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RESOLUTION NO. 43-05 

A RESOLUTION APPROVING A CCOHMERCIAL PROJECT AND AN 
AGREEMENT BY MESQUITE IMUUSTRIAL DEVELOPMENT CORPORATLON 
TO ISSUE BONDS FOR RODEO PARTNERS, THE BOND RESOLUTION 
PROVIDING FOR THE ISSUANCE Or SUCH BONDS, AND A GUARANTEE 
AGREEMENT MONG THE CORPORATION AND MN GAY, NEAL GAY. 
M V I D  OATES, CHARLES E.  SCHUERENBERG AND JIM THOMPSCN 

WHEREAS,  t h e  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  
( t h e  " C o r ~ ~ a t l o n ' l  DrOPOSeS t o  i s s u e  b o n d s  ( t h e  "Bond")  u n d e r  t h e  
D e v e l o p n e n t  C ~ r p o r a t l o n  A c t  o f  1979, a s  amended ( t h e  . A c t m )  to 
f i n a n c e  s c o m m e r c i a l  p r o j e c t  f o r  Rodeo P a r t n e r 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 ,  T e x s e  ( t h e  ' C i t y " ) :  and  

WHEREAS, a d e s c r i p t i o n  o f  s u c h  commerc i a l  p r o j e c t  is 
c o n t a i n e d  i n  E x h i b i t  A o f  t h e  h e r e i n a f t e r  r e f e r r e d  to Agreemen t ,  and  
s h a l l  be r e f e r r e d  t o  h e r e i n  as t h e  ' P r o j a c t m ;  and  

WHEREAS, t h e  A C ~  r e q u i r e s  t h a t  any  c a a m e r c i a l  project 
f i n a n c e d  u n d e r  t h e  A c t  m u s t  b e  w i t h i n  a n  a r e a  d a e i g n a t e d  b y  a c i t y  
a8 a n  " E l i g i b l e  B l i g h t e d  A r e a " ?  and 

WHEREAS, a p u b l i c  h e s r i n q  was h e l d  w i t h  r e s p e c t  to t h e  
a f o r e m e n t l o n e d  a u b j e c t  m a t t e r  and n o t i c e  o f  such  p u b l i c  h e a r i n g  wan 
p o s t e d  la .  r e q u i r e d  by  A r t i c l e  6252-17,  V.A.T.C.S.) a n d  p u b l i s h e d  i n  
a n e w e p a p e r  of  p e n e r a 1  c i r c u l a t i o n  i n  t h e  C i t y  o f  ~ o s q u l t e ,  T e x a e ,  
more  t h a n  1 4  d a y s  p r i o r  to such p u b l i c  h e a r i n g ;  and 

WHEREAS, t h e  p u b l i c  had t h e  o p w r t u n l t y  to make CMIRbntS 
o n  t h e  Bond a n d  t h e  P r o j e c t  n t  s a i d  p u b l i c  h e a r f n g t  e n d  

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 . d o l u t l o n  b e  a d o p t e d .  

N o w ,  THEREFORE, 
MESOUITE: 

RESOLVED B Y  THE CITY COUNCIL OF THE 
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s e c t i o n  1. T h a t  t h e C I t y h a s c e v i ~ w o d t h e P r o j e c t a n d  
f i n d s  t h a t  the P r o j e c t  1 s  c o n s i s t e n t  w i t h  and c o n f o n n e  to t h e  
r e d e v e l o p m e n t  o b j e c t i v e s  o f  t h e  C i t y  o f  Mesqu i t e  as t h e y  were s e t  
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f o r t h  i n  the  r e s o l u t i o n  d e s i g n a t i n g  E l i q i b l e  B l i g h t e d  Areas ,  adopted 
by t h e  C i t y  Council o f  t h e  C i t y  o n  September 16, 1985, and f i l e d  
wlkh L l u l  Tersr Eeonmic  D e v e l o m e n t  Cmmins ion  on September 3 0 ,  .......................... 
198s. and t h a t  s a l d  P r o i e c t  meets  t h e  s t a t u t o r y  r e q u i r e i e n t a  of t h e  .,,.: ,,.,, -.. . ; <. . ~ . ; :  .. . .  . .  Act bnd i s  i n  c m p l i a n c e -  w i t h  t h e  r u l e s  o f  t h e  Texas Econanic 

. . . . . . . . . . . . . .  .:-..,+,&*;;:,:; .. .~ , .:. :.. I oaveiopment Commission promulgated under the  Act .  

S e c t i o n  2.  Tha t  t h e  C i t y  has d e t e r m i n e d  t h a t  t h e  P r o j e c t  
l i e s  w i t h i n  an  E l i q i b l e  B l i g h t e d  Area,  d e s i g n a t e d  in  t h e  r e s o l u t i o n  
d e s c r i b e d  i n  Sec t ion  1  above,  and t h a t  such  E l i g i b l e  Bl lgh ted  Area  
which was s o  d e s i g n a t a d  is d e s c r i b e d  in E x h i b i t  A a t t a c h e d  h e r e t o .  

S e c t i o n  3. T h a t  t h e  "Loan Aqreement between Mesquite 
I n d u e t r l s l  Dsvelopnent C o r p o r a t i o n  and Rodeo P a r t n e r 8  ( t h e  
"Agreementm),  i n  s u h e t a n t i a l l y  the  form and s u b s t a n c e  as a t t a c h e d  t o  
t h i s  Reso lu t ion  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 ,  i s  h e r e b y  
approved,  and the  Bond in t h e  p r i n c i p a l  amount o f  $4,443,397,  may b e  
idsued  pursuan t  t h e r e t o  o r  the  purpose o f  paying t h e  c o s t  Of 
a c q u i r i n g  and c o n s t r u c t i n g  o r  c a u s i r q  t o  be a c q u i r e d  and c o n s t r u c t e d  
the  P r o j e c t  a s  def ined  and d e s c r i b e d  t h e r e i n .  

Seek ion  I. Tha t  t h e  ' R e s o l ~ t i o n  A u t h o r l r i M  t h e  I ssuance  
o f  Heeoui te  ~ n d u e t r i a l  Deve loment  CorcQrat lon ~ e v e n u e - ~ o n d ,  S e r i e s  
i985 in: t h e  ~ x e c u t i o n  of- a  + r u s t  I n d e n t u r e  ( ~ c d s o  P a r t n e r s  
P r o j e c t )  , i n  s u b s t a n t i a l l y  t h e  fonn and a u b s t a n c e  a t t a c h e d  to  t h i s  
R e s n l t r r i o n  and mnda  r o a r c  h e r e o f  f o r  a l l  D u r w a e s .  i a  hereby  ....................... 
e o e c i f l c a l l v  a o ~ r o v e d ,  an:-the Grid may h e  i s s u e d  bs pkovided f o r  

S e c t i o n  5. Tha t  t h e  ' c d a r a n t e e  AqreemanC between Mesquite 
I n d u s t r i a l  Deve1opner.t C o r p o r a t i o n  and Don Gay, Neal Cay. David 
o a t e s ,  C h a r l e s  Schuerenbarq and J L m  T h a n ~ s o n " ,  i n  s u b s t a n t i a l l y  t h e  
f o r .  and aubs tance  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  
hbreof  f a r  a l l  purposes, i s  hereby approved. 

S e c t i o n  6. That f o r  the  purposes  o f  S e c t i o n  i 0 3 ( k )  o f  t h e  
I n t e r n a l  Revenue Code o f  1954,  as amended, t h e  C i t y  h e r e b y  a p p r o v e s  
t h e  issuance by t h e  C o r p o r a t i o n  o f  i t s  Revenue Bond (Rod- Pa lCners  
P r o j e c t )  S e r i e s  1985, i n  t h e  p r i n c i p a l  amount of $4 ,443 ,197 .  

\(I .I ... ..kh ....... .,;.. .I :: .\: ........ :, . . . . . .  s e c t i o n  7 .  T h a t  t h e  P r o j e c t  a s  more p a r t i c u l a r l y  
3 >'." :,., .',,'.-.,; ....... 

-~~w-ak,m.; ..., :. d e s c c i b s d  in  t h e  Agreement which is cn b e  f i n a n c e d  w l t h  t h e  pcocesds  
...... ,.,., . . . . . .  7 o f  t h e  Bocfl, is hereby  approved  f o r  t h e  p u r p o s e s  a f  t h e  Act t h e  ..... 

..-. :;<.::.:;,.:,;&,  rule^ o f  t h e  Texas Economic 1)evelopment Commission and S e c t i o n  .a ..,.( r.t ::.., . : .  . .  1 0 3 ( k )  o f  t h e  I n t e r n a l  Revenue C o n e  of 1954, as amended. 
" , \ :  ' , . :  . .  I 

.... S e c t i o n  8. Tha t  t h i s  Raso lu t ion  is h e r e b y  adopted and 
passed a s  an  emeryency measure, t o  be e f f e e t L v e  immediately upon . . . .  

..';.! '*.,&'%;,..~ v:.. ...... .*.: s n s c m e n t ,  s u c h  emergency h e i n g  t h a t  the  p r o c e e d s  from t h e  sale o f  
. . . . . . .  
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t h e  Bond a r e  r e q u i r e d  a s  s o o n  a 5  p o s s i b l e  f o r  t h e  p r e s e r v a t i o n  o f  
t h e  p u b l i c  peace ,  p r o p e r t y ,  h e a l t h  and s a f e t y .  

S e c t i o n  9 .  The C i t y  hereby a s s i g n s  to t h e  C o r p o r a t i o n  i t s  
a l l o c a b l e  F o r t i o n  o f  t h e  s t a t e  p r i v a t e  a c t i v i t y  bond volume w i t h  
r a s p e c t  to t h a  r e s e r v a t i o n  r e q u e s t  to b e  f i l e d  € o r  t h e  Bond by t h e  
C o r p o r a t i o n .  

DULY RESOLVED by t h e  C i t y  C o u n c i l  o f  t h e  C i t y  o f  M e s q u i t e r  
Texas,  on t h i s  1 8 t h  d a y  o f  November, A.n., 1985. 

Mayor 

ATTESTt APPROVED AS TO PORWf 
... . .:,:::,.: ;,;, .,::.. : : :  . . 

...... < , .  . . . . . .  . . . . E l l a n d  A r c h e r  ........ 
c i t y  S o c r a t a r y  C i t y  A t t o r n e y  . . . . . . . . . .  
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RESOLUTION AUTHORIZING THE ISSUANCE 06 MESQUITE: 
INDUSTRIAL DEVELOPMENT CORPORATION REVENUE BONDS, 

SERIES 1485, AND THE EXECUTION OF A TRUST INDENTURE 
(RODEO PARTNERS PROJECT) 

THE STATE 06 TEXAS 
MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION 

WHEREAS, Mesquite Industrial Development Corporation 
(the "Issuer") is a nonstock, nonprofit industrial develop- 
ment corporation orqanized and existing under the laws of 
the State of Texas, including particularly the Development 
Corporation Act of 1979, as amended (Article 5190.6, 
V.A.T.C.S. ) (the "Act"): and 

WHEREAS, the Isauer is a duly constituted public 
instrumentality of Cxty of Mesquite (the "Governmental 
unit"), a political subdivision of the State of Taxas. 
withzn the meanings of the rcgulatrons Of the United Statee 
Treasury Department (the "Regulations") and the rulinqs of 
the Internal Revenue Service prescribed and promulgated 
pursuant to Section 103 of the Internal Revenue Code of 
1954, as amended (the "Code"), and the Issuer is functioning 
and acting solely on behalf of the Governmental Unit; and 

WHEREAS, a "Loan Agreement between Mesquite Industrial 
D~velOpmcnt Corporation,, and Rodeo Partners", datsd a8 of 
Novenber 1. 1965 (the Agreement"), haa been duly executed 
between the Isaurr and Rodeo Partners (the "User"); and 

WHEREAS, the Usar is a general partnership organized 
and exiotinq under the laws of the Stale of Texas, in fully 
qualified to transact bualneos in the State of Texas, and is 
compoaed of Neal Gay, Don Gay, David Ostes, Charles E. 
Schuetenberg and Jim Thompson, individuals domiciled in 
Da11.3 County, Texas being hereinafter collectively referred 
to as the "Cuar.ntors"; and 

WHEREAS. the Ismusr and the Guarantors have enterad 
into a Guarantaa Aoreement datsd of November 1, 1985 (the 
%uarmtae") to which the Guarantors have 
guaranteed, joxntly and severally. the User's obligatlona 
under the Agreement, includl~lg particularly the obllqation 
of the User to make Installment Loan Payments; and 

WHEREAS, the Agreement, is hereby adopted by reference 
for a11 purposes, wlth the same effect as if they had been 
sat forth in entirety in this bond resolution (this "Initial 
Bond Rasolution" ) ; and 

WHEREAS, the Agreement was executed to provide for the 
acquisition, conetructlon, equipping, and furnishing of a 



p r o j e c t  ( a s  d e f i n e d  by the Act)  and t o  provide a loan t o  t h e  
User f o r  such purpose;  and 

WHEREAS. t h i s  preamble and the  t r u s t  indenture ( t h e  
"Trus t  Inden tu re" )  he re ina f t e r  s e t  fouth i n  t h i s  I n i t i a l  
Bond Resolut ion s h a l l  constitute an in t eg ra l  p a r t  of t h i s  
I n i t r a l  Bond Resolut ion;  and 

WHEREAS, ~ o r p o r a t e  t r u s t e e  under t h e  Trus t  
Inden tu re  ( thethq'Trustee") w i l l  have the  d u t i e s  and 
o b l i g a t i o n s  h e r e i n a f t e r  provided; and 

WHEREAS, t h e  bond author ized t o  be i ssued by t h i s  
I n i t i a l  Bond Rssu lu t i en  ( t h e  "Bond") is t o  be issued and 
d a l l v e r e d  pur suan t  t o  appl icable  laws, including the  Act; 
and 

WHEREAS, t h e  User and tho Trustee have en te red  i n t o  a  
Deed of Trus t  a n d  Secur i ty  Agreement dated as of November 1, 
1985 ( t h e  "Deed of Trus t") ,  providing f u r t h e r  s e c u r i t y  t o r  
t h e  Davment of t h e  Instal lment Loan Payments far t h e  b e n e f i t  
i i - t i ; ebwners  if t h e  Bond: and 

WHEREAS, t h e  User "111 have duly approved and agreed t o  
be  bound by thls  I n i t l a 1  Bond Resolution ( inc lud ing  t h e  
T r u s t  Inden tu re )  p r l o r  t o  t h e  d e l i v e r y  of t h e  Bond: and m 

WHEREAS. as provided i n  t h e  Agreement, b y  such approval 
of t h i s  I n i t i a l  Bond Resolution ( including t h e  Trus t  Inden- 
t u r e )  t h e  User w i l l  have aareed and acknouledsed t h a t  t h e  . ~~~ 

Bond, when i s i u e d ,  sold.  and delivered as provided i n  t h i s  
I n i t i a l  Bond R e s o l u t ~ o n ,  w i l l  be i ssued i n  accordance and 
complrance wi th  t h e  Agreement, and t h a t ,  upon the  issuance,  
s a l e ,  and d e l i v e r y  of t h e  bond, and t h e  execut ion and 
d e l i v e r y  s f  t h e  T r u s t  Indenture. t h e  User w i l l  be uncondi- 
t i o n a l l y  o b l i g a t e d  t o  t h e  I s sue r  and t h e  Trustaa t o  make or 
pay, o r  cause t o  be  made o r  paid ,  without s a t - o f f ,  recoup- 
ment, o r  counterc la im,  t o  t h e  Trustee the  "Ins ta l lment  Loan 
Paymenza" r e q u i r e d  by the Agreement and by t h i s  l n l t i a l  Bond 
Rssa lu t lon  ( ~ n s l u d i n g  the T r u s t  Indenture) i n  amounts a u f f i -  
= l e n t  t o  pay t h e  p r inc ipa l  o f .  redemption premium, i f  any, 
and i n t e r e s t  on t h e  Bond. vhen due, agreed l i q u i d a t e d  
damages, i f  any ,  a l l  fees  and expenses of t h e  Trus tee  and 
R e g i s t r a r  and t h e  paying agen t s  f o r  the  Bond. and a11 o t h e r  
amounts r equ i red  t o  be pald  by the Agreement, t h i s  I n i t i a l  
Bond Reaolut ion.  and the Trus t  Indenture. a l l  as h e r e i n a f t e r  
set f o r t h ;  and 

WHEREAS, f o r  purposes of t h l a  l n l t ~ i r l  Bond Resolution,  
t h e  d e f l n i t l o n s  of terms l n  the  Agreement, t h e  Guarantee, 
t h e  Deed of T r u s t ,  and t h e  Trus t  Indenture are hereby 
adopted.  and t h e  terms glven here ln  s h i l l  have the  same 



meanings as such terms are glven in said Agreement, the 
Guarantee, Deed of Trust. and Trust Indenture unless a 
different meanlnq 1s given herern. 

THEREFORE. RF 17 RESOLVED BY THE BOARD OF DIRECTORS OF 
MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION THAT; 

Section 1. DESIGNATION, AMOUNT, AND PURPOSE OF THE 
BOND. The Issuer's bond designated and to be known as 
MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION ,,REVENUE BOND. 
SERIES 19ES lRODEO PARTNERS PROJECT) 1 the Bond" or the .......... ~ .... 
'Bonds"\ 1s herebv authorized to be issied in the aggregate 
principbl amount of 5 4 , 4 4 3 , 3 9 7  on behalf of ClTY OF MESQUITE 
TO PAY PART OF THE COST OF ACQUIRING, CONSTRUCTING. 
EQUIPPING, AND FURNISHING, OR CAUSING TO BE ACQUIRED. 
CONSTRUCTED, EQUIPPED, AND FURNISHED A PROJECT (THE 
"PROJECT") IN THE CITY OF MESQUITE, FOR RODEO PARTNERS (THE 
"USER") FOR THE SPECIFIC PURPOSE OF THE PROMOTION AND 
ENCOURAGEMENT OF EMPLOYMENT AND THE PUBLIC WELFARE. 

Section 2. DATE, DENOMINATION, NUMBERS. AND MATURITIES 
OF THE BOND. The Bond lnitlally authorized hereby shall be 
dated November 1, 1985, shall be issued and delivered in the 
form of one fully registered bond, without coupons, payable 
in installments to the registered owner thereof, or its 
registered assigns, all in the manner hereinafter provided. 
wlth the Bond to be numbered R-1. in the denomination and 
prxncipal amount of $4,443,397. lnitlally payable to MBank 
Dallas, National Association, Dallas, Teraa, with the 
principal of said Bond to be payable in the amounts as  sat 
forth in the FORM OF BOND In Section 5. 

Section 3. INTEREST ON THE BOND. The Bond initially 
authorized hereby shall bear interest on the unpaid balance 
of the principal amount thereof from the date of delivery to 
the lnltial purchaser Fhercof (which date shall be indicated 
by the Trustee in the Delivery Certificate appearing on the 
Bond) to the scheduled due date, or date o f  prepayment or 
redemption prior to the scheduled due date, of tho principal 
inatallments of tho Bond, at the rats and payable on the 
dates and in tha manner provlded in the FORM OF BOND set 
forth in Section 5. 

Section 4. GENERAL CHARACTERISTICS. ( a )  n General. 
The Bond initially authorized hcreby shall be isaued, shall 
be payable, nay or shall be prepald or reiaemed prior to the 
scheduled priilcipal installment payment dates. may be trans- 
ferred and assigned. shall have the characteristics, and 
shall be siqned and executed land the Bond shall be sealed), 
all a8 provided, and in the manner ind~cated, in the FORM OF 
BOND set forth in Section 5. After the Bond has >cen 
euthorized to be iasued by the Board oE Directara of tho 
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Guarantors,  shal l  no t  be a f f e c t e d  by any no t i ce  t o  the 
c o n t r a r y :  and payment of ,  o r  on account o f ,  t h e  p r inc ipa l  
o f ,  prcmlum, if  any, agreed l i q u i d a t e d  damaqer, i f  any. and 
i n t e r e a t  on any such Bond s h a l l  be made only t o  ouch 
r e g i s t e r e d  Owner the reo f ;  bu t  such r e g i s t r a t i o n  may be 
changed am provided herein. A l l  such payment0 s h a l l  be 
v a l i d  m d  e f f e c t u a l  t o  s a t l s f y  and discharge the  l i a b i l i t y  
upon such  Bond to the  extent  of t h e  sum o r  sums so  paid .  

( d )  Notation of  Prepaymmeep_t. The I s sue r  hereby 
appoint. t h e  Trustee as the Paying Agent f o r  the  Bond. Upon 
t h e  prepayment or  p a r t i a l  rcdemptlon of any Bond, tlre 
Trus tee ,  as Regis t r a r  and Paying Agent, s h a l l  note  i n  the 
Prepayment Record appearing on such Bond the  amount Of such 
prepayment o r  redemption, the d a t e  s a ~ d  payment was made and 
t h e  remaining unpald principal balance of sa id  Bond and 
s h a l l  then have s a i d  ent ry  s igned by an authorized o f f i c i a l  
of  t h e  Trustee.  The Trustee s h a l l  a l s o  record such infor-  
mation i n  t h e  Bond Registr-ation Books, and t h e  Trus tee  sha l l  
a l s o  r ecord  i n  t h e  Band Reg i s t r a t ion  Books a l l  payments Of 
p r l n c l p a l  in s t a l lmen t s  on t h a  Bond when made on t h a i r  
r e s p e c t i v e  due d a t e s .  

e )  T_emporary Bond. Uncil  a Bond i n  d e f i n i t i v e  form 
i s  ready f o r  d e l i v e r y ,  the I s s u e r  may execute,  end upon its 
reques t ,  t h e  Trus tee  sha l l  a u t h e n t ~ c a t e  and d e l i v e r  i n  l i e u  
of any t h e r e o f ,  and subject  t o  the aame provision8, l imi ta-  
t i o n s .  and ccndl t ions .  a  l i thographed,  o r  typewr i t t en  Bond 
i n  temporary form, substantially of t h e  tenor a€ t h e  Bond 9s 
provided i n  the FORM OF BOND s e t  f o r t h  i n  Sectlon 5 and with 
a p p r o p r i a t e  omissions, v a r i a t i o n s ,  and i n s e r t i o n s .  Such 
Bond i n  temporary form may be f u r  t h e  p r inc ipa l  amount as  
t h e  I s s u e r  may determine.  U n t i l  exchanged f o r  a  Bond i n  
d a f ~ n i t i v e  f c m ,  such Bond i n  temporary form s h a l l  be 
e n t i t l e d  t o  the l i e n  and b e n e f i t  of t h i s  I n i t i a l  Bond 
Reso lu t ion  and t h e  Trust  i nden tu re .  The I s sue r  aha l l ,  
withour. unreasonable delay, p r e p a r e ,  execute,  and d e l i v e r  t o  
t h e  T r u s t e e ,  and  tbsraupon, upon t h e  p resen ta t ion  and 
su r render  of t h e  Bond in temporary form, t h e  Trus tee  aha l l  
a u t h e n t i c a t e  md d e l i v e r ,  i n  exchange therefor .  a Bond i n  
d e f i n i t i v e  form i n  author l red  denom~nst iona  of t h e  same 
m a t u r i t y  and i n t e r e s t  r a t e  f o r  the  same aqqragate p r i n c i p a l  
amount as the  Bond i n  temporary form surrendered.  Such 
exchange s h a l l  be made by t h e  i s s u e r  a t  it. own expense and 
wi thout  making any charge t h e r e f o r .  When and as i n t e r e a t  i s  
paid  upon the Bond i n  temporary form t h e  f a c t  of such 
payment - h a l l  be noted thereon.  



Section 5 .  FORM OF BOND. The form of the Bond. 
together with the forms of  the various cer t i f i ca tes  and 
forms t o  appear on the Band, shall be, respectivelY. 
substantially as  follows, with necessary and appropriate 
vdriations. mis s ions ,  and insertions a s  peml t ted  or 
r 8 G i r ~ d  by t h i s  l n l t ~ a l  Bond Resolution: 



FORM OF BOND .- --- . .- - 

NO. R-1 $4,443,397 

UNITED STATES OF AMERICA 
STATE OF TEXAS 

MESQUITE INDUSTRIAL DEVELOPMENTCORPORATION 
REVENUE BOND 
SERIES 1985 

(RODEO PARTNERS PROJECT) 

MESQUITE INDUSTRIAL DEVELOPMENT CORPOIUTlON (the 
"Issuer"). being a nonstock, nonprofit industrial 
development corporation organized and existing under the 
law8 of the State of Texas, including particularly the 
Development Corporecion Act of 1979, as amendad (Article 
5190.6, V.A.T.C.S. ) (the "Act"), and acting on behalf of 
Clty of Me~qulte. hereby promises to pay to MBank Dallas. 
National Association, Dallas, Texas, o its registered 
assiqns, the agqregatc principal amount of 

FOllR MILLION FOUR HUNDRED FORTY THREE THOUSAND THREE 
HIJNDRED AND NINETY SEVEN DOLLARS 

ininstallments, as follows: 

PRINCIPAL PRINCIPAL 
yTJ AXOUhT pJJ MOUNT 

June 30. 1917 $lll.084.92 June 30, 1992 $ 111,081.92 
Drcamber 31, 1987 lII.OOL.92 December 31, 1992 111,081.92 
 IS,^. 10 inns 111.0n4.12 ~ u n e  30. 1993 111.084.92 ..... .., . ~ - -  . . . . . . .  
nssombar 31. 1988 lll.0R4.92 ~osembe; 31. 1993 111;084.92 
June 30. 1989 111.084.92 June 30. 1994 111,084.92 
December 31, 1989 llI,OD4.92 December 31. 1994 lll.084.92 
June 30. 1990 111.0D4.rJ2 June 30. 1995 111.084.92 
D.s.mb*r 31. 1990 lll.0DL.92 December 31. 1995 2,554,953.36 
June 30. 1991 111.084.92 

and to pay interest thereon, from the date of delivery 
hereof (which date aooeara in the Delivary Certificate ...... 
endorsed' on this ~ond.): on the balance of isid princrpal 
amount from tlms to tlme remaining unpaid, st the Adjusted 
Rate (here~naftcr defined) and at a rate of 15% per annurn on 
overdue principal and, to the extent legally permiasible, on 
overdue interest. The interest shall be calculated on the 
basls of a 360 day year, trurnber of actual days elapsed. In 
addition, the interest rate of thls Bond shall be adjusted 
~f at any time, or from time to tima, there shall be s 
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change i n  t h e  maximum r a t e  o f  corpora te  income t a x  ( t h e  
"Bank Tax R a r e " )  imposed b y  Section 11 of t h e  I n t e r n a l  
Revenue Code of 1954, as amended, e f f e c t i v e  as of t h e  d a t e  
of such change ,  by mul t ip ly ing the  then cu r ren t  i n t e r e s t  
r a t e  of t h x s  Bond by a fraction. the  denominator o f  which i s  
one  minua t h e  Bank Tax Rate a s  of the  d a t e  of d e l i v e r y  
h e r e o f ,  and the numerator o f  which i s  one minus t h e  Bank Tax 
Ra te  a f t e r  a n y  such change. Notwitbstandlng t h t  foregoing, 
t h e  r a t e  of i n t e r e s t  borne by t h i s  Bond s h a l l  never exceed a 
r a t e  which would cause t h e  n e t  e f f e c t i v e  i n t e r e s t  r a t e  (as 
d e f i n e d  and c a l c u l a t e d  i n  accordance wlth A r t i c l e  717k-2, 
V . A . T . C . S . ,  as it e x i s t s  on t h e  d a t e  of i ssuance  o f  t h i s  
Bond), f o r  t h i s  Bond as of any da re  t o  exceed f i f t e e n  p e r  
c e n t  (15%) ( t he  "Maximum Rate Lxmltation").  The amount of 
i n t e r e s t  whrch would have accrued f r o m  day t o  day and come 
due  on any d a t e  on uhlch p r l n c i p a l  or  i n t e r e s t  is  due  
hereunder  b u t  whlch d l d  n o t  accrue o r  some due because  Of 
t h e  Mavzmum R a t e  Limitation set f o r t h  above, s h a l l  a c c r u e  
from day t o  d a y  a n d  come due t o  the  ex ten t  a l lowable  under  
such Maximum Rate  L i m ~ t a t i o n  on each subseqLlent d a t e  on 
which p r i n c i p a l  o r  interest i s  due hereunder. s o  long  a s  
t h i s  Bond is ou t s t and inq ,  u n t i l  such amount has  been p a i d .  
The i n t e r e s t  o n  t h i s  Bond s h a l l  be payable an June 30, 1986, 
a n d  on t h e  l as t  day of each December and June t h e r e a f t e r  
w h i l e  t h i s  Bond i s  outs tandinq;  provided t h a t  such p r i n c i p a l  
a n d  i n t e r e s t  a r e  payable s o l e l y  from t h e  sources  and i n  t h e  
manner h e r e i n a f t e r  descr ibed,  and s o l e l y  a s  au thor i zed  and 
provided An t h e  Act.  The term "Adjusted Rate" s h a l l  mean 
t h e  pe r  annum r a t e  or i n t e r e s t  equal t o  e igh ty - f ive  p e r c a n t  
(as%) of t h e  "Base Rate" of MBank Da l l a s ,  N a t i o n a l  
Assoc ia t ion ,  D a l l a s .  Texas ( t h e  "Bank"); ~ r o v l d e d  however 

a 
t h e  Adjusted R a t e  s h a l l  n o t  a t  any time be l e s s  than  seven  
a n d  one-half  (7 - l /Z%) .  The t e r n  "Base Rate" aha i l  meen t h e  
p e r  annum r a t e  of ~ n t e r s s t  p u b l i c l y  announced by t h e  Bank 
from t l m e  t o  t ima l n  Da l l a s ,  Texas a s  i ts baee r a t e .  The 
Adjus ted  R a t e  Shal l  au tomat i ca l ly  change, wi thout  t h e  
necessity of a n y  no t i ce ,  as of the  d a t e  of any change i n  t h e  
Base Rate. 

THE HOLDER hereof ,  by the  purchase of t h i s  Bond, he reby  
a g r e e s  wi th  t h e  Issuer t h a t  any subsequent s a l r  or o t h e r  
t r a n s f e r  o f  t h i s  Bond s h a l l  be sub jec t  t o  the  fo l lowinq  
c o n d i t i o n s :  ( i )  the s a l e  o r  t r e n s f s r  w i l l  be o n l y  20 a 
S o p h i s t i c a t e d  Financial Institution. ( h e r e i n a f t e r  d e f i n e d )  
a n d  ( i i )  s u c h  s a l e  or  t r a n s f e r  u x l l  be condi t ioned upon t h e  
r e c s l p t  by t h e  lasuer of an  Invcstmcnt L e t t e r  c o n t a i n i n g  t h o  
same r e p r e s e n t a t x o n s  and covenants i s  the  Investment L e t t e r  
d e l i v e r e d  by t h e  Holder hereof upon t h e  o r i g i n a l  purchase  of 
t h i s  Bond. A S o p h i s t i c a t e d  Firl*nclal l n r t i t u t i o n  i n  d e f i n e d  
a a  ( i )  any n a t i o n a l  o r  s t a t e  cha r t e red  banking i n ( i t i t u r i 0 n  
who may l e g a l l y  purchase t h e  Bond, ( i i i )  any c o r p o r a t i o n  
o rgan ized  a9 a t r u s t  company who may l e g a l l y  purchase  t h e  
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Bond and (iv) any corporatxon orqallized as an insurance 
company who may legally purchase the Bond. 

THE PRINCIPAL of and interest on this, Band shall be 
payable in lawful money of the United States of America, 
without sxchanqe or collection charges. Payments of princi- 
pal and interest shall be made to the registered owner by 
check or draft mailed by MBank ,,Dallas, National Association 
(the "Trustee", "Paying Agent , and "Registrar" for thrs 
Bond) or its successor appointed under the Trust Indenture 
(hereinafter defined), to the registered owner at its 
address as it appears on the Bond Registration Books kept by 
the Trustee; provided that in the alternative such payment 
may be made by any other method requested by the registered 
owner, subject to the approval of the Trustee. The final 
payment of principal on this Bond shall be paid only upon 
surrender of thas Bond to the Trustee for cancellation. Any 
prepayment or redemption of any principal installments of 
t h ~ s  Bond shall be made only upon presentation of this Bond 
to the Trustee. who shall make notation of such prepayment 
or redemption in the Pcayayment Record endorsed hereon. 

ON ANY DATE after December 1, 1988, the unpaid princi- 
pal installments of this Bond are subject to mandatory 
prepayment or redemption, in whole, by the Trustee. at the 
option of the owner of this Bond, wlth funds furnished by 
the User. Any such prepayment or redemption shall be at a 
prepayment or redemption price equal to the principal amount 
of this Bond outstanding plus accrued interest to the 
prepayment or redempcion date, without premium. end shall 
occur on any date selecced by the Bondholder but in no bvenr 
within 90 days from the date the User and the Truster are 
notified by registered mail of the exercise of such 
prepayment or redamption option. 

THIS BOND is dated as of November 1, 1985 and Was 
authorized and issued in the eggx.egate principal amount of 
$4,443,397 pursuant to a resolyFion adopted by the Board of 
Directors of the Issuer (the lnltial Bond  resolution^ on 
behalf of CITY OF MESQUITE TO PAY PART OF THE COST OF 
ACQUIRING, CONSTRUCTING, EQUIPPING, AND FURNISHING. OR 
CAUSING TO BE ACQUIRED, CONSTRUCTED, EQUIPPED. AND FURNISHED 
A PROJECT [THE '"PROJECT") IN MESQUITE, TEXAS, FOR RODEO 
PARTNERS (THE "USER") FOR THE SPECIFIC PURPOSE OF THE 
PROMOTION AND ENCOURAGEMENT OF EMPLOYMENT AND THE PUBLIC 
WELFARE 

ON ANY DATE, the unpaid principal installments of this 
Bond are subject to mandatory prepayment or redemption. as a 
whole and shall be prepaid or redeemed prior to their 
scheduled due dates, by the Truatee, with funds which shall 
be furnished by the User, on the earllest practicable date, 



and in all events within sixty days (the "Redemption   ate"), 
following the occurrence of a Final Dcterminatlon of 
Taxability as  deflned and provlded for in the Agreement 
(hereinafter defined). The prepayment or redemption prlce 
In such event shall be equal to the unpaid principal amount 
of thi8 Bond so prepaid or redeemed, plus accrued intereat 
to the date of prepayment or redemption, plus an additional 
amount payable to each owner or former owner of this Bond as 
to whish a Determination of Taxablllty has occurred equal to 
the "Tax Adjustment Amount" (as hereinafter defined and 
calculated below), vith such additional amount being the 
agreed liquidated damaqea (for loss of a bargain and not as 
a penalty) and which ahall b:, a direct obligation of the 
user. For purposes hereof the Tax Adjustment Amount" ahall 
mean an amocrnt equal to the difference, if any, between ( I )  
the amount of interest actually paid to such owner or former 
owner of this Bond since the date of the Taxable Event (as 
defined and provided for in the Aqreement) on the principal 
amount of thi8 Bond to be redeemed on the Redemption Date 
and on the principal amounts of this Bond which was paid or 
redeemed after the date of the Taxable Event but prior to 
the Redemption Date and (ii) the arnounc of interest which 
would have been payable to such owner or former owner on 
such prlnclpal amounts since the date of the Taxable Event 
at a rate equal to the Base Rate plus one and one half 
percent (1.5%). Such prepayment or redemption price shall 
constitute the entire amount due vith respect to this Bond 
am a result of the occurrence of a Final Determination of 
Taxability. 

ON ANf DATE, the unpaid principal installments of this 
Bond ere sublsct to prepayment or redemption, end may be 
prepaid or redeemed prior to their scheduled due datee by 
the Trustee, in inverse chronological order of their 
scheduled due dates (in the denominatlona of $1.000 er any 
integral multlple thereof or in amounts not 1ee.s than a11 of 
an unpmid principal installment), a t  a prepayment or 
redemption price equal to the principal amount thereof to be 
prepaid or redeemed plus accrued interest thereon to the 
date of prepayment or redemption, and wlthout premium, with 
and to the extent of any surplus funds remaining in the 
Construction Fund (creacad by the Ir~itial Bond Resolution) 
after the completion of the Pro~ect, or to the extent of any 
funds remainrng wrthin 180 days from the date of delivery of 
the Bonds. as providad and required by Sectlon 16 or 7(9) of 
the Initial Bond Resolution, respectively. 

THE AGREEMENT provides that any provleion for any 
payment contained in the Aqreement or this Bond shall ba 
held to be sublacr to reductlon to the amount allowed under - - -  - ~ . - - -  ~~ 

the applicable usury laws of the State of Texas and the 
United States of America as now or hereafter construed by 
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the  cour ts  havrng j u r i s d i c t i o n ,  and i t  i s  agreed by t h e  
I s sue r  and the  owner of t h i s  Bond t h a t  in no event  s h a l l  
usury be paid  o r  co l l ec t ed  wi th  r e s p e c t  t o  t h i s  Bond. 

AT LEAST 30 DAYS PRIOR t o  t h e  d a t e  f i x e d  f o r  any pre-  
payment or  redemption o f  t h e  unpa id  p r i n c l p a l  i n s t a l l m e n t s  
of t h i s  Bond, t h e  Trustee s h a l l  cause a w r l t t e n  n o t i c e  o f  
such redernpelan t o  be m a ~ l e d  t o  r h e  r e g i s t e r e d  owner of t h i s  
Bond addressed t o  such owner a t  t h e  address  appear ing on t h e  
Bond Reg i s t r a t ion  Books. By t h e  d a t e  f i x e d  f o r  any such 
prepayment or redemption. due provision s h a l l  be made by t h e  
User with t h e  Trustee and t h e  Paying Agent far  t h e  payment 
of t h e  p r inc ipa l  amount of t h l s  Bond which is t o  be prepaid  
o r  redeemed, p lus  accrued i n t e r e s t  t he reon  to the  d a t e  f i x e d  
f o r  prepayment or  redemption, p l u s  any r equ i red  prepayment 
o r  redemption premium, and any o t h e r  amounts due t h e  owner 
of t h i s  Bond. If  such w r i t t e n  n o t i c e  o f  prepayment O r  
redemption i s  given and i f  due  p r o v i s i o n  f o r  payment of t h e  
redemption p r i c e  i e  made, a l l  as provlded above, t h e  unpaid 
pr.incipe.1 ins t a l lmen t s  o f  t h i s  Bond which a r e  t o  be p repa id  
o r  redeemed thereby a u t o m a t i c a l l y  s h a l l  bd deemed t o  have 
been prepaid or  redeemed p r l o r  t o  t h e i r  scheduled due d a t e s .  
and they s h a l l  not  bear  in te res t  a f t e r  t h e  d a t e  f i x e d  for 
prepayment or. redemptlon, and t h e y  s h a l l  not  be regarded as 
being o u t e t a n d ~ n g  except f o r  t h e  r i g h t  of tha  owner the reo f  
t o  receive t h e  redemption p r i c e  from t h e  Paying Agent o u t  o f  
the  funds provided f o r  such payment. Upon p r e s e n t a t i o n  Of 
t h i s  Bond t o  t h e  Paying Agent,  such unpaid p r i n c i p a l  
in s t a l lmen t s  which are t o  be p r e p a i d  o r  redeemed, s h a l l  b e  
pa id  i t  t h e  redemption p r i c e .  Except as set f o r t h  above, 
the pr inc ipa l  in s t r l lmen t s  of th i s .  Bond are not  aub jcc t  t o  
prepayment or  redemptlon p r l o r  t o  t h e i r  scheduled due d a t e s .  

