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STATE CF ALABAMA
SHELBY COUNTY

THIS MORTGAGE AND INDENTURE made and entered into by
THE INDUSTRIAL DEVELCPMENT BOARD OF SEELBY COUNTY, a
public corporation duly organized and existing under the
laws of the State of Alabama (hereinafter called the
"Borrower'), as party of the first part, and AMSQUTH BANK
N.A., 2 naticonal banking association with its principal
office in the City of Birmingham, Alabama {(hereinafter
called the '"Boncholder' ), party of thne second part;

wWITNESSET H:

WHEREAS. the Borrower has been heretcfore organized
under the laws of Alabama and is authorized by Article 2
¢ Chaprer 20 of Title 11 of the CODE OF ALAEZAMA 1975
{Section .L-20-20 et seg.) 2 acguire, Iwn, -e#3ase Aand
dispose of the properties nereinafter described for ¢
purposes set forth in said Article Z: and

he

WHEREAS, the Borrower has made ithe necesary arrange-
ments with Gordon Morrow, Jr. and Malcolm A. Morrow, as
Lessees, for the acguisition of the Project, hereinafter
defined, and the Borrower has further entered into a Lease
Agreement dated as of the date hereof with the Lessees
specifying the terms and conditions of the acquisition of
the Project and the leasing of the same to the Lessees
{hereinafter called the ""Lease Agreement'); and

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

WHEREAS, the Lease Agreement will be duly recorded in
the office of the Judge of Probate of the County in which
the Project 1s situated, simultaneously with placing this
Mortzage and Indenture on record with said Judge of
Probate, to which Lease Agreement reference is hereby made
for the rental, terms, conditions and obligations of the
parties thereto; and ’

WHEREAS, 1t has been determined that the estimated
amount necessary to finance the cost of the Project,
including expenses incidental thereto, will require the
issuance, sale and delivery of the Bond as hereinafter
provided; and



b

WHEREAS ., the Bond to be issued hereunder 18 to be
substantially in the following form with appropriarte
omissions, insertions and variations permitted or author-
ized ag hereinafter provided;

{Form of Bond)

UMNITED STATES OF AMERICA
STATE OF ALABAMA
INDUSTRIAL DEVELOPMENT REVENUE BOND
(MORROW PROJECT)

KNOW ALL MEN BY THESE PRESENTS that The Industrial
vevelopment Board of Shelby County, a public corporation
created and existring under the laws of the State of
Alabama (herein called the '""Board'"), for value received,
hereby promises =0 pay from the source and as hereinarfter

-y 7rovided 0 AmScuth Bank N.A. {(herein called the ""Eond-
(D nolder'), at its principal office in the City of Birming-
“H ham, Alabama, the principal sum of

TIVE HUNDRED THOUSAND DOLLARS
r$500,000)

and in like manner t¢ pay interest on the unpaid principal
balance from the date hereof (computed on the basis of a
360-day year for the actual number of days elapsed) at a
per annum rate o¢f interest equal to sevenry-five percent
(75%) of the Prime Rate (as such term 1s hereinafter
defined)., as adjusted from time to time (herein called the
"Computed Rate'), subject to the following:
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(1) If the highest marginal rate of federal income
tax imposed on corporations (the '""MaxXimum Corporate
Tax Rate') decreases after the date of issuance of the
Bond, the percentage of the Prime Rate (the "Appli-
cable Percentage') used to determine the effective
rate of interest on the Bond shall be adjusted, effec-
tive on the first day of the calendar month next suc-
ceeding the effective date of such decrease, to the
product (rounded to the second decimal point; e.g.,
.00) of (i) the Applicable Percentage on the date of
issuance of the Bond times (1i) a fraction the numera-
tor of which is the number 1 minus the Maximum Cor-
porate Tax Rate (expressed as a decimal) in effect
following such decrease and the denominator of which
i1s the number 1 minus the Maximum Corporate Tax Rate
(expressed as a decimal) 1in effect on the date of
issuance ¢of the Bond.




(2) 1If a Final Determination (as such term 1§ herein-
iafter defined) is made *that interest on the Bond 1is
Taxable (as such term is hereinafrer defined), the
zond shall bear interest af the Prime Rate. as
adjusted from time to time, plus 2% per annum, effec-
tive as of the eariiest date that interest hereon
cecame s¢ Taxable. Any sddirional amount 7 interest
;ayahle 2n the Bond for the period prior £ the date
3£ such Final Determination shall be pavable on the
interest pavment date (or rEdEmptan dats, as the case
may be ) next following the date of such Final Deter-
mination.

{3) In no event shall the rate of interest on the
3ond be less than 7.5% per annum nor greater than 15%
per annum; provided, aowewver, that if the Jompounded
Rate snhall at any time exceed 13%., then iZ the lom-
2uted Rate subseguently -ecomes less than 15%, the
3end shall tear Interest it the rTate of 15% for such
period until the 3card has paid, in addition to inter-
28T at the <omputed Rate for such periocd, the amount
2f interest equal to zhe difference berween the z2mount
of interest which was paid for sucn period when the
Computed Rate exceeded 15% and the amount of interest
which would have been pavabie during such period had
there not been a ceiling oI 15% on the Jomputed Rate.
After such additicnal interest has been paid, the
interest rate on the Bond shall again be the Computed
Rate (but not less than 7.5%, nor greater than 15%)
un:ess and until the Computed Rate shall again exceed
15%, in which event the interest rate shall be 15% and
the interest which is not paid because of said 15%
ceiling will be subsequently paid in the manner pro-
vided hereinabove.
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Interest on overdue principal and premium, if any, and (to
the extent legally enforceable) on any overdue installment
of 1nterest on the Bond shall be payable at the Prime

Rate, as adjusted from time to time, plus 2% per annum, OrC

the maximum rate of interest allowed by law, whichever is
less.

For the purpose of determining the amount of interest
payable on each 1nterest payment date occurring PIIGI to
the final maturlty or the redemption of the Bond in whole,
the Prime Rate in effect on the 15th day (whether or not a
business day) of the calendar month next preceding such
1nterest payment date shall be deemed to be the Prime Rate
in effect until the day prior to such interest payment
date. If the Prime Rate changes during such pericd, the
difference between the amount of interest that in fact
accrues during such period and the amount of interest
actually paid shall be added to or subtracted from, as the
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case may be. the interest otherwise payable for the next
succeeding interest period. For the purpose of determin-~
ing the amount of interest payable at the final maturlhy
>r upon redemption of the Bond in whole, all changes 1in
~he Prime Rate occurring on or prior to the day before the
final maturity or such redempt1cn date shall be taken into
aCCount.

The term "Prime Rate' shall mean the rate of interest
innounced from time to time by the Bondholder as 1ts prime
rate, with the understanding that the Bondholder's prime
rate is one of its base raites established from time toO
time for 1end1ng purposes and 1s evidenced by the record-
ing thereof after its announcement in such internal publi-
cation or publications as the Bondholder may designate.

Tor the purpose 20 calculating the effective rate of
interegst 9n =he Bond. any change in the Prime Rate shall
be effective on the date such change is announced.

Interest on “he Bond shall be deemed "Taxabie' if
interest on the Bond is includable in the gross income of
the owner thereof for anv reason other than the fact thac
such owner ig a '"'substantial user'" of the Project or 3

“related person" within the meaning of Section 103(b3(13)
[or successor provision] of tne Internal Ravenue tCode of
1954, as amended. A '"Final Determination'™ that interest
hereon is Taxable shall be deemed to exist when (1) the

Lessees or the owner of the Bond -shall determine in good
faith, supported by an opinion of counsel: that interest
on the Bond is Taxable or (ii) the Internal Revenue
Service shall claim in writing that interest on the Bond
1s Taxable.
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The principal of and interest on the Bond shall be
payvable in one hundred seventy-nine (17/9) equal monthly
installments of §5,373.03 each, ¢r such greater amount
each month as may be required to pay in full interest
accrued, commencing April 5, 1985 and continuing on the
fifth day of each month of each yvear thereafter until
February 5, 2000, or until the principal of and interest
on this Bond shall have been paid in full, each such
installment being applied first to the payment of interest
accrued on the unpaid principal balance hereof and then to
the reduction of such principal balance, and a final
installment on March 5, 2000, unless sooner paid, equal to
; the entire unpaid principal balance hereof plus the
; interest accrued hereon to the date of payment.

This Bond is issued for the purpose of acquiring, con-
| structing and.equipping a building, facilities and
s improvements, and paying necessary expenses lncidental
. thereto (such building, improvements, equipment, facili-
ties and the land upon which such are located, as they may
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it any time exist, being herein called the "Project’).

