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STATE OF ALABAMA
SHELBY COUNTY

THIS MORTGAGE AND INDENTURE OF TRUST made and entered
into as of January 1, 14982, by and between THE MEDICAL

CLINIC BOARD OF THE CITY OF HOOVER, ALABAMA, a public

corporation duly organized and existing under the laws of

the State of Alabama {(bereinaiter called the "Borrower" or
"Board''), as party of the first part, and THE FIRST
NATIONAL BANK OF BIRMINCHAM, a national banking associa-
tion authorized to accept and execute trusts of the
character herein set out with its principal office in the
City of Bicrmingham, Alabama (hereinaftrer called the

"Trustee'), party of the second part;

WITNEUOSOSET H:

WHEREAS, the Borrower has been heretofore organized
under the laws of Alabama and is authorized by Chapter 58
of Title 11 of the CODE OF ALABAMA 1975 (Sectioan 11-58-1
et seq.) to acquire, own, lease and dispose of the prop-
erties bereinafter described for the purposes set forth in
said Chapter 58; and

WHEREAS, the Borrower has made the necesary arrange-
ments with Brookwood Health Services, Inc., as Lessee, for
the acquisition of the Project, hereinafter defined, and
the Borrower bhas further entered into a Lease Agreement

dated as of the date hereof with the Lessee specifying the
terms and conditions of the acquisition of the Project and
the leasing of the same to the Lessee (hereinafter called
the '"Lease Agreement''); and

WHEREAS, the lLease Agreement has been authorized by
resolution duly adopted and approved by the Borrower, has
been assigned and pledged to the Trustee as hereinafter
provided and an executed copy thereof delivered to the
Trustee; and

WHEREAS, the Lease Agreement will be duly recorded in
the office of the Judge of Probate of the County in which
the Project 18 situated, simultaneously with placing this
Mortgage and Indenture of Trust on record with said Judge
of Probate, to which Lease Agreement reference is hereby
made for the rental, terms, conditions and obligations of
the partieg thereto; and

WHEREAS, it bhas been determined that the estimated
amount necessary to finance the cost of the Project,
including expenses incidental thereto, will require the
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issuance, sale and delivery of Bonds as hereinafter pro-
vided; and

WHEREAS, the Lease Agreement will require the Lessee
to pay to the Trustee for the account of the Borrower
rentals sufficient to pay wben due the principal of,
premium (if any) and interest on the Bonds; and

WHEREAS, in order to secure the payment of rentals by
the Lessee as provided in the Lease Agreement, the Lessee
has caused The First National Bank of Birmingham (berein-
after called the '"Bank' in its capacity as issuer of the
Letter of Credit hereinafter referred to) to issue an
irrevocable letter of credit (hereinafter called the
"Letter of Credit") in favor of the Trustee authorizing
the Trustee to draw on the Bank an amount or amounts suf-
ficient to pay the principal of the Bonds and up Lo 7
months' interest thereon; and

WHEREAS, the Bonds to be issued hereunder, the Coupons
to be attached thereto and the Trustee's authentication
certificate are to be substantially in the following
forms, respectively, with appropriate omissions, inser-
tions and variations permitted or autborized as herein-
after provided:

UNITED STATES OF AMERICA
STATE OF ALABAMA

THE MEDICAL CLINIC RBOARD OF THE
CITY OF HOOVER, ALARAMA
REVENUE BOND
(AMERTICAN MEDICAL INTERNATIONAL, TNC. PROJECT)

No. | 3

KNOW ALL MEN BY THESE FPRLEGENTS topat ‘the Medical Clinic
Board of the City of Hoover, Alabsma, a public corporation
created and existing under the laws of Lhe State of AJa-

bama (herein called the "Board'"), for value received,

hereby promises to pay from the source and as bereinafter
provided to bearer or, if this bond be registered, to thc
registered owner hereof, on the {irst day of January,
1987, the principal sum of

FIVE THOUSAND DOLLARS

and in like manner to pay interest (computed on the basis
of a 360-day year of twelve 30-day months) on said sum

from the date hereof at the rate of 11% per annum, payable

gsemiannually on January 1 and July 1 of each year, except
as the provigions hereinafter set forth with respect to
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redemption prior to maturity may become applicable

bereto. JInterest on overdue principal and (to the extent
legally enforceable) on any overdue installment of inter-
est on this bond shall be payable at the rate of 15% per
annum. The principal of, premium (if any) and interest on
this bond are payable at the principal office of the
Trustee {(The First National Bank of Birmingham, in the
City of Birmingbam, Alabama) or of its successor in trust,
in such coin or currency of the United States of America
a8 at the time of payment is legal tender for the payment
of public and private debts.

This bond is one of an issue of bonds (herein called
the '"'Bonds") limited in aggregate principal amount to
$1,700,000 authorized to be issued for the purpose of
acquiring real property, constructing thereon and equip-
ping a medical clinic and clinical facilities and paying
necessary expenses incidental thereto (such real property,
medical clinic and clinical facilities, as they may at any
time exist, being berein called the "Project'"). The Proj-
ect 1s leased to Brookwood Health Services, Inc., an Ala-
bama corporation {(herein called the "Lessee'), under a
Lease Agreement dated as of January 1, 1%8Z (berein called
the "Lease Agreement”). The Bonds are all issued or wmay
be issued under and are to be equally and ratably secured
and entitled to the protection given by a Mortgage and
Indenture of Trust dated as of January 1, 1982 (herein
called the "Indenture") duly executed and delivered by the
Board to The First National Bank of Birmingbam, as trustee
(berein called the "Trustee', which term also includes any
successor trustee under the Indenture). Reference is
hereby made to the Indenture and to all indentures supple-
mental thereto for a statement of the respective rights
thereunder of the Board, the Trustee and the holders of
the Boods, and the terms upon which the Bonds are, and are
to be, authenticated and delivered.

Pursuant to a Bond Guaranty Agreement dated as of
Januvary 1, 1982 (herein called the "Guaranty') American
Medical International, Inc., a Delaware corporation

- {herein called the '"Guarantor'"), has guaranteed the pay-

ment of the Bonds and bas agreed to pay or discharge cer-
tain other obligarions relating to the Bonds. In addi-
tion, nayment of the principal of the Bonds and up to 7
months' interest thereon is secured by an irrevocable
letter of credit (herein called the "Letter of Credit'’)
issued to the Trustee by The First National Bank of
Birmingham, a national banking asscociation with its
principal office in the City of Birmingham, Alabama.
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This bond and the appurtenant coupons are negotiable
instruments and are transferable by delivery, but this
bond may be registered as to principal on the registration
books of the Board in the principal office of the Trustee,
which is the Bond Regiutrar for the Bonds, upon presenta-
tion hereof at such office and the notation of such regis-
tration endorsed hereon by the Bond Registrar and, subject
to the provisions of the Indenture, this bond may there-
after be transferred on such books by the registered owner
in person or by Jduly authorized attorney, evidence of such
transfer to be in like manner endorsed hereon. Such
transfer may be to bearer, and thereby transferability by
delivery shall be restored, subject, however, to suc-
cessive registrations and transfers as before. The prin-
cipal of this bond, if registered, unless registered to
bearer, shall be payable only to the registered owner or
hig legal representative. Interest accruing on this Lond
will be paid only on presentation and surrender of the
attached interest coupons as they respectively become due,
and registration of this bond as to principal as aforesaid
will not affect the transferability by delivery of such
coupons; provided, that if upon registration of this bond
or at any time thereafter while this bond is registered in
the name of the owner, the unmatured coupons attached evi-

‘depcing interest to be thereafter paid hereon shall be

surrendered to the Bond Registrar, a statement to that
effect will be endorsed hereon by the Bond Registrar and
thereafter interest evidenced by such surrendered coupous
will be paid by check or draft of the Trustee at the times
provided berein to the registered owner of this bond by
mail to the address shown on the registration books. Thie
bond when so converted into a bond registered as to both
E:incipal and interest may be reconverted into a coupon

ond at the written request ¢of the registered owner and
upon presentation at the office ol the Bond Registrar,
Upon ‘such reconversion the coupons representing the inter-
est to become due thereafter to the date of maturity will
again be attached to this bond, and a statement will be
endorsed hereon by the Bond Registrar im the registration
blank on the back of this bond whethexr it is then regis:
tered as to principal alone or payable to bearer.

The Bonds are subject o redemption prior 10 maturily
as follows:

(1) The Bonds are subject to mandatory redemption if
there are moneys remaining in the Construction Fund upon
completiopn of the Project, as provided in Section 3.4 of
the Indenture. If called for redemption in such event,
the Bonds shall be redeemed on an interest payment date 1n
whole or in part, to the extent such moneys in the
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Construction Fund are available therefor (if less thap all
the Bonds are to be redeemed, those Bonds redeemed to be
selected by lot in such manner as the Trustee may deter-
mine), at a redemption price for each Bond redeemed equal
to the principal amount thereof, plus accrued interest
tbereon to the date of redemption, without premium oOr

penalty.

{(2) The Bounds are subject to optional redemption by
the Board (exercised upon direction of the Lessee) in
whole on any date at a redemption price equal to the prin-
cipal amount of each Bond redeemed plus accrued interest
thereon to the date of redemption, without premium or
penalty, if any of the following shall have occurred:

(i) the Project shall have been damaged or
destroyed to such extent tnat, in the opin-
ion of the Lessee, it cannot be restored
within a period of 4 months to substan-
ially tbhe condition thereof immediately
prior to such damage or destruction;

(ii) the condemnation of all or substantially all
of the Project, or the taking by condemna-
tion of any part, use or control of the
Project that, in the opinion of the Lessee,

-results in the Lessee being thereby
prevented from carrying on its normal opera-
tions at the Project for a period of 4

months; or

(iii) in the opinion of the lLessee, unreasonable
burdens or excessive liabilities shall bave
been imposed on the Lessee with respect to
the Project or 'the operation thereof,
including without limitation federal, state
or other ad valorem, property, income Or
other taxes not being imposed on the date of
delivery of the Lease Agreement.

{(3) 1If a Final Determination of Taxability (as here-
inafter defined) is made with respect to the Bonds, the
Bonds are subject to mandatory redemption in whole within
120 days after such Final Determination of Taxability at a
redemption price equal to the principal asmount of each
Bond redeemed plus accrued interest thereon to the redemp-
tion date. A "Final Determination of Taxability' shall be
deemed to exist if (i) the Lessee shall receive written
notice from the Internal Revenue Service or f.0m a holder
of a Bond that a determination has been made by the




Internal Revenue Service that interest on the Bonds is
subject to federal income taxation for any reason other
than the circumstances described in $103(b)(10) of the
Internal Revenue Code of 1954, as amended (relating to
bonds held by a substantial user of a project or a related
person) and (ii) the Lessee shall have been afforded
reacsonable opportunity, at its expense, to pursue in its
own name or on behalf of such holder any administrative or
judicial remedy available with tespect to such determina-
tion. Reference is hereby made to the Guaranty, whereby
the Guarantor has agreed to indemnify the holders of the
Bonds from the consequences of such a Final Determination
of Taxability by paying to each holder or former holder of
any taxable Bond, upon appropriate verification of owner-
ship, an amount which, when addeda to the interest which
accrued on. such Bond during the period such Bond was owned
by such holder and interest thereon was taxable, equals
interest on such Bond during such period at a per annum
rate twice the interest rate borne by such Bond.

Thirty days' notice of the intended redemption of any
Bond shall be given by registered mail to the registered
holder thereof at the address of such holder as sbhown on
the Bond Registrar's books. If any Bond when called for
redemption is not then registered as to principal or as to
both principal and interest, notice of such redemption
ghall be given by publication not more than 60 days and
not less than 30 days prior to the proposed Tedempltion
date, at least once in a financial jourpal of gencral
circulation among dealers in municipal bonds in the City
of New York, New York. All Bonds so called for redemption
will cease to bear interest on the specified redemption
date provided funds for their redemption are on deposil at
the place of payment on that date, and, upon such deposit,
the Bonds shall no longer be protected by the Indenture .
and shall not be deemed to be cutstending under the provi-
sions of the Indenture. 1If, because of the temporary or
permanent suspension of the publication or circulation of
any financial journal in the City of New York, New York,
or for any other reason, it is impossible or impractical
to publish notice of redemption in the manner herein pro-
vided, then such publication in lieu thereof as shall be
made with the approval of the Trusteec shall constitute &
gsuf ficient publication of notice.

sook 418 456

This bond and the issue of whicb it forms a partl as
may be outstanding from time to time are issued pursuant
to and in full compliance with the Constitution and laws
of the State of Alabama, particularly Chapter 58 of Title
11 of the CODE OF ALABAMA 1975 (Section 11-58-1 et seq.)
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and pursuant to a resolution adopted and approved by the
Board, which resolution authorizes the execution and
delivery of the Indenture. This bond and the issue of
which it forms a part and the interest coupons appertain-
ing hereto are limited obligations of the Board and are
payahble solely out of the revenues, rentals and receipts
derived from the leasing or sale of the Project. Rental
payments under the Lease Agreement sufficient for the
prompt payment when due of the interest on and principal
of the Bonds are to be paid to the Trustee for the account
created by the Board under the Indenture and bave been
duly pledged for that purpose, and in addition the Project
has been mortgaged (subject to a prior mortgage in favor
of The First National Bank of Birmingbam, in its capacity
as issuver of the Letter of Credit) to secure payment of
such principal and interest under the Indenture. The City
of Hoover (herein called the '"Municipality') shall not in
any event ‘be liable for the payment of the principal of or
interest on this bond or any other bonds of the Board, or
for the performance of any pledge, mortgage, obligation or
agreement of any kind whatsoever which may be undertaken
by the Board, and none of the bonds of the Board or any of
its agreements or obligations shall be construed to
constitute an indebtedness ¢of the Municipality within the
meaning of any constitutional or statutory provision
whatsoever,

No recourse shall be had for the payment of the prin-
cipal of, premium (if any} or interest on any of the Bonds
or for any claim based thereon or upon any obligation,
covenant or agreement in the Indenture contained, against
any incorporator of the Board, or against any past,
present or future officer, employee or member of the board
of directors of the Board or of any successor corporation,
as such, either directly or through the Board or any suc-
cessor corporation, under any rule of law or equity,
statute or constitution or by the enforcement of any
asgsessment or penalty or otherwise, and all such liability
of any such incorporators, officers, employees, or members
of the board of directors as such is hereby expressly
waived and released as a condition of and in consideration
for the execution of the Indenture and the issuance of the
Bonds.

The holder of this bond skall have no right to enforce
the provisions of the Indenture or to institute action to
enforce the covenants therein or to take any action with
respect to any event of default under the Indenture, or to
institute, appear in or defiend any suit or other proceed-
ings with respect thereto, except as provided in the
Indenture. If an Event of Default, as defined in the

Indenture, shall occur, the principal of all the Bonds may
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be declared due and payable in the manner and with the
effect provided in the Indenture. The Indenture permits
the amendment thereof and of the lLease Agreement and the
modification of the rights and obligations of the Board
and the rights of the holders of the Bonds under the terms
and conditions contained in the Indenture. The Iadenture
also permits the waiver of past defaults under the Lease
Agreement or Indenture under the terms and conditions
contained in the Indenture. Any consent by the holder of
this bond to any such amendment or waiver shall be con-
clusive and binding upon such holder and upon all future
holders of this bond and of any bond issued in lieu hereof
whether or not notation of such consent or waiver is made
upon this bond,

- IT IS HEREBY CERTIFIED, RECLTED AND DECLAREL that all
acts, conditions and things required to exist, happen and
be performed precedent to and in the execution and deliv-
ery of the Indenture and the Lease Agreement and the issu-
ance of this bond do exist, have happened and have been
performed in due time, form and manner as required by law;
that the issguance of this bond and the issue of which it
forms a part, together with all other obligations of the
Board, do not exceed or violate any constitutional or
statutory limitation; and that the lease rentals, revenues
and receipts pledged to the payment of the principal of
and interest on this bond and the issue of which it forms
8 part, as the same become duc, will be sufficient in
amount for that purpose,

This bond and the coupons uppertaining herelo shall
not be valid or become obligatory for any purpose or be
entitled to any security or benefit under the Indenture
until the certificate of authentication hereon shall have
been executed by the Trustee by the manual signature of
one of its authorized officers.

The laws of Alabama pursuant to which the Bonds are
issued provide that the Bonds and the income therefirom and
alsce the Project and the incomce therefrom are exempt from
all taxation in the State of Alabama.

| IN WITNESS WHEREQF, The Medical Clinic Board of the

City of Hoover, Alabama has caused thig bond to he exe-
cuted in its name by the Chairman of its Board of Direc-
tors, who has manually subscribed her signature hereon,

and attested by its Secretary with a facsimile of his

- gignature, has caused a facsimile of its corporate seal to

be hereunto imprinted, and has caused the interest coupons
attached hereto to be executed by a facsimile of the




signature of said Chairman, all as of the first day of
January, 1982.

