I o = WL PATT

FT—

T s, e ot e i - BTt U, T L T i, Mt e 2 L

" ek

P P L L T r'T [P S

/

NorTH HASKELL SLAUGHTER YOUNG & LEWIS

—r
—_—

oo 449 2279

MORTGAGE AND TRUST INDENTURE
between

THE INDUSTRIAL DEVELOPMENT BOARD
OF SHELBY COUNTY

and
AMSOUTH BANK N.A.

Dated as of May 1, 1984

Relating to
$800,000

THE INDUSTRIAL DEVELOPMENT BOARD

OF SHELBY COUNTY

Industrial Development Revenue Bonds
(Cook Publications, Inc. Project)

Series 1984

PROFESSIDNAL ASSOCIATION

Bna FIRSY MATIONAL -SEOUTSERN NATURAL BUILDING

BIRMINGHAM, ALABAMA 35203

il

THIS INSTRUMENT WAS PREPARED BY
E. ALSTON RAY
800 First National-Southern Natural RIdg.
BIRMINGHAM, ALABAMA 35103

b
N -

v
el

g °




A ——t s ——— . L. - aus - -

e — u cdEET— = e — e s = R me ——_

FiIs o aw e

ook 449 pe 280

TABLE OF CONTENTS*

to
MORTGAGE AND TRUST INDENTURE
between
THE INDUSTRIAL DEVELOPMENT BOARD
OF SHELBY COUNTY
and
AMSOUTH BANK N.A.

Parties & 4 k F A kA A FEFS SR P F s SRy AT PR R PR Y ST B RSFEER R RN

Recitals 4 & d &k anos Sl FY PP AR YRR Y AT S TR RS TR RN

Section 1.1
Section 1.2
Section 1.3

Section 2.1

Section 3.1
Section 3.2

Section 3.3
Section 3.4

ARTICLE 1

DEFINITIONS AND USE OF PHRASES

DefinitionS «ovesescacncenresossssocncnsnns
Definitions Contained inthe Lease ....ccveveescannns
UBE ﬂf Phraﬂes & ¢ & ¥ & ¥ & & B F R AR R & BFE ¥ A & F s A

ARTICLE 11

GRANTING CLAUSES

Granling ClausSes . .. vvvvenesnosstsrovacosonannraans

ARTICLE 111
ISSUANCE OF BONDS IN SERIES

Issuance of Bonds in Series o..cvevveonnncosnarsscses
Dates and Places of Payment of

Bnnds * 8 & & 2 A ¥ 2 FEFE SRR Ao e AT AR
Home Office Payment Agreements ......cveevosnvns :
Form of Bongs, E1C. v..cccececreneseccacnnosncnvnes

*This Table of Contenls appears here for convenience only &nd should not be
considered a part of this Mortgage and Trust Indenture,

PAGE

12
12

12

16

16
17
18



et 3

et N i L R T . T mgmﬂmmm e i aal it i e ra mm— 1 v B = A R e

soe 449 2 281

ARTICLE IV

EXECUTION AND AUTHENTICATION OF THE BONDS

Section 4.1 Execution of Bonds ccoseescesvossescosvsssnstonssas
Section 4.2 Authentlication Certlificate of Trustee .coseceasernses
Section 4.3 Replacement of Mutilated, Lost, Stolen
or DestrovedBonds.......ocovciiunes ceresensnan
ARTICLE V

REGISTRATION, TRANSFERS AND EXCHANGES OF THE BONDS

Section 5.1 Registration and Transfer of Bonds ......cvvvsvnaevas

Bection 5.2 Exchange of Bonds ... convveveneennenne

Bection 5.3 Persons Deemed Ownersof Bonds .......civcnvnianas

Sectlion 5.4 Expenses of Transfer and Exchange ...c.ootetennvacss
ARTICLE VI

GENERAL PROVISIONS RESPECTING
REDEMPTION QOF BONDS

Section 6.1 Manner of Effecting Redemption of

BONAS ..civnvevevernnesscrassarsnnassnsnssnnsss
Section 6.2 Presentation of Bonds for Redemption.

Bonds Called for Redemption to

CeasetoBearInterest .. .oovvviveciesnvuvevsnnss

Section 6.3 Concerning the Redemption of Bonds
OIDifferentseries & B B FFSY R FFFESRFEE R BR R PR YRR
Section 6.4 Application of Certain Moneys Upon

Redemption of Bonds in
certa—inEvents * Fr " F B F RS &R F B FF & kRS S R R FR R R FR B

ARTICLE VIl

THE SERIES 1984 BONDS

Section 7.1 Issuance of Series 1984 Bonds; Interest

Rate and Other Terms of the Series

1984 BONAS v v oeevnvsnconasnnsnesnincasasansens
Section 7.2 Irregular Denominaiion Series 1984

Bonds ...ivecrerccctnnaarnccsternannasn st vaoean

- 11 -

19
19

13

20
20
2]
21

22

23

24

24

29

26



Section 7.3 Oplional Redemption of Series 1984

Bonds ....v0cnvenses Cereesersenenersestasanan 27
Section 7.4 Mandatory Redemption nf SEI‘IES 1984
BONAS ...ccciiiisevnnssnosneransssasescsassnsse 27
Section 7.5 Extraordinary Redemption of Series
1984 Bonds ccevevrvvnvonnncnsvssrosrarscccnsnan 28
Section 7.6 Special Provisions Res;:-eeling Partial
Redemption of Series 1984 Bonds.......c.cveuvenn 29
Section 7.7 Delivery of Series 1984 Bonds by the
Company for Cancellation..... Cesuenessssuasnun 30
Section 7.8 Bond Form of Series 1984 BondsS ssaecserersvee corarna 30
Section 7.9 Execution and Delivery of the
Series 1984 Bonds ..... 39
Section 7.10 Appliecation of Proceeds from Sale
of Serfes 1984 BondS. .. cvvcvreccaccvsossessoanas 39
.} ARTICLE VIII
o
C‘:_J'P ADDITIONAL BONDS
iz
gy Section 8.1 Additional Bonds - In General ....cevivsonscccasscncns 39
el Section 8.2 Conditions Precedent to Issuance of
- Additional Bonds ........ Ceveieraiseirereaaay ‘o 40
!
{ s ARTICLE IX
'1 CONCERNING THE PROJECT IMPROVEMENT WORK
i AND PAYMENT OF PROJECT IMPROVEMENT COSTS
j
Section 9.1 Agreement Respecting Completion of
: Project Improvement Work ...... besesessasserans 42
i Section 9.2 Construction Fund ....cccencescvenrsnas caversene .o 43
; Section 9.3 Transfer of Moneys from Construction
: Fund After Completion Date ....... ceerae e 45
: Section 9.4 Trustee Protected in Construction Fund
Payments, Additional Evidence May
Be Required ... coveeccecnnescccncnsannns teases 46
Section 9.5 Investment of Construction Fund

Moneys ...cvouvasccnascracscnens teesnssarsenans 46

Wl TRl U TR A maedl s TS T A e T S | TP

- 11l -




1
1
|

goos 449 2 283

Section 10.1
Section 10.2

Section 10.3
Section 10.4
Section 10.5

Section 11.1
Section 11.2
Section 11.3
Section 11.4

Section 11.5
Section 11.8

Section 11.7
Section 11.8

Section 11.9

Section 1i.10

Section 12.1

Section 12.2

ARTICLE X

APPLICATION OF REVENUES
AND CREATION OF BOND FUND

Bond Fund .....civciinveencvernssantranonornanansa
Retirement of Bonds Under Certain

Conditions. General Provisions

Respecting Bond Fund .....ccvvnvrianiiransnnnss
Investment of MoneysinBond Fund............ Ceesas
Security for Bond Fund Moneys ......cicerevavoanass
Commingling of Moneys in Separate

Trust Fund

F a4 kA0 & EFEESFSEE S FSF IR A hFaa RS

ARTICLE XI

PARTICULAR COVENANTS OF THE BOARD

Paymenlof the Bonds ...veeievecnriercnnareennnen o»
Priorityof Pledge ...civiennioenensrerssnanvnanssnas
Concerning the Lease ...civivrevanannnoanssccasnssas
Meaintenance, Repeirs, Changes,

Alterations, Taxes and Other

ChEPZES s.ivessreersosnvsanancenna tesenue
Werranty of Title ......c.ccoivvivinae.... coseessann
Agreement of Board 10 Maintain

Corporate Existence and Not to

Dispose of Project ..vvevenenercresccncorvsasnsns
Freedom of Project from Prior Liens ..... Csamsasssba
Payment of Trustee's Charges; Lien

Therefor cccoeievirrernnsensrnarancansssssasenne
Inspeclion by Trustee s cvaiiianinienessessssnssneses
Recordation. Further ASSUTances ....ueveveasvessssn

ARTICLE XII

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

DISPOSITION OF INSURANCE PROCEEDS AND

CONDEMNATION AWARDS

Retention of Possession of Project

bYBuﬂrdlllil‘illl IIIIIII [ I N DN NN B B BN NN DN BN DR B B D BN N B BB N N
Release of New Equipment ......viviirivrenerrriacns

~ iy -

47

20
o0
51

52

22
33
53

54
56

56
26

27
a7
57

08
28



P mm— A e . LT

I J— - - ERRLL -
[ T, I T LT bt}

- e .
el e —

f
]
:
§
y
!
]
2
A
5
-E
¥

ook 449 w284

Section 12.3

Section 12.4
Seciion 12.5

Section 12.8

Section 13.1
Section 13.2
Section 13.3
Section 13.4
Section 13.5

Section 13.6

Seclion 13.7
Section 13.8

Section 13.9
Section 13,10

Section 14.1
Section 14.2

Section 14.3
Section 14.4

Section 14.5
Section 14.6
Section 14.7
Section 14.8

Release Upon Payment of Condemnation
Awardto Trustee ......cccevvvvvenrnnnn .

Disposition of Condemnation Award
Disposition of Casualty Insurance

lllllll

iiiiiiiiiiiiiiiii

Proceeds..... Pt s B actasarasseestEessseneenenn e
Disposition of Title Insurance
ProCeeds .ttt erserncrscnsocsecsoesasnsennness

ARTICLE XIII

EVENT OF DEFAULT AND REMEDIES OF
TRUSTEE AND BONDHOLDERS

Evenls of Default Defined........civeriencverennn.
Remedies on Default ........... trerrratena .o
Manner of Sale of the Project..........
Sale of the Project «.vovvveeivrennenens .o
Application of Moneys Received From

Enforcement of Rights Under the

Indenture ......coveiiviiiiiirnnnnnneanceranenss
Application of Mnneys Recewed

Pursuant to the Series 1984

Guaranties and the Cook

MOrlgage «..oniiiiiiiieinreeeinarnnssassnnnnes
Remedies Vested in Trustee ...... teeseasecsaracssse
Rights of the Company Upon Occurrence

ofanBventof Default ...........oivvenvnon....
Delay NoWaiver . ..o iiiiiieinieriineronncsescannas
Notice to Bondholders Upon Qccurrence

of Event of Default ...........0000. trssresss .o

llllll

ARTICLE X1V

CONCERNING THE TRUSTEE

Acceptance of Trusts c..vveeecrncrrerrrass
Trustee to Maintain Registration Book ...... .o
Notice to Bondholders of Series 1984

Determination of Taxability ............. ‘
Trustee Authorized to Perform Certain

Actson Failure of Board .......cocvrvevnnncnness
Trustee May Institute Suit,ete. ......ovvvniinnnnnnn.
Resignationby Trustee .....vevvincniiinnrnnrnnns
Removal of Truslee sovieietereneincronrssesincnses
Appointment of Successor Trustlee

by Bondholders; Temporary Trustee

lllllll

lllllll

lllllllllllllll

09
oY

29

59

60
61
62
63

64

b6
67

67
68

68

68
72

T2
72
72
73
73

73




Section 14.9 Concerning any Successor Trustee . ..vovvvovananaen. 73
Section 14.10 Merger or Consolidation of Trustee ...... ceerstavases 74
ARTICLE XY

AUTHORIZATION OF SUPPLEMENTAL INDENTURES
AND MODIFICATION OF THE LEASE AND THE COOK MORTGAGE

Section 15.1 Supplemental Indentures Without
Bondholder Consent ....cceverecccsonsccasscncss 74
Section 15,2 Supplemental Indentures Requiring
Bondholder Consent ...conecescesosescscasasanns 75
Section 15.3 Execution of Supplemental Indentures......cevvusee.. 75
Section 15.4 Amendments {o the Lease and the
Cook MOPIBAEE vvvvercrnnrennccccrnaranseonans 75
- :IE- Section 15.5 Discretion of the Trustee .....vcv0ivuennnn sesmrnsane 76
’__ 0\
; 7 ARTICLE XVI
!
T =t PAYMENT AND CANCELLATION OF THE BONDS
—— AND SATISFACTION OF THE INDENTURE
|
; o5
j & Bection 16.] Satisfaction of Indenture seveevsvsviereciiiinnnonsnns 77
: Bection 16.2 Destruction of Surrendered Bonds .......cc00nvnnannn 78
i Bection 16.3 Payment to Company of Remaining
Trust Pund Moneys ..evevreverrsecsesna 78

ARTICLE XVII

MISCELLANEOUS PROVISIONS

Beation 17.1 Disclaimer of General Liability ...vvevervverensaasass 79
Section 17.2 Concerning Certain Payments ....cveuvevceracnnncse 79
Bection 17.3 Retention of Moneys for Payment

Of BONAS svvvvurssssencasrsresesoceroccnanas 8()
Section 17.4 Payments Due on Saturdays, Sundays

Bnd Holidays .....cvevevevevananrsacscnccacnnnn 80
Sectlion 17.5 Form of Requests, etc., by Bondholders .............. 81
Section 17.6 Limitationof Rights. ..o ieieiiiir e ineeeennans 81
Secotion 17.7 Manner of Proving Ownership of Bnnds ........... 81
Section 17.8 Granting of Utility and Access

Easements cuiiviiivivatencnnssenrssscnsannnnnnnn 81
Section 17.9 Indenture Governed by Alabama Law ......0vveeecesns 81
Section 17.10 NOlIeS i it i iiitttesrirtsnccncnonssonasacanonnsons 81

..vi-.-




Seclinnl?lll Severﬂbility & B & kK & 4 8 kK ¥ aE pbE s E 4 xR aE EERE B 83
Section 17,12 Artlicle and Section Caplions ceveeveissvorssensensns 83

TestimoniUm ...ciiveeenancasasasosanaoesasns esesansessasanns cssssnsas £3
Signatures lllllllll o = Rk & & & & F % & b F f podE v o W F Y FEFEFRS R BFEEEFE AR B s B & 2 & & & 83

Acknowledgments c.covveenerannnaan,
Exhibit A
Exhibit B

¥ ¥ B ¥ R &R EF S FEY RS RS R FEE TR 84

sox 447 2 2806

- N - - o o SO I ol ¥ R ol Ok LA L ML X - SRR - e iRy i s L et e it

-t - .
[ T

- yil ~

2 3 5 e L iy T e P P i o e R L TR R Rl T

i



MORTGAGE AND TRUST INDENTURE between THE INDUSTRIAL DE-
VELOPMENT BOARD OF SHELBY COUNTY, a public corporation and instru-
mentality under the laws of the State of Alabama, party of the first part, and
AMSOUTH BANK N.A., a national banking association having its prineipal place of
business in the City of Birmingham, Alabama, party of the second part,

RECITALS

The party of the first part makes the following recitals of faet as the
basis for the undertaking following: it is duly incorporated under the provisions of
Code of Alabama 1973, Title 11, Chapter 20, Article 2, by Certificate of Incorpora-
tion duly filed for record in the office of the Judge of Probate of Shelby County,
Alabama; its Certificate of Incorporation has not been amended and is in full force
end effect; it is not in default under any of the provisions contained in its Certificate
of Incorporation, in its bylaws or in the laws of the State of Alabama; by proper
corporate action it has duly authorized the issuance of the Series 1984 Bonds

hereinafter referred to; and to secure payment of the principal of and the interest
and premiwm (if any) on all bonds that may be issued hereunder, it has by proper

corporate action duly authorized the execution and delivery of this Indenture.

NOW, THEREFORE, THIS INDENTURE
WITNESSETH:

For the aforesaid purpose and in consideration of the respective agree-
ments herein contained, it is hereby agreed between the parties signatory hereto and
! the holders of all bonds issued hereunder {the holders of said bonds evidencing their
- consent hereto by their aceeptance of the said bonds and the parties signatory hereto
evidencing their consent hereto by their execution hereof), each with each of the
others, as follows (provided, that in the performance of any of the agreements of the
party of the first part herein contained, any obligation it may thereby incur for the

payment of money shall not be a general debt on its part but shall be payable solely
from the sources of payment hereinefter specified):
ARTICLE 1
DEFINITIONS AND USE OF PHRASES
Section 1.1 Definitions. Unless the context clearly indicates a differ-

ent meaning, the following words and phrases, &s used herein, shall have the following
respective meanings:

A T e, e .
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"Act” means the statutes codified as Code of Alabama 1975, Title 11,
Chapter 20, Article 2, as amended and supplemented and at the time in force and
effect.

"Additional Bonds" means bonds of the Board asuthorized in Article VIII
hereof to be issued hereunder and secured hereby on a parity with the Series 1984
Bonds.

"Affiliate” of any designated Person means any Person which, directly or
indirectly, controls, or is controlled by, or is under common control with, such
designated Person. For the purposes of this definition, "control” (including, with
correlative meanings, the terms "controlled by" and "under common eontrol with"), as
used with respect to any Person, means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of such Person
whether through the ownership of voting securities or by contract or otherwise.

PAuthorized Board Representative®™ means the person or persons at the
time designated as such by written certificate furnished to the Company and the
Trustee, containing the specimen signature or signatures of such person or persons
and signed on behalf of the Board by the Chairman or the Vice Chairinan of its Board
of Directors; provided, however, that no director, officer or employee of the
Company or any Affiliate thereof may at any time be designated as an Authorized
Board Representative.

"Authorized Company Representative®™ means the person or persons at the
time designated as such by written certificate furnished to the Board and the
Trustee, containing the specimen signature or signatures of such person or persons
and signed on behalf of the Company by the President or any Vice President thereof,

"Basic Rent™ means (i) the moneys payable by the Company pursuant to
the provisions of Section 5.2 of the Lease, (ii) any other moneys payable by the
Company pursuant to the Lease to provide for the payment of the principal of and the
interest and premium (if any) on the Bonds (other than the aforesaid moneys payable
pursuant to Section 5.2 of the Lease), and (iii) any other moneys payable by the
Company pursuant to the Lease that are therein referred to as Basic Rent.

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

"Bond Counsel” means Independent Counsel whose opinions respecting the
legality or validity of securities issued by or on behalf of states or political
subdivisions thereof are nationally recognized.

"Bond Fund" means the Cook Publications, In¢. Bond Prineipal and Interest
Fund created in Section 10.1 hereof and consisting of two accounts, the Primary
Account and the Escrow Account,

*Bond Fund Escrow Account”™ means the Escrow Account forming part of
the Bond Fund.
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"Bond Fund Primary Account" means the Primary Account forming part of
the Bond Fund.

"Bondholder™ means the Holder of any Bond.

"Bond Payment Date"” means the twentieth day of each calendar month,
commencing with July 20, 1884, on which any prineipal or interest with respect 10 the
Bonds shall mature and be due and payable or on which any principal amount of the

Bonds shall be required by the Indenture to be redeemed prior to lthe stated maturity
thereof.

"Bonds" means all bonds of the Board issued under the Indenture; i.e., the

Series 1984 Bonds and all Additional Bonds which may from time to time be issued
under the Indenture.

"Chase Security Agreement" means that certain Security Agreement
execuled as of December 10, 1980, by The Sun Papers, Inc. and Rockwell Graphic
3ysiem, Ine., which said Security Agreement has been assigned to Chase Commerecial

(Corporation, as said Security Agreement now exislts and as it may hereafier be
supplemented and amended.

"Code™ means the Internal Revenue Code of 1954, as amended and &t the
time in force and effect.

"Company" means Cook Publications, Ine., & corporation organized and
existing under the laws of the State of Alabama, and, subject to the provisions of
Sectlion 8.4 of the Lease, includes its successors and assigns and any corporation

resulling from or surviving any consolidation or merger 10 which it or ils successors
may be a party.

"Completion Date™ means the date on which the completion of the Project
Improvement Work and the satisfaction of the other eonditions referred to in Seclion

4.6 of the Lease are certified to the Trusiee and the Board in accordance with lhe
provisions of said Section 4.5.

"Component Completion Date", when used with reference to any parl of
lhe Project constiluting a "projeet" within the meaning of §1.266-1(c) of the United
States Treasury Regulations or successor regulations under Section 266 of the Code,
means lhe date on which an election to capitalize expenditures with respeet to such
"project” would no longer be effective under Seetion 266 of the Code.

"Construction Fund" means the Cook Publications, Ine. Construcetion Fund
created in Section 9.2 hereof.

"Cook Mortgage" means that certain Mortgage and Security Agreement
dated as of May 1, 1984, betlween the Company, Arthur P, Cook and wife,
Margaret B. Cook and A. Philip Cook, Jr. and wife, Deane P. Cook, parties of the
firs{ parl, and the Board, party of the second part, pursuant to which the Company
has granled Lo the Board a security interest in the Existing Equipment and said
individuals have mortgaged the Project Realtly to the Board, as said Morigage and

Securily Agreemeni now exisls and as it may hereafter be supplemented and
amended.
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"Counsel” means any altorney duly admitted lo practice before the
highest court of any stale of the Uniled States of America or the District of
Columbia (including any officer or full-time employee of the Board, the Company or
an Affiliate of either thereof who is so admitted Lo praclice), il being undersiood

that "Counsel" may also mean a firm of atiorneys all of whose members are so admitl-
ted to practice.

"County™ means Shelby Countly, Alabama, or any political subdivision of
the State of Alabama succeeding to the powers thereof.

"Directors™ means the Board of Directors of the Board.
J "Easement and License Agreement™ means that certain Easement and
License Agreement dated as of May 1, 1984, between Arthur P. Cook and wife,
A. Philip Cook, Jr. and wife and the Board, pursuant to which said persons have

granied an easement and certein licenses Lo the Board in connection with the Board's
ownership of the Project.

"Eligible Certificates” means certificales of deposit issued by any bank
organized under the laws of the United States of America or any state thereof and
having, at the time of the acquisition by the Board of such certificates of deposit,
combined capital, surplus and undivided profits of not less than $10,000,000.

"Eligible Investments” means (i) Eligible Certificates, (ii}) Federal Securi-
ties, (iii) shares or other invesiment units representing a beneficial interesl in any
money market fund which is registered under the Investment Company Act of 194G,
as from time to time amended {or successor provision of federal law), provided that
the investment portfolio of such money markel fund consists of Federal Securilies,

and {iv) any other debt securities in which the Board is legally authorized to invest its
moneys.

"Event of Default"™ means an "Event of Default” as specified in Section
13.1 hereof.

"Existing Equipment® means all items {whether or not fixtures) of
machinery, equipmenl and other personal property constituting a portion of the
Project Equipment that are listed in Exhibit A attached herelo and made a part
hereof.

"Federal Securities”™ means (i) any debl securities thal are direct obliga-
tions of the United States of America, and (ii) any debtl securities payment of the
principal of and the interest on which is unconditionally guaranteed by the United
States of America,

"fully paid”, "payment in full", or any similar expression wilh respect to
the Indenture Indebledness, means thal the entire Indenture Indebtedness has been
peid in full or duly provided for pursuant to Section 16.1 hereof and that the lien of
the Indenture has been cancelled, satisfied and discharged in accordance with the
provisions of said Section 16.1.
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"Holder", when used in conjunction with a Bond, means the Person in

whose name such Bond is registered on the registry books of the Trustee pertgining to
the Bonds.

"Home Office Payment Agreement” means a Special payment agreement

beiween the Trustee and any Bondholder complying with the provisions of Section 3.3
hereof.

"Indenture™ means this Mortgage and Trust Indenture, as supplemented
and amended by any Supplemental Indenture executed by Lthe Board and the Trustee in
accordance with the applicable provisions of Article XV hereof.

"Indenture Indebtedness” means all indebledness of the Board at the time
secured by the Indenture, including, without limitation, (i) all principal of and interest

and premium (if any) on the Bonds and (ii) al! reasonable and proper fees, charges and
disbursements of the Trustee for services performed under the Indenture.

"Independent Appraiser” means a Person (i) that is regularly engaged in
the business of appraising real or personal propertly {as appropriate to the property
being appreised or valued) and otherwise compelent, in the opinion of the Trustee, to
determine the value of the properly in question and (ii} thet has no continuing
employmenti or business relationship or other connection with the Board or the
Company or any Affiliate thereof which, in the opinion of the Truslee, might
compromise or interfere with the independent judgment of such Person in the
performance of any services to be performed hereunder as an Independeni Appraiser.

"Independent Counsel”, when used (o describe Counsel who is an individual
atlorney, means that he is not an officer or full-time employee of the Board, the
Compeany or an Affiliate of either thereof and, when used to describe Counsel
consisting of a firm of atlorneys, means that none of the members of such firm is an

officer or full-time employee of the Board, the Company or an Affiliate of either
thereof.

"Independent Engineer™ means an engineer or engineering firm licensed to
engage in the independent practice of engineering under the laws of the Stale of

Alabama and not regularly employed or retained by the Board, the Company or an
Affiliale of either thereof.

"Irregular Denomination Series 1984 Bond” means either (i) any Series
1984 Bond initially issued, pursuani Lo any applieable provisions hereof, in a principal
amount nol evenly divisible by $1,000 or {(ii) any Series 1984 Bond at the time
outstanding in a prineipal amount not evenly divisible by $1,000.

"Jefferson Federal Mortgege” means those certain Mortgages from
Arthur P. Cook and A. Philip Cook, Jr. to Jefferson Federal Savings and Loan

Association of Birmingham, which are recorded in the office of the Judge of Probate
of Shelby County, Alabama, in Morigage Book 350, al page 492 et seq., and in

Morigage Book 380, al page 831 el seq., as said Mortgages now existl and as they may
hereafier be supplemented and amended.

"Lease™ means thal certain Lease Agreement dated as of May 1, 1984,
beiween the Board, as lessor, and the Company, as lessee, as said Lease Agreement

-5 -
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now exists and as it may from time to time be modified, supplemented or amended in
accordance with the provisions of Article XV hereof.

"Lease Default® means an "Event of Default" under the Lease, as such
term is defined in Section 10.1 of the Lease.

