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STATE OF ALABAMA )

MADISON COUNTY )

THIS MORTGAGE AND INDENTURE OF TRUST made and entered into
as of the 1lst day of May, 1989, by and between THE ,INDUSTRIAL
DEVELOPMENT BOARD OF THE TOWN OF PELHAM, a ppblic corporation
duly organized and existing under the laws of the State of
Alabama (the "Board"), and AMSOUTH BANK, N.A., a national banking
association, authorized to accept and execute trusts of the
character herein set out, with a principal office in the City of
Birmingham, Alabama (the "Trustee'):

WITNESSETH:

WHEREAS, the Board heretofore has been organized under, and
is authorized by Act No. 648, adopted at the 1949 Regular Session
of the Legislature of the State of Alabama, approved September
19, 1949, as amended (said Act being codified as Code of Alabama,
1975, Sections 11-54-80, et seq., and hereinafter referred to as
the "act"), to acguire land and buildings and other improvements
thereon and machinery and equipment in order to promote industry,
develop trade and further the use of the agricultural products
and natural resources of the State of Alabama (the "State") by
inducing manufacturing, industrial, commercial and research
enterprises to establish new projects in the State or to enlarge
and expand existing projects located in the State; and,

WHEREAS, the Board is further authorized by the Act to issue
industrial development revenue bonds payable solely from the
revenues and receipts derived from the leasing or sale of the
l1and and other improvements so constructed or acquired; and,

WHEREAS, the Board has made the necessary arrangements with
M. D. Henry Company, Inc., an Alabama corporation (hereinafter
called the "Lessee"), for construction of an industrial facility
for use as an office building and warehouse situated adjacent to
existing facilities (such real property and equipnent and
facility being cocllectively hereinafter called the "pProject”)

which will be of the character and accomplish the purposes
provided by the Act; and,

WHEREAS, the Board has further entered into a lease
agreement dated as of the date hereof with the Lessee (the
"Lease") specifying the terms and conditions of the acquisition,
equipping and improvement of the Project and the leasing of the
same to the Lessee, which Lease was authorized by resolution duly
adopted and approved by the Board, and which Lease will be duly
recorded in the office of the Judge of Probate of Shelby County,
Alabama, immediately prior to this Mortgage and Indenture of
Trust being placed on record with said Judge of Probate, and to
which Lease reference may be made by any interested person for
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the rental rates, terms, conditions and obligations of the
parties thereto; and,

WHEREAS, the execution and delivery of this Mortgage and
Indenture of Trust (hereinafter sometimes referred to as the
»Indenture"), and the issuance of the Board's first mortgage
industrial revenue bonds under the Act have been, in all
respects, duly and validly authorized by resolution duly passed
and approved by the Board; and,

WHEREAS, it has been determined that the estimated amount
necessary to finance the cost of the Project, including necessary
expenses incidental thereto, will regquire the issuance, sale and
delivery of such first mortgage industrial revenue bonds in the

aggregate principal amount of $350,000 as hereinafter provided;
and,

WHEREAS, the $350,000 aggregate princiﬁal amount bonds are
to be in substantially the following form with necessary and

appropriate variations, omissions and insertions as permitted or
required by this Indenture, to-wit:

-

[FORM OF BONDS]

NG- R

This bond has been acquired for investment and has not been
registered under the Securities Act of Alabama (the “Alabama
Act") 1in reliance on the exemption contained in Section
g§-6-11(a) (9) of the Alabama Act, or under the securities act of
any other state where an exemption from registration is
available, or under the Securities Act of 1933 (the “1933 Act®)
in reliance on the exemption contained.ain. Section 4(2) of the
1933 Act.. This bond may not be sold or transferred except 1in
transactions (a) registered under the 1933 Act or exempt from
registration thereunder, and (b) registered under or otherwvise in

compliance with the Alabama Act and any other applicable state
act.

UNITED STATES OF AMERICA
STATE OF ALABAMA
THE INDUSTRIAL DEVELOPMENT BOARD OF THE TOWN OF PELHAM
FIRST MORTGAGE INDUSTRIAL REVENUE BONDS
(M. D. HENRY COMPANY, INC. PROJECT)
SERIES 1989

KNOW ALL MEN BY THESE PRESENTS that THE INDUSTRIAL
DEVELOPMENT BOARD  OF THE TOWN OF PELHAM, a public corporation
created and existing under the laws of the State of Alabama
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(hereinafter called the "Board"), for value received, promises to
pay from the source and as hereinafter provided to AMSOUTH BANK,

N.A. oOr registered agsigns, the principal sum of THREE HUNDRED
FIFTY THOUSAND AND NO/100 DOLLARS (%$350,000)

and in like manner to pay interest on the outstanding principal
balance from the date of authentication hereof at a per annum
rate equal to the sum of one percent (1%) plus the  rate of
interest which is announced by AmSouth Bank, N.A., as the prine
rate (the "Base Rate") (such rate being an index for establishing
interest rates on loans of AmSouth Bank, N.A.) ({or, if no such
rate is then announced, such other comparable rate which serves
as the basis upon which effective rates of interest are
calculated for those making reference thereto).

The applicable rate of interest on this Bond shall be
adjusted on the first day of the month following a change in the
Base Rate. Interest shall be paid on this Bond on October 1,
1989, and on the first day of each calendar quarter thereafter
beginning on January 1, 1990, until the principal of, and

premium, if any, on this Bond has been paid or provided for
pursuant to the terms of the Indenture. ' M

Interest on this Bond shall be computed on the basis of a
360-day year for the actual number of days elapsed.

Principal on this Bond shall be payable on the first day of
each calendar quarter beginning January 1, 1990, in the amount of
$5,833.32 through September 1, 2004, with a final payment of

principal to be paid on December 1, 2004, in the amount of
$5,834.12.

The principal of and interest on this Bond are payable in
lawful money of the United States of America at the principal
office of the Trustee, AmSouth Bank, "W.A. in the City of
Birmingham, Alabama, or of its successor in trust. Both the
principal of and interest on this Bond shall bear interest after
their respective maturities until paid or until moneys sufficient
for payment thereof have been deposited for that purpose with the

Trustee at a per annum rate equal to the Base Rate plus two
percentage points per annum. ‘

Notwithstanding anything to the contrary herein, in the event
that the interest rate computed in the manner set forth herein
would be at any time or from time to time in excess of the

highest amount permitted by law, the interest rate shall be the
highest rate permitted by law.

This Bond is one of an authorized issue of Bonds limited in
aggregate principal amount to $350,000 issued for the purpose of
acquiring real property and improving and equipping thereon an
industrial facility (such land, improvements and equipment being
hereinafter referred to as the "Project") and leasing the same to
M. D. Henry cCompany, Inc. (hereinafter referred to as the
wressee"), and paying necessary expenses incidental thereto.
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Thies Bond is registered as to both principal and interest in
the name of the Registered Owner on the book of registration
maintained for that purpose on behalf of the Board by the Trustee
as Bond Registrar. The person in whose name this Bond 1is
registered shall be deemed and regarded as the absolute owner
hereof for all purposes and payment of the instaliments of
principal of and interest on this Bond shall be made ky check or
draft of the Trustee only to or upon the corder of the registered
holder hereof or his legal representative, and neither the Board,
the Trustee, nor any agent of the Board shall be affected by any
notice to the contrary. All such payments of principal and
interest shall be valid and effectual to satisfy and discharge

the liability of the Board upon this Bond to the extent of the
sum or sums so paid.

This Bond may be transferred only upon written request of
the registered owner or his legal representative addressed to the
Bond Registrar, such transfer to be recorded on said book of
registration and endorsed hereon by the Bond Registrar. Upon
presentation to the Bond Registrar for transfer, this Bond must
be accompanied by a written instrument or instruments of transfer
satisfactory .to the Becard and Trustee, duly executed by the
registered owner or his attorney duly authorized in writing, and
the Board, or the Trustee on its behalf, shall endorse on the
schedule attached hereto for such purpose the principal amount of

this Bond unpaid and the interest accrued hereon to the date of
transfer.

The registered owner of this Bond shall pay all fees, costs
and expenses (including attorneys' fees) incurred by the Trustee
or the Board in connection with any transfer of this Bond and
shall pay any tax or other governmental charge required to be
paid with respect thereto. The Board shall not be required to
transfer this Bond during the fifteen (15) day period immediately
preceding .any interest or principal payment date nor to transfer
this Bond after notice of prepayment of this Bond has been given.

The Bonds are issued under and are equally and ratably
secured and entitled to the protection given by the Mortgage and
Indenture of Trust (hereinafter called the "Indenture"), dated as
of May 1, 1989, duly executed and delivered by the Board to
AmSouth Bank, N.A. as Trustee (the term "Trustee" where used
herein refers to said Trustee or its successor in trust), which
Indenture is recorded in the Office of the Judge of Probate of
Shelby County, Alabama. The Indenture provides that the Board
may hereafter issue Additional Bonds (as defined 1in the
Indenture} from time to time, under the terms and conditions
therein stated, and, if issued, such Additional Bends will rank
equally and ratably on a parity with this Bond.

Reference is -‘hereby made ¢to the Indenture and to all
indentures supplemental thereto for a description of the property
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mortgaged, the provisions, among others, with respect to the
nature and extent of the security, and the rights, duties and
obligations of the Board, the Trustee and the registered owner of
this Bond and the terms upon which the Bonds are issued and
secured. Each registered owner by acceptance of this Bond,
consents to all of the provisions of the Indenture. .,

The Board has entered into a Lease Agreement, dated as of
May 1, 1989 (herein called the "Lease"), with the Lessea under
the provisions of which the Board has leased the Project to the
Lessee and the Lessee has leased the Project from the Board. The
Lease provides for the payment by the Lessee of rents for the
Project in installments sufficient to pay the principal of and
interest on the Bonds, which rents shall be deposited to the
credit of a special fund created under the Indenture designated
"Industrial Development Bond Fund, M. D. Henry Company, Inc.
Project, Series 1989", (herein called the "Bond Fund"), which
special fund is pledged to and charged with the payment of the
principal of and interest on the Bnnds and principal of and
interest on this Bond as the same shall become due and payable.
The Lease further provides that the rental installments shall be
paid directly to the Trustee for the account of the Board and
such rental installments have been duly pledged and assigned for
that purpose. In addition, all other rights of the Board under
the Lease have been assigned to the Trustee to secure payment of

such principal of and interest on all Bonds issued under the
Indenture.

The Bonds are subject to redemption as follows:

(1) The Bonds are subject to redemption in the
event of: (a)} damage to the Project to the extent
provided in Section 7.1 of the Lease, condemnation of
the Project or any part thereof or failure of title, to
the extent provided in Section 7.2 of¥"the Lease: or (b)
exercise by the Lessee of the Lessee's option to
purchase the Project as provided in Section 11.2 of the
Lease. If any such events occur, the Bonds shall Dbe
subject to redemption, without premium, on the next
succeeding interest payment date, in whole or in part,
at a redemption price equal to the principal amount

thereof to be redeemed plus accrued interest thereon to
the redemption date;

{2) This Bond 1is alsoc subject to mandatory
redemption, in whole or in part, without premium, on
the next succeeding interest payment date in an amount
equal to the amount of the wmoneys remaining in the
Construction Fund after completion of the Project,
pursuant to Section 604 of the Indenture; and
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(3) Provided the Board or the Lessee gives the
Trustee at least ten (10) days notice prior to the
redemption date, the entire unpaid principal balance of
the Bonds or any lesser portion thereof in a multiple
of $1000 is subject to redemption (without premium or

penalty) at the option of the Board on any Interest
payment date. .

Written notice of redemption, in whole or in part of this
Bond shall be given by the Trustee to the Registered Owner hereof
at the last address shown on the registration book kept by the
Trustee at least five (5) days prior to the redemption date.

Any partial redemption of principal shall be applied ratably
to the Bonds, shall be credited against the principal
installments of the Bonds in inverse order of such installments
and shall not postpone the due date nor change the amount of any
subsequent installments coming due hereunder prior to the payment
in full of the principal of and interest on this Bond.

Except as otherwise provided in the Indenture, if less than
the entire principal amount of this Bond is to be redeemed, the
Registered Owner hereof shall submit this Bond to the Trustee and
upon the surrender hereof, appropriate endorsement shall be made
hereon by the Trustee to reflect such partial redemption.

Additional Bonds issued pursuant to Section 206 of the
Indenture shall be subject to redemption or prepayment on such
dates and at such prices as may be provided in the supplement to
the Indenture authorizing the issuance of such Additional Bonds.

