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"Authorized Denominations" means (a) with respect to the
Series 1935 Bonds, the sum of $5,000, and (b) with respect to any of the
Additional Bonds, the sum of $5,000 and any integral multiple thereof.

"Authorized Representative" shall mean any person or persons
at the time designated to act on behalf of the Service Party or the
Corporation by a written certificate, containing a speeimen signature of
such person or persons, which, in the case of the Service Party's representa-
tive, is signed on behalf of the Service Party by an officer of the general
partner or designated representative of the Service Party and is furnished to
the Corporation and the Trustee and, in the case of the Corporation's
representative; is signed on behalf of the Corporation by an officer of the
Corporation and is furnished to the Service Party and the Trustee.

"Base Fee" means the Base Service Fee ss defined in the
Service Agreement.

"Bond Counsel" means Independent Counsel whose opinjons
respecting the legality or valldity of securities issued by or on behalf of
states or politieal subdivisions thereof are nationally recognized.

"Bond _Insurance Policy” means the Municipal Bond New Issue
Insurance Policy issued by Bond Insurer with respect to the Series 1985
Bonds.

"Bond Insurer” means Financial Guaranty Insurance Company,
a New York stoek insurance company, and any successor thereto.

"Bond Proceeds" means, as of any time, an amount equal to

the sum of (i) the Priﬁnipal Bond Proceeds plus (ii} the Project Fund Net
Investment Income.

: "Bond Year" means the period commencing on the day follow-
ing the first Interest Payment Date of any calendar year and ending on the
first Interest Payment Date of the following calendar year,

"Bondholder", "Holder of Bonds" or "Holder" means any Person,
including the Bond Insurer, who shall be the registered owner of any
Cutstanding Bond or Bonda.

"Bonds" means all those issued hereunder.
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ARTICLE I

DEPINITIONS AND USE OF PHRASES

Section 1.1 Definitions. The following words and phrases and
others evidently intended as the equivalent thereof shall, in the absence of
clear implication herein otherwise, be given the following respective in-
terpretations hereins |

"Account” means any Account established under the Indenture.

"Act" means Act Number 84-314 adopted at the 1984 Regular
Session of the Leagislature of the State of Alabama,

"Act of Bankruptey"” when used with respect to the Service
Party, means the ?iling of a petition in bankruptey {or the other commence-
ment of a bankruptey or similar proceeding) by or against the Service Party

under any applicable bankruptey, insolvency, reorganization, or similar law,
now or hereafter in effect.

"Additional Bonds" means those authorized under the Indenture
in Article VIII hereof.

"Additional Fee" means the sum of the Operating Fee and the
Pass Through Costs.

"Affillate" of any designated Person means any Person that
has a relationship with the designated Person whereby either of such Persons
directly or indireetly controls or is controlled by or is under common control
with the other, or holds or beneficially owns 5% or more of the equity
interest in the other or 5% or more of any class of voting securities of the
other. For this purpose "control" means the power, direct or indirect, of one
Person to direct or cause direction of the management and policies of
another, whether by contract, through voting securities or otherwise.
Notwithstanding the foregoing, no Person shall be deemed to be an Affiliate
of another solely by reason of such Person's being a participant in a joint
venture, partnership, joint operating group or joint undivided ownership

mupi

"Assignment of Easements" means that certain Assignment of

Basements from the City to the Service Party dated as of December 1,
1985, and any additional or supplemental document delivered to the Service
Party pursuant to Section 3.03 of the Service Agreement.
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"Debt Setvice Requirement" means, as of any date of deter-
mination, and with respeet to any Bond Year, an amount aqual to the sum of
{I) interest on the Bonds Qutstanding payable during such Bond Year, and (if)
Principal Installments on the Bonds Outstanding payable during such Bond
Year., Such Interest and Principal Instaliments shall be calculated on the
assumption that no Bonds Outstanding at the date of calculation will cease
to be Outstanding except by reason of the payment of each Principal
Installment on the due date thereof.

"Debt Service Reserve Fund" means the Debt Service Reserve
Fund ereated pursuant to Seetion 10.4 hereof.

"Debt Service Reserve Fund Requirement"” means, as of any
date of calculation, the maximum Principal Installment due and interest
aceruing with respeet to the Bonds Outstanding during the then current or
any succeeding Bond Year.

"Deficiency” means, with respect to any Fund or Account with
respeoct to any calendar month, the amount by which the amount on deposit
in such PFund or Account is less than the amount required by this Indenture
to be on deposit in such Fund during such calendar month.

"Directors” means the Board of Directors of the Corporation.

"Eligible Investments" means, so long as otherwise permitted
under the Act (a) (1) to the extent such deposit is fully insured by the
federal entity described in clauses (i) or (ii) below, any time deposit with, or
any certificate of deposit issued by, (i) any bank which is organized under
the laws of the United States of America or any state thereof, has ecombined
capital, surplus, and undivided profits of at least $3,000,000, and deposits in
which are insured by the Federal Deposit Insurance Corporation or any
department, agency or instrumentality of the United States of America that
may succeed to the funetions of such corporation or (ii} any savings and loan
assocjation whieh {s organized under the laws of the United States of
Americe or any state thereof, has combined capital, surplus, and undivided
profits of at least $3,000,000, and deposits in which are insured by the
Federal Savings and Loan Insurance Corporation or any department, agency
or instrumentality of the United States of America that may succeed to the
funetions of such corporation, or (2) to the extent any time deposit or
certificate of deposit with an entity deseribed in clause {1} (i} or (ii) above is
not fully Insured by the federal entity described therein, any such deposit to
the extent secured by securities of the type deseribed in clauses (b), {(¢) and
(d) below, but only so long as such securities are held by (i) the Trustee, (ii)
any bank otherwise deseribed In clasuse (1){(i} above, but with combined
capital, surpius, and undivided profits of at least $25,000,000 or (iii) any
other bank approved in writing for such purpose by the Bond Insurer, and

" such securities have a Value of not less than 116% of the amount of the
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"Buginess Day" means any day other than (i) a Saturday or a
Sunday, (ii) a day on which banking institutions located in any of the citles in
which the prineipal offices of the Trustee or Bond Insurer or its or their
successors are loeated, are required or are authorized by law or executive
order to close, or (iif) a day on which the New York Stock Exchange is
closed.

"Capital Project" means improvements, renovations, exten-
sions and additions to the Project (whether located or to be located on the
Sltes, on real property adjacent to the Sites or on real property subject or to
be subject to the Indenture) that are properly chargeable to fixed capital
account by generally aceepted accounting principies.

"Capitalized Interest Period” means the period eecmmencing
the date of issuance of the Series 1985 Bonds and continuing until and
ineluding December 31, 1986. ‘

"Certified User Charges" means, with respect to any period,
the amount collected by the City pursuant to Section 1 of Article XI of the
Sewer Use Ordinance as the basic monthly user charge for sewer services
rendered in the City (excluding connection fees, impact fees and other
similar non-recurring charges).

"City" means the City of Pelham, Alabama.

——

"Code” means the Internal Revenue Code of 1954, as amended.

"Consulting Engineer"” means Post, Buckley, Sehub & Jernigan,
Ine., Consulting Engineer of Nashville, Tennessee. ,

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

"Counsel” means an attorney or firm of attorneys duly ad-
mitted to practice before the highest court of one or more states of the
Unlited States of America or of the Distriet of Columbia.

"Debt Service Fund" means the special trust fund so design-
ated which is established pursuant to Section 10.3 hereof.

-4
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(a) the Service Party shall have fully satisfied or
caused to be satisfied the requirements of clauses (i) through
{vili) of Section 9.4 by delivering or causing to be delivered to
the Trustee all certificates, opinions, surveys and other docu-
ments or instruments required thereby; and

(b) the Consulting Engineer shail have delivered to
the Trustee the Phase A Final Completion Certificate, the
Phase B Final Completion Certificate and the Phase C Final
Completion Certificate, as respectively defined in the Service
Agreement, and, in addition, a certificate or certificates,
from an Authorized Representative of the Consulting Engi-
neer, stating (i) that the New Plant has satisfied the Test
Criteria (as defined in the Service Agreement), (Ii) that the
ADEM and any other discharge or other permits required for
operation of the New Plant and the New System have been
obtained and are in full force and effort, and, (iii) that
Effluent (as defined in the Service Agreement) discharged
from the New Plant, while the New Plant was operating on an
ongoing basis, has satisfled the requirements of the ADEM
permit for a period of at least twenty-one (21) consecutive
days.

"Final Phase A/B Completion Date" means the date upon
whieh all of the following shall have sccurred.

{a) the Service Party shall have fully satisfled or
caused to be satisfied the requirements of clause (i) through
(viii) of Section 9.4 by delivering or causing to be delivered to
the Trustee all certificates, opinions, surveys and other docu-
ments or instruments required thereby, except to the extent
solely relating to Phase C (for example, the certificate
described in Sections 9.4 (iii) could exclude violations relating
solely to Phase C); and

{b) the Consulting Engineer shall have delivered to
the Trustee the Phase A Final Completion Certificate and
Phase B Pinal Completion Certificate, and a certificate or
certificates, from an Authorized Representative of the Con-
sulting Engineer, making the statements required pursuant to
clauses (i), (ii) and (iii) of paragraph (b) of the above definition
of Final Phase A/B/C Completion Date.

w53 ot 2 15

"Pinal Completion Date" means the earlier to occur of (i) both

the Final Phase A/B Compietion Date and the date on which the special
mandatory redemption required pursuant to Section 7.2(d}2) shall have been
effected as therein provided, or (ii) the Final Phase A/B/C Completion Date.
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deposit so secured; provided, however, that the Trustee shall liquidate such
securities if, on any monthly valuation dste, the Value of the securities shall
fall to be at least 116% of the deposits so secured, which failure shall
continue for the two business days next succeeding the date of such monthly
valuation; (b) any debt securities that are direct, general obligations of the
United States of America; (¢) any debt securitles the payment of the
prineipal of and interest on whieh {s unconditionally guaranteed by the
United States of America; (d) any debt securities that are direct, general
obligations of any of the following agencies or instrumentalitles of the
United States of America, the following: the Federal Housing Adminis-
tration, the Export-Import Banks of the United States, the Federal Finane-
ing Bank, Federal Home Loan Banks (ineluding any joint obligations of any
two or more of the foregoing agencies), the Federal Home Loan Mortgage
Corporation (ineluding partieipation certificates of the last named agency),

the Government National Mortgage Association (Ineluding participation
certificates of the last named agency); {e) any debt securities that are

direct, general obligations of the Federal National Mortgage Association;
and {f) prime commercial paper or finance company paper which is rated not
less than prime one or the equivalent thereof by Moody's Investors Service,
Ine., or Standard & Poor's Corporation, or their successors.

"Equipment" means all equipment {as defined by the Alabama
Uniform Commercial Code), whether now owned or hereafter acquired, to
be used by the Service Party in the fulfillment of its obligations under the
Jervice Agreement.

"Exigting Plant" means the existing wastewater treatment
plant located on the real property in Shelby County, Alabama, and deseribed
in the Existing Plant Lease.

"Existing Plant Site" means the real property located in Shelby
County, Alabama, and described in the Existing Plant Lesse.

"Existing System" has the meaning given in the Service Agree-
ment.

"Event of Default" has the meaning given in Section 13.1

hersof.

"Federal Securities” means securities of the type referred to
in clauses (b) and (e} of the definition of Eligible Investments.

"Final Phase A/B/C Completion Date" means the date upon
which all of the following shall have ocecurred:

' '_.," i
I R e v Sl
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“Insubstantial Amount™ merns an amount not in excess of the
amount stated in the Representation and Agreements of the Service Party

Associates delivered to the Trustee at the time of the delivery of the Series
1985 Bonds.

"Interest Payment Date" means the date upon which an
interest payment on the Bonds becomes due and payable under the Inden-
ture.

"Investment Earnings" means, with respect to any Fund, the
inecome derived from the investment of the amounts in such Fund.

"Issuance Costs" means costs incurred by or on behalf of the
Corporation in connection with the making of the loan by the Corporation to
the Service Party, ineluding without limitation, payment of financial, legal,
accounting and appraisal fees, expenses and disbursements, the Corpora-
tion's actual out-of-pocket administrative expenses attributable to the
issuance of the Bonds, the cost of printing, engraving and reproduction
services, bond insurance premiums and expenses, underwriting eommissions
and fees, fees payable for liquidity eredit faeilities or letters of eredit, the
initial or acceptance fee of the Trustee, the fees and disbursements of the
Trustee payable in accordance with the Indenture prior to the Final
Acceptance Date, nl] other fees, charges and expenses inecurred in connec-
tion with the authorization, preparation, sale, issuance and delivery of the
Bonds (inciuding all costs, fees, expenses and other amounts, other than
interest, principal or prepayment premiums, if any, on the Bonds, which may
be payable by the Corporation under any bond purchase sgreement or
agreements pursuant to which the Bonds are sold), the preparation and filing
or recording of the Loan Agreement, the Indenture or any similar agreement
with the Service Party (including any amendments or supplements thereto),
and the preparation of any bond purchase agreement and other related
documents entered into or prepared in connection with the financing of the
Project.

"Loan Agreement" means that Loan Agreement entered into

between the Service Party and the Corporation dated as of December 1,
1985.

"Loan Agreement Default" has the meaning given in the Loan

Agreement.
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"Fiscal Agent" means the person designated by the Bond
Insurer to act as its Fiscal Agent pursuant to Section 10.3(d) hereof.

"Fund" means any Fund established under this Indenture.

"Ground Leases" means the Site Lease and the Existing Plant
Lease as defined in the Service Agreement.

"Guarantor™ means The Parsons Corporation, a Delaware Cor-

poration.

"Guaranty Agreement" means that certain guaranty agree-
ment, dated as of December 1, 1985, among The Parsons Corporation, a
Delaware corporation, as guarantor and the Trustee and the Corporation.

"Indenture" means these presents and every supplemental
agreement with the Trustee in pursuance hereof.

"Independent Accountant” means an accountant or accounting
firm not employed full-time by the Corporation, the Service Party or an
affiliate of the Service Party.

“Independent Appraiser" means a person, firm or corporation
not employed full time by the Corporation, the Service Party, or an
Affiliate of the Service Party, regularly engaged in the business of ap-
praising, buying or selling real or personal property (either as prinecipal or
agent) and otherwise competent, in the opinion of the Trustee, to determine
the value of the property in question. T

"Independent Architect" means an architeet or architectural

firm not employed full time by the Corporation, the Service Party or an
Affiliate of the Service Party.

"Independent Counsel" means an attorney or firm of attorneys
duly admitted to practice befare the highest court of one or more states of
the United States of America or the Distriet of Columbia and not employed

full time by the Corporation, the Service Party, or an Affiliate of the
Service Party.

"Independent Engineer” means an engineer or engineering firm
not employed fuil time by the Corporation, the Service Party or an Affiliate
of the Service Party, and acceptable to the Trustee and the Bond Insurer.




"New System” has the meaning given in the Service Agree-

ment.

"Newspaper" means a newspaper printed in the English lan-
guage and published not less than six days during each calendar week In the
locality specified, if there be any such; otherwise published not less than
once during each calendar week.

"Note"” has the meaning given in the Loan Agreement.

"O/M_Agreement" has the mesning given in the Service
Agreement.

"Operating Fee"™ has the mesning given in the Service Agree-

ment.

"Opinion of Counsel" means an opinion or opinions in writing,
signed by legal ecounsel who, unless otherwise specified, may be counsel to
the Service Party, the Trustee or the Corporation. As to any factual
matters involved in an opinion of eounsel, such eounsel may rely, to the
extent that they deem such rellance proper, upon a certificate or certifl-
cates setting forth suech matters which have been signed by an offieial,
officer, general partner or authorized representative of a particular govern-
mental authority, corporation, firm or other person or entity.

"Outstanding”" or "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, the outstanding prineipal amount of 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 dellvered to and eancelled by the Trustee, (i}
those of such Bonds ecancelled by the Trustee because of payment at or after
their respective maturities or redemption prior to their respective matur-
ities, (iil} the outstanding principal amount of those of such Bonds for the
payment or redemption of which provisions shall have been made with the
Trustee as provided in Section 16.1 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 waiver under the provisions of the Indenture, Bonds which are
owned by the Service Party or any Affiliate thereof shall be disregarded and

deemed not to be outstanding hereunder for the purpose of any such
determination.

o 053 282

L7

oo i - et T et — ey



"Loan Payments" means all payments required to be made
pursuant to the terms of the Loan Agreement.

"Moody's" shall mean Moody's Investors Service, Ine., a corpor-

atlon organized and existing under the laws of the State of Delaware, its
successors and their assigns, and, if such corporation shall be dissolved or
liquidated or shall no longer perform the functions of a seeurities rating
ageney, "Moody's" shall be deemed to refer to any other nationally recog-
nized sascurities rating agency designated by the Corporation with the

approval of the Service Party, by notice to the Service Party and the
Trustee.

"Mortgage" has the meaning given in the Loan Agreement.

"Mortgaged Property" has the meaning given In the Loan
Morigaged Iroperty

Agreement,

"Nationally Recognized 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
naticnally recognized.

"Net Proceeds", when used with respeet to any insurance or
condemnation award, compensation or damages, means the gross amount
from any such award, compensation or damages less all expenses (including

attorneys' fees and any extraordinary expenses of the Corporation or the
Trustee) incurred in the collection thereof,

"Net System Revenues" means, for any period, the gross
revenues derived by the City from zll charges and fees levied by it for the
provision of sanitary sewer services in the City, less, for the same period,
operating expenses, computed in accordance with generally accepted
accounting prineciples, but not ineluding, for any fiscal year of the City

ending prior to September 38, 1990, any impact fees, connection charges or
other similar non-recurring charges. :

"New Date" means the date specified in Section 7.2(d) hereof.

"New Plant" has the meaning given In the Service Agreement.

"New Plant Site" means the real property located In Shelby
County, Alabama, and described in the Site Lease.
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"Phase A" has the meaning given in the Service Agreament.

"Phase B" has the meaning given in the Service Agreement.
"Phase C" has the meaning given in the Service Agreement.

"Plants" means the New Plant and the Existing Plant, and all
additions, replacements or extensions thereto which may be constructed by

the Service Party at any future date and any equipment at any time
acquired for use in connection therewith.

"Pledged Sources" has the meaning given in the Loan Agree-

mant.

"Prinecipal Bond Proceeds" means the amount received by the
Corporation from the sale of the Series 1985 Bonds (excluding acerued
intereat and premium, if any), less the expenses of issuing the Series 1985
Bonds to the extent such expenses are deductible pursuant to Treasury
Regulations Sections 1,103-8{a)(1Xi) in determining whether "substantially
all" of the proceeds of bonds are to be applied for "Qualifying Expenditures”

in accordance with Section 103(b)(4) of the Code and the Treasury Regula-
tions lssued thereunder.

"Principal Instaliment™ for any Bond Year means, as of any
date of calculation and with respeet to the Bonds Outstanding as of such
date, any prineipal due on the Bonds or any principal required to be

redeemed prior to maturity under any Sinking Fund Redemption provision
due during such Bond Year.

"Priority Moneys” means (a) moneys drawn under the Letter of
Credit, or (b) moneys deposited which have been on deposit with the Trustee
for at least 124 days during which and prior to which no Aet of Bankruptey
with respect to the Service Party shall hava occurred.

"TProject" means the Plants, the Sites, the Equipment and the
Sewer Transmission Lines, and shall include Phase A, Phase B and Phase C.

"Project Cosgts" shall have the meaning given in the Loan
Agreement.

"Project Fund"” means the Project Fund created pursuant to
Section 9.2 hereof,
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"Overdue Interest" means interest due but not paid on the
Interest Payment Date on which such interest is requireqd to be paid.

"Overdue Interest Payment Date" means the date fixed by the
Trustee, pursuant to the provisions of Seetion 5.2 hereof, for payment of
Overdue Interest,

"Ownee! means the Holder of 2 Bond.

"Pass Through Costs" has the meaning given in the Service
Agreement. -

"Payment Date" means each June 1, or December 1, com-
mencing June 1, 1988.

"Period of Bond Insurer Disqualification” means any period of
time during which (1) the Bond Insurance Policy shall not be in full force and
effect; (i) an event described in Section 13.1{AX5) or (8) hereof shall exist
with respeet to Bond Insurer; or (iii) the Bond Insurer shall have failed to
meet any payment obligation pursuant to the Bond Insurance Poliey when
due and shall not have cured such failure, provided that three (3) Business

Days shall have elapsed after the Bond Insurer has been notified by the
Trustee in writing of such failure.

"Permitted Encumbrances" means, as of any particular time,
(a) liens for ad valorem taxes and special assessments not then delinquent,
{b} the Service Agreement, the Ground Lease, the Assignment of Easements,
the Mortgage, the Loan Agreement and the Indenture, (c¢) inchoates
mechanics’ and materialmen’s liens, (d) utility, access; drainage and other
easements and rights of way, restrictions and exceptions that an Indepen-
dent Engineer certifies will not materially interfere with or impair the
operations being condueted in or about the Projeet (or, if no operations are
being conducted in or about the Project, the operations for which the
Project was designed or last modified), (e) such minor defects, irregularities,
encumbrances, easements, rights-of-way and clouds on title {including
zoning and other similar restrictions and regulations) as customarily exist
with respeect to properties similar in character to the Project and as do not,
in the Opinion of Counsel, in the aggregate materially impair the use of the
property affected thereby for the purpose for which it was acquired or is
held by the Corporation or the Service Party, and (f) with respect to the
Sites, the easements angd other exceptions referred to in Exhibit A hereto.

"Person” mesans an individual, a corporation, a partnership, a

trust, an unincorporated organization or a government or any agency or
politieal subdivision thereof.
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"Reserve Fund" means the Debt Service Reserve Fund created
in Seotion 10.4 hereof.

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

"Revenues"” means all Pledged Sources, and all other revenues,
receipts, payments, proceeds, Investment Earnings, fees, charges, income or
earnings received or to be received by the Corporation or the Trustee for
the account of the Corporation or otherwise in respect of the Project or the
finaneing thereof pursuant to the Loan Agreement, the Service Agreement,
the Security Documents or this Indenture, all Loan Payments, and all rights
to receive the same, whether in the form of accounts, general intangibles or
other rights, and the proceeds of such rights, whether now existing or
hereafter coming into existence or whether now owned or held or hereafter
acquired, and the proceeds of any insurance covering business interruption
losses relating to the cessation or reduction of operation in whole or in part
of the Plants.

"S&P" means Standard & Poor's Corporation, a ecorporation
organized and existing under the law of the State of New York, its
successors and their assigns, and if such corporation shall be dissolved or
liquidated or shall no longer perform the functions of a securities rating
agency, "S&P" shall be deemed to refer to any other nationally recognized
securities rating agency designated by the Cerporation, with the approval of
the Service Party, by notice to the Trustee and the Service Party.

"Security Documents” means, collectively and severally, this
Indenture, the Assignment of Easements, the Loan Agreement, the Bond
Insurance Policy, the O/M Agreement, the Mortgage, the Ground Leases, the
Letter of Credit, the Guaranty Agreement, the Note, and such other
agreemerts, instruments or documents the rights of enforcement of which

shall have been pledged and assigned to the Trustee pursuant to this
Indenture or otherwise.
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"1985 Security Documents" means the Bond Insurance Polioy,
the Guaranty Agreement, the O/M Agreement and the Letter of Credit.

"Serieg 1985 Bonds™ means the $16,000,000 Wastewater Treat-
ment and Collection Revenue Bonds, Series 1985 (Parsons Pelham Associ-
ates, a California Limited Partnership Project) of the Corporation issued,
executed, authenticated and delivered under this Indenture,

"Service Agreement” means that certain Service Agreement,
dated as of December 1, 1985, among the Corporation, the City and the Service

Party.

% I
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"Projeet Fund Net Investment Income™ means, as of any data
of determination, the cumulative net income derived from the Investment
and reinvestment of Prineipal Bond Proceeds (including income derived from
the {nvestment and reinvestment of previously derived inecome), such net
income with respect to any investment to be computed by adding to the
total interest received with respect to any investment any gain or profit
recelved as a result of purchase at a discount and subtracting therefrom
acerued interest and premium, if any, paid as a part of the purchase price of
any such investment.

"Qualifying Costs" means Project Costs that were incurred
after October 1, 1985, to the extent such costs constitute expenditures for
Qualifying Facilities.

"Qualifying Faecilities" means property used for the collection,
storage, treatment, utilization, processing or final disposal of sewage within
the meaning of Section 103(b}4)(E) of the Code.

"Rate Stabllization Fund” means the Rate Stabilization Fund
created in Section 10.8 hereof.

"Rebate Account" means the special account required to be
eatablished in Section 9.8 hereof.

"Record Date" mesans the fifteenth day of the month next
preceding any Interest Payment Date, or, if such day shall not be a Business
Day, the next preceding Business Day.

"Redemption Date™ means the date fixed for the redemption
of Bonds in any notice of redemption.

"Redemption Fund" means the Project Redemption Fund
ereated in Section 10.6 hereof.

"Redemption Price” means the price at which Bonds called for
redemption may be redeemed pursuant to the provisions hereof.

"Renewal Fund" means the Project Renewal Fund created in
Section 10.5 hereof.

"Replacement Fund" means the Repair and Replacement Fund
created in Section 10.7 hereof.



"Trust Estate” means the trust estate granted to the Trustee
in Granting Clauses [ through V hereof.

"Value”, as of any particular time of determination of any
Fund or Account, means the value of any investments which shall be
caleulated as follows:

(i) as to Investments the bid and asked prices of
which are published on a regular basis in The Wall Street
Journal (or, if not there, then in The New York Times): the
average of the bid and asked prices for such investments so

published on or most recently prior to sueh time of determina-
tion;

(if) as to Federal Securities the bid and asked prices
of which are not published on a regular basis in The Wall
Btreet Journal or The New York Times: the average bid price
at such time of determination for such investments by any two
nationally recognized government securities dealers {selected
by the Trustee in its absolute discretion) at the time making a
market in such investments;

(ifi) as to certificates of depasit and bankers accept-
ances; the face amount thereof, pius accrued interest; and
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{iv) as to any investment not specified above: the

value thereof established by any other manner deermed appro-
priate by the Trustee.

If more than one provision of this definition of "value™ shall apply at any

time to any particular investment, the value thereof at such time shall be

determined in accordance with the provision establishing the lowest value
for such investment.

Section 1.2 Interpretation. (A) In this Indenture:

(1) The terms Yhereby", "hereof", "hereto”, "herein”,
"hereunder"” and any similar terms, as used in this Indenture,
refer to this Indenture, and the term "hereafter" mesans after,

and the term "heretofore™ means before, the date of execution
of this Indenture,
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"Service Party" means Parsons Pelham Associates, a Cali-
fornia Limited Partnership, and subject to the provisions of Seetion 10.1 of

the Loan Agreemaent, Section 21.02 of the Service Agreement and Section
12.5 hereof, includes its successors and assigns.

"Service Party Payment" means the payments required by the
provisions of Sectlon 4.1(E) of the Loan Agreement to be made by the
Service Party in respect of Debt Service Requirements on the Series 1985
Bonds.

"Sewer Tranamission Lines" means the Existing System and the
New System.-

"Sinking Fund Redemption" means (a) the provisions for mand-
atory redemption of Bonds pursuant to the provisions of Section 7.2(b)
hereof, and (b} any redemption of Additional Bonds pursuant to any like
provisions for mandatory redemption contained in any Supplemental Inden~
ture.

"Sites" means the Existing Plant Site and the New Plant Site,
belng the real property described on Exhibit A hereto.

"State” means the State of Alabama.

"Supplemental Indenture” means an agreement supplemental

hereto.

"Title Insurance Policy" means that ceitain Title Insurance
Policy issued and delivered to the Trustee at the time of the delivery of the
Series 1985 Bonds and insuring the Project.

"Treasury Securities" means those securities described in
clause (b) of the definition of Eligible Investments.

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

"Trustee Funds" means the Revenue Fund, the Debt Service

Fund, the Debt Service Reserve Fund, the Redemption Fund, the Renewal
Fund and the Rate Stabilization Fund.

,_ [-16




possassion of whieh is necessary or appropriate in order to comply with any

such covenants, stipulations, obligations, agreements or other provisions
hereof.

