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RESOLUTION MO, 33-82

A RESOLUTION OF THE CITY COUHNCIL OF THE CITY
OF MLSQUITE, TEXAS, APPROVING AN AGREEMENT BY
MESQUITE 1INDUSTRIAL DEVELOPMENT CORPORATION
TQ ISSUE BONDS FOR MOTOR PARTS DEPOT, INC.,
(GENUINE PARTS COMPANY, OBLICOR) AND THE BOND
RESOLUTION PROVIDING FOR THE ISSUANCE OF SUCH
BONDS .

WHEREAS, Mesquite Industrial Development Corporation was
created under the auspices of the City of Mesquite, Texas: and

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

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

SECTION 1. The "Loan Agreement between Mesquite Industrial
Development Corporation and Genuine Parts Company," in substan~
tially the form and substance as attached to this Resolution and
made a part hereof for all purposes, is hereby approved, and
Bonds in the principal amount of $3,500,000, may be issued pur-
suant thereto for the purpose of paying the cost of acquiring
and constructing or causing t¢ be acguired and constructed the
Project as defined and described therein.

SECTION 2. The "Resolution Authorizing the Issuance of
Mesquite Industrial Development Corporation Revenue Bonds,
Series 1982, and the Execution of a Trust Indenture (Motor
Parte Depot, Inc. Project - Genuine Parts Company, Obligor),”
in substantially the form and substance attached to this Resolu-
tion and made a part hereof for all purposes, is hereby speci-
fically approved, and the Bonds may be issued as provided for
therein.

DULY RESOLVED by the City Council of the City of Mesquite,
Texas, on the 15th day of November, 1982.
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en Gibbens

ATTEST ! Mayor
- N -
R,
g - '
Norma G. McGaughy

! city Secretary
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CTMRTIFICATE FCR
RESCLUTION APPROVING AM AGREEMCMT BY
MESQUITE INDUSTEIAL DEVELOPMENT CORPORATION
TO ISSUE BONDS FCOR
MOTOR PARTS DEPOT, INC.
{GEMUINE PARTS COMPANY, OBLIGOR)
AMD THE BOND RESOLUTICH PROVIDING FOR
THE ISSUANCE OF SUCH BONDS

THE STATE OF TEXAS :
CITY OF MESQGUITE H

We, the undersigned officers cf the City Council of
the City of Mesquite, hereby certify as follows:

1. Trke City Council of said City convened in REGULAR
MEETING OM THE 15TH DAY CF NGVEMBEP, 1982, at the designated
meeting place, ard the rell was called of the duly
constituted officers and members of said City Couneil,

to-wit:
Len Gikbons, Mayor Phil Young
Jimmy L. Culver Johr ¥W. Childs
Joe D. Goggans Vernie 5. Erwin
Bill Blackwood Norma McGaughy, City
C. K. Duggins, City Secratary
Manager

and all of said persons were present, except the following
absentees:

+
this constituting a quorum. Whereupon, among other busi-~
ness, the following was transacted at said Meeting: =
written

RESOLUTIOM APPROVING AN AGREEMENT BY
MESQUITE INDUSTRIAL DEVELOPMENT CORPURATION
TO ISSUE SCNDS FOR
MOTOR PARTS DEPOT, INC.

(CENUINE PARTS COMPANY, OBLIGOR}

AND THE BOND RESOLUTICN PROVIDING FOR
THE ISSUANCE OF SUCH BONDS

was duly introduced for the consideration of said City
Council and read in full. It was then duly moved and
seconded that said Resolution be adopted; and, after due

J

WA Lt WA S e . . N . . s st e s
Y ‘ .o . .

L U T - . . / - R R P IV R e ) TR

li,ggﬁﬁhhﬂh__‘.‘-..., N F - K' e k:‘”



discussion, said motion, carrying with it the adoption of
said Resclution, prevailed and carried by the following
vote:

AYES: All members of said Board shown
present above voted "Ave", except:

NOES : .

ABSTENTIONS : .

2, That a true, Ffull, and correct copy of the afore-
said Resolution adopted at the Meeting described in the
above and foregoing paragraph is attached to and follows
this Certificate; that said Resolution has been duly record-
ed in said City Council's minutes of said Meeting; that the
above and foregoing paragraph is a true, full, and correct
excerpt from said City Council's minutes of said Meeting
pertaining to the adoption of said Resolution:; that the
persers named in the above and foregoing paragraph are the
duly chosen, qualified, and acting officers and members of
said City Council as indicated therein; and that each of the
officers and memkers of said City Council was duly and
sufficiently notified officially and personally, in advance,
of the time, place, and purpose of the aforesaid Meating,
and that said Resolution would be introduced and considered
for adoption at said Meeting, and each of said officers and
members consented, in advance, to the holding of said
Meeting for such purpose; and that said Meeting was open to
the public, and poblic neotice of the time, place, and
purpose of said Meeting was given, all as required by
vernon‘s Ann., Civ. Stat. Article 6252-17.

SIGNED AND SEALED the 15th day of November, 1982,

Tt e/ :

City Sedretary [/ / Mayor

(SEAL)
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RESOLUTION APPROVING AN AGREEMENT BY
MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION
TO ISSUE BOWDE FOR
MOTOR PARTS DEPOT, INC,

{GENUINE PARTS COMPANY, OBLIGOR)

AND THE BOND RESOLUTION PROVICING FOR
THE ISSUANCE OF SUCH BONDS

7 P R

WHEREAS, Mesquite Industrial Development Corporati
was created under the auspices of the City of Mesquit
Taxas; and

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

THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF 1
CITY OF MESQUITE, TEXAS THAT:

Section 1. The "Loan Agreement betwaen Mesqui
Industrial Develcpment Corporation and Genuine Par
Company”, in substantially the form and substance as attac
@d to this Resclution and made a part hereof for all pt
poses, is hereby approved, and Bends in the principal amei
of 53,500,000, may be issued pursuant thereto for |
putpose ot paying the cost of acguiring and constyucting
causing to be acquired and constructed the Project
defined and described therein.

Section 2. The "Resclution Authorizing the Ilssuance
Mesquite Industrial Development Corporation Revenue Bom
Series 1982 and the Execution of a Trust Indent:
{Motor Parts Depot, Inc. Project = Genuine Parta Compa:
Obligor),” in substantially the form and substance attac
to this Resolution and made a part hereof for all purpos
is hereby specifically approved, and the Bonds may be iss
az provided for therein,
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LOAI AGREEMENT

BETWEEN
MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION
AND

GENUINME PARTS COMPANY

X 22222 222232222 28 224

The Mesquite Industrial Develcopment Corporation has
granted a security interest in and assigned to Trust Company
pank, Atlanta, Georgia, as Trustee under the Trust Indenture
dated as of the date hereof, al)l of its interests in all
"tnstallment Loan Payments" due pursuant to and uander this
Loan Agreemant to secure its Revenue Bonds, Series 1982
{Motor Parts Depot, Inc. Project - Genuine Parts Company,

Obligor) .

Debtor: Secured Party:

Genuine Parts Company HMesquite Industrial

2999 Circle 75 Parkway bevelopment Corporation
Atlanta, Geocrgia 30339 711 North fGalloway

Mesquite, Texas 75149

Agsignee:

Trust Company Bank, Trustee
orporate Trust Department
3econd Floor, Annex Building
P.O. Box 4625

Atlanta, Ceorgia 30302
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LOAN AGREEMENT

This Lean Agreement dated as of November 1, 1982,
between sesquite Industrial Development Corporation and
Genuine Parts Company.

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

Secrtion 1.01. DEFINITIONS. In addition to all other
words and terms defined herein, and unless a different
meaning or intent clearly appears from the context, the
following words and terms shall have the following meanings,
respectively, whenever they are used herein:

Act - The Development Corporation Act of 1979 (Chapter
700, Acts of the Regular Sessicn of the 66th Legislature of
the State of Teras).

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

Approving ©Officer - Any persorn oOr persohs at the time
designated to act on behalf of the User by a written
certificate, contairing a specimen signature cf£ such person
or persons, which 1s signed on behalf of the User by an
officer of the User and is furnished to the Issuer and
Trustee.

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

Board or Bcard cf Directers - The lawfully gualifiea
board of directors of the Issuer.

pondholder - The bearer of any Bond not registered as
to principal (or registered as to bearer), the owner of any
Bond registered as to principal (except to bearer), or the
owner of any fully registered Bond.

RBond Counsel - An attorney or firmm of attorneys experi-
encaed 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
Trustee and the User,

Bond Resolution - The Initial Bond Resolution and each
~esolution of the Board of Directors authorizing the

:
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issuance of Bonds (including the Trust lndenture prescribed
and authorized to he executed in the Initial Bond
Resolution) together with arny supplemental resolutions or
amendments te such resoluticns or such Trust Indenture,

Bonds - Anvy and all revenue bonds of the Issuer issued
and delivered to finarce and pay for all or any part of the
Cost of the Project pursuant to the Act and this Agreement,
including initial series or 1i1ssues oOf revenue bonds and
revenue bonds issued to finance and pay for all or apy part
of the Cost of completing the Project, and any revenue bonds
issued for the purpose of refunding or replacing any Bonds.

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

Commigsion = The Texas Industrial Commigsion, or aay
successor thereto,

Construction rund « The segregated account or accounts
into which certain proceads from the sale and delivery of
each series of Bonds will be deposited as provided in each
Bond Resolution (excepting any Bond Rescliution authorizing
revenue bonds to refund any Bonds).

Cost - with respect to the Project, the cost of
acquisition, constructlon, recenstruction, improvement, and
expansion of the Proj)ect as provided in the Act, including,
without limitation, the cost of the acquisition of all land,
rights-of-way, property rights, easements, and interests,
the cost of all machinerv and equipment, financing charges,
interest during construction, necessary reserve funds, cost
of estimates and o©f engineering and legal services, plans,
specificaticns, surveys, estimates of cost and of revenue,
other expenses necessary or incident to determining the
feasibility and practicability of acquiring, constructing,
reconstructing, improving, and expanding apy such Project,
administrative expense, and such other expense as may be
necessary or incident ro cthe acquisitien , construction,
reconstruction, improvement, and expansion thereof, the
placing of the same in operation, and the financing of the
Project.

Debt Service PFund ~ The segregated account or accounts
in which Installment Loan Payments will be deposited as pro-
vided in each Bond Resolution.

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

Initial Bond Resolutjion - The Bond Resolution adopted
by the Board of Directors, authorizing the 1ssuance and
delivery of Mesguite Industrial Development Corporation
Revenue Bonds, Series 1982 (Motor P~rts Depot, Inc. Project
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- Cenuine Parts Company, Obligor) in the aggregate principal
amyunt of $3,500,000,

Issuer - Mesquite Industrial Development Corporation.

Installment Loan Payments = Payments reguired to be -
made by the User to amortize each series or issue of Bonds,
as provided for in the applicable Bond Resolution, including
the principal of, redemption premium, if any, and interest
on such Bonds when due (whether at stated maturity, upon
redemption prior to stated maturity, or upon acceleration of
stated maturity), any agreed liquidated damages owed by the
User to the Bondholders, and all fees and expenses of the
Trustee, Registrar, and any Paving Agent for such Bonds,
together with any other payments required by such Bond
Resolution or the Trust Indenture.

Loan = The loan of the proceeds of the sale of the
Bonds as described in Section 3.01.

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

Project - The land, buildings, equipment, facilities,
and improvaments desc¢ribed in Exhibit A te this Agreement.

Registrar - The registrar for the PBonds named in the
Bond Resolution.

Regulations - The requlations promulgated by the United
States Treasury Department pursuant to the Code.

Section - Any subdivision of this Agreement desijynated
by arabic numerals.

Motor Parts - Motor Parts Depot, Inc., a corperation
arganized and existing under the laws of the State of Texas,
and a wholly-owned subsidiary of the User.

Trust Indenture = The trust indenture, including all
supplements and amendments therets, prescribed in and
executed and dslivered pursuant to the Initial Bond
Resolution.

Trustee - The corpeorate trustee named under the Trust
Indenture, and its successors or assigns.

User - Genuine Parts Company, a corporation organized
and existing under the laws of the State of Georgia, and its
herein permitted successcrs and assigns.
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References ir the singular number in this Agreement
shall be ccnsidered to include the plural, if and when
appropriatsz,

Section 1.62. GENERAL RECITALS, FINDINGS, AND
REPRESENTATIONS. {a} The Issuer is a nonstock, nonprofit
industrial development corporaticn organized and existing
under the laws of the State of Texas, including particularly
the Act.

(b} The Issuer is a duly constituted authority and
public instrumentality of the Governmental Unit, a political
subdivision of the State of Texas, within the meaning of the
Regulations and the rulings of the Internal Revenue Service
prescribed and promulgated pursuant to Section 103 of the
Code, and the Issusr is Ffunctiorning and acting solely on
behalf of the Governmental Unit.

{c) The User is a private corporation organized and
existing under the laws of the State of Georgia, is fully
qualified to transast business in the State of Texas, and is
fully authorized by law and corpeorate proceeding to execute
this Agreement.

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

(e} The User has requested the Issuer to finance the
Cost of the Project.

(f) The User has causad or will cause the Project to
be acquired and constructed and will make the same available
for use hy Motor Parts Depot, Inc. {("Motor Parts”), a
private corporation organized and existing under the laws of
the State of Texas, qualified to <o business in the State of
Texas, and a wholly-owned subsidiary of General Automotive
Parts Corp., which is a wholly-owned subsidiary of the User.

{g) The Issuer has determined, 1n 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 this Agreement.

{h) The gcverning kody of the Govermmental Unit has
approved this Agreement by written resolution as reguired by
the Act.

{i} The Issuer and the User have taken all action and
have complied with all provisiens of law with respect to the
execution, delivery and performance of this Agreement and
the due authorization of the consummation of the
transacticns c-ontemplated hereby, and this Agreement has
bean duly executed and delivered by, and censtitutes a valid
and legally binding agreement of, the Issuer and the User,
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anforceable against the respective parties in accordance
with its terms.

(j} The User represents te the Bcard ard the
Commission thaet (i) the Preject will ceontribute to the
econemic growth or stability of the Governmental Unit by
faa) increasing or stabilizing emplovyment copportunities in
the Gowvernmental Unit, (bb) significantly increasing cor
stabilizing the property tax base of the Governmental Unit
and {ce) promoting commerce within the Governmental Unit and
the State of Texas; (iil it has no present intention of
moving or using any part of the Project outside the State of
Texas or disposing of or abandoning the Project: and (iii)
it has no present intention of directing the Project to a
use other than the purposes represented to the Governmental
Unit and the Commission,

(k) The execution cf this Agreement and the
performanrce of the transacticns contemplated hereby will not
violate any law or regulation, or any Articles of
Incorporation, Charter, o¢r Bylaws, or any judicial order,
judgment, decree, or injupction, or contravene the
provisions of or constitute a default under anv agreement,
indenture, bond resolution, or other instrument to which the
Issuer or the User is a parcy,

NOW THEREFCGRE, 1ir c¢consideration of the covenants and
agreements herein made, arnd subject to the conditions herein
set forth, the Issuer and the Usar contract and agree as
follows:

()(}i’ié': ¥
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ARTICLE II
THE PROJECT

Section 2.01. APPROVALS AND PERMITS. The Issuer and
the User agree to use their best efforts to obtain the
necessary approval of this Agreement by the Texas Industrial
Commission as required 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 the Project.

Section 2,02, ACQUISITION AMD CONSTRUCTION. (a) The
Pr&ject shall be  acquired, constructed, equipped, and
furnished with all reasonable dispatch, and the User will
use Lts best effores te cause such acquisition,

construction, equipping, and furnishing to be completed as
soon 2s practicable, delays incident to strikes, riots, acts
of God, or the public eremv, or other causes bevond the
reascnable contrel of the User only excepted: but if for any
teasen there should be delays in  such acguisition,
construction, equipping, and furnishing there shall be no
diminution in or postponement of the Installment Loan
Payments to be made by the User hereunder, and no resulting
liability on the part of the Issuer.

{b) The User shall acquire, construct, equip, and
furnish the Project or cause the Project to be acqguired,
constructed, equipped, and furnished and the Issuer shall
have no responsibility or liability whatsoever with respect
to the Project and the acquisition, construction, equipping,
and furnishing thereof. It is agreed and understood that
the User has and will cause to be entered into and executed
all agreeménts and contracts necessary to assure and
accomplish the actual acquisition, construction, equipping,
and furnishing of the Project (and that the Issuer shall not
execute anvy such agreements or contracts) and that the User
will cause to be carried out, paid, supervised, and enforced
all such agreements and contracts, and will cause to be
maintained such insurance on and in connection with the
acguisition, censtruction, equipping, and furnishing of the
Prodject as it deems necessary or adwvisable or as is required
by law and this Agreement. The User shall cause to be paid,
from proceeds from the sale and delivery of the Bonds locaned
to it pursuant to this Agreement, and from any available
income o©r earnings derived therefrom, and from other funds
to the extent necessary, the entire Cost of the Project,
The User shall promptly cause to be paid all taxes,
including specifically all sales taxes and ad valorem taxes,
in  connection with the Prolect and the acguisition,
construction, equipping, and furnishing thereof. The Issuer
shall loar certain proceeds from the sale of the Bonds to
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the User to be used by the User to pay all or part of the
Cost of the Project, in accordance with procedures to be
established in any applicable Bond Resolution, including
provisions for reimbursing the User for paying all or any
part of such Cost wunder the aforesaid agreements and
contracts for the acquisition, construction, egquipping, and
furnishing of the Project prior to the User's receipt of the
Loan as hereinafter provided. It is specifically provided,
however, that none of the proceeds frem the sale of the
Bonds will be used to reimburse the User for, or to pay (and
the User hereby covenants and agrees not €0 reyuest
reimbursement of or payment for) any part of the Cost of the
Project if such use or payment would result in a Taxable
Event as defined in Section 4.06. Each Bond Resolution
lexcepting any Bond Resclution autherizing revenue bonds to
refund any Bonds) shall contain appropriate provisions with
respect to the Construction Fund, to be drawn on and
administered as provided in such Bond Resclution.
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ARTICLE III

FINANCING THE PRCJECT:
TITLE ANEL QFERATION

Section 3.01. THE LOAM. The Issuer shall make the
Loan to the User by deposiring inte the Construction Fund
{or such other fund as specifically provided in the Bond
Rescolution}t the proceeds rfrom the sale of Bonds in such
amount as is provided wn each Bond Resoclution. The amounts
s0 deposited shall be advanced in the manner provided in the
Bond Resolutieon:; and the User shall repay the Leoan by making
the Installment Leoan Payments as provided in this Agreement
and the Bond Resclution.

Section 31.02. SECURITY FCR THE LOAN. The obligations
of the User under this Agreement shail be direct general
obligations of the User. Prior to or simultaneously with
the issuance of the Bonds, the [ssuer will assign to the
Trustee under the terms of the Trust Indenture all of the
Issuer's right, title, and interest in and to the
Installment Loan Fayments.

Section 3.03. REFAYMENT OF LOAN. {a) Notwithstanding
any provision expressly or inrferentially to the contrary
contained herein, the User absolutely and unconditionally
agrees that it shall make Installment Loan Payments to the
Trustee (pursuant to the aforesaid assignment by the Issuer)
in lawful money of the {nited States of Aamerica (in
immediately available funds), and in such amounts and at
such times as shall be necessary to enable the Trustee to
make full and prcmpk payment of the principal of, redemprion
premium, if anv, and interest on all Bonds when due (whether
at stated maturity, upon redemption prior to stated
maturity, or upon acceleratior 0of stated maturity), any
agreed liguidated damages owed Dby the User to the
Bondholders, and all fees and expenses orf the Trustee, the
Registrar, and any Paying Agent for such Bonds, and of all
other amounts reguired to be paid by this Agreement, each
Bond Rasolution and the Trust Indenture. Upon the issuance
and delivery of Bonds to the initial purchaser thereof, and
the deposit of the proceeds derived therefrom into the
accounts established in the Bond Resolution, the User shall
have received, and the Issuer shall have given, full and
complete consideration for the User's obligation hereunder
to make Installment Loan Payments. The obligations of the
User to make the payments required by this Agreament shall
be absolute and unconditioral (except as provided in
Sections 6.01 and 6.02), and shall not be subject to
diminution by set-off, recoupment, counterclaim, abatement,
or otherwise; and until such time as all Installment Leoan
Payments shall have been mf- e or provision therefor shall
have been made in accordance with ecach Bond Resolution and
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the Trust Indenture, the User: {i) will notr suspend or
discontinue, or permit the suspension or discontinuance cf,
anv payvments provided for in this Agreement:; {ii) will
perform and observe all of 1ts other agreements contained in
this Agreement; and (iii) will rnot terminace this Agreement
for any cause including, withour limiting the generality of
the foregoing, faillure of the Prostect to comply wWith the
plans and specifications therefor, ary acts or circumstances
that may constitute railure of consideration, destruction
of, or damage to the Project, frustration o¢f commercial
purpose, any change in the tax or other laws or adminis-
trative rulings of or administrative actions by the United
States of America, or the State of Texas, or any political
subdivision of either, or any failure of the Issuer to
perform and observe any agreement, whether expressed ox
implied, or any dury, liability, or obligaction arising out
of or in connecticn with this Agreement, Nothing contained
in this Sectiorn shkall be construed to release the Issuer
from the performance of any of the agreements on its part
contained heretin; and in the avent the Issuer shall fail to
perform any such agreement on its part, the User may insti-
tute such action against the Issuer as the User may deem
necassary to compel performance, provided cthat no such
action shall violate the azgreements on the part of the User
contained in this Section or postpone or dJdiminish the
amounts required to be paid by the User pursuvant to this
Agreement,

(b} MNotwithstanding the foregoing, it is the intention
of the parties hereto to conform strictly to the usury laws
now in force in the State of Texas, and any provision for
any payment contained herein and in such Bonds and the
interest coupons appertaining thereto, 1f any, shall be held
to be subject to reduction to the amount allowed under said
usury laws as now or hereafter construed by the courts
kaving jurisdigtion. This srovision shail be held to
operate to deny tne owners cf the Bondsz and the interest
coupons appertaining thereto, if any, the right, in any
avent, 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 to the User from the source and in the manner
provided in this Agreement, the Issuer shall not be
responsible or liable in any manner for any claims, losses,
damages, penalties, costs, taxes, or fines with respect to
the acgquisition, constructicn, equipping, furnishing,
installation, operation, maintenance, or ownership of the
Project.

