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RESOLUTION NO. 43-85

A RESOLUTION APPROVING A COMMERCIAL PROJECT ARND AN
AGREEMENT BY MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION
TO ISSUE BONDS FOR RODEO PARTNERS, THE BOND RESOLUTICN
PROVIDING FOR THE ISSUANCE OF SUCH BONBS, AND A GUARANTEE
AGREEMENT AMONG THE CORPORATION AND DON  GAY, NEAL GAY,
DAVID OATES, CHARLES E., SCHUERENBERG AND JIM THOMPSCH

WHEREAS, tha Mesquite Industrial Development Corporation
(tha "Corporatlon®) proposes to issue bonds (the “Bond") under the
Development Corporation Act of 1979, aa amendad {(tha “Act") to
finance a commercial project for Rodeo Partners, located In the City
of Mesquite, Texas (the “City"); and

WHEREAS, a description of such commercial project is
containaed in Exhlbit A af the hereinafter referred to Agreemant, and
shall be referred to herein as the "Projeect®; and

WHEREAS, the Act requires that any commercial project
financed under the Act must be within an area designated by a city
as an “Eligible Blighted Area": and

WHEREAS, the Act and Section 103(k) of the Internal
Ravernua Codé of 1954, as amanded, requires that the City approve the
pond (described below to be issued by Mesquite Induatrial
bevelopment Corporation on behalf of the City} and the Project, the
cogk of which will be financed with the proceeds of the Bond; and

WHEREAS, a public hearing was held with respect to the
aforemsntioned subject matter and notice of such public hearlng was
posted (a8 required by Article 6252-17, V.A.T.C.8.) and published In
a newspaper of general circulation in the City of Mesquite, Téxas,
mora than 14 days prior to such public hearing: and

WHEREAS, the public had the opparvtunity to make commenta
on the Bond and the Project at aaid public hearing; and

WHEREAS, it 1is deemed necessary and advisable that thia
Resolution ba adopted.,

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

Section 1. That the ity has reviewed the Project and

finds that the Project 1s consistent with and conformg to the
redevelopment objectives of the City of Mesquite as they were set
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forth in the resolution designating Eligible Blighted Areas, adopted
by the City Council of the City on Ssptember 16, 1985, and filed
with the Texas Economic Development Commigsion on September 30,
1985, and that said Projeck meets the statutory requirements of the
Act and is in compliance with the rules of the Texas Economic
Development Commisgion promulgated under the Act.

Section 2. That the City has determined that the Project
lies within an Eligible R1ighted Area, designated in the resolution
deacribed in Section 1 above; and that such Eligible Bllighted Area
which was so designated is described In Exhibit A attached hersto.

Section 3. That the "Loan AqQreement betwean Masquite
Industrial Development Corporation and Rodeo Partners (the
"Agreement®), in aubstantially the form anmd substance as attached to
thlg Reselution and made a part hereof for all purposes, is horeby
approved, and the Bond in the principal amount of $4,143,397, may be
iasued pursuant therete for the purpose of paying the cost of
acquiring and constructing or causing to be acquired amd constructed
the Project ag defined and described therein.

Sectkion 4. That the “Resnlution Authorizimg the Issuance
of Mesquite Industrial Development Corporation Revenus Bond, Seriles
198% and the Execution of & Trust Indenturé (Rodeo Partners
Project)™, in substantially the form and substance attached to this
Rasolution and made a part herecf for all purpoass, 1is hereby
speciflcally approved, and the Rond may he issued as provided for
therein.

Section 5. That the “Guarantee Agreement between Mesquilte
Industrial Development Corporation and Don Gay, Neal Gay, David
Oatea, Charles Schuerenberq and Jim Thompson', in substantially the
form and substance as attached to this Resolution and made a part
hereof for all purposes, is hereby approved.

Section 6. That for the purposes of Section 103(k} of the
Intarnal Revenuas Code of 1954, as amended, the City horeby approves
the 1ssuance by the Corporation of its Revenus Bond (Rodeo Pa tners
rroject) Series 1985, in the principal amount of $4,443,397.

Section 7. That the Project as more particularly
deaccibed in the Agreement which is to be financed with thae proceads
of the Bord, 1is hereby approved for the purposes of the Act the
rulas of the Texae Econumic Development Commigsion and Section
103({k) of the Internal Revenue Code of 1954, as amended.

saction 8. That this Rasolution is hereby adopted and
passed as &an ameryency measure, to be effective immediately upon
anactment, such emergency heing that the proceeds from the €ale of
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the Bond are raoquired as soon as possible for the preservation of
the public peace, property, health and safety.

Section 9. The City hereby assigns to the corporation its
allocable portion of the state private activity bond volume with
respect to the reservation request to be filed for the Bond by the

Corporakion,

DULY RESOLVED by the City Council of the City of Mesquite,
Texas, on this 18th day of Hovember, A.D., 1985,

‘;6;.

TSe

Brunhiide Nystrim

Hayot
ATTEST: APPROVED AS TO FORM:
%yn?l’ruqel 5 Flland Archer
Clty Secratary City Attorney

: Mg il " N T . s e

L i
e .

wmﬂu\p\kuum%nm.m.....,‘ vt s




cores

v l . - . R B
RO e o R B T PP 33
. . .. s e - et o R




RESOLUTION
AUTHORIZING THE [SSUANCE OF THE MESQUITE
INDUSTRIAL DEVELOPMENT CORPORATION REVENUE BOND
SERIES 1985
AND THE EXECUTION OF
A TRUST INDENTURE
{RODEC PARTNERS PROJECT)

KRA: FIRST DRAFT: 11/1/85
SECOND DRAFT: 11/12/85
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RESOLUTION AUTHORIZING THE ISSUANCE OF MESQUITE

INDUSTRIAL DEVELOPMENT CORPORATION REVENUE BONDS,
SERIES 1985, AND THE EXECUTION OF A TRUST INDENTURE
{RODEO PARTNERS PROJECT)

THE STATE OF TEXAS
MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION

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

WHEREAS, the Issuer 1is a duly constituted public
instrumentality of City of Mesquite (the "Govermmental
Unit"), a political subdivision of the State of Texas,
within the meanings of the regulations ¢f the United States
Treasury Department (the "Regulations") and the rulings of
the Internal Revenus Service prescribed and promulgated
pursuant to Section 103 of the Internal Revenue Code of
1954, ae amended (the "Code")}, and the Issuer is functioning
and acting solely on behalf of the Governmental Unit; and

WHEREAS, a "Loan Agresment between Mesquite Industrial
Davelopment Corporation and Rodeo Partners”, dated as of
Novembar 1, 1985 (ths "Agreement"), has been duly executed
between the Issuer and Rodeo Partners (the "User®); and

WHEREAS, the User ia a general partnership organized
and e&xisting under the laws of the State of Texas, is fully
qualified to transact business in the State of Texas, and is
composed of HNeal Gay, Don Gay, David Oates, Charles E,
Schuerenberg and Jim Thompson, individuals domiciled in
Dallaa County, Texaa being hereinafter collectively referred
to as the "Guarantors"; and

WHEKREAS, the lssuer and the Guarantors have entered
into A Guarantese Agresmsnt dated aa of November 1, 13835 {the
"Guarantea"} pursuant to which the Guarantors Thave
gquarantesd, jointly and severally. the User's obligationa
under the Agreement, including particularly the obligation
of the User to make Installment Loan Payments; and

WHEREAS, the Agreement, is hereby adopted by reference
for all purposes, with the same effect as if they had bean
sat forth in entirety in this bond resclution (this "Initial
Bond Rescolution"}; and

WHEREAS, the Agreament was executéd to provide for the
acquiaition, construction, equipping, and furnishing of a
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project {as dafined by the Act) and to provide a loan to the
Uszer for such purpose; and

WHEREAS, this preamble and the trust indenture (the
"Trust Indenture") lhereinafter set forth in this Initial
Bond Resolution shall constitute an integral part of this
Initia) Bond Res¢lution; and

WHEREAS, the <¢orporate trustee uynder the Trust
indenture (the "Trustee"”) will have the duties and
obligations hereinafter provided; and

WHEREAS, the bond authorized to be issued by this
Initia)l Bond Resolution (the "Bond") is to be issued and
delivered pursuant to applicable laws, including the Act;
and

WHEREAS, the User and the Trustee have entered into a
Dead of Trust and Security Agreement dated as of November 1,
1985 {(the "Deed of Trust"), providing further sscurity for
the payment of the Installment Loan Payments for the benefit
of the owners of the Bond: and

WHEREAS, the User will have duly approved and adreed to
be bound by this Initial Bond Resclution (including the
Trust Indenture) prior to the delivery of the Bond; and

WHMEREAS, as provided in the Agreement, by such approval
of this Initial Bond Respolution {including the Trust Indan-
ture) the User will lhave agreed and acknowledged that the
Bond, when issued, sold, and delivered as provided in this
initial Bond Resolution, will be issuad in accordance and
compliance with the Agreement, and that, upon the issuance,
sale, and delivery of the Bond, and the execution and
delivery of the Trust Indenture, the User will be uncondie
tionally obligated to the I[ssuer and the Trustes to make or
pay., or cause to be made or paid, without set-off, racoup-
ment, or counterclaim, to the Trustee the "Installment Loan
Payments" required by the Agreement and by this Initial Bond
Resolution {including the Trust Indenture) in amounts suffi-
cient to pay the principal of, redemption premium, if any,
snd interest on the Bond, when due, agreed liguidated
damages, if any, all fees and expenses of the Trustee and
Registrar and the paying agents for the Bond, and all other
amounts required to be paid by the Agreement, this Initial
Bond Reasolution, and the Trust Indentura, all as hereinafter
set forth: and

WHEREAS, for purposes of this Initial Bond Resolutien,
the definitions of terms in the Agreement, the Guarantee,
the Dead of Trust, and the Trust Indenture are hereby
adopted, and the terms given herein shall have the same




TS 8 e it g e an i e e ©mm © E mns n e e s gmgee e . e C e e e e eamre e e —

meanings as such terms are given in said Agreement, the
Guarantee, Deed of Trust, and Trust Indenture unless a
different meaning is given herein.

THEREFORE, BE 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 Xnown as
MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION REVENUE BOND,
SERIES 1985 (RODEO PARTNERS PROJECT) (the "Bond" or the
"Ronds") is hereby authorized to be issued in the aggregate
principal amount of 54,443,397 on behalf of CITY OF MESQUITE
TO PAY PART OF THE COST OF ACQUIRING, CONSTRUCTING,
EQUIPPING, AND FURNISHING, OR GCAUSING TO BE ACQUIRED,
CONSTRUCTED, EQUIPPED, AND FURNISHED A  PROJECT {THE
"PROJECT") IN THE CITY OF MESQUITE, FOR RODEO PARTNERS (THE
"JSER"™) 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 initially authorized hereby shall be
dated November 1, 1985, shall bea issued and delivered in tha
forim of one fully registered bond, without coupons, payable
in installments to the rvegistered owner thereof, or its
registered assigns, all in the manner hereinafter provided,
with the Bond to be numbered R-1l, in the denomination and
principal amount of $4,443,397, initially payable to MBank
Dallas, National Association, Dallas, Texas, with theas
principal of said Band to be payable in the amounts ag set
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 initial purchaser ther=2of {which date shall be indicated
by the Trustee in the Delivery Certificate appearing on the
Bond) to the scheduled due date, or date of prepayment or
redemption prior to the scheduled due date, of the principal
inatallmenta of the Bond, at the rate and payable on the
dates and in thé manner provided in the FORM OF BOND aet
forth in Section 5.

Section 4. GENERAL CHARACTERISTICS. (a) In General.
The Bond initially authorized hereby shall be isaued, shall
be payable, may or shall be prepaid or reileemed prier to the
schedulad priacipal installment payment dates, may be trans-
feayrrad and assigned, shall have the chagacteristics, and
shall be signed and executed (and the Bond shall be sealed),
all as provided, and in the manner indicated, in the FORM OF
BOND set forth in Section 5. After the Bond has »been
authorized to be imsued by the Board of Directoras of the
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Issuer, and prior to the delivery of the Bond, the Trustee
shall authenticate the Bond by executing the Trustae's
Cercificate of BAuthentication appearing on the Bond as
provided in Section 5. In addition, on the date of delivery
of the Bond tc the initial purchaser therecf, the Trustee
shall fill in the date of delivery of the Bond in the
Delivery Certificate appearing on the Bond as provided in
Section 5.

{b}) Registration Bocks. The Issuer shall keep or
cause to be kept at the principal corporate trust office of
the Trustee books for the registration and transfer of Bond
{the "Bond Registration Books")} and the Issuer hereby
appoints the Trustee as its registrar and transfer agent
(the "Registrar") to keep such books and make such regia=-
trations anhd transfers under such reagsonable regulations as
the Issuer or the Registrar may prescribe; and the Registrar
will register or transfer as herein provided, any Bonds upon
presentation thereof at such office. The Usery, the
Guarantors, and each Bondholder shall have the right te
inspect such Bond Registration DBooks during the normal
business hours of tLhe Trustee.

Registration of the Bonds may be transferred only on
the Bond Registration Books upon surrender thereof by the
regiatered owner in person or by his duly authorized
attorney, by proper writté&n instrument of transfer, in the
form and with guaranty of signatures egatisfactory to the
Registrayr, duly executed by such owner or attorney. Upon
such surrender for transfer of registration, the Registrar
shall make notation of such transfer on the Bond in the
Asgignment asection appearing thereon and in the Bond
Registration Bookds. Such transfers of registration shall be
made without charge to the owner of such Bond, but any taXes
or other governmental charges required to be paid with
respect to tha same shall be paid by the Bondholder
requesting such transfer of registration, as a condition
pracadent to the exercise of such privilege.

