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RESOLUTION NO. 33-32 

A RESOLUTION OF THE CITY COUtlCIL OF THE CITY 
OF llrSQUITE, TEXAS, APPROVING AN AGREEMENT BY 
MESQUITE INDUSTRIAL DEVEWPMENT CORPORATION 
TO ISSUE BONDS FOR MOTOR PARTS DEPOT, INC., 
(GENUINE PARTS COMPANY. OBLIGOR) AND THE BOND 
RESOLUTION PROVIDING FOR THE ISSUANCE OF SUCH 
BONDS. 

WHEREAS, Mesquite I n d u s t r i a l  Development C o r p o r a t i o n  was 
c r e a t e d  u n d e r  t h e  a u s p i c e s  o f  t h e  C i t y  o f  Mesquite .  Texas ;  and 

WHEREAS, i t  is deemed n e c e s s a r y  and a d v i s a b l e  t h a t  t h i s  
R e s o l u t i o n  be a d o p t e d .  

NOW, THEREFORE, BE I T  RESOLVED BY Tl!C CITY COUNCIL OF THE CITY 
OF MESQUITE, TEXAS: 

SECTION Tlle  "Loan  Agreement between Mesquite  I n d u s t r i a l  
Deve lopment  C o r p o r a t i o n  a n d  Genuine  P a r t s  Company," i n  a u b s t a n -  
t i a l l y  t h e  f o r m  a n d  s u b s t a n c e  a s  a t t a c h e d  t o  t h i s  R e s o l u t i o n  and 
made a p a r t  h e r e o f  f o r  a l l  p u r p o s e s ,  is h e r e b y  approved ,  and 
Bonds i n  t h e  p r i n c i p a l  amount  of  $ 3 , 5 0 0 , 0 0 0 ,  may b e  i s s u e d  pur-  
s u a n t  t h e r e t o  f o r  t h e  p u r p o s e  of  payinq t h e  c o s t  o f  a c q u i r i n g  
and c o n s t r u c t i n g  or  c a u s i n g  t o  be acqui red  and c o n s t r u c t e d  t h e  
P r o j e c t  a s  d e f i n e d  and d e s c r i b e d  t h e r e i n .  

SECTTON 2. T h e  " R e s o l u t i o n  A u t h o r i z i n g  t h e  I s s u a n c e  of 
M e s q u i t ~  I n d u s t r i a l  Deve lopment  c o r p o r a t i o n  Revenue Bonds. 
S e r i e s  1 9 8 2 ,  and the E x e c u t i o n  o f  a  T r u s t  I n d e n t u r e  (Motor  
P a r t s  D e p o t ,  I n c .  P r o j e c t  - G e n u i n e  P a r t s  Compnny, O b l i g o r )  ," 
i n  s u b s t a n t i a l l y  the f o r m  a n d  s u b s t a n c e  a t t a c h e d  to t h i s  Resolu- 
t i o n  a n d  made a  p a r t  h e r e o f  f o r  a 1 1  p u r w s e s .  is h e r e b y  s p e c i -  
f i c a l l y  a p p r o v e d ,  a n d  t h e  Ronds may be i s s u e d  as p r o v i d e d  f o r  
t h e r e i n .  

DULY RESOLVED by t h e  C i t y  Counc i l  of t h e  C i t y  o f  M e s q u i t e ,  
T e x a s ,  on t h e  1 5 t h  d a y  o f  November, 1982. 

ATTEST: 
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C T R T I F I C A T E  FCR 
RESOI.llTION APPROVIIIC. A M  AGREFh!CtlT BY 

f 4 r S O C I T E  INDUSTEIAL DEVELOPMENT CORPORATION 
TO i S S U E  BONDS FOR 

MOTOR PARTS DEPOT,  IIIC. 
(GENUINE PARTS COMPANY, OBLIGOR) 

AND THE BOND RESOLUTIOtl PROVIDING FOR 
THE ISSUANCE O F  SUCH BONDS 

THE S T A T E  OF TEXAS 
C I T Y  O F  MESQUITE 

we, t h e  u n d e r s i g n e d  o f f i c e r s  cf t h e  C i t y  C o u n c i l  of 
t h e  C i t y  of N e s q u i t e ,  h e r e b y  c e r t i f y  a s  f 0 1 1 0 ~ 6 :  

1. T h e  C i t y  C o u n c i l  o f  s a i d  C i t y  c o n v e n e d  i n  REGULAR 
MEETING O N  TI!E 15TH DAY CF NCVEE!@EP, 1 9 8 2 ,  a t  t h e  designated 
m e e t 1 r . g  p l a c e ,  a r d  t h e  r c l l  w a s  c a l l e d  of the  d u l y  
c o n s t i t u t e d  o f f i c e r s  and m e m b e r s  o f  s a i d  C i t y  C o u n c i l ,  
t o - w i t :  

L e n  G i b b o n s ,  M a y o r  
Jimmy L .  C u l v e r  
Joe D .  G o q g a n s  
8111 B l a c k v o o d  
C .  K .  D u g g i n s ,  C i t y  

H a n a g o r  

P h i l  Y o u n g  
J o h n  W .  C h i l d s  
V e r n i e  5. E w i n  
N o r m a  M c C a u g h y ,  C i t y  

Secretary 

a n d  a l l  o f  said p e r s o n s  w e r e  ? r e sen t ,  e x c e p t  t h e  F o l l o w i n g  
absentees : 

t h u s  constituting a q u o r u m .  $ $ h e r e u p o n ,  a m o n g  o t h e r  bus i -  
n e s s ,  t h e  f o l l o w i n g  w a s  t r a n s a c t e d  a t  said M e e t i n g :  r 
w r i t t e n  

RESOLUTIOE' APPROVING AN AGREEElENT BY 
P X S Q U I T E  INDUSTRIAL DEVE!OPElLNT CORPORATION 

T O  i$CI 'C RCNDS FOR 
>EPOT.  IMC. 
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EIOTOR PARTS ! 

[GENUINE PARTS CO! 
-~~ 

. . ~ ~  - IPANY, OBLIGOR) 
AND THE BOND RESOLUTICN PROVIDING FOR 

THE ISSUANCE O F  SUCH BONDS 

w a s  d u l y  i n t r o d u c e 2  f o r  the  c o n s i l e r a t i o n  of sa id  C i t y  
C o u n c i l  a n d  r e e d  i n  f u l l .  I t  w a s  t h e n  d u l y  moved and 
seconded t h a t  s a i d  R e s o l u t i o n  be a d o p t e d ;  and, a f t e r  due 







LOAI! AGREEMENT 

BETWEEN 

MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION 

AND 

GENUINE ?,\P.TS COPPANY 

The M e s q u i t e  I n d u s t r i a l  Development C o r p o r a t i o n  h a s  
g r a n t e d  a s e c u r i t y  i n t e r e s t  i n  and a s s i g n e d  to  T r u s t  Company 
Bank, A t l a n t a ,  G e o r g i a ,  a s  T r u s t e e  under  t h e  T r u s t  I n d e n t u r e  
d a t e d  as o f  t h e  d a t e  here:€, a l l .  o f  i t s  i n t e r e s t s  i n  a l l  
" I n s t a l l m e n t  Loan Payments  due p u r s u a n t  to  a n d  u n d e r  t h i s  
Loan Agreement  t o  s e c u r e  i t s  Revenue Bonds,  S e r i e s  1 9 8 2  
(Motor P a r t s  D e p o t ,  I n c .  P r o ; e c t  - Genuine P a r t s  Company. 
O b l i g o r )  . 
D e b t o r :  Secured  P a r t y :  

G e n u i n e  Part.= Company 
1999 C i r c l e  75 Parkway 
~ t l z n t a  , G e o r g i a  30339 

l t e s q u i t e  I n d u s t r i a l  
Development  C o r p o r a t i o n  

7 1 1  N o r t h  G a l l o w a y  
Mesqui te ,  T e x a s  75149 

A s s i g n e e :  
T r u s t  Company Bank, T r u s t e e  
s o r p o r a t e  T r u s t  Department  
S e c o n d  F l o o r ,  Annex D u l l d i n g  
P.O. BOX 4 6 2 5  
A t l a n t a ,  G e o r g i a  30302 
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LOh?i AGREEMEPIT 

T h i s  1.0.3" Agreement d a t e d  a s  0 5  ?lovember 1,  1 9 8 2 ,  
b e t w e e n  : . l e s q u r t e  I n d u s t r x a l  Deve lopment  C o r p o r a t l o n  a n d  
G e n u i n e  P a r t s  Company. 

W I T M E S S E T H :  

ARTICLE I 

DEFINITIOPIS: GENERAL RECITALS, FINDINGS, AND REPRESENTATIONS 

S e c t i o n  1 . 0 1 .  DEFINITIONS. I n  a d d i t i o n  to  a l l  o t h e r  
w o r d s  a n d  terms d e f i n e d  h e r e i n ,  an6 unless a d i f f e r e n t  
m e a n i n q  o r  i n t e n t  c l e a r l y  a p p e a r s  f rom t h e  c o n t e x t ,  t h e  
f o l l o w i n g  w o r d s  a n d  terms s h a l l  h a v e  t h e  f o l l c w l n q  m e a n i n g s ,  
r e s p e c t l v e l y ,  whenever  t h e y  a r e  u s e d  h e r e i n :  

A C ~  - T h e  De-~e lopment  C o r p o r a t i o n  A c t  of 1979 l c h a p t e r  
700 .  A c t ? ;  OP t h e  ~ c q u l a r  S e s s i o n  o i  t h e  66th L e g i r l a r u r e  of 
t h e  S t a t e  of  T e x a s ) .  

A q r e e m e n t  - T h i s  Loan A g r e e m e n t ,  t o g e t h e r  w i t h  E x h i b i t  
A a t t a c h e d  t o  t h i s  Loan A g r e e m e n t .  a c d  a l l  a m e n d m e n t s  a n d  
s u p p l e m e n t s  t o  t h i s  Loan A g r e e m e n t .  

A p p r o v i n g  O f f i c e r  - Any p e r s o n  or p e r s o n s  a t  t h e  t i m e  
d e s i g n a t e d  t o  a c t  o n  b e h a l f  o f  t h e  U s e r  by a  w r i t t e n  
c e r t i f i c a t e ,  c o n r a i r l n g  a s p e c i m e n  s r g n a t u r e  cf s u c h  p e r s o n  
or p e r s o n s ,  which 1s s i g n e d  o n  b e h a l f  o f  t h e  U s e r  b y  an 
o f f i c e r  of t h e  User and is furnished to t h e  I s s u e 1  a n d  
T r u s t e e .  

A r t i c l e  - Any subdivision o f  t h i s  A g r e e m e n t  d e s i g n a t e d  
w i t h  a roman numera l .  

R o a r d  o r  Bcard cf D i r e c t c r s  - The l a w f u l l y  q u a l i f i e d  
b o a r d  o f  d i r e c t o r s  of t h e  T s s v e r .  

B o n d h o l d e r  - The b e a r e r  o f  a n y  Rond n o t  r e g i s t e r e d  a s  
t o  p r i n c i p a l  l o r  r e q i s t e r e d  as t o  b e a r e r ) ,  t h e  o w n e r  o f  any 
Bond r e g i s t e r e d  a s  to p r i n c i p a l  ( e x c e p t  t o  b e a r e r ] ,  or t h e  
o w n e r  o f  a n y  f u l l y  r e g i s t e r e d  Bond. 

Bond  C o u n s e l  - An a t t o r n e y  or f l m  o f  a t t o r n e y s  r x p e r i -  
e n c e d  i n  m a t t e r s  r e l a t l n g  t o  m u n i c ~ p a l  bond l a w  and t h e  t a x  
e x e m p t i o n  o f  i n t e r e s t  on b o n d s  o f  s t a t e s  a n d  t h e i r  p o l i t i c a l  
s u b d l v i s i o n s ,  s e l e c t e d  by t h e  I s s u e r  a n d  s a t i s f a c t o r y  to t h e  
T r u s t e e  a n d  t h e  U s e r .  

B o n d  R e s o l u t i o n  - The I n l t i a l  Bond R e s o l u t i o n  anC e a c h  
: e s o l u t i o n  o f  t h e  Board  o f  D i r e c t o r s  a u t h o r i z i n g  t h e  

1 
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i s s u a n c e  of  Bonds  l r r ~ c l u d l r l g  t h e  T r u s t  i n d e n t u r e  p r e s c r i b e d  
a n d  a o c h o r i z r d  t o  be e x e c u t e b  i n  t h e  I n r t i a l  Bond 
R e s o l u t i o n )  t o g e t h e r  w i t h  3 n y  s u p p l e m e n t a l  r e s o l u t i o n s  o r  
amendments t o  s u c h  reso1u:icns o r  such T r u s t  I n d e n t u r e .  

Bonds - Any a n d  a l l  r e v e n u e  bonds o f  t h e  I s s u e r  i s sued  
a n d  delivered t o  f i n a n c e  and  pay  f o r  a l l  o r  any p a r t  of the  

I 
C o s t  o f  t h e  P r o ) r c t  p u r s u a n t  t o  the  A c t  and t h i s  Agreement, 
i n c l u d i n g  i n i t i a l  s e r i e s  o r  rssues  o f  revenue bonds and 
r e v e n u e  bonds i s s u e d  t o  f ~ n a n c e  and pa:, f o r  a l l  o r  any p a r t  
o f  t h e  C o s t  o f  c o m p l e t i n g  t h e  P r o j e c t ,  and any  revenue bonds 
i s s u e d  f o r  t h e  p u r p o s e  or' refunding or r e p l a c i n g  any  Bonds. 

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

c o m i s s i c n  - The T e x a s  I n d u s t r r a l  Commission, o r  any 
S U C C ~ S S O K  t h e r e t o .  

Construction Fur.< - The s e g r e g a t e d  a c c o u n t  o r  accounts  
i n t o  which c e r t a l n  p r o c e o d s  f r ~ m  t.he s a l e  and d e l l v e r y  of  
e a c h  s e r i e s  o f  B a n d s  w l l l  be  d e p o s i t e d  is provided  i n  each 
Bond R e s o l u t i o n  ( e x c e p t i n g  a n y  Band R e s o l u t i o n  a u t h o r i z i n g  
r e v e n u e  bonds t o  r e f u n d  a n y  Sonds l .  

C o s t  - w i t h  r e s p e c t  t o  the P r o j e c t ,  t h e  c o s t  of  
a c q u i s l t i o n ,  c o n s t r u c t L o n ,  r e c o n s t r u c t i o n ,  ~mprovement ,  and 
e x p a n s i o n  o f  t h e  P r o l r c t  as provided  i n  t h e  A c t ,  i n c l u d i n g .  
w i t h o u t  l i m i t a t i o n ,  t h e  c o s t  o f  the a c q u i s l t i o n  of  a l l  land. 
r i g h t s - o f - w a y ,  p r o p e r t y  r r g h t r ,  e a s e m e n t s ,  and i n t e r e s t s ,  
t h e  c o s t  o f  a l l  m a c h i n e r y  and equipment ,  f i n a n c i n g  c h a r g e s ,  

I 
i n t e r e s t  d u r i n g  c o n s t r u c t i o n ,  n e c e s s a r y  r e s e r v e  f u n d s ,  c o s t  
o f  e s t i m a t e s  a n d  o f  e n g i n e e r i n q  and l e q a l  s e r v i c e s ,  p l a n s ,  
s p e c i f  i c a t i c n s ,  s u r v e y s ,  e s t i m a t e s  o f  cost and o f  revenue. 

. . , . o t h e r  e x p e n s e s  n e c e s s a r y  o r  i n c i d e n t  t o  d e t e r m i n i n g  t h e  
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f e a s i b l l r t y  a n d  p r a c t i c a b i l i t y  u f  a c q u i r i n q ,  c o n s t r u c t i n q ,  
r e c o n s t r u c t i n g ,  i m p r o v t n q ,  a n d  rxpandrnp  any such  P r o j e c t ,  
a d m i n i s t r a t i v e  e x p e n s e ,  a c d  such o t h e r  expense  as  may be 
n e c e s s a r y  o r  i n c i d e n t  t o  che a c q u l s i t ~ o n  , t o r . s t r u c t i o n ,  

......... %<.:%.,<.. +...!.-; ...... .::. ) r e ~ o n s t r u c t ~ o c ,  r m p r o v e n e n t ,  a n d  e x p a n s i o n  t h e r e o f ,  t h e  
p l a c i n g  o f  t h e  same i ,  a p e r l t i o r . ,  a n d  t h e  f i n a n c ~ n q  of t h e  
P r o l e c t .  

Debt  S e r v i c e  Fund - The s e g r e g a t e d  a c c o u n t  o r  accounts  
i n  which Installment Loan Payments w i l l  b e  d e p o s i t e d  as pro- 
v i d e d  i n  e a c h  Bond Resolution. 

G o v e r n m e n t a l  unit - The C i t y  o f  M e s q u i t e ,  a p o l i t i c a l  
subdivision o f  t h e  S t a t e  o f  Texas .  

I n i t i a l  Bond R e s o l u t i o n  - T3e Bond R e s o l u t i o n  adopted 
by t h e  Board o f  D i r e c t o r s ,  authorizing t h e  I s s u a n c e  and 
d e l i v e r y  o f  M e s q u i t e  Industrial Development C o r p o r a t i o n  
Revenue Bonds. S e r i e s  1982 (Yotor  P z r t s  Depot ,  I n c .  P r o j e c t  
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- Genuine P a r t s  Compacy, Ob l igor )  i n  t h e  a g g r e q a t e  p r i n c i p a l  
amJunt of $ 3 , 5 0 0 , 0 0 0 .  

Issuer - Xesquite industrial Development Corporat ion.  

Instal lment I.can Paymencs - Payments r equ i red  t o  be  = 
made by the user  to amortize each  s e r i e s  o r  i s s u e  o f  Bonds. 
as  provided f o r  i n  t h e  a p p l i c a b l e  Bond R e s o l u t i o n ,  i n c l u d i n g  
the pr incipal  o f ,  redemption premium, i f  a n y ,  and i n t e r e s t  
on such Bonds when due  (whether  a t  s t a t e d  ma tu r i ty .  upon 
redempt~on p r i o r  t o  s t a t e d  maturity, o r  upon a c c e l e r a t i o n  of 
stated ma tu r i ty ) ,  any agreed l i q u i d a t e d  damages owed by t h e  
User t o  the Bondholders, and a l l  f e e s  and expenses Of t h e  
Trustee. Reg i s t r a r ,  and any P a y i n g  Agent  f o r  such Bonds, 
together with any o t h e r  payments  r e q u i r e d  b y  such Bond 
Resolution o r  t h e  T r u s t  I n d e n t u r e .  

Loan - The loan of t h e  p r o c e e d s  o f  t h e  s a l e  o f  t h e  
Bonds a s  described i n  s e c t i o n  I .  0 1 .  

Pay~ng Agent - The T r u s t e e  a n d  a n y  o t h e r  paying a g e n t  
for an  i ssue  o r  s e r i e s  of Bonds named i n  t h e  Bond Reso lu t ion  
authorizing such Bonds. 

Project  - The l and ,  b u i l d i n g s ,  equ ipment ,  f a c i l i t i e s ,  
and improvement5 descr ibed i n  Exhibit A t o  t h i s  Agreement. 

Registrar  - The r e g i s t r a r  f o r  t h e  Bonds named i n  t h e  
Bond Resolucion. 

Regulations - The r e q u l a t i o n s  p romulga ted  b y  t h e  United 
States Treasury Department p u r s u a n t  t o  t h e  Code. 

Section - Any subd iv i s ion  o f  t h i s  Agreement d e s i g n a t e d  
by arabic numerals. 

f .; 1 ; i 
Hocor P a r t s  - Motor P a r t s  D e p o t ,  I n c . ,  a  c o r p o r a t i o n  .... organized and e x l s t i n g  under che laws o f  t h e  S t a t e  of Texas,  

and a wholly-owned s u b s l d l a r y  o f  t h e  user .  

T r u s t  Indenture - The t r u s t  i n d e n t u r e ,  including a l l  
supplements and amendments t h e r e t o ,  p r e s c r i b e d  i n  and 
executed and d e l i v e r e d  p u r s u a n t  to t h e  I n i t i a l  Bond 
Resolution. 

Trustee - The c o r p o r a t e  t r u s t e e  named under t h e  T r u s t  
Indenture, and i t s  successo r s  or a s s l g n s .  

User - Genuine P a r t s  Company, a  c o r p o r a t i o n  o rgan ized  
and ex i s t ing  under t h e  laws o f  t h e  S t a t e  o f  Georgia ,  and its 
herein permitted successors  and a s s i g n s .  

. . .  
....... 
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R e f e r e n c e s  in t h e  s l n g u l a r  number i n  t h i s  A g r e e m e n t  
s h a l l  b e  c o n s i d e r e d  co r n c l u d e  t h e  p l u r a l ,  i f  a n d  when 
a p p r o p r i a t e .  

S e c t i o n  1 . 0 2 .  GPNERAI. RECITALS. FIIIDIPIGS , AND 
REPRESENTATIONS. l a )   he I s s u e r  I; a n o n s t o c k ,  n o n p r o f i t  
i n d u s t r l a l  development  c o r p o r a t i o n  o r g a r , i z e d  a n d  e x i s t i n g  
u n d e r  t h e  l a w s  o f  the s t a t e  o f  T e x a s ,  x n c l u d i n g  p a r t i c u l a r l y  
t h e  A c t .  

( b )  The I s s u e r  i s  a d u l y  c o n s t i t u t e d  a u t h o r i t y  a n d  
p u b l i c  l n s t r u m e n t a l i t y  o f  t h e  G o v e r n m e n t a l  U n i t ,  a p o l i t i c a l  
s u b d i v i s i o n  o f  t h e  S t a t e  o f  T e x a s ,  w i t h i n  t h e  m e a n i n g  o f  t h e  
Regulations anC t h e  r u l i n g s  o f  t h e  I n t e r n a l  Revenue  S e r v i c e  
p r e s c r i b e d  a n d  promulgated p u r s u a c t  t o  S e c t i o n  103  of t h e  
C o d e ,  a n d  t h e  I s s u e r  is f , ~ n c t i o c z n g  a n d  a c t l n q  s o l e l y  o n  .. ~:+. . .  b e h a l f  of t h e  Governmental U n l t .  p,; .&S& ;; . <-..;;... 

. . .  ( c )  The User is .I p c l v a t e  c o r p o r a t i o n  o r c a n i z e d  a n d  
e x i s t i n g  u n d e r  t h e  larrs of t h e  S t a t e  o f  G e o r g i a ,  is f u l l y  
q u a l i f i e d  t o  t r a n s a c t  b u s i n e s s  i n  t h e  S t a t e  o f  T e x a s ,  a n d  i s  
f u l l y  a u t h o r i z e d  by law a n d  c o r p o r a t e  p r o c e e d i n g  t o  e x e c u t e  
t h i s  A g r e e m e n t .  

( d )  T h i s  Agreement i s  a u t h o r i z e d  and  e x e c u t e d  p u r s u a n t  
t o  a p p l i c a b l e  l a w s ,  including t h e  A c t .  

(e) T h e  User h a s  r e q u e s t e d  t h e  I s s o e r  to  f i n a n c e  t h e  
C o s t  o f  t h e  P r o j e c t .  

( E l  T h e  User has c a u s e d  o r  w i l l  c a u s e  t h e  P r o j e c t  t o  
b e  a c q u l r e d  a n d  c o n s t r u c t e d  and w i l l  make t h e  same a v a i l a b l e  
f o r  u s e  by Motor P a r t s  Depot ,  I n c .  I 'Mator P a r t s " ) ,  a  
p r i v a t e  c o r p o r a t i o n  o r g a n i z e d  and e x i s t i n g  u n d e r  t h e  l a w s  Of 
t h e  S t a t e  o f  Texa;, q u a l i f i e d  t o  Co b u s i n e s s  i n  t h e  S t a t e  o f  
T e x a s ,  a n d  a who:ly-owned subsidiary o f  G e n e r a l  A u t o m o t i v e  
P a r t s  C o r p . ,  which i s  a wholly-owned s u b s i d i a r : ,  o f  t h e  U s e r .  

(91 T h e  I s s u e r  h a s  d e t e r m i n e d ,  l n  t h e  p u b l i c  i n t e r e s t ,  
t h a t  i t  w i l l  f i n a n c e  t h e  C o s t  o f  t h e  P r o ' j e c t ,  a n d  l o a n  money 
t o  t h e  User f o r  such p u r p o s e  i n  t h e  manner  p r o v i d e d  i n  t h e  
A c t  a n d  t h i s  Agreement. 

( h l  The qcvern inq  body o f  t h e  G o v e r n m e n t a l  U n i t  h a s  
a p p r o v e d  t h i s  agreement  by w r i t t e n  r e s o l u t i o n  a s  r e q u i r e d  b y  
t h e  A c t .  

( i l  T h e  I s s u e r  a n d  t h e  User h a v e  t a k e n  a l l  a c t ion  a n d  
h a v e  c o m p l i e d  i l i t h  a l l  provisions o: l aw w r t h  r e s p e c t  to  t h e  
e x e c u t i o n ,  d e l i v e r y  and p e r f o r m a n c e  o f  t h i s  A g r e e m e n t  a n d  

.%*-..: ......... t h e  d u e  a u t h o r i z a t i o n  of  t h e  connummation of t h e  
. . . . . . . .  t r a n s a c t i o n s  c=r.temp?ated h e r e b y ,  a n d  this A g r e e m e n t  h a s  

...... b e e n  d u l y  e x e c u t e d  and delivered b y ,  a rd  c c n s r i t u t e s  a v a l i d  
a n d  l e g a l l y  b i n d i n g  a g r e e m e n t  o f ,  t h e  I s s u e r  a n d  t h e  u s e r ,  
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e n f o r c e a b l e  a ~ a i n s t  t h e  r e s p e c t > \ ' e  p n r t l e s  i n  a c c o r d a n c e  
w i t h  i t s  terms. 

I j l  The User r e p r e s e n t s  t c  t h e  B c a r d  a r d  t h e  
Commission t r e t  111 t h e  P r o l e c t  w i l l  c c n t r i b u t e  t o  t h e  
economlc q r o w t h  o r  stability o f  t h e  G o v e r n m e n t a l  E n i t  by 
Ida1 i n r r e a s i r q  o r  s t a b l l ~ z r n q  e m p l o y ~ e n t  o p p ~ r t u n i t i e s  i r  
t h e  G o v e r n m e n t a l  V n i t  , f b b l  s i q r . i f i e a n t  l y  i n c r e a s i n g  o r  
s t a b l l x z l n g  t h e  p r o p e r t : ,  t a x  b a s e  o f  t h e  G o v e r n m e n t a l  U n i t  
a n d  (ccl p r a m o t i n q  commerce v l t h i r  t h e  G o v e r n n s n t a l  U n i t  a n d  
t h e  S t a t e  o f  T e x a s ;  (111 i t  h a s  n o  p r e s e n t  i n t e n t i o n  o f  
moving or U s i n g  a n y  p a r t  o f  t h e  P r o j e c t  o u t s i d e  t h e  S t a t e  o f  
Texas or d i s p o s i f i q  o f  o r  a b a n d o n i n g  t h e  P r o j e c t ;  a n d  f i i i l  
i t  h a s  no p r e s e n t  l n t e n t r o n  of  d i r e c t ~ n q  t h e  P r o j e c t  t o  a 
u s e  c t h e r  char. c h e  p u r p o s e s  r e p r e s e n t e d  t o  t h e  G o v e r n m e n t a l  

. . I J n i t  a n d  t h e  C o m m l s s i n n .  

f k l  The e x e c u t i o r  cf t t . 1 ~  A q r e e m e n t  a c d  t h e  
p e r f o r m a n c e  o f  t h e  t r a n s a c t i o n s  c o n t e m p l a t e d  h e r e b y  w i l l  n o t  
v i o l a t e  a n y  l a w  or r e q u l a t i c ; . ,  o r  any, Ar t i c l e s  o f  
I n c o r p o r a t i o n ,  C h a r t e r ,  c r  Bylaws ,  o r  a n y  j u d i c i a l  o r d e r ,  
~ u d c m e n t .  decree. o r  i n ~ u n c t l o n .  or c o n t r a v e n e  t h e  ..w,..v ,,.>. ............ . , , , . .  j r 0 ; i s i o n s  o f  o r  c o n s t i t u t e - a  d e f a u l t  u n d e r  a n y  a g r e e m e n t ,  
i n d e n t u r e ,  bond resolution, o r  o t h e r  i n s t r u m e n t  t o  w h i c h  t h e  
I s s u e r  o r  t h e  U s e r  i s  a p a r t y .  

NOW TIIEREFORE, 1.- c c n s l d e r a t i o n  o f  t h e  c o v e n a n t s  a n d  
a g r e e m e n t s  h e r e i n  made,  a c d  s u b j e c t .  t o  t h e  c o n d i t i o n s  h e r e i n  
set f o r t h ,  t h e  I s s u e r  a n d  t h e  U s s r  c o n t r a c t  a n d  a g t c e  a s  
f o l l a w s :  

. . .  
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ARTICLE I 1  

THE PROJECT 

S e c t i o n  2 . 0 1 .  APPROVALS AND PERMITS. The I s s u e r  and 
t h e  User a g r e e  t o  use  t h e i r  b e s t  e f f o r t s  t o  o b t a l n  t h e  
n e c e s s a r y  a p p r o v a l  o f  t h i s  A g r e e m e n t  by t h e  T e x a s  I n d u s t r i a l  
C o m m ~ s ~ i o n  a s  r e q u l r e d  by t h e  A c t ,  p r i o r  to t h e  i s s u a n c e  of 
t h e  Bonds ,  and t c  o b c a ~ n  a 1 1  o t h e r  p e r m l t s  n e c e s s a r l f  w i t h  
r e s p e c t  to  t h e  acquisition, c o n s t r u c t i o n ,  e q u l p p l n g ,  and 
f u r n i s h i n g  o f  t h e  P r o j e c t .  

S e c t i o n  2 . 0 2 .  ACQUISITION APlD CONSTRUCTION. la) The 
P r o ) e c t  s h a l l  b e  a c q u l r e d ,  c o n s t r u c t e d ,  e q u i p p e d ,  and 
f u r n l s h e d  v l t h  a l l  r e a s o n a b l e  d i s p a t c h ,  a n d  t h e  User  W i l l  
use  r t s  b e s t  e f f o r t s  t c  c a u s e  s u c h  a c q u i s i t i o n ,  

.... c o n s c r u c t l o n ,  equipping, a c d  f u r n l s h l r ~ g  t o  b e  completed a s  ..... > . . . . . .  soon  as  p r a c t r c a b l e ,  d e i 3 y s  r n c 1 d e r . e  t o  s t r i k e s .  r i o t s ,  a c t s  
of God, or  t h e  pubirc e r e m y ,  or o t h e r  c a u s e s  beyond t h e  
r e a s o n a b l e  c o n t r o l  o =  t h e  User o n l y  e x c e p t e d ;  b u t  i f  f o r  any 
r e a s o n  t h e r e  s h o u l d  b e  d e l a y s  i n  s u c h  a c q u i s i t i o n ,  
construction, e q u r p p i n g ,  and f u r n i s h i n g  t h e r e  s h a l l  be no 
d i m i n u t i o n  i n  o r  pos tpoaemenc  o f  t h e  I n s t a l l m e n t  Loan 
Payments  to be made by t h e  User h e r e u n d e r ,  a n d  no r e s u l t i n g  
liability o n  t h e  p a r t  o f  t h e  I s s u e r .  

( b l  T h e  User s h a l l  a c q u i r e ,  c o n s t r u c t ,  e q u i p ,  and 
..... ...*,.. ;;--, : ::A. f u r n i s h  t h e  P r o l e c t  o r  c a u s e  t h e  P r o j e c t  t o  b e  a c q u l r e d ,  *,,; *.; >,:,. ; ......... ? 
?*&;. ..*w'.;.<:.~, . . .  $? a? .!: ~= .,.a, +.;. , . , . ;'.ye?::.*.,: .......... 
2~.~pc~~~;.p:t?. '. - 
i$<+.T.~,..:.. :.,:: ..t,,.:<.-$..,y,~~ :.. . .  ........:... ;.., ,-.'. ::;;< ... :,:: . .  . , . , ,,, >, ., . . . . . . .  ....... ., 

# ,  .. . . . . . .  . . . . . . . . . . .  
&+*$!u?q:;. ,$ , . . 

c o n s t r u c t e d ,  e q u i p p e d ,  and f u r n i s h e d  a n d  t h e  I s s u e r  s h a l l  
have no r e s p o n s i b i l i t y  o r  l i a b i l i t y  w h a t s o e v e r  w i t h  r e s p e c t  
t o  t h e  P r o j e c t  a n d  t h e  a c q u l s r t l o n ,  c o n s t r u c t i o n ,  e q u i p p i n g ,  
and f u r n i s h i n g  t h e r e o f .  I t  rs a g r e e d  a n d  u n d e r s t o o d  t h a t  
t h e  U s e r  h a s  and w i l l  c a u s e  t o  be e n t e r e d  i n t o  and e x e c u t e d  
a 1 1  a g r e e m e n t s  a n d  c o n t r a c t s  r . e c e s s a r y  t o  a s s u r e  and 
a c c o m p l i s h  t h e  a c t u a l  a c q u ~ s l t i o n ,  c o n s t r u c t i o n ,  equrpping ,  
dnd f u r n i s h i n g  o f  t h e  P r o l e c c  l a n d  t h a t  t h e  I s s u e r  s h a l l  n o t  
e x e c u t e  any s u c h  a g r e e m e n t s  o r  c o n t r a c t s 1  a n d  t h a t  t h e  User 
w i l l  c a u s e  t o  b e  c a r r r e d  out, p a r d ,  s u p e r v i s e d ,  and e n f o r c e d  
a l l  s u c h  a g r e e m e n t s  and c o n t r a c t s ,  a n d  v x l 1  c a u s e  to b e  
maintained s u c h  i n s u r a n c e  on a n d  i n  c o n n e c t i o n  w i t h  t h e  
d c g u i s i t i o n ,  c o n s t r u c t i o n ,  e q u i p p i n g ,  a n d  f u r n i s h i n g  of  t h e  
p r o j e c t  a s  it deems  n e c e s s a r v  o r  a d v i s a b l e  or as is r e q u i r e d  

. by l a w  a n d  t h l s  Aqreement .  The U s e r  s h a l l  c a u s e  t o  b e  p a i d ,  
f r o m  p r o c e e d s  f r o m  t h e  s a l e  and d e l l v e r y  o f  t h e  Bonds loaned 
t o  it p u r s u a n t  t o  t h r s  A g r e e m e f i t ,  a n d  f r o m  a n y  a v a i l a b l e  
income or e e r n l n g s  d e r i v e d  t h e r e f r o m ,  a n d  f r o m  o t h e r  funds  
t o  t h e  e x t e n t  n e c e s s a r y ,  t h e  e n t i r e  C o s t  o f  t h e  P r o j e c t .  
The U!:er s h a l l  p r o m p t l y  c a u s e  t o  b e  p a i d  a l l  t a x e s ,  
i n c l u d i n g  s p e c ~ f l s a l l y  a l l  s a l e s  t a x e s  a n d  ad v a l o r e m  t a x e s ,  
in  c o n n e c t i o n  w i t h  t h e  P r o ) e c + .  a n d  t h e  a c q u i o l t i o n ,  
c o n s t r u c t i o r . ,  e q u l p p l n g ,  and f u r n i s h i n g  t h e r e o f .  The I s s u e r  
s h a l l  l o a n  c e r t a i n  p r o c e e d s  L r o n  t h e  s a l e  o f  t h e  Bonds t o  

. . . . .  . . . . . . . . . .  v m  
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ARTICLE I I I  

FINANCING THE PRCJECT; 
TITLE ASC CPEMTIOII 

S e c t i o n  3 . 0 1 .  THE LOAN. The I s s u e r  s h a l l  make t h e  

I 
Loan t o  t h e  user by d e p o s i t i n g  i n t o  t h e  C o n s t r u c t i o n  Fund 
l o r  s u c h  o t h e r  f u n d  a s  specifically p r o v i d e d  i n  t h e  Bond 
R e s o l u t i o n l  t h e  p r o c e e d s  rrom the s a l e  o f  Bonds i n  s u c h  
amount  as i s  p r o v i d e d  rn e a c h  Bond R e s o l u t r o n .  T h e  a m o u n t s  
so d e p o s i t e d  s h a l l  be a d v a n c e d  i n  t h e  manner  p r o v i d e d  i n  t h e  
Bond R e s o l u t i o n ;  a n d  t h e  U s e r  s h a l l  r e p a y  t h e  Loan by m a k i n g  
t h e  I n s t a l l m e n t  Loan Payments  a s  p r o v i d e d  i n  t h i s  Agreement  
a n d  t h e  Bond R e s o l u t i o n .  

S e c t i o r !  3 . 0 2 .  SECURITY FOR THE LOAN. The o b l i g a t i o n s  
o f  t h e  User u n d e r  t h i s  Agreement s h a l l  be d i r e c t  g e n e r a l  
o b l i g a t i o n s  o f  t h e  User .  P r i o r  t o  or  s ~ m u l t a n e o u s l y  w i t h  
t h e  i s s u a n c e  o f  t h e  Bonds, t h e  I s s u e r  w i l l  a s s i g n  to  t h e  
T r u s t e e  u n d e r  t h e  terms o f  the T r u s t  I n d e n t u r e  a l l  o f  t h e  
I s s u e r ' s  r i g h t ,  t i t l e .  and l n t e r e s t  i n  and t o  t h e  
I n s t a l l m e n t  Loan Payments .  

