublessee of the Project being thereby prevented from
carrying on its normal operations therein for a period of not
less than four (4) consecutive months, or {e) as a result of any
changes in the Constitution of the United States of America or
the Constitution of Alabama or of legislative or administ{rative
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
Company in good faith, the Lease becomes void or unenforce-
able or impossible of performance in accordance with the
intent and purposes of the parties thereto as expressed therein
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or unreasonable burdens or excessive liabilities are imposed on
the Board or the Company.

(4) The Series 1986 Bonds are also subject to manda-
tory redemption and payment as a whole or in part on any date
(but if in part, in multiples of $1,000 with those to be
redeemed to be selected by the Trustee by lot), to the extent
of the amounts, if any, transferred by the Trustee from the
Construction. Fund to the Bond Fund (both as ecreated and
defined in the Indenture) following completion of the acquisi-
tion, construction and installation of the addition and other
improvements and the machinery, equipment, furniture, fix-
tures and other personal property forming a part of the
Project, such redemption to occur not later than the 30th day

- following the receipt by the Trustee of the completion certifi-
cate referred to in Section 9.2 of the Indenture, such redemp-
tion to be effected at and for a redemption price, with respect
to each such bond (or portion thereof) redeemed, equsl to the
prineipal amount thereof to be redeemed plus acerued interest
thereon to the date fixed for redemption.
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The indenture requires written notice of the call for redemp-
tion of this bond (or portion of the prinecipal thereof) to be forwarded by
United States registered or certified mail to the registered owner of such
bond, not less than ten (10) nor more than thirty (30) days prior to the date
fixed for redemption. In the event that less than all the outstanding
principal of this bond is to be redeemed, (i) the registered holder thereof
shall surrender this bond to the Trustee in exchange for a new bond of like
tenor herewith except in & principal amount equal t¢o the unredeemed
portion of this bond or (ii} such holder shell, in lieu of surrendering this bond
in exchange for a new bond, present the same to the Trustee for endorse-
ment hereon, or on the record of partial redemptions appended hereto, of
the payment of the portion of the principal hereof so redeemed. Further,
the Indenture provides that the holder of a bond or bonds aggregating not
less than $200,000 in prineipal amount may enter into a special payment
agreement with the Trustee which will permit the redemption price of any
partial redemption of the principal hereof to be paid to the holder without
the surrender or presentation of this bond te the Trustee, but such special
payment agreement shall require in such case that the holder endorse
hereon, or on the record of partial redemptions appertaining hereto, the
payment of the portion of the principal hereof so redeemed, all as more
particularly specified in the Indenture.

It is hereby expressly declared, and the holder hereof by
acceptance of this bond hereby consents, that this bond shall not have or be
entitled to any priority over the bonds of any other Series hereafter issued

under the Indenture, either with respect to said pledge of said revenues and

receipts or with respect to the lien of the Indenture, and that any Series of
bonds hereafter issued under the Indenture shall be on a parity, with respect
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to sald pledge and llen, with the bonds of all Series theretofore issued under
the Indenture; provided, however, that the Series 1986 Guaranty shall be for
the exclusive benefit of the holders of the Series 1986 Bonds and all moneys
received by the Trustee under the Series 1986 Guaranty shall be applled
solely for the payment of the principal of and interest and premium (if any)
oh the Series 1986 Bonds.

The Board is a public corporation organized under the provi-
sions of Article 4 of Chapter 54 of Title 11 of the Code of Alabama of 1975
and the Series 1988 Bonds are authorized to be issued for purposes for which
bonds are authorized to be issued under the provisions of said article. The
covenants and representations herein contained or contained in the Inden-
ture 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 Pelham,
Alabama, in any manner be liable for payment of the prineipal of or the
interest on the Bonds or for the performance of the undertakings of the
Board contalned herein or in the Indenture.

It is hereby certified that all conditions, actions and things
required by the Constitution and laws of Alabama to exist, be performed and
happen precedent to or in the issuance of this bond do exist, have been per-
formed and have happened in due and legal form.

The Series 1986 Bonds are issuable only as fully registered
bonds without coupons In the denomination of $1,000 or any integral
multiple thereof. Provision is made in the Indenture for the exchange of
Serles 1986 Bonds for a like aggregate principal amount of other Series 1986
Bonds in authorized denominations, all as may be requested by the holder
surrendering the Series 1986 Bond or Bonds to be so exchanged and upon the
terms and conditions specified in the Indenture.

This bond is transferable by the registered holder hereof in
person, or by duly authorized attorney, only on the books of the Trustee and
only upon surrender 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. ANY ASSIGNEE OR TRANSFEREE OF THIS
BOND TAKES IT SUBJECT TO ALL PAYMENTS OF PRINCIPAL, PREMIUM
AND INTEREST IN FACT MADE WITH RESPECT HERETO, WHETHER OR
NOT SUCH PAYMENTS ARE REFLECTED BY ENDORSEMENT ON THIS
BOND OR ANY PAYMENT RECORD PERTAINING HERETO.

The Trustee shall not be required so to transfer or exchange
this bond during the period of fifteen days next preceding any interest
payment date with respect thereto or during the period of fifteen days next
preceeding the thirty-day period immediately prior to any such interest
payment dated; and in the event this bond (or any portion of the principal
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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 fixed for such redemption.

Execution by the Trustee of its authentication certificate
hereon {s essential to the validity hereof and is conclusive of the due issue

hereof under the Indenture.
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IN WITNESS WHEREOQF, 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 caused this bond
to be attested by its Secretary, and has caused this bond to be dated
December 1, 1986.

THE INDUSTRIAL DEVELOPMENT BOARD
OF THE TOWN OF PELHAM

By

Chairman of its Board of Directors

Attest:

Secretary
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(Form of Trustee's Authentication Certificate)

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

FIRST ALABAMA BANK,
Trustee

Its Authorized Officer

(Form of Record of Partial Redemptions)

RECORD OF PARTIAL REDEMPTIONS
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Upon each partial redemption of the principal of the within
bond, such bond shall be surrendered to the Trustee for the appropriate
endorsement by it of such redemption on the record below, unless there shall
be in effect, as provided in the within mentioned Mortgage and Trust
Indenture, a Home Office Payment Agreement, as defined therein. THE
WITHIN BOND MAY BE SBUBJECT TO A HOME OFFICE PAYMENT AGREE-
MENT AND ANY PURCHASER OF SUCH BOND SHOULD VERIFY WITH
THE TRUSTEE THE OUTSTANDING PRINCIPAL BALANCE OF SUCH

BOND PRIOR TO THE PURCHASE THEREOPF,

Date of Prineipal Remaining
Redemption Amount Redeemed Unpaid Balance Signature




{Form of Assignment)

Por value received, hereby
sell(s), assign{s) and transfer(s) unto

the within bond and hereby irrevocably “constitute(s) and appoint(s)

_ attorney, with full power
of substitution in the premises, to transfer this bond on the books of the
within mentioned Trustee.

DATED this day of

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 particu-
o lar, without alteration, eniargement or change
Y/ whatsoever,

<

=
™ Signature Guaranteed
-—
!

S

{Bank, Trust Company or Firm)

By

Authorized Officer

The Board may, in its discretion, cause a portlon of the
foregoing text to be printed on the reverse of the Bond, in which event the
face of the Bond shall state the following:

Reference Is Mﬁde to the Further Provisions of this Bond Set
Forth on the Reverse Hereof




Section 7.4 Execution and Delivery of the Series 1986 Bonds.
The Serles 1986 Bonds shall be forthwith executed and delivered to the
Trustee and shall be authenticated and dellvered by the Trustee upon recelpt
by the Trustee of an order signed on behalf of the Beard by the Chairman of
the Board of Directors of the Board, requesting such authentication and

dellvery and designating the person or persons to receive the same or any
part thereof.

Section 7.5 Application of Proceeds from Sale of Series 1986
Bonds. The proceeds derived from the sale of the Series 1986 Bonds shall be

paid to the Trustee and promptly theraafter applied by the Trustee as
follows:

(a) payment into the Bond Fund of that portion of
such proceeds that is =allocable to premium (if any) and
-acerued Interest on the Series 1988 Bonds; and

{b) payment of the balance of said proceeds into the
Counstruetion Fund.
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ARTICLE VIIi

ADDITIONAL BONDS

Section 8.1 Additional Bonds - In General. In the event the
Board desires (a) to provide funds to pay Project Development Costs for the
payment of which the moneys on deposit in the Construction Fund are
insufficient, or (b) to sequire or construct any additions, improvements,
extensions, alterations, modifications or changes (including, without limiting
the generality of the foregoing, any additional real property and any addi-
tional machinery, equipment, furniture, fixtures or other personal property
for use in the Project) to the facilities at the time forming a part of the
Project, it may at any time and from time to time, if it is not in default
under the Indenture, issue Additional Bonda for such purpose, within the
limitations of and upon eompliance with the provisions of this Article VIII.

The Additional Bonds may be In such denomination or denom-
inations, shall bear interest at such rate or rates, shall bear such dates not
inconsistent with the provislons hereof, shall mature in such amounts and at
such times as are not in conflict with the provisions hereof, shall be in such
form and may contain such provisions for redemption prior to maturity, all
as may be provided in the Supplemental Indenture under which they are
issued. Any redemption of Additional Bonds prior to maturity shall be

effected in the manner set forth in and shall be subject to the provisions of
Article VI hereof.

