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ORDINANCE NO ~ 900 .j , SERIES 1982 

BOND ORDINANCE 

(As Amended) 

AN ORDINANCE OF THE COUNTY OF PULASKI, KENTUCKYr 
PROVIDING FOR THE FINANCING AND ACQUISITION AND 
IMPROVEMENT OF AN INDUSTRIAL BUILDING PROJECT IN 
THE COUNTY ; AUTHORIZING THE ISSUANCE OF THE 
COUNTY OF PULASKI ECONOMIC DEVELOPMENT REVENUE 
BONDS (BtlB TIRES , INC. · PROJECT - 1982 SERIES), 
IN THE PRINCIPAL AMOUNT OF $210,000; AUTHORIZING 
THE EXECUTION AND DELIVERY OF (1) A MORTGAGE: 
LOAN AND SECURITY AGREEMENT, WHEREBY THE COUNTY 
WILL LEND THE PROCEEDS OF THE BONDS TO BHB 
TIRES, INC. TO FINANCE THE COSTS OF THE PROJECT, 
AND WHEREBY THE BORROWER WILL AGREE TO MAKE PAY
MENTS SUFFICIENT TO PAY THE PRINCIPAL AND INTER
EST REQUIREMENTS ON THE BONDS AND SECURE THE 
BONDS WITH A MORTGAGE LIEN AND SECURITY INTEREST 
ON BOTH THE PR~JECT AND THE PROPERTY, (2) A 
TRUST INDENTURE, WHICH SETS FORTH THE TERMS AND 
CONDITIONS UPON WHICH THE BONDS ARE TO BE ISSUED 
AND OUTSTANDING, MD PROVIDES FOR THE RIGHTS OF 
BONDHOLDERS AND THE ENFORCEMENT THEREOF, AND 
(3) A REPRESENTATION AND INDEMNITY AGREEMENT; 
PROVIDING FOR THE NEGOTIATED SALE OF THE BONDS, 
AND TAKING OTHER RELATED ACTION c 

G032082EEE 

WHEREAS. the County of Pulaski, Kent ucky (the "County"), a 

county and po litical subdivision of the Commonwealth of Kentucky, is 

authorized and empowered by the Industrial Buildings for Cities and 

Counties Act (Sections 103.200 to 103.285, inclusive, of the Ken-

tucky Revised Statut es as amended , hereinafter referred to as the 

"Act"), to issue bonds and lend the proceeds of the bonds to any 

person to defray the costs of an industrial building as defined in 

the Act; and 
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WHEREASi BHB Tires, Ince, a Kentucky Corporation, (the 

"Borrower"), has proposed that the County issue its Economic Devel

opment Revenue Bonds in the principal amount of $210,000 (the 

"Bonds"), pursuant to the Act. to finance the costs of improving the 

facilities and acquiring and installing equipment and machinery in 

premises located at Sunset Boulevardp UoSo Highway 27 South, in the 

County ("the Propertyn), for use as an industrial building (the 

"Project") t:o be used in manufacturing operations; and 

WHEREAS, by Inducement Contract authorized by an Induce~ 

ment Resolution Series 1981 a dopted by the County on December 9 p 

1981 and other actions taken , . the County agreed with the Borrower to 

finance the proposed Project; and 

WHER£AS, pursuant to KRS 103.230, Borrower has requested 

in writing of the County~.1Judge/Executive of the County that the sale 

- and the terms of the Bonds be made privat ely upon a negotiated 

basis; and 

WHEREAS , under the terms of the proposed Mortgage, Loan 

and Security Agreement (the "Loan Agreement"), the County will loan 

the proceeds of the Bonds to the Borrower to finance the costs of 

the Project and wi l l receive payments from the Borrower sufficient 

to pay the principal and interest requirements of the Bonds t which 

payments shall be pledgedt together with the Loan Agreement itself, 

which includes a mortgage and security interest on both the Project 

and the Property as security fo r the payment of the principal of and 

interest on the Bonds ; and 
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WHEREAS, the County has satisfactorily investigated the 

financial condition p reputation, and ability of the Borrower to make 

the required payments over a period of years and has further found 

and determined that the issuance of the Bonds and the operation of 

the proposed Project will tend to relieve existing conditions of un

employment in the County and the Commonwealth and will otherwise 

promote the general welfare and economic development of the County 

and the Commonwealth and all of its citizens and inhabitants and 

fulfill the public purposes of the Act; 
,' 

NOW, THEREFORE, BE IT ORDAINED BY TH£ FISCAL COURT OF THE 
COUNTY OF PULASKI, COMMONWEAI.TH OF KENTUCKY, AS FOLLOWS: 

1. AUTHORIZATION OF PROJECT. 

To accomplish the purposes of the Act, the Fiscal Court of 

the County of Pulaski hereby approves the Project described in the 

preambles hereto, which '°Project shall be acquired pursuant to the 

provisions of the Act. 

2. AUTHORIZATION OF BONDS. 

To accompl i sh the purposes of the Act and for the purpose 

·of paying the costs of the Projectp not otherwise provided, the 

County hereby authorizes and approves the issuance of the Bonds to 

be designated "County of Pulaski Economic Development Revenue Bonds 

(BHB Tires, Inc., Project - 1982 Series ) J· " in the aggregate prin

cipal amount of Two Hundred Ten Thousand Dollars ($210,000), -and 

bearing an interest rate of seventy percent of the Prime Rate, ad

justed quarterlys provided, however, such interest rate shall not be 

less than Thirteen and One-half percent per annum, and such interest 

rate may be the Prime Rate in the event the interest on the Bonds is 

3 



( c 
G032282EEE 

determined to be subject to federal income taxation, or otherwise as 

provided in the Indenture. The uPrime Rate " means at any time the 

interest pe r annum most recently designated and announced from time 

to time by London Bank and Trust Company as its "Prime Rate" in ef-

feet at its principal office. 

3e APPROVAL AND AUTHORIZATION OF EXECUTION OF 
VARIOUS DOCUMENTS 

The substance and form of the following documents, in the 

respective forms attached to this Ordinance, are hereby approved, 

subject to such mino r changes J insertions D or omissions as may be 

approved by the County Judge/Executive such approval to be conclu

sively evidenced by his execution of said documents, in order to ef

fectuate the purposes of this Ordinance; and the County Judge/Execu-

tive is hereby authorized to execute and acknowledge same for and on 

~ behalf of the County ; and the Fiscal Court Clerk is authorized to 

attest same and to affix thereto the seal of the County. Said docu

ments are hereby ordered to be filed in the office of the County 

Clerk of Pul aski County~ Kentucky, labeled respectively, Exhibits Ar 

B, C, and D, as identified below , and each of said documents is 

ordered to be recorded with this Ordinance in the . official records 

of the County : 

(a) The Mortgage, Loan and Security Agreement 
(and assignment to First National Bank of 
Louisville. Louisville , Kentucky) (the "Loan 
Agreement") between the County and the Borrower 
(Exhibit A). 

(b) The Trust Indenture (the "Indenture"), 
between the County and First National Bank of 
Louisville, Louisville, Kentucky, as Trustee. 
(Exhibit B). 
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(c) The Representation and Indemnity Agree
ment among the County, .the Borrower, the Pur
chaser of the Bonds and the Guarantors of the 
Bonds. (Exhibit C). 

(d) The Mortgage Note of the Borrower (and 
the endorsement thereon to First National Bank 
of Louisville) (the "Note"). (Exhibit D). 

4. BOND DETAILS AND SALE. 

G030882EEE 

The interest rates payable monthly, maturities, prepay

ments, places of payment . form and other particulars and terms of 

the Bonds shall be a s provided in the form of the Bonds set out in 
, 

the Indenture and in accordance with other applicable provisions of 

the Indenture5 The initially issued Bonda, the Loan Agreement, the 

Indenture and the Representation and Indemnity Agreement shall be 

dated the date of the delivery of the initially issued Bonds to the 

Purchaser and the receipt of payment for the Bonds~ In accordance 

with the terms of sale, ~rivately negotiated by the Borrower, the 

Bonds shall be sold to London Bank and Trust Company~ London, Ken-

tucky for an amount equal to the aggregate principal amount of the 

Bonds. 

5. PAYMENT OF BONDS. 

The revenues and other payments to be received by the 

County under the terms of the Loan Agreement and the Note are deter

mined to be sufficient to pay the principal of and interest on the 

Bonds as the same become due and payable; and all of said payments 

and other payments received under the Loan Agreement and the Note 

and all other revenues arising out of or in connection with the Pro-

ject, together with the Note, the Loan Agreement, and the mortgage 

and security interest on both the Project and the Property are here-
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by pledged to secure the Bonds, and in addition, for such other pur-

poses as are more fully specified in the Loan Agreement and the In

denture c All such income and revenues of the Project shall be set 

aside, and held in the special funds created by the Indenture and 

applied in accordance with the provisions of the Indenture~ The 

Bonds shall be special obligations of the County, payable solely 

from the revenues or other receipts, funds s moneys or property 

pledged thereforec Neither the Commonwealth of Kentucky nor any 

political subdivision no r any municipality shall be obligated to pay 

the Bonds ~ and neither the faith and credit nor the taxing power of 

the Commonwealth or any political subdivision or any municipality is 

pledged to pay the Bonds. 

The Bonds shall be guaranteed by the Borrower's three 

shareholderss Charles Binder f Larry Hughes and Rick Brown~ 

6c DESIGNATION OF TRUSTEE. 

First National Bank of Louisville, Louisvillet Kentucky, 

is hereby designated as the corporate trustee under the Indenture 

and also as the paying agent and bond registrar for the Bonds. 

7. EXECUT I ON OF BONDS. 

The Bonds shall be executed, sealed and attested in the 

manner provided in the Indenture and shall be delivered to the 

Trustee fo r proper authentication and delivery by the Trustee to the 

Purchaserf as provided in the Indenture. 

8. DISBURSEMENT OF BOND PROCEEDS. 

The Project shall be accomplished as provided in the Loan 
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Agreement and the proceeds of the Bonds shall be applied to pay the 

costs of the Project as provided in the Loan Agreement and the 

IndentureG 

9. COUNTY J UDGE/EXECUTIVE AND OTHER COUNTY 
OFFICIALS TO TAKE ANY OTtlER NECESSARY 
ACTION. 

Pursuant to the Constitution and Laws of the Commonwealth 

of Kentucky, the County Judge/Executive , the Fiscal Court Clerk, and 

all other appropr iat e officials of the County are hereby authorized 

and directed to take any and all fur ther action and to execute and 

deliver all documents as may be necesary to effect the issuance and 

delivery of the Bonds, and to take any and all furthe~ action con

templated by the Loan Agreement and the Indenture following the 

issuance of the Bonds, provided that ne ither the County nor any of 

its magistrates, offi cers $ employees or agents shall incur any gen-

eral liability thereby. ~· 

10. COMPLIANCE WITH FEDERAL ARB ITRAGE REQUIREMENTS 

The County covenants that sums derived from the proceeds 

of the Bonds shall not be applied in a manner which would cause the 

Bonds to be treated as "arbitrage bonds" within the meaning of Sec-

tion 103 of t he I nternal Revenue Code , as amended, and the appli

cable Regulations thereunder. 

Prior to or at the time of deliver y of the Bonds , the 

County Judge/Exeucitve, who is charged with the responsibility for 

the issuance of the Bonds, is authorized to execute the appropriate 

certification with reference to the matters required and contern-

plated by such statute and regulations, setting out all known and 
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contemplated facts concerning the anticipated construction, expendi-

tures, and investments r including the execution of necessary and/or 

desirable certi fications contemplated by the aforesaid regulations 

in order to assure that interes t on the Borids will be exempt from 

all federal income taxes and that the Bonds will not be treated as 

"arbitrage bonds". Such officer is entitled to rely upon · informa

tion furnished by the Borrower in making such certifications and 

representat ions unless he shall be aware of any fact or circum-
/ 

stances which would cause such certifications or representations to 

be questioned . 

11. OBLIGATIONS OF COUNTY. 

All covenantsp stipulations, obligations and agreements of 

the County contained in this Ordinance, the Indenture, the Represen~ 
~· > 

tation and Indemnity Agreement and the Loan Agreement shall be deem-

ed to be the covenants, stipulations, obligations and agreements of 

the County to the full extent authorized or permitted by law, and 

such covenantss stipulations, obligations and agreements shall be 

binding upon the County and its successors from time to time and 

upon any board or body to which any powers or duties, affecting such 

covenants t stipulations, obligations and agreements shall be trans-

ferred by or in accordance with law . Except as otherwise provided 

in the Ordinance, all rights, powers and privileges conferred and 

duties and liabilities imposed upon the County by the provisions of 

this Ordinance , the Indenture, the Representation and Indemnity 

Agreement or the Loan Agreement shall be exercised or performed by 
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the County by such members, off icers, board or body as may be re-

quired by law to exercise such powers and to perform such duties. 

No covenant, stipulation, obligation or agreement contained in this 

Ordinance, the Indenture, the Representation and Indemnity Agreement 

or the Loan Agreement shall be deemed to be a covenant, stipulation, 

obligation or agreement of any member, officer, agent or employee of 

the County or of the Commonwealth of Kentucky in his individual 

capacity and neither the members of the Fiscal Court nor any officer 

executing the Bonds shall be liable personally on the Bonds or be 

subject to any personal liability or accountability by reason of the 

issuance thereof. 

12. SEVERABILITY CLAUSE. 

If any section , paragraph, clause, or provision of this 

Ordinance shall be ruled by any court of competent jurisdiction to 

be invalid, the invalidity of such section, paragraph, clause, or 

provision shall not affect any of the remaining provisions hereof. 

13. CAPT IONS OF CLAUSESe 

The captions of this Ord i nance are for convenience only 

and are not t o be consorued as part of this Ordinance nor as defin

ing or limiting in any way the scope or intent of the provisions 

hereof. 

14. PROVISIONS IN CONFLICT REPEALED. 

All ordinances, resolutions, and orders, or parts thereof, 
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in conflict with the provisions of this Ordinance, are, to the ex-

tent of such conflict~ her eby repealed . 

15c EFFECTIVE DATE OF ORDINANCE . 

This Ordinance shall take effect from and after its adop

tion, approval, and publication of Notice of Adoption hereof (in

cluding the title of this Ordinance), which publication is hereby 

approved and ordered to be made by the Clerk of the Fiscal Court, 

pursuan t to KRS 103 e210 . 

INTRODUCEDP SECONDED» AND GIVEN FIRST READING at a duly 

convened meeting of the Fiscal Court of the County of Pulaski f 

Kentucky i held on February 17f 1982. 

GIVEN SECOND READI NG AND ENACTED at a duly convened meet~ 

ing of said Fiscal Cour~, held on 3 - 2-'f 1982, by a roll 

call vote of ~ members in favor and __.C)._._~~-- members op-

posed , signed by the Presiding Offi cer and the Clerk of the Fiscal 

.. , ··court of said County» and approved by the County Judge/Executive of 

said County under t he seal of said Countyc 

Date : f-;;2...Lj: , 19~~ 

(/~G.F.G. p 6!_ J~.F.G. 
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CERTIFICATION 

I, the undersigned~ do hereby certify that I am the duly 

qualified and acting Clerk of the Fiscal Court of the County of 

Pulaski, Kentucky, and as such Clerk~ I further certify that the 

foregoing is a true, correct and complete copy of an Ordinance duly 

adopted by the Fiscal Court of said County at a regular meeting duly 

called and held on March 24, 1982 , at which a quorum was present, 

signed by the County Judge/Executive, and now in full force and ef

fect, and that all action taken in connection with such ordinance 

was in compliance with the requirements of rules adopted by the Fis

cal Court governing its proceedings, and of KRS 61.810, 61 .815, 

61 .820 and 61 .825, and of KRS 67~077, all as appears from the offi

cial records of said County and Fiscal Court in my possession. and 

under my control pursuant to KRS 670100 and 67.120. 

IN WITNESS WHEREOF, I have hereunto set my hand this~ 

day of March, 1982. 
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MORTGAGEj LOAN AND SECURITY AGREEMENT 
Dated March 29, 1982 

between 

COUNTY OF PULASKI, KENTUCKY 
as Issuer 

and 

BHB TIRES, INC ., 
as Borrower,' 

secur ing 

County of Pulaski, Ken tucky 
$2 10POOO Economic Development Revenue Bonds 

(BHB Tires D Inc ~ Project - 1982 Series) 

Assignment of Lease s to County of Pulaskip Kentucky 

Assignmen t of Mortgage. Loan and Security Agreement 
And of Assignment of Leases to First National Bank of Louisville 

as .Trustee 

Middleton & Reutlinger -
501 South Second Street 
Louisville, Kentucky 40202 

Bond Counsel 

EXHiBIT __ A __ _ 
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MORTGAGE, LOAN AND SECURITY AGREEMENT 

TtlIS MORTGAGE, LOAN AND SECURITY AGREEMENT (the "Loan Agree

ment"), made as of March 29, 1982 by and between the COUNTY OF 

PULASKI (the nlssuer"), Commonwealth of Kentucky, a political sub

division of s aid Commonwealth, as Lender, and BHB TIRESP INC. (the 

11·Borrower 11
) , a Kentucky corporation, 106 Yaden Road~ London, Ken-

tucky, as Borrowerc In consideration of the premises and of the 

mutual representations , covenants and agreements set forth herein, 

the Issuer and the Borrower do mutually promise, covenant and agree 

as follows ~ 

DEFINITI ONS 

In addition to the words and terms defined elsewhere herein, 

the following words and terms as used in this Loan Agreement shall 

have the following meanings, unless the context clearly otherwise 

requires : 

nAct" means the Industrial Buildings for Cities and Counties 

Act, KRS 103G200 to 103~285 , as amended ~ 

91 Authorized Borrower Representative" means the President of 

the Borrower or any other person designated from time to time to act 

on behalf of the Borrower by a written certificate furnished to the 

Issuer and t he Trustee containing t he specimen signature of such 

person and signed on behalf of the Borrower by its duly authorized 

officer. 
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"Bond" or "Bonds" means the $210,000 County of Pulaski Eco-

nomic Development Revenue Bonds (BHB Tires, Inc. Project - 1982 

Series) issued pursuant to the Indenturec 

"Bond Counsel" refers to the law firm of Middleton & Reut-

linger, Louisvilles Kentucky or other counsel determined by the 

Trustee to be qualified to pass upon legal questions relating to mu

nicipal bonds. 

"Bond Fund 11 shall have the meaning assigned to such term in 

the Indenture. 

"Bondholder" or "ho lder " means, when used with reference to 

the Bonds, the registered owner of any Bond e 

"Bond Payment Date" means any of the dates specified under 

the Indenture for payment of interest or principal on the Bonds, in

cluding any prepayments of the Bonds. 
~ 

"Borrower" means BHB Tires, Inc., a Kentucky corporation, 

or any surviving, resulting, or transferee partnership or corpora

tion. 

"Borrower's Address" means 106 Yaden Road, London , Kentucky 

40741. 

"Code 11 and ninternal Revenue Code" means the Internal 

Revenue Code of 1954l as amended , and the applicable regulations 

thereunder. 

"Commonwealth" means the Commonwealth of Kentucky. 

"Completion Certificaten means the certificate required by 

Section 3.3 hereof and in the form of Exhibit A hereto. 
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"Completion Dat en means the date of completion of the acqui-

sition, and installation of the Project p as certified in the Com

pletion Certificate. 

"Construction Fundu shall have the meaning assigned to such 

term in the Indenture s 

ncounsel" means an attorney-at-law or l aw firm (who or which 

may be counsel to the Borrower or the Issuer) satisfactory to the 

Trustee. 

"Event of Default" means any of those events of default. 

specified and defined in Section 12.1 hereof. 

"Execut ion Date " means the date of execution and delivery of 

this Loan Agreement, the Indenture , and the Bonds, as specified 

on the cover page hereof o 

"Force Majeure" means acts of Godp strikesp lockouts, or 

other industrial disturbancesp acts of the public enemy, orders of 

any kind of the Government of the United States, of the Commonwealth 

of Kentucky B or any civil or military authority, insurrections, 

riots ~ epidemicss landslides, lightning p earthquakes, fires, hurri

canes, s torms, tornadoes , floodsp washouts, droughts, arrests, re-

straining of government and people, civil disturbances, explosions, 

breakage or accidents to machinery, transmission pipes or canals 1 

partial or entir e failure of utilities, or any other cause not rea-

sonably wi thin the control of the party claiming such inability, 

provided , however, tha t none of the foregoing shall constitute a 

"Force Majeure" to the extent that the Borrower is insured against 

such occurrenceo 
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"Guarantors" means Charles Binder , an individual, and his 

personal representatives ; Larry Hughes, an individual, and his per

sonal representatives ; and Rick Brown, an individual, and his per

sonal representat i ves. 

"Guaranty Agreemen t" means t he Guaranty Agreement of even 

date herewith between t he Trustee and the Guarantors with respect to 

the Bonds. 

" Indenture 11 means the Trust I ndentur e pursuant to which t he 

Bonds are issued, da t ed of even date herewith by and between the 

Issuer and the Trustee, as t~e same ~ay be amended or supplemented 

in accordance with its t er ms. 

" Inducement Da t e " mean s De cember 9 , 198l p on which date a 

resolut i on of inten t or inducemen t t o assis t i n the financing of the 

Project was adop ted by the Issuer. 

"Issuance Cos ts" me ans i t ems of expense payable by or reim-

bursable direc t l y or i nd irectly to t he I ssuer or the Borrower and 

related to the au t hor izat ion , issuance, and sale of the Bonds , which 

items of expense shal l include , but not be limited to, costs of 

reproducing documents, mailing. delivery, and telephone charges , 

filing and r ecord ing fees , initia l f ee s and charges of the Trus teer 

fees and disbur s ements of Bond Counsel, Counsel, and other profes

sional consul t an t s , and other cos t s, fees and charges related to the 

foregoing. 

" Issuer" mean s t he County of Pulaski, Kentucky, a duly or-

ganized and exi s ting pol it i cal subdivis i on of the Commonwealth of 

Kentucky. 
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"Issuer's Address" means Pulaski County, Pulaski County 

Courthousef Somerset , Kentucky 42501s Attention: County 

Judge/Executivec 

"Issuer 1 s Agents" means the 'County Judge/Exeuctive and any 

magistratep officer p employee, representative, or agent of the 

Issuer~ 

"Loan Agreement" means this Mortgage, Loan and Security 

Agreementi as the same may be amended in accordance with its terms 

and the terms of the Indenture ~ 

nLoan Repayments" means the payments requfred· under the Note 

in amounts sufficient to enable the Issuer to make payment of the 

principal of and interest on the Bonds as and when the same become 

due (whether by maturityj acceleration, or prepayment), in the case 

of acceleration payable in accordance with the provisions hereof and 

of the Indenture but otherwise payable in consecutive installments, 

beginning on the first Bond Payment Date~ and continuing thereafter 

on each succeeding Bond Payment Date until the Bonds have been fully 

paid (or provision made therefor) in accordance with the Indentures 

provided that each installment that would otherwise be due on a Bond 

Payment Date shall be due one business day in advance thereof. 

0 Loan Term 11 means the term of this Loan Agreement, i~e·~ the 

period from t he Execution Date through full payment of the principal 

of and inter est on the Bonds in accordance with the Indenture~ and 

of all other amounts due or to become due under this · Loan Agreement 

and the Indenture, (or provision therefor) upon which payment this 

Loan Agreement shall t erminate except for any obligations which 
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shall survive the Loan Term as the resul t of a Determination of 

Taxability . 

· "Note" means the note of Borrower to the Issuer dated the 

Execution Date, and in the princ ipal amount of $210,000.00, and pay

able on or before March 1 5 1992 . 

"Periodic Reports" means the balance sheet as of the end of 

the Borrower's fiscal year and the statement of income and expenses 

for such fiscal year of the Borrower, prepared in accordance with 

generally accepted accounting principles consis tently applied and 

reviewed by an independent certified public accountant. 

"Permitted Encumbrances " means and i ncludes (i) liens for 

taxes or asses sments or governmental charges or levies not yet due 

or delinquent, or which can thereafter be paid without penalty, or 

which are being conteste'd in good faith in accordance with Section 

6.1 hereof; (ii) unfiled i nchoate mechan ics ' and materialmen's liens 

for construct ion work in progress ; (iii) workmen' s ~ repairmen's, 

warehousemen' s, and carriers ' liens and other similar liens, if any, 

arising in the ordinary course of business; (iv) all of the follow

ing, if, in the op inion of Counsel, they do not individually or in 

the aggregate materially impa ir the use of the Project or the Prop

erty or materially detract from the value thereof to the occupant of 

the Project or the Property, viz: -- any easements, restrictions, 

mineral, oil, gas, and mining rights and reservations> zoning laws, 

and defects in title; (v) any lien for the satisfaction and dis

charge of wh ich a sum of money deemed adequate by the Trustee is on 

deposit with the Trustee; (vi) liens created by or resulting from 

any litigation or other proceedings, including liens arising out of 
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judgments or awards against the Borrower with respect to which the 

Borrower is in good faith prosecuting an appeal or proceeding for 

review; (vii) other liens of a nature comparable to those described 

in clauses (i ) through (vi) above which do not in the opinion of the 

Counsel, materially interfere with or impair the use of the Project 

or the Property or materially .detract from the value thereof; (viii) 

the mortgage and security interest in both the Project and the Prop

erty created under this Loan Agreement ; (ix) the security interest 

created under the Indenture. 

vqPlans" means the plans and budget for the Project in such 

reasonable detail as to satisfy the requirements of the ·Issuer and 

the Trustee , as the same may be revised from time to time in accor-

dance with Section 3 . 2e 

"Prime Rate" means at any time the interest per annum most 

recently designated and announced from time to time by London Bank 

and Trust Company as its "Prime Rate" in effect at its principal 

office on the first day of the calendar quarter in which any payment 

is due. 

nPrincipal"~ when used with reference to the principal of 

the Bond s~ means principal of the Bonds and, where applicable, any 

premium in addition to principal due upon redemption of the Bonds. 

"Project" means the work performed on the improvements on 

the Property according to the Plans, as well as ~11 t!tose items of 

machinery and equipment acqui red from the proceeds of the Bonds 

which are generally described in Exhibit B attached hereto (which is 

hereinafter sometimes referred to as the "Equipment Portion of the 

Projectv')j t ogether with all additions and alterations thereto and 
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substitutions therefor, all of which improvements, machinery and 

equipment is to be dones installed and used at the Property. 

"Project Costs" means (a) obligations of the Borrower incur-

red for labor, materials and equipment, and to contractors, 

builders, and materialmen in connection with the acquisition, con-

struction~ improvement and installation of the Project; (b) the cost 

of acquiring necessary land or rights in land and any costs inci

dental thereto, including costs of insuring the title of the Bor

rower to the Project and the lien of the Issuer and the Trustee in 

the Project, as their interests may appear, and recording and filing 

fees; (c) the cost of contract bonds and of insurance of all kinds 

that may be required or necessary during the course of construction 

of the Project which is not paid by the contractor or contractors or 

otherwise provided for; '~( d) all costs of architectural and engineer-

ing services, including test borings, surveys, estimates, plans and 

specifications and preliminary investigations, and supervision of 

construction, as well as for the performance of all other duties 

required by or consequent upon the proper construction of the Pro

ject; (e) Issuance Costs; (f) all other costs which the Borrower 

shall be required to pay under the t erms of any contract or con

tracts for the acquisition~ construction, and installation of the 

Project; (g) other costs of a nature comparable to those described 

in clauses (a) through (£) above which the Borrower shall be 

required to pay as a result of the damage, destruction, condemna

tion, or taking of the Project or any portion thereof; and (h) any 

sums required to reimburse the Issuer or the Borrower for advances 
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made which are properly chargeable to the Project and which may be 

financed by the Bonds under the Acto 

"Property" means that real estate described in Exhibit C and 

all improvements thereon. 

nRequisition Certificate" means the certificate required by 

Section 3.1 hereof and in the form of Exhibit D hereto. 

"Representation and Indemnity Agreement" means the Represen- . 

tation and Indemnity Agreement of even date herewith among the Bor

rower, the Issuer, the Guarantors and the Purchaser of the Bonds. 

"Title Opinion of Counsel" shall mean a !egal ~op_inion of an 

attorney who is licensed to practice law in the Commonwealth of Ken

tucky and who is approved by the Purchaser g The opinion shall state 

(i) that the mortgage lien of the Issuer and of the Trustee in the 

Project and the Property, as their interests may appear, is enforce-

able and subordinate only to Permitted Encumbrances; and (ii) that 

the security interest of the Issuer and of the Trustee in the Pro~ 

ject, as their interests may appear, is enforceable and subordinate 

only to Permitted Encumbrances. The opinion shall provide that any 

amounts for which such attorney may become liable as a result of 

having rendered the opinion shall be paid into the Construction Fund 

or Bond Fund as the Trustee shall direct~ 

"Trustee" means First National Bank of Louisville, Louis-

ville, Kentucky, a national banking association. and its successors 

or assigns . or any successor t rustee under the Indenture~ 

"Trusteews Address" means First National Towerp P.O. Box 

36000, Louisville, Kentucky 40233, Attention: Corporate Trust De-

partment ~ 
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All words and terms importing the singular number shall, 

where the context requires, import the plural number and vice versa, 

and all capitalized words and terms used in this Loan Agreement and 

not defined herein shall, if defined in the Indenture, have the 

meaning set forth therein~ 

PREMISES 

A. The Issuer is a county organized and existing _ ~der the 

laws of the Commonwealth and as such is autho ized under the Act to 

issue its revenue bonds and loan the proceeds thereof to a corpora

tion in order to finance the cost of acquiring, constructing, and 

operating manufacturing facilities, including real property, 
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improvements thereto and machinery and equipment deemed necessary in 

connection therewiths so as to accomplish the public purpose of pro

moting the economic development of the Commonwealth and relieving 

conditions of unemployment therein, provided that such bonds are 

payable solely from the loan repayments and other revenues received 

with respect: .to such loan and do not constitute an indebtedness of 

the Issuer within the meaning of the Constitution of the Common-

wealth. 

