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MORTGAGE and TRUST INDENTURE between THE INDUS-
TRIAL DEVELOPMENT BOARD OF THE TOWN OF VINCENT, a public
corporation and instrumentality under the laws of Alabama, party of the
first part, and FIRST ALABAMA BANK, a state banking corporatian
organized and existing under the laws of the State of Alabama, party of the
second part,

RECITALS

The party of the first part makes the following recitals of fact
as the basis for the undertaking following: It is duly incorporated under the
provisions of Article 4 of Chapter 54 of Title 11 of the Code of Alabama of
1975 by Certificate of Incorporation, duly filed for record in the office of
the Judge of Probate of Shelby County, Alabama;j it is not in default under
any of the provisions contained in its Certificate of Incorporation or in the
laws of said state; by proper corporate action it has duly authorized the
issuance of the First Mortgage Industrial Development Revenue Bonds
(Shelby Motel Group, Inc. Project), Series 1988, hereinafter referred to; and

O} to secure payment of the principal of and the interest on all bonds that may

CO be issued hereunder, it has by proper corporate action duly authorized the
execution and delivery of this Indenture.

NOW, THEREFORE, THIS INDENTURE

sk (93esee

WITNESSETH:

For the aforesaid purpose and in consideration of the respec-
tive agreements herein contained, it is hereby agreed between the parties
signatory hereto and the holders of all bonds issued hereunder {the holders of
said bonds evidencing their consent hereto by their acceptance of the said
bonds and the parties signatory hereto evidencing their consent hereto by
their execution hereof), each with each of the others, as follows (provided,
that in the performance of any of the agreements of the party of the first
part herein contained, any obligation it may thereby incur for the payment
of money shall not be a general debt on its part but shall be payable solely
out of the revenues and receipts derived from the leasing or sale of the
Project hereinafter referred to):
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ARTICLE I
DEFINITIONS AND USE OF PHRASES

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

TAdditional Bonds™ means those authorized under the Indenture
in Artiele VIII hereof.

nAffiliate" means any person, firm or corporation controlled
by, or under common control with, the Company and any person, firm or
corporation controlling the Company.

"Annual Debt Service Requirement”™ means the amount of
principal and int a4 stated maturity during a calendar year;
provided, howaver, that (i) the principal amnount of any Bonds subject to a
Mandatory Redemption Requirement during a calendar year shall be deemed
to mature in such calendar year during which such mandatory redemption is
required and not in the calendar year in which their stated maturity occurs,
and (ii) Bonds that are deemed paid under the provisions of this Indenture

shall not be deemed to be outstanding.

“mg%ed Lease" means that certain Lease Agreement dated

as of September 1, , betwean the Board, as lessor, and the Company, as
lessee, as said lease now exists or as it may be amenged and supplemented.

CY3mee 09

.
BOGY,

"Authorized Board Representative™ means the person or per-
sons at the time designated as such by written certificate furnished to the
Company and the Trustee, containing the specimen signature or signatures
of such person or persons and signed on behalf of the Board by the Chairman
or Yice Chairman of the Directors.

"Authorized Com Representative” means the person or
persons at the time designated as such by wrltten certificate furnished to
the Board and the Trustee, containing the specimen signature or signatures
of such person or persons and signed on behalf of the Company by its
President, by any Viee President, by its Secretary or by its Treasurer.

"Authori% Act" means Article 4 of Chapter 54 of Title 11
(Sections 11-54-80 to 11-54-101, inclusive) of the Code of Alabama of 1975.




"Basic Rent" means (i} the moneys payable by the Company
pursuant to the provisions of Section 5.2 of the Assigned Lease, (ii) any
other moneys payables by the Company pursuant to the Assigned Lease to
provide for the payment of the principal of and the interest and premium (if
any) on the Bonds (other than the aforesald moneys payable pursuant to
Bection 5.2 of the Assigned Lease), and (ili) any other moneys payabile by the
Company pursuant to the Assigned Lease that are therein referred to as
Dasic Rent. -

" " means the party of the first part hereto and, subject
to the provislons of Section 11.8 hereof, includes its successors and assigns
and any corporation resulting from or surviving any consclidation or merger
to which it or its successors may be a party.

"Bond Counsel” means Independent Counsel (or firm thereof)
whose opinions respecting the legality or validity of securities lasued by or
on behalf of states or political subdivisions thereof are nationally recog-
nized.

"Bond Fund" means the Bond Principal and Interest Fund
created in Section 10.1 hereof.

"Bondholder” means the Holder of any Bond.
"Bouds™ means all those {ssued hereunder.

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

- C92me 10
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‘"Company" means Shelby Motel Group, Inc., a corporation
organized under the laws of the State of Alabama, and, subject to the
provisions of Bection 8.4 of the Assigned Lease, includes its successors and
assigns and any corporation resulting from or surviving any conseclidation or
merger to which it or its successors may be a party,

"Construction Fund" means the Construetion Fund created in
Section 8.2 hereof.

"Construction Fund Net Investment Inecome”™ means, as of any
date of determination, the cumulative net income derived from the invest-
ment and reinvestment of Principal Series 1986 Bond Proceeds (including
income derived from the investment and reinvestment of previously derived
income), such net income with respect to any investment to be computed by
adding to the total interest received with respect to any investment any
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gain or profit received as a result of purchase at a discount and subtracting
therefrom accrued interest and premium, if any, paid as a part of the
purchase price of any such investment.

*"Counsel” means an attorney who is duly licensed to practice
before the highest court of any state of the United States of America or of
the District of Columbia.

"Directors" means the Board of Directors of the Board.

"Eligible Certificates” means certificates of deposit issued by
(a) the Trustee or (b) by any bank organized under the laws of the United
States of America or any state thereof having, at the time of the acquisition
by the Board of such certificates of deposit, combined capital and surplus of

not leas than $10,000,000.

"Eligible Investments" means (a) Eligible Certificates, (b)
Federal Securities and (¢) repurchase agreements (which may be with the
Trustee) with respect to Federal Securities, fully secured.

"Bquipment"” means those items of machinery, equipment,
furniture, fixtures and other personal property that are generally described
on Exhibit B attached hereto and made a part hereof and that are required
hereby and by the Assigned Lease to be acquired and installed as a part of
the Project and any other items of machinery, equipment, furniture, fixtures
and other personal property that, under the provisions hereof, are to
constitute part of "the Equipment.”

. "Pacility" means the motel facility (including the Equipment)
required by the provisions of Article IX hereof to be constructed, acquired
and {nstalled by the Board, as the said facllity may at any time exist.

"Pederal Securities” means (i) any securities that are direct
obligations of the United States of America, and (i) any securities payment
of the principal of and the interest on which is unconditionally guaranteed
by the United States of America.

"Holder", when used in conjunction with a Bond, means the
person in whose name such Bond is registered on the registry books of the
Trustee pertalning to the Bonds. If any Series 1936 Bonds are paid with
funds provided by the Series 1988 Credit Obligor pursuant to the Series 1986
Letter of Credit, the Series 1986 Credit Obligor, as the subrogee of the
rights of the Holders thereof at the time of such payment, shail be deemed
to be the Holder of such Series 1986 Bonds for all purposes of the Indenture.

-4




"Home Office Payment Agreement” means a special payment
agreement between the Trustee and any Bondholder complying with the

provisions of Section 3.3 hereof.

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

"Independent Appraiser” means a person, firm or corporation
not employed full 7(Emm by the Board, the Company, or an Affillate, regularly
engaged in the business of appraising, buying or selling real or personal

property (either as prineipal or agent) and otherwise competent, in the
opinion of the Trustee, to determine the value of the property in question.

| "Ind t Architect" means an architeet or architectural
firm not employaf m Iﬁma by the Board, the Company or an Affiliate.

"Independent Counsel" means an attorney duly admitted to
practice before est court of any state of the United States of
America or the District of Columbia and not employed full time by the
Board, the Company or an Affiliate.

"Inda?' endent Engineer” means an engineer or engineering firm
not employed time by the Board, the Company or an Affiliate.

"Individual GQuarantors” means James L. Deupree, Jr., Joy P.

Deupree and Charles A, Deupree.
"Interim %&ment“ means that certain Interim Agreement
between the B t ompany dated as of April 1, 1986.

“Mandatur¥ Redemption Re%uirement“ means (a) the provi-
sions for mandatory redemption o eries 1986 Bonds set forth in
subsection (b) of Section 7.2 hereof, and (b} any similar provisions that may
be set forth in a Supplemental Indenture for mandatory redemption of any

Additional Bonds at a Redemption Price equal to the principal amount
thereof.
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"Maximum Required Reserve™ means as of any particular time
the following: (a) If at such time no Additional Bonds have been issued,
$400,000; and (b) if at such time any Additional Bonds have been issued, an
amount equal to the maximum Annual Debt Service Requirement with
respect to all Bonds then outstanding under the Indenture.
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"Muniei%gtx" means the Town of Vinecent, Alabama, and any
corporation resulting from or surviving any consolidation or merger to which
it or its successors may be a party.

"Net Income Available for Debt Service” means for any period
the net income derived from the operation of the Project by the Company
for such period computed in accordance with generally accepted accounting
prineiples, plus those amounts which had been deducted in determining such
net income for (i) Interest on indebtedness {ineluding payments under leases
properly capitalized on the balance sheet of the Company) other than
current liabilities within the meaning of generally accepted accounting
principles, (i) amortization of discount on any indebtedness, (iii} property
retirement, depreciation or depletion obsolescence and (iv) payments under
leases not properly capitalizable on the balance sheet of the Company.

"outstanding,” when used with reference to any of the Bonds,
means, at any date as of which the amount of such Bonds outstanding is to
be determined, all such Bonds which have been theretofore authenticated
and delivered by the Trustee under the Indenture, except (i) those of such
Bonds purchased for retirement which have been delivered to and cancelled
by the Trustee, (ii) those of such Bonds cancelled by the Trustee because of
payment at or after their respective maturities or redemption prior to their
respective maturities, (iii) those of such Bonds for the payment or redemp-
tion of which provisions shall have been made with the Trustee as provided
in Section 16.1 of the Indenture, and (iv)} those of such Bonds in exchange for
which, or in lieu of which, other Bonds have been authenticated and
delivered under the Indenture; provided, however, that, subject to the
subordination of the rights of the Series 1986 Credit Obligor to the rights of
other Holders of the Series 1986 Bonds as set forth in Section 2.2 hereof,
any Series 1988 Bond paid with funds provided by the Series 1986 Credit
Obligor pursuant to the Series 1986 Letter of Credit shall be deemed to be
outstanding and held by the Series 1986 Credit Obligor, as the subrogee of
the rights of the Holder of such Series 1986 Bond at the time it was so paid,
until all amounts paid in respect of such Series 1986 Bond under the Series
1986 Letter of Credit shall have been repaid to the Series 1986 Credit
Obligor. In determining whether the Holders of a requisite aggregate
principal amount of outstanding Bonds have concurred in any request,
demand, authorization, direction, notice, consent or waiver under the
provisions of the Indenture, Bonds which are owned by the Company or any
Affiliate thereof shall be disregarded and deemed not to be outstanding
hereunder for the purpose of any such determination.

ok C90mee 13

"Owner” means the person in whose name a Series 1986 Post-
Tax Bond was registered on the registry books of the Trustee pertaining to
the Series 1986 Bonds at the time such Series 1988 Bond matured or on the
Redemption Date with respect thereto.




"Permitted Encumbrances" means, as of any particular time,
{(a) liens for ad valorem taxes and special assessments not then delinquent,
{b) the Assigned Lease and the Indenture, (¢} utility, access, drainage and
other easements and rights of way, restrictions and exceptions (including
inchoate mechanics' and materialmen's liens) that a licensed engineer (who
may, but need not be, an employee of the Company) certifies will not
materially interfere with or impair the operations being conducted at the
Project (or, if no operations are being conducted at the Project, the
operations for which the Project was designed or last modified), (d) such
minor defects, irregularities, encumbrances, easements, rights-of-way and
clouds on title (including zoning and other similar restrictions and regula-
tions) as customarily exist with respect to properties similar In character to
the Project and as do not, in the opinion of Counsel, in the aggregate
materially impair the use of the property affected thereby for the purpose
for which it was acquired or is held by the Board, and {(e) with respect to the
Project Site, the easements, rights-of-way, restrictions and" other excep-
tions, if any, referred to In Exhibit A hereto.

"Prime Rate™ means the announced prime rate of PFirst
Alabsma Bank, Montgomery, Alabama, as said prime rate shall be in effect
from time to time.

"Principal Beries 1988 Bond Proceeds” means the amount
received by the Board from the sale of the Series 1988 Bonds {(excluding
acerued interest and premium, if any), less the expenses of issuing the Series

«4f 1986 Bonds to the extent sueh expenses are deductible pursuant to Treasury
<« Regulations Sections 1.103-8(a)(1Xi) in determining whether "substantially
all" of the proceeds of bonds to be applied for Qualifying Expenditures in
&> aceordance with Section 103(b)(4)XF) of the Internal Revenue Code of 1954,
C‘ES as amended, and the Treasury Regulations issued thereunder.
o
-
&

™

"Project” means the Project Site and the Facility (ineluding
the Equipment), as they may at any time exist, and all other property and
rights of every 'kind deseribed or referred to or intended so to be in the
granting clauses hereof or in any way subject to the lien hereof.

-

"Project Development Costa"” means (i} the cost of acquiring,
preparing and improving the Project Site; (ii) all costs and expenses ineurred

in connection with the planning, development and design of the Faeility,
including the costs of preliminary investigations, surveys, estimates and
plans and specifications; (ili) all costs of constructing, acquiring and
installing the Faeility, including the expenses of acquiring and installing the
Equipment; (iv) all costs and expenses incurred by the Board directly related
to the planning, development and design of the Project, including, without
limiting the generality of the foregoing, the expenses incurred by the Board
in connection with the issuance and sale of the Series 1986 Bonds (including
the initial charge of the Trustee, the fiseal, legal, printing, advertising,
recording and other similar fees and expenses related thereto, as well as the
initiel fee payable to the Series 1986 Credit Obligor in consideration of the

e 1'_i~','::.’-': 'i"",T'.
by t'r-"'"*;.h
-r-..';".'_,-..':_-..é’-;- ‘I'_- {...l.‘--.

l.I FJI .
. = L
. - . .1T..,|,.m'||'l'h-- — T cmE =" 4 = - .- - - - ] - - L. —_ v el =
. ;l:fffhﬁmlﬂ | . :'”; P il . - R ' . - - . 1. m . o, [ . F"!.":F-'..'r",.' o A - ..'
A F 4 ; . , . .. . e - : S, = LI R w P
Tae gl B A T T R . : T v Ayt R TR e T




(9% 15

|

- BOOX

L]
. m - e Ty e Fet T TYTWw T T ey
A . -"| I }." j rar K - . . . Ll .-... ||_' . . .: - -
oty EL R F"|- A - Sy, B R .rf.' .
T LRI L ' 1 . rot - T rt .
el E AT . S L I o
FRET X . L g L [ -t A N [ .

issuance of the Series 1886 Letter of Credit, (v) interest on the Series 1986
Bonds to the extent that such interest constitutes a Qualifying Expenditure,
and (vi) without limiting the generality of the foregoing, any costs and
expenses incurred by the Board in connection with and directly related to
the planning, development and design of the Project paid by the Company or
by the Board with funds advanced by the Company or for which the

Company is entitled to be reimbursed under the provisions of the Interim
Agreement.

"Project Site" means the real property described in Exhibit A
attached hereto and made a part hereof.

"Qualifying Expenditure™ means any expenditure for the acqui-
sition, construction, reconstruction or improvement of land or property
subject to the allowance for depreciation within the meaning of Section
103(b)(8)(AX]) of the Code paid or incurred subsequent to May 15, 1988,

"El_mﬂ:ifw“ meens the date fixed for the redemption
of Bonds in any notice of redemption.

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

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

"Reserve Fungd” means the Debt Service Reserve Fund created
in Section 10.3 hereol. .

-"Series 18988 Bond Proceeds" means, as of any time, an amount

equal to the sum of (i) the Principal Series 1988 Bond Proceeds plus (ii) the
Construction Fund Net Investment Income.

"Series 1988 Bonds" means those of the Bonds bearing the
designation First Morigage Industrial Development Revenue Bonds (Shelby

Motel Group, Inc. Project), Series 1988, and authorized to be issued in
Article VYII hereof.

"Series 1986 Credit Agreement” means (i) that certain Letter
of Credit Application and Credit Agreement dated as of September 1, 1986,
among the Company, the Individual Guarantors and the Series 1988 Credit
Obligor, as such Letter of Credit Application and Credit Agreement now
exists and as it may from time to time be amended or modified, and (ii) any
similar agreement among the Company, the Individual Guarantors and any




bank issuing a Serles 1988 Substitute Letter of Credit, as such similar
agreement may at any time exist.

"Series 19868 Credit Obligor"™ means (i) First National Bank of
Columbiana in its capacity as issuer of the Series 1986 Initial Letter of
Credit and any other bank succeeding to the obligations of said bank under
the Series 1986 Initial Letter of Credit and (ii} any bank issulng a Series
1986 Substitute Letter of Credit, and any other bank or other financial
institution succeeding to the obligation of any such bank under a Series 1986
Substitute Letter of Credit.

"Series 1886 Determination of Taxability" means a determina-
tion that the interest income on any of the es 1986 Bonds is Taxable,
which determination shall be deemed to have been made upon the occur-
rence of the first to occur of the following:

(a) the date on which the Company determines that
the interest income on any of the Series 1988 Bonds is Taxable

by filing with the Trustee or the Internal Revenue Service a
statement to that effect; or

(b) the date on which the Company, the Board or
any holder or former holder of any of the Series 1986 Bonds
shall be advised by private ruling, technical advice or any
other written communication from an authorized official of
the Internal Revenue Service that, based upon any filings of
the Company, or upon any review or audit of the Company, or
upon any other grounds whatsoever, the interest income on any
of the Series 1986 Bonds is Taxable; or

ook GO mce iﬁ

'{(e) the date on which the Company shall receive
notice from the Trustee, any holder or former holder of any of
the Series 19868 Bonds or the Board in writing that the Trustee,
sucsh holder or former holder of any of the Series 1986 Bonds
or the Board, as the case may be, has been advised (i) that the
Internal Revenue Service has assessed as includable in the
gross income of such holder the interest on such Series 1988
Bonds by reason of such income being Taxable, or (ii} by any
authorized official of the Internal Revenue Service that the
interest income on the Series 1988 Bonds is Taxable; or

(d}  the date on which the Company shall receive
notice from the Trustee, any helder or former holder of any of
the Series 1986 Bonds or the Board that a holder or former
holder of any of the Series 1986 Bonds has become aware of
facts that cause such holder or former holder of any of the
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Series 1986 Bonds to determine in good faith that the interest
income on any of the Series 1986 Bonds is Taxable;

provided that no Series 1986 Determination of Taxability shall be deemed to
have occurreds (1) as a result of a determination by the Company pursuant
to the preceding clause {a) unless supported by a written opinion of Bond
Counsel acceptable to the Trustee and the Board that the interest income on
the Series 1986 Bonds is Taxable; {2} as a result of the event deseribed in the
preceeding clause (d) if within twenty (20) days after the Company has
received notice of the event described in the said clause (d), the Company
shall deliver to the Trustee and any holder or former holder of any of the
Series 1986 Bonds giving such notice on opinion of Bond Counsel that the
interest income on the Series 1986 Bonds is not Taxable; or (3) as a result of
events deseribed in either of the preceding clauses {b) and (c) unless and
until {i) the Company has been afforded a reasonable opportunity, at its
expense, to contest such determination either through its own action (if
permitted by law) or by or on behalf of one or more holders of the Series
1986 Bonds and (ii)} all such contests, if made, have been abandoned by the
Company or have been finally determined by a ecourt of competent jurisdic-
tion from which no further appeal exists; provided, however, that the
initiation of any contest of any such determination and the pendency of such
contest shall not prevent or delay the oceurrence of a Series 1988
Determination of Taxability unless and until the Company, prior to the
initiation of any such contest, shall have posted sufficient surety bond
satisfactory to the Trustee in an amount equal to 3% of the aggregate
principal amount of the then outstanding Serles 1986 Bonds, and the
Company shall have caused such surety bond to remain in effect throughout
the pendency of any such contest; provided further, however, that if such
contests have not been abandoned or finally determined within twelve
months of the events described in either of the preceding clauses (b) and (c)
which forms the basis of the Series 1986 Determination of Taxability in
question, then such Series 1986 Determination of Tax#ity shall be deemed
to have occurred twelve months after the date of such event unless the
holder or former holder of any of the Series 1986 Bonds agrees to an
exstension of such period of time; provided further, however, that in no
event shall the holder or former holder of any of the Bonds be obligated to
extend or waive (directly or by operation of law) the statute of limitations
on the assessment of Federal income tax for any issue other than the Series
1986 Determination of Taxability in question.

"Series 1988 Guarantors” means the Company and the Indi-
vidual Guarantors, and, subject to the provisions of the Series 1986
Guaranty, their heirs, successors and assigns.

"Series 1988 Guaranty” means that certain Bond Guaranty
Agreement dated as of September 1, 1986, between the Series 1986 Guaran-
tors and the Trustee pursuant to which the Series 1986 Guarantors have,
subject to the terms and conditions contained therein, jointly and severally

guaranteed the full and prompt payment of the principal of and the interest
and premium, if 'any, on, the Series 1986 Bonds.
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"Series 1986 Initial Letter of Credit" means that certain
Irrevoeable Standby Letter ol Credit dated as of September 1, 1988, issued
to the Trustee by the Serles 1986 Credit Obligor for the account of the
Company in the maximum amount of $400,000, to provide, until its
expiration on September 1, 1987, funds for the payment of the principal of
and interest on the Series 1986 Bonds. -

"Serfes 1988 Letter of Credit" means the Series 1988 Initial
Letter of Credit and any Series 1986 Substitute Letter of Credit.

n"Series 19868 Letter of Credit Release Date™ means the date
upon which the Net Income Available for Debt Service shall, for at least
twelve consecutive months, have equaled not less than 120% of the
maximum Annual Debt Service Requirement.

