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INTERIM FINANCING AND LEASE AGREEMENT among THE
MEDICAL CLINIC BOARD OF THE CITY OF ALABASTER, a public
corporation and 1nstrumentality under the laws of Alabama
(herein called "the Board"), ALABASTER DENTAL ASSOCIATES, a
general partnership under the laws of the State of Alabama.
(herein called "the Partnership"), and THE FIRST NATIONAL
BANK OF BIRMINGHAM, a national banking associlation under the
laws of the United States, having its principal place of
business in the City of Birmingham, Alabama (herein called

[
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The Board has heretofore adopted a resolution (1)
authorizing the financing of a medical clinic or clinical
facilities in the City of Alabaster and the lease of said
facilities by the Board to Drs. Allan Koplan, Theodore P. |
Beck, Newton Burton and Douglas M. Allan, and (11) authoriz-
ing the acquisition of real property specifically described
in Exhibit A attached hereto and made a part hereof (herein
called the "Facility Site") which is located in the City of
Alabaster, the construction thereon of said medical clinic
facility (herein called the "Facllity") and the installation
therein of certain i1tems of machinery and equipment (herein
called the "Equipment") all for use and occupancy by and
lease to Drs. Allan Koplan, Theodore P. Beck, Newton Burton
and Douglas M. Allan through the Partnership.

The Partnershlp, on 1ts part, has requested that
the Board so acquire the Fa0111ty Site,  -acquire and construct
the Facility thereon, and acquire and install therein the
Equipment, and the Board is willing to agree so to do,
provided that 1t can arrange the financing of the cost
thereof 1n a manner satisfactory to 1t. The Board has
indicated its willingnessto issue long-term revenue bonds
(herein called "the Long~Texrm Bonds") for the purpose of
providing moneys for payment of such cost, but has been
advised that i1t may require an extended periocd of time for
the consummation of such financing under favorable terms.
The Partnership has requested that the Board promptly com~
mence the acquisition of the Facility Site, the construction
of the Facility and the acgquisition and installation of the.
EQuipment (the Facility Site, the Faclility and the Equipment
being herein together called the "Clinical Facilities"). It
will therefore be necessary for the Board to issue a short-
term bond for the purpose of temporarily financing the cost

- of such acguisition, construction and installation at a rate

per annum which 1s 67% of the Prime Rate as recalculated for
each three-month period with interest only payable each
quarter durlng the first twelve-month period and principal
and interest payable monthly durlng an additional two-vear
period. -

To provide such temporary financing, the Board
proposes to borrow the sum of $660,000 and to issue, in
evlidence of such borrowing, S660,000 principal amount of
its First Mortgage Medical Facility Revenue Bond (herein
called "the Temporary Bond"), to be dated as of May 1, 1980,
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to kear interest at a rate rer annum which i1s 67% of the
Prime Rate as recalculated for each three-month reriod, with
interest only pavable each cguarter during the first twelve-
month pericd, and principal and interest pavable monthly
during an additional two-year period. The Temporary Bond

snall mature on April 1, 1983 with the Boaxd having the

privilege of prepaying all or any part thereof at any time,
without any prlior notice or any pcnalty or premium, provided
that nrior to or simulatneously with each such prepaynent,
the Board pays the interest accrued cn such Temporary Bond
or portion thereof so prepaid. The Temporary Bond snhall be
issued pursuant to the resoluticn adopted By the Bocaxd of
Directors of the Board at tne meeting at wnich the execution
and delivery of this Agreement by the Board was authorized.
The Temporary Bond shall be payable soclely out of the revenues

derived bv the Board from the 1e251na or sale of the Project

and shall be secured by a First Mortgage Incenture (he?eln
called ‘"the Mortgage") from the Board to the Bank, coverlng
the Medical Fac1l1tles and the Board's interest in this
Agreenent -

| The Bank has .indicated its willingness to lend the
saild sum of $660 000 to the Board and to accept the Temporary
Bond in evidence of such borrowing, provided that the Partner-
ship will agree to purchase the Clinical Facilities ifrcm the
Board, on the terms and conditions hereinafter set out, if

Jthe Temporary Bond has not been refunded by the lssuance oOf

;thhe Lu“gwrern Bond on or before the maturity of the Temporary
—1 Bond. The Partnership, recognizing
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€0 (a) that the Board will not have revenues
) available for payment of the Temporary Bonc

other than those derivaed from the leasing or

P sale of the Clinical Facilaities,
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(b) that, without the agreement of the
Partnership to such an -arrangement and 1ts
execution hereof, the Board would not be wllling
to agree to-acqulre the Facility Site, to acqguire
and COHStTLC+ the Facility thereon, and to .
acquire and install the Eguipment thereln, nor
would the Bank be willing to lend to the Board
the moneys needed to pay the cost thereof, and

.