B. The Issuer has by an ordinance duly enacted and approved 

on March 25 ~ 1982 (the nBond Ordinance") authorized the issuance 

of the Bonds pursuant to the Act and the loan of the proceeds there-

of to the Borrower to finance the acquisitiont construction and in~ 

stallation of the Project hereinbefore defined for use and occupancy 

by the Borrower in furtherance of its manufacturing purposes. The 

Issuer has found and declared in the Bond Ordinance that the Project 

will further the public purposes of the Act by promoting the eco

nomic development of the Commonwealth and relieving conditions of 

unemployment therein. 

Cc The Bond Ordinance authorizes the private sale of the 

Bonds pursuan t to KRS 103.230(1) to the Purchaser. 

D~ Pursuant to the Bond Ordinance, the Issuer has simul

taneously herewith executed and delivered to the Trustee the Inden-

ture and has issued and secured the Bonds thereunder. -

E. The payment of the principal and redemption price of 

and interest on the Bonds when due and performance of all of the 
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Borrower's obligations hereunder and under the Note have been guar-

anteed by the Guarantors pursuant to a Guaranty Agreement dated as 

of the date hereof between the Guarantors and the Trustee. 

ARTICLE I 

REPRESENTATIONS BY BORROWER 

The Borrower makes the following representations and 

warranties as of the Execution Date f or the benefit of and reliance 

on by the Issuers the Trustee , and the Bondholders: 

A. The Borrower is a corporation duly incorporated and 

existing under th~ laws of the Commonwealth; it is authorized to do 

business in and is in good standing in the Commonwealth; it has the --·· 

power to enter into this Loan Agreement and the Note and by proper 

corporate action has duly authorized the execution and delivery of 

this Loan Agreement and the Note and it is subject to service of 

process in the Commonwealth. 

B. Ne ither the execution and del i very of this Loan Agree-

ment and the No te, the consummation of the transactions contemplated 

hereby or thereby , nor the fulfillment of or compliance with the 

terms and cond itions of this Lo an Agreement and the Note, will re-

sult in a breach of or constitute a default under any of the terms, 

conditions or provisions of any corporate restriction or any agree-

ment or instrument to which the Borrower i s now a party or by -which 

it is bound, or constitute a default under any of the foregoing . 

C. This Loan Agreemen t and t he Note are valid and binding 

obligations of the Borrower and are en f oiceable in accordance with 

their respective terms ~ 
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D. The financing, acquisition, and completion of the Pro-

ject as provided under this Loan Agreement, and the intentions of . 

the Issuer with respect theretof have induced the Borrower to locate 

the Project within the boundaries of the Issuer, will create jobs 

and ·employment opportunities within the boundaries of _ the Issuer and 

the Commonwealth f and will promote the economic development of the 

Issuer and the Commonwealthe 

E. The Project is included within the definition of "in

dustrial building" in KRS 103.200(1) in that it will be used for the 

manufacture of retread tirese 

Fo The Borrower has not takeri and will not take any act-

ion, and knows of no action that any other person, firm or corpor

ation has taken or intends to take, which would cause interest on 

the Bonds to be includable in the gross income of the recipients 

thereof for federal income tax purposes. The Borrower will not take 

or omit to take any action which action or omission will in any way 

cause the proceeds of the Bonds to be applied in a manner contrary 

to that provided in this Loan Agreement or the Indenture~ as in 

force from time to timee 

Go · Substantially all (90% or more) of the proceeds of the 

Bonds wil l be used for costs paid or incurred on or subsequent to 

December 9 9 1981 (the date of the first official action taken by the 

Issuer with respect to the issuance of the Bonds for the Project) 

for the acquisition, construction and improvement of land or prop

erty of a character subject to the allowance for depreciation under 

the Code e No expenses for supervision by the officers or employees 

of Borrower and no expenses for work done by such officers or em-
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ployees in connection with the Project in excess of the actual cost 

thereof are or will be included in Project Costs which are to be 

paid from bond proceeds or investment earnings thereon, unless such 

expenses qualify for expenses for t he acquisition, construction or 

reconstruction of land or property of a character subject to the 

allowance for depreciation provided in Section 167 of the Internal 

Revenue Code and are chargeable to the capital account of the bor

rower for federal i ncome tax purposes and are so charged by the 

borrower. None of the Bond proceeds will be used directly or in

directly as working capital or to finance inventory. 

H. There is outstanding no issue of industrial development -·~'-- -

bonds (as defined in Section 103 (b)(2) of the Code) the proceeds of 

which have been or will be used with respect to facilities the prin

cipal users of which are or will be t he Borrower, any other princi-
~ · . 

pal user of the Project or any related person (as defined in Section 

103(b) of the Code) wh ich is or will be wholly or partially located 

within the boundaries of the Issuer. 

I. The representations and warranties of the Borrower con

tained in the Representa ion and Indemnity Agreement are incor por

ated herein and made a part hereof. 

ARTICLE . II 

THE BONDS AND PROCEEDS THEREOF 

Section 2.1. The Bonds e The Issuer has authorized the is-

suance and sale and delivery of the Bonds. The proceeds of the 

Bonds shall be deposited in the Construction Fund. The obligations 

of the Issuer and the Borrower under this Loan Agreement are 

expressly conditioned upon del ivery of the Bonds to the Purchaser 
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and receipt of the proceeds thereof by the Trustee. 

Section 2.2. Investment of Bond Fund and Construction Fund. 

All monies held as a part of the Bond Fund .or the Construction Fund 

shall, at the request of the Borrower (to be made or confirmed in 

writ'ing) s be invested. reinvested $ or applied by the Trustee in 

accordance with and subject to the conditions of Sections 402 and 

403, and Articles V and VI of the Indenture. 

Section 2e3e Arbitrage Covenant. The proceeds of the Bonds 

shall not be used directly or indirectly to acquire securities or 

obligations i or to r eplace funds which were used directly or in

directly to acquire securities or obligations, which will produce a 

yield which is materially higher . than the yield on the Bonds as de

termined in accordance with Section 103(c) of the Code. and no use 

of the proceeds of the Bondst or any other funds which may be deemed 

to be proceeds of the Bonds pursuant to Section 103(c) of the Code, 

shall be made which would cause the Bonds to be "arbitrage bonds" 

within the meaning of such Section , and the Issuer and the Borrower 

shall comply with the requirements of such Section of the Code and 

wfth the requirements of Section 402 of the Indenture throughout the 

term of the Bondse 

ARTICLE III 

FINANCING OF PROJECT 

Sec t ion 3.lc Disbursements from Construction Fund. So long 

as no Event of Default has occurred and is continuing, the Issuer, 

in the Indenture, has authorized the Trustee to make payments from 

the Constr uc tion Fund to pay the Project Costs, upon receipt of a 

Requisition Certificate (with a copy to the Issuer if requested), 
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signed by an Authorized Borrower Representative, subject to the re-

quirements and with the information and proof required by Section 

501 of the Indenture. 

The Borrower shall provide the Trustee with sworn statements 

and lien waivers by contractors, subcontractors, suppliers, and 

materi_almen with respect to work on t he Pro ject , title endorsements, 

and an itemization of the Proj ect Costs in sufficient detail to evi

dence the incurring of the portion of the Project Costs, for the 

payment of which requisition has been or is then being made. The 

Borrower shall permit the Trustees upon request, to audit the 
-

records of the Borrower relating to the Project Costs. A copy of 

such audit shall be furnished to the Issuer upon request. At l east 

10% of the fac e amount of the Bonds shalJ be held by the Trustee in 

the Construction Fund until the Trustee receives a statement of Pro-

ject Costs and the CPA opinion required by Section 501 of the 

Indenture. 

Section 3.2. Obligation of Borrower to Complete Project . 

Using to the extent sufficient therefor the net proceeds derived 

from the issuance and sale of the Bonds, and additional funds , if 

necessary, provided by the Borrowerv the Borrower shall promptly 

complete the Project substantially in accordance with the Plans. 

The Borrower shall make available to the Issuer and the Trustee a 

copy of the Plans and such other information concerning the Project 

as the Issuer and the Trustee may reasonably request. The Borrower 

may revise the Plans, subject to the consent of the Trustee. 

The Issuer makes no warranty, ei ther express or implied, and 
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offers no assurances that the proceeds derived from the sale of the 

Bonds will be sufficient to pay all Project Costss and the Issuer 
\ 

shall not be liable to the Borrower i f for any reason the Project is 

not completed. In the event the monies in the Construction Fund are 

insufficient to pay all Project Costs, the Borrower shall complete 

the Project and pay the Project Costs in excess of the monies 

available therefor in the Construction Fund e The Borrower shall 

not, by reason of the payment of any such portion of the Project 

Costs, be entitled to any reimbursement from the Issuer or to any 

diminution or abatement in th~ Note. If the Project is not com-

pleted, the Borrowe r shall nevertheless be obligated to pay the Note 

and shall be responsible for all other obligations imposed on it by 

this Loan Agreements it being the intention of the parties that all 

risk of fa ilure to complete the Project shall be assumed entirely by 

the Borrower and not the Issuer. 

Section 3.3~ Completion Certificate. The Completion Date 

of the Project and the payment of all Project Costs (other than any 

amounts re tained by the Trustee for the payment of any Project Costs 

not then due and payable or being contested by the Borrower), shall 

be evidenced to the Trustee and the Issuer by the Comp~etion Certif

icate. 

The Note shall be prepaid and t he Bonds redeemed if the Bor-

rower is unable to or fails to deliver the Completion Certificate or 

the CPA opinion a s to Project Costs in accordance with Section 503 

of the Indenture. 

Section 3.4. Use of Surplus Bond Proceeds. As soon as 
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practicable and in any event within 60 days from the date of 

delivery of the Complet ion Certificate, any balance remaining in the 

Construction Fund (other than any amounts retained by the Trustee 

for payment of any Project Costs not then due and payable or being 

contested by the Borrower)b shall be applied as provided in Sections 

203(B) and 502 of t he Indenture. As soon as practicable after the 

payment of all remaining Project Costs, al l amounts remaining in the _ 

Construction Fund shall be applied as provided in Sections 203(B) 

and 502 of the Indenturee In such event , Borrower shall pay any 

additional amounts needed to pay_ accrued interest on .the prepaid 

portions of the Note and the Bonds~ 

Section 3. 5 . Borrower~s Recovery under Breach of Warranty. 

In the event of defaul or breach of warranty by any contractor or 

supplier in connection with t he Project or with respect to any 

materials, workmanship, or performance or other guaranty, the Bor

rower, after notification to the Issuer and t he Trustee , may pro 

ceed, either separately or in conjunc t ion with others ,, to pursue 

such remedies against the party in default and against each surety 

as it may deem advisab lee Any amounts recovered by way of damages, 

refunds, adjus tments. or otherwise in connect i on with the foregoing 

prior to the Completion Date shall be paid into the Project Fund or, 

if recovered after the Completion Date, shall be paid into the Bond 

Fund. 

ARTICLE IV 

THE LOAN AND LOAN REPAYMENTS 

Section 4.1 The Loan ~ The Issuer does hereby loan to the 
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Borrower, and the Borrower does hereby borrow from the Issuer, upon 

the terms and conditions set forth herein and in the Indenture, the 

proceeds of the Bonds in the amount of $210,000, such loan to be 

evidenced by the Notec Such loan proceeds shall be disbursed to or 

on behalf of the Borrower as provided herein and in the Indenture to 

pay the Project Costs. 

Section 4~2. Loan Repayments. During the Loan Term the 

Borrower shall make payments on the Note to the Trustee for the ac

count of the Issuerr in an amount which, when added to any monies 

then on deposit in the Bond Fund and avail~ble therefor, shall be 

equal to the amount payable on each due ·date of Principal or in

terest on the Notes including any payments due by accelerationt pre

payment or otherwise, and the Principal and interest on the Note 

shall be due on the date$ and in the amounts and the interest shall 

be computed at the rates and in the manner set forth in the Note and 

shall be pa id one business day in advance o f the due dateo Borrower 

shall also pay when due all other amounts due hereunder. Loan 

Repayments and all other payments hereunder shall be in immediately 

available funds and shall be deposited by the Trustee in the Bond 

Fund. If on any Bond Payment Date the balance in the Bond Fund is 

insufficient to make the required payment of Principal and interest 

on the Bondss the Borrower shall pay forthwith any such deficiency 

to the Trus tee for deposit into the Bond Fund. Any monies in the 

Bond Fund at the time of a Loan Repayment in excess of the amount 

required for payment of Principal on the Bonds theretofore matured 

or called for prepayment and past-due interest, advances and 
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interest due thereon and expenses or fees due the Trustee shall be 

credited to the Borrower's Loan Repayment then due. 

The Borrower may prepay all or any part of the Loan Repay

ments one business day prior to any 'Bond Payment Date after not less 

tha~ thirty (30) no r more than sixty (60) days prior written notice 

to the Trustee and each Bondholder by registered or certified mail, 

postage prepaid. Such prepayments shall be credited to the unpaid · 

Principal installments due on the Note in inver se order of their ma

turity and shall not in any way alter or suspend any obligations of 

the Borrower under this Loan Agreement or the Note~ including the 

obligation to pay the other Principal installments required under 

the Note when due. 

In any event, each payment shall be sufficient to pay the 

total amount of Principal and interest payable on the Bonds on each 
... 

Bond Payment Date, and any other payment date, including all Princi

pal and accrued interest due by acceleration , prepayment or other-

wise. 

All payments shall be applied first to any advances and in-

terest due thereon ,, then to any expenses or fees due the Trustee r 

then to interest due on overdue payments, then to interest due and 

then to Princ ipal due~ 

ARTICLE V 

MORTGAGE AND SECURITY INTEREST 

Section 5.1. Mortgage and Security Intereste To secure the 
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repayment of the loan hereunder and the Borrower's performance of 

its obligations hereunder. the Borrower hereby for itself, its sue-

cessors, assigns and personal representatives, conveys, pledges, 

assigns, mortgages, and grants a security interest to the Issuer in 

all of the following: 

(i) The Project, together with all additions and improve-

ments thereto and with the tenements, hereditaments, servitudes, ap

purtenances . rights, privileges, and immunities thereunto belonging 

or appertaining, subject, however, to Permitted Encumbrances; 

(ii ) The Property and all improvements (other than those 
··:-- --·-· 

specifically included in the Project) located thereon, subject, how-

ever, to Permitted Encumbrances; 

(iii ) The rents, profitsv income and revenues of the Project 

and the Property ; 

(iv) Any and all other property of every name and nature 

from time to time hereafter, by delivery or by writing of any kind, 

given , grantedv pledged, assigned, conveyed, mortgaged, transferred, 

and/or confirmed, as and for additional security; 

(v) All of the Borrower's rights and interests in any and 

all awards and payments, including without limitation insurance and 

condemnat ion proceeds , together with any interest accrued thereon, 

and the right to receive the same, which may be made with respect to 

the Project as a result of (a) the exercise of the right of eminent 

domain, (b) the alteration of the grade of any street, (c) any loss 

or damage to any property constituting a part of the Project, or (d) 

any other injury to or decrease in the value of the Project; and 
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(vi) All of t he proceeds of the foregoing. 

This mortgage of t he Borrower's interest i n the Project and 

the Property is given to secure the l oan wh i ch will be due on or be

fore March 1, 1992, and which i s made fo r the purpose of acquir i ng , 

improving, and/or add ing to a bui ld i ng e (See KRS 376.050)e 

Section 5.2. As signment of Issuer ' s Rights to Trustee. As 

security for t he payment of the Bonds, the I ssuer hereby conveys and 

assigns to the Tr ustee v its succes sors and ass i gns, all of its 

right, title, and intere s t hereund er and i n and to the Note (except 

payments to or f or the benefit of t he Issuer or the Issuer's agents 

under Article VI her eof and t he Issuer' s r ight s to receive not i ces 

and give approvals under t hi s Loan Agreement), including without 

limitation the r ight to rece i ve the Loan Repayments due hereunder 

and under the Note . t he mortgage, t he assignmen t of r ents as pro-

vided in Artic le XI II hereof and s ecur ity inter est created here-

under, and the right to exercise al l r emedies hereunder, and such 

assignment shal l enti tle the Trustee to enfor ce any obligation of 

the Borrower under this Loan Agreemen t. The Issuer hereby directs 

' the Borr ower to make all Loan Repayments direc tly to the Trustee . 

The Trus teef for t he benefit of t he Bondholder and/or the 

Issuer, shal l have the author ity to execut e , deliver and record such 

mortgage , financ i ng s t a t emen ts or other document s as are necessar y 

to perfect or maintain the first lien s t atus of any property pledged 

as security for the Bonds G 

The Bor rower hereby consen ts t o such ass i gnment and agrees 
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to make the Loan Repayments directly to the Trustee without defense 

or set-off by reason of any dispute between the Borrower and the 

Issuer or between the Borrower and the Trustee. 

Sect ion 5e3. Further Assurances. The Borrower shall co-

operate to the extent necessary with the Issuer and the Trustee in 

their defense of the mortgage and security interest created here

under agains t the claims and demands of any person and will do, 

execute , acknowledge, and deliver or cause to be done, executed, ac-

· knowleged and delivered such further acts i instruments, and tran-s-

fers as the Trustee may reasonably require for the better granting 

of such mortgage and securit~ interest, including without limitation 
• -,..,,-.-...-.,, • ..,. .... -"'"!"\.!'"'::': ...... ~::-- -· • ~.-~_ ... ,_, 

the execut ion and delivery of all necessar y financing statements and 

continuat ion statements. 

Any and all proper ty hereafter acquired by the Borrower 

which is of the kind or nature herein provided to be and become part 

of the property subject to the lien hereof shall ipso facto~ and 

without any fur ther conveyance, a ssignment, or act on the part of 

the Borrower, be subjec t to the lien of this Loan Agreement as 

though speci fically described herein, but this provision shall not 

be deemed to modify or change the obligations of the Borrower under 

this Sect ion " 

Section 5.4. Discharge of Lien. Upon payment of the Note 

and all other sums due and payable hereunder and the performance by 

the Borrower of all of its obligations under t;his _Loan.·Agreement, 
-:.: ::-- - - --

and the dis charge of the lien of the Indenture as provided in Sec-

tion 801 thereof , the mortgage and security interest created here-
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under shall be released and dis charged, and the Trustee and the 

Issuer shall execute and deliver to the Borrower, on demand of the 

Borrower and at its costs and expense, any written instruments nee-

essary to evidence such discharge ~ 

ARTICLE VI 

OTHER OBLIGATIONS OF THE BORROWER 

Section 6 .1. Taxes and Other Costs,, · The Borrower · shall 

·promptly pay, as the same become dues all lawful taxes, assessments, 

and governmenta l charges or leviess i f any , of any kinJ whatsoever, 

including without limitation, income, profits, receipts, business • . 

ad valorem, proper ty , and excise taxes, with respect to any estate, 

interest, documentation , or transfer in or of the Project and the 

Property, this Loan Agreement. any other property pledged as securi-

ty hereunder, or any payments with respect to the foregoing~ the 

costs of all building and other permits to be procured, all utility 

charges and all other cost s incurred in the ownership, operation, 

maintenance, use, and occupancy of the Project and the Property. 

The Borrower shall furnish the Issuer , upon request, proof of pay-

ment of any such taxes ~ asse ssments , charges, levies , or costs. The 

Borrower may in good faith contest , and during such contest not pay, 

any such taxes, assessments, charges, levies and costs. 

Section 6.2 Issuer Fees and Expenses~ The Borrower shall 

pay, within ten days of request , (a) all Issuance Costs and other 

out-of-pocket costs and expenses of the Issuer incidental to the 
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performance of its obligations under this Loan Agreement or the 

Indenture , and (b) the out-of-pocket expenses of the Issuer related 

to this Loan Agreement or the Project, or incurred by the Issuer in 

enforcing the provisions of this Loan Agreement, the Note or the 

Indenture. 

Section 6~3. ~ees and Expenses of Trustee. The Borrower 

shall pay the initial and annual fees and expenses of the Trustee 

for ordinary and extraordinary services rendered in connection with 

the Bonds i the duties and services of such Trustee as trustee and 

paying agen t being set forth in the Indenture, and it shall pay the 

Trustee, in addition, all out-of-pocket counsel fees and expenses, 

taxes, and other expenses, including expenses in connection with the 

transfer or exchange of bonds. reasonab ly and necessarily incurred 

by the Trustee in perfor~ing its duties as Trustee and in entering 

into the Indentureo All such payments shall be made as statements 

are rendered t o the Borrower by the Trustee and shall be made by the 

Borrower directly to the Trustee except to the extent fees or 

expenses of the Trustee incurred in connection with the issuance of 

the Bonds are paid from proceeds of sale of the Bonds. · 

Section 6.4e Indemnification. 

Ao Except for any willful misconduct or gross negligence, in 

the case of the Issuer or the Trustee, the Borrower agrees to protect 

and defend the Trustee and the Issuer, the servants, officers and em- 

ployees, now or forever, of the Trustee and the Issuer (each an "In-

demnified Party") and further agrees to hold the aforesaid harmless 

from any claim, demand , suit , action or other proceeding whatsoever 
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by any person or entity wha t soeverf arising or purportedly arising 

from or in connect i on wi th t hi s Loan Agreement, the Guaranty Agree

ment, the Indenture r the Bonds . t he Note 5 the Project or the t r ans-

actions contemplated thereby or t aken thereunder. 

B. The I ssuer and the Trus tee shall not be l iable for any 

damage or injury to the persons or pr operty of the Borrower or i t s 

officers , agents, s ervants or employeesr or any other person who may 

be about the Project or the Property due t o any act or negligence of 

any person other than the Issuer or t he Trus tee or their respec t i ve 

officers , agents, s er vants and employees ., 

C. The Borrower releases the Indemnified Parties from, 

agrees that such shall not be liable f or , and agrees to hold the In

demnified Par t ies harmless aga inst any expense or damages or liabi l i-

ties incurred because of·' any l awsui t commenced as a result of action 

taken by the Trustee or the Issuer in good faith with respect t o this 

Loan Agreement , the Guaranty Agreement, the Indenture , the No t e , t he 

Bonds, the Proj ect and the Property and the Issuer or the Trus tee 

. shall promptly gi ve wri t t en no t ice t o t he Borrower with res·pect to 

such lawsuit. 

D. All covenantsv s tipula tions, promises, agreements and 

obligations of the I s suer and the Trustee contained herein shall be 

deemed to be t he covenants, s t i pulations, promises. agreements and 

obligations of the I s suer and t he Trustee and not of any member, 

officer or empl oye e of the I s s uer or t he Tr ustee i n his ind ividual 

capacity, and no r ecourse sha ll be had fo r the payment of the pr inc

ipal of or interes t on the Bonds or any claims based thereon or here-
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.under against any member, officer or employee of the Issuer or the 

.• 

Trustee or any natural person executing or authenticating the Bonds . 

Eo In case any action, claim or other proceeding shall be 

brought aga inst one or more of the Indemnified ·Parties in respect of 

which indemnity may be sought against the Borrower based upon any of 

the above , such Indemnified Party shall promptly notify the Borrower 

and enclose a copy of all papers served o In the case any such action 

shall be brought against any Indemnified Party and it shall notify 
. 
the Borrower of the commencement thereof , the Borrower shall be en-

titled to participate in and, to the ex~ent that it shall wish~ to 

assume the defense thereof with counsel satis factory to such Indemni

fied Party. If the Borrower assumes the defense of such action the 

Indemnified Party shall have t he r i ght to employ its oWri counsel in 

any such actions but t he fees and expenses of such counsel shall be 

at the expense of such Indemnified Party unless (i) the employment 

of counsel by such Indemnified Party has been authorized by the 

Borrower , (ii) the Indemnified Party shal l have reasonably con

cluded tha t there may be a conflict of interest between the Borrower 

and the Indemnified Party in the conduc t of the defense of such ac

tion (in which case the Borrower shall no t have the right to direct 

the defens e of such action on behalf of the Indemnified Party) or 

(iii) the Borrower shall not in fact have employed counsel satisfac

tory to the Indemnified Party to a ssume the defense of such action. 

The Borrower shall not be liable for any settlement of any action, 

claim or other proceeding effected without its consent, .which consent 

shall no t be withheld unreasonably. 
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F. Any obligation of the Borrower to the Issuer or the Trus-

tee under this Section shall be separate from and i ndependent of the 

other obligations hereunder of the Bor rower to t he Bondholders and 

shall not be secur ed by t his mortgage and may be enforced directly by 

the - Issuer or the Trustee against the Borrower i rrespective of an y 

action t aken by or on behalf of the Bondholders . 

Section 6 ~5. Insurance . The Borrower shall continuously in 

sure against such risks and in such amounts wi t h respect to the Pro-

ject and t he Property and all other property pl edged as secur i ty 

hereunder as are generally insured aga i nst by bus i nesses of l ike size 

and char ac ter , i ncluding at least p but no t limi ted to: 

A. Hazar d insurance to the extent of at least eighty percent 

(80%) of t he insur able va lue of the Pro ject and the Property and all 

of Borrower ' s tangible property located thereon (recognizing that 
~ 

certain portions thereof may not be exposed t o certain risks) 1 but 

not less than t he amount neces sary to avo i d t he application of any 

co-insurance clause , for loss or damage by fire, with standard ex

tended coverage , vandalism) and malicious mis chief endorsements. 

B. Public liability insurance with reference to t he Pro j ect 

and the Property , in minimum amounts o f $5 00,000 single limit for 

bodily i njury or death and $500r000 for pro per ty damage per occur-

rence. 

C. Wo r ker's compen sation i n sur ance or a program of self

insurance complying with t he requirements of Kentucky law. 

All r equired insurance policie s shal l be with qualif ied 

insurance companies under Kentucky l aw and may be written wi th 

27 



(/" 

G021582EEE 
exceptions and exclusions comparable to those in similar policies 

carried by others engaged in businesses of similar size, character, 

and other respects to that in which the Borrower is engaged and 

located in the Commonwealthp except that public liability insurance 

policies shall not contain a deductible clause. The Borrower may 

alter the coverage afforded by the required insurance policies by 

giving thirty (30) days' written notice to the Trustee and receiving 

written consents thereto from the Trusteee Hazard and public 

liability insurance policies shall nam,e the Issuer and the Trustee 
, 

as additional insureds as their interests may appear. All insurance 

claims may be adjusted by the Borrower or..ly, subject to the approval 

of the Trustee in the case of claims exceeding $10,000,· and in the 

case of insurance proceeds for loss or damage to the Project exceed

ing $10POOOs all such proceeds shall be payable to the Trustee for 

application under this Loan Agreementc The Borrower shall provide 

the Trustee with certificates of the respective insurers specifying 

that the required insurance is in force and effect and shall not 

expire or be cancelled or materially changed except upon thirty (30) 

days' prior written notice to the Borrower and the Trustee. The 

required insurance may be in the form of blanket insurance policies 

and may be provided by so-called umbrella coverage. 

Section 6.6. Overdue Payments. Any amount of Principal, 

prepayment of Principal, or interest due on the Note and any -other 

amount due under this Loan Agreement which is unpaid when due shall 

bear interest at the Prime Rate from the due date until paid in 

full, and the Borrower shall promptly pay such additional interest. 
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Section 7.1 . Maintenance e The Borrower shall, at its own 

expense, mainta i n the Proj ect and t he property in good condition, 

repair , and wo r king order , and shal l, at its own expense, make or 

cause t o be made from time to time all necessary repairs. r enewals, 

and replacements thereof, ordinary wear and t ear and obsolescence 

excepted. 