Section 3.05. OPERATION. The User represents and
covenants that it wil)l operate and maintain the Project, or
cause the Project to be operated and maintained, and will
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pay, ©or <cause to be paid, all costs and expenses of
operation and maintenance of the Prolect, including all
applicable taxes, and that it will keep, or cause to be
kept, in force adeguate insurance, including self-insurafnce,
on the Project as Is customarily carried by persons engaged
in the same business and operarting facilities Llike the
Project, It is understood and agreed that the Issuer shall
have no dutlies or responsibilities whatscever with respect
to the operation or maintenance of the Project, or the
performance of the Project for its designed purposes.

Section 3.06. INDEMNITIES. The User releases the
Commission, its directors, emplecyees, and agents, the
Issuer, its officers, directors, employees, agents, and
attorneys and the Governmental Unit, its officers, agents,
attornevs, employees and the members of its geoverning body
{collectively the "Indemnified Parties") from, and the
Indemnified Parties shall not be liable for, and the User
agrees and shall protect, indemnify, defend, and hold the
Indemnified Parties harmless from any and all liability,
cost, expense, damage or loss of whatever nature {including,
but not limited to, acttorreys' fees, litigation and court
costs, amounts paid in settlement, ahd amounts paid to
discharge judgments) directly or indirectly resultiig from,
arising out of, inh connection with, or related to (i} the
issuance, offering, sale, or delivery of the Bonds, the Bond
Resolutian, the Trust Indenture, and this Agreement and the
obligations imposed on the Issuer hereby and thereby: or the
desgign, construction, installation, operation, use,
occupancy, waintenance, or owrership 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
purchasers of any of the Bonds, with respect to the Issuer,
the User, the Precject, or the Bonds, including, but not
limited to, stacements or representations of facts,
financial information, or c¢orporate affairs; (iii) damage to
property or any injury to or death of any person that may be
wccasioned by any cause whatsoever pertaining to the
Project; and (iv} any loss or damage incurred by the Issuer
as a result of violation by the User of the provisions of
Sections 4.05 or 4.06. The provisions of the preceding
sentence shall remain and be in full force and effect even
if any such liability, cost, expense, damage or loss or
claim therefor by any person, directly or indirectly results
from, arises out of, or relates toc or is asserted to have
resulted from, arisen out of, or related to, in whole or in
part, one or more negligent acts o1 omissions of the Issuer
or the Governmental Unit or its officers, directors,
employees, agents, servants, or any other party acting for
or ¢n behalf of the Issuer or the Governmental Unit solely
in connection with the matters set forth in clauses (i)
through (iv) of said sentence.
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Section 3.07. ISSUER'S LIMITERD LIABILITY. It is
recognized that the Issuer's only source of funds with which
to carry out its commitments with respect toc the Preject and
this Agreement will be from the proceeds from the sale of
the Bonds; and it is expressly agreed that the Issuer shall
have no liability, obligation, or responsibility with
respect to this Agreement or the FProject except to the
extent of funds avallable from such Bond proceeds. If, for
any reason, the proceeds from the sale of the Bonds are not
sufficient to pay all the Cost of tnhe Project, the User
shall complete the Project and pay all such Cost from its
own funds, but it shall not be entitled to reimbursement
therefor unless additional ©Bonds are issuved for such
purpose, or to any diminution in or postponement of any
payments required to be made by the User hereunder.
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ARTICLE 1V

THHE BONDS

Section 4.01. ISSUANCE oF BOMDS. ta} In
congideration of the cavenants and agreements set forth in
this Agreement, and to enable the Issuer to issue the Bonds t
to carcy out the intents and purposes herxeof, 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 Installment Loan Pavments, for the benefit of each
series or issue of Bonds, ta the Trustee for deposit into
the pebt Service Funhd as provided 1n each Bend Resolution,

{b) Simultanecusly with the authorization of this
Agreement by the Board of Directors, such Board has adopted
the Initial Bond Resolution., Upon the request of the User,
and only upon i1ts reqguest, the Issuer shall, when 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 aggregate '‘principal amounts sufficient to pay
the Cost of the Project. Each g8ond Resolution (inecluding
the Trust Indenture authorized by the Initial Bond
Resolution) shall be subject to the written approval of the
Approving Officer and the preovisions of any Bond Resolution
and the Trust Indenture shall not be binding or effective
upon the User unless anrd until such approval is given. It
is hereby agreed that such approval, 1if and when given,
shall constitute the acknowledgment and agreement of the
tlser that such Bonds, when issued, sold, and delivered as
provided in such Bond Resclution, will be issued in
accordance with and in compliance with this Agreement,
notwithstanding any other provaigions of this Agreament or
any other contract or agreement to the contrary. Any
Bondholder is entitled to rely fully and unconditionally on
any such approval. Motwithstanding any provisions of this
Agreement or any other contract or agreement to the
contrary, if and when the Approving Officer gives written
approval of any Bond Resclution (including the Trust
indentuxe authorized by the Initial Bond Resolution), all
covenants and provisions in such Bond Resolutien and the
Trust Indenture affecting the User shall, upon the delivery
of such Bonds and the Trust Indenture, become abscolute and
unconditional, valid, and binding covenants and obligations
of the User so long as said Bonds and the interest thereon
are outstanding and unpaid. Particularly, the obligation of
the yser tc make, promptly when due, all Installment Loan
Payments specified in each Bond Resolution and the Trust
Indenture shall be absclute and unconditional, and said
obligation may be enforced as provided in each Bond Reso-
lutiea and the Trust Indenture, regardless of any other
proviszions o©of this Agreement or any other centract or
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agreement to the contrarvy. It is further the intention of
the parties tc this Agreement that if any such written
apptoval of any Bond Resolution and the Trust Incdenture is
givan by the Approvirg Crfficer said approval shall consti-
tut: and be the equivalent of the approval of such Bond
Resolution and the Trust Indenture by the User and its hoard
of directors, and the provisicns of such Bond Resolution and
the Trust Indenture affecting the User shall constitute the
unconditional obligations of, and be biading upon, the User
with the effect described above.

Section 4.02. REFUNDING OF BCONDS. After the issuance
of any Bonds, the Issuer shall not refund any of the Bonds
or change or modify the Bonds :in any way, except as provided
for im the Bond Resclution, without the prior written
approval of the Approving O0fficer: nor shall the Issuer
redeem any Bonds priocr to thelir scheduled maturities, or
chaige or modirfy any Bond PResolution, without the prior
written approval of the Approving oOfficer, unless such
redemption is required by a Bornd Resolution.

Section 4.03. REDEMPTION OF BONDS. Provision shall be
made ir each Bond Resolution for the redemption of Bonds
prior to maturity., under such terms and conditions as shall
be set forth therein. The redemption of any outstanding
Bonds prior to maturity at any time shall not relieve the
User of its uncenditional obligaticn to pay each remaining
Installment Loan Payment as specified in any Bond Resolution
or the Trust Indenture. The User alsc shall comply with and
be bound by all provisions of this Agreement and o©f each
Bond Resolution and the Trust Indenture with respect to the
mandatory and opticnal redemption of Bonds.

Section 4.04. INSTALLMENT LOAN PAYMENTS. {a} Payment
of all Instaliment Loan Pavments =shall be made and deposited
as required by each Bond Resclutiorn and the Trust Indenture
including all such payments which may come due because of
the acceleration of the maturity or maturities of any Bonds
upcn default, or ctherwise, under the provisions of the
Trust Indenture. If any available funds in excess of
current requirements are held on deposit in the Debt Service
Fund at the time payment of any Installment Loan Payment is
due, such payment may be reduced by the amount of the funds
s¢ held on deposit. The User shall have the right to prepay
all or a porticon of any Installment Leoan Payment at any
time. Any such prepavment by the User shall not relieve it
of liability for each remaining Installment Loan Payment as
provided in this Agreement and each Bond Resolution and the
Trust Indenture.

{b) Recognizing that the Instaliment Loan Payments
will be the Issuer's socle source for the payment and
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performance of its obligations to the Trustee, any Paying
Agent and the Bondhelders under eack Bond Resoluticon and the
Trust Indenture, when any Bonds are delivered, the User
shall be absclutely and unconditionally obligated to make
and pay, ¢r cause to be made and paid, each Installment Lean
Payment regardless of whether or not the User actually
acquires or cempletes the Project, or whether or not the
User actually approves, purchases, receives, accepts, or
uses the Project: and such payvments shall not be subject to
any abatement, set-off, recoupment, or counterclaim; and the
Bondholders shall be entitlted to rely on this agreement and
representation, notwithstanding any provisions of this
Agreement or any other contract or agreement to the
gontraryv, and regardless of the wvalidity of, or the
performance of, the remainder of this Agreement or any other
contract or agqreemant. The Uter further covenants and
agrees that it will make all other payments, in addition to
Installment Loan Pavments, wvhich are required to be mada by
it in each Bond Resolution and the Trust Indenture.

Section 4,05, NO ARBITRAGE. The Issuer and the User
hereby c¢ovenant with each other and with the Bondholders
that they will make no use of the direct or indirect
proceeds of the Bonds at any time throughout the term hereof
which will cause the Bonds to be arbitrage bonds within the
meaning of Section 103{(c) of the Code or the Regulations
pertaining theretc; and by this coverant the Issuer and the
User are obligated to comply with the requirements of the
aforesaid Sectinn 103(c) and the pertinent Regulations.

Section 4.06. TAX-EXEMPT STATUS OF INTEREST OW THE
BONDS AND MANDATORY PREDEMPTION. (a) The Igssuer covenants
that it shall, prior to the 1issuance of the Bonds, duly
elect to have the provisions of Section 103(b) (6) (D) of the
Code apply to such issue, and such election shall be made in
accordance with the applicable Regulations. The User cove-
nants that it shall furnish to the Issuer whatever
informaticn is necessary for the Issuer to make any such
election and the User shall file with the Internal Revenue
Service such supplemental statements and other information
as are required by the applicable Regulations with respect
to all capital expenditures made, paid, or incurred by or on
behalf of the User or any person related to the User, within
the meaning of Section 103{b){6}{C} of the Code, in the City
cf Mesquite, Texas and in any other political jurisdiction
contiguous thereto with respect to any facilities c¢ontiguous
te or integrated with any facilities in the City of
Mesquite, Texas within the meaning of Sections
1.103-101{b) {2) (ii) te) and 1.103=-1010ad) (2) {i) of the
Regqulations {(collectively the "Project Arca®).

(b} The User hereby covenants that (1) substaatially
all the proceeds {(within the meaning of Section 103({b) (6} of
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the Code) from the sale of the Bonds will be used and
expended [or amounts paid or incurred after the Incducement
Date for the acquisition, construction, reconstruction, or
improvement of land or property of a character subject to
the allowance for depreciation under the Code, and (ii)
except as otherwise set forth in a certificate or statement
furnished to the Issuer and its Bond Counsel prior to the
issuance of Bonds, the acgquisition, construction,
reconstruction, or improvement of the Project did not begin
before May 5, 1981, nor was any work performed or any costs
paid or incurred by the User or any other entity in
connection with such asquisition, construction,
reconstruction, or improvement before May 5, 1981.

{¢}) The User represents (i) that all of the proceeds
of the Bonds are to be used with respect to the Project,
which will be located wholly within the Governmental Unit;
{ii) that, except for any person related to the User within
the meaning of Section 103(k) (6){C} of the Code, the User
will be the only principal user of the Project within the
meaning of Section 103{b){6) of the Code; and [(iii) that,
except for the Bonds, there will not be outstanding on the
date of delivery of the Bonds any obligations of any state,
territory, oOr possession of the United States, or any poli-
tical subdivaision of the foregoing or of the District of
Columbia constituting ‘“"exempt small issues" within the
meaning of Section 1.103-10 of the Regulations, the proceeds
of which have been or are to be used primarily with respect
to facilities located in the City of Mesquite, Texas, or in
any contiguous political jurisdiction with respect to any
contiguous or incegrated facilities, and which are to be
used principally by the User (including any person related
to the User within the meaning of Section 103(b) (6)(C) of
the Code) .

(d} The User further covenants and represents that it
has not made, paid, or incurred, and will not make, pay, or
incur any capital expenditures which would cause the
interest on the Bonds to become subject to federal income
taxes pursuant to the provisions of Section 103(b) of the
Code. The User furthar covenants that it has not taken any
action or permitted any action to be taken, and that it will
not take any action or permit any action to be taken, which
would result in a Taxable Event, as hereinafter defined, and
that the User has not failed to take and will not fail to
take any action required to prevent the occurrence of such
Taxable Event.

(e} The User acknowledges that the capital
expenditures referred to in the precediny paragraphs include
all capital expenditures within the City of Mesquite, Texas
and all capital expenditures i1ncurred elsaewhere relating to
the Project, including, without limitation, research and
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development costs, which may, wunder any rule or election
under the Code, be treated as a capital expenditure (whether
or not such expenditure 1s 5O treated).

{f) The User further covenants that it shall furnish
to the Issuer and its Bond Counsel, prior to the issuance of
the PBonds, a certificate or statement of the aggregate
amount of capital expenditures (other than those to be
financed from the proceeds of the Bonds) made, paid, or
incurred in the City of Mesquite, Texas or made, paid, or
incurred elsewhere with respect te the Project ("Included
Capital Expanditures") during the period beginning three
yeaars before the date of delivery of such issue. The User
covenants that it will furnish to the Trustee (i) a copy of
supplemental statements reqguired tcoc be filed with the
Internal Revenue Service by Section 1.103=10 of the
Regulations listing by date and amount any Included Capital
Expenditures (cther than those ment:ioned in Section
103(b) (6} (F} of the Code)l during the three-year period
beginning as of the date of issuance of the Bonds, including
all such Included Capital Expenditures not listed on the
capital expenditure certificate filed with the Internal
Revenue Service prior te the issuance of the Bonds, and (il)
within 30 days after it has made, paid, or incurred the
maximum amount of capital expenditures permitted under
Section 103(b)(6) (D) of the Code, a statement to that
effect, Such supplemental statements shall be filed with
the bistrict Director of Internal Revenue or the Director of
the regional service center of the Internal Revenue Service
with whom the User's federal income tax return is reguired
to be filed on the due date prescribed for filing suca
return (without regard to any extensicns of time). Each
such supplemental statement shall set forth a description of
those capital expenditures which are capital expenditures
under Section 103(b) (6) (D) (ii) of the Code and shall take
into account facilities referred te in Section 103 (b) (6} (E)
of the Code in computing such capital expenditures, This
covenant shall survive the termination of this Agreement.

{g) As used herein, a "Taxable Event"” shall mean:

(i} the application of the proceeds of the Bonds
in such manner that the Bonds bhecome “arbitrage bonds"
within the meaning of Section 103({c) of the Code, with
the result that interest on the Bonds is or becomes
includable in the gross income of any Bondhelder; or

{ii} ehs application of the proceeds of the Bonds
in such manner, or the occurrence or noen~occurrence of
any event, with the result that, under the Code and the
Reculations, the interest on the Bonds is oy becomes
includable 1n the greoss income of any Bondholder {othexr
than a Bondholder who is a "substantial wuser” or a
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"related persen” within the meaning of Section 103(b)
of the Code); or

{iii) the violation bv the User of a representation
or covenant contained in this Agreement with the result
that, under the Code and the Regulations, the interest
on the Bonds is or becomes includable in the gross
income of any Bondholder (other than a Bondholder who
is a “"substantial user" or a "related person” within
the meaning of Section 103(b) of the Cede).

{th} A "Determination” shall be deemed to have occurred
on the first to oceur of the following:

{i) on that date when tne User shall he advised by
the Commissioner or apy District Director of Internal
Revenue that, based upon filings of the User or the
Issuer or upon any treview or audit of the User, or upon
any ground whatscever, a Taxable Event shall have
cccurred; or

{ii) on that date when the User shall receive
notice from the Issuer, the Trustee, or any Bondholder
that it or he has been advised: (A) that the Internal
Revenue Service has assessed as includable in the gross
income of any Bondholder any interest on his Bonds due
to the occurrence of a Taxable Ewvent; or (B) by the
Commissioner or any District Director of Internal
Revenue that the interest on any of the Bonds is
includable in the gross income of any Bondholder due to
the eoccurrence of a Taxable Event.

{i} A "Final Determination of Taxability"™ shall be
dzemed to have occurred on the first to occur of the
Following:

(i) on that day when the User files with the
Trustee Or the Internal Revenue Service any statament,
supplemental statement or other tax schedule, return or
document which discloses that a Taxable Event shall
have occurred; provided, however, that if apnd so long
as the UDser is contesting in good faith and by
aporopriate proceedings, either directly or through a
Bondholder, the existence of a Taxable Event, no such
Final Determination of Taxability shall be deemed to
have occurred; or

(ii} the entry of any final unappealable order,
decree or ruling of any court of the United States or
of the Commissioner of Internal Revenue relating to a
Determination, or the failure to prosecute an appeal
from any order, decree or ruling of any such court or
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rthe Commissioner ard the expiraticn of time for an
appeal or reviaw of such order, decree or ruling.

{3) Should a Final Determination of Taxab.lity occur,
there shall be a prompt mandatory redemption prior to
maturity of the entire outstanding and unpaid principal and
accrued interest of the Beonds, and the payment by the User
to the Bondholders of appropriate and sufficient agreed
liquidated damages {for lcss of a bargain and not as a
penalty) all as shall be provided for ir, and in accordance
with the provisiens of, each Bend Pesolution. 3Such payment
of liguidated damages shall be a direct osbligation ¢f the
User to the Bondholders and shall be paid to the Trustee for
the benefit of such Beondholders during the term of this
Agreement and thereafter shall be paid by the User directly
to such Bondholders.

Section 4,07, PAYMENTS TO JTSSUER, From the proceseds
of the sale and delivery of each saries or issue of Bonds
there shall be paid all of the Issuer's reasonable, actual
out-of-pocket expenses and costs of issuance in connection
with such series of Bonds, including, withour limitation,
all financing, legal, printing, and other expenses and costs
of issuance ilncurred in 1ssuing the Bonds, In addition, the
Issuer shall receive ocut of such Bond proceeds an amount
egual co the amount specified an each Bond Resclution to pay
and reimburse the Issuer for its administrative and overhegad
expenses directly attributable and chargeable to the
issuance of the Bonds and the acquisition, construction,
equipping, and furnishing of the Prolject. Also the User
agrees to pay directly to the Issuer annually while any of
the Bonds 15 outstanding, upon receiving a bill or statement
therefor, which shall be submitted by the Issuer promptly
after the close of each fiscal vear ¢f the Issuer, an amcunt
sufficient to pay and reimburse the Issuer for any of its
actual cests reasonably and necessaryly incurred in
connection with the B3onds and the Project during the
previous fiscal year.
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ARTICLE V¥
CCVENANT AND REMEDIES
Section 5.01. COVENANT. The User unconditionally

agrees and covenants with the Issuer and the Trustee that it
will pay, or cause to be paid, when due, each Installment
Loan Payment required and prescribed to be paid by it
pursuant to each Bond Resolution. The User further uncondi-
. - vk, tionally agrees and covenants to pay all reasonable expenses
..... ) - : and charges, legal or otherwise (including court costs and
) ' - - : ; ; attorneys' fees), paid or incurred by the Issuer and the
Trustee in realizing upen any of the said payments to be
made by the User or in enforcing the provisions of this
Agreement or any Bond Resolution or the Trust Indenture.

Section 5.02. TRUSTEES AND REMEDIES. ‘aj The User is
advised and recognizes that the Issuer will assign all of
ite right, title, and intérest in and to all the Installment
Loan Payments required +to be made pursuant to this
hdgreement, and the right tc receive and collect same, to the
Trustee under the Trust Indenture. All rights against the
User arising under this Agreement or any Bond Resolution or
the Trust Indenture may be enforced by the Issuer; or, with
respect to Installment Loan Payments, such rights may be
enforced by the Trustee, or the Bondholders, to the extent
provided in each Bond Resolution or the Trust Indenture,
without making the Issuer a party.

{b) In the event of a default in the payment of any
Installment Loan Payment, or in the performance of any
agreement or covenant contained herein 2r in any Bond, any
Bond Resolutior, or the Trust Indenture, such payment and
performance may be enforced by mandamus or by the
appointment of a receiver in equity with power to charge and
collect Installment Loan Payments and to apply such revenues
in accordance with this Agreement, the Bonds, each Bond
Resolution, and the Trust Indenture.