The Project is leased to Gordonm Morrow, Jr. and Malcolm A.
Morrow (herein called the ''Lessees') under 3 Lease Agree-
ment QL even date herewith (herein called the ''Lease
Agreement'}. This Bond is issued under and is secured and
entitied O the protection given by a Mortzage and Inden-
“ure 2rf even Zate herewith (herein called the '"Indenture’)
duly executed and delivered by the Board to the Bondholder.

This Bond is subject to prepayment as follows:

1> The principal of this Bond is subject tc prervay-
ment (without premium Or penalty) in whcle or in part
On any installiment payment date with monev remaining
- in the Construction Fund (established under the Inden-
ture) upon compietion of the Project, as provided in
Section 3.3 of the Iadenture.

(2> The principal of this Bond s subject =5 srepav-
ment (without premium Or penralty) in whcle ©r in zar-
2N any installment payment date in the evenrt of (2

iamage =0 oOr condemnstion of the Proiect, as provided
i1 Article V of the Lease Agreement, or ‘h) exercise

>v the Lessees of their coption to purchase the
Project, or parts thereof, as provided in Sec+ions 9.2
and 9.5 of the Lease Agreement.
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(3) The entire unpaid principal balance of this Bond
0r any lesser portion thereof not less than $1000 is
subject to prepayment (without premium or penalty) at
the option of the Board on any installment pavment
date.

(4) The Board shall be required to prepay this Bond
in whole if interest on this Bond is determined to be
subject to Federal income taxation, as provided in
Article X of the Lease Agreement. In such event this
Bond shall be prepaid upon written notice from the
holder hereof to the Board and Lessees, as provided in
Article X of the Lease Agreement, at a prepayment
price equal to the entire unpaid principal balance of
this bond, plus interest accrued hereon to the date of

payment .

Written notice of any intended, prepayment under para-
graphs (1) through (3) above shall be given by the Board
to the Bondholder. at its principal office at least five
days prior to the prepayment date.

Any partial prepayment of principal shall not postpone
the due date nor change the amount of any subsequent
menthly installments coming due hereunder prior to the
payment in full of the principal and interest on this Bond.
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This Bond is registered as to principal and interest
in the name of rthe owner on the record of registration
maintained for that purpose bv the Board. The person in
whose name -his Bond is registered shall be deemed and
regarded as the absolute owner hereof for all purposes and
payment of the installments of principal and interest on
~his 3ond shall be made only to or upon the order of the
registered owner hereof or his legal representative, andg
neither the Board nor any agent of the Board snall be
affocted bv anvy notice to the contrary. All such pavments
of principal or interest shall be valid and effectual fo
satisfv and discharge the liability of the Bcard upon this
Bond t¢ the extent of the Sum Or Sums SO pald.

This Bond may be uransferred only upon the written
request Of the registered owner or his legal representa-
tive addressed to the B¢ard, such transfer to be recorded
on said record of registration and endorsed nereon by an
sfficer of =he Bcard. Tpon presentation of <=his Bond to
the Board for rtr-ansfer. tnis Bond must de accompanlied by a
written instrument or instruments of transfer satisfactory
to the Board, duly executed by the registered owner or his
attornev dulv authortized in writing, and the Zocard shall
endorse on the schedule attached hereto £or such purpose
“he principal amount of this Bond unpaid and the interest
accrued hereon =0 the date of transfer. No charge snall
be made for the privilege of transfer, but the owner Qi
this Bond requesting any such transfer shall pay any tax
Or other governmental charge required to be paid with
respect thereto.

If an Event of Default occurs, as defined in the
Indenture, the entire unpaid principal balance of this
Bond may be declared due and payable in the manner and
with the effect provided in the Indenture.

This Bond is issued pursuant to and in full compliance
with the Constitution and laws of the State of Alabama,
particularly Article 2 of Chapter 20 of Title 11 of the
CODE OF ALABAMA 1975 (Section 11-20-30 et seq.) and pursu-
ant to a resolution adopted and approved by the Board,
which resolution authorizes the execution and delivery of
the Indenture. This Bond is a limited obligation of the
Board and is payable solely out of the revenues and
receipts derived from the leasing or sale of the Project.
Rental payments under the Lease Awreement sufficient for
the prompt payment when due of the installments on this
Bond have been duly pledged for that purpose, and in addi-
ticon the Project has been mortgaged under the Indenture to
secure payment of this Bond. Shelby County (herein called
rhe "County') shall not in any event be liable for the
payment of this Bond or any other bonds of the Board, or
for the performance of any pledge, mortgage, obligation or
agreement of any kind whatscever which may be undertaken

—6—



o g L el P T - TR w18 I SRR

P L | N

Falk w ".lCS

R S N P B S . o

i, T CEEY CURRIr

a0 002 s 466

by the Board, and ncne of the bonds of the Board or any of
its agreements or obligations shall be construed to con-
stitute an indebtedness of the County within the meaning
of any constitutional or statutorv provision whatscever.

No recourse shall be had for the gayment ¢f this Bond
Or ZOr anv c¢laim based cthere<n 9r uscn any opligation,
covenant Or agreement in the Indenture contained, against
any incorpcrator of the Beard, ¢or against anv past, pres-

ent or future sfficer, emplovee or member of the board of

directors of the Board or >5f any successor corporation, as
such, either directly or througn the Board or any succes-
$Or cOrporartion, under anv rtule ¢of law or edquity, statute
or constituticon or by the 2nforcement of any assessment Jr
penalty or otherwise. and all such liabilitvy 2f anv such
incorporarors. >fficers. emplovees., or members Sf the
board -f di-ectors as such is hereby expresslv waived and
released as 3 ccndition 2f and in <<onsideration £or the
execution 2I +the Indenture 2nd %he issuance &I <his 3¢ond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that ail
acts, condizions and things regquired to exist. napren and
be performed precedent to and in the execution and delive-
rv of the Indenture and the Lease Agreement and the
issuance of this Bond do exist., have nappened and have
peen performed in due time, Zorm and manner as requilred by
law; that the issuance of this Bond does not exceed or
vioiate any constitutional or statutory limitation; and
that the lease rentals, revenues and receiprs pledged to
the payment of this Bond will be suificient 1n amcunt for
that purpose.

This Bond and the income therefrcom and also the Proj-
ect and the income therefrom are exempt from all taxation
in the State of Alabama.

IN WITNESS WHEREQF, The Industrial Development Board
of Shelby County has caused this Bond to he executed in
its name by the Chairman of its Board ¢f Directors and
attested by its Secretary, and has caused its corporate

seal to be hereunto affixed, all as of the ___ day of
September, 1984,

THE INDUSTRIAL DEVELOPMENT BOARD
OF SHELBY COUNTY

By
Chairman of i1ts Board of
Directors
S E AL
Attest:
Secretary
.

-?zmmvmmmmﬁ o M g T T e T T T T N o LR




_'______..—--— —

sook ()02 mic 467

CERTIFICATE OF REGISTRATION

This Bond is registered on the registry records of Thae
Industrial Development Board of Shelby County, Alabama. in
~he permanent records of the Board in the name of the 13st
owner named below. The principal of and interest on =his

Bond shall be payable only 2o or upon the oarder of sucnh
reglstered ouwner.

Jate of In Whose Name Signature ©of Authorized

Regigtration Registerfed Qfficer of 3Board

ENDORSEMENT OF UNPAID PRINCIPAL
AND ACCRUED INTEREST
JN DATE OF TRANSFER
Accrued Inter- Signacture
Date of 2rincipal est 2n date suthorized QZficer
Trangfer Unpaid of Transfer of Board .
PREPAYMENT RECORD
Signature of
Authorized QOfficer
Date of Prepayment Amount of Prepayment of Bondholder
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WHEREAS, all things necessary to make the Bond, when
1ssued as in this Indenture provided. the valid, binding
and legal obligation of the Borrower according to the
import thereof. and to make this Indenture a valid agree-
ment of the Borrower, 1n accordance with i1ts terms, and a
lien on the properties mortgaged and a valid piedge of th
lease rentals, revenues and creceipts herein made t2 the
rayment of the Bond, have been done and periormed, and the
creation, execution and 1ssuance ¢of the BEcnd, subject to
the terms herecof, have in all respects been duly author-
ized;

NOW, THEREFORE, THIS MCRTGAGE AND INDENTURE WITNESSETE:
GRANTING CLAUSES

For and in consideration of the premises. the mutual
cowvenants ©r the Borrower and the Bondheolder znd 1n order
to secure the payment of the 3ond acsording =5 13 menor
ind effect and the performance and <Tbservance v Tie BOr-
rower of all the covenants expressed or implied herein and
1n the Bond, *he Borrower dc¢es aereby grant. taczaln,
sell, convey. assign, mortzage and pledge unts the Bond-
nclder and 1ts assigns forever:

