
RESOLUTION h'3. 1 7 - 8 2  

RESOLUTION N'PROVING AN AGREEMENT BY MESQUITE 
INDUSTRIAL DEVELOPMENT CORPOWITION TO ISSUE 
BONDS FOR SCOTT PAPER COMPANY, AND THE BOND 
RESOLUTION PROVIDING FOll THE ISSUANCE 01: 
SUCH BONDS. 

WHEREAS, M e S c l u i t e  I n d u s t r i a l  D e v e l o p m e n t  C o r p o r a t i o n  was 
c r e a t e d  u n d e r  t h e  a u s p i c e s  o f  C i t y  o f  M e s q u i t e ,  T e x a s :  a n d  

WHEREAS, i t  i s  deemed necessary a n d  a d v i s a b l e  t h a t  t h i s  
R e s o l u t i o n  be a d o p t e d .  

THEREFORE, BE I T  RESOLVED BY THE CITY COUNCIL OF CITY OF 
MESQUITE, TEXAS, THAT: 

SECTION 1:  he "Loan Agreemen t  b e t w e e n  M e s q u i t e  I n d u s t r i a l  
Deve lopmen t  C o r p o r a t i o n  a n d  S c o t t  P a p e r  Company , "  i n  s u b s t a n t i a l l y  
t h e  f o r m  a n d  s u b s t a n c e  as a t t a c h e d  to t h i s  R e s o l u t i o n  and made a 
p a r t  h e r e o f  Eor a l l  p u r p o s e s ,  is h e r e b v  a p p r o v e d ,  a n d  B o n d s  i n  t h e  
p r i n c i p a l  a m o u n t  o f  $1,000,000, may b e  i s s u e d  p u r s u a n t  t h e r e t o  for 
t h e  p u r p o s e  of  p a y i n g  t h e  c o s t  of a c q u i r i n g  a n d  c o n s t r u c t i n g  O r  
c a u s i n g  to  b e  a c q u i r e d  and c o n s t r u c t e d  t h e  P r o j e c t  as d e f i n e d  a n d  
d e s c r i b e d  h e r e i n .  

SECTION 2 .  T h e  " R e s o l u t i o n  A u t h o r i z i n g  t h e  I s s u a n c e  o f  
M e s q u i t e  I n d u s t r i a l  Deve lopmen t  C o r p o r a t i o n  R e v e n u e  B o n d s ,  S e r i e s  
1982 and t h e  E x e c u t i o n  o f  a T r u s t  I n d e n t u r e  ( S c o t t  P a p e r  Company 
P r o j e c t )  ," i n  s u b s t a n t i a l i y  t h e  f o r m  a n d  s u b s t a n c e  a t t a c h e d  t o  
t h i s  R e s o l u t i o n  a n d  made a p a r t  h c r e o f  f o r  all p u r p o s e s ,  i s  h e r e b y  
specifically a p p r o v e d ,  and t h e  Donds may b c  i s s u e d  a s  p r o v i d e d  f o r  
t h e r e i n .  

DULY RESOLVED b y  t l tu C i t y  C o u n c i l  o f  t h e  C i t y  o f  M e s q u i t e ,  
Texas, o n  t h e  1 9 t h  d a y  o f  J u l y ,  1 9 8 2 .  





LOAN AGREEMENT 

BETWEEN 

MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION 

AND 

SCOTT PAPER COMPrWY 

The Mesquite I n d u s t r i a l  Development Corporat ion h a s  
g r a n t e d  a s e c u r l t y  l n t s r e s t  i n  and a s s i g n e d  t o  Tha F i d e l i t y  
Bank, Phi ladelphia .  Pennsy lvan ia ,  as  T r u s t e e  under the T r u s t  
Inden tu re  d a t e d  as oE t h e  d a t e  hereof, a l l  of  i t s  i n t e r e s t s  
i n  a l l  " Ins ta l l rnanr  Loan Payments" due pur suan t  t o  and under 
t h i s  Loan Agrssnent t o  s e c u r e  i t s  Revenue Bonds, S e r i e s  1982 
( S c c t r  Paper Colnpany P r o j e c t ) .  

, ,  9. 1 

DEBTOR. SECURED PARTY: 

S c o t t  Paper Company Mesquite I n d u s t r i a l  
Scott Plaza Development Corpare t ion 
P h i l a d e l p h i a ,  PA 19115 711 N .  Galloway 

mesqu i t e ,  Tsxaa 75149 

ASSIGNEE: 

The F i d e l i t y  Bank 
123  South  Broad S t r e e t  
P h i l a d e l p h i a ,  PA 19109 
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LOAN AGREEMENT 

This  Loan Agreement da ted  a s  o f  J u l y  1 ,  1982, between 
Mesqul te  Indust r ia . .  Develcpment C o r p o r a t i o n  a n d  S c o t t  Paper 
Company 

W I T N E S S E T H ;  

ARTICLE I  

DEFINITIONS; GENERAL RECITALS, FINDINGS. AND REPRESENTATIONS 

S a c t i o n  1 .01 .  DEFINITIONS. I n  a d d i t i o n  t o  a l l  o t h a r  
words and terms d e f i n e d  h e r e i n .  and u n l e s s  a  d i f f e r e n t  
meaning o r  i n t e n t  c l e a r l y  a p p e a r s  from t h e  c o n t e x t ,  t h e  
f o l l o w i n g  words and terma a h a l l  have t h e  f o l l o w i n g  meanings. 
r e s p e c t i v e l y .  whenever t h e y  are used  h e r e i n :  

Act - The Development C o r p o r a t i o n  Act o f  1979,  as 
amended ( A r t l c l e  5190.6. V.A.T.C. S .  ) . 

Agreement - T h i s  Loan Agreement, t o g e t h e r  wi th  E x h i b i t  
A a t t a c h e d  t o  t h i s  Loan Agreement, and a l l  amendments end  
s u p p l e m e n t s  t o  this Loan Agreement. 

Apprc.-ang O f f i c e r  - Any p e r s o n  o r  p e r s o n a  a t  t h e  t ime  
d e s i g n a t e d  t o  a c t  on  behalf  of  t h e  User  by w r i t t e n  
c e r t i f i c a t e  furnished t o  t h e  Issuer  and t h e  T r u s t e e  
c o n t a i n i n g  the specimen s i g n a t u r e  of such p a r s o n  and s i g n e d  
o n  behalf  of t h e  User  by i t a  Chalrman of t h e  Board, 
P r e s i d e n t  o r  any Vice -Pres iden t  t o g e t h e r  w i t h  1 t s  S e c r e t a r y  
or m A s s i s t a n t  S e c r e t a r y .  

A r t i c l e  - Any a u b d i v i s l o n  of  t h i s  Agreement d e s i g n a t e d  
w i t h  a roman numeral. 

Board o r  Board o f  D i r e c t o r s  - The l a w f u l l y  q u a l i f i e d  
b o a r d  o f  d i r e c t o r s  o f  t h e  I s s u e r .  

Bondholder - The b e a r e r  o f  any Bond n o t  r e g i s t e r e d  as 
to  p r i n c i p a l  ( o r  r e g i s t e r e d  a s  t o  b e a r e r )  or t h e  owner o f  
a n y  Bond r e g i s t e r e d  a s  t o  p r i n c i p a l  ( e x c e p t  t o  b e a r e r ) .  

Bond Counsnl - An a t t o r n e y  o r  f i rm of  a t t o r n e y s  e x p a r i -  
e n c a d  i n  m a t t e r s  r e l a t i n g  t o  municipal  bond l a w  and t h e  t a x  
exemption of i n t e r e s t  on bonds o f  s t a t e s  and t h e i r  p o l i t i c a l  
s u b d i v i s i o n s ,  s e l e c t e d  by the I s s u e r  and s a t i s f a c t o r y  t o  the 
T r u s t 0 4  a n d  the  User .  

Bond Resolut ion - The I n i t i a l  Bond R e s o l u t i o n  a n d  e a c h  
r s s o l u t l o n  of t h c  Board o f  D ~ r s c t o r s  a u c h o r i z l n g  t h a  
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issuance of Bonds ( i n c l u d i n g  t h e  T r u s t  Inden tu re  p r e s c r i b e d  
and authorized t o  he  executed i n  t h e  I n i t i a l  Bond 
Resolution) t o g e t h e r  w i t h  any supplemental r e s o l u t i o n s  o r  
amendments t o  such r e s o l u t x o n s  o r  such T r u s t  I n d e n t u r e .  

Bonds - Any and ill revenue bonds of the issuer r s s l r rd  
and delrvared t o  f lnance  and pay f o r  a l l  o r  any p a r t  of t h e  
coot  of the P r o j e c t  pu r suan t  t o  the  Act and t h i a  Agreement, 
i n c l u d ~ n g  l n r t l a l  s e r i e s  o r  i s s u e s  o f  revenue bonds and 
revenue bonds i s s u e d  t o  f l n a n c e  and pay f o r  a l l  o r  any p a r t  
of the Cost of complet ing t h e  P r o ~ e c t ,  and any revenue bonds  
assued fo r  t h e  purpose  of refunding o r  r e p l a c i n g  any Bonds. 

Code .- The I n t e r n a l  Revenue Code o f  1954, as amended. 

Comiss ion - The Texas  I n d u s t r i a l  Commission, and i ts  
successors and a s s i g n s .  

Construction Fund - The segregated accoun t  o r  a c c o u n t s  
i n t o  which c e r t a i n  proceeds  Erom t h e  sll0 and d e l i v e r y  of 
each s e r i e s  of Bonds w i l l  b e  deposi ted  as p r o v i d e d  i n  e a c h  
Bond Resolution ( e x c e p t i n g  any Bond Reao lu t lon  a u t h o r i z i n g  
revenue bonds t o  refund any Bonds). 

Cost - 6 1 t h  r e s p e c t  t o  t h e  P r o j e c t .  the c o a t  o f  acqu i -  
s i t i o n ,  c o n i t r u c t i o n ,  r e c o n s t r u c t l o n ,  ~mprovement.  a n d  
sxpansior. of t h e  P r o j e c t  as provided i n  t h e  Act ,  i n c l u d i n g ,  
without I lmi t a txon .  the  c o s t  of '.he a c a u l s l t i o n  o f  a l l  l a n d ,  
rights-of-way, p r o p e r t y  r i g h t s ,  easements,  and interests; - 
the  c o s t  of a l l  machinery and equipment, f i n a n c i n g  cha rges ,  
i n t e r e s t  dvr ing c o n s t r u c t i o n .  necessary  r e s e r v e  funds ,  c o s t  
of estimates and o f  e n g i n e e r i n g  and l e g a l  s e r v i c e s ,  p l a n e ,  
spec i f i ca t ions ,  surveys ,  e s t i m a t e s  o f  coa t  and o f  revenue,  
other expenses necessa ry  o r  i n c i d e n t  to de te rmin ing  t h e  
f e a s i b i l i t y  and p r a c t ~ c a b i l l t y  of a c q u i r i n g ,  c o n s t r u c t i n g ,  
reconstructing. Improving. and cxpandlnq any such P r o j a c t ,  
admlnlstraelve expense ,  and such o t h e r  expense  as may b e  
n e c e ~ e a r v  o r  l n c l d e n t  t o  =ha a c m l s l t l o n .  c o n s t r u c t i o n .  ~~ ~ ~. -~~ - - - -  ~~~ ~~ - ~ ~ -  ~~- ~~~. ~~~~ 

reconstruction.  imorovemcnt. and exoanaion t h e r e o f .  the 
placing of the. .am; i n  o p e r a t i o n ,  and' t h e  f i n a n c i n g  of the 
Projact. 

Debt S e r v i c e  Fund - The segrega ted  a c c o u n t  o r  a c c o u n t s  
i n  which I n s t a l l m e n t  Loan Payments w i l l  be d e p o s i t e d  a s  P ro -  
vided i n  each Bond R e s o l u t i o n .  

E l ig lb le  S e c u r i t i e s  - ( i )  i n t e r e s t - b e a r i n g  d e p o s i t  
accounts (whxch may be rep resen ted  by c e r t i f i c a t e s  o f  
deposi t ,  i n c l u d i n g  E u r o d o l l a r  c e r t i f i c a t e s  o f  d e p o s i t )  i n  
one o r  more banki.?g i n s t i t u t i o n s  (which may i n c l u d e  the 
Trustee) ,  each havlng a combined c a p i t a l  and surplus of n o t  
l e s s  than $50,000,000 ( i..) d i r e c t  o b l i g a t i o n s  gu, r ranteed b y  
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t h e  United S c a t e s  of Amerlca o r  t h e  S t a t e  of Texas, bonds Of 
ally S t a t e  o r  t h e  Unlted S t a t e s  of America and of any 
p o l i t i c a l  subdivisions o r  instrumentalities the reof .  ( i l l )  
ob l iga t ions  o f  t h e  Federal N a t ~ o n a l  Mortgage Association.  
Federal I n t e r m e d i a t e  C r e d i t  Banks. Banks f o r  Cooperatives. 
Federal Land Benks. Federal Home Loan Banks. Export-Import 
Bank of t h e  Llnited S t a t e s ,  t h e  Tennessee  Valley Authority.  
t h e  Government National Mortgage A s s o c i a t i o n ,  o r  any othir 
agency o r  i n s t r u m e n t a l i t y  by t h e  Uni t ed  S t a t e s  of America, 
and : i v )  prime cornmerclal paper .  

Governmental Unit - The C i t y  of  Mesqui te ,  a p o l i t i c a l  
subdivis ion of t h e  S t a t e  o f  Texas.  

Inducement Date - December 23, 1980. 

I n j t i a l  Bond Resolut ion - The Bond Resolution adopted 
by the  Board of Di rec to r s ,  a u t h o r i z i n g  che iasuance and 
d a l i v e r y  of Mesqulte Industrial Devclopment Corporation 
Revenue Bonds, Series 1982 ( S c o t t  Paper Company P r o j e c t )  i n  
rhe aggrega te  p r r n c ~ p a l  amount o f  $1 ,000 .000 .  

I s s u e r  - Mesquite I n d u s t r i a l  Development Corporation. 

I n s t a l l m e n t  Loan Payments - Payments required  t o  be  
made by t h e  Uaer t o  amortize each  ser l e s  o r  i s s u e  of Bonds. 
a s  provided f o r  i n  the  a p p l i c a b l e  Bond ResoluFion, inc luding 
the  principal o f ,  redemptlon premium, i f  any,  and i n t e r e s t  
on such Bonds when due (whe the r  a t  s t a t e d  maturi ty,  upon 
redemption p r r o r  t o  s t a t e d  m a t u r i t y ,  or upon acce le ra t ion  of  
s t a t e d  m a t u r i t y ) .  any agreed l i q u l d a r e d  damages owed by t h e  
User t o  t h e  Bondholders. and a l l  f e e s  and expenses o f  t h e  
Trus tee ,  Registrar, and any Paying Agent f o r  such Bonds. 
together  w i t h  any o t h e r  payments  r equared  b y  such Bond 
Reaolution or  t h e  T r u s t  I n d e n t u r e ,  o t h e r  than the f e n s  and 
expenses ot t h o  I s s u e r .  

Loan - The loan oE the  p r o c e e d s  of t h e  sale o f  t h e  
Bonds as d s s c r l b e d  i n  Sec t lon  3 . 0 1 .  

Paying Agent - The T r u s t e e  and any o t h e r  payinq agent  
f o r  an  lsmus o r  s e r l e s  of Bends named i n  tho  Bond Resolut ion 
au thor i z ing  Such Bonds. 

P r o j e c t  - The l and ,  b u i l d i n g s ,  equipment. Zac iL i t i ee ,  
and improvements desc r ibed  i n  E x h i b i t  A t o  t h i s  Agreement. 

Projec,:  Locarion - The C i t y  o f  Mesqui te ,  Texas 

Registrar - The r e q l s t r a r  f o r  t h e  Bonds named i n  t h e  
Bond Rsno lu t lon .  



R e g u l a t i o n s  - The regu la t ions  promulgated b y  t h e  United 
States T r e a s u r y  Department pursuant t o  t h e  Code. 

S e c t i o n  - Any subdivis ion af  t h i s  Agreement des igna ted  
b y  a r a b i c  numerals .  

T r u s t  Indenture  - The t r u s t  indenture ,  i n c l u d i n g  a l l  
s u p p l e m e n t s  and amendments the re to ,  p r e a c r r b e d  i n  and 
e x e c u t e d  and d e l i v e r e d  pursuant t o  t h e  I n i t i a l  Bond Reso- 
l u t i o n .  

T r u s t e e  - The corpora te  t r u s t e e  named under  t h e  Trus t  
I n d e n t u r e ,  and i t s  successors o r  a s s i g n s .  

User - s c o t t  Paper Company, a co rpora t ion  o r g a n i z e d  and 
e x i s t i n g  under  t h e  laws of t h e  Cornonwealth o f  Pennsylvania  
a n d  f u l l y  q u a l l f ~ e d  t o  t r a n s a c t  b u s l n e ~ s  i n  t h e  S t a t e  of 
T e x a s ,  a n d  i t s  h e r e ~ n  perrnltted successors  and a s s i g n s .  

R e f e r e n c e s  i n  the s ingu la r  number i n  t h i s  Agreement 
. . . . . . . . .  s h a l l  be  cons ide red  t o  inc lude the  p l u r a l ,  i f  and when 

a p p r o p r i a t e .  

S e c t i o n  1 . 0 2 .  GENERAL RECITALS, FINDINGS, AND REPRE- 
SENTATIONS. (a) The I s sue r  is a nonatock,  n o n p r o f i t  
i n d u s t r i a l  development co rpora t ion  organized a n d  e x i s t i n g  
u n d e r  t h a  laws of t h e  S t a t e  o f  Texas, i nc lud ing  p a r t i c u l a r l y  
t h e  Ac t .  

( b )  The I s s u e r  is  a duly  s ~ n s t i t u t e d  a u t h o r i t y  and 
p u b l i c  i n s t r u m e n t a l i t y  o f  t h e  Covsrnmental Uni t ,  a p o l i t i c a l  
s u b d i v i s i o n  of t h e  S t a t e  of Texas, v l t h i n  t h e  meaning Of t h e  
R e g u l a t i o n s  and t h e  ru l ings  of t h e  I n t e r n a l  Revenue Service  
p r e s c r i b e d  and promulgated pursuant  t o  Sec t ion  103 of t h e  
Code,  a n d  t h e  I s sue r  i s  E u n c t ~ o n ~ n g  and a c t i n g  s o l e l y  on 
b e h a l f  o f  t h e  Governmental Unl t .  

> 
( c )  The User i s  f u l l y  q u a l l f l e d  t o  t r a n s a c t  b u s i n e s s  

wM;*,. . ,,r.,:,.. ..... ... i n  t h e  S t a t e  o f  Texas, and 1s f u l l y  a u t h o r i z e d  by law and 
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c o r p o r a t e  p roceed ings  co execute  t h r s  Agreement. 

( d )  T h i s  Agreement is author ized hnd e x e c u t e d  pur suan t  
......... m.&;-..,. ..! c o  a p p l i c a b l e  laws,  inc luding the  Ac t .  ........ 
,F;%>2:y; .: :. : ' r 
&f<$,+.?;:;::. x:. ! 

( e )  The User has requested t h e  I s s u e r  to f i n a n c e  t h e  
; .  , . . . . . .  i . ,s :: . . 

C o a t  of the P r o j e c t .  
:<,'4p-+. ..;j$:**;.;+!;>: 'W ;,,,. ; 

, r , h ~ , ~ ~ ~ , ~ , 2  . . . . .  (P) The I s s u e r  has determlnad,  i n  t h e  p u b l i c  i n t e r e s t .  - .:.. ....&... 
M8j,. a:. :, . ' , . ,, 

t h a t  i t  w i l l  f i n a n c e  the  Cost of t h e  P r o j e c t ,  and loan  money 
A*.rS.-b?i. t o  t h e  U s e r  f o r  such purpose i n  t h e  manner p r o v i d e d  i n  t h e  

A c t  and t h i s  Agreement. 

' I 

:.~." 4 .............. 
I,: .., I , . 
-.*s. ,<: .--,, .... .. 
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( 4 )  The g o v e r n i n g  body o f  the Governmental U n i t  nas  
approved t h i s  Agreement by w r i t t e n  resolution a s  r e w i r e d  by 
t h e  A c t .  

( h )  The I s s u e r  and  t h e  User have taken aL1 a c t i o n  and 
have complied w i t h  a l l  p c o v l s i o n s  of Law with r e s p e c t  t o  t h e  
e x e c u t i o n ,  d e l i v e r y  and performance of t h i s  Agreement and 
the d u e  a u t h o r i z a t i o n  o f  t h e  cansurnrnatlon of t h e  t r a n s a c -  
t i o n s  con templa ted  he reby ,  and t h i s  Agreement h a s  been du ly  
e x e c u t e d  and d e l i v e r e d  by,  and c o n s t i t u t e s  a v a l i d  and 
l e g a l l y  b ind ing  agreement o f ,  the I s s u e r  and t h e  Uaer .  
e n f o r c e a b l e  a g a i n s t  t h e  r e s p e c t i v e  parties i n  accordance 
w i t h  i t s  t e r m s  

( i )  The execution of t h i s  Agreement and t h e  perform- 
ance o f  t h e  t r a n s a c t i o n s  contemplated hereby w i l l  not  
v i o l a t e  any law o r  r e q a l a t l o n ,  o r  any A r t i c l e s  of Incorpora -  
t l o n ,  C h a r t e r ,  o r  Bylaws, o r  any ] u d i c ~ a l  o rde r ,  judgment. 
d e c r e e ,  o r  i n j u n c t i o n ,  o r  contravene t h e  p rov le ions  o f  o r  

. . c o n s t i t u t e  a  d e f a u l t  u n d e r  any agreement, i n d e n t u r e ,  bond 
r e s o l u t i o n ,  o r  o t h e r  ~ n s t r u m e n t  t o  which the I s s u e r  o r  t h e  
U s e r  i s  a  p a r t y .  

( j )  The U s e r  r e p r e s e n t s  t o  the Board and t h e  Commis- 
s i o n  t h a t  (1: the P r o j e c t  v l l l  con t r ibu te  t o  t h e  economic 
g rowth  o r  s t a b i l i t y  of t h e  Governmental U n i t  by ( a a )  i n -  
c r e a s i n g  o r  s t : a b ~ l l r i n g  employment o p p o r t u n i t i e s  i n  t h e  
Goverrunental Unit, ( t b )  s i g n ~ f i c a n t l y  inc reas ing  o r  s t a b i l -  
iming t h e  p r o p e r t y  t a x  base o f  tha Covermenta l  U n i t  and 
(cc) promoting commerce w i t h i n  t h e  Governmental U n i t  and the 
S t a t e  of T e x a s ;  ( 2 )  it h a s  no pres0r.t l n t e n t i o n  of u a l n g  o r  
moving any p o r t i o n  .,f t h e  P r o l e c t  out of the S t a t e  of  Texas 
O r  disposing o f  or  abandoning t h e  P r o j e c t ;  and (3 )  i t  h a s  no 
p r e s e n t  i n c e n t i o n  o f  d i r a c t ~ n g  the  P r o j e c t  t o  a u s e  o t h e r  
t h a n  t h e  p u r p o s e s  r e p r e s e n t e d  t o  the  Governmental U n i t  and 
t h e  Commission. 

ElOW THEREFORE. I n  c o n s ~ d e r a t i o n  of  the c o v e n a n t s  and ......... ~. , .  .-&wer.<C', .; .. .  i 
a g r r e m e n t e  h c r e r n  made, and aub jecc  t o  the  cond l t iona  h c r e l n  

;<:&-!.::;. .; . . . . . . .  set f o r t h ,  t h e  I s s u e r  and t h e  User c o n t r a c t  and a g r e e  as 
.<>;$!;$;&:,?fA', , .: f O l l O W ' J :  

. _., , ..: I I 



(b l  The Issuer s h a l l  have no responsibility or. 
i ~ a b l l i t y  whatsoever wl th  respect  t o  t h e  .hePr]ect and the 
acquxsl t lon ,  construction, equipping, and f u r n i s h i n g  
thereof I t  is aareed and understood t h a t  t h e  User h a s  ........ - ~. 
entered i n t o  and axccuted a i l  agreements and c o n t r a c t s  
necessary t o  assure  and accomplish t h e  a c t u a l  a c q u i s i t i o n .  
const ruct ion,  equipping. and furnishing of  t h e  P r o j e c t  ( and  
Chat t h e  Issuer  d i d  no t  execute any such agreement9 o r  
c o n t r a c t s )  and t h a t  the  User has c a r r i e d  o u t ,  p a i d ,  
auparvised, and enforced a l l  such agreements  and c o n t r a c t s ,  
and h a s  provided f o r  such insurance o n  and i n  connec t ion  
wi th  t h e  a c q u i s i t i o n ,  c o n s t r u c t l o n ,  equ ipp ing ,  and 
furnishing af t h e  P r a j s c t  as it deems n e c e s s a r y  o r  advxaable  
o r  8s i s  required by law and t h i s  Agreement. The User s h a l l  

E 
pay, f r o a  proceeds from the s a l e  and d e l i v e r y  of the Bonds 
loaned t o  i t  pursuant to t h i s  Agreement, and from any 
svaiLable income or earnings  der ived therefrom,  and from 
o t h e r  funds of t h e  User t o  t h e  ex ten t  n e c e s s a r y ,  t h e  e n t i r e  
Cost of t h e  P r o l e c t .  The User s h a l l  PromDtLY D a v  a l l  t a x e s .  
including e p e c l i l c a l l y  a l l  s a l e s  t axes  a i d  ad k a i o r e m  t a x e s .  
i n  connactlon wi th  t h e  Projec t  a n d  t h e  a c q u i s i t i o n .  
const ruct ion,  equipping.  and furnishing t h e r e o f .  The I s s u e r  
s h a l l  loan c e r t a i n  oroceeds f r o a  t h e  sa le  of t h e  Bonds t o  
t h e  usar t o  be u s e i  by the Uier  t o  p a y  a l l  or p a r t  of t h e  
Cost  of t h e  P r a j s c t ,  i n  accordance w i t h  p rocedures  t o  be 
es t ab l i shed  i n  any applicable Bond R e s o l u t i a n ,  i n c l u d i n g  
provia ions  f o r  reimbursing t h e  User f o r  paying a l l  o r  any 
p a r t  of such Cost  under t h e  a f o r e s a i d  agceementa and 
c o n t r a c t s  f o r  t h e  acqu l s l t ion .  c o n s t r u c t i o n ,  equ ipp ing ,  and 
furnishing of the  Project p r l o r  to t h e  User's r e c e i p t  of t h e  
Loan as h e r e i n a f t e r  provided. I t  is s p e c i f i c a l l y  p rov ided ,  
however, t h a t  none oE the proceeds from t h e  s a l e  of t h e  
Bonda w i l l  be used t o  reimburse the User  f o r ,  or t o  pay Land 
the User hereby covenants and a g r e e s  n o t  t o  r a q u a a t  
r.imbursemsnt of o r  payment f o r )  any p a r t  of t h e  C o s t  of  tha 
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ARTICLE 11 I  

EINANC INC THE PROJECT: 
TITLE AND OPERATION 

S e c t i o n  3 . 0 1 .  THE LOAN. The Issuer s h a l l  make the 
Loan t o  t h e  User by d e p o s i t i n g  i n t o  the Construct ion Eund 
(o r  such o t h e r  Eund a s  s p e c ~ f i c a l l y  provided i n  t h e  Bond 
Reso lu t ion)  t h e  p r o c e e d s  from the sale of Bonda i n  s u c h  
amount a s  is p rov ided  i n  e a c h  Bond Resolution. The amounts 
SO d e p o s i t e d  s h a l l  be advanced i n  t h e  manner provided i n  t h e  
Bond Reso lu t ion ;  and t h e  User s h a l l  repay t h e  Loan by making 
the I n a t a l l m e n t  Loan Payments  a s  provided i n  t h i s  Agreement 
and t h e  Bond R e s o l u t i o n .  

S e c t i o n  3 . 0 2 .  SECURITY FOR THE LOAN. The o b l i g a t i o n s  
of t h e  User under t h l s  Agreement sha l l  be d ~ r e c t  g e n e r a l  
o b l i g a t i o n s  o f  t h e  U s e r .  P r ~ o r  t o  or simultaneously wi th  
the i s s u a n c e  of t h e  Bonds, t h e  Issuer u l l l  a s s lqn  t o  t h e  
Trus tee  under  t h e  cerms of t h e  Trust Indenture a l l  of t h e  
I s s u e r ' s  r ~ g h t ,  t l t l e ,  and i n t e r e s c  rn and t o  t h e  I n s t a l l -  

... ...... ment Loan Payments. 
. . .  .; . W.?@"l 

S e c t i o n  3 . 0 3 .  REPAYMENT OE LOAN. ( a )  Notwithstanding 
any p r o v i s ~ o n  e x p r e s s l y  a r  i n f e r e n t r a l l y  t o  t h e  c o n t r a r y  
conta ined he re i r . ,  t h e  User  u n c a n d ~ t l o n a l l y  ag rees  t h a t  it 
s h a l l  make I n s t a l l m e n t  Loan Payments t o  the Trustee  (pursu-  
ant t o  t h e  aforesaid assLgnment by the I s s u a r )  i n  l awfu l  
money of  t h e  Uni ted  S t a t e s  of  Ameclca, and i n  such amounts 
and a t  such  t i m e s  a s  s h a l l  be necessary t o  en&le t h e  
Trus tee  to  make f u l l  a n d  prompt payment of t h e  p r i n c i p a l  o f ,  
redemption premium, i f  any .  and  I n t e r e s t  on a l l  Bonds when 
due (whe the r  a t  s t a t e d  m a t u r x t y ,  upon redemption p r i o r  t o  
s t a t e d  maturity. o r  upon a c c e l e r a t l a n  of s t a t e d  m a t u r i t y ) .  
any a g r e e d  l i q u i d a t e d  damages owed by t h e  U s e r  t o  t h e  

,,u:. 
Bondholders, and a l l  f e e s  and expenses of t h e  Trus tee ,  t h e  . . . . . . . .  ... :,;,..: .4...: . . . . . .  : .<,, ,.-:,- . :,,.. .. : .: .. R e g i s t r a r ,  and any Pay ing  Agent for  such Bonds, and of a l l  

. . ; ! & 9 '$%&>,. ...... ', '. ..... . . ' o the r  amounts r e q u i r e d  t o  be paid by t h i s  Agresmant, e a c h  
k:+:i,4+;?A*.:.:.. ! Bond Reao lu t lon  and  the T r u s t  Indenture. Upon t h e  i s s u a n c e  . and d e l i v e r y  of Bonds t o  t h e  ~ n r t l a l  purchaser t h e r e o f ,  and 

tha d e p o s i t  of t h e  p r o c e e d s  derlvcd therefrom i n t o  t h e  
accounts  established i n  t h e  Bond Resolution, t h e  User s h a l l  
have r e c e i v e d ,  and t h e  I s s u e r  s h a l l  have given,  f u l l  and 
complete consideration f o r  t h e  User ' s  o b l i g a t i o n  hereunder  
t o  make I n a t a l l m e n t  Loan Payments. The obligations of t h e  
User t o  make t h e  payments r equ i red  by t h l s  Agreement s h a l l  
be a b s o l u t e  and u n c o n d i t i o n a l  (except as provlded i n  Sec- 
t i o n s  6.01 and 6 . 0 2 ) .  and  s h a l l  not be subject  to diminution 
by s e t - o f f ,  recoupment,  coun te rc la im,  abatement. or o t h e r -  
w e ;  and u n t l l  such t i m e  as  a l l  Installment Loan Payments 

. .  > . .  
,,,.7-L..,-- ,.., . . s h a l l  have  been made o r  provision therefor s h a l l  have been 

a*siiin..,.r.; r . : .  , 
:7G,L: a.; .,,. ......... ..,... made i n  accordance  w i t h  e a c h  Bond Resolution and t h e  T r u s t  
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. .  , , 

OfW3 , 
Inden tu re ,  t h e  User:  ( i )  w i l l  n o t  suspend o r  d i s c o n t i n u e ,  
o r  pe rmi t  t h e  suspension o r  d ~ s c o n t i n u a n c e  o f .  any payments 
p r o v ~ d e d  f o r  i n  t h i s  Agreement; (11) w l l l  perform and 
observe a l l  o f  i t s  o t h e r  a g r e e m e n t s  c o n t a i n e d  i n  t h i s  
Agreement: and ( l i x )  v ~ l l  n o t  t e r m i n a t e  t h i s  Agreement Eor 
any c a u s e  including. wl thou t  l l m l t i n g  the  generality of t h e  
f o r e g o ~ n g ,  £ a l l u r e  of t h e  P r o 3 e c t  t o  comply w i t h  t h e  p lans  
and s p e c i f i c a t i o n s  t h e r e f o r ,  any  a c t s  o r  circumstances t h a t  
may c o n s t i t u t e  £ a l l u r e  of c o n s i d e r a t i o n ,  d e s t r u c t i o n  o f ,  o r  
damage t o  t h e  P r o l c c t .  f r u s t r a t i o n  o f  commercia l  purpose.  
any change i n  t h e  t a x  o r  o t h e r  laws o r  a d m i n i s t r a t i v e  
r u l i n g s  of  o r  a d m i n i s t r a t i v e  a c t i o n s  b y  Lhe U n ~ t e d  S t a t e s  of  
America, o r  t h e  s t a t e  of  Texas,  o r  a n y  p o l i t i c a l  s u b d l v l s i o n  
of e i t h e r ,  o r  any f a r l u r e  of t h e  I s s u e r  t o  perform and 
observe any agreement ,  whether e x p r e s s e d  o r  i m p l i e d ,  or any 
duty ,  l i a b i l i t y ,  o r  o b l l g a t l o n  a r l s l n g  ou t  of  o r  i n  connec- 
t i o n  w i t h  t h l s  Agreement. Nothing c o n t a r n e d  i n  t h l s  S e c t i o n  
s h a l l  b e  c o n s t r u e d  t o  r e l e a s e  t h e  I s s u e r  from t h e  perform- 
ance of any of  t h e  agreements on ~ t s  p a r t  c o n t a i n e d  h e r e i n ;  
and r n  t h e  e v e n t  t h e  I s s u e r  b h a l l  f a i l  to  pe r fo rm any such 
agreement on i t s  p a r t ,  t h e  User may i n s t i e u t a  such a c t i o n  
a g a i n s t  t h e  I s s u e r  as  t h e  User may deem n e c e s s a r y  t o  compel 
performance,  p rov ldad  t h a t  no s u c h  a c t i o n  s h a l l  v i o l a t e  t h e  
agreements on t h e  p a r t  o f  the  U s e r  c o n t a i n e d  i n  t h i s  S e c t i o n  
or postpone o r  d imin i sh  t h e  amounts r e q u l r e d  t o  b e  p a i d  by 
t h e  User p u r s u a n t  t o  t h i s  Agreement. 

( b )  N o t u l t h s t a n d r n g  t h e  f o r e g o i n g ,  i t  is t h e  i n t e n t i o n  
of t h e  p a r t i e s  h e r e t o  t o  conform s t r i c t l y  t o  t h e  .ppl icable  
usury Lawm o f  t h e  State of T e x a l  and  t h e  U n l t s d  S t a t e a  of  
Amerlca, and any  p r o v z a i o n  f o r  any  payment c o n t a i n e d  h e r e i n  
and i n  such Bonds and t h e  i n t e r e s t  coupons a p p e r t a i n i n g  
t h e r e t o ,  i f  any,  s h a l l  be he ld  t o  be s u b j e c t  t o  r e d u c t i o n  t o  
t h e  amount a l lowed  under s a r d  u s u r y  l aws  a s  now o r  h e r e a f t e r  
cons t rued  by t h e  c o u r t s  havlng j u r i s d i c t i o n .  T h i s  p r o v i s i o n  
s h a l l  b e  h e l d  t o  o p e r a t e  t o  deny t h e  owners o f  t h e  Bonda and 
t h e  i n t e r e s t  coupons appertaining t h e r e t o ,  i f  any,  t h e  r i g h t  
i n  any e v e n t .  t o  c o l l e c t  usury .  

S e c t l o n  3 . 0 4 .  TITLE. The I s s u e r  s h a l l  have no r i g h t .  
t i t l e ,  o r  i n t e r e a t  i n  and t o  t h e  P r o j e c t .  Excep t  f o r  making 
t h e  Loan t o  t h e  User from t h e  s o u r c e  a n d  i n  t h e  manner 
provided i n  t h l s  Agreement, t h e  I s s u e r  s h a l l  n o t  be reapon- 
s i b l e  or l i a b l e  i n  any manner f o r  any c l a i m s ,  l o s s e s ,  
damages, p e n a l t i e s ,  c o s t s ,  t a x e s ,  o r  f r n e s  w i t h  r e s p e c t  t o  
t h e  a c q u i s l t i o n ,  c o n s t r u c t i o n ,  e q u l p p l n g ,  furnishing, 
i n s t a l l a t i o n .  o p e r a t i o n .  ma in tenance ,  o r  ownersh ip  of t h e  
P r o j e c t .  