Sect ion 7.2~ Remodeling and Improvements e After completion 

of the Pr oject; Borrower may remode l the Proj ect and the Property or 

make mod i fica t io11s or improvements t her eon or thereto from time to 

t ime a s it , i n its di scretion 1 may deem to be de s irable for its uses 

and purposes , provided t hat such remodeling, modifications, or im

provements a r e of at leas t equal value t o the improvements be i ng 

altered and do not mater,ially alter the scope, character, or oper

ation of the Project and the Property or impair the exemption from 

Federal i ncome tax of i n terest on the bonds and are permit ted under 

the Act . Such remodeling, modifications ~ or impr ovements which are 

made at the expens e of Borrower and which are no t essential to the 

operation of the Pro j ect or the Property may be r eserved b y the 

Borrower at any time and upon being so r emoved shall cease to be a 

part of the Project and the Property s ubj ec t to the lien of t h is 

Loan Agreemen t , provided t hat such removal shall not materially 

alter the val ue of the Project or t he Property or of the secur ity 

granted hereunder, and i n the even t such removal causes damages to 
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the Project or the Property, the Borrower shall restore or repair 

such damage at its sole expensec 

Section 7.3 Removal or Replacement. Borrower shall not be 

under any obligation to renewp repair or replace any inadequate, 

obsolete v worn outs unsuitablep undesirable or unnecessary portion 

of the Equipmen t Portion of the Project. In any instance where 

Borrower in its sound discretion determines that any portion of the 

Equipment Portion of the Project has become inadequate, obsolete, 

worn out, unsuitables undesirable or unnecessary, the Borrower may 

remove such portion of the Project and sell, trade in, exchange or 

otherwise dispose of it (as a whole or in part) free and clear of .. 

the lien hereof and of the Indenture, provided that the Borrower: 

Ao substitutes and installs anywhere on the Property other 

machinery or equipmen t having a value equal to or greater than (but · 
.... 

not necessarily having the same function as) the machines and equip

ment removed from the Projectv all of which substituted machinery or 

equipment shall be free of all liens and encumbrances (other than 

Permitted Encumbrances) but shall become a part of the Project and 

subject to the lien hereof and of the Indenture; or 

Be (i) in t he case of the sale of any portion of the 

Equipmen t Portion of the Project or in the case of the scrapping 

thereof p the Borrower shall pay into the Bond Fund the proceeds from 

such sale or the scrap value thereof, as the case may be, (ii) in 

the case of the trade-in of such equipment for other equipment not 

to be instal l ed on the Property, the Borrower shall pay into the 

Bond Fund the amount of the credit received by it in such trade-in, 
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and (iii) in the case of the sale of any portion of the Equipment 

Portion of the Project to any "related personn within the meaning of 

Section 103(b)(6) (c} of the Code , the Borrower shall pay into the 

Bond Fund an amount equal to the original cost thereof less depre

ciation at rates calculated in accordance with generally accepted 

accounting principles o 

In the event the Borrower, prior to such removal of portions 

of the the Equipment Portion of the Project, has acquired and in

stalled machinery or equipment with its own funds which has become 

part of the Project and subject to the lien hereof and of the Inden-

ture, the Borrower may take credit to the extent of the amount so 

spent by it against the requirement that it either substitute and 

install other machinery and equipment having equal or greater value 

or that it make payment into the Bond Fundo 

The Borrower will promptly report t o the Trustee each such 

removal, substitution, sale and other disposition of any portion of 

the Project having a depreciated value (calculated in accordance 

with generally accepted accounting principles) of more than $5,000 

and will pay to the Trustee such amounts as may be required by the 

provisions of the preceding paragraph B of this Section to be paid 

into the Bond Fund prompt ly after t he sale, trade-in, or other dis-

position requiring such payment ; and the Borrower with the coopera

tion of the Trus tee and the Issuer, will cause such legal steps to 

be taken as may be necessary to perfect the lien (security interest) 

hereof and of the Indenture in any substitute machinery or equipment 
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becoming a part of the Project in accordance with the foregoing pro-

visions. 

The Borrower will pay any costs (including attorneys' fees) 

incurred in perfecting the lien hereof and of the Indenture in any 

items of machinery or equipment that under the provisions of this 

Section are to become a part of the Project. 

The Borrower will not remove, or permit the removal of, any 

portion of the Project from the Proper,ty except in accordance with. 

the provis ions of this Sectiono 

DAMAGE TO PROJECT AND CONDEMNATION 

In the event (i ) the Project or the Property is damaged or 

destroyed ~ or (ii) title to or temporary use of the Project or the 

Property is taken in condemnation or by the exercise of the power of 

eminent domain by any governmental body or by any person, firmr or 

corporat ion acting under governmental authority, the Borrower shall 

promptly give written notice thereof to the Issuer and the Trustee 

~nd shal l ~dvise such parties as to whether it wishes to restore or 

replace the Project or the Property. Within thirty days after such 

notification t hat the Borrower wishes to restore or replace the Pro-

ject or the Property, the Trustee shall notify the Borrower in writ-

ing whether it consents to Borrower's restoring or replacing the 

Project or the Property, except that such consent shall not be nec

essary if the damage to or taking of the Project or the Property 

does not exceed $25,000 and the Project or the Property can be re-

stored or replaced promptly to its former value and use , in which 
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case Borrower shall restore or replace the damaged or taken portion 

of the Project or the Property promptly and shall apply all insur-

ance or condemnation proceeds thereto. If the Trustee's consent is 

necessary to Borrower's restoration or replacement of the Project or 

the Property and is given, Trustee shall have the right to approve 

plans and specificat ions governing such res toration or replacement 

as well as the manner in which disbursement of funds shall take 

place. Upon Trustee ~ s giving all such necessary consents, Borrower 

shall proceed to restore or replace with reasonable dispatch and all 

insurance or condemnation proceeds received with respect to the Pro-

ject or the Property shall be deposited in the Construction Fund 

(which shall be reactivated if necessary) and shall be disbursed in 

accordance with the terms hereo f to pay the cost of such restoration 

or replacement. If Trusteef s consent is necessary and is not given, 

all insurance and condemnation proceeds shall be applied to prepay

ment of the principal installments on the Note in inverse order of 

their maturity. In such case Borrower shall pay all accrued inter

est due on the prepaid portion of the Note. All proceeds and pay

ments shall be deposited in the Bond Fund and applied to prepayment 

of the Bonds as provided in Section 203(b) of the Indenture . 

The Issuer shall cooperate fully with the Borrower in the 

handling and conduct of any prospective or pending condemnation pro-

ceedings with respect to the Project or the Property; provided, how

ever, that the Issuer shall not be precluded from exercising its 

powers of eminent domain with respect to the Project or the Proper

ty, and in such event the Borrower shall be allowed to contest such 

proceedings. 
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ARTICLE IX 

TITLE TO AN D ACTIONS AFFECTI~G THE PROJECT 

Sect ion 9e1. Warranty of Title c The Borrower warrants that 

it -has or will acqu ire good and marketable fee simple title to the 

Project and t he Pro per t y and al l other per sonal property pledged as 

security hereunder, free of any encumbrances other than Permitted 

Encumbrances. 

Sec tion 9.2. Creation of Liens c The Borrower shall .not 

create or permit the crea t i on of an~ lien 1 encumbrance, or charge 

upon the Projec t or the Propar t y or upon any personal property 

pledged as s ecurity hereunder , except Per mitted Encumbrances. The 

Borrower shall t ake a ll steps necessary to discharge and remove 

promptly any li en, encumbrance, or charge other than Permitted En

cumbrances . The Borrower may in good faith contest any lien. encum

brance , or charge and in such even t may permit any such lien, encum-

brance or charge to remain unsa t is f ied and undischarged during the 

period of s uch cont est and any appeal therefrom ~ provided that dur 

ing the period of any such cont est or appeal the enforcement of such 

lien is effectively stayed . 

Section 9. 3 . Leases . The Borr ower may not enter into any 

lease for the Proj ect or the Pr operty or portions thereof without 

the consent of the Is suer and t he Trustee; provided, however s that 

the Borrower shall never the less remain pr i marily liable to the 

Issuer for t he payment of t he Lo an Repayments and all other sums 

payable by i t under t his Loan Agreement and for the full performance 

and observance of a l l the obl igations and conditions of this Loan 
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Agreement; and, provided. further, that any such lease shall provide 

that the leased property shall be used and occupied only as provided 

in Article I(E) and Section 10.8 hereundere The Borrower shall pro

vide an executed copy of any such lease to the Issuer and the Trus-

te~ within 30 days after delivery thereof , and the Borrower shall 

make collateral assignments of any and all leases of the Project or 

the Property or portions thereof and al l rental income generated by 

any such lease to the Trustee as add it ional security for the Bonds. 

Section 9.4. Title 02inion • . ~he Borrower shall deliver to 

the Trustee a Title Opinion of Counsel effective upon the Execution 

Date Q Any amount for which the attorney rendering such opinion may 

become liable as a result of having rendered such opinion shall b~ 

deposited in the Construction Fund or the Bond Fund as the Trustee 

shall direct. Proceeds deposited in the Construction Fund shall be 

used to the extent required to pay the Project Costs of restoring 

the Project. Such proceeds not required to restore the Project 

shall be transferred to the Bond Fund. Proceeds deposited in or 

transferred to the Bond Fund shall be used to effect the prepayment 

of the principal installments on the No te in inverse order of their 

maturity. In such case Borrower shall pay all accrued interest due 

on the prepa i d por t ion of the Note ~ All proceeds and payments shall 

be applied to prepayment of the Bonds as provided in Section 203(b) 

of the Indenture. 

Section 9.5. Machinery and Equipment. The Borrower may 

from time to time in its sole discretion and at its own expense 
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install additional machinery, furnishings, and equipment in the 

Project or on the Property or allow a lessee pursuant to a lease 

entered into in accordance with the terms hereof to install such 

items. All machinery i furnishings and equipment so installed which 

are no t fixtures and do not become part of the real estater shall 

remain the so le property of t he Borrower or such lessee (or any 

third party from whom it may be leased or who shall have provided 

such . machinery~ furnishings , and equipment under agreement with the 

Borrower reserving title to such thir,d party) and neither · the Issuer 
/ 

nor the Trustee shall have any interest in such machinery, furnish

ings, and equipment~ Such machinery, furnishings, and equipment may 

be removed or modified at any time. In the event such removal or 

modification causes damage to the Proj ect or the Property , the Bor

rower shall r estore or repair such damage at its sole expense ~ If 

Borrower ever installs _, in the Project or on the Property machinery, 

furnishings~ and equipment which canno t be readily distinguished 

from machinery$ furnishings, or equipment then comprising part of 

the Project by reference to Exhibit B hereto or any financing state

ments filed to perfect the securi ty interest of the Issuer and the 

Trustee in such machinery, furnishings or equipment, then in such 

event such items of machinery, furnishings 1 and equipment shall be 

and remain identified as such by tags or other symbols affixed 

thereto or otherwise clearly associated therewith, and any such 

items of machinery, furnishings, and equipment not so identified 

shall be presumed to be part of the Project, but such presumption 

shall not be conclus ive. 
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ARTICLE X 

FURTHER OBLIGATIONS OF THE BORROWER 

Section 10 .1 . Compliance with Laws. The Borrower shall 

promptly comply or cause compliance with all laws, regulations and 
-

ordinances applicable in any way to the Project or its operation e 

The Borrower shall have the right t o contest laws as applied to the 

Project. The Issuer shall not unreasonably refuse to cooperate to 

the extent necessary with the Borrower in any such contest~ except 

where the Issuer i s an adverse party to the Borrower. The foregoing 

shall not constitute a waiver by the Issuer of any civil or criminal · 

remedies otherwise available to the Issuer against the Borrower. 

The Projec t has been designed and will be constructed in 

such manner as to conform with all applicable zoning, planning, 

building, land use, environmental, and other regulations of govern

mental authorities having jurisdiction of the Project, all necessary 

utilities are available or will be provided for the Project, and the 

Borrower has obtained or will obtain all requisite zoning, plan-

ning, building, land use, environmental, and other permits necessary 

for the acquisition, cons t ruction , and installation of the Project. 

Section 10.2. Borrower to Maintain Its Corporate Existence. 

Borrower agrees that it will maintain its corporate existence and 

will not dissolve or otherwise dispose of all or substantially all 

of its assets and will not consolidate with or .merge into another 
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corporat i on or permit one or more other corporations to consolidate 

with or mer ge i nto it, except Borrower may, without violating the 

foregoing , consol idat e wi th or merge i n to another corporation, or 

permit one or more other corporat i ons t o consolidate with or merge 

into it , or t ran sfer all or substantially a l l of its assets to 

another corporation (and t hereafter dissolve or not dissolve as it 

may elect) if the corpo r ation surv i ving such merger or resulting 

from such conso lidation , or the corpor~tion to which all or substan

tially all of the asset s of Borrower ar e t ransferred, as the case 

may be : (i) shall be a domesti c corporat i on organized under the 

laws of the Un ited States of America, the District of Columbia or 

one of the sta t e s of the United States f ( i i) shall assume in writ i ng 

all of the obligat ions of Borrower hereunder , and (iii) shall have 

net tangible asset s a t l east equal to the net tangiple assets of 

Borrower immediate ly prior to such consoli dation, merger or trans-

fer. As used in thi s Section, the t erm "net tangible assets" means 

all asse ts of t he corporat ion (except t her e shall not be included 

goodwill ) les s a l l l i abi l itie s. The Borrower further covenants that 

it wil l remain subject to service o f process in the Commonwealth. 

Se ction 10.3 ~ Covenant Against Discrimination . Borrower 

agrees and wa r r an ts t hat i n t he performance of this Loan Agreement, 

it will not per mi t d iscrimina t ion agains t any person on the basis of 

race , relig ion, sex , age or national origin in any· manner prohibited 
."'." ,,. ~ ,.: <·· .. 

by the laws of the United States, the Commonwealth or Issuer. 

Section 10.4. Fur t her Assurances. . On each anniversary of 
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the Execution Date the Borrower shall deliver to the Trustee a cer-

tificate signed by the Authorized Borrower's Representative stating 

that there is no default under this Loan Agreement, the Note or the 

Indenture, that al l insurance required by this Loan Agreement is in 

full force and effect, all taxess assessments and charges, if any, 

relating to the Pro ject and the Property have been paid and that all 

notices required to be given to t he Issuer and the Trustee under 

this Loan Ag~eement have been given and~ further that this Loan 
, ' 

Agreement, the Indenture, and all financing statements and continua-

tion statements required by applicable law adequately describe the 

Project as such Project may have been modified and _have_ been re- -'-·~-~____.,_,_-~ .. '-~ 

corded or filed in such manner and in such places required by law in 

order to fully preserve and protectp during the annual period suc-

ceeding the date of such_ certificate, the rights of the Issuer and 

the Trustee in the Project, this Loan Agreement, and the Loan Repay

ments. The Borrower, with such assistance and cooperation from the 

Issuer and the Trustee as the Borrower may reasonably request , shall 

cause all action necessary to the delivery of such certificate to be 

taken , including filing such fi nancing statements and continuation 

statements and preparing and executing such supplements to this Loan 

Agreement, the Indenture, and other instruments as may be necessary 

to permit the delivery of the required certificate. 

Section 10.5. Reports and Access to Project and Records. 

The Borrower shall . within ninety (90} days after the ·close of its,.>-:'~ 

fiscal year, cause to be prepared and filed with the Trustee and the 

Bondholder Periodic Reports. The Borrower shall also furnish the 
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Trustee wi th such other financial i nformation concerning the Bor-

rower as the Trustee may reasonably request a 

Subject to reasonable security and safety regulations and 

reasonable requi rements as to notice, the Issuer and the Trustee and 

the - respec tive duly authorized agents of either shall have the right 

at all reasonable times to enter and inspect the Project. 

Section 10.6c Non- Impairment of Validity of the Bonds and 

Integrity and Secur ity of the Project and Propertye Notwith-

standing any other provisions of t his Loan Agreement or any rights 

of the Borrower under this Loan Agreement , t he Borrower shall not 

take or permit to be t aken by its agents or assigns anyaction ·~

which, or fail t o t ake any reasonable action the ommision of which 

woulds in the opinion of Counsel: 

(i) affect t he _validity of the Bonds under the Act ; or 

(ii ) subject the Project or the mortgage and security inter

est of the Issuer or the Trustee in the Project and the 

Property to imminent loss or forfeiture. 

The Issuer and the Trustee, prior t o taking any action re

quested by t he Borrower under this Loan Agreement~ may require such 

opinion of Counsel in writing . 

Section 10.7. Sale of Project or Property. Except as pro-

vided in Section 10 . 2 hereof, the Borrower will not sell al l or sub-

stantially all its assets , or any part of t he Project or Property , 

during the t erm hereo f ~ 

Section 10.8. Public Purpose. The Borrower shall at all 

times ma intain the us e of the Project as an "industrial building" as 
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defined in KRS 103.200(1) for the manufacturing, processing or as-

sembling of any commercial product together with storage, warehous

ing and distribution facilities in respect thereof, and any use of 

any portion of the Property for off ice facilities or for retail 

sales will be incidental to the Project's manufacturing use. and 

maintain and use the Project to fulfill the purposes for which the 

Bonds are issued and the purposes of the Act. 

Section 10.9. Tax-Exemption on Bonds. The Borrower shall 

at all times do and perform all acts~ or refrain. from any act, so as 

to assure that interest paid on the Bonds is excludable from the 

gross income of each Bondholder for federal income tax purposes and 

is exempt from such tax, unless the Bondholder is a "substantial 

user" or "related person" within the meanings respectively of Sec-

tions 103(b)(8) and 103(b)(6)(C) of the Code. 

In the event of ~ Determination of Taxability, the Borrower 

shall make additional payments of interest on the Note equal to the 

amount of additional interest due on the Bondsp and all other pay

ments and liabilities as provided in Section 203(C) of the Inden-

ture. 

ARTICLE XI 

OBLIGATIONS OF BORROWER UNCONDITIONAL; FORCE MAJEURE 

Section 11.1 Obligations Unconditional. The obligation of 

the Borrower to make the Loan Repayments and all other payments as 

provided herein and in the Note and to maintain and use the Project 
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and the Property as provided herein shall be absolute and uncondit-

ional and shall not be subject to any diminution by right of set-

off, counterclaimp recouprnent s or otherwisec During the Loan Term ~ 

the Borrower (i) shall not suspend or discontinue any Loan Repay

ments or any othe r payments provided herein and in the Note or the 

maintenance and use of the Project and Property as provided herein , 

(ii) shall perform as limited by Section 11e2 hereof and observe all 

of its other obligations contained i n this Loan Agreement , and (iii) 

except as provided in Section 12~ 1 ~ shall not terminate this Loan 

Agreement for any cause including, without limiting the generality 

of the foregoing, defect in title to t he Project or the Property , 

·failure to complete the Project, any act s or circumstances that may 

constitute failure of consideration , eviction or constructive evic-

tion, destruction or damage to or condemnation of the Project or the 

Property p commercial frustration of purpo se , Force Majeure, any 

change in the tax or other laws of the United States of America, the 

Commonwealth, or any political subdivision of the Commonwealth, or 

any fai lure of the Issuer to perform and observe any obligation or 

condition arising out of or connected with this Loan Agreement . 

This Section ·shall not be construed to release the Issuer from the 

performance of any of its obligation under this Loan Agreement; and 

in the event the Issuer shall fail to perform any such obligation , 

the Borrower may institute such action against the Issuer as the 

Borrower may deem necessary to compel performance; provided , how-

ever, that no such action shall violate this Section or abate or 

diminish the Loan Repayments or other payments required under this 
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Loan Agreement. The Borrower may at its own cost and expense and in 

its own name or in the name of the Issuer prosecute or defend any 

action or proceedings or take any other action involving third per

sons which the Borrower deems reasonably necessary in order to 

secure or protect its rights under this Loan Agreement, and in such 

event the Issuer shall cooperate fully with the Borrower. 

Section 11~2 Force Majeure o In case by reason of Force 

Majeure either party hereto shall be rendered unable wholly or in 

part to carry out its obligations under this Loan Agreement,.· then, 

except as otherwise provided in this Lban Agreement and in particu

lar Section 11.1 hereof, if such party shall give notice and full 

particulars of such Force Majeure in writing to the other party 

within a reasonable time after the occurence of the event or cause 

relied on, then the obligations of the party giving such notice, in

sofar as such obligations are affected by such Force Majeure. shall · 
, 

be suspended during the continuance of the inability then claimed, 

but for no longer period, and such party shall endeavor to remove or 

overcome such inability with all reasonable dispatch; provided, how

ever, that no twithstanding the foregoing, the obligation of the Bor

rower to make all Loan Repayments shall not be suspended and shall 

remain in full force and effect. It is understood and agreed that 

the settlement of strikes, lockouts, and other industrial disturb-

ances shall be entirely within the discretion of the party having 

the difficulty and that the above requirement that any Force Majeure 

shall be remedied with all reasonable dispatch ·~ shall not ·require · 
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the settlement of strikess lockouts, and other industrial disturb-

ances by acceding to the demands of the opposing party or parties 

when such course is unfavorable in the judgment of the party having 

the difficulty. 

ARTICLE XII 

EVENTS OF DEFAULT AND REMEDIES 

Section l2el. Events of Default. The occurrence of any of 

the following events shall constitute an nEvent of Default" : 

(a) Failure by the Borrower to pay the Note in the amounts 

and at the times provided therein, or to ~ake any other payment when 

due under this Loan Agreement. ~.;.. ..... "" ·_;..· ~ ··- - ~ - ~ .. . -· --- --

(b) Any material breach by the Borrower of any represen-

tation, warranty, or covenant made in any document delivered to the 

Issuer, the Trustee, or ,the Bondholders in any way related to the 

issuance of the Bonds or the Project. 

(c) Failure by the Borrower to perform any obligation or 

observe any covenant or condition on its part to be performed or ob

served pursuant to any such document including the Loan Agreement, 

the Representation and Indemnity Agreement and the Guarantors ' Gua

ranty Agreements for a period of 30 days after written notice speci

fying such failure and requesting that it be remedied, given to the 

Borrower by the Issuer or the Trustee or any holder of at least 25% 

of the aggregate principal amount of outstanding Bonds; provided, 

however j that if said failure shall be such that it cannot be cor-

rected within such period, it shall not constitute an Event of De

fault if the failure, in the opinion of the Trustee, is correctible 
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without material adverse effect on the Bonds or the security there-

for and if corrective action is instituted by the Borrower within 

such period and diligently pursued until the failure is corrected. 

(d) The dissolution or liquidation of the Borrower except 

as permitted by Section 10.2 hereof; or failure by the Borrower 

promptly to lift any execution, garnishment, or attachment of such 

consequence as will impair it s ability to carry out its obligations 

under this Loan Agreement ; or if the Borrower becomes insolvent or 

bankrupt, or makes an assignment for the benefit of creditors or 

consents to the appoin tment of a trustee or receiver for the Bor-

rower or for the greater part· of its properties ; .~r a~~trustee-or re"!" . ....-"" '-'·'~"-· 

ceiver is appointed for the Borrower or for the greater part of its 

properties without its consent and is not discharged within 45 days; 

or bankruptcy is commenced by or against the Borrower, and if com-

' menced against the Borrower is consented to by it or remains undis-

missed for 45 days. 

(e) An Event of Default under the Indenture. 

(f) Any Event of Default should occur with respect to the 

Guarantors' Guaranty Agreementc 

Section 12.2. Remedies upon Event of Default~ Whenever any 

Event of Default shall have occurred and be continuing: the Trustee 

on behalf of the Issuer, the Issuer itself, or the Bondholders (as 
-

may be authorized under the Indenture) sha_ll _ e~ercise th~ir respec-

tive rights and remedies under the Ind-Emtur·e ·::-....~. if an Event .. of De- .. 

fault occurs and is continuing, the Issuer, the Trustee, or the 

Bondholders , as may be authorized under the Indenture, may take any 
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one or more of the following remedial steps: (i) if the principal 

and interest accrued on the Bonds have been declared immediately due 

and payable pursuant to the Indenture, declare the Note to be imme

diately due and payable, whereupon the same will become immediately 

due-and payable; or (ii) with the prior written consent of the Trus

tee in the case of the Issuer, enter and take possession of the Pro-

ject and the Property and lease the Project and/or the Property for 

the account of the Borrower, holding the Borrower liable for the 

difference between the rent and other amounts payable by any lessee 

in such leasing and the Loan Repayments and other amounts payable by 

the Borrower under this Loan Agreement; provided, however, that 

until the Issuer has entered into a firm agreement for the leasing 

of the Project or the Property the Borrower may at any time pay all 

accrued payments under the Note (except accelerated payments) and 

fully cure all defaults whereupon the Borrower shall be restored to 

its use, occupancy, and possession of the Project and the Property; 

or (iii) have access to and inspect, examinef and make copies of the 

books and records and any and all accounts, data, and income tax and 

other tax returns of the Borrower, only, however, insofar as they 

relate to the Project, this Loan Agreement, or the Event of Default 

and the remedying thereof; or (iv) take whatever action at law or in 

equity as may appear necessary or desirable to collect the Loan 

Repayments then due and thereafter to become due or to enforce per-

·· :0:·· ·~'' formance and observance of any obligation, agre·ement, -or .. covenant of 

the Borrower under this Loan Agreement; or (v) with the prior writ

ten consent of the Trustee in the case of the Issuer, as deemed 
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necessary from time to time, may (but will not be required to) re-

pair the Project or the Property in order to better sell or lease 

the Project or the Property, and such costs and expenses will become 

a debt due by the Borrower to the Issuer or. the Trustee, and the 

Issuer and the Trustee will be entitled to reimbursement from the 

first revenues of such sale or lease ; or (vi) foreclose the mortgage 

and security interest created hereunder. 

Any amounts collected pursuant to the actions described 

above shall be paid into t he Bond Fund and applied in accordance 

with the Indenture, except for amounts collected for the benefit of 

the Issuer, whi ch will be paid to or retained by the Issuer. 

Section 12.3. Payment of Attorney's Fees and Other 

Expenses. Upon an Event of Defaul t by the Borrower, the Borrower 

shall pay to the Issuer and/or the Trustee~ as the case may be, upon 

demand therefor, all cos .. ts and expenses, including reasonable coun-

sel fees, lawfully incurred in enforcing the mortgage and security 

interest in t he Project and Proper ty granted under this Loan Agree

ment or in ob tain ing possession of the Project and the Property, or 

in enforcing the performance or observance of any obligation or con-

dition by the Borrower under t h is Loan Agreement. 

Sect ion 12.4. Performance by Issuer or Trustee of Defaults 

by Borrower. If Borrower shall default in the payment, performance 

or observance of any t erm , covenan t or condition of this Loan Agree-

ment, either Issuer or Trustee may , at its option, pay, perform or 

observe the same, and all payments made or costs or expenses incur-

red by Issuer or Trustee therewith, shall be secured hereby and 
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shall be, without demandf immediately repaid by Borrower to Issuer 

or Trustee with interest thereon at the Prime Rate in effect from 

time to time~ Issuer or Trustee shall be the sole judge of the ne

cessity for any such actions and of the amounts to be paid. Issuer 

and· Trustee are each hereby empowered to enter and to authorize 

others to enter upon the Project and the Property or any part there

of for the purpose of performing or observing any such defaulted 

term, covenant or condition without thereby becoming liable to Bor-

rower or any person in possession holding under Borrowere 

Section 12.5. Waivers and Limitation on Waiverse In the 

event any default by the Borrower under this Loan Agreement should 

be waived by the Trustee or the Issuer, such waiver shall be limited 

to the particular default so waived and shall not be deemed to waive 

any other default hereunder nor be deemed a waiver of the same de

fault on another occasione By reason of the assignment of the 

Issuer's rights and interest in this Loan Agreement to the Trustee, 

the Trustee shall have the power to waive any Event of Default, de

fault or the performance or observance of any obligation or con

dition of the Borrower under this Loan Agreement, provided the Trus-

tee rece i ves an opinion of Bond Counsel that such action is per

mitted under Section 906 or Section 1101 of the Indenture. 

No delay or omission to exercise any right occurring -upon 

any defaul t or Event of Default shall impair any such right or shall 

be construed to be a waiver thereof, but any such right may be exer

cised from time to time as often as may be deemed expedient. In 

order to exercise any remedy reserved to the Issuer or the Trustee 
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in this Loan Agreement, it shall not be necessary to give any notice 

other than such notice as may be herein expressly required. 

Section 12.6e No Duty to Mitigate Damages. The Issuer and 

the Trustee shall not be obligated to do any act or exercise any 

diligence whatsoever to mitigate the damages of the Borrower, if an 

Event of Default shall occur hereunder. 

ARTICLE XIII 

ASSIGNMENTS OF RENTS AND LEASES 

Section 13.1. Leases. (a) Borrower will not lease any 

portion of the Project or the - Property except to tenants for occu

pancy and in accordance with the provisions of Section 9.3 hereof. 

Borrower shall not, without Issuer's and Trustee's written consent, 

execute, modify v surrender, or terminate, either orally or in writ-

ing, any lease now existing or hereafter made of all or part of the 

Project or the Property, permit an assignment or sublease of such a 

lease without Issuer's written consent, or request or consent to the 

subordination of any lease of all or any part of the Project or the 

Property to any lien subordinate to this Mortgagee 

-(b) Borrower will not assign, in whole or in part,, the 

rents, incomet or profits arising from the Project or the Property 

without the pr ior written consent of Issuer and Trustee~ As part of 

the consideration for the indebtedness evidenced by the Note, 

Borrower hereby absolutely and unconditionally assigns and transfers 

to Issuer the rents and revenues of the Project and the Property, 

including those now duet past due , or to become due by virtue of any 

49 



(~ ( ,-

G021582EEE 
lease or other agreement for the occupancy or use of all or any part 

of the Project or the Property. Borrower hereby authorizes Issuer 

or Issuer 1 s agents to collect the aforesaid rents and revenues and 

hereby directs each tenant of the Projec t and the Property to pay 

such rents to Issuer or Issuer 1 s agents ; provided, however, that 

prior to written notice from Issuer or Trustee to Borrower of the . 

breach by Borrower of any covenan t or agreement of Borrower in this 

Loan Agreement, Borrower shall collect and receive all rents and 

revenues of the Project and t he Property as trustee for the benefit 

of Issuer and Borrower, to apply the rents and revenues so collected 

to the sums secured by this Loan Agreement in t he order provided 

herein. Borrower agrees that each t enant of the Project and the 

Property shall pay such rents to I ssuer or Issuer's agents, on 

Issuer's written demand therefor without any liability on the part 

of said tenant to inquire further as to the exi stence of a default 

by Borrower, 

Borrower hereby covenants that Borrower has not executed any 

prior .assignment of said rentsf that Borrower has not performed, and 

will not performs any acts or has no t .executed, and will not exe-

cute, any instruments which would prevent Issuer or Trustee from ex-

ercising its rights under this Section, and that at the time of exe-

cution of this Loan Agreement there has been no anticipation or pre

payment of any of the rents of the Project or the Property for more 

than two months prior to the due dates of such rents. Borrower fur-

ther covenants that Borrower will not hereafter collect or accept 

payment of any rents of the Project or the Property more than two 
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months prior to the due dates of such rents. 