(C) Nothing in this Indenture expressed or implied is intend-
ed or shall be construed to confer upon, or to give to, any Person, other than
the Corporation, the Trustee, the Bond Insurer, the Service Party, and the
Holders of the Bonds any right, remedy or claim under or by reason of this
Indenture or any covenant, condition or stipulation thereof. All the
covenants, stipulations, promises and agreements herein contained by and on
behalf of the Corporation shall be for the scle and exclusive benefit of the
Corporation, the Trustee, the Holders of the Bonds and, where so provided,
the Bond [nsurer and the Service Party. The parties hereto declare that this
Indenture is a third party beneficiary contract. I[nsofar as this Indenture
bestows any rights, powers or privileges upon the Corporation, the Trustee,
the Holders of the Bonds and, where so provided, the Bond Insurer and the
Service Party, the parties hereto expressly agree that both the Bond Insurer
and the Service Party, acting alone or together, may enforce this Indenture
to the fullest extent.

(D) If any one or more of the covenants or agreements
provided herein on the part of the Corporation or the Trustee to be
performed should be contrary to law, then such ¢ovenant or covenants or
agreement or agreements, shall be deemed separable from the remaining
covenants and agreements hereof, and shall in no way affect the validity of
the other provisions of this Indenture or of the Bonds.
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(2) Words of the masculine gender mean and include
correlative words of the feminine and neuter genders and

words importing the singular number mean and include the
plural number and vice versa.

{(3) Any headings preceding the texts of the several
Articles and Sectlons of this Indenture, and any table of
contents appended to copies hereof, shall be solely for conven-
ience of reference and shall not constitute a part of this

Indenture, nor shall they affect its meaning, construction or
effect.

{4) This Indenture shall be governed by and con-
strued in accordance with the applicable laws of the State.

(5) [f any clause, provision or Section of this Inden-
ture shall be ruled Invalid by any court of competent jurisdic-
tion, the invalidity of such ciause, provision or Section shall
not affeet any of the remaining provisions hereof.

(6) Notwithstanding any provisions hereof to the
contrary, the Corporation shall not be obligated to make any
payment hereunder in excess of the maximum amount which
may lawfully be asserted as a defense in an action regarding

the Loan Agreement or the Bonds based on any applicable
usury statute,

m;m 093 w283

(7) Reference to any provision of law, of any Securi-
ty Document, or any other agreement shaill mean as such
provision of law, Security Document, or other agreement has

been last amended or modified, unless expressly provided
otherwise.

(8) The words "including™ and Mincluding without
iimitation” are intended to have the identical meaning herein.

(B) Whenever the Corporation is named or referred to, it
shall be deemed 10 include its successors and assigns whether so expressed
or not. All of the covenants, stipulations, obligations and agreements by or
on behaif of, and other provisions for the benefit of, the Corporation
contained in this Indenture shall bind and inure to the benefit of such
successors and assigns and shall bind and inure to the benefit of any officer,
board, commission, authority, agency or instrumentality to whom or to
which there shall be transferred by or in accordance with law any right,
power or duty of the Corporation, or of its successors and assigns, the

[-18
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(a) all rights of ingress and egress from time to time
existing with respect to the Project;

(b) all contracts and agreements and all guarantees,
warranties and sureties in the nature of construction, support

service or facility or equipment maintenance agreements
respecting the Project;

{e) all licenses, franchises, easements and permits
pertaining to the Project;

{d) the Bond Insurance Poliey; and

(e) all condemnation or similar awards with respect
to all or any part of the Project and all such policies of
Insurance and coverages of insurance as may from time to
time exist in satisfaction of any requirements of the Mort-
gage, the Service Agreement, the Loan Agreement or any
other agreement relating to the hereinabove, naming the
Corporation as a co-insured, additional insured, loss payee, or
otherwise inuring to the Corporation's benefit.

HI.

All Funds and Accounts, (other than any Rebate Account under
Section 9.8 hereof and amounts on deposit in the Replacement Fund)
ineluding the investments thereof, if any, and moneys, securities and
obligations therein (subiect to disbursements from any such Fund or Account
upon the conditions set forth in this Indenture)l;

V.

All moneys and sccurities from time to time held by the
Trustee under the terms of this Indenture end any and all other real or
personal property or general Intangibles of every name and nature concur-
rently herewith or 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 Corporation or by anyone in its behalf,
or with its written consent, to the Trustee which is hereby authorized to

recelve any and all such property at any and all times and to hold and apply
the same subject to the terms hereof; and
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ARTICLE II

GRANTING CLAUSES

Section 2.1 The Corporation in eonsideration of the premises
and the acceptance by the Trustee of the trusts hereby created and of the
purchase and acceptance of the Series 1985 Bonds and any Additional Bonds
by the Holders and owners thereof, and for good and valuable consideration,
the receipt of which is hereby acknowledged, and in ordér to secure the
payment of the principal of, redemption premium, if applicable, and interest
on the Series 1985 Bonds and any Additional Bonds according to their tenor
and effect and all other amounts due in connection therewith snd the
performance and observance by the Corporation of all the covenants
expressed or implied herein and in the Series 1985 Bonds and the Additional
Bonds, does hereby grant, bargain, sell, convey, transfer, pledge and assign
unto, and grant a security Interest in and to the Trustee, and unto its
respective successors in trust, and to their respective assigns, forever, for
the securing of the performance of the obligations of the Corporation
hereinafter set forth, the fellowing (each defined term herein to have the
meaning given in Article I hereof):

L.

All Revenues and all of the Corporation’s or the Trustee's
right, title and interest in and to the Mortgaged Property, the Security
Documents, ineluding, among othars, the assignment of the Service Party's
right, title, and interest in and to the Security Documents and the Revenues,
and the lien, right, title and interest on, in and to the Project and the Sites
created by the Mortgage, together with all Loan Payments, revenues and
recelpts payable or receivable under the Loan Agreement or any other of
the Security Documents, including, but without limiting the generality of
the foregoing, the present and eontinuing right to make claim for, eolleet,
receive and receipt for any of the moneys, income, revenues, issues and
other amounts payable or receivable thereunder, to bring actions and
proceedings thereunder or for the enforcement thereof, and to do any and
all things which the Corporation or any other Person is or may become
entitled to do under the Mortgage, the Service Agreement, the Loan
Agreement or any of the other Security Documents.

[I.

All right, title and interest, i{f any, of the Corporation,
whether determined or to be determined, under such arrangements, agree-
ments, contracts, permits, licenses and regulatory enactments as MAay Now
or hereafter be in effect, respecting:
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ARTICLE III

ISSUANCE OF BONDS IN SERIES

Section 3.1 Issuance of Bonds in Series. The Bonds may be
issued in different series, and each Bond shall have an appropriate series
designation. All Bonds issued hereunder shall be issued in Authorized
Denominations. All the Bonds shall be equally and ratably secured by the
indenture and by the pledge herein contained, it being expressly understood
and agreed that no Bonds issued hereunder shail be prior to any other Bonds
thereafter issued hereunder, but shall be on a parity therewith, with respect
both to the lien of the Indenture and to said pledge. All Bonds issued

hereunder shall be registered as to both prineipal and interest on the
registry books of the Trustee pertaining to the Bonds.

Section 3.2 General Provisions Respecting Bonds. Interest
Rates. Each of the series of the Bonds shall bear such date or dates as shall

be specified in the Indenture or Supplemental Indenture providing therefor
and shall mature in accordance with the provisions of the Indenture or the
Supplemental Indenture pursuant to which they are issued. In the event that
all or any part of the Bonds of any series are {(by the terms hereof or of any
Supplemental Indenture) subject to Sinking Fund Redemption, such redemp-
tion shall be required to be effected on June or December in sueh years and
amounts as shall be specified prior to the issuance of such series. Interest
on the Bonds from their respective dates until their respective maturities
shall be payable, at such per annum rate or rates as shall be fixed therefor
prior to their issuance, on June 1 and December 1, commencing June 1,
1386, The prinecipal of the Bonds shall be payable in lawful money of the
United States of America at the principal office of the Trustee. 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 that the final payment of such interest shall be made
only upon surrender of the appropriate Bond. In addition, the Corporation
may, prior to the issuance of any series of Bonds hereunder, designate such
other paying agent or agents for such series as it may deem desirable, and in
the event of any such designation, the principal of and the premium, if any,
on the Bonds of that series shall also be payable at the principal office of
such other paying agent or agents, at the option of the respective Holders
thereof. Except as otherwise provided herein or in any Supplemental
indenture, the Bonds shall be numbered in such manner as the officers of the
Corporation may determine, such determination by sald officers to be
evidenced by their signing of the Bonds.

Section 3.3 Form of Bonds, Ete. The Series 1985 Bonds, the

Trustee's Authentication Certificate applicable thereto and the Form of
Assignment therefor shall be in substantially the form provided therefor in
Article VII hereof. The Bonds of each series of Additional Bonds, the
Trustee's Authentication Certificate applicable thereto and the Form of
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To the extent not covered hereinabove, all proceeds of any or
all of the foregoing.

TO HAVE AND TO HOLD all and singular the trust estate,
whether now owned or hereafter acquired, unto the Trustee and its

respective successors and assigns in trust forever to its and their own proper
use;

AN TRUST NEVERTHELESS, upon the terms and trusts herein
set forth for the equal and proportionate benefit, security and protection of
all present and future Holders and owners of the Series 1985 Bonds and the
Additional Bonds from time to time issued and to be issued under and
secured by this Indenture without privilege, priority or distinction as to the
lien or otherwise of any of the Series 1985 Bonds or the Additional Bonds
over any of the other Series 1985 Bonds or the Additional Bonds, except as
otherwise may be provided in this Indenture;

PROVIDED, HOWEVER, that the holders of any Additional

Bonds shall not be entitled to the protection afforded by the 1985 Security
Documents;

PROVIDED FURTHER, HOWEVER, that if the Corporation, its
suecessors or assigns, shall well and truly pay, or cause to be pald, the
prineipal of, redemption premium, if applicable, and interest on, the Serles
1985 Bonds and the Additional Bonds due or to become due thereon, and all
other amounts due thereunder, at the times and in the manner mentioned in
the Series 1985 Bonds and the Additional Bonds according to their tenor, and
shall cause the payments to be made on the Series 1985 Bonds as required
under Article XI hereof, or shall provide, as permitted hereby, for the
payment thereof as provided in Section 16.1 hereof, and shail well and truly
keep, perform and observe all the covenants and conditions pursuant to the
terms of this Indenture to be kept, performed and observed by it, and shall
pay or cause to be paid to the Trustee all sums of money due or to become
due to it in accordance with the terms and provisions of this Indenture, then
upon the final payment thereof, all rights of the Holders of the Series 1985
Bonds and the Additional Bonds or the Trustee under this Indenture and the

rights hereby granted shall cease, determine and be void; otherwise this
Indenture to be and remain in full force and effect.
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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 attested by the
Secratary of the Corporation, and the sea! of the Corporation shall be
imprinted on each of the Bonds. The signature of the Chairman or Vice-
Chairman of the Directors on the Bonds may be a faesimile of the signature -
of such Chairman or Viece-Chairman, and the seal of the Corporation
imprinted on the Bonds may be a facsimile of such seal; provided, that the
signatures of the Chairman or Viee-Chairman and the Secretary may each
be facsimile signatures of such officers if there shall appear on each Bond a
manually executed authentication certifieate of the Trustee provided for in
Section 4.2 hereof. Signatures on the Bonds by persons who were officers of
the Corporation at the time such signatures were written or printed shall
continue effective although such persons cease to be such officers prior to
the authentication or the delivery of the Bonds.

Section 4.2 Authentication Certificate of Trustee. A duly
executed authentication certificate by the Trustee in substantially the form
hereinafter recited shall be endorsed on each of the Bondas and shall be
essential to its validity. Such certificate shall be conelusive of the due issue
of such Bond hereunder.

Section 4.3 Dating of and Acerual of Interest on Bonds.
Except as provided in Article VII hereof with respeet to the dating of the
Series 1985 Bonds Initially {ssued or in any similar provisions of any
Supplemental Indenture with respect to any series of Additionai Bonds, each
Bond Issued hereunder (ineluding, without limitation, those {ssued pursuant
to the provisions of Section 4.4, 5.1, 5.4 or 6.2 hereof) shall be dated and
shall bear interest from the June 1 or December 1, as the case may be, next
preceding the date of its authentication unless (1) such Bond is issued in
exchange for any of the Series 1985 Bonds and such date of authentication is
prior to June 1, 1986, in which case such Bond shall be dated the date of
issuance of the Series 1985 Bonds, (2) such Bond is issued in exchange for
any Additional Bonds dated the date of their issuance and such date of
authentication is prior to the first interest payment date with respect
thereto, in which case such Bond shall be dated the date of issuance of such
series of Additional Bonds, (3) such date of authentication is a June 1 or
December 1, in which event such Bond shall be dated and bear interest from
the date of its authentieation, or {4) at the time of such authentication the
Corporation is in default in the payment of interest on the Bond in lieu of
which such new Bond is issued, in which event such new Bond shall be dated
and bear interest from the last interest payment date to whieh interest has
previously been paid or made available for payment on the Bond in lieu of
which such new Bond is issued. The preceding sentence shall be eonstrued to
the end that the issuance of a Bond shall not effect any gain or loss of
interest to the Holder thereof.
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Assignment therefor shall be in substantially the forms respectively pro-

vided therefor in the Supplemental Indenture providing therefor, which shall

in general be similar to the forms applicable to the Series 1985 Bonds, with
such insertions, omissions and other variations as may be necessary to

conform to the provisions hereof and such Supplemental Indenture.
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ARTICLE V

REGISTRATION, TRANSFERS
AND EXCHANGES OF THE BONDS

Section 5.1 Registration and Tranafer of Bonds. The Trustee
shall be the registrar and transfer agent of the Corporation and shall keep at
its office proper registry and transfer books in which it will note the
reglstration and transfer of such Bonds as are presented for those purposes,
all in the manner and to the extent hereinafter specified.

All Bonds issued hereunder shall be registered as to both
principal and Interest by the Trustee as registrar and transfer agent for the
Corporation and shall be transferable only on the transfer books of the
Trustee. No transfer of a Bond shall be valid hereunder unless such Bond is
presented at the office of the Trustee with written power to transfer signed
by the registered Owner thereof in person or by duly authorized attorney,
properly stamped if required, in form and with guaranty of signature
satisfactory to the Trustee, whereupon the Corporation shall execute, and
the Trustee shail 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. The pergson 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
account of the prineipal thereof and of the interest (and premium, if any)
thereon may be made. -

The Trustee shall not be required to register or transfer any
Bond during the period of fifteen days next preceding any interest payment
date with respect thereto or during the period of fifteen days next preceding
the thirty-day period immediately prior to June 1 or December 1; and if any
Bond is duly called for redemption (in whole or in part), the Trustee shall not
be required to register or transfer such Bond during the period of fifteen
days next preceding the date fixed for its redemption.

Section 5.2 Persons to Whom Payment of Interest on Bonds is
toc be Made. Interest on the Bonds shall, except as provided either in the
next succeeding paragraph of this Sectlon 5.2 or in Section 5.9 hereof, be
payable in lawful money of the United States of America by check or draft
mailed by the Trustee to the lawful Holders of the Bonds on the Record
Date at the address shown on the registry books of the Trustee pertaining to
the Bonds. Each Holder of any of the Bonds takes it subject to all payments
of interest in fact made with respect thereto.

Any provision hereof to the contrary notwithstanding, Overdue
Interest shall not be payable to the Holder of the Bonds solely by reason of
such Holder having been the Holder on the Interest Payment Date on which
such interest became due and payabie, but shall be payable by the Trustee as
follows:
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Section 4.4  Replacement of Mutilated, Lost, Stolen or
Destroyed Bonds. In the event any Bond is mutilated, lost, stolen or
destroyed, the Corporation may execute, and the Trustee shall thereupen
authenticate and deliver, a new Bond of like tenor as that mutilated, lost,
stolen or destroyed; provided that (a) in the case of any sueh mutilated
Bond, such Bond is first surrendered to the Corporation and the Trustee, and
(b) In the case of any suech lost, stolen or destroyed Bond, there is first
furnished to the Corporation and the Trustee evidence of sueh loss, theft or
destruction satisfactory to each of them, together with indemnity satisfac-
tory to each of them; and provided, further, that the new Bond delivered in
lieu thereof shall be Issued in the denomination aggregating the unpaid
principal balance of such mutilated, lost, stolen or destroyed Bond. The

Corporation may charge the Holder with the expense of issuing any sueh new
Bond. |
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the registered Owner thereof in person or by duly authorized attorney,
properly stamped if required, in form and with guaranty of signature
satisfactory to the Trustee.

The Trustee shall not be required to exchange any Bond or
Bonds for other Bonds pursuant to the provisions of this Section 5.4 during
the period of fifteen days next preceding the thirty-day period immediately
prior to June 1 or December 1; and if any Bond shall be duly called for
redemption (in whole or in part), the Trustee shall not be required so to
exchange such Bond during the period of fifteen days next preceding the
date fixed for such redemption.

Section 5.5 Expenses of Registration, Transfer and Exchange.
The Corporation and the Trustee will charge the Service Party with their

reasonable fees and expenses in connection with any transfer, registration or
exchange of any of the Bonds (ineluding, without limitation, the expenses of
printing any new Bonds that may be necessitated by any transfer, registra-
tion or exchange). In every case involving any transfer, registration or
exchange of any of the Bonds that is requested by the Holder thereof, such
Holder shall pay all taxes and other governmental charges required to be
paid in connection with such transfer, registration or exchange.

Section 5.6 Provisions Respecting Registration of Bonds to
Comply with Provisions of Internal Revenue Code of 1954, The Corporation
and the Trustee recognize that the provisions of the Code now require that
the Bonds be in "registered form", and that, in general, each Bond must be
registered as to both principal and interest and any transfer of any Bond
must be effected only by the surrender of the old Bond and either by the
reisavance of the old Bond to a new Holder or the issuance of a new Bond to
a new Holder. The Trustee may rely upon an opinion of Nationally
Recognized Bond Counsel with respect to any question.which may arise
pertaining to the transfer, exchange or reissuance of Bonds. The provisions
of this Indenture pertaining to transfer, exchange or reissuance of Bonds need
not or shall not be followed if the Trustee receives an opinion of Nationally
Recognized Bond Counsel that compliance with requirements in addition to
or in lieu of the requirements of this Indenture pertaining to such transfer,
exchange or reissuance is required or permitted under the provisions of the
Code or under other applicable laws and regulations.

sor (093 e 300

Section 5.7 Denominations and Registration of Bonds as
Initially Issued. The Bonds of each maturity shall be initially issued in
Authorized Denominations as requested by the purchaser and registered in
the names of the persons specified by the initial purchaser of the Bonds
from the Corporation. if, for any reason, the Trustee is unabie to prepare or
cause to be prepared Bonds in the Authorized Denominations requested by
the purchaser and registered in the names of the persons specified by the
purchaser, the Corporation may deliver one Bond for each maturity in the
prineipal amount of such maturity, each registered in the name of the initial
purchaser of the Bonds from the Corporation.
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(a) Not less than ten {10) days following receipt by
the Trustee of immediately available funds in an amount suffi-
clent to enable the Trustee to pay all Overdue Interest, the
Trustee shall fix an Overdue Interest Payment Date for
payment of such Overdue Interest.

(b) Such Overdue Interest Payment Date fixed by
the Trustee shall be a date not more than twenty (20) days
following the expiration of the period deseribed in the forego-
ing subparagraph (a).

(6}  Overdue Interest shall be paid by check or draft
mailed by the Trustee to the persons in whose names the Bonds
were registered on the Overdue Interest Payment Date.

Payment of Overdue Interest in the manner prescribed in this paragraph to
the persons in whose names the Bonds were registered on the Overdue
Interest Payment Date shall fully discharge and satisfy all liability for the
same.

Section 5.3 Persons Deemed Owners of Bonds. The Corpora-
tion, the Trustee and any institution at which the Bonds are or may be
payable 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 any of them to the person in
whose name a Bond is registered, shall to the extent thereof fully discharge
and satisfy all llability for the same.

Section 5.4 Exchange of Bonds, The Bonds of each series shall
be freely exchangeable within the limits provided In the Indenture or
Supplemental Indenture providing therefor; provided, however, that under no
circumstances shall a Bond be issuable in exchange for two or more 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 request of a
Holder of two or more Bonds, the Corporation shall execute, and the Trustee
shail thereupon authenticate and deliver, upon surrender to the Trustee of
such Bonds and in exchange therefor, a new Bond of like tenor as the Bonds
30 surrendered and in an authorized denomination aggregating the same
peineipal amount as the Bonds so surrendered. Upon the request of the
Holder of one Bond so authenticated and delivered in a denomination larger
than $5,000, the Corporation 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 and aggregating the same
principal amount as the then unpaid prineipal amount of the Bond so
surrendered, all as may be requested by the person surrendering such Bond.
Any Bonds surrendered for exchange pursuant to the provisions of this
Section 5.4 shall be accompanied by a written power to transfer signed by
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(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 re-
demption, the Corporation and the Trustee shall be re-
leased from liability with respect to such Bond or Bonda
and (B} that such Holder will indemnify and hold harmless
the Corporation, the Trustee and the Service Party
against any liability 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

(@) Such agreement shall provide that if moneys are
on deposit in the Debt Service 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 redemp-
tion on such date fixed for redemption, as the case 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 preseribed by such
Holder In sueh agreement shall not constitute a default
hereunder, provided such mistake, delay or other failure is not
due to the negligence of the Corporation or the Service Party.
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Section 5.8 Notations on Bonds by Trustee., The Trustee is
hereby authorized to cause numbers or other notations to be printed or
otherwise placed on the Bonds for the convenience of the Trustee in
performing the registration and other duties imposed on it hereundes. Any
such numbers or other notations that may appear on the Bonds and that are
not specifically herein provided for shall be for the sole convenience of the
Trustee and, insofar as the Corporation is concerned, should not be
construed as conferring any rights on the Holders of the Bonds.

Section 5.9 Home Office Payment Agreements. 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 & manner other than as provided in
Section 7.1 hereof or in such Bond or Bonds, but any such agreement shall be
subject to the following eonditions:

{a) The terms and conditions of such agreement
shall be satisfactory to the Trustee;

{(b) The final payment of the principal of and the
interest and premium (if any) on such Bond or Bonds shall be
made only upon the surrender thereof to the Trustees

(c) If such agreement provides for the partial re-
demption of the prineipal of such Bond or Bonds without the
surrender thereof in exchange for one or more new Bonds in an
aggregate prinelpal amount equal to the unredeemed portion
of such Bond or Bonds, then such agreement
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{i) shall provide that the Holder of such Bond or
Bonds will not sell, pledge, transfer or otherwise dispose
of the same unless prior to the delivery thereof it shail
(A} surrender the same to the Trustee in exchange for a
new Bond or Bonds in an aggregate prineipal 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 &
certificate certifying to the Trustee that endorsement has
been made on such Bond or Bonds, or on a record of
partial redemption sppertaining to each suech Bond and
constituting a part thereof, of all portions of the prineipal
of each such Bond which have been redeemed, and




of) bearing a stated series designation or designations have
been called for redemption in whole or in part and will become
due and payable at the Redemption Price or Redemption
Prices on a specified Redemption Date and that all interest
thereon will cease after the Redemption Date. Except as
hereinafter provided, such notice shall be so mailed not more
than ninety (90) nor less than thirty {(30) days prior to the
Redemption Date. In the case of the redemption of Series
1885 Bonds pursuant to Section 7.2(b) or (f) hereof, such notice
shall be so mailed not more than ninety (90) nor less than
tifteen (13) days prior to the Redemption Date. In the case of
redemption of Series 1985 Bonds pursuant to Section 7.2(d) or
7.2(f) hereof, the Trustee shall give such notice as is feasible
under the circumstances so as to effect the redemption in
question prior to the required redemption date. In the case of
the redemption of any series of Additional Bonds, the
Corporation may, in the Supplemental Indenture providing for
their issuance, provide for a different minimum and maximum
time period for the mailing of any sueh notice of redemption.
The 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,

(d) Deposit. On or prior to the Redemption Date,
the Corporation shall deposit or cause to be deposited with the
Trustee the total Redemption Price of the Bonds so called for
redemption and shall further furnish or cause to be furnished
to the Trustee the following: (1) a certified copy of the
Resolution required in subsection (a) of this section (if, under
the circumasatances, the adoption of any such Resolution is
required), (2) appropriate affidavits showing compliance with
the requirements of subsection (¢) of this sections and (3) 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 Trus-
tee showing compliance with such restriction or requirement.
Except for redemptions of Series 1985 Bonds pursuant to
Sections 7.2(a), (b) or (e) hereof, none of the moneys held in
either the Replacement Fund or the Rate Stabilization Fund
may be used to effect any redemption of Series 1985 Bonds.
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{e) Priority Moneys. Other than redemptions
effected pursvant to any Sinking Fund Redemption provision
hereof, redemption of the Series 1985 Bonds may be made only
from Priority Moneys.
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ARTICLE VI

GENERAL PROVISIONS
RESPECTING REDEMPTION OF BONDS

Section 8.1 Manner of Effecting Redemption of Bonds. Any
redemption of any Bonds of any 'series shall be effected in the following

mannerr:
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(a) Cali. The Directors shall, not less than sixty (60)
days prior to the Redemption Date, adopt a Resoiution con-
taining the following: (1) a call for redemption, on a specified
date when they are by thelr terms subject to redemption, of a
stated principal amount of Bonds bearing a stated series
designation or designations and (subjeet to the discretion of
the Corporation) stated numbers; (2) uniess 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,
simultaneocualy with or prior to such redemption, to be other-
wise retired), a statement that the Corporation i3 not in
default under the Indenture; and (3) a summary of all applica-
ble restrictions upon or conditions precedent to such redemp-
tion and the provisions made to comply therewith; provided,
hiowever, that it shall not be necessary for the Directors to
adopt any such Resolution (i) in the case of any redemption of
Series 1985 Bonds that are to be redeemed pursuant to the
provisions of any optional redemption provision pursuant to
Section 7.2(a) hereof; (ii) in the case of any redemption of
Series 1985 Bonds that are to be redeemed pursuant to Section
T.2(c), (d) (e) or () , (ii]) in the case of any redemption of
Series 1985 Bonds that are to be redeemed pursuant to any
Sinking Fund redemption provisions, or {iv) in the case of any
redemption of Bonds of any series of Additional Bonds, if in
the Supplementai Indenture providing for sueh saries of
Additional Bonds, the adoption of such Resolution is expressly
stated to be unnecessary.

(b) Selection by Trustee of Bonds to be Redeemed in
the event of a Partial Redemption. In the event of the
redemption by the Corporation of less than all those of the
Bonds of a particular series, the Trustee shall select the
principal portion of the Bonds to be redeemed by lot.

{c) Notice by Registered or Certified Mail. The
Corporation (or the Trustee on its behalf) shall cause to be for
warded by United States Registered or Certified Mail to the
registered Owner therecf, at the address of such registered
Owner as such address appesrs on the registry books of the
Trustee pertaining to the registration of the Bonds, a notice
stating the followingr that Bonds {(or principal portions there-
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ARTICLE VII
THE SERIES 1985 BONDS

Section 7.1 (a) Issuance of Bonds. There is hereby authorized
to be !ssued under the Indenture a series of Bonds designated Wastewater
Treatment and Collection Ravenue Bonds, Series 1985 (Parsons Pelham
Associates, a California Limited Partnership Project) limited in aggregate
principal amount to $16,000,000.

(b) Provisions Respecting Maturities and Interest Rates of
Series 1985 Bonds. None of the Series 1985 Bonds or any of the Additional
Bonds shall bear interest at a variable or fluctuating rate. The Series 1985
Bonds shall be dated December 1, 1985, shall bear interest from such date at
the per annum rates of interest set forth below, computed on the basis of a
380-day year of twelve consecutive 30-day months, payable on June 1, 1988,
and on each June 1 and December 1 thereafter, and shall mature and
become in the following years and amounts:

Year of
Maturity Amount Interest
(December 1) Maturing Rate

December 1, 1992 $ 1,465,000 7T.875%
December 1, 1997 1,880,000 8.825
December 1, 2011 12,855,000 9,250
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Section 7.2. Redemption Provisions. (a) ©Optional Redem-
ption. Those of the Series 1985 Bonds having a stated maturity in 1996 or
thereafter shall be subject to redemption and payment, at the option of the
Corporation, as a whole or in part on December 1, 1985, and on any Interest
Payment Date thereafter (in inverse order of their maturities, and if less
than all the prineipal of the Series 1985 Bonds of a single maturity are to be
redeemed, the prineipal of such Series 1985 Bonds to be redeemed shall be
selected by the Trustee by lot), at and for the following respective
Redemption Prices with respect to each such Series 1985 Bond redeemed
(expressed in percentages of the prineipal amount thereof) plus acerued
interest to the Redemption Date:

Redemption
Redemption Date Price
If on December 1, 1995 103%
If in 19986 102
If in 1997 191
If in 1998, or thereafter 100
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In no event shall the Trustee effect any optional rede mption pursuant to this

paragraph {(a) except to the extent of the sufficieney of Priority Moneys
avajlable therefor.