The Trustee shall not be required to make transfers of
any Bond within twenty (20) days prior to an intersst pay-
ment date or redemption date or subseguent to the date of
mailing of notice of redemption of such Bond or a portiosn
thereof, anything in such Bond to the contrary notwith-
standing.

(c) Payment to Ragistered Owner  The person in whoae
namé any Bond shall be registered on the Bond Registration
Books may be deemed and treated as tha absolute owner
thereof for all purposes of this Initial Bond Resolution and
tha Truat Indenture whether or noet such Bond shall be
overdus, and the Issuer, the Trustee, the User and the
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Guarantors, shall not be affected by any notice to the
contrary; and payment of, or on account of, the principal
of, premium, if any, agreed ligquidated damages, if any, and
interest on any such Bond shall be made only to such
registered ownsr thereof; but such registration may be
changed as provided herein. All such paymenta ahall be
valid and effectual to satisfy and discharge the liability
upon such Bond to the extent of the sum or sums so paid.

(d) Notation of Prepayment. The Issuer  hereby
appoints the Trustee as the Faying Agent for the Bond. Upon
the prepayment or partial redemption of any Bond, the
Trustee, as Registrar and Paying Agent, shall note in the
Prepayment Record appearing on such Bond the amount of such
prepayment or redemption, the date said payment was made and
the remaining unpaid principal balance of said Bond and
shall then have said entry signed by an autherized official
of the Trustee. Tha Trustee shall also record such infor~
mation in the Bond Registration Books, and the Trustee shall
alege record in the Bond Registration Books all payments of
principal installments on the Bond when made on their
respective due dates.

(e) Temporary Bond. Until a Bond in definitive form
is ready for delivery, the Issuer may exscute, and upon ita
regquest, the Trustee shall authenticate and deliver in lieu
of any therecf, and subjact to the same provisions, limita-
tions, and conditions, a lithographed, or typewritten Bond
in temporary form, substantially of the tenor of the Bond a&
provided in the FORM OF BOND sat forth in Section 5 and with
appropriate omissions, variationsa, and insertions. Such
Bond in temporary form may be for the principal amount ae
the Issuer may determine. Until exchanged for a Bond in
definitive fcrm, such Bond in temporary form shall be
antitled to the lien and benefit of this Initial Bond
Resolution and the Trust Indenture. The Issuer shall,
without unreasonable delay, prapare, sxecute, and deliver to
the Trustee, and thereupen, upon the prasentation and
surrender of the Bond in temporary form, the Trustee shall
suthenticate and deliver, in exchange therefor., a Bond in
definitive form in authorized denoeminations of the same
maturity and interest rate for the same aggregate principal
amount as the Boend in temporary form surrendared. Such
sxchange shall be made by the Issuer at its own expsnse and
without making any charge therefor. When and as intereat is
paid wupon the Bond in temporary form the fact of such
payment shall be noted thereon.
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Section 5. FORM OF BOND. The form of the Bend,
tagether with the forms of the wvarious certificates and
forms to appear on the Bond, shall be, respectively,
substantially as follows, with necesgary and appropriate
variations, omissions, and insertions as permitted or
required by this Initial Bond Resolution:

. . -
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FORM_OF BOND
HNO. R-1 $4,443,367

UNITED STATES OF AMERICA
STATE OF TEXAS
MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION
REVENUE BOND
SERIES 1985
{RODEQ PARTNERS PROJECT}

MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION {the
"Issuer™}), being a nonstock, nonprofit industrial
development corporation organized and existing under the
laws of the State of Texas, including particulariy the
Davelopment Corporation Act of 1979, as amended (Article
5190.6, V.A.T.C.S.) (the "Act"), and acting on behalf of
City of Mesguite, hereby promises to pay to MBank Dallas,
National Association, Dallas, Texas, or its registered
assigne, the aggregate principal amount of

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

in instaliments, as follows:

PRINCIPAL PRINCIPAL
DATE AMOUNT DATE AHOUNT

June 30, 1987 $111,084.92 June 30, 1992 § 111,086.92
Dacember 31, 1987 111,084.92 Decembar 33, 1992 111,086 .92
June 30, 1988 111,084.92 June 30, 1993 111,084 .92
Dacembar 31, 1988 111,084.92 December 31, 1993 111,084.92
June 30, 1989 111,084,.92 June 30, 1994 111,084.92
Dacember 31, 1989 111,084.92 December 31, 1994 111,084.92
June 30, 1990 111,084.92 June 30, 1995 111,084,922
Decamber 31, 1990 111,084 .92 Necembar 31, 1995 2,554,9%3.36
June 30, 1991 111,086.92
Dacember 31, 1991 111,084,92

and to pay interest thereon, from the date of delivery
hereof (which date appears in the Delivary Certificatas
endersed on this Bond), on the balance o©f aaid principal
amount from time to time remaining unpaid, at the Adjusted
Rate (hereinafter defined) and at a rate of 153 per annum on
overdue principal and, te the extent legally permiassible, on
overdue interest., The interest shall be calculated on the
basis of a 360 day year, number of actual days elapsed. In
addition, the interest rate of this Bond ashall be adjuated
if at any time, or from time to time, there shall be a
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change in the maximum rate of corporate income tax (the
"Eank Tax Rate”) imposed by Section 11 of the Internal
Revenue Code of 1954, as amended, effective as of the date
of such change, by multiplying the then current interest
rate of this Bond by a fraction. the denominator of which is
one minus the Bank Tax Rate as ¢f the date of delivery
herecf, and the numerator of which is one minua the Bank Tax
Rate after any such change. Notwithstanding the foregoing.
the rate of interest borne by this Bond shall never exceed a
rate which would cause the net effective interest rate (as
defined and calculated in accordance with Article 717k-2,
V.A.T.C.8., as it exists on the date of issuance of this
Bond), for this Bond as of any date to exceed fifteen per
cant (15%) (the "Maximum Rate Limitation"). The amount of
interest which would have accrued from day to day and come
due on any date on which principal or interest is due
hereunder but which did not accrue or come due becauss of
the Maximum Rate Limitation set forth above, shall accrue
from day to day and come due to the extent allowable under
such Maximum Rate Limitation on each subsequent date on
which principal or interest is due hereunder, so long as
this Bond is outstanding, until such amount has been paid.
The interest on this Bend shall be payable on June 30, 1986,
and on the last day of each December and June thereafter
while this Bond is outstanding; provided that such principal
and interest are payable solely from the sources and in the
mannet hereinafter described, and solely as authorized and
provided in the Act. The term "Adjusted Rate” shall mean
the per annum rate ol interest edual to sighty-five percent
(85%) of the "Base Rate® of MBank Dallas, National
Association, Dallas, Texas (ths "Bank"); gprovided howevar
the Adjuated Rate shall not at any time be less than sevan
and one-half (7-1/2%). The term "Base Rate” shall mean the
per annum rate of interest publicly announced by the Bank
from time to time in Dallas, Texas as ita base rate. The
Adjusted Rate shall automatically change, without the
necessity of any notice, as of the date of any change in the
Base Rate.

THE HOLDER hereof, by the purchase of this Bond, hareby
agraes with the [ssuer that any subsequent sale or other
eransafer of this Bond shall be subject to the following
conditions: {i) tha sale or transfer will be only o a
Sophisticated Financial Institution, (hereinafter defined)
and (il) such sale or transfer will be conditioned upon the
receipt by the Issuer of an Investment Letter containing the
same representations and covenants as the Inveatment Letter
delivered by the Holder hereof upon the original purchase of
this Bond. A Sophisticated Financial Institution is defined
as (i) &ny national or state chartered banking institution
who may lagally purchase the Bond, (iii) any corperation
organized as a trust company who may legally purchase thae
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Bond and (iv) any corporationm organized as an insurance
company who may legally purchase the Bond.

THE PRINCIPAL of and interest on this Bond shall be
payable in lawful money of the United States of America,
without exchange or collection charges. Payments of princi-
pal and intersst shall be made to the registered owner by
check or draft mailed by MBank Dallas, National Association

(the "Trustee", “Paying Agent”, and "Registrar" for this
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 reguested 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 this Bond to the Trustee for cancellation. Any
prepayment or redemption of any principal installments of
this Bond shall be made only upon presentation of this Bond
to the Trustee, who shall make notation of such prepayment
or redemption in the Prepayment Record endorsed hereon.

ON ANY DATE after December 1, 1988, the unpaid princi-~
pal installments of this Bond are subject te mandatory
prepayment or redemption, in whole, by the fTrustee, at the
option of the owner of this Bond, with funda furnished by
the User. Any such prepayment or redsmption shall be at a
prepaymant or redemption price agqual to the principal amount
of this Bond outstanding plus accrued interest to the
prepayment or redemption date, without premium, and @ghall
osccur on any date selected by the Bondholder but in no event
within 90 days from the date the User and the Trustas are
notified by registered mail of the exercise of such
prepayment or redemption option.

THIS BOND is dated as of November 1, 1985 and was
authorized and issued in the aggregate principal amount of
$4,443,397 pursuant to a resolution adopted by the Board of
Diractors of the Issuer (the "Initial 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, EQUIPFPED, AND FURNISHED
A PROJECT (THE "PROJECT") IN MESQUITE, TEXAS, FOR RODEO
PARTNERS (THE "USER") FOR THE SPECIFIC PURPOSE OF THE
PROMOTION AND ENCOURACEMENT OF EMPLOYMENT AND THE PUBLIC
WELFARE .

ON ANY DATE, the unpaid principal installments of this
Bond are subject to mandatory prepayment or rademption, as a
whole and shall be prepaird or redeemed prior to their
scheduled due dates, by the Trustee, with funds which shall
be furnished by the User, on the earliest practicable date,
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and in all events within sixty days (the "Redemption Data"),
following the occurrence of a Final Determination of
Taxalbility as defined and provided for in the Agreement
(hereinafter defined}). The prepayment oOr redemption price
in such event shall be equal to the unpaid principal amount
of this Bond 2o prepaid or redeemed, plus accrued interest
to the date of prepayment or redemption, plus an additional
amount payable to each owner or former owner of this Bond as
to which a Detarmination of Taxability has occurred equal to
the "Tax Adjustment Amount” (as hereinafter defined and
calculated Dbelow), with such additional amount being the
agreed liquidated damages {(for loss of a bargain and not as
a penalty) and which shall be a direct obligaticn of the
User. For purposes hereof the "Tax Adjustment Amount" shall
meah an amotint equal to the difference, if any. between (i)
the amount of interest actually paid to such owner or formey
owner of thia Bond since the date of the Taxable Event {as
defined and provided for in the Agreement) on the principal
amount of this Bond to be redeemad onh the Redemption Date
and on the principal amounts of this Bond which wazs paid or
redeemed aftar the date of the Taxable Event but prior ‘o
the Redemption Date and (ii}) the amount of inteyest which
would have been payable to such owner or former owner on
such principal amounts since the date of the Taxable Event
at a rate equal to the Base Rate plus cne and one half
percent (1.5%). Such prepayment or redemption price shall
constitute the entire amount due with respect te this Bond
as a result of the occurrence of a Final Determination of
Taxability.

ON ANY DATE, the unpaid principal installiments of this
Bond e#veé subjact to prepayment or redemption, and may be
prepaid or redeemed prier to their scheduled due dates by
the Trustee, in inverse chronological order of their
scheduled due dates {in the denominatiens of $1,000 or any
integral multiple thereof or in amounts not less than all of
an unpaid principal installment), at & prepayment or
redemption price equal to the principal amount thereof to be
prepaid or redeemad plus accrued intereat therson to the
date of prepayment or redemption, and without premium, with
and to the extent of any surplus funds remaining in the
Construction Fund {(creatad by the Initial Bond Resclution)
after the completion of the Project, or to the axtent of any
funds remaining within 180 days from the date of delivery of
the Bonda, as provided and required by Section 16 or 7(g) of
the Initial Bond Resolution, respectively.

THE AGREEMENT provides that any provision for any
payment contained in the Agreement or this Bend shall be
held to be subject to reduction to the amount allowed under
the applicable usury laws of the State of Texas and the
United Stateas of America as now or hereafter construed by
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the c¢ourts having jurisdiction, and it is agreed by the
Issuer and the owner of this Bond that in no event shall
usury be paid or collected with respect to this Bond.

AT LEAST 30 DAYS PRIOR to the date fixed for any pre-
payment or redemption of the unpaid prin¢ipal installments
of this Bond, the Trustee shall cause a written notice of
such redemption to be mailed to the registered owner of this
Bond addressed to such owner at the address appearing on the
Bond Registration Books. PRy the date fixed for any such
prepayment or redemption, due provision shall be made by the
User with the Trustee and the Paying Agent for the payment
of the principal amount of this Bond which is to be prepaid
or redeemed, plus accrued incerest thereon Lo the date fixed
for prepayment or redemption, plus any required prepayment
or redemption premium, and any other amocunts due the owner
of this Bond. If such written notice of prepayment or
redemption is given and if due provision for payment of the
redemption price is made, all as provided above, the unpaid
prinecipal installments of this Bond which are to be prepaid
or redeemed <thereby automatically shall be deemed to have
been prepaid or redeemed prior to their scheduled due dates,
and they shall not bear interast after the date fixed fov
prapayment or redemption, and they shall not be regarded as
being outstanding except for the right of the owner thereof
to receive the redemption price from the Paying Agent out of
the funds provided for such payment. Upon presentation of
this BPBPond to the Paying Agent, such unpaid principal
inatallments which are to be prepaid or redeemed, shall be
paid at the redemption price. Except as set forth asbove,
the principal installments of this Bond are not subject to
prepayment or redemption prior to their scheduled due datas.