"

(c) that the acguisition of the ?acility
ite, the acquisition and construction of the
acility thereon, and the acguisition and in-
tallation of the Equipment therein, and the
subseguent lease Lhereof to the Partnership,
will be of substantial benefit to the Partner-
ship and will further the purposes for which 1t
was organlzed, '
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has entered into this Agreement with the Boaxd and the Bank
(1) to induce .the Board to agree to acgulre the Facility
Site, to acguire and construct the Faclllty thereon, and to
acguire and ccnstruct tne 1?‘ac::).f'_.:‘..’rt.}g' thereon, and to acqgulre
and install the Ecguipment therein, and toc 1ssue the Temporary
Bond, (ii) to induce the Bank to agree to purchase the
Temporarv Bond, and (1iil) to evidence 1ts agreement so to
lease or purchase the Medical Facilities from the Board

under the terms and conditiongs hereinafter set out.
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NOW, THARM?OH,, in consideration of the reswpecti
agreaments on the part OJ the Board, the Partnership and t
Bank harein conitalned, tha2 Beoard, the Partnership. aﬂd tnhe
Bank do hereby agree.'as follows:

i

.
h

|

1. Issuance and Salﬂ or Temolrarw Bond.

Section
S b

AchlblLLOn; Conscruction and Installaticn of Medical c3;1¢¢-
ties. As promptly as practicable following fhie exoculion
and dmllvery hereof, the Board (&) will 1ssue and sell to
the Bank the mﬂmﬁora?y Bond at and for a purcnase price
equal to $660,000, and (b) out of the DLoceeds c?ler“*vt‘er4 £romn
the sale of the Temporary Bond, will acquire good and mariat-
able title to the Facility Site, subject only to such excep-
tions as are approved in writing by certificates signed by
the Bank and by the Authorized Partnership Representative
herelnafter referred to and delivered to the Board prior to
the delivery to the Board of the deed or deeds conveyilng the.
Facility Site to the Board. The Board will, in addition,
proceed conclnuously and with all re&sonaole dispatch {(but
only to the extent that the available proceeds fron the sale
of the Temporary Bond or moneys provided by the Partnexship
1n accordance with the provisions of Section 3 hereor, are
sufficient to pay the cost thereof) with the acgquisition,
construction and installation, wholly within the boundaxy

L[f-b 3

lines of the Facility Site, of the Facillity and the Eqgulpment,
strictly in accordance with plans and specifications therefore

apbroved by the Partnership; provided, however, that the
Board will not enter into any contract or purchase order for
such consnructlon or any part thereof or for the acquisiition

of any materials or supplies to be used 1in connectlon therewith'

unless such contract or purchase order i1is first approved iIn
writing by the said Authorized Partnersihip QéprecentgtiVﬁ
The BoaTa will complete said acqulsltlon, construction and
installation as pLompt‘v as practicable, delays lncident to
strikes, riots, acts of God and the oaallc enemy, and other
similar acts pevond the reasonable control -of the Board only

excepted.

Section 2 Demlslng Clauses. Rental
Mailntenance. Insurance Required. The Board he

il Wi --—A e e ey

&
rents “rom the Board, so long as this hg:EEmEHL snal
in effact, the Cilnlcal Facilities, subject to the term
conditions hereinafter specified. Thﬂ Paxr unership (

2 )
have, until such time as the acquisition, construction and

installation of the Facility and the Eguipment have been

complet=ad, such rights of possassion of the Clinical Facili-
ties as are necessary and convenient to enable it to inspact
and follow the vrogress of said acquisition, construction
and installation and as shall not unreasonable 1nteriere
the?ﬂWLLh and (b) shall have, after the completion of suc
acquisition, construction and installation, the sole and
exclusive right of possession of the Clinical Facilities;
provided, however, (i) that the Partnership shall have the
aforaesaid possessorv rights only during such time as 1t 1s
not in default hereunder, and (ii) that at all times suos
quent to the execution and delivery of this Agreement, ghe
risk of loss {as between tie Board and the Partnership) wxith

‘respect to any damage tO Or destruction or condemnation of

t+he Clinical Facilities or any part thereof, shall be borne
entirely by the Partnership, but anv and all insurance or

W,
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condemnation proceeds referable to any such damage, destruc-
tion or condemnation, whether payable to the Board or to the
Partnership, shall be applied by the Bcard or the Partner-
ship, as the case may be, to the rebuilding or restoration

of the Clinical Facilities or shall be paid to the Bank for
the account of the Board to be applied to the payment of the
principal . of and the interest on the Temporary Bond. The
Board will cooperate fully with the Partnership in the
handling and conduct of any prospective or pending insurance
investigation or condemnation proceedings with respect to

the Clinical Facilities or any prospective or pending 1nvesti-
gation or condemnation proceedings with respect to the
Clinical Facilities or any part thereof and will not volun-
tarily settle, or consent to the settlement of, any prospec-
tive or pending insurance investigation or condemnation
proceeding with respect to the Clinical Facllities or any

part thereof without the prior wrltten consent of the Partner-

ship..

