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All desks, credenzas, sofas, chnﬂrs, tables, rugs, pictures,
paintings, accessories, furniture, furnishings, drapes,
draperies, curtains, room dividers, office equipment, lights,
lamps, computers, computer systems, computer accessories,
computer hardware and software, typewriters, work stafiomns,
facsimile and telex and telecopy machines, clocks, copy
machines, telephone and telemetry equipment, all wiring, files
and filing casas, shelves, shelving, security systems, racks,
conveyors, tracking systems, material handling and moving
equipment, handtrucks, signs, forklift trucks, cleaning
equipment, pads, pallets, altarnative energy sources, vacuums,
sweaepers, printers, radios, electronic equipment, OCR's,
scanners, strapping machines, labeling machines, document
shredders, dictaphone recorders and transcribers, TV monitors,
postage machines, dishes, microwave ovens, regrigerators, ice
machines, soft drink machines, air filter machines,
miscellanacus office supplies such as staplers, hole punchers,
paper, pencil sharpeners, ledgers, books, manuals, label
printers, plants, electric hole drillers, electric binders,
and all other personal property, other than over-the-road
vahicles, inventory items and cash, located on the premises.
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MORTGAGE AND INDENTURE OF TRUST

THE INDUSTRIAL DEVELOPMENT BOARD OF THE
TOWN OF PELHAM

To

AMSOUTH BANK, NATIONAL ASSOCIATION

Ags Trustee

|

Dated as of February 1, 1991

(Walker Drub Project)
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STATE OF ALABAMA i
SHELBY COUNTY |
* 1

THIS MORTGAGE AND INDENTURE OF TRUST made and entered
into as of Pebruary 1, 1931, by iand between THE INDUSTRIAL
DEVELOPMENT BOARD OF THE TOWN OF PELHAM, a public corporation
duly organized and existing under the laws of the State of
Alabama (hereinafter called the “Borrower"), as pariy of the
firat part, and AMSOUTH BANK, NATIONAL ASSOCIATION, a national
banking association authorized to accept and execute trusts of
the character herein set out with its principal office in the
City of Birmingham, Alabama (hereinafter called the
"Trustee“), party of the second part;

WITNESSETH:

WHEREAS, the Borrower has been heretofore organized under
the laws of Alabama and is authorized by Article 4 of Chapter
54 of Title 11 of the CODE OF ALABAMA 1975 (Section 11-54-80
et seq.) to acquire, own, lease and dispose of the properties
hereinafter described for the purposes set forth in said
Article 4; and j

WHEREAS, the Borrower has made the necessary arrangements
with Walker Drug Company, as Lessee, for the acquisition of
the Project, hereinafter defined,, K and the Borrower has further
entered into a Lease Agreement dated as of the date hereof
with the Lessee specifying the terms and conditions of the
acquisition of the Project and the leasing of the same to the
Lessee (hereinafter called the “Lease Agreement”); and

WHEREAS, the Lease Agraama&t has been authorized by
resolution duly adopted and approved by the Borrower, has been
assigned and pledged to the Trustee as hereinafter provided
and an executed copy thereof delivered to the Trustee; and

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

|

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

.

WHEREAS, the Bond to be issued hereunder and the
Trustea‘'s authentication certificate are to be substantially
in the following forms, respectively, with appropriate
omissions, insertions and variations permitted or authorized
as hereinafter provided: f -

- e e ———— —— M
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STATE OF ALABAMA
THE INDUSTRIAL DEVELOPMENT BOARD
OF THE TOWN OF PELHAM
INDUSTRIAL DEVELOPMENT REVENUE BOND
(WALKER DRUG&PROJECT]

[THE INTEREST ON THIS BOND IS SUBJECT
TO FEDERAL INCOME TAX]
I

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
(herein called the “Board"), for value received, hereby
promises to pay from the source and as hereinafter provided to

the registered owner hereof the principal sum of

!
SEVEN MILLION, THREE HUNDRED SIXTY THOUSAND DOLLARS
($7,360,000)

and in like manner to pay intareﬁt on the unpaid principal
balance hereof from the date hereof at a rate per annum equal
to the Prime Rate, as hereinafter defined, such principal and

interest being payable in installments as follows:

(a) On April 1, 1991,?and on the first day of each
calendar month thereafter, the interest accrued on the
unpaid principal balance hereof to the date of such

installment; :
a
(b) On the first day &f each March, June, September
and December, commencing June 1, 1991, subject to the
provisions of clause (3) hereinafter, the sum of
$§122,667, which shall be applied to the outstanding
principal balance herecf; agd

(¢} On Pebruary 28, 2606, unless sooner paid, an

amount equal to the entire unpaid principal balance
hereof plus the interest accrued hereon to the date of

payment. |
I
I

Both the principal of and interest on this bond shall be

) » payable at the principal office of the Trustee (AmSouth Bank,
National Association, in the City of Birmingham, Alabama) or
of its succesgor in trust, in such coin or currency of the
United States of America as at the time of payment is legal
tender for the payment of public and private debts.

|

| Interest on this bond shall be computed on the basis of a
360-day year for the actual number of days elapsed. The term
“pPrime Rate” shall mean the per annum rate of interest
announced from time to time by AmSouth Bank R.A., a national
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banking association with its principal office in the City of
Birmingham, Alabama (herein called the “Bank"), as its prime
rate, with the understanding that the Bank's prime rate is one
of its base rates established from time to time for lending
purposes and is evidenced by the recording therepf after its
announcement in such internal publication or publications as
the Bank may designate. j

Interest on overdue principal and {to the extent legally
enforceable) on any overdue installment of Interest on this
bond shall be payable at the Prime Rate plus 2% per annum.

For the purpose of determining the amount cof interest payable
on each interast payment date uccurring prior to the final
maturity or tha redemption of this bond in whole, the Prime
Rate in effect on the fifteenth day (whether or not a business
day) of the calendar month next preceding such interest
payment date shall be deemed to be the Prime Rate in effect
until the day prior to such interest payment date. If the
Prime Rate changes during such period, the difference between
the amount of interest that in fact accrued during such period
and the amount of interest actually paid shall be added to or
subtracted from, as the case may be, the interest otherwise
payable for the next succeeding interest period. For the
purpose of determining the amount of interest payable at the
final maturity or upon redemption of this bond in whole, all
changes in the Prime Rate occurring on or prior to the day
bafore the final maturity or auch redemption date shall be
taken into account. ‘

This bond is issued for the' purpose of financing on a
long-term basis the cost of acquiring real property,
constructing thereon and equipping buildings, facilities and
improvements, and paying necessary expenges incidental thereto
(such land, buildings, improvements, equippgnt and facilities
as they may at any time exist being herein called the
"“Project"). The Project is leased tc Walker Drug Company, an
Alabama general partnership (herein called the "Lessee") under
a Lease Agreement dated as of February 1, 1991 (herein called
the "Lease Agreement®). This bond is issued under and is
secured and entitled to the protection given by a Mortgage and
Indenture of Trust dated as of February 1, 1991 {(herein called
the *Indenture®) duly executed and delivered by the Board to
AmSouth Bank, National Association, as trustee (herein called
the "Trustee”, which term also includes any successor trustee
under the Indenture). Reference is hereby made to the
Indenture and to all indentures supplemental thereto for a
statement of the respective rights thereunder of the Board,
the Trustee and the registered owner of this bond, and the
terms upon which this bond is authenticated and delivered.

This bond is registered as to principal and interest in
the name of the owner on the hany of registration maintained

3|
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for that purpose by the Board iq the principal office of the
Trustee, as Bond Registrar. The person in whose name this
bond is registered shall be deemed and regarded as the
abgsolute owner hereof for all purposes and payment of the
installments of principal and interest on this bond shall be
made by check or draft of the Trustee only to or upon the
order 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 or 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 boock
of registration and endorsed hereon by the Bond Registrar.
Upon pregentation to the Bond Registrar for transfer, this
bond must be accompanied by a written instrument or
instruments of transfer satisfactory to the Board and Trusteea,
duly executed by the registered owner or his attorney duly
authorized in writing, and the Board 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. No charge shall be made for the privilege
of transfer, but the holder of this bond requesting any such
transfer shall pay any tax or other govermmental charge
required to be paid with respect thereto.

This bond 1is subject to prepayment as follows:

(1) The principal of this bond is subject to
prepayment (without premium or penalty) in whole or in
part on any installment payment date in the event of (a)
damage to or condemnation of the Project, as provided in
Article V of the Lease Agreement, or (b) exercise by the
Lessee of its option to purchase the Project as provided
in Section 9.2 of the Lease' Aqreement.

(2) The entire unpaid principal balance of this
bond or any lesser portion thereof in multiples of
$100,000 is subject to prepayment (without premium or
penalty) at the option of the Board with money provided
by the Lessee on any date. i

|
(3) If the Irondale Facility, as defined in the
Indenture, is sold for cash), all net cash proceeds of
such sale which remain after payment of the first
mortgage indebtedness on the Irondale Facility and after
provigsion for payment of the tax liability of the
partners of the Lessee arising solely because of such

|
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sale, shall be paid to the Trustee for the account of the
Board and shall be applied to the prepayment of the
installments of principal on this Bond so as to reduce
such payments pro rata pursuant to the following method:
divide the amount so paid to the Trustee by ‘the number of
quarterly payments then remaining to be made with respect
to the principal of this bond between the date of such
payment to the Trustee and the date of maturity of the
final installment of principal on this bond and apply the
quotient to reduce each such guarterly installment by the
amount of such quotient. If the sale is not solely for
cash, the installments of any note shall be applied to
prepay the principal installments hereof in inverse
chronological order, as received by the Trustee.