IF THE DATE for the payment of the principal of or
interest on this Bond shall be a Saturday, Sunday, a legal
holiday, or a day on which banking institutions in the city
wheres the Paying Agent is located are authorized by law or
executive order to close, then the date for such payment
shall be the next succeeding day which is not auch a
Saturday, Sunday, legal heliday, or day on which banking
inatitutions are authorized to close; and payment on such
date ashall have the same force and effect as if made on the
original date of payment.

IT 1S5 HEREBY CERTIFIED AND COVENANTED that this Bond
has been duly and validly authorized, issued, and dalivered;
that all acts, conditions, and things required ¢r propar to
be performed, exist, and be done precedent to or in the
authorization, issuance, and delivery of this Botd have been
perfarmed, existed, and been done in accordance with law;
that this Bond is a special ravenue obligation of the
issuer, and that the principal of and interest on this Bond

11
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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, pursuant toe the Initial Bond Resolutien, the Trust
Indenture and the "Lean Agreement between the Mesquite
Industrial Development Corporation and Rodeo Partners”,
dated as of November 1, 1985 (the "Agresement"). The User, a
Texas generval partnership organized and existing under the
laws of the State of Texas, and being compoged of Neal Cay,
Don Gay, David Oates, Charles E. Schuerenberg and Jim
Thompson, 1s unconditionally obligated (subject to the
provisions of Sections 6.01 and 6£.02 of the Agreement
relating to marger, consclidation, transfer of assets, and
assignment} to make or pay, or cause to be made or paid,
without set=-off, recoupment, or counterclaim, to the Trustee
@ach such Installment Loan Payment for deposit into the Debt
Service Fund created for the benefit of the owners of the
Bonds by the Initial Bond Resoclution, il aggregate amounts
sufficient to pay and redeem, and provide for the payment
and redemption of, the principal of and interest on this
Bond, and to pay all othar amounts regquired by the Agree-
ment, the Initial Bond Resolution, and the Trust Indenture
when due, subject to and as required by the provisions of
the Agreement, the Initial Bond Resolution, and the Trust
Indenture.

iN ADDITION, Neal Gay, Don Cay, David Oates, Charles E.
Schuerenberg and Jim Thompson, individuals domiciled in the
State of Texas {(collectively, the "Guarantors"), and the
lasuer have enterad anto a Guarantee Agreement (which is
attached to and made & part of the Agreement for all
purpeses) dated as of November 1, 1985 (the "Guarantea"),
pursuant to which the Guaranteors have guaranteed to the
Issuer all of the Inatallment Loan Payments. Pursuant to
the Trust Indenture (hereinafter defined) the I=suer has
assigned to the Trustee all its right, title, and interesat
in and to the guarantee of the Installment Loan Payments.

TRIS BOND i3 secured by a Trust Indenture dated as of
November 1, 1985 (the "Trust Indenture"), whereunder MBank
Dallae, Nationral Asasociation, or its successor, as Trusteas,
ia custodian of the Debt Service Fund and is obligated to
enforce the rights of the owner of this Bond and to perform
other duties in the manner and under the conditions statad
in the Trust Indeénture. In case an "Event of Default", aa
defined 1n the Trust Indenture, shall accur, the unpaid
principal installments of this Bond may 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 secured by & Deed of Trust and Security Agqreement
batween the User and the trustee named therein (the "Deed of
Trust") relating to certain property of the User pledged to
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secure the payment of this Bond. In addition, it is
recognized that the 1User and MBank Dallag, HNational
Association (the "Purchaser”) have entered into a
Construction Disbursement Agreement dated as of November 1,
1985 (the “Construction Disbursement Agreement") which
containes additiocnal representations and covenants which have
induced the Purchaser to purchaser this Bond. Reference is
hereby made to the Initial Bond Resclution, the Trust
Indenture, the Guarantee, the Construction Disbursement
Agreement, the Deed of Trust and the Agreement for
additional provisions with respect to the nature and extent
of the security, the rights, duties, and obligations of the
Usar, the lssuer, the Trustee, and the owner of this Bond,
the terms upon which this Bopd is issued and secured, and
the modification of any of the foregoing.

THE ISSUER has reserved the right, subject to the
vagtrictions stated in the Initial Bond Resclution, to iasue
additional parity vevenue bonds ("additional Bends") which,
when issued and delivered, shall be pavable from the Debt
Service Fund, and shall be payable from and secured by a
first lien on and pledge of Installment Loan Payments
pursuant to the Agreement and entitled to the kenefits of
and sacured by the Trust Indenture, the Guarantee, and the
Deed of Trust in the same manner and te the same extent as,
and be on a parity with, this Bond and all then outatanding
Additional Bonds.

THE ISSUER also has reserved the right to amend the
Initial Bond Resolution and the Trust Indenture, as provided
therein: and under some (but not all) circumsatances amend-
ments thereto must be approved by the owners of 51% in
aggregate principal amount of this Bend then sutstanding and
any Additional Bonds then outatanding.

THE OWNER HEREOF shall never have the right to demand
payment of this obligation out of any funds raisged or to he
raised by taxation or from any source whatsoevaer sxcept tha
paymenta and amounts described in this Bond, the Initial
Bond Resolution, the Trust indenture, the Agreement, the
Guarantee, and tha Deed of Trust. Except for the lien on
and the assignment and pledge of such property, payments,
and amounts, no property of the Issuer is encumbered by any
lien or security interest for the benefit of the owner of
this Bond. Neither the State of Texas, the CTity of
Mesquite, Taxas, nor any other pelitical corporation,
subdivision, or agency of the State of Texas, nor the Board
of Directors of the Issuer, either individually or
collectively, shall be obligated to pay the principal of
this Bond, any premium or payment with respect te this Bond,
or the interest hereon; and neithar the faith and credit,
nor the taxing power, of the State of Texas, the City of
Mesquite, Texas, nor any other political corporation,
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subdivision, or agency of the State of Texas, is pledaed to
the payment of the principal of this Bond, any premium or
payment with respect to this Bond, or the interest hereon.

THIS BOND may be assigned and shall be transferred only
on the Bond Registration Books of the Issuer kept by the
Trustee, az Registrar, upon the terms and conditions set
forth in the [nitial Bond Resolution, the Trust Indenture
and the Assignment provisions endorsed hereon. Such
transfers shall be without expenss to the owner hereof, but
any taxes or other governmental charges required to be paid
with respect to the same shall be paid by the owner
reqguesting such transfer as a condition precedent to the
exercise of such privilege. The Trustee shall not be
required to make transfers of this Bond within twenty {20)
days prier to an interest payment date or prepayment or
redemption date or subsequent to the date of mailing of
notice of prapayment or redemption of any principal
installments of this Bond, anything in this Bond to the
contrary notwithstanding. The registered owner of this Bond
may be deamed and treated by the Issuer, the Trustee, and
the Usar and the Guarantors, as che absolute owner hareof
for all purposes, 1including payment and discharge of
liability upon this Bond to the extent of such payment, and
the Issuer, the Trustee, and the User and the Guaranters,
shall not be affected by any notice to the contrary.

THIS BOND shall not be valid or become obligatery for
any purpose or be entitled to any security or benefit under
the Trust Indenture until the Trustee's Cartificate of
Authentication hereon shall have besen signed by the Trustes
and the Dalivery Certificate hereon shall have bean com~
pletad.

I8N WITNESS WHEREOF, this Bond has been signed with the
manual signatures of the President and the Secretary of the
Board of Directors of the lssuer, and the official seal of
the Issuer haa been duly impressed, ot placed in facsimile,
on this Bond.

Secretary, Board of Directors FPresjdent, Board of Directors

{ISSUER'S SEAL)
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FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION

I

TRUSTEE'S CERTIFICATE OF AUTHENTICATION

Thit Bond is the Bond initially issued under the pro-
visions of the within mentioned Agreement, Initial Bond
Resolution, and Trust Indenture.

MBANK DALLAS, NATIONAL ASSOCIATION

By

Mutherized Signatory

FORM OF ASSIGHMENT

ASSIGNMENT

FOR VALUE RECEIVED, the registersd owner of this Bond
last listed belew sells, asaigns, and transfers the within
Bond to the Assignee last listed below, and hereby
authorizes the transfer of this Bond on the Bond
Registration Books of the Trustee. Such assignment shall
not be effective until such Assignee presents this Bond to
the Trustee for verification of such assignment and gives
the Trustee its address to which payments shall be made and
the Trustee makes notation of such Assignment below.

DATE OF REGISTERED SIGNATURE OF
ASSIGNMENT OWNER ASSIGNEE REGISTRAR

FORM OF DELIVERY CERTIEICATE

DELIVERY CERTIFICATE

THIS BOND was delivered to and paid for by the pur~
chaser hereof on
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FORM OF PREPAYMENT RECORD

PREPAYMENT RECORD

Date Principal Remaining Name & Title of Signature of
of Prepayment or  Principal Authorized Signatory Authorized
Payment Redemption _Balance Haking Entry Signatory

Section 6. PLEDGE. The Bonds and the interest thereon
are and shall be payable from and secursd by a first lien on
and pledge of the payments designated as Inatallment Loan
Payments to be made or paid, or caused to be made or paid,
to the Trustee by the User, pursuant and subject to the
terms and provisions of this Initial Bond Resolution, the
Truat Indenture, and the Agreement; and such Installment
Loan Payment= are further pledged irrevocahly to the estabe
lishment and maintenance of the Debt Service Fund hereine-
after created.

Section 7. DEBT SERVICE FUND AND SPECIAL REBATE FUND.
{a) Establishment of Debt Service Fund and Special Rebats
Fund. A saparate and special trust fund te be designated
and known as the "Debt Service Fund" shall be established by
the Iassuer with the Trustee for the benafit of the ownars of
the Bonds pursuant to the Agreement and the Trust Indanture,
and maintained as provided in this Initial Bond Resoliution
and the Trust Indenture, as long as any o©of the Bonds, or
interast thereon, is outstanding and unpaid.

(b} Accrued Interest. Immediately after the delivery
of thae Bond to the initial purchaser thereof, all accrued
interest, if any, received from the precaads from the sale
gnd delivery of the Bond, shall be transferred by the
Truatas into the Debt Service Fund,

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

(1Y On or before each intereast payment date as
provided in the FORM OF BOND set forth in Section 4

16




(z)

(3)

()

{3)

(8}

(R §9): 53]

S, an amcunt which, tegether with any other
amounts then on deposit therein and available for
such purpese, will be sufficient o pay the
interest coming due on the Bond on each interest
payment date; and

On or before each principal payment data as
provided in Section 2 and in the FORM OF BOND set
forth in Bection %, an amount which, together with
any other amounts then on deposit therein and
available for such purpose, will ba sufficient to
pay the principal of the Bond scheduled to be paid
on each principal payment date; and

On or before any optional or mandatory prepayment
&r redemption date ag permitted or regquired in the
FORM OF BOND set forth in Section 5, an amount
which, together with any other amounts then on
deposit and available for such purposé, will be
sufficient to pay the prepayment or redemption

price (including any agreed liguidated damages)
specified therein; and

Promptly after the occurrence of a Final
Datermination of Taxability, the additional amount

required to pay the agreed liquidated damages to
the owner of the Bond for any installments of
principal which were unpaid on the date of =any
Taxable Event, but which wers paid or redeemed
prior to the prepayment or rcedemption of all
unpaid principal installmente after a Final
Determination of Taxability, all as provided in
the FORM OF BOND set forth in Section S; and

On any date on which the Bonds are declared to be
immediately due and payable pursuant to the Trust
Indenture, an amount which, togethar with any
athar amounts then on deposit and available for
such purposs, will be sufficient to pay the prin-

cipal of all Bonds then outstanding and the
intarest accrued thereon to auch dats; and

Promptly aftar yreceipt of each statement and
request for payment, an amount egual to the

Trustee for performing the duties
of Trustee and Registrar, and the charges of the
Paying Agent for the Bond, as designated in the
FORM OF BOND set forth in Section 5, for paying or
redeeming principal installments of the Bond, and
paying the interest thereon.

charges of the
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in the event the User should fail to make or pay, of cause
to be made or paid, any of the required Installment Loan
Payments set forth in this Sectior, each such required
payment shall continue as an obligation of the User until

fully paid, and the User agrees ta pay the same to the
Trustee, for the benefit of the owners of the Bonds, with
jinterest thereon, to the extent legally permissible, at the

rate of fifteen percent (15%) per annum, from the date any
such payment was due until payment theraeof.

(d} Redemption. The Bond initially authorized hereby
shall be subject te redemption, and may or shall be
redezemed, as specified in the FORM OF BOND set forth in
Section S.

(e} FPayments from Pebt Service Fund. Except as other-
wise specifically provided in this Initial Bond Resolution
or the Trust Indenture, the Debt 5ervice Fund shall be used
by the Trustee only te pay the principal of, and prepayment
or redemption premium, if any, agreed liquidated damages, if
any, and interest on the Bond, when due, and the charges of
the Trustee, Registrar, and Paying Agent; and the Trustee
shall make available to the Paying Agent, out of the Debt
Service Fund, the amounts regquired toc pay or redeem the
principal of and interest on the Bond when due, and the
Trustee shall make all other payments as required by this
Initial Bond Resolution and the Trust Indenture.

{f) Immediately Available Funds. The User shall make
all Installment Loan Payments in funds that will be immedi-
ately available and allow the Paying Agent to pay, in lawful
money of the United Statea of America, the principal, inter~
est, and other amounts with respect to the Bonds, when dus.