(b)  Scheduled Sinking Fund Redemption. The Series 1985
Bonds shall be subject to redemption and payment, and the Corporation shall
redeem and pay such Bond in accordance with the schedule hereinafter set
forth, at and for a Redemption Price, with respect to each such Bond
redeemed, equal to the prineipal amount thereof plus accrued interast
thereon to the Redemption Date (with those to be redeemed to be selected
Dy the Trustee by lot), but only in the following aggregate principal amounts

on December 1 in the following years and only out of moneys on deposit in
the Principal Account.

With Respect to the Series 1985 Bonds Maturing December 1,

1992:
Redemption Date Prineipal Amount
(December 1) Required to Redeemed
1987 $200,000
1988 215,000
1989 235,000
1999 230,000
1991 275,000
1892 (final maturity) 290,000
With Respect to the Series 1985 Bonds Maturing December I,
1997
Redemption Date Principal Amount
(December 1} Required to Redeemed
1993 : $315,000
1994 345,000
1995 375,000
1996 405,000
1397 (final maturity) 440,000
With Respect to the Series 1985 Bonds Maturing December 1,
2011;
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Redemption Date
(December 1)

Prineipal Amount
Required to Redeemed

1998 $ 475,000
1999 520,000
2000 570,000
2001 825,000
2002 680,000
2003 745,000
2004 810,000
2005 890,000
20086 970,000
2007 1,060,000
2008 1,155,000
2009 1,265,000
2010 1,380,000

2011 {final maturity) 1,510,000

(c) Mandatory Redemption. The Series 1985 Bonds are
subjeet to mandatory redemption prior to maturity without premium and on
any date, but only upon the occurrence of either of the following:

(1) in the event that Bond Proceeds remain on
deposit In the Project Fund following the Final Completion
Date, such redemption to be in the amount of the Bond
Proceeds remaining; or

(2) in the event any moneys are deposited in the
Redemption Fund pursuant to Section 10.5(d)}) hereof, to the
extent of any such moneys so deposited.

{d} Special Mandatory Redemption. The Series 1985 Bonds
are subject to mandatory redemption, without premium, but only upon the
occurrence of either of the following:

{1) as & whole only in the event that the Final Phase
A/B Completion Date shall not have occurred on or before
December 31, 1987, or, if the conditions hereinafter specified
are satisfied, the New Date (as hereinafter defined);

(ii) in the amount of $440,000, in the event that,
on or before December 31, 1987 {or, if the conditions herein-
after specified are satisfied, the New Date), the Final Phase
A/B Completion Date shall have occurred, but the Final Phase
A/B/C Completion Date shall not have ocecurred.
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The Trustee shall call Series 19885 Bonds for redemption
required by this subsection (d) promptly after December 31, 1887 (or, if the
conditlons hereinafter specified are satisfied, the New Date), such redemp-
tion to be scheduled for the last Business Day in January, 1988 (or if the
December 31, 1987, is extended to the New Date as herein provided, the
earliest practicable Business Day of the month following the month in
which the New Date occurs, considering the requirements for mailing of
notice of redemption but not later than the last Business Pay In such
month). Such redemption shall be effected by applying funds drawn on the
Letter of Credit, as hereinafter required, which draw shall be made nc later
than the sixth (6th) Business Day preceding the scheduled date for the
redemption in question and only if such funds drawn on the Letter of Credit
are for any reason insufficient to effect the redemption in question shall
other sources of funds be used to effect the redemption in question. If such
funds so drawn are insufficient for such purposes, then such rede mption shall
be effected as follows:

{X) for a redemption deseribed in clause (i) of this
subsection, by applying, first, funds in the Debt Service
Reserve Fund; second, funds provided pursuant to Section 2(e)
of the Guaranty Agreement or Section 4.3(B) of the Loan
Agreement; and third, any other funds available hereunder or
under the Loan Agreement; and

(Y) for a redemption deseribed in olause (ii) of this
subsection, by applying, first, funds provided pursuant to
Section 2(d) of the Guaranty Agreement or Section 4.3(B) of
the Loan Agreement, and second, but only with the prior
consent of the Bond Insurer, any other funds available here-
under or under the Loan Agreement.

£ .

Notwithstanding the foregoing provisions of this Section 7.2(d),
the December 31, 1987 date specified in clause (i) and eclause (ii} of this
Seetion 7.2(d) may be extended to the date specified in the following
paragraph (A) (the "New Date™ if, on or before December 15, 1987, all of
the following conditions are satisfied:

(A} the City and the Service Party shall have
dellvered to the Trustee, the Corporation and the Bond Insurer
a certificate of Authorized Representatives of the City and
the Service Party specifying a new date (the "New Date™ to
which the December 31, 1987 date shall be extended and
stating that the Mandatory Completion Date has been
extended to a day on or after the New Date.

(B) the Service Party shall have pald or caused to be
paid Into the Base Service Account of the Revenue Fund, in

, " VII-4
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Priority Moneys, amounts sufficient to pay the interest and
prineipal due on the Bonds on each of the then next succeeding

' Interest Payment Dates and Principal Payment Dates, respec-
tively, which are scheduled to occur on or before the New
Date or, in addition to the provisions of (C) below, the Letter
of Credit shall be inereased in an amount equal to such
amounts, and

{C) the terms and provisions of the Letter of Credit
shall have been modified or amended in & manner approved by
the City, the Corporation, the Bond Insurer &nd the Service
Party, so as to provide equivalent coverage as to a redemption
after the New Date that the Letter of Credit presently
provides as to a redemption after December 31, 1987.

(e}  Special Optional Redemption. The Series 1985 Bonds
shall be subject to redemption prior to maturity as a whole only on any
Interest Payment Date at and for a Redemption Price of one hundred
percent {100%) of the principal amount thereof, together with interest
accerued thereon to the date of redemption, upon the occurrence of any of
the following:

(i) the exercise of the option granted to the City
pursuant to the provisions of Section 10 and Section 12 of the
Service Agreement; or

(ii)  if all or any part of the Project is damaged or
destroyed by fire or casuaity or taken by eminent domain and
the parties to the Service Agreement elect not to restore the
Project.

(f) Special Service Party Payment Redemption.
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(i) the Corporation and the Trustee recognize that
the Letter of Credit has been provided in amounts sufficient
to provide for, among other things, all Service Party Pay-
ments.

(ii) In the event that on or prior to the thirtieth
{30th) day prior to the stated expiration date of the Letter of
Credit delivered at the time of the delivery of the Series 1985
Bonds, or on or prior to the thirtieth (30th) day prior to the
stated expiration date of any extension of such letter of credit
or any replacement or substitute Letter of Credit permitted
under this subsection (f), the Trustee shall not have received
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either an extension of the Letter of Credit or a substitute or
replacement Letter of Credit, in either case for a period of at
least thirteen (13) months, and aceompanied in either case by
&8 written approvel of the Bond Insurer as to the extended,
substituted or replacement Letter of Credit, then the Trustee
shell, on the first Business Day following said thirtieth (30th)
day preceding such stated expiration date, draw the full
amount of the Letter of Credit for deposit in the Redemption
Fund. '

(iii) In the event that, at any time, the issuer of the
Letter of Credit shall notify the Trustee that the Letter of
Credit shall be cancelled, terminated or otherwise caused to
expire prior to its stated expiration date, then, on the next
Business Day after receipt of such notiece, the Trustee shall
draw the full amount of the Letter of Credit for deposit in the
Redemption Fund.

(iv)  The Series 1985 Bonds are subject to manda tory
redemption prior to maturity without premium if the Letter of
Credit is drawn upon pursuant to clause (ii) or clause (iii) of
this subsection (f), as follows:

(A) If the draw occurs on or before the Final
Completion Date, the Trustee shall call all Series 1985 Bonds
for redemption on or before the last Business Day of the
month following the month in which such draw occeurs, using
funds in the same order as for = redemption pursuant to
Section 7.2(dXi); and
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(B) if the draw occurs after the Final Completion
Date, the funds so drawn down shall be held in the Redemption
Fund and, no earlier than Octcber 1, 1995, the Trustee shall
eall for a partial redemption of Series 1985 Bonds, such
redemption to oecur on December 1, 1995 equal in prineipal
amount to the funds in the Redemption Account {including
Investment Earnings) on the date of the call for such redemp-
tion, less the amount of the Service Party Payment payable
during November, 1995.

Section 7.3 Form of Series 1985 Bonds. The Serjes 1985 Bonds,

the Trustee's Authentication Certificate applicable thereto and the Form of
Assignment therefor shall be in substantially the following forms, respec-
tively, with such insertions, omissions and other variations as may be
necessary to conform to the provisions hereof:




(Form of Series 1985 Bond)

UNITED STATES OF AMERICA
STATE OF ALABAMA

THE GOVERNMENTAL UTILITY SERVICES
| CORPORATION QF THE CITY OF PELHAM
WASTEWATER TREATMENT AND COLLECTION REVENUE BOND
| SERIES 1985
(PARSONS PELHAM ASSOCIATES, A CALIFORNIA
| LIMITED PARTNERSHIP PROJECT)

{here insert interest rate] 9%Due [here Insert maturity date]
Subject to prior payment and other provisions as herein stated

For value received, THE GOVERNMENTAL UTILITY
SERYICES CORPORATION OF THE CITY OF PELHAM, a public corpo-
ration and instrumentality of the State of Alabama (herein called the
"Corporation"), will pay, solely out of the sources hereinafter referred to, to
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or registered assigns, the principal sum of

DOLLARS on the date specified above, with interest
thereon from the date hereof until the maturity heredf at’' the per annum
rate of interest specified above, computed on the basis of twelve conse-
cutive 30 day months), payable on June 1, 1986, and semiannally thereafter
on each June 1 and December 1 until and at the maturity hereof. The
prineipal of and premium (if any) on this bond are payable only upon
presentation and surrender of this bond at the prineipal corporate trust
office of AmSouth Bank, N.A., Alabama, or its successor as trustee under
the Indenture hereinafter referred to. Interest on this Bond iz payable by
check or draft mailed by the Trustee to the registered holder hereof at the
address shown on the registry books of the Trustee pertaining to the Bonds.

The principal of this bond is payable in lawful money of the
United States of America at the principal corporate trust office of AmSouth
Bank, N.A., Birmingham, Alabama, or its successor as trustee under the
Indenture 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,
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by eheck or draft mailed to the then registered holder hereof at the address
shown on the registry books of the said trustee provided, however, that the
said Trustee will, at the request of the holder hereof, enter into a special
payment agreement with sueh holdap providing for the payment of the
interest hereon and the redemption price of any partial redemption of the
prineipal of this bond at a place and in a manner other than as described
ahove, but such special payment agreement shall be subject to the terms and
conditions specified in the said Indenture. Both the prinecipal of and the
interest on this bond shall bear interest after their respective maturities
until paid or until moneys sufficient for payment thereof have been
deposited for that purpose with the said trustee at the rate of interest borne
by this bond.

This bond 13 cne of a duly authorized issue of bonds (herein
called "the Bonds") lssusble in series, designated Wastewater Treatment and
Collection Revenue Bonds, Series 1985 (Parsons Pelham Associates, a
California Limited Partnership Project) limited in aggregate prineipal
amount to $16,000,800. The Bonds sre being issued to provide funds to the
Corporation to enable it to loan certain of the said proceeds to Parsons
Pelham Associates, a California Limited Partnership, ("the Service Party")
to enable the Service Party to construcet certain sewage treatment facilities
and related lines and equipment ("the Project™) in the City of Pelham and
the surrounding area. The proceeds of the sale of the Series 1985 Bonds will
be lent to the Service Party pursusant to a Loan Agreement, dated as of
December 1, 1985 ("the Loan Agreement"), between the Corporation and the
Service Party, and the Service Party's obligations under the Loan Agreement
will be further evidenced by the Service Party's execution and issuance of a
note ("the Note") in an amount equal to the aggregate principal amount of
the Bonds, and secured by, in part, a Mortgage and Security Agreement
dated as of December 1, 1985 (the "Mortgage™ from the Service Party for
the benefit of the Corporation.

The Series 1985 Bonds are issued under and pursuant to the
conatitution and laws of the State, a resolution of the Board of Directors of
the Corporation, and a Trust Indenture dated as of December 1, 1985 (which
Trust Indenture, together with ail supplemental indentures hereafter entered
into In conformity with the terms and provisions thereof, i{s hereinafter
referred to collectively as the "Indenture") made and entered into by and
between the Corporation and AmSouth Bank, N.A., as trustee (said bank and
any successor thereto under the Indenture being refered to herein as the
"Trustee"), and, except as set forth in the Indenture, are equally and ratably
Secured with all other bonds as may hereafter be issued under the Indenture,
and are entitled to the protection of the Indenture, The principal of and
Interest on the Series 1985 Bonds are payable solely out of the amount
received by the Corporation pursuant to the Loan Agreement and, to the
extent specified in the Indenture, out of the moneys on deposit in the special
funds created by the Indenture. The Series 1985 Bonds are not general
obligations of the Corporation, and the covenants and representations herein
contained or contained in the Indenture do not and shall never constitute a
personal or pecuniary liability or charge against the general credit of the
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Corporation. The Beries 1385 Bonds are not obligations or debts of the State
of Alabama or the City of Pelham, Alabama, or of any municipality or any
county in the State of Alabama, nor are the faith and eredit of said state or
any county or municipality therein pledged for payment thereof. The
Corporation has no taxing power, and the Holder of this Bond shall not have
the right to compel any exercise of any ad valerem taxing power of the
State of Alabama, the City of Pelham, or any political subdivision thereof.

The Series 1985 Bonds are guaranteed as to the payment of
prinelpal and interest when due, to the extent that sufficient funds for such
payment have not been provided, pursuant to a municipal bond insurance
policy (the "Municipal Bond Insurance Policy"} issued by Financial Guaranty
Insurance Company, a New York Stock Insurance Company ("Bond Insurer").
The Municipal Bond Insurance Policy Insures payment only on stated
maturity dates or on any mandatory sinking fund redemption date (in the
case of principal) and on stated dates for payment (in the case of interest),
but wiil not insure payment on aecceleration, as a result of a ecall for
redemption or as a result of any other advancement of maturity, nor wil it
insure the payment of any redemption premium. The Municipal Bond
[ngurance Policy will further not insure against nonpayment of principal or
interest caused by the insolvency or negligence of the Trustee or any Paying
Agent. Payment of principal of and interest on the Series 1985 Bonds may
require surrender of the Series 1985 Bonds (together with a written
instrument of transfer) by the Holder thereof. it is provided in the
Indenture that for so long as certain conditions with respeet to Bond Insurer
and its Municipal Bond Insurance Policy shall exist, the Bond Insurer shall be
deemed to be the Holder of the Series 1985 Bonds for certaln purposes
ineluding the giving of any approval or consent (with certain enumerated
exceptions set forth in the Indenture) to amendments to the Indenture and
the other baste finaneing documents,

Reference is hereby made to the Indenture for a description of
the Project, the nature and extent of the security afforded thereby, the
rights and duties of the Corporation and the Trustee with respect thereto
and the rights of the holders of the Bonds. The Indenture provides, inter
alia, (1) that in the event of default by the Corporation in the manner and
for the time therein provided, the Trustee may declare the prinecipal of 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, and (2) that all remedies
thereunder are vested exclusively in the Trustee for the equal and pro rata
benefit of all the holders of the Bonds, unless the Trustee refuses or
negleets to act within a reasonable time after written request so to act
addressed to the Trustee by the holders of not less than twenty-five percent
(25%)in aggregate principal amount of the outstanding Bonds, accompanied
by indemnity satisfactory to the Trustee, in which event the holders of not
less than twenty-five percent (25%) in aggregate principal amount of the
outstanding Bonds may thereupon so set in the name and behalf of the
Trustee or may so aet in their own name in lleu of action by or in the name
and behalf of the Trustee, but that otherwise no holder of any of the Bonds
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shall have the right to enforce any remedy thereunder, and then only for the
equal and pro rata benefit of the holders of all the Bonds. The Indenture
also provides that the Corporation and the Trustee, with the written consent
of the hoiders of not less than 66 2/3% in aggregate prineipal amount of the
Bonds then outstanding under the Indenture, may at any time and from time
to time amend the Indenture or any Indenture supplemental therato,
provided that no such amendment shall (a) without the consent of the holder
of each bond affected, reduce the principal of, the rate of interest on, or
the premium (if any) payable on redemption of, any bond, or (b) without the
consent of the holders of all the Bonds then outstanding under the Indenture,
extend the maturity of any installment of prineipal or interest on any of the
Bonds, create a lien or charge on the Project or the revenues and receipts
therefrom ranking prior to the lien and charge thereon contsined in the
Indenture, effect a preference or priority of any bond over any other bond or
reduce the aggregate principal amount of Bonds the holders of which are
required to consent to any sueh amendment.

The series of bonds of which this is one is designated Series
1985 (herein called "the Series 1985 Bonds") and is authorized to be issued in
the aggregate principal amount of $16,000,000. The Series 1985 Bonds are
subjeet to redemption prior to their respective maturities as follows: '

(a) Optional Redemption. Those of the Series 1985 Bonds
having a stated maturity In 1996 or thereafter shall be subject to redemp-
tion and payment, at the option of the Corporation, as a whole or in part on
December 1, 1995, and on any Interest Payment Date thereafter (in inverse
order of their maturities, and if less than all the principat of the Series 1985
Bonds of a single maturity are to be redeemed, the principal of such Series
1985 Bonds to be redeemed shall be selected by the Trustee by lot), at and
for the following respective Redemption Prices with respect to each such
Series 1985 Bond redeemed (expressed in percentages of the prinecipal
amount thereof) plus acerued interest to the Redemptidn' Dife:

sox (093 px 313

Redemption
Redemption Date _Price

f on December 1, 1895 103%
If in 1998 102

If in 1997 101

If in 1998, or thereafter 100

In no event shall the Trustee effect any optional redemption pursuant to this

paragraph (a) except to the extent of the sufficiency of Priority Moneys
avallable therefor.
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{b) Scheduled Sinking Fund Redemption. The Series 1985
Bonds shall also be subject to scheduled redemption and payment, and the
Corporation shall redeem and pay such Bond in accordance with a schedule
set forth in the Indenture, at and for a Redemption Price, with respect to
each such Bond redeemed, equal to the prineipal amount thereof plus
acerued interest thereon to the Redemption Date (with those to be
redeemed to be selected by the Trustee by lot), but only in the principal
amounts, at the times and in the manner provided in the Indenture and only
out of moneys on deposit in the Principal Account. |

(e)  Mandatory Redemption. The Series 1985 Bonds are
subjection to mandatory redemption prior to maturity without premium and
on any date, but only npon the occurrence of either of the following:

(1} in the event that Bond Proceeds remain on
deposit in the Project Fund following the Final Completion
Date, such redemption to be in the amount of the Bond

Proceeds remaining; or

(2) in the event any moneys are deposited in the
Redemption Fund pursuant to Section 10.5(d) hereof, to the
extent of any such moneys so deposited.

(d)  Special Mandatory Redemption. The Series 1985 Bonds
are subject to mandatory redemption, without premium, but only upon the
occurrence of either of the following:

(1) as a whole only in the event that the Final Phase
A/B Completion Date shall not have occurred on or before
December 31, 1987, or, if the conditions hereinafter specified
are satisfied, the New Date (as hereinafter defined);

(ii}  in the amount of $440,000, in the event that, on
or before December 31, 1987 (or, if the conditions hereinafter
specified are satisfied, the New Date), the Final Phase A/B
Completion Date shall have occurred, but the Final Phase
A/B/C Completion Date shall not have occurred.

The Indenture requires the Trustee to call Series 1985 Bonds
for redemption referred to by this special mandatory redemption provision
promptly after December 31, 1987 (or, if the conditions hereinafter
specified are satisfied, the New Date), such redemption to be scheduled for
the last Business Day in January, 1988 (or if the December 31, 1987 is
extended to the New Date as herein provided, the earliest practicable
Business Day of the month following the month in which the New Date
oceurs, considering the requirements for mailing sueh redemption). Such

- redemption shall be effected by applying funds drawn on the Letter of

& £ o
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Credit (as defined in the Indenture), as hereinafter required, and only if such
funds drawn on the Letter of Credit are for any reason insufficient to effect
the redemption in question shall other sources of funds required by the
Indenture to be used to effeet the redemption in question. If such funds so

drawn are insufficient for sueh purposes, then such redemption shall be
effected as follows:

(X) for a redemption deseribed In clause (i} of this
subsection, by applying, first, funds in the Debt Service
Reserve Fund; second, funds provided by the Guaranty asgree-
ment or the Loan Agreement; and third, any other funds
available hereunder or under the Loan Agreement; and

(Y) for a redemption described in elause (i) of this
subsection, by applying, first, funds provided pursuant to the
Guaranty Agreement or the Loan Agreement, and second, but

only with the prior consent of the Bond Insurer, any other
funds available hereunder or under the Loan Agreement.

Notwithstanding the foregoing provisions set forth in this
special mandatory redemption provision, the December Ji, 1987 date
specified in clause (i) and clause (ii) above may be extended to the date

specified in the following paragraph (A) (the "New Date™) if, on or before
December 15, 1987, all of the following conditions are satisfied:

(A) the City and the Service Party shall have
delivered to the Trustee, the Corporation and the Bond Insurer
a certificate of Authorized Representatives of the City and
the Service Party specifying a new date (the "New Date™ to
which the December 31, 1987 date shall be extended and
stating that the Mandatory Completion Date has been
extended to a day on or after the New Date.

{b) the Service Party shall have paid or caused to be
paid into the Basge Service Account of the Revenue Fund, in
Priority Moneys, amounts sufficient to pay the interest and
principal due on the Bonds on each of the then next succeeding
Interest Payment Dates and Principal Payment Dates, respec-

tively, which are scheduled to occur on or before the New
Date, and

{C) the terms and provisions of the Letter of Credit
shall have been modified or amended in a manner approved by
the City, the Corporation, the Bond Insurer and the Service
Party, so as to provide equivalent coverage as to a redemption
after the New Date that the Letter of Credit presently
provides as to a redemption after December 31, 1987.
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(e} Special Optional Redemption. The Series 1985 Bonds
shall be subject to redemption prior to maturity as a whole only on any
Interest Payment Date at and for a Redemption Price of one hundred
percent (100%) of the principal amount thereof, together with interest
acerued thereon to the date of redemption, upon the occurrence of any of
the following:

(i) the exercise of the coption granted to the City
pursuant to the provisions of the Service Agreement; or

(ii) if all or any part of the Project is damaged or

destroyed by fire or casualty or taken by eminent domain and
the parties to the Service Agreement elect not to restore the
Project.

{f) Special Service Party Payment Redemption.

(1) In the event that the Trustee shall not have
received, on or prior to the thirtieth (30th) day prior to the
stated expiration date of the Letter of Credit delivered at the
time of the delivery of the Series 1985 Bonds, or on or prior to
the thirtieth (30th) day prior to the stated expiration date of
any replacement or substitute Letter of Credit permitted
under this subseetion (f), either an extension of the Letter of
Credit or a substitute or replacement Letter of Credit, in
either case for a period of at least thirteen (13) months, and
accompanied in either case by a written approval of the Bond
Insurer as to the extended, substituted or replacement Letter
of Credit, then the Trustee shall, on the first Business Day
folowing said thirtleth (30th) day preceding "such stated
expiration date, draw the full amount of the Letter of Creadit
for deposit in the Redemption Fund.
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(ii) In the event that, at any time, the issuer of the
Letter of Credit shall notify the Trustee that the Letter of
Credit shall be cancelled, terminated or caused to expire prior
to its stated expiration date, then, on the next Business Day
after receipt of sueh notice, the Trustee shall draw the full
amount of the Letter of Credit for deposit in the Redemption
Fund.

{ili) The Series 1985 Bonds are subject to mandatory
redemption prior to maturity without premium if the Letter of
Credit is drawn upon pursuant to clause (i) or clause {ii) of this
subsection {f), as follows:
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(A) if the draw occurs on or before the Final
Completion Date, the Trustee shall ecall all Series 1985 Bonds
for redemption on the last Business Day of the month follow-
ing the month in which sueh draw oceurs, using funds in the
same order as for a redemption pursuant to paragraph (d)(i)
aboves and

(B) if the draw occurs after the Pinal! Completion
Date, the funds so drawn down shall be held in the Redemption
Fund and, no earlier than October 1, 1895, the Trustee shall
call for a partiai redemption of Series 1985 Bonds, such
redemption to occur on December 1, 1995 equal in prineipal
amount to the funds in the Redemption Aceount (ineluding
Investment Earnings) on the date of the ecall for such redemp-
tion, less the amount of the Service Party Payment payable
during November, 1995.

Unless waived by the holder of this bond, the Indenture
requires written notice of the call for redemption of this bond (or portion of
the principal thereof) to be forwarded by United States registered or
certified mail to the registered owner of such bond, (a) not less than thirty
(30) nor more than ninety (90) days prior to the date fixed for redemption in
the case of any redemption pursuant to subparagraph (1) above, and (b) not
less than fifteen (15) nor more than ninety (90) days prior to the date fixed
for redemption in the case of any redemption pursuant to subparagraph (2)
above except where shorter notice may be given under the Indenture. In the
event that less than all of the Series 1985 Bonds are to be redeemed, the
Trustee shall, by lot, select that portion of the prineipal of the Series 1985
Bonds to be redeemed and prepaid. In the event that less than all the
outstanding prinecipal of a bond issued in a principal amount of more than
$9,000 i3 to be redeemed, there shall be issued to the registered holder
thereof, upon the surrender of such bond to the Trustee, 4 new bond of even
tenor therewith execept in a principal amount equal to the unredeemed
portion of the bond so surrendered, all as shall be requested by the
registered holder of the bond to be partially redeemed.

It is hereby expressly declared, and the holder hereof by
agceptance of this bond hereby consents, that this bond shall not have or be
entitled to any priority over the bonds of any other series herenfter issued
under the Indenture, either with respect to said piedge of said revenues and
receipts or with respect to the lien of the Indenture, and that any series of
bonds hereafter issued under the Indenture shall be on a parity, with respect
to said pledge and lien, with the bonds of all series theretofore issued under
the Indenture.

It is hereby certified that all conditions, actions and things
required by the Constitution and laws 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.
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The Series 1985 Bonds are issuable aa fully registered bonds in
tha denomination of $5,000 each or any integral muitiple thereof, Provision
is made In the Indenture (i} for the exchange of two or more bonds in the
denomination of $5,000 each and having the same stated maturity for a
single bond aggregating the same principal amount as those surrendered and
(ii} for the exchange of a single bond in a denomination of more than $5,000
for a like prineipal amount of bonds in the denomination of $5,000 each or
any integral multiple thereof, all as may be requested by the holder
surrendering the bond or bonds to be so exchanged and upon the terms and
conditions specified in the Indenture; provided that such exchanges may be
made only with respect to Series 1985 Bonds of the same maturity and
interest rate. .

This bond is transferable by the registered holder hereof in
person, or by duly authorized attorney, only on the books of the Trustee and
only upon surrender of this bond to the Trustee for canceilation, and upon
any such transfer a new bond of like tenor hereof will be issued to the
transferee in exchange therefor, all as more particularly provided in the
Indenture.

The Trustee shall not be required so to register, transfer or
exchange this bond during the period of fifteen (15) days next preceding any
interest payment date with respect thereto or during the period of fifteen
days next preceding the thirty-day period immediately prior to June 1 or
December 1; and in the event this bond (or any portion of the principal
hereof) is duly called for redemption, the Trustee shall not be required so to
transfer or exchange it during the periocd of fifteen days next preceding the
date fixed for such redemption.

Execution by the Trustee of its authentication ecertificate
hereon I3 essential to the validity hereof and is conclusive of the due issue
hereof under the Indenture.
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IN WITNESS WHEREOF, the Corporation has csused this bond
to be executed in its name and behalf by a facsimile of the signature of the
Chailrman of its Board of Directors, has caused its corporate seal to be
hereunto imprinted, has caused this bond to be attested by a facsimile
signature of its Secretary, and has caused this bond to be dated -

THE GOVERNMENTAL UTILITY SERVICES
CORPORATION OF THE CITY OF PELHAM

By -
Chairman of its Board of Directors

Attesat:

Secretary

ViI-18
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(Form of Trustee's Authentication Certificate)

The within bond is one of thogse deseribed in the within
mantioned Trust Indenture.