S e c t i o n  3 .03 .  REPP.Yf!ENT OF LOAN. la) N o t w i t h s t a n d i n g  
a n y  p r o v i s i o n  e x p r e s s l y  o r  r r f e r e n t i a l l y  t o  t h e  c o n t r a r y  
c o n t a i n e d  h e r e ~ n ,  t h e  User a b s o l u t e l y  a n d  u n c o n d i t i o n a l l y  
a g r e e s  t h a t  i t  s h a l l  make I n s t a l l m e n t  Loan Payments  t o  t h e  
T r u s t e e  l p u r s u a n r  t o  t h e  a f o r e s a i d  assignment b y  t h e  I s s u e r )  
i n  l a w f u l  money o f  t h e  L'nited S t a t e s  o f  Amer ica  ( i n  

D 
immediate1.y a v a i l a b l e  L u n d s l ,  and i n  s u c h  a m o u n t s  a n d  a t  
s u c h  t i m e s  a s  s h a l l  b e  n e c e s s a r y  t o  e n a b l e  t h e  T r u s t e e  to 
make f u l l  a n d  p r o m p t  payment  o f  the p r i n c i p a l  o f ,  redemption 
premium, i f  a n y ,  and i n t e r e s t  on a l l  Bonds when d u e  ( w h e t h e r  
a t  s t a t e d  m a t u r l t y .  upon  redempt ion  p r i o r  t o  s ta ted 
m a t u r i t y ,  o r  upon  a c c e l e r a r l o r  o f  s t a r e d  m a t u r i t y ) ,  a n y  
a g r e e d  l i q u i d a t e d  damages  owed by t h e  User t o  t h e  
B o n d h o l d e r s ,  a n d  a l l  f e e s  and e x p e n s e s  o f  t h e  T r u s t e e ,  t h e  
Regis t rar ,  a n d  a n y  P a y i n g  Agent :or s u c h  Bonds ,  a n d  of a l l  
o t h e r  a m o u n t s  r e q u r r e d  t o  b e  paid b y  t h l s  Agreement ,  e a c h  
Bond R e s o l u t i o n  a n d  t h e  T r u s t  I n d e n t u r e .  Upon t h e  i s s u a n c e  
a n d  d e l i v e r y  o f  Bonds to t h e  i n i t i a l  p u r c h a s e r  t h e r e o f ,  a n d  
t h e  d e p o s i t  o f  t h e  p r o c e e d s  d s r l v e d  t h e r e f r o m  i n t o  t h e  
dCCOUntS e s t a b l i s h e d  i n  t h e  Bond R e s o l u t i o n ,  r h c  U s e r  s h a l l  
h a v e  r e c e i v e d ,  a n d  t h e  I s s u e r  s h a l l  have  g i v e n ,  f u l l  a n d  
c o m p l e t e  c o n s l d e r a t r o n  c o r  t h e  U s e r ' s  o b l i g a t i o n  h e r e u n d e r  
to  make I n s t a l l m e n t  Loan Payments. The o b l i g a t i o n s  o f  t h e  
user t o  make t h e  payments  r e q u i r e d  b y  t h i s  Agreement  s h a l l  
b e  a b s o l u t e  a n d  u n c o n a l t l o r a l  ( e x c e p t  a s  p r o v i d e d  i n  
S e c t i o n s  6 . 0 1  a n d  6 . 0 2 1 ,  and s h a l l  no t  b e  s u b j e c t  t o  
d i m i n u t i o n  by s e t - o f f ,  recoupnlent ,  c o u n t e r c l a i m ,  a b a t e m e n t ,  
o r  o t h e r * i s e ;  a n d  u n t i l  s u c h  time a s  a l l  I n s t a l l m e n t  Loan 
P a y m e n t s  s h a l l  h a v e  been  m i 4 e  or provision t h e r e f o r  s h a l l  
h a v e  b e e n  made i n  a c c o r d a n c e  v l t h  e d c h  Bond R e s o l u t i o n  and 
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t h e  T r u s t  I n d e n t u r e ,  t h e  Cser: l i )  w i l l  no= s u s p e n d  o r  
d i s c o n t i n u e ,  o r  p e r n l t  t h e  s u s p e n s r o n  o r  d i s c o n t i n u a n c e  o f ,  
any payments  p r c v l d e d  f o r  i n  t h i s  A g r e e m e n t ;  l i i )  w i l l  
perform a n d  o b s e r v e  a l l  of  rrs o t h e r  a g r e e m e n t s  c o n t a r n e d  i n  
t h l s  Agreement; and ( i l i l  w i l l  n o t  t e r m i n a c e  t h i s  Aqreement  
f o r  any cause i z c l u d i n g ,  w i t i ~ c u t  l i m i t i n g  t h e  g e n e r a l i t y  o f  
t h e  f o r e g o l n q ,  L a l l u r e  o r  t h e  P r 3 3 e c t  t o  comply Wi th  t h e  
P lans  and specifications r h e r e i o r ,  a r y  a c t s  or c i r c u m s t a n c e s  
t h a t  may c o n s t i t u t e  f a i l u r e  of c o n s i d e r a t i o n ,  d e s t r u c t i o n  
o f .  o r  damage t o  t h e  P r o l e c t ,  f r u s t r a l - i o n  o f  c o m m e r c i a l  
purpose,  an;. change  i n  t h e  t a x  o r  o t h e r  laws o r  a d m i n i s -  
t r a t i v e  r u l i n g s  o f  or a d m i n i s t r a t i v e  a c t i o n s  by t h e  U n i t e d  
S t a t e s  o f  Amerlca,  o r  t h e  S t a t e  o f  T e x a s ,  or a n y  p o l i t i c a l  
s u b d i v i s i o n  of e i t h e r ,  o r  any  failure of t h e  I s s u e r  to 
per form a n d  o b s e r v e  an:, z g r e t m e n t ,  w h e t h e r  e x p r e s s e d  o r  
i m p l ~ . e d ,  o r  an?  d u t y ,  l r n b ~ l r t y ,  or o b l i g a t i o n  a r i s i n g  o u t  
Of Or in c c n n e c t l o n  w l t h  t h i s  h q r e e m e n t .  N o t h i n g  c o n t a i n e d  
i n  t h i s  S e c t i o r .  s l r a l l  be ~ o ~ s t r u e d  t o  r e l e a s e  t h e  I s s u e r  
Cram t h e  per formance  of an:. oi t h e  a q r e e m e n t r  on i t s  p a r t  
c o n t a i n e d  h e r e i n ;  and i n  t h e  e v e n t  ? h e  I s s u e r  s h a l l  f a i l  to  
per form a n y  such  agreement  o n  i t s  p a r t ,  t h e  User  nay i n s t i -  
t u t e  s u c h  a c t i o n  a g a i n s t  t h e  I s s u e r  a s  t h e  User may deem 
n e c e s s a r y  t o  compel p e r f o r m a n c e .  p r o v i d e d  t h a t  no s u c h  
a c t i o n  s h a l l  v i o l a t e  t h e  a g r e e m e n t s  on t h e  p a r t  of t h e  U s e r  
con ta rned  i n  t h l s  S e c t i o n  o r  p o s t p o n e  o r  d i m i n i s h  t h e  
amounts r e q u i r e d  t o  b e  p a i d  by t h e  U s e r  p u r s u a n t  t o  t h i s  
Agreement. 

Ib )  t l c t w i t h s t a n d ~ n g  tb,e  f o r e g o i n ? ,  i t  i s  t h e  i n t e n t i o n  
o f  the p a r t i e s  h e r e t o  c o  conform s t r i c t l y  t o  t h e  u s u r y  l a w s  
ncv  i n  f o r c e  i n  t h e  s t a t e  of T e x a s ,  ancl a n y  p r o v i s i o n  f o r  
a n y  payment c o n t a i n e d  h e r e i n  a n d  i n  s u c h  Bonds and t h e  
i n t e r e s t  coupons  a p p e r t a i n i n g  t h e r e t o ,  i f  a n y ,  s h a l l  b e  h e l d  
t o  be s u b j e c t  t o  r e d u c t i o n  to  t h e  a m o u n t  a l l o w e d  u n d e r  s a i d  
usury l a w s  a s  now or  h e r e a f t e r  c o n s t r u e d  by t h e  c o u r t s  
hav ins  i u r i s d ~ c t l o n .  T h i s  p r o v l s l o n  s h a i l  b e  h e l d  to  
o p e r a t e  to deny t n e  o w r e r s  of t h e  B o n d s  a n d  t h e  i n t e r e s t  
coupons a p p e r t a i n i n ?  t h e r e t o ,  i f  a n y ,  t h e  r i g h t ,  i n  a n y  
e v e n t ,  t o  c o l l e c t  u s u r y .  

. . .  . 
S e c t i o n  3 . 0 1 .  TITLE. The I s s u e r  s h a l l  have  n o  r i g h t ,  

t i t l e ,  o r  i n t e r e s t  i n  a n d  t o  t h e  P r o j e c t .  E x c e p t  f o r  making  
t h e  Loan t o  t h e  User from t h e  s o u r c e  a n d  i n  t h e  m a n n e r  
p rov ided  i n  t h i s  Aqreement ,  t h e  I s s u e r  s h a l l  n o t  b e  
r e s p o n s i b l e  o r  l i a b l e  i n  a n y  manner  f o r  a n y  c l a i m s ,  losses, 
damages, p e n a l t i e s ,  c o s t s ,  t a x e s ,  or f i n e s  w i t h  r e s p e c t  to 
t h e  a c q u i s i t i o n ,  c o n s t r u c t l c n ,  e q u i p p i n g ,  f u r n i s h i n g ,  
i n s t a l l a t i o n ,  o p e r a t r o n ,  maintenance, or  o w n e r s h i p  o f  t h e  
P r o j e c t .  

S e c t i o n  I .  0 5 .  OPERATIOEI. T h e  User r e p r e s e n t s  a n d  
covenants  t h a t  i t  w i l l  o p e r a t e  and m a i n t a i n  t h e  P r o j e c t ,  o r  
cause  t h e  P r o j e c t  t o  b e  o p e r a t e d  a n d  maintained, a n d  w i l l  





pay, o r  cause  t o  be p a l d ,  a l l  c o s t s  and expenses  of 
s p e r a t i o n  and maintenance o f  t h e  P r o j e c t ,  including a l l  
a p p l i c a b l e  t a x e s ,  and t h a t  i t  w i l l  k e e p ,  o r  c a u s e  t o  be 
k e p t ,  i n  f o r c e  a l e q u a t e  insurance, r n c l u d l n g  s e l f - i n s u r a n c e ,  
on t h e  p r o j e c t  as  is  c u s t o m a r i l y  c a r r i e d  by p e r s o n s  engaged 
i n  t h e  same bus iness  and o p e r a c i n g  f a c i l i t i e s  l i k e  t h e  
P r o j e c t .  I t  is unders tood and ag reed  t h a t  t h e  I s s u e r  s h a l l  
have no d u t i e s  o c  r e s p o n s i b r l i t i e s  whatsoever  w i t h  r e s p e c t  
t o  t h e  o p e r a t i o n  or maintenance  of t h e  P r o j e c t ,  o r  t h e  
performance of t h e  P r o j e c t  f o r  i t s  des igned  p u r p o s e s .  

S e c t i o n  3 .06 .  INDEMNITIES .  The User r e l e a s e s  t h e  
Commission, i t s  d i r e c t o r s ,  emplcyees,  and a g e n t s .  t h e  
I s s u e r ,  its o f f i c e r s ,  d i r e c t o r s ,  employees,  a g e n t s ,  and 
a t t o r n e y s  a n d  t h e  Governmental U n l t ,  i t s  o f f i c e r s ,  a g e n t s ,  
a t t o r n e y s ,  employees and the  members o f  i t s  govern ing  body 
( c o l l e c t i v e l y  t h e  " Indemnr i l ed  P a r t i e s " )  f r o m ,  and t h e  
Indemni f i ed  P a r t i e s  s h a l l  no t  b e  l i a b l e  f o r ,  and the  User 
a g r e e s  and s h a l l  p r o t e c t ,  ~ n d e m n i f y ,  d e f e n d ,  and hold t h e  
Ineemni f i ed  P a r t i e s  ha rmless  :rom any and a l l  l i a b i l i t y ,  
c o s t ,  e x p e n s e ,  damaqe o r  loss o f  whatever  n a t u r e  ( i n c l u d i n g .  
b u t  n o t  l i m i t e d  t o ,  a c t o r - e y s '  f e e s ,  l i t i g a t i o n  and c o u r t  
c o s t s ,  amounts paid i n  s e t t l e m e n t ,  and amounts paid t o  
d i s c h a r g e  judgments) d i r e c t l y  o r  indirectly r e s u l t n g  from, 
a r i s i n g  o u t  o f ,  i n  connec t ion  w i t h ,  o r  r e l a t e d  to  l i )  t h e  
i s s u a n c e ,  o f f e r i n g ,  s a l e ,  or d e l i v e r y  o f  t h e  Bonds,  t h e  Bond 
R e s o l u t i o n ,  the  T r u s t  I n d e n t u r e ,  and t h i s  Agreement and t h e  
o b l i g a t i o n s  imposed on t h e  I s s u e r  hereby and t h e r e b > ;  o r  t h e  
d e s i g n .  c o n s t r u c t i o n ,  i n s t a l l a t i o n ,  o p e r a t i o n .  u s e ,  
occupancy,  mainrenance,  o r  ownership  o f  t h e  P r o j e c t ;  ( i i l  
any w r i t t e n  s ta tements  o r  r e p r e s e n t a t i o n s  made or given by 
t h e  User  or any of i t s  o f f i c e r s  o r  employees ,  co t h e  
Indemni f i ed  P a r t i e s ,  t h e  T r d s t e e ,  o r  a n y  u n d e r w r i t e r s  o r  
p u r c h a s e r s  o f  a n y  af t h e  Bonds, w i t h  r e s p e c t  to  t h e  I s s u e r ,  
t h e  Use r ,  t h e  P r c , e c t ,  o r  t h e  Bonds, i n c l u d i n g .  bu t  n o t  
l i m ~ t e d  t o ,  s t a t e m e n t s  o r  representations oE f a c t s ,  
f i n m c i a l  information, o r  c n r p o r a t e  a f f a i r s ;  ( i i i l  damaqe t o  
p r o p e r t y  o r  any i n j u r y  t o  o r  d r a t t .  o f  any p e r s o n  t h a t  may be 
o c c a s i o n e d  by any c a u s e  whatsoever  p e r t a i n i n g  t o  t h e  
P r o j e c t ;  and l i v l  any l o s s  o r  damage i n c u r r e d  b y  t h e  I s s u e r  
as a  r e s u l t  of violation by t h e  User o f  t h e  p r o v i s i o n s  of 
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Section 3 . 0 7 .  ISSUER'S  LIMITED LIABILITY. I t  i s  
recognized t h a t  the  I s s u e r ' s  only source of funds wi th  which 
t o  c a r r y  out les commitments w i t h  respect  t o  t h e  P r c j e c t  and 
t h i s  Agreement w i l l  b e  from the proceeds from t h e  s a l e  Of 
the Bonds; and i t  i s  express ly  agreed that  t h e  I s s u e r  s h a l l  
have no l i a b l l l t y ,  oblrqation,  o r  r e s p o n s i b i l i t y  w i t h  
r e s p e c t  to t h i s  Agreement or the Pr0)ect excep t  t o  t h e  
e x t e n t  of funds a v a r l a b l e  from such Bond proceeds .  I f ,  for 
any reason,  t h e  proceeds  from the s a l e  of t h e  Bonds are n o t  
s u f f i c i e n t  t o  pay a l l  the  Cost of  the P r o l e c t ,  t h e  User 
s h a l l  complete t h e  P r o j e c t  and pay a l l  such Cost from i t s  
Own funds ,  bu t  i t  s h a l l  not be e n t i t l e d  to reimbursement 
t h e r e f o r  u n l e s s  a d d i t i o n a l  Bonds are i s s u e d  f o r  such  
purpose,  or  t o  a n y  diminution in o r  postponement of any 
payments r equ i red  t o  be  made by the User hereunder .  

11  



ARTICLE 1'1 

TllE BONDS 

S e c t i o n  4 . 0 1 .  ISSUANCE O F  BOEIDS. 1 4 )  Ill 
c o n s i d e r a t i o n  o f  t h e  covenants a n d  a g r e e m e n t s  s e r  f o r t h  i n  
t h i s  Agreement ,  a n d  t o  e n z b l e  t h e  I s s u e r  t o  i s s u e  t h e  Bonds 
to Car ry  o u t  t h e  i n t e n t s  and p u r p o s e s  h e r e o f ,  t h l s  Agreement  
1s e x e c u t e d  t o  a s s u r e  t h e  r s s u a n c e  o f  s u c h  Bonds, a n d  t o  
provide f o r  t h e  d u e  a n d  p u n c t u a l  payment  by t h e  User t o  t h e  
Trustee o f  t h e  I n s t a l l m e n t  Loan P a y m e n t s .  The User s h a l l  
make t h e  I n s t a l l m e n t  Loan P a y m e n t s ,  Eor t h e  b e n e f i t  oE e a c h  
s e r i e s  o r  i s s u e  o f  Bonds, t o  t h e  T r u s t e e  f o r  d e p o s i t  i n t o  
the Debt S e r v i c e  Fund  a s  p r o v i d e d  i n  e a c h  Bcnd R e s o l u t i o n .  

lbl S i m u l t a n e o u s l y  w i t h  t h e  authorization o f  t h i s  
Agreement by t h e  B o a r d  of D i r e c t o r s ,  s u c h  Board h a s  a d o p t e d  
the I n i t l a l  Bond R e s o l u t i o n .  u p o n  t h e  r e q u e s t  o f  t h e  User. 
and o n l y  upon r t s  r e q u e s t ,  t h e  I s s u e r  s h a l l ,  when i t  becomes 
necessary o r  a d v i s a b l e ,  a u t h o r i z e  a n d  u s e  l t s  b e s t  e f f o r t s  
to sell and d e l i v e r  a d d i t i o n a l  B o n d s ,  i n  o n e  o r  more s e r i e s  
or i s s u e s ,  i n  a q g r e q a t e ' p r l n c l p a l  a m o u n t s  s u f f i c i e n t  to pay 
the C o s t  o f  t h e  P r o l e c t .  Each Bond R e s o l u t i o n  ( i n c l u d i n g  
the T r u s t  I n d e n t u r e  a u t h o r i z e d  by t h e  I n i t i a l  Bond 
Reso lu t ion)  s h a l l  be S u b J e c t  t o  t h e  w r i t t e n  a p p r o v a l  o f  t h e  

nml-+,..:. Approving O f f i c e r  a r d  t h e  p r o v i s i o n s  o f  a n y  Bond R e e o l u r i o n  ;w+-;i:;:;:.: ., .! ' . and t h e  T r u s t  I n d e n t u r e  s h a l l  n o t  be b i n d i n g  o r  e f f e c t i v e  
; ,,::" .... +": .. - 1. . .  <.*,. :; ;. 

upln t h e  User u n l e s s  and u n t i l  s u c h  a p p r o v a l  is  g i v e n .  I t  

Gt 
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provided i n  s u c h  Bond R e s o l u t i o n ,  w i l l  be i s s u e d  i n  
accorddnce w i t h  a n d  i n  c o m p l i a n c e  w i t h  t h i s  Agreement ,  
notwithstanding an:, o t h e r  p r o , i l s l o n s  o f  t h l s  Agreement  o r  
any o t h e r  c o n t r a c t  o r  a g r e e m e n t  t o  t h e  c o n t r a r y .  Any 
Bondholder is e n t i t l e d  t o  r e l y  f u l l y  a n d  u n c o n d i t i o n a l l y  on 
any s u c h  a p p r o v a l .  M o t v l t h s t a n d i n q  a n y  provisions o f  t h i s  
Agreement o r  a n y  o t h e r  c o n t r a c t  o r  agreement  t o  t h e  
c o n t r a r y ,  i f  a n d  when t h e  A p p r o v i n g  O f f i c e r  g i v e s  w r i t t e n  
approval  o f  a n y  Bond R e s o l u t i o n  t i n c l u d i n g  t h e  T r u s t  
Indenture  a u t h o r i z e d  by t h e  I n i t i a l  Bond R e s o l u t i o n l ,  a l l  
covenants  a n d  p r o v i s i o n s  i n  s u c h  Bond R e s o l u t i o n  a n d  t h e  
Trus t  I n d e n t u r e  a f f e c t i n g  Che User s h a l l ,  upon t h e  d e l i v e r y  
of such  Bonds a n d  t h e  T r u s c  i n d e n t u r e ,  become a b s o l u t e  and 
u n c o n d i t i o n a l .  v a l l d ,  and b i n d i n q  c o v e n a n t s  and o b l i g a t i o n s  
of t h e  User s o  l o n g  as s a l d  B o n d s  a n d  t h e  i n t e r e s t  t h e r e o n  
are o u t s t a n d i n g  a n d  u n p a l d .  P a r t i c u l a r l y ,  t h e  o b l i g a t i o n  of 
the User  t o  make, p r o m p t l y  when d u e ,  a l l  I n s t a l l m e n t  Loan 
Payments s p e c l f ~ e d  i n  e a c h  Bond R e s o l u ? i a n  and t h e  T r u s t  

y@p-+&i:> ...... Indenture  s h a l l  b e  a b s o l u t e  a n d  u n c o n d l t l o n a l ,  a n d  s a i d  . + . I , .  ;:.‘.. . .  
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obligation may be e n f o r c e d  as p r o v i d e d  rn each Bond Reso- 
l u t i o ?  and t h e  T r u s t  I n d e n t u r e ,  r e g a r d l e s s  of a n y  o t h e r  
p r o v i j i o n s  of t h i s  Agreement o r  a n y  o t h e r  c o n t r a c t  o r  
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p e r f o r m a r c e  0: i r s  0 b l r c ; a t i o n s  Lo t h e  T r u s t e e ,  a n y  P a y i n g  
Agent  and t h e  B o n d h a l d c r s  u n d e r  each  Bond R e s o l u t i o n  and t h e  
T r u s t  I n d e n t u r e ,  when a n y  Bonds a r e  d e l i v e r e d ,  t h e  User 
s h a l l  b e  a b s c l u t e l y  anri u n c o n d r c r o n r l l y  o b l i g a t e d  ta make 
and p a y ,  o r  c a u s e  t o  b e  made and p a r d ,  e a c h  I n s t a l l m e n t  Loan 
Payment r e g a r d l e s s  o f  w h e t h e r  o r  n o t  ? h e  User a c t u a l l y  
a c q u i r e s  o r  c c m p l e t e s  t h e  P r o j e c t ,  or w h e t h e r  or n o t  t h e  
User  a c t u a l l y  a p p r o v e s ,  p u r c h a s e s ,  r e c e ~ v e s ,  a c c e p t s ,  or 
u s e s  t h e  P r o l e c t :  and s u c h  payments  s h a l l  not  be  s u b j e c t  t o  
any  a b a t e m e n t ,  s e t - o f f ,  r ecoupment ,  o r  c o u n t e r c l a i m ;  a n d  t h e  
e o n d h o l d e r s  s h a l l  b e  e n t i t l e d  t o  r e l y  on t h i s  a g r e e m e n t  and 
r e p r e s e n t a t i o n ,  n o t w i t h s t a n d i n g  a n y  p r o v i s i o n s  Of t h i s  
Agreement  or a n y  o t h e r  c o n t r a c t  o r  a g r e e m e n t  t o  t h e  
c o n t r a r y ,  a n d  r e g a r d l e s s  o f  t h e  v a l i d i t y  o f ,  or  t h e  
p e r f o r m a n c e  o f ,  t h e  r e a a l n d e r  o f  t h i s  A g r e e m e n t  or a n y  o t h e r  
c o n t r a c t  o r  a q r e e m c n c .  T h e  Ucer rul.tP.er c o v e n a n t s  and 
a g r e e s  char i r  w x l l  make a l l  o t h e r  p s y a e n t s ,  i n  a d d i t i o n  t o  
I n s t a l l m e n t  Loan I 'a : ,mcnts,  which  are r e q u ~ r e d  to  be made b y  
~t ~n e a c h  Bend R r s o l u t ~ o n  a n d  the T r u s t  I P d e n t u r e .  

S e c t i o n  4 . 0 5 .  NO A3DITnhCE. The I s s u e r  a n d  t h e  User 
h e r e b y  c o v e n a n t  w i t h  e a c h  o t h e r  a n d  w i t h  t h e  B o n d h o l d e r s  
t h a t  t h e y  w i l l  make n o  u s e  o f  t h e  d i r e c t  O r  i nd i r ec t  
p r o c e e d s  o f  t h e  B o n d s  a t  any tune  t h r o u g h o u t  t h e  t e r m  h e r e o f  
w h i c h  w i l l  c a u s e  t h e  Bonds to  be a r b i t r a g e  bonds  w i t h i n  t h e  
meaning  o f  S e c t r o n  1 0 3 1 ~ )  o f  t h e  Code or t h e  R e g u l a t i o n s  
p e r t a i n i n g  t h e r e t o ;  a n d  by t h l s  c o v e n a n t  t h e  Issuer a n d  t h e  
User are  o b l i g a t e d  t o  comply  with t h e  r e q u i r e m e n t s  o f  t h e  
a f o r e s a i d  S e c t i o n  1 0 3 1 ~ )  a n d  t h e  p e r t i n e n t  R e g u l a t i o n s .  

I 
S e c t i o n  4 . 0 6 .  TAX-EXEMPT STATUS O F  INTEREST ON THE 

BOflDS AND MANDATORY REDEMPTION. la1  T h e  I s s u e r  c o v e n a n t s  
t h a t  i t  s h a l l ,  n r i o r  t o  t h e  l s s u a n c e  o f  t h e  B o n d s ,  d u l y  
elect to  h a v e  t h e  provisions o f  S e c t l o n  1 0 3 l b 1  ( 6 1  (D) o f  t h e  
Code a p p l y  t o  s u c h  i s s u e ,  a n d  such e l e c t i o n  s h a l l  b e  made i n  
a c c o r d a n c e  w l t h  t h e  a p p l i c a b l e  R e g u l a t i o n s .  T h e  User c o v r -  
n a n t s  t h a t  l t  s h a l l  f u r n i s h  t o  t h e  I s s u e r  w h a t e v e r  
information i s  n e c e s s a r y  t o r  the I s s u e r  t o  make a n y  s u c h  
e l e c t i o n  a n d  t h e  U s e r  s h a l l  f i l e  w i t h  t h e  I n t e r n a l  Revenue 
s e r v i c e  s u c h  s u p p l e m e n t a l  s t a t e m e n t s  a n d  o t h e r  i n f o r m a t i o n  
as are r e q u i r e d  b y  t h e  applicable R e g u l a t i o n s  w i t h  r e s p e c t  
t o  a l l  c a p i t a l  e x p e n d i t u r e s  made, p a i d ,  o r  i n c u r r e d  by o r  on 
b e h a l f  o f  t h e  U s e r  or a n y  p e r s o n  r e l a t e d  t o  t h e  u s e r ,  w i t h i n  
t h e  meaning  o f  S e c t i o n  1 0 3 l b )  IblICl  o f  t h e  Code, i n  t h e  C i t y  
o f  Mesquite, T e x a s  and rn a n y  o t h e r  p o l i t ~ c a l  3 u r i s d i c t i o n  
c o n t i g u o u s  t h e r e t o  w l t h  r e s p e c t  t o  a n y  f a c i l i t i e s  c o n t i g u o u s  
t o  or i n t e g r a t e d  w l t h  a n y  f a c i l i t i e s  i n  t h e  C i t y  of 
M e s q u i t e ,  T e x a s  w i t h l n  the m e a n i n g  o f  S e c t i o n s  
1 . 1 0 - 1 0 b  2 I e l  a n d  1 0 - I d  2 i o f  the  
Regulations l c o l l e c t l v e l y  t h e  " P r o j e c t  A r c a " ) .  

( I > )  T h e  User h e r e b y  c o v e n a n t s  t h a t  f i l  s u b s t a n t i a l l y  
. . a l l  t h e  p r o c e c r ! ~  f w l t h l n  t h e  meaning of  S e c t r o n  l O 3 ( b l  I61 o f  -,, .F3-3+E,.i:y.>~~. .., . 8 :... 
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t h e  c o d e )  f r o m  t h e  s a l e  o f  t h e  B o n d s  w i l l  be u s e d  a n d  
expended f o r  amounts p a i d  o r  i n c u r r e d  a f t e r  t h e  Inducement  
Date f o r  t h e  a c q u l s l t r o n ,  c o n s t r u c t i o n ,  r e c o n s t r u c t i o n ,  o r  
improvement  o f  l a n d  o r  p r o p e r t y  o f  a c h a r a c t e r  s u b j e c t  to  
t h e  a l l o w a n c e  f o r  d e p r e c i a t i o r .  u n d e r  t h e  Code,  a z d  ( i l l  
e x c e p t  a s  o t h e r w i s e  set f o r t h  i n  a c e r t i f i c a t e  or s t a t e m e n t  
f u r n i s h e d  to t h e  I s s u e r  a n d  i t s  Bond C o u n s e l  p r l o r  t o  t h e  
i s ~ u a n c e  o f  Bonds, t h e  a c q u i s i t i o n ,  c o n s t r u c t i o n ,  
r e c o n s t r u c t i o n ,  o r  rmprovement o f  t h e  P r o j e c t  d i d  n o t  b e g i n  
b e f o r e  May 5 ,  1981,  n o r  was a n y  work  p e r f o r m e d  o r  any  costs 
p a i d  o r  i n c u r r e d  by t h e  U s e r  o r  a n y  o t h e r  e n t i t y  i n  
c o n n e c t i o n  w i t h  s u c h  a - q u i s i t l o n ,  c o n s t r u c t i o n ,  
r e c o n s t r u c t i o n ,  o r  improvement b e f o r e  May 5 ,  1981. 

I c l  T h e  User r e p r e s e n t s  l i l  t h a t  a l l  o f  t h e  p r o c e e d s  
of t h e  Bonds  a re  t o  be u s e d  w l t h  r e s p e c t  t o  t h e  P r o j e c t .  
which w i l ;  be l o c a t e d  w h o l l y  w i t h i n  t h e  Governmental  U n i t ;  
( i l l  t h a t ,  e x c e p t  f o r  any  p e r s o n  r e l a t e d  to  t h e  User w i t h i n  
t h e  m e a n l n g  o f  S e c t i o n  1031b1 ( 6 1  ( C )  o f  t h e  Code, t h e  U s e r  
w i l l  b e  t h e  o n l y  p r i n c ~ p a l  user o f  t h e  P r o j e c t  w i t h i n  t h e  
meaning o f  S e c t i o n  103rb)  16)  o f  t h e  Code; a n d  f i l l)  t h a t ,  
e x c e p t  f o r  t h e  Bonds, t h e r e  w i l l  n o t  b e  o u t s t a n d i n g  o n  t h e  
d a t e  o f  d e l i v e r y  o f  t h e  Bonds a n y  o b l i g a t i o n s  of  any s ta te ,  
t e r r i t o r y ,  or p o s s e s s i o n  o f  t h e  U n l t e d  S t a t e s ,  or a n y  p o l i -  
t i c a l  subdivision of t h e  foregoing or o f  t h e  District o f  
Columbia c o n s t i t u t i n g  "exempt s m a l l  i s s u e s "  w i t h i n  t h e  
meaning o f  S r c t r o n  1.103-10 of  t h e  R e g u l a t i o n s ,  t h e  p r o c e e d s  
of w h i c h  h a v e  been o r  a r e  t o  b e  u s e d  p r i m a r i l y  wi th  r e s p e c t  
t o  f a c i l i t i e s  l o c a t e d  i n  t h e  C i t y  o f  M e s q u i t e .  Texas,  o r  i n  
any c o n t i g u o u s  p o l i t i s a l  j u r l s d i c t r o n  w i t h  r e s p e c t  t o  a n y  
c o n t i g u o u s  or integrated f a c i l i t i e s ,  a n d  which  a r e  to  be 
used p r i n c i p a l l y  by t h e  User ( i n c l u d i n g  any  person r e l a t e d  
t o  t h e  User w i t h l n  t h e  meanlng o f  S e c t i o n  103(b1 161 IC)  o f  
t h e  Code)  . 

Id )  T h e  User F u r t h e r  c o v e n a n t s  a n d  r e p r e s e n t s  t h a t  it 
has n o t  m a d e ,  p a i d ,  o r  i n c u r r e d ,  a n d  w i l l  n o t  make, p a y ,  or 
i n c u r  a n y  c a p r t a l  e x p e n d i t u r e s  w h i c h  would c a u s e  t h e  
i n t e r e s t  o n  t h e  Bonds t o  become s u b j e c t  t o  f e d e r a l  income 
t a x e s  p u r s u a n t  t o  t h e  provisions of S e c t i o n  1031bl o f  t h e  
Code. T h e  user f u r t h e r  c o v e n a n t s  t h a t  i t  h a s  no t  t a k e n  a n y  
a c t i o n  or  p e r m i t t e d  a n y  a c t i o n  t o  b e  t a k e n ,  a n d  t h a t  it w i l l  
n o t  t a k e  any a c t i o n  or p e r n i t  a n y  a c t i o n  t o  bc t a k e n ,  Which 
would r e s u l t  i n  a  Taxable  E v e n t ,  a s  h e r e i n a f t e r  d e f i n e d .  a n d  
t h a t  t h e  User h a s  n o t  f a i l e d  to t a k e  a n d  w i l l  no t  f a i l  t o  
t a k e  a n y  a c t i o n  r e q u i r e d  t o  p r e v e n t  t h e  o c c u r r e n c e  o f  s u c h  

. . .  . , . , . Taxable  E v e n t .  

l e l  T h e  User a c k n o w l e d g e s  t m t  t h e  c a p i t a l  1 
e x p e n d i t u r e s  r e f e r r e d  t o  i n  t h e  p r e c e d i n y  p a r a g r a p h s  i n c l u d e  
a l l  c a p i t a l  expenditures w l t h l n  t h e  C i t y  o f  M e s q u i t e ,  T e x a s  
and a l l  c a p i t a l  e x p e n d i t u r e s  r n c u r r e d  e l s e w h e r e  r e l a t i n g  t o  
t h e  P r o j e c t ,  i n c l u d i n g ,  w i t h o u t  l i m i t a t i o n ,  r e s e a r c h  a n d  
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d e v e l o p m e n t  c o s t s ,  whish  may, u n d e r  an:, r u l e  o r  e l e c t i o n  
u n d e r  t h e  Code ,  be t r e a t e d  a s  a c a p l t a l  e x p e n d i t u r e  lwhetlrer 
o r  n o t  s u c h  e x p e n d i t u r e  is s o  t r e a t e d ) .  

i f )  The user f u r t k e r  c o v e n a n t s  t h a t  i t  s h a l l  f u r n i s h  
t o  t h e  I s s u e r  and ~ t s  Bond C o u n s e l ,  p r r o r  t o  t h e  i s s u a n c e  o f  
t h e  e o n d s ,  a c r r t l f ~ c a t e  o r  s t a t e m e n t  o f  t h e  a g g r e g a t e  
a m o u n t  o f  c a p i t a l  e x p e n d i t u r e s  l o t h e r  t h a n  t h o s e  t o  b e  
f i n a n c e d  from t h e  p r o c e e d s  o f  t h e  Bonds)  m a d e ,  p a i d ,  o r  
i n c u r r e d  i n  t h e  C i t y  o f  M e s q u i t e ,  T e x a s  o r  made ,  p a i d ,  o r  
i n c u r r e d  e l s e w h e r e  w i t h  r e s p e c t  t o  t h e  P r o j e c t  ( " I n c l u d e d  
C a p i t a l  Expenditures") d u r i n g  t h e  p e r i o d  b e g i n n i n g  t h r e e  
y e a r s  b e f o r e  t h e  d a t e  o f  d e l i v e r y  o f  s u c h  i s s u e .  The User 
c o v e n a n t s  t h a t  it "111 f u r n i s h  t o  t h e  T r u s t e e  l i l  a c o p y  o f  
s u p p l e m e n t a l  s t a t e m e n t s  r e q u i r e d  to  b e  f i l e d  w i t h  t h e  
I n t e r n a l  Revenue S e r v i c e  by S e c t i o n  1 .103-10  o f  t h e  
R e g u l a t i o n s  l i s t i n g  by d a t e  and amount a n y  I n c l u d e d  C a p i t a l  
E x p e n d i t u r e s  l o t h c r  t h a n  t h o s e  mentioned i n  S e c t i o r .  
1 0 3 f b I 1 6 ) I F )  o f  t h e  Code1 d u r i n g  t h e  t h r e e - y e a r  p e r i o d  
b e g i n n i n g  as o f  t h e  d a t e  o f  i s s u a n c e  o f  t h e  B o n d s ,  i n c l u d i n g  
a l l  s u c h  I n c l u d e d  C a p r t a l  E n p e n d l t u r e s  n o t  l i s t e d  on t h e  
c a p i t a l  e x p e n d ~ t u r e  c e r t i f ~ c a t e  f i l e *  w i t h  t h e  I n t e r n a l  
R e v e n u e  S e r v i c e  p r i o r  t o  t h e  i s s u a n c e  o f  t h e  Bonds ,  a n d  l i t )  
w i t h i n  30  d a y s  a f t e r  i t  h a s  made, p a l d ,  o r  i n c u r r e d  t h e  
maximum amount  o f  c a p i t a l  expencl i  t u r e s  p e r m i t t e d  u n d e r  
S e c t i o n  1031b)  161 ( D l  o f  t h e  Code,  a s t a t e m e n t  t o  t h a t  
e f f e c t .  Such s u p p l e m e n t a l  s t a t e m e n t s  s h a l l  b e  f i l e d  w i t h  
t h e  D i s t r i c t  D i r e c t o r  o f  I n t e r n a l  Revenue or t h e  D i r e c t o r  o f  
t h e  r e g i o n a l  s e r v i c e  c e n r e r  o f  t h e  I n t e r n a l  Revenue S e r v i c e  
w i t h  whom t h e  U s e r ' s  f e d e r a l  income t a x  r e t u r n  is  r e q u i r e d  
t o  be f i l e d  o n  t h e  d u e  d a t e  p r e s c r i b e d  f o r  f i l i n g  s u c h  

I 
r e t u r n  f w l t h o u t  r e g a r d  to a n y  e x t e n s i o n s  o f  rim@). Each 
s u c h  s u p p l e m e n t a l  s t a t e m e n t  s h a l l  set f o r t h  a  d e s c r i p t i o n  o f  
t h o s e  c a p i t a l  e x p e n d i t u r e s  w h i c h  a r e  c a p i t a l  e x p e n d i t u r e s  
u n d e r  S e c t i o n  1031b1 (61 I D )  l i i l  o f  t h e  Code a n d  s h a l l  t a k e  
i n t o  a c c o u n t  f a c i l i t i e s  r e f e r r e d  t o  in S e c t i o n  1031bl ( 6 )  (E) 
o f  t h e  Code i n  cornputxng such  c a p i t a l  e x p e n d i t u r e s .  T h i s  
c o v e n a n t  s h a l l  s u r v i v e  t h e  t e r m i n a t l o n  o f  t h i s  Agreement .  ....... 

f g )  A s  u s e d  h e r e i n ,  a " T a x a b l e  E v e n t "  s t a l l  mean: 

l i t  t h e  a p p l i c a t i o n  o f  t h e  p r o c q , e d s  o f  t h e  Bonds ... i n  s u c h  manner t h a t  t h e  Bonds become a r b i t r a g e  b o n d s  
w i t h i n  t h e  meanlng of  S e c t i o n  1 0 3 f c I  o f  t h e  Code,  w i t h  
t h e  r e s u l t  t h a t  I n t e r e s t  o n  t h e  Bonds is O r  b e c o m e s  
i n c l u d a b l e  i n  t h e  g r o s s  lncome o f  a n y  B o n d h o l d e r :  or 
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f i i )  t h e  a p p l i c a t i o n  o f  t h e  p r o c e e d s  of  t h e  Bonds 
i n  s u c h  manner ,  o r  t h e  o c c u r r e n c e  o r  " o n - o c c u r r e n c e  o f  
a n y  e v e n t ,  w i t h  t h e  r e s u l t  t h a t ,  u n d e r  t h e  Code a n d  t h e  
R e l l u l a t i o n s ,  t h e  i n t e r e s t  o n  t h e  Bonds is o r  b e c o m e s  
i n c l u d a b l e  in t h e  g r o s s  income o f  any  B o n d h o l d e r  ( o t h e r  
t h a n  a  Bondholder  who is a  " s u b s t a n t i a l  u s e r "  or a  
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" r e l a t e d  p e r s o n "  w i t h i n  t h e  meanlnq of  S e c t i o n  1 0 3 l b l  
of t h e  C o d e l :  o r  

(iii) t h e  v i o l a t i o n  by t h e  User of  a r e p r e s e n t a t i o n  
or c o v e n a n t  c o n t a i n e d  i n  t h r s  Aqreement wi th  t h e  r e s u l t  
t h a t ,  u n d e r  t h e  Code and t h e  R e g u l a t i o n s ,  the i n t e r e s t  
on t h e  B o n d s  i s  o r  hecomes i n c l u d a b l e  i n  t h e  g r o s s  
income o f  a n y  Bondholder  ( o t h e r  t h a n  a  Bondholder  who 
i s  a  ' s u b s t a n t i a l  u s e r "  o r  a " r e l a t e d  person" w i t h i n  
t h e  m e a n i n g  of  S e c t l o n  1 0 3  1b) o f  t h e  Code) .  