I T  THE DATE for t h e  payment of t h e  p r i n c i p a l  of o r  
i n t e r e a t  on t h l s  Bond s h a l l  be  a Sa tu rday ,  Sunday. a l e g a l  
hol iday,  o r  a day on vhlch banking i n s t i t u t i o n s  i n  t h e  c i t y  
where the Paying Agent i s  l o c a t e d  a r e  author ized by law o r  
~ x a c u t i v e  o rde r  t o  c l o s e ,  t h e n  t h e  d a t e  f o r  such payment 
s h a l l  be t h e  next succcedlng day which i s  no t  such a 
Saturday,  Sunday, legal  h o l i d a y ,  or day on which banking 
i n ~ t i t u t l o n s  are  authorized t o  c l o s e ;  and payment on ouch 
d a t e  sha l l  have t h e  same f o r c e  and e f f e c t  .a i f  made on t h e  
o r i g i n a l  d a t e  of payment. 

I T  IS HEREBY CERTIFIED AND COVENANTED t h a t  t h i s  Bond 
ha4 beon du ly  and v a l ~ d l y  a u t h o r l z a d .  i s sued ,  and d e l i v e r e d ;  
t h a t  a l l  a c t s ,  condi t ions ,  and t h i n g s  r equ i red  o r  proper  t o  
be performed, e x i s t .  and be done precedent  t o  o r  i n  t h e  
au thor i za t ion ,  issuans., and d e l i v e r y  of t h i s  Bond havb been 
performed, ex i s t ed ,  and been done in accordance wi th  law; 
t h a t  t h i s  Bond is a  s p e c i a l  revenue o b l i g a t i o n  of  t h e  
i seue r ,  and t h a t  the p r i n c i p a l  o f  and i n t e r e s t  on t h i s  Bond I 
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are payable from and secured by a first lien on and pledge 
of the payments designated as "Installment Loan Payments" to 
be made or paid, or caused to be made or paid, to the 
Trustee. vursuant to the Inxtaal Bond Resolution, the Trust 
indenture' and the "Loan Agreement between the Mesquite 
Industrial Development Car-porataon and Rodeo Partners", 
dated as of November 1 ,  1985 (the "Aqreemenc"). The User, a 
Texas aeneral uartnershlv orclan~zed and exlstlnq under the 
laws oi the s i t e  of   en as, ind being composed of Neal Gay, 
Don Gay, David Oates, Charles E. Schuerenberg and Jim 
Thompson. is uncondit~onally obl~gnted (subject to the 
provlslons of Sections 6.01 and 6.02 of the Agreement 
relating to merger. consolidation, transfer of assets. and 
assignment) to make or pay. o r  cause to be made or paid. 
wlthout set-off, recoupment, or counterclaim. to the Trustee 
each such Installment Loan Payment tor deposit into the Debt 
Service Fund created for the beneflt of the owners of the 
Bonds by the Initial Bond Resolution. ill aggregate amounts 
sufficient to pay and redeem. and provade for the payment 
and redemption of, the principal of and interest on this 
Bond, and to pay a11 other amounts required by the Agree- 
ment, the Initial Bond Resolution, and the Trust Indenture 
when due, subject to and as required by the provisions o f  
the Agreement, the Initial Bond Resolution, and the Trust 
Indenture. 

IN ADDITION, Neal Gny, Don Cay, Davad Oates. Charles E. 
Schuerenberg and Jim Thompson, individuals domiciled in the 
State of Texas (collectlvely, the "Guarantors"), and the 
Issuer have entered Into a Guarantee Agreement (which is 
attached to and made a part of the Aqreemant for a11 
purposes) dated .as of November 1, 1985 (the "Guarantee"), 
pursuant to which tlte Cuararttorr have guaranteed t o  the 
Issuer all of the Installment Loan Payments. Pursuant to 
the Trust Indenture (hereinafter defrned) the Issuer has 
assigned to tho Trustee a11 its right, title. and interest: 
in and to the guarantee of the Knstillment Loan Payments. 

THIS BOND is secured by r Trust Indenture dared as of 
Novenber 1. 1985 (the "Trust indst,ture"). wheroundtr MBank 
D411a.. Natiocal Association, or its succassor, aa Trustas, 
I. custodian of the Debt Sarv1r:e Fund and is obligated to 
enforce the rights of the owner oE this Bond and to perform 
oGher duties in the manner and under the conditions statmd 
in the Trust Indenture. In case an "Event of Default", as 
defined in the Trust Indenture, shall occur, the unpaid 
principal inatrllments of this Bond rnay be declared to be 
due and payable immediately upon the conditions and in the 
manner provided in the Trust Indenture. This Bond is addi- 
tionally aesurad by a Deed of Trust and Security Agreement 
between tho User and the trustee named therein (the "Deed Of 
Trustn) relating to certaln property of the User pledged to 



secure  the  payment o f  thxs  Bond. In a d d i t i o n ,  it is 
recognized t h a t  t h e  User qnd MBank D a l l a s ,  Natronal 
~ s s o i i a t ~ o n  ( t h e  "Purchaser") have e n t e r e d  i n t o  a 
C o n s t r u c t ~ o n  Dlfbursement Aqr-eement dated as o f  November 1, 
1 9 R 5  ( t h e  " C o n s t r u c t ~ o n  Disbursement AareementUl which ..-. , ~ 

conta ins  add i t iona l  r e p r e s e n t a t i o n s  and covenan t s  which have 
- 

induced the  Purchaser- to purchaser t h i s  Bond. Reference is 
hereby made t o  t h e  I n i t i a l  Bond Reso lu t ion ,  the T r u s t  
Indenture.  the  Guarantee, the  Cons t ruc t ion  Disbursement .~~~ ..- 
Agreement, the Deed of Trus t  and t h e  Agreement f o r  
edd l t iona l  p rov i s ions  wrth r e s p e c t  t o  the n a t u r e  and e x t e n t  
n c  *h- s e r u r i t v .  the  r l q h t s ,  d u t i e s ,  and n b l i a a t i o l l s  Of t h e  ..... - ..- .............. 
1 s .  the  Issuer, t h e  Trustee,  and t h e  owner of tllrs Bond. ..-., ~ ~ 

the  terms upon which t h ~ s  Bond i s  issued and secured, and 
the  modification of any of the foregoing.  

THE ISSUER h a s  reserved t h e  r igh t ,  s u b j e c t  t o  t h e  
r e8 t rxc t ions  s t a t e d  i n  the  I n l t i a l  Bond Reso lu t ion ,  t o  i s s u e  
add i t iona l  p a r i t y  revenue bonds ("Addi t ional  Bonds") which. 
when issued and de l ive red ,  s h a l l  be payable  from the  Debt 
Service  Fund, end s h a l l  be payable f r o  and secured by a  
first l i e n  on and pledge of  I n s t a l l m e n t  Loan Payments 
pursuant t o  t h e  Agreement and e n t i t l e d  to thm benef i t s  of 
and secured by t h e  T r u s t  Indenture ,  the  Guarantee ,  and t h e  
Deed of Trus t  i n  t h e  same manner and t o  t h e  same extent  as. 
and be an a p a r i t y  w i t h ,  t h i s  Bond and a l l  t h e n  outstanding 
A d d i t ~ o n a l  Bonds. 

THE ISSUER d l 3 0  has r e se rved  the  r i g h t  t o  amend t h e  
I n i t i a l  Bond Resolut lon and the  T r u s t  Inden tu re .  as provided 
the re in ;  and under some (bur  n o t  a l l )  circumatances amend- 

, 
merits the re to  must be approved by the  owners  of 51% i n  
aggregate p r inc ipa l  amount o f  t h i s  Bond t h e n  outs tanding and 
any Additional  Bonds then outs tanding.  

THE OWNER HEREOF s h a l l  never  have t h e  r i g h t  t o  demand 
payment of  t h i s  o b l i g a t i o n  out of any funds  r a i s e d  o r  t o  be  
r a i s e d  by t axa t ion  o r  from any source  whatz.osver except t h e  
payments and amounts dcssr lbcd i n  t h i s  Bond, the I n i t i a l  
Bond Re8olution. t h e  Trus t  indenture ,  t h e  Agreement, t h e  
Guarantee, and t h e  Deed of T r u s t .  Except: f o r  +he l i o n  on 
and the  aesignment and pledge o f  such p r o p e r t y ,  payments. 
and moun t s ,  no p roper ty  of t h e  I s sue r  1s encumbered by m y  
l i e n  o r  s e c u r i t y  i n t e r e s t  f o r  t h e  b e n e f i t  of the owner Of 
t h i s  Bond. Ne i the r  the  S t a t e  of Texas,  the  C i t y  Of 
Mesquite, Texas, nor  any o t h e r  p o l l t i c a l  ~ o r p o r ~ t i o n .  
Subdivision,  o r  agency of t h e  S t a t e  of Tcxns, nor t h e  Board 
of D x r e ~ t o r s  of t h e  I s s u e r ,  e i t h e r  ind iv idua l ly  O r  
c o l l c c t i v c l y .  s h a l l  be o b l i g a t e d  t o  pay t h e  p r inc ipa l  Of 
t h i s  Bond, any premium or  payment with r e s p e c t  to t h l n  Bond, 
or t h e  i n t e r e s t  hereon; and n e i t h e r  the f a i t h  and c r e d i t .  
nor the  taxing power, of t h e  S t a t e  of T e x a s ,  the C i t y  of  
Mesquite, Texas, nor any oche r  p o l i t i c a l  corpora t ion.  



.: ... . . , : 

, . . . .  . . .  . . ~  

s u b d i v i s i o n ,  o r  agency of  the  S t a t e  of Texas, is pledged t o  
t h e  payment oE t h e  p r i n c i p a l  of t h i s  Bond, m y  Premium o r  
payment  w i t h  r e s p e c t  t o  t h i s  Bond, o r  t h e  i n t e r e s t  hereon .  

THIS BOND nay be assigned and s h a l l  be t r a n s f e r r e d  only 
o n  t h e  Bond Registration ~ o o k s  of t h e  Issuer kept  by t h e  
T r u s t e e ,  a s  R e g i s t r a r ,  upon the terms and c o n d i t i o n s  s e t  
f o r t h  i n  t h e  I n i t i a l  Bond Resalut lon.  t h e  Trus t  Indenture  
and the  Assxgnmmt  prov is ions  endorsed hereon.  Such 
t r a n s f e r s  s h a l l  be wxthout expense t o  the  owner h e r e o f ,  b u t  

, .... , .. , , < ,. ~, .. I any t a x e s  o r  o t h e r  governmental c h a r g e s  requ i red  t o  b e  pald 
,..... : .::. . ,:,.~,.: .. :: *::, ,i,.. ~ , .! w i t h  r e s p e c t  t o  t h e  same s l t a l l  be p a ~ d  by t h e  owner 

." ~ . .  .,.... < i ' , ' . . ' .  . , . ; ,.,.,... r e q u e a t l n g  such  t r a n s f e r  as a c o n d ~ t l o n  precedent  t o  the  ,, , 7....,;-f,!,?::! ,.. . .':: .< e x e r c i s e  o f  auch p r l v l l e g c .  The T r u s t e e  s h a l l  no t  be 

. . ., . . . , . - , , .? . . . .,, r e q u i r e d  to  make t r a n s f e r s  of t h i s  Bond w i t h i n  twenty (20) 
d a y s  p r i o r  t o  an  I n t e r e s t  payment d a t e  o r  prepayment O r  
rcrlemptxon d a t e  o r  subsequent t o  t h e  d a t e  of mai l ing  of  
n o t i c e  of prepayment or  redemption o f  any p r i n c i p a l  
~ n s t a l l m e n t s  o f  t h z s  Bond, any th lng  i n  t h i s  Bond t o  t h e  
c o n t r a r y  n o t w l t h s t a n d l n g  The r e g i s t e r e d  owner of  t h i n  Bond 

. . .. may be deemed and t r e a t e d  by t h e  I s s u e r ,  the T r u s t e e ,  and 
t h e  Uscr a n d  t h e  Guarantors ,  a t  ;he abso lu te  owner hereof 

: . . . f o r  a l l  p u r p o s e s ,  including payment and d i s c h a r g e  Of . ..~:>y<...> .....' ..: , ' .  . ,.,.::.,. : ;:-.:.,,<. ~.'.,.~.:.. liability u p o n  t h i s  Bond to  the  e x t e n t  of such payment, and 
. . ,i,.i,.' . , : -, , . . .  . t h e  I s s u e r ,  t h o  T r u s t e e ,  and t h e  Uscr and t h e  Guarantors .  
,..:,.L.i ,.. . . . . , . * '  .'~,.:<~!!.:;~:>:.. $,>:,'. ,. . , 

s h a l l  no t  b e  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 .  
. ..sr'p. : ,, ;:I. Vx ... ,, ,. :. . , : j 

6 .;:<. .. . . , ., THIS BOND s h a l l  n o t  be v a l i d  o r  become o b l i g a t o r y  f o r  
. ..-.. 1 . :  :.: . , ; I any purpose  o r  be e n t z t l e d  t o  any securx ty  o r  b e n e f i t  under 

...;,r>..*,...+t,?, ;. ... , , 
1 . >  ~ ,.... . .. I . . t h e  Trust I n d e n t u r e  u n t l l  the  T r u s t e e ' s  C e r t l f i c a t e  of 

. .. - .. ., ,: - ., . .. . - . '.<, . . . .  . A u t h e n t i c a t i o n  h e r e o n  s h a l l  have been signed by t h e  Trustee 

I 
. ..,,.. '. L.I".., .- ' . . .. , .,:.,;. 1 ;  ..:";.-.-,.s .?,.. .. . .. and the  D e l i v e r y  C e r t l f i c a t e  hereon s h a l l  have been ccm- 

. . . , .. . .  , 
~. ' I 

p l e t c d .  

IN WITNESS WHEREOF. t h i s  Bond h a s  been a fgned  with the  
manual a l g n a t u r e s  of  t h e  President and t h e  S e c r e t a r y  of t h e  
Board of  D i r e c t o r s  of t h e  I s s u e r ,  and t h e  o f f l c l l l  s e a l  of 
t h e  I s s u e r  h a s  been  d u l y  unpressed, o r  placed i n  Eacaimila. 
on t h i s  Bond. 

-. - - - 
S e c r e t a r y ,  Board af D l r r c t o r s  Presxdent ,  Board of  Directors 

(ISSUER'S S E A L )  



LORN OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION 

TRUSTEE'S CERTIFICATE 3F AUTHENTICATION 

This Bond is the Bond initially xssued under the pro- 
visions of the wlthin mentioned Agreement, Initial Bond 
Resolution, and Trust Indenture. 

MBANK DALLAS, NATIONAL ASSOCIATION 

BY 
Authoclzerl Signatory 

FORM OF ASSICNMENT 

ASSIGNMENT 

FOR VALUE RECEIVED. the rcgiatered owner of this Bond 
last li~ted below sells, assigns, and transfers the within 
Band to the Assianee last listed below, and hereby .......... 
authorisso the tFaosfer of this Bond on the Bond 
Registrotlon Books of the Trustee. Such assignment shall 
not be effective until such Assignee presents this Bond to 
the Tliuatec tor veriflcstion of such assignment and gives .............. 
the Trustee its address to which payments shall be made and 
the Trustee makes notation of such Assignment below. 

DhTE OF REGISTERED SIGNATURE OF 
OWNER ASSIGNMENT pp ASSIGNEE -- REG I STRAR 

FORM OF DELIVERY CERTIFICATE 

DELIVERY CERTIFICATE 

THIS BOND was delivered to and paid for by the pur- 
chaser hereof on 



fCR_M_OrPREPAEE.NTREc_ORo 
PREPAYMENT RECORD 

Dare Principal Remining Nsoe 6 T i r l c  of Signature of 
of Prepayment or P r i n c i p a l  Authorxzed Signatory Authorized 

Balance nak~nz Entry Parlncnr Redernprlon -__ Sirnacorr 

-- 
Sect 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 payable from a n d  secured by a f l r s t  l i e n  on 
and pledge o f  t h e  payments d e s i g n a t e d  as Ina ta l lmen t  Loan 
Payments t o  be made o r  paid ,  o r  caused t o  b e  made o r  p a i d ,  
t o  t h e  Trus tee  by the  User, p u r s u a n t  and s u b j e c t  t o  t h e  
t e r n s  and provisions of  t h i s  I n i t l m l  Bond Remolution, t h e  
Trust  Indenture,  and t h e  Agreement; and s u c h  Ins t a l lmen t  
Loan Payments a r e  f u r t h e r  pledged i r r e v o c a b l y  t o  t h e  e s t a b -  
lishment and maintenance of the Debt S e r v i c e  Eund he re in -  
a f t e r  c r e a t e d .  

Sect ion 7 .  DEBT SERVICE FUND AND SPECIAL REBATE FUND. 
( a )  E s t a b l i s ~ e n t  o €  Debt S e r v i c e  Eund and Spec ia l  Rebate 
Fund. A s epa ra tq ,  and s p e c i a l  t r u s t  fund t o  bs des igna ted  - 
and known as rhe Debt servlse Fund" a h a l l  b e  e s t a b l i s h e d  by 
the  Isauer  wi th  the + r u s t e a  f o r  t h e  b e n e f l t  o f  the  ownera of 
t h e  Bonds pursuant  t o  t h e  Agreement and t h e  T r u : ~ t  Indenture ,  
and maintained as  provlded i n  r h ~ a  I n i t i a l  Bond Resolut ion 
and t h e  T r u s t  Indenture,  as l o n g  as any o f  t h e  Bonds, o r  
i n t e r e s t  t he reon ,  i s  outs tanding and unpaid. 

( b )  -led l n t e r e s < .  l m a d r a t e l y  aft.= t h e  d c l l v c r y  
of  t h e  Bond t o  the inzt1.1 purchase r  t h e r e o f .  a l l  accrued 
I n t e r e s t .  11 anv. rccelved f r o m  the ~r0cs.d. from tho s a l e  
and d e l i v e r y  0-f t h e  Bond, s h a l l  ba t r a n s f e r r e d  by t h e  
Truatde into t h e  Debt Se rv lce  Fund. 

( c )  Ins t a l lmen t  Loan Payment_s. The Use r  a h a l l  make 
o r  pay, o r  cause  t o  be  mads o r  pa id ,  t o  t h e  Trus tee ,  which 
s h a l l  d e p o s i t  i n t o  the  Dsbr S e r v i c e  Fund, Ins t a l lmen t  Loan 
Payments as fo l lows:  

1 On o r  be fo re  each i n t e r e s t  payment d a t e  a s  
provided i n  t h e  €OR4 OF BOND s e t  f o r t h  i n  Sac t ion  

.. , . .,. 

. . :. "'1,. .... ,I. . . .  
. . . . . . .  .'. . . . . . . .  ;: ... ; . y' ,:. . . .  . . . .  , . 
5 . , . .  .< . . . . . . . .  . . . .  

,':. :, . . 
r.,*,.k>,:.:,~. . 
'<,i -..-....-, ............... ~ 
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......................... ",l.C-,-T.+,. 
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5 ,  an amount which, together with any other 
amounts then on deposit therein and avarlable for 
such purpose, will be sufficient to pay the 
interest coming due on the Bond on each interest 
payment date; and 

(2) On or before each principal payment date as 
prov~ded in Sectlon 2 and in the FORM OF BOND set 
forth in Section 5, an amount which, together with 
any other amounts then on deposit therein and 
available for such purpose. will be sufficient to 
pay the principal of the Bond scheduled to be paid 
on each principal payment date; and 

(3) On or before any optional or mandatory prepayment 
or redemptxon date as  permitted or required in the 
FORM OF BOND set forth in Section 5, an amount 
which, together with any other amounts then on 
deposit and availabls for such purpose, will be 
sufficient to pay the prepayment or redemption 
price (including any agreed liquidated damages) 
specified therein; and 

(4) Promptly after the occurrence of a Final 
Determination of Taxability, the additional amount 
required to pay the agreed liquidated damages to 
the ounet of the Bond for any installments of 
principal which were unpaid on the date of any 
Taxable Event, bur which were paid or redeemed 
prior to the prepayment or redemption of a11 
unpaid principal installments after a Final 
Datermination of Taxability, all as provided in 
the FORM OF 0OND set forth in Scctlon 5: and 

(5) On any date on which the Bonds are declared to bs 
Immediately due and payable pursuant to the Trust 
Indenture, an amount which, together with any 
ether amount. then on deposit and available for 
such purpose, will be sufficient to pay the prin- 
cipal of all Bonda then outstanding and the 
interest accrued thereon to such date; and 

( 6 )  Promptly after receipt of each statement and 
request for payment, an amount equal to the 
charges of the Ttustee for performing the duties 
of Trustee and Registrar, and the chargea of the 
Paying Agent for the Bond. as designated in the 
FORM OF BOND set forth in Sectron 5 ,  for paying or 
redeeming principal installments of the Bond, and 
paying the interest thereon. 

17 



In the  event t h e  User should f a i l  t o  make o r  pay, o r  cause  
t o  be made o r  pald ,  any of t h e  r equ i red  Ins ta l lment  Loan 
Payments s e t  f o r t h  i n  t!>ls Sect lor . ,  each rush r e q u i r e d  
payment s h a l l  cont lnue  as an  obliga4:ion of the  User u n t i l  
fu l ly  paid, a n d  t h e  Vser a g r e e s  to pay the  same t o  t h e  
Trustee, f o r  t h e  b e n e f i t  of t h e  owners of the  Bonds, w i th  
in t e res t  thereon,  t o  t h e  e x t e n t  l e g a l l y  permissrble,  a t  t h e  
rate of  f i f t e e n  percent  (15:() per  annum, from t h e  d a t e  any 
such payment was due u n t l l  payment t h e r e o f .  

( d )  Redemption. The Bond i n i t i a l l y  author ized hereby 
shal l  be sub jec t  t o  redemption, and may o r  s h a l l  be 
redeemed, as  s p e c i f i e d  i n  t h e  FORM OF BOND s e t  f o r t h  i n  
Section 5 .  

( e )  Eaxe_nts from Debt Service-F_gL?nd. Except as o t h e r -  
wise s p e c i f i c a l l y  provided i n  t h i s  I n i t l a 1  Bond Reso lu t ion  
o r  the  Trus t  Indenture.  t!le Debt Se,.vice Fund s h a l l  b e  used ............. 

by the  Trus tee  only t o  t h e  p r r n c i p a l  o f ,  and prepayment 
or  redemption premium, i f  any,  agree , l  l iquidated  damages, if 
any, and i n t e r e s t  on t h e  Bond, when due,  and the  cha rges  o f  
the Trustee,  Reg i s t r a r ,  and Paying Aqent; and t h e  T r u s t e e  
shal l  make a v a i l a b l e  t o  t h e  Paying Agent, out  o f  the Debt 
Service Eund. the amounts r e q u i r e d  t o  pay or  redeem t h e  
principal  of and i n t e r e s t  o n  t h e  Bond when due.  and t h e  
Trustee s h a l l  make a11 o t h e r  payments as required  b y  t h i s  
I n i t i a l  Bond Resolution and t h e  Trus t  Indenture.  

( f )  Immediately Ava i l ab le  Funds. The User s h a l l  make 
a11 Ins ta l lment  Loan Payments In  furrds t h a t  w i l l  be imnedi- 
r t e l y  ava i l ab le  and allow t h e  Paying Agent t o  pay, i n  lawEul 
aonev of t h e  United S t s t e a  of America, the  D r i n c i ~ a l ,  i n t e r -  ............. 
es t ,  and o t h e r  amounts wi th  r e s p e c t  t o  the  ~ o n d s ,  when due .  

) Establishmez~t of  S p e c i a l  Rebate Fund. A s e p a r a t e  
and s p e ~ ~ a l  t r u s t  fund t o  be dee igna ted  and known a s  t h e  
Special Rebate Fund s h a l l  be  e s t a b l i s h e d  by the  l a s u e r  with 
the Trus tee  f o r  the  b e n e f i t  of t h e  United S t a t e s  and t h e  
User. as  t h e i r  i n t e r e s t  may appear  pursuant t o  t h e  Bond 
Resolution, T rus t  Indan tu re  and t h e  Agreement, end 
maintained as provided i n  t h i s  I n i t i a l  Bond Reso lu t ion  and 
the Trus t  Indenture ,  aa l ong  as any of the  Bonds, o r  
i n t e r e s t  thereon,  is  o u t s t a n d i n g  and unpaid. There e h a l l  b e  
es tabl ished wi th in  t h e  S p e c i a l  Rebate Fund two s e p a r a t e  
accounts t o  be des ignated a n d  known as t h e  Deposit  Account 
and the Earnings  Account, r a a p e c t i v e l y .  

(1) Payments inffq>&a Specla1 Rebat-. The 
Trus tee  s h a l l  pay i n t o  t h e  Earnings Account of the 
Specla1 Rebate Pund, w l t h l n  twenty days a f t e r  e a c h  
sucsss s lvc  anniversary  o f  t h e  d a t e  of lasusnce  o f  e a c h  
>.sue o r  s e r i e s  of  Bonds, (A) ou t  of arnounta t h e n  
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a v a i l a b l e  i n  the Deposl t  Account of  the Special  Rebate 
Fund and then ( 0 )  o u t  of payments received from t h e  
User t o  t h e  ex ten t  provided i n  Section 4.08 of  t h e  
Agreement, an amount equal t o  the  aggregate n e t  income 
(determined in accordance with federal  ir.come t a x  
account ing p ranc ip le s )  a t t r i b u t a b l e  to t h e  amounts h e l d  
i n  t h e  Deposit Account (such income t o  be determined 
wi thout  regard t o  t r ansac t ion  coats incur red  i n  
acqu i r ing ,  carrying. s e l l l n g  or rcdeemlng inves tments  
h e l d  t h e r e i n .  and u l t h o u t  regard t o  whether such income 
o r  i ts rbCeiDient m1qht no t  otherwise be sub jec t  t o  
f e d e r a l  income t a x a t i o n )  

Immediately fo l lowlnq the  payment i n t o  t h e  
Earnings  Account, b u t  i n  any event within twenty day6 
a f t e r  each successive anniversary date of each l s s u e  O r  
a e r i e s  of Bodns, an amount equal t o  the  excess of ( A )  
t h e  Tentative Rebate m o u n t  determined by the  User as 
of t h e  r e l a t e d  ann ive r sa ry  da te  over (B) tho amount 
t h e r e t o f o r e  deposited i n t o  the Deposit, ne t  Of t h e  
Excess Deposits ,  an h e r e i n a f t e r  defined ( t h e  "Excess 
Amount"), s h a l l  be t r a n s f e r r e d  by the Trusts. o u t  of 
t h e  Construction Fund In to  the Deposit Account of t h e  
Sp.sia.1 Rebate Fund, provided t h a t  such t r a n s f e r  from 
t h e  Construction Fund s h a l l  be made only t o  t h e  e x t e n t  
t h e  Excess Amount is a t t r l b u t a b l s  t o  ea rn ings  on 
investments of moneys he ld  i n  t h e  Construction Fund. 
In  t h e  event  t h a t  t h e  Exceaa Amount is determined by 
t h e  User +O be g r e a t e r  than the  amount t r a n s f e r r e d  from 
t h e  COnstrUction Fund, t h e  Trustee s h a l l ,  w i th in  auch 
twenty days  a f t e r  each anniversary d a t e ,  n o t i f y  t h e  
User of t h e  amount of t h e  deficiency i n  t h e  Depos i t  
Account, and the Uaer s h a l l .  vlthirb f i v e  days of t h e  
r e c e i p t  o f  such n o t i c e .  pay such def ic iency t o  t h e  
Trua tee  f o r  despos i t  i n  t h e  Deposit Account pursuant t o  
S e c t i o n  4.08 of t h e  Agreement. 

TO t h e  extent  t h a t ,  upon any annlvorsary d a t a  o f  
t h e  i s suance  of each i s s u e  o r  s e r i e s  of  Bonds. t h e  net 
amount t h e r a t o f o r e  depos i t ed  i n t o  th. Dsposlt Account 
and no t  t h e r e t o f o r e  withdrawn pursuant t o  t h i s  
paraqraph exceeds the  Tentative Rebate amount 
detarmined as of atlch anniversary  da te  ( t h e  "Exceee 
Depos i t " ) ,  such Excess  Deposlt i n  the Deposit Account 
s h a l l  be  r e t a ined  t h e r e i n  unless  the Trus tee  s h a l l  h a v e  
recexved i n s t r u c t i o n s  from the User t h a t  such Excess 
Deposi t  is e i t h e r  ( i )  t o  be t r ans fe r red  t o  t h e  Debt  
Se rv ice  Fund or  ( i i )  t o  be pa id  d l r ec r ly  t o  t h e  User. 

The ob l iga t ion  t o  make payments t o  tha Trus tee  f o r  
depoa i t  i n t o  t h e  S p e c i a l  Rebate Fund i s  a  d i r e c t  
o b l i g a t i o n  of  t h e  User ,  and the  Issuer s h a l l  have no 
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and profits. Including realized discount on obligations 
purchased, received from such Investments shall be deposited 
in or credited to the applicable fund. and any losses on 
investments thereon shall be charged against the applicable 
fund. If at any tune it shall become necessary that sene or 
a11 of the investments made vlth the moneys from the 
applicable fund be redeemed or sold to raise moneys 
necessary to comply vitlr the provisions of this Initial Bond 
R e ~ o l ~ t l o n  Or the Trust Indenture, the Trustee shall, 
without further authorlzatlon, effect such redemption or 
sale, employing, in the case of a sale, any commercially 
reasonable method of effecting the same. The Trustee shall 
not be llable or responsible lor any loss resultlng from ally 
such investment or resulting from the redemption or sale of 
any such investment as herein authorized; ekcept that the 
Trustee shall be liable for (1) any loss resultlng from its 
willful or negligent failure, within a reasonable time after 
receiving the written d~rection from tho Approving Partner 
to make, redeem, or sell any investment in the manner 
provided for hereln, and (2) except for any redemption or 
sale made pursuant to the next preccdlnp sentence of this 
paraqraph, for any loss resulting from the making. 
redeeming, or selling of any investment which was not 
authorized by written direction of the Approving Partner. 
If the Trustas ia unable. after reasonable effort and within 
a reasonable time, to make, redeem, or sell any such invest- 
ment, it shall so notify the Approvinq Partner and 
thereafter the Trustee shall be relieved of ell responsi- 
bility w;th respect thereto. In the event of any such loas, 
the User shall make additional deposits to restore same if 
and to the extent required to enable the Trustee to make a11 
payments requlrsd te bs made Trom the applicable fund. and 
such addltionil deposits shall constitute additional amounta 
of Installment Loan Payments. 

(i) Restriction on Amount in Debt Service Fund. 
Amounts on deposit in the Debt Service Fund will not exceed 
the amount necessary to pay the principal of and intrarast on 
the Bond during the succaed~ng twelve-month period. The 
Debt Service Fund wall be completely depleted st least once 
during each twelve-month period except fop an amount that 
dass not cxcaed tho Gross Earning. (hereinafter defined) an 
the Debt SIIrvice Fund during the tvelve-month period 
preceding such date of depletion. The Cross Earnings an the 
Debt Service Fund for any Bond Year (hereinafter defined) 
shall be less than $100.000. The term "Gross Earnings" 
means the aggregate amount earned on a11 investments 
acquired with or allocated to amounts on deposit in the Debt 
Servic. Fund including amounts earned on such amounts. The 
term "Bond Year" wlth respect to the Bonds means the one 
year period beginning on the day after the preceding Bond 
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Year.  and the f x r s t  Bond Year b e g i n s  on the  Cloding Date  of 
and e n d s  one year l a t e r .  

S e c t i m  8. SECURITY FOR FUNDS.  A11 u n i n v e s t e d  money 
i n  a l l  Funds established p u r s u a n t  t o  t h i s  I n i t i a l  Bond 
R e s o l u t i o n  { inc lud ing  the Debt S e r v i c e  Fund and t h e  S p e c i a l  
R e b a t e  Fund and the Congtructlon Eund), s h a l l  be sacured by 
t h e  T r u s t e e  i n  such manner and t o  such  e x t e n t  as i s  requi red  
of n a t i o n a l  banks when acting i n  b f i d u c i a r y  capacity. 

Section 9 .  THE USER'S PAYMENTS. ( I )  ~ ~ n ~ d i t i o n a l  
O b l i  s t i o n .  The User has covenanted i n  t h e  Agreement, and. 
b y  rPhe approval of t h l s  i n l t l a l  Bond Rerolutxon,  t h e  User 
f n r t h e r  has unconditionally o b l i g a t e d  l t s e l t  and agreed. 
r e g a r d l e s s  of and notwithstanding any p r o v i s i o n s  of  the  
Agreement ,  o t h e r  than Sect lons 6.01 and 6 . 0 2  thereof  
r e l a t i n g  to  merger, c o n s o l l d a t ~ o n ,  t r a n s f e r  of  assets .  and 
assignment, and regardless  of t h e  provisions of any o ther  
a g r e e m e n t  or c o n t r a c t  t o  the c o n t r a r y ,  t o  make or  pay. o r  
c l o s e  t o  be made o r  paid, w i t h o u t  set-off, recoupment, o r  
c o u n t c r c l a r m .  t h e  installment Loan Paymenca t o  t h e  Trua tee  
i n  the amounts required by Sec t ion  7 ( c )  t o  be made i n t o  t h e  
D e b t  S e r v i c e  Fund. end to  make such  p s p e n t e  o n  or' be fore  
t h e  d a t e s  apaclfxed In th i s  I n ~ t i a l  Bond R e s o l u t i o n  and the  
T r u s t  Indenture;  and said payments by t h e  User s h a l l  be and 
c o n s t i t u t e  the Installment Loan Payments a s  con templa ted  and 
required by t h e  Agreement. Each Bondholder is  and s h a l l  be 
e n t i t l e d  to  r e l y  unconditLonally on t h e  agreements. 
c o v e n a n t s ,  and representat ions set f o r t h  i n  t h i s  l n i t i a l  
Bond Resolution end the Truot I n d e n t u r e .  

a 
( b )  Prepilyment*. I t  is f u r t h e r  understood t h a t  the  

User may prepay a l l  o r  any p a r t  of each  I n s t a l l m e n t  Loan 
Payment ,  and any  such prepayment, and any e a r n i n g s  thereon.  
1 b e  appl ied by the T r u s t e e  t o  the  payment of each 
I n s t a l l m e n t  Loan Payment; p r o v l d e d  t h a t  t h e  prepayment o r  
r e d e m p t i o n  a t  any time of any u n p a i d  p r i n c i p a l  i n s t a l l m e n t s  
of t h e  Bond p r ~ o r  t o  their  due d a t e s .  w i t h  funds  frola any 
s o u r c e  (whether from lna ta l lmcnt  Loan Plymenta o r  o ther -  
v i a e ) ,  s h a l l  nor r e l i e v e  the User o f  i t s  o b l i g a t i o n  t o  make 
o r  p a y ,  o r  eauw t o  be made or p a i d ,  each Ins+a l lment  Loan 
Payment  as s p e c i f i e d  i n  Section 9 ( a ) .  when due w i t h  r e e p s c t  
to a n y  remaining unpaid principal ~ n s t a l l m s n t s  o f  t h e  Bonds. 

S e c t i o n  10. ADDITIONAL PARITY BONDS. ( a )  Addi t iona l  
Bonds.  The I s s u e r  reserves t h e  r l q l r t .  upon t h e  r e q u e s t  of 
r h c s e r  and WL t h  the approval o f  100% of t h e  h o l d e r s  Of the 
c u r r e n t l y  auc6rand~nq bonds, t o  i s s u e  a d d i t i o n a l  p a r i t y  
r e v e n u e  bonds ("Addlticnal Bonds") i n  any amounts, f o r  any 
l a w f u l  purpose o r  purposes. incl tuding t h e  re funding  of any 
o u t s t a n d i n g  Bond. Such A d d ~ t i o n a l  Bonds, a l o n g  w i t h  the  
Bond a u t h e r l r e d  b:r th ie  I s i t i a l  Bond R e s o l u t i o n ,  s h a l l  be 
c o n s i d e r e d .  constitute, and be "Bonds" 1s d e f i n e d  i n ,  and 



for all purposes of, the Agreement and the Trust Indenture. 
Furthermore, for ,,all put-poses of this Initial Bond Resolu- 
tion, the term Bends" shall mean and lnclude the Bond 
authorized hereby and any Addltional Bonds, unless the 
context otherwise indicates. When issued and delrvered such 
Additional Bonds. the redemvt~on premium, i f  any, agreed 
liquidated damages, if any, and the interest thereon, shall 
be payablm from the Debt Service Fund, and shall be payable 
from and secured by a Ezrst lien on and pledge of 
Installment Loan Payments pursuant to the Agreement, and 
secured by the Trust Indenture, the Deed of Trust and the 
Guarantee, in the same manner and to the same extent as. and 
be on a parity with. all then outstanding Bonds and 
Additional Bonds. Such Additional Bonds may be issued in 
one or more series or issues, ~n various prlnclpal amounts, 
maturing at different times, bearing interest at dif ferant 
rates, be payable in installments or otherwise be redeemable 
prior to maturity, with or w~thout redemption premium, on 
whatever terms or prices, and may contain sucll other 
provisions as may be provided in any Bond Resolution 
authorizing the issuance of such Additional Bonds. It is 

. . provided. however, that no series o r  issue o f  Additional 
,:k.*2,<.,,:: : Bonds shall be issued unless: 

. . . . . . . . . .  

(i) In the opinion of Bond Counsel (A) the 
issuance of such Addltional Bonds will not adversely 
affect the e x e m ~ t i o n  from federal income taxation of 
t h e  interest b n  the then outstanding Bonda and 
Additlonal Ronda, or affect the validity OE the then 
outstanding Bonds or Additional Bonds and (8) such 
Addifionsl Bonds are secured i n  the same manner rind to 
the same extent as and are en a parity with all then 
outstanding Bonds and Additional Bonds; 

(ii) A certificate is executed by t h e  President 
and Secretary of the Board af Directors o f  the Issuer 
to the effect that no default exists in connaction with 
the Bonds or the Truat Indenture (or any amendment or 
supplement thereto) or with any of the covenants or 
requirements of this initial Band Resolution or the 
Bond Resolution3 (or any amendments or supplements 
thel-eto) authorirlng the issuance o f  a11 then 
outstanding Bonds and Additlonal Bonds, end that the 
Debt Service Eund contalns the amount then required to 
be on deposit therein; 

(lil) The Bond Rcsolut~an authorlzlng the issuance 
of such series o r  Issue of Addltlon.1 Bonds provldes 
for addrt~onal Installment Loan Paymenta to be 
deposited Into the Debt Service Fund in amounts 
auff~cient to pay a11 pr~ncipal of, redemption premium. 
IE any, agreed liquidated damages, I €  any, and interest 



on such A d d i t i o n a l  Bonds, t oge the r  with a l l  T rus tee ,  
Regis t rar ,  and Paying Agent f e e s  and expenses 
attributable t o  such Addi t ional  Bonds: 

( i v )  The Approving Pa r tne r  approves i n  w r i t i n g  t h e  
Bond Reso lu t ion  a u t h o r i z ~ n g  t h e  l sauance  o f  such s e r i e s  
or  i s s u e  o f  Add i t iona l  Bonds, as required by t h e  
Agreement; 

( v )  The p r i n c i p a l  and i n t e r e s t  payment d a t e s  
during any yea r  r n  which principal and i n t e r e s t  on such  
Additional  Bonds are scheduled t o  be paid ,  are t h e  same 
fo r  t h e  Add i t lona l  Bonds and t h e  Bonds; and 

( v i )  The Commission express ly  g ives  its p r i o r  
approval t o  t h e  i s suance  of auch A d d ~ t i o n a l  Bonds. 

( b )  Amendme&s.._t~o-r?."pt I n d e n t u r e  U n n e c e s s m .  I t  
s h a l l  not be n e c e s s a r y  o r  r equ i red  t h a t  t h e  T r u s t  Inden tu re  
be amended o r  supplemented t o  cause any s e r i e s  o r  i s s u e  o f  
Additional Bonds t o  b e  secured by the  T r u s t  Inden tu re .  A11 
t h a t  s h a l l  be n e c e s s a r y  o r  requared to causa  any such Addi- 
t i o n a l  Bonds t o  b e  secured  by t h e  Trus t  Indenture  is f o r  t h e  
I s s u e r  t o  d e l i v e r  t o  t h e  Trus tee  a c e r t i f i e d  copy of t h e  
Bond Resolution a u t h o r l r l n g  t h e l r  i s suanca  p r i o r  t o  t h e  
de l lve ry  of  such A d d i t i o n a l  Bonds. 

