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business in the State of Alabama ("CCD"), is entered into for the benefit of the Registered Holders from
time to time of the Certificates described herein and the Jefferson State Community College, on behalf
of the Btate of Alabama Board of Education, created and operating pursuant to Section 168-60-1, et, seq.,
Code of Alabama (19758) (Jeff State").

WITNESSETH:

WHEREAS, CCDhumeedtoconstrmtnblﬂdingformbyJeﬂ'Statauanhsﬂtuﬁnmlfacﬂity
(the *Building”), and lease and sell the Building to Jeff State pursuant to a Lease Agreement dated as of
January 1, 1092, by and between the CCD and Jeff State and said Building is located on lands for which
CCD currently has an option to purchase (the *Property”) described in Exhibit B hereto; and

WHEREAS, the transactions eonveyingﬁﬂetuthaPrapertytoCCDhnveheencloaedinmnw
pending the execution of a construction contract for the Building and the obtaining of all required permits
relating to the construction of the Building and related improvements; and

WHEREAS, in order to provide the funds neceasary to construct the Building, at the request of and
for the benefit of Jeff Btate, CCD is willing to enter into this Indenture with the Trustee pursuant to
which there are being issued $2,500,000 aggregate principal amount Certificates of Participation in the
Lease Agreement (the "Certificates”); and

WHEREAS, concurrently with the issuance of the Certificates, Jeff State (in such capacity, the
*Lessee” and CCD (in such capacity, the *Lessor”) are entering into the Lease Agreement pursuant to
which the Lessee agrees to pay rent for the Building in amounts (the "Rental Payments®, as hereinafter
defined) sufficient to pay when due all required distributions of principal of and interest on the Certificates
and certain additional paymenta to CCD; and

WHEREAS, in order to provide funds to undertake the construction of the Building the Trustee will,
at the request and for the benefit of CCD, issue Certificatea aa contggyplated herein and pursuant to the
terms hereolt and

WHEREAS, the proceeds of the sale of the Certificates will be depasited in the funds established
hereunder to further assure the availability of funds to construct the Building, pay certain issuance costs,
and provide a debt gervice reserve fund for the benefit of the holders of the Certificates.

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in order to secure the principal of,
Interest and redemption premium, if any, on the Certificates according to their tenor and effect, and to
declare the terma nndéondiﬂamuponmduuhjecthwhkhtheﬂeﬂﬂhteumhmedmdmumd,and
for and in econsideration of the mutual covenants herein contained and of purchase and acceptance of
Certificates by the Holders thereof, and intending to be legally bound hereby, the Trustee and CCD have
executed and delivered this Indenture, and by these presents there is hereby created an irrevocable trust
for the benefit of the Registered Holders from time to time of the Certificates and their successors and
assigns, upon all amounts received from the sale of the Certificates, and all proceeds thereof including any
and all Pledged Revenues, which is hereinafter defined to mean all monies and Investment Securities (as
hereinafter defined) in, and income and earnings on, the Funds and accounts created and provided, and
CCD doea hereby sell, assign, transfer, set over, pledge, confirm and grant unto the Trustee and its
successors and assigns and grant a security interest in all of the right, title and interest and obligations
of CCD in, to and under the Lease Agreement subject to its retained rights under the Lease Agreement.
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TO HAVE AND TO HOLD the same unto the Trustee, and its successor or surcessors in the trust
hereby created and its and their assigns forever.

IN TRUST, NEVERTHELESS, upon the terms and trusts herein set forth, and as specifically
provided herein, for the benefit and security of all present and future Registered Holders of Certificates
issued and to be issued under this Indenture, without preference, priority or distinction as to lien or
otherwise of any one Certificate over any other Certificate, except as otherwise specifically provided herein,
each and every Certificate issued and to be issued hereunder to have the same right, lien and privilege
under and by virtue of this Indenture, and so that the principal of and interest on all Certificates shall be
secured hereby as hereinafter specified and shall be subject also to all the provisions hereof.

PROVIDED, HOWEVER, and these presents are upon the condition that if there shall be paid or
provided unto the Registered Holders of all Certificates Qutstanding hereunder, the principal, interest and
premium, if any, to become due in respect thereof, at the times and in the manner stipulated therein and
herein, and there shall be kept, performed and observed all and singular the covenants and promises in
the Certificates and in this Indenture expressed to be kept, performed and observed, according to the. true
intent and meaning of this Indenture or if a redemption in whole is effected pursuant to the extmurdmgry
redemption provisions contained in Section 2.08 hereof due to the fallure to execute the Construction

sook 393wt I 71

Contract or obtain the Permits, then, upon such final payment of principal, interest and premium, if any,
having been made or provided for as herein specified, this Indenture and the estate and righta hereby
granted shall cease, determine and be vold; otherwise to remain in full force and effect.

AND IT IS HEREBY COVENANTED AND AGREED by and between the parties hereto that the
terms and conditions upon which the Certificates are to be executed, delivered, issued, secured, received
and accepted by all persons who shall, from time to time, be or become Holders thereof, and the trusts
and conditions upon which the Trustee shall hold and keep its trust, are as follows:

[
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Section 1.01. Definitions. The terms and phrases deﬁnedhaﬂiisﬂrticlellhnﬂfuraﬂpwpmupf
thia Indenture, including the preceding recitals and any Supplemental Indenture, have the meanings herein
specified unless the context clearly otherwise specifies.

'Admhﬂsﬂﬂhaﬂ:pmm'mﬂmmmemblefmmdwdmammduﬁng
legal fees and expenses, incurred in connection with the Certificates, the Building and the administration
thereof,

*Assignment Agreement’ shall mean the Assignment Agreement dated as of January 1, 1892, by and
between CCD and the Trustee wherein certain rights of CCD in the Lease Agreement have been assigned
to the Trustee.

'AuthnrizedOﬂlmnfthnlma'mmtheﬁeﬁdenturthntpmndeﬁgmtedbyherinwﬂﬂng
to the Trustes to deal with matters governed by this Indenture and the Lease Agreement.

'Buﬂding'memth&buﬂdhgmnramﬂyducﬂbedhth:elmehgreemenL .

*Building Construction Fund® shall mean the Fund so designated which is eatablished pursuant to
Section 8.04 hereof.

*Business Day" shall mean any day other than Sunday, a Saturday or any other day on which any
banl:.inginatitutionhltheﬂtatanrhtheatatﬂinwhichthe'l'rusteahuita principal corporate trust office
{s authorized by law or is required by executive order to be closed.

"Certificate” or "Certificates” shall mean all certificates issued and outstanding from time to time
under this Indenture, being the Certificates.

*Certificates® shall mean the $2,500,000 aggregate principal amount Certificates of Participation in

.the Lease Agreement.
*Certificate Fund" shall mean the fund so designated which is established pursuant to Section 3.01A
hereof.

‘Certificate Register® shall mean the books of the Trustee kept in the principal corporate trust office
thereof for the registration, exchange and transfer of Certificates.

*Certified Resolution” shall mean a resolution duly passed by Jeff State or the State Board pﬁrsunnt
to applicable charter or statutory requirements.

'Coda'lhaﬂmeanthelntemalﬂevanue&dauflﬂsﬂunmended,andwithrespectton:peciﬁc

section thereof, such reference shall be deemed to include the regulations promulgated under such section
and applicable to the Certificates, the Holders thereof or the City.

*Contractor® means Brasfield & Gorrie, Inc. of Birmingham, Alabama.

*Construction Conhﬁ' means the Standard Form of Agreement Between Owner and ('.‘:ontractor
to be entered into between CCD and Contractor, Inc. relating to the construction of the Building.

- Y
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"Cost” or "Costs”, in connection with the issuance of the Certificates and the Building, means all
expenses which are properly chargeable thereto under Generally Accepted Accounting Principles, including,
without limitation, any expenses which are incidental to the financing, construction, and acquisition of the
Building or any financing under this Indenture, including, without limniting the generality of the foregoing:

(n)AmmhpayﬁblemderﬁheComtmcﬁmConﬂactwaCmamtmcttheBuﬂding. and the
reimbmsemtnttuCCDofmstsalr_eadyimurredbyGCDhtheBuﬂding;

{b}IeﬁaLmunthgmdothﬂpmfeasionnlmdadﬁsory

{¢) Printing, engraving, insurance premiums and other expenses of financing, including, without
limitation, underwriter’s discount and fees of CCD and financing advisers;

(d) Costs of labor, materials and fees necessary or desirable for the completion and operation of the
Building and other items necessary to enable Jeff State to utilize the Building; and

(¢) Interest costs during eonstruction.

In the case of refinding or redeeming any Certificates, "Costs" includes advertising and other
expenses related to the redemption of the Certificates to be redeemed and the Redemption Price of such
Certificates (and the accrued interest payable on redemption to the extent not otherwise provided for).

Whenever Costs are required to be itemized, such itemization shall, to the extent practicable,
correspond with the items listed above. Whenever Costs are to be paid hereunder, such payment may
made by way of reimbursement to CCD, Jeff State or others who have paid the same. .

*C'ounsel’ shall mean an attorney-at-law or firm thereof selected by CCD and satisfactory to the
Trustee. .

"Distribution Date” shall mean with respect to the Certificates April 1, 1992, and each April 1 and
October 1 thereafter for so long as the Certificates are Outstanding.

'ﬁnandngnmumeﬂu“shaﬂmeanthe&rﬂﬂcatea,thelgaﬂeament, the Assignment
Agreement, this Indenture and all other documents, certificates, wnt.wg‘nd representations delivered
in connection with the Building and the issuance of the Certificates. .

"Fiscal Year” shall mean the fiscal period of Jeff State namely October | to September 30 of each
year.

"Funds" shall mean the Building Construction Fund, Certificate Fund, Reserve Fund, Rebate Fund
and any accounts or sub-accounts thereof. |

*Generally Accepted Arcounting Principles” shall mean those accounting principles applicable in the

preparation of financial statements, as promulgated from time to time by the Financial Accounting

Standards Board or such other body recognized as authoritative by the American Institute of Certified
Public Accountants.

‘Government Qbligations” shall mean (i) direct and general obligations of, or obligations the timely
payment of principal of the interest on which are unconditionally guaranteed by, the United States of
America, including money market accounts secured by such obligations and (i) pre-refunded municipal

obligations meeting the following criteria:
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{2) The municipal obligations may not be callable prior to maturity or, alternatively, the trustee with

(b) The municipal obligations are secured by cash or securities described in subparagraph (D) above
(the "Defeasance Obligations"), which cash or Defeasance Obligations may be applied only to interest,

principal and premium payments of such municipal obligations;

(¢) The principal and interest of the Defeasance Obligations (plus any cash in the fund in which the
Defeasance Obligations are held) are sufficient to meet the liabilities of the municipal obligations;

(d) The Defeasance Obiigations serving as security for the municipal obligations must be held by an
escrow agent or trustee; and

*Holder” or "Registered Holder” with respect to any Certificate shall mean the person in whose name
any Certificate is registered upon ths registration book maintained by the Trustee.

‘Indenture’ shall mean this trust indenture dated as of January 1, 1882, by and between the Trustee
and CCD, as amended or supplemented from time to time.

"Independent” shall mean with respect to the Certified Public Accountant, a Person (a) who is not
an officer or employee of Jeff State; or (b) which is not a partnership, corporation or association having
a partner, director, officer, member or substantial stockholder who is an officer or employee of Jeff State;
provided, however, that the fact that such Person is retained regularly by or transacts business with the
City shall not make such Person an employee within the meaning of this definition.

‘Investment Instructions” shall mean the Investment Instructions executed by an Authorized Officer
of CCD and delivered to the Trustee on the date of original delivery of the Certificates, as amended or

" puperseded from time to time.