Ih)  A " u e t e r m i n a t i o n "  s h a l l  b e  deemed t o  have o c c u r r e d  
o n  t h e  f i r s t  t o  o c c u r  o f  t h e  f o l l o w i n g :  

t i 1  o n  t h a t  d a t e  when t n e  User  s h a l l  be a d v i s e d  b y  
t h e  Commissioner o r  any D l s t r i c t  D i r e c t o r  of I n t e r n a l  
Revenue t h a t . ,  b a s e d  upon i i l l n g s  o f  t h e  User o r  t h e  
I s s u e r  or upon  a n y  r e v i e w  or a u d i t  o f  t h e  User, or upon 
any  g r o u n d  w h a t s o e v e r ,  a T a x a b l e  Event s h a l l  h a v e  
o c c u r r e d ;  or 

(ii) o n  t h a t  d a t e  when t h e  User s h a l l  r e c e i v e  
n o t r c e  f r o m  t h e  I s s u e r ,  t h e  T r u s t e e ,  o r  any Bondholder  
t h a t  i t  o r  h e  h a s  been  a d v i s e d :  (A1 t h a t  t h e  I n t e r n a l  
Revenue S e r v i c e  h a s  a s s e s s e d  a s  i n c l u d a b l e  ir. t h e  g r o s s  
income o f  a n y  B o n d h o l d e r  any i n t e r e s t  o n  h i s  Bonds d u e  
t o  t h e  o c c u r r e n e e  o f  a Taxable  Event: o r  (81 by t h e  
C o m m i s s i o n e r  o r  a n y  D i s t r i c t  D i r e c t o r  o f  I n t e r n a l  
Revenue t h a t  t h e  i n t e r e s t  o n  a n y  of  t h e  Bonds is 
i n c l u d a b l e  i n  t h e  q r o s s  income o f  a n y  Bondholder due  t o  
t h e  o c c u r r e n c e  o f  a T a x a b l e  E v e n t .  

( i )  A " F i n a l  D e t e r m i n a t i o n  o f  T a x a b i l i t y "  s h a l l  be 
deemed t o  h a v e  o c c u r r e d  o n  t h e  f i r s t  to occur  o f  t h e  
E o l l o u i n q :  

( i )  o n  t h a t  d a y  when t h e  User  f i l e s  w i t h  t h e  
T r u s t e e  o r  t h e  I n t e r n a l  Revenue S e r v i c e  any s t a t e m e n t .  
s u p p l e m e n t a l  s t a t e m e n t  or o t h e r  t a x  s c h e d u l e ,  r e t u r n  or 
document  w h i c h  d r s c l o s e s  t h a t  a  Taxable  Event  s h a l l .  
have  o c c u r r e d :  p r o v i d e d ,  hovever ,  t h a t  i f  and s o  l o n g  
as the U s e r  is c o n t e s t i n g  in good f a i t h  a n d  b y  
a p p r o p r i a t e  p r o c e e d i n g s ,  e i t h e r  d i r e c t l y  o r  t h r o u g h  a  
B o n d h o l d e r ,  t h e  existence of  a T a x a b l e  Event, n o  s u c h  
F i n a l  D e t e r m i n a t i o n  of  T a x a b i l i t y  s h a l l  be deemed t o  
have  o c c u r r e d ;  o r  

( i i l  t h e  e n t r y  o f  any  f i n a l  unappea lab le  o r d e r ,  
d e c r e e  or r u l i n g  o f  a n y  c o u r t  o f  t h e  Uni ted  S t a t e r  or 
o f  t h e  C o m i s s i o n e c  o f  I n t e r n a l  Revenue r e l a t i n g  to a 
D e t e r m i n a t i o n ,  or  t h e  f a i l u r e  t o  p r o s e c u t e  a n  appeal 
from a n y  o r d e r ,  d e c r e e  o r  r u l i n g  o f  dny such c o u r t  O r  



. . .  
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t h e  Commissioner  and t h e  e r p i r a t 1 r ; n  0: time f o r  a n  
a p p e a l  o r  r e v i a w  of suck  o r d e r ,  decree  o r  r u l r n g .  

I j l  Should a r i r a l  D e t r r m l n a t i o n  o f  Ta:<ab. l i ty  o c c u r ,  
t h e r e  s h a l l  ha? a prowpt m a n d a t o r y  r e d e m p t i o n  p r i o r  t o  
m a t u r i t y  o f  t h e  e n t i r e  o u t s t a n d i n g  and u n p a r d  principal a n d  
a c c r u e d  i n t e r e s t  o f  r h e  Bonds ,  and  t h e  payment  by t h e  User 
t o  t h e  Rondholders  o i  a p p r o p r i a t e  a n d  s u f f i c i e n t  a g r e e d  
l i q u i d a t e d  damages ( f o r  l o s s  o f  a  b a r g a ~ n  a n d  n o t  a s  a  
p e n a l t y ]  a l l  a s  s h a l l  be p r o v l d e d  i o r  i n ,  and i n  a c c o r d a n c e  
w i t h  t h e  p r . = v i s l o n s  o t ,  a a c h  Ocnd P e s o l u t i c n .  Such payment  
o f  l i q u i d a t e d  damages s h a l l  b e  a d r r e c t  s b l l g a t i o n  o f  t h e  
User to  t h e  B o n d h o l d e r s  and s h a l l  b e  p a i d  t o  t h e  T r u s t e e  f o r  
t h e  benefit of  s u c h  B o n d h o l d e r s  d u r i n g  t h e  t e r n  o f  t h i s  
Agreement and t h e r e a f t e r  s h a l l  h e  p a l d  hy t h e  User d i r e c t l y  
to  such  Bondholders .  

S e c t i o n  6 . 0 7 .  PAYt!EEiTS TO ISSLtER. from t h e  p r o c e e d s  
o f  t h e  s a l e  and d e l i v e r y  o f  a a c h  serles o r  l s sur  oL Bonds 
t h e r e  s h a l l  be p a i d  a l l  o f  t h e  i s s u e r ' s  r e a s o n a b l e ,  a c t u a l  
o u t - o f - p o c k e t  e x 2 e n s e a  and c c s t s  o f  i s s u a n c e  i n  c o n n e c t i o n  
v i t h  s u c h  series of Bonds, ~ n c l u d l n g ,  w i t h o u f  l i m i t a t i o n ,  
a l l  f i n a n c i n g ,  L e g a l ,  p r r r . t ;ng ,  ar.d ocher e x p e n s e s  a n d  c o s t s  
o f  i s s u a n c e  i n c u r r e d  i n  rssurr.? t h e  B o n d s .  I n  a d d i t i o n ,  t h e  
I s s u e r  s h a l l  r e c e i v e  o u t  o f  s u c h  Bond p r o c e e d s  a n  amount  
e q u a l  t o  t h e  amount s p e c l f l e ?  l n  e a c h  Bond R e s o l u t i o n  t o  p a y  
and r e i m b u r s e  t h e  Issuer f o r  i t s  a d m i n i s t r a t i v e  and o v e r h e a d  
e x p e n s e s  d i r e c t l y  a t t - r i b ~ t a b l e  a n ?  c h a r g e a b l e  to t h e  
1sfruance o f  t h e  Bonds and t h e  acquisition, c o n s t r u c t i o n ,  
equipping, and f u r n i s h i n g  o f  t h e  P r 0 : e c t .  A l s o  t h e  User 
a g r e e s  t o  pay d i r e c t l y  t o  t h e  I s s u e r  ar .nua1ly w h i l e  a n y  o f  

I 
t h e  Bonds ~s o u t s t a n d l n q ,  upon r e c e i v i n g  a  b i l l  o r  s t a t e m e n t  
t h e r e f o r ,  whlch s h a l l  be s u b n l t t e d  b y  t h e  I s s u e r  p r o m p t l y  
a f t e r  t h e  c l o s e  o f  e a c h  f r s c a l  y e a r  at ;  t h e  I s s u e r ,  a n  amount' 
s u f f i c ~ e n t  t o  pay a r d  reimburse t h e  I s s u e r  f o r  any o f  i t s  
a c t u a l  c o s t s  r e a s o n a b l y  ar.6 necessarily i n c u r r e d  i n  
c o n n e c t r o n  v i t h  t h e  Bonds acd t h e  P r o l e c t  d u r i n g  t h e  
previous f i s c a l  y e a r .  
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ARTICLE V 

CCVENANT AND REMEDIES 

S e c t l o n  5 . 0 1 .  COVENANT. The User u n c o n d i t i o n a l l y  
a g r e e s  a n d  c o v e n a n t s  w i t h  t h e  I s s u e r  and the  T r u s t e e  t h a t  it 
w i l l  p a y ,  o r  c a u s e  t o  be p a i d ,  when due, e a c h  I n s t a l l m e n t  
Loan Payment r e q u i r e d  a n d  prescribed t o  be p a i d  b y  it 
p u r s u a n t  t o  each  Bond Reso lu t ion .  The User f u r t h e r  u n c o n d i -  
t i o n a l l y  a g r e e s  a n d  c o v e n a n t s  t o  pay a l l  r e a s o n a b l e  e x p e n s e s  
and c h a r g e s ,  l e g a l  o r  otherwise l l n c l u d i n g  c o u r t  c o s t s  and 
a t t o r n e y s '  f e e s ] ,  p a i d  o r  l n c u r r e d  by the  I s s u e r  a n d  t h e  
T r u s t e e  i n  r e a l i z i n g  upon any o f  t h e  s a i d  p a y m e n t s  t o  be 
made b y  t h e  U s e r  o r  i n  e n f o r c i n g  t h e  p r o v i s i o n s  o f  t h i s  
A g r e e m e n t  o r  any Bond Resolution o r  t h e  Trus t  I n d e n r u r e .  

S e c t i o n  5 . 0 2 .  TRL'STEES AND REMEDIES. !a1 The U s e r  is 
a d v i s e d  and r e c o g n i z e s  t h a t  the  I s s u e r  w i l l  a s s i g n  a l l  of  
lts r i g h t ,  t i t l e ,  a n d  i n t e r e s t  i n  and t o  a l l  t h e  I n s t a l l m e n t  
Loan Payments  r e q u i r e d  t o  b e  made p u r s u a n t  t o  t h i s  
A g r e e m e n t ,  and t h e  r i g h t  t o  r e c e l v e  a n d  c o l l e c t  same, t o  t h e  
T r u s t e e  under  t h e  T r u s t  I n d e n t u r e .  A 1 1  r i g h t s  a g a i n s t  t h e  
User a r i s i n g  u n d e r  t h i s  Agreement o r  a n y  Band R e s o l u t i o n  o r  
t h e  T r u s t  I n d e n t u r e  may b e  enforced  b y  the I s s u e r ;  o r ,  w i t h  
r e s p e c t  t o  I n s t a l l m e n t  Loan Payments, such r i g h t s  may be 
e n f o r c e d  by t h e  T r u s t e e ,  o r  t h e  Bondholders ,  t o  t h e  e x t e n t  
p r o v i d e d  i n  e a c h  Bond R e s o l u t i o n  o r  the  T r u s t  I n d e n t u r e ,  
W i t h o u t  making t h e  I s s u e r  a p a r t y .  

i b l  I n  t h e  e v e n t  o f  a d e f a u l t  i n  the  payment  o f  any  
I n s t a l l m e n r  Loan Payment, o r  i n  t h e  per formance  of any  
a g r e e m e n t  o r  c o v e n a n t  c o n t a x e d  h e r e ~ n  or i n  a n y  Bond,  any 
Bond R e s o l u t i o n ,  o r  t h e  T r u s t  I n d e n t u r e ,  s u c h  paTyment and 
p e r f o r m a n c e  may b e  enforced  by mandamus o r  b y  t h e  
a p p o i n t m e n t  o f  a r e c e i v e r  i n  e q u r t y  w i t h  power t o  c h a r g e  and 
c o l l e c t  I n s t d l l m c n t  Loan Payments and t o  app ly  s u c h  r e v e n u e s  
i n  a c c o r d a n c e  w i t h  t h i s  Agreement. t h e  Bonds, e a c h  Bond 
R e s o l u t i o n ,  and t h e  T r u s t  I n d e n t u r e .  

S e c t i o n  5 . 0 3 .  GENEPJiL PROVISIONS. (a1 The terms Of 
t h i s  Agreement  may b e  e n f o r c e d  as t o  one o r  mare b r e a c h e s  
e i t h e r  s e p a r a t e l y  o r  c u m u l a t i v e l y .  

( b l  No remedy c o n f e r r e d  upon o r  r e s e r v e d  to t h e  
I s s u e r ,  t h e  T r u s t e e ,  o r  t h e  Bondholders  i n  t h i s  Agreement  is 
i n t e n d e d  t o  be e x c l u s i v e  o f  any o t h e r  a v a i l a b l e  remedy o r  
r e m e d i e s ,  b u t  e a c h  a n d  e v e r y  such remedy s h a l l  b e  c u m u l a t i v e  
and s h a l l  be rn a d d l t i o n  ta e v e r y  o ther  remedy now o r  
h e r e a f t e r  e x i s t i n g  a t  l a w  o r  i n  e q u i t y  o r  b y  s t a t u t e .  NO 
d e l a y  or o m l s s i o n  t o  e x e r c i s e  any  r i g h t  o r  power a c c r u i n g  
upon a n y  d e f a u l t ,  o m l s s l o n ,  o r  f a i l u r e  o f  p e r f o r m a n c e  
h e r e u n d e r  s h a l l  ~ m p a i r  any such r i g h t  o r  power o r  s h a l l  be 
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r e l i e v e  or  a b r o g a t e  t h e  o b l ~ g a t l o n s  o f  the User t o  make o r  
pay, o r  c a u s e  t o  be made ,  o r  p a l d ,  when d u e ,  a l l  I n s t a l l m e n t  
Loan Payments v r t h  r e s o e c t  t o  a n y  t h e n  o u t s t a n d i n g  Bands i n  
the  manner and u n d e r -  t h e  t e r m s  a n d  c o n d i t i o n s  p r o v i d e d  
h e r e i n  and i n  a n y  eond  P e s o l u t i o n  o r  the T r u s t  I n d e n t u r e ,  or 
which would m a t e r i a l l y  c h a n g e  o r  a i f e c t  S e c t i o n s  4 . 0 4 ,  4 . 0 5 ,  
4 . 0 6 ,  6 . 0 1 ,  o r  6 . 0 2 .  



ARTICLE V I  

SPECIAL COVEPlAPi'CS 

S e c t i c c  6 . 0 1 .  CCRPPPRTE EXISTEP!CE. (a) The User 
a g r e e s  t h a t  c1t:rirg t h e  t a r n  o f  t h i s  ,%.$reement it v i l . 1  
m a i n t a i n  i t s  c c r p o r a t e  e x i s t e n c e ,  w l l l  n c t  dissolve o r  
o t h e r w i s e  d i s p o s e  of a l l  o r  s u b s t a n t i a l l y  211 o f  its assets, 
a n d  w i l l  n o t  consoLidate  wirlr o r  merge i n t o  a n o t h e r  
c o r p o r a t i o n  o r  permit  one or mare o t h e r  c o r p o r a t i o n s  t o  
c o n s o l i d a t e  w i t h  o r  merge i n t o  i t ;  p r o v i d e d ,  c h a t  t h e  U s e r  
may, w i t h o u t  v i c l a t i n g  t h e  agreement c o n t a i n e d  i n  t h i s  
S e c t i o n ,  c o n s o l r d a t e  w i t h  o r  merge i n t o  a n o t h e r  d c m e s t i c  
c o r p o r a t i o n  1 i . e . .  a c o r p o r a t i o n  i n c o r p o r a t e d  and e x i s t i n g  
u n d e r  t h e  laws o f  one o f  t h e  s c a t e s  of t h e  l l n ~ t e d  S t a t e s  o f  
America o r  u n d e r  t h e  laws of t h e  Uni ted  S t a t e s  o f  A m e r i c a l ,  
o r  p e r n i t  0r.e oc  more such d o r r s t ~ c  c o r p o r a t i o n s  t o  
c o n s o l i d a t e  wi rh  or merqc i n t o  i t ,  o r  s e l l  o r  o t h e r w i s e  
t r a n s f e r  t o  a n o t h e r  such domest ic  c o r p o r a t i o n  a l l  o r  
s u b s t a n t i a l l y  a l l  o f  i ts  assets a s  an e n t l r e e y  a n d  
t h e r e a f t e r  d i s s o i v e ,  i f  t h e  s u r v r v i n g ,  r e s u l t i n g ,  cr 
t r a n s f e r e e  e n t i t y :  l i l  i s  a ~ c h o r i z e d  t o  t r a n s a c t  b u s i n e s s  
i n  t h e  S t a t e  of Te rax ,  ( i i l  s h a l l  h a v e ,  i n 'med ia te ly  a f t e r  
s u c h  t r a n s a c t i o n ,  a c o n s o l i d a t e d  s h a r e h o l d e r s '  e q u i t y  a t  
least  e q u a l  t o  8 0 %  o f  the  c o n s o l i d a t e d  s h a r e h o l d e r s '  e q u i t y  
o f  t h e  User i m e d r a t e l y  p r l o r ,  t o  such  t r a n s a c t i o n ,  w i t h  
s u c h  c o n s o l i d a t e d  s h a r e h o l d e r s  e q u i t y  b e i n g  d e t e r m i n e d  i n  
a c c o r d a n c e  w i t h  g e n e r a l l y  a c c e p t e d  a c c o u n t i n g  ? r i n c i p l e s ,  
a n d  ( l i i l  s h a l l  have ,  c o n c u r r e n t l y  w i t h  s u c h  t r a n s a c t i o n  
I u n l e s s  t h e  e n t i t y  is t h e  U s e r ) ,  ~ r r e v o c a b l y  a n d  

I 
~ n c o n d i t i o n a l l y  assumed, i n  a n  i n s t r u m e n t  d e l i v e r e d  t o  t h e  
I s s u e r  and t h e  T r u s t e r ,  t h a  due and prompt p e r f o r m a n c e  o f  
a l l  o f  t h e  o b l i q a t i o n s  of t h e  User under  t h i s  Agreement.. I f  
a n y  c o n s o l i d a t i o n ,  merger,  c r  s a l e  o r  o t h e r  t r a n s f e r  is made 
as p r o v ~ d e d  i n  t h i s  S e c t i o n ,  t h e  p r o v i s i o n s  of t h r s  S e c t i o n  
s h a l l  c o r t i n u e  i n  f c l l  f o r c e  and e f f e c t  a n d  no f u r t h e r  
c o n s o l i d a t i o n ,  merger ,  o r  s a l e  o r  o t h e r  t r a r i s f e r  s h a l l  b e  
made e x c e p t  i n  compl iance  with t h e  p ro - ! i s ions  o f  t h i s  
S e c t i o n .  

i b l  The User covenan t s  t h a t  i t  is and ,  t h r o u g h o u t  t h e  
t e r m  o f  t h i s  Agreement, u n l e s s  r e l i e v e d  o f  l i a b i l i t y  
p u r s u a n t  t o  pa rag raph  l a )  above,  t h a t  i t  I l l  w i l l  c o n t i n u e  
t o  be  a c o r p o r a t i o n  o rgan ized  under t h e  l a w s  o f  a s t a t e  Of 
t h e  U n i t e d  S t a t e s ,  and l i ~ l  w i l l  a t  a l l  t i n e s  b e  and remain  
d u l y  q u a l i f i e d  t o  t r a n s a c t  b u s i n e s s  i n  t h e  S t a t e  of  Texas .  

S e c t i o n  6 . 0 2 .  ASSICIINENT. The C s e r  s h a l l  n o t  a s s i g n  
i ts  i n t e r e s t .  i n  this Agreement o r  a c y  of i t s  r i g h t s  o r  
o b l i g a t i o n s  he reunder  e x c e p t  a s  s p e c i f i c a l l y  p r o v i d e d  i n  
t h i s  Rqreemenc. Tilet User ma)' a s s i q n  i t s  i n t e r e s t  i n  t h i s  
Agreement t o  Hotor  ' a r t 3  01 co a n o t h e r  p a r t y  p r o v i d e d  t h a t  
t h e  U s e r  s h a l l  re . .a in  and be primarily r e s p o n s i b l e  a n d  
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l i a b l e  f o r  a l l  of i t s  o b l i g a t i o n  h e r e u n d e r ,  i n c l u d i n g  
p a r t i c u l a r l y  t h e  making  of a l l  payments  r e q u i r e d  h e r e u n d e r .  
when d u e .  The User  may, however, a s s i g n  i t s  interest i n  
t h i s  P.qreement t o  a n o t h e r  p a r t y  i n  c o n n e c t i o n  w i t h  a m e r g e r  
o r  consolidation of t h e  User, o r  i n  s e n n e c t i o n  with t h e  
t r a n s f e r  o f  a l l  o r  s u b s t a n t i a l l y  a l l  o f  i t s  a s s e t s  a s  
p e r m i t t e d  i n  S e c t i o n  6 .01 .  and upon d e l i v e r y  o f  s u c h  
i n s t r u m e n t  oC a s s c m p t i o n  t o  t h e  I s s u e r  a n d  t h e  T r u s t e e  a n d  
compliance w i t h  a11 o f  t h e  r e q u i r e m e n t s  o f  S e c t i o n  6 . 0 1 ,  t h e  
a s s i g n o r  o r  t r a n s f e r o r  s h a l l  h a v e  n o  f u r t h e r  o b l i g a t i o n ,  
e x c e p t  f o r  a n y  o b l i g a t i o n  f o r  t h e  payment Of money 
t h e r e t o f o r e  a c c r u e d  u n d e r  t h i s  Agreement .  

S e c t i o n  6 . 0 3 .  FINANCIAL REPORTS. T h e  User s h a l l  h a v e  
an  a n n u a l  a u d i t  made by i t s  r e g u l a r  i n d e p e n d e n t  c e r t i f i e d  
p u b l i c  a c c o u n t a n t s .  a n d  s h a l l  f u r n l s h  t h e  T r u s t e e  e i t h e r  a 
copy o f  s u c h  c e r t ~ f i e d  a u d i t  w i t h i n  1 2 0  d a y s  a f t e r  t h e  e n d  
o f  t h e  f i s c a l  y e a r  f o r  w h ~ c h  s u c h  a u d i t  w a s  made, o r ,  I n  
l i e u  of  s u c h  a u d i t ,  a copy of i t s  a n n u a l  r e p o r t  t o  i ts  
s h a r e h o l d e r s ,  i f  s u c h  r e p o r t  c o n t a i n s  E i n a n c i a l  s t a t e m e n t s  
o f  s u b s t a n t i a l l y  s i m i l a r  d e t a l l  and s i m i l a r l y  p r e p a r e d  a n d  
c e r t i f i e d .  The r e q u i r e m e n t s  unZer t h i s  S e c t i o n  may b e  f u l -  
f i l l e d  i f  a n d  so long  as t h e  User s h o u l d  be a wholly-owned 
s u b s i d i a r y  o f  a n o t h e r  c o r p o r a t i o n  by f u r n i s h i n g  c o n s o l i d a t e d  
a u d i t s ,  a n n u a l  r e p o r t s ,  o r  f i n a n c i a l  s t a t e m e n t s  or r e p o r t s  
of t h e  owner o f  t h e  U s e r  t o g e t h e r  w i t h  i ts  c o n s o l i d a t e d  s u b -  
s i d i a r i e s .  Such  f i n a n c i a l  s t a t e m e n t s  a n d  r e p o r t s  s h a l l  be 
f u r n i s h e d  to t h e  T r u s t e e  a t  t h e  same t l m e  a s  they  a r e  i u r -  
n i shed  t o  t h e  s h a r e h o l d e r s .  I n  a d d i t i o n ,  t h e  User s h a l l  
p r o v i d e  its q u a r t e r l y  r e p o r t  t o  t h e  S e c u r i t i e s  Exchange  
Commission o n  Form 1OQ and i t s  a n n u a l  report on Form 10K t o  
any h o l d e r  o f  o v e r  S 1 , 0 0 0 , 0 0 0  i n  a g g r e g a t e  p r i n c i p a l  a m a u n t  
o f  Bonds o u t s t a n d i n g  who s h a l l  so r e q u e s t  i n  w r i t i n g .  

S e c t i o n  6 . 0 4 .  TERE! O F  3GREEHENT. The term o f  t h i s  
Agreement s h a l l  b e  f r o m  t h e  d a t e  h e r e o f  u n t i l  a l l  p a y m e n t s  
r e q u l r e d  t o  b e  made b y  t h e  User p u r s u a n t  h e r e t o  s h a l l  h a v e  
been made, p r o v i d e d ,  however ,  t h a t  t h e  p r o v i s i o n s  o f  
SectLons 3 . 0 6 ,  4 .05 a n d  4 . 0 6  s h a l l  s u r v i v e  t h e  t e r m i n a t i o n  
of  t h i s  Agreement  and s h a l l  c o n t i n u e  i n  a f f e c t  r e g a r d l e s s  o f  
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t h e  t e r m i n a t i o n  o f  t h i s  Agreement. 

S e c t i o n  6 . 0 5 .  TERHIHATION. T h i s  Agreement may be 
t e r m i n a t e d  by m u t u a l  agreement  a t  a n y  time p r i o r  t o  t h e  
d e l i v e r y  of a n d  payment  f o r  any  Bonds.  However, i f  a n y  
Bonds have b e e n  i s s u e d  a n d  d e l i v e r e d ,  t h e  t e r n  o f  t h i s  
Agreement s h a l l  b e  a s  se t  f o r t h  i n  S e c t i o n  6 . 0 4 ,  a n d  t h i s  
Agreement may n o t  a n d  s h a l l  n o t  b e  s o o n e r  t e r m i n a t e d  by 
e i t h e r  o r  b o t h  p a r t i e s  h e r e t o .  

3 S e c t i o n  6 . 0 6 .  NOTICES.  Any n o t i c e ,  r e q u e s t ,  o r  o t h e r  
. . c o m u n i c a t i o n  u n d e r  t h i s  Agreement s h a l l  be g i v e n  i n  w r i t i n g  
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a n d  t h e  U s e r ,  as t h e  case may be, t o  t h e  f u l l  e x t e n t  
p e r n k t t e d  by l a w .  

I N  WITNESS WHEREOF, t h e  p a r t i e s  h e r e t o  h a v e  c a c s e d  t h i s  
A g r e e m e n t  t o  b e  s i g n e d  i n  r n u i t r p l e  c o u n t e r p a r t s ,  e a c h  of 
which s h a l l  b e  c o n s r d e r e d  a n  o r i g i n a l  f o r  a l l  p u r p o s e s ,  as 
0 s  t h e  d a y  a n d  y e a r  f i r s t  se t  o u t  a b o v e .  

MESQUITE INDUSTRIAL 
DEVELOPMENT CORPO-TION 

ATTEST: 

BY 
P r e s i d e n t ,  B o a r d  of Directors 

S e c r e t a r y - T r e a s u r e r ,  Board of  
D i r e c t o r s  

(SEAL) 
GENUINE PARTS COMPANY 

ATTEST : 

BY 

T i t l e  

S e c r e t a r y  

!SEAL) 



The Pro3ect  c o n s i s t s  of t h e  a c ~ u i s i t i c c  o f  approx- 
imately 6 . 4 8  a c r e s  o l  land and the  ccns truct ior  o f  a bu i ld -  
ing containing approximately 1 0 ,  square f e e t  o f  space to 
be used a s  a distribution c e n t e r  and o f f i c e  f a c i l i t y .  
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(a) Deposit Of Bond Proceeds into 
Construction Fun? 

(t) rnvehtment cf Ploney in 
Construct~on Funf 

( c )  Deposit of Accrued Interest, 
Income, and Profits 

PAYMENTS FROM CONSTRUCTION FUND 

la1 Issuer's Admlnirtratzve Overhead 
Expenses and Other Costt 30 

(L) Relmbursenrnts for and Payment of 
Cost of Pro7ect 30 

(cl Reliance by Trustee 3 1 

SllRPLUS CONSTPCCTION F111:PS 3 1 

la1 Dlsposltlcn of Curplus Fun(?s 31 
(51 D~ s p c s ~ z l o n  of Ccnstructlor! 

Fund upcn hcceieratlon and 
Redemption 3 2 
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WHrREhS, t h e  c o r p c r a t e  t rus tee  u n d e r  t h e  T r u s t  I n d e n -  

t u r e  ( t h e  " T r u s t e e " )  w i l l  h a v e  t h e  d u t i e s  a n d  o b l i g a t ~ o n s  
h e r a i n a f  ter  p r o v i d e d ;  a n d  

WHEREAS, t h e  b o n d s  a u t h o r i z e d  t o  b e  i s s u e d  by th i s  
I n i t i a l  Bond R e s o l u t i o n  l t h e  "Bonds" )  a re  t o  b e  i s s u e d  a n d  
d e l i v e r e d  p u r s u a n t  t o  a p p l i c a b l e  l a w s ,  i n c l u d i n g  t h e  A c t ;  
a n d  

>#HEREAS, t h e  Llser w i l l  h e v e  d u l y  a p p r o v e d  t h i s  I n i t i a l  
Bond R e s o l u t i o n  ( i n c l u d i n g  the  T r u s t  I n d e n t u r e )  p r i o r  t o  t h e  
d e l i v e r y  o f  t h e  B o n d s ,  a s  r e q u i r e d  b y  t h e  A g r e e m e n t :  a n d  

WHEREAS, a s  p r o v i d e d  ir t h e  A a r e e m e n t ,  b y  s u c h  a p p r o v a l  
o f  t h i s  l n l t i a l  B o n d  ~ e s c l u t i o n  l i n c l u d l n q  t h e  T r u s t  I n d e n -  
t u r e )  t h e  U s e r  w i l l  h a v e  a g r e e d  +nl a c k n o v l e d q e d  t h a t  t h e  

I 
H o n J s .  w h e n  issued, s o l d ,  a n d  d e l ~ v s r e d  as p r o v l d e d  i n  t h i s  
l r , i t l a l  B c n c  P e s o l u t i o n ,  I  b e  i s s u e d  i n  a c c o r d a n c e  a n d  
c o m F l i a n c e  v l t k  t h e  hgreemen: ,  and t h a t ,  u p o n  t h e  i s s u a n c e .  
s a l e ,  a n d  d e l i v e r y  o f  t h e  Bonds ,  a n d  t h e  e x e c u t i o n  a n d  
d e l i ~ w r y  of t h e  ? r u s t  I n d e n t u r e ,  t h e  User w i l l  b e  u n c o n d i -  
t ~ u n a l l y  o b l i ~ a t e d  t o  t h e  I z ~ u e r  a n d  t h e  T r u s t e e  t o  make or 
pay,  or c a u s e  t o  he made  or  p a l d ,  i r i t h o u t  s e t - o f f ,  recoup- 
m e n t ,  or c o u n t e r c l a i m ,  t o  t h e  T r u s t e e  t h e  " I n s t a l l m e n t  L o a n  
p a y m e n t s "  r e S u i r e d  b y  t h e  A g r e e m e n t  a n d  b y  t h i s  I n i t l a l  B o n d  
R e s o l u t i o n  ( i n c l u d i n g  t h e   rust I n d e n t u r e )  i n  a m o u n t s  s u f f i -  
c i e n t  t o  p a y  t h e  p r i n c i p a l  c f ,  r e d e m p t i o n  p remium,  i f  a n y ,  
a n d  i n t e r e s t  cn t h e  B o n d s ,  when d u e ,  a g r e e d  liquidated 
d a m a g e s ,  i f  a n y ,  a l l  f e e s  a n d  e x p e n s e s  of t h e  T r u s t e e  a n d  
R e o i s t r a r  a c d  t h e  p a y i n g  a g e n t s  f o r  t h e  B o n d s ,  a n d  a l l  o t h e r  
a m o u n t s  required t o  b e  p a i d  b y  t h e  A a r e e m e n t ,  t h i s  I n l t i a l  
Bond R e s o l u t i o n ,  a n 6  t h e  T r u s t  I n d e n t u r e ,  all a s  h e r e i n a f t e r  
s e t  f o r t h ;  a n 2  

1;HEREAS. for p u r p o ~ e s  of t h i s .  I n i t l a l  Bond R e s o l u t i o n ,  
t h e  d e f i n i t i o n s  cf terms in t h e  A c r e e c l e n t  e n d  T r u s t  I n d e n -  
t u r e  a r e  h e r e b y  a d o p t e d ,  on6 t h e  t e r m s  ~ i v e n  h e r e i n  shall  
h a v e  t h e  s a m e  m e c n l n g r  a s  s u c h  t e r m $  a r e  g i v e n  i n  s a i d  
A g r e e m e n t  a n 2  T r u s t  l n d e n r u r e  u n l e s z  a d i f f e r e n t  m e a n i n g  i s  
given h e r e i n .  I 

TIIEREFOPE, BE I T  RESOI.VED BY THE BOARD OF DIRECTORS OF 
MESQllITE INDUSTRIAL DEVELOPMEllT CORPORATION THAT: 

S e c t i o n  1.  OESIGNA?IOl.:, MOUbIT, AliD PLIRPOSE OF THE 
BONDS. T h e  I s s u e r ' s  n e o o t i a t l e  b o n d s  d e s i g n a t e d  a n d  to b e  
known as bIEPOUITE IflDL.STRlhI DF1'ELOPME:IT CORPORATION REVENUE 
BONDS, SERIES ! a t 2  lrlOTOk Pi,ET,? tEP07, JNC. PROJECT - 
GEGUIIIE PAPTS cONPAl iY,  OULIC.01.I l t h e  "Rcnds"1  a r e  h e r e b y  
a u t h P r ~ z e d  t r  b e  i s c u e d  lr t h e  a o g r e a a t e  principal a m o u n t  o f  
S3.50O.OCt cn b e h + l f  o f  the  G o v c r n n l e n r a l  U n i t  TO PAY PART OF 
THE COCT OF ACQUIRING, CONSTPKICT:IJ(:, EQUIPPING, AND I 



FLIRLISHING, OR ChUSING TO BE P.CQUIRED, CONSTRUCTED, 
EQUIPPED, AND FUPE:ISHED AN INDUSTRIhL PROJECT (THE 
'PROJECT") I N  THE CITY OF HCSQUITE, ?EXAS,  FOR GENUINE PARTS 
C0E:PM.Y (TIIT. "USER") FOP. THE SPECIFIC PURPOSE OF THC 
PROI.iOTIOE. MID ENCOURAGEMENT OF EKFLOYMENT AND THE PUELlC 
WELFARE. 

S e c t i o n  2 .  DATE, DENOHIh'ATION, NUIjEERS, AND EIE.TUPITIES 
OF THF PONDS. T h e  6enr i s  a u t h c r l z e d  h e r e b y  s h a l l  be i s s u e d  
r n  coupon form,  r e c i s t r a b l e  as  t o  p r i n c i p s . 1  o n l y ,  i n  t h e  
denominat ion o f  $ 5 , 0 0 0  e a c h ,  or i n  f u l l y  r e g i s t e r e d  form i n  
t h e  denomina t ion  o f  $ 5 , 0 0 0  or a n y  i n t e q r a l  m u l t i p l e  t h e r e o f .  
Coupon BonZs s h a l l  be numbered  f r o m  one upward and f u l l y  
r e g i s t e r e e  bonds  w i t h o u t  c o u p o n s  s h a l l  b e  fiumbered f r o n  
R-one upward. T h e  Bonds s h a l l  be d a t e d  November 1 i n  t h e  
c a s e  of  coupon P o n d s  ant r.k,all  he r l r t e c ' ,  211 t h e  case o f  a  
f u l l y  r e g i s t e r e C  ~ o n d ,  t h e  EloVe.mer 1 or tlay 1 ,  n e x t  
p reced ing  t h e  d a r e  o f  i t s  a u t h e n t i c a t i o n  t o  which  interest  
h a s  been p a i d  o r  d u l y  p r o v i 8 e d  f o r  ( e x C E p t  t h a t  i f  any  f u l l y  
r e q i s t e r e d  Eorrd s h a l l  he a u t h e n t i c a t e d  o n  a n y  November 1 or 
Hay 1 t o  w h ~ c h  i n t e r e s t  h a s  b e e n  p a i d ,  i t  s h a l l  he d a t e d  as  
of such d a t e ,  or i f  it shi .11 b e  authenticated prior t o  Hay 
1 ,  1983, it s h a l l  be d a t e d  Ejovenber  I ,  1 9 8 2 ) .  The Bonds 
s h a l l  n a t u r e  cn Nox,en.bcr I .  2007  ( u n l e s s  t i l e y  s h a l l  become 
due  o r  s h a l l  be r e d e e m e d  p r i o r  t o  t h e i r  s c h e d u l e d  m a t u r i t i e s  
as provided  i n  t h i s  I n i t l e l  Bond R e s c l u t i o n  or t h e  T r u s t  
Indenture1  . 

S e c t i o n  3. 1t:TL'PErT 01' TEE EOEJDS. E a c h  of t h e  Bonds 
a u t h o r i z e d  h e r e b y  s h a l l  b e a r  i n t e r e s t  o n  t h e  u n p a i d  p r i n c i -  
p a l  b a l a n c e  f rom i t s  d o t e  t o  i t s  : ,cheduled m a t u r i t y ,  due 
d a t e ,  or d a t e  of redemption prior  te s c h e d u l e d  m a t u r i t y  a t  
t h e  r a t e  of 7 - 3 / 4 *  p e r  annum. T h e  i n t e r e s t  s h a l l  be payable  
on t h e  d a t e s  a n d  ir: t h e  rnacner  p r o v i d e d  i n  t h e  FOPMS OF 
BONES set f o r t h  i n  S e c t i o n  5 o f  t'lis I n i t i a l  eond Reso- 
l u t i o n .  

Sec t lo r i  4 .  GE::ErJ.L CHAPACTERIETICS; RrGIST~.TION; EX- 
CHANGE: AUTKEIITIChTIOI:, TRAI4SFER; OI\'NTRSHIP. l a )  2 
Genera l .  The Ronds s h a l l  b e  i s s u e d ,  s h a l l  be payable ,  may 
-11 be r e d e e m e d  p r i o r  to  t h e i r  s c h e d u l e d  m a t u r i t y .  
s h a l l  b e  r e g i s t e r e d ,  s h a l l  h a v e  t h e  c h a r a c t e r i s t i c s ,  and 
s h a l l  be s i g n e d  a n d  e x e c u t e d  l a n d  t h e  R o n d s  s h a l l  be 
s e a l e d ) ,  a l l  as p r c . v i d r d ,  a n d  i n  t h e  m a n n e r  i n d i c a t e d ,  i n  
t h e  POW. OF BOND set  f o r t h  i n  S e c t i c r ,  5 of t h i s  I n i t i a l  Bond 
Reso lu t ion .  

lhl R e o i s t r a t l o n  H C O ~ E .  T h e  I s c u e r  s h a l l  keep  or 
cause  t o  be  kept  a t  t h e  p r i r c i p s l  c c r p o r a t e  t r u s t  o f f i c e  af 
t h e  T r u s t e e  b o o k s  f o r  t h e  r e g i s t r a t i o n  e n d  t r a n s f e r  of 
bonds, and t h e  I s s u e r  herel,? a p p o i n t s  t h e  T r u s t e e  a s  i t s  
r e g i s t r a r  a n d  transfer aqant  t o  k e e p  sucb b o o k s  and make 
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such  registrations and t r a n s f e r s  under  s u c h  r e a s o n a b l e  
r e g u l a t i o n s  a s  t h e  I s s u e r  o r  t h e  t r a n s f e r  a g e n t  may p r e -  
s c r i b e ;  and t h e  T r u s t e e  v : l l  r e g i s t e r  o r  t r a n s - e r  a s  h e r e i n  
p r o v i d e d ,  any Bonds upon p r e s e n t a r i o n  t h e r e o f  a t  such  
o f f i c e .  The u s e r  s h a l l  have t h e  r i g h t  t o  l n s p e c t  s u c h  books  m 
d u r i n g  t h e  normal b u s i n e s s  hours  o f  t h e  T r u s t e e .  

