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INDENTURE AND SECURITY AGREEMENT between THE INDUSTRIAL
DEVELOPMENT BOARD OF SHELBY COUNTY, a public corporation organized and
existing under the laws of the State of Alabama, party of the first part, and
AMSOUTH BANK N.A., a national banking association having its principal office in
Birmingham, Alabama, party of the second part;

RECITALS

The party of the first part makes the {ollowing recitals of fact as the
basis for the undertaking following: it is duly incorporated under the provisions of
Code of Alabama 1975, Title 11, Chapter 20, irticle 2, by Certificate of Incorpora-
tion duly filed for record in the office of the Judge of Probate of Shelby Tounty,
Alabamas its Certificate of Incorporation has not been amended or revoked and is in
full farce and effect; it is not in default under any of the provisions contained in its
Certificate of Incorporation, in its bylaws or in the laws of the State of \labama; it
has power to enter into the Lease hereinafter referred to and to perform all
undertakings and obligations on its part contained in said Lease; by proper corporate
action it has duly authorized the issuance of the Series 1985-B Bonds hercinafter
referred to; and to secure payment of the principal of and the interest and premiuin
(if any) on the Secries 1985-B Bonds to be issued hereunder, it has by proper

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

NOW, THEREFORE,
THIS INDENTURE AND SCCURITY AGREEMENT

WITNESSET H:

For the aforesaid purpose and in consideration of the respective agree-
ments herein contained, it is hereby agreed between the parties sienatory hereto and
the holders of all the Series 1385-B Bonds issued herecunder (the holders of said
Series 1985-8 Bonds evideneing their consent hereto by their aceceptance of said
Serles 1985-B Bonds and the parties simnatory hereto evidencing their consent
hereto by their execution hereof), each with the others, as follows (provided, that in
the performance of any of the agreements of the party of the first part herein
contained, any obligation it may thereby incur for the payment of money shall not
be a general debt on its part but shall be payable solely out of the revenues and
receipts derived froin the sources of payinent hereinafter specified):

ARTICLE I

DEFINITIONS AND USE OF PHRASES

Section 1,1 Definitions. Unless the context elearly indicates a differ-
ent meaning, the [lollowing words and phrases, as used herein, shall have the
followingz respective ineanings:
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"Acquisition Fund™ means the "Southern Truck Leasing Acquisition Fund”
ereated in Section 7.2 hereof,

"Acet" means the statutes codified as Code of Alabama 1975, Title 11,
Chapter 20, Article 2, as now amended and supplemnented and at the time in force
and effect.

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

"Basic Rent™ means (i} the noneys payable by the Company pursuant to
the provisions of Section 5.2 of the lLeasz, {ii) any other :mmoneys payable by the
cCompany under the Lease to provide for the payment of the principal of and the
interest and the premium (if any} on the Series 1985-13 Bonds, and (iii)} any other
noneys payable hy the Tompany under the i.ease that are therein referred to as
Hasic Rent.

"Board” means the party of the first part hereto and, subject to the
orovisions of Section 8.5 hereof, includes its sueeessors and assigns and any public
corporation resulting from or surviving any consolidation or merger to which it or its
SUCCESSOrs imay be a party.

"Bond Counsel™ means Independent Counsel having nationally recognized
standing in matters relating to the tax-exempt nature of interest on bonds issued by
ar on behalf of states or political subdivisions thereof.

"Bond Payment Date" means the twenty-[ifth day of each aalendar
month, eommencing January 23, 1986, on which any principal or interest with
respeet to the Series 1985-13 Bonds shall mature and e due and payable or on which
any principal ainount of the Series 1985-3 Bonds shall be required by the Indenture
to ve redeemed prior to the stated maturily thereof,

"Bond Preference Tax™ means any tax or penalty hereafter iinposed on or
related to Tax-Exempt Obligations under the laws of federal incoine taxation, or
under Alabaina law including without lirnitation any preference tax, excess profits
tax, minimum tax or other tax incasured in whole or in part with reference to (i) the
utterest on or the principal of Tax-Exempt Obligations, or {ii) any amount of interest
on indebtedness deemed attributable to the purchase or earrying of Tax-Exempt
Obligrations.

"Bondholder" means the Holder of any Series 1335-83 Bond.

"Code" means the Internal Revenue Code of 1954, as amended and at the
time in force and effect.
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"Company" means Wiley Sanders, Jr. d/b/a Southern Truck Leasing, a
sole proprietorship, subject to the provisions of Section 8,3 of the Lease, and
includes his heirs, legal representatives, successors and assigns.

"Counsel” eans any attorney duly admitted to practice before the
highest eourt of any state of the United States of America or of the District of
Columbia {including any director, officer or full-time employee of, or an attorney
regularly employed or retained by, the Board, the Company, the Secured Party or
an Affitiate of any thereof who is so admitted to practice), it being understood that
Counsel may also mean a firm of attorneys any of whose members is so admitted to
practice,

"Directors” means the Roard of Directors of the Board.,

"Eligible Investments" ineans any of the following: (i) full faith and
credit obligations of the United States ("Federal Securities"), (ii) AmSouth Bank N.A
certificates of deposit, (iii) certificates of deposit insured by the FDIC or FSLIC or
collaterally secured by TFederal Securities, or (iv) repurchase agreeients, properly
secured, with respect to Federal Securities.

"Equipment" ineans (i} all items (whether or not fixtures) of inachinery,
equipment and other personal property (including, without limitation, all items of
Rolling Stoek) the costs of whieh, in whole or in part, have been or are to be paid by
the Board out of the proceeds of the Series 1985-B Bonds and {ii)} all items (whether
or not fixtures) of inachinery, equipment and other personal property (including,
without limitation, all items of Uolling Stock) that are acquired by the Board in
suvstitution for or replacement of nachinery, equipment and other personal
praperty theretofore constituting part of the Equipment and that, under the
provisions hereof, are to constitute part of the Equipment. As of the delivery date
of this Indenture and Security \grcement, the Equipment is expected to consist of
those items {whether or not fixtures) of nachinery, equipment and other personal
property that are described in Fxiibit B attached hereto und made a part hereof,

"EBvent of Default” neans an "Cvent of Default” as specified in Section
9,1 hereof.
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"Guarantor” means Wiley Sanders, Jr,, and includes his heirs, le
reoresentatives, successors and assigns,

"Holder”, when used in conjunction with a Series 1985-B Bond, means the
Person in whose name such 3eries 1985-B Bond is registered on the registey books of
the Secured Party pertaining to the Series 1385-B Bonds,

"Home Office Payment Agreement™ means {i) a special payment agree-
ment between the Secured Party and any Bondholder or {ii) & special payment
agreement ainong the Company, the Secured Party and any Dondholder, in any case
complying with the provisions of Section 3.4 hereof,

"Indenture” means this Indenture and Security Agreement as It now
exists and as it may from time to time be anended or supptemented in accordance
with the provisions of Section 12,1 hereof,




"Independent Counsel™ means Counsel having no continuing employment
or business relationship or other connection with the Board, the Company, the
Secured Party or any Affiliate of any thereof, which might compromise or interfere
with the independent judgment of such Counsel in the perforinance of any services
to be perforimed hereunder as Independent Counsel,

"Irregular Denomination Series 1985-B Bond" tneans eithar (i) any Series
1985~B Bond initially issued, pursuant to the applicable provisions hereof, in a
principal amount not evenly divisible by $1,000 ar {ii) any Series 1985~-B Bond at the
time outstanding in a prineipal amount not evenly divisible by $1,000.

"Lease” means that certain T.ease Agreement dated as of December 1,
1983, pursuant to which the Board has leased the Rquipment to the Company, as said
,ease Agreement now exists and as it may from timne to time bhe amended and
supplemented in accordance with Section 12,2 hereof.

"l,ease Default” :necans an "Event of Default" under the Lease, as such
term is defined in Section 10.1 ot the TL.easc.

"outstanding”™, when used with reference to any of the Series 1935-B
Bonds, means, at any date as of which the amount of such Series 1985-B Bonds
outstanding is to be determined, all such Series 1985-B Bonds which have been
theretofore authentieated and delivered under the Indenture, except (i) those of such
Series 1985-B Bonds, or any portion of the principal thereof, cancelled after
acquisition in the open market or otherwise, or on account of which payment at or
rademption prior to maturity has been iade, and (ii) those of such Series 1935-8
Bonds in exchange for whieh, or in licu of which, other Series 1985-83 Bonds have
heen authenticnted and delivered under the Indenture. In determining whether the
ilolders of a requisite ageregate principal amount of outstanding Series 1985-B
Ronds have concurred in any request, demand, authorization, direction, notice,
consent or waiver under the provisions of the L,case or the Indenture, Serics 1985-8B
Ronds which are owned by the Company or any Afliliate thereof shall be disrezarded

and deemed not to he outstandine hereunder {or the purpose of any such Jeterinina-
tion,

"Permitted Encumbrance™, when used with reference to the Equipment
as of any particular time, incans any of the following: (i) that certain Lease
\ereement between the Beard and Wiley Sanders Truck Lines, Ine, and that certain
Indenture and Security Agreement between the Board and the Trustee, both dated
December 1, 1984; {ii) that certain Leasc Agreement between the Board and Wiley
Sanders Truck Lines, Inc. and that certain Indenture and Security Agrcement
between the Board and the Trustee, both dated May 1, 1985; (iii} that certain
Indenture and Security Agrcement between the Board and the Trustce, dated
Necember 1, 1985, with reference to the Scries 1985-A Bonds; (iv) the Lease and the
Indenture; (v) licns for ad valore:n taxes not then delinquent; and (vi} liens unposed
by law, such as mechanies', inaterialmen's and other like liens, securing obligations
that are not yet due and payable.
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"Permitted Encumbrance™, when used with reference to the Series
1985~4 Cguipment as of any particular time, inecans any of the following: (i} that
certain Lease Agrecement between the Board and Wiley Sanders Truek Lines, Inc.
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and that certain Indenture and Security Agreement between the Board and the
Trustee, both dated December 1, 1984; {ii) that certain Lease Agreement between
the Board and Wiley Sanders Truck Lines, Inc, and that certain Indenture and
Security Agreement between the Board and the Trustee, both dated May 1, 1985;
(iii}) that certain l.ease Agreement between the Board and Wiley Sanders Truck
Lines, Inc. and that certain Indenture and Security Agreement between the Board
and the Trustee, hoth dated December 1, 1985, with reference to the Series 1985-A
Ronds; (iv) the Indenture; (v} liens for ad valorem taxes not then delinquent; and (vi)
liens imposed by law, such as mechanies', materialmen's and other like liens,
securing obligations that are not yet due and payable,

"Person” means any natural person, eorporation, partnership, joint ven-
ture, trust, government or governmental body, political subdivision, or other legal
cntity as in the context may be pessible or appropriate,

"prime Rate™ means the rate of intarest announced from time to time by
AmSouth Bank N.A., a national banking association with its principal office in the
City of Birmingham, Alabama, as its prime rate, with the understanding that the
said prime rate is one of the base rates from time to time established by said
AmSouth Bank N, A, whieh serves as the hasis upon which effective rates of interest
are calculated lor those loans of money making reference to the said prime rate and
is evidenced by the recording thereof aftzr its announcement in sueh publication or
publications as the said AmSouth Bank N.A. may designate, For the purpose of
enleulating the effective rate of interest on the 3eries 1983-8B Bonds, any change in
the Prime Rate shall be effective on the date such change is announced.

"Projeet™ means the Equipment.

"Qualifying Costs™ means those costs of acquiring and installing the
fquipment that are expended solely for the purpose of aequiring, constructing,
reconstructing or improving land or property of a character subject to the allowance
lor deprecintion within the :necaning of Section [03{b)(8) of the Tode and the
npplicable regulations thereunder to the extent that such costs are properly
chargeable by the Co:npany to capital account or would be so chargeable cither with
n proper election by the Company or but for a proper election by the Tompany to
deduct such costs in the cornputation of its fedaral Incomne tax.

"Rolling Stock™ ineans those certain truck trailers constituting a part of
the Equipment.

mJecured Party” means the party of the second part hereto, its succes-
sors under the provisions of Section 11.5 hereof, and any corporation resulting from
or surviving any consolidation or imnerger to which it or its successors mnay be a
pdarty.

"Series 1985-A Bonds"” imeans thosc certain Industrial Revenue Ronds
(Wiley Sanders Truck Lines, Inc. Project), Series 1985-A, authorized to be issued by
a separate indenture dated December 1, 1985, in the principal amount of $1,155,000,

"Series 1985-A Equipment” means (i) all items (whether or not fixtures)
of nachinery, equipment and other personal property (including, without limitation,




all truck tractors) the costs of which, in whole or in part, have been or are to be
paid by the Board out of the proceeds of the 3eries 1985-A Bonds and (ii) all items
(whether or not fixtures) of machinery, equipment and other personal property
(including, without limitation, all truck tractors) that are acquired by the Board in
substitution for or replacement of inachinery, equipment and other personal
property theretofore constituting part of the Series 1985~A Cquipment and that, un-
der the provisions hercof, are to constitute part of the Series 1985-A Equipment.
As of the delivery date of this Indenture and Security Agreement, the Series 1985-~A
Equipment is expected to consist of those items {whether or not fixtures) of
machinery, equipment and other personal property that are deseribed in Exhibit C
attached hereto and made a part hereof.

"Secies 1985-A Indenture" means that certain Indenture and Security
‘grecement vetween the Board and the Trustee dated December I, 1985, with
reference to the Series 1985-A Bonds,

"3eries 1985~A Lease™ means that certain Lease Agreement between the
Board and the Company dated Neceember 1, 1985, with reference to the Series
(185 -A Bonds,

"Series 1985-B Bonds" means those certain Industrial Revenue Bonds
(Southern Truck Leasing Project), Series 1983-B, authorized to he issued in irticle
11 hereof,

"Series 1985-B Determination of Taxability" means a determination that
the interast income on the Series 1985-1 Bonds is subject to federal income taxation
as a reésult of an Series 1985-B Zvent of Taxability, which determination shall be
deemed to have been made upon the first to oceur of the following:

(a) the date on whieh the Company shall file a statement with
the Secured Party to the effect that the interest income on the Series
1985~-B Bonds is suhject to federal income taxation, which statement
shall be accompanied (i) by such documnentation as shall be necessary to
confirm the oceurrence of an Series 1985-B Event of Taxability and (ii)
by an opinion of Independent Counsel acceptable to the Secured Party
that the interest income on the Series 1985-B Bonds is subject to federal
income taxation as a result of the occurrence of an 3eries 1985-B Lvent
of Taxability; or

(b) the date on which the Company or the Holder or any former
Holder of any of the Series 1985~ Bonds shall be advised by private
ruling, technieal adviece or any other written communication from an
authorized official of the Internal Rcvenue Service that, based upon any
fitings of the Company, or upon any review or audit of the Company, or
upon any other grounds whatsoever, a Series 1985-B Event of Taxability
has occurred; or
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{c) the date on which the Company shall receive notice from the
Holder or any forimer ilolder of any of the Series 1985-1 Bonds in writing
that such Holder or {orimer Holder has been advised (i) that the Internal
Revenue Service has assessed as includahle in the gross income of such




Holder or former Holder the interest on the Series 1985-B Bonds due to
the occurrence of a Series 1985-B Event of Taxability or {ii) by any
authorized official of the Internal Revenue Service that the interest on
the Bonds is includable in the gross income of such Holder or former
tHHolder due to the occurrence of a Series 1985-B Event of Taxability; or

(d) the date on which the Holder or any former Holder of any of
the Series 1985-B Bonds shall determine in good faith, evidenced by an
opinion of Independent Counsel, that a Series 1985-B Event of Taxability
has occurred,

"Series 1985-B Event of Taxability® means any event, occurrence,
condition or circumstance which is the cause of, or which results in, the interest
income on any of the Series 1985-3 Bonds being or becoming includable in the gross
income of the Tlolder for purposes of federal income taxation, including, without
limitation, any of the following events, nceurrences, conditions or ciccunstances:

(a) the aggregnte authorized face amount of the Series 1985-13
Bonds allocated to any Test Period Beneficiary (when increased by the
outstanding tax-exempt "industrial development bonds" alloeable to such
Test Period Beneficiary) exceeds $.10,000,000 during the period of three
years following the date on which the Project is placed in service; or

(b) as a result of capital expenditures being paid or incurred with

respect to "facilities” described in Section 103(b){6XE) of the Code and

. the applicable regulatinns thercunder, the aggregate face amount of the

Honds, determined in accordance with the provisions of Section

103{)(GX D) of the Code, exceeds the limit permitted by the said Section
103{bX6)(D);

(¢} the Series 1985-B Bonds constitute "arbitrage bonds” within
the meaning of Section 103(c) of the Codej or

() the taking of any action by the Board or the Company, or the
failure of the Board or the Company to take any aetion, or any inistake
in or untruthfulness of any representation of the Board or the Company
contained in the Lease or in any certificate of the Board or the Company
delivered pursuant to the Lease or the Indenture or in connection with
the issuance of the Series 1985-B Bonds, if such action or oinission, or
such imistake in or untruthfulness of suech representation, has the effect
of causing the interest on the 3eries 1985-3 Bonds to be or become
suhjact to federal income taxation; or
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(e) a change in federal tax law or the applicable regulations
thereunder or any other change in law occurring after the issuance of the
Series 1985-8B Bonds; or

(f} a final adjudieation by a court of competent jurisdiction from
which no further appeal exists, binding upon the Company or the Board
or, if not binding upon the Company or the Board, applicable to the
Series 1985-B Bonds in the opinion of Independent Counsel aceeptahle to
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the Secured Party, that the Board lacks the power to issue the Series
1985-B Bonds or to enter into the Lcase or the Indenture or that the
Serfes 1985-B Bonds are otherwise invalid for any reason whatsoever,
including, without limitation, any invalidity or irregularity in any
proceeding relating to the issuance thereof;

provided that no Series 1985~B Cvent of Taxability shall be deemed to have occurred
with respect to any Series 1985-B Bond if the interest thereon shall be subject to
federal income taxation for any period solely hecause during that period such Series
1935-B Bond was held by a Person who is a Substantial User of the Project or by a
Related Person,

"Series 1985-B Guaranty"” means that certain Guaranty Agreement dated
as of December 1, 1985, between Wiley C. Sanders, Jr. and the Secured Party in and
by which Wiley Sanders, Jr. has unconditionally guaranteed the payment by the
Board of the principal of and the interest on the Series 1985-13 Bonds and has agreed
to pay or discharge certain other obligations relating to the Series 1985-8 Bonds, as
such Guaranty Agreement tnay from time to time be amended in accordance with
the provisions thereof.

"Tax Exempt Obligations" means (i) for purposes of a Bond Preflerence
Tax imposed by federal law any oblizations or debt securities the interest on which
Is exempt from federal income taxation under Section 103 of the Code in the opinion
of Bond Counsel and (i) for purposes of a Bond Preference Tax imnposed by Alabama
law, obligations the interest on which is exempt from Alabama ineome taxation in
the opinicn of Bond Counsel,

~ "Terminal Buildings” means the office and truek terminal buildings and
related bnprovements that are located on the Terminal Site, as such buildings and
related improvements may at any time exist.

' "Terminal Facilities” means the Terminal Site and the Terminal Build-
ings. -

' “Terminal Site" means (i} the parcel of land specifically described in
Exhibit A to the l.ease and (ii} any other land that, at the time and under the terms
of the Lease, constitutes » part of the Terminal Site.
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"Trustee®™ means Secured Party.