THE MEDICAL CLINIC BOARD OF
THE CITY OF HOOVER, ALABAMA

By —
Chairman of its Board of
Directors
S EAL
g Attestl: 3 (facsimile) L
Yen ecretary
*tﬁ
At (Form of Interest Coupon)
QO |
- No. _ $
- | ‘“
- On the firsrt day of , L9 ,
%; (unless the bond to which

this coupon appertalins shall have been duly called for
previous redemption) The Medical Clinic Board of the City
of Hoover, Alabama will pay to bearer, solely out of
revenues, tentals and receipts derived from the leasing or
sale of certain property owned by it and referred to in
the bond hereinafter mentioned, upon presentation and sur-
render of this coupon at the principal office of The First
National Bank of Birmingham, in the City of Birmingham,
Alabama, or at the principal office of its successor in
trust, the amount shown hereon in such coin or currency of
the United States of America as at the time of payment is
legal tender for the payment of public and private debts,
as provided in and being interest then due on its Revenue
Bond (American Medical Intermational, Inc. Project), dated
January L, 1982, and numbered

THE MEDICAL CLINIC BOARD OF
THE CITY OF HOOVER, ALABAMA

By (facsimile)
airman of its Board o

Directors




(Form »>f)
TRUSTEE'S AUTHEMTICATION CERTIFICATE

This bﬂnd is one of the Bonds referred to in the
within-mentioned Mortgage and indenture of Trust.

THE FIRST NATIONAL BANK OF
BIRMINGHAM
As Trustee

By

1ts Authorized Orficer
(Form of)
CERTIFICATE OF REGISTRATION

This bond is registered to the extent hereinafter
stated on the tegistry books of The Medical Clinic Board
of the City of Hoover, Alabama at the office of the Bond
Registrar (the Trustee) in the name of the last owner
named below. So long as the same shall remain so Tegis-
tered, the principal of this bond shall be payable only to
or upon the order of such registered holder, and, if such
registration is as to both principal and interest, then so
long as the same shall remain so registered, the principal
of, and the interest on, this bond shall be payable only
to or upon the order of such registered holder.

soox 415 2460

Date of In Whose Name Extent of Signaturec of Authorized
Registration Registered Registration Officer of Bond Registrar

L . — e ire——

WHEREAS, all things necessary Lo make (he Ronds, when
authenticated by the Trustee and issued s in this Inde-
ture provided, che valid, binding and legal obligations of
the Borrower according to the import thereof, and to make
this Indenture a valid agreement of the Borrower, in
accordance witih its terms, and a lien on the properties
mortgaged and a valid pledge of the lease rentals, reve-
nues and receipts herein made to the payment of the prin-
cipal of, premium (if any) and interest on the Bonds, have
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been done and performed, and the c¢reation, execution and
isgsuance of the Bonds, subject to the terms herecf, have
in all respects been duly authorized: and

WHEREAS, the Trustee has duly accepted the trusts
created by this Indenture and as evidence thereof has
Joined in the execution herecof.

NOW, THEREFORE, THIS MORTGAGE AND INDENTURE OF TRUST
WITNESSETH:

GRANTING CLAUSES

For and in consideration of the premises, the mutual
covenants of the Borrower and the Trustee and the purchase
of the Bonds by the holders thereof and in order to secure
the payment of the principal of, premium (if any) and
interest on the Bonds according to their tenor and effect
and the performance and observance by the Borrower of all
the covenants expressed or implied berein and in the
Bonds, the Borrower does hereby grant, bargain, sell, con-
vey, assign, mortgage and pledge unto the Trustee and unto
its successors in trust, and to it and its assigns forever:

I,

The following described real estate and premises
located in Jefferson County, Alabama, together with all
buildings, structures and fixtures now or hereafter
located thereon or therein, with the tenements, heredita-
ments, appurtenances, easements, rights, privileges and
immunities thereunto belonging or appertaining, to witk:

Lot 1, Brookwood Addition to River-
¢hase, as recorded in the Office of the
Judge of Probate of Shelby County,
Algbama, in Map Book 8, Page 60.

iI.

All machinery, equipment, personal property and
fixtures acquired and installed in or about the Buildings
Or on the Mortgaged Realty pursuant to Article Il of the -
Lease Agreement, including without limitation any machin-
ery, equipment, personal property and fixtures acquirted
with the proceeds from the sale of the Bonds and the
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machinery, equipment, personal property and fixtures
described ir Exhibit A attached hereto and made a part
hereof, and any machinery, equipment, personal property
and fixtures acquired in substitution therefor or as a
renewal or replacement thereof pursuant to the terms of
the Leasc Agreement and this Indenture and the proceeds
therenf. : -

I1l.

The rights of the Borrower under and pursuant to the
lL.ease Agreement and all lease rentals, revenues and
receipts derived by the Borrower from the leasing or sale
of the Project, including witbout limitation all rentals,
revenues and receipts to be received by the Borrower under

~and pursuant to the Lease Agreement.

. IV.

The Bond Fund and the Construction Fund and all monies
and investments at any time on deposit in or constituting
a part of such funds, including without limitation the
proceeds of any such investments.

V.

All right, title and interest of the Board in and to
the Letter of Credit, including without limitation the
right to draw under the Letter of Credit and any payment
by the Bank pursuant to the Letter of Credit.

V1.

Any and all other property, real, personal or mixed,
of every kind and nature from time to Uime hereafter by
delivery or by writing of any kind conveyed, motlgaged,
pledged, assigned or transferred, as and for additional
gecurity hereunder by the RBorrower or by anyone in its
behalf, or with its written consent to the Trustee, which
is hereby authorized to receive any and all such property
at any and all times and to hold and apply the same sub-
ject to the terms hereof.

SUBJECT, HOWEVER, to Permitted Encumbrances;

TO HAVE AND TO HOLD all the same with all privileges
and appurtenances hereby and hereafter conveyed and
assigned, or agreed or intended so to be, to the Trustec
and 1ts successors in said trust and assigns forever:
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IN TRUST NEVERTHELESS, upon the terms and trusts
herein set forth for the equal and proportionate benefit,
security and protection of all present and future nolders
and owners of the Bonds and the bearers of all Coupons
appertaining thereto, from time to time issuved under and
secured by this Indenture without privilege, priority or
distinction as to the lien or otherwise oif any of the
Bonds or Coupons over any of the others of the Bonds or
Couponns ;

PROVIDED, HOWEVER, that if the Borrower, its suc-
cessors or assigns, shall well and truly pay, or cause to
be paid, the primcipal, premium (if any) and the interest
due or to become due on the Bonds, at the times and in the
manner mentioned in the Bonds and the interest coupons
appertaining to the Bonds, respectively, according to the
true intent and meaning thereof, and shall cause the pay-
ments to be made into the Bond Fund as required hereunder,
or shall provide, as permitted by Section 10.1 hereof, for
the payment thereof, and shall well and truly keep, per-
form and observe all the covenants and conditions of this
Indeature to be kept, performed and observed by 1t, and
shall pay or cause to be paid to the Trustee all sums of
money due or to become due to it in accordance with the
terms and provisions hereof, including Section 10.1
hereof, then this Indenture and the rights hereby granted
shall cease, determine and be void; otherwise this Inden-
ture to be and remain in full force and effect,.

The terms and conditions upon which the Bonds and cou-
pons for interest are to be issued, authenticated, deliv-
ered, secured and accepted by all persons who from time to
time shall be or become the holders thereof, and the trust
and conditions upon which the Mortgaged Property is to be
held and disposed of, which said trust and conditions the
Trustee hereby accepts, and the terms and conditions to
which the respective parties hereto covenant and agree,
are as follows:

ARTICLE 1

DEFINITIONS AND OTHER PROVISIONS
OF GENERAL APPLICATION

S

Section 1.1 Definitions. In addition to the words
and terms elsewhere defineq in this Indenture, the follow-
ing words and terms as used in this Indenture shall have
the following meanings unless the context or use indicates

another or different meaning or intent:

-~13-




"authorized Investments' means (i) Government (Obliga-
tfons, (iiy'certlflcates ot deposit issued by the Trustee
or by any bank organized under the laws of the United
States of America or any state therecf baving at the time
nof issuance of such certificate of deposit combined capi-
tal, surplus and undivided profits of not less than
$10,000,000, or (iii) any other investment, to the extent

then permitted by law.

"Bank" means The First National Bank of Birmingham, a
national banking association with its principal office in
the City of Birmingham, Alabama, in its capacity as issuer

of the Letter of Credit.

"Bank Mortgage' means the Mortgage and Security Agree-
ment dated ag of January 1, 1982, from the Lessee to the
Bank, recorded in Mortgage Book 418 at page 378 in the
Office of the Judge of Probate of Shelby County, Alabama.

"Rond' or "Bonds' means the Bonds of the Borrouwer to
be issued hereunder.

"Bond Counsel' means a firm of attorneys experienced
in the field of municipal financing as shall be designated
. by the Borrower with the approval of the Trustee.

sook 418 e 464

'oond Fund" means the fumd established under Section

4.1 hereof.

"Bond Payment Date' means a rtated maturity date or
due date of the principal of and interest . on the Bonds or
a date fixed for the redemption of Bonds.

"Bondholder" or "holder" or "owner of the Bonds" means
the bearer of any Bond not registered as o principal or
as to principal and interest and the registered owner ol

any registered Bond.

"Borrower" or '"'Board" means the party of the first
part hereto and, subject to tne provisions of Section 6.4
hereof, includes its successors and assignhs and any COorpo:
ration resulting from or surviving any consolidation or
merger to which it or its successors may be & party.

"Buildings' means (i) the buildings, structures and
improvements constructed on the Mortgaged Realty pursuant
to Article 11 of the Lease Agreement, and (ii) all other
buildings, structures and improvements now or hereafter
located on the Mortgaged Realty, as they may at any time

exist.

"code'" means the Internal Revenue Code of 1954, as

amended.
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"Construction Fund" means the fund established under
Section 3. ereot.

"Coupon” means any of the coupons issued hereunder
evideucing the installments of interest on the applicable

Coupon Bond or Bonds.

"Coupon Bonds'" means any of the Bonds other than the
fully registered Bonds referred to in Section 2.10.

"Enabling Law' means Chapter 58 of Title 11 of the
CODE OF AEEE%HA 1975 (Section 11-58-1 et seq.).

"Equipment" means the machinery, equipment, personal
property and fixtures described in granting clause II

bhereof.

"Event of Default" means those events specified in and
defined by Section 7.1 hereof.

"Extraordinary Services" and ”Extraﬂrdinagz Expenses"
n

means all services rendered and all expenses incurcred
under the Indenture other than Ordinary Services and

Ordioary Expenses.

"Government Obligations" means (a) direct obligations
of the United States ol America for the payment of which
the full faith and credit of the United States of America
is pledged, or (b) obligations issued by a person con-
trolled or supervised by and acting as an instrumentality

of the United States of America, the payment of the prin-
cipal of, premium, if any, and interest on which is fully

and unconditionally guaranteed as a full faith and credit
obligation by the United States of America.

"Guaranty'" means the Bond Guaranty Agreement dated as
of January I, 1982, whereby the Guarantor has guaranteed

payment of the Bonds.

"Guarantor" means American Medical International,
lnc., a Delaware corporation, and its successors and

assigns.,

“"Indenture" means these presents as supplemented and
amende Yy any supplemental indentures executed by the
Borrower and the Trustee under Article IX hereof.

"Inde~endent Counsel" means an attorney duly admitted

to practice law In any state of the United States of
America and not regularly employed by either the Borrower

Or the Lessee, or a firm of such atrorneys,
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"Lease Agreement' or ''Lease" means the Lease Agreement
execute y an etween the Borrower and the Lessee of
even date herewith, as such Lease Agreement may hereafter
be supplemented or amended under Article IX hereof.

"Lessee'" means Brookwood Health Gervices, Inc., an
Alabama corporation, and, subject to the provisions of
Section 7.3 of the Lease Agreement, includes its suc-
cessors and assigns and any surviving, resulting or trans-
feree corporation.

"Letter of Credit' means the irrevocable letter of
credit dated as of January 1, 1982, issued by the Bank to
the Trustee with respect to the Bonds.

"Mortgaged Property" or '"Trust Estate' means all prop-
erty and rights of every kind and description, real,
personal or mixed, granted, bargained, sold, conveyed,
assigned, mortgaged or pledged, or agreed or intended soO
to be, to the Trustee pursuant to the granting clauses

hereof.

"Mortgaged Realty' means the real property described
in granting clause I hereof.

"Municipality" means the City of Hoover, Alabama, a
municipal corporation organized and existing under the
laws of the State of Alabama.

“Ordinary Services' and "Ordinary Expenses' means
those services normally rendered and those expenses
normally incurred by a trustee under instruments similar
to this Indenture.

The term “Qutstanding' or "Bond outstanding" means all
Bonds whicb bhave been authenticated by the Trustee and
delivered under this Indentuyc, cxcopl:

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

(b) Bonds deemed tc be no longer outstanding under
the provisions of Section 10.,! hereof; and

{c) Bonds in lieu of which others have been autbenti-
cated and delivered under Section 2.8 hereof.

"Permitted Encumbrances'" means, as of any particular
time, (i) the Bank Mortgage, (ii) the Lease Agreement,

. (iii) liens for taxes, assessments or other governmental
- ¢charges or levies not due and payable or which are cur-
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rently being contested in good faith by appropriate pro-
ceedings as permitted in the Lease Agreement, (iv) util-
ity, access and other easements and rights of way, party
walls, restrictions and exceptions that may be granted or
are permitted under the Lease Agreement, (v) any
mechanics', laborer's, materialman's, supplier's or
vendor's lien or right or purchase money security interest
permitted under the Lease Agreement and this Indenture,
and (vi) such minor defects, irregularities, encumbrances,
easements, rights of way, and clouds on title as do not,
in the opinion of an Independent Counsel, materially
impait the Project for the purpose for which it was
acquired or is held by the Borrower.

"Project’ means the Mortgaged Realty, the Buildings,
and the Equipment, as they may at any time exist, and all
other property and rights referred to or intended so to be
in granting clauses 1 and 11 hereof.

"Project Costs' shall have the meaning assigned in the
Leage Agreement.

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

(iv).

"Reimbursement Agreement' means the Reimbursement -
Agreement dated as of January 1, 1982 between the Lessee,

the Guarantor and the Bank, pursuant to which Bank will
18sue the Letter of Credit.

""State'' means the State of Alabama.

"Trustee' means the party of the second part hereto,
any  corporation or association resulting from or surviving
any consolidation, merger or conversion to which it or its
Successors may be a party and any successor trustee
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appointed pursuant to Sections 8.8 and 8.9 hereof at the
time serving as successor trustee hereunder.

Section 1.2 Use of Words and Phrases. ‘''Herein",
"hereby"”, "hereunder", "hereci, hereinbefore", "herein-
after” and other equivalent words refer to this Indenture
ar a whole and not solely to the particular portion
thereof in which any such word is used. '"Person" includes
natural persons, firms, associations, corporations and
public bodies. The definitions set forth in Section 1.1
bereof include both singular and plural, Whenever uged
Derein, any pronoun shall be deemed t¢ include both
singular and plural and to cover all genders. Any
percentage of Bonds, specified herein for any purpose, is
to be figured on the unpaid principal amount thereof then
Qutstanding.

Section 1.3 Date of Indenture aund Bonds. The date of
this Indenture and of the Bonds is intended as and for a
date for the convenient identification of this Indenture
and of the Bonds and is not intended to indicate that the
Bonds were executed, delivered or issued on said date or
that tbhis instrument was executed and delivered on said
date..

Section 1.4 Applicable Provisions of Law. This
Indenture shall be governed by and construed in accordance
with the laws of the State.

Section 1.5 Captions. The captions or headings in
this Indenture are Eur convenience only and in n¢ way
define, limit or describe the scope and intent of any pro-
visions of this instrument.

Section 1.6 Successors and Assigns of Parties
Hereto. All the covenants, stipulations, promises and
agreements in this Indenture contained by or on behalf of
the Borrower or the Trustee or either oi them shall inure
to the benefit of and bind their respective successors and

assigns,

Section 1.7 Limitation of Rights. Nothing expressed
or mentioned in or to be implied from this Indenture or
the Bonds is intended or shall be construed Lo give auy
person other than the parties hereto and their successors
hereunder and the bolders of the Bonds and Coupons and the
Lessee any benefit or any legal or equitable right, remedy
or claim under or in respect to this Indenture or any
covenants, conditions and provisions berein contained;
this Indenture and all of the covenants, conditions and
provisions hereof being intended to be and being for the
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sole and exclusive benefit of the parties hereto and their
successors hereunder, the Lessee and the holders of the
Bonds and Coupons as bherein provided.