"Series 1886 Letter of Credit Termination Date"” means, at any
time prior to the Serles 1086 Letier of Credit Release Date, the later of (i)
that date upon which the Series 1988 Letter of Credit shall expire or
terminate pursuant to its terms, or (ii) that date to which the expiration or
termination of the Series 1986 Letter of Credit may be extended, from time
to time, either by extension or renewal of the existing Series 1986 Letter of
Credit or the issuance of a Series 1986 Substitute Letter of Credit.

"Series 1986 Post-Tax Bond" means any Series 1986 Bond any
part of the prinelpel of which was unpaid on the Taxability Date but not on
the Series 1886 Taxability Redemption Date; provided, however, any provi-
sion hereof to the contrary notwithstanding, principal shall be deemed, for
purposes of this definition, not to have been outstanding and unpaid on the
Taxability Date only if ({) it had theretofore matured and moneys were
available at the prineipal corporate trust office of the Trustee for full
payment thereof prior to the Texability Date, or (ii) it had theretofore been
duly called for redemption on a redemption date prior to the Taxability Date
and moneys were available at the principal corporate trust office of the

Trustee for full payment of the redemption price thereof prior to the
Taxability Date,

"Series 1986 Substitute Letter of Credit"” means any irrevo-
cable Letter of Credit complying with the provisions of Section 5.8 of the

Lease Agreement and issued to replace the theretofore effective Series
1988 Letter of Credit upon the expiration thereof.

"Series 1988 Taxability Redemption Date™ means the Redemp-
tion Date on which all the outstanding Series 1986 Bonds are required to be
redeemed, pursuant to Section 7.2(d) of the Indenture, as a result of a Series
1986 Determination of Taxability.
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"Sinking Fund Redemption™ means any redemption of Bonds
pursuant to any provisions for mandatory redemption contained in the
Indenture or in any Supplemental indenture.

"Supplemental Indenture™ means an agreement supblemental

flareto.

"Taxable", when applied to the interest income on any of the
Bonds, means that, under federal tax laws and regulations issued thereunder,
as such laws and regulations exist on the date of initlal delivery of the Bonds
or as they may thereafter be amended, the interest income on such Bond is
subject to federal income taxation for any reason other than (i) the
imposition of any alternative minimum tax upon the holders of tax-exempt
securities such as the Bonds, or (ii) the fact (and for the period) that such
Bond is held by & person who is a "substantial user” of the Project or a
"related person” within the meaning of Section 103(bX13) of the Code or any
successor provision. :

"Taxabilit% Date” means the date on which, according to a

Series 1988 Determination of Taxablility, the interast income on a Series
1986 Bond became Taxable.

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

BOCK _GQSme | 19

Section 1.2 Use of Phrases. "Herein," "hereby,” "hereunder,"
"hereof," "hereinbefore,"” ¥hereinafter’ and other equl%tlent words refer to
the Indenture and not solely to the particular portion thereof in which any
such word is used. The definitions set forth in Section 1.1 hereof include
both singular and plural. Whenever used herein, eny pronoun shall be
deemed to include both singular and plural and to cover all genders. Any
percentage of Bonds, specified herein for any purpose, is to be figured on
the unpaid prineipal amount thereof then outstanding.
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ARTICLE Il

GRANTING CLAUSES AND SUBROGATION
RIGHTS OF SERIES 1988 CREDIT OBLIGOR

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

The real property situated in Shelby County, Alabama, that is
specifically deseribed in Bxhibit A attached hereto and made a part hereof;

I

The Facility and all buildings, structures and other improve-
ments constituting real property now or hereafter construeted or situated on
the Project Site, and all permits, easements, rights-of-way, contracts,
leases, privileges, immunities and hereditaments pertaining or applicable to
the Project Site, and all fixtures now or hereafter installed on the Project
Site and in any such building, structure or improvement now or hereafter
located on the Project Site, it being the intention hereof that all property,
rights and privileges hereafter acquired for use as & part of or in connection
with or as an improvement to the Project Site shall be as fully covered
hereby as if such property, rights and privileges were now owned by the
Board and were specifically described herein;

m

All items (whether or not fixtures) of machinery, equipment
and other personal property that at any time, under the provisions of the
Assigned Lease or of the Indenture, constitute the Equipment, including,
without limitation, the {tems (whether or not fixtures) of machinery,

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

ST
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The moneya required by the Assigned Lease or the Indenture to
be deposited in the Construction Fund, together with any investments and
reinvestments of such moneys and the proceeds thereof, subject, however,
to the disbursement and use thereof for the payment of Project Develop-
ment Costs in accordance with the provisiona of the Assigned Lease and the
Indenture;

All revenues and receipts derived by the Board from the
leasing or sale of the Project (Including, without limitation, the Basiec Rent
payable by the Company pursuant to the Assigned Lease), all other moneys
required by the Assigned Lease or the Indenture to be deposited from time
to time in the Bond Fund, and all other moneys from time to time held by
the Trustee for the benefit of the Bondholders pursuant to the Indenture,
together In each case with any inveatments and reinvestments of such
moneys and the proceeds thereof;

vi

All right, title and interest of the Board in and to the Assigned
Lease (except (i) the right to require the Company to pay certain expenses’
Incurred by the Board as provided in Sections 5.4 and 10.4 of the Assigned
Lease and (il) the release and indemnification rights of the Board contained
In Section 8.2 of the Assigned Lease), but not including, however, any of the
obligations of the Board thereunder; and

P o
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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 dellvered to, or deposited with, the Trustee by the Board or
anyone on its part as additional security for the payment of all or any
specified series of the Bonds, or which pursuant to any of the provisions
hereof or of the Assigned Lease, may ecome into the possession or control of
the Trustee as such additional security; and the Trustee is hereby authorized
to receive any and all such moneys, rights and properties as and for
additional security for the payment of all or any specified series of the
Bonds and to hold and apply the same subject to the terms hereof;
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TO HAVE AND TO HOLD the same unto the Trustee, its
successor trustees and assigns forever, subject to Permitted Encumbrances;
IN TRUST, NEVERTHELESS, upon the terms and trusts herein set forth, for
the equal and pro rata protection and benefit of the Holders, present and
future, of the Bonds equally and ratably, without preference, priority or
distinctlon of any over others by reason of priority in issuance or acquisition
or otherwise, as if all the Bonds at any time outstanding had been executed,
sold, authenticated, delivered and negotiated simultaneously with the execu-
tlon and dellvery hereof; subject, however, to the right and duty of the
Trustee to apply solely for the benefit of the Holders of any particular
series of the Bonds all moneys, rights and properties that are pledged or
otherwise contractually obligated for the sole and exclusive benefit of the
Holders of such particular series of the Bonds, including, without limitation,
all moneys received pursuant to, or as a result of the enforcement of, the
Series 1986 Guaranty, or the Series 1986 Letter of Credit, which moneys
shall be applied by the Trustee solely for the payment of the principa! of and
the interest and premium (if any) on the Series 1986 Bonds.

PROVIDED, HOWEVER, that these presents are upon the
condition that if the Board shall pay or cause to be pald the principal of and
the interest {(and premium, if any) on all Bonds secured hereby, or shall
provide for such payment as specified in Section 16.1 hereof, and shall pay
or cause to be pald all other sums payable hereunder by {t, then the
Indenture and the estate and rights granted hereby shall cease, determine

and be vold; otherwise the Indenture shall be and remain in full force and
effect. - .

Section 2.2 Subrogation Rights of Serles 1888 Credit Obligor.
If the Trustee draws any moneys against the Series 19868 Letter of Credit for
the payment of the principal of or the interest or premium (If any) on any of
the Series 19868 Bonds, the SBeries 1986 Credit Obligor shall be subrogated to
all rights theretofore possessed under the Indenture by the Holders of the
Series 1986 Bonds in respect of which such principal, interest or premium
shail have been paid with funds provided by the Series 1988 Credit Obligor
pursuant to thé Series 1986 Letter of Credit. The subrogation rights of the
Series 1986 Credit Obligor arising from any payment made pursuant to the
Series 1986 Letter of Credit shall be subordinate in right of payment to the
rights of all other Holders of Series 1986 Bonds at any time outstanding,
and, to that end, the Series 1986 Credit Obligor shall be precluded from
exercising or enforeing any subrogation rights under the Assigned Lease or
the Indenture unless and until all Series 1988 Bonds owned by Holders
thereof other than the Series 1986 Credit Obligor shall have been paid in
full. After the payment in full of all S8eries 19868 Bonds owned by Holders
thereof other than the Series 1986 Credit Obligor, any reference herein to
the Holders of the Bonds or to the Bondholders shall mean the Series 1986
Credit Obligor to the extent :of its subrogation rights resulting from
payments made pursuant to the Series 1986 Letter of Credit. If the
prinelpal of or the interest or premium on any Series 1986 Bond Is paid with
funds provided by the Series 1988 Credit Obligor pursuant to the Serles 1988
Letter of Credit, then, Insofar as the subrogation rights of the Series 1988
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Credit Obligor are concerned, such Series 1986 Bond shall be deemed to be
in default with respect to such’ principal, interest or premium until all
amounts paid in respect thereof under the Series 1986 Letter of Credit shall
have been repaid to the Serles 1986 Credit Obligor, and subject to the
subordination provisions hereof, the Series 1986 Credit Obligor may exercise
all rights which it would have under the Indenture as the Holder of such
Series 1986 Bond then in default as to the payment of such principal,
interest and premium.

Anything herein contained to the contrary notwithstanding, if
the prinecipal of and interest on all Series 1986 Bonds owned by Holders
thereof other than the Series 1986 Credit Obligor shall have been paid in
full, then the payment of all amounts due the Series 1986 Credit Obligor in
respect of its subrogation rights under the Indenture shall be secured by the
Indenture on a parity with {i) the principal of and interest on all Bonds and
(ii) any and all premium on any Bonds at the time due and unpaid,
irrespective of whether all or any part of the principal of and interest on
such Bonds shall have theretofore been paid.

The Series 1986 Credit Obligor may exercise all its subroga-
tion rights under the Indenture in respect of any Series 1986 Bonds without
the necessity of possessing any of such Series 1986 Bonds or producing the
same In any trial or other proceeding related to the enforcement of its
rights in respect thereof. Nevertheless, in order to evidence the subrogation
rights acquired in respect of any Series 1986 Bonds paid with funds provided
pursuant to the Series 1886 Letter of Credit, the Series 1986 Credit Obligor
may require the Trustee to transfer to it all Series 1986 Bonds surrendered
for payment with funds provided pursuant to the Series 1986 Letter of
Credit or to issue to it new Series 1986 Bomds of like tenor with those s0
surrendered, all in aceordance with the applicable provisions of Sections 5.1
and 5.3 hereof. The subrogation rights granted to the Series 1986 Credit
Obligor in this Indenture are not intended to be eftusive of any other
remedy or remedies available to the Series 1986 Credit Obligor, and such
subrogation rights shall be cumulative and shall be in addition to (i) every
other remedy given hereunder or under the Series 1986 Credit Agreement or
any other instrument or agreement with respect to the reimbursement of
moneys paid by the Series 1988 Credit Obligor pursuant to the Series 1986
Letter of Credit, and (ii) every other remedy now or hereafter existing at
law or {n equity or by statute.
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ARTICLE IIl
ISSUANCE OF BONDS IN SERIES

Section 3.1 Issuance of Bonds in Series. The Bonds may be
issued in different series, and each Bond shall have an appropriate series
designation. Al the Bonds issued hereunder shall be issued in the denomina-
tion of $5,000 or any integral multiple thereof. All the Bonds shall be
equally and ratably seecured by the Indenture and by the pledge herein
contained, it being expressly understood and agreed that no Bonds issued
hereunder shall be prior to any other Bonds thereafter issued hereunder, but
shall be on a parity therewith, with respect both to the lien of the Indenture
and to said pledge. It is expressly understood and agreed, however, that the
Series 1986 Letter of Credit, as well as 'the Series 1986 Guaranty shall be
for the exclusive benefit of the Holders of the Series 1986 Bonds and that all
moneys received by the Trustee under both the Series 1986 Letter of Credit
and the Serles 1988 Guaranty shall be applied for the payment of the
principal of and the interest and premium (if any} on the Series 1986 Bonds.
All Bonds Issued hereunder shall be registered as to both prineipal and
interest on the registry books of the Trustee pertaining to the Bonds.

Section 3.2 General Provisions Reap_eetiﬁ Bonds. Each of the
series of the Bonds shall bear such date or dates as s e specified in the
Indenture or Supplemental Indenture providing therefor and shall mature on
March 1 or September 1 in such years and in such amounts as shall be fixed
therefor prior to its issuance. In the event that all or any part of the Bonds
of any series are (by the terms of the Indenture or any Supplemental
Indenture) subject to Sinking.Fund Redemption, such redemption shall be
required to be effected on March 1 or September 1 in such years and
amounts as shall be speeified prior to the issuance of such series. Interest
on the Bonds from thelr respective dates until their respective maturities
shall be payable, at such per annum rate or rates as shall be fixed therefor
prior to their issuance, on March 1 and September 1. All installments of
principal of and Interest (and premium, if any) on the Bonds shall bear
interest after the respective maturities of such principal and interest (and
premium, if any) until paid or until moneys sufficient for payment thereof
shall have been deposited for that purpose with the Trustee, whichever first
oceurs, at such per annum rate as shall be specified prior to their issuance.
The prineipal of and the interest and premium (if any) on the Bonds shall be
payable in lawful money of the United States of America.

Subject to the provisions of Section 3.3 hereof, the principal of
and the premium (if any) on the Bonds shall be payable at the principal
corporate trust office of the Trustee, upon presentation and surrender of the
Bonds as the same become due. In ecase any Bond is called for partial
redemption, the Redemption Price of the prineipal thereof so called for
redemption shall be payable at the principal corporate trust office of the
Trustee upon presentation and surrender of such Bond in exchange for a2 new
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Bond or Bonds of the same series of authorized denominations in an
aggregate prineipal amount equal to the unredeemed portion of the principal
of the Bond so surrendered, or (b) upon presentation of such Bond for an

appropriate endorsement by the Trustee of such partial redemption on such
Bond or on any record of partial redemptions appertaining thereto and
constituting a part thereof. The preceding two sentences of this paragraph
notwithstanding, (i} the Redemption Price of any partial redemption of the
principal of any of the Series 1986 Bonds may be paid to the Holders thereof
pursuant to a Home Office Payment Agreement and (ii) if the Supplemental
Indenture under which any series of Additional Bonds is issued so provides,
the Redemption Price of any partial redemption of the prineipal of any of
such Additional Bonds may be paid to the Holders of such Additional Bonds
pursuant to a Home Office Payment Agreement. Subject also to the right of
the respective Holders of the Series 1986 Bonds and any Additional Bonds
(if, in the case of Additional Bonds, the Supplemental Indenture under which
they are issued so permits) to have the interest thereon paid pursuant to a

Home Office Payment Agreement, the interest on the Bonds shall be paid by
check or draft mailed or otherwise delivered by the Trustee to the

respective Holders thereof at their addresses as they appear on the registry

books of the Trustee pertaining to the registration of the Bonds; provided,
however, that the final payment of such interest shall be made only upon
surrender of the appropriate Bond to the Trustee.

Section 3.3 Home Office Payment Agreements. Any provision
hereof to the contrary notwithstanding, the Trustee will, at the request of
the Holder of any Bond or Bonds aggregating at least $200,000 in principal
amount, enter into & Home Office Payment Agreement with such Holder
providing for the payment of the interest on such Bond or Bonds and the
Redemption Price of any partial redemption of the principal thereof at a
place and in a manner other than as provided in Seetion 3.2 hereof or in such
Bond f;r Bonds, but any such agreement shall be subject to the following
conditions:

F T

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

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

(¢) If such agreement provides for the partial

- redemption of the prineipal of such Bond or Bonds without the
surrender thereof in exchange for one or more new Bonds in an

aggregate principal amount equal to the unredeemed portion
of such Bond or Bonds, then such agreement

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

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

{d) Such agreement shall provide that if moneys are
on deposit in the Bond Fund, on or before any interest payment
date or any date fixed for redemption, suffielent to pay the
interest on the Bonds due on such interest payment date or the
Redemption Price of any Bonds called for redemption on such
date fixed for redemption, as the case may be, then the failure
of the Holder of any such Bomnds to recelve in a timely manner
any payment due such Holder on such interest payment date or
date fixed for redemption, as the case may be, because of a
mistake, delay or other failure in the implementation of the
method of payment prescribed by such Holder in such agree-
ment shall not constitute a default hereunder, provided such
mistake, delay or other failure is not due to the negligence of
the Board or the Company.
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The Supplemental Indenture under which any Additional Bonds are issued
may provide that the provisions of this Section 3.3 shall not apply to such
Additional Bonds.

Section 3.4 Form of Bonds, Etec. The Series 1986 Bonds and
the authentication certificate of the Trustee, the form of assignment
therefor and the record of partial redemptions applicable thereto shali be in
substantially the forms respectively provided therefor in Section 7.4 hereof.
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The Bonds of each series of Additional Bonds, the authentication certificate
of the Trustee, the form of assignment therefor and the record of partial
redemptions applicable thereto shall be in substantially the forms respec-
tively provided therefor in the Supplemental Indenture providing therefor,
which shall in general be similar to the forms applicable to the Series 1988
Bonds, with such Insertions, omissions and other variations as may be

necessary to conform to the provisions hereof and such Supplemental
Indenture.
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ARTICLE IV

EXECUTION AND AUTHENTICATION OF THE BONDS

Section 4.1 Execution of Bonds. The Bonds shall be executed
by the Chairman or Vice Chairman of the Directors and attested by the
Secretary or Assistant Secretary of the Board, as may be specified by
Resolution, and the seal of the Board shall be imprinted on each of the
Bonds. The signatures of the said Chairman or Vice Chairman of the
Directors and Secretary or Assistant Secretary of the Board on the Bonds
may be a facsimile of the signatures of such Chairman or Viee Chairman and
such Secretary or Assistant Secretary, and the seal of the Board imprinted
on the Bonds may be a facsimile of such seal. Signatures on the Bonds by
persons who were officers of the Board at the time such signatures were
written or printed shall eontinue effective although such persons cease to be

such officers prior to the authentication of the Bonds or the delivery of the
Bonds.

Section 4.2 Authentication Certificate of Trustee. A duly
executed authentication certificate by the Trustee in substantially the form
hereinafter recited shall be endorsed on each of the Bonds and shall be es-
sential to its validity. Such certificate shall be conclusive of the due Issue

of such Bond hereunder.

Sectlon 4.3 Accrual of Interest on Bonds. Each Bond issued
hereunder (ineluding, without limitation, those issued pursuant to the
provisions of Section 4.4, 5.1 or 5.3 hereof) shall bear interest from the
March 1 or S8eptember 1, as the case may be, next preceding the date of its
authentication unless (1) such date of authentication is a March1l or
September 1, in which event such Bond shall bear interest from the date of
its authentication, (2) at the time of such authentication the Board is in

default in the payment of interest on the Bond in lieu of which such new

Bond is issued, in which event such new Bond shall be dated and shall bear
interest from the last interest payment date to which interest has previously
been paid or made available for payment on the Bond in lieu of which such
new Bond is issued, or (3) such date of authentication is prior to the first
interest payment date after the issuence of such Bond, in whieh event such
Bond shall bear interest from its date. The preceding sentence shall be
construed to the end that the issuance of a Bond shall not effect any gain or
loss of interest to the Holder thereof.

Section 4.4 Replacement of Mutilated, Lost, Stolen or De-
stroyed Bonds. In the event any Bond is mutilated, lost, stolen or destroyed,
the irEu::mra may execute, and the Trustee shall thereupon authenticate and
deliver, a new Bond of like tenor as that mutilated, lost, stolen or destroyed;
provided that (g) in the ease of any such mutilated Bond, such Bond is first
surrendered to the Board and the Trustee, and (b) in the case of any such
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lost, stolen or destroyed Bond, there is first furnished to the Board and the
Trustee evidence of such loss, theft or destruction satisfactory to each of
them, together with indemnity satisfactory to each of them (provided that if
the Holder of such lost, stolen or destroyed bond is an insurance company,
its own agreement of indemnity shall be satisfactory); and provided, further,
that the new Bond delivered in lieu thereof shall be issued in the denomina-
tilon aggregating the unpaid principal balance of such mutilated, lost, stolen

or destroyed Bond. The Board may charge the Holder with the expense of
Issuing any such new Bond.
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ARTICLE V

REGISTRATION, TRANSFERS
AND EXCHANGES OF THE BONDS

Section §.1 Rg%' tration and Transfer of Bonds. The Trustee
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 registra-

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

All Bonds shall be registered as to both principal and interest
by the Trustee as registrar and transfer agent for the Board, and shall be
transferable only on the transfer books of the Trustee. No transfer of a
Bond shall be valid hersunder unless such Bond is presented at the office of
the Trustee with written power to transfer signed by the registered owner
thereof in person or by duly authorized attorney, properly stamped if re-
quired, in form and with guaranty of signature satisfactory to the Trustee,
whereupon the Board shall execute, and the Trustee shall authenticate and
deliver to the transferee, a new Bond, registered in the name of such
transferee and of like tenor as that presented for transfer. The person in
whose name a Bond is registered on the books of the Trustee shall be the
sole person to whom or on whose order payments on account of the principal
thereof and of the interest (and premium, if any) thereon may be made.

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

Section 5.2 Persons Deemed Owners of Bonds. The Board, the
Trustee and any institution at which the Bonds are or may be payable may
deem and treat the person in whose name a Bond is registered as the
absolute owner thereof for all purposes; they shall not be affected by notice
to the contrary; and all payments by any of them to the person in whose
name a Bond is registered shall to the extent thereof fully discharge and
satisfy all liability for the same.