Section 11. SPECIAL COVENANTS. The I s s u e r  f u r t h e r  
covenants as  fo l lows :  

( a )  I n s t a l l m e n t  Loan Payme"ts Plcdqed t o  Bond Onlv. 
Other than f o r  t h e  payment of  t h e  Bond, a e  provlded i n  t h l s  
I n i t i a l  Bond R e s o l u t i o n  and t h e  T r u s t  Inden tu re ,  t h e  
Ins ta l lment  Loan Payments have not i n  any manner been  
pledgad t o  t h e  payment of any debt o r  a b l i g a t i o n  of t h e  
I s sue r ;  

( b )  Non-Encumbrance. While the  Bond is outntanding,  
t h e  ~ s s u s r ~ n o t  ( e x c e p t  wl th  r e spec t  t o  t h e  Bond and any 
Additlonal  Bonds and except a s  provided in t h e  Agreement, 
any Bond Reso lu t ion ,  o r  t h e  Truat Inden tu re )  i n  any manner 
vhataoever c r e a t e ,  assume, o r  ~ u f f a r  t o  exlst ,  d i r e c t l y  o r  
i n d i r e c t l y ,  any mortgage. limn, encumbrance. pledge,  o r  
charga  a g a i n s t  t h e  Debt Se rv ice  Fund, t h e  i n s t a l l m e n t  Loan 
Payments, t h e  C o n s t r u c t i o n  Fund, or  any p r o p e r t y  o r  money8 
depoaitad wi th  t h e  T r u s t e e ;  

( c )  Performance bv IsBu.mr. The I s s u e r  w i l l  c a r r y  o u t  
~ $ 1 1  o f  i t s  covenan t s  and o b l i q n t i o n s  u n d e r  t h i s  I n i t i a l  Bond 
H e s o l ~ t i o n :  and t h e  I s s u e r  may be r e q u i r e d  t o  c a r r y  ou t  auch 
covenants and o b l i g a t i o n s  by a11 l o g a l  a n d  e q u i t a b l e  meana. 
lnc ludinq,  b u t  w i t h o u t  l i m i t a t i o n ,  a c t i o n s  f o r  s p e c i f i c  
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performance and t h e  use  a n d  f i l i n g  of mandamus proceedings.  
i n  any c o u r t  of competent j u r i s d i c t i o n ,  aga ins t  the  I s s u e r ,  
i t s  Board of  DarecrouS, and i t s  officials and entployees; and 

( d )  C e r t a i n  M & ~ f i c a t i o n s  P r o h i b i t e d .  The I s s u e r  
covenan t s  and ag rees  t h a t  i t  w ~ l l  n o t  execute  O r  permit  t h e  
e x e c u t i o n  o f  any c o n t r a c t  o r  agreement,  o r  t e rmina te  o r  
amend tho Agreement, i n  a n y  manner t h a t  would r e l i e v e  o r  
a b r o g a t e  t h e  o b l i g a t i o n s  o f  t h e  User t o  make o r  pay,  or 
cause  t o  be made o r  pead,  when due,  a l l  Ins t a l lmen t  Loan 
Payments. i n  t h e  manner and t o  t h e  e x t e n t  requlred  by t h e  
Agreement, t h ~ s  I n i t i a l  Bond Reso lu t ion ,  and t h e  T r u s t  
Inden tu re ,  o r  which would change o r  a f f e c t  Sec t ions  4.04,  
4 . 0 5 .  4.06.  6.01 and 6 .02  of t h e  Agreement without t h e  
w r i t t e n  consen t  of a l l  of t h e  Bondholders and t h e  Trus tee .  

S e c t i o n  12. BOND IS SPECIAL OBLIGATION. The Bond i s  
and s h i l l  be  s p e c i a l  r evenue  o b l i g a t ~ o n s  of the  I s s u e r  
payab le  soLely from payments t o  be made under t h e  Agreement, 
t h i s  I n i t i a l  Bond Reso lu t ion .  t h e  Deed o f  Trust, t h e  
Guarantee ,  and t h e  Trus t  Indenture ;  and t h e  bondholders 
s h a l l  never have t h e  r i g h t  t o  demand payment thereof  or t h e  
i n t e r e s t  t he reon  o u t  of f u n d s  r a i s e d  o r  t o  be  r a i s e d  by 
t a x a t i o n ,  o r  from any s o u r c e  whatsoever o t h e r  than  t h e  
fo rego ing .  The Bond i s  n o t  and s h a l l  neve r  b e  considered an  
o b l i g a t i o n  of t h e  S t a t e  o f  Texas, t h e  Governments1 Uni t ,  or 
any o t h e r  political subdivision o r  agency o f  t h e  S t a t e  of 
Texas ,  o r  o f  t h e  Board of D i r e c t o r s  of t h e  Ieauer ,  e i t h e r  
i n d i v i d u a l l y  o r  c o l l e c t i v e 1  y .  

S e c t i o n  13.  AMENDMENTS. ( a )  Amendment wi th  Consent 
o f  Owner8 o f  517 o f  Bonds. Subject  t o  approval In w r i t i n g  
by t h e  ~ ~ p r o v i n g ' P a r t n e r  o f  t h e  User. t h e  owners of 51% i n  
aggrega te  p r i n c i p a l  amount o f  t h e  t h e n  ou t s t and ing  Bonds 
s h a l l  have t h e  r i g h t  from t i m e  t o  t ime t o  approve any amend- 
ment t o  any Bond Reeo lu t lon ,  o r  t o  the  T r u s t  Inden tu re  
(p rov ided  t h a t  the  Trus tee  must approve any  amendment t o  t h e  
T r u s t  I n d e n t u r e ) ,  which may b e  deemed necessary o r  d o e l r a b l e  
b y  t h e  I s s u e r ;  provided,  however, t h a t  nothinq he re in  con- 
t a i n a d  s h a l l  permit  o r  be  c o n s t r u e d  t o  permit  t h e  amendment. 
w i t h o u t  t h e  consent  of t h e  owner of sach of t h e  then o u t -  
s t a n d i n g  Bonds a f f e c t e d  t h e r e b y .  of t h e  terms and c o n d i t i o n s  
o f  any Bond Resolut ion,  t h e  Bonds. o r  the  T r u s t  Indenture .  
do a s  t o :  

1 change t h e  Deb t  S e r v i c e  Fund requirements .  
i n t e r e s t  payment d a t e s .  o r  t h e  due d a t a  o r  d a t e s .  
DL. t h e  m a t u r l t y  OL. m a t u r i t i e s  of t h e  ou t s t and ing  
Bonds; 

( 2 )  reduce t h e  r a t e  o f  i n t e r e s t  borne by any o f  t h e  
outstanding Bonds; 
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( 3 )  reduce  the  amount Of the  p r i n c i p a l  o f ,  redemption 
premium, i f  any ,  l i p l d a t e d  damages, i f  any,  o r  
i n t e r e s t  on the outstanding Bonds, o r  impose any 
conditions With respect t o  such payments; 

( 4 )  modify t h e  terms of payment of p r i n c i p a l  o f ,  
redemption premium, i f  any, l i q u i d a t e d  damages. i f  
t n y ,  o r  l n t e r e s t  on the  outs tanding Bonds, o r  
Impose any condit ions with r e spec t  t o  such pay- 
ments;  

( 5 )  a f f e c t  t h e  r igh t s  of the  owners of lass t h a n  a l l  
o f  t h e  Bonds then outstanding; 

( 6 )  d e c r e a s e  the  minimum percentage of t h e  p r i n c i p a l  
amount of Bonds necessary f o r  consent  t o  any such  
amendment; o r  

( 7 )  a l t e r  the  obl iqat ions  Of t h e  User t o  pay I n s t a l l -  
ment Loan Payments in t h e  manner and t o  t h e  e x t e n t  
provided i n  the Agraem<?nt, t h e  Bond Reso lu t ion .  
and t h e  Trus t  Indenture. 

( b )  N o t i c e  of Amenclment. I f  a t  any time t h e  I s s u e r  
s h a l l  d e s i r e  t o  amend any Bond Resolut ion,  o r  t h e  T r u s t  
Indenture,  under  this Section, t h e  I s ~ u o r  s h i l l  f i l e  a copy 
of the proposed amendment a t  the  p r i n c i p a l  o f f i c e  s f  t h e  
Trustee and a h n l l  cause notice e f  t h e  proposed amendment t o  
be g iven  b y  r e q l s t e r e d  or  c e r t i f ~ e d  mai l  t o  t h e  owner o f  
each Bond as shown by the Bond R e q l s t r a t i o n  Booka r e q u i r e d  
by t h e  t e rms  hereof t o  be kept by t h e  Trus tee .  Such n o t i c e  
s h a l l  b r i e f l y  s e t  f o r t h  the nature of t h e  proposed amendment 
and s h a l l  s t a t e  t h a t  a copy thereof  is on f i l e  a t  t h e  
p r inc ipa l  o f f l c e  of the  Tru3tee f o r  in spec t ion  by a11 owners 
of Bonds. 

(5 )  Consent  t o  Am@=. Whenever st any t ime n o r  
1.85 than 30 days ,  and within one year,  from t h e  d a t a  o f  t h e  
q iv inq of  s a i d  no t i ce .  the Issuer s h a l l  r ece ive  an i n s t r u -  
ment o r  in s t rumen t s  executed by the  owners of a t  l e a s t  51% 
i n  i q g r e g a t s  p r i n c i p a l  amount of the  Bonda then o u t s t a n d i n g ,  
which ins t rumen t  o r  instruments s h a l l  r e f e r  t o  t h e  proposed 
amendment d e s c r ~ b e d  i n  sa id  not ice  and o h a l l  specifically 
Consent t o  and approve such amendment, t h e  I s s u e r  may a d o p t  
the amendatory r a s o ~ u t i o n  i n  s u b s t a n t i a l l y  t h e  same form. 

( d )  E f ~ c t  of Ame&m%. Upon t h e  adopt ion of  any 
amendatory r e s o l u t i o n  pursuant t o  t h e  provision.  o f  t h i s  
Sect ion,  any such Bond Resolution, o r  t h e  T r u s t  I n d e n t u r e ,  
s h a l l  be  deemed t o  be amended i n  accordance w i t h  s u c h  
amendatory r e s o l u t i o n ,  and the r e s p e c t i v e  r i g h t s ,  d u t i e a ,  
and o b l i g a t i o n s  under such amendatory r e s o l u t i o n ,  o r  t h e  
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Trust  Indenture ,  of a11  t h e  Bondholders s h a l l  t h e r e a f t e r  be 
determined and exercl  sed  s u b j e c t  i n  a l l  respects  t o  such 
amendments. 

(e) consent  OF Bondholders. Any consent given b y  a 
Bondholder p G a n t  t o  t h e  p r o v l s i a n s  of t h i s  Section s h a l l  
be i rrevocabLe f o r  a pe r iod  of six months from the d a t e  of 
t h e  g i v i n g  of  t h e  n o t i c e  provided f o r  i n  t h i s  sec t ion,  and 
s h i l l  be  conclus ive  and binding upon a l l  f u t u r e  owners of 
t h e  same Bond during such pe r iod .  Such consent may be 
revoked a t  any time a f t e r  s i x  months from t h e  da te  of the  
giving o f  such no t i ce  by t h e  Bondholder who gave such 
consent,  or b y  a successo r  i n  t i t l e ,  by f i l i n g  n o t i c e  
thereof with t h e  Trus tee  and t h e  Issuer. but such revocat ion 
s h a l l  n o t  be e f f e c t i v e  i f  t h e  owners of 51% i n  aggrega te  
p r i n c i p a l  amount ~f t h e  then outstanding Bonds have. p r i o r  
t o  the  a t tempted revocat ion,  consented t o  and approved t h e  
amendment. 

( f )  ownership-of_Bondo. For t h e  purpose of t h i a  
s e c t l o n ,  t-kt of belG-r Bondholder and the  amount and 
numbers o f  such Bonds, and t h e  d a t e  of being a  Bondholder, 
m a v  ba c~nclusivalv oresumed, o r  mav be wtoved by t h e  ...-, .- ~~~~ - - - -  . -~ ~ 

a ~ ~ r o D r i a t e  entries i n  t h e  Bond - ~ e g i s t r n t i o n  -000ks ~ . .  
maint;ined by t h e  Trus tee  as Regis t r a r  

( 9 )  Amendments W ~ t h o u t  Consent. Notvithstandinq tha  
p rov i s ione  of (a) through ( f )  of  t h i s  Sect ion,  and wi thou t  
no t i ce  t o  t h e  Bondholders of t h e  proposed amendment and 
without the  consent of t h e  Bondholdere. bu t  s u b j e c t  t o  
approval of t h e  Approving Pa r tne r  and. i n  t h e  case  of any 
itmendmmnt t o  t h e  Trus t  Indenture ,  w i th  t h e  approval of t h e  
Trustem, t h e  I s sue r  may, a t  any time, amend any Bond 
Resolut ion,  o r  t h e  T r u s t  Inden tu re ,  t o  cure any ambipulty o r  
CUL-e, c o r r ~ c t ,  o r  supplement any d e f e c t i v e  o r  i n c o n s i s t e n t  
provision conta ined t h e r e l n ,  o r  make nny o the r  change t h a t  
does n o t  i n  any re spec t  m a t e r i a l l y  and adversely a f f e c t  the  
i n t e r e s t  of the Bondholders, provldad t h a t  no such amendment 
s h a l l  be made c o n t r a r y  t o  t h e  p r o v l r o  t o  Sectlon 1 3 ( a ) ,  and 
e duly  c e r t i f i e d  or  executed copy of each such amendment 
s h a l l  be f i l e d  wi th  the Trus tee .  

Sec t ion  14. ESTABLISHMENT OF CONSTRUCTXON FUND. ( a )  
Deposit  of Bold Proceeds-into Const rusr ion F&. P r i o r  t o  
o r  imnadia ta ly  a f t e r  t h e  s a l e  and d e l l v e r y  of t h e  Bond 
au thor i zed  hereby. t h e  l a s u e r  s h a l l  establish the  Construc- 
t i o n  Fund wi th  tbs  T r u s t e e .  as d e f i n e d  i n  and r e w i r e d  by 
t h e  Aaraement. The I s s u e r  s h a l l  d e p o s i t  a l l  of t h e  proceeds  
f&n ;-he 5.1. and d e l l v e r y  of the Bond author ized hereby 
J n t o  t h e  Conatruct lon Fund The Trus tee  s h a l l  draw on and 
use  t h e  C ~ a s t r ~ c t i o n  Fund a s  h e r e i n a f t e r  provided. Tho 
amount mo dbposl tod lnco  t h e  Conatructlon Fund aha11 
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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  Issuer as 
contemplated and provided i n  t h e  Agreement. 

( b )  Investment of Money i i  Cons t ruc t ion  Fund. Any 
money h e l d  a s  pac t  o f  t h e  Cons t ruc t ion  Fund, other than t h e  
amounts desc r ibed  i n  S e c t i o n  15(e), s h a l l  be invested o r  
r e inves ted  by t h e  Trus tee  upon t h e  w r i t t e n  d i r e c t l o n  ( o r  
o r a l  direction confirmed i n  w r l t i n q )  o f  t h e  Approving 
Pa r tne r  i n  any o b l i g a t i o n s ,  i nc lud ing  c e r t i f i c a t e s  of 
d e p o s i t .  The Trus tee  s h a l l  make no inves tments  except 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  Approvanq Pa r tne r .  The 
investments o f  t h e  C o n s t r u c t i o n  Fund s h a l l  be  deened t o  be a 
p e r t  of t h e  Const ruct ion Fund, and f o r  t h e  purpose of 
determining t h e  amount of money i n  t h e  Const ruct ion Fund. 
such inves tments  s h a l l  be  v a l u e d  a t  t h e i r  c o s t .  The income 
and p r o f i t s ,  i nc lud ing  r e a l i z e d  d i s c o u n t  on obligations 
purchased, r ece ived  from s u c h  inves tments  s h a l l  be depos i t ed  
i n  or c r e d i t e d  t o  t h e  Cons t rucc lon  Eund, and any l o s s e s  on 
investments s h a l l  be  charged a g a i n s t  t h e  Const ruct ion Fund. 
Upon t h e  w r i t t e n  d i r e c t l o n  of  the  Approving Par tner  t h e  
Trus tee  s h a l l  redeem o r  s e l l  111  o r  any designated p e r t  o f  
such inves tmen t s  employing, I n  t h e  case of a  s a l e .  any 
c o m e r c i a l l y  reasonable  method of  e f f e c t i n g  t h e  same. The 
Trus tee  s h a l l  not  be  l i a b l e  or responsible f o r  any l o s s  
r e e u l t i n g  from t h e  redemption o r  $a le  of  any such investment 
a s  h e r e i n  au thor i zed ;  e x c e p t  t h a t  (notwi ths tanding any 
proviaion. o f  t h e  Agreement] r h c  T r u s t e e  s h a l l  b e  l i a b l e  
f a r :  (1) any l o s s  r e s u l t i n g  from i t s  w ~ 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 easonab le  time a f t e r  receiving t h e  
w r i t t e n  d i r e c t i o n  from t h e  Approving P a r t n e r ,  t o  make, 
redeem, or  sell any inves tment  i n  t h e  manner provided f o r  

I 
here in ,  and ( 2 )  any l o s s  r e s u l t i n g  from the makinq, 
radeeming, o r  s e l l i n g  of any investment which wan n o t  
author ized by w r l t t c n  d i r e c t l o n  of t h e  Approving Pa r tne r .  
I f  the T r u s t e e  is unable ,  a f t e r  reasonable  e f f o r t  and wi th in  
a reas.)nable t ime af ter -  r e c e l p t  of  t h e  required w r i t t e n  
d i r e c t i o n ,  t o  make, redeem, o r  s e l l  any such inveatment, i t  
s h a l l  a 0  n o t i f y  t h e  Approving P a r t n e r ,  and thereupon t h e  
Trus tee  s h a l l  be  r e l i e v e d  o f  111  i l i b i  l i t y  o r  r e s p o n s i b i l i t y  
with r e s p e c t  t h e r e t o .  

( c )  Expendi ture  o f  Monev I n  t h e  Const ruct ion Fund. 
A l l  amounts h e l d  i n  t h e  C o n s t r u c t i o n  Fund s h a l l ,  as of t h e  
t h i r d  a n n i v l r s a r y  d a t a  of t h e  d a t e  of d e l i v e r y  of t h e  Bond. 
be e l t h a r  1 )  expended t o  f l n a n c c  t h e  P r o j e c t ,  ( 2 )  appl ied  
t o  purchase and c a n c e l ,  redeem o r  o t h e r w i s e  r e t i r e  Bonds o r  
( 3 )  a p p l i e d  i n  a manner v h i c h ,  Ln t h e  opinion of Bond 
Counsel, will n o t  a d v e r s e l y  a f f e c t  t h e  tax-exempt s t a t u s  of 
i n t e r e s t  on t h e  Bonds. 

(d) D e ~ o s i t  Of Accrued I n t q r e s t ,  Income, and P r o f i t s .  
Any accrued l n t e r e s t  r e c e i v e d  from t h e  sale of t h e  Bond; 

ii.. . . . .  
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hand, upcn t h e  v r l t t e n  d i r e c t i o n  of  t h e  Approvlng P a r t n e r  
and t o  t h e  e x t e n t  t h a t  such use is c 3 n s i s t e n t  W?th t h e  
requirements  of S e c r ~ o n  l i ( b ) ( v ) ,  a11 income and p r o f l t s  
r e c e i ~ e d  from t h e  investment o f  t h e  Const rucr lon Fund, s h a l l  
(a. soon as  p r a c t ~ c a b l e  a f t e r  any r e c e l p t  the reo f  h a s  been 
depos i t ed  i n  o r  credited t o  t h e  Cons t ruc t ion  Fund) be 
t r a n s f e r r e d  by t h e  Trus tee  and d e p o s i t e d  i n t o  t h e  Debt 
S e r v ~ c a  Pund t o  be used t o  pay l n t c r e s t  on t h e  Bond dur ing  
t h e  pe r iod  of  c o n s t r u s t l o n  of t h e  P r o ) e c t .  

Sec t ion  15. PAYMENTS FROM CONSTRUCTION FUND. ( a )  
l a s u e r ' a  A d m l n l s t r a t l v ~ _ . O v e r l l e a d  Expenses and Other  Costs .  - - ..... - .. -. .................. - . 
Immediately a f t e r  t h e  d e l l v e r y  of  t h e  Bond authorized hereby 
t h e  Trus tee  s h a l l  pay d i r e c t l y  t o  t h e  I s s u e r  t h e  amount of 
$ in accordance  v l t h  the  Agreement, be lng t h e  amount 
required  t o  reimburse t h e  I s s u e r  f o r  i ts a d m i n i s t r a t i v e  and 
overhead expenses d l r e c t l y  a t t r i b u t a b l e  and cha rgeab le  t o  
t h e  c o s t s  of i 8 s u . n ~ ~  of the  Bonds a u t h o r i z e d  hereby and t h e  
a c q u l s l t l o n ,  c o n s t r u c t t o n ,  equ lpp lng ,  and f u r n i s h i n g  of t h e  
P ro jecc .  Aloo, rmmedxacely a f t e r  t h e  d e l i v e r y  o f  t1.c Bonds 
muthorlzed hereby, t h e  Trus tee  s h a l l  pay d i r e c t l y  ou': of t h e  
Construction Fund, promptly a f t e r  r e c e i v i n g  t h e  b i l l s  o r  
s t a t aman t s  c h e ~ e f o r .  a l l  of t h e  a c t u a l  expenees and :oats  of 
Isausnce  of such Bonda, Includxng,  wi thout  l i m i t a t i o n .  
f inanc ing  charges, p r l n t l n g  and engrav ing  expenses.  the fees 
and expenBes of accountant*.  financial advlso:n,  and 
a t t o r n e y s .  and t h e  ~ n i t ~ a l  f e e s  and expenses  of t h e  T r u s t e e .  

( b )  RIn!b"!.scmenr-for, .p&-P?yment of Cost o f  P ro lecy .  
Subject  and aubord lna te  t o  maklng t h e  payments r equ l red  by 
t h e  o r e c e d ~ n t r  ~ a r a a r - s o h .  the T r u s t e e  s h a l l  make an i n l t l a l  ~ - - - -  

paym;nt, i f  ;squeated' by t h e  User i n  t h s  manner desc r ibed  
below f o r  payments from the Cons t ruc t ron  Fund, t o  reimburse 
t h e  Uaar f o r  any Cost  of the  P r o j e c t .  p a i d  by t h e  Uaer p r i o r  
c o  such d a t e  of d e l ~ v e r y .  The T r u s t e e  s h e l l  make such 
i n i t i a l  payment, i f  r eques ted ,  and s h e l l  make any subeequcnt 
paymants from t h e  Cons t ruc t ion  Pund t o  enable  t h e  User t o  
pay,  o r  t o  reimburse the  User f o r  paying,  any Cost  of t h e  
P r o j e c t ,  from t lme t o  tlme upon . a t i s f a c t i o n  by t h e  User of 
t h e  requirements  r e l a t l n q  t o  d isbursements  from t h e  
Cons t ruc t ion  Fund conta ined i n  t h e  Cons t ruc t ion  Disbursement 
Agreement d a t e d  as o f  November 1 ,  1985 between t h e  User,  t h e  
Ttuotee  and MBank D a l l a s .  Na t iona l  Assoc ia t ion  l t h a  "Con- 
n t r u c t i o n  Dimbursemant Agreement"), and upon r e c e i p t  by t h e  
Trumtes o f  a  r e q u e s t  of t h e  User aigned by t h e  Approvlng 
P a r t n e r .  Such r e q u e s t  s h a l l  be accompanied hy e c e r t i f i c a t e  
s t a t i n g  wi th  r e s p e c t  t o  each payment sa  follow^: 



(11) tlrat the amounts requested a re  t o  be, or have 
been pa ld ,  by the User f o r  property o r  t o  contractors. 
subcontrac tors .  materlnlmen. engineers, architects, O t  
o the r  persons  who w i l l  perform o r  have performed necea- 
sa ry  o r  appropriate s e r v i c e s  o r  W i l l  supply or have 
suppl ied  necessary o r  appropr ia te  materiala for the 
a c m i s l t l o n .  C o n s t r ~ ~ t i o n ,  equippinq, and furnishing of 
th; P r a ~ e c t ,  as  t h e  case may-be,. a d  t ha t ,  t o  the beat 
of his- knowledge, the  f a i r  value of such property, 
s e rv ices ,  o r  ma te r -~a l s  is not  exceeded by the amounts 
requested t o  be pald;  

( i i i )  t h a t  no par t  of che severa l  amounts requcated 
t o  be p a i d  t o  t he  User. as  s t a t e d  i n  such cer t l f ica te ,  
has  been o r  i s  t h e  b a s i s  for t h e  payment of any money 
i n  any previous or  then pending request;  

( i v )  t h a t  t h e  payment of the amounts requested 
w i l l  n o t  r e s u l t  i n  a breach of m y  of the covenant* of 
t h e  User contained i n  t h e  Agreement, and particularly 
those  covenants i n  Sections 4.05 and 4.06 thereof, 
whlch r e l a t e  to L h e  Code and the  Regulatrons; and 

i v \  t h a t  t h e  e x ~ e n d i t u r e  of such amounts t o  be 
paid .  'when added t o  a i l  previous  disbursements from the 
cons t ruc t ion  Fund, will r e s u l t  i n  a t  l e a s t  90% o f  the 
t o t a l  of  such disbursements,  o the r  than disbursements 
f o r  issuance exoenses. bcinq used to provide Property of a charac te r  ' sub lec t  t o  <he allowance fo r  diprecia- 
t i o n  under the Code (which expenditures are amounts 
paid  o r  lncurred which a r e ,  f o r  federa l  i;...ne tax 
purposes,  chargeable t o  t h e  P r o j e c t ' s  cap i t a l  account 
o r  bwuld b~ SO chargeable e i t h e r  wlth a proper elcction 
by t h e  User I f o r  example. under Section 266 of the 
Code) o r  but f o r  a proper e l ec t ion  by the User to 
deduct such amounts). Notwithstanding the  foregoing. 
t h e  User s h a l l  not  r e q u i s i t i o n  from the Construction 
Eund an  amount i n  excess of  5 -  0 - to finance the coat 
of  Land o r  any i n t e r e s t  t h e r e i n .  

(s) Trsnsfera t o  Sp?_clal Rebate>&. Notwithstanding 
paragraph ( b )  above, t h e  Trus tee  1s hereby authorized upon 
t h e  reques t  of the  User t o  t r a n s f e r  to tha Special Rebate 
Fund t h e  amount described i n  Sect lo"  7 ( q ) ( l )  hereof .  

( d )  Reliance by Trus tee .  The Trustee s h a l l  rely fu l ly  
on any ouch requesr and c e r t i f i c a t e  delivered pursuant t o  
t h i s  Ses t lon  and s h a l l  not  be required t o  make any 
i n v e s t i g a t ~ o n  i n  connection the revx th .  I f  amounts paid by 
t h e  Trus tee  with respect  t o  any portlon of the Project 
should exceed the c o s t  t h e r e o f ,  t h e  User s h a l l  prompCly 
repay such overpayment i n t o  t h e  Construction Eund. 
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Section 16.  SURPLUS CONSTRUCTION FUNDS. ( a )  DlsPosi- 
t i o n  of  sur1~1us  Fund.?. The completion of the  P r o j e c t  s h a l l  -- 
be conclusively evldenccd, and t h e  d a t e  of completion s h a l l  
be es tabl ished by a w r i t t e n  c s r t i f l c a t e  of completion t o  be 
signed by t h e  Approving P a r t n e r  and delzvered t o  t h e  Trus tee  
immediately upon comple t~on  of the  P r o j e c t  pursuant  t o  and 
upon s a t i s f a c t i o n  of t h e  cond i t ions  c o n t a ~ n e d  i n  t h e  Con- 
s t r u c t i o n  Disbursement Agreement. I f ,  upon t h e  completion 
of t h e  P ro jec t ,  there s h a l l  be any  su rp lus  funds remaining 
i n  t h e  Construction Fund not  required  to provide  f o r  t h e  
payment of t h e  Cost of t h e  P ro jec t ,  or  i f  any f u n d s  are on 
hand i n  the Constructron Fund a t  t h e  time of the  r e l e a s e  of 
rhe Truoc Indenture under t h e  terms t h e r e o f ,  then any such 
funds s h a l l  be used immediately t o  prepay o r  redtern p r i n c i -  
pa l  i n s t a l lmen t s  of t h e  Bond, rn l n v e r s s  chronological 
order ,  i n  t h e  manner s e t  t o r t h  i n  t h e  FORM OF BOND i n  
Section 5 f o r  the  prepayment o r  redemption of p r i n c i p a l  
inetallmenrs of the Bond v i t h  su rp lus  Const ruct ion Fund 
moneys. t o  t h e  extent of any such a v a i l a b l e  funds;  provided 
t h a t  p r i o r  t o  such use ,  t h e  Issuer  and t h e  T r u s t r e  may seak 
an unqual i f ied  opinion of Bond Counsel t o  the  e f f e c t  t h a t  
t h e  use of moneys from t h e  Const ruct ion Fund f o r  sucll 
purpose w i l l  be  lawful and w i l l  no t  impair  t h e  exemption of 
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 ;  and 
provided. f u r t h e r ,  t h a t  t h e  User s h a l l  depos i t  i n t o  t h e  
Construction Fund p r i o r  t o  such prepayment o r  redemption an 
amount sufficient to cause  t h e  t o t a l  amount i n  t h e  Conetruc- 
t ion  Fund t o  be  equal t o  ( I )  an i n t e g r a l  mul t ip l e  o f  $1,000, 
o r  ( i i )  no t  l e s s  than  a l l  of t h e  unpaid p r i n c i p a l  
ina ta l lnen t  o r  in s t a l lmen t s  t o  be prepaid  o r  redeemed. 

(b) & p ~ g t ~ ~ o ~ _ ~ _ f - . C , o ~ ~ ~ . r ~ _ ~ t ~ o ~ ~  Fund upon Acce1~raC1on 
and Redenptten I f  the  T r u s t e e  s h a l l  d e c l a r e  t h e  principal 
Z T i h C G n d  and the i n t e r e s t  accrued thereon immsdiarelv due -- ...- .... ..-- - ~~~ 

and ~ a v a b l e  as the  r e s u l t  of an Event of  ~ e f a u l t ~ s v e c i f i e d  i n ch i  T r u s t -  Indenture. or i f  t h e  Bond ia o p t i o n a ~ l y  o r  
mandrtorily prepaid o r  redeemed p r i o r  t o  ma tu r i ty  aa a whole 
I n  accordance v i t h  i ts t e i m r ,  any amounts remaining i n  t h e  
C o n ~ t r u c t l o n  Fund s h a l l  be t r a n s f e r r e d  t o  t h e  Depomit 
Account of t h e  Special Rebat* Fund t o  t h e  e x t e n t  t h a t  t h e  
moun t  t h e r e i n  i a  less t h a n  t h e  T e n t a t i v e  Rebat. Amount 
computed by t h e  User as o f  t h e  d a t e  of such a c c e l e r a t i o n  o r  
eadamption and the b a l a n c e  of such amount s h a l l  be 
t r ans fe r red  immcdlrtely b y  t h e  Trus tee  t o  the  Debt  Se rv ice  
Fund f o r  t h e  purpose of  paying p r i n c i p a l  o f ,  redemption 
premium, i f  any,  agreed l i q u i d a t e d  damages, i f  m y ,  and 
i n t e r e s t  on t h e  Bonds when d u e .  

s ec t ion  1 7 .  DAMAGED. MUTILATED. WST, STOLEN, OR 
DESTROYED BONDS. ( a )  R7pl-a~cnt Bonds. In  t h e  even t  any 
o f  t h e  outstandinq Bonds au thor i zed  hereby are damaged, 
mutilated,  l o s t ,  a t o l e n ,  o r  destroyed. t h e  I a a u e r  a h a l l  



. . 

. . . .  

. .  , . 

. I , ' .  

................ 

execu te ,  and t h e  T r u s t e e  s h a l l  a u t h e : ~ t i c a t e ,  a new bond of 
t h e  same p r i n c i p a l  amount and matur i ty  o f  t h e  damaged. 
mut i l a t ed .  l o s t ,  s t o l e n ,  o r  des t royed Bond i n  exchange and 
s u b s t i t u t i o n  f o r  such  ~ o n d  o r  rn l i e u  of and s u b s t r t u t i o n  
f o r  such  Bond. 

( b )  A lica*" f o r  Substitute ~ o n d ? ,  App l i ca t ion  f o r  
exchange %&ubat.itution of damaged, m u t i l a t e d ,  l o s t ,  
s t o l e n ,  or  des t royed Bond s h a l l  be  made t o  t h e  T r u s t e e .  In  
every case ,  t h e  a p p l ~ c a n t  f o r  a s u b s t s t u t e  bond s h a l l  
f u r n i s h  t o  the  I s s u e r  and t o  t h e  Trus tee  tuch  s e c u r i t y  Or 
indemnity a s  may be  r equ i red  by them t o  s a v e  each  of them 
and t h e  Paying Agent harmless .  In every c a s e  of loss. 
t h e f t ,  o r  d e s t r u c t i o n  o f  a Bond, the  a p p l i c a n t  s h a l l  a l s o  
f u r n i s h  t o  the  I s s u e r  and t o  t h e  Trus tee  ev idence  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 ,  or  d e s t r u c t i o n ,  and of t h e  
ownership of  such Bond. In  every case  of damage o r  mut i l a -  
t i o n  of s Bond, t h e  a p p l i c a n t  s h a l l  surrender  t h e  Bond SO 
damaged o r  mutilated. 

% 
( c )  NO Defau l t  Occurred.  Notwithstanding t h e  fo re -  . . . . . . . .  . . . . . . . .  . . . . . . . . . .  ...:. .:.: ~ . .  %,=! .-.. ~. ,. going p rov i s ions  of th19 Sect ion,  i n  the  even t  any such Bond 

,,? ,.,4, ;s:'i".': :'::. . . . .  . ,..?)::- . . . .  -!.. , . -. s h a l l  have matured, and no d e f a u l t  has occur red  which is 

.... iii < /,. ....... .: .: then cont inuing i n  t h e  payment o f  t h e  p r i n c i p a l  o f ,  redemp- .......... . . . : .  
a , ,  ::,: .>,-.. , ..::. t i o n  premium. i f  any,  agreed liquidated damages, i f  any, o r  
. . ;:.J;" . . . , . . . .  " .  

:?.,, ,x: ,:,: , ,. :,.' ' . . . .  . i n t e r e e t  on t h e  Bond. t h e  I s s u e r  may a u t h o r i z e  t h e  payrnent 
r. i ;..,:.,;?:.. . . : .  .. .:~.. i 

of t h e  same (wi thout  su r render  thereof  except  i n  t h e  c a e a  of .:... . . .  
:' .,j,.:~.<... .: . : a damaged o r  m u t i l a t e d  Bond) i n s t e a d  o f  i s s u i n g  a s u b s t i t u t e  

. i Bond, provided s e c u r i t y  o r  indemnity is  furnished a s  above 
9. . . .......... . . . . . .  , :. ..: ..... ,' ! provided i n  thr. S e c t i o n .  

. . . . 

I 
. . . . . . . . . . . . . . . . . . .  
: ..... . r , * ;  ..;.;:.;.. .%. . .  ' . , ..... . ,  .-r.;.+:,..?:,<,h. . ; . I  s ,.: " / i ( d  Charqe f o r  I s su inq  S u b s t j t u t e  Bonds  P r i o r  t o  the  

., .., n. . . . . % , i s s u a n c e  of any s u b s t i t u t e  bond, the I s sue r  and t h e  Truatee  
may charge  t h e  owner of such Bond wlth a l l  l e q a l .  p r i n t i n g ,  

. . .  and o t h e r  expenses  i n  connection t h e r e w i t h .  Every 
s u b s t i t u t e  bond i s s u e d  pursuant  t o  t h e  p r o v i s i o n s  of t h i s  .. 

.:.... 2.. . . .; 
S e c t i o n  by v i r t u e  o f  t h e  f a c t  t h a t  any Bond in los t ,  a to len .  

. . .  . .  
j ( , . ,  ! or d e ~ t r a y e d  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 r a l  o b l i g a t i o n  of .. 2 .  ......... . . .  . . . .  . ..Pi .... t h e  I s s u e r  whether o r  n o t  t h e  l o s t ,  s t o l e n ,  o r  des t royed 

Bond s h a l l  be found a t  any time, o r  b e  e n f o r c e a b l e  by 
anyone, and s h a l l  be  e n t i t l e d  t o  a11 t h e  b e n e f i t 8  o f  the  
T r u s t  Indenture and t h i s  I n i t i a l  Bond Reso lu t ion  e q u a l l y  and 
p r o p o r t i o n a t e l y  w i t h  any and a l l  o t h e r  Bonds du ly  i s sued  
under t h i s  I n i t i a l  Bond Reso lu t ion .  

. .  
(e) C-oration f o r  I s su ing  S u b s t i t u t e  Bonda. This  

I n i t i a l  Bond R e s o l u t ~ o n  s h a l l  constitute s u f f i c i e n t  author-  
i t y  f o r  t h e  i s suance  o f  any such s u b s t i t u t e  bonds wi thout  

... ........ n e c e s s i t y  of f u r t h e r  a c t i o n  by t h e  Board o f  D i r e c t o r s  o f  the  
. . .  . . ,  ,. .:. I s s u e r  o r  any o t h e r  body o r  person,  and t h e  l s s u e n c e  of such 
. . ~. substitute bonds is hereby au thor i zed ,  no twi ths t and ing  any 

... >- ...... ....-. . . . . .  . ..... . . . . . . . . . .  ... .,: ::: . . .  
~ , . ,  . , . .  



othac ~r.,.,.a;s:.n ;f -.T..Y : . a  aced o n ,  except :o 
t h e  exla:,'. r,;ca:'w: ae :4'z,i::e-2 i.1 iaw. 

; , ! ; E  2.. !ssser and t h e  U s e r  
t.a.,. r,r,.,er,arst*d tc ar.d with :r.e p l ~ r c h a s e r s  o f  t h e  Bonds t ha t  
*.r,ey wil: ma%. r.r, ,.E. r.f t?.a . I lra; t .  I n d ~ r e c t  or g r o s s  
pr,,carrJn t he re9 f  a t  any m e  Zhroughout t h e  t e r n  t h e r e o f  
t i ,  1 tncourjh the  ar,p:lcaYion of SectLon 103(c) o f  
t,he L I I I Y .  i . i l u e  =t,e Bj:..fa tr, me z r s a r c d  as o b l l g a t i a n s  whlch 

r .  I : 1 6 3 1 ~ )  o f  tho  Code; and by t h l a  
t th4 l n x i r e i  and tne User a r e  o b l i g a t e d  t o  comply 
u i r t ,  ti,* r e q v i i - m a r . : ~  ,,f Lt.e a f s r a s a i d  See t lon  103(c) of  t h e  
<:r,da awl a l l  a k p l  >,.at,la end p e r c l n s n t  Regulatrona r e l a t i n g  
1.0 arb i trar fe  I,Gnda. 

:;.ct.lon 11). EINDIIICS. Based upon t h e  representations 
mad. by t h e  lJssr  i n  t h e  Agreement, t h e  Board of D i r e c t o r s  
Itareby a f f  l m . t l v e l ~ 1  f ~ n d a  t h a t  f 1 )  t h e  P r o ~ e c t  is  a u i t a b l e  
f o r  the pramotlon of commercial, 1nduetri.1 o r  manufacturing 
davslopmrnt and expanstor!. ( 1 1 )  t h e  P r o l e s t  w i l l  have  a 
d i r e c t ,  p o n l t l v e  atnd f a v o r a b l e  impact on employment i n  t h e  
C;ovarnaer,tal I J n I t ,  und ( 1 1 , )  t h a t  t h e  P r o j e c t  is  i n  f u r t h e r -  
.I)CO O L  t h e  pub l i c  purr>oses a e  set f o r t h  i n  t h e  A c t .  