"New Equipment” means (i) all items (whether or not fixtures) of
furniture, furnishings, machinery, equipment or other personal property the costs of
whieh, in whole or in part, have been or are to be paid by the Board out of the
proceeds of any of the Bonds and (ii) all items (whether or not fixtures} of furniture,
furnishings, machinery, equipment or other personal property at any time installed in
the Project Building or elsewhere on the Project Site that are acquired by the Board
in substitution for or replacement of property theretofore constituting part of the
New Equipment and that, under the provisions of the Lease and the Indenture, are to
constitute part of the Project Equipment. As of the delivery of this Indenture, the
New Equipment is expected to consist of those items (whether or not fixtures) of
furniture, furnishings, machinery, equipment or other personal property that are
generally deseribed in Exhibit B attached hereto and made a part hereof.

*Newspaper" means a newspaper printed in the English language, published
not less than five days during each calendar week and being published or having
general circulation in such localities as may be herein specified, if there be any such.
If there is no newspaper In existence meeting the foregoing qualifications, the term
"Newspaper"” shall mean any newspaper or other publication selected by the Trustee
and reasonably suitable in the circumstances for use in making the publieation at the
time required to be made.

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

"Permitted Encumbrances” means, as of any particular time, any of the
following: (i) the Lease and the Indenture; (ii) the security interest created by the
Chase Security Agreement; (iii} the Jefferson Federal Mortgage; (iv) the Cook
Mortgage; (v) liens imposed by law, such as mechanies', workmen's, materialmen’'s,
carriers’ and other like liens arising in the ordinery course of business, securingz

obligations which are not overdue or which are being contested in good faith and by
appropriate proceedings (so long as there have been set aside on the books of the

Company with respect to any such obligation so contested reserves which are
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adequate in the opinion of the officers of the Company); {vi} liens for property taxes
not delinquent or for taxes which are being contested in good faith and by appropriate
proceedings (s¢ long as there shall have been set aside on the books of the Company
with respeet to any such taxes so contested reserves which are adequate in the
opinion of the officers of the Company); {(vii) attachments remaining undischarged for
no longer than thirty (30) days after written or azetual notice thereof has been
received by the Company or in connection with litigation which is being defended in
good faith and by appropriate proceedings; (viii) liens in respect of judgments or
awards relative to claims which (A) are fully covered by insurance, or (B) have been
in force for less than the applicable appeal period, provided execution is not levied
thereunder, and/or {C} with respect to which an appeal or proceeding for review is
being prosecuted in good faith and a stay of execution has been obtained pending such
appeal or review; and (ix) utility, access, dreinage and other easements and rights-of-
way, mineral rights, covenants running with the land, zoning restrietions, environ-
mental regulations and other restrictions and encumbrances affecting the use of real
property, ot minor irregularities in the title to real property, none of the foregoing of
which, individually or in the aggregate, materially impair the title of the Board to
any part of the Project or the use of the Project for the purpose for which it was
acquired or Is held by the Board.

"Person™ means any natural person, corporation, partnership, trust, gov-
ernment or governmental body, political subdivision, or other legal entity as in the
context may be possible or appropriate.

"pPledged Revenues" means sll moneys constituting part of the Trust
Estate and all moneys derived from the Trust Estate by or on behalf of the Board.

"premium®, when used with reference to the redemption or purchase for
retirement of any of the Bonds, means the amount (if any) by which the redemption
or purchase price {in all cases exclusive of accrued interest) of such Bonds exceeds
the principal of the Bonds so redeemed or purchased for retirement, as the case may
bel

"Prime Rate"™ means at any time the rate of interest most recently estab-
lished by the Series 1984 Original Purchaser, irrespective of whether it is then the
Trustee, 85 the prime rate of such bank and evidenced by the recording thereof in
such internal publication or record with respect to such rate as shall from time to
time be maintained by such bank.

"Project” means (i) the easements, licenses, rights and other interests in
the Project Site, the Project Buiilding and the Existing Equipment granted to the
Board in the Easement and License Agreement or otherwise acquired by the Board gs
a location for or to provide access to any of the New Equipment, (ii) the Project
Improvements (subject to the disposition thereof pursuant to the provisions of Section
4.8 of the Lease} and {iii) the New Equipment, as they may at any time exist, and all
other property and rights of every kind that are or become subject to the lien of the
Indenture.

"Project Building™ means the printing and distribution faecility and related
improvements which are located on the Project Site, as such building and related
improvements may at any time exist.




"Project Equipment" means the Existing Equipment and the New Equip-
ment, as the same may at any time exist.

"Project Improvement Costs" means the following: (i) all costs and
expenses incurred in connection with the planning, development and design of the
Project, including the costs of preliminary investigations, surveys, estimates and
plans and specifications; (ii) all costs of acquiring, preparing and landscaping the
Project Site in connection with the Project Improvements; (iii) all costs and expenses
of improving the Project Building, including the cost to the Company of supervising
construction, payments to contractors and materialmen and fees for professional or
other specialized services; (iv) all costs and expenses of acquiring the New Equipment

, and of installing the same in or about the Project Building or elsewhere on the
Project Site and all costs of repairing, upgrading and improving the Existing
Equipment; (v} the costs of contract bonds and of insurance of all kinds which may be
necessary or desirable in connection with the Project Improvement Work and which
are not paid by any contractor or otherwise provided for; (vi) all expenses incurred in
connection with the issuance and sale of the Series 1984 Bonds, including {(without
limitation) all legal, accounting, financial, underwriting, printing, recording and filing

w fees and expenses and the initial eharge of the Trustee; (vii) the charges of the
C Trustee for the disbursement of moneys from the Construction Fund; (viii) all other
’C\f costs which the Board shall be required to pay, under the terms of any contract or
contracts, In connection with the Project Improvement Work; (ix) interest on the
Series 1984 Bonds to the extent that the cumulative amount therenf paid out of the
proceeds of the Series 1984 Bonds, together with the accrued interest received by the
Board upon the sale of the Series 1984 Bonds, does not exceed the total interest that
will accerue on the Series 1984 Bonds from their date until and including the last to
oceur of (i) the Completion Date or (ii) May 1, 1986; and (x) the reimbursement to the
Company if all amounts pald directly by the Company in respect of any of the
. aforesaid costs and expenses and of all amounts advanced by the Company to the
Board for the payment of sueh costs and expenses.

atiok 449 PAsE

. "pProject Improvement Work" means (i) the improvement of the Project
j Site and the Prgject Building to the extent that the Company deems necessary or
; desirable and (ii) the planning, design and acquisition of the New Equipment and the
i installation thereof in or about the Project Building or elsewhere on the Project Site
- and the repair, upgrading and improvement of the Existing Equipment, all in
: accordance with the provisions hereof.

z

"Project Improvements" means the improvements to the Project Realty
; and the Existing Equipment that are required to be undertaken by the Lease
' Agreement, but shall not be deemed to include the New Equipment.

: "Project Site® means (i) the parcel of land specifically described under the
heading "I" in Section 2.1 hereof (to the extent that such parcel is at the time subject
: to the lien hereof) and (ii) any other land that, at the time and under the terms
; hereof, constitutes a part of the Project Site,

"Qualifying Project Improvement Costs" means Project Improvement
Costs that are expended solely for the purpose of acquiring, construeting, recon-
strueting or improving land or property of a character subject to the allowance for
depreciation within the meaning of Section 103{b)(6)} of the Code and the applicable
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regulations thereunder, including (without limitation) the following: (a) all Project
Improvement Costs described in elauses (i), (ii), (iii), (iv) and (v} of the definition of
Project Improvement Costs herein to the extent that such eosts are properly
chargeable by the Company to eapital account or would be so chargeable either with
a proper election by the Company or but for a proper election by the Company to
deduct such costs in the computation of its federal income tax; (b) with respect to
any portion of the Project constituting a "project" as such term is used in the
definition of Component Completion Date,

(1) property taxes assessed against such "project” during the period
from the commencement of acquisition or construction thereof until the
Component Completion Date pertaining thereto,

(i) interest on obligations of the Company for money borrowed to
pay the costs of aequiring, constructing and installing such "project” to
the extent that such interest asccrued during the period from the com-
mencement of acquisition or construction of such "project" until the
earlier of the Component Completion Date with respect thereto or the
jssuance of the Series 1984 Bonds, and

(iif) with respect to that proportionate part of the Series 1984 Bonds
the proceeds of which are used to pay the costs of acquiring, constructing
and installing such "project™, interest on such part of the Series 1984
Bonds during the period beginning with the issuance of the Series 1984
Bonds or the commencement of acquisition or construction of such
project”, whichever date occurs later, and continuing until the Compo-
nent Completion Date with respect thereto; and
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{c) all amounts necessary to reimburse the Company (without duplication of any
5 amounts paid by the Board out of the proceeds of the Series 1984 Bonds) for moneys
| paid or advanced by the Company for any of the aforesaid costs and expenses.

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

"Series 1984 Bonds" means those of the Bonds bearing the designation
Industrial Development Revenue Bonds (Cook Publications, Inc. Project), Series 1984,
and authorized to be issued in Article VII hereof.

"Series 1984 Company Guaranty" means that certain Guaranty Agreement

dated as of May 1, 1984, between the Company and the Trustee in and by which the

Compeany has unconditionally guaranteed the payment by the Board of the prinecipal of

and the interest and premium (if any) on the Series 1984 Bonds and has agreed to pay

- or discharge certajn other obligations relating to the Series 1984 Bonds, as such

! Guaranty Agreement may from time to time be amended in accordance with the
provisions thereof,

"Series 1984 Determination of Taxability™ means a determination that the
interest income on the Series 1984 Bonds is subject to federal income taxation as a
result of an Series 1884 Event of Taxability, which determination shall be deemed to
have been made upon the first to oceur of the following:




(a) the date on which the Company shall file a statement with the
Trustee to the effect that the interest income on the Series 1984 Bonds is
subject to federal income taxation, which statement shall be accompanied
(i) by such documentation as shall be necessary to confirm the occurrence
of an Series 1984 Event of Taxability and (ii) by an opinion of Independent
Counsel acceptable to the Trustee that the interest income on the Series
1984 Bonds is subject to federal income taxation as a result of the
occurrence of an Series 1984 Event of Taxability; or

{b) the date on which the Company or the Holder or any former
Holder of any of the Series 1984 Bonds shall be advised by private ruling,
technieal advice or any other written communication from an authorized
official of the Internal Revenue Service that, based upon any filings of the
Company, or upon any review or audit of the Company, or upon any other
grounds whatsoever, & Series 1984 Event of Taxability has occurred; or

-

(¢) the date on which the Company shall receive notice from the
Holder or any former Holder of any of the Series 1984 Bonds in writing
that such Holder or former Holder has been advised (i) that the Internal
Revenue Service has assessed as includable in the gross income of such
Holder or former Holder the interest on the Serles 1984 Bonds due o the
occurrence of a Series 1984 Event of Taxability or (ii) by any authorized
official of the Internal Revenue Service that the interest on the Bonds is
includable in the gross income of such Holder or former Holder due to the
occurrence of a Series 1984 Event of Taxability; or

soox 449 2206

(d) the date on which the Holder or any former Holder of any of
the Series 1984 Bonds shall determine in good faith, evidenced by an

opinion of Independent Counsel, that a Series 1984 Event of Taxability has
occurred.

"Series 1984 Event of Taxability" means any event, occurrence, condition
or circumstance which is the cause of, or which results in, the interest income on any
of the Series 1984 Bonds being or becoming subject to federal income taxation,

including, without limitation, any of the following events, occurrences, conditions or
circumstances:

et el A TP —

(a) the Series 1984 Bonds constitute "arbitrage bonds" within the
meaning of Section 103(c) of the Code; or

(b} the taking of any action by the Board or the Compeany, or the
failure of the Board or the Company to take any action, or any mistake in
or untruthfulness of any representation of the Board or the Company
contained in the Lease or in any certificate of the Board or the Company
delivered pursuant to the Lease or the Indenture or in connection with the
issuance of the Series 1984 Bonds, if such action or omission, or such
mistake in or untruthfulness of such representation, has the effect of

causing the interest on the Series 1984 Bonds to be or become subject to
federal income taxation; or
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{¢) a change in federal tax law or the applicable regulations
thereunder or any other change in law oceurring after the issuance of the
Series 1984 Bonds; or

(d) a final adjudication by a court of competent jurisdiction from
which no further appeal exists, binding upon the Company or the Board or,
if not binding upon the Company or the Board, applicable to the Series
1984 Bonds in the opinion of Independent Counsel acceptable to the
Trustee, that the Board lacks the power to issue the Series 1984 Bonds or
to enter into the Lease or the Indenture or that the Series 1984 Bonds are
otherwise invalid for any reason whatsoever, including, without limitation,
any invalidity or irregularity in any proceeding relating to the issuance
thereof;

provided that no Series 1984 Event of Taxability shall be deemed to have occurred
with respect 10 any Series 1984 Bond if the interest thereon shall be subject to
federal income taxation for any period solely because during that period such Series
1384 Bond was held by a Person who is a Substantiai User of the Project or by a
Related Person.

"Series 1984 Guaranties" means the Series 1984 Company Guaranty and
the Series 1984 Shareholder Guaranty.

"Series 1984 Investment Proceeds™ means the net income derived from the
Investment and reinvestment of proceeds of the Series 1984 Bonds (including income
derived from the investment and reinvestment of previously derived income), it being
understood that such net income shall consist of the aggregate interest received from
investments plus any profit actuelly realized from the purchase of investments at a
discount, less any accrued interest and any premium paid as part of the purchase
price of any investments. As used herein the term "Series 1984 Investment Proceeds"
includes the net income derived from the investment of moneys transferred from the
Construction Fund to the Bond Fund Escrow Account, as well as the net income
derived from the investment of moneys held in the Construction Fund.

"Series 1984 Issuance Expenses"™ means the expenses of issuing the Series
1984 Bonds to the extent, and only to the extent, that, in determining the amounts of
the "proceeds” of the Series 1984 Bonds for purposes of the "substantially all" test
provided by Treasury Regulations §1.103-8(a)}1){i) and $§1.103-10(b}{1Xii), such ex-
penses are properly deductible from the aggregate amount (excluding accrued
interest) received by the Board from the sale of the Series 1984 Bonds.

"Series 1984 Original Purchaser means AmSouth Bank N.A., the original
purchaser of the Series 1584 Bonds from the Board.

"Series 1984 Prineipal Proceeds™ means the aggregate amount {(excluding
accrued interest, if any) received by the Board from the sale of the Series 1984
Bonds, less the Series 1984 Issuance Expenses,

"Series 1984 Shareholder Guaranty"™ means that certain Guaranty Agree-
ment dated as of May 1, 1984, between the Board and the Trustee in and by which the
Shareholder has unconditionatly guaranteed the payment by the Board of the principal

- 11 -




—wl = mrm s e T L R o — Sl 2l s Cr Lem tu R S e &

il M b 2 T T LT

| b

= - g e ﬁ"'.'ﬁ B . .,..-...!! o T A e P PE 3 earati, e L

T o 208

-
-

BOOK

of and the inlerest and premium (if any) on the Series 1984 Bonds and has agreed to
pay or discharge certain olher cbligations relaling {o the Series 1984 Bonds and the
Lease, as such Guaranty Agreement may from tlime to time be amended in
accordance with the provisions thereof.

"Series 1984 Taxability Redemption Date” means the redemption date on
which all then outstanding Series 1984 Bonds are required to be redeemed, pursuant

{o the provisions of subsection (b) of Section 7.5 hereof, as the result of a Series 1984
Determination of Taxability.

"Shareholder® means A. Philip Cook, dJr. and includes his heirs, legal
representatives, successors and assigns.

"Supplemental Indenture™ means an agreement supplemental hereto.

"Trust Estate™ means all moneys, properties, rights, titles and interesis
described under the headings "I'" through "VII", inclusive, of Section 2.1 hereof.

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

Section 1.2 Definitions Contained in the Lease. Unless Lhe contexi
clearly indicates a different meaning, any words, lerms or phrases Lhat are used in
the Indenture as defined terms without being herein defined and that are defined in
the Lease shall have the meanings respectively given them in the Lease.

Section 1.3 Use of Phrases. "Herein", "hereby", "hereunder”, "hereof",
"hereinbefore”, "hereinafter" and other equivalent words refer to the Indenture and
not solely to the particular portion thereof in which any such word is used. The
definitions set forth in Section 1.1 hereof include both singular and plural. Whenever
used herein, any pronoun shall be deemed to include both singular and plural and to
cover all genders, Any percentage of Bonds, specified herein for any purpose, is to be
figured on the principal amount thereof then outstanding.

ARTICLE I

GRANTING CLAUSES

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

-12 -




The easements and licenses created by the Easement and License Agree-
ment and which are located in the following described parcel of land situated in the
County:

Part of the SW 1/4 of SW 1/4 of Section 30, Township 18 South,
Range 1 West, Shelby County, Alabama, being more particularly described
as follows:

From the Northwest corner of said 1/4-1/4 section run in a
Southerly direction along the West line of said 1/4-1/4 section for a
distance of 400.55 feet, thence turn an angle to the left of 90 degrees andg
run in an Easterly direction for a distance of 825.23 feet to & point on the
Southwest right of way line of Cahaba Beach Road which is the point of
beginning, thence turn an angle to the right of 145 degrees 59' and run in a
Southwesterly direction for a distance of 103.18 feet, thence turn an
angle to the left of 28 degrees 57' and run in & Southwesterly direction for
a distance of 101.89 feet, thence turn an angle to the right of 89 degrees
30" and run in a Northwesterly direction for a distance of 132.99 feet,
thence turn an angle to the left of 39 degrees 55' and run in a
Southwesterly direction for a distance of 73.57 feet, thence turn an angle
to the right of 82 degrees 48' and run in a Northwesterly direction for a
distance of 16.15 feet, thence turn an angle to the left of 37 degrees 42
and run in a Northwesterly direction for a distance of 68.37 feet, thence
twn an angle to the left of 109 degrees 10' and run in a Southwesterly
direction for a distance of 215.27 feet, thence turn an angle to the right
of 10 degrees 57' and run in a Southwesterly direction for a distance of
100.41 feet, thence turn an angle to the left of 3 degrees 37' and run in a
Southwesterly direction for a distance of 149.86 feet, thence turn an
angle to the left of 32 degrees 21' and run in a Southwesterly direction for
a distance of 29.89 feet, thence turn an angle to the left of 39 degrees 08'
and run in a Southeasterly direction for a distance of 78.34 feet, thence
: turn an angle to the left of 72 degrees 56' and run in a Northeasterly
E direction for a distance of 37.62 feet, thence turn an angle to the left of
5 36 degrees 27' and run In a Northeasterly direction for a distance of !
115.97 feet, thence turn an angle to the right of 79 degrees (7' and run in
a Southeasterly direction for a distance of 165.78 feet, thence turn an

| angle to the left of 3 degrees 32' and run in a Southeasterly direction for a
distance of 329.02 feet to a point on the West right of way line of said
Cahaba Beach Road, thence turn an angle to the left and run aleng said
West right of way line for a distance of 532 feet, more or less, to the
point of beginning.

w449 245299
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and all right, title and interest of the Board in and to any other easements, licenses,
rights and interests in real property at any time acquired or held by the Board as part
of the Project Site;
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I1

All permits, easements, licenses, rights-of-way, contracts, leases, privi-
leges, immunities and hereditaments pertaining or applicable to the Project Site and
all fixtures now or hereafter owned by the Board and installed on the Project Site or
in the Project Building or in any of such other buildings, structures and improvements
now or hereafter located on the Project Site, it being the intention hereof that all
property, rights and privileges hereafter acquired for use as a part of or in connection
with or as an improvement to the Project Site shall be as fully covered hereby as if
sitch property, rights and privileges were now owned by the Board and were
specifically described herein;

Il

All items {whether or not fixtures} of furniture, furnishings, machinery,
equipment and other personal property that at any time, under the provisions of the
Lease or of the Indenture, constitute the New Equipment, including, without limita-
tion, the items (whether or not fixtures} of furniture, furnishings, machinery,

equipment and other personal property generally deseribed in Exhibit B attached
hereto and made a part hereof;

IV

The moneys required by the Lease or the Indenture to be deposited in the
Construction Fund, together with any investments and reinvestments of such moneys
and the proceeds thereof, subject, however, to the disbursement and use thereof for

the payment of Project Improvement Costs in accordance with the provisions of the
Lease and the Indenture;

The Basic Rent and all other revenues and receipts derived by the Board
from the leasing or sale of the Project (excluding, however, moneys paid by the
Company pursuant to Section 5.4 or 10.4 of the Lease to reimburse the Board for its
expenses or to pay such expenses directly for its account), all other moneys required
by the Lease or the Indenture to be deposited from time to time in the Bond Fund,
and all other moneys from time to time held by the Trustee for the benefit of the
Bondholders pursuant to the Indenture, together in each case with any investments
and reinvestments of such moneys and the proceeds thereof;




VI

All of the Board's right, title and interest in and to the Cook Morigage
delivered by the mortgagors thereunder to secure the payment and performance by
the Company of its rental and other obligations under the Lease;

VI

All right, title and interest of the Board in and to the Lease {except (i) the
right to require the Company to pay certain expenses incurred by the Board as
provided in Sections 5.4 and 10.4 of the Lease, (ii) the release and indemnification
rights of the Board contained in Section 8.2 of the Lease and (iii) any other rights
personal to the Board which are expressly provided in the Lease to be exercised by
the Board}l, but not including, however, any of the obligations of the Board
thereunder; and

VIl

301

: Any and all moneys, rights and properties of every kind or description
3 which may from time to time hereafter be sold, transferred, conveyed, assigned,
& hypothecated, endorsed, deposited, pledged, mortgaged, granted or delivered to, or

deposited with, the Trustee by the Board or anyone on its part as additional security
«+ for the payment of all or any specified series of the Bonds, or which pursuant to any

« of the provisions hereof or of the Lease, may come into the possession or control of
the Trustee as such additional security; and the Trustee is hereby authorized to

g receive any and all such moneys, rights and properties as and for additional security
for the payment of all or any specified series of the Bonds and to hold and apply the
same subject to the terms hereof;

TO HAVE AND TO HOLD the same unto the Trustee, its successor
! trustees and assigns forever, subject to Permitted Encumbrances; IN TRUST NEVER-
THELESS, upon the terms and trusts herein set forth, for the equal and pro rata
: protection and benefit of the Holders, present and future, of the Bonds equally and’
ratably, without preference, priority or distinction of any over others by reason of
’= priority in issuance or acquisition or otherwise, as if all the Bonds at any time
: outstanding had been executed, sold, authenticated, delivered and negotiated simul-
; taneously with the execution and delivery hereof; subject, however, to the right and
; duty of the Trustee to apply solely for the benefit of the Holders of any particular
! series of the Bonds all moneys, rights and properties that are pledged or otherwise
1 contractually obligated for the sole and exclusive benefit of the Holders of such
j particular series of the Bonds, including, without limitation, all moneys received
i pursuant to, or as a result of the enforcement of, the Series 1984 Company Guaranty,
;

{

the Series 1984 Shareholder Guaranty or the Cook Mortgage, which moneys shall be
applied by the Trustee solely for the payment of any amounts due the Holders of the
Series 1984 Bonds;
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PROVIDED HOWEVER, that these presents are upon the condition that if
the Board shall pay or cause to be paid the principal of and the interest and premium
(if any) on all Bonds secured hereby at the times and in the manner mentioned in the
Bonds, according to the true intent and meaning thereof, or shall provide for such
payment as specified in Section 16.1 hereof, and shall pay or cause to be paid all
other Indenture Indebtedness, then the Indenture and the estate and rights granted

hereby shall cease, determine and be void; otherwise the Indenture shall be and
remain in full force and effect.

ARTICLE I
ISSUANCE OF BONDS IN SERIES

Section 3.1 Issuance of Bonds in Series. The Bonds may be issued in
different series, and each Bond shell have an appropriate series designation. All the
Bonds shall be ratably secured by the Indenture and by the pledge herein contained, it
being expressly understood and agreed that no Bonds issued hereunder sheall be prior
to any other Bonds thereafter Issued hereunder, but shall be on a parity therewith
with respect to the security afforded by the Indenture. It is expressly understood and
agreed, however, that the Series 1984 Company Guaranty, the Series 1984 Share-
holder Guaranty and the Cook Mortgage shall be for the exclusive benefit of the
Holders of the Series 1984 Bonds and that all moneys received by the Trustee under
the Series 1984 Company Guaranty and the Series 1984 Shareholder Guaranty shall be
gpplied for the payment of any amounts due the Holders of the Series 1984 Bonds.

Section 3.2 Dates and Places of Payment of Bonds. Subject to any
applicable provisions pertaining to the dating of Bonds issued pursuant to the
provisions of either Section 5.1 or 5.2 hereof, the Bonds of each series shall bear such
date or dates as shall be specified in the Indenture or Supplemental Indenture under
which such series is issued. Subject to compliance with the Act, the Bonds of each
series shall mature on such dates and in such amounts, shall be subject to redemption
at such times and on such terms and conditions, and shall bear interest for such pe-
riods, at such rate or rates and payable on such dates, all as shall be specified in the
Indenture or Supplemental Indenture under which such series is issued. The prineipal
of and the interest and premium (if any) on the Bonds of all series issued under the
Indenture shall be payabie in lawful money of the United States of Amerieca.

The prineipal of and the premium (if any) on the Bonds shall be payable at
the principal corporate trust office of the Trustee, upon presentation and surrender
of the Bonds as the same become due. In case any Bond is called for partial
redemption, the redemption price of the prineipal thereof so called for redemption
shall be payvable at the principal corporate trust office of the Trustee (&) upon
presentation and surrender of such Bond in exchange for a new Bond or Bonds of the
same series of authorized denominations in an aggregate prinecipal amount equal to
the unredeemed portion of the principal of the Bond so surrendered, or (b) upon
presentation of such Bond for an appropriate endorsement by the Trustee of such
partial redemption on such Bond or on any record of partial redemptions appertaining
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thereto and constituting a part thereof. The preceding two sentences of this
paragraph notwithstanding, (i) the redemption price of any partial redemption of the
prineipal of any of the Series 1984 Bonds may be paid to the Holders thereof pursuant
to a Home Office Payment Agreement and (ii) if the Supplementa! Indenture under
which any series of Additional Bonds is issued so provides, the redemption price of
any partiel redemption of the principal of any of such Additional Bonds may be paid
to the Holders of such Additional Bonds pursuant to a Home Office Payment
Agreement, Subject also to the right of the respective Holders of the Series 1984
Bonds and any Additional Bonds (if, in the case of Additional Bonds, the Supplemental
Indenture under which they are issued so permits) to have the interest thereon psid
pursuant to a Home Office Payment Agreement, the interest on the Bonds shall be
paid by check or draft mailed or otherwise delivered by the Trustee to the respective
Holders thereof at their addresses as they appear on the registry books of the Trustee
pertaining to the registration of the Bonds; provided, however, that the final payment

of such interest shall be made only upon surrender of the appropriate Bond to the
Trustee.