Section 5.3 Exchange of Bonds. The Bonds of each series shall
be freely exchangeable within the limits provided in the Indenture or
Supplemental Indenture providing therefor; provided, however, that under no
circumstances shall a Bond be issuable in exchange for other Bonds unless all

the Bonds being so exchanged are of the same series, bear interest at the
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same rate and have the same stated maturity. Upon the request of the
Holder of any Bond in a principal amount greater than the minimum

authorized denomination applicable to the series to which such Bond
belongs, the Board shall execute, and the Trustee shall thereupon authen-
ticate and dellver, upon swrrender to the Trustee of such Bond and in
exchange therefor, two or more Bonds of like tenor as the Bond so sur-
rendered and in an authorized denomination aggregating the same principal
amount as the Bond so surrendered. Upon the request of the Holder of two
or more Bonds, the Board shall execute, and the Trustee shall thereupon au-
thenticate and deliver, upon surrender to the Trustee of such Bonds and in
exchange therefor, a new Bond or Bonds in different authorized denomina-
tions of like tenor and together aggregating the same principal amount as
the then unpaid principal amount of the Bonds so surrendered. Any Bonds
surrendered for exchange pursuant to the provisions of this Section 5.3 shall
be accompanied by a written power to transfer signed by the registered
owner thereof in person or by duly authorized attorney, properly stamped if
required, in form and with guaranty of signature satisfactory to the Trustee.

The Trustee shall not be required to exchange any Bond or
Bonds for other Bonds pursuant to the provisions of this Section 5.3 during
the period of fifteen days next preceding any interest payment date with
respect thereto, nor 8o to exchange any Bond or Bonds during the period of
fifteen days next preceding the thirty-day period immediately prior to any
such interest payment date; and if any Bond shall be duly ecalled for
redemption (in whole or in part), the Trustee shall not be required so to

exchange such Bond during the period of thirty days next preceding the date
tixed for such redemption. .

Section 5.4 %ﬂﬂﬁﬂ of R%ﬂ'ﬂtiﬂnl Transfer and Exchange.
The Board and the Trustee will c ¢ the Company with their reasonable
fees and expenses in connection with any transfer, registration or exchange
of any of the Bonds (including, without limitation, the expenses of printing
any new Bonds that may be necessitated by eny transfer, registration or
exchange). In every case involving any transfer, registration or exchange or
any of the Bonds that is requested by the Holder thereof, such Holder shall
pay all taxes and other governmental charges, if any, required to be paid in
connection with such transfer, registration or exchange.

4
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ARTICLE VI

GENERAL PROVISIONS RESPECTING
REDEMPTION OF BONDS

Section 8.1 Manner of Effecting Redemption of Bonds. Any
redemption of any Bonds of any series HIE’I'II h effected In the following

manner:

{a) Call. The Directors shall adopt a Resolution
containing the following: (1) a call for redemption, on a
specifled date when they are by their terms subject to
redemption, of & stated principal amount of Bonds (which shall
be an integral multiple of $5,000) bearing a stated series
designation or designations and (subject to the discretion of
the Board) stated numbers; {2) unless all the Bonds then
outstanding are to be redeemed (or unless a portion of all sueh
outstanding Bonds are to be redeemed and the remainder are,
simultaneously with or prior to such redemption, to be other-
wise retired), & statement that the Board is not in default
under the Indenture; and (3) a summary of all applicable
restrictions upon or conditions precedent to such redemption
and the provisions made to comply therewith; provided, how-
avar, that it shall not be necessary for the Directors to adopt
any such Resolution (i) in the case of Series 1986 Bonds that
are to be redeemed pursuant to the provisions of subsection (a)
of Section 7.2 hereof, provided that the Company shall have
requested such redemption by a written request fumished to
the Board and the Trustee and shall have specified in such
request the prineipal amount of Series 1986 Bonds to be S0
redeemed and the date on which the redemption thereof is to
be effected, (il) in the case of any redemption of Series 1986
Bonds, if the redemption is being effected under the provisions
of subsections (b) through (f) of Section 7.2 hereof, or (iii) in
the case of any redemption of Bonds of any series of Addi-
tional Bonds, if in the Supplemental Indenture providing for
such series of Additional Bonds, the adoption of such Resolu-
tion is expressly stated to be unnecessary.

w633t 32

(b} Selection by Trustee of Bonds to be Redeemed in
the Event of a Partlal Redemption. In the event of the
redemption by the Board of less than all those of the Bonds of
a particular series which, by their terms, provide that all or a
portion of those of the Bonds to be redeemed are to be
selected by the Trustee by lot, the Trustee shall assign
numbers {o each $5,000 principal portion of all of the Bonds
from which such selection is to be made and shall, by process
of random selection based upon such numbers, select the
principal portion of the Bonds to be redeemed.
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Called for Redemption to Cease to Bear Interest,

(¢)  Notice bi Regi_sterad or Certified Mail. With
respect to any ed {or redemption in whole or in part,
the Board (or the Trustee on its behalf) shall cause to be for-
warded by United States Registered or Certified Mail to the
registered owner thereof, at the address of such registered
owner as such address appears on the registry books of the
Trustee pertaining to the registration of the Bonds, a notice
stating the following: that Bonds bearing stated numbers and
a stated series designation or designations (and, in the case of
the partial redemption of any Bonds, the principal amounts
thereof to be redeemed) have been called for redemption and
will become due and payable at the Redemption Price or
Redemption Prices on a specified Redemption Date and that
all interest thereon will cease after the Redemption Data;
provided, however, that in the case of Series 1986 Bonds called
for partial redemption pursuant to the provisions of subsection
(b) of SBection 7.8 héreof, such notice need not be given to the

' Holders of such Series 1986 Bonds if the same are subject to a

Home Office Payment Agreement. Such notice shall be so
mailed not more than thirty (30) nor less than ten (10) days
prior to the Redemption Date, but Holders of any Bonds may
waive the requirements of this subsection with respect to the
Bonds held by them without affecting the validity of the eall

for redemption of any other Bonds.

(d) Deposit. Prior to the Redemption Date the
Board shall deposit or cause to be deposited with the Trustee
the total Redemption Price of the Bonds so called for redemp-
tion and shall further furnish or cause to be furnished to the
Trustee the following: (1) a certified copy of the Resolution
required in subsection (a) of this section (if, under the cireum-
stances, the adoption of any such Resolution is required), (2)
appropriate affidavits showing compliance with the require-
ments of subsection (¢} of this section; and (3) in the case of
the redemption of any Bonds on a date when such Bonds may
be redeemed only with funds from a specified source or when
such redemption is made subject, by the terms of the Inden-
ture or any Supplemental Indenture, to any other restriction or
requirement, evidence satisfactory to the Trustee showing
compliance with such restriction or requirement.

Section 6.2 Presentation of Bonds for Redem%tion.

Bonds

pon complance by the

Board with the requlrements contained in the preceding Section 6.1 hereof
and, unless ali the Bonds then outstanding are to be redeemed (or unless a
portion of such outstanding Bonds are to be redeemed and the remainder

are, simultaneously

with or prior to such redemption, to be otherwise

retired), if the Board is not on the Redemption Date in default in payment

of the prinecipal of or the interest on any

of the Bonds, the Bonds so called

for redemption {or, in the case of any Bonds called for redemption in part,
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the portions thereof called for redemption) shall become due and payable at
the place or piaces at which the same shall be payable at the Redemption
Price or Prices and on the Redemption Date specified in such notice,
anything herein or in the Bonds to the econtrary notwithstanding and the
Holders thereof shall then and there surrender them for redemption;
provided, however, that with respect to any Bond called for partial
redemption, (i) the Holder thereof shall surrender such Bond to the Trustee
in exchange for one or more new Bonds in authorized denominations in an
aggregate principal amount equal to the unredeemed portion of the Bond
surrendered, all as shall be requested by the Holder of such Bond so called
for partisl redemption, or (ii) such Holder shall, in lieu of surrendering such
Bond in exchange for a new Bond or Bonds, present the same to the Trustee
for endorsement thereon {or on any record of partial redemptions apper-
taining thereto and constituting a part thereof) of the payment of the
portion of the prineipal thereof so redeemed. The preceding sentence to the
contrary notwithstanding, the partial redemption of the Series 1986 Bonds
(and if the Supplemental Indenture under which any series of Additional
Bonds is issued so provides, the partial redemption of the Additional Bonds
of such series as well) shall be subjeet to such Home Office Payment Agree-
ments as may from time to time be in effect with respect thereto pursuant
to the provisions of Section 3.3 hereof. All future interest on the Bonds so
called for redemption {or, in the case of any Bonds called for redemption in
part, the portions thereof called for redemption) shall cease to accrue after
the Redemption Date; and the Bonds so called (or, in the case of any Bonds
called for redemption in part, the portions thereof called for redemption)
shall no longer be entitled to the benefit of the lien hereof but shall look
solely to the moneys deposited with the Trustee under the provisions of this
article; and out of the moneys so deposited with it, the Trustee shall make
provision for payment of the Bonds so called for redemption (or, in the case
of any Bonds called for redemption in part, the portions thereof called for re
demption) at the Redemption Price and on the Redemption Date.

Section 6.3 Pro Rata Redemption of Bonds of Different Series
Not Required. Nothing contained in the Indenture shall be construed as
requiring pro rata redemption of Bonds of different series, even though at
the time that any redemption of Bonds is to be effected there are then

outstanding Bonds of two or more series then subject to redemption.
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ARTICLE VI
THE SERIES 1986 BONDS

- Bection 7.1 Issuance of Saries 1988 Bonds; Interest Rate and
Other Terms of the Series 1386 Bonds. There Is hereby authorized to be
Issued under the Indenture a series of Bonds designated First Mortgage
Industrial Development Revenue Bonds (Shelby Motel Group, Inc. Project),
Series 1988, limited in aggregate principal amount to $4,400,000. The Series
1988 Bonds shall be dated September 1, 1988, and shall mature on September
1, 2018. The Series 1988 Bonds shall be Initially issued in such authorized
denominations and registered in the names of such Holders as shall be
specified by the initial purchaser of the Series 1986 Bonds.

The Series 1986 Bonds shall bear interest from their date until
their maturity {(computed on the basis of a 360-day year of twelve
consecutive 30~day months) at the rate of 10-1/2% per annum. Interest on
the Series 1988 Bonds from their date until thelr maturity shall be payable
on March 1 and September 1. All installments of principg_l of and interest
(and premium, if any) on the Series 1986 Bonds shall bear interest at the
rate of 11-1/2% per annum after the respective maturities of such principal
and interest (and premium, if any) until paid or until moneys sufficient for
payment thereof nhall have been deposited for that purpose with the
Trustee.

The prineipal of and the interest on the Series 19868 Bonds shall
be payable in accordance with the provisions of Section 3.2 hereof, except
that the interest on the Series 1986 Bonds and the Redemption Price of any
partiai redemptions of the principal of the Series 1986 Bonds may be payable
In accordance with Home Office Payment Agreements made in accordance
with the provisions of Section 3.3 hereof.

Section 7.2 Redemption Provisions. The Series 1986 Bonds
may be redeemed and paid prior to }ﬁeir maturity as follows:

(a) The Series 1986 Bonds shall be subject to such
redemption and payment, at the option of the Board, as a
whole on any date or in part on any interest payment date on
or after September 1, 1998 (but if in part, in multiples of
$5,000 with those to be redeemed to be selected by the
Trustee by lot), at and for the following respective Redemp-
tion Prices with respect to each such Series 1986 Bond (or
portion thereof) redeemed (expressed in percentages of the
prineipal amount redeemed) plus accrued interest to the
Redemption Date:
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Redemption Date Redemption

(both inclusive) _ Price
September 1, 1586 to August 31, 1997 103%
September 1, 1897 to August 31, 1998 102
September 1, 1998 to August 31, 1999 101
September 1, 1999 and thereafter 100

(b) The Series 1986 Bonds shall also be subject to
redemption and payment on September 1, 1988, and on each
September 1 thereafter until and including September 1, 2013,
at and for a Redemption Price, with respect to each such
Series 1986 Bond {or portion thereof) redeemed, equal to the
principal amount redeemed plus accrued interest thereon to

- the Redemption Date, with those to be redeemed to be

selected by the Trustee by lot, but only to the extent that such
redemption is required by the provisions of the fourth para-
graph of Section 10.1 hereof.

(¢) The Series 1986 Bonds shall also be subject to
mandatory redemption and payment as a whole on any date at
and for a Redemption Price, with respect to each such Series
1986 Bond redeemed, equal to the principal amount thereof
plus acerued Interest thercon to the Redemption Date, but

_ only in the event of the taking by eminent domain of all or

substantially all the Project or in the event of the exercise by
the Company of an option to purchase the Project granted in
Section 11.1 of the Assigned Lease.

(d) In the event of a Series 1986 Determination of
Taxability, the Series 1986 Bonds shall be subject to manda-
tory redemption as a whole, at and for a Redemption Price
with respect to each Series 16868 Bond redeemed equal to the
prineipal amount thereof plus acerued interest thereon to the
Series 1986 Taxability Redemption Date and a premium equal
to 3% of such principal amount. The Series 1988 Taxability
Redemption Date shall be sixty (60} days after the date of a
Series 1986 Determination of Taxability. If, in accordance
with the provisions of Section 5.5 of the Assigned Lease, any
moneys held in the Construction Fund or the Bond Fund are
credited against any amount payable by the Company pursuant
to seid Section 5.5 in respect of the redemption of Series 1386
Bonds, the Trustee will not thereafter apply any of the moneys
30 held in either of such funds and so eredited for any purpose
other than the redemption of Series 1986 Bonds. On the Series
1986 Taxability Redemption Date, the Trustee shall (i) segre-
gate and set aside in the Bond Fund {out of any moneys held
therein for the redemption of Bonds, any moneys held in the
Construction Fund and any moneys payable by the Company




pursuant to the provisions of Section 5.5 of the Assigned
Lease) moneys sufficient to provide for the redemption and
payment of all Series 1986 Bonds and (ii) shall apply such
moneys for the redemption and payment of the Series 1986
Bonds In eccordance with the applicable provisions of the
Indenture. The provisions of this subsection (d) shall take
precedence over the provisions of subsections (a), {b) and (e) of
this section, and in the event a Series 1988 Determination of
Taxabllity occurs after commencement of proceedings for
redemption pursuant to the provisions of said subsections (a),
(b} or (c) but before the Redemption Date, such proceeding
shall be immediately terminated and redemption shall be
{af)l’ected in accordance with the provisions of this subseection
d. L |

(e) The Series 1986 Bonds shall also be subject to
mandatory redemption and payment as a whole on any date in
the event that, at any time prior to the Series 1986 Letter of
Credit Release Date, the Company shall not have provided for
the extension of the term of the Series 1988 Letter of Credit

[~ or for the delivery of a Series 1988 Substitute Letter of Credit
‘€D on or prior to the sixtieth day prior to the Series 1988 Letter
of Credit Termination Date, as provided in Section 5.8 of the

¢ Assigned Lease. In the event the Series 1988 Bonds are called
2- for redemption pursuant to the provision of this subsection (e),
g the Series 1986 Bonds shall be redeemed not less than ten days
—> prior to the Series 1986 Letter of Credit Termination Date at
.. and for a Redemption Price with respect to each such Series
= 1986 Bond redeemed equal to the prineipal amount thereof
“* plus acecrued Interest thereon to the Redemption Date and a
premium equal to one year's interest on such Series 1988 Bond.

™=

()  The Series 1986 Bonds shall also be subject to
mandatory redemption and payment as a whole or in part on
any date.(but if in part, in multiples of $5,000 with those to be
redeemed to be selected by the Trustee by lot), to the extent
of the amounts, If any, transferred by the Trustee from the
Construction Fund to the Bond Fund following completion of
the acquisition, construction and Installation of the Project,
such redemption to occur not later than the 30th day following
(a) completion of the acquisition of the Egquipment, with
respect to that portion of the proceeds of the Series 1986
Bonds to be applied for the acquisition of the Equipment, or (b)
0% completion of the construction of the PFaeility, with
respect to that portion of the proceeds of the Series 1986
Bonds to be applied to the construction of the Facility, such
redemption to be effected at and for a Redemption Price, with
respect to each such Series 1986 Bond (or portion thereof)
redeemed, equal to the principal amount thereof to be
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redeemed plus accrued interest thereon to the Redemption
Date; provided, howaver, such redemption need not be made if
the Trustee shall have received an opinion of Bond Counsel
acceptable to the Trustee that such redemption {8 not required

to prevent the interest income on the Bonds from becoming
Taxable.

Section 7.3 Form of Series 1986 Bonds. The Series 1988 Bonds
and the Trustee's Authentication Certiflcate, the record of partial redemp-
tions and the form of assignment applicable thereto shall be in substantially

the following forms, respectively, with such insertions, omissions and other
variations as may be necessary to conform to the provisions hereof:
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(Form of Series 1988 Bond)

Neo. R
UNITED STATES OF AMERICA

STATE OF ALABAMA

THE INDUSTRIAL DEVELOPMENT BOARD OF
THE TOWN OF VINCENT

'FIRST MORTGAGE INDUSTRIAL DEVELOPMENT REVENUE BOND
(SHELBY MOTEL GROUP, INC. PROJECT)
SERIES 1988

INTEREST RATE - MATURITY DATE CUSIP NUMBER
September 1, 2018

Subjeet to prior payment and other provisions as herein

For value received, THE INDUSTRIAL DEVELOPMENT
BOARD OF THE TOWN OF VINCENT, a publie corporation and instrumen-
£ tality under the laws of Alabama (herein called "the Board"), will pay to
é ; Or registered assigns, in lawful money of
the Unlted States of America, solely out of the revenues and receipts
g hereinafter referred to, the sum of
o

DOLLARS

on the date specified above with interest thereon from the date hereof until
the maturity hereof at the per annum rate of interest specified above
(computed on the basis of a 360-day year of twelve consecutive 30-day
months), payable semiannually on March 1 and September 1 in each year
until and at the maturity hereof. The principal of and the premium (if any)
on this bond are payable in lawful money of the United States of America at
the principal corporate trust office of First Alabama Bank, Montgomery,
Alabama, or 1its successor as Trustee under the Indenture hereinafter
referred to, and the interest on this bond shall (except for the final payment
of such interet which shall be made only upon the surrender of this bond) be
remitted, by the Trustee hereinafter referred to, by check or draft mailed
to the then registered holder hereof at the address shown on the registry
books of the said Trustee; provided, however, that the said Trustee will, at
the request of the holder of a bond or bonds aggregating at least $200,000 in
principal amount, enter into a special payment agreement with sueh holder
providing for the payment of the interest hereon and the redemption price
on any partial redemption of the principal hereof at a place and in a manner




other than as deseribed above, but such special payment agrement shall be
subject to the terms and conditions specified in the said Indenture. Both the
principal of and the interest (and premium, i{f any) on this bond shall bear
interest after their respective maturities until paid at the rate of %
per annum or until moneys sufficient for payment thereof have been
deposited for that purpose with said Trustee.

This bond is one of a duly authorized issue of bonds (herein
called ""the Bonds") {ssuable in series {(any such series being herein called a
"Series"} without express limit as to principal amount. The principal of and
the interest and premium (if any) on the Bonds are payable solely out of the
revenues and receipts to be derived from the leasing or sale of certain real
property owned by the Board and situated in Shelby County, Alabama, and
the hotel facility, machinery, equipment, furniture, fixtures and other
personal property that the Board has agreed to construct and locate thereon
(the said real property, facility, machinery, equipment, furniture, fixtures
and other personal property, as they may at any time exist, being herein
together called "the Project™). Payment of the principal of and the interest
and premium (if any) on the Bonds is secured, pro rata and without
preference or priority of one bond over another or of the bonds of any one
Series over the bonds of any other, by a valid pledge of the said revenues
and receipts out of which they are payable and by a Mortgage and Trust
Indenture dated as of September 1, 1988 (herein called “the Indenture"),
from the Board to First Alabama Bank (herein cealled "the Trustee™),
covering the Project., Reference is hereby made to the Indenture for a
description of the Project, the nature and extent of the security afforded
thereby, the rights and duties of the Board and the Trustee with respect
thereto, the rights of the holders of the Bonds and the terms and conditions
on which additional Series of bonds may be issued. The Indenture provides,
inter alia, (1) that in the case of certain events of default by the Board
thereunder, the principal of this bond shall become immediately due and
payable, and in the case of certain other events of default by the Board in
the manner and for the time therein provided, the Trustee may (and, under
certain circumstances, shall) declare the principal of this bond immediately
due and payable, whereupon the same shall thereupon become immediately
due and payable and the Trustee shall be entitled to pursue the remedies
provided in the Indenture, and (2) that all remedies thereunder are vested
exclusively in the Trustee for the equal and pro rata benefit of all the
holders of the Bonds, unless the Trustee refuses or neglects to act within a
reasonable time after written request so to act addressed to the Trustee by
the holders of fifty per cent (509%) in prinecipal amount of the outstanding
bonds of any one Series, accompanied by indemnity satisfactory to the
Trustee, in which event the holder of any of the Bonds may thereupon so act
in the name and behalf of the Trustee or may so act in his own name in lieu
of action by or in the name and behalf of the Trustee, but that otherwise no
holder of any of the Bonds shall have the right to enforce any remedy
thereunder, and then only for the equal and pro rata benefit of the holders
of all the Bonds., The Indenture also provides that the Board and the
Trustee, with the written consent of the holders of more than fifty percent
(50%) in aggregate principal amount of the bonds of each Series then
outstanding under the Indenture {and, for so long as the Series 1986 Letter
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of Credit (hereinafter referred to) is in effect, with the consent of the
Series 1986 Credit Obligor (hereinafter referred to)), may at any time and
from time to time amend the indenture or any Indenture supplemental
thereto, provided that no such amendment shall (1) without the consent of
the holder of each bond affected, reduce the principal of, the rate of
interest on, or the premium {if any) payable on redemption of, any bond, or
{2) without the consent of the holders of all the Bonds then outstanding
under the Indenture, extend the maturity of any installment of prineipal or
interest on any of the Bonds, create a lien or charge on the Project or the
revenues and receipts therefrom ranking prior to the lien and charge thereon
contained in the Indenture, effect a preference or priority of any bond over
any other bond or reduce the aggregate prineipal amount of Bonds the
holders of which are required to consent to any such amendment.