Upon Borrower's breach of any covenant or agreement of Borrower 

in this Loan Agreement, and at any time prior to the expiration of 

any period of redemption following sale of the Project or the Prop

erty, Issuer shall be entitled to the appointment of a receiver to 

enter upon and take and maintain full control of the Project and the 

Property in order to perform all acts necessary and appropriate for 

the operation and main tenance thereof including, but not limited to, 

the execution, cancellation or modification of leases, the making of 

repairs to the Project and th2 Property and the execution or termin

ation of contracts providing for the management or maintenance of 

the Project and the Property, al l on such terms as are deemed best 

to protect the security of this Loan Agreement. The receiver shall 

be entitled to receive a , reasonable fee for so managing the Project 

and the Proper ty . All rents collected pursuant to this paragraph 

shall be applied as stipulated in thi s Loan Agreement and in the In

denture. Issuer and its agents or the receiver shall have access to 

the books and records used in the operation and maintenance of the 

ProJect and the Property and shall be liable to account only for 

those rents actually received. Is suer and Trustee shall not be 

liable to Borrower, anyone claiming under or through Borrower or 

anyone having an interest in the Project and the Property by-reason 

of anything done or left undone by Issuer and Trustee under this 

Section 13.1. 

If the rents of the Project and the Property are not sufficient 

to meet the costs of taking con trol of and managing the Project ano 
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the Property and collecting the rents, any funds expended by Issuer 

or Trustee for such purposes shall become i ndebtedness of Borrower 

to Issuer secured by this Loan Agreementc Unless Issuer and Borrower 

agree in writing to other terms of payment, such amounts shall be 

payable upon notice from Issuer or Trustee t o Borrower requesting 

payment thereof and shall bear interest from the date of disburse

ment at the Prime Rate in effect from time to time unless payment of 

interest at such rate would be contrary to applicable law, in which 

event such amounts shall bear interest at the highest rate which may 

be collected from Borrower under applicable.law. 

The entering upon and taking and maintaining of control of the 

Project and the Property by the Issuer or Trustee or the receiver 

and the application of rents as provided herein shall not cure or 

waive any default hereunder or invalidate any other right or remedy 

of Issuer or Trustee her-eunder. Upon release of the mortgage, this 

assignment of r ents of the Project and the Property shall terminate. 

(d) Borrower, upon request, from time to time, will furnish 

Issuer with a statement in such reasonable detail as Issuer may re

quest, certif ied by Borrower, of any leases of any portion of the 

Project or the Property and executed counterparts of any and all 

such leaseso 

(e) Issuer and Trustee shall not, by reason of this Loan 

Agreement & be obligated to perform or discharge any obligation under 

leases of the Project or the Property, and Borrower agrees to indem-

nify Issuer and Trustee against and hold each of them harmless from 

any and all liability s loss or damage which it may or might incur 
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under such leases and of and from any and all claims and demands 

whatsoever which may be asserted against Issuer or Trustee by· reason 

of any alleged obligation or undertaking on its part to be performed 

or discharged pursuant to any of the terms of such leases. Should 

Issuer or Trustee incur any such liability, loss or damage under 

leases of the Project or the Property or under or by reason of the 

foregoing provisions of this Loan Agreement. or in defense against 

any such claims or demands, the amount thereof, including costs, ex

penses and reasonable attorney ' s fe es shall be secured by this Loan 

Agreement, and Borrower shall reimburse Issuer or Trustee therefor 

immediately upon demand. 

ARTICLE XIV 

MISCELLANEOUS 

Section 13.1. Amounts Remaining in Bond Fund. Any amounts 

remaining in the Bond Fundp upon the termination of this Loan Agree

ment as herein providedf after payment in full of the Bonds (or pro-

vision therefor) in accordance with the Indenture, and all amounts 

owing to the Issuer and the Trustee under this Loan Agreement and 

the Indenture p shall belong to and be paid to the Borrower as an 

overpayment of the Loan Repayments. 

Sect ion 14~2. Security Agreement. This Loan Agreement con

stitutes a security agreement under the Kentucky Uniform Commercial 

Code. The debtor, the secured party, and the assignee of the 

secured party hereunder are respectively the Borrower, the Issuer 

and the Trustee. Information concerning the security interest 
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created hereunder should be addressed to the Trustee's address. 

Section 14.3 0 Notices. All notices, certificates, or other 

communicat i ons hereunder shall be sufficiently given and shall be 

deemed gi ven when mailed by registered or certified mail, postage 

prepaid, return receipt r equested , addressed to the Issuer, the 

Borrower ~ or the Trustee , as the case may be, at the Issuer's Ad-

dress, the Borrower's Address , or the Trustee's address, respec-

tively, or hand del i vered t o t he above at their respective addres-

ses. A dupli cate copy of each such no ti ce, certificate, or other 

communication given hereunder t o t he Issuer, the Borrower, or the 

Trustee shal l also be gi ven t o each of the others. The Issuer, Bor-

rower or Trustee , by notice as provi ded herein, may designate any 

other address f or receipt o f s uch notice o 

Section l4 c4 o Amendmentc Thi s Loan Agreement may not be 

amended or te rminated wi thout the prior written consent of the Trus

tee given to bo t h the Issuer and t he Bor rower and as provided in 

Articl e XI of the Inden t ure. No amendmen t to this Loan Agreement 

shall be b i nding upon e i t her party here to until such amendment is 

reduced to writ ing and executed by both parties hereto. 

Section 14.S G Enti r e Agreement . This Loan Agreement con

tains a l l agr eemen t s between t he parties and there are no other re -

presentations, warrant i es , promi ses, agreements, or understandings , 

oral , wr itten or inf erred , be t ween the parties, unless reference is 

made t hereto in th is Loan Agreemen t , the Indenture , the Bonds, the 

Representation and Indemnity Agreement , and the other documents 

delivered at t he c losing . 
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Section 14.6. Binding Effect. This Loan Agreement shall be 

binding upon the parties hereto and upon their respective heirs, 

personal representatives , successors and assigns. 

Section 14.7 . Severability. If any clause, provision, or 

section of this Loan Agreement be ruled invalid or unenforceable by 

any court of competent jurisdiction, the invalidity or unenforce

ability of such clause , provision, or sections shall not affect any 

of the remaining clauses p provisions or sections. 

Section 14 . 8. Execution in Counterparts. This Loan 

Agreement may be executed in several counterparts, each of which 

shall be an original and all of which shall constitute but one and 

the same instrument . 

Section 14 . 9. Captions. The captions or headings in this 

Loan Agreemen t are for convenience of reference only and in no way 

define, limit , or describe the scope or intent of any provisions of 

this Loan Agreement. 

Section 14.10. Governing Law. This Loan Agreement shall be 

governed by and construed in a ccordance with t he laws of the Common

wealth . 

Section 14.11 ." -Borrower Bound by Indenture.. The Indenture 

has been submitted to t he Borrower for examination, and the 

Borrower , by execution of this Loan Agreement,. acknowledges and 

agrees that it has participated in the drafting of the Indenture, 

that it has approved the Indenture, and that it is bound by and 

shall have the rights set forth by the terms and conditions thereof 

and covenants and agrees to perform all acts, pay all monies, and 
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give all notices required to be performed, paid, and given by it 

pursuant to the terms of the Indenturee 

Section 14.l2e Consents under Loan Agreement. All consents 

permitted or required to be given under this Loan Agreement shall be 

reasonable and, unless otherwise expressly provided, shall not be 

unreasonably withhelds 

IN WITNESS WHEREOF, the parties hereto have caused this Loan 

Agreement to be duly executed as of the day and year first above 
·' 

written. 

ATTEST: 

Clerk of the Fiscal Court 

ATTEST: 

COMMONWEALTH OF KENTUCKY) 
)SS: 

COUNTY OF JEFFERSON ) 

COUNTY OF PULASKI 

County Judge/Executive 

BHB TIRES, INC. 

iy-=-~.,.-~"=""--..:--~-=-~--:-~~~~~~ 
Charles Binder, President 

The foregoing was acknowledged before me this day of 

March, 1982. by John Garner and William Hansford County Judge/ 
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Executive and Fiscal Court Clerk , respectively, of the County of 

Pulaski, on behalf of s a id County . 

My Commiss ion expires : 

Notary Public 

COMMONWEALTH OF KENTUCKY) 
)SS : 

COUNTY OF JEFFERSON ) 

The foregoing was acknowledged be f or e me this ~~ day of 

March, 1.982, by Charles Bi nder, President of BHB Tires, Inc., a Ken

tucky corporation, on behalf of sa i d corporation. 

My Commission Expires : 

THIS INSTRUMENT PREPARED BY: 

D. RANDALL GIBSON 
MIDDLETON & REUTLINGER 
501 South Second Street 
Louisville, Ken t ucky 40202 
Telephone (502) 584-1135 

No t ary Publ i c 
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Re : $210,000 County of Pulaski, Kentucky 
Economic Development Revenue Bonds 

(BHB Tires, Inc. - 1982 Series) 

G021582EEE 

I~ CHARLES BINDER , President of BHB Tires, Inc. HEREBY CERT

IFY as follows : 

1. The Project financed by the captioned Bonds has been 

completed in accordance with the plans and s.pecifications therefor 

and all labors servi~es, materials and supplies used in such work 

have been paid for, except the following amounts .which are not yet 

due to the following persons or are being contested by Borrower, 

which amount s are to be held in the Construction Fund until requisi

tioned for payment. 

Amounts Retairi.ed Person to Whom 

2 o All other facilities necessary to occupy and use the 

Project have been completed and paid fore 

3e The Borrower has previously delivered to the Trustee an 

actual statemen t of Project Costs and a CPA opinion as required by 

the Indenture o 

4~ This certificate is given without prejudice to any 

rights of the Borrower against third parties and is given only for 

the benefit of t he Trustee, the Issuer and the Bondholders. Capi

talized terms herein have the same meanings as defined in the Trust 
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Indenture pursuant to which the captioned Bonds were issued. 

Dated at London , Kentucky this~~ day of~~-, 1982. 

BHB Tire , INC. 

By -=-~~~-=-=--::--~-=-~--::-~~~~~ 
Charles Binder, President 
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EXHIBIT C 

REAL ESTATE DESCRIPTION 
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EXHIBIT D 

REQUISITION CERTIFICATE 

First National Bank of Louisville 
First National Tower 
PcO. Box 36000 
Louisville, Kentucky 40233 

BHB Tires, Ince 
106 Yaden Road 
London , Kentucky 40741 

$210,000 County of Pulaski, Kentucky 
Economic Development Revenue Bonds 
(BHB Tires, Inc. Project - 1982 Series) 

( 

G031982EEE 

This represents Requisition Certificate No. -- - · ' in th~ 
total amount of $ to pay those Project Costs detailed 
in the schedule attached. Terms used herein have the same meanings 
as in the Loan Agreement securing the Bondsc 

The undersigned does hereby certify that: · 

1 c The expenditures for which moneys are requisitioned 
hereby constitute Projects Costs and represent proper 
charges against the Construction Fund of the subject 
bond issue~ have been made or are being made concur
rently with delivery of this certificate, have not been 
included in a previous requisition, and have been pro
perly recorded in the books of the undersigned~ 

2 o The moneys requisitioned hereby are not greater than 
those necessary to meet obligations due and payable or 
to reimburse the undersigned for its funds actually ad
vanced fo r Project Costs. 

3. After payment of the moneys hereby requsitioned, there 
will remain in the Construction Fund sufficient funds to 
complete the Project substantially in accordance with 
t he Plans. 

4. The undersigned is not in default under the Loan Agree
men t and nothing has occurred to .the knowledge of the 
undersigned that would prevent the performance of its 
obligations under the Loan Agreement. 

5. $ of the amount requsitioned hereby is to reim-
burse the undersigned for funds actually and previously ~ 
advanced by the undersigned to pay Project Costs. 

6 ~ The remaining portion ($ ) of the amount 
requesitioned hereby is for payments for obligations due 
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and payable to the following persons, in the following 
amounts, to pay Project Costs, and payment should be 
made directly by the Trustee to such persons at the 
addresses indicated below: 

Name Address Amount 

7. None of the amounts requisitioned hereby (a) is for 
costs or expenses of the under-signed ·incurred by reason 
of work performed or supervised by officers or employees 
of the Borrower or if any amount is for such costs or 
expenses , such amount does not exceed the actual cost __ 
thereof to the undersigned, or (b) will exceed the act
ual cost thereof to the Borrower, or (c) was incurred 
prior to December 9, 1981. Such costs and expenses and 
all previous requisitioned amounts were paid or incurred 
for the acquisition, construction or reconstruction of 
land or property of a character subject to the allowance 
for depreciation provided in Section 167 of the Code, 
and have been or will be capitalized by the undersigned 
for federal income tax purposes e 

8. Attached are copies of vouchers, bills or an itemization 
of all Project Costs being requisitioned in sufficient 
detai l to evidence the incurring of each of such Project 
Costs for which requisition is being made. 

9. Attached are sworn statements and lien waivers by con
tractors , subcontractors and materialmen with respect to 
work on the Projec t . 

Executed this day of 

BHB Tires, Inc. 

By __ ~-=-~__,.....,--....,_.._~~---~_.,~~~~~~ 
Charles Binder, President 
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TRUST INDENTURE 

Dated March 29, 1982 

between 

COUNTY OF PULASKI, KENTUCKY 

and 

FIRST NATIONAL BANK OF LOUISVILLE 

as Trus t ee 

$210 ~000 Economic Development 
Revenue Bonds (BHB Tires, Inc. 

Project - 1982 Series) 

·. . 

MIDDLETON & REUTLINGER 

G031982III 

501 South Second Street 
Louisville, Kentucky 40202 

Bond Counsel 
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TRUST INDENTURE 

THIS TRUST INDENTURE, made and entered into as of the 29th 

day of Marchr 1982p by and between the County of Pulaski, Ken

tucky, a political subdivision of the Commonwealth of Kentucky 

(the "Issuer 11 )p and First National Bank of Louisville, a national 

banking association having its principal office located in Louis

ville, Kentucky (the nTrustee"). 

PREMISES 
....... ":;-(0" .. 

A. The Issuer is authori~ed and empowered by the provisions 

of S~ctions 1030200 to 103.285r inclusive, of the Kentucky Revised 

Statutes p as amended (the "Act")r to issue bonds and to loan the 

proceeds to any person to defray the costs of industrial building 

projects as def ined in the Act; and 

Bo The Issuer approved an Ordinance on March 25, 1982, auth-
, 

orizing the issue of its Economic Development Revenue Bonds (BHB 

Tires, Inco Project - 1982 Series) in the amount of $210,000 (the 

"Bonds") to defray the costs of a project to be owned by BHB 

Tires, Inco , a Kentucky corporation (the "Borrower"), and to be 

located in premises at Sunset Boulevard, UrS. Highway 27 Southr 

Somerset r Kentucky, fo r use in manufacturing, processing or assem-

bling retread tires; and 

Co The Issuer has entered into a Mortgage, Loan and Security 

Agreement with the Borrower, dated as of the date hereof (the 
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"Loan Agreement"). specifying the terms and conditions of the loan 

of the proceeds of the Bonds to the Borrower to defray the costs 

of the Project (as defined in Section 101 hereof) and the obliga-

tions of the Borrower with respect to the acquisition, construe-

tion, renovation and use of t he Project, and obligating the Bor

rower to make payments in the amounts required to pay the princi- . 

pal of and interes t on the Bonds. and securing the payments under 

the Loan Agreement with a mortgage> assignment of rents and secur

ity interest on the Proj ect and Property; a~d 

D. It is the purpose of thi s Indentt:.re to set out and estab

lish the form and ch~racteristics of the Bonds ! the right~_ ot the ~-:"._. 

bondholders, and the rights and duties of t he parties to this In-

denture. 

GRANTING CLAUSES 

In consideration of the premises and the acceptance by the 

Trustee of the trus ts hereby created and of the purchase and ac

ceptance of the Bonds by the holders and owners thereof, and of 

the sum of ten dollars in lawful money of the United States of 

America , duly paid by the Trustee to the Issuer, at or before the 

execution and del ivery of thi s Indenture, and for other good and 

valuable consideration, the receipt of which is hereby acknow-:-

!edged, in order to secure the payment of the principal of and in

terest on the Bonds according to their tenor and effect, and the 

performance and observance by the Issuer of all of the covenants 

expressed or implied herein and in the Bonds, the Issuer hereby 
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conveys, pledges, assigns, mortgages and grants a security inter-

est in, to First National Bank of Louisville, as Trustee. and unto 

its successors in trust, and to its assigns forever, for the 

securing of the performance of the obligations of the Issuer here

inafter set forth 1 the following: 

I• 

The Note and the Loan Agreement (each as defined herein) which 

have been assigned to the Trustee by §5 .,2 of the Loan · Agreement, . -~-:·· ·

including all extensions and renewals of the term thereof~~.if any. 

together with all right, titl~ and interest of the Issuer therein 

(except to the extent to which such Loan Agreement provides for --:::- ·"' -

the indemnification of or the payment of the expenses of the 

Issuer), including, but without limiting the generality of the 

foregoings the present and continuing right to make claim for, 

collect, receive and receipt for any of the monies, income, rev-

enues, issues 9 profits and other amounts payable or receivable 

thereunder, whether payable on the Note or otherwise, to bring 

actions and proceedings thereunder or for the enforcement thereof, 

and to do any and all things which the Issuer or any other person 

is or may become entitled to do under the Loan Agreement and the 

Note • 

. _All payments to be received by the lssuer j m4er, the _'Loan_ Agree<:~ 

ment or the Note, together with all other revenues of the Issuer 

arising out of or on account of the Project (as defined herein). 
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III. 

All monies and securities and other property from time to 

time held by the Trustee under the terms of this Indenture and any 

and all other real or personal property of every name and nature 

from time to time hereafter by delivery or by writing of any kind 

conveyeds mortgaged t pledged, assigned, or transferred as and for 

additional security hereunder by the Issuer or by anyone in its 

behalf, or with its written consent, to the Trustee which is here

by authorized to receive any and all such property at any and all 

times and to hold and apply the same subject to the terms hereof. 

HAVE AND TO HOLD all the same, whether now owned or here-

after acquired, with all privileges and appurtenances hereby con-

veyed and assigned , or agreed or intended so to be, to the Trustee 

and its successors in said trust and to them and their assigns 

forever. 

IN TRUST NEVERTHELESS, upon the terms and trusts herein set 

forth for the equal and proportionate benefit, security, and pro

tection of all present and future holders and owners of the 

Bonds. 

PROVIDED, HOWEVER, tha t if the Issuer, its successors or 

assigns ~ shall well and truly pay, or cause to be paid, the princ

ipal of the Bonds and the interest due or to become due thereon, 

at the times and in the manner mentioned in such Bonds according 

.- ~ ~· to the t _rue intent and meaning thereof, or shall provide, as per

mitted hereby, for the payment thereof by depositing with the 

Trustee the entire amount due or to become due thereon, and shall 
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well and truly keep, perform, and observe all the covenants and 

conditions pursuant to the terms of this Indenture to be kept, 

performed , and observed by it, and shall pay or cause to be paid 

to the Trustee all sums of money due or to become due to it in 

accordance with the terms and provisions hereof, then upon such 

final payments this Indenture and the rights hereby granted shall 

cease, terminate, and be void; otherwise, this Indenture to be and 

remain in full force and effect. 

IT IS EXPRESSLY DECLARED that the Bonds issued and secured 

~hereunder are t o be issued, authenticated, and delivered and all 

said moneys p revenues , properties and receipts pledged hereby and 

by the Loan Agreement are to be dealt with and disposed of under, 

_.:;;;_..,_...;;:;,;.-._ ,PPO_n_ an~ subject to the terms , _conditions , S.!=~pulations~ .cove-_ .. _ 

nants, agreements, trusts, uses, and purposes as hereinafter 

expressed , and t he Issuer has agreed and covenanted and does here~ 

by agree and covenant with the Trustee and with the respective 

holders and owners, from time to time , of the Bonds as follows ~ 

ARTICLE I . 

DEFINITIONS. 

Sec tion 101. Defin itions. 

Unless the context clearly requires o t herwise , as used here-

in, the following t~rms shall have the following respective mean-

ings: 

"Act" means the Industrial Buildings for Cities and Counties 
Act, Sections 103. 200 through 103.285 of the Kentucky Revised 

-i.:..:;~< ~- Statutes0~ : ~-s ~·am~nded. - ._ .· _· ~.· _.._ _ _ 
-·-·- -:"i· .,..~--:..-.. - ~ .. -

"Bond Counsel" means the law firm of Middleton & Reutlinger, 
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Louisville, Kentucky 40202, or other counsel determined by the 
Trustee to be qualified to pass upon questions relating to munic
ipal bonds. 

"Bondholder" or "Holder" means, when used with reference to 
the Bonds, the registered owner of any Bond. 

"Bond" or "Bonds" means the $210,000 County of Pulaski 
Economic Development Revenue Bonds (BHB Tires, Inc. Project - 1982 
Series, issued pursuant to the Indenture. 

"Bond Fund" means the Bond Fund created in Section 401 here-

of. 

"Bond Payment Date" means any of the dates specified herein 
for payments of interest or principal on the Bonds, including any 
prepayments of the Bond or any portion thereof. 

"Borrower" means BHB Tires, Inc., a Kentucky corporation, 106 
Yaden Road, London, Kentucky 40741, or any surviving, resulting, 
or transferee partnership or corporation. 

"Authorized Borrower Representativeir means a person desig
nated to act on behalf of the Borrower as provided in the Loan 
Agreement. 

"Code" or "Internal Revenue Code" means the United States In
ternal Revenue Code of 1954, as amended, and the applicable regu
lations thereunder. 

"Commonwealth" means the Commonwealth of Kentucky. 

"Construction Fund" means the Construction Fund created in 
Section 401 hereof. 

"Default 11 and 11 Event of De fault" means those defaults and 
events of default, respectively specified and defined in Section 
901 hereof . 

"Determination Of Taxability11 means (1) a ruling by the IRS 
(2) the receipt by any Bondholder from the I RS of a notice of 
assessment or deficiency in federal income tax, or penalty or . 
interest, and demand for payment , (3) a final decision by a court 
of competent jurisdiction, or (4) the admission in writing by the 
Borrower, in any case to the effect that the interest on the Bonds 
is includable in the gross income of a holder or former holder 
thereof, other than for a period during which such holder or 
former holder is or was a "substantial user" of the Project or a 
"related person" as such t erms ar e defined in the Code. 

"Execution Date" means the . date of execution and delivery of 
the Loan Agreemen t, the Indenture, and the Bonds, as specif ied on 
the first page hereof . 
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"Guarantors" means Charles Binder, an individual, and his 

personal representatives, Larry Hughes, an individual, and his 
personal representatives, and Rick Brown, an indLvidual, and his 
personal representatives. 

"Guaranty Agreement" means the Guaranty Agreement of even 
date herewith between the Trustee and the Guarantors with respect 
to the Bonds. 

"Indenture" means this Trust Indenture, including any amend- . 
ments or supplements thereto. 

"IRS" refers to the Internal Revenue Service of the Treasury 
Department of the United States Government~ 

"Issuer" means the County of Pulaski, Kentucky, a political 
subdivision and duly organized and existing county of the Common
wealth. 

"Loan Agreement" means the Mortgage, Loan and Security Agree
ment between the Issuer and the Borrower, dated as of the date 
hereof. 

"Note" means the mortgage note of the Borrower to the Issuer, 
dated the Execution Date, in the principal amount of $210,000, and 
payable on or before March 1, 1992. 

"Prime Rate" means at any time the interest per annum most 
recently designated and announced from time to time by London Bank 
and Trust Company as its "Prime Rate" in effect at its principal 
office on the first day of the calendar quarter in which any pay
ment is due. 

"Project" means the work performed on the improvements on the 
Property according to the Plans. as well as all those items of 
machinery and equipment acquired from the proceeds of the Bonds 
which are generally described in Exhibit B attached to the Loan 
Agreement together with all additions and alterations thereto and 
substitutions therefor, all of which machinery and equipment is to 
be .installed and used at the Property. 

"Propertyn means that real estate described in Exhibit C 
attached to the Loan Agreement and all improvements thereon. -

"Purchaser" means London Bank and Trust Company, P.O. Box 10, 
Carnaby Square, London, Kentucky 40741. 

"Representation and Indemnity Agreement" means the Represen
tation and Indemnity Agreement dated the date hereof among the 
Issuer, the Borrower, the Guarantors and the Purchaser. 

"Requisition Certificate" means the certificate required in 
Section 3.1 of the Loan Agreement in the form attached thereto as 
Exhibit C. 
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"Tax Incidence Date" means the date from which interest on 

the Bonds becomes or became includable in the gross income of any 
· Bondholder or former Bondholder. 

"Trustee" means the First National Bank of Louisville, a 
national banking association with a principal office at First 
National Tower, P.O. Box 36000, Louisville, Kentucky 40233, which 
has been designated to serve as the Trustee under the Indenture, 
and its successors or assigns, or any successor Trustee under the 
Indenture. 

Any capitalized term used herein but not defined above shall 
have the meaning assigned to such term in the Loan Agreement c 

ARTICLE II. 

AUTHORIZATION OF BONDSe 

Section 201. Authorization of Bonds. 

A. There are hereby authorized t o be issued bonds of the 

Issuer entitled "County of Pulaski Economic Development Revenue 

Bonds (BHB Tires, Inc. Project - 1982 Series)", in the aggregate 

principal amount of Two, Hundred Ten Thousand Dollars ($210,000) , 

initially is sued as a single fully-registered Bond in the princi

pal amount of $210 , 000 dated the Execution Date, issued in the 

form contained in Section 301 hereof, payable in installments of 

principal in the amounts and on the dates, bearing interest on the 

outstanding principal balance from the Execution Date payable on 

the dates and at the i nterest ra t es , and subject to the terms , 

conditions and limitations established herein and as specified in 

the bond form contained in Section 301 hereof. Any payments . due 

on a Saturday , Sunday or legal holiday shall be due the next busi-

ness day as if made on the due date. 

B. All Bonds shall be entitled to the benefit of the contin-

uing pledge and lien of this Indenture to secure their full and 
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The Bonds shall be· special obligations of the 

Issuer, payable solely out of the· revenues or other receipts, 

funds, moneys or property pledged therefor pursuant to the Inden

ture. Ne ither the Commonwealth nor any municipality shall be ob

ligated to pay the Bonds, and neither the faith and credit nor the 

taxing power of the Commonwealth or any municipality is pledged to 

pay the Bonds. The Bonds shall never constitute a debt or lia-

bility of the Commonwealth or any municipality or bonds guaranteed 

by the Commonwealth or any municipal~ty within the meaning of any 
/ 

constitutional or statutory limitation. 

Section 202. Payment, Execution, Registrations, 
Transfers and Authentication. 

A. Medium and Place of Payment. 

All payments on the Bonds shall be payable in lawful money of 

the United States of America which at the time of payment is legal 

tender for the. payment o'f public and private debts, at the main 

office of the Trustee, or at the written request of any Bondholder 

by check or wire transfer or other reasonable method to a place or 

account designated in such request. If a Bondholder requests that 

payments be made directly by the Borrowers to the Bondholder, such 

Bondholder shall notify the Trustee of its failure to receive any 

payment and the Trustee shall have no responsibility or liability 

with respect to such payment until notified of such failure. 

B. Execution of Bond. 

The Bonds shall be executed on behalf of the Issuer with the 

manual signature of the Issuer 's County Judge/Executive, and the 

seal of the Issuer shall be affixed thereto and attested by the 

9 



,, 

( ( . . , 
G021582III 

manual signature of the Issuer ' s Fiscal Court Clerk. 

c. Registration, Transfer, and Exchange of Bondsi Person 
Treated as Owner. 

The Trustee shall maintain books for the registration and for 

the transfer of the Bonds and shall act as the bond registrar of 

the Issuer with respect to the Bonds. The Bonds may be trans

ferred only upon presentation of the Bond to the Trustee and an 

assignment duly executed by the registered owner or his duly auth

orized attorney in such form as shall be satisfactory to the Trus

tee, such transfer to be made on such books and endorsed on the 

Bond by the Trustee . All installments of principal and interest 

due on the Bond but not paid and any prepayments of principal, 

shall be noted in the Bond by the Trustee. The Bondholder shall . 

pay any taxes or charges imposed on such transfer. 