(g) Establishment of Special Rebave Fund. A separate
and special trust fund to be designated and known as the
Special Rebate Fund shall be established by the Iasuer with
the Trustee for the benefit of the United States and the
User, as their intereast may appear pursuant to the Bond
Resolution, Truat Indsnture and the Agreament, and
maintained as provided in this Initial Bond Resolution and
the Trust Indenture, as Llong as any of the Bonds, or
intersst thereon, is outstanding and unpaid. Thare shall be
establiished within the S5Special Rebate Fund two separate
accounts to be designated and known as the Deposit Account
and the Earnings Account, reapectively.

{1) Payments into the Special Rebate Fund. The
Trustee shall pay into the Earnings Account of the
Special Rebate Fund, within twenty days after each
succassive anniversary cf the date of issuance of each
isgue or series of Bonds, (A) out of amounts then
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available in the Deposit Account of the Special Rebate
Fund and then (B) out of payments received from the
User to the extent provided in Section 4.08 of the
Agreement, an amount equal to the aggregate net income
{determined in accordance with federal ircome tax
accounting principles) attributable to the amounts held
in the Deposit Account (such income te be determined
without ragard to transaction costs incuvred in
acquiring, carrying, selling or redeeming investments
held therein, and without regard to whather such income
or its receipient might not otherwise be subject to
federal income taxation).

Immediately following the payment into the
Earnings Account, but in any event within twenty days
after each successive anniversary cdate of each issue or
series of Bodns, an amount egual to the excess of (A)
the Tentative Rebate Amount determined by the User as
of the related anniversaty date over (B} the amount
theretofore deposited inko the Deposit, net of the
Excess Deposits, as hereinafter defined (the "Encesa
Amount™), shall be transferred by the Trustes out of
the Construction Fund into the Deposit Account of the
Special Rebate Fund, provided that such transfer from
the Construction Fund shall be made only to the extent
the Exceass Amount ia attributable to earnings on
investmenta of moneys held in the Construction Fund.
In the event that the Excéss Amount is datermined by
the User to be greater than the amount transferred from
the Construction Fund, the Trustes shall, within such
twenty days after esach anniversary date, notify the
User of the amount of the deficiency in the Deposit
Account, and the Usar shall, within five days of the
receipt of such notice, pay such deficiency to the
Trustee for desposit in the Deposit Account pursuant to
Section 4.08 of the Agreement.

To the extent that, upon any anniversary date of
the issuance of each issue or series of Bonda, the net
amount theratofore deposited into the Deposit Account
and not theretofcre withdrawn pursuant to this
paragraph ayceeds the Tentative Rebate Amount
detarmined as of sanch annjversary date ({the "Excess
Deposit”), such Excess Deposit in the Deposit Account
shall be retained therein unless the Trustee shall have
received instructions from the User that such Excess
Deposit is either (i) to be transferred to the Debt
Sarvice Fund or {(ii) to be paid directly to the Usar.

The obligation to malke payments to the Truatee for

deposit into the Special Rebate Fund is a direct
obligation of the User, and the Issuer shall have no
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ebligation or duty with respect t> the §$pecial Rebate
Fund. The Trustee shall deposit moneys inte, or
disburse moneys from, the Special Rebate Fund solely
upon direction of the User, and the Trustee shall have
no obligation or duty with respect to the Special
Rebate Fund except to follow the instructions of the
Uzer.

{2) Disbursement of the Special Rebate Fund. The
amounts in the Special Rebate Fund shall be used solely
for the payment to0 the United States of amountsz
described under Section 103{c)(6)(DP) of the Code, and
the Regulations, all as may be apglicable to the Bonds.
Such payment shall be made upon direction from the User
to the Trustee and in accordance with the reguirements
of Section 103(c){6)(E) of the Code, and the
Regulations, the first installment of such payment to
be made within thirty days after the £ifth anniversary
of the date of issuance of each issue or series of
Bonda, with each subseguent installment of such payment
to be made within five years of the making ¢f the next
preceding installment, and with the last installment of
such payment to be made within thirty days after the
final retirement of the Bonds.

(3) Exception to the Application of this
Subsection. Notwithstanding anything contained herein
to the contrary, the provisions of this Section 7(g)
shall net apply to the Trustee, the Issuer or the User
if, (i) within 180 days from the date of dalivery of
the Bonds, all moneys in the Construction Fund are
sither {A) exdended to finance the Project, or (B)
expended to purchase and cancel, redeem or otherwise
retire HBonds or (1i) the proceeds of the Bonds,
including any investment earnings thereon, have been
applied in a manner whic¢h, in the opinion of Bond
Counael, will not adversely affect the tax-exempt
status of interest on the Bonds.

(h) Investment of Funds. Any money held as part of
the Debt Service Fund or Special Rebate Fund shall be
invested or reinvested by the Trustee, upon the written
direction (or oral direction confirmed in writing) of the
Approving Partner in any obligations, including certificates
of deposit. The Trustee shall make no investments except as
specifically directed by the Approving Partner. The User
agrees that it will not direct the Trustee to make any
Prohibited Payment as defined in the Agreement. The
investments of the Debt Service Fund and the Special Rebate
fund shall be deemed to be a part of such Fund, and, for the
purpose of determining the amount of money in such Fund,
such investments shall be wvalued at their cost. The income
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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 time it shall become necessary that some or
all of the investments made with the moneys from the
applicable fund be redeemaed or sold to raise moneys
necessary to comply with the provisions of this Initial Bond
Resolution or the Trust Indenture, the Trustee shall,
without further authorization, 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 liable or responsible for any loss resulting from any
such investment or resulting from the redemption or sale of
any such investment as herein authorized; encept that the
Trustee shall be liable for (l) any less resulting from its
willful or negligent failure, within a reasonable time after
receiving the written direction from the Approving Partner
to make, redeem, or sell any investment in the manner
provided for herein, and (2) except for any redemption or
sale made pursuant to the next preceding sentence of this
paragraph, for any loss resulting £from the making,
redeeming, or selling of any investment which was not
authorized by written direction of the Approving Partner.
If the Trustee is uhable, after reascnable effort and within
a reasconable time, to make, redeem, or sell any such invest-
ment, it shall so notify the Approving Partner and
thereafter the Trustee shall be relieved of all responsi-
bility with respect thereto. In the event of any such loss,
the User shall make additional deposits to restore same if
and to the extent required to enable the Trustee to make all
payments required to be made from the applicable fund, and
such additional deposits shall constitute additional amounts
of Installment L.oan Payments.

(i) Reastriction on Amount in Debt Service Fund.
Amounts on deposit in the Debt Service Fund will not exceed
the amount necessary to pay the principal ¢f and interest on
the Bond during the succeeding twelve-month pericd. The
Debt Service Fund will be complately depleted at least once
during each twelve-month period except for an amount that
does not excead the Gross Earnings (hereinafter desfined) on
tha Debt Seérvice Fund during the twelve-month paried
precading such date of depletion. The Gross Earnings on the
Debt Service Fund for any Bond Year {hersinafter defined)
shall be lese than $100,000. The term "Gross Earnings”
means the aggregate amount earned on all investments
acqguired with or allocated te amounts on deposit in the Debt
Service Fund including amounts earned on 3uch amounts. The
term "Bond Year" with respect to the Bonds means the one
yaear period beginning on the day after tha preceding Bond

21




COenLE

Year, and the first Bond Year begins on the Cloding Date of
and ands one year later,

Section 8. SECURITY FOR FUNDS. All uninvested money
in all Funds established pursuant to this Jnitial Bond
Resolution ({including the Debt Service Fund and the Special
Rebate Fund and the Conatruction Fund}, shall be secured by
thae Trustee in such mannet and to such extent as is vequired
of national banks when acting in a fiduciary capacity.

Saction 9. THE USER'S PAYMENTS. (a) Unconditional
Obligation, The User has covenanted in the Agreement, and,
by the approval of this Initial Bond Resolution, the User
further has unconditionally obligated itself and agreed,
regardless of and notwithstanding any provisions of the
Agreemant, other than Sections 6.01 and 6.02 thereof
relating to merger, consolidation, transfer of assets, and
assignment, and rvegardless of the provisions of any other
agreement or conhtract to the contrary, to make or pay, or
cauge to be made or paid, without set-off, recoupment, oOr
counterclaim, the Installment Loan Payments to the Trusatee
in the amounts reguired by Section 7(¢) to be made into the
Debt Service Fund, and to make such payments on oY bsfore
the dates specified in this Initial Bond Resclution and the
Trust Indenture; and said payments by the User shall be and
constitute the Installment Loan Payments as contemplated and
requirad by the Agreement. Each Bondholder is and shall be
entitled to rely unconditionally won the agresments,
covenanta, and representations set forth in this Initial
Bond Resolution and the Trust Indenture.

(b) Frepayments. It is further understood that the
User may prepay ali or any part of aach Installment Loan
Payment, and any such prepayment, and any earnings thereon,
shall be applied by the Trustee to the paymeént of each
Installment Loan Payment; provided that the prepayment or
redemption at any time of any unpaid principal installments
of the Bond prior to their due datas, with funds from any
source (whether from Installment Loan Paymentz or other-
wimse), shall not relieve the User of its cbligation to make
or pay, or cause to be made or paid, each Installiment Loan
Payment s&s specifiad in Section 9(a), when dus with respsct
to any remaining unpaid principal installments of the Bonds.

Section 10. ADDITIONAL PARITY BONDS., (a) Additional
Bonds. The Issuer reserves the tight. upoen the request of
the User and with the approval of 100% of the holders of the
currently oucstanding bponds, to issue additional parity
revenue bonds ("Additional Bonds™) in any amounts, for any
lawful purpose ot purposes, including the refunding of any
outstanding Bond. Such Additional Bonds, along with the
Bond authorijzed b this Initial Bond Resolution, shall be
considered. constitute, and be "Bonds" as defined in, and
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for all purposes of, the Agreement and the Trust Indenture.
Furthermore, for all purposes of this Initial Bond Resolu-
tion, the term "Bends" shall mean and include the Bond
authorized hereby and any Additional Bonds, unless the
context otherwise indicates. When issued and delivered such
Additional Bonds, the redemption premium, if any, agrasd
ligquidated damages, if any, and the interest thereon, shall
be payable from the Debt Service Fund, and shall be payabls
from and secured by a first lien on and pledgs 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 EBonds and
Additional Beonds. Such Additicnal Bonds may be issued in
one or more series or issues, in various principal amounts,
maturing at different times, bearinhg interest at different
rates, be payable in installments or otherwise be redeemable
prior to maturity, with or without redemption premium, on
whatever terms or prices, and may contain such other
provisions as may be provided in any Bond Resolution
authorizing the issuance of such Additional Bonds. It is
provided, however, that no series or issue of Additional
Bonds shall be issued unless:

(i) In the opinion of Bond <Counsel (A} the
issuance of such Additional Bonds will not adversely
affect the exemption from federal income taxation of
the interest on the then outstanding Bonds and
Additional Bonds, or affect the validity of the then
cutstanding Bonds or Additional Bonds and (B) such
Additional Bonds are secured in the same manner and to
the same axtent as and are on a parity with all then
cutstanding Bonds and Additional Bonds;

{ii) A certificate is executed by tha President
and Secretary of the Board of Directors of the lasuer
to the effect that no default axists in connection with
the Bonds or the Trust Indenture {or any amendment or
supplement thereto) or with any of the covenants or
requirements of this Initial Bond Resclution or thea
Bond Resolutiens (or any amendments or supplements
therato) authorizaing the issuance of all then
putstanding Bonds and Additional Bonds, and that the
Debt Sarvice Fund contains the amount then required to
be on deposit therein;

{iii) The Bond Resclution autherizing the issuance
of such series or issue of Additional Bonda provides
for additional Installment Loan Payments to be
deposited into the Debt Service Fund in amounts
sufficient to pay all principal of, redemption premium,
if any, agreed liguidated damages, if any, and interest
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on such Additional Bonds, tegether with all Trustee,
Registrar, and Paying hAgent feass and expenses
attributable to such Additional Bonds;

(iv) The Approving Partner approves in writing the
Bond Resolution authorizing the issuance of guch series
or imssue of Additional Bonds, as reguired by the
Agreement;

(vl The principal and interest payment dates
during any year 1in which principal and interest on such
Additional Bonds are scheduled to be paid, are the same
for the Additional Bends and the Bonds; and

{vi) The Commission expresaly gives its prior
approval to the issuance of such Additional Bonds.

{b) Amendments _to Trust Indenture Unnecessary. It
shall not be necessary or required that the Trust Indenture
be amended or supplemented to cause any series or issue of
Additional Bonda to be secured by the Trust Indenture. ALl
that shail be neceasary or required te cause any such Addi-
tional Bonds to be secured by the Trust Indenture is for the
Issuer to deliver to the Trustee a certified copy of the
Boend Resclution authorizing their issuance prior to the
delivery of such Additional Bonds.

