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RESOLUTION NO2. 17-82

RESOLUTION APPROVING AN AGRELMENT BY MESQUITE
INDUSTRIAL DEVELOPMENT CORPORATION TO ISSUE
BONDS FOR SCOTT PAPER COMPANY, AND THE BOND
RESOLUTION PROVIDING FOR THE 1SSUANCE OF

SUCH BONDS.

WHEREAS, Mesqguite Industrial Development Corporation was
created unpder the auspices of City of Mesguite, Texas: and

WHEREAS, it is deemed necessary and advisable that this
Resolution be adopted.

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

SECTION 1. The "Loan Agreement between Mesquite Industrial
Development Corporation and Scott Paper Company," in substantially
the form and substance as attached to this Resocluticon and made a
part hereof for all purposes, is hereby approved, and Bonds in the
principal amount of $1,000,000, may be issued pursuant thereto for
the purpose of paying the cost of acquiring and constructing or
causing to be acqguired and censtructed the Project as defined and
desecribed herein.

SECTION 2. The “"Resclution Authorizing the Issuance of
Mesquite Industrial Development Corporation Revenue Bonds, Series
1982 and the Execution of a Trust Indenture (Scott Paper Company
Project) ," in substantially the form and substance attached to
this Resolution and made a part hereof for all purposes, is hereby
specifically approved, and the BDonds may be issued as provided for

DULY RESOLVED by the City Council of the City of Mesgjuite,
Texas, on the 19th day of July, 1982.

-4

Lert Gibbens
Mayor
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LOAN AGREEMENT
BETWEEN
MESQUITE INDUSTRIAL DEVELQPMENT CORPORATION
AND
SCOTT PAPER COMPANY

Wi BN de e e A i W ke e e e

The Mesquite Industrial Development Corporation has
granted a security intereat in and assigned to The Fidelity
Bank, Philadelphia, Pennsylvania, as Trustea under the Trust
Indenture dated as of the date hereof, all of its interests
in all "Installment Loan Payments™ due pursuant to and undar
this Loan Agreement to secure its Ravenue Bonds, Sariss 1982

{Scott Paper Company Project).

DEBTOR: SECURED PARTY:

Scott Paper Company Mesquite Industrial
Scott Plaza Pevelopment Corporation
Philadalphia, PA 19113 711 N. Galloway

Mesquize, Texas 75149

ASSIGNEE :
The Fidelity Bank

123 South Broad Street
Philadelphia, PA 19109

SCOTT:7/15/82
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LOAN AGREEMENT

This Loan Agreement dated as of July 1, 1982, between
Mesquite Industria. Develcpment Corporation and Scott Paper
Company

WITNESSETH:
ARTICLE I
DEFINITIONS; GENERAL RECITALS, FINDINGS, AND REPRESENTATIONS

Saction 1.01. DEFINITIONS. 1In addition to all other
worda and terms defined herein, and unlesz a different
meaning cr intent c¢learly appears from the c<context, the
following words and terms shall have the following meanings,
raspectively, whenever they are used herein:

Act = The Development Corporation Act of 1979, as
amended (Article 5190.6, V.A.T.C.S.}.

Agreemant - This Loan Agreement, together with Exhibit
A attached to this Loan Agreement, and all amendments and
supplements to this Loan Agreement.

Approwving Officer - Any person or persons at the time
designated to act on behalf of the User by written
certificate furnished to the Iszsuer and tha Trustee
containing the speciman signature of such person and signecd
on behalf o©of the User by its Chairman of tha Board,
President or any Vice-President together with 1its Secretary
or mn Assistant Secretary.

Article - Any subdivision of this Agrsement designated
with a roman numeral.

Board or Board of Directors - The lawfully qualified
board of directors of the Issuer.

Bondholder = The bearer of any Bond not registered as
to principal (or regiateéered as to bearer) or the owner of
any Bond registerad as to principal (except to bearer).

Bond Counsel - An attorney or firm of attorneys experi-
anced in matters relating to municipal bond law and the tax
exemption of interest on bonds of states and their political
subdivisions, selected by the Issuer and satisfactory to the
Trustea and the Uger.

Bond Resolution - The Initial Bond Resolution and sach
rasolution of tha Board of Directors authorizing the
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issuance of Bonds (including the Trust Indenture prescribed
and authorized to be executed in the Initial Bond
Resolution) together with any supplemental resclutions or
amendments to such resolutions or such Trust Indenture.

Bonds - Any and all revenue bonds of the fgauer isasuad
and delivered to finance and pay for all or any part of the
Coat of the Project pursuant to the Act and this Agresment,
including initial series or issues of revenus bhonds and
revenue bonds issued to finance and pay for all or any part
of the Cost of completing the Project, and any revenuve bonds
issued for the purpose of refunding or replacing any Bonds.

Code - The Internal Revenue Code of 1954, as amended.

Commission - The Texas Industrial Commission, and its
successors and assigns.

Construction Fund - The segregated account or accounts
inte which certain proceeds from the sale and delivery of
aach seriss of Bonds will be deposited as provided in sach
Bond Resclution (excepting any Bond Resolution authorizing
revenus bonds to refund any Bonds).

Cost =~ With respect to the Project, the cost of acui-
sition, <construction, reconstruction, improvament, and
expansion of the Project as provided in the Act, including,
without limitation, the cost of *he acquisition of all land,
rights-of-way, property rights, easemnants, and interests,
the c¢ost of all machinery and esquipment, financing chargas,
interast during construction, necessary reserve funds, cost
of astimates and of engineering and legal servicea, plans,
apecifications, surveys, estimates of cost and of revenue,
othar expenses necessary or incident to determining the
feasibility and practicability of acquiring, constructing,
reconstructing, improving, and expanding any sauch Project,
administrative expense, and such other expanse as may be
necassary or incident to the acguisition, construction,
reconstruction, improvement, and expansion theracf, the
placing of the same in operation, and the financing of the
Projact.

Dabt Service Fund - The segregated account or accounta
in which Installment Loan Payments will be deposited as pro-~
vided in sach Bond Resclution.

Eligible Securities =~ (i) interestebearing deposit
accounts (which may be represented by certificates of
deposit, including Eurodollar certificates of dapoait) in
one or more banking institutions {(which may include the
Trustee), each having a combined capital and surplus of not
lass than $50,000,000 (i..) direct obligationa ¢uarantesd by
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the United States of America or the State of Texas, bonds of
any State or the United States of MAmerica and of any
political subdivisions or instrumentalities thereof, (1it)
obligations of the Federal National Mortgage Association,
Federal Intermediate Credit Banks, Banks for Cooperatives,
Federal Land Banks, Fedaral Home Loan Banks, Export-Import
Bank of the United States, the Tennessee Valley Authority.
tha Covernment National Mortgage Association, or any other
agency or instrumentality by the United States of Amarica,

and 'iv) prime commercial paper.

Governmental Unit - The City of Mesquite, a political
subdivision of the State of Texas.

Inducemant Date - December 23, 1980.

Initial Bond Resolution - The Bond Resolution adopted
by the Board of Directors, authotizing che iasuance and
delivery of Mesguite Industrial Developmant Corporation
Revenue Bonds, Series 1982 (Scott Paper Company project) in
the aggrsgate principal amount of $1,000,000.

Issuer - Mesgquite Industrial Development Corporation.

fnstallment Loan Payments - Fayments required to be
made by the User teo amortize each series or issue of Bonds,
as providad for in the applicable Bond Resolutioen, including
the principal of, redemption premium, if any, and intarest
on such Bonds when due {whether at stated maturity, upon
rademption prior to stated maturity, or upoh acceleration of
atated maturity), any agreed liquidated damages owed by the
User to the Bondholders, and all fees and expenses of the
Trustee, Registrar, and any Paying Agent for such Bonds,
togather with any other payments required by sych Bond
Resolution or the Trust lndenture, other than the faas and
sxpenses of the Issuer.

fLoan -~ The loan of the procseds of the sale of the
Bonds as described in Section 3.01.

Paying Agent - The Trustee and any other paying agant
for an issue or series of Bonds named in the Bond Resolutlon
authorizing such Bonds.

Project - The land, buildings, equipment, facilities,
and improvements described in Exhibit A to this Agrasment.

Projac~ Location ~ The City of Mesquite, Texas.

Registrar ~ The registrar for the Bonds namad in the
gond Rasolution.
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Requlations - The requlations promulgated by the United
States Treasury Department pursuant te the Code.

Section - Any subdivision of this Agreement designated
by arabic¢ numerals.

Trust Indenture - The trust indenture, including all
supplements and amendments thereto, prescribed in and
exacuted and delivered pursuant to the Initial Bond Reso-
lution.

Trustee - The corporate trustee named under the Trust
Indenture, and its sUcCesSSOrs Or assigns.

tUser = Scott Paper Company, a corperation organized and
existing under the laws of the Commonwealth of Pennsylvania
and fully qualified to transact business in the State of
Taxas, and its herein permitted successors and assigns.

Rafarences in the singular number in this Agreament
shall be considered to include the plural, if and when
appropriate.

Section 1.02. GENERAL RECITALS, FINDINGS, AND REPRE=
SENTATIONS. {a} The I!ssuer is a nonstock, nonprofit
industrial development corporation organized and existing
undasxr the laws of the State of Texas, including particularly
the Act.

(b) The Issuer is a duly constituted authority and
public instrumentality of the Covernmental Unit, & political
subdivision of the State of Texaz, within the meaning of the
Regulationa and the rulings of the Internal Revanue Servics
prascribed and promulgated pursuant to Section 103 of the
Code, and the Issuer is functioning and acting solely on
behalf of the Governmental Unat.

{(c) The User is fully dqualified to transact business
in the State of Texas, and 13 fully authorized by law and
corporate proceedings to execute this Agreement.

{d) This Agreement is authorized and executed pursuant
to applicable lawa, including the Act.

{e} The User has requested the Issuer to £finance ths
Coat of the Project.

{f) Tha Issuer has determined, in the public interest,
that it will finance the Cost of the Project, and loan money
to the User for such purpose in the manner provided in the
Act and thia Agreeamant.
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{g) The governing body of the Governmental Unit nas
approved this Agreement by written resolution as reguired by
the Act.

{h) The Issuer and the Usexr have taken all action and
have complied with all provisions of law with respect te the
execution, delivery and performance of this Agreement and
the due authorization of the consummation of the transac-
tions contemplated hereby, and this Agreement has been duly
executed and delivered by, and constitutes a wvalid and
legally binding agreement of, the Issuer and the User,
enforceable against the respective parties in accordance
with its terms.

(i) The execution of this Agreement and the perform-
ance of the transactions contemplated hereby will not
violate any law or regulation, or any Articles of Incorpora-
tion, Charter, or 8ylaws, or any judicial order, judgment,
decres, or i1njunction, o©r contravene the provisions of or
constitute a default under any agreement, indenture, bond
resolution, or other instrument to which the Issuer or the
User is a party.

(j) The User represents to the Hoard and the Commis-
sion that (1! the Project will contribute to the economic
growth or stabiliity of the Governmental Unit by (aa) in-
creasing or stabilizing employment opportunitiea in the
Govarmmental Unit, (Lb) significantly increasing or stabil-
izing tha property tax base of the Governmental Unit and
{ce) promoting commerce within the Governmental Unit and the
State of Texas; (2) 1t has no pressrt 1ntention of using or
moving any portion »f the Project out of the State of Texas
or disposing of or abandoning the Project; and (3) it haa no
pressnt intention of directing ths Project to & use other
than the purposas represented tc the Governmental Unit and
the Commission.

MOW THEREFORE, in consideration of the covenants and
agreemants hersin made, and subject to the conditions herein
sat forth, the Issuer and tha User contract and agree Aas
follows:
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ARTICLE 11
THE PROJECT

Seciion 2.01. APPROVALS AND PERMITS. The Issuer and
the {ser agrea to use their Dest efforts to obtain the
necessary approval of this Agreement by the Commission asa
ragquired by the Act, prior to the issuance of the Bonds, and
to obtain all other permits necessary with respect to the
acquisition. construction, eguipping, and furnishing of tha
Project.

Section 2.02. ACQUISITION AND CONSTRUCTION. {a) The
acquisition, construction, eguipping, and furnishing of the
Project has baean completed and the Project was placed in
sarvice not earlier than November 1, 1981.

{(b) The Issuer shall have no responsibility or
liability whatsoever with respect to the Project and the
acquisition, construction, equipping, and furnishing
thareof . It is agreed and understood that the User has
entered into and executed all agreements and <¢ontracts
nacessary to assure and accomplish the actual acquisition,
construction, egquipping, and furnishing of the Project (and
that the Issuar did not sxecute any such a&graementa or
contracts) and that the User has carvied out, paid,
supsrvised, and enforced all such agreements and centracts,
and has provided for such insurance on and 1in connection
with the acquisition, congtruction, equipping, and
furnishing of the Project as it deems necessary or advisable
or as is required by law and this Agreement. The User shall
pay, from proceeds from the sale and delivery of the Bonds
loaned to it pursuant to this Agreement, and £rom any
avallable incoma or aarnings derived therefrom, and £from
othar funds of the User to the extant necessary, the entire
Cost of the Project. The User shall promptly pay all taxes,
including apecifically all sales taxes and ad valorem taxes,
in connaction with the Project and the acquisition,
construction, equipping, and furnishing thereof. The Issuer
shall loan certain proceeds from the sale of the Bonda to
the Usar to be used by the User to pay all ox part of the
Cost of ths Project, in accordance with procedures to ba
ostablished in any applicable Bond Rescolution, including
provisions for reimbursing the User for paying all or any
part of such Cost under the aforesaid agreaemants and
contracts for the acquisition, <construction, eaquipping, and
furnishing of the Project priar to the User's receipt of the
Loan as hereinafter provided. [t is specifically provided,
however, that none of thie proceeds from the sale of the
Bonds will be usad te reimburse the User for, or to pay (and
the Uasar hereby covenants and agrees not to reguesat
reimbursement of or payment for) any part of the Cost of thae
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Project if such use or payment would result
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1n a violation

of any of the User's covenants contained in Section 4.06.

Each Bond Resolutior {excepting
authorizing revenue bonds to refund any
appropriate provisions with respect
Fund, to be drawn on and administered

Bond Resolution.

any

Bond Resclution
Bonds) shall contain
to the Construction
as provided in such
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ARTICLE I1L

FINANCING THE PROJECT;
TITLE AND OPERATION

Section 3.01. THE LOAN. The Issuer shall make the
Loan to the User by depositing into the Construction Fund
(or such other fund as specifically previded in the Bond
Resolution) the proceeds £from the sale of Bonds in such
amount as is provided in each Bond Resolution. The amounta
50 deposited shall be advanced in the manner provided in the
Bond Resolution; and the User shall repay the Loan by making
the Installment Loan Payments as provided in this Agreement
and tha Bond Resolution.

Section 3.02. SECURITY FOR THE LOAN. The obligations
of the User undetr this Agresment shall be direc¢t general
obligations of the User. Prior to or simultaneocusly with
the issuance of the Bonds, the [ssuer will assign to the
Trustee under the terms of the Trust Indenture all of tha
Issuer’'s right, title, and interest in and to the Install-
ment Loan Payments.

Section 3.03. REPAYMENT OF LOAN. (a) Notwithstanding
any provision expressly or inferentially to the contrary
contained herein, the User unconditionally agrees that it
shall make Installment Loan Payments to the Trustee (pursuw
ant to the aforesaid assignment by the Issuer) in lawful
money of the United States of America, and in such anmounts
and at such times as shall be necessary to enable the
Trustee to make full and prompt payment of the principal of,
redemption pramium, if any. and interest on all Bonds when
due (whether at stated maturity, upon redemption prior to
stated maturity, or upon acceleration of atated maturity),
any agreed liquidated damages owed by the User to the
Bondholders, and all fees and expenses of the Trustea, the
Registrar, and any Paying Agent for such Bonds, and of all
other amounts reguired to be paid by this Agresement, aach
Bond Resolution and the Trust Indenture. Upon the issusnce
and delivery of Bonds to the initial purchaser tharaof, and
the deposit of the proceeds derived therefroam into ths
accounts established in the Bond Resoiution, the User shall
hava received, and the Issuer shall have ggiven, full and
complete consideration for the User's obligation hereunder
to make Installment Loan Paymenta. The obligations of the
Uasr to make the payments required by this Agreement shall
bea absolute and unconditional (except as provided in Sec-
tions 6.01 and 6.02), and shall not be subject to diminution
by set-off, recoupment, counterclaim, abatement, or other-
wise; and until such time as all Installment Loan Payments
shall have been mace or provision therefor shall have baén
made in accordance with each Bond Resolution and the Trust
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Indenture, the User: {i) will not suspend or discontinue,
or permit the suspension or discontinuance of, any payments
provided for in this Agreement; (i1i) will perform and
observe all of its other agreements contained in this
Agreement: and (1i1) will not terminate this Agreement for
any cause including, without limiting the generality of the
forsgoing, failure of the Project to comply with the plans
and gpecifications therefor, any acts or cirpcumstances that
may constitute failure of consideration, destruction of, or
damage te the Project, frustration of commercial purpose,
any change in ths tax or other laws or administrative
rulings of or administrative actions by the United States of
America, or the State of Texas, or any political subdivision
of either, or any fallure of <the Issuer to perform and
observe any agreement, whether expressed or implied, or any
duty, liability, or obligatiaen arising dut of or in conhac-
tion with this Agreement. Nothing contained in this Section
shall be construed to release the [ssuer from the perform-
ance of any of the agreements on its part contained herein;
and in the event the Issuer shall fail to pecform any 9uch
agreement on its part, the User may instituta such action
against the Issuer as the User may deem necessary to compel
performance, provided that no such action shall wviolate the
agreaments on the part of the User contained in this Section
or postpone or diminish the amounts required to be paid by
the User pursuant to this Agreement.

(b} HNotwithstanding the foregoing, it ia the intention
of the parties hereto to conform strictly to the applicable
vwsury lawa of the State of Texas and the Unated Statea of
America, and any provision for any payment contained herein
and in such Bonds and the interest coupons appetrtaining
thereto, if any, shall be held teo be subject te reduction to
the amount allowad under said usury laws as now or hareafter
conastruad by the courts having jurisdiction. This provision
shall be held to operate to deny the owners of the Bonda and
the intsrest coupons appertaining thereto, if any, the right
in any event, to collect usury.

Section 3.04. TITLE. The Issuer shall have no right,
title, or interest in and to the Project. Except for making
the Loan %o the User from the source and in the manner
provided in this Agreement, the Issuer shall not be respon-
sible or liable in any manner for any claims, lossas,
damages, penalties, costs, taMes, or fines with respect to 1

the acquisition, construction, equlipping, furnishing,
installation, operation, maintenance, or ownership of the
Project.

Saction 3.05. OPERATION. The User represents and

covenants that it will operate and maintain tha Project, or
cause the Projmct to be operatad and maintainesd, and will
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way, or cause to be paid, all costs and aexpenses of opera-
tion and maintenance of the Project, including all applica-
ble taxes; provided, however, that the User will have no
obligation to maintain, repair, replace or renew any element
or unit of the Project the maintenance, repair, replacement,
or renewal of whach becomes uneconomic to the User because
6f damage oy destruction by a cause not within the control
of the User, or obsolescence {including aconomic
obsolescance), or change 1n government standards and
regulatioens, or the termination by the User of the operation
of the production facilities to which the element or unit of
the Project is an adjunct. The User shall, howaver,
continue to be obligated to make or pay, or cause to be made
or paid, all Installment Loan Payments regardless of whether
tha Usear ceases to operate all or any portion of the
Project. The User will insure the Project in a manner
consistent with the User's insurance practices. It is
understood and agreed that the Issuer shall have no duties
or responsibllities whatsoever with respect to the aperation
or maintenance of the Project, <or the performance of the
Projeact for its designed purposes.