Sc long as this Agreement shall remaln 1n effect,

- the Partnership will pav to the Bank, or the then holders of
the Temporary Bend, for the account cf the Board, as rent
for the use and. occupancy of the Project, the folloW1rc

basic rent:

ed

(1) On the first day of August and November,
1980, and on the first day of February and May,
1881, the interest that will accrue on the Bond
durlng the 1mmediately preceedlng three-month
period shall be due and pavable;

. (11) On June 1, 1981, and on the first day -
of each month thereafter until and including
March, 1983, an amount equal to 1/240th of the
- principal amount of the Bond plus the interest
that will accrue on the Bond during .the imme-
diately preceeding month shall be due and pay-
- able,

36}%&1@8"

(1ii1i) On 'the first day of April, 1983, the
unpald balance of said principal sum with accrued
interest thereon; |

BODX

provided, however, that there shall be credited on the
amounts required to be paid by the Partnership as rent here-
under any amounts pald to the Bank, or the then holders of

~ the Temporary Bcnd out of the Construction Fund pursuant to
the Mortgage. | |

So long as this Agreement remains 1in effect, the
Partnership will, at 1ts own expense, keep the Clinical
Facilities or such rortion thereof as may then be in existence,
in reasonable. repair and operating condition (reasonable
wear and tear excepted) making from time to time all necessary
arnd proper renewals thereof and repairs and replacements
thereto as may be necessary. The racrtnership will also take
out and continuously maintain in eifect 1lnsurance against
such risks as are customarily insured agalnst by businesses
of like size and type, paying as the same become due all
premliums with respect thereto, 1nc1udlnq, but not necessarily

e B T
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(A) insurance against loss or damage to
the Facility and the Equipment, if any, by fire
and lightning, with uniform standard coverage
endorsement limited only as may be provided in-
the standard form of extended coverage endorse-
ment at the time 1n use 1n Alabama, to the
extent of the full replacement value thereof;
and -

(B) insurance against liability for bodily
injury to or death of persons and for damage to
or loss of property occurring on or about the
Facility Site or in any way related to the
operations of the Facility, in the minimum
amounts of $500,000 for death of or bodily
injury to any one person, $1,000,000 for total
death and bodily injury claims resultlng from
any. one accident, and $300,000 for property
damage. - | |

All policies evidencing the insurance required by the terms
of the preceding paragraph shall be taken cut and maintained
in generally recognized responsible insurance companies,
qualified under the laws of Alabama to assume the respective
risks undertaken. All such insurance polilcies, other than
those evidencing the insurance requilred by clause . .(B) of the
preceding paragraph shall name as insureds the Board, the
Bank and the Partnership, as their respective interests
shall appear. In the event the Partnership shall fail to
take out or cause to be taken out insurance on the Project
to the extent required by this Agreement, the Bank may take
out any such insurance on the Project that the Partnership
has failed to furnish or caused to be furnished and may pay
the premiums thereon. The Bank, however, shall not be
required to pay any such charge or take out. any such 1nsur-
ance, and it shall not be liable in any manner for any
failure to do so. 2all sums expended by the Bank shall be
secured by the Mortgage and shall bear interest at the rate
of 10% per annum from the date of payment thereof until

payment therefor is made by the Partnership.

- Section 3. Conditions to the Obligation of the
Bank to Purchase the Temporary Bond. The Board wlll borrow

- From the Bank and the Bank will lend to the Board, on the

terms and conditions specified in this Agreement, the sum. ot
$660,000 to provide for payment of the cost of the acgquisition,
construction and installation herein required to be under- |
taken by the Board; provided, however, that no moneys shall
be borrowed hereunder by the Board except in accordance with
written directions signed on behalf of the Partnership Dy
the Authorized Partnership Representative hereinafter re-
ferred to. If, after the Board has korrowed $660,000 from
the Bank pursuant to the provisions hereof, additional Zfunds
are necessary to provide for full payment of all the costs
of said acguisition, construction and installation, such
addltlonal funds will be provided by the Partnership.

Prior to or at the time of the dleivery of the

'Temporary Bond, the Board will furnish to the Bank, or will

T
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cause to be so furnished the following, each of which
must be 1n form and of content satisfactory to the Bank and
its counsel:

(a) a certified copy of a resolution
~adopted by the Board of Directors of the Board
authorizing (i) the execution and delivery of
this Agreement on the part of the Board, (ii)
the issuance and sale of the Temporary Bond 1in
evidence of the lcocan from the Bank to the Board,
and (iiij) the execution and delivery of the
Mortgage as security for the Temporary Bond;

(b) an opinion of Messrs. Bradley, Arant,
Rose & White, of Birmingham, Alabama (who are
acting as bond counsel) addressed to the Board
and the Bank and approving the validity of the
Temporary Bond, and stating in substance (1)
that the interest income on the Temporary Bond
is, under then existing statutes and regula-
tions, as then construed, exempt from Federal
income taxation, except with respect. to such
bond for any reriod during which it 1s held by a
rerson who 1s a substantlal user of the FaClllty
or a "related person" as that term is defined in
Section 103(b)(6)(C) of the Internal Revenue
Ccde of 1954, as amended (herein called "the
Code"), but that in the event the limit on
certain capital expenditures and bonds 1issued
that is specified in Section 103(b){(6) of the
Code, is exceeded, the interest income on the
Temporary Bond will, under exlisting statutes,
become subject to Federal income taxation, and
~(112) that this Agreement and the Mortgage have
been duly authorized, executed and delivered by
the Board and are valid, binding and enforceable
agalinst the Board in accordance with their terms
except as the enforcement of either thereof may
be limited by applicable bankruptcy, insolvency,
reorganization, moratorium, or similar laws -
~affecting creditors' rights generally;

36 2B
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(c) executed copies of 1lncumbency, no-
litigation, non-arbitrage and other closing and
delivery certificates of the Board.