This Bond and the issue of which it forms a part are issued
pursuant to and in full compliance with the Constitution and laws
of the State of Alabama, particularly Acbhwbe. 648 adopted at the
1949 Regular Session of the Legislature of the State of Alabama,
approved September 19, 1949, as amended, (said Act being codified
as Code of Alabama., 1975, Section 11-54-80, et seq.)} pursuant to

a resolution adopted and approved by the Board, which resolution
authorizes the execution and delivery of the Indenture.

This Bond and the issue of which it forms a part are limited
obligations of the Board, payable solely out of the revenues and
receipts derived from the leasing or sale of the Project which
has been leased to the Lessee. This Bond does not and shall
never constitute an obligation of or a charge against the general
credit or taxing powers of the City of Pelham. Rental payments
under the lLease sufficient for the prompt payment when due of the
principal of and interest on this Bond are to be paid to the
Trustee for the account created by the Board under the
Indenture, and, in addition, the Project has been mortgaged to

secure payment of such principal and interest under the
Indenture.
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Certain persons (the "Guarantors") have guaranteed in a Bond
Guaranty Agreement dated as of the date hereof: (a) the full and
prompt payment of principal of this Bond when due and payable,
whether at the stated maturity thereof, by acceleration, upon
mandatory redemption prior to maturity, or otherwise, and (b) the
full and prompt payment of the interest on this Bond when due and
payable. The Guarantors have also agreed in, the Guaranty to
indemnify the Trustee from losses resulting from an adjudication
that this Bond is invalid for whatever reason, by purchasing this
Bond, within 15 days after being requested so to do, for a
purchase price equal to the then outstanding principal balance of
this Bond plus accrued interest thereon to the repurchase date.

The Guarantors liability under the Guaranty Agreement is

1imited to the following percentages of the unpaid balance under
the terms of the Bonds:

GUARANTOR %

Melvin D. Henry, Sr. and wife, Julia Henry,
M. D. Henry Company, Inc. 160%

The registered owner of this Bond shall have no right to
enforce the provisions of the Indenture or to institute action to
enforce the covenants therein, or to take any action with respect
to any event of default under the Indenture, except as provided
in the Indenture, provided that nothing herein or in the
Indenture stated shall affect or impair the right of the
registeared owner of any Bond to enforce the payment of the

principal of, premium, if any, and interest on this Bond at and
after the maturity thereof.

In certain events, on the conditions, in the manner, and
with the effect set forth in the Indenture, the entire unpaid
principal balance of this Bond may become or may be declared, due

and payable before the stated maturity therecf, together with
interest accrued thereon.

Modifications or alterations of the Indenture or cof any

supplements thereto may be made only to the extent and 'in the
circunstances permitted by the Indenture.

IT IS HEREBY CERTIFIED, RECITED, AND DECLARED that all acts,
conditions and things required to exist, happen and be performed
precedent to and in the execution and delivery of the Indenture
and the Lease, and the issuance of the Bonds do exist, have
happened and have been performed in due time, form and manner as
required by law; that the issuance of the Bonds, together with
all other obligations of the Board, do not exceed or viclate any
constitutional or  statutory limitation, and that the rental
payments under the Lease pledged to the payment of the principal

7
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of, premium, if any, and interest on the Bonds, as the sanme
bacome due, will be sufficient in amount for that purpose.

This Bond shall not be valid or become obligatory for any
purpose or be entitled to any security or benefit under the
Indenture until the Certificate of Authentication hereon shall

have been signed by the Trustee by one of its  authorized
officers.

The Bonds and the income therefrom also are exempt from all
taxation in the State of Alabama.

IN WITNESS WHEREOF, The Industrial Development Board of the
Town of Pelham has caused this Bond to be executed in its name
with the signature of the Chairman of its Board of Directors and
attested with the signature of its Secretary and its corporate
seal to be hereunto impressed, this 23rd day of May, 1989.

THE INDUSTRIAL DEVELOPMENT BOARD
OF THE TOWN OF PELHAM

By :
I1ts Chairman

(SEAL)
ATTEST:

Its Secretary

' gLEL [T
(Form of)

TRUSTEE'S AUTHENTICATION CERTIFICATE

This bond is one of the Bonds referred to in the within-

mentioned Mortgage and Indenture c¢f Trust. Date of
Authentication:

' [

AMSOUTH BANK, N.A.,
as Trustee

By:

Its Authorized Officer
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CERTIFICATE OF REGISTRATION

This bond is registered on the registry books of The
Industrial Development Board of the Town of Pelham at the office
of the Bond Registrar (the Trustee) in the name of the last ownher
named below. The principal of and interest on this bond shall be
payable only to or upon the order of such registered owner.

. .
Date of In Whose Name Ssignature of Authorized
Registration Registered officer of Bond Registrar
(Form of)
ENDORSEMENT BY TRUSTEE OF UNPAID
PRINCIPAL AND ACCRUED INTEREST .

ON DATE OF TRANSFER

Signature of
Date of Principal Accrued Interest Authorized Officer
Transfer  Unpaid On Date of Transfer of Trustee

la. .M L

[END OF FORM OF BONDS)

WHEREAS, all things necessary to make the Bonds, issued as
in this Indenture provided, the valid, binding and legal
obligations of the Board according to the import thereof, and to
constitute this Indenture a valid lien on the Project and a valid
pledge of the rental payments and revenues herein made to the
payment of the principal of, premium, if any, and interest on the
Bonds, have been done and performed, and the creation, execution
and delivery of this Indenture, and the creation, execution and
issuance of the Bonds, subject to the terms hereof, have in all
respects been duly authorized;

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS
MORTGAGE AND INDENTURE OF TRUST WITNESSETH:
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GRANTING CLAUSES

That the Beoard, in consideration of the premises and the
acceptance by the Trustee of the trusts hereby created and of the
purchase and acceptance of the Bonds by the registered owners
thereof, and of the sum of One Dollar, lawful money of the United
States of America, to it duly paid by the Trustee at or before
the execution and delivery of these presents, and for other good
and valuable considerations, the receipt and sufficiency of which
are hereby acknowledged, in order to secure the payment of the
principal of and interest on the Bonds according to their tenor
and effect and the performance and observance by the Board of all
the covenants expressed or implied herein and in the Bonds, does
hereby grant, bargain, sell, convey, mortgage, grant a security
interest in and pledge unto AmSouth Bank, N.A., as Trustee, and
unto its successors in trust, and to its assigns forever for the

securing of the performance of the obligations of the Board
hereinafter set forth:

I.

The real estate and premises more particularly de3cribed on
Exhibit "A" attached hereto and made a part hereof, situated in
the County of Shelby and State of Alabama, together with all
buildings, additions and improvements now or hereafter located
thereon or therein, with the tenements, hereditaments,

appurtenances, rights, privileges and immunities thereunto
belonging or appertaining;

I1.

All machinery, equipment and personal property acquired by
the Board and installed in or about the Building or Mortgaged

Property pursuant to the Lease Agreement, including without
limitation any equipment and personal property acquired with the
proceeds from the sale of the Bonds and the equipment and
personal property described in Exhibit "B" attached hereto and
made a part hereof and any equipment and personal property
acquired in substitution therefor or as a renewal or replacement
thereof pursuant to the terms of the Lease and this Indenture:;

I11L.

All rights, title and interest of the Board in the Lease,
and all rentals, revenues and receipts derived or to be derived
thereunder {(except for payments for indemnification under Section
5.5 of the Lease) as security for the payment of the Bonds and
the interest thereon and as security for the satisfaction of any
other obligation assumed by it in connection with such Bonds; and
it is mutually agreed and covenanted by and between the parties
hereto for the equial and proportionate benefit and security of
all and singular the present and future holders of all Bonds

10
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igssued under this Indenture;
IV.

A pledge of and a security interest in the moneys on deposit
in the construction Fund and the Bond Fund established herein and
held by the Trustee pursuant to the terms of this Indenture and
all earnings derived from such moneys; :

L]

V.

Any and all other real or personal property of every kind
and nature from time to time hereafter by delivery or by writing
of any kind conveyed, mortgaged, pledged, hypothecated, assigned
or transferred, as and for additional security hereunder by the
Board or by anyone in its behalf, or with its written consent to
the Trustee which is hereby authorized to receive any and all

such property at any and all times and to heold and apply the same
subject to the terms hereof; and

VI.
All proceeds, cash or non-cash, received from any of the
foregoing described properties or from insurance and tort claims
of any of the foregoing described properties.

SUBTECT HOWEVER to Permitted Encumbrances as hereinafter
defined.

T0O HAVE AND TO HOLD all the same with all privileges and
appurtenances hereby and hereafter conveyed and assigned, oOr
agreed or intended so to be, to the Trustee and its respective
cuccessors in said Trust and assigns forever;

IN TRUST, NEVERTHELESS, upon the term®rand conditions herein
set forth;

PROVIDED, HOWEVER, that if the Board, its successors or
assigns, shall well and truly pay, or cause to be paid, the
principal of and the interest due or to become due on the Bonds,
at the times and in the manner mentioned in the Bonds according
to the true intent and meaning thereof, and shall well and truly
keep, perform and observe all the covenants and conditions
pursuant to the terms of this Indenture to be kept, performed and
observed by it, and shall pay or cause to be paid to the Trustee
all sums of money due or to become due to it in accordance with
the terms and provisions hereof, then upon such final payments by
the Board this Indenture and the rights hereby granted shall

cease, determine and be void; otherwise this Indenture shall
remain in full force and effect,

11
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THIS MORTGAGE AND INDENTURE CF TRUST FURTHER WITNESSETH
the terms and conditions upon which the Bonds are to be
authenticated, delivered, secured and accepted by all

that,
issued,
persons who from time to time shall be or become the registered

owners thereof, and the trusts and conditions upon which the
revenues pledged are to be held and disposed of,, which said
trusts and conditions the Trustee hereby accepts, and the
covenants and agreements which the respectiveg parties hereto

undertake, are as follows:
ARTICLE L1
DEFINITIONS
Section 101. Pefinitions. In addition to the words and
terms elsewhere defined in this Indenture and in the Lease, the
following words and terms as used in this Indenture and in the
Lease shall have the following meanings unless the context or use

indicates another or different meaning or intent:

"ActY means Act No. 648 adopted during the 1949 Regular
session of the Legislature of the State of Alabama, as amended
September 19, 1949 (said Act being codified as Code of Alabama,
1975, Sectlnns 11-54-80, et _sed.).

radditional
authorized
hereof.

Bonds" mean the additional parity Bonds
to be issued by the Board pursuant to Section 206

"Authorized Lessee Representative" means the person at the
time designated to act on behalf of the Lessee by written
certificate furnished to the Board and the Trustee including the
specimen signature of such person and signed by the Lessee.

"Board" means The Industrial Develnpmght Board of the Town
of Pelham, its successors and assigns and any corporation
resulting from or surviving any consolidation or merger into
which it or its successors may be a party.

“"Base Rate" shall have the same meaning as descrlbed in the
form of Bonds hereinabove set forth.

"Bond Fund' means the fund created in Section 502 hereof.
"Bond Registrar™ means the Trustee.

"Bondholder" or "Holder™
Registered Owner of any Bond.

or means the

"Registered Owner"

"Bonds" means the $350,000 aggregate principal amount First
Mortgage Industrial Revenue Bonds (M. D. Henry Company, Inc.
Project) Series 1989, of the Board to be issued hereunder. The

12
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Bonds are issued as registered Bonds in $350,000 denominations
and may be referred to in the singular or plural.

"Building"” means the facility comprising a part of the
Project to be acquired by the Board on the real property
descriped in Exhibit "A", attached hereto, and leased to the
Lessee pursuant to the Lease, and all other bkuildings,
improvements, additions, structures, and fixtures ‘now or

hereafter located on such real property, as they may at any time
exist.

"city" means the City of Pelham, a municipality ocrganized
and existing under the laws of the State.

"code” means the Internal Revenue Code of 1986.

veconstruction Fund® means the fund created by Section 601
hereof.

ncost of Construction" shall have the same meaning described
in the Lease. M

o

"Default" means those defaults specified in and defined by
Section 1001 hereof.

=5 "Equipment" means the machinery, equipment and personal
,lqg1prnperty described in Granting Clause IYI hereof.

L
| = . . -
. & "Extraordinary Services" and "Extraordinary EXpenses" mean

all services rendered and all expenses incurred by the Trustee

ot under the Indenture other than Ordinary Services and Ordinary
{\! Expenses.

"Government Obligations" means Ghliaa'tinns of the United
States of America for the payment of which the full faith and
credit of the United States of America is pledged, or which are

unconditionally guaranteed as full faith and credit obligations
by the United States of America.

800K

"Guaranty” means the Bond Guaranty Agreement dated as of the
date hereof executed by Melvin D. Henry, Sr. and wife, Julia
Henry, and M. D. Henry Company, Inc., for the benefit of the
Trustee and the Registered Owners of the Bonds as such guaranty
agreement may hereafter be supplemented or amended.