Section 3.06. INDEMNITIES. The User releases the
Commisgsion, its directors, employees and agents, the Issuer,
its officers, directors, employees, agents, and attornevs
and the Governmental Unit, its officers, agents, attorneys,
amployees and the members of its governing body (<ollac=-
tively the "Indemnified Parties")} from, and the Indemnifised
Partias shall not be liable for, and the Usar agraes and
shall protect, indemnify, defend, and held the Indemnified
Parties harmless from any and all liability, cost, expense,
damage or loss of whatever nature (including, but not
limited to, attorneys' fees, litigation and court costs,
amounts paid in settlement, and amounts paid to discharge
judgments) directly or indirectly resulting from, arising
out of, in connection with, or related to (i) the issuance,
offering, sale, or delivery of the Bonds, the Bond Rasolu-
tion, the Trust Indenture, and <this Agreement and the
obligations i1mposed on the Issuer hereby and theraby; or the
design, construction, installation, operation, use, occu-
pancy, maintenance, or ownership of the Project; (ii) any
written statements or representations made or ¢given by the
User or any of its officers or employees, to the Indemnified
Parties, the Trustee, or any underwriters or purchasere of
any of the Bonds, with respect t¢ the I[ssusr, tias User, the
Project, or the Bonda, inc¢luding, but not limited to,
statements or representations of facts, financial informaw
tion, or corporate affairs; (iii) damage to property or any
injury to or death of any person that may be occasioned by
any cause whatsoeaver pertaining to the Preject; and {iv) any
loss or damage incurred by the Issuer as a result of viola~
tion by the Usear of the provisions of Sections 4.05 orxr 4.06.
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The provisions of the prec:ding sentence shall remain and be
in full forc: and effect even iIf any such liability, cost,
expense, damage or loss or claim therefor by any person,
directly or indirectly 1esults from, arises out of, or
relates to or is asserted to have resulted from, arisen out
of, or related to, in whole or in part, one or more nagli-
gent acts or omissions of the I[ssuer or the Governmental
Unit or its officers, directors, amployeas, agentsa, ser-
vants, or any other party acting for or on behalf of tha
Issuer or the Governmental W#nit in connection with the
matters sSet forth in clauses {i) through (iv) of said
sentence.

Section 3.07. ISSUER'S LIMITED LIABILITY. e is
recognized that the Issuer's only source of funds with which
o carty out 1ts commitments with respect to the Project and
this Agreement will be from the procesds from the sale of
the Bonds; and it is expressly agreed that the Issuer shall
have no liability, obligation, or responaibility with
respect to this Agreement or the Project except to the
extant of funds available sfrom such Bond progseds. If, for
any reason, the proceeds from the sale of the Bonds are not
sufficient to pay all the Cost of the Projact, the User
shall complets the Project and pay all such Cost from its
own funds, but it shall not be entitled to reimbursement
therafor unless additional Bonds are issued £for Such pur-
pose, or to any diminution in or postponement of any pay-
menta required to be made by the User hereunder.

11
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ARTICLE IV
THE BONDS

Section 4.01. ISSUANCE OF BONDS. ({(a) In considera-
tion of the covenants and agreements sest forth in this
Agreement, and to enable the Issuer to issue the Bonds to
carry out the intents and purposes hereof, this Agreement is
executed to assure the issuance of such Bonds, and to
provide for the due and punctual payment by the User to the
Trustee of the Installment Loan Payments. The User shall
make the I[nstailment Loan Payments, for the benefit of sach
series or issue of Bonds, to the Trustee for deposit into
the Debt Service Fund as provided in each Bond Resolution.

(b} Simultanecusly with the authorization of this
Agreement by the Board of Directors, such Board has adopted
the Initial Bond Resclutien. The User hereby approvas the
initial Bond Resciution, including the Trust Indenture
authorized therein. E£ach Bond Resolution authorizing addi-
tional Bonds shall be subject to the written approval of the
Approving Officey and the provisions of any such Bond
Resolution shall not be binding or effective upon the Usar
unless and until such approval is given, It is he&reby
agreed that the foregoing approval of ¢the lnitial Bond
Resolution and the Trust Indenture, and any approval of any
Bond Resolution authorizing the 1ssuance of additional Bonds
constitutea the acknowledgmant and agreemeant of the Usar
that such Bonds, when issued and delivered as provided in
such Bind Resolution, wWill be issued in accordance with and
in compliance with this Agreement, notwithstanding any other
provisions of this Agr=sment or any other contract or
agreement to the contrary. Any Bondholder is entitled to
rely fully and unconditionally on any approvala, MNotwith-
standing any provisions of this Agreement or any other
contract or agreement to the contrary, the User's approval
of any Bond Resolution (including the Trust Indenture
authorized by the Initial Bond Resolution), shall be the
User's agreement that all covenants and provisions in such
Bond Resolution and the Trust Indenture affecting the User
shall, upon the delivery of such Bonds and the Trust Indan-
ture, become unconditional, valid, and binding covenants and
obligations of tha User so long as said Bonds and the
interest thereon are outstanding and unpaid. Particularly,
the obligation of tha User to make, promptly when due, all
Installment Loan Payments specified in each Bond Resolution
and the Trust Indenture shall be abaolute and unconditional,
and zaid obligation may be enforced as provided in each Bond
Rasolution and the Trust I[ndenture, regardless of any other
provisions of this Agreement or any other contract or
agreement to the contrary. Upon the regquest of the Uaar,
and only upon its requeat, the Issuer may, when, in the
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opinion of the Issuer, it becomes necessary or advisable,
authorize and use its best efforts to sell and deliver
additional Bonds, in one or more series or issues, in aggre-
gate principal amounts sufficient to pay the Cost of <the
Project.

Section 4.02. REFUNDING OF BONDS. After the issuancs
of any Bonds, the Issuer shall not refund any of the Bonds
or change or modify the Bonds 1n any way, except as provided
for in the Bond Rescolution, without the prior written
approval of the Approvang Officer; nor shall the Iasuer
redeem any Bonds prior to their scheduled maturities, or
change or modify any Bond Resolucion, without the prior
written approval of the Approving Officer, unless such
redemption is reguired by a Bond Resolution.

Section 4.03. REDEMPTION OF BONDS. Provision shall be
made in sach Bond Resclut.on for the redemption cof Bonda
prior to maturity, under such terms and conditions as shall
he set forth therein. The redemption of any outstanding
Bondas prior to maturity at any time shall not relieve the
User of its unconditional obligation to pay each remaining
Installment Loan Payment as specified in any Bond Resolution
or the Trust Indenture. The User also shall comply with and
be hound by all provisions of this Agreement and of each
Bond Resclution and the Trust Indenture with respect to the
mandatory and optional redemption of Bonds.

Section 4.04. INSTALLMENT LOAN FAYMENTS. {a) Payment
of all Installment Loan Payments shall be made and deposited
a2 required by each Bond Resolution and the Trust Indentcure
including ali such payments which may come due because of
the acceleration of the maturity or maturities of any Bonds
upon default, or otherwise, under the provisions of the
Trust Indenture. If any available funds in excess of
current requirements are held on deposit in the Deht Service
Fund at the time payment of any Instaliment Loan Payment is
due, such payment may be reduced by the amount of the funds
35 hald on deposit. The User shall have the right to prepay
all or a portion of any Instaliment Loan Payment at any
time. Any such prepayment by the User shall not relieve it
of liability for each remaining Installnent Loan Paymant as
provided in this Agreement and each Bond Resolution and the
Trust Indenture.

(b) Recognizing that the Installment Loan Payments
will bs the issuer's sole source for the payment and per-
formance of its obligations te the Trustee, any Paying Agent
and the Bondholders under each Bond Resolution and the Trust
Indentutre, when any Bonds are delivered, the User shall be
unconditionally obligated to make and pay, ©r cause t> be
made and paid, sach Installment Loan Payment redardlesa of
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whether or not the User actually acquires or completes the
Preject, or whether or not the User actually approves,
purchases, receives, accepts, or uses the Project; and such
payments shall not be subject to any abatement, set-off,
recoupment, or counterclaim; and the Bondheolders shall be
entitled to rely on this agreement and representation,
notwithstanding any provisions of this Agreement or any
other contract or agreement to the contrary, and regardlass
of the validity of, or the performance of, the remainder of
this Agreement or any other contract or agreement.

Section 4.05. MNO ARBITRAGE. The Issuer and the Usar
hereby covenant with each other and with the Bondholders
that they will make no use of the direct or indirect pro-
ceeds of the Bonds at any time which will <ause the Bonds to
be arbitrage bonds within the meaning of Section 103(¢) of
the Code or the Regulations pertaining thereto; and by this
covenant the Issuer and the User are obligated to comply
with the requirements of the aforesaid Section 103(c¢) and
the pertinent Regulations.

Section 4.06. TAX-EXEMPT STATUS OF INTEREST ON THE
BONDS AND HMANDATORY REDEMPTION. {(a) The User hereby
covenants that (1) substantially all the procesds (within
the meaning of Section 103(b)(6) of the Code) from thée sale
of the Bonds will be used and expended for amounts paid or
incurred aftar the Inducement Date for the acquisition,
construction, reconstruction, or improvement of land or
property of a character subjact to the allowance for
depreciation under the Code, and (ii) except as othervise
sat forth in a certificate or statement £furnishad to the
Isauer and its Bond Counsel prior to tha issuance of Bonds,
the acguisition, construction, recenstruction, or
improvement of the Project did not begin befors the
Inducement Date, nor was any work performed or any costs
paid or incurred by the User or any other eatity in
connaction with such acquisition, construction, recon-
struction, or improvement before the Inducement Date.

{b) The User rtepresents (i) that all of the proceeds
of the Bonds are to be used with respect to the Frojsct,
which will be located wholly within the Governmental Unict;
and (ii) that, except for the bonds, tharve will not be
outatanding on the date of delivery of the Bondas any
obligations of any state, territory, or possession of the
United States, or any political subdivision of the foregoing
or of the District of Columbia constituting "exempt small
igsues" within the meaning of Section 1.103-10 of the
Regulations, ths proceeds of which have been or are to be
used primarily with respact to facilities located in the
Project Location, or in any contiguous political jurisdic-
tion with respact to any contiguous ar integrated
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facilities, and whigh are te be used principally by the User
or any other principal user of the Project (including any
person related to the User within the meaning of Section
103(b}(6}(C) of the Code) or any other principal user of the
Project {including any person related zo any such principal
user within the meaning of Section 103(b)(6)(C) of ths
Coda}.

{¢} The User further covenants that it has not taken
any action or permittad any action to be taken, and that it
will nrot take any action or permit any action to be taken,
which would vesult in a Final Determination of Taxability,
as hereinafter defined, and that the User has not failed to
take and will not fail to take any action regquired to
prevent the occurrence of such Final Determination of
Taxability.

{(dy A "Final Determination of Taxability" shall be
deemed to have occurred when a final determination has beéan
rendered by the Interal Revehue Service or a court of
competent jurisdiction, as a result of a proceeding in which
the User has partic¢ipated at 1ts expense to the degree it
deamed sufficient, which final determination being that, as
a result of the failure of the User to observe any covenant,
agreement or representation by the User in this Agreement,
the Bond Resolution or the Trust Indenture, the intersst
payable on the Bonds is includable, for federal income tax
purposas, in the gross i1ncome of any Bondholder {other than
a Bondholder who 18 a “substantial user" or a "related
parson” within the meaning of Section 103{b) of the Codea).

{e} Shoulid a Final Determination of Taxability eoccur,
there shall be a prompt mandatory tedemption prior to

2, e

3

,’a;, maturity of the entire outstanding and unpaid principal and
o accrued interest of the Bonds, all as may be provided for

in, and in accordance with the provisions of, each Bond
Resolution.

..}s'p
)

Section 4.07. PAYMENTS TO ISSUER. From the proceads
of the sale and delivery of each series or issus of Bonda
there shall be paid all of the Issuer’s reasonabie, actuat
out~of-pocket expenses and costs o©f issuance in connection
with such series of Bonds, including, without limitation,
all financing, legal, printing, and othar expenses and costs
of issuance incurred in issuing the Bonds. In addition, the
Issauar shall receive out of such Bond proceeds an amount
aqual to the amount specified in each Bond Resolution to pay
and reimburse the [ssuar for its administrative and overhead
expenses directly attributable and chargeabla to the issu-
ance of the Bonds and the acquisition, construction, equiop-
ping, and furnishing of the Project. Also the User agrees
to pay directly to the Issuer annually while any of tha
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Bonds is outstanding, upon receiving a bill or atatement
therefor, which shall be submitted by the Issuer promptly
after the close of each fiscal year of the Issuer, an amount
sufficient to pay and reimburse the Issuer for any of its
actual costs reasonably and necessarily incurred in connec-
tion with the Bonds and the Project during the previous
fiscal year.

16
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ARTICLE V

COVENANT AND REMEDIES

Section 5.01. COVENANT. The User unconditionally
agrees and covenants with the Issuer and the Trustee that it
wil) pay, er cause to be paid, when due, each Installment
Loan Payment reguired and prescribed to be paid by it
pursuant to each Bond Resolution. The User further uncondi-
tionally agrees and covenants to pay all reasonable expenses
and c¢harqes, legal or otherwise (including court costs and
attorneys' £ees), paid or incurred PY the Issuer and the
Trustee in realizing upon any of the said payments to be
made by the User or in enforcing the provisions of this
Agreaeine:r t or any Bond Resolution or the Trust Indenture.

Section 5.02. TRUSTEE AND REMEDIES. ({(a) The Usar 1is
advised and recognizes that the Issuyer will assgign all of
its right, title, and interest in and to all the [nstallment
Loan Payments required to be made pursuant to thias Agree-
ment, and the right to receive and c¢ollect same, to the
Trustee. The Trustee, or the Bondholders to the extent
provided in the Bond Resolution and the Trust Indenture, may
enforce the obligations of the User under this Agreement,
the Bond Resclution, and the Trust Indenture in the manner
provided in the Trust Indenture, without the necesszity of
making the Issuer a party.

(b)Y In the evant of a default in the payment of any
inatallment Loan Payment, or in the performance of any
agrasment or covanant contained herein or in any Bond, any
Bond Resolution, or the Trust Indenture, such payment and
performance may be enforced by nandamus or by the appoint-
ment of a receiver in eguity with power to charge and
collect Installment Loan Payments and tc apply such revenues
in accordance with this Agreement, the Bonds, each EBond
Ressclution, and the Trust Indenture.

Section 5.03. GCENERAL PROVISIONS. (a) The terms of
thia Agreement may be enforced as to one or mors breaches
aithar separately or cumulatively.

{b} No remady conferrad upon or reserved to the
Issuer, the Trustee, or the Bondholders in this Agreement is
intended to be exclusive of any other available remedy or
remediea, but ¢ach and every such remedy shall be cumulative
and 3hall be in addition to every other ramady pnow or
hareafter existing at law or in eguity or by statute. No
delay or omission to exercise any right or powsr accruing
upon any default, omission, or failure of performance
haraunder shall! impair any such right or power or shall be
construad t¢ be a waiver tharecf, but any such right and
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power may be exercised from time to time and as often as may
be deemed expedient. In the event any provision contained
in this Agreement should be breached by the User and there-
after duly waived, such waiver shall be limited to the
particular breach so waived and shall not be deemed to waive
any other breach cof this Agreement., No waiver by either
party of any breach by the other party of any of the provi-
gions of this Agreement shall be construed as a waiver of
any subseguent breach, whether of the same or of a different
provision of this Agreement.

(¢} Headings of the Articles and Sections of <this
Agreement have been inserted for convenience of reaeference
only and in no way shall they affect the interpretation of
any of the provisions of this Agreement.

{d) This Agreement is made for the exclusive benefit
of the Issuer, the Trustee, the Bondholders, and the Usger,
and their respective successors and assigns herein permit-
ted, and not for any other ¢third party or parties; and
nothing in this Agreement, expressed or implisd, is in-
tended to confer upon any party or parties other than the
Issuer, the Trustee, the Bondholdera, and the User, and
their respective successors and assigns herein permitted,
any rights cr remedies under or by reason of this Agreement.

(s} The validity, interpretations, and performance of
this Agreemant shall be governed by the laws of tha 3tate of
Texas.

Section 5.04. AMENDMENT OF AGREEMENT. Noe amendment,
change, addition to, or waiver of any of the provisions of
this Agreement shall be binding upon the partias hereto
unless in writing signed by the Approving Officer and the
President of the Board of Directors. In additioen to amend-
mants for any other purpose, it is specifically understood
that this Agreement may be amended, if deemed necessary or
advisable by the User and the Issuer, to change the definie
tion and scope of the term "Project”, as used hetein, 20 as
te parmit the acquisition, construction, edquipping, and
furnishing of other or additional facilities, at the sama or
other locations, or improvements related to the Project,
pursuant to this Agreement and in accordance with applicable
lawa, with the same effect as if they had been desacribed
eriginally in Exhibit A hereto. Notwithstanding any of the
foregoing, 1t is covenanted and agreed, for the benefit of
the Bondholders and the Trustee, that (without thes concur-
rance of all of the Bondholders and the Trustee) the provi-
sions of this Agreement shall not be amended, changed, acded
to, or waived in any way which would relieve or abrogate the
obligations of the User toc make or pay, or causa to ba mads,
or paid, when due, all Installment Loan Payments with
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respact to any then outstanding Bonds in the manner and
under the terms and conditions provided herein and in any
Bond Resolutioen or the Trust Indenture, or which would
materially change or a. ect Sections 4.04, 4.05, 4.06, 6.01,
or 6.02.
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ARTICLE VI
SPECTAL COVENANTS

Section 6.01. CORPORATE EXISTENCE. (a) The User
agrees that during the +term of this Agreesment it will
maintain its corporate existence, will not dissolve or
otherwisa dispose of all or subatantially all of 1ts agaata,
and will net consoclidate with or merge inte another corpo-
ration or permit one or more other corporations to consoli-
date with or merge into it; provided, that the User may,
without wviolating the agreement contained in this Section,
consolidate with or merge into another domestic c¢orporation
(i.e., a corporation incerporated and existing under the
laws of one of the states of the United States of America
or under the laws of the United States of America), or
permit one or more such domestic corporations to consolidate
with or merge into 1t, or sell or otherwise transfer to
anothsr such domestic corporation all or substantially all
of lts assats as an entirety and thereafter dissolve, if the
surviving, resulting, or transferee entity shall have,
concurrently with such transaction (unless the entity is the
Usar), irrevocably and unconditionally assumed, in an
instrument delivered to the Isasuer and the Trustee, the due
and prompt parformance of all of the obligations of the User
under this Agreement. I1f any consoclidation, marger, or sale
or other transfer is made as provided in this Saction, the
provisions of this Section shall continue in full force and
affact and no further consolidation, merger, or aale or
other transfer shall be made except in compliance with the
provisions of this Section.

{b) The User <ovenants that it is and, throughout the
term of this Agreement, unless relieved of liability pursu-
ant to paragraph (a) above, that it will continue to be =
corporation organized under the laws of a state of the
United States.

Section 6.02. ASSIGNMENT. The User shall not assign
it= interest i1in this Agreement or any of its vights or
obligations hereunder except as specifically provided in
this Agreement. The User may assign its intereat in this
Agreement to another party provided that the User ahall
remain and be primarily responsible and liable for all of
its obligation hereunder, including particularly the making
of all payments required hereunder, when due. The User may,
however, assign its interest in this Agreement to another
party in connection with a merger or consolidation of the
User, Oor in connection with the transfer of all or substan-
tially all of its assets as permitted in Section &.01, and
upon dslivery of such instrument of assumption to the Issuar
and tha Trustee and compliance with all of the requirements
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of Section 6.01, the assignor or transferor shall have no
further obligation, except f<r any obligation for the
payment of money theretofore accrued under this Agreement.

Section 6.03. FINANCIAL REPORTS. The User shall
furnish to the Trustee audited annual consolidated financial
atatements of the User and subsidiaries within 120 days
aftar the close of the User's fiscal ysar for each year
during the term of this Agreement. Such financial
statements shall be certifiad by independent certified
public accouncants to present fairly the financial position
of the User and subsidiaries and the results of their
operations for the period covered thereby in ac¢cordance with
generally accepted accounting principles consiatently
applied {except as may be noted therein}.

$ection 6.04. TERM OF AGREEMENT. The term of this
Agreement shall be from the date hereof until all payments
required to bhe made by the User pursuant hereto shall have
been made, provided, however, that the provisions of Sec-
tions 3.06. 4.05 and 4.06 shall survive the tTermination of
this Agreement and shall continue in effect raegardless of
the termination of this Agreement.

Section 6.05. TERMINATION. This Agresment may be
terminated by nmutual agreement at any time prier to the
delivery of and payment £for any Bonds. However, if any
Bonds have bean issuad and delivered, the term of thias
Agreemsnt shall be as set forth in Section 6.04, and this
Agraement may not and shall not be soconer tarminated by
either or both parties hereto.