Section 3.3 Home Office Payment Apgreements. Any provision hereof
to the contrary notwithstanding, the Trustee will, at the request of the Holder of any
Bond or Bonds, enter into a Home Office Payment Agreement with such Holder
providing for the payment of the interest on such Bond or Bonds and the redemption
price of any partial redemption of the principal thereof at a place and in a manner
other than as provided in Section 3.2 hereof or in such Bond or Bonds, but any such
agreement shall be subject to the following econditions;

(a) The terms and conditions of such agreement shall be satisfac-
tory to the Trustee;

{b} The final payment of the principa! of and the interest and

premium (if any) on such Bond or Bonds shall be made only upon the sur-
render thereof to the Trustee;

(c) If such agreement provides for the partial redemption of the
principal of such Bond or Bonds without the surrender thereof in exchange

for one or more new Bonds in an aggregate principal amount equal to the
unredeemed portion of such Bond or Bonds, then such agreement

(i) shall provide that the Hoider of such Bond or Bonds will
not sell, pledge, transfer or otherwise dispose of the same unless
prior to the delivery thereof it shall {(A) surrender the same to the
Trustee In exchange for & new Bond or Bonds in an aggregate
principal amount equal to the aggregate unpaid principal of such
Bond or Bonds or (B) notify the Trustee in writing of such sale,
pledge, transfer or other disposition and deliver to the Trustee a
certificate certifying to the Trustee that endorsement has been
made on such Bond or Bonds, or on a record of partial redemption
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appertaining thereto and constituting a part thereof, of all portions

of the principal of each such Bond or Bonds which have been re-
deemed, and

(i) shall provide (A) that, to the extent of the payment to
the Holder of such Bond or Bonds of the redemption price of any
portion thereof called for redemption, the Board and the Trustee
shall be released from liability with respect to such Bond or Bonds
and the Company shall be released from liability for any Basic
Rent referable thereto, and (B) that such Holder will indemnify and
hold harmless the Board and the Trustee against any liabllity
arising from the failure of such Holder to make any endorsement
on such Bond or Bonds required by the preceding clause (i) or from
an error or omission in such endorsement; and

(d) Such agreement shall provide that if moneys are on deposit in
the Bond Fund, on or before any interest payment date or any date fixed
for redemption, sufficient to pay the interest on the Bonds due on such
interest payment date or the redemption price of any Bonds called for
redemption on such date fixed for redemption, as the ease may be, then
the failure of the Holder of any such Bonds to receive in a timely manner
any payment due such Holder on such interest payment date or date fixed
for redemption, as the case may be, because of a mistake, delay or other
failure in the implementation of the method of payment precribed by such
Holder in such agreement shall not constitute an Event of Defgult,

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

soox 449 p: 304

The Supplemental Indenture under which any Additional Bonds are issued may provide
that the provisions of this Section 3.3 shall not apply to such Additional Bonds.

Section 3.4 Porm of Bonds, Ete. The Series 1984 Bonds and the
Trustee's authentication certificate and the forms of assignment and signature
guaranty applicable thereto, as well as any record of partial redemptions provided
therefor shall be in substantially the forms respectively provided therefor in Section
7.8 hereof. The Bonds of each series of Additional Bonds and the Trustee's
authentication certificate, form of assignment and record of partial redemptions (if
any) applicable thereto shall be in substantially the forms respectively provided
therefor in the Supplemental Indenture under which each such series of Additional
Bonds is issued, which forms shall in general be similar to the corresponding forms
applicable to the Series 1984 Bonds, with such insertions, omissions and other

variations as may be necessary to conform to the provisions hereof and such
Supplemental Indenture,

- 18 -
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ARTICLE IV
EXECUTION AND AUTHENTICATION OF THE BONDS

Section 4.1 Execution of Bonds. The Bonds shall be executed by the
Chairman or Vice Chairman of the Directors, and the seal of the Board shall be
affixed thereto and attested by the Secretary of the Board; provided that either the
signature of said Chairman or Vice Chairman or the signature of said Secretary of the
Board may be a facsimile of the signature of such officer if the other of such
signatures is manually subscribed thereon, and both the signature of the Chairman or
Vice Chairman of the Directors and the signature of the Secretary of the Board on
the Bonds may be a facsimile of the signature of such officer if the signature of the
officer of the Trustee authenticating the Bonds in accordance with the provisions of
Section 4.2 hereof is manually subscribed thereon; and provided further that a
facsimile of the seal of the Board may be imprinted thereon rather than meanually
affixed thereto. Signatures on the Bonds by persons who were officers of the Board
at the time such signatures were written or printed shall continue effective aithough
such persons cease to be such officers prior to the authentication of the Bonds or the
delivery thereof,

Section 4.2 Authentication Certificate of Trustee. A duly executed
authentication certificate by the Trustee in substantially the applicable form
hereinafter recited shall be endorsed on each of the Bonds and shall be essential to its
validity, Such certificate shall be conclusive of the due authentication, issuance and
delivery of such Bond under the Indenture,

Section 4.3 Replacement of Mutilated, Lost, Stolen or Destroyed Bonds.
In the event any Bond is mutilated, lost, stolen or destroyed, the Board may execute,
and the Trustee shall thereupon authenticate and deliver, a new Bond of like tenor as
that mutilated, lost, stolen or destroyed; provided that (i) in the case of any such
mutilated Bond, such Bond is first surrendered to the Trustee, and (ii) in the case of
any such lost, stolen or destroyed Bond, there is first furnished to the Board, the
Trustee evidence of such loss, theft or destruction satisfactory to the Trustee (with
such evidence to be also furnished to the Board if requested), together with indemnity
satisfactory to each of them (provided that if the Holder of such lost, stolen or
destroyed bond is an insurance company, its own agreement of indemnity shall be
satisfactory). The Board may charge the Holder with the expense of issuing any such
new Bond. In lieu of issuing a new Bond to replace any mutilated, lost, stolen or
destroyed Bond which shall have already matured, the Trustee may pay such Bond at
or after the maturity thereof if the owner of such Bond satisfies the same terms and
conditions as those provided in the preceding provisions of this seection for the
replacement of such Bond.
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ARTICLE V
REGISTRATION, TRANSFERS AND EXCHANGES OF THE BONDS

Section 5.1 Registration and Transfer of Bonds. The Trustee shall be
the registrar and transfer agent of the Board and shall keep at its principal office
proper registry and transfer books in which it will note the registration and transfer

of such Bonds as are presented for those purposes, all in the manner and to the extent
hereinafter specified.

The transfer of any Bond may be registered only upon the books kept by
the Trustee, as registrar and transfer agent for the Board, for the registration and
registration of transfer of Bonds upon surrender thereof at the office of the Trustee
with written power to transfer signed by the Holder thereof in person or by duly
authorized attorney, properly stamped if required, in form and with guaranty of
signature satisfactory to the Trustee. Upon any sueh transfer the Board shall
execute, and the Trustee shall authenticate and deliver to the transferee, a new Bond

registered in the name of such transferee and of like tenor as that presented for
transfer.

Any Bond authenticated and delivered pursuant to the provisions of this
section shall be dated as of the interest payment date next preceding the date of its
authentication by the Trustee, or if the date of such authentication be an interest
payment date, as of such date; provided that if any Bond is to be authentiecated and
delivered pursuant to this section prior to the first interest payment date with
respect to the Bond or Bonds presented for transfer for which it is to be issued in lieu
of, such Bond shall be dated the date of the Bond or Bonds for which it is to be so
issued in lieu of; and provided further that if at the time of such authentication, the
Board is in default in payment of the interest on the Bonds, such Bond shall be dated
as of the Interest payment date to which interest on the Bonds has previously been
paid. In any case, any Bond issued in lieu of other Bonds presented for transfer shall
bear interest at the rate borne by the Bonds so surrendered for transfer and shall be

dated so that no gain or loss of interest shall result from the transfer of any Bond for
other Bonds,

The Trustee shall not be required to transfer any Bond during the period
of fifteen days next preceding any interest payment date with respect thereto or, if
such Bond is duly called for redemption (in whole or in part), during the period of
fifteen days next preceding the date fixed for such redemption.

Section 5.2 Exehange of Bonds. The Bonds of each series shall be
freely exchangeable within the limits provided in the Indenture or Supplemental
Indenture under whieh such series is issued; provided, however, that under no cir-
cumstances shall a Bond be issuable in exchange for other Bonds unless all the Bonds
being so exchanged are of the same series, bear interest at the same rate and have
the same stated maturity. Upon the reguest of the Holder of any Bond in a principal

- 20 -




1Ilu..h. l]U 7

»

b B

soor 447

amount greater than the minimum authorized denomination applicable to the series
to which such Bond belongs, the Board shall execute, and the Trustee shall thereupon
authenticate and deliver, upon surrender to the Trustee of such Bond and in exchange
therefor, two or more Bonds of like tenor as the Bond so surrendered and in au-
thorized denominations aggregating the same principal amount as the Bond so
surrendered. Upon the request of the Holder of two or more Bonds the Board shall
execute, and the Trustee shall thereupon authenticate and deliver, upon surrender to
the Trustee of such Bonds and in exchange therefor, a new Bond or Bonds of like
tenor in different authorized denominations and eggregating the same principal
amount as the then unpaid principal amount of the Bonds so surrendered. Any Bonds
surrendered for exchange pursuant to the provisions of this section shall be
accompanied by a written power to transfer signed by the Holder thereof in person or
by duly authorized attorney, properly stamped if required, in form and with guaranty
of signature satisfactory to the Trustee.

Any Bond authenticated and delivered pursuant to the provisions of this
section shall be dated as of the interest payment date next preceding the date of its
authentication by the Trustee or, if the date of such authentication be an interest
payment date, as of such date; provided that if any Bond is to be authenticated and
delivered pursuant to this section prior to the first interest payment date with
respect to the Bond or Bonds for whieh it is to be issued in exchange, such Bond shall
be dated the date of the Bond or Bonds for which it is to be so issued in exchange; and
provided further that if at the time of such authentication, the Board is in default in
payment of the interest on the Bonds, such Bond shall be dated as of the interest pay-
ment date to which interest on the Bonds has previously been paid. In any case, any
Bond issued in exchange for other Bonds shall bear interest at the rate borne by the
Bonds so surrendered for exchange and shall be dated so that no gain or loss of
interest shall result from the exchange of any Bond for other Bonds.

The Trustee shall not be required to exchange any Bond pursuant to the
provisions of this section during the period of fifteen days next preceding any interest
payment date with respeet thereto or, if such Bond shall be duly ecalled for
redemption (in whole or in part), during the period of fifteen days next preceding the
date fixed for such redemption,

Section 5.3 Persons Deemed Owners of Bonds. The Person in whose
name a Bond is registered on the books of the Trustee shall be the sole Person to
whom or on whose order payments on aceount of the principal thereof and of the
interest and premium (if any) thereon may be made. The Board and the Trustee may
deem and treat the Person in whose name a Bond is registered as the absolute owner
thereof for all purposes; they shall not be affected by notice to the contrary; and all
payments by either of them to the Person in whose name a Bond is registered, shall to
the extent thereof fully discharge and satisfy all liability for the same,

Section 5.4 Expenses of Transfer and Exchange. The Board and the
Trustee may charge the Holder with their reasonable fees and expenses in connection
with any transfer or exchange of any of the Bonds (including, without limitation, the
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expenses of printing any new Bonds that may be necessitated by any transfer or

exchange after the exhaustion of an initial supply of Bonds sufficient for a reasonable
number of such transfers and exchanges); provided, however, that no ¢harge shall be
made for the issuance of a new Bond issued, pursuant to the provisions of Section 6.2
hereof, 85 a result of a call for partial redemption of any Bond. In every case
involving any transfer or exchange of any of the Bonds that is requested by the
Holder thereof, such Holder shall pay all taxes and other governmental cherges
required to be paid in connection with such transfer or exchange.

ARTICLE VI

GENERAL PROVISIONS RESPECTING
REDEMPTION QF BONDS

Section 6.1 Manner of Effecting Redemption of Bonds. Any redemp-
tion of any Bonds of any series shall be effected in the following manner:

(a) Call. The Directors shall edopt a Resolution containing the
following: ~ (1) a eall for redemption, on a specified date when they are
by their terms subject to redemption, of Bonds besring a stated series
designation or designations and stated numbers (and, in the case of the
partial redemption of any Bonds, the respective principal amounts thereof
to be redeemed); (2) unless all the Bonds then outstanding are to be
redeemed (or unless a portion of all such outstanding Bonds are to be
redeemed and the remainder are, simultaneously with or prior to such
redemption, to be otherwise retired), a statement that no Event of
Default has oceurred and is continuing; and (3) a summary of all
applicable restrictions upon or conditions precedent to such redemption
and the provisions made to comply therewith; provided, however, that it
shall not be necessary for the Directors to adopt any such Resolution (i) in
the case of Series 1984 Bonds that are to be redeemed pursuant to the
provisions of Section 7.3 hereof, provided that the Company shall have
requested such redemption by a written request furnished to the Board
and the Trustee and shall have specified in such request the principal
amount of such Series 1984 Bonds and the date on which the redemption
thereof is to be effected, (ii) in the case of Series 1984 Bonds that are to
be redeemed pursuant to any of the provisions of either of Sections 7.4
and 7.5 hereof, or (iii) in the case of any redemption of the Bonds of any
series of Additional Bonds, if such redemption is required by the terms of
the Supplemental Indenture under which such series of Additional Bonds is
issued or if, in such Supplemental Indenture, the adoption of such
Resolution is expressly stated to be unnecessary.

(b) Notice %I Rgtgjstered or Certified Mail. With respect to any
Bonds called for redemption, in whole or in part, the Trustee {on behalf of
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the Board) shall cause to be forwarded by United States registered or
certified mail to the Holder thereof, at the address of such Holder as such




address appears on the registry books of the Trustee pertaining to the
registration of the Bonds, a notice stating the following: that Bonds
bearing stated numbers and a stated series designation or designations
(and, in the case of the partial redemption of any Bonds, the respective
principal amounts thereof to be redeemed) have been called for redemp-
tion and will become due and payable at the applicable redemption price
or redemption prices on a speci{ied redemption date, and that all interest
thereon will cease after such redemption date if prior to such date, or not
later than 10:00 o'elock, A.M., on such date, the total redemption price of
the Bonds (or portions thereof) so called for redemption, together with the
accerued interest thereon to such date, has been deposited with the
Trustee; provided however, that such notice shall not be given to the
Holders of the Series 1984 Bonds in connection with the mandatory
redemption of any principal thereof pursuant to the provisions of Seetion
7.4 hereof. Such notice shall be so mailed not more than thirty (30) nor
less than ten (10} days prior to the date fixed for redemption, but Holders
of any Bonds may waive the requirements of this subsection with respect
to the Bonds held by them without affecting the validity of the call for
redemption of any other Bonds.

(¢) Deposit. Prior to the date fixed for redemption, or not later
than 10:00 o'eclock, A.M,, on such date, the Board shall deposit, or cause to
be deposited, with the Trustee the total redemption price of the Bonds {or
portions thereof) so called for redemption (as such redemption price is
specified herein or in the Supplemental Indenture under which such Bonds
are issued) and shall furnish to the Trustee the following: (i) a certified
copy of the Resolution required by subsection (a) of this section (if, under
the eircumstances, the adoption of any such Resolution is required); and
(ii) in the case of the redemption of any Bonds on a date when such Bonds
may be redeemed only with funds from a specified source or when such
redemption is made subject, by the terms of the Indenture or any
Supplemental Indenture, to any other restriction or requirement, evidence
satisfactory to the Trustee showing compliance with such restrietion or
requirement,

sox 449 iH:iEUQ-

; Section 6.2 Presentation of Bonds for Redemption, Bonds Called for
Redemption to Cease to Bear Interest. Upon compliance by the Board and the’
Trustee with the requirements of Section 6.1 hereof [and, unless all the Bonds then
outstanding are to be redeemed {or unless a portion of such outstanding Bonds are to
he redeemed and the remainder are, simultaneously with or prior to such redemption,
to be otherwise retired), if the Board is not on the redemption date in default in

payment of the principal of or the interest {(or premium, if any) on any of the Bonds],
the Bonds so called for redemption (or, in the case of any Bonds called for partial

redemption, the portions thereof called for redemption) shall become due and payable
at the place or places at which the same shall be payable at the redemption price or
prices and on the redemption date specified in such notice, anything herein or in the
Bonds to the contrary notwithstanding and the Holders thereof shall then and there
surrender them for redemption; provided, however, that with respect to any Bond
called for partial redemption, (i) the Holder thereof shall surrender such Bond to the
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Trustee in exchange for one or more new Bonds of authorized denominations in an
aggregate principal amount equal to the unredeemed portion of the Bond so
surrendered or (iig such Holder shall, in lieu of surrendering such Bond in exchange for
a new Bond or Bonds, present the same to the Trustee for endorsement thereon (or on
any record of partial redemptions appertaining thereto and constituting a part
thereof) of the payment of the portion of the principal thereof so redeemed. The
preceding sentence to the contrary notwithstanding, the partial redemption of the
Series 1984 Bonds {(and if the Supplemental Indenture under which any series of
Additional Bonds is issued so provides, the partial redemption of the Additional Bonds
of such series as well) shall be subject to such Home Office Payment Agreements as
may {rom time to time be in effect with respect thereto pursuant to the provisions of
Section 3.3 hereof. All future interest on the Bonds so called for redemption (or, in
the case of any Bonds called for redemption in part, the portions thereof called for
redemption) shall, subject to the deposit required by subsection (e} of Section 6.1
hereof having been made, cease to accrue after the date fixed for redemption. The
Bonds so called {or, in the case of any Bonds called for redemption in part, the
portions thereof called for redemption) shall, subject to such deposit having been
made, no longer be entitled to the benefit of the lien hereof but shall look solely to
the moneys deposited with the Trustee under the provisions of this article; and out of
the moneys so deposited with it, the Trustee shall pay on the redemption date the
applicable redemption price or prices of the Bonds so called for redemption (or, in the
case of any Bonds called for redemption in part, the portions thereof called for
redemption).

Section 6.3 Concerning the Redemption of Bonds of Different Series.
No Additional Bonds shall be redeemed prior to maturity so long as any of the Series
1984 Bonds are outstanding, except in the case of (i) the mandatory redemption of
any Additional Bonds in accordance with a sinking fund or other principal retirement
schedule agreed to by the Board at the time of the issuance of such Additional Bonds
and (ii} the simultaneous retirement of all outstanding Bonds in accordance with the
provisions of the Indenture. Nothing contained in the Indenture shall be construed as
requiring pro rata redemption of Bonds of different series, even though at the time
that any redemption of Bonds is to be effected there are then outstanding Bonds of
two or more series then subject to redemption.

soov 449 2 310

Section 6.4 Application of Certain Moneys Upon Redemption of Bonds in
Certgin Events. In the event that the Lease terminates pursuant to Section 7.2(a)
thereof, or in the event that the Company exerecises the option to terminate the
l.ease granted in Section 11.1(a) thereof, or in the event that the Company exerecises
the option to purchase the Project granted in Section 11.2 of the Lease, then, and in
any of such events, the Trustee (i) shall segregate and set aside in the Bond Fund [out
of moneys therein, moneys in the Construetion Fund, any insurance proceeds or con-
demnation awards then held by the Trustee that are referable to the Project and that
are available for the retirement of Bonds, and any moneys payable by the Company
pursuant to the provisions of any of Sections 7.2(a), 11.1(a) or 11.2 of the Lease, as
the case may be, with such moneys to be marshalied in the order named] moneys
sufficient to retire the Bonds and pay all other Indenture Indebtedness as provided in
Sections 7.2(a), 11.1(a) or 11.2 of the Lease, as the case may be, and (ii) shall, in
accordance with the applicable provisions of the Lease and the Indenture, dispose of
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any balance of such moneys not needed for the retirement of the Bonds and the
payment of all other Indenture Indebtedness.

ARTICLE VoI

THE SERIES 1984 BONDS

Section 7.1 Issuance of Series 1984 Bonds; Interest Rate and Other
Terms of the Series 1984 Bonds. There is hereby authorized to be issued under the
Indenture an issue or series of Bonds designated Indusirial Developmenl Revenue
Bonds {(Cook Publieations, Inc. Project), Series 1984, limited in aggregate principal
amount to $800,000. The Series 1984 Bonds shall {except as otherwise provided in
Sections 5.1 and 5.2 hereof) be dated the date of their authentication and delivery by
the Truslee, shall mature and become payable on May 20, 1994, and shall be initially
issued as one fully registered bond in the principal amount of $800,000, numbered R1,
and payable 10 the Series 1984 Original Purchaser or its nominee, Subject lo and in
accordance with the provisions of Article V hereof and Seclion 7.2 hereof, the Series
1984 Bonds initially issued hereunder may be exchanged by the Holder thereof for
other Series 1984 Bonds in the denomination of $1,000 or any integral mulliple
Lthereof.

The outstanding principal of the Series 1984 Bonds shall bear inierest
from their date until their maturity {(whelher by acceleralion, mandatory redemption
or otherwise), payable on July 20, 1984, and on the first day of each calendar month
thereafier at a per annum rate equal to the sum of sevently-five percent (75%) of the
Prime Rate from time to time in effect, If the highest marginal rate of federal
income taxalion imposed on domestic corporations (the "Maximum Corporate Tax
Rate™ increases or decreases after the date of original issuance of the Series 1984
Bonds, the percentage of the Prime Rate {the "Applicable Percentage") used o
determine the effective rate of interest on the Series 1984 Bonds shall be adjusted,
effective on the first day of the calendar month next succeeding the effective date
of such increase or decrease, to equal the product (rounded lo the second decimal
point; e.g., 75.00) of (i) the Applicable Percentage on the date of original issuance of
the Series 1984 Bonds times (ii) a fraction the numerator of which is the number 1
minus the Maximum Corporate Tax Rate (expressed as a decimal) in effect following
such increase or decrease and the denominator of which is the number 1 minus the
Maximum Corporate Tax Rate (expressed as a decimal) in effect on the date of
original issuance of the Series 1984 Bonds.

Anything contained in lhis section to the contrary notwithstanding, upon
Lthe occurrence of a Series 1984 Event of Taxability, however, the principal amount of
Series 1984 Bonds that was outstanding and unpaid on the date of the occurrence of
stich Series 1984 Event of Taxability shall bear interest at a rate equal 10 Lwo percent
(2%) above the Prime Rate from time to time in effect from the date of the
occurrence of such Series 1984 Event of Taxabilily until paid {whether by accelera-
tion, mandatory redemption or otherwise). Not later than thirty (30) days following
the Series 1984 Determination of Taxabilily with respect 1o such Series 1984 Event of
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Taxabilily, the Board shall pay the additional inlerest due on such ouistanding

rineipal amount of the Series 1984 Bonds at the aforesaid rate equal lo 1wo percenl
2%) above the Prime Rate coming due as a resull of such Series 1984 Event of
Taxabilily to such Series 1984 Delerminalion of Taxability or until the dale such
principal amount of the Series 1984 Bonds malured or was redeemed or paid,
whichever shall oceur first, taking intc account the interest which has or will become
due on such principal amount of the Series 1984 Bonds during such period at the
epplicable rate or rales as provided in the second paragraph of this section.

Overdue installments of principal of and interest on the Series 1984
Bonds, including all such installments becoming due as a result of acceleration or
mandatory redemption, shell bear interest from their respectlive due dates until patd
&t the per annum rate applicable to the Series 1984 Bonds. All interest on the Series
1984 Bonds (including, without limitation, interest on overdue installmenis of
principal and inlerest) shall be computed on the basis of a 360-day year for lhe actual
number of days elapsed,

312

) The principal of and the interest on the Series 1984 Bonds shall be payable
- {n accordance wilh the provisions of Section 3.2 hereof, except that the interest on
the Series 1984 Bonds and the redemptlion price of any partial redempilions of the
principal of the Series 1984 Bonds may be payable in accordance with Home Office
Payment Agreements made in accordance with the provisions of Seetion 3.3 hereof.

Section 7.2 Irregular Denomination Series 1984 Bonds. In the evenl of
any transfer of the Series 1984 Bonds pursuant to the provisions of Section 5.1 hereof,
or in the event of any exchange of Series 1984 Bonds for other Series 1984 Bonds
| pursuant 1o the provisions of Section 5.2 hereof, new Series 1984 Bonds shall be issued
! only in denominations of $1,000 or any integral multiple thereof, excepl as may be
' otherwise provided by the suceeeding prov’sions of this seetion. If one or more Series
1984 Bonds are transferred Lo any Person who, prior to such iransier, did nol own any
Series 1984 Bonds, then, if necessary Lo evidence the transfer of such Series 1984
Bond or Bonds, nol more than one Irregular Denomination Series 1384 Bond may be
o issued 1o such Person, along with such other Series 1984 Bonds (if any) in denomina-
' tions of $1,000 or any integral multiple thereof as shall be requested by such Person
and as shall, together with such Irregular Denomination Series 1984 Bond, have an
aggregale principal amount equal to that of the Series 1984 Bond or Bonds so
transferred, If one or more Series 1984 Bonds are transferred to any Holder who,
prior to such transfer, already owned one or more Series 1984 Bonds, or if any
principal amount of Series 1984 Bonds is to be exchanged by any Holder for a like
principal amount of Series 1984 Bonds in different denominations, ithen, if necessary
to evidence sueh iransfer or accomplish such exchange, as the case may be, nol more
than one Irregular Denomination Series 1984 Bond mey be issued to any such Holder,
along with such other Series 1984 Bonds (if any) in denominations of $1,000 or any
inlegral multiple thereof as shall be requesied by such Holder and as shall, together
with such Irregular Denomination Series 1984 Bond, have an aggregale prineipal
amount equal 1o thal of the Series 1984 Bond or Bonds so Lransferred or exchanged;
provided, however, that if the Holder to whom such iransfer is 1o be made or the
Holder requesting such exchange, as lthe case may be, already owns one or more
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Irregular Denomination Series 1984 Bonds, no new Irregular Denomination Series 1984
Bond shall be authenticaled and delivered by the Trustee in connection with such
transfer or exchange unless the Holder to whom such transfer is to be made or the
Holder requesling such exchange, as Lhe case may be, surrenders 10 the Trustee all
outstanding Irregular Denomination Series 1984 Bonds then owned by such Holder and
requesis the issuance of new Series 1984 Bonds in an aggregate principal amount
egual 1o the principal amount of the Series 1984 Bond or Bonds 10 be so {ransferred or
exchanged, as the case may be, plus the principal amount of the outstanding Irregular
Denomination Series 1984 Bonds so surrendered, which such aggregale principal
amount of new Series 1984 Bonds shall consist of Series 1984 Bonds in the
denomination of $1,000 or any inlegral multiple thereof and nol more than one
[rregular Denomination Series 1984 Bond in such combination as may be requested by
such Holder., The preceding provisions of this paragraph shall be construed 1o the end
that no Helder of any Series 1984 Bonds shall, as a resull of any transfer or exchange
of Series 1984 Bonds initiated or requested by such Holder, become the Holder of
more than one Irregular Denomination Series 1984 Bond.