Any Bond, upon surrender thereof to the Trustee with a writ-

ten instrument of transfer duly executed by the registered owner 

or his duly authori zed attorney in such form as shall be satisfac

tory to the Trustee , may be exchanged by the Bondholder for an 

equal aggregate principal amount of Bonds, provided that the out

standing princ i pal balance of each pair of new Bonds aggregate 

$100,000 or mo re, with the amounts of principal payments adjusted 

pro rata, with different numbers , and otherwise identical in all 

respects to the surrendered Bond, and the officers of the Issuer 

are authorized to execute and seal , and the Trustee is authorized 

to authenticate and deliver, such new Bonds, upon payment by the 

Bondholders of the reasonable fees and expenses of Issuer and 

Trustee and any taxes or charges imposed on such exchange. The 
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Trustee shall note on the new Bonds the amounts of all principal 

and interest payments due but not paid and any prepayments of 

principalG 

The Trustee shall not be required to transfer or exchange any 

Bond during the period of fifteen (15) days next preceding any 

interest payment date of the Bonds nor to transfer or exchange the 

Bond after notice calling the Bond for prepayment has been given 

as provided in Section 203(E) hereof. 

The per son in whose name the Bond shall be registered shall 

be deemed and regarded as the absolute owner thereof for all pur-

poses, and payment of or on a~count of either principal or inter-

est on the Bond shall be made only upon the order of the regis-

tered owner thereof or his legal representative, but such regis-

tration may be changed as hereinabove providedo All such payments 

shall be valid and effectual to satisfy and discharge the liabil

ity upon the Bond to the extent of the sum or sums so paid. 

D. Authentication by Trustee. 

The Trustee shall execute the "Trustee's Certificate of 

Authentication" on the Bonds upon receipt of the documents, certi

fications p and opinion(s) listed in Section 304 hereof. 

Only the Bond having endorsed thereon a "Trustee's Certifi

cate of Authentication" duly executed by the Trustee, shall be 

valid and obligatory or entitled to any right or benefit under 

this Indenture . 

Section 203. Prepayment. 

A. Optional Prepayment. 

The Bonds are subject to prepayment in whole or in part upon 

presentation of the Bond to the Trustee at the option of and as 
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directed by the Borrower on any Bond Payment Date from any monies 

that may be made available for that purpose from prepayments of 

the Note by the Borrower as provided in Section 4.2 of the Loan 

Agreement. Such prepayment shall be at par plus accrued interest 

to be applied first against accrued interest, then against princi

pal installments in the inverse order of due dates. 

B. Mandatory Prepayment. 

The Bonds are subject t o mandatory prepayment at any time (1) 

at par plus accrued interest, in whole or in part upon application 

of insurance or condemnation proceeds available to the Trustee 

under Article VIII of the Loan Agreement, (2) at par plus accrued 

interest, in whole or in part upon application of moneys remaining 

in the Construction Fund and available therefor after the Co~ple

tion Date as provided in Sections 502 hereof and 3.4 of the Loan 

Agreement, or (3) at par plus accrued interest, in whole, if the 

Borrower is unable to or fails to deliver the Completion Certifi

cate or the CPA opinion in accordance with Section 503 of the In-

denture. Any prepayments in part shall be applied first to 

accrued interest and then to principal installments due in inverse 

order of their ma t ur ity. 

C. Additional Payments and Prepayments if Bonds Become 
Taxable. 

In the event of a Determination of Taxability (a) the Bonds 
-~ .. -

and the Note shall bear interest from the Tax Incidence Date at 

the Prime Rate (but not less than Thirteen and One-Half Percent 

(13-1/2%) (b) within thirty (30) days after written notice of such 
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Determination of Taxability to the Borrower, the Borrower shall 

pay the Trustee for payment to each Bondholder and former Bond

holder the difference between the aggregate amount of interest on 

the Bonds which would have been payable to such Bondholders and 

former Bondholders at such taxable rate and the aggregate amount 

of interest actually paid, commencing on the Tax Incidence Date 

and continuing to the most recent due date for the payment of in-
~· '·-· -

terest on the Bonds , and (c) the Borro,wer shall pay upon demand to 

each Bondholder or former Bondholder (i) the amount of additional 

interest$ penalties and the like paid or - payable by such Bond

holder or former Bondholder to the United States of America as a 

consequence of its f ailure to include the interest on the Bond in 

its federal gross income , and (ii) the amount of all legal, ac

counting and other costs and expenses occasioned by such failure 

or by any attempt by the Bondholder or former Bondholder to appeal 

or contest such Determination of Taxability. Upon receiving noti-

f ication of a Determination of Taxability the Trustee shall direct 

the Bondholders to present the Bonds for notation, indicating the 

change of interest rate resulting from the aforesaid Determination 

of Taxabili ty . 

D. Appeal of Determination of Taxability. 

Any Bondholder or former Bondholder may appeal or contest any 

Determination of Taxability. In the event of any contest or 
- . . . -'. -

.. : .. ..,;.--.·.-. :.~ ... .,, .-.-, l ... -~ - > .. .... 

appeal , t he Borrower, in addi tion to the payments required by Sec

tion 203(C) above, shall pay to such Bondholder or former Bond-

holder all legal, accounting and other costs and expenses of such 
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appeal or contest and any additional penalties and interest to 

which the Bondholder or former Bondholder may be subject as a re-

sult of such appeal or contest. 

The Borrower shall cooperate and consult with the Bondholder 

or former Bondholder in connection with such appeal or contest; 

provided, however , that no Bondholder or former Bondholder shall 

be required to disclose or furnish any financial information which 

has not been disclosed to the general public, including without 

limitation any tax returns. The Bondholder or former Bondholder 

may pay the additional tax assessed and conduct the appeal as a 

contest for refund or may withhold payment of the additional tax 

until the appeal or contest is finally decided. If the appeal or 

contest results in a final decision in favor of the Bondholder or 

former Bondholder, all amounts of additional interest paid on the 

Bond by the ~orrower pursuant to clause (a) or clause (b) of Sec

tion 203 (C) above, to the extent such amounts are refunded by or 

not paid to the United States, shall be returned to the Borrower 

without interest, and the interest rate on the Bonds shall revert 

to the normal interest rate. 

E. Notice of Prepayment; Waiver of Notice. 

Notice of prepayment identifying the amount of the outstand

ing Bond to be prepaid pursuant to Section 203(A) hereof shall be 

--=·',_ • .:;~--~iven not less than thirty (30) nor more than sixt_y . S6-~} . ~ays 

prior to the date of prepayment by registered or certified mail, 

postage prepaid, to each Bondholder by the Borrower. 

Notice of prepayment identifying the amount of the Bond to be 
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prepaid pur suant to Sections 203 (B) or (C) hereof shall be given 

by the Trustee not less than thirty (30) days nor more than sixty 

(60) days prior to the date of prepayment by registered or cert

ified ma ilr postage prepaid, to each Bondholder and the Borrower e 

Notice of prepayment may be waived with the written consent 

of the holder of the Bond called for prepayment. Surrender of the 

Bond by the holder for cancellation or notation of prepayment con

stitutes a waiver of the necessity of notice of prepayment. 

F. Prepaid Bond is Deemed to . be Retired. 

If any Bond is duly prepaid in fuil or in part as provided in 

the preceding subsections hereof, or with respect to which irre

vocable instruc tions to prepay at the earliest prepayment date 

have been given to the Trustee in form satisfactory to it and for 

the paymen t of the prepayment price of wh i ch sufficient monies 

shall be held in a separate account by the Trustee in trust for 

the holder of the Bond to be prepa id, then that portion of the 

Bond to be prepaid shall not t hereafter be deemed to be outstand

ing under the provisions hereo f. 

If on any prepayment date~ the Trustee holds moneys suf

ficien t to prepay all or any portion of the Bonds plus the . accrued 

interes t and other payment s due on the portion to be prepaid, the 

portion of the Bonds to be prepaid shall cease _ to bear interest on 

such prepayment date . Any prepayment of the Bonds in part shall 

not affect the obligation to pay the r emaining installments of 

~h·~~-;;-""'-·principal with interest thereon until the entire indebtedness is 
·4 • • .... 

paid in full. 
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If there is more than one Bond outstanding, all prepayments 

shall be applied pro rata among all outstanding Bonds. 

All Bonds prepaid in full shall be surrendered to the Trustee 

for cancellation. All partial prepayments shall be noted in the 

Trustee's books. 

ARTICLE III 

BOND FORM AND DELIVERY 

Section 301. Bond Form. 

The Bonds shall be in substantial,ly the following form; 

NO. R-

THIS BOND HAS BEEN ISSUED UNDER THE PROVISIONS 
OF KRS 103.200 TO 103.280 AND DOES NOT CONSTI
TUTE AN INDEBTEDNESS OF THE COUNTY OF PULASKI . 
OR COMMONWEALTH OF KENTUCKY WITHIN THE MEANING 
OF THE CONSTITUTION OF THE COMMONWEALTH OF 
KENTUCKY. 

UNITED STATES OF AMERICA 
COMMONWEALTH OF KENTUCKY 

COUNTY OF PULASKI 
ECONOMIC DEVELOPMENT REVENUE BOND 

(BHB TIRES, INC. PROJECT - 1982 SERIES) 

$210,000 

The County of Pulaski (the "Issuer"), in the Commonwealth of 

Kentucky, acknowl edge s itse l f t o owe, and for value received, 

hereby promises to pay to: 

the registered holder hereof, or its registered assigns, solely 

from the special fund hereinafter identified, the sum of 

TWO HUNDRED TEN THOUSAND DOLLARS ($210,000) 

and to pay principal and interest (computed on a 365-day year) on 
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the unpaid principal balance thereof from date until paid at a 

rate of 70% of the Prime Rate of interest as herein defined, pro

vided however , such rate of interest shall not be less than 13-

1/2% per annum. The principal of and interest on this Bond shall 

be payable in 120 consecutive monthly installments. All interest 

accrued to the date of a principal installment shall be paid sim

ultaneously with such principal installment. The · interest rate as 

of the date hereof is 13-1/2% per annum. The interest rate shall 

.. -~~--·----· be adjus ted quarterly. determined and effective on · the fir-st day · 

of January 6 April, July and October in each year (the "Adjustment 

Date") and if such date is a nonbusiness day, the interest rate 

shall be determined as of the next previous business day to be -·· -

effective on the Adjustment Date. On each Adjustment Date, the 

amount of the installment due for the succeeding three months will 

be computed by determining the monthly payment required to amor

tize a loan in the amount of the then outstanding principal bal

ance for a term equal to the balance of the 120 months remaining 

at the time of the computationo London Bank and Trust Company, 

London, Kentucky, shall provide to the Trustee on each Adjustment 

Date an amortization schedule showing the then outstanding princi-

pal balance of the Bond and the installments of principal and 

interes t due on the Bond for each of the succeeding three months. 

The first of said monthly installments, in an amount of $3,197.76, 

is due and payable on April 1 ~ 1982, with subsequent installments 

being due and payable on the first day of each month thereafter, 

as herein provided. 
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Any amount of principal , or prepayment of principal, or in-

terest due on this Bond but unpaid shall bear interest at the 

Prime Rate (as defined below) from the due date until paid in 

full. Prime Rate of interest means at any time the interest per 

annum most recently designated and announced from time to time by 

London Bank and Trust Company as it s "Prime Rate" in effect at its 

principal office on the first day of the calendar quarter in which 

any payment is due. 

Each installment shall be applied first to the payment of in-

. ,-,';, --

terest on the unpaid principal balance of this Bond and the bal

ance on account of the principal of this Note . c-'. AlL payments on 

this Bond shall be in lawful money of the United States of Amer

ica, which at the time of payment is legal tender for the payment 

of public and private debts, at the main office of First National 

Bank of Louisville , Louisville, Kentucky (the "Trustee") or of its 

successors or assigns, or at the written request of any Bondholder 

by check or wire transfer or other reasonable method to a place or 

account designated in such request. 

This is one of an authorized issue of bonds of the Issuer in 

the aggregate principal amount of $2 10,000 designated: Economic 

Development Revenue Bonds (BHB Tires, Inc. Project - 1982 Series) 

(the "Bonds") which are issued for the purpose of providing funds 

for the making of a loan by the Issuer to BHB Tires, Inc. (the 

"Borrower"), a corporation organized and existing under the laws 

of the Commonwealth of Kentucky , to finance a project consisting 

of the acquisition of and improvements to an industrial building 

facility, (the "Project") and paying necessary expenses incidental 
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thereto. The Bonds are issued pursuant to KRS 103.200 to 103.285 

inclusive, as amended, an ordinance approved by the Issuer on 

March 24, 1982 and an Indenture of Trust dated as of March 29, 

1982 (which denture as from time to time amended and supple-

mented is herein referred to as the "Indenture")~ duly executed 

and delivered by the Issuer to First National Bank of Louisville, 

Louisville , Kentucky, as Trustee (said Trustee and any successors 

or assigns being herein collectively called the "Trustee") .. ~ The 

Bonds are equally and ratabty secured , by ''an-l~en't'Iffe<l: __ t~·-tti~;,,z;.pro'·:.. --~"t'- ---

tection of the Indenture~ The Issuer has assigned to the Trustee, 

as security for the Bonds, a Mortgage, Loan and Security Agreement 

(the "Loan Agreement"), and a Mortgage Note -'(the· "Note") c each ·.· _>·_-:--· 

dated the date of the Indenture, between the Issuer and the Bor-

rower. The Loan Agreement constitutes a mortgage and security in-

terest in both the Project and the Property. Pursuant to the In

denture, the Issuer has assigned t o the Trustee the right to re

ceive payments sufficient to pay the principal of and interest on 
the Bonds as the same become due, to be made by the Borrower pur

suant to the Loan Agreement and the Note. Reference is hereby 

made to the Loan Agreement and the Indenture for a description of . 

the property pledged and assigned, the provisions, among others, 

with respect to the nature and extent of the security for the 

Bonds, the rights, duties and obligations of the Issuer, Trustee 

and the holders of the Bonds, the terms upon which the Bonds are 

issued and secured , and the provisions with regard to amendments 
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to the Indenture and Loan Agreement and waivers of defaults by the 

holders of a majority aggregate principal amount of the outstand

ing Bonds. The payment of the Bonds has been guaranteed to the 

Trustee by Charles Binder , Larry Hughes and Rick Brown (the "Guar

antors") pursuant to a Guaranty Agreement dated as of the date of 

the Indenture between the Guarantors and the Trustee. 

The Bonds are subject to prepayment in full or in part at the 

option of, and as di rected by , the Borrower on any interest or 

principal paymen t date fr om any mon i es that may be mad·e ava-ilab1 e 

for that purpose from pr epayments of the Note by the Borrower. 

Such prepayment shall be a t par plus accr ued interest to be ap

plied first against a ccr ued interes t, then against principal in-

stallments in inver s e or der of due dates . 

The Bonds are subject t o mandatory prepayment at any time as 

provided in the I ndenture (1) at par plus accrued interest in 

whole or in par t by application of insurance or condemnation pro

ceeds, (2) at par pl us accrued in t erest in whole or in part upon 

application of moneys f r om the Cons truc t i on Fund upon completion 

of the Project , or (3) a t par pl us accr ued i nterest, in whole if 

the Borrower i s unable to or fa ils to deliver certain certificates 

within three year s from the date of t he Bonds. Any such prepay

ments in part shall be applied f ir s t to accrued interest and then 

to principal instal l ments due in inverse order of their maturity . 
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past due interest at such taxable rate and certain other amounts 

shall be paid to Bondholders and former Bondholders, all as fur

ther provided in the Indentureo 

Notice of prepayment (unless expressly waived in writing). 

shall be given not less than thirty (30) nor more than sixty (60) 

___ ,_ · days prior to the date of prepayment by" registere·d ·or 'certified - .. ~-:~- - ~----

mail, postage prepaid , to the holders of the Bonds at their ad-

dresses shown on the Trustee'' s registration books. To the extent 

moneys are held by the Trustee to make such prepayments, the por

tion of this Bond to be prepaid will cease to bear interest on 

such prepayment date. Any prepayment in part shall not affect the 

obligation to pay the remaining installments of principal with 

interest thereon until the entire Bond is paid in full. 

The Bonds do not constitute an indebtedness of the Issuer, 

within the meaning of the Constitution or statutes of the Common

wealth of Kentucky. but are payable only from and secured by a 

pledge of revenues to be derived from the Note and the Loan Agree-

ment and from the Project, which revenues shall be sufficient to 

pay the principal of and interest on the Bonds as and when the 

same become due and payable 1, and which shall be set aside as --a 

special fund pledged for that purpose and identified as the Bond 

Fund under the Indenture. The Issuer covenants that it will 

account for income and revenues from the Loan Agreement and the 

Project sufficient to pay promptly the principal of and interest 
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on the Bonds, payable from said Bond Funds The Bonds shall not 

constitute or give rise to any liability of the Issuer, the Com-

monwealth of Kentucky, or any municipality therein, or to any 

charge against any of their general credit or taxing powers. 

If an Event of Default, as defined in the Indenture, shall 

occur, the unpaid principal of this Bond then outstanding may be 

declared due and payable in the manner and with the effect pro

vided by the Indenture, but subject to waiver of such.-defaulL a 

therein provided. 

The holder of this Bond shall not be entitled to enforce the 

provisions of the Indenture or the Note or the Loan Agreel!le~!: or 
-- - -:-·:;· c--::;.-.:7 -~ -::~-...:.· ---

to institute, appear in, or defend any suit, action, or proceed-

ings at law or in equity to enforce any rights, remedies, or cov-

enants granted by the Indenture or Loan Agreement, or to take any 

action with respect to any event of default under the Indenture or 

Loan Agreement, except as provided in said Indenture. 

This Bond is transferrable only upon the books of the Trustee 

and upon the conditions as provided in the Indenture, and may be 

transferred or exchanged only upon surrender of this Bond and an 

assignment duly executed by the registered owner or his duly auth-

orized attorney in form satisfactory to the Trustee, and upon pay

ment of the taxes and charges and subject to the conditions pro

vided in the Indenture. The Issuer and the Trustee may deem and 

treat the person in whose name this Bond is registered as the ab

solute owner thereof for the purpose of receiving payment of, or 
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on account of, the principal and/or interest due hereon and for 

all other purposes. 

Neither the officers of the Issuer nor the Trustee shall be 

liable personally or be subject to any pers.onal liability or ac

countability by reason of the issuance of the Bonds. 

This Bond shall not be valid or obligatory or entitled to any . 

benefit under the Indenture until the Trustee's Certificate of 
• -- _...._ -·· -~~--- _;..~_ ••. . ·-~~•--- .. ~~,,..,.---·:. •• ·._ - • ""'!.;.;,,-~ -- ___ ...._.;.;.,_~ ... -

Authentication hereon has been executed by a duly authorized of-

ficer of the Trustee. 

IT IS HEREBY CERTIFIED~ RECITED AND DECLARED that all acts, 
• • •r -~ - - •. ;~ ---~.::.~ 

conditions i and things required to exist, to happen, and to be 

performed precedent to and in the issuance of this Bond, do exist, 

have happened, and have been performed in due time, form, and man-

ner and by the appropr i ate parties as required by law; that the 

amount of the Bonds, together with all other obligations of the 

Issuer, does not exceed or violate any limit prescribed by the 

Constitution or Statutes of the Commonwealth of KentuckyD and that 

a sufficient amoun t of the income and revenues of the Project has 

been pledged to and wil l be set aside into the said special fund 

by the Issuer for the prompt payment of the principal of and 

interest on t his Bond ~ 

IN WITNESS WHEREOF, the County of Pulaski, Kentucky, acting 

by and through i ts Fiscal Courtf has caused this Bond to be signed 

with the manual signature of its County Judge/Executive and the 
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seal of the County affixed thereto, and attested by the manual 

signature of the Clerk of the Fiscal Court, and has caused this 

Bond to be dated all as of • 1982. --------

COUNTY OF PULASKI, KENTUCKY 

By 
-=-----:..-::----r::::-----:,....-----~ 

County Jµdg~/Executive 
(County Seal) 

..... . --- ... ~. - " - · - • J ... • ~-

Attest : 

Clerk of the Fiscal Court 
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(FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION) 

TRUS TEE 'S CERTIFICATE OF AUTHENTICATION 

This is to cer tify that this Bond is one of the Bonds of the 

issue described in the Indenture r eferred to in this Bondo 

PRINCIPAL 
PAYMENTS 

. ' 

FIRST NATIONAL BANK OF LOUISVILLE 
Trustee 

By 
Authorized Officer ,_: · :.-. · · 

PAYMENT RECORD . 

(Payments Overdue or Prepayments Made) ~ :~ .. ,. ·. 

INTEREST 
PAYMENTS 

TRUSTEE BY AUTHORIZED OFFICER 
AND TITLE 
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REGISTERED OWNER 

, ·. .•. :·. 

( 

REGISTRATION 

TRUSTEE BY AUTHORIZED 
OFFICER AND TITLE 

G021582III 

DATE 

. 
.. .... .... .--· -~•---:!.. ....... -~·.~:~:-.~-. .. ~ .. ·-·: .;..."":::,..,;~..:.~.~··-...;..;.,;..~ - ..:."';.A"!:.~.,...., ~,.-1.f.~~ .... 

. 
& • 

(END OF BOND FORM) 
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Section 302. Mutilated , Lost , Stolen .Q!. Destroyed Bond~ 

If any Bond is mutilated, lost, stolen, or destroyed, the of-

f icers of the Issuer are authorized to execute and seal and the 

Trustee is authorized to authenticate and deliver a new Bond of 

like maturity and tenor in lieu of and in substitution for the 

Bond mutilated, lost, stolen or destroyed; provided that, in the 

case of any mutilated Bond, such mutilated Bond shall first be 

any lost, stolen, or destroyed Bond, there shall be first fur

nished to the Issuer and the Trustee evidence satisfactory to them 

of the ownership of such Bond and of such loss, theft, .-or destruc~ 

tion, together with indemnity satisfactory to them, and com

pliance with such other reasonable requirements of the Issuer and 

the Trustee . If the Bond shall have matured, the Issuer may pay 

the same instead of issuing a new Bond. The Issuer and the Trus

tee may charge the holder or owner of such Bond their reasonable 

fees and expenses in connection with replaced Bonds • . 

Section 303. Cancellation. 

Each Bond which has been surrendered to the Trustee shall be 

cancelled and cremated or otherwise destroyed by the Trustee and 

shall not be reissued, and a certificate of cremation or destruc-

tion evidencing such cremation or destruction shall be furnished 

by the Trustee to the Issuer and the Borrower. Each Bond shall be 

surrendered to the Trustee for cancellation prior to payment in 

full. 

Section 304. Delivery of Bonds. 

The Bonds shall be executed substantially in the form and 
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manner herein set forth , shall be deposited with the Trustee for 

authentication, and thereafter shall be delivered to or upon the 

order of the Purchaser thereof upon payment of the purchase price; 

provided, however, that prior to or simultaneously with the 

delivery of the Bonds there shall be filed with the Trustee the 

following documents : 

(a) 
-... . ...:: -...... ~ 

An original executed counterpart of this Trust Inden
ture, the Loan Agreement and the Representation and In
demnity Agreement, and the Guaranty Agreement of the 
Guarantors; 

(b) The original executed Note; 

(c) A certified copy of the proceedings taken by Issuer 
authorizing the issuance, execution and delivery of the 
Bonds, and authorizing the execution and delivery of the 
Loan Agreement, the Indenture and the Representation and 
Indemnity Agreement; 

(d) An opinion of Counsel for the Borrower stating with res
pect to the Borrower that it is a corporation duly or
ganized and existing under the laws of the Commonwealth 
of Kentucky; that the Note and Loan Agreement have each 
been duly authorized executed and delivered by it and 
each is valid and binding obligation of the Borrower and 
is enforceable in accordance with its terms; 

(e) The opinion of Bond Counsel as to the legality of the 
Bonds as to the tax exemption of interest on the Bonds, 
and that the Bonds, the Loan Agreement and the Indenture 
have been duly authorized, executed and delivered and 
are valid and binding obligations of the Issuer enforce
able in accordance with their terms, and, that all con
ditions precedent to the delivery of the Bonds have been 
fulfilled. -

Section 305. Disposition of Proceeds of Bonds. 

Upon the delivery of the Bonds and the receipt by the Trustee 

of the purchase price for the Bonds , any accrued interest shall be 

deposited in the Bond Fund created by Section 401 hereof, and all 

remaining proceeds shall be deposited in the Construction Fund 

created by Section 401 hereof. 
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ARTICLE IV 

FUNDS AND INVESTMENTS 

Section 401. Creation of Bond Fund and Construction Fund. 
' 

The Issuer hereby creates the following special funds to be 

held by the Trustee: 

(a) the Bond Fund; and 

(b) the Construction Fund. 
. 

·:~~:?-,_-All moneys and investments depo~i t~d · in or- ·_heJ.~ :;_:_i!l ·:~ tge -B~~d ~fund ·""£"•· 

or the Construction Fund shall be held by the Trustee, in trust, 

separate and apart from all other moneys and investments of the 

Trustee and shall be applied only in accordance with the ~ terms of .. 
- .... 2 : .... : -... ~:--~- -JF':.;_a •. 't:~ .·. · 

this Indenture. The Trustee shall maintain adequate records of 

all deposits , investments and disbursements for the Bond Fund and 

the Construction Fund. 

Section 402. Investment of Funds. 

(A) All monies held as a part of the Bond Fund and the Con-

struction Fundp and not required for immediate disbursement and 

withdrawalp may be invested and reinvested by the Trustee as 

directed in writing by the Borrower as hereinafter provided, if 

and to the extent then permitted by law, in the following invest-

ments (the ninvestments"): 

(1) Any bills, notes or bonds which constitute direct obliga
tions of or are unconditionally guaranteed as to princi
pal and interest by the United States of America; 

(2) Obligations of the Federal National -Mortgage ' Ass~cia-
tion ; 

(3) Obligations of the Federal Intermediate Credit Banks; 

(4) Obligations of the Federal Banks for Cooperatives; 
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(7) Certificates of deposit and/or savings accounts of the 
Trustee and/or of other FDIC banks or trust companies, 
organized under the laws of the United States or any 
state thereof, which have a combined capital and surplus 
of at least $50 , 000,000; or 

(8) Repurchase agreements with any bank or trust company 
organized under the laws of any state of the United 
States of America or any national banking association 
or government bond dealer reporting to, trading with, 
and recognized as a primary dealer by the Federal 
Reserve Bank of New York, which agreement is secured 
by any one or more of the securities described in - · 
subsections (1) t hrough (6) above. 

(B) Such Investments shall mature in such amounts and at 

such times so that funds shall be available when required. Such 

Investments may be made by the Trustee through its own bond de-

partment. 

(C) The Investments so purchased with moneys in either the 

Construction Fund or the Bond Fund shall be held by the Trustee 

and shall. be deemed at all times a part of the Fund from which the 

investment was made and the interest accruing thereon and any pro

fit realized therefrom shall be credited to such Fund, and any 

losses resulting from such investment shall be charged to such 

Fund, except that any interest earned on Investments in the Con

struction Fund in excess of any los ses on such Investments may be 

transferred to the Bond Fund just prior to any principal or inter

est payment date on the Bonds at the written direction of the· 

Borrower. On the first day of January, April, July and October in 

each year for the term of the Bond, the Trustee shall notify the 
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Borrower in writing of the amount of any such excess investment 

earnings . if any. 

(D) There is incorporated herein the provisions of Section 

2.3 of the Loan Agreement which provides that the proceeds of the 

Bonds, or any other funds which may be deemed to be proceeds of 

the Bonds pursuant to Section 103(c) of the Code shall not be in-

vested in a manner which would cause the Bonds to be an "arb_itrage 

borid" within the meaning of Section 103(c) of the Code. 

Section 403 e Moneys Held in Truste 

All moneys required to be deposited with or paid to the 

Trustee for the account of the Construction Fund and the Bond Fund 

under any provision of this Indenture and the proceeds of any in-

surance recovery or condemnation award received by the Trustee 

shall be held by the Trustee in trust, and including moneys de

posited with or paid to the Trustee for the prepayi_nent of the 

Bond, and all investments, if any, of such moneys, shall, while 

held by the Tr ustee. constitute part of the trust estate and be 

subject to the lien hereof and shall be held and maintained by the 

Trustee separate from all other funds of the Trustee and the 

Issuer. 

ARTICLE V 

CONSTRUCTION FUND 

Section 501. Application of Moneys in Construction Fund. 

The Trustee shall apply the moneys and funds in the Con

struction Fund to pay Project Costs (as defined in the Loan Agree

ment) as follows : 
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(1) The fees and expenses of Issuer, of counsel to the Pur-

chaser and of Bond Counsel, recording and filing fees shall be 

paid directly to such respective persons or for such recording and 

filing fees upon receipt by the Trustee of a written statement for 

such amounts and without t he necessity of a Requisition Certifi-

cate. 

(2) All other payments for Project Costs shall be disbursed 

by the Trustee as provided herein and in Section 3.1 of the Loan 

Agreement upon presentation to the Trustee of a properly completed 

Requisition Certificate as required by Section 3.1 of the Loan 

Agreement in the form attached as an Exhibit to the Loan Agree

ment. The amount requested in each Requisition Certificate, ex-

cept the last Requisition Certificate, shall aggregate at least 

$5,000. 