Sestlotn 2 0 .  SALE OF THE BOID. A t  t h e  s p e c i f i c  r e q u e s t  
o f  the  Unar, the  Bond is he reby  a u t h o r i z e d  t o  be  so ld ,  and 
.hall I. dsllvorad t o  MBank Dallas, National  Association. 
f o r  the p r l c a  o f  p a r  and any acc rued  i n t e r e s t ,  i f  any, t o  
t h e  data of payment and d s l l ' m r y .  

Sec t ion  2 1 .  TRUST INDEtiTURE. For t h e  purpooe of iddi- 
t lor ta l ly  mectrrlny the payment o f  t h e  Bond, t h e  cadcmptlon 
prnmlllrn, 1  a ,  tlm agreed liquidated damages, i f  any, and 
t.he 1nt.erast theruon, and f o r  t h e  purpose of providing f o r  
rind f ln l l lu  11) noole d o t a l 1  t h e  r l r Jh ta  of t h e  ownera of t h e  
Bond and of t h e  l eaue r .  t h e  User,  and t h e  Trus tee ,  and f o r  
tlw r e  01' mnkirrg more e f f e c t i v e  the  f ~ r s t  l i e n  on and 
~>lallye o f  tlln payments t o  ba made pursuan t  t o  t h e  Rgreemont 
and t.l>ln 11s l t l a l  Bond Reao lu t lon .  a T r u s t  Indenture  i n  
~ ~ b ~ t a n t l a l l y  t l n ~  Lollow&tlr> form and substanca  s h a l l  b e  
o l y # ~ e d ,  s s o l o d ,  and o thnrwrse  execu ted  and de l ive red ,  f o r  
and on b e h a l f  o f  IJls l s s ~ r c r .  by t h e  Y r e s ~ d e n t  and t h e  
Secr.t.ur.y o t  i t s  Board of  D ~ r e c t o r - a ,  a f t e r  which t h e  T r u s t  
lt~tl.l)tu~.e .ha l l  be  execu ted  by t h e  Tuustce  and a h a l l  become 
a f t  acllvm upon tlta d e l i v e r y  o f  t h e  Bond s u t h o r ~ z e d  hereby: 
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55h3 ,%hEL%Xr 

l?#is Loan hgrccnen: dared as of November 1, 1985 .  
between n e s q ~ ~ t e  I n d u s t r l a i  Wvelopmcnr Corpora t ion  and 
&doe Par tners .  

H I T H E S S E I H :  

ARTICLE I 

DEPIWIT lO!lS; G R l E i U L  RECITALS. FINDI%CS. AND REPRESENTATIONS 

Sec t ion  1 . 0 1 .  DEFINITIONS. I n  a d d i r i o n  t o  a l l  o t h e r  
vorda and t e r m s  defined h e r e m ,  and u n l e s s  a  d i f f e r e n t  
maanlnp. or i n t e n t  c l e a r l y  appears  from t h e  c o n t e x t .  tho 
tol lowing word. and terms a h a l l  have t h e  f o l l o v l n g  m e a n i n g s ,  
raapaccioely,  vhcnever they are used h e r e i n :  

A c t  - The Development Corpora t ion  Act of 1979,  aa 
mended ( A r t i c l e  5190.6, V.A.T.C.S. ) .  

Aprssment - This Loan Agreement, t o g e t h e r  v i t h  E x h i b i t  
A actached t o  t h i s  Loan Agreement, and a l l  amendments end 
supp1.n.nt.a t o  t h i s  Loan Agreement. 

Approving P a r t n e r  - Any au thor lzad  p a r t n e r  of t h e  User. 

A r t i c l e  - Any subdivision of t h i 8  Agreement d e s i g n a t e d  
w i t h  a roman numeral. 

Board o r  Board of Di rac tora  - The l a w f u l l y  q u a l i f i e d  
board of  directors of the Issuer. 

Bondholder - The owner of  any Bond a a  ehown o n  t h e  Bond 
R a y l s t r a t i o n  Books kept by the  T r u s t e e .  

Bond Counsel  - An a t t o r n e y  o r  f i r m  of a t t o r n e y s  experi- 
meed i n  m a t t e r s  r a l a t l n g  t o  municipal bond  law and t h e  t a x  
axamption o f  I n t e r e s t  on bonda of s t a r e s  a n d  t h e l r  p o l i t i c a l  
m u b d l v i s i a n ~ ,  s e l e c t a d  by the  Isausr and s a t i s f a c t o r y  t o  t h e  
T r u ~ t e e  and t h e  User. 

Bond R e # o l u t i o n  - The I n i t i a l  Bond R e a o l u t l o n  a n d  e a c h  
r e s o l u t i o n  of  t h e  Board of D i r e c t o r s  a u t h o r i z i n g  t h e  
ismuance of Bonds ( inc lud ing  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  
and a u t h o r i z e d  t o  be executed In t h e  I n i t i a l  Bond R c a o l u -  
t l o n )  t o g e t h e r  w i t h  any supplemental r e s o l u t i o n s  o r  amend- 
mat~tm t o  such r e ~ o l ~ t i o n 8  o r  such T r u s t  i n d e n t u r e .  

Bonds - Any and a l l  levenuc bonds of t h e  I s s u e r  imeusd 
and d s l i v a r e d  t o  f inance m d  pay f o r  i l l  a s  any p a r t  of t h e  

. . . p.-;,-~.., .. . . . 
L~-CCCCCCCC, il.,.,cc CCCC.,,CC CC., I. , .. . . .. . ,,. . . . . ,  . ,  
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Cost of the Prolect pursuant to the Act end this Agreement. 
including Initial series or issues of revenue bond8 and 
revenue bonds issued to finance end pay for all or any part 
of the Cost of completing the Prolect, and any revenue bonds 
issued for the purpose of refunding or replacing any Bonds. 

. . .  
Code - The Internal Revenue Code oE 1954, is amended. 
Commission - The Texas Economic Development Comniasion. 

..... 
, . .,: ...&, .>.:'".. and its successors and assigns. . . . . . . . . .  
. . . ; : . ; . .  : . j ,,,>cc: '.,.'.,. . . . . . . . . . . .  . . . . . . . . . . . . . . . .  * ...... ........ Construction Disbursement Agreement - The Construction 
. I :  , ' i Disbursement Agreement dated as of Nove&er 1, 1985 between 

. . . . . . . .  ....I. the User and the Initial Purchaser. . . .  . .  

Construction Fund - The segregated account or accounts 
into which certain proceeds from the sale and delivery of 
each series of Bonds "111 be deposited as provided in cach 
Bond ReeoIution (exceptxng any Bond Resolution auth3rizing 
revenue bonds to refund any Bonds). 

Cost - With respect to the Project, the cost of 
acquisition, constcuctron, reconstruction, improvement, and 
expansion of the Project as provlded in the Act, including, 
without limitation, the cost of the acquisition of all land, 
righta-of-way, property rights, easement*, and intereste, 
the coat of all machxnery and equipment, financing charges, 
interest during construction, necessary reserve funds, cost 
of estimates and of engineering and legal services. plane, 
specifications, surveys, estimates of coat and of revenue. 
other expenses necessary or Incident to determining the 
feasibility end pract~cabillty of acquiring, conatrurting, 
reconstructing, improving, and rupandlng any such Project, 
administrative expense, and such other erprnse as may be 
necessary or lnc~dent +o the acqursition, construction. 
reconstruction, improvement, and expansion thereof, the 
placing of the same in operation, and the financing of the 
project. 

Dabt Service Fund - The segregated account or accounts 
in which fnotallment Loan Payments will be deposited i s  pro- 
vided in each Bond Resolution. 

Deed of Trust - The Deed of Trust and Security Agrea- 
ment, dared as of November 1, 1985, from the User to the 
trustee named therein. 

Guarantee - Tha Guarantee Agreement dated as of Novem- 
ber 1, 1985 between the Guarantors and the Issuar. 

Guarantors - Collectively. Neal Gay, Don Gay. David 
Oatas, Charles E. Schuerenberq and Jim Thompson. Ind~vlduals 
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domiciled i n  D a l l a s  County. Texas and t h e i r  e s t a t e s ,  h e i r s .  
and l e g a l  representatives and t h e i r  pe rmi t t ed  s u c c e s s o r s  and 
aes igns .  

Governmental U n i t  - Ci ty  of Mesquite,  a  p o l i t i c a l  
subd iv i s ion  of the S t a t e  of Texas. 

Inducement Date - May 20, 1985. 

I n i t i a l  Band Resolution - The Bond Reso lu t ion  adopted 
by t h e  Board of Directors ,  author iz ing t h e  i s s u a n c e  and 
d e l i v e r y  of Mesquite Indus t r i a l  Development Corpora t ion  
Revenue Bond, S e r i e s  1985 (Rodeo P a r t n e r s  P r o j e c t )  i n  t h e  
aggregate  p r i n c i p a l  amount of  $4 ,443 ,397 .00 .  

I s s u e r  - Mesquite Indus t r i a l  Development Corpora t ion .  

Ins t a l lmen t  Loan Payments - Payments r e q u i r e d  t o  be  
made b y  t h e  User t o  amortize eaeh s e r i e s  o r  i s s u e  of Bonds. 
81 provided f o r  i n  t h e  rpp l l sab le  Bond Reaolut ion.  i n c l u d i n g  
t h e  p r i n c i p a l  o f ,  redemption premium, i f  m y ,  and i n t e r e s t  
on s u c h  Bonds when due (whether a t  s t a t e d  m a t u r i t y .  upon 
redemption p r i o r  t o  s t a t e d  maturi ty,  o r  upon a c c e l e r a t i o n  of 
s t a t e d  m a t u r i t y ) ,  any agreed l iquidated  damages owed b y  t h e  
User t o  t h e  Bondholders, and e l l  f e e s  and expenses  o f  t h e  
T r u s t e e ,  Regxst rar ,  and a n y  Paying Agent f o r  such  Bonds, 
t o g e t h e r  wi th  any o the r  payments r e q u i r e d  by such Bond 
R e s ~ l U t i o n  o r  t h e  Trus t  Indenture. o t h e r  than  t h e  fee. and 
expenses  of t h e  I s s u e r .  

Loan - The loan of t h e  proceeds of t h e  a a l e  o f  t h e  
Bonds r a  desc r ibed  l n  Sect ion 3.01. 

Paying Agent - The Trustee and any o t h e r  pay ing  a g e n t  
f o r  a n  i s s u e  o r  s e r i e s  of Bonds named i n  t h e  Bond Reso lu t ion  
a u t h o r i z i n g  such Bonds. 

P r o j e c t  - The land, bui ld ings ,  equipment,  f s c i l i t i a s ,  
and inprovemsnts descrlbec in Exhibit A t o  t h i s  Agreement. 

P r o j e c t  Location - The Ci ty  of Mesquite, Texae .  

P roh ib i t ed  Payment - The payment or agreement t o  pay,  
t o  a p a r t y  o t h e r  than t h e  United S t a t e s ,  an amount t h a t  is 
requ i red  t o  be p a i d  t o  t h e  Unlced S t a t e s  by e n t e r i n g  i n t o  a 
t r a n s a c t i o n  t h a t  reduces t h e  amount owed t o  t h e  U n i t e d  
S t a t e s  because such t r s n s a c t l o n  r e s u l t s  i n  a lower y i e l d  o r  
a  l a r g e r  l o s s  than would have r e s u l t e d  i f  t h e  t r a n s a c t i o n  
had been a t  arms length and i f  t h e  y i e l d  on t h e  i s s u e  had 
no t  been r e l e v a n t  t o  a i t h c r  par ty ;  provided,  however t h a t  
t h e  d i r a c t  purchase of United S t n t e e  Tranru ry  O b l i g a t i o n s  
from t h e  United S t a t e s  Treasury is n o t  a P r o h i b i t e d  Paymsnt. 

3 



An investment pursuant to an investment contract is deemed 
to result in a Prohibited Payment unless an opinion Of Bond 
Counsel is obtalned to the effect that such investment Will . . -.. ~ - 

not result in a Prohibited Payment. The purchase or sale of 
a certificate of deposit issued by a commercial bank will 
not result in a Prohibited Payment if the price at which it 
is purchased or sold is the bona fide bid price quoted by a 
dealer who maintains an active secondary market in such 
certificates of deposit. If there is no active secondary 
market in such certificates oE deposit, the purchase or sale 
of a certificate of deoosit will not result in a prohibited 
p;*ent if-the certificate of deposit has a yieid (A) as 
high or higher than the yield on comparable obligations 
traded on an active secondary market, a s  certified by d 
dealer who malnllains such a market, and (B) as high or 
higher than the yield available on comparable obligations 
offered by the United States Treasury. The certification 
described in the preceding sentence must be executed by a 
dealer who maintains an active secondary market in 
comparable certificates of deposlt and must be based on 
actual trades adjusted to reflect the s i t e  and term of that 
certificate of deposxt and the stability and reputation of 
the person issuing the certificate of dcposlt. 

Registrar - The regrstrar for the Bonds named in the 
Bond Resolution. 

Requlations - The regulations promulgated by the United 
Statas Treasury Department pursuant to the Code. 

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

Special Rebate Fund - The segregated account or 
accounts into which the Tentative Rebate Amount will be 
deposited and from which payments to the United States will 
be made. 

Tentative Rebate Amount - The aggregate of the anounta 
described in clausa (i) o f  Section 103(c)(6)(D) of the Code. 
determined as of any date in accordance with tho provisions 
of Section I .  103-15AT(d) of the Temporary Regulations (and 
in accordanca with any regulations subsequently promulgated 
thereunder). in respect of each issue of Bonds iaaued 
pursuant to the Bond Resolution. 

Trult Indenture - The trust indenture. including all 
supplements and amendments thereto, prescribed in and 
axecutad and delivered purauant to the initial Bond 
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Trustee - The corporate trustee named under the Trust 
Indenture, and its successors or asslgns. 

User - Rodeo Partners, a general partnership organized 
and existing under the laws of the State of Texas and fully 
qualified to transact buslness in the State of Texas. 
composed of Neal Cay, Don Gay, David Oates, Charles E. 
Schuerenberg and Jim Thompson and its herein permitted 
successors and assigns. 

References in the singular number in thia Agreement 
shall be considered t o  include the plural. if and when 
appropriate. 

Section 1.02. GENERAL RECITALS. FINDINGS, AND 
REPRESENTATIONS. (a) The Issuer is a nonstock, nonprofit 
industrial development corporation organized and existing 
under the laws of the State of Texas, including particularly 
the Act. 

(b) The Issuer is a duly constituted authority and 
public instrumentality of the Governmental Unit, a political * 
eubdivision of the State of Texas, within the meaning o f  the 
Regulations end the rulings of the Internal Revenue Service 
prescribed and promulgated pursuant to Section 103 of the 
Code. and the Issuer is functioning and acting solely on 
behalf of the Governmental Unlt. 

( c )  The User i s  fully qualified to transact busineaa 
in the State of Texas. and is fully authorized by law and 
corporate proceedings to execute this Agreement. 

(d) This Agreement is authorized and executed pursuant 
60 applicable laws, including the Act. 

( e )  The User has requested the Isauer to finance the 
Cost of the Project. 

(f) The I s ~ u e r  has determined, in the public intereat, 
that it rill finance the Cost of the Project. and loan money 
to the Uasr for auch purpoae in the manner providdd in the 
Act and this Agreement. 

( The governing body of the Governmental Unit has 
approved thia Agreement by written resolution as required by 
the Act. 

(h) The Issuer and the User have taken a11 action and 
have complaed with all provlrion. of law with respect to the 
execution, dellvery and performance of thia Agreement and 
the due authorization of the consummation of the 
transactions contemplated hereby. and thin Agreement ha- 



been duly executed and d e l i v e r e d  by, and c o n s t i t u t e s  a  v a l i d  
and l e a a l l y  bindxng agreement o f .  t h e  I s sue r  and the  User. 
enforcl,able a g a i n s t  t h e  r e spec t ive  p a r t i e s  i n  accordance 
with i ts  terms.  

( i )  The e x e c u t i o n  of t h i s  Agreement and t h e  perfom- 
ance of t h e  t r a n s a c t i o n s  contemplated hereby w i l l  n o t  
v i o l a t e  any law o r  r e g u l a t i o n ,  o r  any A r t i c l e s  of Incorpora- 
t ion ,  Char t e r ,  Bylaws, or Partnership Agreement. or any 
j ud ic i a l  o r d e r ,  judgment, dec ree ,  o r  in junc t ion ,  o r  
Contravene t h e  Provisions of  o r  c o n s t i t u t e  a  d e f a u l t  under 
any agreement, i n d e n t u r e ,  bond re so lu t ion ,  o r  o t h e r  
instrument t o  which t h e  I s s u e r  o r  t h e  U s e r  is a par ty .  

(j) The User r e p r e s e n t s  t o  the Board and t h e  
Cornmis!lian t h a t  (1) t h e  P r o j e c t  w i l l  c o n t r i b u t e  t o  t h e  
ec0nom.c growth o r  s t a b i l i t y  of t h e  GovernmentaL Unit by  
( aa )  inc reas ing  o r  s t a b i l i z i n g  employment oppor tun i t r e s  i n  
the Governmental u n i t ,  ( b b )  r l g n i f i c a n t l y  inc reas ing  o r  
s t a b i i i z i n g  t h e  p r o p e r t y  t a x  base  o f  the Ocvermcn ta l  Unit  
and ( C C )  promoting Commerce w i t h i n  t h e  Governmental Unit and 
the S t a t e  of Texas; ( 2 )  i t  h a s  no p resen t  i n t e n t i o n  of us ing  
or  moving any p o r t i o n  of t h e  P r o j e c t  ou t s ide  the  S t a t e  o f  
Texas o r  d i spon inq  o f  o r  abandoning t h e  P r o j e c t ;  and ( 3 )  i t  
 ha^ DO Dreeent i n t e n t i o n  of d i r e e t i n a  the Pro3set  t o  a  use 
other than t h e  purpose8 rep resen ted  t o  the Oovirnmental Un i t  
and t h e  C o m ~ s s i o n .  

k )  There is no a c t i o n ,  w i t ,  proceeding, inqu i ry  o r  
inves t iga t ion ,  a t  l a w  o r  i n  e q u r t y ,  before  o r  by any c o u r t ,  
public board o r  body pending o r  threatened a g a i n s t  t h e  
Issuer.  wherein a n  unfavorab le  dec i s ion ,  r u l l n g  o r  f i n d i n g  
would adverse ly  a f f e c t  t h e  e x i s t e n c e  of t h e  I s s u e r  or  which 
would adverse ly  a f f e c t  t h e  v a l i d i t y  o r  e n f o r c e a b i l i t y  of  any 
por t ion of  t h i s  Agreement. t h e  Trust Indenture,  t h e  
Guarantee, t h e  Band R e n o l u t ~ o n  o r  any o t h e r  agreement 01. 
instrument t o  which t h e  I s s u e r  is a  pa r ty  which is used o r  
contemplated f o r  u s e  i n  consummation of t h e  t r a n s a c t i o n s  
contemplated he reunder  o r  the reunder .  

(1) The User  f u r t h e r  r e p r e s e n t s  t o  t h e  Board and t h e  
Commission t h a t  (1) t h e  P r o j e c t  i a  l o c a t e d  wi th in  or 
adjacent t o  a  d e s i g n a t e d  b l i g h t e d  a rea ;  ( 2 )  t h e  C i ty  o f  
Mc~qui ta ,  Texas h a s  approved t h e  P ro jec t  end has  found t h a t  
the P r o j e c t  w i l l  ( a a )  contribute s l g n i f l c a n t l y  t o  t h e  
fu l f i l lmen t  of  t h e  redevelopment o b j e c t i v e s  of t h e  c i t y  f o r  
the deaignatsd  b l i g h t e d  a r e a  and (bb)  I8  i n  fu r the rance  aE 
the pub l i c  pu rposes  o f  t h e  Act; and ( 3 )  i t  w i l l  no t ,  wh i l e  
the Bonds a r e  o u t s t a n d i n g ,  d i r e c t  t h e  P ro jec t  t o  a  use n o t  
authorized w i t h i n  t h e  e l i g i b i e  b l l q h t e d  a r e a .  as def ined by 
the Act, and t h e  r u l e s  promulgated by t h e  Coamiaaion 
pursuant t o  t h e  A c t .  
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TNEREPORE, in consideration of the Covenants and 
agreements herein made, and subject to the condition* herein 
Bet forth, the lssuee and the user contract and agree as 
f011OWs: 
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ARTICLE 1 1  

THE PROJECT 

Section 2.01. APPROVALS AND PERMITS. The Isauer and 
the User agree to use their best efforts to obtain the 
necessary approval of thrs Agreement by the Commission as 
required by the Act, prior to the Issuance of the Bonds. and 
to obtain all other permlts necessary with respect to the 
acquisition, construction, equipping, and furnishing of the 
Project. 

Section 2.02. ACQUISITION AND CONSTRUCTION. :a) The 
Project shall be acquired, constructed, equipped, and fur- 
nrshed wlth a11 reasonable dispatch, and the User vlll uae 
its best efforts to cause such acquisition, construction, 
equipping, and furnishing to be completed as soon as practi- 
cable, delays incident to strikes, riots, acts of Cod, or 
th. public enemy, or other cauoss beyond the reasonable 
control of the User only excepted; but lf for any reaaon 
there should be delays in such acquisition, construction, 
equipping, and furnishing there shell be no diminution in or 
postponement of the Installment Loan Payments to be made by 
the User hereunder, and no resulting liability on the part 
of the Issuer. 

(b) The User shall acquire, construct, equip, and 
furnish the Prolect or cauac the Prolect to be acquired, 
constructed, equipped, and furnished and the Issuer shall 
have no responsibility or liability whatsoever with respect 
to the Project and the acguisltlon, construction, equipping, 

I 
and furnishing thereof. It is agrsed and understood that 
the User has entered into and executed and will enter into 
and execute all agreements and contracts necessary to assure 
and accomplish the actual acquisition, construction, equip- 
ping, and furnishing of the Project (and that the Issuer 
shall not execute any such agreements or cantracta) and that 
the User wilL carry out, pay, supervise, and enforce a11 
such agreements and contracts, and will provide for such 
insurance on and in connection with the acquisition, 
constructlon, equipping, and furnishinq of the Project as it 
deem. necessary or advisable or aa  is required by law and 
this Agreement. The User shall pay, from proceada from the 
sale and delivery of tho Bonds loaned to it pursuant to thla 
Aqreement, and from any available Income or earnings derived 
therefrom, and from other funds of the User to the extent 
nacessary, the entlre Cost of the Project. The User ahall 
promptly pay all taxes. including specifically all sales 
taxes and ad valorem taxes, In conntczion dith the Project 
and the acquisition, constructlon, equipplng, and furnishing 
thcraof. The Issuer shall loan cartaln proceeds from the 
mile of the Bonda to the User to bs used by the User to pay 
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a l l  a r  p a r t  of t h e  Cas t  of t h e  Pro lec t ,  i n  accordance with 
p rocedures  t o  be e s t a b l i s h e d  i n  any a p p l i c a b l e  Bond Resolu- 
t i o n ,  i n c l u d i n g  prov is ions  f o r  reimbursing t h e  User f o r  
pay ing  a l l  o r  any p a r t  of such  Cast under t h e  a foresa id  
agreements  and c o n t r a c t s  f o r  t h e  a c q u i s i t i o n ,  s o n ~ t r u c t i o n .  
equipping,  and f u r n i s h i n g  of t h e  P r o j e c t  p r l o r  t o  the  U s e r ' s  
r e c e i p t  of the  Loan ae h s r a s n a f r r r  provided. I t  is s p a c i f i -  
c a l l y  p rov ided ,  however. t h a t  none of t h e  p r a c c e d s  from t h e  
sale of t h e  Bonds w i l l  be used t o  reimburse t h e  User for .  or 
t o  pay (and  t h e  User hereby covenants and agrees not t o  
r e q u e s t  reimbursement o f  or payment f o r )  any  p a r t  of t h e  
C o s t  of t h e  P r o j e c t  i f  such u s e  or payment would r e s u l t  i n  a 
v i o l a t i o n  of any of the u s e r ' s  covenants  contained i n  
S e c t i o n  4 . 0 6 .  Each Bond Resolution ( e x c e p t i n g  any Bond 
Reso lu t ion  a u t h o r ~ z i n g  revenue bonds t o  r e f u n d  any Bonds) 
s h a l l  c o n t a i n  a p p r o p r i a t e  p rov la ione  with r e s p e c t  t o  t h e  
C o n s t r u c t i o n  Fund, t o  be drawn on and administered a s  
p r o v i d e 0  i n  s u c h  Bond Reso lu t lan .  

. ..> ..;. . !>~ . . , 

..x .... ?:~; -,.. .......... b' .." '.. .... ' L ~ < ~ ~ . ,  . . . . . . . .  .... .. , ! , .  . . . . . . . .  
......... :i3~'.>.:,::$g .;. >..:, . .  : . . . . .  . . . . . . .  

... ;. 

.... :.: ,:,: j??:.':<:.:., '::;;, ,.,!... .. ..._ ;-;..;?,:':'"'"i:... "I,. .. ... 
, . - . . .  : . . . . . . . . . . . .  !' 
?:*;*~~*+li;;.>,>p .. : .,: 

'.:.,,.."<$~~~~$~~:;~<:; .~ .;.., . :, 
;.:~4v~*y,?~:::~:.q!j.:, .<. >:. 

:..*.'*>>. ..,.... ? ". . . , . .T J 
. . . . . . . . . . . . .  
". . .  2 . .  ..... . . . .  . . . . . . .  

. . :  . . . .  

. .  

. 
:.. ,~ , , . -............. hi:' 

. . . .  . . . . . . . . . . . . . . .  ....'r~'"':, !>!?""" " 
................ . . 

.:+kf&k*$:.<v:i,,;., ..;..:.. . .  
..., !k,.>,j>* c$?!:<~,: .,:,., . .:_<. C.. . . . . . . . . . .  
, ,.!,.:j.i.;? .,. . :; . . 
~ a % W . ~ ~ r - b _ l : . ~ * ~ : .  . . . . . . . . . . . . .  ...... :.. .:,.*,., . 

. . - . ' 

.. .,.. ........... >,,., . . ,.,* .... *..... . . . . .  .................... ... "... ;.:, :,: ,:, : . .  
*-. ..*",-Wl A. .-.. . . . . .  

, , 

-Ln~i~%ypM&~;,$,~,~, i.;. 
--**i,rrYac- .,.-.. .... 

9 



. . . . . . . . . . .  

. . .  . . . . .  

ARTICLE I 1 1  

FINANCING THE PROJECT; 
TITLE ANDOPERATION 

Sec t ion  3 .01.  THE LOAN. The I s s u e r  s h a l l  m.lke t h e  
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  Cons t ruc t ion  Fund 
(o r  such o the r  fund aa  specifically provided i n  t h e  Bond 
Resolut ion)  the  proceeds from t h e  s a l e  of Bonds i n  such 
amount as i s  provided i n  each Bond Reso lu t ion .  The amounts 
SO depos i t ed  s h a l l  be advanced i n  t h e  manner provided i n  t h e  
Bond Resolut ion;  and t h e  User s h a l l  repay t h e  Loan by making 
the  Ins t a l lmen t  Loen Payments a s  provzded i n  t h i s  Agreement 
and t h e  Bond Resolution.  

Sec t ion  3.02.  SECURITY FOR THE LOAN. The o b l i g a t i o n s  
of t h e  User under 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  Of the User.  A s  a d d i t i o n a l  s e c u r i t y  f o r  t h e  
payment o f  the  Instal lment Loan Payments and a s  f u r t h e r  
cons ide ra t ion  of the Lean made he reunder .  t he re  is a t t a c h e d  
h e r e t o  and made a p a r t  h e r e o f ,  t h e  Cuatantea Agreement, 
whereunder the  Guarantors have guaranteed a l l  o f  t h e  
o b l i g a t i o n s  hereunder. P r i o r  t o  o r  sxmultaneously w i t h  t h e  
lasuance  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  t o  t h e  
Trus tee  under t h e  terms of t h e  T r u s t  Indenture  a l l  o f  t h e  
I s a u d r ' s  r i g h t .  t l 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 -  
ment Loan Payments. In a d d i t i o n .  i t  is recogn ized  and 
understood t h a t  the Deed of T r u a t  h a s  been given by t h a  User 
as  addxt lonal  secur r ty  fo r  t h e  payment o f  I n s t a l l m e n t  Loan 
Payments f o r  t h e  bene f l t  of t h e  owners of t h e  Bonds a n d  t h a t  
the  Cons t ruc t lon  Disbursement Agreement hsa basn e n t e r e d  
i n t o .  

S e c t i o n  3 . 0 3 .  REPAYMENT OF LOAN. ( a )  Notwiths tanding 
any p r o v i s i o n  express ly  o r  i n f e r e n t i a l l y  t o  t h e  c o n t r a r y  
contained he re in ,  the  User unconditionally agreea  t h a t  it 
s h a l l  make Instal lment Loan Payments t o  t h e  T r u s t e e  (pur -  
suant t o  t h e  8Eorcaaid assignment by t h e  I s s u e r )  i n  lawful  
money o f  t h e  United S t a t e s  o f  Amerlca,  and i n  such  amounts 
and i t  such tlmes as s h a l l  be necessa ry  t o  e n a b l e  t h e  
Trus tee  t o  make f u l l  and prompt payment o f  the  p r i n c i p a l  o f ,  
redemption premium. i f  any, and i n t e r e s t  on a l l  Bonds when 
due (whether  a t  s t a t e d  m.sturi ty,  upon redemption p r i o r  t o  
s t a t e d  ma tu r i ty ,  or upon a c c e l e r a t x o n  o f  s t a t e d  m a t u r i t y ) ,  
any ag reed  l iqu ida ted  damsgas owed by the  User t o  t h e  
Bondholders, and e l l  f e e s  and expenses  o f  t h e  T r u s t e e .  t h a  
R e g i s t r a r ,  and Sny Paying Agent f o r  such Bondr, a n d  of a11 
o t h e r  amounts required t o  be p a i d  by t h i s  Agreement, each  
Bond Resolut ion and t h e  T r u s t  Inden tu re .  Upon t h e  i snuance  
and d e l l v e r y  of Bonds t o  t h e  i n i t l a 1  purchdser t h e r e o f ,  and 
the  d e p o s i t  o f  the proceeds da;ived therefrom i n t o  t h e  
accounts e s t ab l i shed  l n  the  Bond Reso lu t ion ,  t h e  U s e r  s h a l l  
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have received,  and t h e  I s sue r  s h a l l  have given,  f u l l  and 
complete cons ide ra t ion  f o r  t h e  User's o b l i g a t i o n  hereunder 
t o  make Ins ta l lment  Loan Payments. The obligations of t h e  
User t o  make the  payments r e q u l r e d  by t h i s  Agreement s h a l l  
be  absolute  and u n c o n d ~ t l o n a l  ( excep t  a s  provided i n  
Sec t ions  6 .01  and 6 . 0 2 ) .  and s h a l l  no t  be  s u b j e c t  t o  dimi- 
n u t i o n  by s e t - o f f ,  recoupment, c o u n t e r c l a ~ m ,  abatement, o r  
o therwise ;  and u n t r l  such t ime  as  a l l  Ins ta l lment  Loan 
Payments s h a l l  have been made o r  provl+ion thcreEor * h a l l  
have been made i n  accordance w i t h  each Bond Resolution and 
t h e  Trus t  Indenture,  t h e  Usel-: (1) w i l l  no t  suspend o r  
d i scon t inue ,  o r  permlt  t h e  suspens ion  o r  discontinuance o f ,  
any payments provided for i n  t h i s  Agreement; l i i )  w i l l  
perform and observe a l l  of  its o t h e r  agreements contained i n  
t h i s  Agreement: and ( i i i )  w i l l  n o t  te rminate  t h i s  Agreement 
f o r  any cause  inc lud ing ,  wi thout  l i m i t l n g  t h e  g e n e r a l i t y  of 
t h s  foregoing.  f a i l u r e  of t h e  P r o j e c t  t o  comply v i t h  t h e  
p l a n s  and specifications t h e r e f o r ,  any a c t s  or circumstances 
t h a t  may c o n s t i t u t e  f a x l u r e  of cons ide ra t ion .  d e s t r u c t i o n  
o f ,  or damage t o  t h e  P r o j e c t ,  f r u s t r a t i o n  o f  commercial 
purpose,  any change i n  t h e  t a x  o r  o t h e r  laws o r  adminiatra-  
t i v e  ru l ings  of o r  administrative a c t i o n s  by the  United 
S t a t e s  o f  America, or t h e  S t a t e  o f  Texas ,  o r  any p o l l t i c a l  
s u b d i v ~ s i o n  o f  e i t h e r ,  or  any f a i l u r e  of the  lsauar t o  
perform and observe any agreement. whether expressed or 
impl ied ,  o r  any d u t y .  l i a b i l i t y ,  o r  obligation a r i s i n g  Out 
of o r  i n  connection v i t h  t h i s  Agreement. Nothing conta ined 
i n  t h i s  Ssc t ion  s h a l l  be c o n s t r u e d  t o  r e l e a s e  t h e  lDsuer 
from t h e  performance of any  of t h e  agreements on i t a  p a r t  
conta ined h e r e i n ;  and i n  the  e v e n t  t h e  I s s u e r  s h a l l  f a i l  t o  
perform any such agreement on i t s  p a r t ,  the  ueer  may 
i n s t i t u t r  such a c t i o n  a g a i n s t  t h e  I s s u e r  as the  User may 
deem necessary  t o  compel performance,  provided t h a t  no such 
a c t i o n  s h a l l  v i o l a t e  t h e  agreements on t h e  p a r t  of the  User 

. . . . . . .  < 
conta ined i n  t h i s  Ssc t ion  o r  postpone o r  diminish t h e  . . . . . .  -; ,... . . .  - . .  

'*,TI .. ,> I 
amounts r aqu i rad  to be paid by t h e  Uaer pursuant  t o  t h i s  

-,-.r. .;, . ., Agreement. 
>!Z.;.,?&.C. .....; 
.................. ( b )  Notwithstandlnq the  fo rego ing ,  i t  f a  t h e  i n t e n t i o n  
. . . . . . . . . .  
:::a, .......... :...' . ! of t h e  p a r t i e s  h e r e t o  t o  conform s t r i c t l y  t o  t h e  app l i cab le  
;L-s:*.;$,:,:2;.. . ,:. : ., Usury laws o f  t h e  S t a t e  o f  Texas  and t h e  United 5tat.s of 
&$i+d;,~~,:.z . . America, and any p r o v i a l o n  f o r  a n y  payment contained h e r e i n  
*.)GI" >,<..!.. ...... 
., .. and i n  such Bonds s h a l l  be  h e l d  t o  be  s u b j e c t  t o  reduct ion 
:::, ,;~ t o  the amount al lowed under s a i d  usury l a u ~  aa now o r  r:.<:x:*. .... 
,- . .. li.-, 

h e r e a f t e r  const rued by t h e  c o u r t s  havxng j u r i s d i c t i o n .  Thin 
p r o v i s i o n  s h a l l  be h e l d  t o  o p e r a t e  t o  deny t h e  owners of the  . . . . . . .  

-T+p..4. <:>.. ',; Bonds t h e  r ~ q h t ,  i n  any event .  t o  c o l l e c t  u su ry .  . . . .  
. . . . . . . . . .  

.......... ..: ,.:. ;.. , . ( c )  Notwithstanding a n y t h i n g  con ta ined  he re in  t o  t h e  
. . . .  
I / i. , . ._ con t ra ry .  t h e  User hereby waives  demand f o r  payment. 
, . .  . ...<,, .. presentment,  p r o t e s t ,  n o t l c e  of p r o t e s t  and non-payment or  . .,e.2" ". ",. o t h e r  n o t i c e  of d e f a u l t ,  n o t i c e  of acceleration and n o t i c e  
. . .  . . . . . . .  :.. . . . .  ..... ................. il,. .~;.. ,.:. . . . . . . . . .  . . 
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of intention to accelerate, in connection with this 

P Agreement and the installment Loan Payments. 

Section 3.04. TITLE. The Issuer shall have no right. 
title, or interest in and to the Pro~ect. Except for making 
the Loan to the User Erom the source end in the mannel- 

~ 

provided in this Agreement, the Issuer shall not be reepon- 
aible or liable in any manner for any claims, losses. 
damages, penalties, costs. taxea, or fines with reapect t o  
the acmisition. construction. equivvinq. furnishing, 
instrlla~ion, operation, maintenance,. o r  ownership of the 
Project. 

Section 3.05. OPERATION. The User represents and 
Covenants that it will operate and maintaln the Project, or 
cause the Project to be. operated and maintained. and will 
pay, or cause to be paid. a11 costs and expenses oE opera- 
tion and maintenance of the PL-oject, including all applic- 
able taxes. It is understood and agreed that the Issuer 
shall have no dutlea or responsibilities whatsoever with 
respect to the operation or maintenance of the Project, or 
the performance of the Project for its designed purposes. 

Section 3.06. INDEMNITIES. The User releasea the 
Commission, its directors, .mployees and agents, the 
Trustee, its dlrectors, employees and agents, the Issuer, 
its 0ffiCeT8, directors, employees, agents and attorneys and 
the Governmental Unit. i ta officers, agents, retorneye, 
employees a:d the memb.rs of its governing body (collec- 
tively the Indemnified Parties") from, and the Indemnified 
Partie. .hall not be liable for. and the Uscr agrees and 
ehnll protect, indemnify, defend. and hold the Indemnified 
Parties harmless from any and all liability, coat, expense, 
damage or loss of whatever nature (including, but not 
limited to, attorneys' fees, litigation and court costs. 
amounts paid in settlement, and amounts paid to discharge 
judgmenra) directly or indirectly resulting Pram, arising 
out of, in connection with, or related to (i) the isauance. 
offering, eale, delivery or payment of the Bonda, the Bond 
Resolution, the Trust Indenture, the Construction Disburse- 
ment Agreement and this Aqreement and the obligations 
imposed on the Issuer hereby and thereby; or the design. 
construction, installation, operation. use, occupancy, 
maintenance, or owncr3hip of the Project; (ii) any Wrltten 
statements or representations made or qiven by the User or 
any of it. officers or employees, to the Indemnified Parties 
or any underwriters or purchasers of any of the Bonds, with 
reSDtct to the Issuer, the Uscr, the Project, or the Bonds. 
inciudlns, but not limited to, statemcnts~or reprssantrtiona 
of facts, financial information, or corporate affairs; (:ti) 
damage to property or any inlury to or death of any person 
that may be occasioned by any cause whataoevmr pertaining to 
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t h e  P ro jec t ;  and ( i v )  any l o s s  o r  damage incur red  by t h e  
I s s u e r  as  a r e s u l t  o f  violation by the User o f  t h e  provi-  
s i o n s  of S e c t l o n s  4.05 or 4 .06 .  The p rov i s l ans  of t h e  
preceding sen tence  s h a l l  remain and be i n  f u l l  f o r c e  and 
e f f e c t  even i f  any such l l a b l l l t y ,  c o s t ,  expense. damage o r  
l o s s  o r  c la im t h e r e f o r  by any person,  d l r e c t l y  or i n d i r e c t l y  
r e s u l t s  from. a r i s e s  o u t  o f ,  o r  r e l a t e s  t o  o r  1s a s s e r t e d  t o  
llave r e s u l t e d  from, a r i s e n  o u t  o f ,  o r  r e l a t e d  to. i n  whole 
o r  i n  p a r t ,  one o r  more neg l igen t  a c t s  o r  emissions of t h e  
Commission, the I s s u e r  o r  t h e  Governmental Unit  o r  i ts 
officers, d i r e c t o r s .  employees. ayents ,  s e rvan t s ,  o r  any 
o t h e r  p a r t y  a c t l n y  f o r  o r  on beha l f  o f  the  Comm~ssion, t h e  
I s s u e r  o r  t h e  Governmental u n i t  i n  connection w i t h  t h e  
ma t t e r s  s e t  f o r t h  i n  c l a u s e s  l i )  through ( i v )  o f  said 
sentence.  