Seclion 7.3 Oplional Redemption of Series 1984 Bonds. At Lthe option
of the Board (which option shall be exereisable only upon request by the Company if
at the time no Lease Default shall have occurred and be continuing), the Series 1984
Bonds shall be subject to redemptlion and payment on any datle, as a whole or in part,
al and for & redemption price, with respect 10 each Series 1984 Bond (or portion of
Lhe principal thereof) called for redemption, equal to the principal amount thereof 10
e redeemed plus accrued interest therecon to the date fixed for redemplion. The
redemplion of Series 1984 Bonds pursuant to Lhis seclion shall comply with the ap-
plicable provisions of Article VI hereof, including the giving of such notice to the
Holders of Series 1984 Bonds called for redemption as may be required by Section
8.1(b) hereof. Any redemption of less than gll the outsianding Series 1984 Bonds
pursuantl 16 this sectlion shall comply with the provisions of Seetion 7.6 hereof.

Section 7.4 Mandatory Redemption of Series 1984 Bonds. A porlion of
principal of the Series 1984 Bonds shall be subject Lo mandatlory redemptlion and
payment on July 20, 1984, and on the twentlielth day of each calendar month
thereafier until and including April 20, 1994, in the principal amount of $6,667. In
the absence of other prior redemption, Series 1984 Bonds in the approximate prinecipa!l
amount of $13,334 will remain 1o be paid at their stated maturily on May 20, 1994,
Such principal portion of the Series 1984 Bonds shall be redeemed pursuant lo the
provisions of this sectlion at and for a redemption price, with respectl to each Series
1984 Bond (or portion of the principal thereof) 10 be redeemed, equal to the principal
amount {hereof 1o be redeemed plus acerued inleres! thereon Lo the dale fixed for
redemplion, and such redemption shall be effecled in accordance with the applicable
provisions of Article VI and Seclion 7.6 hereof. The Truslee will take such aclions as
are necessary under ihe provisions hereof to redeem the principal amount of Series
1984 Bonds required 1o be redeemed on each such Bond Payment Date.

If less than all the outstanding Series 1984 Bonds are redeemed pursuant
Lo the provisions of Section 7.3 hereof, or if less than all the outstanding Series 1984
Bonds are purchased by the Company and surrendered 1o the Trustee for cancellalion




pursuant to the provisions of Section 7.7 hereof, the principal amount of Series 1984
Bonds so redeemed or surrendered for cancellation, as the case may be, shall be
eredited in inverse chronological order against the mandatory redemptions of Series
1984 Bonds required by this section, and unless and until all the Series 1984 Bonds
shall have been paid in full, no such redemption or surrender of less than all the
Series 1984 Bonds shall have the effect of extending or postponing the redemption
date of any redemption of Series 1984 Bonds required by this section or of reducing
the principal amount of Series 1984 Bonds required Dy this section to be redeemed on
such date.

Section 7.5 Extraordinary Redemption of Series 1984 Bonds, The Se-
ries 1984 Bonds shall be subject to extraordinary mandatory redemption prior to their
stated maturity as follows:

(a) In the event that (i) all or substantially all of the Project is
taken through the exerecise of the power of Eminent Domain (as defined in
the Lease) with the consequences deseribed in Section 7.2{(a) of the Lease
or (ii) the Company exercises the option granted in Section 11.2 of the
Leese to purchase the Projeet, then, and in either of such events, the
Series 1984 Bonds shall be subject to mandatory redemption as a whole, at
and for & redemption price, with respect to each Series 1984 Bond, equal &
to the principal amount thereof plus acerued interest thereon to the date
fixed for redemption. In case all the Series 1984 Bonds are required to be
redeemed pursuant to clause (i) of the first sentence of this subsection (a), i
the date fixed for such redemption shall be the date on which the Lease
terminates as provided in said Section 7.2 (a) thereof {or such later date 4
as may be required by the provisions of Section 17.4 hereof). In case all
the Series 1984 Bonds are required to be redeemed pursuant to clause (ii)
of the first sentence of this subsection (a), the date fixed for such
redemption shall be the date of purchase of the Project determined by the :
Company in aceordance with the provisions of Section 11.2 of the Lease. 3
The provisions of Section 6.4 hereof shall apply to the redemption of i
Series 1984 Bonds pursuant to this subsection (a).
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(b) In the event of a Series 1984 Determination of Taxability, the
Series 1984 Bonds shall be subject to mandatory redemption as a whole, at
and for a redemption price, with respect to each Series 1984 Bond, equal
to the principal amount thereof plus acerued interest thereon to the
Series 1984 Taxability Redemption Date. In case all the Series 1984
Bonds are required to be redeemed pursuant to this subsection (b), the
Series 1984 Taxability Redemption Date shall be the earliest practicable
date, after the Series 1984 Determination of Taxability, on which the
Series 1984 Bonds can be redeemed in accordance with their terms and
the terms of the Indenture, but in no event later than sixty (60) days after
the date of the Series 1984 Determination of Taxability. If, in accordance
with the provisions of Section 5.5 of the Lease, any moneys held in the
Construction Fund or the Bond Fund are credited against any amount
payable by the Company pursuant to said Section 5.5 in respect of the
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redemption of Series 1984 Bonds, the Trustee will not thereafter apply
any of the moneys so held in any of such funds and so credited for any
purpose other than the redemption of Series 1984 Bonds. On the Series
1984 Taxability Redemption Date, the Trustee shall (i) segregate and set
aside in the Bond Fund (out of any moneys held therein for the redemption
of the Series 1984 Bonds, any moneys held in the Construction Fund and
any moneys payable by the Company pursuant to Section 5.5 of the Lease)
moneys sufficient to provide for full redemption of the Series 1984 Bonds
and (ii) shall apply such moneys for the redemption and payment of the
Series 1984 Bonds in accordance with the applicable provisions of this
subsection (b) as the same shall be presented for redemption and payment.
The foregoing requirement of mandatory redemption shall be waived with
respect to any Series 1984 Bond the Holder of which has elected not to
require such redemption in a written notice delivered to the Trusice
within sixty (60) days following the receipt by such Holder of the notice
required by the provisions of Section 14.3 hereof to be delivered by the
Trustee to the Holders of all the then outstanding Series 1984 Bonds.

The redemption of Series 1984 Bonds pursuant to this section shall comply with the
applicable provisions of Article VI hereof, including the giving of such notice to the

s Holders of Series 1984 Bonds called for redemption as may be required by Section
«—{ 6.1(b) hereof.

]
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Section 7.6 Special Provisions Respecting Partial Redemption of Series
1984 Bonds. The principal of any Series 1984 Bonds shall be redeemed only in the
amount of one dollar ($1.00) or integral muiltiples thereof. When less than all the
outstanding Series 1984 Bonds are to be redeemed prior to maturity at any one time,
the Trustee shall allocate the principal amount to be redeemed at such time among
g]l the Holders of the Series 1984 Bonds then outstanding in the following manner:
there shall be sllocated to each such Holder, as nearly as practicable, the same
proportion of the principal amount of Series 1984 Bonds to be redeemed &s the out-
standing principel amount of all Series 1884 Bonds held by such Holder bears to the
aggregate principal amount of all Series 1984 Bonds then outstanding. To the extent
possible the individual amounts allocated to the Holders of the Series 1984 Bonds in
accordance with the preceding sentence shall be rounded up or down to the nearest
integral multiple of one dollar ($1.00), but if the rounding of each such individual .
amount to the nearest integral multiple of one dollar should result in the sum of such
individual amounts being less than or greater than the amount on deposit in the Bond
Fund that is available to redeern Series 1984 Bonds, then in such case the Trustec
shall adjust .such individusl amounts to such extent as will cause the aggregate
principal amount of Series 1984 Bonds redeemed to equal as nearly as practicable the
amount available to effect such redemption. The adjustment of such individual
amounts shall be made by the Trustee in an equitable manner, taking into account
similar adjustments made in connection with prior redemptions, but in no event shall
such adjustment result in the amount allocable to any Holder of the Series 1984 Bonds
being increased or decreased by more than one dollar ebove or below the amount that
would have been allocable to such Holder if such amount had been rounded to the
nearest dollar.
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In the event that any Series 1984 Bond is called for partial redemption and
the unredeemed prinecipal of such Bond is not evenly divisible by $1,000, an Irregular
Denomination Series 1984 Bond shall, pursuant to the provisions of Sections 6.2 and
7.2 hereof, be issued by the Trustee to the Holder of the Series 1984 Bond so called
for partial redemption in exchange for the surrender thereof, or, in lieu of
swrrendering such Series 1984 Bond in exchange for a new Series 1984 Boad or Bonds,
the Holder thereof may present the same to the Trustee for endorsement thereon (or
on any record of partial redemption appertaining and constituting a part thereof) of
the payment of the portion of the principal thereof so redeemed.

Section 7.7 Delivery of Series 1984 Bonds by the Company for Cancella-
tion. The Trustee shall cancel any Series 1984 Bonds from time to time purchased
by the Company and surrendered to the Trustee for cancellation, provided that no
Series 1984 Bonds so surrendered by the Company shall be cancelled by the Trustee
unless there shall be delivered to the Trustee a certificate signed by the President of
the Company stating in effect that such Series 1984 Bonds were purchased pursuant
to an offer to purchase Series 1984 Bonds from all Holders thereof in a prinecipal
amount proportionate to the principal amount of Series 1984 Bonds then held by such
Holders and that the same terms and conditions for the purchase of such Bonds were
offered to each Holder.

Section 7.8 Bond Form of Series 1984 Bonds. The Series 1984 Bonds
and the Trustee's authentication certificate and the forms of assignment and
signature guaranty applicable thereto, as well as any record of partial redemptions
provided therefor, shall be in substantially the following forms, respeetively, with
such insertions, omissions and other variations as may be necessary to conform to the
provisions hereof:
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[Form of Series 1984 Bond ]
No. R $

UNITED STATES OF AMERICA
STATE OF ALABAMA

THE INDUSTRIAL DEVELOPMENT BOARD
OF SHELBY COUNTY

Industrial Development Revenue Bond
{Cook Publications, Inc. Project)
Series 1984

On the 20th day of May, 1994 (unless the principal of this bond shell have
been duly called for previous redemption and payment duly provided for), for value
received, THE INDUSTRIAL DEVELOPMENT BOARD OF SHELBY COUNTY, a public
corporation and instrumentality under the laws of the State of Alabama (herein called
Lthe "Board"), will pay lo , or registered assigns, solely
out of the sources of payment hereinafler referred Lo, the sum of

DOLLARS

(or such lesser portion thereof then unpaid). The unpaid principal balance of this bond
shall bear interest from Lhe date hereof at a per annum rate, subject to adjustment as
hereinafter described, egqual to the sum of sevenly-five percent (75%) of the
announced prime lending rate (herein called the "Prime Rate") of AmSouth Bank
N.A., Birmingham, Alabama, from time to time in effeet. The interest on this bond
is payable on July 20, 1984, and on the twentieth day of each calendar month
thereafter until and at the maturity hereof. If the highest marginal rate of federal
income taxation imposed on domestic corporations (the "Maximum Corporate Tax
Rate") increases or decreases after the date of original issuance of this bond, the
percentage of the Prime Rate (the "Applicable Percentage™) used to determine the
effective rate of interest on this bond shall be adjusted, effective on the first day of
the calendar month next succeeding lthe effective date of such increase or decrease,.
to equal the product (rounded to the second decimal point; e.g., 75.00} of (i) the
Applicable Percentage on the dale of original issuance of this bond times (ii) a
fraction the numerator of whieh is the number 1 minus the Maximum Corporate Tax
Rate (expressed as a decimal) in effect following such increase or decrease and the
denominalor of which is the number 1 minus the Maximum Corporale Tax Rate
(expressed as a decimal) in effect on the date of original issuance of this bond. Upon
a delermination pursuant to the provisions of the Lease and the Indenture hereinafier
referred to that the interest income on this bond is or has become subject to federal
income taxation as a resull of the application of certain provisions of Section 103 of
the Internal Revenue Code of 1954, as amended, the outslanding principal of this
bond shall bear inlerest at a rate equal o Lwo percent (2%) above the Prime Rale
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from time Lo lime in effect on the unpaid prineipal amount of this bond from the date
the interest income on this bond so becomes subjeet to federal income taxation until
paid (whether by acceleration, mandatory redemption or otherwise). Overdue
installments of prineipal of and interest on this bond, including all such installments
becoming due as a result of acceleration or mandatory redemption, shall bear interest
from their respective due dates until paid at the per annum rate applicable to the
principal hereof prior to maturity, computed and subject to adjustment as aforesaid.
All interest on this bond (ineluding, without limitation, interest on overdue install-
ments of principal and interest) shall be computed on the basis of a 360-day year for
lhe actual number of days elapsed.

The principal of and the premium (if any) on this bond shall be payable in
lawful money of the United States of America at the prineipal corporate trust office
of AmSouth Bank N.A., Birmingham, Alabama, or its successor as Trustee under the
Indenlure hereinafter referred to, and the interest on this bond shall (except for the
final payment of such interest which shall be made only upon the surrender of this
bond) be remitted, by the Trustee hereinafter referred to, by check or draft mailed or
otherwise delivered to the then registered holder hereof at the address shown on the
registry books of the said Trustee; provided, however, that said Trustee will, al the
request of the holder hereof, enter into a special payment agreement with such
holder providing for the payment of the interest hereon and Lhe redemption price of
any partial redemption of the principal hereof at a place and in a manner other than
as described above, but such spectal payment agreement shall be subjectl {o the terms
and conditions specified in the said Indenture.

This bond is one of a duly authorized issue or series of bonds authorized Lo
be issued in the aggregate principal amount of $800,000 and designated Industris!
Development Revenue Bonds {Cook Publications, Inc. Project), Series 1984 (herein
called the "Series 1984 Bonds"™), which have been issued under a Morigage and Trust
Indenture dated as of May 1, 1984 (herein called the "Indenture"), from the Board (o
AmSouth Bank N.A., as Trustee (herein, together with its sucessors in irust, called
the "Trustee"), for the purpose of financing the costs of improving and equipping a
printing and distribution facility located in Shelby Counly, Alabama (said improve-
ments and equipment and other property acquired by the Board in connection
therewith, as they may at any time exist, being herein together called the "Project").
In connection with the issuance of the Series 1984 Bonds, the Board has leased the
Project to Cook Publications, Ine., an Alabama corporation {herein, together with its
successors and assigns, called the "Company™), under a Lease Agreement dated as of
May 1, 1984 (herein called the "Lease™), which obligales the Company to pay rent
directly to the Trustee, for the account of the Board, on such dates and in such
amounts as will provide moneys sufficient to pay, when due, the prineipal of and the
interest and premium (if any) on the Series 1984 Bonds. The Series 1984 Bonds are
further secured by (i) a Guaranly Agreement dated as of May 1, 1984 (herein called
the "Series 1984 Company Guaranty"), between the Trustee and the Company, (ii) a
Guaranty Agreemenl dated as of May 1, 1984 (herein called the "Series 1984
Shareholder Guaranty"), between a principal shareholder of the Company and the
Trustee, pursuant to which said guarantors have unconditlionally guaranieed the
payment of the Series 1984 Bonds and have agreed lo pay or discharge certain other
obligations relating to the Series 1984 Bonds and (iii) a subordinate morigage on the
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real properly on which the Project will be located (herein called the "Cook
Morigage™).

f The Series 1984 Bonds are subject to redemption prior to their maturity as
ollows:

(1) At the option of the Board, the Series 1984 Bonds are subject
to redemption on any date, as a whole or in part, at and for a redemption
price, with respect to each Series 1984 Bond (or portion of the principal
thereof) called for redemption, equal to the principal amount thereof to

be redeemed plus accrued interest thereon to the date fixed for redemp-
Lion,

- —- AR .o

~ (2) A portion of the principal of the Series 1984 Bonds shall be
5 subject to mandatory redemption and payment on July 20, 1984, and on
Lhe twentieth day of each calendar month thereafter until and including
April 20, 1994, in the principal amount of $6,667, and shall be redeemed
at and for a redemption price equal to the principal amount thereof o be
redeemed plus acerued interest thereon 1o the date fixed for redemption.

319
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(3) The Series 1984 Bonds are subject Lo mandatory redemption as
a whole on any date, at and for a redemption price, with respeet to each
Series 1984 Bond, equal to the principal amount thereof plus acerued
interest thereon to the date fixed for redemption, but only in the event of
the taking through the exercise of the power of eminent domsin of all or
substantially all the Project or in the event of the exercise by the
Company of an option to purchase the Project granted in the Lease.
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(4) The Series 1984 Bonds are subject to mandatory redemption as
a whole on any date, at and for a redemption price with respect to each
Series 1984 Bonds, equal to the principal amount thereof plus accrued
interest thereon to the date fixed for redemption, but only in the event
there is a determination, as provided in Section 5.5 of the Lease, that the
interest income on the Series 1984 Bonds is or has become subject to
federal income taxation as a result of the application of certain provisions
of Section 103 of the Internal Revenue Code of 1954, as amended. The
foregoing requirement of mandalory redemption may be waived by a
holder of any Series 1984 Bond in a written notice delivered 1o the

Trustee within sixty (60) days after receipt of notice that the interest

income on the Series 1984 Bonds has become so subject to federal income
taxation.

P AP Weg e} ol = - =L I P =

If less than all the Series 1984 Bonds shall be redeemed at any one time, the principal
amount of Series [984 Bonds to be 50 redeemed shall be allocated among all the
holders of Series 1984 Bonds in proportion to the aggregate principal amount of
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outstanding Series 1984 Bonds owned by each such holder, and the principal amount so
allocated to each such holder shall be called for redemption from among the Series
1984 Bonds owned by such holder.

The Indenture requires written notice of the redemption of this bond {or
portion of the principal thereof) to be forwarded by United States registered or
certified mail to the registered holder hereof not less than ten (10) nor more than
thirty (30) days prior to the date fixed for redemption; provided, however, that such
notice shell not be given in connection with any redemption of the principal of this
, bond described in subparagraph (2) of the preceding paragraph. In the event that less
than all the principal of this bond is to be redeemed, (i) the registered holder thereo!
shall surrender this bond to the Trustee in exchange for & new band of like tenor
herewith except in a principal amount equal to the unredeemed portion of this bond
or (ii) such holder shall, in lieu of surrendering this bond in exchange for a new bond,
present the same to the Trustee for endorsement hereon, or on a record of partial
redemptions appertaining hereto, of the payment of the portion of the principal
hereof so redeemed. Further, the Indenture provides that the holder of this bond may
enter into a special payment agreement with the Trustee which will permit the
redemption price of any partial redemption of the principal hereof to be paid to the
holder without the surrender or presentation of this bond to the Trustee, but such

¢— special payment agreement shall require in such ecase that the holder endorse hereon,

Y
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or on a record of partial redemption appertaining hereto, the payment of the portion
of the principat hereof so redeemed, all as more particularly specified in the
Indenture, .

The Board, with the consent of the Company, is authorized by the
Indenture to issue thereunder, upon the terms and conditions therein specified,
additional bonds that are secured on a parity with the Series 1984 Bonds as respects
the security afforded by the Indenture. Such additional parity bonds may be issued,
at any time and from time to time, for the purposes of (i) obtaining funds, if
additional funds are needed, to pay the costs of completing the aequisition,
construction and installation of the Project as initially planned, (ii} obtaining funds to
pay the costs of making subsequent additions and improvements to the Project, (iii)
refunding and retiring all or any portion of any one or more series of bonds then
outstanding under the Indenture and (iv) any combination of the foregoing purposes
(the Series 1984 Bonds and all such additional parity bonds being herein together
called the "Bonds").

The prineipal of and the interest and premium (if any) on the Bonds are
payable solely from (i) the revenues and receipts to be derived from the leasing or
sale of the Project and certain other moneys pledged under the Indenture, and (ii) in
the case of the Series 1984 Bonds only, moneys received by the Trustee pursuant to
the Series 1984 Company Guaranty, the Series 1984 Shareholder Guaranty and the
Cook Mortgage. The payment of the principal of and the interest and premium (if
any) on the Bonds is secured, pro rata and without preference or priority of one Bond
over another or of the Bonds of any one series over the Bonds of any other, by a valid
pledge of the aforesaid revenues, receipts and moneys out of which the Bonds are
solely payable (including specifically the "Basic Rent" payable to the Board by the
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Company under the Lease), by the Indenture which constitutes a lien on the Project
and by an assignment in the Indenture to the Trustee of all right, title and interest of
the Board in and to the Lease (except certain expense reimbursement and indemnifi-
cation rights of the Board and certain other rights which are expressly reserved to
the Board); provided, however, that the Series 1984 Company Guaranty, the Series
1984 Shareholder Guaranty and the Cook Mortgage shall be for the exclusive benefit
of the holders of the Series 1984 Bonds and all moneys received by the Trustee under
the Series 1984 Company Guaranty, the Series 1984 Shareholder Guaranty end the
Cook Mortgage shall be applied solely for the payment of any amounts due the
holders of the Series 1984 Bonds. Reference is hereby made to the Lease, thc
Indenture, the Series 1984 Company Guaranty, the Series 1984 Shareholder Guaranty
and the Cook Mortgage for complete information respecting the nature and extent of
the security afforded by each of such instruments, the rights and duties of the Board
and the Trustee with respect thereto, the rights of the holders of the Series 1984
Bonds and the terms and eonditions on which additional series of Bonds may be issued.

The Indenture provides, inter alis, (i) that upon certain events of default
by the Board in the manner and for the time therein provided, the Trustee may
declare the principal of and the interest accrued on this bond immediately due and
payable, whereupon the same shall thereupon become immediately due and payable
and the Trustee shall be entitled to pursue the remedies provided in the Indenture, (ii)
that the holder of this bond shall have no right to enforce the provisions of the
Indenture except as provided therein and then only for the equal and ratable benefit
of the holders of all the Bonds, and (iii) that if this bond shall not be presented for
payment when due (whether by maturity or otherwise) and if funds sufficient for such
payment shall have been made available to the Trustee therefor, all liability of the
Board to the holder of such bond and all rights of such holder against the Board under
such bond or under the Indenture shall cease and terminate and that the sole right of
such holder shall thereafter be against the said funds so made available, which the
Trustee s required to set aside and hold, subject to any applicable escheat or other
similar law, for the benefit of such holder.

It is hereby expressly declared, and the holder hereof by acceptance of
this bond hereby consents, that the Series 1984 Bonds shall not have or be entitled to
any priority of payment or security over the Bonds of any other series hereafter
issued under the Indenture, and that any series of Bonds hereafter issued under the
Indenture shall be on a parity with the Bonds of all series theretofore issued under the’
Indenture; provided, however, that the Series 1984 Company Guaranty, the Series
1984 Shareholder Guaeranty and the Cook Mortgage shall be for the exclusive benefit
of the holders of the Series 1984 Bonds and all moneys received by the Trustee under
the Series 1984 Company Guaranty, the Series 1984 Shareholder Guaranty and the
Cook Mortgage shall be applied solely for the payment of any amounts due the
holders of the Series 1984 Bonds.

The Board is a public corporation organized under the provisions of Code
of Alabama 1975, Title 11, Chapter 20, Article 2, and the Series 1984 Bonds are
guthorized to be issued for the purposes for which bonds are authorized to be issued
under the specified provisions of said act. The Series 1984 Bonds and the covenants
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and representations contained in the Indenture do not and shall never eonstitute a
general liability or eharge against the general eredit of the Board. Neither the State
of Alabama nor Shelby County or any other political subdivision of said state shall in
any manner be liable for payment of the principal of or the interest or premium (if
any) on the Serles 1984 Bonds or for the performance of the undertakings of the
Board contained herein or in the Indenture.

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

The Series 1984 Bonds are issuable only as fully registered bonds without
coupons in the denomination of $1,000 or any integral multiple thereof, except to the
extent that the issuance of a bond in a principal amount not evenly divisible by $1,000
may be required (i) to effect the issuance, transfer or exchange of Series 1984 Bonds
in a principal amount not evenly divisible by $1,000 or {ii) to provide the holder of a
Series 1984 Bond called for partial redemption a new Series 1984 Bond in a prineipal
amount equal to the unredeemed portion of the bond so called for partial redemption.

¢y Provision is made in the Indenture for the exchange of Series 1984 Bonds for & like
O\ aggregate principal amount of other Series 1984 Bonds in authorized denominations,
T tall as may be requested by the holder surrendering the Series 1984 Bond or Bonds to
-3 be so exchanged and upon the terms and conditions specified in the Indenture.

43 &

The transfer of this bond may be registered by the registered holder
“< hereof in person, or by duly authorized attorney or legal representative, at the

principal corporate trust office of the Trustee, but only upon surrender of this bond
§ to the Trustee for cancellation, and upon any such transfer a new fully registered
bond of like tenor hereof will be issued to the transferee in exchange therefor, &all as
more particularly provided in the Indenture. ANY ASSIGNEE OR TRANSFEREE OF
THIS BOND TAKES IT SUBJECT TO ALL PAYMENTS OF PRINCIPAL AND INTER-
EST IN FACT MADE WITH RESPECT HERETO, WHETHER OR NOT SUCH PAY-
MENTS ARE REFLECTED BY ENDORSEMENT ON THIS BOND OR ANY PAYMENT
RECORD PERTAINING HERETO.

The Trustee shall not be required to transfer or exchange this bond during
the period of fifteen days next preceding any interest payment date with respect
thereto or, if this bond (or any portion of the principal thereof) is duly called for
redemption, during the period of fifteen days next preceding the date fixed for such
redemption.