"Indenture? means this Mortgage and Trust Indenture, dated
as of May 1, 1989, by and between the Board and AmScuth Bank,
N.A., as Trustee, pursuant to which the Bonds are authorized to
be issued, and including any indenture supplemental hereto.

13
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"lLease" means the Lease Agreement pertaining to the Project
executed by and between the Board and the lLessee of even date
herewith, as such lease agreement may hereafter be amended or
supplemented.

"lLeéssee" means M. D. Henry Company, Inc., 'an Alabama
corporation, and its successors and assigns as herein permitted.

|
"Mortgaged Property" means all the property described in the
foregoing Granting Clauses X through VI, including, without
limitation, all properties comprising the Project, all properties
leased to the Lessee under the Lease, as well as all properties
which, under the terms hereof, subsequently become subject to the
lien of this Indenture, but excluding all property owned by the

Lessee the title to which remains in the lLessee under the terms
of the Lease.

"Oordinary Services" and YOrdinary Expenses" mean those
sexrvices normally rendered and those expenses normally incurred
by a trustee under instruments similar to this Indenture.

"permitted Encumbrances" means, as of any particular tinme,
(i) liens for ad valorem taxes permitted to exist as provided in
the lLease and net then delingquent, (ii} this Indenture and the
Lease, (iii) utility, access and other easements and rights of
way, restrictions and exceptions that an Independent Engineer

> certifies will not interfere with or impair the operations of the

| e
i'.--:j't

- E
-—

=it
AN

L=
o

Project for its authorized and intended use, (iv) any mechanics!',
laborers!, materialmen's, suppliers' or vendors' lien or right or
purchase money security interest in respect thereof if payment is
not vet due and payable under the contract in question, (v) those
exceptions contained in the the interim title insurance binder
issued with respect to the real estate comprising a part of the
Project, and (vi) such minor defeets, irregularities,
encumbrances, easements, rights of way, and clouds on title as
normally exist with respect to properties similar in character to
the Project and as do not, in the opinion of Independent Counsel,

materially impair the Project for the purpose for which it was
acquired or is held by the Board.

"Person" means natural persons, firms, associations,
corporations and public bodies.

"Plant" means the Project.

"Project" means the real property described in Exhibit MAM
attached hereto, the Building, the Equipment, and generally all
real property, improvements and personal property comprising the

dustrial facilities to be acquired and constructed with the
proceeds of the Bonds.

“State! means the State of Alabama.

14
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wTrust Estate" or '"property herein conveyed" means the
Mortgaged Property.

nPrustee” means AmSouth Bank, N.A. and its successors and
any corpeoration or association resulting from or surviving any
consolidation, merger or conversion to which it or its ‘successors
may be a party and any successor trustee at the time serving as
successor trustee hereunder.

Section 102. Use of Words and Phrases. "“Herein", thereby",
»hereunder", "hereof", "hereinbeforel, "hereinafter" and other

equivalent words refer to this Indenture as a whole and not
solely to the particular portion thereof in which any such word
is used. The definitions set forth in Section 101 hereof include
both singular and plural. Wwhenever used herein, any pronoun
shall be deemed to include both singular and plural and to cover
all genders. Terms which refer generally to the payment or the
obligation to pay "principal and interest on the Bonds" shall be
deemed to include the payment or the obligation to pay any

applicable redemption premium on any Bonds which are called for
redenmption prior to maturity. ?

ARTICLE 2
THE BONDS

Section 201. Authorized Amount of Bonds. No Bonds may be
jssued under the provisions of this Indenture except in
accordance with this Article. The aggregate principal amount of
the Bonds authorized to be issued hereunder is expressly limited
to $350,000 (exclusive of Bonds issued in substitution of Bonds
which have been mutilated, destroyed, stolen or lost), provided
that, Additional Bonds may be issued as provided in Section 206.

Section 202. Issuance of the Bonds. Only fully registered
Bonds shall be issued hereunder in the aggregate principal amount

of $350,000. The Bonds shall be dated the date of their
jssuance, shall be in such form, shall bear interest at such rate
or rates, shall be payable at such time or times and in such
amounts, shall be subject to redemption at such time and under
such conditions, shall be transferred, registered and exchanged
and shall contain such other terms as in the form of the Bonds

hereinabove set forth. The initial issue hereunder is in the form
of a single Bond in the amount of $350,000.

Section 203. Execution. The Bonde shall be executed and
attested on behalf of the Board with the signatures of the

Chairman or Vice chairman and the Secretary or Assistant
Secretary of its Board of Directors and shall have impressed
thereon the corporate seal of the Board. 1In case any officer

15
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whose signature shall appear on the Bonds shall cease to be such
officer before the delivery of -the Bonds, such signature shall
nevertheless be valid and sufficient for all purposes, the same
as if he had remained in office until delivery.

Section 204. Form of the Bonds. The Bonds €0 be issued
under this Indenture shall be substantially in - the form

hereinabove set forth with such appropriate variations, omissions
and insertions as are permitted or regquired by this Indenture.

Section 205. Delivery of the Bonds. Upon the execution and
delivery of this Indenture, the Board shall execute and deliver
tc the Trustee the Bonds to be issued in the aggregate principal
amount of $350,000 and the Trustee shall authenticate the Bonds
in the amount of $350,000 and the Trustee shall authenticate the
Bonds and deliver them to the initial purchasers thereof as mnay

be directed by the Board as hereinafter in this Section 205
provided.

Prior teo the authentication and delivery by the Trustee of
the Bonds, there shall be filed with the Trustee; .

(1) A copy, duly certified by the Secretary or Assistant
Secretary of the Beard of Directors of the Beoard, of the

resolution adopted and approved by said Board of Directors
authorizing the execution and delivery of the Lease:;

(2 An original executed counterpart of the Lease and of
this Indenture;

(3) An original executed counterpart of the Guaranty:

{({4) A copy, duly certified by the Secretary or Assistant
Secretary of the Board of Directors o#..-the Board, of the

resolution’ authorizing the execution and delivery of this
Indenture and the issuance of the Bonds;

(5) A commitment to issue an owners and mortgagee title

insurance policy in the amount of $350,000 issued by a company
acceptable to the Trustee;

(6) A request and authorization to the Trustee on behalf of
the Board and signed by the Chairman cor Vice cChairman and
Secretary or Assistant Secretary of its Board of Directors to
deliver the Bonds to the purchasers therein identified upon
payment to the Trustee, but for account of the Board, of the
principal amount thereof. The proceeds of the Bonds shall be paid

over to the Trustee, deposited in the Construction Fund and
applied as provided in Section 602 hereof.

16
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(7) An opinion of counsel acceptable to the Trustee
concerning the validity of the -Bonds, the lease, this Indenture
and other matters required by the Trustee.

Section 206. suance ditj ds. So long as no
event of default hereunder 1is occurring, the Bodrd, at the
request of the Lessee, with the written consent of the ‘registered
owners of at least 70% in aggregate principal amount of the Bonds
outstanding and to the extent permitted by law in effect at the
time thereof, shall use its best efforts to issue Additional
Bonds on a parity with the Bond and any Additional Bonds
theretofore or thereafter issued from time to time for the
purpose of providing additional moneys to be used for any one or
more of the following: (a) the costs of completing the Project;
{b) the costs of making such renovations, additions,
improvements, extensions, alterations, relocations, enlargements,
expansions, modifications or changes in, on, or to the Proiect as
the Board may deem necessary O desirable and will be located on
1and owned by the Board; (c) the costs of the issuance and sale
~f the Additional Bonds, capitalizable interest for such pericd
and other costs reasonably related to the financing as, shall be
agreed upon by the Lessee and the Board; (4) to refund all or any
part of the Bonds: and, (e) for any combination of such purposes.
Before any Additional Bonds are executed and delivered, there

shall be delivered to the Trustee the items required therefor by
this Section.

such Additional Bonds shall be issued in such series and
principal amounts, shall be dated such date, shall bear interest
at such rate or rates, shall be subject to redemption at such
times and prices, and shall mature in such years as the indenture
supplemental hereto authorizing the issuance thereof shall fix
and determine, and shall be deposited with the Trustee for
authentication and delivery. otn

Upon the execution and delivery in each instance of an
appropriate indenture supplemental hereto, the Board shall
execute and deliver to the Trustee, and the Trustee shall deliver
such Additional Bonds to the purchaser or purchasers as may be
directed by the Board, hereinafter in this Section 206 provided.
Prior to the delivery by the Trustee of any such Additional
Bonds, there shall be filed with the Trustee:

(1) A valid and effective amendment to the Lease and the
Guaranty, providing for the inclusion within the Project of any
real estate and interests therein and any buildings, and
structures to be acquired by purchase from the proceeds of the
Additional Bonds, and providing for an increase in the
obligations of the Board and the Lessee in accordance with
Section 4.2 of the Lease;

17
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(2) A valid and effective supplemental indenture providing
for the issuance of such Additional Bonds and subjecting to the
lien of this Indenture any and all real estate and interests
therein, and any buildings and structures acquired by purchase
from the proceeds of such Additional Bonds, and Eledging and
assigning the additional payments to the payment oI the Bonds,
subject to the rights of the Lessee under the Lease;

(3) A copy, duly certified by the Secretary or Assistant
Secretary of the Board of Directors of the Board, of the

resolution theretofore adopted and approved by said Board of
Directors authorizing the execution and delivery of such

supplemental indenture and such amendments to the Lease and the
issuance of such Additional Bonds:

(4) A request and authorization to the Trustee on behalf of
the Board signed by the Chairman or Vice Chairman and the
Secretary or an Assistant Secretary of the Board to deliver such
Additional Bonds to the purchaser or purchasers therein
identified upon such payment to the Trustee for the account of
the Board of a specified sum, plus accrued interest, if any.
The proceeds of such Additional Bonds shall be paid over to the
Trustee and deposited to the credit of Construction Fund as
hereinafter provided (or to such other funds as are provided and
created by the supplemental indenture};

{(5) A certificate signed by the Lessee to the effect that no
event of default under this Indenture or the Lease is occurring
or will result from the issuance of such Additional Bonds; and

(6 A valid and effective amendment to the Guaranty,
pursuant to which such Additional Bonds are subjected to the
terms of the Guaranty;

(7) An opinion of bond counsel acceptable to the Trustee to
the effect that the amendment to the Lease and the supplemental

indenture have been properly authorized and executed.

Section 207. eqi lon : S0

owners. The Bonds shall be registered as to both principal and
interest. The Trustee shall serve as Bond Registrar for the
Board and shall keep registers for registration and transfer of
the Bonds. The registration books shall list the names and
addresses of each Registered Owner of each Bond as specified by
each such Registered Owner in writing (delivered to the Trustee)
upon acquisition of each Bond and from time to time thereafter.

Transfer of the Bonds shall be made only upon surrender
thereof at the principal office of the Trustee by the Registered
owner in person or by his attorney duly authorized in writing
together with a written instrument of transfer in form reasonably

18
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satisfactory to the Trustee, duly executed by such Registered
Owner or his duly authorized attorney.

The Board may deem and treat the Registered Owners of the
Bonds as the absolute owners of the Bonds for thg purpose of
receiving payment of or on account of principal -hereof and
interest due hereon and for all other purposes whatsoever.

Upen surrender for transfer of a Bond at the principal
office of the Trustee, the Board shall either reissue such Bond
to the transferee or shall execute and deliver to the transferee
in exchange for such Bond, a new registered Bond in the same

principal amount as the principal amount then cutstanding on such
Bond.

The Registered Owner of the Bond so surrendered shall pay
all fees, costs and expenses (including attorneys fees) incurred
by the Trustee or the Board in connection with any transfer of
the Bond and shall pay any tax or other governmental charge
required to be paid with respect thereto. The Board shall not be
required to transfer the Bond during the fifteen (15) day period
immediately preceding any interest or principal payment date nor

+o transfer the Bond after notice of prepayment of the Bonds has
been given.

Section 208. Bopnds: Limited Obligations. The Bonds do not
now and shall never constitute an obligation of or a charge

against the general credit or taxing powers of the City. No
covenant or agreement stated in this Indenture or in the Bonds,
nor any obligation herein or therein imposed upon the Beard, or
its directors, or the breach thereof, shall constitute or give
rise te or impose upon the Board or its members a pecuniary
liability or a charge upon its or their general credit or
property other than the Mortgaged Property and the pledged
revenues. All obligations respecting money are limited to the
proper application of the proceeds of the sale of the Bonds, the
pledged revenues, and the proceeds of any sale at foreclosure.
The City is not liable for payment of the principal of, premiun,
if any, and interest on the Bonds, or for the performance of any
pledge, mortgage, obligation or agreement of any kind whatsoever
which is undertaken by the Board. Neither the Bonds nor any
agreement of the Board shall be construed to constitute an

indebtedness of the City within the meaning of any constitutional
or statutory provision whatever.

section 209. Authenticatjon. Only such Bonds as shall have
endorsed thereon a certificate of authentication in substantially

the form hereinabove set forth, duly executed by the Trustee,
shall be entitled to any right or benefit under this Indenture.

