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Assistant Secretary's Certificate

BROOKWOOD HEALTH SERVICES, INC.
an Alabama corporation

The undersigned, JAMES A. RICE, being the duly elected,
qualified and acting Assistant Secretary of BROOKWOOD HEALTH
SERVICES, INC., an Alabama corporation (the "Corporation’’),
DOES HERKBY CERTIFY that the resolution attached hereto
as Appendix A was duly adopted by the Board of Directors of the
Corporation by written consent dated as of December 31, 1981,
and such resolution has not been modified, revoked, repealed
or otherwise amended and remains in full force and effect
as of the date hereof.

IN WITNESS WHEREOF, 1 have hereunto set my hand and

affixed the seal of BROOKWOOD HEALTH SERVICES, INC., this ] T~

day of February, 1982. '1ﬁ‘“*?;a“a
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James A. Rice ‘o,
- Assistant Secretary’s .

h lll_
Lt ﬂ-ﬁ-ﬁff*'.i.. ~f Aﬁ{ef{{f,{{_ﬂ;




WHEREAS, The Medical Clinic Board of
the City of ilioover, a public corporation under
the laws of the State of Alabama (the "Board"} ,
intends to issue its Revenue Bonds (American
Medical International, Inc. Project) in the ag-
gregate principal amount of 51,700,000 (the |
"Bonds”) under and pursuant to a Mortgage and 1In-
denture of Tiust dated as of January 1, 1932 (the
"Indenture”}, from the Board to The First National
Bank of Birmingham, Birmingham, Alabama, as trustee
{(the "Trustee"};

WHEREAS, the proceeds dexived from the 1is-
suance of the Bonds are to be applied to the acguisi-
rion and construction of a medical clinic and clinical

" facilities more particularly described in the Inden-
o ture (the "Project®);

2

= WHEREAS, pursuant to a Lease Agreement dated
:ﬁi as of January 1, 1982 (the “"Lease"}, the Project will

n be leased by the Board to this corporation;

= WHEREAS, payment of the principal of and

2 up to 7 months' interest on the Bonds will be sec-

ured by an irrevocable letloer of credit (the "letter
of Credit") issued in favor of the Trustee by The

First National Bank of Birmingham (said Bank, 1n its
capacity as issuer of the Letter of Credit, hbeilng
hercinafter referred to as the "Bank"); and said
Letter of Credit will be iscued pursuant to a Re-
imbursement Agreeiment dated as of January 1, 1982

(the "Reimbursement Agreement"}, between this corp-
oration, American Medical International, Inc. the

iole shareholder of this corporation (the "guarantor") ,

and the Bank, and will be sccured by a Mortgage
and Security Agreement datced as of Januvary 1,

1982 (the "Bank Mortgage”) from this corporation
to the Bank;

WHEREAS, the wemboers of this Board have
reviewed drafts of the Leaae, the Reimbursement
Agreement, +he Indenturc, ond the Bank Mortgagr,
and it is decemed to be in the best interests of
this corporation to enter into the transactions
desceribed herein and in the Indenture, the Lease,
the Bank Mortgage and the Reimbursement Agqreement;
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NOW THEREFORE BE IT RESOLVED, that the
President or any vice president of this corpora-
tion and each of them, are hereby authorized and
directed to execute and deliver the Indenture, the
Lease, the Bank Mortgage and the Reimbursement
Agreemnent for and on haehalf of this corporation
with such changes thcreln and additions thereto as
such officers shall (lvem necessary or desirable, the
execution thereof to be conclusive evidence of the
necessity or desirability of any changes or addi-
tions thereto;

RESCLVED FURTHER, that Deborah Schenk 1s
appointed Project supervisor pursuant te Section 2.1
of the Lease;

RESOLVED FURTHER, that M. Scott Athans,
Vice President of this corporation is hereby autho-
rized to execute requisitions on the Construction
Fund {(as defined in the Indenture):

RESOLVED FURPHER, that the President or
any vice president of the corporation is hereby
authorized and directed to execute for and on be-
half of this corporation instruments conveying to
the Board all right, title and interest of the corp-
oration in and to the real property described in
Exhibit A, attached hereto;

RESOLVED FURTHER, that the following per-
sons are appoilinted to the offices set forth opposite
their respective names effective immediately for a
term to expire March 1, 1982;

James A. Rice Vice President
Jerome Weisman Vice President
M. Scott Athans Vice President

RESOLVED FURTIHER, that the cofficers of

this corporation be, and they hereby are, authorized
and directed to execute and deliver on behalf of this
corporation all such documents and other instruments,
engage this corporation in all such transactions and
do all such acts which they may deem necessary or de-
sirable to carry into effect the intent of this resol-
ution.
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EXHIBIT A

Lot 1, Brookwood Additicn to Riverchase, as

Eﬁ recorded in the Office of the Judge o©of Probate
Lid of Shelby County, Alabama, in Map Book 8, Page
F -
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