( c )  A u + h e n t ~ c a t i o n .  A f t e r  t h e  Bonds h a v e  been  a u t h o r -  
i z e d  t o  b e  i s s u e d  by t h e  Board of D i r e c t o r s  o f  t h e  I s s u e r ,  
axld p r i o r  to t h e  d e l i v e r y  of t h e  Bonds,  t h e  T r u s t e e  s h a l l  
a u t h e n t i c a t e  each of t h e  Bonds by e x e c u t i n g  t h e  T r u s t e e ' s  
C e r t i f ~ c a t e  o f  Au then t i ca t ion  a p p e a r i n g  on e a c h  of  t h e  Bonds 
a s  p r o v i d e d  i n  S e c t i o n  5 a f  t h l s  Bond R e s o l u t i o n .  I n  a d d i -  
t i o n ,  t h e  T r u s t e e  s h a l l  a u t h e n t i c a t e  Bonds  upon t h e i r  
exchange  o r  t r a n s f e r  a s  p rov ided  h e r e i n .  N o  Bond s h a l l  be 
e n t i t l e d  t o  any b e n e f i t  under t h i s  Bond h e s c l u t i o n  or t h e  
T r u s t  I n d e n t u r e  o r  be  v a l i d  or o b l i g a t o r y  f o r  any p u r p o s e ,  
u n l e s s  t h e r e  appea r s  on such Bond a  c e r t i f i c a t e  of a u t h e n -  
t i c a t i o n  s u b s t a n t i a l l y  i n  t h e  f o r m  p r o v i d e d  f o r  h e r e i n  
e x e c u t e d  by t h e  T r u s t e e ,  and s u c h  c e r t i f i c a t e  upon a n y  Bond 
s h a l l  be c c n c l u s l v a  ev idence ,  and t h e  o n l y  evidence. t h a t  
s u c h  Bond h i s  been d c l y  au then t i ca t r :d  and d e l i v e r e d  h e r e -  
u n d e r .  

(d)  T r a n s f e r  and Exchancre. A l l  coupon  Bcnds s h a l l  
p a s s  by d e l i v e r y  unless r e g i k c r r e d  as to p r i n c i p a l  i n  t h e  
manner p r o v i d e d  l n  t h e  Fom8 o f  Bond s e t  f o r t h  i n  S e c t i o n  5. 
The b e a r e r  o f  any coupon Band may have  t h e  o w n e r s h i p  o f  t h e  

., . . p r i n c i p a l  t h f r e c f  r e g i s t e r e d  o n  s a i d  r e g i s t r a t i o n  b o o k s  and :.@:.i<;:;c::,,. -~. ... -: n o t e d  o n  t h e  Bond. Such r e g i s t r a t i o n s ,  d i s c h a r g e s  from 
.;<..:<:.:v: . . . . . . .  . - . : r "~ i~ .  .a>:, ... r e g i s t r a t i o n  a n l  t h e  r r g h t s  of t r a n s f e r  s h a l l  a l l  be  
:?+.,,w;:,,c ,,.. .. .,:L . .  ::..; g o v e r n e d  b y  t h e  p r o v i s i o n s  r e l a t i n g  t o  t h e  same set f o r t h  i n  

. ~ ~ ~ . ~ , 3 . . ~ , ' z : . ~ . .  .. t h e  Form of  Bond. Coupon Bonds m a y ,  w i t h  a11  unmatured 
.?,~.>::<*,.~,';v,~ . ! 
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coupons  and any matured coupons i n  d e f a u l t  a t t a c h e d ,  upor, 
s u r r e n d e r  t h e r e o f  a t  t h e  aforesaid o f f i c e  o f  T r u s t e e .  be  
exchanged f o r  a l i k e  a g g r e g a t e  p r i n c i p a l  amount o f  f u l l y  
r e g i s t e r e d  Bonds v l t h o u t  coupons ,  o f  t h e  same serlfs and 
m a t u r i t y ,  i n  any a u t h o r i r e d  denornlnat ion o r  d e n o m i n z t i o n s ,  
b e a r i n p  i n t e r e s t  from t h e  l a s t  l n t e r e s t  payment  d a t e  p r e -  
c e d i n g  such  exchange. An). c o s t s  associated w i t h  s u c h  
e x c h a n g e s ,  p r i n t i n g  c o s t s ,  i f  a n y ,  o r  a n y  t a x e s  o r  o t h e r  
g o v e r n m e n t a l  c h a r g e r  r e q u l r e d  t o  b e  p a i d  w l t h  r e s p e c t  to t h e  
same s h a l l  b e  p a i d  by t h e  bcndho lde r  r e q u e s t i n g  s u c h  r e g l s -  

@$pJ-;.;: i.r,: .i..*: .?.: ..... ,&>,:q; '.; . . . . . .  ,.,rq-..y.r ....... . . . .  ;~.,.+ :.>. . . .  > . . . ~ e  ,> ..... 
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I 
t r a t i o n  or exchange as a c o n d i t i o n  p r e c e d e n t  t o  t h e  e x e r c i s e  

. .  :,.. ,: ;:. , . . . :  of  s u c h  p r i v i l n p e .  

F u l l y  r e g i s t e r e d  Bondr w i t h o u t  coupons  a n d  coupon Bonds 
r e g i s t e r e d  a s  t o  p r i n c i p a l  may b e  t r a n s f e r r e d  on t h e  a f o r e -  
s a i d  r e g l s t r a t ~ o n  books by t h e  r e g i s t e r e d  o w n e r  i n  p e r s o n  or 
by h i s  d u l y  a u t h o r i z e d  a t t c r n e ) . .  by  p r o p e r  w r i t t e n  i n s t r u -  
ment of  t r a n s f e r  rn  fnmr, and w i t h  g u a r a n t y  of s i g n a t u r e s  
s a t i s f a c t o r y  t o  t h e  T r u s t e e .  F u l l y  r e g i s t e r e d  Bonds w i t h o u t  
coupons  may, upon s u r r e n d e r  t h e r e o f  a t  t h e  a f o r e s a i d  o f f  i c e  
of t h e  T r u s t e e ,  be  exchanpei: for a  l i k e  a g g r e g a t e  p r i n c i p a l  
am0ur.t o f  Bonds o f  llkc form,  i n  any o t h e r  a u t h o r i z e d  
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d e n o m i n a t i o n  o r  denominations, or f o r  coupon Bonds, Of t h e  
same s e r i e s  and m a t u r i t y ,  i n  any authorized denominat ion o r  
d e n o m i n a t a o n s ,  b e a r i n g ,  or ( i n  t h e  case of  coupon Bonds) 
w i t h  a t t a c h e d  c o u p o n s  f o r ,  i n t e r e s t  f rom t h e  l a s t  i n t e r e s t  
payment d a t e  to which  i n t e r e s t  has  b e e n  p a l d  on t h e  f u l l y  
r e g i s t e r e d  Bonds s o  s u r r e n d e r e d ,  o r  f o r  a l i k e  a g g r e g a t e  
p r i n c i p a l  amount  o f  such  f u l l y  r e g i s t e r e d  Bonds wi thout  
coupons  and coupon  Bonds. Such t r a n s f e r s  of r e g i s t r a t i o n  o r  
e x c h a n g e s  s h a l l  be w i t h o u t  charge  t o  t h e  h o l d e r  o f  such 
Bonds, b u t  any  t a x e s  cr o t h e r  governmenta l  c h a r g e s  r e q u i r e d  
t o  be p a i d  w i t h  r e s p e c t  t o  t h e  same s h a l l  be p a i d  by t h e  
b o n d h o l d e r  r e q u e s t i n g  such  r e g l s t r a t i o n ,  t r a n s f e r ,  d i s c h a r g e  
f rom r e g i s t r a t i o n  o r  exchange  as a  c o n d i t i o n  p r e c e d e n t  t o  
t h e  e x e r c i s e  of s u c h  p r i v i l e g e .  

Each Bond d e l i v e r e d  p u r s u a n t  t o  a n y  p r o v l s i o n  of  t h i s  
I n i t i a l  Bond R e s o l u t i o n  rn exchange o r  s u b s t i t u t i o n  f o r ,  o r  
upon t h e  t r a n s f e r  o f  t h e  w h c l e  or ary p a r t  of one  o r  more 
o t h e r  Bonds,  s h a l l  carry  a l l  of t h e  r i g h t s  t o  i n t e r e s t  . . . . . . . .  

,***.t$zi.<::.: , l;; .. a c c r u e d  and u n p a i d  and t o  a c c r u e  which were c a r r i e d  by t h e  
whole or s u c h  p a r t ,  a s  t h e  c a s e  may b e ,  o f  such  one  o r  more 
o t h e r  Bonds,  and n o t w l t h s t a n d i n g  a n y t h i n g  c o n t a i n e d  i n  t h i s  
I n i t i a l  Bond R e s o l u t i o n ,  s u c h  Bands s h a l l  b e  s o  d a t e d  O r  
h a v e  a t t a c h e d  t h e r e t o  s u c h  coupons o r  b e a r  such n o t a t i o n ,  
t h a t  n e i t h e r  g a i n  n o r  l o s s  l n  i n t e r e s t  s h a l l  r e s u l t  from any 
s u c h  e x c h a n g e ,  s u b s t i t u t i o n  o r  t r a n s f e r .  

Every  e x c h a n g e  o r  t r a n s f e r  of Bonds under  t h e  f o r e g o i n g  
p r o v i s i o n s  s h a l l  be e f f e c t e d  i n  such  manner a s  may b e  pre-  
s c r i b e d  by t h e  T r u s t e e .  The T r u s t e e  s h a l l  n o t  be r e q u i r e d  
t o  make e x c h a n g e s  or t r a n s f e r s  of any  Dond w i t h i n  f i f t e e n  
(151  d a y s  p r l o r  t o  an i n t e r e s t  payment d a t e  o r  w i t h i n  
f i f t e e n  115)  d a y s  p r l o r  t o  t h e  first p u b l i c a t i o n  o r  m a i l i n g  
o f  n o t i c e  o f  r e d e m p t i o n  o f  s u c h  Bond, whichever  i s  e a r l i e r ,  

. .  a n y t h ~ n g  i n  s u c h  Bond to t h e  c o n t r a r y  n o t w l t h s t a n d i n g .  

( e l  O w n e r s h i o .  The p e r s o n  i n  whose name any Bonds 
s h a l l  b e  r = s t e r r d  cr t h e  Bond R e c l s t r a t i o n  Books of  t h e  

. , . , , . . I s s u e r  may b e  deemed and t r e a t e d  a s  t h e  a b s o l u t e  owner ~ ~ w " ~ ~ ~ . : i ~ . . . :  :::, 
<*jF,* ,3.;x..,., , . t h e r e o f  f o r  a l l  p , l rposes  o f  t h i s  I n i t i a l  Bond R e s o l u t i o n  and 
:.q<'L*;..d'-.: .!,, ::, , 

t h e  T r u s t  I n d e n t u r e ,  o t h e r  than tc r e c e i v e  payment o f  

s&&'%;4ey+c-.-:;. ,,~, i n t e r e s t  r e p r e s e n t e d  by o u t s t a n d i n g  coupons ,  i f  a n y ,  apper- 
,,%.:.:~!+ :.%.?.! , . t a i n i n g  t h e r e t o ,  whether  or n o t  such Bond s h a l l  be overdue ,  

a n d  t h e  I s s u e r ,  t h e  User, t h e  T r u s t e e ,  and any Paying Agent 
s h a l l  n o t  be a f f e c t e d  by any  n o t i c e  t o  t h e  c o n t r a r y ;  and 
payment  o f ,  o r  o n  s c c o u n t  c f ,  the  p r i n c i p a l  o f ,  premium, i f  
a n y ,  a n d  i n t e r e s t  on any  such  Bond s h e l l  b e  made o n l y  t o  
s u c h  r e g i s t e r e d  owner t h e r e o f ,  excep t  as t o  i n t e r e s t  repre -  
s e n t e d  by o u t s t n n e ~ n g  coupons ,  i f  a n y ;  b u t  such r e g i s t r a t i o n  
may b e  changed  as p r o v l d e d  h e r e i n .  A l l  such payments s h a l l  
be v a l i d  a n d  e f f e c t u a l  t o  s a t i s f y  a n e  d i s c h a r g e  t h e  l i a b i l -  
i t y  upon s u c h  Bond t o  t h e  e x t e n t  of t h e  sum o r  sums s o  p a i d .  
The I s s u e r ,  t h e  U s e r ,  t h e  T r u s t e e  and a n y  Paying Agent may 
deem a n d  t r e a t  t h e  b e a r e r  cf an). coupon o r  any coupon Bond ........ which s h a l l  no t  a t  t h e  tlnte be r e g i s t e r e d  a s  c o  p r i n c i p a l  

. .  
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t h e  R e g u l a r  S e s s i c n  o f  t h e  6 6 t h  L e q i s l a t u r e l ,  as amendeZ 
( t h e  " A c t " ] ,  and a c t i n g  on b e h a l f  o f  C i t y  o f  Y . . s q u i t e ,  
h e r e b y  p r o m i s e s  t o  pay  t c  b e a r e r  h e r e o f ,  or i f  t h i s  3 o n d  be 
r e g i s t e r e d ,  t c  t h e  r e g i s t e r e d  owner h e r e o f ,  t h e  p r i n c i p a l  
a m o u n t  o f  

F I V E  THOUSAND DOLLARS 

a n d  t o  pay  i n t e r e s t  t h e r e o n ,  f rom t h e  d a t e  h e r e o f  a t  t h e  
r a t e  o f  7-3/48 p e r  annum e v i d e n c e d  by i n t e r e s t  c o u p o n s  
p a y a b l e  May 1, 1963 ,  a n d  s e m i - a n n u a l l y  t h e r e a f t e r  o n  each 
November 1 and May I w h i l e  t h i s  bond is o u t s t a n d i n g ,  a n d  t o  
p a y  i n t e r e s t  o n  o v e r a u e  p r i n c i p a l  a n d .  t o  t h e  e x t e n t  
p e r m i t t e d  by l aw,  o n  o v e r d u e  i n t e r e s t  a t  a rate of t e n  
p e r c e n t u n  I1011 p e r  annum; p r o v i d e d  t h a t  s u c h  p r i n c i p a l  a n d  
i n t e r e s t  are p a y a b l e  s o l e l y  frorr  t h e  s o u r c e s  a n d  i n  t h e  
m a n n e r  h r r e i z a f t e r  d e s c r i b e d ,  and s o l e l y  as a u t h o r i z e d  a n d  
p r o v x d e d  i n  t h e  A c t .  

*THE PRINCIPAL o f  t h i s  Dord,  unless r e g i s t e r e d ,  a n d  t h e  
i n t e r e s t  roupcns i l p p e r t a l n i n g  h e r e t o  s h a l l  b e  p a y a b l e  t o  
b e a r e r ,  i n  l a w f u l  money o f  t h e  U n i t e d  S t a t e s  o f  A m e r i c a ,  
w i t h o u t  exchange o r  c o l l e c t i o n  c h a r g e s  t o  t h e  bearer, upon  
p r e s e n t a t i c n  and  s c r r e n d e r  o f  t h i s  Bond o r  p r o p e r  i n t e r e s t  
C o u p o n ,  a s  t h e  case ma? b e ,  a t  T r u s t  Company B a n k ,  A t l a n t a ,  
G e o r g i a .  whlch s h a l l  c o n s t i t u t e  a n d  b e  d e f i n e d  as t h e  
" T r u s t e e "  and "Paying  Agent '  f o r  t h i s  series o f  Bonds  or i t s  
s u c c e s s o r  t r u s t e e  a p p o i n t e ?  u n d e r  t h e  T r u s t  I n d e n t u r e  ( h e r e -  
i n a f t e r  d e f i n e ? ) ,  a n d  i f  r e g ~ s t e r e d  a s  t o  p r i n c i p a l ,  t h e  
p r i n c i p a l  and premium, i f  o c y ,  a r e  p a y a b l e  a t  t h e  o f f i c e s  o f  
t h e  T r u s t e e  a n e  P a y i n g  Agent  o r  i t s  s u c c e s s o r  t r u s t e e .  

"On ticvemhcr 1 ,  2007 IIESOUITE IIIDUSTRIAI. DrVELOPlZENT 
CORPOPATIOII ( t h e  " I s s u e r " )  b e i n ?  a n o n s t o c k ,  n o n p r o f i t  
l n a v s t r i a l  deve lopment  c o r p o r a t i o n  o r g a n i z e d  a n d  e x i s t i n g  
u n d e r  t h e  laws of t h e  S t a t e  c f  T e x a s ,  i n c l u d i n g  p a r t i c u l a r l y  
t h e  Del,elopmenr C o r p c r a t i o n  hct c,f 1 9 7 9  I C h a p t e r  700 ,  A c t s  

DOLIARS 

u p o n  p r e s e n t a t i o n  a n d  s u r r e n d e r  o f  t h i s  Bond a t  T r u s t  
Company Dank, A t l a n t a .  G e c r q i a .  w h i c h  s h a l l  be d e f i n e d  as 
t h e  P a y i n g  Agent"  a n d  " H e g l s t r a r "  f o r  t h i s  S e r i e s  o f  B o n d s ;  
a n ?  t h e  1ssuc.r a i s o  p r o m i s e s  t o  pa?  t c  the r e g i s t e r e d  o w n e r  
h e r e o f  i n t e r e ~ t  or, t h e  u n p a l d  F - i n c i p a l  b a l a n c e  h e r e o f  a t  
t h e  r a t e  o f  7-3:4S p e r  annum t ram ;he d a t e  h e r e o f  u n t i l  t h e  
p r i n c i p a l  h r r e c f  may become due  a n d  p c y a t l e  f r o m  t i m e  t o  

' D e n o t e s  Parayrap! f c r  Coupon Form 
* ' D e n c t e s  Parayrapk  for Fuily R e g i s r e r e d  Form +&.,<":, . . ., 
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t i m e ,  a n d  a L  a r a t e  o f  t e n  p e r c e n t u m  ( 1 0 % )  p e r  annum o n  
o v e r d u e  p r i n c i p a l  a n d ,  t o  t h e  e x t e n t  p e r m i t t e d  b y  law,  o n  
o v e r d u e  i n t e r e s t ,  p a y a b l e  on Ma). 1 ,  1983  a n d  s e m i a n n u a l l y  
t h e r e a f t e r  on e a c h  rlovember 1 and May 1 w h i l e  t h i s  Bond is 
o u t s t a n d i n c ;  by c h e c k  o r  d r a f t  m a i l e d  t o  t h e  r e g i s t e r e d  owner 
a t  h l s  a d d r e s s  as i t  a p p e a r s  o n  t h e  Bond R e g i s t r a t i o n  Books 
o f  t h e  I s s u e r  k e p t  b y  t h e  T r u s t e e ,  h e r e i n a f t e r  d e f i n e d ,  
under  t h e  T r u s t  I n d e n t u r e ,  h e r e i n e f t e r  d e f i n e d .  as 

1 .  
R e s i s t r a r ,  i n  e a c h  c a s e  from t h e  s o u r c e s  a n d  i n  t h e  manner  
h e r e i n a f t e r  d e s c r i b e d .  Both p r i n c i p a l  a n d  i n t e r e s t  are 
p a y a b l e ,  w i t h o u t  e x c h a n g e  or c o l l e c t i o n  c h a r g e s ,  i n  Lawful  
money o f  t h e  U n i t e d  S t a t e s  of Amer ica .  

THIS BOND is o n e  o f  a s e r i e s  of Bonds  d a t e d  a s  o f  
llonember 1 .  1 9 8 2  ( t h e  "B0nde"l a u t h o r z z e d  a n d  i s s u e d  i n  t h e  
a g g r e a a t e  p r i n c i p a l  amount o f  5 3 , 5 0 0 , 0 0 0  p u r s u a n t  t o  a  
x e s o l u t i o n  a d c r t e d  by t h e  Board cf D i r e c t o r s  o f  t h e  I s s u e r  
I t h e  " I n i t i a l  Bond ReSo:ution"l On h e c a l f  o f  t h e  CITY OF 
KESOUITE, TO PAY PAPT OF THE COST OF ACOUIRING, 
CONSTRUCTING, EQUIPPIIIG, AND FURNISHXNG, OR CXJSING TO BE 
ACOUIRED, CONSTHUCTEC, EQUIPPED, AND FURNISllEC P.N INUUSTRIAL 
PROJECT ITHE "PROJECT") WITHIN TliE CITY OF MESQUITE, TEXAS 
FOR GENUINE PhFTS COHPANY (THE "USER") POR THE SPECIFIC 
PURPOSE OF THE PROMOTlON AEID ENCOURRGEI.ENT OF EMPLOYMENT AND 
THE PUBLIC WELFARE. 

ON ANC AFTEX NOVEMBER 1, 1 9 8 3 ,  a n d  a n n u a l l y  t h e r e a f t e r  
t h e  Bonds a r e  e r r b j e c t  t o  o p t l o n a l  r e d e m p t i o n  a n d  may be 
redeemed p r l o r  t o  t h e i r  s c h e d u l e d  m a t u r ~ t i e s ,  by t h e  T r u s t e e  
e t  t h e  o p t i o n  o f  t h e  User, w i t h  f u n d s  f u r n i s h e d  by t h e  U s e r ,  
upon w r i t t e n  n o t i c e  of  t h e  e s e r c l s e  o f  t h e  o p t i o n  t o  redeem 
d e l i v e r e d  t o  t h e  T r u s t e e  by t h e  U s e r  n o t  l a t e r  t h a n  t h e  4 5 t h  
d a y  p r i o r  t o  t h e  d a t e  c,f r e d e m p t i o n .  T h e  Bonds  may be so  
redeemed a s  a w h c l e  on any d a t e .  or rn p a r t  o n  a n y  i n t e r e s t  
paymect  d z t e  ( a n d ,  i f  in p a r t ,  t h e  Bonds t o  be redeemed 
s h a l l  be s e l e c t e e  a t  r anaom,  b y  lo t  or o t h e r  c u s t o m a r y  
metho? ,  by t h e  I . .  I ,  a t  t h e  r e d e m p t i o n  p r i c e  ( e x p r e s s e d  
a s  + p e r c e n t a c e  cf p r i n c i p a l  a , -ount l  a p p l i c a b l e  t o  t h e  d a t e  
o f  r e d e m p t ~ o n  f a l l i n ?  w i t h l n  t h e  a p p l i c a b l e  r e d e m p t i o n  
p e r i o d ,  as set f o r t h  i n  t h e  f o l l o w i n g  s c h e d u l e ,  p l u s  a c c r u e d  
i n t e r e s t  to  t h e  d a t e  o f  r e d e m p t i o n :  

Redempt ion  P e r ~ o d  R e d e m p t i o n  P r i c e  ( 8 )  

November I .  1 9 8 3  t c .  Clctobrr  31 ,  1984 1 0 1  
November 1 ,  1 9 8 4  t o  C ~ c t o b e r  I ,  198: 100-1/2 
November 1 ,  1 9 8 5  a n d  t h e , - c n f t c r  1 0 0  

ON ANY DATE, TliF BONDS a r e  s u b j e c t  t o  o p t i o n a l  redemp- 
t i o n  a s  a w h o l e ,  and may he redeemed.  p r i o r  t o  t h e i r  r c h e e -  
ulel m a t u r l t l e r ,  b y  t h e  T r u s t e e  a t  t h e  o p t i o n  o f  t h e  USET, 
w i t h  f u n d s  f u r n : s h e d  by t h e  o s e r  a t  a  r e d e m p t i o n  p r i c e  e q u a l  
t o  t h e  p r i n c i p a l  amount t h e r e o f  p l u s  a c c r u e d  i n t e r e s t  
t h e r e o n  t o  t h e  d a t e  o f  redemption, and w x t h o u t  premlum, i f  
one  o r  more of t h e  f c l i o w r n g  e v c n t r  s h a l l  h a v e  o c c u r r e d :  





. . i,. . ,. . - . 

w i l l  d i rect ,  t h e  T r u s t e e  t o  redeem t h e  Bonds i n  a c c o r d  n c e  
w i t h  t h e  p r o v i s i o n s  of t h e  I n d e n t u r e ,  ( i i i l  t h a t  t h e  U s e r  
h a s  d i s c o n t i n u e d ,  o r  a t  t h e  e a r l i e s t  p r a c t i c a b l e  d a t e  w i l l  
d i s c o n t i n u e ,  i ts  o p e r a t i o n  of t h e  P r o j e c t ,  a n d  I t h e  d a t e  
o f  t h e  r e d e m p t i o n  o f  t h e  Bonds,  which d a t e  s h a l l  be n o t  l e s ~  
t h a n  f o r t y - f i v e  (451 d a y s  n o r  more t h a n  n i n e t y  (901  d a y s  
f r o m  t h e  d a t e  s u c h  n o t i c e  i s  m a i l e d ,  and IB) s h a l l  make 
a r r a n g e m e n t s  satisfactory t o  t h e  T r u s t e e  f o r  t h e  g i v i n g  of  
t h e  r e q u i r e d  n o t i c e  of redemptior . .  T o  e x e r c i s e  i t s  o p t i o n  
p u r s u a n t  t o  s u b s e c t i o n  I f )  above ,  t h e  User I A l  s h a l l ,  n o t  
less t h a n  f o r t y - f i v e  1451 d a y s  p r i o r  t o  t h e  d a t e  o n  w h i c h  
t h e  U s e r  e x p e c t s  t o  make o r  i n c u r  s u c h  c a p i t a l  e x p e n d i t u r e s ,  
d e l i v e r  t o  t h e  I s s u e r  a n d  t o  t h e  T r u s t e e  a c e r t i f i c a t e  
e x e c u t e d  b y  a f i n a n c i a l  o f f i c e r  o f  t h e  User a n d  s p e c i f y i n g  
t h e r e i n  ti) t h a t  a Taxable  Event .  a r  d e f i n e d  a n d  p r o v i d e d  
f o r  i n  t h e  Agreement ( h e r e i n a f t e r  d e f l n e d l ,  h a s  n o t  y e t  
o c c u r r e d ,  ( i i l  t h e  r e a s o n s  c r  causes n e c e s s i t a t i n g  t h a t  t h e  
U s e r  m a k e  o r  i n c u r  such capi :al  e x p e n ? i t u r e s ,  l i i i )  t h e  d a t e  
o n  w h i c h  t h e  User e x p e c t s  tc  make o r  i n c u r  s u c h  c a p i t a l  
e x p e n d i t u r e s ,  l i v l  t h a t  t h e  User i s  d i r e c t i n g ,  or w i l l  
d i r e c t ,  t h e  T r u s t e e  t c  redeem t h e  Bonds i n  a c c o r d a n c e  w i t h  
t h e  a p p r o p r i a t e  provisions o f  t h e  I n d e n t u r e ,  a n 6  lvl  t h e  
d a t e  o f  t h e  c l o s i n g  o f  s u c h  p u r c h a s e ,  which  c l o s i n g .  and t h e  
r e d e m p t i o n  of  t h e  Bonds, s h a l l  b e  a c c o m p l i s h e d  n o t  l a t e r  
t h a n  t h e  b u s i n e s s  day i m m e d i a t e l y  p r e c e d i n g  t h e  d a t a  on 
w h i c h  t h e  User e x p e c t s  t o  make or i n c u r  s u c h  c a p i t a l  
e x p e n d i t u r e s ,  a n d  (81 s h a l l  make a r r a n g e m e n t s  s a t i s f a c t o r y  
t o  t h e  T r u s t e e  f o r  t h e  g i v l n g  o f  t h e  r e q u i r e d  n o t i c e  of 
r e d e m p t i o n .  

EACH OF THE DONDS is s u b j e c t  t o  m a n d a t o r y  r e d e m p t i o n  
p r i o r  t o  i t s  s c h e d u l e d  m a t u r i t y  and s h a l l ,  a t  t h e  o p t i o n  of  
t h e  bearer or r e g i s t e r e d  owner t h e r e o f  ( t h e  " 0 o r . d h o l d e r " I .  
be r e d e e m e d  and c a r c c 2 l e A  p r i o r  t o  i t s  s c h e d u l e d  m a t u r i t y  by 
t h e  T r u s t e e  w ~ t h  funds  t o  be d e p o s i t e d  by t h e  u s e r  i n t o  t h e  

.. %.. v,a.':,v:<,,.. .. : ~ ,.,. L e b t  S e r v i c e  Fund c r e a t e d  by t h e  I n i t i a l  Bond R e s o l u t i o n  
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t u n l e s s  s u c h  Bond i s  p u r c h a s e d  by t h e  User  o r  its d e s i q n e e  
a n d  r e m a i n s  outstanding a s  h e r e i n a f t e r  p r o v i d e d l ,  on 
N o v e m b e r  1 ,  1985 .  o r  on Novemher 1  o f  e a r h  y e a r  t h e r e a f t e r ,  
a t  a  r e d e m p t i o n  p r i c e  e q u a l  t o  t h e  p r i n c i p a l  amount  r h e r e o f ,  

.:,:?r:.:;ki,;.,... . ;, . ! p l u s  a c c r u e d  i n t e r e s t  t o  t h e  d a t e  o f  r e d e m p t i o n ,  a n d  w i t h o u t  p r e m i u m  ( t h e  " O p t i o n a l  P u t  Redempt ion") :  p r o v i d e d ,  h o w e v e r ,  
t h a t  s u c h  o p t i o n  s h a l l  not. b e  e t f e c t i v e ,  a n d  n o  B a n d  s h a l l  
be r e d e e m e d  p u r s u a n t  t o  t h l s  poraarJFh l i l  D u r i n g  a n y  p e r i o d  
i n  w h i c h  an  " E v e n t  of D e f a c l t " ,  a s  d e f i n e d  i n  t h e  T r u s t  
I n d e n t u r e ,  s h a l l  have  o c c u r r e d  and b e  c o n t i n u i n g  o r  ( i i l  
f o l l o w i n g  a d e f e a s a n c e  o f  t h e  Bonds e n d  t h e  T r u s t  I n d e n t u r e  
p u r s u a n t  t o  t h e  p r o v i s i o n s  cf Article 6 of t h e  T r u s t  
I n d e n t u r e .  I n  o r d e r  t o  e x e r c i s e  s u c h  o p t i o n  t h e  B o n d h o l d e r  
m u s t ,  n o t  less t h a n  6 0  n o r  ntcare tha r ,  9Ci d a y s  p r i o r  to t h e  
a p p l i c a b l e  r e d e m p t i o n  d r t e ,  t e n d e r  a n d  d e l i v e r  s u c h  Bond,  
a n d  1 f i n  coupon form, a l l  unmatured  i n t e r e s t  c o u p o n s  

.;k~4~1.*-<..1;: ... a p p e r t a i n i n g  t o  s u c h  Gond, t o  t h e  T r u s t e e ,  t o g e t h e r  w i t h  a 
I~$i~&Y43i.,R.~!ii+ , . .  ', . . : 

p r o p e r l y  e x e c u t e d  w r i t t e n  n o t i c e  t o  t h e  T r u s t e e  t o  t h e  
. . i . . , . . ~ , . ,  . .., ., . i 

e f f e c t  t h a t  s u c h  Bondhoider  1s e r c r c i s ~ n g  s u c h  o p t i o n ,  and 
:-,.. . 
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s p e c i f y i n ?  t h e  a p  . i c a b l e  redempt ion  d a t e  and t h e  p r i n c i p a l  
amount  t o  be r e c ~ e m e d  (which n o t l c e  may b e  i n  t h e  f o r m  
p r o v i d e d  o n  e a c h  -end or  i n  s u c h  o t h e r  f c r m  a c c e p t a b l e  t o  
t h e  T r u s t e e ) .  T h e  T r G s t e e  s h a l l ,  i n  its so le  d i s c r e t i o n ,  
d e t e r m i n e  w h e t h e r  o r  n o t  a Bondholder  s h a l l  h a v e  p r o p e r l y  
exercised s u c h  o p t i o n  o f  redempt ion .  T h e  a f o r e s a i c ?  t e n d e r  
a n d  d e l i v e r y  o f  a n y  Bond t o  t h e  T r u s t e e  s h a l l  be i r r e v o c a b l e  
b y  s u c h  B o n d h o l d e r .  NOTk'ITHSTAND1l:G THE FOREGOING 
PROVISIONS H E E O F ,  THE USER HAS RESERVED THE RIGHT, a t  i t s  
o p t i o n ,  t o  p r e v e n t  t h e  redempt ion  a r d  c a n c e l l a t i o n  o f  any 
s u c h  Bond b y  c a u s i n g  i t  to be purchased  b y  t h e  Vses or i t s  
d e s i g n e e  o n  o r  b e f o r e  t h e  d a t e  d e s i g n a t e d  f o r  s u c h  
r e d e m p t i o n ,  a t  a p u r c h a s e  p r i c e  e q u a l  t o  t h e  p r i n c i p a l  
amount  t h e r e o f  p l u s  a c c r l l e d  i n t e r e s t  t c  t h e  d a t e  d e s i a n a t e d  
for  s u c h  r e d e m p t i o r  i t h e  " P u r c h a s e  P r l c e  I ,  i n  l a w f u l  money 
o f  t h e  V n i r e d  S t a t e s  o f  Arnerlca,  in t h e  manner  h e r e i n a f t e r  
p r o v ~ d e d .  T h e  T r u s t e e ,  a c t i n g  F e p a r a r e l ?  as e s c r o w  a g e n t  
i t h e  "Escrow A g e n t " )  f o r  t h e  C F e r  and t h e  B o n d h o l d e r a ,  
s h a l l ,  n o t  l a t e r  thor. 5 5  2 . 3 ~ ~  p r i o r  t o  each e p p l i c a b l e  
r e d e m p t i o n  d a t e  s p e c i f i e d  a b o v e ,  n o t i f y  t h e  User i n  w r i t i n g  
Of all B o n d s ,  i f  a n y ,  t e n d e r e d  f o r  r e d e m p t i o n .  T o  e x e r c i s e  
t h e  a b o v e  o p t i o n  t o  p u r c h a s e ,  t h e  Cser s h e l l ,  p r i o r  t o  e a c h  
r e d e m p t i o n  d r t e ,  n o t i f y  t h e  Escrcw Agent r n  w r i t i n g  t h a t  t h e  
User or i t s  named d e s i g n e e  v l l l  p u r c h a s e  t h e  Bonds s p e c i f i e d  
i n  s a i d  n o t i c e  lwhlch may b e  a l l  or p a r t  of t h e  Bonds 
t e n d e r e d ! ,  a n d  o n  or  b e f o r e  s u c h  r e d e m p t i o n  d a t e  t h e  User or 
s u c h  d e s i g n e e  s h a l l  p r o v i d e  the  Escrow Agent  w i t h  t h e  
r e q u i r e d  P u r c h a s e  P r i c e ,  i n  funds which  w i l l  b e  f u l l y  
a v a i l a b l e  by s u c h  r e d e m p t i o n  d a t e  s c  a s  t o  p e r m i t  t h e  E s c r o w  
Agent  t o  pa!, t h e  P u r c h a s e  T r l c e  t o  t h e  t e n d e r i n g  B o n d h o l d e r s  
on s u c h  r e d e n p t 1 c . r  <, tee and the  Escrow Agent  s h a l l  make 
s u c h  payment  t o  s c c h  R c n d h c , l d e r s .  The Donds so t e n d e r e d  a n d  
p u r c h a ~ ~ d  s h a l l  b e  and r e m ? , n  o u r s t a n d r n q  and u n p a i d  f o r  a l l  
p u r p o s e s  o f  t h e  l . ? r e e n r n t  i h e r e i ~ a f t e r  defined), t h e  I n i t i a l  
Bond R e s o l u t i o n ,  and t h e  TrUFt I n d e n t u r e .  By a c c e p t i n g  a n d  
h o l d i n g  or o w n l n q  t h i s  Bond, t h e  B c n d h o l d e r  t h e r e b y  a n d  
h e r e b y  a g r e e s  t h a t  t n e  Escrow Agent  s h a l l  a c t  o n  t h e  
R o n d h o l d e r ' s  b e h a l f  i f  t b . i s  Eond IS t e n d e r e d ,  a n d  t h e  
B o n d h o l d e r  cqrees t o  s e l l  t h i s  Bond t o  t h e  User or i t s  
d e s i g n e e  i n  l i e u  o f  i t s  r e d e m p t l a n ,  a l l  a s  p r o v i d e d  a b o v e .  

ON ANY DATE, t h e  B o n d s  a r e  s u h , e c t  to  m a n d a t o r y  redemp- 
t i o n ,  as  n w h o l e ,  2nd s h a l l  he redeemed p r i o r  t o  t h e i r  
s c h e d u l e d  maturities, h y  t h e  ?rus:rt., w l t h  f u n d s  w h i c h  s h a l l  
be f u r n i s h e ?  b y  t h e  User, cr t h r  e c i l l e s t  p r a c t i c a b l e  d a t e ,  
a n d  i n  a l l  e v e n t s  w i t h i n  sixty , iayz., f o l l o w i n q  t h e  o c c u r -  
r e n c e  o f  a  T a x a b l e  S v e n t  a n d  2 F i n h l  D e t e r m i n a t i o n  of  Taxa-  
b i l i t y  a s  d c f  i n e d  a n ?  provided fcr ir t t e  A g r e e n e n t  i h e r e i n -  
a f t e r  d e f i n e d ) .  The r e d e m p c l o n  p r i c e  l r .  s u c h  e v e n t  s h a l l  be 
e g u z l  t o  t t .e  p r i n c i p a l  z m o u r t  rf t h e  Ponds  s o  r e d e e m e d ,  p l u s  
a c c r u e l  i n t e r e s t  t o  chc Bate  c f  r e d e m p t i o n  p l u s  an 
a d d i t i c n a l  a m o u n t  cqcial t c  :ha tc t i .1  1r.cerest h a v i n $  a c c r u e d  
On t h e  B o n d s  d u r i n i :  thc p e r i o d  t e ? v e e n  t h e  d a t e  o f  t h e  
T a x a b l e  E v e n t  a n d  t:ir prepayrner t  cr r e o e m p t l o n  d e t e ,  w i t h  
s u c h  a d d ~ t l o n a l  nmount b e l n ?  t h e  a g r e e ?  l i q u i d a t e d  d a m a g e s  
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( f o r  l o s s  o f  a  b a r g a i n  and n o t  a s  a p e n a l t y 1  w h i c h  t h e  owner  
of  t h i s  Bond w i l l  he d u e ,  a n d  w h i c h  s h a l l  b e  a  d i r e c t  
ohliortion of t h e  User .  Such r e d e m o t i o n  orice s h a l l  c o n s t i -  --..--.-- ~ ~ - -  ~ ~ 

t u t e  t h e  e n t i r e  amount d u e  w l t h  re.spect . t o  t h e  o u t s t a n d i n g  @ Bonds a s  a  r e s u l t  o f  t h e  o c c u r r e n c e  o f  a T a x a b l e  Event  a n d  a  
F i n a l  D e t e r n l n a t i o n  o f  T a x a b i l i t y .  