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

Section 1,3  Use of Phrases, "Hetein", "hereby", "hereunder", "here-
of", "hereinbefore™, "hereinalter" and other equivalent words refer to the Indenture
as & whole and not solely to the particular portion thereof in which any such word is
used. The deflinitions set forth in Section 1.1 hereof include both singular and plural,
Whenever uscd herein, any pronoun shall be deemed to include both singular and
plural and to cover all genders,
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ARTICLE II

GRANTING CLAUSES

3ection 2.1 Granting Clauses, In order to secure to the Holders
thereof payment of the principal of and the interest and premium (if any) on the
Series 1985-B Bonds and the performance and ohservance of the covenants and
conditions herein and therein contained, and in consideration of its purchase and
acceptance of the Series 1985-N RBonds and of the acceptance by the Secured Party
of the rights, titles and interests conveyed hereby, the Board does hereby grant,
bargain, sell and convey, assign, transfer and pledge to and with the Secured Party,
and does hereby grant to the Secured Party a security interest in, the following
Jeseribed nroperties of the Board, whether the same are now owned by it or may be
hereafter acquired:

[

All items {whether or not fixtures) of machinery, equipment and other
personal property that at any time, under the provisions of the Lease or the
Indenture, constitute the FEquipment, including, without limitation, the items
(whether or not fixtures) of machinery, equipment and other personal property
generally described in Txhibit B attached hereto and made a part hereof;

H

\1l revenues and receipts derivad by the Board [roin the leasing or sale
of the Lquipment (including, without limnitation, the Basic Rent payable by the
Company pursuant to the Lease) and all other moneys from time to tune held by the
Secured Party for the benefit of the Rondholders purstant to the indenture, together
in each case with any investinents and reinvestiments of such mmoneys and proceeds
thereof, but not including, however, any iRONCYS payable by the Tompany to the
Roard or to Persons other than the Secured Party or Bondholdars pursuant to the
srovisions of any of Seetions 5.4, 3.1 and 10.1 of the l,ease;

11

The moneys required by the Lease and the Indenture to be deposited in
the Acquisition Fund, together with any investments and reinvestments of such
moneys and the proceeds thereof, subject, however, to the dishursemnent and use
thereof in accordance with the provistons of the Lease and the Indenture;

v '

All right, title and interest of the Board in and to the Leasc [except the
right to require the Company 1o pay certain expenses incurred by the Board as
provided in Sections 5.4 and 10.4 of the l.ease and the release and indemnification

£
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rights of the Board and other Persons contained in Section 8.1 of the Lease }, but not
including, however, any of the obligations of the Board under the I,ease; and

v

Any and all moneys, rights and properties of every kind or description
which may from time to time hereafter be sold, transferred, conveyed, assigned,
hypothecated, endorsed, deposited, pledged, mortgaged, granted or delivered to, or
deposited with, the Secured Party by the Board or anyone on behall of the Board, as
ndditional security for the payment of the principal of and the interest and premium
(if any) on the Series 1385-13 Bonds, or which pursuant to any of the provisions
hereof or of the Lease, may come into the possession or control of the Secured
Party as such additional security; and the Secured Party is hereby authorized to
receive any and all such moneys, rights and properties as and for additional seeurity
for the payment of the principal of and the interest and premium (if any) on the
Series 1935-B Bonds and to hold and apply the samne subject to the terins hereof;

VI

All items {whether or not fixtures} of machinery, equipment and other
personal property that at any time constitute the 3eries 1985-4 Uguipment,
including, without limnitation, the items (whether or not fixtures) of machinery,
equipment and other personal property generally deseribed in Exhibit T attached
heraeto and made o part hereof;

VI

All revenues and receipts derived by the Board fromn the leasing or sale
of the 3eries 1985-A Tguipment ({including, without limitation, the basic rent
aayable by Wiley Sanders Truck Lines, Ine. pursuant to the Series 1985-A Lease) and
all other mmoneys from time to time held by the secured party for the beneflit of the
bundholders pursuant to the Series 1935-A Indenture, together in each case with any
investinents and reinvestinents of such noneys and proceeds thereof, but not
including, however, any moneys payable by Wiley Sanders Truck Lines, Inc. to the
Board or to Persons other than the secured party or bondhelders pursuant to the
pravisions of any of Sections 5.4, 8.1 and 10.4 of the Series 1985-A Lease;
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VIH

The moneys required by the Series 1985-A Lease and the Series 1985-A
Indenture to be deposited in the acquisition fund, together with any investnents and
reinvestments of sueh moneys and the proceeds thereof, subject, however, to the
disbursement and use thereof in accordunce with the provisions of the Series 1985-A
i.ease and the Series 1985-A Indenture; '
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IX

All right, title and interest of the Board in and to the Series 1985-A
Lease [except the right to require Wiley Sanders Truck Lines, Inc. to pay certain
expenses incurred by the Board as provided in Sections 5.4 and 10.4 of the Series
1985~A Lease and the release and indemnification rights of the Board and other
Persons contained in Section 8.1 of the Series 1985-A Lease], but not including,
however, any of the obligations of the Board under the Series 1985-A Lease;

TO HAVE AND TO HOLD the same unto the Secured Party, its
succassors and assigns forever, subject to Permitted Encumbrances, upon the terms
and conditions herein set forth, for the equal and pro rata protection and benefit of
the Holders, present and future, of the Series 1985-B Bonds, equally and ratably,
without preference, priority or distinction of eny Series 1985-B Bonds over any
other Series 1985-13 Bonds;

PROVIDED, HOWEVER, that these presents are upon the conditions that:
(1) if the Board shall pay or cause to be paid the principal of and the interest and
premium (if any) on the Series 1985-B Bonds secured hereby at the times and in the
manner provided herein and in the Series 1985-B Bonds, according to the true intent
and meaning hereof and thereof, and shall pay or cause to be paid in full all other
indebtedness secured by the Indenture, then the Indenture and the estate and rights
granted hereby shall cease, determine and be void; otherwise the Indenture shall be
and remain in full force and effect; and (2) if the Board shall pay or cause to be paid
the principal of and the interest and premium (if any) on the Series 1985-A Bonds
and the Series 1985-B Bonds secured hereby at the times and in the manner provided
herein and in the Series 1985-A Bonds and the Series 1985-8 Bonds, according to the
true intent and meaning hereol and thereof, and shall pay or cause to be paid in full
all other indebtedness secured by the Series 1985-A Indenture and the Indenture,
then the Indenture and the estate and rights granted hereby, as they apply to
subparagraphs VI, VII, VIII and IX of this Section 2.1, shall cease, determine and be
void; otherwise the Indenture shall be and remain in full force and effect,

ARTICLE IH

THE SERIES 1985-B BONDS

Section 3.1 Authorized Amount of Series 1985-B Bonds. Interest Rates
and Other Terms of Series 1985-8 Bonds. There is hereby authorized to be issued
under the Indenture an issue of bonds designated Industrial Revenue Bonds (Southern
Truek Leasing Project), Series 1985-B, limited in aggregate principal amount to
$341,000. The Series 1985-B Bonds shall {except as otherwise provided in Sections
5.1 and 5.2 hereof) be dated the dates of their authentication and delivery by the
Secured Party, Subject to and in accordance with the provisions of Article V hereof,
any Series 1985-B Bonds hereunder may be exchanged by the Holder thereof for
other ?EI‘iES 1985-13 Bonds in the denomination of $1,000 or any integral multiple
thereol,
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The Series 1985-B Bonds shall be initially issued as a single fully
regigtered bond without coupons, in the principal amount of $341,000, numbered
R-1, and payable to the original purchaser thereof from the Board.

The cutstanding prineipal of the Series 1985-B Bonds shall mature on
January 25, 1990 and shall bear interest from their respective dates until paid
(whether at the maturity thereof or prior to maturity as a result of acceleration,
redemption or otherwise) at the rate of 9.00 percent per annum,

If the highest marginal rate of federal income taxation imposed on
domestic corporations (the "Viaximum Corporate Tax Rate™) increases or decreases
after the date of original issuance of the Series 1985-13 Bonds, the effective rate of
interest on the Series 1985-8 Bonds shall be adjusted, effective on the first day of
the ealendar month next succeeding the effective date of such inercase or decrease,
to equal the product (rounded to the third decimal point} of (i) 9.00% times (ii) a
fragtion the nuinerator of which is the nuinber 1 minus the Maximum Corporate Tax
Rate (expressed as a decimal) in effect fellowing such increase or decrease and the
denominator of whieh is the nummber 1 minns the ‘Maximum Corporate Tax Rate
{expressed as a decimal) in effect on the date of original issuance of the Series
{385-B Bonds. Upon the occurrence of a S3eries 1985-B FEvent of Taxability,
however, the principal amount of Series 1985-B Bonds that was outstanding and
unpaid on the date of the occurrence of such Series 1983-B Event of Taxability shall
hear interest at a rate equal to one percent (1%) above the Prime Rate from time to
time in effect from the date of the occurrence of such 3eries 19835-B Event of
Taxability until paid (whether by acceleration, mandatory redemption or otherwisc).
Not later than thirty (30) days flollowing the 3eries 1985-B Determination of
Taxability with respect {o such Series 1985-8 Lvent of Taxability, the Board shaltl
pay the additional interest due on such outstanding prineipal amount of the Series
1985-B Bonds at the aforesaid rate equal to one percent (1) above the Prime Rate
coming due as a result of such Series 1985-B Lvent of Taxability to such Series
1935-B Determination of Taxability or until the date such principal amount of Series
1985-0 Bonds matured or was redeemed or paid, whichever shall oceue (irst, taking
into aecount the interest which has or will becdine due on such principal amount of
the Series 1985-8 Bonds during such period at the rate of 9,00 percent per annum,

Overdue installinent of principal of and interest on the Series 1985-8
Bonds, includinz all such installinents becoining due as a result of acceleration or
mandatory redemption, shall bear interest fro:n their respective due dates until paid
at the per annuin rate anplicable to the Series 1985~ Bonds. All interest on the
Series 1985~-B Bonds {(including, without liinitation, interest on overdue installments
of prineipal and interest) shall be computed on the basis of a 360-day year for the
actual number of days elapsed, meaning that the interest acerued for each day shall
equal the amount obtained by dividing the stated interest rate applicable on that day
by 360 and multiplying the result by the unpaid principal balance on that day.

poox (193 pce 752

In addition to the interest to be paid on the Series 1985-B Bonds as
provided above, if, as the result of any change in [federal income tax laws pertaining
to Tax-Exempt Obligations after the date of originatl issuance of the Series 1985-B
Bonds, the Holder thereof shall be required to pay any Bond Preference Tax which is
attributable, directly or indirectly, to the purchase or ownership of all or any of the
Series 1995-B Bonds, then the Board shall also pay to any such Holder thereof,
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within ten (10) deys after receipt by the Board of written demand therefor
(accompanied by appropriate verification), an amount which after deduction of all
federal, state and local income taxes will equal such Bond Preference Tex.

The principal of and the interest and premium (if any) on the Series
1985-B Bonds shall be payable in accordance with the provisions of Section 3.3
hereof, except that the interest on the Series 1985-B Bonds and the redemption
price of any partial redemptions of the orincipal of the Series 1985-B Bonds may be
payable In accordance with Home Office Payinent Agreements made in accordance
with the provisions of Section 3.4 hereof. The principal of and the interest and
oremiwn (if any} on the Series 1935-1 Bonds shall be payable in lawful money of the
United States of America.

Section 3.2 Irregular Denomination Series 1985-B Bonds. [n the event
af (i) any transfer of the Series 1985-1 Bonds pursuant to the provisions of Seetion
3.1 hereof, (ii) any exchange of Series 1935-B Bonds for other Series 1935-B Bonds
pursuant to the provisions of Section 5.2 hereof, ar {iii} any partial redemption of
the prineipal of any Series 1935-8 Bonds, then, and in any of such events, new Series
1985-B Bonds shall be issued only in denosqninations of $1,0600 or any integral
multiple thereof, execept as may be otherwise provided by the succeeding provisions
of this section, If one or more Series 1935-3 Bonds are transferred to any Person
who, prior to such transfer, did not own any Series 1985-B Bonds, then, if necessary
to evidence the transfer of such Series 1985-13 Bond or Bonds, not nore than one
[rregular Denomination Series 1935-8B Bond may be issued to sueh Person, along with
such other Series 1985-B Bonds (i{ any} in deno:minations of $1,000 or any integral
multiple thereof as shall be requested by such Person and as shall, together with
such Irregular Denomination Series 13853-B Tond, have an aggregate principal
amount equal to that of the Series 1935-3 Bond or Bonds so transferred, If one or
more Series 1985-B Bonds are transferred to any lolder who, prior to such transfer,
already owned one or more Series 1935-B Bonds, or if any principal amount of Series
1985~83 Bonds is to be exchanged by any Holder for a like orincipal amount of Series
1985-B Bonds in different denominations, or if any Series 1985-B Bond is called for
partial redemption, then, and in any such ecase, if necessary to accomplish such
transfer, exchange or partial redemption, as the c¢ase may be, not more than one
Irregular Deno-nination Series 1985-B Bond may be issued to any such 1lolder, along
with such other Series 1385-8B Bonds (if any} in denoininations of $1,000 or any
integral multiple thereof as shall he requested by sueh Holder and ss shall, together
with sueh Irregular Denoinination Series 1935-8 Bond, have an aggrezate principal
amount equal to that of the Series 1985-B Bond or Bonds so transferred, exchanged
or left unredeemed, as the case may be; provided, however, that if the Holder to
whom such transfer is to be made, or the Holder requesting such exchange, or the
Holder owning the Series 1985-8 Bond to be partially redeemed, as the case may be,
already owns cne or more Irregular Denocimnination Serics 1985-B Bonds, no new
frregular Denomination Series 1985-B Bond shall be authenticated and delivered by
the Secured Party in connection with such transfer, exchange or partial redemption
untess sueh Iolder surrenders to the Secured Party all outstanding Irregular
Denomination Series 1985-B Bonds then owned by such Holder and requests the
issuance of new Series 19385-B DBonds in an aggregate principal amount equal to the
principal amount of the Series 1935-B3 Bond or Bonds to be so transferred, exchanged
or left unredeemed, as the case may be, plus the principal amount of the outstanding
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Irregular Denomination Series 1985-B Bonds so surrendered, which such aggregate
principal amount of new Series 1985-B Bonds shall consist of Series 1985-B Bonds in
the denomination of $1,000 or any integral multiple thereof and not more than one
rregular Denomination Series 1985-B Bond in such combination as may be requested
by such Holder. The preceding provisions of this paragraph shall be construed to the
end that no Holder of any Series 1385-B Bonds shall, as a result of any transfer or
exchange of Series 1985-B Donds initiated or requested by such Holder, become the
lTolder of more than one {rregular Denomination Series 1985-1% Bond.

Section 3.3 Payment of Series 1985-B Bonds. The Secured Party shall
be the paying agent for the Series 1985-B Bonds and, except to the extent that any
Jasic Rent may be payable directly to Bondholders other than the Secured Party
parsuant to a flome Office Payment Agreement, the Secured Party shall apply the
RBasic Rent to the payment of the principal of and interest and premium (if any) on
the 3eries 1385-1B Bonds in accordance with the provisions thereof and the provisions
of the Indenture. The Secured Party will inaintain a record of all payments of
principal, interest and premium (if any) with respect to each of the outstanding
Series 1985-B Bonds {including the payments resulting from the redemption of
principal thereof prior to matueity), and such record shall include the amount of
each payment, the allocation of such amount to prineipal, interest and premium (if
any), the naine of the !Tolder to whom such payinent was made, and the date of such
payment, The Secured Party will include in such record all payments of Basic Rent
made directly by the Company to Bondholders pursuant to Home Office Payment
Agreements, but only if and to the extent that the Company performs its agreement
tn the last paragraph of Section 5.2 of the Lease to provide the Secured Party with
mformation concerning such payments, At reasonable times and under reasonable
conditions established by the Secured Party, the payment record [or the Series
1985-B Bonds may be inspected and copied by the Board, the Company, the
Shareholder, any Bondholder or the duly authorized agents and representatives of
any thereof,

i“or so long as the Secured Party shall be the Tlolder of all of the
outstanding Series 1985-B Bonds, the payment by the Company, directly to the
Secured Party at its principal office located in Biriningham, Alabama, of all Basic
Rent at any time due shall constitute payinent of the princinal, interast and
premium (if any) then due with respect to the Series 1935-8 Bonds. In the event
that the Secured Party shall transfer any of the 3eries 1985-B Bonds to another
Person and shall cease accordingly to be the Holder of all of the outstanding Series
1385-3 Bonds, the Series 1985-B Bonds shall be payable by the Secured Party
pursuant to the succeeding provisions of this section. The principal of and the
premiumn (if any) on the Series 1985-B Bonds shall be payable at the principat office
of the Secured Party located in Birmingham, Alabama, upon presentation and
surrender of the Series 1985-B Bonds as the same shall hecome due. In case any
Series 1985-B Bond is called for partial redemption, the redemption price of the
principal thereof so called for redemption shall be payable at the principal office of
the Secured Party (i) upon presentation and surrender of such Series 1985~ Sond in
exchange for a new Scries 1985-B Bond or 3onds of the samme tenor and in authorized
denominations having an aggregate principal amount equal to the unredeemed
portion of the principal of the Series 1985-B Bond so surrendered, or (ii} upon
presentation of such Series 1985-B Bond for an appropriate endorsement by the
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Secured Party of such partial redemption on such Series 1985-B Bond or on any
record of partial redemptions appertaining thereto and constituting a part thereof,
The interest on the Series 1985-B Bonds shall be paid by ¢heck or draft mailed or
otherwise delivered by the Secured Party to the respective Holders thereof at their
addresses as they appear on the registry books of the Secured Party pertaining to
the registration of the Series 1985-B Bonds; provided, however, that the final
payment of such interest shall be made only upon surrender of the appropriate Series
1985-13 flond to the Secured Party. The preceding provisions of this paragraph to
the contrary notwithstanding, the interest on any Series 1985-B Bonds and the
redemmption price of any partial redemption of the principal thereof may be paid to
the Holders thereof pursuant to a Home Office Payment Agreement complying with
the conditions of Section 3.4 hereol.

Section 3.4 Home Office Payment Agreements. Any provision hereof
to the contrary notwithstanding, the ifolder of any Series 1385-B Bonds shall have
the right to enter into a Home Office Payment Agreement providing for the
payment of the interest on such Series 1985-0 Bonds and the redemption price of
any partial redemption of the principal thereofl through wire transfers, crediting of
hanle accounts or other arrangements involving the rapid transfer nf funds {rom bank
to bank, A Home Office Payment Agreement may provide for the Secured Party to
nay to g Bondholder the principal, internst and sremiuin {(if any) eovered by such
agreement after the Secured Party has recelved from the Company the Rasic Tent
referable to sueh principal, interest and premium (if any), in which case the only
parties to sueh agreeient shall be the Secured Party and such Bondholder, or, in the
alternative, a lome Office Payinent Agreement may provide for the Tomnpany to
pay directly to a Bondholder the Basic Nent referable to the pringipal, interest and
sremium (if any) covered by such agreement, in whieh case the parties to such
agreement shall be the Company, the Secured Party and such Bondholder, As
yrovided in Section 5.2 of the l.ease, the Company will inform the Secured Party of
all payments made pursuant to a Home Office Payment Agreemnent which requires
payinent directly to a Ilolder of the Basic Rent relerable to the Series [985-B Bonds
of sueh [lolder. ELvery Home Office Payment Agreement, regardless of the parties
thereto and the acrrangeinents for payinent made thereby, shall be sabject to the
following conditions:

(a) The specific terms and conditions of such agreeinent shali be
satisfactory to the Secured Party and the Coinpany;

o ()  The final payment of the principal of and the interest and
o premium (if any) on any Series 1385-B Bond or Bonds covered by such
[~ agreement shall be made only upon the surrender of such Series 1935-B

Bonds to the Secured Party;

(e) If such agreement provides for the partial redemption of the
principal of any Series 1985-B Bond or Bonds without the surrender
thereof in exchange for one or more new Series 1985-B Bonds In an
aggregate principal amount equal to the unredeemed partion of such
Saries 1985-8 Bond or Bonds or without the presentation thereof to the
Secured Party for the endorsemment thereon of such partial redenption,
then such agree:nent
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(i) shall provide that the Holder of such Series 1985-B
Bond or Bonds will not sell, pledge, transfer or otherwise dispose
of the same unless prior to the delivery thereof it shall (A)
surrender the same to the Secured Party in exchange for a new
Series 1985-B Bond or Bonds in an aggregate principal amount
equal to the aggregate unpaid principal of such Series 1985-RB
Bond or Bonds or {B) notify the Secured Party in writing of such
sale, pledge, transfer or other disposition and deliver to the
Secured Party a certificate certifying to the Secured Party that
endorsement has been made on such Series 1985-B Bongd or Bonds,
or on a record of partial redemption appertaining to each such
Series 1985-B Bond and constituting a part thereof, of all portions

of the principal of each such Series 1985-B Bond which have been
redeemed, and

(ii}  shall provide (A) that, to the extent of the payment to
the Holder of such Series 1985-1 Bond or Bonds of the redemption
price of any portion thereof called for redemption, the Board, the
Company and the Secured Party shall be released from liability
with respect to such Series 1985-8 Bond or Bonds and the
Company shall be released (rom liability for any Basic Rent
referable thereto, and (B) that such Holder will indemnify and
hold harinless the Roard, the Company and the Seoured rarty
against any liability arising from the failure of such Holder to
make any endorsement on sueh Series [985-B Bond or Bonds
required by the preceding elause (i) or from an error of omission
in such endorsement; and

(d)  Such agreement shall provide that if, in accordance with the
provisions of the Lense and all applicable Home Office Payment Agree-
ments, the Company pays the Basic Rent necessary to pay the interest
ot the Series 1985-B Ronds due on any interest payment date or the
redemption price of any Series 1985-B Bonds called for redemption on
any date fixed for redemption, as the case may be, then the failure of
the flolder of any such Series 1935-B Bonds to receive in a timnely
manner any payunent duc such llolder on such interest payment date or
date fixed for redemption, as the ecase may be, because of a mistake,
delay or other failure in the implementation of the method of payment
prescribed by such Holder in such agreement shall not constitute an
Event of Nefault, provided such mistake, delay or other failure is not due
to the negligence of the Board or the Company.