The following described real estate and premises loca-
ted in Shelby County, Alabama, together with all
buildings, additions, improvements, structures and
fixtures now ¢or hereafter located thereon or therein, with
the tenements, hereditaments, appurtenances, easements,
rights, privileges and immunities thereunto belonging or
appertaining, to wit:

A part of the SW 1/4 of the NE 1/4 and also a part of
the SE 1/4 of the NE 1/4 of Section 29, Towmship 18.
South, Range 1 West, Shelby County, Alabama, and being
more particularly described as follows:

Commence at the Northwest corner of the SW 1/4 of the
NE 1/4 of Section 29, Township 18 South, Range 1 West;
thence run South along the West line of said 1/4-1/4
Section a distance of 977.37 feet: thence turn left
and run North 89 deg. 28' 38'" East a distance of
932.64 feet to the point of beginning of the property
described herein; thence continue along the last
described course a distance of 397.46 feet to the
Westerly right of way line of County Highway #119;
thence turn left and run North 25 deg. 19' 09" East
along said right of way line a distance of 271.81




feet: thence turn lefr and run Nerth 62 deg. 26' 44"
West a3 distance of 375.00 feet:; thence turn left znd
run South 23 deg. 12*' Q4' West a distance ~f «60.30

feet te the point of beginning.

Situated in Shelby County, Alabama.
According to survev of C. J. Ricnardson. Reg, lic.
9225, dated September 4. 1984,

1Y

All machineryv, equipment and personal property
acquired and installed in or about the Buildings »r on %the
Mortgaged Realty pursuant t¢o Article II of the Lease
Agreement., including without limitation 2ny machinery,
equipment and petrsonal propertv acquired with the proceeds
from the sale of <he Bond and =he machinery, ezuizment and
personal preperty descrifbed in Exhibit A& attacned herero
and made a part nereof, and any machinery, eguisment and
nersonal property acquired in sufstitutlion tnerefsr Or
a renewal or replacement thereof pursuant =C =22 TErMmS
the Lease Agreement and thls Indenture.

_ LIT.

The rights of the Borrower under and pursuant to ITne
Lease Agreement, all lease rentals, revenues and receiprts
derived by the Borrower from the leasing or saie 2f the
Project, including withour limitation all rentals. reve-
nues and receipts to be received by the Borrower under and
pursuant to the Lease Agreement.
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IvV.

Any and all other real or personal property of every
kind and nature from time to time hereafter by delivery or
by writing of any kind conveyed, mortgaged, pledged,
assigned or transferred, as and for additional security
hereunder by the Borrower or by anyone in 1ts behalf, or
with itg written congent to the Bondholder.

SUBJECT, HOWEVER, to Permitted ¥ncumbrances;

TO HAVE AND TQ BHOLD all the same with all privileges
and appurtenances hereby and hereafter conveyed and
assigned, or agreed ¢or intended s0 to be, to the Bond-
holder and its assigns forever;

~10-
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PROVIDED, BHOWEVER, that 1f the Borrower, 1ts succes-
$O0rs Or assizns, shall well and truly pay. ©Or cause to e
pald. the installments ¢f principal and interest due or =2
pecome due on the Bond. at the times and in the manner
mentioned in the Bond according to the true intent and
nmeaning therecf, and shall well and truly xeep, perform
ind ¢bserve all the covenants and conditions of this
—ndenture to be keot, performed and observed Hv 1t, then
+his Indenture and the rights herebv granted shall cease.
determine and te void:; otherwise this Indenture t¢ be 3and
remain in full force and effect.

The terms and conditions upon which the Bond 18 to be
issued, delivered. secured and acceprted bv the 3Bondholder.
and the c¢onditions upon which the Mortgaged Property 1s =0
be held and disposed of, which said conditions the 3ond-
holder 2ereby accepts and the terms and conditions O
wnich the respective parties herefd cs5venant and agree.,
ire as follows:

ARTICLE T

DEFINITIONS AND OTHER PROVISIONS
OF GENERAL APPLICATION

Secticon 1.1 Definitionsg. In addition to the words
and terms elsewhere defined in this Indenture, the follow-
ing words and terms as used 1n this Indenture shall have
the following meanings unless the context ¢r use 1ndicates
antother or different meaning cr intent:

"Authorized Investments' means (i) Government Obliga-
tions, or (i11) certificates of deposit issued by the Bond-
holder or by anv bank organized under the laws of the
United States of America or any state thereof having at
the time of issuance of such certificate of deposit com-
bined capital, surplus and undivided profits of not less
than $10,000,000.

"Bond'" means the Bond of the Borrower to be issued
hereunder.

"Bond Counsel'' means Cabaniss, Johnston, Gardner,
Dumas & O'Neal, Attorneys, Birmingham, Alabama, or such
other firm of attorneys experienced in the field of muni-
cipal financing as shall be designated by the Borrower
with the appraval of the Bondhalde:

"Bondholder' means the party of the second part hereto
and its assigns.

-11-
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"Borrower' means the partv of the first part hereto
and. subject to the provisions of Section 5.4 hereof,
inCcludes 1ts successors and assigns and anv corporation
resulting from or surviving any consolidation or merger
whicn 1t or i1ts successors may be a party.

vt
i)

"Buildings' means (i) the buildings, structures and
fixtures located on the Mortgzaged Realty and acquired,
constructed or improved pursuant to Arcticle II of *%he
Lease Agreement, and (i11) all other buildings, improve-
ments, additions, structures and fixtures now or hereafter
located on the Mortgazed Kealty, as they may at anyv tcime
exist.

"2ode'" means the Internal Revenue Code of 1934, as
amendea.

"Construction Fund'' means the fund established under
ection 3.2 hersof.

i

"Countv'" means Shelby County, Alabama.

"Enabling Law' means Article 2 ¢of Chapter 20 of Title
11 of the CODE OF ALABAMA 1975 (Seccion 11-20-30 et seg.:.

"Zquipment' means the machinery, equipment and perso-
nal property described 1in granting c¢lause IT hereof.
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"Event of Default' means those events specified in and
defined by Section 6.1 hereof. ‘

"Government Obligations" means (a) direct obligations
of the United States of America for the payment of which
the full faith and credit of the United States of America
1s pledged, or (b) obligations issued by a person con-
trolled or supervised by and acting as an instrumentality
of the United States of America, the payment of the prin-
cipal of, premium, i1f any, and interest on which is fully
and unconditionally guaranteed as a full faith and credit
obligation by the United States of America.

: "Indenture'* means these presents as from time to time
supplemented and amended.

~ "Independent Counsel' means an attorney duly admitted
to practice law in any state of the United States of
America and not regularly employed by either the Borrower
or the Lessees, or a firm ¢f such attorneys.

""l.eagse Agreement' meansg the Lease Agreement executed

LI I e e T L .

by and between the Borrower and the Legssees of even date
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derewlith. as such Lease Agreement may hereafter be supple-
mented or amended.

"Lessees" mean Gordon Morrow, Sr. and Malcolm A.
Morrow, and their respective heirs, executors and assigns.

”Hﬂrtgaged 2rovecsty" means (1) the Project, (ii) the
rigats Of the 3orrower under and pursuant to the Lease
Aareement t111} all lease rentals, revenues and receipts
derived bv the 3orrower from the leasing or sale of the
Project. including without limitation all rentals, reve-
nues and receipts derived by the 3orrower under and pursu-—
Ant to the Lease Agreement, and (iv) all properties which,
vnder the terms hereof, are oOr subsequently aecome subject
o the lien o0f this Indenture.

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

"Permitted Encumbrances' means. as of any particular
time, {i) the Lease Agcreement, (ii) liens for +taxes,
assessments 2r Sther governmental charges or levies nort
due and payable 9r which are currently being contested in
good faith by aopropriate proceedings as permitted in the
~ease Agreement. {iiil) utility, access and other easements
iand rights of wav, party walls, restrictions and excep-
t10onS that mav be granted or are permitted under the Lease
Agreement, (1v; any mechanic.'s, laborer's, materialman's,
supnl1er's or vendor's lien or right or purchase money
securitv interest if payment is not vet due and payable
under the contract in guestion., and (v) such minor
defects, irregularities. encumbrances, easements, rights
of way, and clouds on title as do not, in the opinion of
an Independent Counsel acceptable to the Bondholder,
materially impair the Project for the purpose for which it
was acquired or is held by the Borrower.

"Prime Rate' shall have the meaning ascribed on the
zace of the Bond.

"Project' means the Mortgaged Realty, the Bu11d1ngs
and the Equipment, as they may at any time exist, and all
other property and rights referred to or intended so to be
in granting clauses I and II hereof.