(3) If any Bondholder so requests in writing to the Trustee~ 

no disbursement under (2) above shall be made until the holders of 

a majority of the aggregate principal amount of the outstanding 

Bonds have approved each requsition. Such approval may be with

held pending an audit by the Trustee, as provided in Section 3.1 

of the Loan Agreement , to ensure that the Requisition Certificate 

and other information required to be submitted with the Certifi-

cate is true and complete. 

(4) At least 10% of the face amount of the Bonds shall be 

held in the Construction Fund until the Trustee receives a state-

ment in reasonable detail as to the actual Project Costs to date, 

and an opinion of certified public accountants (which may be the 
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Borrower's certified public accountant) to the effect that they 

have examined the Borrower ' s statement as to Project Costs to date 

and all Requisition Certificates submitted to the Trustee; that 

their examination was made in accordance with generally accepted 

auditing standards and accordingly included such tests of the Bor-

rower's records and such auditing procedures as they considered 

necessary in the circumstances; that they are certifi~<l public 

acc<?untan ts; that in their opinion (a) t he Borrower __ ·_ ~ statement of 

Project Costs and the Requisition Certificates are consistent ex-

cept for any Project Costs paid by Borrower but not yet requisi

tioned by Borrower, (b) the Borrower's statement of Project Costs 

presents fairly the costs paid or incurred by the Borrower in con-

nection with the acquisition and construction of the Project in 

conformity with generally accepted accounting principles applied 

on a consistent basis ~ (c) such Project Costs equal to 90% or more 

of the face amount of Bonds were pa i d for the acquisition, con

struction or reconstruction of land or property of a character 

subject to the allowance for depreciation provided in Section 167 

of the Code were incurred on or after December 9, 1981 (the date 

of the Issuer ws inducement resolution), and have been or will be 

capitali zed by the Borrower for federal income tax purposes; and 

that with respect to any portion of such amount which was incurred 

during any period subsequent to that covered by Borrower's last 

federal income tax return, they have rel ied upon a certification 

of the Borrower that such portion will be capitalized on its fed-

eral income tax returns due af ter the date of such opinion. 
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(5) The Borrower shall submit with each Requisition Certifi-

cate for machinery, equipment or other personal property (a) a 

list of each such item of personal property, (b) copies of the 

financing statements listing each such item in proper form and 

properly filed so as to perfect the Trustee's first security in

terest in each such item of personal property and in all replace-

ments, extensions, additions ~ substitutions and the proceeds 

thereof, and (c) an Opinion of Counsel in form and substance sat-

isfactory to the Trustee that the Borrower owns each such item of 

personal property and that the Trustee holds a perfected first 

security interest in each such item. 

Section 502. Completion of the Project. 

The completion of the Project and payment of all Project 

Costs shall be evidenced by the filing with the Trustee of a pro

perly completed Completion Certificate in accordance with Section 

3.3 of the Loan Agreement. Within 60 days after the filing of the 

Completion Certif icate, the Trustee shall transfer to the Bond 

Fund all amounts remaining in the Construction Fund, except for 

any amounts stated in such Certificate as necessary for the pay

ment of any Project Costs not then due and payable, with written 

advice to the Borrower of such action. Any moneys remaining after 

the payment of such remaining costs and expenses shall be trans-

ferred to the Bond Fund. Such transferred amounts shall be applied 

to prepayment of principal installments on the Note and the Bonds, 

except for any odd amounts less than $5,000 (which odd amounts may 

be applied to accrued interest), as provided in Section 203(B) 
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hereof. After all Project Costs have been paid the Trustee shall 

file an accounting of all deposits, investments and disbursements 

for the Construction Fund with the Issuer and the Borrower. 

Section 503. Failure to Complete Project. 

If the Borrower is unable or fails to deliver the Completion 

Certificate or the accountant 's opinion required by Section 501(4) 

hereof, within three years from the Execution Date (or such later 

date approved in writing by the Issuer, the Trustee and all the 

Bondholders) ~ the Trustee shall transfer all amounts remaining in 

the Construction Fund to the Bond Fund , and shall cause the Note 

and the Bonds to be prepaid in full as provided in Section 203(B) 

hereof and 3.3 of the Loan Agreement. 

Section 504. Prepayment of Bonds Prior to Completion of 
Project 

In the event Borrower elects to prepay the Bonds in full 

prior to completion of the Project in accordance with Section 

203(A) hereof v all amounts in the Construction Fund shall be 

transferred to the Bond Fund. 

ARTICLE VI 

BOND FUND 

Section 601. Application of Moneys in the Bond Fund. 

(A) The Trustee shall apply the moneys and funds in the Bond 

Fund as follows in the following order~ 

(1) to the payment of, plus any interest due thereon, 

any advances made by the Issuer or the Trustee pursuant to the 

Loan Agr eement or hereto ; then 
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(2) to any expenses or fees due to the Trustee; then 

(3) to any interest due on overdue payments; then 

(4) to any interest due on the Bonds; and then 

(5) to any principal (including any prepayments of 

principal) due on the Bonds. 

(B) On the first day of January, April, July and October in 

each year for the term of the Bond , the Trust~e shall notify the 

Borrower of any excess investment income or other monies . in .the ~ 

Bond Fund which are available to make the payments or prepayments 

plus interest due on the Bonds. 

(C) After the Bonds shall have been retired or fully pro

vided for through Defeasance (as authorized in Section 801 hereof) 

any funds representing loan payments which are then held in the 

Bond Fund, and are in excess of the amount required to retire or 

defease all of the outstand ing Bonds, and all other obligations of 

the Borrower under the Loan Agreement and the Issuer hereunder, 

shall be refunded to the Borrower as an adjustment of loan pay-

ments. 

Section 602. Ma intenance and Oper ation of the Project. 

It is hereby further recognized that under the terms and pro

visions of the authorized use and occupancy of the Project and the 

Property by the Borrower, the Borrower will~ in addition to the 

loan payments , also pay the cost of maintenance and operation of 

the Project and the Property and all taxes, insurance premiums and 

certain other expenses and costs in connection with the Project 

and the Property. For the purpose of paying such costs, to the 

36 



·' 

.. ... j 

( ( 

G021582III 
extent that such costs are not otherwise paid or provided for by 

the Borrower, the Trustee may , but shall not be obligated to, 

withdraw from the Bond Fund such amounts as may be reasonably nec

essary to pay such costs and any such amounts withdrawn shall be 

reimbursed by the Borrower to the Trustee and deposited in the 

Bond Fund with interest as provided in the Loan Agreement. 

ARTICLE VII 

COVENANTS QF THE ISSUER . . - ... 
· ~. -~ ,"f"_ ... ~rAi.:~ ···'.":_~-~~::~~-~~. ~:.-~e.v .. ~,.. ~~·~ ~ 

Section 701. Payment of Bonds. 

The Issuer covenants that it will pro~ptly pay, solely from 

the revenues or other moneys derived in connection with the Pro-

ject and pursuant to the Note and t he Loan Agreement, the princ

ipal of. and interest on the Bonds at the place, on the dates and 

in the manner provided herein and in the Bonds, according to the 

true intent and meaning thereof. Neither the officers or em-

ployees of the Issuer or of the Trustee shall be liable personally 

or be subject to any personal liability or accountability by rea

son of the issuance of the Bonds. 

Sec tion 702. Performance of Covenants. 

The Issuer covenants that it will faithfully perform at all 

times any and all covenants, undertakings, stipulations and pro

visions contained herein and in the Bonds . The Issuer covenants 

that it is duly authorized under the Constitution and laws of the 

Commonwealth, including the Act , to issue the Bonds and to execute 

and deliver the Loan Agreement and this Indenture, to create the 

liens in the property pledged as security for the Bonds, and that 
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all action on its par t for the issuance of the Bonds and the exe-

cution and delivery of the Bonds , this Indenture, the Loan Agree

ment and the Represen t ation and Indemnity Agreement, and the 

assignment of the Note to the Trustee, have been duly and effect-

ively taken, and that the Bonds are valid and enforceable obliga-

tions of the Issuer in accordance with their terms and the terms 

of this Inden t ure . 

Section 703. Further Assurances. 

The Issuer and the Trustee each covenants that it will do, exe-

cute, acknowl edge and deliver or cause to be done, executed$ ack-

nowledged and deliver ed. s uch indentures supplemental hereto and 

such further acts . instruments and transfers as the other may rea

sonably require for the better assuring , transferring, pledging, 

assigning and confir ming unto the Tr us tee a l l and s i ngular the 

property and rights assigned hereby and the amounts pledged hereby 

to the payment of t he Bonds. 

Section 704. Rights Under the Loan Agreement. 

The Lo an Agr eement sets fo rth the covenants and obligat i ons 

of the Issuer and the Borrowerc The Trus tee agrees to enfor ce al l 

covenants and obl igations of t he Borrower under the Loan Agreement 

and the Note and it is agr eed tha t the Tr ustee may and is hereby 

granted the righ t t o enfor ce all rights of t he Issuer and all ob

ligations of ·t he Bor r ower under the Loan Agr eement and the Note. 

The Issuer covenants that so long as any portion of the Bonds is 

outstanding , t he Issuer wi l l pr eserve and en f orce the Loan Agree

ment and the Note and wi l l not per mit any change or variation in 

the terms ther eo f except as per mitted by t hi s Indenture . 
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Section 705. Additional Bondi. 

The Issuer covenants that it will issue no bonds or indebted-

ness other than the Bonds secured by a lien on or pledge of the 

revenues and property pledged as security for the Bonds without 

the prior written consent of all the Bondholders. 

Section 706$ Recording and Filing. 

The Issuer covenants that it will cause the Loan Agreement 

and all supplements thereto, as well as such other security agree- .. · 
.. ' . •.! --~'- •. · . ~·:,, . :·.;. 

ments, financing statements and other instruments as may from time 

to time be r equired to be kept~ to be recorded and filed in such 

places as may be required by law in order to fully preserve and 

protect the security of the Bondholders and the rights of the 

Trustee hereunder. 

Section 707. Records and Accounts& 

The Issuer and the Trustee covenant and agree that so long as 

the Bonds have not been paid in full, the Trustee shall maintain 

proper books and accounts separate and apar t from all other munic-

ipal recor ds and accountsf showing complete and current entries of 

all transactions relating to the Proj ect. the loan and the Bonds, 

and that each Bondholder shall have the right at all reasonable 

times to inspect such records and accounts and any data relating 

thereto . 

Sec tion 708. Contract with Bondholders. 

The provisions of this Indenture shall constitute a contract 

between the Issuer and the Trustee for the benefit of the Bond-

holders. This Indenture is made and entered into by virtue of and 
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pursuant to the Act. The Issuer has ascertained and hereby 

determines and declares that the execution and delivery of this 

Indenture is necessary to carry out the powers and duties provided 

by the Act. 

ARTICLE VIII 

DISCHARGE OF LIEN 

Section 801. Discharge of Lien; Defeasance. 

If the Issuer shall pay or cause to be paid, or there shall · 

otherwise be paid as here inafter set out in this Section, ... the 

principal of interest on the Bonds at the - times and in the manner 

provided herein, and if all advances, fees and expenses of the 

Trustee in connection with the Bonds shall have been paid or pro

vided for, and if the Issuer shall keep, perform, and observe all 

and singular the covenants and promises in the Bonds and expressed 

herein to be kept, performed, and observed by it or on its part, 

then these presents and the rights hereby granted shall cease, 

terminate, and be void, and thereupon the Trustee upon the request 

of the Issuer or Borrower shall execute and deliver to the Issuer 

such instruments in wri ting as shall be requisite to cancel the 

lien hereof, and assign and del iver to the Borrower any pertinent 

property encumbered hereby which may then be in its possession, 

except amounts in the Bond Fund required to be paid to the Bor

rower under Section 601 (C) hereof, and except funds, or securities 
- .- ....... ·_.:~ . ~C' ~ --.:...;:.-.__, 

in which such funds are invested, held by the Trustee for the pay

ment of the Bonds or other payments to become due hereunder. 

The Bonds shall, prior to the maturity or prepayment date 
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thereof, be deemed to have been paid within the meaning and with 

the effect expressed above if (a) in case the Bonds are to be pre

paid on any date prior to their maturityp the Issuer shall have 

given to the Trustee in form satisfactory to it irrevocable 

instructions to give notice of prepayment of the Bonds on said 

date as provided in Secion 203 hereof, (b) there shall have been 

deposited with the Trustee (i) monies in an amount which shall be 

sufficient , and/or (ii) direct obligations of or obligations guar- ' 

anteed by the United States of _America ."the,.principa+:;~P~• .. :..:.~nci the , _;, . ....:, ....... . 
. . ·. / ~ . '"'.~· .. , ~ :· . -: 

interest on such principal when duep will provide monies which, 

together with other monies, if any, deposited with the Trustee at 

the same time , shall be suffi'cient for payment of the Bonds on and 

prior to the prepayment date or the maturity date thereof, as the 

case may be, and (c) in the event the Bonds are not to be prepaid 

in accordance with the prepayment provisions hereof within the 

next succeeding 60 days, the Issuer shall have given the Trustee 

in form satisfactory to it irrevocable instructions to give, as 

soon as practicable, in the same manner as a notice of prepayment 

is given pursuant to Section 203 hereof, a notice to the holder of 

each Bond that the deposit required by (b) above has been made 

with the Trustee, that said Bond is deemed to have been paid in 

accordance with this Section, and stating such maturity and/or 

prepayment date upon which moneys are to be available for the pay

ment of the principal of and interest on such Bond. 

~-~,:---..~-.. ~=--~ : ... ·.,...::-. - ' Neither the securities nor monies deposited with the Trustee . -
-: -· ·-

pursuant to this Section nor principal or interest payments on any 

such securities shall be withdrawn or used for any other purpose 
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than, and the same shall be held in trust for, the payment of the 

Bonds; provided, that any cash received from such principal and/or 

interest payments on such securities deposited with the Trustee, 

if not needed for such purpose, shall, to the extent practicable, 

be reinvested in eligible securities as provided above maturing at 

times and in amounts sufficient to pay when due the principal and 

interest if any, to become due on said Bonds on and/or prior to 

_such prepayment date or m.aturity date tJ:er_eof, ~~s the .~a_s_~_"?Ja.y _ be. 
-

and interest earned from such reinvestments shall ~ if not needed 

for debt service payments, be paid over to the Borrower, as re

ceived by the Trustee. free and clear of any trust, lien or 

pledge. 

No investment may be made under this Section which would 

cause the Bond t o become an arbitrage bond within the meaning of 

Section 103 of the Code . 

ARTICLE IX 

DEFAULTS AND CONSEQUENCES. 

Section 901. Events of Default. 

Each of the following events is hereby declared an Event of 

Default: 

(a) if default shall be made in the due and punctual payment 
of principal of interest on any Bond when and as the 
same shall become due and payable, whether by acceler
ation or otherwise; 

(b) if default shall be made by the Issue~ in the perform
ance or observance of any other of the covenants, agree
ments, or conditions on its part contained herein or in 
the Bonds, and such default shall have continued for a 
period of 30 days after written notice thereof, specify
ing such default and requiring the same to be remedied , 
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shall have been given to the Issuer by the Trustee, or 
to the Issuer and the Trustee by any holder of the Bonds 
(or in case of any default which cannot with due dili
gence be cured within such 30-day period, if the Issuer 
shall fail to proceed promptly to cure the same and 
thereafter prosecute the curing of such default with due 
d i ligence , it being intended in connection with the de
fault not susceptible of being cured with due diligence 
within the 30 days that the time of the Issuer within 
which to cure the same shall be extended for such period 
as may be necessary to complete the curing of the same 
with due diligence) ; 

if the Borrower shall default in any of its obligations 
under the Loan Agreement and such default shall not have 
been remedied within the applicable period of time · for 
remedy therein expressed in Section 12.1 of the Loan 
Agreement ; 

(d) if there shall be a .material ~isr~presentation by the 
Is s uer or the Borrower in t he Representation and Indem
ni ty Agreement. 

Sect i on 9020 Remedies 

(A) Upon the happening of an Event of Default: 

The Trustee , in the case of the happening and continuance of 

an Event of Default spec ified in Section 901 hereof, may, or upon 

request of t he ho l der s of a majority i n aggregate principal amount 

of the outstanding Bonds and upon being i ndemnified to its satis

faction, shall v exerc i se any or all of the following remedies: 

(1) Declare the Bonds t o be immedia t ely due and payable, 
whereupon the s ame shall become immediately due and pay
ab le ~ 

(2 ) Have access to and inspect, examines and make copies of, 
books, reco r ds , and accounts of the Issuer and of the 
Borrowe r pertaining to the Project. 

(3 ) As a matte r of right if such be permitted by law, with
out notice and without giving surety bond to anyone 
claiming under i t , have a receiver appointed of the Pro
ject and of the earnings, income, rents , issues, and 
prof i ts as the cour t making such appointment shall con
fer , including such powers as may be necessary or usual 
in such cases for the protection, possession, control, 
managemen t and operat i on of the Project. 
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(4) Exercise any remedy permitted by the Loan Agreement. 

(5) Take whatever action in law or in equity may appear nec
essary or des i rable to collect the principal of and in
terest on the Bonds, including foreclosure proceedings, 
and/or other revenues and proceeds available from the 
Project , then due or thereafter to become due or to en
force observance or performance of any covenant, con
dition. or agreement of the I s suer herein, and/or of the 
Borrower or of any Guarantor under the Loan Agreement, 
the Note , any guaranty of the Bonds and the Representa 
tion and Indemn i ty Agre ement • 

(B) All r ights of action \ll1d er th i s Indenture or _ und¢cc~~my·_. -~~~~:-~ .. ~-· 
/ 

of the Bonds may be enforced by the Truste~ without the possession 

of any of the Bonds or t he production thereof in any trial or 

other proceedings r elating t he r e t o and any such suit or proceed

ings instituted by the Trustee shal l be brought in its name as 

Trustee without the necessity of joining as plaintiffs or defen-

dants any holder s of t he Bonds, and any recover y of judgment shall 

be for the equa l benefit of the holder s of the Outstanding Bonds . 

(C) Regar dless of t he happening of an Event of Default, the 

Trustee may, and if r equested in writing by the holders of not 

less than a majority in pr i nc i pal amount of the Bonds then out

standing and fur ni shed with i nd emnity to it s satisfaction shall, 

institute and main t ain such suits and pro ceedings as it may be ad 

vised shall be necessary or expedien t to prevent any impairment of 

the security under the Loan Agr eemen t or this Inden ture by any 

acts which may be unlawf ul or in violation of the Loan Agreement 

or the Indenture or of any ordinance authorizing the Bonds, and 

such suits and proceedings as the Trustee may be advised shall be 

necessary or expedient t o preser ve or protect its interests and 

the interests of t he Bondholders ; but no such request shall be 
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otherwise than in accordance with the provisions of law and of the 

Indenture or be unduly prejudicial to the interests of the holders 

of Bonds not making such request. 

Section 903e Application of Revenues and other Moneys After 
Default 

(A) All moneys received by the Trustee pursuant to any right 

given or action taken under the provisions of this Article, after 
-.\."' ... ,.....~---. .. ~ ...... • .-'-.._...,'.. r-.- ... .;.. --,.__~ -- • -· ·- - ~ - • • - • .... ..• •• .... ·~ •• ' - .-·- _ .. ,. •• ,,..,._ . ~ .... ---

:~ ---~ -- · payment of the cost and expenses of the proceedings re·sulting in· _. , _~;:~; -~?"-. · 
/ 

the collection of such moneys and of the fees, expenses, liabil-

ities and advances incurred or made by the Trustee and interest 

thereon, shall be deposited in the Bond Fund and all moneys so de

posited in such Fund and available for payment of the Bonds shall 

be applied as follows : 

(1) First t o the payment of all interest due on overdue pay- · 

ments. 

(2) Unless the princ ipal of all of the Bonds shall have be-

come or have been declared due and payable: 

FIRST To the payment to the persons entitled thereto of all 
installments of interest then due on the Bonds, in the order 
of the ma t urity of the installments of such interest and, if 
the amount available shall not be sufficient to pay in full 
any particular installment, then to the payment ratably, 
according to the amounts due on such installments, to the 
Bondholders entitled thereto, without any discrimination or 
privilege ; and 

SECOND to the payment to the persons entitled thereto of the 
unpaid principal of the Bonds or principal installments which 
shall have become due (other than Bonds called for prepayment 
for the payment of which moneys are held pursuant to the pro-
visions of this Indenture), in the order of their due dates, 
from the respective dates upon which they become due and, if 
the amount available shall not be sufficient to pay in full 
Bonds or principal installments due on any particular date, 
then to the payment ratably, according to the amount of prin
cipal due on such date, to the persons entitled thereto with
out any discrimination or privilege. 
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(3) If the principal of all the Bonds shall have become or 

have been declared due and payable, to the payment of the princi

pal and interest (at the rate or rates expressed thereon) then due 

and unpaid upon the Bonds without preference or priority of princ

ipal over interest or of interest over principal, or of any in

stallment of interest over any other installment of interest, or 

of any Bond over any other Bond, ratably, according to the amounts 
•• -- .-· - . -- •• -.::~·--~~ ~,~~~ ... - - :tJ·~-

due respectively for principal and interest, to the persons en

titled thereto without any discrimination or preference. 

(B) Whenever moneys are to be applied pursuant to the pro

visions of this Section, such moneys shall be applied at - such -·· • ; ... !" •• ~ 

times, and from time to time, as the Trustee shall determine, hav-

ing due regard to the amount of s uch moneys available for appli

cation and the likelihood of additional moneys becoming available 

for such application in the future. Whenever the Trustee shall 

apply such funds, it shall fix the date (which shall be an inter

est payment date unless it shall deem another date more suitable) 

upon which such application is to be made and upon such date in

terest on the amounts of principal to be paid on such dates shall 

cease to accrue. The Trustee shall give such notice as it may 

deem appropriate of the deposit with i t of any such moneys and of 

the fixing of any such date, and shall not be required to make 

payment to the holder of any Bonds until such Bonds shall be pre- _ ..... 

sented to the Trustee for appropr iate endorsement or for cancella-

tion if fully paid. 

Section 904 . Majority Bondholders Control Proceedings. 

Anything herein to the contrary notwithstanding, the holders 
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of a majority in aggregate principal amount of Bonds then out-

standing shall have the right , at any timer by an instrument or 

instruments in writing executed and delivered to the Trustee, to 

direct the method and place of conducting all proceedings to be 

taken in connection with the enforcement of the terms and con-

ditions of the Indenture 5 or for any other proceedings hereunder; 

but such direction shall not be otherwise than - in accordance with ...... ~~:·-.; .. ~ - . ..... .... ......... .;._..,,..-. 
~.:'I)._. . - ~-·· ., ~ ~ .... •· .. \!.~::~-, 

the provisions of law and of the Indenturec 

Section 905. Limitations on Enforcement EY Bondholders. 

(A) No Bondholder shall have any right to institute or pros

ecute any suit or proceeding at law or in -equity for · the.'""'appoint

ment of a receiver of the Project , for the enforcement of any of 

the provisions of the Loan Agreement, of the Note, or of any rem

edies hereunder in respect to the Project or the Bonds unless 

(1) the Trustee shall have neglected for 45 days to take such 

action after request in writing by the holders of a majority in 

aggregate principal amount of the outstanding Bonds and (2) such 

Bondholder s shall have offered to the Trustee such reasonable in-

demnity as the Trustee may require against the costs, expenses, · 

and liabilities to be incurred therein or thereby; provided fur

ther that no holder of any Bond shall have any right in any manner 

whatever by his or their action to affect, disturb or prejudice 

·· <~f~;~.:i:~'"the pledge created by the Loan Agreement and the Indenture, or to .. 

enforce any right under the Loan Agreement or the Indenture except 

in the manner therein provided ; and that all proceedings at law or 

in equity to enforce any provision of the Loan Agreement or the 
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Indenture shall be instituted, had and maintained in the manner 

provided in the Indenture and for the equal benefit of all holders 

of the outstanding Bonds. 

(B) Nothing contained herein or in the Bonds shall affect or 

impair the right of any Bondholder to payment of the principal of 

and interest on any Bond at and after the maturity thereof,, or the 

obligation of the Issuer to pay the principal of and interest on 

'-:-- each of the Bonds to the respective holders thereof at the .time, 
~f~\if~ ---~. - ... : ~ ~.. . . 
· · ~-place, from the source and i n the manner herein and in said Bonds 

expressed. 

Section 906. Waivers of Default. 

The Trustee may waive any Event of Default hereunder. or under 

the Loan Agreement or the Note and i t s consequences, upon the 

written reques t of t he ho l der s of a maj or ity in aggregate princi 

pal amount of t he Bonds then outstanding; except that without the 

written consen t of the holders of all the Bonds outstanding there 

shall not be waived ( i) any default in the payment of the princi 

pal of any out stand ing Bonds or of t he No t et at the date of matur

ity specified t her ein or ( i i ) any default i n the payment when due 

of the interest on any such Bonds or of t he Note, unless, prior 

to such waiver~ all ar rear s of i nter est , with interest (to the ex-

tent permitted by l aw) at t he rate borne by the Bonds or the Note 

on overdue instal l men t s of i nterest in respect of which such -de-

fault shall have occurred or all arrears of payments of principal 

when due, as t he cas e may be, and a l l expenses of the Trustee in 

connection with s uch de f aul t sha ll have been paid or provided for. 
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In no event shall the Trustee allow any such waiver until it 

receives an opinion of Bond Counsel that such waiver is permitted 

hereby and will not impose any pecuniary obligation or liability 

or adverse consequence upon the Issuer. 

Section 907. No Waiver Effected E.Y Delay; All Remedies Cumu
lative. 

No delay or ommission of the Trustee or the holder of the 

Bonds to exercise any right or power arising from any Event of De

fault shall exhaust or impair any such right or power or prevent 

its exercise during the continuance of s~ch default. · No ·~waiver by ·_ ... -.. ~z.~~~-~~ -.·· ~~ :~, :'.:·: __ :·;;_. -~~ ... ~ ~-· :·· ... ~;~~~-~-~~~~;~.~· .. t!·;'"~·~ .. ·~- ~- ·:· ,~~~~-.--·.:'. f~_7 • 
the Trustee or Bondholder of any such default, whether such waiver -~· - . 

be full or partial. shall extend to or be taken to affect any sub

sequent defaultD or to impair . the rights resulting therefrom, ex-

cept as may be otherwise provided herein;· No · remedy ·.he~e~nder is··-~:): -·~ 

intended to be exclusive of any other remedy, but each and every 

remedy shall be cumulative and in addition to any and every other 

remedy given hereunder or otherwise existing. 

ARTICLE X. 

THE TRUSTEE. 

Section 1001 . Acceptance~ Trustee~ 

The Trustee shall signify its acceptance of the duties and 

obligations imposed upon it by t his Indenture and the Loan Agree

ment by executing this Indenture. 

Section 1002. Duties and Responsibilities. 

The duties of such TrusteeD in addition to acting as paying 

•• '~:;·;.-~'···
0

age~t and bond -~egistrar for the. Bonds, shalt be as follows: 
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(a) To receive such funds of which it . is hereby desig

nated depository and to transfer and disburse monies received 
by it in strict accordance with the provisions hereof; but 
such Trustee shall not be liable for the payment of any 
monies by the Borrower, and shall be liable only to account 
for the monies actually received by it; provided, however, 
that the Trustee shall have the duty, if it fails to receive 
a loan payment from the Borrower, on the next succeeding bus
iness day after said payment is due, to notify the Borrower 
of said overdue payment and to request payment within two 
business days; 

(b) To retain possession of all insurance policies (or ______ .. 
Certificates thereof) placed in force pursuant . t _o, the . provi- _ . ·::· _ -
sions of the Loan. Agreem~_nJ: _, · if . and _,whe~uch.~:iti.S:til.uheb..t:_b~--;;:4-:""!4~?2 
comes effective p and as to which t t is provided in-- such ins- ··--.~---·-~~---
trument that the Trustee shall retain possession of such 
policies (or Certificates), and to receive and transfer any 
proceeds from such policies in strict accordance with the 
provisions of such instrument; to ch~ck and verify that all 
policies of insurance provided for hereunder and/or under the __ ··----- ~-::~-
Loan Agreement, are maintained in full force and ·~ e·f~ect at - .:€-:-?;:fs~:,..:· 
all times and that such policies of insurance comply with the · .. · · 
requirements herein and therein provided; and to give notice 
to the Issuer, and the Bondholders of any failure by and of 
the Borrower to keep the insurance policies in force; pro-
vided, however, that the Trustee shall not be required to pay 
any premium on any such policies, the obligation of the Trus-
tee being to request that the proper party place all insur-
ance required in effect, and upon the failure of the proper 
party to do so , to notify the Issuer, the Borrower and the 
Bondholders of such failure. 

(c) To authenticate the Bonds as herein provided ; 

(d) To make the payments on the Bonds as the same fall 
due, if and to the exten t that there are monies in the Bond 
Fund sufficient for such purpose; 

(e ) To invest surplus amounts of cash, if any, in the 
Funds herein provided, and in the manner herein provided , to 
hold such obligations, to sell same, and to credit the 
proceeds to such Funds all as herein provided, such Trustee 
to have the right to take all of such actions without any 
further authorization by the Issuer, the Borrower, or any 
other party, except as is otherwise ._hereir,i provided;. 