Section 8.2 Conditions Precedent to Issuance of Additional
Bonds. Prior to the issuance of any Additional Bonds, the Board shall deliver
to the Trustee those of the Additional Bonds proposed to be issued, duly
executed and sealed, acecompanied by the following:

{a) Supplemental Indenture. A Supplemental Inden-
ture duly executed, sealed and acknowledged on behalf of the
Board and containing the following: (i} a description of the
Additional Bonds proposed to be issued, including the aggre-
gate principal amount, the numbers, the denomination or
denominations, the date, the interest rate or rates and the
maturity or maturities thereof, the provisions for redemption
thereof prior to maturity and the forms of such Additional
Bonds and the various certificates applicable thereto, (ii) a
statement that all properties acquired and to be acquired by
the Board in connection with such additions, improvements,
extensions, alterations, modifications and changes shall be
subject to the llen of the Indenture, (lii) with respect to any
such additions, improvements, extensions, alterations, modifi-
cations and changes that are to be located outslde the
boundary lines of the Project Bite, provisions subjecting to the
demise of the Lease the real property on which such additions,
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Improvements, extensions, alterations, modifleations and
changes are, or are to be, located, {(iv) a provision requiring
that all other such additions, improvements, extensions, al-
terations, modifications and changes be located wholly within
the boundary lines of the Project Site, (v) a confirmation of
the lien of the Indenture on all properties then constituting a
part of the Project, including specifically, without limiting the
generality of the foregoing, all such properties acquired since
the execution of the Indenture or Supplemental Indenture most
recently executed, (vi) a requirement that the principal pro-
ceeds derived by the Board from the sale of such Additional
Bonds be deposited into the Construction Fund, or in the event
the Construction Fund has been closed, into a construction
fund for such Additional Bonds providing for the application of
the proceeds from such Additional Bonds for the purpose for
which such Additional Bonds were issued and providing for the
transfer of any excess proceeds into the Bond Fund subject to
such restrictions as may be required by Bond Counsel in order
to preserve the exemption of the interest income on the Series

- 1988 Bonds and such Additional Bonds {as well as any Addi-

tional Bonds theretofore issued) from gross income for Federal
income tax purposes, and (vii} any other provisions that do not
conflict with the provisions hereof;

{b) Proceedings. A certified copy of the proceed-
ings taken by the Directors authorizing the jssuance of the
Additional Bonds proposed to be issued and the execution and
dellvery of the Supplemental Indenture providing therefor,
which sald proceedings shall inelude a Resolution requesting
the Trustee to authenticate and deliver the Additional Bonds
proposed to be issued and reciting the followingt (i) that the
Board i{s not at the time in default hereunder and that no such
default is imminent, (ii) the person or persons to whom such
Additionel Bonds have been sold and awarded and shall be
delivered, (ili) the purchase price of such Additional Bonds,
and (iv) a list of all Additional Bonds previously issued by the
Board hereunder and at the time outstanding and of the
Supplemental Indentures under which they were lssued;

(c) Supplemental l.ease. A fully executed and ac-
knowledged copy of an agreement between the Board and the
Company supplemental to the Assigned Lease containing the
following: (i} an agreement by the Company to pay additional
"Basic Rent" {(as that term is defined or used in the Assigned
Lease) in amounts at least sufficient to pay the principal of,
premium (if any) and the interest on such Additional Bonds
(except any amount of such interest that is specifically
provided in the aforesaid Supplemental Indenture to be initial-
ly paid out of the proceeds from the sale of such Additional
Bonds) on or prior to the respective due dates of such
prineipal, premium (if any} and interest, (ii) in the event the
last maturity of such Additional Bonds is subseguent to
December 1, 2001, an extenslon of the primary term of the
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Assigned Lease until or beyond the last maturity of such
Additional Bonds, (iii) a recognition and agreement by the
Company and the Board that from and after the issuance of
such Additional Bonds, any reference in the Assigned Lease to
"the Bonds" shall, unless the context clearly indicates other-
wise, be construed to refer both to all the Bonds then
outstanding under the Indenture and to the Additional Bonds
proposed to be issued, (iv) a statement that all properties
acquired and to be acquired by the Board in connection with
such additions, Improvements, extensions, alterations, modifi-
cations and changes shall be subject to the demise of the
Assigned Lease, (v) with respect to any such additions,
improvements, extensions, alterations, modifications and
changes that are to be located outside the boundary lines of
the real property then subject to the demise of the Assigned

- Lease, provisions subjecting to the demise of the Assigned

Lease the resl property on which such additions, improve-
ments, extensions, alterations, modifications and changes are,
or are to be, located, (vi} a provision requiring that all other
such additions, improvements, extensions, alterations, modifi-
cations and changes be located wholly within the boundary
lines of the Assigned Lease, and (vii) any other provisions not
in conflict with the Indenture or the Assigned Lease;

(d)  Opinion of Bond Counsel. An opinion dated as of
the date of issuance of such Additional Bonds, signed by Bond
Counsel satisfactory to the Trustee and approving the issuance
of sueh Additional Bonds and stating that the issuance of such
Additional Bonds and the application of proceeds derived from
the sale thereof, as contemplated by the Supplemental Inden-
ture under which such Additional Bonds are to be issued, will
not cause the interest on the Series 1986 Bonds or any other
series of Bonds then outstanding under the Indenture to
become subject to gross income for Federal income tax
purposes. The Trustee will cause a copy of such opinion to be
mailed to each holder of any of the outstanding Bonds request-
ing a copy thereof.

(e}  Opinlon of Independent Counsel. An opinion
dated as of ﬂiﬂ date of issuance of such Additional Bonds,
signed by Independent Counsel not unsatisfactory to the Trus-
tee and approving the forms of all documents required in the
preceding portions of this section to be delivered to the
Trustee and stating that they comply with the applicable
requirements of this article.

{f) The written consent of the Holders of all the
outstanding Bonds.
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Upon receipt of the documents required by the provisions of
this section to be furnished to it, the Trustee shall, unless it has cause to
believe any of the statements set out in said documents to be incorrect,
thereupon execute the Supplemental Indenture so presented and cause the
same to be filed for record at the expense of the Board in the public office
or offices in the State of Alabama in which such document is then required
by law to be filed in order to constitute constructive notice thereof, and it
shall further authenticate the Additional Bonds with respect to which the
said documents shall have been made and shall, upon receipt of evidence
satisfactory to it that the Board has received the purchase price or other
consideration therefor, dellver the Additionai Bonds so authenticated to the
person or persons to whom the Resolution provided for in subsection (b) of
this section directed that such Additional Bonds be delivered.
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ARTICLE IX

AGREEMENTS RESPECTING
CONSTRUCTION, ACQUISITION AND INSTALLATION
OF IMPROVEMENTS AND EQUIPMENT

Bection 9.1 Agreement to Construet, Acquire and Install
Improvements and Equipment. The Board will proceed continuously and with
reasonable dispateh with the construetion, acquisition and installation of the
Improvements and the Equipment, all as and to the extent provided in
Section 4.1 of the Assigned Lease. The Board will complete said construe-
tion, acquisition and Installation as soon as may be practicable, delays
incident to strikes, riots, acts of God and the public enemy and acts beyond
the reasonable control of the Board only excepted. The Board will promptly
pay or cause to be paid, as and when due, all expenses incurred in and about
sald eonstruetion, acquisition and instatlation and all other Project Develop-
ment Costs, and it will not suffer or permit any mechanies' or materialmen's
liens that might be f{lled 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 remaln unsatisfied and undischarged for a
period exceeding thirty (30) days after the filing or establishment thereof;
provided, however, that the Board may in good faith contest any such
mechanics' or materialmen’s lien claims so filed or established, and, in the
event that such lien claims are so contested, may permit the mechanics' or
materialmen's llens 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 thirty (30) day period after the
tiling or establishment of such liens, uniess the Trustee shall be of the
opinion that by such action the lien of the Indenture to any part of the
Project shall be materlally endangered or that the Project or any part
thereof shall be subject to loss or forfeiture, in which event such mechanies'
or materialmen's liens shall (unless they are bonded or superseded in a
manner satisfactory to the Trustee) be satisfied prior to the expiration of
sald thirty (30) day period.

Section 9.2 Construction Fund. There is hereby created a
special trust fund, the name of which shall be the "Construction Fund," for
the purpose of providing funds for payment of Project Development Costs.
The Trustee shall be and remain the depository, custodian and disbursing
agent for the Construction Fund. The moneys in the Construction Fund shall
be pald out by the Trustee from time to time for the purpose of paying
Projeet Development Costs, but only upon receipt of

(a) A requisition or payment request signed by an
Authorized Board Representative, 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 pald was incurred; and
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(b) An endorsement on such requisition or payment
request signed by an 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 author-
lzed to be expended, that such payment has not formed the
basis for any previous payment request from the Construction
Fung, (iii) stating that such payment constitutes a Qualifying
Expenditure and that such payment will not result in more
than 2% of the principal amount of the Series 1986 Bonds
having been applied to the payment of the expenses of issuing
the Beries 1986 Bonds, (iv) fn the case of any request for
transfer to the Bond Fund of an amount constituting interest
accrued on the Bonds (which may be made only on an Interest
payment date preceding certification of ecompletion as pro-
vided in the next succeeding paragraph of this section and on
the date of such certification), stating that the amount
requested to be transferred, when added to all amounts
theretofore transferred to the Bond Fund from the Construc-
tion Fund, does not exceed the amount of interest that may be
capitalized by the Company under Section 288 of the Code
with respect to the Improvements and the Equipment, (v) in
the case of a request for payment of any part of the cost of
constructing the Improvements {whether bills or contractors’
estimates), certifying that the labor, services or materials
represented thereby are located on, or are refersble to, the
Project BSite and setting forth as an exhibit the written
approval of such payment by an Independent Architeet or an
Independent Engineer, and (vi) in the case of any request for
payment of any part of the purchase price, other acquisition
cost or Installation cost of the Equipment, certifying either
that such item of Equipment is physically located on the
Project Site, or that the amount so requested to be paid on
account of such Equipment, together with any amounts there-
tofore paid out of the Construetion Fund on account thereof,
represents no more than progress payments for such Equip-
ment which have been substantiated to the Company's satis-
faction.
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After certification by an Authorized Company Representative
and an Authorized Board Representative (1) that the construction of the
Improvements and the acquisition and instellation of the Equipment therein
have been completed In substantial accordance with the plans, specifications
and orders therefor, and (2) 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 whereupon such funds shall
be applied in accordarice with the provisions of Section 10.2 hereof.