S s c t l o n  3 .05 .  OPERATION. The User r e p r e s e n t ? ,  and 
covenants  t h a t  i t  w i l l  o p e r a t e  a n d  m a i n t a i n  t h e  P r o j e c t ,  o r  
cause t h e  P r o j e c t  t o  be o p e r a t e d  a n d  m a i n t a i n e d ,  and w i l l  

9 



, . . . . . . .  

pay,  o r  c a u s e  t o  be pald,  a l l  c o s t s  and expenses  of opera-  
t i o n  and maintenance of t h e  P ro jec t ,  inc luding a l l  a p p l i c a -  
b l e  t a x e s ;  provided. however, t h a t  the User w i l l  have  no 
o b l i g a t i o n  t o  mainta ln ,  r e p a i r ,  replace o r  renew any e lement  
o r  u n i t  o f  t h e  P r o l e c t  t h e  malntenance, r e p a i r .  replacement.  
o r  r enewal  o f  v h ~ c h  becomes unecanomlc t o  t h e  User because  
aL damaqe o r  d e s t r u c t i o n  by a cause not wi than t h e  c o n t r o l  
of t h e  Use r ,  o r  o b s o l e s ~ e n ~ e  i i n ~ l u 9 i n g  economic 
o b s o l e s c e n c e ) .  o r  change In government s t a n d a r d s  and 
r e g u l a t i o n s ,  o r  t h e  termination by the  User o f  t h e  o p a r a t l a n  
of t h e  production f a c i l l t l e s  to vllich the e l emen t  o r  u n i t  o f  
t h e  P r o j e c t  i s  an adiunct .  The User s h a l l ,  however, 
c o n t i n u e  t o  be  obligated t o  make o r  pay, or cause t o  b e  mads 
o r  p a i d ,  a l l  Ins t a l lmen t  Loan Payments r e g a r d l e s s  of  whether  
t h e  U s e r  Ceases  t o  opera te  a l l  o r  any p o r t i o n  o f  t h e  
P r o j e c t .  The User wi l l  insure the  P ro )ec t  i n  a manner 
c o n s i s t e n t  v l t h  the  User's insurance practices. I t  i s  
u n d e r s t o o d  and agreed t h a t  the Issuer  s h a l l  h a v e  no d u t i e s  
o r  r o s p e n a i b r l ~ t ~ e s  vhatroever wlth respect  t o  t h e  o p e r a t l a n  
o r  ma in tenance  o f  the  Projec t ,  o r  the performance of t h e  
P r o j e c t  f o r  i t s  designed purposes. 

S e c t i o n  3.06. 114DEMNITIES. The User r e l e a s e s  t h e  
Commission, i t s  d i r e c t o r s .  employees and a g e n t s ,  t h e  I s s u e r ,  
its o f f i c e r s ,  d x r e c t a r s ,  employees. agents,  a n d  a t t o r n e y s  
and t h e  Governmental Unlt. l t s  o f f i c e r s ,  a g e n t s ,  a t to rneya .  
employees and t h e  members of i ts  governing body (Co l l ec -  
t i v e l y  t h e  "Indemnif led  P a r t i e s " )  from, and t h e  Indemnified 
P a r t i e d  s h a l l  n o t  be l l a b l s  f o r ,  and the  U s e r  a g r e e s  and 
s h a l l  p r o t e c t ,  indemnify, defend, and hold t h e  Indemnified 
P a r t i r e  h a r m l e s s  from any and a11 l i a b i l i t y ,  c o s t ,  expense ,  
damage o r  l o s s  of whatever nature  ( i n c l u d i n g ,  b u t  n o t  
l l m i t e d  t o ,  a t t o r n e y s '  f ees .  l i t l g a t l o n  and c o u r t  c o s t s .  
m o u n t s  p a l d  r n  se t t lement .  and amounts p a i d  t o  d i s c h a r g e  
j u d m e n t s )  d i r e c t l y  o r  ~ n d i r e c t l y  r e r u l t l n g  from, a r i s i n g  
o u t  o f ,  i n  connection wlth ,  or r e l a t e d  to ( i )  t h e  i s suance .  
o f f e r i n g ,  s a l e .  o r  d e l i v e r y  of t h e  Bonds, t h e  Bond Rasolu- 
t i o n ,  t h e  T r u s t  Indenture,  and t h l s  Agreement and the 
o b l i g a t i o n 8  lmpoaed on t h e  Issuer hereby and thereby;  o r  the 
d e s i g n ,  c o n s t r u c t i o n .  installation, opera t ion ,  use,  occu- 
pancy,  malntenance ,  or  ownerah~p of the P r o j e c t ;  ( i i )  any 
w r i t t e n  a t a remencs  o r  r ep resen ta t ions  made o r  g iven b y  the 
Usrr o r  any o f  i ts  o f f l c e r s  o r  employees, t o  t h e  Indemnifled 
P a r t i e s ,  t h e  T r u s t e e ,  o r  any undervr l ters  or p u r c h a s e r e  o f  
any 01 t h e  Bonds, wlth r e spec t  t o  the  I s s u e r ,  tila Veer, t h e  
P r o j e c t .  o r  t h e  Bonds. including,  but n o t  l i m i t e d  Lo, 
s t a t e m e n t s  o r  representations of f ac t s .  f i n a n c i a l  informa- 
t i o n ,  o r  c o r p o r a t e  a f f a l r s ;  ( i l l )  damage t o  p r o p e r t y  o r  any 
I n j u r y  t o  o r  d e a t h  of any person t h a t  may b e  occas ioned  by 
any c a u s e  v h a t s o a v e r  pertaining t o  the P r o j e c t ;  and ( i v )  any 
l o s s  o r  damage Incurred by the  1ssu.r as a r e s u l t  of v i o l a -  
t i o n  by t h e  User  o f  t h e  provis ions  of Sect ions  4.05 o r  4.06.  

10 
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The praviuions  a f  t h e  p rec . td ing  sen tence  s h a l l  remain and be  
i n  f u l l  forca  and e f f e c t  even rf any such liability, c o s t .  
expense, damage or Loss  r l r  claim t h e r e f o r  by ar.y person.  
d i r e c t l y  o r  l n d l r e c t l y  l e s u l t s  from, a r l s e s  out o f ,  Or 
r e l a t e s  t o  o r  i s  a s s e r t e d  t o  have r e s u l t e d  from, a r i s e n  Out 
o f .  or r e l a t e d  t o ,  i n  whole or in p a r t .  one o r  more n a g l i -  
gent  a c t s  o r  o m i s s r o n s  o f  t h e  I s s u e r  01. t h e  Governmental 
Uni t  or  i t$  o f f i c e r s ,  d i r e c t o r s .  employees, agen t s ,  ser- 
vants ,  o r  any o t h e r  par+y a c t i n g  for o r  on behalf of t h e  
I s sue r  OP t h e  C o v e r m e n t a l  Unit i n  connect ion wi th  t h e  
mat ters  s e t  f o r t h  i n  c l a u s e s  (1) through ( i v )  o f  s a i d  
sentence.  

Sec t ion  3 .07 .  ISSUER'S LIMITED LIABILITY. I t  i a  
recognized t h a t  t h e  I s s u e r ' s  only s o u r c e  of funds  wi th  which 
co carry  o u t  ~ t s  camrnltments w i t h  r e s p e c t  t o  t h e  P ro lec t  and 
t h i s  Agreement w i l l  be from the  proceeds  from the  s a l e  Of 
t h e  Bonds; and i t  is e x p r e s s l y  agreed t h a t  t h e  Iasuer  s h a l l  
have no l l a b l l ~ t y ,  o b l ~ g a t i o n ,  o r  responsibility w i t h  
respect  to t h i s  Agreemerlt o r  the  P r o j e c t  except to t h e  
ex ten t  o f  funds  a v a ~ l a b l e  from such Bond proceeds .  I f ,  f o r  
any reason,  t h e  p r o c e e d s  from the s a l e  of t h e  Bonda a re  n o t  
s u f f i c i e n t  t o  pay a l l  t h e  Cost  o f  t h e  P r o j e c t ,  t h e  User 
s h a l l  complete  t h e  P r o j e c t  and pay a l l  such Cost from i t s  
own funds,  bur. i t  s h a l l  n o t  be e n t i t l e d  t o  reimbursement 
the re fo r  u n l e s s  a d d i t i o n a l  Bonds are l s sued  f o r  such pur-  
pose, o r  t o  any d i m i n u t i o n  rn or p>stponement  of any pay- 
ments r equ i red  t o  be made by t h e  User he reunder .  

. . .  
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(b )  S imul taneous ly  w i t h  t h e  a u t h o r i z a t i o n  o f  t h i s  
Agreement by the  Board of O l r r c t o r s .  s u c h  Board has adopted 
the  I n l t l a l  Bond R e s o l u t l o n .  The U s e r  he reby  approves the  
I n i t i a l  Bond Reso lu t lon ,  i n c l u d i n g  t h e  T r u s t  Indenture  
author ized t h e r e i n .  Each Bond R e s o l u t i o n  a u t h o r i z i n g  a d d i -  
t i o n a l  Bonds s h a l l  be s u b j e c t  t o  the  w r l t t e n  approval of the  
Approvlnq OffLCex and t h e  p r o v i s i o n s  of  any such Bond 
Resolution s h e l l  n o t  be b l n d i n g  o r  e f f e c t i v e  upon t h e  User 
un less  and u n t i l  such  a p p r o v a l  is g i v e n .  I t  is  hereby 
agreed t h a t  the  foregoing approva t  of  t h e  l n l t i a l  Bond 
Resolution a n d  t h e  T r u s t  I n d e n t u r e ,  a n d  any approval of any 
Bond Resolut ion a u t h o r i z i n g  t h e  l s s u a n c e  o f  a d d i t i o n a l  Bonds 
Cons t i tu tes  t h e  acknowledgment and agreement  of  the  3ser 
t h a t  such Bonds, when i s s u e d  and d e l i v e r e d  a s  provided i n  
such B,nd R e s o l u t i o n ,  w i l l  be i s s u e d  i n  accordance wi th  and 
i n  colnpliance with t h i s  Agreement,  n o r w l t h s t a n d i n g  any o t h e r  

e 
prov i s ions  o f  t h l s  Agrs~-ment  o r  a n y  o t h e r  con t rac t  o r  
agreement t o  the  c o n t r a r y .  Any Bondholder  is  e n t i t l e d  t o  
re ly  f u l l y  and  u n c o n d i t i o n a l l y  o n  a n y  approvh la .  Natwith- 
standing any p r o v i s i o n s  of  t h i s  Agreement or any o t h e r  
con t rac t  o r  agreement  t o  t h e  c o n t r a r y ,  t h e  User's approval 
of any Bond R e s o l u t i o n  ( i n c l u d i n g  t h e  T r u s t  Indenture  
i u t h o r ~ z e d  by t h e  I n i t i a l  Bond R e s o l u t i o n ) ,  s h a l l  be t h e  
User ' s  agreement t h a t  a l l  c o v e n a n t s  a n d  p r o v i s i o n s  i n  such 
Bond Rsso lu t ion  and t h e  T r u s t  I n d e n t u r e  a f f e c t i n g  t h e  User 
s h a l l ,  upon t h e  d e l i v e r y  of s u c h  Bonds and t h e  Trust  Indbn- 
+"re, become u n c o n d i t i o n a l ,  v a l l d ,  a n d  b l n d i n g  covenants and 
ob l iga t ions  o f  t h e  User so long as s a i d  Bonds and t h e  
i n t e r e s t  t h e r e o n  a r e  o u t s t a n d ~ n g  and u n p a i d .  P a r t l c u l a r l y ,  
ehe o b l i g a t i o n  of the  U s e r  t o  make, p r o m p t l y  when due, a l l  
Ins ta l lment  Loan Payments s p e c i f i e d  i n  e a c h  Bond Resolution 
and the  T r u s t  I n d e n t u r e  s h a l l  b e  a b s o l u t e  and uncondi t ional .  
and s a i d  obligation may be e n f o r c e d  a s  p r o v i d e d  i n  each Bond 
ResoLution and t h e  T r u s t  I n d e n t u r e ,  r e g a r d l e s s  of any o t h e r  
provls lons  o f  t h i s  Agreement o r  a n y  o t h e r  c o n t r a c t  o r  
agreement to  the c o n t r a r y .  Upon t h e  r e q u e s t  of t h e  U s b r ,  
and only upon i t s  r e q u e s t ,  t h e  I s s u e r  may, when, i n  the  



o p i n i o n  of t h e  Issuer, i t  becomes necessa ry  or a d v i s a b l e .  
a u t h o r i z e  and u s e  ~ t s  best e f f o r t s  t o  sell and d e l i v e r  
a d d i t z o n a l  Bonds, i n  one o r  more s e r i e s  o r  i s s u e s ,  i n  a q g r r -  
g a t e  principal amounts sufficient t o  pay t h e  Cost  o f  t h e  I 

P r o j e c t .  

S e c t l o n  4.02. REFUNDING OF BONDS. A f t e r  t h e  i s s u a n c e  
o f  any Bonds, t h e  I s sue r  s h a l l  n o t  r e f u n d  any o f  t h e  Bonds 
o r  c h a n g e  o r  modify t h e  Bonds i n  any way, e x c e p t  a3 p r o v i d e d  
f o r  i n  t h e  Bond Reso lu t ion .  w i r h o u t  tha  p r i o r  w r i t t e n  
a p p r o v a l  of  t h e  Approvlng O f t l c e r :  n o r  s h a l l  t h e  I s s u e r  
redeem any Bonds p r i o r  t o  t h e i r  s chedu led  m a t u r i t i t a ,  O r  
change o r  modlfy any Bond Resolucion.  w i t h o u t  t h e  p r i o r  
w r i t t e n  approva l  of t h e  Approvlng O f f i c e r ,  u n l e s s  such  
redempt ion  is r e q u i t e d  by a Bond R e s o l u t l o n .  

S e c t i o n  4.03. REDEMPTION OF BONDS. P r o v i s i o n  shall  be 
made i n  each Bond Reso lu t ion  f o r  t h e  r edempt ion  of Bonda 
p r i o r  t o  m a t u r l t y ,  under such  t e r m s  and c o n d i t i o n s  a s  a h a l l  
be  se t  f o r t h  t h e r e l n .  The redemption of a n y  o u t s t a n d i n g  
Bonds prlor t o  m a t u r l t y  a t  any t lme s h a l l  n o t  ralleve t h e  
User  o f  i t s  u n c o n d i r i o n a l  o b l i g a t r o n  t o  pay e a c h  remain ing  
I n s t a l l m e n t  Loan Payment a s  s p e c z f t e d  i n  any Bond R e s o l u t i o n  
o r  t h e  T r u s t  Inden tu re .  The User a l s o  sha lL  comply w i t h  and 
b e  bound by a l l  p r o v i s i o n s  of t h i s  Agreement and of each  
Bond R e s o l u t l o n  ar.d t h e  T r u s t  I n d e n t u r e  wi th  r e s p e c t  t o  t h e  '.* 

?) 3 mandatory  and o p t l o n a l  redemption of  Bonds. 

S c c t l o n  4.04. INSTALLMENT LOAN PAYMENTS. ( a )  Payment 
of a l l  I n ~ t a l l m e n t  Loan Payments s h a l l  be made and d e p o s i t e d  
a*  r e q u i r e d  hy each Bond R e s o l u t ~ o n  and t h e  T r u s t  I n d e n t u r e  
i n c l u d i n g  a11 such  paynen t s  which may come d u e  because of 
t h e  acceleration of t h e  m a t u r l t y  o r  r n a t u r l t i e s  o f  a n y  Bonds 
upon d e E a u l t ,  o r  o t h e r w l s a ,  under  t h e  p r o v i a i o n a  of t h e  
T r u s t  I n d e n t u r e .  11 any a v s l l a b l e  funds  l n  excoam of 
c u r r e n t ,  r equ i remen t s  a re  h e l d  on d e p o a l t  i n  the Debt S e r v i c e  
Fund a t  t h e  tLmc payment 0 E  any I n s t a l l m e n t  Loan Payment i s  
due,  s u c h  payment may be  redcced by t h e  amount o f  t h e  funds  
s o  h e l d  on d e p o s i t .  The User s h a l l  have t h e  r i g h t  t o  p repay  
a11 o r  a p o r t i o n  of any I n s t a l l m e n t  Loan Payment a t  any 
t i m e .  Any such  prepayment by t h e  User s h a l l  n o t  r e l i e v a  i t  
of l t l b i l l t y  f o r  each remainlng Ins t a l lnoen t  Loan Paymant a s  
p r o v i d 6 d  i n  t h i s  Agreement and e a c h  Bond R e s o l u t i o n  a n d  t h e  
T r u s t  I n d e n t u r e .  

( b )  Recognizing t h a t  the I n s t a l l m e n t  Loan Payments 
w i l l  bs t h e  I s s u e r ' s  sole source  f o r  t h e  payment a n d  pee- I 
formance o f  i t s  o b l ~ g a t l o n s  t o  t h e  T r u s t e e .  a n y  Pay inq  Agent 
and the Bondholders under  each Bond R e a o l u t l o n  and the T r u a t  

.T I n d e n t u r e ,  when any Bonds are d e l i v e r e d ,  t h e  User s h a l l  ba 
u h c o n d i t i o n a l l y  o b l i g a t e d  t o  make and pay. or  c a u s e  t 3  be 
made a n d  p a i d ,  each I n s t a l l m e n t  Loan Payment r e g a r d l e s s  o f  
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whether o r  no t  t h e  User a c t u a l l y  acqvlres o r  completes the 
P r o j e c t .  o r  whether  o r  n o t  t h e  User a c t u a l l y  approves, 
purchases ,  receives, accepts ,  o r  uses t h e  P r o j e c t ;  and such 
payments s h a l l  n o t  be s c b j e c t  t o  any abatement. set-ofE, 
Lecoupment, o r  counterc larm;  and the Bondholders s h a l l  be 
e n t i t l e d  t o  r e l y  o n  t h l s  agreement and representa t ion,  
n o t w ~ t h s t a n d i n g  a n y  provisions oE t h l s  Agreement o r  any 
o t h e r  c o n t r a c t  o r  agreement t o  t h e  c o n t r a r y ,  and regardless 
of the  v a l i d i t y  o f ,  o r  the  performance o f ,  t h e  remainder of 
t h i s  Agreement o r  a n y  other  c o n t r a c t  o r  agreement.  

S e c t i o n  4 .05.  NO ARBITUCE. The I s s u e r  and t h e  User 
hereby covenan t  w i t h  each o t h e r  and wi th  t h e  Bondholders 
t h a t  t hey  w i l l  make no use  of  t h e  d i r e c t  o r  i n d i r e c t  pro- 
ceeds  of t h e  Bands a t  any t ime which w l l l  c ause  the  Bonda t o  
be a r b i t r a g e  bonds  wl th in  t h e  meanlng o f  S e c t i o n  103(c)  of 
t h e  Code o r  t h e  Requ la t ions  pe r t a ln lng  t h e r e t o ;  and by t h i s  
covenant t h e  I s s u e r  and t h e  User a rc  o b l i g a t e d  t o  comply 
wi th  the  regl l l rements  of t h e  a f o r e s a i d  S e c t i o n  103(c)  and 
t h e  p e r t i n e n t  Regu la t ions .  

...... 
. . . . . . . . .  , -  .. .& S e c t i o n  '1.06. TAX-EXEMPT STATUS OE INTEREST ON THE 

v s m d . % ;  BONDS AND MANDATORY REDEMPTION. ( a )  The User hereby 
covenants  t h a t  ( r )  substantially a l l  t h e  proceeds (within 
t h e  meaning of S e c t i o n  1U3(b) ( 6 )  of t h e  Code) from t h e  sa le  
of t h e  Bonds w i l l  b e  used and expended f o r  amounts paid  o r  
incur red  a f t e r  t h e  Inducement Date f o r  t h e  acquis i t ion .  
c o n s t r u c t i o n ,  r e c o n s t r u c t i o n ,  o r  improvement of land o r  
p rope r ty  of a c h a r a c t e r  s u b j e c t  t o  t h e  allowanca fo r  
d e p r e c i a t i o n  u n d e r  t h e  Code, and ( i i )  e x c e p t  as otherwise 
s e t  f o r t h  i n  a certificate o r  statement furnishad t o  €he 
I s s u e r  and l t s  Bond Counsel p r l o r  to t h e  i s suance  of Bonds. 
t h e  a c ~ i s l t l o n ,  ConstructLon, r econs t ruc t ion ,  or  
improvement of t h e  P ro jec t  d i d  n o t  b e g i n  before the 
Inducament Da te ,  n o r  was any work performed o r  any cos t s  

. .  , p a i d  o r  i n c u r r e d  by the User o r  aqy o t h e r  e n t i t y  i n  . . . .  
. . .  connac t ion  w i t h  such a c q u i s i t i o n .  c o n s t r u c t i o n ,  racon- 

S t r u c t i o n ,  o r  improvement be fo re  t h e  Inducement Date. 
. . . .  

.. ( b )  The Use r  r e p r e s e n t s  (1) t h a t  a11 of the  proceeds 
of t h e  Bonds a r e  t o  be used wi th  r e s p e c t  t o  the  Project .  
which w i l l  b e  l o c a t e d  wholly wl th ln  t h e  Governmental Unit; 
and ( i i )  t h a t ,  e x c e p t  f o r  t h e  bonds, t h e r e  w i l l  not  be 
o u t s t a n d i n g  on t h e  da te  of d e l i v e r y  of t h e  Bonds any 
o b l i g a t i o n s  o f  a n y  s t a t e .  t e r r i t o r y ,  o r  possession of the 
United S t a t e s ,  o r  any p o l l t i c a l  subdivision of t h e  foregoing 
o r  of t h e  D i s t r i c t  of Columbla c o n s t l t u t l n g  "exempt small ..... ~ s s u . ~ "  w i t h i n  t h e  meaning of Sec t ion  1.103-10 of the  
Regu la t ions ,  t h a  proceeds  o f  which have been o r  a r e  t o  be 
used p r i m a r i l y  w i t h  r e spec t  t o  f a c ~ l i t i c s  located i n  the 

..... ., PL-O)OC~ Location, o r  i n  any c o n t ~ g u o u s  p o l i t i c a l  jur iadic-  
. . . . .  t i o n  w i t h  r e s p e c t  t o  any cont iguous  o r  in tegra ted  
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f a c i l i t i e s ,  and which a r e  t o  be u s e d  p r i n c i p a l l y  by t h e  User 
o r  any other p r inc ipa l  u s e r  of t h e  P r o l e c t  ( i n c l u d i n g  any 
person re la ted  to t h e  User w l t h l n  t h e  meaning nf  S e c t l o n  
103(b)(h)(C)  of the  Code) o r  any o t h e r  p r i n c i p a l  user o f  t h e  
Project (including any person r e l a t e d  KO any such p r i n c i p a l  
user w i t h i n  the meaning aE S e c t l o n  1 0 3 ( b )  ( 6 ) ( C )  of  t h e  
Code 1. 

( c )  The User f u r t h e r  covenan t s  t h a t  it h a s  not t aken  
any actlon or permitted any a c t l o n  t o  be  taken.  and t h a t  1 C  
w i l l  not take any a c t i o n  or p e r m l t  any a c t i o n  to be taken,  
vhlch would r e su l t  i n  a F inal  De te rmrna t ion  o f  T a x a b i l i t y ,  
a s  hereinafter  def ined,  and t h a t  t h e  User  has no t  f a i l e d  t o  
take  and wi l l  not  f a l l  t o  take any a c t i o n  requrred to 
prevent the  occurrence of such  F i n a l  Determination o f  
Taxabrlity. 

Id) A "Flnal  D e t e r m ~ n a t i o n  o f  T a x a b l l i t y "  s h a l l  be  
deemed to have occurred when a L i n a l  d e t e r m i n a t i o n  h a s  been 
rendered by t h e  I n t e r a l  Revenue S e r v i c e  o r  a c o u r t  o f  
competent l u r i s d i c t l o n ,  a s  a r e s u l t  of a proc-eding i n  which 
the U s e r  has p a r t i c i p a t e d  a t  i t s  e x p e n s e  t o  the degree  i t  
deemed su f f i c i en t ,  whxch f l n a l  d e t e r m i n a t i o n  being t h a t ,  as 
a result  of the  f a i l u r e  o f  the  Use r  t o  obse rve  any covenant,  
agreement o r  r ep resen ta t ion  by t h e  User i n  t h i s  Agreement, 
the  Bond Resolution or  t h e  T r u s t  Inden tu re ,  the  I n t a r e a r  
payable on the Bonds is  i n c l u d a b l e .  f o r  f e d e r a l  income t a x  
purposes. i n  the g r o s s  Income of a n y  Bondholder ( o t t e r  than  
i Bondholder who i s  a " s u b s t a n t i a l  u s e r "  o r  a r e l a t e d  
peram" within the meanxng of S e c t i o n  1 0 3 ( b )  o f  t h e  Code). 

( e )  Should a Einal  D e t e r m ~ n a t i o n  o f  T a x a b i l i t y  accur ,  
there sha l l  be a prompt mandatory redemption p r i o r  t o  
maturity of the e n t i r e  o u t s t a n d i n g  and unpald  p r i n c i p a l  and 
a m N e d  l n t e r e s t  of  t h e  Bonds. a l l  as may be provlded f o r  
in ,  and i n  accordance wi th  t h e  p r o v i s i o n s  o f ,  each Bond 
Resolution. 

Section 4.07.  PAYMENTS TO ISSUER. From the  proceeds  
of the sa le  and d e l l v e r y  of each a e r l n a  o r  lasue of Bonds 
there s h a l l  be p u d  111 of t h e  I s s u e r ' s  reasonable ,  a c t u a l  

f&T.:p:$:,;<: .,;,.. ,. 
out-of-pocket expenses and c o s t s  of i s s u a n c e  i n  connect ion 

; :  , . , with such s e r l e s  of Bonds. i n c l u d ~ n g .  w i t h o u t  l i m i t a t i o n .  
:*::*?++ ,.: .-,,. : 
.,z?...: .<+.,.: .. ...'I a l l  Linanclnq, legal .  p r i n t ~ n g ,  and o t h e r  expenaes and c o s t s  . ;  .-? of issuance incurred i n  i s s u l n g  t h e  Bonds. I n  add i t ion ,  t h e  
,:; ,; ... '. ,,.. b.. ; ,  Iasusr sha l l  receive ollt of s u c h  Bond procecda an amount 

equal t o  the amount spec l fked  l n  t a c h  Bond Resolut ion t o  pay 
and reimburse the I s sue r  f o r  its a d m ~ n i s t r a t i v e  and overhead 
expenaas d i r e c t l y  a t t r i b u t a b l e  a n d  c h a r g e a b l e  t o  t h e  i s s u -  
snce of the Bonds and t h e  a c q u i s i t i o n .  c o n s t r u c t i o n ,  equia- 
prng, and furnlshlng of the P r o j e c t .  Also  t h e  U s e r  ag rees  
t o  PRY d i rec t ly  t o  t h e  I s sue r  a n n u a l l y  w h i l e  any of t h e  



Bonds i s  outstanding, upon rece iv ing  a b i l l  o r  atatement  
t h e r e f o r ,  vhxch shall  be submitted by the Issuer  promptly 
a f t e r  the c l o s e  of each f i s c a l  year o f  the  i s s u e r ,  an amount 
s u f f i c i e n t  to  pay and reimburse the Issuer  For any of its 
a c t u a l  c o s t s  reasonably and necessar i ly  incurred i n  connec- 
t i o n  w i t h  the Bonds and the Project during the  prev ious  
f i s c a l  y e a r .  



ARTICLE V 

COVENANT AND REMEDIES 

Sect lon 5 . 0 1 .  COVENANT. The User u n c o n d i t i o n a l l y  
a g r e e s  and covenants w l t h  tlxr I s s u e r  and t h e  T r u s t e e  t h a t  it 
w l l l  pay, o r  cause  t o  b e  p a i d ,  when d u e ,  each  I n s t a l l m e n t  
Loan Payment r equ i red  a n d  prescribed t o  b e  p a i d  by it 
pursuant  t o  each Bond Resolution. The User f u r t h e r  uncondi-  
t i o n a l l y  agrees  and c o v e n a n t s  t o  pay a l l  r e a s o n a b l e  expenses  
and charg:s, l e g a l  o r  o t h e r w i s e  (including c o u r t  c o a t s  a n d  
a t t o r n e y s  fees), paid o r  x t c u r r e d  DY the I s s u e r  and t h e  
Trus tee  i n  r ea l l zxnq  upon any of t h e  s a i d  payments t o  b e  
made b./ the  User er i n  e n f o r c i n g  t h e  p r o v i s i o n s  o f  t h l s  
Agreeine: t o r  any Bond R e s o l u t i o n  o r  t h o  T r u s t  I n d e n t u r e .  

Sect ion 5 . 0 2 .  TRUSTEE AND REMEDIES. (a) The User 1s 
advised and recognizes t h a t  t h e  I s s u e r  w i l l  a s s i g n  a l l  o f  
its r i g h t ,  t i t l e ,  and l n t e r e s t  i n  and to  a l l  t h e  I n s t a l l m m t  
Loan Payments r e q u i r e d  t u  b e  r.8ade p u r s u a n t  t o  t h i s  Agree- 
ment, and t h e  r l g h t  t o  r e c e l v e  and c o l l e c r  same, Co t h e  
T r u s t e e .  The T r u s t e e ,  o r  t h e  Bundnolders  t o  t h e  e x t e n t  
p r o v ~ d e d  i n  t h e  Bond R e s o l u t ~ o n  and t h e  T r u s t  I n d e n t u r e ,  may 
en fo rce  the  o b l i g a t r o n s  of t h e  User u n d e r  t h i e  Agreement, 
t h e  Bond Resolut ion,  and t h e  T r u s t  I n d e n t u r e  i n  t h e  manner 
provxded i n  the  T r u s t  I n d e n t u r e ,  w i t h o u t  t h e  n e c a s s i t y  of 
making t h e  I s sue r  a p a r t y .  

( b )  In  t h e  event  o f  s d e f a u l t  i n  t h e  paymant o f  any 
Ins t a l lmen t  Loan Payment, o r  i n  t h e  pe r fo rmance  o f  any 
agreement or covenant c o n t a i n e d  h e r e i n  o r  i n  any Bond, any 
Bond Resolut ion,  or  t h e  T r u s t  I n d e n t u r e ,  such  payment and 
performance may b e  e n f o r c e d  by nandamus o r  by t h e  a p p o i n t -  
ment of s r e c e i v e r  i n  e q u i t y  v l t h  power to c h a r g e  and 
~ o l l e ~ t  Ins ta l lment  Loan Payments and t o  a p p l y  such  revenues  
i n  sccordance w l t h  e h l s  Agreement, t h e  Bonds, each  Eond 
Resolution.  and t h e  T r u s t  I n d e n t u r e .  

Sect ion 5.03.  GENERAL PROVISIONS. ( a )  The t e n s  of 
t h i s  Agrssment may be  e n f o r c e d  as t o  one o r  more b r e a c h e s  
e i t h o r  aepa ra te ly  o r  c u m u l a t r v e l y .  

( b )  No remedy c o n f e r r e d  upon o r  r e s e r v e d  t o  the 
I s s u e r ,  the  Trus tee ,  o r  t h e  Bondholders i n  this  Agreement is  
intended t o  be e x c l u s i v e  o f  any o t h e r  a v a i l a b l e  remedy or 
rsmediee,  bu t  each and e v e r y  such remedy s h a l l  b e  c v m u l a t i v e  
and a h a l l  be i n  a d d i t i o n  t o  e v e r y  o t h e r  remedy now o r  
h e r e a f t e r  e x i s t i n g  at l a w  o r  i n  e q u i t y  o r  by s t a t u t e .  No 
d e l a y  o r  o n l s s r o n  t o  e x e r c i s e  +ny r i g h t  o r  power a c c r u i n g  
upon any d e f a u l t ,  omiss ion .  o r  f a i l u r e  o f  performance 
hereunder s h a l l  impair  a n y  s u c h  r i q b t  o r  power o r  s h a l l  b e  
conat rued t o  b s  a w a i v e r  t h e r e o f ,  b u t  any s u c h  r l g h t  and 
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power may be e x e r c i s e d  from t ime  t o  t ime and as often as may 
be deemed expedient. I n  t h e  even t  any p r o v i s i o n  contained 
in  t h i s  Agreement should  be b reached  by t h e  User and the re -  
a f t e r  d u l y  walved, such waiver s h a l l  b e  l imited t o  the 
p a r t i c u l a r  breach s o  walved and s h a l l  n o t  b e  deemed t o  waive 
any o t h e r  breach of t h r s  Agreement. N o  waiver by e i t h e r  
p a r t y  of any breach b y  t h e  o t h e r  p a r t y  o f  any  of the  p rov i -  
s i o n s  of t h i s  Agreement s h a l l  be c o n s t r u e d  a s  a waiver of 
any subsequent b reach .  whether of t h e  same o r  of a d i f f e r e n t  
provis ion o f  t h i s  Agreement. 

( c )  Headlngs of t h e  A r t i c l e s  and Sec t ions  of t h i s  
Agreement havn been i n s e r t e d  f o r  conven ience  of reference 
only and i n  no way s h a l l  t h e y  a f f e c t  t h e  i n t e r p r e t a t i o n  of 
any of t h e  provisions of t h i s  Agreement. 

( d )  Th i s  Agreement is  made £ o r  t h e  exclus ive  b e n e f i t  
of the  I s s u e r .  t h e  T r u s t e e ,  t h e  Bondho lde r s ,  and the  User, 
and t h e l r  r e s p e c t r v e  s u c c e s s o r s  and  a s s l g n s  herein permit- 
ted,  and n o t  f o r  any o t h e r  t h l r d  p a r t y  o r  pa r t i e s ;  and 
nothing i n  t h i s  Agreement, e x p r e s s e d  o r  implied, is  in -  
tended t o  c o n f e r  upon any p a r t y  o r  p a r t i e s  o ther  than  the  
I s s ~ e r ,  t h e  T r u s t e e .  t h e  Bondholders ,  and  the  Uaer, and 
t h e i r  r e s p e c t i v e  s u c c e s s o r s  and a s s i g n s  h e r e i n  permit ted .  
any r i g h t s  fr romedies under o r  by r e a s o n  of  t h i s  Agreement. 

(s) The v a l i d i t y ,  i n t e r p r e t a t i o n s ,  and  perfrrrmance of 
t h i s  Agratment s h a l l  be governed by t h e  l aws  o f  the S t a t e  of 
Texas. 

S e c t l o n  5 .04 .  AMENDMENT OF AGREEMENT. No amenclment, 
change, a d d i t i o n  t o ,  o r  waiver  of any  of t h e  provisions of 
t h i s  Agreement s h a l l  b e  b ind ing  upon t h e  p a r t i e s  he re to  
unless  i n  w r i t i n g  s igned  by t h e  Approving Off icer  and the  
Pres iden t  of  t h e  Board of  D i r e c t o r s .  I n  a d d i t i o n  t o  amend- 
ments f o r  any o t h e r  purpose ,  i t  is s p e c i f i c a l l y  understood 
t h a t  c h i s  Agreement may be amended, I €  deemed necessary o r  
advisable  by t h e  User and t h e  I s s u e r ,  t o  change the d e f i n i -  
t i o n  and scope of  t h e  term " P r o j e c t " .  as used  herein,  so i s  
t o  permit  t h e  a c q u l s i t l a n ,  c o n s t r u c t i o n ,  equipping, and 
fu rn iah ing  of  o t h e r  o r  a d d i t i o n a l  f a c i l i t i e s ,  a t  the same or 
other  l o c a t i o n s ,  o r  improvements r e l a t e d  t o  the P r o j e c t ,  
Pursuant t o  t h i s  Agreement and i n  a c c o r d a n c e  with appl icable  
lava,  w i t h  t h e  same e E f e c t  a s  i f  t h e y  h a d  been descr ibed 
originally i n  E x h i b i t  A h e r e t o .  Notwi ths tand ing  any of the 
foregoing,  x t  1s covenanted and a g r e e d ,  f o r  t h e  b e n e f i t  of 
the  Bondholders and t h e  T r u s t e e ,  t h a t  ( w i t h o u t  the concur- 
rence of a l l  of t h e  Bondholders and t h e  T r u s t e e )  the  p rov i -  
a ions  of t h l s  Agreement s h a l l  not  b e  amended, changed, added 
to,  o r  waived i n  any way whlch would r e l l e v e  o r  abrogate the  
obligations Of t h e  User t o  make o r  pay ,  o r  sauna  t o  be mads, 
o r  pa id ,  when due,  a l l  I n s t a l l m e n t  Loan Paymanta with 
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respect t o  any then outstanding Bonds in t h e  manner and 
under t h e  terms and candlclons provtded herein and l n  any 
Bond Resolution o r  the Trust Indenture. o r  whlch would 
materially change o r  a.:ect Sect lans  4 . 0 4 ,  4 . 0 5 ,  4 . 0 6 ,  6 . 0 1 .  
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ARTICLE VI 

SPECIAL COVENANTS 

S e c t i o n  6 . 0 1 .  CORPORATE EXISTENCE. ( a )  The U s e r  
a g r e e s  t h a t  d u r r n g  the t e r m  af t h i s  Agreement it "111 
main ta in  i ts  c o r p o r a t e  e x r s t e n c e ,  w i l l  n o t  d i s s o l v e  o r  
o the rwise  d l spoae  of  a l l  o r  s u b s t a n t i a l l y  a l l  of i ts  a s s e t s ,  
and w i l L  n o t  c o n s o l i d a t e  v i t h  or merge Lnto a n o t h e r  corpo- 
r a t i o n  o r  pcrmlt  one  or  more o t h e r  corpor-a t ions  t o  c o n s o l i -  
d a t e  wi th  o r  merge Into  i t ;  provided, t h a t  t h e  Vsor  may, 
wi thou t  violating the  agreement contained i n  this S e c t i o n ,  
C o n s o l ~ d a t e  wl th  o r  merge I n t o  another domest ic  c o r p o r a t i o n  
( i . e . ,  a c o r p o r a t i o n  incorporated and e x z s t i n g  under  t h e  
laws of  one of t h e  s t a t e s  o f  the  United S t a t e s  of America 
o r  under the  l aws  oE t h e  United S t a t e s  of America), o r  
pe rmi t  one o r  more such dornestlc corporations t o  c o n s o l i d a t e  
w i t h  o r  merge I n t o  ~ t ,  o r  s e l l  o r  o the rwise  t r a n s f e r  t o  
ano the r  such domes t i c  corporation a l l  o r  s u b s t a n t i a l l y  a l l  
of i t s  a s s e t s  a s  a n  e n t l r e t y  and t h e r e a f t e r  d i s s o l v e ,  i f  t h e  
s u r v i v i n g ,  r e s u l t i n g ,  o r  t r a n s f e r e e  e n t i t y  s h a l l  have,  
c o n c u r r e n t l y  w i t h  such t r a n s a c t i o n  ( u n l e s s  t h e  e n t i t y  i s  t h e  
U s e r ) ,  i r r e v o c a b l y  and uncond i t iona l ly  assumed, i n  a n  
i n s t r u m e n t  d e l ~ v e r e d  t o  t h e  I s s u e r  and t h e  T r u s t e e ,  t h e  due 
and prompt performance of a l l  of the o b l i g a t j o n s  o f  t h e  User  
under  t h i s  Agreement. I f  a n y  consol idat lon.  merger ,  o r  s a l e  

.: 
o r  o t h e r  t r a n s f e r  1s made a s  provided l n  th is  S e c t i o n ,  

the $ p r o v i s i a n s  of t h i s  Section r h a l l  continue in f u l l  f o r c e  and . . .  
:>:t*>;T,'*$ . . .  : . . e f f e c t  and no f u r t h e r  c o n s c l i d a t i o n .  merger ,  o r  aal. o r  
$z;~~@~:~::;.~:.,'... . i o t h e r  t r a n s f e r  s h a l l  be made except rn compliance w i t h  t h e  
<.+: '...<,. ........ *x:&&,; :-;> - .-; . :i p r o v i s i o n s  of thaw Sect ion.  