Execution by the Trustee of its authentication certificate hereon is

essential to the validity hereof and is conclusive of the due issue hereof under the
Indenture.
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IN WITNESS WHEREOF, the Board has caused this bond to be executed in
its name and behalf by the Chairman of its Board of Directors, has caused its
corporate seal to be hereunto affixed, has caused this bond to be attested by its Sec-
retary, and has caused this bond to be dated .

THE INDUSTRIAL DEVELOPMENT BOARD OF
SHELBY COUNTY

By |
Chairman of the Board of Directors

ATTES_T:

Secretary

{SEAL]
[Form of Trustee's Authentication Certificate]

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

AMSOUTH BANK N.A.,
Trustee

By

Authorized OiTicer

[Form of Assignment ]

For value received, |
hereby sell(s), assign(s) and transfer{s) unto |
the within bond and hereby irrevocably constifute(s) and appoint(s)

attorney, with full power of substitution in the premises, to transier such bond on the
books of the within-mentioned Trustee.

DATED this day of
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NOTE: The name signed to this assignment must correspond with the
name of the payee written on the face of the within bond in
every particular, without alteration, enlargement or change

whatsoever.

[Form of Signature Guaranty ]

Signature Guaranteed:

4

ank, Trust Company or Firm

By
Authorize icer
[Form of Record of Partial Redemptions
- That May Be Attached to Series 1984 Bond]
0\l
g5 RECORD OF PARTIAL REDEMPTIONS
A
3 Upon each partial redemption of the principal of the within bond, such
=1+ bond shall be surrendered to the Trustee for the appropriate endorsement by it of
such redemption on the record below, unless there shall be in effect, as provided in
§ the within mentioned Mortgage and Trust Indenture, a Home Office Payment
o Agreement, as defined therein. THE WITHIN BOND MAY BE SUBJECT TO A HOME

OFFICE PAYMENT AGREEMENT AND ANY PURCHASER OF SUCH BOND
SHOULD VERIFY WITH THE TRUSTEE THE QUTSTANDING PRINCIPAL BALANCE
OF SUCH BOND PRIOR TO THE PURCHASE THEREOF.

Date of Principal Remaining
Redemption Amount Redeemed Unpaid Balance Signature

o _ il

- 38 -




s L

p—

Tt D

e I L i e R SR Ko e 5 5 B B P R T o T E

323

-
L

sox 44T

Section 7.9 Execution and Delivery of the Series 1984 Bonds. The
Series 1984 Bonds shall be forthwith executed and delivered to the Trustee end shail
be authenticated and delivered by the Trustee to the Series 1984 Original Purchaser
upon receipt by the Trustee of an order, signed on behalf of the Board by the
Chairman or Vice Chairman of the Directors, requesting such authentication and
delivery.

Section 7.10 Application of Proceeds from Sale of Series 1984 Bonds.
The entire proceeds derived by the Board from the sale of the Series 1984 Bonds shall
be paid to the Trustee and promptly thereafter deposited in the Construction Fund.

ARTICLE VI
ADDITIONAL BONDS

Section 8.1 Additional Bonds - In General. If no Event of Default shall
have occurred and be continuing, the Board may at any time and from time to time,
if requested by the Company, issue Additional Bonds, within the limitations of and

upon compliance with the provisions of this Article VIII, for any one or more of the
following purposes:

(a) in the event the available proceeds from the sale of the Series
1984 Bonds are insufficient to pay all the Project Improvement Costs, for
the purpose of obtaining funds with which to pay such costs;

(b) for the purpose of acquiring and/or constructing any additions,
improvements or modifieations (including, without limitation, any addi-
tional land, buildings and/or machinery, equipment or other personal
property) to the facilities at the time forming part of the Project;

{¢) for the purpose of refunding or otherwise retiring all or any
portion of any one or more series of Bonds then outstanding under the
indenture; and

(d) for any combination of the foregoing purposes.

Additional Bonds may be in such denomination or denominations, shall
bear interest at such rate or rates, shall bear such date or dates, shall mature in such
amounts and on such dates, shall be in such form and may contain such provisions for
redemption prior to maturity, all as may be provided in the Supplemental Indenture
under which they are issued and as shall not be inconsistent with the provisions of the
Indenture; provided that all such Additional Bonds shall be subject to redemption on
any date, at such redemption price or prices as shall be fixed prior to their issuance,
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if {i) the Company shall exercise the option to purchase the Project granted in
Section 11,2 of the Lease, or (ii) all or substantially all of the Project shall be taken
under the exercise of the power of Eminent Domain (as defined in the Lease). All
Additional Bonds so issued shall bear an appropriate series designation,

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

(a) Consents. Except in the case of the issuance of Additional
Bonds for fhe purpose of refunding or otherwise retiring all of the Bonds
then outstanding under the Indenture, the written consent to the issuance
of such Additional Bonds by the Holders of all the Bonds outstanding
immediately prior to such issuance;

{b} Supplemental Indenture. A Supplemental Indenture duly exe-
cuted, semﬁ and acknowledged on behalf of the Board and containing the
following [to the extent applicable In the case of clause (ii) below]: (i) a
description of such Additional Bonds, including the aggregate principal
amount, the numbers and series designation, the denomination or denomi-
nations, the date, the interest rate or rates and the maturity or maturities
thereof, the provisions for redemption thereof prior to maturity and the
forms of such Additional Bonds and the various certificates applicable
thereto; (ii) provisions subjecting to the lien of the Indenture all prop-
erties acquired and to be acquired in connection with any additions,
improvements and modifications to the Project to be financed by such
Additional Bonds; (iii} a confirmation of the lien of the Indenture on all
properties then constituting a part of the Project, including specificslly,
without limiting the generality of the foregoing, all sueh properties
acquired since the execution of the Indenture or Supplemental Indenture
most recently executed; and (lv) any other provisions that do not conflict
with the provisions hereof;

BO0K 449 A '326

(¢) Proceedings. A certified copy of the proceedings teken by

~ the Directors euthorizing the issuance of such Additional Bonds and the
execution and deliver of the Supplemental Indenture providing therefor,
which said proceedings shall include a Resolution requesting the Trustee
to authenticate and deliver such Additional Bonds and reeciting the
following: (i} that no Event of Default has occurred and is continuing
and that no event which, with the giving of notice or the passage of time
or both, would constitute an Event of Default has occurred and is
continuing; (ii) the Person or Persons to whom such Additional Bonds have
been sold and awarded and shall be delivered; (iii) the purchase price of
such Additional Bonds; {(iv) a list of all Additional Bonds previously issued
by the Board hereunder and at the time outstanding and of the Supple-
mental Indentures under which they were issued; (v} if any of such
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Additional Bonds are to be issued for the purpose of refunding or
otherwise retiring any Bonds then outstanding, a brief deseription of such
Bonds to be so refunded or otherwise retired; and (vi) if any of such
Additional Bonds are to be issued for the purpose of financing the
acquisition or construction of additions, improvements or modifications

to the Project, a brief description of such additions, improvements or
modifications;

(d) Supplemental Lease. A fully executed and acknowledged
counterpart of an agreement between the Board and the Company
suppiemental to the Lesase containing the following [to the extent
applicable in the case of elauses (ii) and (iii) below]: (i) an agreement by
the Company to pay additional, supplemental or changed Basie Rent in
amounts that will result in there being on deposit in the Bond Fund sums
at least sufficient to pay, on or prior to the respective due dates thereof,
the prineipal of and the interest and premium (if any) on all Bonds that
will be outstanding hereunder immediately following the issuance of such
Additional Bonds; (ii) in the event the last maturity of such Additional
Bonds is subsequent to the date of expiration of the then current term
(whether primary or renewal) of the Lease, an extension of such term
until or beyond the last maturity of such Additional Bonds; (iii} provisions
subjecting to the demise of the Lease all properties acquired and to be
acquired in connection with any additions, improvements and modifica-
tions to the Project to be financed by such Additional Bonds; and (iv) any
other provisions not in conflict with the Indenture or the Lease;

(e} Confirmation of Title to Real Property. An opinion, accept-
able to the Trustee and dated as of ihe aa;ie of the issuance of such
Additional Bonds, of Independent Counsel acceptable to the Trustee
stating that the Board has good and marketable title to any land subjected
to the lien of the Indenture pursuant to the provisions of clause (ii} of
subsection (b) of this section, subject only to Permitted Encumbrances, or,
in lieu of such opinion, a policy or binder of title insurance written by an
insurer acceptable to the Trustee and insuring the mortgage interest of
the Trustee in such land, except with respect to Permitted Encum-
brances, in an amount not less than the principal amount of such of the
Additional Bonds as are being issued to pay the costs of acquiring or
improving real property (ineluding such land) which constitutes, or is to
constitute, part of the Project; .

(f) Opinions of Counsel for the Company. One or more opinions,
in each case acceptable fo the Trustee anE] Hﬁ:ted as of the date of the
issuance of such Additional Bonds, of Counsel for the Company acceptable
to the Trustee stating in substance that the Lease, as supplemented by the
agreement required by subsection (d) of this section, has been duly
authorized, executed and delivered on behalf of the Company and
constitutes a valid and binding agreement thereof.
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() Opinion of Indegendent Counsel. An opinion, acceptable to
the Trustee an ed as of the e ol the issuance of such Additional
Bonds, of Independent Counsel acceptable to the Trustee [which Indepen-
dent Counsel may, but need not be, the Bond Counsel rendering the
opinion required by subsection (h) of this section] approving the forms of
all documents required by this Article VIII to be delivered to the Trustee

and stating that they comply with the applicable requirements of such
article; and

(h) Opinion of Bond Counsel. An opinion, dated as of the date of
the {ssuance of sue 10N onds, of Bond Counsel approving the
validity of such Additional Bonds.

Upon receipt of the documents required by the provisions of this seetion
to be furnished to it, the Trustee shall, unless it has cause to believe any of the
statements set out in said documents to be incorrect, thereupon execute the Sup-
plemental Indenture so presented and cause the same to be filed for record at the
expense of the Board In the public office or offices in the State of Alabama in which
such document is then required by law to be filed in order to constitute construetive
notice thereof, and it shall further authenticate the Additional Bonds with respect to
which the said documents shall have been provided and shall, upon receipt of evidence
satisfactory to it that the Board has received the purchase price or other considera-
tion therefor, deliver such Additional Bonds to the Person or Persons to whom the
Resolution provided for in subsection (¢} of this section directed that they be
delivered.

ARTICLE IX

CONCERNING THE PROJECT IMPROYEMENT WORK
AND PAYMENT OF PROJECT IMPROYEMENT COSTS

Section 9.1 Agreement Respecting Completion of Project Improvement
Work. The Board will undertake and complete the Project Improvement Work, or
will eause the same to be undertaken and completed, as and to the extent provided in
Article IV of the Lease. The Board will complete the Project Improvement Work, or
cause the same to be completed, as soon as may be practicable, delays incident to
any condition or event beyond the reasonable control of the Board only excepied,
Including, without limitation, strikes, riots, acts of God and the publie enemy, The
Board will promptly pay or cause to be paid, as and when due, all Project
Improvement Costs, but the Board's obligation to pay such costs shall be limited to
moneys on deposit in the Construetion Fund and such other funds for the payment of
such costs as may be made available by the Company under the provisions of the
Lease,

The Board will not suffer or permit any mechanies' or materialmen's liens
that might be filed or otherwise claimed or established upon or against the Project or
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any part thereof, and which might be or become a lien superior to the lien hereof, to
remain unsatisfied and undischarged for a period exceeding thirty (30) days after the
filing or establishment thereof; provided, however, that the Board may in good faith
contest or permit the contest of any such mechanics' or materialmen's liens so filed
or established and, in the event that such liens are so contested, may, if it gives
notice of such contest to the Trustee or causes sueh notice to be so given, permit the
mechanies' or materialmen's liens so contested to remain unsatisfied and undis-
charged during the period of such contest and any appeal therefrom, irrespective of
whether such period extends beyond the thirty (30) day period after the filing or
establishment of such liens, unless the Trustee notifies the Board that, in the opinion
of the Trustee, such action by the Board will materially endanger the lien of the
Indentture to any part of the Project or will cause the Project or any part thereof to
be subject to 2 material risk of loss or forfeiture, in which case sueh mechanies' or
materialmen's liens shall {unless they are bonded or superseded in a manner

satisfactory to the Trustee) be satisfied prior to the expiration of said thirty (30) day
period.

Section 9.2 Constructionn Fund. There is hereby created a special trust
fund, the name of which shall be the "Cook Publications, Ine. Construetion Fund," for
the purpose of providing funds for payment of Project Improvement Costs. The
Trustee shall be and remain the depository, custodian and disbursing agent for the
Construction Fund.

Subject to the provisions of Section 9.3 hereof and the succeeding
provisions of this seetion, the moneys in the Construetion Fund shall be disbursed by
the Trustee from time to time for the purpose of paying Project Improvement Costs,
but only upon receipt of a requisition signed by an Authorized Company Representa-
tive and containing, with respect to each such payment, the following:

(a) a statement of the amount reguested to be paid, the name and
address of the Person (which may be the Trustee, the Company or an
Affiliate of the Company) to whom such payment is due and the particular

Project Improvement Cost which is to be paid pursuant to such requisi-
tion;

(b) a certification that no Event of Default has occurred and is
continuing;

() a certification that, except for such matters as have been
specifically disclosed in any information submitted with such requisition,
(i} there are no mechanics' or materialmen's liens, chattel mortgages,
conditional sales or title retention agreements now in existence or
pending which relate to the acquisition, eonstruetion and installation of
the Project Improvements and the New Equipment, except inchoate liens
for labor or material payment for which is either not yet due and payable
or is to be made pursuant to such requisition, and {ii) there are no out-
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standing notiees of any requirements of any governmental authorities in
any way concerning the Project (including, without limitation, the acquisi-
tion, eonstruction and installation of any part thereof) which have not
been satisfied;

(d) a certification that Construetion Fund moneys expended pursu-
ant to such requisition will be expended for a purpose suthorized in the
Indenture;

(e) a certification that the payment requested in such requisition
has not formed the basis for any previous requisition for the disbursement
of moneys from the Construetion Fund or any previous payment out of the
proceeds derived by the Board from the sale of any of the Bonds;

(f) in the case of a requisition for payment of any part of the costs
of constructing improvements to the Project Building or the Existing
Equipment or other permanent improvements (whether pursuant to bills or
contractors' estimates), a certification that the labor, services or mater-
ials represented thereby are located on, or are referable to, the Project
Site:

() in the case of any requisition for payment of any part of the
purchase price, other acquisition cost or installation cost of any of the
New Equipment, a eertification either (i) that such equipment jis physi-
cally located on the Project Site and is in good condition, or (ii} that the
amount so requested to be paid on account of such equipment, together
with any amounts theretofore paid out of the Construction Fund on
account thereof, represents no more than progress pavments for such
equipment which have been substantiated to the Company's satisf action;

() a certification as to what portion (if any) of the amount to be
pald pursuant to such requisition will be used for the payment of Project

Improvement Costs not constituting Qualifying Project Improvement
Costs or Series 1984 Issuance Expernses; and

(i} a certification that the payment requested in such requisition
will not result, as of the meaking of such payment, in either

(1) the use for any purpose other than the payment of
Qualifying Project Improvement Costs of more than ten percent
(10%) of the cumulative amount of Series 1984 Principal Proceeds
theretofore disbursed from the Construetion Fund, or
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(2) the use for any purpose other than the payment of
Qualifying Project Improvement Costs of more than ten percent
(109%) of the cumulative amount of Series 1984 Principal Proceeds
and Series 1984 Investment Proceeds theretofore disbursed from
the Construetion Fund; provided, however, that if the Board and
the Trustee are furnished with an opinion of Bond Counsel stating
that the requirement set forth in this clause (2) may be disregarded
to any extent without adversely affecting the exemption of the
interest on the Series 1984 Bond from federal income taxation
under Section 103(b}6) of the Code, then the requirement of this
clause (2) may be disregarded to the extent stated in said opinion.

The requirements of this paragraph shall apply to all disbursements from the
Construction Fund, ineluding those made to reimburse the Company for Project
Improvement Costs theretofore paid by it.

—_ .

The Trustee will keep and maintain adequate records pertaining to the
Construction Fund and all moneys received therein and disbursed therefrom, and
when all moneys in the Construction Fund have been exhausted, whether on the
Completion Date or thereafter in accordance with the provisions of Section 9.3
hereof, the Trustee will file with the Board and the Company an accounting of all
moneys received into and disbursed from the Construction Fund.

331
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Section 9.3 Transfer of Moneys from Construction Fund After Comple-
tion Date. The completion of the acquisition, econstruction and installation of the
Project and the payment of all Project Improvement Costs (except for amounts to be
retained by the Trustee at the Company's direction, as hereinafter provided, for any
such costs not then due and payable or the liability for payment of which is being
contested) shall be established to the Trustee by a certificate signed by an
Authorized Company Representative as provided in Section 4.6 of the Lease. On the
Completion Date, or as promptly thereafter as practicable, the Trustee shall set
aside in the Construetion Fund such amount as the Company, by written order signed
in its behalf by an Authorized Company Representative and furnished to the Trustee
simultaneously with the aforesaid certificate establishing the Completion Date, may
direct for the payment of any Project Improvement Costs not then due and payable or
the liability for payment of which is then being contested by the Company, or by the
Board at the direction of the Compeany. After setting aside the amount (if any)
required by the preceding sentence so to be set aside, the Trustee shall promptly
apply the remaining balance of the Construction Fund in aecordance with the
succeeding provisions of this section and shall from time to time thereafter apply the
: moneys so set aside in the Construetion Fund for the payment of Project Improve-
; ment Costs in accordance with the provisions of Section 9.2 hereof, but only to the
| extent of paying Project Improvement Costs that were incurred prior to the
Completion Date; provided, however, that any moneys so set aside shall, at the
direction of the Company, be applied by the Trustee in accordance with the
. succeeding provisions of this section, irrespective of whether all the Project
Improvement Costs with respect to which such moneys were so set aside shall have
- been paid; and provided further that, in the event of a Lease Default, the entire
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amount then held in the Construetion Fund shall, notwithstanding any other provisions
of this section and without request or direction from the Company, be promptly paid
by the Trustee into the Bond Fund Escrow Account.

The Company may direct the payment to it of any moneys held in the
Construction Fund {ineluding any moneys set aside for the payment of Project
Improvement Costs pursuant to the provisions of the first paragraph of this section) if
at the time of such payment (i} the aggregate sum of Project Improvement Costs
theretofore paid out of the Construction Fund exceeds (ii) the aggregate sum of the
proceeds of the Bonds (including the Series 1984 Bonds and any Additional Bonds
issued to pay Project Improvement Costs} plus the net amount realized from the
‘investment and reinvestment of such proceeds theretofore deposited in the Construc-
tion Fund. If at any time the sum referred to in clause (ii) of the preceding sentence
is greater than the sum referred to in clause (i} thereof, any moneys held in the
Construction Fund shall not be paid to the Company but shall be applied in
accordance with the succeeding provisions of this section,

If it shall be determined that any moneys held in the Construction Fund at
any time after the Completion Date cannot be applied for any purpose in accordance
with any of the preceding provisions of this section, then such moneys shall be paid
into the Bond Fund Escrow Account as promptly as practicabie after such determina-
tion,

Section 9.4 ‘Trustee Protected in Construction Fund Payments. Addi-
tional Evidence May Be Required. The Trustee shall be fully protected in making
payments from the Construction Fund upon presentation to it of requisitions
complying with the requirements of Section 9.2 hereof. The Trusiee may rely as to
the completeness and aceuracy of all statements and certifications contained in such
requisitions, and the Trustee shall incur no liability in acting or proceeding in good
faith upon such requisitions and shall be under no duty to make any investigation or
inquiry as to any statements or certifications contained in any of such requisitions,
but may accept and rely upon the same as conclusive evidence of the truth and
accuracy of such statements and certifications. Notwithstanding the foregoing
provisions of this section, the Trustee shall, when requested in writing so to do by any
Bondholder, require, as a condition precedent to any payment from the Construction
Fund (other than a payment into the Bond Fund Escrow Account pursuant to the last
paragraph of Section 8.3 hereof), such additional evidence as it may reasonably deem
appropriate respecting the application of any moneys previously disbursed from the
Construction Fund or as to the correctness of any estimate or bill presented to it for
payment pursuant to the provisions of said Section 9.2.

Section 9.5 Investment of Construction Fund Moneys. Following the
{ssuance of the Series 1984 Bonds, the Compsany may thereafter at any time and from
time to time request the Trustee to invest the moneys held in the Construction Fund
by furnishing to the Trustee a written certificate signed by an Authorized Company
Representative (or, at the election of the Company, by giving an oral request by an
Authorized Company Representative to the Trustee, with such request to be
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eonfirmed by such a written certificate) and stating {i) what portions (if any) of the
moneys held in either of such accounts are not then needed for payment of Project
Improvement Costs and (ii) the approximate dates that such presently unneeded
moneys will be needed for the payment of Project Improvement Costs. Promptly
after receipt of each such certificate, the Trustee will, to the extent practicable,
cause the moneys certified in said certificate as not then needed for the payment of
Project Improvement Costs to be invested in any Eligible Investments having stated
maturities in such amounts and on such dates, prior to or corresponding with the
dates and amounts specified in said certificate, as to make available from the
Construction Fund cash sufficient to meet the needs of the Construction Fund as spe-
cified in said certificate. Such certificate may contain either specific or general
instructions from the Company as to the kind of Eligible Investments in which the
presently unneeded moneys in the Construction Fund are to be invested, and the
Trustee will eomply with such instructions te the extent that they are not inconsis-
tent with the applicable provisions hereof; provided that the Trustee shall make no
investment of moneys in the Construction Fund that would result in any of the Bonds
being considered "arbitrage bonds" within the meaning of Section 103{c) of the Code
and the applicable regulations thereunder,

In the event that moneys in the Construction Fund are invested pursuant
to the provisions hereof, the Eligible Investments in which such moneys are so
invested shall become a part of the Construetion Fund to the same extent as if they
were moneys originally deposited therein. The Trustee shall convert any such invest-
ments into cash at their respective maturities, may sell or otherwise convert any of
such investments into cash if such sale or conversion is necessary to provide for
payment of a requisition presented to it pursuent to the provisions of Section 9.2
hereof, and shall, upon written request signed by an Authorized Company Representa-
tive (or, at the election of the Company, upon giving an oral request by an Authorized
Company Representative to the Trustee, with such request to be confirmed by such a
written request), sell or otherwise convert any of such investments into cash. The
net proceeds from such sale or conversion shall become a part of the Construction
Fund. The Trustee shall be fully protected in making any such investment, sale or
conversion in accordance with the provisions of this section. In any determination of
the amount of moneys &t any time forming a part of the Construction Fund, ail
Eligible Investments in which any portion of the Construetion Fund is at the time so
invested shall be included therein at their then market value.

ARTICLE X

APPLICATION OF REVENUES
AND CREATION OF BOND FUND

Section 10.1 Bond Fund. There is hereby created a special trust fund,
the name of which shall be the "Cook Publications, Inc. Bond Principal and Interest
Fund," for the purpose of providing for payment of the prinecipal of and the interest

and premium {if any) on the Bonds and which shall be maintained until such prineipal,
interest and premium (if any) have been paid in full. The Bond Fund shall consist of

two separate accounts, namely, the Primary Account and the Escrow Account. The
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Trustee shall be and remain the depository, custodian and disbursing agent for the
Bond Fund and for each aceount forming a part thereof. In any case where moneys
are herein required to be paid or transferred into the Bond Fund without direction as
into which aecount such moneys are to be paid or transferred, they shall be paid or
transferred into the Bond Fund Primary Account.

So long as any part of the principal of or the interest or premium (if any)
on any of the Bonds remains outstanding and unpaid, the Board will pay the following
moneys into the Bond Fund:

(a} so long as the Lease shall be in full force and effect, no Lease
Default shall have occurred end be continuing, and the Board shall not be
in default in the payment of any Indenture Indebtedness, the Board will
pay into the Bond Fund, or will cause to be paid therein, promptly &s re-
ceived by it, the Basic Rent and any other moneys that are specifically
required by the provisions of the Lease or the Indenture to be paid into
the Bond Fund; and

(b) at all times during which the Lease shall not be in full force
and effect or during which & Lease Default shall have occurred and be
continuing or during which the Board shall be in default in the payment of
any Indenture Indebtedness, the Board will pay into the Bond Fund, or will
cause to be pald therein, promptly as received by it, all Pledged Revenues
and any other moneys that are specifically required by the provisions of
the Lease or the Indenture to be paid into the Bond Fund.
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Out of the moneys on deposit in the Bond Fund, the Trustee shall make provision for
payment of the principal of and the interest on the Bonds as said prineipal and
interest respectively become due, as well as for the redemption of any Bonds required

by the provisions hereof or of any Supplemental Indenture to be redeemed prior to
their respective maturities. Moneys on deposit in the Bond Fund shall, subject to the
provisions of Section 10.3 hereof, be used only for the payment of the principal of and
the interest on the Bonds upon or after their respective maturities, for the
redemption of Bonds prior to their respective maturities, and for the purchase of
Bonds for retirement.

In the event that any moneys are transferred to the Bond Fund Escrow
Account from the Construction Fund in accordance with the provisions of Section 9.3
hereof, such moneys shall be exhausted as soon as practiceble by the application
thereof for one or more of the following purposes:

L L S .-
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(a) for the payment of the principal of the Bonds at or after their
respective maturities;

- a - .a. P ._
- e IS B NERTRY T N




(b) for the redemption of Bonds on the earliest practicable date on
which under their terms and the terms of the Indenture such redemption
may be effeeted, subject to the condition that moneys in the Bond Fund
Escrow Account shall not be used for the payment of any portion of the
redemption price of the Bonds so redeemed that is in excess of the
principal amount thereof; '

(¢) for the purchase of Bonds for retirement, subject to the
condition that moneys in the Bond Fund Escrow Account shall not be used
for the payment of any portion of the purchase price of the Bonds so
purchased that is in excess of the prineipal amount thereof; or

(d) payment of interest on the Bonds at or after the respective due
dates of such interest, or payment of any premium in connection with the
redemption or purchase for retirement of any of the Bonds, subject to the
condition set forth in the next succeeding sentence.