Section 9.3 Trustee Protected in Construction Fund
Payments. Additional Evidence May Be Required. The Trustee shall be
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fully protected in making withdrawals and payments out of the Construction
Fund for the purposes specified in Section 9.2 hereof upon presentation to it
of the respective requlsitions, payment requests, endorsements, approvals
and certificates provided for in sald section but the Trustee may in its
diseretion and shall, when requested in writing so to do by the Holders of not
less than twenty-five per centum (25%) of the Bonds then outstanding,
require as a condition precedent to any withdrawal or disbursement from the
Construetion Fund such additional evidence as it may reasonably deem
appropriate respecting the application of any moneys previously disbursed
from the Construction Fund or as to the correctness of any estimate or bill
presented to it for payment pursuant to the provisions of sald Section 9.2.

Section 9.4 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 SBection 9.2
" hereof. The Trustee shall at all times keep the moneys on deposit in the

Construction Fund continuously secured, for the benefit of the Board and
the Holders of the Bonds, elther -

(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
of acerued interest) not less than the amount of moneys on
deposit in the Construction Fund, or

L)) if the furnishing of security in the manner pro-
vided 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 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 moneys on deposit in the Construction Fund that is
insured by the Federal Deposit Insurance Corporation or other agency of the
United States of America 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 9.5 hereof.

Section 9.5 Investment of Construction Fund Moneys. As .
promptly as practicable following the issuance and sale of the Bonds and
from time to time thereafter, the Trustee will request an Authorized
Company Representative to furnish to it a written certificate stating what
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portions (if any) of the moneys on deposit in the Construction Fund will not
be needed immediately for payment of any Project Development Costs and
stating further the approximate dates that such presently unneeded moneys
will be needed for such purpose. Promptly after receipt of each such
certificate, the Trustee will, to the extent practicable,

(a) cause the Construction Fund moneys certified in
said certificate as not to be needed immediately for said
purpose, to be Invested in any Eligible Investments having
stated maturities in such amounts and at such times, prior to
or corresponding with the dates and amounts specified in said
certificates, as to make available from the Construction Fund
cash moneys sufficient to meet the needs of the Construction
Fund as specified in sald certificate, and

{b}) in meking such investments follow such written

instructions as may be given to it by an Authorized Company
Representative.

In the event of any such investment, the securities and certificates in which
such moneys are 50 invested, together with all income derlved 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 otherwlise convert any such securities or certificates into cash if
in its sole diseretion it deems such conversion is necessary or desirable or if
such sale or conversion 18 necessary to provide for payment of request
presented to it pursuant to the provisions of the preceding Seection 9.2
hereof, whereupon the net proceeds from such sale or conversion shall
become a part of the Construetion 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, all such
securities and all such certificates in whiceh any portion of the Construetion

Fund {3 at the time so0 invested shall be included therein at their then
market value.

Section 9.8 Apgreement Respecting Non-Arbitrage. {(a) In
order that there will be no investment of moneys in the Construction Fund,
the Bond Fund or the Reserve Fund that would result in the Bonds being
considered "arbitrage bonds" within the meaning of Section 148 of the Code,
in the event the Company is of the opinion that it is necessary to restrict
the yield on the investment of any moneys paid to or held by the Trustee in
any of said funds in order to avoid the Bonds belng considered "arbitrage
bonds" within the meaning of said Section 148, an Authorized Company
Representative may issue to the Trustee a written certificate to such effect
together with written Instructions respecting investment of moneys in either
or both of said funds, in which event the Trustee shall follow the written
directions of an Authorized Company Representative.
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- (b) The Trustee shall not be responsible for () determining
that any investment of moneys in the Construetion Fund or the Bond Fund
complies with the limitations imposed by Section 148 of the Code, including,
without limitation, the provisions of Section 148(d}(3) of the Code relating
to the limitation on the amount invested in nonpurpose obligations with a
yield higher than the yield on the Bonds, or (ii) calculating the amount of, or
making payment of, any rebate due to the United States of America

pursuant to Section 148(f) of the Code.
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ARTICLE X

APPLICATION OF PROJECT REVENUES
AND CREATION OF BOND FUND

Section 10.1 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 principal of and the interest on the Bonds have heen paid in full.
The Trustee shall be and remain the depository, custodian and disbursing

agent for the Bond Fund. ,

80 long as any part of the prineipal of or the interest and
premium (if any) on any of the Bondas remains outstanding and unpaid, the
Board will pay the following sums into the Bond Fund;:

(a) So long as (i) the Assigned Lease i3 in full force
and effect without default by the Company thereunder, and (ii)
the Board i not in default hereunder, the Board will pay into
the Bond Fund, or will cause to be paid therein, promptly as
recelved by it, the "Basic Rent" payable by the Company under
the Assigned Lease, all other moneys that are required by the
provisions of the Assigned Lease to be paid therein, and all
moneys that are specifically required by the provisions hereof
to be pald thereln; and

{b} At all times during which the Assigned Lease is
not in full force and effect or during which the Company is in
default thereunder or during which the Board is in default
hereunder, the Board will pay into the Bond Fund, or will cause
to be paid therein, promptly as received by it, all revenues and
receipts derived by it from the leasing or sale of the Project,
together with all other moneys that are herein or in the

Assigned Lease expressly reguired to be paid into the Bond
Fund.
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Out of the moneys on deposit in the Bond Fund, the Trustee shall make
provision for payment of the principal of and the interest and premium (if
any) on the Bonds as sald principal and interest respectively become due, as
well as for any redemption of Bonds prior to maturity required by the
provisions hereof or of any Supplemental Indenture. Moneys on deposit in
the Bond Fund shall, subject to the provisions of Sections 10.2, 10.4 and 10.5
hereof, be used only for payment of the principal of and the interest and
premium (if any) on the Bonds upon or after their respective maturities and

for any redemption of Bonds prior to maturity required by the provisions
hereof or of any Supplemental Indenture.




T

The Trustee will take such action as may be necessary under
the provisions of Article VI hereof to effect the redemption on December 1,
1987, and on each December 1 thereafter until and including December 1,
2000, at and for the Redemption Price that will be applicable on such
December 1, as such Redemption Price is specified in subsection (b) of
Section 7.2 hereof, of the following respective prineipal amounts of Series

1986 Bonds:

Redemption Date Principal
(December 1) Amount_
1987 $136,000
1988 135,000
1989 136,000
19980 134,000
1991 138,000
1992 131,000
1983 125,000
1894 122,000
1995 122,000
1996 125,000
1997 516,000
1998 711,000
1999 764,000
2000 822,000
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The Board, or the Company on behalf of the Board, may, at its
option, to be exercised on or before the 45th day next preceding any
December 1 on which any Series 1986 Bonds are required to be redeemed by
Sinking Fund Redemption, deliver to the Trustee for cancellation Series
1986 Bonds required to be redeemed by such Sinking Fund Redemption on
the next succeeding December 1. Each such Series 1986 Bond so delivered
shall be credited at one hundred percent (100%) of the principal amount
thereof on the principal amount of Series 1986 Bonds required to be
redeemed by Sinking Fund Redemption on the next succeeding December 1
and any excess shall be credited on the principal amount of Series 1986
Bonds required to be redeemed by Sinking Fund Redemption in like manner
in chronologieal order. The Board, or the Company on behalf of the Board,
will, on or before each October 15, commencing October 15, 1887, furnish
the Trustee its certificate indicating whether or not and to what extent the
provisions of the preceding paragraph of this section are to be availed of
with respect to -Sinking Fund Redemption of Series 1986 Bonds on the next
succeeding December 1.

Section 10.2 Special Provisions Respecting Certain Bond Fund
Moneys. Anything in this Article X to the contrary notwithstanding, any
moneys paid into the Bond Fund pursuant to the provisions of subparagraph
(b) of the last paragraph of Section 9.2 hereof shall be held in a special
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account apart from all other Bond Fund moneys and shall be applied as
promptly as practicable to the redemption of Series 1986 Bonds prior to
maturity or to payment of the principal of Series 1986 Bonds st maturity, all
in such manner as shall not result in less than ninety-five percent (95%) of
the Principal Series 1986 Bond Proceeds having been applied for Qualifying
Expenditures within the meaning of Section 144(a){1) of the Code and the
Treasury Regulations and rulings issued thereunder. Except as expressly
provided in this seetion, all provisions of Artlele X shall apply to the moneys
on deposit in sald special account. |

Section 10.3 General Provisions Respecting Moneys In Bond
Fund, In the event that at any time the total of the moneys on deposit in
the Bond Fund are sufficient to provide for retirement of all the Bonds
(including 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 applicabie 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 VI hereof to call for redemption, on the earliest practicable
Redemption Date thereafter on which under the terms hereof such redemp-
tion may be effected, all the Bonds that will come due after such
Redemption Date.

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 unpaid
on the Bonds, then and in either of such events no further payments need
thereafter be made into the Bond Fund unless further payments are needed
to make good moneys pald therein that may have become lost or that may
not be immediately avajlable for withdrawal under ‘the provisions of this
Article X. If, upon full payment and retirement of the Bonds, whether upon
final maturity or otherwise, any moneys then remain in the Bond Fund, the
Trustee shall thereupon return such moneys to the Company.

Section 10.4 Investment of Moneys In Bond Fund. The Trustee
shall, to the extent practicable, cause 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 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 the principal of and the
interest and premium (if any) on the Bonds, as such prineipal and interest
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
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glven to It by the Company; provided, however, that moneys In the Bond
Fund that are subject to Section 10.2 hereof shall not be Invested at a yield
in excess of the yield on the Series 1988 Bonds (computed in accordance
with Treasury Regulations under Section 148 of the Code). In making any
computation of the yield on the Bonds and the yield on any such invest-
ments, the Trustee may consult Counsel and certified public accountants
and shall be entitled to be reimbursed by the Company for the reasonable
fees and expenses of such Counsel and certified publie accountants.