No recourse shall be had for the payment of the prin-
cipal of, premium {if any) or interest on any of the Bonds
or for any claims based thereon or upon any obligation,
covenant or agreement in the Indenture contained, against
any incorporator of the Borrower, or against any past,
present or future officer, employee or member of the board
of directors of the Borrower or any successor corporation,
as guch, either directly or through the Borrower or any
successor cotrporation, under any rule of law or equity,
statute or constitution or by the enforcement of any
asgessment or penalty or otherwise, and all such liability
of any sucb incorporators, officers, employees or direc~
tors of the Borrower as such is hereby expressly waived
and released as a condition of and in consideration for
thedexecutinn of this Indenture and the issuance of the
Bondg. |

Section 1.8 Representations by the Borrower. The
Borrower makes the following representations:

(a) The Borrower is duly organized under the provi-
sions of the Enabling Law and has the power to issue the
Bonds and enter into the transactions contemplated by this
Indenture and to carry out its obligations hereunder. The
Borrower is not in default under any of the provisions
contained in its certificate of incorporation, its bylaws,
or in the laws of the State. By proper corporate action
the Borrower has duly authorized the execution and deliv-
ery of the Bonds and this Indenture.

(b) The execution and delivery of this Indenture by
the Borrower, the consummation of the transactions herein
contemplated and the fulfillment of the terms hereof will
not conflict with, be in violation of, or constitute a
default under any indencure, mortgage, deed of trust or
other contract, agreement or instrument or any statute or
tule of law to which the Borrower is now a party or is
subject, or the certificare of incorporation or bylaws of
the Borrower, or any resolution, order, rule, regulation,
writ, injunction, decree or judgment of any government,
governmental instrumentality or court, domestic or
foreign, having jurisdiction over the Borrower,

(c) All consents, approvals, authorizations and
orders of governmental or regulatory autborities, if any,
which are required to be obtained by the Borrower as
conditions precedent teo the issuance of tbhe Bonds and the
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execution and delivery by the Borrower of the Lease Agree-
ment and this Indenture have been obtained.

ARTICLE 11
THE BONDS

| Section 2.1 Source of Payment of Bunds; Municipalit
not Liable. The Bonds herein authorized and a payments
tbhe Borrower hereunder are limited obligations payable

solely from revenues, rentals and receipts derived from
the leasing or sale of the Project and as authorized by
the Enabling Law and provided herein. No covenant or
agreement contained in this Indenture or the Bonds nor any
obligation herein or therein imposed upon the Borrower, or
the breach thereof, shall constitute or give rise to or
impose upon the Borrower a pecuniary liability or a charge
upon its gemneral credit or property other than the Mort-
aged Property. All obligations for the payment of money
ncurred by the Borrower are payable solely from and are
limited teo the proper application of the proceeds of the
sale of the Bonds, the rentals, revenues and receipts
derived from or in connection with the Project and the
moneys received under the Lease Agreement, and nothing in
the Bonds or Coupons or in this Indenture shall be con-
sidered as pledging any other funds or assets of the Bor-
rower. The Municipality is not liable for payment of the
principal of or interest cn the Bonds or for the perform-
ance of any pledge, mortgage, obligation or agreement of
any kind whatsoever which 1is undertaken by the Borrower.
Neither the Bonds nor any agreement of the Borrower shall
be construed to constitute an indebtedness of the Munici-
pality within the meaning of any constitutional or statu-
tory provision whatever, |

Section 2.2 Authorized Amount oi Bonds. No Bonds may
be issued under the provisions of this Indenture except in
accordance with this Article. The total principal amount
of Bonds that may be issued is hereby expressly limited to
$1,700,000 (exclusive of Bonds issued in substitution for
any of the Bonds mutilated, destroved, stolen or lost).

Section 2.3 Issuance of Bonds. ‘The RBonds shall be
designated ‘'Revenue Bonds (American Medical! International,
Inc. Project)", sball be dated January ), 1982, shball bec
in the denomination of $5,000 each, and shall be numbered
consecutively from 1 to 340. The Bonds shall mature on
January 1, 1987, and shall bear interest from the date
thereof at the rate of 11% per annum, payable semiannually
on January 1 and July 1 in each year. Interest on overdue
principal and (to the extent legalily enforceable} on any
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overdue installment of interest on the Bonds shall be pay-
able at the rate of 15% per annum. The principal of,
premium, if any, and interest on the Bonds shall be pay-
able at the principal office of the Trustee or of its suc-
cesgor in trust.

section 2.4 Form of Bonds. The Bonds and the Coupons
shall be substantially in the form hereinabove set forth
with such appropriate variations, omissions and insertions
48 are permitted or required by this Indenture.

section 2.5 Execution of Bonds. The Bonds shall be
executed on behalf of the Borrower with the manual signa-
ture of the Chairman of its Board of Directors, and
attested with a2 facsimile of the signature of the Secre-
tary of the Borrower, and shall have imprinted thereon a
facgimile of the corporate seal of the Borrower. The Cou-
pons shall be executed by a facgsimile of the signature of
said Chairman. Such facsimiles shall have the same force
and effect as if said Chairman had manually signed each of
the Coupons arnd each Bond and as if the corporate seal had
been manually impressed on each Bond. 1In case any officer
whose gignature or a facsimile of whose signature shall
appear on the Bonds or Coupons shall cease to be such
officer before the authentication and delivery of such
Bonds, such signature or such facsimile shall nevertheless
be valid and sufficient for all purposes, the same as if

he had remained in office until authentication and deli-
very. .

Section 2.6 Authentication of Bonds. Only such Bonds
as shall have endorsed thereon & certificate of authenti-
cation substantially in the form hereinabove set forth
duly executed by the Trustee shall be entitled to any
right or benefit under this Indenture. No Bond and no
Coupon shall be valid or obligatory for any purpose unless
and until such certificate of authentication shall have
been duly executed by the Trustee, and such executed cer-
tificate of the Trustee upon any such Bond shall be
conclusive evidence that such Bond has been authenticated
and delivered under this Indenture. - The Trustee's certif-
icate of authentication on any Bond shall be deemed to
have been executed by it if manually signed by an autho-
rized officer of the Trustee, but it shall not be neces-
sary that the same officer sign the certificate of authen-
tication on all of the Bonds,.

Section 2.7 Redemption Proavisions. The Bonds shall
be subject .to redemption at the times and subject to the
provisions in the form of the Bonds hereinabove set
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forth. The notice of any intended redemption shall state
the number or numbers of the Bond or Bonds which have been
called for redemption, shall state that the Bond or Bonds
bearing such number or numbers will become due and payable
on the date specified, at the redemption price, anu shall
state that all interest thereon will cease to accrue after
such date, All of the Bonds so0 called for redempticn
shall become due and payable at the redemption price and
on the redemption date specified in such notice, and the
holders thereof shall then and there surrender them for
redemption. Notice of redemption having been given as
required in the Indenture and funds for the payment of the
redemption price having been set aside and made available
for the payment of such redemption price, each of the
Bonds so called for redemption shall cease to bear inter-
est from and after the date fixed for redemption, and
shall no longer be entitled to the benefit of the lien
bereof unless default shall be made in the payment of the
redemption price.

Section 2,8 Replacement of Mutilated, Destroyed
Stolen or Lost Bonds and Coupons. In case any oif the
Bonds or any ol the Coupons shall be or become mutilated,
destroyed, stolen or lost, then upon the surrender of such
mutilated Bond or Coupon to the Trustee, or the presenta-
tion to the Borrower and to the Trustee of evidence satis-
factory to them, respectively, of the destruction, theft
or loss of such Bond or Coupon, and that the claimant was
the true owner thereof at the time of such event, and, in
any event, upon being furnished with indemnity satisfac-
tory to them, respectively, and upon the payment of all
necessary expenses, inecluding counsel fees, incurred by
the Borrower and the Trustee in investigating such claim
and in issuing a new Bond or Coupon, the Borrower shall
issue and the Trustee shall thereafter authenticate and
deliver to or upon the order of such claimant a Bond or
Coupon of like temor, date, principal amount and maturity
as the Bond or Coupon so mutilated, destroyed, stolen or
lost, with such notation thereon as¢ the Borrower and Lhe
Itustee shall determine. The Trustee shall forthwith can-
cel by perforation or otherwise any mutilated Bonds or
Coupons 50 surrendered and deliver a certificate of can-
cellation to the Berrower.

Section 2.9 Registration of Bonds; Persons Treated as
Owoners. Each of the Bonds shall be Tully negotiable and
pass by delivery but shall be subject to tegistration (as
hereinafter provided) as to principal only or as to both
principal and interest in the name of the owner on regis-
tration books to be maintained for that purpose by the

Borrower at the principal office of the Trustee, which
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shall be the Bond Registrar for the Bonds. Upon presenta-
tion at said office any of the Bonds may be registered as
to principal only and such registration shall be evidenced
by notation to that effect by the Bond Registrar in the '
registration blank on the reverse side thereof, after
whichi no trensfer thereof shall be valid unless made at
the written request of the registered owner or his legal
reprzsentative, noted on said registration books and
similarly endorsed thereon. Such registered Bonds may be
thus transferred to bearer whereupon transferability by
delivery sbhall be restored, but the Bonds may again, from
time to time, be registered or transferred to bearer as
before. Such registration of any of the Bonds shall not
affect the transferability by delivery only of the
interest Coupons thereunto appertaining, provided, that if
upon registration of any such Bond, or at any time there-
after while registered in the name of the owner, the
unmatured Coupons attached evidencing interest to be
thereafter paid thereon shall be surrendered to said Bond
Registrar, a statemeat to that effect will be endorsed
thereon, and thereafter interest evidenced by such sur-
rendered Coupons will be paid by check or draft by said
Bond Registrar at the times provided therein to the regis-
tered owner by mail to the address shown on the registra-
tion books. Each of the Bonds when converted as aforesaid
into a Bond registered as to both principal and interest
may be reconverted into a Coupon Bond at the written
request of the registered owner and upon presentation at
the office of said Bond Registrar. Upon such reconversion
the Coupons representing the interest to become due there-
after to the date of maturity will be attached to the Bond
and a statement will be endorsed thereon by said Bond
Registrar in the registration blank on the back of the
Bond whether it is then registered as to principal alone
or payable to bearer. No charge shall be made to any Bond-
holder for the privilege of registration and transfer
hereinabove granted, but any Bondholder requesting any
such registration or transfer shall pay any tax or other
governmental charge required to be paid with respect
thereto,

- As to any Bond registered as to principal, the person
in whose name the same shall be registered shall be deemed
and regarded as the abtsolute owner thereof for all pur-
poses and payment of or on account of the primncipal of any
such Bond shall be made only to or upon the order of the
registered .owner thereof, or his legal rTepresentative, and
neither the Borrower, the Trustee, nor any agent of the
Borrower shall be afifected by any notice to the contrary,
but such registration may be changed as herein provided.,
All such payments shall be valid and effectual to satisfy
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and discharge the liability upon such Bond to the extent
of the sum or sums so paid. The Borrower, the Trustee and
any agent of the Borrower may deem and treat the bearer of
any Bond which shall not at the time be registered as to
principal (except to bearer), and the bearer of any Coupon
appertaining to any Bond, wbether such Bond be registered
8s to principal or not, as the absolute owner of such Boad
or Coupon, as the case may be, whether such Bond or Coupon
shall be overdue or not, for the purpose of receiving pay-
ment thereof and for all other purposes whatscever, and
neither the Borrower, the Trustee nor any agent of the
Borrower shall be affected by any notice to the contrary.
All Bonds presented for trangsfer or discharge from regis-
tration shall be accompanied by a written instrument or
Instruments of transfer in form satisfactory to the Bor-
rower and the Trustee duly executed by the registered
holder or his attorney duly authorized in writing.

Section 2.10 Fully Registered Bond in Lieu of and
Exchangeable for Coupou Bonds. The Borrower may elect
upon the original 1ssuance 0f the Bonds to issue a fully
registered Bond or Bonds in lieu of Coupon Bonds to any
one or more ¢of the purchasers as the Borrower shall
specify ip writing to the Trustee. Such fully registered
Bonds shall, subject to the provisions of this Section, be
substantially of the tenor of the form of Coupon Bond
hereinbefore set forth but with such variations as
required generally for bonds issued in fully registered
form only and shall be numbered in such manner as the
Trustee may determine. Each fully registered Bond shall
provide for the exchange thereof as an entirety at the
option of the holder for Coupon Bonds in the form herein
authorized. Such fully registered Bonds shall be in such
form and denomination and shall be executed in such manner
ag shall be provided by supplementsal indenture and shall
contain such terms and provisions not inconsistent with
the provisions of this Indenture a: may be prescribed by
such supplemental indenture.

Section 2.11 Payments Due on Sundays and Holidays.
In any case where the date of maturity of interest on or
principal of the Bonds or the date fixed for redemption of
any Bonds shall be in the place of payment, a Ssturday,
Sunday or legal holiday or a day oo which banking institu-
tions are authorized or obligated by law to cloce, then
payment of interest or principal (and premium, if any)
need not be made on such date but may be made on the next
gucceeding business day not a Saturday, Sunday or a legal
holiday or a day upon which banking institutions are
auvthorized or obligated by law to close with the same
force and effect as if made on the date of maturity or the
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date fixed for redemption, and no interest shall accrue
for tthe period after the date of maturity.

Section 2.12 Trustee as Paying Agent and Registrar.
The Trustee is hereby aes1gnate§ and agrees to0 act as a

paying agent and as Bond Registrar for and in respect o
the Bonds.

ARTICLE III

DELIVERY OF THE BONDS;
CUSTODY AND APPLICATION OF PROCEEDS OF BONDS

~ Section 3.1 Delivery of Bonds. The Borrower shall
execute and deliver to the Trustee for autbentication all
of the Bonds. The Trustee shall authenticate the Bonds
with all unmatured Coupons thereunto attached and deliver
~ them upon the order of the Borrower to the purchaser OT
~ purchasers thereof upon the payment by such purchaser or
purchasers to the Borrower of the purchase price thereof.
The Bonds may be executed by the Borrower and authenti-
cated by the Trustee and delivered prior to any recorda-
Q7 tion of the Indenture. The receipt of the Treasurer of
NS the Borrower shall be full acquittal to the purchaser or

=T purchasers for the purchase price of the Bonds, and such
S purchaser or purchasers shall be under no obligation to
3 see to the application thereof., The proceeds of the sale

of any of the Bonds shall, however, be held in trust and
disposed of only as hereinafter provided.

Section 3.2 Deposits in the Bond Fund. From the pro-
ceeds of the sale GE the Bonds there shall be deposited in
the Bond Fund all accrued interest received upon the sale
of the Bonds.

Section 3.3 Construction Fund; Disbursements. There
is hereby established with the Trustee a trust fund in the
name of the Borrower to be designated the "Construction
Fund”. The balance of the proceeds of the Bonds remaining
after the deduction provided by the foregoing Section has
been made shall pe deposited in the Construction Fund.

The moneys in the Comstruction Fund shall be paid out by
} the Trustee from time to time for the purpose of paying
the Project Costs, but only upon receipt of

(a) A requisition or payment request signed by any
duly authorired officer, employee or agent of the Borrower
and stating with respect to each such peyment, Che amount
tequested to be paid and the name and address of the
person to whom such payment is to be made,
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(b) An endorsement ob such requisition or payment
request signed by the Lessee in whicii the Lessee shall (i)
app-ove the payment thereby requested to be made, (ii)
describe in reasonable detail the particular Project Cost,
(1ii) state that the purpose for which such payment is to
be made is one for which Construction Fund moneys are
authorized under the Lease Agreement to be expended, (iv)
certify that any property for which payment is to be made
has been installed or is located on the Mortgaged Realty
or that the amount paid for such property represents no
more than a progress payment for property to constitute a
part of the Project that has been substartiated to the |
Lessee's satisfaction, and (v) certify that such payment
shall not cause or result in the use of less than 907 of
the net proceeds of the Bonds (net proceeds being those
proceeds remaining after payment of the expenses incurred
in connection with the issuance of the Bonds) for the
acquisition, construction, reconstruction or improvement
of land or property of a character subject to the allow-
ance for depreciation, within the meaning of §103(b) (6) of
the Code,.

The provisions of the preceding paragraph to the con-
trary notwithstanding, if with respect to payment of any
item of Project Cost from the Construction Fund the Lessee
shall furnish the Trustee a certificate signed by the
- Project Supervisor (as defined in the Lease Agreement)
gstating that the Borrower has failed or refused, after
‘reasonable reguest therefor made by the Lessee, L0 issue a
payment requisition for payment of such item, the payment
requisition therefor may be signed in the name of the
Borrower by the Project Supervisor, and the Trustee shall
be fully protected in making the payment ordered made by
such payment requisition as fully and completely as if it
wete sigred by an authorized cvificer or other agent of the
Borrower, provided that such payment requisition is
accompanied by the endorsement and other documentation
required by the provisions of the preceding paragraph (b)
of this Section.
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In addition to the documenis required by this Section,
the Trustee may require as a condition precedent to any
payment or withdrawal further evidence with respect
thereto or with respect to the application of any monreys
previously disbursed or as to the correctness of any
statement made in any requisition, payment request or
endorsement. Upon the written request of the holders of at
least ten percent (10%) of the aggregate principal amount
of Bonds then outstanding, the Trustee shall require such
evidence. The Trustee shall, however, be under no duty to
require such evidence unless s0 requested. The Trustee
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shall not be liable for any misapplication of moneys in
the Construction Fund if disbursed pursuant to the provi-
sions of this Section of the Indenture and without knowl-
edge or reason to believe that such disbursement consti-
tutes a misapplication of funds.