Anything herein contained to the contrary notwithstanding, no moneys at any time
held in the Bond Fund Escrow Account shall be disbursed for the payment of any
interest on any of the Bonds, or for the payment of any premium in connection with
the redemption or purchase for retirement of any of the Bonds, unless the Trustee Is
furnished a certificate signed by an Authorized Company Representative that such
disbursement will not result, as of the making of such disbursement, in either

(1) the use for any purpose other than the payment of Qualifying
Project Improvement Costs of more than ten percent (10%) of the
cumulative amount of Series 1984 Principal Proceeds theretofore dis-
bursed from the Construction Fund and the Bond Fund Escrow Account, or
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(2) the use for any purpose other than the payment of Qualifying
Project Improvement Costs of more than ten percent (10%) of the
j cumulative amount of Series 1984 Principal Proceeds and Series 1934
Investment Proceeds theretofore disbursed from the Construction Fund
and the Bond Fund Eserow Account; provided, however, that if the Board
and the Trustee are furnished with an opinion of Bond Counsel stating that
the requirement set forth in this clause (2) may be disregarded to any
_, extent without adversely affecting the exemption of the interest on the
4 Series 1984 Bonds from federal income taxation under Section 103(b}6) of
the Code, then the requirement of this clause (2) may be disregarded to
the extent stated in said opinion.

S

A P e oy < R

To the extent that moneys in the Bond Fund Eserow Aeccount can be applied to the
payment of the prinecipal of and the interest and premium {if any) on the Bonds in

accordance with the preceding conditions of this paragraph, such moneys shall be so
applied in preference to any moneys at the time on deposit in the Bond Fund Primary
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Account, all to the end that moneys at any time held in the Bond Fund Escrow
Account shall be exhausted as soon as practicable. If at any time moneys in the Bond
Fund Escrow Account cannot be used for the purposes and in accordance with the
conditions specified in the preceding provisions of this paragraph, then such moneys
shall be held in the Bond Fund Escrow Account until they can be so used for such
purposes and in accordance with such conditions. Moneys held in the Bond Fund
Eserow Account shall, to the extent practicable, be invested in accordance with the
applicable provisions of Section 10.3 hereof.

Section 10.2 Retirement of Bonds Under Certain Conditions. General
Provisions Respecting Bond Fund. In the event that at any time the total sum of
moneys held in the Bond Fund is sufficient to provide for retirement of all the Bonds
(including premium, if any, and the interest that will mature thereon until and on the
date or dates they are retired), either by redemption prior to their respective
maturities in accordance with the applicable provisions of the Indenture or by
payment of a portion thereof at their respective maturities and redemption of the
remainder prior to their respective maturities, the Trustee will so notify the Board in
writing, and the Board and the Trustee will thereupon take such action as may be
necessary under the provislons of Article VI hereof to call for redemption, on the
earliest practicable redemption date thereafter on which under the terms of the
Indenture such redemption may be effected, all the Bonds subject to redemption that
will come due after such redemption date. Any redemption of Bonds effected
pursuant to the requirements of this section shall be subject to the provisions of, and
chall be effected in the manner provided by, Article VI hereof.

In the event that at any time the moneys held in the Bond Fund are
sufficient so to effect retirement of all the Bonds or in the event that at any time
the total of the moneys held in the Bond Fund equals or exceeds the aggregate
principal of the Bonds then outstanding plus the aggregate interest thereon then due
and to become due until the maturity thereof, then and in either of such events no
further payments need thercafter be made into the Bond Fund unless (i) further
payments are needed to make good moneys paid therein that may have been lost for
any reason whatsoever, or (ii) any of the Bonds thereafter become subject to
mandatory redemption under any of the provisions hereof and further payments into
the Bond Fund are needed to effeet such redemption.

Section 10.3 Investment of Moneys in Bond Fund. The Trustee shall, to
the extent practicable, cause all the moneys held in the Bond Fund (exclusive of any
amount held therein for payment of matured but unpaid Bonds, Bonds called for
redemption but not yet redeemed and matured but unpaid interest) that will not be
needed, during the then next ensuing three days, for payment of any maturing
installment of principal of or interest on the Bonds or for payment of the redemption
price of any Bond called for redemption, to be kept continuously invested in Federal
Securities or Eligible Certificates having such stated maturities as will assure the
availability of cash moneys necessary to provide for payment and redemption of the
principal of and the interest on the Bonds, as such principal and interest respectively
become due and payable (whether at maturity, upon earlier call for redemption or
otherwise). Moneys held in the Bond Fund Escrow Account shall not be invested to
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produce a yield (as the term "yield" is used in Revenue Procedure 79-5, 1979-1
CUMULATIVE BULLETIN, p. 485, as supplemented and amended by Revenue Pro-
cedure 81-22, 1981-1 CUMULATIVE BULLETIN, p. 692, or any successor rule or
regulation) greater than the yield on the Series 1984 Bonds. All securities and cer-
tificates in which any portion of the moneys in the Bond Fund are invested, together
with all income therefrom, shall become a part of the particular Bond Fund account
from which moneys were used to make such investment,

In order to comply with the requirements of the Indenture, the Trustee
may, at any time and from time to time, cause any Federal Securities or Eligible
Certificates forming a part of either account of the Bond Fund to be sold or
otherwise converted into cash, shall, upon written request of an Authorized Company
Representative, cause any such securities, certificates or investments to be sold or
otherwise converted into cash {(but if and only if such sale or other conversion into
cash will not jeopardize the payment, when due, of the principal of and the interest
on any of the Bonds or of the redemption price of any Bond required, by the pro-
visions hereof or of any Supplemental Indenture, to be redeemed prior to its
maturity), and shall cause any such securities, certificates or investments to be sold
or otherwise converted into cash if and to the extent that such sale or conversion is
necessary to obtain moneys to prevent a default in the payment, when due, of the
principal of or the interest on the Bonds or of the redemption price of any Bond
required, by the provisions hereof or of any Supplemental Indenture, to be redeemed
prior to its maturity. The net proceeds from the sale or other conversion into cash of
any securities, certificates or investments forming a part of either account of the
Bond Fund shall be paid into and become a part of the account of whieh such
securities, certificates or investments formed a part. In making any investment of
moneys forming a part of the Bond Fund, the Trustee will follow such written
instructions as may be given to it by an Authorized Company Representative, but if
and only to the extent that such instructions are not inconsistent with any applicable
provisions of the Indenture; provided, however, that the Trustee shall make no
invastment of any such moneys that would result in any of the Bonds being considered
"arbitrage bonds" within the meaning of Section 103{c} of the Code and the applicable
regulations thereunder. The Trustee shall be fully protected in making any such
investment, sale or conversion in accordance with the provisions of this section. In
any determination of the amount of moneys at any time forming a part either
account of the Bond Fund, all securities, certificates or other investments in which
any portion of such account is at the time so invested shall be included therein at
their then market value.

Section 10.4 Security for Bond Fund Moneys. The moneys at any time
held in the Bond Fund shall be and at all times remain impressed with a trust for the
purposes for which said fund was created. The Trustee shall at all times keep the
moneys held in such fund continuously secured, for the benefit of the Board and the
Holders of the Bonds, either

(a) by holding on deposit, as collateral security, Federal Securi-
ties, or other marketable securities eligible as security for the deposit of
trust funds under regulations of the Comptroller of the Currency, having a
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market value {exclusive of acerued interest) not less than the amount of
moneys held in the fund being secured, or

(b) if the furnishing of security in the manner provided in the
foregoing clause (a) of this section is not permitted by the then applicable
laws and regulations, then in such other manner as may be required or
permitted by the then applicable state and federal laws and regulations
respecting the security for, or granting a preference in the case of, the
deposit of trust funds;

provided, however, that it shall not be necessary for the Trustee so to secure any
portion of the moneys on deposit in either account of the Bond Fund that is invested
in Federal Securities or that is insured by the Federal Deposit Insurance Corporation
or by any agency of the United States of America that may succeed to its funections;
provided further that it shall not be necessary for the Trustee to s0 secure any
portion of the moneys on deposit in either account of the Bond Fund for so long as all
the Bonds are held by the Series 1984 Original Purchaser, an affiliate of any bank
holding company of which the Series 1984 Original Purchaser is an affiliate or any
Holder that has waived the requirements of this section in writing,

Section 10.5 Commingling of Moneys in Separate Trust Funds, Any
provision hereof to the contrary notwithstanding, moneys on deposit in the Construc-
tion Fund or the accounts of the Bond Fund may be commingled and eombined for the

purpose of making investments under the provisions of Section 9.5 and 10.3 hereof,
subject to the following conditions:

(a) all interest, income or profit realized from any such com-
mingled investment shall be credited, and all losses resulting therefrom
shall be charged, to each such account or fund in the same respeclive
proportions as the amount invested from each such account or fund bears
to the total amount so invested; and

(b) no moneys forming a part of any such account or fund shall be
invested in any investments other than such as are expressly authorized
herein.

ARTICLE Xi
PARTICULAR COVENANTS OF THE BOARD
Section 11.1 Payment of the Bonds. The Board will pay or will cause

to be paid, but solely out of the Pledged Revenues, the principal of and the interest
and premium (if any) on the Bonds as specified therein, and it will otherwise perform
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all obligations that, either expressly or by reasonable implication, are imposed on it
in the Indenture, and it will not defauit hereunder.

Section 11.2 Priority of Pledge. The pledge herein made of the
Pledged Revenues shall be prior and superior to any pledge thereof hereafter made
for the benefit of any other securities hereafter issued {other than Additional Bonds)
or any contract hereafter made by the Board. In the event the Board should
hereafter issue any other securities (other than Additional Bonds) payable, in whole or
in part, out of the Pledged Revenues or for which any part of said revenues may be
pledged or any part of the Project may be mortgaged, or in the event the Board
should hereafter make any contract payable, in whole or in part, out of said revenues
or for which any part of said revenues may be pledged or any part of the Project may
be mortgaged, the Board will, in the proceedings under which any such securities or
contract are hereafter authorized, recognize the priority of the pledge of said

revenues made herein for the benefit of the Bonds. The Board recognizes that in the
Lease it has agreed

(a) not to issue any securities, other than the Series 1984 Bonds,

that are payable out of or secured by a pledge of any of the Pledged
Revenues, and

(b} not to place any mortgage or other encumbrance {other than
the Indenture or any Supplemental Indentures contemplated thereby) on
the Project or any part thereof,

without, in either case, the prior written request or consent of the Company.

Section 11.3 Concerning the Lease. The Indenture and the rights and
privileges of the Trustee and the Bondholders are specifically made subject to the
rights, options and privileges of the Company under the Lease, and nothing herein
centained shall be construed to impair the rights, options and privileges granted to
the Company by the Lease. The Board will perform and observe, or cause to be
performed and observed, all agreements, covenants, terms and conditions required to
be observed and performed by it in the Lease. Without relieving the Board from the
consequences hereunder of any default in connection therewith, the Trustee (on
behalf of the Board) may perform &nd observe, or cause to be performed and
observed, any such agreement, covenant, term or eondition, all to the end that the
Board's rights under the Lease may be unimpaired and free from default.

The Board will promptly notify the Trustee in writing of {i) the occurrence
of any Lease Default, provided that the Board has knowledge of such default, and (ii)
the giving of any notice of default under the Lease. The Board will also promptly
notify the Trustee in writing if, to the knowledge of the Board, the Company fails to
perform or observe any of the agreements or covenants on its part contained in the
Lease, In the event of the occurrence of a Lease Default, any such giving of notice
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of default or any such failure, whether notice thereof is given to the Trustee by the
Board, as aforesaid, or whether the Trustee independently has knowledge thereof, the
Trustee will promptly give written notice thereof to the Company, with a copy to the
Boerd, and shall in such notice expressly require the Company to perform or observe
the agreement or covenant with respect to which the Company is delinquent, all to
the end that if the Company does not perform or observe such agreement or covenant
{or cause such agreement or covenant to be performed or observed} in the manner and
within the time provided by the Lease, & Lease Default may be declared without
delay.

So long as the Lease shall remain in effect the Board will cause the Basic
Rent to be paid directly to the Trustee as provided in the Lease, The Board will not
cancel, terminate or modify, or consent to the cancellation, termination or modifica-
tion of, the Lease (except as is specifically provided, authorized or contemplated
herein) unless and until the entire Indenture Indebtedness shall have been paid in full;
provided, however, that with the written consent of the Trustee, the Board may
terminate the Lease under those provistons thereof authorizing such termination upon
the occurrence of a Lease Default. In the event of a Lease Default, or in the event
of a default on the part of the lessee under any subsequent lease entered into by the
Board with respect to the Project or any part thereof, the Board willi exhaust or cause
to be exhausted, as promptly as may be practicable, all legal remedies that it may
have against the Company or other defaulting lessee, as the case may be, to obtain
compliance with the provisions of the Lease or of any subsequent lease, including
payment of the rentals therein provided and performance and observance of all
agreements and covenants on the part of the Company or other lessee therein
contained, In the event it should become necessary for the Board to terminate the
Lease, or any subsequent lease entered into by the Board with respeet to the Project
or any part thereof, to cure an Event of Default, the Board and the Trustee wili,
following any such termination (with the consent of the Trustee, as aforesaid, for
termination of the Lease) as a consequence of any Lease Default or any default by
the lessee under any subsequent lease, as the case may be, use their best efforts to
lease the Project in such manner and on such terms as shall produce net revenues
sufficient to provide for payment of the principal of and the interest and premium (if
any) on the Bonds when due (whether at maturity, by redemption or otherwise) and to
that end will use their best efforts to provide in any such lease that the lessee
thereunder will pay the costs of all repairs, maintenance, alterations and insurance,
all utility charges, all taxes and other governmental charges, all f{ees and expenses of
the Trustee and any other paying agents for the Bonds and all other operating and
incidental costs and expenses, all to the end that all cash rent payable to the Board
under such lease may be used for payment of the principal of and the interest and

premium (if any) on the Bonds. Any such subsequent lease so made shall be subject to
the Indenture.

Section 11.4 Maintenance, Repairs, Changes, Alterations, Taxes and
Other Charges. Subject to the provisions of Section 17.1 hereof, the Board will
continuously maintain the Project in good repair and operating condition (reasonable
wear and tear excepted), making from time to time all necessary and proper repairs
thereto {including, without limitation, exterior and structural repairs), or it will cause
the Project to be sc maintained and such repairs to be so made. Without the prior
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written consent of the Trustee, the Board will not itself make, or permit to be made,
any change or alteration in the Project other than those permitted or eontemplated
by the Lease.

Subject to the provisions of Section 17.1 hereof, the Board will pay, or
will cause to be paid, as the same respectively become due and payable,

(a) all taxes and governmental charges of any kind whatsoever
that may be lawfully assessed or levied against or with respect to the
Project or any part thereof, including, without limiting the generality of
the foregoing, any taxes levied upon or with respect to any part of the
recelpts or income of the Board from the Project and other taxes levied
upon or with respect to the Projeect which, if not paid, would become a
lien on the Project or any part thereof prior to or on a parity with the lien
of the Indenture or a charge on the revenues and receipts from the
Project prior to or on a parity with the charge thereon and the pledge and
assignment thereof made in the Indenture, and

(b} all assessments and charges lawfully made by any govern-
mental body for public improvements that may be secured by a lien on the
Project, provided that with respect to special assessments or other
governmental charges that may lawfully be paid in installments over a
period of years, the Board shall be obligated to pay, or cause to be paid,
only such installments as come due while any part of the Indenture
Indebtedness remains outstanding and unpaid.

The Board may in good faith contest or permit the contest of any such taxes, charges
or assessments, and in the event of any such contest, may, if it gives notice of such
contest to the Trustee or causes such notice to be so given, defer or permit to be
deferred the payment of the taxes, charges of assessments so contested during the
period of such contest and any appeal therefrom, unless the Trustee notifies the
Board that, in the opinion of the Trustee, such actions by the Board will materially
endanger the lien of the Indenture as to any part of the Project, or will cause the
Project or any part thereof to become subject to a material risk of loss or forfeiture,
or will cause the revenues of the Board from the Project to become subject to a lien
or charge thereon prior to or on a parity with the pledge and assignment thereof
made in the Indenture, in which case such taxes, charges or assessments shall (unless
they are bonded or superseded in a manner satisfactory to the Trustee) be paid prior
to their becoming delinquent,

Nothing contained in this section shall be construed to create or give rise
to a general obligation of the Board, and the performance by the Board of the

agreements contained in this section shall be limited to the extent that Pledged
Revenues are available to pay the costs of performing such obligations,
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Seation 11.5 Warranty of Title. The Board warrants as follows: it has
good and marketable title to the property deseribed and mortgaged in Section 2.1
hereof free and clear of every lien, encumbrance, trust or charge prior to the lien of
the Indenture, other than Permitted Encumbrances; it has power and suthority to
subject said property to the lien of the Indenture and has duly done so; and it will
forever warrant and defend the title to such mortgaged property unto the Trustee,
for the benefit of the Bondholders, against the claims of all persons whomsoever,
except those claiming under Permitted Encumbrances.

Section 11.6 Agreement of Board to Maintain Corporate Existence and
Not to Dispose of Project. Except to the extent specifically permitted otherwise by

' the provisions of the second paragraph of this section, the Board will maintain its
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eorporate existence, will not dissolve or sell, transfer or otherwise dispose of the
Project or any part thereof and will not consolidate with or merge into another
corporation or permit one or more other corporations to consolidate with or merge
into it. Further, the Board will use its best efforts to maintain, preserve and renew
all the rights and powers provided to it by the Act and any other applicable laws of
the State of Alabama or the United States of America.

If the laws of the State of Alabama at the time shall permit such action
to be taken, nothing contained in this section shall prevent (a) the consolidation of
the Board with, or the merger of the Board into, any munieipal or public corporation
which has corporate authority to undertake and perform the obligations and agree-
ments of the Board under the Lease and the Indenture or (b) the transfer by the Board
of the Project as an entirety to the County or another public instrumentality which
has corporate authority to undertake and perform the obligations and agreements of
the Board under the Lease and the Indenture; provided that upon any such consolida-
tion, merger or transfer the following conditions shall be satisfied: (i) the due and
punctual payment of the principal of and the interest and premium (if any) on the
Bonds according to their tenor and the due and punctual performance and observance
of all the agreements and conditions contained in the Lease and the Indenture to be
kept and performed by the Board shall be expressly assumed in writing by the
corporation resulting from such consolidation or surviving such merger or theo
instrumentaslity to which the Project shall be transferred as an entirety; (ii) such
consolidation, merger or transfer shall not cause or result in any mortgage or other
lien being imposed on the Project or the revenues therefrom that will be prior to the
lien of the Indenture covering the Project or prior to the pledge of the revenues from
the Project made in the Indenture for the benefit of the Bonds; and (iii) such
consolidation, merger or transfer shall not cause or result in the Project or the
revenues of the Board therefrom becoming subject to any taxation to which the same
was not theretofore subject, or in the interest income on any of the Bonds becoming
subject to income taxation by the United States of America, the State of Alabama or
any politieal subdivision of either thereof. Nothing contained herein shall, however,
be construed to prevent the Board from disposing of any of the Project Equipment
pursuant to the provisions of Section 12.2 hereof.

Section 11.7 Freedom of Project from Prior Liens. Subject to the
provisions of Section 17.1 hereof, the Board will not knowingly permit the Project or
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any part thereof to be or remain subject to any liens and encumbrances prior to the
lien hereof (other than Permitted Encumbrances), but it may defer payment pending
the bona fide contest of any eclaim unless the Trustee shall be of the opinion that by
such action the lien of the Indenture as to the Project or any part thereof shall be
subject to loss or forfeiture, in which event any such payment then due shall not be
deferred,

Section 11.8 Payment of Trustee's Charges; Lien Therefor. The Board
will discharge, pay or satisfactorily provide to the Trustee, or cause to be discharged,
paid or provided, all liabilities, expenses and advances reasonebly incurred, disbursed
or made by the Trustee in the execution of the trusts hereby created (including the
reasonable compensation and expenses and disbursements of its Counsel and of all
other persons not regularly in its employ), and it will from time to time pay to the
Trustee, or cause to be paid, reasonable compensation for its services hereunder,
including extra compensation for unusual or extreordinary services. As security for
the payment of such lisbilities, expenses, advances and compensation, the Trustee
shall have a first lien on the Trust Estate, the Pledged Revenues 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), with right of payment therefrom prior to the rights of
the Holders of the Bonds. All such liabilities, expenses, advances and compensation
shall bear interest until paid, from and after thirty (30) days after the respective
dates on which the Trustee makes demand for the payment thereof, at a per annum
rate equal to two percent (29%) above the Prime Rate from time to time in effect
during the period for which such interest shall be payable, The Trustee will not make
demand for such payment earlier than the date on which such liabilities, expenses and
advances shall be incurred, disbursed or made or the date on which such compensation
shall be earned, as the case may be.

Section 11.9 Inspection by Trustee., The Board will permit the Trustee
and its duly authorized agents to inspect, at any reasonable time, any and every part
of the Project Realty and the Project Equipment and will permit the Trustee and any
Bondholder to inspeect, at any reasonable time, the books and records of the Board
pertaining to the Project Realty and the Project Equipment. The Board will assist in
furnishing facilities for any such inspection,

Section 11.10 Recordation. Further Assursnces. The Board will cause
the Indenture, and all Supplemental Indentures hereafter executed, to be filed for
record in sueh public office or offices in which said documents are required by law to
be filed in order to constitute constructive notice thereof and to preserve and protect
fully the rights and security afforded thereby to the Trustee and the Bondholders. In
addition, the Board

(a} will, upon reasonable request, execute and deliver such further
instruments and do such further acts as may be necessary or proper to
carry out more effectually the purposes of the Indenture, and in particular
(without in any way limiting the generality of the foregoing) to make
subject to the lien of the Indenture any property hereafter acquired as a
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part of the Project and to transfer to any successor trustee or trustees
the assets, powers, instruments and funds held in trust hereunder, and

(b) will take all actions that at any time and from time to time
may be necessary (or, in the opinion of the Trustee, may be necessary) to
perfect, preserve, protect and secure the interests of the Board and the
Trustee, or either, in and to the Trust Estate or any part thereof.

No failure to request such further instruments or further acts shell be deemed a
‘walver of any right to the execution and delivery of such instruments or the doing of

such acts or to be deemed to affect the interpretation of any provisions of the
Indenture.

g The obligations of the Board under this section are limited to eooperation
' with, and the taking of actions requested by, the Trustee or other interested parties,
| and nothing contained in this section shall be construed as imposing upon the Board an
? affirmative duty to determine whether the filing or recording or the re-filing or re-
recording of any instruments (including, without limitation, Uniformm Commercial
Code financing statements) Is at the time necessary to preserve or protect any
interest of the Board or the Trustee in the Trust Estate or any part thereof,

}

1

g st ARTICLE XIt

# =

; . CERTAIN PROYISIONS RELATING TO

{ p THE POSSESSION, USE AND RELEASE

,t S OF THE PROJECT AND TO THE

; - DISPOSITION OF INSURANCE PROCEEDS AND
; ::; CONDEMNATION AWARDS

o p_

: = Section 12.1 Retention of Possession of Project by Board. Subject to

the disposition of the Project Improvements pursuant to the provisions of Section 4.8
of the Lease, unless an Event of Default shall have occurred and be continuing, or
except as otherwise provided herein, the Board may retain actual possession of the
Project and may manage and lease the same, and may collect, use and enjoy the

rents, revenues, income and profits thereof to such extent as does not violate any of
the Board's covenants herein contained or contained in the Lease.

Section 12.2 Release of New Equipment. Reference is hereby made to
Section 6.2 of the Lease which permits the Company, upon eompliance with the
conditions therein contained, to remove items of the New Equipment from the
Project Site and to sell or otherwise dispose of the same free and clear of the demise
of the Lease and of the llen of the Indenture. Any item of the New Equipment
released {rom the demise of the Lease in accordance with the provisions thereof shall
2lso be released from the lien of the Indenture, and the Trustee shall at the request
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of the Board or the Company execute and deliver all instruments that may be
necessary to eonfirm such release.

Section 12.3 Release Upon Payment of Condemnation Award to Trustee.
If the Project or any part thereof shall be taken through the exercise of the power of
Eminent Domain (as defined in the Lease), the entire condemnation award referable
thereto shall be paid directly to the Trustee. Upon payment to the Trustee of such
award, the Trustee shall, at the expense of the Board, execute and deliver to the
Board or to the Person succeessfully exercising such power of Eminent Domain any and
all Instruments that may be necessary (i) to release from the demise of the Lease all
property forming part of the Project that shall be so taken and (ii) to release from
the lien of the Indenture all property forming part of the Project that shall be so
taken,

Section 12.4 Disposition of Condemnation Award. Reference is hereby
made to Section 7.2 of the Lease wherein it is provided that if title to all or any part
of the Project shall be teken through the exercise of the power of Eminent Domain
(as defined in the Lease), the entire condemnation award referable thereto shall be
paid to and held by the Trustee and shall thereafter be applied by the Trustee in the
manner and for the purposes specified in said Section 7.2. The Trustee hereby
accepts the duties and obligations on its part specified in the Lease with respect to
any such condemnation award and agrees that such condemnation awerd shall be
applied in accordance with the applicable provisions of the Lease.

Section 12.5 Disposition of Casualty Insurance Proceeds. Reference is
hereby made to Section 7.1 of the Lease wherein it is provided that if the Project is
destroyed, in whole or in part, or is damaged, by fire or other casualty, to such extent
that the loss to the Project resulting therefrom is greater than $70,000, then all Net
Insurance Proceeds (as defined in the Lease) recovered by the Board, the Company
and the Trustee shall be paid to and held by the Trustee and shall thereafter be
applied by the Trustee in the manner and for the purposes specified in said Section
7.1. The Trustee hereby accepts the duties and obligations on its part specified in the
Lease with respect to such proceeds and agrees that such proceeds shall be applied in
accordance with the applieable provisions of the Lease.

Section 12.6 Disposition of Title Insurance Proceeds. All damages or
losses recovered by the Board pursuant to any policy or policies of title insurance
insuring the respective interests of the Board and the Trustee in the Project Realty
shall be paid into the Bond Fund promptly following receipt thereof by the Board or
the Trustee, as the case may be.

_.59_




ARTICLE XiII

EVENT OF DEFAULT AND REMEDIES OF
TRUSTEE AND BONDHOLDERS

| Section 13.1 Events of Default Defined. Any of the following shall be
! "Events of Default" under the Indenture, and the term "Event of Default” shall mean,
whenever it is used in the Indenture, any one or more of the following conditions or
events:

(a) failure by the Board to pay the principal of or the interest or
i premium (if any) on any Bond as and when the same become due as therein
: and herein provided (whether such shall become due at maturity, upon
mandatory redemption prior to maturity, by acceleration or otherwise};

j
i (b) a Lease Default;

(c) failure by the Board to perform or observe any agreement,

covenant or condition required by the Indenture to be performed or

: observed by it [other than (i) its agreement to pay the principal of and the

: interest and premium (if any) on the Bonds, and (ii) any other agreement,

covenant or condition with respect to which its failure to perform or

observe Is the result of a Lease Default] after sixty (60) days' written

notice to it of such failure given by the Trustee or by any Bondholder,

unless during such period or any extension thereof the Board has com-
menced and is diligently pursuing appropriate corrective action;

Fer hm— - .