No Bond shall be cbligatory for any purpose unless and until such
certificate shall have been duly executed by the Trustee, and
such executed certificate of the Trustee upon any such Bond shall

19
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be conclusive evidence that such Bond has been authenticated and
delivered under this Indenture.- It shall not be necessary that

the same officer sign the certificate of authentication on all of
the Bonds.

section 210. Mutilated, Lost, Stolen or Destrpved Bonds.
If any Bond is mutilated, lost, stolen or destroyed, the Board

may execute and the Trustee (upon the receipt of a written
authorization from the Board) may authenticate and deliver a new
Bond of like maturity and tenor in lieu of and in substitution
for the Bond mutilated, lost, stolen or destroyed; provided that,
in the case of any mutilated Bond, such mnutilated Bond shall
first be surrendered to the Board, and in the case of any lost,
stolen or destroyed Bond, there shall be first furnished to the
Board and the Trustee evidence satisfactory to them of the
ownership of such Bond and of such loss, theft or destruction,
together with indemnity satisfactory to them. If any such Bond
shall have matured or a redemption date pertaining thereto shall
have passed, instead of issuing a new Bond the Board may pay the
same. The Board and the Trustee may charge the Registered Owner
of such Bond with its reasonable fees and expenses in this
connection. The Trustee shall forthwith cancel any mutilated

Bonds so surrendered and deliver a certificate of cancellation to
the Board.

ARTICLE 3
REDEMPTION OF BONDS BEFORE MATURITY

Section 301. Redemption Under Certain cConditions.
Bonds are subject to redemption as follows: '

The

(a) The Bonds are subject to redemption in the
event of (i) damage to, condemnatiofi”"BI” the Project or
any part thereof, or in the event of failure of title,
to the extent provided in Sections 7.1 and 7.2 of the
Lease or (ii) exercise by the Lessee of its option to
purchase the Project as provided in Section 11.2 of the
Lease. If redeemed in any of such events, the Bonds
shall be subject to redemption, without premium, by the
Board on the next succeeding interest payment date, in
whole or in part, at a redemption price equal to the
principal amount thereof to be redeemed plus accrued
interest thereon to the redemption date;

(b) The Bonds are also subject to mandatory
redemption, in whole or in part, without premium, on
the next succeeding interest payment date in an amount
equal to the amount of moneys remaining in the
Construction .Fund after completion of the Project,
pursuant to Section 604 hereof; and
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(c}) Provided the Board or the Lessee gives the
Trustee at least ten (10) days notice prior to the
redemption date, the entire unpaid principal balance of
the Bonds or any lesser portion thereof in a multiple
of $1000 is subject to redemption (without premium or
penalty) at the option of the Board on any inj:erest

payment date.

Section 302. Notice of Redemption. Written notice of each
redemption shall be given by the Trustee to the Registered Owners
of the Bonds, at the last address shown on the registration books
kept by the Trustee, at least five (5) days prior to the
redemption date.

At least one business day prior to the redenmption date,
sufficient moneys shall be deposited with the Trustee to pay the
principal amount of Bonds called for redemption and accrued
interest thereon to the redemption date. Bonds or the portions
thereof thus called for redemption and provided for as
hereinabove specified shall not bear interest after the
redemption date and shall not be considered to be outstanding or

to have any other rights under this Indenture other than rights
to receive payment.

Section 303. Cancella . All Bonds which have been
surrendered for the purpose of payment in full, (including Bonds
which have been redeemed prior to maturity) shall be cancelled
and cremated or otherwise destroyed by the Trustee and shall not
be reissued and a certificate of destruction evidencing such

destruction shall be furnished by the Trustee to the Board and
the Lessee.

section 304. Partial Redemption. Any partial redemption of
the Bonds shall be applied ratably to &he. Bonds and shall be
credited against the principal 1installments thereof, to be
mandatorily redeemed in the inverse order of such redemption
requirements and shall not postpone the due date nor change the
amount of any subsequent installments coming due under the Bonds
prior to the payment in full of the principal of, premium, if
any, and interest on the Bonds. In the case of any partial
redenption of the Bonds, upon notice of intention to effect any
such partial redemption, the Registered Owner of any Bond shall
forthwith surrender such Bond to the Trustee (1) for payment of
the portion of the principal called for redemption and accrued
interest thereon to the redemption date and (2) for appropriate
endorsement thereon to reflect such redemption.
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ARTICLE 4
GENERAL COVENANTS

Section 401. Payment of Principal and Interest. The Board
covenants that it will promptly pay the principal of and interest

on the Bonds on the dates, and in the manner provided herein and
in the Bonds according to the true intent and meaning thereof.

The principal of and interest on the Bonds are payable solely
from revenues and receipts derived from the leasing or sale of
the Project, which revenues and receipts are hereby specifically
pledged to the payment thereof in the manner and to the extent
herein specified, and nothing in the Bonds or in this Indenture
should be considered as pledging any other funds or assets of the
Board. The City shall not in any event be liable for the payment
of the principal of or interest on the Bonds or for the

performance of any pledge, mortgage, obligation or agreement
undertaken by the Board.

Section 402. veana e ce. The Board covenants
that it will faithfully perform at all times any~ and all

covenants, undertakings, stipulations, and provisions set forth
in this Indenture and in the Bonds issued hereunder and in all
proceedings of its Board of Directors pertaining thereto. The
Board covenants that it is duly authorized under the Constitution
and laws of the State, including, particularly, and without
limitation, the Act, to issue the Bonds authorized hereby and to
execute this Indenture, to assign and pledge the Lease, and to
pledge the revenues and receipts under the Lease in the manner
and to the extent herein set forth; that all action on its part
for the issuance of the Bonds and the execution and delivery of
this Indenture has been duly and effectively taken (and if
Additional Bonds shall be issued pursuant L Section 206 hereof,
will be duly and effectively taken as prﬂvl ed therein), and that
the Bonds in the hands of the Registered Owners thereof are, and

will be valid and enforceable obligations of the Board according
to the import thereof.

Section 403. CQOwnership: Instruments of Further Assurance.
The Board covenants that it lawfully owns and is lawfully seized

and possessed of the lands herein described, that it has good and
indefeasible title and estate therein (except as otherwise
provided herein or in the Lease} and that it will defend the
title thereto and every part thereof to the Trustee, for the
benefit of the Registered Owners of the Bonds against the claims
and demands of all persons whonsoever. The Board covenants that
it will lawfully acquire and own the Leased Equipment and that
any machinery, equipment and other tangible personal property
becoming a part of the Project shall be acquired and kept free of
all liens and encumbrances except Permitted Encumbrances. The
Board covenants that it will defend the title to said property
and each part thereof to the Trustee, and its successors and
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assigns, for the benefit of the holders and owners of the Bonds
against the claims and demands of all persons whomsoever.

The Board further covenants that it will do, execute,
acknowledge and deliver or cause to be done, eXxecuted,
acknowledged and delivered, such mortgages Or . indentures
supplemental herete and such further acts, instruments and
transfers as the Trustee may reasonably reguire for the assuring,
transferring, mortgaging, pledging, assigning and confirming unto
the Trustee all and singular the property herein described and
the revenues and receipts pledged hereby to the payment of the
principal of, premium, if any, and interest on the Bonds.

Section 404. Payment of Taxes, Assesgment and Chardaes.
pursuant to the provisions of Section 6.2 of the Lease, the

Lessee has agreed to pay all lawful taxes, assessments, and
charges at any time levied or assessed upon or against the
Project, or any part thereof, which might impair or prejudice the
lien and priority of this Indenture. In the event that the
Lessee shall fail to pay any of the items required to be paid by
Section 6.2 of the Lease, the Board or the Trustee may pay the
same as set forth in Section 6.2 of the Lease;j provided, however,
that nothing set forth in this Section 404 shall require the
payment of any such taxes, assessments or charges 1f the same are

not required to be paid under the provisions of section 6.2 of
the Lease.

Section 405. Recordation of the Indenture and Leage
m . The Board covenants that it will cause this Indenture

and all financing statements and other security instruments, and
all supplements hereto and thereto, to be kept filed in such
manner and in such places as may be required by law in order to
fully preserve and protect the security for the Board of the
rights of .the Trustee hereunder. The Board- will also cause the
Lease and all supplements thereto to be filed and recorded in
such places as may be reguired by any present or future law. The
lLease shall be recorded prior to the recording of this Indenture.

Section 406. Inspection of Project BOOKS. The Board
covenants and agrees that all books and documents in its
possession relating to the Project, and the revenues derived from
the Project, shall at all times be open to inspection by such

accountants or other agencies as the Trustee may from time to
time designate.

Section 407. Rights Under the Lease. The Lease, a duly
executed counterpart of which has been filed with the Trustee,
sets forth the covenants and obligations of the Board and the
lLessee, including a provision that subsequent to the issuance of
the Bonds and prior to their payment in full, or provisions for
payment thereof in accordance with the provisions hereof, the
Lease may not be effectively amended, changed, nodified, altered
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or terminated, éxcept in accordance with this Indenture, and
reference is hereby made to the sam% for a detailed statement of
said covenants and obligations of the Lessee under the Lease.

The Board will reguire the Lessee faithfully tq perform at
all times any and all covenants, undertakings, stipulations and
provisions set forth in the Lease. The Board will promptly
notify the Trustee in writing if, to the knowledge of the Board,
the Lessee fails to perform or observe any of the agreements or
covenants on its part set forth in the Lease. The Board will
promptly conply with the instructions or directions of the
Trustee with respect to the giving of notice of default to the
Lessee and the exercise of rights and remedies in the event of
default under the Lease. Unless so instructed or directed, the
Board will not give the Lessee a notice of default or exercise
any right or remedy under the Lease. Further, the Board agrees
that the Trustee, in its name, or in the name of the Board, may
enforce all rights of the Board and all obligations of the Lessee
under, and pursuant to the lease for, and on behalf of the

Registered Owners of the Bonds, whether or not the Board is in
default hereunder. -

Section 408. Priority of Mortgadge and Pledge. Except for
Permitted Encumbrances, the mortgage hereby made of the Meocrtgaged

Property and the pledge and assignment herein made of the
revenues and receipts from leasing or sale of the Project shall
at no time be impaired by the Board and shall not otherwise be
pledged and no persons shall have any rights with respect
thereto, except as provided herein and in the lLease. The Board
will not further mortgage, pledge or otherwise encumber the
Mortgaged Property. Except for Additional Bonds, the Board will
not incur any obligations nor issue any bonds or other securities
payable from the revenues and receipts herein pledged.

Section 409, Assurance of Board's Coope ion. In addition
to all specific covenants and undertakings of the Board pursuant
to this Indenture and the lease, the Board covenants that it will
cause the Project to be constructed and completed with due
diligence, and agrees to cooperate fully with the Trustee and the
Lessee so that the Project may become operational at the earliest

possible time and may be operated by the Lessee in a successful
and productive fashion thereafter.

ARTICLE 2
THE BOND FUND

Section 501. Sourxce of Payment ¢of Bonds. The Bonds herein
authorized and all. payments by the Board hereunder, are not

general obligations of the Board, but are limited obligations
pavable solely from revenues and recelipts derived from the
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leasing or sale of the Project as authorized by the Act and
provided herein and from payments made pursuant to the Guaranty.

The Bonds, together with interest thereon, shall be payable
from the Bond Fund created in Section 502 hereof and shall be a
valid claim of the Registered Owners thereof only against such
fund and the revenues and receipts from the leasing or sale of
the Project pledged to such fund, which revenued and recelipts are
hereby pledged and mortgaged for payment of the Bonds and shall
be used for no other purpose than to pay the principal of and

interest on the Bonds, except as may be otherwise expressly
authorized in this Indenture.

The Project has been leased to the Lessee under the Lease
and the basic rental payments provided for in Sections 5.3 of the
lLease are to be remitted directly to the Trustee for the account
of the Board and applied to the payment of principal of and
interest on the Bonds. The said payments are sufficient in
amounts to insure the prompt payment of the principal of and
interest on the Bonds, and the entire amount of said payments is

pledged te the payment of the principal of and interest on the
Bonds.