All Rligible Investments in which any portion of the moneys in
the Bond Fund are invested, together with all income therefrom, shall
become a part of the Bond Fund. The Trustee may at any time and from
time to time, as In Its sole discretion it deems desirable, cause any
securities or certificates to be sold or otherwise converted into cash
{provided that such sale or other conversion shall not jeopardize payment of
the principal of or the interest (or 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 principal of or the interest on the Bonds or to
prevent a default in payment of the Redemption Price of any Bond duly
called for redemption pursuant to the provisions hereof. In any determina-
tion 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 18 Invested shall be included therein at their then market value.

Section 10.5 Security for Moneys In Bond Fund. The moneys
at any time on deposit In the Bond Fund shall be and at times remain
impressed with a trust for the purposes for which said fund is 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, 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
of accrued interest) not less than the amount of moneys on
deposit in the Bond Fund; or

{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 deposlt 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 moneys on deposit in such fund that is insured by

the Federal Deposit Insurance Corporation or by any agency of the United
States of America that may succeed to its functions or to secure any portion

of such moneys that is Invested in Eligible Investments pursuant to the
provisions of Seetion 10.4 hereof.
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ARTICLE XI

PARTICULAR COVENANTS OF THE BOARD

Section 11.1 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 premium
(if any) on the Bonds as specified therein, and it will otherwise perform all
obligations that, either expressly or by reasonable implication, are imposed
on it in the Indenture, and it will not default hereunder.

Sectlon 11.2 Priority of Pledge. The pledge heruin made of
the revenues and recelpts from any leasing or sale of the Pm]ect shall be
prior and superior to any pledge thereof hereafter made for'the benefit of
any other securities hereafter issued (other than Additional Bonds) or any
contract hereafter made by the Board. In the event the Board should
hereaflter issue any other securities {(other than Additional Bonds) payable, in
whole or in part, out of the revenues or receipts to be derived from the
leasing or sale of the Project or for which any part of said revenues or
receipts may be pledged or any part of the Project may be mortgaged, or in
the event the Board should hereafter make any contract payable, in whole or
in part, out of said revenues and receipts or for which any part of said
revenues and receipts may be pledged or any part of the Project may be
mortgaged, the Board will, in the proceedings under which any sueh
securities or contract are hereafter authorized, recognize the priority of the
pledge of said revenues and receipts made herein for the benefit of the
Bands. The Board recognizes that in the Assigned Lease it has agreed

(a) not to issue any securities, other than the 198}
Bonds, the 1982 Bonds, the Bonds and Additional Boends, that
are payable out of or secured by a pledge of the revenues and
recelpts derived by the Board from the leasing or sale of the
Projeet or any part thereof, and

{b) not to place any mortgage or other encumbrance
(other than the 1981 Indenture, the 1982 Indenture, the Inden-
ture or Supplemental Indentures contemplated theraby} on the
Project or any part thereof,
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without, in either case, the prior written consent of the Company.

Section 11.3 Concerning the Assigned Lease. The Indenture -
and the rights and privileges of the Trustee and the Holders of the Bonds
hereunder are specifically made subjeet to the rights, options and privileges
of the Company under the Assigned Lease, and nothing hereln contained
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shall be construed to impalr 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 default.

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 (as the term "Event of Default" is used and defined in the Assigned
Lease), provided that the Board has knowledge of such default, 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 Company falls to perform or observe any of the agreements or
covenants on its part contained in the Assigned Lease. In the event of any
such occurrence of an Event of Default, any such giving of notice of default
or any such failure, whether notice thereof is given to the Trustee by the
Board, as aforesaid, or whether the Trustee independently has knowledge
thereof, the Trustee will promptly give written notice thereof to the
Company and shall 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 (or cause such agreement or covenant to be
performed or observed) In the manner and within the time provided by the
Assigned Lease, a default may be declared thereunder without delay.

So long as the Assigned Lease shall remain in effect the Board
will cause the "Basic Rent" payable thereunder to be paid to the Trustee as
provided in the Assigned Lease. The Board will not cancel, terminate or
modify, or consent to the cancellation, termination or modification of, the
Assigned Lease (except as is specifically provided, authorized or contem-
plated therein or hereln) unless and until the principal of and the interest
(and premlum, if any) on the Bonds shall have been paid in full or provision
for such payment, as specified in Seetion 18.1 hereof, shall have been made;
provided, however, that with the written consent of the Trustee, the Board
may terminate the Assigned Lease under those provisions thereof authoriz-
Ing such termination upon default of the Company. In the event of any such
default, or in the event of a default on the part of the lessee under any
other lease entered into by the Board with respect to the Project or any part
thereof, the Board will exhaust or cause to be exhausted, as promptly as
may be practlcable, all legal remedies that it may have against the
defaulting lessee to obtaln 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 eontained,
but will not effect termination of the Assigned Lease without the aforesaid
consent of the Trustee. In the event such should become necessary to pre-
vent a default hereunder, the Board will, following any termination of the
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Assigned Lesase {with Trustee consent as aforesaid) as a consequence of any
default on the part of the Company or a termination of any subsequent lease
entered into with respect to the Project or any part thereof, use its best
efforts, after termination of the Assigned Lease or subsequent lease, to
lease the Project in suech manner and on such terms as shall produce net
revenues sufficient to provide for payment of the principal of and the
interest on the Bonda when due and to that end will use its best efforts to
provide in any such lease that the lessee thereunder will pay the costs of all
repairs, maintenance, alterations and insurance, all utility charges, all taxes
and other governmental charges, all fees and expenses of the Trustee and
any other paying agents for the Bonds and eall other operating and Incidental
costs and expenses, all to the end that ail cash rental payable to the Board
under such lease may be used for payment of the principal of and the
interest and premium {(If any) on the Bonds. Any such subsequent lease so
made shall be subject to this Indenture.

Section 11.4 Maintenance, Repairs, Changést Alterations,
Taxes and Other Charges. The Board will continuously maintain the Facility
and the other improvements located on the Project Site in reasonable repair
and operating condition (reasonable wear and tear excepted), making from
time to time all necessary and proper renewals thereof and repairs and
replacements thereto {including, without limitation, exterior and structural
repairs, renewals and replacements); or it will cause the Facility and said
improvements to be 80 maintained and such repairs and replacements to be
30 made; provided, however, that the Board shall not be obligated to renew,
repalr or replace any of the Equipment that may become inadequate,
obsolete, worn out, unsultable, undesirable or unnecessary in the operation
of the Faeliity, or to cause any such Equipment to be renewed, repaired or
replaced., Without the prior written consent of the Trustee, the Board will
not Itself make, or permit to be made, any change or alteration in the
Facility 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 lawfully assessed
or levied against or with respect to the Project or any part thereof includ-
ing, without limiting the generality of the foregoing, any taxes levied upon
or with respect to the Project {or the recelpts, income or profits of the
Board therefrom) whiceh, if not paid, would become a lien on the Project
prior to or on a parity with the lien of the Indenture or a charge on the
revenues and receipts therefrom prior to or on a parity with the charge
thereon and the pledge and assignment thereof created and made therein, (b)
all utility and other charges incurred in the operation, maintenance, use,
occupancy and upkeep of the Project, and (c) al! assessments and charges
lawfully made by any governmental body for public improvements that may
be secured by a llen on the Project, provided that with respect to specisal
assessments or other governmental charges that may lawfully be paid in
installments over a period of years, the Board shall be obligated to pay, or
cause to be paid, only such Instaliments as come due while any part of the
principal of and the interest on the Bonds remains outstanding and unpaid.
The Board may, however, defer or cause to be deferred payment of any such
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taxes, charges or assessments pending the bona fide contest thereof unless
the Trustee shall be of the opinion that by such aetion 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 loss or forfeiture, in which
event any such payment then due shall not be deferred.

Section 11.5 Warranty of Title. The Board warrants its title
to the property described and mortgaged in Section 2.1 hereof as being free
and clear of every lien, encumbrance, trust or charge prior hereto, other
than Permitted Encumbrances; warrants that it has power and authority to
subject the sald 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 claiming under Permitted Encumbrances.

Section 11.8 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 Project untii the principal of and the inter-
est on all the Bonds have been paid in full, or unless and until provision for
such payment has been made. If the laws of Alabamea at the time shsall
permit such action to be taken, nothing contained in this section shall pre-
vent the consolidation of the Board with, or the merger of the Board into,
any publie corporation having corporate authority to earry on the business of
owning and leasing the Prolect and whose property and income are not
subject to Federal or Alabama taxation, or the transfer by the Board of the
Project as an entirety to the Municipality or to another publie corporation
whose property and income are not subject to Federal or Alabama taxation;
provided that upon any such consolidation, merger or transfer the due and
punctual payment of the principal of and the interest on the Bonds according
to thelr tenor and the due and punctual performance and observance of all
the agreements and eonditions of the Indenture to be kept and performed by
the Board shall be expressly assumed in writing by the corporation resulting
from such consolidation or surviving such merger or to which the Project
shall be transferred as an entirety; and provided, further, that such
congolidation, merger or transfer shall not cause or result in any mortgage
or other lien being affixed to or imposed on or becoming a lien on the
Project or the revenues therefrom that will be prior to or on a parity with
the lien of the Indenture or the pledge herein made for the benefit of the
Bonds or In the {nterest income on the Bonds becoming subject to Federal or
Alabama Income taxation. Nothing contained herein shall, however, be
construed to prevent the Board from granting, subject to the lien of the
Indenture, the easements and other rights referred to in Section 12.2 of the
Assigned Lease or from disposing of property pursuant to the provisions of
Section 12.2 hereof or property released from the lien of the Indenture
pursuant to the provision of Section 12.3 hereof.

Section 11.7 Freedom of Project from Prior Liens. Payment
of Charges. The Board will keep the Project free from all liens and
encumbrances prior to or on a parity with the lien hereof (other than
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Permitted Encumbrances), but it may defer payment pending the bona fide
contest of any claim 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 subject to
loss or forfeiture, in which event any such payment then due shall not be
deferred. Nothing herein contained shall be construed to prevent the Board
from hereafter purchasing additional property on conditional or lease sale
contract 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.