Section 3.5 Scheduled Mandatory Redemption of Series 1985-B Bonds.
The Series 1985-83 Bonds shall be subject to mandatory redemption and payment on
January 25, 1886, and on the twenty-fifth day of cach calendar month thereafter to
and including November 23, 1990, as follows:



The Series 1985-B Bonds shall be subject to mandatory redemption and
payment on the following dates in the following amounts:

Principal Principal
Month Amount Due Month Amount Due
January 25, 1986 $ 4,457,08 June 25, 1988 5,585.66
February 25, 1986 41,491.62 July 25, 1988 5,676.40
March 25, 1986 1,775.47 August 25, 1988 5,672.94
April 25, 1986 4,563.44 September 25, 1988 5,716.91
May 25, 1986 1,679.49 October 25, 1988 5,804.40
June 25, 1986 4,635.08 November 25, 1988 5,806.20
July 235, 1986 4,749.35 December 25, 19388 5,891,418
August 25, 1936 4,707.80 January 25, 1989 5,896.86
September 25, 1986 4,744,29 February 2%, 1989 5,942.56
October 23, 1986 1,855.86 \larch 25, 1989 G,096.15
November 25, 1986 4.,818.69 April 25, 1989 6,035.86
December 25, 1986 4,928,412 AMay 25, 1989 G,115.45
January 25, 1987 4,894.23 June 25, 1989 §,130.03
February 25, 1987 4,932.16 July 25, 1989 6G,207.29
March 25, 1987 5,176.46 August 25, 1989 6,225.64
April 25, 1987 5,010.50 September 25, 1989 6,273.89
May 25, 1987 5,115,48 October 25, 1989 6,347.59
June 25, 1987 5,088 .98 November 25, 1939 6,371.71
July 23, 1987 5,192.01 December 25, 1939 6,442,98
August 25, 1987 5,168.66 January 23, 1990 6,371.02
September 25, 1987 5,208.71 February 23, 1990 6,521.17
October 25, 1937 5,308.78 Varch 25, 1990 6,622.82
[~ November 23, 1987 5,290.22 April 25, 1930 6,623.04
A/ December 25, 1987 5,388.28 \lay 25, 1990 6,688.09
{™ January 25, 1988 2,372.908 June 25, 1990 6,726.20
%" Febraruy 25, 1988 3,414.62 July 25, 1990 G,788.70
Mareh 25, 1988 J,262.60 August 23, 1930 5,830.94
& April 25, 1988 5,499,70 September 23, 1990  6,883.88
Vg May 25, 1988 3,592.56 October 25, 1990 6,342 .48
- November 25, 1990 65,991.03

E There shallbe a final prinecipal payment at maturity of $7,047,11.

Fach Series 1985-B Bond (or portion of the principal thereof) called for such
mandatory redemption shall be redeemed at and {or a redemption price equal to the
principal amount thereof to be redeemed plus accrued interest thereon to the date
fixed for redemption, and such redemption shall be effected in accordance with the
applicable provisions of Section 3.8 and Artiele VI hereof, The Secured Party will
take such actions as are necessary under the provisions hereof to redeem the
prineipal amount of the Series 1985-3 Bonds required by this section to be redeemed
on each Bond Payment Date,

If less than all the outstanding Series 1985-B Bonds are redeemed
pursuant to the provisions of Section 3.6 hereof, or if less than all the outstanding
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Series 1985-B Bonds are acquired by the Company or an Affiliate thereof and
surrendered to the Secured Party for cancellation and retirement, the prinecipsl
amount of Series 1985-B Bonds s0 redeemed or surrendered for cancellation and
retirement, as the case may be, shall be eredited first against the principal amount
of Series 1985-B Bonds scheduled to be retired at their final maturity (assuming that
all mandatory redemptions required by this section shall be made as scheduled) and
then in inverse chronclogical order against the mandatory redemptions of Series
1985-B Bonds required by this section, and unless and until all the Series 1985-B
Bonds shall have been paid in full, no such redemption or surrender of less than all
the Series 1985-B Bonds shall have the effeet of extending or postponing the
redemption date of any redemption of Series 1985-B Bonds required by this section
or of reducing the principal amount of Series 1985-3 RBonds required by this section
to be redeemed on such date.

Section 3.6 Optional Redemption of Series 1985-B Bonds. At the
option of the Board (subject to direction by the Company as herginafter provided),
the Series 1985-B Bonds shall be subject to redemption and payment on any date, as
a whole or in part, &t and for a redemption price, with respect to each Series 1985-B
Bond (or portion of the principal thereof} called for redemption, equal to the
principal amount to be redeemed plus acerued interest thereon to the date fixed for
redemption. The redemption of Series 1985-3 Bonds puesuant to this section shall
comply with the applicable provisions of Article VI hereof, including the giving of
such notice to the Holders of the Series 1985-B Bonds called for redemption as may
¢ required by Section 6.1{b) hereof. Any redemption of less than all the Series
1985-8 Bonds then outstanding pursuant to this section shall also comply with the
provisions of Section 1.8 hereof,

Tor so long as no Lease Mefault shall have occurred and be eontinuing,
the Board will froin time to time redeem such principal amount of the Series 1985-B
Honds pursuant to this section as may be direceted in writing by the Company and
will not otherwise exercise its rights under this santion without the written request
ocr consent of the Company. At the written direction of the Company, the Board
will at any tiine redeem all the then cutstanding Series 1985-B Bonds pursuant to
this section, regardless of whether a Leasc Default shall have occurred and then be
¢ontinuing.

Section 3.7 Extraordinary Redemption of Series 1985-B Bonds, The
Series 1985-B Bonds shall be subjeet to extraordinary mandatory redemption prior to
their stated maturity as follows:

(@) In the event that (i) all or substantially all of the Equipment is
taken through the exercise of the power of eininent domain with the con-
sequences deseribed in Section 7.2(a) of the Lease or (ii) the Company
exercises the option granted in Section 11.2 of the Lease to purchase the
LEguipment, then, and in either of such events, the Series 1985-B Bonds
shall be subject to mandatery redcmption as a whole, at and for a
redemption price, with respect to each Series 1985-B Bond, equal to the
principal amount thereof plus accrued interest thereon to the date fixed
for redemption. In case all the Series 1985-3 Bonds are required to be
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redeemed pursuant to clause (i) of the [irst sentence of this subsection,
the date fixed for such redemption shall be the date on which the Lease
teriminates as provided in said Seetion 7.2 (a) thereof. In case all the
Series 1985-B Bonds are required to be redeemed pursuant to clause (ii)
of the first sentence of this subsection, the date fixed for such
redemption shall be the date of purchase of the Equipment determined
by the Company in accordance with the provisions of Section 1.2 of the
Lease.

(b) In the event of a Series 1985-B Determination of Taxability,
the Series 1985-B Bonds shall be subject to mandatory redemption as a
whaote, at and for a redemption price, with respect to each Series 1985-8
Bond, equal to the prineipal amount thereol plus accrued interest
thereon at the Prime Rate, nlus 1%, effective as of the earliest date
interest thereon was taxable to the Series 1985-B Taxahility Redemption
NDate, In case all the Series 1985-83 Bonds are required to be redeemed
pursuant to this subsection (b}, the Series 1985-13 Taxability Redemption
Date shall be the earliest practicable date, after the Series 1985-B
Deter nination of Taxability, on which the Series 1985-B Bonds can be
redeemed in accordance with their termns and the terms of the Indenture,
but in no event later than sixty (50) days after the date of the Series
1985-B Determination of Taxability. If, in accordance with the
provisions of Section 5.3 of the l,ease, any moneys held in the Acquisi~
tion Fund are credited against any amount payable by the Tompany
pursuant to said Section 3.5 in respeet of the redemption of Series
1985-B Bonds, the Secured Party will not thereafter apply any of the
moneys 5o held in sueh fund and so credited for any purpose other than
the redemption of Series 1985-B Bonds. On the Series 1985-B Taxability
Redemption Date, the Secured Party shall (i) segregate and set aside (out
of any moneys held in the Acquisition Fund and any moneys payable by
the Company pursuant te Section 5.3 of the T.ease) moneys sulficient to
provide for full redemption of the Serié¢s 1985-B Bonds and (ii} shall
apply such moneys for the redemption and payment of the Series 1985-B
Bonds in aceordance with the applicable provisions of this subsection (b)
as the same shall be presented for redemption and payment. The
foregoing requirement of mandatory redemption shall be waived with
respect to any Series 1985-13 Bond the 1lolder of which has elected not to
require such redemption in a written notice delivered to the Secured
Party within sixty (60) days following the receipt by such I{older of the
notice required by the provisions of Section 11,7 hereof to be delivered

by the Secured Party to the Holders of all the then outstanding Series
1985-B Bonds.
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The redemption of Series 1985-B Bonds pursuant to this scetion shall conply with
the applicable provisions of Artiele VI hereof, including the giving of such notice to
the Holders of Series 1985-B Bonds called for redemption as may be required by
section 6.1{b) hereol,

Section 3.8 Special Provisions Respecting Partial Redemption and
Purchase for Retirement of Series 1985-B Bonds. If less than all the outstanding
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Series 1985-B Bonds are to be redeemed prior to maturity at any one time, (i) the
principal of Series 1985-B Bonds shall be redeemed only in the amount of one
thousand dellars ($1,000) or integral multiples thereof and (ii) the Secured Party
shall allocate the principal amount to be redeemed at such time among all the
Holders of the Series 1985-B Bonds then cutstanding in the following manner: there
shall be allocated to each such Holder, as nearly as practicable, the same proportion
of the principal amount of Series 1985-B Bonds to be tedeemed as the outstanding
principal amount of all Series 1985-B Bonds held by such Holder bears to the
aggregate principal amount of all Series 1985-B Bonds then outstanding. To the
extent possible the individual amounts allocated to the !lolders of the Series 1935-8B
Bonds in accordance with the preceding sentence shall be rounded up or down to the
nearest integral multiple of one thousand dollars (31,000}, Sut if the rounding of
caeh such individual amount to the nearest integral nultiple of one thousand dollars
should result in the sum of such individual amounts being less than or greater than
the amount available to redeem Series 1985-B Bonds, then in such case the Secured
Party shall adjust sueh individual amounts to such extent as will cause the aggregate
pringipal amount of Series 1985-B Bonds redecmed to equal as nearly as practicable
the amount available for such redemnption, The adjustment of such individual
amounts shall be made by the Secured Party in an equitable manner, taking into
aceount sinilar adjustments made in connection with prior redemptions, but in no
event shall such adjustment result in the amount allocable to any llolder of the
Jeries 1985-B Bonds being increased or decreased Dy ‘nore than one thousand dollars
above or below the amount that would have been allocable to such Helder if sueh
amount had heen rounded to the nearest integral multiple of one thousand dollars.

In the event that any Series 1985-B Bond is called for partial redemption
and the unredeemed principal of such Series 1985-B Bond is not evenly divisable by
one thousand dollars, an Irregular Denomination Series 1985-8B Bond shall, pursuant
to the provisions of Sections 3.2 and 6.2 hereof, be issued by the Secured Party to
the Holder of the Series 1985-B Bond so ecalled for partial redemption in exchange
for the surrender thereof.

The Secured Party shall cancel any Series 1985-8 Bonds from time to
time purchased by the Coinpany or an Affiliate thereo! and surrendered to the
secured Party for cancellation, provided that no Series 1985-B Bonds so surrendered
shall be cancelled by the Secured Parly unless there shall be detivered to the
Secured Party a certificate signed by an officer of the Company stating in effect
that such Series 1985-B Bonds were purchased pursuant to an offer to purchase
Series 1935-B Bonds {rom all Holders thereof in a principal amount proportionate to
the principal amount of Series {985-B Bonds then held Dy such llolders and that the
same terms and conditions for the purchase of such Series 1985-R Bonds were
offered to cach Holder.
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Section 3.9 Form of Series 1985-B Bonds. The Series 1985-8 Bonds
and the Secured Party's authentication certificate, the record of partial redemption,
and the form of assignment therefor shall be in substantially the following forms,
respectively, with such insertions, omissions and other variations as may be
necessary to conforin to the provisions hereof:
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[Form of Series 1985-8 Bond ]

No. Rl h

UNITED STATES OF AMERICA
STATE OF ALABAMA

THE INDUSTRIAL DEVELOPMENT BOARD
OF SHELBY COUNTY

INDUSTRIAL REVENUE BOND
(Southern Truck Leasing Project)
Series 1985-B

On the 25th day of Deceraber, 1990 (unless the principal of this bond shall
have heen duly catled for previous redenption and payment duly provided for), for
value received, THE INDUSTRIAL DEVELOPAIENT BOARD OF SHELBY COUNTY,
a public corporation organized and existing under the laws of the State of Alabama
(herein  called the  "Beard"), will pay to .
_ _ L L , OF rezistered assigns, soiely out of the
sources of payment hereinafter referred to, the prineipal sum of

THREE HUNDRED FORTY-ONE THOUSAND DOLLARS

{or sueh lesser portion thereof then unpaid), with interest on the unpaid balance of
such prineipal sum from the date hereof until said principal sum is paid, payable on
January 25, 1936, and on the first day of cach calendar inonth thercafter, until and
including the :naturity date hereof, at the rate of 9.00% per annum. If the highest
marginal rate of federal income taxation iinposed on doinestic corporations (the
"Maximum Corporate Tax Rate”) increases or decreases after the date of original
issuance of this bond, the effective rate of interest on this bond shall be adjusted,
cffective on the first day of the calendar month next succeeding the effective date
of such inercase or decrcase, to equal the nroduct (rounded to the third decimal
point) of (i) 9,007% times (ii) a fraction the numerator of which is the number 1 minus
the Maximum Corporate Tax Rate (expressed as a decimal) in effect following such
itcrease or decrease and the denominator of which is the number 1 minus the
Vaximum Corporate Tax Rate (expressed as a decimal) in effeect on the date of
original issuance of this bond., Upon a determination pursuant to the provisions of
the Lease and the Indenture hercinafter raferred to that the interest income on this
bond is or has become subjecet to [ederal inco:ne taxation as a result of the
application of certain provisions of Section 103 of the Internal Revenue Code of
1954, as amended, the outstanding principal of this bond shall bear interest at a rate
equal to one percent (17} above the announced prime lending rate of AmSouth Bank
N.A,, Birmingham, Alabama, from time to time in effect on the unpaid principal
amount of this bond from the date the interest income on this bond becomes subject
to federal income taxation until paid {whether by aceeleration, mandatory redemp-




tion or otherwise), Any additional amount of interest payable on this bond for the
period prior to the date of such determination of taxability shall be payable on the
interest payment date {or redemption date, as the case may be) next following such
determination, Overdue payments of principal of and premium {(if any) on this bond
(including all such payments becoming due as a result of acceleration, mandatory
redemption or otherwise), as well as overdue payments of interest on principal
hereol that is also overdue, shall bear interest from their respective due dates until
paid at a per annum rate equal to the Prime Rate plus one (1) percent. All interest
on this bond (including, without limitation, interest on overdue instaliments of
principal and interest) shall be computed on the basis of a 360-day year for the
actual number of days elapsed, meaning that the interest accrued for each day shall
equal the amount obtained by dividing the stated interest rate applicable on that
date by 360 and inultiplying the result by the unpaid principal balance on that day.

In addition to the interest to he paid on this bond as provided above, if,
as the result of any change in {ederal incomne tax laws pertaining to oblizations the
interest on which is exempt from federal income taxation after the date of original
issuance of this bond, the holder hereof shall be required to pay any preference tax
or penalty which is attributable, directly or indirectly, to the purchase or ownership
of all or any of the Series 1385-B Bonds hereinafter referred to, then the Board shall
also pay to any such holder hereof, within ten (10} days after receipt by the Board of
written demand therefor (accompanied by appropriate verification), an amount
which after deduction of all federal, state and local income taxes will equal such
Bond Preference Tax,

The principal of and the interest on this bond shall be payable in lawful
money of the United States of America. The principal of this bond shall be payable
at the principal office of AmSouth Bank N.A,, Birmingham, Alabama, or its
successor as Secured Parly 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 Secured Party
hereinafter referred to, by check or draft mailed or otherwise delivered to the then
registered holder hereof at the address shown on the registey books of the said
Secured Party; provided, however, that the holder hereof may enter into a special
payment agreement with the said Secured Party providing for the direct payment to
such holder of the interest hereon and the redemption oricc of any partial
redemption of the principal hereof through wire transfers, crediting of bank
accounts or other arrangements involving the rapid transfer of funds, hut such
special payment agreeinent shall be subject to the terins and conditions specified in
the said Indenture.
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This bond is one of a duly authorized issue or series of bonds authorized
to be issued in the aggregate principal amount of $341,000 and designated Industrial
Revenue Bonds (Southern Truck Leasing Project), Series 1985-8 (herein called the
"Series 1985-B Bonds"), which have been issued under an Indenture and Security
Agreement dated as of December 1, 1985 (herein called the "Indenture"), from the
Board to AmSouth Bank N.A., Birmingham, Alabama, as Secured Party {(herein,
together with its successors under the Indenture, ealled the "Secured Party™), for the
purpose of finaneing the costs of acquiring certain rolling stoek and other equipment
(herein called the "Equipment™) and installing or basing the same at the Terminal
Faeilities (as defined in the Indenture) located in Shelby County, Alabama, and
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operated by Wiley Banders Truck Lines, Inc¢,, an Alabama corporation which
Equipment is to be leased to and used by Wiley Sanders, Jr. d/b/a Southern Truck
Leasing (herein called the "Company™. [n connection with the issuance of the Series
1985-B Bonds, the Board has leased the Equipiment (herein called the "Project™} to
the Company under a Lease Agreement dated as of December 1, 1985 (herein called
the "Lease"), which obligates the Company to pay rent directly to the Secured Party
or to the holders of the Series 1985-B Bonds, for the account of the Board, that will
be equal to the principal, interest and premium (if any) from time to time coming
due with respect to the Series 1985-8 Bonds. The Series 1985-B Bonds are further
secured by that certain Guaranty Agreement dated as of December 1, 1985 (herein
called the "Series 1985-B Guaranty”) between the Secured Party and the Company
(herein called the "Guarantor”}, pursuant to which the Guarantor has guaranteed the
payment of the Series 1985-8 Bonds and certain other obligations relating thereto.

The Secries 1985-B Bonds are subject to redemption prior to their
maturity as follows:

{1) At the option of the Board {which option shell be exercised at
the direction of the Company), the Series 1985-B Bonds are subject to
redemption on any date, as a whole or in part, at and for a redemption
price, with respect to each Series 1985-B Bond (or portion of the
principal thereof) called for redemption, equal te the principal amount

E thereof to be redeemed plus acerued interest thereon to the date fixed
{— for redemption,

L

2 (2) The Series 1985-B Bonds are subject te mandatory redemption
& on January 25, 1986, and on the twenty-{ifth day of each calendar nonth
A7) thereafter until and inecluding November 23, 1990, in the following
C= amounts on the following dates:

§ Principal Principal

Month Amount Nue Month Amount Nue

January 25, 1986 $ 41,457.08 June 25, 1988 5,385.66
February 25, 1934 $,491.62 July 25, 1988 5,676.40
March 25, 1986 1,775.47 August 25, 1988 5,672.94
April 25, 1986 4,563, 44 September 25, 1988 9,716.91
May 25, 1986 4,679.49 October 25, 1988 5,804 .40
June 25, 1986 4,635.,08 November 25, 1988 5,806.20
July 25, 19886 4,749,335 December 25, 1988 5,891.48
August 25, 1386 4,707.80 January 25, 1989 5,896.86
September 25, 1936 4,744.29 February 25, 1989 5,942.56
October 25, 1986 4,855.86 Vlarch 25, {989 6,096.15
November 25, 1986 1,818.69 April 25, 1989 6,035.86
December 25, 1986 4,928.42 May 25, 1989 6,115.45
January 25, 1887 4,894.23 June 25, 1989 6,130.03
February 25, 1087 4,932.16 July 25, 1989 6,207.29
March 25, 1987 5,176.46 August 25, 1989 6,225,.64
April 25, 1987 3,010.50 September 23, 1989 6,273.89
May 25, 1987 2,115.48 October 25, 1989 6,347 .59

[ S g gy LINT TN ol . [ M. g




Principal

Prinecipal

Month Amount Due Month Amount Due
June 25, 1987 5,088.98 November 25, 1989 6,371.71
July 25, 1987 9,192.01 December 25, 1989 6,442.98
August 23, 1987 3,188.66 January 25, 1990 6,471.02
September 25, 1987 5,208.71 February 25, 1980 65,521.17
October 25, 1987 5,308.78 Varch 25, 1990 6,622.82
November 25, 1987 5,290.22 April 25, 1980 6,623.04
December 25, 1987 5,388.28 Vlay 25, 1990 6,688.09
January 25, 1988 9,372.98 June 25, 1990 6,726.20
February 25, 1988 3,414,62 July 25, 1990 6,788.70
March 25, 1988 5,562,690 August 25, 1990 6,830.94
April 25, 1988 2,499.70 September 25, 1990 6,883.88
May 25, 1988 5,592.56 October 25, 1990 6,942, 48

November 25, 1990 6,991.03

There shall be a final prineipal payment at maturity of $7,047.11.