( b )  The User  covenants  t h a t  i t  is  and, th roughou t  t h e  
t e rm of t h i s  Agreement, u n l e s s  relleved of liability purau-  
a n t  t o  paragraph ( a )  above, t h a t  i t  w i l l  c o n t i n u e  t o  b e  a  
c o r p o r a t i o n  o r g a n i z e d  under  t h e  laws of  a  s t a t e  o f  the 
Uni ted S t a t e s .  

S e c t i o n  6 . 9 2 .  ASSIGNMENT. The User s h a l l  n o t  a s s i g n  
its i n t e r e s t  I n  t h i s  Agreement o r  any of i ts r i g h t s  o r  
o b l i g a t i o n s  he reunder  e x c e p t  as  . p e c l f i c a l l y  p r o v i d e d  i n  
t h i s  Agreement. The User may ass ign i t s  i n t e r e a t  i n  this 
Agreement t o  a n o t h e r  p a r t y  provlded t h a t  t h e  U s e r  s h a l l  
remain and be primarily r e s p o n s i b l e  and l i a b l e  f o r  a l l  o f  
its o b l l g a t i o n  hereunder.  ~ n c l u d i n g  p a r t i c u l a r l y  t h e  making 
of a l l  payments r equ i red  he reunder ,  when due.  The User may. 
however, a s s i g n  i t s  r n t e r e s t  i n  t h r s  Agreement to  a n o t h e r  
p a r t y  i n  c o n n e c t i o n  wlth a merger or  c o n s o l i d a t i o n  o f  the 
Uaer,  o r  i n  connec t ion  w i t h  t h e  t r a n s f e r  of a l l  o r  s u b s t a n -  
t i a l l y  a l l  of i t s  a s s e t s  a s  p e m l t t e d  i n  S e c t i o n  6 . 0 1 ,  and 
upon d e l i v e r y  of such  ins t rument  of assumption to t h e  I s s u e r  
and t h e  T r u s t e e  a n d  compliance with a l l  of tha r e q u i r e m e n t s  
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I of  Sect ion 6.01,  the  a s s ignor  o r  t r a n r r f e r o r  s h a l l  have n o  f$! f u r t h e r  ob l lga t lon ,  except f - r  a n y  o b l i g a t x o n  f o r  t h e  ,.. . .. , . ,.I(..,. .-,.<: payment of  money t h e r e t o f o r e  accrued u n d e r  t h l s  Agreement. 
i.': ... ;* ~. >..: - . , 
&./? Sect ion 6 .03 .  FINANCIAL REPORTS. The User s h a l l  
.,T,'F.l >., i.> f u r n i s h  to t h e  Trustee  eud l t ed  annua l  c o n s o l i d a t e d  f i n a n c i a l  
r": s t a t ements  o f  the  User and s u b s l d i a r l e s  w i t h i n  120 day6 
:fi;;:,., a f t e r  t h e  c l o s e  of the  User's f l s c a l  y e a r  f o r  each y e a r  
,!*$? I dur ing  the  term of t h ~ s  Agreement.  Such f i n a n c i a l  
",..,.9] s t a t ements  s h a l l  be c e r t i f i e d  by i n d e p e n d e n t  certified 
..2.' p u b l i c  accountants co p resen t  f a i r l y  t h e  f l n e n c l a l  p o s i t i o n  

( a )  One business day a f t e r  t h e  d a t e  of  t h e  m a i l i n g  
t h e r e o f ,  as  shown by the  pos t  o f f i c e  r e c e i p t ,  i f  mailed t o  
t h e  o t h e r  p a r t y  he re to  by r e g i s t e r e d  o r  c e r t i f i e d  mail at 
t h e  a p p l i c a b l e  address as fo l lows :  

. ?,t:; ,.. 
; . , . 
::<.,,::.,~ 
.A$..,. 

? i i . ~  

.i._;..* 

of the  User and s u b s ~ d r a r l e s  and t h e  r e s u l t s  of t h e i r  
o p e r a t i o n s  €or the  parzod covered t h e r e b y  i n  accordance w i t h  
g e n e r a l l y  accepted account ing p r l n c r p l e s  c o n s i s t e n t l y  
app l i ed  (excep t  a s  may be noted t h e r e r n )  . 

.;-:. : :. , ,. :! Sec t ion  6.04.  TERM OF AGREEMENT. The cerm of  t h i s  
.. . Agreement s h a l l  be from t h e  d a t e  h e r e o f  u n t l l  a l l  payments 

.i r equ i red  t o  be made by the  User p u r s u a n t  h e r e t o  s h a l l  have 
M"*i 
..':.,,.I 

been made. provided, however, c h a t  che p r o v l a i e n s  of Sec -  
.,,.. 
,~<t.;: 1 t i o n s  3.06. 4.05 and 4 . 0 6  s h a l l  s u r v l v e  t h e  t e r m i n a t i o n  o f  
, ~ .  
;:.;;. / t h i s  Agreement and s h a l l  contznue i n  e f f e c t  r e g a r d l e a s  OF 

. , t h e  t e rmina t ion  of t h i s  Agreement. 
.:-. . 
>.Af .I ,,.. ,, ,. b.. 
.: .. 1 Sec t ion  6 . 0 5 .  TERMINATION. T h i s  Agreement may b e  
.,;.. i termlnated by mutual agreement a t  a n y  t i m e  p r i o r  t o  t h e  
. 1 d e l i v e r y  of and payment f o r  any Bonds.  However. i f  any 
.,'.. . ~ ,  . .  . Bonds have been l s susd  and delivered, the t e r m  of  t h i s  
,. . . . .. .~... Agreement s h a l l  be as set f o r t h  xn S e c t x o n  6.04, and t h i s  ., ~., .. . j Agrsemant may not and a h a l l  n o t  b e  s o o n e r  terminatad by 

e i t h e r  o r  bo th  p a r t i e s  he re to .  

Sec t ion  6.06.  NOTICES. Any n o t i c e ,  r e q u e s t ,  o r  o t h e r  
Communicarion under t h i s  Agreement s h a l l  be g i v e n  i n  w r i t i n g  
and shai.1 b e  deemed t o  have been g i v e n  by e i t h e r  p a r t y  t o  
the otl ler  p a r t y  upon e i t h e r  o f  t h e  f o l l o w i n g  d a t e s :  



Mesqurte Indus t r ia l  Development Corporat ion 
~ t t i n t i o n :  Presldcnt  
717 N .  Calloway 
Mertqvlte, Texas 75149 

S c o t t  Paper Company 
At ten t ion :  Treasurer 
S c o t t  Plaza 
Phi lade lph ia ,  Pennsylvania 19111, 

o r  t h e  l a t e s t  address s p e c i f i e d  by such o t h e r  par ty  i n  
wr i t i ng ;  o r  

( b )  The d a t e  of t h e  r e c e i p t  t he r eo f  by such other  
p a r t y  i f  not  so mailed by r e g i s t e r e d  o r  c e r t i f i e d  mai l .  

Any not ice ,  request ,  o r  o t h e r  communication made o r  
g iven  under t h i s  Agreement s h a l l  be g iven  t o  t h e  Trustae by 
r e g i s t e r e d  o r  c e r t i f i e d  mal l  a t  t h e  appllca1,le addrssa aa 
fo l lows:  

The F i d e l i t y  Bank 
A t t en t i on ;  Corporate T rus t  Department 
123 South Broad S t r e e t  
Ph i lade lph ia .  Pennsylvania 19109 

o r  t he  l a t e s t  address spec i f i ed  by  s a i d  T rus t ee  i n  wr i t ing .  

S e c t i o n  6 .07 .  SEVERABILITY. I f  any c l ause ,  proviaion, 
o r  Sec t i on  of t h i s  Agreement should be h e l d  i l l e g a l  o r  
i n v a l i d  by  any c o u r t  o f  competent j u r i s d i c t i o n ,  t h e  inval id-  
i t y  of such c lause ,  p rov is ion ,  o r  Sec t i on  s h i l l  n o t  a f f e c t  
any of t h e  remaining c l ause s ,  p rov i s i ons ,  o r  Sec t i ons  hereof 
and t h i s  Agreement s h a l l  be cons t rued  and enforced  as rf 
such i l l e g a l  o r  inval id  c l a u s e ,  p rov i s i on ,  o r  Sect ion had 
n o t  been contained herern.  I n  c a se  any agreement o r  obliga- 
t i o n  conta ined  i n  t h l s  Agreement should be h e l d  t o  be i n  
v i o l a t i o n  of law, then such agreement o r  o b l i g a t i o n  Shall  be 
deemed t o  be the agreement o r  o b l i g a t i o n  of t h e  I ssuer  and 
the U s e r ,  as the  case may be, t o  t he  f u l l  e x t e n t  permitted 
by law. 

I N  WITNESS WHEREOF, t h e  parties h e r e t o  have cauaed t h i s  
Agreement t o  be signed i n  mu l t i p l e  c o u n t e r p a r t s ,  each of 
which s h a l l  be considered an o r i g i n a l  t o r  a l l  purposes. as 
o f  t h e  d a y  and year f l r s t  set a u t  above. 
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MESQUITE INDUSTRIAL 
DEVELOPMENT CORPORATION 

BY 
President .  Board of D i r e c t o r s  

- 

I 

,: 

I t  

ATTEST: 

S e c r e t a r y .  Board o f  D i r e c t o r s  

( SEAL) 

SCOTT PAPER COMPANY 

BY 

T i t l e  

qJ 
ATTEST: 

Sscrscary 

(SEAL) 





Descr ip t ion  of t h e  P r o j e c t  

. .., . . . , I The  P r o i e c t  t o  be f inanced involves t h e  a c q u i s i t i o n  Of 
mach ine ry  and equipment t o  be used a t  t h e  U s e r ' s  facility 
l o c a t e d  a t  337 Town Eas t  B L v d . ,  Mesqui te ,  Texas; t o - w i t ;  bun 
g r a b b e r s .  foam conveyors.  carpet  cushxon l a m i n a t o r  a n d  
w r a p p e r ,  bulk chemical  s to rage  sys tem,  baumer a l i t t e r ,  
c h e m l c a l  h e a t  exchangers ,  TDI f l o w  me te r s ,  bulk  f r s o n  tank, 
mattress l i n e  power i n f e e d ,  a i r  compressor, and 
m o d i f i c a t i o n s  t o  a Vlking Faan machlne. 

A - I  
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RESOLUTION AUTHORIZING THE ISSUANCE OF MESQUITE 
INDUSTRIAL DEVELOPMENT CORPORATION REVENUE BONDS. 

SERIES 1982. AND THE EXECUTION OF A TRUST INDENTURE 
(SCOTT PAPER COMPANY PROJECT) 

THE STATE OF TEXAS 
MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION 

WPREAS. Mesqu l t e  Industrial Development Corpora t lon  
( the  i s s u e r " )  1s a nonstock,  n o n p r o f i t  i n d u s t r i a l  
development c o r p o r a t i o n  organized and e x i s t i n g  under  t h e  
l a w s  of  t h e  S t a t e  of Texas,  i n c l u d i n g  p a r t i c u l a r l y  the 
Development C o r p o r a t i o n  Act of 1979, a s  amended ( A r t i c l e  
5190.6, V.A.T.C. S.  ) ( t h e  "Act") :  and 

WHEREAS, t h e  Issuer i s  a  d u l y  c o n e t ~ t u t e d  p u b l l c  
in s t rumen ta l i ty  o f  t h e  C l t y  o f  Mesqulte ( t h e  "Govermen ta l  
Unlt") ,  a p o l l t l c a l  subdivision of  t h e  S t a t e  of Texas,  
wlthzn the  meanings  of  t h e  r e ? u l a t l o n s  of  t h e  United S t a t e s  
Treasury Depar tment  ( t h e  "Hegula t lons")  and t h e  r u l i n g s  o f  
t h e  I n t e r n a l  Revenue S e r v i c e  p r e s c r i b e d  and promulgated 
pursuant t o  S e c t s o n  103 of t h e  I n t e r n a l  Revenue Code of 
1954, as amended ( t h e  "Code") ,  and t h e  l s s u e r  is f u n c t i o n i n g  
and ac t ing  s o l e l y  on b e h a l f  of t h e  C o v e r m e n t a l  Unit ;  and 

WHEREAS, a "Loan Agreement between Mesquite I n d u s t r i a l  

7 Development Corporation a n d  S c o t t  Paper  Company", d a t e d  as 
A,/ of Ju ly  1. 1982 ( t h e  "Agreement"),  has been  duly  execu ted  
ic between t h e  I s s u e r  and S c o t t  Paper Company ( t h e  "User");  and 

WHEREAS, t h e  User is a c a r p o r a t l o n  d u l y  organized and 
exis t ing  under t h e  laws of t h e  C o m o n w a ~ l t h  of  Pennsylvania ,  
and l a  f u l l y  qualified t o  t r a n s a c t  busznees  i n  t h e  S t a t e  O I  
Texas; and 

WHEREAS, t h e  Agreemenr i s  hereby adopted by r e f e r e n c e  
for a l l  p u r p o s e s ,  x l t h  t h e  same e f f e c t  as l f  it had been s e t  
for th  in i t s  e n t i r e t y  i n  t h l a  bond r e s o l d t i o n  ( t h i s  " I n i t i a l  
Bond Resolution' '  ) ; and 

WHEREAS, t h e  Agreement was execu ted  t o  provide  f o r  t h e  
Lcquls i t ion ,  c o n s t r u c t i o n ,  equipping, and f u r n i s h i n g  of a  
projec t  ( a s  d e f i n e d  by t h e  Ac t )  and t o  p rov ide  8 l oan  t o  t h e  
Ueer f o r  such  p u r p o s e ;  and 

WHEREAS, t h l s  preamble  and t h e  t r u s t  i nden tu re  ( t h e  
"Trust I n d e n t u r e " )  h e r e i n a f t e r  s e t  f o r t h  i n  t h i s  I n i t i a l  
Bond Resolution s h a l l  c o n s t i t u t e  an l n t s g r a l  p a r t  of t h i s  
Initial Bond R e s o l u t ~ o n :  and 
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WHERPAS . c o r p o r & t e  t r u s t e e  under t h e  T r u s t  
Indenture  ( tho thq 'Trus tee" )  w i l )  have t h e  d u t i e s  and 
o b l i g a t i q p s  h e r e i n a f t e r  p rov ided ,  yld 

WHEREAS, the  bonds s u t h d r i z e d  t o  b e  i s sued  by t h i s  
I n i t i a l  Bond Resolut ion ( t h e  "Bonds") a r e  t o  be  i s s u e d  and 
d e l ~ v c r e d  pursuant  t o  a p p l i c a b l e  laws,  i n c l u d i n q  t h e  Act ;  
and 

WEWAS, t h e  User w i l l  haw* d u l y  approved and ag r sod  t o  
bb bound by . t h i n  I n i t i a l  Bond R e e o l u t i o n  ( i n c l u d i n g  t h e  

WHErtpAS, as provlded i n  t h e  Agreement, by such approva l  
of t h i s  I n i t i a l  Bond Reso lu t ion  ( i n c l u d i n g  the T r u s t  Inden- 
t u r e )  t h a  User w i l l  have a g r e e d  a n d  acknowledged t h a t  t h e  
Wnds, when issued,  so ld ,  and d e l i v e r e d  a s  provided i n  this 
l n i t i a l  Bond Resolution,  w i l l  be zasued i n  accordance and 
compliance wi th  t h e  Agreement, and t h a t ,  upon t h e  i s s u a n c e .  
.&la, and d e l l v a r y  of the  Bonds, and t h e  a x e c u t i a n  and 
d e l l v e r y  of t h e  T r u s t  I n d e n u r r e ,  t h e  User w i l l  b e  
uncond i t iona l ly  obllgW.ed t o  the I s s u e r  and t h e  T r u s t e e  t o  
make or pay, o r  cauaa t o  be mrd. or p a i d ,  without s e t - o f f ,  
recoupment. o r  count&FClaim. t o  t h e  T r u s t e e  t h e  " I n s t a l l m e n t  
Loan Payments" r equ i red  by t h e  Agrrsmant and by t h i s  I n i t i a l  
Bond Reso lu t ion  ( inc lud inq  the T r u s t  I n d e n t u r e )  i n  mnounts 
s u f f i c i e n t  t o  pay t h e  p r i n c i p a l  o f ,  redempt ion premium, i f  
any, and i n t e r e s t  on t h e  Bonds. when due,  agreed l i q u i d a t e d  
danagsa, i f  any, a l l  fees and c n s e s  of t h e  True tee  and 
R e g i s t r a r  and t h e  paying a g e n t s  % t h e  Bonds, and a11 o t h e r  
m o u n t s  r egu t red  t o  b e  p a i d  b y  Agreement, t h i a  I n i t i a l  
Bond Reeo tu t ion ,  and t h e  T r u s t  I n d e n t u r e ,  a11 a s  h e r e i n a f t e r  
s e t  f o r t h ;  and 

WHEREAS, for p r p a s e s  o f  t h i a  i n i t i a l  Bond Reso lu t ion ,  
the d e f i n i t i o n s  of t * m s  i n  t h e  Agreement and t h e  T r u a t  
Indenture  are  hareby adopted,  and t h e  t e r n s  given h e r e i n  
s h a l l  hav* t h e  sane meanings as auch  t e r m s  a r e  given i n  s a i d  
Agreement and Trus t  Indenture  v n l r e s  a d i f f a r c n t  meaning i s  
given h e r e i n .  

THEREFORE, BE IT mSOLV1D BY THE BOARD OF DIRECTORS OF 
MESQUITE INDUSTRIAL DEWLOPPENT CORPOMTION THAT : 

S e c t i o n  2 .  DESIGNATION, AUOIJNT, AND PURPOSE OF THE 
BONDS. The I s s u e r ' s  n e g o t i a b l e  b o n d s  d e s l g n a t a d  and t o  be  
known as MESQUITE INDUSTRIAL DFVEWPMENT CORPORATION R.EVENLTE 
BONDS. SERIES 1982 (SCOTT PAPm COMPANY PROJECT) ( t h e  
"Bonds" ) -  a r e  hereby a u t h o r i z e d  t o  lme l a s u e d  i n  t h e  a g g r e g a t e  
p r i n c i p a l  amount of $1.000.000 dh b e h a l f  of t h e  C i t y  of 
Heegulte,  Texas TO PAY PART OF THE COST OF ACQUIRING, 
CONSTRUCTING, EQUIPPING, AND NRNISHING, OR CAUSING TO BE 



. . . .  .~ 
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ACQUIRED, CONSTRUCTEC, EWIPPED, AND FURNISHED A PROJECT 
(THE "PROJECr")  AT THE PLANT LOCATED I N  THE CITY OF  MESQUITE, 

TEXAS ITHE 'PLANT"), FOR SCOTT PAPER COMPAlJY (THE "USER") 
FOR THE S P E C I F I C  PURPOSE OF THE PROMOTION AND ENCOURAGEMENT 
O F  EMPLOYMENr AND THE PUBLIC WEISFARE. 

S e c t i o n  2 .  DATE, DENOMINATION, NUMBERS, AND MATURITIES 
OF THE BONDS. The B o n d s  a u t h o r i z e d  h e r e b y  s h a l l  b e  d a t e d  
J u l y  1 ,  1 9 8 2 ,  s h a l l  b e  i s s u e d  a n d  d e l i v e r e c  i n  t h e  fo rm Of 
c o u p o n  b o n d s  p a y a b l e  t o  b e a r e r ,  b u t  s u b j e c t  t o  r e g i s t r a t i o n  
as to p r i n c i p a l ,  a l l  i n  t h e  m a n n e r  h e r e i n a f t e r  p r o v i d e d ,  i n  
t h e  d e n o m i n a t i o n  of  $ 5 , 0 0 0  e a c h ,  numbered  c o n s e c u t i v e l y  f r o m  
o n e  u p w a r d ,  a n d  s h a l l  m a t u r e  on J u l y  1, 1 9 9 2 .  

S e c t i o n  3 .  INTEREST ON TtlE BOtlDS. E a c h  o f  t h e  Bonds  
a u t h o r i z e d  h e r e b y  s h a l l  b e a r  i n t e r e s t  f r o m  i t s  d a t e  t o  i t s  
s c h e d u l e d  maturity, d u e  d a t e ,  or d a t e  o f  r e d e m p t i o n  p r i o r  t o  
s c h e d u l e d  m a t u r i t y ,  a t  t h e  r a t e  o f  1 2 . 0 0 8  per annum. S u c h  
i n t e r e s t  s h a l l  be e v i d e n c e d  b y  i n t e r e s t  c o u p o n s  w h i c h  s h a l l  
a p p e r t a i n  a r d  initially b e  a t t a c h e d  t o  t h e  B o n d s ,  a n d  w h i c h  
s h a l l  b e  p a y a b l e  on t h e  d a t e s  a n d  in t h e  m a n n e r  p r o v i d e d  i n  
t h e  FORB OF BOND set f o r t h  i n  S e c t i o n  5 .  

S e c t i o n  4 .  GENERAL CHARACTERISTICS. (a1 I n  G e n e r a l .  
T h e  B o n d s  a u t h o r i z e d  h e r e b y  a n d  i n t e r e s t  c o u p o n s  
a p p e r t a i n i n g  t h e r e t o  s h a l l  b e  i s s u e d ,  s h a l l  be p a y a b l e ,  may 
or s h a l l  b e  redeemed p r i o r  t o  t h e i r  s c h e d u l e d  m a t u r i t i e s ,  
s h a l l  h a v e  t h e  c h a r a c t e r i s t i c s ,  a n d  s h a l l  b e  s i g n e d  a n d  
e x e c u t e d  ( a n d  t h e  Bonds s h a l l  b e  s e a l e d ) ,  a l l  as p r o v i d e d ,  
a n d  i n  t h e  m a n n e r  i n d i c a t e d ,  i n  t h e  FORH OF BOND set  f o r t h  
i n  S e c t i o n  5. A f t e r  t h e  Bonds  h a v e  b e e n  a u t h o r i z e d  to b e  
i s s u e d  by t h e  B o a r d  o f  D i r e c t o r s  o f  t h e  I s s u e r ,  a n d  p r i o r  t o  
t h e  d e l i v e r y  o f  t h e  B o n d s ,  t h e  T r u s t e e  s h a l l  a u t h e n t i c a t e  
e a c h  o f  t h o  B o n d s  by e x e c u t i n g  t h e  T r u s t e e ' s  C e r t i f i c a t e  o f  
A u t h e n t i c a t i o n  a p p e a r i n g  o n  e a c h  o f  t h e  B o n d s  as p r o v i d e d  i n  
S e c t i o n  5. 

(b) R e q i s t r a t i o n  ~ o o k s ,  T h e  I s s u e r  s h a l l  k e e p  or 
C a u s e  to  b e  k e p t  a t  t h e  p r l n c l p a l  c o r p o r a t e  t r u s t  o f f i c e  Of 
t h e  Trustee b o o k s  f o r  t h e  registration a n d  t r a n s f e r  o f  B o n d s  
l t h e  Bond  R e s i s t r a t i o n  Books" )  aild t h e  Issuer h e r e b y  

a p p o i n t s  t h e  T r u s t e e  a s  i t s  r e g i s t r a r  a n d  t r a n s f e r  a g e n t  
( t h e  " R e g i s t r a r " )  t o  k e e p  s u c h  b o o k s  a n d  m a k e  s u c h  r e g i s t r a -  

t i o n s  a n d  t r a n s f e r s  u n d e r  s u c h  r e a s o n a b l e  r e g u l a t i o n s  a s  t h e  
I s s u e r  or t h e  R e g i s t r a r  may p r e s c r i b e ;  a n d  t h e  R e g i s t r a r  
w i l l  register o r  t r a n s f e r  or c a u s e  to  be r e g i s t e r e d  or 
t r a n s f e r r e d  t h e r e i n ,  as h e r e i n  p r o v i d e d ,  Bonds ,  u p o n  
p r e s e n t a t i o n  t h e r e o f  a t  s u c h  o f f i c e .  B o n d s  mpy b e  
t r a n s f e r r e d  o n  t h e  Bond R e g i s t r a t i o n  Books  b y  t h e  r e g i s t e r e d  
o w n e r  i n  p e r s o n  or by  h i s  d u l y  a u t h o r i z e d  a t t o r n e y ,  b y  
p r o p e r  w r l t t e n  i n s t r u m e n t  o f  t r a n s f e r  i n  f o r m  a n d  w i t h  
g u a r a n t y  o f  s i g n a t u r e s  s a t ~ s f a c t o r y  t o  t h e  R e g i s t r a r .  
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I n s e r t i o n s .  S u c h  Bond or Bonds i n  temporary form may be f o r  
the p r i n c i p a l  amount as We imsuer may determine.  U n t i l  
exchanged f o r  Bends  im d e f i n i t i v e  form, such Bonds i n  
temporary  form r h a l l  be e d b l t l e d  t o ' t h e  l i e n  and b e n e f i t  of 

*.. ..,: ,. . . , this  I n i t i a l  Bond R e s o l u t i o n  and t h e  T r u s t  Inden tu re .  The 
;,ii:.pr<" . 
.;.,-x,i".... 
,>+,! :r,::;;,..,':::.. . ' ~ . . , L~~:,....o~;.., . . 
, ., .,:<:.:. :., .. . ~ .  .. .., .. , . ...... ~ . .  
>,..i ~;:?:~. ?.. . 

I s s u e r  s h a l l .  w i t h o u t  unreasonab le  d e l a y ,  p repare ,  execu te ,  
and d e l x v e r  t o  t h e  T r u s t e e ,  and thereupon, upon t h e  
presentation and s u r r e n d e r  of  t h e  Bond o r  Bonds i n  temporary 
form. the T r u s t e e  s h a l l  a u t h e n t l c s r e  and d e l i v e r ,  i n  
axchange t h e r e f o r ,  a Bond o r  Bonda i n  d e f i n i t i v e  form i n  
a u t h o r i z e d  d e n o m i n a t r c n s  o f  t h e  auae matur i ty  and i n t s r c s t  
r a t e  f o r  t h e  same a g g r a g a c e  g r i n c l p a l  amount as t h e  Bond o r  
Bonds i n  t e m p o r a r y  f o r m  surrmndered. Such exchange s h a l l  be 
made by the I s s u e r  a t  i t s  own expenbe end wi thout  making any 
charge t l ) e re fo r .  When and a. i n t e r e s t  i s  pald  upon Bonda i n  
temporary  form withou: c6upOna. t h e  f a c t  of such p a w a n t  
s h a l l  b e  n o t e d  t h n r c o p ,  

S e c t i o n  5. FORMS OF BONDS, TRUSTEE'S AUTHENTICATITION @ 
CERTIFICATE, REG1 STRATI ON ~ROVISIONS, AND INTEREST COUPONS. & 
The form of t h e  Bonds, t h e  'form of Trustee'# C e r t i f i c a t e  of 
Authen t iCa t ion .  t h e  f o r m  o t  ~ r o v i s i ~ n e  f o r  R e g i s t r a t i o n ,  and 
t h e  form. o f  t h e  i n t e r e s t  coupons which s h a l l  a p p e r t a i n  and 
I n i t i a l l y  be a t t a c h e d  t o  e a c h  of t h e  Bonds, s h a l l  be. 
r m s p e c t i v e l y ,  s u b s t a n t i a l l y  as $.)lows, with n e c e s s a r y  and 
a p p r o p r i a t e  v a r i a t i o n s ,  omiss ions ,  and i n s e r t i o n s  a s  
p e r m i t t e d  o r  r e q u i r e d  b y  t h i s  I n i t i a l  Bond Resolution: 

FOnn OF Born 

NO. $5,000 

VElITED STATEX OF AMERICA 
STATE D F  TEXAS 

MESQUlTlZ INDURRJU. DWWPMEm CORPORATION 
REVENUE BOND 

SERIES 19 
( s c o n  P m m  c o m 3 P R o J E c T )  

ON J u l y  1. 1992 ( o r  car:xer as here i l l a f t e r  p rov ided)  
MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION ( t h e  " I s s u e r " ) ,  
be lng  a n o n s t o c k ,  n o n p r o f i t  i n d u s r r i r l  development I 
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c o r p o r a t i o n  o r g a n i z e d  a n d  e x i s t i n g  u n d e r  t h e  l a w s  Of t h e  
S t a t e  o f  T e x a s ,  i n c l u d i n g  p a r t i c x l a r - l y  t h e  D e v e l o p m e n t  
C o r p o r a t i o n  Ac t  o f  1979 ,  a s  a m e n d e d  ( A r t i c l e  5 1 9 0 . 6 ,  
V.A.T.C.S.) ( t h e  " A c t " ) ,  a n d  a c t i n g  o n  b e h a l f  o f  t h e  C i t y  o f  
M e s q u i t e ,  Texas  h e r e b y  p r o m i s e s  t o  p a y  to b e a r e r  h e r e o f ,  or 
i f  t h i s  Bond b e  r e g i s t e r e d ,  to t h e  r e g i s t e r e d  o w n e r  h e r e o f ,  
t h e  p r i n c i p a l  amount  o f  

FIVE THOUSAND DOLLARS 

and t o  pay i n t e r e s t  t h e r e o n ,  f r o m  t h e  d a t e  h e r e o f ,  a t  t h e  
rate o f  1 2 . 0 0 s  p e r  annum, e v i d e n c e d  b y  i n t e r e s t  c o u p o n s  
p a y a b l e  o n  J a n u a r y  I ,  1 9 8 3 ,  a n d  s e m i a n n u a l l y  t h e r e a f t e r  o n  
e a c h  J u l y  1  and J a n u a r y  I w h i l e  t h i s  Bond is  o u t s t a n d i n g ;  
p r o v i d e d  t h a t  such  p r i n c i p a l  a n d  i n t e r e s t  are p a y a b l e  s o l e l y  
from t h e  s o u r c e s  a n d  i n  t h e  m a n n e r  h e r e i n a f t e r  d e s c r i b e d ,  
and s o l e l y  a s  a u t h o r l z e d  a n d  p r o v i d e d  i n  t h e  A c t .  

THE PRINCIPAL o f  t h i s  aond ,  unless r e g i s t e r e d ,  a n d  t h e  
i n t e r e s t  coupons  a p p e r t a i n i n g  h e r e t o  s h a l l  b e  p a y a b l e  t o  
b e a r e r ,  i n  l a w f u l  money o f  t h e  U n i t e d  s t a t e s  o f  A m e r i c a ,  
w i t h o u t  e x c h a n g e  o r  c o l l e c t i o n  c h a r g e s  to  t h e  b e a r e r ,  upon  
p r e s e n t a t i o n  and s u r r e n d e r  of t h i s  Bond or p r o p e r  i n t e r e s t  
coupon,  as  t h e  c a s e  may b e ,  a t  t h e  f o l l o w i n q ,  w h i c h  s h a l l  
c o n s t i t u t e  a n d  b e  d e f i n e d  a s  t h e  " P a y i n g  A g e n t "  f o r  t h i s  
S e r i e s  o f  Bonds: 

The F i d e l i t y  Bank 
P h i l a d e l p h i a ,  P e n n s y l v a n i a  

T H I S  BOND i s  o n e  of  a s e r i e s  o f  B o n d s  d a t e d  as of J u l y  
1 .  1 9 8 2  ( t h e  '"Bonds") a u t h o r l z e d  a n d  i s s u e d  i n  t h e  a g g r e g a t e  
p r i n c i p a l  amount o f  $1 ,000 ,000  p u r s u a n t  t o  a r e s o l u t i o n  
a d o p t e d  by t h e  Board  o f  Directors o f  t h e  I s s u e r  ( t h e  
" l n i t i a l  Bond R e s o l u t i o n " )  on b e h a l f  o f  t h e  C i t y  o f  
M e s q u i t e ,  T e x a s  TO PAY PART OF THE COST OF ACQUIRING, CON- 
STRUCTING, EQUIPPING, AND FURNISHING, OR CAUSING TO BE 
ACQUIRED, CONSTRUCTED, EQUIPPED, AND FURNISHED A PROJECT 
(THE "PR0JECT"I AT THC PLANT LOCATED IN THE CITY OF 
MESQUITE, TEXAS (THE "PLANT*), FOR SCOTT PAPER COMPANY (THE 
"USER") FOR THE SPECIFIC PURPOSE OF THE PROMOTION AND 
ENCOURAGEMENT OF EMPLOYMENT AND THE PUBLIC WELFARE. 

ON AND AFTER J u l y  1, 1989, t h e  B o n d s  a r e  s u b j e c t  t o  
o p t i c n a l  r edemptzon  and may b e  r e d e e m e d  prior t o  t h e i r  
S c h e d u l e d  m a t u r i t i e s ,  by t h e  T r u s t e e  a t  t h e  o p t i o n  o f  t h e  
User, w i t h  f u n d s  f u r n i s h e d  by t h e  U s e r ,  u p o n  w r i t t e n  n o t i c e  
of t h e  e x e r c l s e  o f  t h e  o p t ~ o n  to  r e d e e m  d e l i v e r e d  t o  t h e  
T r u s t e e  b y  the User n o t  l a t e r  t h a n  t h e  4 5 t h  d a y  p r i o r  t o  t h e  
d a t e  o f  r e d e m p t i o n .  The Bonds may be so r e d e e m e d  as a w h o l e  
on a n y  d a t e ,  o r  in p a r t  o n  any i n t e r e s t  p a y m e n t  d a t e  ( a n d ,  
i f  l n  p a r t ,  t h e  Bonds t o  be r e d e e m e d  s h a l l  b e  s e l e c t e d  a t  
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random, by l o t  or  o t h e r  c u s t o s r y  method, by t h e  T r u s t e e l .  
a t  t h e  redemption p r i c e  ( e x p r e s s e d  a s  a  pe rcen tage  of 
p r i n c i p a l  amount1 a p p l i c a b l e  t o  the date  of  redemption 
f a l l i n g .  w i t h i n  the  a p p l i d b l e  redemptioh p e r i o d ,  a s  s e t  
f o r t h  in  t h e  followrng schedule ,  plus accrued i n t e r e s t  t o  
t h e  d a t e  o f  redemption: 

~ t i m  kricd Warprim price ( 8 )  

July 1, 1989 thrcugh June 30, 1990 loll, 
July 1, 1990 through June 30, 1981 loo* 
July  1, 1991 and lhreafter 160 

ON ANY DATE, THE BONDS a r e  sub jec t  to Optional  
redempt ion as r uiwle ,  and may be redeemzd, p r i o r  t o  t h e i r  
s chedu led  m a t u r i t i e s ,  by the Trdstee a t  the  op t ion  of the 
u s e r ,  w i t h  fun& furnishad by the  User a t  a redemption p r i c e  
e q u a l  t o  t h e  p r i n c i p a l  amount thereof p lus  acc rued  i n t e r e s t  
t h e r e o n  to t h e  da te  c f  tedalmption, and witholat premium, ' 5  
o n e  or  more of the  fo l lowing;  events  s h a l l  have occurred:  

la1 I f  a l l  o r  s u b s t a n t i a l l y  a l l  of  t h e  P r o j e c t  or 
t h e  P l a n t  a h a l l  have been damaged o r  des t royed ;  or 

(b l  I n  t h e  event  o f  condemnation, or  a  s a l e  under 
a r easonab ly  apprehended t h r e a t  of condemnation, o f  a l i  
o r  S u b s t a n t i a l l y  a l l  t h e  Projec t  o r  t h e  P l a n t  or the 
t a k i n g  by eminent d m a l n  of  such use o r  c o n t r o l  o f  the 
P r o j e c t  o r  t h e  P l a n t '  a s  t o  render e i t h e r  of  them 
u n s a t i s f a c t o r y  t o  t h e  User fo r  t h e i r  i n t ended  uses ;  or  

( c )  I f  unreasonable burdens o r  excess ive  
l i a b i l i t i e s ,  i n  t h e  opinion of the  User s h a l l  have been 
imposed upon t h e  User p i t h  respect  t o  t h e  P r o j e c t  o r  
t h e  P l a n t  or t h e  o p e r a t i o n  the reo f ,  i nc lud ing ,  but 
w i t h o u t  being l imi t ed  to, imposition of Federa l ,  s t a t e  
o r  o t h e r  ad  valorem proper ty ,  income or o t h e r  t a x e s  not 
be ing  l e v i e d  on t h e  d a t e  heteof :  or  

(d l  I f  changes i n  t h e  economic a v a i l a b i l i t y  of 
raw m a t e r i a l s ,  o p e r a t i n g  supp l i e s  or f a c i l i t i e s  
necamsary fg r  t h e  o p a r a t i w  af the  P r o j e c t  o r  t h e  P lan t  
a s  an e f f i c i e n t  mnuf*ctur ing f a c i l i t y  or t echno log ica l  
o r  o t h e r  changes s h 4 l l  have occurred which,  i n  the 
User's opinion,  r e n d e t  s a i d  Projec t  o r  P l a n t  uneconerni- 
c a l  f o r  manufacturing purposes. 

T o  e x e r c i s e  any such op t ion  t h e  User s h a l l  g i v e  w r i t t e n  
n o t i c e  t o  t h e  Truetee ,  not l a t c r  than t h e  180th day 
f o l l o w i n g  t h e  e a r l i e s t  d a t e  upon which any such o p t i o n  could 
be e x e r c i s e d ,  which n o t i c e  s h a l l  specrfy a  redemption d a t e ,  
which d a t e  nay not be e a r l i e r  than 4 5  days a f t e r  s a i d  n o t i c e  



i s  given,  and s h a l l  f u r t h e r  speci fy  t h a t ,  a s  determined by 
t h e  User, one o r  more of such  events  has occurred o r  o n e  o r  
more o f  such c o n d i t i o n s  i s  cont inuing,  and such 
d e t e r m i n a t i o n  s h a l l  be c o n c l u s i v e .  