Section 3.4 Completion of the Project. The comple-
tiop of the Project and the payment of all costs and
expenses incidental thereto shall be evidenced by the
filiong with the Trustee of the certificate of the Borrower
and of the Project Supervisor as required by the provi-
sions of the Lease Agreement. Upon receipt of such cer-
tificate by the Trustee, any balance remaining in the Con-
struction Fund shall be transferred to the Bond Fund and
deposited in a separate account therein and sball be
applied to the redemption of as many of the Bonds as pos-
sible on the pext ensuing ioterest payment date for which
the required notice of redemption may be given, and the
balance remaining, if any, after such redemption shall be
applied to the payment of the principal of the Bonds at
matucity. Pending such application, the moneys so trans-
ferred to the Bond Fund may be invested in Government
Obligations, provided that the yield on such investments
may not exceed the yield on the Bonds, computed in accord-
ance with Section 1l03(c) of the Code.

ARTICLE IV

BOND FUND; INVESTMENT OF AND SECURITY
FOR BOND FUND AND CONSTRUCTION FUND

Section 4.1 The Bond Fund. There is hereby estab-
lished with the Trustee a trust fund in the name of the
Borrower to be designated the "Bond Fund'. The Bond Fund
shall be maintained until the principal of, premium (if
any) and interest on the Bonds shall have been paid in

full.

section 4.2 Payments into the Bond Fund; Draws Under
the Letter of Credit. |

(2) There shall be deposited into the Bond Fund, as
and when received, and the Borrower shall cause to be
deposited into the Bond Fund:

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

(ii) all Basic Rent payments undrr the Lease Agree-
ment; and
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(iii) all other moneys required to be deposited in
the Bond Fund pursuant to any of the provisions of the
Lease Agreement or this Indenture,

(b} Five business days prior to each Bond Payment
Date and, it an Event ot Default occurs and the Bonds are
declared immediately due and payable in accordance with
the provisions of Article VII hereof, simultaneously with
any such declaration, the Trustee shall draw under the
Letter of Credit, to the extent available thereunder:

(i) an amount which, together with Qualified Deposits
in the Bond Fund available for the payment of interest
on the Bonds, equals the interest on the Bonds payable
on such Bond Payment Date or the date. the Bonds are

declared due, as the case may be, and

(ii) an amount which, together with Qualified
Deposits in the Bond Fund available for the payment of
principal on the Bonds, equals the principal of the
Bonds payable on such Bond Payment Date or the date
the Bonds are declared due, as the case may be,

Any available Qualified Deposits in the Bond Fund not
restricted by the Lease Agreement or this Indenture solely
to the payment, or redemption, of either principal or
interest on the Bonds sbhall be credited first against any
draw with respect to the principal of the Bondsg, and the
balance (if any) of such available Qualified Deposits
shall be credited against any draw with respect to inter-
est on the Bonds.

Section 4.3 Use of Moneys in the Bond Fund. Moneys
in the Bond Fund sha e used solely for the payment of
the principal of, premium (if any) and interest on the
Bords, as they become due at maturity, by acceleration or
by redemption; provided, that all available Qualified
Deposits shall (subject to any requircments of this Inden-
ture or the Lease Agreement that certain moneys in the
Bond Fund are to be applied solely to the payment or
redemption of either principal or interest op the Bonds)
be applied to the payment of the principal of, premium (if
any) and interest on the Bonds before any other moneys in
the Bond Fund are applied to such payment,

Section 4.4 Custody of the Bond Fund. The Bond Fund
shall be in the custody of the Trustee but in the name of
the Borrower, and the Borrower bereby authorizes and
directs the Trustee to withdraw sufficient funds from the
Bond Fund to pay the principal of, premium (if any) and
interest on the Bonds as the same become due and payable,
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which authorization and direction the Trustee hereby
accepts,

bection 4.5 Bonds and Coupons Not Presented for P%zu
ment When Due; Moneys Held for the Bonds and Coupons atter
Due Date. Subject to the provisions OL the next sentence
of this Section, if any Bond shall not be presented for
payment when the principal thereof shall become due,
whether at maturity or at the date fixed for the redemp-
tion thereof or upon declaration as provided in Article
VII hereof, or otherwise, or if any Coupon shall not be
presented for payment at the due date thereof, and if
moneys or Goverunment Obligations shall at such due date be
held by the Trustee, or a paying agent therefor, in trust
for that purpose sufficient and available to pay the prin-
cipal (and premium, if any) of such Bond, together with
all interest due on such principal to the due date thereof
or to the date fixed for redemption thereof, or to pay
such Coupon, as the case may be, all liability of the
Borrower for such payment shall forthwith cease, determine
and be completely discharged, and thereupon, it shall be
the duty of the Trustee, or such paying agent, to hold
said moneys or Government Obligations without liability to
the t1older of such Bond for interest thereon, in trust for
the benefit of the holder of such Bond or of such Coupon,
as the case may be, who thereafter shall be restricted
exclusively to said moneys or Government Obligations for
any claim of whatever nature on his part on or with
respect to said Bond or Coupon, including any claim for
the payment therecof. Any such moneys or Government Obli-
gations held by the Trustee or any paying agent remaining
unclaimed by the holders of such Bonds or Coupons for
seven (7) years after the principal of the respective
Bonds with respect to which such moneys or Government
Obligations have been so set aside bas become due and pay-
able (whether at maturity or upon redemption or by
declaration as provided in Article VII bereof or other-
wise) shall upon the written request of tbe Lessee (if the
Lessee is not In default under the Lease Agreement) be
paid to the Lessee, against its written receipt therefor,
and the holders of such Bonds and Coupons shall thereafter
be entitled to look only to the Lessee for payment
thereof. Before being required to make any such payment
to the Lessee, the Trustee or such other paying agents
may, at the expense of the Lessee, publish such notice as
may be deemed appropriate by such Trustee or paying agent,
listing the Bonds or Coupons so payable and not presented
and stating that such moneys remain unclaimed and that
after a date set forth therein any balance thereof then
remaining will be returned tn the Lessee.
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Section 4.6 Security for Funds. The moneys at any
time on depogit in the Construction Fund and the Ecnd Fund
shall be and at »1ll times remain public funds 4impressed
with a trust for the purpose for which each of said funds
was created. The Trustee sball at all times keep the
moneys on deposit in each of such funds contibuously
secured for the benefit of the Borrower and the holders of
theé Bonds, either

(i) by holding on deposit, as collateral security,
Government Obligations or other marketable securities
eligible as security for the deposit of public trust
funds under regulations of the Comptroller of the
Currency, United States Treasury, having a market
value (exclusive of acerued interest) not less than
the amount of moneys on deposit in the fund being
secured, or

(ii) if tbe furnishing of security in the manner
provided by the foregoing clause (i) is not permitted
by the then applicable law and regulations, then in
such other manner as may be required or permitted by
the then applicable state and federal laws and regula-
tions respecting the security for, or granting a
gre£Etence in the case of, the deposit of public trust

unds ;

provided, however, that it shall not be necessary for the
Trustee to secure any portion of the moneys on depcsit in
any of said funds that may be secured by the Federal
Deposit Insurance Corporation or by any agency of the
United States of America that may succeed Lo its func-
tions, or to secure any portion of such moneys that is
invested as hereinafter provided.

Section 4.7 Jovestment of Construction Fund Moneys.
Any moneys held as part of the Construction rund snall be
invested and reinvested by the Trustee in Authorized
Investments in acrordance with the instructions of the
Lessee, as provided in the Lease Agreement. Any such
investments shall be held by or under the control of the
Trustee and shall be deemed at all times a part of the
Construction Fund and the interest accruing theveon and
any profit realized from such investments sball be
credited to such Fund, and any loss resulting frowm such
investments shall be charged to such Fund. The Trustee ig
directed to sell and reduce to cash funds a sufficient
amount of such investments whenever the cash balance in
the Construction Fund is insufficient to pay a requisition
when presented.
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‘Section 4.8 Investment of Bond Fund Moneys. Any
moneys held as part of the Bond Fund shall be invested or
reinvested by the Trustee in Authorized Investments in
accordance with the instructions of the Lessee, as pro-
vided in the Lease Agreement, to the extent that such

investment is, in the opinion of the Trustee, feasible and

consistent with the required payment of the principal cof
(and premium, if any) and interest on the Bonds. Any such
invesiments shall be held by or under contrel of the
Trustee and shall be deemed at all times a part of the
Bond Fund, and the interest accruing thereon and any
profit realized therefrom shall be credited to such Fund
and any loss resulting from such investments shall be
charged to such Fund. The Trustee shall sell and reduce to
cash funds a sufficient portion of investments under the
provisions of this Section whenever the casb balance in
the Bond Fund is insufficient to pay the current principal
(and premium, if any) and interest requirements on the
Bonds at the maturity or due dates thereof.

Section 4,9 Trustee's Responsibility; Arbitrage
Bonds. The Trustee shall have no lihbiI{ty OT responsi-
bility for any loss resulting from investments made pur-
guant to this Article except liability for its own negli-
gence, No investment shall be authorized or permitted
under any of said Sections which, if made, would consti-
tute any Bond an "arbitrage bond" within the meaning of

-Section 103(c) of the Code.

Section 4.10 Money Held In Trust. Money held by the
Trustee in trust hereunder need not be segregated from
other funds except to the extent required by law. The
Trustee shall be under no liability for interest on any
money received by it hereunder except as otherwise agreed

with the Borrower or the Lessee.

ARTICLE V
COVENANTS BY THE BORROWER

The Borrower, for itself, its successors and assigns,
covenants and agrees with the Trustee and the holders from
time to time of the Bonds and Coupons, as follows:

Section 5.1 <Construction and Acquisition of Project;
Application of Proceeds of Bonds. 1The BOrrower wi cause
the construction and acquisition of the Project to be

begun and to be continued to final completion with due
diligence. All moneys derived from the sale of the Bonds
shall he used soclely for the purposes for which the same
are authorized under this Indenture and not otherwise,
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The Borrower shall cause substantially all of the proceeds
of the Bonds to be used for the acquisition, construction,
reconstruction or improvement of land or property of a
character subject to the allowance for depreciation,
withbin the meaning of Section 103(b)(6) of the Code.

Section 5.2 Cooperation with Lessee. The Borrower
will cooperate with the Lessee to the end that the Project
may be placed in operation at the earliest possible time

and thereafter operated by the Lessee in the most s'iccessg-
ful and productive manner possible.

Section 5.3 Collection and Disposition of Revenues
and Receipts: Deposits in Bond Fund. The Borrower will
promptly collect or cause to be collected all revenues and
receipts derived from the leasing or sale of the Project
88 the same become due and will cause all such revenues
and receipts as collected to be paid over to and deposited
with the Trustee for disposition in accordance with and as
provided in this Indenture. The Borrower will deposit, or
cause to be deposited, in the Bond Fund sufficient sums
from revenues and receipts derived from the Project
(whetber or not under and pursuant to the Lease Agreement)
promptly to meet and pay the principal of (and premium, if
any) and interest on the Bonds as the same become due and
payable.

Section 5.4 Borrower to Keep Project Leased. The
Borrower will keep the Project leased at all times for a
rent sufficient to pay the principal ¢l and interest on
the Bonds as the same mzture and come due and, unless
leased under an agreement requiring the lessee to take
out, maintain and pay for adequate and proper insurance of
the Project and requiring the lessee to keep and maintain
the Project in good repair and operating condition, suffi-
cient to pay the cost of such insurance and such main-
tenance and repair. Should there be a default under the
lease Agreement with the result that the right of pos-
session of the leased premises under the Lease Agreement
is returned to the Borrower, the Borrower shall fully
cooperate with the Trustee and with the Bondholders and
shall diligently proceed in good faith and use its best
efforts to secure another tenant for the Project to the
end that at all times sufficient revenues and receipts
will be derived from the Project prowmptly to meet and pay
the principal of (and premium, if any) and interest on the
Bonds as the same become due and payable, as well as
covering the cost of maintaining and insuring the Proj-
ect. Nothing herein, however, shall be construed as
requiring the Borrower to operate the Project. All leases
entered into by the Borrower as Lessor, except the lease




et 483

ﬁ
.

o0k 41

Agreement, shall be subject to the prior written approval
by the Trustee and all such leases shall be assigned to
the Trustee as security for the Bonds.

Section 5.5 Insurance, Repairs and Taxes. The Bor-
rower shall cause the Lessee at 1ts cost and expense Lo
insure the Project, to keep the Project in good order and
repair and to pay all lawful taxes, assessments and
charges at any time levied Or assessed upon or against the
Project or any part thereof which might impair or
prejudice the lien or priority of this Indenture, all as
provided in the Lease Agreement. The Borrower shall also
cause the Lessee to deposit with the Trustee all policies
of insurance required to be maintained by the Lessee under
the Lease Agreement or a certificate or certificates of
the respective insurers attesting the fact that such
insurance is in full force and effect. Prior to the
expiration and cancellation of any such policy, the Bor-
rower shall cause the Lessee to furnish to the Trustee
gatisfactory evidence that such policy bas been renewed or
replaced by another policy.

Section 5.6 Performance of Covenants by Borrower and
Lessee; Defaults Dy Lessee. The Borrower will faitbfully
perform at all times any and all covenants, undertakings,
stipulations and provisions contained in this Indenture,
in any and every Bond executed, authenticated and deliv-
ered hereunder and in all proceedings of its Board of

Directors pertaining thereto.

The Borrower will require the Lessee faithfully to
perform at all times any and all covenants, undertakings,
stipulations and provisious contained in the Lease Agree-~
ment. The Borrower will promptly notify the Trustee in
writing if, to the knowledge of the Borrower, the Lessee
fails to perform or observe any of the agreements or cove-
nants on its part contained in the Lease Agreement. The
Borrower will promptly comply with the instructions or
directions of the Trustee with respect to the giving of
notice of default to the Lessee and the exercise of rights
and remedies in the event of default under the Lease -
Agreement., Unless s0 instructed or directed the Borrower
will not give the Lessee a notice of default or exercise
any right or remedy under the Lease Agreement.

Section 5.7 Inspection of Project Books. All books
and documents in the Borrower's possession relating to the
Project and the revenues and receipts derived from the
Project, ipcluding any financial statement or other report
by the Lessea, shall at all times be open to inspection by
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such accountants or other agents as the Trustee may from

time to time designate.

Section 5.8 List of Bondholders. To the extent that
such information shall be made known to the Borrower, it
will keep or cause to be kept on file at the principal
office of the Trustee a list of names and addresses of the

‘last known holders of all Bonds payable to bearer and

believed to be held by each of such last known holders.

~_Any Bondholder may request that his name and address be

placed on said list by filing a written request with the

Borrower ov with the Trustee, which request shall include
& statement of the principal amount 0f Bonds beld by such

holder and the numbers of such Bonds. The Trustee shall
be under no responsibility with regard to the accurazy of
said list. At reasonable times and under reasonable

- regulations established by the Trustee, said list may be

inspected and copied by the Lessee or by holders, or a
designated representative thereof, of 25% or more in
aggregate principal amount of Bonds then Outstanding, such
ownership and the authority of any such designated
representative to be evidenced to the satisfaction of the
Trustee. | | a

Section 5.9 No Vacancy in Office of Trustee. The
Borrower, whenever necessary to avoid or fi1ll a vacancy in
the office of Trustee, will appoint, in the manner pro-
vided in Section 8.8 herecof, a Trustee, so that there
shall at all times be a Trustee hereunder.

Section 5.10 Borrower ﬁill Not Extand-Timé of Payment

-of Bonds or Coupons WIithoUt Consent of Bondbolders. Ihe
" Borrower will not directly or indirectly extend Or consent

to the extension of the time of payment of any of the
Bonds or Coupons, unless consented to by the holder of tho
Bond or Coupon so affected. |

| Section 5.11 Title to Prgject¢ The Borrower has _
title in fee simple to and the bepeficial interest in and
is lawfully possessed of the Project and has the rightful

- power and lawful authority to mortgage the same, subject

only to Permitted Eocumbrances. The Borrower will war-
rant and defend the title thereto and every part thereof

to the Trustee, its successor and assigns, for the bemefit

of the holders for the time being of the Bonds and Cou-
pons, against the claims and demands of all persons whom-
gsoever, except those claiming under Permitted Encum-
brances. All of the Project is free and clear of and from
all and any liens and encumbrances of every nature and
kind, except Permitted Encumbrances, and will be so kept
except as herein otherwise permitted, and the Borrower
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will at all times maintain and preserve the lien and rank
of this Indenture as herein provided,

Section 5.12 Title to Pledged Revenues. The Borrower
has legal title to and the beneficial incterest in the
revenues and receipts from the Project herein pledged and
in the Lease Agreement assigned and pledged and the
rightful power and the lawful authority to pledge and
assign the same. The Borrower will warrant and defend such
pledge and assignment to the Trustee, its successor and
assigns, for the benefit of the bholders from time to time
of the Bonds and Coupons, against the claims and demands
of all persons whomsoever. The revenues, receipts and the
Lease Agreement s0 pledged and assigned are now and will
be kept free and clear of and from any and all liens and
encumbrances of every nature and kind except as herein
otherwise provided. The Borrower will at all times
malntain and preserve the lien and rank of this Indenture
as a first and prior lien upon revenues, receipts and the
Lease Agreement so pledged and assigned.