Written notice of any intended p%epaymant above shall be given
to the registered owner hereof at the address of such owner as
shown on the Bond Registrar's books, but such notice may be
waived. }
Except as provided in clause (3) above, any partial

prepayment of principal shall be accompanied by payment of the
accrued interest on the Bond to the date of such payment, and
shall not postpone the due date nor change the amount of any

subsequent installments coming due hereunder prior to the

iand interest on this bond.

payment in full of the principal

This bond is issued pursuanﬂ to and in full compliance
with the Constitution and laws of the State of Alabama,
particularly Article 4 of Chapter 54 of Title 11 of the CODE
OF ALABAMA 197% (Section 11-54-80 et seq.) and pursuant to a
resolution adopted and approved by the Board, which resclution
authorizes the execution and delivery of the Indenture. This
bond is a limited obligation of the Board and is payable
solely out of the revenues and receipts deffved from the
leasing or sale of the Project. ;Rental payments under the
Lease Agreement sufficient for the prompt payment when due of
the installments on this bond are to be paid to the Trustee
for the account created by the Board under the Indenture and
have been duly pledged for that purpose, and in addition the
Project has been mortgaged under the Indenture to secure the
payment of this bond. The City of Pelham, Alabama {herein
called the "Municipality”) shall not in any event be liable
for the payment of this bond or any other bonds of the Board,
or for the performance of any pledge, mortgage, obligation or
agreement of any kind whatsoever which may be undertaken by
the Board, and none of the bonds 'of the Board or any of its
agreements or obligations shall be construed to constitute an
within the meaning of any
constitutional or statutory provision whatsoever.

j
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No recourse shall be had fnr the payment of the principal
of, premium, if any, or interest on this bond or for any claim
haaad hereon or upon any obligation, covenant or agreement in
the Indenture contained, against any incoerporator of the
Board, or against any past, present or future officer,
employee or member of the board of directors of the Board or
of any successor corporation, asisuch, either directly or
through the Board or any successcor corporation, under any rule
of law or equity, statute or constitution or by the
enforcement of any assessment or penalty or otherwise, and all
such liability of any such incorporators, officers, employees,
or members of the board of directors as such is hereby
expressly waived and released as a condition of and in
consideration for the execution nf the Indenture and the
issuance of this bond. i

The registered owner of thiﬂ 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, or to
institute, appear in or defend any suit or other proceedings
with respect thereto, except as provided in the Indenture. If
an Event of Default, as defined in the Indenture, shall occur,
the entire principal balance of this bond may be declared due
and payable in the manner and with the effect provided in the
Indenturs.

IT 1S 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 Aqreement and the issuance nf this
bond do exist, have happened and have been performed in due
time, form and manner as required by law; that the issuance of
this bond and the issue of which it forms a part, together
with all other obligations of the Board, do not exceed or
violate any constitutional or statutnry limitation; and that
the lease rentals, revenues and receipts pledged to the
payment of the principal of and interest on this bond 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 bean executed by a duly authnrized officer of the
Trustee.

i
IN WITNESS WHEREOF, The Industrial Development Board of
the Town of Pelham has caused this bond to be executed in its

; name by the Chairman of its Board of Directors and attested by

_l
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1% its Secretary, and has caused 1th corporate seal to be
hereunto affixed, all as of the | day of

¢ 1991. i

THE INDUSTRIAL DEVELOPMENT BOARD
OF THE TOWN OF PELHAM

By

P S S W T W SRPLILIT Wy L R

ﬁhﬂirman of its Board of
pirectnrs

Ly

S B AL

|
- |
Attest: :

'-Sacretury |
|

|
TRUSTEE 'S AUTHENTICATION CERTIFICATE

—_TRT e O e iR

(Form of)

T R S, O

!
This bond is the bond referred to in the within-mentioned
Mortgage and Indenture of Trust.
| . AMSOUTH BANK, NATIONAL
1 ASSOCIATION
' . As Trustee

E

L R iy

F P
-_:Li: b e -

~FF
-_r

|
| By
i
(Fnrm;nf)
|
CERTIFICATE OF REGISTRATION

: gy -

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 owner 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 Whoge Name Sihnature of Authorized
: ‘1. Registration Registered = Qffjcer of Bond Registrar

| |

Its Authorized Officer
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(Form ‘of) ’
ENDORSEMENT BY TRUSTEE OF UNPAID
PRINCIPAL AND ACCRUED INTEREST
ON DATE OF TRANSFER
Accrued Inter- Signature of
Date of Principal est on Date Authorized Officer

Transfegr ﬂﬂﬂﬂiﬂ#__.ﬁi_lﬂﬂﬂﬁiﬁz_f_ of Trustee

|
]
!

WHEREAS, all things necessary to make the Bond, when
authenticated by the Trustee and. issued as in this Indenture
provided, the valid, binding and  legal obligation of the
Borrowar according to the import thereof, and to make this
Indenture a valid agreement of the Borrower, in accordance
with its terms, and a lien on the properties mortgaged and a
valid pledge of the lease rentals, ravenues and receipts
herein made to the payment of the installments of principal
and interest on the Bond, have beeh done and performed, and
the creation, execution and issuance of the Bond, subject to
the terme herecf, have in all respects been duly authorized;
and i

WHEREAS, the Trustee has duiy accepted the trusts created
by this Indenture and as evidence thereof has joined in the
axecution hereof. | .

NOW, THEREFORE, THIS MORTGAGE AND INDENTURE OF TRUST
WITNESSETH: | -

.
I

For and in consideration ofthe premises,
covenants of the Borrower and the Trustee and the purchase of
the Bond by the original registered owner thereof and in order
to secura the payment of the installments of principal and
interest on the Bond according to its tenor and effect and the
performance and observance by the Borrower of all the
covenants expressed or implied herein and in the Bond, the
Rorrower does hereby grant, bargain, sell, convey, assign,
mortgage and pledge unto the Trustee and unto its successors
in trust, and to it and its assigns forever:

the mutual
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I.

The real estate and interest therein and the premises
located in the City of Pelham, Shelby County, Alabama,
degcribed on Exhibit A attached hereto and incorporated herein
by this reference, together with all buildings, structures and
fixtures now or hereafter located thereon or therein, with the
tenements, hereditaments, appurtenances, easements, rights,
privileges and immunities thereunto belonging or appertaining.

'IIL

, |

All machinery, equipment and personal property acquired
and installed in or about the Buildings or on the Mortgaged
Realty pursuant to the Inducement Agreement, including without
limitation any machinery, equipment and personal property
acquired or financed on a long-term basis with the proceeds
from the sale of the Bond and the machinery, equipment and
personal property described in Exhibit B attached hereto and
made a part hereof, and any machinery, equipment and personal
property acquired in substitution therefor or as a renewal or
replacament thereof pursuant to the terms of the Lease
Agreement and this Indenture.

l
III.

The rights of the Borrower uhder and pursuant to the
Lease Agreement, all lease rentals, revenues and receipts
derived by the Borrower from the leasing or sale of the
Project, including without limitation all rentals, revenues
and receipts to be received by the Borrower under and pursuant

to the Lease Agreement.

IV. .
| e Lo

Any and all other real or personal property of every kind
and nature from time to time hereafter by delivery or by
writing of any kind conveyed, mortgaged, pledged, assigned or
transferred, as and for additional security hereunder by the
Borrower or by anyone in its bshalf, or with its written
consant to the Trustee, which is hereby authorized to receive
any and all such property at any and all times and to holad and
apply the same subject to the terms hereof.

SUBJECT, HOWEVER, to permiﬁted Encumbrances;

PO HAVE AND TO HOLD all the same with all privileges and
appurtenances hereby and hereafter conveyed and assigned, or
agreed or intended so to be, to the Trustee and its successors
in said trust and assigns forever;

| +
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IN TRUST NEVERTHELESS, upon the terms and trusts herein
get forth for the benefit, security and protection of the
present and any future registered owner of the Bond;

PROVIDED, HOWEVER, that if the Borrower, its successoxs
or assigns, shall well and truly pay, or cause to be paid, the
installments of principal and interest on the Bond due or to
become due thereon, at the times and in the manner mentioned
in the Bond, and shall well and truly keep, perform and
obsarve all the covenants and conditions 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 thq terms and provisions hereof,
then this Indenture and the rights hereby granted shall cease,
determine and be void: otherwise this Indenture to be and
remain in full force and affactﬁ

The terms and conditions uﬁbn which the Bond is to be
issued, authenticated, delivered, secured and accepted by all
persons who from time to time shall be or become the
registered owner thereof, and the trust and conditions upon
which the Mortgaged Property is ‘to be held and disposed of,
which said trusts and conditions the Trustee hereby accepts,
and the terms and conditions to which the respective parties
herato covenant and agree, are as follows:

ARTICPE ) |
DEFINITIONS ARND 6THER PROVISIONS y

___ OF GENERAL APPLICATION

Section 1.1 pefinitions. 1In addition to the words and

=

3 terme elsewhere defined in this iIndantura, the following words
and terms as used in this Indenture shall-have the following

meanings unless the context or use indicates another or

di fferent meaning or intent: ’

. |
“"Authorized Investmentg" means (i) Government

Obligations, (ii) certificates of deposit issued by the
Prustee or by any bank organized under the laws of the United
States of America or any state thereof having at the time of
issuance of such certificate of 'deposit combined capital,

. V. gsurplus and undivided profits of not less than $50,000,000, or
(1ii) any other investment, to the extent then permitted by
law. i

*Bond"” means the Bond of the Borrower to be issued

hereunder. |

“Bond Counsel” means Cabanfss, Johnston, Gardner, Dumas &
O'Neal, Attorneys, Birmingham, Alabama, or such other firm of
attorneys experienced in the field of municipal financing as

10
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} gshall be designated by the Enrr&war with the approval of the
; - Trustee,. |
; ' |
; | *Bond Fund®" meana the fund established under Section 4.1
hereof. |

. .

“Bondholdex* or "holder" or

ragistered owner of the Bond.

' "ewpexr of the Bond" means the
|

"Borrowar” means the party of the first part hereto and,
subject to the provisions of Section 6.4 hereof, includes ics
ﬂ successors and assigns and any corporation resulting from or

gurviving any consolidation or merger to which it or its
successors may be a party. | *

l

ek . eIl Yma = —_—

“Bulildingg* means (i) the bhildinga, structures and
fixtures constructed or installed on the Mortgaged Realty, and
(11) all other buildings, structures and fixtures hereafter
located on the Mortgagad Realty, as they may at any time
exist. : |

*Congtruction FPund* means the fund established under
Section 3.2 hereof. i

[ L

e aa L e, o b

"Enabling Law®" means hrticlh 4 of Chapter 54 of Title 11
of the CODE OF ALABAMA 1975 (Section 11-54-80 et seq.).

| ST L. Y T

ot R T

"Equipment” means the maehihery, equipment and personal
property described in granting clause II hereof. !

*Event of Default” means tﬁﬂaa events specified in and
defined by Section 7.1 hereof.

| -
. “Extraordinary Sexrvices” and "Extraoxdinary Expenses*
means all services rendered and all expenses incurred under

the Indenture other than Ordinary Services and Ordinary
Expenses. :

ax 330rs 817

! “Government Obligations” means (a) direct obligations of

3} the United States of America for the payment of which the full

: faith and credit of the United States of America is pledged,
or (b) obligations issued by a person controlled or supervised

', by and acting as an instrumentality of the United States of
America, the payment of the principal of, premium, if any, and
interest on which is fully and unconditionally guaranteed as a
full faith and credit obligation by the United States of
America. ?