ON ANY DATE t h e  Bonds a r e  sub jec t  t o  mandatory redemp- 
t i o n ,  a s  a whole ( o r  in p a r t .  i f  such p a r t i a l  redemptzoll 
would have t h e  r e s u l t  t h a t  t h e  i n t e r e s t  payable  on t h e  Bonds 
remaining o u t s t a n d i n g  a f t e r  such parc la l  redemption w o ~ l d  
n o t  be i n c l u d a b l e  i n  the g r o s s  income of such Bondholdern). 
and s h a l l  be redeemed p r i o r  t o  t h a l r  scheduled m a t u r i t i e s ,  
b y  t h e  T r u s t e e ,  w i t h  f u n d s  which s h a l l  be fu rn i shed  by t h e  
User ,  on t h e  e a r l i e s t  p r a c t i c a b l e  date ,  and i n  a l l  e v e n t s  
w i t h i n  one hundred and e i g h t y  days,  following the  occur rence  
of a F i n a l  De te r rn lna t ion  of  T a x a b l l i t y  a s  de f ined  and 
provided f o r  i n  t h e  Agreement ( h e r e i n a f t e r  d e f i n e d ) .  The 
redemption p r l c e  it> s u c h  event sha l l  be equal t o  The 
p r i n c i p a l  amount o f  t h e  E.onds s o  redeemed, plus acc rued  
i n t e r e s t  t o  t h e  d a t e  o f  redempt~on and wi thou t  premium. 
Such redemption p r i c e  s h a l l  c o n s t i t u t e  t h e  e n t l r e  amount due 
w i t h  r e s p e c t  t o  t h e  outstanding Bonds as a r e s u l t  of t h e  
occur rence  of a F i n a l  D e t e r m ~ r i a t l o n  of T a x a b i l i t y .  

ON ANY DATE. t h e  Bonds a re  sub lec t  t o  redemption, i n  
p a r t ,  and may b e  redeemed p r i o r  To t h e i r  scheduled 
m a t u r i t i e s  by t h e  T r u s t e e ,  a t  a redemption p r i c e  e q u a l  t o  
the p r i n c i p a l  amount t h e r e o f  p l u s  accrued i n t e r e s t  t h e r e o n  
t o  t h e  d a t e  of r edempt ion ,  and wlthout premium, w i t h  and t o  
t h e  e x t e n t  of any s u r p l u s  funds remaining i n  t h e  cons t ruc -  
t i o n  Fund ( c r e a t e d  by t h e  l n l t l a l  Bond Reso lu t ion )  a f t e r  t h e  
complat ion of The P r o j e c t ,  as pror ided and required b y  
S a c t i o n  16 of t h e  I n i t i a l  Bond Resolution. 

THE AGREEMENT p r o v l d e a  t h a t  any  p rov i s ion  f o r  any 
payment con ta ined  i n  t h e  Agreement or  t h l s  Bond. o r  i n  t h e  
i n t e r e s t  coupons appertaining here to ,  s h a l l  be h e l d  t o  b e  
s u b j e c t  t o  reduction t o  t h e  amount allowed under t h e  a p p l i -  
c a b l e  usu ry  laws o f  t h e  S t a t e  of Texas and t h e  United S t a t e s  
o f  Amarlca, a s  now o r  h e r e a f t e r  construed by t h e  c o u r t s  
having j u r i s d l c t l o n ,  a n d  i t  1s agreed by t h e  I s sue r  and t h e  
b e a r e r  o r  owner o f  t h i n  Bond and of t h e  i n t e r e s t  coupons 
a p p e r t a i n i n g  h e r e t o  t h a t  i n  no event s h a l l  usury be  p a i d  o r  
c o l l e c t e d  w i t h  r e s p e c t  t o  t h z s  Bond o r  such i n t e r e s t  
coupons. 

I 
AT LEAST 30 DAYS PRIOR t o  the  d a t e  f lxcd  f o r  any 

redemption of Bonds p r i o r  t o  t h e l r  scheduled m a t u r i t i e s ,  t h e  
T r u s t e e  s h a l l  c a u s e  a w r l t r e n  no t i ce  of such  redemption t o  
b e  pub l i shed  i n  t h e  E n g l l s h  language a t  l e a s t  once i n  a 
f l n a n c i s l  newspaper.  ) o u r n a l ,  o r  pub l l ca t lon  of  g e n e r a l  
circulation i n  The C i t y  of New York. New York. o r  i n  t h e  
S t a t *  o f  Texas .  I f ,  because  o f  temporary o r  permanent 

7 

r 



.~ . .  e :  ;,G..;' P- 
. . \ ., ~:: ;.. :* 

. . . . . . .  .: ,:.:*-,:,,+&* 
. . .  ; .......:.... ; ; . . . E W . ; ~  

' 
. . 

. . -.-,...-- .- -.-"- 

suspension of t h e  p u b l l c a t i m  br general  c i r c u l a t i o n  of 1111 
such newspapers, journa ls ,  o r  pub l i ca t i ons ,  i t  i s  i m p o s s i b l ~  
o r  impra6t ica l  t o  publ i sh  sucn n o t i c e  i n  t h e  manner provided 
h e r e i n ,  .then such publ ica t iDn i n  l i e u  thereof  as s h a l l  be ' '  

lnade by t h e  Trustee s h a l l  c o n s t i t u t e  a  s u f f i c i e n t  
publ ica tkon  of n o t i c e .  The T r u s t e e  s h a l l  mall  a  COPY o f  
each n o t i c e  c a l l i n g  any of t h e  Bonds f o r  redemption t o  
Moody's Inves tors  Service,  I n c . ,  9b' Church S t r e e t ,  New York. 
New York (A t t en t i on ,  M u n ~ e l p a l  Bond Divzsion) and Standard I 

and Poor'. Corporat ion,  2 %  Broadway, New York, Ww York 
qAt ten t ion :  Municipal Bond D i v ~ s i o n ) , - . p r o v i d e d  howe*r. t h a t  
t h e  f a i l u r e  of t h e  Trus tee  t o  so mil any such no t i ce  o r  any  
d e f e c t  i n  t h e  no t i ce  so ma i l ed  o r  i n  t h e  mail ing t he r eo f  
s h a l l  n > t  a f f e c t  t he  v a l x d i t y  of t he  proceedings f o r  such 
redemption. By the  d a t e  f l x e d  f o r  any such redemption. d u e  
p r o v i s ~ o n  s h a l l  be made by t h e  User v ~ t h  t h e  Trus tee  and t h e  
paying A e n t  f o r  t h e  pnynent of  t h e  p r inc ipa l  amount of t h e  
Bonds wffich .re t o  M redeemed, p lus  accrued i n t e r e s t  
thereon  t o  t he  d a U  f ixed  f4' redemption. p l u s  any r e q u l r r d  
redemption premium, and any o t h e r  amounts due t h e  holdera o r  
owners of t he  Bonds. I f  such wri.tten no t i ce  of redemption 
5 s  published and i f  B u r  p r o v i a i o n  f ? r  payment of t h e  
redemption p r i c e  is made, a l l  a s  provided .hove, t h e  Bonde 
which a r e  t o  be redeemed t h a r e b y  automatical ly  s h a l l  be 
deemed Oe have been redeemad p r i o r  t o  t h e i r  scheduled 
m a t u r i t i e s ,  and th.y s h a l l  n e t  b e a r  i n t e r e a t  a f t e r  t h e  d a t e  
f i x e d  f o r  redemptlon, and t h e y  xrhrll not .  be  regardad as 
bezng 0u t . s t~nd lng  except f o r  t h e  r i g h t  of the bearer  or 
owner thereof  to, receave t h e  redcmprion p r i c e  from +ha 
Paying Awent oun* of t he  f u n d s  pro.bided f d r  such p a w a n t .  
Upon p raaen t a t i on  and s u r r e n d e r  of  auch Bonds t o  t h e  Paying 
Agent, t oge the r  with a l l  coupons apper ta in ing  t h e r e t o  
maturing a f t e r  such redemptlon d a t e ,  such Bonds s h a l l  b e  
p a i d  a t  t h e  redemption p r l c e .  I n t e r e s t  coupons, i f  any ,  
which 8hbL1 mature on o r  b e f o r e  such redemption d a t e  s h a l l  
be  pa id  on ly  upon p r b e a n c a t i o n  and surrender  of such  
coupons. Except as .it f o r t h  above. t h i s  Bond is n o t  
s u b j e c t  te redemption prbor  t o  m a t u r i t y .  

IF THE DATE f o r  the payQbnC of t h e  p r i n c i p a l  of or 
i n r e r e s t  on t h i s  Bond ahalA be a Saturday. Sunday, a  l e g a l  
ho l iday ,  or .a day on which bank ing  i n s t i t u t i o n s  i n  t h e  c i t y  
where t h e  Paying Agent i s  1ocat.B are authorized by law o r  
e x e c u t i w  o rde r  t o  c lo se ,  f h a n  t h e  date  f o r  such payment 
a h a l l  be  t h e  next  muccreding day which i s  no t  such 1 
Saturday,  Sunday. l ega l  h o l i d a y .  o r  day on which banking 
i n s t i t u t i o n s  are authorized t o  c l o s e ;  and payment on such 
dmte shabl  havb t h e  same f o r c e  and e f f e c t  as i f  made on the 
o r i g i n a l  d a t e  of payment. 

IT IS HEREnY CERTIFIED AND COVENANTED t h a t  t h i s  Bond 
h a s  been duly  and v a l i d l y  a u t h o r i z e d ,  issued,  end d e l i v e r e d ;  
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t h a t  a l l  a c t s ,  cond i t ions ,  and th ings  r e q u i r e d  o r  p r o p e r  t o  
- 

be pe r fo rmed ,  e x i s t ,  and be  done precedent  t o  o r  i n  t h e  
a u t h o r i z a t i o n ,  i ssuance ,  and del ivery  of t h i s  Bond h a v e  been 
pe r fo rmed ,  e x i s t e d ,  and been done ln accordance  w i t h  law; 
t h a t  t h i s  Bond i e  a spec ia l  revenue o b l i g a t i o n  o f  t h e  
I s s u e r ,  and t h a t  t h e  p r lnc lpa l  of and i n t e r e s t  on th i s  Bond 
a r e  p a y a b l e  from and secured by a f i r s t  l i e n  on and p ledge  
o f  t h e  payments des ignated as "Ins ta l lment  Loan P a p a n t e "  t o  
b e  made o r  p a i d ,  o r  caused t o  be made o r  pa id ,  t o  t h e  
T r u s t e e  p u r s u a n t  t o  the  I n i t i a l  Bond R e s o l u t i o n ,  Che T r u s t  
I n d e n t u r e  (hereinafter defined), and t h e  "Loan Agreement 
be tween  Mesqui te  lndus t r l a l  Development C o r p o r a t i o n  and 
S c o t t  Pape r  Company", dated as of J u l y  1, 1932 ( t h e  
"Agreement") .  The User. which i s  a c o r p o r a t i o n  o rgan ized  
a n d  e x i s t i n g  under t h e  laws of t h e  Commonwealth of 
P e n n s y l v a n ~ a ,  i s  u n c o n d i t ~ o n a l l y  ob l iga ted  ( s u b l c c t  t o  t h e  
p r o v i s i o n s  of Sec t lons  6 . 0 1  and 6 .02  of t h e  Agreement 
r e l a t r n g  t o  merger ,  c o n s o l l d a t ~ o n ,  t r a n s f e r  o f  a s s e t s ,  and 
a s s i g n m e n t )  t o  make o r  pay, o r  cause t o  be made or p a i d ,  
w i t h o u t  s e t - o f f ,  recoupment, or counterclaim, t o  t h e  T r u s t e e  
e a c h  such  I n s t a l l m e n t  Loan Payment for d e p o s i t  i n t o  t h e  Debt 
S e r v i c e  Fund c r e a t e d  f o r  t h e  benef i t  o f  t h e  owners of the 
Bonds by t h e  l n l t l a l  Bond Resolution. I n  a g g r e g a t e  amounts 
sufficient t o  pay and redeem. and provide  f o r  t h e  payment 
and r e d e m p t ~ o n  o f .  t h e  principal of end i n t e r e a t  on t h i s  
Bond, and t h e  s e r i e s  of which i t  1s a p a r t ,  and t o  pay a l l  
o t h e r  amounts r equ i red  by t h e  Agreement, t h e  I n i t i a l  Bond 
R e s o l u t i e n ,  and t h e  Trust  Indenture when due,  a u b j e c t  t o  and 
as r e q u i r e d  by t h e  provls lons  of the  Agreement, t h e  I n i t i a l  
Bond Resolution. and the  Tvust Indenture. 

THE BONDS a r e  secured by a Tr 1st l n d e n t u r e  d a t e d  a s  of 
J u l y  1, 1982 ( t h e  "Trust Indenture").  whereunder The 
F i d e l i t y  Bank. o r  i t s  successor.  as  Trus tee  ( t h e  " T r u s t e e " ) ,  
i s  c u s t o d i a n  o f  t h e  Debt Service Fund and i s  o b l i g a t e d  t o  
e n f o r c e  t h e  r l g h t s  of the  owners of the Bonda and t o  perform 
o t h e r  d u t i e s  i n  t h e  manner and under t h e  c o n d i t i o n s  s t a t e d  
i n  t h e  T r u s t  Inden tu re .  In case  an  "Event o f  D e f a u l t " ,  as 
d e f i n e d  Ln t h e  T r u s t  Indenture, shal l  o c c u r ,  t h e  p r i n c i p a l  
of t h e  Bonds t h e n  outstanding may be d e c l a r e d  t o  b e  due and 
p a y a b l e  i m n e d l a t e l y  upon the  condi t ions  and i n  t h e  manner 
p r o v i d e d  i n  t h e  Trus t  Indenture.  Reference i s  he reby  made 
t o  Che I n i t i a l  Bond R e s o l u t ~ o n ,  t h e  Trus t  I n d e n t u r e  and t h e  
Agreement f o r  a d d i t i o n a l  provisions w i t h  r e s p e c t  t o  t h e  
n a t u r e  and e x t e n t  of t h e  sccur l ty .  the r i g h t s ,  d u t i e s ,  and 
o b l i g a t i o n s  of t h e  Uaer, t h e  I s sue r ,  t h e  T r u s t e e ,  and t h e  
owners  o f  t h e  Bonda, the  terms upon which t h e  Bonds are 
i s s u e d  and s e c u r e d ,  and t h e  m o d ~ f i c a t ~ o n  o f  any of t h e  
f o r e g o i n g .  

THE ISSUER h a s  reserved t h e  r i g h t ,  s u b j e c t  t o  the 
r e S t r l ~ t i 0 n S  s t a t e d  i n  the  I n i t l a l  Bond Reso lu t ion .  t o  i s s u e  

....... , ................. 



add i t iona l  p a r i t y  revenue bonds ( "Addi t iona l  Bonds") which. 
when isayed and  d e l i v e r e d .  s h a l l  be payable  from the  Debt 
Se rv ice  Fund, and s h a l l  be payable from and secured by a  
' f i r s t  lien on  and p l e d g e  of i n s t a l l m e n t  Loan Payments 
pursuant  t o  t h e  Agreement and secured  by t h e  T r u s t  
Indenture,  l n  t h e  same manner and t o  t h e  same e x t e n t  a s ,  and 
be on a p a r i t y  w i t h ,  a l l  t hen  ou t s t and ing  Bondb and 
Addi t ional  Bonds. 

THE, ISSUER a l s o  h a s  r e s e r v e d  t h e  r l q h t  t o  amend th*  
I n r t x a l  Sond Resolution and the Tlumt Indenture ,  a s  provlded 
t h e r e i n ;  end u n d e r  some ( b u t  n o t  a i l )  c i rcumstances  
amendment. t h e r e t o  must b e  approved b y  t h e  owners of 66 2/3% 
I n  aggregate p r l n c l p a l  amount of t h e  ou t s t and ing  Bonds and  
any Add1 Wonal Bonda macured by the  T r u s t  Indenture 

THE BEARER OR OWNER HEREOF s h a l l  never  have t h e  r i g h t  
t o  demand payment o f  t h i s  o b l i g a t l e n  o u t  o f  any funds r a l s e d  
o r  t o  be r a i s e d  by t a x a c i o n  or from ar.y source whatsoever 
excep t  the  payments  a n d  amounts d w c r i b e d  i n  t h i s  Bond, t h e  
I n l t i a l  Bond R e s o l u t i o n ,  t h e  Trust  I n d e n t u r e ,  and t h e  Agree- 
ment. Except f o r  t h e  l i e n  on lad t h e  assignment and p l e d g e  
of such payments n d  amounts, no p r o p e r t y  of the  I s s u e r  is 
encumbered by any l i e n  o r  s e c u r i t y  i n t e r e s t  f o r  t h e  b e n e f i t  
of t h e  bea re r  o r  owner of t h r s  Bond. Nei ther  the  S t a t e  of 
Texas,  the  C i t y  of  Mesquite,  n o r  any other  p o l i t i c a l  
corporat ion,  r u l x l i v i e i o n ,  or aqensy of t h e  S t a t e  of Texas.  
nor  the  Board o f  . D i r e d o r s  o f  t h e  Iseuer ,  e i t h e r  
ind iv idua l ly  or c ~ l l e c t i y e l y ,  s h a l l  b e  ob l iga ted  to  pay t h e  
principal of t h x e  Bond, a n y  premium o r  paymenc w i t h  r a s p s c t  
t o  t h i s  Bond, o r  the i n t e r e s t  hereon; and n e l t h a r  t h e  f + t h  
m d  c r e d i t ,  n o r  th. aaxrng power, of t h e  S t a t e  of Taxas, the 
C i t y  o t  Mesquite,  no r  a n y  o t h e r  p o l i t i c a l  corporat ioQ.  
subdivls ion,  or agency  of t h e  S t a t e  o f  Texas,  is pLsdged to 
t h e  payment o f  t h e  principal of t h i s  Bond, any premium o r  
payment with r r s p a c t  t o  t h i s  Bond, O r  t h e  i n t e r e s t  hereon. 

THIS BOND may ba r e g i s t e r a d  a s  t o  p r s n c i p a l  a lone i n  
accordance w i t h  t h e  p r o v i s i o n s  endorsed hereon.  

THIS BOND ahrll n e t  b a  v a l l d  o r  become o b l i g a t o r y  f o r  
any purpoae o r  be r n t i t l s d  l o  any s e c u r i t y  or b e n e f i t  under  
t h e  Trust  I n d e n t u r e  u n t i l  t h e  C y t l f l c a t e  of Authentication 
hereon sha l l  have  bran .mianad b y  t h e  T r u s t e e .  

I N  WITNESS WHEREOF. t h l s  Bond and t h e  i n t e r e s t  coupons 
apper ta in ing  h a r e t o  have been s l g n e d  wath t h e  f a c s l m i l a  
s l p n a t u r c s  of t h e  Y r e s ~ d e n t  and t h e  S e c r e t a r y  of th. Board 
of D ~ r e c t o r s  o f  the l a s u s r .  and t h e  offlcl .1 meal of t h e  
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I s s u e r  h a s  been d u l y  impressed,  o r  p l a c e d  i n  f acs imi le .  on 
t h i s  Bond. 

( f a c s i m i l e )  ( f a c s i m i l e )  
Sec re ta ry ,  Board o f  Directors P r e s i d e n t ,  Board of D i r e c t o r s  

(ISSUER'S SEAL) 

FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION 

TRUSTEE' S CERTIFICATZ OF AUTHENTICATION 

This Bond i s  one of t h e  Bonds i a a u c d  under t h e  
p rov i s ions  of t h e  w i t h i n  men t ioned  Agreement, I n i t i a l  Bond 
R e ~ o i u t i o n .  and T r u s t  Inden tu re .  

THE FIDELITY BANK 
T r u s t e e  

Author i zed  O f f i c e r  

FORM OF PROVISIONS FOR REGIST- - 
BOND REGISTRATION PROVISIONS 

Thls  Bond may be r e g i s t e r e d  as t o  p r i n c i p a l  alone on 
t h e  Bond R e g l s t r a t i o n  Books o f  t h e  l a a u e r  kept by The 
F i d e l i t y  Bank, P h i l a d e l p h i a ,  Pennsy lvan ia .  Trus tee ,  as 
R e g i s t r a r ,  upon p r e s e n t a t i o n  h e r e o f  t o  t h e  Trus tee ,  which 
s h a l l  make n o t a t i o n  of such  r e y l s t r a t i o n  i n  t h e  r e g i s t r a t i o n  
blank below, and t h i s  Bond t h e r e a f t e r  may be t r a n s f e r r e d  
c.nly upon a d u l y  execu ted  a e s i c j m e n t  of t h e  r e g i s t e r e d  owner 
o r  his d u l y  a u t h o r i z e d  r e p r e s e n t a t i v e  i n  s u c h  form as s h a l l  
be  s 8 t i s f a c t o r y  t o  t h e  T r u s t e e ,  s u c h  t r a n s f e r  t o  be made on 
s ~ c h  Bond R e g l s t r a t i o n  Books and endorsed  hereon by t h e  
Trustee.  Any such t r a n s f e r  o f  t h i s  3ond may b e  t o  b e a r e r  
and tha reby  transferability b y  d e l i v e r y  s h a l l  be  restormd. 
b u t  t h i s  Bond s h a l l  again  be s u b j e c t  t o  successive 
r e g i m t r a t i o n s  and t r a n s f e r s  a s  b e f o r e .  The p r i n c i p a l  o f  
t h i s  Bond. i f  r e g i s t e r e d ,  u n l e s s  r e g l s t e r e d  t o  b e a r e r ,  s h a l l  
be payable o n l y  t o  o r  upon t h e  o r d e r  of t h e  r e g i s t e r e d  owner 
o r  h l a  l e g a l  r e p r e s e n t a t i v e  upon  p r e s e n t a t i o n  and su r render  
of t h x s  Bond t o  t h e  T r u s t e e  b y  s u c h  r e g l s t e r e d  owner ( o r  t o  
t h e  b e a r e r  of t h i s  Bond i f  a t  2 s  r e g l s t e r e d  t o  bearer) .  The 
bea re r  o f  any coupon may b e  deemed and regarded by t h e  
Trus tee  and t h e  I s s u e r  a s  t h e  a b s o l u t e  owner f o r  a l l  
purposes,  i n c l u d i n g  payment a n d  d i s c h a r g e  o f  t h e  l ~ a b i l i t y  
upon such coupon t o  t h e  e x t e n t  c . f  such payment ,  and n e i t h e r  
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t o  t h e  cont rary .  Notwithatanding t h e  registration of t h i s  
Bond as t o  pr inc ipa l ,  t he  i n t e r e s t  coupons apce r t a in ing  
h e r e t o  eha l l  remain payabla to beayer and s h a l l  cont inue  t o  
be t r a n s f e r a b l e  by delivery. For h r e r y  t r a n s f e r  t he  Trus t ee  
may make a charge t o  th- owner of t h i s  Bond s u f f i c i e n t  t o  
reimburse it f o r  any *&!a, f", o r  governmental charge 
r e q u i r e d  t o  be paid wrth rampect t he re to .  

DATE OF W'OY SIGNATURE OF 
REG1 STPATION REG1 STRAR 

FOW OE INTEREST COUPON 

NO. - 5 

ON 1, 19-, MESQVITE INDUSTRIAL DEVELOPMENT 
CORPORATION promi9es t o  pa): t o  bea re r  hereof,  b u t  s o l e l y  . . .  
from t h o  eources desc r ibu l  i n  t h e  Bond t o  which t h l s  

i i n t e r e s t  coupon appertains ' .  th. amount s h o w  on t h i s  
i n t e r e s t  Coupon, i n  l ~ w f u l  mowy of  t he  United S t e t a s  of 
America ( w ~ t h o u t  exchange o r  c c l l c c t i o n  charges t o  t h e  
b e a r e r ) ,  uniess  due provislom h a s  been made f o r  t h e  
redemption or  payment p r i o r  t o  ~ c h e d u l e d  ma tu r i ty  of  t h e  
Bond t o  whlch t h i s  i n t e r c a t  coupon appe r t a ins ,  upon 
p r e s e n t a t i o n  and s u r r e n d e r  of this i n t e r e s t  coupon, a t  The . , $,w$p$,y,:' .......... . . " ' I '  . 
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F i d e l i t y  Bank. Philadelphia,  Pennsylvpnla, such  amount being 
i n t e r e s t  comxng due on t h a t  day on t h e  Bond. bea r ing  t h e  
number he re lna f t c r  designated,  of t h a t  i s s u e  of MESQUITE 
INDUSTRIAL DEVELOPMENT CORPORATION REVENLn BONDS, SERIES 
1982 (SCOTT PAPER COMPANY PROJecT) da t ed  J u l y  1, 1982. The 
bmarer hereof s h a l l  never have fhe r i g h t  t o  demand payment 
mI t h i s  ob l iga t ion  ou t  .Of any funds r a i sed  o r  t o  b e  r a i s e d  

12 
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by taxation, o r  from any source whatsoever except t h e  t 

payments d e s c r i b e d  rn t h e  Bond t o  wlrich t h i s  coupon F 
a p p e r t a i n s .  Bond N o .  -. e 

( f a c s l r n i l e )  ( f acs imi le )  
S e c r e t a r y ,  Board of Directors P r e s i d e n t .  Board of Directors b 

S e c t i o n  6 .  PLEDGE The Bonds end t h e  i n t e r e s t  thereon 
a r e  and s h i l l  be payable from and secured by a f i r s t  l i e n  on 6 
and pledge of t h e  payments deslgnaxed a s  Instal lment Loan 
PByments t o  be  made or  pa ld ,  o r  caused t o  be  made or paid.  
t o  the T r u s t e e  by the User, pursuant and subject  t o  t h e  
terms and p r o v i s i o n s  of this. l n l t i a l  Bond Resolution. t h e  
T r u s t  Inden tu re .  and t h e  Agreement; and such Ins ta l lment  
Loan Payments a r e  fur ther  pledged i r r evocab ly  t o  t h e  es tab-  

... .... 
,,, . , . ... 1.' . . l i shment  and maintenance of che Debt Service  Fund 

..,,.... 2 .... . .<  h e r e i n a f t e r  c r e a t e d .  

S e c t i o n  7 .  DEBT SERVICE FUND. ( a )  Establishment O f  

Debt S e r v i c e  Fund. A s e p a r a t e  and a p e c i a l  t r u s t  fund t o  b e  
des inna ted  and known as t h e  "Debt S e r v ~ c e  Fund" s h a l l  be 
estat ; l ished by t h e  Issuer wi th  t h e  Trus tee  f o r  t h e  b r n t f i t  
o f  t h e  owners of t h e  Bonds pursuant t o  t h e  Agreement and the  
Trus t  I n d e n t u r e ,  and maintained a s  provided i n  t h i n  I n i t i a l  
Bond R e s o l u t i o n  a n d  the T r u s t  Indenture,  a% long a s  any Of 
t h e  Bonds, o r  i n t e r e s t  thereon,  IS ou t s t and ing  and unpaid. 

( b )  Accrued lnteres!. lmmedlarely a f t e r  t h e  del ivery  
of t h e  Bonds t o  t h e  i!ilc;al pt.:chaser t h e r e o f .  a l l  accrued 
Inrcrasr .  i f  r n v  rcce lvcd  I r an  t h e  ~ r o c c c d s  from the  s a l e  .- -..>, - - ~ ~ -  - -  -~ .~ ~~ 

and d e l i v e r "  of the Bonds. s h a l l  be t r a n s f e r r e d  by the 
Trus tee  i n t o - t h e  Debt Servlce Fund 

( c )  I n s t a l l m e n t  Loan Payments. The User s h e l l  make 
o r  pay, o r  c a u s e  t o  be made o r  p a i d ,  t o  t h e  Trus tee ,  which 
s h a l l  d e n o s l t  i n t o  the Debt Scrvlce  Fund. Ins ta l lment  Loan 

( 1 )  On o r  before each i n t e r e s t  payment da te  as 
p r o v i d e d  in t h e  FORM OF BOND set f o r t h  i n  Section 
5 .  r n  amount which. t o e a t h e r  with anv other  . - 

amounts ;hen on d e ~ o s l t  t < e r e l n  and a v a i l i b l e  f o r  
such purpose, w i i l  be s u f f i c i e n t  t o  pay t h e  
l n c b r e s t  coming due on t h e  Bonds on each interest 
payment date:  and 

( 2 )  On o r  before each p r i n c i p a l  payment da te  ae 
p r o v l d e d  i n  Sec t lon  2 and in t h e  FORM OF BOM) s e t  
f o r t h  i n  Scctlon 5. an amount which, together  with 
a n y  e t h e r  amou3ts then o n  d e p o s l t  t h e r e i n  and 
available f o r  such purpose, w i l l  be sufficient t o  



. . . . . . .  
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pay the  p r i n c i p a l  o f  4 he Bonds scheduled t o  m a t u r e ,  
on each p r i n c i p a l  payr tent  a a t e ;  a n d  

18) On o r  b e f o r e  any o p t i o n a l  or mandatory r edempt ion  
date  a s  p e r m i t t e d  o r  r e q u i r e d  i n  t h e  FORM OF BOND 
s e t  f o r t h  i n  s e c t i o n  5. an amount which, t o g e t h e r  
w i t h  any o t h e r  amowts then on d e p o s i t  and 
a v a i l a b l e  f o r  sueh p u r p o s e ,  w i l l  be s u f f i c i e n t  to 
pay t h e  redemption p r i c e  ( ~ n c l u d i n g  any a g r e e d  
l iqu ida ted  damages) s p e c i f i e d  t h e r e i n ;  and 

1 4 )  On any d a t e  on which t h e  Bonds are declared t o  be  
immodletsly due and . p l y a b l e  pur suan t  t o  t h e  T r u s t  
Indenture ,  an  arnouht which,  t o g e t h e r  w i t h  any 
o the r  amounts then  i,n d e p o s l t  and a v a i l a b l e  f o r  
such purpose,  will b ?  s u f f i c i e n t  t o  pay t h e  P r i n -  
c i p a l  o f  a l l  Bond:$ t h e n  ou t s t and ing  and t h e  
i n t e r e s t  accrued t h e r e o n  t o  such d a t e ;  and 

( 5 )  Promptly a f t e r  r e c e i p t  o f  e a c h  statemenf and 
reques t  f o r  payllent ,  amount equal to t h e  
charge. of  t h e  T r u s t e e  for performing t h e  d u t i e s  
of T r u s t e e  and R e g i s t r a r ,  and t h e  charges  o f  t h e  
Paying Agent f o r  t h e  Bonds, as designated i n  t h e  
FOAn O F  BOND s e t  f o r t h  i n  s e c t i o n  5 ,  t o r  p a y i n g  o r  
redeeming any Bends ,  and t h e  i n t e r e s t  coupons  
a p p e r t a l s i n g  t o  a l l  o f  t h e  Bonds. 

I n  the  event t h e r U s e r  should  f a i l  t o m a k e  o r  pay, o r  c a u s e  
t o  be made O r  p a i d ,  any of t h e  r e q u i r e d  I n s t a l l m e n t  Loan 
Payment* s e t  f o r t h  i n  t h i s  Sec tdon ,  each such r e q u i r e d  
payment: s h a l l  con t inue  a s  i n  o b l i g a t i o n  of the User U n t i l  
fu l ly  $aid, and thb  User agrees to pay t h e  same to t h e  
Trustee, f o r  t h e  b e n e f i t  of  t h e  owners o f  the  Bends,  w l t h  
in t e res t  thereon,  t o  t h e  e x t a n t  l e g a l l y  p e r m i s s i b l e ,  a t  t h e  
r a t e  of l n t e r e s t  borne by t p e  Bonds, from t h e  d a t e  any such 
payment was due u n t i l  paylreht t h e r e o f .  

Id1 Redem t i o  The Bond. a u t h o r i z e d  hereby s h a l l  b e  -* " subject  t o  re e n p t  o n ,  a n d  m y  o r  s h a l l  be redeemed, as 
speci f ied  i n  tb Po- OF BOND set f o r t h  i n  Sect ion 5. 

( e l  Payments from Debt S e r v i c e  Fund. Except a s  o t h e r -  
wise s p l ~ ~ f l c a l l y  provided in t h l s  initial Bond R e s o l u t i o n  
or the  Trust Inden tu re ,  t h e  Debt  S e r v l c e  Fund s h a l l  be used 
by the  Trustee o n l y  t o  pay t h e  p r i n c i p a l  o f ,  and redempt ion  
premium, i f  any, agreed l i q u i d a t e d  damages, i f  a n y ,  and 
i n t e r e s t  on t h e  Bonds, when d u e ,  and t h e  charges  of t h e  
Trustee,  R e g i s t r a r ,  and P a y i n g , A g e n t :  and t h e  T r u s t e e  s h s l l  
make ava i l ab le  t o  t h e  Paying Rgent ,  ou t  o f  t h e  Debt S e r v i c e  
Fund, the amounts r e q u i r e d  $0 pay o r  redeem the  p r i n c i p a l  of 
and i n t e r e s t  on t h e  Bonds when due ,  a n d  t h e  T r u s t e e  s h a l l  
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make a l l  o t h e r  payments as r e q u i r e d  by t h i s  I n i t i a l  Bond 
R e s o l u t i o n  and t h e  T r u s t  Inden tu re .  The T r u s t e e  s h a l l  
o b t a i n  a n d  d e s t r o y  a l l  p a l d  Bonds and i n t e r e s t  coupon5 
a p p e r t a i n i n g  t o  t h e  Bonds, end s h a l l  f u r n i s h  t h e  U s e r  an 
appropriate certificate of d e s t r u c t i o n  a t  l e a s t  
s emiannua l ly .  

( f )  Immediatelv A-able Funds. The U s e r  e h a l l  make 
a l l  Installment Loan Paymencs i n  funds  t h a t  w i l l  b e  immedi- 
a t e l y  a v a i l a b l e  and a l low t h e  Paying AgenC t o  pay,  i n  l a w f u l  
money of t h e  United S t a t e s  of America. t h e  p r i n c i p a l  o f  and 
interest  o n  t h e  Bonds, when due.  

( g )  &estment of Funds. Any money h e l d  as p a r t  of 
t h e  Debt S e r v ~ c e  Fund s h a l l  be i n v e s t e d  o r  r e i n w s t e d  by t h e  
T r u s t e e ,  upan t h e  w r i t t e n  d i r e c t ~ a n  of t h e  Approvlng O f f i c e r  
i n  t h o s e  E l i g i b l e  S c c u r l t l e s  designated i n  ( i )  or ( i i )  o f  
t h e  d e f ~ n l t l o n  of E l l g z b l e  S e c u r l t l e s  s e t  f o r t h  i n  t h e  
Agreement.  The Trus tee  s h a l l  make no inves tmen t s  e x c e p t  as 
s p e c i f i c a l l y  d l r e c t e d  by t h e  Approving O f f i c e r  a n d  t o  t h e  
e x t a n t  p e r m i t t e d  hy law. The inves tmen t s  of t h e  Debt 
S e r v i c e  Fund s h a l l  be deemed t o  be a p a r t  of s u c h  r u n d ,  and, 
f o r  t h e  purpose  of datermlnsng t h e  amount o f  money i n  such  
Eund, euch  inves tments  s h a l l  b e  va lued  a t  t h e i r  cost o r  
m a r k e t  v a l u e ,  whichever 2s lower. The income and p r o f i t s ,  
i n c l u d i n g  r e a l l z e d  d l s c o u n t  on o b l i g a r l o n s  purchaesd .  
r e c e i v e d  from such inves tmen t s  s h a l l  be d e p o s i t e d  i n  or 
c r e d i t e d  t o  t h e  Debt Service Fund, and any l o s s e s  on i n v e s t -  
m e n t s  t h e r e o n  s h a l l  b e  charged a g a l n s t  t h e  Debt S e r v i c e  
Eund. I f  a t  any tlme i t  s h a l l  become n e c e s s a r y  t h a t  s o m e  o r  
-11 of t h e  investments made wi th  t h e  moneys from t h e  Debt 
S e r v i c e  Fund bo redeemed o r  s o l d  t o  raise moneys n e c e s s a r y  
t o  comply u l t h  t h e  p r o v i s ~ o n s  o f  t h l s  I n l t l a l  Bond Resolu-  
t i o n  o r  t h e  Trus t  Inden tu re ,  t h e  T r u s t e e  s h a l l ,  w i t h o u t  
f u r t h e r  a u t h o r l z e t l o n ,  e f f e c t  such redemption o r  s a l e ,  
employing, i n  t h e  case of a s a l e .  any conunarc ia l ly  r eason-  
able method o f  effecting t h e  same. The T r u s t e e  sha l l  n o t  be 
l i ab le  o r  r e spons ib le  f o r  any l o s s  r e s u l t i n g  from a n y  such  
i n v e s t m e n t  o r  r c s u i t l n g  from t h e  redemption or s a l e  o f  any 
s u c h  inves tmen t  as h e r e l n  e u t h o r l z e d ;  e x c e p t  t h a t  t h e  
T r u s t e e  s h a l l  be l i a b l e  f o r  ( 1 )  any l o s s  r e s u l t i n g  from i t s  
w i l l f u l  o r  n e g l i g e n t  f a i l u r e ,  w i t h i n  a r easonab le  t i m e  after 
r e c e i v i n g  t h e  w r i t t e n  d i r e c t i o n  from t h e  Approving O f f i c e r  
t o  make, redeem, or  s e l l  any inves tment  i n  t h e  manner 
p r o v i d e d  f a r  here in .  and ( 2 )  e x c e p t  f o r  any redempt ion  o r  
s a l e  made pur suan t  t o  t h e  next  preceding s e n t e n c e  o f  this 
p a r a g r a p h ,  f o r  any l o s s  resulting from t h e  making,  redeem- 
i n g ,  or s e I l i n g  of any ~ n v o s t m e n t  which was n o t  a u t h o r i z e d  
by v r l t t e n  d l r e c t l o n  of t h e  Approvlng O f f i c e r .  I f  t h e  
T r u s t e e  i s  unab le ,  a f t e r  r easonab le  e f f o r t  and w i t h i n  a  
r e a s o n a b l e  t l m e ,  t o  make. redeem, o r  s e l l  a n y  such invest- 
ment .  lt s h a l l  s o  n o t i f y  i n  w r l t l n g  t h e  Approving O f f i c e r  

15 
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and t h e r e a f t e r  t h e  .Trustee '  s h a l l  b e  r a l i e v e d  .of a l l '  
r e s p o n s i b i l i t y  w i t h  %aspec t  t b e r e t o .  I n  t h e  e v e n t  o f  any 
such 108s. t h e  Usme. 'ahhall mak8 addi t ional ,  P e p p a i t s  t o  
r.store.pame if and t o  t h e  e x t e n t  r q u r e d  t o  e n a b l e  t h e  
Trustee t o  make a l l  payments re-dd t o  b e  made from t h e  
Debt Service  Fund. and such : a d d i t i o n a l  d e p o s i t s  s h a l l  
c o n s t i t u t t  a d d i t a o n a l  amounts of I n s t a l l n i e n t  Loan Payments. 
.-. 
. Sac t ion  8,. SECURIW 60R FUNDS. A l l  u n i n v s s t e d  money i 
i n  a l l  Vynds r e t . b J + r h e d  p u r s u a n t  t o  t h i s  I n i t i a l  Bond 
Remolutio ( i n c l u d i n g  t h e  Debt S e r v i c e  Fund and t h e  
Construct fen Fund) .  skia l l  be s e c u r e d  bv t h e  T r u s t e e  i n  such 
manner a n i  t o  such e x t e n t  a s  i s  requi ;ed b y  l a w  when a c t i n g  
i n  a fiduciary c a p a c i t y .  