The Board will discharge, pay or satisfactorily provide to the
Trustee, or cause to be discharged, paid or provided, all liabllities, expenses
and advances regsonably incurred, disbursed or made by the Trustee in the
execution of the trusts hereby created {including the reasonable compensa-
tion and expenses and disbursements of itz eounsel and of all other persons
not regularly in its employ), and it will from time to time pay to the
Trustee, or cause to be paid, reasonable compensation for its services
hereunder, including extra compensation for unusual or extraordinary ser-
vices. All such liabilities, expenses, advances and compensation shall be
secured hereby, shall be entitled to priority of payment over the prineipal of
and the Interest and premium (if any) on the Bonds and shall bear interest
until paid at a per annum rate of interest equal to the Base Rate.

Section 11.8 Inspections by Trustee. The Board will permit
the Trustee and Its duly authorized agents to inspect, at any reascnable
time, any and every part of the Project and will permit the Trustee and the
Holder of any Bond to inspect, at any reasonable time, the books and records
of the Board pertaining to the Project. The Board will assist in furnishing
faeilities for any sueh inspection.

Section 11.9 Recordation., Further Assurances. The Board
will file the Indenture, and all Supplemental Indentures hereafter executed,
in such publie office or offices in which said documents 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 and
the Holders of the Bonds. The Board 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 property hereafter
acquired as a part of the Project and to transfer to any successor trustee or
trustees the assets, powers, instruments and funds held in trust hereunder
and te confirm the lien of the Indenture with respect to any bonds issued
hereunder. The Trustee will take all actions that at the time and from time
to time may be necessary (or, In the opinion of the Trustee, may be
necessary) to perfect, preserve, protect and secure the interests of the
Board and the Trustee, or either, in and to the Project, including, without
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limitation, the filing of all financing and econtinuation statements that may
at the time be required under the Alabama Uniform Commercial Code.

No faflure to request such further Instruments or further acts
shall be deemed a walver of any right to the execution and delivery of such
instruments or the doing of such acts or be deemed to affect the interpreta-
tion of any provisions of the Indenture.

Section 11.10 Issuance of Additional Bonds Prohibited Under
Certain Conditions. The Board will not {ssue any Additional Bonds here-
under if the issuance of such Additional Bonds or the application of the
proceeds derived from the sale thereof, as contemplated by the Supple-
mental Indenture under which such Additional Bonds are to be issued, would
cause the interest on the 1981 Bonds, the 1982 Bonds or the Series 1986
Bonds to become subject to gross income for Federal income tax purposes.
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ARTICLE XII

CERTAIN PROVISIONS RELATING TO
THE POSSESSION, USE AND RELEASE
OF THE PROJECT AND TO THE
DISPOSITION OF INSURANCE PROCEEDS

AND CONDEMNATION AWARDS

SBection 12.1 Retention of Possession of Projeet by Board.
While the Board is not in default hereunder, it may retain actual possession
of the Project and may manage and lease the same, and may colleet, use and
enjoy the rents, revenues, income and profits thereof to such extent as is in
nowise violative of the Board's covenants herein contained or eontained in
the Assigned Lease.

Section 12.2 Release of Equipment. Reference is hereby
made to Section 6.2 of the Assigned Lease which permits the Company,
upon compliance with the conditions therein contained, to remove items of
the Equipment from the Project Site and to sell or otherwise dispose of the
same free and clear of the demise of the Lease and of the lien of the
Indenture. Any item of the Equipment released from the demise of the
Lease in accordance with the provisions thereof shall also be released from
the lien of the Indenture, and the Trustee shall at the request of the Board
or the Company execute and deliver all instruments that may be neces-
sary to confirm such relesase.

Section 12.3 Release of Certain Real Property. References
hereby made to SBection 11.3 of the Assigned Lease which grants to the
Company the option to purchase, subject to compliance with certain
conditions therein contained, unimproved portions of the Project Site. Any
portion of the Projeet Site purchased by the Company pursuant to the
provisions of sald Section 11.3 shall be released from the lien of the
Indenture, and the Trustee shall at the request of the Board or the
Company execute and deliver all instruments that may be necessary to
confirm such release.

Section 12,4 Release Upon Payment of Condemnation Award
to Trustee. If the Project or any part thereof shall be taken through the
exarcise of the power of eminent domain, the entire condemnation award
referable thereto shall be paid directly to the Trustee. Upon payment to the
Trustee of such award, the Trustee shall, at the expense of the Board,
execute and deliver to the Board or to the corporation or governmental
egency successfully exercising such power of eminent domain any and all
instruments that may be necessary (i} to release from the demise of the
Lease all property forming part of the Project that shall be so taken and (ii)
to release from the lien of the Indenture all property forming part of the
Project that shall be so taken.
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Section 12.8 Disposition of Condemnation Award. Reference
is hereby made to the Assigned Lease wherein it is provided that if title to
all or any part of the Project shall be taken through the exercise of the
power of Eminent Domain, the entire condemnation award referable thereto
shall be pald to and held by the Trustee and shall thereafter be applied by
the Trustee in the manner and for the purposes specified in SBection 7.2 of
the Assigned Lease. The Trustee hereby accepts the duties and obligations
on its part specified In the Assigned Lease with respect to such condemna-
tion award and agrees that such condemnation award shall be applied in
accordance with the applicable provisions of the Assigned Lease.

S8ection 12.8 Disposition of Insurance Proceeds. Reference is
hereby made to the Assigned Lease wherein it Is provided that if the Project
{s destroyed, In whole or In part, or are damaged, by fire or other casualty,
to such extent that the loss to the Project resulting therefrom is in excess
of $100,000, then all "Net Insurance Proceeds” {as defined in the Lease)
recovered by the Board, the Company and the Trustee shall be paid to and
held by the Truatee and shall thereafter be applied by the Trustee in the
manner and for the purposes specified in Bection 7.1 of the Assigned Lease.
The Trustee hereby accepts the duties and obligations on its part specified
in the Assigned Lease with respect to such proceeds and agrees that such
proceeds shall be applled in accordance with the applicable provisions of the
Assigned Lesase,
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ARTICLE X1l

EVENTS OF DEFAULT AND REMEDIES OF
TRUSTEE AND BONDHOLDERS

Section 13.1 Events of Default Defined. Any of the following

shall constitute default hereunder by the Board:
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(a)  Failure by the Board to pay the prinecipal of, the
interest on or the premium (if any) on any Bond as apd when
the same become 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 after the grace period, if

any, provided in the Assighed Lease;

(c) A defnult by the Company under the Scries 1986
Guaranty;

(d) Failure by the Board to perform and observe any

- of the agreements and covenants on its part herein contained

(other than an agreement or covenant a default in the per-
formance or breach of which is elsewhere in this Section
specifically dealt with) after thirty {30) days' written notice to
it of such failure made by the Trustee or by the Holders of not
less than twenty-five per cent (25%) in principal amount of
each series of the Bonds then outstanding and secured hereby,
unless during such period or any extension thereof the Board
has commenced and is diligently pursuing appropriate correc-
tive action;

(¢) Appointment by a eourt having jurisdiction 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 Board or rearrangement or re-
adjustment of the obligations of the Board under any provi-

sions of the bankruptey laws of the United States.

() The fallure by the Company to perform or
observe any covenant, condition or agreement contained in the
Repurchase Agreement.

Section 13.2 Remedies on Defauit. Upon any default in any .
one of the ways defined In the preceding Section 13.1 hereof, the Trustee

shall have the following rights and remedies:
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()  Aecceleration. The Trustee may, by written
notice to the Board, declare the principal of and the premium

(if any) of all the outstanding Bonds and the interest accrued
on such prineipal forthwith due and payable, and thereupon
they shall so be, anything herein or therein to the contrary not
withstanding. In the case of an acceleration by the Trus{ee as
a result of any Event of Default referred to in subsections (b),
(e) or (d) of Bection 13.1 hereof, the holders of a majority in
aggregate principal amount of the outstanding bonds of each
series of the Bonds outstanding under the Indenture, may, by
written notice to the Trustee, waive such default and its
consequences, but no such waiver shall affect any subsequent
default or right relative thereto.

(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 actual possession
of the Project or such part or parts thereof as the Trustee may
designate, and the Trustee shall teke 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 meke, at
the expense of the trust estate, such repairs, replacements,
alterations, additions or improvements thereto as it may
consider advisable, to collect the income therefrom and to pay
all proper charges and maintenance expenses thereof, includ-

" Ing all proper disbursements by the Trustee.

(e) SB8ale of Project. The Trustee shall have the
power to sell, at public auction, as a whole or in parcels, at
such time and on such terms as it deems best, to the highest
bidder, 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 perform-
ance by the Board of any agreement on its part herein
contained, 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, and the right to
enforce the obligations of the Company under the Series 1986
Guaranty; the rights here specified are to be cumulative to all
other avallable rights, remedies or powers and shall not
exelude any such.
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If, on any auction or offer for sale of the whole of the Project pursuant to
the provisions of this Article XIII, no eash bid be received In an amount
sufficient to pay all amounts then owing to the Trustee and the Holders of
the Bonds, the Trustee may, after first re-advertising such sale in the
manner provided in Section 13.3 hereof, sell such property for an amount
less than sufficient to pay all amounts then owing to the Trustee and the
Holders of the Bonds, or for a consideration consisting of part cash and part
purchase money mortgage, or both; provided that in the opinion of the
Trustee the price obtained at such sale represents the fair market value of
the property sold, as demonstrated by more than one qualified bid thereat or
by appraisal by an Independent Appraiser acceptable to the Trustee.

Section 13.3 Manner of Sale of Project. Notice of any sale by
the Trustee of any part of the Projeet pursuant hereto shall state the time
and place of such sale (which time shall be between the legal hours of sale
and which place shall be before the main entrance of the Courthouse of
Shelby County, Alabama), describing briefly the property to be sold, and
shall be sufficlently given if published once a week for three successive
weeks preceding the date of sale in one newspaper of general circulation
published in SBhelby County, Alabama. The Trustee may from time to time
adjourn any such sale by announcing at the time and place appointed
therefor an adjournment to a future time and place specified, at which it
may effectively make the sale without further notice.