Saction 5,03, GENERAL PROVISIONS. (a) The terms of
this Agreement may be enforced as to ¢ne or more braaches
either separately or cumulatively.

(b} No remedy conferred 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
remedies, but each and every such remedy shall be cumulative
and shall be in addirion to every other remedy now or
hereafter existing at law or in equity or by statute. HNo
delay or omission to exercise any right or power accruing
upon any default, omission, or failure of performance
hereunder shall impair any such right or power or shall be
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construed to be a waiver thereof, but any such right and
power may be exercised from time to time and as often as may
ba deemed expediént. In the event any provision contained
in this Agreement should be breached by the User and
thereafter duly waived, such waiver shall be limited to the
particular breach so waived and shall not be deemed to waive
any other breach of this Agreement. No waiver by either
party of any breach by the other party of any of the
provisions of this Agreement shall be construed as a waiver
of anvy subsequent breach, whether of the same or of a
different provision of this Agreement,

{c) Headings of the Aarticles and Sections o0f this
Agreement have been inserted for convenience of reference
only and in no way shall they affect the interpretation of
any of the provisions of this Agreement.

{d) This Agreement 1s made fot the exclusive benefit
of the Issuer, the Trustee, the Bondhelders, and the User,
and their respective successors  and assigns herein
permitted, and not for any other third party or parties; and
nothing in this Agreement, expressed or implied, |is
intended to confer upon any party or parties other than the
Issuer, the Trustee, the Bondholders, and the User, and
their respective successors and assigns herein permitted,
any rights or remedies under or by reason of this Agreement.

{e) The validity, interpretaticns, and performance of
this Agreement shall be governed by the laws of the State of
Texas.

Section 5.04. AMENDMENT OF AGREEMENT. No amendment,
change, add:ition to, or waiver of any of the provisions of
this Adreement shall be birding upon the parties hereto
unless in writing signed by the Approving Officer and the
President of the Board of Directors. In additien to
amendments for any other purpose, a1t is specifically
understood that this Agreement mey be amended, 1f dJdeamed
necessary or advisable by the User and the Issuer, to change
the definition and scope of the term "Project", as used
herein, s0 as to permit the acquisition, construction,
equipping, and furnishing of other or additional facilities,
at the same or other locaticns, or improvements related to
the Project, pursuant to this Agreement and in accordance
with applicable laws, with the same effect as if they had
been described originally in Exhibit A hereto.
Notwithstanding any of the foregoing, it is covenanted and
agreed, for the benefit of the Bondholders and the Trustes,
that (without the concurrence of all of the Bondholders and
the Trustee) the provisions of this Agreement shi.ll not be
amended, changed, added to, or waived in any way wnich would
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relieve or ahbrogate the cbligations of the User to make or
pay, or cause to be made, or paid, when due, all Installment
Loan Payments with respect to anv then outstanding Bonds in
the manner and under the terms and conditions provided
nerein and in any Bond Pesclution or the Trust Indenture, or
which would materially change or affect Sections 4.04, 4.03,
4.06, 6.01, or 6.02.

21

L R iy




ARTICLE VT
SPECIAL COVEMNANTS

Secticon 6,01, CCRPCMATE EXISTEMCE. {a) The User
agqrees that durirgy the term of this agreement it will
maintain its corporate existence, will nct dissolve or
otherwise dispose of all or substantially all of its assets,
and will not conscolidate with c¢r merge into another
corporation or permit one or more other corpcrations to
consolidate with or merge into it; provided, that the User
may, without viclating the agreement contained in this
Section, consolidate with or merge into another domestic
corporation (i.e., a corporation incorporated 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 Americal,
¢r permit one or mere such domestic corporations  to
consolidate with or merge into it, or sell or otherwise
transfer +to another such dormestic corporation all or

substantially all ¢f 1ts assets as an entirety and
thereafter dissoive, if the surviving, resulting, cr
transferea entity: {i}) is authorized to transact business

in the State of Teras, {(ii} shalil have, immediatelv after
such transaction, a consolidated shareholders®' equity at
least aqual to BO0% of the conscolidated shareholders’® equity
of the User immediately prior to such transaction, with
such consclidated shareholders' equity being determined in
accordance with generally accepted accounting nrinciples,
and {(iii) shall have, coneurrently with such transaction
(funless the entity is the User) , irrevocably and
wnconditionally assumed, in an instrument delivered tc the
Issuer and the Trustee, the due and prompt performance of
all of the obligations of the User under this Agreement, If
any consolidation, merger, cr sale or other transfer is made
as provided in this Section, the provisions of this Section
shall cortinue in £vli force and effect and no further
consolidation, merger, or sale or other transfer shall be
made except 1in compliance with the provisions of this
Saction.

(b) The User covenants that it is and, throughcut the
term of this Agreement, unless relieved of 1liability
pursuant to paragraph (a) above, that it (1} will continue
te be a corporatior organized under the laws of a state of
the United States, and (i1} will a2t all times be and remain
duly qualified to trangact business in the State of Texas.

Section 6.02. ASSIGHMENT. The User shall not assign
its interest in this Agreement or ary of its rights or
cbligaticons hereunder except as specifically provided in
this Agreement. The User may assign its interest in this
Agreement to totor ‘arts or te ancther party provided that
the User shall re..ain and be praimarily responsible and
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liable for all of its cbligation 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 ¢onnection with a merger
or conselidation of the User, or in connection with the
transfer of all or substantially all of its assets as
permitted in Section 6.91, and upon delivery of such
instyument of assumption to the Issuer and the Trustee and
compliance with all of the requirements of Section 6.01, the
assignor or transferor shall have no further obligation,
except for any obligation for the payment of money
theretoiore accrued under this Agreement.

Section £.03., FINANCIAL REPORTS. ‘The User shall have
an annual audit made by its regular independent certified
public accountants, and shall furnish the Trustee either a
copy of such certified audit within 120 days after the end
of the fiscal vyear for whaich such audit was made, or, in
lien of such audit, a copy of its annual report to its
shareholders, if such report contains financial statements
of substantially similar detail and similarly prepared and
certified. The requirements under this Section may be ful-
filled if and so long as the Uger should be a wholly-owned
aubsidiary ©f another corporation iby furnishing consolidated
audits, annual reports, or financial statements or reports
of the owner of the User together with its consolidated sub-
sidiaries. Such financial statements and reports shall bhe
furnishaed to the Trustee at the same time as they are fur-
nished to the shareholders. In addition, the User shall
provide its gquarterly report to the Securities Exchange
Commission on Form 10Q and its annual report on Form 10K to
any holder of over 51,000,000 in aggregate principal amount
of Bonds outstanding who shall so request in writing.

Section 6.04. TERM OF AGREEMENT, The term of this
Agreement shall be from the date hereof until all payments
required to be made by the User pursuant hereto shall have
been made, provided, however, that che provisions of
Sections 3.06, 4.05 and 4.06 shall survive the termination
of this Agreement and shall continue in effect regardless of
the termination of this Agreement,

Section 6.05. TERMINATION., This Agreement may be
terminated by mutual agreement at any time prior to the
delivery of and payment for any Bonds. However, if any
Bonds bave been issued and delivered, the term of this
Agreement shail be as set forth in Section 6.04, and this
Agreement may not and shall not be sconer terminated by
either or both parties hereto.

Section 6.06. NOTICES. Any notice, request, or other
communication under this Agreement shall be given in writing




and shall be Jdeemed tc have been
the other party upon either of the

given by either party to
following dates:

fal One business day after the date of the mailing
thereof, 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:

Mesquite Industrial Development Corporation
Attention: President
711 North Galloway

Mesquite, Texas 75149
Genuine Parts Company
Attention: Earl Dolive

2999 Circle 75 Parkway
Atlanta, Georgia 301339

or the latest address such other party in

writing; or

specified by

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

Section 6.07, SERVICE OF PROCESS. The User hereby
designates and appoints, without power ¢f revocation unless
consented to in advance by the Corporation and the Trustee,
CT Corporation Systam, pallas, Texas, Oor its successor, or,
with the advance consent of the Corporation and the Trustee,
such other person{s), whose domicile is in the State of
Texas, or entity, incorporated under the laws of the State
of Texas or authorized to do business in the State of Texas
with a registered agent in said State, as may be designated
by the User to the Corporation and the Trustee in writing
and, if each and every such appointment should hereinafter
cease to be in effect, the Secretary of State of the State
of Texas, as its agents upon whom may be served all process,
pleadings, notices or other papers which may be served upon
the User in any actien relating to any of its obligations
under this Agreement.

Section 6.08. SEVERABILITY. If any clausa, provision,
or Section of this Agreement should be held illegal or
invalid by any court of competent jurisdiction, the
invalidity of such clause, provision, or Section shall not
affect any of the remaining clauses, provisions, or Sections
hereof and this Agreement shall be construed and enforced as
if such illegal or invalid clause, provisioh, or Section had
not been contained herein. In case any agreement oOr
obligation contained in this Agreement should be held to be
in vioclation of law, then such agreement or obligation shall
be deemed to be the agreement or obligation of the Issier
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and the User, as the case may be, to the full extent
permitted by law.

IN WITHESS WHEREOF, the parties hereto have cauvsed this
Agreement to¢ be signed in multiple counterparts, each of
which shall be considered an original for all purposes, as
of the day and year first set out above.

MESQUITE INDUSTRIAL
DEVELOPMENT CORPCRATION

By

President, Board of Directors

ATTEST:

Secretary=-Treasureyr, Board of

Directors

{SEAL)
GENUINE PARTS COMPANY
By .. .
Title

ATTEST :

Secretary

{SEAL)
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Exhibit A

Description of Tre Mroject

The Procject consists of the acguisition of approx=-
imately 6.48 acres of land and the ceonstructiorn of a build-
ing containing approximately 110,731 sguare feet of space to
be used as a distribution center and office facility.
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RESOLUTION AUTHORIZING THE ISSUANCE OF MESQUITE
INDUSTRIAL DEVELOPMENT CORPORATION REVLENUE BONDS,
SERIES 1982, AND THE EXECUTION OF A TRUST INDEMNTURE
{MOTOR PARTS DEPOT, INC. PROJECT -

GENUINE PARTS COMPANY, OBLIGOR)

THE STATE OF TEXAS H

MESQUITE INPUSTRIAL DEVELOPMENT CORPORATION *

WHEREAS, Mesquite Industrial Development Corporati
(the "Issuer") is a nonstock, non-profit industrial develo
ment corporation organized and existing under the laws
the State of Texas, including particularly the Developme
Corporaticon Act of 1979 (Chapter 700, Acts of the Regul
Session of the 6Eth legislaturel, as amended {the "Act"
and

WHEREAS, the Issuer is a duly constituted publ
instrumentality of the City of Masguite (the "Government
Unit"), a political subdivision of the State of Texa
within the meanings ©f the regulations of the United Stat
Treasury Department (the "Regulations®) and the rulings

the 1Internal Revenue Service prescribed and promulgat
pursuant to Section 103 of the Internal Revenue Code

1954, as amended (the "Code™}, and the Issuer is functioni
and acting sclely orn behalf of the Governmental Unit; and

WHEREAS, a "Loan Agreement between Mesguite Industri
Development Corporation and Genuine Parts Company", dated
of HNovember 1, 1982 ithe "Agreement”), has been du
executed between the Issuer and Genuine Parts Company (t
"User®); and

WHEREAS, the User is a corporation duly organized a
existing under the laws of the State of Georgia, and
fully gualified to transact businpess in the State of Texa
and

WHEREAS, the Agreement is hereby adopted by referen
for all purposes, with the same effect as if it had been s
forth in its entirety in this bond resclution (this "Initi
Bond Resolution”}: and

WHEREAS, the Agreement was executed to provide for t
acguisition, construction, equipping, and furnishing of .
industrial project and tc provide a loan to the User f
such purpose; and

WHERELAS, this preamble and the trust indenture (tl
"Trust 1Indenture") hereinafter set forth in this Initi.
Bond Resclution shall constitute an integral part of th
Initial Bond Resclution; and
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WHEREAS, the corporate trustee under the Trust Inden-
ture (the "Trustee") will have the duties and obligations
hereinafter provided; and

WHEREAS, the bonds authorized to be issued by this
Initia} Bond Resolution (the "Bonds"} are to be issued and
delivered pursuant to applicable laws, including the Rot;
and

WHEREAS, the User will have duly approved this Initial
Bond Resolution (including the Trust Indenture) prior to the
delivery of the Bonds, as required by the hgreement; and

WHEREAS, as provided ir the Agreement, by such approval l
of this Initial Bond Resclution (including the Trust Inden-

ture) the User will have agreec¢ ané acknowledged that the
Bonds, when i1gsued, scld, ané delivered as provided in this
Iritial Bené Resolution, will be issved in accordance and
compliance with the Agreement, and that, upon the issuance,
sale, and oelivery of the Bords, and the execution and
deliverv of the Trust Indenture, the User will be uncondi-
tionally obhligated to the Issuer and the Trustee to make or
pay, or cause to bhe made or paid, without set-off, recoup-
ment, or counterclaim, te the Trustee the “Installment LoOan
raymente"” recuired by the Agreement and by this Initial Bond
Resclution (including the Truegt Indenture) in amounts suffi-
cient to pay the principal ef, redemptrion premium, if any,
and interest cn the Bonds, when due, adgqreed liquidated
damages, if anvy, all fees and expenses cf the Tructee ané
Registrar and the paying agents for the Bonds, and all other
amounts reguired to be paid by the Agreement, this Initial
Boend Resolution, and the Trust Indenture, all as hereinafter
set forth; and

WHEREAS, for purpcses of thig Initial Bond Resolution,
the definitions of terms in the Agreement and Trust Inden-
ture are hereby adopted, ané the terms civen nerein shall
have the same meanings as such terms are given in said
Agreement and Trust Indenture unless a different meaning is
yiver herein.

THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS QF
MESQUITE INDUSTRIAL DEVELOPMEHNT CORPORATION THAT: .

Section 1., DESIGNATION, AMOUMT, ARD PURPOSE OF THE
BORDS. The lssuer's negotiakle bonds designated and to he
Known as MESQOUITE IMDUSTRIAL DEVELOPMENT CORPORATION REVENUE
BONDS, SERIES 19¢2 (MOTOR  PARTE CEPOT, IHC, PROJECT -~
GEMUINE PAPTS COMPANY, OBLIGOK) {the "Bcnds") are hereby
suthcrized tc be issued ir the aodreaate principal amount of
$3,500G,00C on behalf of the Governmental Unit TO PAY PART OF
TKE COST OF ATQUIRINCG, CONSTRUCTING, EQUIPPING, AND
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FURNISHING, OR CAUSING TO BE ACQUIRED, CORSTRUCTED,
EQUIPPED, AND FURNISHED AN INDUSTRIAL PROJECT (THE
SPROJECT™ ) IN THE CITY OF MLSQUITE, TEXAYL, FOR GEWUINE PARTS
COMPAMY {THE “USER") FOR THE SPECIFIC PURPOSE OF THE
PROMOTIONF AND ENCOURAGEMENT OF EMFLOYMENT AND THE PUBLIC
WELFARE.

Section 2. DATE, DENOMINATION, NUMBERS, AND MATURITIES
OF THE BONDS. The Bonds: authorized hereby shall be issued
in coupon form, recistrable as to principal only, in the
denomination of $%,000 each, or in fully registered form in
the denomination of €5,000 or any integral multiple thereof.
Coupon Bonds shall be numbered from one upward and fully
registered bonds without coupens shall be rnumbered from
R-~one uvpward. The Bond: t£hall be dated HNovember 1 in the
case of coupon Bonds ané thall be dated, ir the case of a
fully registered FPond, the November 1 or MHay 1, next
preceding the date of its authentication to which interast
has been paid or duly provided for (except that if any fully
registered Bond shall he authenticated on any Rovember 1 or
May ! to which interest has been paid, it shall be dated as
of such date, or if it shall be authenticated prior to May
1, 1983, it =hall ke dated November 1, 1982). The Beonds
shall mature on November 1, 2007 {unless they shall become
due or shall be redeemed prior to their scheduled maturities
as provided in this Initizl Bond Resclution or the Trust
Indenture).

Section 2. INTEREST OF TEHE BONDS. Each of the Bonds
authorized hereby shall bear interest on the unpaid princi-
pal balance from its date to its scheduled maturity, due
date, or date of redemption prior to scheduled maturity at
the rate of 7-3/4% per annum. The jinterest shall be payable
on the dates and in the manner provided in the FORMS OF
BONDS set forth in Secticon 5 of this 1Initial Eend Reso-
lution.

Section 4. GENERAL CHARACTERISTICS; RIEGISTRATION; EX-
CHANGE; AUTEENTICATION, TRANSFER; QWNLRSHIP. (=) In
General. The Bonds shall bhe issuegd, shall be payable, may
or shall be redeemed pricr to their schaduled maturity,
shall be registered, shall have the characteristics, and
shall be signed and executed {(and the Bonds shall be
sealed), 211 as provided, and in the manner indicated, in
the FORM OF BOUD set forth in Secticn % of this Initial Bond
Resclution.

{k} Registration Bcoke, The Issuer shall Keep or
cause to be kept &t the principal ccrporate trust office of
the Trustee boocks for the registration and transfer of
ponds, and the 1lssuer herebv appoints the Trustee as its
registrar and transfcr acent to leep such kLooks and make
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L such registrations and transfers under such reasconable
regulations as the Issuer or the transfer agent may pre-
seribe; and the Trustee will register or trans'er as herein
provided, any Bends upon presentation thereof at  such
office. The User shall have the right to inspect such books
during the normal business hourcs of the Trustee.

{¢) huthentication., After the Bonds have been author-
ized to be issued by the Board of Directors of the 1ssuer,
and prior to the delivery of the Bonds, the Trustee shall
avthenticate each cf the Bonrds by executing the Trustee's
Certificate of Authentication appearing on each of the Beonds
as provided in Section 5 of this Bond Resclution. In addi-
tion, the Trustee shall authenticate Bonds upon their ¥
exchange or transfer as provided herein. WNo Bond shall be
entitled to any benefit under this Bond Resolutien or the
Trust Indenture or be valid or okligatory for any purpose,
unless there appears on such Bond a certificate of authen-
tication substantially in the form provided for herein
executed by the Trustee, and such certificate upeon any Bond
shall be ceonclusive evidence, and the only evidence, that
such Bond has been duly authenticateéd arnd delivered here-
under.

(d}) Transfer and Exchange. All coupon Bonds shall
pass by delivery unless registered as to principal in the
mannar provided in the Form of Bond set forth in Section 5.
The bearer of any coupon Bond may have the ownership of the
principal therecf{ registered on said registration beooks and
noted on the Bond. Such registrations, discharges from
registration ané€ the rights of transfer shall all be
governed by the provisions relating to the same set forth in
the Form cf Bond, Coupon Bonds may, with all unmatured
coupons and any matured coupons in default attached, upon
surrender theresf at the aforesaid coffice o©f Trustee, be
exchanged for a like aggregate principal amount of fully
registered Bonds without coupons, c¢f the same series and
maturityv, in any authorized denomination or denominations,
bearina interest from the last interest payment date pre-
ceding such exchange. hny costs associated with such
exchanges, printing costs, 1f any, or any taxes or other
governmental charges required to be paid with respect to the
same shall be paid by the bendholder reguesting such regis-
tration or exchange as a condition precedent to the exercise
of such privileae,

Fully registered Bonde without coupons and coupon Bonds
registered as to principal may be transferred on the afore-
said reqgistration books by the¢ registered owner in person oOr
by his duly authorized attcrney, by proper written instru-
ment of transfer in form and with guaranty of signatures
satisfactory to the Trustee. Fully registered Bonds without
coupons may, upon surrender therecof at the afcresaid office
of the Trustee, be exchanraed for a like aggregate principal
amount c¢f Bonds of 1like form, in any other authorized

I
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denomination or denominations, or for coupon Bonds, of the
same series and maturity, in any authorized denomination or
denominations, bearing, or (in the case of coupon Bonds)
with attached coupons for, interest from the last interest
payment date to which interest has been paid on the fully
registered Bonds so surrendered, or for a like aggregate
principal amount of such fully registered Bonds without
coupons and coupon Bonds. Such transfers of registration or
exchanges shall be without charge to the holder of such
Bonds, but any taxes cr other gevernmental charges required
to be paid with respect to the same shall be paid by the
bondholder requesting such registration, transfer, discharge
from recistration or exchange as a condition precedent to
the exercise of such privilege.

Each Bond delivered pursuant t&¢ any provision of this
Initial Bond Resolution in exchange or substitutien for, or
upen the transfer of the whole or any part of one or more
other Bonds, shall carry &all of the rights to interest
accrued and unpaid and to accrue which were carried by the
whole or such part, as the case may be, of such one or more
othey bonds, and notwithstanding anything contained in this
Initial Bond Rescolution, such Bonds thall be so dated or
have attached thereto such coupons or bear such notation,
that neither gzin nor loss in interest shall result from any
such exchange, substitution or transfer.

Every exchange or transfer of Bonds undey the foregoing
provisions shall be effected in such manner as may be pre-
seribed by the Trustee. The Trustee shall not be reguired
to make exchanges or transfers cf any Bond within fifteen
{15) days prior to an interest payment date or within
fifreen (15) deays prior to the first publication or mailing
of notice of redemption of such Bend, whichever is earlier,
anything in such Bond to the contrary notwithstanding.