I N  ADDITION, i f  t h e r e  s h a l l  be b o t h  a T a x a b l e  E v e n t  a n d  
a  F ~ n a l  Dete rmina t ion  o f  T a x a b i l i t y .  t h e  User s h a l l  b e  
o b l i g a t e d  t o ,  and p r o m p t l y  s h a l l ,  p a y  a n  a d d i t i o n a l  amount  
t o  t h e  T r u s t e e  f o r  t h e  s o l e  b e n e f ~ t  o f  t h e  o w n e r  o f  e a c h  o f  
t h e  Bonds of t h i s  S e r i e s ,  o r  p o r t ~ o n s  t h e r e o f ,  w h i c h  w a s  
o u t s t a n d i n g  on t h e  d a t e  o f  t h e  T a x a b l e  E v e n t ,  b u t  w h i c h  was 
p a i d  or redeemer? p r i o r  t o  t h e  m a n d a t o r y  r e d e m p t i o n  d a t e  
d e s c r i b e d  rn t h e  p a r a g r a p h  a b o v e .  Such  payment  s h a l l  be 
s u f f i c i e n t  i n  a p g r e g a t e  t o  pay  i n  r e s p e c t  o f  e a c h  s u c h  Bond 
t h e  amount  the  owner t h e r e o f  w o u l l  h a v e  r e c e i v e d  a s  a g r e e d  
11quiZa ted  damages i f ,  a n d  a s s u r n i n o  t h a t ,  t h e  a f o r e s a i d  
manda tory  redemption d a t e  h a d  o c c a r r e d  o n  t h e  a c t u a l  d a t e  o f  
payment o r  redemption o f  s u c h  Bond.  T h e  ? = u s t e e  s h a l l  p a y  
s u c h  a d d i t i o n a l  amount t o  e a c h  s u c h  o w n e r  upon r e a s o n a b l e  
p roof  t o  t h e  T r u s t e e  of  o w n e r s h i p  o n  t h e  d a t e  o f  t h e  T a x a b l e  
Event .  Such agreed 1  i q u i d a t e d  d a m a g e s  w i t h  r e s p e c t  t o  s u c h  
Bonds s h a l l  c o n s t i t u t e  t h e  e n t i r e  a m o u n t  d u e  upon s u c h  Bonds 
and t h e  owners t h e r e o f  a s  a  r e s u l t  o f  t h e  o c c u r r e n c e  Of a 
T a x a b l e  Event  an? a F i n a l  D e t e r m i n a t i o n  o f  T a x a b i l i t y .  

ON ANY DATE. t h e  Bonds a r e  s u b 2 e c t  t o  r e d e m p t i o n .  i n  
p a r t ,  a n d  may be r e d e e m e d  p r l o r  to t h e i r  s c h e d u l e d  m a t u r i -  
t i e s  bv t h e  T r u s t e e ,  by l o t  or a n y  c u s t o m a r y  method Of 
s e l e c t i o n  a s  d e t e r m i n e d  by t h e  T r u s t e e ,  a t  a  r e d e m p t i o n  

Q 
p r i c e  e q u a l  t o  t h e  o r i n e l p a l  a m o u n t  t h e r e o f  p l u s  a c c r u e d  
i n t e r e s t  thereon  t o  t h e  d a t e  o f  r e d e m p t i o n ,  a n d  w i t h o u t  
premium, with and t o  t h e  e x t e n t  o f  a n y  r ~ r p l u s  f u n d s  
r e m a i n i n g  i n  t h e  C 0 n s t r u r t i r . n  F u n d  a f t e r  t h e  c o m p l e t i o n  o f  
t h e  P r o j e c t ,  a s  p r o v i d e d  a n d  r e q u ~ r e d  b y  S e c t i o n  1 6  o f  t h e  
I n i t l a l  Bond R e s c l u t i o n .  

*.PORTIONS o f  any  f u l l y  r e q i s t e r e d  Bond i n  an a u t h o -  
r i z e d  denominat ion o f  more t h a n  5 5 , 0 0 0  t o  be redeemed s h a l l  
b e  s e l e c t e d  by t h e  T r u s t e e  by l o t  or i n  s u c h  o t h e r  manner  a s  
t h e  T r u s t e e  s h a l l  d e t e r m i n e ,  i n  a  p r r n c i p a l  a m m n t  o f  $ 5 , 0 0 0  
o r  a w h o l e  m u l t i p l e  t h e r e o f ,  a n d  u p o n  t h e  s u r r e n d e r  o f  s u c h  
Bond t h e  T r u s t e e  w i l l ,  a t  t h e  o p t i o n  o f  t h e  h o l d e r ,  e i t h e r  
n o t e  s u c h  p a r t i a l  r e d e m p t i o n  i n  t h e  p a y m e n t  r e c o r d  on t h e  
back af t h i s  Bond o r  i s F u e  t o  t h e  r e a i s t e r e d  h o l d e r  h e r e o f ,  
w i t h o u t  c h a r g e ,  for  the unredeernecl b a l a n c e ,  i f  a n y ,  o f  t h e  
p r i n c i p a l  amount cf r u c t i  Bond, a t  t h e  o p t ~ o n  o f  s u c h  h o l d e r ,  
e i t h e r  coupon Bonds o r  r e g l s t e r c c !  Rorldr i n  any  o f  t h e  
a u t h o r i z e d  denorr , inat lons a s  p r o v i d e d  i r  t h e  i n i t i a l  Bond % 

'*Denotes  Paraprdph f o r  F u l l y  H e p l s t e r e d  Form 
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THE AGWEMENT p r o v i d e s  t h a t  a n y  p r o v i s i o n  f o r  a n y  
payment  c o n t a i n e d  i n  t h e  Agreement o r  t h ~ s  Bond ,  or i n  t h e  
i n t e r e s t  coupons a p p e r t a i n i n y  h e r e t o ,  s h a l l  be h e l d  t o  be 
s u b j e c t  t o  r e d u c t l o n  to t h e  amount a l l o w e d  u n d e r  t h e  Usury 
Laws o f  t h e  S t a t e  o f  T e x a s  a s  now or h e r e a f t e r  c o n s t r u e d  b y  
t h e  c o u r t s  h a v i n g  j u r i s d i c t i o n ,  and i t  i s  a g r e e d  by t h e  
I s s u e r  a n d  t h e  b e a r e r  o r  owner o f  t h i s  Bond a n d  o f  t h e  
i n t e r e s t  coupons a p p e r t a i n i n g  h e r e t o  t h a t  i n  n o  e v e n t  s h a l l  
u s u r y  be p a i d  or c o l l e c t e d  w i t h  r e s p e c t  t o  t h i s  Bond o r  s u c h  
i n t e r e s t  coupons .  

AT LEAST 30 DAYS a n d  n o t  more t h a n  60  d a y s  p r i o r  t o  t h e  
d a t e  f i x e d  f o r  a n y  redempt ion  o f  B a n d s  p r i o r  t o  t h e i r  
s c h e d u l e d  m a t u r i t i e s ,  t h e  T r u s t e e  s h a l l  c a u s e  a w r i t t e n  
n o t i c e  o f  s u c h  redempt ion  t o  be p u b l r s h e d  on a t  l e a s t  o n e  
b u s i n e s s  day  i n  each  week f o r  two s u c c e s s i v e  weeks i n  a  
f i n a n c i a l  newspaper ,  i o u r n a l ,  o r  p u b l i c a t i o n  o f  g e n e r a l  
c i r c u l a t i o n  i n  The C i t y  of New York, N e w  York ,  O r  i n  t h e  

. . . . . . . . . . . . .  .c.? .*i..,, . S t a t e  o f  T e x a s .  I f ,  b e c a u s e  o f  t e m p o r a r y  or p e r m a n e n t  "y-y*?:,, ..;v. . . c u s p e n s i o n  o f  t h e  publication o r  g e n e r a l  c i r c u l a t i o n  o f  a l l  
... s u c h  n e w s p a p e r s .  j o u r n a l s ,  o r  p u b l i c a t i o n s ,  i t  i s  i m p o s s i b l e  

o r  i m p r a c t i c a l  t o  p u b l i s h  s u c h  n o t i c e  i n  t h e  m a n n e r  p r o v i d e d  
h e r e i n ,  t h e n  s u c h  p u b l l c a t i o n  i n  l i e u  t h e r e o f  a s  s h a l l  b e  
made b y  t h e  T r u s t e e  s h a l l  c o n s t i t u t e  a s u f f i c i e n t  p u b l i -  
c a t i o n  o f  n o t i c e .  I n  t h e  care  of  r e g i s t e r e d  Bonds  or coupon  
Bonds r e g i s t e r e d  a s  t o  p r i n c i p a l ,  n o t i c e  o f  r e d e m p t i o n  s h a l l  
be g i v e n  by r e g i s t e r e d  o r  c e r t i f i e d  m a i l  w i t h i n  s u c h  p e r i o d  
t o  r e g i s t e r e d  owners  t h e r e o f  a s  shown o n  t h e  R e g i s t r a t i o n  
Books m a i n t a ~ n e d  b y  t h e  T r u s t e e .  By t h e  d a t e  f i x e d  f o r  a n y  
s u c h  r e d e m p t i o n ,  d u e  p r o v ~ s i o n  s h a l l  b e  made by t h e  User 
w i t h  t h e  T r u s t e e  a n d  t h e  P a y i n g  Agent f o r  t h e  p a y m e n t  o f  t h e  
p r i n c i p a l  amount o f  t h e  Bonds which a r e  to b e  r e d e e m e d ,  p l u s  
a c c r u e d  i n t e r e s t  t h e r e o n  t o  t h e  d a t e  f i x e d  f o r  r e d e m p t i o n ,  
p l u s  a n y  r e q u i r e O  redempt ion  premium, a n d  a n y  o t h e r  amounts  
d u e  t h e  h o l d e r s  or owners o f  t h e  Bonds.  I f  s u c h  w r i t t e n  
n o t i c e  o f  r e d e m p t i o n  is  published and i f  d u e  p r o v i s i o n  f o r  
payment  o f  t h e  r e d e m p t i o n  p r l c e  1s m a d e ,  a l l  a s  p r o v i d e d  
a b o v e ,  t h e  Bonds which  a r e  t o  be r e d e e m e d ,  t h e r e b y  au tomat -  
i c a l l y  s h a l l  b e  deemed t o  h a v e  been r e d e e m e d  p r i o r  t o  t h e i r  
s c h e d u l e d  m a t u r i t i e s ,  and t h e y  s h a l l  n o t  bear i n t e r e s t  a f t e r  
t h e  d a t e  f i x e d  f o r  r e d e m p t i o n ,  and t h e y  s h a l l  n o t  be 
r e g a r d e d  as b e i n g  o u t s t a n d i n g  e x c e p t  f o r  t h e  r i g h t  o f  t h e  
b e a r e r  or  owner h e r e o f  t o  r e c e i v e  t h e  r e d e m p t i o n  p r i c e  from 
t h e  P a y i n g  Agent  o u t  of t h e  f u n d s  p r o v i d e d  f o r  s u c h  payment .  
Upon p r e s e n t a t i o n  and s u r r e n d e r  of s u c h  Bonds  t o  t h e  P a y i n g  
A g e n t ,  t o g e t h e r  w i t h  a l l  coupons a p p e r t a i n i n o  t h e r e t o  
m a t u r i n g  a f t e r  s u c h  r e d e m p t i o n  d s t e ,  s u c h  Bonds s h a l l  b e  
p a i d  a t  t h e  redempt ion  p r i c e .  I n t e r e s t  c o u p o n s ,  i f  a n y ,  
w h i c h  s h a l l  m a t u r e  on o r  b e f o r e  such  redemption d a t e  s h a l l  
be p a i d  o n l y  upon p r e s e n t a t l o r .  and s u r r e n d e r  o f  s u c h  
Coupons .  Except  as s e t  f o r t h  a b o v e ,  t h i C  Bond i s  n o t  
s u b j e c t  t o  r e d e m p t i o n  p r i o r  t o  m a t u r i t y .  

I F  THE DATE f o r  t h e  payment c f  t h e  p r i n c i p a l  o f  o r  
i n t e r e s t  o n  t h i s  Bond s h a l l  b e  a S a t u r d a y ,  S u n d a y ,  a l e g a l  

. . 





but any t a x e s ,  f e e s ,  o r  o t h e r  g o v e r n m e n t a l  c h a r g e s  r e q u i r e d  
t o  be p a i d  w i t h  r e s p e c t  t o  t h e  s a m e  s h a l l  be pa id  by t h e  
t r a n s f e r  a s  a c o n n i t i o n  p r e c e d e n t  t o  t h e  e x e r c i s e  o f  s u c h  
p r i v i l e g e .  

'.THE TRANSFER o f  t h l s  Bond s h a l l  b e  n o t e d ,  a s  p r o v i d e d  
i n  the  I n i t i a l  Bond R e s o l u t ~ o n ,  u p o n  t h e  Bond R e g i s t r a t i o n  
Books k e p t  f o r  t h a t  p u r p o s e  a t  t h e  a b o v e  ment ioned  o f f i c e  of  
the T r u s t e e  by t h e  r e g i s t e r e d  o w n e r  h e r e o f  in p e r s o n ,  or by 
his a t t o r n e y  d u l y  a u t h o r i z e d  i n  v r i t i n c r ,  upon s u r r e n d e r  o f  
this  Bcnd t o g e t h e r  w i t h  a w r i t t e n  l n a t r u r n e n t  of t r a n s f e r  
s a t i s f a c t o r y  t o  t h e  T r u s t e e  d u l y  e x e c u t e d  b y  t h e  r e g i s t e r e d  
owner or  h i s  a t t o r n e y  d u l y  a u t h o r i z e d  i n  w r i t i n g ,  and t h e r e -  
upon a new f u l l y  r e g i s t e r e d  Bond or Bonds,  w i t h o u t  c o u p o n s ,  
of t h e  same ser ler  and m a t u r l t y  a n d  t h e  same a g g r e g a t e  
p r inc ipa l  a m o u n t s ,  s h a l l  be 1 s s u t . 2  t o  t h e  t r a n s f e r e e  i n  
exchange h e r e f o r  a s  p r c v i d e d  i n  t h e  r n l t i a l  Bond R e s o l ~ t i o n .  
Such t r a n s f e r s  s h a l l  be w l t h o u t  e x p e n s e  t o  t h e  h o l d e r  
hereof, b u t  a n y  t a x e s ,  fees, o r  o t h e r  g o v e r n m e n t a l  c h a r a e s  
requlred t o  b e  p a i d  w i t h  r e s p e c t  t o  t h e  same s h a l l  be p a i d  
by t h e  ho:der r e q u e s t i n ?  s u c h  t r a n s f e r  a s  a  c o n d i t i o n  
precedent t o  t h e  e x e r c i s e  of  s u c h  p r i v i l e g e .  

EVERY EXCHANGE OR TRAE!SFER Of BOndE u n d e r  t h e  f o r e g o i n g  
prov is ions  s h a l l  be e f f e c t e d  i n  s u c h  manner  a s  may b e p r e -  

. . scribed b y  t h e  T r u s t e e .  The T r u s t e e  s h e l l  n o t  be r e q u i r e d  3 t o  make e x c h a n o e s  o r  t r a n s f e r s  o f  an\ Fond w i t h i n  f i f t e e n  .. - -. - - ~  

( 1 5 )  d a y s  p r i o r  t o  any  i n t e r e s t  payment  d a t e  o r  w i t h i n  
. . f i f t e e n  ( 1 5 1  days  ~ r i o r  t o  t h e  f i r s t  ~ u b l i c a t i o n  o r  m a i l i n g  

of n o t i c e  o f  r e b e m i t i o n  of s u c h  B o n d . - w h i c h e v e r  i s  e a r l i e r ;  
anything i r .  t h i s  Bond t o  t h e  c o n t r a r y  n o t w i t h s t a n d i n g .  

*'THE ISSUER, t h e  User, and t h e  T r u s t e e  may deem and 
t r e a t  t h e  p e r s o n  i n  whose name t h i s  Fond i s  r e g i s t e r e d  a s  
the a b s o l u t e  a w n c r  hereof  f o r  t h e  p u r p c s e  o f  r e c e i v i n g  
payment o f ,  o r  o n  ncccunt  c f ,  t h e  p r i n c i p a l  h e r e o f ,  t h e  
premlun, i f  a n y .  d u e  hereon .  and t h e  I n t e r e s t  due h e r e o n  and 
for a l l  o t h e r  p u r p o s e s ;  and n e l t h e r  t h e  Issuer, t h e  User, 
Trustee s h a l l  be a f f e c t e d  by ar.y n o t i c e  t o  t h e  c o n t r a r y .  

IT IS HEREBY CERTIFIED AND COVENANTED t h a t  t h i s  Bond 
has been d u l y  a n d  v a l ~ d l y  a u t h o r i z e d ,  i s s u e d ,  and d e l i v e r e d ;  
that a 1 1  a c t s ,  c o n d i t i o n s ,  a n d  t h i n g s  r e q u i r e d  o r  p r o p e r  t o  
be ~ e r f o r m e d ,  e x i s t .  an" be d o n e  p r e c e d e n t  to  o r  i n  t h e  
a u t i o r i z a t i o n ,  i s s u n i c e ,  and d e l i v e r ) ,  o f  t h i s  Ban? h a v e  been  
ex ls ted ,  and b e e n  d o n e  in a c c c r d a n c e  with lab8: t h a t  t h i s  
Bond 1s a  s p e c l a l  r e v e n u e  o b l l g a t l o n  o f  t h e  I s s u e r ,  a n d  t h a t  
t h e  o r l n c i o a l  o f  ane l n t e r e r t  o n  t h l s  Fond a re  Davahle f r o m  

~ . - = - -  ~- ~ . ~ .  - ~ . -  - 

&nd s e c u r e d  hv a  f i r s t  l i e n  o r  a n d  ~ l e d o e  o f  i h e  n a v m e n t s  
C? deslaneted as '  " l n s t s l l r n e n t  ~ o a n  ~ a < r n e n t ~ "  t o  be 'mdde or ." 
.ii J pa id ;  o r  c a u s e d  t o  b e  m,ade or p a i d ,  t o  t h e  T r u s t e e  p u r s u a r t  

t o  t h e  I n i t i a l  Bcnd h e s c l u t i o n ,  t h e  T r u s t  I n d e n t u r e  
l h e r e i n o f t e r  d e f i n e ? ) ,  an2 the "Loan Agreement  between t h e  
hlesguite I n e u s t r l a l  1)evelopment C c r p c r a t i o r ,  an2 Genuine 

"Denotes P a r a g r a p h  .'or Ful::. R e ? i c t c r e c l  Forn,  







FOR)". OF TRUSTEE'S CERTIFICATE O f  AUTHENTICATION 

TRUSTEE'S CERTIFICATE OF AUTtIENTICATIOI4 

T h i s  Bond is  one of. t h e  B o n d s  i s s u e d  u n d e r  t h e  p r o v i -  
s i o n s  o f  t h e  w i t h i n  m e n t i o n e d  A g r e e m e n t ,  I n i t i a l  Bond 
n e s o l u t i o n ,  a n d  T r u s t  I n d e n t u r e .  

T r u s t  Company Bank,  T r u E t e e  

FORM OF PROVISIONS FOR R E G I S S I O N  FOR COUPON ROIJDS 

BOND RFGISTRATION PROVISIONS 

T h i s  Bond may be r e g l s r e r e d  as to principal a l o n e  c-> 
t h e  Bond R e g i s c r a c i o n  Books o f  t h e  I s s u e r  kep t  by T r u s t  
Company Bank ,  A t l a n t a ,  Georgia, T r u s t e e ,  a s  R e g i s t r a r ,  upon 
p r e s e n t a t i o n  hereof  t o  t h e  T r u s t e e ,  which s h a l l  make 
n o t a t l o n  o f  such r e q i s t r a t ~ o n  in c h e  registration b l a n k  
below. a n d  t h i s  Bond t h e r e a f t e r  may be t r a n s f e r r e d  o n l y  upon 
s d u l y  e x e c u t e d  a s s i q n m e n t  of t h e  r e g i s t e r e d  owner o r  h i s  
d u l y  a u t h o r i z e d  representative i n  s u c h  form a s  s h a l l  b e  
s e t i s f a c t o r y  t o  che T r u s t e e ,  s u c h  t r a n s f e r  t o  be made On 
s u c h  Bond R e q i s t r a t i o n  Books a n d  e n d o r s e d  hereon by  t h e  
T r u s t e e .  Any such t r a n s f e r  o f  t h i s  Band may be to b e a r e r  
and t h e r e b y  t r a n s f e r a b i l i t y  b y  d e l i v e r y  s h a l l  be r e s t o r e d ,  
b u t  this Bond s h a l l  a q s i n  be s u b j e c t  t o  s u c c e s s i v e  r e g i s t r a -  
t r a n s f e r s  a s  b e f o r e .  T h e  p r i n c i p a l  o f  t h i s  Bond, i f  
r e g i s t e r e d ,  u n l e s s  r e g i s t e r e d  t o  b e a r e r .  s h a l l  be p a y a b l e  
o n l y  t o  o r  upon t h e  o r d e r  o f  t h r  r e g i s t e r e d  owner or h i s  
l e g a l  r e p r e s e n t a t i v e  upon p r e s e n t a t i o n  and s u r r e n d e r  of  t h i s  
Bond t o  t h e  T r u s t e e  b y  suck, r e g i s t e r e d  owner l o r  t o  t h e  
b e a r e r  o f  t h i s  Bonl  1 t  i t  i s  r e g i s t e r e d  t o  b e a r e r ) .  The 
b e a r e r  o f  any  coupon may b e  deemed and regarded  b y  t h e  
T r u s t e e  a n d  the  I s s u e r  a s  t h e  a b s o l u t e  owner f o r  a11 p u r -  
p o s e s ,  i n c l u d i n g  payment a n d  d i s c h a r g e  of t i l e  l i a b i l i t y  Upon 
s u c h  c o u p o n  t o  t h e  e x t e n t  of  such payment ,  and n e i t h e r  t h e  
T r u s t e e  n o r  t h e  I s s u e r  s h a l l  b e  a f f e c t e d  by an). n o t i c e  to I 
t h e  c o n t r a r y .  N o t w i t h s t a n d l n q  t h e  r e g i s t r a t i o n  of  + h i s  Band 
a s  t o  p r i n c i p a l ,  t h e  i n t e r e s t  c o u p o n s  a p p e r t a i n i n g  h e r e t o  
s h a l l  remaxn p a y a b l e  t o  h e a r e r  a n d  s h a l l  c o n t i n u e  t o  b e  
t r a n s f e r a b l e  b y  d c l l v e r y .  For e v e r y  t r a n s f e r  t h e  T r u s t e e  
may make a charoe  tc ,  t h e  owncr of t h i s  Rend s u f f i c i e n t  t o  
r e i m b u r s e  i t  f o r  any t a x ,  f e e ,  o r  oovernmenta l  c h a r g e  
r e q u i r e d  t o  be paiA v l t h  r e s p e c t  t h e r e t o .  

! F 

. . . . .  
.... 

,:. . . . .  

. . . . .  

.,<'! ;, , ~ ' .  

*-*,,.......&.. . -... . . . . . . . . . . . . . . .  . 7 .  
**.^..?.,..AX_ . . . . . . .  , - 

. . . . . . .  -Ul- ., . . . . . . . . . .  
*.** ................. 

~ - ~. ~. . .~ .  ~ ~~ 

, . 





. . . .  . . . . . . .  

. . . . . .  

FORM OF PAYMENT RECOFD FOR FULLY REGISTERED BONDS 

PAYMENT RECORD 

DATE PRINCIPAL REMAINING NAUT 6 TITLE OF 
OF PAYNENT OR PRINCIPAL ALIMORlZED OFFICER SIGNATURE OF 

PAYHEW REDEMPTION BALANCE MKING Eh7RY AVIHORlZED OFFICER 

- 
Sec t ion  6 .  PLEDGE. The Bonds and t h e  i n t e r e s t  t he reon  

a r e  and s h a l l  be p a y a b l e  from and secured by a f l r s t  l i e n  On 
and pledge of t h e  payments designated as Ins t a l lmen t  Loan 
Payments t o  b e  made o r  pa ld .  o r  caused t o  be made o r  pa id .  
t o  t h e  T r u s t e e  b y  t h e  User. pu r suan t  and s u b j e c t  t o  t h e  
t e rms  and p r o v i s i o n s  o f  t h l s  I n i t i a l  Bond Resolut ion,  t h e  
T r u s t  Inden tu re ,  and t h e  Agreement; and such I n s t a l l m e n t  
Loan Payment6 a r e  f u r t h e r  p ledged i r r evocab ly  t o  t h e  e s t ab -  
l i s h m e n t  and marntenance  o f  t h e  Debt Service Fund he re in -  
a f t e r  c r e a t e d .  

S e c t i o n  7 .  DEBT SERVICE FLlND. (a )  Establishment of 
Debt S e r v ~ c e  Fund. A s e p a r a t e  and s p e c l a 1  t r u s t  fund t o  be 
desxgnated and known a s  t h e  "Debt Se rv ice  Fund" s h a l l  b e  
e s t a b l i s h e d  by t h e  I s s u e r  wl th  t h e  T r u s t e e  f o r  t h e  b e n e f i t  

a 
of t h e  o n n e r t  o f  t h e  Bonds purlUanK t o  t h e  Agreement and t h e  
T r u s t  Inden tu re ,  and m a l n t r l n e d  a s  provldsd i n  t h l s  I n i t i a l  
Bond Reso lu t ion  a n d  t h e  T r u s t  Inden tu re ,  as  long a s  any of 
the Bonds, or i n t e r e s t  t h e r e o n ,  ~s ou t s t and ing  and unpaid.  

(b) Accrued I n t e r e s t .  I m m e d ~ a t e l y  a fce r  t h e  d e l i v e r y  
of t h e  Bonds t o  r h e  i n l t ~ a l  p u r c h a s e r  t h e r e o f ,  a l l  accrued 
i n t e r e s t .  ~ f  any ,  r e c e l v c d  from t h e  proceeds from t h e  sale 
and d e l i v e r y  of t h e  Bonds. s h a l l  be t r a n s f e r r e d  by t h e  
Trustee i n to  t h e  Debt  S e r v l c e  Fund. 

( c )  I n s t a l l m e n t  Loan Payments. The User s h a l l  make 
o r  pay,  o r  c a u s e  t o  b e  made o r  p a l d ,  t o  the T r u s t e e ,  which 
s h a l l  d e p o s i t  I n t o  t h e  Debt Service Fund, Ins t a l lmen t  Loan 
Payments as f o l l o w s :  

(1) On or before each r n t e r e s t  payment da te  as Pro- 
v l d e d  in t h e  FORM Of BOND s e t  f o r t h  in Sec t lon  5 
an amount which, t o v e t h e r  w t h  any o t h e r  ampunts 
t h a n  on depos:t t h e r e l n  and ava l l ab la  f o r  such 
p u r p o s e ,  w i l l  b e  s u f f l c l e n t  t o  pay t h e  x n t e r e s t  
coming due on t h e  Bonds on each l n t e r a s t  payment 
d a t e ;  a n d  
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Id) Redemption.  The Bonds a u t h o r i z e d  h e r e b y  s h a l l  be 
s u b j e c t  t o  r e d e m p t i o n ,  a n d  may or  s h a l l  be r e d e e m e d ,  a s  
s p e c i f i e d  i n  t h e  FORM OF BOND Set  f o r t h  i n  S e c t i o n  5. 

le) Payments  f r o c  Debt Serv ice  Fund. E x c e p t  a s  o t h e r -  
wise  s p e c i f i c a l l y  p r o v i d e d  i n  t h i s  I n i t l a 1  Bond R e s o l u t i o n  
o r  t h e  T r u s t  I n d e n t u r e ,  t h e  Debt S e r v i c e  Fund s h a l l  be used  
by t h e  T r u s t e e  o ~ l g  t o  pay t h e  principal o f ,  a n d  r e d e m p t i o n  
premium, i f  a n y ,  a g r e e d  l i q u i d a t e d  damages,  i f  a n y ,  and 
i n t e r e s t  o n  t h e  Bonds,  when due,  a n d  t h e  c h a r g e s  o f  t h e  
T r u s t e e ,  R e g i s t r a r ,  and Paying  Agent; and t h e  T r u s t e e  s h a l l  
make a v a i l a b l e  t o  t h e  Pay ing  Agent, o u t  of t h e  Debt S e r v i c e  
Fund, t h e  amounts  r e q u i r e d  t o  pay o r  redeem t h e  p r i n c i p a l  o f  
and i n t e r e s t  o n  t h e  Bonds when due, and t h e  T r u s t e e  s h a l l  
mate a l l  o t h e r  payments  a s  requ i red  by t h i s  I n i t i a l  Bond 
R e s o l u t i o n  a n d  t h e  T r u s t  Indenture .  The T r u s t e e  s h a l l  
o b t a i n  a n d  d e s t r o y  a 1 1  p a i d  Bonds and i n t e r e s t  c o u p o n s  
a p p e r t a i n i n g  t o  t h e  Bonds, i f  any, and s h a l l  f u r n i s h  t h e  
User a n  a p p r o p r i a t e  c e r t i f i c a t e  of d e s t r u c t i o n  a t  l e a s t  
a n n u a l l y .  

I f )  Immedia te l \ .  A v a i ? a b l e  F u n d s .  The U s e r  s h a l l  make 
a l l  ~ n s t a l l m e n t  LO=< Payments i n  funds t h a t  w i l l  be immedi- 
a t e l y  a v a i l a b l e  and a l l o w  any  Paying Agent t o  p a y ,  i n  l a w f u l  
money o f  t h e  U n i t e d  S t a t e r  o f  America, t h e  p r i n c i p a l  o f  and 
i n t e r e s t  on t h e  Bcnds,  when due.  

l g l  I n v e s t m e n t  o f  f u n d s .  Any money h e l d  a s  p a r t  of  
t h e  D e b t  S e r v i c e  Fund s h a l l  be i n v e s t e d  o r  r e i n v e s t e d  b y  t h e  
T r u s t e e ,  upon t h e  d i r e c t i o n  of t h e  hpprorrlng O f f i c e r  i n  any 
c b l i g a t i o n s .  including c e r t i f i c a t e s  o f  d e p o s i t .  The T r u s t e e  

I 
s h a l l  make n o  i n v e s t v e n t s  e x c e p t  a s  s p e c i f i c a l l y  d i r e c t e d  by 
t h e  A p p r o v i n g  O f f i c e r .  The inves tments  o f  t h e  Debt  S e r v i c e  
Fun? s h a l l  be deemed t o  b e  s p a r t  of s u c h  Fund, a n d ,  f o r  t h e  
p u r p o s e  o f  d e t e r m i n i n g  t h e  amount o f  money i n  s u c h  Fund, 
such i n v e s t m e n t s  s h a l l  b e  valueZ a t  t h e i r  c o s t  or m a r k e t  
v a l u e ,  w h i c h e v e r  i s  l o w e r .  The income a n d  p r o f i t s ,  
i n c l u d i n g  r e a l i z e d  d i s c o u n l  on o b l i g a t i o n s  p u r c h a s e d ,  
r e c e i v e d  from s u c h  i n v e s t m e n t s  s h a l l  be d e p o s i t e d  i n  or 
c r e d i t e d  t o  t h e  Debt  S e r v l r e  Fund, and any  losses o n  i n v e s t -  
ments  t h e r e o n  s h a l l  b e  charged  a g a i n s t  t h e  Debt  S e r v i c e  
Fund. I f  a t  any t i m e  i t  s h a l l  become n e c e s s a r y  t h a t  some or  
a l l  r f  t h e  i n v e s t m e n t s  made w i t h  t h e  moneys f r o m  t h e  Debt 
S e r v i c e  Fund b e  redeemed o r  s o l d  t o  r s l s e  moneys n e c e s s a r y  
t o  c o m p l y  w i t h  t h e  p r o v i s i o n s  of t h i s  l n l t i a l  Bond Reso lu-  
t i o n  o r  t h e  T r u s t  I n d e n t u r e ,  t h e  T r u ~ t e e  s h a l l ,  w i t h o u t  
f u r t h e r  a u t h o r i z a t i o n ,  e f f e c t  such r e d e m p t i o n  o r  s a l e ,  
e m p l o y i n g ,  i n  t h e  r a s e  o f  a  s a l e ,  any  c o m m e r c i a l l y  r e a s o n -  
a b l e  m e t h o d  o f  e f f e c t i n g  t h e  same. The T r u s t e e  s h a l l  n o t  be 
l i a b l e  or r e s p o n s i t . ? e  f o r  any  loss r e s u l t i n ?  f r o m  a n y  such  
I n v e s t m e n t  o r  r e s u l t i n g  f rom t h e  redemption or s a l e  o f  any 
such  i n v e s t m e n t  as h e r e l n  authorized: e x c e p t  t h a t  t h e  
T r u s t e e  s h c l l  be l i a b l e  f o r  I11 s n y  l o s s  r e s u l t i n g  f r o m  i t s  
w i l l f u l  or  n e g l i g e n t  f a i l u r e ,  w i t h i n  a  r e a s o n a b l e  t i m e  a f t e r  
receiving t h e  d l r e c t l o r  f rom t h e  Approvinp O f f ~ c e r  t o  make, 





Ins ta l lment  Loan Payment a s  specified rn  S e c t l o n  9 ( a ) ,  when 
due w l t h  r e s p e c t  t o  any remalnlng o u t s t a n d l n g  Bonds. 

Sectlon 1 0 .  ADDITIONAL PARITY BONDS. ( a )  Add i t iona l  
Bonds. The I s s u e r  r e s e r v e s  t h e  r i g h t ,  upon t h e  reques t  o f  
=user, t o  I s s u e  a d d i t l o n a l  p a r l t y  revenue bonds ("Addi- 
t i o n a l  Bonds") I n  any amounts, f o r  any l a w f u l  purpose or 
purposes, rnc lud lng  t h e  r e f u n d i n g  of any o u t s t a n d r n g  Bonds. 
Such Additlonal  Bonds, a l o n g  w l t h  t h e  Bonds au thor i zed  b y  
t h l s  I n i t i a l  Bond R e s o l u t i o n ,  s h a l l  be  considered. c o n s t i -  
t u t e ,  and be "Bonds" a s  d e f l n e d  i n ,  and for a l l  purposes o f ,  
the Agreement and the  T r u s t  I n d e n t u r e .  Fur thermore ,  f o r  a l f  
purposes of t h i s  I n i t i a l  Bond R e s o l u t i o n ,  t h e  term "Bonds 
s h a l l  mean and i n c l u d e  t h e  Bonds a u t h o r i z e d  he reby  and a n y  
Additional Bonds, u n l e s s  t h e  c o n t e x t  o t h e r w l s e  i n d i c a t e s .  
When issued and delivered such A d d l t l o n a l  Bonds, t h e  redemp- 
t l o n  premium, ~ f  any, a g r e e d  l l q u i d s t e d  damages.  ~f any. a n d  
t h e  i n t e r e s t  t he reon .  s h a l l  be p a y a b l e  from t h e  Debt S e r v i c e  
E u d ,  and s h a l l  be p a y a t l e  from a n d  secure*  by a f i r s t  l i e n  
on and pledge o f  i n s t a l l m e n t  Loan Payments p u r s u a n t  t o  the 
Agreement, and secured by t h e  T r u s t  I n d e n t u r e ,  i n  the same 
manner and t o  t h e  same e x t e n t  as, and be on a p a r l t y  w i t h ,  
a l l  then ou t s t and lng  Bonds a n d  h d d l t ~ o n a l  Bonds. Such  
Additional  Bonds may be  i s s u e d  i n  one o r  more a e r i e s  or 
i s s u e s ,  I n  v a r i o u s  p r l n c l p a l  amounts .  m a t u r i n g  a t  d l f f e r e n t  
tunes ,  bea r ing  l n t e r e s t  a t  d i f f e r e n t  r a t e s ,  be payable i n  
ins t a l lmen t s  o r  o the rwlse ,  be r edeemable  p r l o r  t o  m a t u r i t y ,  
w ~ t h  or  wi thout  redemption premlum, on whatever  terms or 
p r i c e s ,  and may c o n t a i n  such o t h e r  p r o v l s l o n s  as may b e  
provlded i n  any Bond R e s o l u t i o n  a u r h o r l z i n g  t h e  i ssuance  o f  
such Addltlonal  Bonds. I t  1s p r o v ~ d e d ,  however, t h a t  n o  
s e r i e s  o r  i s s u e  of A d d l t l o n a l  Bonds s h a l l  b e  i s s u e d  un les s :  

( i )  I n  the  o p i n l o n  o f  Bond Counsel  t h e  i s s u a n c e  
of such h d d l t l o n a l  Bonds v l l l  n o t  a d v e r s e l y  a f f e c t  t h e  
exemptLon from f e d e r a l  Income t a x a t l o n  o f  t h e  i n t e r e s t  
OD t h e  t h e n  o u t s t a n d l n g  Bonds and Add l txona l  Bonds, or 
a f f e c t  t h e  v a l l d ~ t y  o f  t h e  t h e n  o u t s t a n d i n g  Bonds or 
Additional  Bonds; 

( i i )  A c e r c ~ f l c a t e  is  e x e c u t e d  by t h e  P r e s i d e n t  
and S e c r e t a r y  of t h e  Board o f  D i r e c t o r s  of t h e  I s s u e r  
t o  t h e  e f f e c t  t h a t  no d e f a u l t  e x l s t s  I n  connectxon w i t h  
the  Bonds or t h e  T r u s t  I n d e n t u r e  ( o r  any amendment o r  
supplement t h e r e t o )  or v l t h  a n y  o f  t h e  covenants or 
requirements of  ? h i s  I n ~ t x a l  Bond Hesolut:.on o r  +he 
Bond Resolutions ( o r  any amendments o r  supplements 
t h e r e t o )  e u t h o r l z l n g  t h e  I s s u a n c e  o f  a l l  t h e n  o u t s t a n d -  
lng Bonds and A d d i t l o n a l  Bonds. and t h ; t  t h e  Deb t  
Service Fund c o n t a i n s  t h e  amount chen rcqu1.-ed t o  be on 
deposit t h e r e i n ;  

( i l l )  The Bond R e s c l u t l o n  author1z;ng the  I s s u a n c e  
of such series o r  I s s u e  o f  hdd l t3o l l a l  Bonds p r o v l d e s  
fo r  adcl l t lonal  I n s t a l l m e n t  Loan Payments t o  b e  

- ~ . . . ~ . .. . . .. . . . ~- 
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:I?! ( 4 )  modlfy the  t e r n s  of payment of p r inc ipa l  o f ,  .... 
z:s5z,::.. :..>. & redemption premium. r f  any, l i q u i d a t e d  damages, i f  ...... 

g?!,~: ;*. .:.. any,  or i n t e r e s t  on t h e  o v t s t a n d i n g  Bonds, o r  i m -  
.%,;>><.::.:..:. ' ,,.*. . . . .  pORe any conditions v i t h  r e s p e c t  t o  such payments; 

( 5 )  a f f e c t  t h e  rights o f  t h e  owners of l e s s  than a l l  
of t h e  Bonds then o u t s t a n d i n g ;  

( 6 )  dec rease  t ' l e  mlnlmurn p e r c e n t a g e  of the  p rxnc lpa l  
amount of  Bonds n e c e s s a r y  f o r  c o n s e n t  t o  any such 
amendment; o r  

. . .  i:;. r,>: :,.\;.~ 1 
&&%+: ::?, :;, ( 7 )  a l t e r  t h e  o b l i g a t i o n s  of t h e  U s u r  t o  pay i n s t a l l -  
W~;VS,S <, . . ment Loan Payments i n  t h e  manner and t o  the e x t e n t  

p r o v ~ d e d  i n  the  Agreement, t h e  Bond Resolution.  
and the  T r u s t  Indenture ,  

. , . . . .  
( b )  Notice of Arnenchent. I f  a t  a n y  t ime the I s s u e r  

s h a l l  d e s i r e  t o  amend any Bond Resolution, or the T r u s t  
I n d e n t u r e ,  under t h ~ s  Sect ion.  t h e  I s s u e r  s h a l l  f i l s  a  copy 
of t h e  proposed amendment a t  t h e  principal off lce  of  t h e  
Tm6teC and s h a l l  cause no t i ce  o f  t h e  p roposed  amendment t o  

.... b e  pub l i shed  a t  l e a s t  once in a financial newspaper, journ-1 
o r  p u b l i c n t r o n  of general  c i r c u l a t i o n  x n  The City of New 

,;!$ 3 York, N e w  YorR, or i n  t h e  S t a t e  of  Texas ,  during each  
c a l e n d a r  week f o r  a t  l e a s t  two s u c c e s s i v e  calendar weeks. 
I f ,  because  of temporary or  permanent suspension o f  t h e  
p u b l i c a t i o n  o r  general  c ~ r c u l a t l o n  of  all such f i n a n c i a l  
newspapers,  )ournals  and p u b l i c a t i o n s ,  i t  is irnposaible o r  
i m p r a c t i c a l  t o  p u b l l s h  such n o t l c e  i n  t h e  manner provided 
h e r e i n ,  then such pub l i ca t ion  i n  l l e u  t h e r e o f  as a h a l l  be . .  
made by t h e  Trus tee  s h a l l  c o n r t l t u t c  a sufficient publics- 

.," t i o n  of n o t i c e .  Such no t l ce  s h a l l  b r l e C l y  8 C t  f o r t h  t h e  
n a t u r e  o f  t h e  proposed amendment and s h a l l  s t a t e  that  a  copy 

. . t h e r e o f  i s  on f l l c  a t  the  p r l n c l p a l  o f f ~ c e  of the T r u s t e e  
f e r  i n s p s c t l o n  b y  a l l  owners of Bends. Such p u b l l c a t ~ o n  is 
n o t  r e q u i r e d ,  however, l f  n o t l c e  I n  w r l t i n g  1s given t o  e a c h  
owner of Bonds. 

