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corporation under the laws of the State of Alabama, party of the first part (herein calied the
" Authority"), and THE CITIZENSHIP TRUST, a nonprofit corporation organized and existing

under the laws of the State of Alabama, party of the second part (herein called the "Trust”).

" RECITALS
Pursuant to this Lease Agreement the Authority has undertaken to acquire, construct,
equip and furnish the Project hereinafter referred to for use as a citizenship education center in
the City of Montevallo, Alabama, for operation by the Trust. In order to finance the costs of
acquiring, constructing, equipping and furnishing the said Project on a long-term basis, the
Authority will, simultaneously with the execution and delivery of this Lease Agreement, issue

the Series 1998 Bonds hereinafter described under a Morigage and Trust Indenture dated as of

June 1, 1998 (herein called the "Indenture”), between the Authority and Regions Bank,
Birmingham, Alabama, as Trustee (herein called the "Trustee”). In order to secure the payment
of the principal of and the interest and premium (if any) on the said Series 1998 Bonds, the
Authority will pledge the revenues from the Project and will pledge and assign thereunder the
interest of the Authority in this Lease Agreement (other than certain expense payment and

' indemnification rights and certain rights which are herein expressly provided to be exercised by

thé Authority), including particularly the *Basic ‘Rent" payable hereunder by the Trust for the
use of said Project. As security for the payment and performance by the Trust of 1ts rental
obligations under this Lease Agreement, the Trust has pledged to the Authority the proceeds of
certain lodging taxes levied in Shelby County, Alabama, that are appropriated to the Trust by
statute and by contract.

NOW, THEREFORE, THIS LEASE AGREEMENT

WITNESSETH:

That in consideration of the respective representations, warranties and agreements herein
contained, the parties hereto agree as follows: |

t

ARTICLE 1

DEFINITIONS AND USE OF PHRASES

Section 1.1  Definitions. Unless the context clearly indicates a different meaning, the
following words and phrases, as used herein, shall have the following respective meanings:
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"Act" means the statutes codified as Code of Alabama of 1975, Title 16, Chapter 18, as
the same shall be hereafter otherwise amended and supplemented and at the time in force and

| efft;ct. -

"Additional Bonds" means bonds of the Authority authorized in Article VIII of the

~ Indenture to be issued thereunder and secured thereby on a parity of lien and pledge with the

Series 1998 Bonds | ~

 wAffiliate" of any designated Person means any Person which, directly or indirectly,.con-
trols, or is controlled by, or is under common control with, such designated Person. For the
purposes of this definition, "control" (including, with correlative meanings, the terms "controlled
by" and "under common control with"), as used with respect to any Person, means the posses-
sion, directly or indirectly, of the power to direct or cause the direction of the management and
policies of such Person whether through the ownership of voting securities or by contract or
otherwise.

~ "Authority" means the party of the first part hereto and, subject to the provisinnis of Se-
ction 11.6 of the Indenture, includes its successors and assigns and any public corporation result-

ing from or surviving any consolidation or merger to which it or its successors may be a party.

~wAuthorized Authority Representative” means the person or persons at the time desig-
nated as such by written certificate furnisheq to the Trust and the Trustee, containing the speci-
mén signature or signatures of such person or persons and signed on behalf of the Authority by
its Chairman or Vice Chairman. -
nAuthorized Trust Representative" means the person or persons at the time designated
as such by a written certificate furnished to the Authority and the Trustee, containing the
specimen signature or signatures of such person or persons and signed on behalf of the Trust by
the Chair or Vice Chair of the Trust.

"Basic Rent" means (i) the moneys payable by the Trust pursuant to the provisions of
Section 5.2 hereof, (ii) any other moneys payable by the Trust pursuant to the Lease to provide
for the payment of the principal of and the interest and premium (if any) on the Series 1998
Bonds (other than the aforesaid moneys payable pursuant to Section 5.2 hereof), and (ii1) any
other moneys payable by the Trust pursuant to iﬂ:t:: Lease that are therein referred to as Basic

- Rent.

"Bond Fund" means the American Village Citizenship Trust Project Bond Fund created
in Section 10.1 of the Indenture.

"Bond Payment Date" means the first day of each June and each December, commenc-
ing with December 1, 1998, on which any principal or interest with respect to the Series 1998
Bonds shall mature and be due and payable or on which any principal amount of the Series 1998
Bonds shall be required by the Indenture to be redeemed prior to the stated maturity thereof.

2
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"Bonds” means ali bonds of the Authority issued under the Indenture (viz., the Series
1998 Bonds and ail Additional Bonds).

"Book Value", when used with reference to any tangible property {whether or not then
constituting part of the Project), means the cost thereof less accumulated depreciation calcuiated

in accordance with generally accepted accounting principles, as said cost and depreciation are

determined by the Trust. ~

"Certified Resolution” means a resolution adopted by the Board of Trustees of the Trust
and certified by the Secretary or an Assistant Secretary of the Trust to be true, correct ahd in
full force and effect. |

| "Cnde-“_ means the Internal Revenue Code of 1986, as amended and at the time in force
and effect.

"Completion Date" means the date on which completion of the Project Development
Work and the satisfaction of the other conditions referred to in Section 4.6 hereof are certified
to the Trustee and the Authority in accordance with the provisions of said Section 4.6.

"Construction Fund" means the American Village Citizenship Trust Project Construction
Fund created in Section 9.2 of the Indenture. ,

| & .

"Counsel” means any attorney duly admitted to practice before the highest court of any
state of the United States of America or the District of Columbia (including any officer or full-
time employee of the Authority or the Trust who is so admitted to practice), it being understood
that "Counsel" may also mean a firm of attorneys all of whose members are so admitted to
practice.

".Cnunty" means Shelby County, Alabama, and includes its successors and assigns.
"Directors" means the Board of Directors of the Authority.
"Event ot" Default” means an "Event of Default” as specified in Section 10.1 hereof.

"Exempt Person"” means a state or local governmental unit or an arganizaﬁm described
in Section 501(c)(3) of the Code.

"Fiscal Year" means the period beginning on each October 1 and ending on the then next
succeeding September 30, or any other fiscal year of the Trust that shall be established by the
laws of the Stafe of Alabama.

"Governing Body" means the Board of Trustees of the Trust, which is the governing
body of the Trust. f |
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"Governmental Unit” means a "governmental unit” within the meaning of Section 147(f)
of the Code and the applicable regulations thereunder.

- "Holder" means the person in whose name afny Bond is registered on the registry books

of the Trustee pertaining to the Bonds.

"Indenture” means the Mortgage and Trust Indenture between the Authority and Regions
Bank as Trustee, dated as of June 1, 1998, under which (i) the Series 1998 Bonds are autho-
rized to be issued, and (ii) the Authority’s interest in this Lease Agreement and the revenues and
receipts to be derived by the Authority from the Project are to be assigned, and the Project is
to be mortgaged, as security for payment of the principal of and the interest and premium Gf
any) on the Series 1998 Bonds, as said Mortgage and Trust Indenture now exists and as it may
hereafter be supplemented and amended.

"Indenture Indebtedness” means all indebtedness of the Authority at any time secured

by the Indenture, including, without limitation (i) all principal of and interest and premium (if

any) on the Bonds and (ii) all reasonable and proper fees, charges and disbursements of the
Trustee for services performed under the Indenture.

"Independent Appraiser” means a person not regularly employed or retained by the
Authority or the Trust and regularly engaged in the business.of appraising real or personal
property (as appropriate to the property beigg appralsed or valued) and otherwise competent to
détermine the value of the property in qucstmn

"Independent Architect” means an architsct or architectural firm qualified to practice
the profession of architecture under the laws of Alabama and not employed full time by the
Authority or the Trust.

"Independent Counsel”, when used to describe Counsel who is an individual attorney,
means that he is not an officer or full-time employee of the Authority or the Trust and, when
used to describe Counsel consisting of a firm of attorneys, means that none of the members of
such firm is an officer or full-time employee of the Authority or the Trust.

"Independent Engineer" means an engineer or engineering firm licensed to engage in
the independent practice of engineering under the. laws of the State of Alabama and not regularly
employed or retained by the Authority or the Trust.

"Lease" or "this Lease Agreement” means this Lease Agreement as it now exists and
as it may from time to time be modified, supplemented or amended as permitted by Article XV
of the Indenture.

"Lease Term" means the term during which this Lease Agreement shall be in force,
which shall begin on the date of delivery hereof and shall continue until 11:59 o’clock, P.M,,
on June 1, 2023.
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"Municipality" means the City of Montevailo, Alabama, and includes its successors and
assigns. |

"Net Condemnation Award" means the total amount received as compensation for any
part of the Project taken under the exercise of the power of eminent domain, plus damages 10
any part of the Project not taken (including any compensation referable to the interest of the
Trust in the part of the Project taken and as damages to the interest of the Trust in any part
thereof not taken, but not including any compensation belonging to the Trust pursuant to the
provisions of Section 7.4 hereof), which compensation shall consist of (i) all awards received
pursuant to administrative or judicial proceedings conducted in connection with the exercise of
the power of eminent domain, plus (ii) all amounts received as the result of any settlement of
compensation claims (whether in whole or in part) negotiated with the condemning authority,
less (iii) all attorneys’ fees and other expenses incurred in connection with the receipt of such
compensation, including attorneys’ fees and expenses relating to such administrative or judicial
proceedings and to such settlement negotiations (other than any that may be paid directly by the
- Trust).

"Net Insurance Proceeds” means the total insurance proceeds recovered by the
Authority, the Trust and the Trustee on account of any damage to or destruction of the Project
~or any part thereof, less all expenses (including attorneys’ fees and any extraordinary expenses
of the Trustee) incurred in the collection of such proceeds.

| '

"Official Statement” means the Official Statement of the Authority dated June 25, 1998,
respecting the Series 1998 Bonds. -
. "Original Series 1998 Bond Proceeds” means the Series 1998 Principal Proceeds plus
Series 1998 Investment Proceeds.

"Permitted Encumbrances" means, as of any particular time, any of the following: (1)
the Lease and the Indenture; (ii) liens imposed by law, such as mechanics’, workmen's, matert-
almen’s, carriers’ and other like liens arising in the ordinary course of business, securing obliga-
tions which are not overdue or which are being contested in good faith and by appropriate pro-
ceedings; (iii) liens for property taxes not delinquent or for taxes which are being contested in
good faith and by appropriate proceedings; and (iv) utility, access, drainage and other easements
and rights-of-way, mineral rights, covenants running with the land, zoning restrictions, environ-
mental regulations and other restrictions and encumbrances affecting the use of real property,
or minor irregularities in the title to real property, none of the foregoing of which, individually
or in the aggregate, materially impair the title of the Authority to any part of the Project or the
use of the Project for the purpose for which it was acquired or is held by the Authority.

~ "Person” means any natural person, corporation, partnership, trust, government or
governmental body, political subdivision or other legal entity as in the context may be possible
or appropriate. f |



"Pledged Lodging Tax Proceeds” means (i) the proceeds of the lodging tax that is levied
by the Counfy pursuant to the provisions of Act No. 98-659 of the Alabama Legislature and
appropriated to the Trust and (ii) the portion of the proceeds of the lodging tax that is ievied by
the County pursuant to the provisions of Act No. 87-768 of the Alabama Legislature and 1s
required to be paid to the Trust pursuant to the provisions of that certain contract dated
January 2, 1996, between the County and the Trust.

| "Prime Rate" means at any time the rate of interest which has been most recently
~ announced by the Trustee as its prime or base lending rate. - _

"Project” means the Project Site, the Project Buiidings and the Project Equipment, as
they may at any time exist, and ail other property and rights of every kind that are or become
subject to the demise of the Lease.

"Project Buildings” means the buildings as well as all related improvements which are
~ to be constructed on the Project Site, as the said buildings and related improvements may at any
time exist. - |

- "Project Development Costs" means the following: (i) all costs and expenses incurred
" in connection with the planning, development and design of the construction of the Project Build-
ings, including the costs of preliminary investigations, surveys, estimates and plans and specifi-
cations; (ii) all costs of acquiring, preparing and improving the Project Site; (iii) all costs and
expenses of constructing the Project Buildings, including the cost to the Trust of supervising con-
struction, payments to contractors and materialmen and fees for professional or other specialized
services: (iv) all costs and expenses of acquiring the Project Equipment and of installing the
same in or around the Project Buildings or elsewhere on the Project Site; (v) the costs of con-
tract bonds and of insurance of all kinds which may be necessary or desirable in connection with
the Project Development Work and which are not paid by any contractor or otherwise provided
for: (vi) all expenses incurred in connection with the issuance and sale of the Series 1998 Bonds,
including (without limitation) all legal, accounting, financial, underwriting, printing, recording
and filing fees and expenses and the initial charge of the Trustee; (vii) interest on moneys
borrowed by the Trust to pay any Project Development Costs; (vii1) all other costs which the
Authority has heretofore paid, under the terms of any contract or contracts, in connection with
the Project Development Work; and (ix) the reimbursement to the Trust of all amounts paid
directly by the Trust in respect of any of the aforesaid costs and expenses and of all amounts
advanced by the Trust to the Authority for the payment of such costs and expenses.

"Project Development Work" means (i) the acquisition of the Project Site, as well as
the preparation and improvement of the Project Site to the extent that the Trust deems necessary
or desirable in connection with the construction of the Project Buildings, (ii) the planning, design
and construction of the Project Buildings in accordance with the provisions hereof and (ii1) the
planning, design and acquisition of the Project Equipment and the instailation thereof in or
around the Project Buildings or elsewhere on the Project Site, all in accordance with the provi-
sions hereof.
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"Project Equipment" means (i) all items (whether or not fixtures) of equipment, furni-
ture, furnishirfigs or other personal property the costs of which, in whole or in part, have been
paid for by the Authority out of the proceeds of any of the Bonds or which were transferred to
the Authority by the Trust simultancously with the issuance of the Series 1998 Bonds and (11)
all items (whether or not fixtures) of equipment, furniture, furnishings or other personal property
that are acquired by the Authority in substitution for or replacement of items of equipment,
furniture, furnishings or other personal property theretofore constituting part of the Project
Equipment and that, under the provisions of the Lease and the Indenture, are to constitute part
of the Project Equipment. . =

"Project Site" means (i) the parcels of land specifically described in Exhibit A attached

hereto and made a part hereof and (ii) any other land that, at the tme and under the terms
hereof, constitutes a part of the Project Site.

"Public Securities" means bonds, notes or other obligations of a state, a territory or a

~ possession or any political subdivision of the United States of America or any political subdiv-

ision of any of the foregoing or of the District of Columbia.

| "Qualifying Project Development Costs" means Project Development Costs that are
expended solely for the exempt purposes of the Trust within the meaning of Section 145 of the

Code and the applicable regulations thereunder.

. o .
"Redemption Fund" means the American' Village Citizenship Trust Project Redemption
Fund created in Section 10.2 of the Indenture.

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

| "Series 1998 Bonds" means the Authority’s $3,860,000 principal amount of Revenue
Bonds (The American Village Citizenship Trust Project), Series 1998, dated June 1, 1998,

"Series 1998 Investment Proceeds” means the net income derived from the mvestment
and reinvestment of proceeds of the Series 1998 Bonds (including income derived from the
investment and reinvestment of previously derived income), it being understood that such net
income shall consist of the aggregate interest received from investments plus any profit actually
realized from the purchase of investments at a discount, less any accrued interest and any
premium paid as a part of the purchase price of any investments. As used herein the term
"Series 1998 Investment Proceeds” includes the net income derived from the investment of
moneys transferred from the Construction Fund to the Bond Fund, as well as the net income
derived from the investment of moneys held in the Construction Fund.

"Series 1998 Issuance Expenses” means the expenses of issuing the Series 1998 Bonds
within the meaning of Section 147(g) of the Code.
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"Series 1998 Principal Proceeds” means the aggregate amount (excluding accrued inter-
est, if any) received by the Authority from the sale of the Series 1998 Bonds, less the Series
1998 Issuance Expenses.

"Test-Period Beneficiary" means a "test period beneficiary” within the meaning of
Section 145(b) of the Code and the applicable regulations thereunder.

~ writle Insurance Policy" means the title insurance policy issued pursuant to that certain
Commitment for Title Insurance issued by First American Title Insurance Company, File
No. 118556, and dated July 1, 1998, which insures the mortgage interest of the Trustee in the
real property forming part of the Project, as said policy now exists and as it may from time to
time be supplement by endorsements thereto.

"Trust" means the party of the second part hereto and includes its successors and assigns
and any public or nonprofit corporation resulting from or surviving any consolidation or merger

- to which it or its successors may be a party.

"Trustee” means the Trustee at the time serving as such under the Indenture.

"Underwriter" means Blount Parrish & Company, Montgomery, Alabama, the originai

-~ purchaser of the Series 1998 Bonds from the Authority.

F

A

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

Section 1.3 Use of Phrases. "Herein", "hereby”, "hereunder”, "hereof”, "hereinbe-
fore", "hereinafter” and other equivalent words refer to the Lease as an entirety and not solely
to the particular portion in which any such word is used. The definitions set forth in Section
1.1 hereof include both singular and plural. Whenever used herein, any pronoun shall be
deemed to include both singular and plural and to cover all genders. |

i
ARTICLE 11
REPRESENTATIONS AND WARRANTIES
© Section 2.1 Representations and Warranties by the Authority. The Authority makes

the following representations and warranties as the basis for the undertakings on its part herein
contained: |
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(a)  Organization. The Authority is a public corporation duly organized and validly
existing under the provisions of the Act, as now existing, by reason of its certificate of incorpo-
ration duly filed for record in the office of the Judge of Probate of Shelby County, Alabama.
The certificate of incorporation of the Authority has not been amended or revoked, and the said
certificate of incorporation is in full force and effect. The Authority is not in default under any
of the provisions contained in said certificate of incorporation or its bylaws or in the laws of the

State of Alabama.