; *Guaranty Agreement” shall hava the meaning assigned to
it in the Lease Agreement. i
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“Indenture® means these presents as supplemented and
amended by any supplemental indentures executed by the
Borrower and the Trustee. i

*Independent Counsel” meani an attorney duly admitted to
practice law in any state of the United S5tates of America and
not regularly employed by either the Borrower or the Lessee,
or a firm of such attorneys. i

Irondale Facility" means the real property described in
the Leasehold Mortgage and all buildings, structures and
improvements thereon and therein, and all machinery, equipment
and personal property therein. ‘

"Leage Agreement" means the lLease Agreement executed by
and between the Borrower and the Lessee of even date herewith,
as such Lease Agreement may hereafter be supplemented or
amended. |

| _

“Leagehold Mortgage* means the Leasehold Mortgage as
Security from the Lessee to the Trustee dated as of February
1, 1991, recorded in the Probate Office of Jefferson County,
Alabama, | i

"Lesgea" means Walkexr Drug Company, a general partnership
under the laws of Alabama. o

|

"Mortgaged Property” means /(i) the Project, (ii) the
rights of the Borrower under and pursuant to the Lease
Agreement, (iii) all lease rentals, revenues and receipts
derived by the Borrower from the leasing or sale of the
Project, including without limitation all rentals, revenues
and receipts derived by the Borrower under and pursuant to the
Loase Agreement, and (iv) all properties Which, under the
terms hereof, are or subsequently become subject to the lien
of this Indenture. |

*Mortgaged Realty"” means the real property referred to in
granting clause I hereof. i

*Municipality" means the Cfty of Pelham, Alabama, a
municipal corporation organized and existing under the laws of
the State of Alabama. |

"ordinary Services" and ~ordinary Expenses” means those
services normally rendered and those expenses normally

incurred by a trustee under instruments similar to this
Indenture. -

"Permitted Encumbrances* means, as of any particular
time, (i) the Lease Agreement, (ii) liens for taxes,
agsegaments or other gnvernmentﬁl charges or levies not due
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: and payable or which are currently being contested in good SR
faith by apprnpriata proceedings as parmittad.in the Lease
{ Agreement, (1i1) atility, access and jother cagements an
rights of way, party walls, restrictions and exceptionsd that
; may be grantad or are permitted under the Lease Agreement,
(iv) any mechanic's laborer's; mate;ialman's, gupplier's or
vandor's lien ox right oOr purchage monay security interest if
payment 18 not yet due and payable under the contract in
astion, and (V) such minor defects, irregularitien,
encumbrances easements, rights of way and clouds on title as
do not, 1in the opinion of an Independent Counsel, materially .
impair the Project for the purpose for which 1t was acquired B
i or is held by the Borrovwer. | B
|
vproject"” means the Mortgaged Realty, the puildings, and
: the Equipment, ag they may at any time exist, and all other
: property and rights referred to or intended 80 1O be in
! granting clauses 1 and II hereof . B
j " « ghall have the meaning ascribed in the 3
; Leasée Aqreement. i |
§ |
g "ﬁ;;;g'-mﬂana the State of Alabama.
; i ,
"Mmm- or M « means the
3 Mortgaged Property- . 'y
E " « peans the party of ihe second part hereto, any
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Section 1. . This

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

Section 1.5 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 provisions of this
instrument. :

Section 1.6 Successors and Assignse of Parxties Hereto.
All the covenants, stipulations, promises and agreements in
this Indenture contained by or on behalf of the Borrower or
the Trustee or either of them shall inure to the benefit of
and bind their respective successors and assigns.

' |
Section 1.7 Limitation of Rights. Nothing expressed or

mentioned in or to be implied from this Indenture or the Bond
is intended or shall be construed to give any person other
than the parties hereto and their successors hereunder and the
registered owner of the Bond and the Lessee any benefit or any
legal or equitable right, remedy; or claim under or in respect
to this Indenture or any cnvenanka, conditions and provisions
herein contained:; this Indenture and all of the covenants,
conditions and provisions hereof being intended to be and
being for the sole and exclusive benefit of the parties hereto
and their successors hereunder, the Lessee and the registered
ownar of the Bond as herein provided.

No recourse shall be had for the payment of the principal
of, premjium (if any), or interest on the Bond or for any
claims based thereon or upon any obligation, covenant or
agreement in the Indenture contained, against any incorporator
of the Borrower, or against any past, present or future
officer, employee or member of the board tf*directors of the
Borrower or any successor corporation, as such, either
directly or through the Borrower or any successor corporation,
under any rule of law or equity, statute or constitution or by
the enforcement of any assessment or penalty or otherwise, and
all such liability of any such incorporators, officers,
employees or directors of the Borrower as such is hereby
expressly waived and released as a condition of and in
consideration for the execution of this Indenture and the
issuance of the Bond. |

ARTICLE II

THE BOND

t
Section 2.1 :
Liable. The Bond herein authorized and all payments by the
Borrower hereunder are limited obligations payable solely from
ravenueg and receipts derived fr?m the leasing or sale of the
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Project and as auvthorized by the Enabling Law and provided
herein. No covenant or agreement contained in this Indenture
or the Bond nor any obligation herein or therein imposed upon
tha Borrower, or the breach thereof, shall constitute or give
rise to or impose upon the Borrower a pecuniary liability or a
charge upon its general credit or property othexr than the
Mortgaged Property. All obligations for the payment of money
incurred by the Borrower are payable solely from and are
limited to the proper application of the proceeds of the sale
of the Bond, the rentals, revenues and receipts derived from
or in connection with the Project and the moneys received
under the Lease Agreement, and nothing in the Bond or in this
Indenture shall be considered as pledging any other funds or
agssaetda of the Borrower. The Municipality is not liable for
payment of the Bond or for the performance of any pledge,
mortgage, obligation or agreement of any kind whatsocever which
is undertaken by the Borrower. Neither the Bond nor any
agreement of the Borrower shall be construed to constitute an
indebtednaess of the Municipality within the meaning of any
constitutional or statutory provision whatever. All moneys
received by the Trustee pursuant to the Leasehold Mortgage
shall be applied as provided in Flausa (3) in the Bond.

|
Section 2.2 Authorization of Bond. A single, fully

registered bond shall be issued hereunder in the principal
amount of $7,500,000. The Bond shall be in such form, shall
bear interest at such rate, shall be payable as to principal
and interest at such time or times and in such amounts, shall
be subject to prepayment at such times and under such
circumstances, and shall contain such other terms as set forth
in the form of the Bond in the recitals to this Indenture.

The Bond shall be executed by the Chairman of the Board and
shall be attested by the Sacretary, and the official corporate
gseal of the Board shall be affixed theretq.,. The Bond shall be
dated as of the date of delivery and payment therefor. No
bonds other than the Bond shall be issued under or secured by
this Indenture. |

i
Section 2.3 Authentication of Bond. The Bond shall have
endorsed thereon a certificate of authentication substantially

in the form hereinabove set forth, duly executed by the
Trustee. The Bond shall not be valid or obligatory for any
purpose unless and until such certificate of authentication
shall have been duly executed by the Trustee, and such
executed certificate of the Trustee upon the Bond shall be
conclusive evidence that the Bond has been authenticated and

delivered under this Indenture. |
|

Section 2.4 Registration of Bond: Persons Treated as

. The Bond shall be registered in the name of the owner
on the book of registration to be maintained for that purpose
by the Borrower in the principal office of the Trustee as Bond

|
|
|
|

-
[
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Registrar. The person in whose name the Bond is registered
shall be deemed and regarded as the absolute owner thereof for
all purposes and payment of the installments of principal and
interest on the Bond shall be made by check or draft of the
Trustee only to or upon the order of the registered owner
thereof, or his legal representative, and neither the
Borrower, the Trustee, nor any agent of the Borrower shall be
affected by any notice to the contrary. All such payments of
installments on the Bond shall be valid and effectual to
gsatisfy and discharge the liability of the Borrower or the
Trustee upon the Bond to the extent of the sum or sums so
paid. |

I

The 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 on the Bond by the Bond
Registrar. Upon presentation for transfer, the Bond must be
accompanied by a written instrument or instruments of transfer
satisfactory to tha Borrower and Trustee, duly executed by the
registered owner or his attorney duly authorized in writing.
Upon presentation of the Bond for transfer, the Trustee ghall
endorse thereon in the schedule attached to the Bond for such
purpose, the principal amount of the Bond unpaid and interest
accrued thereon to the date of transfer. No charge shall be
made for the privilege of transfer, but the holder of the Bond
requesting any such transfer shall pay any tax or other
governmental charge required to Pa paid with respect thereto.

Section 2.5 IIuE1ﬂE*AE_EﬂI&Eﬂ.ﬁﬂﬁni_ﬁnﬂ_ﬂﬂﬂiﬂtlﬂl- The
Trustee is hereby designated and agrees to act as paying agent
and as Bond Registrar for and in respect to the Bond.

|
ARTICLF III

DELIVERY OF THE BOND
CUSTODY AND APPLICATION OF PROCEEDS OF BOND

Section 3.1 Delivery of Bond. The Borrower shall
execute and deliver the Bond to the Trustee for
authentication. The Trustee shall authenticate the Bond and
deliver it upon the order of the Borrower to the purchaser
thereof upon the payment by such purchaser to the Borrower of
the purchase price thereof. The Bond may be executed by the
Borrower and authenticated by the Trustee and delivered priorxr
to any recordation of the Indenture. The receipt of the
Treasurer of the Borrower ghall be full acquittal to the
purchaser for the purchase price of the Bond, and such
purchaser shall be under no obligation to see to the
application thereof. The proceeds of the sale of the Bond
shall, however, be held in trust and disposed of only as

hereinafter provided. |
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Section 3.2 Copstruction Fund: Disbursements. There is
hereby established with the Trustee a trust fund in the name

of the Borrower to be .designated the *“Walker Drug Construction
Fund". The proceeds of the Bond shall be deposited in the
Construction Fund. The money in the Construction PFund shall
be paid out by the Trustee from time to time for the purpose
of paying principal of and interest on the Note of the Lessee
to AmSouth Bank N.A., the proceeds of which were used to pay
the Project Costs, but only upon receipt of

I

(a) A requiasition or payment request signed by any duly
authorized officer, employee or lagent of the Borrower and
stating with respect to such payment, the amount requested to
be paid and the name of the person to whom such payment is to
be made, |

(b) An endorsement on such requisition or payment
request signed by the Lessee in which the Lessee shall (i)
approve the payment thereby requested to be made, (1i)
describe the Project Cost, (iii) state that the purpose for
wvhich such payment is to be made is one for which Construction
Fund moneys are authorized under the Lease Agreement to be
expended, and (iv) certify that such payment is for the
acquisition, construction, reconstruction or improvement of
land or property of a character subject to the allowance for
depreciation or for paying expenses incurred in connection
with the issuance, sale and delivéry of the Bond.