Section 502. Creation of the Bond Fund. There is hereby
created by the Board and ordered established with the Trustee a

trust fund to be designated "Industrial Development Bond Fund,
M. D. Henry Company, Inc. Project, Series 1989" sometimes
referred to herein as the Bond Fund, which shall be used to pay
the principal of and interest on the Bonds.

Section 503. nt =) ®) und. There shall be
deposited into the Bond Fund as and when received, (a) any amount
remaining in the Construction Fund to the extent provided in
Sections 4.3 and 4.5 of the Lease; (b) alk-xental payments to the
extent specified in Section 5.3 of the lease; and (C) all other
moneys received by the Trustee under and pursuant to any of the
provisions of the Lease when accompanied by directions that such
moneys are to be paid into the Bond Fund. The Board hereby
covenants and agrees that until the principal of and interest on
the Bonds shall have been fully paid, or provisions for the
payment thereof shall have been made in accordance herewith, the
Board will deposit, or cause to be deposited, in the Bond Fund
for its account sufficient sums of revenues and receipts derived
from the leasing or sale of the Project, whether or not under and
pursuant to the Lease, promptly to meet and. pay the principal of
and interest on the Bonds, as the same become due and payable and
to this end the Board covenants and agrees that, until the
principal of and interest on the Bonds shall have been paid or
provision for the payment thereof shall have been made in
accordance herewith, the Board will cause the Project to be
continuously and efficiently leased as a revenue and income
producing undertaking. Should there be a default under the Lease
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with the result that the right of possession of the Project under
the Lease is returned to the Board, the Board shall fully
cooperate with the Trustee and with the Registered Owners of the
Bonds to the end of fully protecting the rights and security of
the Registered Owners of the Bonds and shall diligently proceed
in good faith and use its best efforts to secure ancther tenant
for the premises toc the end that at all times sufflclent revenues
and receipts will be derived from the Project’ promptly to meet
and pay the principal of and interest on the Bonds as the same
become due and payable, as well as covering the cost of
maintaining and insuring the Project. Nothing herein shall be
construed as requiring the Board to operate the Project or to use

any funds or vrevenues from any source other than funds and
revenues derived from the Project.

Section 504. Use of Monevs 1in the Bond Fund. Except as
provided in 8Sections 507, 701, 1003, and 1102 hereof, and

applicable provisions of the Lease, moneys in the Bond Fund shall

"be used solely for the payment of the principal of and interest

on the Bonds and for the redemption of the Bonds at or prior to
maturity. .

Section 505. Custody of the Bond Fund. The Bond Fund shall
be in custody of the Trustee, but in the name of the Board and

the Board hereby authorizes and directs the Trustee to withdraw
sufficient moneys from the Bond Fund to pay the principal of and
interest on the Bonds, as the same become due .and payable, which
authorization and direction the Trustee hereby accepts.

Section 506. Mcneys to be held in Trust. All moneys
required to be deposited with or paid to the Trustee for account

of the Bond Fund under any provision of this Indenture shall be
held by the Trustee in trust, and shall, while held by the
Trustee, constitute part of the trust eftate and be subject to
the pledge and security interest created hereby. But any moneys
which shall be deposited in the Bend Fund and which shall remain
unclaimed by the Registered Owner of any Bond for the period of
gseven (7) years after the date on which such Bond shall have
become fully due and payable shall, upon request in writing, be
paid to the Board or to the Commissioner of Revenue, or other
representatives of the State of Alabama pursuant to the Uniform
Disposition of Unclaimed Property Act, if applicable, and
thereafter the Registered Owner of any such Bond shall look only
to the Board or to such Commissioner, as the case may be, for
payment and then only to the extent of the amounts so due without

any interest thereon, and the Trustee shall have no
responsibility with respect to such moneys.

Section 507. Repavment to the lLessee from the Bond Fund.
Any amounts remaining in the Bond Fund after payment in full of

the Bonds, the fees, charges and expenses of the Trustee and all
other amounts required to be paid hereunder, shall be paid to the
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lLessee upon the expiration or sooner termination of the terms of
the Lease. '

ARTICLE €
HE CONSTRUCTION FUND

%

section 601. Creation of the Construction Fund. There is
hereby created and established with the Trustee a trust fund in
the name of the Board to be designated "Industrial Development
construction Fund, M. D. Henry Company, Inc. Project, Seriles
1989", which is sometimes herein referred to as the "Construction
Fund." The proceeds derived from the sale of the Bonds shall be
deposited in the Construction Fund. Any money received by the
Trustee from any other source for the acquisition, construction,

equipping and improvement of the Project shall be deposited in
the Construction Fund.

Section 602. Disbursements from the Constructjon Fund.
Moneys in the Construction Fund shall be expended in accordance

with the provisions of the Lease, and, particularly, Section 4.3
thereof. The Trustee is hereby authorized and directed to issue
its checks for each disbursement required by the aforesaid
provisions of the Lease, and the Trustee shall have no liability
or responsibility with respect to making payments in accordance

with Section 4.3 of the Lease, eXxcept liability for its own
negligence. |

The Trustee shall Xeep and maintain adequate records
pertaining to the Construction Fund and all disbursements
therefrom and, after the Project has been completed and a
certificate of payment of all costs filed as provided in Section
604 hereof, the Trustee shall, if requested.-in writing so to do,
file an accounting thereof with the Board and with the lessee.

Section 603, Moneys to be Held in Trust. All moneys
required to be deposited with or paid to the Trustee for account
of the Construction Fund under any provision of this Indenture
shall be held by the Trustee in trust, and, shall, while held by
the Trustee, constitute part of the trust estate and be subject
to the pledge and security interest created hereby.

Section 604. Completion of the Project. The completion of
the Project and payment of the Cost of Construction shall be
evidenced by the filing with the Trustee of the certificate of
+he Authorized Lessee Representative required by the provisions
of Section 4.5 of the lLease, which certificate shall state that
the Cost of Construction payable out of the Construction Fund has
been paid and discharged except for amounts retained by the
Trustee with the approval of the Lessee for the payment of Cost
of Construction not then due and payable, as provided in the
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Lease. As soon as practicable, and in any event within sixty (60)
days from the date of the certificate referred to in the
preceding sentence, any balance remaining in the Construction
Fund, other than the amounts retained by the Trustee referred to
in the preceding sentence, shall, without further authorization,
be transferred to the Bond Fund to be applied by the Trustee as a
mandatory partial redemption of‘ the PBonds with advice to the
Board and to the Lessee of such action. Such rédemption shall be
in multiples of $1,000, in inverse order of maturity. Any sums
remaining in the Bond Fund after such redemption shall be applied
to the principal portion of the Basic Rent due under Section 5.3
of the Lease, on the next succeeding rental payment date.

Section 605. sen of t onds. Except as herein
otherwise provided with respect to partial redemption, no Bond
need be presented for payments of principal or interest; provided

that the last interest and principal payment shall be made only
upon surrender of the applicable Bond.

Section 606. Trustee's, Bond Registrar's and Paying Adgent's
Fees, Charges and Expenses. Pursuant to the terms of the Lease,

the Lessee has agreed to pay directly to the Trustee commencing
with the date the Bonds are delivered to the purchasers thereof
and continuing until the principal of and interest on the Bonds
shall have been paid in full: (i) an amount egual to the annual
fee of the Trustee for its Ordinary Services rendered and its
Ordinary Expenses incurred under this Indenture; (ii) the
reasonable fees and charges of the Trustee for acting as Paving
Agent and as Bond Registrar, and the reasonable fees of Trustee's
Counsel, as and when the same become due, and (iii) the
reasonable fees and charges of the Trustee for Extraordinary
Services rendered by it and Extracordinary Expenses incurred by it

under this Indenture, as and when the same Efcnme due.

Section 607. Insurance and Condemnation Proceeds. Reference
is hereby made to the Lease whereunder it is provided that under
certain circumstances the respective Net Proceeds of insurance
and condemnation awards are to be paid to the Trustee for deposit
in the Construction Fund to be paid out as provided in the Lease
and the Indenture. The Trustee hereby accepts and agrees to
perform the duties and cobligations as therein specified.

ARTICLE 7
INVESTMENTS

Section 701. Investment of Construction Fund and Bond Fund
Moneys. Any moneys held as part of the Construction Fund and
Bond Fund shall be invested and reinvested by the Trustee in
accordance with the provisions of Section 4.7 of the lLease. Any

such investments shall be held by or under the control of the
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Trustee and shall be deemed at all times a part of the
Construction Fund or the Bond Fund whichever is appropriate and
the interest accruing thereon and any profit realized from such
investments shall be credited to such Pund, and any 1loss
resulting from such investments shall be charged to such Fund.
The Trustee is directed to sell and reduce to cash funds a
csufficient amount of such investments allocable to the
Construction Fund whenever the cash balance in the Construction
Fund is insufficient to pay a requisition when presented pursuant
to the provisions of the Lease. The Trustee is directed to sell
and reduce to cash funds a sufficient portion of investments
allocable to the Bond Fund whenever the cash balance in the Bond
Fund is insufficient to pay the current principal and interest
requirements. Pursuant to the provisions of Section 5.3 of the
lease, the Lessee has agreed that if upon any payment date the
balance in the Bond Fund is insufficient to make required
payments of principal and interest due on the Bonds on such date,

then the Lessee will forthwith pay such deficiency to the
Trustee.

Section 702. ustee 5 sibjilitv; ves 5 u
Bond Department. The Trustee shall have no 1liability or

responsibility for any 1loss resulting from
pursuant to Sections 701 hereof, except 1liability for its own
gross negligence. The Trustee shall not be required to pay
interest on any money received hereunder unless specifically
otherwise agreed with the Board or the Lessee. The Trustee may
make any and all investments permitted by the provisions of

Section 701 through its own bond department, pursuant to Section
4.7 of the Lease.

investments made

ARTICLE 8

arilliii oF) - .

POSSESSION, USE AND PARTIAL RELEASE OF
MORTGAGED PROPERTY

Section 801.

Subordination to Rights of the Lessee. In the
absence of a default, this Indenture and the rights and

privileges hereunder of the Trustee and the Registered Owners of
the Bonds are specifically made subject and subordinate to the
rights and privileges of the Lessee set forth in the Lease. So
long as the Lessee is not in default under the provisions of the
Lease, it shall be entitled to possess, use and enjoy the Project
and all its rights under said Lease and, so long as not otherwise
provided in this Indenture, the Board shall be permitted access

tc the Mortgaged Property and appurtenances so as to carry out
its obligations under the Lease.

*

Section 802. Release of Mortaaged Land.

Reference is made
to the provisions of the Lease, including,

without limitation,
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Section 8.3, 8.6, and 11.4 thereof, whereby the Board and the
Lessee have reserved the right to withdraw certain portions of
the land herein described and forming a part of the Mortgaged
Property upon compliance with the terms and conditions of the
Lease. The Trustee shall release from the 1ljen of this

Indenture any such land upon compliance with the provisions of

the Lease. .

Section 803. Granting of Easements. The Trustee shall, if
requested, execute or confirm the grants or releases of

easements, licenseg, rights of way and other rights and

privileges permitted by Sections 8.3, 8.6 and 11.4 of the Lease
upon compliance with the provisions thereof.

Section 804. Condemnation or Destruction of or Damage %o
the Project. In the event of condemnation, failure of title, or
destruction of or damage to the Project, provision is made in the
lLease for the application of the Net Proceeds (as therein
defined) of insurance or condemnation awards. All such proceeds

shall be held and applied as provided in Sections 6.4 and 7.2 of
the Lease. -

Section 805. BProhibition of Moxtgages and Pledges.  The
Beard agrees and covenants that it will not mortgage, pledge or

otherwise encumber the Project or any part thereof or the

revenues and receipts pledged hereunder, except as provided 1in
this Indenture. |

ARTIGLE 2
DISCHARGE OF LIEN

Section 901. Discharge of Lien. If”the Board shall pay or
cause to be paid to the Registered Owners of the Bonds the
principal of, premium, if any, and interest to become due thereon
at the times and in the manner stipulated therein, and if the
Board shall keep, perform and observe all and singular the
covenants and promises in the Bonds and in this Indenture
expressed as to be Kept, performed and observed by it or on its
behalf, and shall pay or cause to be paid to the Trustee all sums
of money due or to become due according to the provisions hereof,
and 1irrevocable instructions to make such payments have been
given by the Board to the Trustee, then these presents and the
estate and rights hereby granted shall cease, determine and be
void, and thereupon the Trustee shall cancel and discharge the
lien of this Indenture, and execute and deliver to the Board such
instruments in writing as shall be requisite to satisfy the lien
hereof and reconvey to the Board the estate hereby conveyed, and
assign and deliver .to the Board any property at the time subject
to the lien of this Indenture which may then be in its
possession, except amounts in the Bond Fund required to be paid
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to the Lessee under Section 507 hereof and cash held by the

Trustee for the payment of the principal of and interest on the
Bonds.