{e} Ownership. The person in whose name any Bonds
shall be registered c¢r the Bond Registration Books of the
Issuer may be deemed and treated as the absclute owner
thereof for all parposes of this Initial Bond Resolution and
the Trust Indenture, other than t¢ receive payment of
interest represented by outstanding coupons, if any, apper-
taining thereto, whether or not such Bond shall be overdue,
and the Issuer, the User, the Trustee, and any Paying agent
shall not be affected by any notice to the contrary; and
payment of, or on zccount cf, the principal of, premium, if
any, and interest on any such Bond shall be made only to
such registered owner thereof, except acs to interest repre-
sented by outstanding coupons, if any; but such registration
may be changed as provided herein, All such payments shall
be valid and effectual to satisfy ané discharge the liabil-
ity upon such Bond to the extent of the sum or sums S0 paid.
The Issuer, the User, the Trustee and arnyv Paying Agent may
deem and treat the bearer of any coupon or any coupon Bond
which shall not at the time be registered as to principal

s
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whether or nct such Bond or coupon shall be overdue, as the
absolute owner of such Bond or coupon, as the case may be,
for all purposes of this Initial Bond Resolution and the
Trust Indenture; and the Issuer, the User, the Trustee, and
any Paying Agent shall not be affected by any notice to the
contrary; and payment of, or on account of, the principal
of, and premium, if any, on any such Bond and ¢f the inter-
est represented by any such coupon shall be made only to the
bearer therecf. All such pavments shall be vzlid and effec~-
tual to sati:zfy and discharge the 1liability upon such Bonds
and coupons to the extent of the sum or sums so paid.

{f) Payment Record. Upon the prepayment or partial
redemption of any fully registered Bond without ¢oupons, the
Trustee, &5 Registrar and Paving Agent, shall note in the
Payment Reccord on the back of each such fully registered
Bond the amcunt of such prepayment or redemption, the date
said payment was made and the remaining unpaid princaipal
balance of saidé Bond and chall then have said entry signed
by an authorized cfficer of the Trustee. The Trustee shall
also record such information in the Bend Registration Books
kept by the Trustee.

Section 5. FORMS OF BONDES; TRUSTEE'S AUTHENTICATION
CERTIFICATE: REGISTRATION FPROVISIORNS: INTEREST COUPONS;
PAYMEHNT RECORD. The form of +the Bonds, the form of
Trustee's Certificate of Authentication, the form of Pro-
visions for Registration for coupon Bonds, the form of the
Interest Coupons which ghall appertain and initially be
attached to eath o©f the coupon Bonds, and the form of
Payment Record for fully registered Bonds shall be, respec-
tively, substantially as fcllows, with necessary and appro-
priate variations, omissions, ang insertions as permitted or
reguired by this Initial Bond Resclution:

FOPMS COF BONDS

NO, $

UNITED STATES OF AMERICA
STATE OF TEXAS
MESQUITE INDUSTRIAL DEVELOPMENT CORPORATICON
REVCNUE BOHND
SERIES 1982
(MCTOR PARTS DEPOT, INC, -
GENUINC PARTS COMPANY, OBLIGOR)

"ON NOVEMBER 1, 2007 (or earlier as hereinafter
provided) , MESQUITE INDUSTRIAL DLVELOPMENT CORPORATIOM (the
“Issver"), being & nonstock, nonprofit industrial
development corporatior, organized and existing under the
laws of the State of Texas, 1i1ncluding particularly the
Development Corperatiorn Act of 1979 (Chapter 700, Acts of

*Denctes Paragraph for Coupen Form
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the Regular Sessicen ©f the 66th Legislature), as amended
{(the “Act"], and acting on behalf of City of FK.squite,
hereby promises to pay tc bearer herecf, or if this Bond be
registered, tc the registered owner hereof, the principal
amount of

FIVE THOUSAND DOLLARS

and to pay interest thereon, from the date hereocf at the
rate of 7-3/4% per annum evidenced by interest coupons
payable May 1, 1983, and semi-annually thereafter on each
November 1 and May 1 while this bond is cutstanding, and to
pay interest on overdue principal and, to the extent
permitted by law, on overdue interest at a rate of ten
percentum (10%) per annum; provided that such principal and
interest are payable solely from the sources and in the
manner hereirafter described, and solely as auvthorized and
provided in the Act.

*THE PRINCIPAL of this Bord, unless registered, and the
interest coupcns appertaining hereto shall be payable to
hearexr, in lawful money of the United States of America,
without exchange or c¢ollection charges to the bearer, upHan
presentaticn and surrender of this Bond or proper interest
coupon, as the case mav be, at Trust Company Bank, Atlanta,
Georgia, which shall constitute and be defined as the
"Trustee" and "Paying Agent” for this series of Bonds or its
successor trustee appointed under the Trust Indenture (here-
inafter definedl, znd if registered &t to principal, the
principal and premium, if¥ ary, are pavable at the offices of
the Trustee ané Paving Agent or its successcr trustee.

**On hkevember 1, 2007 MESQUITE IHDUSTRIAL DEVELOPMENT
CORPORATION (the "Issuer™) beino a nonstock, nonprofit
industrial development corporation organized andéd existing
under the laws of the State cf Texas, including particularly
the Development Corpcration hAct cof 1979 {(Chapter 700, Acts
of the Regular Session of the 66th Leagiglature), az amended
(the "Act"), and acting on behalf of the City of Mesguite,
hereby promises to pay to '
, or registered assigns, the principal

¥
amount of

DOLLARS

uvpon presentation and surrender of this Bond at Trust
Company Bank, AMtlanta, Gecrgia, which shall be defined as
the "Paying Agent” and "Registrar" for this Series of Bonds;
ane the Issuer also promises to pay t¢ the registered owner
herecf interest or the unpaid¢ f~incipal balance hereof at
the rate of 7=3/4% per annum from the date hereof until the
principal herecf may lrecome due and pavakle from time to

*Denotes Paracraph for Coupon Form
**Denctas Paragraph for Fully Registered Form
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time, and av. a rate of ten percentum (10%) per annum on
overdue principal and, to the extent permitted by law, on
overdue interest, payable on May 1, 1583 and semiannually
thereafter on each teovember 1 and May 1 while this Bond is
cutstanding by check or draft mailed to the registered owner
at his address as it appears on the Bond Registration Books
of the lssuer Xkept by the Trustee, hereinafter dJdefined,
undery the Trust Indenture, hereinafteyx defined, as
Registrar, in each case frem the sources and in the manner
hereinafter described. Both principal ané interest are
payable, without exchange or collection charges, in lawful
money of the United States of America.

THIS BOND jis one of a series of Bonds dated as of
November 1, 1982 (the "Bonds”) authorized and issued in the
aggregate principal amount cof $£3,500,000 pursuant to a
resolution adcpted by the Board ¢f Directors of the Issuver
fthe "Initial Bond Resclution") on benalf of the CITY OF
MESQUITE, TO PAY PART oF THE COST OF ACQUIRING,
CONSTRUCTING, EQUIPPING, AND FURNISHING, OR CAUSING T0 BE
ACQUIRED, CONSTRUCTEL, EQUIPPED, AND FURNISIED AN INDUSTRIAL
PROJECT (THE “PROJECT") WITHIN THE CITY OF MEEQUITE, TEXAS
FOR GERUINE PARTES COMPANY (THE "“USER") FOR THE SPECIFIC
PURPOSE OF THE PROMOTION AMND ENCOURAGEMENT OF EMPLOYMENT AND
THE PUBLIC WELFARE.

ON ARD AFTER NOVEMEER 1, 19832, and a2nnually thareafter
the Bonde are subject teo optional redemption and may be
redeemed prior to their scheduled maturaities, by the Trustee
at the option of the User, with funds furnished by the User,
upon writter notice of the exercise of the option te redeem
delivered to the Trustee by the User not later than the 45th
day prior to the date of redemption. The Bends may be so
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 random, bv lot or other customary
method, by the Trurtee), at the redemption price lexpressed
as a percentace of principal anmount] applicable o the date
of redemption falling within the applicable redemption
periocd, as set forth in the following schedule, plus acerued
interest to the date of redemption:

Redemption Period Redemption Price (%}
November 1, 19823 tc October 21, 1984 101
November 1, 1984 to October 1, 1985 100-3/2
Nevember 1, 1985 ané thereafter 100

ON ANY DATE, THE BONDE are subject to optional redemp-
tion as a whole, and may be redeemed, prior to their sched-
uled maturities, by the Trustec at the opticn of the User,
with funds furnished by the User at a redemption price egual
tc the vprincipal amount thereof plus accrued interest
thereon to the date of redemption, ané without premium, if
one or more of the fcliowing event:s shall have occurred:
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{a} the Preoject shall have been damaged@ or
destroved to such an extent that, in the judgment of
the User, it would nct be practicable or desirable for
the User to replace, repair, rebuild or restore the
Prodect;

(b} title in &nd te, or the temporary use of, all
or substantially all of the Project shall have been
taken under the exercise of the power of eminent domain
by any governmental authority, or person acting under
governmental authority which, in the judgment of the
User, would prevent the User from using or operating
the Project for its intended purposes;

(c) unreasonable burdens or exceseive liabilities
shall have beer impcsed on the Issuer or the User with
respect to the operation of the Project, including,
without limitation, Federal, State or other ad valorem
property, income or other taxes not being imposed on
the date herecf which, in the Jjudgment of the User,
would prevent the User form carrying on its normal
operations at the Project;

(d) changes in the economic viability of the
Froject shall have occurred which, in the judgment of
the User, render the Project uneconomical for its
intended purposes;

{e) legal curtailment of the User's use and
occupancy ©f all or substantially all of the Project
for anv reason cther thar that set forth in subsection
(b)), which curtailment shall, in the judgment of the
User, prevent the User from carrying on its normal
operations at the Project; cor

tf) the User shall determine that it is necessary
or unavoidable to meke or incur capital expenditures
(i} at or in connection with the Project or ({iil} in the
same political Jurisdiction as the Project, which
capital expenditures would cause the aggregate amount
of capital expenditures made or incurred by the User at
or in connection with the Project or in the same
political jurisdiction as the Project to exceed the
aggregate amount of capital expenditures permitted by
the provisions ¢of Section 103(b) (6) (D) of the Internal
Revenue Code of 1954, as amended {the "Code").

Te exercise its option pursuant to subsections (a) through
(el above, the User (A) shall, within ninety (201 days
following the event giving rise to the User's desire to
exercise such option, deliver to the Issuer and to the
Trustee a certificate executed by a financial officer of the
User and specifyinc therein {i} the event giving rise to the
exercise ©f such option, (ii) that the User is directing, or
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will direct, the Trustee to redeem the Bonds in accord nce
with the provisions of the Indenture, (iii} that the User
has discontinued, or at the earliest practicable date will
discontinue, its operation of the Project, and (iv} the date
of the redemption of the Bonds, which date shall be not less
than forty-five (45) days nor more than ninety (90} days
from the date such nctice is mailed, and (B} shall make
arrangements satisfactory to the Trustee for the giving of
the required notice of redemption. To exercise its option
pursuant to subsection (f}) above, the User (A) shall, not
less than forty-five {4%5) days prior to the date on which
the User expects to make or incur such capital expenditures,
deliver to the Issuer and to the Trustee a certificate
executed by a financial officer of the User and cpecifying
therein (i} that a Taxable Event, acs defined and provided
for in the Agreement (hereinafter defined), has not yet
eccurred, (ii) the reasons cr causes necessitating that the
User make ¢r incur such capizal expenditures, (iii) the date
on which the User expects tc make or incur such capital
expenditures, {(iv) that the User 1is directing, or wiil
direct, the Trustee t¢ redeem the Bonds in accordance with
the appropriate provisions of the Indenture, and (v} the
date of the clesing of such purchase, which c¢closing, and the
redemption of the Bonds, zhall be accomplished not later
than the business day immediately preceding the date on
which +the User expects to make or incur such capital
expenditures, and (B) shall make arrangements satisfactory
to the Trustee for the giving of the reguired notice of
redemption.

EACH OF THE DONDS is subject to mandatory redemptien
prior to its scheduled maturity and shall, at the option of
the bearer or redgistered owner thereof (the "Bordholder®),
be redeemed and cercelled prier to its scheduled maturity by
the Trustee with funds te be deposited by the User into the
Lebt Service Fund created by the Initial Bond Resolution
{unless such Bond is purchased by the User or its desianee
and remains outstanding as hereinafter provided), on
November 1, 1985, or on November 1 of each year thereafter,
at a redemption price equal to the principal amount thereof,
plus accrued interest to the date of redemption, and without
premium {(the "Optional Put Redemption™}; provided, however,
that such option shall not be effective, and no Bond shall
be redeemed pursuant to this parsgraph (i) during any period
in which an "Event of Default", as defined in the Trust
Indenture, shall have occurred and be continuing or (ii)
following a& defeasance of the Bonds &nd the Trust Indenture
pursuant to the provisions c¢f Article B of the Trust
Indenture. 1In order to exercise such option the Bondholder
must, nhot less than 60 ner more than 90 days prior o the
applicable redemption date, tender and deliver such Bond,
and 1f in coupon form, all upmatured interest CoOupons
appertaining to such Bond, to the Trustee, together with a
properly e¥ecuted written netice o the Trustee to  the
effect that such Bondholder 1is exercising such option, and
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specifvinc the ap .icable redemption date and the principal
amourt to be rec:emed {which notice may be in the form
provided on each .ond or in such other fcrm acceptable to
the Trusteel . The Trucstee shall, in 1ts sole digcretien,
determine whether or not a Bondholder shall have properly
exercised such option of redemption. The aforesaid tender
and delivery of any Bond to the Trustee shall be irrevocable
by such Beondholder. NOTWITHSTANDING THE FOREGOING
PROVISIONS HEREOF, THE USER KAS RESERVED THE RIGHT, at its
option, t¢ prevent the redemption ard cancellation of any
such Bond by causing it to be purchased by the User or its
designee on cr before the date designated for such
redemption, at a purchase price equal to the principal
amount thereof plus accrued interest to the date desicnated
for such redemptior (the "Purchase Price”), in lawful money
of the United States of America, in the manner hereinzfter
provided. The Trustee, acting separatrely as escrow agent
{the "Escrow hAqent") for the Urer anéd the BReondholders,
shall, rpot later thar 55 days prior to each applicable
redemption date specified above, notify the User in writing
of all Bonds, if any, tendered for redemption. To exercirce
the above option to purchase, the User shall, prior to each
redemption date, notify the Escrew Agent in writing that the
User or its namecd designee will purchase the Bonds specified
in said notice (whaich mey be all or part of the Bonds
tenderedj, and ¢n cr before such redemption date the User or
such designee <chall provide the ECscrow Agent with the
reguired Purchase Price, in funds which will be fully
available by such redemption date sc¢ as to permit the Escrow
Agent to pay the Purchase Price to the tendering Boncdholders
on guch redempticr cete, and the FEscrow Agent shall make
such payment t¢ such Boendholders. The bBonds so tendered and
purchaced shall be and remain outstanding and unpaid for all
purposes of the hareement (hereinafter defined), the Initial
Bond Resclution, and the Truest Indenture. By accepting and
hoelding or owning this Bond, the Eohdholder thereby and
hereby aqgrees tha*t the Escrow hgent shall act on the
Bondholder's lbehalf if this PRoné ie tendered, and the
Bondholder agrees to sell this Bond €0 the User or its
designee in lieuvw of its redemption, all as provided above.

ON ANY DATE, the Bonds are subiect tO mandatorv redemp-
tion, as a whole, and =hall be redeemed prior to their
scheduled maturities, hyv the Trusiee, with funds which shall
be furniched by the User, or the earliest practicable date,
and in &ll eventes within sixty days, following the occur-
rence of a Taxable Evernt and & Final Determination cof Taxa-
bility as defined and provided feor ir tre hgreerment (herein-
after definec). The redemptiop price ir such event shall be
egual to the principal amournt ¢f the Bonds so redeemed, plus
accruec interest to the date eof redemption plus anrn
additional amount egual tc the tctal interest having accrued
on the Bonds durina the period between the date of the
Taxakle Evert ancd tie prepaymert ¢r redemption deste, with
such additional amount beinc the agreed liguidated damages
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{for loss of a bargain and not as a penalty) which the owner
of this Bond will be due, and which shall be a direct
cbligation of the User. Such redemption price rhall consti-
tute the entire amount due with respect to the outstanding
Bonds as a result of the occurrence of a Taxable Event and a
Final Determination of Taxability.

IN ADDITION, if there shall be both a Taxable Event and
a Final Determination of Taxability, the User shall he
obligated to, and promptly shall, pay an additional amount
to the Trustee for the scle benefit of the owner of each of
the Bonds of this Series, or portions thereof, which was
outstanding on the date of the Taxable Event, but which was
paid or redeemed prior tc the mandatory redemption date
deseribed in the paragraph above. Such payment shall be
sufficient in aogregate to pay in respect of each such Bond
the amount the owner thereof would have received as agreed
liguidated damages if, and assumina that, the aforesaid
mandatory redemptior, date had occurred on the actuval date of
payment or redemption ©of such Bond, The Trustee shall pay
such additioral amount to each such owner upon reasonable
proof to the Trustee of ownership on the date of the Taxzable
Event, Such agreed liquidated damages with respect to such
Bonds shall constitute the entire amount due upon such Bonds
and the owners thereof as a result of the occurrence of a
Taxable Event and a Final Determination cf Taxability.

ON ANY DATE, the Bonds are subject to redemption, in
part, and may be redeemed prior to their scheduled maturi-
ties by the Trustee, by lot or any customary method of
selection as determined bv the Trustee, at a rademption
price equal te the principal amount therecf plus accrued
interest thereon to the date of redemption, and without
premium, with and to the extent of any surplus funds
remaining in the Constructicon Fund after the completion of
the Proiect, as provided and required by Section 16 of the
Initial Bond Resclution.

**PORTIONS of any fully registered Bond in an autho-
rized denomination of more than 55,000 to be redeemed shall
be selected by the Trustee by lot or in such other manner as
the Trustee shall determine, in a principal amount of $5,000
or a whole multiple therecf, and upon the surrender of such
Bond the Trustee will, at the option of the holder, either
note such partial redemption in the pavment record on the
back of this Bond or issue tc the redgistered holder hereof,
without charge, for the unredeemed balance, if any, of the
principal amount cf such Bond, at the cption of such holder,
either coupen Bonds or registerced Ronds in any of the
authorized denominations as provided ir the Initial Bond
Resolution.

**Denotes Paragreph for Fully Registered Form
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THE AGREEMENT provides that any provision for any
payment contained in the Agreement or this Bond, or in the
interest coupons appertaining hereto, shall be held to be
subject te reduction te the amount alleowed under the Usury
Laws of the State of Texas as now or hereafter construed by
the courts having jurisdiction, and it ic¢ agreed by the
Issuer and the bearer or owner of this Bond and of the
interest coupons appertaining hereto that in no event shall
usury be paid or collected with respect to this Bond or such
interest coupons.

AT LEAST 30 DAYS and not more than 60 days prior to the
date fixed for any redemption of Bonds prior to their
scheduled maturities, the Trustee shall cause a written
notice ©f such redemption to be published on at least one
business day in each week for two successive weeks in a
financial newspaper, Journal, or publication of general
circulation in The City of New York, New York, or in the
State of Texas, 1f, because o¢f temporary o©r permanhent
suspension of the publication or general circulation of all
such newspapers, journhals, or publigations, it is impossible
or impractical to publish such notice in the manner provided
herein, then such publication in lieu therecf as shall he
made by the Trustee shall constitute a sufficient publi-
cation of notice. In the cace of registered Bonds or coupon
Bonds registered as to principal, notice of redemption shall
be given by registered or certified mail within such period
te registered owners thereof as shown on the Registration
Books maintained by the Trustee. By the date fixed for any
such redemption, due provision shall be made by the User
with the Trustee and the Paying Agent for the payment of the
principal amount of the Bonds which are to be redeemed, plus
accrued interest thereon to the date fixed for redemption,
plus any required redemptior premium, and any other amounts
due the holders or owners of the Bonds. If such written
notice of redemption is published and if due provision for
payment of the redemption price is made, all as provided
above, the Bondt which are to be redeemed, thereby avtomat-
ically shall be deemed to have been redeemed prior to their
scheduled maturities, and they shall not bear interest after
the date fixed for redemption, and they shall not be
reqarded as being outstanding except for the right of the
bearer or owner herecf tc receive the redemption price from
the Paying Agent out of the funds provided for such pavment.
Upeon presentation and surrender of such Bonds to the Paying
Agent, together with all coupons appertaining thereto
maturing after such redemption date, such Bonds shall be
paid at the redemption price. Interest c¢oupons, if any,
which s=hall mature on or before such redemption date shall
be paid only upon presentatiorn and surrender ¢f such
coupcns., Except as set fortk above, +thifs Bond is not
subject to redemption prior to maturity.

IF THE DATE for the pavment ¢f the principal of or
interest on this Bond shall be a Saturday, Sunday, a legal
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holiday, or a dey on wnich benking irstitutions in the city
where tne Paying Agent is located are authorized by law or
executive order to close, then the date for such pavment
shall be the next succeeding day which 1s not such a
Saturday, Sunday, legal holiday, or day on which ban<ing
institutions are authorized to close; and payment on such
date shall have the same force and effect as if made on the
original date of payment.