(c) An invoice or invoices from the payee named in such
requisition or payment request (or, if the Lessee is
requesting reimburasement for Project Costs, an undertaking by
the Lessee to retain for four years all invoices and copies of
purchase orderas for Project Costs and to make them available
at all reasonable times to the Trustee, the Borrower and the
Bondholder, or any taxing agency having an "interest therein)
showing that the amount requested to be paid is (or, if the
Lessee is requesting reimbursement for Project Costs, was) due
and payable for the purpose stated.

I

In addition to the dﬂcumanﬂa required by this Section,
the Trustee may require as a condition precedent to any
payment or withdrawal further evidence with respect thereto or
as to the correctness of any statement made in any
requisition, payment reguest or 'endorsement. Upon the written
request of the registered nwnar:ﬂf the Bond, the Trustee shall
require such evidence. The Trustee shall, however, be under
no duty to require such evidence unless so requested. The
Trustee shall not be liable fﬂr!any misapplication of moneys
in the Construction Fund if disbursed pursuant to the
provisions of this Section of the Indenture and without
knowledge or reason to believe that such disbursement

constitutes a misapplication nfifunds.
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ARTICLE 1V

' BOND FUND; INVESTMENT
OF AND SECURITY  FOR BOND FUND
_—AND CONSTRUCTION FUND
|
Section 4.1 Ihﬁ_ﬂgﬂﬂ_ﬁnnﬁ.\ There is hereby established
with the Trustes a trust fund in’' the name of the Borrower to
be designated the *Walker Drug Bond Fund". The Bond Fund
shall be maintained until the principal of (and premium, if
any) and interest on the Bond shall have been paid in full.
Money in the Bond Fund shall be used gsolely for the payment of
the principal of (and premium, if any) and interest on the

Bond.

Section 4.2 . There shall be
deposited into the Bond Fund, as and when received, and the
Borrower shall cause to be deposited into the Bond Fund, (a)
all Basic Rent payments payable under the Lease Agreement; (b)
all moneys required to be deposited in the Bond Fund pursuant
to any of the provisions of the Lease Agreement; (cC) all
moneys required by Section 5.3 hereof to be deposited therein;
and (d) all cash proceeds received by the Trustee pursuant to

the Leasehcld Mortgage.

Section 4.3 Cug;gﬂxngﬁ_;thﬂgng_Enng. The Bond Fund
shall be in the custody of the Trustee but in the name of the

Borrower, and the Borrower hereby authorizes and directs the
Trustee to withdraw sufficient funds from the Bond Fund to pay
the principal of and interest on the Bond as the same become
due and payable, which authorization and direction the Trustee

hereby accepts. |
Section 4.4 Security for Funds. Th¥ mioneys at any time

on deposgit in the Constructiocn Fund and the Bond Fund shall be

and at all times remain public funds impressed with a trust

for the purpose for which each of said funds was created. The

Trustaee shall at all times keep the moneys on deposit in each

of such funds continuously secured for the benefit of the

Borrower and the holder of the Bond, either (i) by holding on

deposit, as collateral security,! Government Obligations or

, other marketable securities eligible as security for the

'+ deposit of public trust funds under regulations of the
Comptroller of the Currency, United States Treasury, having a
market value (exclusive of accrued interest) not less than the
amount of moneys on deposit in the fund being sacured, or (ii)
if the furnishing of security in the manner provided by the

~ foregoing clause (i) is not permitted by the then applicable

' law and regulations, then in such other manner as may be
required or permitted by the then applicable state and federal
lawe and regulations respecting the security for, or granting
a preference in the case of, the deposit of public trust
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funds; provided, however, that it shall not be necessary for
the Trustee to secure any portion of the money on deposit in
any of said funds that may be secured by the Federal Deposit
Insurance Corporation or by any agency of the United States of
America that may succeed to its Funetinna, or to secure any
portion of such moneys that is invested as hereinafter
provided.

Section 4.5 JInvestment of Construction Fund Moneyg. Any
money held as part of the Construction Fund shall be invested
and reinvested by the Trustee in Authorized Investments in
accordance with the instructions of the Lessee, as provided in
the lLease Agreement. Any such investments shall be held by or
under the control of the Trustee and shall be deemed at all
times a part of the Construction Fund and the interest
accruing thereon and any profit realized from such investments
shall be credited to such Fund, and any loss resulting from
such investments shall be charged to such Fund. The Trustee
is directed to sell and reduce to cash funds a sufficient
amount of such investments whenever the cash balance in the
Construction Fund is insufficient to pay a requisition when
presented. |

Saction 4.6 JInvestment of Bond Fund Mopeys. Any moneys
held as part of the Bond Fund shall be invested or reinvesated
by the Trustee in Authorized Investments in accordance with
the instructions of the Lessee, as provided in the Lease
Agreement, to the extent that such investment is, in the
opinion of the Trustea, feasible and consistent with the
raquired payment of the installments of principal and interest
on the Bond. Any such investments shall be held by or under
control of the Trustee and shall be deemed at all times a part
of the Bond Pund, and the interest accruing thereon and any
profit realized therefrom shall be credited to such Fund and
any lose resulting from such investments shall be charged to
such Fund. The Trustee shall sell and reduce to cash funds a
gufficient portion of investments under the provisions of this
Saction whenever the cash balance in the Bond Fund is
insufficient to pay the current installments of principal and
interest on the Bond at the maturity or due dates thereof.

I

Section 4.7 I;ng;gg;&_ﬂgggbngihili;x. The Trustee shall
have no liability or responsibility for any loss resulting
from investments made pursuant to this Article except
1iability for its own negligence.

Section 4.8 Money Held In Trust. Money held by the
Trustee in trust hereunder need not be segregated from other
funds except to the extent required by law. The Trustee shall
be under no liability for interest on any money received by it
hereunder except as otherwise agreed with the Borrower or the
Lessee, |
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The Borrower, for itself, ﬂts successors and assigns,
covenants and agrees with the Trustee and the holders from
time to time of the Bond, as follows:

|
Section 5.1 Application of Proceeds of Bond. All moneys

derived from the sale of the Bond shall be used solely for the
purposes for which the same is Quthnrized under this Indenture

and not otherwise. }

Section 5.2 cggpgnnnign_gf;h_nggggg. The Borrower will

cooperate with the Lessee to the end that the Project may be
operated by the Laessee in the most successful and productive

manner possible. .

Section 5.3 .
: .. The Borrower will promptly

collect or cause to be collected all revenues and receipts
derived from the leasing or sale of the Project as the same
become dua and will cause all such revenues and receipts as
collected to be paid over to and deposited with the Trustee
for disposition in accordance with and as provided in this
Indenture. The Borrower will depodit, or cause to be
deposited, in the Bond Fund sufficient sums from revenues and
receipts derived from the Project (whether or not under and
pursuant to the Lease Agreement) promptly to meet and pay the
installments of principal and interest on the Bond as the same
become due and payable. i

Saction 5.4 The

|
Borrower to Keep Project Egaggd.
Borrower will keep the Project leased at all times for a rent

sufficient to pay the installments of principal and interest
on the Bond as the same mature and come due, and also, unless
leased under an agreement requiring the lessee to take out,
maintain and pay for adeguate and proper insurance of the
Project and requiring the lessee to keep and maintain the
Project in good repair and operating condition, sufficient
also to pay the cost of such insurance and such maintenance
and repair. Should there be a default under the Lease
Agreement with the result that the right of possession of the
leased premises under the Lease Agreement is returned to the
Borrower, the Borrower shall fully cooperate with the Trustee
and with the Bondholder and shall diligently proceed in good
faith and use its best efforts to secure another temant for
the Project to the end that at all times sufficient revenues
and receipts will be derived from the Project promptly to meet
and pay the installments of principal and interest on the Bond
as the same become due and payable, as well as covering the
cost of maintaining and insuring the Project. Nothing herein,
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I
however, shall be construed as requiring the Borrower to
operate the Project. All leases except the Lease Agreement
shall be subject to the prior written approval by the Trustee
and all such leases shall be assigned to the Trustee as
security for the Bond. ;
oo
Section 5.5 Ingurance, Repairs and Taxes. The Borrower
shall cause the Lessee at its cost and expense to insure the
Project, to keep the Project in good order and repair and to
pay all lawful taxes, assessments and charges at any time
levied or asseszed upon or against the Project or any part
thereof which might impair or prejudice the lien or priority
of this Indenture, all as provided in the Leasa Agreement.
The Borrower shall also cause the Lessee to deposit with the
Prustee all policies of insurance required to be maintained by
the Lessee under the Lease Agreement or a certificate or
certificates of the respective insurers attesting the fact
that such insurance is in full force and effect. Prior to the
expiration and cancellation of any such policy, the Borrower
shall cause the Lessee to furnish to the Trustee satisfactory
evidence that such policy has been renewed or replaced by
another policy. |
|
Section 5.6
; . The Borrower will faithfully
perform at all times any and all covenants, undertakings,
stipulations and provisions contained in this Indenture, in
the Bond and in all proceedings of its Board of Directors
pertaining thereto. i

The Borrower will require the Lessee faithfully to
perform at all times any and all covenants, undertakings,
stipulations and provisions contained in,the Lease Agreement.
The Borrower will promptly notify the Trustee and Bondholder
in writing if, to the knowledge of the Borrower, the Lessea
fails to perform or observe any of the agreements or covenants
on its part contained in the Lease Agreement. The Borrower
will promptly comply 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 Agreement. Unless so
instructed or directed the Borrower will not give the Lessee a
notice of default or exercise any right or remedy under the
Lease Agreement. -

Section 5.7 nmneg_t_;m:_o.f_amj_ecmlsﬂ All books and

documents in the Borrower's possession relating to the Project
and the revenues and receipts derived from the Project
including any financial statement or other report by the
lLaessee shall at all times be open to inspection by such
accountants or other agents as the Trustee or the registered
owner of the Bond may from time to time designate.

21
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Section 5.8 No Vacgpcy in Qffice of Trustee. The

Borrower, whenever necessary to avoid or fill a vacancy in the
office of Trustee, will appoint,' in the manner provided in
Section 8.8 hereof, a Trustee, so that there shall at all
times be a Trustee hereunder.

Section 5.9 Title to Project. The Borrower has title in
fee simple to and the beneficial interest in and is lawfully
possessed of the Mortgaged Realty and the Equipment, and has
the rightful power and lawful authority to mortgage the same,
subject only to Permitted Encumbrances. The Borrower will
warrant and defend the title thereto and every part thereof to
the Trustee, its successors and assigns, for the benefit of
the holder of the Bond, against the claims and demands of all
pergons whomsoever, except those claiming under Permitted
Encumbrances. All of the Project is free and clear of and
from all and any liens and encumbrances of every nature and
kind, except Permitted Encumbrances, and will be so kept
except as herein otherwise permitted, and the Borrower will at
all times maintain and preserve the lien and rank of this
Indenture as herein provided. !