~(b) Litigation. There are no actions, suits or proceedings pending (nor, to the knowl-
edge of the Authority, are any actions, suits or proceedings threatened) against or affecting the
Authority or any property of the Authority in any court, or before an arbitrator of any kind, or
before or by any governmental body, which might materiaily and adversely affect the transac-
tions contemplated by this Lease Agreement or which might adversely affect the validity or
enforceability of this Lease Agreement or any other agreement or instrument to which the
Authority is or is to be a party relating to the transactions contemplated by this Lease
. Agreement.

(c)  Sale and Other Transactions are l.egal and Aung rized. The sale and issuance of
the Series 1998 Bonds, the execution and delivery of this Lease Agreement and the Indenture,
and the compliance with all the provisions of each thereof and of the Series 1998 Bonds by the
Authority (i) are within the power and authority of the Authority, (ii) will not conflict with or
result in a breach of any of the provisions, of, or constitute a default under, or result 1n or
reduire the creation of any lien or encumbrance (other than Permitted Encumbrances) upon any
property of the Authority under, the Act, the certificate of incorporation of the Authority, any
agreement or other instrument to which the Authority is a party or by which it may be bound,
or any license, judgment, decree, order, law, statute, ordinance or governmental regulation
applicable to the Authority, and (iii) have been duly authorized by all necessary corporate action
on the part of the Authority.

(d) Governmental Consents. No consent, approvai or authorization of, or filing,
registration or qualification with, any governmental body on the part of the Authority is required
in connection with the execution, delivery and performance of either this Lease Agreement or
the Indenture or the offering, sale, issuance or delivery of any of the Series 1998 Bonds.

(¢)  Public Approval. The issuance of the Series 1998 Bonds has been approved by
the Municipality (the Municipality being the Governmental Unit on behalf of which the Series
1998 Bonds are being issued and in whose geographic jurisdiction the Project will be located)
said approval having been made by the applicable elected representative of said Governmental
Unit (viz., the Mayor of the Municipality) after a public hearing following reasonable public
notice, all in accordance with the provisions of Section 147(f) of the Code and the applicable
regulations thereunder.

{f) No Default. No event has occurred and no condition exists which wouid consti-
tute an "Event of Default” under the Indenture, as "Event of Default” is therein defined, or
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which would ?ecame such an "Event of Defauit” with the passage of time or with the giving of
notice or both. The Authority is not in default under its certificate of incorporation, or any
agreement or instrument to which it is a party or by which it is bound.

(g8) The Series 1998 Bonds. The Series 1998 Bonds, when issued and paid for in
- accordance with this Lease Agreement and the Indenture and when duly authenticated by the
Trustee, will constitute legal, valid and binding special obligations of the Authority payable
solely from the sources provided in the Indenture.

(hy Tie t_g Project. The Authority has good and marketable title to tt:e-Project"Site,
subject only to Permitted Encumbrances.

| (i) ‘Nature and Location of Project. The Project will constitute "ancillary improve-
ments” within the meaning of the Act, as now existing. As of the delivery of this Lease
Agreement, the Project is located wholly within the now existing boundaries of the Trust.

Section 2.2 Representations and Warranties by the Trust. The Trust makes the fol-
lowing representations and warranties as the basis for the undertakings on its part herein
contained:

(a)  Status of the Trust. The Trugt is a nonprofit corporation organized and existing
ander the laws of the State of Alabama, and as such the Trust has full power and authority to
enter into the Lease and to consummate the transactions contemplated thereby.

(b) 1thorization and Validity of this Lease Agreemey t. When duly executed and de-
livered by the Authority, this Lease Agreement will constitute a legal, valid and binding obliga-
tion of the Trust, enforceable against the Trust in accordance with its terms.

(¢)  Exemption from Federal Income Taxation. The Trust is an organization described
in Section 501(c)(3) of the Code and is exempt from federal income taxation under Secctions

501(a) and 501(c)(3) of the Code. In that connection, the Trust has applied to the Internal
Revenue Service for recognition of its status as an organization described in Section 501(c)(3)
of the Code and has received from the Internal Revenue Service a ruling dated August 1996
(herein called the "Determination”), stating that, from such date, it will be exempt from federal
ncome tax under the said Section 501(c)(3). The Determination has not been modified, limited
or revoked, and the Trust is in compliance with all the terms, conditions and limitations (if any)
contained therein. All information and statements contained in the application submitted by the
Trust to the Internal Revenue Service as the basis for the Determination were true and not
misleading as of the date of said application, and the said information and statements have since
continued to be, and are as of the delivery of this Loan Agreement, true in all material respects.
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(d)  Certain Federal Tax Matters.

() The Trust has not diverted a substantial part of its corpus or

income for a purpose or purposes other than the purpose Or purposes (a) for
which it is organized or operated or (b) disclosed to the Internal Revenue Service
in connection with the Determination;

(i) The Trust has not operated during its five most recent Fiscal Years

-~ or the current Fiscal Year, as of the date hereof, in a manner that would result

in it being classified as an "action” organization within the meaning of Section
1.501(c)(3)-(1)(c)(3) of the Regulations including, but not limited to, promoting
or attempting to influence legisiation by propaganda or otherwise as a substantial

part of its activities,

(iii) With the exception of the payment of compensation (and the
payment or reimbursement of expenses) which is not excessive and is for personal
services which are reasonable and necessary to carrying out the purposes of the
Trust, no individual who would be a "foundation manager” within the meaning
of Section 4946(b) of the Code with respect to the Trust nor any Person con-
trolied by any such individual or individuals or any of its Affiliates, nor any

Person having a personal or private interest in the activities of the Trust has

acquired or received, directly or indigectly, any income or assets, regardless of
form, of the Trust during the current Fiscal Year and the five Fiscal Years pre-
ceding the current Fiscal Year, other than as reported to the Internal Revenue
Service by the Trust: "

(iv) The Trust is not a "private foundation” within the meaning of
Section 509(a) of the Code;

(v) The Trust has not received any indication or notice whatsoever to

‘the effect that its exemption under Section 501(c)(3) of the Code has been

revoked or modified, or that the Internal Revenue Service is considering revoking
or modifying such exemption, and such exemption is still in full force and effect;

(vi) The Trust has timely filed with the Internal Revenue Service all
requests for determination, reports and rethrns required to be filed by it and such
requests for determination, reports and returns have not omitted or misstated any
material fact and has timely notified the Internal Revenue Service of any changes
in its organization and operation since the date of the application for the
Determination;

(vii) . The Trust has not devoted more than an insubstantial part of its

activities in furtherance of a purpose other than an exempt purpose within the
meaning of Section 501(c)(3) of the Code;
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(viii) The Trust has not taken any action, and does not know of any
action that any other Person has taken, nor does it know of the existence of any
condition which would cause the Trust to lose its exemption from taxation under
Section 501(a) of the Code or cause interest on the Series 1998 Bonds to be
includable in the income of the recipients thereof for federal income tax purposes;

(ix)  Taking into account the "issue price” (as defined in Section 1273
- of the Code) of the various maturities and scheduled mandatory redemptions of
the Series 1998 Bonds, the average term of the Series 1998 Bonds, as hereinafter
defined, does not exceed 120% of the average reasonably expected economic life
of the Project financed with the proceeds of the Series 1998 Bonds, weighted in
proportion to the respective cost of each item comprising the property the cost of
‘which has been or will be financed, directly or indirectly, with the proceeds of
‘the Series 1998 Bonds. For purposes of the preceding sentence, the reasonably
expected economic life of property shali be determined as of the later of (A) the
date of the issuance of the Series 1998 Bonds or (B) the date on which such
property is placed in service (or expected to be placed in service). In addition,
land shall not be taken into account in determining the reasonably expected
economic life of the property being financed; and

- (x)  All of the documents, instruments and written information supplied
by or on behalf of the Trust, which have been reasonably relied upon by Haskell
Slaughter & Young, L.L.C., in rendering its opinion with respect to the exclusion
from gross income of the interest on the Series 1998 Bonds for federal income
tax purposes, are true and correct in all ‘material respects, do not contain any
untrue statement of a material fact and do not omit to state any material fact
necessary to be stated therein to make the information provided therein, in light
of the circumstances under which such information was provided, not misleading.

(¢)  Burdensome and Conflicting Agreements. The Trust is not a party to any Instru-
ment or agreement or subject to any judgment, order, rule or regulation which materially and
adversely affects, or in the future may (so far as the Governing Body can now foresee)
materially and adversely affect, the business, prospects, operations, properties, assets or condi-
tion (financial or otherwise) of the Trust. Neither the execution and delivery of this Lease
Agreement, nor the offering, sale and issuance of any of the Series 1998 Bonds, nor the consum-
mation of the transactions herein contemplated, ‘nor the fulfiliment of or compliance with the
terms and provisions hereof conflicts with, or results in a breach of, or constitutes a default
under, any applicable law, rule, regulation, agreement, instrument, judgment or order by which
the Trust is bound or to which the Trust or its properties is subject.

()  Governmental Consents. The Trust is not required to obtain the consent of
approval of any governmental body or agency 1n connection with the execution and delivery of

this Lease Agreement or the offering, sale, issuance or delivery of any of the Series 1998 Bonds
(other than those already obtained, taken or made and which continue in full force and effect).
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() Litigation. There is no action, suit, or proceeding pending or overtly threatened
against or affecting the Trust before any court or governmental body (nor, to the best knowledge
and belief of the Governing Body, is there any basis therefor) which might result in any material
adverse change in the business, prospects, operations, properties or assets or in the condition
(financial or otherwise) of the Trust, or which might materially and adversely affect the transac-
tions contemplated by this Lease Agreement, or which might impair the ability of the Trust to
comply with its obligations hereunder.

(h) No Defaults. No event has occurred and no condition exists which, upon the issu-
ance of any of the Series 1998 Bonds, would constitute an Event of Default or which would
become an Event of Default with the passage of time or with the giving of notice or both. To
the best of the knowledge of the Trust, no event has occurred and no condition exists which
would constitute an "Event of Default” under the Indenture, as "Event of Default” is therein

defined, or which would become such an "Event of Default” with the passage of time or with
the giving of notice or both. The Trust is not in default in any respect under any trust

' instrument or bylaw or, to the best of the knowledge of the Trust, any agreement or other

instrument to which it is a party or by which it is bound, or any judgment, order, rule or
regulation of any court or other governmental body applicable to it, to the extent in any such
case that the default in question would materially and adversely affect the transactions
contemplated by this Lease Agreement or would impair the ability of the Trust to comply with
its obligations hereunder. The Trust is not in default under the.payment of the principal of or
the interest on any of its material indebtedgess §nd is not in default under any instrument or
agreement under and subject to which any material indebtedness of the Trust has been incurred,
and no event has occurred or is continuing under the provisions of any such instrument or
agreement which constitutes or will constitute an event of default thereunder.

(i) Licenses. Permits, Ftc. All licenses, permits or other approvals required in con-
nection with the acquisition, construction, installation and operation of the Project have been
duly obtained and are in full force and effect except for any such licenses, permits or other
approvals (i) which are not yet required and which will be duly obtained not later than the time
required or (ii) the failure to obtain which will not materially and adversely affect the acquist-
tion, construction, installation and operation of the Project.

()  Project’s Compliance with Statutes and Regulations. The operation of the Project
for the purpose for which it was designed and acquired will not conflict with any zoning, plan-
ning or similar regulations applicable thereto and will comply in all material respects with all
applicable statutes, regulations, orders and restrictions.

(k)  Full Disclosure. Neither any information furnished by the Trust to the Under-
writer in connection with the sale and issuance of the Series 1998 Bonds and the other transac-
tions contemplated by this Lease Agreement, including the financial information respecting the
Trust for use by the Underwriter in the Official Statement, nor the representations and warranties
made by the Trust in this Lease Agreement or in any document in writing furnished by the Trust
to the Underwriter in connection with the transactions contemplated hereby, contain any untrue
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statement of a material fact or omit a material fact necessary to make the statements contained
therein or heréin, in light of the circumstances in which they were made, not misleading at the
times they were made. There is no fact known to the Trust or which in the exercise of reason-
able diligence should have been known to the Trust which the Trast has not disclosed to the
Underwriter in writing prior to the execution and delivery of this Lease Agreement which
materially adversely affects or, so far as the Governing Body can now in the exercise of its
reasonable business judgment foresee, will materially adversely affect the Project, the condition
(financial or otherwise) of the Trust or the ability of the Trust to perform its obligations here-
under or under any agreement contemplated hereby. . _

(D Nature and Location of Project. The Project constitutes "ancillary improvements”
within the meaning of the Act, as now existing. As of the delivery of this Lease Agreement,
the Project Site is located wholly within the now existing boundaries of the Trust.

(m) Relationship of Oualifying Project Development COSts € Principal Amount of

Series 1998 Bonds. Based upon reasonable estimates as of the date of the delivery of this L ease

Agmment,_ those costs of acquiring, constructing and installing the Project that constitute
Qualifying Project Development Costs are expected to amount, in-the aggregate, to not less than
ninety-five percent (95%) of the Series 1998 Principal Proceeds and the Series 1998 Investment

-~ Proceeds.

| * 2l Juaranteed. The payment of the principal or
intérest with respect to the Series 1998 Bonds will not be guaranteed, in whole or in part, by
the United States of America or any agency or instrumentality thereof; nor will the Series 1998
Bonds be issued as part of an issue a significant portion of the proceeds of which are to be
(i) used in making loans the payment of the principal or interest with respect to which is {o be
guaranteed, in whole or in part, by the United States of America or any agency Or instrumen-
tality thereof, or (ii) invested, directly or indirectly, in federally insured deposits of accounts
[except as provided by Section 149(b)(3) of the Code]; nor will the payment of the principal or
interest with respect to the Series 1998 Bonds be otherwise indirectly guaranteed, in whole or
in part, by the United States of America or any agency or instrumentality thereof.

(n)

ARTICLE 11
DEMISING CLAUSES
Section 3.1 Demising Clauses. For and during the Lease Term, the Authority hereby
demises and leases to the Trust, subject to Permitted Encumbrances, and the Trust hereby rents

from the Authority, subject to Permitted Encumbrances, the following described properties and
related rights:
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~ The parcels of land specifically described in Exhibit A attached hereto and made a part
hereof; - |

H

~The Project Buildings and ail other buildings, structures and other improvements now or
hereafter situated on the Project Site, all permits, easements, licenses, rights-of-way, contracts,
leases, privileges, immunities and hereditaments pertaining or applicable to the Project Site and
all fixtures now or hereafter owned by the Authority and installed on the Project Site or in any
of such other buildings, structures and improvements now or hereafter located on the Project
Site, it being the intention hereof that all property, rights and privileges hereafter acquired for
use as a part of or in connection with or as an improvement to the Project Site shall be as fully
covered hereby as if such property, rights and privileges were now owned by the Authority and

- were specifically described herein; and

HI

All items (whether or not fixtures) of equipment, furniture, furnishings and other personal
property that at any time, under the provisions of the Lease, constitute the Project Equipment,
excluding, however, any equipment Or other;,persgnal property that, under the provisions of the

Iease. is, OF is to become (prior to the termination of the Lease), the sole property of the Trust
or third parties. -

Section 4.1 Performance of the Project Development Work. The Authority and the
Trust will undertake and will complete the following work with respect to the Project:

(a)  the improvement of the Project Site in such manner and to such
extent as the Trust deems necessary and desirable in connection with the construc-
tion of the Project Buildings;

(b)  the construction, wholly within the boundaries of the Project Site,

of the Project Buildings, in accordance with plans and specifications prepared by
Blondheim & Mixon, Architects of Montgomery, Alabama; and
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(¢) the acquisition and installation, in or about the Project Buildings
or elsewhere on the Project Site, of such items of equipment, furniture, furnish-
ings and other personal property necessary for or useful in the operation of the
Project as shall be specified by the Trust. ’

The Authority and the Trust will use their best efforts to complete the Project Develop-
ment Work, or to cause the same to be completed, as promptly as practicable, delays incident
to strikes. riots, acts of God or the public enemy or other acts beyond the reasonable control of
the Authority or the Trust only excepted; provided, however, that no liability on the part of the
Authority nor any reduction in or postponement of any rentals payable by the Trust hereunder
shall result from any delay in the compietion of any of the Project Development Work or from
the failure of such work to be completed in accordance with the plans, specifications and
directions furnished by the Trust.

The Authority acknowledges that the Project is to be acquired, constructed and equipped
" in accordance with requirements established by the Trust, and it is therefore agreed and under-
stood that the Trust may at any time and from time to time after the delivery of this Lease
Agreement, cause such changes to be made in the design of the improvements to the Project
Buildings or the design of any other improvements to be constructed on the Project Site as it
" may deem necessary or desirable; provided, however, that (i) the Project Buildings and such
other improvements, as finaily constructed in accordance with the requirements of the Trust,
shall be of a size and quality substantially equivalent to that contemplated by the Trust at the
time of the delivery of this Lease Agreement and (ii) the character of the Project Buildings and
such other improvements shall be such as is necessary for the Project to qualify as "ancillary
improvements" within the meaning of the Act. Except as provided in the foregoing provisions
of this paragraph, neither the Trust nor the Authority will cause or permit any changes to be
made in the design of the Project Buildings or in the design of any other improvements to be
constructed on the Project Site.

The Authority will execute and deliver, or cause to be executed and delivered, all con-
tracts, orders, requisitions, instructions and other written instruments and do, or cause to be
done, all other acts or things that may be necessary or proper to carry out the Project Develop-
ment Work as and when directed by the Trust and to perform fully its obligations under this
Lease Agreement. In no event, however, will the Authority hereafter enter into any contract
with respect to the Project Development Work. or any part thereof unless there is endorsed
thereon a legend indicating that the Trust has apptoved both the form and substance of such con-
tract and such legend is signed by or on behalf of the Trust.

The Authority hereby appoints the Trust as its true and jawful agent to act and do all
things on behalf of the Authority required to carry out the Project Development Work to comple-
tion. The appointment of the Trust to act as agent for the Authority and the authority thereby
conferred on the Trust shall irrevocably continue in effect until the Project Development Work
has been completed in every respect; provided, however, that the Authority may, upon the
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occurrence of an Event of Default and notwithstanding the preceding provisions of this para-
graph, terminate the agency relationship created hereby.