Section 6.06. NOTICES. Any notice, regueat, or other
communication under this Agreement shall be given in writing
and sha.]l] be deemsd to have been given by either party te
the other party upon either of the following dates:

(a} One business day after the date of the mailing
therecf, as shown by the post office receipt, if mailed to
the other party hereto by registered or certified mail at
the applicable address as follows:
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Mesguite Industrial Development Corporation
Attention: President

717 N. Galloway
Mesquite, Texas 75149

Scott Paper Company
Attantion: Treasurer
Scott Plaza

Philadelphia, Pennsylvania 19113,

or the latest address

specified Dby
writing; or

such other party in

{b) The date of the receipt thereof by such other
party if not ao mailed by registered or certified mail.

Any notice, reguest, or other communication mads or
given under this Agreement shall be given to the Trustea by

ragisteraed or certified mail at the applicable address as
follows:

The Fidelity Bank

Attention: Corporate Trust Department
123 South Broad Streat

Philadeslphia, Pennsylvania 19109

or the latest address specified by said Txustee in writing.

Section 6.07. SEVERABILITY. If any clause, provision,
or Section of this Agreement should be held illegal or
invalid by any ¢ourt ¢f competent jurisdiction, the invalid-

ity of such clause, provision, or Section shall not affect
any of the remaining clauses,

provisions, or Sections heraof
and this Agreement shall be construed and enforced as if
such illegal or invalid clause, provision, or Section had
not bheen contained hereain.

In case any agreemant or obliga-
tion contained in this Agreement should be held to bs in

violation of law, then such agreement or obligation shall be
deamed to be the agreement or obligation of the Issusr and
thae User, as the case may be, to the full axtsant permittsd
by law.

IN WITNESS WHEREOF, the parties hereto have causad this
Agreement to bs signed in multiple counterparts, each of

which shall be considered an original for all purposes, as
of tha day and yaar first aet out above.
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MESQUITE INDUSTRIAL
DEVELOPMENT CORPORATION

By

Fresident, Board of Directors

ATTEST:

b A A e e

FEN o .

Secretary, Board of Directors

{SEAL)
SCOTT FAPER COMPANY
By
Title
ATTEST:
Sacretary
(SEAL)
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Exhibit A

Description of the Projec¢t

The Project to be financed invelves the acquiyition of
machinery and eqQuipment to be used at the User's rFacility
ioscated at 337 Town East Blvd., Mesquite, Texas; to-wit: bun
grabbers, foam conveyors, carpet <ushion laminator and
wrapper, bulk chemical storage system, baumer slitter,
chemical heat exchangers, TD! flow meters, bulk freon tank,
mattress line power infeed, air compressor, and
modifications to a Viking Foam machine.
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RESOLUTION AUTHOKIZING THE 1SSUANCE OF MESQUITE

INDUSTRIAL DEVELOPMENT CORPORATION REVENUE BONDS,
SERIES 1982, AND THE EXECUTION OF A TRUST INDENTURE
{ SCOTT PAPER COMFANY PROJECT)

THE STATE OF TEXAS
MESQUITE INDUSTRIAL DEVELOPMENT CORFORATION

WHEREAS, Mesquite Industrial Development Corporation
{the “Issuer") 18 a nonstock, nonprofit industrial
development corporation organized and existing under the
laws of the 5tate of Texas, including particularly the
Development Corparation Act of 1979, as amended (Article
5190.6, V.A.T.C.5.) (the "Act"); and

WHEREAS, the Issuer is a duly constituted public
instrumentality of the City of Mesquite {the "Governmental
bUnit"), a political subdivision of the S5tate of Texas,
within the meanimgs of the regulations of the United States
Treasury Department (the "Kegulations") and the rulings of
the Internal Rewvenue Service prescribed and promulgated
pursuant to Section 103 of the Internal Revenue C(ode of
1654, as amended (the "Code"), and the lssuer is functioning
and acting solely on behalf of the CGovernmental Unit; and

WHEREAS, a "Loan Agreement between Mesquite Industrial
Development Corporation and Scott Paper Company”, dated as
of July 1, 1982 (the "Agreement”}, has been duly axecuted
batween the lssuer and Scott Paper Company (the "User™); and

WHEREAS, the User is a corporation duly organized and
eyxisting under the laws of the Commonwealth of Pennsylvania,
and is fully qualified to transact business in the State of
Texas: and

WHEREAS, the Agreement is hereby adopted by referenca
for all purposes, with the same effect as 1f it had been Bet
forth i1n its entirety in this bond resolution (this "Initial
Bond Resolution"); and

WHEREAS, the Agreement was executed to provide for the
acquisition, construction, equipping, and furnishing of a
project (as defined by the Act) and to provide a3 loan to the
User for such purpose; and

WHEREAS, this preamble and the trust indenture (the
"frust Indenture") hereinafter set forth in this Initial
Bond Resgolution shall constitute an integral part of this
Initial Bond Resolution: and
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WHERRAS , the corporate trustee unger the Trust
Indenture (the "Trustee") will have the duties and
obligatiqps hercinafter provided; and

WHEREAS, the bonde auth#rized to be issued by this

initial Bond Resolution (the "Bonds") are to be issued and i
delivered pursuant to applicabla laws, including the Act; *
and

: WHEREAS, the User will _hlv" duly approved and aqresd to
pe bound by -this Initial Bond Reesolution (including the
Trust Indanture}Priqr to the delivary of the Ronds; and

WHEREAS, as provided in the Agreement, by such approval
of this Initial Bond Resclution (including the Trust Inden-
ture) tha User will have agreed and acknowledged that the
Bonds, when issued, sold, and delivered as provided in this
fnitial Bond Resolution, will be issued in accordance and
compliance with the Agreement, and that, upon the issuance,
sala, and delivery o©f the Bonds, and the execution and
delivery of the Trust [ndenture, the User will be
unconditionally obligated to thée Issuer and the Trustee to
make or pay, or cauas to bs made or paid, without set-off,
recoupment, or count&pclaim, to the Trustee the "Installment
Loan Payments" required by the Agresmant and by this Initial
Bond Resolution {including the Trust Indenture) in amounts
sufficient te pay the principal of, redemption premium, 1f
any, and interest on the Bonds, when due, asgreed liguidated
damages, if any, all fees and ?penses of the Trustee and
Registrar and the paying agents gy the Bonds, and all other
amounts required to be paid by the Agreement, this Initial
Bond Reesalution, and the Trust Indenture, al}l as hereinafter
set forth; and .

WHEREAS, for purposes of this Initial Bond Resolution,
the definitions of terms in the Agreement and thé Trust
Indenture are hareby adopted, and the terms given herein
shall have the same meanings as such terms are given in said
Agreement and Trust Indanture uniess a different meaning is
given herein.

THEREFORE, BE 1T RESOLVED BY THE BOARD OF DIRECTORS OF
MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION THAT:

Section 1. DESIGNATION, AMOUNT, AND PURPOSE OF THE
BONDS. The Issuer's negotiable ponds designated and to be
known as MESQUITE INDUSTRIAL DEVELOGPMENT CORPORATION REVENUE
BONDS, SERIES 1982 (SCOTT PAPER COMPANY PROJECT) (the
"Bonda") are hereby authorized to e issued in the aggregate
principal amount of $1,000,000 oh behalf of the City of
Mesguite, Texas TO PAY PART OF THE COST OF ACQUIRING,
CONSTRUCTING, EQUIPPING, AND FURNISHING, OR CAUSING TO BE
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ACOUIRED, CONSTRUCTEL, EQUIPPED, AND FURNISHED A PROJECT
{(THE "PROJECI") AT THE PLANT LOCATED IN THE CITY OF MESQUITE,
TEXAS (THE ‘'PLANT"}), FOR SCOTT PAPER COMPANY (THE "USER")
FOR THE SPECIFIC PURPGSE OF THE PROMOTION AND ENCOURAGEMENT
OF EMPLOYMENT AND THE PUBLIC WELFARE.

Section 2. DATE, DENOMINATION, NUMBERS, AND MATURITIES
OF THE BONDS. The Bonds authorized hereby shall be dated
July 1, 1982, shall be issued and delivered in the form of
coupon bonds payable to bearer, but subject to registration
as to principal, all in the manner hereinafter provided, in
the denomination of $5,000 each, numbered consecuvtively from
one upward, and shall mature on July 1, 19%2.

Section 3. INTEREST ON THE BONDS. Each of the Bonds
auvthorized hereby shall bear interest from its date to its
scheduled maturity, due date, or date of redemption prior to
scheduled maturity, at the rate of 12.00% per annum. S5uch
interest shzll be evidenced by interest coupons which shall
appertain ard initially be attached to the Bonds, and which
shall be payable on the dates and in the manner provided in
the FORM OF BOND set forth in Section 5.

Section 4. GENERAL CHARACTERISTICS. (a) In General.
The Bonds authorized hereby and interest coupons
appertaining thereto shall be issued, shall be payable, may
or shall he redeemed prior te their scheduled maturities,
shall have the characteristics, and shall be signed and
executed (and the Bonds shall be sealed), all as provided,
and in the manner indicated, in the FORM OF BOND set forth
in Section 5, After the Bonds have been authorized to be
issued by the Board of Directors of the Issuer, and prior to
the delivery of the Bonds, the Trustee shall authenticate
each of the Bonds by executing the Trustee's Certificate of
Authentication appearing on each of the Bonds as provided in
Section 5.

(b) Registration BRooks., The Issuer shall keep or
cause to be kept at the principal corporate trust office of
the Trustee books for the registration and transfer of Bonds
{the "Bond Registration Books") and the Issuer hereby
appoints the Trustee as its registrar and transfer agent
{the “Registrar") to keep such books and make such registra-
tione and transfers under such reasonable regulations as the
Issuer or the Registrar may prescribe; and the Registrar
will register or transfer or cause to be registered or
transferred therein, as herein provided, Bonds, upon
presentation thereof at such office. Bonds may be
transferred on the Bond Registration Books by the registered
owner in person or by his duly authorized attorney, by
proper written instrument of transfer in form and with
guaranty of signatures satisfactory to the Registrar.
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{e} Temggra*& Bonglg. Until Bonds in definitive form
are ready for deliVery, the Issuer may execute, and upon its
request, the Trustee =zhall authenticate and deliver in lieu
of any erecf, and subject #o the same prqvisions, limita-
tions, a conditione, one or more printed, lithographed, or
typewritten Bonds in temperary form, substantially of the
tenor of the Bonde as provided in the FORM OF BONDS set
forth in Sectien’ 5, without coupons or with one or more s
coupons, and with appropriate onmissionsg, variations, and N
insertions. Such Bond or Bonds in temporary form may be for
fhe principal amount as the Issuer may determine. Until
axchanged for Hends im definitive form, such Bonds in
tamporary form chall be zrfsitled to 'the liap and benefit of
this Initial Bond Resolution and the Trust Indenture. The
Issuer shall, without unreasonable delay, prepare, execute,
and deliver to the Trustee, and thereupon, upon the
presentation and gurrender of the Bond or Bonds in temporary
form, the Trustee shall authenticate and deliver, in
axchangs therefor, a Bopnd or Bonds in definitive form in
authorized denominations of the amme maturity and intarest
rate for the same aggregate principal amount as the Bond or
Bonds in temporary form surrsnderad. Such exchange shall be
made by kthe Issuer at its own expente and without making any
charge tlgerefor. When and as interest is paid upon Bonds in
temporary form withoug coupens, the fact of such payment
shall be poted thereon.

fu

Section 5. FORMS OF BONDS, TRUSTEE'S AUTHENTICATION
CERTIFICATE, REGISTRATION PROVISIONS, AND INTEREST COUPONS,
The form of the Bonds, the form of Trustees's Certificate of
Authentication, the form of Provisiéns for Registration, and
the form of the interest coupons which shall appertain and
jnitially be attached to each of the Bonds, £hall be,
respectively, subsgtantially as fe)llows, with necessary and
appropriate varijations, omissions, and insertions as
permitted or required by this Initial Bond Resolution:

FORM OF BO)
NO. $5,000

UVNITED STATES OF AMERICA
STATE OF TEXAS
MESQUITE INDUSTRIAL DEVELOPMENT CORPORAT1ON
3 REVENUE BOND
SER1ES 19
{ SCOTT PAPER COMPANY PROJECT)

ON July 1, 1992 {or earlier as herainafter provided)
MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION (the "Isasuer"),
being A nonstock, nonprofit industrial davelopment
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corporation organized and existing under the laws o©f the
State of Texas, including particularly the Development
Corporation Act of 1979, as amended [(Article 5190.%6,
V.A.P.C.5.1 (the "Act"}, and acting on behalf of the City of
Mesquite, Texas hereby promises to pay to bearer hereof, or
if this Bond be registered, to the registered owner hereof,
the principal ampunt of

FIVE THOUSAND DOLLARS

and to pay interest thereecn, from the date hereof, at the
rate of 12.00% per annum, evidenced by interest coupons
payable on January 1, 1983, and semiannually thereafter on
each July 1 and Japuary 1 while this Bond is outstanding:
provided that such principal and interest are payable solely
from the sources and in the manner hereinafter described,
and solely as authorized and provided in the Act,

THE PRINCIPAL of this Bond, unless registered, and the
interest coupons appertaining heretoc shall be payable to
bearer, in lawful money of the United States of America,
without exchange or collection charges to the bearer, upon
presentation and surrender of this Bond or proper interest
coupon, as the case may be, at the following, which shall
constitute and be defined as the “Paying Agent™ for this
series of Bonds:

The Fidelity Bank
Philadelphia, Pennsylvanis

THIS BOND is one of a series of Bonds dated asg of July
1, 1982 (the "Bonds") authorized and issued in the aggregate
principal amount of 351,000,000 pursuant to a resolution
adopted by the Board of Directors of the Issuer (the
"Initial Bond Resclution") on behalf of the CQCity of
Mesguite, Texas TO PAY PART OF THE COST OF ACQUIRING, CON-
STRUCTING, FEQUIPPING, AND FURNISHING, OR CAUSING TO BE
ACQUIRED, CONSTRUCTED, EQUIPPED, AMAND FURNISHED A PROJECT
{(THE "PROJECT"] AT THE 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 July 1, 1989, the Bonds are subject to
opticnal redemption and may be redeemed prior to their
seheduled wmaturities, by the Trustee at the option of the
User, with funds furnished by the User, upon written notice
of the exercise of the option to redeem delivered to the
Trustee by the User not later than the 45th day prior to the
date of redemption. The Bonds may be s0 redeemed as a whole
on any date, or in part on any interest payment date ({and,
if in part, the Bonds to be redeemed shall be selected at




randem, by lot or other customary method, by the Trustee),
at the redemption price  {expressed as a percentage of
principal amount} applicable to the date of redemption
falling. within the applidable redemptioh period, as set
forth im the following sshedule, plus acerued interest to
the date of redemption:

Redemption Period Redenption Price (%)
July 1, 198% through June 30, 1690 101%
July 1, 1990 through June 30, 1981 100%
July 1, 1991 and thereafter 10

ON ANY DATE, THE BONDS are subject to optional
redemption as a whole, and may be redeem2d, prior to their
scheduled maturities, by the Trustee at the option of the
User, with funde furnished by the User at a redemption price
equal to the principal amount thereof plus accrued interest
thereon to the date of redsmption, and without premiuvm, 3£
one or more of the following events shall have occurred:

fa) If all or substantially all of the Project or
the Plant ghall have been damaged or Jestroyed; or

{b) In the event of condemnation, or a sale under
a reasonably apprehended threat of condemnatien, of all
or substantially all the Project or the Plant or the
taking by eminent domain &f such use or contxol of the
Project or the PRlant as to render either of then
unsatisfactory to the User for their intended uses; or

{c) I1f unreasonable burdens or excessive
liabilities, in the opinion of the User shall have been
imposed upon the User Wwith respect to the Project or
the Plant or the operatiol thereof, including, but
without being limited to, imposition of Federal, state
or other ad wvalorem property, income or other taxes not
betng levied on the date heteof: or

(d) 1f changes in the economic availability of
raw imaterials, coperating supplies or facilitiss
necessary far the opsxation of the Project or the Plant
as an efficient manufacturing facility or technological
or other changes shall have occurred which, in  the
Usaer's opinion, rendey said Project or Plant uneconomi-
cal for manufacturing purposes.

To exarcise any such option the User shall give written
notice ¢o the Trustee, not later than the 180th day
following the earliest date upon which any such option could
e exercised, which notice shall specify a redemption date,
which date may not be earlier than 45 days after said notice
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is given, and shall further specify that, as determined by
the User, one or more of such events has occurred ot ohe or
more of such conditions is continuing, and such
determination shall be conclusive.

ON ANY DATE the Bonds are subject to mandatory redemp- .
tion, as 8 whole (or in part, if such partial redemption
would have the result that the interest payable on the Bonds
remaining outstanding after such partial redemption would
rot be includable in the greoss income of such Bondholders),
and shall be redeemed prior to their scheduled maturities,
by the Trustee, with funds which shall be furnished by the
User, on the ecarliest practicable date, and in all events
within one hundred and eighty days, following the occurreance
of a Ffinal Determination of Taxability as defined and
provided for 1n the Agreement (hereinafter defined). The
redemption price in such event shell be sagual te <he
principal amount of the Fonds so redeemed, plus accrued
interest to the date of redemption and without premium.
Such redemption price shall constitute the entire amount due
with respect to the outstanding Bonds as a result of the
occurrence of a Final Determination of Taxability.

ON ANY DATE, the Bonds are subject to redemption, in
part, and may be redeemed prior to their scheduled
maturities by the Trustee, at a rademption price equal to
the principal amount thereof plus accrued interest thereon
to the date of redemption, and without premium, with and to
the extent of any surplus funds remaining in the Construc-
tion Fund (¢reated by the Inatial Bond Reselution) after the
completion of the FProject, as prosided and required by
Section 16 of the Initial Bond Resolution.

THE AGREEMENT provides that any provision for any
payment contained in the Agreement or this Bond., or in the
interest coupons appertaining herete, shall be held to be
subject to reduction te the amount allowed under the appli~-
cable usury laws of the State of Texas and the United States
of America, as now or hereafter construed by the courts
having jurisdiction, and it 1s agreed by the lssuer and the
baarer oOr owner of this Bond and of the interest coupons
appettaining hereto that in no event shall usury be paid or
collected with respect to this Boend or such interest
coupons.

AT LEAST 30 DAYS PRIOR to the date fixed for any
redemption of Bonds priocr to their scheduled maturities, the
Trustee shall cause a wratten notice of such redemption teo '
be published in the English language at least once in a
financial newspaper, Journal, or publicaticn of general
circulation in The City of New York, HNew York, or in the
State of Texas. 1f, because of temporary o¢r permanant '
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suspension of the publicatiom ®y general circulation of all
such newspapers, journsls, or publications, it is impossiblwe
or impractical to publish sucn notice in the manner provided
herein, ghen such publicatiwp in lieu thereof as shall be
made by the Trustee shall constitute a sufficient
publication of notice. The Trustee shall mail a <¢opY of
sach notice calling any of +the Bonds for redemptien to

Moody's Investors Service, Inc., 9% Church Street, New York, .
New York (Attention: Munieipal Bond Divisian) and Standard M
sand Poor's Cerporation, 283 Broadway, New York, Naw York .

{Attention: Municipal Bond Division))-provided however, that
the failure of the Trustee to so mail any such notice or any
defect in the notice s0 mailed or in the mailing thereof
shall n>t affect the validity of the proceedings for such
redemption. By the date fixed for any such redemption, due
provision shall be made by the Usér with the Trustee and the
Paying Agent for the payment of the principal amount of the
Bonds wgich are to be redeamed. plus accrued interest
thereon to the dage fixed fog redemption, plus any required
tedemption premium, and any other amounts due the holders or
owners of the Bonds. If such written notice of redemption
i published and if due provision for payment of the
rademption price is made, all a8 provided above, the Bonds
which sr& to be rsdeemed thaersby automatically shall be
deemed B have been redeemsd prior to their scheduled
maturities, and they shall not bear interegt after the date
fired for redemption, and they shall not. be regarded as
being oytstanding except for the right of the bearsr or
awner therecf tg, receive the redemption rice from the
Paving Agent out’ of the funds protided £4&r such paymant.
Upon presantation and surrender of such Bonde te the Paying
Agent, together with all coupen? appertaining thereato
maturing after such redemption date, such Bonds shall be
paid at the redemption price. Interest coupons, if any,
which shall mature on or before such redemption date shall
be paid only upon prasentatien and surrender of such
COUPONS . Except as adt forth above, this Bond is not
subbject te redemption pridr to maturity. -

1¥ THE DATE for the payment of the principal of or
intsraat on this Bond shal)l be a Saturday, Sunday, & legal
holiday, or a day ©on which banking institutions in the city
where the Paying Agent is located are authorized by law or
executive order to close, then the dazte for such payment
shall be the next succeeding day which is not asuch &
Saturday, Sunday, legal heliday, or day on which banking
institutions are authorized to close; and payment on such
date shall have the same force and effect a8 if made on the
original date of paymant.