I

Section 5.10 Title to Pledged Revenues. The Borrower
has legal title to and the beneficial interest in the revenues
and receipts from the Project and in the Lease Agresment and
the rightful power and the lawful authority to pledge and
assign the same. The Borrower will warrant and defend such
pledge and assignment to the Trustee, its successors and
assigns, for the benefit of the holder of the Bond, against
the claimes and demands of all persons whomsoever. The
revenues, receipts and the Lease Agreement so pledged and
asgsigned are now and will be kept free and clear of and from
any and all liensa and encumbrances of every nature and kind
except as herein otherwise provided. The ‘Borrower will at all
times maintain and preserve the lien and rank of this
Indenture as a first and prior lien upon revenues, receipts
and the Lease Agreement so pledged and assigned.

Saection 5.11 Fu or Assy 28: Recording 1re &
Lease Agreement. The Borrower will at any time or times do,
execute, acknowledge and deliver or cause to be done,
executed, acknowledged and delivered, all such further acts,
deeds, conveyances, assignments, pledges, transfers and
assurances in law as the Trustee shall reasonably require for
the better assuring, assigning, transferring, pledging and
confirming unto the Trustee, all and singular, the property
and rights herein assigned, transferred and pledged or
intended s0 to be, The Borrower will cause this Indenture,
any and all additional instruments executed pursuant to the
provisions hereof and all financing statements and other
gecurity instruments relative thereto at all times to be
recorded and filed and kept recorded and filed in such public
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offices as may be required by any present or future law in
order fully to preserve, continue and protect the security of
the Bond and the rights and remedies of the Trustee and to
perfect the security intereat created by the Lease Agreement.
The Borrower will fully comply with all the requirements of
any and every recording law or any other law affecting the due
recording and filing of this Indenture or of any such
additional instruments. The Borrower will also cause the
Lease Agreement, all supplements thereto and all other leases
of the Project to be filed and recorded in the office of the
Judge of Probate of the county in which the Project is
situated and will cause all financing statements and other
security instruments relative thereto to be filed and recoxrded
in such manner and in such places as may be required by any
present or future law to protect the validity thereof and the
lien of this Indenture. The Borrower will cause the Leasehold
Mortgage to be recorded in the grnbate Office of Jefferson

County. |

Section 5.12 Taxatjion. As provided in the Enabling Law,
the Bond and the income therefrom and also the Project and any
revenues derived from any 1aasa‘tharanf, shall be exempt from
all taxation in the State. |

ARTICLE VI

POSSESSION, USE, DESTRUCTION, CONDEMNATION

SALE AND PARTIAL RELEASE OF MORTGAGED PROPERTY
|
Section 6.1 Lessee's Right to Posgession of the Project.
So long as the Lessee of the Project is not in default under
the proviaions of the Lease Agreement, the Lessee shall be
entitled to possession of the Project and all other rights
granted to the Lessee under the Lease Agreement.

Section 6.2
. - In the event of condemnation or destruction of or

damage to the Project, provision is made in the Lease
Agreement for the application of the Net Proceeds (as therein
defined) of insurance or condemnation awards. All such
proceeds shall be held and applied as provided in the Lease
Agreement. Any such proceeds held by the Trustee for the
purpose of repairing, rebuilding or restoring the Proiject
shall be deposited in the Construction Fund and withdrawals
shall be made therefrom upon compliance with the provisions of
this Indenture with reference to disbursements from said Fund.

Section 6.3 pProhibition of Mortgages and Pledges. The

Borrower will not mortgage, pledge or otherwise encumber the
Mortgaged Property or any part thereocf. The Borrower shall
not incur any obligations nor issue any bonds or other
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securities payable from the revenues and receipts herein
pledged. ' | .
Section 6.4 WMM

= AlY G o) it-I ONgQ sf- QN or Merger o » angle .
Asgsets by, Borrower. The Borrower shall not sell or in any
manner dispose of any part of the Project necessary to the
continued leasing thereof at a rent sufficient to pay the
principal of and interest on the Bond as they mature and come
due and to pay the expenses of maintaining the Project in good
repair and keeping it properly insured, except as may be
permitted by this Section and the following two Sections of
this Indenture. :

The Borrower may sell the Pknjaet or any part thereof to
the Lessee as a result of the Lessee's exercise of an option
to purchase granted it in the Lease Agreement.

If the laws of Alabama at the time shall permit such
action to be taken, nothing contained in this Section shall
prevent the consolidation of the Borrower with, or merger of
the Borrower into, or the transfer by the Borrower of the
Project as an entirety to the Municipality or to another
public corporation whose property and income are not subject
to Federal or Alabama taxation if the Municipality or such
public corporation has the anthority to carry on the business
of owning and leasing the Project; provided that upon any such
consolidation, merger or transfer, the due and punctual
payment of the principal of and interest on the Bond according
to its tenor and the due and punctual perxformance and
observance of all the agreements and conditions of the
Indenture to be kept and performed by the Borrower shall be
expressly assumed in writing by the Municipality or the
corporation resulting from such consolidatfon or surviving
such merger or to which the Project shall be transferred as an
entirety; and provided further, that such consolidation,
merger or tranefer shall not cause or result in any mortgage
on or othexr lien being affixed to or imposed on or becoming a
lien on the Project or the revenues and receipts therafrom
that will be prior to or on a parity with the lien of the
Indenture and of the pledge herein made for the benefit of the
Bond or in the interest income on the Bond becoming subject to
State income taxation. §
I

Section 6.5 mmwﬂmnwmmm

. While the Borrower is not in default
hersunder, the Borrower, with the prior written consent of the
Bondholder, may construct or install additional buildings,
structures and fixtures on the Mortgaged Realty and may alter,
repair, replace, change or add to the buildings, structures
and fixtures constituting a part of the Buildings or permit a
lessae of the Project so to do, provided that such action does
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not materially impair either the value of the Project or its
utility for the purpose intended and provided further that
such buildings, structures and fixtures shall be deemed a part
of the Project covered by this Indenture. If the Borrower
shall not be in default hereunder, either the Borrower or its
lesgsee may, with the prior written consent of the Bondholder,
dispose of, free from the lien hereof, any machinery,
equipment or other personal property cunatltutlng a part of
the Equipment, but only as and to the extent permitted by the
Lease Agreement. Nothing contained herein is intended to
limit or restrict any right or privilege granted to the Lessee
under the Lease Agreement.

ARTICLE VII

' 'DEFAULT PROVISIONS AND REMEDIES

——OF TRUSTER AND DONDHOLDER
|

Section 7.1 Eventg of Default. If any of the following
events occurs, it is hereby defined as and declared to be and

to constitute an "Event of Default*":

(a) Pailure by the Borrower to pay any installment of
principal or interest on the Bond as and when the same
bacomes due as therein and herein provided, whether such
shall become due by maturity -or otherwise, and such
failure continues for a pariud of five days after such
installment becomas due and|payah1a-

(b)) PFailure by the Borrower to perform any of the
agresaemente on its part herein contained (other than its
agreement to pay the principal and interest on the Bond)
after thirty days' written notice of such failure (which
notice must state that it is a *"Noti#e+of Default*
hereunder)} made by the Trustee to the Borrower oxr made to
the Borrower and the Trustee by the holder of the Bond,
unless during such period or any extension thereof the
Borrower has taken steps reasonably calculated to remedy
such dafuult, ‘

(c} Appeointment by a cuurt‘having jurisdiction of a
receiver for the Borrower or approval by a court of
competent jurisdiction of any petition for reorganization
of the Borrower or rearrangement or readjustment of the
obligations of the Borrower| under any provisions of the
bankruptcy laws of the United States and the continuation
of such appointment or approval unstayed and in effect
for a period of sixty cunse?utive days;

(d) PFailure of the Borrower to obtain a new tenant for
the Project within ninety days after an event of default

.
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by the Lessee, as defined in Section 8.1 of the Lease
Agreement; or | |
(e} An event of default under the Lease Agreement or the
Guaranty Agreement, as definad in the Lease Agreement.

Section 7.2 Bgmgﬂigﬂ_gnﬂniiauliﬁ Whenever any Event of
Default shall have happened and be subsisting:

{a) The Trustee may, and upon written request of the
holder of the Bond shall, by notice 1in writing delivered
to the Borrower, declare the entire principal balance of
the Bond and the interest accrued thereon immediately due
and payable, and such principal and interest shall '
thereupon become and be immediately due and payable,
anything in thies Indenture or the Bond to the contrary
notwithstanding; subject, huwavar, to the discretionary
right of the Trustee, and upon written direction to the
Trustee by the holder of the Bond, the duty of the
Trustee, to annul such declaration and destroy its effect
at any time before the Project shall have been sold
pursuantto any provision of the Indenture, if all
covenantg with respect to which default shall have been
made shall be fully performed, and all arrears of
principal and interest upon the Bond and the reasonable
expenses and charges of the Trustee, its agents and
attorneys, and all other payments required by this
Indenture shall be paid, or the amount thereof shall be
paid to the Trustee for the benefit of those entitled
thereto. |

{(b) The Trustee may proceed to protect and enforce its
rights and the rights of the holder of the Bond hereunder
and under the Bond, by a suit or suitsy-whether for the
speclific performance of any covenant or agreement herein
contained or in execution or aid of any power granted
herein or for the enforcement of any other proper, legal
or equitable remedy, as the Trustee, being advised by
coungal, shall deem most effectual to protect and enforce
its rights and the rights nf the holder of the Bond
hereunder. |

sook  3J0rice 832

(¢} The Trustee shall be antitled upon or at any time
after the commencement of any proceedings instituted in
the Evant of Default, as a ‘matter of strict right, upon
the order of any court of cnmpetent jurisdiction, to the
appointment of a receiver of the Project and of the rent,
revenues and income from the Praoiject, with power to leasa

the Project. Any such receiver shall, except as herein
otherwise provided, have all the usual powers and dutiesa

of recelvers in similar cases, with full power upon the
J

I
26
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order of such court to lease the Project, or any part
thereof, upon any terms approved by the Court. |
: |

{d) The Trustee may, in itﬁ discretion, with or without
declaring the entire principal balance of the Bond due
and payable, enter upon and take possession of the
Project and lease the same in the name and as the agent
of the Borrower and from time to time maintain and
restore and insure and keep insured the same, in the
manner and to the same extent as is usual with like
properties and likewise, from time to time, make all
necassary repairs, renewals, replacements, alterations,
additions and improvements thereto and thereon as may
seem judicious and lease the same or any part thereof, as
effectually as the Borrower, could do, and the Trustee
shall be entitled to collect and receive all rents,
revenues and income of the Project and every part thereof
and, after paying the expense of leasing the same,
including the expenses of maintenance, repairs and
insurance or other charges thereon, as well as just and
reasonable compensation for the services of the Trustee
and its agents, attorneys, receivers, or counsel, the
Trustese shall apply the moneys arising as aforesaid as
provided in Section 7.7 hereof.