"Investment Securities” shall mean and include any of the following securities, if and to the extent
the same (i) are at the time legal for investment of Jeff State funds and (ii) have a stated maturity date
of, or are redeemable at the option of the holder thereof on a date, five (5) years or less from the date of

purchase:
(a) Government obligations;

(b) Bonds, notes, debentures, or other evidences of indebtedness issued by any of the following
agencies for so long as such agency is owned or sponsored by the United States of America: Federal
Financing Bank; Federal Housing Administration; Private Export Funding Corporation; Federal Home
Loan Bank System; Federal Home Loan Mortgage Corporation; Expart-Import Bank of the United States;
the Federal National Mortgage Association of the Government National Mortgage Association;

(¢) () Direct and general obligations of any state of the United States or any political subdivision
thereof, to the payment of the principal of and interest on which the full faith and credit of such state or
political subdivision is pledged, if such obligations are rated in either of the two highest rating categories
by Moody's or 8&P or, upon the discontinuance of such services by Moody's or S&P, such other nationally
recognized rating service or services as may succeed them;

(i) Direct and general short-term obligations of any state or political subdivision described in (i)
above which are rated in the highest rating category by Moody’s or 8&P,
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(d}NegOﬂablemmmegoﬁaﬂewﬂiﬁmteaufdepoﬁLthnedepoﬁuwothﬂdmﬂarm&m
nmemmmwmhnkmemm(mdudwmemmdwmamthdﬁth
thaTrustee]mmingsandhanmodaﬁnnthedepodtaofwhhhmmmredbythuFederalDepo&it
hmmm&mﬂbn@l@moﬁdedmhhuhghsﬁNﬁonhmm&hmwmhhedmpiﬂLmlm
and undivided profits of not less than $3,000,000 or its long-term debt is rated A or better by Moody’s or
Hoody'unrE&PandthntmmhdepoaitaaraﬁlﬂyimuredbytheFDICnrtotheextentmtsuinmlred,are
mmedbymﬁthsdmﬂndinmhsecﬁnna(a}ur(b)abovemd:smhmﬂateralsecuriﬁesmheldby
ﬁJthaTrustee,{ii)nFederalReﬂmeBank,ur(iii)ahankwhichiunmemberuftheFDICnndwhichhas
a combined capital, surplus and undivided profits of not less than $25,000,000 and such collateral securities
have a fair market value at all times equal to at least 108% of the amount of the deposit, with the
additionalrequh-ementthnttheTnmteeliqtﬁdatethemﬁﬁeaﬂ'anydeﬁciencyhthereqtﬁredpemntage
is not restored within two Buziness Day of a monthly valuation;

(e) Repurchase agreements or glmilar arrangements, the maturity of which are less than 30 days:

mﬁmmmmmmthemmmmmmmm.fmmm
or government bond dealers reporting to, trading with and recognized as a primary dealer by the Federal
RmmBankanawYmkandnmembernftheﬂecmityImMPmmﬁmCorpomﬁon(hnvingnrthe
parent mmpanyofwhichshaﬂhavencurrentﬂoody’am-s&Pmingfnranypmpma.mcludmg
outstanding indebtedness, of at least "A™), pursuant to which there ehall have been delivered to the trust
department of the Trustee, or its designee, Investment Securities of the types set forth in subsections (a)
and/or (b) nbweandhavlngataﬂtimmaﬁirmurketvﬂueofntleastlﬁﬂﬁofthevnluenfmh
wnt;moﬂMMmMmmtSmmiﬂudeﬁveredmpledgedupwﬁdadahwemaﬂbe
luhjecttuaperfectadﬁratuewrltyintereatinfa?uroﬁmdahaﬂbeingthEpoaaeuinnuf,theTruateeas
trustee for not fully insured by FDIC, having a combined capital and surplus of not less than $50,000,000.

"Lease Agreement” shall mean that certain Lease Agreement dated as of January 1, 1982, between
CCD and Jeff State, pursuant to which CCD has leased the Building to Jeff State upon the real estate
more fully described in Exhibit B hereto.

"Moody’s® ahall mean Moody’s Investors Service, Inc.,, a Delaware corporation, its succeesors and
anaimand,ifsmhmrporaﬂmahanhedissohednrﬁquidatedurahanmhngerperfnrmtheﬁuwtions
of a securities rating agency, "Moody's" shall be deemed to refer to any other nationally recognized
securities rating agency designated by the Trustee, with the consent of CCD.

*Officer’s Certificate” shall mean a certificate, executed by an Authnmed Officer of Jeff State, under
the official seal of Jeff Btate.

'Outam:lding".?nﬂmnecﬁmwiththecmﬁcateﬂahaﬂmmnsofthethneinqueaﬁnn,aﬂ
Certificates authenticated and delivered under the Indenture, except.

(a) Certificates theretofore canceled or required to be eanceled under Section 2.05 hereof,

(b) Certificates for the payment or redemption of which the necessary amount shall have been or
ahnllmmurrentlybedepositedwiththeTrusteeandhenvaﬂahlefnrpaymantthereofnrfurwhich
provision for payment shall have been made; provided that, if such Certificaten are being redeemed prior
tomaturity.thereqdrednotineofredemptinnah&]lhavebeengivenurprovinimmtisfactnrytuthe
Trustee shall have been made therefor; and

(c) Certificates in substitution for which other Certificates have been authenticated and delivered
pursuant to Article II hereof.
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In determining whether the Holders of a requisite aggregate principel amount of Certificates
Qutstanding have occurred in any request, demand, authorization, direction, notice, consent or waiver
under the provisions hereof, unless all Certificates Qutstanding are so held, Certificates which are held by
or on behalf of Jeff State or any person controlling, controlled by or under common control with Jeff State
shall be disregarded for the purpose of any such determination.

"Paying Agent® shall mean the Trustee.

"Payment Period” shall mean the period from and including the Distribution Date, or the series issue
date of the Certificates If prior to the first Distribution Date, through the day immediately preceding the
next Distribution Date.

"Permits® meansa all required building, access and utilities permits from appropriate Shelby County
authoerities in connection with the construction of the Building and related improvements.

"Person" shall mean an individual, a corporation, npartmrahip,nnauodatim,njointstockmmpﬂlgm
a trust, any unincorporated organization, a governmental body, any other political subdivision, municipality
or municipal authority or any other group or organization of individuals.

"Pledged Revenuss” shall mean:

(2) Any and all sums which may be deposited in any Funds or Accounts established under this

Indenture (other than the Rebate Fund), whinhshaIlimludeallRentanajmmtﬁpaidbyJ:eﬂ'Etate

pursuant to the Lease Agreement and all amounts received by the Trustee from the sale or leasing of the
\fJ  Building (other than fees and expenses of the Trustee assaciated therewith) in the event Jeff State
defaults under the Lease Agreement and the Trustee repossesses the Building as permitted by the Lease
. Agreement,
1

(b) Interest earned on all Funds created hereunder to the extent that interest on any such Fund
' is required to be deposited in the Certificate Fund;
. (c) All other amounts received by the Trustee from or on behalf of Jeff State for deposit into any
Fund (other than amounts, if any, that are deposited into any Fund and are to be used for the peyment
offmmde:penmofprﬂupmmtmﬂﬁshdmtm},mdmemm&by@eTruMM
any insurance coverages on and condemnation awards in respect of any portions of the Building, whether
now existing or hereafter coming into existence and whether now owned or held or hereafter acquired by
Jeff State.

sook 393 J7

*Prepayment Option* means the right of Jeff State to purchase CCD’s interest in the Demised
Premises for a stated price as provided in Bection 12 of the Lease Agreement.

"Rebate Fund® shall mean the fund so designated which is established pursuant to Section 3.06
hereof.

"Record Date” shall mean the date which ia the 15th Day preceding any Distribution Date.

"Regulatory Body" shall mean and include: {a) the United States of America and any department of
or corporation, agency or instrumentality heretofore or hereafter created, designated or established by the
United States of America; (b) the State, any political subdivision thereof and any department of or
corporation, agency or instrumentality heretofore or hereafter created, designated or established by the
State; and (c) any other public or private body, whether Federal, state, local or otherwise, having or
exercising regulatory jurisdiction and authority over CCD.

7
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"Rental Payment Date" means the first of the month following the delivery of the Certificates and
the first day of each month thereafter during the term of the Lease Agreement.

'RentalPaymentn'ahaﬂmmmmentsmadeortobemade,nrmusedtnhemade,b?n{'nnbehalf
ofJeﬂ'BtatetmdertheluaeAgreementnndwhichwiﬂheunedtomdistn‘buﬂomufprmpalufand
interest on the Certificates.

'B&P"ﬂmﬂmmﬂﬁndard&?mr’aﬂomomﬁmnﬂew?nrkwrpomﬂmﬂswrnﬂ_
assigns, and, if such corporation shall be dissolved or liquidated or shall no longer perform the functions
ofnmuﬁﬁﬂmmgagency.'ﬂwmaﬂbedmmeerdﬂmWQmermﬂumﬂymedmﬁiﬁ
rating agency designated by the Trustee, with the consent of the CCD.

"Settlement Account” shall mean the account, so designated which is established pursuant to Section
2.08 hereof.

"Special Distribution Date” shall mean with respect to Outstanding Certificates the date set for
paymentofammmuduunnCerﬂﬂmtuthatwmnotpaidwhmduemanyDistﬁhuﬁmDnte,whchdate
shaﬂbeﬁxedbytheTrmtaevqhenmmunieahemmeawﬂnblefurthe;:aymentnfmchdebtsenﬂce.

'Bpecialltmordl}nte*meamthedatewhichisﬁﬁeen(lﬁjdayupriartuanySpedalDistﬁhutiun
Date.

*State" shall mean the State of Alabama.

*Supplemental Indenture® shall mean any indenture amending, modifying or supplementing this

hdmtmmd@dmedmdbemmhgeﬁmthehmdmﬁthmetemmntﬁnedherm

"Supplemental Lease Documents” shall mean any Supplemental Lease and all documents, certificates,
writings and representations executed or made in connection with the execution and delivery hereof.

"Trustee” shall mean SouthTrust Bank of Alabams, National Association, a national banking
assoclation having a corporate trust office in Birmingham, Alabama, and its successor or successors as
Trustee under this Indenture. L

Section 1.02. Interpretations. The worda "hereof’, "herein”, "hereto”, ‘hereby”, and "hereunder”
(except in the forms of the Certificates), refer to the entire Indenture.

Words importing persons include firms, associations and corporations; _all words importmg the
singular number include the plural number and vice versa; and all words importing the maacu]melgender
include the feminine gender.
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ARTICLE 1T
CONCERNING THE CERTIFICATES

Section 2.01. Authorization, Amount and Terms of Certificates. There shall be initially issued
hereunder the Certificates as described in Section 2.08 hereof. The proceeds of the Certificates shall be

mwmmmrwmdwdmmmmmmmmm,mmm
bemedwpmﬁafm(ﬂmmmtofmemwﬁmm;ofthemﬂdhm(ﬁ)ﬂmm&the
cmmmmmughmouuﬂmdnnehtsmnmmwmpiwmmmamm
construction period of the Project, and (iv) thepamnmtofthemutaso!'m:nmofthecemmm
more fully set forth herein.

ﬁe&rtﬁﬂu:hﬂhh&afmmoﬂdadhwﬂthmadhmwmdmdenmwmﬁ
ﬁthnpmoprhuhurﬂmaﬁﬂmmdmﬂaﬁmmduhnﬂbedﬂﬂshaﬂbenmberﬂMMM
andshaﬂbmintarmumparﬂcuhﬂysetfoﬂhhﬂuﬁmzoﬁhemot

Cuﬂiﬁmtumﬂmhewmderthhhdmtmpmtwﬂmﬁmﬂ.uﬁwhﬁmo{

WWMMMMMMMWWMHWMM
2.04 hereof in exchange for other Certificates.

8ection 2.02. Place, Mauner and Source of Payment of Certificates. The principal of and interest on
mwmmmmummmummmmdﬂmuqmsm

mmmummmmmmmmmmtwﬁwmwuﬁmnm
innotnBusineuDay,thenmtheBuﬁanaynertmmedhlgmcmiﬁmtaPaymentDate}bycheck
mwmﬂﬁwmmwmmmmmmnmhwﬁmedmmemw
Regizmmhmm&byﬂwmntthedmofbuﬁnmmthanemrdmte, and at the address
wmmammﬂmwmwmhm,ma.mmmMncmmh

" registered (i) requests, prior to the relevant Record Date, the Trustee to make payment on such Certificate

in a manner other than as set farth above, and the Trustee agrees to make such peyment in the manner
mmmmmmmmfwmmmattmmmhmm
ﬁmmmmmmmmtmmcuﬁmmmdmﬁmmmm
requeut.Ammhmmt“mﬁmebpﬂdwmmuﬂdedfwmnmmbembhmmapemn
muhmwmwuamemmmmmmmmmmmhm
WmM{w&mmmmﬁmW}ﬂt&MdWmﬁe
SMWMMMMWM.NMMMBMWMM
ummmmmﬁﬁmﬂdmswnmdmmmmunuo}dmprtmtothe
smmmmm.mmmmmmmwmmwmm
payable only out of the Pledged Revenues,

Section 2.08. Execution of Certificates. All Certificates issued hereunder shall be executed by the
manual signature of an authorized officer of the Trustee.