Section 902. Provisiongs for Payment of Bopnds., The Bonds
shall be deemed to have been paid within the meaning. of Section

901 hereof if there shall be escrowed with the Qrustee sufficient
moneys or Government Obligations of such maturities and interest
payment dates and bearing such interest as, without further
investment or reinvestment of either the principal amount thereof
or the interest earnings thereon (said earnings to be held in
trust also), will be sufficient for the payment at maturity or
redemption dates prior to maturity, of the principal thereof,
together with accrued interest and interest to accrue thereon to
such maturity or redemption dates, as the case may be; provided,
that if the Bonds are to be redeemed prior to the maturity
thereof, notice of such redemption shall have been duly given or
arrangements satisfactory to the Trustee shall have been duly
made therefor, or waiver of such notice satisfactory in form to
the Trustee shall have been filed with the Trustee.

-

ARTICLE 10
DEFAULT PROVISIONS AND REMEDIES OF
R WNERS

Section 1001. Defaults, Events of Default. If any of the
following events occur, subject to the provisions of Section 1011

hereof, it is hereby defined as, and declared to be and to
constitute, an "event of default":

(a) Default in the due and punctual payment of any interest
on the Bonds; o

(b) Default in the due and punctual payment of the principal
and the premium, if any, of the Bonds, whether at the stated

maturity thereof, upon proceedings for redemption thereof, or
upon maturity thereof by declaration or otherwise:

(c) Default in the performance or observance of any other of
the covenants, agreements or conditions on the part of the Board
in this Indenture or in the Bonds stated, and the continuance
thereof for a peried of thirty (30) days after written notice

given to the Board and to the Lessee by the Trustee as provided
in Section 1012 hereof;

{d) The occurrence of an "event of default" under Section
10.1 of the Lease; or

(e} The occurrence of an "Yevent of default" under the
Guaranty.
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Section 1002. Acceleration. - Upon the occurrence of an event
of default, the Trustee may, and upon the written request of the

Registered Owners of not less than 70% of the aggregate principal
amount of the Bonds then outstanding shall, by notice in writing
delivered to the Board, declare the principal of the Bonds and
the interest accrued thereon immediately due and payable, and
such principal and interest shall thereupon' become and be

immediately due and payable. Upon any declaration of
acceleration hereunder, the Beoard and the Trustee shall, if the

Lessee is in default under Section 10.1 of the Lease, immediately

declare all basic rental payments payable under Section 5.3 of
the Lease to be immediately due and payable.

Section 1003. Surrender of Possession of Mortgaged Propertyv:
Rights and Duyties of Trustee jin Possessjon. Upon the occurrence

of an event of default, the Board, upon demand of the Trustee,
shall forthwith surrender the possession of, and it shall be
lawful for the Trustee, by such officer or agent as it may
appoint, to take possession of all or any part of the Mortgaged
Property together with the books, papers and accounts of the
Board pertaining thereto, and including the rights, obligations
and the position of the Board under the lease, and to hold,
operate and manage the same, and from time to time to make all
needful repairs and improvements as the Trustee shall deem wise;
and the Trustee may lease with or without an option to purchase
the Project or any part thereof granted in such lease, in the
name and for account of the Board and collect, receive and
sequester the rents, revenues, issues, earnings, income, products
and profits therefrom, and out of the same and any moneys
received from any receiver of any part thereof pay, or set up the
proper reserves for the payment of all proper costs and expenses
of so taking, holding and managing the same, including reasonable
compensation to the Trustee, its agents~and counsel, and any
charges of the Trustee hereunder, and any taxes and assessments
and other charges prior to the lien of this Indenture which the
Trustee may deem it wise to pay, and all expenses of such repairs
and improvements, and apply the remainder of the moneys so
received in accordance with the provisions of Section 1009
hereof. Whenever all that is due upon the Bonds shall have been
paid and all defaults made good except amounts due by reason of
an acceleration which has been rescinded, the Trustee shall
surrender possession to the Board, its successors or assigns: the

same right of entry, however, to exist upon any subsequent event
of default.

While in possession of such property the Trustee shall
render annually to the Board, and the Lessee, a summarized
statement of income and expenditures in connection therewith.

Upon the occurrence of an event of default, the lien on the
Project created and vested by this Indenture may be foreclosed
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either by sale at public outcry or by proceedings in equity, and
the Trustee, whether or not then in default of payment of
principal or interest, may become the purchaser at any
foreclosure sale if the highest bidder, and, in the event of sale
at public outcry, the Trustee may sell, or cause to be sold, all
and singular, the Project and the Mortgaged Property 'and all the
estate, right, title and interest, claim and demand therein, such
sale or sales to be made at public ocutcry at the North door of
the county courthouse of the county in which the Project is
situated, at such time or times and upon such terms as may be
required by law or as the Trustee may determine, after having
first given notice of the time, place, and terms of sale,
together with the description of the property to be scld, by
publication once a week for three consecutive weeks prior to said
sale in any newspaper of general circulation then published in
said county. In the event of a sale hereunder, the Trustee, or
auctioneer, shall execute to the purchaser for and in the name of
the Board, a good and sufficient deed to the property sold.

While the Bonds are outstanding, the Board shall not
exercise any of the remedies on default specified in Secfion 10.2
of the Lease without the prior written consent of the Trustee.

Section 1004. Other Remedies. If any event of default has

occurred and is continuing, the Trustee, in its discretion, may,
in its own name:

(a) By mandamus, or other suit, action, or proceeding at law
or in equity, enforce all rights of the Board and the Trustee,
including the right to require the Board to enforce any rights
under the Lease and to require the Board to carry out any other

provisions of this Indenture for the benefit of the Bondholders
and to perform its duties under the Act;

w i A

(b} Bring suit upon the Bonds or upon the Guaranty;

(c) By action or suit in equity require the Board to account

as if it were the trustee of an express trust for the Trustee;
and

(d) By action or suit in equity enjoin any acts or things
which may be unlawful or in violation of the rights of the
Trustee,

No remedy conferred upon or reserved to the Trustee by the
terms of this Indenture is intended to be exclusive of any other

remedy, but each and every remedy shall be cumulative and shall
be in addition to any other remedy given to the Trustee hereunder
or now or hereafter existing at law or in equity or by statute.

No delay or omission to exercise any right or power accruing
upon any default or event of default shall impair any such right

33




'y

or power or shall be construed to be a waiver of any such default
or event of default or acquiescence therein, and every such right

and power may be exercised from time to time as often as may be
deemed expedient.

No waiver of any default or event of default - hereunder,
whether by the Trustee or by the Registered Owners of the Bonds,
shall extend to or shall affect any subseguent default or event

of default or shall impair any rights or remedies conseguent
thereon.

Section 1005. hts of Registered oOwners. Upon the
occurrence of an event of default and if requested so to do by

the Registered Owners of not less than 70% of the aggregate
principal amount of the outstanding Bonds and indemnified as
provided in Section 1101 hereof, the Trustee shall be cbligated
+o exercise such one or more of the rights and remedies conferred
by this Article as the Trustee, being advised by its Counsel,

shall deem most expedient in the interests of the Registered
owners of the Bonds.

b

No right or remedy by the terms of this Indenture conferred
upon or reserved to the Trustee {or to the Registered Owners of
the Bonds) is intended to be exclusive of any other right or
remedy, but each and every such right and remedy shall be
cumulative and shall be in addition to any other right or remedy
given to the Trustee or to the Registered Owners of the Bonds or
now or hereafter existing at law or in equity or by statute.

— No delay or omission to exercise any right or remedy
cf,accruing upon any event of default shall impair any such right or
=+ remedy or shall be construed to be a waiver of any such event of
w2 default or acguiescence therein; and every such right and remedy

= may be exercised from time to time and as often as may be deemed
) expedient.

Saction 1006. Right of Regjstered Owners to Direct
Proceedings. Anything in this Indenture teo the contrary

notwithstanding, the Registered Owners of not less than 70% of
the aggregate principal of the Bonds outstanding shall have the
right, at any time, by an instrument or instruments in writing
executed and delivered to the Trustee, to direct the method and
place of conducting all proceedings to be taken in connection
with the enforcement of the terms and conditions of this
Indenture, or for the appointment of a receiver or any other
proceedings hereunder; provided that such direction shall not be

otherwlise than in accordance with the provisions of law and of
this Indenture.

soon 24

Section 1007. Appointment of Recejvers. Upon the occurrence
of an event of default, and upon the filing of a suit or other
commencement of judicial proceedings to enforce the rights of the
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Trustee under this Indenture, the Trustee shall be entitled, as a
matter of right, to the appointment of a receiver or receivers
of the Mortgaged Property and of the rents, Trevenues, issues,
earnings, income, products and profits thereof, pending such

proceedings, with such powers as the court making such
appointment shall confer. '

Section 1008. Waiv A isal Rights. Upon the
sccurrence of an event of default, to the extent that guch rights

then lawfully may be waived, neither the Board, nor the City, nor
anyone claiming through or under either of them, shall set up,
claim, or seek to take advantage of any appraisement, valuation,
stay, extension or redemption laws now or hereafter in force, in
order to prevent or hinder the enforcement of this Indenture or
the foreclosure of this Indenture, but the Board, for itself and
all who may claim through or under it, hereby waives, to the
extent that it lawfully may do so, the benefit of all such laws

and all rights to appraisement and redemption to which it may be
entitled under the laws of the State.

Section 1009. Application of Moneys. All moneys rqceived by
the Trustee pursuant to any right given or action taken under the
provisions of this Article, after payment of the cost and
expenses of the proceedings resulting in the collection of such
moneys, including attorneys' fees, and of the fees, exXpenses,
tiabilities and advances earned, incurred or made by the Trustee,
shall be applied by the Trustee as follows:

(a) Unless the principal of the Bonds shall have become, or
shall have been declared due and payable, all such moneys shall
be applied to the payment to the person entitled thereto of: (1)
all installments of interest then due on the Bonds, in the order
of the maturity of the installwents of such interest and (ii)
the unpaid principal of the Bonds which shall have been due, with
interest on the Bonds, at the rate payable on the Bonds, from the
respective dates upon which they became due.

(b) If the principal of the Bonds shall have become due, or
shall have been declared due and payable, all such moneys shall
be applied to the payment of the principal and interest then due
and unpaid upon the Bonds, without preference or priority of
principal or interest over any other installment of interest,

ratably, according to the amounts due, respectively, for
principal and interest: and

(¢} If the principal of the Bonds shall have been declared
due and payable, and if such declaration shall thereafter have
been rescinded under the provisions of this Article, then,
subject to the provisions of paragraph (b) of this Section 1009,
in the event that the principal of the Bonds shall later becone
due or be declared due and payable, the moneys shall be applied
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in accordance with the provisions of paragraph (a) of this
Section.

Whenever moneys are to be applied pursuant to the provisions
of this Section 1009, such moneys shall be applied at such
times, and from time to time, as the Trustee shall determine,
having regard to the amount of such moneys 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 principal to be paid on such dates shall cease toO
accrue. The Trustee shall give 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
Registered Owner of any Bond until such Bond shall be presented

to the Trustee for appropriate endorsement or for cancellation if
fully paid.

Section 1010. Termination of Proceedings. In case the
Trustee shall have proceeded to enforce any right under this

Indenture by the appointment of a receiver, by éntry, or
otherwise, and such proceedings shall have been discontinued or
abandoned for any reason, or shall have been determined
adversely, then, and in every such case, the Board and the
Trustee shall be restored to their former positions and rights
hereunder with respect to the property herein conveyed, and all

rights, remedies and powers of the Trustee shall continue as if
no such proceedings had been taken.

Section 1011. Waivers of Events of Defaults. The Trustee
may, in its discretion, waive any event of default hereunder and
its consequences, and rescind any declaration of maturity of
principal provided, however, that there shall not be waived:

(a) any event of default in the payment of the principal of any
outstanding Bond at the date of maturity specified therein, or,
(b) any default in the payment when due of the interest on any
such Bond, unless, prior to such waiver or rescission, all
arrears of interest, with interest, to the extent permitted by
law, at the rate borne by the Bond in respect of which such
default shall have occurred, on overdue installments of interest,
or all arrears of payments of principal when due, as the case may
be, and all expenses of the Trustee in connection with such
default, shall have been paid or provided for, and, in case of
any such waiver or rescission, or in case any proceeding taken by
the Trustee on account of any such default shall have been
discontinued or abandoned or determined adversely, then, and in
every case, the Board and the Trustee shall be restored to their
former positions and rights hereunder, respectively, but no such
waiver or rescission shall extend to any subsequent or other
default, or impair any right consequent thereon.