The Series 1985-B Bonds (or portion of the principal thereof) called for
such mandatory redemption shalt be redeemed at and for a redemption
price, with respeet to each Serjes 1985-B Bond (or portion of the
principal thereof) ealled for redemption, equal to the principal amount

thereof to be redeemed plus acerued interest thereon to the date fixed
for redemption.

(3) The Series 1985-B Bonds are subject to mandatory redemption
a8 a whole on any date, at and for g redemption price, with respect to
each Series 1985-B Bond, equal to the principal amount thereof plus
acerued interest thereon to the date fixed for redemption, but only in
the cvent of the taking through the exercise of the power of eminent
domain of all or substantially all the Equipment or in the event of the

exercise by the Company of an option to purchase the Equipment granted
in the Lecase.

(4) The Series 1985-B Bonds are subject to mandatory redemption
as a whole on any date, at and for a redemption price with raspect to
gaeh Series 1985-B Bonds, equal to the principal amount thereof plus
a¢crued interest thereon to the date fixed for redemption, but only in
the event there is a determination, as provided in Section 5.5 of the
Lease, that the interest income on the Series 1985-B Bonds is or has
beecome subject to federal income taxation as a result of the application
of certain provisions of Section 103 of the Internal Revenue Code of
1954, as amended, The foregoing requirement of inandatory redemption
may be waived by a holder of any Secries 1985-B Bond in & written notice
delivered to the Secured Party within sixty (60) days after receipt of
notice that the interest income on the Series 1985-B Bonds has become
50 subject to federal income taxation,
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If less than all the Series 1985-B Bonds shall be called for redemption at any one
tine, the principal amount of Series 1985 -8 Bonds to be redeemed shall be allocated
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among all the holders of the Series 1985-B Bonds in proportion to the aggregate
prineipal amount of outstanding Series 1985-B Bonds held by each such holder, and
the principal amount s0 allocated to each such holder shall be called for redemption
from among the Series 1985-B Bonds owned by such holder.

The Indenture requires written notice of any redemption of this bond {or
portion of the principal thereof) to be forwarded by United States rezistered or
certified mail to the registered holder hereof and to be received by such holder not
less than five (5) nor more than sixty (60) days orior to the date fixed for
redemption; provided, however, that such notice is not required to be given in
sonnection with any redemption of the principal hereof pursuant to subparagraph (2)
of the preceding paragraph. In the event that less than all the outstanding principal
of this bond is to be redeemed, (i) the rezistered holder of this hond shall surrender
this bond to the Secured Party in exchange for a new bond of lilie tenor herewith
except in a principal amount equal to the unredeemed portion of this bond or (i)
aueh holder shall, in tieu of surrendering this bond in exchange for a new bond,
oresent the same to the Secured Party for endorsement hereon, or on the record of
oartial redemptions appertaining hereto, of the payment of the portion of the
srineipal hereofl so0 redeemed. Further, the Indenture provides that the holder of
this bond may enter into & special payment agreemnent with the Secured Party which
will permit the redemption price of any partial redemption of the principal hereof to
“e paid to the holder without the surrender or presentation of this bond 1o the
3ecured Party, but such special payment agreement shall require in such case that
the holder endorse hereon, or on the record of partial redemptions appertaining
hereto, the payment of the portion of the principal hereof so redeemed, all as more
particularly specified in the Indenture.

The principal of and the interest and premium {(if any) on the Series
1985-1 Tonds are payable solely from (i) the revenues and receipts to be derived by
the Board from the leasing or sale of the Equipment and (ii) moneys received by the
Secured Party pursuant to the Series 1985-B Guaranty. The payment of the
principat of and the interest and premium (if any) on the Series 1985-8 Bonds Is
secured, pro rata and without prelerence or peiority of one Series 19385~ Bond over
another, by a valid pledge of the revemues and receipts of the Board out of which the
Series 1985-8 Bonds are payable {including specifically the Basic Rent payable to
the Board by the Company under the Leasc), by the Indenture which constitutes a
lien on the Tquipment and by an assignment 1o the Secured Party of all right, title
and interest of the Board in and to the Lease {except certain expense reiinbursement
and indemnification rights of the Board). Reference is hereby made to the
indenture, the Lease and the Series t1985-8 Guaranty for complete information
respecting the nature and extent of the security afforded by each of such
instruments, the rights and duties of the Board, the Secured Party, the Company and

the Guarantors with respeet thereto and the rights of the holders of the Series
1085-8 Bonds thereunder. |

The Indenture provides, inter alia, (a) that upon the occurrence and
continuation of certain events of default as therein provided, the Secured Party may
declare the principal of and the interest acerued on this bond immediately due and
payable, whereupon the same shall thereupon become immediately due and payable
and the Secured Party shall be entitled to pursue the remedies provided in the
Indenture, and {b) that the holder of this bond shall have no right to enforce the
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provisions of the Indenture except as provided therein and then only for the equal
and ratable benefit of the holders of all the Series 1985-3 Bonds. The Indenture also
provides that (i) the Board and the Secured Party, with the written consent of the
Company and the holders of a majority in aggregate principal amount of the Series
1985~-B Bonds then outstanding, may at any time and from time to time amend the
Indenture and (ii}) the Board and the Company, with the written consent of the
Secured Party and the holders of a majority in aggregate principal amount of the
Series 1985-3 Bonds then outstanding, may at any time and from time to time
amend the Lease, subject in each casc to compliance with other conditions and
restrictions provided in the Indenture.

The Board is a public corporation organized under the provisions of Code
of Alabama 1975, Title 11, Chapter 20, Article 2; and the Series 1985-B Bonds are
authorized to be issued for the purposes [or which bonds are authorized to be issued
under the specified provisions of said code, The 3eries 1985-B Bonds and the
covenants and representations contained in the Indenture do not and shall never
constitute a general liability or charge against the general credit of the Board.
Neither the State of Alabama nor Shelby County nor any other political subdivision
of said state shall in any manner be liable for payment of the prineipal of or the
interest or premium {(if any) on the Series 1985-B Bonds or for the performance of
the undertakings of the Board contained herein or in the Indenture,

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

The Series 1985-B Bonds arc issuable only as fully registered bonds
withoeut coupons in the denowmination of $1,000 or any integral multiple thereof,
except to the extent that the issuance of a bond in a different principal amount may
be required (i) to elfect the issuance, transfer or exchange of Series 1985-B Bonds in
such different principal amount or {ii) to provide the holder of a Series 1985~B Bond
called for partial redemption a new Series 1935-B Bond in a principal amount equal
to the unredeemed portion of the Series 1985-B Bond so called for partial
redemption. Provision is made in the Indenture for the exchange of Series 1985-B
Bonds for a like aggregate principal amount of other Series 1985-B Bonds in
authorized denominations, all as may be requested by the holder surrendering the
Series 1985-B Bond or Bonds to be so exchanged and upon the terms and cenditions
specified in the Indenture,

The transfer of this bond may be registered by the registered holder
hereof in person, or by duly authorized attorney or legal representative, at the
principal office of the Secured Party, hut only upon surrender of this bond to the
Secured Party for cancellation, and upon any such transfer a new [fully registered
bond of like tenor hereof will be issued to the transferee in exchange therefor, all as
nore particularly provided in the Indenture. ANY ASSIGNEE OR TRANSFEREE OF
THIS BOND TAKES [T SUBJECT TO ALL PAYMENTS OF PRINCIPAL AND
INTEREST IN FACT MADE WITH RESPECT HERETO, WHETHER OR NOT SUCH
PAYMENTS ARE REFLECTED BY ENDORSUMENT ON THIS BOND OR ANY
PAYMENT RECORD APPERTAINING HERETO.
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The Secured Party shall not be required to transfer or exchange this bond
during the period of five days next preceding any interest payment date with respect
hereto or, if this bond (or any portion of the principal hereof) is duly called for
redemption, during the period of five days next preceding the date fixed for such

redemption,

Lxecution by the Secured Party of its authentication certificate hereon
is essential to the validity hereofl and is conelusive of the due issue hereof under the
[ndenture.

IN WITNESS WHERLEOF, the Board has caused this bond to be executed
in its name and behalfl hy the Chairman of its Board of Directors, has caused its
corporate seal to be hereunto affixed, has caused this bhond to He attested by its
Serretary, and has caused this bond to be dated .

- wr O o s o T

THE INDUSTRIAL DEVELOPAMENT BOARD OF
SHELBY COUNTY

By

Chairman of its Board of Directors

ATTEST:

1ts Secretary

[SEAL]
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[Form of Secured Party's Authentication Certificate ]

The within bond is one of those deseribed in the within-mentioned
Indenture.

AMSOUTH BANK N.A,, Secured Party

By —
Authorized Officer

[Form of Record of Partial Redemption }

RECORD OF PARTIAL REDEMPTIONS

Upon each partial redemption of the principal of the within bond, such bond
shall be surrendered to the within-mentioned Secured Party for the appropriate
endorsement by it of sueh redemption on the record below, unless there shall be in
cffect a lome Office Payment Agreement with respect to the within bond, as
provided in the within-mentioned Indenture. TUE WITHIN BOND MAY BE SUBJECT
TO A HOME OFFICE PAYMENT AGREEMENT, AND ANY PURCHASER OF SUCH
BOND SHOULD VERIFY WITH THE SECURED PARTY THE OUTSTANDING PRIN-
CIPAL BALANCE OF SUCH BOND PRIOR TO THE PURCHASE THEREOF.

Principal Remaining

O Date of Amount Unpaid
(Y Redemption Redeemed Balance Signature
[~

£

ak
e
LD
— o
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[Form of Assignment ]

For value received,
hereby sell(s), assign(s) and transfer(s} unto
the within bond and hereby irrevocably constitute(s} and appoint(s) _

attorney, with full power of substitution in

- — ——

the premises, to transfer such bond on the books of the within-mentioned Secured
Party.

. ——— -— e

DATED- this day of

NOTE: Che name signed to this assigninent must correspond with the
name of the payce written on the face of the within bond in
every particular, without any alteration, enlargement or change
whatsoever,

Section 3.10  Execution and Delivery of Series 1985-B Bonds; Condi-
tions Precedent to Such Delivery. The single bond in the form of which the Series
1985-B Bonds is to be initially issued, as provided in Section 3.1 hercof, shall be
executed, scated and attested as provided in Section 4.l hereof and thereupon
delivered to the Secured Party, together with an order signed on behalf of the Board
by its Chairman or Vice Chairman requesting the Secured Party to authenticate such
single bond and to deliver it to the purchaser thereof specified in such order. Upon
receipt of such single bond, together with such order requesting the authentication
and delivery thereof, the Secured Party will forthwith authenticate such single hond
and deliver it to the purchaser thereof designated in such order, but such delivery
shall be effected only upon compliunce with all of the conditions specified in the
succeeding provisions of this section,

No Series 1985-B Bonds in any form shall be initially authenticated and
delivered under the Indenture unless, prior to or simuttaneously with the delivery of
such Series 1985-B Bonds, (i) the purchase price for all the Series 1985-B Bonds in
an amount equal to the aggregate principal amount of such Series 1985-B Bonds
shall have been paid by the purchaser thereof and deposited in the Acquisition Fund
as provided in Section 3.11 hereof and (ii) there shall have been furnished to the
Secured Party the [ollowing:

(a) original executed counterparts of the Lease, the Indenture
and the Series 1985-B Guaranty;

(b) a certified copy of a resolution or resolutions authorizing (i)
the execution and delivery of the l.case dn the part of the Board, (ii), the
execution and delivery of the Indenture on the part of the Board and (iti)
the execution, delivery, issuance and sale of the Series 1985-13 Bonds by
the Board;

.
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{c) a closing certificate of officers of the Board respecting the
organization of the Board and the incumbency of its officers and
directors and further stating, among other things, (i) that there is no
pending or threatened litigation which would adversely affect the
existence of the Board, the issuance of the Series 1985-B Bonds or any
transactions contemplated by the Lease or the Indenture, (ii) that all
representations and warranties of the Board contained in the Lease are
true and correct in all material respects on and as of the delivery date of
the Series 1985-B Bonds, and (iii) neither an Event of Default nor any
event which, with the giving of notice or the passage of time or both,
would constitute an Event of Default has occurred and is continuing;

(d}) an executed counterpart of an investment letter or other
forin of agreement by AmSouth Bank N,A, representing that it is
purchasing the Series 19853-B Bonds for its own account and not for
rasale;

(e) a certificate signed by an officer of the Beard responsibte for
issuing the Series 1985-B Bonds, and confirmed by a certificate of an
officer of the Company, stating facts and estimates sufficient to
establish the reasonable expectations of the Board that the proceeds of
the Series 1985-8B Bonds will not be used in such manner as to cause the
Series {985-B Bonds to be "arbitrage bonds" within the meaning of
Section 103{e) of the Code and the applicable regulations thereunder;

(f} fully executed uniforin commercgial ecode financing statements
relating to the Lease and the Indenture suitable for [iling in appropriate
offices in the State of Alnbama;

{z) a written opinion of Counsel for the Board stating, among
other things, (i) that the Board is a duly organized and validly existing
public corporation under the laws of the State of Alabama, {11} that it has
corporate power and authority to issue and sell the Series 1985-1 Bonds
and to enter into and perform the Lease and the Indenture, {iii) that the
execution, delivery and performance of the l.ease and the Indenture have
been duly authorized by the Board, {(iv} that the authorization, execution,
delivery and performance of the Lease, the Indenture and the Series
1985-8B Bonds will not violate or constitute a breach of any agreement to
which the Board is a party or any judgment or court or other govern-
mental order applicable to the Board, and (v) that no litigation is pending
or threatened in which an unfavorable decision or ruling might adversely
affect the validity or enforceability of the Series 1985-B Bonds, the
Lease or the Indenture;

(h) a written opinion of Counsel for the Company stating, among
other things, {i) that the Leasec and the 3eries 1385-B Guaranty have
been duly executed and delivered and ‘constitute valid and binding
agreements thereof and {ii) such other natters as the Secured Party inay
deem appropriate;
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(i) a written opinion of Bond Counsel stating that, based upon the
"no-arbitrage" certificate described in the preceding clause (e}, the
Series 1985-B Bonds are not "arbitrage bonds" within the meaning of
Section 103(c) of the Code and the applicable regulations thereunder; and

(i) a written opinion of Bond Counsel satis{actory to the Secured
Party and covering such matters as the Secured Party may deem
appropriate ineluding, in substance (i) that the Board is a duly organized
and validly existing public corporation under the laws of the State of
Alabama, (ii} that the Board has full corporate power and authority to
issue and sell the Series 1985-B Bonds, to enter into and perform the
l,ease and the Indenture, and to carry out the transactions contemplated
thereby, (lii) that the liease and the Indenture have each been duly
authorized, executed and delivered on behall of the Boardg, (iv) that
relying upon the opinion of Counsel for the Commpany referred to in the
sreceding subparagraph (h) as to lhe authorization, execution and de-
tivery of the Lease on behalf of the Company, the Lease and the
fndenture constitute legal, valid and binding agreements of the respec-
tive parties thereto, (v) that the issuance and sule of the Series 1935-83
Nonds in accordance with the provisions of the Lease and the Indenture
have been duly authorized by the Board and that such Series 1985-D
Bonds constitute legal, valid and binding special obligations of the Board
payable from the sources provided in the l.ease and the Indenture, and
(v) that the interest incoine on the Series 1985-B Bonds is, under
existing statutes, regulations, judicial decisions and rulings, exempt from
federal income taxation, except {i) that such exemption is not applicable
with respect to interest on any Series 1985~ Bond for any period during
which it is held by a "substantial user” of facilities acquired with the
proceeds of the Series 1985-13 Bonds or a "related person" thereto, us the
terms "substantial user" and "related person" are used or defined in
Section 103(b) of the Code, and (ii) that in the event that the Board shall
fail to duly file certain reports with respect to the Series 1985-B Bonds
with the Internal Revenue Service and the State of Alabaina, or that in
the event that the aggregate authorized face amount of the Series
1985-1 Bonds allocated to any "test-period beneficiary” {as such term is
gsed and defined in Section 103(b)(15) of the Internal Revenue Code of
1954, as amended]!, when increased by the outstanding amount of
"industrial development bonds" the interest income on which is exempt
from federal income taxation that are allocable to such "test-period
beneficiary”, shall exceed $40,000,000, or (iii) as a result of capital
expenditures being paid or incurred with respect to "facilities" described
in Section 103{b}8)XT) of the Code and the applicable regulations
thereunder, the aggregate face amount of the Bonds, deterinined in
accordance with the provisions of Section 163(b¥6XD) of the Code,
exceeds the limit permmitted by the said Section 103 {LX6)XD); then the
interest on the Series 1985-B Bonds may become subject to federal
income taxation. .
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The certificates and opinions required by this section shall all be dated as of the
date of the delivery of the 3cries 1985-B Bonds. The Lease, the Indenture, the
Series 1985-B Guaranty, the certificates described above, the respective opinions of
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Counsel to the Board and the Company and the opinions of Bond Counsel respecting
the Series 1985-B Bonds shall be in the respective forms therefor previously
submitted to and approved by AmSouth Bank N.A., the original purchaser of the
Sertes 1985-B Bonds from the Board,

Section 3.11 Application of Proceeds from Sale of Series 1985-B
Bonds, The entire proceeds derived by the Board from the sale of the Series [985-B
Bonds shall be paid immediately to the Secured Party and promptly thereafter
deposited in the Acquisition Fund.

ARTICLE 1V

EXECUTION AND AUTHENTICATION OF THE SERIES 1985-8 BONDS

Section 1.1 Execution of Series 1985-B Bonds, The Series 1085-0
onds shall be executed by the Chairman or Vice Chairman of the Directors, and
the seal of the Board shall be affixed thereto and attested by the Secretary or any
Assistant Secretary of the Board. Signatures on any Series 1985-B Bonds by
persons who were officers of the Board at the time such signatures were written
shall eontinue effective although such persons cease to be such officers prior to
the authentication of sueh Series 1985-B Bonds by the Secured Party or the
issuance thereof under the Indenture,

- Section 4.2 Authentication Certificate of the Secured Party. A duly
executed authentication certificate by the Secured Party shall be endorsed on each
of the Series 1985-B Bonds, and no Series 1985~-B Bond shall be valid or obligatory
for any purpose unless and until such authentication certificate shall have been duly
executed by the Secured Party. Fach such certificate shall recite, in substance,
that the Series 1985-B Bond on whieh it is endorsed is one of the Series 1985-B
Ronds described in the Indenture. The executed authentication certificate of the
Secured Purty endorsed upon any Series 1985-B Bond shall be eonelusive evidence of
the due authentication, issue and delivery of such Series 1985-B Bond under the
Indenture.