IT 15 HERERY ¢CERTIFIED AND COVENANTED that this Bond
has been duly and validly autherized, issued, and delivered;
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that all acts, conditions, and things regquired or proper to
be performed, exist, and be done precedent to or in the
authorization, issuance, and delivery of this Bond have been
performed, existed, and been done in accordance with law;
that this PBond is a special revenue obligatien of the
Issuer, and that the praincipal of and interest on this Bond
are payable from and secured by a firast lisn on and pledge
of the payments designated as "Installment Loan Payments" to
be made or paid, or carused to be made or paid, te the
Trustee pursuant to the Initial Bond Resclution, the Trust
Indenture (hereinafter defined), and the "Loan Agreemant
between Mesgquite Industrial Development Corporation and
Scott Paper Company", dated as of July 1, 1932 (the
"Agreement"). The User, which is a corporation organized
and existing under the laws of the Commonwealth of
Pennsylvania, is unconditionally obligated {subject to the
provisions of Sections £6.01 and 6.02 of the Agreement
relating to merger, consolidation, transfer of assets, and
assignment) to make or pay, or cause toc be made or paid,
without set=-off, recoupment, or counterclaim, to the Trustee
each such Installment Loan Payment for deposit into the Debt
Service Fund created for the benefit of the owners of the
Bonds by the Initial Bond Resclution, in aggregate amounts
sufficient to pay and redeem, and provide for the payment
and redemption of, the principal ¢f and interest on this
Bond, and the series of which it is a part, and to pay all
other amounts required by the Agreement, the Initial Bond
Resgolution, and the Trust Indenture when due, subject to and
as required by the provisions of the Agreement, the Initisl
Bond Resclution, and the Trust Indenture.

THE BONDS are secured by a Trist Indanture dated as of
July 1, 1982 {the "Trust Indenture"), whereunder The
Fidelity Bank, or its successor, as Trustee {(the "Trustee"),
is custodian of the Debt Service Fund and is obligated to
enforce the rights of the owners of the Bonds and to perform
othey duties in the manner and under the conditions stated
in the Trust Indenture. In case an "Event of Defauli", as
defined .n the Trust Indenture, shall occur, the principal
of the Bonds then outstanding may be declared to be due and
payable immediately upon the conditions and in the manner
provided in the Trust Indenture. Reference is hereby made
te the Initial Bond Resolution, the Trust Indenture and the
Agreement for additional provisions with respect to the
nature and extent of the security, the rights, duties, and .
obligations of the User, the lssuer, the Trustee, and the
owners of the Bonds, the terms upon which the Bonds are
issued and secured, and the modification of any of the
foregoing.

THE 1ISSUER has reserved the right, subject to the
restrictions stated in the Initial Bond Resolution, to issue
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additional parity revenue bonds ("Additional Bonds")} which,
when issued and delivered, shall be payable from the Debt
Service Fund, and shall be payable from and secured by a
first lien on and pledge of Installment Loan Payments
pursuant to the Agreementt and secured by the Trust
Indenture, in the same manner and to the same extent as, and
be on a parity with, all then outstanding Bonde and
Additiongl Bonds. -

THE, ISSUER also has reserved the right to amend the
initial Bond Resolution and the Truamt Indenture, as provided
therein:; and under sOme (but mnot all) circumstances
amendments thereto must be approved by the owners of 66 2/3%
in aggregate principal amount of the outstanding Bonds and
any Additgonal Boads mecured by the Trust Indenture.

THE BEARER OR OWNER HEREDF shall never have the right
to demand payment of this obligatian out of any funds raised
or to be raised by taxation or from any scurce whatsoever
except the payments and amounts described in this Bond, the
Initial Bond Resolution, the Trust Indenture, and the Agree-
ment. Execept for the lien on apd the assignment and pledge
of such payments and amounta, no property of the lIssuer is
encumbered by any lien or seeturity interest for the benefit
of the bearer or owner of thie Bond. Neither the State of
Texas, the City of Mesguite, nor any other political
corporation, subdivision, or sgency of tha State of Texas,
nor the Board ef . Directsrs of the Jssuer, e&ither
individually or cellectively, shall be obligated to pay the
principal of thip Bond, any premium or payment with raspect
to this Bond, or the interest hsreon; and neither the faith
and credit, nor the texing power, of the State of Texas, the
City of Mesguite, nor any other bpolitical corpoeratiog,
subdivisien, or agency of the State of Texas, i3 pledged to
the payment of the principal of this Bond, any premium or
payment with respect to this Bond, g@r the inteyest hereon.

THIS BOND may be ragisterad as to principal alons in
accordance with the provigions endorsed hereon.

THIS BOND shall not be valid or bacoma obligatory for
any purpose or ba entitled #c¢ any security or benefit under
the Trust Indenture until the Cagtificate of Authentication
hereon shall have basn aignad by the Trustee.

IN WITNESS WHEREOF, this Bond and the interest coupons
appertaining hereto have been signed with the faceimile
signatures of the FPresident and the Secretary of tha DBoard
of Directors of the lasuer, and the official meal of the
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Issuer has been duly impressed, or placed in facsimile, on
this Bond.

{facsimile) (facsimile)

0015

Loy

Secretary, Board of Directors President, Board of Directors

(ISSUER'S SEAL)

FORM OF TRUSTEE'S CERPMIFYCATE OF AUTHENTICATION

TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds issued under the
provisions of the within mentioned Agreement, lInitial Bond
Resolution, and Trust Indenture.

THE FIDELITY BANK
Trustee

By

Authorized Officer

EORM _OF PROVISIONS FOR RECISTRATION

BOND REGI1STRATION PROVISIONS

This Bond may be registered as to principal alone on
the Bond Regastration Books of the Issuer kept by The
Fidelity Bank, Philadelphia, Pennsylvania, Trustes, as
Registrar, upon presentation hereof to the Trustee, which
shall maXe notation of such registration in the registration
blenk below, and this Bond thereafter may be <transferred
e¢nly upon a duly executed assignment of the registered owner
or his duly authorized representative in such form as shall
be satisfactory to the Trustee, such transfer teo be mads on
such Bond Registration Books and endorsed herecn by the
Trustee. Any such transfer of this Bond may be to bearer
and thereby transferability by delivery shall be restored,
but +this Bond shall again be subject to successive
registrations and transfers as before. The principal of
this Bond, 1f registered, unless registered to bearer, shall
be payable only to or upon the order ¢of the registered owner
or his legal representative upon presentation and surrender
of this Bond to the Trustee by such registered owner (or to
the bearer of this Bond if 1t is registered to bearer). The
bearer of any coupon may be deem=d and regarded by the
Trustee and the Isgsuer as the absclute owner for all
purposes, including payment and discharge of the liability
upon such coupon to the extent cof such payment, and neither
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the Trustee nor the Issuep.shall be affectad by any notice
tc the contrary. DNotwithatanding the registration of this
Bond as to principal, the interest coupons appertaining
hereto shall remain payable te beayer and shall continue to
be transferable by delivery, Por wvery transfer the Trustee
may make a charge te the owner of this Bend sufficient to
peimbursa it for any xax, fes, or governmental charge
required to be paid with respect thereto.

DATE OF . Nas ov SIGNATURE OF
REGISTRATION REGISTERED OWMER REGISTRAR

FORM_OF INTEREST COUPON

NG ]

ON 1, 19__ ., MESQUITE INDUSTRIAL DEVELOPMENT
CORPORATION promises to pay to bearer herecf, but solely
from the sgourcees described in the Bond to which this
interest cocoupon .appertains, the amount shown on this
interest <oupon, ip lawful money of the United States of
America {without exchange ok collection charges to the
bearer), unless duse provisjem has been made for the
redemption or payment prier to scheduled maturity of the
Bond to which this intereat coupon appertains, upon
presentation and surrender. of this interest coupon, at The
Fidelity Bank, Philadelphia, Penmsylvania, suych amount being
interest coming due on that day on the Bond, bearing the
number hereinafter designated, of that issue of MESQUITE
INDUSTRIAL DEVELOPMENT CORPORATION REVENUE BONDS, SERIES
1982 (SCOTT PAPER COMPANY PROJECT) dated July 1, 1982. The

bearer hereof shall never have the right to demand payment
pf thisz ebligation out .of any funds raised or to be raisad

-
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by taxation, or from any source whatsoever except the
payments described in the Bond +to which this coupon
appertains. Bond No.

(facsimile) (facsimile}
Secretary, Board of Directors President, Board of Directors

Section 6. PLEDGE The Bonds and the interast thereon
are and shall be payable from and secured by a first lien on
and pledge of the payments designated as Installment Loan
Payments to be made or paid, or caused to be made or paid,
to the Trustee by the User, pursuant and subject to the
terms and provisions of this Initial Bond Resoclution, the
Trust Indenture, and the Agreement; and such Installment
Loan Payments are further pledged irrevecably to the estab-
lishment and maintepance of the Debt Service Fund
hereinafter created.

Section 7. DEBT SERVICE FUND. (a) Establishment of
Debt Service Fund. A separate and special trust fund to be
desighated and Kknown as the "Debt Service Fund" shall be
established by the Issuer with the Trustee for the benefit
of the owners of the Bonds pursuant te the Agreement and the
Trugt Indenture, and maintained a5 provided in this Initial
Bond Resclution and the Trust Indenture, as long as any of
] the Bonds, or interest thereon, is outstanding and unpaid.

{b) Accrued Interest. Immediately after the delivery
of the Bonds to the initial purchaser thereof, all accruad
intarest, if any, received from the proceeds from the sale
and delivery of the Bonds, shall be transferred by the
Trustee ifto thea Debt Service Fund.

{c) Installment Loan Payments. The User shall make
or pay, or cause to be made or paid, to the Trustee, which
shall deposit into the Debt Service Fund, Installment Loan
Payments as follows:

{l1) On or Dbefoere each interest payment date as
provided in the FORM OF BOND set forth in Section
5, an amount which, together with any other
amounts then on deposit therein and available for
such purpose, will be sufficient to pay the
interest coming due on the Bonds on each intereat
paymeant date; and

{2) On or before each principal payment date as
provided in Section 2 and in the FORM OF BOND set
forth in Section 5, an amount which, together with
any other amounts then on deposit therein and
avallabie for such purpose, will be sufficient to
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pay the principal of the Bonds scheduled to mature
on each principal paysent date; and '

(§) Un or before any optional or mandatory redemption
date as.permitted or regquired in the FORM OF BOND
set forth in Section %, an amount which, together
with any other amowkts then on deposit and
available for sueh purpose, will be sufficient to
pay the redemption price (including any agreed
liquidated damages} specified therein; and

{4) On any date cn which the PBonds are declared to be
immediately due and  pivable pursuant to the Trust
Indenture, an amouht which, together with any
other amounts then wn deposit and available for
such purpose, will b sufficient to pay the prin-
cipal of all Bond:; then outstandipg and the
interest accrued the ~eon to such date; and

{5} Promptly after recz2ipt of each statement and
request for payment, ap amount egual €0 the
charges of the Trustee for performing the duties
of Trustee and Registrar, and the charges of the
paying Agent for the Bonds, as designated in the
FORM OF BOND set forth in Section 5, for paying or
redegming any Bends, and the interest coupons
appertaining to all of the Bonds.

In the svent the-User should fail to make or pay, Or cause

to be made or paid, any of +h# required Installment Loan

Payments set forth in this Segtion, eaech such required
payment: shall continue as mn obligation of the User until
fully paid, and the Hser agrees to pay the same to the
Trustee, for the bemefit of the owners of the Bonds, with
interest thereon, to the extant legally permissible, at the
rate of interest borne by the Bonds, from the date any such
payment was due until paymeat thereof.

{d) Redemption. The #ondas authorized hereby shall be
subject +«o re&mpt%on, and may or shall be redeemed, as
specifiad in the FORM OF BOND set forth in Bection 5,

{e} Payments from Debt Service Fund. Except as other-
wise spacifically provided ip this Initial Bond Resolution
or the Trust Indenture, tha Debt Service Fund shall be ugeéd
by the Trustee only to pay the principal of, and redemption
premium, if any, »agreed liguidated damages, if any, and
interest on the Bonds, when due, and the charges of the
Trustee, Registrar, and Paying Agent; and the Trustee shall
make available to the Paying Agent, ocut of the Debt Service
Fund, the amounts reguired 4o pay or redeem the prineipal of
and interest on the Bonds when due, and the Trustes shall

14
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make all other payments as reguired by this Initial Bond
Resolution and the Trust Indenture. The Trustee shall
cbtain and destroy all paid Bonds and interest coupons
appertaining to the Bonds, and shall furnish the User an
appropriate certificate of destruction at least
semiannually.

(£} Immediately Available Funds. The User shall make
all Installment Loan Payments in funds that will be immedi-
ately available and allow the Paying Agent to pay, in lawful
money of the United States of America. the principal of and
interest on the Bonds, when due.

(q9) Investment of Funds. Any money held as part of
the Debt Service Fund shall be invested or reinvested by the
Trustee, upon the written direction of the Approving Officer
in those Eligible Securatieszs designated in (i) or (ii) of
the definition of Elagaible Securaties set forth in the
Agreement.. The Trustee shall make no investments except as
specifically directed by the Approving Cfficer and to the
extent permitted by law. The investments of the Debt
Service Fund ghall be deemed to be a part of such Fund, and,
fer the purpose of determining the amount of money in such
Fund, such investments shall be valued at their cost or
market value, whichever is lower. The income and profits,
including realized discount on obligations purchased,
received from such investments shall be depositad in or
credited to the Debt Service Fund, and any losses on invest-
ments thereon shall bhe charged against the Debt Service
Fund. If at any time it shall become necessary that some or
all of the anvestments made with the moneys from the Debt
Service Fund be redeemed or 50ld to ralse mMONeys necessary
to comply with the provisions of this Initial Bond Resolu~
tion or the Trust Indenture, the Trustee shall, without
further authorization, effect such rademption or sale,
employing, in the case of a sale, any commercially reason-
akbla method of effecting the same. The Trustee shall not be
lisble or responsible for any loss resulting from any such
invastment or resulting from the redemption or sale of any
such investment as herein authorized; except that the
Trustee shall be liable for (1) any loss resulting from its
willful or nagligent fajilure, within a reasonable time afier
receiving the written diraction from the Approving Cfficer
to make, redeem, or sell any investment in the manner
provided for herein, and {(2) except for any redemption or
sale made pursuant to the next precedinag sentence of this
paragraph, for any loss resulting from the making, redeem~
ing, or =selling of any investment which was not asuthorized
by written direction of the Approving Officer. I1f the
Trustee is unable, after reasonable effort and within a
reasonable time, to make, redeem, or =ell any such invest-
ment, it shall so notify ain writing the Approving Officer
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and thereafter the .Trustee shall be raelieved (of all’
yesponsikbility with xespect thereto. In the event of any
such loss, the Usexr. Shall maké additional, deppsite to
restore . game if and to the extent requffeéd to enable the
Trustee to make all payments requifed to be made from the
Pebt Service Fund, and such -‘additional depeosits shall
constitute additional amounts ¢f Installment Loan Paymants.

. Section 8, SECURITY FOR FUNRS.- All uninvestad money
in all funds egtablished pursuant to this Initial Bond
Remclutis (including the Debt Service Fund and the
Constructfon Fund), shall be secured by the Prustee in such
manner and to such axtent as is required by law when nct:l.ng
in a fiduciary capacity.

Secgion 9. THE USER'S PAYMENTS. (a) Unceonditional
Omligatipn. The User has covenanted in the Agreement, and,
by the approval of this Initial Bond Resolution, the Usay
further has unconditionally obligated itself and agreed,
regardless of and notwithstanding any provisgions of the
hgreement, other than Sagtiont 6.01 and 6.02 thereof
ralating to merger, consolidation, transfer of assets, and
assignment, and regavrdlesas of the provisions of any other
agraement or contract to  the eontrary, to make ox pay, or
cause to be made or pa1d without set-coff, recoupment, or -
counterclaim,- the Insta.llment Loan Payments to the Trustee
in the amounts required by. Section 7(c) to Be made into the
Debt Service Fund, and to mwake -such payments on or bafore
the dates specified in thie Initial Bond Resolution and the
Trust Indepturs; and said paymants by the User shall be and
constituta the Installment Loan Payments as contemplated and
required by the Agreement.. Fach Bondholder ia and shall be
entitled to rely unconditienally on the agreements,
covenants, and representations set forth .in this Initial
Bond Resolution and the Trust Ingerituré.

(b) Prepayments. It is further understood that the
User may prepay all or any psst of each Installment Loan
Payment, and any such prepsayment, and any earnings thereon,
shall be applied: by the Trustee to ths payment of each
Installmant Loan Payment: provicded that the redenmption of
any outstanding Bonds prior to maturity at any time, with
funds. from any eource {whether from [nstallment Loan
Fayments or otherwise), shall nat relieve the User of its
obligatiom to make or pay, or causa to be made or paid, each
Installment Loan FPayment as specified in Section 9(a), when
due with respect to any remaining eutstanding Bonds.

Section 10. ADDITIONAL PARITY BONDS. {a) Additional
Bonds. The Issuer reserves thes right, upon the reguest of
the User, to issue additional parity revenue bonds ("Addi-
tional Bonds") in anpy amounts, for. any lawful purpose or

N
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purposes, including the refunding of any outstanding Bonds.
Suzh Additional Bonds, along with the Bonde authorized by
this Initial Bond Resclution, shall be considered,
constitute, and bes "Bonds™ as defined in, and for all
purposes of, the Agreaament and the Trust Indenture.
Furthermore, for all purpesss of this Initial Bond
Rssoluticn, the term "HBonds" shall mean and include the
Bonds authorized hereby and any Additional Bonds, unleas the
context otherwise indicatss, When issuad and delivered such
Additional Bonds, the rademption premium, if any, agreed
ligquidated damages, if any, and the jnterest thereon, shall
be payable from the Debt Service Fund, and shall be payable
from and securad by & first lien on and pledge of
Installment Loan Payments pursuant teo the Aagreement, and
sacured by the Trust Indenture, in the sams manner and to
the same extent ag, and bes on a parity with, all then
outstanaing Bonds and Additional Bonds. Such Additional
Bonde may be issued in ops or moere series or issues, in
vArious principal amounts: . maturing at different times,
bearing intersst at diff{srent rates, he payable in
installments or otharwise, be redeemable prior to maturity,
with or without redemption premium, on whatever terms or
prices, and may toptain pguch other provisions as may be
provided in any Bond Resclution asuthorizing the issuance of
such Additional Bonds. It is provided, however, that no
seriss or issue of Additipnal Bonds shall be issued unless:

(i} 1In the wopinion of Bond <Counsel (A) the
issuance of such Additional Bonds will net advereely
affect the awemption frem federsl incoms taxation of
the interest on the then outstanding Bonds and
"Additional Bonds, or affsct the wvalidity of the then
sutstanding Bonds ¢r Additional Bonda and (B} such
Additional Bonds are socurad in the same manner and to
the same extent as And Are on a parity with all then
outstanding Bonds and Additional Bonds;

(ii} A cartificats is executed by the President
and Secretary of, the Board of Directorm of the Issuer
to the effect that no default exists ip.gonnection with
the Bonde or thea Trust Indenture (or any amendment or
supplement theareto) or with any of the covenants or
requirements of this Initial Bond RéBolution or the
Bond Resolutions: {or any amsndments or supplements
thereto) authorizing the issuance of all then
outatanding Bonds and Additional Bonds, and that ths
Debt Service Fund contains tha amount then raduirasd to
be on deposit therein;

(iidi} The Bond Resoclution authorizing the issuance
of such series or i1ssue of Additional Bonds provides
for wmdditional Installment Loan Payments to be

IRt
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deppsited into the Debt Ssrvice Fund in amounts
sufficient to 'pay all principal of, redemption premium,
if sny, agreed liquidated damages, if any, and interest
on such Additional’»ﬂop'da, together with all Trustee,
Registrar, and Paying Agent fees and expenses
attributable to such Additidnal Bonds;

{iv} The Approving Qfficer approves in writing the
Bond Resolution authsrixing the issuance of such series
or issue of Additional DBonds, as reguired by the
Agresment;

(v} The principal! and interest payment dates
during any year in which principal and interest on such
Additienal Bonds are scheduled to be paid, are the zame
for the Additional Bonds and the Bonds; and

{(vi) The Commission expressly gives its prior
approval to the issuance of such Additional Bonde.