· .. ~· -: .. ·..: . ..:: .. -:: ~~ ~ .-· 

(f) The Trustee, prior to the occurrence of an Event of 
Default and after the curing of all events of default which 
may have occurred, undertakes to perform such duties and only 
such duties as are specifically set forth in this Indenture 
and as a corporate trustee ordinarily would perform such 
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duties under a corporate mortgage. In case an Event of De
fault has occurred (which has not been cured or waived) the 
Trustee shall exercise such of the rights and powers vested 
in it by this Indenture, and use the same degree of care and 
skill in their exercise, as a corporate trustee under a cor
porate mortgage ordinarily would perform under the circum
stances ; 

(g) To take such other actions as may be required under the 
terms hereof or of the Loan Agreement. 

Section 1003. Immunities and Other Rights. 

The acceptance by the Trustee of ~the ~"t-Fusts,....,,.dut-ies~'.~and.....z-e- ~~'-""·+"··~ 
/ 

-~-_.-...... ______ -- . ...... ... - ........... ~··. ·~.- .... :~· 

sponsibilities herein is subject to the following immunities and 

other rights of the Trustee: 

(a) The Trustee shall not be required to take notice or be 
deemed to have notice of any default hereunder;~ except -failure by 
the Issuer (directly or through assignment of loan payments pay
able by the Borrower) to cause to be made any of the payments to 
the Trustee required to be made by Article III, or failure by the 
Issuer or the Borrower to file with the Trustee any document re
quired by this Indenture or the Loan Agreement to be so filed, un
less the Trustee shall be notified of such default by the Issuer 
or by the holder of any Bond. 

(b) The Trustee may execute any of the trusts or powers 
hereof and perform any of its duties by or through attorneys, 
agents, receivers, or employees but shall be answerable for the 
conduct of the same in accordance with the standard specified 
above, and shall be entitled to act upon the opinion or advice of 
its counsel concerning all matters of trust hereof and the duties 
hereunder , and may in all cases pay reasonable compensation to all 
such attorneys , agents , receivers, and employees as may reasonably 
be employed in connection with the trust hereof. The Trustee may 
act upon an opi nion of its counsel and shall not be responsible 
for any loss or damage resulting from any action or non-action by 
it taken or omitted to be taken in good faith and in reliance upon 
such opin ion. 

(c) The Trustee shall not be responsible for the validity or 
sufficiency of this Indenture or the Bonds, or for any recital 
herein or in the Bonds (except in . respect to the certificate of 
the Trustee endorsed on the Bonds), or for the recording of the 
Loan Agreement or this Indenture, or for insuring the Project (ex
cept as se t out in Section 1002(b) hereof), or collecting any in
surance monies, or for the validity of the execution by the Issuer 
of the Bonds or this Indenture or of any supplements thereto or 
instruments of further assurance or for the sufficiency of the 
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security for the Bonds issued hereunder or intended to be secured 
hereby, or for the value of or title to the Project or Property or 
otherwise as to the maintenance of the security hereof; except 
that in the event the Trustee enters into possession of a part or 
all of the Project or Property pursuant to any provision of this 
Indenture, it shall use due diligence in preserving all or any 
part of the Project or Property so entered, and the Trustee shall 
not be bound to ascertain or inquire as to the observance or per
formance of any covenants, conditions or agreements on the part of 
the Issuer or on the part of the Borro·...,er under the Loan Agree
ment, except as herein set forth; but the Trustee may require of 
the Issuer or the Borrower full information and advice as to the 
performance of the covenants, conditions, and agreements aforesaid 
and as to the condition of the Project and Property. The Trustee 

·- ~ shall have no obligation to perform any of the duties of the-·-·. -- . - .. -
Issuer under the Loan Agreement and shall not be responsible or 
liable for any loss suffered in connection with any investment of 
funos made by it in accordance with Section 402 hereof. 

(d) The Trustee shall not be accountable for the use of the 
Bonds authenticated or delivered hereunder. The Trustee and its 
directors, officers, employees, or agents, may in good faith buy, 
sell, own, hold, and deal in the Bonds and may join in any action 
which any Bondholder may be entitled to take with like effect as 
if such bank or trust company were not the Trustee, and may also 
receive tenders and purchase in good faith the Bonds from itself, 
including any department, affiliate, or subsidiary, with like ef
fect as if it were not the Trustee. 

(e) Any action, approval or consent required to be taken or 
given by the Trustee may be taken or given or not taken or given 
at the direction of the Holders of a majority of the outstanding 
principal amount of Bonds except as otherwise provided herein. 
The Trustee shall be protected in acting upon any notice, request, 
consent, certificate, order, affidavit, letter, telegram, or other 
paper or document reasonably believed by it to be genuine and cor
rect and to have been signed or sent by the proper person or per
sons. Any action taken by the Trustee pursuant to this Indenture 
upon the request, authority , or consent of any person who at the 
time of making such request or giving such authority or consent is 
the owner of any Bond, shall be conclusive and binding upon all 
future owners of the same Bond and upon Bonds issued in exchange 
therefor or in place thereof. 

(f) As to the existence or non-existence of any fact or as 
to the sufficiency or validity of any instrument, paper, or pro
ceeding, the Trustee shall be entitled to rely upon a certificate 
signed on behalf of the Issuer by its County Judge/Executive and 
attested by its Fiscal Court Clerk under its seal, or by such per
son or persons as may be designated for such purposes by resolu
tion of the Issuer, as sufficient evidence of the facts therein 
contained; and prior to the occurrence of a default of which the 
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T~ustee has been notified, which it is deemed to have notice, may 
also accept a similar certificate to the effect that any particu
lar dealing. transaction, or action is necessary or expedient, but 
may at its discretion secure such further evidence deemed neces
sary or advisable, but shall in no case be bound to secure the 
same. The Trustee may accept a certificate of the Issuer's Fiscal 
Court Clerk under its seal to the effect that a resolution in the 
form therein set forth has been adopted by the Issuer as conclu
sive evidence that such resolution has been duly adopted and is in 
full force and effect. 

(g) The permissive right of the Trustee to do things or to 
take actions enumerated in this Indenture shall not be construed 
as a duty, and the Trustee shall not be answerable for other than 
its negligence or willful default. 

(h) The Trustee shall not be personall,y __ l,_i~ble_ fo-,: _:.: an_y~ebts ___ ..,.~·...:. .... :~ 
contracted or for damages to persons or to personal property in-
jured or damaged, or for salaries or non-fulfillment of contracts 
during any period in which it may be in the possession of or man-
aging the Project as provided in this Indenture. 

(i) At any and all reasonable times the Trustee and its duly 
authorized agents, attorneys, experts, engineers, accountants, and 
representatives, shall have the right, but shall not be required, 
to inspect the Project and all books, papers and records of the 
Issuer pertaining to the Project and the Bonds, and to make such 
copies and memoranda from and in regard thereto as may be de-
s ired. 

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

(k) Notwithstanding anything elsewhere contained in this In
denture, the Trustee shall have the right, but shall not be re
quired, to demand, in respect of the authentication of the Bonds, 
the withdrawal of any cash, the release of any property, or any 
action whatsoever within the purview of this Indenture, any show
ings, certificates, opinions, appraisals, or other information, or 
corporate action or evidence thereof, in addition to that required 
by the terms hereof, as a condition of establishing the right of 
the Issuer to the authentication of the Bond, the withdrawal of 
any cash , or the taking of any other action by the Trustee. 

(1) Before taking any action under this Indenture, the Trus
tee may require that satisfactory indemnity be furnished to it for 
the reimbursement of all expenses to which it may be put and to 
protect it against all liabilitys except liability which is adjud
icated to have resulted from its negligence or willful default, by 
reason of any action so taken. 
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(m) All monies received by the Trustee shall, until used, be 

applied or invested as herein provided, be held in trust, in the 
manner and for the purposes for which they were received, but need 
not be segregated from other funds of the Trustee except to the 
extent required by this Indenture or by law. The Trustee shall 
not be under any liability for interest on any monies received 
hereunder except such as may be agreed upon. 

Section 1004. Fees. 

The Trustee shall be entitled to receive payment of its fees 

and reasonable expenses, and of any advances made together with 

interest thereon, as provided in Sections 6.3 and 6.7 of the Loan 

Agreement, respectively ~ 

Sectio~ 1005. Notice of Defaultse 

If the Borrower shall fail to make any loan payment on the 

day such is due and payable, and such default continues for 15 

days, the Trustee shall give written notice thereof to the Issuer 

and the Bondholders. Upon becoming aware of any condition or 

event (other than the failure to make a payment) which consti-

tutes, or with the giving of notice or the passage of time would 

constitute, an Event of Default under the Loan Agreement, this In

denture , or any guaranty of the Bonds, the Trustee shall deliver 

to the Issuer and each Bondholder a written notice stating the 

existence thereof and the action it proposes to take with respect 

thereto. "Becoming aware" shall mean the actual knowledge of an 

officer in the Trustee's Corporate Trust Department. 

Section 1006. Intervention~ Trustee. 

In any judicial proceeding to which the Issuer or the Bor

rower, or any Bondholder or any Guarantor of the Bonds is a party 

and which in the opinion of the Trustee and its counsel has a sub

stantial bearing on the interests of the owner of the Bonds, the 
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The rights of 

the Trustee under this section are subject to the approval of a 

court of competent jurisdictiono 

Section 1007e Merger or Consolidation of Trustee. 

Any corporation or association into which the Trustee may be 

converted or merged, or with which it may be consolidated, or to 

which it may sell or transfer its trust business and assets as a 

whole or substantially as a whole, or any ·corporation' or '1 associ- ··.<·.~-,.:," ..... ·. 
,' 

ation resulting from any such conversion, sale, merger, consolida-

tion, or transfer to which it is a party shall be and become suc

cessor Trustee hereunder and vested with all the trusts, powers, 

discretion, immunities, privileges, and all other matters as was 

its predecessor, without the execution or filing of any instrument 

or any further act, deed, or conveyance on the part of any of the 

parties hereto, anything herein to the contrary notwithstanding; 

provided said corporation or association is qualified to act as 

successor trustee hereunder as provided in Section 1010 hereof. 

Section 1008. Resignation .!!Y, Trustee~ 

The Trustee and any successor Trustee may at any time resign 

from the trust s hereby created by giving 30 days' written notice 

to the Issuer, the Borrower and the Bondholders. Such resignation 

shall take effect upon the appointment of a successor Trustee by 

the Bondholders or the Issuer as provided in Section 1010 hereof. 

Section 1009. Removal of Trustee. 

The Trustee may be removed at any time by an instrument or 

concurrent instruments in writing delivered to the Trustee and to 
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the Issuer and signed by Bondholders owning a majority of the ag-

gregate principal amount of the outstanding Bonds. 

Section 1010. Appointment of Successor Trustee; Temporary 
Trustee. 

In case the Trustee hereunder shall resign, be removed, be 

dissolved, be in course of dissolution or liquidation, or other

wise become incapable of acting hereunder, or in case it shall be 

taken under the control of any public officer or officers or of a 

receiver appointed by a court, the po~ition of Trustee ~hall 

thereupon become vacant ! and a successor may be appointed by the 

Bondholders by an instrument .or concurrent instruments in writing 

signed by Bondholders owning a majority of the aggregate outstand-

ing principal amount of the Bonds; provided, however, that in case 

of such vacancy the Issuer. by an instrument signed by the 

Issuer's County Judge/Executive and attested by the Issuer's Fis

cal Court Clerk under its seal, may appoint a temporary Trustee to 

fill such vacancy until a successor Trustee shall be appointed by 

the Bondholders in the manner provided above; and any such tempor

ary Trustee so appointed by the Issuer shall immediately and with

out further act be superseded by the Trustee so appointed by the 

Bondholders. Every Trustee appointed pursuant to this Section 

shall be a bank or trust company or national banking association, 

having a reported capital and surplus of not less than $5,000,000, 

and having the authority to exercise corporate trust powers, if 

there be such an institution willing. qualified and able to accept 

the trusts herein conferred upon reasonable or customary terms. 
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section 1011~ Concerning Successor Trustees. 

Every successor Trustee appointed hereunder shall execute, 

acknowledge and deliver to its predecessor and also to the Issuer 

an instrument in writing accepting such appointment hereunder, and 

thereupon such successor, without any further actp deed, or con-

veyance, shall become fully vested with all of the properties, 

r.ights, immunities , powers and trusts, and subject to the duties 

and obligations of such predecessor hereunder; and every predeces-
-~ .. ""':" ~·r\ .... ::~·~ .... ,.;, ·-.,...... . 

sor Trustee shall deliver all securities and monies held ,. by -·it as 

Trustee hereunder to its successorc Should any instrument in 

writing from t he Issuer or any predecessor Trustee be required by 

any successor Trustee or any Bondholder for more fully and cer-

tainly vesting in such successor the properties, rights, im

munities , powers. trusts and dut i es hereby vested or intended to 

be vested in the predecessor, any and all such instruments in 

writing shall, on request , be executed, acknowledged and delivered 

by the Issuer or the predecessor Trustee. The resignation of any 

Trustee and the instrument or instrumen t s removing any Trustee and 

appointing a successor hereunder ) together with all other instru-

ments provided for in this Article , shall be filed and/or recorded 

by the successor Trustee in each recording office where this In-

denture or no t ice thereof may have been filed and/or recorded. 

In the event of a change in the office of Trustee~ the prede

cessor Trustee shall cease to be bond registrar and paying agent 

for the Bonds and the successor Trustee shall become such bond 

registrar and paying agent. 
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The Trustee shall cause all supplements, amendments and con

tinuation statements necessary to preserve and protect the trust 

estate and the security interests of the Trustee in the trust es-

tate to be filed and recorded in the appropriate governmental of-

fices so as to continue the perfected status thereof pursuant to 

the laws of the Commonwealth. 

Section 1013 Reports. 

The Trustee shall give the Issuer such information as the 

Issuer may reasonably request with regard to the exercise of its 

duties hereunder, including all information pertaining to the re-

ceipt and application of moneys and investments hereunder. 

ARTICLE XI 

AMENDMENTS TO LOAN AGREEMENT; SUPPLEMENTAL INDENTURES 

Section 1101 Amendments to Loan Agreement. 

The Trustee shall not consent to any amendments of the Loan 

Agreement pursuant to Section 13 . 4 thereof without the prior writ

ten consent of the Issuer, the Borrower and Bondholders owning a 

majority of the aggregate outstanding principal amount of the 

Bonds, and receipt of t he opinion of Bond Counsel as provided in 

Section 12.5 of the Loan Agreement, except that the Trustee shall 

not consent to any such amendments without the written consent of 

all the Bondholders if such amendment (i) affects the amounts or 

dates of payment or prepayment of principal or interest on the 

Note or~ any other payments due under the Loan Agreement, or 

(ii) results in the release of any moneys, funds, real estate or 
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other property pledged as security for the Bonds, or (iii) changes 

the provisions of Section 12.5 or 13.4 of the Loan Agreement. 

Section 1102 Supplemental Indentures ~ 

The Trus tee shall no t consent to nor execute any indenture 

supplemental to this Indenture, nor any amendments to this Inden

ture, without the prior wri tten consent of the Bondholders owning 

a majority of t he aggregate principal amount of the outstanding 

Bonds, or the prior wri_tten consent of all the Bondholders if such 
•. . ··~~_.i... .;.~ .~ . 

. ·. -· . ~- _- -:..·--:- .~. -- ...... _ ~ .... . ..,,..; 

supplemental indenture or amendment (i) . affects the amounts or 

dates of payment or prepayment of principal or interest on the 

Bonds, or (ii) results in the _ release of any moneys, funds, real 

estate or other property pledged as securi t y for the Bonds, or 

(iii) changes the provisions of Sections 705 or 906 or Article XI 

hereof . 

Sect i on 1103. Opinion of Bond Counsel • . 

The Trustee shall not execute any supplemental indenture nor 

any amendments to this Inden ture unless there shall have been 

filed with the Trustee an opinion of Bond Counsel stating that 

such supplement al indenture or amendment is authorized or per

mitted by this Indenture and complies with its terms and that upon 

execution it will be valid and binding upon the Issuer in accor-

dance wi th its terms. 

ARTICLE XII 

MISCELLANEOUS PROVISIONS 

Section 1201. Limitation of Rights. 

With the exception of rights herein expressly conferred, 
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nothing expressed , mentioned in , or to be implied from, this In-

denture or from the Bonds , is i ntended to or shall be construed to 

give to any person other than the parties hereto, the Borrower, 

and the Bondholders, any legal or equitable right, remedy, or 

claim under or in respec t to t his Indentur e or any covenants, 

agreements, condi tions . and pr ovi sions herein contained; this In-
. . ... - - --- . 

denture and all of the co_venan ts_, agreem~n_t~_, c..on_~ i:.~-t 9.l'!~.7a!l,~~P~P: -~;__-::..,~ .. ::-_,~·-·"'· 
- ~ .. - .... -,. .. : -

visions hereof be i ng intended t o be and be ing for the sole and ex-

e lusive beneti t of the parties hereto, the Borrower, and the Bond-

holders as herein pr ov i ded. 

Section 1202 . Severability. 

If any provis ion of thi s Indenture shal l be held or deemed to 

be or shall , i n fa ct, be i no perative or unenforceable as app l ied 

in any particular cas e or circumstance, such case or circumstance 

shall not have the effect of rendering the provision in question 

inoperative or unen forceable in any o ther case or circumstance, or 

of rendering any ot her prov ision or provisions herein contained 

invalid , inoper a tive, or unenfo rceable t o any extent whatsoever. 

Section 1203. Notices . 

I t shall be sufficient servi ce of any notice or other paper 

if the same sha l l be duly ma iled by reg i stered or certified mail, 

return receipt requested, postage prepaid, addressed as follows : 

- (a) - If to the Issuer 

(b) If to the Borrower 
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First National Bank of 
Louisville 
First National Tower 
PoOe Box 36000 
Louisville, Kentucky 40232 
Attention: 
Corporate Trust Dept~ 

A duplicate copy of each notice or o t her communication given here

under by the Issuer, the Borrower or the Trustee to any one of the 

others shall also be given to each Bondholder and to all of the 

others. The Issuer, the Borrower , the Trustee and the Bondholders. 

may, by notice given hereunder' desi..gnate an;· ftirt:h"er ·'· 'o~ -~-differ'e~t_;_. __ .,;::-_, . 

addresses to which subsequent notices, or other communications 

shall be sent. 

Section 1204. Counterparts. 

This Indenture may be simultaneous ly executed in several 

counterpar ts, each of which shall be an original and all of which 

shall const itute but one and the same in strument. 

Section 1205. Laws Governing Indenture. 

The effect and meaning of this Indenture and the rights of 

all partie s hereunder shall be governed by~ and construed accord

ing to, the laws of the Commonwealth. 

Section 1206. Captions~ 

The captions of thi s Indenture are for convenience only and 

are not to be construed as part of this Indenture nor as defining 

or limit ing in any way the scope or intent of the provisions here-

of. - -.- . - · : 
. . 

- - - "·~ =-;..~-;:.~i!~ .. ~s~:.?:·: - .-~ 
. . 

I . . 
IN WITNESS WHEREOF, the County has caused these presents to 

- ~ - -

be signed in its name and behalf by its County Judge/Executive and 
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its corporate seal to be hereunto affixed and attested by its Fis-

cal Court Clerk, and to evidence its acceptance of the trusts 

hereby created, the Trustee has caused these presents to be signed 

in its name and behalf and attested by its duly authorized 

officers, all as of the date first above written. 

COUNTY OF PULASKI, KENTUCKY 

Attest: 

·-----'-------~· -- ·-·-. ~~-~-

By =-~--,,~--~~~~~~-
Fiscal Court Clerk 

By ..... .:~-· . ...: -- ~-- __ :..~- .. ~-·~.·--- -"· 
/ 

County Judge/Executive 

FIRST NATIONAL BANK OF LOUISVILLE 

Attest : 

By 

.. 
• ... ~ ;c; ~ - .:. :.···. : ~-.... "' 
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$210,000 COUNTY OF PULASKI 
ECONOMIC DEVELOPMENT REVENUE BONDS 

(BHB TIRES, INCe PROJECT - 1982 SERIES) 

REPRESENTATION AND INDEMNITY AGREEMENT 

G032082III 

THIS REPRESENTATION AND INDEMNITY AGREEMENT is made this 

day of March, 1982, by and between London Bank and Trust Com

pany, London p Kentucky (the "Purchaser" ) as Purchaser of the 

l;:')~I;;;:~~.: .. $210, 000 County of Pulaski Economic. . Development,_Revenue .:B·~-nd; • . 
.. -.;:;-,,_ ... ~~:.~-~· ·- - ·- -~: __ , :::~ .... ·-::'~ - ... -.,-

! _._.-4 ~~~~:::i: __ .,._:_':-.; . ·= 

/ 

(BHB Tires, Ince Projec t - 1982 Series) (the "Bonds"), the County 

of Pulask i ~ Kentucky, a political subdi\Tision of the Commonwealth 

of Kentucky (the "Issuer")s BHB Tires, Inc., a Kentucky corpora

tion (the "Borrower ") and Charles Binder, an individual , Larry 

Hughes, an individual, and Rick Brown, an individual (together the 

"Guarantors" ) Q 

WHEREAS the Purchaser has agreed to purchase the Bonds; 

the Issuer has agreed to issue the Bonds pursuant to a Trust In

denture (the "Indenture") of even date herewith between the Issuer 

and Firs t National Bank of Louisville, as Trustee, and the Issuer 

has further agreed t o loan the proceeds of the Bonds to the Bor

rower pursuant to the terms of a Mortgage, Loan and Security 

Agreement (the "Loan Agreement") of even date herewith to defray 

the costs of improving the facility on the premises located at 

Sunset Boulevard, U.Se .Highway 27, South (the "Property") 1n the 
. ·:_'-:-z:-=~7~_-:,, .. _.:... -

County and acquir ing and installing equipment . and machinery-· .the~-e -

in for use as an industrial building for manufacturing purposes 

(the "Project") ; and the Borrower has agreed to make repayments of 

EXHIBIT_C._·. --
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such loan to the Trustee for the account of the Issuer in the 

amounts and on such dates as are necessary so that the Trustee can 

cause the principal of and interest on the Bonds to be paid when 

due; and each Guarantor has guaranteed to the Trustee payment of 

the principal of and interest on the Bonds when due; 

NOW, THEREFORE, in consideration of the sale and pur-

- · - chase of the Bonds and the mutual commitments of the part~es i~ 

"'·-'"m--~:· c~-n-;~·c-·tio~ with the issuance o-f .-the :Bonds, the parties -hereto 

REPRESENT, WARRANT, COVENANT and AGREE as follows: 

1. The capitalized terms in this Agreement shall have 

the meanings as defined in the Loan Agreement and the Indenture. 

2. The Issuer, each Guarantor and the Borrower agree 

that all representations, warranties and covenants made by them 

herein, in the Loan Agreement, the Indenture, the Guaranty Agree

ment, and the certificates or other instruments delivered pursuant 

thereto or in connection therewith, or in connection with the 

issuance, sale and purchase of the Bonds, are true and correct on 

the date hereof, shall be deemed to have been relied upon by the 

Purchaser in connection with its purchase of the Bond notwith-

standing any investigation heretofore or hereafter made by the 

Purchaser on its behalf, and that all representations, warra~ties 

and convenants made by the Issuer, each Guarantor and the Borrower 

herein and therein and all of the Purchaser's ' rights hereunder and - ·. 

thereunder shall survive the delivery of the Bonds. 

3. The Purchaser represents and warrants that: 

2 
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The Purchaser · is purchasing the entire princi-

pal amount of the bonds for its own account 

for investment and with no present intention 

of sellingp distributing, transferring or re

offering the Bonds but without prejudice to 

the Purchaser's right to sell the Bonds with 

· registration under the Securities_ ·Act , of 1933. 

or exemption 

The Indenture) Loan Agreement, Note, Guaranty 

Agreement and Bonds have been reviewed and ap

proved by the Purchaser and contain the terms 

agreed to by the Purchaser and the Purchaser 

will send to the Trustee and the Borrower on 

the first day of January, April, July and 

October in each year for the term of the Bond 

and the Note, an amortization schedule showing 

the then outstanding balance of the principal 

of the Bond and Note and the three succeeding 

monthly installments of principal of and in

terest on the Bond and Note. 

c) The Purchaser acknowledges that the Bonds_ are 

not being regi_stered with ~he Securities and 
- '. .,. ... • • v ..,. 

Exchange Commission under the. Securitles -Act , .. --

of 1933 and the Indenture is not being qual

ified under the Trust Indenture Act of 1939 

3 
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since (i) the Bonds are intended to be "exempt 

securities" under Section 3(a)(2) of said 1933 

Act and under Section 304(a)(4) of said 1939 

Act. and (ii) the sale of the Bonds is in-

tended as a bona fide private placement not 

involving any public offering under Section 

4(2) of said 1933 Act. The Purchaser under-

stands that the reliance of the Issuer on such 

exe~ption: 'from the r'egfst"r~atiop--c,--rr-q_ua.rr£-i,ca- ~- -~- ~~--:-:- . 
. -..__._.;:...:...~ .-.-...- - -~:--..!·;/···· -4~_;..=-:f&• ---~-~:-'-;..;...~: --z· . --~;·r;,;~F"- ... ·~··:..-~~-iii:-(';:-.. ~,.~~ .. ~ . 

tion under the Act is predicated in part upon 

the representation and statement of non-

distributive intent made herein. 

d) The Purchaser has made its own inquiry of and 

has had discussions with representatives of 

the Borrower and the Guarantors as to the 

material fac tors effecting the credit standing 

of the Borrower and the Guarantors~ the secur-

ity for the Bonds, and the ability of ·the Bor

rower to pay such Bonds. The Purchaser has 

based its decision to purchase the Bonds upon 

the representations of such representatives. 

e) The Purchaser acknowledges that no representa-

tions whatsoever have been made by the Issuer, 

Bond _ Counsel, or _ T'J'.'.u~te:-e, in conn,ect.ion_ ~ith _ ·- ·- .. 
·----~- -· ~ - - - . -: - ~· -:~~-----::,:;-~-: ~.-

the issuance of the Bonds or the financial 
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condition or business prospects of the Bor-

rower or of the Guarantors, or other security 

in connection with the repayment of the 

Bonds. 

f) The Purchaser is not now and never has been 

controlled by, or under common control with, 

the Borrower or any of the Guarantors and 
• - - - • • - r •• •. : -~ -~ -r~:: · 1~-~~.---:~--::: .~(~:-f:r~: ~- -~=:,:~.t!~--.. :~~t=~~;i~;;;;.f-- . 

neither ' the · B~rrower · nor:: ~any of:~·. t:;he ·~ Guar an·ta·rc:s·: ; .;.. . · ~:· 

now or ever has been controlled by. the Pur-

chaser. 

4~ The Issuer hereby represents and warrants that: 

a) The Issuer is a political subdivision of the 

Commonwealth of Kentucky, is duly organized 

and existing under the laws of the Common

weal th of Kentucky, and has the power and 

authority under the Industrial Buildings for 

Cities and Counties Act, KRS 103.200 to 103. 

285, as amended (the "Act"), to issue the 

Bonds for the purposes described in the Inden-

ture, to loan the proceeds to the Borrower as · 

provided in the Loan Agreement, and to consum-

mate the transactions contemplated by the In

denfure, ·the Loan Agreement,· the .Note 'and the · 

Bonds. 

b) The Bonds have been duly authorized by the 
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Issuer upon the terms set forth in Bond Ordi-

nance No. - Series 1982, approved 

March 25, 1982 and the Indenture. On or be-

fore the date hereof, the Bonds were duly exe

cuted in the name and on behalf of the Issuer 

_,by t!le ma_n~~l·'""-~i_gr:i~_t_uFe--4 of the _gounty _Judge/ . 
. . ----.. --~· -.,.,. '°-~~ l ,.~· -. ·- .: ... ~-.~~~ .... _.~,.-~r.::. . 