36



.
T A TT 7 CLeas

- L
- .

rr e —, = —_ wmh .
A PRI B e o

r e

L

soox 240 med33

5y — .
N e
_,T'.iﬁ%;j-.
:’..‘?"'_ .fi .
Section 1012. Notice of Defaults Under Sectjon 1001(c)=
Opportunity for the Board and the Lessee %to Cure Such Defaults.

Anything in this Indenture to the contrary notwithstanding, no
default under Section 1001(c) hereof shall constitute an event of
default until actual notice of such default by registered or
certified mail shall be given by the Trustee or the Registered
owners of at least 70% in aggregate principal amount of the Bonds
then outstanding to the Board and the Lessee, and the Board and
the Lessee chall have had thirty (30) days after receipt of such
notice to correct said default or cause said default to be
corrected, and shall not have corrected said default or have
caused said default to be corrected within the applicable period;
provided, however, if said default be such that it cannot be
corrected within the applicable period, it shall not constitute
an event of default if corrective action is instituted by the

Board or the Lessee within the applicable period and diligently
pursued until the default is corrected.

Wwith regard to any alleged default concerning which notice
is given to the Board and the Lessee under the provisions of this
Section 1012, the Board hereby grants the Lessee full authority
for account of the Board to perform any covenant or obligation
alleged in said notice to constitute a default, in the name and
stead of the Board, with full power to do any and all things and
acte to the same extent that the Board could do and perform any

such things and acts and with power of substitution.

Section 1013. Notice of Defaultg in Pavment. Under Section
5.3 of the Lease, rental payments for the Project are to be paid
by the Lessee directly to the Trustee but for the account of the
Board. If the Trustee does not receive such payments on the day
it becomes due, the Trustee may, but is not required to, notify

the Lessee in writing that such payment is due and payable and
that it has not been paid.

it Vel iy - 5

ARTICLE 11
THE TRUSTEE

Section 1101. Acceptance of the Trugts. The Trustee hereby
accepts the trusts imposed upon it by this Indenture, and agrees

to perform said trusts, but only upon and subject to the
following express terms and conditions:

(a} The Trustee, prior to the occurrence of an event of
default, and after the curing of all events of default which may
have occurred, undertakes to perform such duties and only such
duties as are specifically set forth in this Indenture. In case
an event of default has occurred {(which has not been cured or
waived), the Trustee shall exercise such of the rights and powers
vested in it by this Indenture and use the same degree of care
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and skill in their exercise as a prudent man would exercise or
use under the circumstances in the conduct of his own affairs.

(b) The Trustee may execute any of the trusts or powers
hereof, and perform any of its duties by or through attorneys,
agents, receivers or employees, but shall be answerable for the
conduct of the same in accordance with the standard. specified
above, and shall be entitled to advice of counsel concerning all
matters of trusts hereof and the duties hereunder, and may in all
cases pay such reasonable compensation to all such attorneys,
agents, receivers and employees as may reasonably ke employed in
connection with the trusts hereof. The Trustee may act upon the
opinion or advice of any attorney, who may be the attorney or
attorneys for the Board or the Lessee, approved by the Trustee,
in the exercise of reasonable care. The Trustee shall not be
responsible for any loss or damage resulting from any act or

failure to act done in good faith in reliance upon such opinion
or advice.

(c) The Trustee shall not be responsible for any recital
herein, or in the Bonds (except in respect to the certificate of
the Trustee endorsed on the Bonds), or for the recdrding or
rerecording, filing, or refiling of this Indenture, or for
insuring the Project or collecting any insurance moneys, Or for
the validity of the execution by the Board of this Indenture, or
of any supplements thereto or instruments of further assurance,
or for the sufficiency of the security for the Bonds issued -
hereunder or intended to be secured hereby, or for the value or
title of the Project or otherwise as to the maintenance of the
security hereof; except that in the event the Trustee enters into
possession of a part or all of the Project pursuant to any
provision of this Indenture, it shall use due diligence in
preserving all or any part of the Project so entered, and the
Trustee shall not be bound to ascertain, or inquire as to the
performance or observance of any covenants, conditions or
agreements on the part of the Board or on the part of the Lessee
under the Lease in connection with the matters referred to in
Sections 402 and 403 hereof, except as hereinafter set forth: but
the Trustee may require of the Board or the Lessee full
information and advice as to the performance of the covenants,
conditions and agreements aforesaid and as to the condition of
the property herein conveyed. Except as otherwise provided in
Section 1003 hereof, the Trustee shall have no obligation to
perform any of the duties of the Board as lessor under the Lease.

(d} The Trustee shall not be accountable for the use of any
Bonds delivered hereunder except those which it owns.

(e) The Trustee shall be protected in acting upon any
notice, request, consent, certificate, order, affidavit, letter,
telegram, or other paper or document believed to be genuine and
correct and to have been signed or sent by the proper person or
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persons. Any action taken by the Trustee pursuant to this

Indenture upon the recuest or authority or consent of any person
who, at the time of making such regquest or giving such authority
or consent, is the Registered Owner of any Bond shall be
conclusive and binding upon all future owners of such Bond.

(£} As to the existence or nonexistence of any fact, or as
to the sufficiency or wvalidity of any instrument, paper or
proceeding, the Trustee shall be entitled to rely upon a
certificate signed on behalf of the Board by its Chairman orx Vice
Chairman and attested by its Secretary or Assistant-Secretary as
sufficient evidence of the facts therein set forth and, prior to
the occurrence of a default of which the Trustee has been
notified as provided in subsection (h) of this Section, or of
which by said subsection it is deemed to have notice, shall also
be at liberty to accept a similar certificate to the effect that
any particular dealing, transaction, or action is necessary or
expedient, but may at its discretion secure such further evidence
deemed necessary or advisable, but shall in no case be bound to
secure the same. The Trustee may accept a certificate of the
Secretary of the Board under its seal to the effect that a
resolution in the form therein set forth has been adopted by the
Board as conclusive evidence that such resolution has been duly
adopted and is in full force and effect.

(g) The permissive right of the Trustee to do things
enumerated in this Indenture shall not be construed as a duty and

it shall not be answerable for other than its gross negligence or
v  willful default.

(h) The Trustee shall not be reguired to take notice or be
deemed to have notice of any default hereunder, except failure by
the Board to cause to be made any of the payments to the Trustee
reguired to be made by Section 501 hexgef, or failure by the

AMD Board or the Lessee to file with the Trustee any document
E;required to be filed under this Indenture, or the Lease, unless
~ . the Trustee shall be specifically notified in writing of such
£ default by the Board, and all notices or other instruments
Drequired by this Indenture to be delivered to the Trustee, in
ogt Order to be effective, must be delivered at the principal office
o\ of the Trustee in Birmingham, Alabama, and in the absence of such

notice so delivered, the Trustee may conclusively assume there is
no default except as aforesaid.

BOOK

(1) The Trustee shall not be personally liable for any debts
contracted or for damages to persons or to personal property
injured or damaged, or for salaries, or nonfulfillment of
contracts during any period in which it may be in the possession
of or managing the Project as in this Indenture provided.

{(j} At any and all reasonable times, the Trustee, and its
duly authorized agents, attorneys, experts, engineers,
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accountants and representatives, shall have the right fully to

inspect all books, papers and records of the Board pertaining to
the Project and the Bond, and to take such memoranda from and in
regard thereto as may be desired.

(k) The Trustee shall not be required to give.any bond or
surety in respect of the execution of the said trusts.and powers
or otherwise in respect of the premises. -

(1) Notwithstanding statements elsewhere made in this
Indenture, the Trustee shall have the right, but =shall not be
required to demand, in respect of the authentication of the
Bonds, the withdrawal of any moneys, the release of any property,
or any action whatsoever within the purview of this Indenture,
any showing, certificates, opinions, appraisals or other
information, or corporate action or evidence thereof, in addition
to that by the terms hereof required as a condition of such
action, by the Trustee deemed desirable for the purpose of
establishing the right of the Board to the withdrawal of any
moneys, the release of any property, or the taking of any other
action within the purview of this Indenture.

-

(m) Before taking any action hereunder, the Trustee may
require that a satisfactory indemnity bond be furnished for the
reimbursement of all expenses to which it may be put and to
protect it against all 1liability, except which is adjudicated

from its gross negligence or willful default in taking such
action,

r

(n) All moneys received by the Trustee, until used, applied
or invested as herein provided, shall be held in trust for the
purposes for which they were received, but need not be segregated
from other funds except to the extent provided for herein or
required by law. The Trustee shall not.be undexr any liability

¢cofor interest on any moneys received hereunder except such as may
E;Jbe agreed on.

PAGE

Section 1102. Fees, Chardes and Expenses of Trustee. The
Trustee shall be entitled to payment and reimbursement for

O reasonable fees for its Ordinary Services rendered hereunder and

N

poOK 7

for all advances, counsel fees, and other Ordinary Expenses
reasonably and necessarily made ox incurred by the Trustee 1in
connection with such services and, in the event that it should
become necessary that the Trustee perform Extraordinary Services,
it shall be entitled to reasonable extra compensation therefor
and to reimbursement for reasonable and necessary Extraordinary
Expenses in connection therewith; provided that, if such
Extraordinary Services or Extraordinary Expenses are occasicned
by the neglect or misconduct of the Trustee, it shall not be
entitled to compensation or reimbursement therefor. The Trustee
shall have a right of payment prior to payment on account of
principal of, premium, if any, or interest on the Bonds for the
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foregoing advances, fees, costs and expenses incurred. Pursuant
to the provisions, and during the term of the lLease, the Lessee
has agreed to pay the fees and charges of the Trustee, such fees
and charges to be paid directly to the Trustee as and when such
fees and charges become due and payable.

section 1103. Intervention by Trustee. In any judicial
proceeding to which the Board is a party and which, in the

opinion of the Trustee and 1its counsel, has a substantial bearing
on the interests of the Trustee, acting on behalf of the
Registered Owners of the Bonds, the Trustee may intervene in such
proceeding. The rights and obligations cf the Trustee under this

section are subject to the approval of a court of competent
jurisdiction.

Section 1104. cesso ustees. Any corporation or
association into which the Trustee may be converted or merged, or
with which it may be consolidated, or to which it may sell or
transfer its trust business and assets as a whole, or
substantially as a whole, or any corporation or assocliation
resulting from such conversion, sale, merger, consolidation or
transfer to which it is a party shall be and become, ipso facto,
successor trustee hereunder and vested with all of the title to
the whole property or trust estate and all the trusts, powers,
discretions, immunities, privileges and all other matters as was
its predecessor, without the execution or filing of any
instrument or any further act, deed or conveyance on the part of

any of the parties hereto, anything herein to the contrary
notwithstanding.

Ssection 1105. Right of Trustee to Pay Taxes anpd Other
Charages. In case any tax, assessment, or governmental or other

charge upon any part of the Project or the premiums on insurance
on the Project or the expenses of maintaining or preserving the
Project is not paid as required herein, €€ Trustee may pay such
tax, assessment or governmental charge, premiums or expenses,
without prejudice, however, to any rights of the Trustee
hereunder arising in consequence of such failure; and any amount
at any time so paid under this section, with interest thereon
from the date of payment at the per annum rate of two percentage
points in excess of the Base Rate, shall becone so much
additional indebtedness secured by this Indenture, and the same
shall be given a preference in payment over the Bonds, and shall
be paid out of the proceeds of revenues collected from the
property herein conveyed, if not otherwise paid, but the Trustee
shall be under no obligation to make any such payment unless it
shall have been requested to do so by the Registered Owners of
70% in aggregate principal amount of the Bonds outstanding and

shall have been provided with adequate funds for the purpose of
such payment.
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Saction 1106. &
etg. The resolutions, opinions, certificates and other

instruments provided for in this Indenture may be accepted by the
Trustea as conclusive evidence of the facts and conclusions
statad therein and shall be full warrant, protection, and

authority to the Trustee for the release of property and the
withdrawal of cash hereunder. | .

Section 1107. Trustee May Hold Bonds. The Trustee, in its
individual or any other capacity, may become the Registered Owner
or pledgee of any Bond issued under this Indenture and may
otherwise deal with the Board or a purchaser of the Project with
the same rights it would have if it were not Trustee.