AmSouth Bank, N.A.
Trustee

[ts Authorized Officer

(Form of Assignment}

For value received, | hereby
sell(s), assign(s}) and transfer{s) unto
the within bond and hereby irrevoecably constitute{s) and appoint(s)

attorney, with full power of substitution in the premises, to
transfer this bond on the books of the within mentioned Trustee.

DATED this day of r' .

NOTE: The name signed to this assignment must
correspond with the name of the payee writien
on the face of the within bond in every parti-

cular, without alteration, enlargement or change
whatsoever,

aoox 093 e 322

Signature Guaranteed:

(Bank, Trust Service Party or Firm)

By

Authorized Officer
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STATEMENT OF INSURANCE

. Finaneial Guaranty Insurance Company ("Financial Guaranty")
has issued a policy containing the following provisions with respect to The
Governmental Utility Services Corporation of the City of Pelham (Alabama)
Wastewater Treatment and Collection Revenue Bonds, Series 1985 (Parsons
Pelham Associates, a California Limited Partnership Project) {the "Bonds"),
such policy being on file at the principal office of the Trustee, as paying
agent (the "Paying Agent'™:

Finanelal Guaranty hereby unconditionally and irrevocably
agrees to pay for disbursement to the Bondholders that portion of the prin-
elpal of and interest on the Bonds which is then due for payment and which
the issuer of the Bonds (the "Issuer") shall have failed to provide. Due for
payment means, with respect to the prineipal, the stated maturity date
thereof, or on any mandatory sinking fund redemption date, but not any
earlier date on which the payment of principal on the Bonds is due by reason

of acceleration, and with respect to interest, the stated date for payment of
such interest.

Upon receipt of telephonic or telegraphic notice, subsequently
confirmed in writing, or written notice by registered or certified malil, from
a Bondhoider, the Trustee or the Paying Agent to Pinancial Guaranty that
the required payment of principal or interest has not been made by the
Issuer to the Paying Agent, Finaneial Guaranty on the due date of such
payment or within one business day after receipt of notice of such non-
payment, whichever is later, will make a deposit of funds, in an account
with Citibank, N.A., or its successor, as its agent (the "Fiscal Agent™"),
suffieient to make the portion of such payment not paid by the Issuer. Upon
presentation to the Fiscal Agent of evidence satisfactory to it of the Bond-
holder's right to receive such payment and any appropriate instruments of
assignment required to vest all of such Bondholder's right to such payment in
Finanecial Guaranty, the Fiscal Agent will disburse such amount to the Bond-
holder.

As used herein the term "Bondholder" means the person other
than the Issuer, the Service Party, the Guarantor, the City, or any Affiliate
of any of the foregoing (as such terms are defined in the bond documen-
tation), who at the time of nonpayment of a Bond is entitled under the terms
of such Bond to payment thereof.

The poliey is non-cancellable for any reason,

FINANCIAL GUARANTY INSURANCE COMPANY
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Section 7.4 Execution and Delivery of the Series 1985 Bonds.
The Series 1985 Bonds shall be forthwith executed and delivered to the
Trustee and shsall be authenticated and delivered by the Trustee upon receipt
by the Trustee of an order signed on behalf of the Corporation by the
Chairman or Vice-Chairman of the Directors, requesting such authentication

and delivery and designating the person to receive the same or any part
thereof. |

Section 7.5 Application of Series 1985 Bond Proceeds. Upon
the receipt by the Trustee of the original proceeds of the sale of the Series
1985 Bonds, including the accrued interest, if any, from the date of the
Series 1985 Bonds to the date of delivery thereof, the Trustee shall

{a) deposit any accrued interest on the Series 1985
Bonds in the Interest Account of the Debt Service Fund,

(b) pay that portion of the Issuance Costs, if any,
ineurred in connection with the delivery of the Series 1385
Bonds that are to be paid prior to the deposit into the Project
Pund in accordance with subparagraph (5) hereof,

(@) deposit the sum of $1,358,017.00, representing &
portion of capitalized interest on the Series 1985 Bonds during
the Capitalized Interest Period, in the Capitalized Interest
Account of the Debt Service Fund,

|

(d) deposit the sum of $1,550,3%21.00 in the Debt
Service Reserve Fund,
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{e) deposit the sum of $171,000 intc the Debt
Coverage Account of the Rate Stabilization Fund and the sum
of $259,000 into the Debt Subsidy Account of the Rate
Stabilization Fund; and

() deposit the sum of $20,000 into the Repair and
Replacement Fund; and

{g) deposit the balance of the proceeds of the Series
1985 Bonds into the Project Fund.

In making the deposits and payments set forth in this Seetion 7.5, the
Trustee shall be entitled to rely conclusively upon the certificate itemizing
such deposits and payments which shall be signed by an Authorized Repre-
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sentative of the Corporation and the Service Party, and which shall he de-
livered to the Trustee on or before the date of delivery of the Bonds.
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ARTICLE VIII

ADDITIONAL BONDS

Section 8.1 Additional Bonds - In General. So long as the
Security Documents are in effect and an Event of Default shall not exist and
be continuing hereunder, one or more series of Additional Bonds on & parity
with the Series 1985 Bonds (except with respect to the protection provided
by the 1985 Security Documents) may be issued in such principal amounts, at
such maturities and interest rates, with such provisions for redemption, and
upon such other terms and conditions, in each case not inconsistent with this
Indenture, as shall be specified in the Supplemental Indenture authorizing
such Additional Bonds, and in each case as authorized by resolution of the
Corporation and thereupon authenticated and delivered upon original issu-
ance for the purposes of providing a Capital Project or Capital Projects,
providing for the completion of any Capital Project, acquiring any real
property (or interests in real property), providing additional funds for the
Debt Service Reserve Fund, providing for capitalized interest on the Bonds
during the estimated period of construetion of the Project or a Capital
Project or refunding Outstanding Bonds, under the conditions stated in, and
upon compliance with the provisions of, this Indenture with respect to the
terms upon which Bonds may be issued and delivered; provided, however,
that any construction the costs of which are to be financed in whole or in
part from the proceeds of Bonds shall be located on or at either or both of
the Plant Sites or at a site subjeet to the Mortgage.

Prior to the delivery of any series of Additional Bonds, the
Corporation shall, in addition to the requirements of this Section 8.1,

‘axacute or cause to be executed and delivered to the Trustee such other and

further instruments of conveyance as the Corporation shall in its sole
diseretion deem necessary. Prior to the issuance of a series of Additional
Bonds and the execution and delivery of a Supplemental Indenture in
connection therewith, the Corporation and the Service Party shall enter into
an amendment (i) to the Loan Agreement which shall provide, among other
things, that the amounts payable under the Loan Agreement shall be
inereased and computed so as to amortize in full the principal of and
interest on such Additional Bonds and any other costs in connection
therewith, (ii) to the Mortgage to provide for such series of Additional Bonds
to be secured thereunder and to include any additional sites, and (iii) to the
Service Agreement which shall provide for such increase, if any, in the Base
Fee to the extent required in connection with the issuance of such
Additional Bonds.

Fach series of Additional Bonds issued pursuant to this Section
shall be equally and ratably secured under the Indenture with the Series 1985
Bonds (except for the protection provided by the 1985 Security Documents)
and all other series of Additional Bonds, if any, issued pursuant to this
Section, without preference, priority or distinetion of any Bond over any
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Section 8.2 Conditions Precedent to lssuance of Additional
Bonds. The Bonds of each such series of Additional Bonds shall be executed
in the form and manner set forth in this Indenture, shall be deposited with
the Trustee and thereupon shall be authenticated by the Trustee. Upon
payment to the Trustee of the proceeds of sale of such series of Additional
Bonds, including the interest, if any, acerued on such serles of Additional
Bonds to the date of delivery, such Bonds shall be delivered by the Trustee

to or upon the order of the purchasers thereof, but only upon receipt by the
Trustee of:

(1) A written request from an Authorized Represen-
tative of the Service Party to the Corporation to issue such
series of Bonds;

(2) A certified copy of the resolution of the Corpo-
ration authorizing the issuance of such Bonds, providing the
terms thereof and providing for the sale thereof to the
purchaser or purchasers thereof and further authorizing the
execution and delivery of the supplement to, or modification
or amendment of, each of the Loan Agreement, the Service
Agreement and this Indenture required to provide for such
Bonds thereunder and hereunder;

(3) An original, executed counterpart of such Sup-
plemental Indenture and amendment to the Loan Agreement,
the Service Agreement and the Mortgage expressly providing
that, to the extent applicable, for all purposes of such
Supplemental Indenture, the Loan Agreement and the Mort-
gage, the Plants referred to therein and the premises {Inanced
thereunder shall include the buildings, structures, improve-
ments, machinery, equipment or other facilities being
financed, and the Bonds referred to therein shall ‘mean and
include the Additional Bonds being issued as well as the Series
1985 Bonds now being issued and any Additional Bonds thereto-
fore Issued;
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(4) A request and authorization to the Trustee on
behalf of the Corporation to authenticate and deliver such
Bonds to the purchaser or purchasers therein identified upon
payment to the Trustee, for the account of the Corperation, of
a sum specified in such request and authorization, plus any
accrued interest on such Bonds to the date of such delivery,
the proceeds of such payment to be retained by the Trustee
and deposited as set forth in the Supplemental Indenture
providing for such series of Additional Bonds;

4
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(5) A certificate of an Authorized Representative of
each of the Service Party and the Corporation to the effect
that, on the date of delivery of such Bonds, to the knowledge
of each such person, there exists no Event of Default or event .
which, upon notice or lapse of time or both would constitute
an Event of Default or Loan Agreement Default;

(8) Bither of the following: (a) A certificate by an
Independent Accountant certifying that the amount of the Net
System Revenues received by the City during its fiscel year
next preceding the date of the issuance of the Additional
Bonds then proposed to be issued was not less than 120% of the
maximum Debt Service Requirement during the then current
or any then succeeding Bond Year with respect to the Bonds
that will be outstanding immaediately following the issuance of
the then proposed Additional Bonds; or (b) A Resolution or
Resolutions adopted after the commencement of the fiseal
year of the City next preceding the issuance of the then
proposed Additional Bonds, establishing a revised schedule of
rates for services furnished by the sewer system or the
addition of new customers to the sewer system, or any
combination thereof, accompanied by a certificate by an
Independent Engineer stating that i{f the revised schedule or
schedules of rates set forth in the sald Resolution or Resolu-
tions had been in effect or the new customers had been
charged for services, or any contracter thereof, throughout
the fiscal year next preceding the date of issuance of the
Additional Bonds then proposad to he issued, the amount of the
Net System Revenues during such fiscal year would have been
not less than 120% of the maximum Debt Service Requirement
during the then current or any then succeeding Bond Year with
respect to the Bonds that will be outstan ing immediately
following the issuance of the then proposed Additional Bonds;
provided, that each such certificate by an Independent
Engineer shall be accompanied by and shall recite that it Is
based, inter alia, upon an examination of the said Independent
Engineer of a certificate by an Independent Accountant certi-
fying the amount of the Net System Revenues referable to the
said fiscal year;

(7) Bvidance that the amount on deposit in the Debt
Service Reserve Pund immediately following the issuance of
the Additional Bonds shall be at least equal to the Debt
Service Reserve Fund Requirement giving effect to the is-
suance of such Additional Bonds;

{8) A written opinion of Nationally Recognized Bond
Counsel to the effect that the issuance of such Bonds has been
duly authorized, that all conditions precedent to the delivery
thereof have been fulfilled, that the issuance of such Addi-
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tional Bonds will not impair the exemption from Pederal
Income taxation of any Bonds Outstanding on the date of
issuance of such Additional Bonds and to such other matters as
may reasonably be requested by the Trustee; and

(9) The Opilnion of Counsel required pursuant to
Section 15.2 hereof.

Seetion 8.3 Consent of Bond Insurer. In addition to the
requirements of this Artlele VIII, the {ssuance of Additional Bonds shall he
subject to the prior written consent of the Bond Insurer, (a) which eonsent
may be withheld at the Bond Insurer's sole diseretion if the proceeds of the
Additional Bonds are to be used for or in connection with the jnitial
construction of the Projeet, or if the Additional Bonds are to be issued prior
to the Final Completion Date, or if the aggregate principal amount of all
Additional Bonds outstanding (including the Additional Bonds proposed to be
issued) would exceed $3,000,000, and (b) which consent shall otherwise not
be unreasonably withheld or delayed provided that the terms of the
Additional Bonds are consistent with the terms of this Article 8 and will not
materially adversely affect the security (including that provided hereunder
to the Bond Insurer as subrogee of the Holders of the Series 1985 Bonds or
that directly provided to the Bond Insurer hereunder or under the Security
Documents) for repayment of the Series 1985 Bonds In accordance with the
terms hereof. In the event of a dispute as to whether the Bond Insurer is
entitled to withhold or has delayed its aonsent as aforesaid, the sole remedy
of the other parties hereto and any other interested Persons shall be an
action for a declaratory judgment, and in no event shall the Bond Insurer be
liable for any damages to any such party or other Person for such failure or
delay to grant its consent. The Bond Insurer shall be entitled to reimburse-
ment from the Service Party for its reasonable costs and expenseas incurred
(including reasonable attorneys' fees and disbursements) in eonnection with
any request for its consent as aforesaid or any dispute with gespect thereto.
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ARTICLE IX

AGREEMENTS RESPECTING
CONSTRUCTION OF PROJECT

Section 9.1 Concerning Construction of Plants. The Corpora-
tion agrees that it will take all such actions available to it and shall exercise
all remedies conferred upon it by the Loan Agreement to cause the Project
to be acquired and econstruction commenced ag soon as may be practicable
tollowing the issuance of the Serles 1985 Bonds. The Corporation shall
establish with the Trustee the Project Fund provided for in Section 9.2
hareof for the purpose of providing for the disbursement of the funds lent to
the Service Party by the Corporation.

Section 9.2 Projeet Fund. There is hereby created a special
trust fund, the name of which shall be the "Project Fund,"” for the purpose of
providing funds for payment of Project Costs. The Trustee shall be and
remalin the depository, custodian and disbursing agent for the Projeet Fund.

Seotion 9.3 Disbursements from Projeet Fund, The Trustee is
hereby authorized to disburse from the Construction Account of the Project
Fund amounts required for the payment of Qualifying Costs upon a requisi-
tion submitted to the Trustee and signed by an Authorized Representative of
the Service Party and, If the requisition is in payment of Issuance Costs, an
approval of the Corporation shall be endorsed on such requisition. Such
raquisition shall

(1) state the requisition number,

{ii) specify the nature of each item and certify the
same to be correct and proper under this Section 2,3 and that
such item has been properly paid or incurred as an item of
Qualifying Costs,

(i1} ecertify that none of the items for which the
requisition is made has formed the basis for any disbursement
theretofore made from the Project Fund,

(iv)  certify that the item of cost was not incurred or
paid prior to October 1, 1985, {or such other date with respect
to any Capital Projects located at the Sites as shall constitute
"ather similar official action” within the meaning of the
regulations under Section 103 of the Code, as set forth in an
opinion delivered to the Corporation and the Trustee by
Nf;tinnally Recognized Bond Counsel selected by the Corpor-
ation},

{v) certify that the payee and amount stated with
respect to each item in the requisition are correct and that
such item is due and owing,




(vi)  certify that such item is a proper charge under
thig Seetion 9.3 against the Projeet Fund,

{vil) specify the name and address of the Person to
whom payment is due or has been made,

(viii) ecertify that no Event of Default shall exist and
be continuing under any of the Security Documents, or to the
knowledge of such Authorized Representative, any condition,
event or act which, with notice or lapse of time or both would
constitute such an Event of Default,

(ix)  certify that such Authorized Representative has
no knowledge of any vendor's lien, mechanie's lien or security
interest which should be satisfied or discharged before the
payment as requisitioned is made or which will not be dis-
charged by such payment,

(x) if the payment is a reimbursement to the Service
Party for costs or expenses of the Service Party incurred by
reason of work performed by officers or supervisory employees
of the Service Party or any Affiliate, certify that sueh
officers or supervisory employees were specifically employed
for such purpose and that the amount to be paid does not
exceed the actual cost thereof to the Service Party and that
such costs or expenses are to be treated by the Sarviee Party
on its books as a capital expenditure in conformity with
generally accepted accounting principles applied on a eon-
gistent basis,

(xI) if suech requisition is or will be for an item of
equipment forming a part of the Project, certify that upon
payment of the cost thereof the Service Party will be the
owner thereof and that such item of equipment forming a part
of the Projeet will be subject to the Loan Agreement and the
lien and security interest created by the Mortgage and
assigned pursuant to this Indenture,

sk (393 pse 331

(xii) certify that such item of cost is or will be
chargeable to the capital account of the Project for Federal
income tax purposes, or would be so chargeable either with an
election by the Service Party or but for the election of the
Service Party to deduct the amount of such item,

(xiii) certify that, to date, less than the Insubstantial
Amount has been used for payment of costs other than
Qualifying Costs,

{xiv} certify that the item of cost has been properly
incurred consistent with the terms and provisions of the
Service Agreement,

1X-2
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{xv) certify that each item of cost constitutes Quali-
fying Costs, and

{(xvi) be accompanied by an endorsement of the Title
Insurance Policy, which shall be effective as of the date of
disbursement, certifying that no liens or exceptions, other
than those set forth in such Title Insurance Polley or
Permitted Encumbrances, exist with respect to the Project;

provided, that in the event that the Trustee shall not have received evidence
of tha filing of Internal Revenue Form 8038 on or prior to March 30, 1986,
and one sent then commencing March 31, 1988), the Trustee shall not permit
any withdrawal from the Project Fund until it shall have been furnished with
evidence of the filing with the Internal Revenue Service of said Form 8038;
provided, further that there may be withdrawn from the Project Fund
without the certifications required by the foregoing elauses {ii), (iv), (x), {xii)
and (xv) from time to time amounts not constituting Qualifying Costs if (a)
the amount then requested to be paid for other than Qualifying Costs, when
added to all other amounts theretofore paid out of the Projeet Fund for
other than Qualifying Costs, does not execeed the Insubstantial Amount, and
(b) the Service Party certifies that the amount requested to be withdrawn is
In payment of costs of constructing facilities for the collection, treatment,
and disposal of sewage, wastewater, industrial effluent or other fluid waste,
as defined in the Act. Each requisition shall be accompanied by appropriate
bills or invoices, but only for each item whose cost exceeds $5,000. The
Trustee shall be entitled to rely conclusively on such requisition and the
Trustee need not examine or verify any bills or invoices. The Trustee shall
keep and maintain adequate records pertaining to the Projeet Fund and all
disbursements therefrom and, after completion of the Project, shail file an
gecounting thereof with the Corporation and the Service Party,

Section 9.4 Evidence of Cdm;ﬂgtinn of Broject. Completion
of the Project shall be evidenced by the dellvery to the Trustee of the Phase

A Final Completion Certificate, the Phase B Final! Completion Certificate
and the Phase C Final Completion Certificate and of the following:

(1) a certificate of an Authorized Representative of
the Service Party that the Project has been Pinaily Completed
in all respects in accordance with the Service Agreement and
that sll variances, permits, licenses, approvals or certificates
required by law from appropriate governmental authorities, in
connection with the completion and initial operation of the
Project, have been obtained;

{ii) an as-built and foundation survey by a licensed
surveyor certified to the Service Party, the Corporation and
the Trustee which survey shall (A) locate the buildings, strue-
tures and improvements constructed as part of the Project on
the Sites without any encroachment by any said building,
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strueture or improvement, {B) show the loeation of all Project
buildings, structures and improvements on the Sites with lot
and building lines in compliance with applicable zoning re-
quirements (or private restrictions, if applicable}, (C) indicate
all easements, rights of way and rights of others of record
with respect to the Project Sites, and (D) be read into the title
policy desaoribed below (which title policy shall not except
visible and apparent easements as may not be shown on such
survey);

(1l & certificate of an Authorized Repreasentative of
the Service Party that the Project is not subject to violations
of which the Service Party has received notice;

{iv} a certificate of an Authorized Representative of
the Service Party that all costs of acquisition, eonstruetion,
equipping and installation of the Project have been paid in full,
which certificate shall have attached releases and waivers of
mechanies' liens by any Affiliate of the Service Party who
supplied work, labor, services, materials or supplies in connec-
tion with the acquisition, construection, equipping and installa-
tion of the Projeet and an affidavit by an Authorized Repre-
sen-tative of the Service Party that all contractors, subeon-
tractors, materialmen and suppliers have been paid in full;
provided, however, that such affidavit need not certify as to
full payment of any disputed amounts claimed by any suech
contractors, subcontractors, materialmen and suppliers {other
than the Affiliate) so long as the Authorized Representative of
the Service Party furnishes satisfactory evidence that execu-
tion or levy by any such parties has been, and remains during
the pendency of such dispute, fully bonded and stayed as
permitted by applicable Alabama law;

(v) a certificate of an Authorized Representative of
the Service Party that the New System was bullt within and
consistent with the terms of the easements theretofore
obtained;

(vi} evidence (consisting of either (A) 2 title seareh
of a title insurance company or (B) a certificate of an
Authorized Representative of the Service Party to the effect
that the Service Party has neither taken any action nor failed
to take any action which would result in any lien, enerocach-
ment or exception as does not appear in such search) showing
that the Project is free and clear of all liens, encroachments
or exceptions other than (A) such as were shown on the title
policy delivered to the Trustee at the date of delivery of the
Series 1985 Bonds, (B} utility easements to service the Project,
and (C) Permitted Encumbrances; and

(vil) an Opinion of Counsel addressed to the Corpor-
ation and the Trustee to the effect that the Mortgage consti-

IX-4
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tutes a valid first mortgage lien and & valid first perfected
security interest in the Project and valid first assignment of
the Revenues {subject only to Permitted Encumbrances), and
accompanied by an endorsement of the Title Insurance Poliey
to such effect, that this Indenture constitutes a valid pledge
and assignment of such mortgage and lien and security
interest, and that the Project as completed is adequately
described for such purposes in this Indenture, the Mortgage
gnd the Loan Agreement.

Upon the Final Completion Date, the Trustee shall transfer
the balance of any amounts remaining in the Projeet Fund to the Redemp-
tion Fund. The Trustee shall promptly notify the Corporation and the
Service Party of any amounts so deposited in the Redemption Fund.

In the event the Corporation shall, pursuant to the applicable
provislons of the Indenture, be required to or shall elect to cause all the
Bonds Outstanding to be redeemed prior to the satisfaction of the require-
ments set forth In Article XVI of this Indenture, the balance in the Project
Fund shall be deposited in the Redemption Fund, In the event the Trustee,
with the consent of the Bond Insurer, as hereinafter provided, elects to
accelerate Loan Payments due under the Loan Agreement with respect to
the Bonds upon the ocecurrence of a Loan Agreement Default thereunder, the
balance in the Projeet Fund shall be applied as provided in Article XII
hereof.

The Trustee shall furnish to the Corporation and the Service
Party commencing on January, 1986, and monthly thereafter until the Final
Completion Date, a written statement of disbursements from each Account
of the Project Fund covering the preceding calendar month and anumerat-
ing, among other things, item, cost, amount disbursed, date of disbursement,
the Person to whom payment was made and a schedule of the Eligible
Investments in which amounts in the separate Accounts in the Project Fund
were Invested, and the balance of the amounts remaining at the end of such
month in each Account of the Project Fund.

Section 9.5 Trustee Protected in Project Fund Payments.

Additional Evidence May Be Required. The Trustee shall be fully protected

in making withdrawals and payments out of the Projeect Fund for the
purposes specified in Seection 9.2 hereof upon presentation to it of the
respective requisitions, payment-  requests, endorsements, approvals and
certificates provided for in said section, but the Trustee may in its
discretion and shall, when requested in writing so to do by the Holders of not
less than a majority of the Bonds then outstanding, require as a condition
precedent to any withdrawal or disbursement from the Projeet Fund such
additional evidence as it may reasonably deem appropriate respecting the
application of any moneys previously disbursed from the Project 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.
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Section 9.6 Security for Projeet Fund Moneys. The moneys at
any time on deposit in the Project Fund shall be and at all times remain
impressed with a trust for the purposes specified in Section 9.2 hereof. The
Trustee shall at all times keep the moneys on deposit in the Projeet Fund
continuously secured, for the benefit of the Corporation and the Holders of
the Bonds, either

(a) by holding on deposit, as collateral security,
Federal Securities, or other marketable securities eligible as
security for the deposit of trust funds under regulation of the
Comptroller of the Curreney, having a market value {exelusive
of accrued Interest) not less than the amount of moneys aon
deposit in the Project Fund, or

(b) if the furnishing of security in the manner pro-
vided by the foregoing clause (a) of this section is not
permitted by the then applicable law and regulation, then in
such other manner as may be required or permitted by the
then applicable state and federal laws and regulations respect-
ing 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
jecure any portion of the moneys on deposit in the Projeet Fund ‘that is
insured by the Federal Deposit Insurance Corporation or other agency of the
United States of Ameriea that may succeed to its functions; and provided,
further, that it shall not be necessary for the Trustee so to secure any
portion of the moneys on deposit in the Project Fund that is at the time
Invested in Eligible Investments pursuant to the provisions of the next
succeeding Section 9.7 hereof.

A

Seetion 9.7 Investment of Projeet Fund Moneys. As promptly
as practicable following the issuance and sale of the Bonds and from time to
time thereafter, the Trustee will request an Authorized Representative of
the Service Party to furnish to it a written certificgte stating what portions
(if any) of the moneys on deposit in the Project Fund will not be needed
during the then ensuing thirty (30) days for payment of any Project Costs
and stating further the approximate dates that such presently unneeded
moneys will be needed for such purpose. Promptly after receipt of each
such certificate, the Trustee will, to the extent practicable, cause the
Project Fund moneys certified in said certificate as not to be needed during
the then ensuing thirty (30) days for said purpose, to be invested in
accordance with written instructions furnished by an Authorized Represen-
tative of the Service Party in any Eligible Investments having stated
maturities in such amounts and at such times, prior to or corresponding with
the dates and amounts specified in said certificates, as to make available
from the Project Fund cash moneys sufficlent to meet the needs of the
Project Fund as specified in said certificate. In the event of any such
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investment, the securities and certificates in which such moneys are 80
invested, together with all income derived therefrom, shali become a part of
the Project Fund to the same extent as if they were moneys originally
deposited therein. The Trustee may from time to time sell or otherwise
convert any such securities or certificates into cash if in its sole diseretion
it desms such conversion is necessary or desirable or if such sale or
conversion is necessary to provide for payment of request presented to it
pursuant to the provisions of Section 9.2 hereof, whereupon the net proceeds
from such sale or conversion shall become a part of the Project 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 at any time forming a part of the
Project Fund, all such securities and all such certificates in which any
portion of the Project Fund is at the time so invested shall be included
therein at their value.

Section 9.8 Agreement Respecting Non-Arbitrage. In order
that there will be no investment of moneys in any Fund or Account that

would result in any of the Bonds being considered "arbitrage bonds" within
the meaning of Section 103{¢) of the Code, in the event the Service Party is
of the opinion that it is necessary 1o restrict the yield on the investment of
any moneys paid to or held by the Trustee in either of said funds in order to
avoid any of the Bonds being considered "arbitrage bonds" within the
meaning of sald Section 103(c), an Authorized Representative of the Service
Party may issue to the Trustee a written certificate to such effect together
with written instructions respecting investment of moneys In either or both
of sald funds, in which event the Trustee shall follow the written directions
of an Authorized Representative of the Service Party. The Trustee shall not
be responsible for (i) determining that any investment of moneys in the
Project Fund or the Bond Fund complies with the limitations imposed by
Saction 103(c) of the Code, including, without limitation, the provisions of
Sactlon 103(c)(8) of the Code relating to the limitation on the amount
invested in nonpurpose obligations with a yield higher than the yield on the
Bonds, or (i) calculating the amount of, or making payment of, any rebate
due to the United States of America. The Trustee shall establish a special
Rebate Account, into which the Service Party shall pay any amounts
required to be rebated to the United States of America, and from which the

Trustee shall promptly remit any amounts 80 deposited to the United States
of America.