Section 2.04. Registration, Exchange and Transfer of Certificates: Certificate Register. The Trustee
mmmmwmmnmwmmmwmmmmnrmmmﬁmm

and transfer of Certificates of like series in the manner provided therein and herein so long as any of such
Certificates ghall remain Qutstanding. No tranafer of Certificates shall be valid unless made by the
Wmmwmmmmaﬂmqmmmwwmmmamm.
upnnsumndwof:mhﬂaﬁﬂmtummmhdbyamﬂymtedmmofmﬁﬂhfmmd




soon 393t 78

i

iy

l

b
N
E

]

]

f -0

LS 19 -
- - LR | . . -k
LI R = N Loy AmT .
oL Sl - = e T ota - . -
—_ . " o LR P - .
— s - . I . -
ftm ™ T . Y ] : i -
e m = - > - m . . . H
] 1. _:. -

- =

-
-

B - . . oAt e
- - - _ " e - Vo - -
- - s - ezt = - - .
L R el e A LT *
e T P C¥ e s e = L.
.-
- T
~

-
a
..-I.-
-
-+

- ) ,_
.- - " . -
=r EE—— Y A
-y --_d'_‘."l. ™
-

w
-
. G T el a1 - - .
I T i L R i - -
- - - - '-.\. :_ I - -
- o
- —

RS
- . \
- L] -
_'\.—_\__ ""I_' i - 3 L™
AR
-

with guaranty of signature satisfactory to the Trustee. Upon such transfer, a new fully registered
Certificate or Certificates of like series of the same maturity, in authorized denominations, and bearing
the same rate of interest shall be issued to the transferee. The Trustee shall exchange, register or transfer
mmuuﬁbemhmgeiregishmdnrhmsfmﬂﬂarﬁﬁmte&mhmhpwﬁdﬂmdmdermh
reasonable regulations as it may prescribe. At the option of the Holder, Certificates may be exchanged for
other Certificates ofﬁkaaeﬂesofmathﬂrauthari:eddenomimﬁonofaﬁkewtepﬁnﬁpal amount
and maturity, umm@dmwmmmmmdﬂmmhofﬁmmw.mﬂ
wmmmmfmmmmmmﬂmmm&mm&ﬁiﬁmm
which the mmmmmhmtiﬂﬁwme.mmmmummfnr |
the purpose of registering, emhanghlgandtrﬂnafeningthe&rtiﬁcatﬁ.Thebmkskeptpmmtmthis

Section are herein referred to as the Certificate Register.

Regiﬂmﬂmmdmﬁmofreﬂmaﬁond%ﬁﬁmtﬂmthwedmdertﬁasecﬁmam shall be
made without charge to the Holder of any Certificate; provided, that the Holder, as a condition precedent
mmmurmmm.mmwmummﬂmmmmwmmmm

TMTrusmthremﬁred(a]whauemmafﬂmyCeﬂmmsduﬁngapeﬁodbe@mMgm
theﬂﬁeenthdaynextprmdh:gmdateufnelectionofCeﬂiﬂmtestoberedeemedmdendingatthe
close of business on the day on which the applicable notice of redemption is mailed, or (b) to transfer any
Certificates which have been selected or called for redemption in whole or part.

Aucmiﬂmtmiuuedhe:chnngefmcmiﬁmtesahaﬂbadatedmmedawofmﬁﬂmﬁmmd
execution thereof,

Section 2.05. Mutilated, Destroved, Lost or Siolen Certificates. Upon receipt by the Trustee of
MdmmﬁMWWitMmmm&gMﬁMMMmmﬂm&mlmMmlm
undofhldemnityaatisfactorytoit,the'l‘nmteeuhnllaxecuteandde]iveranewcertiﬁcateuftlmm
leﬂeaandsumemntuﬁtyandoﬂiketennrinexchangeandinsubstitutinnfur,anduponmrrandernnd
caneel]atiunof,thamutilatedCerﬁﬁmte,mmﬁeuofmdinmbsﬁtuﬁonfurtheCertiﬁmteandemoyed,
lost or stolen.

Any Holder requesting a new Certificate executed and delivered under the provisions of thia Section,

. shall pay the expenses, including counsel fees connected with such transfer, which may be incurred by the

trustee in connection therewith. In case any such mutilated, destroyed,lostnrstolenCerﬁi?mtehau
become or is about to become due and payable, the Trustee, in its discretion may, instead of issuing & new
Certificate, make the payment thereof when such payment is due.

AnyCertiﬂcateissuedundartheprovisinnsofthisﬂecﬁnnﬂ.ﬂﬁinﬁeuofunycmiﬁmteaﬂe_gedto
be mutilated, destroyed, lost or stolen, shall constitute an original additional direct and pmpornn:n.ate
interest,whetharnrnotthe(‘:ertiﬁmteunaﬂegedtobemutﬂated,destrayed,losturstulenbeatwume

enforceable by anyone, and shall have equally and proportionately entitled to the benefits of this Indenture
with the Certificate being replaced.

Section 2.08. Description and Terms of Certificates.

(a) TheCeﬂiﬂMahaﬂbenumberedupmdcmmecuﬁvehr&omIandshallbehauedinﬁ,um
denomhmtiomorinl;egralmultipleathareuf.AﬂCertiﬁcateashaﬂbeari:merestntthemtesunetfurth
below until payment of the principal amount or redemption price thereof shall have been made or provided
for at or prior to maturity. Interest (calculated on the basis of a 30-day month and a 360-day year) is
payablenntheCertiﬂcauﬂoneachDistrihuﬂnnDateﬁ‘omJanuaryl, 1902, unless such Certificate is
datedauoanistributinnDate,inwhichmeitshaﬂbearinterest&ommidﬂistn’buﬁonmm,l:u'unlesﬂ,

10
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as shown by the records of the Trustee, interest on the Certificates shall be in default, in which event such
Certificate shall bear interest from the date on which interest was last paid on such Certificates. The
Certificates shall bear interest and mature each year as follows:

Year Principal Amount Interest Rate
(October 1)

1098 60,000 5.50
1994 85,000 8.00
1005 70,000 6.20
1086 75,000 8.40
1997 85,000 6.60
1098 80,000 8.80
1009 85,000 7.00
2000 105,000 7.10
2001 110,000 7.15
2002 120,000 1720
2008 180,000 7.25

$1,405,000 7.55% Term Certificates Due October 1, 2011

(b) Anything in this Indenture to the contrary notwithstanding, the Certificates, as hereinabove

described, shall b secured solely by the Pledged Revenues.
Redemption Provisions.

1 amounts and in the years shown below:

Mandatory Redemption. The Term Certificates shall be subject to Mandatory Redemption and
- Payment on October 1, 2004, and on each October 1 thereafter until and including October 1, 2011, in the

Year Principal Amount
2004 140,000
20008 150,000
2008 180,000
2007 176,000
2008 185,000
2000 200,000
2010 215,000

$270,000 aggregate principal amount of the Term Certificates is acheduled to be paid at the final stated
maturity on October 1, 2011, of the Term Certificates. Each Certificate to be redeemed under this
provision shall be redeemed at and for a redemption price, with respect to each such Certificate (or a
portion of the principal thereof) to be redeemed, equal to the principal amount thereof to be redeemed
plus accrued interest thereon to the date fixed for redemption. The Certificates (or a portion of the
principal thereof) to be redeemed shall be selected by a lot by the Trustee. The Trustee will take such
actions as are necessary under the provisions hereof to redeem the principal amount of the Certificates

required to be redeemed on each such October 1.

11
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Extraordinary Redemption. The Certificates are subject to redemption by CCD at the price of par
plus accrued interest to the redemption date as set forth below:

(1) All of the Certificates are subject to redemption in whole, but not in part, at any time if the

BuﬂdmghdmmgedmdmwedmmemntmatmeBuﬂdmgmmtbe?mnmhﬂﬂymwﬁdﬁtmn
one hundred twenty (120) days to substantially its condition immediately prior to such event.

(2) All of the Certificates are subject to redemption in whole, but not in part, at any time if title
tonrth&tempornryuuofthe&ﬂdhgnrnnypaﬂthmfah&ﬂhet&kenunderthemmeofth?wer
of eminent domain to the extent that the Building cannot be reasonably restored to & condition of

operating efficiency.

(3) In the event that Jeff State elects to exercise its option to purchase CCD’s interest in the
Imnhgremmtmhthemtnﬂmm&uﬁmﬂmﬁmthmmtbeenm@dmdt:he Permxtam_:t
obtained by September 80, 1992, the Lessee shall tender the Purchase Option Price proﬂded for therein
beginning on October 1, 1992, and on any monthly Rental Payment Date thereafier, m which event the
Certificates will be nuhienttoextmﬂrdharyredampﬁnnuawhnlenrhpartunnucl}date.(andlfmpart.
thuuetobersdeemedtobeaelectedbytheTnmteebylot],atthefollowingredamptinnprmes[erpreﬂsed

as a percentage of par):
If the Date Fixed for Redemption Is Redemption Price

On or after October 1, 1992 and
on or before September 1, 2002 102%
On or after October 1, 2002 100%

proﬁdeihnwmr,tlmtﬂmchmdimredempﬁonheﬁectedduemthefaﬂ?retoexecutea
Construction Contract or obtain the Permits, thena]lmunieuintheﬁmdsheldunderthfslndentmeshaﬂ
be used by the trustee to effect such redemption. CCD shall have no obligation or liability to provide any
such funds to effect an extraordinary redemption.

Opticnal Redemption

MCeﬂiﬂcatesmsutﬁectMOpﬁonﬂRedempthnhwhnhmmpartatwﬁmapegnnmg
January 1, 2002 and on any monthly Rental Payment Date thereaﬁeratthefnﬂowing_redemphnn prices
fexpressed as a percentage of the principal amount of each Certificate (or portion thereof) to be
redeemed], plus accrued interest to the date fixed for redemption:

REDEMPTION PRICE:
On or after January 1, 2002
and on or before Decamber 1, 2002 103%
On or after January 1, 2008
and on or before December 1, 2003 102%
On or after January 1, 2004
and on or before December 1, 2004 101%
On or after January 1, 20056 100%

12
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If loss than all of the Certificates of a maturity are to be redeemed, the seloction of such
Certiﬂmwuuhnnbebyhtmhwmmmﬂdnhﬁmuded@udbymm.ha
Tnmtaashaﬂgiwtheholdmdthnwﬂﬁmtumﬂeutmm(Sﬁ)mrmmthanforty-ﬁve('lﬁ]dﬂ&'l
written prior notice of any redemption hereunder.

Section 2.07. Execution and Delivery of the Certificates. Upon the exscution and delivery of this
Indenture and the Lease Agreement, and upon the execution and delivery of a Closing Statement, as
mmmmﬂmamwmmmwmwﬁmmwmszmd
9.08 hereof, and shall deliver them to the purchaser thereof, but only upon receipt by the Trustee of the
proceeds of the Certificates as shown on the Closing Statement.

Bection 2.08. Settlement and Application of the Proceeds of the Certificates, There shall be
delivered to the Trustee at the time the Certificates are executed and delivered a Closing Statement

mmwmmmmamm(ammﬁmwammdm
Ceﬂﬁmtmhdudhrgmmdhtuuhﬂmy;&)themmﬁdmedmdmpﬂaﬁzﬂhtmhﬁw.
mmmmmwhmmmrmmcﬁmmmwmm
deposited in the Building Construction Fund and (d) the amount to be deposited into the Debt Bervice
mermmmmsmmmnhempambymmmmmﬁmmm
mtuhamtﬁmmmmediapodﬁmofmuﬂumhedbythemmthm
Section 2.08.