Section 5.13 Further Assurances; Recording Ind:nture
and Lease Agreement. The Borrower will at any time or
times do, execute, acknowledge and deliver or cause to be
done, executed, acknowledged and delivered, all such
further acts, deeds, conveyances, assigonments, pledges,
transfers and assurances in law as the Trustee shall
reasonably require for the better assuring, assigning,
transferring, pledging and confirming unto the Trustee,
all and singular, the property and rights herein assigned,
transferred and pledged or intended so to be. The Bor-
rower will cause this Indenture, any and all additional
instruments executed pursuant to the provisions hereof and
all finmancing statements and otber security instruments
relative thereto at all times to be recorded and filed and
kept recorded and filed in such public offices as may be
required by any present or future law in order fully to
preserve, continue and protect the security of the Bonds
and the rights and remedies of the Trustee and to perfect
the security interest created by the Lease Agreement. The
Borrower will fully comply with all the requirements of
any and every recording law or any other law affecting the
due recording and filing of this Indenture or of any such
additional instruments. The Borrower will also cause the
Leagse Agreement, all supplements thereto and all other
leases of the Project to be filed and recorded in the
office of the Judge of Probate of the county in which the
Project is situated and will cause all financing state-
ments and other security instruments relative thereto to
be filed and recorded in such manner and in such places as
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may be required by any present or future iaw to protect
the validity thereof and the lien of this Indenture.

Section »>.1l4 Taxation. As provided in the Epabling
Law, the Bonds and the income therefrom and also the Proj-
ect and any revenues derived from any lease thereof, shall
be exempt from all taxation in the State.

Section 5.15 Covenants and Representations Regardin
Section 103 of the Code. The Borrower recognizes Lhat the
Bonds are being sold on the basis that the interest pay-
able on the Bonda is excludable from gross income of the
holder thereof under Section 103 of the Code. The Borrower
accordingly bhereby covenants and agrees with the Trustee
and the holders of the Bonds that (i) the proceeds of the
Bonds shall not be used or applied by it in such manner as
to constitute any Bond ap "arbitrage bond" as that term is
defined in Section 103(c) of the Code, and (ii) substan-
tially all of the proceeds of the Bonds will be used for
the acquisition, construction, reconstruction, or improve-
ment of land or property of & character subject to the
allowance for depreciation, within the meaning of Section

103(b) (6) of the Code.

The Borrower has made all necessary filings to effect
an election under Section 103(b)(6){(D) of the Code. The
Borrower hereby covenants and agrees that it will not
permit any violation of the capital expenditure limitation
set forth in said Section 103(b) (6) (D).

ARTICLE VI

POSSESSION, USE, DESTRUCTION, CONDEMNATION
SALE AND PARTIAL RELEASE OF MORTGAGED PROPERTY

Section 6.1 Lessee's Right to Possession of the Proj-
ect. So long as the Lessee of the Project is not in
default under the provisions of the Lease Agreement, the
Lessee shall be entitled to possession of the Project and
all other rights granted to the Lessee under the Lease
Agreement.

Section 6.2 Condemnation or Destruction of or Damage
to Project. 1In the event Ol condemnation OTr GesLTuclilon
Of or damage to the Project, provision s made in the
Lease Agreement for the application of the Net Proceeds
(as therein defined) of insurance or condemnation awards.
All such proceeds shall be bheld and appliec as provided in
the Lease Agreement. Any such proceeds neld by the
Trustee for the purpose of repairing, rebuilding or
restoring the Project shall be deposited in the Construc-
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tion Fund and withdrawals shall be made therefrom upon
compliance with the provisions of this Indenture with
reference to disbursements from said Fund,

Section 6.3 Prohibition of Mortgages and Pledges.
The Borrower will not mortgage, pledge or otherwise
encumber the Mortgaged Property or any part thereof unless
such mortgage, pledge or other encumbrance is subordinate,
junior and secondary in all respects to the pledge and
lien of this Indenture and to all obligations set forth
herein., The Borrower shall not incur any obligations nor
isspe any bonds or other securities payvable from the
revenues and receipts herein pledged which will have
priocity to or aquality with the Bonds herein authorized

with respect to the payment of the principal or interest
E:E from said revenues and receipts or from any moneys in the
o funds established hereunder.
:]:E -
S Section 6.4 Sale of Prgjegt Prohibited Except Under
- Certain Conditions; Consolidation or Merger of, or Trans-
s fer of Assets by, Borrower., 1be Borrower shall not sell
Or in any manner dispose Oof any part of the Project neces-
5 gary to the continued leasing thereof at a rent sufficient
5= to pay the principal of anod interest on the Bonds as they

mature and come due and to pay the expenses of maintaining
the Project in good repair and keeping it properly
insured, except as may be permitted by tbis Section and
the following two Sectioms of this Indenture.

The Borrower may sell the Project or any part thereot
to the [essee as a result of the Lessee's exercise of an
cption to purchase granted it in the Lease Agreement.

If the laws of Alabama at the time shall permit such
action to be taken, nothing contained in this Section
shall prevent the conscolidation of the Borrower with, or
merger of the Borrower into, or the transfer by the Bor-
rower of the Project as an entirety to the Municipality or
to another public corporation whose property and income
are not subject to Federal or Alabama taxation if the
Municipality or such public corporation has the authority
to carry on the business of owning and leasing the Proj-
ect; provided that upon any such consolidation, merger or
transfer, the due and punctual payment of the principal of
and interest on the Bonds according to their tenor and the
due and punctual performance and observance of all the
agreements and conditions of the Indenture to be kept and
performed by the Borrower shall be expressly assumed in
writing by the Municipality or the corporation resulting
from such consclidation or surviving such merger or to
which the Project shall be transferred as an entirety; anc
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provided further, that such consclidation, merger or
transfer shall not cause or result in any mortgage on oOr
other lien being affixed to or imposed on or becoming a
lien on the Project or the revenues and receipts therefrom
that will be prior to the lien of the Indenture and of the
pledge herein made for the benefit of the Bonds or in the
interest income on the Bouds becoming subject to Federal
or State income taxation.

- Section 6.5 Improvements, Alterations, Fixtures and
Personal PrnEertzZ hile the Borrower is not in defaulf
hereunder, the Borrower, without procuring the consent of
the Trustee, may construct additional buildings, struc-
tutes and improvements on the Mortgaged Realty and may
alter, repair, replace, change or add to the buildings,
structures and improvements constituting a part of the
Buildings or permit a lessee of the Project so to do,
provided that such action does not materially impair
either the value of the Project or its utility for the
purpose intended, and provided further that such build-
ings, structures and improvements shall be deemed a part
of the Project covered by this Indenture. 1If the Borrower
shall not be in default hereunder, either the Borrower or
1ts lessee may dispose of, free from the lien hereof, any
machinery, equipment, personal property or fixtures con-
stituting & part of the Equipment, but only as and to the
extent permitted by the Lease Agreement. Nothing con-

tained herein is intended to limit or restrict any right

or privilege granted to the lLessee under the Lease Agree-
ment .

Section 6.6 Release of Murtgaged Realty. - {a) While
the Borrower is not in default hereunder, the Borrower may
obtain the release of any of the Mortgaged Realty not
needed as a part of the Proiject, and the Trustee shall

release the same from the lien hereof upon deposit by the
Borrower with the Trustee of fhe following:
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(1) A resolution describing the property to he
released in reasonable derail, stating that the Bor-
rower is not in default vnder any provisions of the
Indenture and requesting such relecase;

(2) A certificate of an independent architect or
engineer licensed as such in the State and acceptable
toc the Trustee, made and dated not more than 60 days
prior to the date of the release, stating the fair
market value in the opinion of the signer of the
property to be released, and that in the opinion of
the signer, the property to be redeemed is not and
will not be needed as part of the Project, and that
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the release and disposition thereof will not impair
the usefulness of the Project for its intended purpose;

(3) An amount in cash equal to the fair market value
of the property to be released, as specified in the
certificate of such architect or engineer;

(4) If there is no default uncer the Lease Agreement,
the written consent of the Lessee to such release.

Upon compliance by the Borrower with the foregoing
conditions, the Trustee shall, at the expense 0of the Bor-
rower, execute and deliver to the Borrower any and all
instruments that may be necessary to release from the lien
of this Indenture that portion of the Mortgaged Realty so
sold by the Borrower. The money paid to the Trustee as
aforesaid shall be deposited in the Bond Fund in a
separate account therein and shall be applied to the pay-
ment of the principal of the Bonds at maturity.

(b) Parts of the Mortgaged Realty may also be
released from the lien of this Indenture as provided in,
and upon compliance with, the provisions of Section 9.5 of
the Lease Agreement, and, upon compliance with said provi-
sions, the Trustee shall execute and deliver to the Bor-
rower and the Lessee any and all instruments that may be
necessary to effect such release.
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ARTICLE VII

DEFAULT PROVISIONS AND REMEDIES
OF TRUSTEE AND BONDHOLDERS

- Section 7.1 Events of Default. If any of the follow-
ing events occurs, it 1s hereby defined as and declared to

be and to constitute an ""Event of Default”:
(a) Failure by the Borrower t¢ pay the principal of,
premium (if any) or the interest on any Bond or Coupon
as and when the same becomes due as therein and herein

provided, whether such shall become due by maturity or
otherwise; |

(b) Failure by the Borrower to perform any of the
agreements on its part herein contained (other than
its agreement to pay the principal of, premium, if
any, and the interest on the Bonds and Coupons) after
30 days' written notice of such failure (wbich notice
must state that it is a "Notice of Default" her~under)
made by the Trustee to the Borrower or made to the
Borrower and the Trustee by the holders of 25% in
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aggregate principal amount ¢f the Bonds then Qutstand-
ing and secured hereby, unless during such period or
any extension thereof the Borrower has taken steps
reasonably calculated to remedy such default:

(c) Appointment by a court having jurisdiction of a
receiver for the Borrower or approval by a court of
competent jurisdiction of any petition for reorgeniza-
tion of the Borrower or rearrangement or readjustment
of the obligations of the Borrower under any provi-
sions of the bankruptcy laws of the United States and
the continuvation of such appointment or approval
gnstayed and in effect for a period of 60 consecutive
ays;

(d) The occurrence of an Event of Default under the
Lease Agreement;

(¢) Receipt by the Trustee of written notice from the
Bank that an Event of Default has coccurred and is
continuing under the Reimbursement Agreement or the
Bank Mortgage or both; or

(f) Subsequent to any drawing by the Trustee under
the Letter of Credit for the payment of interest oo
the Bonds, if tbe Trustee shall (i) receive notice
from the Bank that the amount available to be drawn by
the Trustee under the Letter of Credit has not been
reinstated to ap amounlk nct less than the principal of
the Bonds outstanding and 7 montbs’' interest thereon
or (ii) fail to receive from the Bank, within 5 busi-
ness days after such drawing, the notice of reinstate-
ment of the Letter of Credit required to be given by
the Reimbursement Agreement and the Letter of Credit,
and thereafter shall determine upon making such
reasonable investigation and inguiry of the Bank, the
Lessee and the Guarantor as the Trustee deems neces-
sary, that the amount available to Le drawn by the
Trustee under tbhe Letter of Credit has not been
reinstated to an amount not less than the principal of
the Bonds outstanding and 7 months' interest thereon.

Section 7.2 Remediegs on Defauvlt. Whenever any FEvent
of Default shall have happened and be subsisting:

(a) 7The Trustee may, and uponh the occurrence ol an
Event of Default specified in Section 7.1(e) or (f) or
upott the written request of the holders of not less
than 25% in aggregate principal amount of the Bonds
then Qutstanding shall, by notice in writing delivered
to the Borrower and to the Bank, declare the principal
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of all the Bonds then outstanding and the interest
accrued thereon immediately due and payble, and such
principal and interest shall thereupon become and be
immediately due and payable, anything in this Inden-
ture or the Bonds to the contrary notwithstanding;
subject, however, to (i) with respect to an Event of
Default under Section 7.1l(e) or (f), tbe duty of the
Trustee, upon written direction to the Trustee by the
Bank and the reinstatement by the Bank ¢of the Letter
of Credit to an amount not less than the principal of
the Bonds outstanding and 7 months' interest thereon,
to annul such declaration and destroy its effect, and
(1i) with respect to any other Evert of Default, the
-discretionary right of the Trustee, and upon written
direction to the Trustee by the holders of a majority
in aggregate principal amount of the Qutstending
Bonds, the duty of the Trustee, to annul such declara-
tion dnd destroy its effect at any time before the
Project shell have been sold pursuant to any provision
of the Indenture, if 2ll covenants with respect to
which default shall have been made shall be fully
pecformed, and all arrears of interest upon all Bonds
Qutstanding bhereunder and the reasonable expenses and
charges of the Trustee, its agents and attorneys, and
all other payments required by this Indenture {(except
the principal of any Bonds not then due by their
terms) shall be paid, or the amount thereof sbhall be
paid to the Trustee for the benefit of those entitled
thereto. | |
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(b) The Trustee may proceed to protect and enforce
its rights and the rights of the holders of the Bonds
hereunder and under the Bonds, by a suit or suits,
whether for the specific performance of any covenant
or agreement herein contained or in execution or aid
of any power granted herein or for tbhe enforcement of
any other proper, legal or equitable remedy, as the
Trustee, being advised by counsel, shall deem most
effectual to protect and enforce its rights and the
rights of the holders of the Bonds hereunder.

(c) The Trustee shall be entitled upon or at any time
after the commencement of any proceedings instituted
in the Event of Default, as a matter of strict right,
upon the order of any court of competent jurisdiction,
to the appointment of a receiver of the Project and of
the rent, revenues and income from the Project, with
power to lease the Project. Any such receiver shall,
except as herein otherwise provided, nave all the
usual powers and duties of receivers in similar cases,
with full power upon the order of such court to lease
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the Project, or any paft thereof, upon any terms
approved by the Court,.

(d) The Trustee may, in its discretion, with or with-
out declaring the Bonds due and payable, enter upon
and take possession of the Project and lease the same
in the name and as the agent of the Borrower and f{rom
time to time maintain and restore and insure and keep
insured the same, in the manner and to the same extent
as is usual with like properties and likewise, from
time to time, make all necessary repairs, renewals,
replacements, alterations, additions and improvements
thereto and thereon a8 may seem judicious and lease
the same or any part thereof, as effectually as the
Borrower could do, and the Trustee shall be entitled
to collect and receive all rents, revenues and income
of the Project and every part thereof and, after pay-
ing the expense of leasing the same, including the
expenses of maintenance, repairs and insurance or
other charges thereon, as well as just and reasonable
compensation for the services of the Trustee and its
agents, attorneys, receivers, or counsel, the Trustee
shall apply the moneys arising as aforesaid as pro-
vided in Section 7.7 hereof.
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(e) The Trustee, with or without entry, personally or
by attorney, may in its discretion either

(1) sell, or cause to be sold, all and singular
the Project, and all the estate, rigbt, title and
interest, claim and demand therein, such sale or sales
to be made at public outcry at the main door of the
County Courthouse of the County in which the Project
is situated, at such time or times and upon such terms
as may be required by law or as the Trustee may deter- -
mine after having first given notice of the time,
place and terms of sale, together with a description
of the property to be sold, by publication once 3 weck
for three (3) consecutive weeks prior to said sale in
any newspaper then published in said County, or

(2) institute such suit or proceeding for the
foreclosure of this Indenture, with or without
further, other or incideptal relief, such as Lhe
appointment of a receiver, the specific enforcement of
covenants or obligations or an injunction to prevent
violations or threatened violations of any covenant,
obligation or agreement provided by the Indenture.

Section 7.3 Sale of Project. On any sale of the
Project or any part thereof by the Trustee pursuant to any
of the foregoing powers or pursuant to judicial authority,
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(a) The principal of all the Bonds not yet matured or
declared due shall forthwith become due, anything
therein or herein to the ¢contrary notwithstanding.

(b) The whole of the Project shall be sold in one
parcel and as an entirety, unless the Trustee shall
deem such sale as an entirety to be illegal or
impracticable or inadvisable by reason of some statute
ot other ciduse.