ARTICLE X

APPLICATION OF REVENUES
AND CREATION OF SPECIAL FUNDS

8ection 10.1. Creation of Funds and Accounts. The Corpor-

ation hereby establishas and creates the following special trust Funds and
Accounts within such Punds:

(1)  Projeet Fund

{2) Revenue Fund
{(a) Base Fee Account
(b} Additionzal Fee Account
(¢) Service Party Payment Account

{3) Debt Serviece Fund
(a) Capitalized Interest Account
{b) Interest Account
{c) Prineipal Account

(4) Debt Service Reserve Pund

{5) Renewal Fund

{8) Redemption Fund
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(7) Repair and Replacement Fund
{(8) Rate Stablization Fund

(a) Debt Coverage Account
(b) Debt Subsidy Account

All moneys and investments deposited with the Trustee shall be held in trust
and applled only in accordance with this Indenture and shall be trust funds
for the purposes of this Indenture. The Trustee may establish such sub-
Funds or sub-Aeccounts with respect to each series of Bonds as it shall
determined to be necessary or desirable.

Section 10.2 Revenue Fund. There is hereby created a special
trust fund, the full name of which shall be the "Revenue Pund", for the
purpose of providing for payment of the prineipal of and interest on the
Bonds and for making the payments into the other special funds herein
provided for. The Revenue Fund shall be maintained until the prineipal of
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and the interest on the Bonds shall have been psaid in full. The Trustee shall
be and remain the depository, custodian and disbursing agent for the
Revenue Fund. All Revenues shall be paid to the Trustee and, except ss
exprassly provided herein, deposited by the Trustee ss received unto the
Revenue Fund. The Revenue Fund shall consist of three separate accounts,
designated the Base Fee Account and the Additional Fee Account and the
Service Party Payment Account. Payments shall be made into the respec-
tive accounts to the extent and in the order and manner herein provided,

{1} Base Fee Account. There i{s hereby created a special
account forming a part of the Revenue Fund, the full name of which shall be
the Base Fee Account. There shall be deposited into the Base Fee Account
that portion of the Revenues (a) constituting the Base Fee or any interim
charges pursuant to Section 7.03 of the Service Agreement, (b) consisting of
payments pursuant to either or both of Section 11(c) of the O/M Agreement,
and Section Z(e} of the Guaranty Agreement and (¢) consisting of the
proceeds of any insurance covering business interruption losses resulting to
the cessation or reduction of operation in whole or in part of the Project, or
that portion of funds in the Debt Stabilization Aeccount of the Rate
Stabilization Fund ag the City shall designate by notice to the Trustee as
provided in Section 10.8. A "Deficiency" shall exist in the Base Fee Account
If, rs of the 20th day of any calendar month after the last day of the
Capitalized Interest Period, there has not been deposited in the Base Fee
Account an amount equal to the full scheduled Base Fee payable by the City
under the Service Agreement for that month and all prior months ecommene-
ing after the last day of the Capitalized Interest Period. On or before the
6th Business Day preceding each Payment Date, moneys on deposit in the
Base Fee Account shall be transferred into the following funds and in the
following order to the extent of the sufficiency thereof:

(i) into the Interest Account of the Debt Service
Fund, an amount equal to the interest due on the Bonds on the
then next succeeding Interest Payment Date;

{ii) if the next succeeding Interest Payment Date is
also a Principal Payment Date, into the Prinecipal Aecount of
the Debt Service Fund, an amount equal to the Principal
Payment on the Bonds on the then next succeeding Principal
Payment Date;

(iii} into the Interest Account and the Principal

Account, in that order, an amount equal to any Deficiency
therein;

o 053 e 338

(iv) into the Debt Service Reserve Fund, an amount
equal to any Deficiency in the Debt Service Reserve Fund; and

(v) into the Additional Fee Account, the balance.

35 I
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{(2) Additional Fee Account. There is hereby created a special
account forming a part of the Revenue Fund, the full name of which shall be
the Additional Fee Account. There shall be transferred into the Additional
Fee Account that portion of the Revenues (a) constituting the Additional
Fee, or (b) deseribed in Section 7.07 or Seetion 11.02 of the Service
Agreement or that portion of funds in the Debt Subsidy Aeccount of the Rate
Stabllization Fund as the City shall designate by notice to the Trustee as
provided in Section 10.8. During the Capitalized Interest Period, moneys on
deposit in the Additional Fee Account shall be transferred to the Service
Party on demand, so long as an Event of Default shall not have occurred and
be continuing hereunder. From the Capitalized Interest Period until the
Final Completion Date, moneys on deposit in the Additional Fee Account,
shall be transferred to the Service Party on demand, so long as an Event of
Default shall not have occurred and be continuing hereunder and the Letter
of Credit ineludes an amount sufficient to pay the Debt Service Require-
ments for the remainder of the then current Bond Year and, under the terms
hereof, the Trustee is entitled to draw such amount on the Letter of Credit
to pay such Debt Service Requirements. In any other situation, on the
twenty-fourth (24th) of each month, moneys on deposit in the Additional Fee
Account shall be transferred to the following funds and in the following
order, to the extent of the sufficiency thereof:

{1} Into the Base Fee Account, to the extent of any
Deficieney therein:

{ii) into the Service Party Payment Account, to the
extent of any Deficieney therein;

(iif) into the Debt Service Reserve Fund, an amount
equal to any Deflciency in the Debt Service Reserve Fund; and
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(iv)  to the Service Party, the balance,

(3) Service Party Payment Aecount. There is hereby created
a special account forming a part of the Revenue Fund, the full name of
which shall be the Service Party Payment Aceount. There shall be
transferred into the Service Party Payment Account (a) that portion of
Revenues consigting of the Service Party Payment, (b) that portion of
Revenues consisting of amounts drawn on the Letter of Credit pursuant to
Section 10.3(e} hereof, and (c)} that portion of Revenues consisting of
amounts paid or caused to be paid by the Guarantor pursuant to Section 2{a)
of the Guaranty Agreement. A "Deficiency™ shall exist in the Service Party
Payment Account if, as of the 20th day of each month preceding each
Payment Date ocouring after the last day of the Capitalized Interest Period,
there has not been deposited in the Service Party Payment Account an
amount equal to the full Service Party Payment required to be made during
suech month. On or before the sixth Business Day preceding each Payment
Date, moneys on deposit in the Service Party Payment Account shall be
transferred, after transfers from the Base Fee Account, to the following
funds and in the following order, to the extent of the sufficiency thereof:

X-3

g o - i '
e - - oy P Sl MNP T R P . ) '
, ] . gt r . P T S L . LA s .
DL KLy '."E'a'::l'm":ﬁ.:‘.-"h_ﬁ'f. Hp et S ML el T O R e




(1) into the Interest Account of the Debt Service
Fund, an amount equal to the difference between (x) the
interest due on the Bonds on the next succeeding Interest
Payment Date and (y) the transfer from the Base Fee Account
relating to such payments;

(i1) if the next succeeding Payment Date is =a
Principal Payment Date, into the Principal Account of the
Debt Service Fund, an amount equal to the difference between
(x) the prineipal due on the Bonds on the then next succeeding
Principal Payment Date, and (y) the transfers from the Base
Fee Account relating to such payment;

(iii) into the Interest Account and the Prineipal
Account, in that order, an amount equal to any Defieiency
therein;

{1v) into the Debt Service Reserve Fund, an amount
equal to any Deficiency in the Debt Service Reserve Fund; and
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(v} into the Additional Fee Account, the balance.

Section 10.3 Debt Service Fund. There is hereby created a
special trust fund, the full name of which shall be the "Debt Service Fund".
The Debt Service Fund shall consist of three separate accounts, designated
the Capitalized Interest Account, the Interest Account, and the Principal
Account, each of which shall form a part of the Debt Service Fund.

{a) Capitalized Interest Account. There i3 hereby created a
separate account forming a part of the Debt Service Fund, the full name of
which shall be the "Capitalized Interest Account”. Contemporaneously with
the issuance of the Series 1985 Bonds, there shall be deposited in the
Capitalized Interest Account the amounts required to be deposited therein
pursuant to the provisions of Section 7.5(¢) hereof. The Trustee shall apply
the amount in the Capitalized Interest Account to the payment of the
interest on the Bonds as the same shall become due during the Capitalized
Interest Period or thereafter until the Final Completion Date. On or prior
to each Interest Payment Date on the Bonds, the Trustee shall transfer from
the Capltalized Interast Account to the Interest Account an amount
suffieient to cause the balance in the Interest Account to be sufficient to
pay the interest on the Bonds becoming due on such Interest Payment Date.
Upon the satisfaction of the requirements set forth in Section 9.4 of this
Indenture, the Trustee shall transfer any balance remaining in the Capital-
ized Interest Account to the Redemption Fund.
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(b) Interest Account. There i3 hereby created a separate
account forming a part of the Debt Service Fund, the full name of which
shall be the Interest Account, On or before the 6th Business Day preceding
edach Interest Payment Date, commencing with the month and day during
which the Series 1985 Bonds are issued, the Trustee will transfer Into the
Interest Account of the Debt Service Fung, out of moneys on Deposit in the
Revenue Fund, to the extent and in the order therein provided, the amounts
described in Section 10.2, equal to the entire interest payment on the Bonds
on sald Interest Payment Date. Moneys on deposit in the Interest Account
shall be used solely for the purpose of paying interest on the Bonds, as the
same becomes due and pavable.

{c) Principal Account. There is hereby created a separate
account forming & part of the Debt Service Fund, the full name of whioh
shail be the Prineipal Account. On or before the 6th Business Day preceding
each Principal Payment Date, commencing with the month and day which
the Series 1985 Bonds are issued, the Trustee shall transfer into the
Prineipal Account of the Debt Service Fund, out of moneys on Deposit in the
Revenue Fund, to the extent and in the order therein provided, the amounts
described in Section 10.2, an equal to the entire prineipal installment, if
any, due with respect to the Bonds on said Prineipal Payment Date. Moneys
on deposit in the Prineipal Account shall be used solely for the purpose of
paying prineipal on the Bonds, as the same becomes due and payable.

(d) There shall be credited on the amounts provided to be
paid into the Interest Account, the amount transferred therein from the
Capitalized Interest Account.

(e) If, at any time a Deficiency shall exist in the Service
Party Payment Account, as deseribed in Section 10.2(3), then the Trustee
shall immediately draw on the Letter of Credit, for dggusit in the Service
Party Payment Account, in an amount equal to such Heficiency in the
Service Party Payment Acecount, or, if a draw has been made on the Letter
of Credit pursuant to Seetion 7.2(f), the Trustee shall immediately withdraw
from the Redemption Fund, for deposit in the Service Party Payment
Account, an amount equal to such Deficiency on the Service Party Payment
Account.

{f) If, on any Interest Payment Date after the Final
Completion Date, the amount in the Interest Account of the Debt Service
Fund (after first crediting amounts transferred from the Revenue Fund
pursuant to Section 10.2 and from the Capitalized Interest Account pursuant
to Seetion 10.3(a}), shall be less than the amount of interest then due and
payable on the Bonds, or if any Principal Payment Date on the Bonds after
the Final Completion Date, the amount in the Principal Account (after first
crediting amounts transferred to the Prineipal Account from the Revenue
Fund pursuant to Section 10.2), then the Trustee shall forthwith transfer
from the Revenue Fund and the Debt Service Reserve Fund, in that order,
an amount equal to such Deficiency.
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(g) If, on the sixth (6th) Business Day prior to any Interest
Payment Date on or before the Final Completion Date, the amount in the
Interest Account of the Debt Service Fund {after f{irst crediting amounts
transferred from the Revenue Fund pursuant to Section 10.2 and from the
Capitalized Interest Account pursuant to Section 10.3{(a}) shall be less than
the amount of interest to become due and payable on such Interest Payment
Date, or if on any Principal Payment Date on the Bonds occuring on or
before the Final Completion Date, the amount in the Principal Account
{(after first crediting amounts transferred to the Principal Acecount from the
Revenue Fund pursuant to Section 10.2, then the Trustee shall immediately
draw on the Letter of Credit in an amount equal to such Deficiency for
deposit in the Interest Account or the Principal Account, as the case may
be, ‘

{h) Conecerning the Bond Insurance Policy. As long as the
Bond Insurance Policy shall be in full force and effect, the Corporation and
the Trustee agree to comply with the following provisions (so long as no
Period of Bond Insurer Disqualification shall exist):

(1} if, on the fifth Business Day next preceding any
Interest Payment Date or any Principal Payment Date, there
is not on deposit, in the aggregate, in the Debt Serviece Fund,
the Debt Service Reserve Fund and all of the other Funds or
Accounts intended to be available for payment of the principal
of and interest on the Bonds, sufficient moneys available to
pay all prineipal of and interest on the Series 1385 Bonds due
on such date, the Trustee shall immediately notify the Bond
Insurer and the Bond Insurer's Piscal Agent of the amount of
such deficiency;

}42

(2) it, by the third Business Day next-preceding said
Interest Payment Date or said Principal Payment Date, the
Trustee has not notified the Bond Insurer that the amount of
such deficiency has been provided by the Corporation, the
Trustee shall make available, at the office of the Trustee, to
the Bond Insurer and to the Fiscal Agent the registration books
of the Corporation maintained by the Trustee;

PAGE -
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{3) the Trustee shall, at the office of the Trustee,
provide the Bond Insurer with a list of the Holders entitled to
receive prineipal or interest payments from the Bond Insurer
under the terms of the Bond [nsurance Policy, and shall make
arrangements with the Bond Insurer and its Fiseal Agent (i) to
mail checks or drafts to Holders entitled to receive full or
partial interest payments from the Bond Insurer, and (ii) to pay
principal of the Series 1985 Bonds surrendered to the Fiscal
Agent by the Holders entitled to receive full or partial prin-
cipal payments from the Bond Insurer;
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(4) the Trustee shall, at the time it provides notice
to the Bond Insurer pursuant to subsection (1) above, notify
Holders entitled to receive the payment of prineipal of or in~
terest on the Series 1985 Bonds from the Bond Insurer (i) as to
the faet of such entitlement, {ii) that the Bond lnsurer will
remit to them all or a part of the interest payments next
coming due, (iil) that, except as provided in subsection (5) be~
low, in the event that any Holder is entitled to receive full
payment of prineipal from the Bond Insurer, such Holder must
tender his Series 1985 Bond with the instrument of transfer in
the form provided on the Series 1985 Bond executed in the
name ol the Bond Insurer, and (iv) that, except as provided in
subsection (§) below, In the event that part of the principal
due to any Holder is available in the Principal Account, and
such Holder is entitled to receive the balance remaining of
principal due from the Bond Insurer, such Holder must tender
his Series 1985 Bond for payment first to the Trustee, which
shail note on such Series 1985 Bond the portion of principal
pald by the Trustee, and then, with the form of transfer
executed in the name of the Bond Insurer, to the Fiscal Agent,

which will then pay the unpaid portion of prineipal to the
Holdery

(5) in the event that the Trustee has notice that any
payment of prineipal of or interest on a Series 1985 Bond has
been recovered from its Holder pursuant to the United States
Bankruptey Code by a trustee in bankruptey in accordance
with the final, nonappealable order of a court having compe-
tent jurisdiction, the Trustee shall, at the time it provides
notice to the Bond Insurer pursuant to subsection {1) above,
notify all Holders that in the event that any Holder's payment
is so recovered, such Holder will be entitled to payment from
the Bond Insurer to the extent of such recovery, and the Trus-
tee shall furnish to the Bond Insurer its recurda"fﬁfdé'n'cing the
payments of principal of and interest on the Series 1985 Bonds
which have been made by the Trustee and subsequently re-
covered from Holders, and the dates on whieh such payments
were made; and

{8) the Bond Insurer shall, to the extent it makes
payment of principal of or interest on Series 1985 Bonds, be-
come subrogated to the rights of the recipients of such pay-
ments in accordance with the terms of the Bond Insurance
Policy, and, to evidence such subrogation (i} in the case of
subrogation as to claims for past due interest, the Trustee
shall note the Bond Insurer's rights as subrogee on the registra-
tion books maintained by the Trustee upon receipt from the
Bond Insurer of proof of the payment of interest thereon to
the Holders of the Series 1985 Bonds, and (ii) in the case of
subrogation as to elaims for past due principal, the Trustee




shall note the Bond Insurer's rights as subrogee on the registra-
tion books maintained by the Trustee upon receipt of proof of
the payment of prineipal thereof to the Holders of such Series
1985 Bonds. Payment by the Bond Insurer of any interest on,
principal of or Redemption Price of any Bond shall not
constitute payment by the Corporation thereof for any resson
whatsoever, and shall not relieve or excuse the Corporation of
any failure to make such payment, nor prevent the cccurrence
of any Event of Default.

Section 10.4 Reserve Fund. There is hereby created a special
trust fund, the full name of which shall be the "Debt Service Reserve Fund"
or "Reserve Fund.” Contemporaneously with the delivery of the Indenture,
there shall be transferred to the Reserve Fund the amounts required to be

transferred thereto or paid therein pursuant to the provisions of Section
7.5(d) hereof.

The moneys forming a part of the Reserve Fund shall be held
as g reserve or cushion for payment of the prinecipal of and interest on the
Bonds, but shall be used for such purpose only when necessary to prevent a
default in the payment of such principal and interest. In the event that
after the Final Completion Date the moneys on deposit in the Debt Service
Fund are Insufficient on any Interest Payment Date to pay the interest and
the principal, if any, maturing with respect to the Bonds on that date, then
and then only, and after transfer into the Debt Serviee Fund of amounts
from the Revenue Fund, the Rate Stabilization Fund or (as to interest only)
the Capitalized Interest Account, moneys shall be transferred from the
Reserve Fund to the Debt Service Fund for payment of Interest, or
prinelpal, or both, on the Bonds as to which there would otherwise be a
default; provided, that until the Final Completion Date, no moneys may be
trangferred from the Reserve Fund for any reason other than for redemption
of Series 1985 Bonds pursuant to Section 7.2{d}X1). mw

If, on the third Business Day of any month following the month
during which the Final Completion Date occurs, there is no Deficiency in
the Base Fee Account, The Service Party Payment Account, the Interest
Account or the Principal Account and there is on deposit in the Reserve
Fund an amount in excess of the then applicable Maximum Debt Service
Reserve Fund Requirement, the Trustee shall transfer from the Reserve
Fund to the Project Fund (until the completion of the Project shall have
been certified pursuant to the provisions of Sectlon 9.4) and thereafter to
the Service Party, such amount as will result in there being on deposit in the

Reserve FPund only an amount equal to the then applicable Maximum Debt
Service Reserve Fund Requirement.
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Section 10.5 Renewal Fund. (a) Deposits. There is hereby
created a Speclal Fund, the full name of which shall be the "Project
Renewal Fund”. The Net Proceeds resulting from any damage, destruction

S




or condemnation of the Project {as described in Sections 8.1 and 8.2 of the
Loan Agreement) shall be promptly deposited by the Trustee in and credited
to the Renewal Fund, except that any Net Proceeds derived from insurance
covering business interruption losses relating to the cessation or reduction

of operation in whole or in part of the Projeet shall be deposited in and
credited to the Revenue Fund.

In the event of damage, destruction or condemnation of the
Project, and the Service Party shall have so directed the Trustee in writing
within ninety (90) days of the occurrence of such damage, destruction or
condemnation of the Project, the Trustee shall at the direction of the
Service Party, transfer the amounts deposited in the Renewal Fund to the
Redemption Fund. If, on the other hand, (i} the Service Party shall not have
timely directed the Trustee to effect such transfer from the Renewal Fund,
or (I} the Service Party shall have notified the Trustee of its intent to
rebuild, replace, repair and restore the Project, the Trustee shall apply the
amounts on deposit in the Renewal Fund to the rebuilding, replacement,
repafr and restoration of the Project.

If an Bvent of Default shall exist and be continuing at the time
of the receipt by the Trustee of the Net Proceeds in the Renewal Fund, the
Trustee shail apply such Net Proceeds in accordance with Seetion 13 hereof.

(b) Disbursements from Renewal Fund. The Trustee is
hereby authorized to apply the amounts in the Renewal Fund to the payment
{or reimbursement to the extent the same have been pald by or on behalf of
the Service Party or the Corporation) of the ecosts required for the
rebuilding, replacement, repair and restoration of the Projeet. The Trustee
Is further authorized and directed to issue its checks for each disbursement
from the Renewal Fund upon a requisition submitted to the Trustee and
signed by an Authorized Representative of the Service-Party. Each such
requisition shall be accompanied by appropriate bills or invoices or other

evidences for any item therein costing in excess of $5,000. Suech requisition
shall

{H state the requisition number;

(1)  speeify the nature of each item and certify the
same to be correct and proper under this Seetion and that such

item has been properly paid or incurred as a cost of the
Project;

(ili) ecertify that none of the items for which the
requisition {s made has formed the basis for any disbursement
theretofore made from the Renewal Fund;

{iv)  certify that the payee and amount stated with

respect to each item in the requisition are correct and that
such item !s due and owing;
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{v) specify the name and address of the Person to
whom payment is due or has been made;

(vi) certify that no Event of Defauit shall exist and
be continuing under any of the Security Documents, or any
condition, event or act which, with notice or lapse of time or
both would congtitute such an Event of Default;

(vii) certify that such Authorized Representative of
the Service Party has no knowledge of any vendor's lien,
mechanic's llen or security interest which should be satisfied
or discharged before the payment as requisitioned is made or
which will not be discharged by such payment;

{viil) be accompanied by an endorsement of the Title
Insurance Policy, which shall be effeetive as of the date of
disbursement, certifying that no liens or exceptions, other
than those set forth in such Title Ingurance Poliey or
Permitted Encumbrances, exist with respect to the Project,
and

(ix} if the payment is a reimbursement to the Service
Party for costs or expenses of the Service Party incurred by
reason of work performed by officers or supervisory employees
of the Service Party or any Affiliate, certify that such
payment is permitted under Seection 4.2 or 4.3 of the Loan
Agreement, that such officers or supervisory employees ware
specifically employed for such purpose and that the amount to
be paid does not exceed the actual cost thereof to the Service
Party.
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If the Service Agreement is no longer in effect, the require-
ments of this Section 10.5(b) shall be reasonably and gppropriately adjusted
by the Corporation and the Trustee to reflect whether the Service Party or
a replacement operator (as described in Section 12.2 of Service Agreement)
is operating the Project. The Trustee shall be entitled to rely coneclusively
on any such requisition and the Trustee need not examine or verify any bill
or Invoice. The Trustee shall keep and maintain adequate records pertaining
to the Renewal Fund and all disbursements therefrom and after completion
of the restoration of the Projeet or the Capital Project shall file an
aceounting thereof with the Corporation and the Service Party.

(c) Completion. The date of completion of the restoration
of the Project shall be evidenced to the Corporation and the Trustee by a
certificate of an Authorized Representative of the Service Party, accom-
panied by a certificate of the City, that the restoration has been completed
in accordance with the provisions of the Service Agreement stating

(1) the date of such completion;
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(i) that all labor, services, machinery, equipment,
materials and supplies used therefor and all ecosts and expenses
in eonnection therewith have been paid for;

(iii) that the Project has been restored to substan-
tially its eondition immediately prior to the damage, destruc-
tion or condemnation of the Project with such changes as may

be agreed upon between the Service Party and the City;

{iv) that the Service Party has good and valid title to
all property constituting part of the restored Project and all
property of the Project is subject to the Loan Agreement and
the Mortgage and the lien and security interest of the
Mortgage;

{v) that there are no mechanices' or similar liens on
the Project for labor and materials supplied in connection with
the restoration of the Project; and

{vi}) that the restored Project is ready for use and
operation of its intended purposes.

Notwithstanding the foregoing, such certifiecate shall state (i)
that it is given without prejudice to any rights of the Serviece Party or the
Corporation against third parties which exist at the date of such certificate
or which may subsequently come into being, (ii) that it is given only for the
purposes of this Section and (iii) that no Person other than the Corporation
or the Trustee may benefit therefrom. Such certificate shall be accom-
panied by (i) a certificate of occupancy, if required, and any and all
permissions, licenses or consents required of governmental authorities for
the occupancy, operation and use of the Project for the purposes econtem-
plated by the Loan Agreement and this Indenture; and (li) an Opinion of
Counsel addressed to the Corporation and the Trustee to the effect that the
Mortgage constitutes a valid first mortgage lien and valid first perfected
security interest in the Project (subject only to Permitted Encumbrances),
that this Indenture constitutes a valid pledge and assignment of such
mortgege lien and security interest, and the Project as restored is ade-
quately described for sueh purposes in the Loan Agreement, the Mortgage
and this Indenture.

{d) Disposition of Surplus. Any surplus remaining in the
Renewa! Fund after the completion of the rebuilding, repiacement, repair
and restoration of the Project shall be transferred by the Trustee to the
Redemption Fund, but the excess, if any, of such amount as will be
sufficlent to discharge and satisfy this Indenture and pay all Bonds as
provided {n Section 16.1 hereof shall be paid over to the Service Party free
and clear of any pledge or lien hereunder. If amounts in the Renewal Fund
ara Insufficient for the rebuilding, replacement, repair and restoration of
the Project, then the amount of such deficiency shall be paid as provided in
the Service Agreement.
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Section 10.6 Redemption Fund. There is hereby created a
special fund, the full name of which shall be the "Project Rede mption Fund”,
Payments shall be made into the Redemption Fund in accordance with the
provisions of the Indenture. Amounts on deposit in the Redemption Aceount
shall be applied, as promptly practicable to the redemption of Bonds. Until
a draw on the Letter of Credit pursuant to Section 7.2(f), Investment
Barnings on amounts in the Redemption Fund not required to be retained
therein for redemption of Bonds shall be deposited into the Base Fee
Account, and from and after a draw on the Letter of Credit pursuant to
Section 7.2(1), any Investment Earnings on amounts in the Redemption Fund
shall be retained therein. Any amounts deposited into the Redemption Fund
from Bond Proceeds remaining on deposit in the Project Fund and not used
to redeem Serles 1985 Bonds (as a result of such amount belng in excess of
$200,000) shall be held therein and invested at a yield rate not in excess of
the yleld on the Series 1985 Bonds and applied in redemption of Series 1985
Bonds on December 1, 1995,

Section 180.7 Repair and Replacement Fund. (&) There is
hereby created a special fund, the full name of which shall be the "Repair
and Replacement Fund". Contemporaneously with the delivery of the Series
1985 Bonds, there shall be deposited into the Repair and Replacement Fund
the amount of $20,000.

(b) The Trustee is hereby authorized to apply the amounts
in the Replacement Fund to the payment (or reimbursement to the extent
the same have been paid by or on behalf of the Service Party or the
Corporation) of the costs required for the replacement, repair and restora-
tion of the Equipment, The Trustee is further authorized and directed to
{saue it checks for each disbursement from the Replacemant Fund upon a
requisition submitted to the Trustee and signed by an Authorized Represen-
tative of both the City and the Service Party. Each such requisition shall be

accompanied by appropriate bills or invoices or other evidences. Such
requisition shall

{i) state the requisition number;

(i1} specify the nature of each item of Bguipment
and certify the same to be correct and proper under this
Section and that suceh item has been properly paid or incurred
as a cost of the Project;

(111} certify that none of the items for which the
requisition is made has formed the basis for any disbursement
theretofore made from the Replacement Funds

(lv) eertify that the payee and amount stated with
respect to each item in the requisition are correet and that
such ltem is due and owing;
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(v) specify the name and address of the Person to
whom payment is due or has been made:

{vi) certify that no Event of Default shall exist and
be continuing under any of the Security Documents, or any
condition, event or act which, with notice or lapse of time or
both would eonstitute such an Event of Default;

(vil) certify that such Authorized Representative of
the Service Party has no knowledge of any vendor's lien,
mechanje's lien or security interest which should be satisfled
or discharged before the payment as requisitioned Is made or
which will not be discharged by such payment;and

'{viii) certify that the purchase price, separatesly and
severally for each item of Equipment noted under eclause (ii)
above, exceeds $5,000.

If the Service Agreement is no longer in effect, the require-
ments of this Section 10.7(b) shall be reascnably and appropriately adjusted
by the Corporation and the Trustee. The Trustee shall be entitled to rely
conclusively on any such requisition and the Trustee need not examine or
verify any bill or invoice. The Trustee shall keep and maintain adequate
records pertaining to the Replacement Fund and all disbursements there-
from and after completion of the restoration of the Project or the Capital
Project shall file an aceounting thereof with the City and the Service Party,

(e) Any surpius remaining in the Replacement Fund after
the satisfaction of this Indenture pursuant to Article XVI hereof shall be
transferred by the Trustee to the City.