Section 13.4 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 judicial authority,

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

(b) Any Bondholder or Bondholders or the Trustee,
or any of them, may bid for and purchase the Project, or the
portion thereof to be sold, at such sale.

(c} The purchaser may meake payment, in whole or in
part, of the amount by which his bid exceeds the sum
necessary 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 Bondhelder he will be
entitled.
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{d) The Trustee is hereby appointed, empowered and
directed by the Board as its irrevocable attorney to convey,




Sale of the Project. Any moneys received by the Trustee from the leasing

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 sale
and the same shall be a perpetual legal and equitable bar to
any claim by the Board thereto. The Beard, however, if and
when requested, will execute and deliver to the purchaser such
proper instruments approved by the Board's Counse! as may be
requested in further assurance of the title so acquired.

(e) The purchaser upon paying the purchase money
to the Trustee and receiving his 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 13.5 Application of Moneys Received from Leasing or

or sale of the Projeet pursuant to the provisions of this article or pursuant
to any right given to it or action taken by it under the provisions of this
article, together with all other funds then held by it hereunder {as
distinguished from any right or remedy granted to the Trustee under the
Series 1988 Guaranty) shall, after payment of all proper costs, expenses and
liabilities incurred and disbursements made by the Trustee hereunder, and
all llens and charges on the Project prior hereto which in the opinion of the

Trustee it is advisable to pay, be applied as follows:
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(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:

FIRST - To the payment toc the persons entitled
thereto of all installments of interest then due on the
Outstanding Bonds, in the order of the maturity of the
installments of such interest, with interest on overdue
installments 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 ratably,
according to the amounts due on such installments and
with respect to said interest, to the persons entitled
thereto, without any discrimination or privilege;

SECOND - To the payment to the persons entitled
thereto of the unpaid prineipal of and premium, if any, on
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any 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 suffi-
cient to pay in full all such principal {(and premium, if
any), together with such interest, then to the payment of
such prinelpal, premium (If any) and interest ratably,
without any diserimination or privilege; and

THIRD - The surplus, {f any there be, into the Hond
Fund, to such extent as will result in there being on
deposit therein the respective amounts at the timg re-
quired to be maintained therein, or in the event th:‘gunds
have been fully paid, to the Board or to whomsoever may

be entitled thereto.

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

FIRST - To the payment of the principal and interest
then due and unpaid upon the Bonds (with interest on
overdue prineipal and interest), without preference or
priority of principal over interest or of interest over
principal, or of any installment of interest over any other
installment of interest, or of any Bond over any other
Bond, ratably, according to the amounts due respectively
for prinelpal and interest, to the persons entitled thereto
without any diserimination or privilege; provided, how-
ever, that if the principal of all the Bonds shall have been
declared due and payable and if such declaration shall
thereafter have been rescinded under the provisions of
Section 13.2 hereof, then, subject to the provisions 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 13.5; and
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SECOND ~ The surplus, if any there be, to the Board
or to whomsoever may be entitled thereto.

Whenever moneys are to be applled pursuant to the provisions of this Section
13.5, such moneys shall be applied at such time or times, and from time to
time, as the Trustee shell determine, having due regard to the amount of
such moneys available for application and the likelihooed of additional
moneys becoming available for such application in the future. Whenever the
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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
which such application {s to be made, and upon such date interest on the
amounts of principal and Interest to be paid on such dates shall cease to
accrue. 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
shall not be required to make payment to the Holder of any unpaid Bond
until such Bond shall be presented to the Trustee for appropriate endorse-
ment or for ecancellation if fully paid.

Section 13.6 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, unless the Trustee refuses or
neglects to act within a reasonable time after written request so to act
addressed to the Trustee by the Holders of fifty per cent (50%) in prinecipal
amount of the outstanding bonds of any one series of the 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, nc Holder of any of
the Bonds shall have the right to enforce any remedy hereunder, and then
only for the equal and pro rata benelit 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 prinecipal of and the {nterest 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 thersin 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 uneonditional, 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 sald Bonds
expressed, shall not be impaired or affected without the econsent 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 principal or interest, if and to the extent that the taking of such
action or the institution or prosecution of any such sult or the entry of
judgment therein would under applicable law result in a 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 13.7 Delay No Waiver. No delay or omission by the
Trustee or by any Bondholder to exercise any available right, power or
remedy hereunder shall impair or be construed a waiver thereof or an
acquiescence in the circumstances giving rise thereto; every right, power or
remedy given herein to the Trustee or to the Bondhclders may be exercised
from time to time and as often as deemed expedient.
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ARTICLE XiV

CONCERNING THE TRUSTEE

Section 14.1 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, however, to the

following conditions:
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{a) It shall not be liable hereunder except for its
non~compliance with the provisions hereof, its willful miscon-
duct or its gross negligence.

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

{c) It may consult Counsel on any matters connected
herewith and shall not be answerable for any action taken or
fallure 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.

(d} It need not recognize a Holder of a Bond as such
without the satisfactory establishment of his title to such
Bond.

(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 it believes to be genuine and signed
or acknowledged by the proper party.

(f) Bubjeet to the provisions of Section 13.2 hereof,
it need not notice any default hereunder unless requested so to
do by the Holders of fifty per cent (50%) of the then
outstanding bonds of any one series of the Bonds.

(g Bubjeet to the provisiona of S8ection 13.2 hereof,
in the event of default by the Board hereunder, the Trustee
need not exercise any of its rights or powers specified in
Section 13.2 hereof or take any action under the said Seection
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13.2 unless requested in writing so to do by the Holders of not
less than fifty per ecent (50%) of the then outstanding bonds of
any one series of the Bonds; it may exercise any such rights or
powers or take any such action, if it thinks advisable, without
any such request; It shall do so when so requested; provided
that the furnishing of indemnity, satisfactory to the Trustee,
against its prospective liabilitles and expenses by the Holders
requesting any acetlon by the Trustee under said Section 13.2
shall be a condition precedent to the duty of the Trustee to
take or continue any action under said Section 13.2 which in
the opinion of, the Trustee would involve it in any such
liabilitles or expenses. Whenever it has a choice of remedies
under sald Sectidn 13.2 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,
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 Bond-
holders.

(h) It shall be entitled to 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).

(1) Any action taken by the Trustee at the request
of and with the consent of the Holder of a Bond will bind all

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 paid 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.

(m)  All moneys received by the Trustee to be held by
It hereunder shall 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 exeept as speelfically required herein.
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(n) It may make any investments permitted hereby
through its own Bond Department, and any certificate of
deposit issued by it hereunder shall be deemed Investments and
not deposits,

. (o) It 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 ressonable request, issue {o the
Board or the Company certificates indicating whether, to the
knowledge of the Trustee, the Board or the Company is in
default under the provisions of the Indenture or the Assigned
Lease, respectively.

(@)  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 security of
the Bonds, the 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.
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Sectlon 14.2 Trustee Authorized to Pay Certain Charges.
Without relleving the Board from the consequences of any default in
connection therewith, the Trustee may pay any charge which the failure of
the Board to 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 cause 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 faliure to pay such charge or take cut 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 circumstances pay such charge or take
out or cause to be taken oiit such insurance. The Trustee, however, shall not
be required to pay any such charge or take out any such insurance, and it
shall not be liable in any manner for any failure to do so. All sums expended
by the Trustee under the provisions of this section shall be secured by the
Indenture, shall bear interest at a per annum rate of interest equal to the
Base Rate, 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 14.3 Trustee May File Claims. The Trustee may at
any time flle a elalm In its own name or for the benefit of the Holders of
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the Bonds in any court proceeding where any such claim may be permitted
or required, whether such proceeding be by way of reorganization, bank-
ruptey, receivership or of any other nature. The Holders of the Bonds do
hereby constitute and appoint the Trustee as their irrevocable agent and
attorney in fact 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 or to alter the terms of the Bonds.

Bection 14.4 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, sueh notice
to be given to the Board and all Holders of the Bonds. The effective date of
the resignation shall be at least thirty (30) days after the notice to the
Board and Holders of the Bonds unless it be coincident with the appointment
by the Holders of the Bonds of a successor 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.

Should the Trustee resign or be removed, it shall be reimbursed for all its
proper prior expensas reagsonable under the circumstances.

Sectlon 14.5 Appointment of Successor Trustee. Should the
Trustee resign, be removed, be placed by a court or governmental authority
under the control of a recelver or other public officer or ctherwise become
incapable of acting, a successor may be appointed by a written instrument
gigned 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 eounty in which the Project is located) and in the
interim by an Instrument executed by the Board, such interim successor
Truatee to be immediately and ipso facto superseded by the one appointed as
above by the sald Holders. The Board shall give written notice to all
Holders of the Bonds of such interim appointment, in the event such is
made, and when the appointment of a successor Trustee, as selected by the
Holders of a majority in principal amount of the Bonds then outstanding,
becomes effective, the Board shall give written notice to all Holders of the
Bonds of that fact. 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 $10,000,000.

Section 14.8 Concerning Any Successor Trustee. Any suc-
cessor Trustee shall execute and dellver 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 whieh the
Projeet 1s located. Any successor Trustee may effectively adopt the
authentication certificate of a predecessor Trustee on Bonds already au-
thenticated and not delivered, and may so deliver them; and it may
effectively authenticate Bonds in its own name.
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ARTICLE XV

AUTHORIZATION OF SUPPLEMENTAL INDENTURES,
MODIFICATION OF THE INDENTURE, THE ASSIGNED LEASE,
THE SERIES 1986 GUARANTY AND SUPPLEMENTAL INDENTURES

’ Section 15.1 Supplemental Indentures without Bondholder
Consent. The Board and the Trustee may at any time and from time to
time, enter into such Supplemental Indentures {in addition to such Supple-
mental Indentures as are otherwise provided for herein or ¢ontemplated
hereby) as shall not be inconsistent with the terms and provisinm hereof, for
any one or more of the following purposes;

(a) To add to the covenants and agreements of the
Board herein eontained other covenants and agreements there-
after to be observed and performed by the Board, provided
that such other covenants and agreements 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 defect 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

(c) To subject to the lien of the Indenture and the

pledge herein contained addltmnal property and the revenues
therefrom.
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Any Supplemental Indenture entered into under the provisions of and
pursuant to this section shall not require the consent of any Bondholders.