Section 4. Agreement to Enter Into tong—Term Lease.
The Board and the Partnership will, as promptly as practicable

under the circumstances, enter into a lease agreement providing
for the lease of the Clinical Facilities to the Partnership
for a term not exceeding forty yvears from the date of this
Agreement. -The said lease agreement, which is herein called
"the Long—-Term Lease," (a) shall provide for the semil-annual
payment by -the Partnership of net rentals, during such lease
term, sufficient to pay the principal of and the interest on
the Long~Term Bonds, as and when such principal and interest
- respectively become due and payable, (b) will grant to the
Partnership the option of purcha51ng the Clinical Facilitles
at any time during the lease term after full payment and
retirement of the Long-Term Bonds and at the end of the

I
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lease texrm, at and for a purchase price of $100.00, (c) will
grant to the Partnership the option of terminating the Lease
at any time after full payment and. retirement of the Long-
Term Bonds by giving the Board notice in writing not less
than five davs prior to the date on which such termination
15 to become effective, (d) will provide that upon the
Partnership's furnishing to the Board moneys therefor, the
Board will apply such moneys to prepayment of Long-Term
Bonds in  accordance with their terms at such time and in
such manner as the Partnership shall direct, (e) will be
freely assignable, .and (f) will contain such other provi-
sions as are customarily included in leases of similar
nature ~- all as shall be mutually agreeable to the Partner-
ship, the Board and the prospective pruchaser or purchasers

of the Long~-Term Bonds, | *

Section 5. Issuance of Long-Term Bonds. Simul-
taneously with or promptly following the execution of the
Long~Term Lease, the Board will proceed with the aforesaid
permanent financing and with the issuance and sale of the
Long-Term Bonds in a principal ramount mutually agreeable to
the Board and the Partnership, but in any event at least
sufficient to provide for payment of (a) the principal of
and the interest accrued on the then outstanding Temporary
Bond, and (b) the expenses incurred by the Board 1in connec-
tion with the sale and issuance of the Long-Term Bonds. The

ﬁmiBoard will, promptly following the slae and issurance of the
- Long-Term Bond, apply so much as may be necessary of the

™) proceeds therefrom for payment of the principal of and the

w interest accrued on the then outstanding Temporary Bond.

- T
all

-
. Section 6. Sale of Clinical Facilities to Partner-
ship. If, by April 1, 1983, the Board and the Partnership
. have not entered into the Long-Term Lease and the :Temporary
2Bond has not been refunded by the issuance of the Lang-Term
Bonds, the Board will tender to the Partnership a deed and
such bills of sale and other documents as shall be necessary
to convey, sell and assign the Clinical Facilities (in 1ts
then condition, whatever it may be) to the Partnership,
subject to such exceptions, reservations and ensumbrances as |
to the title, and to such mechanics' and materialmen's
liens, as may then exist with respect thereto, whereupon the
Partnership will accept such deed, bills of sale and othex
documents and will pay to the Board in bankable funds an
amount equal to the principal of and the accrued 1interest
(and premium, if any) on the Temporary Bond then outstanding;
provided (a) that if at such time part of the Clinical
Facilities has theretofore been taken by condemnation, the
Board shall be obligated to tender to the Partnership a deed
trans ferring and conveying to the Partnership only such |
portion of the Clinical Facilities as has not been so taken,
(b) that if at such time the entire Clinical Facilities has
been taken by condemnation, the Board shall be obligated ToO
tender to the Partnership only a notice stating that the
entire Clinical Facilities has been so taken, and (c) that
in either of such events the Partnership shall nonetheless
be obligated to pay to the Board the total amount: of moneys
above specified, in the manner and at the time there speclfled.
The Board will apply any and all moneys payable to 1t under
and pursuant to the foregoing provisions of this Section

TR
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to payment of the principal of and the interest (and premium,
if any) on the Temporary Bond, and 1t does hereby expressly
assign such moneys to the Bank or to the then holder or
holders of the Temporary Bond.

The obligaticns of the Partnership contained in
the first sentence of this Section 6 shall be absolute and
unconditional, irrespective of any rights of set-off, recoup-
ment or counterclaim it might otherwlse have against the
Board, and the Partnership will not fial to perform any of
the agreements on its part contained 1in such sentence for
any cause, including, without limiting the generality of the
foregoing, any failure of the Board to comply with any of
the agreements on its part contained in this Agreement.

The Partnership shall have the right and ocption,
herein granted by the Board, to purchase the Project from
the Board at any time during the term of this Agreement
after the payment in full of the principal of, premium, if
any, and the interest on the Temporary Bond and all reasonable
fees, charges and disbursements of the Bank and the Depository,
accrued and to accrue until the date of such full payment, - |
at and for a purchase price egual to the sum of §100.