Section 4.3 Replacement of Mutilated, Lost, Stolen or Destroyed
Series 1985-B Bonds. In the event any Series 1985-B Bond is mutilated, lost, stolen
or destroyed, the Board may execute, and the Secured Party shall thereupon
authenticate and deliver, a new Series 1985-B Bond of like tenor as that mutilated,
lost, stolen or destroyed; provided that (i) in the case of any such mutilated Series
1985-B Bond, such Series 1985-18 Bond is first surrendered to the Secured Party, and
(i} in the case of any such lost, stolen or destroyed Series 1985-B Bond, there is
first furnished to the Secured Party evidence of such loss, theft or destruection
satisfactory to the Secured Party and the Company (with such evidence to be also
furnished to the Board if requested), together with indemnity satisfactory to the
Secured Party and the Company (and to the Board if requested); provided that if the
Tolder of such lost, stolen or destroyed Series 1985-B Bond is an insurance company
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or a bank, its own sgreement of indemnity shall be satisfactoty. The Board and the
Secured Party may charge the Holder with the expenses of issuing any such new
Series 1985-B Bond. In lieu of issuing a new Series 1985-B Bond to replace any
mutilated, lost, stolen or destroyed Series 1385-B Bond which shall have already
matured, or which is about to inature, the Secured Party may pay such Series
1985-B Bond at or after the maturity thereol if the owner of such Series 1985-B
Bond satisfies the same terms and conditions as those provided in the preceding
provisions of this section for the replacement of such Series 1985-B Bond,

ARTICLE V

REGISTRATION, TRANSFER AND EXCHANGE OF THE SERIES 1985-B BONDS

Section 5.1 Registration and Transfer of Series 1985-8 Bonds, The
Secured Party shall be the registrar and transfer agent of the Board and shall keep
at its office proper registry and transfer books in which it will note the registration
and transfer of such Series 1935-B Bonds as are presented for those purposes, all in
the manner and to the extent hercinafter specified,

\ll of the Series 1985-8B Bonds shall be registered as to hoth principal
and interest on the books kept by the Secured Party, as registrar and transfer agent
for the Board, for the registration and registration of transfer of Series 1985-8
Bonds, The transf{er of any Series 193513 Bond may bLe registered with the Secured
Party only upon surrender thereof at the office of the Secured Party with written
power to transfer signed by the lolder thereof in person or by duly authorized
attorney, properly stamped if required, in form and with guaranty of signature
satigfactory to the Secured Party. Upon any such transfer the Board shall execute,
and the Secured Party shall authenticate and deliver to the transferee, a new Series

1985-B Bond reyvistered in the name of such transferec and of like tenor as that
presented for transfer,

Any Series 1985-B Bond authenticated and delivered pursuant to the
provisions of this section shall be dated as of the interest payment date next
preceding the date of its authentieation by the Secured Party, or if the date of such
authentication is an interest payment date, as of such date; provided that if any
Series 1985-B Bond is to be authenticated and delivered pursuant to this section
Brior to the first interest paymment date with respect to the Series 1985-03 Bond or

onds presented for transfer for which it is to be issued in lieu of, such Series
1985-B Bond shall be dated the date of the Series 1985-B Bond or Bonds for which it
s to be so issued in lieu of; and provided [urther that if at the time of such au-
thentication, the Board is in default in payinent of the interest en the Series 1985-B
londs, such Series 1935-B Bond shall be dated as of the interest payment date to
which interest on the Series 1385-1 Bonds has previously been paid. In any case, any
Series 1985-B Bond issued in lieu of other Series 1985-B Bonds prescnted for
transfer shall bear interest at the rate borhe by the Series 1985-B DBonds so
surrendered for transfer and shall be dated so that no gain or loss of interest shall
result from the transfer of any Series 1385-B Bond for other Series 1985-13 Bonds.
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The Secured Party shall not e required to transfer any Series 1985-B
Bond during the period of five (5) days next preceding any interest payment date
with respect thereto or, if such Series 1985-B Bond is duly called for redemption {in
whole or in part), during the period of five (5} days next preceding the date fixed [or
such redemption,

Section 5.2 Exchange of Series 1985-B Bonds. The Series 1985-B
Bonds shall be freely exchangeable within the limits provided herein. Upon the
request of the Holder of any Series 1985-B Bond in a principal amount greater than
the minimum authorized denomination for the Series 1985-B Bonds, the Board shall
execute, and the Secured Party shall thereupon authenticate and deliver, upon
surrender to the Secured Party and in exchange therefor, two or more Series 1985-3
Bonds of like tenor as the Series 1985-B Bond so surrendered and in authorized
denominations aggregating the same principal amount as the Series 1985-B Bond so
surrendered. Upon the request of the Holder of two or more Series 1985-B Bonds
the Board shall execute, and the Secured Party shall thereupon authenticate and
deliver, upon surrender to the Secured Party of such Series 1985-B Bonds and in
exchange therefor, a new 3eries 1985-B Bond or Bonds of like tenor in different
authorized denominations and aggregating the same principal amount as the then
unpaid prineipal amount of the Series 1983-B Bonds so surrendered. Any Series
1985-B Bonds surrendered for exchange pursuant to the provisions of this section
shall be accompanied by a written power to transfer signed by the Holder thereof in
person or by duly authorized attorney, properly stamped if required, in form and
with guaranty of signature satisfactory to the Secured Party, The right to exchange
Series 1985-8 Bonds conferred by this section shall be subject to the provisions of
Section 3.2 hereof.

Any Series 1985-B Bond authenticated and delivered pursuant to the
provisions of this section shall be dated as of the interest payment date next
preceding the date of its authentication by the Secured Party or, if the date of such
authentication is an interest payment date, as of such date; provided that if any
Series 1985-B Bond is to be authenticated and delivered pursuant to this section
prior to the first interest paymnent date with respect to the Series 1985-13 Bond or
Bonds for which it is to e issued in exchange, such Series 1985-B Bond shall be
dated the date of the Series 1985-B Bond or Bonds for which it is to be so issued in
exchange; and provided further that if at the tine of such authentication, the Board
is in default in payment of the interest on the Series 1985-B Bonds, such Series
1385~B Bond shall be dated as of the interest payment date to which interest on the
Series 1985-13 Bonds has previously been paid. In any case, any Series 1985-B Bond
issued in exchange for other Series 1985-B Bonds shall bear interest at the rate
borne by the Series 1985-B Bonds so surrendered for exchange and shall be dated so
that no gain or loss of interest shall result fro n the exchange of any Series 1985-8
Bond for other Series 1985-D Bonds.

The Secured Party shall not be required te exchange any Series 1985-B
dond pursuant to the provisions of this section during the period of five (5) days next
preceding any interest payment date with respect thereto or, if such Series 1985-B
dond shail be duly called for redemption (in whole or in part), during the period of
five (5) days next preceding the date fixed {or such redemption,
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Section 5.3 Persons Deemed Owners of Series 1985-B Bonds., The
person in whose name a Series 1985-B Bond is registered on the books of the Secured
Party shall be the sole person to whom or on whose order payments on account of
the principal thereof and of the interest and premium (if any) thereon may be made.
The Board and the Secured Party may deem and treat the person in whose name &
Series 1985-B Bond is registered as the absolute owner thereof for all purposes; they
shall not be affected by notice to the contrary; and all payments by either of them
to the person in whose name & Series 1985-3 Bond is registered shall to the extent
thereof fully discharge and satisfy all liability for the same.

Section 5.4 Expenses of Transfer and Exchange. The Board and the
Secured Party may charge the Holder with their reasonable fees and expenses in
connection with any transfer or exchange of any of the Series 1935-B Bonds;
provided, however, that no charge shall be nade for the issuance of a new Series
1985-B Bond issued, pursuant to the provisions of Section 6.2 hereof, ns a result of a
call for partial redemption of any Series 1985-8 Bond. In every case involving any
transfer or exchange of Series 1985-B Bonds requested by the Holder thereof, such
lolder shall pay all taxes and other governmental charges required to be paid in
connection with such transfer or exchange.

ARTICLE VI

GENERAL PROVISIONS RESPECTING
REDEMPTION OF SERIES 1985-B BONDS

Seation £.1 Manner of Effecting Redemption of Series 1985-B Bonds.

Any redemption of any Series 1985-3 Bonds shall be effected in the f(ollowing
Inanner:

(a) Call, Subject to the provisions of Section 3.8 hereof in the
event that less than ail the Series 1935-B Bonds then outstanding are to
he called for redemption, the Nirectors shall adopt a resotution contain-
ing a call for redemption, on a specified date when they are hy their
terins subject to redemption, of Series 1985-B Bonds bearing stated
numbers {and, in the case of the partial redemption of any Series 1985-B
Bonds, the respective principal amounts thereof to be redeamed); pro-
vided, however, that it shall not be necessary for the Directors to adopt
any such resolution {i) in the case of Series 1985-B Bonds that are to be
redeemed pursuant to the provisions of Seetion 1.5 hereof, provided that
the Company shall have requested such redemption by a written request
furnished to the Board and the Secured Party and shall have specified in
such request the principal amount of such Series 1385-B Bonds and the
date on which the redemption thereof is to be effected or (il) in the case
of Series 1985-B Bonds that are to'be redeemed pursuant to the
provisions of either Section 3.5 or 3.7 hereof.

(h) Delivery of Notice., With respect to any Series 1985-B
Bonds called for redemption, in whole or in part, the Secured Party (on




behalf of the Board) shall cause to be forwarded by United States
registered or certified mail to the respective Holders thereof, at the
regpective addresses of such Holders as such addresses appear on the
registry books of the Secured Party pertaining to the registration of the
Series 1985-B Bonds, a notice stating the following: that Series 1985-B
Bonds bearing stated numbers (and, in the case of the partial redemption
of any Series 1985-B Bonds, the respective principal amounts thereof to
be redeemed) have been called for redemption and will become due and
payable at the applicable redemption price or redemption prices on a
specified redemption date, and that all interest thereon will cense after
such redemption date if prior to such date, or not later than 10:00
o'clock, A.M., on such date, the total redemption price of the Series
1885-B Bonds (or portions thereof) so called for redemption, including
the accrued interest thereon to such date, has heen paid to the Secured
Party or to the Holders of such Series 1985-8B Bonds in accordance with
any applicable Home Office Payinent Agreements; provided, however,
that such notice shall not be given to the Holders of Series 1935-8 Bonds
in connection with the mandatory redemption of any principal thereof
pursuant to the provisions of Section 3.5 hereof. In order to be effective
such notice must be received by the Ilolders of the Series 1985-13 Bonds
called for redemption not more than sixty (60) nor less than five {5) days
prior to the date fixed for redemption, but tlolders of any Series {985-0B
3onds may waive the requirements of this subsection with respect to the
Series 1935-B Bonds held hy them without affecting the validity of the
call for redemption of any other Series 1985-B Bonds.

(e} Paymnent, Prior to the date fixed for redemption, or not
later than 10:00 o'clock, A.M., on such date, the Board shall pay or cause
to be paid to the Secured Party (or shall pay or cause to be paid directly
to the Holders of Series 18985-B Bonds so called for redemption that are
subject to Home Office Payment Agreemnents) the redemption price of
the Series 1985-B Bonds (or portions thereof) so called for redemption
(as such redemption price is specified herein) and shall furnish to the
Secured Party the following: {i) a certified copy of the resolution of the
Directors required by subsection (a) of this section (if, under the
circummstances, the adoption of any such resolution is required); and (ii)
when such redemnption is made subject, by the terins of the Indenture, to
any other restriction or requirement, evidence satisfactory to the Vort-
gagee showing compliance with such restriction or requirement.
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Section 6.2 Presentation of Series 1985-B Bonds for Redemption;
Series 1985-B Bonds Called for Redemption to Cease to Bear Interest. Upon
compliance by the Board and the Secured Party with the requirements of Seetion 6.1
hereof [and, unless all the Series 1985-B Bonds then outstanding are to be redeemed
(or unless a portion of such outstanding Serics 1985-B Bonds are to be redeemed and
the remainder are, siinultaneously with or prior'to such redemption, to be otherwise
retired), if the Board is not on the redemption date in default in payment of the
principal of or the interest or premium (if any) on any of the Series 1985-B Bonds ],
the Series 1985-B Bonds so called for redemption {or, in the case of any Serics
19085-B Bonds called for partial redemption, the portions thereof called for
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redemption) shall become due and payable at the place or places at which the same
shall be payable at the redemption price or prices and on the redemption date
specified in such notice, anything herein or in the Series 1985-B Bonds to the
contrary notwithstanding and the Holders thereof shall then and there surrender
them for redemption; provided, however, that with respect to any Series 1985-8
Rond called for partial redemption, (i) the tHolder thereof shall surrender such Series
1935-B Bond to the Secured Party in exchange for one or more new Series 1985-B
Bonds of authorized denominations in an aggregate principal amount equal to the
unredeemed portion of the Series 1985-B Bond so surrendered or (ii} such Holder
shall, in lieu of surrendering such Series 1985-3 Bond in exchange for a new Series
1085-B Bond or Bonds, present the same to the Secured Party for endorsement
thereon {or on any record of partial redemptions appertaining thereto and c¢con-
stituting a part thereof) of the payment of the portion of the principal thereof so
redeemed, The onreceding sentence to the contrary notwithstanding, the partial
redemption of the Series 1985-B Bonds shall be subject to such Tome Office
Payment Agrce neants as may fron time to time be in effect with respect thereto
pursuant to the provisions of Bection 3.4 hereof. All future interest on the Series
1985-1 Ponds so called for redemption {or, in the case of any Series 1985-13 Bonds
called for redemption in part, the portions thereof called for redemption} shall,
subjeect to the payinents required by subsection {¢) of Section 6.1 hereof having been
made, cease to accrue after the date fixed for redemption. The Series 1985-B
Bonds so calied (or, in the case of any Series 1385-B Bonds called for redemption in
part, the portions thereof called for redemption) shall, subjeet to such payments
having been made, no longer be entitled to the benefit of the lien hereof. Out of
any moneys puid to it for the redemption of Series 1985-B Bonds, the Secured Party
shall pay on the redemption date the applicable redemption price or prices of the
Sories 1985-B Bonds so called for redemption (or, in the case of any Series 1985-8
Ronds ealled for redemption in part, the portions thereof called for redemption).

ARTICLE VII

CONCERNING ACQUISITION AND
INSTALLATION OR BASING OF EQUIPMENT
AND PAYMENT OF COSTS

Section 7.1 Agreement Respecting Completion of Acquisition and
Installation or Basing of Equipment. The Board will undertake and coinplete the
acquisition and installation or basing of the Equipment, or will cause the same to be
undertaken and coinpleted, as and to the extent provided in Article IV of the l.ease,
The Board will complete the acquisition and installation or basing of the Fquipment,
or cause the same to be completed, as soon as may be practicable, delays incident to
any condition or event beyond the reasonable control of the Board only excepted,
ineluding, without limitation, strikes, riots, acts of God and the public enemy, The
Board will promptly pay or eause to be paid, as and when due, all costs of aequiring
and installing or basing the equipment and the costs and expenses of issuing and
selling the Series 1985-8 Bonds, but the Board's obligation to pay such costs shall be
limited to moneys on deposit in the Acquisition Fund and such other funds for the
payment of such costs as may be made available by the Company under the
provisions of the l.ease.
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The Board will not suffer or permit any mechanies’ or materialmen's
liens that might be filed or otherwise claimed or established upon or against the
Project or any part thereof, and which might be or become a lien superior to the lien
hereof, to remain unsatisfied and undischarged for a period exceeding thirty (30)
days after the filing or establishment thereof; provided, however, that the Board
may in good faith contest or permit the contest of any such mechanies' or
materialmen's liens so filed or established and, in the event that such liens are so
contested, may, if it gives notice of such contest to the Secured Party or causes
such notice to be so given, permit the mechanies' or materialmen's liens so
contested to remain unsatisfied and undischarged during the period of such contest
and any appeal therefrom, irrespective of whether such period extends beyond the
thirty (30) day period after the filing or establishment of sueh liens, unless the
Secured Party notifies the Board that, in the opinion of Independent Counsel, such
action by the Board will materially endanger the lien of the Indenture to any part of
the Equipment or will cause the Equipment or any part thereof to be subject to a
material risk of loss or forfeiture, in which case such mechanics' or materialmen's
liens shall (unless they are bonded or superseded in a manner satisfactory to the
Secured Party) be satisfied prior to the expiration of said thirty (30) day period.

3ection 7.2  Acquisition Fund., There is hereby created a special
escrow fund, the name of which shall be the "Southern Truek L.easing Acquisition
“und”, for the purpose of providing funds for payment of the costs of acquiring and
installing the Equipment and the costs and cxpenses of issuing and selling the Series
1985~B Bonds, The Secured Party shall be and remain the depository, custodian and
disbursing agent for the Acquisition Fund.

dubject to the provisions of Section 7.3 hereof and the succeeding
provisions of this section, the moneys in the Acquisition Fund shall be disbursed by
the Secured Party from time to time for the purpose of paying the costs of acquiring
and Installing the Equipment and the costs and expenses of issuing and selling the
Series 1985-B Bonds, hut only upon receipt of & requisition signed by an Authorized
Company Representative and containing, with respect to each such payment, the
following:

(a) a statement of the amount requested to be paid, the name and
address of the Person (which may be the Secured Party, the Company or
an Affiliate of the Company) to whom such payment is due uand the
particular cost which is to be paid pursuant to such requisition, which
statement shall be supported by such invoices or other documents
accompanying such requisition as shall be satisfactory to the Secured
Party;

(b} a certification that no Event of Default has occurred and is
eontinuing;

soox {033 e 778

(¢) a certification that, except for such matters as have been
specifically disclosed in any information submitted with sueh requisition,
(i) there are no mechanics' or materialments liens, chattel mortgages,
conditional sales or title retention agreements now in existence or
pending which relate to the aequisition and installation of the Equip-
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ment, except inchoate liens for labor or material payment for which is
either not yet due and payable or is to be made pursuant to such
requisition, and {ii) there are no outstanding notices of any requirements
of any governmental authorities in any way concerning the Equipment
(inecluding, without limitation, the acquisition and installation of any part
thereof) whieh have not been satisfied;

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

(e) a certification that the payment requested in such requisition
has not formed the basis for any previous requisition for the dis-
sursement of moneys fron the Acquisition Fund or any previous payment

out of the proceeds derived by the Board from the sale of the Series
1985 -8B Bonds;

(f in the case of any requisition for payment of any part of the
purchase price, other acquisition cost or installation cost of any of the
Tquipment, a certification either {i) that such equipment is nhysically
located at the Terminal Site and is in good condition, or (il) that the
amount so requested to be paid on account of such equipment, together
with any amounts theretofore paid out of the Acquisition Fund on
account thereof, represents no more than progress payments for such
equipment which have been substantiated to the Company's satisfaction;

-

F: (#) a certification as to what portion (if any) of the amount to be
4t paid pursuant to such requisition will be used [or the payment of such
X costs not constituting Qualifying Costs or costs and expenses of issuin
o _ o ying 4

P the Series 1985-B Bonds; and

o (h} a certification that the payment requested in such requisition

will not result, as of the making of such payment, in the use for any
g surpose other than the payment of Qualifying Costs or costs and
expenses of issuing the Series 1985-8 Bonds of :nore than ten percent

(107%) of the cumulative amount of the Series 1985-B Bond Proceeds
theretofore disbursed from the Acqguisition Fund;

provided, however, that the Secured Party shall not disburse any moneys from the
Acquisition Fund for the payment of any portion of the purchase price of any itemn
of Rolling Stock to which the Alabama Uniform Certificate of Title Aet applies
unless the Secured Party shall have first reccived documentation satisfactory to the
3ecured Party showing perfection of the lien of the Indenture with respect to such
item of Rolling Stock pursuant to the provisions of said statute.

The requirernents of this paragraph shall apply to all disbursements from
the Acquisition Fund, including those made to reimburse the Company for costs of

acquiring and installing and basing the Equipment and costs and expenses of issuing
and selling the Series 1985-B Bonds therctofore paid by it.




The Secured Party will keep and maintain adequate records pertaining to
the Acquisition Fund and all moneys received therein and disbursed therefrom, and
when all moneys in the Aequisition Fund have been exhausted, whether on the
Completion Date or thereafter in accordance with the provisions of Section 7.3

hereof, the Secured Party will file with the Board and the Company an accounting of
all moneys received into and disbursed from the Acquisition Fund.

Section 7.3 Transfer of Moneys from Aecquisition Pund After Comple-
tion Date. The completion of the acquisition and installation or basing of the
Tquipment and the payment of all related costs (except for amounts to be retained
by the Secured Party at the Company's direction, as hereinalter provided, for any
such costs not then due and payable or the liability for payment of which is being
contested) shall be established to the Secured Party by a certificate signed by an
Authorized Company Representative as provided in Section 4.6 of the Lease. On the
Completion Date, or as promptly thereafter as practicable, the Secured Party shall
set aside in the Acquisition Fund such amount as the Company, by written order
signed in its behalf by an Authorized Company Representative and furnished to the
Secured Party simultaneously with the aforesaid certificate establishing the Com-
pletion Nate, may direct for the payment of any sueh eosts not then due and payable
or the liability for payment of which is then being contested by the Company, or by
the Board at the direction of the Company. After setting aside the amount (if any)
required by the preceding sentence so0 to be set aside, the Secured Party shall
promptly apply the remaining balance of the Aecguisition Fund in accordance with
the succeeding provisions of this section and shall from time to time thereafter
apply the moneys so0 set aside in the Acquisition Fund for the payment of such costs
of acquiring and installing the Equipment and expenses of issuing and selling the
Series 1985-B Bonds in accordance with the provisions of Section 7.2 hereof, but
only to the extent of paying such costs that were incurred prior to the Completion
Date; provided, however, that any moneys so set aside shall, at the direction of the
Company, be applied by the Secured Party in accordance with the succeeding pro-
visions of this section, irrespective of whether all-such costs with respect to which
such moneys were so set aside shall have been paid.

The Company may direet the payment to it of any moneys held in the
Acquisition Fund (including any moneys set aside for the payment of costs of
acquiring and installing or basing the Equipment and expenses of issuing and selling
the Series 1985-B Bonds pursuant to the provisions of the first paragraph of this
section) if at the time of such paynent (i) the aggregate sum of such costs
theretofore paid out of the Acquisition Fund exceeds (ii} the aggregate sum of the
proceeds of the Series 1985-B Bonds plus the net amount realized from the
investment and reinvestment of such proececds theretofore deposited in the Acquisi-
tion Fund, If at any time the sum referred to in clause {ii) of the preceding sentence
is greater than the sum referred to in clause (i} thereof, any moneys held in the
Acquisition Fund shall not be paid to the Company but shall be applied in accordance
with the succeeding provisions of this section.
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If it shall be determined that any moneys held in the Aequisition Fund at
any time after the Completion Date cannot be applied for any purpose in accordance
with any of the preceding provisions of this section, then such moneys shall be held
In ¢scrow by the Secured Party and applied to the redemnption of the Series 1985-3
Bonds as promptly as practicable after such determination.
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Seation 7.4 Secured Party Protected in Acquisition Fund Payments,
Additlona! Evidence May Be Required. The Secured Party shall be fully protected
in making payments from the Acquisition Fund upon presentation to it of requisi-
tions complying with the requirements of Section 7,2 hereof, The Secured Party
nay rely as to the completeness and accuracy of all statements and certifications
contained in such requisitions, and the Secured Party shall incur no liability in acting
or proceeding in good faith upon such requisitions and shall be under no duty to make
any Investigation or inquiry as to any statements or certifications contained in any
of such requisitions, but may accept and rely upon the same as conclusive evidence
of the truth and accuracy of such statements and certifications. Notwithstanding
the foregoing provisions of this section, the Secured Party shall, when requested Iin
writing so to do by any Bondholder, require, as a condition precedent to any payment
from the Acquisition Fund, such additional evidence as it imay reasonably deem
appropriate respecting the apptication of any moneys previouslty disbursed from the
Acquisition Fund or as to the correctness of any estimate or bill presented to it for
payment pursuant to the provisions of said Seetion 7.2.