(d) any material warranty, representation or other statement by or
on behalf of the Board in the Lease or the Indenture, or in any certificate
furnished in compliance with or in reference to the Lease or the
Indenture, being false or misleading in any material respect at the time
made;
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(e) the oceurrence of any default under the Jefferson Federal
Mortgage and the eontinuance thereof beyond any applicable grace period;

(f) the occurrence of any default under the Cook Mortgage and the
continuance thereof beyond any applicable grace period; or

(g) appointment of a court having jurisdiction of a receiver for the
Project or for substantial part thereof, or approval by a court of
competent jurisdiction of any petition for rearrangement or readjustment
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of the obligations of the Board under any provisions of the bankruptey
laws of the United States of America.

Section 13.2 Remedies on Default. Upon the occurrence and continua-
tion of any Event of Default, the Trustee shall have the following rights and
remedies, subject to the provisions of Section 13.8 hereof:

(a) Acceleration. The Trustee may, by written notice to the
Board, declare the principal of end the interest accrued on all the Bonds
forthwith due and payable, and thereupon they shall so be, anything herein
or therein to the contrary notwithstanding; provided, however, that the
Trustee may not have or exercise the right or remedy granted by this
subsection (a) unless the Event of Default that has occurred is one of
those specified in subsection (a), (b), (e) or (f) of Section 13.1 hereof.

(b) Possession of Project. The Trustee shall have the power to
require the Board 10 surrender possession of the Project to it, and the
Board shall, upon demand so to do by the Trustee, forthwith surrender to
the Trustee actual possession of the Project or such part or parts thereof
as the Trustee may designate, and the Trustee shall take possession
thereof and may wholly exclude the Board and its agents therefrom. The
Trustee shall thereafter have the power to operate, lease or otherwise
control, use and dispose of the Project in the manner it deems most
beneficial to the Bondholders. The Trustee shall further have the power
to make, at the expense of the Trust Estate, such repeirs, replacements,
alterations, additions or improvements to the Project as it may consider
advisable, to colleet the income therefrom and to pay all proper charges

and maintenance expenses thereof, including all proper disbursements by
the Trustee.
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(c) Sale of Project. The Trustee shall have the power to sell, at
public guction, &3 a whole or in parcels, at such time and on such terms as
it deems best, to the highest bidder, all or any part of the Project and the
entire interest and equity of redemption of the Board therein, subject,

however, to succeeding provisions of this section and to the provisions of
Sections 13.3 and 13.4 hereof.

(d) Other Remedies. The Trustee shall have the power to pro-
ceed with any other right or remedy independent of or in aid of the
foregoing powers, as it may deem best, including the right to foreclose
the Indenture by bill in equity or by proceedings at law, the right to
enforce any obligation of the Board or the Company contained in the
Lease or the Indenture, and the right to the appointment, as a matter of
right and without regard to the sufficieney of the security afforded by the
Project, of a receiver for all or any part of the Project and the revenues
therefrom. In the ease of an Event of Default resulting from the failure
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of the Board to pay any Indenture Indebtedness relating to the Series 1384
Bonds, the Trustee shall have the right (without prejudice to the exercise
of any of its rights under the Indenture) to enforce the performance of the
Series 1984 Company Guaranty, the 1984 Shareholder Guaranty or the
Cook Mortgage and to institute any action, suit or proceeding for that
purpose. The rights here specified are to be cumulative to all other
availeble rights, remedies or powers and shall not exclude any such.

If, upon the occurrence of an Event of Default, the Board makes good the default
which is the reason for such Event of Default and every other default hereunder
(except any prineipal and interest declared payable that would, absent such declara-
tion, not then be payable), with interest on all overdue payments of principal, interest
and premium (if any), and makes reimbursement of all the reasonable expenses of the
Trustee, then the Trustee may in its discretion, and shall upon the written request of
the Holders of a mejority in principal amount of the then outstanding Bonds, waive
such default and its consequences, but no such waiver shall affect any subsequent
default or right relative thereto. Further, upon the occurrence of any Event of
Default, except a default in the payment of the principal of or the interest or
premium (if any) on any of the Bonds, the Trustee may in its diseretion, and shall
upon the written request of the Holders of a majority in principal amount of the then
outstanding Bonds, waive such default and its consequences without the Board having
theretofore made good such default, but no such waiver shall affect any subsequent
defzult or right relative thereto. In case any proceeding taken by the Trustee on
account of any Event of Default shall have been discontinued or abandoned for any
reason, or shall have been determined adversely to the Trustee, then and in every
case the Board, the Trustee and the Bondholders shall be restored to their former
positions and rights hereunder, respectively, and all rights, remedies and powers of
the Trustee shall continue as though no such proceeding had been taken.

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

If, on any auction or offer for sale of the whole of the Projeet pursuant to
the provisions of this Article XIII, no ecash bid be received in an amount sufficient 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 the first paragraph of
this section, sell amounts then owing to the Trustee and the Bondholders or for a
consideration consisting of part cash and part purchase money mortgage, or both;
provided (i) 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
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each series of the then outstanding Bonds, and (ii) 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 at least two bids therefor (each of which shall have been
submitted or made by a bidder duly qualified to bid) or by appraisal by an Independent
Appraiser acceptable to the Trustee.

Section 13.4 Sale of the Project. The following conditions shall apply
to any sale of the Project or any part thereof by the Trustee pursuant to any power
granted by the Indenture or pursuant to judicial authority:

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

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

such sale.

{c) The purchaser of any property sold may make payment, in
whole or in part, of the amount by which his bid exceeds the sum
necessary to discharge any prior liens and to pay costs, charges, fees and
expenses by receipting for the share of the proceeds of the sale to which a
Bondholder will be entitled.

(d) The Trustee is hereby appointed, empowered and directed by
the Board as its irrevocable attorney to convey, assign, transfer and
deliver to the purchaser the property sold and make all necessary
conveyances and transfers thereof, all of which the Board hereby ratifies.
The entire right, title, interest, claim and demand, legal and equitable, of
the Board in the property sold shall be completely divested by such sale
and the same shall be & perpetusal legal and equitable bar to any claim by
the Board thereto. The Board, however, if and when requested, will
execute and deliver to the purchaser such proper instruments as may be
requested in further assurance of the title so acquired.

soox 449 2,349

(e} The purchaser upon paying the purchase money to the Trustee
and receiving his receipt therefor need not inguire into the authorization,
necessity, expediency or regularity of the sale and need not 1o see to or in
any way be responsible for the application by the Trustee of any part of
the purchase money.

To the full extent that it may lawfuly so agree, the Board will not at any
time insist upon, plead, claim or take the benefit or advantage of, any appraisement,
valuation, stay, exemption or redemption law now or hereafter in force, in order to
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prevent or hinder the enforcement of the Indenture or the absolute sale of the

Project or any part thereof, or the possession thereof by any purchaser at any sale
under the Indenture, and the Board, for itself and all who may claim under it, so far
as it or they now or hereafter lawfully may do so, hereby waives the benefit of all
such laws. ‘The Board, for itself and all who may claim under it, waives, to the extent
that it lawfully may do so, all right to have the property constituting the Project
marshalled upon any foreclosure of the Indenture, and agrees that any court having
jurisdiction to foreclose the Indenture may order the sale of the Project as an
entirety. If there is now in force any law referred to in this paragraph of which the
Board could take advantage despite its agreement and waiver to the contrary, and if
such law should hereafter be repealed or cease to be in force, then in such case such
lew shall not thereafter be deemed to constitute any part of the contract herein
contained or to preclude the application of the provisions of this paragraph.

Section 13.5 Application of Moneys Received From Enforcement of
Rights Under the Indenture. Upon the occurrence and continuation of an Event of
Default, any moneys derived by the Trustee from the Project or from the enforce-
ment of the Board's rights under the Lease or from the exercise of any other right or
remedy granted to the Trustee under the Indenture, as distinguished from any right or
remedy granted to the Trustee under the Series 1984 Company Guaranty, the Series
1984 Shareholder Guaranty or the Cook Mortgage, together with all other funds then
held by it hereunder, shall, after payment of all proper costs, expenses and liabilities
incurred and disbursements made by the Trustee hereunder, and all liens and charges
on the Trust Estate prior to the rights of the Trustee which in the opinion of the
Trustee it is advisable to pay, be applied as follows:

(a) Unless the principal of all the Bonds shall have become or shall
have been declared due and payable, all such moneys shall be applied:

FIRST - to the payment to the Persons entitled thereto of all
installments of interest then due on the Bonds, in the order of the
maturity of the installments of such interest, with interest on
overdue installments of interest, and, if the amount available shall
not be sufficient to pay in full any particular installment plus said
interest thereon, then to the payment ratably, according to the
amounts due on such installments and with respect to said interest,
to the Persons entitled thereto, without any discrimination or
privilege;

SECOND - to the payment to the Persons entitled thereto of
the unpaid principal of and premium (if any} on any of the Bonds
which shall have become due (other than Bonds matured or called
for redemption for the payment of which moneys are held pursuant
to the provisions of this Indenture}, in the order of the maturity of
such prinecipal and premium, with interest on overdue installments
of principal and premium (if any), and, if the amount available shall
not be sufficient to pay in full &ll principal and premium {if any)
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due on any particular date, together with the aforesaid interest
thereon, then to the payment of such prineipal and premium (if
any) due on such date, together with such interest, ratably, without
any discerimination or privilege; and

THIRD - the surplus, if any there be, into the Bond Fund, or
in the event the Indenture Indebtedness has been fully paid, to the
Board or to whosoever may be entitled thereto.

(b) If the principel 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
interest), without preference or priority of prineipal over interest
or of interest over principal, or of any installment of interest over
any other installment of interest, or of any Bond over any other
Bond, ratably, according to the amounts due respectively for

-t principal and interest, to the Persons entitled thereto without any
:.Q diserimination or privilege; provided, however, that if the principal
" of all the bonds shall have been declared due and payable and if
= such declaration shall thereafter have been rescinded under the
— provisions of Section 13.2 hereof, then, subject to the provisions of
—tt this subsection (b) in the event that the principal of all the Bonds
-t shall later become or be declared due and payable, such moneys
shall be applied in accordance with the provisions of subsection (a)
§ of this section; and
[ dn o |

SECOND - the surplus, if any there be, into the Bond Fund, or
in the event the Indenture Indebtedness has been f ully paid, to the
Board or to whosoever may be entitled thereto.

Whenever moneys are to be applied pursuant to the provisions of this section, such
moneys shall be applied at such time or times, and from time to time, as the Trustee
shall determine, having due regard to the amount of such moneys available for.
epplication and the likelihood of additional moneys becoming available for such
epplication in the future. Whenever the Trustee shall apply such funds, it shall fix
the date (which shall be 2 Bond Payment Date unless it shall deem another date more
suiteble) upon which such application is to be made, and upon such date interest on
the amounts of principal and interest to be paid on such dates shall cease to accrue.
The Trustee shall give such notice as it may deem appropriate of the deposit with it
of any such moneys and of the fixing of any such date and shall not be required to
make payment to the Holder of any unpaid Bond until such Bond shall be presented to
the Trustee for appropriate endorsement or for cancellation if fully paid; provided,
however, that the payment of any Bonds shall be subject to the provisions of any
Home Office Payment Agreement in effect with respect to such Bonds.
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Section 13.6 Application of Moneys Received Pursuant to the Series
1884 Guaranties and the Cook Mortgage. Any moneys received by the Trustee
under, or as a result of its enforcement of, the Series 1984 Company Guaranty, the
Series 1984 Shareholder Guaranty or the Cook Mortgage shall, after payment of all
proper costs, expenses and liabilities incurred and disbursements made by the
Trustee, be applied as follows:

FIRST - to the payment to the Holders of the Series 1984 Bonds
outstanding of all installments of interest then due on the Series 1984
Bonds, in the order of the maturity of the installments of such interest,

! with interest on overdue installments of interest, and, if the amount
available shall not be sufficient to pay in full any particular installment
plus said interest thereon, then to the payment ratably, according to the
amounts due on such installments and with respect to said interest, to the
persons entitled thereto, without any diserimination or privilege;

SECOND - to the payment to the Holders of the Series 1984 Bonds
outstanding of the unpaid principal of any of the Series 1984 Bonds which
shall have become due {(other than Series 1984 Bonds matured or called for
redemption for the payment of which moneys are held pursuant to the
provisions of the Indenture) in the order of the maturity of sueh prineipsl,

N} with interest on overdue installments of principal, and, if the amount
\{ available shall not be sufficient to pay in full all principal due on any
' particular date, together with the aforesaid interest thereon, then to the
® peyment of such prineipal due on such date, together with such interest,
! ~  ratably, without any diserimination or privilege;
j &
; =
e THIRD - to the payment to the Holders or former Holders of the
= Series 1984 Bonds of any other amounts (in addition to the principal of and
§ interest on the Series 1984 Bonds) which the Series 1984 Company

Guaranty or the Series 1984 Shareholder Guaranty requires to be paid to
such Holders or former Holders; and

FOURTH - the surplus, if any there be, to the Company or to
whosoever else may be entitled thereto.

Whenever moneys are to be applied pursuant to the provisions of this section, such
moneys shall be applied at such time or times, and from time to time, as the Trustee
shall determine, having due regard to the amount of such moneys available for
payment of the obligations required to be paid pursuant to the Series 1984 Company
Guaranty, the Series 1984 Shareholder Guaranty or the Cook Mortgage and the
likelihood of additional moneys becoming available for such payment in the future.
Whenever the Trustee shall apply such funds to the payment of obligations under the
Series 1984 Company Guaranty, the Series 1984 Shareholder Guaranty or the Cook
Mortgage, it shall fix the date upon which such application is to be made, and upon
such date interest on the amounts of principal of and interest on the Series 1984
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Bonds to be paid on such dates shall cease to accrue. The Trusiee shall give such
notice as il may deem appropriate of Lthe deposit with it of any such moneys and of
the fixing of any such date.

Section 13.7 Remedies Vested in Trustee. All remedies hereunder (as
distinguished from remedies under the Series 1984 Company Guaranly, the Series
1984 Shareholder Guaranty or the Cook Mortgage) are vested exclusively in the
Trustee for the equal and ratable benefit of all the Holders of the Bonds, unless the
Trustee refuses or neglects to act within a reasonable time after written request so
to act addressed to the Trustee by the Holders of twenly-five percent (25%) in
principal amount of any series of the then oulstanding Bonds, accompanied by
indemnity satisfactlory to the Trustee, in which event the Holder of any of the Bonds
may thereupon so act in the name and behalf of the Trustee or may so act in his own
name in lieu of action by or in the name and behalf of the Trustee. Except as above
provided, no Holder of any of the Bonds shall have the right to enforce any remedy
hereunder, and then only for the equal and ratable benefil of the Holders of all the
Bonds.

Notwithstanding any other provisions hereof, the right of the Holder of
any Bond, which is absolule and unconditional, to receive payment of the principal of
and the interesl and premium (if any) on such Bond on or after the due date thereof,
but solely from the Pledged Revenues, as therein and herein expressed (and in the
case of the Holder of any Series 1984 Bond, from moneys received under the Series
1984 Company Guaranty, the Series 1984 Shareholder Guaranty or the Cook Mort-
gage), or 1o institute suit for the enforcement of such payment on or after such due
date, or the obligation of {he Board, which is also absolute and unconditional, to pay,
but solely from the Pledged Revenues, the prineipal of and the interest and premium
(if any) on the Bonds to the respective Holders thereof at the time and place in said
Bonds expressed, shall not be impaired or affected without the consent of such
Holder; provided, however, that no Bondholder shall be entitled to take any action or
institute any such suil to enforce the payment of his Bonds, whether for principal or
interest, if and to the exlent 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 of the Indenture upon
the Project, or any part thereof, as securily for the Bonds held by any other
Bondholder.

Section 13.8 Rights of the Company Upon Occurrence of an Event of
Default. If an Event of Default should occur solely by reason of some actlion or
failure 1o act on the part of the Board, and if at the time there shall have not
occurred and be continuing a Lease Default, the Trustee shall notify the Company in
writing of the occurrence of such Event of Default and the Company shall have the
right to cure such Event of Default hereunder within sixtly (60) days after such
writlen notice, provided that the Company shall pay all expenses of curing such Event
of Defaull. The Company is hereby autherized, 1o the extent permitted by law, to
lake such actions as may be necessary for and on behalf of the Board to cure such
Event of Default, and the Trustee shall acceptl performance of such actions by the
Company as performance by the Board in such evenl. The exercise of the remedies
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set forth in Section 13.2 hereof are subject to the right of the Company to cure such
Event of Default as provided in this section.

Section 13.9 Delay No Waiver. No delay or omission by the Trustee or
by any Bondholder to exercise any available right, power or remedy hereunder shall
impair or be construed a waiver thereof or an acquiescence in the circumstances
giving rise thereto; every right, power or remedy given herein to the Trustee or to
the Bondholders may be exercised from time to time &nd as often as deemed
expedient.

Section 13.10 Notice to Bondholders Upon Qccurrence of Event of
Default. If an Event of Default occurs that is known to the Trustee, or if any event
or condition ocecurs that is known to the Trustee and that with the giving of notice or
the passage of time or both would constitute an Event of Default, and if such Event
of Default or such event or condition, as the case may be, continues for a period of at
least five (5) business days after the Trustee first learns thereof, then the Trustee
will, at or before the end of such period of five (53) business days, give written notice
thereof by United States regular mail, postage prepaid, to the Board and to ali
Bondholders at their respective addresses appearing in the records of the Trustee
pertaining to the registration of the Bonds. Nothing contained in this section shall be
deemed to require the Trustee to undertake independent inquiries into or investiga-
tions of the eondition of the Project, the business or condition of the Company or any
Affiliate thereof, or any other circumstances, conditions or information (whether or
not publicly available) which would disclose to it the occurrence of an Event of
Default or any event or condition that with the giving of notice or the passage of
time or both would constitute an Event of Default, unless the Trustee shall have first

received, without effort on its part, information which would warrant the undertaking
of such independent inquiries or investigations.

ARTICLE XIV
CONCERNING THE TRUSTEE

Section 14.1 Aecceptance of Trusts. The Trustee accepts the trusts
hereby created and agrees to perform the duties herein required of it, either
expressly or by reasonable implication, subject, however, to the following conditions:

(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 the Indenture and no

implied covenants or obligations shall be read into the Indenture
against the Trustee; and
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(2) in the absence of bad faith or negligence on its part, the
Trustee may conclusively rely, as to the truth of the statements
and the correctness of the opinions expressed therein, upon certif-
icates or opinions furnished to the Trustee and conforming to the
requirements of the Indenture; provided, however, that in the case
of any such certificates or opinions whieh by any provision hereof
are specifically required to be furnished to the Trustee, the
Trustee shall be under a duty to examine the same to determine
whether or not they conform to the requirements of this Indenture.

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

(¢) No provision of the Indenture shall be eonstrued to relieve the
Trustee from liability for its own negligent action, its own negligent
failure to act or its willful misconduet, except that

(1) the Trustee shall not be liable with respect to 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

Vo amount of the outstanding Bonds relating to the time, method and
}_Q place of conducting any proceeding for any remedy available to the
- Trustee or of exercising any trust or power conferred upon the
22 Trustee under the Indenture;
=
3 (2) no provision of the Indenture shall require the Trustee to
expend or risk its own funds or otherwise incur any financial lability
§ in the performance of any of its duties hereunder, or in the exercise
= of any of its rights or powers, if it shall have reasonable grounds for

believing that repayment of such funds or adequate indemnity against
such risk or liability is not reasonably assured to it; and

(3)  the Trustee shall be entitled, in taking, failing to take or
permitting any actions under the provisions of the Indenture, to
assume that no Event of Default (other than failure of the Board to
pay principal of or interest on any Bond) has occurred and is
continuing unless (i) the Trustee shall have actual knowledge that
such an Event of Default has occurred and is eontinuing or {(ii) the
Holders of twenty-five percent (25%) in aggregate principal amount
of any series of the Bonds then outstanding shall have notified the
Trustee in writing that such an Event of Default has occurred and is

continuing.

_ﬁg_




F y i .ud‘w— p A IR R L e ma e o Mgk 2 =L ww. Mep o B D —h

306

L
L

soox 447 »

(d) The Trustee may execute any of the trusts and powers confer-
red on it hereunder or perform any duty hereunder either directly or
through agents and attorneys in faet who are not regularly in its employ
and who are selected by it with reasonable eare, but it shall be responsible
for the observance by such agents and attorneys in fact of the terms and
conditions hereof.

(¢) The Trustee may consult Counsel on any matters connected
herewith and shall not be answerable for any action taken or failure to
take any action in good faith on the advice of Counsel, provided that its
action or inaction is not contrary to any express provision hereof.

(f) The Trustee need not recognize a Holder of & Bond as such
without the satisfactory establishment of his titie to such Bond.

(g} Upon the occurrence of an Event of Default, the Trustee need
not exercise any of its rights or powers specified in Section 13.2 hereof or
take any action under said Section 13.2, unless requested in writing so to
do by the Holders of twenty-five percent (25%) in aggregate principal
amount of any series of the Bonds then outstanding; without any such
request, it may exercise any such rights or powers or take any such action
if it believes the exercise of such rights or powers or the taking of such
action is advisable to protect the interests of the Bondholders; it shall
exercise any such rights or powers to take any such action when so
requested, provided that the furnishing of indemnity, satisfactory to the
Trustee, against its prospective liabilities and expenses by the Bond-
holders requesting any action by the Trustee under said Section 13.2 shali
be a condition precedent to the duty of the Trustee to take or continue
any such action which, in the opinion of the Trustee, would subject it to
any such liabilities or expenses.

(h) 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 enforcing any remedy available to the Trustee, provided that {i)
such direction shall not be in confliet with any rule of law or the
Indenture, (ii) the Trustee shall not determine that the action so directed
would be unjustly prejudiecial to the Bondholders not taking part in such
direction, and (iii) the Trustee may take any other action deemed proper

by the Trustee whieh is not inconsistent with such direction.

(i) Any action taken by the Trustee at the request of and with the
consent of the Holder of a Bond will bind all subsequent Holders of the
same Bond and any Bond issued hereunder in lieu thereof.
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() The Trustee may be the Holder of Bonds as if not Trustee
hereunder,

(k) The Trustee shall not be liable for the proper application of
any moneys other than those that may be paid to or deposited with it.

(1) The Trustee shall not unreasonably withhold or delay any
consent or approval required of it by the Lease or the Indenture.

(m) All moneys received by the Trustee to be held by it hereunder
shall be held as trust funds until disbursed in the manner herein provided
therefor. The Trustee shall not be liable to pay or allow interest thereon
or otherwise to invest any such moneys except as specifically required
herein.

(n) The Trustee may make any investments permitted hereby
through its own Bond Department, and any Eligible Certificates issued or
held by it hereunder shall be deemed investments and not deposits.

(0) The Trustee shall, upon reasonable request, advise the Board or
the Company of the amount at the time on deposit in any of the special
funds herein created.

(P} The Trustee shall, upon reasonable request, issue to the Board
or the Company a certificate indicating whether, to the knowledge of the
Trustee, the Board or the Company is in default under the provisions of
the Lease or the Indenture, and, in the event there is such a default,
briefly describing the nature thereof.

(@) The recitals of fact herein and in the Bonds are statements by
the Board and not by the Trustee, and the Trustee is in no way responsible
for the validity or security of the Bonds, the validity of the Lease or the
Indenture, or the existence of any part of the Project, the value thereof,
the title of the Board thereto, the security afforded hereby or the validity
or priority of the lien hereof. The Trustee does, however, assume
responsibility for its eligibility to accept and administer the trusts
created hereby, and it warrants and represents that it is duly guthorized
to accept and administer such trusts and that the acceptance and
administration by it of such trusts do not violate or contravene, and are
not void or voidable under, any applicable state or federal law now
existing.
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Section 14.2 Trustee to Maintain Registration Book. The Trustee will
keep on file at its principal corporate trust office a registration book, listing the
names and addresses of the Bondholders. At reasonable times and under reasonable
regulations established by the Trustee, said registration book may be inspected and
copied by the Company, any Bondholder or the duly authorized agents and representa-
tives of any thereof.

Section 14.3 Notice to Bondholders of Series 1984 Determination of
Taxability. Within seven (7) days after the Trustee first learns of a Series 1984
. Determination of Taxability, the Trustee shall deliver to the Holders of the then
outstanding Series 1984 Bonds written notice of such Series 1984 Determination of
Taxability by United States registered or certified mail, postage prepeid, at the
respective addresses of such Holders appearing in the records of the Trustee
pertaining to the registration of the Series 1984 Bonds. Such written notice shall
contain a statement of such Series 1984 Determination of Taxability and & descrip-
tion of the rights and options of the Bondholders with respect to the redemption of
the Series 1984 Bonds as set forth in Section 7.5(b) of the Indenture.

Section 14.4 Trustee Authorized to Perform Certain Acts on Pailure of
Board, Without relieving the Board from the consequences of any default in
connection therewith, the Trustee may pay any charge, including, without limitation,
any tax, assessment, charge or claim which the fallure of the Board to pay, or to
cause to be paid, has made or will make an encumbrance or lien on the Trust Estate
prior to any rights of the Trustee under the Indenture, and in the event the Board
fails to take out, or to cause to be taken out, insurance on the Project to the extent
required by Section 6.4 of the Lease, or in the event the Board fails to maintain the
Project in good repair and in reasonably safe condition, or to cause the Project to be
so maintained, the Trustee may take out any such insurance on the Project that the
Board has failed to furnish or cause to be furnished and may pay the premiums
thereon, or it may pay the expenses of keeping the Project in good repair and in
reasonably safe condition, as the case may be. The Trustee shall not be obligated to
perform any acts or make any payments pursuant to the preceding provisions of this
section, unless it shall have been requested to do so by the Holders of a majority in
aggregate principal amount of the Bonds then outstanding and shall have been
provided with adequate funds for the purpose of performing such acts or making such
payments, All moneys expended under the provisions of this section {whether
advanced by the Trustee or by any of the Bondholders) shall be secured by the
Indenture, shall be repayable by the Board upon demand (subject to the provisions of
Section 17.1 hereof), shall bear interest from the date on whié¢h they are so expended
until they are repaid at a per annum rate equal to two percent (2%) above the prime
lending rate of the Trustee from time to time in effect until such moneys are repaid
and shall (together with the interest thereon} be entitled to priority of payment over
the principal of and the interest and premium (if any) on the Bonds.