Section 7. Mortgaging of Clinical Facilities by
Roard. The Board may mortgage the Clinical Facilities to
the Bank as security for the payment of the Temporary Bend,
and may assign its interest in and pledge any moneys recelvable
under this Agreement to the Bank as security for the payment
of the principal of and the interest (and premium, 1f any)
on the Temporary Bond. Otherwise, without the prior written
consent of the Partnership, the Board will not, as long as °
any part of the principal of or the interest (and premium,
if any) on the Temprary Bond remains outstanding and unpaild,
sell, mortcage, lease or otherwise convey, or agree to sell,
" mortgage, lease or otherwise convey, any part of or interest
in the Clinical Facilities (except to the extent otherwise
provided in Sections 2 and 7 hereof), nor, without such
prior written consent, will the Board grant any easements,
. create any restrictions, reserve any rights, or permit any
liens or encumbrances to remain undischarged with respvect to
the Clinical Facilities or any part thereof or interest
therein; provided that it may, simultaneously wlth the
payment and retirement of the Temporary Bond, mortgage the
Clinical Facilities as security for the Long-Term Bonds.

- Section 8. Representatlons and Agreements Con-
cerning Federal Income Tax Exemptlion For Interest on Tempo-

rary RBond. (a) The Partnership hereby warrants, represents
and agrees as follows:

(1) that no state, territory or possession
or the United States, nor any political subdivi-
sion of any such state, territory or possession,
nor the District of Columbilia, has, since April
30, 1968, issued any obligatlons, the proceeds
of which are to be or have been used prlmarlly

I
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with respect to any facilities (&) that are
located in the City of Alabaster, Shelby County,
Alabama, and (b) the principal user of which '
faclilitles was, 1s, or will be, the Partnership
Oor a related person to the. Partnership (as the
term "related person®™ 1s defined in Section
103(b) (6) (C) of the Code);

y

(11) that substantially all the proceeds
from the korrowings evidenced by the Temporary
Bond wi1ll be applied for the acgquilsition, con-
struction, reconstruction or improvement of land
Ooxr property or a character subject to the allow~-
ance for depreciation; and |

(1iii) that during the three-year period next
preceding the date of 1ssue of the Temporary
Bond, there have been no capital expenditures,
determined as provided 1n paragraph (D) of
Section 103(b)(6) of the Code) made with respect
to any facilities of the kind described 1n-
subparagraph (i) of this Section 8. |

(b) The Board further represents, and the Partner-
ship understands and agrees, that one of the principal
inducements to the Bank to purchase the Bonds 1s that the
interest i1ncome thereon wlill be so exempt from Federal
income taxation, and the Partnership understands that, as
the result of a mistake in any of the warranties and repre-
sentations on its part contained in this Agreement or as a .
result of actions that may occur during the three years next
succeeding the date of issue of the Temporary Bond (through
circumstances beyond or within the Partnership's control),
or as a result of the Temporary Bond being "arbitrage bonds”
within the meaning of Section 103{(c) of the Code; the inter-
est income on the Bemporary Bond may, under the provisions
of Section 103(b)(6) of the Code, or Section 1l03(c) of the
Code, as the case may be, be or become subject to Federal
income taxation. The Partnership therefore agrees that if,
as a result of the application of the provisions of paragraph
6 of Section 103(b), including particularly subparagraph (D)
of said paragraph (6), or as a result of the application of
the provisions of Section 103(c) of the Code, 1t shall be
determined, by the Partnership or by final order of any
administrative body or court having jurisdiction, that the
interest income on the Temporary Bond 1s subject to Federal
income taxation, the Partnership wil promptly pay to the
Board, as additional basic rent, the sum of the following:

(i) an amocunt which, when added to the
amounts then on deposit in the Construction Fund,
will be sufficient to redeem and retire, on the
earliest practicable redemption date after such
determination and at a redemption price equal to
the principal. amount of the Temporary Bond out-
standing on such redemption date together with
accrued interest thereon to the redemption date
and a redemption premium equal to six months’
interest on such principal amount for each six-
month period or fraction thereof intervening
" L
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between the date that, according to such determina-
tion, the interest income on the Temporary Bond

became so subject to Federal income taxation and
the date of such redemption, plus

(ii) an additional amount, wlth respect to
the principal amount of the Temporary Bond that
was outstanding and unpaid on the date on which,
according to such determination, the 1nterest
income on the Temporary Bond became so subject to
Federal income taxation, but that was not so

outstanding and unpaild on the date of the redemp-
" tion referred to in clause (1) above, equal to
six months! interest thereon for each six-month
period or fraction thereof intervening between
the date that, according to such determination,
the interest income on the Temporary Bond became
SO subjectito Federal income taxation and the
date such Temporary Bond was redeemed.

(¢c)- The Partnership will file, or will causes to be
filed, with the' Internal Revenue Service, all statements and

reports required, by Section 103(b) of the Code or rules or
regulations issued thereunder, to be so filed as a condition

to continued qualification of the Temporary Bond as an "exempt

small issue" the interest on which 1is exempt from Federal
Income taxation.

o (d) The provisions of this Section 8 shall survive
any termination of this Agreement.