Section 11. SPECIAL COVENANTS. The Issuer further
covenants as follows:

(a) Instaliment Loan_ Payments Pladged to Bond Only.
Other than for the payment of the Bond, as provaded in this
Initial Bond Rescolutien and the Trust Indenture, tha
Installment Loan Payments have not in any manner been
pledged to the payment of any debt or obligation of the

Issguer;

(b} HNon-Encumbrance. While the Bond is outstanding,
the lssuer will hot (except with respect to the Bond and any
Additional Bonds and except as provided in the Agreamsnt,
any Bond Resclution, or the Truat Indenture) in any mannar
whatsoever creates, assume, or suffar to exist, directly or
indirectly, any mortgage, lisn, encumbrance, pledge, or
charge against the Debt Service Fund, the Installment Loan
Paymenta, the Construction Fund, or any proparty or moneya
daepoaited with the Trustee;

(¢} Performance by Issuer. The Issuer will carry out
nll of its covenants and obligations under this Initial Bond
Kesolution: and the Issuer may be required to carry out such
covenants and obligations by all legal and equitable meana,

including, but without limitation, actions for apecific
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performance and the use and filing of mandamus proceedings,
in any court of competent jurisdiction, against the lssueyr,
its Board of Directors, and its officials and employees; and

{d} Certain Modifications Prohibited. The Issuer
covenants and agrees that it will not execute or permit the
execution of any contract or agreement, or terminate or
amend the Agreement, in any manner that would relieve or
abrogate the obligations of the User to make or pay, or
cause toe be made or paid, when due, all Installment Loan
Payments, in the manner and to the extent required by the
Agreement, this Initial Bond Reseolution, and the Trust
Indenture, or which would change or affect Sections <.04,
4.05, 4.06, 5.01 and 6.02 of the Agreement without the
written consent of all of the Bondholders and the Trustee.

Section 12. BOND !S5 SPECIAL OBLIGATION. The Bond is
and shall be special revenue obligations of the Iasuer
payable solely from payments to be made under the Agreement,
this Initial Bond Resolution, the Deed of Trust, the
Guarantee, and the Trust Indenture; and the Bondholders
shall never have the right to demand payment thereof or the
interest thereon out of funds raised or to be raised by
taxation, or from any source whatscever other than the
foregoing. The Bond is not and shall never be considered an
obligation of the State of Texas, the Governmental Unit, or
any other political subdivision or agency of the State of
Texas, or of the Board of Directors of the Issuer, either
individually or ¢collectively.

Saction 13. AMENDMENTS. ({ay Amendment with Consent
of Owners of 51% of Bonds. Subject to approval in writing
by the Approving Partner of the Usar, the owners of 51X in
aggregate principal amount of the then outstanding Bonda
shall have the right from time to time to Approve any amend-
ment teo any Bond Resoluticon, or to the Trust Indenture
(provided that the Trustee must approve any amendment to the
Trust Indenture), which may be deemed necsasary or desirable
by the Issuayr; provided, however, that nothing herein con-
tained shall permit or be construed to permit the amendment,
without the consant of the owner of each of thsa then out-
standing Bonds affected thereby. of the terms and conditions
of any Bond Resolution, the Bonds, or the Trust Indenturs,
A0 AA to:

{1} change the Debt Service Fund reguirements,
interest payment dates, or the due date or dates,
or the maturity or maturities of the sutstanding
Bonds;

{2) raduce the rate of interest borne by any of the
outstanding Bonds;
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{3) reduce the amount of the principal of, redemption
praemium, if any, ligquidated damages, if any, or
interest on the outstanding Bonds, or impose any
conditions with respect to such payments;

(4) modify the terms of payment of principal of,
redamption premium, if any, liquidated damages, if
any, or interest on the outstanding Bonds, or
impose any conditiens with respect to such pay-
ments;

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

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

(7} alter the obligations of the User to pay Install-
ment Loan Payments in the manner and to the eXtent
provided in the Agreement, the Bond Resclution,
and the Trust Indenture.

{(b) Notice of Amendment. If at any time the IlIssuer
shall desire to amend any Bond Resolution, or the Trust
Indenture, under this Section, the Iszuer shall file a copy
of the proposed amendment at the principal office of the
Trustee and shall cause notice of the propeoesed amendment to
be given by registered or certified mail to the owner of
sach Bond as shown by the Bond Registration Books required
by the terms hersof to be Kept by the Trustee. Such notice
shall briefly set forth the nature of the proposed amendment
and =hall state that a copy thereof is on £file at the
principal office of the Trustee for inspection by all ownera
of Bondsa.

{c) Consent to Amendment. Whenever at any time not
lass than 30 days, and within one year, from the date of the
giving of said notice, the Issuer shall receive an instru=-
ment or instruments executed by the owners of at least S51%
in aggregate principal amount of the Bonds then cutstanding,
which instrument or instruments shall refer to the proposad
amendment described in said notice and shall specaifically
consent to and approve such amendment, the Issuer may adopt
the amendatory rescaiution in substantially the same form.

{(d) Effect of Amendment. Upon the adoption of any
amendatory resolution pursuant to the provisions of this
Section, any such Bond Rescolution, or the Trust Indenturs,
shall be deemed to be amended in accordance with such
amendatory rescolution, and the respective righta, duties,
and obligations under such amendatory resolution, oy the
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Trust Indenture, of all the Bondholders shall thereafter be
determined and exercised subject in all respects to such
amendments.

{ey Consent of Bondholders. Any consent given by a
Bondholder pursuant to the provisions of this Section shall
e irrevocable for a period of six months from the date of
the giving of the notice provided for in this Section, and
shall be conclusive and binding upon all future owners of
the =mame Bond during such period. Such consent may Dbe
revoked at any time after six months from the date of the
giving of such nhotice by the Bondholdsr who gave such
consent, or by a successor in title, by filing notice
thereof with the Trustee and the Issuer, but such revocation
shall not be effective if the owners of $51¥% in aggregate
principal amount of the then outstanding Bonds have, prior
to the attempted revocation, conasented to and approved the
amendment .

{£) Ownership of Bonds. For the purpose of this
Section, the fact of being a Bondholder and the amount and
numbers of such Bonds, and the date of being a Bendholdar,
may be conclusively presumed, or may be proved by the
appropriate entries in the Bond Registration Booka

maintained by the Trustee as Registrar,

{g) Amendments Without Consent. Notwithstanding the
provisions of (a) through {f) of this Section, and without
notice to the Bondhelders of the propeosed amendment and
without the consent of +the Bondholders, but subject to
approval of the Approving Partner and, in the case of any
amendment to the Trust Indenture, with the approval of the
Trustes, the Issuer may, at any time, amend any Bond
Resolution, or the Trust Indenture, to cure any ambiguity or
cure, correct, or supplement any defective or incohaistent
provision contained therein, or make any other change that
does not in any respect materially and adversely affect the
interast of the Bondholders, provided that noe such amendment
shall be made contrary to the proviso to Section 13(a), and
a duly certified or executed copy of each such amendment
shall be filed with the Truatee.

Section 14. ESTABLISHMENT OF CONSTRUCTION FUND. (a)
Daposit of Bond Proceeds into Construction Fund. Prior to
or immadiately aftar the sale and delivery of the Bond
authorized hereby, the lssuer shall establish the Construc-
tion Fund with the Trustee, as defined in and required by
the Agreement., The Issuer shall deposit all of the proceaeds
from the sale and delivery of the Bond authorized hereby
into the Conatruction Fund. The Trustee shall draw on and
use tha Construction Fund as hereinaftsr provided. The
amount B¢ deposited inte the Construction Fund shall
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constitute the Loan made to the User by the Issuer as
contemplated and provided in the Agreement.

(b) Investment of Money in Construction Fund. Any
money held as part of the Construction Fund, other than the
amounts described in Section 15{a), shall be invested or
reinvested by the Trustee upon the written direction {(oxr
oral direction confirmed in writing) of the Approving

Partner in any obligations, including certificates of
deposit. The Trustee shall make no investments except as
specifically dirvected by the Approving Partner. The

investments of the Construction Fund shall be deemed to be a
part of the Construction Fund, and for the purpose of
determining the amount of money in the Construction Fund,
such investments shall be valued at their cost. The income
and prefits, including realized diascount on obligations
purchased, received from such investments shall be deposited
in or credited to the Construction Fund, and any losses on
investments shall be charged against the Construction Fund.
Upon the written direction of the Approving Partner the
Trustee shall redeem or sell all or any designated part of
such investments employing, 1in the case of a sale, any
commarcially reasonable method of affecting the same. The
Trustee shall not be liable or responsible for any loss
resulting from the redemption or sale of any such investment
as herein authorized; except that (notwithstanding any a

provisions of the Agreement) the Trustee shall be liable
for: (1) any loss resulting from its willful or negligent
failure, within a reasonable Lime after receiving the
written direction from the Approving Partner, to make,
redeem, or sell any investment in the manner provided for
herein, and (2) any loss resulting £from the making,
radeeming, o selling of any investment which was not
authorized by written direction of the Approving Partner.
1f the Trustee is unable, after reasonable effort and within
& reasonable time after receipt of the resguired written
direction, to makes, redeem, or sell any such investmant, 1t
shall ao notify the Approving Partner, and thereupon the
Trustee shall be relievad of all liability or responeibility
with regpect thereto.

(c) Expenditure of Money in the Construction Fund.
All amounts held in the Construction Fund shall, as of the
third annivarsary date of the date of delivery of the Bond,
be either (1) expended to finance the Project, (2) applied
to purchase and cancel, redeem or otherwise retire Bonde or
{(3) applied in a manner which, in the opinion of Bond
Counsel, will not adversely affect the tax~-sxemp:t status of
interest on the Bondsa.

(d) PDepcsit of Accrued Interest, Income, and Profits.
Any accrued interest received from the sale of the Bondg;
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hand, upcen the written direction of the Approving FPartner
and to the extent that such use 1s consistent with the
reguirements of Section 15(b)(v), all income and profits
received from the investment of the Construction Fund, shall
(as soon as practicable after any receipt thereof has been
deposited in or credited to the Construction Fuynd) be
transferred by the Trustee and deposited into the Debt
Service Fund to be used to pay ihterest on the Bond during
the period of construction of the Project.

Section 15. PAYMENTS FROM CONSTRUCTION FUND. {a)
lssuer’s Administrative Overhead Expenses and Other Costs.
Immediately after the delivery of the Bond authorized hereby
the Trustee shall pay directly to the Issuer the amount af

- ___ in accordance with the Agreement, being the amount
required to reimburse the Isauer for i1ts administrative and
overhead expenses directly attributable and chargeable to
the costes of ilessuance of the Bonds authorized hereby and the
acquisition, construction, equippaing, and furnishing of the
Project. Also, 1mmediately after the delivery of the Bonds
authorized hereby, the Trustee shall pay directly out of the
Conatruction Fund, promptly after receiving the billa or
statsmants thetefor, all of the actual expenses and sosts of
iseuance of wsuch Bonds, including, without Limitation,
financing charges, printing and engraving expenses, the fees
and expenses of accountants, financial adviso:s, and
attorneys, and the initial fees and expenses of the Trustee,

(b) Reimbursement for and Payment of Cost of Project.
Subject and subordinate t¢ making the payments required by
the preceding paragraph, the Trustee shall make an initial
payment, 1if requested by the User in the manner desacribed
balow for payments from the Construction Fund, to reimburse
the Usar for any Cost of the Project, paid by the User prior
to such date of delivery. The Trustee shall make such
initial payment, if requestad, and shall make any subsedquent
paymants from the Construction Fund te enable the User to
pPay. or to raimburse the User for paying, any Cost of the
Project, from time to time upon satisfaction by the User of
the requirements relating to disburassments from the
Construction Fund contained in the Construction Disbursement
Agresmont dated as of November 1, 198% betwesen the User, the
Trystas and MBank Dallas, MNational Association (tha “Con-
struction Disbursement Agreement'"), and upon receipt by the
Trustee of a request of the User signed by the Approving
Partner. Such regquest shall be accompanied by a certificate
stating with respect to each payment as follows:

(1) the expenditures, in summary form, for which
payment is to be made or for which rsimbursement ia
raguestad;
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(ii} that the amounts reguested are to be, or have
been paid, by the User for property or to contractors,
subcontractors, materialmen, engineers, architects, or
other persons who will perform or have performed neces-
sary or appropriate services or will supply ovr have
supplied necessary or appropriate materiala for the
acquisition, construction, equipping, and furnishing of
the Project, as the case may be, and that, to the beat
of his knowledge, the fair value of such property,
sevrvices, or materials is not exceeded by the amounts
requested to be paid;

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

{iv} that the payment of the amounts regquested
will not result in a breach of ahy of the tovenants of
the User contained in the Agreement, and particularly
those covenants in Sections 4.05 and 4.08 thereof,
which ralate to the Code and the Regulations; and

(v) that tha expenditure of such amounts to Dbe
paid, when added to all previous disbursements from the
Construction Fund, will resuit in at lesast 90¥ of the
total of such disbursements, other than djisbursements
for issuance expenses, being used to provide proeperty
of a character subject to tha allowance for deprecia-
tion under the Code (which expenditurseg ara amounts
paid or aincurred which are, for federal {i..fe tax
purposes, chargeable to the Project's capital account
or vould be so chargeable @ither with a propar election
by the User [for example, under Section 266 of the
Code] or but for a proper election by the User to
deduct such amounts). Notwithstanding the [foregoing,
the User shall not requisition from the Conatruction
Fund an amount in excess of 5- 0O - to finance the coat
of land or any interest therein.

(¢) Transfers to Specia)l Rebate Fund, Notwithstanding
paragraph {b) above, the Trustee 1s hereby authorized upon
the regueat of thea User to transfer to the Special Rebate
Fund the amount deacribed in Saction 7(g)}{1l) hereof.