( c )  Consent t o  Amendment. Whenever a t  any  t i m e  n o t  
l e s s  t h a n  30 days, and w l t h ~ n  one y e a r ,  f rom t h e  date of t h e  
f s r e t  publication of s a i d  n o t i c e  o r  o t h e r  SarVlCe of w r i t t e n  
n o t i c e  t h e  18suer s h a l l  r ece lve  a n  I n s t r u m e n t  o r  ins t ruments  
execu ted  by t h e  owners of s t  l e a s c  511; In aggrsgste p r i n c i -  
p a l  amount o f  a l l  Bonds then o u t s t a n d ~ n g .  which ins t rument  
o r  i n s t r u m e n t s  s h a l l  r e f e r  t o  t h e  p roposed  amendment de- 
s c r i b e d  i n  s s l d  n o t l c e  and s h a l l  s p c c l f ~ c e l l y  consent t o  and ..... 
approve such amendment, t h e  l s s u e r  may a d o p t  t h e  amendatory 
r e s o l u t i o n  i n  eubstnntia:ly the  s a m e  form. 

...... 
,?. :... ( d )  E f f e c t  o f  Rmcndment. Upon t h e  adoption of  any . . . . .  .... ........... 
..ii/,.. ..:a 

amendatory r a s o l u t l a n  pursuant  to t h e  provisrons o f  this 
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S e c t i o n  1 4 .  ESTAGLISHKENT OF CONSTRUCTION FUND. ( 6 )  

De o s i t  o f  Bond P r o c e e d s  i n t o  Const ruct ion Fund. P r i o r  to  
-ter t h e  s a l e  and d e l i v e r y  o f  t h e  Bonds 
a u t h o r i z e d  h e r e b y ,  t h e  I s s u e r  s h a l l  e s t a b l i s h  t h e  Const ruc-  
t i o n  Fund w i t h  t h e  T r u s t e e ,  a s  d e f i n e d  i n  and r e q u i r e d  by 
t h e  Agreement. The I s s u e r  s h a l l  d e p o s i t  a l l  o f  t h e  proceeds  
f rom t h e  s a l e  a n d  d e l i v e r y  o f  t h e  Bonds a u t h o r i z e d  hereby 
i n t o  t h e  C o n s t r u c t i o n  Fund. The Trus tee  s h a l l  draw on and 
u s e  t h e  C o n s t r u c t i o n  Fund a s  h e r e i n a f t e r  p rov ided .  The 
amount SO d e p o s i t e d  i n t o  t h e  Cons t ruc t ion  Fund s h a l l  c o n s t i -  
t u t e  t h e  Loan made t o  t h e  User by t h e  I s sue r  a s  contemplated  
a n d  p r o v i d e d  i n  t h e  Agreement .  

(b) I n v e s t m e n t  o f  Money i n  Const ruct ion Fund. Any 
money h e l d  as par t  o f  t h e  C o n s t r u c t i o n  Fund, o t h e r  than t h e  
amounts  d e s c r i b e d  in S e c t i o n  1 S I a ) .  s h a l i  be  i n v e s t e d  o r  
r e i n v e s t e d  by t h e  T r u s t e e  upon t h e  d i r e c t i o n  Of t h e  
Approving O f f i c e r  i n  a n y  o b l i g a t i o n s ,  inc luding c e r t i f i c a t e s  
o f  d e p o s i t .  The T r u s t e e  s h a l l  make n o  investments e x c e p t  a s  
s p e c i f i ~ a l l y  directed b y  t h e  Approving O f f i c e r .  The 
i n v e s t r n e n t s  of t h e  C o n s t r u c t i o n  Fund s h a l l  be deemed t o  be a 
par t  of t h e  C o n s t r u c t i o n  Fund, and fo r  t h e  purpose  Of 
d e t e r m i n i n g  t h e  amount o f  money i n  t h e  C o n s t r u c t i o n  Pund. 
s u c h  i n v e s t m e n t s  S h a l l  b e  v a l u e d  a t  t h e i r  c o s t  or market  
v a l u e ,  wh ichever  i s  l o w e r .  The income and p r o f i t s ,  i nc lud-  
i n g  r e a l i z e d  d i s c o u n t  o n  o b l i g a t i o n s  purchased,  r e c e i v e d  
f rom such i n v e s t m e n t s  s h a l l  b e  depos i t ed  i n  or c r e d i t e d  to  
t h e  C o n s t r u c t i o n  Fund ,  a n d  any l o s s e s  on inves tmen t s  s h a l l  
b e  cha rged  a g a i n s t  t h e  C o n s t r u c t i o n  Fund. Upon t h e  
d i r e c t i o n  o f  t h e  Approv ing  O f f i c e r  t h e  Trus tee  s h a l l  redeem 
or sell a l l  or  any d e s i g n a t e d  p a r t  of such i n v e s t ~ ~ i e n t s  
employ ing ,  i n  t h e  c a s e  o f  a  s a l e ,  any c o m e r c i a l l y  reason-  
a b l e  method of e f f e c t i n g  t h e  same. The Trus tee  s h a l l  no t  b e  
l i a b l e  or r e s p o n s i b l e  f o r  any loss r e s u l t i n g  from t h e  
r edempt ion  or s a l e  o f  any s u c h  investment a s  h e r e i n  autho- 
r i z e d ;  e x c e p t  t h a t  ( n o t w i t h s t a n d i n g  any p r o v i s i o n s  of t h e  
Agrefmentl  t h e  T r u s t e e  s h a l l  be  l i a b l e  f o r :  (1 )  any l o s s  
r e s u l t i n g  from i t s  w i l l f u l  o r  n e g l i g e n t  f a i l u r e ,  v i t h i n  a  
r e a s o n a b l e  t i m e  a f t e r  receiving t h e  d i r e c t i o n  from t h e  
Approving O f f i c e r ,  to make,  redeem, or sell  any inves tmen t  
i n  t h e  manner p r o v i d e d  f o r  h e r e i n ,  and ( 2 )  any loss 
r e s u l t i n g  frcm t h e  mak ing ,  redeeming,  o r  s e l l i n g  of any 
i n v e s t m e n t  wkich was n o t  a u t h o r i z e d  by d i r e c t i o n  of  t h e  
Approving O f f i c e r .  I f  t h e  T r u s t e e  i s  u n a b l e ,  a f t e r  
r e a s o n a b l e  e f f o r t  and w i t h i n  a  reasonable  t ime a f t e r  r e c e i p t  
o f  t h e  r e q u i r e d  d i r e c t ~ o n ,  t o  make, redeem, or s e l l  any such  
i n v e s t m e n t ,  it s h a l l  so n o t i f y  i n  v r l t i n g  t h e  Approving 
O f f i c e r ,  and t h e r e u p o n  t h e  T r u s t e e  s h a l l  be r e l i e v e d  of  a l l  
l i a b i l i t y  or r e s p o n s i b i 1 l : y  w i t h  r e s p e c t  t h e r e t o .  

(c) D e p o s i t  o f  Accrued  I n t e r e s t ,  Income, and P r o f i t s .  
Any acc rued  i n t e r e s t  r e c e i v e d  from t n e  s a l e  o f  t h e  Bonds, 
a n d ,  upon d i r e c t l o r .  cf t h e  Approving Of f i ce r  end,  t o  t h e  
e x t e n t  t h a t  s u c h  ube  is  c o n s i s t e n t  w i t h  t h e  r e q u i r e m e n t s  
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knowledge, t h e  f a i r  v a l u e  of such i n t e r e s t ,  p r o p e r t y ,  
s e r v i c e s .  or m a t e r i a l s  i s  n o t  exceeded by the amounts 
r eques ted  t o  be  paid;  

( i i i )  t h a t  no p a r t  of t h e  seve ra l  amounts r e q u e s t e d  
t o  be p a i d  t o  t h e  User ,  a s  s t a r e d  i n  such c e r t l f i c a t e .  
h a s  been o r  i s  the  b a s i s  f o r  the payment of any money 
i n  any p rev ious  o r  then  pending request:  

f i v )  t h a t  t h e  payment of t h e  amounts r e q u e s t e d  
w i l l  no t  r e s u l c  1" a b r e a c h  of any of t h e  c o v e n a n t s  of 
t h e  User conta ined l n  t h e  Agreement, and particularly 
t h o s e  covenants  i n  S e c t i o n s  4 .05  and 4.06 t h e r e o f ,  
which r s i a t a  t o  the  Code and t h e  Regula t ions ;  and 

( v )  t h a t  the  expenditure o f  such m o u n t s  t o  be 
p a l d ,  when added t o  a11 p r e v l o u s  d lsbursements  from t h e  
Cons t ruc t ron  Fund, w l l l  r e s u l t  i n  a t  l e a s t  90% o f  t h e  
t o t a l  of such d i sbursemen t s ,  o the r  than dasbursementa  
f o r  i s suance  expenses ,  b e l n g  used t o  p r a v l d e  l a n d  o r  
p r o p e r t y  of a c h a r a c t e r  s u b l e c t  t o  t h e  a l lowance  f o r  
depreczatzon under t h e  Code ( w h ~ c h  expenditures a r e  
m o u n t s  va id  o r  Incur red  whrch a re ,  f o r  f e d e r a l  income 
t a x  purposes ,  chargeable t o  the  P r o j e c t ' s  c a p i t a l  
account  o r  would b e  so cha rgeab le  e l t h e r  wi th  a p r o p e r  
e l e c t i o n  by t h e  User [ f o r  example, under S e c t i o n  566 of 
the Codel o r  bu t  f o r  a Drover e l e c t i o n  b v  t h e  Veer t o  . . 
d e d u c t  such amounts) .  

( C )  Rel iance  by T r u s t e e .  The Trus tee  s h a l l  r e l y  f u l l y  
o n  a n y  such reques t  and c e r t l f l c a t e  delivered p u r s u a n t  t o  
thls S e c t l o n  and s h a l l  nor  be  r eau l rcd  t o  make anv l n v e s t i -  
g a t i o n  i n  c o n n e c t ~ o n  t h e r e w i t h .  I f  amounts pa id  b y  t h e  
T r u s t e e  With r e s p e c t  t o  any p o r t l o n  o f  the P r o l e c t  should 
e x c e e d  t h e  c o s t  t h e r e o f ,  t h e  User  s h a l l  promptly r e p a y  such 
o v a r p a y n e n t  i n t o  t h e  C o n s t r u c t i o n  Fund 

S e c t i o n  1 6 .  SURPLUS CONSTRUCTION FUNDS. ( a )  D i s  O s i -  
t i o n  of Surplus  Funds. The complctlon of t h e  Projec+l 
b e  c o n c l u s ~ v e l y  evidenced, and t h e  d a t e  of c o m p l e t i o n  s h a l l  
be - s t a b l i s h e d  by a w r l t t e n  c e r t i f i c a t e  of comple t ion  t o  be 
s i g n e d  b y  t h e  Approving O f f i c e r  and de l lve red  t o  the T r u s t e e  
immedia te ly  upon complet ion of t h e  P r o j e c t .  I f ,  upon t h e  
c o m p l e t i o n  o f  t h e  P r o ) o c t ,  t h e r e  s h a l l  be any s u r p l u s  funds 
remaining i n  t h e  C o n s t r u c t l o n  Fund not r e q u i r e d  t o  p rov ide  
f o r  t h e  payment of t h e  Coa t  of t h e  P r o j e c t ,  o r  i f  any funds 
a r e  o n  hand i n  t h e  C o n s t r u c t i o n  Fund a t  t h e  t i n e  o f  the 
r e l e a s e  o f  t h e  T r u s t  Inden tu re  under the  t e rms  t h e r e o f ,  then 
any such  funds  s h a l l  be used  ~ m m e d l a t e l y  t o  pay ,  redeem, and 
r e t l r e  Bonds i n  t h e  manner s e t  f o r t h  i n  t h e  Form o f  Bond i n  
S e c t i o n  5 f o r  t h e  redcmptlon of Bonds wi th  s u r p l u s  c o n s t r u c -  
t i o n  fund  moneys, t o  the  e x t e n t  of any such e v a l l a b l e  funds;  
p r o v i d e d  t h a t  p r i o r  t o  such  u s e .  t h e  I s s u e r  And the T r u s t e e  
s h a l l  have  been fu:-nlshed w l t h  an u n q u a l i f i e d  o p i n i o n  of 
Bond Counsel  t o  t h e  e f f e c t  t h a t  t h e  use of moneys from t h e  



C o n s t r u c t i o n  Fund f o r  s u c h  purpose w i l l  be l a w f u l  and w i l l  
n o t  impa i r  t h e  euempt lon cf i n t e r e s t  on t h e  Bonds from 
f e d e r a l  income t a x a t i o n ;  a?d provided,  f u r t h e r ,  t h a t  t h e  
User s h a l l  d e p o s i t  i n t o  t h e  Const ruct lon Fund p r i o r  t o  s u c h  
redemption an  amount s u f f i c i e n t  t o  cause the  t o t a l  amount i n  
t h e  C o n s t r u c t i o n  Fund t o  b e  e q u a l  t o  an i n t e q r a l  m u l t i p l e  o f  
$5.000. 

( b )  D i s p o s i t i o n  o f  Construction Fund Upon Accelera- 
t i o n  and Redemption.  I f  t h e  Trus tee  sha!.l d e c l a r e  t h e  
p r i n c i p a l  of  t h e  13onds a n d  t h e  i n t e r e s t  acc rued  the reon  
immedia te ly  due  and p a y a b l e  a s  t h e  r e s u l t  of a n  Event of 
D e f a u l t  s p e c i f i e d  l n  t h e  T r u s t  Indenture,  o r  i f  t h e  Bonds 
a r e  o p t i o n a l l y  0: m a n d a t o r i l y  redeemed prlor t o  ma tu r i ty  as  
B whole i n  accordance  w l t h  t h e i r  te rms,  any amounts renaln-  
i n g  i n  t h e  C o n s t r u c t i o n  Fund s h a l l  be  used immediately b y  
+hr ?.rl.ctP- for tho n,,mnsrr of na"lnn DrinCIDal o f ,  redemp- " r m 7 . T  -z..- , , -..- ---"--- - - -  r--r.-- - -  r - , - ~  - . ............. .......... ?.+..'% ". ,I t i o n  premium, i f  any,  a g r e e d  l l q u l d a t e d  damag'es. ~ f  any, and . . . .  
i n t e r e s t  on t h e  Bonds when d u e  

S e c t i o n  1 7 .  3AMAGED. MIITILATED. LOST, STOLEN, OR 
DESTROYED BONDS AND COUPONS. ( a )  Replacement Bonda. In 
t h e  e v e n t  any of t h e  o u t s t a n d x n g  Bonds or  i n t e r e s t  coupons 
a p p e r t a i n i n g  t h e r e t o  i s  damaged, mut l i a t ed ,  l o s t ,  s t o l e n ,  or 
d e s t r o y e d ,  t h e  I s s u e r  s h a l l  execu te ,  and t h e  T r u s t e e  s h a l l  
a u t h e n t i c a t e ,  P new bond o f  t h e  same principal amount and 
m a t u r i t y  w l t h  coupons c o r r e s p o n d ~ n g  i n  a l l  r e s p a c t a  t o  t h o s e  
A o , f *nu Of t h e  damaned. m u t i l a t e d .  lost.. -..y--- ---r-..-. --  -..L, - -  ~~ , ~ ~ .  
n t o l c n  or d c s r r o v e d  Bonds or  couDonS. ~ n  exchsnge and - - - - - . , . . - . . - 
n u b s t l t u t l o n  f o r  [uch Bond and i t s  ~coupons,  l f  any. o r  i n  
l ~ e u  o f  and r u b s t i t u t l o n  f o r  such Bond ana i t s  coupons, ~ f  
any. 

" .. ............ -..--..-.-., ---- ..... , -. r,... .,,. 2. d e s t r u c i i o n  of  r coupon cr coupor.5 on ly .  i t e  a p p l i c a n t  s h a l l  , , . ., , at l r rcndcr  rhe  Bond Lo vnlck. cllc counor. or  c o u ~ o n s  so drm- 

exchange and s u b s t l t u  - 

s t o l e n ,  c r  d e s t r o y e d  Bonds and coupons s h a l l  be made t o  t h e  
I s s u e r .  I n  e v e r y  c a s e ,  t h e  a p p l i c a n t  fo r  a substitute bond 
s h a l l  f u r n l a h  t o  t h e  I s s u e r  and t o  t h e  Trus tee  such s e c u r i t y  - " A "  .. hr rPnnrrc* 1," the. t o  each of t h e m  .. ...... .,.-, -- ---- ..~ .. ..... . ... 
and t h e  Pay lng  Agent h a r m l e s s .  I n  every c a s e  of l o a s ,  
theft o r  d c * ' t r u c t ~ o n  of a Bond o r  a couoon. t h e  a p p l i c a n t  .. ---..---- ~~~ .- 
s h a l l  a l s o  f u r n ~  s h  t o  t h e  I  = s u e r  and t o  the T r u s t e e  =&dense  
t o  t h e i r  s a t i s f a c t i o n  of t h e  l o s s .  t h e f t ,  o r  d e s t r u c t i o n .  
and o f  t h e  ownership o f  s u c h  Bond o r  coupon, as  t h e  case may 
k- .,.A r n  r".,-" ra.r ,,am.or mutll . t lon.  l o s s .  t h e f t .  or 

---  - -~~~ . ~ 

aqcd,  m u t i l a t e d ,  l o s t .  s t o l e n ,  o r  des t royed  a p j e r t a l n ,  WiCh 
a l l  coupons a p p e r t a l n l n q  t h e r e t o  l lnc lud lng  any m u t i l a t e d  
coupons)  n o t  l o s r ,  s t o l e n ,  o r  des t royed.  In  e v e r y  case of 
arman- m : l r r ~ a t r a n  a bond n n l v  the a ~ o l ~ c a n t  s h a l l  ...... ........................ z,y:qr . . -  :- 

,<., 1 ---. , - - ~ ~  . - - -  
m~rrcndrr the Rond so dsmaaed o r  mutilated t o s e t h e r  v l t h  a l l  -- ............. 
coupons .  ~ f  any ,  a p p e r t a ~ n l ; l g  t h e r e t o  



( c )  N o f a u l t  C-cur red .  Notwithstanding the fore -  
going p r o v i s i o n s  of  t h i s  Sec t i on ,  i n  t h e  even t  any such Bond 
o r  coupon s h a l l  have matured, and  no d e f a u l t  has  occurred 
which is t h e n  cont lnu lng  i n  t he  payment of t h e  principal of .  
redemptron premium, i f  any ,  ag r eed  l i q u i d a t e d  damages, i f  
any, o r  I n t e r e s t  on t h e  Bonds. t h e  i s s u e r  may au thor ize  the  
payment of  t h e  same (w i thou t  s u r r e n d e r  t he r eo f  except i n  the  
case of  a damaged o r  mu t i l a t ed  Bond o r  coupon) ins tead  of 
i s su ing  a  s u b s t l c u t e  aond and coupons,  i f  any, provided 
s e c u r i t y  o r  indrmnl ty  i s  f u r n l s h e d  a s  above provided i n  t h i s  
Sec t ion .  

( d )  Charge f o r  I s su ing  S u b s t i t u t e  Bonds. P r i o r  t o  the 
i s suance  of any s u b s t ~ t u t e  bond and coupons appertaining 
t h e r e t o ,  t h e  I s s u e r  and t h e  T r u s t e e  may charge  t he  owner of 
such Bond wi th  a l l  l e g a l ,  p r l n r i n g ,  and o t h e r  expenses i n  
connect ion t h e r e w i t h .  Every s u b s t i t u t e  bond (and any coupon 
o r  coupons a t t a c h e d  t h e r e t o .  i f  a n y )  i s sued  pursuant t o  the  
provisions of  this S e c t i o n  by v l r t u e  of the f a c t  t h a t  any 
Bend o r  any  coupon i s  l o s t ,  s t o l e n ,  o r  destroyed s h a l l  
c o n s t i t u t e  a c o n t r a c t u a l  obligation of  the I s s u e r  whether o r  
not  t h e  l o s t ,  sto1.n. o r  d e s t r o y e d  Bond o r  coupon s h e l l  be 
found a t  any  t i m e .  o r  be e n f o r c e a b l e  by anyone, and s h a l l  be 
e n t i t l e d  t o  a l l  t h e  b e n e f l t s  of t h e  T r u s t  Indenture  and t h i n  
I n i t i a l  Bond Reso lu t i on  e q u a l l y  a n d  p ropo r t i ona t e ly  with any 
and a l l  o t h e r  Bonds and coupons du ly  i s s u e d  under t h i s  
I n i t i a l  Bond Reso lu t l on .  

( e )  Au tho r i t y  f o r  I s s u i n g  S u b s t i t u t e  Bonds. This  I n i -  
t i a l  Bond Reso lu t i on  s h a l l  c o n s t i t u t e  s u f f i c i e n t  au tho r i t y  
f o r  t h e  i s s u a n c e  of any such s u b s t i t u t e  bond and coupons ............... 

& !:,$&;:. ,:: :;; ., .:.;,.- . . '* .5,,,7-z ;~.., ,..:. ~+.*:-'.'. 
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appe r t a in ing  t h e r e t o  wlthout  necessity of f u r t h e r  a c t l on  by 
t h e  Board o f  D i r e c t o r s  of  t he  I s s u e r  or  any o ther  body o r  
person,  and t h e  i s suance  of  such s u b s t i t u t e d  bonds 1 s  hereby 

&&&$;<$;:;., .; ..:, -. su tho r l zed ,  notwithstanding any o t h e r  p rov i s i ons  of  t h i s  
, .+d+~;~ . -~~.  I n i t i a l  Bond Resolution, except  t o  t he  e x t e n t  otherwise 
~<,y&:i:.: ?>:' :;. , . . requi red  by l a w .  
,;%-&*,., i.,,; .......... 
$,&+i*5:?,<<4:<;<c ., ; : 
;5:.!;;,y !::.,~ : S e c t i o n  18 .  NO ARBITRRCE. The i s s u e r  and t h e  User . , . . , . , , have covenanted t o  and w l t h  t h e  p u r c h a s e r s  o f  t he  Bonds t h a t  
q.%...~ri,.?..~..~..... . . . .  +hay w i l l  make no  use of t h e  d l r e c t  o r  l n d i r e c t  proceeds 

thereof  at any t ime throughout  t h e  term the r eo f  whlch would 
cause t h e  Bonds t o  be  a r b i t r a g e  bonds  w i t h i n  t h e  meaning of 
Sec t ion  1 0 3 ( c )  o f  t h e  Code o r  a n y  Regula t ions  o r  r u l i n g s  
p e r t a i n i n g  t h e r e t o ;  and by r h l s  covenan t  t h e  i s sue r  and t he  
User a r e  o b l ~ g s t e d  t o  comply w l t h  t h e  regulrements  of t he  
a fo r e sa id  S c c t l o n  103 ( c )  and a l l  a p p l i c a b l e  and p e r t i n e n t  
R e g l l l a t ~ o n s  r e l a t i n g  t o  a r b i t r a g e  b o n d s .  

S e c t i o n  19 FINDINGS. Based upon t h e  represen ta t lone  
made by t h e  User i n  the  Agreement, t h e  Board of Di rec tors  
hereby affirmatively finds t h a t  ( 1  ) t h e  P ro ] ec t  i s  s u i t a b l e  
f o r  t h e  promotion of commercial. ~ n d u s t r i a i  o r  manufacturing 
development and expansion, I I I )  t h e  P r o j e c t  v l l l  have a 
d i r e c t ,  p o s l t l v e  and f avo rab l e  i m p a c t  on employment i n  t he  

.&p.':!,*".: ,--. - . ! 
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G o v e r n m e n t a l  U n i t ,  and ( i i i l  t h a t  t h e  P r o ] e c t  is i n  f u r t h e r -  
a n c e  of  t h e  p u b l a c  p u r p o s e s  a s  s e t  F o r t h  i n  t h r  A c t .  

S e c t i o n  2 0 .  SALE OF THE BONDS. A t  t h e  s p e c i f i c  
r e q u e s t  05 t h e  User ,  t h e  Bonds are hereby  a u t h o r i z e d  t o  b e  
sold. a n d  s h a l l  be d e l i v e r e d  t o  Robinson Humphrev/American -. ~ ~. - 

ExDreSS Inc a t  t h e  D e i c e  o f  98.60% o f  t h e  i g q r i g a t e  f a c e  
a m o u n t  of t h e  ~ o n d s '  a n d  a c c r u e d  i n t e r e s t  t o  t h e  d a t e  Of 
p a y m e n t  a n d  d e l i v e r y .  

S e c t i o n  2 1 .  TRUST INDEtiTURE. F o r  t h e  p u r p o s e  o f  a d d i -  
t i o n a l l y  s e c u r i n g  t h e  payment of t h e  Bonds, t h e  r e d e m p t i o n  
p r e m i u m ,  i f  a n y ,  the a g r e e d  l i q u i d a t e d  damages ,  if a n y ,  a n d  
t h e  i n t e r e s t  t h e r e o n ,  and f o r  t h e  p u r p o s e  o f  p r o v i d i n g  f o r  
a n d  f i x i n g  i n  more d e t a i l  t h e  r i g h t s  o f  t h e  o w n e r s  o f  t h e  
B a n d s  a n d  a n y  i n t e r e s t  coupons a p p e r t a i n i n g  t h e r e t o ,  and o f  
t h e  I s s u e r ,  t h e  User ,  and t h e  T r u s t e e ,  and f o r  t h e  p u r p o s e  
o f  m a k i n g  Inore e f f e c t i v e  t h e  f i r s t  l i e n  on a n d  p l e d g e  o f  t h e  
p a y m e n t s  t o  b e  made pursuont  t o  t h e  Agreement  a n d  t h i s  
I n i t i a l  Bond Resolution, a  T r u s t  I n d e n t u r e  i n  s u b s t a n t i a l l y  
t h e  f o l l o w i n g  form and s u b s t a n c e  s h a l l  be s i g n e d ,  s e a l e d ,  
a n d  o t h e r w i s e  e x e c u t e d  and d e l i v e r e d ,  for a n d  o n  b e h a l f  of 
t h e  I s s u e r ,  by t h e  P r e s i d e n t  and t h e  S e c r e t a r y  o f  i ts  Board 
o f  D i r e c t o r s ,  a f t e r .  which t h e  T r u s t  I n d e n t u r e  s h a l l  b e  
e x e c u t e d  by t h e  T r u s t e e  and s h a l l  became e f f e c t i v e  upon t h e  
d e l i v e r y  o f  t h e  Bonds a u t h o r i z e d  hereby:  

. L C  I. . . . . . . . . ,  , . ., .) _ , 
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THE STATE OF TEXAS 
MESeUITE INDUSTRIAL OEVELOPKENT CORPOPATION 

THIS TRUST INDENTURE, d a t e d  a s  Of Ncvelrber 1, 1 9 8 2 ,  
executed by and ,, b e t w e e n  M e s q u i t e  I n d c s t r i a l  Development  
Corporat ion ( t h e  I s s u e r " ) ,  a n o n s t o c k .  n o n p r o f i t  i n d u s t r i a l  
development c o r p c r a c i o n  o r g a n r z e d  a n d  e x i s t i n g  u r d e r  t h e  
laws of the  S t a t e  o f  T e x a s ,  ~ n c l u d i n g  p a r t i c u l a r l y  t h e  
DeveloDment COrDara t ion  Act of 19.9 ( C h a p t e r  700,  Acts Of 
the Riqu la r  se ; s ion  o f  t h e  6 6 t h  ~ e g i s l a i u r e ) ,  a s  amended 
( the  " i c t " ~ ,  and T r u s t  Company ~ a n k ~ ,  A t l a n t a ,  G e o r g i a ,  a 
banking c o r p o r a t i o n  d u l y  o r g a n i z e d  a p d  e x i s t ~ n g  u n d e r  t h e  
laws  of t h e  S t a t e  o f  G e o r a l a  a n d  h a v i n o  i t s  ~ r l n c i p a l  o f f l c e  - - - - 

I n  t h e  C i t y  of A t l a n t a ,  G;orgia, as ~ r ; s t e e  ' ( t h e  " ~ r u s t e e " )  : 

W I T M E S S E T f l  T H A T :  

IIHEREAS, a "Loan Aqreement  b e t w e e n  n e s q u l t e  I n d u s t r i a l  
Development C o r p o r a t i o n  and G e n u i n e  Parts Compzry," d a t e d  as 
of November 1 ,  1 9 8 2 ,  ( t h e  " A g r e e m e n t " )  h a s  been  d u l y  
executed betveen t h e  I s s u e r  a n d  G e n u i n e  P a r t s  Company ( t h e  
"User") ,  With t h e  User b e i n g  a c o r p o r a t i o n  o r g a n i z e d  a n d  
e x i s t i n g  u n d e r  t h e  laws o f  t h e  Sl!>:e of G e o r g i a ,  b e i n g  f u l l y  
q u a l i f i e d  t o  t r a n s e c t  b u s i n e s s  i n  t h e  S t a t e  o f  T e x a s ;  a n d  

WHEREAS, a n  e x e c u t e d  c o p y  o f  t h e  Agreement  h a s  b e e n  
f i l e d  with the  T r u s t e e ;  and 

WHEREAS, p u r s u a n t  t o  t h e  A g r e e m e n t  t h e  Board of n i r e c -  
t o r s  o f  t h e  I s s u e r  h a s  d u l y  a d o p c e l  a RESOLUTION AUTHORIZ- 
I N G  THE ISSUANCE OF MESQUITE IIiCUSTPIAL DEVELOPMENT 
CORPORATION REVENUE BONDS. SERIES 1 9 8 2 ,  A N D  THE EXECUTIOPI OF 
A TRUST IEIDEMTURE (MOTOR PARTS DEPOT, INC. PROJECT - GENUINE 
PIRTS COMPANY, OELIGOR)", w h i c h ,  t o g e t h e r  w i t h  any  amendment 
t h e r e t o ,  is  h e r e l n a f t e r  c a l l e d  a n d  d s s i g n a t e d  t h e  " I n i t i a l  
Bond R e s o l u t ~ o n " ;  a n d  

WHEREAS, t h e  I n i t i a l  Bond R e s o l u t i o n  a u t h o r i z i n g  t h e  
i s suance  of MESQUITE INDUSTRIAL DEVELOPMENT CORPORRTION 
REVENUE BONDS, SERIES 1 9 8 2 ,  (MOTOR PARTS DEPOT, IMC. PROJECT - GENUINE PARTS COMPANY, OBLIGOR1 , i n  t h e  a g g r e g a t e  
p r i n c i p a l  amount o f  $3,5C0,000, w h i c h  t o g e t h e r  w i t h  a n y  
replacement bonds a n d  a n y  a d d i t i o n a l  p a r i t y  r e v e c u e  b o n d s  
("AdUitional Bonds") a u t h o r i z e d  to  b e  i s s u s d  by t h e  I n i t i a l  
Bond Reso lu t ion ,  a r e  h e r e ~ n a f t e r  c o l l e c t i v e l y  c a l l e d  t h e  
"Bonus"; at.d 



. :  

I,I!E!?EAS, a certified r q p y  of  t h e  I n l t i a ?  Bcnd R e s o i u -  
t i ~ n  h a s  been  d u l y  i l l a d  w i r h  t h e  T r u s t e e ;  a n d  

tI'VEREAS, 1.ursuart t c  ri;e I n r t l n l  Eord R e s o l u t i o n ,  a  
c e r t i i l e d  cop" o f  e a c h  rLesoLut1on a u t h o r l i i n q  t h e  isSUa1lCe 
of  e a c h  s e r i e s  o r  r s s u a  of  a d d i c ~ o n s i  Scnds s h a l l  be  f i l e d  
w ~ t h  t h e  T r u s t e e  p r z o r  t o  t h e  d e l l v e r y  t h e r e o f ;  a n d  

WHEREAS, a5 US*? i n  t h i s  T r u s t  I n d e n t c r e  t h e  w o r d  "Bond 
~ e s o l u t i o n .  s h a ? ?  rean a n d  i n c l u d e  c o l l e c t i v e l y  t h e  I n i t i a l  
Bond R e s o l u t i o n  l r n c l u d i n g  t h e  T r u i t  I n 2 e n t u r e  p r e s c r i b e d  
a n d  a u t h o r i z e d  to be e x e c u t e d  in t h e  I n i t l a 1  Bond Resolu- 
t i o n )  a n d ,  w h e n  adopted  and File? w i t h  t h e  T r u s t e e ,  e a c h  
r e s o l u t i o n  a u t h o r i z i n q  t h e  i s s u a n c e  o f  A d d i t i o n a l  B o n d s  
t o q e t h e r  w i t h  an:, s u p p l e m e n t a l  r e s o l u t i o n s  or a m e n d m e n t s  t o  
s u c h  r e s o l u t i o n s  or t k e  T r u s t  I n d e n t u r e :  and 

PIHEREAS, pors1:dnt :r; t h e  horern.?nr. and  t h e  9 0 n d  R e s o l u -  
t i o n  and s u b j e c t  to  t h e  tsrrns an.-: p r o v l s ~ c n s  t h e r e o f ,  t h e  
B o n d s ,  t h e  redamptlon ? rewlun ,  i f  a n y ,  a g r e e d  l i q u i d a t e d  
d a m a n e s ,  i f  a n y ,  ard t h e  ~ n t c r e s t  t h e r e o n ,  are a n d  s h a l l  be 
p a y a b l e  frcm and s e c u r e d  by n f i r s t  l i e n  o n  and p f p d q e  of 
t h e  payments  d e s i g n a t e d  " I r s t a l l n r n t  Loan P a y m e n t s  ra h e  
made  o r  p a i d ,  o r  causec! t o  be made or p a i d ,  b y  t h e  U s e r  lor 
i ts  s u c c e s s o r s  o r  assigns unc?er c e r t a i r .  c i r c u m s t a n c e s )  t o  
t h e  T r u s t e e ;  and 

WHEREAS, f o r  p u r p o s e s  o f  t h i s  T r u s t  I n d e n t u r e ,  t h e  
d e f i n i t i o n s  of t e r m  i n  t h e  Agreement  a n d  t h e  Bond 
~ e s o l u t l o n  a r e  hereby  a d o p t e d ,  a n d  t h e  terns u s e d  h e r e i n  

I 
s h a l l  h a v e  t h e  same neani:qs a s  s u c h  t e r n s  a r e  g i v e n  i n  s a i d  
A g r e e m e n t  .r.d Bond R e s o l u t ~ o n  u n l e s s  a d i f f e r e n t  m e a n i n g  i s  
g i v e n  h e r e ~ n ;  acd  

WHEREAS, t h e  T r u s t e e  has a c c e p t e d  t h e  t r u s t s  created by 
t h x s  T r u s t  I n d e n t u r e ,  a n d  i n  e.,lden;e t h e r e o f  h a s  j o i n e d  i n  
t h e  e x e c u t i o n  h e r a u f ;  a n d  

WHEREAS, t h r s  P r e a m b l e  c o n s t ~ t u t e s  a n  i n t e g r a l  p a r t  of 
t h i s  T r u s t  I n d e n t u r e .  

NOW, THEREFORE, THIS TRUST 1ElDENTUP.E WITNESSETH: 

T h a t  t h e  Issuer i n  c c r s r d e r a t i o n  o f  t h e  p r e m i s e s  a n d  
t h e  a c c e p t a n c e  by t h e  Tr!;stee o f  t h e  t r u s t s  h e r e b y  c r e a t e d ,  
a n d  o f  t h e  p u r c b s e  a r l  a c c e p v a n c e  o f  t h e  z o n d s  b y  t h e  
c w n e r s  r h e r e c f ,  and f c r  o t h e r  goor! a n d  v a l u a b l e  c o n s i d e r a -  
t i o n ,  t h e  r e c e i p t  o f  w h i c h  is h e r e b y  a c k n o w l e d g e d ,  a n d  f a r  
t-,o p u r p o s e  of  s e c u r i n q  and pro.i:dlnq f o r  t h e  p a y m e n t  o f  t h e  

m<$g!$::: ;; .:-. 
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principal o f ,  r e d e m p t ~ o n  premium, i f  a n y ,  and i n t e r e s t  on 
t h e  Bonds a t  a n y  t i m a  i s s u e d  and o u z s t a n d r n g ,  when d u e .  any 
ag reed  l i q u i d a r e d  damages,  a l l  f e e s  and e x p e n s e s  Of t h e  
T r u s t e e  and R e q i s t r a r ,  and t h e  Pay ing  Agents f o r  t h e  Bonds,  
and a l l  o t h e r  payments r e q u i r e d  t o  b e  made by t h e  User 
a n d l o r  t h e  G u a r a n t o r  under  t h e  ,¶.greemenr and t h e  Bond 
Reso lu t ion ,  h a s  g r a n t e d  a  s e c u r i t y  i n t e r e s t  i n ,  a s s i g n e d ,  
t r a n s f e r r e d ,  p l e d g e d ,  set o v e r ,  and c c n f  irmed, and by t h e s e  
p r e s e n t s  does g r a n t  a  s e c u r i t y  L n t e r e s t  i n ,  a s s i g n ,  p l e d g e ,  
set o v e r ,  and c o n i r r m  u n t o  t h e  T r u s t e e ,  and t o  i t s  s u c c e s s o r  
o r  successo r s  i n  s a i d  t r u s t ,  and to i t s  o r  t h e i r  a s s i g n s ,  
a l l  a n d  s i n g u l a r  l i )  a l l  of  its r i g h t ,  t i t l e ,  and i n t e r e s t  
i n  and t o  t h e  I n s t a l l m e n t  Loan Payments as r e q u i r e d  a n d  
provided i n  t h e  Agreement and t h e  Bond R e s o l u t i o n ,  a n d  l i i )  
t h e  Debt S e r v i c e  Fund and t h e  C o n s t r u c t i o n  Fund c r e a t e d  by 
t h e  I n i t i a l  Bond R e s o l u t i o n  upon, and s u b j e c t  t o  t h e  terns, 
c o n d i t r o n s ,  s t r p u l a t i o n s ,  co ,venants ,  ag reement s ,  t r u s t s .  