Section 7.5 Investment of Acquisition Fund Moneys. Tollowing the
issuance of the Series 1985-B Bonds, the Company may thereafter at any time and
from time to time request the Secured Party to invest the moneys held in the
Acquisition Fund by furnishing to the Secured Party a written certificate signed by
an Authorized Company Representative and stating (i) what portions (if any} of the
moneys held in such fund are not then needed for payment of such costs and (ii) the
approximate dates that such presently unneeded moneys will be needed for the
payment of such costs. Promptly after receipt of each such certificate, the Secured
Party will, to the extent practicabtle, cause the moneys certified in said certificate
as not then needed for the payment of the costs of acquiring and installing or basing
the Equipment or the costs and expenses of issuing the Series 1985-B Bonds to be
invested in any Cligible Investments having stuted maturities in such amountis and on
such dates, prior to or corresponding with the dates and amounts specified in said
certificate, as to make available from the Acquisition Tund cash sufficient to meet
the needs of the Acquisition Fund as specified in said certificate. Such certificate
may contain either specifie or general instructions from the Company as to the ikind
of Bligible Investments in which the presently unneeded moneys in the Acquisition
Fund are to be invested, and the Secured Party will comply with such instructions to
the extent that they are not inconsistent with the applicable provisions hereof, Any
moneys held in escrow pursuant to the provisions of the last paragraph of Section 7.3
hereof shall not be invested to produce a yield (as the term "yield" is used in
REVENUE PROCEDURE 79-5, 1979-1 CUMULATIVE BULLETIN, p. 485, as
supplemented and amended by REVENUE PROCEDURE 81-22, 1981-1
CUMULATIVE BULLETIN, p. 692, or any successor rule or regulation) greater than
the yield on the Series 1985-3 Bonds.

In the event that moneys in the Acquisition Fund are invested pursuant
to the provisions hereof, the Eligible Investments in which such moneys are so
invested shall become a part of the Acquisition Fund to the same extent as if they
were moneys originally deposited therein. The Secured Party shall convert any such
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investments into cash at their respective maturities, may sell or otherwise convert
any of such investments into cash if such sale or conversion is necessary to provide
for payment of a requisition presented to it pursuant to the provisions of Section 7.2
hereof, and shall, upon written request signed by an Authorized Company Represen-
tative (or, at the election of the Company, upon giving an oral request by an
Authorized Company Representative to the Secured Party, with such request to be
conlirmed by such a written request), sell or otherwise convert any of such
investments into cash. The net proceeds from such sale or eonversion shall become
a part of the Acquisition Fund. The Secured Party 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 Acquisition Fund, alt 1itigible Investments in which any portion of the
Acquisition Fund is at the time so invested shall be included therein at their then
market velue,

The Secured Party shall follow the instructions of the Company or, if an
Event of Default exists, the Board with respeet to investments of the Funds as
orovided in this Section 7.5, but the Secured Party shall not be responsible for (i)
determining that any such investment complies with the arbitrage limitations
imposed by Section 103(¢) of the Code, including without limitation the provisions of
Section 103(e)8) of the Code relating to investment of "gross proceeds™ of bonds, or
(ii) calculating the amount of, or making payment of, any rebate due to the United
s{ates under Section 103{c)6) of the Code.

ARTICLE VIO

PARTICULAR COVENANTS OF THE BOARD

Section 8.1 Covenant to Pay Series 1985-B Bonds. The Board will pay
or will cause to be paid, out of the revenies und receipts derived from the leasing or
sale of the Gquipment and any other moneys pledged hereby, the principal of and the
interest and premium (if any) on the Series 1985-B Donds as specified therein and
herein, and it will otherwise perform all obligations that, either expressly or by
reasonable implication, are inposed on it in the Indenture, and it will not default
nereunder.

Section 8,2 Priority of Pledge. The pledge herein made of the reve-
nues and receipts derived from the leasing or sale of the Equipinent shall be prior
and superior to any pledge thereof hercafter made for the benefit of any other
securities hereafter issued or any contract hercafter made by the Board. 1In the
cvent the Board should hereafter issue any other securities payable, in whole or in
part, out of the revenues or receipts to be derived from the leasing or sale of the
F.quipment or for which any part of said revenues or receipts may be pledged or any
part of the Equipment may be :nortgaged, or in tite event the Board should hereafter
nake any contract payable, in whole or in part, out of said revenues and receipts or
for which any part of said revenues and rcceipts may be pledged or any part of the
Fquipment may be mortgaged, the Board will, in the proceedings under which any
such securities or coatract are hereafter authorized, recognize the priority of the
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sledge of said revenues and receipts made herein for the benefit of the Series
1985-B Bonds. In addition, any such securities or contract shall eontain a statement
deseribing the Series 1985-B Bonds and the priority of the pledge made herein for
the benefit of the Holders thereof. The Board recognizes that in the Lease it has
agreed

(a) not to issue any securities, other than the Series 1985-B
Bonds, that are payable out of or secured by a pledge of the revenues and

receipts derived by the Board from the leasing or sale of the Equipment
or any part thereof, and

(b) . not to place any mortgage or other encumbrance {other than
the Indenture) on the Equipment or any part thereof,

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

Section 8.3 Concerning the Lease. The Indenture and the rights and
privileges of the Secured Party are superior to the rights, options and privileges of
the Company under the Lease. The Board will perform and observe, or cause to be
performed and observed, all agreements, sovenants, terms and eonditions required
to be observed and performed by it in the T,ease, Without relieving the Board from
the consequences hereunder of any default in connection therewith, the Secured
Party (on behalf of the Board) may perform and observe, ot cause to be performed
and observed, any such agreement, covenant, term or condition, all to the end that
the Board's rights under the Lease may be unimpaired and free from defauit.

The Board will promptly notify the Secured Party in writing of (i) the
aceurrence of any Lease Default, provided that the Board has knowledge of such
default, and {ii) the giving or receipt by it of any notice of default under the lLease,
The Board will also promptly notify the Secured Parly in writing if, to the
knowledge of the Board, the Company fails to perform ot observe any of the
agreements or covenants on its part contained in the Lease.

So long as the Lease shall remain in effect, the Board will cause the
Jasic Rent to be paid to the Secured Party as provided in the Lease, subject,
however, to compliance with any Tlome Office Payment Agreements which require
the Basic Rent referable to certain Series 1985-B Bonds to be paid directly to the
tlolders of sueh Series 1985-B Bonds, The Board will not cancel, teriminate or
nodify, or consent to the cancellation, termination or modification of, the Lecase
(except as is specifically provided, authorized or contemplated herein) unless and
antil all of the Series 1985-B Bonds and any other indebtedness secured by the
Indenture shall have been paid in full; provided, however, that with the written
consent of the Secured Party, the Board may terminate the Lease under those
provisions thereof authorizing such termination upon the oceurrence of a Lease
Default. In the event of a Lease Default, or in the event of a default on the part of
the lessee under any subsequent lease entered into by the RBoard with respect to the
Lquipment or any part thereof, the Board will exhaust or cause to be exhausted, as
proinptly as may be practicable, all legal remedies that it may have against the
Cownpany or other defaulting lessee, as the case may be, to obtain compliance with
the provisions of the Lease or of any subsequent lease, including payment of the
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rentals therein provided and performance and observance of all agreements and
covenants on the part of the Company or other lessee therein contained.

Section 8.4 Warranty of Title. The Board warrants as follows: it has
good title to the property described end mortgaged in Section 2.1 hereof and such
title Is free and clear of every lien, encumbrance, trust or charge prior to the lien
hereof, other than Permitted Encumbrances; it has power and authority to subject
said property to the lien hereof and has duly done so; and it will forever warrant and
defend the title to the Equipment unto the Secured Party, for the benefit of the
3ondholders, against the claims of all persons whomsoever, except those claiming
under Permitted Encumbrances.

Section 8.3 Agreement of the Board to Maintain Corporate Existence
and Not to Dispose of the Project. T[Lxcept to the extent specifically permitted
otherwise by the provisions of the second paragraph of this section, the Board will
maintain its corporate existence, will not dissolve or sell, transfer or otherwise
dispose of the Project or any part thereofl and will not consolidate with or merge
into another corporation or permit one or more other corporations to consolidate
with or merge into it. Further, the Board will use its best efforts to maintain,
preserve and renew all the rights and powers provided to it by the Aet and any other
applicable laws of the State of Alabama or the United States of America.

If the laws of the State of Alabaina at the time shall permit such action
to be taken, nothing contained in this scction shall prevent (a) the consolidation of
the Board with, or the merger of the Board into, any publiec eorporation having
corporate authority to undertake and perform the obligations and agree:nents of the
Board under the lLease and the Indenture or (b) the transfer by the Board of the
Projeet as an entirety to Shelby County or to another public corporation having
corporate authority to undertake and perform the obligations and agreements ol the
Board under the Lease and the Indenture; provided that upon any such consolidation,
merger or transfer the following conditions shall be satisfied: (i) the due and
punctual payment of the principal! of and the interest and premium (if any) on the
Series 1985-B Bonds according to their tenor and the due and punctual performance
and observance of all the agreements and conditions contained in the l.ease and the
Indenture to be kept and performed by the Board shall be expressly assumed in
writing by the corporation resulting from such conselidation or surviving such
merger or the instrumentality to which the Projeet shall be transferred as an
entirety; (ii) such consolidation, merger or transfer shall not cause or result in any
mortgage or other lien being Tinposed on the Equipment or the revenues therefrom
that will be prior to the lien of the Indenture covering the Equipment or prior to the
pledge of the revenues from the Equipment made in the Indenture for the benefit of
the Series 1985-B Bonds; and {(iii} such consolidation, merger or transfer shall not
cause or result in the Equipment or the revenues of the Board therefrom bDecoming
subject to any taxation to which the same was not theretofore subject, or in the
interast income on any of the Series 985-R Bonds becoming subject to income
taxation by the United States of Ameriea, the State of Alabama or any political
subdivision of cither thereof, Nothing contained herein, however, shall be construed
to prevent the release of any property from the lien of the Indenture pursuant to the
provisions of either Section 9.2 or 9.4 hereof.
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Section 8.6 Preedom of the Equipment from Liens, The Board will
not knowingly permit the Equipment to be or remain subject to any liens and
encumbrances (other than Permitted Encumbrances), but it may defer payment
pending the bona fide contest of any claim unless the Secured Party shall be of the
opinion that by such action the lien of the Indenture as to the Equipment or any part
thereof shall be inaterially endangered or the Equipment or any part thereof shall be
subject to loss or forfeiture, in which event any such payment then due shall not be
deferred, Nothing herein contained shall be construed to prevent the Board (rom
hereafter purchasing, for use in connection with the Equipment or the Terminal
Facilities, additional property on conditional or lease sale contract or subject to
vendor's lien or purchase money mortgage, and all property so purchased (other than
property that is, under the terms of the Lease or the Indenture, to constitute part of
the Equipment) shall not be subject to the lien of the Indenture.

Section 8.7 Inspections by the Secured Party. Subject to the provi-
sions of Section 8.2 of the Lease, the Board wiil permit the Secured Party and its
duly authorized agents to inspect, at any reasonable time, any and every part of the
Fquipment and will permit the Secured Party to inspect, at any reasonable time, the
books and records of the Board pertaining to the Equipment. The Board will assist in
furnishing facilities for any such inspection.

Section 8.8 Recordation. Further Assurances., The Board will cause
the Indenture, and all instruments amending or supplementing the Indenture here-
after executed, and all certificates of title covering items of Rolling Stock, to be
filed for record in such public office or offices in which said documents are required
by law to be filed in order to constitute constructive notice thereofl and to preserve
and protect fully the rights and security afforded thereby to the Secured Party and
the Bondholders. In addition, the Board

(a) will, upon reasonable request, execute and deliver such fur-
ther instruments and do such further acts as may be necessary or proper
to carry out more effectually the purposes of the Indenture, and in
particular (without in any way limiting the generality of the foregoing)
to make subject to the lien of the Indenture any property hereafter
acquired as a part of the Equipment and to transfer to any successor
Secured Party or Secured Parties the assels, powers, instruments and
funds held in trust hereunder and to confirm the lien of the lndenture
with respect to the Series 1985-B Bonds, and

(b) will take all actions that at any time and from time to time
may be necessary (or, in the opinion of the Secured Party, may be
necessary) to perfect, preserve, protect and secure the interests of the
Noard and the Secured Party, or either, in and to the fiquipment and the
Lease.
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No failure to request such further instruments or further acts shall be dcemed a
walver of any right to the execution and delivery of such instruments or the doing of
such acts, nor shall such failure be decmed to affect the interpretation of any provi-
sions of the Indenture.
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The obligations of the Board under this section are limited to cooper-

ation with, and the taking of actions requested by, the Secured Party or other

interested parties, and nothing contained in this seection shall be construed as
imposing upon the Board an affirmative duty to determine whether the filing or
cecording or the re-filing or re-recording of any instruments (including, without
linitation, Uniform Commereial Code financing statements and endorsements of
certificates of title covering items of Rolling Stock) is at the time necessary to
preserve or protect any interest of the Board or the Secured Party in the Equipment,

the Lease or any other rights or properties mortgaged or pledged under the
Indenture.

ARTICLE IX

CERTAIN PROVISIONS RELATING TO THE POSSESSION,
USE AND RELEASE OF THE EQUIPMENT AND TO THE
DISPOSITION OF INSURANCE PROCEEDS AND CONDEMNATION AWARDS

Section 9,1 Retention of Possession of the Equipment by the Board.
Unless an Cvent of Default shall have oceurred and be continuing, or except as
otherwise provided herein, the Board may retain actual possession of the Equipment
and inay manage and lease the same, and may collect, use and enjoy the rents,
revenues, income and orofits thereof to such extent as does not violate any of the
Board's covenants herein contained or contained in the Lease.

Section 9.2 Release of the Equipment. Reference is hereby made to
Section 6.2 of the Lease, which perimits the Company, upon compliance with the
conditions therein contained, to remove or sever from the Project items of the
Equipment and to sell or otherwise dispose of sueh items free and clear of the
demise of the T,case and of the lien of the Indenture, Any item of the Gquipment
released from the demise of the Lease in accordance with the provisions thereof
shall also be released from the lien of the Indenture, and the Secured Party shall, at
the expense of the Company, execute and delivar sueh instruments as the Company
may request in order to confirm sueh release, Any moneys paid to the Secured
Party pursuant to Section 6.2 of the Lease in econnection with any releasc from the
demise of the Lease of any item of the Lquipment shall be applied for the
redemption of Series 1985-8 Bonds pursuant to Section 3.6 hereof on the earliest
practicable date.

Section 9.3 Disposition of Insurance Proceeds. Referance is hereby
made to Section 7.1 of the Lease, wherein it is provided that if the Tquipment is
destroyed, in whole or in part, or is damaged, by fire or other casualty, and the cost
of repairing or replacing such Fquipment is in excess of $10,000, then all "Net
[nsurance Proceeds" (as defined in the Lease) redovered by the Board, the Company
and the Secured Party shall be paid to and held by the Secured Party and shall
thereafter be applied by the Secured Party in the manner and for the purposes
specified in Section 7.1 of the Lease,
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Section 9.4 Disposition of Condemnation Award: Release Upon Pay-
ment of Award, Reference is hereby made to Section 7.2 of the Lease, wherein it
is provided that if title to substantially all of the Project shall be taken through the
exercise of the power of eminent domain, then the entire condemnation award
referable thereto shall be paid to and held by the Secured Party and shall thereafter

be applied by the Secured Party in the manner and for the purposes specified in said
Seection 7.2.

ARTICLE X

EVYENTS OF DEFAULT AND REMEDIES
OF SECURED PARTY AND BONDHOLDERS

Section 10.1 Bvents of Default Defined. Any of the [ollowing shall
be "Events of Default"” under the Indenture and the term "Event of NDefault” shall
mean, whenever it is used in the Indenture, any one or more of the following
conditions or events:

(a) frilure by the Board to pay the principal of and the interest
and premium (if any) on any Series 1985-B Bond as and when the same
become due as therein and herein provided {(whether such shall hecome
due at maturity, upon redemption, by acceleration or otherwise);

(b) a Lease Default;

(c) an "Event of Default” under the Series 1985-B Guaranty, as
such term is respectively therein defined and used;

(d) any material warranty, representation or other statement by
ar on behalf of the Board contained in the Lease or in the Indenture, or
in any document furnished by the Board in connection with the issuance
and sale of the Series 1985-B Bonds, being false or misleading in any ma-
terial respect at the time made;

(e) failure by the Board to perform and obscrve any agreement,
covenant, or condition required by the Indenture to be performed or
observed by it [other than (i) its agreement to pay the principal of and
the interest and premium (if any) on the Series 1985-B Bonds and (ii) any
other agreement, covenant or condition with respect to which its {ailure
to perform or observe is the result of a Lease Default ] after thirty (30)
days' written notice to it of such failure given by the Secured Party or by
the Holders of not less than twenty-five percent {25%) in principal
amount of the Series 1985-B Bonds then outstanding, unless during such
period or any extension thereof the Board has commenced and Is
diligently pursuing appropriate corrective action; or
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(f) approval by a court ol conpetent jurisdiction of any petition
for rearrangement or readjustment of the obligations of the Board under
any provisions of the bankruptey taws of the United States.




Section 10.2 Remedies on Default, Upon the oecurrence and con-
tinuation of any Event of Default, the Secured Party shall have the following rights
and remedies, subject to the provisions of Section 10.8 hereof:

(a) Acceleration. The Secured Party may, by written notice to
the Board, declare the principal of and the interest acerued on the Series
1985-B Bonds forthwith due and payable, and thereupon they shall so be,
anything herein or therein to the contrary notwithstanding; provided that
the Secured Party may not have or exercise the right or remedy granted
by this subsection {(a) unless the Event of Nefault that has oceurred is
one of those specified in subsection (a), (b) or {¢) of Section 10.1 hereof
{it being understood, however, that upon any sale of the Project pursuant
to subsection {(e) of this Section 10.2 or pursuant to judicial authority,
the principal of and the interest accrued on all of the Series 1985-B
Bonds not yet matured or declared due shall forthwith become due
pursuant to Section 10.5{a) hereof, regardless of the nature of the Event
of Nefault resuiting in such sale of the Project .

{b) Possession of the Project. The Secured Party shall have the
power to require the Board to surrender possession of the Project to it,
and the Board shall, upon demand so to do by the Secured Party,
forthwith surrender to the Secured Party actual possession of the Project
or such part or parts thereof as the Secured Party may designate, and
the Secured Party shail take possession thereof and may wholly exclude
the Board and its agents therefrom. The Secured Party shall thereafter
have the power to operate, lease or otherwise control, use end dispose of
the Project in the manner it deems most beneficial to the Bondholders.
The Secured Party shall further have the power to make such repairs,
replacements, alterations, additions or improvements to the Project as it
may consider advisable, to collect the income therefrom and to pay alt
proper charges and maintenance expenses thereof, including all proper
disbursemnents by the Secured Party,

{c) Sale of the Project. The Secured Party shall have the power
to sell, at public auction, as a whole or by individual item, at such time
and on such terins as it deems best, to the highest bidder, all or any part
of the Project and the entire interest and equity of redemption of the
Board therein, subject, however, to succeeding provisions of this section
and to the provisions of Sections 10.4 and 10.5 hereof,
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(A} Sale of the Series 1985-A Equipment. The Secured Party
shall have the power to sell, at public auction, as a whole or by individual
itemn, at such time and on such terins as it deems best, to the highest
bidder, all or any part of the Series 1985-A Equipment and the entire
interest and equity of redemption of the Board therein; subject, however,
to the Indenture termination provisions applicable to the Series 1985-A
Equipment in Section 2.1 hereof; and subject to the succeeding provisions
of this section and to the provisions of Sections 10.4, 10.5, 10.6 and 10.7
hereof, which shall apply to the Series 1985-A Equipment in the same
manner that they apply to the Equip:nent and the Project,

..._18._.
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(e} Other Remedies. The Secured Party shall have the power to
proceed with any other right or remedy independent of or in aid of the
foregoing powers, as it may deem best, including the right to foreclose
the Indenture by bill in equity or by proceedings at law, the right to
secure specific performance by the Board or the Company of any
agreement on their part contained in the Lease or the Indenture, and the
right to the appointment, as a maiter of right and without regard to the
sufficiency of the security afforded by the Project, of a receiver for all
or any part of the Project and the earnings, rents and income therefrom,
The rights here specified are to be cwinulative to all other available
rights, remedies or powers and shall not exclude any such.