THE BONDS are issuable in the form of coupon Bonds in
the denomination of §5,000 and in the form of fully regis-
tered BoOnds without coupons in the denominations ©f $5,000
or any integral multiple of $5,000. The holder of any
coupon Bond or Bonds may surrender the same, with all
unratured coupons and any matured coupons in defaunlt at-
tached, at the above mentioned office of the Trustee, in
exchange for an equal aggrecate principal amount of fully
registered Bond or Bonds withovt coupons, of the same
maturity, cf any of the authorized denominatiens, in the
manhner, Subiect to the conditions and upon the payment of
the charges provided in the Initial Bond Resolution. In
like manner, subject t¢ such conditions and upon the payment
of the charges, the owner of any fully registered Bond or
Bonds without coupons may surrencer the same (together with
a written instrument of transfer satisfactory to the Trustee
duly executed by the registered owrer or his duly authorized
attorney}, in exXchange for an equal acgregate principal
amount of coupon bBonds of the same maturity, with all
unmatured coupons and any matured coupons in default at-
tached, or of fully reaistered Bond or Bonds without cou-
pons, of the same maturity and of any oOther auvthorized
denominations.

*THIS BOKD, until and unless registeréd as to princi-
pal, shall be transferakle by delivery, and &t the option
of the holder, may be registered az to principal alone on
the Bond Regsstration Books of the Issuver kept by the
Trustee, as Bond Registrar, upen presentation hereof to the
Trustee, which shall make notation of such registration inp
the registration blanks provided on the back of this Bond,
and thereafter this Bond may be transferred only upon a duly
executed assignment in suchk form as shall be satisfactory to
the Bond Registrar, such transfer tc be made on such Bond
Registration Bocks and endeorsed hereon by the Trustee. Any
transfer may be to bearer and thereby transferability by
delivery chall be restored, but this Bond shall again be
subiect to succescive registration and transfers as before.
The principal of this Boné, if registered, urless registered
to bearer, shall be pavable only to or upon the order of the
registered owner or hi:s legal reprerentative. Hotwithstand-
ing the registrationh of <thiz Bend as to principal, the
interest coupons appertaining heretc thall remain payable to
bearer and thall continue tc be trancsferable by delivery.
Any transfers shall be without experse to the holder hereof,

*Dhenntes Paragraph for Coupon Form
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but any taxes, fees, or other governmental charges reqguired
to be paid with respect tc the same shall be paid by the
transfer as a condition precedent to the exercise of such
privilege.

**THE TRANSFER of this Bond shall be noted, as provided
in the Imitial Bond Resolution, upon the Bond Registration
Books kept for that purpose at the above mentioned office of
the Trustee by the registered owner hereof 1n person, or by
his attorney duly authorized in writing, upcon surrender of
this Bend together with a written instrument of transfer
satisfactory to the Trustee duly executed by the registered
owner or his attorney duly avthorized in writing, and there-
upon a new fullyv registercé Bond or Bondsz, without coupons,
of the same series and maturity andéd the same aggregate
principal amounts, shall be isswed to the transferee in
exchange herefor as prcovided in the Initial Bond Resclution.
Such transfers shail be without expense to the holder
hereof, but anvy taxes, fees, or other governmental charges
required to be pa2id with respect to the same shall be paid
by the holder reguesting such transfer as a condition
precedent to the exercise of such privilege.

EVERY EXCHANGE OR TRAMSFER of Bonds under the foregoing
provisions shall be effected in such manner as may be pre-
scribed by the Trustee. The Trustee shall not be required
to make exchanges or traznefers of any Bond within fifteen
{13) days prior toc any interest payment date or within
fifteen (15) days prior to the first publication or mailing
of notice of redemption of such Bend, whichever is earlier,
anything in this Bond to the contrary notwithstanding.

**THE ISSUER, the User, ang the Trustee may deem and
treat the persenrn in whose name this Rond is registered as
the absolute owner hereof for the purpcse oOf receiving
payment o©f, or on acccunt ©f, the principal hereof, the
premium, if any, due hereon, and the interest due herecn and
for all cther purposes; and neither the Issuer, the User,
Trustee shall be affected by any notice te the contrary.

IT 75 HEREBY CERTIFIED AND COVENANTED that this Bond
has been duly and validly authorizecd, issued, and delivered;
that all acts, conditions, and things reauired or proper to
be performed, exist, and bhe doene precedent to Or in the
authorization, issuance, and delivery f this Boné have been
existed, and been done in acccrdance with law: that this
bond is & special revenue cobligation of the Issuer, and that
the principal of and interest on this Bond are payable from
and secured by a firstr lien or and pledae of the payments
designated as "Instellment Leoan Payments™ to be made or
paid, or caused to be nade or paigd, to the Trustee pursuart
to the Initial Bond kesclution, the Truet Indenture
{hereinafter definec), and the "Loan Agreement beéetween the
Mesquite Industrial Development Corpceration and Genuine

‘*Denctes Paradraph for Fully Registered Form
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rParts Company”, dated as of HNovemter 1, 16e2 (the
"Agreement”ij, The User, which ig & corpcration organized
and existing under the laws of the State of Georgiez, it
absolutely and unconditiornally obkligated [sublect to the
provisions of Sections 6.01 and 6.02 of the hAgreement
relating to merger, consolidation, transfer of assets, and
assignment) to make or pay, or cause to be made or paid,
without set-cff, recoupment, or counterclaim, to the Trustee
each such "Installment Loan Payment"” for deposit into the
Debt Service Fund created for the benefit of the Bonds by
the Initial Bond Resolution, in aggregate amounts sufficient
to pay and redeen, and provide for the payment and
redemption of, the principal of and interest on this Bond,
and the series of which it i1s & part, and to pay all other
amounts reguired by the Agreement, the Initizl Pond
Resolution, ané the Trust Indenture when due, subject to and
as required by the provigiong cof the Agreement, the Initial
gond Resolution, ané the Trust Indenture.

THE BONDS are secured by 2 Trust Indenture dated as of
Movember 1, 1982 (the "Trust Indenture”), whereunder Trust
Company Bank, Atlanta, Georgia, or 1its successor, as
Trustee, 4is custodian of the Debt Service Fund and is
obligated to enforce the rights of the owners of the Bonds
and to perform other duties in the manner and under the
concditions stated in the Trust Indenture. In case an "Event
of Default", as defined in 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 to 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 cbligations of the User, the Issuer, the
Trustee, and the owners of the Ronds, the terms upon which
the Bondes are issueéd and secured, and the modificetion of
any of the feregoing.

THE 1IS5SUER bas reserved the right, subject to the
restrictions stated in the Inatial Bond Resclution, to is=sue
additicnal parity revenue bonds ("Additional Bondes") which,
when issued and delivered, shall be payable from the Debt
Service Fund, and shall be pavable from and secured by a
first liem on and pledge of "Installment Loan Payments”
pursuant to the Agreement and secured by the Trust Inden-
ture, in the =ame manner and tc the same extent as, and be
on a parity with, all ther outctanding Fonds and Additional
Bonds.

THE ISSUER also has rerferved the right to armend the
Initial Bond Resolution and the Trust Indenture, as providoed
therein; and under some {(but not all) circumstances amend-
ments thereto must be approved by the owners of 5w ir
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aggregate principal amount of the outstanding Boends and
additional Bonde secured by the Trust Indenture.

THE BEARER OR OWNER HEREOF shall never have the ri
to demand payment of this obligation cut of any funds rai
or +to be raised by taxation or from any source whatsoe
except the payments and amounts described in this Bond,
Initial Bond Resolution, the Trust Indenture, and the Agr
ment. Exeept for the lien on and the assignment and ple
of such payments and amounts, no property of the Issuer
encumbered by any lien or security interest for the bene
of the bearer or owner of this Rond. Neither the State
Texas, the City of Mesguite, nor any other politi
corporation, subdivision, or agency of the State of Tex
nor the Beoard of pirectors of the Issuer, eit
individually or collectively, shall be cobligated to pay
principal of this Bond, any premium or payment with resp
to this Bond, or the interest hereon; and neither the fa
and eredit, nor the taxing power, of the State of Texas,
City of Mesguite, nor any other pelitical corporati
subdivision, or agency of the State of Texas, is pledged
the payment of the principal of this Bond, any premium
payment with respect to this Bond, or the interest hereon

THIS BOND may be registered ag to principal alone
accordance with the provisions endorsed hereon.

THIS BOND shall not be valid or become obligatory
any putposeé or be entitled tc any security or benefit un
the Trust Indenture until the certificate of authenticat
hereon shall have bheen signed by the Trustee.

IN WITWESS WHEREOF, this Bond * (and th2 inter
coupons appertaining hereto) **(has}) *(have) been sig
withk the facsimile signatures of the President and
secretarv of the BRoard of Directors of the Issuver, and
officizl seal of the Issuer has been duly impressed,
placed in facsimile, on this Bond,

** The Date of this Bond in conformity with the Init

Bond Resolution is .
{facsimile) (facsimile)
Secretary, Board cf Directers President, Board of Di

(ISSUER'S SEAL)

**Denctes Paragraph for Fully Registered Form

e T S P Do . BT .

F T T L

.o . N A S Y
1
'




PORM OF TRUSTEE'S CERTIFICATE OF AUTKENTICATION

TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This Bend is one of the Bonds issued under the provi=-
sions of the within mentioned Agreement, Initial Bond
Resolution, and Trust Indenture.

Trust Company Bank, Trustee

By

Ruthorized Officer

FORM OF PROVISIOHMS FOR_REGISTRATION FOR COUPON BONDS

BOND REGISTRATION PROVISIONS

This Bond may he regisiered as to principal alone o9
the Bond Registration Books of the Issuer kept by Trust
Company Bank, htlanta, Georgia, Trustee, as Registrar, upocn
presentation hereof to the Trustee, which shall make
notation of such registration in the registration blank
below, and thit Bond thereafter may be transferred only upon
a duly executed assignment of the registered owner oOF his
duly authorized representative in such form ac shall be
satisfactory to the Trustee, such transfer to be made on
such Bond Registration Books and endorsed hereon by the
Trustee. ARy 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 registra-
transfers as before, The principal of this pond, if
registered, unless registered to hearar, shall be payable
only to or upon the corder of the registered owner or his
legal representative upon présentation ang surrender of this
Bond to the Trustee by such registered owner (or to the
hearer of this Bong if it is registered to bLearer}. The
bearer of any coupon may be deemed and regarded by the
Trustee and the lssuer as the absclute owner for all pur-~
poses, including payment and ¢ischarge of tihe liability upon
such coupon to the extent of such payment, and neither the
Prustee nor the lssuer shall be affected by anv notice o
the contrary. Notwithstanding the registratior of this Bond
as to principal, the interest coupens appertaining hereto
shali rema:in pavable te bearer and shall continue to be
transterable by delivery. For every tranefer the Trustee
may make a charge tc the owner ©f this Bongd sufficient to
reimburse it for any tax, fee, or oovernmental charge
regquired to be paid with respect thereto.
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LATE OF ' NAMIE OF SIGMATURE OF
REGISTRATION REGISTERED OWHKER REGISTRAR

H

FORM COF IKTEREST COUPON FOR COUPON BONDS

4
n

O

ON . 1, ., MESQOUITE INDUSTRIAL DEVELOPMENT
CORPORATION promires tc pavy to bearer hereof, but solely
from the sources described in the Bond to which this inter-—
est coupon , the amount shown on this interest coupon, in
lawful money cf the United States of America (without
exchange or collection charges to the bearex), unless due
provision has been made for the redemption or payment prior
to scheduled maturitv of the BEond te which this interest
¢coupon appertains, upon presentation and surrender of this
interest coupon, at Trust Company Bank, Atlanta, Georgia,
such amount being interest coming due on that day on the
Bend, bearing the number hereinafter designated, of that
issue of MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION REVENUE
BONDS, SERIES 1982 (MOTOE PARTS DEPOT, INC. PROJECT -
GENUINE PARTS COMPANY, ORLIGOR) dated November 1, 1882, The
bearer hereof shall never have the right to demand payment
cf this obligation ocut of ary funde railsed or to be raised
by taxation, or from any source whatscoever except the
payments described in the Bond to which this coupon apper-
tains. Bocnd No. .

{facsimile) (facsimile)
Sacretary, Board of Directors President, Board of
Directors

e e e e e e g iy s e e gaa v




FORM OF PAYMENT RECORD FOR FULLY REGISTERED BONDS

PAYMENT RECORD

DATE PRINCIPAL REMAINING NAME & TITLE OF
OF PAYMENT OR PRINCIFAL  AUTHOR1ZED OFFICER SIGNATURE OF
PAYMENT  REDEMPTION BALANCE HARING EKTRY AUTHORIZED OFFICER

Section 6. PLEDGE. The Bonds and the interest 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 Resolutien, the
Trust Indenture, and the Agreement; and such Instaliment
Loan Payments are further pledged irrevocably to the estabe
lishment and maintenance of the Debt Service Fund herein-
after created.

Section 7. DEBT SERVICE FUND. (a) Establishment of
Debt Service Fund. A separate and special trust fund to be
designated and knewn as the "Debt Service Fund” shall be
egtablished by the Issuer with the Trustee for the benefit
of the owners of the Bonds pursuant to the Agreement and the
Trust Indenture, and mainteined as provided in this Initial
Bond Resolution and the Trust Indenture, as lohg as any of
the Bonds, or interest thereon, 1% cutstanding and unpaid.

(b) Accrued Interest. Immediately after the delivery
of the Bond& to the 1nitial purchaser thereof, all accrued
interest, 1f any, received from the proceeds from the sale
and delivery of the Bonds, shall be transferred by the
Trustee into the 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:

{1 On or before each :nterest payment date as pro-
vided in the FORM OF BOND set forth in Section 5
an amount which, together with any other amounts
then on depos:t therean and availabie for such
purpose, will be sufficient to pay the interest
coming due on the Bonds on each interest payment
date; and
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on or before each principal payment date
provided in Section 2 and in the FORM OF BOND z
forth in Section 5 an amount which, together wi
any other amcunts then on depesit therein a2
aveilakle for such purpose, will be sufficient
pay the principal of the Bonds scheduled to matu
on each principal payment date; and

(3) On or before any opticnal or mandatory redempti
date as permitted or required in the FORM OF BC
set forth in Section 5 an amount which, togetk
with any other amounts then on deposit and avai
able for such purpose, will be sufficient to ¢
the redemption price {including any agreed ligu
dated damages) specified therein; and

(4) Promptly after the occurrence of a Taxable Eve
and a Final Determinmation of Taxability, t
additioral amount reguired €0 Tay the agre
liguidated damages to the owners of Bonds whi
were outstanding on the date of any Taxable Even
but which were paid or redeemed prior to ¢
redemption of all outstanding Bonds after a Fir
pPeterminatiorn of Taxability, all as provided
the FORM OF BOND set forth in Section 5; and

'5) On any date on which the Bonds are declared to
immediately due and payable pursuant to the Tru
Indenture, an amount which, together with 2
other amounts then on deposit and available f
such purpose, will be sufficient to pay the pri
¢ipal of all Bonds then outstanding and t
interest accrued thereon to such date; and

(6} Promptly after receipt of each statement a
request for payment, an amount equal to t
charges of the Trustee for performing the duti
of Trustee and Registrar, and the charges of t
Paying Agent for the Bonds, as designated in ¢t
PORM OF BOND set forth in Section 5, for paying
redeeming any Bonds, ané the interest coupc
appertaining to all of the Bonds.

In the event the User should fail to make, or cause to
made, any of the reguired Installment Loan Payments s
forth in this Section, each such reguired payment she
continue as an obligation of the User until fully paid, e
the User agrees %to pav the same to the Trustee, for t
nenefit o7 the owners of the Bonds, with interest therec
to the extent 1legally permissible, at the rate of t
percentum (10%) per annum, from the date any such payme
was due until payment therecf.
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{d) Redemption, The Bond: authorized hereby shall be
subject to redemption, and may or shall be redeemed, as
specified in the FORM OF BOND set forth in Section 5.

(e} Payments from Debt Service Fund. Except as other-
wise specifically provided in this Initial Bond Resolution
or the Trust Indenture, the Debt Service Fund shall be used
by the Trustee only to pay the principal of, and redemption
premium, if any, agreed liquidated 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, cut of the Debt Service
Fund, the amounts regquired to pay or redeem the principal of
and interest on the Bonds when due, and the Trustee shall
make all other payments as reguired by this Initial Bond
Resolution and the Trust Indenture. The Trustee shall
obtain and destroy all paid Bonds and interest coupons
appertaining to the Bonds, if any, and shall furnish the
User an appropriate certificate of destruction at least
annually.

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

tg) Inveztment of Yunds. Any money held as part of
the Debt Service Fund shall be invested or reinvested by the
Trustee, upon the direction of the Approving Cfficer in any
cbligations, including certificates of deposit. The Trustee
shall make no investnents except as specifically directed hy
the Approving COfficer. The investments of the Debt Service
Fund shall be deemed to be a part of such Fund, and, for 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 deposited in or
credited to the Debt Service Fund, and any losses on invest-
ments thereopr shall be charged against the Debt Service
Fund. If at any time it shall become necessary that some or
all ¢f the investments made with the moneys from the Debt
Service Fund be redeemed or scld to raise moneys necessary
te comply with the provisions of this initial Bond Resolu-
tion or the Trust Indenture, the Trustee shall, without
further auvthorization, effect such redemption or sale,
employing, in the case of a sale, any commercially reason-
able method of effectine the same. The Trustee shall not be
liable or respeonsikle for any loss resulting from any such
investment or resulting from the redemption or sale of any
such investment as herein suthorized; except that the
Trustee shall be liable for (1} any lose resulting from its
willful or negligent failure, within a reasonable time after
receiving the direction from the Approvinag Officer 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 preceding sentence of this paragraph,
for any less resulting from the making, redeeming, or
selling of any investment which was not authorized by
direction of the Approving officer. 1f the Trustee is
unable, after reasonable effort and within a vreasonable
time, to make, redeem, or sell any such investment, it shall
so notify ir writing the Approving Officer and thereafter
the Trustee shall be relieved of all responsibility with
respect thereto. In the event of any such loss, the User
shall make adéitional deposits to restore same if and to the
extent required to enable the Trustee to make all payments
required toc be made from the Debt Service Fund, and such
additional deposits shall constitute additional amounts of
"Iretallment Loan Payments”.

Section B, SECURITY FOE FUKDE. All uninvested money
in all Funds established pursuant t¢ this Irnitial Bond
Resclution {including the Debt Service Fund and the Con-
struction Fund), c=hall be szecured by the Trustee in such
manner and to such eXxtent a5 may be agreed to by the
Approving Officer and the Trustee.

Section 9. THE USER'S PAYMENTS, {a) Absolute and
Unconditional Obligation. The User has covenanted in the
Agreement, and, by the approval ¢f this Initial Bond Reso-
lution, the User further has absclutely and unconditionally
obligated itself and aqgreed, regardless of and notwith-
standing any vprovisions of the Agreement, other than
Sections €6.01 and 6,02 thereof relating to merger, consoli-
dation, transfer of assets, and assignment, and regardless
of the provisions of any other agreement or cortract to the
contrary, to make or pay, ¢r cause to be made or paid,
without set-off, recoupment, or counterclaim, the Install-
ment Loan Pavments to the Trustee in the amounts reguired by
Section 7i{c) to be made into the Debt Sexvice Fund, and to
make such payments or or before the dates specified in this
Initial Bond Resolution ané the Trust Indenture; and said
payments by the User shall be and constitute the Installment
Loan Payments as contemplated and required by the Agreement.
Each Bondhelder isg and shall be entitled to rely uncondition:
ally on the agreements, covenants, and representations set
forth in this Initial Bond Resclution and the Trust Inden-
ture.

(b} Prepayments. It is further understood that the
User may prepay & or anv part of each 1nstallment Loan
Payment, and any such prepayment, and any earnings thercon,
shall be applied by the Trustee to the pavment of each
Installment lLoan Pavment; provided that the redemption of
any outstanding Boncs pricr to maturity at any time, with
funds from anv scurce (whether from Installment Loan Pay-
ments or ctherwise), chall net relieve the User of ius
obligation t¢ make or pay, or cause tc be made or paid, each
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Installment Loan Payment as specified in Section 9%{a), when
due with respect to any remaining outstanding Bonds.