(e) The Trustee, with or without entry, personally or by
attorney, may in its discretion either

(1) sell, or cause tn!be sold, all and singular the
Project, and all the estate, right, title and interest,
claim and demand therein, such sale or sales to be made
at public outcry at the main door of the County
Courthouse of the County in which the Project is
situated, at such time or times and ,ypon such terms as
may be required by law or as the Trustee may determine
after having first given notice of the time, place and
terme of sale, together with a description of the
property to be sold, by publication once a week for three
(3) consecutive weeks prior to said sale in any newspaper
then published in said County, or

BOOK 330PAGE 833

|
(2) institute such suit or proceeding for the
4, foreclosure of this Indenture, with or without further,

other or incidental relief, such as the appointment of a

receiver, the specific enforcement of covenants oOr

obligatione or an injunction to prevent viclations or
threatened violations of any covenant, obligation or
agreement provided by the IFdenture.

Section 7.3 Eﬁlg_gj_zzgiggL. On any sale of the Project
or any part thereof by the Trustee pursuant to any of the
foregoing powers or pursuant to judicial authority,

2?
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* Th ti incipal bal f th d shall
; (a) @ entire principa alance © e Bond shal

forthwith become due, anything therein or herein to the

contrary notwithstanding. |

(b) The whole of the Project shall be sold in one parcel
and as an entirety, unless the Trustee shall deem such
sale as an entirety to be illegal or impracticable or
inadvisable by reason of some statute or other cause.

I
(c) Any machinery, equipment or personal property
constituting a part of the Equipment may be sold without
having such property at the place of sale, and the
Borrower, for itself, its successors and assigns and for
all persons hereafter claiming through or under it hereby
expressly waives and releases all right to have the
Equipment or any part thereof at the place of sale upon
any foreclosure sale thereof.

(d) The Trustee may adjourn, or cause to be adjourned,
from time to time, any sale, whether made under the power
of sale herein granted or under or by virtue of judicial
proceedings, by announcement at the time and place
appointed for such sale or [for such adjourned sale or
sales; and, except as otherwise provided by law, such
sale may be made, without further notice or publication,
at the time and place to which the same shall be so

adjourned. |

(e) If no cash bid be received in an amount sufficient
to pay all amountg then owing to the Trustee and the
Bondholder, the Trustee may, with the consent of the
Bondholder, sell such property for an amount less than
sufficient to pay all amounts then owing to the Trustee
and the Bondholder or for & consideratdon consisting of
part cash and part purchnuﬁ money mortgage, or both.
(f) -The Bondholder or the Trustee, or either of them,
may bid for and purchase the Project, or the portion
thereof to be sold, at such sale.

sox  330mce 834

(g) The Trustee is hereby appointed, empowered and
directed by the Borrower as its irrevocable attorney to
convey, assign, transfer and deliver to the purchaser the
property sold and make all necessary conveyances and
transfers thereof, all of which the Borrower hereby
ratifies. The entire right, title, interest, claim and
demand, legal and equitable, of the Borrower in the

| property sold shall be completely divested by such sale

! and the same shall be a perpetual legal and equitable bar
to any claim by the Borrower thereto. The Borrower,
however, if and when requested, will execute and deliver
to the purchaser such instruments as may be requested by
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the purchaser in further assurance of the title so
acquired.

(1) The purchaser upon paying the purchase money to the
Trustee and receiving its receipt therefor need not

inquire into the authorization, necessity, expediency or
reqularity of the sale and need not see to or in any way
be responsible for the application by the Trustee of any

part of the purchase money.

Section 7.4 Rights and Remedies of Trustee on Default
ynder Lease. The Trustee shall have the right in the name of
the Borrower to declare any default and exercise any remedy or
reamedies under the Lease Agreement or any other lease of the
Project, including the right to declare the entire rent
raserved under such lease immediately due and payable and to
take any available proceedings against any party liable upon
any such lease for the payment thereof, including any
guarantor, if any, of the Lessee's obligations or of the Bond,
or of any part thereof. In the event of a default by the
Lessea, as defined in Section 8.1 of the Leass Agreement, or
in the event of a default of any other lessee of the Project
in the punctual payment of rent sufficient to pay the
installments of principal and interest on the Bond as such
installments become due, the Trustee may, and upon the written
request of the holder of the Bond.shall, declare such lease in
default and, upon being indemnified to its reasonable
satisfaction, shall pursue such proper remedies as may be
directed by the holder of the Bond for the enforcement of the
provisions of such lease and guaranty, if any, and the
exercise of any remedies available to the Borrower or the
Trustee in the event of such default under such lease and such
guaranty; subject, however, to the discretionary right of the
Trustee, and upon written notice to the Mruetee by the holder
of the Bond, the duty of the Trustee, to annul such
declaration and destroy its effect at any time before action
at law or in equity to enforce such right shall have been
instituted. i

Section 7.5

. In case of the
pendency of any receivership, insolvency, liguidation,
bankruptcy, reorganization, arrangement, composition or other
judicial proceeding relative to any lessee, guarantor or other
person obligated for rent on the Project or for payment of the
Bond or any part thereof, the Trustee (irrespective of whether
there has been a default under this Indenture) shall be
entitled and empowered to intervene in such proceedings on
behalf of the Bondholder, to file and prove a claim or claims
for the whole amount owing and unpaid and to file such other
papers or documents as may be necessary Or advisable in order
to have the claims of the Trustee (including any claim for

i
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reagsonable compensation to the Trustee, its agents, attorneys
and counsel, and for reimbursement of all expenses and
liabilities incurred, -and all advances made, by the Trustee
except as a result of its negligence or bad faith) and of the
Bondholder allowed in any such judicial proceedings, to
collect and receive any moneys or other property payable or
deliverable on any such claims, and to take such other action
therein as the Trustee may deem necessary or appropriate to
protect the interest of the Bondholder, and any receiver,
assignee or trustee, liguidator, sequestrator (or other
gimilar official) in any such judicial proceeding is hereby
authorized by the Bondholder to make payments to the Trustee.
Section 7.6 |

. If the Lessea is not in
default under the Lease Agreement and an Event of Default
should occur under this Indenture, the Trustee shall notify
the Lessee in writing of the occurrence of such default and
the Lessee shall have the right to remedy such default
hereunder within thirty days after such written notice,
provided the Lessae shall pay all expenses of remedying such
default. The exercise of the remedies set forth in Section
7.2 hereof is subject to the right of the Lessee under this
Saction to remedy a default as in this Section provided and
limited. i

Section 7.7 Application of Money Collected. Any money
collected by the Trustee pursuant to this Article or pursuant
to any right given to it or action taken by it under the
provisiong of this Article, together with all other funds of
the Borrower then held by it or the Trustee hereunder, shall,
after payment of all amounts for which the Trustee has a lien
under Saection 8.7 hereof, and subject to the provisions of
Section 2 of the Guaranty Agreement to theg gontrary with
respect to moneys collected or received thereunder, be applied

in the following order:

. - |
(a) Unless the entire principal balance of the Bond
shall have been declared due and payabla, all such moneys

shall be applied: | ‘

First. To the payment of fntaraat then due on the Bond,
with interest on overdue installments of such interest.

. To the payment of the unpaid principal of the
Bond which shall have matured, with interest on overdue
installments of principal from the respective dates upon
which they became due. -

Third. The surplus, if any, to the Bond Fund.
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(by If the entire principal balance of the Bond shall

have become or been declared due and payable, all such moneys
shall be applied as follows: '

First. To the payment of tLe principal and interest then
due and unpaid upon the Bond, with interest on overdue
principal and interest. -

Second. The surplus, 1if an%, to the Borrower or to
whomsoever may be entitled thereto.

Section 7.8 Bondholder Need Not be Joined. All rights
of action (including the right to file proof of claims) under

this Indenture or under the Bond may be prosacuted and
enforcad by the Trustee in its name as trustee of an express
trust without the necessity of joining as plaintiff or
defendant the holder of the Bond, and any recovery shall
(after provision for the payment of the reasonable
compensation, expenses, disbursements and advances of the
Trustee, its agents and counsel) be for the benefit of the
holder of the Bond. !

Section 7.9 Right of Bondholder to Direct Proceedings.
The holder of the Bond shall have the right to dirxect the
time, method and place of conducting any proceeding for any
remedy available to the Trustee, provided that (1) such
direction shall not be in conflict with any rule of law or
this Indenture, (2) the Trustee may take any other action
deemed proper by the Trustee which is not inconsistent with
such direction. ;

Section 7.10 Limitation on Suits by Bondholder. The
Bondholder shall not have any right to institute any

proceeding, judicial or otherwise, with rpsgpect to this
Indenture, or for the appointment of a receiver or trustee, oOr
for any other remedy hereunder, unless (1) the Bondholder has
previouely given written notice to the Trustee of a continuing
Event of Default; (2) the Bondholder shall have made written
request to the Trustee to institute proceedinga in respect of
such Event of Default in its own name as Trustee hereunder;
(3) the Bondholder has offered to the Trustee indemnity in the
manner provided in Section 8.3(f) hereof; and (4) the Trustee
for ten days after its receipt of such notice, request and
offer of indemnity has failed to institute any such
proceeding. '

Notwithstanding any other provision hereof, the right of
the holder of the Bond, which is' absolute and unconditional,
to receive payment of the installments of principal and
interest on the Bond on or after the due date thereof, but
golely from the revenues and receipts from the leasing or sale
of the Project, as therein and qerain expressed, or to

I
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institute suit for the enforcement of such payment on or after
such due date, or the obligation of the Borrower, which is
also absolute and unconditional, to pay, but solely from said
raevenues and receipts, the installments of principal and
interest on the Bond to the holder thereof at the time and
place in said Bond expressed, shall not be impaired or
affected without the consent of such holder.