This bond is one of a Series (herein called "the Series 1988
Bonds") authorized to be issued in the aggregate principal amount of
$4,400,000. In connection with the issuance of the Series 1986 Bonds, the
Board has leased the Project to Shelby Motel Group, Inc., an Alabama
corporation (herein, together with its successors and assigns, called "the
Company"), under a Lease Agreement dated as of September 1, 1988 (herein
called "the Lease'), which obligates the Company to pay rent directly to the
Trustee, for the account of the Board, on such dates and in such amounts as
will provide moneys sufficient to pay, when due, the principal of and the
~f interest and premium (if any) on the Series 1986 Bonds. The Series 1986
" Bonds are further secured by a Bond Guaranty Agreement dated as of
. September 1, 1986 (herein called "the Series 1986 Guaranty"), among the
- Company, James L. Deupree, Jr., Joy P. Deupree and Charles A. Deupree,
8 as guarantors thereunder, and the Trustee pursuant to which the said
-
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guarantors have, jointly and severally, guaranteed the full and prompt
payment of the prineipal of and the interest and premium (if any) on Series
= 1986 Bonds, provided, however, that the guaranty of James L. Deupree, Jr.,
% Joy P. Deupree and Charles A. Deupree set forth in the Series 1986
Guaranty shall terminate on September 1, 20086. "

.In order to further secure the payment of the Series 1886
Bonds, the Company, James L. Deupree, Jr., Joy P. Deupree, Charles A.
Deupree and First National Bank of Columbiana (herein, in such capacity,
called "the Series 19868 Credit Obligor") have entered into a Letter of Credit
Application and Credit Agreement dated as of September 1, 1986 (herein
called "the Series 1988 Credit Agreement"), pursuant to which the Series
1986 Credit Obligor has issued to the Trustee a letter of credit (herein
called "the Series 1886 Letter of Credit") in the maximum amount of
$400,000 in order to provide, until its expiration on the earlier of (i)
September 1, 1987, or (ii) the date upon which the Net Income Available for
Debt Service (as defined in the Indenture) from the operation of the Project
by the Company has, for at least one year, equaled not less than 120% of the
maximum annual debt service requirement on the Bonds, funds for the
payment of the principal of, premium (if any) and the interest on the Series
1986 Bonds. The Series 1988 Letter of Credit secures only the payment of
the prineipal of, premium (if any) and the Interest on the Series 1988 Bonds,
and no moneys may be drawn by the Trustee against such Letter of Credit
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for the payment of any other indebtedness of the Board secured by the
Indenture. In the event the Series 1986 Bonds are outstanding beyond the
expiration date of the Series 1988 Letter of Credit, the Company has
covenanted in the Lease to deliver to the Trustee a Substitute Letter of
Credit.

The provisions of the Lease, the Series 1986 Guaranty, the
Series 1986 Credit Agreement and the Series 1986 Letter of Credit are
incorporated by reference in this bond and control the rights of the holder
hereof. Reference is hereby made to the Lease, the Series 1988 Guaranty,
the Series 1986 Credit Agreement and the Series 1986 Letter of Credit for
complete information respecting the nature and extent of the security
afforded by each of such instruments, and the rights and obligations of the
Board the Company and the Trustee with respect thereto.

The Series 1988 Bonds are subject to redemption and payment
prior to their respective maturities as follows:

(1) The Series 1986 Bonds are subject to redemption,
at the option of the Board, as &8 whole on any date or in part on
any interest payment date on or after September 1, 1996 (but
if in part, in multiples of $5,000 with those to be redeemed to
be selected by the Trustee by lot), at and for the following
respective redemption prices (expressed in percentages of the
face or principal amount thereof to be redeemed) with respect
to each such Series 1986 Bond (or portion thereof) redeemed
plus accrued interest to the date fixed for redemption:
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= Date Fixed for Redemption Redemption

< _____(both inclusive) _ _Price
September 1, 1996 to August 31, 1887 103%
September 1, 1897 to August 31, 1998 102
September 1, 1998 to August 31, 1898 101
September 1, 1989 and thereafter 100

(2) The Series 1986 Bonds are also subject to manda-
tory redemption on September 1, 1988, and on each Septem-
ber 1 thereafter, until and including September 1, 2015, at and
for a redemption price, with respect to each such Series 1386
Bond (or portion thereof) redeemed (with those to be redeemed
to be selected by the Trustee by lot), equal to the principal
amount thereof plus accrued interest thereon to the date fixed
for redemption thereof, but only out of certain moneys re-
quired by the Indenture to be paid into the Bond Prinecipal and
interest Fund therein created and only to the extent required
by the Indenture.

. --.I '-1‘ --r_'.! - e "'"'I"l' L oI 14 "1 lr'f._" T ol
B L Youieh SREUICICU SN ATV €, .0y




TR
S dd

(3) The Series 1986 Bonds are also subject to manda-
tory redemption as a whole on any date, at and for a
redemption price, with respect to each such Series 1386 Bond
redeemed, equal to the principal amount thereof plus acerued
interest thereon to the date fixed for redeinption, but only in
the event of the taking by eminent domain of all or substan-
tially all the Project or from amounts received as a result of
the exercise by the Company (or its successor or assigns) of an
option to purchase the Project granted it by the Board,
exercisable only if (a) the Project referred to above is
damaged or destroyed to such extent that, in the opinion of an
"Independent Engineer” (as defined in the Indenture), it eannot
be reasonably restored within a perfod of four (4) consecutive
months or the Company or any sublessee of the Project is
thereby prevented from carrying on its narmal operations
therein for a period of not less than four (4) consecutive

months, or (b) title to, or the temporary use of, any part of the
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Project is taken by eminent domain, and such taking or takings
result or, in the opinion of an "Independent Engineer” {(as
defined in the Indenture), are likely to result in the Company
or any sublessee of the Project being thereby prevented from
carrying on i{ts normal operations therein for a period of not
less than four (4) consecutive months, or (¢} as a result of any
changes in the Constitution of the United States of America or

the Constitution of Alabama or of legislative or administrative

action (whether state or federal) or by final decree or judg-
ment or order of any court or administrative body (whether
state or federsl), entered after the contest thereof by the
Company in good faith, the Lease becomes void or unenforce-
able or impossible of performance in accordance with the
intent and purposes of the parties thereto as expressed therein
or unreasonable burdens or excessive llabilities are imposed on
the Board or the Company.

gy -

(4}  The Series 1986 Bonds are also subject to manda-
tory redemption as a whole on any date in the event there is a
determination pursuant to the provisions of the Lease and the
Indenture that the interest income on any Series 1986 Bond is
or has become subject to federal income taxation for any
reason other than the imposition of any alternative minimum
tax upon the holders of tax-exempt securities such as the
Series 1986 Bonds or the fact that the holder thereof is a
"substantial user” of the Project or a related person within the
meaning of Section 103(b)(13) of the Internal Revenue Code of
1954, as amended, or any successor provision, any such re-
demption to be at and for a redemption price, with respect to
each bond redeemed, equal to the principal amount thereof
plus accrued interest thereon to the date fixed for redemption
and a premium equal to 3% of such principal amount,

-




{(3) The Series 1986 Bonds are also subject to manda-
tory redemption as & whole on any date in the event that, at
any time prior to the date upon which the net operating
income from the operation of the Project by the Company
shall, for at least twelve consecutive months, have equaled not
less than 120% of the maximum annual debt service require-
ment on the Bonds, the Company shall not have provided for
the extension of the term of the Series 1986 Letter of Credit
or for the delivery of a substitute letter of credit on or prior
to the sixtieth day prior to the termination date of the Series
1988 Letter of Credit or any substitute letter of eredit, such
redemption to be effected not less than ten days prior to the
said termination date at and for a redemption price, with
respect to each bond redeemed, equal to the principal amount
thereof plus accrued interest thereon to the date fixed for
redemption and a premium equal to one year’s interest on such
bond.

(8) The Series 1986 Bonds are also subject to manda-
tory redemption and payment as & whole or in part on any date
{but it in part, in multiples of $5,000 with those to be
redeemed to be selected by the Trustee by lot), to the extent
of the amounts, if any, transferred by the Trustee from the
Construction Fund to the Bond Fund (both as created and
defined in the Indenture) following completion of the acquisi-
tion, construction and installation of the Project, such
redemption to oceur not later than the 30th day following (a)
completion of the acquisition of the Equipment (as defined in
the Indenture), or (b) 90% completion of the construction of
the Facility (as defined in the Indenture), such redemption to
be effected at and for a redemption price, with respect to
each such bond {(or portion thereof) redeemed, equal to the
prineipal amount thereof to be redeemed plus accrued interest
thereon to the date fixed for redemption; provided, however,
such redemption need not be made if the Trustee shall have
received .an opinion of Bond Counsel acceptable to the Trustee
that such redemption is not required to prevent the interest
income on the Bonds from becoming subject to federal income
taxation for any reason other than the imposition of any
alternative minimum tax upon the holders of tax-exempt
securities such as the Series 1986 Bonds or the fact that the
holder thereof is a "substantial user" of the Project as a
related person within the meaning of Section 103(b}(13) of the
Internal Revenue Code of 1954, as amended, or any successor
provision.
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The Indenture requires written notice of the call for redemp-
tion of this bond (or portion of the principal thereof) to be forwarded by
United States registered or certified mail to the registered owner of such
bond, not less than ten (10) nor more than thirty (30) days prior to the date
fixed for redemption. In the event that less than all the outstanding
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principal of this bond is to be redeemed, (i) the registered holder thereof
shall surrender this bond to the Trustee in exchange for a new bond of like
tenor herewith except in a principal amount equal to the unredeemed

- portion of this bond or (ii) such holder shall, in lieu of surrendering this bond
in exchange for a new bond, present the same to the Trustee for endorse-
ment hereon, or on the record of partial redemptions appended hereto, of
the payment of the portion of the prinecipal hereof so redeemed. Further,
the Indenture provides that the holder of a bond or bonds aggregating at
least $200,000 in principal amount may enter into a special payment
agreement with the Trustee which will permit the redemption price of any
partial redemption of the principal hereof to be paid to the holder without
the surrender or presentation of this bond to the Trustee, but such special
payment agreement shall require in suech 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.

It is hereby expressly declared, and the holder hereof by
acceptance of this bond hereby consents, that this bond shall not have or be
entitled to any priority over the bonds of any other Series hereafter issued
under the Indenture, either with respect to said pledge of sajd revenues and
receipts or with respect to the lien of the Indenture, and that any Series of
bonds hereafter issued under the Indenture shall be on a parity, with respect
to sald pledge and lien, with the bonds of all Series theretofore issued under
the Indenture; provided, however, that the Series 1986 Guaranty and the
Series 1986 Letter of Credit shall be for the exclusive benefit of the holders
of the Series 1986 Bonds and all moneys received by the Trustee under the
Series 1986 Guaranty and the Series 1986 Letter of Credit shall be applied

solely for the payment of the principal of and interest and premium (if any)
on the Series 1986 Bonds.
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The Board i{s a public corporation orgafit®ed under the provi-
sions of Article 4 of Chapter 54 of Title 11 of the Code of Alabama of 1975
and the Series 1986 Bonds are authorized to be issued for purposes for which
bonds are authorized to be issued under the provisions of said article. The
covenants and representations herein contained or contained in the Inden-
ture do not and shall never constitute a personal or pecuniary liability or
charge against the general credit of the Board, nor shall the Town of
Vincent, Alabama, in any manner be liable for payment of the principal of or
the interest on the 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 Alabama to exist, be performed and
happen precedent to or in the issuance of this bond do exist, have been per-
formed and have happened in due and legal form.
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The Series 1986 Bonds are issuable only as fully registered
bonds without coupons in the denomination of $5,000 or any integral
multiple thereof. Provision is made in the Indenture for the exchange of
Series 1986 Bonds for a like aggregate prinecipal amount of other Series 1986
Bonds in authorized denominations, all as may be requested by the holder
surrendering the Series 1986 Bond or Bonds to be so exchanged and upon the
terms and conditions specified in the Indenture.

This bond is transferable by the registered holder hereof in
person, or by duly authorized attorney, only on the books of the Trustee and
only upon surrender of this bond to the Trustee for cancellation, and upon
any such transfer a new fully registered bond of like tenor hereof will be
issued to the transferee in exchange therefor, all as more particularly
provided in the Indenture. ANY ASSIGNEE OR TRANSFEREE OF THIS
BOND TAKES IT SUBJECT TO ALL PAYMENTS OF PRINCIPAL, PREMIUM
AND INTEREST IN FACT MADE WITH RESPECT HERETO, WHETHER OR
NOT SUCH PAYMENTS ARE REFLECTED BY ENDORSEMENT ON THIS
BOND OR ANY PAYMENT RECORD PERTAINING HERETO.

The Trustee shall not be required so to transfer or exchange

this bond during the period of fifteen days next preceding any interest

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

Execution by the Trustee of its authentication certificate
hereon is essential to the validity hereof and is conclusive of the due issue
hereof under the Indenture,

3
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IN WITNESS WHEREOF, the Board has caused this bond to be
executed i{n its name and behalf by the Chairman of its Board of Directors,
has caused its corporate seal to be hereunto imprinted, has caused this bond

to be attested by its Secretary, and has caused this bond to be dated

THE INDUSTRIAL DEVELOPMENT BOARD
OF THE TOWN OF VINCENT

By
man of its o ctors
Attest:
Secretary
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(Form of Trustee's Authentication Certificate)

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

Trustee

By
Tts Authorized Officer

(Form of Record of Partial Redemptions)

RECORD OF PARTIAL REDEMPTIONS

Upon each partial redemption of the principal of the within
bond, such bond shall be surrendered to the Trustee for the appropriate
endorsement by it of such redemption on the record below, unless there shall
be in effect, as provided in the within mentioned Mortgage and Trust
Indenture, a Home Office Payment Agreement, as defined therein. THE
WITHIN BOND MAY BE SUBJECT TO A HOME OFFICE PAYMENT AGREE-
MENT AND ANY PURCHASER OF SUCH BOND SHOULD VERIFY WITH
THE TRUSTEE THE OUTSTANDING PRINCIPAL BALANCE OF SUCH
BOND PRIOR TO THE PURCHASE THERECQEF.

M

Date of Principal Remaining
Redemption Amount Redeemed Unpaid Balance Signature




(Form of Assignment)

For value received, | hereby
sell(s), assign(s) and transfer(s) unto

the within bond and hereby irrevocably constitute(s) and appointzsi

attorney, with full power
of subsiitution In the premises, to transfer this bond on the books of the

within mentioned Trustee,

DATED this day of

NOTE: The name signed to this assignment must
correspond with the name of the payee written
on the face of the within bond in every particu-
lar, without alteration, enlargement or change
whatsoever.
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3ignature Guaranteed

- (Bank, Trust Company or Firm)

By

Authorized Officer

e

The Board may, in its discretion, cause a portion of the
foregoing text to be printed om the reverse of the Bond, In which event the
face of the Bond shall state the following:

Reference Is Made to the Further Prnvfuinns of this Bond Set
Forth on the Reverse Hereof
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Section 7.4 Execution and Delivery of the Series 1886 Bonds.
The Series 1986 Bonds shall be forthwith executed and dellvered to the
Trustee and shall be authenticated and delivered by the Trustee upon receipt
by the Trustee of an order signed on behalf of the Board by the Chairman of
the Board of Directors of the Board, requesting such authentication and

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

Section 7.5 Application of Proceeds from Sale of Series 1986
Bonds. The proceeds derived from the saie of the Series 1988 Bonds shall be

pald to the Trustee and promptly thereafter applied by the Trustee as
follows:

(a) payment into the Bond Fund of that portion of
such proceeds that is allocable to premium (if any)} and
accrued interest on the Series 1986 Bonds;

{b) payment into the Reserve Fund of the sum of
$400,000; and

{¢) payment of the balance of said proceeds into the
Construction Fund.
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ARTICLE VI
ADDITIONAL BONDS

Bection 8.1 Additional Bonds - In General. In the event the
Board desires (s) to provide funds to pay Project Development Costs for the
payment of which the moneys on deposit in the Construction Fund are
insufficient, or (b) to acquire or construct any additions, improvements,
extensions, alterations, modificatlons or changes {(Iincluding, without limiting
the generality of the foregoing, any additional real property and any addi-
tional machinery, equipment, furniture, fixtures or other personal property
for uge in the Project) to the facilities at the time forming a part of the
Project, it may at any time and from time to time, if it is not In default
under the Indenture, issue Additional Bonds for such purpose, within the
limitations of and upon compliance with the provisions of this Article VIII;
provided, however, that the Board may not issue Additional Bonds without
the prior approval of the holder of a majority in aggregate principal amount
of all Bonds outstanding.

The Additional Bonds may be in such denomination or denom-
Inations, shall bear interest at such rate or rates, shall bear such dates not
Inconsistent with the provisions hereof, shall mature in such amounts and at
such times as are not in conflict with the provisions hereof, shall be in such
form and may contain such provisions for redemption prior to maturity, all
as may be provided In the Supplemental Indenture under which they are
issued. Any redemption of Additional Bonds prior to maturity shall be
effected In the manner set forth In and shall be subjeet to the provisions of

:E;I Article VI hereof.

Section 8.2 Conditions Precedent to Issuance of Additional

Bonds. Prior to the issuance of any Additional Bonds, the Board shall deliver

- 2to the Trustee those of the Additional Bonds proposed to be Issued, duly
' L—-executed and sealed, accompanied by the following:

F

PAGE
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(a) Supplemental Indenture. A Supplemental Inden-
ture duly executed, sealed and acknowledged on behalf of the
Board and contalning the following: (i) a description of the
Additional Bonds proposed to be issued, including the aggre-
gate principal amount, the numbers, the denomination or
denominations, the date, the interest rate or rates and the
maturity or maturities thereof, the provisions for redemption
thereof prior to maturity and the forms of such Additional
Bonds and the various certificates applicable thereto, (il) a
statement that all properties acquired and to be acquired by
the Board in econnection with such additions, improvements,
extensions, alterations, modifications and changes shall be
subject to the lien of the Indenture, (ili) with respect to any
such additions, improvements, extensions, alterations, modifl-
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cations and changes that are to be located outside the
boundary lines of the Project SBite, provisions subjecting to the
demise of the Lease the real property on which such additions,
improvements, extensions, alterations, modifications and
changes are, or are to be, located, (iv) a provision requiring
that all other such additions, improvements, extensions, al-
terations, modifications and changes be located wholly within
the boundary lines of the Project Site, (v) a confirmation of
the lien of the Indenture on all properties then constituting a
part of the Project, including specifically, without limiting the
generality of the foregoing, all such properties acquired since
the execution of the Indenture or Supplemental Indenture most
recently executed, (vi) a requirement that the principal pro-
ceeds derived by the Board from the sale of such Additional
Bonds be deposited into the Construction Fund, or in the event

- the Construetion Fund has been closed, intc a construction

fund for such Additional Bonds providing for the application of
the proceeds from such Additional Bonds for the purpose for
which such Additional Bonds were issued and providing for the
transfer of any excess proceeds into the Bond Fund subject to
such restrictions as may be required by Bond Counsel in order
to preserve the exemption of the interest income on the Series
1986 Bonds and such Additional Bonds (as well as any Addi-
tional Bonds theretofore issued) from Federal income taxation,

-and {vil} any other provisions that do not conflict with the
' provisions hereof;

(b) Proceedings. A certified copy of the proceed-
ings taken by the Directors authorizing the issuance of the
Additional Bonds proposed to be issued and the execution and
delivery of the Supplemental Indenture providing therefor,
which said proceedings shall include a Resolution requesting
the Trustee to authenticate and deliver the Additional Bonds
proposed to be lssued and reciting the following: (i) that the
Board is not at the time In default hereunder and that no such
default is Imminent, (ii) the person or persons to whom such
Additional Bonds have been sold and awarded and shall be
delivered, (ili) the purchase price of such Additional Bonds,
and (iv) a list of all Additional Bonds previously issued by the
Board hereunder and at the time outstanding and of the
Supplemental Indentures under which they were issued;

{c) Supplementa! Lease., A fully executed and ac-
knowledged copy of an agreement between the Board and the
Company supplemental to the Assigned Lease containing the
following: (i) an agreement by the Company to pay additional
"Basic Rent" (as that term is defined or used in the Assigned
Lease) in amounts at least sufficient to pay the principal of,
premium (Iif any) and the interest on such Additional Bonds
(except any emount of such Interest that is specifically
provided In the aforesaid Supplemental Indenture to be initial-
ly pald out of the proceeds from the sale of such Additional
Bonds) on or prior to the respectlve due dates of such




principal, premium (if any) and interest, (ii} in the event the
last maturity of such Additional Bonds is subsequent to
September 1, 2018, an extension of the primary term of the
Assigned Lease until or beyond the last maturity of such
Additional Bonds, (iii) a recognition and agreement by the
Company and the Board that from and after the issuance of
such Additional Bonds, any reference in the Assigned Lease to
"the Bonds" shall, unless the context clearly indicates other-
wise, be construed to refer both to all the Bonds then
outstanding under the Indenture and to the Additional Bonds
proposed to be 1ssued, {iv) a statement that all properties
acquired and to be acquired by the Board in connection with
such additions, improvements, extensions, alterations, modifi- .
cations and changes shall be subject to the demise of the
Assigned Lease, (v) with respeet to any such additions,
improvements, extensions, alterations, modifications and

- changes that are to be located outside the boundary lines of
the real property then subject to the demise of the Assigned
Lease, provisions subjecting to the demise of the Assigned
Lease the real property on which such additions, improve-
ments, extensions, alterations, modifications and changes are,
or are to be, located, (vi) a provision requiring that all other
such additions, improvements, extensions, alterations, modifi-
cations and changes be located wholly within the boundary
lines of the Assigned Lease, and (vii) any other provisions not
in confliet with the Indenture or the Assigned Lease;

(d) ~ Consent of the Series 1986 Credit ﬂbﬁnr. So
long as the Series etter o ts rem effect,
an instrument or instruments in writing executed on behalf of
the Series 1888 Credit Obligor evidencing its consent to the
issuance of such Additional Bonds and the terms under which

such Additional Bonds will be issued;
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()  Opinion of Counsel. An opinion, dated as of the
date of issuance of such Additional Bonds, signed by Counsel
not unsatisfactory to the Trustee and approving the Board's
title to the Project Site as it then exists (including, without
limiting the generality of the foregoing, any real property sub-
Jected to the lien of the Indenture pursuant to the provisions
of clause (iil) of subsection (a) of this section), subjeet only to
Permitted Encumbrances;

(f) Opinion of Bond Counsel. An opinion dated as of
the date of issuance of such Additional Bonds, signed by Bond
Counsel satisfactory to the Trustee and approving the issuance
of such Additional Bonds and stating that the issuance of such
Additional Bonds and the application of proceeds derived from
the sale thereof, as contemplated by the Supplemental Inden-
ture under which such Additional Bonds are to be issued, will
not cause the interest on the Series 1986 Bonds to become
subject to Federal income taxation. The Trustee will cause a
copy of such opinion to be mailed to each holder of any of the
outstanding Bonds.
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{g) Opinion of Independent Counsel. An opinion
dated as of the date of issuance of such Additional Bonds,

signed by Independent Counsel not unsatisfactory to the Trus-
tee and approving the forms of all documents required In the
preceding portions of this section to be dellvered to the
Trustee and stating that they comply with the applicable
requirements of this article,

Upon receipt of the documents required by the provisions of
this section to be furnished to it, the Trustee shall, unless it has cause to
believe any of the statements set out in said documents to be incorrect,
thereupon execute the Supplemental Indenture so presented and cause the
same to be filed for record at the expense of the Board In the public office
or offices in the State of Alabama in which such document i3 then required
by law to be filed in order to constitute constructive notice thereof, and it
shall further authenticate the Additional Bonds with respect to which the
said documents shall have been made and shall, upon receipt of evidence
satisfactory to it that the Board has received the purchase price or other
consideration therefor, deliver the Additional Bonds so authenticated to the
person or persons to whom the Resolution provided for In subsection (b) of
this section directed that such Additional Bonds be delivered.
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ARTICLE IX

AGREEMENTS RESBPECTING CONSTRUCTION,
ACQUISITION AND INSTALLATION OF FACILITY

Section 9.1 Agresment to Construet, Acquire and Install
Facility. The Board will proceed continuously and with reasonable dispateh
with the construction, acquisition and installation of the Pacility, all as and
to the extent provided in Section 4.1 of the Assigned Lease. The Board will
complete said construction, acquisition and instsllation as soon as may be
practicable, delays incident to strikes, riots, acts of God and the public
enemy and acts beyond the reasonable control of the Board only excepted.
The Board will promptly pay or cause to be paid, as and when due, gll
expenses incurred in and about sald construction, acquisition and installation
and all other Project Development Costs, and it will not suffer or permit
any mechanies' or materlalmen's llens 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 any such mechanics' or materialmen's llen elaims so
filed or established, and, in the event that such lien ¢laims are so contested,
may permit the mechanics’ 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 such llens, unless
the Trustee shall be of the opinion that by such action the lien of the
Indenture to any part of the Project shall be materially endangered or that
the Project or any part thereof shall be subject to loss or forfelture, In
which event such mechanics' or materialmen's liens shall (unless they are
bonded or superseded In a manner satisfactory to the Trustee) be satisfied
prior to the expiration of said thirty (30) day period.