The Trustee shall open a Settlement Account and deposit therein the proceeds of the sale of the
Certificates. From the Settlement Account, the Trustee shall make the deposits and pay or reserve the
amounta set forth in accordance with the Closing Statement and the Investment instructions.

Anymmzhthhmmwthemnmmmmﬂn;ﬂmmwﬁngmwdmd
mpﬂaﬂzedetheCaﬂﬂmtuwhhhmdepoﬁudmmmmhmdeehddbyﬂm

Trustee solely for the payment of interest on the Certificates.

Section 2.09. Temporary Certificates. Pending the preparation of definitive Certificates, the
Trustee may execute, authenticate and deliver temporary Certificates which are printed, lithographed, type
wﬂttmmimemphedwothuﬁnmodmeihmmthmh&ddmha@mhﬂmﬁaﬂyaf&uﬁnm
of the definitive Certificates in lieu of which they are issued, but numbered from T-1 upwards, and with
mhmapproprhummﬁmomiﬁomsubﬂihlﬁmmdothuwhﬁmumeommnumﬁng
mmmmummwmmmamwmnmm
Certificates are issued, the Trustee will cause definitive Certificates to be prepared without unreasonable
Mw.mmwdwmmmwmmummmm
definitive Certificates upon surrender of ithe temporary Certificates at the principal office of the Trustee,
without charge to the Holder, Upmmndﬂfmmmeﬂnﬁmofwmwmmwmmm
the Trustee shall execute, authenticate and deliver in exchange therefore a like principal amount of
definitive Certificates of authorized denominations. Until so exchanged, temporary Certificates shall in all
respects be entitled to the security and benefits of this Indenture.

18
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ARTICLE I
FUNDS AND ACCOUNTS

Bmﬂmﬂ.ﬁh&mmmmhhmbymmdnumﬁmdmwnm'm
Gertiﬁmtemmd",refemdtohueinuﬂ:eﬁemteFund,whichshanbeheldmn-uathythaMee
tmtilappliednshereinaﬂerproﬂded.ﬁspravidedinﬂecﬂnn2.ﬂﬁhereoﬂtheTnmteeshaﬂdepoﬁtinthﬂ
Certificate Fund from the proceeds of the Certificates the amount, if any, shown in the Closing Statement
delivered pursuant to that Section, which represents capitalized and accrued interest on the Certificates.
TheTrusteaahaIla]aodepoaitmtheCertifmtehmdaﬂRentalPaymentsmad&bythaCitypumuanttn
theLemAgreemmhaﬂnmmwreqdredmbedepodtedtherdnpmumtmmeleaWAgmemenhaﬂ
amounts required to be depoaited therein pursuant to Section 7.13 hereof and any monies received by the
Trusteeﬁ'omthenﬂlenrleasingoftheBuildingtonpersunutherthanJeﬂ'Stntea&erforecluaurenr
m;xmﬁmoftheBuﬂdinghytheMzmpummntmmetemuufthelaauAgreemenL

TheTrustaenhaﬂmakathafuﬂnwingwithdmwalsﬁ'omtheCertiﬂmteFlmd:

(a) On or before April 1, 1092 and on or before each April 1 and October 1 thereafter for so long
manycerﬂﬂmtunmﬂnnuumndmghemmder,mmmtmm&emwmkeaﬂpayment of principal
and interest becoming due on the Certificates on such Distribution Date;

(b) On or before any date on which any Certificates are subject to redemption, an amount
sufficient to pay the redemption price of such Certificates on the redemption date.

Section 3.01B. mm_t_.%eﬁusteeslmﬂeﬂahﬂahmdmﬂntﬁnmlongumyoﬂhe
Certificates are outstanding a separate account within the Certificate Fund to be known as the "Interest
Account.” Monies on deposit in the Interest Account shall be applied by the Trustee to pay interest on the
Certificates as it becomes due.

Section 8.01C. Principal Account. The Trustee shall establish and maintain so long as any of the
%rtﬁmm“eomm&gnmmemmtﬁmhmaCaMeMdehmumww
Amomt.'Mouieunndepoﬁth:thePﬁncipalAmmltnhaﬂbeappﬁedbytheTrunteetopayprimipalnn
the Certificates as it becomes due.

hﬂeuufmaﬁngﬂmﬁmhﬁﬁe&rﬁﬁmte%dummpomﬁreﬁeﬂiﬁmmmmemﬂ
mmwmmemfuhﬂemwmpmﬁdeimeﬁuﬂeewmeﬁeﬁmhﬁsm&mﬁm

maturing on the succeeding Distribution Date, purchased by Jeff State for such purpose.

Section 3.01D. Capitalized Ipterest Account. There is hereby created a separate subaccount
within the Certificate Fund designated the "Capitalized Interest Account”. There shall be deposited into
t.haCapitaﬁzedthMthmedateddeﬂverydmeCeniﬁMMMumtofmemds
from the sale of the Certificates designated by CCD in its request and authorization to the Trustee. The
fundaaudepoaitadintotheﬂapitaﬁzedlntareatmuntahanbeuamfenadintutheCertiﬂcatelﬁmdtu
the extent that such funds remain in the Capitalized Interest Account on each April 1 and October 1 to
satisfy the interest requirements as specified in Section 3.01A hereof. Funds so transferred from the
Capita!izedlnterestﬁmmttothelntemtmmtoftheCertiﬁcateFundahallmetoabatethe
monthly rental payment requirement of Jeff State pursuant to the Lease Agreement.

ma.oz.mmm&mwmusheﬂﬁmmcmmmu
separate account designated "CCD Redemption Account”, referred to herein as the Redemption Account.
MuniestobeuuedfurredempﬁonofthaCertiﬂmtesshaﬂbetransferredbytheTrusteeﬁ'omthe
Certificate Fund and deposited in the Redemption Account. Said monies shall be set aside in the
RedempﬁonAmuntnulelyfnrthepurpmenfredeemhmgtheCertiﬁmtesinndmmoftheirmatuﬁtynnd
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Mbenppﬂodmthewmmofprhdpdofmdhmmmﬂmcwﬂmmmmdmwﬂhthe
provisions of this Indenture.

ma.m.mgmgmnmmmhmmmw
wredmpﬁmﬁwﬁﬂmmmmmwmemmtwbemedfurnnhw(aJtutha

Wﬂmumwmmmyommm,mﬁmmmmmm
(exclusive of acerued interest, but inclusive of brokerage fees and charges) shall not exceed the redemption
price on the next ensuing redemption date for such Certificates.

If Jeff State notifies the Trustee that it wishes to arrange for purchases of Certificates, the
Tm:heshaﬂmplywhhhﬂ&ma’lmmgement&woﬁdequmfnmmmefonmgpmﬁﬁm

Sectlon 8.04A. Bullding Copstruction Fund.

(ﬂ%ﬂahhmm;mﬂmwmmmmmmm&wm
mmmtmmﬁdmmmmmtmwmmﬂdhgcmmhnhmdbyn&mﬁmwdm
Authorized Officer of CCD directing its credit to the Building Construction Fund.

(b) Ummqﬁdﬁmhnfmmﬁmcmmmm&mmwmﬁhdﬁththa
m,wwmmwmdmﬁmmwrammmmmmwm
whhhmhdhhmmmhwhmdqmiﬂmnhdhbmmthfmthewnfpayingthem
wwﬁwhmmmmmgmmwm'.mmmm
mkwuachallypeﬁmaiwmhmwrhhmppﬁumeqﬁpmemmﬂydeﬁwmd.wedw
fabricated, in, about or for the construction or reconstruction of such Building, the Trustee, out of the
mmnﬁm,hmewwunFmdMwam&mmmﬂmdmeBuﬂdmm
makemhdiubwmmuumbamﬁﬂedbycﬂnumquﬁedmmwwmuwﬁhmm

meBuﬂmmmaﬂngmmhﬁsmmmmhmeTnmmmmmmmmm

certification of CCD and shall not be required to verify or take any other or further action respecting the
application of such disbursement. ¢
3
v
hlthhsectinnmeulyproﬂddmd,ﬁrthar,mmmtuhnﬂhawﬂhdmwnwpaidmﬂoftheﬂtﬂldingga

(&) No amount shall be withdrawn from or paid out of the Building Construction Fund except as

Construction Contract and proof of the obtaining of the Permits it :
Fund are hereby pledged, pending their application to other purposes or dis or tranafer to other
Funds or Accounts as herein above in this Section provided, to secure the payment of the principal or
redampﬁnnprboofmdhtuwﬁmtheCeﬁiﬁmuﬁuuedhre@eﬁofmepartkMth.

Section 8.04-B. Debt Service Reserve Fund.

mmmmmmmmmumammmmmm
“Debt Service Reserve Fund®. On the date of the execution and delivery hereof, an initial depoeit from
funda of Jeff State shall be made to the Debt Service Reserve Fund pursuant to Section 2.08 hereof to
mmmmmtmdwmmwequmsm,m.mmmmmmmmm
be available to be transferred to the Interest Account, the Principal Account or the Redemption Account
as follows:

4

mmmnmwmwmnmmmmmmﬂmwwmmm
mmmumummmwmmmmmmﬁfﬂeﬁsmmmn'm
amount on deposit in the Certificate Fund is inadequate to make the payments required to be made on
such Distribution Date from the Interest Account, Principal or the Redemption Account or to pay any
mmmthmmmmmpmmm&anmm.mmmwde
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such notice by telephone, telegraph or facsimile transmission or other comparable means;

ﬁDhthawantthntmnniumdepmiththehtmmunhPﬁmidemtnrthe
RedemptionAmmmtmmDistﬂbuﬁmDatashaﬂmtbesuﬂidenttumakethammantnftheprhﬂpd
and interest to be due on the Certificates from each such account as of such Distribution Date, the Trustee
shall trensfer from the Debt Service Reserve Fund to the Interest Account, the Principal Account or the
Redemption.ﬁmount,uﬂmmmbe,theamnuntrequﬁ-edeakemchpaymentanntheCeHiﬁmtea
from such account;

(i) the Trustee shall give notice by telegraph, telephone, facsimile transmission or other
mmparablemnuproperbmﬁrmedhwriﬁnmtoJeﬁﬂtate,CCDandeachGertiﬂmteHulderofnny
such withdrawal and transfer from the Debt Service Reserve Fund

(h)InthemntaﬂoutstandingCertiﬁmteamtoberedeemedinwholeorpaiduponmtuﬁty,
allmonieuondewsitinthaDetherviceReserveFundnhaﬂbetramferredtotheRedemptimAmount,
mthePﬂncipalAmmtandIntereatAmountnndmditeﬂugaimttheammmtoftheprh:cipalund
interest payment required to be made by Jeff State and CCD for such purpose.

Section 3.05. Rebate Fund. The Trustee shall establish a Rebate Fund which shall include a Rebate
Principal Account and Rebate Interest Account. Jeff State shall cause to be made the calculation(s)
requiredbythelnvestme:ﬂlnstructionsandshallcmuetheTrusteetnmakedepoaitsnnddisbursementa
from the Accounta of the Rebate Fund in accordance with the Investment Instructions. The Trustee shall
mmmammmmummmmmmmnmﬁmmmmtmmmmm
investments immediately upon receipt thereof in the Rebate Interest Account. Sections 3.05, 3.08 and
3.07 hereof may be superseded or amended by new Investment Instructions if accompanied by an opinion
ofnnﬁonaﬂyreeognizedhandmumelnddremdtntheﬁusteetotheeffect that the use of said new
Investment Instructions will not cause the interest on the Certificates to become subject to Federal income
taxation.

4
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Section 8.08. Rebate Deposits. Jeff State shall annually cause to be made the computation of the
BehahDemﬁtdemﬁhedhaﬁmHofﬁehvutmmtImtmﬂhanndepndtwmeRehadepﬂ
mAmomthrequhadmaresdtofmhmmeﬁon,theTmstee,withhﬁﬁeen(lﬁ)daynoftheendufthe
— Certificate Year, as defined in the Investment Instructions, shall transfer the amount of the Rebate
gDepositfmmtheCertiﬁmteFuniIt’awithdrawalfromtheRebatePrimipalAmountinpemﬁttedaan
< result of such computation, the Trustee shall transfer the amount of such permitted withdrawal to the
Certificate Fund. Records of the determinations required by this Section and the Investment Instructions
uhaﬂberetainedbytheTrusteeuntﬂsix(ﬁ)yearsaftertheCertiﬂcatesarenulongerOutstanding.