Sec t ion  3.07. ISSUER'S LIMITED LIABILITY. I t  is 
recognized t h a t  the  i s s u e r ' s  only source of funds w i t h  which 
t o  carrv o u t  its commltrnenta w ~ t h  reswct  t o  t h e  P r o j e c t  and 
t h i s  ~ i r e e m e n t  w i l l  be  from the  proieeds  from t h e - s a l e  of 
t h e  Bonds; and i t  is e x p r e s s l y  agreed t h a t  t h e  I s s u e r  s h a l l  
have no l i a b i l i r y ,  o b l i g a t ~ o n ,  o r  r e s p o n s i b i l i t y  wi th  
r e s p e c t  t o  t h l s  Agreement o r  t h e  Projec t  except  t o  t h e  
e x t e n t  of funds  s v a l l a b l e  from such Bond proceeds.  I f ,  f o r  
any reason,  t h e  proceeds  from the  s a l e  of t h e  Bonds a r e  no t  
sufficient t o  pay a l l  t h e  Cost  o f  the  P ro jec t ,  t h e  User 

?... 3 s h a l l  complete t h e  P r o j e c t  and pay aL1 such Cost from i t s  
.f;! own funds, b u t  i t  s h a l l  n o t  be e n t i t l e d  t o  reimbursement 

t h e r e f o r  u n l e s s  a d d l t i o n s l  Bonas are i ssued for such 
p u r p o ~ e ,  o r  t o  any d iminu t ion  i n  or postponement of any 
payments r e q u i r e d  t o  be made by the  User hereunder. 

1 &$@p$$y"eq;. .>. . ; 
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ARTICLE IV m 
THE BONDS 

Section 4.01.  ISSUANCE OF BONDS. ( a )  I n  c o n s i d e r e -  
t i o n  of the  covenants  and agreements s e t  f o r t h  i n  t h i s  
Agreement, and t o  enab le  t h e  Issuer t o  iBsue t h e  Bonds t o  
c a r r y  out the i n t e n t s  and purposes hereof ,  t h i s  Agreement is 
executed t o  a s su re  t h e  issuance of such Bonds. and t o  
provide  f o r  t h e  due a n d  punctual  payment by t h e  uder t o  t h e  
Trus tee  of the  i n s t a l l m e ~ t  Loan payments. The Use r  s h a l l  
make the Ins ta l lment  Loan Payments, f o r  the  b e n e f i t  of each  
s e r i e s  O r  i ssue  of Bonds, t o  the  Trus tee  for deDos l t  i n t o  
t h e  Debt Servlce Fund a s  provided in each Bond ~ e s o l i t i o n .  

( b )  Simultaneously with the au thor i za t ion  o f  t h i s  
Agreement b y  t h e  Board of Directors ,  such Board h a s  adopted 
t h e  I n l t i s l  Bond Resolut ion.  The User hereby approves  t h e  
I n i t i a l  Bond R a s o l u t ~ o n ,  lncludlng the  T r u s t  Inden tu re  
author ized therein. Each Bond Resolutlon a u t h o r i z i n g  r d d i -  
c l o n a l  Bonds s h a l l  be s u b j e c t  t o  the wr i t t en  approva l  of t h e  
Approving Pa r tne r  and t h a  provis ions  of any s u c h  Bond 
Resolution s h a l l  no t  be  b lndlng o r  e f f e c t i v e  upon t h e  User  
u n l e s s  and u n t i l  such approval i s  given. I t  i s  heroby 
agreed t h a t  t h e  fo rego ing  approval of the I n i t i a l  Bond 
Resolution and t h e  T r u s t  Indenture,  and any approva l  of any 
Bond Resolution a u t h o t i z i n g  t h e  issuance of a d d i t i o n a l  Bonds 
Cons t i tu t e s  t h e  acknowledgment and agreement of t h e  User 

such Bond Resolution.  w i l l  be zssued i n  accordance wi th  and 
t h a t  such Bonds. when i s sued  and del ivered as prov ided  i n  * 
i n  compliance wi th  t h i s  Agreement, notwithstanding m y  o t h e r  
p rov i s ions  of t h i s  Agreement or  any o t h e r  c o n t r a c t  o r  
agreement t o  t h e  c o n t r a r y .  Any Bondholder is  e n t i t l e d  t o  
r e l y  f u l l y  and uncondi t l o n s l l y  on any approvals .  Notwith- 
s tanding any p r o v i s i o n s  of t h i s  Agreement or any o t h e r  
c o n t r a c t  o r  agreement t o  t h e  contrary,  t h e  User's approva l  
o f  any Rond Resolut ion ( Including t h e  Truar i n d e n t u r e  
author ized by t h e  I n i t i a l  Bond Resolut lon) ,  s h a l l  be t h e  
Use r ' s  agreement Lhat a l l  covenants and provisions i n  such  
Bond Raaolution and t h e  Trus t  Indenture a f f e c t i n g  t h e  User 
s h a l l ,  upon t h e  d e l i v e r y  of such Bonds and t h e  T r u s t  
Indenture,  become uncondi t ional ,  v a l i d ,  and b ind ing  
covenant. and o b l i g a t i o n s  of t h e  User ao long as s a i d  Bonds 
and t h e  i n t e r e s t  t he reon  are outstanding and unpa id .  P a r t i -  
c u l a r l y ,  the  o b l i g a t i o n  of rhe User t o  make, prompt ly  when 
due,  a11 Ins ta l lment  Loan Payments s p e c i f i e d  i n  each Bond 
Resolution and t h e  T r u s t  Indenture s h a l l  be a b s o l u t e  and 
uncondi t ional ,  and s a i d  obligation may be e n f o r c e d  as 
provided i n  each Bond Resolut ion and t h e  T r u s t  Inden tu re ,  
r ega rd leas  of any o t h e r  provis ions  of t h l s  Agreement o r  any 
o t h e r  con t rac t  o r  agreement t o  the  con t ra ry .  Upon t h e  
requeet  of tho  User,  and only upon i t s  reques t ,  the I a a u e r  



Section 4 . 0 2 .  REFUNDING OF BONDS. Af te r  t h e  i s suance  
o f  any Bonds. the I s sue r  s h a l l  not refund any of t h e  Bonds 
or change or  modxfy t h e  Bonds i n  any  way. except as provided 
f o r  i n  the Bond Hesolutlon,  wlthout t h e  p r i o r  w r i t t e n  
approval  of t h e  Approving Par-tner; nor s h a l l  t h e  I s s u e r  
redeem any Bonds p r i o r  t o  t h e i r  scheduled maturities, o r  
change or  modlfy any Bond Resolution,  without t h e  p r i o r  
w r i t t e n  approval of t h e  Approving Pa r tne r ,  u n l e s s  such 
redemption i s  required by a Aond Rerolutron.  

Section 4.03. REDEMPTION OF BONDS. Provis ion s h a l l  be 
made i n  each Bond Resolut ion fo r  t h e  redemption o f  Bonds 
p r i o r  t o  maturi ty,  under such terms and cond i t ions  as s h a l l  
be set fo r th  there in .  The redemption of any ou tmtmding  
Bond8 d r l o r  t o  n a t u r l t y  a t  any time s h a l l  no t  relieve t h e  
User o f  i t s  uncondi t ianal  o b l i g a t i o n  t o  pay each remaining 
Ins t a l lmen t  Loan Payment as s p e c i f i e d  i n  any Bond Reso lu t ion  
or t h e  Trust Indenture. The User a l s o  s h a l l  comply w i t h  and 
be bound b y  a11 p rov i s ions  of t h i s  Agreement and o f  aash  
Bond Resolution and t h e  T r u r t  Indenture with r e spec t  t o  t h e  
mandatory and opt ional  redemption of Bonde. 

Section 4 . 0 4 .  INSTALLMENT LOAN PAYMENTS. ( a )  Payment 
o f  s l l  Instal lment Loan Payments s h a l l  be mads and d e p o s i t e d  
aa required  by each Bond Resolution and t h e  Trua t  Inden tu re  
inc lud ing  a l l  such payments which may  come due beeausa  of 
t h e  acce le ra t ion  of t h e  ma tu r i ty  o r  m a t u r i t i e s  of anv Bond- 
upon defaul t .  o r  o t h e r w ~ s e .  'nder t h e  p rov la lons  -of t h e  
T r u s t  Indenture. i f  any a v a i l a b l e  funds i n  e x c e s s  of 
c u r r e n t  requirements a r e  held  on d e p o s i t  i n  t h e  Debt S e r v i c e  
Fund a t  the  t ime Dament of anv Ins t a l lmen t  Loan Pannent is 
due,  such paymcnr' rky be redu&d by t h e  amount of t h e  fund. 
SO he ld  on deposi t .  The User s h a l l  have t h e  r i g h t  t o  prepay 
a11  o r  a portLon of any Ins ta l lment  Loan Payment at any 
t ime .  Any such prepaynent by the  Uaer s h a l l  not r e l i ev .  i t  
o f  l i a b i l i t y  f o r  each remaining InstalLmant Loan Payment as 
provided i n  t h i s  Agreement and each Bond Resolut ion and t h e  
T r u a t  Indenture. 

( b )  Rccognzzing t h a t  t h e  Ins t a l lmen t  Loan Payments 
w i l l  be  t h e  I s s u e r ' s  s o l e  source  f o r  t h e  payment and p e r f o r -  
mance of lts ob l lqa t lons  t o  the  Trus tee ,  any Paylnq Agent 
and t h e  Bondholders under each Bond Resolut ion and t h e  T r u s t  
Indenture ,  when any Bonds are d e l i v e r e d ,  t h e  Uasr s h a l l  be  
u n c o n d l t ~ o n a l l y  obligated t o  make and pay, o r  cause  t o  b e  
made and paid,  each Ins t a l lmen t  Loan Payment r e g a r d l e s s  o f  



whether or not the User actually acquires or completes the 
:~:c:.vJ:>~:,,~:w' P o e t ,  01 whether or not the User actually approves, .............. . . . .  . . ..*...*.... 
+ G ,:x-*.:e. :,.. , 

purchaser, receives, accepts, or uses the Pro~ect; and such 
: . .  .! payments shall not be subject to any abatement, set-off, 2 . .  ...:... ...... ;:. .<.... >-r..(i.,. ...... 
' . . . : .  recoupment, ac counterelelm; and the Bondholders shall be . . . . . <  . . .... '*WH4 ,,J?,FYJ::?:' a ' 

entitled to rely on thls agreement and rapresentation. 

. .... . m ; . . notw~thstanding any provisions of this Agreement or any 
(?>>- !> .,...-..re ... ,: . . .  other contract or agreement to the contrary, and regardleas . i;.~"."..'~ . .+:. .7?rrt*v.2.. . . : .  1 of the validity of, or the performance of, the remainder of 

................... 
.f::,f:-?%.2x+,j;y+i ..,.., this Agreement or any other contract or agreement. 

, . .  .........:: i ..... ........ '>..*?k*+2:* :, . . . . . . . .  . , Sectxon 4.05. NO ARBITRAGE. The Issuer and the User . . .  
L..,.. 

' . ,  
$ 

hereby covenant with each other and with the Bondholders .. ............... .. , . i * .  . . . . . . . . . . . . . . . . . . . . . . . .  ............ that they will make no use of the direct or indirect 
proceeds of the Bonds at any time whlch wlll cause the Bonds 

. .  ! to be arbitrage bonds within the meaning of Section 103(c) 
of the Code or the Regulations pertaining thereto; and by 

....... ! this covenant the Issuer  and the User are  obligated to 

, .:,. 
comply with the requirements of the aforesaid Saction 103(c) 

. . . . . . .  and the pertinent Regulations. 
. . . . . . .  . . 

Section 4.06. TAX-EXEMPT STATUS OF INTEREST ON THE 
BONDS AND MANDATORY REDEMPTION. (a) The IBsuer covenants 
that it shall, prior to the issuance of the Bonds, duly 
elect to have the provisions of Section 103(b)(6)(D) of the 
Code apply to such issue,  and such election shall be made in 
accordance with the applicable Regulations. The User cova- 
"ants that it shall furnlsh to the Issuer whatever 
information is necessary for the Issuer to make any such 
election and the User shall file with the Internal Revenue 
Serv~ce such supplemental statements and other information 
.%a are required by the applicable Regulations with respect 
to all capital expenditures made, paid. or incurred by or on 
behalf of the User or any person related to the User, within 
the meaning of Sectlon 103(b)(b)(C) of the Code, in the 
Projsct Location, and in any other political jurisdiction 
Contiguous thereto with respect to any facllitias contiguous 
to or intearated with any facilities in the Project 
Location, with," the nsanlng o € Seccions 
1,103-lO(b)(Z)(ll)(e) end 1 103-10(d)(2)(i) of the 
Rsgulatlone (collectively Lhe "Pro)ect Area"). 

(b) The User hereby covenants that (i) subetantiaLly 
all the proceeds (within the meaning of Ssctlon 103(b)(6) of 
the Code) from the sale of the Bonds will be uaed end 
expended for amounts pald or incurred after the Inducement 
Date for the acquisition, construction, recbnstrUction. Or 
improvement of land or property of a character subject to 
the allowance for depreclatlon under the Code, (ii) less 
rhan 25% of the proceeds from the sale oE the Bonds will be 
used (directly or indirectly) for any acquisition of land 
(or any intereat thereln) which is a Cost of the Project. 
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( i i i )  no port ia!~ of tlle proceeds o f  t h e  Bottda v l l l  be used 
f o r  the acqulsltlon of  any proper-ty ( o r  any i n t e r e s t  
t h s r e l n )  unless the f: r a t  use  o f  ouch proper ty  is  pursuan t  

..:: . .  
.... 

t o  such a ~ q u l s l t l o n .  itnd ( I V )  e x c e p t  a s  otherwise s e t  f o r t h  
~n a c e r t i f i c a t e  o r  s ta tement  f u r n i s h e d  t o  the  Issuer and 
i t s  Bond Counsel p r l o r  t o  t h e  i s s u a n c e  of Bonds. the  
a c q u i s i t i o n ,  cons t ruc t lon ,  reconstruction, o r  improvement of 

I 
. . . . . . .  t h e  Project  dld #lot b e g i n  before  t h e  Inducement Date, nor 

was any work performed o r  any c o s t s  p a l d  or incurred by t h e  
. . .  .,, ....... U s e r  o r  any  o ther  e n t l t y  l n  connec t ion  with such 
...... ..: . . . .  a c q u i s i t i o n ,  conr tncc t ion ,  r e c o n s t r u c t i o n .  or  improvement . . .  . . . .  1 before  the  Inducement Date .  

( c )  The User r e p r e s e n t s  ( I )  t h a t  a l l  of t h e  proceeds 
of t h e  Bands are t o  Je used wl th  r e s p e c t  t o  t h e  P r o l e c t .  
which w l l l  be locatec v h o l l v  w l t h l n  the  Govermental  Unit.  
( i i )  t h a t .  except f o r  any  pecson r e l a t e d  t o  t h e  User w i t h i n  
t h e  meaning o < s e c t l r n  > 6 3 ( b ) ( h ) ( C )  of t h e  Code. the  User 
w i l l  be the only pr r r sc ipa l  u s e r  o f  t h e  P r o j e c t  w i t h i n  t h e  
meanina of SeCtlOn 103(b1161 o f  t h e  Coda: and ( i i i )  t h a t ,  . . . .  
excopt - for  the Bonds, t h e r e  will n o t  be ~ " t s t a n d i n q  o n  t h e  
d a t e  of delivery of  I h e  Bonds any o b l l q a t i o n s  of any a t a t e .  
t e r r i t o r y ,  or p o s s e s s ~ o n  of the  Uni ted  S t a t e s .  o r  any p o l i -  
t i c a l  rubdivielon of t h e  fo regoing  o r  o f  the  D i s t r i c t  of 
Columbia cons t i tu t ing  "exempt s m a l l  i asues"  u i t h i n  t h e  
meaning of Sectlo" 1.103-10 of t h e  Regulat ions.  t h e  p roceeds  
of  which have been o r  a r e  t o  bs  used p r i m a r i l y  with r e s p e c t  
t o  f a c i l i t ~ e s  located i n  t h e  P r o j e c t  Location, or i n  any 
cont iguous political j u r l s d a c t ~ o n  wi th  r e s p e c t  t o  any 
cont iquous or integrated f a c i l i t i e s ,  and which are t o  be 
used principal ly by t h e  User ( r n c i u d i n q  any person r e l a t e d  
t o  t h e  User ul th ln  t h e  meaning of  S e c t i o n  1 0 3 ( b ) ( b ) ( C )  of 
t h e  Coda). 

( d )  The User f u r t h e r  covenants  and r e p r e s e n t s  t h a t  i t  
h a s  no t  made. paid, o r  i n c u r r e d ,  and w i l l  no t  make, pay. o r  
i n c u r  any cap i ta l  e x p e n d ~ t u r e s  which would cause the  
s n t e r c s t  on the 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  pursuant to  t h e  p r o v l r i o n s  o f  S e c t i o n  103(b)  o f  t h e  
Code. Th. User f u r t h e r  covenants  and r e p r e s e n t s  t h a t  i t  
w i l l  no t  permit any p e r s o n  o r  e l r t l t y  t o  u s e  or l e a s e  10% ( i n  
v a l u e  o r  area) o r  more o f  t h e  P r o j e c t  i f  t h e  aggrega te  
au thor izad  face amount o f  t h e  Bonds a l l o c a t e d  t o  svcll person 
o r  e n t i t y  under S e c t i o n  1 0 3 ( b ) ( 1 5 )  of t h e  Code (when 
increased  by the o u t 3 t a n d i n g  a q q r e q a t e  f a c e  amount of a11 
tax-exempt ' ~ n d u s t r i s l  development bonds* ( w i t h i n  the  
meaning of Section 1 0 3 I b ) l Z )  of t h e  Coae) a l l o c a t e d  t o  such 
person or cn t l ty  u n d e r  S e c t i o n  1 0 3 l b ) ( 1 5 )  of h a  Code), 
w u l d  cause t l , ~  i n t e r e s t  OD t h e  Bond. t o  become s u b j e c t  t o  
f e d e r a l  income taxes  p u r s u a n t  t o  t h e  p rov ls lons  of S e c t i o n  
1 0 3 ( b ) ( 1 5 )  of the Coda. The User f u r t h e r  covenants  t h a t  i t  
h a s  not taken any a c t i o n  o r  p e r m i t t e d  any a c t i o n  t o  be 
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taken,  and t h a t  i t  w i l l  no t  take  any ac t ion  or permit  any 
a c t i o n  t o  be  taken,  which would r e s u l t  i n  a Taxable Event. 
a s  h e r e i n a f t e r  def ined,  and t h a t  t h e  User has  not f a i l e d  t o  
t ake  and w l l l  no t  f a i l  t o  take  any ac t ion  required t o  
p reven t  the  occurrence of such Taxable Event. 

( e )  The User acknowledges t h a t  t h e  c a p i t a l  expendi- 
t u r e s  r e f e r r e d  t o  i n  the preceding paragraphs include a l l  
c a p i t a l  expendi tures  wi th in  t h e  P r o j e c t  Area and a l l  c a p i t a l  
expend i tu res  incurred elsewhere r e l a t i n g  t o  the P r o i e c t .  
which may, under any ru le  o r  e l e c t i o n  under the Code, b e  
t r e a t e d  a s  a c a p i t a l  expendi ture  (whether o r  not  such  
expendi ture  is s o  t r e a t e d ) .  

( f )  The User f u r t h e r  covenants  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 i t s  Bond Counsel, p r i o r  t o  the issuance Of 
t h e  Bonds. a c e r t i f l c a t c  o r  s t a t emen t  of the aggregate  
amount of c a p i t a l  expendi tures  ( o t h e r  than those t o  b e  
f inanced from t h e  proceeds of t h e  Bonds) made, paid,  o r  
i n c u r r e d  i n  t h e  P r o j e c t  Area o r  made, pa id ,  or i n c u r r e d  
e lsewhere  w i t h  r e spec t  t o  t h e  P r o j e c t  ("Included C s p i t n l  
Expenditures ' ' )  du r ing  the  pe r iod  beginning th ree  y e a r s  
b e f o r e  t h e  d a t e  of d e l i v e r y  of such i s s u e .  The User 
covenants  t h a t  it w i l l  f u r n l s h  t o  t h e  Trus tee  ( i )  a copy of 
supplemental  s ta tements  r equ i red  t o  be f i l e d  with t h e  
I n t e r n a l  Revenue Service  by Sect ion 1.10.3-10 of t h e  Regu- 
l a t i o n s  l i s t i n g  by d a t e  and amount any Included C a p i t a l  
Expendituraa ( o t h e r  than those  mentioned i n  Sec t ion  
1 0 3 ( b ) ( 6 ) ( F )  of t h e  Code) dur ing t h e  three-year p e r i o d  

g 
beginning so of  t h a  d a t a  of i s suance  o f  the  Bonds, i nc lud ing  
a11  BUG^ Included c a p i t a l  Expenditurea no t  l i s t e d  on t h e  
c a p i t a l  expend i tu re  c e r t i f i c a t e  f i l e d  wi th  the I n t e r n a l  
Revenue S e r v i c e  p r i o r  t o  the  issuance o f  the  Bonds, and ( i i )  
w i t h i n  30 d a y s  a f t e r  i t  h a s  made, pa id ,  o r  incurred t h e  
maximum amount of  c a p l t a l  expenditurea permitted under  
S e c t i o n  1 0 3 ( b ) ( 6 ) ( D )  of t h e  Code, a statement t o  t h a t  
e f f e c t .  Such supplemental s t a t emen t s  s h a l l  be f i l e d  w i t h  
t h e  D i a t r i c t  D i rec to r  of I n t e r n a l  Revenue o r  the Di rec to r  of 
t h e  r eg iona l  s e r v i c e  cen te r  o f  t h e  In te rna l  Revenue S e r v i c e  
wi th  whom t h e  U s e r ' s  f e d e r a l  income t a x  r e tu rn  is requ i red  
t o  be  f i l e d  on t h e  due d a t e  p rcac r ibed  Lor f i l i n g  such 
r e t u r n  (wi thout  regard 60 any axten3lone of t ime) .  Each 
much supplcmsntal  statemene s h a l l  s e t  f o r t h  a desc r ip t ion  of 
t h o s e  c a p i t a l  .xpcnditures which a r e  c a p i t a l  expendi tures  
under S e c t i o n  1 0 3 ( b ) ( 6 ) ( D ) ( i i )  of t h e  Code and s h a l l  t a k e  
i n t o  account f a c i l i t z e s  r e f e r r e d  t o  i n  Section 1 0 3 ( b ) ( 6 ) ( E )  
o f  t h e  Code i n  cornputlng auch c a p i t a l  expenditures.  T h i s  
covenant  a h a l l  survzve the termination of  t h i s  Agreement. 
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(9) As used herein, a "Taxable Event" shall mean: 

(i) the application of the procyds of the Bonds 
in such manner that che Bonds became arbitrage bonds" 
within the meaning of Section l03(c) of the Code, with 
the result that interest on the Bonds is or becomes 
includable in the gross income of any Bondholder; or 

(ii) the applicat~on of the proceeds of the Bonds 
in such manner, or the occurrence or non-occurrence of 
any event, with the result that. under the Code and the 
Regulations, the interest on the Bonds is or becomes 
includable in the gross ~ncorne,,of any Bondholder (other 
than a Bondholder who 1s a substantial user" or a 
'related within the meaning of Section 103(b) 
of the Code) ; or 

(iii) the violation by the User of a representation 
or covenant contained in thzs Agreement with the result 
that, under the Code and the Regulations, the interest 
on the Bonds is or becomes includable in the gross 
income,,of any Bondholder (oth-2:' than a ~ondholder who 
ia a substantial user" or a related person" within 
the meaning of Section 103(b) of the Code). 

(h) A "Determination" shall be deemed to have occurred 
on the first to occur of the following: 

(i) on that date vhen the User shall be advised by 
the Commissioner or any ~istrict Director of Internal 
Rsvenua chat, based upon filings of tha User or the 
Issuer or upon an7 review or audit of the User, or upon 
any ground whatsoever, a Taxable Event ahall have 
occurred; or 

(il) on that date vhen the Uaer shall recelve 
notice from the Issuer, the Trustee, or any Bondholder 
that it or he has bean advised: (A) that the Internal 
Revenue Service has assessed as includable in the gross 
income of any Bondholder any interest on hia Bonda due 
to ths occurrence of a Taxable Event; or (B) by the 
Scmmisoioner or any District Director of Internal 
Revenue that the interest on any of tha Bonds in 
includable in the gross incolne of any Bondholder due to 
the occurrence of a Taxable Event. 

(i) A "Final Determination of Taxability" ahall be 
deemed to have occurred on the first to occur of the 
following: 

( i )  on that day when the User files with the . . , . , . . . Trustee or the Internal Revenue Smrvzce any statemmt. 
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s lpplementa l  s t a t e m e n t  o r  o t h e r  t a x  schedule,  r e t u r n  o r  
dxumenc which d i s c l o s e s  t h a t  a Taxable Event s h a l l  
hdve occurred; provided,  however, t h a t  i f  and s o  long 
a s  t h e  User is a c t i v e l y  c o n t e s t i n g  i n  good f a i t h  and by 
a p p r o p r i s t e  proceedings ,  e i t h e r  d i r e c t l y  or through a  
Bondholder, t h e  e x i s t e n c e  o f  a Taxable Event,  no such 
F i n a l  Determinat ion of T a x a b l l i t y  s h a l l  b e  deemed t o  
have occurred;  or 

( i i)  che e n t r y  of any f i n a l  unappealable order ,  

. . . . . .  
d e c r e e  o r  r u l l r l g  of any c o u r t  of  t h e  United S t a t e s  o r  

.,< . .., ::i'. .:. : .  : of t h e  Commissioner of I n t e r n a l  Revenue r e l a t i n g  t o  a  
.. .~,';?;;p;i,>yj.>:::..:.:,,. . . .  
. . . . . . . . . . . . .  Determination,  or t h e  f a i l u r e  t o  prosecute  an appeal 
. .  *... :.,., ". :. . . . .  .- from any o r d e r ,  d e c r e e  o r  r u l i n g  o f  any such c o u r t  o r  ...... . . . . .  . . . . . . . . . .  t h e  Conmissioner and t h e  e x p i r a t i o n  of t ime f o r  an 

appeal  o r  review of s u c h o r d e r ,  d e c r e e  o r  r u l i n g .  

( 1 )  Should a F i n a l  Determinat ion o f  T a x a b i l i t y  occur,  
t h e r e  s h a l l  be  a prompt mandatory redemption p r i o r  t o  
m a t u r i t y  of t h e  e n t i r e  o u t s t a n d i n g  and unpaid p r i n c i p a l  and 
a c c r u e d  i n t e r e s t  of t h e  Bonds, and t h e  payment by t h e  User 
+O t h e  Bondholders of appropriate and s u f f i c i e n t  agreed 
l i q u i d a t e d  damage. ( f o r  l o s s  of a  ba rga in  and n o t  aa a  
p n a l t y )  a l l  a s  o l l a l l  be  provided f o r  i n ,  and i n  accordance 
w i t h  t h e  p rov i s ions  o f ,  each Bond Reso lu t ion .  Such payment 
o f  Liquidated  damages s h a l l  be  a d i r e c t  o b l i g a t i o n  of the  
User  to t h e  Bondholders and s h a l l  be p a i d  t o  t h e  T r u s t e e  f o r  
t h e  bene fx t  of such Bondholders d u r i n g  t h e  term o f  t h i s  
Agreement and t h e r e a f t e r  s h a l l  be  pa id  b y  t h e  User d i r e c t l y  
t o  such  Bondholders. 

k 
?.. .I. :.. . . .  .. . Sec t ion  4 .07 .  PAYMENTS TO ISSUER. From t h e  proceeds .; ;i..> ......: ..... . . . . .  o f  t h e  s a l e  and d e l i v e r y  of each s e r i e s  o r  i s s u e  Of Bonds 

t h e r e  s h a l l  be p a l d  a l l  of  t h e  Issuer's reasonable ,  ac tua l  
out -of-pocket  expenses  and c o s t s  of i s suance  i n  connection 

. . . . .  . . . . .  w i t h  such s e r i e s  of Bonds, i n c l u d i n g ,  wlthout l i m i t a t i o n .  - - , . .  c... .. ,:. a 1 1  f inanc ing ,  l e g a l ,  printing. and o t h e r  expenses and c o s t s  
. I..; 9 .  :: : : . . . . . . .  o f  i e suance  i n c u r r e d  i n  i s s u i n g  t h e  Bonds. I n  a d d i t i o n ,  the  ............. . , .  . I $&. Ja.,-,?. . , L x  . I s s u e r  s h a l l  r e c e i v e  o u t  of such Bond proceeds an  amount 

. . 
,,-> ~;.<::i,.:y:;... : e q u a l  t o  the  amount s p e c i f i e d  i n  each Bond Reso lu t ion  t o  Pay . 

. . . .  .<..;.: .:: a n d  reimburse t h e  I s s u e r  f o r  i t s  a d m i n i s t r a t i v e  and overhead 
: . . . . . . .  . . . .  expenses  d i r e c t l y  a t t r i b u t a b l e  a d  chargeable  t o  the 
kwM.+$$M$;;;.::+: :,<. :, . . .  i a s u a n c e  of t h e  Bonds and t h e  acquxr ic ion,  cons t ruc t ion .  

..,- >%+*!.S<~:,>..;.;;.:: . ' ,  *..?& ::.e/..:,: 
e qu ipp ing ,  and f u r n i s h i n g  of t h e  P r o j e c t .  Also t h e  User 

,""., -.~=s.h.?. .> 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  annua l ly  whi le  any of 
, ,  .................. .: L: .: 
.: .:.. : :, ..... t h e  Bonds is o u t s t a n d i n g ,  upon receiving a b i l l  o r  s ta tement  

1 . . . <  . . . .  t h e r e f o r ,  which s h a l l  be  submit ted  by the  I s s u e r  promptly 
",'++&&<A,,c-. - " ' , . :  R,? , .  . ' . a f t e r  t h e  c l e ~ a  of e a c h  f i s c a l  yea r  of  t h e  i s s u e r ,  an  amount 
.:... ,:... :. ~, . .  , . , s u f f i c i e n t  t o  pay and reimburse t h e  I s s u e r  f o r  any of i t s  
........... ... ......... .:.. . , 

a c t u a l  c o s t s  r easonab ly  and n e c e s s a r i l y  incur red  i n  Connec- 
. : . .  : :. - . ,.%,., . , t i o n  w i t h  t h e  Bonds and t h e  P r o j e c t  dur ing t h a  previous  

q~sr*.4&+w~1;i..~...,. . I f i s c a l  yea r .  
p"": %:: ,:. ;;..;. . . .  . . .  . , 
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Section 4.08.  PAYMENT TO SPECIAL REBATE FUND. The 
User hereby covenants and agrees  t o  make tho d e t e r m l n a t i o n s  
and t o  pay any deflcicncy i n  t h e  Specla1 Rebate Fund, a t  t h e  
t i m e s  and as  described rn Sect ion 7 ( g )  of the  I n i t i a l  Bond 
Resolut ion.  I n  any event. ~f t h e  User determines  t h a t  t h e  
amount of cash held i n  the  Specia l  Rebate Fund s h a l l  be  
i n s u f f i c i e n t  to permit the  T r u s t e e  t o  make payment t o  t h e  
Uni t ed  S ta t e s  of any  amount due under Sect ion 103(c)(6)(D) 
of t h e  Code. the User for thwi th  s h a l l  pay t h e  amount of such 
inSuf f i c i ancy  on such da te  t o  t h e  Trus tee  i n  immediately 
a v a i l a b l e  funds. The obligations of  t h e  User under t h i s  
S e c t i o n  4.08 a r e  d i r ec t  eb l iga txons  of t h e  Use r ,  and t h e  
I s s u e r  s h a l l  have no obligation or duty With r e s p e c t  t o  t h e  
S p e c i a l  Rebate Fund. 



ARTICLE V 

COVENANT AND REMEDIES 

Section 5 .01 .  COVENANT. The Ustr uncond i t iona l ly  
ag rees  and covenants  wi th  t h e  I s sue r  and the  T r u s t e e  t h a t  i t  
w i l l  pay, o r  cause  t o  be pa id ,  when dm!, each Ins ta l lment  
Loan Fayment r e q u i r e d  and p resc r ibed  1.0 be  paid by i t  
pursuant  t o  each Bond Resolut ion.  The llser f u r t h e r  uncon- 
d i t i o n a l l y  ag rees  and covenants  t o  pay a11 reasonable 
expenses and cha rges .  l e g a l  o r  otherwise ( i 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 ) .  pa id  o r  incurred by t h e  I s sue r  
and t h e  Trus tee  i n  realizing upon any of t h e  s a i d  payments 
t o  b e  made by t h e  User o r  i n  enforc ing t h e  p r o v i s i o n s  of 
t h i s  Agreement o r  any Bond Resolut ion o r  t h e  T r u s t  Inden- 
t u r e .  

Sect ion 5.02.  TRUSTEE AND REMEDIES. ( a )  The User is 
advised and recogn izes  t h a t  t h e  Issuer w i l l  a s s i g n  a l l  of 
i t s  r i g h t ,  t i t l e ,  and i n t e r e s t  i n  and t o  a l l  t h e  Ins t a l lmen t  
Loan Payments r e q u i r e d  t o  be  made pursuant t o  t h i s  Agree- 
ment, and the r i g h t  t o  r ece ive  and c o l l e c t  same, t o  t h e  
Trus tee .  The T r u s t e e ,  or t h e  Bondholders t o  the e x t e n t  
provided i n  t h e  Bond Resolut ion and t h e  Trus t  Indenture ,  may 
enforce  t h e  obligations of t h e  User under t h i s  Agreement. 
the  Bond Reso lu t ion ,  and t h e  T r u s t  Indenture i n  t h e  manner 
provided i n  t h e  T r u s t  Indenture ,  wlthout t h e  n e c e s s i t y  o f  
making t h e  I s s u e r  a  p a r t y .  

( b )  I n  t h e  e v e n t  o f  a  d e f a u l t  i n  t h e  payment of any 
Ins t a l lmen t  Loan Paymellt, o r  l n  t h e  performance of any 
agreement o r  covenant con ta ined  h e r e i n  o r  i n  any Bond, any 
Bond Resolut ion,  o r  t h e  Trus t  Indenture.  such payment and 
performance may be  en fo rced  by mandamus o r  by t h e  rppoint -  
ment of a r s c e l v e r  i n  equ l ry  ux th  power to  charge  and 
c o l l e c t  Ins t a l lmen t  Loan Payments and t o  apply such revenues 
i n  iccord.ncs wl th  t h i a  Agreement. the Bonds, each Bond 
Resolut ion,  and t h e  T r u s t  Indenture .  

Sec t ion  5 .03.  GENERAL PROVISIONS. ( a )  The terms of 
t h i s  Agrecmant may be  elrforced as t o  one or more breaches 
e i t h e r  s e p a r a t e l y  o r  cumulatxvely.  

( b )  No remedy confe r red  upon o r  r e se rved  t o  t h e  
IQSUer, t h e  T r u s t e e ,  o r  t h e  Bondholders i n  t h l s  Agreement is 
intended t o  be exclusive of any o t h e r  a v a i l a b l e  remedy o r  
r e m e d ~ s s ,  but  each and every  such remedy s h a l l  be  cumulative 
and s h a l l  be  i n  r d d ~ t l o n  t o  eveky o t h e r  remedy now o r  
h e r e a f t e r  e x i s t i n g  a t  law o r  i n  equ l ty  o r  by s t a t u t e .  No 
d e l a y  o r  o m ~ s s ~ o n  t o  e x e r c l s e  any r l q h t  o r  power accruing 
upon any d e f a u l t ,  o m l ~ s l o n ,  o r  f a i l u r e  of performance 
hereunder s h a l l  impa l r  any such r l g h t  o l  power o r  s h a l l  be 
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cons t rued  t o  b e  a waiver t h e r e o f ,  but any such r i g h t  and 
power may be e x e r c i s e d  from t ime  t o  time and a s  o f t e n  a s  may 
b e  deemed expedient. In t h e  event any provis ion conta ined 
i n  t h i s  Agreement should be breached by t h e  User and the re -  
a f t e r  duly  Waived, such waiver s h a l l  be l imi t ed  t o  t h o  
p a r t i c u l a r  b r e a c h  so waived and s h a l l  not  be deemed t o  waive 
any o t h e r  b reach  of t h i s  Agreement. No waiver by e i t h e r  
p a r t y  of any b reach  by t h e  o t h e r  par ty  of any of t h e  pro- 
v i s i o n ~  of t h i s  Agreement s h i l l  be construed a s  a waiver of 
any subsequent b reach .  whether of the same or  of a  d i f f e r e n t  
prDViSLon0f t h i s  Agreement. 

( c )  Headings of  t h e  A r t i c l e s  and Sect ions  of t h i s  
Agreement have been i n s e r t e d  fo r  convenience of r e f e r e n c e  
o n l y  and i n  no way s h a l l  t h e y  a f f e c t  t h e  i n t e r p r e t a t i o n  of  
any o f  t h e  p r o v i s i o n s  of  t h i s  Agreement. 

(d )  Th i s  Agreement is  made f o r  t h e  exclus ive  b e n e f i t  
of  t h e  Issuer,  the Trus tee ,  t h e  Bondholders, t h e  Commission 
and the  Uaer, and t h e i r  r e s p e c t i v e  succsaeora and as s igns  
h e r e i n  permltced,  and n o t  f o r  any o the r  t h i r d  p a r t y  Or 

. . ~ , . ,  
..: . . . . .  p a r t i e s ;  and no th ing  i n  t h i s  Agreement, expressed o r  

.:.:,',*!,>,;d:<,$,*: .., . . . . . .  . . . . . . . . . . .  .,... . impl ied ,  is  i n t e n d e d  t o  c o n f e r  upon any p a r t y  o r  p a r t i e s  
. . .  . . . .  . . . . . .  . . :  . ,.. o t h e r  than t h e  I s s u e r ,  t h e  Trus tee ,  t h e  Bondholders, t h e  

,,.., ".:.:. . Commlssion and t h e  User, and t h e l r  respective succcsso ra  and .. . .  ; : :  : :  ., : .. a s s i g n s  he re in  pe rmi t t ed ,  any r i g h t s  or remedies under o r  by 
reason o f  t h i s  Agreement. 

. ,,::;;..: :~ ....... .: ( e )  The v a l i d i t y ,  i n t e r p r e t a t i o n s ,  and performance Of 
. . . . . .  . . .  . . . .  I' , "'. , , ? . ~  
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t h i s  Agreement s h a l l  be governed by the laws of t h e  State Of 
Texas.  