(c) Any machinery, equipment, personal property or
fixtures coanstituting a part of the Equipment may be
sold without having such property at the place of
sale, and the Borrower, for itself, its successors and
assigns and for all persons hereafter claiming through
or under it hereby expressly waives and releases all
right to have the Equipment or any part thereof at the
place of sale upon any foreclosure sale thereof.

(d) The Trustee may adjourn, or cause to be
ad journed, from time to time, any sale, whether made
under the power of sale herein granted or under or by

- virtue of judicial proceedings, by announcement at the

time and place appointed for such sale or for such
adjourned sale or sales; and, except as otherwise
provided by law, such sale may be made, without
further notice or publication, at the time and place
to which the same shall be s¢0 adjourned.,

(e} If no cash bid be received in an amount suffi-
cient to pay all amounts then owing to the Trustee and
the Bondholders, the Trustee may, after first
re-advertising such sale in the manner provided in
Section 7.2 hereof, sell such property for an amount
less than sufficient to pay all amounts then owing to
the Trustee and the Bondholders or for a consideration
consisting of part cash and part purchase money mort-
gage, or both; provided (1) that such sale and the
terms and amounts of any purchase money mortgage are
approved in writing by the holders of a majority in
principal amount of the then Qutstanding Bonds, and
(2) that in the opinion of the Trustee the price
obtained at such sale represents the fair market value
of the property sold, as demonstrated by more than omne
qualified bid thereat or by appraisal by an
independent appraiser acceptable to the Trustee.

(f) Any Bondholder or Bondholders or the Trustee, or

any of them, may bid for and purzhase the Project, or

the portion thereof to be sold, at such sale.
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(g) The purchaser may make payment, in whole or in
part, of th¢ amount by which bis bid exceeds the sum
necessary to discharge any prior liens and to pay
costs, charges, fees and expenses by receipting for
the share nf the proceeds of the sale to which as a
Bondholder he will be entitled.

(h) The Trustee is hereby appointed, empowered and
directed by tbhe Borrower as its irrevocable attorney
to convey, assign, transfer and deliver to the pur-
chaser the property sold and make all necessary con-
veyances and transfers thereof, all of which the Bor-
rower bhereby ratifies. The entire right, title,
interest, claim and demand, legal and equitable, of
the Borrower in the property sold shall be completely
divested by such sale and tihe same shall be a per-
petual legal and equitable bar to any claim by the
Borrower thereto. The Borrower, however, if and when
requested, will execute and deliver to the purchaser
such instruments as may be requested by the purchaser
in further assurance of the title so acquired,

(i) The purchaser upon paying the purchase money to
the Trustee and receiving its receipt therefor need
not inquire into the authorization, necessity, expedi-
ency or regularity of the sale and need not see to or
in any way be responsible for the application by the
Trustee of any part of the purchase money.

Section /.4 Rights and Remedies of Trustec on Default
under Lease. The Trustee shall have the right in the name
of the Borrower to declare any default and exercise any
remedy or remedies under the Lease Agreement or any other
lease of the Project, including the right to declare the
entire rent reserved under such lease immediately due and
payable and to take any available proceedings against any
party liable upon any such lease for the payment thereof,
including any guarantor, if any, «f the lLessee's cobliga-
tions. 1In the event of a default by the lLessee, as
defined in Section 8.1 of the Lease Agreement, or in the
event of a default of any other lessee of the Project in
the punctual payment of rent sufficient to pay the prin-
cipal of and interest on all the Bonds Qutstanding as such
principal matures and such interest becomes duc, the
Trustee may, and upon the written request of the holders
of a majority in aggregate principal amcunt of the Bonds
then Qutstanding shall, declare such lease in default and,
upon being indemnified to its reasonable satisfaction,
shall pursue such proper remedies as may be directed by
the holders of such Bonds for tbe enforcement of the pro-
visions of such lease and guaranty, if any, and the exer-
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cise of any remedies available to the Borrower or the
Trustee in the event of such default under such lease and
such guaranty; subject, however, to the discretionary
right of the Trustee, and upon written notice to the
Trustee by the holders of & majority in principal amount
of the OQutstanding Bonds, the duty of the Trustee, to
anaul such declaration and destroy its effect at any time
before action at law or in equity to enforce such right
shall have been instituted.

Section 7.5 Rights and Remedies of Trustee in the
Event of Bankruptcy, Etc. Of a [essee or Guarantor. In
case of the pendency oL any receivership, insolvency,
liquidation, bankruptcy, reorganizatlion, arrangement,
composition or other judicial proceeding relative tO any
lessee, guarantor or other person obligated for rent on
the Project or for payment of the Bonds, the Trustee
(irrespective of whether there has been a default under
this Indenture)} shall be entitled and empowered to inter-
vene in such proceedings on behalf of the Bondholders, to
file and prove a claim or claims for the whole amount
owing and unpaid and to file such other papers or docu-
ments as may be necessary or advisable in order to bhave
the claims of the Trustee (including any claim for reason-
able compensation to the Trustee, its agents, attorneys
and counsel, and for reimbursement of all expenses and
liabilities imcurred, and all advances made, by the
Trustee except as a result of its negligence or bad faith)
and of the Bondholders allowed in any such judicial pro-
ceedings, to collect 'and receive any moneys or other prop-
erty payable or deliverable on any such claims, and to
take such other action therein as the Trustee may deem
necessary or appropriate to protect the interests of the
Bondholders, and any receiver, assignee or Lrustee,
liquidator, sequestrator (or other similar official) in
any such judicial proceeding is hereby authorized by each
of the Bondholders to make payments to the Trustee.

Upon the occurrence of an event specified in Section
B.l(cg or (e) of the Lease Agreement the Trustee on
receipt of notice thereof shall publish in one issue of a
daily newspaper published in Birmingham, Alabama, a notice
to Bondholders of such event.

Section 7.6 Rights of Lessee in Event of Default by
Borrower under this Indenture. 1f the Lessee is pnol in
default under the Lease Agreement, the Reimbursement
Aﬁreement*nr the Bank Mortgage, and an Event of Default
should occur under this Indenture, the Trustee shall
notify the Lessee in writing of the occurrence of such
default and the Lessee shall have the rtight to remedy such
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default hereunder within thirty days after such written
notice, provided the Lessee shall pay all expenses of
remedying such default. The exercise of the remedies set
forth in Section 7.2 tereof is subject to the right of the

Lessee under this Section to remedy a default as in this
Section provided and limited.

Section 7.7 Application of Money Collected. Any
money collected by the Trustee pursuant to this Article or
pursuant to any right given Lo it or action taken by it
under the provisions of this Article, together with all
other funds of the Borrower then held by it or the Trustee
hereunder, shall, after payment of all amounts for which
the Trustee has a lien under Section 8.7 hereof, be

c.‘:::‘s«-.ppil.iqen:l in the following order, at the date or dates fixed
by the Trustee, and, in case of the distribution of such
wH money on account of principal (or premium, if any) or

73 Interest, upon presentation of the Bonds or Coupons, or

5 both, as the case may be, and the notation thereon of the

o payment if only partially paid and upon surrender thereof

<

~{a) Unless the principal of all Bonds shall have

become or shall have been declared due and payable, all
such moneys shall be applied:

First. -To the payment to the persons entitled thereto
of interest then due on the Bonids, with (to the extent

legally enforceable) interest on overdue installments

of such interest, and if the amount available shall

not be sufficient to pay in full all such installments
plus said interest thereon, then to the proportionate
payment of all such installments and the interest

thereon, according to the amounts thereof, without f
preference or priority of any installment of interest e
over any other installment or any discrimination or
‘privilege among the persons entitled thereto.

Second. To the payment to the persons entitled
thereto of the unpaid principal of the Bonds which
shall have matured, with interect on overduve install-
ments of principal from the respective dates upon
which they became due, and, if the amount available
shall not be sufficient to pay in full all such prin-
cipal together with the aforesaid interest thereon,
then to the proportiomate payment of such principal
and interest, according to the amounts thereof,
without preference or priority of anvy installmen:i of
principal over any other installment or any discrimi-

nation or privilege among the persons entitled
thereto; and
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Third. The surplus, if any, to the Bond Fund.

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

First. To the payment of the principal and interest
then due and unpaid upon the Bonds, with interest on
overdue principal and (to the extent legally enforce-
able) on any overdue installment of inrerest, without
preference or priority of principal over interest or
of interest over principal, or of any installment of
interest over any other installment of interest, or of
any Bond over any other Bond, in proportion to the
amounts for both principal and interest due respec-
tively to the persons entitled thereto, without any
‘discrimination or privilege among such persons; and

Second. The surplus, if any, to the Borrower or ro
whomsoever may be entitled thereto.

Section 7.8 Bondholders Need Not be Joined. All
tights of action (including the tight to File proof of
claims) under this Indenture or under any of the Bonds or
Coupons may be prosecuted and enforced by the Trustee
without the possession of any of the Bonds or Coupons or
the production thereof in any trial or other proceedings
relating thereto, and any such suit or proceeding insti-
tuted by the Trustee shall be brought in its name as
trustee of an express trust without the necessity of
joining as plaintiffs or defendants any holderg of the
Bonds or the bearers of Coupons, and any recovery shall
(after provision for the payment of the reasonable
compensation, expenses, disbursements and advances of the
Trustee, its agents and counsel) be for the ratable bene-
fit of the holders of the Outstanding Bonds and Coupons in
respect of which such judgment has been recorded.

Section 7.9 Right of Bondholders to Direct Proceed-
ings. The holders of a majority in aggregate principal
amount of the Outstanding Bonds shall have the right to
direct the time, method and place of conducting any pro-
ceeding for any remedy available to the Trustee, provided
that (l) such direction shall not be in conflict with any
rule of law or this Indenture, (2) the Trustee shall not
determine that the action so directed would be unjustly
prejudicial to the holders not taking part in such direc-
tion, and (3) the T:ustee may take any other action deemed
proper by the Trustee which is not inconsistent with suech
direction.
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Section 7.10 Limitation on Suits by Bondholders. No
bolder of any Bond or Coupon shall have any right Lo
institute any proceeding, judicial or otherwise, with
respect to this Indenture, or for the appointment of a
receiver of trugtee, or for any other remedy hereuader,
unless (1) such holder has previously given writien notice
to the Trustee of a continuing Event of Default; (2) the
holders of not less than 25% in aggregate principal amount
of the OQutstanding Bonds shall have made written request
to the Trustee to institute proceedings in respect of such
Event of Default in its own name as Trustee hereunder; (3)
such holder or holders have offered to the Trustee
indemnity in the manner provided in Section 8.3(f) hereof:
(4) the Trustee for 30 days after its receipt of such
notice, request and offer of indemnity has failed to
ingstitute any such proceeding; and (5) no direction
inconsistent with such written request has been given to
the Trustee during such 30-day period by the holders of a
majority in principal amount of the Qutstanding Bonds, it
being understood and intended that no one or more holders
of Bonds or Coupons shall have any right in any manner
whatever by virtue of, or by availing of, any provision of
this Indenture to affect, disturb or prejudice the rights
of any other holders of Bonds or Coupons, or to obtain or
to seek to obtain priority or preference over any other
holders or to enforce any right under this Indenture,
except in the manner herein provided and for the equal and
ratable benefit of all the holders of Bonds and Coupons.

Notwithstanding any other provision hereof, the right
of the holders of the Bonds, which is absolute and uncon-
ditional, to receive payment of the principal of and the
interest on such Bonds on or after the due date thereof,
but solely from the revenues and receipts from the leasing
or sale of the Project, as therein and hercin expressed,
or to institute suit for the enforcement of such payment
on or after such due date, ar the obligation of the Bor-
rower, which is also absolute and unconditional, to pay,
but solely from said revenues and receipts, the principal
of and the interest on the Bonds to the respective holders
thereof at the time and place in said Bonds and Coupons
expressed, shall not be impaired or affected without the
consent of such holder; provided, however, that no RBond-
holder shall be entitled to take any action or institute
any such suit to enforce the payment of his Bonds, whether
for principal or interest, if and to the extent that the
taking of such action or the institution or prosecution of
any such suit or the entry of judgment therein would under
applicable. law result in & surrender, impairment, waiver
or loss of the lien hereof upon the Project, or any part
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thereof, as security for the Bonds held by any other Bond-
holder.,

Section 7.1l Remedies Cumulative. No remedy herein
conferred upon or reserved to the Trustee or to the
holders of the Bonds or Coupons is intended to be
exclusive of any other available remedy or remedies, but
each and every such remedy shall be cumulative and shall
be in addition t¢ every other remedy given hereunder or
now or hereafter existing at law or in equity or by
statute.

section /.12 Delay or Omission Not a Waiver. No
delay or omission of the Irustee or of any holder of any
of the Bonds or Coupons to exercise any right or power
accruing upon any default occurring and continuing as
aforesaid shall impair any such right or power or shall be
construed to be a waiver of any such default or an
acquiescence therein; and every power and remedy given by
this Indenture to the Trustee or to the holders of the
Bonds or Coupons may be exercised from time to time and as
often as may be deemed expedient by the Trustee or by the
holders of the Bonds or Coupons.,

section /.13 Remedies Subject to Applicable Law. All
cights, remedies and powers provided by this Article may
be exercised only to the extent the exercise thereof does
not violate any applicable provision of law in the
premises, and all the provisions of this Article are
intended to be subject to all applicable mandatory provi-
sions of law which may be controlling in the premises and
to be limited to the extent necessary so that they will
not render this Indenture invalid or unenforceable.

Section 7.14 Waivers of Past Defaults Under the
Indenture. The holders of not less than a majority in
principal amount of the Outstanding Bonds may, on behalf
of the holders of all Outstanding Bonds, waive any past
gegau%t under this Indenture and its consequence, except a

erault:

(1) 1In the payment of the principal of (or
premium, if any) or interest on any Bond, or

(2) 1In respect of any covenant or provision of
this Indenture which under Article IX cannot be modi-
- fied or amended without the consent of the holder uf
each Outstanding Bond affected, or

(3) An Event of Default described in Section
7.1(e).
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Upon any such waiver, such default shall cease to exist,
and an Event of Default arising therefrom shall be deemed
to have been cured, for every purpose of this Indenture:
but no such waiver shall extend to any subsequent or other
default or impair any right consequent thereon.

Section 7.15 Waivers of Past Defaults Under Lease
Aéreement. The holders oy not less than a majority im
Pincipal amount of the OQutstanding Bonds may, on behalf of
the holders of all Outstanding Bonds, waive any past
default under the Lease Agreement and its consequence,
except (1) a default in the payment of Basic Rent as
defined in the Lease Agreement and (2) an Event of Default
described in Section 8.1(e) of the Lease Agreement.

Upon any such waiver, such default shall cease to
exist, and any Event of Default ariging therefrom shall be
deemed to have been cured, for every purpose of the Lease
Agreement and this Indenture; but no such waiver shall
extend to any subsequent or other default or impair any
right consequent thereon,

ARTICLE VIII
THE TRUSTEE

Section 8.1 Certain Duties and Responsibilities.

(a) Except during the continuance of an Event of
Default,

(1) the Trustee undertakes to perform such
duties and only such duties as are specifically set forth
in this Indenture and no implied covenants or obligations
shall be read in this Indenture against the Trustee; and

(2) 1in the absence of bad faith on its part, the
Trustee may conclusively rely, as to the truth of the
statements and the correctness of the opinions expressed
therein, upon certificates or opinions furnished to the
Trustee and conforming to the requirementy of this Inden-
ture; but in the case of anv such certificates or opinions
which by any provision hereof arte specifically required to
be furnished to the Trustee, the Trustee shall be under =
duty to examine the same to determine whether or not they
coniorm to the requirements of this Indenture.

(b) In case an Event of Default has occurred and is
continuing, the Trustee shall exercise such of the rights
and powers vested in it by this Indenture and use the same
degree of care and skill in their exercise as a prudent
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man would exercise or use under the circumstances in the
conduct of his own affairs.

(c) No provision of this Indenture shall be construed
to relieve the Trustee from liability for its own negli-
gent action, its own negligent failure to act or its own
willful misconduct, except that

(1) this Subsection shall not be construed to
limit the effect of Subsection (a) of this Section;

(2) the Trustee shall not be liable for any
error of judgment made in good faith by a responsible
officer or officers of the Trustee unless it shall be
proved that the Trustee was negligent in ascertaining
‘the pertinent facts;

(3) the Trustee shall not be liable with respect
€0 any -action taken or omitted to be taken by it in
good faith in accordance with the direction of the
holders of a majority in aggregate principal amount of
the Qutstanding Bonds relating to the time, method and
place of conducting any proceeding for any remedy
available to the Trustee, or exercising any trust or
power conferred upon the Trustee, under this Inden-
ture; and

(4) no provision of this Indenture shall require
the Trustee to expend or risk its own funds or other-
wise incur any financial liability in the performance
of any of its duties hereunder, or in the exercise of
any of its rights or powers, if it shall have reason-
able grounds for believing that repayment of such
funds or adequate indemnify against such risk or
liability is not reasonably assured to it.