Section 14.5 Trustee May Institute Suit, ete, The Trustee may, in its
own name and at any time, institute or intervene in any suit or proceeding for the
enforcement of all rights of action (including the right to file proof of claims in
connection with any reorganization, bankruptey, receivership or like proceeding)
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under any of the Bonds or under the Lease or the Indenture without the necessity of
joining as pearties to such suit or proceeding any Holders of the Bonds and without the
necessity of possessing any of such Bonds or producing same in any trial or other
proceedings related to such rights of action. The Holders of the Bonds do hereby
appoint the Trustee as their irrevocable agent and attorney in fact for the purpose of
enforeing ail such rights of action, but such appointment shall not include the power
to agree to accept new securities of any nature in lieu of the Bonds or to alter or
amend the terms of the Lease or the Indenture except as herein provided.

Section 14.6 Resignation by Trustee. The Trustee and any successor
Trustee may at any time resign from the trusts created hereunder by giving thirty
(30) days' written notice to the Board, the Company and each Bondholder. Such
resignation shall take effect at the end of such period of thirty days, or upon the
earlier appointment of a successor Trustee by the Bondholders or the Board.

Section 14.7 Removal of Trustee, The Trustee may be removed at any
time by an instrument or concurrent instruments in writing delivered to the Trustee
and to the Board and signed by the Holders of 2 majority in aggregate principal
amount of the Bonds then outstanding.

Section 14.8 Appointment of Successor Trustee by Bondholders; Tempo-
rary Trustee. In case the Trustee shall resign, be removed, be dissolved, be in
course of dissolution or liquidation, or otherwise become incapable of acting
hereunder, or in case it shall be taken under the control of any publie officer or
officers or of a receiver appointed by & court, a successor may be appointed by the
Holders of & mejority in aggregate principal amount of Bonds then outstanding
through an instrument or concurrent instruments in writing signed by such Holders.
In case of any such resignation or event which causes the Trustee to be incapable of
acting, the Board, by an instrument signed by the Chairman or Vice Chairman of the
Directors and attested by the Secretary of the Board under its seal, shall appoint a
temporary Trustee to serve until a successor Trustee shall be appointed by the
Bondholders in the manner provided above. Whenever necessary to avoid or fill a
vacancy in the office of Trustee, the Board will so appoint a temporary Trustee in
order that there shall at all times be a Trustee hereunder. Any temporary Trustee so
appointed by the Board shall immediately and without further act be superseded by
the Trustee appointed by the Bondholders. Every successor Trustee appointed
pursuant to this section shall be & trust company or bank authorized to administer
trusts and having, at the time of its acceptance of such appeintment, capital, surplus
and undivided profits of not less than $10,600,000.

Section 14.9 Conecerning any Successor Trustee. Every successor Trus-
tee shall execute, acknowledge and deliver to its predecessor and also to the Board an
instrument in writing accepting its appointment as Trustee hereunder, and thereupon
such successor Trustee, without any further act, deed or conveyance, shall become
fully vested with all the estate and title of its predecessor to the Trust Estate and

with all the rights, powers, trusts, duties and obligations of its predecessor. Such
predecessor shall, nevertheless, on the written request of the Board or such successor
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Trustee, execute and deliver an instrument transferring to such suceessor Trustee all
the estate and title of such predecessor to the Trust Estate and all rights, powers and
trusts of such predecessor hereunder; and every predecessor Trustee shall deliver all
securities and moneys held by it as Trustee hereunder to its successor. Should any
instrument in writing from the Board be required by any successor Trustee for more
fully and certainly vesting in it the properties, rights, powers and duties hereby
vested or intended to be vested in the Trustee, any and all such instruments in writing
shatl, on request, be executed, acknowledged and delivered by the Board. Tne
resignation of any Trustee and the instrument or instruments removing any Trustee
and appointing a successor hereunder, together with all other instruments provided
for in this article, shall be filed for record by the Board in each recording office
- where the Indenture shall have been filed and recorded.

Section 14.10 Merger or Consolidation of Trustee. Any corporation
into which the Trustee may be merged or with which it may be consolidated, or any
corporation resulting from any merger or consolidation to which the Trustee shall be
a party, or any corporation succeeding to all or substantislly all of the corporate
trust business of the Trustee, shall be the successor of the Trustee hereunder, without
the execution or {iling of any paper or any further act on the part of any ¢f the
parties hereto. In case any Bonds shall have been authenticated, but not delivered, by
the Trustee then in office, any successor by merger or consolidation 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 authenti-
cated such Beonds.

ARTICLE XV

AUTHORIZATION OF SUPPLEMENTAL INDENTURES
AND MODIFICATION OF THE LEASE AND THE COOK MORTGAGE

Section 15.1 Supplemental Indentures Without Bondholder Consent.
Without the consent of or notice to any Bondholders, the Board and the Trustee may,
at any time and from time to time, enter into such Supplemental Indentures as shall

not be inconsistent with the terms and provisions hereof, for any one or more of the
following purposes:

(a) to add to the covenants and agreements of the Bosard herein
contained other covenants and agreements thereafter to be observed and
performed by the Board, provided that such other covenants and agree-
ments shall not either expressly or impliedly limit or restrict any of the
obligations of the Board contained in the Indenture;

{b) to provide for the surrender by the Board of any right or power
conferred in the Indenture on the Board, or to grant to or confer upon the

Bondholders or to the Trustee for the benefit of the Bondholders any
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right, power or authority that may lawfully be granted te or conferred
upon the Bondholders or the Trustee;

(¢) to cure or correct any ambiguity, defect or inconsistent
provision contained in the Indenture or in any Supplemental Indenture or
tc make any provisions with respect to matters arising under the
Indenture or any Supplemental Indenture for any other purpose if such
provisions are necessary or desirable and are not inconsistent with the
provisions of the Indenture or any Supplemental Indenture and do not
adversely affect the interests of the Holders of the Bonds; or

(d) to subject to the lien of the Indenture and the pledge herein
contained additional property and the revenues therefrom or to identify
more precisely any of the property subject to the lien hereof.

Section 15.2 Supplemental Indentures Requiring Bondholder Consent. In
addition to those Supplemental Indentures permitted by Section 15.1 hereof, the
Board and the Trustee may, at any time and from time to time, with the written
consent of the Holders of all the Bonds then outstanding, enter into such Supplemen-
tal Indentures as shall be deemed necessary or desirable by the Board and the Trustee
for the purpose of modifying, altering, amending, adding to or reseinding, in any
particular, any of the terms or provisions contained in the Indenture or in any
Supplemental Indenture,

Section 15.3 Execution of Supplemental Indentures. The Board and the
Trustee recognize that under the terms of Section 9.2 of the Lease, they may not
make any amendment of the Indenture or any Supplemental Indenture without the
prior written consent of the Company. Subject to such consent (if required by the
terms of said Section 9.2), the Trustee is authorized to join with the Board in the
execution of any Supplemental Indenture authorized under the provisions of this
article and to make the further agreements and stipulations which may be contained
therein, but the Trustee shall not be obligated to enter into any such Supplemental
indenture which affects its rights, duties or immunities under the Indenture. Upon
the execution of any Supplemental Indenture under and pursuant to the provisions of
this Article XV, the Indenture shall be deemed to be modified and amended in
gccordance therewith, end the respective rights, duties and obligations under the,
Indenture of the Board, the Trustee and all Holders of the Bonds then outstanding
shall thereafter be determined, exercised and enforced hereunder, subject in all

respects to such modifications and amendments.

Section 15.4 Amendments to the Lease end the Cook Mortgage. With
the prior written consent of the Trustee, but without the consent of or notice to any

Bondholders, the Board and the Company may
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(a) amend, change or modify the Cook Mortgage so as to identify
more precisely the items of property constituting the Project Realty and
the Existing Equipment, or to substitute or add additional items of the
Existing Equipment, or to make additional land or interest therein subject
to the lien of the Cook Mortgage, provided that all such substitutions or
additions are made in accordance with the provisions of the Lease, the
Indenture and the Cook Mortgage,

(b) emend, change or modify the Lease so as to identify more
precisely the Project or to substitute or add additional machinery,
equipment or other property or additional rights and interests in property
acquired in accordance with the provisions of the Lease, and

(¢) amend, change or modify the Lease or the Cook Mortgage to
cure or correct any ambiguity, defect or inconsistent provision contained
in either thereof, or to make provision with respect to matters arising
under the Lease or the Cook Mortgage for any other purpose, i such
provisions are necessary or desirable, are not inconsistent with the
provisions of the Lease, the Indenture or the Cook Mortgage and do not, in
the judgment of the Trustee, adversely affect the interests of the
Bondholders.

The Board and the Company may, at any time and from time to time, with
the written consent of the Trustee and the written consent of the Holders of all the
Bonds then outstanding, amend, change or modify the Lease or the Cook Mortgage to
such extent as shall be deemed necessary or desirable by the Board and the Company.

Section 15.5 Discretion of the Trustee. In the case of (i) any Supple-
mental Indenture authorized by either Section 15.1 or 15.2 hereof or (ii) any
amendment, change or modification to the Lease authorized by Section 15.4 hereof,
the Trustee shall be entitled to exercise its discretion in determining whether or not
any proposed Supplemental Indenture, or any amendment, change or modification to
the Lease or the Cook Mortgage, or any term or provision contained in any thereof,
complies with the applicable provisions of the Indenture, and the Trustee shall not be
under any responsibility or liability to the Board or to any Bondholder or to anyone
whomsoever for any act or thing which it may in good faith do or decline to do under
the provisions of this article. The Trustee shall be entitled to receive, and shall be
fully protected in relying upon, an opinion of Independent Counsel acceptable to it as
conclusive evidence that any such Supplemental Indenture, or any such amendment,
change or modification to the Lease or the Cook Morigage, complies with the
appliceble provisions of the Indenture and that it js proper for the Trustee ecting
under the provisions of this article to join in the execution of such Supplemental
Indenture or to consent to such amendment, change or modification to the Lease or
the Cook Mortgage.
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ARTICLE XV1

PAYMENT AND CANCELLATION OF THE BONDS
AND SATISFACTION OF THE INDENTURE

Section 16.1 Satisfaction of Indenture. Whenever the entire Indenture
Indebtedness shall have been fully paid and the Board shall have performed and
observed all the covenants and promises expressed in the Bonds and in the Indenture
lo be performed and observed by it or on its part, the Trusiee shall, at the expense of
the Board, cancel, satisfy and discharge the lien of the Indenture and the Cook
Morigage and shall execute and deliver {0 the Board and the Company such deeds and
instruments as shall be requisife to satisfy of record the lien hereof and the lien of
the Cook Mortigage and to reconvey and transfer the preperiy morigaged hereunder

and under the Cook Morigege to the Board and to the mortigagors under the Cook

3
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Mortgage, as the Board and said mortgagors may respectively be enlitled. For
purposes of the Indenture (excepl as may herein or in the Lease be expressly provided
otherwise), any of the Bonds shall be deemed 1o have been fully paid when there shall
have been irrevoeably deposited wilh the Trustee for payment thereof the entire
amount (principal, interest and premium, if any) due or to be due thereon uniil and at
maturity, and, further, any Bonds subject 1o redemption shall alse be deemed to have
been fully paid when the Board shall have deposited with the Trustee the following:

(a) the applicable redemption price in cash of such Bonds, includ-
ing the interest that will mature thereon to the earliest date on which
lhey may, under the terms of the Indenture, be redeemed, and

(b} a certified copy of a Resolution calling such Bonds for redemp-
tion (if, under the terms of Seetion 6.1 hereof, the adoption of such a
Resolution is required).

In addition, any of the Bonds shall, for all purposes of the Indenture
(except as may herein or in the Lease be expressly provided otherwise), be considered
as fully paid if the Trustee shell be provided with each of the following:

(1) a trust agreement between the Board and the Trustee making
provision for the retirement of such Bonds by creating for that purpose an
irrevoeable trust fund sufficient 1o provide for paymenl and retirement of
such Bonds {including payment of the interest that will mature thereon
until and on the dates they are retired, as such interest becomes due and
payable), either by redemptlion prior to their respective maturities, by
payment at their respective maturities or by payment of parl thereof at
their respeetive maturities and redemption of the remainder prior to their
respeclive metlurities, which said trust fund shall consist of (i) Federal
Securities which are not subject to redemption prior to their respectlive
maturities at the option of the issuer and which, if the principal thereof
and the inleresl thereon are paid at their respective maturilies, will

_7?_




produce funds sufficient so to provide for payment and retirement of all
such Bonds, or (ii) both cash and such Federal Securities which together
will produce funds suffieient for such purpose, or (iii) eash sufficient for
such purpose; provided, however, that said trust agreement shall require
all cash held on deposit in such trust fund to be kept continuously secured
in the manner provided in Section 10.4 hereof, but with the further
condition that only Federal Securities shall qualify as collateral security
for such cash so held on deposit;

(2) a certified copy of a Resolution ealling for redemption those of
such Bonds that, according to said trust agreement, are to be redeemed
prior to their respective maturities (if, under the terms of Section 6.1
hereof, the adoption of such a resolution is required);

(3) a certificate of a firm of certified public accountants stating
that, If the principal of and the interest on the investments (if any)
forming part of the trust fund provided for in the preceding subparagraph
(1) are paid on the respective due dates of such principal and interest, said
trust fund will produce funds sufficient to provide for the full payment
and retirement of such Bonds; and

(4) an opinion of Bond Counsel to the effect that the execution
and effectuation of the trust agreement referred to in the preceding
subparagraph (1) will not result in subjecting the interest income on such
Bonds to federal income taxation.
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The Trustee is hereby irrevocably authorized to give notice, in secordance with the
requirements of Article VI hereof, of the redemption of any Bonds to be effected in
connection with arrangements made pursuant to the provisions of this section.

Section 16.2 Destruction of Surrendered Bonds. Upon the surrender to
the Trustee of any mutilated Bonds, Bonds transferred or exchanged for other Bonds,
or Bonds redeemed or paid at maturity by the Board, such Bonds shall forthwith be
cancelled and destroyed by the Trustee, which shall deliver its certificate confirming
such destruction to the Board and the Company.

Section 16.3 Payment to Company of Remaining Trust Fund Moneys. At

:' such time as the entire Indenture Indebtedness shall have been fully peid in

; accordance with the provisions of Section 16.1 hereof, the Trustee shall, if the Lease

i has not theretofore been terminated as a result of a Lease Default, pay to the
Company any surplus moneys then remaining in any of the special trust funds created
in the Indenture, but not including any amounts held by the Trustee for the payment
of the principal of and the interest and premium (if any) on the Bonds.




ARTICLE XvII
MISCELLANEOUS PROVISIONS

Section 17.1 Diseclaimer of General Liability. It is hereby expressly
recognized and made a condition of this Indenture that

(a) the liability of the Board for the payment of the principal of
and the interest and premium (if any) on the Bonds and the performance
and observance of all agreements and covenants, warranties and represen-
tations of the Board contained in the Indenture or the Bonds shall be
limited to the proper application of the Pledged Revenues, and

(b) the agreements, covenants, warranties or representations con-
tained in the Indenture or in any of the Bonds do not and shall never
constitute or give rise to a pecuniary charge against the general credit of
the Board, and

(¢) in the event of a breach of any such agreement, covenant,
warranty or representation, no pecuniary liability or charge payable
directly or indirectly from the general revenues of the Board shall arise
therefrom. .
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Neither the State of Alabama nor the County or any other political subdivision of said
state shall in any manner be liable for the payment of the principal of or the interest
or premium (if any) on any of the Bonds or for the performance or observance of any
of the agreements, covenants, warranties or representations of the Board contained
in the Indenture or in any of the Bonds. Further, none of the directors, officers,
employees or agents {(except the Company) of the Board shali have any personal
liability whatever hereunder or any liability for the breach by the Board of any of the
agreements, covenants, warranties or representations on its part herein contained.
Nothing contained in this section, however, shall relieve the Board from the
observance and performance of the several covenants and agreements on its part
herein contained or relieve the directors, officers, employees or agents of the Board
from performing all duties of their respective offices that may be necessary to.
enable the Board to perform the covenants and agreements on its part herein
contained.

Section 17.2 Concerning Certain Payments, As promptly &as prac-
ticable after the receipt by the Trustee of any payment of additional interest on the
Series 1984 Bonds made to it pursuant to the provisions of Section 5.5 of the Lease

and of the third paragraph of Seetion 7.1 of the Indenture, it will pay to each Person
who was a Holder of any Series 1984 Bond at any time subsequent to the date of the

Series 1984 Event of Taxability an amount equal to the additional interest which
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accerued on such Series 1984 Bond during any period subsequent to the date of the
Series 1984 Event of Taxability in which it was held by such Person.

Anything contained herein to the contrary notwithstanding, if the moneys
provided to the Trustee for the purpose of making the payments provided for in this
Section 17.2 are not sufficient to enable the Trustee to make all of such payments in
full, then the Persons to whom such payments are owed shall be entitled to share the
moneys provided to the Trustee for the purpose of making such payments ratably and
in proportion to the amounts respectively due to each of such Persons.

' In making any determination, for the purpose of this section, as to the

Person who was the Holder of any Series 1984 Bond at any time subsequent to the
date of the Series 1984 Event of Taxability, the Trustee shall be fully protected in
relying upon an opinion of Independent Counsel acceptable to it, the information
contained in the registration and transfer book and list of Bondholders maintained by
the Trustee, any confirmation of & transfer of any of the Series 1984 Bonds prepared
by a dealer or broker participating in such transfer and any other evidence with
respect to the ownership of & Series 1984 Bond which the Trustee may deem to be
persuasive.

Section 17.3 Retention of Moneys for Payment of Bonds. Should any
of the Bonds not be presented for payment when due, whether by maturity or

otherwise, the Trustee shall, subject to the provisions of any applicable escheat or
other similar law, retain from any moneys transferred to it for the purpose of paying
said Bonds, for the benefit of the Holders thereof, & sum of money sufficient to pay
such Bonds when the same are presented by the Holders thereof for payment (upon
which sum the Trustee shall not be required to pay interest); provided, however, that
the partial redemption of any Bonds shall be subject to the provisions of any Home
Office Payment Agreement in effect with respect thereto. All liability of the Board
to the Holders of such Bonds and all rights of such Holders against the Board under
the Bonds or under the Indenture shall thereupon cease and terminate, and the sole
right of such Holders shall thereafter be against such deposit. If any Bond shall not
be presented for payment within a period of five (5) years following the date when
such Bond becomes due, whether by maturity or otherwise, the Trustee shall, subject
to the provisions of any applicable escheat or other similar law, return to the Board
any moneys theretofore held by it for payment of such Bond, and such Bond shall
(subject to the defense of any applicable statute of limitation) thereafter be an
unsecured obligation of the Board.

Section 17.4 Payments Due on Saturdays, Sundays and Holidays. In any
case where the date of maturity of the prineipal of or the interest or premium {(if
any) on the Bonds, or the redemption date of any Bonds, shall be, at the locale of
payment, a Saturday, Sunday or legal holiday or & day on which banking institutions
are authorized or obligated by law to close, then payment of such prineipal, interest
and premium {(if any) need not be made on such date, but may be made on the next
succeeding business day not a Saturday, Sunday or a legal holiday or a day upon which
banking institutions are authorized or cobligated by law to close, with the same force
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and effect as if made on such date of maturity or such redemption date, and no
interest shall accrue for the period after such date of maturity or such redemption
date, as the case may be.

Section 17.5 Form of Requests, ete., by Bondholders. Any request,
direction or other instrument required to be signed or executed by Bondholders may
be in any number of concurrent instruments of similar tenor, signed, or executed in
person or by agent appointed in writing. Such signature or execution may be proved
by the certificate of a notary public or other officer at the time authorized to take
acknowledgments to deeds to be recorded in the State of Alabama, stating that the
signer was known to him and acknowledged to him the execution thereof.

Section 17.6 Limitation of Rights. Nothing contained herein or in the
Bonds shall confer any right on anyone other than the Board, the Trustee, the
Company and the Bondholders; provided, however, that anything contained herein or
in the Lease to the contrary notwithstanding, the Cempany shall have no rights
hereunder at any time during which a Lease Default shall have occurred and be
continuing.

Section 17.7 Manner of Proving Ownership of Bonds., The ownership at
any given time of any Bond may be proved by a certificate of the Trustee stating that
on the date stated the Bond described was registered on its books in the name of the
stated party.

Section 17.8 Granting of Utility and Access Easements. Any other
provisions hereof to the contrary notwithstanding, the Board may grant such utility,
access and other similar easements, permits and rights-of-way over, across or under
the Project Site as shall be requested in writing by the Company and as shall be
permitted by the Easement and License Agreement, provided that in connection with
the grant of each such easement, permit or right-of-way the Trustee is furnished a
certificate of the Company signed by an Authorized Company Representative stating
that such easement, permit or right-of-way is, or will be, useful or necessary in the
operation of the Project and will not materially interfere with or impair the use of
the Project for the purpose for which it was acquired or is held by the Board.

Section 17.9 Indenture Governed by Alabama Law. The Indenture andf
the rights and obligations of the parties hereto (including third party beneficiaries)
shall be governed, construed and interpreted according to the laws of the State of
Alabama.

Section 17.10 Notices. All notices, demands, requests and other com-
munications hereunder shall be deemed sufficient and properly given if in writing and
delivered in person to the following addresses or received by certified or registered
mail, postage prepaid with return receipt requested, at such addresses:
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(a) If to the Board;

The Industrial Improvement Board of
Shelby County
Shelby County Courthouse
Columbiana, Alasbama 33051
Attention: Chairman of the Board of Directors

(b) If to the Company:

Cook Publications, Inc.
| Post Office Box 10567
i Birmingham, Alabama 35202
; Attention: President

; (¢) 1If to the Shareholder:

; A. Philip Cook, Jr.

Post Office Box 10567
Birmingham, Alabama 35202

-=p AMarle Ty ‘mo, 4

(d) If to the Trustee:

AmSouth Bank N.A,
Post Office Box 11426
Birmingham, Alabama 35202
Attention: Corporate Trust Administration
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Notices or other communications to Bondholders shall be mailed or otherwise
delivered to their respective addresses as shown on the registry books of the Trustee
pertaining to the Bonds.

Any of the above-mentioned parties may, by like notice, designate any
further or different addresses to which subsequent notices shall be sent. The Trustee
and the Board will send a copy of each notice that either thereof gives to the other
_ pursuant to the provisions hereof to the Company so long as no Lease Default shall
3 have occurred and be continuing; provided, however, that the failure of either the
Board or the Trustee to send a copy of any such notice to the Company shall not

invalidate sueh notice or render it ineffective unless notice to either of such parties
__ is otherwise expressly required herein. Any notice hereunder signed on behalf of the
3 notifying party by a duly authorized attorney at law shall be valid and effective to
3 the same extent as if signed on behalf of such party by a duly authorized officer or
empiloyee.
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Section 17.11 Severability. In the event that any provision hereof shall
be held invalid or unenforceable by any court of competent jurisdietion, such holdinz
shall not invalidate or render unenforceable any other provision hereof.

Section 17.12 Article and Section Captions. The article and section
headings and captions contained herein are ineluded for convenience only and shali
not be considered a part hereof or affect in any manner the construction or

interpretation hereof.

IN WITNESS WHEREOF, the Board has caused this Indenture to be
executed in its eorporate name and behalf by the Chairman of the Directors, has
caused its corporate seal to be hereunte affixed and has caused this Indenture to be
attested by its Secretary, and the Trustee, to evidence its acceptance of the trusts
hereby created, has caused this Indenture to be executed in its name and behalf, has
caused its seal to be hereunto affixed and has caused this Indenture to be attested, by
its duly authorized officers, all in seven (7) counterparts, each of which shall be
deemed an original, and the Board and the Trustee have caused this Indenture to be
dated as of May 1, 1984, although actually executed and delivered on May \<, 1984.

OF SHELBY COUNTY
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VICE PRESIDENT AND
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STATE OF ALABAMA

GvaAlB~,  COUNTY )

L]

L

I, the undersigned, a Notary Public in and for said county in said state,
hereby certify that M. M. ARGO, JR., whose name as Chairman of the Board of
Directors of THE INDUSTRIAL DEVELOPMENT BOARD OF SHELBY COUNTY, a
publiec corporation and instrumentality under the laws of the State of Alabama, is
signed to the foregoing instrument and who is known to me, acknowledged before me
on this day that, being informed of the contents of the said instrument, he, as such
officer and with full authority, executed the same voluntarily for and as the act of
said publie corporation.

EE[ e GWEN under my hand and official seal of office this 1] 11, day of May,
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i muab\ :_;%:- Notary Public
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:; {— STATE OF ALABAMA )
:e Aan :
| :i JEFFERSON COUNTY }
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I, the undersigned, a Nutary Publie in and for said county in said state,

T -

hereby certify that L R , whose name as

VICE PRESIDENT AND CO - —of AMSOUTH BANK N.A., a
national banking association, is 51| gned to the foregoing instrument and who is known

to me, acknowledged before me on this day that, being informed of the contents of
the said instrument, he, as such officer and with full authority, executed the same
voluntarily for and as the act of said association.
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GIVEN under my hend and official seal of office this /4 K‘dﬂy of May,

1984. -
;{M’ﬁ JAL SEAL] LQ@JMJ /:( / ,:,_/L(Q/

Nutary Public
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EXHIBIT A

to
MORTGAGE AND TRUST INDENTURE
between
THE INDUSTRIAL DEVELOPMENT BOARD
OF SHELBY COUNTY
and
AMSQUTH BANK N.A.
_dated as of May 1, 1984

The Exisling Equipment referred to in the Morlgage and Trust Indenture
of which this Exhibit A forms a part initially consists of the following:

One Goas Eight-Unit, Two Folder Signalure HV Press, Serial
Nos. 5-2510 and $-2517, and all related equipment, including
parts, accessories and attachments, together with all addi-
tions, atlachments, accessories and improvements thereto
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EXHIBIT B

to
MORTGAGE AND TRUST INDENTURE
between
THE INDUSTRIAL DEVELOPMENT BOARD
OF SHELBY COUNTY
and
AMSOUTH BANK N.A.
dated as _ﬂf May 1, 1984

The New Equipment referred to in the Mortgage and Trust Indenture of
which this Exhibit B forms a part initially consists of the following:

One Cary Ribbon Deek

One 60 Horsepower Fincor Motor

One Diplomat Horizontal Camera and Related Computer System
One Royal Zenith Two-Color 19x25 Press

One Model 108 Counterveyor
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