The Authority and the Trust shall each appoint by written instrament an agent or agents
authorized to act for each respectively in any or all matters arising under the Lease or the Inden-
ture which, by the specific terms of the Lease or the Indenture, require action by such agents.
Each agent so appointed to act for the Authority shall be designated an Authorized Authority
Representative, and each agent so appointed to act for the Trust shall be designated an Auth-
orized Trust Representative. Either the Authority or the Trust may from time to time, by
written notice to the other party hereto and to the Trustee, revoke, amend or otherwise limit the
authorization of any agent appointed by it to act on its behalf or designate another agent or
agents to act on its behalf, provided that with reference to all the foregoing matters there shall
be at all times at least one Authorized Authority Representative authorized to act on behalf of
the Authority and at least one Authorized Trust Representative authorized to act on behalf of the

Trust.

" The Trust hereby assigns to the Authority all its rights and interests in and to the con-
tracts that it has heretofore entered into with respect to the Project Development Work. The
Authority hereby ratifies and confirms all actions heretofore taken by the Trust and assumes and
adopts all contracts heretofore entered into by the Trust, whether in the name and behalf of the
Authority or in the name and behalf of the Trust, with respect to the Project Development Work;
provided, however, that any obligation for the payment of money incurred or assumed by the
Authority with respect to any such contract shall'be payable solely from the proceeds derived
by the Authority from the sale of any of the Bonds from income earned by the Authority from
the investment of such proceeds or from any moneys made available to the Authority by the
Trust for the payment of such obligation.

Section 4.2  Agreement to Issue Series 1998 Bonds. In order to finance the Project
Development Costs on a long-term basis, the Authority will, simultaneously with the delivery
hereof, issue and sell the Series 1998 Bonds and, as security therefor, execute and deliver the
Indenture. All the terms and conditions of the Indenture (including, without limitation, those
relating to the amounts and maturity date or dates of the orincipal of the Series 1998 Bonds, the
interest rate or rates thereof and the provisions for redemption thereof prior to their respective
maturities) are hereby approved by the Trust, and to the extent that any provision of the Inden-
fure is relevant to the calculation of any rental or' other amount payable by the Trust hereunder
or to the determination of any other obligation of the Trust hereunder, the Trust hereby agrees
that such provision of the Indenture shail be deemed a part hereof as fully and completely as if
set out herein.

Section 4.3  Disbursement of Proceeds from the Sale of the Series 1998 Bonds. Sub-
ject to the conditions of Section 4.4 hereof, the Authority will pay, or cause to be paid, all
Project Development Costs, but such costs shail be paid solely out of the principal proceeds from
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the sale of the Series 1998 Bonds, income earned from the investment of such proceeds and any
other moneys'which the Trust may deposit with the Trustee for payment of Project Development
Costs. The Trust, as agent for the Authority, will cause such requisitions to be prepared and
submitted to the Trustee as shall be necessary to enable the Trustee to pay, in accordance with
the provisions of Section 9.2 of the Indenture, all the Project Development Costs. The Trust,
upon request, will furnish a copy of each such requisition to the Authority. Anything to the
contrary herein contained notwithstanding, the Authority shall not be obligated to pay or cause
to be paid, and the Trust will not submit or cause to be submitted to the Trustee any requisition
for the payment of, any cost which, if paid, would result, as of the making of such payment,
in the use for any purpose other than the payment of Qualifying Project Development Costs of
more than five percent (5%) of the cumulative amount of net proceeds (within the meaning of
Section 145 of the Code) of the Series 1998 Bonds (including both Series 1998 Principal
Proceeds and Series 1998 Investment Proceeds) theretofore disbursed from the Construction
Fund; provided, however, that if the Authority and the Trustee are furnished with an opinion
of Bond Counsel stating that the requirement set forth in the preceding clause (b) may be

~ disregarded to any extent without adversely affecting the exclusion of the interest on the Series

1998 Bonds from gross income of the Holders thereof for purposes of federal income taxation
under Section 145 of the Code, then the requirement of said clause (b) may be disregarded to

the extent stated in said opinion.

" The Authority will, simultaneously with the issuance of the Series 1998 Bonds or as soon
thereafter as may be practicable, cause the Trustee, upon submission of requisitions satisfying
the requirements of the Indenture, to reimburse the Trust, out of the proceeds of the Series 1998
Bonds deposited in the Construction Fund, for (i) all costs and expenses that the Trust shall have
heretofore paid or incurred in connection with'the Project Development Work, and (it) all
advances and loans to the Authority heretofore made by the Trust in order to enable the
Authority to pay Project Development Costs. The Trust hereby agrees that the failure by the
Authority to reimburse the Trust, or to cause the Trust to be reimbursed, in full for all such
costs and expenses and all such advances (whether such failure results from insufficient moneys
being available in the Construction Fund for such purpose, a decision by the Trust not to request
such reimbursement or any other cause) shall not result in any diminution or postponement of
any rentals payable by the Trust hereunder, or in the acquisition of title to any part of the
Project by the Trust, or in the imposition of a lien in favor of the Trust upon any part of the
Project. |

Section 4.4 No Warranty of Suitability by the Authority; Trust Required to Make
Arrangements for Payment of Project Development Costs. The Trust recognizes that the
Project Development Work has been planned and carried out under its control and in accordance
with its requirements, and the Authority can, therefore, make po warranty, either express or
implied, or offer any assurances that the Project Development Work and the Project will be
suitable for the Trust’s purposes or needs or that the proceeds derived from the sale of the Series

1998 Bonds will be sufficient to pay in full all the Project Development Costs. In the event such
proceeds are insufficient to pay all the Project Development Costs, the Trust
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(a)  will cause such changes to be made in the scope of the Project
Develépment Work (including changes in the design of the improvements to the
Project Buildings, or in the design of any othet improvements to be constructed
‘on the Project Site, or in the composition of the Project Equipment) as will result
in the aggregate Project Development Costs not exceeding such proceeds and
investment income, Or - |

~(b)  will itself complete the Project Development Work as originally
planned and will pay that portion of the Project Development Costs in excess of .
such proceeds and investment income, Of | -;

() will pay into the Construction Fund such MORCYs as are necessary
for the payment of all Project Development Costs, in which case the Authority
will complete the Project Development Work, or

(@  will, to the extent legally and economically possible, cause the
Authority to sell and issue Additional Bonds in accordance with the provisions of
the Indenture, in whatever principal amount is necessary to provide for payment
of all Project Development Costs, in which case the Authority will complete the

- Project Development Work, or

- (e)  will take action pursuant to any two or more of the courses of
action described in the preceding clauses (a), (b), (¢) and (d),

all to the end that all obligations incurred by the Authority in connection with the Project
Development Work shall be paid in full and that the acquisition, construction and installation of
the Project shall be completed to the extent required for (i) the use of the proceeds of the Series
1998 Bonds to comply with the conditions necessary for the interest on the Series 1998 Bonds
to be excluded from gross income of the Holders thereof for purposes of federal income taxation
pursuant to Section 145 of the Code and the applicable regulations thereunder and (ii) the Project
to constitute "ancillary improvements” within the meaning of the Act. The Trust shall not, by
reason of (1) its direct payment of any excess Project Development Costs, (2) its payment of any
moneys into the Construction Fund for the payment of any such costs or (3) any other
arrangements made by it for the payment of such costs, be entitled to any reimbursement from
the Authority (except out of the proceeds from the sale of any Additional Bonds that may here-
after be issued by the Authority for the purpose of funding the payment of any such excess COSts)
or to any diminution or postponement of any rentals payable by the Trust hereunder. Further,
the fact that the Trust directly pays, or directly or indirectly furnishes money to the Authorty
for the payment of, any part of the Project Development Costs shall not resuit in the Trust’s
acquisition of title to any part of the Project or in the imposition of a lien in favor of the Trust
upon any part of the Project, it being understood and agreed (A) that title to all the Project shall,
as between the Authority and the Trust, be fully and solely vested in the Authority and (B) that
any such lien in favor of the Trust that might so.result is hereby expressly waived and released
by the Trust.
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Section 4.5 Authority to Pursue Rights against Suppliers and Contractors, etc. In

* the event of default by any supplier, contractor or subcontractor under any contract with the

Authority for the performance of the Project Development Work or any part thereof, the Author-
ity will, but only upon written request made to 1t by the Trust, proceed, either separately or in
conjunction with others, to exhaust all remedies the Authority may have against such supplier,
contractor or subcontractor so in default and against each surety (if any) for the performance of
such contract, but all actions taken by the Authority to exhaust such remedies shall be at the ex-
pense of the Trust. Further, in the event the Authority proceeds in an arbitration proceeding or
by an action at law or in equity against any such supplier, contractor, subcontractor or surety
pursuant to the provisions of this section or in the event any such supplier, contractor, subcon-
tractor or surety brings any such proceeding or action against the Authority in connection with
or relating to the Project Development Work, the Authority will follow all reasonable directions
given to it by the Trust in connection with such proceeding or action, and the Trust shall have
full and complete control thereof, but any Counsel selected by the Trust for the Authority shall

 be subject to the reasonable approval of the Authority. The net amount recovered by the

Authority in any such proceeding or action shall be paid into the Construction Fund or, if such
amount is recovered after the Completion Date, to the Trust, unless an Event of Default shall
have occurred and be continuing, in which case such amount shall be paid into the Bond Fund.

The Authority hereby transfers and assigns to the Trust all the Authority’s rights and
interests in, to and under any maintenance of, surety bonds or warranties respecting quality, dur-
ability or workmanship obtained by or vested in the Authority in connection with the Project
Development Work, and grants to the Trust the right to take action, in the name of either the
Authority or the Trust, but at the Trust’s sole cbst and expense, for the enforcement of such
bonds and warranties. The net amount recovered in any such action shall be paid into the Con-
struction Fund or, if such amount is recovered after the Completion Date, to the Trust, uniess
4n Event of Default shall have occurred and be continuing, in which case such amount shall be
paid into the Bond Fund.

Section 4.6  Certification of Completion Date. The Completion Date shall be evi-
denced to the Trustee and the Authority by a certificate signed on behalf of the Trust stating that

(a) the acquisition, construction and installation of the Project and all
other Project Development Work have been completed in accordance with the
applicable plans, specifications and directions furnished by the Trust,

(b)  all the Project Development Costs have been paid in full, except
for amounts retained by the Trustee at the Trust’s direction for any such costs not
then due and payable or the liability for payment of which is being contested or
disputed by the Trust or by the Authority at the Trust’s direction,
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(c) the Project is operational for the purpose for which it was
designed, and

(d)  all legally required or customarily used confirmations of compli-
ance with applicable building codes have been issued by the appropriate county
~ or municipal officials to the effect that the Project is suitable for occupancy.

- The certificate of the Trust establishing the Completion Date shall not be effective for
any purpose of the Lease or the Indenture unless the executed copy -thereof furnished to the
Trustee and the Authority is accompanied by (i) fully executed counterparts of instruments by
which the general contractor or construction manager, as applicable, waives, without reservation
and to the fullest extent possible, the mechanics’ lien covering the Project that arises in connec-
tion with the work performed under the general construction contract or construction manage-
ment agreement, as applicable, and (ii) an endorsement to the Title Insurance Policy which
establishes that the coverage thereof does not exclude or except unfiled mechanics’ or materi-

- almen’s liens.

| Section 4.7 Supplemental Agreement on Completion. Upon completion of the acqui-
sition and installation of the Project Equipment, the Authority and the Trust will enter into a
supplemental agreement identifying, with such particularity as the Trustee shall specify, the
items of Project Equipment installed in or abgut the Project Buildings and confirming the demise
thereof to the Trust hereunder. "

i

ARTICLE V

DURATION OF LEASE TERM AND RENTAL PROVISIONS;
PLEDGE OF PLEDGED LODGING TAX PROCEEDS

Section 5.1 Duration of Lease Term. The Lease Term shall begin on the date of the
delivery of this Lease Agreement and, subject to the provisions hereof, shall continue until 11 :59
o’clock, P.M., on June 1, 2023. The Authority will deliver to the Trust sole and exclusive pos-
session of the Project (or such portion or portions thereof as are then in existence) on the com-
mencement date of the Lease Term, subject to the'inspection and other rights reserved in Section
8.4 hereof, and the Trust will accept possession thereof at such time; provided, however, that
the Authority will be permitted such access to the Project as shall be necessary and convenient
for it to accomplish the undertakings on its part contained in Section 4.1 hereof; and provided
further, that the Authority will be permitted such possession of the Project as shali be necessary
and convenient for it to make any repairs, restorations, additions or improvements required or
permitted to be made by the Authority pursuant to the provisions of the Lease.
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Section 5.2 Basic Rent. For the use and occupancy of the Project during the Lease
Term, the Trust will, not later than the close of business of the Trustee on the twenty-fifth (25th)
calendar day of each calendar month, beginning with July 1998, and continuing until and
including May 2023, pay to the Trustee as its principal corporate rust office, for the account
of the Authority, installments of Basic Rent. Each installment of Basic Rent shall be paid in

- immediately available funds and shall be m an amount equal to the sum of the following:

| (i)  beginning in July 1998, and continuing until and including
November 1998, an amount equal to one-fifth (1/5) of the interest that will
become due with respect to the then outstanding Series 1998 Bonds on °
December 1, 1998; |

(ii)  beginning in December 1998, and continuing until and including
May 2023, an amount equal to one-sixth (1/6) of the interest that will become due
with respect to the then outstanding Series 1998 Bonds on the next succeeding
Bond Payment Date; and

(ili)  beginning in June 1999, and continuing until and including May

2023, an amount equal to the sum of one-twelfth (1/12) the principal (if any) and
 interest that will mature or will be subject to scheduled mandatory redemption
with respect to the then outstanding Series 1998 Bonds on the then next
succeeding June 1. .

- Anything to the contrary contained in the: Lease notwithstanding, there shall be credited
against any instaliment of Basic Rent due hereunder any amount then held in the Bond Fund to
the extent that such amount has not theretofore been credited on a previously due instailment of
Basic Rent; provided, however, that moneys in the Bond Fund shall not be credited against any
such installment if such moneys (i) are held therein for payment of matured but unpaid Series
1998 Bonds, Series 1998 Bonds called for redemption but not yet redeemed and matured but
unpaid interest on the Series 1998 Bonds, (ii) are held therein pursuant to instructions from the
Trust for the future redemption or purchase of Series 1998 Bonds, or (iii) are held therein for
the payment of unmatured Series 1998 Bonds not called for redemption if such Series 1998
Bonds are considered fully paid pursuant to the provisions of Section 16.1 of the Indenture by

reason of the fact that such moneys are so held in the Bond Fund.

Nothing herein contained shall be consttued as imposing on the Authority or on the
Trustee any duty or responsibility of giving any notice to the Trust of the amount on deposit in
the Bond Fund, or of the amount of any credits against Basic Rent available to the Trust, as of
any date upon which Basic Rent shail become due but the Authority will cause the Trustee to
respond to any reasonable requests that the Trust may make for such information. Neither the
Authority nor the Trustee shall be obligated to give any prior notice to the Trust of the due date
or amount of any installment of Basic Rent, and failure to receive any such prior notice, even
if customarily given by the Authority or the Trustee, shall not relieve the Trust of its obligation
to pay such instaliment of Basic Rent when it is due and payable.
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So long as any of the Bonds are outstanding, all Basic Rent payments shall be made
directly to the Trustee for the account of the Authority. The Authority will, promptly following
the designation of any successor or interim successor Trustee under the Indenture, give written
notice to the Trust of the name and location of the principal corporate trust office of such
successor or interim successor Trustee, or it will cause such notice to be promptly given. In the

“event the due date of any installment of Basic Rent payable hereunder is a Saturday, Sunday or

legal holiday in the state in which the principal corporate office of the Trustee is located or a
day on which the bank that is then acting as Trustee is legally authorized to close, such
instaliment shall be due in immediately available funds no later than the close of business by the
Trustee on the last business day next preceding such due date. Any instaliment of Basic Rent
due hereunder that is not paid on or before the Bond Payment Date to which such instaliment
:s referable shall bear interest from such Bond Payment Date until paid at the rate of two percent
(2%) in excess of the Prime Rate or at the highest non-usurious per annum rate of interest then
permitted by applicable law, whichever of the foregoing rates of interest is the lesser.

Section 5.3 Additional Rent—Trustee’s Fees and Expenses. In addition to the Basic
Rent and all other rental payments due from the Trust hereunder, the Trust will also pay, as
additional rent, (i) the annual fee of the Trustee for the ordinary services of the Trustee rendered
and its ordinary expenses incurred under the Indenture, (ii) the reasonable fees and charges of
the Trustee as registrar, transfer agent and paying agent with respect to the Series 1998 Bonds,
as well as the fees and charges of any other paying agent with respect to the Series 1998 Bonds
whio shall act as such agent in accordance with the provisions of the Indenture, (i11) the
reasonable fees and expenses of the Trustee in connection with the issuance of any new Series
1998 Bond upon the partial redemption of any Series 1998 Bond (including, without limitation,
the expenses of printing such new Series 1998 Bond), (iv) the reasonable fees and expenses of
the Trustee in connection with any other registration, transfer or exchange of any of the Series
1098 Bonds if the Trustee is not permitted by Section 5.4 of the Indenture to charge the Holder
of such Series 1998 Bonds for such fees and expenses, and (v) the reasonable fees, charges and
expenses of the Trustee for necessary extraordinary services rendered by it and necessary
extraordinary expenses incurred by it under the Indenture. All such fees, charges and expenses
shall be paid directly to the Trustee, for its own account upon presentation of its statements
therefor, but the Trust may, without creating a default hereunder, contest in good faith the
necessity for any of the extraordinary services performed by the Trustee or the reasonableness
of the fees, charges or expenses of the Trustee in connection therewith.