(d) Whether or not therein expressly so provided,
every provision of this Indenture relating to the conduct
or affecting the liability of or affording protection to
the Erustee shall be subject to the provisions of this
Section.

Section 8.2 Notice of Defaults. Within ninety days
after the occurrence of any event which, upon the giving
of notice or the lapse of time, or both, would constitute
an Event of Default under this Indenture, the Trustee
shall transmit, by mail to the holders of registered Bonds
and to the last known owners of Bonds shown by the list of
Bondholders required to be kept by the terms of Section
5.8 hereof at the office of the Trustee, notice of such
Event of Default known to the Trustee; provided, however,

-51-




U2

3

5 st

41

al0x

that except in the case of a default in the payment of the
principal o. (and premium, if any) or interest on any
Bonds, the Trustee shall be protected #n withholding such
notice if and so long as a responsible officer of the
Trustee in good faith determines that the withholding of
such notice is in the interests of the Bondholders.

Section 8.3 Cerxtain Rights of Trustee. Except as
otherwise provided in Section 8.l hereorf:

(a) the Trustee may rely and shall be protected in
acting or refraining from acting upon any resolution,
certificate, statement, instrument, opinion, report,
notice, request, direction, consent, order, bond, deben-
Cure, coupon or other paper or document believed by it to
be genuine and to have been signed or presented by the
proper party or parties;

(b} any request, direction, election, order or demand
of the Borrower shall be gsufficiently evidenced by an
instrument signed in the name of the Borrower by the
Chairman or Vice Chairman of its Board of Directors
(unless otherwise in this Indenture specifically
prescribed), and any resolution of the Borrower may be
evidenced to the Trustee by a copy thereof certified by
the Secretary or Assistant Secretary of the Borrower;

(¢c) any request, direction, election, order or demand
of a lessee of the Project shall be sufficiently evidenced
by an instrument signed in the name of the lessee by its
President or Vice President (unless otherwise in this
Indenture specifically prescribed), and any resolution of
the lessee may be evidenced to the Trustee by a copy
thereof certified by the Secretary or Assistant Secretary
0f the lessee;

(d} the Trustee may consult with Independent Counsel,
fncluding Bond Counsel, and the written advice on opinion
of such Independent Counsel shall be full and complete
authorization and protection in respect of any action
taken, suffered or omitted by it hereunder in good faith
and in reliance thereon;

(e) whenever, in the administration of the trusts of
this Indenture, the Trustee shall deem it necessary or
desirable that a matter be proved or established prior to
taking, suffering or omitting any action hereunder, such
matter (unless other evidence in respect thereof be herein
specifically prescribed) may, in the absence of negligence
or bad faith on the part of the Trustee, be deemed to be
conclusively proved and established by a certificate of

_52-




3

2

418 e

-

SUJK

the Borrower, and such certificate of rhe Borrower shall,
in the absence of negligence or bad faith on the part of
the Trustee, be full warranty to the Trustee for any
action taken, suffered or omitted by it under the provi-
sions of this Indenture upon the faith thereof;

(f) the Trustee shall be under no obligation to
exercise any of the rights, powers or remedies vested in
it by this Indenture at the request or direction of any of
the Bondholders pursuant to this Indenture, unless such
Bondholders shall have furnished to the Trustee a satis-
factory indemnity bond for the reimbursement of all
exgenses to which it may be put and to protect it against
ali liability which might be incurred by it in compliance
with such request or direction;

(g) the Trustee shall not be bound to make any inves-
tigation into the facts or matters stated in any resolu-
tion, certificate, statement, instrument, opinion, report,
notice, request, direction, consent, order, bond, deben-
Cure, coupon or other paper or document, but the Trustee,
in its discretion, may make such further inquiry or

investigation into such facts or matters as it may see
£it; and '

(h)} the Trustee may execute any of the trusts or
powers hereunder or perform any duties hereunder either
directly or by or through agents or attorneys, and the
Trustee shall not be responsible for any misconduct or
negligence on the part of any agent or attorney appointed
with due care by it hereunder.

Section 8.4 Trustee not Responsible for Certain
Matters of Bonds or Security. TEE recitals contained
herein and in the Bonds, except the Trustee's certificate
of authentication, shall be taken as the statements of the
Borrower, and the Trustee assumes no responsibility for
their correctness. The Trustee makes no representations
ag to the validity or sufficiency of this Indenture or of
the Bonds or Coupons. The Trustee is not responsible for
the filing or recording of this Indenture or the Lease
Agreement or any financing statement or for the payment of
Laxes, charges, assessments and liens upon the trust
estate, or for insuring the trust ertate or the main-
tenance thereof, or for the sufficiency of the security
for the Bonds issued hereunder or intended to be secured
hereby, or for the value or title of any of the trust
estate, or otherwise as to the maintenance of the security
hereof; except that in the event the Trustee enters into
possession of a part or all of the trust estate pursuant
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to any provision of this Indenture, it shall use due dili-
gence 1in preserving such property,

_ Section 8.5 .lay Hold Bondgs. The Trustee, in its
individual or any other capacity, may become the owner or
pledgee of Bonds and Coupons and may otherwise deal with
the Borrower or a lessee of the Project or a guarantor of
the Bonds or the Lessee's obligations under the Lease
Agreement with the same rights it would have if it were
not Trustee.

Section 8.6 Right of Trustee to Perform Certain Acts
on Failure of Borrower. 1In case the BOrrower OC a lessee
oI the Project shall fail seasonably to pay or to cause to
be paid any tax, assessments, or governmental or other
Charge upon any part of the Project or the premiums on

insurance on the Project or the expenses of maintaining or

Eg; preserving the Proiect, the Trustee may pay such tax,
\D assessment, governmental charge, premiums or expenses
& without prejudice, however, to any rights of the Trustee
al or the Bondholders hereunder arising in consequence of
- such failure; and any amount at any time so paid under
- this Section, with interest thereon from the date of
~¥  payment at the rate of 15% per annum or the maximum rate
of interest allowed by law, whichever is less, shall be
g repaid by the Borrower upon demand, and shall become so

much additional indebtedness secured by this Indenture,
and the same shall be given a preference in payment over
any of the Bonds and shall be paid out of the proceeds of
any sale of the trust estate if not otherwise paid by the
Borrower, but the Trustee shall be under no obligation to
make any such payment unless it shall have been requested
to do so by the holders of not less than 25% of the aggre-
gate principal amount of Bonds Qutstanding hereunder and
shall have been provided with adequate funds for the pur -
pese of such payment.

Section 8.7 Compensation of Trustee: Lien. The
Trustee shall have a Iien on the Mortgaged Property and
the revenues and receipts pledged hereunder and all funds
held or collected by the Trustee as such (except funds
held in trust for the benefit of the holders of particular
Bonds or Coupons and moneys collected pursuant to the
Letter of Credit) with right of payment prior to payment
on account of interest or principal (or premium, if any)
of any Bond issued hereunder, for reasonable compensation
for all services rendered by it hereunder and for all
reasonable expenses, advances, disbursements and counsel
fees incurred or made in and about the execution of the
trusts hereby created and exercise and performance of the
powers and duties of the Trustee hereunder and the cost
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and expense incurred in defending against any liability in
the premises of any character whatsoever (unless such
liability is adjudicated to have resulted from the negli-
gence or willful default of the Trustee).

Section 8.8 Resignation and Removal; Appnointment of
Successor.

(a) No resignation or removal of the Trustee and no
appointment of a successor Trustee pursuant to this Arti-
cle shall become effective until the acceptance of
appointment by the successor Trustee under Section 8.9
hereof.

(b) The Trustee may resign at any time by giving
written notice rhereof to the Borrower and to the Lessece.
If an instrument of acceptance by a successor Trustee
shall not have been delivered to the Trustee within 30
days after the giving of such notice of resignation, the
resigning Trustee may petition any court of competent
jurisdiction for the appointment of a successor Trustee.

(c) The Trustee may be removed at any time by the
holders of a majority in aggregate principal amount of the
OQutstanding Bonds by an instrument or instruments in writ-
ing delivered to the Trustee, to the Borrower and the
LEEBEE: -
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(d) If at any time the Trustee shall become incapable
of acting or shall be adjudged a bankrupt or insolvent or
a receiver of the Trustee or of its property shall be
appointed or any public officer shall take charge or con-
trol of the Trustee or of its property or affairs for the
purpose of rehabilitation, conservation or liquidation,
then (i) the Borrower may remove the Trustee, or (ii) any
Bondholder who has been a bona fide holder of a Bond for
at least 6 months may, on behalf of himself and all others
similarly situated, petition any court of competent juris-
diction for the removal of the Trustee and the appointment
of a successor Trustee.

(e} 1If the Trustee shall resign, be removed or become
incapable of acting, or if a vacancy shall occur in the
office of Trustee for any cause, the Borrower shall
promptly appoint a successor Trustee. If, within one year
after such resignation, removal or incapability, or the
occurrence of such vacancy, a successor Trustee shall be
appointed by the holders of a majority in aggregate prin-
cipal amount of the Outstanding Bonds by an instrument or
instruments in writing delivered to the Borrower, the
retiring Trustee and the Lessee, the successor Trustee so
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appointed shall, forthwith upon its acceptance of such
agpﬂintment, become the successor Trustee and supersede
the successor Trustee appointed by the Borrower. If no
successor Trustee shall have been so appointed by the
Borrower or the Bondholders and accepted appointment in
the manner hereinafter provided, any Bondholder who has
been a bona fide holde. of a Bond for at least 6 months
may, on behalf of himself and all others similarly
situated, petition any court of competent jurisdiction for
the appointment of a successor Trustee.

(£) The Borrower shall give notice of each resigna-
tion and each removal of the Trustee and each appointment
of & successor Trustee by publishing notice of such event
once in a daily newspaper published in the City of Bir-
mingham, Alabama, and in a financial journal of general
circulation among dealers in municipal bonds in The City
of New York, New York, and by mailing written notice of
such event to the Lessee and to the registered holders of
Bonds at their addresses as shown in the Bond Register.
Each notice shall include the name and address of the

principal corporate trust officer of the successor
Trustee.

Section 8.9 Acceptance of Appointment by Successor.
Every successor Trustee appninteg hereunder Ehaff;execute,
acknowledge and deliver to the Borrower and to the retir-
ing Trustee an instrument accepting such appointment, and
thereupon the resignation or removal of the retiring
Trustee shall become effective and such successor Trustee,
without any further act, deed or conveyance, shall become
vested with all the estate and title of the retiring
Trustee to the Mortgaged Property and all the rights,
powers, trusts, and duties of the retiring Trustee; but,
on request of the Borrower or the successor Trustee, such
retiring Trustee shall, upon payment of jits charges, exe-
cute and deliver an instrument transferring to such suc-
cessor Trustee all the estate and title of the retiring
Irustee to the Mortgaged Property and all the rights,
powers and trusts of the retiring Trustee, and shall duly
assign, tramnsfer and deliver to such successor Trustee all
property and money held by such retiring Trustee here-
under, subject nevertheless to its lien, if any, provided
for in Section 8.7 hereof. Upon request of any such suc-
cessor lrustee, the Borrower shall execute any and all
instruments for more fully and certainly vesting in and
confirming to such successor Trustee all such estate,
title, rights, powers and trusts. All such instruments so
eXecuted shall be filed by the Borrower for record in the

office of the Judge of Probate of the county in which the
Project is located.
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cection 8.10 Merger or Consolidation. Any corpora-
tion into which the Trustee may be merged or with which it
may be congolidated, or any corporation resulting from any
merger or comnsolidation to which the Trustee shall be a
parly, or any corporation succeeding to all or substan-
tially all of the corporate trust business of the Trustee,
shall be the successor of the Trustee hereunder, without
the execution or filing of any paper or any further act on
the part of any of the parties hereto. In case any Bonds
shall have been authenticated, but not delivered, by the
Trustee rhen in office, any successor by merger OTr con-
solidation to such authenticating Trustee may adopt such
authentication and deliver the Bonds so authenticated with
the same effect as if such successor Trustee had itself
authenticated such Bonds.

ARTICLE IX

AMENDMENTS AND SUPPLEMENTS
TO INDENTURE AND LEASE AGREEMENT:
CONSENT OF TRUSTEE TOQ NEW LEASE OF PROJECT

Section 9.1 Supplemental Indentures Without Consent
of Bondholders. Without the consent of the holders of any
Bonds or any notice to any Bondholder {(other than ten
days' prior written notice to the original purchaser of
the Bonds), the Borrower and the Trustee, at any time and
from time to time, may enter into one or more indentures
supplemental hereto, in form gatisfactory to the Trustee,
for any of the following purposes:

ok 318 pee D07

(1) to add to the covenants of the Borrower, for
the benefit of the holders of the Bonds, or to sur-
render any right or power herein conferred upon the
Borrower: or

(2) to cure any ambiguity, to correct or supple-
menlt any provision herein which may be inconsistent
with any other provision herein, or to make any other
provisions which shall not be inconsistent witrh the
provisions of this Indenture, provided such action
shall not adversely affect the interests of the
holders of the Bonds: or

| (3) to subject to this Indenture additional
revenues, properties or collateral: or

(4) to provide for the issuance of a fully
registered Bond or Bonds in lieu of and exchangeable
for coupon Bonds as authorized in Article It hereof; or
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(5) to wmodify, amend or supplement this inden-
ture or any indenture supplemental hereto in such
manner as to permit the qualification herecof and
thereof under the Trust Indenture Act of 1939 or any
similar federal statute hereafter in effect or to
permit the qualification of the Bonds for sale under
the securities laws of any of the states of the United
States, and, if they so determine, to add to this
Indenture or any inderture supplemental hereto such

~other terms, conditions and provisions as may be
permitted by said Trust Indenture Act of 1939 or
similar federal statute.

Section 3.2 Supplemental Indentures With Consent of
Bondholders. With tEe consent of the holders oOf not lLess
than 66-2/3% in aggregate principal amount of the Out-
standing Bonds, by a written irstrument or instruments
delivered to the Borrower and the Trustee, the Borrower
and the Trustee may enter into an indenture or indentures
supplemental hereto for the purpose of adding any provi-
sions to or changing in any manner or eliminating any of
the provisions u% this Indenture or of modifying in any
manner the rights of the holders of the Bonds and Coupons
under this Indenture; provided, however, that no such sup-
plemental indenture shall, without the consent of the
holder of each Outstanding Bond affected thereby,
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(1) change the stated maturity of the principal
0f, or any installment of interest on, any Bond, or
reduce the principal amount thereof or the interest
thereon or any premium payable upon the redemption
thereof, to change the coin or currency in which any
Bond or the interest thereon is payable, or impair the
right to institute suit for the enforcement of any
such payment on or after the stated maturity thereof
(or, in the case of redemption, on or after the
redemption date), or

(2) reduce the percentage in principal amount of
the OQutstanding Bonds, the consent of whose holders is
required for any such supplemental indenture, or

(3) eliminate or modify any provision of this
Indenture, the elimination or modification of which by
its terms requires the consent of the holder of each
Bond affecteg thereby, or

(4) create a lien or charge on the Project or
the revenues therefrom ranking prior to or on a parity
of lien with the lien and pledge thereon contained
herein, or
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(5) establish preference or priority as between
the Bonds.

Lt shall not be necessary for any written consent of
any Bondholder under this Section to approve the
particular form of any proposed supplemental indenture,
but it shall be sufficient if such consent shall approve
the substance thereof.

If at any time the Borrower shall request the Trustee
to enter into any such supplemental indenture for any of
the purposes of this Section, the Trustee shall, upon
being satisfactorily indemnified with respect to expenses,
caugde notice of the proposed execution of such supple-
mental indenture to be published as shall be requested by
the Borrower and in any event one time in a financial
journal of general circulation among dealers in municipal
Bonds in The City of New York, New York. Such notice
shall briefly set forth the nature of the proposed supple-
mental indenture and shall state that copies thereof are
on file at the principal office of the Trustee for inspec-
tion by all Bondholders. 1f, prior to the 60th day fol-
lowing the publication of such notice, the holders of not
less than 66-2/3% in aggregate principal amount of the
Bonds outstanding at the time o the execution of any such
supplemental indenture gshall have consented to and
dpproved the execution thereof as herein provided, no
holder of any Bond or Coupon shall have any right to
object to any of the terms and provisions contained
therein, or the operation thereof, or in any manner to
question the propriety of the execution thereof, or to
enjoin or restrain the Trustee or the Borrower from
executing the same or from taking any action pursuant to
the provisions thereof.
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The Trustee shall also cause notice of the proposed
execution and delivery of any such supplemental indenture
together with a copy of the proposed supplemental inden-
ture to be mailed by certified or registered mail to the
Lesgsee. A supplemental indenture under this Article shall
not become effective unless and until the Lessee shall
have consented to the execution and delivery thereof. The
Lessee shall be deemed to have consgented to the execution
and delivery of any such supplemental indenture if the
Irustee does not receive a letter of protest or objection
thereto signed by or on behalf of the Lessee on or before
4:30 o'clock P.M., at the Principal office of the Trustee
on the fifteenth day after the mailing of said notice.