{d) At any time and from time to time, whenever the
amount on deposit in the Replacement Fund shall be less than the aggregate
amount required to be on deposit therein, the Trustee will transfer from the
Debt Subsidy Account of the Rate Stabilization Fund an amount equal to
such Deficiency,

(¢) °~ If the Trustee shall recelve a notice, signed by an
Authorized Representative of the Service Party and the City, that the
amounts on deposit in the Wastewater Facility Repair and Replacement
Fund to be maintained by the City pursuant to Section 8.81 of the Service
Agreement are at least equal to 2% of Certified User Charges then the
Trustee will promptly transfer all amounts in the Repair and Replacement
Fund either to the Debt Subsidy Account of the Rate Stabilization Fund, as
specified in such notice, and this Section 10.7 and all references to this
Section 10.7 or the Repair and Replacement Fund shall be deemed deleted.

Section 10,8 Rate Stabilization Fund. There is hereby created
a speclial fund, the full name of which shall be the "Rate Stabilization Fund".




The Rate Stabilization Fund shall consist of two separate accounts, desig-
nated the Debt Coverage Account and the Debt Subsidy Account. Contem-
poranecusly with the delivery of the Series 1985 Bonds, there shall be
deposited into the Rate Stabilization Fund the amount required to be
deposited therein pursuant to Section 4.1(F) of the Loan Agreement. There
shall be further periodically deposited to the Rate Stabilization Fund the
amounts required to be deposited therein pursuant to Section 19.63(b) of the
Service Agreement. All amounts deposited in the Rate Stabilization Fung,
except contemporaneously with the delivery of the Series 1985 Bonds, shall
be deposited in the Debt Subsidy Acount, except to the extent required to
cure any Deficiency in the Debt Coverage Account, in which event the next
sums deposited in the Rate Stabilization Fund, until such Deficiency is
cured, shall be deposited in the Debt Coverage Account. No amounts may
be withdrawn from the Debt Coverage Account until all amounts in the Debt
Subsidy Account have been withdrawn as herein provided. Amounts in the

Rate Stabilization Fund shall be withdrawn by the Trustee as provided in
Section 146.3. -

(a) There is hereby created a special account forming a
part of the Rate Stabilization Fund, the full name of which shali be the
"Dabt Coverage Account.” Contemporaneously with the dellvery of the
Series 1985 Bonds, the sum of $171,000 shall, pursuant to Section 4.1(F) of
the Loan Agreement, be deposited into the -Debt Coverage Account.
Whenever the amount on deposit in the Debt Coverage Account is less than
twenty percent (20%) of the maximum Debt Service Reserve Fund Require-
ment, a Deficiency shall exist with respeect to the Debt Coverage Accout.
Upon the request of the the City, the Trustee shall, on any date on or after
the Final Completion Date, withdraw moneys on deposit in the Debt
Coverage Account, for deposit in the Debt Subsidy Account, if (a) no
Deflelency exists on the date of such withdrawal, or will be created by such
withdrawal, (b} the amounts on deposit in the Debt Serviee Reserve Fund
(but not in excess of the Maximum Debt Service Reserve Fund Requirement)
and the Debt Subsidy Account, on the date of sueh withdrawal, are
sufficient to pay all scheduled interest and prineipal payable on or after
such date on the Series 1985 Bonds and any Additional Bonds, or (e} such
withdrawal is consented to in writing, subject to Section 11.11, by the

Holders of not less than 50%, in aggregate principal amount of the Bonds
Outstanding.

Upon the presentation to the Trustee of the Certificate
complying with the preceeding paragraph, the Trustee shall remit the
amount requested to be withdrawn directly to the City.

(b) Debt Subsidy Account. There is hereby created a
special fund, the full name of which shall be the "Debt Subsidy Account™.
Contemporaneously with the delivery of the Series 1985 Bonds, there shall
be deposited into the Debt Subsidy Account the sum of $259,000 pursuant to
Section 4.1(F) of the Loan Agreement. There shall be deposited into the
Debt Subsidy Account from time to time the amounts required to be
deposited therein pursuant to Section 19.03(b) of the Service Agreement,
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On any date or after the Final Completion Date, the City may
furnish to the Trustee a certificate of an Authorized Representative of the
City, requesting that the Trustee transfer a specified amount or amoaunts, on
a specified date or dates (which date or dates must be at least three days
after the date of such certificate), from the Debt Subsidy Account to the
Base Fee Account or the Additional Fee Account, as specified in said
certificate. In such event, the Trustee shall transfer to the Base Fee
Account or the Additional Fee, as appropriate, on each date so specified the
amount so specified.

In the event that the Bonds are paid or deemed to be paid
within the meaning of Section 16.1 of the Indenture, then any amounts
remalning on deposit in the Debt Subsidy Account shail be paid to the City.

Section 10.9 Security for Trustee Funds. The moneys at any
time on deposit in the Trustee Funds shall be and at all times remain publie
funds impressed with a trust for the purposes for which said account and
funds are respectively created. The depository for each such account and
fund shall at all times keep the moneys on deposit in the account, fund or
funds for which it is depository continuously secured, for the benefit of the
Corporation and the Holders of the Bonds, either

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

{b} if the furnishing of security in the megnner pro-
vided by the foregoing clause (a) of this section is not
permitted by the then applicable laws and regulations, then in
such other manner a3z may be required or permitted by the
then applicable state and federal laws and regulations respect-
ing 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 any such depository so
to secure any portion of the moneys on deposit in any such aceount or fund
that I8 insured by the Federal Deposit Insurance Corporation or by any
agency of the United States of America that may succeed to its functions or
that Is invested in Eligible Investments.

Section 10.10 Investment of Trustee Funds. {a) The Trustee
shall, to the extent practicable, cause all moneys on deposit in the Revenue
Fund, the Debt Service Fund, the Debt Service Reserve Fund, the Renewal
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Fund, the Redemption Fund and the Rate Stabilization Fund to be kept
contlnuously invested, subject to the following conditions:

(1) Moneys In the Revenue Fund may be invested
only In Federal Securities having stated maturitles, or being
redeemable at the option of the holder at a stated price, not
later than the last Business Day of the then current Month.

(3)  Moneys in the Capitalized Interest Account may
be invested only in Pederal Securities having such stated
maturities, or being redeemable at the option of the holder at
a stated price, as will assure the availability of cash in the
Capitalized Interest Account sufficient to make the transfers
therefrom to the Interest Account required by the provisions

~ of subsection {a) of Section 10.3 hereof, at the times and to
the extent there provided.

{(3) Moneys in the Interest Account and the Principal
Account may be invested only in Federal Securities having
such stated maturities, or being redeemable at the option of
the holder at a stated price, as will assure the availability of
cash in the Interest Account and the Principal Account suffi-
eient to pay, on a timely basis, the Interest and principal for
the payment of which moneys so invested were paid into the
[nterest Account or the Principal Account, as the case may be.
(The following example Is given by way of explanation of the
requirements of the foregoing provision: If there is during any
Bond Year on deposit in the Principal Account an amount less
than sufficient to pay the principal maturing with respect to
the Bonds during such Bond Year, such amount may be
invested only in Federal Securities maturing {or redeemable at
the option of the holder at a stated price) not later than
December 1 in such Bond Year and only under circumstances
as will result in & net realization from such investment of at
least the net cost thereof.)

(4) Moneys on deposit in the Debt Service Reserve
Fund may be invested only in Federal Securities having stated
maturities, or being redeemable at the option of the holder at
o) a stated price and time, prior to the Final Completion Date,
) not later than December 31, 1987, and thereafter not later
g than ten (10) years after the date of the investment thereof or
i the date of the last maturity of the Bonds outstanding
hereunder on the date of such investment, whichever is

€7)  earlier.




(5) Moneys forming a part of the Redemption Fund
and the Rate Stabilization Fund shall be invested in Eligible
Investments having stated maturities, or being redeemable at
the option of the holder at stated prices, not later than three
(3) years after the date of investment; provided, that moneys
on deposit in the Redemption Fund shall not be invested in
Eligible Investments having a stated maturity beyond the date
on which such funds would be needed to be applied pursuant to
Section 10.3(e), assuming that no Service Party Payments were
made by the obligor thereof, or are expected to be needed for
redemption of Bonds.

(b) The Trustee may at any time and from time to time, as
in i{ts sole discretion it deems desirable, cause any securities or certificates
forming a part of any such account or fund to be sold or otherwise converted
inte cash, and under the following circumstances shall cause such securities
or certif{icates to be so sold or converted into cash:

(1) Federal Securities forming & part of the Capital-
ized Interest Account shall be sold or otherwise converted into
cash if and to the extent such sale or econversion is necessary
to provide funds to make a transfer of cash from the Capital-
ized Interest Account to the Interest Aceount required by the
provisions of subsection (b) of Section 10.3(b) hereof;

{2) Federal Securities forming a part of the Interest
Account or the Principal Account shall be sold or so converted
into cash if and to the extent such sale or conversion is
necessary to prevent a default in the payment of any maturing
installment of interest or principal, respectively, on the Bonds
or any such prineipal required to be redeemed by any Sinking
Fund Redemption provision; o

(3) securities or certificates forming a part of the
Debt Service Reserve Fund or the Redemption Fund shall be 350
sold or converted into cash if and to the extent such sale or
conversion is necessary to obtain moneys to prevent a default
in payment of any Principal Instaliment or interest on the
Bonds;

(4} securities or certificates forming a part of the
Redemption Fund shall be so sold or converted into cash if and
to the extent such sale or conversion is necessary to obtain
moneys to effect any required or optional redemption of Bonds
prior to maturity; and
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(5} gsecurities or certificates forming a part of the
Redemption Fund shall be so sold or converted into eash if and
to the extent necessary and permitted hereby to prevent a
default in payment of the Redemption Price of any Bond duly
called for redemption pursuant to the provisions hereof.

The Trustee shall be fully protected in making any investment, sale or
conversion in accordance with the provisions of this section.

The Trustee and the Corporation shall be fully protected in
making any investment, sale or conversion in accordance with the provigions
of this section, and in the event any moneys in the Debt Service Fund, the
Reserve Fund or the Renewal Fund shall be invested as authorized in this
section, it shall not be necessary for the depository therefor to secure any
such investment {In any case where security for such moneys might
otherwise be requlired) so long as such moneys shall remain so invested. In
any determination of the amount of moneys at any time forming a part of
the Debt Service Reserve Fund or the Rate Stabilization Fund, all such
securities in which any portion thereof is at the time so invested shall be
ineluded in the fund from which moneys were used to make such investment
at their Value. In any determination of the amount of moneys at any time
forming a part of the Debt Service Fund, all such securitles in which any
portion thereof is at the time so invested shall be inecluded at their then face
value.

(c) Investment Earnings shall be treated a&s follows:

(1) Investment Earnings on the Rate Stabilization
¥und shall be retained in the Rate Stabilization Fund;

{ii) Investment Earnings on the Repair and Replace-
ment Fund shall retained in the Repair and Replacement Fund;

(iii} Investment Earnings in Debt Service Reserve
Fund shall be held or transferred as provided in Section 10.4;

(iv) Investment Earnings on the Principal Account,
-t the Interest Account or the Revenue Fund shall, on the next
Vo Business Day after each Interest Payment Date occurring on
o~ or after the Final Completion Date, be transferred, first, to
:é the Debt Service Fund, to the extent of any Defleiency
a therein: second, to the Debt Service Reserve Fund, to the
) extent of any Deficiency therein; and, third, to the Additional
g Fee Account, the balance;

{v) Interest Earnings on the Capitalized Interest

Account shall be held or transferred as provided in Section
10.3{a}; and




(vi) Interest Earnings on the Project PFund, the
Renewal Fund and the Redemption Fund shall be held or

transferred as provided in Sections 9.4, 10.8, and 10.5, respec-
tively.

Section 10.11 Deposito

B ry for Trustee Punds. The Trustee
shall at all times be the depository, custodian and disbursing agent for the

Trustee Funds and all moneys herein required to be paid therein shall be
remitted to the Trustee.

Section 10.12 Letter of Credit. The Trustee shall notify the
Corperation, the Service Party and the Bond Insurer of eny notice received
by the Trustee from the issuer of the Letter of Credit.

X-19
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ARTICLE XI

PARTICULAR COVENANTS OF THE CORPORATION

Section 11.1 Payment of the Bonds. The Corporation will pay
or will cause to be paid, solely out of the sources specified herein and in the
Loan Agreement, the principal of, the premium (if any) and the interest on
the Bonds as specified therein, and it will otherwise perform all obligations
that, either expressly or by reasonable implication, are imposed on it in the
Indenture, and it will not default hereunder.

Section 11.2 Priority of Pledge. The pledge and agreement
herein made shall be prior and superior to any pledge thereof hereafter
made for the benefit of any other securities hereafter issued or any contract
hereafter made by the Corporation. In the event the Corporation should
hereafter make any contract or issue any other securities payable, in whole
or In part, out of the sources specified herein, the Corporation will, in the
praceedings under which any such securities or contraet are hereaiter

authorized, recognize the priority of the said pledge made herein for the
benefit of the Bonds.

Section 11.3 Concerning the Loan Agreement. The Corpora-
tion 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 Loan Agreement. Without relieving the Corporation
from the consequences hereunder of any default in connection therewith,
the Trustee {on behalf of the Corporation} may perform and observe, or
cause to be performed and observed, any such agreement, covenant, term or
condition, all to the end that the Corporation’s rights under the Loan
Agreement may be unimpaired and free from default.

[

The Corporation will promptly notify the Trustee and the Bond
Insurer in writing of (a) the occurrence of any Loan Agreement Default,
provided that the Corporation has knowledge of such default, and (b) the
giving of any notice of default under the Loan Agreement. The Corporation
will also promptly notify the Trustee and the Bond Insurer in writing if, to
the knowledge of the Corporation, the Service Party fails to perform or
obgerve any of the agreements or covenants on its part contained in the
Loan Agreement. In the event of any such occurrence of an event of
default, any such giving of notice of default or any such failure, whether
notice thereof is given to the Trustee by the Corporation, as aforesaid, or
whether the Trustee independently has knowledge thereof, the Trustee will
promptly give written notice thereof to the Serviee Party and shall in such
notice expressly require the Service Party to perform or ohserve the
agreement or covenant with respect to which the Service Party is delin-
quent, all to the end that if the Service Party 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
Loan Agreement, a default may be declared thereunder without delay.
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So long as the Loan Agreement shall remain in effect the
Corporation will cause the Revenues payable thereunder to be paid to the
Trustee as provided in the Loan Agreement. The Corporation will not
cancel, terminate or modify, or consent to the cancellation, termination or
modification of, the Loan Agreement (except as is specifically provided,
authorized or contemplated therein or herein) unless and until the prineipal
of and the interest on the Bonds shall have been paid in full or provision for
sueh payment, as specified in Seetion 16.1 hereof, shall have been made;
provided, however, that with the written consent of the Trustee and the
Bond Insurer, the Corporation may terminate the Loan Agreement under
those provisions thereof authorizing such termination upon default of the
Service Party. In the event of any such default, the Corporation will
exhaust or cause to be exhausted, as promptly as may be practicable, all
legal remedies that it may have against either the City to obtain compliance
with the Service Agreement, or the Service Party to obtain compliance with
the Loan Agreement and the Service Agreement, ineluding observance of all
agreements and covenants on the part of the Service Party and the City
therein contained, but will not effect termination of the Loan Agreement
without the aforesaid consent of the Trustee and the Bond Insurer.

Section 11.4 Maintenance, Repairs, Changes, Alterations,
Taxes and Other Charges. The Corporation will continuously maintain the
New Plant, the Equipment, the Sewer Transmission Lines and any improve-
ments located on the Sites in good repair and operating condition (reason-
able wear and tear excepted), making from time to time all necessary and
proper renewals thereof and repairs and replacements thereto; or it will
cause the New Plant, the Equipment, the Sewer Transmission Lines and said
improvements to be so maintained and such repairs and replacements to be
so made. Without the prior written consent of the Trustee, the Corporation
will not itself make, or permit to be made, any change or alteration in the
New Plant or the other buildings and improvements situated on the Sites
other than those permitted or contemplated by the Service Agreement.

t- Hea . =" &

The Corporation will pay, or will cause to be paid, (a) all taxes
and governmental charges of any Kind whatsoever that may he lawfully
assessed or levied against or with respeet to the Project or any part thereof
ineluding, without limiting the generality of the foregoing, any taxes levied
upon or with respect to the Project (or the receipts, income or profits of the
Corporation therefrom} which, if not paid, would become a lien on the Trust
Estate, (b} all utility and other charges incurred in the operation, mainten-
ance, use, occupancy and upkeep of the Project, and (¢) all assessments and
charges lawfully made by any governmental 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 Corporation shall be
obligated to pay, or cause to be paid, only such installments as come due
while any part of the principal of and the interest on the Bonds remains
outstanding and unpaid.
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Section 11.5 Warranty of Title. The Corporation warrants Its
title to the property described and mortgaged in Section 2.1 hereof as being
free and clear of every lien, encumbrance, trust or charge prior hereto,
other than Permitted Encumbrances; warrants that it has power and
authority to subject the said property to the lien hereof and that it has done
so hereby; and warrants that it will forever warrant and defend the title to
the said property and to the Trustee against the lawful claims of all persons
whomsoever, except those claiming under Permitted Encumbrances.

Section 11.6 Sale of Project Prohibited Except under Certain
Conditions. The Corporation will not hereafter sell or otherwise dispose of
its mortgagee interest in the whole or any integral part of the Project until
the principal of and the interest on all the Bonds have been pald in full, or
unless and until provision for such payment has been made. 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 Corporation with, or
the merger of the Corporation into, any public corporation having corporate
authority to carry on the business of owning and leasing the Project and
whose property and income are not subject to Federal or Alabama taxation,
or the transfer by the Corporation of the Project as an entirety to the City
or to another public corporation whose property &nd income are not subject
to Federal or Alabama taxation; provided that upon any such consolidation,
merger or transfer the due and punctual payment of the prinecipal of and the
interest on the Bonds according to their tenor and the due and punctual
performance and observance of all the agreements and conditions of the
Indenture to be kept and performed by the Corporation shall be expressly
agsumed in writing by the corporation resulting from such consolidation or
surviving such merger or to which the Project shall be transferred as an
entirety; and provided, further, that such consolidation, merger or transfer
shall not cause or result in any mortgage or other lien being affixed to or
imposed on or becoming a lien on the Project or the revenues therefrom that
will be prior to or on a parity with the lien of the indenture or the pledge
heretn made for the benefit of the Bonds or in the jnterest income on the
Bonds becoming subject to Federal or Alabama income taxation. Nothing
contained herein shall, however, be construed to prevent the Corporation
from granting, subjeet to the lien of the Indenture, the esasements and other
rights referred to in Section 12.2 of the Loan Agreement.

Section 11.7 Freedom of Project from Prior Liens. Payment
of Charges. The Corporation shall not create or suffer to be created eny
mortgage, encumbrance, lien or charge upon or pledge of the Revenues or
the Project or other income or amounts pledged to the payment of the Bonds
pursuant to this Indenture, except the lien, charge and pledge created by
this Indenture, the Loan Agreement, the Mortgage and the Bonds and
Permitted Encumbrances. The Corporation shall not incur any indebtedness
or {ssue any evidence of indebtedness, other than the Honds, secured by a
lien on or pledge of such Revenues or other income or mortgage upon the
Project or any part therecf. The Corporation further covenants and agrees
not to sell, eonvey, transfer, mortgage or encumber its mortgagee interest
in the Project or any part thereof except as specifically permitted by this
Indenture, so long as any of the Bonds are Qutstanding.
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The Corporation will discharge, pay or satisfactorily provide
to the Trustee, or cause to be discharged, paid or provided, all liabilities,
expenses and advances reasonably incurred, disbursed or made by the
Trustee In the execution of the trusts hereby created (including the
reagonable compensation and expenses and disbursements of i{ts 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. All such liabilitles, expenses, advances and compen-
sation shall be secured hereby, shall be entitled to priority of payment over
the principal of and the interest on the Bonds and shall bear interest until
paid at the rate of ten per cent (10%) per annum from and after thirty (30)
days after the respective dates on which the Trustee makes demand for the
payment thereof.

Section 11.8 Rights Under Loan Agreement and Mortgage. It
is understood and agreed that the Corporation has financed the Project by
making a loan to the Service Party under the Loan Agreement. The Loan
Agreement, originals or duly executed counterparts of which have been filed
with the Trustee, sets forth the covenants and obligations of the Corpora-
tion and the Service Party, ineluding provisions that subsequent to the
issuance of the Bonds and prior to their payment in full or provision for
payment thereof in accordance with the provisions hereof, the Loan
Agreement may not be effectively amended, changed, modified, altered or
terminated except in acecordance with this Indenture, and reference is
hereby made to the same for a detailed statement of the covenants and
obligations of the Service Party thereunder. The Trustee agrees to enforce
the Security Documents on behalf of any Holder, subject to Section 11.11%
hereof, or the Bond Insurer, and to enforce all covenants and obligations of
the Service Party under the Loan Agreement and the Mortgage and it is
agreed that the Trustee may, and is hereby granted the right to, enforce all
rights of the Corporation and all obligations of the Service Party under and
pursuant to the L.oan Agreement and the Mortgage. Nothing in this Section
shall permit any reduction in the payments required to be made by the
Service Party under or pursuant to the Loan Agreem&nt™4r any alteration in
the terms of payment thereof. All covenants and agreements on the part of
the Corperation shall be for the benefit of the Holders from time to time of
the Bonds and may be enforced in the manner provided by Article XIII
hereof on behalf of such Holders by the Trustee.

Section 11.9 Inspections. The Corporation will permit the
Trustee and the Bond Insurer, and their duly authorized agents, and the
Holder of any Bond to inspect, at any reasonable time, any and every part of
the Project and will permit the Trustee and the Bond Insurer, and their duly
authorized agents, and the Holder of any Bond to inspect, at any reasonable
time, the books and records of the Corporation pertaining to the Project.
The Corporation will assist In furnishing facilities for any such inspection.

Section 11.10 Recordation. Further Assurasnces. The Corpor-
ation will flle the Indenture, the Mortgage, UCC-1's and all Supplemental
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Indentures hereafter executed, in such 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 Holders of the Bonds. In addition,
the Corporation {a) will, upon reasonable request, execule, acknowledge and
deliver such further instruments and do sueh further acts as may be
necessary or proper to carry out more effectually the purpose of the
Indenture, and in particular (without in any way limiting the generality of
the foregoing) to make subject to the lien hereof any property hereafter
acquired as a part of the Project and to transfer to any successor trustee or
trustees the assets, powers, instruments and funds held in trust hereunder
and to confirm the lien of the Indenture with respect to any bonds issued
hereunder, and (b) will take all actions that at the 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 Corporation and
the Trustee, or either, In and to the Projeet, ineluding, without limitation,
the filing of all financing and continuation statements that may at the time
be required under the Alabama Uniform Commereial Code.

No fallure to request such further instruments or further acts
shall be deemed a waiver of any right to the execution and delivery of such
instruments or the doing of such acts or be deemed to affect the interpreta-
tion of any provisions of the Indenture.

Section 11.11 Consent of Bond Insurer where Bondholder Con-
sent Required. For so long as no Period of Bond Insurer Disqualification
shall exist and whether or not an express reference in made to this Section,
the Bond Insurer shall be deemed to be the sole Holder of the Series 1985
Bonds:s (i) at all times for the purposes of Section 11.3 hereof or for the
purpose of consenting to the execution and delivery of a Supplemental
Indenture or any amendment, change or modification of any other Saourity
Document as provided in Articles XII or XV hereof.or the initiation by
Bondholders of any action to be undertaken by the Trustee at the Bond-
holders’ request, which under this Indenture (or under any such other
Security Document) requires the written approval or consent of or can be
initiated by the Holders of a stated percentage in aggregate principal
amount of the Series 1985 Bonds at the time Qutstanding and (ii) following
an Event of Default for all other purposes. Notwithstanding the foregoing,
the Bond Insurer shall not be deemed to be the sole Holder of the Series
1985 Bonds, but its consent shall nonetheless be required, with respect to
any such Supplemental Indenture or amendment, change or modification to
any other Security Document which would have the effect of (i) changing
the terms of redemption or maturity of the principal or the interest on any
Outstanding Series 1985 Bonds or the rate of interest thereon, or {il}
ereating a lien upon or pledge of Revenues ranking prior to the lien or
pledge created by this Indenture, or {iil) giving any Series 1985 Bond or
‘Bonds a preference or priority over any other Series 1985 Bond or Bonds
{execept as permitted in this Indenture), or {iv) reducing the saggregate
prineipal amount of Series 1985 Bonds required for any such approval or
consent.
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ARTICLE XII

AMENDMENTS OF OTHER SECURITY DOCUMENTS

Section 12.1 Rights of Service Party. Anything herein te the
contrary notwithstanding, any Supplemental Indenture under Article XV
hereof which affects any rights, powers and authority of the Service Party
under the Loan Agreement or under this Indenture or requires a revision of
the Loan Agreement shall not become effective unless and until the Service
Party shall have given its written consent signed by its duly Authorized
Representative to such Supplemental Indenture.

Section 12.2 Amendments of Loan Agreement Not Requirin

Consent of Bondholders. The Corporation and the Trustee may, without the
consent of or notice to the Bondholders {(but only after receiving the prior
written consent of the Bond Insurer), econsent to any amendment, change or
modification of the Loan Agreement for the purpose of curing any ambigulity
or formal defeect therein or which, in the judgment of the Trustee is not
materially to the prejudice of the Trustee, the Bond Insurer, or tha Holders
of the Bonds. The Trustee shall have no liability to any Bondholder or any
other Person for any action taken by it in good faith pursuant te this
Sacation.

Section 12.3 Amendments of Loan Agreement Requiring
Consent of Bondholders. Except as provided in Section 12.2 hereof and
subject to Section 11.11 hereof, the Corporation and the Trustee shall not
consent to any amendment, change or modification of the Loan Agreement
without mailing of notice to the Holders and the Bond Insurer and the
written approval or consent of the Holders of not less than 68 2/3% In
aggregate principal amount of the Bonds at the time Outstanding, and of the
Bond Insurer, given and procured as in Section 15.3 hereof provided. This
Seetion 12.3 shall not he construed as permitting any eeductions or post-
ponements in the amounts payable by the Service Party under the Loan
Agreement and designated for the purpose of making payments on account
of any series of Bonds without the prior written consent of the Holders of
ona hundred percent (100%) in aggregate prineipal amount of the Bonds
Outstanding of the series affected. If at any time under this Section 12.3
the Service Party shall request the consent of the Trustee to any such
proposed amendment, echange or modification, the Trustee shall cause notice
of such proposed amendment, change or modification to be mailed in the
same manner as Is provided In Article XV hereof with respect to Supple-
mental Indentures. Such notice shall briefly set forth the nature of such
proposed amendment, change or modification and shall state that copies of
the instrument embodying the same are on file at the principal corporate
trust office of the Trustee for inspection by all Bondholders.

Section 12.4 Amendments of Service Agreement Not Ra-
quiring Consent. The Corporation and the Trustee may, without the consent
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of or notice to the Bondholders (but only with the eonsent of the Bond
Insurer), consent to any amendment, change or modification of the Service
Agreement as may be required (i) for the purpose of curing any ambiguity or
formal defect, or (il) In connection with any other change therein which in
the judgment of the Trustee is not materially to the prejudice of the Trustee
or the Holders of the Bonds. The Trustee, shall have no liability to any

Holder of Bonds for any action taken by it in good faith pursuant to this
Seetion.

Section 12.5 Amendments of Service Agreement Requiring
Consent of Holders of Bonds. Except as provided in Seetion 12.4 hereof and
subject to Section I1.11 hereof, the Corporation and the Trustee shall not
consent to any amendment, change or modification of the Service Agree-
ment, without maliling of notice to the Holders and the Bond Insurer and the
written approval or consent of the Holders of not less than sixty-six and
two-thirds percent {86 2/3%) in aggregate principal amount of the Bonds at
the time Qutstanding, given and procured as set forth in Seetion 15.3 hereof.
If at any time under this Indenture any proposed amendment, change or
modifieation shall be requested by the Corporation or the Service Party, the
Trustee shall cause notice of such proposed amendment, change or modifi-
cation to be mailed in the same manner as is provided in Section 15.3 hereof
with respect to Supplemental Indentures to the Holders of Bonds and the
Bond Insurer. Such notice shall briefly set forth the nature of such proposed
amendment, change or modification and shall state that copies of the
instrument embodying the same are on file at the principal corporate trust
office of the Trustee for inspection by all Heolders of the Bonds.