'"{e) In the event that there is a determination as
provided in this Section 8. that the interest 1ncome on the
Temporary Bond is subject to Federal income taxation, payment
by the Partnership of the amount reguired to be paid to the
Board by this Section 8 shall entitle the Partnership to have

the Clinical Facilities deeded to it without any further
payment under Section 6 hereof.

Section 9. . Events of Default. The following shall
be "Events of Default" under thils Agreement, and the terms
"Event of Default" or "Default"™ shall mean, whenever they are

used in this Agreement, any one or more of the following“
events:

(a) Failure by the Partnership to pay the
rent hereinabove provided, 1ncluding the amounts

payable under Section 8 hereof, when such rent
1s due and pavable;

(b) Failure by the Partnership to perform
or observe any of 1ts other agreements or covenants
contained in this Agreement, which failure shall
have continued for a period of thirty (30) days

after recelpt of written notice specifying, in

T
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reasonable detail, the nature of such failure
and requiring the partnership to perform orx
obseive the Agreement or covenant wilth respect
to which it is delinquent given to the Partner—
ship by the Bank or the Board, unless (i) the
- Board and the Bank shall agree in writing to an
extension of such preriod prior to its expiration,
or (i1) during such thirty (30) day period or
any extension thereof, the Partnership has
commenced and is dilicently pursuing approprilate
corrective action, or (iil) the Partnership is
by reason of force majeure at the time prevented
from performing or observing the Agreement or
covenant with respect to which 1t is delinquent;
or - |

(c) Any warrant, representation or other
statement by Or on benalf of the Partnexrship.
contained in this AGreement is false, untrue or
misleading in any material respect and the same
shall not be made good or remedied within thirty
(20) days after notice thereof to the Partnership
by the Bank or the Board. . -

As used in this Section 9, the term force majeure means acts
of God or the public enemy, strikes, labor disputes, lockouts,
work slow-downs or stoppages.or other industrial disturbances,
insurrections, riots or other civil disturbances, oxder of

the United States of America, the State of Alabama or any
department, agency or political subdivision of either thereof,
or of other civil or military authority, or partial oxr *
entire failure of public utilities.

| Section 10. Remedies. Whenever any such Event ot
Default shall have happened and be continuing, the Board and
the Bank (or the Bank on behalf of the Board) may take any
one or more of the following remedial steps:

(a) they or it may declare immediately due
and payable all installments of rent thereatter
coming due hereunder whereupon the same shall
become immediately due and payable:

(b) they or it may accelerate the date 1in
Section 6 hereof on which the Partnership 1is
required to purchase the Clinical Fac111t1es
from the Board

(c) they or it may re-enter and take posses-
sion of the Clinical Facilities, exclude the
Partnership from possession thereof and lease
the same for the account of the Partnership,
holding the Partnership liable for the rent and
other payments due hereunder up to the effective
date of such leasing and for the excess, if any,
of the rent and other amounts payable hereunder
over the rants and other amounts which are
payable by the lessee under such lease; and

T
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(d) they or it may take whatever other
action at law or in equity which may appear
necessary or desirable to collect the rent then
due, or to enforce any obligation, covenant or
agreement of the Partnership under this Agree-
ment.

Section ll.  Designation of Authorized Partnership

Representative. - The Partnership will, promptly following the

execution and delivery hereof, by certificate in writing
signed by any one of its partners and furnished to the Board
and the Bank, designate one or more persons as the "Author-
1zed Partnership Representative" as that term is used in this
Agreement. The ‘Partnership may at any time and from time to
time designate a substitute Authorized Partnership Repre-
sentative by a certificate in writing signed by one of its
partners and furnished to the Board and the Bank.

Section 12. Limited Liablility of Board. Anyvthing

herein or in the Temporary Bond to the contrary notwithstand-
ing, it is hereby expressly agreed that any liability and
cbligation of the Board hereunder shall be limited solely to
(a) the proceeds derived by the Board from the sale of the
Temporary Bond, and (b) the revenues and receipts derived by
the Board from any leasing or slae of the Clinical Facili-
tles. Nothing contained herein or in the Temporary Bond
shall ever be construed to constitute a personal or pecuniary
lrability or charge against the general credit of the Board,
and in the event of breahc of any agreement or covenant on
the part of the Board contained herein or in the Bemporary
Bond, no personal or pecuniary liability or charge pavable
directly or indirectly from the general revenues of +the BRoard
shall arise therefrom. |

Ssectlion 13. -Representations of -Bank Concerning

Purchase of Temporary Bond. The Bank represents to the Board

and the Partnership that it has received such financial,

corporate and general information respecting the Partnership
and 1ts partners, and such material respecting the Board and
the Temporary Bond as it deems necessary to enable it to make

~an Informed investment judgment with respect to the purchase

of the Temporary Bond, and that it is purchasing the Tempo-
rary Bond for its own account for the purpocse of investment
and not for resale and it has no present intention of resell-
1ng or otherwise redistributing the Temporary Bond. The Bank
agrees that 1t will not resell the Temporary Bond except in a
bona fide private placement to a bank, trust company, insur-
ance company, pension fund or similar financial institution.