Section 15.2 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 more than fifty percent
(50%) of the Bonds of each series of the Bonds outstanding under the
Indenture, enter into such Supplemental Indentures as shall be deemed
necessary or desirable by the Board and the Trustee for the purpose of
modifying, altering, amending, adding to or rescinding, in any particular, any
of the terms or provisions contained in the Indenture or in any Supplemental

- -
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Indenture; provided that without the written consent of the Holder of each

Bond affected, no reduction in the principal amount of, rate of interest on,
or the premium payable upon the redemption of, any Bond shall be made;

and provided, further, that without the written consent of the Holders of all
the Bonds none of the following shall be permitted:

(a)  An extension of the maturity of sny installment
of prineipal 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;

(¢}  The establishment of preferences or priorities as

2
g between the Bonds; or
[ e
—
nan

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

o

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 respects to such modifications and
amendments.

Section 15.3 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.
Subject 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 which affects its rights, duties or
immunities under the Indenture. Any Supplemental Indenture executed in
accordance with the provisions of this artiele shall thereafter form a part of
the Indenture, and all the terms and conditions contained in such Supple-
mental Indenture 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.
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Section 15.4 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 so
as to identify more precisely the machinery and equipment
described on Exhibit B 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

(b) amend, change or modify the Assigned Lease to
cure any ambiguity or to cure, correet or supplement any
defect or inconsistent provision contained in the Assigned
Lease, or to make provision with respect to matters 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,

&
Tgn
&3
&t
-
=
adversely affect the interests of the Holders of the Bonds.

g

The Board may, at any time and from time to time, with the
written consent 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 of each
series of the Bonds outstanding under the Indenture, 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, no such amendment, modification or
change with respect to the Assigned Lease shall permit (i) 2 reduction in the
amount of Basic Rent {(as that term is defined in the Assigned Lease)
payeble by the Company thereunder prior to payment in full of the principal
of and the interest and premium (if any) on the Bonds, {ii} any change in the
due dates of such Basic Rent payments prior to such full payment of the
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
Bonds.

Section 15.5 Amendments to Series 1986 Guaranty. The
Company and the Trustee may, without the consent of or any notice to the
Holders of any of the Bonds, amend, change or modify the Series 1986
Guaranty to cure any ambiguity or to cure, correct or supplement any
defect or inconsistent provision contained in the Series 1986 Guaranty, or to
make provision with respect to matters arising under the Series 13586
Guaranty for any other purpose if such provisions are necessary or desirable
and are not inconsistent with the provisions of the Series 1986 Guaranty and
do not, in the sole and uncontrolled judgment of the Trustee, adversely
affect the interests of the Holders of the Series 1986 Bonds. Without the
written consent of the Holders of all the Series 1986 Bonds, no amendment,

. " e
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modification or change of the Series 1988 Guaranty shall permit any change
that, in the sole and uncontrolled judgment of the Trustee, might adversely
affect the Interest of the Holders of the Series 1986 Bonds.

- Section 15.6 Notices with Respect to Certain Changes in the
Indenture and the #ﬂed 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 {ts prospective expenses incident thereto, cause notice of the
proposed Supplemental Indenture or the proposed amendment, change or
modification to be forwarded by United States Registered or Certified Mail
to the registered owner of each Bond, at the address of such registered
owner as such address appears on the registry books of the Trustee
pertaining to the registration of the Bonds. 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 princilpal office of the Trustee for inspection by all
Bondholders. If, within sixty (60) days or such longer period as shail be
prescribed by the Board following the forwarding of such notice, the Holders
of not less than two-thirds in aggregate principal 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
modification with respect to the Assigned Lease shall have consented to and
approved the execution thereof as herein provided, no Holder of any Bond
shall have any right to object to any of the terms and provisions contained
therein, or the operation thereof, or in any manner to question the propriety
of the execution thereof, or to enjoin or restrain the Trustee or the Board
from executing the same or from teking any action pursuant to the
provisions thereof. -

Section 15.7 Diseretion of the Trustee. In the case of any
Supplemental Indenture or amendment, modification or change with respect
to the Assigned Lease or the Series 1986 Guaranty authorized under the
provisions of this article, the Trustee shall be entitled to exercise its
discretion in determining whether or not any proposed Supplemental Inden-
ture or amendment, modification or change with respect to the Assigned
Lease or the Series 1988 Guaranty, as the case may be, 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 decline to
do under the provisions of this article. The Trustee shall be entitled to
receive, and shall be fully protected in relying upon, an opinion of
Independent Counsel acceptable to it as conclusive evidence that any such
Supplemental Indenture or any such amendment, modification or change
with respect to the Assigned Lease or the Series 1986 Guaranty complies

with the provisions of the Indenture and that it is proper for the Trustee
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acting under the provisions of this article to join in the execution of such
Supplemental Indenture or to consent to such amendment, modification or
change with respect to the Assigned Lease or the Series 1986 Guaranty, as

the case may be.
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ARTICLE XVI

PAYMENT AND CANCELLATION OF THE BONDS
AND SATISFACTION OF THE INDENTURE

Section 16.1 Satisfaction of Indenture. Subject to the
provisions of Section 18.3 hereof, whenever the entire indebtedness secured
by the Indenture, ineluding all proper charges of the Trustee hereunder, shall
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 shall be deemed to have been paid when there
shell have been irrevoecably 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, 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,
including the interest that will mature thereon to a date on
which it may, under the terms of the Indenture, be redeemed,

(b) & certified copy of the Resolution required in
Section 6.1 of the Indenture (if, under the terms of said
Section 8.1, 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 VI hereof, or (ii) irrevocable powers
authorizing the Trustee to give such redemption notice.
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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 between the Board and the
Trustee making provigion for the retirement of such Bonds by
creating for that purpose an irrevocable trust fund sufficient
to provide for payment and retirement of such Bonds (includ-
ing payment of the interest that will mature thereon until and
on the dates they are retired, as such interest becomes due
and payable), 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
redemption of the remainder prior to their respective maturi-
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Bonds are paid, those so paid shall

ties, which said trust fund shall consist of (A) Federal Securi-
ties 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 sufficient so to
provide for payment and retirement of such Bonds, or (B) both
cash and such securities which together will produce funds
sufficient for such purpose, or (C) cash sufficient for such

purpose;

(2) a certified copy of a Resolution calling for
redemption those of such Bonds that, according to 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 VI hereof or
that irrevocable powers for the giving of such redemption
notice have been conferred on the Trustee.

Section 16.2 Cancellation of Paid Bonds. When and as the
be Torthwith cancelled by the Trustee and

delivered to the Board.

ﬁ
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ARTICLE XVIi

MISCELLANEQOUS PROVISIONS

Section 17.1 Disclaimer of General Liability. It is hereby
expressly made a condition of this Indenture that any agreements, covenants
or representations herdéin contained or eontained in the Bonds do not and
shall never constitute or give rise to any personal or pecuniary liability or
charge against the general eredit of the Board, and in the event of a breach
of any such agreement, covenant or representation, no personal or pecuniary
liability or charge payable directly or indirectly from the general revenues
of the Board shall 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.

Section 17.2 Retention of Moneys for Payment of Bonds.
Sheould any of the Bonds not be presented for payment when due, whether at
maturity or otherwise, the Trustee shall, subject to the provisions of any
applicable escheat or other gimilar law, retain from any moneys transferred
to it for the purpose of paying said Bonds so due, for the benefit of the
Holders thereof, a sum of money sufficient to pay such Bonds when the same
are presented by the Holders thereof for payment (upon which sum the
Trustee shall not be required to pay interest). All liability of the Board to
the Holders of such Bonds and all rights of such Holders against the Board
under the Bonds or under the Indenture shall thereupon cease and determine,
and the sole right of such Holders shall thereafter be against such deposit.
If any Bond shall not be presented for payment within a period of five (5)
years following the date when such Bond becomes due, whether by maturity
or otherwise, the Trustee shall, subject to the provisions of any applicable
escheat or other similar law, return to the Board any moneys theretofore
held by it for payment of such Bond, and such Bond shall (subject to the
defense of any applicable statute of limitation) thereafter be an unsecured
obligation of the Board.

Section 17.3 Porm of Requests, ete., by Bondholders. Any
request, direction or other instrument required to be signed or executed by
Holders of the Bonds may be in any number of concurrent instruments of
similar tenor, signed, or executed in person or by agent appointed in writing.
Such signature or execution may be proved by the certificate of a notary
public or other officer at the time authorized to take acknowledgments to
deeds to be recorded in Alabama, stating that the signer was known to him
and acknowledged to him the execution thereof.

Section 17.4 Limitation of Rights. Nothing herein or in the
Bonds shall confer any right on anyone other than the Board, the Trustee,
the Company and the Holders of the Bonds.
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Section 17.5 Manner of Proving Ownership of Bonds. The

ownership at any given time of a Bond may be proved by a certificate of the
Trustee stating that on the date stated the Bond described was registered on
its books in the name of the stated party.

Section 17.8 Indenture Governed by Alabama Law. It is the
intention of the parties hereto that the Indenture shall in all respects be
governed by the laws of the State of Alabama.

Sectlon 17.7 Limitation on Interest. Al interest rates
specified in the Assigned Lease, the Bonds, or the Indenture, however
calculated, shall be deamed to be limited to the maximum rate permitted by
applicable law.