"Project Costs' shall have the meaning ascribed in the
Lease Agreement.

"State" means the State of Alabama.

~13-
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Secrtion 1.2 Use of Words and Phrases. '"Herein",
*hereby' . '*hereunder', *"'hereof'', '"hereinbefore', "herein-
atter” and other Eﬂulvalent words refer to this Indenture
as a whoie and not solely to the particular portion there-
of in which anv such word is used. ’''Person' includes
natural opersons, firms, associatioansg, COrporations and
public bodies. The definitions set forth in Sectionm 1.1
hereof include both singular and plural. Whenever used

‘herein, any pronoun shall be deemed to inciude both singu-

lar and plural and to cover all genders.

Section 1.3 Applicable Provigions of Law. This
Indenture shall be governed by and construed in accordance
with the laws of the State.

Section 1. Captions. The capticns Ot neadings in
this Inden ture are for conven.ence anlv and in no way .
define, limit or describe the sccpe and inteat Sf any
nrovisions -f this instrument.

Section 1.5 Successors and Agsizns of Parties Here-
to. aAll the covenants, stipulaticns. promises and agree-
ments 1in this Indenture ﬂontalned by or on behalf of rhe
Borrower ¢r the 3ondholder 2r ei<her 9f them shall inure
to the benefir of and bind their respective successors and
assigns.

Section 1.6 Limitation of Rights. Nothing expressed
or mentioned in or to be implied from this Indenture or
the Bond is intended or shall be construed to give any
person other than the parties hereto and their successors
hereunder and the Lessees any benefit or any legal or

equitable right, remedy oOr claim under or in respect to
this Indenture or any covenants, conditions and provisions
herein contained; this Indenture and all of the covenants,
conditions and provisions hereof being intended to be and
being for the sole and exclusive bEﬂEflt of the parties
hereto and their successors hereunder and the Lessees as
herein provided.

No recourse shall be had for the payment of the prin-
cipal of, premium (if any), or interest on the Bomd or for
any clalms based thereon or upon any obligation, covenant
or agreement in the Indenture contained, against any
incorporator of the Borrower, or against any past., present
or future officer, employee or member of the board of
directors of the Borrower Or any successor corporation, as
such, either directly or through the Borrower 2r any suc-
cessor corporation, under any rule of law or equity., stat-
ute or constitution or by the enforcement Of any assess-
ment or penalty or otherwise, and all such liability of

-14—
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any such incorporators, cofficers. employvees or directors
of the Borrower as such 1s hereby expressly waived and
released as a condition of and in c¢consideration for the
execution of this Indenture and the i1ssuance of the Bcnd.

ARTICLE IT
TEE BCOND

Section 2.1 Source of Pavment of Bond: County Not
Liable. The Bond herein authorized and ail payments by
the Borrower hereunder are limited obligations payable
solely f£from revenues and receipts derived from the leasing
or sale of the Project and as authorized bv the Znabiing
Law and provided herein. No covenant or agreement
contained in this Indenture or the Bond nor any obligation
herein or therein imposed upon the Borrower, or The treach
“hereof. shall constitute Or give rise T2 2r 1MDYSE UDCH
the Borrower a pecuniary liability or & charge upHon 1ts
general credit or property other than the Morrtgzaged 2zop-
erty. All obligations for the payment of monev incurred
by the Borrower are payable solely from and are limited u2
the proper application of the proceeds ¢f the sale of the
Bond, the rentals, revenues and receipts derived from or
in connection with the Project and the monevs received
under the Lease Agreement, and nething 1in the Bond or in
this Indenture shall be considered as pledging any otker
funds or assets of the Borrower. The County 1s not liable
for payment of the Bond or for the performance of any
pledge, mcrtgage, obligation or agreement of any kind
whatsoever which 1§ undertaken by the Borrower. Neilther
the Bond nor any agreement of the Borrower shall be
construed to constitute an indebtedness of the County

within the meaning of any constitutional or statutory
provision whatever.

Section 2.2 Authorization of Bond. A single bond
shall be issued hereunder in the principal amount of
$500,000. The Bond shall be in such form, shall bear
interest at such rates, shall be payable at such time or
times and in such amounts, shall be subject to prepayment
at such times and under such conditions, and shall contain
such other terms as set forth in the form of the Bond 1in
the recitals to this Indenture. The Bond shall be execu-
ted by the Chairman of the Board of Directors and shall be
attested by the Secretary of the Borrower, and the offi-
cial corporate seal of the Borrower shall be affixed -
thereto. The Bond shall be dated as of the date of deliv-
ery and payment therefor. No bonds other than the Bond
shall be issued under or secured by this Indenture.

—15-—




Section 2.3 Registration of Bond: Persons Treated as
Owner. The Bond shall be registered in the name of the
owner on the record of registration to be maintained for
the purpose by the Board. The person 1in whose name fae
Z3ond is registered shall be deemed and regarded as the
absolute owner thereof for all purposes and pavment of the
installments of principal and interest on the Bond shall
he made only to or upon the order of the registered owner
“herenf, or his legal representative, and neither the
Soard nor any agent of the Board shall be affected by any
notice to che contrary. All such payments of installments
on the Bond shall be valid and effectual to satisfy and
discharge nhe liability of the Board upon the Bond to tne
extent of rthe sum or sums $0 paid.

The Bond may be transferred oniy upon the written
request of the registered owner or his legal representa-
W tlve addressed to the Board, such transfer to be recorded
~~on said record =-f registration and endorsed on the Bond by
“H:n officer L the Board. Upon presentation of the Bond
fﬁFGr transfer, the Bond must be accompanied by a written
< instrument or instruments of transfer satisfactory to the
C\})Board, duly executed by the registered owner or nis arttor-
C2neyv dulv authorized in writing. Upon presentation of the
C~ Bond for transfer, the Board shall endorse thereon in the
§schedule attached to the Bond for such purpose, the prin-—
cipal amount of the Bond unpaid and interest accrued
the*&an to the date of transfer. NO charge shall be made
for the privilege of transfer but the holder of the Bond
requesting any such transfer shall pay any tax or other
sovernmental charge required to he paid with respect
thereto.

ARTICLE Il1I

DELIVERY OF THE BOND
CUSTODY AND APPLICATIQON OF PROCEEDS OF EBOND

. Section 3.1 Delivery of Bond. The Bond shall be
executed and delivered to the Bondholder upon payment of
the purchase price thereof. The proceeds of the sale of
the Bond shall be deposited in the Construction Fund and
disbursed only as hereinafter provided.

Section 3.2 Construction Fund; Disbursements. There
is hereby established with the Bondholder a special fund
in the name of the Borrower to be designated the "Con-

struction Fund'”. The proceeds from the sale of the Bond
shall be deposited in the Construction Fund. Money in the
Construction Fund shall be applied solely to the payment
of Project Costs upon requisition as hereinafter provided,

~16-
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and pending such application shall be subject to a lien in
favor of the Bondholder. The money in the Construction
Fund shall be paid out by the Bondholder from time to time
cnly upon receipt of

(a) A requisition or payment request signed by any
culy authorized officer, employee or agcent of the Borrower
and stating with respect to each such payment, the amount
requested to be paid and the name and address of the
person to whom such payment is to be made,

(b) An endorsement on such requisition or payment
request signed by the Lessees in which the Lessees shall
(1) approve the payment thereby requested to be made.

(11) describe in reasonable detail the particular Project
Cost, (iii) state that the purpose for which such payment
i1s to be made is one for which Construction Fund money is
authorized under the Lease Agreement to be expended.