' Beetion 9.2 Construction Fund., There is hereby created a
speciai trust fund, the name of which shall be the "Construction Fund," for
the purpose of providing funds for payment of Project Development Costs.
The Trustee shall be and remain the depository, custodian and disbursing
agent for the Construetion Fund. The moneys in the Construction Pund shall
be paid out by the Trustee from time to time for the purpose of paying
Project Development Costs, but only upon receipt of

{(a) A requisition or payment request signed by an
Authorized Board Representative, stating, with respect to
each such payment, the amount requested to be paid, the name
and address of the person, firm or corporation to whom such
payment is due, and the particular Project Development Cost
for which the obligation to be paid was incurred; and




(b) An endorsement on such requisition or payment
request signed by an Authorized Company Representative (i)
approving the payment thereby requested to be made, (ii)
stating that the purpose for which such payment is to be made
is one for whieh Construction Fund moneys are herein author-
ized to be expended, that such payment has not formed the
basis for any previous payment request from the Construction
Fund, (iii) stating that such payment constitutes a Qualifying
Expenditure and that such payment will not resuit in more
than 2% of the principal amount of the Series 1886 Bonds
having been applied to the payment of the expenses of issuing
the Series 1986 Bonds, (iv) in the case of any request for
transfer to the Bond Fund of an amount constituting interest
accrued on the Bonds (which may be made only on an interest
payment date preceding certification of completion as pro-
vided in the next succeeding paragraph of this section and on
the date of such certification), stating that the amount
requested to be transferred, when added to all amounts
theretofore transferred to the Bond Fund from the Construc-
tion Fund, does not exceed the amount of interest that may be
capltalized by the Company under Section 286 of the Code
with respeet to the Faeility and the Equipment, (v) in the case
of a request for payment of any part of the cost of construect-
ing the Facllity (whether bills or contractors' estimates),
certifying that the labor, services or materials represented
" thereby are located on, or are referable to, the Project Site
and setting forth as an exhibit the written approval of such
payment by any Independent Architect retained with respect
to the construction of the Paclility, and (vi) in the case of any
request for payment of any part of the purchase price, other
acquisition cost or installation cost of the Equipment, certify~
ing either that such item of Equipment is physically located on
the Project 8ite, or that the amount so requested to be paid on
account of such Equipment, together with any amounts there-
tofore paid out of the Construction Fund on aceount thereof,
represents no more than progress payments for such Equip-
ment which have been substantiated to the Company's satis-
faction;
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provided, however, that such endorsement may omit the statement con-
tained in clause {ili} of subparagraph (b) above if at the time such requisition
is presented to the Trustee there is delivered to the Trustee an opinion of
Bond Counsel that the payment of such requisition will not result in the
interest income on the Series 1988 Bonds becoming Taxable.

After certification by an Authorized Company Representative
and an Authorized Board Representative (1) that the construction of the
Facility and the acquisition and installation of the Equipment therein have
been completed in substantial accordance with the plans, specifications and
orders therefor, and (2) that all Project Development Costs have been paid

.
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in full, the Trustee shall pay and transfer into the Bond Fund any moneys
then remaining In the Construction Fund whereupon such funds shall be
applied in accordance with the provisions of Section 10.2 hereof.

Section 9.3 Trustee Protected in Construction Fund Pay-
ments. Additional Evidence May Be Required. The Trustee shall ully
protected in making withdrawals and payments out of the Construction Fund
for the purposes specified in Section 9.2 hereof upon presentation to it of
the respective requisitions, payment requests, endorsements, approvals and
certificates provided for in said section but the Trustee may in its discretion
and shall, when requested in writing so to do by the Holders of not less than
twenty-tive per centum (25%) of the Bonds then outstanding, require as a
condition precedent to any withdrawal or disbursement from the Construc-
tion Fund such additional evidence as it may reasonably deem appropriate
respecting the application of any moneys previously disbursed from the
Construction Pund or as to the correctness of any estimate or bill presented
to it for payment pursuant to the provisions of said Section 9.2.

. Section 8.4 Security for Construction Fund Moneys. The
moneys at any time on deposit in the Conatruction Fund s and at ail

times remain impressed with a trust for the purposes specified in Seetion 9.2
hereof. The Trustee shall at all times keep the moneys on deposit In the

Construction Fund continuously secured, for the benefit of the Board and

the Holders of the Bonds, either

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

(b}  if the furnishing of security in the manner pro-
vided by the foregoing clause (a) of this section is not
permitted by the then applicable law and regulation, then in
such other manner as may be required or permitted by the
then applicable state and federal laws and regulations respect-
ing the security for, or granting a preference in the case of,
the deposit of trust funds; |

provided, however, that it shall not be necessary for the Trustee so to
Secure any portion of the moneys on deposit in the Construction Fund that is
insured by the Federal Deposit Insurance Corporation or other ageney of the
United States of America that may succeed to its functions; and provided,
further, that it shall not be necessary for the Trustee so to secure any
portion of the moneys on deposit in the Construction Fund that is at the

time invested in Eligible Investments pursuant to the provisions of the next
succeeding Section 9.5 hereof.




Section 9.5 Investment of Construction Fund Moneys. As
promptly as practicable following the [ssuance and sale of the E'Gnss and
from time to time thereafter, the Trustee will reguest an Authorized
Company Representative to furnish to it & written certificate stating what
portions (if any) of the moneys on deposit in the Construction Fund will not
be needed immediately for payment of any Project Development Costs and
stating further the approximate dates that such presently unneeded moneys
will be needed for such purpose. Promptly after receipt of each such
certificate, the Trustee will, to the extent practicable,

(a}  cause the Construction Fund moneys certified in
said certificate as not to be needed immediately for said °
purpose, to be Invested in any Eligible Investments having
stated maturities in such amounts and at such times, prior to
or corresponding with the dates and amounts specified in said
certiffeates, as to make available from the Comstruetion Fund
cash moneys sufficient to meet the needs of the Construction
Fund as specified In said certificate, and

(b) in making such investments follow such written

instructions a3 may be given to it by an Authorized Company
Representative.
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In the event of any such investment, the securities and certificates in which
such moneys are so invested, together with all income derived therefrom,
shall become a part of the Construction Fund to the same extent as if they
were moneys originally deposited therein. The Trustee may from time to
time sell or otherwise convert any such securities or certificates into cash if
in its sole diseretion it deems such conversion is necessary or desirable or if
such sale or conversion is necessary to provide for payment of request
presented to it pursuant to the provisions of the preceding S8ection 8.2
hereof, whereupon the net proceeds from such sale or conversion shall
become a part of the Construction Fund. The Trustee shall be fully
protected in making any such investment, sale or conversion in accordance
with the provisions of this section. In any determination of the amount of
moneys at any time forming a part of the Construetion Fund, all such
securities and all such certificates in which any portion of the Construction

Fund is at the time so invested shall be included therein at their then
market value.

Section 9.8 Agreement Respecting Non-Arbitrage. (a) In
order that there will be no Investment of moneys in the Construction Fund,
the Bond Fund or the Reserve Fund that would result in the Bonds being
considered "arbitrage bonds" within the meaning of Section 103(c) of the
Code, in the event the Company is of the opinion that it is necessary to
restrict the yield on the investment of any moneys paid to or held by the
Trustee in any of said funds in order to avoid the Bonds being considered
"arbitrage bonds" within the meaning of said Section 103(c), an Authorized
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Company Representative may issue to the Trustee a written certificate to
such effeet together with written instruetions respecting investment of

moneys in either or both of said funds, in which event the Trustee shall
follow the written directions of an Authorized Company Representative.

(b)  The Trustee shall not be responsible for (i) determining
that any investment of moneys in the Construction Fund, the Bond Fund or
the Reserve Fund complies with the limitations imposed by Section 103{c) of
the Code, including, without limitation, the provisions of S8ection 103(c)(8) of
the Code relating to the limitation on the amount invested in nonpurpose
obligations with a yleld higher than the yield on the Bonds, or (i) calculating

the amount of, or making payment of, any rebate due to the United States
of America.
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ARTICLE X

APPLICATION OF PROJECT REVENUES
AND CREATION OF SPECIAL FUNDS

Section 10.1 Bond Fund. There is hereby created a special
trust fund, the name of which shall be the "Bond Principal and Interest
Fund,” for the purpose of providing for payment of the principal of and the
Interest and premium {(if any) on the Bonds and which shall be maintained
until the principal of and the interest on the Bonds have been paid in full.
The Trustee shall be and remaln the depository, custodian and disbursing
agent for the Bond Fund.

S0 long as any part of the principal of or the interest and
premium (If any) on any of the Bonds remains outstanding and unpaid, the
Board will pay the following sums into the Bond Fund:

{a) 80 long as (i) the Assigned Lease is in full force
and effect without default by the Company thereunder, and (if)
the Board is not in default hereunder, the Board will pay into
the Bond Fund, or will cause to be pald therein, promptly as
received by it, the "Basic Rent" payable by the Company under
the Assigned Lease, all other moneys that are required by the
provisions of the Assigned Lease to be paid therein, and all
moneys that are specifically required by the provisions hereof
to be paid therein; and

(b) At all times during which the Assigned Lease is
not in full force and effect or during which the Company is in
default thereunder or during which the Board is in default
hereunder, the Board will pay into the Bond Fund, or will cause
to be paid therein, promptly as recelved by it, all revenues and
recelpts derived by it from the leasing or sale of the Project,
together with all other moneys that are herein or in the
Assigned Lease expressly required to be paid into the Bond
Fund.

wex 093mer 0

Qut of the moneys on deposit In the Bond Fund, the Trustee shall make
provision for payment of the principal of and the interest and premium (if
any) on the Bonds as sald principel and interest respectively become due, as
well aa for any redemption of Bonds prior to maturity required by the
provisions hereof or of any Supplemental Indenture. Moneys on deposit in
the Bond Fund shall, subject to the provisions of S8ections 10.2, 10.4 and 10.5
hereof, be used only for payment of the principal of and the interest and
premium (If any) on the Bonds upon or after thelr respective maturities and
for any redemption of Bonds prior to maturity required by the provisions
hereof or of any Supplemental Indenture.
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The Trustee will take such action as may be necessary under
the provisions of Article VI hereof to effect the redemption on September 1,
1888 and on each September 1 thereafter until and ineluding September 1,
2015 at and for the Redemption Price that will be applicable on such
September 1, as such Redemption Price is specified in subsection (b) of

Section 7.2 hereof, of the following respective principal amounts of Series
1986 Bonds;

o Qe B1

{

Redemption Date Principal
(September 1) _Amount
1988 $ 25,000
1989 30,000
1990 30,000
1991 35,000
1992 40,000
1993 45,0060
1994 50,000
1995. 55,000
1998 60,000
1997 65,000
1988 75,000
1999 80,000
2000 90,000
2001 100,000
2002 110,000
2003 120,000
2004 135,000
2005 145,000
2008 165,000
2007 180,000
2008 200,000
2009 220,000
2010 245,000
2011 270,000
2012 295,000
2013 330,000
2014 365,000
2015 400,000

The Board, or the Company on behalf of the Board, may, at its
option, to be exercised on or before the 45th day next preceding any
September 1 on which any Series 1988 Bonds are required to be redeemed by
Sinking Fund Redemption, deliver to the Trustee for cancellation Series
1986 Bonds. Each such Series 1986 Bond so dellvered shall be credited at
one hundred percent {100%) of the principal amount thereof on the principal
amount of Beries 1986 Bonds required to be redeemed by Sinking Pund
Redemption on the next succeeding September 1 and any excess shall be
credited on the principal amount of Series 1986 Bonds required to be
redeemed by Sinking Fund Redemption in like manner in chronological order.
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The Board, or the Company on behalf of the Board, will, on or before each
August 15, commeneing August 15, 1988, furnish the Trustee its certificate
indicating whether or not and to what extent the provisions of the preceding
paragraph of this section are to be availed of with respect to Sinking Fund
Redemption of Series 1986 Bonds on the next succeeding September 1.

!

Section 10.2 Special Provisions Respecting Certain Bond Fund
Moneys. Anything in this Article X to the contrary notwithstanding, any
moneys paid into the Bond Fund pursuant to the provisions of subparagraph
{h) of the last paragraph of Section 9.2 héreof shall be held in a special
account apart from all other Bond Pund moneys and shall be applied as
promptly as practicable to the redemption of Series 1986 Bonds pricr to
maturity or to payment of the principal of Series 1986 Bonds at maturity, all
in such manner as shall not result in less than all the Principal Series 1386
Bond Proceeds having been applied for Qualifying Expenditures within the
meaning of Section 103(b) of the Code and the Treasury Regulations and
rulings issued thereunder. Except as expressly provided in this section, all

provisions of Article X shall apply to the moneys on deposit in said special
account.

Section 10.3 Bond Reserve Pund. There is hereby created a
special trust fund, the full name of which shall be the "Bond Reserve Fund.”
Simultaneotisly with the delivery of the Series 1986 Bonds, the Board will
cause to be deposited into the Reserve Fund (i) the amount required to be
transferred to the Trustee for deposit therein pursuant to Section 7.5
herecf. The total 8o deposited into the Reserve Fund shall constitute the
Maximum Required Reserve until such time as any of the Additional Bonds
are issued. Whenever any Additional Bonds shall be issued, the Board shall
thereafter pay into the Reserve Fund, cut of the proceeds derived from the
sale of such Additional Bonds, an amount equal to the difference, if any,
betwzen (a) the Meaximum Required Reserve immediately following the
issuance of suclh Additional Bonds, and (b) the Maximum Required Reserve
immedizsticly pricr to the issuance of such Additional Bonds. The moneys
forming a part.of the Reserve Fund shall be held as a reserve or cushion for
payment of the prinecipal! of and interest on the Bonds or the Redemption
Price of Bonds subject to a Mandatory Redemption Requirement, but shall
be used for such purpose only when neceassary to prevent a default in the
payment of such principal and interest or such Redemption Price. In the
event that the moneys on deposit in the Bond Fund are insufficient on any
interest payment date to pay the interest and the prineipal, if any, maturing
with respect to the Bonds on that date, or the Redemption Price of any of
the Bonds subject to a Mandatory Redemption Requirement on that date,
then and then only moneys shall be transferred from the Reserve Fund to
the Bond Fund for payment of interest, or principal, or both, or the
Redemption Price, on the Bonds as to which there would otherwise be a
default. In the event of the redemption of Bonds such that the amount on
deposit in the Reserve Fund exceeds the maximum Annual Debt Service
Requirement with respect to all Son2a then outstanding under the Indenture,
the Trustee shall transfer from the Reserve  Fund to the Bond Fund an
amount suffiecient to render the amount reniaining on deposit in the Reserve
Fund not greater than such maximum Annual Debt Service Requirement.
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Section 10.4 General Provisions R%tig Moneys In chial
Funds. In the event that at any time the total of the moneys on deposit In
the Bond Fund and the Reserve Fund are sufficient to provide for retirement
of all the Bonds (including premium, if any, and the interest that will mature
thereon until and on the date or dates they are retired), either by
redemption prior to their respective maturities in accordance with the
applicable provisions of the Indenture or by payment of a portion thereof at
their respective maturities and redemption of the remainder prior to their
respective maturities, the Trustee will notify the Board in writing, where-
upon the moneys on deposit in the Reserve Fund shall be transferred to the
Bond Fund and the Board will take such action as may be necessary under
the provisions of Article VI hereof to call for redemption, on the earliest
practicable Redemption Date thereafter on which under the terms hereof
such redemption may be effected, all the Bonds that will come due after
such Redemption Date.

- In the event that at any time the moneys on deposit in the
Bond Fund and the Reserve Fund are sufficient so to effect retirement of all
the Bonds or in the event that at any time the total of the moneys on
deposit in the Bond Fund and the Reserve Fund equals or exceeds the
aggregate principal and Interest then remaining unpaid on the Bonds, then
and in either of such events no further payments need thereafter be made
into the Bond Fund unless further payments are needed to make good
moneys paid therein that may have become lost or that may not be
immediately available for withdrawal under the provisions of this Article X.
If, upon full payment and retirement of the Bonds, whether upon final
maturity or otherwise, any moneys then remain in the Bond Fund or the
Reserve Fund, the Trustee shall thereupon return such moneys to the
Company. |

Section 10.5 Investment of Mon ial Funds. The
Trustee shall, to the extent practicable, cause Eﬁ IEFI:E moneys on deposit in
the Bond Fund and the Reserve Fund that will not be needed immediately
for payment of any maturing installment of principal of or Interest on the
Bonds or for payment of the Redemption Price of any Bond, to be kept
continuously invested in Eligible Investments having such stated maturities
as will assure the availability of cash moneys necessary to provide for
payment of the prineipal of and the interest and premium (if any) on the
Bonds, as such principal and interest respectively become due and payable.
In making investments of moneys forming a part of the Bond Pund or the
Reserve Fund, the Trustee will, to the extent practicable and to the extent
that such instructions are consistent with the preceding provisions of this
paragraph, follow such written instructions as may be given to it by the
Company; provided, however, that moneys in the Bond Fund that are subject
to Section 10.2 hereof shall not be invested at a yleld in excess of the yield
on the Series 1986 Bonds (computed in accordance with Treasury Regula-
tions under Section 103(c) of the Code). In making any computation of the
yield on the Bonds and the yield on any such investments, the Trustee may
consult Counsel and certified public accountants and shall be entitled to be
reimbursed by the Company for the reasonable fees and expenses of such
Counsel and certified publie accountants.
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All Eligible Investments in which any portion of the moneys in
the Bond Fund and the Reserve Fund are invested, together with all income
therefrom, shall become a part of the Bond Pund or the Reserve Fund, as
the case may be. The Trustee may at any time and from time to time, as in
its sole discretion it deems desirable, cause any securities or certificates to
be sold or otherwise converted into cash (provided that such sale or other
conversion shall not jeopardize payment of the principal of or the interest
(or premium, if any) on the Bonds), and shall cause any such securities or
certificates to be sold or otherwise converted into cash if and to the extent
necessary to obtain moneys to prevent a default in payment of the principal
of or the interest on the Bonds or to prevent a default in payment of the

. Redemption Price of any Bond duly called for redemption pursuant to the

provisions hereof, In any determination of the amount of moneys at any
time on deposit in the Bond Fund and the Reserve Fund, all such securities
or certificates in which any portion of the moneys in the Bond Fund or the
Reserve Fund is invested shall be included therein at their then market
value. During such time and so long as the amount on deposit in the Reserve
Fund shall equal the maximum Annual Debt Service Requirement, all income
from the investment of amounts on deposit in the Reserve Fund shall be
deposited by the Trustee into the Bond Fund.

Section 10.6 Security for Moneys In Special Funds. The
moneys at any time on deposit in the Bond Fund and the Reserve Fund shall
be and at times remain impressed with a trust for the purposes for which
said funds are created. The Trustee shall at all times keep the moneys on

deposit in such funds continuously secured, for the benefit of the Board and
the Holders of the Bonds, either

(a) by holding on deposit, as collateral security,
Federal Securities, or other marketable securities eligible as
gsecurity for the deposit of trust funds under regulation of the
Comptroller of the Currency, having a market value {exclusive
of accrued interest) not less than the amount of moneys on
deposit in the Bond Fund; or

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

provided, however, that it shall not be necessary for the Trustee so to
gsecure any portion of the moneys on deposit in such fund that is insured by
the Federal Deposit Insurance Corporation or by any agency of the United
States of America that may succeed to its functions or to secure any portion
of such moneys that is invested in Eligible Investments pursuant to the
provisions of Section 10.5 hereof.
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ARTICLE XI
PARTICULAR COVENANTS OF THE BOARD

Section 11.1 Payment of the Bonds. The Board will pay or
will cause to be pald out of the revenues and receipts derived from the
leasing or sale of the Project, the prineipal of and the interest and premium
(If any) on the Bonds as specified therein, and it will otherwise perform all

obligations that, elther expressly or by reasonable implication, are imposed
on it in the Indenture, and it will not default hereunder.