Section 10, ADDITIONAL PARITY BONDS. {a) Additional
Bonds. The Issuer reserves the right, upon the raguest of
the User, to i1ssue additicnal parity revenue bonds ("Addie
tional Bonds") in any amounts, for any lawful purpese or
purposes, including the refunding of any outstanding Bonds.
Such Additional Bonds, along with the Bonds authorized by
this lnitial Bond Resclution, shall be considered, consti-
tute, and be "Bonds" as defined in, and for all purposes of,
the Agreement and the Trust Indenture. Surthermore, for all
purposes of this Initial Bond Resolution, the term "Bonds"
shall mean and include the Bonds authorized hereby and any
Additional Bonds, unless the c¢ontext otherwige indicates.
When issued and delivered such Addational Bonds, the redemp-
tion premium, 1f any, agreed liquidated damages, 1f any, and
the interest therson., shall be payable from the Debt Service
Fund, and shall be payacle from and secured by a first lien
on and pledge of Installment lLoan Payments pursuant to the
Agreement, angd secured ky the Trust Indenture, in the same
manner and to the same extent as, and be on a parity with,
all thern outstanding Bonds and Additional Bonds. Such
Additional Bonds may b& issued in one or more Beries o
issues, in varjous principal améunts, maturing at different
times, bearing interest at different rates, be payable in
installments or otherwise, be redeemable prior to maturity,
with or without redempticon premaum, onn whatever terms or
prices, and may contain such other provicions as may be
provided in any Bond Resolution authorizing the issuance of
such Additional Bonds. It is provided, however, that no
geries or issue of hAdditional Bonds shall be issued unless:

(i) In the copinien of Bond Counsel the issuance
of such Additional Bonds will not adversely affect the
exemption from federal income taxation of the interest
on the then outstanding Bonds and Addaitional Bonds, or
affect the wvalidity of the then outstanding Bonds or
Additional Bonds;

(i1} A certificate is executed by the President
and Secretary of the Board of Directors of the Issuer
to the effect that no default exists in connection with
the Bends or the Trust Ilndenture (or any amendment or
supplement thereto) or with any of the covenants o©r
requirements of this Initaial Bond Kesclution or the
Bond Kesolutions (or any amendments or supplementa
thereto) autheorizing the i1ssuance ©f all then outstand-
ing Bonds and Additioenal FEonds, and thit the Debt
Service Fund contains the amount then reguiced to be on
deposit therein;

(iii1) The Bond Resclution authorazing the i1ssuance
of such series or i1ssue ¢f Additional Bonds provides
for additional Installment Loan Payments to be




deposited into the Lt Service Fund in amount
sufficient to pay all principal of, redemption pramiwu
if any., sgreed ligquidated damages, if any, and intere:
onn such Additional Bonds, together with all Truste
Regietrar, and Paying Agent fees and expense
attributable to such Additional Bonds;

{iv) The Approving Officer approves in writing ti
Bond Resolu<ion authorizing the issuance of such serie
or issue of Additional Bonds, as recduired by the Agree
ment; and

(v} The Trustee, Paving Agent, and principal ar
interest payment dates during any year in which princ:
pal and interest on such Additional Bonds are schedule
to be paid, are the same for the Additieonal Bonds ar
the Bonds.

{vi) The Texas Industrial Commission has given its

prior written approval to the issuance of such Add]
tional Bonds.
(k) Amendments to Trust Indenture Unnecegsar :
ghall not be necessary or reguired that the Trust Indentm
be amended or supplemented to cause any series or issue ¢
Additional Bonds to be secured by the Trust Indenture. A
that shall be necessary or required to cause any such Add:
tional Bonds tco be secured by the Trust Indenture,
addition te the reguirements of Section 10(a), above, 1is f
the Isauar to deliver to the Trustee a certified copy of t
Bond Resolution autherizing their issuance prior to T
delivery of such Additional Bonds.

Section 11. SPECIAL COVENANTS. The Iasuer furthe
covenants as follows:

{a) Installment Loan Payments Pledged to Bonds Only.
Other than for the payment of the Bonds, as provided in th
initial Bond Resclution and the Trust Indenture, the I
stallment Loan Payments have not in any manner been pledg
to the payment of any dabt or obligation of the Issuer;

(b) HNon-Encumbrance. While any of the Bonds is ouw
standing, the Issuer will not (except with respact to ti
Bonds and any Additional Bonds and except as provided in 1t
Agreement, any Bond Resclution, or the Trust Indenture)}
any manner whatsoever create, assume, or 3auffer to exis
directly or indirectly, any mortgage, lien, encumbranc
pladge, or charge against the Debt Service Fund, the I
stallment Loan Payments, the Construction Fund, or a
propearty or money s depesited with the Trustee;

{(¢) Performance by Issuer. The Issuer will carry o©
all of its covenants and obligations under this Initial Bo
Resolution; and the Issuer may be required to carry out su
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covenants and obligations by all legal and egquitable means,
including, but without limitatzon. actions for specific per-
formance and the use and filing of mandamus proceedings, in
any court of competent jurisdiction, against the lssuer, its
Board of Directors, and ite officials and employees; and

(d) Certain Modifications Prohibited. The Issuer
cevenants and agrees that 1t wall not execute or permit the
execution of any contract oOr agreement, or Terminate or
amend the Agreement, in any wmanner that would relieve or
abrogate the oktl:gations of the User to make or pay, dr
cause to be made or paid, when due, all Installment Loan
Paymente, in the manner and to the extent reguired by the
hgreement, this Initial Bond Resolutien, and the Truat
Indenture, or which would change or affect Sections 4.04,
4.05, 4.06, £.01 and 6.02 of the Agreement without the
Wwritten consent of all of the Bendholders and the Trustee.

Sgction 12. HONDS ARE SPECIAL OBLIGATIONS. The Bonds
are and shall be special revenue obligations of the lssuer
payable solely from payments to be made under the hAgreement,
this Ipitial Bond kesclution, and the Trust Indenture; and
the Bondholders shall never have the right teo demand payment
thereaf or the interest thereon out of funds raissd or to e
raised by taxation, or from any source whatsoever other thar
the foregoing. The Bonds are not and shall never be con-
gidered as obligations of the State of Texas, the Govern:
mental Unit, or any other political subdivision or agency 0!
the State of Texaz, or of the Board of Directors of th
Issuer, eithar individually or cellectively.

Section 13. AMENDMENTS. (a) Amengment with Consen
of Owners of 1% of Bonds. Subject to approval in writin
by the Approving Cificer of the User, the owners of S1% i
aggregate principal amount of then outstanding Bonds shal
have the right from time to time to approve any amendment €
any Bond Resoclution, or to the Trust Indenture ({(provide
that the Trustee must approve any amendmeht to the Trus
Indenture), which may be deemed necessary or desirable Y
the Issuer; provided, however, that nothang herein containd
shall permit or be construed to permit the amendmen’
without the consent of the owner of each of the outstandis
Bonds affected thereby, of the terms and conditions of a
Bond Regolution, the Bonds, or the Trust Indenture, 8o

to:

{1) change the Debt Service Fund requirements, inte
est payment dates, ©or the maturity or maturici
of the ocutstanding Bends;

{2) reduce the rate of interest borne by any of t
outetanding Bonds;

{3} reduce the amount 6f the principal of, rsdempt:
premium, if any, liquidated damages, if any.
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interest on the outstanding Bonds, or impose any
conditions with respect to such payments;

(4) wmodify the terms of payment of principal of,
redemption premium, if any, liguidated damages, if
any, or interest on the outstanding Bonds, or im-~
pore any conditions with respect to such payments;

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

(6) decrease the minimum percentage of the principal
amount of Bonds necessary for consent to any such
amendment; ox

(7) alter the obligations of the User to pay lnstall-
ment Loan Payments in the manner and to the extent
provided in the Agreement, the Bond Resclution,
and the Trust Indenture,

(b} HNotice of Amendment. 1f at any time the Ilssuer
shall desite to emend any Bond Resolutaon, or the Trust
indenture, under this Section, the Iesuer shall file a copy
of the proposed amendment at the principal office of the
Trustee and shall cause notice of the proposed amendment to
be published at least once in a financial newspaper, journal
or publication of general circulation in The City of HNew
York, New York, or in the State of Texas, during each
calendar week for at least two successive calendar weeks.
1f, because of temporary or permanent suspension of the
publication or general circulation of all such financial
newspapers, journals and publications, it is impossible or
impractical to publish such notice in the manner provided
herein, then such publication an lieu thereof as shall be
made by the Trustee ghall constitute a sufficient publica-
tion of notice. Such notice ghall briefly sest forth the
nature of the proposed amendment and shall state that a copy
thereof ie on file at the principal office of the Trustee
for inspection by all owners of Bonds. Such publication is
not reguired, however, 1f notice inh writing 1s given te each
owner of Bonds.

{¢) Consent to Amendment. wheneaver 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 lsauver shall receive an instrument or inatruments
executed by the owners of at least 51% :i1n aggregate princi-
pal amount of al}l Bonds then ocutstanding, which instrument
or instruments shall refer tc the proposed amendment de-
scribad in said notice and shall specifically consent to and
approve such amendment, the Issuer may adopt the amendatory
reasclution in substantially the same form.

() Effect of Amendment. Upon the adoption of any
amendatory resclution pursuant to the provisions of this

27




Section, anhy such Bond Resolut’ on, or the Tidust Indenture,
shall be deemed to be amende . in accordance with such
amendatory resclution. and the respective rights, duties,
and obligatiens under such awmendatory reselution, or the
Trust Indenture, of all the Bondholders shall thereafter be
determined and exercised subject in all respects to such
amendments.

{(e) Consent of Beondholders. Any consent given by a
Bondheolder pursuant to the provisions of this Section shall
be irrevocable for a pericd of sax months from the date of
the first publication of the notice provided for in this
Section, and shall be conclusive and binding upon all future
owneys ©of the same Bond during such peried. Such consent
may be revoked at any time after six months from the date of
the first publication of such notice by thée Bondholder who
gave =uch c¢onsent, or by a successor 1n title, by filing
notice thereof with the Trustee and the lssuer, but such
ravocztion shall not be effective 1f the owners of 51% in
aggrecgate principal amount of +the then ocutstanding Bonds
have, prior to the attempted revocation, consented to and
approved the amendment.

(£} Ownership of Bonds. For the purpose of this
Section, the fact of being a Bondhelder and the amount and
numbers of such Bonds, and the date of being a Bondholder,
may be conclusively presumed, or may be proved by an affi-
davit satisfactory to the Issuer and the Trustee of the
person claiming teo be such Bondholder, or by a certificate
executed by any trust company, bank, banker, or sny other
depesitory wherever situated showang that at the date there-
in mentioned such person has on deposit with such trust
company, bank, banker, or other despository, the Bonds des-
cribed in such certificate, or in any othar manner, whether
or not the Bonds are s¢ deposited, as the Trustee may ap-
prove, The Issuer may ¢onclusively presume that the status
©of any Bondholders will contimuwe until wratten notice to the
contrary is served upon the Issuer.

(¢) Amendments Without Consent. Notwithstanding the
provisgions of (a) through (f) of this Section, and without
publacation of the proposed amendment and without the con~
sent of the Bondholders, but subject to approval of the
Approving Officer and, in the case of any amendment to the
Trust Indenture, with the approval of the Trustee, the
iSSuer may, at any time, amend any Bond Resolution, or the
Trust Indenture, to cure any 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, proviaded that nc such amendment shall be made
contrary to the provise te Section 13(a). and a duly certi-
fied or executed copy ¢f each such amendment shall be filed
with the Trustee.
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Section 14. ESTABLISHMERT OF CONSTRUCTION FUND. (8}
Deposit of Bond Proceeds into Construction Fund. Prior to
or immediately after the sale and delivery of the Bonds
authorized hereby, the Issuer shall establish the Construc-
tien Fund with the Trustee, as defined in and reguired by
the Agreement. The Issuer shall deposit all of the proceeds
from the sale and delivery of the Bonds authorized hereby
into the Construction Fund. The Trustes shall draw on and
use the Construction Fund as hereinafter provided. The
amount so deposited intc the Construction Fund shall c¢onsti-
tute the Loan made to the User by the Issuer as contemplated
and provided in the Agreement.

(b} Investment of Money in Construction Fund. Any
money held as part of the Constructlon Fund, other than the
amounts described in Section 15(a}), shall be invested or
reinvested by the Trustee wupon the direction of the
Approving Officer in any obligations, including certificates
of deposit. The Trustee shall make nc investments except as
specifically directed by the Approving officer. The
investments of the Construction Fund shall be deemed to be a
part of the Construction Fund, and for the purpose of
determining the amount of money in the Construction Fund,
such investments shall be wvalued at their cost or market
value, whichever is lower. The income and profits, includ-
ing realized discount on cobligations 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 Construction Fund. Upon the
direction of the Approving Officer the Trustee shall redeem
or =ell all or any designated part of such investnents
employing, in the case of a sale, any commercially reason-—
able method of effecting the same. The Trustee shall not be
liable or responsible for any loss resulting from the
redemption or sale of any such investment as herein autho-
rized; except that (notwithstanding any provisions of the
Agreement) the Trustee shall be liable for: (1} any loss
resulting from its willful or negligent failure, within a
reasonable time after receiving the direction £from the
Approving Cfficer, to make, redeem, or sell any investment
in the manner provided for herein, and (2} any loss
resulting froem the making, redeeming, or selling of any
investment which was not authorized by direction of the
Approving Officer. If the Trustee is unable, after
reasonable effort and within a reasonable time after receipt
of the required direction, to make, redeem, or sell any such
investment, it shall so notify in writing the Approving
Qfficer, and thereupon the Trustee shall be relieved of all
liability or responsibility with respect thereto.

(c) Deposit of Accrued Interest, Income, and Profits,
Any accrued interect recelvea from tne sale ©f the Bonds,
and, upon directior of the Approving Officer and, t¢ the
extent that such uese is consistent with the requirements
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of Section 15(b) (v}, all income and profits received from
the investment of the Construction Fund, shall {as soon as
practicable after any receipt thereof has been deposited in
or credited te¢ the Construction Fundl be transferred by the
Trustee and deposited into the Debt Service Fund to be used
to pay interest on the Bonds during the period of construce
tiocn of the Project,

Section 15, PAYMENTS FROM CONSTRUCTION FUND, (a)
Issuer's Administrative Overhead Expenses and Other Costs.
Immediately after the delivery of the Bonds authorized
hereby the Trustee shall pay directly to the Issuer the
amount of $3,000 in accordance with the Agreement, being the
amount required to reimburse the Issuer for its adminis-
trative and overhead expenses directly attributable and
chargeable to the costs of issuance ©f the Bonds authorized
hereby and the acquisition, construction, equipping, and
furnishina of the Project. Alse, immediztely afrer the
delivery c¢f the Bonds authorized hereby, the Trustee shall
pay directly out of the Construction Fund, promptly after
receiving the Lills or statements therefor, all of the
actual expenses and costs of issvance of such Bonds, includ-
ing, without 1limitatior, financing charges, printing and
engraving expenses, the fees and expenses of accountants,
financial advisors, and zttorneys, and the initial fees and
expenses of the Trustee.

{b)] Reimbursement for and Payment of Cost of Project.
Subject and subordinate to making the pavments required by
the preceding paragraph, the Trustee shall make an initial
payment, if requested by the User in the manner deseribed
below for payments from the Construction Fund, to reimburse
the User for any Cost of the Froject, pzid by the User prior
tc such dzte cof delivery. The Trustee shall make such
initial payment, if requested, and shall make any subse-
quent pavments from the Construction Fund to enable the User
to pay, or to reimburse the User for paying, any Cosat of the
Project, from time to time upon receipt by the Trustee of a
request of the User signed by the Rpproving Officer. Such
request shall be accompanied by a certificate stating with
respect to each payment as follows:

(i} the expenditures, in summary form, for Wwhich
payment is to be made er for which reimbursement is
requested;

{ii] that the amounts requested are to be, or have
been paid, by the User for interest during construc-
tion, property or to COnRtractors, subcontractors,
materialmen, engineers, architects, or other persons
who will perform or have performed necessary Or appro-
priate services or will supply or have supplied neces-
sary or appropriate materiels for the &scguisition,
constructich, eguippine, and turnishina of the Project,
as the case may be, and that, to the best of his
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knowledge, the fair value of such interest, property,
services, or materials is not exceeded by the amounts
recruested to be paid;

(iii) that no part of the several amcounts redguested
to be paid teo the User, as stated in such certificate,
has been or is the basis for the payment of any money
in any previous or then pending request;

fiv) that the payment of the amounts requested
will notr result in a breach of any of the covenants of
the User contained in the Agreement, and particularly
those covenants in Sections 4.05 and 4.06 thereof,
which reiate to the Code and the Regulations; and

(v) that the expenditure of such amounts to be
paid, when added to all previous disbursements from the
Cohstruction Fund, will result in at least 90% of the
total of such disbursements, other than disbursements
for issuance expenses, being used to provide land or
property of & character subject to the allowance for
depreciation under the Code (which expenditures are
amounts paid or incurred which are, for federal income
tax purposes, chargeable to the Project's capital
account or would be sBo chargeable either with a proper
alection by the User [for example, under Section 266 of
the Code) or but for a proper election by the Uasr to
deduct such amounts) .

(¢) Reliance by Trustee. The Trustee shall rely fully
on any such regquest and certifacate delivered pursuant teo
this Section and shall net be reguired to make any investi-
gation in connection therewith. I1f amounts paid by the
Trustae with respect to any portion of thes Project should
exceed the cost thereof, the User shall promptly repay such
overpaynent into the Construction Fund.

Section 16. SURPLUS CONSTRUCTION FUNDS. (a) Disposi-
tion of Surplus Funds. The complation of the Project shall
be conclusively evidenced, and the date of completion shall
be aptablished by a written certificate of completion o be
signad by the Approving Officer and delivered to the Trustes
immediately upon completion of the Project. 1f, upon the
completion of the Project, there shall be any surplus funds
remaining in the Construction Fund not required to provide
for the payment of the Cost of the Project, or if any funds
are on hand in the Construction Fund at the time of the
releases of the Trust Indenture under the terms thereof, then
any such fundes shall be used i1mmediately to pay, redesam, and
retire Bonds in the manner set forth in the Form of Bond in
Section S5 for the redemption of Bonds with surplus construc-
tion fund moneys, to the extent of any such available funds;
provided that prior to such use, the Issuer and the Trustee
shall have been furnished with an unqualified opinion of
Bond Counsel to the effect that the use of moneys from the
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Construction Fund for such purpeose will be lawful and will
not impair the exemption ¢f interest on the Bonds from
federal income taxation; and provided, further, that the
User shall deposit into the Construction Fund prior to such
redemption an amount sufficient to cause the total amount in
the Construction Fund to be egual to an integral multiple of
55,000,

{(b) Disposition of Construction Fund upon Accelera-
tion and Redemption. If the Trustee shall declare the
principal of the Monds and the interest accrued therecon
immediately due and payable as the result of an Event of
Default specified in the Trust Indenture, or if the Bonds
are optionally or mandatorily redeemed prier to maturity as
a whole in accordance with their terms, any amounts remain-
ing in the Construction Fund shall be used immediately by
the Trustee for the purpose of paying principal of, redemp-
tion premium, if any, agreed liguidated damages, if any, and
interest on the Bonds when due.

Section 7. DAMAGED , MUT1LATED, LOST, STOLEN, OR
DESTROYED BONDS AND COUPONS. (a) Replacement Bonds. In
the event any of the cutstanding Beonds or interest coupons
appertaining thereto is damaged, mutilated, lost, stolen, or
destroyed, the Issuer shall execute, and the Trustee shall
authenticate, a new bond of the same principal amount and
maturity with coupons corresponding ih all respects to those
unpaid coupons., if any, of the damaged, mutilated, lost,
atolan, or destroyed Bonds or coupons, in exchange and
substitution for such Bond and :1ts coupons, if any, or in
lieu of and substitution for such Bond and its coupons, if
any.

(b) Application for Substitute Bends. Application for
exchange and substitution of dJdamaged, mutilated, leost,
stolen, or destroyed Bonds ang coupons shall be made to the
Issuer. In every case, the applicant for a substitute bond
shall furnish to the 1ssuer and to the Trustee such security
or indemnity as may be reguired by them tc save each of them
and the Paying Agent harmless. In every case of loes,
theft, or destruction of a Bond or a coupon, the applicant
shall also furnish to the Issuer and to the Trustee evidence
to their satisfaction of the loss, theft, or destruction,
and of the ownership of such Bond or coupon, as the case may
pe, 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 so dam-
aged, mutilated, lost, stolen, or destroyed appertain, with
all coupons appertaining thereto (ancluding any mutilated
couptns) noet lost, stclen, or destroyed. In every case of
damage or mut:ilation of & bond oply, the applicant shall
surrender the Bond so damaged or mutilated together with all
coupons, 1f any, appertainaing thereto.
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{¢) MNo Default Cicurred. Notwithstanding the fore~
going preovisions of this Section, in the event any such Bond
or c¢oupen shall have matured, and no default has occurred
which is then ceontinuing in the payment of the principal of,
redemption premium, if any, agreed liguidated damages, if
any, or interest on the Bonds, the Issuer may authorize the
payment of the same {(without surrender thereof except in the
cace of a damaged or mutilated Bond or coupon) instead of
issuing a substisute Bond and coupons, if any, provided
security or indemnity is furnished as above provided in this
Saction.

(d) Charge for lssuing Substitute Bonds. Prior to the
issuance of any substitute bond and coupons appertaining
thereto, the Issuer and the Trustee may charge the owner of
such Bond with all legal, printing, and other expenses in
connection therewith., Every substitute bond (and any coupon
or coupons attached thereto, if any) issued pursuant to the
provisions of this Section by virtue of the fact that any
Bend or any coupon is lost, stolen, or destroyed shall
constitute a contractual obligation of the Issuer whether or
not the lost, stolen, or destroyed Bond or coupon shall be
found at any time, or be enforceable by anyons, and shall be
entitled to all the benefits of the Trust Indenture and this
Initial Bond Resclution equally and proportionately with any
and all other Bonds and coupons duly issued under this
Initial Bond Resolution.