{d) Reliance by Trustee. The Trustee shall rely fully
on any such request and certificate delivered pursuant to
this Section and shall not be required to make any
investigation in connection therewith. 1f amounts paid by
the Trustee with respect to any portion of the Project
should exceed the coat therecf, the Usesr shall promptly
repay such overpayment into the Construction Fund.
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Section 16. SURPLUS CONSTRUCTION FUNDS, (a) Disposi=-
tion of Surplus Funds. The completion of the Project shall
be conclusively evidenced, and the date of completion shall
be establishad by & written certificate of completion to be
signed by the Approving Partner and delivered to the Trustee
immediately upon completion of the Project pursuant to and
upon satisfaction of the conditions contained in the Con-
atruction Disbursement Agreement. 1f, upon the complation
of the Project, there shall be any surplus funds remaining
in the Construction Fund not reguired to provide for the
payment of the Cost of the Project, or if any funds are on
hand in the Construction Fund at the time of the release of
the Trust Indenture under the ierms thereof, then any such
funds shall be used immediately to prepay or redeem princie
pal installments of the Beond, in inverse chronological
order, in the manner set forth in the FORM OF BOND in
section § for the prepayment or redemption of principal
installments of the Bond with surplus Construction Fund
moneys, to the extent of any such available funds; provided
that prior %e such use, the lgsuer and the Trustee may seek
an unqualified opinion ¢f Bond Counsel to the effect that
the use of moneys from the Construction Fund £for such
purpose will be lawful and will not impair the exemption of
interest on the Bondas from federal income taxation:; and
provided, further, that the User shall deposit into the
Construction Fund prior to such prepayment or redemption an
amount sufficient to cause the total amount in the Construc-
tion Fund to be egual to (i) an integral multiple of $1,000,
or (ii) not 1leas than all of the wunpaid principal
installment or installments to be prepaid or redeemed.

(b)Y Disposition of Construction Fund upon Acceleration
and Redemption. If the Trustee shall declare the principal
¢f the Bond and the interest accrued thereon immediately due
and payable as the result of an Event of Default specified
in the Trust [ndenture, or if the Bond is optiocnally or
mandatorily prepaid or redeemed prior teo maturity as a whole
in accordance with its terms, any amounts remaining in the
Construction Fund shall be transferred to the Deposit
Account of the Special Rebate Fund to the extent that the
amount therein 1is less than the Tentative Rsbate Amount
computed by the User as of the date of such acceleration or
redemption and the balance of such amount shall be
transferred immediitely by the Trustee to the Debt Service
Fund for the purpose of paying principal of, redemption
premium, if any, #agreed liquidated damages, if any, and .
interest on the Bonds when due.

Section 17. DAMAGED, MUTILATED, LOST, STOLEN, OR
DESTROYED BONDS. (a) Replacement Bonds. In tha esvent any
of the ocutstanding Bonds authorized hersby are damaged,
mutilatad, lost, stolen, or destroyed, the Iasuer ashall
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execute, and the Trustee shall authenticate, a new boend of
the same principal amount and maturity of the damaged,
mutilated, lest, stolen, or destroyed Bond in exchange and
substitution for such Bend or in lieu of and substitution
for such Bond.

{b) Application for Substitute Bonds. Application for
exchange and substitution of damaged, mutilated, Lost,
stolen, or destroyed Bond shall be nmade to the Trustee. In
every case, the applicant for a substitute bond shall
furnish te the Issuer and to the Trustee such security or
indemnity as may be reguired by them to save each of them
and the Paying Agent harmless. In every case of loss,
theft, or destruction of a Bond, the applicant shall alseo
furnish te the Issuer and to the Trustee evidence to their
satisfaction of the loss, theft, or destruction, and of the
ownership of such Bond. In every c¢ase of damage or mutila-
tion of a Bond, the applicant shall surrender the Beond so
damaged or mutilatec.

{¢) No Defawlt Occurred. Notwithstanding the fore-
going provisions of this Section, 1n the evant any such Bond
ahall have matured, and no default has occurred which is
then continuing in the payment of the principal of, rademp-
tion premium, if any, agreed ligquidated damages, if any, or
interest on the Bond, the Issuer may authorize the payment
of the same (without surrender thecreof except in the case of
a damaged or mutilated Bond) inatead of issuing a substitute
Bond, provided security or indemnity is furnished as abova
provided in this Section.

{d) Charge for Issuing Substitute Bonds. Prior to the
issuancs of any substituta bond, the Issuer and the Truatee
may charge the owner of such Bond with all legal, printing,
and other expanses in connection therewith. Evary
asubsatitute bond issued pursuant to the provisions of this
Ssction by virtue of the fact that any gond is lost, stolen,
or destroyed shall constitute a contractural obligation of
the Issuer whether or not the lost, stslen, or destroyed
Bond shall be found at any time, or be enforceable by
anyone, and shall be entitled to all the benefits of the
Prust Indenture and this Initial Bond Resolution equally and
proportionately with any and all other Bonds duly issued
under this Initial Bond Resolution.

(e) Corporation for Issuing Substitute Bonds. This
Initial Bond Reésolution shall constitute sufficient author-
ity for the issuance of any such substitute bonds without
necessity of further action by the Board of Directors of the
Issuer or any other body or person, and the issuance of such
substitute bonds is hereby authorized, notwithstanding any
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Zectinp 2. N RRBITEAGE. The Izsuser and the User
have coyenanted Lo and w1th Tne purchasers of the Bonds that
they willt make rneo une of the direct, indirect or gross
proceasds wheresf at any time throughout the term thereof
which would, tnrough nne applicatien of Section 103(c) of
thae Coda, rause the Bunds tr pe treated as obligations which
Ars ot deprribed in Sectinn 133(a) of the Code; and by this
novenant whe Iazuar and tne User are c¢bligated to comply
with the requiremernts of the aforesaird Section 103(c) of the
firda and all appli-able and pertinent Regulations relating
Lo arbitrarge Londs,

Lection 17, FINDINCGS. Based upon zhe representations
made by tha User in the Agreement, the Board of Directors
hereby affirmatively finds that (i) the Project is suitable
for the promestion of commerclal, industrial or manufacturing
deveiopmant and expansion, (i1} the Project will have a
ddirect, ponitive and favorable impact on employment in the
Governmental Unit, and {111) that the Project is in further-
ance of the public purposes as set forth in the Act.

Saction 20. SALE OF THE BOMND. At the specific request
of ths Umar, the Bond is hereby authorized to be sold, and
shall ba cdelivared 1o MBank Dallas, Hational Aassociation,
for the price of par and any ac<¢rued interest, if any, to
the date of paymant and delivary.

Section 21. TRUST INDENTURE. For the purpose of addi-
tionally macuring the payment of the Bond, the redemption
pramium, 1f any, the agreed liquidated damages, if any, and
the interast therwson, and for the purpose of providing for
and fixing in more detail the righta of the owners of the
Bond and ~f tha Issuer, the User, and the Trustee, and for
the purpone of making more effective the first lien on and
pledys of the paymente to bhe made pursuant to the Agreemant
and thim Initial Bond Rensolution, a Trust Indenture in
pubstantially the following form and substancea ahall be
nlgned, sealad, and otherwlise executed and daliverad, for
and on behalf of the lssuer, by the President and the
Sacretary of its Board of Directors, after which the Trust
linddenture shall be executed by the Trustee and shall become
afloctive upon the delivery of the Bond authorized hereby:
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LOAN AGREEMENT
BETWEEN
MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION
AND

RODEO PARTNERS

e T RS TR 202 AR R L L)

The Masgquite Induatrial Development corporation has
granted & gecurity interest in and aasigned to MBank Dallas,
National Association, as Trustee undeyr the Trust Indenture
dated as of the date hereof, all of its interests in all
“Installment Loan Payments® due pursuant to and under this
Loan Agreement (and in the "Loan Payment Guarantee® under
the "Guarantee Agreement” attached hereto and made a part
hereof) to secure its Revenue Bond, Series 1985 (Rodeo

Partners Project).

DERTOR: SECURED PARTY:

Rodeo Partners Mesquite Industrisl

Allied Bank Building Development Corporation

Suite 201 Municipal Way at Galloway

120 West Main and Galloway P, 0. Box 137

Mesquite, Texas 75149 Mesquite, Texas 75149
ASSIGNEE:

Mpank Dallas, National Association
108 5. Akard

p. O. Box 225415

pallas, Texae 75265

KRA:; FIRST DRAFT: 11/1/85
SECOND DRAFT: 11/12/85

L S

g I o A T TR

Ci06Y

N T B T T Y




oG8

TABLE OF CONTENTS

convenience of reference only.}

Parties

ARTICLE I
DEFINITIONS; GENERAL RECITALS, FINDINGS, AND REPRESENTATIONS

Section 1.01. PDefinitions

Section 1.02. General Recitalg, Findings,
and Representations

ARTICLE 11
THE PROJECT

Section 2.01. Approvals and Permits
Section 2.02. Acquisition and Construction

ARTICLE IIIX
FINANCING THE PROJECT; TITLE AND OPERATION

Section 3.01. The Loan
Section 3.02. Security for the Loan
Section 3,03. Repayment of Loan
Section 3.04. Title .
Section 3.05, Operation
Saction 3.06. Indemnities
Section 3,07. Issuer's Limited Liability
ARTICLE IV
THE BONDS

Section 4,01. Issuance of Bonds

Section 4.02. Refunding of Bonds

TR . . PR

T, L ey < mnne et et sk n e s enn P Vo e b

(The Table of Contents is not a part of the Loan Agreement but

PAGE

10
10
10
12
12
12
13

14

14

ey -t

IR R Y T TR PP URRY FINCE P Vi S

POPIPU TR

Jlﬁg_“.__‘.‘!.f. e Ce S e s




S

Section
Section 4.04.
Section 4.05.

Section 4,06.

Section 4.07.

Section 4,08.

Section 5.01.
section 5.02.
Section 5.03.

section 5.04.

Section 6,01.
Section 6.02,
Section 6.03.
Section 6.04.
Section 6.05,
Section 6.06.

Saction 6.07.

Redemption of Bonds
Installment Loan Payments
No Arbitrage

Tax-Exempt Status of Interest on
the Bonds and Mandatory Rademption

Payments to Iasuer
payment to Special Rebate Fund

ARTICLE ¥V
COVENANTS AND REMEDIES

Covenant

Trustes and Remedies
General Provisions
Amendment of Agreeément

ARTXCLE VI
SPECIAL COVENANTS

pavtnership Existence
Assignment

Financial Reports
Term of Agreement
Termination

Noticas

Saverability

Execution by the lasuer

Execution by the User

Exhibit A

B e S R e L DR TE T

creey

PAGE
15
15
16

16
20
21

22
22
22

23

25
26
26
26
26
26
27
28
28

A-1




AR eyl (L Ams s A P e A 3




LAY AGREEWENT

Thiz Loan Agreement dated as of Kovember 1, 1983,
betveen Mesguite Industriai Development Corporation and
Rodec Partners.

WITNESSETH:
ARTICLE I
DEFINITIONS; GEMERAL RECITALS, FINDINGS, AND REPRESENTATICNS

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

Act - The Development Corporatiom Act of 1979, as
amended (Article 5190.6, V.A.T.C.5.).

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

Approving Partner - Any authorized partner of the Usger.

Article ~ Any subdivision of thia Agreement designated
with a roman numeral.

Board or Beoard of Directors - The lawfully gqualified
board of directora of the Issuer.

Bondholder = The owner of any Bond as shown on the Bond
Registration Books keapt by the Trustes.

Bond Counsel - An attorney or firm of attorneys eXxperie
sncaed in mattere relating te municipal bend iaw and the tax
exemption of interest on bonda of mtatee and thelr pelitical
subdivisiona, selactad by the Issuer and satisfactory to the
Trustee and the User,

Bond Resolution = The Initial Bond Resolution and each
resolution of the Board of Directora authorizing the
issuance of Bonds {including the Trust Indenture prescribad
and authorized to be axecuted in the Initial Bond Resolu-
tion) together with any supplemental resolutionsa or amend-
ments to such resclutions or such Trust Indenture.

Bonds - Any and all revenue bonda of the Issuer issued
and delivared te finance and pay for all or any part ¢f the
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Cost of the Project pursuant to the Act and this Agreement,
including initial sevies or issues of revenue bonda and
revenue bonds issuved to finance and pay for all or any part
of the Cost of completing the Project, and any revenue bonds
issued for the purpose of refunding or replacing any Bonds.

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

Commission - The Texas Economic Development Commisgsion,
and its successors and assigns.

Construction Disbursement Agreement - The Construction
Disbursement Agreement dated as of November 1, 1985 between
the User and the Initial Purchaser,

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

Cost =~ wWith respect to the Project, the cost of
acguisition, construction, reconstruction, improvement, and
sxpansion of the Projact as provided in the Act, including,
without limitation, the cost of the acquisition of all land,
rights-of-way, property rights, easements, and interesats,
the cost of all machinery and egquipment, financing charges,
interest during construction, necessary reserve funds, cost
of estimates and of engineering and legal services, plans,
specifications, surveys, estimates of cost and of revenue,
other expenses necessary or incident to determining the
feasibility and practicability of acquiring, c¢onstructing,
reconstructing, Iimproving, and expanding any such Project,
administrative expense, and such other expense as may be
necessary or incident €0 the acquisition, construction,
reconstruction, improvement, and expansion thereof, the
placing of the same in operation, and the financing of the
Project.

Debt Service Fund - The segregated account or accounts
in which Installment Losan Payments will be deposited aa pro=
vided in each Bond Resclutien.

Dead of Trust -« The Deed of Trust and Security Agree-
ment., dated as of November 1, 1985, from the User to the
trustes named therein,

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

Guarantors =~ Collectively, Neal Gay, Don Gay, David
Oates, Charles E. Schuecrenberg and Jim Thompson, individuals

dog o aznatin piad o




e

HX0 o s v r g0
Tt T e I RORCRAH A en s 55

domiciled in Dallas County, Texas and their estates, heirs,
and legal representatives and their permitted successors and
assigns.

Governmental Unit = City of Mesguite, a political
subdivigion of the State of Texas.

Incducement Date - May 20, 1985.