Section 11.2 Priority of Pledge. The pledge herein made of
the revenues and receipts from any leasing or sale of the Project shall be
prior and superior to any pledge thereof hereafter made for the benefit of
any other securities hereafter issued (other than. Additional Bonds) or any
contract hereafter made by the Board. In the event the Board should
hereafter issue any other securities (other than Additional Bonds) payable, in
whole or in part, out of the revenues or recelpts to be derived from the
leasing or sale of the Project or for which any part of said revenues or
recelpts may be pledged or any part of the Project may be mortgaged, or in
the event the Board should hereafter make any contract payable, in whole or
in part, out of sald revenues and receipts or for which any part of said
revenues and receipts may be pledged or any part of the Project may be
mortgaged, the Board will, in the proceedings under which any such
securities or contract are hereafter authorized, recognize the priority of the
pledge of said revenues and receipts made hereln for the benefit of the
Bonds. The Board recognizes that In the Assigned Lease it has agreed
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{a) not to Issue any securities, other than the Bonda
and Additional 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 Project or any part thereof, and

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

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

Section 11.3 Concerning the Assigned Lease. The Indenture
and the rights and privileges of the Trustee and the Holders of the Bonds
hereunder are specifically made subject to the rights, options and privileges
of the Company under the Assigned Lease, and nothing herein contained
shall be construed to Impalir the rights, options and privileges granted to the
Company by the Aassigned Lease. The Board will perform and observe, or




cause to be performed and observed, all agreements, covenants, terms and
conditions required to be observed and performed by it in the Assigned
Lease. Without relieving the Board from the ¢consequences hereunder of any
default in connection therewith, the Trustee {on behalf of the Board) may
perform and observe, or cause to be performed and observed, any such
agreement, covenant, term or condition, all to the end that the Board's
righta under the Assigned Lease may be unimpaired and free from default.

r

The Board will promptly notify the Trustee and thé Series 1988
Credit Obligor (so long as the Series 1986 Letter of Credit shall remain in
effect) in writing of (a) the occurrence of any Event of Default by the
Company under the Assigned Lease {as the term "Event of Default” Is used
and defined in the Assigned Lease), provided that the Board has knowledge
of such default, and (b) the giving of any notice of default under the
Assigned Lease. The Board will also promptly notify the Trustee and the
Series 1986 Credit Obligor {so long as the Series 1988 Letter of Credit shall
remain in effect) in writing if, to the knowledge of the Board, the Company
fails to perform or observe any of the agreements or covenants on its part
contained in the Assigned Lease. In the event of any such occurrence of an
Event of Default, any such giving of notice of default or any such failure,
whether notice thereof is given to the Trustee by the Board, as aforesald, or
whether the Trustee independently has knowledge thereof, the Trustee will
promptly give written notice thereof to the Company and shall in such
notice expressly require the Company to perform or observe the agreement
or covenant with respect to which the Company is delinquent, ail to the end
that if the Company does not perform or observe such agreement or
ecovenant {(or cause such agreement or covenant to be performed or
observed) in the manner and within the time provided by the Assigned Lease,
a default may be declared thereunder without delay.

80 long as the Assigned Lease shall remain in effect the Board
will cause the "Basie Rent" payable thereunder to be pald to the Trustee as
provided in the Assigned Lease. The Board will not cancel, terminate or
modify, or consent to the cancellation, termination or modification of, the
Assigned Lease {except as is specifically provided, authorized or contem-
plated therein or herein) unless and until the principal of and the interest
(and premium, if any) on the Bonds shall have been paid in full or provision
for such payment, as specified in Section 18.1 hereof, shail have been made;
provided, however, that with the written consent of the Trustee, the Board
may terminate the Assigned Lease under those provisions thereof authoriz-
ing such termination upon default of the Company. In the event of any such
default, or In the event of a default on the part of the lessee under any
other lease entered into by the Board with respeect to the Project or any part
thereof, the Board will exhaust or cause to be exhausted, as promptly as
may be practicable, all legal remedies that it may have against the
defaulting lessee to obtain compliance with the lease provisions, inecluding
payment of the rentals therein provided and performance and observance of
all agreements and covenants on the part of the lessee therein contained,
but will not effect termination of the Assigned Lesase without the aforesaid
consent of the Trustee. In the event such should become necessary to pre-
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vent a default hereundsr, the Board will, following any termination of the
Assigned Lease (with Trustee consent as aforesaid) as a consequence of any
default on the part of the Company or a termination of any subsequent lease
entered into with respect to the Project or any part thereof, use its best
efforts, after termination of the Assigned Lease or subsequent lease, to
lease the Project in such manner and on such terms as shall produce net
revenues sufficlent to provide for payment of the principal of and the
interest on the Bonds when due and to that end will use its best efforts to
provide in any such lease that the lessee thereunder will pay the costs of all
repairs, maintenance, alterations and insurance, all utility charges, all taxes
and other governmental charges, all fees and expenses of the Trustee and
any other paying agents for the Bonds and all other operating and incidental
costs and expenses, all to the end that all cash rental payable to the Board
under such lease may be used for payment of the principal of and the
interest and premium (if any) on the Bonds. Any such subsequent lease 30
made shall be subjeet to this Indenture. g

Section 11.4 Maintenance, Repairs, Changes, Alterations,
Taxes and Other Charges. The Board will continuously maintain the FPacility
and the other improvements located on the Project Site in reasonable repalr
and operating condition (reasonable wear and tear excepted), making from
time to time all necessary and proper renewals thereof and repairs and
replacements thereto (including, without limitation, exterior and structural
repairs, renewals and replacements); or it will cause the Facllity and said
improvements to be so maintained and such repairs and replacements to be
so made; provided, however, that the Board shall not be obligated to renew,
repalr or replace any of the Equipment that may become inadequate,
obsolete, worn out, unsuitable, undesirable or unnecessary in the operation
of the Faclility, or to cause any such Equipment to be renewed, repaired or
replaced. Without the prior written consent of the Trustee, the Beoard will

not itself make, or permit to be made, any change or alteration in the
Facliity other than those permitted or contemplated by the Asaigned Lease.

_ The Board will pay, or will cause to be paid, (a) all taxes-and
governmental charges of any kind whatsoever that may be lawfully assessed
or levied sgainst or with respect to the Project or any part thereof includ-
Ing, without limiting the generality of the foregoing, any taxes levied upon
or with respect to the Project (or the receipts, income or profits of the
Board therefrom) which, if not palid, would become a lien on the Project
prior to or on a parity with the lien of the Indenture or a charge on the
revenues and receipts therefrom prior to or on a parity with the charge
thereon and the pledge and assignment thereof created and made therein, (b)
all utility and other charges incurred in the operation, maintenance, use,
occupancy and upkeep of the Project, and {c) all assessments and charges
lawfully made by any governmental body for public improvements that may
be secured by a lien on the Project, provided that with respect to special
assessments or other governmental charges that may lawfully be paid in
installments over a period of years, the Board shall be obligated to pay, or
cause to be pald, only such Installments as come due while any part of the
principsl of and the Interest on the Bonds remains outstanding and unpaid.
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The Board may, however, defer or cause to be deferred payment of any such
taxes, charges or assessments pending the bona fide eontest thereof unless
the Trustee shall be of the opinion that by such action the lien of the
Indenture as to any part of the Project shall be materially endangered or the
Project or any part thereof shall be subject to loss or forfeiture, in which
event any such payment then due shall not be deferred. -

Section 11.5 Warranty of Title. The Board warrants its title
to the property deseribed and mortgaged in Section 2.1 hereof as being free
and clear of every lien, encumbrance, trust or charge prior hereto, other
than Permitted Encumbrances; warrants that it has power and authority to
subject the said property to the lien hereof and that it has done so hereby;
and warrants that it will forever warrant and defend the title to the said
property unto the Trustee against the lawful claims of all persons whomso-
ever, except those elaiming under Permitted Encumbrances.

Section 11.6 Sale of Projeet Prohibited Except under Certain
Conditions. The Board will not hereafter sell or otherwise dispose of the
whole or any integral part of the Project until the principal of and the inter-
est on ail the Bonds have been paid in full, or unless and until provision for
such payment has been made. If the laws of Alabama at the time shall
permit such action to be taken, nothing contained in this section shall pre-
vent the consolidation of the Board with, or the merger of the Board into,
any publiec corporation having corporate authority to carry on the business of
owning and leasing the Project and whose property and income are not
subject to Federal or Alabama taxation, or the transfer by the Board of the
Project as an entirety to the Muniecipality or to another publie corporation
whose property and income are not subject to Federal or Alabama taxation;
provided that upon any such consolidation, merger or transfer the due and
punctual payment of the principal of and the interest on the Bonds according
to their tenor and the due and punctual performance and observance of all
the agreements and conditions of the Indenture to be kept and performed by
the Boargd shall be expressly assumed in writing by the corporation resulting
from such consolidation or surviving such merger or to which the Project
shall be transferred as an entirety; and provided, further, that such
consolidation, merger or transfer shall not cause or result in any mortgage
or other lien being affixed to or imposed on or becoming a lien on the
Project or the revenues therefrom that will be prior to or on a parity with
the lien of the Indenture or the pledge herein made for the benefit of the
Bonds or in the interest income on the Bonds becoming subject to Federal or
Alabama income taxation. Nothing contained herein shall, however, be
construed to prevent the Board from granting, subject to the lien of the
Indenture, the easements and other rights referred to in Section 12.2 of the
Assigned Lease or from disposing of property pursuant to the provisions of
Section 12.2 hereof or property released from the lien of the Indenture
pursuant to the provision of Section 12.3 hereof.

Section 11.7 Freedom of Project from Prior Liens. Payment
of Charges. The Board will keep the

roject free from all liens and
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encumbrances prior to or on a parity with the lien hereof {(other than
Permitted Encumbrances), but it may defer payment pending the bona fide
contest of any clalm unless the Trustee shall be of the opinion that by such
action the lilen of the Indenture as to any part of the Project shall be
materially endangered or the Project or any part thereof shall be subject to
loss or forfeiture, In which event any such pavment then due shall not be
deferred. Nothing herein contained shall be conatrued to prevent the Board
from hereafter purchasing additional property on conditional or lease sale
contract or subject to vendor's lien or purchase money mortgage, and as to
all property so purchased, the Indenture shall be subject and subordinate to
such conditional or lease sale contract, vendor's lien or purchase money.
mortgage.

The Board will discharge, pay or satisfactorily provide to the
Trustee, or cause to be discharged, paid or provided, all liabilities, expenses
and advances reasonably incurred, disbursed or made by the Trustee in the
execution of the trusts hereby created {including the reasonable compensa-
tion and expenses and disbursements of its counsel and of all other persons
not regularly in its employ), and it will from time to time pay to the
Trustee, or cause to be paid, reasonable compensation for its services
hereunder, Including extra compensation for unusual or extraordinary ser-
vices. All such liabilities, expenses, advances and compensation shall be
secured hereby, shall be entitled to priority of payment over the prinecipal of
and the Interest and premium (if any) on the Bonds and shall bear interest
until paid at the Prime Rate. :

Section 11.8 Inspections by Trustee. The Board will permit
the Trustee and its duly authorized agents to inspect, at any reasonable
time, any and every part of the Project and will permit the Trustee and the
Holder of any Bond to inapect, at any reasonable time, the books and records

of the Board pertaining to the Project. The Board ywill assist in furnishing
facilities for any such inspection.
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Section 11.8 Recordation. Further Assurances. The Board
will file the Indenture, and ail Suppiemental Indentures hereafter executed,
in such public office or offices In which sald documents are required by law
to be filed in order to constitute constructive notice thereof and to preserve
and protect fully the rights and security afforded thereby to the Trustee and
the Holders of the Bonds. The Board will, upon reasonable request, execute
and deliver sueh further instruments and do such further acts as may be
necessaty or proper to carry out more effectually the purpose of the
Indenture, and in particular (without in any way limiting the generality of
the foregoing) to make subject to the lien hereof any property hereafter
acquired as a part of the Project and to transfer to any successor trustee or
trustees the sassets, powers, instruments and funds held In trust hereunder
and to confirm the lien of the Indenture with respect to any bonds issued
hereunder. The Trustee will take all actions that at the time and from time
to time may be necessary {(or, in the opinion of thé Trustee, may be
necessary} to perfect, preserve, protect and secure the interests of the




Board and the Trustee, or either, in and to the Project, including, without
limitation, the filing of all financing and continuation statements that may
at the time be required under the Alabama Uniform Commercial Code.

No failure to request such further Instruments or further acts
shall be deemed a walver of any right to the execution and dellvery of such
instruments or the doing of such acts or be deemed to affect the interpreta-
tion of any provisions of the Indenture.

Seection 11.10 Issuance of Additional Bonds Prohibited Under
Certain Conditlons. The Board will not issue any Additional Bonds here-
under if the issuance of such Additional Bonds or the application of the
proceeds derlved from the sale thereof, as contemplated by the Supple-
mental Indenture under which such Additional Bonds are to be issued, would
cause the interest on the Berles 1986 Bonds to become subject to Federal
income taxation.
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ARTICLE X1

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

Section 12.1 Retention of Possession of Project Board.
While the Board is not in default hereunder, it may retain actual possession
of the Project and may manage and lease the same, and may collect, use and
enjoy the rents, revenues, income and profits thereof to such extent as is in

nowise violative of the Board's covenants herein contained or contained .In
the Assigned Lease.

Section 12.2 Release of Equipment. Reference is hereby
made to Section 8.2 of the Assigned Lease which permits the Company,
upon compliance with the conditions therein contained, to remove items of
the Equipment from the Project Site and to sell or otherwise dispose of the
same free and clear of the demise of the Lease and of the lien of the
Indenture. Any item of the Equipment released from the demise of the
Lease in accordance with the provisions thereof shall alsc be released from
the llen of the Indenture, and the Trustee shall at the request of the Board
or the Company execute and deliver all instruments that may be neces-
sary to confirm such release.

Section 12.3 Release of Certain Real Property. References
hereby made to Section 11.3 of the Asaigned Lease which grants to the
Company the option to purchase, subject to compliance with certain
conditlons therein contained, unimproved portions of the Project Bite. Any
portion of the Project Site purchased by the Company pursuant to the
provisions of sald Section 11.3 shall be released from the lien of the
Indenture, and the Trustee shall at the request of the Board or the
Company execute and deliver all instruments that may be necessary to
confirm such release.

woot (90mee 71

Section 12.4 Releage Upon Payment of Condemnation Award
to Trustee. If the Project or any part thereof shall be taken through the
exercise of the power of eminent domain, the entire condemnation award
referable thereto shall be paid directly to the Trustee. Upon payment to the
Trustee of such award, the Trustee shall, at the expense of the Board,
execute and deliver to the Board or to the corporation or governmental
agency successfully exercising such power of eminent domain any and all
instruments that may be necessary (i) to release from the demise of the
Lease all property forming part of the Project that shall be so taken and (ii}
to release from the lien of the Indenture all property forming part of the
Project that shall be so taken.
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Seotion 12.5 Disposition of Condemnation Award, Reference
is hereby made to the Assigned Lease wherein it is provided that if title to
all or any part of the Project shall be taken through the exercise of the
power of Eminent Domalin, the entire condemnation award referable thereto
shall be paid to and held by the Trustee and shall thereafter be applied by
the Trustee in the manner and for the purposes specified in Sectlon 7.2 of
the Assigned Lease. The Trustee hereby accepts the duties and obligations
on its part specified in the Assigned Lease with respect to such condemna-
tion award and agrees that such condemnation award shall be applied in
accordance with the applicable provisions of the Assigned Lease.

Section 12.8 Disposition of Insurance Proceeds. Reference is
hereby made to the Assigned Lease wherein it is provided that if the Project
is destroyed, in whole or in part, or are damaged, by fire or other casualty,
to such extent that the loss to the Project resulting therefrom is in excess
of $250,000, then all "Net Insurance Proceeds" (as defined in the Lease)
recovered by the Board, the Company and the Trustee shall be paid to and
heid by the Trustee and shall thereafter be applied by the Trustee in the
manner and for the purposes specified in Sectlon 7.1 of the Assigned Lease,
The Trustee hereby accepts the duties and obligations on its part specified
in the Assigned Lease with respect 1o such proceeds and agrees that such
proceeds shall be applled in accordance with the applicable provisions of the
Assigned Lease.




ARTICLE X1l

EVENTS OF DEFAULT AND REMEDIES OF
TRUSTEE AND BONDHOLDERS

Section 13.1 Events of Default Defined. Any of the following
shall constitute default hereunder by the Board:

(=) Failure by the Board to pay the principal of, the
interest on or the premium (if any) on any Bond as and when
the samme become due as therein and herein provided (whether
such shall become due by maturity or otherwise);

(b) A default by the Company under the Assigned
Lease and the continuance thereof after the grace period, if
any, provided in the Assigned Lease;

{c) A default by the Series 19886 Guarantors under
the Series 1986 Guaranty;

(d}  Fallure by the Board to perform and observe any
of the agreements and covenants on its part herein contained
(other than an agreement or covenant a default in the per-
formance of breach of which is elsewhere in this Section
specifically dealt with) after thirty (30) days' written notice to
it of such fallure made by the Trustee or by the Holders of not
less than twenty-five per cent (25%) in prineipal amount of
each series of the Bonds then outstanding and secured hereby,
unless during such period or any extension thereof the Board

has commenced and iz diligently pursuing appropriate correc-
tive action; or
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(e) Appointment by a court having jurisdiction of a
receliver for the Project or for a substantial part thereof, or
approval by a court of competent jurisdiction of any petition
for reorganization of the Board or rearrangement or re-
adjustment of the obligations of the Board under any provi-
sions of the bankruptey laws of the United States.

Section 13.2 Remedies on Default. Upon any default in any

one of the ways defined in the preceding Section 13.1 hereof, the Trustee
shall have the following rights and remedies:

(a)  Acceleration. The Trustee may, by written
notice to the Board, declare the prineipal of and the premium
(if any) of all the outstanding Bonds and the interest accrued
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on such principal forthwith- due and payable, and thereupon
they shall so be, anything herein or therein to the contrary not
withstanding; provided, however, that with respect to any
Events of Default referred to in subsections (a), (e} and (f) of
Seetion 13.1 hereof, no action by the Trustee shall be neces-
sary to accelerate the Bonds which shall, in any such event,
automatically be accelerated and the Trustee shall proceed to
take the action required by Section 13.8 hereof, including the
prompt submission to the Series 1986 Credit Obligor of a draft
against the Series 1986 Letter of Credit in the anmount
required by the sald Section 13.8. In the case of an accelera-
tion by the Trustee as a result of eny Event of Default
referred to in subsections (b), {e) or (d) of S8ection 13.1 hereof,
the holders of a majority in aggregate prineipal amount of the
outstanding bonds.of each series of the Bonds outstanding

under the Indenture, may, by written notice to the Trustee,

walve such default and its consequences, but no such waiver
shall affect any subsequent default or right relative thereto.
For purposes of this subsection (a), so long as the Series 1986
Letter of Credit shall be outstanding, the Series 1986 Credit
Obligor shall be deemed io be the holder of all the Series 1886
Bonds.

(b)  Possession of Project. The Trustee 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
Trustee, forthwith surrender to the Trustee actual possession
of the Project or such part or parts thereof as the Trustee may
designate, and the Trustee shall take possession thereof and
may wholly exclude the Board and its agents and servants
therefrom. The Trustee shall thereafter operate and manage
the same by its chosen representatives with power to make, at
the expense of the trust estate, such repairs, replacements,
alterations, additlons or improvements thereto as it may
consider advisable, to collect the income therefrom and to pay
all proper charges and maintenance expenses thereof, inciud-
ing all proper disbursements by the Trustee.

(¢) Sale of Project. The Trustee shall have the
power to sell, at public auction, as a whole or in parcels, at
such time and on such terms as it deems best, to the highest
bidder, all or any part or parts of the Project and the entire
interest and equity of redemption of the Board therein.

(d) Other Remedies. The Trustee 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 perform-
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ance by the Board of any agreement on its part herein
contained, and the right to the eppointment, a8 a matter 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 cumulative to all other avalil-
able rights, remedies or powers and shall not exclude any such.

If, on any auction or offer for sale of the whole of the Project pursuant to
the provisions of this Artiele XIII, no cash bid be received in an amount
sufficient to pay all amounts then owing to the Trustee and the Bondholders,
the Trustee may, after first re-advertising such sale in the manner provided
in Section 13.3 hereof, sell such property for an amount less than sufficient
to pay all amounts then owing to the Trustee and the Bondholders or for a
consideration consisting of part cash and part purchase money mortgage, or
both; provided (1) that such sale and the terms and amounts of any purchase
money mortgage are approved in writing by the Holders of a majority in
principal amount of the then outstanding Bonds, and (2) that in the opinion
of the Trustee the price obtalned at such sale represents the fair market
value of the property sold, as demonstrated by more than one qualified bid
thereat or by appraisal by an Independent Appraiser acceptable to the
Trustee.

Section 13.3 Manner of Sale of Project. Notice of any sale by
the Trustee 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 shall be before the main entrance of the Courthouse of
Shelby County, Alabama), deseribing briefly the property to be sold, and
shall be sufficlently given if published once a week for three successive
weeks preceding the date of sale in one newspeper of general circulation
published In Shelby County, Alabama. The Trustee may from time to time
adjourn any such sale by announcing at the time-and place appointed
therefor an adjournment to a future time and place specified, at which it
may effactively make the sale without further notice.
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Section 13.4 Sale of Project. On any sale of the Project or
any part thereof by the Trustee pursuant to any of the foregoing powers or
pursuant to judieial authority,

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

(b) Any Bondholder or Bondholders or the Trustee,

or any of them, may bid for and purchase the Project, or the
portion thereof to be sold, at such sale.