Section 14. Covenant of Partnership to Maintain

Exlstence. . The Partnership agrees that so long as this

sgreement remalns in effect, it will not permit any edition
t0 be taken by any of its partners to dissolve or otherwise
terminate the existence of the Partnership as a general
partnership under the laws of the State of Alabama.

| 8 T
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Secticon 15. Taxes, Other Governmental Chargeé and

Utility Charges. The Board and the Partnership acknowledge

(a) that under present law no part of the Clinical Facilities
owned by the Board will be subject to ad wvalorxem taxation by
the State of Alabama or by any political or taxing subdivi-
sion thereof and that under present law no part of the re-
celpts, inccocme or profits (1f any) of the Board from the
Clinical Facilities are subject to either Federal or Alabama
taxation, and (b) that these factors, among others, induced
the Partnership to enter into thlis Agreement. However, the
Partnership will pay, as the same respectively become due,
(i) all taxes and govermmental charges of any kind whatsocever
that may lawfully be assessed or levied against or with
respect to the Clinical Facilities or any machinery, equip-
ment or other property installed or brought by the Partner-
ship therein or thereon (including, without limiting the
generality of the foregoing, any taxes levied with respect to
any part of the receipts, income or profits of the Board from
the Clinical Facilities and any other taxes levied upon or
with respect to the Clinical Facilities which, 1f not paid,

would become a lien on the Clinical Facilities prior to or on -

a parity with the lien of the Mortgage or a charge on the
revenues and receipts therefrom prior to or on a parity with
the charge thereon and pledge and assignment thereof to be
created and made in the Mortgage), (ii) all utility and other
similar charges incurred in the operation, mailntenance, use,
occupancy and upkeep of the Clinical Facilities, and (111i)
all assessments and charges lawfully made by any governmental

body for public improvements that may be secured by a lien on
the Clinical Facilities; provided that with respect to special

assessments or governmental charges that may lawfully be paid
in installments over a period of years, the Partnership shall
be obligated to pay only such installments as are required to

be paid during the term of this Agreement.

N

The Partnership may, at its own expense and 1n 1its
own name and behalf or in the name and behalf of the Board,
in good faith contest any such taxes, assessments and other
charges and, in the event of any such contest, may permit the
taxes, assessments or other charges so contested to remain
unpaid during the period of such contest and any appeal
therefrom unless by such action the title of the Board to any

part of the Clinical Facilities shall be materially endangered

or if the Clinical Facilities or any part thereof shall

become subject to loss or forfeiture, in which event such

taxes, assessments or charges shall be paid prior to their
becoming delinguent. The Board will cooperate fully with the

Partnership in any such contest.

Section 16. Concerning the Investment Tax Credit.
toard will execute such documents as the Partnershilp may

| —p— |

The

reasonably request in order to make available to the Partner-—

ship any investment tax credit provided for in the Code.

Section 17. Recordation. Further Assurances. The
Board will file the Mortgage, and any supplemental mortgages
hereafter executed, in such public office or offices 1in waich
said documents are required by law to be filed in order to
constitute constructive notice thereof and to preserve and
g
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protect fully the rights and security afforded thereby to the
Bank and any subsequent holders of the Temporary Bond. . In
addition, the Board and the Partnership will, upon reasonable
request, (a) execute and deliver such further lnstruments and
do such further acts as may be necessary ox proper to carry
out more effectually the purposes of this Agreement and the
Mortgage, and in particular (without in any way limiting the
generality of the foregoing) to make subject to the lien of
the Mortgage any property hereafter acquired as a part of the
Clinical Facilities, and (b) take all actions that at the
time and from time to time may be necessary (oxr, 1n the
opinion of the Bank, may be necessary) to verfect, preserve,
protect and secure the interest of the Bank in and to the
Clinical Facilities, including, without limitatiocn, the
£iling of all financing and continuation statements that may
at the time be reqguired under the Alabama Uniform Commercial
Ccde. |

~ No failure to request such further lnstruments oOr
further acts shall be deemed a waiver of any right to the
execution and delivery of such instruments or the doing of
such acts or be deemed to effect the interpretation of any
provisions of this Agreement or the Mortgage .

Section 18. Notices. All notices hereunder shall
be deemed sufficient and properly given if in writing and
sant by United States registered or certified mall, postage
prepaid, addressed, if to the Board, at c/o City Hall, Alabaster,
Alabama - if to the Partnership, at Alabaster, Alabama
35007: if to the Bank, c/o Commerclal Loan Department, P. O.
Box 110, Birmingham, Alabama 35288; and if to the Depository,
c/o Corporate Trust and Escrow Department, P. O. Box 11426,
Birmingham, Alabama 35202. The Board, the Partnership, the
'Bank and the Depository may, by like notice, designate any
further or different addresses to which subsequent notices
‘shall be sent.

Section 19. Severability. In the event any provi-
sion of this agreement shall be held invalid or unenforceable
'by any court of competent jurisdiction, such holding shall
not invalidate or render unenforceable any other provision
herxeof.