WS.G?MM@NMWMM(&MMMM&HdﬂMﬁ&h
Ceﬁiﬂmter,udaﬁnedhtheInvestmentInstrmﬁmmﬂwithinthjrty(ﬂﬂ)dayaaﬁerthe end of
theﬁﬁhmrnﬂtmmedmgmﬂebatemahmmenhhﬂ'stateahaﬂmmthemtopajrtuthe
United States no less than ninety percent (90%) of the amount required to be on deposit in the Rebate
Principal Account as of such date and one hundred percent (100%) of the amount on deposit in the Rebate
Interut.ﬁmuuntuofmchpaymentdate.ﬂnthterthanthirtytﬁﬂ)daysaﬂertheﬁnulretirementufthe
Certificates, the Trustee shall pay to the United States one hundred percent (100%) of the balance
remaining in the Rebate Principal Account and the Rebate Interest Account. Each peyment required to
be paid to the United States pursuant to this Section shall be filed with the Internal Revenue Service
Center, Philadelphia, Pennsylvania 18255 or such other address as may be appropriate or necessary at the
timeanymhpaymanthdue.Emhpaymentahaﬂbemmmniedbyaatatementsummarizingthe
determination of the amount to be paid to the United States.

Section 8.08 Discontinuance of Funds or Accounts; Redemption of Certificates, In the event that

16



Jeff State exercises its option under the Lease Agreement to purchase the Building and in connectlon
mmﬁhmmmmnﬁdmtmthﬂmmmmmmmmmdhmm
in Funds established hereunder (except the Rebate Fund or any account established thereunder) to
redmmdwmomwwﬂﬂmtﬂ,midmmuhmm&mdamhm&nmdmdma
monies therein applied toward such redemption or payment.

Mms.wmmmmmmmmeﬁsmmm.um
mmb,nupﬁmthﬂmdmhdmwmmmmmmhmm.
nhowingntlmtthahnhnehmhnmhmmtmdFmduoﬂheﬁrstduyaﬁhemthedepoaita
w&dmmmmmm)mdthedhhmeuu&ommhMthdmmme
balance in each such account and Fund on the last day of the report period.

Section 8.10 Egrnings on Funds, The investment earnings, exclusive of accrued interest paid as
nmdmpmmdmmmnmmmmmmmmam
Fund shall from time to time, but not less than semi-annually and immediately prior to a Distribution Date,
to the extent the amounts contained in such Funds and accounts shall be at or above the requirements

et traunfarofinvastmenteaminpmnnyofthehmdnuutfarthhﬂaction3.10.urthetrmsferofsurplun

8-? money as provided in this Section 3.11 shall serve as a credit to Jeff State of the amount due as Rental
Pmnmmmmmmmmmmemtﬁmmumdemmmm

%' ofmdwenﬂmﬂm.mdhterutmthe&ﬂiﬁmte&hnymnﬂummaiﬁngmdemﬁthm%d&

—~ mmwmm&mmwmmmmmwtmmmmmm

8 . be distributed to Jeff State.

o)

-

=

mmmwmmm,muhmdmmmemwmmm

Assignment shall not be recorded until such conditions are met.

17
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ARTICLE IV

SECURITY FOR DEPOSITS; INVESTMENT OF FUNDS

Section 4.01. Monies are Trust Funds; Deposits and Security Therefor. Al monies received by the
Trustee under this Indenture for deposit in any Fund established hereunder (except the Rebate Fund)

shall at all times be trust funds held for the benefit and security of the Registered Holders of the
Wmmm@mmmmhmmmmmmmmtﬂmmmmmm
or deposited as provided in Section 4.02. All monies subject to the lien of this Indenture (whether under

this Section 4.01 or under Section 4.02) shall, to the extent not insured, be fully secured as to principal |
by Government Obligations. If at any time the Trustee is unwilling to accept such monies or unable to
aeeurethemupravldedabam.theTrusteemﬂydepositmhmnnie:withmotherdepoaiturywhichiﬂ
authorized to receive them and the deposits of which arve insured by the Federal Deposit Insurance
CmpwaﬁmAﬂdepoﬂumanyothwdepoaimryhmesﬂofthenmmtmedhyhﬂmm{whether
under this Section or Section 4.02 as aforesaid( shall be fully secured, as to principal, immediately upon
the payment by the Trustee to such depository, by Government Obligations, ghall be deposited with a
Federal Reserve Bank, with the trust department of the Trustee as authorized by law with respect to trust
ﬁmdamtheﬁtate,nrwithabanknrtrustmmpanyhavhgammbinednetmpitalandsmplua of not less
than $265,000,000. -

Sﬂﬁm4.w.mﬂmgm.mmmmeEheldmm
&MnmmmmﬁmmFdeMMmtSwuﬁMMﬂhmﬁmﬁththe
Investment Instructions. All investments made pursuant to this Section 4.02 shall mature or be subject
toredempﬁnnbytheholderwithinﬁm(E)yemoftheirdateufacquiaitinnatnotlmthanth&pﬁmﬂpal
amount thereof or the amortized cost of acquisition, whichever is lower, and all deposits in time accounts
dmﬂbanubjecttun&thdrawajwithautpenaltynnthterthanthedatewhent.heamnuntawillfureseeahle
be needed for purposes of this Indenture. The interest and income received upon such investments and
any interest paid by the Trustee or any other depository of any Fund established hereunder, and any profit
(net of losses) resulting from the sale of securities, shall be added or charged to the Certificate Fund
established hersunder not less than semi-annually.

Section 4.08. Valyation of Fundgs. InmmpuﬁngtheasuetaofanyFundnrmunt,innatmentamd
accrued interest thereon shall be deemed a part thereof, subject to Section 4.02 hereof. Such investments
shall be valued at their amortized cost, emeptfannitedﬂtateaTrmuryﬂbugationﬂ-BtateandLocal
Government Series, which shall be valued at their principal amount. ™

18



=h '
- - -
s

pos S 93ruce IRD

P
a .'i.l..?:-«: .
L. I‘i‘ )

- e
g
2
el =

- 7T -
- - a

- - - LT, -- _
o .

L e, - :
- =y - " e C
- e = :

. -
f s T _m. a
L - by P
r#--"r.;r"'rh." '.:. - m.
g -
H R e eP .

a
s Al it Nl d
1..
oY1
=y
-."..‘-.."r - F_H*‘h.
oty Lo DA

IR
-
= L, ]
e,
i
L
B - Lreoo . . LN
... -'.-: ) -'_. - - | .' ]
¥ . . H A "'.._-" - .
. a™ Iy
. . S . vk
r F - oA
P IR CRRE T |, .y -
L ) 'i": = 3 - a. = = T’
& . = o _l-. - . .. _ Y
- . [ T . L] = . -
% - T v =T - .
# . r P g - ! '..T"" :-‘ ... . -- e
= y _I - q‘l -r -
2, - .t ) = = % il Tl I _.-h"
. s . - - ..-‘5 '\:..
] ' -, s §
P I R A R ¢ ¥,
v - e Ll e )
= - 1
.I - - - y -
L
»

A e
A 1 1 '
] " !
r ". L] " bl
' r L] ; '1':|- 1IL ; B .h. .-
R T ' ' Vi LI
.‘-H‘q' : ! I ;. ity *:'.'
T (Y y Ay T, L
T~ I PR b s '{ AU ¥ o
.:l"‘ 1:'._'." : . . * ] . | v ;! - I.-' LY .r:,' T T -.. :-': T .
L) U - 3E A - N T I ¢ S
R 4 A ¢ ylg e - ' 3 N f
O] S T et ¢ P SR L
e 'y " - r ' - . I .," ' E 2 B - " : - 4
.-::wf e A, . !'- . ’ " fl v o ,",":'1}}1:!}” . I - ':"'r'.f"
[ oA '_,“ '.."_ I :. "__ !'h N ' :g‘-i L, j' . "W r-“";’_:l "gt ' ' . ' ¥ ;"I'
u.!' o !" - . s [ Lo N "." i o '!-_1 Yy % i' P * - it +
SRR T A SR 17 ) TR PN
oM o SRR T AN SR 0 T - R heL )y 2 R 7o
R 1 Ma !' . AT AR S ITh 2 LR S ETREY:
ol ﬂ'*; . 1 . I TR ‘?}T A *._," - t.' };\i -1;:"1]_ ,I.‘i . ' ';?-"‘{; r
EEEN o+ SR TR TV NP AR ™ 4 1 . '-ﬂ."'.ﬂr - R
'oa r A Fr. L] ” :'|.- l I- ‘Hﬂ.l 'l # I. 'r ': ‘ .i. : N - I g ;-' 511? —I. a -hLLI ":.r'
s - ‘: ‘f.l_ ' E ol n .Ir : ‘.' '.I . . e '_.:i' -.'.l- = : ! T P -L.-l'.}; Lj,l o 1“%' Tl
Tt :q :“I e rll". !-r e k ”! "". :'l':I' 1 I‘{ .“ s AT ﬂ ‘: Frypom f I' 3
R A - N N U I "Tf--"). IR Sy
. : . " LR -] ¥ B ILI g . Llr!l" o
.- ot ‘ ' ]:. . - oo é" e ‘-;'jt'f ‘. '-'I:f"l '
v 4 =t . , - . -
51 S s 2 DRI é"“* b gRA _ r! 2
o . Lo L T T . I
.ﬁ...n_n_ . [ __|..,.,_J._...h.|,.._ P——— _..—I—|--l. - .I_I._i‘ri % 1:1-.-“.&'“ e a’ ..

ARTICLE V

REDEMPTION OF CERTIFICATED

mu.ol.mmmwmmmmumm
wmdmpﬂmmmmmmmmmmmmm,umwmpﬂmmm
mhnoththumhed,mduponmmhtmmdmdiﬁumumbemmedhthapuﬁcum
Certificates. Whenever Certificates to be redeemed are required to be selected by lot, the Trustee shall
beaﬁhoﬁzedmdrawbylﬁthembuaufmecmtﬁmmmberedmedhmmnﬂdmed
mbhwmmmmmmmmmmﬁmwwnﬁp
call. In the case of a Certiflcate of a denomination greater than $5,000, the Trustee shall treat each such
Ceﬂiﬂmhurepmﬂnzmmhmmbuufmmte%iﬁmﬂmhoﬂhedmmh&ﬁmoﬂﬁ,m.u
unwwmmmmmmdmmww,m.mmmon
porﬁmdﬂwprhdpdammafnnhcerﬁﬁmmmmshﬂmuumdwhbedeﬁvm
mmam&mcm;mmemmmﬂwmmnﬂmddmmnﬁma
mumdbymeﬂddu.hwwhdmlmgManhﬁtydﬂemdmhmmn
nmuequaltomdhuchmgafmthemredemdpordmufthepdndpnlofthemﬁﬂmam
surrendered. Such exchange shall be without charge to the Holder.

Section 5.02. Notice of Redemption. When Certificates are to be redeemed pursuant to the
de%hdm,thmm”nm&mmmmhmﬂdhmw
Holders of Certificates not less than thirty (30) nor more than forty-five (45) days prior to the date fixed
for redemption, Such notice shall specify the maturities and, if less than all then Outstanding Certificates
mmmmmwmw,ﬂmm.uwmdwmmwnmmm
Mﬂmmmmm{wrﬁmpﬁmmatmmhmmemmﬂadfwrﬁmpﬁmﬁﬂ
hdeWWﬂmmwwmm&mmNﬂmmwnfﬁm
of the Paying Agent (if any) mentioned in the Certificate called for redemption, and that from and after
mhm,hummmMmmm;wmm.meHddmdmCuﬂﬁmteﬂ
mmmﬁmmmmanﬁmmmmummmmm@

'bareduemedmduﬂﬁghumdﬁnhﬂiﬂuofsaidﬂoldmahaﬂmntWemdmmmmmrurmh
_redemption, without the requirement of written notice.

The Notice to Registered Holders of Certificates shall be deposited by the Trustee in the United
States mail with first class postage prepaid and addressed to the Registered Holders of Certificates called
for redemption at their addresses appearing upon the Certificate Register. The notices required to be
MWtthmﬂmMﬂatethﬂnumpmmﬁmhmdeuhMmmmdthe
numbers listed in such noties or stated on the Certificates.