{b) Amendménts to Trust Indenture Unnecessary. It
shall not be necessary or reguired that the Trust Indenture
be amended or supplemented to caAuse any series or issue of
Additional Bonds to be secured by the Trust Indenture. All
that shall be necessary or reguired to cause any such Addi-
tional Bonds teo be secured by the Trust Indanture is for the
l1ssuar to delivar to the Trustee a certified copy of the
Bond Resslution authorizimg their issuance prior to the
delivery of such Add’ ' tional Bonde.

Section 11. SPECIAL, COVEMANTS. The Issuer further
covenanta as follows: i ’

{a) Installment Loan Payments Pledged to Bonds Only.
Oother thén for the payment of the Bonds, as provided in this

Initial Bond Resolution and the Trust Indenture, the
Installment Loan Payments HWeve not in any manner been
pledged fo the payment of ahy debt or ohligation of the
Issuer;

(b} HNon-Encumbrance. Wwhile any of the Bonds ia out-
standing, the Issuer will not (except with respect to tha
Bonds and any Additional Bonds and except as provided in the
Agreament, any Bond Resolution, or the Trust Indenture} in
any manner whatsoaver create, assume, or suffer to exist,
directly or indirectly, any mortfage, lian, encumbrance,
pledge, ar charge against the Debt Service Fund, the
Installmant Loan Payments, the Construction Fund, or any
proparty or moneys deposited with the Trustee;

(c) Performance by Issugr. The Issusr will carry out
all of its covenants ahd obligations under thie Initial Bond
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Resolution; and the Issuer may be required to carry cut such
covanants and obligations by all legal and equitable means,
inzluding, but without limitation, actions for speciiic per-
formance and the use and filing of mandamus proceedings, in
any court of competent jurisdiction, against the Issuer, ite
Board of Directovse, and its officials and employess; and

{d) Certain Modifications Prohibited. The Issuer

covenants and agress that it will not execute or permit the
gxecution of any contract or agreement, or terminate or
amend the Agreement, in any manner that would relieve or
abrogate the eobligations of the User to make or pay, or
cause to be made or paid, when due, all Installment Loan
Payments, in the manner and to the extent regquired by the
Agreement, this Initial BRBond Resolution, and the Trust
Indanture, or which would change or affect Bections 4.04,
4.05, 4.06, 6.01 and 6.02 of the Agreement without the
written consent of all of the Bondholdere and the Trustee.

Section 12. BONDS ARE SPECIAL OBLIGATIONS. The Bonds
are and shall bae epecial revenue sobligations of the [ssuer
payable solely from paymiants to he made under the Agreement,
this Initial Bond Resolutien, and the Trust Indenture; and
the Bondholders shall nevepy have the right to demand payment
thereof or the interast therson put pf funds raised or to ba
Taised by taxation, or from any sourcé whatsoever other than
the foregoing. The Bonds are not and shall neévar be consid«
ersd as obligations of the S5tate of Texas, the Governmental
Unit, or any other poligi _qt mubdivision or sgency of the
State of Texas, or ¢f tha go ¥d of Directors of the Iseuer,
either individually or collectively.

Section 13, AMENDMENTS, {a) Amendment with Consent
of Ownere of 66 2/3% of Bonds. Subject to approval in
writing by the Approving Officer of the User, the ownera of
66 2/3% in aggregate principal amount of then outatanding
Bonds shall have the right from time to time to approve any
amendment tco any Bond Resolution, or to the Trusat Indenture
(provided that the Trustaa mist approve any amendment to the
Trust Indenture)}, which may be deamed necessary or desirable
by the Issuer: provided, howevar, that nothing herein
contained shall permit or be construed to péermit the
amendment, without the eaansent of the owner of each of the
outgtanding Bonds affactad thereby, of tha terms and
conditions of any Bond Resolution, the Bondme, or the Trust
Indenture, soc as te: | = :

M v

- .
{1) change the Dabt ' Service Fund requirements,
interest.- payment dates, or the maturity of
maturities of the sutstanding Bonds; '
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(2) reduce the rate of interest borne by any of the
‘outstanding Bonds;

(3) reduce the amount of the principal of, redemption
premium, if any, liguidated damages, if any, or
interest on the outstanding Bonds, or impose any
conditions with respect €p such payments;

{4} modify the tarms of payment of principal of,
redemption premium, if amy, ligquidated damages, if
any, or interest gn the .outstanding Bonds, or im-
pose any conditions with respect to ‘such payments;

(5) affect the rights of the owners of less than all
of the Bonds then cutstanding;

(6} decrease the minimum percentage of the principal
amount of Bonds necolsary for consent to any such
amendment; or

(7) alter the obligations of. the User to pay
‘Installment Lean Payments in the manner and to the
axtent provided 4in <the Agreement, the Bond
Resolution, and the Trust Indenture.

{b) MNotice of Amendment. IXf at any time the Issuer
shall desire to Amend any Bond Resolution, or the Trust
Indenture, under this Section, the Issuer shall file a copy
of the proposed amendment at the principal office of the
Trustees and shall cause notice of the proposed amendment to
be published in the English  language at least once in a
financial nawspaper, journal or publication of general
tirculation in The @ity of New York, New York, or in the
State of Texas, during aach calendar week for at least two
successgive calendar - weeks. 1f, bacause of temporary of
permanent suspension of the publication or general
circulation of all such financial newspapsrs, journals apd
publications, it is impossible or impractic¢al to publish
such notice 1in the manner preévided harein, then such
publication in lieu thereof as shall be made by the Trustee
shall copetitute a sufficiemt publication of notice. Such
notice shall briefly sst forth the nature of the proposed
amendment and shail state that a copy thersof is on file at
the principal office of the Trustee for inspection by all
owners of Bonds. Such publication is not required, however.
if notice in writing is given to aach owner of Bonds.

(¢} Consent to Amendment, Whenever at any time not
less than 30 days, and within one year, from the date of the
first publication of .said notice ©or other service of written
notice the lssuer shall receive an instrument or instrusentsa
axecuted by the owners of at least 66 2/3% in aggrasgate
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principal amount or all Bonds then outstanding, which
instrument or instruments shall refer to the proposed
amendment described in said netice and shall specifically
consent to and approve such amendment, the lssuer may adopt
the amendatory resclution in substantially the same form,

{d) Effect of Ameyidment. Upon the adoption of any
amendatory remsclution pursuant to the provisions of this
Section, any such Bond Resolution, or the Trueét Indenture,
shall he deemed to ba amended in accordance with such
amendatory resolution, and the respective rights, duties,
and obligations under asuch amendatory resolution, or the
Trust Indenture, of all the Bondholders shall thereaftér be
determined and exercised subject in all reapects to such
amendments.

(e) Consent of Bondholders. Any consent given by a

Bondholder pursuant to the provisions of this Section shall
be irrevocable for a pariod of six months from the date of
the £first publication of tha notice provided for in thie
Section, and shall be conclusive and binding upon all future
ownaras of the pams Bong dqrsntj 'such period, Such consent
may be revoked at any tité after pix months from the date of
the first publication of such notice by tha Bondholder who
gave such consént, or by a successor in title, by filing
notice thereof with tha Trustes and the lssuer, but such
revocation shall not be effective if the owners of 66 2/3%
in aggregate principal ameunt of the then ocutstanding Bonde
have, prior to ths ntt.mptod ravocation, consented to and
approved the amendment. .

(£) Qunershnip of Bonds, For the purpose of thie
Bection, the fact 0f Peing a Bondholder and the amount anc
numbers of such Bonds, and the date of being a Bondholder,
may be conclusively presumad, or may be proved by an affi-
davit satisfactory to the Issusr and the Trustee of the
person c¢laiming to be sueh Bondholder, or by a certificate
executed by any trust <ompany, pank, banker, or any othe:r
depository wheraver situated ahowing that st the date there-
in mentionsd such person has on deposit with such. trusi
company, bank, bankar, or othsr depository, the Bonds dee-
cribed in such certificate, or jn any other mannher, whethe)
or not the Bonds are s9. deposited, as the Trustes may ap:
prove. The lssusy hay conclusivcly presume that the statui
of any Bondholders will continus until written notice to the
contrary is served upon the Issuer.

{g) Amendments Witheut Consent. Notwithstanding the
provisions of (a}-through (f) of this Section, and withouw
publication of the proposed amendment and without the c<on
sent of the Bondholders, but subject to mpproval of th
Aprroving Officer and, in the case of any amendment o th
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Trust Indenture, with the approval of the Trustee, the
Issuer may, at any time, apend any Bond Resolution, or the
Trust Indentura, to cure ahy ambiguity or cure, correct, or
supplement any defective or inconsistent provision contained
therein, or make any other change that does not in any
respect materially and adversely affect the interest of the
Bondholders, provided that o such amendment shall be made
contrary to the proviso to Section li(a), and » duly certi-
fied or sxecuted copy of sach such amendment shall be filed
with the Trustee,

Section 1i4. ESTABLISHMENT. 6F CONSTRYCTION EUND. (&)
Deposit of Bond Praceeds into Copstruction Fund. Prior to
or immediately after the sale and delivery of the Bonds
authorized hereby, the Issuer shall astallish the
Censtruction Fund with the Trustee, as defined in and
required by the Agreement. The Issuer shall deposit all of
the proceeds from the sale and delivery of the Bonds
suthorized hereby inte the Construction Fund, The Trustee
shall draw on and use the Conatiuction Fund as hereinafter
provided. The amount .so deposited into the Construction
#und shall constitute the Loan made to the User by the
I1zsuer as contemplatad and providad in the Agreement.

{(b) Investment of Money in Construgtion Fund. Any
money hald as part of the Construction Fund, other than the
smounts described in Section 15(a), shall bs invested or
reinvestad by the Trustee upon the writtep divection of the
Approving Officer in Eligible Sscurities. The Trustas shall
make no investments eaxcept as specifically directed in
writing by the Approving Officer, and to the extent
permittad by law. The investments of the Construction Fund
shall be deemed to ke a part of the Conatruction Fund, and
for the purpose of determining the amount of money in the
Construction Fund, such investments ahall be wvalued at thair
cost or market value, whichever is lower, The income and
profite, including realized discount on obligations
purchased, received from such investments shall be deposited
in or credited to the Construction Fund, and any losses on
investments shall be charged against the Céonstruction Fund.
Upon the written direction of the Approving Qificer the
Trustea shall redeem or sell all or any designated part of
such investments aemploying, in the cass of a sale, any
commercially reasonable method of effecting the asme. The
Prustee- shall not be lisble or responsible for any loes
resulting from the redemption or sale of any such investment
as hereip authorized: except that (notwithstanding any
provisionsg of the Agreement) the Trustee shall be liable
for: (1) any loss resulting from its willful or negligent
failure, within a reasonable time after 1e&ceiving the
written direction from the Approving Officer, to make,
redeem, or sell any investment in the manner provided for
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herein, and (2) any loss resulting from the making,
redeeming, oy selling "of any investment which was not
authorized by written direction of the Approving Officer.
If the Trustee is unable, sftey reasonable sffert and within
§ resacnabls - timeg aftey’ teceipt of the required written
direction, to make, redeem, or sell any such investment, it
shall so notify in writing. the Approving Officer, and
thereupon the Trustee shall be ‘relisved of all liability or
responsibility usth raspéct thereto.

(c) Deposit of hccrued Interest, Income, and Profits.
Ay accrued interest received from the sale of the Bonds;
and, upon the wyitten direction of the Approving Officer and
toe the extent that such use is consistent with the reguire-
ments of Section L15(b)(v), all income and profits received
from the investment of the Coastyuction Fund, shall (as soon
as practicable after any-ypceipt thereof has been deposited
in or creditad to the Constryction Fund) ha transferrsd by
the Trustee and deposited into the Debt Service Fund ‘to be
uged to pay interest on the Bonds dur;nq f.he period of
construction of the ProJec; R

&

section 15- PAYM!:N‘IS “FROM  CONSTRUCTION FUND. (a)
lesuer's Admipigerative, pyqrhead Expsases and Other Costa.
Immediately after the dalivery of the Bonds authorizad
heraby, unless paid directly by the User, the Trustee shall
pay directly to the jssuer the amount of 51,500 in accor-
darice with the Agreemsnt, -peéing the amosunt required to
reimburse the Iasusr for itk administrative and overhead
sapsnses directly attributable and chargealle to the costs
of lesuance of the Bonds authorized hereby and the acquisi-
tion, <construction, equipping, and furnisghing of the Pro-
ject. Also, immedigtely aftay ‘the delivery of the Bonds
authoerized hereby, unless paid Airectly by the User, the
Trustes shall pay directly “pyt of the Construction Fund,
promptLly after receiving the billa or statements th.refor,
all of the actual expenses and costs of jpgsuance of such
Bonds, including, without Llimitation, financing charges,
printing and engraving esxpanses, the fees and expenses of
accountante, - financial advisers, and attorneye. and the
initial fees and expenses of the Trustes. -

i{b) Rei%ursement for and Payment of Cost of Project,
Subject and & rdinata "o making the payments reguired by
the precading paragraph, the Trustee shall make an initial
payment, if reguested by the User in the manner described
below for payments from the Conmtruction Fund, to reimburasa
the Usar fbr any Cost of the Project, paid by the User prior
to such date of. .delivery. The Trustae shall maka such
initial payment, i requested, and shall meke any subse~
guent payments from the Construction Fund to enable the User
to pay, or to reimburse the User for paying, any Cost of the
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Project, from time to time upon receipt by the Trustee of a
request of the User signed by the Approving Officer. Such
request shall be accempanied By a certificate stating with
respect 4o each payment as follows:

{i}) the expenditures, in summary Fform, for which
payment i=s to be made or for which reimbursement is
requested;

{ii) that ths amounts requested are to be, or have
been paid, by tha User for property or te contractors,
subgontractors, materialmen, enginzers, srchitects, or
othar persons who will psrform or have performed naces-
sary or appropriate services or will supply or have
supplied necessary or appropriate materials for the
atquisition, construction, equipping, and furnishing of
the Project, as the case may be, and that, to the best
of his knowledge, the fair +alue of such property,
services, or materials 1s not exceeded by the amounts
raquested to be paid;

{iii) that no part of the sevaral amounts redquested
te be paid to the Uapr, as stated in such certificate,
has been or ia2 the basis for the payment of any money
in any previousg or then pending request;

{iv) that the payment o©f the amounts redquested
will not result in a breach of any of the covanants of
the Ussr containsd in the Agresamant, asnd particularly
those covenante in  Sections 4.05 and 4.06 theresf,
which ralate te the Code and the Regulations; and

(v) that the expenditure of such amounts to be
paid, when adged to all previcus disburgements frof the
Construction Fund, will result in at least 90% of the
total of such disbursements, other than dizbursements
for issuance expenses, being used to provide land or
proparty of a character subject to the allowance for
depreciation under tha ¢Code {(which wXpenditures are
amowunts paid or incurred which are, for federal incoms
tax purposes, chargeable to the Project's capital
account or would be so chargeable either with a proper
election by the Usér [for example, under Section 266 of
ths Code) or but for a propsr electiom by the Ukear to
deduct such amounts). .

{c) Reliance by Trustee. Thae Trustee shall rely fully
on any @&uch request and certificate delivered pursuant to
this Saction and shall not be required to make any
investigation in cophection therewith. 1f amounts paid by
the Trustee with respeatt to any pertion of the Project
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A
should axceed the cost thereof, the User shall promptly
repay such overpmyment into the Construction Fund. .
Section 16. 'SURPLUS CONSTRUCTION FUNDS. (ae) Disposi=-
tion_of Surplus Funds. fThe completion of the Project shall
be conclusively evidenced, and the date of completion shall
be established by & written certificate of completion to be
signed by the Approving Officér and delivered to the Trustee
immediately upon complastiaon 'sf tha Froject. If, upon the
completion of the Project, thars shall be any surplus funds
remaining in the Censtrygtion Yund not required to provide
for the payment of the Coxt of the Project, or if any funds
are on hand in the Construction Fund at the time of ths
release of the Trust Indenture under the terms thereof, then
any such funds shall be ymad immediately to pay, redeem, and
retire Bonds in tha mannsay sét forth in the FORM OF BOND in
Section 5 for the radamption of Bondes with surplus Construc-
tion Fund moneys, to the extant of any such availmble funds)
provided that prier to =suych yée, the Issuer and the Trustea
shall have baepn furnished with’ an ungualified epinion of
Bond Counsel to  -the effect that the use of moneys from the
Construction Fund for such purpose will be lawful and will
not impair the exemptian. pf Interest on the Bonds from
federal income taxation: and provided, further, that the
User shall deposit inta the Construction Fund prior to such
redamption an amount sufficjent to cause the total amount in -
;he Construction Fund to be equal to an integral multiple of
&, 000. N TR

() pYsposition of CO'nntrgction Fund upon Acceleration
and Redemption, 1f the Trustee shall declare the principal

of the Bonds and the intsrsst Accrued thereon immediately
due and payable as ths result of an Event of Default
gpecified in the Trust Jpdapture, or if the Bonds are
cptionally or mandatovrily redesmed prior to maturity as a
wheole in accordance with their terms, any amounts remaining
in the Construction Fund Bshall be used immediately by the
Trustee for the purpose of paying principal of, rademption
premium, if any, agreed ligquidated cdamages, if any, and
interest on the Bonds when due. . - ¢ .

Section 17. DAMAGED, MUTILATED, LOST,' STQLEN, OR
DESTROYED BONDS AND. COUPONS. »'{'a) Replacement Bonds. 1In
the event any of the outstanding Bonds or intergst coupons
appertaining thareto is damaged, mutilated, loest, stolen, or
destroyed, the Issuer whall executa, and the Trustee shall
authenticate, a new bond .of the same principal amount and
maturity with coupons corpsspending in all respects to thosa
unpaid coupons, 1if. any, of the damaged, mutilated, lost,
stolen, or destroyed PBonds or coupons, in exchange. and
supstitution for such Bond and its coupons, if any., er in
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lieu of and substitution for'such Bond and its coupons, if
any. :

(b) Application fox Substitute Bonds. Application for
exchange and substitution of damaged, mutilated, lost,
gtolen, .br destroved Bonds and coupons shall be made to the
Issuer. In every case, the applicant for a substitute bend
shall furnish to tha Issuer and to the Trustee =uch security
or indemnity as may be regquired by them to save each of them
and the Paying Agent harmless, In every case of loss,
theft, @op destruction ¢f a Bond er a coupop, the applicant
shall also furnigh te the Issuer and to the Trustee evidence
toe their satisfaction of the loss, theft, or destruction,
and of the ownership of such Bond or coupon, as the case may
be, and in every case of damage, mutilation, loss, theft, or
destruction of a coupon or coupons only, the applicant shall
surrender the Bond to which the coupon or coupons ad
damaged, mutilated, lost, stolen, or destroyed appertain,
with all coupons appertaining thereto (including any
matilated coupons) not lost, stolen, or destroyed. In evely
case of damage or mutilatiom of s Bond only, the applicant
shall surrender the Bond s8 damaged or mutilated together
with all coupens, if any, appertaining thereto.

{¢)} No Default Occurxed. Notwithetanding the
foregoing provieiona of this Section, in ths evant any such
Bond or coupon shall have matwwed, and no default has
eccurrad which is then continuing in the payment of the
principal of, redemption premium, if any, agresd liguidated
damages, if any, or intérest on the Bonds, the Issusr may
authorize the payment of the same (without surrender thereof
axcept in the casea of a damaged or mutilated Bond or coupon}
instead of issuing a substitute Bond and -coupons, 1if any,
provided security or indemnity is furnished aa above
provided in this Section. ’

(d) Charge for Issuing Substitute Bon%a. Prior &6 the
issuance of any substitute bond and coupbns appertsining

thereto, the Issuer and the Trustea may charge the owner of
such Bond with all legal, printing, and other expanseées in
connectign therewith. Every substitute bond (and any coupon
or coupome attached thereto, if any) issued pursuant to the
provisions of this Saction by wirtue of the fact that any
Bond or -any coupon is lost, stolen, or destroyed shall
constitute a contractual obligation of the lssuer whather or
not the lost, stolen, or destroyed Bonea or c¢oupon shall be
found at any time, or be enforceable by anyone, and shall be
entitled to all the benefits of the Trust Indenture and this
Initial S8ond Resclution sgually and proportionately with any
and all other Bonda eml coupons duly 213sued under +this
Initial Bend Resclution.
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(e) Authority for Issuing Substitute Bonda. This Ini-

tial Bond Resolution shall constitute sufficient authority
for the isesuance of any :such substitute bond and coupons
appertaining thereto without nacessity of further action by
the Board of Directors of the Issuer or any other body or
person, and the issuance of Buch substituted bonds is hereby
authorized, notwithstanding &any other provisions of this
Initial Bond Resclution;. sxeept to the extent otharwise
reguired by law, - .