. . . . . . . . . . .  u s e s ,  and p u r p o s e s  h e r e i n a f t e r  e x p r e s s e d ;  and t h e  I s s u e r  
. . wm and t h e  T r u s t e e  have a g r e e d ,  a n d  t h e y  hereby a g r e e  and 

&zW$?:ii: 1 covenan t  w i t h  t h e  respective owners from t i m e  to t i m e  of t h e  
. ..*s .....:.... .# .-ic ,o:..?:. , . Bonds, and t h e  i s t e r e s t  coupons ,  if any,  a p p e r t a i n i n g  ,. I , -*cz.; t h e r e t o ,  as f o l l o w s ,  t o - w i t :  .* .;~F.:'.$*;:,:.. ' 

&g$#&*y..'~ ,,:;,*: . .... . .''%*p . . :P6*,.. .:.c '.. 
A r t i c l e  1. ACCEPTANCE OF TRUST. The T r u s t e e  h e r e b y  

a c c e p t s  t h e  t r u s t s ,  d u t i e s ,  o b l i g a t i o n s ,  and r e q u i r e m e n t s  
imposed on it by t h e  Bond R e s o l u t i o n  and t h i s  T r u s t  Inden-  
t u r e ,  and a g r e e s  t o  c a r r y  o u t  and pe r fo rm,  p u n c t u a l l y  a n d  
e f f e c t i v e l y ,  s u c h  d u t l e s ,  a b l l g a t i o n s ,  and r e q u i r e m e n t s  f o r  
t h e  b e n e f i t  o f  t h e  I s s u e r ,  t h e  U s e r  a n d  t h e  owners  o f  t h e  
Bonds and the  i n t e r e s t  coupons .  I €  a n y ,  a p p e r t a i n i n g  t h e r e -  
to. I t  is f u r t h e r  s p e c i f i c a l l y  a g r e e d  t h a t  l i )  t h e  T r u s t e e  
w i l l  a c t  a s  a  Paying Agent  f o r  t h e  Bonds a t  a l l  t i m e s  w h i l e  
it is T r u s t e e ,  l i i l  t h e  T r u s t e e  w i l l  a c t  a s  R e g i s t r a r  f o r  
t h e  Bonds a t  a l l ,  t i m e s  whi l e  i t  LS T r u s t e e ,  l i i i l  t h e  
T r u s t e e  w l l l  a u t h e n t x c a t e  each o f  t h e  Bonds by e x e c u t i n g  t h e  
T r u s t e e ' s  C e r t i E i c a  t e  of Authentication a p p e a r i n g  on e a c h  o f  
t h e  Bonds, 3s provided i n  t h e  Bond R e s o l u t i o n ,  and it w i l l  
so a u t ~ h e n t i c a t e  t h e  Bonds when r e q u e s t e d  by t h e  I s s a e r .  
p r i o r  yo t h e  d e l i v e r y  o f  t h e  Bonds, a t  such  t l m e  and i n  s u c h  
manner as d i r e c t e d  by %he I s s u e r ,  and l i v l  t h e  T r u s t e e  v i l l  
a c t  s e p a r a t e l y  a s  "Escrow Agent" f o r  t h e  User  a n d  t h e  
Bondholders,  a l l  as p r o v i d e d  i n  t h e  Bond R e s o l u t i o n  and o n  
t h e  f a c e  o f  e a c h  o f  t h e  Bonds. 
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A r t i c l e  2 .  DEBT SERVICE FUND AND CONSTRUCTION PUND. 
The Debt S e r v i c e  Fund and t h e  C o n s t r u c t i o n  Fund c r e a t e d  by 
t h e  I n i t i a l  Bond R e s o l u t i o n  a r e  h e r e b y  conf i rmed  and e s t a b -  
l i s h e d ,  r e s p e c t i v e l y ,  rn t r u s t ,  w i t h  t h e  T r u s t e e ,  a n d  t h e  
T r u s t e e  a g r e e s  t o  h o l d ,  a d m i n i s t e r ,  d e p o s i t ,  s e c u r e ,  i n v e s t ,  
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a n d  u s e  s a i d  f u n d s  i n  a l l  r e s p e c t s  a s  p r o v i d e d  and r e q u i r e d  
by t h e  A g r e e m e n t ,  t h e  Bond R e s o l u t i o n ,  a n d  t h i s  T r u s t  Inden- 
t u r e .  

A r t i c l e  3 .  PIOTICE TO THE USER. O n  o r  b e f o r e  t h e  15th 
d a y  p r i o r  t o  e a c h  d a t e  upon o r  b e f o r e  which e a c h  I n s t a l l m e n t  
Loan P a y m e n t  is r e q u i r e d  by e a c h  Bond Resolution t o  be 
d e p a s r t e d  i n t o  t h e  D e b t  S e r v i c e  F u n d ,  t h e  T r u s t e e  s h a l l  g i v e  
w r i t t e n  n o t i c e  t o  t h e  U s e r ,  by h a n d  d e l l v e r y  o r  f i r s t  c l a s s  
m a i l ,  p o s t a g e  p r e p a l d ,  a t  s u c h  a d d r e s s  as t h e  User s h a l l  
f r o m  time t o  t i m e  d e s i g n a t e  a n d  f i l e  i n  w r i t i n g  w i t h  t h e  
T r u s t e e ,  o f  t h e  a m o u n t ,  i f  a n y ,  o f  e a c h  I n s t a l l m e n t  Loan 
payment  r e q u i r e d  by e a c h  Bond R e s o l u t i o n  t o  be made by t h e  
U s e r  to  t h e  T r u s t e e  a n d  d e p o s i t e d  by t h e  T r u s t e e  i n t o  t h e  
D e b t  S e r v i c e  F u n d ,  a n  or  b e f o r e  s u c h  d a t e .  Such n o t i c e  
s h a l l  g i v e  a brief stat -men+ o f  t h e  manner  i n  which t h e  
amount  d u e  was c a l c u l a t e d ,  ~ n c l u d l n g  a s h e w i n g  o f  a l l  
credits o n  a c c o u n t  o f  a v a i l a b l e  m o n e y s  i n  t h e  Debt S e r v i c e  
F u n d .  T h e  f a i l u r e  a l  t h e  T r u s t e e  t o  give, o r  t h e  User t o  
r e c e i v e ,  a n y  s u c h  n o t i c e  s h a l l  n o t  r e l l e v e  t h e  IlGnr o f  i ts  
u n c o n d i t i o n a l  d u t y  a n d  o b l i g a t i o r !  t o  make a l l  d e p o s i t s  o r  
p a y m e n t s  o f  I n s t a l l m e n t  Loan P a y m e n t s  t o  t h e  T r u s t e e  a s  
r e q u i r e d  b y  t h c  Agreement  a n d  e a c h  a o n d  R e s o l u t i o n .  

A r t i c l e  4 .  ACCOUPiTS APlD RECCRDS 1.3) S e p a r a t e  Re- 
. . .  c o r d s  to  b e  K e p t .  The T r u s t e e  s h a l l  k e e p  p r o p e r  books  Of 

r e c o r d s  a n d  a c c o u n t s ,  s e p a r z . t e  f r o m  a l l  o t h e r  r e c o r d s  and 
a c c o u n t s ,  i n  w h l c h  c o m p l e t e  a n d  correct e n t r i e s  s h a l l  be 
made o f  a l l  t r a n s a c t i o n s  r e l a t i n g  t o  t h e  I n s t a l l m e n t  Loan 
P a y m e n t s ,  t h e  Debt S e r v i c e  F u n d ,  a n d  t h e  C o n s t r u c t i o n  Pund. 

..... 
, .:. . . _  (. .; ,' f b )  Annua l  R e p o r t .  I l i t h l n  9 0  d a y s  a f t e r  t h e  c l o s e  of 
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e a c h  f i s c a l  y e a r  o f  t h e  T r u s t e e ,  t h e  T r u s t e e  v i l l  f u r n i s h  t o  
e h e  I s s u e r ,  t h e  User e n d  any  o w n e r  o f  a n y  0 u t s t a n d i r . g  Bcndr 
who may so r e q u e s t ,  a  copy  o f  a r e p o r t  b y  t h e  T r u s t e e  
c o v e r i n g  t h e  p r e c e d i n g  f r s c a l  y e a r ,  showing  t h e  f o l l o w i n g  
i n f o r m a t i o n :  

( 1 )  s d e t a i l e d  s t a t e m e n t  c o n c e r n i n g  t h e  r e c e i p t  
a n d  d i s p o s i t i o n  of a l l  I n s t a l l m e n t  Loan Payments and 
t h e  d i s p o s i t i o n  o f  t h e  a m o u n t s  i n  t h e  C o n s t r u c t i o n  Fund 
( u n t i l  t h e  C o n s t r u c t i o n  F u n d  s h a l l  h a v e  been f u l l y  
d i s p o s e d  o f )  . 

( 2 )  a n  a s s e t  s t a t e m e n t  o r  b a l a n c e  s h e e t  o f  t h e  
Debt S e r v i c e  Pund and o f  t h e  c o n s t r u c t i o n  fund  ( u n t i l  
t h e  C o n s t r u c t i o n  Fund s h a l l  h a v e  been  f u l l y  d i s p o s e d  

. .  O f ) .  
-'?...'?. :, . .  
&ht .,,.., 7:.A:. . 
6.~:2.:~,::..!.:.'. ., : . . 

.*<>.:>;.i.: ,.:. ' >. : : ! . . : .  . . . .  &. . . . . . . . . . . .  "i ' ,s,~~,;~,: ' . ' . , .  . . . . .  . . . . . .  
>$:*c,~~~~;,$,s .:. ~ : 
.%:::c..~>- .. 

IcI  R i g h t  t o  I n s p e c t .  T h e  I s s u e r ,  t h e  U s e r ,  a n d  t h e  
o w n e r s  o f  a n y  Bonds  s h a l l  h a v e  t h e  r i g h t ,  a t  a l l  r e a s o n a b l e  

I 
t i m e s  a n d  upon r e a s o n a b l e  n o t i c e ,  t o  i n s p e c t  a l l  r e c o r d s ,  
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a c c o u n t s ,  and d a t a  o f  t h e  T r u s t e e  r e l a t l n g  t o  t h e  Debt  
S e r v L c e  Fund a n d  t h e  C o n s t r u c t i o n  Fund.  

A r t i c l e  5 .  EtlFOPCEllENT Of RIGHTS IN CASE OF DEFAULT. 
fa1 Apwointment o f  t h e  T r u s t e e  a n d  R i q h t s  ef t h e  H o l d e r .  

T h e  TH~ 
a g e n t  and representative of t h e  o w n e r s  o f  t h e  Bonds and 
v e s t e d  wi th  f u l l  power i n  t h e i r  b e h a l f  t o  e f f e c t  a n d  e n f o r c e  
t h e  Agreement ,  r h l s  T r u s t  I n d e n t u r e ,  and t h e  Bond R e s o l u t i o n  
f o r  t h e i r  b e n e f i t  a s  p r o v i d e d  h e r e i n  and i n  t h e  Bond R e s o l u -  
t i o n ;  b u t  a n y t h i n g  c o n t a i n e d  i n  t h i s  T r u s t  I n d e n t u r e  to t h e  
c o n t r a r y  notwithstanding, t h e  owners  o f  a m a j o r i t y  i n  
a g g r e g a t e  p r i n c i p a l  amount  o f  t h e  Bonds t h e n  o u t s t a n d i n g ,  i n  
c a s e  o f  a n y  s u b s i s t i n g  E v e n t  o f  D e f a u l t  ( h e r e i n a f t e r  de- 
f i n e d )  o r  o f  a n y  o t h e r  eve%nr entitling t h e  T r u s t e e  to 
p r o c e e d  h e r e u n d e r ,  s h a l l  h a v e  t h e  r i g h t  f rom t i m e  to time to 
d i r e c t  and c o n t r o l  t h e  T r u s t e e  i n  c o n n e c t i o n  w i t h  t h e  
e n f o r c e m e n t  of a n y  o f  t h e  p r o v i s i o n s  o f  t h e  A g r e e m e n t ,  t h e  
T r u s t  I n d e n t u r e ,  and t h e  Bond R e s o l u t i o n ,  a n d  a n y  o t h e r  
p r o c e e d i n g s  t a k e n  t y  v l r t u e  o f  +nv p r o v i s i o n s  o f  t h e  a f o r e -  
s a i d  i n s t r u m e n t s ,  i n c l u d i n g  t h e  r l q h t  r o  h a v e  w i t h d r a w n  and 
d i s c o n t i n u e d  a t  a n y  s t a g e  t h e r e o f  a n y  p r o c e e d i n g s  t a k e n  
h e r e u n d e r  by t h e  T r u s t e e ,  p r o v l d e d  t h a t  t h *  E v e n t  o f  D e f a u l t  
u p o n  w h i c h  s u c h  p r o c e e d i n g s  were based a n d  a l l  o t h e r  E v e n t s  
of D e f a u l t  h e r e u n d e r  s h a l l  h a v e  been r e m e d i e d  a n d  made good .  
A n y t h i n g  c o n t a i n e d  Ln t h i a  T r u s t  I f i d e n t u r e  to t h e  c o n t r a r y  
n o t w i t h s t a n d i n g ,  e a c h  owner o f  any Bond s h a l l  h a v e  a r i g h t  
of a c t i o n  t o  e n f o r c e  t h e  payment o f  a l l  a m o u n t s  d u e  w i t h  
r e s p e c t  t o  a n y  Bond owned by hlm when o r  a f t e r  t h e  same 
s h a l l  have  become d u e ,  a t  t h e  p l a c e ,  f rom t h e  s o u r c e s ,  and 
i n  t h e  manner e x p r e s s e d  i r  t h e  Agreement ,  t h e  Bond R e s o l u -  
t i o n ,  or t h i s  T r u s t  I n d e n t u r e ;  p r o v i d e d  t h a t  n o  r i g h t  of 
a c t i o n  s h c l l  e x l s t  s u b s e q u e n t  t o  t h e  t i m e  o f  w a i v e r  o f  a n  
E v e n t  o f  D e f a u l t  i n  t h e  payment o f  a n y  s u c h  a m o u n t  so d u e  
a n d  s u c h  Event  o f  D e f a u l t  hav lng  b e e n  r e m e d i e d  a n d  made 
g o o d ,  as p r o v i d e d  i n  A r t i c l e  5 1ql .  

f b l  C o n t r o l  bv T r u s t e e .  Except  a s  o t h e r w i s e  p r o v i d e d  
i n  t h i s  A r t i c l e ,  t h e  r i g h t s  o f  a c t i o n  w i t h  r e s p e c t  to t h i a  
T r u s t  I n d e n t u r e  s h a l l  b e  e x e r c i s e d  by t h e  T r u s t e e  a n d  no 
o w n e r  o f  a n y  Bond s h a l l  h a v e  any r i g h t  t o  i n s t i t u t e  a n y  
s u i t ,  a c t i o n  o r  p r o c e e d i n g  a t  law o r  e q u i t y  f o r  t h e  a p p o i n t -  
m e n t  of a r e c e i v e r  o r  f o r  an:, o t h e r  remedy h e r e u n d e r  or  by 
r e a s o n  hereof  u n l e s s  and u n t i l  rn a d d i t i o n  to t h e  f u l f i l l -  
m e n t  of a l l  o t h e r  c o n d i t i o n s  p r e c e d e n t  s p e c i f i e d  i n  t h i s  
T r u s t  I n d e n t u r e ,  t h e  T r u s t e e  s h a l l  h a v e  r e c e i v e d  t h e  w r i t t e n  
r e q u e s t  of t h e  owners  o f  n o t  l e s s  t h a n  2 5 %  i n  a g g r e g a t e  
p r i n c i p a l  amount o f  t h e  Bonds t h e n  o u t s t a n d i n g  a n d  s h a l l  
h a v e  been  o f f e r e d  r e a s o n a b l e  i n d e m n i t y  a n d  s h a l l  h a v e  
r e f u s e d ,  o r  f o r  30 d a y s  t h e r e a f t e r  c e q l e c t e d ,  t o  i n s t i t u t e  
s u c h  s u i t ,  a c t i o n ,  o r  p r o c e e d l n q :  a n d  it is h e r e b y  d e c l a r e d  
t h a t  the  makLng o f  such  r e q u e s t  and t h e  f u r n i s h i n g  of  s u c h  
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r n d e r t n i t y  arc  i r  each r a s e  c r r 6 r t r o n s  p r e c e d e n t  t o  t h e  
e x e c u r l o n  a n d  rn:orccnent  b:, any  o w r e r  o f  an:; P n n l  o f  t h e  
pcwers  dcd remedies q i v e n  t o  t h e  T r u s t e e  h e r e u r S e r  a n d  to 
t h e  i n s t l t . u t i o n  a n d  mai rcenance  !by ar:, owner o f  ;!ny Pond o f  
any  a c t r c n  o r  c a u s e  o f  a c t l o n  l o r  t h e  appolnl .mer. t  o f  a 
r e c e i v e r  cr f o r  any o t h e r  remedy h e r e u n d e r :  b u t  t h e  T r u s t e e  
may, i n  i t s  discretion, o r  when dulv  r e q u e s t e d  r n  w r i t i n g  b y  
t h e  owners  o f  a t  l e a s t  253 l n  a g g r e g a t e  p r i n c i p a l  amount  o f  
t h e  Bonds t h e n  o u t s t a n d i n g  acd upon b e i n g  furnished indem- 
n i t y  satisfactory t o  the T r u s t e e  a g a i f i s t  e x p e n s e s ,  c h a r g e s ,  
a n d  l i a b r l l t y  s h a l l ,  forthwith t a k e  s u c h  a p p r o p r i a t e  a c t i o n  
by j u d i c i a l  p r o c e e d i n g s  or otherwise t o  e n f o r c e  t h e  c o v e -  
n a n t s  o f  t h e  User and t h e  I s s u e r  a s  t h e  T r u s t e e  may deem 
e x p e d i e n t  i n  t h e  i n t e r e s t  o f  t h e  c v n e r s  o f  t h e  Bonds .  

lcl  E v e n t s  o f  O e f a u l t .  A n y  o n e  or core o E  r h e  f o l l o w -  
~ n g  a v e n t s  s h a l l  c o n s c l t u t e  and b e r a ~ n a f t e r  s h a l ~  be c a l l e d  
an  " E v e n t  of D e f a u l t " :  

1 1 1  t h e  f a r l u r o  by t h e  I s s u e r  t o  make due  a n d  
p u n c t u a l  payment  of principal and r e d e m p r i o n  premium, 
r f  any ,  o n  t h e  Ronds, w h e t h e r  payment  is r e q u i r e d  a t  
m a t u r i t y  o r  by cali f o r  r e d e m p t i o n  or  o t h e r r , i r e ,  a n d  
t h e  f a i l u r e  t o  was, i n t e r e s t  on t h e  e o n d s  w i t h i n  t h r e e  
d a y s  a f t e r  i t  b&akes d u e .  m 

( 2 )  t h e  f a i l u r e  o f  t h e  U s e r  t o  make o r  pay .  o r  
c a u s e  t o  be made o r  p a i e ,  an: I n s t a l l m e n t  Loan Payment ,  
o r  anv D a r t  t h e r e o f  ( o t h e r  t h a n  w o r t i o n s  o f  s u c h  
paymenis  ' w h i c h  r e l a t e  t o  i n t e r e s t  on- t h e  Bonds! ,  when 
a n d  t o  t h e  e x t e n t  d u e  and r e q u i r e d  by t h c  Agreement  o r  
t h e  Bond R e s o l u t ~ o n ,  a n d  t h e  f a i l u r e  by t h e  User to 
make s u c h  Payments  191th r e s p e c t  t o  i n t e r e s t  on t h e  
Bonds w i t h l n  t h r e e  d a y s  a f t e r  s u c h  amounts  beccme d u e .  

1 3 )  t h e  d l s s o l u t ~ o n  ?r l i o u i d a t i o n  o f  t h e  User i n  
a n y  manner  n o t  s p e c l f l c a l l y  a u t h o r i z e d  b y  t h e  Agree-  
ment, o r  t h e  f i l i n a  b? t h e  IJsrr of  a v o l u n t a r y  p e t i t i o n  
i n  b a n k r u p t c y  o r  f a i l u r e  by t h e  User  p r o m p t l y  t o  l i f t  
o r  s u s p e n d  any e x e c u t l m ,  g a r r l s h m e n t ,  o r  a t t a c h m e n t  o f  
s u c h  c o n s e q u e n c e  as w i l l  r r t e r i a l l y  i m p a i r  i ts a b i l i t y  
t o  c a r r y  o u t  i ts  o b l i g a t i o n s  u a d e r  t h e  Agreement  o r  t h e  
Band R e s o l u t i o n ,  o r  f a i l u r e  o f  t h e  User a e n e r a l l y  to 
p a y  its d e b t s  a s  they  b e c o n e  d u e ,  o r  e n t r y  o f  a n  o r d e r  
f o r  r e l i e f  o f  t h e  L'ser i n  a b a n k r u p t c y  c a s e  o f  t h e  User 
o r  a s s i g n m e n t  by t h e  User  ci a s u b s t a n t i a l  p o r t i o n  o f  
i t s  a s s e t s  f o r  t h e  b e n e f i t  o f  i t s  c r e d i t o r s ,  o r  t h e  
e n t r y  b y  t h e  User i c t o  an  a g r e e m e n t  o f  c o m p o s i t i o n  w i t h  
i t s  creditors, o r  t k e  e n t r y  of  an o r d e r  or  d e c r e e  
a p p l i c a b l e  t o  t h e  Cser i n  an:, p r o c e e d i n g  f o r  its 
r - c r q a n i z a t i o n  o r  a r r a n " e n e n t  i n  any  p r o c 6 e d i n o s  
i r c t i t u t e d  u n d e r  t h e  p r o v l s l o n s  o f  a n y  a p p l i c a b l e  



f e d e r a l  o r  s t a t e  b a n k r u p t c y  s t a t u t e s .  i n c l u d i n q  t h e  
f e d e r a l  Bankruptcy Code, a s  t h e y  now e x i s t  o r  are 
h e r e a f t e r  amended o r  e n a c t e d .  

( 4 1  t h e  User  defaulting i n  t h e  o b s e r v a n c e  o r  
per formance  o f  any o t h e r  of ~ t s  c o v e n a n t s ,  c o n d i t i o n s ,  
o r  o b l i g a t i o n s  i n  t h e  Bonds ,  t h e  A g r e e m e n t ,  t h e  Bond 
R e s o l u t i o n ,  o r  t h l s  T r u s t  I n d e n t u r e ,  a n d  t h e  User n o t  
remedying such  d e f a u l t  w i t h i n  30 d a y s  a f t e r  w r i t t e n  
n o t i c e  t o  do s o  h a s  been  r e c e i v e d  b y  t h e  user From t h e  
T r u s t e e  o r  t h e  owners  o f  t h e  B o n d s ;  a n d  t h e  T r u s t e e  may 
s e r v e  such n o t i c e ,  i n  i t s  d i s c r e t i o n ,  o r  s h a l l  s e r v e  
s u c h  n o t i c e  a t  t h e  w r i t t e n  r e q u e s t  o f  t h e  owners  o f  n o t  
less than 2 5 %  i n  a g g r e g a t e  p r i n c i p a l  amount o f  t h e  
Bonds then  o u r s t a n d i n g .  

15) an:, w a r r a n t y  or r e p r e s e n t a t i o n  by or o n  
b e h a l f  of t h e  User c o n t a r n e d  rn t h e  Agreement  o r  i n  a n y  
i n s t r u m e n t  o r  c e r t i f i c a t e  f u r n i s h e d  r n  c o m p l i a n c e  w i t h  
o r  i n  r e f e r e n c e  t o  t h e  A g r e e m e n t ,  t h e  Bonds ,  t h l s  T r u s t  
I n d e n t u r e  p roves  f a l s e  o r  m l s l e a d i n q  i n  a n y  material 
r e s p e c t  as o f  t h e  t i m e  i t  was  made;  o r  

Id) D e c l a r a t ~ o n  o f  P r r n c i p a l  a n d  I n t e r e s t  Due. upon  
t h e  happening of  an  Event  o f  D e f a u l t ,  t h e  T r u s t e e  may, in 
i t s  d l s c r e t ~ o n ,  o r  upon t h e  w r l t t e n  r e q u e s t  o f  t h e  o w n e r s  o f  
a t  l e a s t  2 5 a  l n  a g g r e g a t e  p r r n c l p a l  a m o u n t  o f  t h e  Bonds t h e n  
o u t s t a n d r n a .  and uoon b e l n s  rndemnl f  l e d  to  t h e  s a t l s f a c t l o n  
Of t h e  ~ r i s t e e ,  s i a l l ,  d ? c l a r e  t h e  p r i n c i p a l  o f  a l l  B a n d s  
t h e n  o u t s t a n d i n g  and t h e  i n t e r e s t  a c c r u e d  t h e r e o n  immedi-  
a t e l y  due  and p a y a b l e ,  and s u c h  p r i n c i p a l  a n d  i n t e r e s t ,  
t o g e t h e r  w i t h  any a p p l i c a b l e  a g r e e d  l i q u i d a t e d  damages,  a n d  
a n y  a p p l i c a b l e  redempt ion  premium, a n d  a n y  o t h e r  a m o u n t s  
t h e n  d u e ,  s h a l l  the reupon  become a n d  b e  i m m e d i a t e l y  d u e  a n d  
p a y a b l e ,  a n y t h i n g  i n  t h e  B o n d s ,  t h e  A g r e e m e n t ,  t h e  B a n d  
R e s o l u t i o n ,  o r  t h ~ s  T r u s t  I n d e n t u r e  to t h e  c o n t r a r y  n o t w i t h -  
s t a n d i n g .  

(el Enforcement by T r u s t e e .  Upon t h e  h a p p e n i n g  o f  a n  
Event  o f  D e f a u l t ,  t h e  T r u s t e e  may, i n  i t s  d i s c r e t i o n .  o r  
upon t h e  w r i t t e n  r e q u e s t  o f  t h e  o w n e r s  o f  a t  l e a s t  2 5 1  i n  
a g g r e g a t e  p r i n c i p a l  amount o f  t h e  B o n d s  t h e n  o u t s t a n d i n g ,  
a n d  upon b e i n g  i n d e m n i f i e d  t o  t h e  s a t i s f a c t i o n  o f  t h e  
T r u s t e e ,  s h a l l ,  t a k e  s u c h  a p p r o p r i a t e  a c t i o n  b y  j u d i c i a l  
p r o c e e d i n g s  o r  o t h e r w i s e  t o  c u r e  t h e  S v e n t  o f  D e f a u l t  a n d / o r  
t o  r e q u i r e  t h e  User o r  t h e  I s s u e r  t o  c a r r y  o u t  i ts  o r  t h e i r  
c o v e n a n t s  and o b l i g a t i o n s  u n d e r  a n d  w i t h  r e s p e c t  t o  t h e  
Bands ,  t h e  Agreement, t h e  Bond R e s o l u t i o n ,  o r  t h i s  T r u s t  
I n d e n t u r e ,  i n c l u d i n g  w i t h o u t  l i m i t a t i o n ,  t h e  u s e  and f i l i n p  
o f  a c t i o n s  f o r  s p e c i f i c  p e r f o r m a n c e ,  a n d  mandamus p r o c e e d -  
i n g s .  i n  a r y  c o u r t  o f  c o m p e t e n t  j u r i s d i c t i o n ,  a g a i n s t  t h e  
I s s u e r ,  i t s  Board of D ~ r e c t o r s ,  a n d  i t s  o f f i c e r s ,  e m p l o y e e s ,  
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a n d / o r  a g e n t s ,  and to o b t a i n  ]udgments a g a i n s t  t h e  User f o r  
any  I n s t a l l m e n t  !.oar. Payments due b u t  u n p a i d  i n t o  t h e  Debt  
S e r v i c e  Fund ,  o r  f o r  any o t h e r  amounts d u e  h e r e u n d e r ,  u n d e r  
t h e  Ecnd  R e s o l u c l o n ,  o r  u n d e r  t h e  Agreement ,  i n c l u d i n g  a l l  
a m o u n t s  d u e  w i t h  r e s p e c t  t o  t h e  Bcnds t h e n  o u t s t a n l i n g  i f  
d e c l a r e d  d u e  and p a y a b l e  a s  p r o v l d e d  h e r e i n .  

( f )  Remedres Ncn-Exclusive.  >lo remedy h e r e i n  c o n f e r -  
r e d  u p o n  o r  r e s e r v e d  to  t h e  T r u s t e e  is i n t e n d e d  t o  b e  
e x c l u s i v e  o f  an:, o t h e r  a v a i l a b l e  remedy o r  r e m e d i e s ,  b u t  
e a c h  a n d  e v e r y  s u c h  remedy s h a l l  b e  c u m u l a t i v e  a n d  s h a l l  b e  
i n  a d d i t i o n  t o  e v e r y  o t h e r  remedy g i v e n  h e r e u n d e r  o r  u n d e r  
t h e  A g r e e m e n t ,  t h e  Bonds o r  c h e  Bond R e s o l u t i o n ,  or now a n d  
h e r e a f t e r  e x i s t i n g  a t  l aw or i n  e q u i t y  o r  by s t a t u t e .  N o  
d e l a y  o r  o m i s s i o n  t o  e x e r c i s e  an! r i g h t  o r  p o w e r  a c c r u i n g  
upon t h e  happenrnq  of an Event  o f  D e f a u l t  c o n t i n u i n g  a s  
a f o r e s a i d  s h a l l  r n p a i r  a n y  s u c h  r l q h t  o r  power  o r  s h a l l  be 
c o n s t r u e d  to  b e  a  waiver  of  an:, s u c h  Event  of D e f a u l t  or 
a c q u i e s c e n c e  t h e r e i n ,  ard ever:, socn  r i g h t  and power nay b e  
e x e r c i s e d  from t l m e  to rime and sc o f t e n  a s  may be deemed 
e x p e d i e n t .  

(4) Waiver  o f  D e f a u l t s .  The T r u s t e e  may, a n d  upon t h e  
w r i t t e n  r e q u e s t  o f  the  o w s e r s  of a ma;=r:'ly i n  a g g r e q a t e  
p r i n c i p a l  amount o f  t h e  Ronds t h e n  o u t s t a n d i n g  s h a l l ,  w a i v e  
a n y  E v e n t  o f  D e f a u l t  h e r e u n d e r  and i t s  c o n s e q u e n c e s ,  e v c e p r  
t h a t  a n  E v e n t  o f  D e f a u l t  in t h e  payment o f  I n s t a l l m e n t  Loan 
P a y m e n t s ,  o r  i n  t h e  payment o f  any a m o u n t s  v i t h  r e s p e c t  t o  
t h e  B o n d s  when and as  t h e  same s h a l l  become d u e  a n d  p a y a b l e ,  
may be w a l v e l  o n l y  i f ,  t h e  Event  o f  D e f a u L t  t h e r e i n  s h a l l  

'.;i?, . , ~ 

I 
h a v e  b e e n  remedied  and made good. I n  c a s e  o f  any s u c h  

e>:L;!:; :A :  ,v *>),*&,; ,.;;;+ .; :. w a i v e r ,  t h e  I s s u e r ,  the  User, t h e  T r u s t e e ,  and t h e  owners of 
.+:p,~<y::;~f.' .,. t h e  B o n d s  s h a l l  be r e s t o r e d  t o  t h e i r  f o n n e r  p o s i t i o n  a n d  

,.,.$. . .  r i g h t s  h e r e u n d e r  respectively, b u t  s u c h  w a i v e r  s h a l l  n o t  .,.is..,:;;., .... 
&&::.A(,? ?*,L... 

e x t e n d  to a n y  s u b s e q u e n t  o r  o t h e r  Event  o f  D e f a u l t  o r  i m p a i r  . 
,,.,- %!->?;:;: ::; : ?.: 

a n y  r i g h t  c o n s e q u e n t  t h e r e o n .  
. . . . .  

( h )  D i s c r e t i o n  of T r u s t e e .  I n  t h e  e v e n t  t h e  T r u s t e e  
S h a l l  r e c e i v e  c o n f l i c t l n q  o r  r n c o n s l s t e n t  r e q u e s t s  a n d  
i n d e m n i t y  from two o r  more g r o u p s  o f  o w n e r s  o f  Bonds, e a c h  
r e p r e s e n t i n g  l e s s  t h a n  a m a l o r ~ t y  o f  t h e  a g g r e g a t e  p r i n c i p a l  
a m o u n t  Of Bonds t h e n  o u t s r a n d i n q .  t h e  T r u s t e e  i n  i t s  s o l e  
d i s c r e t i o n  may d e t e r m i n e  what  a c t l o n ,  i f  a n y ,  s h a l l  be 
t a k e n .  n o t w i t h s t a n d i n g  a n y  o t h e r  p r o v i s i o n s  of t h i s  T r u s t  
I n d e n t u r e .  

( i l  A p p l i c a t i o n  o f  MOnevS. A l l  money c o l l e c t e d  by t h e  

g;g*&?;??..< T r u s t e e  p u r s u a n t  r o  t h e  e x e r c l s e  of  t h e  r e m e d l e s  and powers 
p r o v i d e d  i n  t h i s  A r t i c l e ,  t o n e t h e r  v i t h  e l l  o t h e r  suns  which  wF$;!;;;:;;;:;. t h e n  may b e  he ld  by t h e  T r u s t e e  under a n y  p r o v i s i o n  of t h i s  

ug4.q?.:.,L:..:;,>, .:*,:. ...... . . T r u s t  I n d e n t u r e  as s e c u r l t y  f o r  t h e  Bonds ,  s h a l l  be a p p l i e d  ......... .. , ...... a s  t O 1 1 O W 8 ;  
"3*~&fi:.:$!:,.... i*$.:;!8. :'. . . .  
u . R*-:Y/..; :. !: ; I %$&.*:{::;;;; 
? ,,,: , . . , 
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Iml  Notice Bv Trustee. T h e  T r u s t e e  s h a l l  n o t  b e  re- 
quired t o  take r .o? lce  nor be c!eernel tc have n o t i c e  o f  any 
defaul t  ~ D e c i f r e d  rn t h i s  Trust I n d e n t u r e .  exceDt for t h o s e  
Events 0 f ' D e f a u l t  ~ p e c l f ~ e d  I n  A r t l c l e  < ( c )  I l l  'and S I C )  l 2 ) ,  
u ~ l e r s  s p e c l f r c a l l y  n o t i f l e d  i n  orlrlnq of such d e f a u l t  by 
the owners o f  a t  l e a s t  2 5 1  i n  nggrer jace  principal amount o f  
the Bonds t h e n  a u t s t a a d ~ n g .  



f nl  C o n c u r r e n c e  o f  B o n d h s l Z e r s .  I n  d e t e r m i n i n g  
w h e t h e r  t h e i t a  rgqulsitereqrte p r i n c i p a l  amount  
o f  Bonds o u t s t a n d i n g  h a v e  con*:ur red  i n  an), r e q u e s t ,  demand,  
a u t h o r ~ z a t i o n ,  d i r e c t i o n ,  n o t i c e ,  c o n s e n t ,  o r  w a i v e r  u n d e r  
t h i s  T r u s t  I n d e n t u r e  o r  t h e  Bond R e s o l u t i o n ,  Bonds  owned b y  - 
o r  f o r  t h e  a c c o u n t  o f  t h e  User or a n y  p e r s o n  c o n t r o l l e d  b y ,  
c o n t r o l l i n g ,  o r  u n d e r  c o m o n  c o n t r o l  o f  t h e  U s e r ,  s h a l l  b e  
d i s r e g a r d e d  and deemed n o t  t o  be o u t s t a n d i n g  f o r  t h e  p u r p o s e  
o f  a n y  s u c h  d e t e r m i n a t i o n ;  p r o v i d e d  h c w e v e r ,  t h a t  f o r  t h e  
p u r p o s e  o f  d e t e r m i n i n g  w h e t h e r  t h e  T r u s t e e  s h a l l  b e  p r o -  - 
tected i n  r e l y i n g  upon a n y  s u c h  r e q u e s t ,  demand,  a u t h o r i z a -  
t i o n ,  d i r e c t i o n .  n o t r c e ,  c o n s e n t ,  o r  w a i v e r ,  o n l y  Bonds o f  
w h i c h  t h e  T r u s t e e  h a s  a c t u a l  knowledge  o f  s u c h  o w n e r s h i p  
s h a l l  be s o  d i s r e g a r d e d .  

to1  D e f a u l t  o f  Pavments .  I n  t h e  e v e n t  o f  a  d e f a u l t  i n  
the p a y m e n t  o f  a n y  I n s t a l l m e n t  Lcan Payment ,  or  i n  t h e  p e r -  
f o r m a n c e  o f  a n y  a g r e e m e n t  o r  c o v e n a n t  c o n t a i n e d  i n  t h e  
B o n d s ,  t h e  Agreement ,  t h e  Bond Resolution, or t h l s  T r u s t  
I n d e n t u r e ,  s u c h  payment  a n d  p e r f o r m a n c e  may b e  e n f o r c e d  b y  
the T r u s t e e  b y  mandamus, s p e c l f r c  p e r f o r m a n c e ,  o r  b y  t h e  
a p p o i n t m e n t  o f  a  r e c e i v e r  l r n  e q u i t y  w i t h  p o w e r  t o  c h a r g e  
a n d  col lect  I n s t a l l n l e n t  Loan Payments1 i n  a c c o r d a n c e  w i t h  
t h e  A g r e e m e n t ,  t h e  Bond R e s o l u t i o n  a n d  t h e  T r u s t  I n d e n t u r e .  

( p l  N o t i c e  t o  User o f  P a s t  Due P a v m e n t s .  P u r s u a n t  t o  
*e&$~+~:::.? .*: .:., , ! ;:+ the Agreement ,  I n s t a l l m e n t  Loan Payments  are t o  .>e p a i d  b y  
..... >...y ... .: . . . .  - the  U s e r  d i r e c t l y  t o  t h e  T r u s t e e .  I n  t h e  e v e n t  t h a t  a n y  

I~~.&L~?.X&::..:;-: 
:,, ,:,. s u c h  p a y m e n t s  a r e  n o t  t i m e l y  made,  t h e  T r u s t e e  s h a l l  i m e d i -  ...... ... . .  $$%$%:f: .. ! a t e l y  n o t l f y  t h e  User  by t e l e p h o n ~ c  n o t r c e  w i t h  c o n f i r m a t i o n  

o f  s u c h  n o t i c e  b y  c e r t i f i e d  m a i l ,  r e t u r n  r e c e i p t  r e q u e s t e d ,  
a c  t h e  a d d r e s s  p r o v l d e d  i n  t h e  Agreement ,  t h a t  payment  h a s  
n o t  b e e n  made. Such n o t i c e  s h a l l  be deemed g i v e n  a t  t h e  
t i m e  t h e  wire i s  r e c e i v e d  o r  t e l e p h o n i c  n o t i c e  i s  g i v e n ,  
w h i c h e v e r  i s  e a r l i e r .  F a i l u r e  o f  t h e  T r u s t e e  t o  g i v e ,  or  
the  U s e r  t o  r e c e i v e ,  s u c h  n o t l c e  s h a l l  n o t  r e l i e v e  t h e  user 
o f  a n y  c o v e n a n t  o r  o b l i g a t i o n  u n d e r  t h e  A g r e e m e n t ,  t h e  Bond 
R e s o l u t i o n  o r  chis T r u s t  I n d e n t u r e  a n d  s h a l l  n o t  c o n a t i t u t s  
a w a i v e r  o f  a n y  Event  o f  D e f a u l t  u n d e r  t h l s  T r u s t  I n d e n t u r e .  