Section 7.11 Egmgﬂigg_ﬂumﬁlggigg. No remedy herein
conferred upon or reserved to the Trustee or to the holder of

the Bond is intended to be exclusive of any other available
remedy or remedies, but each and every such remedy shall be
cumulative and shall be in addition to every other remedy
given hereunder or now or hereafter existing at law or in
equity or by statute, ;

Section 7.12 nglﬂz_Q;_Qmiiﬁign_ﬂgs_g_ﬂﬂizﬁ:- No delay
or omission of the Trustee or of the holder of the Bond to
exercise any right or power accruing upon any default
occurring and continuing as aforesaid shall impair any such
right or power or shall be conatrued to be a waiver of any
such default or an acquiescence therein; and every power and
remedy given by this Indenture to the Trustee or to the holder
of the Bond may be exercised from time to time and as often as
may be deemed expedient by the Trustee or by the holder of the
Bond. -
I

Section 7.13 i ubi to ic . All
rights, remedies and powers provided by this Article VII may
pe exercised only to the extent the exercise thereof does not
violate any applicable provision of law in the premises, and
all the provisions of this Article VII are intended to be
subject to all applicable mandatory provisions of law which
may be controlling in the premises and to be limited to the
extent necessary so that they will not render this Indenture
invalid or unenforceable. |

ARTICLE VIII
I

THE TRUSTEE
Section 8.1 Certain Dutijes and Respopsibilitieg.

(a) Except during the cunﬁinuanca of an Event of
Default,

(1) the Trustee undertakes to perform such duties
and only such duties as are specifically set forth in
this Indenture and no implied covenants or obligations
shall be read in this Indenture against the Trustee; and
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(2} 1in the absence of bad faith on its part, the
Trustea may conclusively rely, as to the truth of the
statements and the correctness of the opinions expressed
therein, upon certificates ‘or opinions furnished to the
Trustee and conforming to the requirements of this
Indenture; but in the case lof any such certificates or
opinions which by any provision hereof are specifically
required to be furnished td the Trustea, the Trustee
shall be under a duty to examine the same to determine

whether or not they conform to the requirements of this
Indenturae.

(b} In case an Event of Default has occurred and is
continuing, the Trustee shall exercise such of the rights and
powers vestaed in it by this Indenture and use the same degree
of care and skill in their exercise as a prudent man would
exercise or use under the circumstancaa in the conduct of his
own affairs. |

(c) No provision of this Indenture shall be construed to
relieve the Trustee from liability for its own negligent
action, its own negligent failure to act or its own willful
misconduct, except that |

{1) this Subsection shall not be construed to limit
the effect of Subsection (a), of this Section;

{({2) the Trustese shalf not be liable for any error
of judgment made in good faith by a responsible officer
or officers of the Trustee unless it shall be proved that
the Trustee was negligent in ascertaining the pertinent
facts;. |

(3} the Trustee shall not be ljable with respect to
any action taken or omitted to be taken by it in good
faith in accordance with the direction of the holder of
the Bond 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; and

(4) no provision of this Indenture shall require
the Trustes to expend or risk its own funds or otherwise
incur any financial 1iability in the performance of any
of its duties hereunder, or in the exercise of any of its
rights or powers, 1f 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.

(d) Whethexr or not thereiﬂ expressly so provided, every
provision of this Indenture relating to the conduct or
o
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affecting the liability of or af&nrding protection to the
Trustee shall be subject to the provisions of this Section.

Section 8.2 ngigg_gﬁ_ngiﬁhlgg. Within ten days after

the occurrence of any Event of Default hereunder the Trustee
shall transmit, by mail to the hplder of the Bond, notice of
such Event of Dafault known to the Trustee; provided, however,
that except in the case of a default in the payment of an
installment of principal or interest on the Bond, the Trustee
shall ba protacted in withholding such notice if and so long
as a responsible officer of the Trustee in good faith
determines that the withholding of such notice is in the
interest of the Bondholder. i

Section 8.3 Certain Rights of Trugtee. Except as
otherwise provided in Section 8.1 hereof:

(a} the Trustee may rely ahd shall be protected in
acting or refraining from acting upon any resolution,
certificate, statement, instrument, opinion, report, notice,
request, direction, consent, order, bond, debenture, coupon or
other paper or document believed by it to be genuine and to
have been signed or presented by the proper party or parties;

(b) any request, direction, election, order or demand of
the Borrower shall be sufficiently evidenced by an instrument
signed in the name of the Borrower by the Chairman or Vice
Chairman of its Board of Directors (unless otherwise in this
Indenture specifically prescribed), and any resolution of the
Borrower may be evidenced to the Trustee by a copy thereof
certified by the Setretary or Assistant Secretary of the

Borrower;
|

(c) any request, direction, electiomj~order or demand of
a lessee of the Project shall be sufficiently evidenced by an
instrument signed in the name of the lessee by a general |
partner or its President or Vice President (unless otherwise
in this Indenture specifically prescribed), and any resolution
of the lessee may be evidenced to the Trustee by a copy .
thereof certified by a general partner, or the Secretary or
Agsistant Secretary of the lessee;

(d) the Trustee may cnnsul% with counsel including Bond

Counsel and the written advice or opinion of such Counsel
shall be full and complete authorization and protection in

respect of any action taken, suffered or omitted by it
hereunder in good faith and in reliance thereon;

(e) whenever, in the administration of the trusts of

this Indenture, the Trustee shall deem it necessary or
desirable that a matter be proved or established prior to
taking, suffering or omitting any action hereunder, such

7
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matter (unless other evidence in respect thereof be herein
aspecifically prescribed) may, in the absence of negligence or
bad faith on the part of the Trustee, be deemed to be
conclusively proved and established by a certificate of the
Borrower, and such certificate of the Borrower shall, in the
absence of negligence or bad faith on the part of the Trustee,
be full warranty to the Trustee for any action taken, suffered
or omitted by it under the provisions of this Indenture upon
the faith thereof; '

(f) the Trustee shall be Jnder no obligaticon to exercise
any of the rights, powers or remedies vested in it by this
Indenture at the request or direction of the Bondholder
pursuant to this Indenture, unless the Bondholder shall have
furnished to the Trustee a satisfactory indemnity bond for the
reimbursements of all expenses to which it may be put and to
protect it against all liability which might be incurred by it
in compliance with such request or direction;

| |

(gy the Trustee shall not be bound to make any
investigation into the facts or matters stated in any
rasolution, certificate, statement, instrument, opinion,
report, notice, request, direction, consent, order, bond,
debenture, coupon or other paper or document, but the Trustee,
in its discretion, may make such further inquiry or
investigation into such facts or patters as it may see fit;
and i

(h) the Trustee may execute any of the trusts or powers
hereunder or perform any duties hereunder either directly or
by or through agents or attorneys, and the Trustee shall not
be responsible for any misconduct or negligence on the part of
any agent or attorney appointed with due care by it hereunder.

| »

Section 8.4 Trustee not Responsible for Certajin Matters
of Bond or Secuyrity. The recitals contained herein and in the
Bond, except the Trustee's certificate of authentication,
shall be taken as the statements of the Borrower, and the
Trustee assumes no responsibility for theilr correctness. The
Trustee makes no representations as to the validity or
sufficiency of this Indenture or of the Bond. The Trustee is
not responsible for the filing or recording of this Indenture
or the Lease Agreement or the Leasehold Mortgage or any
financing statement or for the payment of taxes, charges,
asgessments and liens upon the trust estate, or for insuring
the trust estate or the maintenance thereof, or for the
gsufficiency of the security for the Bond, or for the value or
title of any of the trust estate, 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
trust estate pursuant to any provision of this Indenture, it
shall use due diligence in preserving such property.

.
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Section 8.5 May Hold Bond.l The Trustee, in its

individual or any other capacity, may become the owner or
pledgee of the Bond and may otherwise deal with the Borrower
or a lessae of the Project or a guarantor of any part of the
Bond or the Lassea's obligations under the Lease Agreement

- with the same rights it would ha#e if it were not Trustee.

Section 8.6 _
Failure of Borrower. In case the Borrower or a lessee of the
Project shall fail seasonably to pay or to cause to be paid
any tax, asaessments, 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, the Trustee may pay such tax, assessment,
governmental charge, premiums or expenses without prejudice,
however, to any rights of the Trustee or the Bondholder
hereunder arising in consequence of such failure; and any
amount at any time so paid under thia Section, with interest
thereon from the date of payment at the rate of 12.5% per
annum or the maximum rate of interest allowed by law,
whichever is less, shall be repaid by the Borrower upon
demand, and shall become so much additional indebtedness
sacured by this Indenture, and the same shall be given a
preference in payment over the Bond and shall be paid out of
the proceeds of any sale of the trust estate if not otherwise
paid by the Borrower, but the Trustee shall be under no
obligation to make any such payment unless it shall have been
requested to do so by the holder of the Bond and shall have
been provided with adequate funds for the purpose of such
payment. |

Section 8.7 cmwumn_o.ﬂmm_hm The Trustee
shall have a first lien on the Mortgaged Property and the
revenues and receipts pledged hereunder and all funds held or
collected by the Trustee as such (except funds held in trust
for the benefit of the holder of the Bond) with right of
payment prior to payment on account of interest or principal
(or premium, if any) of the Bond, for reasonable compensation
for all services rendered by it hereunder and for all
reasonable expenses, advances, disbursements and counsel fees
incurred or made in and about the execution of the trusts
hereby created and exercise and performance of the powers and
duties of the Trustee hereunder and the cost and expense
i{ncurred in defending against any liability in the premises of
any character whatsoever (unless such liability is adjudicated
to have resulted from the negligence or willful default of the

Trustee). |
|

|
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Section 8.8 Resignation and Removal; Appointment of

Succeggor.

(a) No resignation or removal of the Trustee and no
appointment of a successor Trustee pursuant to this Article
shall become effective until the acceptance of appointment by
the successor Trustee under Section 8.9 hereof.

(b} The Trustee may resign at any time by giving written
notice thereocf to tha Borrower, the Bondholder and the Lessee,
If an instrument of acceptance by a successor Trustee shall
not have been delivered to the Trustee within thirty days
after the giving of such notice of resignation, the resigning
Trustee may petition any court of competent jurisdiction for
the appointment of a successor Trustee.

(c) The Trustee may be removed at any time by the holder
of the Bond by an instrument Iin writing delivered to the
Trustea, to the Borrower and the lessee.

(dy If at any time the TruLtaa shall become incapable of
acting or shall be adjudged a bankrupt or insolvent or a
receiver of the Trustea or of its property shall be appointed
or any public officer shall take charge or control of the
Trustee or of its property or affairs for the purpose of
rehabilitation, conservation or liquidation, then (i) the
Borrower may remove the Trustee, or (ii) the Bondholder may
petition any court of competent jurisdiction for the removal
of the Trustee and the appecintment of a successor Trustee.