If at the time of mailing of notice of any redemption by reason of purchase by Jefl State of the
Building pursuant to the Lease Agreement and Jeff State shall not have deposited with the Trusteé monies
sufficient to redeem all the Certificates called for redemption, such notice shall state that it is conditional,
mbjacttothedopodtofﬁmduwhhtheTmstumthtathantheredmpﬁmdﬂe.mdnu:hnntiueshall
be of no effect unless such monies are so deposited.

mu.oa.wgmmwmmmmmm
Mmmmmmmmﬂwmwmmammmmm
incidental to the redemption and to pay the principal, premium, if any, and all interest accrued and to
accrue to the date fixed for redemption, shall be set aside and held in separate trust hereunder by the
WWWIMMWHMWMMEMWMMMWM
written waivers of notice having been filed with the Trustee prior to the date set for redemption, the
Certiﬂcamwmﬂedfwrodmpﬁmmaﬂbmedmmd]mbhmmeredemwmdaumddpnud
and interest on such Certificates shall cease to acerue from the redemption date whether or not the
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to the date of redemption, shall be paid by the Trustee or the Paying

Certificates shall be presented for payment. The principal amount of
Certificate called for redemption, upon presentation and
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ARTICLE VI

DEFAULTS UNDER THE LEASE

Section 8.01. Legal Proceedings by Trustee. Upon the happening and during the continuance of
any event of default by Jeff State (an "Event of Default”) under the Lease Agreement, an Event of Default

memmmmm.mmmmﬂmmmmmmﬂmw,m
upunwrittanroquutoftheﬂoldaﬂnfnthmttwmty-ﬁvepumt@ﬁ%)hwagnuprh:dpalnmunt
of the Certificates Quistanding, and upon receipt of indemnity and advice of Counsel to its satisfaction,
Mmmdhwﬁeﬂmdmfmhﬁghﬂmdtherighﬁofmeﬂddmdmwﬁﬁmmmme
laws of the State or under this Indenture by the exercise of any proper legal or equitable right or remedy
under the Lease Agreement, or otherwise, as the Trustee being advised by Counsel shafl deem most
effectual to protect and enforce stch righta.

Wﬂnﬂtmgmmmaﬁtyoﬂhefwemmthemu{mﬂmmofmm
as long as such Event of Default is continuing, the Trustee may, at its option, exercise any one or more
of the following remedies: (a) bywrlttennotimtoJﬂ'Btatedechreduemmmmteqmltoaﬂnmmmta
then due under the Lease Agreement and all remaining Rental Payments due during the fiscal year during
which the default occurred, whereupon the same shall become immediately due and payable; (b) by written
notice to Jeff State request Jeff State to promptly give possession of the Building to the Trustee in the
manner set forth in the Lease Agreement; (c) lease the Building or sublease it for the account of Jeff
State, holdhngeﬂ‘BtntaHnﬂefurnﬂRentﬂPmmtamdothermmentudmtuﬂmeﬁ'ecﬁvednunf
such leasing or subleasing and for the difference between the rental payments and other amounts paid by
theleuwemmﬂmWhmﬂﬂemwmﬂmmdthamﬂmﬂebyhﬁﬂmmm
fiscal period during which the Event of Default occurred; (d) exercise any other right, remedy or privilege
whichmaybeapplkmbletoRtmderappﬁmblehmoftheﬁtatadmmmmherappﬁmbhhw
mwmummmmwmmmmdmemmtmmmw

for the breach of the Lease Agreement or to rescind the Lease as to the Building.

Section 6.02. Discoptinuance of Proceedings by Trustee.

mmmwmwmemmmmﬂmmammmmm
shall have been discontinued ar abandoned for any reason, or shall have been determined adversely to the
MthmhmmJaﬂ'ﬂmmmem:ndthaHoMm'Mbemmedwme&fmer
positions and rights hereunder and under the Laase Agreement, and all righta, remedies and powers of
the Trustee shall continue as through no such proceedings had been taken.

Section 6.08. Holders May Direct Proceedings. The Holders of a majority in aggregate principal
amount of the Certificates Quistanding with respect to which an Event of Default under the Lease

Agreement has occurred shall have the right, by an instrument in writing executed and delivered to the
Trustee, after furnishing indemnity satisfactory to the Trustee, to direct the method and place of
mdﬂhgmmmmmmumwmmmmwmmmm
direction shall not be contrary to law or the provisions of this Indenture and that the Trustee shall have
theﬁghtmdmﬁnemfoﬂwmnwhdimﬁmwhkhhtheoﬁnimdmemmmwusﬂy
FejuMMthGﬁghuhumdaafmeHuMmoftheﬂmwwﬂummnhdirmﬁmmof
any other series of Certificates.

soot 39 3rice 987

Section 6.04. Limitations on Actions by Holders. No Holder of any of the Certificates shall have
any right to institute any suit, action or proceeding in equity or at law for the enforcement of this
Indenture or for execution of any trust hereunder, or for any other remedy hereunder, unless such Holder
pedmmbnhﬁhvegivmhﬁeﬁuﬁe&wﬁtﬂnnoﬂmofmﬂvmtdmmmdamm
Agreement, and unless the Holders of not less than fifty percent (50%) of the Certificates Qutstanding,
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of the series with respect to which such Holder shall have given such notice, shall have made written
requeattotheTruﬁtee,aftertheﬁghtmexercinemchpowmurﬂghuofncﬁunshaﬂhmemed,md
shall have afforded the Trustee a reasonable opportunity either to proceed to exercise the powers granted
in the Indenture or to inatitute such action, suit or proceeding in ita or their names, and unless also there
shall have been offered to the Trustee security and indemnity satisfactory to it against the costs, expenses
and]iahﬂiﬂeatnbeincmredthereinnrthereby,andtheTrusteealmllhnverefuaednrneglectedtommply
with such request within a reasonable time; and such notification, request and offer of indemnity are
herebydedaredineveryamhmae,nttheopﬁmoftheTnmtee.tobemnditionsprecedenttothe
e:acutionuf‘thepoweumdtrushofthialndentmmdwnnyacﬁnnnrmmofacﬁonfurthe
enforcement of this Indenture or for any other remedy hereunder, it being understood and intended that
nuunenrmnreHoldmofanyGertiﬁmte&shnﬂhmeanyrightinmmannerwhatewrbyhisnrtheir
action to affect, disturb or prejudice the security of this Indenture, or to enforce any right hereunder,
except in the manner herein provided, and that all at law or in equity shall be instituted and
maintained in the manner herein provided and for the ratable benefit (subject to all of the terms,
conditions and provisions of this Indenture) of all Holders of such Quistanding Certificates.

Section 6.05. CCD Not Liable for Debt Service on Certificates or Payment of the Principal of the
Certificates. Anytﬂngmnhhedherehtuthemnuarynmﬁmmdhlg,CGJhumnbﬂgﬁmwﬁahﬂity
hereunder for the payment of the principal of, premium, if any, or interest on the Certificates, and the
Registered Holders shall look only to the Pledged Revenues for payment of the same.

Section 6.06. Remedies Not Exclusive; Delays Not to Impair Rights, No remedy herein conferred
hhtendedtobee:clusiveofanyotherremedyurremediea,andenchremedyiahaadditiontoeveryuther

wmedygivenhmmmdernrnnwmherea&ereﬁsﬁngathwnrheqﬂtyurbyntamte. No delay or
omission in respect of exercising any right nrpuwermnﬂnguponanyEventofDefnultundertheLease
ahallimpairsuchrlghturpowertnbeawni?erofsmhdefault,nndmryremedygivmbythiaArtideVI
may be exercised from time to time and as often as may be deemed expedient.

Section 6.07. Trustes May Enforce Rights Without Possession of Certificates. All righta under this
Indenture, the Lease Agreement, and the Certificates may be enforced by the Trustee without the

poasasslnnofm(}ertiﬁcnteurtheproductiunthereofatthetrinlnrotherproceedingsre]ativetheretn,

: mdunypromedingsinstihﬁedbytha'h'usteenhnllhehroughtinitsnumefnrtheratablabeneﬂt of the

Registered Holders of the Certificates.

Section 6.08. Trustee and Holders Entitled to All Remedies; It is the purpose of this Articie to
provide such remedies {o the Trustee and the Holders as may be provided by law; but ehould any remedy
hereingrantedbeheldmﬂawful,meTrusteeandﬂleHoldersnhaﬂ,neveﬂhelesa,bemﬁﬂedtQMw

other remedy provided herein.
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ARTICLE VII

CONCERNING THE TRUSTEE

Section 7.01. Agceptance of Trust. The Trustee accepts and agrees to execute the trust hereby
created, but only upon the additional terms set forth in this Article VII, to all of which the parties hereto
and the Holders of Certificates agree. The Trustee shall perform only such duties as are specifically set
forth in this Indenture and no implied covenants or obligationa shall be read into this Indenture against
the Trustee.

Section 7.02. Certain Rights of Trustee. The Trustee may execute any of the trusts or powersa
mwdhmhyandpﬂfmmmamquredbyihbywthm@ugmuwempbyeu,mﬂbemﬁﬂed
to advice of Counsel concerning the duties hereunder and shall not be answerable for the default or
misconduct of any such Counsel, agent or employee selected by it with reasonable care.

mmmmﬂmumpmﬁdmoﬁhhmdmhmwhhhmhemﬁgumuuthmﬂsum
withunyomwpmﬁdmhueoﬂmdmnnhmﬂmﬁmmdehgaodfaﬂhmmmdmgupmme
Holders.

Section 7.08. Compensation for Services: Indemnification. The Trustee ehall be paid a fee upon the
muﬁmnnddeﬁvewomeMMmdmmuﬂfeewhﬂaMmmutemmﬂmfmnn

services to be rendered by it hereunder, except for services performed in connection with the occurrence
of an Event of Default. The Trustee shall be reimbursed from time to time for all of its reasonable
mehﬂmmwmmmmmmmmmmmwt
and those of its attorneys, agents and employees incurred in and about the administration and execution
ﬂmammmmmﬁmwmmw.mmmmmm
for all advances made by the Trustee in accordance with any of the provisions of this Indenture.

Bection 7.04. Certain Exculpatory Provisions. The Trustee shall be under no duty or obligation
to:

{ﬂmm&Jmmwmmmmmmmmmmorworm

mﬂmm&pﬁtmummmdmtmﬁmmhonhfwmaﬂmaﬂhe
securities in which said monies are invested and the collection of interést thereon;

(b) Take any action in respect of any Event of Default under the Lease Agreement (other than
a default by Jeff State in the payment of Rental Payments under the Lease Agreement, in which event
the Trustee shall take such action as may be recommended by Counsel to the Trustee) or otherwise, or
toward the execution or enforcement of any of the trusts hereby created, or institute, appear in or defend
msdtmﬁhmmmdhghmmﬁmtherewﬁhuﬂmmquutadhwﬁhghdombyﬂoﬁmof
ulmﬂﬁﬁypumt(%%)hwwwhuﬂplmtdthec«&ﬁmtummmﬁngmdmﬂm
mmmmmwmummuitwmmﬁmmmmmmqmmmm

(c) Effect or renew any policy of insurance if Jeff Btate fails to effect or renew such insurance in
accordance with the terma of the Lease Agreement.

Section 7.05 Notice of Default: Right to Investigate. The Trustee shall not be required to take
notice or be deemed to have knowledge of any Event of Default of Jeff State under the Lease Agreement

(other than a default by Jeff State in the payments of Rental Payments under the Lease Agreement, in
which event the Trustee shall be deemed to have knowledge thereof) unless and until specifically notified
inwﬁhgdsmhdefaultbyﬂ@,wbyﬁeﬂoﬁmnfﬂhﬂﬂﬁypermt(ﬁﬂi}il:twteprhnipal
amount of the Certificates then Outstanding affected by such default, as provided in Section 6.04.
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Section 7.08. Liability of Trystee. The liability of the Trustee for actions taken or omitted to be
taken hereunder shall be limited to its gross negligence or willful misconduct. The Trustee shall be
protected and shall incur no liability in relying, ncﬁngurproceeding,urinnotrulying,notnctingufyot
proceeding in good faith, upon any application, resolution, notice, order, telegram, request, requisition,
consent, waiver, certificate, statement, affidavit, report, opinion, voucher, bond or other paper or document
which it shall believe to be genuine and to have been passed, signed or presented by the proper board or
p&rson,urtnlmvebeenpreparedmdmnﬁshedpmumtmnnyoftheprmiﬁmofthishdentm?,gd
the Trustee shall be under no duty to make any investigation or inquiry as to any statements or opmions
contained or matters referred to in any such instrument, but may accept and rely upon the same as

 conclusive evidence of the truth and accuracy of such statements and opinions.