If, upon the occurrence of an Event of Default, the Board makes good the default
which is the reason for such Event of Default and every other default hereunder
(except any principal and interest declared payable that would, absent such declara-
tion, not then be payable}, with interest on all overdue payments of principal and
interest, and makes reimbursement of all the reasonable expenses of the Secured
Party, then the Secured Party may in its discretion, and shall upon the written
request of the Holders of a majority in principal amount of the Series 1985-B Bonds
then outstanding, waive such default and its consequences, but no such waiver shall
affect any subsequent default or rizht relative thereto.  Further, upon the
oceurrence of any Event of Default, except a default in the payment of the principal
of or the interest or premiwm (if any} on any of the Series 1985-B Bonds, the
Secured Party may in its diseretion, and shall upon the written request of the
1lolders of a majority in principal amount of the Series 1985-13 Bonds then
outstanding, waive such default and its consequences without the Board having
theretofore made good such default, but no such waiver shatl affect any subsequent
default or right relative thereto. In casc any proceeding taken by the Secured Party
an account of any Event of Default shall have been discontinued or abandoned for
any reason, or shall have been determined adversely to the Secured Party, then and
in every case the Board and the Secured Party shall be restored to their former
positions and rights hereunder, respectively, and all rights, remedies and powers of
the Secured Party shall continue as though no such proceeding had been taken.

Seotion 10.3 Limited Obligation of the Secured Party to Take Remed-
ial Actions. Upon the occurrence of an Lvent of Default, the Secured Party need
not exercise any of its righis or powers specified in Section 10.2 hereof or take any
action under said Section 10.2, unless requested in writing so to do by the Tlolders of
twenty-five peccent (25%) in aggregate orincipal amount of the Series 1985-B Bonds
then outstanding. Without any such request, the Secured Party may exercise any
such rights or powers or take any such action if it believes the exercise of such
rights or powers or the taking of such action is advisable to protect the inlerests of
the Bondholders; and the Secured Party shall exercise any such rights or powers of
take any such action when so reguested, provided that the furnishing of indemnity,
satisfactory to the Secured Party, against its prospective liabilities and expenses by
the Bondholders requesting any action by the Secured Party under Section 10,2
hereof shall be a condition precedent to the duty of the Secured Party to take or
continue any such action which, in the opinion of the Secured Party, would subject it
to any such liabilities or expenses. The {lolders of a majority in aggregate principal
amount of the Series 1985-B Bonds then outstanding shail have the right to direct
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the time, method and place of enforcing any remedy available to the Secured Party,
peovided that (i) sueh direction shall not be in confliet with any rule of law or the
Indenture, (ii) the Secured Party shall not determine that the action so directed
would be unjustly prejudicial to the Bondholders not taking part in such direction,
and (i1i) the Secured Party may take any other action deemed proper by the Secured
Party which s not inconsistent with such direction.

Section 10.4 Notice of Sale of the Project. Notice of any sale by the
Secured Party of any part of the Project pursuant hereto shall state the time and
place of such sale [which time shall be between the legal hours of sale and which
place shail be before the main entrance of the Courthouse of Shelby County,
Alabama ], shall describe briefly the property to be sold, and shall be sufficiently
siven if published once a week for three successive weeks preceding the date of sale
in a newspaper having general circulation in Shelby County, Alabama. At any
foreclosure sale any part or all of the Project, real, personal or mixed, may be
offered for sale in parcels or en masse [or one total price, the proceeds of any such
sale en masse to be accounted for in one account without distinction between the
itemns included therein or without assigning to them any proportion of such proceeds,
the Board hereby waiving the application of any doctrine of marshalling or like
proceeding. 1f the Secured Party, in the exercise of the power of sale herein given,
clects to sell the Project in parts or parcels, sales thereof may be held from time to
tiine, and the power of sale granted herein shall not be [ully exercised until all of
the Project not previously sold shall have heen sold or all the Series 1985-B Bonds
shall have been paid in full,

Section 10.5 Conditions Applicable to Sale of the Project. The fol-
lowing eonditions shall apply to any sale of the Project or any part thereof by the
Secured Party pursuant to any power zranted by the Indenture or pursuant to judicial
authority:

(a) The principal of and the interest acecrued on all the Series
1985-B Bonds not yet matured or declared due shall forthwith hecome
due, anything therein or herein toe the contrary notwithstanding.

(b) The Project or any part thereof may be sold without having
the Project or such part thereof at the place of sale; and the Board, for
itself, its successors and assigns and for all persons hereafter claiming
through or under it, hereby expressly waives and releases all right to
have such property marshalled at the place of sale upon any foreclosure
sale thereof.
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{¢) The Secured Party may adjourn, or cause to be adjourned,
from time to time, any sale (or any adjournment thereof), whether made
under the power of sale herein granted or under or by virtue of judicial
proceedings, by announcement at the tine and place appointed for such
sale or for such adjourned sale or sales; and, except as otherwise
provided by law, such sale may be made, without further notice or
publication, at the time and place to which the same shall be so
adjourned.
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{d) Any Bondholder or Bondholders or the Secured Party, or any
of them, may bid for and purchase the property, or any portion thereof,
to be sold at such sale.

(e) The purchaser inay make payment, in whole or in part, of the
amount by which his bid exceeds the sum necessary to discharge any
prior liens and to pay costs, charges, fees and expenses by receipting for
the share of the proceeds of the sale to which a3 a Bondholder he will be
entitled.

(f) The Secured Party is hereby appointed, empowered and direc-
ted by the Board as its irrevocable attorney o convey, assign, transfer
and deliver to the purchaser the property sold and make all necessary
conveyances and transfers thereof, all of which the Board hereby
ratifies. The entire right, title, interest, elaim and demand, legal and
equitable, of the Board in the property so0ld shall be completely divested
by such sale and the same shall be a perpetual legal and equitable bar to
any claim by the Board thereto. The Board, however, if and when
requested, will execute and deliver to the purchaser such instruments as
may be requested by the purchaser in further assurance of the title so
acauired.

() The purchaser upon paying the purchase money to the Secured
Party and receiving its receipt therefor need not inguire into the
authorization, necessity, expediency or regularity of the sale and need
not sec to or in any way be responsiblie for the application by the Secured
Purty of any part of the purchase money.
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Section 10.8 Equipment. (a) If an Event of Default exists, the
Secured Party shall have and may exercise with respect to the Equipment, all rights,
remedies and powers of a secured party under the Alabama Uniform Commercial
Code (and other applicable similar statutes in other jurisdietions) with refarence to
the Equipinent or any other items in which a security interest has been granted
herein, inciuding without limitation the right and power 1o sell at public or private
sale ar sales or otherwise dispose of, lease or utilize the Equipment and any part or
parts thereof in any manner, to the fullest extent authorized or permitted under the
\labama Uniform Commercial Code after default hereunder, without regard to
preservation of the Equipment or its value and without the necessity of a court
order. The Secured Party shall have, among other rights, the right to take
nossession of the Equipment and to enter upon any premises where the same may be
sityated for the purpose of repossessing the same without being guilty of trespass
and without liability for damages oceasioned thereby and to take any action deemed
appropriate or desirable by the Secured Parly, at its option and its sole discretion,
to repair, restore or otherwise prepare the Equipment for sale or lcase or other use
or disposition. To the extent permitted by .law, the Board expressly walves any
aotice of sale or any other disposition of the Equipment and any rights or remedies
of the Secured Party with respect to, and the formalities preseribed by law relative
to, the sale or disposition of the Equipment or to the exercise of any other right or
remedy of the Secured Party existing after default. To Lhe extent that such notice
is required and cannot be waived, the Board agrees that if such notice is given to the
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Board at least five (5) days before the time of the sale or other disposition, such
notice shall be deemed reasonable and shall fully satisfy any requirement for giving
said notice.

(b) The Secured Party may sell or dispose of the personal property
comprising the Project in accordance with the rights and remedies granted under
this Indenture. The Board hereby grants the Secured Party the right, at its option
after the occurrence of an Event of Default and during the continuance thereof, to
transfer at any time to itself or its nominee the Equipment or any part thereof and
to receive the monies, income, proceeds and benelits attributable to apply the same

on, Or as a reserve against, the Series 1985-B Bonds in such order and manner as the
Secured Party may elect.

Section 10,7 Application of Moneys Received (rom Enforcement of
Rights Under the Indenture. Upon the occurrence and continuation of an Event of
Default, any moneys derived by the Secured Party [rom the Equipment or [rom the
enforeement of the Board's rizhts under the T.case or from the exercise of any other
right or remedy granted to the Secured Party under the Indenture, together with all

other funds then held by it hereunder, shall be applied for the following purposes and
in the following order:

First: payment of all proper costs, expenses and liabilities in-
curred and disbursements mnade by the Secured Party for which 1t is
entitled hereunder to obtain reimbursement, as well as all liens and
charoes on the Equipment prior to the rights of the Secured Party which
in the opinion of the Secured Party it i5 advisable to pay;

Second: payments of the principul of and interest on the Series
1985-B Bonds then due and unpaid, ratably, without preference or

priority of any kind, according to the amounts of sueh principal and
interest then due;

Third: payment to the Board of any claims it may have against
the Company under the l.ease; and
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Fourth: payment of the reinainder, if any, to the Company or to
such other Persons as may be law{ully entitlied thereto.

Whenever moneys are to be applied pursuant to the provisions of this section, such
moneys shall be applied at such time or times, and from time to time, as the
Secured Party shall determine, having due regard to the amount of such moneys
available for application and the likelihood of additional moneys becoming available
for such application in the future. Whenever the Secured Party shall apply such
{unds, it shall fix the date {which shall be a Bond Payment Date unless it shall deem
another date more suitable) upon which such application is to be made, and upon
such date interest on the amounts of principal and interest to be paid on such dates
shall cease to acerue. The Secured Party shall give such notice as it may dee:n
appropriate of the deposit with it of any such moneys and of the fixing of any such
date and shall not be required to make payment to the Holder of any unpaid Series
1985-13 Bond until such Series 1985-11 Bond shall be presented to the Sccured Party
for appropriate endorsement or for cancellation if fully paid; provided, however,
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that the payment of any Series 1985-B Ronds shall be subject to the provisions of
any Home Office Payment Agreement in effect with respeet to such Series 1885-B
Bonds.

Section 10.8 Remedies Vested in the Secured Party. All remedies
hereunder are vested exclusively in the Secured Party for the equal and pro rata
henefit of all the Holders of the Series 1985-B Bonds, unless the Secured Party
refuses or neglects to act within a reasonable time after written request so to act
addressed to the Secured Party by the Holders of twenty-{ive percent (25%) in
aggregate principal amount of the outstanding Series 1985-B Bonds, accompanied by
indemnity satisfactory to the Secured Party, in which event any Bondholder may
thereupon so act in the name and behalf of the Secured Party or may so act in his
own name in lieu of action by or in the name and behalf of the Secured Party.
Nxeept as above provided, no Bondholder shall have the right to enforce any remedy
hereunder, and then only for the equal and pro rata beneflit of all the Rondholders,

Notwithstanding any other provision hereof, the right of the ilolder of
any Series 1985-B Bond, which is absolute and unconditional, to payment of the
prineipal of and the interest and premium {if any) on such Series 1985-B Bond on or
aftar the due date thereof, but solely from the sources of payment therein and
herein expressed, or to institute suit for the enforcement of sueh payment on or
after such due date, or tie obligation of the Board, which is also absolute and
uneonditional, to pay, but solely {from said sources of payment, the principal of and
the interest and premium (if any) on the Series 1985-B Bonds to the respective
lolders thereof at the time and place in said Series 1985-B Bonds expressed, shall
not be Impairad or affected without the consent of sueh {loider,

Section 10.9 Rights of the Company Upon Occurrence of an Event of
Default. (f an Tvent of Default should occur solely by reason of soime action or
failure to act on the part of the Board, and if at the time there shall have not
ocourred and be continuing a lLease Default, the Secured Party shall notify the
Company in writing of the occurrence of such Event of Default and the Company
shall have the right to cure such Cvent of Default hereunder within thicty (30} days
after such written notice, provided that the Company shall pay all expenses of
curing such Event of Default. The Company is hereby authorized, to the extent
permitted by law, to take such actions us may be necessary for and on behatf{ of the
foard to cure such Gvent of Default, and the Secured Party shall aceept perlor-
nance of such actions by the Company as performance hy the Board in such event.
The exercise of the remedies set forth in Section 10.2 hereol are subject to the right
of the Company to cure such Event of Nefault as provided in this seetion.

Scction 10.10  Remedies Cumulative. No remedy herein conferred upon
or reserved to the Secured Party or to the Bondholders is intended to be exclusive of
any other available remedy or remedies, but each and every such remedy shall be
sumulative and shall be in addition to every other reinedy aiven hercunder or now or
hereafter existing at law or in equity or by statute,
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Section 10.11 Delay or Omission Not a Waiver., No delay or omission
of the Secured Party or of any Bondholder to exercise any right, power or remedy
aceruing upon any Event of Default shall impair any such right, power or remedy or
be construed as a waiver of any such default or an acquiescence therein; and every
right, power or remedy given by the Indenture to the Secured Party or to the
Bondholders may be exercised from time to time and as often as deemed expedient,

Section 10.12 Cooperation with the Secured Party. In the event the
Secured Party institutes any suit or proceeding against the Company, the Board will
cooperate to the extent and in the manner reasonably requested by the Secured
Party, but the Board shall not be obligated to incur any expenses {or its own account
in fulfilling sueh duty of cooperation.

ARTICLE X1

THE SECURED PARTY

Section 11,1 Authorization and Action; Limited Obligation of the
Secured Party to Pay Series 1985-B Bonds, Each Bondholder hereby appoints and
authorizes the Secured Party to take such action as agent on its behalf and to
exereise such powers under the Indenture as are delegzated to the Secured Party by
the terms hereof, together with such powers as are reasonably incidental thereto,
As to any matters not expressly provided f{or by the Indenture, the Secured Party
shall not be required to exercise any discretion or take any action, hbut shall be
required to act or to refrain from acting (and shall be fully protected in so acting or
refraining [rom acting) upon the instructions of the Ilolders of a majority in
principal amount of the Series 1985-B Bonds then outstanding, and such instruetions
shall be binding upon all Bondholders; provided, however, that the Secured Party
shall not be required to take any action which exposes the Secured Party to personal
liability or which is contrary to the indenture or gpplicable law, Anything eontained
herein or in the Lease to the contrary notwithstanding, the Secured Party shall not
be obligated (i} to pay the principal of or the interest or premium {if any) on the
Series 1985-B Bonds {rom any source of payment other than moneys inade available
to it for such purpose under the Lease, the Indenture or the Series 1985-3 Guaranty
or (ii) to invest or pay interest on any Basic Rent or other moneys belonging to, or
iinpressed with a lien for the benefit of, the Board, the Company or any of the
Bondholders that may come into the possession of the Secured Party and be held by
it for any period in accordance with the provisions of the Lease or the Indenture,
The Secured Party undertakes to perforin such duties and only such duties as are
specifically set forth in this Indenture, and no iinplied covenants or oblizations shall
be read into this Indenture against the Secured Party.

Section 11,2 Limited Responsibility of the Secured Party. Neither
the Secured Party nor any of its directors, officers, agents or employees shall be
liable for any action taken or omitted to be taken by it or them under or in
connection with the Indenture, except for its or their own gross negligence or willful
misconduct. Without limiting the generality of the foregoing, the Secured Party (i)
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may consult with Counsel, independent public accountants and other experis
selected by it and shall not be liable for any action taken or omitted to be taken in
good faith by it in accordance with the advice of such Counsel, accountants or
experts, (ii) makes no warranty or representation to any nondholder and shall not be
responsible to any Bondholder for any statements, warranties or representations
made in or in connection with the Indenture, {iii) shall not have any duty to ascertain
or to inquire as to the performance or observance of any of the terms, covenants or
conditions of the Indenture or of the Lease or to inspect the Equipment or the books
and records of the Board or the Company, {iv) shall not be responsible to any
Bondholder for the due execution, legality, validity, enforceability, genuineness OF
sufficiency of the Indenture or the l.ease or any other instrument or document
furnished in conneetion with the issuance of the Series 1985-1 Bonds, and (v) shall
incur no liability under or in respect of the Indenture by acting upon any notice,
consent, certificate or other instrument or writing helieved by it to be genuine and
signed or sent by the proper party or parties. NO provision of this Indenture shall
require the Gecured Party to expend or risk its own funds or otherwise incut any
financial liabitity in the performance of any of its duties hereundet, Or in the
exercise of any of its rights or pOwers, :f it shall have reasonable grounds to believe
that repayment of such funds or adequate indemnity against sueh risk or liability Dy
the Jlolder of the Series 1985-13 Bonds is not reasonably assured to it.

Seetion 11.3  Rights of the Secured Party as Bondholder. With respect
to any Secies 1985-03 Bonds at any time acquired by it, the Secured Party shall have
the same rights and powers under the Indenture as any other Bondholder and may
exercise the same as though it were not the Secured Party; and the term Bondholder
shall, unless otherwise expressly indicated, include the Secured Party in its
individual capacity as & Rondholder. The Secured Party and its Affiliates may
accept deposits from, lend money to, act us trustee under indentures of, and
generally engage in any kind of business with, the Board or the Company or any
Affiliate of either thereof and any person ot entity who mnay do business with or own
seeurities of the Board or the Company or any Affiliate of either thereof, all as if
the Secured Party were not the Secured Party hereunder and without any duty to
account therefor to the Rondholders.

Saction 11.4 Indemnification. rach Bondholder by accepting & Series
1985~B Bond agrees 10 indemnify the Secured Party (to the extent not reimbursed by
the Board or the Company), ratably according to the respective principal amounts of
the Series 1985-B Bonds then held by cach of theim, from and against any and all
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs,
expenses or disbursements of any kind or aature whatsoever which may be imposed
on, incurred by, or asserted against the Secured Party in any way relating to or
arising out of the Indenture or any action taken or owmitted by the Secured Party
under the Indenture, provided that no nondholder shall be liable for any portion of
such liabilities, obligations, losses, damages, penalties, actions, judgments, suits,
costs, expenses or disbursements resulting framn the Secured Party's gross negligence
or willful misconduct nor any loss suf fered by the Secured Party by reason of the
(ailure of the Board to pay the principal of or the ‘nterest or premium (if any} on
any of the Series 1985-B Bonds of which the Secured Party is the Holder. Without
limmitation of the foregoing, each Rondholder agrees to reimburse the Secured Party
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in connection with the preparation, execution, administration or enforcement of, or
legal advice in respect of rights or responsibilities under, the Indenture, to the
extent that the Secured Party is not reimbursed for sueh expenses by the Board or
the Company.

Section 11.5 Successor Secured Party, The Secured Party may resign
at any time by giving written notice thereof to the Board and to each of the
Bondholders and may be removed at any time, with or without cause, by the Holders
of a majority in principal amount of the Series 1985-B Bonds then outstanding.
Upon any such resignation or removal, the Holders of a majority in principal amount
of the Series 1985-B Bonds then outstanding shall have the right to appoint a
succassor Secured Party. I1f no successor Secured Party shall have been appointed by
the Bondholders and shall have accepted such appointment within thirty (30} days
after the retiring Secured Party shall have given notice of its resignation or shall
have been removed, as the ease may he, then the retiring Secured Party may, on
behalf of the Bondholders, appoint a successor Secured Party, which shall be a
commercial bank organized under the laws of the United States of America or of
any state thereof and having comnbined capital, surplus and undivided profits of at
teast $10,000,000. Upon the acceptance of any appeointment as Secured Party
hereunder, any successor 3ecured Party shall thereupon succeed to and become
vested with all the rights, powers, privileges and duties of the retiving Secured
Party, and the retiring Secured Party shall be discharged from its duties and
oblizations under the Indenture. After any retiring Secured Party's resignation or
removal hereunder as Secured Party, the provisions of this Article XI shall continue

to inure to its benefit as to any actions taken or omitted to be taken by it while it
was the Secured Party,.