(1v) certify that such pavment is for the acguisition,
construction, reconstruction or improvement of land or
property of a character subject to the allowance for
depreciation or for paying expenses incurred in connection
with the 1ssuance, sale and delivery of the Bond,

(v) certify that any property for which payment is to be
made has been installed or is located on the Mortgaged
Realty, (vi) certify that such payment will not result in
any part of the proceeds of the Bond being used for the
acquisition, construction, reconstruction or improvement
of any property which would cause the average maturity of
the Bond to exceed 120 percent of the average reasonably
expected economic life of the facilities financed within
the proceeds of the Bond, within the meaning of Section
103(b)(1l4) of the Code, (vii) certify that such payment
will not result in any part of the proceeds of the Bond
being used for the acquisition of (A) any real property or
any interest therein, or (B) any property or any interest
therein (including buildings, structures, facilities,
improvements, equipment, machinery, or other personal
property), the first use of which property was not
pursuant to such acquisition with the proceeds of the
Bond, and (viii) certify that such payment is not for the
cost of acquiring any real or personal property the
commitment to obtain which was made prior to July 24,
1984, If the payment requested to be made is for the cost
0f acquiring real or personal property the commitment to
obtain which was made prior to July 24, 1984, the Lessees
may, in lieu of the certification required by clause
(vi) of this praragraph (b), file with the Bondholder an
opinion of Bond Counsel stating that such payment will not
cause or result in the loss of exemption of interest on
the Bond from Federal income taxation,

-17-
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(¢) With respect to anv withdrawal to pay for con-
struction ¢f the Buildings, a certificate by an architectc
(1) stating that the amount requested to be withdrawn is
jugtly due to vendors, contractors, subcontractors, mate-
rialmen, architects or other persons (whose names and
addresses shall be stated) who have performed necessary
and appropriate work or services or furnished necessary
anc appropriate materials in the construction of the
Buildings in accordance with plans and specifications
approved by the Lessees. (1i) giving a brief description
of such work and materials and the amount due no each such
cerson in respect thereof, (i1i1) stating that %he fai
market value of such work, services Or materials 1s not
exceeded bv the amount requested t¢ be withdrawn., and
{iv) with respect to any pavments under any contract, that
the amount 15 due and owing in accordance with the
nrovigions thereof.

(4} An inwvoice ¢r invoices Zrom the pavee named in
such requisition or pavment request {(gor, if =he Lesses=s
are requesting reimbursement f£or Project Costs. from cthe
serson to whom the Lessees made pavments Ior ZProsect
costs) showing that the amcunt requesred to> be paid 1is
{or, Lf the Lessees are requesting reimbursement for
Project 2Costs, was) due and pavable for the purpose stated.

The provisions of the preceding paragraph to the
contrary notwithstanding, if wich respecrt .to payment of
any item of Project Cost from the Construction Fund the
Lessees shall furnigsh to the Bondholder a4 certificate
signed by the Project Supervisor (as defined in the Lease
Agreement; stating that the Borrower has failed or
refused, after reasonable request therefor made by the
Lessees, to 1ssue a payment requisition for payment of
such item, the payment requisition therefor may be signed
in the name ¢of the Borrower by the Project Supervisor, and
the Bondholder shall be fully protected in making the
pavment ordered made by such payment requisition as fully
and completely as 1f 1t were signed by an authorized
officer or other agent of the Borrower, provided that such
payment requisgition 1s accompanied by the endorsement and
other documentation required by the provisions of the
preceding paragraphs (b), (¢) and (d) of this Section.

In addition to the documents required by this Section,
the Bondholder mav require as-a condition precedent to any
payment or withdrawal further evidence with respect there-
to or with respect t2 the application of any money previ-
ously disbursed or as to the correctness of any statement
made i1n any reéguisiticn, payment request or endorsement.
The Bondholder shall not be liable for any misapplication

~18-




of moneys in the Construction fund if disbuised pursuanc
to the provisions of this Secticn of the Indenture and
without knowledge or reason 0 believe that such disburse-
ment ¢onstitutes & misapplicatisn o funds.

secticon 3.3 Completion ¢of the Prcject. The comple-
micn of the Project and the zayment of all costs and
expenses i1ncidental therecro shall be evidenced bv tne
filine with +he Bondholder of the certificate »f the Bor-
rower and Of the Project Supervisor as required by the
provisions »f the Lease Agreement. Upon receipr of such
cervificate by <the Bondholder. any balance remaining in
the Construction Fund shall te held in escrow by the Bond-
n0ider z2nd shall e appiied t¢ the prepayment Sf the prin-
cipal Df th2 3¢nd 2n the next ensuing lnstallment pavment
date. Pending such application. the monevs so hneld in
esCcrowv hv the Bondnolder mav be investad 1n Government
Oblizaticns. provided that the vield sn such investments
nay naot exceed fhe <sield zn —he Zon lcmpuTad 1t 3cgori-
ance with Zection L03(g) 3L <he I:z4

shall be anu aft all tlmes remain 2uULli¢ Iun
with a trust £2r the purpose fcr which such fund was
created. The bondholder shall art all Times feep the money
on deposit in such fund coantinucusiy secured for the bene-
fit of the Borrower:, either

i

(1) by holding on devosit, as collateral securirty,
overnment QObligations or other marketable securities
eiigible as securitv for the deposit of pubilc trust
funds under regulations of the Comptroller of the
Currency, United States Treasury, having a market
value (exclusive of accrued interest) not less than
the amount of money on deposit in such fund, or

(ii) if the furnishing of security in the manner
provided by the foregoing clause (1) is not permitted
by the then applicable law and regulations, then 1n

a such other manner as may be required or permitted bv

: the then applicable state and federal laws and regula-
! tions respecting the security for, or granting a

f preference in the case of, the deposit of public trust
j funds;
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provided, however, that it shall not be necessary for the
Bondholder to secure any portion of the money on deposic
in such fund that may be secured by the Federal Deposit
Insurance Corporation or by any agency of the United
States of America that may succeed to its functions, or t2

LI .
-
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secure anv portion of such money that is invested as nere-
inafter provided.

Section 3.5 Investment of Construction Fund Monev.
Any money held as part of the Construction Fund shall te
invested and reinvested by the Bondholder in Authorized
Investments in accordance with the instructicons of the
Lessees., as provided in the Lease Agreement. Anv such
investments shall be held by or under the control of the
Bondholder and shall be deemed at ail times a nart of the
Construction Fund and the interest accruing thereon and
any profit realized from such investments shall be
credited to such fund, and any loss resulting £from such
investments shall be charged tc such fund. The 3ondholder
1s directed to sell and reduce to cash funds 3z sufficienc
amount ¢f such i1nvestments whenever the zagh Salance in
the Construction Fund is insufficient £o pav 2 requisition
when presented.

Sectrion 3.5 3¢ndhclder's Responasibilliiyv;
Non-Arbitrage Covenant. The Bondholder shall have no
liability or zespongibilitv f£or any loss resul+ting frcm
investmenrs of Construction Fund monev made pursuant =g
this Indenture except liability £for its own neglizence,
No investment shall be authorized or permitted under this
Indenture waich, i1f made, wouid constitute the Bond an
arbitrage bond'" within the meaning of Section 103{(c¢) of
! the Code. -
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ARTICLE IV

COVENANTS BY THE BORROWER

The Borrower, for 1itself, its successors and assigns,
covenants and agrees with the Bondholder as follows:

Section 4.1 Construction and Acquisition of Project;
Application of Proceeds of Bond. The Borrower will cause
the construction and acquisition of the Project to be
begun and to be continued to final completion with due
diligence. All money derived from the sale of the Bond
shall be used solely for the purposes authorized under
this Indenture and not otherwise. The Borrower shall
cause substantially all of the proceeds of the Bond to be
used for the acquisition, construction, reconstruction or
improvement of land or property of a2 character subject to
the allowance for depreciation, within the meaning of
Section 103(b){(6) of the Code.

- Section 4.2 Cooperation with Lessees. The Borrower
will cooperate with the Lessees to the end that the
Project may be placed in operation at the earliest

=20~
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possible time and +hereafter operated bv the Lessees in
the most successiul and productive manner possible.

Section 4.3 Zooperation of Borrower If Possession ofF
Project Returned. 3Should there be a default under the
Lease Agreement with the result that the right of posses-
sion of the 2roject 15 returned to the Borrower, the Beor-
rower shall fullv cooperate with the Bongh¢lder and shall
diligently proceed 1n zood faith and use i1ts best efforts
0 secure ancther tenant for the Project o the end that
at all times sufficient revenues and receipts will be
derived from the ?roject promptly to meet znd pay the
installments 2f principal and interest on the Bond as the
same become due and pavadble. is well as covering the cost
2f maintaining and insuring the Proiect. I[fothing herein,
however, shail be <coastrued as regquizing whe Borrower <=3
operate the ?rcject. 21l leases shall e subject %o the
2rior written srvorawai <orf the 3¢ndholder 2nag shall -e

™

izssizgned t2 —he Zgndhaclder as security £or the Zond.

Section 4.4 PerZormance 2f Covenants tv Borrower and
Lessees: Defiuiws 2 Lessees. The Borrower willi fairnh-
fully perform at aill rtimes any and all covenants. under-
cakings, stipulations and provisicns c¢ontained in this
_ndenture, in the 3ond. and :in 211 p»roceedings of its
3card of Directors pertaining thereto.

The Borrower will require the Lessees faithfully to
perform at all times any and all c¢ovenants., undertakings,
stipulations and provigions contained in the Lease Agree-
ment. The Borrower will promptly notify the Bondholder in
writing 1f, to the knowledge of the Beorrower, the Lessees
fail to perform Or observe any of the agreements or cove-
nants on their part contained in the Lease Agreement. The
Borrower will promptly complv with the instructions or
directions of the Bcndholder with respect to the giving of
notice of default to the Lessees and the exercise of
rights and remedies in the event of default under the
Lease Agreement. Unless so instructed cr directed the
Borrower will not give the Lessees a notice of default or
exercise any right or remedy under the Lease Agreement.