Sect ion 9 .  THE USER'S PAYMENTS. (a) Uncondi t iona l  
Obl lgat lon.  The User has  covenanted i n  t h e  Agreement, and, 
bV t he  aDDrav.1 o f  t h l s  I n l t i a l  Bond R e s o l u t s o n .  t h e  Uaer 
i i r t h e r  \;as u n c o n d r t l o l u l l y  obligated i t s b l f  and agreed,  
r ega rd less  of and  n o t w i t h k a n d i n g  any p r o v i s i o n s  of chC 
Agreement, o t h e r  t h e n  Seo tzon l  6 .01 a n d  6 . 0 2  t h e r e o f  
r e l a t i n g  t o  merger.  conmcl ida t ion ,  t r a n s f e r  o f  a s s e t a ,  and 
asszsnment. and ~ e a a r d l s s m  of the o r o v i s l o n s  o f  anv o t h e r  

~ ~~~ - 

agreement or c o n t r i i r  to . ~ ~ e a n t r i r y ,  t o  Lake  or pay, or  
Cause t o  b e  made o r  p a i d ,  wi thou t  b e t - o f f ,  recoupment,  o r  - . 
counterclaim: the I n s t d J m e n t  L o r n  Payments t o  t h e  T i u s t e e  
i n  the  m o u n t s  r e q u i r e d  by. 5 e c t i o n  7 ( c )  t o  be m a d e  i n t o  t h e  E; Debt Se rv ice  Fund. and  Co maUe s u c h  payments on  o r  b e f o r e  
t h o  dstam s p e c i f i e d  i n  t h i s  I n i t i a l  Bond R e e o l u t i o n  and t h e  
Trust  Indqnturo; and s a i d  payments b y  t h e  User  s h a l l  be and 
c o n s t i t u t a  t h e  Ins ta ' l l f ient  Loan Payments a a  con templa ted  and 
required by the  Aarscmcnt.. M c h  Bondholder ,  i s  and s h a l l  be 
e n t i t l e d  t a  r e l y  u n c o n d i t i o n a l l y  on  aha agreements ,  
covenants, and r .prbaenta t ionb s e t  f o r t h  .in +hie i n i t i a l  
Bond R s s o l u t ~ o n  a n d  the T r u f t  In+adture. 

( b )  P r o ~ a y r p ~ n t m .  I t  1,s f u r t h e r  u n d e r s t o o d  t h a c  t h e  
User may prepay e l l  or any p u t  ~f e a c h  l n s t ~ l l m c n t .  I .om 
Pavnent. and any such  DD-ormnsnt. a n d  anv  o a r n r n a a  t h e r e o n .  
a h i l l  be a p p l i i d .  b y  <hh . '~ ;us te i  t o  th; paymei t  of  e a c h  
Ins ta l lmen t  Loan Payment: g r o v i t e d  t h a t  t h e  redemption of 
eny outs tanding Bonda p r i o r  t o  m a t u r i t y  a t  any  t ime ,  w i t h  
funds .  from any u r c e  (vhethrr from I n s t a l l m e n t  Loan 
Payments o r  o t h e r w i s e ) ,  a h a l l  n n t  r e l i e v e  t h e  User of i ts  
o b l i g a t i o n  t o  make 2r pay,  o r  c a u m  t o  be made o r  p a i d ,  e a c h  
Inata l lment  Loan Payment a s  W e c i f i e d  i n  S e c t i o n  9(a), when 
due with r e s p e c t  . to  any remaining o y t s t a n d i n g  Bonda. 

s e c t i o n  lo. ADDITtOWAL PARITY BONDS. (a) A d d i t i o n a l  I 
Bonds. The I s s u e r  r e e s w a s  th. r l g h t ,  upon t h e  r e q u e s t  of 
+heuser.  t o  i s s u e  a d d i t r o n a l  p a r i t y  r evenue  bonds ("Addi- 
t i o n a l  Bonds") I n  aqy  amounts, f o r .  any l a w f u l  purpose  o r  

. . 



purposes, including t h e  refunding of any ou t s t and ing  Bonds. 
Such Addi t lona l  Bonds, a long w i t h  t h e  Bonds euthor ized by 
t h i s  I n i t i a l  Bond Raao lu t ion ,  s h a l l  h e  considered.  
c o n s t i t u t e ,  and be "Bonde" a s  d e f i n e d  i n ,  and fob  a l l  
purposes o f ,  t h e  Agreement and t h e  T r u s t  Indenture .  
Furthermore. f o r  a l l  purposes  of this I n i t i a l  Bond 
Rasolution.  t h e  term "Bonds' s h a l l  mean and include t h e  
Bonds authorized hareby and my A d d i r i o n a l  Bonds, u n l e s s  t h e  
context  o the rwise  indicates.., When i s s u e d  and de l ive red  such 
Addi t ional  Bonds, t h e  redemption premium, i f  any. agreed 
l i q u i d a t e d  damages, i f  any, 4nd t h e  J n t e r e s t  thereon,  s h a l l  
be payable  from t h e  Debt S e r v i c e  Fund, and s h a l l  be payable 
from and secured  by 4 f i r s t  l i e n  on  and pledge of 
Ins ta l lmen t  Loan Payments p u r s u a n t  t o  t h e  Agreement, and 
s&cured b y  t h e  T r u s t  Inden tu re ,  i n  t h e  same manner and t o  
the  same e x t e n t  a s ,  and b e  on a  p a r i t y  wi th ,  a l l  then 
ou t s t ana ing  Bonds and Addi t iona l  Bonds. Such Addi t ional  
Bonds may be i s sued  i n  one o r  more s e r i e s  or i s s u e s ,  i n  
varxous p r i n c i p a l  amounts; , ' m a t u r i n g  a t  d i f f e r e n t  times. 
bearing i n t e r e s t  a t  d i f f e r e n t  r a t e s ,  b e  payable i n  
i n s t a l l m e n t s  o r  o the rwise ,  b t  redeemable  p r i o r  t o  ma tu r i ty ,  
with o r  wi thou t  redemption premium, on whatever tenna o r  
p r i cea ,  and  may con ta in  such o t h e r  p r o v i s i o n s  a s  may be 
provided i n  any Bond Reso lu t ion  m u t h o r i z i n g  t h e  issuance of 
such qddi t ionlr l  Bonds. 1 t  i s  p r o v i d a d ,  however, t h a t  no 
s e r i e s  o r  i s s u e  of Addi t jpnal  Bonds shell be f s a u e d  un less :  

, , 

( i )  In t h e  op in ion  of  Bond Counsel ( A )  t h e  
i a r u a n c e  of  such Addit$onnl Bands w i l l  not  adverse ly  
a f f e c t  t h e  en.Cption from f e d e r a l  income t a x a t i o n  of 
the  i n t e r e s t  on t h e  t h e n  o u t s t a n d i n g  Bonds m d  
Addi t iona l  Bonde, o r  a f f e c t  the v a l i d i t y  of t h e  then 
o u t s t a n d ~ f i g  Bonds 01. A d d i t i o n a l  Bondn end (B) such 
A d d i t l o n a l  Bonds a r e  ~ e c u y r d  i n  t h e  ram. manner and t o  
the  s a n s  e x t a n t  a s  bnd e r e  o n  a  p a r i t y  with a l l  then 
o u t s t a n d i n g  Bonds a n d A d d i t i o n a 1  Bonds; 

( i i )  A c e r t i f i c s t r  i p  e x e c u t e d  by the  P r e s i d e n t  
and S e c r e t a r y  of, t h e  Bomrd of D i r e c t o r .  of t h e  I s sue r  
t o  t h e  e f f e c t  t h a t  no d e f a u l t  e x l s t e  i n . e a n n e c t i o n  with 
the  Bonds o r  t h e  T r u s t  I n d e n r u r e  ( o r  any mendment o r  
supplement t h a r o t o )  o r  w i t h  mny of +ha covenants o r  
r aqu i rcments  of t is I n i t i a l  Bond Rebolution o r  t h e  
Bond ResolufSonr  ?ar m y  amendments o r  supplements 
t h e r e t o l  a u t h o r i z i n g  t h e  i s s u a n c e  of  a11 then 
o u t c t a n d l n g  BonQc and A d d l t l o n a l  Bonds. and t h a t  t h e  
Debt Servace fund c o n t a i n s  t h e  m o u n t  t h e n  raqu i red  t o  
be on d e p o s i r  t h e r e i n ,  

.."',, , .  , .: 
( i i i )  Tho Bond Raso lu t ion  a u t h o r i z i n g  the issuance 

of such  sari*. o r  i s s u e  of A d d i t l o n a l  Bonds provide0 
f o r  additional Installment Loan Payments t o  be 
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d e w s i t e d  i n t o  t h e  Debt Se rv ice  Fund i n  amounts 
s u f f i c i e n t  t o  p a y  a l l  , p r i n c i p a l  o f ,  redemption premium. 
i f  m y ,  a g r s a d  l i q u i d a t e d  damages, i f  any,  and i n t e r e s t  
on  m c h  Addi t ional ' .  Bopdb, t o g e t h e r  w i t h  a l l  T r u s t e e .  
Regks t ra r ,  and P a y i n s  Agent f e e s  and expenses  
a t t r i b u t a b l e  t o  such ~ d d i t i d n l l  Bonds; 

( i v )  Th. Approving O f f i c e r  approves  in  w r i t i n g  t h e  E 

Bond Reso lu t ion  a u t m r i z i n q  t h e  i s s u a n c e  of such s e r i e e  
o r  i s s u e  o i  Addi t ional  Bonds, as r -quired by t h e  
Agr.ement; 

( v )  The principal and i n t e r e s t  payment d a t e s  
dur ing  any year  i n  which p r i n c i p a l  and i n t e r e s t  on  auch 
Additional Bonds a r e  scheduled t o  b e  p a i d ,  a r e  t h e  same 
f o r  t h e  Addi t iona l  Bonds and the Bonds; and  

( v l )  The Commission e x p r e s s l y  g i v e s  i t s  p r i o r  
approval t o  t h e  lssuance of such A d d i t l o n a l  Bonds. 

( b )  Amendmbnu t o  T r u s t  Indenture  Unnecessary .  I t  
s h a l l  not  be necessa ry  o r  r equ i red  t h a t  t h b  T r u s t  I n d e n t u r e  
b e  amended o r  supplemenebd t o  cause any s e r i e s  or i s s u e  of 
A d d ~ t l o n a l  Bonds t o  be secured  by t h e  T r u s t  Inden tu re .  A l l  
t h a t  s h a l l  be nencosary b r  r equ i red  t o  caumc any such Addi- 
t i o n a l  aonds t o  be secured b y  the  Trus t  Inden tu re  i s  f o r  the 
I s s u e r  to d e l i v a r  t o  t h e  T r u s t e e  a c e r t l f i s d  c o p y  o f  t h e  
Bond Ra- lut ion au thor iz ing  t h e i r  s s suanca  p r i o r  t o  t h e  
d e l i v e r y  of s u c h  8dd:tion.l Bends. 

S e c t ~ o n  11. SPECIAL, COVENANTS. The I s s u e r  f u r t h e r  
covenan t6  a6 f o l l w n :  

( a )  I n s t a l l m e n t  Loan Pavmentb Pledge t o  Bonds On1 . 
o t h e r  t h i h  f o r  t h e  payment of the  Bonds, ase)provided i n  t h &  
I n i t i a l  Bond Resolut ion and. the  T r u s t  Inden tu re ,  t h e  
I n s t a l l m e n t  Loan Payments *we n o t  i n  m y  manner been 
p l e d g e d  Co t h e  payment of  any debt  o r  o b l i g a t i o n  of t h e  
I s a u e r ;  

( b )  Non-Encunbrance. mils any of the Bonds l a  o u t -  
s t a n d i n g .  t h e  1asu.r w l l l  n o t  ( excep t  w i t h  r e e p e c t  t o  t h e  
Bonds and any Addi t ional  Bonds and excep t  a s  provided i n  t h e  
Agreement, any Bond Resolu+*on, or t h e  Trust l n d e n t u r b )  i n  
any mannsr w h a t s e w e r  c r e a t e ,  assume, o r  s u f f e r  t o  e x l s t ,  
d i r e c t l y  o r  l n d l r e c t l y ,  any  mort(lage, l x e n .  encumbrance, 
p l e d g e .  or c h a r g e  a g a l n s t  t h e  Debt S e r v l c e  Fund. t h e  
I n s t a l l m e n t  Loan Payments. the  Construction Fund, o r  any 
p r o p e r t y  o r  moneys depos2t.d with the  T r u s t e e ;  

( c )  Performance by I s s u e r .  The issuer w i l l  c a r r y  o u t  
a11  of  i t s  covenan t s  Md o b l i g a t l o n s  under t h i s  1nrti.l Bond 



Resolut ion;  and t h e  I s s u e r  may be r e q u i r e d  t o  c a r r y  c u t  such  
covenants  and o b l i g a t i o n s  by a l l  l e g a l  and e q u i t a b l e  means, 
inc lud ing ,  b u t  wi thout  limitation, a c t i o n s  f o r  s p e c l f l c  p e r -  
formance and t h e  use  and  f i l i n g  of mandamus p roceed ings .  i n  
any c o u r t  of  competent j u r i s d i c t i o n .  a g a i n s t  t h e  I s s u e r ,  it. 
Board of Director. ,@nd i t s  officials and employo*a; and 

( d )  C e r t a i n  Modificaeians P r o h i b i t e d .  The I s s u e r  
covenants  and egraee  t h q t  i t  will n o t  execu te  o r  p e r m i t  t h e  
pxecut ion of m y  c o n t r a c t  o r  agreement,  o r  t e r m i n a t e  or 
amend t h e  Agreement, i n  any manner t h a t  would r e l i e v e  or 
abroga te  t h e  o b l l q a t l o n s  of the  User  t o  make or pay. o r  
cause  t o  b e  made or p a i d ,  when due,  a l l  I n s t a l l m e n t  Loan 
Payments, i n  t h e  mariner and t o  t h e  e x t e n t  r e q u i r e d  by t h e  
Agreement. t h i s  I n r t l a l  Bond Resolutaon,  and t h e  T r u s t  
Inden tu re ,  o r  which would change o r  a f f e c t  Sectiorhs 4.04, 

S e c t i o n  11. BONDS ARE SPECIAL OBLIGATIONS. The Bonds 
a r e  and s h a l l  be spec ia l  revenue o b l i g a t i o n s  of  t h e  i s s u e r  
payable s o l e l y  f r o b  paynlonta t o  be made under  t h e  Agreement, 
t h i s  I n i t i a l  Bond Resolutron,  and t h e  T r u s t  I n d e n t u r e ;  and 
t h e  Bondholder# s h a l l  never  have t h e  r i g h t  t o  demand payment 
t h e r e o f  o r  t h e  i n t e r e s t  thereon ou t  of funds  r a i s e d  o r  t o  be 
r a i e e d  by t axa txop ,  o r  from any #our04 whatsoever  o t h e r  t h a n  
t h e  foregoing.  The Bond@ are not and s h a l l  n e v a r  b e  cons id -  
e r e d  a s  o b l i g a t i o n s  of t h o  Sta te  of T e x a s ,  t h e  Governmental 
Uni t ,  o r  any o t h e r  polS,pl a nubd iv i s ion  o r  aqcncy of t h e  
S t a t e  of  Texas,  e r  6f t h i ' 6 o i i d  of D i r e c t o r s  of t h e  I s o u e r ,  
e i t h e r  i n d i v i d u a l l y  o r  c o l l a c t i v o l y .  

S e c t l o n  13. A ~ E N D ~ N T s .  1. )  Amendment w i t h  Consent  
o f  Ovnerw of 66 2/3 of Bonds. S u b j e c t  t o  approvn l  i n  
w r i t l n g  by t h e  Approv?ng Officer of t h e  User.  t h e  owners of  
66 2 / 3 Y  In s a a r e s a t e  Dr lnc iaa l  amount of  t h a n  o u t s t a n d i n g  
Bond; & a l l  h i b e  t h e  i x g h t  from t lme t o  t i m a  t o  approve any 
amendment t o  any Bond Reqolution,  o r  t o  t h e  T r u s t  I n d e n t u r e  
(p rov ided  t h a t  t h e  Trus too  mist approve any amendment t o  t h o  
T r u s t  I n d c n t u r a ) ,  whlch mfly be deemed necessa ry  o r  d e a l r l b l .  
by t h e  i s s u e r ;  provided,  )iowevar, t h a t  n o t h i n g  h e r o i n  
contalnmd s h a l l  pormit  o r  bb c o n e t r u e d  t o  p e r m i t  t h e  
amendment, w i t h o u i  t h e  qanrent of t h e  owner of e a c h  of t.ha 
outstanding Bond. r f fmc ted  the reby ,  o f  t h e  t c r m s  and  
c o n d i t i o n s  of any Bond R.solution, t h a  Bond*, o r  t h e  T r u a t  
Inden tu re ,  s o  as t o :  

1 )  change t h e  Debt ' Setv$ce Fund r e q u i r e m e n t s ,  
t n t e r e s e . .  paynen't d a t e s ,  o r  t h e  m a t u r i t y  oy: 
maturities of t h e  outs tanding Bonds; 
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( 2 )  ,reduce the  r a t e  of i n t e r e s t  borne by any of the 
o u t s t a n d ~ n g  Bond$; . . 

( 3 )  reduce the  snbunt o f '  the p r i n c i p a l  o f ,  redemet ion 
premium, x f  any, l i g u i d a t e d  damages, i f  any, o r  
i n t e r e s t  on the  o u t s t a n d x n g  Bonds, o r  impose any 
condi t ions  with r e s p e c t  tp such  payments; 

( 4 )  modify the  terms of  payment o f  p r i n c i p a l  o f .  

I ' 
redemption premium, i f  m y ,  l i g u i d a t e d  damages, i f  
any, o r  i n t e r e s t  on th*  . o u t s t a n d i n g  Bonds, o r  i m -  
pose any cond i t ions  wi th  r..pect to ' auchpayments ;  

( 5 )  a f f e c t  t h e  r i g h t s  of the  owners of l e s s  t h a n  a l l  
of t h e  Bonds then ~ " t s t a n d i n g ;  

( 6 )  decrease t h e  minimum p e r c e n t a g e  of the  p r i n c i p a l  
amount of Bonds n e c e l a a r y  f o r  c o n s e n t  t o  any such 
amendment; or 

( 7 )  a l t e r  t h e  o b l i g a t i o n s  of t h e  User t o  pay 
.. . . . ., . . , . Installment w a n  P a y n e n t s  i n  t h e  manner and t o  t h e  

ox tcn t  provided i n  t h e  Agreemans, t h e  Bond 
Resolution, and t h e  T r u s t  I n d e n t u r e .  

( b )  Notice of AnendmoM. 1f' a t  any t ime t h e  I s a u e r  
s h a l l  demire t o  amend any Bond R e s o l u t i o n ,  o r  t h e  Truat  
Indentura. under t h i a  Section.  the  I s s u e r  . h a l l  f i l e  a  COPY 
of t h e  proposed amendment a t  t h r  p r i n c i p - l  o f f i c e  o f  t h e  
Trustee  and s h e l l  cause n o t l c e  o f  t h e  proposed unendmont t o  
be published i n  the  English l a n g u a g e  a t  l e a s t  once i n  a 
f i n a n c i a l  newspaper. joupr.ar or p u b l i c a t i o n  of  g*IUral 

I 
Circu la t ion  i n  The mty e f  N o w  Y c r k ,  New York, o r  i n  t h e  
S t a t e  of Texas, dur lng each c a l e d a r  week f o r  a t  l c a a t  two 
suc6es8ive Calendar.  weeks. I f ,  b r c a u s e  of temporary o r  
permanent suspension of t h e  p u b l i c a t i o n  o r  g e n e r a l  
c i r c u l a t i o n  of all such f i n a n c l n l  newspapers ,  j o u r n a l s  and 
pub l i ca t ions ,  it is i+ossibl .  or i m p r a c t i c a l  t o  p u b l i s h  
such no t i ce  i n  t h e  manner p r o v i d e d  h e r e i n ,  t h e n  such 
pub l i ca t ion  i n  lieu thereof  as s h a l l  be mad. by t h e  T r u s t e e  
s h a l l  c o n e t i t u t e  a suffici.*t p u b l i c a t i o n  of  n o t i c e .  Such 
no t i ce  s h a l l  bristly s e t  f o r t h  +he n a t u r e  of t h e  proposed 
amendment and s h a l l  a t a t e  t h a t  c o p y  t h e r s a f  i s  on f i l e  a t  
the  p r i n c i p a l  o f f i c e  of t h e  T r u b ~ a  f o r  i n s p e c t i o n  b y  a l l  
ovners of Bonds. Such p u b l i c a t i o n  i s  n o t  r e q u i r e d ,  hoveV$r, 
i f  n o t i c e  an writing 1s given t o  each owner of Bonds. 

( c )  Cons-nt t o  Ammdmrnt. Whenever a t  any t i m e  n o t  
l e s s  than  30 days,  and wi th in  one y e a r ,  from t h e  d a t e  o f  the 
f i r s t  publication of .said n o t a n  or  o t h e r  s e r v i c e  of  w r i t t e n  
n o t i c e  t h e  Issuer s h a l l  r e c e i v e  an i n s t r u m e n t  o r  i n s t r u e n t a  
executed by t h e  owners of m t  l e a s t  66 2/3% i n  a g g r s g a t e  

. . 
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Trust  Indenture, with the approval of t h e  T r u s t e e .  t h e  
Issuer  may, a t  any tune ,  apend any Bond Resolut ion,  or t h e  
Trust  Indenture, t o  cure anf ambiguity o r  c u r e ,  c o r r e c t .  .or 
rupplemnt  any d e f e c t j v e  o r  inconsis tent  provision c o n t a i n e d  
the re in ,  or make any o thPr  change t h a t  does  n o t  i n  any 
re spec t  m t s r i a l l y  and adversely a f f e c t  t h e  i n t e r e s t  of  t h a  
Bondholders, providecl t h a t  no such amendment s h a l l  b e  mad- 
con t ra ry  t o  the  p r o v ~ s o  t o  Sbctlon 5 3 ( a ) ,  and s d u l y  c e r t i -  
f i e d  o r  bxecuted copy of each such amendment s h a l l  be f i l e d  
v i t h  t h e  Trustee. 

d s r t ion  14. ESTADLISHMEm.OF CONSTRUCTION FUND. ( I )  
D e ~ o s i t  of Band Proceeds in to  Construction Fund. P r i o r  t o  
o r  immediate19 a f t e r  t h e  sa l e  and d e l i v e r y  of t h e  Bonds 
authorized hereby,  t h e  Issuer s h a l l  e s t a b l i s h  t h e  
Construction Fund v i t h  the  Trustee, a s  d e f i n e d  i n  end 
r e q u ~ r e d  by t h e  Agreement. The Issuer s h a l l  d e p o s i t  a l l  Of 

. . . . .  t h e  proceeds from t h e  sa l e  and d e l l v e r y  of t h e  Bonds 
authorized hereby l n t o  t h e  Construction fund.  The T r u s t e e  
aha l l  draw on and use t h e  Construction Fund an h e r e i n a f t e r  
provided. The amount . s o  depaaited ~ n t o  t h e  C o n s t r u c t i o n  
lund s h a l l  c o n s t i t u r r  t h e  Loan made t o  t h e  User  by the 
I s sue r  as contemplated and provided i n  t h e  Agreement. 

(h) ~nves tmen t  of Money in Cons t ruc t ion  Fund. Any . .  money held as p a r t  of t h e  .Construction Fund, o t h e r  t h a n  the 
.mounts described in Sect ion 15(.), s h a l l  be i n v e s t e d  or  
re inves ted  by t h e  Trus tee  cpen the w r i t t a n  d i r e c t i o n  Of +he 
ApprovinQ O f f i c e r  i n  E l i g i b l e  Secur i t r e s .  The T r u a t s e  . h a l l  
make no investments except  as  s p a c i f i c b l l y  d i r e c t a d  i n  
w r i t i n g  by t h e  A p p r o v r n g o f f i c e r ,  and t o  t h e  a x t e n t  
permitted by l a w .  The investments of t h e  C o n s t r u c t i o n  Fund 
s h a l l  be deamw t o  be a p s r t ' o f  t h e  Cons t ruc t ion  Fund, a n d  
f o r  t h e  purpose of determining the amount o f  money i n  t h e  
Construction Fund, such investments s h e l l  be  v a l u e d  a t  their 
c o s t  o r  market va lue ,  whichever is lower. The income a n d  
p r o f i t s ,  ~ n c i u d l n g  r e a l i z e d  discount  o n  o b l i q a t i o n s  
purchased. received from such inwmtrnenta s h a l l  be d e p o s i t e d  
i n  o r  cradi ted  t o  the Construction Fund, and any l o s s a s  on 
Investments s h a l l  be charged against t h e  C b n s t r u c t i o n  Fund. 
Upon the  w r i t t e n  d l r ece ion  of' t h e  Approving O f f i c a r  the 
Trus tee  ahall  redeem o r  s e l l  a l l  o r  any d*s igna tad  p a r t  o f  
wuch invcstmer.ta employin?, i n  t h e  caaa  of a sa l - .  a n y  
commercially reasonable  method of  e f f e c t i n g  t h e  Same. The 
Trus tee .  shal l  n o t  ha l i a b l b  or r eapons ib le  f o r  any l o e a  
r a s u l t ~ n g  from t h e  redamption or  s a l e  of any such inves tmen t  
a. here in  su thor l zed :  except t h a t  ( n o t w i t h s t a n d i n g  a n y  
provis ions  of t h e  Agreement) the T r u s t e r  a h a l l  b e  liable 
fo r :  (1) any l o s s  r e s u l t i n g  from i ts w i l l f u l  o r  n e g l i g e n t  .... 
f a i l u r e ,  v i t h l n  a  reasonable tlmu a f t e r  r e c e i v i n g  t h e  
u r l t t e n  d i r e c t i o n  from the Approving O f f l c e r .  t o  make, 
redeem, or s e l l  any investm*nt i n  t h e  mam.r providrcl  for  
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herein, and ( 2 )  any l o s s  r e s u l t i n g  from the making, 
redeeming, o r  s e l l i n g  o f  any i n v e s t m e n t  which was n o t  
authorized by w r i t t e n  d i r e c t i o n  o f  t h e  Approving O f f i c e r :  
If the T r u s t e e  i s  unable , ,  q C r e ~  r e a s o n a b l e  e f f o r t  and w i t h i n  
q reqsonablL. time a f t e r  : r e c e i p t  o f  t h e  r e q u i r e d  w r i t t e n  
d i rec t ion,  t o  hake. redeen), o r  se l l  any s u c h  investment. it 
shell s o  n o t i f y  i n  w r i t i n g .  the Approving o f f i c e r .  and 
thereupon t h e  T r u a t e e  ehr$l  bm , r e l i e v e d  of all l i a b i l i t y  o r  
responsibility with r e spec t  t h e r e t o .  

from t h e  inves tmen t  of  tho Construction Fund, ahall ( a s  soon 

, *  .. 

Issuer's  Adminiatrative,.0Verhead Emsnaes and Other C o s t s .  
Immediately a f t e r  t h e  d e l i v e r y  o f  t h e  Bonds a u t h o r i z e d  
hereby. u n l e s s  p a i d  d i r e c t l y  by t h e  U s e r ,  t h e  Trustee a h a l l  
pay d l r e c t l y  t o  t h e  I s sue r  t h e  .mount of $1,500 i n  accor -  
dmce v i t h  +he Agreement, b e i n g  t h e  amount r equ i red  t o  
rermburse t h e  I s s u e r  f o r  ,it* a d m l n i a t r a t l v *  and ove rhead  
rxp.nses d i r e c t l y  a t t r i b u t & & a  a n d  c h a r g e a b l e  to t h e  c o s t s  
of issumnce o f  t h e  Bond. ~ u t h o r i z c d  he reby  and the a c q u i s i -  
tion, c o n s t r u c t i o n ,  egukpplng, a n d  f u r n i s h i n g  of t h e  Pro-  
ject. Also, immediately m f t a r ' t h a  d e l i v e r y  of t h e  Bonds 
authorized h e r e b y ,  un l s se  p p i d  d i r e c t l y  by t h e  User, t h e  
Trustem a h a l l  p a y  d i r e c t l  put o f  t h e  Construction Fund, 
promptly a f t e r  reCelVlnQ t%1 b x l l s  o r  s ta temants  thmre fo r ,  
r l l  of the  a c t u a l  expensee and c o s t s  o f  isluance o f  such 
Bonds, i n c l u d r n g ,  withowt l i m i t a t i o n ,  f inancing c h a r g e s ,  
pr in t ing and engravxng expenees, t h e  f e e s  and expenmen o f  

(b) Reimbursement f o r  an& Psment of  Cost of ~ r o l e c t :  
Subject end aubo td ina ta"  t o  making t h e  paymcntn r equ i red  b y  
the preceding paragraph,  t h e  T N s t a e  s h a l l . .  make an i n i t i a l  
payment. l f  r e q u a s t a d  by t h o  User i n  t h e  manner d e s c r i b e d  
below f o r  payments from the  C o n s t r u c t i o n  Fund, t o  r e imburse  
the User f a r  any Cos t  of thq P r o j e c t ,  p a i d  b y  the User p r i o r  
t o  auch d a t e  o f  ... e l l v a r y :  The T r u s t e e  s h a l l  make auch 
i n i t i a l  psyment, il requested ,  and s h a l l  make any subs.- 
went payments from t h e  C o n s t r u c t i o n  Fund t o  enable t h e  Use r  
t o  pay, or t o  re imburse  the U s s r  f o r  p a y i n g ,  any Cost of t h e  

*~..~;,?!*:<.'' . , i  i. . ,  
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P r o j e c t ,  from time to time upon rece ip t  by t h e  Trus tee  Of a 
r e q u e s t  of t he  User s igned by the Approving Of f i ce r .  Such 
r eques t  .hall be  accompanied by a c e r t i f i c a t e  s t a t i n g  With 
r e s p e c t  to each payment as Lollows: 

( i )  t h e  expendxturea, zn summary form, f o r  which 
p a y r n t  is t o  be m4de o r  fo r  which reimbursement is 
requested; 

;(ii) t h a t  tha  amounts requested a r e  t o  be ,  o r  have 
been paid, by the User f o r  property o r  t o  cont rac tor8 ,  
subsont rac tors ,  materialmen, mqineerm, architect. .  o r  
o the r  persons who w i l ' l  perform o r  have performed neces- 
s a r y  or appropriate  services o r  w i l l  supply o r  have 
supplied necessary o r  appropriate m a t e r i a l s  f o r  the 
acqu1sl t ion.  construct ion,  equipping, end fu rn i sh ing  of 
t h e  Projec t ,  as  t h e  case may be, and t h a t ,  t o  t he  bea t  
of h ~ s  knowledge, t h e  f a i r  +slue of such property.  

.'.v,...2, ..;. ... serv ices ,  o r  mater ia l s  1s not exceeded by the amounts 
g+2k$sx,:" . . .  requested .co be paid; 

( i i i )  t h a t  no p a r t  of t he  several amounts r e v e a t e d  
t o  be pa id  t o  the UoBr, as s ta ted  i n  such c e r t i f i c a t e .  
h a s  been o r  i s  the  b a s i s  fo r  t he  payment of any money 
i n  any  previous or t hen  pending request; 

( i v )  t h a t  t h e  payment of the amounts requested 
w i l l  not r e s u l t  i n  a  breach of any of +he covenants of 
t h e  U8.r contminod i n  the  Agreement, and p l r t i c u l a r l y  
thome covenants i n  Sections 4.05 and 4.06 t b r r o f ,  
which r e l a t e  t o  the Code and the Regulations; and 

( v )  t ha t  the expenditure of such amounts t o  be 
paid, when a d p d  t o  a l l  previous disbursements from t h e  
Conntructlon F u n d .  w l l l  r e s u l t  ~n a t  l e a s t  90% of the - ~ ~ ~ ~ .  -- -  - -  

t o t a l  of such dlsbursernents. o t h e r  t han  d i s b u i u m e n t s  - 
f o r  issuance expanses, belng used t o  p r o v i d e  land o r  
property of  a  charac ter  sub jec t  t o  t h e  allowanc* fo r  
deprocia t lon  under the Code (which axpenditurr.  a r e  
mounts  p a i d  or  i neu r r rd  which are, f o r  f e d e r a l  incom. 
t a x  purposes, chargeable t o  the P r o j e c t ' s  ampit.1 
sccount o r  would be so chargeable e i t h e r  wi th  a proper 
e l ec t ion  by the User ( f o r  example, undar Sect ion 266 of 
t h e  Code) or but f o r  a  proper e)ection by the Uaar t o  
deduct such amounts). 

( c )  Reliance bv Trus tee .  The Trustee s h a l l  r e l y  f u l l y  
on any much request  and certificate d e l i v e r &  pursuant  t o  
thia Section and s h a l l  not be r e w i r e d  t o  make any 
z n v e s t x g a t ~ o n  &n connectLon therewxth - I f  amounts p a i d  by 
t h e  Trustee wl th  respec t  t o  any portlon of t h e  P r o j e c t  



t i o n  of S u r p l u s  Punds. TJm completion of t h e  P r o j e c t  s h a l l  
b e  c o n c l u s i v e l y  sv ldenced ,  g n d , t h e  d a t e  o f  corngletion s h a l l  
b e  e s t a b l i s h a d  hy a  w r i t t i "  ~ * r t i f i c s t e  of comple t ion  t o  be 
s i g n e d  by  rhe  Approving o f f i c e r  and d e l i v e r e d  t o  t h e  Truate*  
immedia te ly  upon complet ion 'ef tha P r o j e c t .  I f .  upon the 
comple t ion  of the P r o j e c t ,  t h e r b  s h a l l  b e  any a u r p l u s  funde  
remaining i n  the C o n s t r q ~ t i o n  Tund n o t  r e q u i r e d  t o  p r o v i d e  
f o r  t h e  payment...of t h e  c o a t  of t h e  P r o j e c t ,  o r  i f  any f u n d s  
are on hand i n  t h e  Cons t ruc t ion  Fund a t  t h e  t i m e  of t h 6  
r e l e a s e  o f  t h e  T r u s t  I n d e n t u r e  under t h e  t enna  t h e r e o f .  ther) 
any such f u n d s  s h d + l  b e  qm(d i m e d i n t e l y  t o  pay.  redeem, and 
r e t i r e  Bonds i n  t h e  manner s a t  f o r t h  i n  t h e  EORhl OF BONI) i r )  
s e c t i o n  5 f o r  t h e  redemption o f  Bonds w i t h  s u r p l u s  Construc- 
t i o n  Fund moneys, t o  t h e  e x t e n t  of any euch A v a i l a b l e  funds )  
provided t h a t  p r i o r  t o  such  US., t h e  I s s u e r  and t h e  T r u s t e a  
s h a l l  have baen f u r n i s h e d  w i t h '  an u n q u a l i f i e d  o p i n i o n  Of 
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l i e u  of and s u b s t i t u t i o n  f o r ' s u c h  Bond and l t s  CoUpOnS, i f  
any. 

(b) Appl icat ion f o r  s u b s t i t u t e  Bonds. Appl i ca t ion  f o r  
erchang. and s u b s t i t d t i o n  of  damaged, m u t i l a t e d ,  l o s t ,  
s t o l e n ,  .er des t royed Bonds and coupons  s h a l l  h e  made t o  t h e  
I s s u e r .  I n  every c a s e ,  t h e  a p p l i c a n t  f o r  a s u b s t i t u t e  bend 
.hall f u r n i s h  t o  t h e  I s s u e r  and t o  t h e  Trus tee  such s e c u r i t y  
o r  indemnity  as may be r e q u i r e d  by them t o  save each of them 
and t h e  Paying Agent ha rmless1  I n  every c a s e  Of loss, 
t h e f t ,  QF d e s t r u c t i o n  of  e Bond rr a coupon, t h e  a p p l i c a n t  
# h a l l  a l s o  f u r n i s h  tt. t h e  I s m e r  a n d  t o  t h e  T r u s t e e  evidence 
t o  t h e i r  s a t i s f a c t i o n  o f  t h o  l o s s ,  t h e f t ,  o r  d e s t r u c t i o n ,  
and of t h e  ownership of such Bond or coupon. as t h e  c a s e  may 
b e ,  and i n  every c a s e  of damage, mutilation, l o s s ,  t h e f t ,  o r  
d e s t r u c t i o n  of a coupon o r  coupons o n l y ,  t h e  a p p l i c a n t  s h a l l  
s u r r e n d e r  t h e  Bond t o  which t h e  coupon o r  coupone SO 
damaged, mutilated, l a s t ,  s t o l e n ,  o r  des t royed  apper ta in .  
wi th  a l l  coupons appertaining t h e r e t o  ( i n c l u d i n g  any 
m u t i l a t s d  coupons) not  l o s t ,  s t o l o n ,  o r  des t royed .  I n  every 
case of  damage o r  m u t l l a t i b n  o f  a  Bond on ly ,  t h e  a p p l i c a n t  
s h a l l  s u r r e n d e r  t h e  Bond M damaged or m u t i l a t e d  toge thbr  
wi th  a l l  coupons, i f  m y ,  a p p e r t a & n i n g  t h e r e t o .  