Section 11,6 Payment of the Secured Party's Charges; Lien Therefor.
The Board will discharge, pay or satisfactorily provide to the Secured Party, or
cause to he discharged, paid or provided, {i) the reasonable e¢xpenses and compensa-
tion of the Secured Party as registrar, transfer agent and paying agent with respect
to the Series 1985-B Bonds, hut no such expenses and compensation shaill be allowed
for any period during which the Secured Party shall he the llolder of all of the
outstanding Series 1985-B Bonds, (ii} the reasonable expenses of the Secured Party
in econnection with the issuance of a new Series 1985-B Bond upon the partial
redemption of any Series 1985-B Bond and (iii} the reasonable ecxpenses and
compensation of the Secured Party for necessary extraordinary services rendered by
it under the Indenture. As security for the payment of such amounts, the Secured
Party shall have a first lien on the Equipment and the rentals and other receipts
therefrom pledged hereunder and all funds held or collected by the Secured Party as
such, with right of payment therefrom prior to the rights of the Bondholders.
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Section 11,7 Notice to Bondholders of Series 1985-B Determination of
Taxability, Within seven (7) days after the Secured Party first learns of a Series
1985-B Determination of Taxability, the Secured Party shall deliver to the [lolders
of the then outstanding Series 1985-B Bonds written notice of such Series 1985-B
Determination of Taxability by United States registered or certified mail, postage
prepaid, at the respective addresses of such Holders appearing in the records of the
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Secured Party pertaining to the registration of the Series 1985-B Bonds. Such
written notice shall contain a statement of such Series 1985-B Determination of
Taxability and a deseription of the rights and options of the Bondholders with
respect to the redemnption of the Series 1985-D Bonds as set forth in Section 3.7(b)
of the Indenture.

ARTICLE XI1I

AMENDMENT OF THE INDENTURE
AND THE LEASE

Section 12.1 Amendment of the Indenture. The Board and the
Secured Party may, nt any time and from time to tuine, with the written consent of
the Holders of a majority in aggregate principal amount of the Series 1985-B Bonds
then outstanding, amend or supplement the Indenture to sych extent as shall be
deemed necessary or desirable by the Board and the Secured Party; provided that,
without the written consent of the Holder of each Series 1985-8B Bond affected, no
reduetion in the prineipal amount of, the rate of interest on, or the premium payable
upon the redemption of, any Series 1985-B Bond shall be made; and provided [urther
that, without the written consent of the Holders of all the Series 1985-8 Bonds then
outstanding, none of the following shall be permitted:

(a) an extension of the maturity of any installment of prineipal of
or interest on any Series 1985-B Bond;

(b} a reduction in principal amount or a postponement in the
redenption date of any Series 1985-B Bonds required 1o be redeemed
prior to the stated maturities thereof pursuant to any mandatory
redemption provisions applicable to such Series 1385-D Bonds;

(¢) the creation of a lien or charge on the FEquipment or any other
property conveyed or encumbered under the Indenture or the revenues
pledged thereunder ranking prior to or on a parity with the lien and
charge thereon contained in the Indenture;

(d) the establishment of preferences or priorities as between the
Series 1985-B Bonds; or
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(e) a reduction in the aggregate principal amount of the Series
1985-B Bonds the ilelders of which are required to consent to any
amendment or supplement to the Indenture,

The Board and the Secured Party recognize that, under the terms of
Seetion 0.1 of the Lease, they may not, so long as no Lease Default shall have
occurred and be continuing, amend or supplement the Indenture without the prior
written consent of the Company. Subject to such consent {if required by the terns
of said Section 9.1), the Secured Party is authorized to join with the Board in the
execution of any amendment or supplcment to the Indenture authorized under the
provisions of this article and to make the [urther agreements and stipulations which
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may be contained therein, but the Secured Party shall not be obligated to enter into
any such amendment or supplement which affects its rights, duties or immunities
under the Indenture. Upon the execution of any amendment or supplement to the
indenture under and pursuant to the provisions of this Article XIi, the Indenture shall
he deemed to be amended and supplemented in accordance therewith, and the
respective rights, duties and obligations under the Indenture of the Board, the
Compeny, the Secured Party and the Bondholders shall thereafter be determined,
exercised and enforced hereunder, subject in all respects to such amendments and
supplements.

Section 12.2 Amendment of the Lease. The Board and the Company
may, at any time and from time to time, with the written consent of the Secured
Party and the written consent of the tlolders of a majority in aggregate principal
amount of the Series 1985-B Bonds then outstanding, amend or supplement the
lease to such extent as shall be decmed necessary or desirable by the Board and the
Company; provided that, without the written consent of the llolders of all the Series
1985-B Bonds then outstanding, no amendment or supplement to the Lease shall
permit (i} any abatement of, or reduction in the amount of, Basic Rent prior to
payment in full of the principal of and the interest and premium (if any) on the
Saries 1985-0 Bonds {other than a reduction resuiting from and directly proportional
to a reduction in the amounts required for payment of the principal of and the
interest and premium (if any) on the 3eries 1985~13 Bonds |, (ii) any change in the due
dates of the Basic Rent prior to such full payment of the Series 1985-8 Bonds, or
(iii) any other change that, in the judgment of the Secured Party, might adversely
affect the interests of the Bondholders,

Seotion 12.3 Notices with Respect to Amendment of the Indenture or
the Lease. 1f at any time the Board shall request the Secured Party to enter into
any amendment or supplement to the Indenture, or to consent to any amendinent or
supplement to the Lease, the Secured Party shall cause notice of the proposed
amendment or supplement to the Indenture or the proposed amendment or supple-
ment to the l.ease, as the case may be, to be {orwarded by United States registered
or certified mail, postage prepaid, to every Bondholder then gshown on the registry
books of the Secured Party. Such notice shall briefly set forth the nature of the
proposed amendment or supplement to the Indenture or the proposed amendment or
supplement to the Lease, as the case may oe,

1f, within sixty (60) days {or such longer period as shall be prescribed by
the Secured Party) following the date on which notice shall be mailed to the Bond-
holders as provided in the first paragraph of this section, the flolders of a majority
in principal amount of the Series 1985-B Bonds outstanding at the time of the
execution of any proposed amendment or supplement to the Indenture or at the time
of the execution of any proposed amendment or supplement {0 the Lease, as the
case may be, shall have given written consent to the execution thereof as herein
provided, and if such proposed amendment or supplement to the Indenture or the
Lease, as the case may be, does not require the written consent of the Holders of all
the Series 1385-B Bonds then outstanding, no Holder of any Series 1985-3 Bond shall
have any right to object to any of the terms and provisions contained thercin, or the
operation thereof, or in any manner to question the propriety of the execution
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thereof, or to enjoin or restrain the Secured Party or the Board from executing the
same or from taking any action pursuant to the provisions thereof,

It shall not be necessary for any written consent of any Bondholder under
this Article XII to approve the particular form of any proposed amendment or

supplement to the Indenture or the Lease, but it shall be sufficient if such consent
shall approve the substance thereof.

Section 12.4 Diseretion of the Secured Party. In the case of any pro-
posed amendment or supplement to the Indenture or the Lease authorized by this
srtiele XII, the Secured Party shall he entitled to exercise its discretion in
determining whether or not such amendment or supplement, or any term or provision
thereof, complies with the applicable provisions of the Indenture, and the Secured
Party shall not be under any responsibility or liability to the Board or to any
Rondholder or to anyone whomsoever for any act or thing which it may in good faith
do or decline to do under the orovisions of this article,

ARTICLE X

MISCELLANEOUS

Section 13.1 Satisfaction of the Indenture. Whenever all of the prin-
cipal of and interest and premium {if any) on the Series 1985-B Bonds shall have
been fully paid and the Board shall have performed and observed all the covenants
and promises expressed in the Series 1985-B Bonds and in the Indenture to be
performed and observed by it or on its part, the Secured Party shall, at the expense
of the Board, cancel, satisfy and discharge the lien of the Indenture and shall
execute and deliver to the Board such instruments and bills of sale nas shall be

roquisite to satisfy of record the lien hereof and to reconvey and transfer the
Caquipment to the Board.

Scetion 13.2 Payment to the Company of Surplus Moneys. At such
time as all of the Series 1985-B Bonds and all other indebtedness secured by the
Indenture shall have been [ully paid in accordance with the provisions of Section
13.1 hereof, the Secured Party shall, if the Lease has not theretofore been
terininated as a result of a Lease Defuult, pay or cause to be paid to the Company
any sutplus moneys held by the Secured Party {(whether held in the Acquisition Fund
or otherwise) in accordance with the provisions of the Indenture, but not including
any amounts held by the Secured Party for the payment of the principal of and the
interest and premium (if any) on the Series 1985-8B Bonds.

Section 13.3 Disclaimer of General Liability. It is hereby expressly
recognized and made a condition of the Indenture that

(a) the liability of the Board for the payment of the principal of
and the interest and premium (if any) on the Series 1985-B Bonds and the
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performance and observance of all agreements, covenants and repre-
sentations of the Board contained in the Indenture or the Series 1985-B
fonds shall be limited to the proper application of the revenues and
receipts derived from the leasing or sale of the Equipment,

(b) any agreements, covenants OF representations herein con-
tained or contained in the Series 1985-B Bonds do not and shail never
constitute or give rise to any pecuniary liability or charge against the
general credit of the Board, and

(¢) in the event of a breach of any such agreement, covenant or
representation, no pecuniary liability or charge payable direcily or
indirectly from the general revenucs of the Board shall arise therefrom.

Neither the State of Alabama nor Shelby County or any other nolitical subdivision of
said 3tate shall in any manner be liable (or the payment of the principal of or the
interest or premijum (if any) on the Series 1985-3 Bonds or for the performance or
observance of any of the agreements, covenants or representations of the Board
contained in the Indenture or in the Series 1985-B Bonds. Further, none of the
directors, officers, employees or agents {other than the Company as agent of the
Noard in connection with the acquisition and installation or basing of the Equipment)
of the Roard shall have any personal liability whatever hereunder or any liability for
the breach by the Board of any of the agrcements on its part herein contained.
Wothing contained in this section, however, shall relieve the Board from the
ohservance and performance of the several eovenants and agreements on its part
nerein eontained or relieve the directors, officers or employees of the Board from
performing all duties of their respective of fices that may be necessary to enable the
Roard to perforin the covenants and agrcements on its part herein contained,

It is acknowledged (i) that the Directors serve without compensation, {ii)
that the Board has and witl probably econtinue to have little specific knowledge about
the operation of the Equipment and the affairs of the Company, (iil) that the Board
witl not undertake, unless requested as hereinafter provided, to determine whether
the Company, the Secured Party, or any other party is complying with the terms of
the Lease, the Indenture or any other document or instrument relnting to the Equip-
nent, and (iv) that certain of the statements and agreements made by the Board in
the Indenture, the Lease and other documents or instruments detivered by the Board
in connection with the issuance of the Series 1985-D Bonds have bDeen made in
reliance upon information provided and statements and representations made to the
Board by the Company and other parties.

The Board shall not be required to take any action or 10 exercise any of
its powers under the Indenture or the Lcase unless it shall have received a written
notice or request to do so from the Secured Party or other appropriate party stating
the desirability or necessity (or such action or such exercise of its powers (although
it may take any such action or exercise any of such powers without any sueh
request). The Board shall take such action or exercise such powers within a
reasonable period of time after such writien notice or request, provided that there
shall first He furnished indemnity to the Board, satisfactory to it, covering its
prospective liabilities and expenses (including all anticipated out-of-pocket expenses
of the Board and the fees and disbursements of its Counsel), as well as reasonable
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compensation for necessary services of the directors, officers, employees and agents
of the Board. Nothing contained in this section shall affect or restrict any right,
power or duty of the Secured Party to take any action or exercise any right, power
or diseretion under the Indenture of the Lease in accordance with the respective
terms thereof.

Section 13,4 Payments Due on Saturdays, Sundays and Holidays. In
any case where the payment date of any principal of or interest or premium (if any)
on the Series 1985-B Bonds, or the redemption date of any of the Series 1985-B
fonds, shall be, at the locale of payment, a Saturday, Sunday or legal holiday or &
day on which banking ‘stitutions are authorized or obligated by law to close, then
payment of such principal, interest and premium need not be made on such date, but
may be made on the nexl succeeding business day not a Saturday, Sunday or a legal
holiday or a day upon which panking institutions are authorized or obligated by law
to close, with the same force and effect as if made on such payment date or
redemption date, and no interest shall acerue for the period after such payment date
ar redemption date, as the case may he,

Section 13.3 Concerning Certain Payments. As promptly as prac-
ticable after the receipt by the Secured party of any payment of additional interest
on the Series 1985-B Bonds made to it pursuant to the provisions of Section 5.5 of
the Lease and of the second paragraph of Section 3.1 of the Indenture, it will pay to
anch Person who was a Holder of any Series 1985-B Bond at any time subsequent to
the date of the Series 1985-83 Event of Taxability an amount equal to the additional
nterest which accrued on such Series 1985-B Bond during any period subsequent to
the date of the Series 1985-B Lvent of Taxability in whieh it was held hy such
Person,

Anything contained herein to the contrary notwithstanding, if the
moneys provided to the Secured Party for the purpose of making the payments
provided for in this Section 13.5 are not sufficient to enable the Secured Party to
nake all of such payments in full, then the Persons to whom such payments are
owed shall be entitled to share tne moneys orovided to the Secured Party for the
purpose of making such payments ratably and in proportion to the armounts
respectively due to each of such Persons.

In making any determination, for the purpose of this section, as to the
Person who was the Holder of any Series 1985-B Bond at any time subsequent to the
date of the Series 1985-B Event of Taxability, the Secured Parly shall be fully
srotected in relying upon an opinion of Independent Counsel acceptable to it, the
information contained in the registration and transfer book and list of Bondholders
maintained by the Secured Partly, any confirmation of a transfer of any of the Series
1985-B Bonds prepared by a dealer or broker participating in such transfer and any
other evidence with respect to the ownership of a Series 1985-B Bond which the
Sacured Party may deem to be persuasive.

Seation 13.6 Limitation of Rights, Nothing herein or in the Series
1085~3 Bonds shall confer any right on gnyone other than the Board, the Secured
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Party, the Company and the Bondholders; provided, however, that anything herein or
in the Lease to the contrary notwithstanding, the Company shall have no rights
hereunder at any time during which a Leasec Default shall have occurred and be
continuing.

Section 13.7 Indenture Governed by Alabama Law. The Indenture

shall in all respects be governed by and canstrued in accordance with the laws of the
State of Alabama.

Sectidn 11.8 Notices. All notices, demands, requests and other com-
munieations hereunder shall be deemed suffieient and properly given if in writing

and delivered, or sent by registered mail, postage prepaid, to the following
addresses:

(a) If to the Board:

The Industrial Development Board of
Shelby County
Shelby County Courthouse
Columbiana, Alabama 35051
Attention: Chairman of the Board of Directors

(b)Y If to the Company:

Wiley C. Sanders, Jr. d/b/a Southern Truck Leasing
Post Office Box 707

Henderson Road

Troy, Alabama 36081

(¢) If to the Guarantor:

Wiley C. Sanders, Jr.
Post Office Box 707
Henderson Road
Troy, Alabama 36081

o 097 e 802

(d) If to the Secured Party:

AmSouth Bank N.A,
Post Office Box 11007
Birmingham, Alabama 35228
Attention: Commercial Loan Department

Notices or other communiecations to Bondholders shall be mailed or otherwise

delivered to their respective addresses as shown on the registry books of the Secured
Party pertaining to the Sertes 1985-B Bonds.

Any of the above-mentioned parties may, by like notice, designate any
further or different addresses 1o which subsequent notices shall be sent. The

- 2~
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Secured Party and the Board will sand a copy of each notice that either thereof
gives to the other pursuant to the provisions hereof to the Company and the
Guarantor so long as no Lease Default shall have occurred and be continuing;
provided, however, that the failure of either the Board or the Secured Party to send
a copy of any such notice to the Company or the Guarantor shall not invalidate such
notice or render it ineffective uniess notice to such party is otherwise expressly

required herein. Any notice hereunder signed on behalf of the notifying party by &
duly authorized attorney at law shall be valid and effective to the same extent as if

signed on behalf of such party by a duly authorized officer or employee,

Section 13.9 Severability. [n the event that any provision hereof shall

be held invalid or unenforeeable by any court of competent jurisdietion, such holding
shall not invalidate or render unenforeeable any other provision hereof.

Seetion 13.10  Article and Section Captions. The article and section
headings and captions contained herein are included for convenience only and shall

not e considered a part hereof or affect in any manner the construction or
interpretation hereol,
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IN WITNESS WHEREOF, the Board and the Secured Party have caused
this Indenture and Security Agreement to be executed in their respective corporate
names, have caused their corporate seals to be hereunto affixed and have caused
this Indenturc and Security Agreement to be attested by their duly authorized
officers, all in six (6) counterparts, each of which shall be deemed an original, and
the Board and the Secured Party have ~aused this Indenture and Security Agreement

to be dated as of December 1, 1985, although delivered by both said parties hereto
on Necember /[2 , 1985,

THE INDUSTRIAL DEVELOPMENT BOARD OF
SIHELBY COUNTY

Chairiman of its Boaed pf Directorg

Its Secretary

(SEAL]

ATTEST:

:ﬁi,(l 4 Gl

Its ﬁuinta.J (}fﬂ_ﬁ' ’pr'-"’h:'ﬁ'{'?mf

[(SEAL]

—-£4-
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STATE OF ALABAMA )

SHELBY COUNTY )

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

GIVEN under my hand and official seal of office, this /ol %-—day of
December, 1985,

[ NOTARIAL SEAL ] (Q‘ﬁ/’«(d/ M%

Notary Public

My Commission Expires: _ ¢’7'if='7

STATE OF ALABAMA )

JEPFERSON COUNTY )

[, the undersigned, a Nofary Public in and for said county in said state,
hereby. gertily that Ay - . , whose name as
. . "T x -\-l’-" a . . .
tHes of AMSOUTIT BANK N.A., a national banking association, 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, he, as
such officer and with full authority executed the same voluntarily on the day the
snme bears date for and as the act of said banking association,

GIVEN under my hand and official seal of office, this ;17‘(/ day of
December, 1985,

[ NOTARIAL SEAL]

otary Publi




EXHIBIT A
to
INDENTURE AND SECURITY AGREEMENT
between
THE INDUSTRIAL DEVELOPMENT BOARD
OF SHELBY COUNTY
and
AMSOUTH BANK, N.A,
dated as of December 1, 1985

The Terminal Site referred to in the Lease Agreement of which this
Exhibit A forms a part consists of the following described parcel of land located

wholly within the unincorparated area of Shelby County, Alabama:

sook (093 e 806

A tract of land situated in the SW 1/4 of the NE 1/4 of Section 4,
Township 22 South, Range 2 West, Shelby County, Alabama, being more
particularly described as follows: Commence at the Southeast corner of
the SE 1/4 of the NE 1/4 of Section 4, Township 22 South, Range 2 West;
thence North along the Last line of said 1/4 1/4 section 143.75 feet;
thence 88 deg. 25 min. 30 see. left (18.37 feet to a railroad spike found,
thence 0 deg. 54 min, 45 sec. left 31.01 feet to a point; thence 91 deg. 15
min. 25 sec. right 29.88 feet to an iron pin found; said iron pin lying on
the north margin of a paved road and being the Southeast corner of
"Alabama Plastios™ property; thence 91 deg. 15 min, 25 sec. left along
the South line of the "Alabama Plasties" property and the North margin
of said paved road 417.35 feet to an iron pin found being the Southwest
corner of "Alabama Plastics” property; thence continue along last
mentioned course and the North margin of said paved road 150.00 fect to
a point; thence 01 deg. 21 min. D8 sec. right, continue along the north
margin of said paved road 310.74 feet to a point on the Eastern right of
way of U. S. {lighway 31; thence 33 deg, 17 min. 03 sece. right, along and
with said right of way, 3.09 feet to an existing concrete monument;
thenee 21 deg. 49 min. 31 sec. right, atong and with said right of way
555.70 feet to the Point of Beginning; thence continue along the last
mentioned course and the Fastern right of way of U, 3, Highway 31,
329,20 feet to a point; thence 104 deg. 53 min, 26 sec. right 384.60 feet
to a point; thence 90 deg. 00 min. 00 sec, right 318.14 feet to a point;
thence 90 deg. 00 min. 00 sec. right 300.00 feet to the Point of
Becinning, forming a closing interior angle of 104 deg. 53 min. 26 sec.
and being situated in Shelby County, Alabama,

L e e e ST
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EXHIBIT B
to

INDENTURE AND SECURITY AGREEMENT

between

THE INDUSTRIAL DEVELOPMENT BOARD OF

SHELBY COUNTY
and

AMSOUTH BANK N.A.
dated as of December 1, 1985

The‘Equipment referred to in the Indenture and Security Agreement of
which this Exhibit B forms a part consists initially of the following items:

No. of
[tems

35

Item

1986 Great Dane Trailers

L T T T
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EXHIBIT C
to
INDENTURE AND SECURITY AGREEMENT
between
THE INDUSTRIAL DEVELOPMENT BOARD OF
SHELBY COUNTY
and
AMSOUTH BANK N.A.
dated as of December 1, 1985

The Series 1985-A Equipment referred to in the Indenture and Security
Agreament of whieh this Exhibit C forms a part consists initially of the following

items:

No, of
Iltems Item
10 1986 Kenworth Tractors
5 1986 General Motors Corporation
Autocars
10 1986 Fruehauf Tanker Trailers
5 1986 Utility Trailer Dumps

STATE OF Ai 4 SHTLAY CO.
I CERTIFY THIS
INSTRUME ST W5 FILED

1985 DEC 17 MM & 30 /). )70
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