Section 17.8 Notices. All notices, demands, requests and
other communications hereunder shall be deemed sufficient and properly
given if in writing and delivered in person to the following addresses or re-
ceived by certified or registered mail, postage prepaid, at such addresses:

(a) If to the Board:

The Industrial Development Board
of the Town of Pelham
City Hall
Pelham, Alabama 35124
Attention: Chairman of the Board of Directors

(b) If to the Company:

Moore-Handley, Inc.

P. O. Box 2607

Birmingham, Alabama 35202
Attention: President
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agit

With a copy to:

0ld Lyme Corporation
717 Fifth Avenue
New York, New York 106022

(e) iIf to the Trustee:

First Alabama Bank

P. O. Box 10247

Birmingham, Alabama 35202

Attention: Corporate Trust Department
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Any of the above-mentioned parties may, by like notice, designate any
further or different addresses to which subsequent notices shall be sent.
The Trustee and the Board will send a copy of each notice that either
thereof gives to the other pursuant to the provisions hereof to the Company
so long as no default under the Assigned Lease shall have occurred and be
continuing; provided, however, that the failure of either the Board or the
Trustee to send a copy of any such notice to the Company shall not
invalidate such notice or render it ineffective unless notice to the Company
iIs otherwise expressly required herein. Any notice hereunder signed on
behalf of the notifying party by a duly authorized attorney at law shall be
valid and effective to the same extent as if signed on behalf of such party
by a duly authorized offider or employee.
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IN WITNESS WHEREOF, the Board has caused this Indenture
to be executed in its corporate name and behalf by the Chairman of its
Board of Directors, has caused its corporate seal to be hereunto affixed and
has caused this Indenture to be attested by its Secretary, and the Trustee, to
evidence its acceptance of the trusts hereby created, has caused this
Indenture to be executed in its corporate name and behalf, has caused its
corporate seal to be hereunto affixed and has caused this Indenture to be
attested, by its duly authorized officers, all in eight {(8) counterparts, each
of which shall be deemed an original, and the Board and the Trustee have

caused this Indenture to be dated as of December 1, 1986.

THE INDUSTRIAL DEVELOPMENT BOARD
OF THE TOWN OF PELHAM

~
By _ i€ /L%; “A
7 \Chairman of the of Directors

i

Attest:

-7 War Heas—
; ecretary

FIRST ALABAMA BANK

N =

s " ATSISTANT SECRETARY




STATE OF AHabawa,
COUNTY OF Jefeom,

Tt B et

I, . imﬂh Erﬁ-ﬁgﬁﬁ , 4 Notary Public in and for said
county in said state, hereby ify that Dan M. Spitler, whose name as

Chairman of the Board of Directors of THE INDUSTRIAL DEVELOPMENT

' BOARD OF THE TOWN OF PELHAM, a public corporation under the laws of
Alabama, is signed to the foregoing instrument and who is known to me,
acknowledged before me on this day that, being informed of the contents of
the within instrument, he, as such officer and with full authority, executed
the same voluntarily for and as the act of said publie corporation.

GIVEN under my hand and official seal of office, this j&""‘

das{ nf o ' 1936-
(NOT?%?_I_, ‘é’g’%m
35 Ji
oy o H otary ¢
l‘, _-._*a;i'}-": My Commissian Expirax October 13, 1387
O
A
L\
2
r\l-
o
<~
S
o
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STATE OF )

COUNTY OF )

I, _M_MW[] Zicﬂff{{.ﬁ_— , & Notary Publle in
and for sald county in said state, hereby.pertify.,that ROY D. BIRDWELL
y whose name as CORPORATE TRUSL ASANAGER of FIRST
ALABAMA BANK, a state banking corporation organized under the laws of
the State of Alabama, Is signed to the foregoing instrument and who is
known to me, acknowledged before me on this day that, being informed of
the contents of the within instrument, he, as such officer and with full
authority, executed the same voluntarily for and as the act of said
association. |

’@_ GIVEN under my hand and official seal of office, this I Z;x'.!

day of PR 2er s p A7 5 1986,

(NOTARIAL SEAL)

é»é’ s A 34 Xﬂa&é{u

Notary Public

Y Comassiol ey pIRE SN 29, 1983
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EXHIBIT A

to that certain Mortgage and Trust Indenture
between The Industrial Development Board
of the Town of Pelham
and First Alabama Bank
Dated as of Decamber 1, 1986

The following described real property located in Shelby
County, Alabamas: -

A parcel of land located in the Southeast 1/4 of Section 14, Township 20
South, Range 3 West, Shelby County, Alabama, more particularly described
as follows: Commence at the Southeast corner of said Section 14, thence in
a Westerly direction along the South line of said Section 14 a distance of
201.98 feet to the center line of Atlantic Coast Line Railroad right of way,
thence 62 degrees 35 minutes right along the center line of said right of way
in a Northwesterly direction a distance of 196.31 feet to the intersection of
the center line of the Ashville-Montevallo Road, thence 20 degrees 35
minutes right in a Northwesterly direction along said center line of said road
a distance of 703.74 feet, thence 90 degrees left in a Southwesterly
direction a distance of 30.0 feet to the West right of way line of said road
and the Point of Beginning of herein deseribed property, thence continue
along last described course a distance of 180.88 feet to the Northeast right
of way line of Atlantiec Coast Line Railroad, thence 69 degrees 25 minutes
right in a Northwesterly direction along seid right of way a distance of
094.74 feet to the beginning of a curve to the left, said curve having a
central angle of 27 degrees 12 minutes (measure 8°07'53") and & radius of
2,914.82 feet, thence along arc of said curve a distance of 413.67 feet,
thence 125 degrees 32 minutes 53 seconds right, measured from tangent of
seild curve, in an Easterly direction a distance of 670.32 feet to the West
right of way line of Ashville-Montevallo Road, said point being on a curve to
the left having a central angle of 2 degrees 23 minutes 18 seconds and &
radius of 277.35 feet (calculated 2,775.35) thence 95 degrees 34 minutes 48
seconds right, measured to tangent of said curve, in a Southerly direction
along arc of seid curve a distance of 115.69 feet to end of said curve, thence
continue along said right of way line in a Southerly direction & distance of
180.82 feet to the beginning of a curve to the left, said curve having a
central angle of 10 degrees 01 minutes 30 seconds and a radius of 3,223.53
feet, thence continue along arc of said eurve in a Southerly direction a

distance of 584.02 feet to end of said curve and the Point of Beginning.
Parcel contains 8.0 acres+,
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EXHIBIT B

to that certain Mortgage and Trust Indenture
between The Industrial Development Board
of the Town of Pelham
and First Alabama Bank
Dated as of December 1, 1986

The following described real property located in Shelby

" County, Alabama:

PARCEL A

A parcel of land located in the SW 1/4 of the SW 1/4 of Section 13, and the
SE 1/4 of the SE 1/4 of Section 14, all in Township 20 South, Range 3 West,
Shelby County, Alabama, more particularly described as follows: Com-
menece at the Southwest corner of said Section 13, thence in an Easterly
direction along the South line of said Section 13, a distance of 764.69 feet to
the intersection of said Section line and the Westerly right-of-way line of U.
$. Highway 31; thence 102 degrees 18 minutes left in a Northwesterly
direetion slong sald right-of-way a distance of 662.23 feet to the point of
beginning; thence continue along last described course a distance of 655.57
feet; thence 77 degrees 42 minutes left in a Westerly direction a distance of
848.51 feet to the Easterly right-of-way line of the Old Ashville-Montevallo
Highway; thence 90 degrees 12 minutes left in a Southerly direction along
the Easterly right-of-way line of said Highway, a distance of 249.15 feet;
thence 6 degrees 24 minutes left in a Southeasterly direction along said
right-of-way a distance of 283.08 feet; thence 90 degrees 11 minutes 36
seconds left in a Northeasterly direction & distance of 313.80 feet; thence
90 degrees right, in & Southeasterly direction a distance of 222.33 feet;
thence 90 degrees left in a Northeasterly direction a distance of 621.22 feet
to the point of beginning; being situated in Shelby County, Alabama.

PARCEL B

A parcel of iand located in the SW 1/4 of the SW 1/4 of Section 13, and the
SE 1/4 of the SE 1/4 of Section 14, all in Township 20 South, Range 3 West,
Shelby County, Alabama, more particularly described as follows: Com-
mence at the Southwest corner of said Section 13, thence in an Easterly
direction along the South line of said Section 13, a distance of 764.69 feet to
the intersection of said Seetion line and the Westerly right-of-way line of
U. 8. Highway 31; thence 102 degrees 18 minutes left in a Northwesterly
direction along said right-of-way a distance of 317.80 feet to the point of
beginning; thence continue along last deseribed course a distance of 344.43
feet; thence 84 degrees 29 minutes 36 seconds left in a Southwesterly
direction a distance of 621.22 feet; thence 90 degrees right in a North-




westerly direction a distance of 222.33 feet; thence 90 degrees left in a
Southwesterly direction a distance of 313.80 feet to the Easterly right-of-
way line of the Old Ashville-Montevallo Highway; thence 89 degrees 48
minutes 24 seconds left, in a Southeasterly direction along said right-of-way
line a distance of 518.42 feet to the Northeasterly right-of-way line of the
Seaboard Coast Line Railroad; thence 20 degrees 45 minutes left, in a
Southeasterly direction, along said right-of-way of said Seaboard Coast Line
Railroad, a distance of 130.72 feet; thence 62 degrees 39 minutes left, in an
Easterly direction a distance of 476.70 feet; thence 102 degrees 18 minutes
left in a Northwesterly direction a distance of 188.73 feet; thence 102
degrees 18 minutes right in an Easterly direction a distance of 472.0 feet to
the point of beginning; being situated in Shelby County, Alabama.
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EXHIBIT C

to that certain Mortgage and Trust Indenture
between The Industrial Development Board
of the Town of Pelham
and First Alabama Bank
Dated as of December 1, 1986

Warehouse shelves and racking

Forklifts and other related material handling equipment
Truck dock equipment

anvey?r system

Computers and office furniture and equipment

Fuel tanks and maintenance garage equipment
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