( c )  NO Defau l t  Occurred.  Notwiths tanding t h o  
fo rego ing  p r o v i s i o n s  of t h i s  S e c t i o n ,  i n  U. e v e n t  any such 
Bond o r  coupon s h a l l  have n a t r r e d ,  end no d e f a u l t  has  
o c c u r r ~ 1 4  whlch i s  then c o n t i n u i n g  i n  t h e  payment o f  t h e  
p r i n c i p a l  o f ,  rcdcmptlon premium, i f  any,  agreed l i q u i d a t a d  
damages, i f  any, o r  i n t e r e s t  on  t h e  Bonds, t h e  I s sue r  may 
muthor ize  t h e  payment of t h e  Sam? ( w i t h o u t  s u r r e n d e r  the reof  
excep t  i n  t h e  caae QC a dimaged o r  m u t i l a t e d  Bond o r  coupon) 
i n s t e a d  of i s su ing  a substitute Bond and.coupon5, if any, 
prov ided  s e c u r i t y  or  indemnity  i s  fu rn i shed  a s  &eve 
p rov ided  i n  t h i s  S fcc ion .  

( d )  Charge f o r  i s s u l n q  S u b s t i t u t e  Ban%. P r i o r  t o  t h e  
i s s u a n c e  of any s u b s t i t u t e  bond and coup na  apper ta in ing  
t h e r e t o ,  t h e  I s sue r  and t h e  ~ r u d t e a  may charge t h e  owner o f  
auch Bond wi th  a l l  l e g a l ,  p r i n t i n g ,  and o t h e r  exp4Mes i n  
connec t ion  the rewi th .  Every s u b s t i t u t e  bond (and  any coupon 
o r  c o u p o m  a t t ached  t h e r e t o ,  i f  a n y )  i s s u e d  purrnuant t o  t h e  
p r o v i s i o n s  o f  t h i s  Sec t ion  'by v i r t u e  o f  thb f a c t  t h a t  any 
Bond o r .  any coupon is l o s t .  s t o l e n ,  o r  d e s t r o y e d  .hall 
c o n s t i t u t e  a  c o n t r a c t u a l  o b l i g a t i o n  o f  t h e  I s s u e r  whether or 
n o t  t h e  lost, s t o l e n ,  or d e s t r o y e d  Bon6 o r  coupon a h a l l  be 
found a t  any time, o r  b e  e n f o r c e a b l e  by anyone. and s h a l l  be 
e n t i t l e d  t o  a l l  t h e  b e n e f i t s  of t h e  T r u s t  Inden tu re  and t h i s  
I n i t i a l  Bond Resolut ion d q u a l l y  and  p r o p o r t i o n a t e l y  wi th  any 
and a11  o t h e r  Bond. and coupons d u l y  r s sued  under t h i n  
I n i t i a l  Bond Rsso lu t ion .  

26 
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t he  Board of Directors of t he  Issuer  or any o ther  body o r  
person, and the isfiuance of such subs t i t u t ed  bonds is hereby 

thereof at any tlme throughout t he  t a m  thereof  which would 
cause the Bonds t o  be a rb i t r age  bonds wlthin t h e  meaning of 
Section 103(c) of t h e  Cede o r  any Regulat ions o r  rulinQa 

Section 19. FINDINOS. Based upon the representation. 

Section 20. SALE 0 T BONDS. A t  t he  spacific 
request  of t h e  U..r, the Bondr are hereby authorized to be 
sold.  and s h a l l  be ae l rv l r rd  f a  Goldman, Sachs & Co., under 
the terms and condiClons e a t  fotrth i n  t he  Bond Purchase 
Agreement ambn~ ehe issuav, as user and Goldman, Sachs & 
Co. ( t h 4  "Bond Purchase Agreement"); and t h e  President  of 
the Board i e  hereby author)aad t o  execute t h e  Bond Purrhaee 
Agreement i n  5ubitant ial ly. th.  form at tached he re to  and made 
a p a r t  hereof f a r  a l l  purpossw, , ,  . . 

of making more effective the f i r s t  l i e n  on ~ n d  pledge of t h e  
payments t o  be made pursuant t o  t h e  Agreement and , .+hie 

. . 

. . 
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the I s s u e r ,  by the President and the  Secretary of I t s  Boerd 
of Directors, a f t e r  whlch t h e  T r ~ s t  Indenture shhl l  b. 
executed b y  tha Trustee and s h a l l  become e f f e c t i v e  upon the 
d e l l v e r y  of the Bonds authorized lrersby: 



BOND PURCHASE AGREEMENT 

5: ,000,000 
MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION 

REVENUE BONDS, SERIES 1982 
(SCOTT PAPER COMPANY PROJECT) 

THIS BOND PURCHASE AGREEMENT amqpg t h e  Mesqui te  I n d o s -  
t r i a l  Development C o r p o r a t i o n  l t h e  I s s u e r " )  , Scot:, P a p e r  
Company ( " S c o t t " )  a n d  Coldman,  S a c h s  6 Co. ( t h e  Under -  
w r i t e r " )  : 

1. Background 

l a )  The I s s u e r  p r o p o s e s  t o  e n t e r  i n t o  a  Loan Agreement  
d a t e d  a s  o f  J u l y  1 ,  1982 ( t h e  'Loan Agreement")  w i t h  S c o t t  
under  w h i c h  t h e  I s s u e r  a g r e e s  t o  f i n a n c e  a P r o j e c t  l t h e  
" P r o j e c t " )  f o r  S c o t t .  I n  o r d e r  to f i n a n c e  t h e  c o s t  o f  t h e  
P r o j e c t ,  t h e  I s s u e r  w i l l  i s s u e  and s e l l  $1,000,000 p r i n c i p a l  
amount of i t s  Revenue Bonds ( S c o t t  P a p e r  Company P r o j e c t )  
d a t e d  J u l y  1 ,  1982 ( t h e  "Bonds")  u n d e r  t h e  terms of R e s o l u -  
t i o n  A u t h o r i z i n g  t h e  I s s u a n c e  of M e s q u i t e  I n d u s t r i a l  
Development  C o r p o r a t i o n  Revenue  B o n d s ,  S e r i e s  1982 a n d  t h e  
E x e c u t i o n  o f  a T r u s t  I n d e n t u r e  ( S c o t t  P a p e r  Company P r o j e c t 1  
a d o p t e d  by t h e  I s s u e r  on J u l y  1 9 ,  1982 ( t h e  "Bond R e s o l u -  
t i o n " ) .  The Bonds are s e c u r e d  by a  T r u s t  I n d e n t u r e  d a t e d  as 
o f  J u l y  1,  1982 ( t h e  " I n d e n t u r e " )  b e t w e e n  t h e  I s s u e r  a n d  T h e  
F i d e l i t y  Bank, P h i l a d e l p h i a .  P e n n s y l v a n i a ,  a s  T r u s t e e  ( t h e  
" T r u s t e e " ) .  P u r s u a n t  t o  t h e  Loan Agreement ,  t h e  I n s t a l l m e n t  
Loan Payments  (as d e f i n e d  i n  t h e  Loan Agreement)  w i l l  be 
r e c e i v e d  by t h e  T r u s t e e  a s  s e c u r i t y  f o r  t h e  payment of t h e  
Bonds. 

(b) The I s s u e r  w i l l  s e l l  t h e  Bonds t o  t h e  U n d e r w r i t e r  
who w i l l  i n  t u r n  p l a c e  t h e  Bonds w i t h  i n s t i t u t i o n a l  i n v e s -  
tors .  S c o t t  h a s  c a u s e d  t o  b e  p r e p a r e d  and c i r c u l a r e d  b y  t h e  
U n d e r w r i t e r  a L i m i t e d  O f f e r i n g  Memorandum, i n c l u d i n g  t h e  
h e r e i n a f t e r  d e f i n e d  Company I n f o r m a t i o n  d a t e d  t h e  d a t e  o f  
t h i s  Bond P u r c h a s e  Agreement ,  d e s c r i b i n g  t h e  term a n d  
p r o v i s i o n s  o f  t h e  Bonds l t h e  " L i m i t e d  O f f e r i n g  Memorandum"). 
The Company Information is i t s  A n n u a l  R e p o r t  on Form 10-K 
f o r  t h e  f i s c a l  year  e n d i n g  December 2 6 ,  1981 and i ts  Fonn 
10-0 f o r  t h e  t h r e e  month p e r i o d  e n d i n g  March 27 ,  1982.  

( c )  I n  o r d e r  to  i n d u c e  t h e  I s s u e r  and t h e  U n d e r w r i t e r  
t o  e n t e r  i n t o  t h i s  Bond P u r c h a s e  Agreement  a n d  t o  b u y  a n d  
se l l  t h e  Bonds, r e s p e c t i v e l y ,  S c o t t  h a s  j o i n e d  i n  t h i s  Bond 
P u r c h a s e  Agreement. 

( d l  The p r o c e e d s  o f  t h e  Bonds a r e  t o  b e  a p p l i e d  l i )  t o  
pay  f i n a n c i n g  c o s t s ,  l i i l  t o  p r o v i d e  f o r  a c c r u e d  i n t e r e s t ,  
a n d  l i i i )  t o  pay t h e  o t h e r  c o s t s  o f  t h e  P r o j e c t  a s  s u c h  are 
d e f i n e d  and s e t  f o r t h  i n  t h e  Bond R e s o l u t i o n ,  t h e  I n d e n t u r e  
and t h e  Loan Agreement .  F o r  t h e  p u r p o s e  o f  t h i s  Bond 
P u r c h a s e  Agreement, f i n a n c i n g  c o s t s  i n c l u d e ,  b u t  a r e  n o t  
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l i m i t e d  to ,  t h e  costs o f  p r e p a r i n g  a n d  reproduc ing  t h e  L.oan 
Agreement ,  t h e  Bond R e s o l u t i o n .  t h e  I n d e n t u r e ,  t h e  Bonds, 
and t h i s  Bond P u r c h a s e  Agreei, ,ent,  a n d  c e r t a i n  f e e s  o f  the 
I s s u e r .  If f o r  a n y  r e a s o n  t h e  Bonds are n o t  s o l d ,  the  
f i n a n c i n g  c o s t s  i t e m i z e d  i n  t h e  p r e c e d i n g  s e n t e n c e  a r e  t o  be 
p a i d  by S c o t t .  

le) S c o t t  acknowledges  t h a t  t h e  Issuer w i l l  sell the 
Bonds to  t h e  U n d e r w r i t e r ,  and t h e  Underwr i te r  w i l l  make a 
p l a c e m e n t  t h e r e o f  to i n s t i t u t i o n a l  i n v e s t o r s  i n  r e l i a n c e  on 
the  r e p r e s e n t a t i o n s  a n d  c o v e n a n t s  h e r e i n  s e t  f o r t h .  

2 .  P u r c h a s e ,  S a l e  a n d  C l o s i n q  

s u b j e c t  t o  t h e  terms and c o n d i t i o n s  h e r e i n  set f o r t h .  
the  U n d e r w r i t e r  a g r e e s  t o  purchase  from t h e  I s s u e r  a n d  the 
I s s u e r  h e r e b y  a g r e e s  t o  se l l  t h e  Bonds t o  t h e  U n d e r w r i t e r  a t  
a  p r i c e  o f  9 8 . 7 5 8  o f  p a r  p l u s  i n t e r e s t  a c c r u e d  t o  the  
c l o s i n g  d a t e ,  p a y a b l e  i n  c l e a r i n g  h o u s e  funds .  C l o s i n g  ( t h e  
" C l o s i n g " )  Lor payment  and d e l l v e r y  o f  the  Bonds and f o r  the  
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d e l i v e r y  o f  a l l  c l o s i n g  documents  and o p i n i o n s  w i l l  b e  o n  or 
about  Augus t  4 ,  1 9 8 2  a t  10:OO A . M .  l o c a l  time, a t  t h e  
o f f i c e s  o f  M x g a n ,  L e w i s  h Bockius,  P h i l a d e l p h i a ,  Pennsy l -  
v a n i a ,  or such  o t h e r  d a t e  and p l a c e  a s  may b e  a g r e e d  o n  by 
t h e  I s s u e r  and t h e  U n d e r w r i t e r  wi th  t h e  a p p r o v a l  o f  S c o t t .  
The Bonds w i l l  b e  d e l i v e r e d  a t  t h e  Closrng t o  t h e  Under.. 
writer i n  d e f i n i t i v e  coupon  form i n  $ 5 , 0 0 0  d e n o m i n a t i o n s  and 
w i l l  b e  made a v a i l a b l e  t o  t h e  Underwr i te r  f o r  c h e c k i n g  and 
p a c k a g i n g  a t  l e a s t  24  h o u r s  p r i o r  t o  t h e  C l o s i n g .  

I 
3. I s s u e r ' s  R e p r e s e n t a t i o n s  

T h e  I s s u e r  makes t h e  f o l l o w i n y  r e p r e s e n t a t i o n s ,  a l l  o f  
which s u r v i v e  t h e  C l o s i n g :  

( a )  T h a t  t h e  I s s u e r  i s  d u l y  e x i s t i n g  and h a s  f u l l  
power a n d  a u t h o r i t y  t o  i s s u e  and s e l l  the  Bonds a s  p r o v i d e d  
i n  t h e  Loan Agreement ,  t h e  Bond R e s o l u t ~ o n ,  t h e  I n d e n t u r e  
and t h i s  Bond P u r c h a s e  Agreement, has made t h e  n e c e s s a r y  
f i n d i n g s  o f  p u b l i c  p u r p o s e ,  and h a s  taken a l l  p r o c e d u r e s  
r e q u i r e d  by t h e  C o n s t ~ t u t l o n  and laws of t h e  S t a t e  o f  Texas 
and o t h e r  a p p l i c a b l e  l a w  i n  c o n n e c t i o n  t h e r e w i t h .  

f b )  T h a t  t h e  I s s u e r  h a s  d u l y  adopted  t h e  Bond Reso lu-  
t i o n  a n d  d u l y  a u t h o r i z e d  t h e  e x e c u t i o n  and d e l l v e r y  o f  the  
Loan Agreement ,  t h e  I n d e n t u r e ,  t h i s  Bond P u r c h a s e  Agreement 
f a 9  i t  p e r t a l n s  to  t h e  Issuer and t h e  i s s u a n c e  a n d  s a l e  of 
the  B o n d s ) ,  and a l l  a c t i o n s  n e c e s s a r y  o r  a p p r o p r i a t e  t o  
i n s u r e  t h a t  such  d o c u m e n t s  and o b l i g a t i o n s  c o n s t i t u t e  v a l i d  
and l e g a l l y  b l r d l n g  o b l i g a t i o n s .  

l c )  Tha t  t h e r e  i s  n o  l i t i g a t i o n  o r  p r o c e e d i n g  pending  
o r ,  t o  t h e  I s s u e r ' s  knowledge,  t h r e a t e n e d  a g a i n s t  the  
I s s u e r ,  c h a l l e n g i n g  t h e  v a l i d i t y  o f  t h e  Loan Agreement ,  the  
Bond R e s o l u t i o n ,  t h e  I n d e n t u r e ,  t h e  Bonds o r  t h i s  Bond 
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Purchase Agreement, o r  s e e k i n g  t o  e n j o i n  t h e  p e r f o r m a n c e  o f  
t h e  I s s u e r ' s  o b l i g a t i o n s  thereunder o r  h e r e u n d e r .  

4 .  S c o t t  Represents t i o n s  

S c o t t  makes t h e  f o l l o w i n g  r e p r e s e n t a t i o n s ,  a l l  o f  which  
s u r v i v e  the  c l r s i n g :  

a  That  S c o t t  is  a corporat ion d u l y  i n c o r p o r a t e d  a n d  
v a l i d l y  e x i s t i n g  under  t h e  laws of  t h e  Commonwealth Of  
Pennsylvania and i s  i n  good s tanding i n  t h a t  Commonwealth 
and is duly q u a l i f i e d  a s  fi foreign c o r p o r a t i o n  a u t h o r i z e d  t o  
d o  b u s i n e s s  and i n  good s t a n d i n g  under  t h e  l a w s  of t h e  S t a t e  
o f  Texas. 

The e x e c u t i o n  and de l ivery  by S c o t t  o f  t h i s  Bond 
Purchase Agreement a n d  a l l  documents r e l a t e d  h e r e t o  t o  whlch 
S c o t t  is p a ~ t y ,  i n c l u d i n g ,  but n o t  l i m i t e d  t o ,  t h e  Loan 
Agreement, a r e  w i t h i n  t h e  corpora te  a u t h o r i t y  o f  S c o t t ,  h a v e  
been du ly  authorized by proper c o r p o r a t e  p r o c e e d i n g s ,  a n d  
w i l l  no t  c o n t r a v e n e  a n y  prov is ion  of  law or r e g u l a t i o n ,  t h e  
a r t i c l e s  of  i n c o r p o r a t i o n  or by-laws o f  S c o t t  or a n y  
judgment, o r d e r ,  d e c r e e ,  rule ,  a g r e e n e n t  or i n s t r u m e n t  
b i n d i n g  upon S c o t t .  T h i s  Bond Purchase Agreement  and t h e  
Loan Agreement each  c o n s t i t u t e  l e g a l ,  v a l i d  a n d  b i n d i n g  
o b l i g a t i o n s  o f  S c o t t  i n  accordance wi th  t h e i r  r e s p e c t i v e  
te rms .  

fb l  Tha t  S c o t t  h a s  d u l y  au thor ized  t h e  Loan Agreement 
and t h e  u n d e r t a k i n g  o f  i ts  oblic,ations u n d e r  c h i s  Bond 
Purchase  Agreement and h a s  obtained a l l  n e c e s s a r y  c o n s e n t s  
a n d l o r  a p p r o v a l s  t o  c a r r y  o u t  the same. 

(E) That  t h e r e  i s  n o  l i t i g a t i o n  o r  p r o c e e d i n g  p e n d i n g ,  
o r  t o  S c o t t ' s  knowledge,  threatened a g a i n s t  S c o t t ,  c h a l l e n g -  
i n g  t h e  v a l i d i t y  o f  t h e  Loan lqreement o r  t h i s  Bond P u r c h a s e  
Agreement o r  s e e k i n g  t o  en jo in  t h e  per formance  o f  S c o t t ' s  
o b l i g a t i o n s  t h e r e u n d e r  or hereunder o r  c h a l l e n g i n g  t h e  
a c q u i s i t i o n ,  c o n s t r u c t i o n  o r  opera t ion  o f  t h e  P r o j e c t .  

Id) T h a t  S c o t t  is not i n  v i o l a t i o n  o f  a n y  l a w s ,  
o rd inances ,  governmenta l  r u l e s  or r e g u l a t i o n s  t o  w h i c h  it i s  
s u b j e c t  which p e r t a i n  t o  t h e  f inanc ing  of  t h e  P r o j e c t  o r  any  
o f  its o b l i g a t i o n s  under  t h e  Laan Agreement. 

5 .  I s s u e r ' s  Covenant8  

The I s s u e r  w i l l :  

A t  t h e  U n d e r w r i t e r ' s  reques t ,  t a k e  a n y  r e a s o n a b l e  
a c t i o n  a s  d i r e c t e d  by t h e  UnEerwriter i n  w r i t i n g  t o  a s s u r e  
o r  main ta in  t h e  t a x - f r e e  s t a t u s  o f  t h e  Bonds u n d e r  t h e  
I n t e r n a l  Revenue Code o f  1 9 5 1 ,  as  amended; p r o v i d e d  i n  e a c h  
i n s t a n c e  t h a t  t h e  I s s u e r ' s  out-of-pocket c o s t s  are p a i d  o u t  
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Of Bond p r o c e e d s  o r  a r e  o t h e r w i s e  p r o v i d e d  f o r  t o  t h e  
I s s u e r ' s  s a t i s f a c t i o n .  

6 .  S ~ o t t ' s  C o v e n a n t s  

S c o t t  w i l l :  

la1 Indemni fy ,  t o  t h e  e x t e n t  p e r m i t t e d  by l a w ,  t h e  
I s s u e r  and t h e  U n d e r w r i t e r  a g a i n s t  c l a i m s  a s s e r t e d  a g a i n s t  
them i n  c o n n e c t i o n  w r t h  t h e  o f f e r i n g  and sale  o f  t h e  Bonds 
o n  t h e  grounds  t h a t  t h e  Company I n f o r m a t i o n  c o n t a i n e d  i n  t h e  
L i m i t e d  O f f e r i n g  Memorandum d a t e d  t h e  d a t e  h e r e o f  c o n t a i n s  
a n y  u n t r u e  s t a t e m e n t  o r  a l l e g e d  u n t r u e  s t a t e m e n t  o f  m a t e r i a l  
f a c t  o r  a n  a l l e g e d  o m i s s l o n  t o  s t a t e  a n y  m a t e r i a l  f a c t  
r e q u i r e d  to  b e  s t a t e d  t h e r e i n  or n e c e s s a r y  i n  o r d e r  t o  make 
t h e  s t a t e m e n t s  made t h e r e i n  n o t  m i s l e a d i n g  i n  l i g h t  o f  t h e  
c i r c u m s t a n c e s  under  w h i c h  t h e y  were made a s  o f  t h e  d a t e s  
i n d i c a t e d ,  p r o v i d e d  t h a t  t h e  I s s u e r  or t h e  U n d e r w r i t e r  g i v e s  

,,.,.:;. . ' . .? S c o t t  prompt n o t l c e  o f  t h e  c l a i m ,  a f f o r d s  S c o t t  t h e  
o p p o r t u n i t y  to defend  t h e  same,  c o o p e r a t e s  fu'.ly i n  s u c h  
d e f e n s e  l l n c l u d i n q  t h e  , c i n d e r  o f  a d d i t i o n a l  d e f e n d a n t s ) ,  .... ... 

ms~*.',i;>:;.>t:;'. l a n d  e f f e c r s  n o  s e t t l e m e n t s  o f  any  s u c h  c l a i m  w i t h o u t  t h e  
&~%?!.2:!7;~~: ., , , c o n s e n t  of  S c o t t .  S c o t t  w i l l  n o t ,  however ,  i n d e m n i f y  t h e  1 U n d e r w r i t e r  i n  r e s p e c t  o f  any a c t i o n  o r  c l a i m  a s s e r t e d  by a  ;e:<:<:,:.;r>~ .~ . , . . . . .  , . ' ' 1  p e r s o n  who p u r c h a s e d  a n y  o f  t h e  Bonds i f  s u c h  p e r s o n  w a s  n o t  

g i v e n  a  c o p y  of  t h e  L i m i t e d  O f f e r i n g  Memorandum a n d  any  
s u p p l e m e n t s  t h e r e t o  w i t h  o r  p r e c e d i n g  h i s  c o 3 f i r m a t i a n  of  
s a l e .  T h i s  i n d e m n i t y  i n c l u d e s  r e i m b u r s e m e n t s  f o r  e x p e n s e s  
r e a s o n a b l y  i n c u r r e d  by t h e  I s s u e r  o r  t h e  U n d e r w r i t e r  i n  
i n v e s t i g a t i o n  o f  a n y  claim a n d  i n  d e f e n d i n g  i t ,  o n l y  i f  

a 
S c o t t  d e c l i n e s  t o  assume t h e  d e f e n s e .  

l b )  N o t i f y  t h e  U n d e r w r i t e r  o f  a n y  m a t e r i a l  a d v e r s e  
change  i n  i t s  b u s i n e s s ,  p r o p e r t i e s  o r  f i n a n c i a l  c o n d i t i o n  
o c c u r r i n g  b e f o r e  o r  a t  C l o s i n g .  

I c )  R e f r a i n  from t a k i n g  a n y  a c t L o n ,  or p e r m i t t i n g  any 
a c t i o n  t o  be t a k e n  w i t h  r e g a r d  t o  w h i c h  S c o t t  may e x e r c i s e  
c o n t r o l  t h a t  resul ts  in t h e  l o s s  o f  t a x - f r e e  s t a t u e  o f  t h e  
i n t e r e s t  on t h e  Bonds. 

7. C o n d i t i o n s  o f  U n d e r w r i t e r ' s  O b l i g a t i o n s  

The U n d e r w r i t e r ' s  o b l i g a t i o n s  t o  pay  f o r  t h e  Bonds are 
s u b j e c t  t o  f u l f i l l m e n t  o f  t h e  f o l l o w i n g  c o n d i t i o n s  a t  or 
b e f o r e  C l o s i n g :  

f a )  T h a t  r e p r e s e n t a t i o n s  o f  t h e  I s s u e r  a n d  S c o t t  
h e r e u n d e r  s h a l l  be t r u e  a s  o f  t h e  C l o s i n g  d a t e  a n d  s h a l l  be 
conf i rmed  b y  c e r t i f i c a t i c n  a t  C l o s i n ~ .  

l b l  N e i t h e r  t h e  I s s u e r  n o r  S c o t t  s h a l l  have  d e f a u l t e d  
i n  any  of  i t s  c o v e n a n t s  h e r e u n d e r .  

. . .... . . . . .  





t h e  o f f e r i n g  t h e r e o f ,  o r  q u a l i f i c a t i o n  o f  t h e  I n d e n t u r e  
under the  T r u s t  I n d e n t u r e  A c t  of 1 9 3 9 .  P 

Ic) l i )  Any g e n e r a l  s u s p e n s i o n  o f  t r a d i n g  i n  s e c u r i -  
t i e s  on t h e  New York s t o c k  Exchange o r  t h e  e s t a b l i s h m e n t ,  by 
t h e  New York S t o c k  Exchange ,  by t h e  S e c u r i t i e s  a n d  Exchange  
Commission, by a n y  F e d e r a l  or s t a t e  a g e n c y ,  o r  b y  t h e  
d e c i s i o n  of  a n y  c o u r t ,  o r  a n y  l i m i t a t i o n s  o n  p r i c e s  f o r  s u c h  
t r a d i n g ,  o r  l i i )  a n y  new o u t b r e a k  of h o s t i l i t i e s  o r  o t h e r  
n a t i o n a l  o r  i n t e r n a t i o n a l  c a l a m i t y  w h i c h  i:as t h e  e f f e c t ,  i n  
t h e  r e a s o n a b l e  o p i n i o n  o f  the  U n d e r w r i t e r ,  o f  m a t e r i a l l y  
impai r ing  t h e  m a r k e t a b i l i t y  o r  l o w e r i n g  t h e  m a r k e t  p r i c e  o f  
t h e  Bonds. 

(dl  Any e v e n t  or c o n d i t i o n  w h i c h ,  i n  t u r n ,  i n  t h e  
judgment of t h e  U n d e r w r ~ t e r ,  r e n d e r s  u n t r u e  o r  i n c o r r e c t  i n  
any matet . ia l  r e s p e c t  as o f  t h e  t i m e  to which t h e  same 
p u r p o r t s  o r  r e l a t e ,  t h e  i n f o r m a t i o n  i n  t h e  L i m i t e d  O f f e r i n g  
Memorandum, including t h e  Company I n f o r m a t i o n ,  O r  w h i c h  
r e q u i r e s  t h a t  i n f o r m a t i o n  not r e f l e c t e d  i n  s u c h  L i m i t e d  
O f f e r i n g  Elemorandum s h o u l d  be r e f l e c t e d  t h e r e i n  i n  o n i e r  t o  
make the  s t a t e m e n t s  a n d  i n f o r m a t i o n  c o n t a i n e d  t h e r e i n  not  
mis lead ing  i n  a n y  m a t e r l a l  r e s p e c t  as a€ s u c h  t i m e ;  p r o -  
v ~ d e d ,  t h a t  S c o t t  and t h e  U n d e r w r ~ t e r  w i l l  u s e  t h e i r  b e s t  
e f f o r t s  t o  amend or supplment  t h e  L i m i t e d  O f f e r i n g  
Memorandum ta r e f l e c t  ta  t h e  s a t i s f a c t i o n  of t h e  Under-  
w r i t e r ,  such  c h a n g e s  i n  o r  a d d i t i o n  t o  t h e  i n f o r m a t i o n  
conta ined  i n  t h e  L i m i t e d  O f f e r l n g  Memorandum. 

9 .  N o t i c e s  a n d  O t h e r  A c t i o n s  

A l l  n o t i c e s ,  demands a n d  f o r m a l  a c t i o n s  h e r e u n d e r  w i l l  
be i n  w r i t i n g ,  m a l l e d ,  t e l e g r a p h e d  or d e l i v e r e d  t o :  

Thr U n d e r w r i t e r  

Galdman, S a c h s  6 Co. 
55 Broad S t r e e t  
New York,  New York 10004  
A t t e n t i o n :  M u n i c i p a l  Bond D e p a r t m e n t  

~ h e  I s s u e r  

Mesquite  I n d u s t r i a l  
Development C o r p o r a t i L n  

711 N .  G a l l o w a y  
Mesqui te ,  T e x a s  7 5 1 4 9  
A t t e n t i o n :  P r e s i d e n t  



scott  

scott  P a p e r  Company 
S c o t t  P l a z a  
P h i i a d e l ~ h i a .  P e n n s y l v a n i a  19115 

1 .  s u c c e s s o r s  

T h i s  Bond P u r c h a s e  A g r e e m e n t  w i l l  i n u r e  to t h e  b e n e f i t  
o f  a n d  be b i n d i n g  upon  t h e  p a r t i e s  a n d  t h e i r  s u c c e s s o r s ,  a n d  
w i l l  n o t  c o n f e r  any r i g h t s  u p o n  a n y  o t h e r  p e r s o n .  

11. C o u n t e r p a r t s  

T h i s  A g r e e m e n t  may be  signed b y  c o u n t e r p a r t s .  

DATED : 

MESQUITE INDUSTRIAL 
DEVELOPMENT CORPORATION 

SCOTT PAPER COMPWY 

GOLDMAN, SACHS & CO. 



TRUST lNDENTURE 

BETWEEN 

MESQUITE IADUSTRIAL DEVELOPMENT CORPORATION 

AND 

THE FIDELITY BANK. TRUSTEE 

(SCOTT PAPER COMPANY PROJECT) 

P u r s u a n t  t o  and under  t h i s  T r u s t  I n d e n t u r e  the Mesquite  
I n d u s t r i a l  Development C o r p o r a t i o n  h a s  g r a n t e d  a s e c u r i t y  
i n t e r e s t  i n  a n d  a s s i g n e d  t o  The F i d e l i t y  Bank, P h i l a d e l p h i a ,  
P e n n s y l v a n i a ,  a s  T r u s t e e ,  a l l  o f  i t s  l n t e r e s t a  i n  a l l  
" I n s t a l l m e n t  Loan Payments" due  p u r s u a n t  to a n d  under t h e  
" L o a n  Agreement  between Mesqui te  I n d u s t r i a l  Development 
C o r p o r a t i o n  a n d  S c o t t  P a p e r  Company" t o  s e c l ; r e  i t s  Revenue 
Bonds .  S e r i e s  1982 (Scott Paper  Company Project). 

DEBTOR: SECURED PARTY: 
M s s q u ~ t e  I n d u s t r z a l  The F l d e l l t y  Bank  

D e v e l o p m e n t  C o r p o r a t l o n  1 2 3  S o u t h  B r o a d  S t r e e t  
7 1 1  N .  C a l l o u a y  P h ~ l a d e l p h i a .  P c n n r y l v a n ~ a  19109 
Mesquite, T e x a s  75149 

SCOTT: 7/15/82 
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TRUST INDENTURE 

THE STATE OF TEXAS 
MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION 

THIS TRUST INDENTURE, d a t e d  a s  of Ju ly  1, 1982. exe-  
c u t e d  by and between Mesquite I n d u s t r i a l  Development Corpor- 
a t i o n  ( t h e  " I s s u e r " ) ,  a nonstock,  nonprof i t  i n d u s t r i a l  
development c o r p o r a t i o n  o rgan ized  and e x i s t i n g  under  the 
laws of t h e  S t a t e  of Texas ,  i nc lud lnq  p a r t i c u l a r l y  t h e  
Development Corpora t ion  Act of 1979, as amended ( A r t i c l e  
5190.6, V.A.T.C. S .  ) ( t h e  " A c t " ) ,  and The F i d e l i t y  Bank, 
P h i l a d e l p h i a ,  Pennsylvania ,  a bank duly  organized and 
e x i s t i n g  under rhc. 1 - f t h e  Commonwealth of Pennsy lvan ia  
and having l t s  p r i n c i p a l  o f f i c e  i n  t h e  City of P h i l a d e l p h i a ,  
Pennsylvania ,  a s  T r u s t e e  ( t h e  "Trus tee"  1 

W I T N E S S E T H  T H A T :  

WHEREAS. a "Loan Agreement between Mesquite I n d u s t r i a l  
Development Corporation and S c o t t  Paper Company", d a t e d  as 
of J u l y  1, 1982 ( t h e  "Agreement") h a s  been d u l y  e x e c u t e d  
between t h e  I s s u e r  and S c o t t  Paper Company ( t h e  "Use r" ) ,  
w i t h  t h e  User b e i n g  a c o r p o r a t i o n  organized and e x i s t i n g  
under  t h e  laws o f  t h e  Commonwealth of Pennsylvania ,  and 
b e i n g  f u l l y  q u a l i f i e d  t o  t r a n s a c t  bus iness  i n  t h e  S t a t e  of 
Texas;  and 

WHEREAS, an  executed copy of t h e  Agreement h a s  bean 
f i l e d  with t h e  T r u s t e e ;  and 

WHEREAS. p u r s u a n t  t o  t h e  Agreement t h e  Board of 
D i r e c t o r s  of  t h e  I s s u e r  h a s  d u l y  adopted a "RESOLUTION 
AUTHORIZING THE ISSUANCE OF MESQUITE INDUSTRIAL DEVELOPMENT 
CORPOWTION REVENUE BONDS, SERIES 1982 AND THE EXECUTION OF 
A TRUST INDENTURE (SCOTT PAPER COMPANY PROJECT)", which,  
t o g e t h e r  wrth any amendment t h e r e t o ,  is  h e r e i n a f t e r  c a l l e d  
and d e s i g n a t e d  t h e  " I n ~ t i a l  Bond Rsso lu t l an" ;  and 

WHEREAS, t h e  I n i t i a l  Bond Resolut ion a u t h o r i z e d  the 
i s s u a n c e  of MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION 
REVENUE BONDS, SERIES 1982 (SCOTT PAPER COMPANY PROJECT), i n  
t h e  aggrega te  p r i n c i p a l  amount o f  $1,000,000, which t o g e t h e r  
w i t h  any replacement  bonds and any a d d i t i o n a l  p a r i t y  revenue 
bonds  ( " A d d i t i o n a l  Bonds") a u t h o r i z e d  t o  be l s s u e d  by t h e  
I n i t i a l  Bond R e s o l u t i o n ,  a r e  h e r e i n a f t e r  c o l l e c t i v e l y  c a l l e d  
tho "Bonds"; and 

WHEREAS, a c e r t i f i e d  copy of t h e  I r i t i a l  Bond 
R e s o l u t i o n  has  been  J u l y  f i l e d  w i t h  the Trustee ;  and 



WHEREAS, p u r s u a n c  t o  che I n l t l a l  Bond Reso lu t ion ,  a 
c e r t i f i e d  copy o f  e a c h  r e s o l u t i o n  authorzzlng t h e  i s s u a n c e  
o f  each s e r i e s  o r  i s s u e  o f  A d d l t ~ o n a l  Bonds o h a l l  be f i l e d  
with t h e  T r u s t e e  p r i o r  t o  t h e  d e l i v e r y  thereof; and 

WHEREAS, a s  used i n  t h ~ s  T r u s t  Indenture  t h e  word ''Bond 
Resolut ion"  s h a l l  mean a n d  inc lude  c o l l e c t i v e l y  t h e  I n i t l a l  
Bond Reso lu t ion  ( i n c l u d i n g  t h e  Trus t  Inden tu re  p r e s c r i b e d  

a 
and au thorxzed  t o  be  execu ted  i n  t h e  I n i t i a l  Bond 
Reso lu t ion )  and,  when a d o p t e d  and f l l e d  w i t h  t h e  T r u s t e e ,  
each  r e s o l u t l o n  a u t h o r l e l n g  t h e  lssuance of Additional Bonds 
t o g e t h e r  w l t h  a n y  s u p p l e m e n t a l  resolut ions  o r  amendments t o  
such  res0:utions or th.2 T r u s t  Indenture:  and 

WHEREAS, p u r s u a n t  to  t h e  Agreement and t h e  Bond RtSOLU- 
t l o n  and s u b ] e c t  t o  t h e  t e r m s  and p r e v l s l o n s  t h e r e o f ,  t h e  
Bonds. t h e  r e d e m p a c n  premlum, i f  any. agreed  l l q u l d a t e d  
damages, if any, and t h e  I n t e r e s t  thereon, a r e  and s h a l l  be 
payab le  from and s e c ~ r - e d  b y  a f i r s t  l l e n  on and p l e d g e  o f  
the payments desrgni . ted  " I n s t a l l m e n t  Loan Payments" t o  be 
made o r  p a r d ,  o r  cau:icd t o  be made o r  pa id ,  by t h e  Use r  (o r  
i t 3  S U C C ~ S S O ~ ~  or a s s i g n s  under  c e r t a i n  c i r c u m s t a n c e s )  t o  
t h e  Trus tee ;  and 

WHEREAS. f o r  p u r p o s e s  of t h i s  T r u s t  Indenture .  t h e  
d e f i n i t i o n s  of t e r m s  i n  t h e  Agreement and t h e  Bond 
Reso lu t ion  are h e r e b y  a d o p t e d ,  and the  terms used h e r e i n  
s h a l l  have t h e  same mean ings  as such terms a r c  g iven  in s a i d  
Agreement and Bond R e s o l u t i o n  unless a d l f f e r s n t  meaning i s  
g lven  h e r e i n ;  and 

I 
WHEREAS, t h e  T r u s t e e  h a s  accepted the  t r u s t s  c r e a t e d  by 

t h i s  T r u s t  Inden tu re ,  and i n  e.,xlence the reo f  h a s  j o i n e d  i n  
t h e  execu t ion  h e r e o f ;  and 

WHEREAS. t h i s  PreambLe constitutes an  i n t e g r a l  p a r t  o f  
t h i s  T r u s t  I n d e n t u r e .  