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

() The Trustee is hereby appointed, empowered and
directed by the Board as its irrevocable attorney to eonvey,
assign, transfer and deliver to the purchaser the property sold
and make all necessary conveyances and transfers thereof, all
of which the Board hereby ratifies. The entire right, title,

~ interest, claim and demand, legal and equitable, of the Board
in the property sold shall be completely divested by such sale
and the same shall be a perpetual legal and equitabie bar to
any elaim by the Board thereto. The Board, however, if and
when requested, will execute and deliver to the purchaser such
proper instruments approved by the Board's Counsel as may be
requested in further assurance of the title so acquired.

(@) The purchaser upon paying the purchase money
to the Trustee and receiving his receipt therefor need not
inquire into the authorization, necessity, expediency or regu-
larity of the sale and need not see to or In any way be
responsible for the application by the Trustee of any part of
the purchase money. '

Section 13.5 Application of Moneys Received from Laasingj or
Sale of the Prn!eet. Any moneys recejved by the tee from the leasing
or sale of the Project pursuant to the provisions of this article or pursuant
to any right given to it or action taken by it under the provislons of this
article, together with all other funds then held by it hereunder (as
distinguished from any right or remedy granted to the Trustee under the
Series 19868 Guaranty or the Series 1988 Letter of Credit) shall, after
payment of all proper costs, expenses and liabilities incurred and disburse-
ments made by the Trustee hereunder, and all liens and charges on the
Project prior hereto which in the opinion of the Trustee it is advisable to
pay, be applied as follows:
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(a) Unless the principal of all the Bonds shall have
become or shall have been declared due and payable, all such
moneys shall be applied:

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

SECOND ~ To the payment to the persons entitled
thereto of the unpaid prineipal of and premium, if any, on
any of the Bonds which shall have become due {other than
Bonds matured or called for redemption for the payment
of which moneys are held pursuant to the provisions of
this Indenture), with interest on overdue installments of
principal, and, if the amount available shall not be suffi-
clent to pay in full all such principal (and premium, if
any), together with such interest, then to the payment of
sush principal, premium (if any) and interest ratably,
without any diserimination or privilege; and

THIRD - The surplus, if any there be, into the Bond
Fund and the Reserve Fund, in the order named, to such
extent as will result in there being on deposit therein the
respective amounts at the time required to be maintained
therein, or in the event the Bonds have been fully paid, to
the Board or to whomsoever may be entitled thereto.

(b) If the principal of all the Bonds shall have
become or been declared due and payable, all such moneys
shall be applied as follows:
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FIRST - To the payment of the principal and interest
then due and unpald upon the Bonds (with interest on
ovérdue principal and interest), without preference or
priority of prinelpal over iInterest or of interest over
principal, or of any installment of interest over any other
installment of interest, or of any Bond over any other
Bond, ratably, according to the amounts due respectively
for principal and interest, to the persons entitled thereto
without any diserimination or privilege; provided, how-
ever, that if the principal of all the Bonds shall have been
declared due and payable and if such declaration shall
thereafter have been rescinded under the pravisions of
Section 13.2 hereof, then, subject to the provisions of this
subsection (b) in the event that the principal of all the
Bonds shall later become or be declared due and payable,
such moneys shall be applied in accordance with the
provisions of subsection (a) of this Section 13.5; and




SECOND - The surplus, if any there be, to the Board
or to whomsoever may be entitled thereto.

Whenever moneys are to be applied pursuant to the provisions of this Section
13.5, such moneys shall be applied at such time or times, and from time to
time, as the Trustee shall determine, having due regard to the amount of
such moneys available for application and the likelihood of additional
moneys becoming available for such application in the future. Whenever the
Trustee shall apply such funds, it shall fix the date {(which shall be an
interest 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 prineipal and interest to be paid on such dates shall cease to
acerue. The Trustee shall give such notice as it may deem appropriate of
the deposit with it of any such moneys and of the fixing of any such date and

~ shall not be required to make payment to the Holder of any unpaid Bond
until such Bond and shall be presented to the Trustee for appropriate
endorsement or for cancellation if fully paid.

Section 13.6 Remedies Vested in Trustee. All remedies
hereunder are vested exclusively in the Trustee for the equal and pro rata
benefit of all the Holders of the Bonds, unless the Trustee refuses or
neglects to act within a reasonable time after written request s0 to act
addressed to the Trustee by the Holders of fifty per cent (509} in prineipal
amount of the outstanding bonds of any one series of the Bonds, accom-
panied by indemnity satisfactory to the Trustee, in which event the Holder
of any of the Bonds may thereupon so act in the name and behalf of the
Trustee or may so act in his own name in lieu of action by or in the name
and behalf of the Trustee. Except as above provided, no Holder of any of
the Bonds shall have the right to enforce any remedy hereunder, and then
only for the equal and pro rata benefit of the Holders of all the Bonds.
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Notwithstanding any other provision hereof, the right of the
Holder of any Bond, which 1s absolute and unconditional, to receive payment
of the principal of and the interest on such Bond on or after the due date
thereof, but solely from the revenues and receipts from the leasing or sale
of the Project as therein and herein expressed, or to institute suit for the
enforcement of such payment on or after such due date, or the obligation of
the Board, which is also absolute and unconditional, to pay, but solely from
said revenues and receipts, the principal of and the interest on the Bonds to
the respective Holders thereof at the time and place in said Bonds
expressed, shall not be impaired or affected without the consent of such
Holder; provided, however, that no Bondholder shall be entitled to take any
action or Institute any such suit to enforce the payment of his Bonds,
whether for principal or interest, if and to the extent that the taking of such
action or the institution or prosecution of any such suit or the entry of
judgment therein would under applicable law result in a surrender, impair-
ment, waiver or loss of the lien hereof upon the Project, or any part thereof,
as security for the Bonds held by any other Bondholder.
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Seation 13.7 Delay No Waiver. No delay or omission by the
Trustee or by any Bondholder to exercise any available right, power or
remedy hereunder shall impair or be construed a waiver thereof or an
acquiescence in the circumstances giving rise thereto; every right, power or
remedy given herein to the Trustee or to the Bondholders may be exercised
from time to time and as often as deemed expedient.

Section 13.8 Provisions Concerning the Series 1886 Letter of
Credit. (a) Anything herein contained to the contrary notwithstanding, at
any time while the Series 1986 Letter of Credit is still in effect, upon the
ocourrence of an event of default deseribed in subparagraphs (a) or (e) of
Section 13.1 hereof or an event of default deseribed in subparagraph (b) of
Section 13.1 hereof as a result of the failure of the Company to comply with
the provisions of Section 5.6 of the Assigned Lease, the principal of the
Series 1988 Bonds and the premium (if any) and the interest acerued on such
prineipal shell be immediately due and payable, and the Trustee shall
promptly submit to the Series 1986 Credit Obligor a draft against the Series
13868 Letter of Credit, together with the certificate required by such letter
of credit, in an amount (not exceeding the maximum amount that may be
drawn against the Series 1986 Letter of Credit) equal to the sum of the
following:

(1) an amount equal to the aggregate principal
amount of the Series 1986 Bonds then outstanding, plus

(2) an amount equal to the accrued but unpaid
interest on the Series 1986 Bonds, plus |

(3) an amount equal to 3% of the aggregate princi-
pal amount of the Series 1986 Bonds then outstanding with
_respect to premium (if any) on the Series 1988 Bonds, plus

nox (Q3mer 7Y

(4) an amount (not exceeding the maximum amount
that may be drawn against the Series 1986 Letter of Credit,
lass the combined total of the amounts drawn pursuant to
clauses (1), (2) and (3) above) equal to all payments referable
to the principal of and interest and premium (if any) on the
Series 1986 Bonds made by the Company under the Assigned
Lease or by any of the Series 1988 Guarantors under the Series
1988 Guaranty, during whichever of the following periods shall
be applicable: (A) if on the date of the draft against the
Series 1988 Letter of Credit no petition in bankruptcy has
been filed {(or any bankruptey or similar proceeding com-
menced} by or against the Company, any of the Individual
Guarantors or the Board under any applicable bankruptey,
insolvency or similar law ("Bankruptey Proceedings”), within
ninety (80) days prior to the date of such draft, (B) if on the




wer 093me 80

date of such draft Bankruptey Proceedings are pending, within
ninety (80) days prior to the date on which such proceedings
were Instituted, and during the period between the date on
which such proceedings were instituted and the date such draft
{s submitted, or (C) if the principal of and the interest and
premium (if any) on the Series 1986 Bonds have been paid in
full but the Company has failed to provide the Trustee with
the certificate required by the Assigned Lease to the effect
that no Bankruptey Proceedings are pending, within ninety (90)
days prior to the payment in full of the principal of and the
interest and premium (if any) on the Series 1986 Bonds.

The amounts described in clauses (1), (2) and (3) of this subparagraph (a)
which are collected by the Trustee pursuant to the Series 1986 Letter of
Credit shall be applied solely to the payment of the principal of and the
premium (if any) on the Series 1986 Bonds then outstanding, and the interest
acerued on such prineipal. The amount described in clause {4) of this
subparagraph (a) which is collected by the Trustee pursuant to the Series
1986 Letter of Credit shall be deposited in a special eserow account and
held and applied by the Trustee in accordance with the provisions of
subsection (e) of this section. Notwithstanding the foregoing provisions of
this Section 13.8(a), the principal of the Series 1986 Bonds and the provisions
(if any) and the interest accrued on such principal shall not become due and
payable until all amounts then on deposit in the Reserve Fund shall have
been applied for the payment of the principal of the Series 1986 Bonds and
the premium (if any) and the interest acerued on such prineipal.

(b)  When ninety (90) days shell have elapsed after the final
payment to the Trustee of moneys (from sources other than the Series 1986
Letter of Credit) sufficient to pay in full the principal of and interest and
premium (if any) on the Series 1986 Bonds at any time prior to the Series
1988 Letter of Credit Release Date, the Company shall be obligated to file
with the Trustee a certificate stating that there are no proceedings under
the United States Bankruptey Code pending with respect to the Company or
any of the Individual Guarantors. In evidence that no such proceedings are
pending, the Trustee may rely, in good faith, solely on a certificate of the
Company which complies with the provisions of Sectlon 12.2 of the Assigned
Lease. Anything herein contained to the contrary notwithstanding, follow-
ing the receipt of the final payment with respect to the Series 1986 Bonds at
any time prior to the Series 1986 Letter of Credit Release Date, the Trustee
will act in accordance with that one of the following courses of action which
is applicable in the circumstance:

(1) In the event that the Company files the required
certificate with the Trustee more than ninety (90) days after
the Trustee has received the final payment with respect to the
Saries 1986 Bonds, but within one hundred ten (110) days after
the receipt of such final payment, and states in such certifi-
cate that there are no proceedings under the United States
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Bankruptey Code pending with respect to the Company or
any of the Individual Guarantors, then, and in such event, the
Trustee will not draw any moneys against the Series 1986
Letter of Credit in order to cover preference claims under
Section 547 of the United States Bankruptey Code {or succes-
sor provision of federal bankruptey law).

- {2) In the event that the Company fails to file the
required certificate with the Trustee within one hundred ten
(110) days after the Trustee has received the final payment
with respect to the Series 1986 Bonds then, and in such event,
the Trustee shall promptly submit to the Series 19868 Credit
Obligor a draft against the Series 1988 Letter of Credit
together with the certificate required by the Series 1986
Letter of Credit, in an amount equal to all payments referable
to the principal of and interest and premium ({f any) on the

- Series 1986 Bonds made by the Company under the Assigned
Lease or by any of the Series 1986 Guarantors under the Series
1988 Guaranty, within ninety (90) days prior to the date that
such final payment with respect to such Bonds were recelved
by the Trustee.

(3) In the event that proceedings under the United
States Bankruptey Code with respect to the Company or any
of the Individual Guarantors are instituted within ninety (90)
days after the Trustee has received the final payment with
respect to the Serles 1986 Bonds then, and in such event, the
Trustee shall promptly submit to the Series 1988 Credit
Obligor a draft against the Series 1988 Letter of Credit
together with the certificate required by the Series 1986
Letter of Credit, In an amount equal to all payments referable
to the principal of and interest and premium.(if any) on the
Series 1986 Bonds made by the Company under the Assigned
Lease or by such Series 1986 Guarantor with respect to which
such proceedings are pending under the Series 1988 Guaranty
within ninety (90) days prior to the date on which such
proceedings were instituted.

sk 093mee 81

All amounts described in subparagraphs {2) and (3) of this subsection (b)
which are collected by the Trustee pursuant to the Series 1986 Letter of
Credit shall be deposited in the aforesaid escrow account, whereupon such

amounts shall be held and appiied by the Trustee in accordance with the
provisions of subsection (c) of this section.

{c) All amounts deposited in the aforesaid escrow account
pursuant to any of the preceding provisions of this section shall be held in
such account pending the allowance of any preference claims under Section
547 of the United States Bankruptcy Code {or successor provision of federal
bankruptcy law) against the Board, the Trustee or the Holders of the Series
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1986 Bonds in proceedings under the United States Bankruptey Code with
respect to the Company or either of the Individual Guarantors. Moneys held
in said escrow account shall be applied by the Trustee either to satisfy
preference claims made with respect to payments of principal of and
interest and premium (if any) on the Series 1986 Bonds or to reimburse the
Holders of any such Bonds for amounts paid by them to satisfy such claims,
it being understood that the purpose of the said esecrow account is to protect
the Board, the Trustee and the Holders of the Series 1986 Bonds against
recovery under preference claims made or allowed against any of them in
any such bankruptey proceedings with respect to the Company or either of
the Individual Guarantors. None of the parties to be so protected against
preference claims shall have any obligation to contest such claims. After
the period for filing preference claims has ended and no such claims are
outstanding, or if the Trustee draws moneys against the Series 1986 Letter
of Credit pursuant to subparagraph (2) of subsection (b) of this section and
the Company subsequantly flles with the Trustee the certificate referred to
in said subsection {b), any moneys remaining in said eserow account shall be
paid to the Series 1986 Credit Obligor.

(d If the moneys collected by the Trustee pursuant to the
Series 1986 Letter of Credit are not sufficient to pay in fuil the principal of
and the Interest and premium (if any) on the Series 1986 Bonds, or if any
amounts due and owing hereunder to the Trustee or to the Holders of the
Series 1886 Bonds, the Trustee or such Holders may proceed to enforce or
exercise any other remedies respectively avallable to them hereunder in
accordance with the terms hereof.

() The provisions of this section shall survive the termina-
tion of the Indenture and shall remain in effect until (1) the Series 1986
Letter of Credit shall have expired in accordance with its terms and (if) all
moneys held in the said escrow account shall have been disbursed as
provided in subsection (¢) of this section. -




ARTICLE XIV

CONCERNING THE TRUSTEE

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

(a) It shall not be liable hereunder except for Its
non-compliance with the provisions hereof, its wiliful miscon-
duct or its negligence. -

{b) It may execute any of the trusts and powers
conferred on it hereunder or perform any duty hereunder
either directly or through agents and attorneys in fact who are
not regularly in its employ and who are selected by it with
reasonable care.

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

{d) It need not recognize a Holder of a Bond or
Bonds as such without the satisfactory establishment of his
title to such Bond or Bonds. ‘
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(e) It shall not be answerable for any action taken in
good faith on any notice, request, consent, certificate or other
paper or document which it belleves to be genuine and signed
or acknowledged by the proper party.

() Subject to the provisions of Bections 13.2 and
13.8 hereof, It need not notice any default hereunder unless
requested so to do by the Holders of fifty per cent (50%) of
the then outstanding bonds of any one series of the Bonds.

(@) Subject to the provisions of Sections 13.2 and
13.8 hereof, in the event of default by the Board heresunder,
the Trustee nesd not exercise any of its rights or powers
specified in Sectlon 13.2 hereof or take any action under the




said Sectlon 13.2 unless requested in writing so to do by the
Holders of not less than fifty per cent (50%) of the then
outstanding bonds of any one series of the Bonds; it may
exercise any such rights or powers or take any such action, if
it thinks advisable, without any such request; it shall do so
when 80 requested; provided that the furnishing of indemnity,
satisfactory to the Trustee, against its prospective llabilities
and expenses by the Holders requesting any action by the
Trustee under said Bection 13.2 shall be a eondition pregedent
to the duty of the Trustee to take or continue any actiof under
said Section 13.2 which in the opinion of the Trustee would
involve it in any such liabilities or expenses. Whenever it has
a choice of remedies under sald Section 13.2 or a discretion as
to detalls in the exercise of its powers thereunder, it must
follow any specific directions given by the Holders of a

" majority of the Bonds, anything therein or herein to the
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contrary notwithstanding, unless the cbservance of such direc-
tions would, in the opinion of the Trustee, unjustly prejudice
the non-assenting Bondholders.

(h) It shall be entitled to reasonablie compensation
for its services hereunder, including extra compensation for
unusual or extraordinary services, and it shall pay the fees and
charges of any co-paying agent for any of the Bonds {for which
it shall be entitled to reimbursement from the Board).

)] Any action taken by the Trustee at the request
of and with the consent of the Holder of a Bond will bind all
subsequent Holders of the same Bond and any Bond issued
hereunder in lleu thereof.

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

{k) It shall not be liable for the proper application of

any moneys other than those that may be pald to or deposited
with It.

(D It shall not unreasonably withhold or delay any
consent or approval required of it under the provisions hereof
or of the Assigned Lease.

(m) All moneys received by the Trustee to be held by
it hereunder shall be held as trust funds until disbursed In the
manner herein provided therefor. The Trustee shall not be
liable to pay or allow interest thereon or otherwise to invest
any such moneys except as specifically required herein.
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(n) It may make any investments permitted hereby
through its own Bond Department, and any certificate of
deposit issued by it hereunder shall be deemed investments and
not deposits.

{0} It shall, upon reasonable request, advise the
Board or the Company of the amount at the time on deposit
In any of the special funds herein created.

(p) [t shall, upon reasonable request, issue to the
Board or the Company certificates indicating whether, to
the knowledge of the Trustee, the Board or the Company ls
in default under the provisions of the Indenture or the As-
signed Lease, respectively.

(@ The recitals of fact herein and in the Bonda are
statements by the Board and not by the Trustee, and the
Trustee is In no way responsible for the validity or security of
the Bonds, the existence of any part of the Project, the value
thereof, the title of the Board thereto, the security afforded
hereby or the validity or priority of the lien hereof.
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Section 14.2 Trustee Authorized to Pay Certain Charges,
Without relieving the Board from the consequences of any defsult in
connection therewlith, the Trustee may pay any charge which the failure of
the Board to pay has made or will make an encumbrance or lien prior hereto
on the Projeet, and in the event the Board shall fail to take out or cause to
be taken out insurance on the Project to the extent required by the
Indenture, the Trustee may take out any such insurance on the Project that
the Board has falled to furnish or cause to be furnished and may pay the
premiums thereon; provided that in each case (a) the Trustee first gives to
the Board such notice as is reasonable under the circumstances of the
Board's fallure to pay such charge or take out or cause to be taken out such
insurance, and (b) the Board does not within such time thereafter as the
Trustee deems reasonable under the cireumstances pay such charge or take
out or cause to be taken out such Insurance. The Trustee, however, shall not
be required to pay any such charge or take out any such insurance, and it
shall not be liable in any manner for any failure to do so. All sums expended
by the Trustee under the provisions of this section shall be secured by the
Indenture, shall bear Interest at the Prime Rate, and shall be entitled to
priority of payment over the prineipal of or the interest and premium (if
any) on any of the Bonds. The Board will reimburse the Trustee on demand
for all sums so expended by the Trustee, together with interest at said rate.

Saection 14,3 Trustee May File Claims. The Trustee may at
any time file a claim in its own name or for the benefit of the Holders of
the Bonds In any court proceeding where any such claim may be permitted
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or required, whether such proceeding be by way of reorganization, bank-
ruptcy, receivership or of any other nature. The Holders of the Bonds do
hereby constitute and appoint the Trustee as their irrevocable agent and
attorney in fact for the purpose of flling any such claim, but such
authorization shail not include the power to agree to accept new securities
of any nature in lleu of the Bonds or to alter the terms of the Bonds.

8action 14.4 Resignation and Discharge of Trustee. The
Trustee may resign and be discharged of the trusts hereby created upon
written notice specifying the effective date of such resignation, such notice
to be given to the Board and all Holders of the Bonds. The effective date of
the resignation shall be at least thirty (30) days after the notice to the
Board and Holders of the Bonds unless it be colncident with the appointment
by the Holders of the Bonds of a successor Trustee as herein provided. The
Trustee may at any time be removed by a written instrument signed by the
Holders of a majority in principal amount of the Bonds then outstanding.
Should the Trustee rasign or be removed, it shall be reimbursed for all its
proper prior expenses reasonable under the eircumstances.

Section 14.5 Appointment of Successor Trustee. Should the
Trustee resign, be removed, be placed by a court or governmental authority
under the control of a receiver or other publie officer or otherwise become
incapable of acting, s successor may be appointed by a written instrument
signed by the Holders of a majority in prineipal amount of the Bonds then
outstanding (which instrument shall be filed for record in the office of the
Judge of Probate of the county in which the Project is located) and in the
interim by an Instrument executed by the Board, such interim successor
Trustee to be immediately and ipso facto superseded by the one appointed as
above by the said Holders. The Board shall give written notice to all
Holders of the Bonds of such interim appointment, in the event such is
made, and when the appointment of a successor Trustee, as selected by the
Holders of & majority in principal amount of the Bonds then outstanding,
becomes effective, the Board shall give written notlce to all Holders of the
Bonda of that fact. Any successor Trustee shall be a bank or trust company
authorized to administer trusts and having, at the time of its acceptance of
such appointment, combined capital and surplus of at least $10,000,000.