Section 5.4 Additional Rent—Expenses of the Authority. In addition to the Basic
Rent and all other rental payments due from the Trust hereunder, the Trust will also pay, as
additional rent, the reasonable and necessary expenses, not otherwise provided for, which may
be incurred by the Authority, or for which the Authority may in any way become liable, as a
result of issuing any of the bonds, acquiring the Project and leasing the same to the Trust, or
being a party to the Lease or the Indenture; provided however, that so long as no Event of
Default shall have occurred and be continuing, the Trust’s liability under this Section 5.4 shall
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not include expenses voluntarily incurred by the Authority without prior request or approval by
the Trust, unless such expenses are necessary to enable the Authority to perform its obligations
under the Lease and the Indenture.

~ Section 5.5 ' Optional Prepayment of Basic Rent. The Trust may, at its option at any
time and from time to time, prepay directly to the Trustee, for the account of the Authority,
such amount of Basic Rent as shall be sufficient to enable the Authority to redeem and retire,
in advance of maturity, any or all of the Bonds in accordance with their terms and the terms of
the Indenture. In the event of such prepayment, the Authority will cause the amount of Basic
Rent so prepaid to be applied to redemption and retirement of Bonds, in accordance with the
provisions of the Indenture, on the earliest practicable date after receipt of such prepaid Basic
Rent on which. under their terms and the terms of the Indenture, such Bonds may be redeemed,
and will (upon being notified by the Trust in writing of the Trust’s intention in this respect and
without the necessity of the moneys therefor being deposited with the Trustee) take all action

~necessary under the provisions of the Indenture to effect such redemption. Prepayments of Basic

Rent referable to the Series 1998 Bonds shall be applied to the redemption of Series 1998 Bonds
at the redemption prices and in accordance with the other terms and conditions set forth in
Section 7.3 of the Indenture,

Section 5.6  General Provisions Concerning Prepayment of Basic Rent. The prepay-
mént of Basic Rent pursuant to any provision of the Lease will result in a total or partial abate-
ment of the Basic Rent that would thereafter have come due had it not been for such prepay-
ment. After the prepayment of Basic Rent sufficient to pay, redeem and retire all the outstand-
ing Bonds, the Trust shall be entitled to the use and possession of the Project without the pay-
ment of any further Basic Rent but otherwise on all the same terms and conditions of the Lease.

Section 5.7 Obligations of Trust Unconditional. The obligation of the Trust to pay
the Basic Rent, to make all other payments provided for herein and to perform and observe the
other agreements and covenants on its part herein contained shall be absolute and unconditional,
irrespective of any rights of set-off, recoupment or counterclaim it might otherwise have agamst
the Authority. The Trust will not suspend, discontinue, reduce or defer any such payment or
fail to perform and observe any of its other agreements and covenants contained herein or
(except as expressly authorized herein) terminate the Lease for any cause, including, without
limiting the generality of the foregoing, the failure of the Authority to complete the acquisition,
construction and instaliation of the Project or any other part of the Project Development Work,
any acts or circumstances that may deprive the Trust of the use and enjoyment of the Project,
failure of consideration or commercial frustration of purpose, or any damage to or destruction
of the Project or any part thereof, or the taking by eminent domain of title to or the right to
temporary use of all or any part of the Project, or any change in the tax or other laws, rules and
regulations of the United States of America, the State of Alabama or any political or taxing sub-
division or any department or agency of either thereof, or any change in the cost or availability
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of labor or energy adversely affecting the profitable operation of the Project by the Trust, or any
failure of the Authority to perform and observe any agreement or COvenant, whether express or
implied, or any duty, liability or obligation arising out of or connected with the Lease.

The provisions of the first paragraph of this section shall remain in effect only so long
as any of the Indenture Indebtedness remains outstanding and unpaid. Nothing contained in this
section shall be construed to prevent the Trust, at its own cost and expense and in its own name
or in the name of the Authority, from prosecuting or defending any action or proceeding or
taking any other action involving third persons which the Trust deems reasonably necessary in
order to secure or protect its rights hereunder, including, without limitation, such actions as may
be necessary to insure that the Project Deveiopment Work will be completed in accordance with
the directions and requirements of the Trust, and in such event the Authority will cooperate fully
with the Trust in any such action or proceeding. Further, nothing contained in this section shall

be construed to release the Authority from the performance of any of the agreements on 1ts part
herein contained or to preclude the Trust from instituting such action against the Authority as

' the Trust may deem necessary to compel such performance, it being understood and agreed,

however, that no such action on the part of the Trust shall in any way affect the agreements on
the part of the Trust contained in the first paragraph of this section or in any way relieve the
Trust from performing any such agreements.

Section 5.8  Pledge of the Pledged Lodging Tax Proceeds. As security for the pay-
mént and performance of the Trust’s obligations inder this Lease Agreement and as part of the
contract whereunder the Authority has leased the Project to the Trust, the Trust hereby irrevo-
cably pledges as security for the payment of the TFrust’s obligations under this Lease Agreement
(which are herein called the "Lease Obligations”) so much as may be necessary therefor of the
Pledged Lodging Tax Proceeds.

The Trust hereby warrants and represents that it has no outstanding securities or COn-
tracts, other than the Lease Obligations or outstanding indebtedness that is being paid in full out
of the proceeds of the Series 1998 Bonds, that are payable out of or secured by a special pledge
of any part of the Pledged Lodging Tax Proceeds: and that upon the delivery of this Lease Agree-
ment, the aforesaid pledge of the Pledged Lodging Tax Proceeds for the benefit of the Lease
Obligations will be prior. and superior to any piedge and agreement respecting the Pledged
Lodging Tax Proceeds that may be hereafter made for the benefit of or with respect to any
securities which may be hereafter issued by the Trust (other than the Additional Bonds) or any
contract which may be hereafter made by the Trust.
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ARTICLE VI

PROVISIONS CONCERNING MAINTENANCE,
ADDITIONS, REMOVAL OF PROJECT EQUIPMENT,
INSURANCE AND TAXES

Section 6.1 Maintenance, Additions, Alterations, Improvements and Modifications.
The Trust will, at its own expense, keep the Project in reasonably safe -condition and keep all
buildings, equipment and other facilities at any time forming part of the Project in good répair
and operating condition (reasonable wear and tear excepted), making from time to time all neces-
sary and proper repairs thereto (including, without limitation, exterior and structural repairs);
provided however, that the Trust shall have no obligation hereunder to repair or maintain the
Project after full payment of the Indenture Indebtedness. The Authority and the Trust recognize
that, as a result of reasonable wear and tear, technological obsolescence or other causes, various

_jtems of the Project Equipment may become inadequate, obsolete, worn-out or unsuitable in the

use and operation of the Project by the Trust, but the Authority shall not be obligated to replace

or renew any such items of the Project Equipment.

The Trust may, at its own cost and expense, make, or cause to be made, any additions,
alterations, improvements or modifications to the Project that it may deem desirable, prov ided
that such additions, alterations, improvements or modifications do not (i) change the character
of the Project to such extent that it no longer constitutes "ancillary improvements” under the Act
or (ii) significantly impair the value or utility of the Project, and provided further that, if such
additions, alterations, improvements or modifications affect the structural integrity of any build-
ing or other structure forming a part of the Project, the Trust furnishes to the Authority, to the
Trustee and to the Holder of each of the Bonds a certificate of an Independent Engineer reason-
ably acceptable to the Trustee, stating that such additions, alterations, improvements or modifica-
tions will not significantly impair the value or utility of the Project.

All additions, alterations, improvement or modifications to the Project made, or caused
to be made, by the Trust shall |

(a)  be located wholly within the boundaries of the Project Site, or

(b)  be located wholly within the boundaries of other adjacent land
hereafter acquired by the Authority that has been subjected (i) to the demise of
the Lease and (ii) to the lien of the Indenture if the Indenture Indebtedness has
not been fully paid, or

(¢)  be located wholly within the boundaries of the Project Site and
such other adjacent land.
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Any such adjacent land so subjected to the demise hereof and to the lien of the Indenture shail
henceforth be ‘considered, for purposes of the Lease and the Indenture, as part of the Project
Site. All such additions, alterations, improvements and modifications to the Project so made,
or caused to be made, by the Trust shall become a part of the Project.

" The Trust will not permit any mechanics’ or other liens to stand against the Project for
labor, materials, equipment or supplies furnished in connection with the acquisition, construction
and equipment of the Project or in connection with any additions, alterations, improvements,
modifications, repairs or renewals that may subsequently be made thereto. The Trust may, how-
ever, at its own expense and in good faith, contest any such mechanics’ or other liens and 1n the

ject to loss of forfeiture, in either of which events such mechanics’ or other liens shall (uniess

they are bonded or superseded in a manner satisfactory to the Trustee) be promptly satisfied.

At any time and from time to time, the Trust may, at its-own cost and expense, install
on the Project Site any equipment or other personal property which does not constitute part of
the Project Equipment and which in the Trust’s judgment is necessary ot convenient for its use
and operation of the Project, provided that the installation of such equipment or other personal
property does not significantly impair the value or utility of the Project. Any such equipment
or personal property owned (or leased pursyant (o any lease contract other than the Lease) by
thé Trust may be removed by the Trust at any time and from time to time without responsibility
or accountability to the Authority or the Trustee, but the Trust shall promptly repair at its own
expense any damage to the Project caused by the removal of any such equipment or other

personal property.

Section 6.2 Removal of Project Equipment. So long as an Event of Default shall not
have occurred and be continuing, the Trust may remove any item of the Project Equipment upon
compliance with the conditions set forth in either subparagraph (a) or (b) below:

()  Such item of the Project Equipment may be removed from the
Project Site and used by the Trust in its other operations or sold or otherwise dis-
posed of in any way that the Trust may see fit, free of the demise of the Lease
and of the lien of the Indenture and withbut the Trust having any responsibility
or accountability to the Authority or the Trustee therefor, provided that the Trust
substitutes and installs on the Project Site (whether before, on or after the date
of such removal but in no event later than two months after the date of such
removal) other equipment or other personal property not then constituting part of
the Project Equipment and not necessarily of the same character but of at least
equal value to the Trust as, and costing not less than the amount realized from the
disposition of the item of Project Equipment so removed, it being understood (1)
that no part of the Book Value of such substituted equipment or other personal
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property shall have been credited on a payment theretofore due to be made into
the Bond Fund pursuant to the provisions of subparagraph (b) of this paragraph
and (ii) that all such substituted equipment or other personal property shall be free
of all liens and encumbrances (other than Permitted Encumbrances), shall be the
sole property of the Authority, shall be and become a part of the Project Equip-
ment subject to the demise of the Lease and to the lien of the Indenture and shali
be held by the Trust on the same terms and conditions as the items originally con-~
stituting the Project Equipment.

(b)  Such item of the Project Equipment may be removed from the
Project Site and used by the Trust in its other operations or sold or otherwise
disposed of in any way that the Trust may sce fit, free of the demise of the Lease
‘and of the lien of the Indenture and without the Trust having any responsibility

stitute other property therefor, provided that (1) in the case of the sale of such
item of Project Equipment to anyone other than the Trust, or in the case of the
scrapping thereof, the Trust pays into the Bond Fund the proceeds from such sale
or the scrap value thereof, respectively, (1) in the case of the trade-in or
exchange of such item of Project Equipment for other property not to be substi-

 tuted therefor pursuant to the provisions of subparagraph (a) of this paragraph,
the Trust pays into the Bond Fund an amount in cash equal to the credit received
for such trade-in or exchange, and (jii) in the case of the sale of such item of
Project Equipment to the Trust, or in the case of any other disposition thereof
(including the Trust’s use thereof in any other operations conducted by it), the
Trust pays into the Bond Fund an amount equal to the Book Value thereof as of
the date of such sale or other disposition..

The amount of any payment that, under the provisions of subparagraph (b) above, is due to be
made into the Bond Fund by the Trust may be reduced by a credit equal to the then Book Value
of any equipment or other personal property then installed on the Project Site that does not then
constitute part of the Project Equipment and is owned by the Trust free from all liens and
encumbrances (other than Permitted Encumbrances), but if any such payment into the Bond Fund
is reduced by a credit against the Book Value of any such equipment or other personal property,
the same shall immediately become the sole property of the Authority and part of the Project
Equipment subject to the demise of the Lease and to the lien of the Indenture and shali be held
by the Trust on the same terms and conditions s the items originally constituting the Project
Equipment.

If, at the time of the removal of any Project Equipment from the Project Site, there is
then installed on the Project Site other equipment or personal property owned by the Trust not
then constituting part of the Project, and if such other equipment or personal property has utility
(though not necessarily the same value or function) in the operation of the Project equal to or
greater than that of the Project Equipment to be removed and is free of all liens and encum-
brances {other than Permitted Encumbrances), and if no part of the Book Value of such other
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equipment or personal property has been credited on a payment theretofore due to be made into
the Bond Funid pursuant to subparagraph (b) of this section, the Trust may, by failing to make
the substitution or the cash payment alternatively prescribed by subparagraphs (a) and (b) of this
section, elect to have such provisions not apply to such removal, but with the result, however,
that from and after such removal such other equipment or personal property shall be and become

 the sole property of the Authority and part of the Project Equipment subject to the demise of the

Lease and to the lien of the Indenture and shall be held by the Trust on the same terms and con-
ditions as the items originally constituting the Project Equipment.

- The Trust will not remove any items of the Project Equipment pursuant to either subpara-
graph (a) or (b) of this section if the operating utility of the Project will be significantly impaired
by such removal or if such removal changes the character of the Project to such an extent that
it no longer constitutes "ancillary improvements” under the Act. In any case where the Trust
is herein required to purchase, install and substitute on the Project Site any item of equipment
or other personal property it may, in lieu of purchasing and instailing said equipment or other

~ personal property itself, advance to the Authority the funds necessary therefor, whereupon the

Authority will purchase and install such equipment or other personal property on the Project
Site. | |

In furtherance of the preceding provisions of this section, the Trust will do the following:

(1) If the Trust elects to gemove any item of the Project Equipment
pursuant to subparagraph (b) of this Section 6.2, it will pay to the Trustee such
‘amounts as are required thereby to be paid into the Bond Fund promptly after the
sale or other disposition of the item requiring such payment; provided, however,
that no such payment need be made (i) until such date as the aggregate of such
payments due but not theretofore made is $100,000 or more, or (i) until the then
next succeeding June 1 [which payment shall include only payments due in
respect of transactions covered by said subparagraph (b) occurring prior to the
previous June 1], whichever of the dates described in clauses (i) and (i1) occurs
first.

(2)  The Trust will execute and deliver to the Authority and the Trustee
such documents as the Trustee may from time to time require to confirm the title
of the Authority (subject to the Lease) to, and the lien of the Indenture with
respect to, any items of equipment and dther personal property that under the
provisions of this section are to become a part of the Project Equipment.

(3) The Trust will pay all costs (including attorneys’ fees) incurred in
subjecting to the demise of the Lease and to the lien of the Indenture any items
of equipment and other personal property that under the provisions of this section
are to become a part of the Project Equipment.
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The Trust will not remove, or permit the removal of, any of the Project Equipment from the
Project Site €xcept in accordance with the provisions of this section. The Trust shall not, by
reason of the removal of any items of the Project Equipment pursuant to this section, Or any
‘substitutions made for any items of the Project Equipment so removed, or any payments made
to the Trustee on account of any items of the Project Equipment so removed, be entitied to any
diminution or abatement of the rent payable by the Trust hereunder.

- Upon receipt of a written confirmation from the Trustee that any item of Project Equip-
ment has been removed from the Project Site in compliance with the conditions of this section,
the Authority will convey title to such item to the Trust by bill of sale or other appropriate con-
veyance. Further, in accordance with agreements with the Trustee contained in the Indenture,
the Authority will cause the Trustee to execute and deliver 1o the Trust all instruments that may
be necessary to release from the lien of the Indenture any item of Project Equipment removed
from the Project Site in compliance with the conditions of this section. The Trust will reimburse
the Authority and the Trustee for their respective reasonable expenses incurred in connection
~ with the conveyance of such title and the execution and delivery of such instruments.

| The preceding provisions of this section shall apply only so long as any of the Indenture
Indebtedness remains unpaid. After full payment of the Indenture Indebtedness and the
cancellation, satisfaction and discharge of the lien of the Indenture in accordance with the
provisions thereof, the Trust may, if in its sole discretion it determines that any or ail items of
the Project Equipment have become unsuitgble or unnecessary for its use and operation of the
Project, remove such items of the Project Equipment from the Project Site and (on behalf of the
Authority) sell or otherwise dispose of such items, without any responsibility or accountability
to the Authority therefor and without being required to install in the Project Buildings or
elsewhere on the Project Site equipment or other. personal property in substitution therefor, and
may retain any money or other consideration received by it upon any disposition of such items
of Project Equipment.

Nothing contained herein shall prohibit the Trust, at any time during which no Event of
Default shall have occurred and be continuing, from removing from the Project Site any
equipment or other personal property that is owned by it or leased by it from third parties and
that does not constitute part of the Project Equipment; provided however, that if any such
equipment or other personal property owned by the Trust or leased by it from third parties is
removed from the Project Site prior to full payment of the Indenture Indebtedness, the Trust will
promptly repair at its own expense any damage ‘o the Project caused by such removal.

Section 6.3 Taxes, Other Governmental Charges and Utility Charges. The Author-
ity and the Trust acknowledge (i) that, under present law, the revenues, income and profits (if
any) of the Authority from the Project are exempt from both federal and state taxation, (i1) that,
as provided in Section 12.3 hereof, the exemption of the revenues of the Authority from the
leasing or sale of the Project from taxation by the State of Alabama and its political subdivisions
constitute part of the contract between the Authority and the Trust contained in this Lease Agree-
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ment, and (iii) that these factors, among others, induced the Trust to enter into this Lease Agree-
ment. Nevertheless, the Trust will pay

(@ all taxes and governmental charges of any kind whatsoever that
may lawfully be assessed or levied against or with respect to the Project, includ-
ing, without limiting the generality of the foregoing, any taxes levied upon or
with respect to any part of the receipts, income or profits of the Authority from
the Project and any other taxes levied upon or with respect to the Project which,

if not paid, would become a lien on the Project prior to or on a parity with the
lien of the Indenture or a charge on the revenues and receipts therefrom prior to
or on a parity with the charge thereon and pledge and assignment thereof made
in the Indenture, and

(b)  all assessments and charges lawfully made by any governmental
body for public improvements that may be secured by a lien on the Project;
provided that with respect to special assessments or other governmental charges
that may lawfully be paid in instaliments over a period of years, the Trust shall
be obligated to pay only such installments as are required to be paid during any
period while the Lease shall be in effect.