NOW. THEREFORE. THl S TRUST INDENTURE WITNESSETH: 

That  t h e  I s s u e r  i n  c o n s i d e r a t i o n  of t h e  p remises  a n d  
t h e  a c ~ e p t a n c e  b y  t h e  T r u s t e e  of the  t r u s t s  hereby c r e a t e d ,  
and o f  t h e  purchase  and acceptance of t h e  Bonds by t h e  
ownerd t h e r e o f ,  and f o r  o t h e r  qood and v a l u a b l e  c o n s i d e r a -  
t i o n ,  t h e  r e c e l p t  of vhxch  1s hereby acknowledged, and f o x  
t h e  purpcse  o f  s e c u r i n g  a n d  p r o v ~ d l n g  f o r  t h e  payment of t h e  
p r i n c i p a l  o f .  r edempt ion  premium, i f  any, and i n t e r e s t  a n  
t h e  Bonds a t  any t l m e  i s s u e d  and o u t s t a n d ~ n g ,  when d u e ,  a n y  
agreed l i q u i d a t e d  damages ,  a l l  f e e s  and expenses  o f  t h *  
T r u s t e e  and R e r j ~ s t r a r ,  a n d  t h e  Paying Agents for t h e  Bonds,  
and a11 o t h e r  payments r e q u i r e d  to be  made by t h e  User u n d e r  
t h e  Agreement and t h e  Bond Reaolution, h a s  g r a n t a d  a i 

'* . 
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s e c u r i t y  i n t e r e s t  i n ,  assigned,  t r ansee r r ed ,  pledged, Set 
over, and confirmed, and by these  presents  does  g ran t  a 
s e c u r i t y  i n t e r e s t  l n ,  assign,  pledge,  s e t  over ,  and confirm 
unto t h e  Trus tee ,  and t o  i t s  successor  o r  successors  i n  sa id  
t r u s t ,  and t o  l t s  o r  t h e ~ r  a s s igns .  a l l  and s ingu la r  t i )  a l l  
o f  i t s  r i g h t ,  t l t l e ,  and i n t e r e s t  in  and t o  the  Instal lment  
Loan Payments a. requi red  and prcvlded i n  t h e  Agreemeht and 
the  Bond Resolut ion and ( i l l  t he  Debt Service Fund and the  
Construction Fund crea ted  by t h e  I n i t l a l  Bond Resolution. 
upon, and s u b j e c t  t o  the terms, condi t ions ,  s t i p u l a t i o n s ,  
covenants, agreements, t r u s t s ,  uses,  and purposes 
h e r e i n a f t e r  expressed;  and the  I s s u e r  and t h e  Trus tee  have 
agreed, and they hereby agree and covenant with t h e  
respec t ive  owners from tune t o  t i m e  of t he  Bonda, and the  
i n t e r e s t  coupons, i f  any, appertaining the re to ,  a s  LollowS. 
to-ui  t ;  

Ax t i c l e  1. ACCEPTANCE OF TRUST. The Trus tee  hereby 
accepts  t h e  t r u s t s ,  du t i e s ,  obligations, and requirements 
imposed on l t  by the Bond Resolu t ion  and t h i s  Trust  
Indenture, and agrees  t o  ca r ry  o u t  and perform, punctual ly 
and e f f e c t i v e l y ,  such d u t i e s .  o b l ~ g a t i o n s ,  and requiremente 
for  t h e  b e n e f i t  of t he  I s sue r ,  t h e  User, and the owners of 
t he  Bonds and t h e  l n t e r e s t  coupons, i f  any, apper ta in ing  
the re to .  I t  i s  f u r t h e r  s p e c i f i c a l l y  agreed t h a t  (1) the 
Trus tee  w i l l  a c t  a s  a Paying Agent f o r  t h e  Bonds a t  a l l  
times while  it i s  Trustee,  ( i i )  t h e  Trus tee  u i l l  a c t  as 
Regis t ra r  f o r  t he  Bonds a t  a l l  t imes  while  it is Trustee.  
and (iii) t h e  Trus tee  w i l l  a u t h e n t i c a t e  each of t h e  Bonds by 
executing t h e  T r u s t e e ' s  C e r t i f i c a t e  of Authenticat ion 
appearing on each of t he  Bonds, as provided i n  the  Bond 
Reaolution, and i t  w l l l  s o  a u t h e n t i c a t e  the Bonds when 
raquested by the  I s sue r ,  p r i o r  t o  t h e  de l ive ry  of the Bonds. 
a t  S U C ~  time and i n  such manner as d i r e c t e d  by t h e  I s sue r .  

A r t i c l e  2 .  DEBT SERVICE FUND AND CONSTRUCTION FUND. 
Tha Debt Serv lce  rund and the Const ruc t ion  Fund crea ted  by 
the I n i t i a l  Bond R e s o l u t ~ o n  a r e  hereby confirmed and eetab- 
l i shed ,  r e s p e c t i v e l y ,  ~n t r u s t ,  w i th  t h e  Trustee., and the 
Trustee ag rees  t o  hold. admlnls te r ,  depos ie ,  secure,  inves t .  
and u s e  s a l d  funds i n  a l l  r e s p e c t s  a s  provided and required 
by $3-1. Agreement, t h e  Bond Resolu t ion ,  and t h i s  Trus t  Inden- 
ture .  

A r t i c l e  3 .  NOTICE TO THE USER. On o r  be fo re  t h e  15 th  
day p r i o r  t o  each d a t e  upon o r  b e f o r e  which each Instal lment  
Loan Payment is requi red  by each Bond ResoLution t o  be 
deposi ted i n t o  t h e  Debt Servicr  Fund, t he  Trus t ee  s h a l l  glve 
wr i t t en  n o t i c e  to t h e  User, by hand de l ive ry  o r  f i r s t  c l a s s  
mail, postage p r e p a ~ d ,  a t  such address  a s  t h e  Uset s h a l l  
from t ime t o  tlme designate and f i l e  i n  w r i t i n g  with the 
Trustee,  of each Ins ta l lment  Lorn Payment requi red  by each 
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Bond Resolution to be made by che user to the Trustee and 
deposited by the ~ ~ ~ ~ t ~ o  into the Debt Service Fund, On Or 

such date. me lallure of the Trustee to give. Or 

user eo receive, notice shall not relieve the 

user of its uncond~tlonaL duey and obl1qation 
make a'L I, 

or payments  neta all men^ Loan Payments to the 
T~~~~~~ a. requlrad by the Agreement and each Bond ResoLu- 
tion. 

Areicle 4. A C C ~ ~ ~ ~ ~  AND RECORDS (a) separate Records 

to be ~e t. The Trustee shall keep Proper books Of 

and accoznts, sepacace from all other records and accounts, 
in and correct antrles shall be wade of 

to the Installment Laan Payments, the 
D=~.c service rund, and the construction Fund- 

0,) Annual Re art. wLthln 90 days after the close 0 s  

each txSsrl year o ~ P t h e  Truscee, the Trustee will furnish 
=he user, and any owner of any outatandinq Bonds 

who request, a copy of a reparc by the Trustee 
coVerlng the ptecedlng flacal year. showing the following 
information: 

(1, a detallecl sratement concerning the receipt 
and disp091tiOn Of installment Loan Payments and 

dispos,tion of %he amounts in the Construction rund 
tun ti^ the Construction Fund shall have bean fully 
di ',posed Of). 