Section 4.5 Insvection of Project Books. All books
and documents in the Borrower's possession relating to the
Project and the revenues and receipts derived from the
Project including any financial statement or other report
by the Lessees shall at all times e open to i1nspection by
such accountants or other agents 25 tne Zondholder may
from time to time designate.
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Section 4.6 Title to Project. The Borrower has %itle
in fee gimpie to and the teneficial interest in and is
lawfully possessed of the Project and hags the rightful
power and lawful authority £o mortgage the same, subject
onlv to Permitted Encumbrances. The Borrower will
warrant and defend the title thereto and ewvery part there-
2f =0 the Bondh¢lder, ics successor and assizns, 2Ziinst
the <2laims and demands 2f all persons whcmscever, excent
those ¢laiming ander Permitted Encumbrances. All of the
Project is free and clear of and from all and anv liens
and encumbrances of everv nature and kind. excenpt Permit-
ted Encumbrances, and will be so kept except as aerein
otherwise permitted, and the Borrower will at 21l times
malntain and preserve the lien and rank of zixis Indenture
as herein provided.

section 4.7 Tirle o Pledeed Revenues. The 3orrower

nas legal title to and the beneficial interest in zThe
revenues and receipns from the Project her2in tliedged znd
10 the Lease Agreement assigned and pledzes znd zhe right-
ful power and the lawful auhncrlt? to pledge and 3aszsign
—he same. The Borrower will warrant and defenc such pizdge
and assignment %9 the andhﬂldei. T8 successars and
35s:12Zns., azainst che claims and ﬂem:n ig of 3l. zerscns
whomsoever, The rewenues, rceceipts and the Lesse Agr

ment s¢ pledged and assigned are now and will be kept free
and c¢lear of and from any and all .liens and encumbrances
2f every nacture and kind except as herein otherwise
pr0v1ued The Borrower will at all times maincain and
opreserve the lien and rank of this Indenture as a first
and prior lien upon revenues, receipts and the Lease
Agreement so pledged and assigned.

Section 4.8 Further Assurances; Recordinz Indenture
and Lease Agreement. The Borrower will at any time oOr
times do, execute, acknowledge and deliver or cause to be
done, executed, acknowledged and delivered, all such
further acts, deeds, conveyances, assignments, pledges,
transfers and assurances in law as the Bondholder shall
reasonably require for the better assuring, assigning,
transferring, pledging and confirming unto the Bondholder
the property and rights herein assigned, transferred and
pledged or intended so to be. The Borrower will causge
this Indenture, any and all additional instruments execu-
ted pursuant to the provisions hereof and all financing
statements and other security instruments relative thereto
at all times to be recorded and filed and kept recorded
and filed in such public offices as may be required by any
present or future law in order fully to preserve, continue
and protect the security of the Bond and the rights and
remedies of the Bondholder and to perfect the security
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.nterest created by the Lease Agreement. The Borrower
w1ll fully comply with all the requirements of any and
every recording law or any other law affecting the due
reccrding and filing of this Indenture or of anv such
additional i1nstruments. The Borrower will algso cause the
Lease Agreement, all supprlements thereto and zll other
leases of the Project to be filed and recorded in the
orfice of the Judge of Probate of the county ia which nhe
Project 18 situated and will cause all financing state-
ments 3and other security instruments relative theretc ©o
be filed and reccrded in such manner and in such places as
may be reguired by any present or future l1aw =4 oratect

-
-

the validitv thereof and the lien of this Indenture.

section 4.9 Taxation. As provided in the Znabling
.aw, the 2cnd and the income therefrom and alsc th

’roject and any revenues derived from anv lease therecft,
shall be exempt from all Taxartion in the Staze.

[

- bl

Section «.:3 <Covenants and Represenraticong Rezarding
the
e

L S | :
Section 1C3 of the Code. The Borrower reccognizes that
Bond is being sold on the basis that zhe interest 2avab
cn the Bond 1s excludable from gross income of the nolder
thereof under Section 103 of <he Code. The Zorrower
acccrdinglv hereby covenants and agrees with the Bond-
holder that (i1, the proceeds of the 5¢nd shall not be used
or applied by it in such manner as to constitute the Bond
an ''‘arbitrage bond' as that term is defined in Section
103(c> of the Code, (ii) substantially all of the proceeds
cf the Bond will be used for the acgquisition. construc-
tion, reconstruction, or improvement of land or property
of a4 character subject to the allowance for depreciation,
within the meaning of Section 103(b)(6) of the Code,
(ii1) none of the proceeds of the Bond will be used for
the acquisition, construction, reconstruction or improve-
ment of any property which would cause the average maturi-
ty of the Bond to exceed 120 percent of the average
reasonably expected economic life of the Project financed
with the proceeds of the Bond within the meaning of
Section 103(b)(l4) of the Code, (iv) neither the Bond nor
any of the proceeds therefrom shall ever be federally
guaranteed, within the meaning of Section 103(h) of the
Lode, except as expressly provided therein, and (v) none
of the proceeds of the Bond shall be used to acquire
(A) any real property (or any interest therein), or
(B) any property, or any interest therein (including
without limitation buildings, structures, facilities,
improvements, equipment, machinery or other personal
property) the first use of which property was not pursuant
to such acquisition with the proceeds of the Bond.
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ARTICLE V

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

section 5.1 Lesgees' Rignt o Possession of the Proi-
eact. S50 long 3as the Lessees are not in default under the
provisicons of the Lease Agreement and the Borrower 1s not
1n dertault under the provisions of the Indenture, the
Lessees shall be entitled to possession of the Project and

all octher rights granted to the Lessees under the Lease
Agreement.

section 5.2 Condemnation or Destruction of or Damage
to Prcject. In the event of condemnation or destruction
of or damage to the Project, provision is made in the
Lease Agreement £for the application of the Nert Proceeds
fas therein defined) of insurance or condemnaticn awards.
All such proceeds shall e held and applied 3s provided in
~he Lease Agreement. Anv such proceeds heid »y The Bond-
nolder f£for the purpose of repairing, reouilding or restor-
ng the Project shall be deposited in the Construction
cofund and withdrawals shall be made rtherefrom upcn compli-
wHance with the provisions < %this Indentur2 witn reference
%’"tﬂ disbursements from said fund.
- W

Section 3.3 Prohibition o9f Mortzages and Pledges.
C2 The Borrower will not mortgage, pledge or otherwise encum-
CZ her the Mortgaged Property Or any part thereorl unless
(a) such mortgage, pledge or other encumbrance 1s subor-
= dinate, junior and secondary in all respects t£o the pledge
and lien of this Indenture and to all obligarions set
forth herein and (b) the Bondholder has given its written
consent to such mortgage, pledge ot encumbrance. The
Borrower ghall not incur any obligations nor igsue any
bonds or other securities payable from the revenues and
receipts herein pledged which will have priority to or
equality with the Bond with respect to payment from said
revenues and receipts or from any money in the Construc-
tion Fund.

Section 5.4 Sale of Project Prohibited Except Under
Certain Conditions; Consolidation or Merzer of, or Trans-—-
fer of Assets by, Borrower. The Borrower shall not sell
¢r in any manner dispose of any part of the Project except
as may be permitted by this Section and the following
Section of this Indenture.

The Borrower may sell the Project or any part thereof
to the Lagssees as a result of the Lessees' exercise of an
option to purchase granted it in the Lease Agreement.
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if the laws of Alabama at the time shall permit such
action to be taken. nothing contained in this Section
shall prevent the consolidation of the Borrower with., or
merzer of the Becrrower 1nto, or the transfer by the 5cr-
rower of the Project as an entirerty to the County, i muni-
cipality 01 to ancother public¢c <¢orporatvion whose property
and inc¢ome are not subiect to Federal or Alabam3 Taxation
1f the Countv. municipality or such public corporation nas
the authority to carryv on the business of owning zand leas-
ing the Project: provided that upon any such ¢onsclida-
tion., merger or **ansfer, the due and punctual payvment Of
the Bond according to its tenor and the due and puncrtual
verformance and observince of all the agreements and con-
ditions of the Indenture %2 be Xept and performed Ly the
Borrower shall e expressly =ssumed in writing by the
county, municipallty ©r the corporation resultirw Zrom
such consclidazion or surviv ng such merger or 2 wnich
he Project shell be transferred as an entirety; ind pro-
vided Further. That such ¢onselidation, merzer Ir <ransfer
shall not fause <r resulif in iny mCrtZaze <20 2o Zther l:ieén
peing arfixzed to or imposed on or becoming 2 lien on the
Project or the revenues and receipts the*ef: OMm That will
be prior t< the lien of the Indenture and 2 the tiedge
nerein made for the benefit 3£ the Zondholder ¢r Lo =the
lnterest income on the Bond becoming subiect to Federal or
State income taxation.