Initial Bond Rasolution - The Bond Resolution adoptad
by the Board of Directors, authorizing the issuance and
delivery of Mesguite Industrial Development Corporation
Revenue Bond, Series 1985 (Rodeo Partners Project) in the
aggregate principal amount of 54,443,397.00.

Issuer -~ Mesgquite Industrial Davelopment Corporation.

Installment Loan Payments - Payments required to be
made by the User to amortize each series or issue of Bonds,
23 providad for in the applicable Bond Resslution, including
the principal of, redemption premium, if any, and interest
on such Bonda when due (whether at stated maturity, upon
redemption prior to stated maturity, or upon acceleration of
stated maturity), any agresd ligquidated damages owed by the
User to the Bondholders, anhd all fees and expenses of the
Trustea, Registrar, and any Paying Agent for such Bonds,
together with any other payments required by such Bend
Resolution or the Trust Indenture, other than the fees and
axpenses of the Issuer.

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

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

Project - Tha land, buildings, egquipment, facilities,
and improvements describec in Exhibit A to this Agreement.

Projact Location ~ The City of Mesgquite, Texas.

Prohibited Payment - The payment or agre&ment to pay,
to a party other than the United States, an amount that is
required to be paid to the United States by entering inte a
transaction that reduces the amount owed to the United
States because such transaction results in a lower yield or
a larger less than would have resulted if the transaction
had been at arms length and if the yield on the issue had
not been relevant to either party: provided, howaver that
the diract purchase of United States Treaszury Obligations
from the United States Treasury is not a Prohibited Payment.
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An investment pursuant to an investment contract is deemed
to result in a Prohibited Payment unless an opinion of Bond
Counsel is obtained to the effect that suech 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 purchaged or sold is the bona fide bid price quoted by a
dealer who maintains an active secondary market in such
certificates of deposit. I£f there is no active secondary
market in such certificates of deposit, the purchase or sale
of a certificate of deposit will net result in a prohibited
payment if the certificate of depomit has a yield (A) as
high or higher than the yield on comparable obligations
traded on an active secondary market, as certified by a
dealer who maintains 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 deposit and must be based on
actual trades adjusted to reflect the size and term of that
certificate of deposit and the gtability and reputation of
ths person issuing the certificate of deposit.

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

Reqgulations - The ragulations promulgated by the United
States Treasury Department pursuant to the Code,

Saction = Any subdivision of this Agreement designated
by arabic¢ numerala.

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

Tentative Rebate Amount - The aggregate of the amounts
described in ¢clauss (i) of Section 103{c)}{6)(D) ¢f the Code,
determined as of any date in accordance with the provisions
of Section 1.103-15AT(d) of the Temporary Regulations {and
in accordance with any regulations subsequently promulgated
thersunder), in respect of each issue of Bonds issued
pursuant to the Bond Resclution.

Trust Indenture - The trust indenture, including all
supplements and amendments thereto, prescribed in and
executed and deliversd pursuant to the Initial Bond
Rasolution.
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Trustee - The corporate trustee named under the Trust

Indenture, and its successors Or assigns.

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

References in the singular npumber in this Agresment
shall be considered to 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 axisting
under the laws of the State of Texas, including particularly
the Act.

(b} The Issuer is a duly constituted autherity and
public instrumentality of the Governmental Unit, a political
subdivision of the State of Téxas, within the meaning of the
Regulations snd the rulings of the Internal Revenue Service
prescribed and promulgated pursuant to Saction 103 of the
Code, and the Issuoer is functioning and acting solely on
pehalf of the Governmental Unit.

{c) The User is fully gualified to transact businesze
in the State of Texas, and is fully authorized by law and
corporate proceedings to executé this Agreement.

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

(e) The Uaer has requested the lsmuer to finance the
Cost of the Project.

{f) The Imsuer has dstarmined, in the public interest,
that it will finance the Cost of the Project, and lcan money
te the User for asuch purpose in the manner provided in the
Act and thias Agreement.

(g) The governing body of the Governmental Unit has
approved this Agreement by written resolution as ragquired by
the Act.

(h) The Issuer and the User have taken all action and
have complied with all provisions of law with respect to the
execution, delivery and performance of this Agreament and
the due authorization of the consummation  of the
transactions contemplated hereby, and this Agresment hae
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been duly executed and delivered by, and constitutes a valid
and leyally binding agreement ¢f, the Isauer and the User,
enforceaple against the respective parties in accordance
with its terms.

(i} The execution of this Agreement and the perform-
ance of the transactions contemplated hereby will not
violate any law or regulation, or any Articles of Incorpora=
tion, Charter, Bylaws, or Partnership Agreement, or any

judicial order, judgment, decree, or injunction, or
¢ontravene the provisions of or constitute a default under
any agreement, indenture, bond resclution, or other

instrument to which the Iasuer or the User ia a party.

{i) The User represents to the Board and the
Commisnion that (1) the Project will contribute to the
econom.c growth or stability of the Governmental Unit by
{aa) in¢reasing or stabilizing employment opportunities in
the Governmental Unit, (bb) significantly increasing or
stabilizing the property tax base of the Goveramental Unit
and (cc) promoting commerce within the Governmental Unit and
the State of Texas; (2Z) it has no present intention of using
or moving any portion of the Project outaide the State of
Texas or dispesing of or abandoning the Project; and (3) it
has no present intention of directing the Project to a use
other than the purposes repreasented to the Governmental Unit
and the Commission.

(k) There is no action, suit, proceeding, inquiry or
investigation, at law or in egqguity, before or by any court,
public board or body pending or threatened against the
Issuer, wherein an unfavorable decision, ruling or finding
would adversely affect the sxistence of tha Issuer or which
would adversely affect the validity or enforceability of any
portion of this Agreement, the Trust [ndenture, the
Guaranteée, the Bond Resolution or any other agreesment oy
instrument to which the Iasuer is a party which is used or
contemplated for use in consummation of the transactions
contemplated hersunder or thereunder.

(1) The User further represents to the Board and the
Commission that (1) the Project is located within or
adjacent to & designated blighted area; (2) the City of
Mesquita, Texas has approved the Project and has found that
the Project will (aa) contribute signifigantly to the
fulfillment ¢f the redevelopment objectives of the c¢city for
the designated blighted area and (bb) is in furtherance of
the public purposes of the Act: and (3) it will not, while
the Bonds are outstanding, direct the Project to a use not
authorized within the eligible blighted area, as defined by
the Act, and the 1rules promulgated by the Commisaion
pursuant to the Act,
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agreements herein made, and subject to the cendi

follows:
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THEREFORE, in consideration of the covenants and
tions herein

set forth, the Issuer and the User contract and agree as



ARTICLE 11
THE PROJECT

Section 2.01., APPROVALS AND FERMITS. The Issuer and
the User agree to use their best efforts to obtain the
necessary approval of this Agreement by the Commission as
regquired by the Act, prior to the issuance of the Bonds, and
to obtain all other permits necessary with respect to the
acqguisition, construction, eguipping, and furnishing of the
Project.

Section 2.02. ACQUISITION AND CONSTRUCTION. {a} The
Project shall be acquired, constructed, equipped, and fur-
nished with all reasonable dispatch, and the User will 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 God, or
tha public enemy, or other causes beyond the reascnable
contro)l of the User only excepted; but if for any reason
there should be delays in such acquisition, construction,
equipping, and furnishing there shall be no diminution in or
postponement of the Installment Loan Payments to be made by
the User hereunder, and no resulting liability on the part
of the lasuer.

{(b) The User shall acquire, construct, equip, and
furnish the Project or cauvse the Project to be acguired,
constructed, egquipped, and furnished and the Issuer shall
have no responsibility or liability whatsoever with respect
to the Project and the acguisition, construction, equipping,
and furnishing thereof. it ia agreed 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 contracta) and that
the User will carry out, pay, supervise, and enforce all
such agreements and contracts, and will provide for such
insurance on and in connection with the acguisition,
conastruction, equipping, and furnishing of the Project as it
deems necessary or advisable or as is required by law and
this Agreement. The User shall pay, from procesda from the
sale and delivery of the Bonds loaned to it pursuant to this
Agreement, and from any available income or earnings derived
therefrom, and from other funds of the User to the extent
naecessary, the entire Cost of the Project., The User shall
promptly pay all taxes, including specifically all sales
taxes and ad valorem taxes, 1n connaction «ith the Project
and the acguisition, construction, eguipping, and furnishing
theraof. The Issyer shall lcan certain proceede from the
sales of the Bonds to the User to be used by the User to pay
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all or part of the Cost of the Project, in accordance with
procedures to be established in any applicable Bond Resolu-
tion, including provisions for reimbursing the User for
paying all or any part of such Cost under the aforesaid
agreements and contracts for the acquisition, construction,
equipping, and furnishing of the Preject prier te the Uger's
receipt of the Loan ag hersinafter provided. It is specifi-
cally provided, however, that none of the proceeds from the
gale of the Bonds will be used to reimburse the User for, or
to pay {and the User hereby covenants and agrees not to
request reimbursement of or paymeént for) any part of the
Cost of the Project if such use or payment would result in a
violation of any of the User's covenants contained in
Section ¢.06. Each Bond Resolution (excepting any Bond
Resolution authorizing revenue bonds to refund any Bonds)
shall contain appropriate provisions with respect to the
Construction Fund, to be drawn on and administered as
providea in such Bond Resolution.

o e b e A P e

» L.

-




R R R I L

ARTICLE ILI

FINANCING THE PROJECT;
TITLE AND OPERATION

Section 3.01. THE LOAN. The Issuer shall make the
Loan to the User by depositing inte the Construction Fund
{or such other fund as specifically provided in ths Bond
Resolution) the proceeds from the sale of Bonds in such
amount as is provided in each Bond Resolution. The amounts
80 deposited shall be advanced in the manner provided in the
Bond Rescolution; and the User shall repay the Loan by making
the Installment Loan Payments as provided in this Agreement
and the Bond Resolution.

Section 3.0Q2. SECURITY FOR THE LOAN. The obligations
of the User under this Agreement shall be direct generval
obligations of the User. As additional security £or the
payment of the Installment Loan Payments and as further
consideration of the Lcan made hereunder, there is attached
hereto and made a patrt hereof, the OCuarantee Agreement,
whereunder the Cuarantors have guaranteed all of the
obligations hereunder. Prior to or simultaneously with the
issuance of the Bonds, the Issuer will aasign to the
Trustee under the terms of the Trust Indenture all of the
Isauar's right, title, and interest in and to the Install-
ment Loan Payments. In addition, it is recognized and
understood that the Deed of Truat has been given by the User
as additional sscurity for the payment of Installment Loan
Payments for the benefit ¢f the owners of the Bonds and that
the Construction Disbursement Agreement has baen sntered
inte.

Section 3.03. REPAYMENT OF LOAN. (a) Notwithstanding
any provision expressly or inferentially to the contrary
contained herein, the User unconditionally agrees that it
shall make Inatallment Loan Payments to the Trustee (pur-
suant to the aforesaid assignment by the Issuer}) in lawful
money of the United States of America, and in such amounts
and at such times as shall be necessary to enabla the
Trustea to make full and prompt payment of the principal of,
redemption premium, if any, and interest on all Bonds when
due (whether at stated maturity, upon redemption prier to
atated maturity, or upon acceleration of stated maturity),
any agreed liQuidated damages owed by tha User to the
Bondholders, and all fees and expenses of the Trustee, tha
Registvar, and any Paying Agent for such Bonds, and of all
other amounts required to be paid by this Agreement, each
Bond Resolution and the Trust Indenture. Upon the issuance
and delivery of Bonds to the initial purchaser thereof, and
the deposit of the proceeds decived therefrom intoe the
accounts established in the Bend Resolution, the User shall

10




have received, and the Issuer shall have given, full and
complete consideration for the Useyr's obligation hereunder
to make Installment Loan Payments. The obligations of the
User to make the payments reguired by this Agreement shall
be absolute and unconditional (except as provided in
Sections 6.01 and $.02), and shall not be subject to dimi-
nution by set-off, recoupment, c¢eounterclaim, abatement, or
otherwise; and until such time az all Installment Loan
Payments shall have been made or provision therefor shall
have been made in accordance with each Bond Resolution and
the Trust Indenture, the User: (i} will not suspend or
discontinue, or permit the suspension or discontinuance of,
any payments provided for in this Agreement; (ii} will
perform and observe all of its other agreements contained in
this Agreement: and (iii) will not terminate this Agreement
for any cause including, without limiting the generality of
the foregoing., failure of the FProject to comply with the
plans and specifications therefor, any acts oy circumstances
that may constitute failure of consideration, destruction
of, or damage to the Project, frustration of commercial
purpose, any ¢hange in the tax or other laws or administra-
tive rulings of or administrative actiecns by the United
States of America, or the State of Texas, or any political
subdivision ¢f aither, or any failure of the Issuer to
perform and observe any agreement, whether expressed or
implied, or any duty, liability, or obligation arising out
of or in connection with this Agreement. Nothing contained
in this Section shali be construed to relesase tha Iasuer
from the performance of any of the agreementa on its part
contained herein; and in the event the Issuer shall fail to
perform any such agreement on 1its part, the User may
institute such action against the Issuer as the User may
deem necessary to compel performance, provided that no such
action shall viclate the agreements on the part of the User
contained in this Section or postpone or diminish the
amounts required to be paid by the User pursuant to this
Agreament.

(b) HNotwithstanding the foregoing, it is the intention
of the partiss hereto to conform strictly to the applicable
usury laws of the State of Texas and the United States of
America, and any provision for any payment c¢ontained herein
and in such Bonds shall be held to be subject to reduction
to the amount allowed under said usury laws asa now or
hereafter construed by the courts having jurisdiction. This
provision shall be held to operate to deny the owners of the
Bonds the right, in any event, to collect usury.