Section 12.6 Amendments of Other Security Documents Not
Requiring Consent. The Corporation and the Trustee may, without the
consent of or notice to the Bondholders (but only with the consent of the
Bond Insurer), consent to any amendment, change or modification of the
other Security Documents (not otherwise referred to in Sections 12.2
through 12.5 hereof) as may be required (i) for the purpose of curing any
ambiguity or formal defect, or (ii} in connection with any change therein
which in the judgment of the Trustee is not materially to the prejudice of
the Trustee or the Holders of the Bonds. The Trustee shall have no liability
to-any Holder of Bonds or any other Person for any action taken by it in
good faith pursuant to this Section.

Section 12.7 Amendments of Other Security Documents
Requiring Consent of Holders of Bonds. Except as provided in Section 12.6
hereof and subject to Saction 11.11 hereof, the Corporation and the Trustee
shall not consent to any amendment, change or modifieation of the other
Security Documents, without mailing of notice to the Holders and the Bond
Insurer and the written epproval or consent of the Holders of not less than
sixty-six and two-thirds percent (86-2/3%) in aggregate prinecipal amount of
the Bonds at the time Outstanding, given and procured as set forth in
Section 15.3 hereof. [f at any time any proposed amendment, change or
modlfication shall be requested by the Service Party, the Trustee shall cause
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notice of such proposed amendment, change or modification to be mailed in
the same manner as is provided in Section 15.3 hereof with respect to
Supplemental Indentures to the Holders of Bonds and the Bond Insurer. Such
notice shall briefly set forth the nature of such proposed amendment,
change or modification and shall state that copies of the instrument
embodying the same are on file at the principal eorporate trust office of the
Trustee for inspection by all Holders of the Bonds.

Section 12.8 Amendments to Security Documents with
R%;gt to Additional Bonds. No consent of the Bond Insurer (except as
provided in Section 8.3 hereof) or the Holders of any Qutstanding Bonds shail
be required to effect any amendment or supplement to any Security

Document to the extent necessary to provide for the issuance of Additional
Bonds as permitted in Sections 8.2 and 8.3 hereof.

Section 12.9 Concerning the Bond Insurer. The Bond [nsurer
shall be entitled to reimbursement from the Service Party for its reasonable
costs and expenses incurred (inecluding reasonable attorney's fees and dis-
bursements) in eonnection with any request for its eonsent pursuant to this
Article XII or Article XV.




ARTICLE XIII

EVENTS OF DEFAULT AND
REMEDIES OF TRUSTEE AND BONDHOLDERS

Saction 13.1 Events of Default Defined. (A) Any of the

following shall constitute an "Event of Default" hereunder by the Corpor-
ations |

(1) Failure by the Corporation to duly and punctual-
ly pay or cause to be paid the interest on any Bond when the
same shall become due and payable and the continuation of
such failure for five (5) days;

(2) Pailure by the Corporation to duly and punctual-
ly pay or cause to be paid the principal or Redemption Price of
any Bond, whether at the stated maturity thereof or upon
proceedings for redemption thereof or otherwise, or interest
acorued thereon to the date of redemption therefor or other-
wises '

(3) Failure of the Corporation to observe or perform
any covenant, condition or agreement in the Bonds or here-
under on its part to be performed (except as set forth in
Section 13.1(AX1) or (2) hereof) and (a) the continuance of
such failure for a period of sixty (60) days after written notice
of default given by the Trustee to the Corporation, the Bond
[nsurer and the Service Party or by the Bond Insurer ar,
subject to Section 11.11 hereof, the Holders of not less than
twenty-five percent (25%) in aggregate principal amount of
the Bonds then Outstanding, to the Trustee, the Bond Insurer,
the Corporation and the Service Party, or (b) if by reason of
the nature of such failure the same cannot be remedied within
the said sixty (60) days, the Corporation or the Service Party
fails to proceed with diligence, as determined by the Trustee,
after receipt of said notice to cure the same or fails to
continue with reasonable diligence its efforts to cure the
same;

() Any termination of the Service Agreement by
the Service Party or the Corporation or the O/M Agreement
by any party thereto;

{5) The Corporation shall (i} apply for or consent to
the appointment of or the taking of possession by a receiver,
liquidator, custodian or trustee of itself or of all or a
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substantial part of its property, (i) admit in writing its
inability, or be generally unable, to pay its debts as such debts
become due, (ili) make a genera) assignment for the benefit of
its creditors, (iv) commence a voluntary case under the
Federal Bankruptey Code {as now or hereafter in effect}, (v)
file a petition seeking to take advantage of any other law
relating to bankruptey, insolvency, reorganization, winding-up,
or composition or adjustment of debts, (vi) fail to controvert
in a timely or appropriate manner, or acquiesce in writing to,
any petition filed against itself in an involuntary case under

such Bankruptey Code, or (vii) take any action for the purpose
of effeeting any of the foregoing;

{6) A proceeding or case shall be commenced, with-
out the application or consent of the Corporation, in any court
of competent jurisdiction, seeking: (i} liquidation, reorganiza-
tion, dissolution, winding-up or composition or adjustment of
debts; {{l) the appointment of a trustee, receiver, liquidator,
custodian or the like of the Corporation, or of all or any
substantial part of their respective assets; or (i) similar relief
under any law relating to bankruptey, insolvency, reorganiza-
tion, winding-up or eomposition or adjustment of debts, and
such proceeding or case shall continue undismissed, or an
order, judgment or decree approving or ordering any of the
foregoing shall be entered and continue unstayed and in effect,
for 2 period of sixty (60) days, or any order for relief againat
the Corporation, shall be entered in an involuntary case under
such Bankruptey Code;

]

(7) The occurrence and continuance of g Loan
Agreement Default;

]

{8) The occurrence and econtinuance of a default

under the Guaranty Agreement or under Section 11(c) of the
O/M Agreement; and

(3) Except for a full draw under or & permitted
discharge of the Letter of Credit as provided in Section 7.2{f)
hereof, any of the Security Documents shall cease to be in full
force and effect.
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{B) Upon the occurrence and continuance of an Event of
Default, the Trustee may, and upon the written request of the Holders of
not less than twenty-five percent (25%) in aggregate principal amount of the
Bonds Qutstanding, the Trustee shall {by notice in writing to the Corporation
and to the Service Party), or the Holders of not less than twenty-five
percent (25%) in aggregate principal amount of the Bonds Outstanding (by
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notice in writing to the Corporation, the Trustee and the Service Party),
may, but in each case only with the prior written consent of the Bond
Insurer for so long as no Period of Bond Insurer Disqualification shall exist,
declare the principal of ail the Bonds (and all principal installments of Loan
Payments under the Loan Agreement} and the interest accrued thereon to be
due and payable immediately, and upon any such declaration the same shall
become and be immediately due and payable, anything in this Indenture or in
any of the Bonds contained to the contrary notwithstanding; provided,
however, that {f there shell occur an Event of Default under Section
13.1(A)(5) or (6) herecf, and the prior written consent of the Bond Insurer
shall have been obtained for so leng as no Period of Bond Insurer Disqualifi-
cation shall exist, the unpaid prineipal of all the Bonds (and all principal
installments of Loan Payments under the Loan Agreement) and the interest
accrued thereon shall be due and payable immediately without the necessity
of any declaration or other action by the Trustee or any other Person.

(C) The right of the Trustee or of the Holders of not less
than twenty-five pereent (25%) in apggregate principal amount of the Bonds
Outstanding to make any declaration authorized under Section 13.1(B)
hereof, however, is subject to the condition that if, at any time before such
declaration, all overdue installments of interest upon the Bonds and the
prinelpal of all Bonds which shall have matured by their terms, and the
unpaid Redemption Price of the Bonds or portions thereof to be redeemed in
the case of an Event of Default under Section 13.1{A)(2) hereof, together
with the reasonable and proper charges, expenses and llabilities of the
Trustee, shall either be paid by or for the account of the Corporation or
provision satisfactory to the Trustee shall have been made for such
payment, and all Events of Defaults have been otherwise remedied, cured or
satisfied, and the Loan Agreement shall not have been terminated and the
Project shall not have been sold, let or otherwise encumbered following
foreclosure as provided in this Article, then in every sueh case any such
Event of Default and its consequences shall, ipso facto, be deemed to be
annulled, but no such annulment shall extend to or affect’ any subsequent
default or impair or exhaust any right or power consequent thereon.

Pursuant to the Loan Agreement the Corporation has granted
to the Service Party full authority for the aeccount of the Corporation to
perform any covenant or obligation the non-performance of which is alleged
in any notice received by the Service Party to constitute a default
hereunder, in the name and stead of the Corporation with full power to do
any and all things and acts to the same extent that the Corporation could do
and perform any such things and acts with power of substitution. The

Trugtee agrees to accept such performance by the Service Party as
performance by the Corporation.

Section 13.2 Foreclosure and Enforcement of Ramedies. (A)
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Upon the happening and continuance of any Event of Default, then and in
every case the Trustee may proceed, and upon the written request of the
Holders of not less than twenty-five percent (25%) in aggregate prinecipal
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amount of the Bonds QOutstanding, shall proceed, but in each case only with
the prior written consent of the Bond Insurer for so long as no Period of
Bond Insurer Disqualifieation shall exist, to protect and enforce its rights
and the rights of the Bondholders under the Act, the Bonds, this Indenture
and any other Security Documents, and under any agreement executed in
conneetion with the foregoing, forthwith by such suits, actions or special
proceedings in equity or at law, or by proceedings in the office of any board
or officer having jurisdiction, whether for the specifie performance of any
covenant or agreement contained in thig Indenture or in any other Security
Doeument or In aid of the execution of any power granted therein or in the
Act or for the enforcement of any legal or equitable rights or remedies as
the Trustee, being advised by counsel, shall deem most effectual to protect

and enforce such rights or to perform any of its duties under this Indenture
or under any other Security Document.

(B) In addition to any rights or remedies available to
Trustee hereunder or elsewhere, upon the occurrence and continuance of an
Event of Default, and provided the prior written eonsent of the Bond Insurer
shall have been obtained for so long as no Period of Beond Insurer Disqualifi-
cation shall exist, the Trustee may take such action, without notice or
demand, as it deems advisable to protect and enforee its rights against the
Profeet, including, but not limited to, the following actlons, each of which
may be pursued concurrently op otherwise, at such time and in sueh order as
the Trustee may determine, in its sole discretion, without impairing or
otherwise affecting the other rights and remedies of the Trustee: (i) enter
into or upon the Project, either personally or by its agents, nominees or
attorneys, and dispossess the Corporation and the Service Party and their
respective agents and servants therefrom, and thereupon the Trustee may
(1) use, operate, manage, eontrol, insure, maintain, repair, restore and
otherwise deal with all and every part of the Project and conduct the
business thereat; (2) compiete any construction, rebuilding or repairing of
the Project in such manner and form a5 the Trustee deems advisable; (3)
make alterations, additions, renewals, replacements end improvements to or
on the Project; (4) exercise all rights and powers of the Corporation with
respecet to the Project, whether in the name of the Corporation or
otherwise, including, without limitation, the right to make, cancel, enforce
or modify leases, obtain and eviet tenants, and demand, sue for, collect and
recelve all earnings, revenues, rents, issues, profits and other income of the
Projeet and every part thereof; and (5) apply the receipts from the Project
to the payment of the Bonds after deducting tHerefrom al! expenses
(including reasonable attorneys' fees) incurred in conneotion with the
aforesald operations and all amounts necessary to pay the taxes, assess-
ments, insurance and other charges in connection with the Project as well as
just and reasonable compensation for the services of the Trustee, its
counsel, agents and employees; or (ii) with or without entry, to the extent
permitted and pursuant to the procedures provided by applicable law,
institute proceedings for the partial foreclosure of the mortgage lien
assigned pursuant to this Indenture for the portion of the Bonds then due and
payable, subject to the continuing lien of this Indenture for the baiance of
the Bonds not then due and payable; or (1il) institute proceedings to
{oreclose the llen of this Indenture against all or, from time to time, against
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any part of the Projest and to have the same sold under the judgment or
decree of a court of ecompetent jurisdiction to the highest bidder, at public
or private sale, subject to statutory and other legal requirements, if any,
including all right, title and interest, claim and demand therein and thereto
and all right of redemption thereof; or (iv) sell, assign, lease or transfer the
Project or any part thereof and all estate, claim, demand, right, title and
Interest of the Service Party or the Corpeoration therein and right of
redemption thereof, pursuant to power of sale or otherwise, at such time
and place, upon such terms and after such notice thereof as may be required
or permitted by law for such price and form of consideration as the Trustee
may determine or as may be required by law; or (v) institute an action, suit
or proceeding in equity for the specific performance of any covenant,
condition or agreement contained herein; or (vi) apply for the appointment
of 8 trustee, receiver, liquidator or conservator of the Project; or (vii)
exerecise all of the rights of a secured creditor under the Alabama Uniform
Commercial Code; or (viil) pursue such other remedies as the Trustee may
have under the Act or other provisions of applicable law.

| (C) In the enforcement of any right or remedy under this
Indenture, under any other Security Document or under the Act, the Trustee
shall be entitled to sue for, enforce payment on and receive any or ail
amounts then or during any default becoming, and any time remaining, due
from the Corporation for principal, Redemption Price, interest or otherwise
under any of the provisions of this Indenture, of any other Security
Doecument or of the Bonds, and unpaid, with interest on overdue payments at
the applicable rate or rates of interest specified in the Bonds, together with
any and all costs and expenses of collection and of all proceedings under this
indenture, under any other Security Document and under the Bonds, without
prejudice to any other right or remedy of the Trustee or of the Bondholders,
and to recover and enforce judgment or decree against the Corporation, but
solaly as provided in this Indenture and in the Bonds, for any portion of such
amounts remaining unpaid, with interest, costs, and axpenses, and to colleect
(but solely from the moneys pledged therefor) in any manner provided by
law, the moneys adjudged or decreed to be payable. The Trustee may file
proofs of claim and other papers or documents as may be necessary or
advisable in order to have the claims of the Trustee and the Bondholders
allowed In any judicial proceedings relative t¢ the Bervice Party, the
Corporation, the Bond Insurer, or any other Person who at any time may be
a party to any of the Security Documents, or thelr ¢reditors or property.

Nothing herein contained shall be deemed to authorize the
Trustee to authorize or consent to or accept or adopt on behalf of any
Holder any plan of reorganization, arrangement, adjustment, or composition
affecting the Bonds or the rights of any Holder thereof, or to authorize the

Trustee to vote in respect of the claims of any Holder in any such
proceeding.

Upon the occurrence and continuance of an Event of Default,
and upon the fillng of a suit or other commencement of judiclal proceedings
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to enforce the rights of the Trustee and of the Bondholders under this
indenture or under any other Security Document, the Trustee shall be
entitled, but only with the prior written consent of the Bond Insurer for so
long as no Period of Bond Insurer Disqualification shall exist, to the
appointment of a receiver to administer the Project on behalf of the
Corporation, with power to charge and collect amounts sufficient to provide
for the payment of the amountg specified in Section 13.2(C) hereof and for

the payment of operating expenses, and to apply the income and revenue in
conformity with the Aet and this Indenture.

(D) Regardless of the happening of an Event of Default, the
Trustee, if requested in writing by the Holders of not less than twenty-five
percent {25%) in aggregate principal amount of the Bonds then Outstanding,
but only with the prior written consent of the Bond Ingurer for so long as no
Period of Bond Insurer Disqualification shall exist, or by the Bond Insurer so
long as no Period of Bond Insurer Disqualification shall exist, and furnished
with reasonable security and indemnity, shsll institute and maintain sueh
sults and proceedings as it may be advised shall be necessary or expedient to
prevent any impairment of the security under this Indenture or under any
other Security Document by any acts which may be uniawful or in violation
of this Indenture or of suech other Security Document or of any resolution or
ordinance authorizing any Bonds, and such suits and proceedings as the
Trustee may be advised shall be necessary or expedient to preserve or
protect its interests and the interests of the Bondholders, and, for so long as
no Perlod of Bond Insurer Disqualification shall exist, of the Bond Insurer;
but no such request shall be otherwise than In accordance with the
provisions of law and of this Indenture or be unduly prejudieial to the
interests of the Trustee or the Holders of Bonds not making such request.

]

Regardless of the happening of an Event of Defsult, or a
failure of the Bond Insurer to P&y a proper claim in aeccordance with the
Bond Insurance Polley, neither the Trustee, the Bond Insurer nor any Holders
of Bonds shall have any recourse under this Indenture or otherwise to the
general credit of the Corporation. The obligations of the Corporation under
this Indenture shall be obligations with recourse only to the Project, the
Revenues derived from the Project, and the Trust Estate.

Section 13.3 Application of Revenues and Other Moneys After
Defauit. (A) After the oeccurrence and during the continuance of an Event
of Default, the Trustee, if requested in writing by the Holders of not less
than twenty-five percent (25%) in aggregate principal amount of the Bonds
then Qutstanding, but only with the prior written consent of the Bond
Insurer for so long as no Period of Bond Insurer Disqualification shall exist,
or by the Bond Insurer so long as no Period of Bond Insurer Disqualification
shall exist, and furnished with reasonable security and indemnity, may elect
to operate and maintain, or cause the operation and maintenance of, the

Projeet, and may utilize all Revenues and other amounts so avaijlable for
such purpose.
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(B) Subject to Paragraph (A) above, all moneys received by
the Trustee pursuant to any right given or action taken under the provisions
of this Article or under any other Security Document {other than the 1985
Security Documents, any amounts received with respect to which shall be
paid solely to the Holders of the Series 1985 Bonds in the order set forth in
this Section) shall, together with all other moneys, securities and obligations
held by the Trustee in all Funds and Accounts under this Indenture which
have been pledged to the payment of the Bonds, and after payment of the
cost and expenses of the proceedings resulting in the eollecetion of such
moneys and of the expenses, liabilities and advances incurred or made by the
Trustee and all sums due to the Trustee pursuant to the provisions hereof, be

deposited in a speecial trust fund held by the Trustee and be applied as
follows:

{1) Unless the prineipal of all of the Bonds shall
have become or have been declared due and payable:

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 and, if the amount available shall not be
sufficient te pay in full any particular instaliment, then to
the payment ratably, according to the amounts due on
such installments, to the Persons entitled thereto, without
any discrimination or preference; and

| | SECOND To the payment to the Persons entitled
= thereto of the unpaid principal or Redemption Price, if
applicable, of any of the Bonds or principal installments
which shall have become due {other than Bonds ¢alled for
redemption for the payment of which moneys are held
pursuant to the provisions of this Indenture), in the order
of theilr due dates, with interest on such Bonds, at the
rate or rates expressed thereon, from the respective dates
upon which they become due and, if the amount available
shall not be sufficient to pay in full Bonds or principal
installments due on any particular date, together with
such interest, then to the payment ratably, according to
the amount of principal due on such date, to the Persons
entitled thereto without any diserimination or preference.

-

r--—

e
'-".é (2) If the principal of =zll the Bonds shall have
e- become or have been declared due and payable, to the
g, payment to the Bondholders of the principal and interest (at
'-Q the rate or rates expressed in the Bonds) then due &nd unpaid
- upon the Bonds and if applicable to the Redemption Price of
the Bonds without preference or priority of principal over
g 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 principal and interest, to the Persons entitled
thereto without any diserimination or preference.

(3} If the prineipal of all the Bonds shall have been
declared due and payable, and if such declaration shall there-
after have been rescinded and annulled under the provisions of
this Artiele XIII, then, subject to the provisions of Section
13.3(B}(2) hereof which shall be applicable in the event that
the principal of all the Bonds shall iater become due and
payable, the moneys shall be applied in aceordance with the
provisions of Section 13.3(B}(1) hereof,

{C) Whenever moneys are to be appiied pursuant to the
provisions of this Section, such moneys shall be applied at such times, and
from time to time, as the Trustee shall determine, having due regard to the
amount of such moneys available for application and the likelihood of
additlonal moneys becoming available for such application. The Trustee
shall fIx the date (which shall be an Intepest Payment Date on the Bonds
unless it shail deem another date more suitable) upon which such application
shall be made and upon such date interest on the amounts of principal to be
paid on such date shall cease to acerue. The Trustse 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 Bonds until such Bonds shall be presented to the Trustee
for appropriate endorsement or for cancellation if fully paid.

(D) Whenever all Bonds and interest therzon and all other
amounts due under this Indenture and the Loan Agreement have been paid
under the provisions of this Section and all expenses and charges of the
Trustee and Paying Agents have been paid, any balande remaining in the
Funds and Accounts hereunder shall be paid to the Service Party; provided,
however, that any balances remaining in either the Replacement Fund or the
Rate Stabilization Fund shall be paid to the City.

Section 13.4 Actions by Trustee. All rights of action under
this Indenture, under any of the other Security Documents or under any of
the Bonds may be enforced by the Trustee without the possession of any of
the Bonds or the production thereof in any trial or other proceedings
relating thereto and any such suit or proceedings instituted by the Trustee
shall be brought in its name as Trustee without the necessity of joining as
plaintiffs or defendants any Holders of the bonds, and any recovery of
judgment, subject to the provisions of Seetion 13.3 Nereof, shall be for the
equal benefit of the Holders of the Outstanding Bonds.




Section 13.5 Majority Bondholders Control Proceedings. Sub-
jeet to the provisions of Section 11.11 hereof, the Holders of a majority In
aggregate principal amount of the Bonds then Qutstanding shall have the
right at any time, by an instrument or instruments in writing executed and
dellvered to the Trustee, to direet the method and place of conducting all
proceedings to be taken in connection with the enforcement of the terms
and eonditions of this Indenture, or for any other proceedings hereunder; but
such direction shall not be otherwise than in aceordance with the provisions
of law and of this Indenture, and shall not be unduly prejudicial to the rights
of Holders not joining therein.

Section 13.6 Individual Bondholder Aetion Restricted. (A)
Unless otherwise provided in any such document, and subject to Section
11.11 hereof, no Holder of the Bonds shall have any right to institute any
suit, action or proceeding at law or in equity for the enforcement of any
provision of this Indenture or of any other Seecurity Document or the
execution of any trust under this Indenture or for any remedy under this
Indenture or under any other Security Document, unless such Holder shall
have previcusly given to the Trustee written notice of the ocgcurrence of an
Event of Default, as provided in this Article, and the Holders of at least
twenty-five percent (25%) in aggregate prineipal amount of the Bonds then
Outstanding, shall have filed a written request with the Trustee, and shall
have offered it reasonable opportunity either to exercise the powers granted
in this Indenture and by the other Security Documents or by the Act or by
the laws of the State or to institute such action, suit or proceeding in its
cwn name, and unless such Holders shall have offered to the Trustee
adequate security and indemnity against the costs, expenses and liabilities
to be incurred therein or thereby, and the Trustee shall have refused to
comply with such request for a period of sixty (60) days after receipt by it
of sueh notice, request and offer of indemnity, and the Bond Insurer shall
have consented to such action for so long as no Period of Bond I[nsurer
Disqualification shall exist, it being understood and intended that no Holder
of any Bond shall have any right in any manner whatever by his, its or their
action to affect, disturb or prejudice the pledge c¢reated by this Indenture,
or to enforce any right under this Indenture or under any other Security
Document, except in the manner therein or herein provided; and that all
proceedings at law or in equity to enforee any provision of this Indenture or
of any other Security Document shail be instituted, had and maintained in
the manner provided in this Indenture and in each other Security Document
and for the equal benefit of all Holders of the Outstanding Bonds.

(B) Nothing herein or in the Bonds econtained shall affect or
impair the right of any Bondholder to payment of the principal or Redemp-
tion Price, if applicable, of and interest on any Bond at and after the
maturity thereof, or the obligation of the Corporation to pay the principal
or Redemption Price, if applicable, of and interest on each of the Bonds to
the respective Holders thereof at the time, place, from the source and in
the manner herein and in such Bonds expressed,
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Section 13.7 Effect of Discontinuance of Proceedings. In case
any proceeding taken by the Trustee on account of any Event of Default
shall have been dismissed, discontinued or abandoned for any reason, or shall
lave been determined adversely to the Trustee, then and in every such case
the Corporation, the Trustee, the Bond Insurer and the Bondhoiders shall be
restored, respectively, to their former positions and rights hereunder, and
all rights, remedies, powers and duties of the Trustee shall continue as
though no such proceedings had been taken.

Section 13.8 Remedies Not Exclusive. No remedy by the
terms of this Indenture conferred upon or reserved to the Trustee, the Bond
Insurer or to the Holders of the Bonds is intended to be exclusive of any
other remedy, and each and every such remedy shall be cumulative and shall
be in addition to any other remedy given hereunder or now or hereafter
existing at law or in equity or by statute.

Section 13.9 Delay or Omission. No delay or omission of the
Trustee, the Bond Insurer or of the Holder of any Bond to exercise any right
or power arising upon any default shall im pair any right or power or shall be
congirued to be a wajver of any such default or an aequieseence therein; and
every power and remedy given by this Article to the Trustee, the Bond
Insurer and the Holder of any Bond, respectively, may be exercised from
time to time and as often ag may be deemed expedient by the Trustee, the
Bond Insurer or by the Bondholders.

Section 13.10 Notice of Default. The Trustee shall promptly
mail, by certified or registered mail, to the Corporation, the Bond Insurer,
and the Service Party and to each Bondholder by first class mail, postage
prepaid, written notice of the oceurrence of any Event of Default of which
it has knowledge. The Trustee shall not, however, be subject to any itability
to any Bondholder by reason of its failure to mail any notice required by this
Section. |

Section 13.11 Waivers of Default. Subject to Seetion 11.11
hereof, the Trustee shall wajve any Event of Default hereunder and its
consequences and reseind any declaration of aeceleration upon the written
request the Holders of in excess of fifty percent (50%) in aggregate
prineipal amount of the Bonds then Qutstanding; except that there shall not
be waived without the consent of the Bond Insurer {for so long as no Perlod
of Bond Insurer Disqualification sha]l exist) and the Holders of all the Bonds
Qutstanding (a) any default in the payment of the principal of any
Outstanding Bonds at the date of maturity specified therein or (b) any
default In the payment when due of the interest on any such Bonds unless,
prior to such waiver, all arrears of interest, with interest (to the extent
permitted by law) at the rate borne by the Bonds on overdue installments of
interest in respect of which such default shall have occurred or all Arrears
of payments of principal when due, as the case may be, and all expenses of
the Trustee in connection with such default stall have been paid or provided

: XI11-10




for, and in a case of any such waiver or rescission, or in case any proceeding
taken by the Trustee on account of dny such defzult shall have been
dismissed, discontinued or abandoned or determined adversely to the
Trustee, then and In every such case the Corporation, the Trustee, the Bond
Insurer and the Bondholders shall be restored to their former positions and
rights hereunder respectively, but no such waiver, dismissal, discontinuance,
abandonment, determination or rescission shall extend to any subsequent or
other default, or impair any right consequent thereon.




ARTICLE X1V

CONCERNING THE TRUSTEE

Section 14.1 Acceptance 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) It shall not be liable hepeundes except for its
non-compliance with the provisions hereof, its willful miscon-
duct or its negligence.

(b) It may execute any of the trusts and powers
econferred 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 care.

{c) It may consult Counsel on any matters conneeted
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.

(d) It need not recognize a Holder of a Bond or
Bonds as such without the satisfactory establishment of his
title to such Bond or Bonds.

(e) [t shall not be answerable for any action taken in
good faith on any notice, request, consent, certificate or other
paper or document which it believes to be genuine and signed
or acknowledged by the proper party.

J
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(f) It shall not notice any item of default, except &n
event of default described in clauses (1) and (2) of Seotion
13.1(A) hereof, unless requested sco to do by the Holders of st

least twenty-five per cent (25%) of the then outstanding
Bonds.

o (193

{g) In the event of default by the Corporation here-
under, 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
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the Holders of twenty-five per cent (25%) of the then out-
standing Bonds; it may exercise any such rights or powers or
take any such aetion, if it thinks advisable, without any such
request; It shall do so when 50 requested; provided that the
furnishing of indemnity, satisfactory to the Trustee, against
its prospective liabilities and expenses by the Holders request-
ing any action by the Trustee under said Section 13.2 shall be a
condition precedent to the duty of the Trustee to take or
continue any action under said Section 13.2 whieh in the
opinion of the Trustee would involve it in any such liabilities
or expenses. Whenever it has a choice of remedies under said
Section 13.2 or a discretion as to details in the exercise of its
powers thereunder, it must follow any specific directions given
by the Holders of a majority of the Bonds at the time
outstanding, anything therein or herein to the contrary not-
withstanding.