The Authority will promptly forward to the Trust any bills, statements, assessments, notices or
other instruments asserting or otherwise relafing to any such taxes, assessments or charges.

The Trust may, at its own expense and in its own name and behalf or in the name and
behalf of the Authority, in good faith contest any such taxes, assessments and other charges and,
in the event of any such contest, may permit the taxes, assessmens or other charges so contested
to remain unpaid during the period of such contest and any appeal therefrom unless by such
action the lien of the Indenture as to any part of the Project shall be materially endangered, or
the Project or any part thereof shall become subject to loss or forfeiture, or the revenues of the
Authority from the Project shall become subject to a lien or charge thereon prior to or on a
parity with the pledge and assignment thereof made in the Indenture, in any of which cases such
taxes, assessments or charges shall (unless they are bonded or are superseded in a manner
satisfactory to the Trustee) be paid prior to their becoming delinquent. The Authority will
cooperate fully with the Trust in any such contest. |

The Trust will also pay, as the same raspeétively become due, all utility and other similar
charges incurred in the operation, maintenance, use and upkeep of the Project.

Section 6.4 Insurance Required. The Trust will take out and thereafter continuously
maintain in effect or cause to be taken out and thereafter continuously maintained in effect,
insurance with respect to the Project against such risks as are customarily insured against with
respect to public buildings, paying as the same become due all premiums with respect thereto,
including, but not necessarily limited to, the following:
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(a)  until such ume as the construction of the Project Buildings shall
have been completed and the Completion Date shall have been established in
accordance with the provisions of Section 4.6 hereof, builder's risk insurance
with respect to-the Project Buildings and the Project Equipment installed therein
to such extent as is necessary to provide for full payment of the costs of repair-

~ ing, restoring or replacing the property damaged or destroyed or, if insurance to
- such extent is not available, to the extent of the full insurable value of the Project
Buildings and such Project Equipment;

| (b)  insurance against loss or damage to the Project Buildings, to all
other improvements located on the Project Site and to the Project Equipment by
fire, lightning, flood, vandalism and malicious mischief, with uniform standard
extended coverage endorsement limited only as may be provided in the standard
form of extended coverage endorsement at the time in use in the State of
Alabama, to such extent as is necessary to provide for either the redemption and
retirement of all the Bonds that shall be outstanding from time to time or for full
payment of the costs of repairing, restoring or replacing, the property damaged
or destroyed, whichever shall be the greater amount or, if insurance to such
extent is not available, to the extent of the full insurable value (as determined by
a recognized insurer) of the Project Buildings, such improvements and the Project
Equipment; provided, however, that the Trust shall not.-be required to put into
effect the insurance required by this,claug: (b) with respect to any property so
long as the same shall be covered by the builder’s risk insurance required by
clause (a) of this paragraph; and |
(¢) comprehensive general liability insurance against liability for
personal or bodily injury to or death of persons and for damage to or loss of
property occurring on or about the Project Site or in any way related to the use,
occupancy or operation of the Project, in the minimum amount of $500,000 for
all death and bodily injury claims and property damage claims resulting from any
one accident.

All policies evidencing the insurance required by the terms of the preceding paragraph
shall be taken out and maintained in generally recognized responsible insurance companies, qua-
lified under the laws of the State of Alabama to. assume the respective risks undertaken, shall
contain an agreement on the part of the insurer ‘issuing such policy that the same shall not be
cancelled, terminated or permitted to lapse by such insurer uniess thirty (30) days’ prior written
notice of such cancellation, termination or lapse in coverage shall have been given to the
Trustee, and may be written with co-insurance provisions and deductible amounis comparable
to those applicable to similar policies carried with respect to public facilities similar to the
Project. All such insurance policies, other than those evidencing the imsurance required by
clause (b) of the preceding paragraph and such other policies or portions thereof as may evidence
insurance against liability for injury to persons or property of others, shall name as insureds the
Authority, the Trustee and the Trust (as their respective interests shail appear) and shall contain
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standard mortgage clauses providing for all recoveries thereunder to be paid to the Trustee; pro-
vided that all Tecoveries may be adjusted by the Trust, subject, in the case of the recovery in
- respect of a loss greater than $100,000, to the approval of the Trustee. The insurance required
by clause (b) of the preceding paragraph shall cover the liability, in the several respects indi-
cated, both of the Authority and of the Trust. All policies evidencing the insurance required to
be carried by this section shall be deposited with the Trustee; provided, however, that in lieu
thereof the Trust may deposit with the Trustee a certificate or certificates of the respective
insurers attesting the fact that such insurance is in force and effect. Prior to the expiration or
cancellation of any such policy, the Trust will furnish to the Trustee evidence reasonably satis-
factory to the Trustee that such policy has been renewed or replaced by another policy or that
there is no necessity therefor under the Lease. Anything herein to the contrary notwithstanding,
any insurance required by the provisions hereof may be evidenced by a blanket policy covering
risks in addition to those hereby required to be covered, but if and only if appropriate allocation
certificates and loss payable endorsements are furnished to the Authority and the Trustee.

Section 6.5 Performance by Authority or Trustee of Certain Obligations of the
Trust; Reimbursement of Expenses. In the event the Trust fails to take out or maintain the
full insurance coverage required by the Lease, fails to pay the taxes and other charges herein
required to be paid at or prior to the time they are so required to be paid, or fails to keep the
Project in as reasonably safe condition as its operations permit and in good repair and operating
condition, the Authority or the Trustee, afteg first notifying the Trust of any such failure on its
part and after the subsequent failure by the Trust to perform the obligation with respect to which
it is delinquent, may (but shall not be obligated ta) perform any such obligation on behalf of the
Trust. Any expense incurred by the Authority or the Trustee in performing any of such obliga-
tions of the Trust shall become an additional obligation of the Trust to the Authority or to the
Trustee, as the case may be, and shall be repaid by the Trust together with interest thereon,
from the date such amount was paid by the Authority or the Trustee, as the case may be, until
the date of its repayment by the Trust, at a per annum rate equal to two percent (2%) in excess
of the Prime Rate until such amount is repaid or at the maximum applicable non-usurious per
annum rate of interest then permitted by the laws of the State of Alabama, whichever of the
foregoing rates of interest is the lesser. Any remedy herein vested in the Authority or the
Trustee for the collection of rental payments shall also be available to the Authority or the
Trustee for the collection of all amounts so paid by the Authority or the Trustee in performing
any of such obligations of the Trust.
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ARTICLE VI

PROVISIONS RESPECTING DAMAGE,
DESTRUCTION AND CONDEMNATION

Section 7.1 Damage and Destruction Provisions. If the Project is destroyed, in whole
or in part, or is damaged, by fire or other casualty, the Trust will promptly so notify the Author-
ity and the Trustee in writing. If, in such event, the Trust is not entitled to exercise its option
(granted in Section 11.2 hereof) to purchase the Project, or if, in such event, being entitled to,
it does not exercise such option, the Net Insurance Proceeds recovered by the Authority, the
Trust and the Trustee on account of such damage or destruction shall be paid to and held by the
Trustee, whereupon

(a)  the Authority will proceed, as promptly as practicable under the Cir-
cumstances and under such terms, conditions and contracts as shall be approved
by the Trust, to repair, repiace, rebuild or restore the property damaged or
destroyed to substantially the same condition as prior to the event causing such
damage or destruction, with such changes, alterations or modifications as shall be
specified by the Trust and as will not change the character of the Project as part
of "ancillary improvements” under the provisions of the Act (provided that the
Trust shall not cause any such changgs, aiterations or modifications to be made
which would cause the costs of repairingf replacing, rebuilding or restoring the
property damaged or destroyed to exceed the Net Insurance Proceeds referable
thereto, unless the Trust pays, or provides'funds to the Authority for the payment
of, the amount by which such costs exceed such insurance proceeds), and

(b) the Trustee will apply the Net Insurance Proceeds to payment of
the costs of such repair, replacement, rebuilding or restoration.

Any balance of the Net Insurance Proceeds remaining after payment of ail the costs of such
repair, replacement, rebuilding or restoration shall be paid into the Redemption Fund.

The Authority’s obligation to pay the costs of repairing, replacing, rebuilding or restoring
any property destroyed or damaged shall be limited solely to the Net Insurance Proceeds
referable thereto, plus any funds that may have been contributed to it for such purpose. If, after
being furnished with the necessary funds (whether from insurance proceeds or other sources),
the Authority fails or refuses after reasonable request so to take any action required to repair,
replace, rebuild or restore the property damaged or destroyed, the Trust may, for and in the
name and behalf of the Authority, take such action as is required to accomplish such repair,
replacement, rebuilding or restoration, in which case it shall be entitled to reimbursement for
the costs thereof from the funds referred to above, to the extent such funds are sufficient
therefor. f -
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In no event shall the Authority undertake the work of any repair, replacement, rebuilding
or restoration unless and until (i) it has been notified in writing by the Trust that the Trust irrevo-
cably relinquishes any right it may have under Section 11.2 hereof, on account of such damage
or destruction, to purchase the Project, or (i) the time within which the Trust must exercise such
option has expired without the Trust having exercised such option. If, however, as a result of

such damage or destruction, the Trust is entitled to exercise such option and duly does so in

accordance with the applicable provisions of said Section 11.2, then the Authority shall not be
required to repair, replace, rebuild or restore the property damaged or destroyed, in which event
so much (which may be all) of any Net Insurance Proceeds referable to-such damage or destruc-
tion as shall be necessary to provide for full retirement of the Bonds (as specified in Section 11.2
hereof) shall be paid or credited by the Trustee into the Bond Fund and the excess thereafter
remaining (if any) shall be paid to the Trust after all the outstanding Bonds have been retired.

Section 7.2 - Condemnation Provisions. If title to the Project or any part thereof 1s

taken under the exercise of the power of eminent domain, the entire condemnation award in

respect of such taking [including, without limitation, (i) all amounts received as the resuit of any
settlement of compensation claims negotiated with the condemning authority, and (11) any amount
awarded as compensation for the interest of the Trust in the part of the Project taken and as
damages to the interest of the Trust in any part thereof not taken, but not including any condem-
nation award belonging to the Trust pursuant to the provisions of Section 7.4 hereof] shall be
paid to the Trustee, whereupon such award shall be applied and certain related actions shall be

n.

taken in accordance with the succeeding provisions of this Section 7.2:

-
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(a) f All or Substantially All the Project. If title to all or sub-
stantially all the Project is taken by such eminent domain proceeding, this Lease
Agreement shall terminate as of the forty-fifth (45th) day after the receipt by the
Trustee of the final instaliment of the entire condemnation award in respect of
such taking. If the Net Condemnation Award plus all amounts in the Bond Fund,
the Redemption Fund and the Construction Fund (if any) are sufficient to pay and
retire all the then outstanding Bonds, the Trustee shall apply ail such amounts to
the redemption and retirement of all the then outstanding Bonds in accordance
with the applicable provisions of the Indenture. If, however, the total of such
amounts is not sufficient to pay and retire all the then outstanding Bonds, the
Trustee will apply such amounts in accordance with Section 13.3 of the Indenture.

L
»

The Trust shall not, on account of being deprived of the use and occu-
pancy of the Project as the result of the taking by eminent domain of all or
substantially all thereof, be entitled to any rebate of any Basic Rent that it may
have, prior to such taking, paid to the Trustee for the account of the Authority.
If, however, the sum of the Net Condemnation Award and the amounts in the
Bond Fund. the Redemption Fund and the Construction Fund (if any) exceeds the
sum needed to retire all the then outstanding Bonds {including, without limitation
thereto, principal, premium (if any), interest to maturity or earliest practicable
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redemption date (as the case may be), expenses of redemption and Trustee’s fees,
charge$ and disbursements} in accordance with the applicable provisions of the
Indenture. then such excess shall be paid to the Trust after all the then
outstanding Bonds have been retired.

(b) - Taking of Less Than Substanti All the Proiect. If title to less

| than substantially all the Project is taken by ach eminent domain proceeding, this

Lease Agreement {including, without limitation thereto, the obligation of the Trust

~ to pay the Basic Rent and all other amounts payable hereunder) shall continue in

full force and effect but with the following consequences.

(1)  If no part of the Project Buildings is taken or damaged and
if in the Trust’s opinion the use of the Project Buildings is not impaired
by such taking, the Net Condemnation Award referable thereto shall be
paid into the Redemption Fund.

(2)  If any part of the Project Buildings is taken or damaged
or if in the Trust’s opinion the use of the Project Buildings is impaired
by such taking, the Authority will proceed, as promptly as practicable
under the circumstances and upon such terms and conditions as shall be
approved in writing by the Trust, to repair, replace, rebutld or restore

“the portion or portions of the Project Buildings taken or damaged or to
rearrange the Project Buildings and any other facilities then forming a
part of the Project so as to make them suitable for the use of the Trust
(provided that the Trust shall not prescribe terms and conditions for such
repair, replacement, rebuilding, restoration or rearrangement which
would cause the costs thereof to exceed the Net Condemnation Award
referable to such taking, unless the Trust pays, or provides for the pay-
ment of, the amount by which such costs exceed such condemnation
award), and the Trustee will apply the Net Condemnation Award refer-
able to such taking to payment of the costs of such repair, replacement,
rebuilding, restoration or rearrangement. If the Net Condemnation
Award is in excess of the costs of such repair, replacement, rebuilding,
restoration or rearrangement, the excess shall be paid into the Redemp-
tion Fund. The Authority’s obligation to pay the costs of such repair,
replacement, rebuilding, restoration or rearrangement shall be limited
solely to the Net Condemnation Award, plus any funds that may have
been contributed to it for such purpose. If, after being furnished with
the necessary funds (whether from condemnation awards or from other
sources), the Authority fails or refuses after reasonabie request so 1o
repair, replace, rebuild or restore the portion or portions of the Project
Buildings taken or damaged or to rearrange the Project Buildings and
any other facilities then forming a part of the Project so as to make them
suitable for the use of the Trust, as the case may be, the Trust may, for
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and in the name and behalf of the Authority, perform the work of such
repair, replacement, rebuilding, restoration or rearrangement, in which
case it shall be entitled to reimbursement for the costs thereof from the
funds referred to above, to the extent that such funds are sufficient
therefor. | | |

“The provisions of the preceding subparagraph (2) to the contrary notwithstanding,
in no event shall the Authority undertake the work of any repair, repiacement,
rebuilding, restoration or rearrangement thereunder unless and until (A) it has .
been notified in writing by the Trust that the Trust irrevocably relinquishes the
option it may have under Section 11.2 hereof, on account of such taking, to
purchase the Project, or (B) the time within which the Trust must exercise such
‘option has expired without the Trust having exercised such option. If, however,
as a result of such taking, the Trust is entitled to exercise such option and duly
does so in accordance with the applicable provisions of said Section 11.2, then
the Authority shall not be required to repair, replace, rebuild or restore the
portion or portions of the Project Buildings taken or damaged or to rearrange the
Project Buildings or any other facilities then forming a part of the Project nor
shall any of the other provisions of said subparagraph (2) apply in such case, and

- so much (which may be all) of the Net Condemnation Award referable to such
taking as shall be necessary to provide for full payment and retirement of the
Bonds (as specified in Section 11.2, hereof) shall be paid or credited by the
Trustee into the Bond Fund and the exces$ thereafter remaining (if any) shall be
paid to the Trust after all the outstanding Bonds have been retired.

The Authority will cooperate fully with the Trust in the handling and conduct of any pro-
spective or pending condemnation proceeding with respect to the Project or any part thereof and
will follow all reasonable directions given to it by the Trust in connection with such proceeding.
In no event will the Authority settle, or consent to the settlement of, any prospective or pending
condemnation proceeding with respect to the Project or any part thereof without the prior written
consent of the Trust.

Section 7.3 Condemnation of Right to Use of the Project for Limited Period. If
the use, for a limited period, of all or part of the Project is taken under the exercise of the
power of eminent domain, the Lease (including, without limitation, the provisions hereof relating
to the payment of Basic Rent) shall continue in full force and effect, but with the consequences
specified in the succeeding provisions of this section. If the period of such taking expires on
or before the expiration of the Lease Term, the Trust shall be entitled to receive the entire con-
demnation award made therefor, whether by way of damages, rent or otherwise, and shall upon
being restored to possession restore the Project 0 substantially the same condition as prior to
such taking, with such changes, alterations and modifications as will not significantly impair the
operating utility of the Project, or change the character thereof to such extent that it will not con-
stitute "ancillary improvements" within the meaning of the Act. If such taking occurs during
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the Lease Term but the period of such taking expires after the expiration of the Lease Term, the
Trust shall be entitled to receive that portion of the award allocable to the period from the date
of such taking to the end of the Lease Term, and the Authority shall be entitied to the remainder
thereof. |

Section 7.4 Condemnation of Property Owned by the Trust. The Trust shall be
entitled to any condemnation award or portion thereof made for damages 10 or the taking of its
own property or property rights not inciuded in the Project, but any condemnation award
resulting from damages to or the taking of all or any part of the leasehoid estate or other intérest
of the Trust in the Project created by the Lease shall be applied in accordance with the
provisions of Section 7.2 or 7.3 hereof, whichever may be applicable. In the event of any
taking which involves both the Project and property of the Trust, the Trust shall be responsible
for all attorneys’ fees and other expenses properly aliocable to the taking of its own property.