Sectian 18. NO ARBITRAGE. The Issuar and the User
have covanantad to and with the purchasers of the Bonde that
they will make no use of the diract or indiract proceeds
thereof at any time throughout the term thereof which would
cause the Bonds to be arbitrage bonds within the meaning of
Section 103(c) of the Code or any Regulations or rulings
pertaining thereto: and by this covenant the Issuer and the
User are obligated to comply with the reguirements of the
aforesaid 8action 103(c) and all applicable and pertinent
Regula:i:pni ralating to arpitrage bonds. .

. Section 1%. FINDINGS, Based upcon the representations
made by the User in the Agreament, the Board of Directors
hereby affirmatively finde thet (i) the Project is suitable
for the promotic- of commaraisl, industrial or manufacturing
development and expansion, (43) the Freject will have a
direct, positive and favorabile impact on employment in tha
Governmsntal Unit, and (iii1) that the Project is in further=-
ance ©f the public purposas AG #dt forth in the Act.

Section 20. SALE OF THE BONDS. At the spacific
request of the Usar, the Bonde are hereby suthorized to be
sold, and shall be delivered toe Goldman, Sachs & Co., under
the terms and conditions set forth in the Bond Purchaae
Agreement among the Issuey, the User and Goldman, Sachs &
Co. (the "Bond Purchase Agrsament”)}; and thes President of
the Board is hersby authorjred to execute the Bond Purchase
Agreement in supstantially ths form attached heyeto and made
a part herecf foy all purposasg, vt S :

Sestion 21.. TRUST INDENTURE, For the purpose of addi-
tionally securing the paymant of the Bonda, the redemption
premium, if any, tha agreed liquidated damages, if any, and
the interest therech, and for the purpese of providing foy
and fixing in more detail the rights of the owners of the
Bonds and any interest coupons appertaining thereto, and of
the Issuer, the User, and the Trustee, and for the purpose
of making more effactive the fiprst lien on and pledge of the
payments to pe made pursuant te the Agreemant and  this
Initial Bond Resolution, a Trust Indenture in substantially
the following form and substance shall be signed, saaled,
and otherwise executed and delivered, for and on behalf of
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the lssuer, by the President and the Secretary of its Board
of Dirsctors, after which the Trust Indenture shall be
executed by the Trustee and shall become effective upon the

delivery of the Ponds authorized heraby:
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BOND PURCHASE AGREEMENT

$1,000,000

MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION
REVENUE BONDS, SERIES 1982

(SCOTT PAPER COMPANY PROJECT}

THIS BOHD PURCHASE AGREEMENT among the Mesquite Indus-
trial Development Corporation (the "Issuer'), Scott Paper
Company ("Scott”) and Goldman, Sachs & Co. (the "Under-
writer") :

1. Background

{a) The Issuer proposes to enter into a Loan Agreemént
dated as of July 1, 1982 (the "Loan Agreement"} with Scott
under which the Issuer agrees to finance & Project (khe
"project”) for Scott. In orxder to finance the cost of the
Project, the Issuer will issue and sell $1,000,000 principal
amount of its Revenue Bonds (Scott Paper Company Project}
dated July 1, 1982 {the "Bonds") under the terms of Resolu-
tion Authorizing the Issuance of Hesguite Industrial
Development Corporation Revenue Bonds, Series 1982 and the
Execution of a Trust Indenture (Scott Paper Company Project)
adopted by the Issuer on July 19, 1982 {the "Bond Resolu-
tion"). The Bonds are secured by a Trust Indenture dated as
of July 1, 1982 {the "Indenture"} between the Issuer and The
Fidelity Bank, Philadelphia, Pennsylvania, as Trustee {the
“prugtee"). Pursuant to the Loan Agreement, the Installment
Loan Payments {[as defined in the Loan Agreement) will be
received by the Trustee as security for the payment of the
Bonds.

(b) The Issuer will sell the Bords to the Underwriter
who will in turn place the Bonds with institutional inves-
tors. Scott has caused to be prepared and circulated by the
Underwriter a Limited Offering Memcrandum, including the
hereinafter defined Company Information dated the date of
this Bond Purchase Agreement, describing the terms and
provisions of the Bonds (the "Limited Offering Memorandum"}.
The Company Information is its Annual Report on Form 10-K
tor the fiscal year ending December 26, 1981 and its Form
10~-Q for the three month period ending March 27, 1982.

{c} In order to induce the Issuer and the Underwriter
to enter into this Bond Purchase Agreement and to buy and
sell the Bonds, respectively, Scott has joined in this Bond
Purchase Agreement.

{d) The proceeds of the Bonds are to be applied (i) to
pay financing costs, (ii) to provide for accrued interest,
and (iii) to pay the other costs of the Project as such are
defined and set forth in the Bond Resolution, the Indenture
and the Loan Agreement. For the purpose of this Bond
purchase Agreament, financing c¢osts inciude, but are not

1

Teiay AT R




R T

limited to, the costs of preparing and reproducing the Loan
Agreement, the Bond Resolution, the Indenture, the Bonds,
and this Bond Purchase Agreenent, and certain fees of the
Issuer. If for any reason the Bonds are not sold, the
financing costs itemized in the preceding sentence are to be
pald by Scott,

{e) Scott acknowledges that the Issuver will sell the
Bonds to the Underwriter, and the Underwriter will make a
placement thereof to institutional investors in reliance on
the representations and covenants herein set forth.,

2. Purchase, Sale and Closing

Subject to the terms and corditions herein set forth,
the Underwriter agrees tc purchase from the Issuer and the
Issuer hereby agrees to sell the Bonds to the Underwriter at
a price of 98.75% of par plus interest accrued to the
closing date, payable in clearing house funds. Closing (the
"Closing™) for payment and delivery cf the Bonds and for the
delivery of all closing documents and opinions will be on or
about August 4, 1982 at 10:00 A.M., local time, at the
offices of Margan, Lewis & Bockius, Philadelphia, Pennsyl-
vania, or such other date and place as may be agreed on by
the Issuer and the Underwriter with the approval of Scott.
The Bonds will be delivered at the Closing to the Under-
writer in definitive coupon Form in $5,000 denominations and
will be made available to the Underwriter for checking and
packaging at least 24 hours prior to the Closing.

3. 1Issuer's Representations

The Issuer makes the following representations, all of
which survive the Closing:

{a) That the 1Issuer is duly existing and has full
power and authority to issue and sell the Bonds as provided
in the Loan Agreement, the Bond Resolution, the Indenture
and this Bond Purchase Aqgreement, has made the necessary
findings of public purpose, and has taken all procedures
required by the Constitution and laws of the State of Texas
and other applicable law in connecticn therewith.

{b) That the Issuer has duly adopted the Bond Resolu-
tion and duly authorized the execution and delivery of the
Loan Agreement, the Indenture, this Bend Purchase Agreement
{as it pertains to the Issuer and the issuance and sale of
the Bonds), and all actions necessary ©or appropriate to
insure that such documents and obligaticns constitute valid
and legally birding obligations.

{c) That there is no litigation or proceeding pending
or, to the Issuer's knowledge, threatened against the
Issuer, challenging the validity of the Locan Agreement, the
Bond Resolution, the Indenture, the Bonds or this Bond
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Purchase Agreement, or seeking te enjoin the performance of
the Issuer's obligations thereunder or hereunder.

4. Scott Representations

Scott makes the following representations, all of which
survive the Clrsing:

{2} That Scott is a corporation duly incorporated and
validly existing under the laws of the commonwealth of
Pennsylvania and is in good standing in that Commonwealth
and is duly qualified as & foreign corporation authorized to
do business and in good standing under the laws of the State
of Texas.

The execution and delivery by Scott of this Bond
Purchase Agreement and all documents related hereto to which
Scott 1s party, including, but not limited to, the Loan
Agreement, are within the corporate authority of Scott, have
been duly authorized by proper corporate proceedings, and
will not contravene any provision of law Or regulation, the
articles of incorporation or by-laws ©f Scott or any
judgment, order, decree, rule, agreement or instrument
binding upon Scott., This Bond Purchase Agreement and the
Loan Agreement each constitute legal, valid and binding
obligations of Scott in accordance with their respective
terms.

(b} ‘That Scott has duly authorized the Loan Agreement
and the undertaking of its obligations under this Bond
Purchase Agreement and has obtained all necessary consents
and/or approvals to carry out the same.

{c) That there is no litigation or proceeding pending,
or to Scott's knowledge, threatened against Scott, challeng-
ing the validity of the Loan Agreement or this Beond Purchase
Agreement or seeking to enjoin the performance of Scott's
obligations thereunder or hereunder or challenging the
acquisition, construction or operation of the Project.

(d) That Scott is not in violation of any laws,
ordinances, governmental rules or regulations to which it is
subject which pertain to the financing of the Project or any
of its obligations under the Loar Agreement,

5. Issuer's Covenants

The Issuer will:

At the Underwriter's request, take any reasonable
action as directed by the Underwriter in writing to assure
or maintain the tax-free status of the Bonds wunder the
Internal Revenue Code of 1954, as amended; provided in each
instance that the Issuer's out-of-pocket costs are paid out




of Bond proceeds or are otherwise provided for to the
Issuer's satisfaction,

6, Scott's Covenants

Scott will:

(a) Indemnify, to the extent permitted by 1law, the
Issuer and the Underwriter against claims asserted against
them in connection with the offering and sale of the Bonds
on the grounds that the Company Information contained in the
Limited Offering Memorandum dated the date hereof contains
any untrue statement or alleged untrue statement of material
fact or an alleged omission to state any material fact
required to be stated therein or necessary in order to make
the statements made therein not misleading in light of the
circumstances under which they were made as of the dates
indicated, provided that the Issuer or the Underwriter gives
Scott prompt notice of the claim, affords Scott the
opportunity to defend the same, cooperates fu'ly in such
defense (including the jcinder of additional defendants}),
and effects no settlements of any such claim without the
consent of Scott. Scott will not, however, indemnify the
Underwriter in respect of any action or claim asserted by a
person who purchased any of the Bonds if such person was not
given a copy of the Limited Offering Memorandum and any
supplements thereto with or preceding his confirmation of
sale. This indemnity includes reimbursements for expenses
reascnably incurred by the Issuer or the Undervriter in
investigation of any claim and in defending it, only if
Scott declines to assume the defense.

{b) Notify the Underwriter of any material adverse
change in its business, properties or ftinancial condition
occurring before uvr at Closing.

{c) Refrain from taking any actiocn, ©or permitting any
action to be taken with regard to which Scott may exercise
control that results in the loss of tax-free status of the
interest on the Bonds.

7. Conditions of Underwriter's Obligations

The Underwriter's cbligations to pay for the Bonds are
subject to fulfillment of the following conditions at or
before Closing:

(a} That representations of the Issuer and Scott
hereunder shall be true as of the Closing date and shall be
confirmed by certificaticn at Closinc.

(b) Neither the Issuer nor Scott shall have defaulted
in any of its covenants hereunder.
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{e] The Underwriter shall have received in for
satisfactory to the Underwriter:
{i} Opinion of Bond Counsel;
{ii} Opinion of Counsel for Scott:
{iii) Opinion of Counsel for the Issuer; and
{iv) Opinion of Counsel for the Undarwriter.

{(d) At closing, there shall not be any litigation ¢
proceeding, pending or threatened, challenging the validit
of the Loan Agreement, this Bond Purchase Agreement, ¢l
Bond Resolution, the Indenture or the Bonds, or seeking |
enjoin any of the transactions referred tc therein and t}
Underwriter shall have received certification to th:

effect.

{e} At Closing there shall not have Leen any adver:
change in the business, property or financial condition ¢
Scott and its consolidated subsidiaries taken as a who!
from March 27, 1982 which, in the judgment of the Unde:
writer, is material and makes it unadvisable to proceed wii
the sale of the Bonds; and the Underwriter shall ha
received certificates that no such material adverze chan
has occurred or, if such change has occurred, full inform
tion with respect thereto.

() The Underwriter shall require such addition
documentation as it reasonably requests to ewvidence compl.
ance with applicable law, thig Bond Purchase Agreement, ai
to demonstrate the tax-free status of the interest on ti
Bonds and the status of the offering under the Securiti.
Act of 1933, as amended, the Securities and Exchange Act
1934, as amended, and the Trust Indenture Act of 1939, .
amended.

8, Events Permitting Underwriter to Terminate

The Underwriter may terminate its obligation to pu
chase the Bonds at any time before Closing if any of ¢
following occur:

{a) A legislative, executive or regulatory action or
court decision which, in the judgment of the Underwrite
casgts sufficient doubt on the legality of the tax-fr
status of interest on ohligations such as the Bonds s0 as
materially impair the marketability or lower the mark
price thereof.

(bl  Any action by the Securities and Exchange Commi
sion or a court which would require registration of t
Bonds under the Securities Act of 1933 in c¢onnection wi
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the offering thereof, or qualification of the Indenture
under the Trust Indenture Act of 19139,

{c) (i) Any general suspension of trading in securi-
ties on the New York Stock Exchange or the establishment, by
the New York Stock Exchange, by the Securities and Exchange
Commission, by any Federal or state agency, or by the
decision of any court, or any limitations on prices for such
trading, or (ii) any new outbreak of hostilities or other
national or international calamity which j~as the effect, in
the reagonable opinion of the Underwriter, of materially
impairing the marketability or lowering the market price of
the Bonds.

{d} Any event or condition which, in turn, in the
judgment of the Underwriter, renders untrue or incorrect in
any material respect as of the time to which the same
purperts or relate, the information in the Limited Offering
" Memorandum, including the Company Information, or which
o requires that information not reflected in such Limited
p Offering Memorandum should be reflected therein in orxder to
make the statements and information c¢ontained therein not
misleading in any material respect as of such time; pro-
vided, that Scott and the Underwriter will use their best
efforts to amend or supplment the Limited Offering
Memorandum to reflect to the satisfaction of the Under-
writer, such changes in or addition to the information
contained in the Limited Offering Memorandum.

% 9. Notices and Cther Actions

All notices, demands and formal actions hereunder will
be in writing, mailed, telegraphed or delivered to:

The Underwriter

Goldman, Sachs & Co.

85 Broad Street

Hew York, New York 10004

Attention: Municipal Bond Department

The Issuer

Mesquite Industrial
Development Corporaticn

711 N. Galloway

Mesquite, Texas 75149

Attention: President
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Scott

Scott Paper Company

Scott Plaza

Philtadelphia, Pennsylvania 19115
Attention: Treasurer

10, Successors
This Bond Purchase Agreement will inure to the benefit

of and be binding upon the parties and their successors, and
will not confer any rights upon any other parson.

11. Counterparts
This Agreement may be signed by counterparts.

DATED :

MESQUITE INDUSTRIAL
DEVELOPMENT CORPORATION

By
Its _

SCOTT PAPER COMPANY

By
Its

GOLDMAN, SACHS & CO.

By

STy




TRUST INDENTURE

BETWEEN
MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION
AND
THE FIDELITY BANK, TRUSTEE

(SCOTT PAPER COMPANY PROJECT)
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Pursuant to and under this Trust Indenture the Mesquite
Industrial Development Corporation has granted a security
interest in and assigned to The Fidelity Bank, Philadelphia,
Penngylvania, as Trustee, all of its interests in all
"Installment Loan Payments" due pursuant to and under the
"Loan Agreement between Meésguite Industrial Development
Corporation and Scott Paper Company" to secure its Revenue
Bonds, Series 1982 (Scott Paper Company Prejact).

DEBTOR: SECURED PARTY:

Megquite Industrial The Fidelity Bank

Development Corporation 123 South Broad Street

711 N. Galloway Philadelphia, Pennsylvania 19109

Mesquite, Texas 75149

SCOTT: 7/15/82
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TRUST INDENTURE

THE STATE OF TEXAS
MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION

THIS TRUST INDENTURE, dated as of July 1, 1982, exe-
cuted by and between Mesquite Industrial Development Corpor-
ation (the "Issuer®), a nonstock, nonprofit indusatrial
development corporation organized and existing under the
laws of the State of Texas, including particularly the
Developmant Corporation Act of 1979, as amended (Article
5190.6, V.A.T.C.S.) (the "Act"), and The Fidelity Bank,
Philadelphia, Pennsylvania, a bank duly organized and
existing under rhes lsws - f the Commonwealth of Pennsylwvania
and having its principal office in the City of Philadelphia,
Pennsylvania, as Trustee {the "Trustee").

WITNESSETH THAT:

WHEREAS, a "Loan Agreement between Mesquite Industrial
Development Corporation and Scott Paper Company", dated as
of July 1, 1982 (the "Agreement”) has besn duly executed
between tha Issuer and Scott Paper Company (the "User™),
with the User being a corporation organized and existing
under the laws of the Commonwealth of Penpnsylvania, and
being fully qualified to transact business in the State of
Texan; and

WHEREAS, an executed copy of the Agreemant las been
filed with the Trustes; and

WHEREAS, pursuant to the Agreement the Board of
Directers of the Issuer has duly adopted a "RESOLUTION
AUTHORIZING THE ISSUANCE OF MESQUITE INDUSTRIAL DEVELOPMENT
CORPORATION REVENUE BONDS, SERIES 1982 AND THE EXECUTION OF
A TRUST INDENTURE (SCOTT PAPER COMPANY PROJECT)", which,
together with any amendment thereto, is hereinafter called
and designated the "Initial Bond Resolution'; and

WHEREAS, the Initial Bond Resolution authorized the
issuance of MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION
REVENUE BONDS, SERIES 1982 (SCOTT PAPER COMPANY PROJECT), in
the aggregate principal amount of $1,000,000, vhich together
with any replacement bonds and any additional parity revenue
bonds ("Additional Bonds") authorized to ba iasued by the
Initial Bond Resolution, are hereinafter collectively called
the "Bonda"; and

WHEREAS, a cartified copy of the Iritial Bond
Resolution has been duly filed with the Trustee; and
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WHEREAS, pursuant to the Initial Bond Reseolution, a
certified copy of each resolution authorizing the issuance
of each series or issue of Additienal Bonds shall be filed
with the Trustee prior to the delivery thereof; and

WHEREAS, as used in this Trust Indenture the word "Bond
Resolution” shall mean and include collectively the Initial
Bond Resclution (including the Trust [Indenture prescribed
and authorized to Dbe executed in the Initial Bond
Resolution) and, when adopted and filed with the Trustee,
each resolution authorizing the issuance of Additional Bonds
together with any supplemental resclutions or amendments to
such resselutions or ths Trust Indenture: and

WHEREAS, pursuant to the Agreement and the Bond Resolu-~
tion and subject to the terms and provisions thereof, ths
Bonds, the redemptlch premium, if any, agreed liquidated
damages, if any, and the interest thereon, avre and shall be
payable from and secared by a first lien on and pladge of
the payments design.ted "Installment Loan Payments” to ba
made or paid, ar caused to be made or paid, by the User (or
its successors or assigns under certain circumstances) to
the Trustas; and

WHEREAS, for purposes of this Trust Indenture, the
definitions o©of terms in the Agreement and the Bond
Rasclution are hereby adopted, and the tarma used harain
shall have the same meanings as such terms are given in said
Agreemsant and Bond Resolution unless a diffarent meaning is
given hetreain; and

WHEREAS, the Trustee has accepted the trusts c¢reated by
this Trust Indenture, and in evidence theraof has joined in
the execution hereof; and

WHEREAS, this Preamble constitutes an integral part of
this Trust Indenture.