\

Section 5.5 Release of Mortgsaged Realtv and Egquip-
ment. Parts ¢of the Mortgaged Realty and Equipment may be
released from the lien of this Indenture as provided in.
and upon compliance with, the provisions of Sections 9.5
and 4.2 ¢of the lLease Agreement and, upon compliance with
said provisions, the Bondholder shall execute and deliver
to the Borrower and the Lessees any and all instruments
that may be necessary to effect such release.

ARTICLE VI

DEFAULT PROVISIONS AND REMEDIES
OF BONDHOQLDER

_ Section 6.1 Events of Default. If any of the follow-
1ng events occurs, 1t 18 hereby defined as and declared to
be and to constitute an "Event of Default':

(a) Failure by the Borrower to pay any installment of
principal or interest on the Bond as and when the same
becomes due as therein and herein provided, whether
such shall become due by maturity ¢or otherwise;
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(b) Failure by the Borrower to perform any of the
agreements on its part herein contained (other than
its agreement to pav the ingtallments of principal and
interest on the Bond) after thirty days' written
notice of such failure (which notice must state that
it is a "Notice of Default' hereunder) made by the
3ondhclder o the Borrower, unless during such per:iod
ar . any extension thereorf the Borrower has taken steps
reasonably calculated %o remedy such default;

(¢) appointment by a court having ;urisdiction of 3
receiver for the Borrower or approval dv & court <f
competent jurisdiction of any petition for reorganiza-
~ion of the Borroawer or rearrangement 2r readjustment
of the obligations of the Borrower under anv provi-
sions of the bankruptcy laws of the Unired States and
the conrtinuation of such appoliatment o<r Approval
unstaved and in effect for a period 2 SIXTY Consecu-
Tive dawvs: or

(d) An event of default under the Lease Agreement.

Section 6.2 Remedies on Default. Whenever any Zwvent

-

of Default shall have happened and he subsisting:

sook ()02 pace 485

(a) The Bondholder mav by notice in writing delivered
to the Borrower, declare the -entire principal balance
of the Bond and the interest accrued thereon immedi-
ately due and payble. and such principal and interest
shall thereupon become and be immediately due and pay-
able. anything in this Indenture or the Bond to the
contrarv notwithstanding; subject, however, to the
discretionary right of the Bondholder to annui such
declaration and destroy its effect at any time before
the Project shall have been sold pursuant to any
provisgsion of the Indenture,

(b) The Bondholder may proceed to protect and enforce
its rights hereunder and under the Bond, by a suit or
suits, whether for the specific performance of any
covenant or agreement herein contained or in execution
or aid of any power granted herein or for the enforce-
ment of any other proper, legal or equitable remedy,
as the Bondholder shall deem most effectual to protect
and enforce its rights hereunder.

(¢) The Bondholder shall be entitled upon or at any
time after the commencement ¢f any proceedings insti-
tuted in the Event of Default, as a matter of strict
right, upon the order of any court of competent juris-
diction, to the appointment of a receiver of the Proj-
ect and of the rent, revenues and income from the
Project, with power to lease the Project. Any such
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raceiver shall, except &8s herein otherwise proviged,

have all the usual powers and duties of receivers 12

similar cases, with full power upon the order ©f such
court to lease the Project, or anv part thereof. upon
any terms approved by the —~ourt.

(4 Th ondhoider may, in its discretion. enter upon
and take possegsion of —he 2roject and ilease the same
in the name and as the agent of the Borrower and from
time TO Time maintdin and restcre and insure and XKeep
:nsured the same, in the manner and to the same extent
dS 1§ usual with like properties and iilXewise. from
time t¢ time, make all necessary repairs. renewals,
replacements. alterations. addiviosns ina imprévements
theret¢ anc therecn is may seem judicinus &nd lease
the same 2T any PArT Therecl. ag effectualilv as the
sorrower c¢could 4o, and the Bondholder shall te enti-
“led 7¢ ¢2ilect and recelve all gents, revenues and
inccme T —heé Fricect and 2very 2art —heresi and.
arter Daving tThe excense of leasing —he same. ifacludg-
1ing the expenses of maintenance, renalrs and 1lnsurance
or other charges thereon, as well is ‘ust aad reason-
able c¢cmpensation f£or the services of the Zondholder
and 1ts agents, attorneys, ceceivers, O- counsel, the
Bondholder shall apply such rents. revenues and inccme
to the pnayment £f the Bond.

o

(e) The Bondholder, wirth or without entry, personaily
or by attorney, may in 1ts discreticon either

{1 sell. or cause to be sold. all and gingular
the Project. and all the estate, righrt, title and
interest, ¢laim and demand therein, such sale or sales
to be made at public outcry at the main door of the
County Courthouse of the Ccunty, at such time or times
and upon such terms as may be required by law or as
the Bondholder may determine after having first given
notice of the time, place and terms of sale, together
with a description of the property to be sold, by pub-
lication once a week for three (3) consecutive weeks
prior to said sale in any newspaper then published in
said County, or

(2) 1institute such suir or proceeding for the
foreclosure of this Indenture, with ¢or without
further, other or incidental relief, such as the
aprointment of a receiver, the specific enforcement of
covenants or ¢obligations <r an injunction to prevent
violations or threatened wviolations of any covenant,
obligation or agreement provided by the Indenture.

Section 6.3 Sale of Project. On any sale of the

Project or any part thereof by zhe Bondholder pursuant to
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any of the foregoing powers or pursuant to Judicial
authority,
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(a) The entire principal balance of the 3ond shail
forthwith become due, anything thereiln 2r herein T2
the contrary notwithstanding.

(b) The whole 0f the Project shall be scld in 2ne
parcel and as an entirety, unless the Bondhclder shall
deem such sale as an entirety to be tlliezil or imprac-
ticable or inadwvisable by reason 3f some statute <T
Jther cause,.

{c) Any machinery, equipment Or personal property
constituting a part of the Equipment may be scld with-
ourt having such property at the place of sa’e. and zhe
Borrower, for itself, irts siuccessors and assigns and

£Or all oersons hereafter claiming throuzh or under ix
aereby 2a2xpressly waives and releagses all =ignT ©3 aave
the Equipment or any zartt thereorlf AT <he place »f sale

upon any foreclosure sale therecf.

(d} The Bondholder mav adiourn. 3r cause =5 be
adjourned, from time to time, anv sale, whether made
under the power of sale herein granted sr under or by
virtue of judicial proceedings, by announcement at the
timeé and place appointed for such sale or for such
adjourned sale or sales; and, except as otherwise pro-
vided by law. such sale may be made, without further
notice or publication., at the time and place =0 which
the same shall be so adiourned.

(e) The Bondholder may bid for and purchase the Proj-
ect, or the portion thereof to be s0ld, at such sale.

(£) The Bondholder is hereby appointed, empowered and
directed by the Borrower as its irrevocable attorney
to convey, assign, transfer and deliver to the pur-
chaser the property sold and make all necessary
conveyances and transfers thereof, all of which tte
Borrower hereby ratifies. The entire right, title,
interest, claim and demand, legal and equitable, of
the Borrower in the property §0ld shall be completely
divested by such sale and the same shall be a perpet-
ual legal and equitable bar to any claim by the Bor-
rower thereto. The Borrower, however, if and when
requested, will execute and deliver to the purchaser
such instruments as may be requested by the purchaser
in further assurance of the title so acquired.

(g) The ﬁurchaser upon paying the purchase money to
the Bondholder and receiving 1ts receipt therefor need
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not inquire into the authorization, necessity, expedi-
ency or regularity of the sale and need not see to ot
in any way be responsible for the application by the
3ondholder of any part of tihe purchase money.

Section 6.4 Rights and Remedies of Bondholder on
Default under Lease. The 3ondhoider shall have the right
in the name of the Borrower to declare any default and
exercise anv remedy or remedies under the Lease Agreement
or any other lease of the Project, including the right to
declare the entire rent reserved under such lease i‘mmedi-
2tely due and pavable and to take any availlable proceed-
ings against anyv party liable upon any such lease for the
pavment thereof, iacluding znvy guarantor, 1f anv., ¢f the
Lessees' oblizations.