Section 1108. Duties of Trustee. Notwithstanding any
statement to the contrary herein, the Trustee shall, prior to the
cccurrence of an event of default, as defined in Section 1001,
and after the curing of all such events of default which may have
occurred, perform such duties and only such duties as are
specifically set forth in this Indenture. The Trustee shall,
during the existence of any such event of default which has not
been cured, exercise such of the rights and powers vested in it
by this Indenture, and use the same degree of care and skill in
such exercise as a prudent man would exercise or use under the
circumgtances in the conduct of his own affairs. No provision of
this Indenture shall be construed to relieve the Trustee from
liability for its own grossly negligent action, its own gross

negligent failure to act, or its own willful misconduct, except
that:

(a) Prior to an event of default hereunder, and after the
curing of all events of default which may have occurred:

(1) the duties and obligations of the Trustee
shall be determined solely by the express provisions of
this Indenture, and the Trustee shall not be liable
except for the performance of such duties and
obligations as are specifically set forth in this
Indenture, and no implied covenants or obligations

shall be read into this Indenture against the Trustee;
and |

(2) in the absence of bad faith on the part of the
Prustee, the Trustee may conclusively rely, as to the
truth of the statements and the correctness of the
opinions expressed therein, upon any certificate or
opinion furnished to the Trustee, conforming to the
requirements of this Indenture; but, notwithstanding
any provision of this Indenture te the contrary, in the
case of any such certificate or opinion, or any
evidence which by any provision hereof is specifically
required to be furnished to the Trustee, the Trustee

wok 240 e 438
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shall be under a duty to examine the same to determine
whether or not it conforms to the requirements of this
Indenture.

(b) at all times, regardless of whether or not any event of
default shall exist: '

(1) the Trustee shall not be liable for any error
of Jjudgment made in good faith by a responsible
officer, or officers, of the Trustee unless it shall be
proved that the Trustee was grossly negligent in
ascertaining the pertinent facts:;

(2) the Trustee shall not be liable with respect
to any action taken, or omitted to be taken by it in
good faith in accordance with the direction of the
Registered Owners of the Bonds relating to the time,
method, and place of conducting any proceeding for any
remedy available to the Trustee, or exercising any

trust or power conferred upon the Trustee under this
Indenture.

+

(3) no provision of this Indenture shall require
the Trustee to expend or risk its own funds or
otherwise incur any financial 1liability 1in the
performance of any of its duties hereunder, or in the
exercise of any of its rights or powers, if it shall
have reasonable grounds for believing that repayment of

' such funds or adequate indemnity against such risk or

liability is not reasonably assured to it.

The term "responsible officers" of the Trustee, as used in
this Indenture, shall mean and include the Chairman of the Board
of Directors, the President, any Vice  pPrgsident, any Trust

czbﬂfficer or their assistants, and every other officer and
¢~ assistant officer of the Trustee customarily performing functions
«+ similar to those, respectively, or to whom any corporate trust

w! matter is referred because of his knowledge of and familiarity
& with a particular subject.

ARTICLE 12

poox  24()

SUPPLEMENTAL INDENTURES

Section 1201. Supplemental Indentures. The Board and the
Trustee may, with the prior written consent of the Lessee and the
Registered Owners of 70% in aggregate principal amount of the
Bonds outstanding enter into an indenture, or indentures

supplemental to this Indenture, as shall not be inconsistent with
the terms and provisions hereof.
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ARTICLE 13
AMENDMENT OF LEASE AND GUARANTY
Section 1301. dments se an . The Board

shall not consent to any amendment, changes or modifications of
the Lease or the Guaranty without the prior written ‘consent of
the Trustee and the Registered Owners of 70% in aggregate
principal amount of the Bonds outstanding except as may be
required: (a) by the provisions of the Lease, the Guaranty and
this Indenture: or (b) for the purpose of curing any ambiguity or
formal defect in omission; or (¢) for the purpose of identifying
more precisely the real estate or equipment, furniture, fixtures
or other personal property comprising the Project or any
substitutions thereof or additions thereto; or (d) in connection
with the issuance, sale and delivery of Additional Bonds, as
provided and in compliance with Section 206 hereof, to provide
for payments of additional amounts sufficient to pay the
principal of and interest on such Additional Bonds and such other
charges necessary in connection with the issuance of such
Additional Bonds as shall not, in the opinion of the Trustee,
prejudice in any material respect the rights of the Registered
Oowners of the Bondsg:; or {(e) in connection with any other change
therein which, in the judgment of the Trustee, 1s not to the
prejudice of the Trustee or the Registered Owners of the Bonds.

ARTJCLE 14
MISCELLANEQUS

Section 1401. [Limitation of Rights. With the exception of
rights herein expressly conferred, nothing expressed or mentioned
in or to be implied from this Indenture, or the Bonds, is
intended or shall be construed to give any person or lessee other
than the parties hereto, any legal or equitable right, remedy, or
claim under, or in respect to this Indenture, and all of the

S,cavenants, conditions, and provisions hereof being intended to

«+be, and being for the sole and exclusive benefit of the parties
whereto, and the Lessee as herein provided.

Section 1402. Severability. If any provision to this
=tIndenture shall be held, or deemed to be, or, in fact, shall be

¢\linoperative, or unenforceable, as applied in any particular case,
_:in any jurisdiction, or jurisdictions, or in all jurisdictions,
Sor in all cases, because it conflicts with any other provision,
© oy provisions hereof, or with any constitution, or statute, or

rule of public policy, or for any other reason, such
circumstances shall not have the effect of rendering the

provision in question inoperative or unenforceable in any other
case or circumstances, or of rendering any other provision or
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provisions herein stated invalid, inoperative, or unenforceable
to any extent whatever.

The invalidity of any one or more phrases, sentences,
clauses, or sections in this Indenture stated, shall not affect
the remaining portions of this Indenture, or any part thereof.

Section 1403. Notices. Any notice, request, complaint,
demand, communication or other paper shall be sufficiently given
and shall be deemed given when delivered or mailed by registered
or certified mail, postage prepaid, or sent by telegram,
addressed as follows:

If to the Lessor: The Industrial Development Board
of the Town of Pelham
108 Chandalar Drive
Pelham, Alabama 35124

If to the Lessee: M. D. Henry Company, Inc.
120 Clark Drive
Pelham, Alabama 35124

If to the Trustee: AmSouth Bank, N.A.
P. C. Box 11426
Birmingham, Alabama 35202

A duplicate copy of each notice regquired to be given
thereunder by either the Board or the Trustee shall also be given
to the Lessee, and a duplicate copy of each notice required to be
given hereunder by the Trustee to either the Board or the Lessee
alsc shall be given to the other. The Board, the Lessee, and the
Trustee, by notice given hereunder, may designate any additional

or different addresses to which subsequent notices, certificates
or other communications shall be sent.

section 1404, Payments Due on Saturdays, Suyndayg and

. In any case where the date of maturity or payment of
principal of and 1interest on the Bonds, shall be a Saturday, a
sunday, or, in the place of payment, a legal holiday, or a day on
which banking institutions are authorized by law to close, then
payment of principal of, premium or interest on the Bonds, need
not be made on such date in such place, but may be made on the
next succeeding business day not a Saturday, a Sunday, or a legal
holiday, or a day upon which banking institutions are authorized
by law to close, with the same force and effect as if made on the

date of maturity or payment, and no interest will accrue for the
period after such prior date.

Section 1405. Counterpa . This Indenture may be
simultaneously executed in several counterparts, each of which

chall be an origirnal, and all of which shall constitute but one
and the same instrument.
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Section 14906. . This Indenture

shall be governed by and construed in accordance with the laws of
the State of Alabama.

Section 1407. Captions. The captions or headings in .this
Indenture are for convenience only and in no way define, limit or

describe the scope and intent of any provision of this Indenture.

Section 1408. Date of Indenture. The date of this Indenture
is intended as and for a date for the convenient identification
of this Indenture and is not intended tc indicate that the Bonds
or that this instrument were executed and delivered on said date.

Section 1409. Successors and Assians of Partjes Hereto. All
the covenants, stipulations, promises and agreements in this
Indenture set forth by or on behalf of the Board or the Trustee,

or either of them, shall inure to the benefit of and bind their
respective successors and assigns.

IN WITNESS WHEREQOF, The Industrial Development Bn;rd Pf Fhe
Town of Pelham has caused these presents to be signed 1n 1ts
name and behalf by the Chairman of its Board of Directors, and
its corporate seal to be hereunto affixed and attested by 1ts
Secretary, this 23rd day of May, 1989, and to evidence its
acceptance of the trusts hereby created, AmSouth Bank, N.A. has
caused these presents to be signed in its name and behalf by its
duly authorized Trust Officer and its official seal to be
hereunte affixed and the same to be attested by one of 1its

authorized officers this 23rd day of May, all effective as of
May 1, 1989.

THE INDUSTRIAL DEVELOPMENT
BOARD OF THE TOWN OF PELHAM

ATTEST:

AMSOUTH /BANK, N.A.
ATTEST: !

By: #7‘:k-dlfdt L‘jgﬁjiff

Its VICE PRES!DENT AND
— CORPORATE TRUST OFFICER
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ACKNOWLEDGMENT OF BOARD

STATE OF ALABAMA )
SHELBY COUNTY )

I, the undersigned, a Notary Public in and for said County
in saijd State, do hereby certify that Dan Spitler, whose name as
Chairman of the Board of Directors of The Industrial Development
Board of the Town of Pelham is signed to the foregoing Mortgage
and Indenture of Trust, and who is known to me, and known to be
such officer, acknowledged before me on this day that being
informed of the contents of said Mortgage and Indenture of
Trust, he, in his capacity as such officer and with full

authority, executed the Same voluntarily for and as the act of
said Board.

Given under my hand and official seal this the -#* day of
May, 1989.

Notagy Public
My Commission expires: o/as7s/

ACKNOWLEDGMENT OF TRUSTEE
STATE OF ALABAMA }

“Setrexsen

MEDESON- COUNTY )

I, the undersigned, a Notary Public in and for said County
in sald State s  AOe Fhexebyr agertify that M;
whose name as LCORPORATE TRUST OFFICER of outh Bank, N.A. is

signed to the foregoing Mortgage and Indenture of Trust, and who
18 known to e, and known to me to be such person, acknowledged

before me on this day that, being informed of the contents of the
said Mortgage anq Indenture of Trust, he as such officer, and

with full authority, executed the same voluntarily for and as the
act of the said Bank.

Given under my hand ang official seal this thai‘é_"t'(‘day of

May, 1989,
ﬁﬁﬂﬁntary Public

My Commission expires: Pl L8 > §
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EXHIBIT “A"“"

TO THAT CERTAIN MORTGAGE AND INDENTURE OF TRUST
DATED AS OF MAY 1, 1989, BY AND BETWEEN
THE INDUSTRIAL DEVELOPMENT BOARD OF THE TOWN OF 'PELHAM
AND AMSOUTH BANK, N.A., AS TRUSTEE |

L
kil

commence at the SE corner of the NEl/4 of the NEl1/4 of
Section 23, Township 20 South, Range 3 West, Shelby County,
Alabama: thence run in a Westerly direction along the South line
of said quarter-gquarter a distance of 812.44 feet to a point on
the Westerly right of way line of a public road; thence turn an
angle to the left of 109 deg. 37 min. 18 sec. and run in a
Southeasterly direction along said Westerly right of way of said
public road a distance of 402.86 feet:; thence turn an angle to
the right of 93 deg. 31 min. 30 sec. and run in a Southwesterly
direction 430.14 feet to the point of beginning; thence turn an
angle to the right of 86 deg. 12 min. and run in a Northwesterly
direction 417.0 feet; thence 86 deg. 12 min. to the left and run
in a Southwesterly direction 325.0 feet to a point on the
Fasterly right of way line of a public road:; thence 93 deg. 48
min. to the left and run in a Southeasterly direction along said
Easterly right of way line of said public road a distance of
417.0 feet; thence 86 deg. 12 min., to the left and run in a
Northeasterly direction 325.0 feet to the point of beginning,
subject to easements and rights of way of record.

Lot 7-B and 8-B according to a resurvey of Ralph Tully
Industrial Park as recorded in Map Book 6, Page 89, in the Office
of the Judge of Probate of Shelby County, Alabama.

Subject to existing easements, rights of way and
restrictions of record.

Mineral and mining rights excepted.
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EXHIBIT "“BY

THAT CERTAIN MORTGAGE AND INDENTURE OF TRUST
DATED AS OF MAY 1, 1989, BY AND BETWEEN
THE INDUSTRIAL DEVELOPMENT BOARD OF THE TOWN OF: PELHAM
AND AMSOUTH BANK, N.A., AS TRUSTEE

All building materials, machinery, equipment, fixtures,
fencing, fittings, and personal property of every kind and
character acquired and owned by the Lessor for use in or in
connection with the industrial facility leased to the Lessee and
to be located upon the real property located in Shelby County,
Alabama, as more particularly described on Exhibit "A", pursuant
to the Lease Agreement dated as of May 1, 1389, between the

Tndustrial Development Board of the Town of Pelham and M. D.
Henry Company, Inc.
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