NOW, THEREFORE, THIS TRUST INDENTURE WITNESSETH:

That the Issuer 1n consideration of the premises and
the acceptance by the Trustee of the trusts hereby created,
and of the purchase and acceptance of the Bonds by the
owners therecf, and for other qood and valuable considera-
tion, the receipt of which is hereby acknowledged, and for
the purpsse of securing and providing for the payment of the
principal of, redemption premium, if any, and interest on
the Bonds at any time issued and ocutstanding, when due, any
agreed liquidated damages, all fees and expenses of tha
Trustese and Registrar, ancd the Paying Agents for the Bonds,
and all other payments required to be made by ths User undar
the Agraement and the Bond Resolution, has granted a
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security interest in, assigned, transferred, Bledged, set
over, and confirmed, and by these pressnts does grant a
security interest in, assign, pledge, set over, and confirm
unto the Trustee, and to its successor or successors in said
trust, and to its or their assigns, all and singular (i) all
of its right, title, and interest in and to the Installment
Loan Payments as required and provided in the Agreesmant and
the Bond Resolution and (ii) the Debt Service Fund and the
Construction Fund created by the Initial Bond Resolution,
upon, and subject to the terms, conditiens, stipulations,
covenants, agreaments, trusts, uges, and purpoaes
herainafter expressed; and the Isguer and the Trustee have
agreed, and they heraby agree and c¢ovenant with the
respective owners from time to time of the Bonds, and the
interest coupons, if any, appertaining thereto, as follows,
to-wit:

Article 1. ACCEPTANCE ©OF TRUST. The Trustee heraby
accepts the trusts, duties, obligations, and rvrequirements
imposed on it by the Bond Resolution and this Trust
Indanture, and agreas to carry out and perform, punctually
and effectively, such duties, obligations, and requirements
for the benefit of tha lssuer, the User, and the Jwners of
the Bonds and the interest coupons, 1f any, appertaining
thareto. it is further specifically agresad that (i) the
Trustee WwWill act as a Paying Agent for the Bonds at all
times while it is Trustee, (ii) the Trustee will act as
Registrar for the Bonds at all times while it is Truatee,
and (iii) the Trustee will authenticate each of the Bonda by
executing the Trustee's Certificate of Authentication
appearing on each of the Bonds, as provided in the Bond
Regolution, and it will so authenticate the Bonds when
requested by the Issuer, prior to the delivery of the Bonds,
at such time and in such manner as directed by the Issuer,

Article 2. DEBT SERVICE FUND AND CONSTRUCTION FESUND.
The Dabt Service Fund and the Construction Fund created by
the Initial Bond Rescolution are hereby confirmed and estab-
lished, respectively, in trust, with the Trustee, and the
Trustoes &agraes to hold, administer, deposit, sdacure, invast,
and use said funds in all respects as provided and required
by the Agreemant, the Bond Resolution, and this Trust Inden-
turs .,

Article 3. HNOTICE TO THE USER. On or before the 1%th
day prior to each date upon or before which each Installment
Loan Payment is required by each Bond Resclution to be .
deposited into the Debt Service Fund., the Trustee shall give
written notice to the User, by hand dalivery or first class
mail, postage prepaid, at such address as the Usey shall
from tima to time dasignate and file in writing with the
Trustee, of each Installment Loan Payment required by each
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Bond Resolutiocn to be made by the User to the Trustea and
depasited by the Trustee 1nto the Debt Service Fund, on or
before =uch date. The Faxlure of the Trustee to give, or
the User ta raceive, any such notice shall not ralieve the
User of its unconditional ducy and obligation to make alt
deposits or payments of instaliment Loan Payments to the
Trustes as vequirad by the Agresment and each Bond Resolu-
tion.

Article 4. ACCOUNTS AND RECORDS (a) Separate Records
tqa be Kapt. The Trustee shall keep proper books of racords
and accounnts, separate from all other records and accounts,
in which complaete and correct entries shall be made of all
transactions relating to the Installment Lean Payments, the
Debt Service Fund, and the Construction Fund.

{(b) Annual Report. Within 20 days after the close of
each fiacal year of the Trustee, the Trustee will furnish to
the Issuer., the Usar, and any owner of any cutstanding Bonds
wvho may so request, a copy o©f a report by the Trusztes
covering the preceding fiscal year, showing the following
information:

{1) a detailed statement concerning the receipt
and disposition of ali Installment Loan Payments and
the dispositioen of the amounts in the Construction Eund
{until <the Construction Fund shall have besn fully
diasposed of ).

{2} an asset statement or batance ahest of the
Debt Service Fund and of the construction Fund (until
the Construction Fund shall have been fully diapoged
af}).

{cj Right to Inspect. The Issuar. time User, and the
owners of any Ponds shall have the right, at all reasonabls
times and upon reasonable notica, te inspect all records,
accounts, and data of the Trustea relating te the Debt
Servica Fund and the Construction Fund,

Article 5. ENFORCEMENT OF RIGHTS IN CASE OF DEFAULT .
fa) Appointment of Trustee and Rights of Holder. The
Trustee 1% hereby irrevecably appointad the spectal agent
and representative of the owners of the Bonds and wveataed
with full power in their behalf to effect and enforce the
Agreement, this Trust Indenture, and the Bond Resolution for
thair benefit as provided herein and in the Bond Resolution;
but anything contained 2an this Trust Indenture o the
contrary notwithstanding. the owners of 66 2/3% in aggrsgats
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Bond Resolution to be made by the User to the Trustee and
deposited by the Trustee into the Debt Service Fund, on or
before such date. The failure of the Trustee to give, or
the User to receive, any such notice shall not reliesve the
User of its unconditional duty and obligation to make all
deposits or payments of Installment Loan Payments to the
Trustae as regquired by the Agreement and each Bond Resolu~-
tion,

Article 4. ACCOUNTS AND RECORDS (a) Separate Records
to be Kept. The Trustee shall keep proper nooks of records
and accounts, separate from all other records and acccudnts,
in which complete and correct entries shall be made of all
transactions relating to the Installment Loan Payments, the
Debt Service Fund, and the Constiuction Fund.

{b) Annual Report. Within 90 days after the close of
each fliacal year of the Trustee, the Trustee will furnish to
the Issuer, the User, and any owner of any outstanding Bonds
who may so request, a <copy ©f a report by the Trustee
covering the preceding fiscal year, showing the following
information:

(1) a detailed statement c¢oncerning the receipt
and disposition of all Installment Loan Payments and
the dispesition of the amounts in the Construction Fund
(until the <Construction Fund shall have been fully
disposed of ).

(2) an asset statement or balance sheet of the
Debt Service Fund and of the Construction Fund (until
the Construction Fund shall have been fully disposed
of).

{c} Right to Inspect. The Issuer, tlle User, and the
owners of any Bonds shall have the right, at all reasonabls
times and upon reasonakble notice, to inspect all records,
accounts, and data of the Trustee relating to the Debt
Service Fund and the Construction Fund.

Article §. ENFORCEMENT ©OF RIGHTS IN CASE OF DEFAULT.
(a) Appointment of Trustesa and Rights of Holder. The
Trustaa is hereby irrevocably appointed the special agant
and representative of the owners of the Bonds and vested
with full power in their behalf to effect and enforce the
Agreement, this Trust Indenture, and the Bond Resclution for
their benefit as provided herein and i1in the Bond Resolution;
but anything c¢ontained in this Trust Indenture to the
contrary notwithstanding, the ownetrs of 66 2/3% in aggregats
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principal amount of the Bonds then outs-anding, in case of
any subsisting Event of Default (hereina:ter defined) or of
any other event entitling the Trustee to proceed hereunder,
shall have the right from time to time t¢ direct and control
the Trustee in connection with the enforcement of any of the
provisions of the Agreement, this Trust Indenture, and the .
Bond Resolution, and any other proceedings taken by virtue
of any Pprovisions of the aforesaid instruments, including
the right to have withdrawn and discontinued at any stage
theraof any proceedings taken hereunder by the Trustes,
provided that the Event of Default upon which such
procaadings were based and all other Events of Default
hereunder shall have been remedied and made good. Anything
contained in this Trust Indenture te the contrary
notwithstanding, each owner of any Bond shall have a right
of actien to enforce the payment of all amounts due with
respect to any Bond owned by him when or after the same
shall have become due, at the place, from the sources, and
in the manner expressed in the Agreament, the Bond
Resclution, or this Trust Indenture; provided that no right
of action shall exist subsequent to the time of waiver of an
Event of Default in the payment of any such amount ac dus
and such Event of Default having been remedied and made
good, as provided in Article 5(g).

(b) Contrel by Trustese. Except as otherwise provided
in this Article, the rights of actisn with respect teo this
Trust Indenture shall be exercised by the Trustee and no
owner of any Bond shall have any right to institucs any
suit, action or proceading at law or eguity f£or the appoint-
ment of a receiver or for any other remedy hereunder or by
reason hereof wunless and wuntil in addition to the
fulfillment of all other conditions precedent specified in
this Trust Indenture, the Trustee shall have received the
written reguest of the owners of not less than 25% in
aggregate principal amount of the Bonds then ocutstanding and
ahall have been cffared reasonable indemnity and shall have
refused, or for 30 days thereafter neglected, to institute
such suit, action, or proceeding; and it is hereby declarad
that the making of such request and the furnishing of such
indemnity are in eaach case conditions precedent to the
execution and eanforcement by any owner of any Bond of the
powara and remedies given te the Trustee hersunder and to
the institution and maintenance by any owner of any Bond of
any action or cause of action for the appointment of a
receiver or for any other remedy hereunder; but the Trustee
may, in its discretion, or when duly requestaed in writing by
the owners of at least 25% in aggregate principal amount of
the Bonds then outstanding and upon being furnished
indemnity satisfactory to the Trustea against sxpenses,
charges, and liability shall, forthwith take such
appropriate action by judicial proceedings or otherwisas to
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enforce the covenants of the User and the Issuer as the
Trustee may deem expedient in the interest of the owners of
the Bonds .

{c) Events of Default. Any one or more of the

following events shall constitute and hereinafter shall be
called an "Event of Default”:

(1) the failure by the Issuer to make due and
punctual payment of principal of, and vedemption
premium, if any, when due, or interest on the Bonds,
within fifteen days after the same shall become due,
whether payment is required at maturity or by call for
redemptian or otherwise.

(2) the failure of the User to make or pay, or
cause to be made or paid, any Installment Loan Payment,
or any part thereof, when and to the extent due and
required by the Agreement or the Bond Resolution, which
failure results in a non-payment of the principal of
the Bonds, or premium, if any, when due, or results in
a non-payment of interest on the Bonds which continues
for a period of fifteen days.

{3) the dissolution or liquidation of the User in
any manner not specifically authorized by the
Agreemsnt, or the filing by the User of a voluntary
petition i1n bankruptcy or failure by the Uaar promptly
to lift or suspend any sexecution, garnishment, or
attachment of such consequence as will materially
impair its ability to carry out its obligations under
the Agreement or the Bond Resolution, or the commission
by the User of any act of bankruptcy, or failure of the
User generally to pay i1ts debts as they become dus, or
entry of an order for relief of the User in a
bankruptcy case of the User or assignment by the User
of a substantial portion of 1ts assets for the bepefit
of its creditors, or the entry by the User into an
agreement of composition with its c¢reditors, or the
sntry of an order or decree applicable to the User in
any proceeding for 1ts reorganization or arrangement in
any proceedings instituted under the provisions of any
applicable federal or state bankruptcy statutes,
including the federal Bankruptcy Code, as they now
exist or are hereafter amended or enacted.

{4) the User dafaulting in the observance or
performance of any other of its covenants, conditions,
or obligations in the Bonds, the Agreement, the Bond
Resolution, or this Trust Indenture, and the User not
remedying such default within 60 days after written
notice to do sc has been received by the Usar froam the
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Trustee or the owners of the Bonds; and the Trustee may
serve such notice, in its discretion, or shall serve
such notice at the written request of the owners of not
lesa than 25%% in aggregate principal amount of the
Bonds then outstanding,

(d) Declaration of Principal and Interest Due. Upon
the happening of an Event of Default, the Trustee may, in
its discration, or upon the written request of the ownars of
at least 25% in aggregate principal amount of the Bonds then
outstanding, and upon being indemnified to the satisfaction
of the Truatee, shall, declare the principal of all Bonds
then outstanding and the interest accrued thereon
immediately due and payable, and such principal and
intarest, together with any applicable agreed liguidated
damages, and any applicable redemption premium, and any
other amounts then due, shall thereupon become and be
immediately due and payable, anything in the Bonda, the
Agreement, Che Bond Resolution, or this Trust Indenture to
the contrary notwithstanding.

(e) Enforcement by Trustee. Upon the happening of an
Event of Default, the Trustee may, in its discretion, or
upon the written request of the owners of at least 259 in
aqgregate principal amount of the Bonds then outstanding,
and upon being indemnified to the satisfaction of the
Trustee, shall, take such appropriate action by judicial
proceadings or otherwise to cure the Event of Dafault and/or
to require the User or the Issuer to carry out its or their
covenants ancd obligations under and with respect to the
Bonds, the Agreement, the Bond Resclution, or this Truat
Indenture, including without limitation, the use and filing
of actions for specific parformance, and mandamus
proceadings, in any court of competent jurisdiction, against
the Issuer, its Board of Directors, and its officers,
employees, and/or agents, and to obtain j;udgments against
the Usar for any Installment Loan Payments <due but unpaid
into the Debt Service Fund, or for any other amounts dus
heraunder, under the Bond Resolution, or under the
Agreement, including all amounts due with reapect to the
Bonds than outstanding 1f declared due and payabls as
provided herein.

(f) BRemedies Non-Exclusive. No remedy herain
conferred upon or reserxved to the Trustee is intended to be
exclusiva of any cther available remedy or remedias, but
each and every such remedy shall be cumulative and shall be
in addition to every other remedy given hereunder or under
the Agreement, the Bonds or the Beond Resolution, or now and
hersafter existing at law or in equity or by statute. No
delay or omission to exercise any right or power accruing
upon the happening of an Event of Default continving as
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aforesaid shall impair any such right or power or shall be
construed to be a waiver of any such Event of Default or
acquiescence thersin, and every such right and power may be
exercised from time to time and so often as may be deemed
expedient.

{(g) Waiver of Defaults. The Trustee may, and upon the
written request of the owners of 66/23% iIin aggregate
principal amount of the Bonds then outstanding shall, waive
any Event of Default hereunder and its consegquences, except
that an Event of Default in the payment of Installment Loan
Payments, or in the payment of any amounts with respect to
the Bonds when and as the same shall become due and payable,
may be waived only if, the Event of Default therein shall
have been remedied and made good. In case of any such
waiver, the Issuer, the User, the Trustee, and the owners of
the Bonds shall be restored to their former pesition and
rights hereunder respectively, but such waiver shall not
extend to any subsequent or other Event of Default or impair
any right consequent thareon.

(h) Discretion of Trustee. In the event the Trustee
shall receive conflicting or inconsistent requests and
indemnity frem two or more groups of owners of Bonds, each
representing less than a majority of the aggregate principal
amount of Bonds then outstanding, the Trustes in its sole
discretion may determine what action, if any, shall be
taken, notwithstanding any other provisiona of this Trust
Indenture.

(i) Application of Moneys. All money collected by the
Trustee purasuant to the exercise of the remedies and powers
provided in this Article, together with all other sums which
then may be held by the Trustee under any provision of this
Trust Indenture as security for the Bonds, shall be applied
as follows:

FIRST: to the payment of the costs and expanses
&f the proceedings whereunder such money was collected,
including a reasonable compensation to the Trustee, its
agents, attorneys, and all other necessary o©or proper
expeanses, liabilities, and advances incurred or made by
the Trustee under this Trust Indenture, ard to tha
payment of all taxes, assessments, and liens suparior
to the lien of this Trust Indenture.

SECOND: t¢ the payment of matured interest on the
Bonds, including, to the extent legally permisaible,
interest thereon at the rate of interest borne by the
Bonds from due date to date of payment.
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THIRD: to the payment of principal 2f, redemption
premium, if any, and agreed liquidated damages, if any,
on the Bonds which have been called for redemption as
permitted or required by the Bond Resolution or have
matured as provided thereby, and interest thereon, to
the extent legally permissible, at the rate of interest
borne by the Bonds from the date of redemption or
maturity to date of payment.

TPOURTH: to the payment of principal of the Bonds
which have become due by virtue of the declaration of
the Trustee pursuant to Article 5(d), and interest
thereon, to the extent legally permissible, at the rate
of interest borne by the Bonds from the date declared
due to date of payment.

FIFTH: to the payment of the surplus, if any, to
whomsocever may be lawfully entitled to receive the
sameé, or as a court of competent jurisdiction may
direct.

If in making distribution pursuant to the order above
stated, the amount available for distribution in a
particular classification shall be insufficient to pay in
full all of the items in such classification, the amount
available for distribution to items in such classification
shall be prorated among such items in the proportion that
the amount each item bears to the total of all such items.
Notwithstanding anything contained in this Trust Indenture
to the contrary, if the Trustee shall declare the principal
of all Bonds then outstanding and the interest accrued
theraon immediately due and payable as the result of an
Event of Default, or if the Bonds are to be redeemed as a
whale pursuant to mandatory redemption provisions provided
in the Bond Resolution, or if the User shall exercise any
option to redeem the Bonds as a whole in accordance with
their terms, any amounts remaining in the Construction Fund
shall be deposited in the Debt Service Fund and applied by
the Trustee as provided in this subsection (i).

{3) Judicial Proceedings, In any Jjudicial proceeding
in which the Issuer 1s a party and which, in the opinion of
the Trustee and its counsel, has a substantial bearing on
the interests of the ownhers of the Bonds, the Trustee, if
permitted by the court having jurisdiction over such pro-
ceeding, may, in its discretion, or upon the written request
of the owners of at least 25% in aggregate principal amount
of the Bonds then outstanding, and upon being indemnified to
the satisfaction of the Trustee, shall, intervene on behalf
of the owners of the Bonds to assert the rights of such
owners.
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{k} Enforcement of Remedies Without Possession of
Bonds. All rights of action or other rights under this
Trust Indenture or otherwise may be brought by the Trustee
in its own name as Trustee of an express trust and may be
enforced by the Trustee without tie possession of any of the
Bonds or any interest coupons appertaining thereto, or the
production thereof on the trial or other proceedings
relative thereto.

{l) Direction by 66 2/3% 1n Principal Amount of
Bondheoldects. It is expressly provided, however, that the
owners of 66 2/3% in aggregate principal amount of the Bohds
then ocutstanding, or a committee representing, pursuant to a
written appointment filed with the Trustee, the owners of
66 2/3% in aggregate principal amount of the Bonds then
outstanding, shall have the right, at any tims, by an
instrument or i1nstruments in writing executed and delivered
to the Trustee, to direct the method and place of conducting
all proceedings to be tTaken in connection with the
enforcement of the Trustee's rights and remedies under the
Agreement or the rights of the owners of the Bonds or the
Trustee's rights and remedies uncder the Bond Resolution and
this Trust Indenture, and may exercise any right or perform
any action hereunder, with the same effect as the Trustee
under this Trust Indenture, provided, that such direction
shall not be otherwise than in accordance with the
provisions of law and of this Trust Indenturs, and provided
that the Trustee shall be indemnified to its satiafaction.

{m)} MNotice By Trustee,. The Trustee shall not be
required to take notice nor be deemed to have notice of any
default specified ain this Trust Indenture, except for those
Events of Default specified in Article S{¢)(l) and 5(c){2),
unless specifically notified in writing of such default by
the ownaers of at least 25% in aggregate principal amount of
the Bonds then cutstanding.

{n) Concurrence of Bondholders. In determining
whather the owners of a requisite aggregate principal amount
of Bonds outstanding have concurred 1n any requesat, demand,
authorization, direction, notice, consent, or waiver under
this Trust Indentura or the Bond Resolution, Bonds owned by
or for the account of the User or any person controlled by,
controlling, or under common control of the User, shall be
disregarded and deemed not to be outstanding for the purpose
of any such determinatiocon; provided however, that for the
purpese of determining whether the Trustee shall be
protected in relying wupon any sSuch request, demand,
authorization, direction, notice., c¢onsent, or waiver, only
Bonds of which the Trustee has actual knowledge of such
ownership shall be so disregarded.
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(o)} Default of Payments. In the event of a default in
the payment of any Installment Loan Payment, or in the per-
formance of any agreement or covenant contained in the
Bonds, the Agreement, the Bond Resoelution, or this Trust
Indenture, such payment and performatice may be enforced by
the Trustee by mandamus, specific performance, or by the
appointment of a receiver (in equity with power to charge
and collect Installment Loan Payments) in accordance with
the Agreement, the Bond Resolution and this Trust Indenture.