(e) Authority for Issuing Substitute Bonds. This Ini-
tial Bond Resolution shall constitute sufficient authority
for the issuance of any such substitute bond and coupons
appertaining thereto without necessity of further action by
the Board of Dairectors of the Issuer or any other body or
person, and the issuance of such substituted bonds is hereby
authorized, notwithstanding any other provigsions of this
Initial Bond Resolution, except to the extent otherwise
required by law.

Section 18. NO ARBITRAGE. The Iissuer and the User
have covenanted to and with the purchasers of the Bonds that
they will make no use of the darect or aindirect proceeds
thereof at any tame throughout the term thereof which would
cause the Bonds to be arbitrage bonds within the meaning of
Section 103(¢) 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 Section 103{¢) and all applicable and pertinent
Ragulations riélating to arbitrage bonds.

Section 19 FINDINGS. Based upon the repreasentations
made by the User 1n the Agreement, the Board of Directors
hereby affirmatively finds that (a1} the Project is suitable
for the promotion of commercial, industrial or manufacturing
development and expansion, (1i) the Project wailli have a
direct, positive and favorable impact on employment in the
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Governmental Unit, and (iii) that the Project is in further-
ance of the public purposes as set forth in the Act,

Section 20, SALE OF THE BOMDS. At the specific
request of the User, the Bonds are hereby authorized to be
sold, and shall be delivered to Robinson Humphrey/American
Express Inc at the price of 98,40% of the aggregate face
amount of the Bonds and accrued interest to the date of
payment and delivery.

Sectien 21, TRUST INDENTURE. For the purpose of addi-
tionally securing the payment of the Bonds, the redempcion
premium, i€ any, the agreed liquidated damages, if any, and
the interest thereon, and for the purpose of providing for
and fixing in more detail the rights of the owners of the
Bands and any interest coupons appertaining thereto, and of
the Issuer, the User, and the Trustee, and for the purpose
of making more aeffective the first lien on and pledge of the
payments to be made pursuant to the Agreement and this
“ Initial Bond Resolution, a Trust Indenture in substantially
the following form and substance shall be signed, sealed,
: and otherwise executed and delivered, for and on behalf of
the Xssuer, by the President and the Secretary of its Beard
‘ of Directers, after which the Trust Indenture shall be
A executed by the Trustee and shall become effective upon the
- delivery of the Bonds authorized hereby:

14
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TRUST INDENTURE

BETWEEN
MESGUITE INDUSTRIAL DEVELCOPMENT CORPORATION
AND
TRUST COMPANY BANK

{MOTOR PRRTS DEPOT, INC. PROJECT -
GEMUINE PARTS COMPANY, OBLIGOR)

5
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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 Trust
Company Bank, Atlanta, Gecrgia, as Trustee, all of
its interests ir all "Installment Loan Payments" due
pursuant to and under the "Loar Agreement between
Mesquite Industrial Development Corporation and
Genuine Parts Company" to secure its Revenue Bonds,
Series 1982 (Motor Parts Depot, Inc. Project -~
Genuine Parts Company, Obligor).

Debtor: Secured Party:

Mesquite Incdustrial Trust Company Bank, Trustee
Development Corporation Corporate Trust Department

711 Horth Galloway P.0. Box 4625

Mesquite, Texas 75149 Atlanta, Georgia Joaoz2
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TRUST INDEMTURE

THE STATE OF TEXAS
MESQUITE INDUSTRIAL DEVELOEPMENT CORPORATION

THIS TRUST INDENTURE, dJdated as of bNoverber 1, 1982,
executed by and between Mesquite Industrial Development
Corporation (the "YIssuer®), a nonstock, nenprofit industrial
development corperation organized and existing urnder the
laws of the State of Texas, including particularly the
Development Corporation Act of 1979 (Chapter 700, Acts of
the Regular Session of the 66th Legislature), as amended
{the “Act”), and Trust Company Bank, Atlanta, Georgia, a
banking corporation duly organized and existing under the
laws of the State of Georgia and having its principal office
in the City of Atlanta, Georgia, as Trustee (the "Trustee"):

WITNESSETH THAMT:

WHEREAS, a "Loan Adgreement between Mesguite Industrial
Development Corporation and Genuine Parts Compary," dated as
of MNovember 1, 1982, {the "Agreement"}) has been duly
executed between the Issuer and Genuine Parts Company (the
"Usar®), with the User being a corporation organized and
existing under the laws of the State of Georgia, being fully
gualified to transact business in the State of Texas; and

WHEREAS, an executed copy of the Agreement has been
filed with the Trustee, and

WHEREAS, pursuant to the Agreement the Board of Direc-
tors of the Issuer has duly adopted a "RESOLUTION AUTHORIZ-
ING THE ISSUANCE QF MESQUITE IUDUSTRIAL DEVELOPMENT
CORPGRATION REVENUE BONDS, SERIES 1982, AND THE EXECUTIONM OF
A TRUST IMNDENTURE (MOTOR PARTS DEPOT, INC. PROJECT - GENUINE
PARTS COMPANY, OBLIGOR)", which, togetker with any amendment
thereto, is hereinafter called and designated the "Initial
Bond Resolution"; and

WHEREAS, the Initial Bond Resclution authorizing the
issuance of MESQUITE INDUSTRIAL DEVELOPHENT CORPORATION
REVENUE BONDS, SERIES 1982, (MOTOR PARTS DEROT, INC. PROJECT
- GENUINE PARTS COMPANY, OBLIGOR}, in the aggregate
principal amount of $3,5C0,000, which together with any
replacement bonds and any additional parity revenue bonds
{"Additional Bonds"} authorized to be issued by the Initial
Bond Resolution, are hereinafter collectivaely called the
"Bonds"; ard
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WHEPEAS, a ~ertified rcopy of the Imtial Bond Resolu-
ticn has been dulv filed wich the Trustee; and

WHEREAS, pursuant tg the Initial Eond Resolution, a
certified copy of each resolution authorizing the issuance
of mach series or lssue of Additional 8cnds shall be filed
with the Trustee prior to the delivery therecf; and

WHEREAS, as used in this Trust Indenture the word "Bond
Resclution” shall mean and include collectively the Initial
pond Resolution i(including the Trust Indenture prescribed
and authorized to be executed 1n the Initial Bond Resolu-
tion} and, wher adopted and filed with the Trustee, each
resclutien authorizing the issuance of Additional Bonds
together with anv supplemental resclutions or amendmaents to
such resolutions or the Trust Indenture: and

WHEREAS, pursuant to the Agreenent and the 3ond Resolu-
tion and subject to the terms and Provisicons therecf, the
Bonds, the redemption premium, if any, agreed liquidated
damages, if anv, ard the interest théreoh, are anad shall be
payable frcm and secured by a first lien on arnd pledge of
the payments designated “"Installment Loan Payments" to be
made or paid, or caused to hbe made or paid, by the User (or
its successors or assigns under certain circumstances) to
the Trustee; and

WHEREAS, for purposes of this Trust Indenture, the
definitions aof terms in the Agreement and the Bond
Resolution are hereby adopted, and the terms used herein
shall have the same meanings as such terms are given in said
Agreement and Bond Resclution unless a different meaning is
given herein: and

WHFRREAS, the Trustee has accepted the trusts created by
this Trust Indenrure, and in evidence thereof has joined in
the execution herrcf; and

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

NOW, THEREFDRE, THXS$ TRUST IMDENTUFE WITNHNESSETH:

That the lssuer in corsideration of the premises and
the acceptance by the Trustee of the trusts herebv created,
and of the purchase ard acceptance of the Bonds by the
cwners therecf, and fcr other good and valuable considera-
tion, the receipt of which is hereby acknowledged, and for
tve purpose of securing and providing for the payment of the
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principal of, redempticn premium, if any, and interest on
the Bonds at any time issued and outstanding, when due, any
agreed liquidated damages, all fees and expenses o©of the
Trustee and Registrar, and the Paying Agents for the Bonds,
and all other payments reguired to be made by the User
and/or the Guarantor under the Agreement and the Bond
Resolution, has granted a security interest in, assigned,
transferred, pledged, set cver, and ccnfirmed, and by these
presents 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 Lcan Payments as reguired and
provided in the Agreement 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,
conditions, stipulations, covenants, agreements, trusts,
uses, and purposes hereinafter expressed; and the Iasuer
and the Trustee have agreed, and they hereby agree and
covenant with the respective owners from time to time ©of the
Bonds, and the interest coupons, Lf any, appertaining
thereto, as follows, to-~wit:

Article 1, ACCEPTANCE OF TRUST. The Trustee hereby
accepts the trusts, duties, obligacions, and requircments
imposed on it by the Bond Resoclution anad this Trust Inden-
ture, and agrees to carry out and perform, punctually and
effectively, such duties, obligations, and regquirements for
the benefit of the Issuer, the User and the owners of the
Bonds and the interest coupons, i1f any, appertaining there-
ta. It is further specifically agreed that (i) the Trusztee
will 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 1s Trustee, (iii) the
Trustee will authenticate each of the Bonds by executing the
Trustee's Certificate of Authentication appearing on each of
the Bonds, as provided in the Bond Resolution, and it will
so authenticate the Bonds when reguested by the Issuer,
prior =o the deliverv of the Bonds, at such tim& and in such
manner as directed by the Issuer, and (iv) the Trustee will
act sgeparately as "Escrow Agent" for +he User and the
pondholders, all as provided in the Bond Resolution and on
the face of each of the Bonds.

Article 2, DEBT SERVICE FUND AHD CONSTRUCTION FUND.
The Debt Service Fund and the Construction Fund created by
the Initial Bond Resolution are hereby confirmed and estab-
lished, respectively, in trust, with the Trustee, and the
Trustee agress to hold, administer, deposit, secure, invest,
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and use said funds in all respects as provided and required
by the Agreement, the Bond Resolution, and this Trust Inden-
ture,

Article 3. MOTICE TO THE USER. On or before the 15th
day prior to each date upon or before which each Installment
Loan Payment is required by each Bond Resolution to be
deposited into the Debt Service Fund, the Trustee shall give
written notice to the User, by hand delivery or first class
mail, postage prepaid, at such address as the User shall
from time to time designate and Ffile in writing with the
Trustee, of the amount, if any, of each Installment Loan
Pavment regquired by each Bond Resoclution to be made by the
User to the Trustee and deposited by the Trustee into the
bDebt Service Pund, on or before such date. Such notice
shall give a brief statemen+ of the manner in which the
amount due was calculated, including a shcwing of all
credits oh account of available monevs in the Debt Service
Fund. The failure of the Trustee to give, or the User to
receive, any such notice shall not relieve the User of its
unconditional duty and obligatiorn to make all deposits or
payvments of Installment Lean Payments te the Trustee as
required by the Agreement and each Bond Resolution.

Article 4. ACCOUNTS AMND RECORDS {a) Separate Re-
cords to be Kept. The Trustee shall keep proper books of
tecords and accounts, separat2 from all other records and
aceounts, in which complete and corrvect entries shall be
made of all transactions relating to the Installment Loan
Payments, the Debt Service Fund, and the Construction Fund.

{b) Annual Report. wWithin 90 cZays after the close of
each fiscal year of the Trustee, the Trustee will furnish to
the Issuer, the User and any owner of any outstanding Bends
who may so request, a copy of a report by the Trustee
covering the preceding fiscal year, showing the following
information:

{l) a cetailed statement concerning the recejpt
and disposition of all Installment Loan Payments and
the disposition 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}).

{ic) Right to Inspect. The Issuer, the User, and the
owners of any Bonds shall have the right, at all reasonable
times and upon reasonable notice, to inspect all records,
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acgounts, and data of the Trustee relating to the Debt
Service Fund and the Construction Fund.

Article 5. ENFOPCEMENT OF RIGHTS IN CASE OF DEFAULT.
(a) Appointment ©of the Trustee and Rights of the Holder.
The Trustee 1Is hereby 1irrevocably appointed the sapecial
agent 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 Ppond Resolution
for their benefit as provided herein and in the Bond Resolu-
tion; but anvthing contained in this Trust Indenture to the
contrary notwithstanding, the owners of a majority in
aggregate principal amount of the Bonds then outstanding, in
case of any subsisting Event ¢f Default (hereinafter de-
fined) or of any other eveut entitling the Trustee to
proceed hereunder, shall have the right from time to time to
direct and contrel the Trustee in connection with the
enrorcement ¢f any of the provisicns ¢of the Agreement, the
Trust Indenture, and the Bond Resolution, and any othesr
proceedings taken by virtue of anv provisions of the afore-
said instruments, including the right to have withdrawn and
discontinued at any stage thereof any proceedings taken
hereunder by the Trustee, provided that th: Bvent of Default
upon which such proceedings were based and all other Events
of Default hereunder shall have been remedied and made good.
Anything contained in thig Trust Indenture to the contrary
notwithstanding, each owner of any Bond shall have a right
of action 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 ir the Agreement, the 8ond Resolu-
tion, 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 &mount so due
and such Event of Default having been remedied and made
good, as provided in Article Sig).

{b) Control by Trustee., Except as otherwise provided
in this Article, the rights of action with respect to this
Trust Indenture shall be exercised by the Trustee and no
owner of any Bond shall have any right to institute any
suit, action or proceeding at law or equity for the appointe-
ment of a receiver or for anv other remedy hereunder or by
reason hereof unless and unecil in addicion to the fulfill-
ment of all other conditions precedent specified in this
Trust Indenture, the Trustee shall have received the written
reqguest of the owners of not less than 25% in aggregats
principal amcunt of the Bonds then outstanding and shall
have been offered reasonable indemnity and shall have
refused, or for 30 days thereafter neglected, to institute
such suit, actien, or proceeding; and it is hereby declared
that the making of such reguest and the furnishing of such
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indennity are ir each case ccrditionsg precedent tc  the
axecuticn and enforcement by anv owner of any Bond of the
pcwers and remedies given toe the Trustee hereurzZer and to
the institution and mairtenance by ary owner of ony Bond of
any actien or cause of action for the appointment of a
receiver or for anv other remedy heresunder; but the Trustee
may, in its diseretion, or when duly requested in writing by
the owners of at least 25% 1n aggregate principal amount of
the Bonds then outstanding and upon being furnished indem-—
nity satisfactorv to the Trustee against expenses, charges,
and liability shall, forthwith rtake such appropriate action
by judicial proceedings or otherwise to enforce the cove-
nants of the User and the Issuer as the Trustee may deem
expedient in the interest of the cwners cf the Bonds.

o) Events of Default. Anv one or rmore of the follow-
ing avents shall constitute and hereinafter shal:. be called
an "Event of Default":

(1Y the failure Ly the Issuer to make due and
punctual payment of principal and redempticit premium,
if any, on the Bonds, whether payment is reguired at
macurity or by call for rademption or eotherwise, and
the failure to pav interest on the Bonds within three
days after it becomes due,

{2} the failure of the User to make or pay, or
cause to be made or paid, ary Installment Loan Payment,
or any part thereof (other than portions of such
payments which relate to interest on the Bonds), when
and to the extent due ard reguired by the Agreement or
the Bond Resolution, and the rfailure by the User to
make such Pavments with respect to interest on the
Bonds Wwithin three days after such amcunts beccme due.

{3) the dissolution »r liguidation of the User in
any manrer not specifircally authorized by the Agree-
ment, or the filinc by the fJzer of a voluntary petition
in bankruptcy or failure by the User promptly to life
or suspend any executish, garrishment, or attachment of
such conseguence as will materially impair its ability
to carry out its cbligations under the Agreement or the
Bond Resolution, or failure of the User generally to
pay its debts as they become due, or entry of an order
for relief of the (ser in a bankrugtcyr case ©f the User
ar assignment by the User <f a substantial portion of
its assets for the benefit of its creditors, or the
entxy by the User into an agreesent of composition with
its creditors, or the entry of an order or decree
applicable to the User in any proceeding for its
recrganization or arrangement in any proceedings
ir=tituted under the provisions o©f any applicable
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federal or state bankruptcy statutes, including the
federal Bankruptecy <Code, as they now exist or are
hereafter amended or enacted.

{4} the User defaulting in the observance or
performance of any other of Lts covenants, conditions,
or obligations in the Bonds, the Agreement, the Bond
Resoluticn, or this Trust Indenture, and the User not
remedying such defauit within 30 days after written
notice to do so has been received by the Usger from the
Trustee or the owners of the Bonds: and the Trustee may
sarve such notice, in its discretion, or shall serve
such notice at the written request of the owners of not
less than 25% in aggregate principal amount of the
Bonds then outstanding.

(5) any warranty or representation by or on
behalf of the User contained i1n the Agreement ov in any
instrument or certificate furnished in compliance with
or in reference to the Agreement, the Bonds, this Trust
Indenture proves false or misleading in any material
respect as of the time it was made; or

{d) Dpeclaration of Principal and Interest Due. Upon
the happening of an Event of Default, bthe Trustee 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, daclare the principal of all Bonds
then outstanding and the interest accrued thereon immedi-
ately due and payable, and such principal and interest,
together with any applicable agreed liguidated damages, and
any applicable redemption premium, and any other amcunts
then due, shall thereupon become and be immediately due and
payable, anything in the Bonds, the Agreement, the Bond
Resolution, or this Trust Indenture to the contrary notwith-
standing.

{e) Enforcement by Trustee. Upon the happening of an
Event of pefault, the Trustee 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, take such appropriate action by judicial
proceedings or otherwise to cure the Event of Default and/or
b0 require the User or the Issuer to carry out its or their
covenants and obligations under and with respect to the
Bonds, the Agreement, the Bond Resolution, or this Trust
Indenture, including without limitation, the use and filing
of actions for specific performance, and mandamus proceed-~
ings, 1in ary court of competent Jjurisdiction, against the
Issuer, its Board of Directors, and its officers, employees,
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and/or agents, and +«o obtain judgments against the User for
any Installment Lcarn Payments due but urnpaid inte the Debt
Service Fund, or for ary cther amounts due hereunder, under
the Bond Resolution, or under the Agreement, including all
amounts due with respect te t“he Bonds then outstanding if
declared due and payable as provided herein.

(f) Remedies Ncn—~Exclusive. MNo remedy herein confer-
red wupon or reserved to the Trustee 1is intended to be
exclusive of any other available remedy or remedies, but
each apd every such remedy shall be cumulative and shall be
in addition to every other remedvy given hereunder or undar
the Agreement, the Bonds or the Bond Resolution, or now and
hereafter existing at law or in egquity or by statute. No
delay or omission to exercise any right or power accruing
upon the happening of an Event of DRefault continuing as
aforesaid shall impair any such right or power or shall be
construed to be a waiver of anv such Event of Default or
acquiescence therein, and every such right and gpower may be
exercised from time to time and s¢ often as may be deemed
expedient,

(g) Waiver of Defaults, The Trustee may, and upon the
written request of the owners cof a ma;zrisy in aggregate
principal amount ©f the Bonds then ocutstanding shall, waive
any Event of Default hereunder and its consequences, éxcapt
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 Leen 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 position and
rights hereunder respectively, but such waiver shall not
extend to any subsequent cor other Event of Default or impair
any right consequent thereon.

th} Discrerion of Trustee, In the event the Trustee
shall receive conflicting or 1inconsistent requests and
indemnity from two or more groups Of owners of Bonds, each
representing less than a majority of the aggregate principal
amount of Bonds then outstanding, the Trustee in its sole
discretion may determine what action, if any, shall be
taken, notwithstanding any other provisions of this Trust
Indenture,

(i) Application of Moneys. All money collected by the
Trustee pursuant 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:_
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FIRST: to the payment of the costs and expenses
of the proceedings whereunder such money was collected,
including a reasonable ¢ompensation to the Trustee, its
agents, attorneys, ard all cther necessary Aar proper
expenses, liabilities, and advances incurred or made by
the Trustee under this Trust Indenture, and to the
payment of all taxes, assessments, and liens superior
to the lien of this Trust Indenture.

SECOMND: to the pavment of matured interest on the
Bonds, including, to the extent legally permissible,
interest thereon at the rate of 10% per annum from due
date to date of payment.

THIRD: to the payment of principal of, 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 10% per
annum trom the date or redemption or maturity to date
G payment.

FOURTH: 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 10% per annum from the date declared due to date of

payment.

FIFTH: to the payment of the surplus, if any, to
whomsoever may be lawfully entitled to receive the
same, or as a court of competent jurisgdiction may
direct.

If in making gdis-ribution pursuant to¢ the order above
stated, the amount available for distribution in a
particular classification shall ke insufficient to pay in
full all of the items in such classificatien, 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 centrary, if the Trustee shall declare the principal
of all Bonds then outstanding and the interest accrued
thereon immediately due and pavable as the result of an
Event of Default, or if the Bonds are to be redeemed as a
whole pursuant to mandatorv redemption provisions provided
in the Bond Resclution, or if the User shall exercise any
option to redeem the Bonds as a whole in accordance with
thair terms, any amounts remaining in the Construction Fund
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shall be dJdeposited in the Debt Service Fund and applied by
the Trustee as provided in this subsection ii}.