Sectlon 5 . 0 4 .  AMENDMENT OF AGREEMENT. NO amendment. 
change, addl txon t o .  or  waiver  of any of  the p r o v i s i o n s  of  
t h i s  Agreement s h a l l  be  b inding upon the p a r t i e s  h e r e t o  
unleaa  i n  w r i t i n g  s lgned by the  Approving P a r t n e r  and t h e  
P r e s i d e n t  of t h e  Board of  D i r e c t o r s .  In  add i t ion  t o  amend- 
ments f o r  any o t h e r  purpose,  i t  i n  s p e c i f i c a l l y  understood 
t h a t  t h i s  Agreement may be amended. if deemad necessa ty  or  
adv i sab le  by t h e  User and the  i r aue r ,  t o  change t h e  
d e f i n i t i o n  and scope of  t h e  term "Pro]escn,  as used he re in .  
80 as t o  p e r m i t  t h e  a c q u i s i t i o n ,  cons t ruc t ion ,  equipping,  
and f u r n i s h i n g  of o t h e r  o r  add i t iona l  f a c i l i t i e s ,  a t  the  
same or o t h e r  l o c a t i o n s .  o r  lmprovernents r e l a t e d  t o  the  .$+&*-%:,~ , . . . . . .  .-;. kc' ;. ..>,&*., !,>- .: 
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P r o j c c t ,  p u r s u a n t  co  t h i s  Aqrecment and i n  accordance with 
a p p l i c a b l e  l a w s ,  wi th  t h e  same e f f e c t  an i f  they had been 
desc r ibed  o r i g i n a l l y  i n  E x h l b i t  A hereto.  Notwithstanding 
any of the  f o r e g o i n g ,  l t  is covenanted and agreed,  f o r  t h e  
b e n e f i t  of t h e  Bondholders and the  Trustae,  t h a t  (wi thout  
t h e  c o n c u r r ~ n c e  o f  a11 of t h e  Bondholders and t h e  Trus tee )  
t h e  p r o v i s i o n s  of t h i s  Agreement s h a l l  n o t  b e  amended, 
changed, added t o ,  o r  waived i n  m y  way which would r a l i s v e  
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o r  ab roga te  the o b l i g a t i o n s  of t h e  User t o  make or pay, or  
cause  t o  be made, o r  pa id ,  when due,  a l l  Ins ta l lment  Loan 
Payments wl th  r e s p e c t  t o  any then ou t s t and ing  Eonds i n  the 
manner and under t h e  terms and c o n d i t i o n s  provided herein 
and i n  any Bond Reso lu t ion  o r  t h e  T r u s t  Indenture ,  o r  which 
would m a t e r i a l l y  change o r  a f f e c t  S e c t i o n s  4.04.  4 .05 .  4.06, 
6 .01 ,  Or 6 . 0 2 .  
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ARTICLE VI 

SPECIALCOVENANTS 

Section 6.01. PARTNERSHIP EXISTENCE. ( a )  The User 
agrees that during the term of this Agreement it will 
maintain its partnership existence. will not dissolve or 
otherwise dispoee of all or substantially all of its asaeta. 
and will not consolidate with or merge into another entity 
or permit one or more other entities to consolidate wzth or 
merge into it; provided, that the User may, with the prior 
written consent of 100% of the Bondholders without violating 
this agreement contained in this Section, consolidate with 
or merge into another entity, or permit one or more such 
entities to consolidate vith or merge into it, o r  sell or 
otherwise transfer to another entity ell or substantially 
all of its assets as an entirety and thereafter dissolve, if 
the ~urviving, resulting or transferee entity: (i) is 
authorized to transact business in the State of Texas and 
(ii) shall have, concurrently vith such transaction (unless 
the entity is the User). irrevocably and unconditionally 
as$umed, in an instrument delivered to the Iasuer and eha 
Trustee, the due and prompt performance of a11 of the 
obligations of the User under this Agreement. If any 
consolidation, met.ger, or sale or other transfer is made as 
provided in thzs Section, the proviaions of this Section 
shall continue in full force and effect and n o  further 
consoliaatio~x, merger, or sale or other transfer shall be 
made except in compliance with the provision5 of this 
Section. 

(b) Tk:e User covenants that it is and, throughout the 
tarn of this Agreement, unless relieved of lllbility pur- 
suant to paragraph ( a )  above, that it (i) will continua to 
be a general partnership organlaed under the laws of tha 
State of Texas, and (ii) will at a11 txnes be and remain 
duly qualified to transact business in the State of Texae. 

Section 6.02. ASSIGNMENT. The User shall not assiqn 
its interest in this Agreement or any of its right. or 
obligations hereunder except as specifically provid0d in 
this Agreement. The User may assign its interest in this 
Agreement with the prior written consent ol 100% of the 
Bondholders to another party provlded that the User ahall 
remain and be primarily responsible and Liable Lor a11 of 
its obligation hereunder, including particularly the making 
of all payments required hereunder, when due. The User may, 
hoW.VeF, assign its interest in this Agreement to another 
party in connection vith a merger or coneolidation of the 
User, Or in connsctxon with the transfer of ell o r  substan- 



S e c t i o n  6.03.  FINANCIAL REPORTS. The User s h a l l  have 
an annual aud i t  made by i t s  r egu la r  indeper>dent c e r t i f i e d  
pub l i c  accountants,  and s h a l l  L'urnlsh the  T r u s t e e  e i t h e r  a 
copy o f  such c e r t i f i e d  aud i t  w i th in  120 days  a f t e r  t h e  end 
of t h e  f i s c a l  year  f o r  which such a u d i t  w a s  made, o r ,  i n  
l i e u  o f  such a u d i t ,  a copy o f  i t s  annual r e p o r t  t o  i ts  
p a r t n e r s ,  if such r e p o r t  c o n t a ~ n s  f i n a n c i a l  s ta tements  o f  
s u b s t a n t i a l l y  similar d e t a i l  and are s i m ~ l a r l y  prepared and 
c e r t i f i e d .  Such f i n a n c i a l  s ta tements  and r e p o r t s  s h a l l  be 
furnished t o  the  T r u s t e e  a t  t h e  arrne t i m e  a s  they a r e  
fu rn i shed  t o  t h e  p a r t n e r s .  

, ,~ ., . . . . . . . . .  . : .  . . . .  . . : I (  srr+(on h . O d .  TERM OF AGREEMENT. The term of t h i s  

Agreement s h a l l  be  from t h i  d a t e  hereof u n t i l  a l l  payments 
r equ i red  t o  be made by t h e  User purauant h e r e t o  s h a l l  have 
been made, provzded,  however, t h a t  t h e  p r o v l r i o n r  of 
Sec t ions  3.06,  4 .05  and 4.06 s h a l l  survive  t h e  terminat ion 
of t h i s  Agreement and s h a l l  cont inue  i n  e f f e c t  r e g a r d l e s s  of 
t h e  t e rmina t ion  of th is  Agreement. 

Sec t ion  6.05. TERMINATION. Th i s  Agreement may be 
terminated by  mutual  agreement a t  any t i m e  p r i o r  t o  t h e  
d e l i v e r y  of ~,, id payment f o r  any Bonds. However, if any 
Bonds have been i s s u e d  and d e l i v e r e d ,  t h e  tarm of t h i s  
Agreement s h a l l  be  as s e t  f o r t h  i n  Sec t ion  6 .04 ,  and t h i s  
Aareement may no t  and s h a l l  n o t  be Sooner terminated by 

-'!:, ,. ' :  , . I 
I e i t h e r  o r  both p a r t l e s  he re to .  . . . . . .  

Sec t ion  6.06. NOTICES. Any n e t i c e ,  r e g u e s t ,  o r  o the r  
Comunicat ion under t h i s  Agreement s h a l l  be g iven  i n  wr i t ing  
and s h a l l  be deemed t o  have been given by e i t h e r  p a r t y  t o  
the  o t h e r  p a r t y  upon s i t h s r  of t h e  fo l lowing d a t e s :  

(a)  One b u ~ i n e s s  day a f t e r  t h e  d a t e  of t h e  mai l ing  
t h e r e o f ,  as shown b y  t h e  post o f f i c e  r e c e i p t ,  i f  rnalled t o  
t h e  o t h e r  pa r ty  h e r a t o  by r e g i s t e r e d  O r  certified mail a t  
t h e  a p p l i c a b l e  a d d r e s s  as follows: 



Mesquite 1ndust~-ial 
Development CorporatioIl 

Attention: Presidellt 
Municipal Way at Galloway 
P. 0. BOY 137 
Mesquite, Texas 75149 

Rodeo Partners 
~ttention: Mr. Charles E.  Schuerenberg 
Allled Bank Buidling 
120 West Main and Calloway 
Mesquite, Texas 75149 

Or the latest specified by such other party in 
writing; or 

(b) date of the receipt thereof by such other 
party if no+ a. by registered or certified mail. 

request, or other comnunication made or 
given under this Agreement the Bond Resolution or the Trust 
rndenture be gzven to the Trustee and the ConmissLon 
by registered or certified mall at the applicable addresses 
as follows: 

MBank Dallas. National Association 
~ t t ~ ~ t i ~ ~ :  corporate Trust Department 
108 S. Akard 
P. 0. BOX 225415 
Da1119, Texas 75265 

 exa as ~ ~ o n o ~ i c  ~ovelopment Commission 
Attention: Executive Dlrector 
410 E. 5th Street 
Austin, Texas 78701 

or the latest .ddr..s specified by said Trustee or the 
Cotmission in writing. 

saction 6.07. SEVERABILITY ~f any clause. provision, 
sectlon of this Agreement should be held ille9al or 

invalid by court of competent jurisdiction. the 
invalidity OE such peovnlon, or section ahall not 

OE the =emaining clauses, provisions, or S.ctiona 
hereof .nd this Agreement shall be construed and enforced as 
if such illegal or invalid clause, provision, or Section had 
not. been herein. In case any agreement or oblige- 
tion contained in this Agreement should be held to be in 
Violation of law, then such agreement or obligation shall be 
deemed to be the agreement or obligation of the Issuer a d  
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11 e x t e n t  permit ted  
II 

PN WITNESS WHEREOF, t h e  p a r t i e s  h e r e t o  h a v e  caused t h i s  
Agreement t o  be s igned  i n  m u l t i p l e  c o u n t e r p a r t s ,  each of 
which s h a l l  be  cons ide red  an original f o r  a l l  purposes,  a s  

I 
of  t h e  day and y e a r  f i r s t  s e t  o u t  above 

MESQUITE INDUSTRIAL DEVELOPMENT 
CCRPORATION 

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

ATTEST: 

Sec re ta ry .  Board of D i r e c t o r e  

- ~. 
General  P a r t n e r  

B Y ,  . . . : .  
,,,.CaneYal P a r t n e r  

BY - 
General  P a r t n e r  
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Exhibit  A 

ogscrlrrtion o f  the  Pr- 

acquisition, construction and operation of ' 
multi .Use 

f a c i l i t y  t o  serve the City of Mesquite' 
be located on appro xi mat el^ 17 acres of land 

the intersec t ion  o f  Hickory Tree and Military 
including necessary support f a c i l i t i e s  and 

and parking f a c i l i t i e s .  
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~ Z ~ Z F . S ,  . -2." AgreeEcnt bc7wecn i lesqul ts  Industrial 
O.v.lopr.nt. ~ , r ~ ~ r a c i ~ " ,  a d  R d e o  Parmers. d a t e d  *a Of 
N~v.&.r 1, 1395 [ t h o  Aqrasmant.) h a s  been d u l y  c x e c u t d  
torw..r, tho  ~mmuer an4 Rndeo P a r t n e r s  ( t h e  .Usern),  with t h e  
U..r belnq a  gonsra l  p a r t n m e h i p  o rgsn ized  and e x l a t i n 9  
utw5.r tho  l aws  of t h e  S t a c e  of Texas, belnq f u l l y  q u a l i f i e d  
t o  transact b u r i n e s s  i n  t h e  S t a t e  of Texas and being 
ccmpu..d of  I leal  Cay. Don Cay, Davld Oates. Char les  E. 
n,,huar.r,berg ar,d 11. Thompson being h e r e i n a f t e r  c o l l * c t i v e l ~  
ro fo r rod  t o  a.  he Cuarantcrs" ;  and 

WZREAS, a t t ached  t o  and made a  p a r t  of t h e  Aqreoment 
I. a  "Guaran tee  hrfraem.nt" between t h e  I s sue r  and t h e  
Cuarancorm whsrsundcr t h e  Cuarantor3  have ~ u a r a n t e e d ,  
j o i n t l y  and s s v o r a l l y ,  a 1 1  o b l i g a t i o n s  of t h e  User under t h e  
A#Jro.m.nt, a n 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  t h e  User t0 
..ro n,. 1 ~ s t . 1  ~ m e n t  Loan Payments r equ i red  t h e r e i n ;  and 

WHEREAS. a n  axecutad copy of  t h e  Agreement, including 

tha  Guarantee Aqraemant, has  baen f i l e d  wi th  t h e  Trus tee  and 
f o r  111 purpomas o f  t h i a  T r u s t  Indenture t h e  tern 
"A,jro.mont" ah.11 msan and include t h e  Guarantee Aqreemant; 
and - ~ ~ 

WHEREAS, p u r ~ u a n t  t o  t h e  Agreement t h e  Board of 
Dir.ctora of. t h e  Issuer ha. du ly  adopted a "RESOLUTION 
ALJTIiOHI ZINC THE ISSUANCE OF MESQUITE INDUSTRIAL DEVELOPMENT 
CORPOItATION REVENUE BOND. SERIES 1985 AND,THb EXECUTION OF A 
TRUST INDENTURE (RODEO PARTNERS PROJECT) , which, together  
w t t h  any mmnn,dmant t h a r a r o ,  is h e r a i n a f t e r  c a l l e d  and 
J e # l y n a t s d  the i n i t i a l  Bond ~ e s o l u t i o n " ;  and 
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WHEREAS, the Inltial Bond Resolution authorized the 
issuance of MESQUITE INDUSTRlAL DEVELOPMENT CORPORATION 
REVENUE BOND, SERIES 1985 (RODEO PARTNERS PROJECT), in the 
aggregate principal amount of $4,443,397.00, which together 
vith any replacement bonds and any additional parity revenue 
bonds ("Additional Bonds") authorized to be issued by the 
lnitlal Bond Resolution, are hereinafter collectively called 
the "Bonds"; and 

WHEREAS, a certified copy of the Initial Bond 
Resolution has been duly filed wrth the Trustee; and 

WHEREAS, pursuant to the Initial Bond Resolution, a 
certified copy of each rcsolutlon author~rlng the issuance 
of each series o r  issue of Additional Bonds shall be filed 
vith the Trustee prior to the delivery thereof; and 

WHEREAS, as used in this Trust Indenture the word "Bond 
Resolution" shall mean and include collectively the Initial 
Bond Resolution (including the Trust Indenture prescribed 
and authorized to b. executed in the Initial Bond 
Resolution) and, when adopted and filed with the Trustee, 
bath resolution authorizing the issuance of Additional Bonda 
together With any supplemental resolutions or amendments to 
such resolutions or the Trust Indenture: and 

WHEREAS, pursuant to the Agreement and the Bond Resolu- 
tion and subject to the terms and provisions thereof, the 
Bends, the redemption premium, if any, agreed liquidated 
damages. I£ any. and the intercat thereon, are and shall be 
payable from and secured ;y a first lien on and p1:dge of 

e 
the payments designated Installment Loan Payments t o  be 
mads or paid, or caused to be made or paid, by the User and 
the Guarantors (or its or their aucceasors or assigns under 
certain cir~umatances) to the Trustee; and 

WHEREAS, the User and the trustee named therein have 
entered into i Deed of Trust and Security Agreement dated as 
of November 1, 1985 (the "Deed of Trust"). providing further 
seeurity for the payment of the Installment Loan Payments 
for the bsnefi t of the owners of the Bonds; and 

WHEREAS, for purposes of this Trust Indenture, the 
definitions of terma in the Aqreement, the Deed of Trust, 
and the Bond Resolution are hereby adopted, and the terms 
used herean shall have the same meanlngs as such terms are 
glven in said Agreement, Deed of Trust, and Bond Resolution 
unless a different meanlnq is yivcn herein; and 

WHEREAS, the Trustee has acceptad the trusts created by 
this Trust Indenture, and in evidence thereof has joined in 
tha execution hereof; and 



. .  . . 
I. . . . . : 

(!l!1.(.:7 

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

NOW. THEREFORE, THIS TRUST INDENTUREWITNESSETH: 

That the Issuer in consideration of the premises and 
the acceptance by the Trustee of the trusts hereby created, 
and of the purchase and acceptance of the Bonds by the 
owners thereof, and for other good and valuable consldera- 
tion, the receipt of which is hereby acknowledged, and for 
the purpose of sccurlng and providing for the payment a£ the 
principal of, redemption premium. if any, and interest on 
the Bonds at any t i m e  issued m d  outstandrng, when due, any 
agreed liquidated damages, all fees and expenses of the 
Trustee and Registrar, and the Paying Agents for the Bonde, 
and all other payments required to be made by the User 
and/or the Guarantors under the Agreement and the Bond 
Resolution, has granted a security interest in, assigned, 
transferred, pledged. set over, and confirmed, and by these 
presents does grant a security interest in, assign, pledge, 
set over. and confzrm unto the Trustee. and to its successor 
or successors in said trust, and to its or their assigns, 
a11 and singular a11 of its rxght, title, and interest in 
and to (i) the Illstallment Loan Payments as required and 
provided in the Agreement and the Bond Resolution, (ii) the 
Debt Service Fund, Special Rebate Fund and the Construction 
Fund created by tho Initla1 Bond Resolution, and (iii) tho 
"Loan Payment Guarantae", as deflned. required and provided 
in the Guarantee Agreement, upon. and subject to the terme, 
conditions, stipulations, covenants. agreements, truats, 
uses, and purposes hereinafter expressed; and the Issuer 
and the Trustee have agreed, and they hereby agree and 
Covenant with the respective ownara from time to time of the 
Bond. a s  follows, to-wit: 

Article 1. ACCEPTANCE OF TRUST. The Trustao hereby 
acs*pts tho trusts, dutlea, obliqatlons, and requirements 
imposed on it by the Bond Resolution and this Trust 
Indenture, and agrees co carry out and perform. punctually 
and effectively, such duties, obligations, and requirements 
for the benefit of the Issuer. the U s e r ,  the Guarantors and 
the owners of the Bonds. It is further rpecificelly agreed 
that (i) the Trustee will act as a Paying Agent for the 
Bonds m t  a11 times while it is Trustee, (ii) the Trustee 
will act as Rsg~strar for the Bonds at all timka while it ia 
Truarae, (iii) the Trustee will authenticate each of the 
Bonds by executing the Trustee's Certificate of 
Authentication appearing on each of the Bonds, as provided 
in the Bond Resolution, and it will so authenticate tho 
Bonds when requested by the Issuer, prior to the delivery of 
the Bonds, at such time and in such manner 18s directed by 
the Issuer, m d  (iv) the Trustee will remain the Trustee 

I 
3 

.~ . . . . 

" , .. . , . . , . , . . , . . . . . . . . . . . . I . ./_._,___._ , 



under t h e  Deed of Trus t  so  long as  it i s  t h e  T r u s t e e  
hereunder. 

A r t i c l e  2 .  DEBT SERVICE FUND. SPECIAL REBATE FUND AND 
CONSTRUCTION FUND. The Debt Service Fund, t h e  S p e c i a l  
Rebate Bund and t h e  Construction Fund c r e a t e d  by t h e  I n i t i a l  
Bond Resolution a r e  hereby cor,firmed and e s t a b l i s h e d ,  
r e spec t ive ly ,  xn t r u s t ,  with the  Trus tee ,  and t h e  T r u s t e e  
ag rees  t o  hold .  admin i s t e r ,  deposi t ,  secure ,  i n v e s t ,  and use  
s a i d  funds i n  a11 re spec t s  as  provided and r e q u i r e d  by t h e  
Agreement, t h e  Bond Resolution,  and t h l s  T r u s t  I n d e n t u r e .  

A r t i c l e  3 .  NOTICE TO THE USER. On each d a t e  upon 
which each I n s t a l l m e n t  Loan Payment i s  r equ l red  b y  each Bond 
Resolution t o  be  deposi ted  ln to  t h e  Debt S e r v i c e  Fund, t h e  
TruStec. s h a l l  g l v c  telep:,one no t i ce  t o  t h e  User (confirmed 
i n  wr i t ing ,  b y  hand de l ive ry  o r  f i r s t  c l a s s  ma i l .  pos tage  
prepaid ,  a t  such address  a s  the  User s h a l l  from t i m e  t o  t ime 
des igna te  and f i l e  i n  writ ing with t h e  T r u s t e e ) ,  of t h e  
amount, i f  any. o f  a r c h  ins ta l lment  Loan Payment r e q u i r e d  by 
each Bdnd Reso lu t ion  t o  be made by the User t o  t h e  T r u s t e e  
and daposi tud by t h e  Trus tee  in to  the  Debt S e r v i c e  Fund, on 
such d a t e .  Such w r i t t e n  not ice  s h a l l  g i v e  e b r i e f  s t a t emen t  
of t h e  manner i n  whlch t h e  amount due  was c a l c u l a t e d .  
i nc lud ing  a shoving of a l l  c r e d i t s  on account  of a v a i l a b l e  
moneys i n  t h e  Debt Sa rv lcs  Fund. The f a i l u r e  of t h e  T r u s t e e  
t o  g ive ,  o r  t h e  User t o  receive,  any n o t i c e  e h a l l  n o t  
r e l i e v e  t h e  User or t h e  Guarantors of i t s  u n c o n d i t i o n a l  d u t y  
and o b l i g a t i o n  to make a l l  depos i t s  or  payments o f  I n a t a l l -  
ment Loan Payments t o  t h e  Trustca a s  r equ i red  by t h e  Agree- 
ment and each Bond Resolution.  

Ar thcle  4 ACCOUNTS AND RECORDS ( a )  e p a r . a t e  RacordB 
t o  be-c. The Trustee shall keep proper books of r ecords  - 
and accounts .  seoaratc from a l l  other r ecords  a n d  accounts .  
i n~whi ;h  completb and c o r r c c t  e n t r r e s  s h a l l  be mad. of s L 1  
t r a n s a c t i o n s  r e l a t i n g  t o  the  Ins ta l lment  Loan Paymcnta, t h e  
Debt Se rv ice  Fund, t h e  Speclnl  Rebate Fund and t h e  
Const ruct ion Fund. 

( b )  Annual Report. Wlthln 90 days a f t e r  t h e  c l o s e  of 
each f i s c a l  year of t h e  Trustee,  the  Trus tee  w i l l  f u r n i s h  t o  
t h e  I s sue r ,  t h e  User, the  Guarantors and any owner of any 
mltatrnrlinm Ronda who mav so  raaues t .  1 CODY of a r e p o r t  by .-.- ~~~~. ~ 

t h e  Trus tee  cover in-  t h e  ~ r e c e d l n g  f i s c a l - y e a r ,  show-inq tho ~~~- - ~ ~ ~ - ~  ~ 

fo l lowing in fo rmat ion :  

(1) a  d e t a i l e d  statement concerning t h e  r e c e i p t  
and d i s p o s i t i o n  of a11 Ins ta l lment  Loan Payments and 
the  d i s p o s i t i o n  of the  amounts 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  Const ruct ion Fund s h a l l  have  bean f u l l y  
d isposed o f ) .  
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( 2 )  an asset statement or balance eheet Of the 
Debt Service Fund and of the Construction Fund (until 
the Construction Fund shall have been fully disposed 
Of). 

(c) Right to I - n ~ e ~ 2 .  The Issuer, the User, the 
Guarantors, and the owners of any Bonds shall have the 
riqht, at a11 reasonable times and upon reasonable notice, 
to inspect all records, accounts, and data of the Trustee 
relating to the Debt Service Fund and the Construction Fund. 

(d) Special Rebate Fund Re-. The Trustee shall 
maintain a record of the periodic determinations by the Ueer 
of the Tentative Rebate Amount for a perloa beginning on the 
first anniversary date of the issuance of the Bonds and 
ending on the date 6 years after the final retirement of the 
Bonds. Such record shall state each such anniversary date 
and summarize the manner in which the Tentative Rebate 
mount, if any, was determined. In addition, at leaat 
thirty days prior to each anniversary date the Trustee ahall 
give the User written notice requestlnq that the User make 
the determination, payments and notlces required by the 
Initial Bond Resolution. Notwithstanding the foregoing, the 
proviaions of thls paragraph (d) shall not be applicable if 
the Construction Fund is depleted within 180 days from the 
date of issuance and delivery of the Bonds. 

Article 5. ENFORCEMENT OF RIGHTS IN CASE OF DEFAULT. 
(a) Appointmant of the Trustee and Rights oi the Holder. 
The Trustee is hereby ~rrevocably appointed the spacial 
agent and representative of the owners of the Bonds and 
vested with full power in their behalf to effect and enforce 
the Agreement, thls Trust Indenture. and the Bond Resolution 
for their benefit as provided herein and in the Bond 
Resolution; but anything contained in thie Trust Indenture 
t~ the contrary notvithstand~ng, the ownera of a majority in 
aggregate principal amount of the Bonds then outstanding, in 
case of any subristlng Event of Default (hereinafter 
defined) or of any other event entitling the Trustee to 
proceed hereunder, shall have the right Iron time to time to 
direct and control the Trustee in connection with the 
cnforcsmcnt of any of the provisions of the Agreement, this 
Trust Indenture, and the Bond Resolution, and any other 
proceedings taken by virtue of any provlsione of the 
aforesaid instruments, including the right to have withdrawn 
and discontinued at any stage thereof any proceedings taken 
hereunder by the Trustee, provided that the Event of Default 
upon which auch proceedings ware baaed and all other Events 
of Default hereunder shall have been remedied and made good. 
Anything contained in this Trust indenture to the contrary 
notwithstanding, each owner of any Bond shall have I right 
of action to enforce the payment of all amounts due with 



r e s p e c t  t o  any Bond owned by hlm when or a f t e r  the same 
s h a l l  have become due, a t  t h e  p l a c e ,  from the sources ,  and 
i n  t h e  manner expressed i n  t h e  Agreement. the  Band 
R e s o l ~ c i o n ,  o r  t h i s  Trus t  I n d e n t u r e ;  provided t h a t  no r i g h t  
o f  a c t l o n  s h a l l  e x i s c  subsequent t o  t h e  time of waiver o f  an  
Event  of Defaul t  i n  t h e  payment o f  any such amount s o  due 
a n d  such Event o f  Defaul t  havrng been remedied and made 
good,  a s  provlded in Article S(g). 

(b) C 9 r o l  by TrTr_5t.. Except  as otherwise provided 
in 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 l o n  with r e s p e c t  t o  t h i s  
T r u s t  Indenture s h a l l  be e x e r c i s e d  by the T r u s t e e  and no 
owner of  any Bond s h a l l  have any r i g h t  t o  i n s t i c u t e  any 
s u i t ,  a c t i o n  or p r o c e e d ~ n g  a t  law or equi ty  f o r  t h e  appoin t -  
ment of a r e c e i v e r  o r  f o r  any o t h e r  remedy hereunder o r  by 
reason  hereof  u n l e s s  and u n t l l  in addr t lon  t o  t h e  f u l f i l l -  
lnent of a l l  o t h e r  c o n d ~ t l o n s  p r e c e d e n t  s p e c i f l e d  i n  t h i s  
T r u s t  Indenture ,  t h e  T r u s t e e  s h a l l  have received t h e  w r i t t e n  
r e q u e a t  of t h e  ownera of n o t  l e s s  than 25% i n  aggrega te  
p r l n c l p a l  amount o f  the  Bonds t h e n  outstanding and s h a l l  
have been o f f e r e d  i n d e n n ~ t y  s a t i s f a c t i o n  t o  it a g a i n s t  l o s s .  
l i a b i l i t y  and expenses and s h a l l  have refused,  o r  f o r  30 
d a y s  t h e r e a f t e r  neg lec ted ,  t o  l n s t l t u t e  such s u i t ,  a c t i o n .  
o r  proeecdlng;  and it i s  hereby  d e c l a r e d  t h a t  t h e  making of  
s u c h  reques t  and t h e  furnishing o f  such indemnity a r e  i n  
e a c h  case c o n d i t i o n s  p recedent  t o  t h e  execution and enforce-  
ment by any owner of  any Bond of  t h e  powers and remedies 
g i v e n  t.0 t h e  T r u s t e e  hereunder  a n d  t o  the i n s t i t u t i o n  and 
maintenance b y  any owner of  any Bond of any a c t i o n  or  cause  
o f  a c t i o n  f o r  the  appointment of  a r e c e i v e r  o r  f o r  any o t h e r  
remedy hereunder; b u t  t h e  T r u s t e e  may, i n  i ts d ~ s c r e t i o n ,  or  

E 
: .  ... r . .  when d u l y  reques ted  i n  w r i t i n g  by t h e  owners of a t  l e a s t  25% 
; ,. - . - 

> .$:><.,$*,,:.,!;;!~ i n  aggregate  p r l n c l p a l  amount of t h e  Bonds then o u t s t a n d i n g  . . . .  ,.< ‘-.v..,~... .I: ..... .. a n d  upon being furn i shed  indemnity s a t i s f a c t o r y  to t h o  . ..T.. ... , . ;  . .  Truetee a g a i n s t  expenses ,  c h a r g e a ,  and l i a b i l i t y  a h a l l ,  . . .!;fl".~?~+ .?.......... I f o r t h w i t h  t a k e  such  eppropr ia t*  a c t i o n  by j u d i c i a l  pro=-ad- 
' . ~ ~ - , z , * ~ ; . ! , ; .  .... : ; q , ~ ~ ~ c ~ r ~  ...;da1~;i*s,:;, 2 i n g a  or otherwise t o  e n f o r c e  t h e  c o v s c i n t s  of tho  User, t h e  .;.~ %. ..+......... . . .  . . . . . .  Guaran tors ,  and t h e  I s suer  as t h e  T r u s t e e  may deem expedien t  

, ..+:&;:a,+*:+:; ,.>+ s~,. . i n  t h e  i n t e r e s t  of t h e  owners o f  t h e  Bonds. 
.",jL+'?i,.i ........ , . .:..:I?,,' ' ,  . , ( c )  Event. o f  D ~ f d t .  Any o n e  o r  m o m  of t h e  fo l low-  
..::>&+.&72& <.c , :: : :, . , i n g  e v e n t s  s h a l l  constitute and h e r e i n a f t e r  a h a l l  be c a l l e d  ..... ... <. - 

I 
a n  "Event of Defaul t " :  

:<:.",P;-',:::-.: .?.!, ;,, . 
. . . . . . . . . .  ... (1) t h e  f a i l u r e  by t h e  I s s u e r  t o  make due and 

.<q<;~~,y;~:7, >-,;;! I.' ' . 

I 
punctual  payment of p r l n c l p a l  o f ,  redemption premium, 

~.:~~;,.!i~;.$$,~,!;:!,~f ; if a n y ,  and i n t c r e 3 t  on t h e  Bonds, whether payment is  
rcgul red  a t  matur i ty  o r  by c a l l  f o r  redemption o r  

.'.'.,..>:& .... :..::. ... ..... i a tha rwlse ;  provided, however, t h a t  i C  such f a i l u r e  . . .  
,. :.:. s h a l l  a r ~ s e  o t h e r  t h a n  by r e a s o n  of a d e f a u l t  by t h e  

, .  : . . . .  User under t h e  Bond R e s o l u t i o n  and the  Agreement, t h a  
I. .:. . . . .  .::.~ :. ;.>, .: .  can t inua t ion  of such f a i l u r e  fo r  two days. . . .  ... . . .  ......... . . . .  
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( 2 )  t h e  f a i l u r e  of t h e  User o r  t h e  Guarantors t o  
make or pay, o r  cause  t o  be made o r  p a i d ,  any I l ~ s t a l l -  
meni Loan Payment, o r  any par-t t h e r e o f ,  when and t o  t h e  
extent due and r e q u i r e d  by the  Agreement o r  t h e  Bond 
Resolution. 

( 2 )  t h e  d i s s o l u t i o n  o r  liquidation of t h e  User o r  
the  Guarantors i n  any manner n o t  s p e c i f i c a l l y  
authorized by t h e  Agreement, or  t h e  f i l i n q  by t h e  User 
o r  the Guarantors of a v o l u n t a r y  p e t i t i o n  i n  bankruptcy 
or  f a i l u r e  by t h e  U s e r  o r  the  G u a r a n t o r s  promptly t o  
l i f t  o r  suspend any execut ion,  garnishment,  o r  
attachment of such conaequenee a s  w i l l  m a t e r i a l l y  
impair i t s  a b i l i t y  t o  c a r r y  out its o b l i g a t i o n s  under 
the Agreement o r  t h e  Bond Resolut ion,  o r  t h e  comnission 
by the  User o r  t h e  G u a r a n t o r s  of any a c t  oC bankruptcy.  
o r  f a i l u r e  o f  t h e  U s e r  or the  G u a r a n t o r s  g e n e r a l l y  t o  
pay i t s  deb t s  a s  t h e y  become due, o r  e n t r y  of an o rde r  
f o r  r e l i e f  of t h e  U s e r  o r  t h e  G u a r a n t o r s  i n  a, bank- 
ruptcy case of t h e  U s e r  ar t h e  G u a r a n t o r s  o r  assignment 
by the Uaer o r  t h e  Gueranro r s  o f  a s u b s t a n t i a l  p o r t i o n  
of 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  
ent ry  by t h e  User o r  t h e  Guarantors  i n t o  an agreement 
of composition wi th  i t s  creditors, o r  t h e  e n t r y  of an 
order o r  dec ree  a p p l i c a b l e  t o  t h e  Uaer  o r  t h e  Cuaran- 
t o r e  i n  any p roceed ing  f o r  i t s  r e o r g a n i z a t i o n  O r  
arrangement i n  any p roceed ings  i n s t i t u t e d  under t h e  
provision. of any a p p l l c e b l e  f e d e r a l  o r  s t a t e  bank- 
ruptcy s t a t u t e s ,  i n c l u d i n g  the  f e d e r a l  Bankruptcy Code, 
as they now e x i s t  o r  a r e  h e r e a f t e r  amended o r  e n r c t s d .  

( 4 )  t h e  User or t h e  G u a r a n t o r s  d e f a u l t i n g  i n  
observance o r  performance of any o t h e r  of  its cove- 
nants,  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  
Agreement, t h e  Bond Reso lu t ion ,  t h e  Sky Box Construc- 
t i o n  Loan Agreement (as d e E ~ n e d  b e l o w )  o r  t h i s  Tmar 
Indenture and t h e  User  o r  t h e  G u a r a n t o r s  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 
so has been r e c e i v e d  by t h e  User or t h e  Guarantors  from 
the  Trustee o r  t h e  owners  o f  t h e  Bonds; and t h e  T r u s t e e  
may serve such n o t i c e ,  ~n i t a  d i a c r e t i o n ,  o r  s h a l l  
6erve .such 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  of t h e  owners 
of not l e s s  t h a n  25% i n  aggregate  p r i n c i p a l  amount Of 
thaBondn then outstanding. 

(5 )  t h e  f a i l u r e  by t h e  User t o  obse rve  o r  parform 
any Covenant o r  c o n d i t i o n  s p e c i f i e d  i n  t h e  Deed Of 
Trus t .  

( 6 )  t h e  occurence  o f  an Event o f  Defau l t  pursuant  
t o  t he  terms of t h a t  c e r t a i n  Sky  Box Cons t ruc t ion  Loan 
Agreement. d a t e d  a s  o f  November 1, 1985,  between t h e  

7 



User and MBank D a l l a s .  Nat ional  Association,  which Sky 
BOX Cons t ruc t ion  Loan Agreement governs the  term8 of an  
$886.400 c o n s t r u c t i o n  loan .  

( d )  peeration of Prin_c%al and r n t e r c s t  Due. Won 
the  happenltrg of an  Event  of  Defau l t ,  the  Trus tee  may, I n  
i t s  d i s c r e t x o n ,  o r  upon t h e  w r i t t e n  r eques t  of t h e  owners of 
a t  l e a s t  25% i n  aggrega te  p r i n c ~ p a l  amount of t h e  Bonds t h e n  
outstanding.  and upon b e i n g  indemnif ied  t o  t h e  s a t i s f a c t i o n  
of t h e  Trus tee .  s h a l l ,  d e c l a r e  t h e  principal of a l l  Bonds 
then ou t s t and ing  and t h e  i n t e r e s t  accrued thereon 
imnediatelv due and o a v a b l c ,  and such ~ r i n c i p a l  and 
~ n t e r e s t ,  - t o g a t h e r  w i t h  i n y  applicable agreed l rqu lda ted  
danaqes, and any a p p l i c a b l e  redemption prcmlum, and any 
other amounts then due,  s h a l l  thereupon become and b e  
x m e d i a t o l y  due and p a y a b l e ,  a n y t h ~ n q  i n  t h e  Bonds, t h e  
Agreement, t h e  Bond Reeo lu t lon ,  o r  t h l s  Trus t  Indenture to 
the  c o n t r a r y  n o t w i t h s t a n d i n g  

( e )  Enforcement by  T r u s t e e .  Upon the  happening of an 
Event of D e f a u l t .  t h e  T r u s t e e  may, i n  i ts  d i s c r e t i o n ,  o r  
"Don t h e  w r i t t e n  r e m e s t  o f  t h e  owners of a t  l e a s t  25% i n  
kggrcgate p r i n c i p a l -  amount of t h e  Bonds then outs tanding.  
and upo? being i ndemni f i ed  t o  t h e  s s t i s f a c t i o n  of t h e  
Trus tee ,  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 l o n  by j u d i c i a l  
oroceadinas  or o t h e r w i s e  t o  c u r e  the  Event of Defaul t  and/or - 
t o  requir;  t h e  User and /o r  t h e  Guarantors,  o r  t h e  Isauer  to  
carry  o u t  i t s  or. t h e i r  c o v e n a n t s  and ob l iga t ions  under and 
with r e s p e c t  t o  t h e  Bond., t h e  Agreement, t h e  Boild 
R e s o l ~ t i o n ,  o r  t h i s  T r u s t  Inden tu re ,  inc luding Without 
l i m i t a t i o n ,  the  use and f l l i n g  o f  ac t ions  f o r  s p e c i f i c  
performance, end mandamus proccadings ,  i n  any cour t  of 
competent j u r i s d i c t i o n ,  a g a i n s t  t h e  i s sue r ,  i t s  Board of 
Di rec to r s ,  and i t s  o f f i c e r s ,  employees, and/or agents ,  and 
t o  o b t a i n  judgments a g a i n s t  t h e  User and/or t h e  Guarantors  
f o r  any I n s t a l l m e n t  Loan Payments due  but unpaid i n t o  t h e  
Debt Service Fund, o r  f o r  any o t h e r  amounts due hereunder ,  
under t h e  Bond R e s o l u t i o n ,  or  under  the  Agrcemcnt, i n c l u d i n g  
ill amounts due wi th  r e s p e c t  t o  t h e  Bonds then o u t s t a n d i n g  
i f  d e c l a r e d  due and p a y a b l e  a s  provlded here in .  

(f) Remedies - Non-Exclu81vf. No remedy h e r e i n  
conferred  upon or r e s e r v e d  t o  t h e  Trus tee  is in tended t o  be 
cxcluaiva  if any o t h e r  a v a i l a b l e  remedy o r  remedies, b u t  
each and e v e r y  such remedy s h a l l  be cumulative and s h a l l  be 
i n  a d d i t i o n  t o  eve ry  o t h e r  remedy g iven  hereunder o r  under  
the Aaraement. t h e  Bonds o r  t h e  Bond Resolution.  o r  now and 

~~ . 
h e r e a f t d r  ex1st lnp.  a t  law or i n  e q u i t y  o r  by i t a c u t e .  N o  
delay o r  omiss ion to e x e r c l s e  any r i g h t  o r  power a c c r u i n g  
upon t h e  happening o f  a n  Event of Default  con t inu ing  a s  
s f o r e s a l d  s h a l l  ~ r n p a i r  a n y  such r i g h t  o r  power o r  s h a l l  b e  
construed t o  be a w a i v e r  of any such Event of Defaul t  o r  
acquiescence t h e r e i n .  and every  such r i g h t  and power may be 



r ; ,  b.pp; . .r - . : , , r .r f .X$r.e%a.  b.1; mc.ney co::eczed by the 
' J ' .  . . : +Allrc:re r,f t h e  remedies and F w e r s  
I 1 I A ,  t s g e r h e ~ .  with a11 other BUDS whlch 
z l u r ,  a.7 rrr i,.;,l by -.ls.i ?.:.~stce *rider any provision of thls 
'rtlr.t I .  , r  . Seed of Trust as security for the 
I $ I I ~ ~ Y ~ . .  m.lr D. eppj1.d a. f?llovs: 

I :  t-, 'he pa'psnt of the costs and expenses 
?I tha {,tt,r:.edlnya vhareundsr such money va6 collected. 
1 1 1 ~ l  nr,ll#oq cr,rnpensatlon to the Truetee. its agents. 
a , .  I ,  asrd el I other  neceaaary or proper oxpenses, 
. 1 1 t ,  and advance. ~ncurred or made by the 

T T I A ~ I . . .  ultdor t11Lm Trust Indenture, and to the payment 
,,I .I I I..xa~, ~ansarsmsnts, and liens superior to the 
I lrrs of r.lolfi Trust Indvnture. 