Section 20. Agreement Governed Dy Alabama Law. It
is the intention of the parties hereto that this Agreement

shall in all respects be governed by the laws of the State of
Alabama. -

| Section 21. Third-Party Beneficiaries. The Bank
and any future holder of the Temporary Bond shall be third-
party beneficiaries of the covenants and agreements on the
part of the Partnership herein contained and shall be entitled
to enforce observance and performance of such covenants and
agreements on the part of the Partnership herein contained as

i || T
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Section 22, Assignment Blnding Upon Successors and

Assigns. Mav Be Assigned. This Agreement shall be binding
upon and shall inure to the benefit of, the Board, the Partner-
ship, the Bank and their respective successors and assigns.
This Agreement may be assigned by the Board to the Bank undear
the Mortgage as security for the payment of the Temporary |
Bond. This Agreement may also be assigned by the Partnership
with the written consent of the*Bank, provided that no such
assignment shall in any way relieve the Partnership from

primary liability for any of 1its obligations hereunder.

Section 23. Section Captions. The section headings
and captions contained herein are included for convenlence

only and shall not be considered a part hereof or affect in
any manner the construction or interpretation hereor. _

‘ 'IN WITNESS WHEREOF, the Board, the Partnership, and
the Bank have caused this Agreement to be executed 1n theilr
respective names, in eight counterparts, each of which will
be deemed an original, have caused their respective seals to
be hereunto affixed, have caused this Agreement. to be attested,
all by their duly authorized officers, and have caused this

Agreement to be dated as of- May 1, 1980, although actually
executed the Board on '522£?,fsz , 1980, by ghe Partner—
1980, and® by the Bank on %f?zz 2 i

ship on ). L, ’
1980.
'§§%
YN THE MEDICAL CLINIC BOARD OF THE
b CITY OF ALABASTER _
&ﬁ P 'l //#: Z?’
. ' e 4 7 C
- /] (//: ) 7 i 7
wg/ (f.;7é¢¢f¢%Ja{L_

,7) By
o Chairman of the Board of Directors

%:E L‘/ ; ’7 f; /'__l I“rl-l I I "l (i | . i Il i
! . '

a0 =0 L e 27 -

<;! tr { {{ -C’ / | H -‘\L:::-L - L"' ({m- C !' I | l || I | || Illl I I I |

'/. PR N A W "”"'—"‘\-...'f f v
LA S A A S ——— . 19800528000058090 15/17 $.00
Its S?cretary / Shelby Cnty Judge of Probate, AL
05/28/1986 12:00:00 AM FILED/CERT

ALABASTER DENTAL ASSOCIATES

p cul . _,.-"".
} T
By .. R N e
-'f—..
' - .r'f "? /
Its ("‘“;;- LS enid [ Gt T

Witness: | V.
e 4ﬁ;;7 “ hf)

THE FIRST NATIONAL BANK OF BIRMINGEAM

| By TN\ AN

. v ’%f . :‘_ . —) i h_..._-.-—--——-:-.. o
Lts NS5 s T e ‘iﬁ&Sﬁi\ﬁ¢\

- '.-i

: \\\\ U \_\:?i'}_‘\f — \ ~ _

N

-r-"'-




- .
af

STATE OF ALABAMA - )
4 , ;
Y
4
L, ﬂidﬁfgliq/&é”ﬁii“ , a Notary
Public in and for said couanty in said state, hereby certify

that 47 AT -ﬁhgm4;&~/ . whose name as Chairman of
the Board of Directors of THE MEDICAL CLINIC BOARD OF THE
CITY - OF ALABASTER, a public corporation and instrumentgllty
under the laws of Alabama, 1s signed to the foregoing 1lnstru-
ment and who is known to me, acknowledged before me on ?his
day that, being informed of the contents of the within instru-

~ment, he, as such officer and with full authority, executed

-
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AN,

Ll
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J

D
D

o ¥ out
Co
-

the same voluntarily for and as the act of said public cor-
poration. | -

- ' " o .
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iy - / 1 ,/.«Z_ , & Notary

Public 2 nd £pr ‘sail oupey in salid state, hereby certify
that CAL Ll pot /@?E 7 , whose name as a general

.--—-"-_—_-‘

partner of ALABASTER DENTAL ASSOCIATES, a general partnership

© organized under the laws of the State of Alabama, is signed

to the foregoing instrument and who 1is known to me, acknowl-
edged before me on this day that, being informed of the
contents of the within instrument, he, as such partner and
with full authority, executed the same voluntarily for and

as the act of said partnership.
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STATE OF A

" R e

COUNTY OF |3

. ;f/f// | ? - | o
f’ Aédfiid/f S LA f"fwiim y 4 Notary
Publi nd O id cowfpy in salid state, herebv

% ﬂ e 7‘:/;\5// * - , whose name as/

of TE FIRST NATIONAL BANK OF BIRMINGHAM,
natlﬂ' l banklng association under the laws of the Unluéd
States of America, 1s 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 offlce

thiS ;L day Of /}g/" ..;{..c.a-— y 1980
SYRRLLAL LIE | ey , | ' _./" |
“l.'l- : ., -I‘rr ___..f/»‘ / o f /ﬁ . P
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