Section 7.5 Cooperation of the Authority in the Conduct of Condemnation Pro-
ceedings. The Authority will cooperate fully with the Trust in the handling and conduct of any
prospective or pending condemnation proceeding with respect to the Project or any part thereof
and will follow all reasonable directions given to it by the Trust in connection with such pro-
ceeding. In no event will the Authority settle, or consent to the settlement of, any prospective
or pending condemnation proceeding with regpect to the Project or any part thereof without the
prior written consent of the Trust. '1'

Section 7.6  Cooperation of the Authority with Respect to Restoration of the Project
in the Event of Casualty or Condemnation. If, as a result of the taking of title to less than
siubstantially all the Project or the taking of the temporary use of all or any part of the Project
through the exercise of the power of eminent domain, or if, as a result of any event causing
destruction or damage to the Project or any part thereof, the Trust determines, in accordance
with any applicable provision of this Article VII, to acquire (by purchase, construction or
otherwise) any additional property to replace any part of the Project so taken, or to have the
Project repaired, replaced, restored, modified, relocated or rearranged in order to correct or
araeliorate any condition caused by such taking, damage or destruction, as the case may be, then
the Authority will execute and deliver, or cause to be executed and delivered, all contracts,
orders, requisitions, instructions and other written instruments and do, or cause to be done, all
other acts that may be necessary or proper in carrying out all such undertakings with respect to
the Project. In no event, however, will the Authority hereafter enter into any contract with
respect to any part of such undertakings unless there is endorsed thereon a legend indicating that
the Trust has approved both the form and substance of such contract and such legend 1s signed
by or on behalf of the Trust. Any obligation for the payment of money incurred or assumed by
the Authority in connection with such undertakings shall be payable solely out of any Net
Condemnation Award or Net Insurance Proceeds held by the Trustee or from any other moneys

made available to the Authority by the Trust under the provisions of the Lease.
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-“ ARTICLE VI

PARTICULAR COVENANTS OF THE TRUST

Section 8.1 Special Covenants of the Trust. While any of the Bonds shall remain
outstanding, the Trust will not acquire, construct, lease or use any building or facilities, or any

“ancillary improvements thereto, other than the Project for use as a citizenship education center.

Notwithstanding the foregoing, if at any time prior to the time when all the Bonds have been
fully paid, the Governing Body or any court or agency having jurisdiction over the Trust shall
determine that the need for citizenship education facilities in the State exceeds the maximum
capacity of the Project plus the maximum capacity of all other citizenship education facilities
then owned, leased, rented or used by the Trust, then the Trust may, without violating the cove-
nants contained in this Section 8.1, acquire, construct, lease or use new or additional citizenship

- education facilities but only to the limited extent necessary to perform the functions which.cannot

then be performed at the Project.

Section 8.2 General Covenants. The Trust will not do or permit anything to be done
in or about or with respect to the Project that will affect, impair or contravene any policies of
insurance that may be carried on the Project, against loss or damage by fire, casualty or other-
wise. The Trust will, in its use of the Project and the public ways abutting the Project Site,
comply in all material respects with all valid and applicable laws, ordinances, rules, regulations
and orders of all governmental authorities or agencies; provided, however, that the Trust may
in good faith contest the validity of any such laws, ordinances, rules, regulations and orders or
the application thereof {0 the Project and in the event of any such contest defer compliance there-
with during the period of such contest and the pendency of any appeal in connection therewith,
uniess by such action the rights or interests of the Authority or the Trustee with respect to the
Project or any part thereof shall be materially endangered or impaired,

Section 8.3  Release and Indemnification Covenants. The Trust releases the Author-
ity (and each director, officer and employee thereof) and the Trustee from, and will indemnify
and hold the Authority (and each director, officer.and employee thereof) and the Trustee harm-
less against, any and all claims and liabilities of any character or nature whatsoever, regardless
of by whom asserted or imposed, and losses of every conceivable kind, character and nature
whatsoever claimed by or on behalf of any person, firm, limited partnership or governmental
authority, arising out of, resulting from, or in any way connected with the Project, including,
without limiting the generality of the foregoing, (i) any actions relating to the acquisition, con-
struction, equipping and installation of the Project or any part thereof and (1i) the leasing of the
Project to the Trust and the condition, use, possession or management of the Project during the
Lease Term; provided, however, that the Trust shall not be obligated to indemnify any director,
officer or employee of the Authority against any claim, liability or loss in any way connected
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with the Project unless such claim, liability or loss arises out of or results from official action
taken in the name and behalf of the Authority by such director, officer or employee.

The Trust acknowledges that it has sought and received the assistance and cooperation
of the Authority in connection with the offering and sale of the Series 1998 Bonds. The Trust
will indemnify, hold harmless and defend the Authority and the Underwriter (and each director,
officer and employee thereof) against

(a) any claim or liability whatsoever arising out of or based upon any
untrue or misleading statement or alleged untrue or misleading statement of any
material fact contained in any of the information furnished, or caused to be
furnished, by the Trust to any prospective purchaser of the Series 1998 Bonds,
or the omission or alleged omission to state in any such information any material
fact necessary to make the statements contained therein not misleading i the light
of the circumstances under which such statements were made, and

i

(b)  any claim or liability arising out of any action taken by the Author-
ity at the request of the Trust (or any other person authorized to act on behalf of
the Trust (or any other person authorized to act on behalf of the Trust) in connec-
tion with the offering and sale of the Series 1998 Bonds.

The Trust will pay or reimburse all lggal or other expcnses reasonably incurred by the
Authority (and each director, officer and employee thereof), the Underwriter or the Trustee, as
the case may be, in connection with the investigation or defense of any action or proceeding,
whether or not resulting in liability, with respect to any claim, liability or loss in respect of
which indemnity may be sought against the Trust under the provisions of this section.

In the event that any action or proceeding is brought against any indemnifiable party
(whether the Authority, or any of the Authority’s directors, officers or employees, the Under-
writer or the Trustee), in respect of which indemnity may be sought against the Trust under the
provisions of this section, such indemnifiable party shall, as a condition of the Trust’s hiability
under the provisions of this section, be obligated to notify promptly the Trust in writing of the
commencement of such action or proceeding and shall thereafter forward to the Trust a copy of
every summons, complaint, pleading, motion or other process received with respect to such
action or proceeding. The Trust may (and if so requested by such indemnifiabie party, shall)
at any time assume the defense of such indemnifiable party in connection with any such action
or proceeding, and in such case the Trust shall pay all expenses of such defense and shall have
full and complete control of the conduct on the part of such party of any such action or
proceeding, including, without limitation, the right to settle or compromise any claim giving rise
to such action or proceeding upon such terms and conditions as the Trust, in its sole discretion,
shall determine and the right to select Counsel for such party; provided, however, that any
Counsel selected by the Trust for the Authority shaill be subject to the approvai of the Authority.
Any other provision of this section to the contrary notwithstanding, the Trust shall not be
obligated to indemmnify any such indemnifiable party for any liability resulting from the
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settlement of any action or proceeding, or for any legal or other expenses incurred in connection
with the mvesngatmn or defense of any action or proceeding, if such settiement was made
without the Trust's consent, irrespective of whether the Trust had, prior to such settlement,
exercised its right to assume the defense of such indemnifiable party in connection with such

action or proceeding.

Nothing contained in this section shall be construed to indemnify the Authority, or any
of the Authority’s directors, officers or employees, or the Trustee, against, or to release any of
such parties from liability for, any claim, liability or loss that may result from willful misgon-
duct or gross negligence on the part of such parties, it being understood and agreed, however,
that an allegation of willful misconduct or gross negligence on the part of any indemnifiable
party shall not relieve the Trust of its obligation to pay or reimburse the legal expenses and other
related expenses reasonably incurred by such indemnifiable party in defending against such alle-
gation unless a court of competent jurisdiction determines, on the basis of such allegation, that

such indemnifiable party is liable.

Anything to the contrary herein contained notwithstanding, the covenants of the Trust
contained in this section shall, with respect to any claim, liability or loss for which the Trust is
obligated to provide indemnity, remain in full force and effect after the termination of the Lease
until (i) any cause of action brought in respect of such claim, liability or loss shall be barred by
the applicable statute of limitation or (ii) the payment in full or the satisfaction of such claim,
liability or loss, including all reasonable expeanses incurred by the indemnifiable party or parties
in defending against such claim, liability or loss; provided, however, that in the event any action
or proceeding arguably barred by the apphcable statute of limitation is brought against any
indemnifiable party hereunder, the Trust shall be obhgated to defend such indemnifiable party
with respect to such action or proceeding, all to the end that the bar of the statute of limitation
may be asserted by the Trust against the party bringing such action or proceeding but may not
be asserted by the Trust against the indemnifiable party in order to avoid performing any of its
obligations under this section.

Section 8.4 Inspection of Project. The Trust will permit the Authority, the Trustee
and their duly authorized agents at all reasonable times to examine and inspect the Project or any

part thereof. So long as any of the Indenture Indebtedness shall be outstanding and unpaid, the
Trust will also permit the Trustee and its duly authorized agents to take such action as may be
necessary and convenient to cause the Project to be kept in reasonably good repair and operating
condition, all as and to the extent provided in Sections 6.1 and 6.5 hereof.

Section 8.5 No-Arbitrage and Anti-Hedge Bond Covenants. Neither the Authority
nor the Trust will take any action, or omit to take any action, with respect to the investment of
any of the proceeds from the sale of the Series 1998 Bonds, or any revenues from the Project

accumulated by the Authority, if, as a result of such action by the Authority or the Trust, or the
omission of the Authority or the Trust to take such action, as the case may be, such proceeds

41

A R N



e

or revenues would be invested in a manner causing the Series 1998 Bonds to be "arbitrage
bonds" withifl the meaning of Section 148 of the Code and the applicable regulations thereunder
or "hedge bonds” within the meaning of Section 149(b) of the Code and the applicable regula-
tions thereunder. Without limiting the generality of the foregoing, the Trust and the Authority
hereby covenant to take all actions required to satisfy, with respect to the Series 1998 Bonds,

- the arbitrage rebate requirement imposed by Section 148(f) of the Code and any temporary, pro-

posed or final Treasury Regulations promulgated thereunder.

Section 8.6 Tax Covenants. The Trust agrees that it will not knowingly take any
affirmative action or omit to take any action, which action or omission will adversely affect the
exclusion from gross income of the interest on the Series 1998 Bonds for federal income tax pur-
poses, and in the event of such action or omission, it will, promptly upon having such brought
to its attention, take such reasonable actions based upon advice of Counsel and, in all cases, at
the sole expense of the Trust as may rescind or otherwise negate such action or omission. With

- the intent not to limit the generality of the foregoing, the Trust covenants and agrees that prior

to final payment of the Series 1998 Bonds (unless it has delivered to the Authority and the
Trustee an opinion of Bond Counsel to the effect that the taking or failure to take, as the case
may be, of any of the following actions will not adversely affect the exclusion from gross

- income of the interest on the Series 1998 Bonds for federal income tax purposes) as follows:

()  The Trust will conducj its operations in a manner that will result
in its continued qualification as an organization described in Section 501(c)(3) of
the Code as described in Section 2.2 hereof, and timely file or cause to be filed
all materials, returns, reports and other documents which are required to be filed
with the Internal Revenue Service; -

(b) The Trust will not divert any substantial part of its corpus or
income for a purpose or purposes other than those for which it is organized and
operated as described in Section 2.2 hereof;

(c)  All of the property provided with the Net Proceeds of the Series
1998 Bonds will, at all times prior to final payment of the Series 1998 Bonds, be
owned for federal Income tax purposes by the Trust or by another Exempt
Person; ;
(d)  The Original Series 1998 Bond Proceeds of the Series 1998 Bonds
will be expended for the purposes set forth in this Lease Agreement and in the
Indenture and no portion thereof in excess of two percent (2%) of the proceeds
of the Series 1998 Bonds will be expended to pay the Series 1998 Issuance
Expenses of the Series 1998 Bonds:

(e) The Trust will not use or invest the Original Series 1998 Bond
Proceeds of the Series 1998 Bonds or any amounts held under the Indenture in
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a manner that will result in the Series 1998 Bonds becoming "private activity
bonds™ other than "qualified 501(c)(3) bonds" within the meaning of Section 103
of the Code or "arbitrage bonds" within the meaning of Section 148 of the Code
or that is inconsistent with the provisions of Sections 149(d)(3) or 149(d)(4) of the

Code:

. - (f) - The Trust will not use or permit to be used, directly or indirectly,
in any trade or business carried on by any Person who is not an Exempt Person
more than 5% of the Original Series 1998 Bond Proceeds of the Series 1998
Bonds. For purposes of the preceding sentence, (i) use of such Original Series
1998 Bond Proceeds or Net Proceeds by an organization described in Section
501(c)(3) of the Code with respect to an unrelated trade or business, determined
according to Section 513(a) of the Code, does not constitute a use by an Exempt
Person; (ii) use of any property financed with the Original Series 1998 Bond
Proceeds of the Series 1998 Bonds constitutes use of such proceeds to the extent

of the cost of such property financed with such proceeds plus an allocable amount .

of any contribution to a debt service reserve fund; (iii) any use of the Original
Series 1998 Bond Proceeds of the Series 1998 Bonds in any manner contrary to
the guidelines set forth in Revenue Procedures 82-14, 1982-1 C.B. 459, and
82-15, 1982-1 C.B. 460, including any revisions or amendments thereto, shall
constitute the use of such proceeds in the trade or business of one who is not an
Exempt Person; and (iv) any use of the Original Series 1998 Bond Proceeds of
the Series 1998 Bonds to pay the Series 1998 Issuance Expenses of the Series
1998 Bonds shall constitute the use of such proceeds in the trade or business of
one who is not an Exempt Person;

(g) The Trust will not use or permit the use of any portion of the
Original Series 1998 Bond Proceeds of the Series 1998 Bonds, directly or indi-
rectly, to make or finance loans to persons who are not Exempt Persons. For
purposes of the preceding sentence, (i) a loan to an organization described in Se-
ction 501(c)(3) of the Code for use with respect to an unrelated trade or business,
determined according to Section 513(a) of the Code, does not constitute a loan to
an Exempt Person and (ii) any transaction which constructively transfers owner-
ship of property financed with Original Series 1998 Bond Proceeds of the Series
1998 Bonds for federal income tax purposes constitutes a loan of such Original
Series 1998 Bond Proceeds;

(h)  The Trust will not cause any of the Series 1998 Bonds to be treated
as "federally guaranteed” obligations for purposes of Section 149(b) of the Code;

(1)  None of the Original Series 1998 Bond Proceeds of the Series 1998
Bonds will be used to provide any airplane, sky-box or other private luxury box,
facility primarily used for gambling or store the principal business of which is the
sale of alcohohic beverages for consumption off premises;
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() The Trust will comply with the information reporting requirements
of section 149(e)(2) of the Code, requiring certain information regarding any of
the Series 1998 Bonds to be filed with the Internal Revenue Service within
prescribed time limits;

- (k) - The Trust will restrict the yield on the investment of the Original
Series 1998 Bond Proceeds of the Series 1998 Bonds and moneys pledged to the

- repayment of such issue, other than amounts not subject to yield restriction due
- to deposit in a bona fide debt service fund to the extent required by the Code or

the Regulations;

(D ‘The Trust will timely notify the Internal Revenue Service of any
changes in its organizational documents or method of operations to the extent that
the Internal Revenue Service does not already have knowledge of any such
changes; and -

(m) The Trust will not use or invest the Original Series 1998 Bond |
Proceeds of the Series 1598 Bonds in any way that will result in any of the Series
1968 Bonds becoming "arbitrage bonds" within the meaning of Section 148 of the

Code.

To the extent published rulings of the Internal Revenue Service, chulatmns or amendments to
the ‘Code alter or modify the actions or forebearances of the Trust which are set forth in this
Section 8.6 or are necessary to preserve the excludability from gross income of interest on the
Series 1998 Bonds for federal income tax purposés, the Trust hereby covenants and agrees to
comply with such alterations or modifications.

Section 8.7 Further Assurances. The Trust will, at its own cost and expense, take
all actions that may at the time and from time to time be necessary to perfect, preserve, protect
and secure the interests of the Authority and the Trustee, or either, in and to the Project and the
revenues therefrom pledged and assigned in the Indenture, including, without limitation, the
filing of all financing and continuation statements that may at the time be required under the
Alabama Uniform Commercial Code. The Trust further agrees, without in any way limiting the
generality of the foregoing, to take any and all such actions that in the reasonable judgment of
the Authority or the Trustee are necessary for the perfection, preservation, protection and secur-
g of such interests.

Section 8.8 Prohibition of Sectarian Use of the Project. The Trust will not use or
permit the use of the Project to promote any sectarian purpose or to advance or inhibit any
religious activity, nor will the Trust use or permit the use of the Project in 2 manner so pervaded
by religious activities that the use of the Project as an educational facility cannot be separated




from the sectarian interests of any church or religious organization with which the Trust or the
Trustees, officers or directors thereof may, at any time, be affiliated.

Section 8.9 Management of Project; Compensation and Benefits. The Citizenship
Trust shall manage the Project for the Authority, and the Executive Director of the Citizenship
Trust and such other employees as the Citizenship Trust shall so designate shall be employees
of the Authority for purposes of such management and shall be paid such compensation and
afforded such benefits as the Citizenship Trust shall determine; provided, however, that:the
Citizenship Trust shall promptly reimburse the Authority, and shall release the Authority 'and
indemnify the Authority and hold the Authority harmless for and against all costs, including
compensation and benefits payable to such persons, incurred by the Authority in connection with
the employment of such persons by the Authority. The Citizenship Trust shall be the agent of
the Authority for purposes of administrative matters for such employees, including payroll,
benefits and the like.