:II!COHU; to the payment of matutad interest on the 
1 Itbrh,dlny. Lo the extent legally permiaeible. 
I,IL.I~~L Lheraort at the rate of 15% per annum from due 
<lat.e la dat. of payment. 

TlllltO: 1.0 ~ 1 ) s  payment of principal of, redemption I 

1,1 amlt~m. 1 I' any. and aqread Liquidated damages. if  any. 
l h a  I3ondn whlck havo  been called for redemption as 

I :  o r  taqu1l.d by Llre  Bond Resolution or have 



matured as provided thereby, and l n t e r e s t  thereon. t o  
t h e  e x t e n t  Legally permissible, a t  t h e  r a t e  of 15% p e r  
annum from the d a t e  of redemption o r  ma tu r i ty  t o  d a t e  
of payment. 

FOURTH: t o  t h e  payment of p r i n c i p a l  of the  Bonds 
which have became due by v i r t u e  of t h e  dec la ra t ron  o f  
t h e  Trus tee  pursuant to A r r i c l e  5 ( d ) ,  and i n t e r e s t  
t he reon ,  to t h e  ex ten t  l ega l ly  p e r m i s s i b l e ,  a t  the  r a t e  
of 15% per annum from the  d a t e  d e c l a r e d  due t o  da te  o f  
payment. 

FIETH: t o  t h e  payment of t h e  s u r p l u s ,  i f  any, t o  
whomsoevcr may be lawful ly  e n t i t l e d  t o  receive t h e  
same. o r  as a cour t  of competent j u r r s d l c t i o n  may 
d l r e c t .  

I f  i n  making d l s t r r b u t i o n  pursuant  t o  t h e  order  above 
s t a t e d ,  t h e  amount ava i l ab le  f o r  d i s t r l b u t l o n  i n  a 
p a r t i c u 1 a r  classification s h a l l  be i n s u f f i c i e n t  t o  pry  i n  
f u l l  a l l  o f  the i t ems  i n  s u c h  c l a s s i f l c a c i o n ,  the  amount 
a v a i l a b l e  f o r  d i s t r i b u t i o n  t o  i tems i n  such  c l a s s f f l c a t i o n  
s h a l l  b e  prora ted  among such ltems i n  t h e  propor t ion t h a t  
t h e  amount each Item bears  to t h e  t o t a l  o f  a l l  such i tems. 
Notwithstanding anythlng sontalned i n  c h i s  T r u s t  Indenture 
t o  t h e  c o n t r a r v .  i f  t h e  Trustee s h a l l  d e c l a r e  t h e  p r i n c i p a l  ra 
of  i l l  Bonds . then outs tanding srld tlre I n t e r e s t  accrued 

Event of DeEault, o r  i f  t h e  Bonds a r e  t o  ba redeemed as a 
thereon xmmedlately due and payable as t h e  r e s u l t  of a n  

whole pur suan t  t o  mandatory redemption p r o v i s i o n s  provided 
i n  t h e  Bond Resolution,  o r  i f  t h e  User a h e l l  exe rc i se  any 
op t ion  t o  redeem t h e  Bonds as  a whole i n  accordance wi th  
t h e i r  te rms,  any amounts remaining i n  t h e  Const ruct ion Fund 
s h a l l  be  depos i t ed  i n  the Dcbt Servlce Fund and appl ied  by 
t h e  T r u s t e e  as provlded i n  t h i s  subsec t ion  ( i ) . 

( 3 )  * d ~ a l  P r o c e e + l ~ s .  I n  any ~ u d ~ c l a l  proceeding 
i n  which ths Issuer l a  a par ty  and whlch, i n  t h e  oplnlon o f  
t h e  T r u s t e e  and l ts  counsel .  has  s substant .1 i l  bear ing on 
t h e  l n t e r e s t a  of t h e  owners of  che Bonds, t h e  Trus tee ,  i f  
pe rmi t t ed  b y  the c o u r t  havlng j u r i s d l c t ~ o n  ove r  such pro-  
c s a d ~ n g ,  may, i n  l t s  d ~ r c r e t l o n ,  o r  upon t h e  w r i t t e n  reques t  
of t h e  owners of  a t  l e a s t  257 In a y q l e y a t e  p r l n c l p a l  amoune 
of t h e  Bonds then outstandlnq.  and upon b e i n g  lndemnzfied t o  
t h e  s a t l s f a c t l o n  of t h e  Tnrs tee ,  s h a l l ,  i n t e r v e n e  on behalf  
of t h e  owners of t h e  Bonds t o  assert t h e  r l q h t a  of such 
owners. 

k )  Enforcerner~t pf-.-R.em~=.di=s-..W1thout Possaanicn of m. A l l  r i g h t s  o f  acclan or  o t h e r  r i g h t s  under t h i s  
T r u s t  Inden tu re  o r  o therwise  may be brought  by the Trus tee  
i n  its own name as Trustee  o f  an  e x p r e s s  t r u s t  and may be 



enforced by t h e  Trustee wathout the  possess ion o f  any of the  
Bonds, o r  t h e  production thereof on t h e  t r i a l  o r  o t h e r  
proceedings r e l a t l v e  there to .  

(1) Direction by Maioritv i n  P r i n c i p a l  Amountof 
Bondholders. I t  1s e x ~ r e s s l y  provided, however, t h a t  t h e  
owners o f  a major i ty  i n  aggregate p ranc ipa l  amount of t h e  
Bond6 then  outr tandlng,  or  a commlttee r ep resen t ing ,  
DUrSUant t o  a  wr i t t en  aDDointment f i l e d  with t h e  Trus tee .  ~~ ~ 

ihe owners of a majorit;.' i n  aggregate p r inc ipa l .  amount o f  
the Bonds then outstandlng,  s h a l l  have the  r l g h t ,  a t  any 
rims, by an Instrument o r  instruments i n  w r i t i n g  executed 
and d e l i v e r e d  t o  the  Trustee,  t o  d i r e s t  t h e  method and place  
of Conducting a11 proceedings To be taken i n  connec t ion  with 
the enforcement of  t h e  Trus tee ' s  r i g h t s  and remedies  under 
the  Agreement or  t h e  r iqhta  of t h e  owners o f  t h e  Bonda o r  
the  T r u s t e e ' s  r i g h t s  and remedies under t h e  Bond Reoolutlon 
and t h i s  Trus t  Indenture. and may e x e r c i s e  any r i g h t  o r  
p e r f o m  any ac t ion  hereunder, varh t h e  same e f f e c t  as the  
Trus tee  under thks Trust Indenture,  provided,  t h a t  such 
d i r e c t i o n  s h a l l  not be otherulse  than i n  accordance wi th  t h e  
p rov i s ions  of law and of t h l s  T r u s t  Indenture,  and provided 
t h a t  t h e  T r u s t e e  s h a l l  be indemnified t o  i ts s s t i s f a c t i e n .  

( m )  Notice BY Truste$. The Trus tee  s h a l l  n o t  be  re-  
qu i red  t o  t ake  notace nor  be dcer,?ed t o  have n o t i c e  of any 
d e f a u l t  specified i n  t h l s  Trus t  Indenture ,  excep t  f o r  those 
Events o f  Default  s p e c ~ f i e d  i n  A r t l c l e  5 ( c ) i l )  and S ( c ) i Z ) ,  
un less  s p e c i f i c a l l y  n o t l f i e d  i n  wri t ing  of such  d e f a u l t  by 
the ovner s  of a t  l e a s t  25% i n  aggregate p r i n c i p a l  amount of 
the Bonds then outstanding.  

( n )  C o n c u r t e 1 ? . ; ~ - ~ _ 0 o _ ~ ~ ~ ~ ! j . ~ r s .  In  determlnlng 
whet1)er t h e  owners o t  a 1 . e q ~ l s l t e  a i ly reqate  principal amount 
of Bonds out-tandlna have csncurrcd i n  anv r e a u e s t .  demand. 

~ 

a u t h o r i z a t i o n ,  d i r e i t i o n .  not ice ,  consent: o r - w a i v e r  under 
t h i s  T r u s t  Indenture o r  the  Band R e s o l u t ~ o n .  Bonda owned by 
or  f o r  t h e  account o f  the User o r  any person c o n t r e l l e d  by, 
c o n t r o l l i n g ,  o r  under common c o n t r o l  of t h e  U s e r  and/or t h e  
OuArantors, 1  be  disregarded and deemed n o t  t o  be  
ou t s t and ing  f o r  t h e  purpose a£ any such de te rmina t ion ;  
provided however, t h a t  f o r  the  purpose oE determining 
whether t h e  Trus tee  sha l l  be p ro tec ted  i n  r e l y i n g  upon any 
such r e q u e s t ,  demand, au thor i za t ion .  d i r e c t i o n ,  n o t i c e ,  
consent,  or waiver, only Bonds of which t h e  T r u s t e e  has  
a c t u a l  knowledge of such ovnershlp s h a l l  b e  so d i s r e g a r d e d .  

( 0 )  Defaul t  of Payments. In t h e  even t  o f  A d e f a u l t  i n  
th. payment of any Ins ta l lment  Loan Payment. or i n  t h e  per- 
formance of any agreement o r  covenant c o n t a i n e d  i n  t h e  
Bond., t h e  Agreement, t h e  Bond Resolut ion.  or t h i s  Trus t  
Indenture ,  such payment and performance nay be enfo rced  by 
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the Trusteq? by mandamus, specific performance, or by the 
appointment of a recelver (in eqrtrty with power to charge 
and collect Installment Loan Payments) in -=ordance with 0 , 
the Agreement. the Bond Resolution m d  this Trust Indenture. 

(p) Notice to User of Past Due Payments. Pursuant to 
the Agreement, Installment Loan Payments are to be paid by 
the User and/or the Guarantors directly to the Trustee. In 
the event that any such payments are not timely made, the 
Trustee shall immediately notlfy the User and the Guarantors 
by wire at the address provided in the Agreement or by 
telephonic notice wlth conf~rmatlon of such notice by wire. 
that payment has not been made. Such notlce shall be deemed 
given at the tlme the wire is received or telephonic notice 
is given. whichever is earlier. Failure of the Trustee to 
give., or the User or the Guarantors to receive, such notice 
shall ndt :elleve the-User or the Guarantors of any covenant 
or obligation under the Agreement, the Bond Resolution or 
thin Trust Indenture and shall not constitute a waiver of 
any Event of Default under this Trust Indenture. 

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

(a) Not Accountable for Bond Proceeds. In no event 
shall the Trustee be liable except for lts negligence o r  
willful misconduct in relation to its duties under this 
Trust Indenture and the Bond Resolution. The Trustee shalL 
not be responsible for any recitals herein, in the Bonds. 
the Bond Resolutlon. the Aarcrment. or for the sutficiency 
of the security for tho 0ohds.  he Trustee shall have no 
responsibility hereunder except to the extent of the duties 
placed upon the Trustee to hold. administer, deposit, 
secure, invest, and use the Debt Service Fund and the 
Construction Fund aa expressly required by the Bond 
Resolution. to the extent funds for such purposea are 
received by the Trustae, and to perform the other expresa 
covenants and agreement8 made by the Trustee under the 
provisions of this Trust lndenrui-c and the Bond Resolution. 
There shall be no implied duties or responsibilities imposed 
upon the Trustee. The Trustee acknowledges that under the 
Bond Resolution, the User shall not requisition an amount ir. 
excess o f  5 - 0 - for the cost of the Project relating to 
the acquisition of land. 

(b) Reliance bv Trustee The Trustee may rely and 
-hall b e  protected in acting or refrainlnq from actlng in 
accordance with the provlalona of this Trust Indenture and 
the Bond Resolutlon upon any notlce, requlsltlon, rmquest, 
consent, certlflcbtc. o r d  i f f ~ d a v a t ,  letter, telegram, or 
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o t h e r  paper o r  document be l i eved  by i t  t o  be genuine and 
c o r r e c t  and t o  have been signnd o r  s e n t  by the  proper person 
o r  persons,  and the Trustee s h a l l  no t  be bound t o  recognize 
any person as an owner o f  Bonds o r  t o  t ake  any ac t ion a t  h i s  
r eques t ,  unless  the Bond o r  Bonds owned by such owner of 
Bonds s h a l l  be regis tered  i n  t h e  name of such owner on t h e  
Bond Regis t ra t ion  Books kept by t h e  Trus tee .  Any a c t i o n  
taken by the  Trustee pursuant  t o  t h i s  T r u s t  Indenture upon 
t h e  request  o r  au thor i ty  o r  consen t  o f  any person who, a t  
t h e  time of maklng such reques t ,  o r  g iv ing  such a u t h a r ~ t y  o r  
consent ,  i s  t h e  owner of any Bond secured hereby, s h a l l  be 
conclus ive  and b ~ n d i n g  upon a l l  f u t u r e  owners of the  same 
Bond and of Bonds i ssued i n  exchange t h e r e f o r  o r  i n  p l a c e  
t h e r e o f .  

( 5 )  Com~ensation ofrugtee from Debt Service Fund. 
There s h a l l  be  paid from t h e  Debt Se rv ice  Fund the  Trus tee 'P  
compensation, and i t s  expenses,  advances, and counsel f e e s ,  
and i t s  l l a b f l l t l e s  incurred i n  and about t h e  execution of 
t h e  t r u s t s  hereby c rea ted  and t h e  e x e r c i s e  and perEormance 
of t h e  powers and d u t i e s  of t h e  Trus tee  hereunder (except  
l i a b i l i t i e s  incurred as a r e s u l t  of t h e  negligence o r  
w i l l f u l  misconduct of t h e  T r u s t e e ,  or a s  provided i n  t h e  
Bond Resolut ion) ,  and the  c o s t  and expenses, inc luding 
counsel  f ees ,  of defending a g a i n s t  l i a b i l i t i e s .  

( d )  Limited R e s p o n s i b i l i t i e s .  The r e s p o n s i b i l i t i e s  of 
t h e  Trustee elsawhete s e t  f o r t h  h e r e i n  s h a l l  be f u r t h e r  
l i m i t e d  as follows: 

FIRST: the T r u s t e e  a h a l l  not  be l i a b l e  wi th  
respect  t o  any a c t i o n  t aken  o r  ornltted t o  be t aken  by 
it i n  good f a i t h  i n  accordance wi th  a d i r e c t i o n  o f  t h e  
ownara o f  Bonda pursuant  t o  any p rov i s ion  of t h i s  T r u s t  
Indenture r e l a t i n g  t o  t h e  t lmc, method, and p lace  of 
Conduc+lna any proceeding f o r  any remedy a v a i l a b l e  t o  
t h e  Trus tee ,  o r  exercising any t r u s t  o r  power conferred  
upon the  Trustee,  under t h i s  T r u s t  Indenture .  

SECOND: no p rov la ion  o f  t h i a  Trus t  Indenture  
s h a l l  requlre the Trus tea  ( 1 )  t o  expend o r  r i s k  its own 
funds ar otherwise incur  any f i n a n c i a l  l i a b i l i t y  i n  t h e  
performance of any of i t s  d u t i e s  hereunder,  o r  i n  t h e  
exe rc i se  of any of its r i g h t s  o r  powers, if i t  a h a l l  
hava reasonable grounds f o r  b e l i e v i n y  t h a t  r e p a p e n t  o f  
such funds or  adequate indemnity a g a i n a t  such r i s k  o r  
l i a b i l i t y  i s  not reasonably  a s su red  t o  i t ,  nor ( 2 )  t o  
t ake  m y  act ion,  whether or n o t  d i r e c t e d  t o  take  such 
ac t ion  by the owners o f  Bonds. pursuant  t o  t h i s  T r u s t  
Indenture.  wlliclr i n  t h a  j u d m e n t  of t h e  Trustee would 
c o n f l i c t  with any r . ~ l a  of law, o r  w i t h  the  terms Of 
t h i a  Truet  Indenture,  o r  would be  u n j u s t l y  p r e j u d i c i a l  



t o  the  owners o f  Bonds n o t  t ak ing  p a r t  i n  such 
d i r e c t i o n .  When a c t l n g  pursuan t  t o  the d i r e c t i o n  Of 
any owners o f  Bonds p u r s u a n t  t o  t h i s  T r u s t  Indenture.  
the T r u s t e e  may t a k e  o t h e r  a c t i o n  deemed proper by the 
Truatee which is  n o t  inconsistent v l t h  such  d i r e c t i o n ;  
provided, however, t h a t  the terms a f  t h i s  subparagraph 
SECOND s h a l l  n o t  impose any a d d r t i o n a l  d u t i e s  Or 
r e s p o n s l b ~ l l t i e s  upon t h e  T r u s t e e  and s h e l l  n o t  be 
construed t o  l i m i t  t h e  e f f e c t  of subparagraph FIRST of 
thin paragraph ( d ) .  

( c )  & d a ~ .  The T r u s t e e  may a c t  upon t h e  p r o f e s s i o n a l  
opinion a r  a d v i c e  oE airy l e g a l  counse l ,  engineer .  
accountant, o r  o t h e r  e x p e r t ,  reasonably bel ieved by t h e  
Trustee to b e  qualified i n  r e l a t l o n  t o  t h e  s u b j e c t  mat te r .  
whether r e t a i n e d  by t h e  T r u s t e e  o r  t h e  I s s u e r  o r  otherwise.  
and the T r u s t e e  s h e l l  n o t  be respons ib le  f o r  anythlng 
suffered o r  done o r  n o t  done  by it i n  good f a i t h  i n  
accordance v i t h  any such  u p i n i o n  o r  advice.  

( f )  =us*_ee May Own-Ba&. Except a s  p r o h i b i t e d  by 
law. the T r u s t e e  may become t h e  owner of any of the Bonds 
secured by t h l s  T r u s t  I n d e n t u r e  w i t h  the same r i g h t s  which 
it would have i f  i t  were n o t  t h e  T r u s t e e ;  and nothing h e r e i n  
contained s h a l l  be c o n s t r u e d  t o  p r o h l b l t  t h e  T r u s t e e ,  e i t h e r  
a s  pr incipal  o r  agent .  Erom enqaglnq i n  o r  be ing  i n t e r e s t e d  
i n  any financial o r  o t h e r  Cransac taon  v i t h  the Issuer ar t h e  
User o r  from a c t i n g  as  d e p o s l t o r y .  t r u s t e e ,  o r  agent f o r  any 
Committee Or body of owners  o f  t h e  Bonds o r  of o t h e r  o b l i g s -  
tion. of the 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  Truatee. 

((1) Fee.. The Issuer h a a  agreed with t h e  User i n  the  
Agreement and t h e  Bond R e s o l u t i o n  prov ides  t h a t ,  a s  p a r t  of 
the Ins ta l lnRnt  Loan Payments  t h e  User s h a l l  pay t o  t h e  
Trustee its c h a r g e s  f o r  p c r f o r m ~ n g  the  d u t i e s  of Trus tee ,  
Registrar.  and Paylnq Agent f o r  t h e  Bonds. A l l  paymanta duo 
the Trustea Ear such c h a r g e s .  f e e s ,  or expenaes s h a l l  be 
paid by the  User  and n o  s u c h  charges ,  f e e s ,  o r  expenses 
s h a l l  be charged against o r  be payable by t h e  Issuer, e x c e p t  
the i n i t i a l  f e e s  and e x p e n a e s  of  tire Truetso whlch are p a i d  
as p a r t  of t h e  c o s t s  o f  i s s u a n c e  of t h e  Bonds. 

( h )  C e r t i f i c a t e  and Op~nioon 8s t o  Condit iona 
Precedent. Upon any r e q u e s t  o r  a p p l i c a t i o n  b y  the Uesr t o  
tne Trustee t o  t a k e  any  a c t i o n  under  t h e  Agreement, Bmd 
Resolution o r  t h i s  T r u s t  I n d e n t u r e ,  the User s h a l l  f u r n i s h  
t o  the Truatcc. 

the proposed a c t i o n  have  been  complled with;  and I 
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(2) an opinion of counsel stating that, in the 
opinion of such counsel, all such conditions precedent 
have been complied with. 

(i) Statements Re !tired in Certificate or Opinion. 
Each certificate o d i o n  with respect to compliance with 
a condition or covenant provxded for in the Agreement, Bond 
Resolution or this Trust Indenture shall include: 

(1) a statement that the person making such 
ccrtiflcate or opinion has read such covenant or 
condition; 

(2) a brief statement as to the nature and scope 
of the examination or investigation upon which the 
statement* or opinions contained in such certificate or 
opinion are based; 

(3) a statement that, in the opinion of such 
person, he has made such cxamlnation or investigation 
as is necessary to enable hlm to express an informed 
opinion as to whether or not such covenant or condition 
his been complied vlth; and 

( 0 )  a statement aa to whether or not, in the 
opinion of such person, such condition or covenant has 
been complled with. 

Article 7. SUCCESSOR TRUSTEE. (a) Resignation of 
n e .  The Trustee at the timg acting hereunder may at 
any time reaign and be discharged from a11 trusts created by 
this T r u s t  Indenture by givlng not less than 30 days written 
notice to the Issuer, the User, the Guarantors and to all 
owners of Bonds as ehown on the Bond Registration Books, and 
such resignation shall take effect upon the appointment of a 
auccess~r Trustee by the owners of Bonds or by the Issuer as 
harelnafter provided. 

(b) Removal a €  Trust<%. The Trustee may be discharged 
and removed at any time by an instrument or concurrent 
instruments in writing, delivered to the Trustee and to the 
Issuer, end signed by the owners of a majority in aggregate 
principal amount of the then outstanding Bonds. 

(c) Appointment of Successor Trustee. In case the 
Trustee hereunder shall raalqn or be removed, or be 
dissolved, or shall be in course of dissolution or 
liquidation, or otherwise become incapable of acting 
hereunder, or in case the Trustee shall be taken under the 
control of m y  public offlcer or officers, or of a receiver 
appointed by a court, a successor may be appointed by the 
owners of a majority in aggregate principal amount of the 

15 



A r t i c l e  8. RELEASE OF INDENTURE AND SATISFACTION OF 
INDEBTEDNESS. I f ,  when the Bonds s h a l l  have become due end 
payab le  i n  accordance with t h e i r  terms o r  o therwise  a s  
provided i n  t h i s  T r u s t  Indenture o r  s h a l l  have been d u l y  
c a l l e d  far redemption, and the  whole amount of t h e  
p r i n c i p a l ,  redemption premrum. i f  any. and the  i n t e r e s t  a0  
due and payable upon a l l  of t h e  Bonds, and t h e  agreed 
l i q u i d a t e d  damages. i f  any, with r e s p e c t  t o  the  Bonds t h e n  
d u e ,  s h a l l  be paid, o r  s u f f i c i e n t  money s h a l l  be h e l d  by t h e  
T r u s t e e  f o r  such purpose, and p rov i9 ion  s h a l l  .la0 be made 
f o r  paying a l l  o ther  sums payable hereunder and/or under  t h e  
Agreement and/or t h e  Bond Resolution b y  t h e  User, t h e n  and 
i n  t h a t  case  a l l  r i g h t ,  t i t l e ,  and i n t e r e s t  of t h e  T r u s t e e  
i n  t h e s e  presents  and the e s t a t e  and r i g h t s  hereby g ran ted  
s h a l l  thereupon cease ,  determine, and become void ,  and t h e  
T r u s t e e  i n  such case  s h a l l  r e l ease  t h i s  Trus t  Indenture  and 
s h a l l  execute such documents t o  evidence  such r e l e a s e  as may 
b e  reasonably raqulred  by t h e  I s a u e r ,  t h e  User and t h e  
C u a r a n t o ~ . ~ ,  and s h a l l  t u rn  over any s u r p l u s  funds h e l d  by it  
t o  whomsoever may then be e n t i t l e d  pursuant  t o  t h e  Bond 
Reso lu t ion ,  t h e  Agreement, o r  by law t o  receive t h e  same; 
and thereupon t h i s  T r u s t  Indenture s h a l l  1:erminats a n d  be  o f  
no e f f e c t :  p r o v ~ d e d ,  t h a t  u n t i l  the  Bonds a re  f i n a l l y  p a i d ,  
t h e  Trus tee  .hall cont inue  t o  a c t  aa Paying Agent a n d  Regis- 
t r a r  f o r  the  B ~ n d s ,  and provided f u r t h e r  tha t  t h e  T r u s t e e  
w i l l  cont inue  t e  maintain records  of t h e  Specia l  Rebate Fund 
i n  accordance with A r t i c l e  4 ( d )  hereof .  

A r t i c l e  9.  AMENDMENTS. This  T r u s t  Indenture may b e  
amended only as provided i n  t h e  Bond Resolution; p rov ided ,  
however, t h a t  Addit ional  Bonds may be i s s u e d  pursuant  t o  t h e  
Bond Resolution as provided the re ln ,  and may be s e c u r e d  by 
t h i s  T r u s t  Indenture without t h e  n e c e s s i t y  of amendlng or 
supplementing t h i s  T r u s t  Indenture.  

A r t i c l e  10. MISCELLANEOUS PROVISlONS. ( a )  Acknow- 
ledgments and Ownership of Bonds. Any reques t ,  d i r e c t i o n ,  



c o n s e n t ,  o r  o t h e r  ins t rument  r equ l red  by t h i s  Trus t  
I n d e n t u r e  t o  be s igned  o r  executed by owners of Bonds may be 
i n  any number of  concur ren t  w r i t i n g s  o f  s i m i l a r  tenor  and 
may be s igned o r  executed by such owners of Bonds i n  person 
o r  by a n  agent  appointed  i n  wr i t ing .  Proof of t h e  execut ion 
of any instrument,  o r  of t h e  w r l t l n g  appo in t ing  such agent ,  
and of t h e  ownership of the Rondr, if made i n  t h e  fo l lowin4 
manner. s h a l l  be  s u f f i c i e n t  fo r  any purpose of t h i s  T r u s t  
I n d e n t u r e  and s h a l l  be conclus ive  i n  f avor  o f  t h e  Trus tee  
w i t h  r e g a r d  t o  any a c t i o n  t aken  by l t  under such ins t ru :aant .  

( i )  t h e  f a c t ,  d a t e ,  and due a u t h o r i z a t i o n  of t h e  
execu t lon  by any person of any such ins t rument  may be 
p roved  by t h e  c s r t i f ~ c a t e  of any o f f i c e r  i n  any j u r i s -  
d i c t i o n ,  who, by t h e  laws t h e r e o f ,  has power t o  t ake  
acknowledgments w i t h i n  such j u r i s d i c t i o n  t o  t h e  e f f e c t  
t h a t  t h e  pe r son  s ign lng  such Instrument acknowledged 
b e f o r e  h ~ m  t h e  execu t ion  t h e r e o f ,  o r  by an  a f f i d a v i t  of 
a wi tnesa  t o  r u s h  execut lon.  

( i i )  t h e  f a c t  of t h e  owning of t h e  Bonds by any 
owner the reo f ,  t h e  amount and numbers of such Bonds, 
and t h e  d a t e  o f  h i s  owning same may be  proved by t h e  
a p p r o p r i a t e  e n t r i e s  i n  the Bond R e g i s t r a t i o n  Booka 
mainta ined by t h e  T r u s t e e  as R e g i s t r a r .  The Trus tee  
may conc lus ive ly  assume t h a t  such ownership cont inued 
u n t i l  ovnershlp of t h e  Bonds is t r a n s f e r r e d  on t h e  Bond 
Registration Books by t h e  Trus tee .  

( b )  T s t e e  May R e a l r e  Proof of Ownership. Nothing 
c o n t a i n e d  i n  t h i s  A r t i c l e  s h a l l  be cons t rued  l a  l i m i t i n g  t h e  
~ r u a v e c  to the  nroof hereinabove s ~ e c i f i a d .  it be ing  - - - - - - - ................ c -  

i n t e n d e d  i i a t  the T r u s t e e  mav a c c c ~ t  any' o t h e r  0; a d d i t i o n a i  - - - - -  

evidence o f  t h e  m a t t e r s  h&eln i t a t e d  whlch it may deem 
s u f f i c i e n t .  

( c )  Consent o f  S o n d h ~ l d . ? ~ .  Unless o the rwise  provided 
i n  t h e  Bond Resolut ion,  any reques t  or Consent of any owner 
o f  Bond. s h a l l  b lnd every  f u t u r e  ownar o f  t h e  same Bond i n  
r e s p e c t  of anything done by t h e  Trus tee  i n  pursuance  of auch 
r e q u e s t  o r  consent.  In  t h e  event  of t h e  d i s s o l u t i o n  o f  t h e  
I s s u e r ,  a l l  o f  the covenants ,  s t i p u l a t i o n s ,  prominea, and 
agreements  i n  t h i s  T r u s t  Indenture conta ined by,  on behal f  
o f ,  o r  f o r  the b e n e f i t  of  t h e  i ssuer,  s h a l l  b ind  o r  inu re  t o  
t h e  b e n e f i t  of t h e  successo r  or  successo r s  of t h e  I s s u e r  
from t i m e  t o  t ime and any o f f i c e r ,  board,  o r  commission t o  
whom o r  t o  which any power o r  duty a f f e c t i n g  such  covenants.  
s t i p u l a t i o n s .  promiass,  and aqreamentn * h a l l  b. t r n n s f s r r e d  
bv or  i n  accordance w i t h  law.  

d )  Survlval  o f  Va l id  Bonds. I f  any Bond s h a l l  n o t  be  
p r e s e n t e d  f o r  payment when the  p r i n c i p a l  t h e r e o f  becomes 



............ 
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due, either at maturlty or at the date fixed for redemption 
thereof or otherwise, all liability of the Issuer and the 
User to the owner thereof and to the Trustee for the payment 
of such Bond shall forthwith cease, determine, and be 
com~letely discharged whenever funds sufficient to pay such 
Bond shall be paid to the Trustee by the User. and such 
funds shall be segregated by the Trustee and held in trust 
for the benefit of the owner of such Bond who shall 
thereafter be restricted exclusively to such funds for the 
satisfaction of any clalm of whatever nature on his part 
relating to such Bond. 

(e) Unclaimed Funds. Any money deposited with the 
Trustee in trust for.  the payment of the principal of, 
redemption premium. if any, agreed lrquldated damages, if 
any, or interest on any Bond and remaining unclaimed for one 
year after such principal of, redemption premium, if any, 
agreed Liquidated damages, if any, o r  interest on such Bond 
has become due and payable shall be paid to the User; 
provided, however, that before the Trustee shall be required 
to make any such repayment, the Trustee may at the expense 
of the User cause to be published it least once, in a 
financial newspaper, journal, or publication of general 
circulnt~on in The City of New York, New York, or in the 
State of Texas, a notice that such money remains unclaimed 
and that, after e date specified thcreln, vhlch shall not be 
1-s. than 30 days from the date of such publication, any 
unclaimed balance of such money then remaining will be 
repaid to the User. After the payment of such unclaimed 
moneys to the User, the owner of much Bond shall tharaaftsr 
look only to the User for the payment thereof, and all 
liability of the Trustee with respect to such money shall 
thereupon cease. 

(f] Riqhts otpayt!.r_s. Except as herein othervlsa 
exprassly provided. slothlnq in thls Trust indenture 
rxnrsssad or ~nolbed 13 intendod or shall b. conatrued to 

~ , 
confer upon any person, firm, or corporation Other than the 
User, the Guarantors, the Issuer, the Trustee, and the 
Owners of Bonds, any right, remedy, or claim, legal or 
squitabla, under or by reason of this Trust Indenture or any 
coV&nant. condition, or stipulation containad herein. 

(p )  Saversblllty. In case any one or more of the 
provisions of this Trust Indenture o r  o f  the Bonds, shall be 
held to k.e invalid or ineffective as to any Derson or .................. 
circumstance. the remainder thereof and the apblication Of ~~~~ ~~. 
such provision to persons or circumstances other than those 
as to which it i. held invalid shall not be affected 
thereby 



( h )  Law. The v a l i d i t y ,  i n t e r p r e t a t i o n .  and 
performance of t h i s  Trus t  Indenture  s h a l l  be governed by t h e  
laws of t h e  S t a t e  of Texas. I 

A r t i c l e  11. RECORDING. ( a )  T r u s t e e  t o  Record. The 
I s sue r  s h a l l  cause  the Aqreement and t h i s  T r c a t  Indenture t o  
be f i l e d  i n  such  manner and i n  such  p l a c e s  as are now 
required  by law t o  e s t a b l i s h  i n i t l a l l y  t h e  l i e n  of t h i s  
Trus t  Inden tu re ,  and t h e  p r i o r i t y  t h e r e o f .  The User s h a l l  
(1) cause each memorandum, f inanc ing  s ta tement ,  o r  continua- 
t i o n  s ta tement  wi th  r e spec t  t o  t h e  Agreement and t h i s  Trus t  
Indenture t o  be  Eiled,  r e g i s t e r e d ,  and recorded and t o  be  
r e f i l e d ,  r e r e g i s t e r e d ,  and rerecorded i n  such manner and i n  
such p l a c e s  as may be r equ i red  by any p resen t  o r  fu tu re  law 
i n  o r d e r  t o  p u b l i s h  no t i ce  of and f u l l y  t o  p r o t e c t  the l i e n  
of t h i s  T r u s t  Indenture and t o  p u b l i s h  noti:* of  and t o  
p ro tec t  t h e  z i g h t s  and secur i ty  of t h e  owners o f  the Bonds 
and t h e  r i g h t s  of t h e  Trus tee  under t h e  Agreement, the Bond 
Resolution,  and this Trus t  Inden tu re  and ( 2 )  perform or 
cause t o  be performed from t l m e  t o  time any o t h e r  act aa 
required  by law, end execute and f l l e  or  cause  t o  be  
executed and f i l e d  any  and a l l  i n s t rumen t s  o f  f u r t h e r  
assurance,  t h a t  may b e  necessary  f o r  such publ ica t ion and 
pro tec t ion .  The Issuer a h a l l ,  when ao reques ted  by t h e  
Uebr, axecu te  a 1 1  such instruments.  memoranda, o r  statements 
neccsssary t o  mainta in ,  p ro tec t .  o r  p rese rve  t h e  i n t e r e s t e  
assigned t o  t h e  Trus tee  under t h i s  T r u s t  Indenture.  

( b )  N o n - E n c u m b w .  Th i s  T r u s t  Inden tu re  i s ,  and 1 
always w i l l  be  kept .  a d i r e c t  l i e n  and s e c u r i t y  i n t e r e s t  
>laon the Ins t a l lmen t  Loan Pamcnta .  t h e  Debt Service  Fund. -r-.. ....................... .~ . 
and t h e  C o n s t r u c t ~ o n  Fund, and t h e  I s s u e r  w i l l  n o t  c rea te  o r  
s u f f e r  t o  be c r e a t e d  any l i e n  p r l o r  t o  o r  on a  p a r i t y  wl th  
the  l l s n  of t h l d  Trus t  Indenture o r  any p a r t  t he reo f .  

A r t l c l e  1 2 .  NOTICE TO COMMISSION I f  t h e  User f a i l 8  
t o  t imely  make o r  pay any I n s t a l l m e n t  Loan Payment, o r  upon 
recs lv inp  n o t i c e  t h a t  a  F lna l  Determinat ion of Taxab i l i ty  
has occurred,  o r  r f  t h e  Trus tee  is n o t l f i e d  by t h e  In te rna l  
Revenue Sevvlce  t h a t  t h e  i n t e r e s t  on the  Bonds 1 6 ,  or  may 
be, s u b j e c t  t o  f e d e r a l  income t a x a t i o n ,  t h e  Trus tee  promptly 
s h a l l  inform t h e  Conmlsalon of such  an  occurrence, by 
sending w r l t t e n  n o t l c e  t o  t h e  f o l l o v ~ n q  addresa .  

Texas Economic Development Commlsaion 
At t en t ion :  E ~ . c u t r v e D i r e c t o r  
410 Eas t  E l f  ch S t r e e t  
BOX 12728. C.olt01 Strr.lon - -  --, ~ . 
Aust in ,  T s r a s  78711 

or  t h e  l a t e s t  address  specified by s a i d  Comiseion i n  
u r i t i n q .  
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I N  WITNESS WHEREOF, the I s s u e r  a c t i n g  through i t s  Board 
o f  D i r e c t o r s ,  has caused t h l s  T r u s t  Indenture t o  be executed 
i n  m u l t i p l e  coun te rpa r t s ,  each o f  which s h a l l  be considered 
an  o r i g i n a l  for a l l  purposes,  i n  i t s  name, and f o r  and on 
i t s  b e h a l f ,  by  the P res iden t  of such Board and a t t e s t e d  by 
t h e  S e c r e t a r y  of such Board, and i t s  c o r p o r a t e  s e a l  t o  be 
h e r e t o  a f f i x e d ;  and t h e  Trustee,  ta evidence i ts acceptance 
o f  t h e  t r u s t s  hereby c r e a t e d  and ves ted  i n  i t ,  has caused 
t h i s  Trust Indenture t o  be executed i n  mul t ip l e  counter-  
part., e a c h  oE which s h a l l  be considered ar o r i g i n a l  f o r  a l l  
purposes ,  i n  it8 behalf  a t t e s t e d  and i t s  corpora te  seal t o  
be  h e r e u n t o  a f f i x e d ,  by duly  author ized o f fxce ra  a l l  a 5  of 
t h e  d a t e  f i r s t  above w r i t t e n .  

MESQUITE INDUSTRIAL DEVELOPMENTCORPOMTION 

P r e s i d e n t .  Board af D i r e c t o r s  

ATTEST : 

Secretary, Board of Dl rec to re  

(SEAL) 

MBANK DALLAS. NATIONAL ASSOCIATION, TRUSTEE 

Vice  P res iden t  

ATTEST: 

T r u s t  O f f i c e r  

(SEAL) 

<r':,*',.'.' :'.? : 
.\,%..*.C s. $ - . 
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UNCONDITIONAL GUARANTEE AGREEMENT 

BETWEEN 

MESQUITE I N D U S T B U  DEVEMPMENT CORPORATION 

AND 

NEAL GAY, DON GAY, DAVID OATES, 

CBlLaLES E. SCAOEBENBERG AND JIM TROMWON 

David Obtes 
P.O. Box 188 
Mosguite. T e x u  75149 

Chulea E. Sohuetenberg 
120 Main S t t 4 6 t  
Mesquite, T e x w  7514O 

Jim Thompson 
P.O. Box 2366 
Mesquite, T s x w  15149 

*.-...*--.........*.----..I.-... .. . .-. . . .. ..-.- " . . . " 

SECURED PARTY: 

Me~quitb l n d w t r i l l  
Development Carporation 

Municipal Way a t  GUOw*Y 
P.0 Box 131 
Msrguitb, TLXU 75148 

ss T t w t e c  
108 5. Akard 
P.o. Box 215115 
Dlllw,  TexM 75165 





UNCONDITIONAL GUARANTY AGREEMENT 

This Uncondtttonsl Guarantee Agreement ('he "Guaranty Agreement") Is dated as 
01 November 1, 1985, by end among Mcsquate Indutr ,nl  Development Corpor~tlon (the 
"l.ruct0'. whith term shsll  include. wbthaut limbtsrlon, MBanK Dallas. N.A.. u Truster ........... 
under the Trwt lnden&e, as the bssignee of Issuer's rights hereunder, together with the 
s u c e w o r a  and ~ u i g n r  of Truatee) m d  N e d  Gay, Don Gay, David Oatea, Charles I. 
Schuerenberg and Jim Thompson, individunk domiciled in DaUas County, Texas (the 
"Gurrmton"), dated as of November 1, 1985 (the "Ouarentee ACreement"), which is 
attached t o  and made a part of that certain Loan Agreement, dated as of November I, 
1985, between the l sua r  and Rodeo P u t n s r s ,  a general partnership ("Borrower") (the 
t0r.n.n bsr~.mant"l.  whirh i.nan Amecrnent is herebv referred t o  and l d o ~ t e d  for a11 -"".. ..*.--... ...... ..-... .......... 
purpaea  (capitnlized terms used in this Guarantee h=eement having the some meanings 
and deflnltions u set  forth in the Loan Agreement, e rcept  a9 otherwise provided herein). 