As a condition to the taking, suffering or omission of any action hereunder, the Trustee may
consult with Counsel and the opinion of such Counsel shall be full and complete authorization and
protectionhuespectofmyaetiontaken,omittedursufferedhythe'l‘nmteehermmder'mgoodfaithnnd
in accordance herewith.

mmmmmmdmmwwmmmaﬂumgdmmm@g
Certificate unless and until such Certificate is submitted to the Trustee for inspection if required and his
title thereto satisfactorily established if disputed.

Section 7.07. Trustee Mav Deal In Certificates and Engage in Other Transactjons. The Trustee,
its directors, officers, employees or agents, may in good faith buy, neﬂ,omhnldmddeﬂmanyqua
Certificates and may join in any action which any Holder may be entitled to take with like eft‘ectnalfﬂt.le
Trustee were not a party to this Indenture. The Trustee, either as principal or agent, may also engage in
or be interested in other financial or other transactions with Jeff State or CCD and may act as depository,
trustee or agent for any committee or body of Registered Holders.

Smﬁm?.ﬂﬁ.WTheTmﬁeawmﬁgnmdbeMmgedofmm@ermdﬂby
e:eeuthugnnimtrumentinwriﬁngmigningmchtnuts,npecifyingthedatewhenmchremgmti?nsha]l
take effect, mdfﬂingthemmewﬁhGCDnntMthmﬁxty(ﬁﬂ}dnyabefmethadateapeciﬁedmmch
instrument when such resignation shall take effect; provided, however, that any such resignation shall not
tale effect until a succeasor trustee has accepted its appointment as such pursuant to the provisions of

. this Indenture.

Bection'?.ﬂg.MTheTruawemyMMWEdatmﬁmebymmstmmthwﬁmmpd
with the Trustee, appointing a successor trustee, executed (i) by or on behalf of the Holders of a majority
in aggregate principal amount of the Certificates Outstanding, or (ii) by CCD {(provided no Event of Default
exista under the Lease Agreement and the Holders of the Certificates have been notified prior to such
removal).

Section 7.10. Vacancy in Office; Appointment of Successor. If the Trustee shall be dissolved, or if
its property or affairs shall be taken under the control of any state or federal court or administrative body,

& vacancy shall forthwith and ipso facto exist in the office of Trustee, and a successor may be appointed
by CCD by an instrument in writing executed by an Authorized Officer of CCD; provided, however, that
during the continuance of an Event of Default under the Lease Agreement the right to appoint such a
successor may not be exercised by CCD but instead may only be exercised by the Holders of a majority
inmregatepﬁndpalammmtoftheCertiﬂcateaOutatandingbynnmstrumentinwﬁﬂngezemtedbymd
on behalf of such Holders,

Until a successor trustee shall be appointed by the Holders during the mntmuameo!‘?nEvent
of Default under the Lease Agreement as herein authorized, CCD, by an instrument in writing, shall

24
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appoint a trustee to fill such vacancy. Any new trustee so appointed by CCD shall immediately and without
further fact be superseded by a trustee appointed by the Holders in the manner above provided.

Any successor trustee appointed pursuant to this Article VII shall be an incorporated bank or trust
company in good standing, organized or authorized to transact business under the laws of the United
States or of any state, be authorized under such laws to exercise corporate trust powers and be subject
to supervision or examination by a federal or state authority having a reported capital and surplus of not
less than $25,000,000.

Section 7.11. Acceptance of Trust by Successor Trustee. Any successor trustee appointed
hereunder shall execute, acknowledge and deliver to CCD and Jeff State an instrument accepting such

appointment, and thereupon, without any further act, deed or conveyance shall become fully vested with
all the estates, property, rights, powers, trusts, duties and obligations of ita predecessor in the trust with
like effect as if originally named Trustee herein. Upon request of such successor trustee, the predecessor
Trustee shall execute and deliver an instrument transferring to such successor trustee all the estate,
property, rights, powers and trusts hereunder of the predecessor Trustee, and the predecessor Trustee
shall pay over to the successor trustee all monies at the time held by it hereunder.

Section 7.12. Successor Corporation as Trustee, Any corporation into which any Trustee hereunder
may be merged or with which it may be consolidated, or any corporation resulting from any merger or
consolidation to which any Trustee hereunder shall be a party, shall be the Trustee under this Indenture
without the execution or filing of any paper or any further act on the part of the parties hereto, anything

herein to the contrary notwithstanding.

Section 7.13. Insurance Proceeds. All amounts payable pursuant to the insurance policies
maintained with respect to the Building by Jeff State or the Construction Contractor pursuant to the
Lease Agreement or Construction Contract shall be disposed of in accordance with the provisions of the
Lease Agreement and shall be deposited in the Redemption Account if such amounts are not to be used
to pay Costs of Construction or the Costs any repairs to the Building, to be used for the redemption of
Ceriificates in accordance with the provisions of the Indenture.
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ARTICLE VIII

EVIDENCE OF HOLDERS' ACTION
AND OWNERSHIP OF CERTIFICATES

Section 8.01. Evidence on Which Trustee Mav Act, Any request, direction, consent or other
hﬂrumanthwrﬁingr&quirednrpermittedbythishldentmtobeﬁgnedurmtedbyﬁuldmmay
Mhmmﬂr&mﬂhmﬂmmuofﬂmﬂﬂmmdmmmedmmw&bymh
Hnldauinpersonnrbyunagentnppointedinwﬁting.Thefmtanddateofthee:acu}ionofanysuuh_
imrtrumantundoftheommhipufﬂmtiﬁmtesshnﬂbesuﬁiﬂentfwmpwnfthuhdanmﬂd
lhallbemnclu:iveeﬂdemhfamroftheTrusteewithregﬂrdtoanyacﬂmtakequndermhmmunent,
ifthefactanddnteofthaemxﬂonbyanyHulder,pemnnragmtofwsuchmtnnnentispruvenby
thecertiﬂcatenfanyoﬁc&rinmjurisdicﬁonwho,bythe!awatlwreof,haspower'tutake
acknowledgements within such jurisdiction to the effect that the Holder, peraon or agent signing such
instrument acknowledged before him the executed thereof.

ThemmMpofCati&nxesahaﬂbeprmbyﬂwCeﬂiﬁmieReﬁsterkedeerMH.

MB.MMMNMmMth:MVMMMW&uMW
memmmwwhmmwﬁeinmmmmmmmmwmmr
evidence of the matters herein stated which it may deem sufficient. Anyrequeat,ooment,_merofnutice
or vote of the Holder of any Certificate shall bind every future Holder of the same Certificate in respect
of anything done or suffered by the Trustee in pursuance thereof.
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ARTICLE IX

AMENDMENTS AND MODIFICATIONS

Section 9.01. Amendments Without Holders' Congent. In addition to Supplemental Indentures
Mnuthmizedbythhlndmhne.ﬁeﬁuﬂmmdﬂﬁﬂw.&mtﬁmh%&mdﬂmtﬁm.

mdnul:;jectwJeEBute’ldeCﬂJ’lmmtmdnpprmdmtaintonﬂupplmnmllnde(anar
mp@mmmmmmmemdmmdmtmmmmmmHgﬁyﬂﬁmﬂde&u
wamiﬂonmmhhdmhmwhmswplmmmumwhkhwbedefwﬁwwhnmdmm
manmmmwhmbmmmmwmmm
provisions in regard to matters or questions arising under the Indenture which shall not be inconsistent
wﬁhmeproﬂmamewmdwﬁchmmmmlyeﬂeﬂmmmﬁmeHoMmof
the Certificate; or (b) to grant to and confer upon Holders, or the Trustee, for the benefit of Holders, any
additional rights, remedies, powers, authority or security that may be lawfully granted to or conferred upon
Holders or the Trustee,

ma.m.mmmmgmmmmmahﬁsmmmnf
all of the Holders of all of the Certificaies Outstanding of the series affected by such modification or

amendment, no modification or amendment to this Indenture or a Supplemental Indenture shall be made
which would: (a) alter the amount or payment date of any payment on the Certificates or the redemption
provisions thereof, (b) modify the terms or payment or the right to enforce payment of the Certificates
or (c) udmﬂmwmﬂnpdmthgﬁuﬂusﬂfﬁhhﬂawhﬂﬂsﬁwﬁmﬁﬂﬂ.ﬂoﬁﬁmﬂmoﬂhe
Mmmgmmmmdmww&hdommmmﬁgmmm
shall not be deemad to constitute a modification of terms of payment.

Eﬂdedhthefqungﬁmﬂaﬁmoﬁhhﬂmﬁmﬂ.&,tﬁslnﬂmhmmﬂmyﬂuppmm
hdmtmmbamodiﬂeduammdedﬁomthmhthnemdﬂmtﬁmwimmewﬁtwnmmtofJeﬂ‘
State, CCD and the Holders of not less than a majority in principal amount of Certificates Outstanding

-m,fmmmmmmmmmcmmmmdm&mmmm

which will be affected.

Modifications and amendments made under this section 9.02 shall be made by a Supplemental

. Indenture which shall be executed by the Trustee upon receipt of evidence satisfactory to the Trustee of

the consent thereof of Jeff State, CCD and the Holders of the requisite principal amount of Certificates
mwmmmm,m&msmmmmmmmmﬁmmm’n
umrlghﬁduﬁumlmmmﬁﬁumdutﬁnhdmtmﬁaﬁuﬂe&m,htﬂﬂnﬂb&ubﬁptedm
unterintouuchBupplmmtﬂlndmﬁm.ltshaﬂnotbenmryfwthemmtofJeﬁ'Sm,GCDur

maHddeumapprwethepardmﬂmfnmdwpropmdBupplmmmmmmmtha
substance thereof, ,

Section 8.03. Trustee Authorized to Join in Amendments and Supplements; Reliance on Counsel.
The Trustee is authorized to join with CCD in the execution and delivery of any Supplemental Indenture
mmndmﬂpmﬁmdwmmmmmdhmdmmnhwmmdhymopﬁmuf
Counse), that such Supplemental Indenture or amendment is so permitted and that all things necessary
to make it a valid and binding agreement have been done.




BOOK SQBHGE gg?

ARTICLE X

MISCELILANEOUS

Section 10.01. Parties Interested. Nothing contained in this Indenture, express or implied, is
intended or ehall be construed to confer upon or give to any person, firm or corporation, other than the
parties hereto, Jeff State and the Holders of the Certificates, any right, remedy or claim under or by
reason of this Indenture or any covenant, condition or stipulation hereof; and the covenants, stipulations
and agreements in this Indenture contained are and shall be for the sole and exclusive benefit of the
parties hereto, their successors and assigns, the City and the Holders of Certificates,

Section 10.02. Unclaimed Monies. In the event that within three (3) years after the maturity or
redemption date of any Certificate, or interest claim appurtenant thereto, any amount deposited or left
with the Trustee with respect to such Certificate, or interest claim shall not have been claimed by the
Holder thereof entitled thereto, the Trustee shall, upon demand, pay over to Jeff State the amount not
so claimed: and the Trustee shall thereupon be refieved from all responsibility from such amount te the
Registered Holders of such Certificate, or interest claim, and in the event of such payment to Jeff State,
the Registered Holder of any such Certificate, or interest claim shall have recourse only to Jeff State for
an amount equivalent to the amount paid over to Jeff State with respect to such Certificate or interest
claim, without interest. |

Section 10.08. Sucgessors and Assigns. All the covenants, promises and agreements in this
Indenture contained by or on behalf of the Trustee and CCD shall bind and inure to the benefit of their
respective successors and assigns, whether or not so expressed.