Section 9.3 Amendments, etc , to Lease Agreement Not
Requiring Consent of Bondholders. The Borromar and the
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Trustee shall, without the consent of or nocice to the
Bondholders (other than ten days' prior written notice to
the original purchaser of the Bonds), consent to any
amendment, chauage or modification of the Lease Agreement
as may be required (i) by the provisions of the Lease
Agreement and this Indenture, (ii) for the purpose of
curing any ambiguity or formal defect or omission or to
correct or supplement any provision which may be incon-
sistent with any other provision, (iii) for the purposes
of identifving more precisely any leased property or of
adding other leased property or of adding other covenants
of the Lessee or surrendering any rights, options or
interests conferred on the Lessee, or (iv) in connection
with any other change therein which, in the judgment of
the Trustee, will not adversely and significantly affect
the rights of the holders of the Bonds.

Section 9.4 Amendments, etc., to Lease Agreement
RaguirinE Congsent of Bondholders. Except for the amend-
ments, changes or modifications as provided in the preced-
ing Section, neither the Borrower nor the Trustee shall
consent to any other amendment, change or modification of
the Lease Agreement without publication or notice and the
written consent of the holders of not less than 66-2/3% in
aggregate principal amount of the Bonds at the time Out-
standing given and procured as in Section 9.2 hereof pro-
vided; provided, however, that neither the Borrower nor
the Trustee shall consent tu any amendment, change or
modification which affects the obligation of the Lessee to
make payments in the amounts and at the times required for
the payment of the principal of and interes: on the Bonds
as provided in the Lease Agreement without the written
consent of the holders of all the Qutstanding Bonds.

I1f at any time the Borrower and Lessee shall request
the consent of the Trustee to any such proposed amendment,
change or modification of the lease Agreement, the Trustee
shall, upon being satisfactorily indemnified with respect
Co expenses, cause notice of such proposed amendment,
change or modification to be published in the same manner
and with the same effect as provided in Section 9.2 hereof
with respect to supplemental indentures. Such notice
shall briefly set forth the nature of such proposed amend-
ment, change or modification and shall state that copies
of the instrument embodying the same are on file at the
principal office of the Trustee for inspection by all
Bondholders.

Section 9.5 Consent of the Bank and Guarantor to
Amendment to Lease Agreement or Indenture. 1The consent of
the Bank and any guarantors of the Bonds or of the Les-
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see's obligations under the Lease Agreement shall be
obtained prior to the execution of any amendments or sup-
plements authorized under the provisions of this Article.

Section 9.6 Discretion of the Trustee. In the case
of any amendments or supplements authorized under the pro-
vigsions of this Article, the Trustee shall be entitled to
exercise its discretion in determining whether or not any
proposed amendment or supplement, or any term or provision
therein contained, is proper or desirable, having in view
the purposes of such instrument, the needs of the Bor-
rower, the Lessee and the Project and the rights and
interests of the Bondholders, and the Trustee shall not be
under any responsibility or liability to the Borrower, the
LLessee or to any Bondholder or to anyone whomsoever for
any act or thing which it may in good faith do or decline
to do under the provisions of Section 9.1 through 9.4
hereof. The Trustee ghall be entitled to receive, and
shall be fully protected in relying upon, an opinion of
Independent Counsel acceptable to it as conclusive evi-
dence that any such amendment or supplement complies with
the provisions hereof arnd that the Trustee is authorized
hereunder to join in the execution of or consent to such
amendment or supplement. The Trustee may, but shall not
be obligated to, enter into any supplemental indenture or
congent to any amendment of the Lease Agreement which
affects the Trustee's own rights, duties or immunities
under this Indenture.

Section 9.7 Effect of Supplement and Amendment. Upon
the execution of any supplemental indenture or the consent
of the Trustee to any supplement of or an amendment to the
Lease Agreement under this Article, this Indenture or the
Lease Agreement, as the case may be, shall be modified in
accordance therewith, and such supplemental indenture or
supplement or amendment shall form a part of this Inden~
ture or the Lease Agreement, as the case may be, for all
purposes; and every holder of Bonds theretofore or there-
after authenticated and delivered hereunder shall be bound
therxeby. :

Section 9.8 Consent of Trustee to Lease of Project.
The Trustee shall not give its written consent to a lease
of the Project as required by Section 5.4 hereof without
publication of notice and the written consent of the
holders of not less than 66-2/3% in aggregate principal
amount of the Bonds at the time Outstanding given and
procured as provided in Section 9.2 hereof; provided that
the Trustee shall not consent to any such lease which does
not obligate the lessee to pay rents in an amount suffi-
cient to pay the principal of and interest on the Bonds as
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the same shall become due and payable as well as to cover
the cost of maintaining and of insuring the Project and
the Trustee's fees and expenses without the written con-
sent of the holders of all of the Qutstanding Bonds.
Nothing contained in this Section is intended to limit or
regtrict the Trustee in the exercise of any right or
remedies provided in Section 7.2(d) hereof.

At any time the written consent of the Trustee is
required under this Section, the Trustee shall, upon being
satisfactorily indemnified with respect to expenses, cause
notice of the proposed lease to be published in the same
manner and with the same effect as provided in Section 9.2
hereof with respect to supplemental indentures. Such
notice shall briefly describe the proposed lease, give the
name and address of the proposed lessee and shall state
that copies of such lease, together with financial data
and other information with respect to the proposed lessee,
are on file at the principal office of the Trustee for
inspection by all Bondholders.

The Trustee shall be entitled to receive and shall be
fully protected in relying upen an opinion of Independent
Counsel acceptable to it as conclusive evidence that the
proposed lease complies with the provisions hereof and
that the Trustee is authorized under the provisions hereof
to give its written consent to such lease. The Trustee
shall not be under any responsibility or liability to the
Borrower or to any Bondholder or to anyone whomsgoever for
any act or thing which it may in good faith do or decline
to do under this Section and Section 5.4 hereof.

ARTICLE X

FAYMENT OF BONDS; SATISFACTION OF
LIEN OF INDENTURE

Section 10.1 Discharge of Indenture; Bonds Deemed No
Longer Qutstanding. (a) If (3) the Borrower shall pay or
cause to be paid to the holders and ocwners of the Bonds
and the bearers of the Coupons the principal, premium, if
any, and interest to become due thereon at the times and
in the manner stipulated therein and herein, (ii) all fees
and expenses of the Trustee and any alternate paying agent
shall have teen paid and (iii) the Borrower shall keep,
perform and observe all and singular the covenants and
promises in the Bonds and in this Indenture expressed as
to be kept, performed and observed by it or on its part,
then these presents and the estate and rights hereby
granted shall cease, determine and be void, and thereupon,
the Trustee shall cancel and discharge the lien of this
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Indenture, and execute and deliver to the Borrower such
Instruments in writing as shall be requisite to satisfy
the lien hereof, assign and deliver to the Borrower any
property at the time subject to the lien of this Indenture
which may then be in its possession, except amounts in the
Bond Fund required to be paid to the Lessee and except
cash or securities held by the Trustee for the payment of
interest on and retirement of the Bonds.

(b) Bonds or Coupons for the payment or redemption of
which moneys shall have been set aside and held in trust
by the Trustee on the maturity or redemption date thereof
shall be deemed to have been paid within the meaning and
with the effect expressed in subsection (a) of this Sec-
tion and no longer Qutstanding under this Indenture.

{c) All Outstanding Bonds and Coupons shall, prior to
the maturity or redemption date thereof, be deemed to have
been paid within the meaning and with the effect expressed
in subsection (a) of this Section and no longer Qutstand-
lng under the Indenture if (i) in case any of said Bonds
are to be redeemed on any date prior to their maturity,
the Borrower shall have given to the Trustee in form
satisfactory to it irrevocable instructions to give and
publish notice of redemption thereof on such date, (ii)
there shall have been deposited with the Trustee for a
period of 91 days during which no proceedings under the
United States Bankruptcy Code have been instituted with
respect to the Lessee or the Guarantor either moneys in an
amount which shall be sufficient, or Government Obliga-
tions the principal of and the interest on which when due
will provide moneys which, together with the moneys, if
any, deposited with the Trustee at the same time and
available for such purpose shall be sufficient, to pay
when due the principal of (and premium, if any) and inter-
est due and to become due on said Bonds on and prior to
the redemption date or maturity date thereof, as the casge
may be, and (iii) in the event said Bonds are not by their
terms subject to redemption or payment within the next
succeeding 90 days, the Borrower shall have given the
Irustee in form satisfactory to it irrevocable instruc-
tions to publish, as soon as practicable, at least once in
a financial journal of general circulation among dealers
1n municipal bonds in The City of New York, New York a
notice to the holders of such Bonds and Coupons that the
deposit required by (ii) of this subsection has been made
with the Trustee and that said Bonds and Coupons are
deemed to have been paid in accordance with this Section
and no longer Qutstanding under this Indenture and stating
such maturity or redemption date or dates upon which
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moneys are to be available for the payment of the princi-
pal (and premium, if any) on s.id Bonds.

(d) Neither Government Obligations nor moneys
deposited with the Trustee pursuant to this Section nor
principal nor interest payments on any such Government
Obligations shall be withdrawn or used for any purpose
other than, and shall be held in trust for, the payment of
the principal or redemption price, if applicable, and
interest on said Bonds; provided that any cash received
from such principal or interest payments on such Govern-
ment Obligations deposited with the Trustee, if not then
needed for such purpose, shall, to the extent practicable,
be reinvested in Government Obligations maturing at times
and in amounts sufficient to pay when due the principal
(and premium, if any) and interest to become due on said
Bonds on and prior to such redemption date or maturity
date therecf, as the case may be.

(¢) Anything in Article IX hereof to the contrary
notwithstanding, if moneys or Government Obligations have
been deposited or set aside with the Trustee pursuant to
this Section for the payment of Bonds and Coupons and such
Bonds shall be deemed to have been paid and to be no
longer Qutstanding hereunder as provided in this Section,
but such Bonds and Coupons shall not have ir fact been
actuaily paid in full, no amendment to the provisions of
this section shall be made without the consent of the
holder of each Bond or Coupon affected thereby,

Section 10.2 Surrender of Bonds or Couponsg by Bor-
rower. The Borrower may at any time surrender to the
Trustee for cancellation by it any Bonds previously exe- -
cuted and delivered, together with all unmatured Coupons
thereto belonging, which the Borrower may have acquired in
any mauner whatever, and such Bonds anud Coupons upon such
surtender for cancellation shall be deemed to be paid and
no longer Outstanding hereundey.

Section 10.3 Release of Funds Upon Payment of Bonds.
Any amounts remaining in the Bond Fund and the Redemption
Fund after payment in full of the Bonds, the fees, charges
and expenses of the Trustee aud the paying agents and all
other amounts required to be paid hereunder shall be paid
or applied as provided in the Lease Agreement if there is
no default hereunder.

.
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ARTICLE XI
MISCELLANEQUS

Section 11.1 Notices. Any notice request, complaint,
demand, communication or other paper shall be sufficiently
given and shall be deemed given when delivered or mailed
by registered or certified mail, postage prepaid, or sent
by telegram, addressed as provided in the Lease Agreement.
A duplicate copy of each notice required to be given here-
under by either the Borrower or the Trustee shall also be
given to the Lessee and the Bank, and a duplicate copy of
each notice required to be given hereunder by the Trustee
Lo either the Borrower or the Lessee shall also be given
to the other and to the Bank. The Borrower, the Lessee,
the Trustee and the original purchaser of the Bonds may,
by notice, designate any further or different addresses to
which subsequent notices, certificates or other communica-
tions shall be sent.

Section ll.2 Publication of Notices. If, because of
the temporary or permanent suspension of the publication
or general circulation of any journal or newspaper or for
any other reason, it is impossible or impractical to pub-
lish any notice required in this Indenture, then such pub-
Lication in lieu thereof as shall be made with the
approval of the Trustee ghall constitute a sufficient
publication of notice.

Section 1ll.3 Counterparts. This Indenture may be
simultaneously executed in several counterparts, each of
which shall be an original and all of which shall consti-
tute but one and the same instrument,

Section 1l1.4 Severability Clause. The invalidity of
any one or more phrases, sentences, clauses, sections or
paragraphs hereof shall not affect the remaining portions
of this Indenture or any part thereof, all of which are
ingserted conditionally on being held valid in law; and in
the event that one or more of the phrases, sentences,
clauses, sections or paragraphs contained herein should be
invalid, this iustrument shall be construed as if such
invalid phrase or phrases, sentence or sentences, clause
or clauses, section or sections, paragraph or paragraphs
had ‘not been inserted.

IN WITNESS WHEREOF, the Borrower has caused this
Indenture tn be signed in its name and behalf by the
Chairman of its Board of Directors and its corporate seal
to be hereunto affixed and attested by its Secretary and
to evidence its acceptance of the trusts hereby created,
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the Trustee has caused this Indenture to be signed in its
name and behalf by one of its officers, its official seal
to be hereunto affixed and the same to be attested by one
of its officers, both of whom are thereunto duly autho-
rized, and the Borrower and the Trustee have caused this
indenture to be dated as of January 1, 1982.

THE MEDICAL CLINIC BOARD OF
THE CITY OF HOOVER, ALABAMA

s 7 By ' I%
El Chairman ot its Boarad o
Directors

ecretary

THE FIRST NATIONAL BANK OF
BIRMINGHAM

Byi/;{.Ciji an A
VICE PRESIDENT -
its CORPCRATE TRUSROFFICER

. B R
pogsesti_Zn 8 e

TOW ATE TRUST OFFICER
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ACKNOWLEDGMENT OF BORROWER

STATE OF ALABAMA
COUNTY OF SHELBY

T, = LINDA C. HAND , & Notary Public in

and tor—-gaid Countym~n id State, do hereby certify |
that (% E) ( q , whose name as Chairman of
the Board o iTectOrs o e Medical Clinic Board of the

City of Hoover, Alabama, a public corporation, is signed
to the foregoing Mortgage and Indenture of Trust and who
is known to me, acknowledged before me on this day that,
being informed of the contents of said Mortgage and Inden-
ture of Trust, he, as such officer and with full author-

(~~ ity, executed the same voluntarily for and as the act of
o said corporation.
VD u45
¥ o . Given under my hand this the / 2 day
- :_‘; ,_:;_.‘_'E ?1 Ao Notary Public
WS- S S
£ iua o NETARIAL SEAL
: T, et NS
T Tt ,
"'-f,,f'ﬂ‘E "My commission expires: 5 - fﬁ*’g‘/
rrrr "!!-llll'l-"“? b

ACKNOWLEDGMENT OF TRUSTEE

STATE OF ALABAMA
COUNTY OF SHELBY

I, VANESSA JANE EARLEY , & Notary Public
in and for said County, in said State, h i that
R- LARHY wARD . whose name ags GEEWEﬁﬂ?]}%EE

of The First National Bank of Birmingham 18 signeﬁ £o the

foregoing Mortgage and Indenture of Trust and who is known
o me, acknowledged before me on this day that, being
informed of the contents of the said Mortgage and
Indenture of Trust, he, as such officer and with full

authority, executed the same voluntarily for and as the
act of said Bank. .

Given . under my hand this the N day
of -

, 1982.
e e s Yl
"ot Aok ublic 'ﬁ

Seal LS & Nogary P




SLXHIBIT A

MORTGAGE AND INDENTURE OF TRUST
DATED AS OF JANUARY 1, 1982

BETWEEN

THE MZDICAL CLINIC BOARD OF THE

CITY OF HOOVER, ALABAMA

THE FIRST NATIONAL BANK OF BIRMINGHAM

Quantity
2
2

|
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Item

Mayo Stands
Kick Buckets
Operator's Stool
Sundry Jars
Wheelchair
Exam Table
Power Table
Stretcher |
Lab Stool
Gooseneck Lamp
Step Stool |

Wall B/P Units

Wall Diagnostic Units

suction Pump

Ryfiercator

Treatment Cabinets

Overhead Cabinets

Overhead Surgery Lamp

Roll-around Lamp

IV Stand
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Quantity
1
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100
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SUJGE OF PRERAF wf
1
1 '£2e¢x!hQLSC1
1.0D
1 j12 S0

Item

Autoclave

IPPR

Air Compressor

Hand Held Nebulizer
Disp. Pediatric Masks
Fire Extinguishers
Secretarial Chair

Side Chairs

Folding Tables 36x96
Folding Chair Metal
Table Caddy (holds 12)
Chair Caddy (holds 50)-
Blackboard/Amway
Waiting Room Furnishings
Surgical Instruments
Cherrywood Desk
Cherrywood Credenza
Typewriter

Calculator

Med Rec, Cabinet
Neonate Resusitator
Ped. Exam Tables
Incubator

Baby Scales

Ped. B/P Kit

Steno Chair
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