Section .5 Rights and Remedies of Bondholder i1n the
Event of 3anxruptcey., Etc. 2f a Lessee Qr Suarantdr. In
case 2L T—ne tendencv of anv cecelversnip, 1ngdlvency.
iquidaticn, Zankruptcy, -e80rzanization, Arrangement,
composition or other judicial proceeding relative to the
Lessees, Or any 2uaranter oSr other person ¢gbligated for
rent on the Project or for pavment of the Bond. the Bond-
hrolder (irrespective of whether there has been a gefault
under this Indenture) shall be entitled and empowered to
intervene in such proceedings, =0 file and prove a clailm
¢r claimg for the whele amount owing and unpaid and to
file such other papers or documents as may be Necessary or
advisable in order to have the claims of the Bondholder
allowed in any such judicial proceedings, to c¢ollect and
receive anv monevys or other property payable or deliver-
zble on anv such c¢laims, and to take such other action
therein as the Bondholder may deem necessary OrL ADpropri-
ate to protect its interests. |

Section 6.6 Rightg of Lessees in Event of Default bv
Borrower under this Indenture. If the Lessees are not in
default under the Lease Agreement and an Event of Default
should ¢c¢cur under this Indenture, the Bondholder shall
noti1fy the Lessees in writing of the occurrence ¢f such
default and the Lessees shall have the right to remedy
such default hereunder within thirty days after such writ-
ten notice, provided the Lessees shall pay all expenses of
remedying such default. The exercise of the remedies set
forth in this Article is subject to the right of the
Lessees under this Section to remedy a default as in this
Seczion provided and limited.

Section 6.7 Application of Proceeds of Foreclosure
Zale. Any money c¢ollected by the Bondholder pursuant to a
foreclosure sale of the Project shall be applied as fol-
Lows :
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First. To the payment of all necessarv expenses
incident to said sale,

second. To the payment of all amounts
and cwing ta the Bondholder under the 3¢
LHdEHtUIE aind the Lease Agreement.

I

Third. To the Borrower or whomsoever mav Se enrtitied
mneretn.

Section 6.2 Remedies Cumulative. Mo remedy herein
confaerred 1pon or reserved o the Bondholder is intended
to be exclusive of anv oSther available remedy or remedies,
2ut each and every such remedv shall pe cumulative and
shall be 1n addicion to every other remedy given hereunder
Sr now or aereaffter existing at law or in equity or by
stactute.

section 5.9 Delav or Omission Not 3 Wai-rer. Mo delav
2r cmission 3f thée Bondholder to exercise any -ight or
power accruing upon any default occurring ind continuing
is aforesaid shall impair any such right 2r power or shall
be construed to be a waiver of any such default or an
CDacguiescence therein; and every power and remedy ziven by
—~ this Indenture to the Bondholder may be exercised Zrom
w -1lme to time and as often as may Fe deemec expedlent bV
=< the Bondholder. -
A Section 6.10 Remedies Subject to Applicable Law. A1l
C— rtights, remedies and powers provided by this Article may
be exercised only to the extent the exercise thereof does
g not wviolate any applicable provision of law in the premi-
ses, and all the provisions of this Article are intended

to be subject to all applicable mandatory provisions of
law which may be controlling in the premises and to be
limited to the extent necessary so that they will not
render this Indenture invalid or unenforceable.

ARTICLE VII
MISCELLANEQUS

Section 7.1 Notices. Any notice request, complaint
demand, communication or other paper shall be sufficiently
given and shall be deemed given when delivered or mailed
by registered or certified mail, postage prepaid, or sent
by telegram, addressed as provided in the Lease Agreement.
A duplicate copy of each notice required to be given nere-
under by either the Borrower or the Bondholder shall aiso
be given to the Lessees, and a duplicate copy <f each
notice required to be given hereunder by the Bandhelde' »
elther the Borrower or the Legssees shall also be given o

J
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+he other. The 3c¢rrower, the
may, by notice, designate any
addresses to which subsequent
sther communications shall be

Lessees and the Bondholder

further or different

notices,
sent.,

cervificactes

or

Section 7.2 Consent of Guarantors to Amencment to

teage Asreement 2r Iandenture.

The consent of

an7 ZUSTLaAn-—

—~rs Of the Zond or of the Lessees' obligaticns under
=

rease Agreement shall be obtained prior to the execution
of any amendments or supplements to the Lease Agreement <=f

tnis Indenture.

Seceson 7.2 Counterparts.

simultaneously 2xecuted in several counterparts,
which shall be an original and 2ll of which shall c¢onsti-

~yte bur One and tnhe same instrument.

Section 7.4 Severabilitv Clause. The invalidity of
any cne >r ncre chrases, Sentences, Ciauses, Sectidng or
paragrapns nerecf shall not affect cthe réemaining £oOrcions
of rthis Iandenture or anv part thereof, all of which are
inserted condiriocnally on being held valid in lzw: and :
the evenr that 2ne or more 2 the phrases. sentences.
~1auses. Sections Or paragrapns ¢ontained herein shouid
‘nvalid. this instrument shall be c¢onstrued as I such
‘nvalid nhrase or phrases. sentence Or sentences, clause

had not been inserced.
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This Indenture may be
2acn Or

ocr clauses. section or sections, paragraph or paragrapns

IN WITNESS WHEEREOF. the Borrower has caused this
Indencture to be signed in its name and behalf by the
Chairman of its Board of Directors and its corporate seal
-5 be hereunto affixed and attested by its Secretary and

to evidence its acceptance of the terms and conditions
nereof, the Bondholder has caused this Indenture to be

signed in its name and behalf by one of its officers, 1ts
; official seal to be hereunto affixed and the same to be
; attested by one of its officers,
unto duly authorized, and the Borrower and the Bondholder
have caused this Indenture to be dated this lst day of

September, 1984.

Y )

.

irman of
Directors

e

it

Secreiary
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both of whom are there-

THE INDUSTRIAL DEVELOPMENT BOARD
“, OF SHELBY COUNTY

d

of




AMSOUTH BANK, MNATIONAL ASSOCIATION

Sirmingham, Alabama
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ACKNOWLEDGMENT COF BORROWER

STATE OF ALABA
COUNTY OF

T

T, the 1nders: in and for said
that
af the RAoard °of

Board of Shelby

...I
1404
b 3

ed, a Notarv Public
“ounty in said Stata, do hereby CefitiIv
. whose name ag Chairman
Directorsf of [The Industrial Development
County., a public c2rporation, is signed 1o the foregoing
Mortgzage and Indenture and who 1s Xnown tc me, acknow-
iedged before me sn this day that., being iaformed 5% the
contents of said Mortgage and Indenture, he. as such
~fficer and with 2ull authority. executed the same
voluntarily and as the act of said c¢orporatis

Fivern under mv hand this the ZSM

Sa@bembe:,{lgaa.

) C.

Notary Pubiic

-
-
*'H-L

day of

".‘l.-quiﬂ.‘- -
My ¢8mmissicn explres:

b-ay¥-¢)

ACKNOWLEDGMENT OF BONDHOLDER

STATE OF ALABAMA
COUNTY OF JEFEZRSON

T. the undersigned, a Notary Public in andfor said
County, in said State, hereby certify that Jsha M Qaﬂpécf’/
whose name as Qes:deytof AmSouth Bank, National
Association is signed to the foregoing Mortgage and
Indenture and who is known to me, acknowledged before me
on this day that, being informed of the contents of the
said Mortgage and Indenture, he, as such officer and with
full authority, executed the same voluntarily for and as

gook )02 pug: 492

the act of said Bank.

| Given under my hand this the
September, 1984.

b

I3 day of

A

o e Wraleh ] A © ey el AT s . el —— W -

o

N1 7
. ey,
N b - #'.( .
o NOTERIAL.SEAL -
TR S N

Notary Public

MY COMMISSION EXPIRES DECEMSBER 13, 1536

. G EFL L) )
. ﬁ'g ‘i::o"i;n_‘_:lnwsl;,oh expires:

- {," - -: ﬂ:if 4

--r"..‘. EIEE N T -

k "fi€l .--; - . l:-"-". 'J . -;

L .,Jl':- r-.-" ] -
- "

e b e o e e, 2t
.
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EXHIBIT A
TO
MORTGAGE AND INDENTURE
BETWEEN .
THE INDUSTRIAL DEVELOPMENT BOARD
OF SHELBY COUNTY
, AND
AMSOUTH BANK N.A.

Descrintion of -Personal Property and Fixtures

Office furniture and furnisnhings, 1ncluding telephone
equipment |

Air Compressor

)

5-ton Crane _—

Lathe

Migcellaneous plant equipment

Heating and air conditioning equipment, electrical
equipment, plumbing fixtures and building materials

and supplies to be incorporated or used in the
Buildings.
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