:~':.~~*>:~:.;..': ,.> , ' 
,p,-. .,. A r t i c l e  6 .  CONCERNING THE TRUSTEE. T h e  T r u s t e e  
,&.( 2&A;: .;.: +;::,?:>. 1 
*&"*G :.: %>,.,, :',- a c c e p t s  t h e  t r u s t  imposed  upon i t  b y  t h i s  T r u s t  I n d e n t u r e ,  
?&&%,:. , : . j / b u t  o n l y  upon a n d  s u b j e c t  t o  t h e  f o l l o w i n g  e x p r e s s  t e r m s  a n d  
*&&..-iy:-, c o n d i t i o n s :  
1 3;u.a.a. . . .  

l a )  Not A c c o u n t a b l e  f o r  Bond P r o c e e d s .  I n  n o  e v e n t  
s h a l l  t h e  T r u s t e e  be l i a b l e  e x c e p t  f o r  i ts n e g l i g e n c e  o r  
w i l l f u l  m i s c o n d u c t  i n  r e l a r l c n  t o  i t s  d u t i e s  u n d e r  t h i s  
T r U S t  I n d e n t u r e  a n d  t h e  Bond R e s o l u t i o n .  T h e  T r u s t e e  s h a l l  
n o t  b e  r e s p o n s ~ b l e  f o r  a r y  r e c i t a l s  h e r e i n ,  i n  t h e  Bonds ,  
t h e  i n t e r e s t  c o u p o n s ,  i f  a n y ,  a p p e r t a i n i n g  t h e r e t o ,  t h e  Bond 
R e s o l u t i o n ,  t h e  Agrnement ,  o r  f o r  t h e  s u f f i c i e n c y  o f  t h e  



s e c u r i t y  f o r  t h e  Bcnds o r  i n t e r e s t  c o u p o n s ,  i f  an!,, a p p e r -  
t a i n i n g  t h e r e t o .  T h e  T r u s t e e  s h a l l  h a v e  no r e s p o n 3 i b i l i t y  
h e r e u n d e r  e x c e p t  t o  t h e  e x t e n t  of t h e  d u t i e s  p l a c e d  upon t h e  
T r u s t e e  t o  h o l d ,  a d m i n i s t e r ,  d e p o s r t ,  s e c u r e ,  i n v e s t ,  a n d  
usc t h e  D e b t  S e r v i c e  Fund and t h e  C o n s t r u c t i o n  Fund a s  
e x p ~ e s s l y  r e q u i r e d  by t h e  Bond R e s o l u t i o n ,  t o  t h e  e x t e n t  
f u n d s  f o r  s u c h  p u r p o s e s  a re  r e c e i v e d  b y  t h e  T r u s t e e ,  a n d  to  
p e r f o r m  t h e  o t h e r  e x p r e s s  c o v e n a n t s  a n d  a g r e e m e n t s  made b y  

I 
t h e  T r u s t e e  u n d e r  t h e  p r o v i s i o n s  of t h i s  T r u s t  I n d e n t u r e  a n d  
t h e  Bond Resolution. 

(b l  R e l i a n c e  by T r u s t e e .  T h e  T r u s t e e  may r e l y  and 
s h a l l  be p r o t e c t e d  i n  a c t i n g  o r  r e f r a i n i n g  f r o m  a c t i n g  i n  
a c c o r d a n c e  w i t h  t h e  p r o v i s i o n s  o f  t h i s  T r u s t  I n d e n t u r e  a n d  
t h e  Bond R e s o l u t i o n  upon any n o t i c e ,  r e q u i s i t i o n ,  r e q u e s t ,  
c o n s e n t ,  c e r t i f i c a t e ,  c r d e r ,  a f f i d a v i t ,  l e t t e r ,  t e l e g r a m ,  o r  
o t h e r  p a p e r  or document  b e l i e v e d  b y  i t  t o  b e  g e n u i n e  a n d  
c o r r e c t  a n d  t o  h a v e  been s i g n e d  or s e n t  b y  t h e  p r o p e r  p e r s o n  
or p e r s o n s ,  a n d  t h e  T r u s t e e  s h a l l  n o t  be bound t o  r e c o g n i z e  
a n y  p e r s o n  a s  a n  owner o f  Bonds o r  t o  t a k e  any a c t i o n  a t  h i s  
r e q u e s t .  u n l e s s  t h e  Bcnd o r  J o n d s  owned by s u c h  owner o f  
Bonds s h a l l  b e  d e p o s i t e d  w i t h  t h e  T r u s t e e ,  b e  r e g i s t e r e d  i n  
t h e  name o f  s u c h  owner on t h e  a o n d  R e g i s t r a t i o n  Books k e p t  
b y  t h e  T r u s t e e .  o r  submitted t o  i t  f o r  i n s p e c t i o n .  Any 
a c t i o n  t a k e n  b y  t h e  T r u s t e e  p u r s u a n t  to  t h i s  T r u s t  I n d e n t u r e  
upon  t h e  r e q u e s t  or a u t h o r i t y  o r  c o n s e n t  o f  a n y  p e r s o n  who, 
a t  t h e  t i m e  o f  makrnq s u c h  r e q u e s t ,  o r  g i v i n g  s u c h  a u t h o r i t y  
o r  c o n s e n t ,  is  t h e  o w n e r  of  any Bond s e c u r e d  h e r e b y ,  s h a l l  
b e  c o l l c l u s i v e  a n d  b i n d i n g  upon a l l  f u t u r e  owners  o f  t h e  same 
Bond and o f  B o n d s  i s s u e d  i n  e x c h a n g e  t h e r e f o r  o r  i n  p l a c e  
t h e r e o f .  

(cl C o m p e n s a t r o n  o f  T r u s t e e  f r o m  D e b t  S e r v l c e  Fund.  
T h e r e  s h a l l  be p a i d  f r o m  t h e  Debt S e r v l c e  Fund t h e  T r u s t e e ' s  
r e a s o n a b l e  c o m p e n s a t z o n ,  e r d  r t s  r e a s o n a b l e  e x p e n s e s ,  ad-  
v a n c e s .  a n d  c o u n s e l  Fees. and i t s  i l a b l l l t i e s  r n c u r r e d  i n  
a n d  d b o u t  t h e  e x e c u t i o n  o i  t h e  t r u s t s  h e r e b y  c r e a t e d  a n d  t h e  
e x e r c i s e  a n d  p e r f o r m a n c e  of  t h e  powers a n d  d u t i e s  o f  t h e  
T r u s t e e  h e r e u n d e r  ( e x c e p t  l i a b r l l t l e s  i n c u r r e d  a s  a  r e s u l t  
o f  t h e  n e g l i g e n c e  o r  w i ~ l l f u l  m i s c o n d u c t  o f  t h e  T r u s t e e ,  o r  
as p r o v i d e d  i n  t h e  Bond R e s o l u t i o n l ,  a n d  t h e  r e a s o n a b l e  c o s t  
a n d  e x p e n s e s ,  i n c l u d i n g  c o u n s e l  f e e s ,  o f  d e f e n d i n g  a g a i n s t  
l i a b i l i t i e s .  

( d l  L i m i t e d  Responsibilities. T h e  r e s p o n s i b i l i t i e s  o f  
t h e  T r u s t e e  e l s e w h e r e  set f o r t h  h e r e r n  s h a l l  b e  f u r t h e r  
l i m i t e d  a s  f o l l o w s :  

FIRST: t h e  T r u s t e e  s h a l l  n o t  b e  l i a b l e  w i t h  
r e s p e c t  '0 a n y  a c t i o n  taken  o r  o m i t t e d  t o  b e  t a k e n  b y  
i t  i n  good  f a i t h  i n  a c c o r d a n c e  with a  d i r e c t i o n  o f  t h e  
o w n e r s  o f  Bonds  p u r s u a n t  t o  an;. p r o v i s i o n  o f  t h i s  T r u s t  I 



I n d e n t u r e  r e l a c i n q  t o  t h e  t i m e ,  method, a n d  p l a c e  o f  
conducting any  p r c c e e d i n q  f o r  a n y  remedy a v a i l a b l e  t o  
t h e  T r u s t e e ,  o r  e x e r c i s i n g  a n y  t r u s t  o r  power c o n f e r r e d  
upon t h e  T r u s t e e ,  u n d e r  t h i s  T r u s t  I n d e n t u r e .  

SECOND: no p r o v i s i o n  o f  t h ~ s  T r u s t  I n d e n t u r e  
s h a l l  r e q u i r e  t h e  T r u s t e e  ( 1  I tc expend o r  r i s k  its awn 
f u n d s  or o t h e r w i s e  r n c u r  a n y  financial l i a b i l i t y  i n  t h e  
p e r f o r m a n c e  o f  any  o f  i t s  d u t i e s  h e r e u n d e r ,  o r  i n  t h e  
e x e r c i s e  o f  a n y  o f  i ts  r i g h t s  or powers,  i f  it s h a l l  
h a v e  r e a s o n a b l e  g r o u n d s  f o r  b e l i e v i n g  t h a t  repayment  o f  
s u c h  f u n d s  or a d e q u a t e  ~ n d e m l i t y  a q a i n s t  s u c h  r i s k  o r  
l i a b i l i t y  i s  n o t  r e a s o n a b l y  a s s u r e d  t o  i t ,  n o r  ( 2 1  to 
t a k e  a n y  s c t r o n ,  w h e t h e r  o r  n o t  d l r e c t e d  t o  t a k e  s u c h  
a c t i o n  by t h e  owners o f  B o n d s ,  p u r s u a n t  t o  t h i s  T r u s t  
I n d e n t u r e ,  whrch i n  t h e  j u d g m e n t  of t h e  T r u s t e e  w o u l d  
c o n f l i c t  w i t h  a n y  r u l e  o f  l a w ,  or w i t h  t h e  t e r m s  o f  
t h i s  T r u s t  I n d e n t u r e ,  or w o u l d  be u n j u s t l y  p r e : u d i c i a l  
t o  t h e  owners of Donds not t a k i n g  p a r t  l n  s u c h  
d i r e c t i o n .  When a c t i n g  p u r s u a n t  t o  t h e  d i r e c t i o n  o f  
a n y  owners  o f  Bonds p u r s u a n t  to t h i s  T r u s t  I n d e n t u r e ,  
t h e  T r u s t e e  may t a k e  o t h e r  a c t i o n  deemed p r o p e r  by t h e  
T r u s t e e  which is  n o t  i n c o n s i s t e n t  wl th  s u c h  d i r e c t i o n ;  
p r o v l d e d ,  however, t h a t  t h e  t e r m s  of  t h i s  s u b p a r a g r a p h  
SECOND s h a l l  n o t  Impose a n y  a d d i t i o n a l  d u t i e s  o r  
r e s p o 8 t s i L i i i t i e s  upon t h e  T r u s t e e  and s h a l l  n o t  b e  
c o n s t r u e d  t o  l i m i t  t h e  e f f e c t  of s u b p a r a g r a p h  FIRST o f  
t h i s  p a r a g r a p h  ( d l .  

( e l  Advice. The T r u s t e e  m a y  a c t  upon t h e  p r o f e s s i o n a l  
o p i n i o n  or advice of  any l e g a l  c o u n s e l ,  e n g i n e e r ,  
a c c o u n t a n t ,  o r  o t h e r  e x p e r t ,  r e a s o c a b l y  b e l i e v e d  by t h e  
T r u s t e e  t o  b e  q u a l i f i e d  i n  r e l a t i o n  t o  t h e  s u b j e c t  m a t t e r ,  
w h e t h e r  r e t a i n e d  by t h e  T r u s t e e  or  t h e  I s s u e r  o r  o t h e r w i s e ,  
and t h e  T r u s t e e  s h a l l  n o t  b e  r e s p o n s i b l e  f o r  a n y t h i n g  
s u f f e r e d  o r  done o r  n o t  done  by i t  i n  good  f a i t h  i n  
a c c o r d a n c e  w i t h  any  such  o p i n r o n  or a d v i c e .  

( f )  T r u s t e e  May Own Bonds. E x c e p t  a s  p r o h i b i t e d  b y  
l a w ,  t h e  T r u s t e e  may become t h e  o w r e r  of a n y  o f  t h e  Bands 
s e c u r e d  by t h i s  T r u s t  I n d e n t u r e  w i t h  t h e  same r i g h t s  w h i c h  
it would h a v e  i f  it were n o t  t h e  T r u s t e e ;  and n o t h i n g  h e r e i n  
c o n t a i n e d  s h a l l  be c o n s t r u e d  t o  p r o h i b i t  t h e  T r u s t e e .  e i t h e r  
as p r i n c i p a l  o r  a g e n t ,  f rom e n g a g i n g  i n  o r  b e i n g  l n t e r e s t e d  
i n  a n y  f i n a n c i a l  o r  o t h e r  t r a n s a c t i o n  w i t h  t h e  I s s u e r  o r  t h e  
U s e r  or f rom a c t i n g  as d e p o s r t o r y ,  t r u s t e e ,  o r  a g e n t  f o r  a n y  
o n n m i t t e e  o r  body o f  owners  o f  t he  B o n d s  or  o f  o t h e r  o b l i g a -  
t i o n s  o f  t h e  I s s u e r  as  f r e e l y  a s  i f  i t  were n o t  t h e  T r u s t e e .  

( g l  F e e s .  The I s s u e r  h a s  a g r e e d  w i t h  t h e  U s e r  i n  t h e  
Agreement  a n d t h e  Bond R e s o l u t i o n  p r o v i d e s  t h a t ,  a s  p a r t  o f  
t h e  I n s t a l l m e n t  Loan Payments t h e  U s e r  s h a l l  pay  t o  t h e  

13 



T r u s t e e  ~ t s  cha.-qe= f a r  p e r i c r m l n q  t h e  d u t i e s  o f  T r u s t e e .  
p e " i s r r a r ,  and Pav~:..;. n q e p t  icr t h e  I l cnc i s .  I n  a d d i t ~ o n ,  t h e  
U s e r  i s  a n d  v l l l  be o b l i g a t e d  f b y  ,virtue s f  it.s a p p r o v a l ,  as  
r e q u r r e d  b y  t?.e .3..creernent, ci e a c h  Bcrd  R e s o 1 U t i o n .  which 
a p p r o s i r ?  specli;ca:!y i n c l u d e s  a p p r o v a l  o f  t h l s  T r u s t  
I n d e n t u r e )  t o  pay to c h ?  T r u s t e e  r'.s f e e s ,  c h a r g e s ,  a n d  
e x p e n s e s  f o r  p e r f o r r i n g  t h e  duties c t  E s c r o w  Agent  a s  
p r o v i d e d  h e r e i n ,  i n  a n y  Ecnd R e s o l u t i o n ,  and or. t h e  f a c e  o f  
a n y  o f  t h e  Bonds. I t  LS a g r e e d  b:, t h e  T r u s t e e  t h a t  t h e  User 
may,  w i t h o u t  c a u s i n q  or c r e a t l n q  a d e f a u l t  or E v e n t  o f  
D e f a u l t  h e r e u n d e r ,  c c c t e s t  i n  good  f a l t h  l and  w i t h h o l d  
p a y m e n t  o f  t h e  c o n t e s t e d  amount  u n t ~ l  s u c h  c o n t e s t  is 
r e s o l v e d )  t h e  r e a s o n a b l e n e s s  o f  a n y  o f  t h e  f o r e g o i n g  c h a r g e s  
f o r  s e r v i c e s .  A l l  paynlents d u e  t h e  T r u s t e e  f o r  s u c h  
c h a r g e s ,  f e e s ,  or e x p r r s e s  s h a l l  b e  p a i d  by t h e  User a n d  no 
s u c h  c h a r g e s ,  f e e s ,  o r  e x p e n s e s  s t a l l  be c h a r g e d  a g a i n s t  or  
b e  pn; .able  by t h e  I s s u e r ,  e x r e p c  t h e  l n i t i a l  f e e s  and 
e x p e n s e s  o f  t h e  Trustre which a r c  p a i d  a s  p a r t  o f  t h e  c o s t s  
o f  i s s u a n c e  of tho  Bonds. 

A r t i c l e  7 .  SUCCESSOR TPS'STEE. fa)  ~ e s i o r a t i o n  o f  
T r u s t e e .  T h e  T r c s t e e  a t  t h e  L i n e  a c t i n g  h e r e u n d e r  may a t  
a n y  t i m e  r e o i q c  and  b e  d r s c h a r g e d  i r c n  a l l  t r u s t s  c r e a t e d  by 
t h i s  T r u s t  I n d e n t u r e  b y  g i v l n g  n o t  less t h a n  6 0  d a y s  w r i t t e n  
n o t i c e  to t b a  I s s u e r ,  t h e  User, a n d  t o  a n y  o w n e r s  o f  Bonds 
a s  shown o n  t h e  Bond R e g i s t r a r i o n  Books and as:, o t h e r  l ist  
of o w n e r s  o f  BOcds k e p t  by t h e  T r u s t e e ,  and s u c h  r e s i g n a t i o n  
s h a l l  rake e f f e c t  upcn t h e  a p p o ~ n t r n e n t  o f  a s u c c e s s o r  
T r u s t e e  by t h e  cwners  o f  Bonds or b y  t h e  I s s u e r  a s  h e r e i n -  
a f t e r  p r o v i d e d .  

(bl Removal o f  ' 7 r u s t e c .  T h e  T r u s t e e  may he discharcJed 
:..:. ... i.,g<, " . .  a n d  removed  a t  any t l m e  by a n  i n s t r u m e n t  or c o n c u r r e n t  

q;i'L&*,?.... ,:,: i n s t r u m e n t s  i n  w r l t ~ n g ,  d e l l v e r c d  t c  t h e  T r u s t e e  a n d  t o  
&(rW +'.: . 
.,&&Wi.<~&.. 

I s s u e r ,  a n d  s i q r e *  by t h e  owners  o f  a major i t : ,  i n  a g g r e g a t e  
,..... . p r i n c i p a l  amcun: c f  the :hen o u t s t a n d i n g  B o n d s .  

Ic) ApporEtnen t  0: So ,ccessor  T r u s t e e .  I n  c a s e  t h e  
T r u s t e e  h e r e u n d e r  s h a : i  r e s i g n  c r  be removed ,  o r  be 
d i s s o l v e d ,  o r  s h a l l  b e  in c c u r s e  o i  d i s s o l u t i o n  or 
l i q u i d a t l o n ,  or otherwise become r n c a p a b l e  o f  a c t i n g  
h e r e u n d e r ,  or i n  c a s e  t h e  T r u s t e e  s h a l l  b e  t a k e n  u n d e r  t h e  
c o n t r o l  o f  a n y  p u b l i c  o f f i c e r  o r  o f f i c e r s ,  or  o f  a receiver 
a p p o i n t e d  b y  a c o u r t ,  a s u c c e s s o r  may be a p p o i n t e d  b y  t h e  
o w n e r s  o f  a  malarlt:;  ~n a g g r e q a t e  p r i n c i p a l  amount of t h e  
t h e n  o u t s t a n d i , g  Conds by . ~ n  i n s t r u m e n t  or c o n c u r r e n t  
i n s t r u m e n t s  i n  w r l t i n q ,  s i g n e d  b y  s u c h  o w n e r s  o f  B c n d s ,  o r  
b y  t h e l r  a t t o r n e y s  i n  f 3 c t  dul!.. a u t h o r i z e d  i r .  w r i t i n g ,  a n d  
d e l r v e r e d  to  t h e  I s s c e r :  p r c v i : e d ,  r e . . * e r t h e l e s s ,  t h a t  i n  a n y  

+4**.@?"-'.".. . . .  
:+.+;:,,.-L:.. :,,; ; ..*,,-'.$v.;:.. . .: . 
*?&?:::;. 

O@ *,. , ,,:tv3.." ..: ....<.. . ,.: .":' .. 
.+ ,< ...* ~ > c :  : : ". 
.: . ......... 

s u c h  e v 9 n t  t h e  I s s u e r  b; a n  i n s t r u n e n t  e x e c u t e d  by a u t h o r i t y  
o f  a r e s o l u t i o n  of ~ t s  !loard of D ~ r e c t o r s  a n d  s i g n e d  b y  t h e  
P r e s i d e n t  a n d  by ;?.e S e c r e t a r y  cf s u c h  Boar ,? ,  n a y  a p p o i n t  a  
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which t h e  T r u s t e e  o r  a n y  s u c c e s s o r  t o  i t  s h a l l  be a  p a r t y ,  
s h a l l  b e  the s u c c e s s c r  T r u s t e e  u r d e r  t h i s  T r u s t  I n d e n t u r e  
without the necees ie ! .  of t h e  e x e c u c i a n  o r  f i l i n g  o f  a n y  
paper  o r  a n y  o t h e r  .act  o n  t h e  p s r t  o f  any o f  the  p a r t i e s  
h e r e t o  any th ing  h e r e i n  to Che c o n t r a r y  n o t v l t h s t a n d i n g .  

A r t i c l e  8 .  PELEASE O F  INDENTURE AND SATISFACTION O F  
INDEBTEDNESS. If, when t h e  Bonds s h a l l  have become d u e  a n d  
p a y a b l e  in a c c o r d a n c e  w r t h  t h e i r  t e r m s  o r  o t h e r w i s e  a s  
p r o v l d e d  i n  t h i s  T r u s t  I n d e n t u r e  o r  s h a l l  have  b e e n  d u l y  
c a l l e d  f o r  r e d e m p t i o n ,  and t h e  w h o l e  amount of t h e  
p r i n c i p a l ,  r e d e m p t ~ o n  premium, i f  a n y ,  and t h e  interest  so 
due a n d  p a y a b l e  upon a l l  o f  t h e  Bonds,  a n d  t h e  a g r e e d  
liquidated damages, i f  a n y ,  w i t h  r e s p e c t  t o  t h e  Bonds t h e n  
due ,  s h a l l  be p a i d ,  o r  sufficient money o r  o b l i g a t i o n s  
i s s u e d  o r  g u a r a n t e e d  by t h e  Lin i ted  S t a t e s  s h a l l  be h e l d  by 
t h e  T r u s t e e  f o r  s u c h  p u r p o s e ,  a n d  p r o v i s i o n  s h a l l  a l s o  b e  
made f o r  pay lng  a l l  o t h e r  sums p a y a b l e  h e r e u n d e r  a n d / o r  
under  tP.e Agreement a n d i o r  t h e  Bond R e s a l c t i o n  by t h e  User, 
then a n d  i n  t h a t  c a s e  a l l  r i g h t ,  t i t l e ,  and i n t e r e s t  o f  t h e  
T r u s t e e  i n  t h e s e  p r e s e n t s  a r d  t h e  e s t a t e  and r i g h t s  h e r e b y  
g r a n t e d  s h a l l  t h e r e u p o n  cease, determine, and become v o i d .  
and t h e  T r u s t e e  i n  s u c h  c a s e  s h a l l  r e l e a s e  t h i s  T r u s t  
I n d e n t u r e  and s h a l l  e x e c u t e  s u c h  d o c u m e n t s  t o  e v i d e n c e  s u c h  
r e l e a s e  a s  may be r e a s o n a b l y  r e q u i r e d  b y  t h e  I s s u e r ,  and t h e  
User ,  and s h a l l  t u r n  o v e r  any  s u r p l u s  funds  h e l d  b y  it to 
whomsoever may t h e n  b e  e n t i t l e d  p u r s u a n t  t o  t h e  Bond 
R e s o l u t i o n ,  t h e  Agreement ,  o r  by l a w  t o  r e c e i v e  t h e  same: 
and thereupon  t h i s  T r u s t  I n d e n t u r e  s h a l l  t e r m i n a t e  a n d  be o f  
no e f f e c t :  p r o v i d e d ,  t h a t  u n t i l  t h e  Bonds  are f l n a l l y  p a i d .  
t h e  T r u s t e e  s h a l l  c o n t i n u e  t o  a c t  a s  P a y i n g  Agent  a n d  

a 
R e g i s t r a r  t o r  t h e  Bonds.  

A r t i c l e  9 .  AMENDMENTS. T h i s  T r u s t  I n d e n t u r e  may b e  
amended only as  p r o v i d e d  r n  t h e  B c n d  R e s o l u t i o n :  p r o v i d e d .  
however, t h a t  A d d l c i o n a l  a o n d s  may b e  i s s u e d  p u r s u a n t  to t h e  
Bond R e s o l u t i o n  a s  p r o v r d e d  t h e r e i n ,  a n d  may be s e c u r e d  by 
t h i s  T r u s t  I n d e n t u r e  w l t h o v t  t h e  n e c e s s i t y  o f  amending o r  
supplement ing  t h i s  T r u s t  I n d e n t u r e .  

A r t i c l e  10 .  MISCELLANEOUS PROVISIONS. fa) 
Any r e q u e s t ,  

T r u s t  I n d e n t u r e  t o  b e  s i g n e d  o r  e x e c u t e d  by owners  of Bonds 
may be l n  any number o f  c o n c u r r e n t  w r i t i n g s  o f  similar t e n o r  
and may be s i g n e d  or  e x e c u t c c ;  b y  s u s h  owners  o f  Bonds i n  
p e r s o n  or by a n  a g e n t  a p p o ~ n t e d  i n  w r i t i n g .  Proof of t h e  
e x e c u t i o n  O f  a n y  i n s t r u m e n t ,  o r  o f  t h e  w r i t i n g  a p p o i n t i n g  
such a g e n t ,  a n d  o f  t h e  o w n e r s h i p  o f  t h e  Bonds,  i f  made i n  
t h e  f o l l o w i n 9  m a c n e r ,  s h a l l  be s u f f ~ c i e n t  f o r  any  p u r p o s e  o f  
t h i s  T r u s t  I n d e n t u r e  and s h a l l  b e  c o n c l u s i v e  i n  f a v o r  of t h e  
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Id )  S u r v ~ v a l  o f  V a l i d  B r ~ d s .  If any  Bonc! s h a l l  n o t  b e  
p r e s e n t e d  for p a y m e r t  when the p r l n c r p a l  t r e r e o f  beccmes 
d u e ,  e ~ t h e r  a t  m a t u r l t y  o r  a t  tne d a t e  f i x e d  f o r  r e d e m p t i o n  
t h e r e o f  o r  o t h e r w i s e ,  o r  i n  ti?e event  a n y  coupcns  s h a l l  n o t  
b e  p r e s e n t e d  for payment  a t  th.e 2ue d r t e ,  t i r e r e o f ,  a l l  
l i a b i l i t y  o f  t h e  I s s u e r  a n d  the User t o  t h e  owners  t h e r e o f  
a n d  t o  t h e  T r u s t e e  f o r  t h e  payment oi s u c h  Bond o r  c o u p o n s ,  
a s  t h e  c a s e  may b e ,  shali f o r t h w i t h  c e a s e ,  d e t e r m i n e ,  a n d  b e  
c o m p l e t e l y  d i s c h a r g e d  whenever  funds s u f f r c r e n t  t o  p a y  s u c h  
Bond o r  coupons s h a l l  b e  p a i d  to t h e  T r u s t e e  by t h e  User, 
a n d  s u c h  f u n d s  s h a l l  b e  segrega ted  by t h e  T r u s t e e  a n d  h e l d  
i n  t r u s t  f o r  t h e  b e n e f i t  o f  the owners  o f  s u c h  Bond or 
c o u p o n s ,  a s  t h e  c a s e  may b e ,  without i n t e r e s t ,  who s h a l l  
t h e r e a f t e r  be r e s t r i c t e d  exc!.usively KO s u c h  f u n d s  f o r  t h e  
s a t i s f a c t i o n  o f  a n y  c l a i m  o f  whatever n a t u r e  an t h e i r  p a r t  
r e l a t i n g  t o  such  Bond or ccupons.  

l e i  Unclaimed FunZs.  Xr.7 money d e p o s l t c d  w l t h  t h e  
T r u s t e e  i n  t r u s t  f o r  = h e  pa:,nent o f  t h e  p r i n c i p a l  o f ,  
r e d e m p t i o n  premium, r f  a n y ,  aqreed liquidated damages ,  i f  
a n y ,  o r  i n t e r e s t  on a n y  Bcnd 3P.d remaln icq  u n c l a i c e d  f o r  s i x  
y e a r s  a f t e r  s u c h  p r r n c i p a l  of, relamptiot l  premium, i f  a n y ,  
a g r e e d  I l q u L d a t e d  damages .  ~f any,  or i n t e r e s t  o n  s u c h  Bond 
h a s  become due  a n d  p a y a b l e  shai: b e  p a i d  t o  t h e  User: 
p r o v i d e d ,  however ,  t h a t  b e f o r e  the T r u s t e e  s h a l l  b e  r e q u i r e d  
to  make any s u c h  r e p a y m e n t ,  the  T r u s t e e  may a t  t h e  e x p e n s e  
o f  t h e  User c a u s e  to  be published a t  l e a s t  o n c e ,  i n  a 
f i n a n c i a l  newspaper ,  j o u r n a l ,  o r  publication o f  g e n e r a l  
c i r c u l a t i o n  i n  T h e  C i t y  o f  blew York. blew York, o r  i n  t h e  
S t a t e  o f  T e x a s ,  a  n o t i c e  t h a t  such c o n e y  r e m a l n s  u n c l a i m e d  
a n d  t h a t ,  a f t e r  a d a t e  slecrf~ed t h e r e i n ,  w h l c h  s h a l l  n o t  b e  
less t h a n  30 d a y s  f r o m  t h e  date of s u c h  p u b l i c a t i o n ,  a n y  
u n c l a i m e d  b a l a n c e  of  s u c h  mane:, then  r e m a i n i n g  w i i l  b e  
r e p a i d  t a  t h e  U s e r .  A f t e r  the  paywent o f  such  u n c l l l m e d  
moneys t o  t h e  User, t h e  owner  o: such Bard o r  t h e  o w c e r  o f  
t h e  r e l e v a n t  coupon  s h a l l  t h e r ? r f t e r  l o o k  o n l y  t o  t h e  User 
f o r  t h e  payment t h e r e o f ,  a n d  a l l  l ~ a b r l i t y  o f  t h e  T r u s t e e  
w i t h  r e s p e c t  t o  s u c h  rnocev s h a l l  the reupon  c e a s e .  

I t )  R i g h t s  o f  P a r t r e s .  Except a s  h e r e i n  o t h e r w i s e  
e x p r e s s l y  provided, n o t h r n q  rn t h i s  Trust I n d e n t u r e  
e x p r e s s e d  or i m p l i e d  i s  in tended  o r  s h a l l  b e  c o n s t r u e d  t o  
c o n f e r  upon any  p e r s o n ,  f l r m .  or corporation o t h e r  t h a n  t h e  
U s e r ,  t h e  G u a r a n t o r ,  t h e  Issuer, the  T r u s t e e ,  and t h e  o w n e r s  
o f  Bonds,  any r i q h t ,  r emedy,  o r  c la im.  l e g a l  o r  e q u i t a b l e ,  
u n d e r  or by r e a s o n  of  t h i s  T r u s t  I n d e n t u r e  o r  any  c o v e n a n t ,  
c o n d i t i o n ,  o r  s t i p u l a t i o n  contained h e r e r n .  

f g l  S e v e r a b l l i t v .  I- ca re  a n y  o n e  o r  more o f  t h e  
p r o v i s l o n s  o f  t h i s  T r u s t  Indanrilre o r  o f  t h e  Bonds, o r  a n y  
i n t e r e s t  coupcns  a p p e r t a l n r n q  t h e r e t c ,  s i r a l l  be h e l d  t o  b e  
i n v a l i d  o r  i n e f f e c t i v e  a s  t o  a n y  person o r  c i r c u m s t a n c e ,  t h e  
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remainder  t h e r e o t  and ;he c p p l ~ c a c l o r  o f  s u c h  p r o v i s i o n  t c  
p e r s c n s  o r  c i r c u n s t a n c e s  o t h e r  t h a n  t h o s e  a s  t o  which i t  i s  
he ld  i n v a l i d  s h a l l  n o t  b e  a f f e c t e d  t h e r e b y .  

Ihl Law. The . i a l i d r t y ,  i n t e r p r e t a t i o n ,  and 
p e r f o r m a n c e o f  t h i s  T r u s t  I n d e n t u r e  s h a l l  b e  g o v e r n e d  b y  t h e  
laws of  t h e  S t a t e  oE T e x a s .  

A r t i c l e  11.  RECORDII!G. l a )  T r u s t e e  t o  Record. The 
I s s u e r  s h a l l  c a u s e  t h e  Agreement  and t h i s  T r u s t  I n d e n t u r e  t a  
be P i l e d  i n  s u c h  manner  and i n  s u c h  p l a c e s  a s  a r e  now 
r e q u i r e d  by law t o  e s t a b l i s h  i n i t i a l l y  t h e  l i e n  o f  t h i s  
T r u s t  I n d e n t u r e ,  and t h e  p r i o r i t y  t h e r e o f .  The T r u s t e e  
s h a l l  ( 1 )  c a u s e  e a c h  memorandum, financing s t a t e m e n t ,  o r  
c o n t i n u a t i o n  s t a t e m e n t  w i t h  r e s p e c t  t o  t h e  Agreement  and 
t h i s  T r u s t  I n d e n t u r e  r.0 b e  f i l e d ,  r e g i s t e r e d ,  and r e c o r d e d  
anb t o  be r e f l l e d ,  r e r e g r s t e r e d ,  a n d  r e r e c o r d e d  i n  such 
m a n n e r  and i n  s u c h  p l a c e s  a s  n a y  be r e q u i r e d  b y  a n y  p r e s e n t  
o r  f u r u r e  l a w  i n  o r d e r  c o  p u b l i s h  n o t i c e  o f  and f u l l y  t o  
p r o t e c t  t h e  l i e n  o f  t h l s  T r u s t  I n d e n t u r e  a n d  t o  p u b l i s h  
n o t i c e  o f  a n d  t o  p r o t e c t  t h e  r i n h t s  a n d  s e c u r i t y  oP t h e  
owners  o f  t h e  Bonds a n d  t h e  r l u h t s  o f  t h e  T r u s t e e  u n d e r  t h e  
Agreement, t h e  Bond R r s o i u t i o n ,  a n d  t h l s  T r u s t  I n d e n t u r e  and 
( 2 )  p e r f o r n  o r  c a u s e  t o  b e  p e r f o r m e d  f r o m  t i m e  to t i m e  any 
o t h e r  a c t  a s  r e q u ~ r e d  by l a x ,  a n d  e x e c u t e  a n d  f i l e  o r  c a u s e  
t o  be e x e c u t e d  a n d  f i l e d  a n y  a n d  a l l  i n s t r u m e n t s  o f  f u r t h e r  
a s s u r a n c e ,  t h a t  may b e  n e c e s s a r y  f o r  s u c h  p u b l i c a t i o n  and 
p r o t e c t i o n .  The I s s u e r  s h a l l ,  when so r e q u e s t e d  b y  t h e  
T r u s t e e ,  e x e c u t e  a l l  s u c h  i n s t r u m e n t s ,  memoranda ,  o r  s t a te -  
ments n e c e s s a r y  t o  m a i n t a i n ,  p r o t e c t ,  or  p r e s e r v e  the  
i n t e r e s t s  a s s i g n e d  tc t h e  T r u s t e e  u n d e r  t h i s  T r u s t  In -  
d e n t u r e .  

( b l  Non-Encumbrance. T h i s  T r u s t  I n d e n t u r e  is, and 
a l w a y s  w i l l  be k e p t ,  a d i r e c t  lien a n d  s e c u r i t y  i n t e r e s t  
upon t h e  I n s t a l l m e n t  Loan P a y m e n t s ,  t h e  D e b t  S e r v i c e  Fund,  
and t h e  Construction F u n d ,  a n d  t h e  I s s u e r  w i l l  n o t  c r e a t e  o r  
s u f f e r  t o  b e  c r e a t e d  a n y  l i e n  p r i o r  t o  or o n  a p a r i t y  w i t h  
t h e  l i e n  of t h i s  T r u s t  I n d e n t u r e  o r  a n y  p a r t  t h e r e o f .  

Art icle  1 2 .  NOTICE TO TEXAS I!IDCSTRIAL COEIMISSION. I f  
t h e  User f a i l s  t o  t i m e l y  make o r  p a y  a n y  I n s t a l l m e n t  Loan 
Payment, o r  upon r e c e i v i n g  n o t i c e  t h a t  a  F i n a l  D e t e r m i n a t i o n  
o f  T a x a b i l l t y  h a s  o c c u r r e d ,  t h e  T r u s t e e  p r o m p t l y  s h a l l  
in form t h e  Commission o f  such  a n  o c c u r r e n c e ,  by s e n d i n g  
w r i t t e n  n o t i c e  t o  t h e  E o l l o w i n q  a d d r e s s :  
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T e x a s  I n d u s t r i a l  Cowmissron 
A t t e n t r o n :  E x e c u t i v e  D l r e c t o r  
4 1 0  E a s t  F i f t h  S t r e e t  
BOX 1 2 7 2 8 ,  C a p i t o l  S t a t i o n  
A u s t i n ,  T e x a s  7 8 7 1 1  

o r  t h e  l a t e s t  a d d r e s s  s p e c i f i e d  by s a i d  Commission i n  
w r i t i n g .  

It1 WITNESS WHEREOF, t h e  I s s u e r  a c t i n g  t h r o u g h  i t s  B o a r d  
of D i r e c t o r s ,  h a s  c a u s e d  t h i s  Trust I n d e n t u r e  t o  be e x e c u t e d  
i n  m u l t i p l e  c o u n t e r p a r t s ,  e a c h  o f  w h i c h  s h a l l  be c o n s i d e r e d  
a n  o r i g i n a l  f o r  a l l  p u r p o s e s ,  i n  i t s  name, a n d  f o r  and o n  
i t s  b e h a l f ,  by t h e  P r e s i d e n t  o f  s u c h  B o a r d  a n d  a t t e s t e d  by 
t h e  S e c r e t a r y  o f  s u c h  B o a r d ,  a n d  i t s  c o r p o r a t e  s e a l  to  be 
h e r e t o  a f f i x e d ;  a n d  t h e  T r u s t e e ,  t o  e v i d e n c e  i t s  a c c e p t a n c e  
o f  t h e  t r u s t s  h e r e b y  c r e a t e d  and v e s t e d  i n  i t ,  h a a  c a u s e d  
t h i s  T r u s t  I n d e n t u r e  t o  b e  e x e c u t e d  i n  m u l t i p l e  c o u n t e r -  
p a r t s ,  e a c h  o f  which  s h a l l  b e  c o n s i d e r e d  an  o r i g i n a l  far a 1 1  
p u r p o s e s ,  i n  ?.ts b e h a l f  by  o n e  of i t s  V i c e  P r e s i d e n t s ,  
a k t c s t e d  by o n e  o f  i t 6  T r u s t  Officers, a n d  i t s  corporate 
s e a l  t o  be h e r + ! u n t o  a f f i x e d ,  r l l  a s  o f  t h e  date f i r s t  a b o v e  
w r i t t e n .  

P r e s i d e n t ,  0 o a r d  of D i r e c t o r s  

ATTEST : 

S e c r e t a r y - T r e a s u r e r .  Doard  o f  
D i r e c t o r s  

(SEAL1 
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TRUST COMPANY BANK, A t l a n t a ,  Gecrqia 

BY 
Vice P r e s i d e n t  

ATTEST: 

rrust O f f i c e r  

lSEALl 