Section 14.86 Concerning Any Successor Trustee. Any suc-
cessor Trustee shall execute and deliver to the Board an instrument
accepting the trusts and shall thereupon ipso facto succeed to all the estate
and title of the retiring Trustee to the Project and to its rights, powers and
responsibilities hereunder. The Board will, upon request of the successor
Trustee, execute and deliver to it any instrument reasonably requested in
further assurance thereof. Any such instrument so executed shall be filed
for record in the office of the Judge of Probate of the county in which the
Project I8 located. Any successor Trustee may effectively adopt the
authentication certificate of a predecessor Trustee on Bonds already au-
thenticated and not dellvered, and may so deliver them; and it may
effectively authenticate Bonds in its own name.
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ARTICLE XV

AUTHORIZATION OF SUPPLEMENTAL INDENTURES,
MODIFICATION OF THE INDENTURE, THE ASSIGNED LEASE,
THE SERIES 1988 GUARANTY AND SUPPLEMENTAL INDENTURES

- Section 15.1 Supplemental Indentures without Bondholder
Consent. The Board and the Trustee may at any time and from time to
time, with the written consent of the Series 1988 Credit Obligor (prior to
the Series 1986 Letter of Credit Release Date), enter Into such Suppie-
mental Indentures (in addition to such Supplemental Indentures as are
otherwise provided for herein or contemplated hereby) as shall not be
inconsistent with the terms and provisions hereof, for any one or more of
the following purposes:

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

(b) To cure any ambiguity or to cure, correct or
supplement any defect or inconsistent provision contained in
the Indenture or in any Supplemental Indenture or to make any
provisions with respect to matters arising under the Indenture
or any Supplemental Indenture for any other purpose if such
provisions are necessary or desirable and are not inconsistent
with the provisions of the Indenture or any Supplemental
Indenture and do not adversely affect the Interests of the
Holders of the Bonds; or
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"(¢) To subject to the lien of the Indenture and the
pledge herein contained additional property and the revenues
therefrom.

Any Supplemental Indenture entered into under the provisions of and
pursuant to this section shall not require the consent of any Bondholders.

Section 15.2 Supplemeantal Indenture Requiring Bondhoilder
Consent. The Board and the %ruataa may, at any time and ?rnrn time to
time, with the written consent of the Series 1988 Credit Obligor (prior to
the Series 1988 Letter of Credit Release Date) and the Holders of more than
fifty percent (50%) of the Bonds of each series of the Bonds cutstanding
under the Indenture, enter into such Supplemental Indentures as shall be
deemed necessary or desirable by the Board and the Trustee for the purpose
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of modifying, altering, amending, adding to or rescinding, in any particular,
any of the terms or provisions contained in the Indenture or in any
Supplemental Indenture; provided that without the written consent of the
Holder of each Bond affected, no reduction In the principal amount of, rate
of interest on, or the premium payable upon the redemption of, any Bond

-shall be made; and provided, further, that without the written consent of the

Holders of all the Bonds none of the following shall be permitted:

(a)  An extension of the maturity of any instaliment
of prineipal of or Interest on any Bond; -

(b)  The creation of a lien or charge on the Project
or the revenues therefrom ranking prior to the lien and charge
thereon contained herein;

(¢} The establishment of preferences or priorities as
between the Bonds; or

(d) A reduction in the sggregate principal amount of
Bonds the Holders of which are required to consent to such
Supplemental Indenture.

Upon the execution of any Supplemental Indenture under and pursuant to the
provisions of this section, the Indenture shall be deemed to be modified and
amended in accordance therewith, and the respective rights, duties and
obligations under the Indenture of the Board, the Trustee and all Holders of
the Bonds then outstanding shall thereafter be determined, exercised and

enforced hereunder, subject in all respects to such modifications and
amendments.

Section 15.3 Execution of Supplemental Indentures. The
Board and the Trustee recognize that under the terms of Section 9.2 of the
Assigned Lease, they may not make any amendment of the Indenture or any

Supplemental Indenture without the prior written consent of the Company.
Subject to such consent, the Trustee is authorized to join with the

Board in the execution of any Supplemental Indenture authorized under the
provisions of this article and to make the further agreements and stipula-
tions which may be contained therein, but the Trustee shall not be obligated
to enter into any such Supplemental Indenture which affects its rights,
duties or immunities under the Indenture. Any Supplemental Indenture
executed in accordance with the provisions of this article shall thereafter
form a part of the Indenture, and all the terms and conditions contained in
such Supplemental Indenture as to any provisions authorized to be contained
therein, shall be deemed to be a part of the terms and conditions of the
Indenture for any and all purposes.
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Section 15.4 Amendments to Assigned Lease. The Board may,
with the written consent of the Series 1988 Credit Obligor and the Trustee
but without the consent of or any notice to the Holders of any of the Bonds,

(a) amend, change or modify the Assigned Lease s0
as to identify more precisely the machinery and equipment
deseribed on Exhibit B to the Assigned Lease or to substitute
or add additional machinery and equipment or additional rights
and interests In property acquired in accordance with the
provisions of the Assigned Lease, and

(b) amend, change or modify the Assigned Lease to
cure any ambiguity or to cure, correct or supplement any
defact or inconsistent provision contained in the Assigned
Lease, or to make provision with respect to matters arising
under the Assigned Lease for any other purpose if such
provisions are necessary or desirable and are not inconsistent
with the provisions of the Assigned l.ease or the Indenture and
do not, in the sole and uncontrolled judgment of the Trustee,
adversely affect the Interests of the Holders of the Bonda.

The Board may, at any time and from time to time, with the
written consent of the Series 1986 Credit Obligor and the Trustee and the
written consent of the Holders of not leas than sixty-aix and two-thirds per
cent (88-2/3%) of the bonds of each series of the Bonds outstanding under
the Indenture, amend, change or modify the Aasigned Lease to such extent
as shall be deemed necessary or desirable by the Board and the Trustee,
provided that without the written consent of the Holders of all the Bonds, no
such amendment, modification or change with reaspect to the Assigned Lease
shall permit (i) a reduction in the amount of Basic Rent (as that term is
defined in the Assigned Lease) payable by the Company thereunder prior
to payment in full of the principal of and the interest and premium (if any)
on the Bonds, (ii) any change in the due dates of such Basic Rent payments
prior to sueh full payment of the Bonds, or (iil) any other change that, in the
sole and uncontrolled judgment of the Trustee, might adversely affect the
interasts of the Holders of the Bonds.

Section 15.5 Amendments to Series 1986 Guaranty. The
Company and the Trustee may, with the consent of the Series 1988 Credit
Obligor, but without the consent of or any notice to the Holders of any of
the Bonds, amend, change or modify the Series 1986 Guaranty to cure any
ambiguity or to cure, correct or supplement any defect or inconsistent
provision contained in the Series 1988 Guaranty, or to make provision with
respect to matters arising under the Serias 1986 Guaranty for any other
purpose {f such provisions are necessary or desirable and are not inconsistent
with the provisions of the Series 1986 Guaranty and do not, in the sole and
uncontrolled judgment of the Trustee, adversely affect the interests of the
Holders of the Beries 1986 Bonds. Without the written consent of the

-1
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Holders of all the Series 1986 Bonds, no amendment, modification or change
of the Series 1988 Guaranty shall permit any change that, in the sole and
uncontrolled judgment of the Trustee, might adversely affect the ‘interest of
the Holders of the Series 1986 Bonds.

Section 15.8 Notices with Respect to Certain Changes in the
Indenture and the Assigned Lease. If at any time the Board shell request the
Trustee to enter into any Supplemental Indenture requiring the written
consent of any Bondholders or to consent to any amendment, change or
modification of the Assigned Lease requiring the written consent of any
Bondholders, the Trustee shall, upon being satisfactorily indemnified with
respect to its prospective expenses incident thereto, cause notice of the
proposed Supplemental Indenture or the proposed amendment, change or
modification to be forwarded by United States Registered or Certified Mail
to the registered owner of each Bond, at the address of such registered
owner as such address appears on the registry books of the Trustee
pertaining to the registration of the Bonds. Such notice shall briefly set
forth the nature of the proposed Supplemental Indenture or the proposed
amendment, modification or change and shall state that copies thereof are
on file at the principal office of the Trustee for inspection by all
Bondholders. 1f, within sixty (60) days or such longer period as shall be
prescribed by the Board following the forwarding of such notice, the Holders
of not less than two-thirds in aggregate principal amount of the Bonds
outstanding at the time of the execution of any such Supplemental-Indenture
or at the time of the execution of such proposed amendment, change or
modification with respect to the Assigned Lease shall have consented to and
approved the execution thereof as herein provided, no Holder of any Bond
shall have any right to object to any of the terms and provisions contained
therein, or the operation thereof, or in any manner to question the propriety
of the execution thereof, or to enjoin or restrain the Trustee or the Board
from executing the same or from taking any action pursuant to the
provisions thereof. -

Section 15.7 Discretion of the Trustee. In the case of any
Supplemental Indenture or amendment, modification or change with respect
to the Assigned Lease or the Series 1986 Guaranty authorized under the
provisions of this article, the Trustee shall be entitled to exercise its
diseretion in determining whether or not any proposed Supplemental Inden-
ture or amendment, modification or change with respect to the Assigned
Lease or the Series 1988 Guaranty, as the case may be, or any term or
provision therein contained, is proper or desirable, having in view the
purposes of such instrument, the needs of the Board and the Project and the
rights and interests of the Bondholders, and the Trustee shall not be under
any responsibility or liability to the Board or to any Bondholder or to anyone
whomsoever for any act or thing which it may in good faith do or decline to
do under the provisions of this article. The Trustee shall be entitled to
receive, and shall be fully protected in relying upon, an opinion of
Independent Counsel acceptable to it as conclusive evidence that any such
Supplemental Indenture or any such amendment, modification or change
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acting under the provisions of this article to foin in the execution of such
Supplemental Indenture or to consent to such amendment, modificiation or
change with respect to the Assigned Lease or the Baries 1986 Guaranty, as

the case may be.
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ARTICLE XVI

PAYMENT AND CANCELLATION OF THE BONDS
AND SATISFACTION OF THE INDENTURE

Section 16.1 Satisfaction of Indenture. Subject to the
provisions of Section 18.3 hereof, whenever the entire indebtedness secured
by the Indenture, including all proper charges of the Trustee hereunder, shall
have been fully paid, the Trustee shall cancel, satisfy and discharge the lien
of the Indenture and shall execute and deliver to the Board such deeds and
instruments as shall be requisite to satisfy of record the lien hereof and to
reconvey and transfer the Project to the Board., For purposes of the
Indenture, any of the Bonds shall be deemed to have been pald when there
shall have been irrevoeably deposited with the Trustee for payment thereof
the entire amount (principal, Interest and premium, if any) due or to be due
thereon until and at maturity, and, further, any of the Bonds shall also be
deemed to have been pald when the Board shall have deposited with the
Trustee the following: '

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

: (b} ~ a certified copy of the Resolution required in
S8action 6.1 of the Indenture (if, under the terms of said
Section 6.1, the adoption of such a Resolution is required), and

(c) either (i) evidence satisfactory to the Trustee
that notice of redemption of such Bond has been given as

provided in Article VI hereof, or (ii) irrevocable powers
authorizing the Trustee to give such redemption notice.
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In addition, any of the Bonds shall, for ali purposes of the
Indenture, be deemed fully paid if there shall be flled with the Trustee each
of the following:

(1) a trust agreement between the Board and the
Trustee making provision for the retirement of such Bonds by
creating for that purpose an irrevocable trust fund sufficlent
to provide for payment and retirement of such Bonds {includ-
ing payment of the interest that will mature thereon until and
on the dates they are retired, as such interest becomes due
and payable), either by redemption prior to thelr respective
maturities, by payment at their respective maturities or by
payment of part thereof at their respective maturities and
redemption of the remainder prior to their respective maturi-
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ties, which said trust fund shall consist of (A) Federal SBecuri-
tiles which are not subject to redemption prior to their
respective maturities at the option of the issuer and which, if
the principal thereof and the interest thereon are pald at their
respective maturities, will produce funds sufficient so to
provide for payment and retirement of such Bonds, or (B) both
cash and such securities which together will produce funds
sufficient for such purpose, or (C) cash sufficient for such

purpose;

{2) a certified copy of a Resolution ealllng for
redemption those of such Bonds that, according to sald trust
agreement, are to be redeemed prior to their respective
maturities; and

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

Saction 18.2 Cancellation of Paid Bonds. When and as the
Bonds are paid, those so pald shall be forthwith cancelled by the Trustee and
delivered to the Board.

Section 18.3 Indenture to Remain in Effect While Series 1988
Letter of Cr%lt Outstanding. Anything In Section 18.1 hereof to the
contrary notwithstanding, the Indenture shall remain in effect and shall not
be satisfied so long as the Series 1986 Letter of Credit is outstanding.
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ARTICLE XVII

MISCELLANEQUS PROVISIONS

Section 17.1 Disclaimer of General Liability. It is hereby
expressly made a condition of this Indenture that any agreements, covenants
or representations herein contained or contained in the Bonds do not and
shall never constitute or give rise to any personal or pecunjary liebility or
charge against the general credit of the Board, and in the event of a breach
of any such agreement, covenant or representation, no personal or pecuniary
liability or charge payable directly or indirectly from the general revenues
of the Board shall arise therefrom. Nothing contained in this section,
however, shall reliave the Board from the cobservance and performance of
the several covenants and agreements on its part herein contained.

S8ection 17.2 Concerning Series 1986 Post-Tax Bond Payments.
As promptly as practicable after the receipt by the Trustee of any payment
made to it pursuant to the provisions of clause {b) of Section 5.5 of the
Assigned Lease, It will pay to the Owner of each Series 1986 Pest-Tax Bond
the amount paid to it in respect of such Series 1986 Post-Tax Bond but if
and only if the amount so paid to the Trustee is sufficient to enable it to
make such payment to the Owner of each Series 1986 Post-Tax Bond.

Section 17.3 Retention of Moneys for Payment of Bonds.

Should any of the Bonds not be presented for payment when due, whether at
maturity or otherwise, the Trustee shall, subject to the provisions of any
applicable escheat or other similar law, retain from any moneys transferred

to it for the purpose of paying said Bonds so due, for the benefit of the
Holders thereof, a sum of money sufficient to pay such Bonds when the same

are presented by the Holders thereof for payment (upon which sum the

g Trustee shall not be required to pay interest). All liability of the Board to
the Holders .of such Bonds and all rights of such Holders against the Board

.., under the Bonds or under the Indenture shall thereupon cease and determine,
S and the sole right of such Holders shall thereafter be against such deposit.
g If any Bond shall not be presented for payment within a period of five (5)
p v -
2

years following the date when such Bond becomes due, whether by maturity
or otherwise, the Trustee shall, subject to the provisions of any applicable
escheat or other similar law, return to the Board any moneys theretofore
held by it for payment of such Bond, and such Bond shall (subject to the
defense of any applicable statute of limitation) thereafter be an unsecured
obligation of the Board.

Section 17.4 Porm of Requests, ete., by Bondholders. Any
request, direction or other instrument required to be signed or executed by
Holders of the Bonds may be in any number of concurrent instruments of
similar tenor, signed, or executed in person or by agent appointed in writing.
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Such signature or execution may be proved by the certificate of a notary
public or other officer at the time authorized to take acknowledgments to
deeds to be recorded in Alabama, stating that the signer was known to him
and acknowledged to him the execution thereof.

Section 17.5 Limitation of Rights. Nothing herein or in the
Bonds shall confer any right on anyone other than the Board, the Trustee,
the Company and the Holders of the Bonds.

Section 17.8 Manner of Proving Ownership of Bonds. The
ownership at any given time of a Bond may be proved by a certificate of the
Trustee stating that on the date stated the Bond described was registered on
its books in the name of the stated party.

Section 17.7 Indenture Governed by Alabama Law. It is the
intention of the parties hereto that the Indenture shall In all respects be
governed by the laws of the State of Alabama.

Section 17.8 Limitation on Interest. All interest rates
specified in the Assigned Lease, the Bonds, or the Indenture, however
calculated, shall be deemed to be limited to the maximum rate permitted by
applicable law.

Section 17.8 Notices. All notices, demands, requests and
other communications hereunder shall be deemed sufficient and properly
given If in writing and delivered in person to the foliowing addresses or re-
ceived by certified or registered mail, postage prepaid, at such addresses:

(a) If to the Board:

The Industrial Development Board
of the Town of Vincent
Town Hall
Vincent, Alabama 35178
Attention: Chairman of the Board of Directors

ok 0Q3mer 95

(b}  If to the Company:

Shelby Motel Group, Inc.
P. O. Box 46

Highway 280 By-Pass
Sylacauga, Alabama 35150
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(o) If to the Trustee:

Firat Alabama Bank

P. O. Box 5260

Montgomery, Alabama 36203-5260
Attention: Corporate Trust Department

(d) If to the Series 1988 Credit Obligor:

Pirst National Bank of Columbiana
Letter of Credit Operations

106 Bast College Street
Columbiana, Alabama 35051

Any of the above-mentioned parties may, by like notice, designate any
further or different addresses to which subsequent notices shall be sent.
The Trustee, the Board and the Series 1988 Credit Obligor will send a copy
of each notice that either thereof gives to the other pursuant to the
provisions hereof to the Company so long as no default under the Assigned
Lease shall have occurred and be continuing; provided, however, that the
failure of either the Board or the Trustee to send a copy of any such notice
to the Company shall not invalidate sueh notice or render it ineffective
unless notice to the Company is otherwise expressly required herein. Any
notice hereunder signed on behalf of the notifying party by a duly authorized
-attorney at law shall be valid and effective to the same extent as if signed
on behalf of such party by a duly authorized officer or employee.
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IN WITNESS WHEREOF, the Board has caused this Indenture
to be executed in its corporate name and behalf by the Chairman of its

Board of Directors, has caused its corperate seal to be hereunto affixed and
has caused this Indenture to be attested by its Secretary, and the Trustee, to
evidence its acceptance of the trusts hereby created, has caused this
Indenture to be executed in its corporate name and behalf, has caused its
corporate seal to be hereunto affixed and has caused this Indenture to be
attested, by its duly authorized officers, all in eight (8) counterparts, each
of which shall be deemed an original, and the Board and the Trustee have
caused this Indenture to be dated as of September 1, 1986.

THE INDUSTRIAL DEVELOPMENT BOARD
OF THE TOWN OF VINCENT

Attest: .
acre
[‘--
(—pn
" FIRST ALABAMA BANK
b
& N
Yice President
Attest; T
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ASSISTANT SECRETARY
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STATE OF ALABAMA )
COUNTY OF SHELBY )

I, Sm,gn g ?&%g !Fm , & Notary Publie f{n and for said
county in said state, hereby cdstify that Calvin L. 8mith, whose name as
Chairman of the Board of Directors of THE INDUSTRIAL DEVELOPMENT
BOARD OF THE TOWN OF VINCENT, a publie corporation under the laws

of Alabama, is signed to the foregoing Instrument and who is known to me,
acknowledged before me on this day that, being informed of the contents of
the within instrument, he, as such officer and with full authority, executed
the same voluntarily for and as the act of said publie corporation.

GIVEN under my hand and official seal of office, this ﬁ

ay ot Spplonian 198
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oA 'I: 20 My Commission Expiras Outober 14,1987
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STATE OF ALABAMA
COUNTY OF JEFFERSON

I, & Notary Publie in
and for said county said state, here N gertily cﬁ?}m L 3r

whose name as \ o
ALAEAMTEEFIE, a state banking corporation organizéd under the laws of

the State of Alabama, is signed to the foregoing instrument and who is

known to me, acknowledged before me on this day that, being informed of
the contents of the within instrument, he, as such officer and with full

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

et BE w

GIVEN under my hand and official seal of office, this 3™

day of _ﬁgﬁfmﬁhm__. 1988.

(NOTARJAL/SEAL)

My Commisalon Explres'October 14,1087
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EXHIBIT A

to that certain Mortgage and Trust Indenture
between The Industrial Development Board
of the Town of Vincent
and Pirst Alabama Bank

Dated as of September 1, 19886

Lot 14B according to the Amended Map of a resurvey of Lot

14 of Cahaba Park South as recorded in Map Book 10, Page 15 in the Office
of the Judge of Probate of Shelby County, Alabama.

Subject to:

1.

&
A r:

Right of Way to Alabama Power as recorded in Volume 347, page 105
in the Probate Office of Shelby County, Alabama;

Conditions, covenants, declaration of protective covenants and
agreement as recorded in Real 92, page 678 in said Probate Office;

Right of Way to Alabama Power Company as recorded in Book 46,
page 65 in said Probate Office;

Reclprocal agreement as recorded in Real 38, page 59 in the said
Probate Office;

15' Easement East and Northeast as shown by recorded Map; and

That certain agreement between 280 Associates, Ltd., an Alabama
limited partnership to C. Beaty Hanna as recorded in Real 92, page
687, in said Probate Office.
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EXHIBIT B

to that certain Mortgage and Trust Indenture
between The Industrial Development Board
of the Town of Yincent
and First Alabama Bank

___Dated as of September 1, 1988 \

Quantity _ Description .
3 ED-0402A Manitowoc Cuber
3 C-400 Storage Bin
101 RCA ColorTrak Telavision
1 Mitel SX-200 Electronic PABX
Telephone System 217 Generic
1 200 port Electronie Switching System
equipped with 104 lines
12 Trunk Terminals
1 Telephone Attendant Console
104 Telephone

GUEST ROOMS - FURNITURE AND ACCESSORIES

100 Credenza
100 Nightstand
150 Queen Headboard
100 Mirror
o= 200 Sled Chair
5 50 Round Table
- 50 Square Table
] 150 Mattress, Spring Air Orthopedie
: 150 Brass Pedestal Base
g 200 Credenza Lamp
S0 Floor Lamp
50 Floor Lamp
g 160 Bedspread
100 Drapery Rod
100 Panel Drape
o0 Queen Sleeper
2,500 yds. Carpet
2,500 yds. 1/2" Rebond Padding
200 Plctures




LOUNGE - PURNITURE AND ACCESSORIES

W R Y T R L

8-W Loveseat #3-260-1

S-W Armiless Lounge Chair

S-W Upholstered Bench #6840

Silk Plant in Brass Container

BMC #8115-220 Brass & Marble Table
BMC #8115-120 Brass & Marbile Table
Contemporary Artwork

BMC #8115-220 Table

Lamp

Siik Plant

LOBBY - FURNITURE AND ACCESSORIES

bt b B R DD B

Shelby-Williams Loveseat #3-260-1
S-W Armleas Lounge Chair, #2610-9
Large Silk Tree in Mirrored Container
Sflk Flower Arrangement

Chandelier #40-97 Large Regency
Mirrored Pedastal Cube

Artwork

VERANDA - PURNITURE

S
3
1
10

BOOK UBSPMSE 102
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Table Top ~ SW 24" x 24" Laminate

SW Table Base #2700-18, Polished Brass
Celiling Fan

SW #981 Contemporary Chair
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