{h) [t shall be entitled to reasonable compensation
for its services hereunder, and it shall pay the fees and
charges of any co-paying agent for any of the Bonds {{or which
it shail be entitled to reimbursement from the Corporation).

(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.

(i) It may be the Holder of Bonds as if not Trustee
hereunder.

{k) It shall not be liable for the prupei' applicatinn of
any moneys other than those that may be paid to or deposited
with it.

{1) {t shall not unreasonably delay any consent or

approval required of it under the provisions hereof or of the
Loan Agreement.

=
=
* - {m) All moneys received by the Trustee to be held by
gt‘_ it hereunder shall be held as trust funds until disbursed in the
manner herein provided therefor, The Trustee shall not be
g liable to pay or allow interest thereon or otherwise to invest
> any such moneys except as specifically required herein.
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(n) It may make any investments permitted hereby
through its own Trust Investment Department, and any certifi-
cate of deposit issued by it hereunder shall be deemed
investments and not deposits.

(o) It shall, upon reasonable request, advise the
Corporation or the Service Party of the amount at the time on
deposit in any of the Funds herein created,

(p) It shall, upon reasonable request, issue to the
Corporation or the Service Party certificates Indicating
whether the Trustee has sent or received any written notice of
any Event of Default.

{q} The recitals of fact herein and in the Bonds are
statements by the Corporation and not by the Trustee, and the
Trustee is in no way responsible for the validity or seeurity of
the Bonds, the existence of any part of the Project, the value
thereof, the title of the Corporation thereto, the security
afforded hereby or the validity or priority of the llen hereof.

Section 14.2 Trustee Authorized to Pa Certain Charges.
Without relieving the Corporation from the consequences of any default in
connection therewith, the Trustee may pay any charge which the failure of
the Corporation to pay has made or will make an encumbrance or lien prior
hereto on the Projeet, and in the event the Service Party shall fail to take
out insurance on the Project to the extent required by the Loan Agreement,
the Trustee may take out any such insurance on the Project that the Service
Party has failed to furnish or cause to be furnished and may pay the
premiums thereon; provided that in each case {a) the Trustee first gives to
the Corporation such notice as is reasonable under the cireumstances of the
Corporation's failure to Pay such charge or the Sarvice Party's failure to
take out or cause to be taken out such insurance, and (b) the Corporation
does not within such time thereafter as the Trustee deems reasonable under
the eircumstances pay such charge or the Service Party fails to take out
such insurance. The Trustee, however, shall not be required to pay any such
charge or take out any such insurance, and it shall not be liable in any
manner for any failure to do so. All sums expended by the Trustee under the
provisions of this section shall be secured by the Indenture, shall bear
interest at the rate of ten per cent (10%) per annum from the date of
payment thereof, and shall be entitled to priority of payment over the
principal of or the interest on any of the Bonds. The Corporation will
reimburse the Trustee on demand for all sums so expended by the Trustee on
behalf of the Corporation, together with interest at said rate.
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Section 14.3 Trustee May File Claims. The Trustee may at
any time file a claim in its own neme or for the benefit of the Holders of
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the Bonds in any court proceeding where any such claim may be permitted
or required, whether such proceeding be by way of reorganization, bank-
ruptey, receivership or of any other nature. The Holders of the Bonds do
heraby constitute and appoint the Trustee as their irrevocable agent and
attorney in fact for the purpose of filing any such elaim, but sueh
guthorization shall not include the power to agree to accept new securities
of any nature in lieu of the Bonds or to alter the terms of the Bonds.

Section 14.4 Resignation and Discharge of Trustee. The
Trustee may resign and be discharged of the trusts hereby created upon
written notice specifying the effective date of such resignation, such notice
to be given by United States registered or certified mail to the Corporation,
tha Bond Insurer and the Service Party and by United States firat class mail,
postage prepaid, to the registered Owner of each Bond at the address of
such registered Owner as such address appears on the registry books of the
Trustee. The effective date of the resignation shall be at least thirty (30)
days mfter such notice to the Corporation, the Service Party, the Bond
Insurer and the Holders of the Bonds unless it be coincident with the
appointment by the Holders of the Bonds of a successor Trustee as herein
provided. The Trustes may at any time be removed by & written instrument
signed by the Holders of a majority in principal amount of the Bonds then
outstanding or, so long as no Event of Default shall have occurred and be
continuing, by the Corporation at the request of the Service Party by notice
given as herelnabove provided in this Section 14.4. If the Trustee shall
resign or be removed, it shall be reimbursed for all its proper prior expenses
reasonable under the circumstances. Any removal of the Trustee by the
Service Party under this Section 14.4 shall not become effective until a
successor Trustee shall have been appointed pursuant to Section 14.5 hereof,
and such successor Trustee shall have executed and delivered the instrument
degeribed In Section 14.6 hereof.

Section 14.5 Appointment of Successor Trustee. If the
Trustee resign, be removed, be placed by a court or governmental authority
under the control of a receiver or other public officer or otherwise become
incapable of acting, a suecessor may be appointed, by a written instrument
signed by the Holders of a majority in prineipal amount of the Bonds then
outstanding (which Instrument shall be f{iled for record in the office of the
Judge of Probate of the county in which the Project is located) and in the
interim by an instrument executed by the Corporatiocn, such interim
successor Trustee to be immediately and ipso facto superseded by the one
appointed as above by the said Holders. The Corporation shall advertise
sueh Interim appointment, in the event such is made, one time in a
Newspaper published in the City of Birmingham, Alabama, and when the
appointment of a successor Trusiee, as selected by the Holders of a majority
in principal amount of the Bonds then outstanding, becomes effective, the
Corporation shall advertise that faet one time in a Newspaper published in
the City of Birmingham, Alabama. Any successor Trustee shall be a bank or
trust eompany authorized to administer trusts and having, at the time of its

acceptance of such appointment, combined capital surplus and undivided
profits of at least $504,000,000.
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Section 14.6 Conecerning Any Successor Trustee. Any succes-
sor Trustee shall execute and deliver to the Corporation an instrument

accepting the trusts and shall thereupon ipso faeto succeed to all the estate
and title of the retiring Trustee to the Project and to its rights, powers and
responsibilities hereunder. The Corporation will, upon request of the
Successor Trustee, execute and deliver to it any instrument reasonably
requested in further assurance thereof. Any such instrument so executad
shall be filed for record in the office of the Judge of Probate of the county
in whieh the Project is located. Any successor Trustee Mmay effectively
adopt the authentication certificate of a predecessor Trustee on Bonds

already authenticated and not delivered, and may so deliver them; and it
may effectively authenticate Bonds in its OWNn name.
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ARTICLE XV

AMENDMENTS OF INDENTURE

Section 13,1 Limitation on Modifications. This Indenture shall
not be modified or amended in any respect except as provided in and in
accordance with and subject {0 the provisions of this Article.

Section 15.2 Suppliemental Indentures Without Bondholders'
Consent. The Corporation may, at the direction of the Service Party, from
time to time and at any time, execute Supplementsal Indentures with the
Trustee without consent of or notice to the Bondholders for any of the
following purposes:

(1) To cure any formal defect, omission or ambi-
guity in this Indenture or in any description of property subject
to the lien hereof, if such action is not adverse to the interests
of the Bondhtolders; or

(2) To grant to or confer upon the Trustee for the
benefit of the Bondholders or the Holders of any series of

Bonds any additional rights, remedies, powers, authority or se-
curity which may lawfully be granted or conferred and which

are not contrary to or inconsistent with this Indenture as
theretofore in effect; or

{3) To add to the covenants and agreements of the
Corporation in this Indenture, other covenants and agreements
to be observed by the Corporation which are not contrary to or
inconsistent with this Indenture ag theretofore in effect; or

(4) To add to the limitations and restrictions in this
Indenture, other limitations and restrictions to be observed by
the Corporation which are not contrary to or inconsistent with
this Indenture as theretofore in effect; or

(5) To confirm, as further assurance, any pledge
under, and the subjection to any lien or pledge created or to be

created by, this Indenture, of the properties of the Projeat, or
Revenues or other income fram or in conneetion with the Pro-
ject or of any other moneys, securities or funds, or to subject

to the lien or pledge of this Indenture additional revenues,
properties or collateral; or
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(6) To authorize the issuance of Additional Bonds
and prescribe the terms, forms and details thereof not incon-
sistent with this Indenture and, in connection therewith, to
create such additional funds and aceounts, and to effect sueh
amendments of the Indenture ag may be necessary for such
{sguance; or

(' To agree to deletion of section £ 1AM} of
the Loan Agreement provided, the Bond Insurer gives its written
consent thereto.

Before the Corporation shall exeocute any Supplemental Indenture pursuant
to this Section, there shall have been (1) filed with the Trustee an Opinion of
Counsel who s satisfactory to the Trustee stating that such Supplemental
Indenture Is authorized or permitted by this Indenture and complies with its
terms, and that upon exeeution and delivery it will be valid and binding upon
the Corporation in acecordance with its terms, and (ii) except during a Period
of Bond Insurer Disqualification, the written consent of the Bond Insurer.

Section 15.3 Supplemental Indentures With Bondholders' Con-
sent. Subjeet to the terms and provisions contained in this Article and not
otherwise, and except as provided in Seection 11.11 hereof, written approval
or consent of the Holders of not less than §8 2/3% in aggregate principal
amount of the Bonds then Outstanding shall be required for the execution by
the Corporation of any Supplemental Indenture as shall be deemed necessary
or desirable by the Corporation, acting at the direction of the Service Party,
for the purpose of modifying, altering, amending, adding to or rescinding, in
any particular, any of the terms or provisions contained herein. Nothing
herein contained shall permit, or be construed as permitting, (1) a change in
the times, amounts or currency of payment of the prineipal of, redemption
premium, if any, or interest on any Outstanding Bonds, a change in the
method of determining the rate of interest on any Bond or in the terms of
redemption or maturity of the principal of or the interest on any outstanding
Bonds, or a reduetion in the principal amount of or the Redemption Price of
any Qutstanding Bond or the rate of interest thereon, or any extension of
the time of payment of any of the foregoing, without the consent of the
Holder of such Bond, (2) the creating of a lien upon or a pledge of revenues
or rental income from or in connection with the Projeet ranking prior to or
on a parity with the lien or pledge created by the Indenture, except as
provided in the Indenture with respect to Additional Bonds, (3) a preference
or priority of any Bond or Bonds over any other Bond or Bonds, (4) a
reduation in the aggregate principal amount of Bonds required for consent to
such Supplemental Indenture, or (5) a modification, amendment or deletion
with respect to any of the terms set forth in this Section 19.3, without, in
the case of items (2) through and including (5) of this Section 15.3, the
written consent of one hundred per centum (100%) of the Holders of the
Outstanding Bonds.
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If at any time the Corporation shall determine to execute any
Supplemental Indenture for any of the purposes of this Section, it shall cause
notice of the proposed Supplemental Indenture to be mailed by first class
mail, postage prepaid, to all Bondholders and the Bond Insurer. Such notice
shall briefly set forth the nature of the proposed Supplemental Indenture,
and shall state that a copy thereof is on file at the principal corporate trust
office of the Trustee for inspection by all Bondholders, |

Subject to the provisions of Section 11.11 hereof, within one
year after the date of such notice, the Corporation may execute such
Supplemental Indenture in substantiaily the form described in such notice
only {f there shall have first been filed with the Corporation (i) the written
consents of the Holders of not less than 66 2/3% or 100% as the case may
be, in aggregate prineipal amount of the Bonds then Qutstanding; and (i) an
Opinion of Counsel who is satisfactory to the Trustee stating that such
Supplemental Indenture is authorized or permitted by this Indenture and
complies with its terms, and that upon execution it will be valid and binding
upon the Corporation in accordance with its terms. Each valid consent shall
be effective only If accompanied by proof of the holding, at the date of such
congent, of the Bonds with respect to which such consent is given. A
certificate or certificates by the Trustee that it has examined sueh proof
and that such proof Is sufficient in accordance with this Indenture shall be
conclusive that the consents have been given by the Holders of the Bonds
deseribed in such certificate or certificates. Any such consent shall be
binding upon the Holder of the Bonds giving sueh consent and upon any
subsequent Holder of such Bonds and of any Bonds issued in exchange
therefor {(whether or not such subsequent Holder thereof has notice thereof),
unless such consent i3 revoked in writing by the Holder of such Bonds giving
such consent or & subsequent Holder thereof by filing such revocation with
the Trustee prior to the execution of such Suppiemental Indenture.

Subject to the provisions of Section 11.11 hereof, if the
Holders of not less than the percentage of Bonds required by this Section
shall have consented to and approved the execution thereof as herein pro-
vided, no Holder of any Bond shall have any right to object to the execution
of such Supplemental Indenture, or to object to any of the terms and pro-
viglons contained therein or the operation thereof, or in any manner to
question the propriety of the execution thereof, or to enjoin or restrain the

Corporation from executing the same or from taking any action pursuant to
the provisions thereof.

Upon the execution of any Supplemental Indenture pursuant to
the provisions of this Section, this Indenture shall be and be deemed to be
modified and amended in accordance therewith, and the respective rights,
duties and obligations under this Indenture of the Corporation, the Trustee,
the Bond Insurer, the Service Party and all Holders of Bonds then Outstand-
ing shall thereafter be determined, exercised and enforced under this
Indenture, subject in ail respects to such modifications and amendments.
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Section 15.4 Supplemental Indenture Part of this Indenture.
Any Supplemental Indenture execufed in accordance with the provisions of
this Article shall thereafter form a part of this Indenture and all the terms
and conditions contained in any such Supplemental Indenture as to any pro-
visions authorized to be contained therein shall be deemed to be part of the
terms and conditions of this Indenture for any and all purposes. The Trustee
shall execute any Supplemental Indenture executed in accordance with the
provisions of Section 15.2 or 15.3 hereof.
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ARTICLE XVi

PAYMENT AND CANCELLATION OF THE
BONDS AND SATISFACTION OF THE INDENTURE

Section 16.1 Satisfaction of Indenture. Whenever the entire
indebtedness secured by the Indenture, inecluding all proper charges of the
Trustee hereunder, shall have been fully pald, the Trustee shall eancel,
satisfy and discharge the lien of the Indenture and shall execute and deliver
to the Corporation such deeds and instruments as shall be requisite to
satisfy of record the lien hereof and to reconvey and transfer the Project to
the Corporation. For purposes of the Indenture, any of the Bonds shall be
deemed to have been paid when there shall have been irreveoeably deposited
with the Trustee for payment thereof the entire amount (principal and
interest) due or to be due thereon until and at maturity, and, further, any of
the Bonds shall also be deemed to have heen paid when the Corporation shall
have deposited with the Trustee the following:

{a) the applicable Redemption Price of such Bond,
including the Interest that will mature thereon to a date on
which it may, under the terms of the Indenture, be redeemed,

{b) a certified eopy of the Resolution required in
Section 8.1 of the Indenture (if, under the terms of said
Section 8.1, the adoption of such a Resolution is required), and

(e) aeither (i) evidence satisfactory to the Trustee
that notice of redemption of such Bond has:been given as
provided in Artlele VI hereof, or (ii} irrevocable powers
authorizing the Trustee to give such redemption notice.

In addition, any of the Bonds shall, for all purposes of the
Indanture, be deemed fully paid if there shall be filed with the Trustee each
of the following:

-t
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(1) a trust agreement between the Corporation and
the Trustee making provision for the retirement of such Bonds
by creating for that purpese an irrevocable trust fund suffi-
cient to provide for payment and retirement of such Bonds
{including payment of the interest that will mature thereon
unti! and on the dates they are retired, as such interest
becomes due and payable), either by redemption prior to their
respective maturities, by payment at their respective maturi-
ties or by payment of part thereof at their respective maturi-




ties and redemption of the remainder prior to their respective
maturities, which said trust fund shall eonsist of (A) Federal
Securities which are not subject to redemption prior to their
respective maturities at the option of the issuer and whiech, if
the principal thereof and the interest thereon are paid at their
respective maturities, will produce funds sufficlent so to
provide for payment and retirement of such Bonds, or (B) both
cash and such securities which together will produce funds
sufficient for sueh purpose, or (C) cash sufficient for such
purpose; |

(2) - a certitied copy of a Resolution calling for
redemption those of such Bonds that, according to said trust
agreement, are to be redeemed prior to their respective
maturities; and

(3) evidence that notice of such redemption has
been given pursuant to the requirement of Article Vi hereof or
that irrevocable powers for the giving of such redemption
notice have been conferred on the Trustee.

In the event that the principal and Redemption Price, if
applieable, and interest due on the Series 1985 Bonds shall be paid in whole
by the Bond Insurer pursuant to the Bond Insurance Policy, the assignment
and pledge of the Trust Estate of this indenture and all covenants,
agreements and other obligations of the Corporation to the Holders of the
Serfjes 1985 Bonds shall continue to exist and the Bond Insurer shal! be
subrogated to the rights of such Holders, and the Bond Insurer shall become
the Holder and owner of any Bond or installment of interest paid by it.

Section 18.2 Cancellation of Paid Bonds. When and as the
Bonds are paid, those 3o paid shall be forthwith cancelled by the Trustee and
delivered to the Corporation. Likewise all mutilated Bonds replaced by new
Bonds shall forthwith be cancelled by the Trustee and delivered to the
Corporation. At the request of the Corporation, the Trustee shall, in lieu of
deilvering any such ecancelled Bonds to the Corporation, cause such Bonds to
be destroyed and deliver to the Corporation a certificate stating that such
Bonds have been destroyed by the Trustee. The Trustee shall deliver to the
Service Party a certificate of cancellation in respect of all Bonds so
cancelled.

Section 16.3 Pavment of Funds. Upon satisfaction and
discharge of the lien of the Indenture, the Trustee shall pay over to the
Service Party all balances remaining in any of the funds hereunder except
such amounts as are required for such satisfaction and discharge.
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ARTICLE XVII

MISCELLANEQUS PROVISIONS

~ Section 17.1 Disclaimer of General Lisbility. It is hereby
expressly made a condition of this Indenture that any agreements, covenants
or representations hereln contained or contained in the Bonds do not and
shall never constitute or give rise to any personal or pecuniary liability or
charge against the general eredit of the Corporation, and in the event of a
breach of any such agreement, covenant or representation, no personal or
pecuniary liability or charge payable directly or indirectly from the general
revenues of the Corporation shall arise therefrom. Nothing contalned in this
section, however, shall relieve the Corporation from the observance and

performance of the several covenants and agreements on its part herein
ﬂﬂntlinﬂd-

Section 17.2 Retention of Moneys for Payment of Bonds.
Should any Bond not be presented for payment when due, whether by
maturity or otherwise, or should any check or draft mailed or otherwise
delivered by the Trustee to the Holder of & Bond not be presented to the
Trustee for payment, the Trustee shall, subjeet to the provisions of any
applicable escheat or other similar law, retain from any moneys transferred
to it for the purpose of paying prineipal or interest so due, for the benefit of
the Holder or Holders of the Bonds with respect to which sueh principal or
Interest is due, a sum of money sufficient to pay such Bond or to pay the
interest represented by such check or draft, as the case may be, when the
jame are presented for payment (upon which sum the Trustee shall not be
required to pay interest). All lability of the Corporation to the Holder or
Holders of the Bonds with respect to which such principal or interest is due,
and all rights of such Holder or Holders against the Corporation under the
Bonds or under the Indenture shall thereupon cease and determine, and the
sole right of such Holder or Holders shail thereafter be against such deposit.
It any Bond or any check or draft issued to the Holder of a Bond shall not be
presented for payment within a period of five (5) years following the date
whern such Bond becomes due, whether by maturity or otherwise, or the date
when such check or draft was issued, as the case may be, the Trustee shall,
subject to the provisions of any applicable escheat or other similar law,
return to the Corporation any moneys theretofore heid by it for payment of
such principal or interest, as the case may be, and such Bond or the interest
represented by such check or draft shall (subject to the defense of any
applicable statute of limitation) thereafter be an unsecured obligation of the
Corporation.

Section 17.3 Form of Requests, etc., by Bondholders. Any
request, direction or other instrument required to be signed or executed by
Holders of the Bonds may be in any number of c¢oncurrent 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
publie or other officer at the time authorized to take acknowledgments to
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deeds to be recorded in Alabama, stating that the signer was known to him
and acknowledged to him the execution thereof,

Section 17.4 Limitation of Rights. Nothing herein or in the
Bonds shall confer any right on anyone other than the Corporation, the
Trustee, the Service Party, the Bond Insurer and the Holders of the Bonds. -

Saction 17.5 indemnity Agreements., In the évent that the
Holdar of a Bond is & bank, trust company, Insurance ecompany, pension fund
or simflar financial Institution, an Indemnity agreement of such Holder shall
be sufficient and satisfactory indemnity for all purposes of the Indenture.

Section 17.8 Indenture Governed b Alabama Law. [t is the
intention of the parties hereto that the Indenture shall in aj] respects be
governed by the laws of the State of Alabama.,

Section 17.7 Notices. All notlces, demands, requests and
other eommunications hereunder shall be deemed suffieient and properly
given if In writing and delivered in person to the following addresses or sent
by Unlted States certified or registered mail, postage prepaid with return
recelpt requested, at such addresses; provided that if sueh notices, demands,
requests or other communications are sent by mail, they shall be deemed as
given on the third day following such mailing whieh is not a Saturday,
Sunday or day on which United States mail is not delivered:

(a) If to the Corporation:

The Governmental Utility Services Corporation
of the City of Pelham

¢/o City Hall

Pelham, Alabama

(b) If to the Service Party:

Parsons Pelham Associates
100 West Walnut Street
Pasadena, California 91124
Attention: President

Parsons Municipal Services, Ine.

{c) If to the Trustee;

AmSouth Bank, N.A.

P. Q. Box 11426

Birmingham, Alabama 35202

Attention: Corporate Trust Administration
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(4) if to the Bond Insurer:

Finaneial Guaranty Insurance Company
175 Water Street

New York, New York 10038
Attention: President

Any ol 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 Corporation will send a copy of each notice that either
thereof gives to the other pursuant to the provisions hereof to the Service
Party (so long as no default under the Loan Agreement shall have occurred
and be continuing) and to the Bond Insurer {for so long as no Pericd of Bond
Insurer Disqualification shall exist): provided, however, that the fajlure of
either the Corporation or the Trustee to send a copy of any such notice to
the Service Party shall not invalidate such notice or render it ineffective
unless notice to the Service Party is otherwise expressly required herein.
Any notice hereunder signed on behaif of the notifying party by a duly
authorized attorney at law shall be valid and effective to the same extent as
if signed on behalf of sueh party by a duly authorized officer or employee.

Section 17.8 Payments on Saturdays, Sundays and Holidays.
Whenever the date fixed for the payment of the principal or redemption
price of or the interest on any Bonds falls on a Saturday, Sunday, legal
holiday or any day on which banking institutions in the ity of payment are
authorized by law to elose and are so closed, then the payment of principal,
redemption price or interest need not be made on such date, but may be
made on the next succeeding regular business day with the same force and
effect as if made on the date fixed, and no interest shall accrue on such
payment to the date payment is made.

Section 17.9 Binding Effect. This Indenture shall inure to the
benefit of, and shall be binding upon, the Corporation, the Trustee, and their
respective successors and assigns,

Section 17,10 Severability. In the event any provision or any
part of a provision of this Indenture shall be held invalid or unenforceable by
any court of competent jurisdietion, sueh holding shall not invalidate or
render unenforceable any other provision or part of a provision hereof.

Jection 17.11 Article and Seotion Captions. The article and

section headings and captions contained herein are included for convenience
only and shall not be considered a part hereof or affect in any manner the
construetion or interpretation hereof.
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IN WITNESS WHEREOF, the Corporation has caused this
Indenture to be exacuted in its corporate name and behalf by the Chairman
of the Directors, has caused its corporate seal to be hereunto affixed and
has caused this Indenture to be attested by its Secretary, and the Trustee, to
evidence its acceptance of the trusts hereby ecreated, has caused thisg
Indenture to be executed in its corporate name and behalf, has caused its
corporate seal to be hereunto affixed and has caused this Indenture to be
attested, by its duly authorized officers, in seven (7) counterparts, each of
which shall be deemed an original, and the Corporation and the Trustee have
caused this Indenture to be dated as of December 1, 1985, although actually
executed on December !3“‘;’1935

THE GOVERNMENTAL UTILITY SERVICES
CORPORATION OF THE CITY OF PELHAM

By _sz_/_ﬁ
ts ﬁ’ﬁiﬂ“ -

Attest:
] 0
40- _ 2
Its Secret
AMSOUTH BANK, N.A.
[ts VICE PRESIDE AN
UST oFriceER
Attest:
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STATE OF ALABAMA

COUNTY OF %lrao~—

' e L

I, QMW » & Notary Public in and for said
county in sald state, hereby certify that = s whose name

88 Chairman of the Board of Directors of THE GOVERN MENTAL UTILITY
SERVICES CORPORATION OF THE CITY OF PELHAM, a pubiie ¢corpora-
tion under the laws 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 within instrument, e, as such officer and

with full authority, executed the Same voluntarily for and as the act of said
publie corporation,

GIVEN under my hand and official sea] of office, this 132

day of December, 1985,

(NOTARIAL SEAL)

' R
Notary Public

My Commicsion Exgiires Ocint ap 14,1937
My commission expires:
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STATE OF ALABAMA )
)
COUNTY OF JEFFERSON )

[, _Walter H Monroe a Notary Public in

. —p— —_'-h_’

and for said county In said state, hereby I?Fprgggﬂtha;, .
s whose name as [ =" ""”“"'%
of AMSOUTH BANK, N.A., a national hafiﬁmg asociation is signed to the

foregoing instrument and who is known to me, acknowledged before me op
this day that, being informed of the contents of the within instrument, he,

as such officer and with full authority, executed the same voluntarily for
and as the act of said assoeiation.

GIVEN under my hand and official seal of office, this 13th day
of December, 1985.

Latiz, [T e o
¢

Notary Publi

[NOTARIAL SEAL]
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EXHIBIT A

LEGAL DESCRIPTION:

A pareel of land located in the Northeast 1/4 of the Southwest 1/4 and the
Southeast 1/4 of the Northwest 1/4, both in Section 14, Township 20 South,
Range 3 West, Sheiby County, Alabama, more particularly described as
follows: Commence at the Southwest corner of the Northwest 1/4 of the
Southeast 1/4-of said 3ection; thence in a Northerly directions, along the
West line of said 1/4-1/4 Section a distance of 536.56 feet to a point on the
Northwest right-of-way line of Parker Drive (extended); thence 41 deg. 28
min. 50 sec. right in a Northeasterly direction along said right-of-way line
of Seaboard Coast Line Railroad; thence 90 deg. left, in & Northwesterly
direction along said right-of-way line, a distance of 108.0 feet to the
beginning of a curve to the left, said curve having a radius of 2774.63 feet
and a central angle of ¢ deg. 12 min.; thence along arc of said curve, in a
Northwesterly direction along said right-of-way line, a distance of 203.39
feet to end of said curve; thence continue in a Northwesterly direction,
along said right-of-way line, a distance of 381.84 feet; thence 85 deg. 48
min. left, in a Southwesterly directiona long the Northwest propérty line of
Weyerhaeuser Company (extended), a distance of 624.42 feet; thence 90 deg.
right, in & Northwesterly direction, a distance of 110.0 feet to the point of
begimning; thence 50 deg. left, in a Southwesterly direction, a distance of
410 feet, more or less, to the centerline of Buck Creek: thence in a
Northwesterly direction, along the centerline of said Buck Creek, a distance
of 1123 feet, more or less, to the intersection of said centerline and the
West line of the Southeast 1/4 of the Northwest 1/4 of said Section 14:
thence in a Northerly direction, along said West line a distance of 162 feet,
more or less, to the intersection of said West line and the South right—of-
way line of said Seaboard Coest Line Railroad; thence in a Southeasterly
direction, along said right-of-way line, a distance of 11382 feet, more or less:
thenece in a Southwesterly direction, 250.0 feet Northwest of and parallel to
the Northwest property line of Weyerhasuser Company, a distance of 593
feet, more or less; thence 90 deg. left, in & Southeasterly direction, a
distance of 140.0 (zet to the point of beginning. Said parcel contains 13.00
acres, more or less, and i3 subject to easements and rights of way of record.
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