Section 10.04. Effect of Invalid Provision. If any one or more of the provisions of this Indenture
or of the Certificates shall, for any reason, be held te be illegal or invalid, such illegality or invalidity shall
not affect any other provisions of this Indenture or of the Certificates, but this Indenture and the
Certificates shall be construed and enforced as if such illegal or invalid provisions had not been contained
therein.

Section 10.05. Notices. Any notice to, or other instrument to be filed with, or demand nupon () the
Trustee may be served, presented or made at the principal corporate trust office of the Trustee at 420
20th Street North, 7th Floor, Birmingham, Alabama 35202, Attention: Corporate Trust Department, or
such other address as shall then serve as its principal corporate trust office, (if) CCD may be served,
presented or made at P.0O. Box 10367, Birmingham, Alabama 35202, or such other address as may be
specified in writing by CCD and (ii) Jeff State may be served, presented or made at 2601 Carson Road,
Birmingham, Alabama 85215 or such other address as may be specified in writing by the parties.

Section 10.08. Descriptive Headings. The descriptive headings of the Articles and Sections of this
Indenture are inserted for convenience of reference only and shall not control or affect the meaning or
construction of any of the provisions hereof.

Section 10.07. Separate Counterparts. This Indenture may be executed in any number of
counterparts, each of which when so executed and delivered shall be an original, but such counterparts
shall together constitute but one and the same instrument.

Section 10.08. Governing Law. This Indenture and the Certificates shall be governed by the laws
of the State of Alabama.

28
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all as of the day and year first above written.
=outh \riuedt Bank .-Dﬂllhqr:m
TRUSTEE Nclional ciation

ATTEST:

/TT (2

(S8EAL)

ACKNOWLEDGED:

JEFFERSON STATE COMMUNITY COLLEGE

sk 39 3rce 993
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STATE OF ALABAMA Yo .y

COUNTY OF Y& frersw

On this the 'LJ"'L day of j“"’*'*"‘}/ , 1982 before me, the undersigned Notary
Public, personally acknowledged Hifiself to be the \ige Oresident”  Trust Officer of
SouthTrust Bank of Alabama, National Association, & national banking association, and that{he as such
ufﬁaer,beingauthoﬁzedtndom,e:emtedtheforegohmlndenturefurthewrmthereinmtainedby |
signing the name of said Bank, by ffself as said VICE PRESIDENT = CUKPUKAIE i8udi

Lﬂ\da:f of

IN WITNESS WHEREOF, I hereunto set my hand and official seal this

IEL'@; . , 1992,

(SEAL)

On this the , before me, mwﬂﬂ%%jéff&“

personally who acknowledged hi to be the Eﬂlﬂ ofGapany G.\'kf: >
that he as such ,beingauthm'izedtudnm,e:acutedthefuregoinglnﬁnhj;e e purposes
therein contained by signing the name of said Corporation, by himself as said /7€) :

WWNESSWHEREDF,Ihermtumtmyhmdmdnﬁiciﬂlsealthis‘LﬁLdﬂyof

&gﬁg;— , 1982,
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EXHIBIT A
Certificate No. _
CERTIFICATE OF PARTICIPATION
Evidencing a Proportionate Interest of the Registered Owner
Hereof in Rental Payments to be Made Pursuant to a Lease
Agreement between Community College Development, Inc. and
Jefferson State Community College
PRINCIPAL AMOUNT INTEREST RATE MATURITY DATE CUSIP
REGISTERED OWNER:

THIS IS TO CERTIFY THAT the above-referenced registered owner of this Certificate of
Participation (the *Certificate”) is the owner of a propartionate interest in the right to receive those certain
payments (the "Rental Payments”) to be made by Jefferson State Community College ("JSCC") pursuant
to that certain Lease Agreement dated as of January 1, 1992 (the "Lease Agreesment”) by and between
Community College Development, Inc. ("CCD") and JSCC. All rights of CCD in and to the Lease
Agreement, mmmmtmmmmmmmpmummmmmmt&
$2,500,000 have been assigned to SouthTrust Bank of Alabama, National Association, Birmingham,
Alabama (the "Trustee”) pursuant to that certain Trust Indenture (the "Indenture’) dated as of January
1, 1802, between the Trustee and CCD. Payments of principal of and interest on the Certificates are to
be distributed to the registered owner hereof by the Trustee pursuant to the Indenture.

mwmdmmhmﬁuﬁmmmemmﬁbuﬁom
on each April 1 and October 1 (the “Distribution Dates”), commencing April 1, 1992 until the Final
Distribution Date of this Certificate. The total amount of Distributions to be made with respect to this
Certificate shall be equal to the Principal Amount of this Certificate plus interest on such Principal Amount
at a rate equal to the Interest Rate set forth above, Distributions are payable by check or draft sent by
U.S. mail, first class postage prepaid, or by such other method, acceptable to the Trustee, requested by,
nndnttheriskandexpmuof,theregisteredmer,tolhereghtereduwnerhereofmthemm‘buﬁm
Dates at the address on file with the Trustee; provided, that if any Distribution Date shall not be a
Bminmnay{usmhtmildeﬁnedinthelndmtm],thenthel}istrﬂmtionnhaﬂbemdemthenm
mndhgﬂunhmﬂmmdmﬁdedﬁﬂhmﬁﬂthammmtdmeﬁnﬂmﬁmmﬂbem
onhupmpmnhﬂonmdmﬂuufthhﬂarﬁﬁmuntmeprhdpﬂmmmmtnm&m
Trustaehﬂbmmghmﬂnbammnttheprhﬁpdwrpmawmmo{mymm,

This Certificate has been executed and delivered by the Trusiee pursuant to the terms of the
Indenture. Copiuofthehdmtmuuemﬁleﬂthapﬁndpdwrpomumm&themh
Birmingham,ﬁlabamu,mdruferemeiahuebymndatothelndtmandanynndallmndments
mﬂemfmndmipﬁmofthaphdgumdmmuumwthe&m‘mmm,mm
manner ofmfmmtofmhpledmtheﬁghuwithmpmtmeretomdthuothartmmd
conditions upon which the Certificates are delivered thereunder.
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To the extent and in the manner permitted by the terms of the Indenture, the provisions of the
Indenture may be amended by the parties thereto, but no such amendment which would adversely affect
the registered owners of the Certificates shall become effective as to such registered owners until approved
by a majority in aggregate dollar amount of such registered owners and JSCC; provided that no such
amendment shall (1) extend the final Distribution Date of any of the Certificates, or reduce the amount
of Distributions, or extend the time of payment thereof, without the consent of the registered owner
hereof, or (2) reduce the percentage of registered owners of Certificates whose consent is required for the
execution of any amendment or modification of the Indenture.

This Certificate is tranaferable by the registered owner hereof, in person, or by his attorney duly
authorized in writing, at the prineipal corporate trust office of the Trustee, but only in the manner, subject

to the limitations and upon payment of the charges provided in the Indenture and this Certificate. Upon
such transfer a new fully registered Certificate or Certificates, of the same finat Distribution Date and

authorized denomination or denominations will be izsued to the transferee in exchange therefor.

The Trustee may treat the registered owner hereof as the absolute owner hereof for all purposes,
and the Trustee shall not be affected by any notice to the contrary.

ThnGertiﬁmteummbjecttoextmordimryredemPﬁnninwholenrhpartntmyﬁmabegitming
Jnnuary1,IBEEnndunanymnnthlyRentalPaymentDatethereaﬂerinthemntthm:JSOCelectsto
exerciaeitaoptiontopurchmeundertheLeueAgreement.inwhicheventtheCertiﬁmteawﬂlbesuhject
toredem;:tionaaawholenrinpartunmhdate(andifinpart,thnaatuberedeemedtubeuelectedby
the Trustee by lot), at the following redemption prices [expressed as a percentage of the principal amount
of each Certificate (or portion thereof) to be redeemed], plus accrued interest to the date fixed for

redemption:

If the Date Fixed for Redemption Is Redemption Price
On or after October 1, 1892 and
on or hefore September 1, 2002 | 102%
On or after October 1, 2002 100%

TheCertiﬁmteumsubjecttOOptinmlRedempﬁoninwhuleurinpartatnnytimebegimﬂng

. January 1, 2002 and on any monthly Rental Payment Date thereafter at the following redemption prices

fexpressed as a percentage of the principal amount of each Certificate {or portion thereof) to be
redeemed], plus accrued interest to the date fixed for redemption:

On or after January 1, 2002
and on or before December 1, 2002 109%

On or after January 1, 2008
and on or before December 1, 2003 102%

On or after January 1, 2004
and on or before December 1, 2004 101%

On or after January 1, 2006 100%
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ThonﬁﬂathmtﬂMtMredempﬁmhwhdemthnepﬁnrmMMDisbihuﬁmDm
&ommmudepodudhtheCﬂtiﬁmmed&ommenlewluﬁngofmeBuﬂdhgbythaTmnm
t-oaPamnothﬂthmtheCityuponmaTnM'sIMMmmmuﬁmoftheBuﬂdingfonowing
an event of default under the Lease Agreement.

MCMHﬂmMmmHmmmmredempﬁnnhwholunmm&mmeds of
wmmnhwhym“&mmw&mndemﬁonamdsﬁmmhm&
Building which, together with other monies, if any, payable by JSCC under the Lease Agreement are
depoaitedinthaﬂedpﬁon.hmmt,atnredempﬂonprineequaltothe principal amount thereof plus
interest accrued to the date fixed for redemption.

innaﬂedfnrredemptiunandpaymenthdulyprovidedtherefur.uspeciﬂed'mthelndenture.wﬁlrther
paymentnhanmmmuahmonfmmandmmedateﬁmdfurredempﬁnn

mcuﬁﬁmumdmmmmmmdedhmmmmnmmpmmupmbymcc
mderthaqumdenjaythuhmeﬁuofthemmiuhemmm&mdmmuﬁmhﬁahedmtm
thelndantm(exceptthaRabﬂaFund}.aﬂﬁfwhkhmmhjectwtheproﬁMdtheIndanm
permiﬁhgtheappﬁmﬂmthmoffwurmmepmmdmﬂmtemmdmdiﬂmm forth in the
Indenture. The obligation of JSCC to pay Rental Payments is terminable to the sole option of JSCC and
does not constitute a debt of the City within the mmhgofanymmﬁtuﬁnnﬂnrstatutorylimitaﬁon,in
not a liability of or a lien or charge upon funds, other than certain funds established under the Indenture,
urpmpertyoftheCityotherthmtheBuﬂding{usunhtermiadeﬁnedinthelndentm).beyondnny
ﬁacalperiodfurwhichtheCityhubudgetedandupproprhtedmoniuthheRentMPaymenu.

TbeTnmteahmmnbﬁgnﬁonmﬁnbﬂitywmangmmdmeﬂofthecuﬁﬂmmmrthe
 — mtﬁmmmmmmmmwmmmm the Trustee’s

uulanb]ignﬂomudthrupecttumhpaymentmtondmhﬁster.ntthedirecﬁonafm.mdfnrthe
g bmeﬁtufmure@smdmmﬂmewmmemﬁmdsmdmumhﬁnhedmme
) Indenture.
a
8 mmmoF.mmmmmmeMMWMdndw
oD autharized officer of the Trustee, all as of _ .
=
o SOUTHTRUST BANK OF ALABAMA

NATIONAL ASSOCIATION
Authorized Officer
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FOR VALUE RECEIVED, the undersigned do{es) hereby sell,
assign, and transfer unto (Name),

_ (Employer Identification Number of Social Security Number), the
within-mentioned registered Certificate and hereby irrevocably constitute(s) and appoint(s)

, attorney, to transfer the same on the Certificate Register of the Trustee
with full power of substitution in the premises.

Date:

Note: The aignaﬁre(s} on this
Assignment must correspond with
the name{(s) as written on the
face of the within registered
Certificate in every particular
witheut alteration or
enlargement or any change
whatsoever.

Signature Guaranteed:

BOOK 393?1& 998
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EXHIBIT "B"

Lot 1 of Shelby_ne#elnpment Park, recorded in Map Book 16, Page 21,
in the Probate Office of Shelby County, Alabama.

Situated in Shelby County, Alabama.

. Deed Tax $

. Mg TaY e $
. Recording Fee ...._.-T,%
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