(p) MNotice to User of Past Due Pavments. Pursuant to
the Agreement, Installment Loan Payments are to be paid by
the User directly to the Trustee. In the event that any
such payments are not timely made, the Trustae shall imme~
diately notify the User by wire at the address provided in
the Agreement or by telephonic notice with confirmation of
such notice by wire, that payment has not bean made. Such
notice shall be deemed glven at the time the wire 1is
received or telaphonic notice 1is given, whichever is
earlier. Failure of the Trustee t> give, or the Usar to
receive, such notice shall not relieve the User of any
covenant or obligation under the Agreement, the Bond
Resolution or this Trust Indenture and shall not constituts
a waiver of any Event of Default under this Trust Indenturs.

Article 6, CONCERNING THE  TRUSTEE. The Trustee
accapts the trust impossed upon it by this Trust Indenture,
but only upon and subject to the following express terms and
conditions:

{&a) Not Acceountable for Bond Proceeds. in noe evant
shall the Trustee be liable except for its negligence or
willful misconduct in relation to its duties under this
Trust Indenture and the Bond Rescolution. The Trustee shall
not be responsible for any recitals herein, in the Bonds,
the interest coupons, i1f any, appertajining thereto, the Bond
Resolution, the Agreement, or for the sufficiency of the
security for the Bonds or interest coupons, if any., apper-
taining thereto. The Trustee shall have no respongsibility
hereunder except to the extent of the duties placed upon the
Trustee to hold, adminiater, deposit, secure, invest, and
use the Debt Service Fund and the Construction Fund as
expreasly required by the Bond Resolution, to the extent
funds for such purposes are received by the Trustee, and to
parform the other expreass covenanta and agresments made by
the Trustee under the provisions of this Trust Indenture and
the Bond Resolution.

{b) Reliance by Trustee. The Trustee may rely and
shall be protected in acting or refraining from acting in
accordance with the provisions of this Trust Indenture and
the Bond Resolution upon any notice, requisition, regquest,
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consent, certificate, order, affidavit, letter, telegram, or
other paper or document believed by it to be genuine and
correct and to have heen signed or sent by the propeyr person
or persons, and the Trustee shall not be bound to recognize
any person as an owner of Bonds or to take any action at his
request, unless the Bond or Bonds owned by such owner of
Bonds shall be deposited with the Trustee, be registered in
the name of such owner on the Bond Registration Books kept
by the Trustee, or submitted to it for Ainspection. Any
action taken by the Trustee pursuant to this Trust Indenture
upon the request or authority or consent of any person who,
at the time of making such request, or giving such authority
or consent, is the owner of any Bond secured hereby, shall
be cenclusive and binding upon all future owners of the same
Bond and of Bonds issued in exchange therefor or in place
thereof.

(¢} Compensation of Trustee from Debt Servige Fund.
Unleas otherwise paid directly by the User, there shall be
paid from the Debt Service Fund the Trustee's reasonable
compensaticen, and it3 reasonable expenses, advances, and
counsel fees, and its liabilities incurred in and about the
execution of the trusts hereby created and the exercise and
performance of the powers and duties of the Trustee
hereunder (except liablilities incurred as a result of the
negligence or willful misconduct of the Trustee, or as
provided in the Bond Resolurion), and the reasonable cost
and expanses, including counsel fees, of defeniding againat
liabilities.

(d} Limited Responsibilities. The responsibilities of
the Trustee elsewhere set forth herein shall be further
limited as follows:

FIRST: the Trustee shall not be liable with
respect to any action taken or omitted to be taken by
it in good faith in accordance with a direction of the
ownara of Bonds pursuant to any provision of this Trust
Indenture relating to the time, msthod, and place of
conducting any proceeding for any remedy available to
the Trustee, or exercising any trust or power confarred
upon the Trustee, under this Trust Tndenture.

SECOND: ne provision of this Trust Indenture
ghall require the Trustee (1) to expend or risk ita own
funds or otherwise incur any financial liability in the
performance of any of its duties hereunder, or in the
exarcise of any of its rights or powers, if it shall
have reascnable grounds for pelieving that repayment of
such funds or adequate indemnity against such riask or
liability is not reasonably assured to lt, nor (2} to
take any action, whather or not directed to take such
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action by the owners of Bonds, pursuant to this Trust
Indenture, which in the judgment of the Trustee would
conflict with any rule of law, or with the terms of
this Trust [ndenture, or would be unjustly prejudicial
to tne owners of Bonds not <tTaking part in  such
direction. When acting pursuant to the direction of
any owners of Bonds pursuant to this Trust Indenture,
the Trustee may take other action deemed proper by the
Trustee which 15 not inconsistent with such direction;
provided, however, that the terms of this subparagraph
SECOND shall not impose any additional duties or
responsibilities wupon the Trustee and shall not be
construed to limit the effect of subparagraph FIRST of
this paragraph (d}.

{e) Advice. The T ustee may act upon the professional
opinion or advice of any legal counsel, engineer,
aceountant, or other expert., reasonably believed by the
Trustee to be qualified in relation t<¢ the subject matter,
whether retained by the Trustee or the Issuer or otherwise,
and the Trustes shall not be responsible for anything
suffered or done or not done by it in goed faith in
accordance with any such opinion or advice,

(f) Trustee May Own Bonds. Except as prehibited by
law, the Trustae may bhacome the owner of any of the Bonds
secured by this Trust Indenture with the same righta which
it would have if it weare not the Trustee; and nothing herein
containsd shall be construed to prchibit the Truates, either
as principal or agent, from angaging in or being interested
in any financial or other transaction with the Issuer or the
Uger or from acting as depository, trustee, or agent for any
committee or body of owners of the Bonds or of other obliga-
tions of the Issuer as freely as if it were not the Trustee,

(g) Fees. The Issuer has agreed with the User in the
Agreement and the Beond Resolution provades that, as part of
the Installment Loan Payments the User shall pay to the
Trustee its charges for performinyg the duties of Trusteae,
Registrar, and Paying Agent for the Bonds. It is agread by
the Trustes that the User may, without causing or creating a
dafault or Event of Default hereunder, contest in good faith
(and withhold payment of the contested amount until such
contest is resolvad) the reascnableness of any of the fore-
going chlarges for services. All payments due the Truastee
for such charges, fees, or expenses shall be paid by the
User and no such charges, fees, or expensas shall be charged
against or he payable by the Issuer, except the initial fees
and expenses of the Trustee which are paid as part of the
costs of issuance of the Bonds.
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Article 7. SUCCESSOR TRUSTEE. (a) Resignation__of
Trustee. The Trustee at the timeé acting hereunder may at
any time resign and be discharged from all trusts created by
this Trust Indenturs by giving not less than 60 days written
notice to the Issuer, the User, and to any owners of Bonds
aa shown on the Bond Registration Books and any other list
of owners of Bonds kept by the Trusteas, and by giving notice
af such resignation by publication at least once, in the
English language in a financial newspaper, journal or
publication of general circulation in The City of New York,
New York, or in the State of Texas (or if n¢ such newspaper
or jourmal shali at the time be published, then in such
newspaper or journal as the Trustee may deem appropriate}
the publication of such notice to appear not less than three
waeks prior to the date specified in such notice when such
resignation shall take effect. Such resignation shall take
effect on the day specified in such instrument and notice,
unless a successor Trustee shall previously have been ¥
appointed by the owners of Bonds or by the Issuer as
hareinafter provided, I

(b} Removal of Trustee. The Trustee may be discharged
and removed at any time by an instrument or concurrant
ingtrumants in writing, delivered to the Trustes and to the
Issuer, and signed by the owners of 66 2/3% in aggregate
principal amount of the then outstanding Bonds.

{c) Appointment of Successor Trustes. In casa the
Truates heresundar shall resign or be removed, or bse
dissolved, or shall be in coursse of dissolution or
liguidation, or otherwi se become incapable of acting
hereunder, or in case the Trustee shall be taken under the
control of any public cfficer or officers. or of a receivasr
appointed by a court, a successor may be appointed by the
aowners of 66 2/3% in aggregate principal amount of the then
sutstanding Bonds by an instrument or concurrent instruments
in writing, signed by such owners of Bonds, or by their
attorneys in fact duly authorized in writing, and delivered
to the Issuer; provided, nevertheless, that in any such
avent the Issuer by an instrument executed by authority of a
resolution of its Board of Directors and signed by tha
Prasident and by the Secretary of such Board, may appoint &
temporary Trustee to fill such vacancy until a sauccessor
Trustee shall be appointed by the owners of Bonds in the
manner above provided, and any such temporary Trustee so
appointed by the Issuer shall immediately and without
further act be superseded by the Trustee s8¢ appointed by
such owners o¢f Bonds. Every such successor or Temnporary
Trustee shall be a trust company or bank in good standing
locatad in the State of Texas, and having a capital and
surplus of not less than Ten Million Dollars ($10,000,000),
if there be such a trust company or bank willing, gualified,
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and able to accept the trust upon reascnable and customary
terms. In the event that no appolntment of a temporary or
successor Trustee shall be made pursuant to the foregeing
provisions of this Article within 60 days after the Trustee
gives written notice of resignation or the Trustee is
removed, any owner of Bonds or any retiring Trustee may
apply to any court of competent jurisdiction for the
appointment of a sucgessor Trustee, and such court may
thereupen, after such notice, if any, as it shall deem
proper, prescribe or appoint a successor Trustee.

(d) Transfer to Successor Trustee. Every successor
Trustee appeointed hereunder shall execute, acknowledge, and
deliver to¢ its predecessor, the Issuer apd the Usar an
instrument in writing accepting such appointment hereundsr,
and thereupon such successor Trustee, without any further
act, deed, or conveyance, shall become fully vested with all
the estates, rights, powers, trusts, dutiss, and obligations
haresunder of ita predecessor; but such predeceasor shall
nevertheless, on the written regquest of the Iasuel, a&xacute
and deliver an instrument transferring to Ssuch SUCCessor
Trustee all of the estates, rights, powers, and trusts of
such predecessor hereunder; and every predecessor Trustee
shall deliver all securities and money held by it to its
sucCcessor; provided, however, that before any such delivary
is required or made, all reasonable, customary, and legally
accrued fees, advances, and expenses of such predecassor
Trustee shall be paid in full. Should any deed, assignment,
or instrument in writing from the [ssuer be raquired by any
successor Trustee for more fully and certainly wvesting in
such Trustee the estates, rights, powers, and duties hereby
vested or intended to be vested in the predecessor Trustea,
any and all such deeds, assignments, and instruments in
writing shall, on request, be executed, acknowledged, and
delivered by the Issuer.

{e) Merger or Consolidation of Trustee. Any cotrpora-
tion or association inte which the Trustee, or any successor
to it in the trusts created by this Trust Indenture, may be
merged or converted or with which it or any successor to it
may be consolidated, or any corporation or association
resulting from any merger, conversion, or consolidation to
which the Trustee or any successor to it shall be a party,
shall be the successer Trustee under this Trust Indenture
without the necessity of the execution or filing of any
paper or any other act on the part of any of the partias
hereto anything herein to the contrary notwithstanding.

Artcticle 8. RELEASE OF INDENTURE AND SATISFACTION OF
INDEBTEDNESS. If, when the Bonds shall have become due and
payable 1n accordance with their terms or otherwise as
provided in this Trust Indenture or shall have been duly
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called for redemption, and the whole amount of the
principal, redemption premium, if any, and the interest so
due and payable upen all of the Bonds, and the agreed

if any, with respect to the Bonds then
due, shall be paid, or sufficient money shall be held by the
Trustee for such purpose, and provision shall also be made
for paying all other sums payable hereunder and/or under the
Agreement and/or the Bond Resolution by the User, then and
in that case all right, title, and interest of the Trustee
in these presents and the estate and rights hereby granted
shall thereupon cease, detarmine, and become void, and the
Trustee in such case shall release this Trust Indenfure and
shall execute such documents to evidence such ralease as may
be reasonably required by the Issuer and the User, and shall
turn over any surplus funds held by 1t te whomsoever may
then be entitled pursuant to the Bond Resclution, the Agree-

licquidated damages,

ment, or Yy law to receive the same; and thereupon this
Trust Indenture shall terminate and be of no effact;
provided, that untii the Bonds are finally paid, the Trustee

shall continue to act as Paying Agent and Registrar for the
Bonds.

Article 9. AMENDMENTS. This Trust Indenture may be
amended oniy as provided in the Bond Resolution; provided,
however, that Additional Bonds may be issued pursuant to the
Bond Resolution as provided therein, and may be secured by
this Terust Indenture without the necessity of amending or
supplamenting this Trust Indenture.

Articla 10. MISCELLANEOUS PROVISIONS. {a)
Acknowledgments and Ownership of Bonds, Any request,
direction, consent, or other i1nstrument required by this

Trust Indenture to be signed or executed by owners of Bonds
may ba in any number of concurrent writings of similar tenor
and may be signed o1 executed by such owners of Bonda in
person or by an agent appointed in writing. Proof of the
erecution of any instrument, or cof the writing appeinting
such agent, and of the owhnership of the Bonds, if made irn
the following manner, shall be sufficient for any purpose of
this Trust Indenture and shall be conclusive in favor of the
Trustee with regard to any action taken by 1t under such
instrument:

(i) the fact, date, and due authorization of the
execution by any perssn of any such instrument may be
proved by the certificate of any officer in any juris-
diction, who, by the laws theransf, has power to take
acknowledgments within such jurisdiction te the effect
that the person signing such instrument acknowledged
before hin the execution thereof, or by an affidavit of
A witness -0 such execution.
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{ii) the fact of the owning of the Bonds by any
owner thereocf, the amount and numbers of such Bonds,
and the date of his owning same may be proved by (A}
with respect to bearer Bonds, the affidavit of the
person claiming to be such owner, if such affidavit
shall be deemsd by the Trustee to be satisfactory, or
by a certificate executed by any trust company, bank,
banker, or any other depositary, wherever asituated, if
such certificate shall be deemed by the Trustee to be
satisfactory, showing that at the date therein
mentioned such person had on deposit with such trust
company, bank, banker, or other depositary, the Bonds
described in such certificate or 1n any other mannery,
whether or not the Bonds are deposited, as the Trustee
may approve or (B) with respect to registered Bonds,
the appropriate entries in the Bond Registration Books
maintained by the Trustee as Regilstrar. The Trustae
may conclusively assume that such ownership continued
until written notice to the contrary is served upon the
Trustee.

f—

Ly

(b} Trustee May Require Proof of Ownership. Nothing
contained in this Article shall be construed as limiting the
Trustee to the proof hereinabove specified, it being
intended that the Trustee may accept any other avidence of
Qa tha mat+ers herein stated which it may deem sufficient.
et

&] (c) Consent of Bondholders. Unless otharwise provided
in the Bond Resolution, any regquest or consent of any ownar
of Bonds shall bind every future owner of the same Bond in
regspect of anything dene by the Trustee in pursuance of such
regquest or consent. [n the event ¢f the dissolution of the
Issuer, all of the covenants, stipulations, promises, and
agreements in this Trust Indenture contained by, on behalf
of, cor for the benefit ¢f the Issuer, shall bind or inure to
the benefit of the successor or succeasors of the Isauer
from time to time and any officer, board, or commission to
. whom or to which any power or duty affecting such covenants,
- stipulations, promises, and agreements shall be transferred
by or in accordance with law.

(d) Survival of Valid Bonds. If any Bond shall not be
presented for payment when the principal thereof bhecomes
due, either at maturity or at the date fixed for redemption
thereof or otherwise, or in the event any coupons shall not
be prasented for payment at the due date, thereof, all
liability of the Issuer and the User to the owners thereof
and to the Trustee for the payment of such Bond or coupons,
as the case may be, shall forthwith cease, determine., and be
completely discharged whenever funds sufficient to pay such
Bond or coupons shall be paid to the Trustee by the Usar,
and such funds shall be segregated by the Trustea and held
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in trust for the benefit of the owners of such EBond o
coupons, as the case may bhe, who shall thereafter b
restricted enclusively to such funds for the satisfaction o
any claim of whatever nature on thelr part relating te su¢

Bond oy coupons.

(e} Unclaimed Funds. Any money deposited with th
Trustee in trust for the payment of the principal of
redemption premium, 1f any, agreed ligquidated damages, i
any, or interest on any Bond and remaining unclaimed for si
years after such principal of, redemption premium, if any
agreed liquidated damages, if any, or lnterest on such Bon
has become due and payable shall be paid to the User
provided, howaver, that before the Trustee shall be recuire
to make any such repayment, the Trustee may at the expens
of the User cause to be published in the English langquage a
least once, in a financial newspaper, journal, c
publication of general circulation in The City of New Yor}
Mew York, or in the State of Texas, a notice that such mons
remains unclaimed and that, after a date spacified thereir
which shall not be less than 30 days from the date of 3uc
publication, any unclaimed batance of such money the
remaining will be repaid to the User. After the payment ¢
such unclaimed moneys te the User, the owner oI such Bond ¢
the owner of the relevant coupen shall thersafter look onl
to the User for the payment thereof, and all liability <
the Trustee with respect to such money shall thereupc
ceassa .

(f) Rights of Parties. Except as herein otherwi:
axprassly provided, nothing in this Trust Indentw
axpressed or implied is intended or shall be construed !
confer upon any persen, firm, or corporatlion other than tl
(/ser, the Issuer, the Trustee, and the owners of Bonds, a
right, remedy, or claim, legal or equitable, under or |
reason of this Trust Indenture or any c<covenant, conditioc
or stipulation contained herein.

(g) Severability. In case any one or more of t
provisions of this Trust Indenture or of the Bonds, or a
intersst coupons appertaining thereto, shall be held to
invalid or ineffective as tc any perscn ©or circumatance, t
remainder theracf and the application of such provision
persong or circumstances cther than those as to which it
held invalid shall not be affected thereby.

(h} Law. The validity, interpretation, a
performance of this Trust Indenture shall be governad by t
laws of the State of Texas.

hArticle 11. RECORDING. (a) Trustee to Record. 1T
Issusr shall cause the Agreement and this Trust Indenture
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be filed in such manner and in such places as are now
required by law to establish initially the lien of this
Teist  Indenture, and the prioriuy thereof. The Trustee
gshall (1} cause each memorandum, Einancing statement, or
continuation statement with respect to the Agraement and
this Trust Indenture to be filed, ragisterved, and recorded
and to be refiled, reregistered, and rerecorded in such
manner and in such places as may be required by any present
or future law in order to publish notice of and fully to
ptotect the lien of this Trust Indenture and to publish
notice of and to protect the rights and security of the
owners of the Bonds and the rights of the Trustee under the
Agreement, the Bond Resolution, and this Trust [ndenture and
(2) perform or cause to be performed from time to time any
other act az required by law, and execute and file or cause
to be exacuted and filed any and all ainstruments of further
assurance, that may be necessary Ffor such publication and
protection. The Issuer shall, when s0 regquested by the
Trusiee, exacute all such instruments, memoranda, or
statements necessary to maintain, protect, or preseyve the
interests assigned to the Trustee undeyx this Trust
Indencure.

(b HNon-Encumbrance. This Trust Indenture is, and
always will be kept, a direct lien and security interest
upon the Installment Loan Payments, the Debt Service Fund,
and the Construction Fund, and the Issuer will not create or
suffer Lo be created any lien prior to or on a parity with
the lien of this Trust Indenture or any part thereof .

Article 12. NOTICE TO TEXAS INDUSTRIAL COMMISSION. IE
the User fails to timely make or pay any Installment Loan
Payment, or upon receiving notice that a Final Determination
of Taxability has occurred, the Trustes promptly shall
inferm the Commission of such an occurrence, by sending
written notice to the follewing address:

Texas Industrial Commission
Attention: Executive Director
410 East Fifth Street

Box 12728, Capitol Station
Austin, Texas 78711

or tha latast address specified by said Commission in
writing.

IN WITNESS WHEREQF, the Issuer acting through its Board
of Diractors, has caused this Trust Indenture to be exacuted
in multiple counterparts, each of which shall be ccnsidered
an original for all purposes, 1n its name, and for and on
its behalf, by the President of such Board and attested by
the Secretary of such Beard, and its corporats aeal to be
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hereto affixed; and the Trustee, to evidence its acceptance
of the trusts hereby created and vested in it, has caused
this Trust Indenture to be executed in multiple
counterparts, each of which shall be considered an eoriginal
for all purposes, in 1ts behalf by one of its Vice
Presidents, attested by one of 1ts Trust Officers, and 1its
corporate seal to be hereunto affixed, all as of the date
firat above wraitten.

MESQUITE INDUSTRIAL DEVELOPMENT CORPORATICN

BY

President, Board of Pirectors
ATTEST:

Secretary, Board of Directors
{SEAL)

THE FIDELITY BANK, TRUSTEE

By

Vice President

ATTEST:

Trust Officer

{SEAL)