{j} Judicial Preoceedings. In any tucdicial preoceeding
ir which the Issuer 1s a party and which, in the opinion of
the Trustee and its c¢ounsel, has a substantial kearing on
the interes'.s of the owners of the Bonds, the Trustee, if
permitted by the court having Jurisdicticn over such pro-
ceeding, may, in its discretion, or upon the written redquest
¢f the owners of at least 25% in aggrega+<e principal amount
cf the Bonds then outstanding, and upcn being indemnified to
the satisfaction of the Trust=e, shall, intervene on behalf
of the owners of the Bonds to assert the rights of such
owners.

ik) Enforcement of PRemedies ithout Possession of
Bends. AlT rights ot acticn o©r other rights under thils
Trust Indenture cr otherwise mav be Dbrought by the Trustee
1B its own name as Trustee o an express trust and may be
enforced by the Trustee withcut the possession of any of the
Bonds or any interest coupons apperrtaining thereto, or the
production thereof on the trial or other proceedings
relative thereto,

{1y Direction by Malority in Principal Amount of 8cnd-
kolders, 1Tt is expressly previded, however, that the owners
af a majority in aggaregate principal amount of the Bonds
then outstanding, or a committee representing, pursuant to a
written appointment filed with the Trustee, the owners of a
majority in aggregate principal amount of the Bonds then
outstanding, shall have the right, at any time, by an
instrument or instrurents in writing executed and delivered
te the Trustee, to direct the method and place of conducting
all proceedings to be taken in connection with the
enforcemert of the Trustee's rights and remedies under the
Agreement Oor the rights of the owners of the Bords or the
Trustee's rights and remedies under the Pond Resolution and
this Trust Indenture, and mav exercise any right or perform
any action hereunder, wirh the same effect as the Trustee
under this Trust Indenture, provided, that such direction
shall not be otherwise than in accovrvdance with the
provisions of law and of this Trust Indenture, and provided
that the Trustee shall be indemnified to its satisfaction.

{m) Notice Bv Trusree. The Trustee shall not be re-
guired to take rotice nor be cdeemed tc have notice of any
default specified in this Trust Indenture, except for those
Events of Default specified 1n Article S(c){l) and 5(c) {2},
unless specifically notified in writing of such default by
the owners of at least 2%% in aggregate principal amount of
the Bonds then cutstanding.
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(n) Concurrence of Bondholders. 'n detvermining

whether the owners of a requisite aggregate principal amocunt

of Bonds outstanding have concurred in any request, demand,
authorization, direction, notice, ccnsent, oOr waiver under

this Trust Indenture or the Bond Resolution, Bohds owned by -
or for the account of the User or any person controlled by,
controlling, ¢r under common control of the User, shall be
disregarded and deemed not to be cutstanding for the purpose

of any such determination; provided hcwever, that for the

purpose of determining whether the Trustee shall be pro- =
tected in relying upon any such request, demand, authoriza-

tion, direction, notice, consent, or waiver, only Bonds of

which the Trustee has actual knowledge of such ownarship

shall be so disregarded.

(o) Default of Pavments. In the event of a default in
the payment of any Installment Lcan Payment, ©Or in the per-
formance of any agreement or covenant contained in the
Bonds, the Agreement, the Bond Resoclution, or this Trust
Indenture, such payment and performance may be enforced by
the Trustee by mandamug, specific performance, or by the
appeintment of a receiver (in equity with power to charge
and collect Installment Loan Pavyments) in accaordance with
the Agreement, the Bond Resolution and the Trust Indenture.

(p) Notice to User of Past Due Pavments. Pursuant to
the Agreement, Installment Loan Pavments are to .oe paid by
the User directly to the Trustee. Ir the event that any
such payments are ncot timely made, the Trustee shall immedi-
ately notify the User by telephonic notice with confirmation
of such notice by certified mail, return receipt requested,
at the address provided in the Agreement, that payment has

not been made, Such notice shall be deemed given at the
time the wire is received or telephonic notice is given,
whichever is earlier. Failure of the Trustee to give, or

the User to receive, such notice shall not relieve the User
of any covenant or obligation under the Agreement, the Bond
Reselution or this Trust Indenture and shall not conatitute
a waiver of any Event of Default under this Trust Indenture.

Articlea 6, CONCERNING THE TRUSTEE. The Trustee
accepts the trust imposed upon it by this Trust Indenture,
but enly upon and subject to the following express terms and
conditions:

(a} Not Ac¢countable for Bond Proceeds. In no  event
shall the Trustee be lLiable axcept for 1ts negligence or
willful misconduct in relaricn to its duties under this
Trust Indenture and the Bond Resolution, The Trustee shall
not be responsible for any recitals herein, in the Bonds,
the interest coupons, if any, appertaining thereto, the gSond
Resolution, the Agreement, or for the sufficiency of the




security for the Bends or interest coupons, if anv, apper-
taining thereto. The Trustee shall have no responsibility
hereunder except to the extent of the duties placed upon the
Trustee to hold, administer, deposit, secure, invest, and
use the Debt Service Fund and the Construction Fund as
expressly regquired by the Bond Resoluticn, to the extent
funds for such purposes are received by the Trustee, and to
perform the other express covenants and agreements made by
the Trustee under the provisicns of this Trust Indenture and
the Bond Resclution.

{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, request,
consent, certificate, c¢rder, affidavit, letter, telegram, or
other paper or document believed by it to be genuine and
correct and to have been signed or sent by the proper 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 Bend or Bends owned by such owner oOF
Bonds shall be deposited with the Trustee, be registared in
the name of such owner on the Bond Registration Books kept
by the Trustee, or submitted to it for inspection, 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 regquest, or giving such authority
or consent, is the owner of any Bond secured hereby, shall
be conclusive and binding upon all future owners of the same
Pond and of Bonds issued in exchange therefor or in place
thereof.

{c} Compensation of Trustee from Debt Service Fund.
There shall be paid from the Debt Service Fund the Trustee's
reasonable compensation, and its reasonable expenses, ad-
vances, and counsel foees, and its tiabilities 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 liabilities incurred as a result
of the negligence or wiliful misconduct of the Trustee, or
as provided in the Bond Resolution), and the reasonable cost
and expenses, including counsel fees, of defending against
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 =0 any action taken or omitted to be taken by
it in good faith in accordarnce with a direction of the
owners of Bonds pursuant to any provision ©f this Trust
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Indenture relating to the time, method, and place of
conducting any proceeding for any remedy available to
the Trustee, or exercising any trust or power conferread
upon the Trustee, under this Trust Indenture.

SECCND: no provision of this Trust Indenture
shall require the Trustee (1) to expend or risk its own
funds or otherwise incur any financial liability in the
performance of any of its duties hereunder, or in the
exercise of any of its rights or powers, if it shall
have reasonable grounds for believing that repayment of
such funds or adequate Lndemnity against such risk or
liability is not reasonably assured to it, nor {(2) to
take any action, whether or not directed to take such
action by the owners of Bonds, pursuant to this Trust
Indenture, which in the judgmen+%t of the Trustee would
conflict with any rule of law, cr with the terms of
this Trust Indenture, or would be unjustly preijudicial
to the cowners of Bonds not taking part in such
directien. When acting pursuant to the direction of
any owners of Bonds pursuant to this Trust Indenture,
the Trustee may take other action deamed proper by the
Trustee which is not inconsistent with such direction:
provided, however, that the terms of this subparagraph
SECOND shall not impose any additional duties or
responsibilities upon the Trustee and shall not be
construed to limit the effect of subparagraph FIRST of
this paragraph (d).

(e) Advice. The Trustee may act upon the professional
opinion 6r advice of any legal counsal, engineer,
accountant, or other expert, reasorably believed by the
Trustee to be qualified in relation to the subject matter,
whether retained by the Trustee or the Issuer or otherwise,
and the Trustee shall not be responsible for anvything
suffered or done or not done by it in good faith in
accordance with any such opinion or advice.

(f} fTrustee May Own Bonds. Except as prohibited by
law, the Trustee may become rhe ownier of any of the Bonds
secured by this Trust Indenture with the same rights which
it would have if it were not the Trustee; and nothing herein
contained shall be construed to prohibit the Trustee, either
4s principal or agent, from engaging in or being interested
in any financial or other transaction with the Issuer or the
User 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
Agresment and the Bond Resolution provides that, as part of
the Installment Loan Payments the User shall pay to the

13




Trustee its charges for performing *he Zuties of Trustee,
Reaistrar, and Paying Agent for the Becnds. In addition, the
User is and will be obligated (bv virtue of 1its approval, as
recuired by the acreement, ¢f each Bord Resolution, which
approval spec:ifically lincludes approval of this Trust
Indanture) to pav +c cthe Trustee 1ts fees, charges, and
expenses for performing the duties c¢f Escrow Agent as
provided herein, in any BZend Resolution, and on the face of
any of the Bonds, It 1s agreed by the Trustee that tne User
may, without causing or creating a derfault or Event of
Default hereunder, ccrtest in gcod faith (and withhold
payment of the contested amount until such contest is
resolved) the reasonableness of any of the foregoing charges
for services, All payments due the Trustee for such
charges, fees, or experses shall be paié by the User and no
such charges, fees, or expenses shall be charged against or
be payable bv the Igsuer, except +he initial fees and
expenses of the Trustee which are paid as part of the costs
of issuance of the Bonds.

Article 7. SUCCESSOR TRUSTEE, ra} Pesigration of
Trustee. The Trustee at the time acting hereunder may at
any time resior and be d:scharged frem all trusts created by
this Trust Tndenture by giving not less than €0 days written
notice to the Issuer, the User, and to any owners of Bonds
as shown on the pond PRegistrarion Books and anvy other list
of owners of Bords kept bv the Trustee, and such resignation
shall take effect upcen the appointment of a successor
Trustee by the cwners of Bonds or by the Issuer as herein-
after provided.

{b) Removal of Trustee, The Trustee may se discharged
and removed at arny time bv an instrument or concurrent
instruments in writing, delivered tc the Trustee and to
Issuer, and sigred by the owners of a majority in aggregate
principal amcunt cf the then outstanding Bonds.

{c) Appointment of Successer Trustee., In case the
Trustee heéreurder shall tegsign cor Le removed, or be
dissolved, or shall be 1n «cecurse of dissolution ot
liguication, or otherwise 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 receiver
appointed by a court, a successor may be appointed by the
owners of a majority in aggregate principal amount of the
then outstanding Bonds by an  instrument oOr concurrent
instruments in writing, signed by such owners oi Bends, or
by their attorseys in fact Julv auvuthorized in writing, and
delivered to the Issuer; previled, nevertheless, that in any
such event the Issuer by an instrument executed by autheority
of a resolution of its PBoard of Directors and signed by the
President and by the Secretarv of such Board, may appoint a
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temporary Trustee tce fill such vacan<ey until a successor
Trustee shall be appointed by the owners of Bonds in the
manner above provided, ané any such temporary Trustee so
appointed by the Issuer shall immediately and without
further act be superseded by the Trustee so appointed by
such cowners of BPBonds. Every such successor Or temporary
Trustee shall be a trust company or bhank in good standing
located in the State of Texas or the State of Georgia, and
having a capital! and surplus of not less than Twenty-Five
Million Dollars {$25,000,000), if there be such a trust
company or bank willing, qualified, and able to accept the
trust upon reasonable and customary terms. In the event
that no appointment of a temporary or successor Truatee
shall be made pursuant to the foregoing provisions of this
Article within 60 days after the Trustee gives written
notice of resignation or the Trustee ls removed, any owner
of Bords oOr any retiring Trustee may apply to any court of
competent jursidiction for the appointment of a successor
Prustee, and such court may thereupon, after such notice, if
arny, as it shall dJdeem proper, prescribe or appeoint a
successor Trustee.

{d) Transfer to Suyccessor Trustea, Every sSuccessor
Trustee appointed hereunder shall execute, acknowledge, and
deliver to its predecessor, the Issuer, and the User an
instrument in writing accepting such appointment hereunder,
and thereupon such successor Trustee, without any further
&ct, deead, or conveyance, shall become fully vested with all
the estates, rights, powers, trusts, duties, and obligations
haereurder of its predecessor; but such predecessor shall
nevertheless, on the written request of the Issue:s, execute
and deliver an instrument transferring to such sSuccessor
Trustee all of the estates, rights, powers, and trusts of
such predecessor hereunder: and every predecessor Trustee
shall &eliver all securities and money held by it to its
successor; provided, however, that before any such delivery
is required or made, all reasonable, customary, and legally
accrued fees, advances, and expenses of such predecessor
Trustee shall be paid in full. Should apy deed, assignment,
or instrument in writing from the Issuer be required by any
successor Trustee for more fully and certainly vesting in
such Trustee the estates, rights, powers, and duties hereby
vested or intended to be vested in the predecessor Trustee,
any and all such deeds, assignments, and instruments in
writing shall, on request, be executed, acknowledged, and
delivered by the Issuer,

{e) Merger or Ccnsolidation of Trustee. Any Corpora-
tion or association Lntoc which the Trustee, or any sUuCCESsSOr
to it in the trusts created by this Trust Indenture, may be
merged or c¢onverted or with which it ar any successor te it
may be consolidated, or any corporation or agsociation
resulting from any merger, conversion, or consolidation to
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which the Trustee or any successor to it shall be a party,
shall be the successcr Trustee under this Trust Indenture
without the necessit of the execurion or filing of any
paper or any other act on the part of any of the parties
hereto anything herein to the contrary notwithstanding.

Article 8. FELEASE OF INDENTURE AND SATISFACTION OF
INDEBTEDNESS. IXf, when the Bonds shall have become due and
payable in accordance with their terms or otherwise as
provided in this Trust Indenture or shall have been duly
called for redemption, and the whole amount of the
principal, redemption premium, if any, and the interest so
due and payable upon all of the Bonds, and the agreed
liguidated damages, if any, with respect to the Bonds then
due, shall be paid, or sufficient money or obligations
issued or guaranteed by the United States shall be held by
the Trustee For such purpose, and provision shall also he
made for paving ail other sums pavable herceunder and/or
under the Agreement ands/or the Bond Resolution by the User,
then and in that case all right, title, and interest of the
Trustee in these presents ard the estate and rights hereby
granted shall thereupon cease, determine, and become void,
and the Trustee in such caze shall release this Trust
Indenture and shall execute such documents to evidence such
release as may be reasonably required by the Issuer, and the
User, and shall turn over any surplus funds held by it to
whomsoever may then be entitled pursvant to the Bond
Rasolution, the Aqgreement, or by law to receive the same;
and thereupon this Trust Indenture shall terminate and be of
no effact: provided, that until 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 only as provided in the Bond Resolution; provided,
however, that Additiocnal Bonds may be issued pursuant to the
Bond Resolution as provided therein, and may be secured by
this Trust Indenture without the necessity of amending or
supplementing this Trust Indenture.

Article 10. MISCELLANEOQUS PROVISIONS. (a}
Acknowledgments and Ownership of Bonds. Any request,
direction, consent, or other instrument required by this
Trust Indenture to be signed or executed by owners of Bonds
may be in any number of concurrent writings of similar tenor
and may be signed or executed by such owners of Bonds in
person or by an agent appcinted in writing. Proof of the
executicon of any instrument, or ©f the writing appeinting
such agent, and of the ownership ©f the Bonds, if made in
the following marner, shall be sufficient for any purpose of
this Trust Indenture and shall be conclusive in favor of the
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Trustee with regard to any action taken by it under such
instrument:

(i) the fact, date, and due authorization of the
execution by any person of any such instrument may be
proved by the certificate of any officer in any juris-
diction, who, by the laws thereor, has power to take
acknowledgments within such jurisdiction to the effect
that the person signing such instrument acknowledged
before him the execution thereor, or by an affidavit of
a witness to such execution.

(ii) the fact of the owning of the Bonds by any
owner thereof, 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 tc be such owner, if such affidavit
shall be deemed by the Trusree to be satisfactory, or
by a certificate executed by any trust company, bank,
banker, or any other depositary, wherever situated, 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 in any other manner,
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 Registrar. The Trustee
may conclusively assume that such ownership continued
until written notice to the contrary is served upon the
Trustee.

{b) Trustee May Require Proof of Owrership. Nothing
contained In this Artic.Le shall be construed as limiting the
Trustee to the proof hereinabove specified, it Dbeing
intended that the Trustee may accept any other evidence of
the matters herein stated which it may deem sufficient.

(c) Consent of Bondholders. Unless otherwise provided
in the Bond Resolution, any request or consent of any owner
of Bonds shall bind every future owner of the same Bond in
respect of anything done by the Trustee in pursuance of such
request or consent. In the event of the dissolution of the
Issuer, all of the covenants, stipulations, promises, and
agreements in this Trust Indenture contained by, on behalf
of, or for the benefit of the Issuer, shall bind or inure to
the benefit of the successor or successors of the Issuer
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.
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{d) Survival of Valid Bends, If any Bond shall not be
presented for paymert when the principal thereof becomes
due, either at maturiey oy at the date Ffixed for redemption
thereof or otherwise, or in the avent any coupcns shall not
be presented for payment at the cue date, thereof, all
liability of the Issuer and the User to the owners thereof
and to the Trustee for the pavment 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 User,
and such funds shall be segregated by the Trustee and held
in trust for the benefit of the owners of such Bond or
coupons, as the case may be, without interest, who shall
thereatter be regtricted exclusively te such funds for the
gsatisfaction of any claim of whatever nature on their part
relating to such Bond or ccupons.

te) Unclaimed Punds. Arny mcney deposited with the
Trustee in Lrust for cthe pawent of the principal of,
redemption premium, 12 any, agreed ligquidaved damages, if
any, or interest on anv Bendé and remainirng unclaimed for six
years after such principal of, redemption premium, if any,
agread liquidareqd Jdamages, 1f any, or lnterest on such Bond
has become due and payable shall be paid to the User;
provided, however, that before the Trustee shall be required
to make any such repayment, the Trustee may at the expense
of the User cause to be published at least cnece, in a
financial newspaper, Jjournal, or publication of general
circulation in The City of New York, MNew York, or in the
State of Texas, a notice that such money remains unclaimed
and that, after a date specified therein, which shall not be
less than 30 days from the dJdate of such publication, any
unclaimed balance of such money then remaining will be
repaid te the User. After the payment of such unclaimed
moneys to the User, the owner of such Benrnd or the owner of
the relevant coupon shall ther:after look orly to the User
for the payment therecf, and all liability of the Trustee
with respect to such mcnev shall thereupon cease.

{f} Rights of Parties. Except as herein otherwise
expressly provided, nothing in this Trust Indenture
expressed or implied is intended or shall be c¢onstrued to
confer upon any person, firm, or corporation other than the
User, the Guarantor, the Issuer, the Trustee, and the owners
of Bonds, any right, remedy, or claim, legal or equitable,
under or by reason of this Trust Indenture or any covenant,
condition, orxr stipulatiorn contained herein.

{g) Severabiliry, In case anvy one or more of the
provisicns ¢f this Trust Indenture or of the Bonds, or any
interest coupcns appertaining thereté, shall be held to be
invalid or ineffective as to anv person or circumstance, the
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remainder thereof and the application of such provision to
perscns or circumstances other than those as to which it is
held invalid shall not be affecrted thereby.

(h} Law. The validiey, interpretation, and
performance of this Trust Indenture shall be governed by the
laws of the State of Texas.

Article 1l. RECORDIMG. {a) Trustee to Record. The
Issuer shall cause the Agreement and this Trust Indenture to
be filed in such manner and in such places as are now
required by law to establish initially the 1lien of this
Trust Indenture, and the priority thereof. The Trustee
shall (1) cause each memorandum, financing statement, or
continuation statement with respect to the Agreement and
this Trust Indenture o be filed, registered, and recorded
and to be refiled, reregistered, and rerecorded in such
manner and in such places as mav be required by any present
or future law in order to publish notice of and fully to
protect the lien ©0f this Trust Indencture and to publish
notice of and to protect the rights and security of the
owners of the Bonds and the richts of the Trustee undex the
Agreement, the Bond Resolution, and this Trust Indenture and
{2) perform cr cause to be performed from time to time any
other act as regquired by law, and execute and file or cause
to be executed and filed any and all instruments of further
assurance, that may be necessary for such publication and
protection. The Issuer shall, wwhen so requested by the
Trustee, execute all such instruments, memoranda, Or state-
ments necessary t¢ maintain, protect, oOr preserve the
interests assigned tc the Trustee under this Trust In-
denture.

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

Article 12, HNOTICE TO TEXAS INDUSTRIAL COMMISSION. If
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 Trustee promptly shall
inform the Commission of such an cccurrence, by sending
written notice to the following address:
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Texas Industrial Commission
Attention: Fxecutive Oirector
410 East Fifth 5treet

Box 12728, Capitol Station
Austin, Texas 78711

or the latest address specified by said Commission in
writing.

IN WITNESS WHEREOF, the Issuer acting through its Board
of Directors, has caused this Trust Indenture to be executed
in multiple counterparts, each of which shall be considered
an original for all purposes, in its name, and for and on
its behalf, by the President of such Board and attested by
the Secretary of such Board, and its corporate seal to be
hereto affixed; and the Trustee, to evidence its acceptance
of the trusts herehy created and vested in it, has caused
this Trust Indenture to be executed in multiple counter-
parts, each of which shall be considered an original for all
purposes, in its behalf by one of itgs Vice Presidents,
attestead by one of its Trust Officers, and its corporate
seal to be heruunto affixed, all as of the date first above
written.

MESQUITE INDUSTRIAL DEVELOPMEHT CORPORATION

By

President, Board of DLrectors

ATTEST .

Secretavy-Treasurer, Board of
Directors

{SEAL}
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TRUST COMPANY BAMK, Atlanta, Gecrgia

By

Vice Pres.dent
ATTEST:

Trust Officer
[SEAL}
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