NATURE AND SCOPE OF QUARANTY 

W I T N E S S E I Y :  

... WHEREAS, i t  is necessuy tor  the Guuan to t s  to  execute end deliver t h b  
Ousrantee Agreement in order to  induce the isruer to execute the Loan M e e m e n t  and to 

, . .;* i:! ;::, . . .  ... , . provide additional m d  sufficient security f a r  the  Son- to  be i eued  pununnt t o  the Lonn 
.;.4;3~2c<k$7q;$. : . .: : : . , Agreement s o w  to permit the sale ut iuch  Ban& and induce the pmhuem thereof to 

.(........>.r; .:,. .:: purchue  iame; 
. . . .  I . .  . *.c:.~:?: & .  ............ " :" . , .:. , 39 WHEREAS, the execution and delivery of this Guarantee Agreement llnd the 

I 

7 ' . " ' -  . . . . . . .  ... 
Section 1.01. 0uar.n y o t  O b m .  Guuan ta r s  hereby irrevocably and 

unconditionaUy. and joi-ly, guarantee t o  b u e r  (i) the due and Punctud 
payment o f  the "Guusnteed Debt* (h r r e ind t e r  defined). and (it) the pcdormnncm of all 
other Obligelions now or hereafter owed by Borrower t o  Issuer, lncludiw without 
limitation thome under the Loan Agreement. G u u r n t o n  hereby imevocmbly and 

1 

~>.:: , ~,.. .... 
. : ,i,,qk:~ ,&+,efiya:.:.*. ... :, ...... 
.,; .,. ......... . . .  

, :, ::. :. ,: .:::. : :.. . . . . .  - .  
s,,%.~%:.:?,>~+.: :;A .::. . .:.s . , . . 

. .:.->ii.. . . . . . . . .  .,,:\. . , ., : ,.. ...... .;c:,,:-:.$;:(:;':;'.,:'~. . >%>.-st 
9. . . . . . . . .  1 . . . . .  
...-, . . . ' . . . . .  :....... ..,.,; .. ..- " . . . . . . . .  

., *is.> ;,$2:.<c(;*i ...$ %.: ,;;;!.: .;>, .;., ' ........ . . ' 

6. 9 ,.. 1.. 
.,.!:4,s:~.:$:!y: ::, t .:. 

, .,&$&& ..w:iiit .- . .: .--i. . . . . . .  

performance o t  the tramaction contemplated hereby will not violate any law Or - regulation, or m y  judicisl Order, judgment, decree, o r  injunction, or contrmvene the 
provbioru of or colulitute a detaull under any WTeement, indanturr. or other i ~ t r u m e n t  
t o  which any ot  the Guaranton h a party; mnd 

WHERE4S. Cluarantorr will directly benefit from Lender's making loam to 
Borrower; 

NOW, THEREFORE, u an inducement t o  m u h r  to enter into the Loan Agreement 
and to  mb le  loanr to  Borrower thereunder, end l a  u l e n d  such additional crodlt a.3 b u e r  
may (tom time t o  time w o e  to  extend. and f o r  other good and vdwble  consideration, 
the  receipt  m d  logd iulficiency of which u e  hereby acknowladped, the p v t i e r  do hereby 
agree w follows: 



. . . .  . . . . .  

unconditioneUy covenant and agree that they are  jointly end severally liable for the 
Guaranteed Debt u primary obligors. 

Sectign 1.02. Definition of Guaranteed Debt. As Used herein, the term 
"Guaranteed Debt" means: 

a Ail lnst&llment l o a n  Peyments, attorneys' fear. commitment fees, 
lisbilitias for costs and erperues end other indcbledness, obligations and liabilities 
of Borrower t o  laaver a t  any time created or wiring in connection with the Loan 
Apreement or the Trust indenture. or any amendments thereto Or Substitutions 
therefor. bnd any other amounts payable by the b rus r  under the m u s t  Indenture or 
by the Bormver under the Loan Agreenent, t h e  Construction Disbursement 
Agreement. the Bond Resolution o r  the Deed of Trust; and 

(b) AU costs, expenses and fees, including but not limited t o  court ccsts 
and attorneys' fees, arising in connection with the collection of any or 111 amounts, 
indebtedness, obligalion. and liabilities of Borrower t o  Iuuar  described in &&J m. 

The Guarantors, jointly and severally, unconditionally and irrevocably 
gunrantee to  the l n u a r  and to the R w t r e  for the beneftt of the owners from time 
to  time of the  Bonds the full, complete, and prompt performance of dl 
repretalutiom, covenants, obligntionr, dutiM, and .gleements of the Borrower in 
the Loan Agreement, the Comtruction Dbburaement Apeement, the  Dead of 
Rus t ,  the Band Ruolution and the Truat Indenture. To the exent that the 
Borrower fails for any reason whawoever in the pedormmnce ot any of such 
reprermatiow. covenants, obligations, duties, or agreements, the Guu&ntow 
promptly ahdl perform the same t o  the extent of such failure. 

It b understood and .need that the lUuer has w i g n e d  to the Trustee 111 of 
its interest in and t o  this Guarantee Aaresment. The Trwtee, or the Bondholders 
t i  the extent provided in the Bond Fle,ilulion and tha Trust indenture, may e l o r c o  
the oblig.rions of the Ou.ranton under thia Guarantee Agreement in the manner 
provided in the Trust indenture, without the ntceui ty  of mmkong the Imurr a party. ....... . . . . . . . . . .  . : : ; y ~ ~ . , j . ; y ~ * .  . 

......... :-,. .v. ?.,+...:,>'. Section 1.03. Indebtcdneu Not Reduced bv Offset. The Guaranteed Debt and the 
.................. ,. . , . . liabllitlsr end obligatioru of Guntantom to bruer hereunder, ahdl not be  reduced, ............. ,!::c,,':~:.';. , . . , ,. >m., , . dischargad or ra leued bscawe or by reason of any existing o r  future offset,  claim or 

z.r+~:$~,y~~:,-;. :. ........ defanto of Borrower, or any other party, a ~ i n s t  bruer or against paymant of the 
... :.: ..,+. . . . . . . .  Guaranteed Debt, whether such offaet, claim or defenr* u i s e s  in fonneclion with the 

....... Guarpnteed Debt (or the truuactiont creating the Guusn teed  Debt) o r  otherwise. ..... 
Without limiting We foregoing or the Gunrantow' liability hereunder, D the  extent thnt 

. .  
luuar advances fun& or extends credlt t o  Borrower, and d o u  not recrive paymentd or. 

, .: . .  . . .  
benefits thereon in the  nmounw and at the times requlrcd o r  provided by npplicable 
assernenla o r  laws, Guarantors u e  absolutely liable to  meke such psymenw to (end ,..=.., ,,; - . . ? L , L . ,  ........ c o d e r  such benefiu on) Lsuer, on a timely b u i r  . . . . . . . . . . . .  

"""..7'3j.:.:"~: ." . , , ., ......... \ :  
- ,  : ... i .. :. Section 1.04. "Borrower" to  Include New Pattnarahirn. Thr tarm "Borrower" as 

.............. ..., *. +,$qr ,.As .* >... . . . . .  used herein shall include any new pertnewhip or joint venture technie111y formed ds a . ."> "'. $.I, ;: ......... . . . .'.;:..'.; ..,.... ...,.. : ::, , raault of the dfrrolution of Borrower, or the admisricn of new partnets or venturen to, Or . . .  ............. ............. . . ..,.> . ...,.. ;~ . . . . .  wlthdtewat of par tnen or venturers from, Borrower. 
,.~k.,,~,,.**,;,,.. ............. , . . .  . . . .  . . I 
. . . ,  <.: .. . . . . i 2 ... ... . . .  . . .?.>.,.. .,: : " + , :  : . . . .  . . .  ;:'; .>, -  . ........:.. ! . . ::. . . . .  
. . .:. . . . . . . . . . . .  
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&ction 1.05. Pa men! D. Guprsn?ors. I f  dJ or any p u t  of the Guaranteed Debt 
@ sh.U W t  h punetuelly l a i d  rk/n due, whether at m.turity or cuiier by sccc!er~tion sr 

otherrhr.  Guarsnton rhdl, immediately upon demard by Luuer, and without 
pre.dntmrnt, protest, notiee of protest, notiee of non-paymenl. ml ice of intenlion to 
~ceblerste or ecce ien t i on  or eny othcr not ice  w b U o e v e r .  pay in lawful money of the 
Uni l rd Stat" of America, the amount due on  the Gusrantscd Debt l o  h l l r l e c  a t  h u t e e 3  
prlneiprl off ice i n  D a l l u ,  Trru.  Such dcmsnd(9) may be made e l  any time coincidenl 
wi th OI after the t ime for payment of all or  p u t  of the Guaranteed Debl, and may b4 
made fmm time t o  t ime with respect t o  the name or different items of Guannteed Debt. 
Such dbmsnd shall be deemed mrdc, &en and rcceived in eecordrnee with Section 5.02 
hereof. 

lect lon 1.05. N o  Dutv to Punuc O t h e n  I t  shd l  not be neceuav for l uue r  (and 
Guarantors hereby waive any r ighb which Cluuanton may M v e  to q u i r e  Issuer), in order 
to enforce such payment by Guarmton, t i n t  to (i) institute suit or erllautt iu remedies 
egritut Borrower or o t h e n  liable on the Guarrnteed Dcbt or m y  other penon. (ii) entorce 
luuer', r ighU .galrut any security which rhdl ever have beex given to secure the 
Ouuanteed Debt. ( i i i) enlorce Issuer" r i g h e  a g a i ~ t  sny other guuanton o f  the 
auuantaed Debt. (Iv) lo in  Bmower  o r  any 0th." linble on the Owant red Debt i n  any 
sctlon racking to  enlorfa this Ouuanty ~ e e m e o t .  (v) e r h w t  any remedies evailrble l o  
luuer  a g a i ~ t  m y  security which a h d l  ever hnve w e n  given to recwe the Guaranteed 
Dsbt, or ("1) r c r o r t  t o  m y  ol.her meant of obtaining psyment of the Cuuantaed Debt. 
luuer  i h d l  not  b e  required to mit igate damQea or t a e  any other action t o  reduce. 
collect or enforce the Guanntead Dcbt. 

7 Section 1.07. Walver of Notices. ate. Ouarantora agree l a  the provbiON of  the 

, 
Loan hgr.ement and the C o ~ t r u c t i o n  D i rbur~ement  ~ t r m e n t ,  &nd hereby waive notice 
o f  (I) any loam o r  advanoes mrde by  lsauer t o  Borrower, (ii) scceptance of t h b  Guuanty 
Apebment. ( l i i) bny  amendment or er tc ru ion o f  me Loan Agreement or the Construction 
Dbbwosmenl Agreement or of any other lnrtrumstlt o r  document pertaininp t o  dl or any 
part  of the Gu.r.ntard Debt. (iv) the cr.cution m d  dcl ivey by Botrowar and Issuer of any 
other loan or c rad l t  bgrecmenl o r  of Borrovar's eracution end del lvry of any pwmirrory 

, ;.. not" or othcr dwum.nl. In connection therewith. (v) the offurrenee of m y  Dreech by 
. . . .  < . .  ........ ,..; . . Borrower or Evnnt of Default lu defined In the C o ~ t r u c t i o n  Dhbunernent Atreement). . . . . . . . . . . . .  ........ .A,*.sC ... :... ("1) luuer'r l ranr fer  o r  dirporition c f  the Guubnteed Debt, or m y  part thereof. (vii) s&ie . . . . . . . . . . . .  . . . . .  . . or foreclorurs (or posting or advertising for  sde or foreclosure) a( any ~o l l a te ra l  l o r  the 
.:. . . . . . . . . . . .  

, , >.. ; 
Ouuantoed ~ e b t .  (vi i i) protest, proof o f  non-pnyment or default by Eorrower, or (ix) any 

: . . L  . ' . .  . . .  ...., other bCIi6n s t  any t ime taken or om i t t ed  by iruuer. md, generay, dl dcmana m d  
..... ,. I... .v :......... . ... f . . . . .  notlcer d every k ind  m connbction w l th  th is Guuenty Agreement. the ' R u t  Indenture. 

;-. :*,u;.:.;:ir'*;. ' , : ,,.,:.; , 
>.. ....... . . . . .  ., the Initial Bond Re8olullon, the CoMlruc t ion  Diibunement Agrremtnt, the Loen 

. . . .  
,:-~~!a>:!G..;;<:v;:.. ; . , : 

Agrbement, any documsnu or 8 p e e m c n b  kvidencing, securing or relatine t o  b y  o f  the 
i . . .  Guuanleed Debt and the obiigatioru hereby guaranteed. The puties intend that none o t  

,;~$&&~;$j,~$;~,~ ; .. the Ouaranton lhru be comiderrd a "Deblor" #J defined in Tar. Bw. & Com. Code Ann. 
, ,.: ..>.. , . c..,;~- .......... , . .  S0.105 (Yarnon* Bupp. 1980). 

. . .  
Sectlon 1.08. Nsture of Guarant . Tlnis Guaranty Agreement ia an irrevocable, 

abro~uts, continuing gutranty of paymentK.nd not 8 guaranty of couaction. ~ h b  ~ u s r a r l t y  ......... . Agreement msy no t  be revoked by  C u u a n t o n  and shall contlnue to be e ~ f c c l l v e  w l lh  
' . . I.. respect t o  m y  Guaranteed Debt arising o r  created after any attemptrd rbvofalion b y  ...... ... .: t.. . . . . .  Ouanntorr and u t t e r  any Ouarantor'a dbbth ( i n  which event this Ouusnly Agrenment shall I 

. . . . . . .  



........ 'ik+ .* . .  . . . . . . . . . . . . . .  

. . .  

. : .  

' . . . 

&"&:..: .>:..-.*.. ..~>5<j?;....:,.~>:z;A.. . . .  

be binding upon such such Guarantor's estate and such Guntantor's legal respresentatives 
and heirs). The fact thal a1 any time or from time to time the Guaranteed Debt may be 
increased, reduced or paid in full shall not rclewe, discharge o r  reduce the  obligation of 
Guarantors with respect lo indebtedness or obligations of Borrower t o  Issuer thereafter 
incurred. This Guaranty Agreement may be enforced by l uue r  snd any subsequent holder 
of the Guaranteed Debt rmdrholl no1 be dischupad by the w ipnmen t  or negotlalion of 111 
or part of the Gusrsnteed Debt. 

Section 1.09. Pnvment of Expenses. In the avant tha t  any of the Guarantors should 
breach or fail to  timely perform any provisions of this Guaranty Agreement. Guarentors 
shall. immediately upon demnnd by lrruer, pay luuer s l l  costs and expenses (including 
court CMU and reMonable attorneys' fees) incurred by l uue r  in the enforcement hereof o r  
the preservation of lsauer's rights hereunder. The covenant contained in this Section 1.09 
shall survive the payment of the Gunranteed Debt. 

Seation 1.10. Effect of Bnnktuotcv. In the event that, pwyusnt t o  any insolvency, 
bsnltluptcy, reorgmizstian, receivership o r  other debtor relief law. o r  any judgment. 
order or decision thereunder, Issuer must rescind or restore nny payment, or any part  
thereof, received by lasuer in satisfaction of the Guaranteed Debt, a5 se t  forth herein, any 
prior release or discharge from the terms of this Guaranty Agreement given t o  Gumantors 
by Issuer shrll be withaul effect, and thir Guaranty Apeement shall remain in full force  
and effect. It Is the intention of Borrower and Guusntors that  Guarmtorr '  obligatiom 
hereunder lhdll not be discharged except by Clusranton' performance of such obligations 
and then only to  the extent o l  such performance. 

Section 1.11. Assimment. None o t  the Guarantors shnU w i p l  his o r  her interest 
in this G u a n t e e  Meemen t  o r  any of hi or  her obligntionr hereunder without obtaining 
the prior written consent of the lrsuer, the Trtuteb and nl l  the Bondholders. 

ARTICLE n 
EVENTS AND CIRCUMSTANCES NOT R DUCING OR DISCHAROING G 

Guarantors hereby eonsent and agree to  each of the following, and w e e  t ha t  
Guarnntom' obligations under this Guusn ty  Agreement shnU not be re lewrd,  diminished, 
impaired, reduced or adversely Pffeeted by any of the following, and waive any common 
leu,  equitable, statutory or other right3 (including without limltntion r b h t r  t o  notice) 
which Guarantors might 0Ulerwi.e hsvr a, 1 result of o r  in connection with my of the  

Section 2.01. Modif ient io~,  ete.  Any renawll, extansion, increase' modification.. 
alteration or rearrangement of all or any part of the Guaranteed Debt, or of any loan 
agreement, lefurity igreement, collrteral document o r  other document, inrtrument. 
aontract or uhderslsnding betwean Borrower and laaucr, o r  any other pu t i a s ,  pertaining t o  
the Gumnleed Debti 
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('(;1.3.l 
..... 
. .,! L -,., ;:*.*-;;-- .&., 

Section 2.02. Adiwtment, ctc.  Any adjwtment. indulgence. forbearance or 
. . . . . . . . . .  compromise that might be granted or given by luuer  t o  Borrower or any of the 

Guarantors; 

Section 2.03. Condition of Borrower o r  Guarantors. The insolvency, bankruptcy. 
arnlngemml. adjwtment, oomporition, liquidation, disability. dissolution or lack of power 
o t  Borrower or any Other party s t  any t ime liable for the payment of all or part  of the 
Guaranteed Dcbt; or any dissolution of Borrower or any Guuantor.  or any sac, leare o r  

; ,?,.:: ~, .  , . .  , 
t r a ~ f e r  of any or d l  of the asre- of Borrower o r  any Gunrantor. or any changes in the 
rhsreholders, partners or member, of Barrower or  any Guarantor: or any reotgenization a t  ; 7 .  : : . . . . .  .+.::y.,-:w,. 
Borrower o r  any Guarantor; ....... .. 

Section 2.04. Invalidity of Guaranteed Debt. The invalidity, illeglllity Or 
unenforceability of all or any part  of the Guaranteed Debt, o r  any document or agreement 
executed in connection with the Guaranteed Debt, for any reason WhatJocver, including 
without limitation the fact that  (i) the Guaranteed Debt, or any  part thereof, exceeds the 
amount permitted by l.w, ( i i )  the act of creating the CIvuanteed Debt o r  any part  thereof 
is yLtLB v i r e ~  llii) the officus o r  reprcrentstives executing t h e  Loan Agreement or other 
d m u m e n ~ i  otherwile creatinp: the Guauanteed Debt acted in excess of their authority. 
(iv) the Guuant?ed Deb! violalea applicable wury laws, (v) Borrower has valid deferups. 
claims o r  olfsetr (whether a t  law, in equity or by agreement) which render the Ciuaranteed 
Debt whoUy or partillly uneolleetiblc from Borrower, (vi) the  oreation, performance or 
rapsyment of the Guu&nteed Debl (or the execution, delivery and performance cf any 
document or instrument re~resent inp  part  of the Ouusn t eed  Debt or exeeuled in 
connection with the Gurr&teed ~ 6 b 1 ,  o r  glven t o  secure the repayment of the 
Guuanteed Debt) is illegal, uneoUectible o r  unelorceable ,  o r  (vii) the Loan Agtecment o r  9 other documanu o r  irutrumenU oe r l a in in~  t o  the Guaranteed Debt have been forued Or , a -~ ~~ ~- - ~ - - 
otherwire u e  irregular or not genuine or authentic. ;..<, . .><..~.. , , . . , 

Section 2.05. Aelesse of Oblin'oq. Any full o r  par t i r l  r e l e ~ e  or the liability Of 
Borrower on tho Gvuanlrsd Debt or any par t  thareaf. or of any c q u u m t o n ,  or any 
other oaratln or antitY now or hereeater limble. whether directly or indireotly, Jointly. 
sevamily, or loinlly and severally, to pmy, perform, ps.uantae o r  uswe the payaanl of 
the Ouumteed  Debt or any part tntreof. l l  being recognized. .cknowledged and W e e d  
by Guarmt," that any of the Guuan lon  msy be resuircd t o  pay the Cuuanteed  Debt in 
full without yslstancc or support of any other p u t y .  and Guarantors h l v a  not been 
induced to  enter into lhu Guarsnty on the b u d  of s contemplstoon, belief, undentanding 
or agTe.menl tho1 other p u t t e l  wlU be liable l o  perform Vlc Cuar8nteed Debt, or lhst  
lrtusr wIU look to  other parties to perform the G u u ~ n t e e d  Debt; natuilklanding the 
foregoing. Gunr.nlon do not hereby watve or r e l e u e  ( a rp rcu ly  or ~mpliadlyl any righu of 
subrogation, reimbunement or contribution which they may have, after payment in full Or 
the Cuuantecd Dabl. anainrl othem liable on  the Guaranteed Debl; Guusntom' righu Of 
rubrog*tion and ralmb&emant u e ,  however, mubortlinate t o  the right. and ci&mr of 
tsruar; 

.. i..;.. . . ,.. 2 ;: ,; % : i .. 
I:9:-.% ...... .:'. . . . .  . . . .  ,. ~. . . . .  , .  ... ' . . . .  . . 

lion 2.06. Other Security. The t a i n g  o r  reeept ing  d any other rrclulty, 
collate% or guaranty, or other u ru rance  of payment, f o r  hl1 o r  my par t  of the 
Guaranteed Debl; 

. . 

J 
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Seotion 2.07. Release of Collaterbl, etc. Any relewe, surrender, exchange, 
~ubordinstion, deterioretion, waste, loss or impairment (including without limitation 
nertli.ent, willful, unreksonable or uniustifisble im~airment) of any collatzral, property or 
se&rTty, st any time existing i.1 connection with.'or assuring or securing payment of. aU 
or any parl of the Gumanteed Debt: 

section 2.08. Care and Dilinence. The failure of Luuer or any other party to 
exercise diligence or reasonable care in the preservation, protection, enforcement. sale or 
other handling or ttestment of dl or any parl  of rrrch colletsral, property or security; 

Section 2.08. Status of Lien*. The fact thet any collateral, security, security 
interest or lien contemplated or intended to be given, created or @anted as security for 
the repayment of the Guaranteed Debt shall not be properly perfected or created, or shall 
Prove to be unenforceable or subordinate ta any other security interest or lien, it being 
recognized and a@eed by Guarsntors that Guarantors me not entering into this Guaranty 
Agreement in reliance on, or in cantempl&tion of the benefib of, the validity, 
enfo~ceability. collectability or value of any of the collstaral for the Guarlnteed Debt; 
notwithstanding the foregoing, Guwantara do not hereby waive or rele-P (expressly or 
implicdly) m y  right to be subrogsted to the right* of laruer in any collatersl or security 
for the Guaranteed Debt d t e r  payment in fuU o l  the Guaranteed Debt; Ouuantora' tights 
ot rubtogatian ere, however, subordinate t o  the rights, claims, liens rind security intereats 
of Lsuer; 

Section 2.10. -1. The Guarrnteed Debt and the liabilities and obligations O f  
Guarantors l o  lspuer hereunder shall not be reduced, dimcharged or released because of or 
by reason of any exiatinp. or futwc right of aflset, claim or defense of Borrower against 
hue,, or any other party, or a g b i ~ t  payment of the Guuanteed Debt, whether such r ight 
at offset, claim or defense umer in connection with the Guuanteed Debt (or the 
tranractiom creating the Guarrnteed Debt) or otherwise; 

Section 2.11. w. The reorgnnizntian, merper or consolidstion of Borrower 
Into or with any other corpor.tion, putnemhlp or entity; 

Section 2.12. Preference. Any payment by Borrower t o  h l s e r  b held l o  conrtitute 
s prelerenfe under bankruptcy iaws, or for any remaon b u e r  i# required 10 refund such 
payment or psy such smount to Borrower or someone she;  or 

Section 2.13. Other Action. Taken or Omitted. Any other action takm or omitted 
.to be taken v l t h  respect t o  the Losn Agreement, the auurntsed Debt, or the security 
'and collsteru therefor. whether or not such aclion or omiglon proJudlce8 Guuentors or 
incremae~ the likalihocd that Guaranton will be required t o  pmy the aulrsntred Dabt 
Dunuant to the terms hereo(: i t  is the unambiPuoua mnd uncauivocd Intentton Of . ---- ~ ~~ .~ ~ 

Guarsntom that ~ u n r n n t o n  r h h b e  oblipstcd t o  Gay the ~ u u a n i e e d  Debt when due,. 
notwithstanding any occurrence, clrcumaianee, ev&. action, or omiuion WIUtaoeveS. 
whether ~ontemplsted or uneanlemplrted, and whether or not otherwise or pu t i ou lu l y  
described herein, except tor the full and f i nd  payment and trtiafaetion of the Ouuanteed 
Debt. 
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REPRESENTATIONS AND WARRANTIES 

To  induce Luuer to en ter  into the  Loan Agreement end extend credit to Borrower, 
Oumantors represent and warrant to Issuer that: 

Seetion 3.01. PemUjaritv and Reliance. Guarantors a r e  familiar with, and have 
independently reviewed b a o h  m d  reoordr ragerding, the fin&ncial condition of Borrower 
and are familier with the value of any and coUsIern1 intended to be created as security 
far  the payment of the Gusranteed Debt; however, Guarantors ole not relying an such 
financial condition or the coU.leral as m inducement 10 enter into this Guaranty 
Agreement; 

ction 3.02. No Repre~entat ion Dv Issuer. Neither Isstlet no, any other parry has 
made s?y ceprescntstion, wsrrsnty or statement t o  Gunrantom in order to induce the 
Guarantors to execute thts Gunranly Am.*menli 

Section 3.03. G u r s n t o ? ~ '  Financld Condition. At of t he  date hereof, end nfler 
giving cflccl  t o  this Ousranty Agreement and the contingent obligation eridrnced hereby, 
..~h f!l..~.ntn~ i.. and will he. .olvant. and has .nd will have pwev whlcn. I0irly valued. ... ............ 
exceed his obligatioru. liebilities and deb-, end h~ and WiU have property andereeta in 
the  S ta te  of Taras sufficient t o  sarbfy  and repay his obligstions and liabilities; 

Section 3.04. Finsnclal R e ~ o r t s .  Each Guarantor shall have uneudiled financial 
s ta temenu in s form s.lisf.etory lo the hclders of at lesrt 67% of the aWegsto  Principd 
.mount ol the Bond. ouut.ndinc and m u  furnish the  Wwlee copy of such unaudited ............... -~ ... 

financial s t l tement r  within 90-deyr d t a r  the end of thr l b c a l  i;u lor which such 
l inencid d(itemenU were made. Eaoh Ouuantor s h d l  lLIo furnlah to Trwter such other 
unaudited Iinancial information concerning such Guarantor 8s t h a  holders of i t  l a u t  87% 
of the pggregete principal amount el the Lion& oulatandiq shall requeat f ~ m  time to 

whethe. .$,rh dohu .nd l1.billtl.s now elhat or w e  heredter  rncurred or Wire, or whether ............-.. --.- .. . . . . . . . .  
the abligationr of Borrower thereon be  dlrect, contingent, p r imay,  racondary, several, 
Joint and SavrrRI, or otherwise, and Irrespective of whether such debla or liabilities be 
evidenced by note, eontract, open account, or olherwhc. and irrerpectivs o t  the peMn or 
p e n o N  in whore favor such deb- or Liabilities may, a t  their inception. hlve been, or may 
hereafter be creeted, or the manner in whlfh they hnvc been or may hereafter be ewuired 
by such Guarantor. The Guarantor Claims shall include without limitation ell  rights and 
claims of any Guarantor agnirut Borrower (arising or n result of aubrwatlon or otherwise) 
w a result of such Guurnnlorr psyment of all Or a portion of t h e  Guannleed Debt. Until 
the Ousrantaed Debt shall be pmid end satisfied in lull and  Ounrantorr shall have 



performed all of their obligations hereunder, no Guarantor shall receive or collect, 
directly or indirectly, from Borrower or any other party any amount upon the Guarantor 
Claims. 

ection 4.02. Claims in Banhuptcy. In the event of receivenhip, blmktuptcy, 
reorga$zetion, arrangement, debtor's relief, or other i ~ o l v e n c y  proceeding involving 
Borrawe? as debtor, issuer shall hkve the r ight  to prove ita c la im in any such proceeding so 
ms t o  establish its rights hereunder and receive directly f rom the recoiver, trustee or 
other court curtodisn dividends snd payments which would otherwise be paysbie upon 
Guarantor Claims. Guarantors hereby w i g "  such dividends and payments t o  Issuer. 
Should luuer receive, for application upon the Guarmnteed Debt, any such dividend or 
payment which is otherwise payable to any Guuantor, and which, as between Borrower 
and sueh Guntantor, shdl oonrtitute a credit upon the Guarantor Claims, then upon 
payment to issuer in tdl of the Ouarsnteed Debt, such Guarantor shall become subtogated 
to  the tights o t  luuer to the extent that sueh payments t o  l u u e r  o n  the Guarantor Claims 
heve contributed toward the liquidation of the Guaranteed Debt, snd ouch subrogation 
shall be with respeot to that proportion of the Guaranteed Debt which would have been 
unpaid if lsuer had not received dividends or payments upon the Duarentor Claims. 

Section 4.03. Pavments Held In Trust. i n  the event that, notwithrtrndinp Section, 
4.01 and above, m y  Guarantor should receive any fun&, peyment, c la im or - 
distribution which is prohibited by such Sections, such Guarantor agrees t o  hold i n  trust 
for l uue r  an amount equd to the amount of .U funds, pavments, claims or distributions so 
received, md  epee1 that i t  shall have sbsolutely no dchrinicn over the amount of such 
tun&, payments, cialms or d i i t r i b u t i o ~ ,  except t o  pay them promptly t o  isuer, and 
Gusrantora covenant promptly to pay the anme to  luuet.  

Section 1.04. Subordinste. Guarenton w e e  c h t  m y  iienr, security 
Inureal3, ju6gment lleru, chstges or other .ncumbrances upon Borrower's m e l a  securing 
o.vmcnl 01 fhc G.oar.ntat CI.6ms i h u  be and remain Inferior and subordinate t o  any -.,..... ................ . 

 lie^. s~ fu r l t v  interests, iudrmcnt liens. E~UR&$ or other rncumbtmces upon Borroweris 
w e i  recurhg paymen: 'bf the Guuanieed Debt, regudlsu of whether ouch 
&ncumbr&ncbs in lrvor of Guaranlon or Issuer presently exist  or we heredtar  freated or 
attach. Wtthout the prior written consent of h u s r ,  no G u u m t o r  shall (i) oxerciae or 
edorEe any creditorb right i t  may have tgaint t  Borrower, or (il) loreclore, reponsu,  
seoucdtcr or otherwbe take stem or IMl i fUte  any action or wceed ing r  Uudicinl or 
ot6erwise, including without i lmltation the commene.ment of, or Joinder in. any 
liquidation, bmlnuptcy, rearrangement, debtor's relief o r  INolvency proceeding) to 
enforce any liens, mortgages, deeds o f  trwt, recur l ty interddt, col leteral  r i ghu ,  
judgments or other encumbrances on wcu of Barrower held b y  such Guarantor. ...................... . . I Section 4.0s. Notation o t  Record% AU p t o m k o y  not% dccounta receivable 

;#;;i:ai.:;rz!,. :::. , .. 
....... 

ledger3 or other evldenctd bf the Guuantor Clalma .efcpted by o r  held b y  any Guarantor. 
shall contain a 8pecific written notice thereon that the i ndub tednw evidenced thereby is 
rubordiiutrd under the terms of thia Guaranty Arrermant. 

. La/.L. . ?  ".. ..... . .  ,, i...., : . . : .  
.- :. .; .. > , . ~  : 

4,. . ." ,<. . . . .  , .. , . <. ..... . . .  ,~ .,.:. ,, 1 ,;, :,. - ,.. 
. . .  .,.: . , ; :  
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)IIiSCELLANEOUS 

Seetion 5.01. m. No failure to  exercise. and no delny in exercising, on the 
part of Issuer, any right hereunder shall operate u a waiver thereof, nor shall any single 
o r  put i s )  exercise thereof preclude any other or further exercise thereof or the exercise 
of any other right. The rights of luuer hereunder shall be in additiol to  rill other rights 
provided by law. No moditifation or waiver of any provision of this Guaranty Agreement, 
nor consent t o  departure therefrom, ohall be effective without the prior written consent 
at the parties he re to  and the hclders of a t  l e u t  67% of the Agpegate p r i n c w  amount of 
the  Outstanding Bonds, nnd no such eonsent or waiver shall extend beyond the p n r t l c d u  
case and purpose involved. No notice or demand given in any flwe shall constitute a 
waiver of the right to  take other action in the same, similar or other instances without 
such notice or demand. 

cction 6.02. w. Any notices or other aommunientions required or permitted 
t o  be Eiven by t h i s  Ouaranty Agreement must be (i) given in writing and pemonnUy 
dellveeed or mnlled by prepaid oertified o r  ragbtnrad mail, return receipt requested, o r  
(ii) medo by telegmph delivered or transmitted, t o  the party t o  whom such notice Or 
communic~tion is directed, t o  the c.d&esr of sbch p u t y  M foUOWa: 

N e d  Gay 
P.O. Box 176 
Mesquite, Texna 15149 

Don Gay 
P.O. Box 176 
Mesquite, Texas 75149 

David Oater 
P.O. Box I86 
Mssquite. Texas 7Sl40 

Jim Thompson 
P.O. Box 2366 
Mesquite, T e x u  75149 

Mesquite Industrid D~velopment  Corporation 
Attention; President 
Allied En& Building 
Suite 202 
120 W o t  Mnin snd Galloway 
Mesquite, Texas 75149 



. . : 

. . . . .  

, ' 

With a copy to: 

MBenk DaUas, N.A., Trustee 
Attention: Corporate Trust Department 
Main s t  Ervay 
P.O. Box 225415 
Dsllw. Texas '75165 

Any such notice or other communifstion shall be deemed t o  have been given (whether 
a ~ t u d l y  reeeivec or not) on the day it is personally delivered U aforesaid or. if mailed, on 
the second business day fallowing the day it is mailed c.s nforesaid, or, if transmitted by 
telex, on the day that such notice i. trslumitted u nforessid. Any party may chenge its 
adbrew for pwpases of thir Guuanty Agreement by piving notice o t  such chenge lo the 
other party punuent t o  thin Sectlon 5.02. 

Section 5.03. Governinp Law. This Guaranty Agreement has been prepered. and is 
intended to be performed in the Slate of Texu. end the substantive laws of such s ta te  
shall govern the validity, CoNtruction, enforcement and interepretbtion of this Guaranty 
Agreement. For purposes of this Guaranty Agreement and the resolution of disputes 
hereunder, Cuprantors hereby irrevoesbly aubmit and conaent to, and waive any objection 
to. Ule non-exclwive jurisdiction of the fouru of the State of T e x u  located in DUoa 
County, Texas and of the federnl cowl located in the Northern Judicial District of Texas, 
Dallas Division. 

ction 5.01, Invalid Provisions. If any provision of t h h  Guaranty Agreement is 
held to%& illegal, invalid, or unenforceable under present o r  future laws effective during 
the term of this Gu.rsnty Agreement, such provirion shall be fully severable and thin 
Guunnty Weemant s h a  be conatrued and enforced u if such illegal, invrlld or 
unentorceebla provision had never comprised r p u t  of this D u u t n t y  Agreement, and the 
remaining proviaions of this Guaranty Agreement shall remain in full force and effect m d  
s h d l  not be nffected by the illegal, invalid or unrntorceable provision o r  by I t .  severance 
from this Guuanty Agreement, unless such continued effectivene&s of thir Guuanty 
Agreement, M modified, would be eontrPry to the b u i e  understandings and intentiam of 
the parties ns erpreued herein. 

Stction 5.05. Entiretv and Amendments. Thh  Guaranty Asremen1  embodies the 
entire w r e m e n t  between the parties and supersedes ad prior .greement.  and 
undemtandings, if any, relatlng to the subject matter hereof, and this Ouaranty 
AqeamBnt may be amended only by an instrument in writing executed by en autharlzed 
offacer of the party against whom such Lmendment ir #ought t o  be entoreed. 

action 6.06. Parties Bound Iluimment. This Guaranty A g ~ t e m e n t  shall be. 
bindingtpon and inure to the bencfil of the parties herato and their respective sufcsasors, 
w l p  and legal represel~tativet; provided, however, that no Guuantor  may, without the 
prior written conrent of luuer, w i p n  any ot his righe, pawem, duties or obligatlonr 
hereunder. 

Section 5.01. Term Of Agreement. h e  term d this Guuantee  Agreement shall 
be from the date hereof until el1 payment. and indemnities required t o  be made by the 
Guarantors pursuant hereto shall have been made. 
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~~~~i~~ 5.08. Of A eement. (a) This GUpr&ntee Agreemen: mrY be 
by any psrty, uqon written :titice to  the other P a r ~ e s ,  at any tlma PrBor to the 

of ~ ~ n d  ~ e ~ ~ i ~ t , o n  by the issuer, and mny be termmated by mutus1 agreement 
of par(;es st any time prior t o  the delivery 01 and Payment for any Bonds P u r r u ~ n t  to 
the Loan Agreement. 

Section 5.09. madin  . section headinp are  for  convenience of reference  only 
. . . . . . . . . . . . . .  - ,  and in no way &feat  theynterpretation of this Guaranty A V ~ ~ ~ ~ " ~ .  

.;:$>p>ip,,$z{;::, .,~>, . -. . ,  . . ,  
,i,.,r*Yh' . -  
? , ,  , . , . . : section 5.10. ~ u l t i  le ounter ar . This GuuantY ABreemlnt m*Y be executed .. .l. . . .  :I: . . . .  , in sny number ,,I EounterpDarrsrall 0 t ' ~ h 2 h  taken together shpll constitute one  snd the . . . .  . . .  ........... :-..; .,:: .... same apeement, and d the p u t i e r  hereto may execute th is  Gunranty Agreement by 

<<'..;~L<.t:'::,',. ....... 
.....- ... At.:... ...... :; ;. ..;, signing any such countarpnrt. 
.~ ..<: <.,. , .> ... ..,.,.. ::< : 
'.;!+si;".. .... ;:.. ....... 5.11. ~i hts nernhdie . II any Guarantor becomes l iable f a r  any ... .>::., :, ::.: . . . .  ,,.. . _... . . . .  
; owing by naPrrower to k u e r .  t y  endotsement or otherwise, 0th- than under . . . . . . .  
,.:,<,5j,:..:::k:;: ..,..) !;; auaranty ~ ~ ~ ~ ~ ~ ~ ~ t ,  liability ahall not be in any manner impawed o r  affe:ted 
.' ,::A .::; : .,,:: ,..*: ..*,., ,... and the r i g h e  buer hereunder ahd l  be cumulative of any and o ther  rlUhu . .. 
,,:.+:.+; >. that may ever have asairut such ~ u a r a n t o r .  The exerc ise  by Issuer of a n y  right or 
.....*... F::. .;: .. ; remedy hereunder or under any other instrumen!, or at law o r  in equity, a n d  n o t  preclude 

-4 the eonowtent or subsequent exercise of sny other right o r  remedy. 
. . 

.7::,<..:,,!: ....<' . . . . .  
n7~&,;,+ , ......,..... . EXECUTED of the dey and y e u  first  above written. 
: : . .  . ~. : . . . .  . . . . . .  

GUARANTORS 

- 
Ned G ~ Y  

... . . . . .  

. .  Don Gay 

David Oater  

C ~ U I ~  E. SchuerenbeM I 

Jim Thompson 