(e) 1f the Trustee shall resign, be removed or become
incapable of acting, or if a vacancy shall occur in the office
of Trustee for any cause, the Borrower shall promptly appoint
a successor Trustee. If, within one yearrafter such
resignation, removal or incapability, or the occurrence of
such vacancy, a successor Trustee shall be appointed by the
holder of the Bond by an instrument in writing delivered to
the Borrower, the retiring Trustee and the Lessee, the
gsuccessor Trustee so appointed shall, forthwith upon its
acceptance of such appointment, become the successor Trustee
and supersede the successor Trustee appointed by the Borrower.

(£) The Borrower shall give notice of each resignation
and each removal of the Trustee and each appointment of a
successor Trustee by mailing written notice of such event to
the Lessee and to the registered owner of the Bond at his
address as shown in the Bond Register. Each notice shall
include the name and address of the principal corporate trust
office of the successor Trustee.

Section 8.9 Acceptance of Appointment by Successor.
Every successor Trustee appointed hereunder shall execute
|
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acknowledge and deliver to the Borrower and to the retiring
Trustee an instrument accepting guch appointment, and ~
thereupon the resignation or removal of the retiring Trustee
shall become effective and such successor Trustee, without any
further act, deed or conveyance,. shall become vasted with all
the estate and title of the retiring Trustee to the Mortgaged
Property and all the rights, powers, trusts, and duties of the
retiring Trustee; but, on request of the Borrower or the
successor Trustee, such retiring Trustee shall, upon payment
of its charges, execute and deliver an instrument transferring
to such successor Trustee all the estate and title of the
retiring Trustee to the Mortgaged Property and all the rights,
powers and trusts of the retiring Trustee, and shall duly
assign, transfer and deliver to such successor Trustee all
property and money held by such retiring Trustee hereunder,
subject nevertheless to its lien, if any, provided for in
Saction 8.7 hereof. Upon raquest of any such successor
Trustee, the Borrower shall execute any and all instruments
for more fully and certainly vesting in and confirming to such
successor Trustee all such estate, title rights, powers and
trusts. All such instruments so' executed shall be filed by
the Borrower for record in the office of the Judge of Probate
of the county in which the Project is located.

Section 8.10 Merger or Consolidation. Any corporation
into which the Trustee may be merged or with which it may be

consolidated, or any corporation resulting from any merger or
consolidation to which the Trustee shall be a party, Or any
corporation succeeding to all or substantially all of the
corporate trust business of the Trustee, shall be the
gsuccessor of the Trustee hereunder, without the execution or
filing of any paper or any further act on the part of any of
the parties hereto. 1In case the Bond shall have been
authenticated, but not delivered, by the Trustee then in
office, any successor by merger or consolidation to such
authenticating Trustee may adopt such authentication and
daliver the Bond so authenticated with the same effect as if
such successor Trustee had itself authenticated such Bond.

: |
ARTICLE XI
i

MISCELLANEQUDS

Section 9.1 Noticegs. 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 to the Borrower, the Trustee or the Lesseeo
as provided in the Lease Agreement, and addressed to the
Bondholder at the address shown on the Bond Register. A
duplicate copy of each notice required to be given hereunder
by either the Borrower or the Trustee shall also be given to

.|
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the Lessee and Bondholder, and a duplicate copy of each notice
required to be given hereunder by the Trustee to either the
Borrower or the Lessee shall also be given to the other and to
the Bondholder. The Borrower, the Lessee, and the Trustee
may, by notice, designate any further or different addresses
to which subsequent notices, certificates or other

communications shall be sent.

Section 9.2 Release of Funds Upon Payment of Bond. Any
amounts remaining in the Bond Fund after payment in full of

the Bond, the fees, charges and expenses of the Trustee and
all other amounts required to be paid hereunder shall be paid
or applied as provided in the Lease Agreement if there is no
default hersunder. 1

' I

Section 9.3 ; 5
. The consent of (a) the Bondholder and

(b) any guarantors of the Bond or any part thereof or the
Lessee's obligations under the Lease Agreement shall be
obtained prior to the aexecution of any amendments or
supplements to the Lease Agreement or this Indenture.

Section 9.4 Counterparts. ! This Indenture may be
simultaneously executed in several counterparts, each of which
shall be an original and all of which shall constitute but one
and the same instrument. [ -

|
Section 9.5 Severability Claygse. The invalidity of any

one or more phrases, sentences, clauses, sections or
paragraphs hereof shall not affect the remaining portions of
this Indenture or any part thereof, all of which are inserted
conditionally on being held valid in law; and in the event
that one or more of the phrases,' sentences, clauses, sections
or paragraphs contained herein should be invalid, this
instrument shall be construed asl if such invalid phrase or

phrases, sentence or sentences, clause or clauses, section or

sections, paragraph or paragraphs had not been inserted.

IN WITNESS WHEREOF, the Bnr&nwer has caused this
Indenture to be signed in its name and behalf by the Chairman
of its Board of Directors and its corporate seal to be
hereunto affixed and attested by its Secretary and to evidence
its acceptance of the trusts hereby created, the Trustee has
caused this Indenture to be signed in its name and behalf by
one of its officers, its official seal to be hereunto affixed
and the same to be attested by one of its officers, both of
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whom are thereunto duly authorized, and the Borrower and the

Prustee have caused this Indenture to be dated as of February
1,1991; ' - | l

THE INDUSTRIAL DEVELOPMENT
. BOARD OF THE TOWN OF PELHAM

Diraectors

. "

4l Loa

Secretary

AMSOUTH BANK, NATIONAL
ASSOCIATION

Its

SEAL .

ntteat:fzzt/ vl—muuf?

ASSIS VICE PRESIDENT
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; ACKNOVWLEDGMENT OF BORROWER
1! I
) . 1
STATE OF BAMA . |
l
COUNTY OF '

|

I, ___ ROBERT H, WALSTON , a Notary Public in and
for said County in "said State, do hereby certify that Daniel
M. Spitler, Jr., whose name as Chairman of the Board of
Directors of The Industrial Development Board of the Town of
Pelham, a public corporation, is signed to the foregoing
Mortgage and Indenture of Trust and who is known to me,
acknowledged before me on this day that, being informed of the
contents of said Mortgage and Indenture of Trust, he, as such
officer and with full authority, executed the same vnluntarily
for and as the act of said cnrpuratinn.

Given undar my hand this the 9‘" t‘:lay of _

f o @w Uhodc

Notary Public

_’HDTARIAL SEAL

'My commission expires:_/u{ - ﬂ ??5

hCKNDﬂLEDGMEHT OF TRUSTEE

.- i
:
1
1

STATE OF ALABAMA
COUNTY OF JEFFERSON

' I, ' 7 a Hotnry Publ for said
County, in said State, hereby certify that ﬁﬁmmREFﬂa

; whoge name as _ VICE PRESIDENT AND C
of AmSouth Bank, National Association, is signed to the
foregoing Mortgage and Indenture of Trust and who is known to
me, acknowledged before me on this day that, being informed of
the contents of the said Mortgage and Indenture of Trust, he,
as such officer and with full authority, executed the same
voluntarily for and as the act of said Bank.

Given updar my hand this thia cﬂ:’ﬁay of ?J,é«-_‘?_ ’

| Notary %ublic

IO 847

BOOK 3

1991,

; NOTARIAL SEAL

My commission expires: _&M_
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Part of Block 4, of Cahaba Valley Park North as recorded
in Map Book 13, page 140 in the Probate Office of Shelby
County, Alabama, mora partiﬁularly described as follows:
Begin at P.T. Station 21 + 32.44 on the Northerly right
of way line of Cahaba Valley Parkway; thence run
Northwesterly along said right of way line for 515.0
feet; thence 90 degrees 00 minutes right and run
Northerly for 311.76 feet; thence 60 degrees 14 minutes
right and run Northeasterly .for 1,0493.77 feet to a point
on the Westerly right of way line of Cahaba Vallay
Parkway; thence 104 degrees 07 minutes 30 seconds right
to become tangent to a r:urvq tc the left, said curve._
having a radius of 1,419.64 feet; thence run
Southeastarly along the nrc of said curve and along said
right of way line for 281. 53 feet to the end of said
curve, sald point bheing further identified as P.C.

Station 13 + 54.43 on the Hestarly right of way line of
said Cahaba Valley Parkway; thence at tangent to said
curve run Snuthuautarly along said right of way line for
214.33 feat; thence 87 degreas 14 minutes 14 seconds
right and run Southwesterly for 509.03 feet; thence 35
daqrann 13 minutes 39 seconds left and run Southwesterly
for 161.67 feet to a point on the Northeasterly right of
way line of Cahaba Vvalley Parkway; thence 90 degrees 00
minutes right to become tangent to a curve to the left,
said curve having a radius of 202.39 feet; thence run
Northwasterly along the arc of said curve and along said
right of way l:l.na for 88.33 feet to the point of
beginning. Said parcel of land being a part of the West
1/2 of tha NE 1/4 of Section:3l, Township 19 South, Range
.2 West, Shalby County, Alabama.
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All desks, credenzas, sofas, chairs, tables, rugs, pictures,
paintings, accessories, furniture, furnishings, drapes,
draperies, curtains, room dividers, office equipment, lights,
lamps,  computers, computer systems, computer accessories,
computer hardware and software, typewriters, work stations,
facsimile and telex and telecopy machines, clocks, copy
machines, telephone and telemetry equipment, all wiring, files
and filing cases, shelves, shelving, security systems, racks,
conveyors, tracking systems, material handling and moving
equipment, handtrucks, signs, forklift trucks, cleaning
equipment, pads, pallets, alternative energy sources, vacuums,
sweepers, printers, radios, electronic equipment, OCR's,
scanners, strapping machines, labeling machines, document
shredders, dictaphone recorders jand transcribers, TV monitors,
postage machinas, dishes, microwave ovens, regrigerators, ice
machines, soft drink machines, air filter machines,
miscallanecus coffice supplies siuch as staplers, hole punchers,
paper, pencil sharpeners, ladgara, books, manuals, label
printers, plants, electric hole drillers, electric binders,
and all other personal property, other than over-the-road
vehicles, inventory items and cash, located on the premises.

e
| i
: :1f._ :.J.HnL [}T
L TCERTIFY THIS
| 3TRUMENT WAS FILES
|
i 9 FEB 25 PM |: 12
I
i: . -".--'t-i-.-.m._. L0 P et £
; JGIGE CF pROBATL
|
i 1. Dead Tax
- {EE
EXHIBIT B §. No e tre-
§, Coothou o
: [ 77 ——— > §--7P-1 &
|



r

-

-

B

L

.

._J_r...w
i

-

: i
e ek
d i.:ll-m'.l_':l.-lldﬂqh..'d—'-“" H

o J-i.. o '-.-..'J-':\.:.tugn"l.- )

TN