ARTICLE IX

CERTAIN PROVISIONS RELATING TO
MORTGAGING THE PROJECT AND TO THE BONDS

§

A

Section 9.1 Mortgaging of the Project hy Authority. It is understood and agreed that
the Authority will mortgage the Project to the Trustee as security for the payment of the Series
1998 Bonds, subject to the Lease (which Lease and the estate of the Trust hereunder shall be
prior and superior to the lien of the Indenture), and will assign its interest (other than its right
to- require the Trust to pay certain expenses as provided in Sections 5.4 and 10.4 hereof, the
indemnification rights contained in Section 8.3 hereof and certain other rights which are herein
expressly provided to be exercised by the Authority) in the Lease and pledge any moneys
receivable hereunder to the Trustee as security for payment of the principal of and the interest
and premium (if any) on the Series 1998 Bonds. It is further understood and agreed that in the
Indenture the Authority will obligate itself to follow the instructions of the Trustee or the
Holders of the Series 1998 Bonds or a certain percentage of the latter in the election or pursuit
of any remedies herein vested in it. Upon the assignment and pledge to the Trustee of the
Authority’s interest in the Lease, the Trustee shail have all rights and remedies herein accorded
the Authority (other than the aforesaid rights reserved to the Authority), and any reference
herein to the Authority shall be deemed, with the necessary changes in detail, to include the
Trustee; and the Trustee and the Holders of the Series 1998 Bonds shall be deemed to be third
party beneficiaries of the covenants and agreements on the part of the Trust contained in the
Lease and shall, to the extent provided in the Indenture, be entitled to enforce performance and
observance of the agreements and covenants on the part of the Trust contained in the Lease to
the same extent as if they were parties hereto. Subsequent to the issuance of the Series 1998
Bonds and prior to the payment of the Indenture Indebtedness in full, the Authority and the Trust
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shall have no power to modify, alter, amend or (except as specifically authorized herein)
terminate the Lease without the prior written consent of the Trustee and then only as provided
in the Indenture. The Authority will not, so long as no Event of Default shall have occurred
and be continuing, amend the Indenture or any indenture supplemental thereto without the prior
wntten consent of the Trust.

Without the. prior written request or consent of the Trust, the Authority will not, so long
as no Event of Default shall have occurred and be continuing, hereafter issue any bonds or other
securities (including refunding securities), other than the Series 1998 Borids, that are payablg out
of or secured by a pledge of the revenues and receipts derived by the Authority from the leasing
or sale of the Project, nor, without such consent, will the Authority, so long as no Event of
Default shall have occurred and be continuing, hereafter place any mortgage or other encum-
brance (other than the Indenture and supplemental indentures contemplated thereby) on the
Project or any patt thereaf

Section 9.2  References to Bond Ineffective After Indenture Indebtedness Paid.
Whenever the entire Indenture Indebtedness shall have been paid and the Indenture shall have
been cancelled, satisfied and discharged in accordance with the provisions of Section 16.1
thereof, then and in that case, all references in the Lease to the Bonds and the Trustee shall be
ineffective and neither the Trustee nor the Holders of any of the Bonds shall thereafter have any
rights hereunder, saving and excepting any that shall have theretofore vested. For purposes of
the “Lease, any of the Bonds shall be deemed fully paid if there exists, with respect thereto, the
applicable conditions specified in Section 16.1 of the Indenture. If, prior to the end of the Lease
Term, the Indenture Indebtedness is fully paid, then the Trust shall be entitled to use the Project
for the remainder of the Lease Term without the payment of any further Basic Rent, but
otherwise on all the same terms and conditions hereof,

Section 9.3  Concerning Issuance of Additional Bonds. The Authority and the Trust
recognize that the Authority is authorized to issue under the Indenture, upon compliance with
the conditions precedent specified therein, one or more series of Additional Bonds for any one
or more of the purposes specified in the Indenture. If no Event of Default shall have occurred
and be continuing, the Authority will, on the written request of the Trust and upon compliance
with the applicable conditions contained in Article VIII of the Indenture, take such actions as are
necessary to authorize the issuance and sale of Additional Bonds in such principal amount and
for such purpose or purposes as are specified in such request and will use its best efforts to
etfect the sale thereof. To the extent consistent with all applicable provisions of the Indenture
and the Lease, all terms and conditions of such Additional Bonds (including, without limitation,
those relating to the maturity dates of the principal of such Additional Bonds, the interest rate
or rates thereof and the provisions for redemption thereof prior to their respective maturities)
and the purchase price to be paid therefor shall be subject to the approval of the Trust.
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Section 9.4 Disposition of Trust Fund Moneys after Full Payment of Indenture
Indebtedness. The Authority hereby assigns to the Trust all surplus moneys (if any) that may

- remain in the Bond Fund, the Construction Fund and the Redemption Fund or that may

otherwise be held by the Trustee after the Indenture Indebtedness has been fully paid, such
assignment to be subject to the condition that the Lease shall not have been terminated prior to
full payment of the Indenture Indebtedness as a result of the occurrence of an Event of Default.
The Authority will provide in the Indenture for such surplus moneys to be paid to the Trust in
accordance with such assignment. It is understood and agreed that surplus moneys remaining
in the Bond Fund or otherwise held by the Trustee shall not include (i) any amounts so held for
payment of matured but unpaid Bonds, Bonds called for redemption but not yet redeemed and
matured but unpaid interest and (11) any amounts held therein which are referable to unmatured
Bonds if such Bonds are considered fully paid pursuant to the provisions of Section 16.1 of the
Indenture by reason of the fact that such amounts are so held by the Trustee. The provisions
of this section shall survive the expiration or prior termination of the Lease.

Section 9.5 Additional Indebtedness. The Authority hereby agrees that it will not
issue any bonds (other than the Series 1998 Bonds) or incur any other indebtedness without the

prior written consent of the Trust.

ARTICLF X

EVENTS OF DEFAULT AND REMEDIES

Section 10.1 Events of Default Defined. The following shall be "Events of Defauit”
under the Lease, and the term "Event of Default" shall mean, whenever it is used in the Lease,
any one or more of the following events:

(a)  farlure by the Trust to pay any installment of Basic Rent on or
before the date on which it becomes delinquent or failure by the Trust to make
any other payment required under the terms hereof [other than any payment
referred to in clause (b) of this section] on the date that such payment shall
become due and payable by the terms of the Lease;

(b)  fatlure by the Trust to pay any amount due the Trustee for its
reasonable fees, charges and disbursements within thirty (30) days after written
demand for such payment by the Trustee, which demand shall not be made earlier
than the date on which such amount is due and payable;

(c)  failure by the Trust to perform or observe any agreement, covenant

or condition reguired by the Lease to be performed or observed by it {other than
the agreements and covenants referred to in the preceding clauses (a) and (b), of
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this section], which failure shall have continued for a period of thirty (30) days
after written notice specifying, in reasonable detail, the nature of such failure and
requiring the Trust to perform or observe the agreement, covenant or condition
with respect to which it is delinquent shali have been given to the Trust by the
Authority or the Trustee, unless (i) the Authority and the Trustee shall agree in
writing to an extension of such period prior to its expiration, or (ii) during such
thirty (30) day period or any extension thereof, the Trust has commenced and is
-~ diligently pursuing appropriate corrective action, or (iii) the Trust is by reason of
- force majeure at the time prevented from performing or observing the agreement,
covenant or condition with respect to which it is delinquent; -

(d)  any warranty, representation or other statement by or on behalf of
the Trust contained in the Lease, or in any other document furnished by the Trust
in connection with the issuance or sale of any of the Series 1998 Bonds, being
false or misleading in any material respect at the time made; oOr

(¢) the entry of a decree or order by a court of competent jurisdiction
relief in respect of the Trust or adjudging the Trust to be a bankrupt or insolvent
or approving as properly filed a petition seeking the arrangement, adjustment or
composition of its obligations under the United States Bankruptcy Code, as now
constituted or as amended, or any other applicable federal or state bankruptcy or
other similar law, which decree or order shail have continued undischarged or
unstayed for a period of sixty (60) days; or the entry of a decree or order of a
court of competent jurisdiction for the appointment of a receiver, liquidator,
trustee, custodian or assignee in bankrupicy or insolvency for the Trust or for all
or a major part of its property, or for the winding up or liquidation of its affairs,
which decree or order shall have remained in force undischarged or unstayed for
a period of sixty (60) days.

The term "force majeure” as used herein means acts of God or the public enemy, strikes, lock-
outs, work slowdowns or stoppages or other labor disputes, insurrections, riots or other civil dis-
turbances, orders of the government of the United States of America or of any state of the
United States of America or of any of the departments, agencies, political subdivisions or
officials of the United States of America or of any state thereof, or orders of any other civil or
military authority, or partial or entire failure of public utilities, or any other condition or event
beyond the reasonable control of the Trust. The Trust will, to the extent that it may lawfully
do so, use its best efforts to remedy, alleviate or circumvent any cause or causes preventing it
from performing its agreements and covenants hereunder.

Section 10.2 Remedies on Default. Whenever any Event of Default shall have hap-
pened and be continuing, the Authority and the Trustee, or the Trustee on behalf of the Author-
ity, may take any one or more of the following remedial actions:
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(a)  take possession of the Project, exclude the Trust from possession
thereof and rent the same for the account of the Trust, holding the Trust liable
for the balance of all rent and other amounts due under the Lease;

(b) terminate the Lease, take possession of the Project, exclude the

- Trust from possession thereof and lease the same for the account of the Authority

and the Trustee, holding the Trust liable for all rent due and other amounts due

under the Lease until the date such other lease is made for the account of the
Authanty and the Trustee; |

| (c)  have access to, and inspect, examine and make copies of, the
-~ books, records and accounts of the Trust; and

| (d) take whatever legal 'proceedings Ay appear necessary or desirable
to collect the rent then due, whether by declaration or otherwise, or to enforce
any obligation, covenant or agreement of the Trust under the Lease.

Section 10.3 No Remedy Exclusive. No remedy herein conferred upon or reserved to

the Authority or the Trustee 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 under the Lease or noy or hereafter existing at law or in equity or by
statute. No delay or omission to exercise any nght or power accruing upon any Event of
Default shall impair any such right or power or shall be construed to be a waiver thereof but any
such right or power may be exercised from tithe to time and as often as may be deemed
expedient. In order to entitle the Authority or the Trustee to exercise any remedy reserved to
it in this Article X, it shall not be necessary to give any notice, other than such notice as is
herein expressly reguired.

-Section 10.4 Agreement to Pay Attorneys’ Fees. In the event that, as a resuit of an
Event of Default or a threatened Event of Default by the Trust, the Authority or the Trustee
should in good faith employ attorneys at law or incur other expenses in or about the collection
of rent or the enforcement of any other obligation, covenant, agreement, term or condition of
the Lease, the Trust will, whether or not the Authonty or the Trustee 15 successful in such
efforts and whether or not final judgment for either is rendered by a court of competent
jurisdiction, pay to the Authority or to the Trustee or both, as the case may be, reasonable
attorneys’ fees and other reasonable expenses so incurred by the Authority and the Trustee in

good faith.

Section 10.5 . No Additional Waiver Implied by One Waiver. In the event any
agreement contained in the Lease should be breached by either party and thereafter waived by
the other party, such waiver shall be limited to the particular breach so waived and shall not be
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- waiver of any hreach of any covenant, condition or obligation herein contained or a waiver of
any Event of Default even though at the time of such receipt or acceptance there has been a
- breach of one or more covenants, conditions or obligations on the part of the Trust herein
-contained or an Event of Default (or both) and the Authority or the Trustee (or both) have
kmwladge thermf

ARTICLE XI
 OPTIONS

- Section 11.1 Options to Terminate the Lease During the Lease Term. The Trust
-shall have the right, exercisable at its option, to cancel or terminate the Lease during the Lease
Term upon compliance with the conditions specified in the succeeding provisions of this section:

(a) At any time prior to full payment of the entire Indenture Indebted-
-ness, the Trust may cancel or terminate the Lease by (i) giving the Authority and
- the Trustee written notice of such termination and specifying in such notice the
dateanwhichmwrmim&mismbeei?ecﬁvearﬂ(ii)payingmtlw’l’rustae
~  for the account of the Authority, on or before the effective date of such termina-
-~ tion, an amount which, when added to the total of the amounts then held in the
Construction Fund, the Bond Fund (exclusiVe of any amount held therein for pay-
ment of matured but unpaid Bonds, Bonds called for redemption but not yet
redeemed and matured but unpaid interest) and the Redemption Fund, will be suf-
ficient to pay, redeem and retire all the outstanding Bonds on the earliest prac-
ticable date next succeeding the effective date of such termination on which under
their terms and the terms of the Indenture they may be paid or redeemed, includ-
ing, without limitation, principal, premium (if any), all interest to mature until
and on such payment or redemption date, the expenses of redemption and all
other Indenture Indebtedness then owed and that will accrue until the payment,
redemption and retirement of all the outstanding Bonds. |

(b) At any time after the entire Indenture Indebtedness has been fully
paid, the Trust may cancel or terminate the Lease by giving the Authority written
notice of such termination not less than ten (10) days prior to the date on which
such termination is to be effective.

Any cancellation or termination of the Lease as aforesaid notwithstanding, any obligations or
hiabilities of the Trust hereunder, actual or contingent, which have arisen on or before the
effective date of such cancellation or termination shall remain in full force and effect.
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Section 11.2 Option to Purchase--Casualties. While any of the Indenture Indebtedness

is outstanding and unpaid, the Trust shall have the right and option, hereby granted by the
Authority, to purchase the Project if

(a) the Project is damaged or destroyed, by fire or other cause, to such

extent that, in the opinion of the Trust, expressed in a resolution of the Governing

- Body, and of an Independent Architect, expressed in a written certificate, each
“to be filed with the Authority and the Trustee, (i) it cannot reasonably be restored
“to the condition thereof immediately preceding such damage or destruction within
a period of twelve (12) consecutive months, or (ii) the Trust will thereby be
prevented, or is likely to be prevented, from using the Project for its purposes for
a period of not less than twelve (12) consecutive months, or (iii) the cost of
‘restoration thereof would exceed the sum of the Net Insurance Proceeds referable

to such damage or destruction, or

(b)  under the exercise of the power of eminent domain by any govern- .
mental authority or person, firm or corporation acting under governmental author-
ity, the temporary use of all or part of the Project or title to less than all or less
than substantially all the Project is taken to such extent that, in the opinion of the

- Trust, expressed in a resolution of the Governing Body, and of an Independent
Architect, expressed in a written certificate, each to be filed with the Authority
and the Trustee, the Trust will thereby be prevented, or is likely to be prevented,
from using the Project for its purposes for a period of not less than twelve (12)
consecutive months, or |

{c) as a result of any changes in the Constitution of the State of
Alabama or the Constitution of the United States of America or of legislative or
administrative action (whether state or federal) or by final decree, judgment or
order of any court or administrative body (whether state or federal), entered after
the contest thereof by the Trust in good faith, this Lease Agreement becomes void
or unenforceable or impossible of performance in accordance with the intent and
purposes of the parties as expressed herein or unreasonable burdens or excessive
liabilities are imposed on the Authority or the Trust.

To exercise such option, the Trust ;

(1)  shall, within one hundred eighty (180) days following the event
authorizing the exercise of such option, give to the Authority and the Trustee
written notice, signed by an Authorized Trust Representative, which shall contain
a description of such event and shall state the reason why it authorizes the exer-

cise of such option,

(2)  shall specify in such notice the date of purchase, which (subject to
the provisions of the last paragraph of this Section 11.2) shall be not less than
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forty-five (45) nor more than ninety (90) days after the date such notice is mailed
~or othérwise delivered,

(3)  shall direct the Trustee in such notice to call for redemption ail the
outstanding Bonds on the business day next succeeding the date of purchase speci-
fied by the Trust in such notice, ,

- - (4)  in the case of an authorizing event described in any of the pre-
‘ceding clauses (a) or (b), shall certify in such notice that the Trust has discon-
tinued, or will discontinue at the earliest practicable date, its operation of the
Project, and

{5)  shall on the date of purchase pay to the Trustee in immediately
available funds (for the account of the Authority), as and for the purchase price
of the Project, an amount which, when added to the total of the amounts then
held in the Construction Fund, the Bond Fund (exclusive of any amount held .
therein for payment of matured but unpaid Bonds, Bonds called for redemption
but not yet redeemed and matured but unpaid interest) and the Redemption Fund,
plus the amount of any Net Condemnation Award then held by the Trustee and

-referable to any condemnation authorizing the exercise of such option, will be
sufficient to pay, redeem and retire all the outstanding Bonds on the business day
next succeeding the date of purchase, ipcluding, without limitation, principal, pre-
mium (if any), all interest to mature until and on such payment or redemption
date, expenses of redemption and all other Indenture Indebtedness; provided,
however, that if on the date of purchase the entire Indenture Indebtedness has
been paid in full, the Trust shall not be required to pay any such amount in order
to entitle it to exercise such option, in which event (any provision herein to the
contrary notwithstanding) any Net Condemnation Award referable to any condem-
nation authorizing the exercise of such option shall be paid to the Trust simultane-
ously with or promptly after the exercise of such option.

Upon receipt of the amount required by this Section 11.2 to be paid by the Trust as the purchase
price of the Project (if payment of any such amount is required), and if at such time the Trust
is not in default in payment of the rent or any other amounts due hereunder, the Authority will,
by deed or other appropriate instrument complying with the provisions of Section 11.5 hereof,
transfer and convey the Project (or such portion thereof—which may be none--as is then in
existence and is owned by the Authority) in its then condition, whatever that may be, to the
Trust.