· - EXecut i ve-; · ·Johrr Garrrer ·,- "'wi'th the · d~ly ·author- · ! · -

ized official corporate seal of the Issuer af-

fixed thereto, and attested by the manual sig-

nature of the Fiscal Court Clerk, Willard 

Hansford. The Bonds are valid and binding 

special obligations of the Issuer of the char-

acter referred to in the Act and the Inden-

tur e, entitled to the benefit and security of 

the Indenture and enforceable in accordance 

with their terms and the terms of the Inden-

ture. 

c) The executed copies of the Loan Agreement, 

this Agreement and the Indenture and the cert

ified copies of the Bond Ordinance authorizing 

the issuance of the Bonds and of the Note de-

livered to the other parties today ~re tru~, 

. correct and complete copies of such documents 

and have not been modified, amended or res-

cinded but remain in full force and effect as 

of the date hereof. 
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d) The Indenture , the Loan Agreement, the Bonds, 

- e) 

the endorsement of the Note, this Agreement 

and any and all other agreements and documents 

r equired to be executed and d~livered or re- . 
:. • .. :.,. ...... ~ 

- -

ceived by the Issuer in order to carry out, · 

g i ve effect to , and consummate the transac· 

tions contemplated by , the Indenture and the 

cuted and delivered by the Issuer, and all ap

provals ~ecessary in connection with the fore

going have been obtained, and the representa-

t i ons , war r anties , statements and information 

o f t he Issuer conta i ned in the aforesaid docu-

ments ar e true, correct and complete in all 

material respects $ As of the date hereof, 

each of the aforesa i d documents is in full 

fo rce and effect, and substantially all right 1 

t itle and interest inuring to the Issuer under 

t he Lo an Agreement and the Note, has been duly 

pledged , and the l oan payments thereunder 

assigned , to the Trustee under the Indenture 

for the benefit of the Bondholders. 

r estrain or enj oin the issuance or sale of the 

Bonds wh i ch would adversely affect the exernp-

t ion from Federal or Kentucky income tax of 

7 
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the interest on the Bonds, or in any way con-

testing the validity of, or affecting the 

authority for, or the authorization, execution 

or performance of, the Bonds, the Bond Ordi

nance, this Agreement, the Indenture or . the 

Loan Agreement or the right of the Issuer to 

lend money in connection with the Project; 

n~ither the corporate existence of ' the Issuer, 
--~ -. -p--• '": -···__:..· ~·. ~· -.:..----~· ~· . .....-4r.~~ ;.!. ·-· -: • ·~· .: ' ... ~~.-.~~:"' ':.. ~:~.~{.>- .. .'/· ~·:.f'· ... :.., .. -~.:; 

· ·· . nor the . -ti t'fe of ar:y ·-:.;6-ff icer of the Ts suer to - - .... -· ..... 

its respective office is being contested; none 

of the proceedings or authorizaticns hereto-

fore given for the issuance of said Bonds , or 

for the payment or security thereof, has been 

repealed, rescinded or superseded. 

f) The execution and delivery by the Issuer of 

the Bonds, the Loan Agreement, this Agreement, 

the Indenture, the endorsement of the Note, 

and any other document s contemplated thereby , 

and in compliance with the provisions thereof , 

does not conflict with, or constitute on the 

part of the Issuer a breach or a default 

under, any existing law, court or administra-

tive regulation, decree, order, agreement, in-

denture, mortgage, lease or other- instrument 

by which the Issuer is bound or to which the 

Issuer is a party. 
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g) The following named individuals whose signa-

h) 

tures appear on the original counterparts or 

certified copies of one or more of the follow-

ing documents, namely on the Bond Ordinance> 

Indentures Loan Agreement-, Bonds, ·· this Agree-

ment and other documents delivered by the 
. . - ., .. 

Issuer at the closing, were at the time such 

. d_ocuments -~were .executed -~~ .. are .. · no~ ~t:tie :--duly . · 
. .. . . .· _· ... . ·.. : .: . ·;· :· - ......... ~~ ... "!··~:- ·: .. >~-~ .. ~-~~.:: __ :~S,h:;.· ... ·; ~ ... :. --~~- -~:·:!_:;:, ~~~~_:- : .. __ _ 
elected ·or ·appointed'' atid'-· qua1ified -' incumbents · ~-~~ · 

/ 

in the office of the Issuer indicated after 

his or her name and the signature set forth 

above his or her name on said documents in his 

or her genuine signature: 

NAME 

John Garner 

Willard Hansford 

OFFICE 

County Judge/Executive 

Fiscal Court Clerk 

The officers named below have been during the 

calendar year 1982, and . are as of the date 

hereof ~ duly elected members of the Fiscal 

Court of the County of Pulaski, Kentucky: 

John Garner, County Judge/Executive 

Phillip McClendon 

Louis Floyd .. 
,.> - : -I: ~ -~ •• 

Willard Phelps 

Allen Meese 

James Jones 

9 
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i) The seal which is impressed below on this 

Agreement is the duly adopted and only 

official seal of the Issuer. 

j) The Bonds do not constitute an indebtedne.ss of 

the Issuer within the meaning of the Con~tit~:.._ -_·-~ .-.:_:-~~,:··: 
. - .. ""' . 

> 

tion of the Commonwealth of Kentucky • . 

• . . 4-= "'. '-~=:''' -- .... :~:'"=~"-;;;::-~-c-,: ..... ~':;t,f~~~~~~f~-. =a 

The Borrower · hereby ·represent: ,;,.and"""~arraif~g#:i\iatr_~~;- "~:_-· '~ · 
• - •. • ... _. • T• ~- :. . ..:- • "• 

a) The Borrower is a Corporation duly organized, 

validly existing, and in good standing under 

the laws of the Commonwealth of Kentucky. 

b) The Borrower has all licenses, permits and 

other governmental approvals required to own, 

occupy, operate, and maintain the Project (ex-

cept for such licenses, permits~ and .other 

governmental approvals as cannot be practic

ably obtained prior to Closing), is not in 

violation of and has not received any notice 

of an alleged violation of any zoning or land 

use laws applicable to the Project, and has 

full right, power and authority to execute 

this Agreement, the Loan Agreement, and the 
-

- "Rote I to -approve the· Bonds"'' and .tne . I~d-enfi1re, 

and to perform other acts and things as pro-

vided for in this Agreement, the Indenture, 

the Loan Agreement, and the Note. 

10 
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c) The execution and delivery by the Borrower of 

... 

this Agreement, the Loan Agreement, and the 

Note and the approval by the Borrower of the 

Bonds and the Indenture, and compliance with 

the provisions thereof, do not conflict with - . " .. 
• •.:: ..,_ · · • ~ r ·~ ... -;; .• _; :;.:_, -;• -~;:__.. ...; -::::}>,. -

or result in the breach of any of the terms, .. 

conditions, or 
. ·.. ,• 

•. ¥.·--·". 

or By-Laws of the Borrower or any existing 

law, court or administration regulation, de-

cree or order, or any agreement, indenture, 

mortgaget lease or other instrument to which 

the Borrower is a party or by which the Bor-

rower is bound. 

d) The Borrower has duly authorized by resolution 

all necessary action to be taken by its Presi-

dent, Charles Binder, or its Vice President, 

Larry Hughes. and its other officers, on its 

behalf , for the execution and delivery of this 

Agreement, the Loan Agreement, and the Note, 

and any and all such other agreements ·and doc-

uments as may be required to be executed, de-

livered~ or _receiye4 br ~ the B?r~o~er ~~~ :~rd~r 

to carry out, effectuate, and consummate the 

transactions contemplated by this Agreement, 

the Loan Agreement, the Note and the Inden-

ture . All authorizing actions, consents and 

11 
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approvals of governmental agencies required in 

connection with the execution and delivery of 

this Agreement , the Loan Agreement and the 

Note have been obtained, and this Agreement, 

the Loan Agreement and the Note are valid and 

binding obligations of the Borrower _ enforce-
--= • . ·•. 

terms. 

e) , _:. All liens ;-

tion-s a and restrictions, if any, · which consti-

tute Permitted Encumbrances (as defined in the 

Loan Agreement) do not interfere with or im

pair the operation of , or materially adversely 

affect the value of, the Project or the Prop-

erty. 

f) The Borrower does not have any material" 

or contingent obligations nor any material 

contractual agreements other than in the 

ordinary course of business which have not 

been disclosed in the financial material 

material submitted to the Purchaser. No 

material or adverse change has occurred in the 

financial posit~on or the operations of the 

Borrower :- since the Borrower . prov_ided._:":i t-~ :-most~;,; _ ·"::~-;."":~ .--~:. 
.. • ~: '•· .•-_;!,."- - .:. .~.· _..v •. ~; ~· ""::"· ~---. ~._ \ 

recent financial statement to the Purchaser, 

nor has any event occurred since said date 

12 
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which should be 'disclosed or is necessary to 

disclose in order to make the financial state-

ment not misleading in any material respecte 

No documentt certificate or written statement 

furnished to the Issuer for the Purchaser by 
·-·.· ... ~ -- ·. -~·i;.,':,' .,_.·.;.~, ~=:.. ...> • 

or on behalf of the Borrower · contatn~ _:·an .tin- :··~ -. ~ . 
• ~ • ... ,. ·; • • . .-· :·_:: ~ • • ~~.~.:~_ : · • • ,. ~ i • -

~ ;·----·· ···"';·~ ·. _., - ... -· 

t~ue statement of a material fact- c;r""o'mits to ~-: 

. ._,.·--=--- s-tate a material fact nec~ssary ·" t~ - .ci'ake ' the "'..:~·-~- .. :=,---:.~ ... 
.:--~~··~~--:-~--.-~- -. .-~.._: T.; ~ • ~ • -.~- :.~-~-~:~.!·:·:;~~~· -~~~;~:-~~~'°:';~~-<::.~·:~·-.. :.:-:=;~~:"':? '"-~;~: .. ~'.*~~~·::· 

- ····-·s ·tatements contained the
0

rein, in light of the · -

circumstances in which they were made, not 

misleading or incompl~te~ 
... - : -:.:.: ... -:,.~ 

g) There is no action, suit, proceeding, inquiry 

or investigation at law or in equity or before -

or by any Court or public board or body pend

ing or, to the knowledge of the Bo~ro_wer, 
.. 

threatened against of affecting the<'Borro·wer 

(or, to the knowledge of the Borrower, any 

meritorious basis therefor) wherein an unfav-

orable decision, ruling, or finding would have 

a material adverse effect on the financial 

condition of the Borrower, the operations of 

tne Borrower or the Project, or the transac-

tions contemplated by the Loan Agreement and 

1ndenture ~ ; or would. have an advet.se ·"'; eff-ect'"on , - - : 'f:·~--.::-·:~:=::.;.. 

the validity or enforceability of the Bonds, 

13 
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the Indenture, this Agreement, the Loan Agree-

ment, and the Note or any other agreement or 

instrument by which the Borrower is bound; or 

would in any way contest the existence or 

powers of the Borrower. 

- -~.- ;.:. ' "'" • ..;; ""'-¥.. ---

The Borrower has not mad~ ... any .. comm .. i~ment 
•· .,:-:. 

taken any action which -will resu1t: :· in -a claim 

_____ fpr_ any _ find_er ! S--'·fee -:or ='brokerage:"fee ·i:or:··s·fm't i - ,;; .. ,.-: .. -,~ ·~ 
-~ _-_ -""-O<- - - - ·. ,: -+.,---:. -.;,:-· ""'--~>~- ; ·. --t~_-_:;.:;;_·~-:., - ~j~.~·~:~:: 
:,..:;:~-- lar fee- S--~in "" r espec-t- to --- the ·' acquI·sitio-n-an_d __ · - · 

/ 

renovations of the Project. The Borrower 

agr ees to defend and save harmless the Issuer; 

the Purchaser, the Trustee -and all Bondholder·s ~ .,..---

from all claims by any person for any such 

fees and from all costs, fees and disburse-

ments and reasonable counsel fees - incurred 

defending any such claim. 

i) Neither the Borrower, nor -anyone acting on its 

behalf r nor, to the best knowledge of the Bor-

rower, the Issuer has directly or indirec tly 

offered the Bonds, or any part thereof, or any 

similar security, for sale to, or solicited 

any offer to buy any of the same from, or 

otherwise approached or negotiated in respect 

thereof _with, -.anyone -o_ther--- tha:n -, the--:~_ur·-~·-~-
-. -:...: ~ - ....... _ .·. - . 

chaser. 
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j) The Borrower has obtained all insurance 

; , 

k) 

policies required by Section 6.5 of the Loan 

Agreement and all policies required by said 

Section are in full force and effect. The 

Borrower will obtain additional insurance as 

required by Section 6.5 of_ the Loan Agreement 
- ~-- ..... - "' .. • - ;:..J..,,... 

to .cover any portion· _of .. the -ProJect. not 'yet ~~~::!.'..· 
-·-... ' ... :'.' ·. 

.-;...-__ _ 

.., -··· 
,.. ·~· .6. - .. 

i\. 

acquired -~na the·;' ad<rift6ia-1 :-:1n~4l~atii7{yi1t1(. 6e.; ·-=.~~~. -, .. ~ 
_ ', .. · ._ ... . -:/ ~ >~- ·;_ .. __ ->·.r:;'-~0_; ~> ~:~~~; )-:'."?{;~~~~~!<:~~-·~~.:~~:;._~i:;~~:·,;~,;( ~;.. 
obtained and will be in full force and effect •".,. . . . ., 

by the time such portion _;of._ th~., .grpJec.t _,is_ in ~.... .. _.,_ 
. . . -... - :/. .. . .. .. ,;~~ ·-- -. ·-: ~ ....... -.. 

' .. .. -.;:;·_ ...... 
place. All policies, and the insurance evi- · 

denced thereby, ·comply wi th ... 6.r i·witl-.:.:.~omply· · ~:-- - ·· 

with or satisfy all the requirements of said .. ; 

Loan Agreement G 

.... e;'- "' 

' 
The following named individuals whos~ signa-

_... ·' 
ture appear on this Agreement-, ':' th~ :;· i::6-an A_gree-

ment, the Note and other documents delivered 

at Closing are the duly elected officers of 

Borrower holding the offices indicated after 

his name below and the signature set forth 

above his name on such documents is his gen-

u ine signature : 

NAME 
-~_-.... : -. 

- .., - - . - ... :... j: "- ;._ .....:- .-.... ~- . 

Charles- Binde·r · > .-~ 

Larry Hughes 

Rick Brown 
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6. The Borrower and each Guarantor each agree that 

they will provide to the Purchasers upon request true, accurate, 

and complete information as to the financial condition and experi

ence of the Borrower, business prospects of the Borrower, status 

of security for the Bonds, and any other information which the 

Purchaser or any future Bondholder may reasonably request if the 

Purchaser or any future Bondholder should ever decide to sell the 

ands. LSuch information shall -be suffic-ient·--to disclose-· fully to 

--- ·-any potential future buyer of the Bonds all -relevant and material 

information necessary or useful to the sale of the Bonds and to 

the negotiation or qualification of the Bonds, the Indenture or 

any relevant documents under any applicable securities law. 

7. The Borrower and each Guarantor each hereby grants 

to the Trustee and to the Purchaser and to each subsequent Bond

holder a lien and r ight to set-off for all of the Borrower's and 

each Guarantor's liabili-ties under the Loan Agreement, the Note, 

this Agreement, the Indenture, the Bonds, and the Guarantee Agree-

ment against all the deposits, credits and property of the Bor-

rower or any Guaranto r and any collateral of the Borrower or any 

Guarantor now or hereafter in the possession, under the control or 

in transit to t he Trustee or the Purchaser or any subsequent Bond-

holder, and including the proceeds of the Bonds, except that _in 

the case of the Trustee, such collateral and right of set-off 

shall be limited to all monies, securities and other properties 

held by the Trustee pursuant to the Indenture, and agree that the 

same may be applied against such liability at any time after an 

16 
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event of default under the Loan Agreement has occurred. 

8~ It is specifically understood and agreed that the 

Issuer makes no representation as to the financial position or 

business conditions of the Borrower or any Guarantor and does not 

rep~esen t or warrant as to any of the statements, materials (fi

nancial or otherwise), representations or certifications furnished 

or to be made and furnished by the Borrower or any Guarantor in 

connection with the sale of the Bonds or as to the correctness, 

completeness or accuracy of any such statments, materials, repre-

sent~tions. or certificates. 

9o The Borrower and each Guarantor each jointly and 

severally agrees to indemnify and hold harmless the Issuer, any 

member , officer, official or employee of the Issuer, or of the 

Commonwealth of Kentucky, the Purchaser and any person who "con-

trols" the Purchaser within the meaning of Section 15 of the Se

curities Act of 1933, as amended , (collectively called the •trndem-

nified Parties") against any and all losses, claims~ damages, or 

liabilities caused by any untrue statement or alleged untrue 

statement of a material fact contained in information submitted to 

the Issuer or to the Purchaser by it with respect to the issuance 
• 

and purchase of the Bonds or caused by any omission or alleged 

omission of any material fact necessary to be stated therein in 

order to make such statements to the Issuer and the Purchaser not 

misleading or incomplete. 

10 . In case any action shall be brought against one or 
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more of the Indemnified Parties based upon any of the above, and 

in respect of which. indemnity may be sought against the Borrower 

or any Guarantor, such Indemnified Party shall promptly notify the 

Borrower or the Guarantor in writing, enclosing a copy of all pa

pers served, but the omission so to notify the Borrower or the 

Guarantor of any such action shall not relieve it of any liability 

which it may have to any Indemnified Party otherwise than under 

the preceding paragraph. In case any such action shall be brought 

against any Indemnified Party and it shall notify the Borrower or 

any Guarantor of the commencement thereof, the Borrower or the 

Guarantor shall be entitled to participate in and, to the extent 

that it shall wish , to assume the defense thereof with counsel 

satisfactory to such Indemnified Party. If the Borrower or the 

Guarantor assumes the defense of such action, the Indemnified Par-

ty shall have the right to employ its own counsel in any action, 

but the fees and expenses of such counsel shall be at the expense 

of such Indemnified Party unless (i) the employment of counsel by 

such Indemnified Par ty has been authorized by the Borrower or any 

Guarantor, (ii) the Indemnified Party shall have reasonably con

cluded that there may be a conflict of interest between the Bor

rower or any Guarantor and the Indemnified Party in the conduct of 

the defense of such action (in which case the Borrower or any 

Guarantor shall not have the right to direct the defense of such 

action on behalf of the Indemnified Party) or (iii) the Borrower 

or any Guarantor shall not in fact have employed counsel ·satis- - · -

factory to the Indemnified Party to assume the defense of such 

action. The Borrower or any Guarantor shall not be liable for any 

18 
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settlement of any action or claim effected without its consent, 

which consent shall not be withheld unreasonably. 

110 If, at any time and for any reason whatsoever, an 

Adjudication of Invalidity shall have been made, the Borrower and 

each Guarantor, jointly and severally, hereby agrees to indemnify 

and save the Purchaser and any future holders of the Bonds harm

less from the consequences of such an event by purchasing the out

standing Bonds of all requesting Bondholders, at a price equal to 

the principal amount thereof plus interest accrued thereon to the 

date of the purchase. Such purchases will be made promptly after 

receipt by the Borrower or any Guarantor of written requests from 

the Bondholders. The Borrower or any Guarantor shall be obligated 

to make such purchases without the necessity of any showings or 

proofs on the part of any requesting Bondholder that they have 

suffered any losses or damages (such losses and damages being con

clusively presumed upon the occurrence of an Adjudication of In

validity). The term "Adjudication of Invalidity" shall mean 

either (i ) a final, unappealable adjudication by the Supreme Court 

of the Commonwealth of Kentucky or by any other Court of competent 

jurisdiction, binding upon the Borrower or the Issuer, or if not 

binding upon the Borrower or the Issuer, applicable to the Bonds 

in the opinion of recognized bond counsel satisfactory to the 

Trustee , that , under the Constitution or general laws of the 

Commonwealth of Kentucky, the Issuer lacks authority to do any one 

or more of the following: (a) issue the Bonds, (b) enter into an 

indenture, or (c) enter into a loan agreement, or (ii) a final~ 
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unappealable adjudication by any such Court that the Bonds are 

otherwise invalid for any other reason whatsoever, including, 

without limitation , any i nvalidity or irregularity in any statu

tory or other proceedings r elating to the formation or existence 

of the Issuer, to the issuance .of the Bonds or to the execution 

and delivery of the Indenture, or the Loan Agreement. In the 

event of an Adjud ication of Invalid ity and in addition to the 

foregoing, the Borrower and each Guarantor, jointly and severally , 

hereby agrees to pay and to indemni fy and save the Trustee and the 

Purchaser and future holders of the Bonds harmless from and 

against all o t her damage, loss , co s t o~ expense (including reason

able attorney' s fees) which the Trustee or any such purchaser or 

holder may incur or be subj ec,t to as a consequence, direct or in-

direct, of (i) any breach by the Borrower or any Guarantor or the 

Issuer of any warr anty, covenant , term or condition in, or the oc-

currence of any default under. this Agr eement, the Indenture, the 

Loan Agreement or the Bonds, together with all reasonable expenses 

resulting from the compromise or defense of any claims or liabil i

ties arising a s a result of any such breach or default, and (2) 

any legal ac tion commenced to challenge the validity of the above 

referred to agreements. 

12. All counsel and other fees and expenses in connec

tion wi th t he preparation, issuance , delivery, recording and (if 

and where needed) filing of the Bonds , the Indenture, this Agree-

ment, the Loan Agreement and any financing statement or notice 

with resepct thereto and all doc um en ts, reports, -appraisals, -sur- --:.< -- _: __ ~-~'""--
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veys, and other requirements of the Purchasers, and in connection 

with the preparation, issuance and delivery of the Bonds, and all 

documentation related thereto, shall be paid by the Borrower. 

1 3 . This Agreement shall be con.strued and enforceable 

in accordance with the laws of the Commonwealth of Kentucky. and 

shall inure to the benefit of, and be binding upon, heirs, execu-

tors, legal representatives, successors and assigns of the Pur-

chaser, including any future Bondholder, the Issuer, the Borrower 

and each Guarantor . 

IN WITNESS WHEREOF , the undersigned have executed this 

Agreement and have caused their respective seals to be impressed 

hereon, as of the date first above written. 

ATTEST: 

(SEAL) 

Title: 

ATTEST: 

WILLARD HANSFORD 
FISCAL COURT CLERK 

(SEAL) 

PURCHASER: 

LONDON BANK AND TRUST COMPANY 

By: 

Title: 

ISSUER: 

COUNTY OF PULASKI, KENTUCKY 

By : 

__ :: ·By : 

21 
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ATTEST: BORROWER: 

BHB TIRES, INC. 

By : 
CHARLES BINDER, PRESIDENT 

Title: 

WITNESS: GUARANTOR: 

CHARLES BINDER 

By : 
CHARLES BINDER 

WITNESS.: GUARANTOR : 

LARRY HUGHES 

By: 
LARRY HUGHES 

WITNESS: GUARANTOR : 

RICK BROWN 

By: 
RICK BROWN 

- . . ~ 

• -·-4 . - ~ } - ~~ .. ,~ ~ ::~~~:.:~~ -~t- ~? 'ai:~:~· 
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MORTGAGE NOTE 

$210,000.00 

c 
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London, Kentucky 

March 29, 1982 

JFOR VALUE RECEIVED , the undersigned (hereafter "Maker") prom

ises to pay to the order of the County of Pulaski~ Kentucky (here-

after "Holder") and its successors and assigns the principal sum 

of TWO HUNDRED TEN THOUSAND DOLLARS ($210,000.00), together with 

interest on the unpaid principal balance of this Note from date 

until paid a t a rate of 70% of the Bankws prime rate of interest 

as hereafter defined. provided however, such interest rate shall 

not be less than 13-1/2% per annum. The principal of and interest 

on this note shall be paid in 120 consecutive monthly install

ments. Al l interest accrued to the date of a principal install

ment shall be paid simultaneously with such principal installment. 

The interest rate as of the date hereof is 13-1/2% per annum. The 

interest rate shall be adjusted quarterly f determined and effec

tive on t he first day of January ~ April, July and October in each 

year (the "Adjustment Date") and if such Adjustment Date is a non 

business day , the determination of the interest rate shall be made 

on the next preceding business day to be effective on the Adjust

ment Date ~ On each Adjustment Date, the amount of the installment 

due for the succeeding three months will be computed by determin-

the·~monthly payment required to . amortize ~ loan in ·.the amount :-· - "'" 

of the then outstanding principal balance for a term equal to the 

balance of t he 120 months remaining at the time of the computa

tion. London Bank and Trust Company shall send to the Trustee and 

·. 



•. ( c 
J032382EEE 

to the Maker on each Adjustment Date an amortization schedule 

showing the outstanding principal balance of this Note and the 

three succeeding monthly installments of principal of and interest 

on this Note. The first of said monthly installments, in an 

amount of $3,197.76, is due and payable on April 1, 1982, with 

subsequent installments being due and payable on the first day of 

each month thereafter . as herein provided. 

As used in this Note, the term "the Bank's prime rate of in

terest" shall mean at any t ime the interest rate per annum most 

recently designated and announced from t i me to time by London Bank 

and Trust Company as its 11 PrLne Rate" in ·effect at its principal 

office on the first day of the months provided above. Each in

stallment shall be applied f i rs t t o the payment of interest on the 

unpaid principal of this Note and the balance on account of the 

principal of this Note. All payments hereunder shall be payable 

in lawful money of t he United States which shall be legal tender 

for public and pr iva te debts . In ter es t shall be computed on a 

365-day year. All payments her eunder shall be made directly to 

First National Bank of Loui sville, Trustee under the Indenture 

described below, c/o Corporate Trus t Department , PeO. Box 36000, 

Louisville , Kentucky 4023 3 , or to such account or such Bondholder 

as the Trustee shall designate i n writing to the Maker. 

This Note has been executed under and pursuant to a Mortgage, 

+~;~~~~~~i~an :; and .- s-ec.'u~-i t{ ~gr'eemeri't: ~ . d'a t ed . as - of:- the date ·of ._ thl.·s "Note· be- :· . - " 

tween Holder and Maker (hereaft er the "Loan Agreement"). This 

Note evidences the obligation of Maker to repay the loan made by 

2 



( ( 

J032082EEE 
Holder to Maker from the proceeds of Holder's $210,000.00 Economic 

Development Revenue Bonds (BHB Tires, Inc. Project-1982 Series) 

dated the date of this Note (hereafter the "Bonds"), together with 

interest thereon and all other amounts, fees, penalties, premiums, 

adjustments v expenses, counsel fees and other payments of any kind 

required to be made by Maker under the Loan Agreement, a certain 

Trust Indenture dated as of the date of this Note (hereafter the 

"Indenture") from Holder to First National Bank of Louisville-, as 

Trustee, pursuant to which the Bonds were issued~ The principal 

.and interest payments for the Bonds and this Note are identical. 

Voluntary prepayments may be made after not less than sixty (60) 

days written notice to the Trustee and each Bondholder as provided 

in the Loan Agreement and the Indenture. The Bonds and this Note 

are further subject to mandatory prepayment in certain circum-

stances as provided in the Loan Agreement and the Indenture. All 

prepayments shall be credited to the unpaid principal installments 

due on this Note in the inverse order of their maturity and shall 

not affect the Maker's obligation to pay the regular installments 

required hereunder until the entire indebtedness has been paid. 

The Note and the Loan Agreement have been endorsed or assigned to 

said Trustee pursuant to the Indenture to secure payment of the 

Bonds. In t he event of a default on the Notef the Loan Agreement, 

or the Indenture, the entire unpaid principal balance and any 

accrued interest on this .Note may be declared immediately due and 

"-;;~--~Ji:-;:i-- ·;: ~ayable. __ 
~~- ·.;. ~·:e1~-... ~~~·-· -... .-.. · .. · .. . t 

:--·-~·~~ ..... ~;.~~~~ .... ~; ...;~--~~- -~~-->_-.of:_:'" - :: .... 
; :-:- .-·-:- .-;~~~~::;;~~~~ . -

··- -- .. 
-,. - - ·-.I 

... .. 
;;: :: • .,;,.,. - .,_ -

In the event of a Determination of Taxability, as defined in 
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the Indenture, the Bonds and this Note shall bear interest from 

the Tax Incidence Date at a rate and in the manner specifically 

set forth in Section 203(C) of the Indenture. 

In the event any payment on this Note is not paid when due, 

the Holder shall have the right to charge a · penalty interest rate 

as provided in the Loan Agreement , on such payment until made. 

The Maker hereby grants to the Trustee. to any holders of 

this Note and to any holder of any of the Bonds, a lien and right 

of set-off for all the Maker's liabilities under the Loan Agree

ment or this Note against all the deposits, credits and property 

of the Maker and any collateral of the Maker now or hereafter in 

the possession, under the control or in transit to the Trustee and 

any holder of this Note and any holder of any of the Bonds , except 

that in the case of the Trustee such collateral and right of set

off shall be limited t o all moneys, securities and other prop

erties held by the Trustee pursuant . to the Indenture, and agrees 

that the same may be applied aga inst such liability at any time 

after an event of default under the Loan Agreement, the Note or 

the Indenture has occurred. 

Each and every maker, endorser, guarantor, and surety of this 

Note and all others who may become liable for the payment of all 

or any part of this obligation do hereby waive demand, presentment 

for payment, protest, notice of protest, and notice of nonpayment 

of. -tii'i~~-No.te, and -do hereby-· consent-- t~ - - i~Y. .. · num~~f ~o~, reJlew~i1.:s> oi :~}~~~~ ~~~--. ~ 
- ~· • ... •• .• ""t ~:-... • • -r....... -. 
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extensions of the time of payment hereof and of the time for ad-

vances under the Loan Agreement, and agree that any such renewals 

or extensions may be made without noti c e to any of said parties 

and without affecting their liability hereon and further consent 

to the release of any part or parts of all of the security for the 

payment hereof and to the release of any party or parties liable 

h~reon, all without affecting the liability of the other person, 

firms, or corporations liable for the payment of this Notee 

All of the provisions hereof shall be binding upon and inure 

to the benefit of Maker and Holder and their respective personal 

representatives, successors and assignse . "---1 

This Note shall be construed according to the laws of the 

Commonwealth of Kentucky. 

BHB TIRES, INC. 

By 
Charles Binder 
President 

ENDORSEMENT 

Pay to the order of First National Bank of Louisville, Louis

ville, Ken tucky 1 as Tr us t ee under the Trust Indenture dated as of 

March p 1982, without recourse from the undersigned. 

By -,;--..,---~::--~~~~~~~~~~~~ 
John Garner, 
County Judge Executive 
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