(2) an statement or balance sheet Of the 
Debt service yund and of the constructxon Fund. (until 

~~~~~~~~t~~~ Fund shall have been fully disposed 
of). 

(c,  kt to Inspect.  he Issuerr c*B User, and the 
any ~~~d~ have the right, at all reaaonabla 

notlcs. to 1nSPect a11 r-cord*. 
account,s, data of the ~rustee relating to the Debt 
Service Fund and the Construction Fund. 

A~~~~~~ S .  w F O R C E ~ N T  OF RIGHTS IN CASE OF DEGAULT. 

) ~~poitttment of Trustee a."_G Rights of H o l d s  The 
l4 hereby ~rrevocably appo'nted the special agent 

representative of the owners of the Bonds and vested 
with full power in their behalf to effect and enforce the 
A ~ ~ ~ ~ ~ ~ ~ ~ ,  this indenture, and the Bond Resolution f o r  
their baneflt as provldad herein and in the Bond Resolution; 
but anythrng in this Trust Indenture to the 

nOtwlth~t.ndin~.  he owners of 66 2/3% ln =¶W64ate I 

-.-.. .-,,.,..%,.., ,, . . . . . . . , . -, a . .... , .. a. ..,..,.,.,..., - 
-.-n*u-,d,. .,,.. . , . , ,, 
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p r i n c i p a l  amount of t h e  Bonds t h e n  outs . :anding,  i n  c a s e  of 
any s u b s i s t i n g  Event o f  D e f a u l t  ( h e r e 1 n a : i t e r  d e f i n e d )  o r  of 
any o t h e r  e v e n t  e n t i t l i n g  t h e  T r u s t e e  t o  p r o c e e d  h e r e u n d e r ,  
s h a l l  have t h e  r i g h t  from t lme t o  t i m e  t o  d l r e c t  and c o n t r o l  
t h e  T r u s t e e  i n  connecr lon  wi th  t h e  en fo rcement  o f  any o f  t h e  
p r o v l e i o n s  of  t h e  Agreement, t h i s  T r u s t  I n d e n t u r e ,  and  t h e  
Bond ResoLution,  and any o t h e r  p r o c e e d i n g s  t a k e n  b y  v i r t u e  
ef any provlorons  of t h e  a f o r e s a i d  i n s t r u m e n t s ,  l n a l u d i n q  
t h e  r l g h t  t o  have  withdrawn and d i s c o n t i n u e d  a t  any s t a g e  
t h e r e o f  any p roceed lngs  t aken  hezeunder  b y  t h e  T r u s t e e ,  
p r o v i d e d  t h a t  t h e  Evenr of D e f a u l t  upon which such  
p r o c e e d l n g s  were based and  a l l  o t h e r  E v e n t s  of  D e f a u l t  
h e r e u n d e r  s h a l l  have been remedied and made good. Anyth ing  
c o n t a i n e d  i n  t h i s  T r u s t  I n d e n t u r e  t o  t h e  c o n L r a r y  
n o t w i t h s t a n d ~ n g ,  each owner of any Bond s h a l l  have a  r i g h t  
OF a c t i o n  t o  e n f o r c e  t h e  payment o f  a l l  amounts d u e  w i t h  
r e s p e c t  t o  any Bond owned by him when o r  a f t e r  t h e  same 
s h a l l  have become due, a t  t h e  p l a c e ,  from t h e  s o u r c e s ,  and 
i n  rha manner expressed  I n  t h e  Agreement ,  ehe Bond 
R e s o l u t i o n .  o r  t h l s  T r u s t  I n d e n t u r e ;  p r o v i d e d  t h a t  n o  r i g h t  
of a c t i o n  s h a l l  e x i s t  subsequen t  to  t h e  t ime  o f  wa ive r  o f  a n  
Event  o f  Defau l t  i n  t h e  payment o f  any s u c h  amount a o  due 
and s u c h  Event o f  D e f a u l t  hav lng  been remedied a n d  made 
good, as provided i n  A r t ~ c l e  5 ( 9 ) .  

3 ( b )  
Con t ro l  bv T r u s t e e .  Excep t  a s  o t h e r w i s e  p r o v i d e d  

i n  t h i s  A r t i c l e ,  t h e  r i g h t s  of a c t l o n  w i t h  r e s p e c t  t o  t h i s  
. . .  T r u s t  Inden tu re  s h a l l  b e  e x e r c i s e d  by t h e  T r u s t a s  and  no 

owner o f  any Bond s h a l l  have any r i g h t  to  i n s t i c u t e  any 
s u l t ,  a c t l o n  o r  p roceed ing  a t  law o r  e g u l t y  f o r  t h e  a p p o i n t -  
ment o f  a r e c e i v e r  o r  f o r  any o t h e r  remedy h e r e u n d e r  o r  by 
r e a s o n  hereof unLess and u n t i l  i n  a d d i t i o n  t o  t h e  
f u l f i l l m e n t  of a l l  o t h e r  conditions p r e c e d e n t  s p e c i f i e d  i n  
t h i s  T r u s t  Inden tu re ,  t h e  T r u s t e e  s h s l L  h a v e  r e c e i v s d  t h e  
wri t ten reques t  of t h e  owners o f  n o t  l e s s  t h a n  25% i n  
a g g r e g a t e  principal amount of  t h e  Bonds t h e n  o u t s t a n d i n g  and 
s h a l l  h a v e  been o f f e r e d  ceasonab le  lndemnl tv  a n d  s h a l l  have 
r e f u s e d .  or f o r  30 days  t h e r e a f t e r  n e g l e c t e d ,  t o  i n s t i t u t e  
such s u i t ,  a c t i o n ,  o r  p roceed lng ;  and it  i s  h e r e b y  d e c l a r e d  
t h a t  the maklnq o f  such r e q u e s t  and  t h e  f u r n l s h l n g  o f  s u c h  
i n d e m n i t y  a r e  i n  e a c h  c a s e  c o n d x t l o n s  p r e c e d e n t  t o  t h e  
e x e c u t i o n  and enforcement  by any owner o f  any Bond o f  t h e  
powers  and remedies  g i v e n  t o  t h e  T r u s t e e  h e r e u n d e r  and  t o  
t h e  i n s t i t u t i o n  and maintenance by any owner o f  any Bond o f  
any a c t i o n  o r  cause  o f  a c t i o n  f o r  t h e  a p p o i n t m e n t  o f  a  
r e c e i v e r  or f o r  any o t h e r  remedy h e r a u n d e r ;  b u t  t h e  T r u s t e e  
may, i n  i t s  d l s c r e t i o n ,  o r  when d u l y  r e q u e s t e d  i n  w r i t i n g  by 
t h e  o w n e r s  o f  a t  l e a s t  25% l n  a g g r e g a t e  p r i n c i p a l  amount o f  
t h e  Bonds then  ou t s t a r ld lng  and upon b a i n g  f u r n i s h e d  

3 
i n d e m n i t y  s a t l s f a c r o r y  t o  t h e  T r u s t e e  a g a i n s t  e x p e n s e s .  
c h a r g e s ,  and l l a b i l l t y  s h a l l ,  f o r t h w i t h  t a k a  such  

. . a p p r o p r i a t e  a c t i o n  by j u d i c z a l  p r o c e e d i n g s  or o t h e r w i s e  to  



enforce  t h e  covenan t s  of t h o  User and t h e  I s sue r  as  the  
Trus tee  may deem expedrent  i n  the interest of  t h e  owners Of 
t h e  Bonds. 1 

( c )  Events o f  Defaul t .  Any one o r  more o f  the 
5 

following e v e n t s  s h a l l  c o n s t l t u t e  and h e r e i n a f t e r  s h a l l  be 
c a l l e d  an "Event o f  Defau l t " :  

(1) t h e  f a x l u r e  by the I s s u e r  t o  make due and 
p u n c t u a l  payment of p r lnc lpa l  o f ,  and redemption 
pramLum, I E  any,  vhen due, o r  l n t e r e s t  on t h e  Bonds. 
Wlthln t l f t e e n  days  a f t e r  the  same s h a l l  become due, 
whether payment 1s requlred  a t  ma tu r r ty  o r  by c a l l  f o r  
r e d e m p t ~ o n  o r  o t h e r v l s e .  

( 2 )  t h e  failure o f  the U s e r  t o  make o r  pay. or  
cause t o  be made o r  p a l d ,  any Insra l lmenc Loan Payment, 
o r  any p a r t  t h e r e o f ,  when end to t h e  e x t e n t  due and I 
r e q u i r e d  by the Agreement o r  the  Bond Rcsolut lon,  whlch 
f a x l u r e  results in a nan-payment of t h e  p r l n c l p a l  of 
t h e  Bonds, o r  premlum. i f  any, vhen due ,  o r  r e s u l t s  Ln 
a  non-payment of l n t e r a s t  on the Bonds whlch contrnues 
f o r  a  p e r ~ o d  o f  f i f t e e n  days 

( 3 )  t h e  d l s s o l u t l o n  o r  l l qu lda txon  of t h e  User in 
any manner n o t  s p e c l f l c a l l y  authorized by the  
Agreement, o r  t h e  f l l l n g  by t h e  User o f  a voluntary 
D c t l t l o n  i n  b a n k r u ~ t c v  o r  failure bv t h e  Ussr promptly . . . 
t o  l i f t  o r  suspend any execut ion,  ga rn lahmsn t ,  o r  
a t t achment  of such consequence as w i l l  ma te r i a l ly  
impa i r  i t s  a b i l i t y  t o  carry  our. i t s  o b l i g a t i o n s  under 
t h e  Agreement o r  the Bond Resolution,  o r  t h e  commission 
by t h e  User o f  any a c t  of  bankruptcy, o r  f a l l u r e  of t h e  
User g e n e r a l l y  t o  pay 1 ts debts  a s  they  become due, o r  
e n t r y  o f  an  o rde r  f o r  r e l l e f  of  r.hs User i n  a  
bankruptcy c a s e  af t h e  User or ass lqnmsnt  by t h e  Usor 
of a s u b s t a n r i a l  po r t lon  of its a s s e t s  f o r  t h e  benef i t  
of  its c r e d i t o r s ,  o r  the en t ry  by t h e  User in to  an 
agreement aE Composition wlth i ts c r e d i t o r s ,  O r  t h e  
e n t r y  of an o r d e r  o r  decree a p p l i c a b l e  to  t h e  Ussr i n  
any p roceed ing  f o r  ~ t s  rca rgan lza t lon  o r  arrangement i n  
any p r o c e s d l n g s  i n s t i t u t e d  under t h e  provisions of any 
a p p l i c a b l e  f e d e r a l  o r  s t a t e  bankruptcy s t a t u t e s .  
i nc ludznq  t h e  f ede ra l  BsnkruptCy Code, a s  they now 
e x i s t  o r  a r e  h e r e a f t e r  amended o r  enac ted .  

( 4 )  t h e  User 
performance o f  a n y  
o r  o b l i o a t i c n s  in 

d e f a u l t ~ n q  i n  t h e  observance o r  
o t h e r  of i t s  covenants ,  condi t ions ,  

~- ~~~- t h e  Bonds, t h e  Agreement. t h e  Bond 
Reso lu t ion .  o r  t h i s  Trus t  Indenture ,  and t h e  User no t  
remadylncj such  d e f a u l t  v i t h l n  60 days  a f t e r  wr i t t en  
n o t i c e  t o  do s o  h a s  been received by t h e  Ussr from the 
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Trustee o r  t h e  owners  of t h e  Bonds; and t h e  Trus tee  may 
serve such n o t i c e ,  i n  i ts  d i s c r e t i o n ,  o r  s h a l l  s e r v e  
such notice a t  t h e  w r i t t e n  r e q u e s t  of t h e  owners of n o t  
l e s s  than 25% i n  aggrega te  p r i n c i p a l  amount o f  t h e  
Bonds then o u t s t a n d i n g  

( d )  Declaration o f  Principal and I n t e r e s t  Due. Upon 
the happen~ng of an Event  of D e f a u l t ,  t h e  T r u s t e e  may, i n  
i t s  d i sc re t ion ,  o r  upon t h e  w r i t t e n  r e q u e s t  o f  t h e  owners o f  
a t  leas t  25% i n  aggrega te  p r ~ n s i p a l  amount of t h e  Bonds t h e n  
outstanding, and upon be ing  indemni f i ed  t o  t h e  s a t i s f a c t i o n  
O E  the Trus tee ,  s h a l l ,  d e c l a r e  t h e  p r r n c i p a l  o f  a l l  Bonds 
then o u t s t a n d l n . ~  a n d  the i n t e r e s t  acc rued  the reon  
immediately due and payable,  and such  p r i n c i p a l  and 
in t e res t ,  together  w i t h  any a p p l i c a b l e  ag reed  l i q u i d a t e d  
damages, and any a p p l i c a b l e  redempt ion premium, and any 
other amounts then due .  s h a l l  thereupon become and b e  
immediately due and payable ,  a n y t h i n g  i n  thL  Bonds, t h e  
Agreement, che Bond Resolution, o r  t h l s  T r u s t  Indenture t o  
the contrary notwi ths tanding.  

( e )  Enforcement by Trus tee .  Upon t h e  happeninq of a n  
Event of Defaul t .  t h e  T r u s t e e  may, I n  i ts  d ~ s c r e t i o n ,  o r  
upon the w r i t t e n  r eques t  of t h e  owners o f  a t  l e a s t  25% i n  
aggregate p r i n c i p a l  amount of t h e  Bonds t h e n  outs tanding,  
and upon belng lndemnlfled t o  t h e  s a t l s f a c t i o n  of t h e  
Trustee, s h a l l ,  take  such  appropriate a c t i o n  by j u d i c i a l  
proceedings o r  o therwise  t o  c u r e  t h e  Event of Defaul t  and/or 
KO require t h e  User o r  t h e  I s s u e r  t o  c a r r y  o u t  i t s  o r  t h e i r  
covenants and o b l r g a t i o n s  under and w i t h  r e s p e c t  t o  t h e  
Bonds, the  Agreement, t h e  Bond R e s o l u t i o n ,  o r  t h i s  T r u s t  
Indenture, includzng w i t h o u t  l i m i t a t i o n ,  t h e  u s e  and f i l i n g  
of  ac t ions  f o r  s p e c i f i c  performance,  and mandamus 
proceedings, i n  any c o u r t  of competent  ) u r i s d i c t i o n ,  a g a i n s t  
the Issuer ,  i t s  Board of D i r e c t o r s ,  and i ts  o f f i c e r s ,  
employees, and/or a g e n t s .  and t o  o b t a i n  ;udgmsnts a g a i n s t  
t h e  User f o r  any I n s t a l l m e n t  Loan Payments d u e  but unpaid  
in to  the  Debt Service Fund. or f o r  any o t h e r  amounts d u e  
hereunder, under t h e  Bond R e s o l u t i o n ,  o r  under t h e  
Agreement, inc luding a l l  amounts d u e  w i t h  r e s p e c t  t o  t h e  
Banda then ou t s t and ing  if d e c l a r e d  due and payable a 8  
provided h e r e i n .  

( f )  Remadles Non-Exclusive. No remedy h e r e i n  
conferred upon o r  r e s e r v e d  t o  t h e  T r u s t e e  i s  lntended t o  b e  
exclusive of any o t h e r  a v a i l a b l e  remedy o r  remedies, b u t  
each and every  such remedy s h a l l  be  cumula t ive  and a h a l l  b e  
i n  addition t o  every o t h e r  remedy g iven  he reunder  or undar  
the  Agreement, t h e  Bonds o r  t h e  Bond R e s o l u t i o n ,  or now and 
hereafter  e x l s t i n q  a t  l a w  o r  i n  e q u i t y  o r  by s t a t u t e .  No 
delay or  omlssion t o  e x e r c l s e  any r l q h t  o r  power acc ru ing  
upon the happening of &n Event of D e f a u l t  cont inuing as 
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irf a f o r e s a r d  s h a l l  impalr any such r l g h t  o r  power o r  s h a l l  b e  
c o n s t r u e d  t o  b e  a waiver of  any such  Event o f  D e f a u l t  o r  

. . . . a c q u i e s c e n c e  t h e r e i n ,  and every  such r i g h t  and  power may b e  :I e x e r c i s e d  from time t o  tzme and s o  o f t e n  a s  may b e  deemed 

.:! , expedient. 

( g )  Waiver of D e f a u .  The T r u s t e e  may, and upon t h e  
w r i t t e n  request  of t h e  owners o f  66/23% i n  a g g r e g a t e  
~ r i n c i ~ a l  amount of t h e  Bonds then  o u t s t a n d i n g  s h a l l ,  waive  
bny ~ v k n t  of Defaul? he reunder  and ~ t s  consequences ,  e x c e p t  
t h a t  a n  Event of Defau l t  I n  t h e  payment of I n s t a l l m e n t  Loan 
Payments ,  or  i n  the  payment of any amounts ; l t h  r e s p e c t  t o  
t h e  Bonds when and a s  t h e  same s h a l l  become due and p a y a b l e ,  
may b e  walved only i f ,  t h e  Event o f  D e f a u l t  t h e r e l n  s h a l l  
h a v e  been remedled and made goad. In c a s e  of  any such  
w a i v e r ,  t h e  issuer, the  User ,  t h e  T r u s t e e ,  and  t h e  owners  of 
t h e  Bonds s h a l l  be r e s r o r e d  t o  cheir former  p o s l t l o n  and 
r l g h t s  hereunder r e s p e c t ~ v e l y ,  b u t  such wa ive r  s h a l l  n o t  
e x t e n d  t o  any subsequent o r  o t h e r  Event o f  D e f a u l t  or  r m p a l r  
any  r l g h t  consequent t h e r e o n  

( h )  e c r e t ~ o n  of T r u s t e e .  I n  t h e  e v e n t  t h e  T r u s t e e  
s h a l l  r ece lve  c o n f l ~ c t ~ n g  o r  r n c o n s l s t e n t  r e q u e s t s  and 
i n d e m n i t y  trcm two o r  more groups  o f  owners o f  Bonds, each  
r e p r e s e n t i n g  l e s s  than a m a l o r l t y  o f  t h e  aggrega ta  p r l n c l p a l  
amount of Bonds then outstanding. t h e  T r u s t e e  i n  its s o l e  
d l s c r c t l o n  may determrne what a c t l n n .  I£  any, s h a l l  ba 
t a k e n ,  notwithstandlnq any o t h e r  p r o v l a r a n e  o f  thin T r u s t  
I n d e n t u r e .  

E 
1 Appllcatlon of  Monex  A l l  money c o l l e c t e d  b y  t h e  

T r u s t e e  pursuant  t o  the  e x e r c l s e  of t h e  remedles  and powers  
p rovxded  i n  t h l s  A r t l c l e ,  t o g e t h e r  w i t h  a l l  o t h e r  sums whrch 
t h e n  may be held  by the  T r u s t e e  under  any p r o v z s l o n  o f  t h l s  
T r u s t  Indenture  a s  s e c u r l t y  f o r  t h e  Bonds, s l r a l l  be a p p l l e d  
a s  f o l l o w s .  

FIRST: t o  t h e  payment of che c o s t s  and expenses  
of t h e  proceedings "hereunder ouch money war c o l l e c t e d ,  
i n c l u d i n g  a reasonable  compensation t o  t h e  T r u s t e e .  i t s  
.gents,  a t to rneys .  and a l l  o t h e r  n e c e s s a r y  o r  p r o p e r  
expanses.  l ~ a b l l ~ t l e s ,  and advances i n c u r r e d  or made b y  
t h e  Trus tee  under t h l s  T r u s t  I n d e n t u r e ,  and t o  t h e  
payment of a l l  t a x e s ,  a s sessments ,  and l ~ e n s  s u p e r i o r  
to  t h e  l i e n  of t h ~ s  T r u s t  I n d e n t u r e .  

SECOND: t o  t h e  payment o f  matured i n t e r e s t  o n  t h e  
Bonds. including, t o  t h e  e x t e n t  l e g a l l y  p e r m i s s i b l e ,  
i n t e r e s t  thereon a t  t h e  r a t s  o f  i n t e r e s t  borne by  t h e  
Bonds from due d a t e  t o  d a t e  of  payment. 
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THIRD: t o  t h e  payment o f  p r i n c i p a l  . f ,  r e d e m p t i o n  
premium, i f  a n y ,  and agreed l i q u i d a t e d  damages, i f  any ,  
on t h e  Bonds which have been c a l l e d  f o r  r edempt ion  a s  
pe rmi t t ed  or r e q u i r e d  by t h e  Bond R e s o l u t i o n  or have 
matured a s  p rov ided  the reby ,  and i n t e r e s t  t h e r e o n ,  t o  
t h e  e x t e n t  l e g a l l y  p e r m i s s i b l e ,  a t  t h e  rate  of i n t e r e s t  
borne by t h e  Bonds from t h e  d a t e  o f  r edempt ion  o r  
m a t u r i t y  t o  d a t e  o f  payment. 

'OURTH: t o  t h e  payment o f  p r i n c i p a l  o f  t h e  Bonds 
which have become due  b y  v i r t u e  o f  t h e  d e c l a r a t i o n  o f  
t h e  T r u s t e e  p u r s u a n t  t o  A r t i c l e  5 ( d ) ,  and i n t e r e s t  
t he reon ,  t o  t h e  e x t e n t  l e g a l l y  p e r m i s s i b l e ,  a t  t h e  r a t e  
o f  i n t e r e s t  bo rne  by t h e  Bonds from t h e  d a t e  d e c l a r e d  
due t o  d a t e  o f  payment.  

FIFTH: to t h e  payment o f  t h e  s u r p l u s ,  i f  a n y ,  t o  
whomsoever may be l a w f u l l y  e n t i t l e d  t o  r e c e i v e  t h e  
same, o r  a s  a c o u r t  of competent  j u r i s d i c t i o n  may 
d i r e c t .  

I f  i n  making d i s t r i b u t i o n  pur suan t  to  t h e  o r d e r  above 
s t a t e d ,  t h e  amount available f o r  d i s t r i b u t i o n  i n  a  
p a r t i c u l a r  c l a s s i f i c a t i o n  s h a l l  be  i n s u f f i c i e n t  to  p a y  i n  
f u l l  a l l  o f  t h e  i t e m s  i n  such c l a s s i f i c a t i o n ,  t h e  amount 
a v a i l a b l e  f o r  d x s t r i b u t i o n  t o  i t ems  i n  s u c h  c l a s s i f i c a t i o n  
s h a l l  be  p r o r a t e d  among such  i t e m s  i n  t h e  p r o p o r t i o n  t h a t  
t h e  amount e a c h  i t em b e a r s  t o  t h e  t o t a l  o f  a l l  s u c h  i t e m s .  
No twi ths t and ing  a n y t h i n g  con ta ined  i n  t h i s  T r u s t  I n d e n t u r e  
t o  t h e  c o n t r a r y ,  i f  t h e  T r u s t e e  s h a l l  d e c l a r e  th.3 p r i n c i p a l  
of a11 Bonds then o u t s t a n d i n g  and t h e  i n t e r e s t  a c c r u e d  
the reon  immedia te ly  due  and payab le  as t h e  r e s u l t  Of an 
Event o f  Defau:t, o r  i f  t h e  Bonds a r e  t o  b e  redeemed a s  a  
whole p u r s u a n t  t o  mandatory redemption p r o v i s i o n s  p r o v i d e d  
i n  t h e  Bond R e s o l u t i o n ,  o r  i f  t h e  Veer s h a l l  e x e r c i s e  any 
o p t i o n  t o  redeem t h e  Bonds as a whole i n  a c c o r d a n c e  w i t h  
t h e i r  te rms,  a n y  amounts remaining i n  t h e  C o n s t r u c t i o n  Fund 
s h a l l  be  d e p o s i t e d  i n  t h e  Debt S e r v i c e  fund  and a p p l i e d  by 
t h e  T r u s t e e  a s  p rov ided  i n  t h i s  s u b s e c t i o n  ( i)  . 

( j l  J u d i c i a l  P roceed ings .  I n  a n y  j u d i c i a l  p r o c e e d i n g  
i n  which t h e  I s s u e r  i s  a p a r t y  and which,  i n  t h e  o p i n i o n  of  
t h e  T r u s t e e  a n d  its c o u n s e l ,  h a s  a  s u b s t a n t i a l  b e a r i n g  on 
t h e  i n t e r e s t s  o f  t h e  owners of  t h e  Bonds, t h e  T r u s t e e ,  i f  
pe rmi t t ed  by t h e  c o u r t  hav ing  j u r i s d i c t l a n  o v e r  s u c h  p ro -  
ceed ing ,  may, i n  its discretion, or upon t h e  w r i t t e n  r e q u e s t  
of t h e  owners o f  a t  l e a s t  25% i n  a g g r e g a t e  p r i n c i p a l  amount 
of  t h e  Bonds t h e n  o u t s t a n d i n g ,  and upon b e i n g  i n d e m n i f i e d  t o  
t h e  s a t i s f a c t i o n  o f  t h e  T r u s t e e ,  s h a l l ,  i n t e r v e n e  o n  b e h a l f  
of t h e  owners of t h e  Bonds t o  a s s e r t  t h e  r i g h t s  o f  s u c h  
owners. 
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( k )  Enforcement of Remedies Without  Possess ion Of 
Bonds. A l l  r l g h t s  o f  a c t i o n  o r  o t h e r  r i g h t s  under t h i s  - 
T r u s t  Inden tu re  o r  o t h e r w l s e  may b e  b r o u g h t  by t h e  Trustee 
i n  its own name as T r u s t e e  of a n  e x p r e s s  t r u s t  and may be 
en fo rced  by t h e  T r u s t e e  wlchout t . re  p o s s e s s i o n  o f  any of the 
Bonds o r  any I n t e r e s t  coupons a p p e r t a i n i n g  t h e r e t o ,  or  the 
p roduc t ion  t h e r e o f  on t h e  t r i a l  o r  o t h e r  proceedings 
r e l a t i v e  t h e r e t o .  

( I )  -tion by 66 2 / 3 u n  P r l n c i p a L  Amount of 
Bondholders.  I t  i s  e x p r e s s l y  provided, however,  t h a t  the 
owners o f  66 2/3% I n  a g g r e g a t e  p r i n c i p a l  amount o f  t h e  Bonds 
t h e n  o u t s t a n d i n g .  o r  a committee r e p r e s e n t i n g ,  pursuant  t o  a 
w r i t t e n  appointment f i l e d  wi th  t h e  T r u s t e e ,  t h e  owners of 
66 2/32 i n  a g y r e g a t e  p r i n c i p a l  amount oE t h e  Bonda t h e n  
o u t s t a n d i n g ,  s h a l l  have t h e  r i g h t ,  a t  any t i n e ,  by  an 
i n s t r u m e n t  o r  Lnstrumcnts i n  v r l t z n g  e x e c u t e d  and delivered 
t o  t h e  T r u s t e e ,  t o  d ~ r e c t  t h e  method and p l a c e  of conducting 
a11 proceedings t o  be t aken  i n  c o n n e c t i o n  wi th  the 
enforcement  of t h e  T r u s t e e ' s  r l g h t s  and remed ies  under the 
Agreement o r  the  r i g h t s  of t h e  o w n e r s  o f  t h e  Bonds o r  the 
T r u s t e e ' s  r l g h c s  and remedles  u n d e r  t h e  Bond Reso lu t ion  and 
t h r n  T r u s t  Inden tu re ,  and may e x e r c l s e  any r i g h t  o r  perform 
any a c t i o n  he reunder ,  w i th  t h e  same e f f e c t  as t h e  Trustee 
under t h i s  T r u s t  Inden tu re ,  p r o v l d e d ,  t h a t  s u c h  d i r e c t i o n  
s h a l l  n o t  be o t h e r w l s e  than  i n  accordance  wi th  the 
p r o v i s i o n s  o f  law and of  t h i s  T r u s t  I n d e n t u r e ,  and provided 
t h a t  t h e  T r u s t e e  s h a l l  be  i n d e m n i f i e d  t o  ~ t s  s a t i s f a c t i o n .  

(m) N o t i c e  By T r u L e c .  T h e  T r u s t e e  s h a l l  not be 
r e q u i r e d  t o  t ake  n o t l c e  nor  be deemed t o  h a v e  n o t i c e  o f  any 
d e f a u l t  specified i n  t h i s  T r u s t  I n d e n t u r e ,  e x c e p t  f o r  those 
Events  o f  D e f a u l t  s p e c ~ f l e d  l n  A r t i c l e  5 ( c ) ( l )  and 5 ( c ) ( 2 ) .  
u n l e s s  specifically n o t l f i e d  i n  v r l t i n g  o f  s u c h  d e f a u l t  by 
t h e  owners o f  a t  l e a s t  25% i n  a g g r e y a t e  p r i n c i p a l  amount of 
t h e  Bonds then o u t s r a n d i n g .  

( n )  Concurrence o f  Bondho lde r s .  I n  determining 
whether t h e  owners o f  a r e q u i s i t e  a g g r e g a t e  p r i n c i p a l  amount 
of Bonds o u t s t a n d ~ n y  have c o n c u r r e d  i n  any r e q u e s t ,  demand. 
a u t h o r i z a t i o n ,  d l r s c t l o n ,  n o t l c e ,  c o n s e n t .  o r  waiver under 
t h i s  T r u s t  Inden tu re  o r  t h e  Bond R e s o l u t i o n ,  Bonds owned by 
o r  f o r  t h e  account  o f  t h e  User o r  any p e r s o n  c o n t r o l l e d  by, 
c o n t r o l l i n y ,  o r  under  common c o n t r o l  o f  t h e  Uaer,  s h a l l  be 
d l s r e q a r d e d  and deemed n o t  t o  be o u t s t a n d i n g  f o r  t h e  purpose 
of any s u c h  d e t e r m l n a t l o n ;  p r o v i d e d  however,  t h a t  f o r  the 
purpose  of de re rmln lny  whether  t h e  T r u s t e e  s h a l l  be 
p r o t e c t e d  i n  r e l y i n g  upon a n y  such r e q u e s t ,  demand, 
d u t h o r i z a t i o n .  d i r e c t i o n .  n o t l c e .  c o n s e n t .  o r  waiver ,  only 
Bond8 of wh~c11 t h e  T r u s t e e  h a s  a c t u a l  knowledge of such 
ownership s h a l l  b e  s o  d i s r e g a r d e d .  
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( 0 )  D e f a u l t  o f  Pa s. I n  t l le  event  of a  d e f a u l t  i n  
t h e  payment-llment Loan Payment, o r  i n  t h e  p e r -  
formance of any agreement o r  covenant c o n t a ~ n e d  i n  t h e  
Bonds, t h e  Agreement, t h e  Bond Reso lu t lon ,  o r  t h l s  T r u s t  
I n d e n t u r e ,  such payment and performa1:ce may be  e n f o r c e d  by 
t h e  T r u s t e e  by mandamus, s p e c l f l c  performance,  o r  by t h e  
appointment  of a  r e c e i v e r  ( i n  eclulty wl th  power t o  c h a r g e  
and c o l l e c t  I n s t a l l m e n t  Loan Payments) i n  accordance  w l t h  
t h e  Agreement,  t h e  Bond Reso lu t lon  and t h r s  T r u s t  I n d e n t u r e .  

( p )  Not ice  t o  User o f  P a s t  Due Pavments. P u r s u a n t  t o  
t h e  Agreement.  I n s t a l l m e n t  Loan Payments a r e  t o  b e  p a i d  by 
t h e  U s e r  d i r e c t l v  t o  t h e  Trus tee .  I n  t h e  e v e n t  t h a t  any - ~~~ 

such payments  a r e  no t  t i m e l y  made, t h e  T r u s t e e  s h a l l  imme- 
d i a t e l y  n o t l f y  t h e  User by v i r e  a t  t h e  a d d r e s s  p r o v i d e d  i n  
t h e  Agreemenr o r  by r e l e p h o n i c  n o t i c e  w ~ t h  c o n f i r m a t i o n  of 
such n o t l c e  by v l r e ,  t h a t  payment h a s  not  been made. Such 
n o t i c e  s h a l l  be deemed g lven  a t  t h e  t ime  t h e  wi re  i s  
r e c e l v e d  o r  t e l e p h o n i c  n o t i c e  is g iven ,  wh ichever  is 
e a r l i e r .  F a i l u r e  of  t h e  T r u s t e e  t s  g l v e ,  o r  t h e  User t o  
r e c e i v e ,  such notice s h a l l  n o t  r e l i e v e  t h e  U s e r  o f  any 
c o v e n a n t  o r  o b l i g a t i o n  under  t h e  Agreement, t h e  Bond 
R e s o l u t i o n  o r  t h i s  Trus t  Indenture  a n d  s h a l l  n o t  c o n s t i t u t e  
a w a i v e r  o f  any Event  of  D e f a u l t  under t h l s  T r u s t  I n d e n t u r e .  

A r t i c l e  6 .  CONCERNING THE TRUSTEE. The T r u s t e e  
a c c a p t s  t h e  t r u s t  Imposed upon i t  b y  t h l r  T r u s t  Inden tu re .  
b u t  o n l y  upon and s u b j e c t  t o  t h e  f o l l c w i n g  e x p r e s s  terms and 
condi  t z o n s :  

(a) Nor Accountable_ f o r  Bond Proceeds. i n  na e v e n t  
s h a l l  t h e  T r u s t e e  be l i a b l e  excep t  t o r  i t a  n e g l i g e n c e  o r  
w i l l f u l  misconduct  i n  r e l a t l o n  t o  i ts  d u t i e s  under  t h i s  
T r u s t  I n d e n t u r e  and t h e  Bond Reso lu t ion .  The T r u s t e e  s h a l l  
no t  be r e s p o n s i b l e  f o r  any r e c l t a l s  h e r e i n ,  i n  t h e  Bonds, 
t h e  i n t e r e s t  coupons,  ~ f  any. a p p e r t a i n i n g  t h e r e t o ,  t h e  Bond 
R e s o l u t i o n ,  t h e  Agreement, o r  f o r  t h e  s u f f i c i e n c y  o f  t h e  
s e c u r i t y  f o r  t h e  Bonds o r  i n t e r e s t  coupons,  i f  any.  apper-  
t a i n i n g  t h e r c t o .  The T r u s t e e  s h a l l  have no responsibility 
h e r e u n d e r  e x c e p t  t o  t h e  e x t e n t  of t h e  d u t i e s  p l a c e d  upon t h e  
T r u s t e e  t o  ho ld .  administer, d e p o s i t ,  s e c u r e .  i n v e s t ,  and 
use  t h e  Debt s e r v l c a  Fund and t h e  C o n s t r u c t i o n  Fund as 
e x p r e s s l y  r e q u i r e d  by t h e  Bond R e s o l u t i o n ,  t o  t h e  e x t e n t  
funds  f o r  such purposes  a r e  r e c e i v e d  by t h e  T r u s t e e ,  and t o  
p e r f o r m  t h e  o t h e r  e x p r e s s  covenants  and ag reementa  made by 
t h e  T r u s t e e  under  t h e  pro\ . i s ions  of  t h i s  T r u s t  I n d e n t u r e  and 
t h e  Bond R e s o l u t l o n .  

( b )  w ~ a n c e  by T r - u ~ t ~ ~ .  The T r u s t e e  may r e l y  and 
s h a l l  b e  p r o t e c t e d  i n  a c t l n q  o r  r e f r s i n l n g  from a c t i n g  i n  
a c c o r d a n c e  w i t h  t h e  provisions of t h i s  T r u s t  I n d e n t u r e  and 
t h e  Bond R e s o l u t i o n  upon any n o t i c e ,  r e q u l s i t l o n ,  r e q u e a t .  



c o n s e n t ,  c e r t i f i c a t e .  o r d e r ,  affidavit, l e t t e r ,  t e l e g r a m ,  o r  
o t h e r  paper  o r  document b e l i e v e d  by i t  t o  be genu ine  and 
c o r r e c t  and t o  h a v e  been s i g n e d  o r  s e n t  by t h e  p r o p e r  pe r son  
o r  pe r sons ,  and the Trustee  s h a l l  not b e  bound t o  recognize 
any person as a n  owner of Bonds o r  t o  t a k e  any  a c t i o n  a t  h i s  
r e q u e s t ,  u n l e s s  t h e  Bond o r  Bonds owned b y  such owner Of 
Bonds s h a l l  be depos i t ed  w l t h  the  Trus tee .  be registered l n  
t h e  name of such  owner on t h e  Bond Registration Books k e p t  
by t h e  Truscee,  o r  subrnlcted t o  i t  f o r  i n s p e c t i o n .  Any 
a c t i o n  t aken  by t h e  Trustee  pursuant t o  t h i s  T r u s t  I n d e n t u r e  
upon t h e  reques t  o r  a u t h o r i t y  o r  consen t  o f  any p e r s o n  who, 
a t  the elme of making such reques t .  o r  g i v l n g  such a u t h o r i t y  
o r  consen t ,  is Che owner o f  any Bond s e c u r e d  he reby ,  s h a l l  
b e  ccnc lus ive  and  brndlnq upon a l l  f u t u r e  owners of  t h e  same 
Bond and of  Bands ~ s s u e d  r n  exchange c h e r c f o r  O r  i n  p l a c e  
t h e r e o f .  

( c )  Cornpensacion of  Trus tee  f c o m ~ , D e b t  S e r v i c e  Fund. 
Unless  OthBTWiSe p a d  d ~ r e c t l y  by t h e  User, t h e r e  s h a l l  be 
p a j d  from the  U e b t  Se rv ice  Fund t h e  T r u s t e e ' s  r e a s o n a b l e  
compensation,  and 1t3 reasonab le  expenses ,  advances ,  and 
c o u n s e l  f e e s ,  a n d  l t s  l i a b l l ~ t l e s  i n c u r r e d  i n  and  a b o u t  t h e  
e x e c u t i o n  of t h e  t r u s t s  he reby  c r e a t e d  and t h e  e x s r c i s e  and 
performance of t h e  powers and d u t i e s  of  t h e  T r u s t e e  
he reunder  ( e x c e p t  l i a b l l ~ t i e s  incur red  as a r e s u l t  o f  t h e  
n a g l i g e n c a  o r  w i l l f u l  m~sconduc t  o f  t h e  T r u a t a e ,  or as 
prov ided  i n  t h e  Bond Reso lu t ion) .  and t h e  r e a s o n a b l e  c o s t  
and  expenses,  i n c l u d r r ~ q  counse l  f e e s ,  o t  d e f e n i i n g  a g a i n a t  
l i a b i l i t i e s .  

( d )  Llrnlted R e s p ~ n s i b i 1 i t i e s .  The r e s p o n s i b i l i t i c a  of 
t h e  T r u s t e e  e lsewhere  s e t  f o r t h  h e r e l n  s h a l l  b e  f u r t h e r  
l i m i t e d  a s  f a l l o w s :  

FIRST: the  T r u s t e e  s h a l l  n o t  be l i a b l e  w i t h  
r e s p e c t  t o  any a c t i o n  taken o r  o m i t t e d  to b e  t a k e n  by 
it i n  good f a i t h  i n  accordance w ~ t h  a d i r e c t i o n  o f  t h e  
owners o f  Bonds pursuan t  t o  any provision o f  t h i s  T r u s t  
Indenture  r e l a t i n g  t o  the  tune. method, and p l a c e  Of 
~ o n d u c t i n g  any proceeding for  any remedy a v a i l a b l e  t o  
t h e  T r u s t e e ,  o r  s x e r c l s i n g  any t r u s t  o r  power confcl r red 
upon t h e  T r u s t e e ,  under  t h ~ s  Trus t  I n d e n t u r e .  

SECOND: no provision o f  t h i s  T r u s t  I n d e n t u r e  
s h a l l  r e q u i r e  t h e  T r u s t e e  (1) to expend o r  r i s k  i t s  own 
funds  o r  o t h e r v ~ s e  l n c u r  any f l n a n c l a l  liability i n  t h e  
performance o f  any o f  i t s  d u t l e s  he reunder ,  or i n  t h e  
e x e r c i s e  o f  any of i t s  r i g h t s  o r  powers.  If  i t  s h a l l  
have r e a s c n a b l e  qrounds f o r  b , ? l i e v l n g  t h a t  repayment of 
such funds  o r  adequate ~ndemnicy a g a i n s t  s u c h  r i a k  o r  
l i a b i l i t y  i s  not reasonably  a s s u r e d  t o  I t ,  n o r  ( 2 )  to 
t a k e  any a c t i o n ,  whether o r  n o t  d i r e c t e d  t o  t a k e  s u c h  

.. 
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a c t i o n  by the  owners of Bonds, p u r s u a n t  t o  t h i s  T r u s t  
Indenture.  whlch i n  t h e  judgment of t h e  Trus tee  would 
conflict with any r u l e  o f  law, or w i t h  t h e  terms of 
thls T m s t  Indenture,  o r  would be u n j u s t l y  p r e l u d i c i a l  
t o  t n e  owners of Bonds n o t  t a k l n g  p a r t  i n  s u c h  
direction. When a c t l n g  p u r s u a n t  t o  t h e  d i r e c t i o n  of 
any owners of Bonds pur suan t  t o  t h i s  T r u s t  Indenture .  
t h e  Trus tee  may t ake  o t h e r  a c t l o n  deemed proper by t h e  
Trus tee  which 1s no t  inconsistent w i t h  such d i r e c t i o n ;  
provided.  however, t h a t  t h e  t e r m s  o f  t h i s  subparagraph 
SECOND s h a l l  n o t  lmpose any a d d i t i o n a l  d u t i e a  o r  
r e s p o n s i b i l i t i e s  upon t h e  T r u s t e e  and s h a l l  n o t  b e  
const rued t o  l i m i t  t h e  e f f e c t  o f  subparagraph FIRST of 
thls paragraph ( d ) .  

( e )  Advice. The T i u s t e e  may a c t  upon t h e  professional 
opinion o r  advice of any l e g a l  c o u n s e l ,  eng inee r .  
accountant,  or  o ther  exper t .  r e a s o n a b l y  b e l l e v e d  b y  t h e  
Trus tee  t o  b e  g u a l l f l e d  i n  r e l a t z o n  t o  t h e  s u b j e c t  m a t t e r ,  
whether r e t a r n e d  by the  T r u s t e e  o r  t h e  I s s u e r  o r  o the rwise .  
and t h e  Truste. s h a l l  not  b e  r e e p o n s ~ b l e  f o r  a n y t h i n g  
su f fe red  o r  done o r  not  done by i t  l n  good f a i t h  i n  
accordance wi th  any such op ln lon  o r  a d v l c e .  

( f )  T rus tee  May Own Bonds. E x c e p t  as p r o h i b i t e d  b y  
law, t h e  Trus tee  may become t h e  owner  of any o f  the Bonds 
secured by t h i s  Trus t  Inden tu re  wi th  t h e  same r i g h t s  which 
it would have i f  i t  ware not t h e  T r u s t e e ;  and nothing h e r e i n  
contalnad s h a l l  be construed t o  p r o h i b i t  t h e  Trus tee ,  e i t h e r  
as p r i n c i p a l  o r  agent,  from engaglng i n  o r  b a l n g  i n t e r e s t e d  
i n  any financial o r  o the r  t r a n s a c r l o n  v l t h  t h e  I s sue r  or t h e  
User o r  from a c t l n g  as  d e p o s i t o r y ,  t r u s t e e ,  o r  agent  f o r  a n y  
committee o r  body of owners oE t h e  Bonds  o r  o f  o t h e r  o b l i g a -  
t i o n s  of t h e  I s sue r  as f r e e l y  a s  i f  i t  w e r e  n o t  the Trus tee .  

( 4 )  m. The I s sue r  h a s  a g r e e d  w i t h  t h e  User i n  t h e  
Agreement and the  Bond Reso lu t lon  p r o v l d e s  t h a t ,  a s  p a r t  o f  
t h e  I n s t a l l m e n t  Loan Payments t h e  U s e r  s h a l l  pay t o  t h e  
Trus tee  its charges f o r  performing the d u t i e s  of T r u s t e e ,  
Reg i s t r a r .  and Paylng Agent f o r  t h e  Bonds .  I t  is  agreed b y  
t h e  Trus tee  t h a t  t h e  User may, w i t h o u t  c a u s i n g  o r  c r e a t i n g  a 
d e f a u l t  o r  Event of Defaul t  h e r e u n d e r ,  c o n t e s t  i n  good f a i t h  
(and wi thhold  payment of t h e  c o n t e s t e d  amount u n t i l  a u c h  
Contest  i d  r e so lved)  t h e  r e a s o n a b l e n e s s  o f  any o f  the Esre- 
going ct-arges f o r  s e r v l c c s ,  A l l  payment s  due  t h e  T r u s t e e  
f o r  auch cha rges ,  f e e s ,  o r  expenses  s h a l l  b e  pald by t h e  
User and no such charges,  f e e s ,  o r  e x p e n s e s  s h a l l  be c h a r g e d  
aga ins t  o r  b e  payable by t h e  I s s u e r ,  e x c e p t  t h e  i n i t i a l  f e e s  
and expenses of t h e  Trus tee  which are p a i d  as p a r t  of t h e  
c o s t a  of iasuance  of the Bonds. 
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A r t l c l e  7 .  SUCCESSOR TRUSTEE. ( a )  Res iqna t lon  of 
T r u s t e e .  The T r u s t e e  a t  t h e  t i m e  a c t l n q  he reunder  may a t  
a n y  t i m e  r e s i g n  and be d i s c h a r g e d  from a l l  t r u s t s  c r e a t e d  by 
t h i s  T r u s t  Inden tu re  by g i v i n g  n o t  less than 60 d a y s  w r i t t e n  
n o t l c e  t o  t h e  I s s u e r ,  t h e  Use r ,  and t o  any owners Of  Bonds 
a s  shown on t h e  Bond R e q l s t r a t l o n  Books and any o t h e r  l ist  
o f  owners of Bonds kept  by t h e  T r u s t e e ,  and by g i v i n g  n o t i c e  
of such r e s i g n e t z o n  by p u b l x c a t i o n  a t  l e a s t  once .  i n  t h e  
E n g l i s h  languaqe i n  a f inancrzal  newspaper, j o u r n a l  o r  
p u b l i c a t i o n  o f  g e n e r a l  circulation i n  The C l t y  o f  New York. 
New York, or  r n  t h e  S t a t e  of  Texas  ( o r  i f  no such  newspaper 
o r  j o u r n a l  s h a l i  .at the  t l m e  be  p u b l i s h e d ,  t h e n  i n  Such 
newapaper or  j o u r n a l  as t h e  Tr r l s t ee  may deem a p p r o p r i a t e )  
t h e  p u b l i c a t i o n  o f  such n o t i c e  t o  appea r  not l e s s  t h a n  t h r e e  
weeks p r l o r  t o  t h e  da te  s p e c i f i e d  i n  such  n o t l c e  when Such 
r e s i g n a t i o n  s h a l l  t ake  e f f e c r .  Such r e s l g n a t l o n  s h a l l  t a k e  
e E f e c t  on t h e  day s p e c l f l e d  i n  such ins t rumen t  and na t l ce .  
u n l e s s  a s u c c e s s o r  T r u s t e e  s h a l l  previously have been 
appointed by t h e  owners of Bonds o r  by the I s s u e r  a s  
h e r e i n a f t e r  provided. I 

( b )  Removal of T r u s t e e .  The T r u s t e e  may b e  d i s c h a r g e d  
a n d  removed a t  any rime by an ~ n s t r u m e n t .  o r  concur ren t  
i n s t r u m e n t s  i n  w r i t i n g .  d e l ~ v e r e d  t o  t h e  T r u s t e e  and t o  t h e  
I s s u e r ,  and s i g n e d  by t h e  owners of 66 2/3% i n  aggregate  
p r i n c i p a l  amount of t h e  t h e n  o u t s t a n d i n g  Bonds. 

( c )  Appointment of SUCC~SSOI.  T r u s t e e .  I n  case  t h e  
T r u s t e e  ha reunder  s h a l l  r e s ~ g n  o r  be  removed, o r  b* 
d i s a o l v e d ,  o r  s h a l l  be  i n  c o u r s e  O E  dirso:ution o r  
l i q u i d a t i o n ,  o r  c t h e r w l s e  become incapab le  o f  a c t i n g  
h e r e u n d e r ,  o r  i n  case t h e  T r u s t e e  s h a l l  b e  t a k e n  under t h e  
c o n t r o l  o f  any p u b l ~ c  o f f i c e r  or a f f ~ c e r s ,  o r  o f  a r e c e i v e r  
a p p o i n t e d  by a c o u r t ,  a  s u c c e s s o r  may be  a p p o i n t e d  by t h e  
owners  o f  6 6  2/3% In a g g r e g a t e  p r l n c l p a l  amount o f  t h e  t h e n  
o u t s t a n d i n g  Bonds by an I n s t r u m e n t  o r  c o n c u r r e n t  ln s t rumen t s  
i n  w r i t i n g ,  s igned  by s u c h  owners of Bonds, or b y  t h e i r  
a t t o r n e y s  i n  f a c t  du ly  a u t l r o r l z e d  i n  v r i t i n q ,  a n d  d e l i v e r e d  
t o  t h e  I s s u e r ;  provided,  n e v e r t h e l e s s ,  t h a t  i n  any such  
e v e n t  t h e  I s s u e r  by an  i n s t r u m e n t  execu ted  by a u t h o r i t y  of a 
r e s o l u t i o n  o f  i t s  Board of D i r e c t o r s  and sxgned by t h a  
P r e s i d e n t  and by t h e  S e c r e t a r y  o f  such Board,  may appoint  a 
temporary  T r u s t e e  t o  f i l l  such  vacancy u n t i l  a successor  
T r u s t e e  s h a l l  b e  appoincsd b y  t h e  owners  of Bonds i n  t h e  
manner above provlded.  and any such temporary T r u s t e e  s o  
appointed b y  t h e  I s s u e r  s h a l l  ~ m m e d i a t e l y  and u i rhou t  

~ & ? + - i - " ; : , ,  , 
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and a b l e  t o  accept  t h e  t r u s t  upon reasonable and customary 
terms. In the event  t h a t  no appointment of a temporary o r  
successor Trustee s h a l l  be made pursuant t o  t h e  foregoing 
 provision^ of t h i s  A r t l c l e  w l t h i n  60 days a f t e r  t h e  T r u s t e e  
gives writ ten n o t l c e  oE resignation or t h e  T r u s t e e  is 
removed, any owner of Bonds o r  any r e t l r i n g  T r u s t e e  may 
apply t o  any c o u r t  o f  competent j u r i s d i c t i o n  f o r  t h e  
a p p o ~ n t n e n t  of a successo r  Trustee, and such c o u r t  may 
thereupon, a f t e r  such notice,  ~ f  any, a s  i t  s h a l l  deem 
proper, prescr ibe  o r  a p p o l n t  a successor Trus tee .  

( d )  Transfer t o  Successor Trustee. Every successo r  
Trustee appalnted hereunder  shall  execute, acknovledge,  and 
d e l i v e r  t o  i t s  predeeesnor,  the Issuer and t h e  Oser a n  
instrument i n  w r l t l n g  accepting such appointment hereunder.  
and thereupon such successor Trustee, without any f u r t h e r  
a c t ,  deed, o r  conveyance, shal l  became f u l l y  v e s t e d  w l t h  a11 
the  e s t a t e s ,  r i g h t s ,  powers, t rus t s ,  d u t i e s ,  ar.d o b l i g a t i o n a  
hereunder of i ts predecessor ;  but such p r e d e c e s s o r  s h a l l  
never theless ,  on the w r i t t e n  request of t h e  I s s u e r .  execu te  
and d e l i v e r  an instrument transferring t o  s u c h  successo r  
Trus tee  a l l  of t h e  e s t a t e s ,  riqhcr, powers, and t r u s t 9  of 
such predecessor hereunder ;  and every p redecesso r  Truatee  
s h a l l  d e l i v e r  a11  s e c u r i t i e s  and money he ld  by it t o  l ts 
successor; provided, however, that before any such  d e l i v e r y  
is required  or made, a l l  reasonable, customary, and l e g a l l y  
accrued fees, advances,  and expenses of such  p redecesso r  
Trus tee  s h a l l  be  paid i n  f u l l .  Should any deed ,  a a r i g m c n t ,  
o r  instrument i n  w r l t i n g  from the Issuer  be r e q u i r e d  by any 
successor Trus tee  f o r  more fu l ly  and c e r t a i n l y  v e s t i n g  i n  
such Trus tee  t h e  e s t a t e a ,  rights, powers, and d u t r e s  hereby 
vestad o r  intended t o  be vested i n  t h e  p redecesso r  Truatee .  
any end a l l  such deeds .  asslgnnents, and i n s t r u m e n t s  i n  
wr i t ing  s h a l l ,  on r eques t .  be executed, acknowledged. and 
de l ive red  by the i s s u e r .  

( e )  Merger o r  Consol ld~t13n of Trus tee .  Any corpora-  
t i o n  o r  a a s c c ~ a t i o n  i n t o  which the Trustee,  o r  any successor  
t o  it i n  the t r u s t s  c r e a t e d  by t h i s  Trus t  Inden tu re ,  may be  
merged o r  converted o r  wl th  wh~ch i t  o r  any s u c c e s s o r  t o  i t  
may b e  consolldatcd.  o r  any corporation or a a a o c i a t i o n  
r e s u l t i n g  from any merger,  conversion, o r  consolidation t o  
which t h e  Trustee o r  any successor t o  it s h a l l  b e  a p a r t y ,  
s h a l l  be  the successo r  Trustee under t h i s  T r u s t  Indan tu r s  
without the  n e c e s s i t y  of the execution or E l l i n g  o f  any 
paper or any o t h e r  a c t  on the part of any o f  t h e  p a r t i e s  
hereto anythlng h e r e i n  t o  t h e  contrary notwi ths tanding.  

A r t l c l e  8 .  RELEASE OF INDENTURE ANE SATISFACTION OF 
INI'EBTEDNESS. I f ,  when t h e  Bonds s h a l l  hare  become due and 
payable i n  accordance w l t h  the l r  terms or o t h e r w i s e  as 
provided i n  t h i s  Trus t  Indenture o r  s h a l l  have  been d u l y  
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called fo r  redemption, and t h e  whole amount of t h e  
p r ~ n c i p a l ,  redemption premium, i f  any,  and the  i n t e r e s t  s o  
due and payable upon a l l  of t h e  Bonds, and the ag reed  
l ~ q u ~ d a t e d  damages, I £  any, wl th  r e s p e c t  t o  the Bonds t h e n  
due, s h a l l  be pa ld .  o r  sufficient money s h a l l  be held by t h e  
Trustee f o r  such purpose ,  and p r o v i s i o n  s h a l l  a lso  be made 
for paying a l l  o t h e r  sums payable he reunder  and/or under t h e  
Agreement and/or t h e  Bond Resolution by t h e  User, then and 
i n  t ha t  case  a l l  r i g h t ,  t i t l e ,  a n d  i n t e r e s t  of the  T r u s t e e  
I" these p r e s e n t s  and t h e  e s t a t e  and r i g h t s  hereby g r a n t e d  
shall thereupon c e a s e ,  de termrne,  and become void, and t h e  
Trustee i n  such c a s e  s h a l l  r e l e a s e  t h ~ s  T r u s t  Indenture and 
shall execute  such documents t o  e v i d e n c e  such  release a s  may 
be reasonably r e q u i r e d  by the  I s s u e r  and t h e  User, and s h a l l  
turn over any s u r p l u s  funds h e l d  by i t  t o  whomsoever may 
then be e n t ~ t l e d  p u r s u a n t  t o  t h e  Bond Reso lu t ion ,  the  Agree- 
ment, o r  3y law t o  r e c e l v e  t h e  same; and thereupon t h i s  
Trust Indenture  s h a l l  t e r m i n a t e  and be of no e f f e c t ;  
provided, t h a t  u n t l l  t h e  Bonds a r e  f i n a l l y  p a i d ,  the T r u s t e e  
shall con t inue  t o  a c t  as Paying Agent and Registrar Lor t h e  
Bonds. 

A r t i c l e  9 .  AMENDMENTS. T h i s  T r u s t  Indenture may b e  
amended only a s  provlded i n  t h e  Bond Resolut ion;  provlded.  
however, t h a t  Additional Bonds may be  i s s u e d  pursuant t o  t h e  
Bond Resolut ion a s  provided t h e r e i n ,  and may be secured by 
th i s  Trus t  Inden tu re  wi thout  t h e  necessity of amending o r  
Suppldmenting t h i s  T r u s t  Inden tu re .  

A r t i c l e  10 .  MISCELLANEOUS PROVISIONS. (a) 
Acknowledsments and Ownership of Bonds. Any reques t .  

I 
direction,  c o n s e n t ,  o r  o t h e r  i n s t r u m e n t  required by t h i s  
Trust Inden tu re  t o  be slgned o r  e x e c u t e d  by ownera of Bond8 
may be i n  any number o f  c o n c u r r e n t  w r l t l n g a  o f  s l n l l a r  t e n o r  
and may be s lgned  o r  execuced b y  such  owners of Bonds i n  
person o r  by an  a g e n t  appolnted  :n w r l t l n q .  Proof of t h e  
execution of any ins t rumen t ,  o r  o f  the w r i t i n g  appo in t ing  
such agent ,  and of t h e  ownorshlp o f  t h e  Bonds, i f  made ir. 
the f o l l o v ~ n g  manner, s h a l l  be  s u f f i c i e n t  f o r  any purpose of 
th is  Trus t  I n d e n t u r e  and s h a l l  be  conclusive in favor of t h e  
Trustee wi th  r ega rd  t o  any a c t i o n  t a k e n  by it under s u c h  
instrument: 

( i )  t h e  f a c t ,  d a t e ,  a n d  due a u t h o r l i e t i o n  o f  the 
execu t lon  by any person of  any s u c h  instrument may be 
proved b y  t h e  c e r t l f l c a t e  o f  any o f f i c e r  i n  any j u r i s -  
d i c t i o n ,  who, by t h e  laws t h e r e o f ,  h a s  power t o  t a k e  
acknowledgments wltlr ln such j u r ~ r d i c t i o n  to the  e f f e c t  
t h a t  t h e  person s i q n l n g  s u c h  lns t rumen t  acknowledged 
before  hint t h e  execu t ion  t h e r e o f .  o r  by  an e f f l d a v i t  Of 
a wi tness  t o  such  execu t lon .  
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( r i )  t h e  f a c t  o f  t h e  owning of t h e  Bonds by any 
owner  t h e r e o f ,  the  amount and numbers o f  s u c h  Bonds. 
a n d  t h e  d a t e  of h i s  ownrng same may be proved by ( A )  
w i t h  r e s p e c t  t o  b e a r e r  Bonds, t h e  a f f i d a v i t  o f  t h e  
p e r s o n  c l a z m i n q  t o  b e  such  owner. ~f  s u c h  a f f i d a v i t  
sha l l  be deemed by t h e  T r u s t e e  t o  be  s a t i s f a c t o r y ,  o r  
b y  a c e r t l f i c a t e  execu ted  by any t r u s t  company, bank ,  
b a n k e r .  o r  any o t h e r  d e p o s i t a r y ,  wherever s i t u a t e d ,  i f  
s u c h  c e r t l f i c a t e  s h a l l  be deemed by t h e  T r u s t e e  t o  be 
s a t i s f a c t o r y ,  s h o v ~ n g  t h a t  a t  t h e  C a t e  t h e r e i n  
mentroned s u c h  person had on d e p o s l t  w l t h  s u c h  t r u s t  
company, b a n k ,  banker,  o r  o t h e r  d e p o s i t a r y ,  t h e  Bonds 
d e s c r i b e d  i n  such certificate o r  i n  any o t h e r  manner,  
w h e t h e r  o r  n o t  the  Bonds a r e  d e p o s i t e d ,  as t h e  T r u s t e e  
may approve  o r  ( B )  w l t h  r e s p e c t  t o  r e g i s t e r e d  Bonds,  
t h e  a p p r o p r i a t e  e n t r i e s  i n  t h e  Bond R e g i s t r a t i o n  Books 
m a i n t a i n e d  b y  the  T r u s t e e  a s  Registrar. The T r u s t e e  
may Conclusively assume t h a t  s u c h  ownership  c o n t i n u e d  
u n t i l  w r i t t e n  n o t i c e  t o  t h e  c o n t r a r y  i s  s e r v e d  upon t h e  
T r u s t e e .  

(b) -tee May Require  Proof  o f  Ownership.  No th ing  
c o n t a i n e d  i n  t h i s  A r t i c l e  s h a l l  b e  c o n s t r u e d  as l i m i t i n g  c h e  . T r u s t e e  t o  t h e  proof he re inabove  s p e c i f i e d ,  r t  b e i n g  
i n t e n d e d  t h a t  the Trus tee  may a c c e p t  any o t h e r  svxdence  of 

m t h e  m a t e e r s  h e r e i n  s t a t e d  which i t  may deem s u f E i c i e n t .  

e C o n s e n t  o f  Bondlloiders. Un less  o t h e r w i s e  p r o v r d s d  
xn t h e  Bond R s s o l u t l o n .  any r e q u e s t  o r  c o n s e n t  o f  any owner 
of Bonds s h a l l  band  every  f u t u r e  owner of t h e  same Bond in 
r c s n e c t  o f  a n v t h r n o  done bv t h e  T r u s t e e  I n  n u r s u a n c e  o f  s u c h  
r e q u e s t  o r  c o n s e n t :  In th; e v e n t  o f  t h e  d i s s o l u t i o n  of t h e  
I s s u e r ,  a l l  o f  t h e  covenan t s ,  s t i p u l a t i o n s ,  p romises ,  and 
a g r e e m e n t s  i n  t h i s  Trus t  I n d e n t u r e  c o n t a i n e d  by,  o n  b e h a l f  
o f ,  ~r f o r  t h e  b e n e f i t  o f  t h e  I s s u e r .  s h a l l  b i n d  or i n u r e  t o  
t h e  b e n e f i t  of t h e  s u c c e s s o r  o r  s u c c e s s o r s  o f  t h e  Isausr 
from t i m e  t o  t l m e  and any  o f f l c e r ,  boa rd ,  c r  c o m i s s i o n  t o  
whom o r  t o  which any power o r  d u t y  a f f e c t i n g  s u c h  c o v e n a n t s ,  
s t i p u l a t i o n s .  p r o m i s e s ,  and agreements  s h a l l  b e  t r a n s f e r r e d  
by or i n  a c c o r d a n c e  with law. 

( d l  S u r v l v a l  o f  V a l i d  Bonds. I f  any Bond s h a l l  n o t  be  
p r e s e n t e d  f o r  payment when t h e  p r l n c l p a l  t h e r e o f  becomes 
due,  e l t h e r  a t  n a t u r l t y  o r  a t  t h e  d a t e  faxed f o r  r edempt ion  
t h e r e o f  o r  o t h e r w i s e .  o r  i n  t h e  e v e n t  any coupons  s h a l l  not 
be p r e s e n t e d  f o r  payment a t  t h e  d u e  d a t e ,  t h e r e o f ,  all 
l l a b l l ~ t y  o f  t h e  I s s u e r  and t h e  User t o  t h e  owners  t h e r e o f  
and t o  t h e  T r u s t e e  f o r  t h e  payment o f  such Bond o r  coupons ,  
as t h e  c a s e  may b e ,  s h a l l  f o r t h w i t h  c e a s e ,  d e t e r m i n e ,  a n d  be  
c o m p l e t e l y  d i s c h a r g e d  whenever funds  s u f f l c l e n t  t o  pay s u c h  
Bond o r  coupon8 s h a l l  be p a ~ d  t o  t h e  T r u s t e e  by t h e  U s e r .  
and s u c h  funds  s h a l l  be s e g r e q a t e d  by t h e  T r u s t e e  and h e l d  





be f i l e d  i n  such manner and i n  s u c h  p laces  a s  a r e  now 
required  by law t o  e s t a b l i s h  i n i t i a l l y  the  l i e n  of t h l s  
Trus t  Inden tu re ,  and t h e  pr lor i>:y  t h e r e o f .  The T r u s t e e  
s h a l l  (1) c a u s e  each memorandum, Einancing s t a t e m e n t ,  o r  
con t inua t ion  s ta tement  wl th  r e s p e c t  t o  the Agreement and 
t h i s  T r u s t  Indenture t o  be E l l e d ,  r e q l s t e r e d ,  and recorded  
and t o  be  r e f i l e d ,  r e r e g i s t e r e d ,  a n d  re recorded  i n  s u c h  
manner and i n  such p l a c e s  a s  may br r e q u l r e d  by any p r e s e n e  
o r  f u t u r e  law i n  o rde r  t o  p u b l i s h  n o t i c e  of and f u l l y  to  
p r o t e c t  t h e  l i o n  of t h i s  T r u s t  I n d e n t u r e  and t o  p u b l i s h  
no t i ce  of and t o  p r o t e c t  t h e  r i g h t s  and s e c u r i t y  of t h e  
owners of  t h e  Bonds and the r l g h t s  of t h e  Trus tee  under t h e  
Agreement, t h e  Bond Resolut ion,  a n d  t h i s  Trus t  Inden tu re  a n d  
( 2 )  perform or cause t o  be performed from t l m e  t o  t ime a n y  
o the r  a c t  a% required  by law, and e x e c u t e  and f i l e  o r  c a u s e  
to be execu ted  and Eiled  any and 311 ins t rumen t s  o f  f u r t h e r  
assurance ,  t h a t  may be necessa ry  E a r  such  p u b l i c a t i o n  a n d  
p r o t e c t i o n .  The I s s u e r  s h a l l ,  r h e n  s o  r eques ted  by t h e  
Trus tee ,  execute  a l l  such i n s t r u m e n t s ,  memoranda, o r  
s t a t emen t s  necessary  t o  marnta ln .  p r o t e c t ,  o r  p r e s e r v e  t h e  
i n t e r e s t s  a s s igned  t o  t h e  T r u s t e e  under t h i s  T r u s t  
Indencure 

( b )  Nan-Encumbrance This T r u s t  Indenture  is, a n d  
always w l l l  b e  kept ,  a d ~ r e c t  l i e n  and s e c u r i t y  l n t e r e s t  
upon t h e  Inseal lment  Loan Payments, +lie Debt S e r v l c e  Fund. 
and t h e  c o n s t r u c t i o n  Fund. and t h e  I s s u e r  will n o t  c r e a t e  or 
s u f f e r  t o  be  c rea ted  any l r e n  p r l o r  t o  o r  on a p a r i t y  w i t h  
t h e  l ~ e n  o f  t h ~ s  Trus t  indenture  o r  a n y  p a r t  t h e r e o f .  

B -  - 7  9 unTrrF TO TEXAS INDUSTRIAL COMMISSION 

...- .. 
w r i t t e n  n o t l c e  to t h e  f o l l o v l n g  address: 

Texas I n d u s t r i a l  Commrsslon 
At tentLon:  Executzve D i r e c t o r  
410 ~ a s t  F i f t h  S t r a e t  
BOX 12728, Capitol S t a t i o n  
Aus t in ,  Texas 78711 

o r  t h e  l a t e s t  address  s p e c ~ f l e d  b y  s a l d  Commission i n  
u r r t i n q .  

I N  WITNESS WHEREOF, t h e  I s s u e r  actinq t h r o u g h  i t s  Board 
ef D i r e c t o r s ,  h a s  caused t h ~ s  T r u s t  Inden tu re  t o  be e x s c u t s d  
i n  m u l t i p l e  c o u n t e r p a r t s ,  each o f  u h l c h  s h a l l  b e  c r n a i d a r e d  
an o r i q i n n l  f o r  a l l  purposes.  xn i t s  name, and Lor and On 
I t s  b e h a l f ,  by t h e  President of such Board and a t t e s t e d  b y  
t h e  S e c r e t a r y  of such Board, a n d  i t s  c o r p o r a t e  a c a l  t o  be 
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h e r e t o  a f f i x e d ;  and t h e  T r u s t e e ,  t o  e v l d e n c e  i ts  acceptance  
of t h e  t r u s t s  hereby c r e a t e d  and v e s t e d  i n  i t ,  has c a u s e d  
t h i s  T r u s t  Indenture t o  be execu ted  i n  m u l t i p l e  
c o u n t e r p a r t s ,  each of  which s h a l l  be  considered an o r l g i n a l  
f o r  a l l  purposes ,  i n  i c s  b e h a l f  by one o f  r t s  V i c e  
P r e s i d e n t s ,  a t t e s t e d  by one of  i t s  T r u s t  O f f i c e r s ,  and i ts  
c o r p o r a t e  s e a l  t o  be h c r e u n t o  a f f i x e d ,  a l l  a s  o f  t h e  date 
f i r s t  above wrrcten .  

MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION 

Presxden t .  Board of D i r e c t o r s  

ATTEST : 

. - S e c r e t a r y ,  Board of Directors 

(SEAL ) 

. . .  
THE FIDELITY BANK. TRUSTEE 

. . .  
BY . . . .  V i c e  P r e s i d e n t  

ATTEST: 

T r u s t  Of f i ce r  
. .  

(SEAL) 
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