In the event that the option granted by this Section 11.2 is exercised by the Trust as a
result of the taking of all or substantially all the Project under the exercise of the power of
eminent domain, the date of purchase of the Project pursuant to such option shall not,
irrespective of the date specified therefor pursuant to clause (2) of the first paragraph of this
Section 11.2, be later than the date on which the Lease terminate in accordance with the
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- provisions of Section 7.2(a) hereof, which datc of termination is the forty-fift '.j

the receipt by’ the Trustee of the final instaliment of the entire condenmatio
- of such t&mg

o swmn113 memhrem IfmeTmmysaﬂmmmaMduﬂ
_imwm it shall have the right and option, hereby granted by the Authority, to purchase the
Project from the Authority at any time during the Lease Term after the payment in full of the
Indenture Indebtedness, at and for a purchase price equal to the sum of $1.00. To exercis¢ any
suchpumhaseﬁpﬁon,ﬂieTmstshaﬂnenfyﬁwAnﬂmntymmngmimthmﬁﬁwn(lS)
days prior to the date on which it proposes to effect such purchase and, on the date of such pur-
chase, shall pay the aforesaid purchase price to the Authority in cash or bankable funds, where-
upon the Authority will, by terminating by bill of sale or other instrument complying with the
provisions of Section 11.5 hereof, transfer and convey the Project (in its then condition, what-
ever that may be) to the Trust. If at the end of the Lease Term no Event of Default shall have
~occurred and be continuing, the Trust shall be deemed to have exercised such purchase option
uniess it notifies the Authority in writing to the contrary at least fifieen (15) days before the end
of the Lease Term, and, in the event of such automatic exercise by the Trust of its option to
purchase the Project, the date of purchase shall be the last day of the Lease Term or such other
date within one hundred eighty (180) days thereafter as shall be designated by the Trust.
Nothing herein contained shall be construed to give the Trust any right to any rebate to or refund
of any rent paid by it hereunder prior to the gxercise by it of the purchase option hereinabove
granted, even though such rent may have been wholly or partially prepaid.

i

Section 11.4 Option to Purchase Unimproved Parts of Project Site. Unless an Event
of Default shall have occurred and be contiming, the Trust may, at any time and from time to
time, purchase any unimproved part of the Project Site, and the Trustee, as assignee of the
Lease, shall release the same from the demise of the Lease upon deposit by the Trust with the
Authority and the Trustee of the following:

(@)  a Centfied Resolution of the Trust containing an adequate legal
description of that part of the Project Siie requested to be released (including the
acreage thereof), requesting such release and stating that no Event of Default has
occurred which is continuing; :

- {b) a certificate signed by an Independent Engineer stating (i) that no
part of the Project Buildings nor any other improvement (except for roads, walk-
ways, ground level parking improvements, sewer, water, gas and electric lines
and the like, which shall be specified in such certificate) is located on the part of
the Project Site requested to be released, and (ii) that the severance of such part
of the Project Site from the Project will not impair the operating utility of the
Project or unduly restrict ingress or egress to or from the Project Facilities;
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(c) a certificate signed by an Independent Appraiser and made and
dated not more than sixty (60) days prior to the date of the notice provided for
in clause (a) of this section stating the fair market value of that portion of the
Project Site requested to be released; and

(d) - an amount, in cash or bankable funds, equal to (i) if any of the
Indenture Indebtedness is then outstanding and unpaid, the fair market value
specified in the Independent Appraiser’s certificate provided for in clause (c) of

| this section or (ii) if the Indenture Indebtedness has been fully paid, $10.00 per
acre (pro rated for fractional parts of an acre) of the part of the PI‘D]ECI Site with
respect to which such option is to be exerclsed

The option granted by this section shall not be exercisable at any time prior to full payment of
the Indenture Indebtedness if an Event of Default shall have occurred and be contimiing. Upon
compliance by the Trust with the foregoing conditions the Trustee shall, at the expense of the

~ Trust, execute and deliver to the Trust any and all instruments that may be necessary to release

from the demise of the Lease that part of the Project Site with respect to which said conditions
shall have been complied with, and the Authority will execute and deliver to the Trust a statu-
tory warranty deed complying with the provisions of Section 11.5§ hereof and conveying to the
Trust the part of the Project Site with respect to which such option was exercised. All moneys
coming into the hands of the Trustee under the provisions of this section shall be paid by the
Trustee into the Redemption Fund. s

i

Section 11.5 Options—In General. Eath of the options herein granted to the Trust
may be exercised by it even though an Event of Default shall have occurred and be continuing,
it being understood and agreed, however, that all other applicable conditions specified herein to
the exercise of such option (including payment of any amounts of money herein required to be
pard by the Trust) must be met.

In the event of the exercise by the Trust of either of the options to purchase the Project
or any part thereof granted in Sections 11.2, 11.3 and 11.4 hereof, the Authority will convey
to the Trust, after compliance by the Trust with the conditions to purchase specified in the
respectively applicable sections hereof, the property with respect to which such option was exer-
cised by statutory warranty deed, bill of sale (in the case of personal property) or other appropri-
ate instrument, subject only to Permitted Encumbrances, such liens, encumbrances and excep-
tions to which title to such property was subject when this Lease Agreement was delivered or
such property was acquired by the Authority (whichever occurred last), those to the creation or
suffering of which the Trust consented and those resulting from the failure of the Trust to per-
form or observe any of the agreements or covenants on its part herein contained.

In case that, at the time of the exercise by the Trust of either of the options to purchase

the Project granted in Sections 11.2 and 11.3 hereof, there shall not have been coliected by the
Authority, the Trustee or the Trust the entire condemnation award referabie to any condemnation
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with respect to the Project which may have theretofore occurred, then in such case all Net
Condemnatioh Awards thereafter collected and referable to such condemnation shall be paid to
the Trust. The Authority will take all actions necessary to cause the amount of any such awards
to be paid to the Trust. The provisions of this paragraph shall survive the expiration of the term
of the Lease or any prior termination of the Lease uniess at the time of such expiration or

termination the Trust is in default in the paymcnt of any amounts of money herein required to
be pazd by it.

ARTICLE X1I

MISCELLANEOUS

Section 12.1 Covenant of Quiet Enjoyment; Surrender. So long as the Trust per-

- forms and observes ail the covenants and agreements on its part herein contained, it shall peace-

ably and quietly have, hold and enjoy the Project during the Lease Term, subject to all the terms
and provisions hereof. At the end of the Lease Term, or upon any prior termination of the
Lease, the Trust will surrender to the Authority possession of all property then subject to the
demise of the Lease (unless it is simultaneously purchasing the Project from the Authority), in

its then condition, whatever that may be.

&

A

Secnen 12.2 Retention of Title to Project by Authority; Granting of Easements.
Without the prior written consent of the Trust, the' Authority will not itself, so long as no Event
of Default shall have occurred and be continuing, (i) sell, convey or otherwise dispose of all or
any part of the Project (except as provided in Section 11.6 of the Indenture), (ii) mortgage or
otherwise encumber the Project or any part thereof (except as provided in Section 9.1 hereof),
or (iif) dissolve or do anything that will resuit in the termination of its corporate existence
(except as provided in Section 11.6 of the Indenture). The Authority wiil, however, grant such
utility, access and other similar easements, permits and rights-of-way over, across or under the
Project Site as shall be requested in writing by the Trust, provided that in connection with the
grant of each such easement, permit or right-of-way the Trust furnishes to the Authority and the
Trustee a certificate signed by an Authorized Trust Representative stating that such easement,
permit or right-of-way is, or will be, useful or necessary in the operation of the Project and will
not materially interfere with or impair the use of the Project for the purpose for which it was
acquired or is held by the Authority. The Trust will pay all reasonable expenses incurred by
the Authority in connection with the granting of all such easements, permits and rights-of-way.

Section 12.3 Exemption from Taxation. As provided in the Act, as now existing, the
Bonds and the income therefrom, as well as the Project and any revenues derived by the Author-
ity from the leasing or sale thereof, shall be exempt from ali taxation in the State of Alabama.
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Section 12.4 This Lease a Net Lease. The Trust recognizes and understands that it is
the intention hereof that the lease herein made shall be a net lease and that until the Bonds are

- fully paid all Basic Rent shall be available for payment of the principal and the interest and
_premium (if any) on the Bonds. The Lease shall be construed to effectuate such intent.

. Section 12.5 Notices. All notices, demands, requests and other communications
hereunder shall be deemed sufficient and properly given if in writing and delivered in person to
the following addresses or received by certified or registered mail, postage prepald with return
receipt requcstﬁd at such addresses:

(a) If to the Authority:

The American Village Public
Educational Building Authority
of the City of Montevallo

¢/o City Halil

545 Main Street

Montevallo, Alabama 35115

Attention: Chairman

()  If to the Trust: ,

The Citizenship Trust

Post Office Box 6

Montevalio, Alabama 35115
Attention: Executive Director

'(c) If to the Trustee:

Regions Bank
Post Office Box 10247
Birmingham, Alabama 35202-0247
~ Attention: Corporate Trust Department

‘Any of the above mentioned parties may, by like notice, designate any further or different

addresses to which subsequent notices shall be sent. Any notice given to the Authority, the

Trust or the Trustee pursuant to the provisions of the Lease shall also be given to any of the

foregoing three parties to whom notice is not herein required to be given, but the failure to give
a copy of such notice to any party claiming the right to receive it pursuant to this sentence shall
not invalidate such notice or render it ineffective unless notice to such party is otherwise herein
expressly required. Any notice hereunder signed on behalf of the notifying party by a duly
authorized attorney at law shall be valid and effective to the same extent as if signed on behalf
of such party by a duly authorized officer or employee.
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Whenever, under the provisions hereof, any request, consent or approval of the Authority
or the Trust i€ required or authorized, such request, consent or approval shall (unless otherwise

- expressly provided herein) be signed on behalf of the Authority by an Authorized Authority

Representative and on behalf of the Trust by an Authorized Trust Representative; and each of
the parties and the Trustee are authorized to act and rely upon any such requests, consents or

- approvals so signed.

Sectxon 12. 6 Certam Prior and Contempuraneous Agreements Cancelled. The Lease

shall completely and fuily supersede all other prior or contemporancous agreements, both written

and oral, between the Authority and the Trust relating to the Project Development Work and the
leasing of the Project. If any provision of any such pnor Or COntempOraneous agreement 1s in
conflict with any provision of the Lease, such provision shall be deemed amended or modified
to the extent necessary to avoid such conflict, all to the end that the Authority and the Trust shall
look to the Lease for ultimate definition and determination of their respective rights, liabilities

- and responsibilities respecting the Project Development Work and the Project.

Section 12.7 Limited Liability of Authority. The Authority is entering into this Lease

~ Agreement pursuant to the authority conferred upon it by the Act. No provision hereof shall be

construed to impose a charge against the general credit of the -Authority or any personal or
pecuniary liability upon the Authority except with respect to the proper application of the
proceeds to be derived from the sale of the Bonds, moneys made available by the Trust to the
Authority pursuant to the provisions hereof, and the revenues and receipts to be derived from
the Project, inchuding insurance proceeds and cOndemnation awards. Further, none of the
directors, officers, employees or agents of the Authority shall have any personal or pecuniary
liability whatever hereunder or any liability for the breach by the Authority of any of the
agreements on its part herein contained. Nothing contained in this section, however, shall
relieve the Authority from the observance and performance of the several covenanis and
agreements on its part herein contained or relieve any director, officer, employee or agent of
the Authority from performing all duties of their respective offices that may be necessary to
enable the Authority to perform the covenants and agreements on its part herein contained.

Section 12.8 Limited Liability of Trustees Directors, Officers, Emplﬁyees or Agents
of Trust. None of the trustees, directors, officers, employees or agents of the Trust shall have
any personal or pecuniary liability whatever hereunder or any liability for the breach by the
Trust of any of the agreements on its part herein contained. Nothing contained in this section,
however, shall relieve any trustee, director, officer or employee of the Trust from performing
all duties of their respective offices that may be necessary to enable the Trust to perform the
covenants and agreements on its part herein contained.

57

A T R R R TR



k-t "

Section 12.9 Binding Effect. The Lease shall inure to the benefit of, and shall be bind-
ing upon, the Authority, the Trust and their respective successors and assigns. To the extent
provided herein and in the Indenture, the Trustee and the Holders of the Bonds shall be deemed
to be third party beneficiaries hereof, but nothing herein contained shall be deemed to create any
right in, or to be for the benefit of, any other person who is not a party hereto.

| Section 12,10 Severability. In the event any provision of the Lease shall be held invalid
or unenforceable by any court of competent jurisdiction, such holding shall not mvahdate or
render unenforceable any other provision hereof.

‘Section 12.11 Article and Section Captions. The article and section headings and
captions contained herein are included for convenience only and shall not be considered a part
hereof or affect in any manner the construction or interpretation hereof.

Section 12,12 Governing Law. The Lease shall in all respects be governed by and
construed in accordance with the laws of the State of Alabama.
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IN WITNESS WHEREOF , the Authority and the Trust have caused this Lease Agree-
ment to be executed in their respective names, have caused their respective seals to be hereunder
affixed, and have caused this Lease Agreement to be attested, all by their duly authorized

officers, in eight (8) counterparts, each of which shall be deemed an original, and the parties

hereto have caused this Lease Agreement to be dated as of Jupe 1, 1998, although actually

 delivered by the parties hereto on July " 1998

THE AMERICAN VILLAGE PUBLIC
EDUCATIONAL BUILDING AUTHORITY
OF THE CITY OF MONTEVALLO

Its Chair
ATTEST:

Its Secretary E |
ISEAL]
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STATE OF ALABAMA )
- SH-ELBY COUNTY i

| 1, the undzrslgmd authority, a Notary Public in and for said County in smd State, hereby
.cemfyﬁm'&u E. Fovncher ____, whose name as Chairman of THE
AMERICAN VMAGE PUBLIC EDUCATIDNAL BUILDING AUTHORITY OF THE

~ TRUST OF MONTEVALLO, a public corporation and nstrumentality under the laws of the
~ State of Alabama, is signed to the foregoing instrument and who is known to me., acknowledged
before me on this day that, being informed of the contents of the said mstrument, he, as such

officer and with full auﬂmnty executed the same voluntarily for and as the act of said public
cerperama

GIVENuﬁdarmyhamlmdseal this 29D day of June, 1998.

Notary Public

[NOTARIALSEAL] 2. A_%_fw (’f_i’:

My Commission Expkas:_j_LE’f 2. 04 |
by

STATE OF ALABAMA )

MADISON COUNTY

, i, the undersi' a nty, a Notary Public in and for said County in said State, hereby
certify that | , whose name as Chair of THE
CITIZENSHIP TRUST, a mnproﬁt corporation organized and existing under the laws of the

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

before me on this day that, being informed of the contents of the said instrument, he, as such
officer and with full authority, executed the same voluntarily for and as the act of said nonprofit

corporation.

GIVEN under my hand and seal, this_(\) day of June, 1998.

[ NOTARIAL SEAL }

1934971
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Parcel]

‘Beginning at the NE corner of Section 10, Township 22 South, Range 3 West: thence North 89
deg. 45 min. 37 sec. West along the North line of said Section a distance of 299.38 feet to 2
point; thence South 13 deg. 01 min. 00 sec. West a distance of 2700.64 feet to a point that is
15.00 feet north of the centerline of Quinn Lane; thence South 66 deg. 04 min. 55 sec. East,
 parallel with said Quinn Lane a distance of 640.82 feet to a point, said point being on the
Westerly right of way line of Highway 119 (Montevallo-Ashville Road); thence North 32 deg.
40 min. 07 sec. East along said right of way line a distance of 383.02 feet to a point; thence
North 57 deg. 19 min. 53 sec. West a distance &f 20.00 feet to a point; thence North 32 deg.
40 min. 07 sec. East a distance of 408.30 feet to a point of curve to the right through a central
angle of 08 deg. 06 min. 07 sec. mmdistmof239.99fwacmrdbeaﬁngofhlorth3ﬁdaeg.
43 min. 11 sec. East a distance of 239.79 feet to a point; thence South 49 deg. 13 min. 46 sec.
East a distance of 20.00 feet to a point; thcmemndamemmcﬁg!nthmughawml
angle of 30 deg. 06 min. 18 sec. an arc distance of 886.14 feet a chord bearing of North 55 deg.
$4 min. 23 sec. East a distance of 875.87 feet to a point; thence North 18 deg. 57 min. 28 sec.
West a distance of 20.00 feet to a point; thence North 71 deg. 02 min. 32 sec. East a distance
of 312.15 feet to a point of a curve to the left through a central angle of 01 deg. 43 min, 37 sec.
an arc distance of 48.45 feet a chord bearing of North 70 deg. 09 min. 44 sec. East a distance
of 48.45 feet to a point; thence North 21 deg. 08 min. 18 sec. West leaving said right of way
. distance of 811.46 feet to a point; thence North 66 deg. 05 min. 09 sec. East a distance of
153.39 feet to a point; thence North 28 deg. 47 min. 32 sec. West a distance of 299.21 feet to
a point; thence North 10 deg. 35 min. 26 sec. East a distance of 315.07 feet to a point on the
North line of Section 11, Township 22 South, Range 3 West: thence North 89 deg. 04 min. 10
~ sec. West along said North line a distance of 1058.21 feet to the point of beginning.




Road 300 feet; thence North and paraliel to said Public Road 150 feet, more or less, to the
North boundafy line of said Section 11; thence East along the North boundary line of said
Section 11 to the point of beginning. | |

Parcel 111

Commence at the NW comer of Section 11, Township 22 South, Range 3 West; thence South
89 deg. 04 min. 10 sec. East along the North line of said Section 11 a distance of 1058.21 feet
to the point of beginning; thence South 10 deg. 35 min. 26 sec. West a distance of 315.07 feet
to a point; thence South 28 deg. 47 min. 32 sec. East a distance of 299.21 feetto a point; thénce
South 66 deg. 05 min. 09 sec. West a distance of 153.39 feet to a point; thence South 21 deg.
08 min. 18 sec. East a distance of 811.46 feet 10 a point, said point being on the Westerly right
of way line of Highway 119 (Montevallo-Ashville Road) said point also on a curve t0 the left
through a central angle of 13 deg. 59 min. 20 sec. an arc distance of 385.05 feet a chord bearing
of North 62 deg. 07 min. 16 sec. East a distance of 384.10 feet to a point; thence North 34 deg.
42 min. 25 sec. West a distance of 15.00 feet to a point; thence around a curve to the left
through a central angle of 20 deg. 59 min. 57 sec. an arc distance of 572.51 feet a chord bearing
of North 44 deg. 47 min. 37 sec. East a distance of 569.32 feet to a point; thence South 55 deg.
42 min. 22 sec. East a distance of 35.00 feet to a point; thence around a curve to the left
through a central angle of 25 deg. 14 min. 59 sec. an arc distance of 703.82 feet a chord bearing
of North 21 deg. 40 min. 09 sec. East a distance of 698.14 feet to.a point; thence North 89 deg.
04 min. 48 sec. West leaving said Westerly yight of way a distance of 300.00 feet to a point;
thenice North 06 deg. 21 min. 06 sec. East a distance of 150.00 feet to a point; thence North 89
deg. 04 min. 10 sec. West a distance of 976.83 feet to the point of beginning.

All being situated in Shelby County, Alabama.
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