{¢) Notwithstanding anything contained herein to the
contrary, the User hereby waives demand for payment,
presentment, protest, notice of protest and nen-payment or
ather notice of default, notice of acceleration and notice
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of intention to accelerate, in connection with this
Agresment and the Installment Loan Payments,

Section 3.04. TITLE. The Issuer shall have no right,
title, or interest in and te the Project. Except for making
the Loan to the User from the source and in the manneyr
provided in this Agreement, the Issuer shall not be respon-
Bible or liable in any manner £for any claims, loszsges,
damagea, penalties, c¢osta, taxes, or fines with respect to
the acguisition, construction, equipping, furnishing,
installation, operation, maintenance, or ownership of the
Project.

Saction 3.05. OPERATION. The User represents and
covenants that it will operate and maintain the Project, or
cause the Project to be operated and maintained, and will
pay, or cause to be paid, all costs and expenses of opeéra-
tion and maintenance of the Project, including all applic-
able taxes. It is understood and agreed that the Issuar
shall have no duties or responsibilitiea 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 releases the
Commission. its directors, employees and agents, the
Trustee, its dirvectors, employees and agents, the lssuer,
its officers, directors, employees, agents and attorneys and
the Govermmental Unit, ita officers, agents, attorneys,
amployees and the members of its governing body {collec-
tively the "Indemnified Parties") from, and the Indemnified
Parties shall not be liable for, and the User agrees and
shall protect, indemnify, defend, and hold the Indemnified
Parties harmless from any and all liability, cost, expense,
damage or loss of whatever nature (including, but not
limited to, attorneya' fees, litigation and court costs,
amounts paid in settlement, and amounts paid to discharge
judgments) directly or indirectly resulting from, arising
out of, in connection with, or related to (i) the issuance,
offering, sale, delivery or payment of the Bonda, the Bond
Resolution, the Trust Indenture, the Construction Disburse-
ment Agreement and this Agreement and the obligations
imposed on the Isauer hereby and thereby; or the design,
construction, installation, operation, use, occupancy,
maintenance, or ownership of the Project; (ii) any written
stataments or representations made or given by the User or
any of ite officers or employees, to the Indemnified Parties
or any underwriters or purchasers of any of the Eonds, with
reéspect to the Issuer, the User, the Project, or the Bonds,
including, but not limited to, atatements or reprasentations
of facta, financial information, or corporate affairs; (=ii)
damage to property or any injury to or death of any person
that may be occasioned by any cause whatsoever pertaining to
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the Project; and (iv) any loss or damage incurred by the
Issuer as a result of violation by the User of the provi-
siong of Sections 4.05 or 4.06. The provisions of the
preceding sentence shall rvemain and be in full force and
effect even if any such liability, cost, expense. damage or
loss or claim therefor by any person, directly or indirectly
results from, arises out of, or rélates to or is asserted to
have resulted from, arisen out of, or related to, in whole
or in part, one or more negligent acts or omissions of the
Commission, the Issuer or the Governmental Unit or its
¢officers, directors, employees, agents, servants, or any
other party acting for or on behalf of the Commission, the
Issuer ot the Governmental Unit in connection with the
matters set forth in clauses (i) through ({iv) of said
sentence.

Section 3.07. ISSUER'S LIMITED LIABILITY. It 1is
recognized that the Issuer's only scurce of funds with which
to carry out its commitments with respect to the Project and
this Agreement will be from the proceeds from the sale of
the Bonds; and it is expressly agreed that the Issuer shall
have po liability, eobligatien, or vresponsibility with
respect to this Agreement or the Project except %o the
extent of funds available from such Bond proceeds. If, for
any reason, the proceeds from the sale of the Bonds are not
sufficient to pay all the Cost of the Project, the Usaer
shall complete the Project and pay all such Cost from its
own funds, but it shall not be entitled to reimbursement
therefor unless additional Bonds are issued for such
purpose, or to any diminution in or postponement of any
payments required to be made by the User hereunder.
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ARTICLE IV
THE BONDS

Section 4.01. ISSUANCE OF BONDS. {a} In considera=-
tion of the covenants and aAgreements set forth in this
Agreement, and to enable the Issuer to issus the Bonds to
carry out the intents and purposes hereof, this Agreemant is
executed to assure the issuance of such Bondas, and to
provide for the due and punctual payment by the User to the
Trustee of the Installment Loan Payments. The User shall
make the Installment Loan Payments, for the benefit of each
series or issue of Bonds, te the Trustee for depesit into
the Debt Service Fund as provided in each Bond Resolution.

{b} Simultaneously with the authorization of this
Agreement by the Board of Directors, such Board has adopted
the [nitial Bond Resoclution. The User hereby approves the
Initial Bond Resolution, including the Trust Indenture
authorized therein. Each Bend Resolution authorizing addie
tional Bonds shall be subject to the written approval of the
Approving Partner and the provisions of any such Bond
Remolution shall not be binding or effectiva upon the User
unless and until such approval is given. It is hereby
agreed that the foregoing approval of the Initial Bond
Resolution and the Trust Indenture, and any approval of any
Bond Resolution authorizing the issuance of additional Bonds
constitutes the acknowledgment and agreement of the Userx
that such Bonds, when issued and delivered as provided in
such Bond Resolution, will be issued in accordance with and
in compliance with this Agreement, notwithstanding any other
provisions of this Agreement oF any other contract or
agreement to the contrary. Any Bondholder 18 entitled to
rely fully and unconditionally on any approvals. Notwith-
standing any provisions of this Agreement or any other
contract or agreéement to the contrary, the User's approval
of any Bond Resoclution (including the Trust Indenturs
authorized by the Initial Bond Resclution), shall be the
Uger's agreement that all covenants and provisions in such
Bond Resolution and the Trust Indenture affecting the User
ahall, upon the delivery of such Bonds and the Trust
Indaenture, become unconditional, valid, and binding
covenants and obligations of the User so 1ong as said Ponds
and the interest thereon are outstanding and unpaid. Parti-
cularly, the obligation of the User to make, promptly when
due, all Installment Loan Payments specified in each Bond
Resolution and the Trust Indenture shall be absolute and
uncopditional, and said obligation may be enforced as
provided in each Bond Resolutien and the Trust Indenture,
regardless of any other provisionas of this Agreement or any
ather contract or agreement to the contrary. Upon the
request of the User, and only upon its request, the Ilasuer
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may, when, in the opinion of the Issuer, it Dbecomes
nacessary or advisable, authorize and use its best efforts
to sell and deliver additional Bonds, in one or more series
or issueg, 1in aggregate principal amounts sufficient to pay
the Cost of the Project.

Section 4.02. REFUNDING OF BONDS. After the issuance
of any Bonds, the Issuer shall not refund any of the Bonds
or change or modify the Bonds in any way, except as provided
for in the Bond Resolution, without the prior written
approval of the Approving Partney; nor shall the Issuer
redeem any Bonds prior to their scheduled maturities, or
change or modify any Bond Resolution, without the prior
written approval of the Approving Partner, unless such
rademption is required by a Bond Resolution.

Section 4.03. REDEMPTION OF BONDS, Provision shall be
made in each Bond Resolution for the redemption of Bonds
prior to maturity, under such termz and conditions as shall
be set forth therein. The redemption of any outstanding
Bonds prior to maturity at any time shall not relieve the
User of ita unconditional obligation to pay each remaining
Installiment Loan Payment as specified in any Bend Resolution
6r the Trust Indenture. The User alad shall comply with and
ba bound by all provisions of this Agreement and of each
Bond Resolution and the Trust Indenture with reapect to the
mandatory and optional redemption of Bondas,

Section 4.04. TNSTALLMENT LOAN PAYMENTS. (a} Payment
of all Inatallment Loan Paymenta ashall be made and depositad
as regquired by each Bond Resolution and the Truzt Indenturs
including all such paymenta which may come due becausea of
the acceleration of the maturity or maturities of any Bonde
upon default, or otherwise, under the provisions of the
Truat Indenture, If any available fundas in exceas of
current requirements are held on deposit in the Dabt Service
Fund at the time payment of any Installment Loan Payment is
due, such payment may be raducaed by the amount of the funds
30 held on deposit. The User shall have the right to prepay
all or a portion of any Installment Loan Payment at any
time. Any such prepayment by the User shall not relieve it
af liability for each remaining Inatallment Loan Fayment as
provided in this Agreement and each Bond Resoclution and the
Trust Indenture.

{b) Recognizing that the Instaliment Loan Payments
will be the lssuer's sole source for the payment and perfor-
mance of its obligations to the Trustee, any Paying Agent
and the Bondholders under each Bond Raesolution and the Trust
Indenture, when any Bonds are delivered, the User shall be
uwncenditionally obligated to make and pay, or cause to be
made and paid, each Inataliment Loan Payment ragardless of
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whether or not the User actually acquires or completes the
Project, or whether or not the User actually approves,
purchases, receives, accepts, or uses the Project; and such
payments shall not be subject to any abatement, set-off,
recoupment, or counterclaim; and the Bondholders shall be
entitled to rely on thia agreement and reprasentation,
notwithstanding any provisions of this Agreemant or any
other contract or agraement to the contrary, and regardless
of the validity of, or the performance of, the remainder of
this Agreement or any other contract or agreement,

Sectien 4.05. NO ARBITRAGE. The Issuer and the User
hereby covenant with each other and with the Bondholders
that they will make mnc use of the direct or indirect
proceeds of the Bonds at any time which will cause the Bonds
to be arbitrage bonds within the meaning of Section 103(¢}
of the Code or the Ragulations pertaining thereto; and by
this <ovenant the 1Issusr and the User are obligated to
comply with the reguirements of the aforesaid Section 103{c)
and the pertinent Regulations.

Section 4.06. TAX-EXEMPT STATUS OF INTEREST ON THE
BONDS AND MANDATORY REDEMPTION. {a) The Issusr covenanta
that it shall, prior to the issuance of the Bonds, duly
alect to have the provisions of Section 103(b)(6)(D) of the
Code apply to such issue, and such election shall be made in
accordance with the applicable Regulations. The User cove-
nants that it shall furnish to the Issuer whatever
information is necessary for the Iasuer to make any such
election and the User shall file with the Internal Revenue
Service such aupplemental statements and other information
a® are reguired by the applicable Regulations with respect
to all capital expenditures made, paid, or incurred by or on
behatf of the User or any person related to the User, within
the meaning of Saction 103(b){(6)(C) of the Code, in the
Project Location, and in any other political jurisdiction
contiquous thereto with respect toe any facilities contiguous
to or integrated with any facilities in the Project
Location, within the maaning of Seccions
1.103-10(b)(2)(1i)(e) and 1.103-10(d)(2)(41) of the
Ragulationa (collectively the "Project Area").

{b) The User heraby covenants that (i) substantially
all the proceads (within the meaning of Section 103(b)(6) of
the Code) from the sale of the Bonds will be used and
expended for amounts paid or incurred after the Inducement
Date for the acquisition, construction, recenstruction, or
improvement of land or property of a character subject to
the allowance for depreciation under the Code, (il) lesza
than 25% of the proceeds from the sale of the Bonds will be
used ({(directly or indirectly} for any acquisition of land
(or any interest therein) which is a Cost of the Project,
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(iii} no pertion of the proceeds of the Bonds will be used
for the acquisition of any property (or any interest
therein) unless the f:rst use of such property is pursuant
to such acquisition, and (iv) except as otherwise set forth
in a certificate or statement furmished to the Issuer and
its Bond Counsel prior to the issuance of Bonds, the
acquisition, construction, reconstruction, or improvement of
the Precject did not begin before the Inducement Date, nor
was any work performed or any costs paid or incurred by the
User or any other entity in connection with such
acgulsition, construction, recoenstruction, or Lmproveémefit
before the [nducement Date.

{c) The User represents (i) that all of the proceeds
of the Bonds are to Se used with respect to the Project,
which will be locatec wholly within the Govermmental Unit;
{i1) that, except for any person related to the User within
the meaning of Secticn 103(b}{(6)(C) of the Code, the User
will be the only principal user of the Project within the
meaning of Section 1)3(b)(6) of the Code; apd {(iii) that,
axcept for the Bonds, there will not be gutstanding on the
date of delivery of the Bonds any obligations of any state,
territory, or possession of the United States, or any poli-
tical subdivision ¢f the foregoing or of the District of
Columpbia constituting "exempt small issues” within the
meaning of Section 1.103-10 of the Regulations, the proceeds
of which have been or are to be used primarily with respect
to facilities located in the Project Location, or in any
contiguous peolitical Jjurisdiction with respect to any
contiguous or integrated facilities, and which are to be
used principally by the User (including any person reiated
to the Usar within the meaning of Section 103(b)(6)I(C) of
the Code}.

(d) The Ugser further covenants and represents that it
has not made, paid, or incurred, and will not make, pay, or
incur any capital expenditures which would cause the
intersst on the Bonds to become subject to federal income
taxes pursuant te the provisions of Section 103(b) of the
Code. The User further covenants and represents that it
will not permit any person or entity to use or lease 10% (in
value or area) or more of the Project if the aggregate
authorized face amount of the Bonds allocated to such person
or entity under Section 103{b){1l5) of the Code (when
increased by the cutstanding aggregate face amount of all
tax-exempt "industrial development bonds® (within the
meaning of Section 103(b)(2) of the Coce) allocated to such
person or entity under Section 103(b}(15) of tha Code),
would cause the interest on the Bonds to become subject to
federal incoms taxes pursuant to the provisions of Section
103(b)(15) of the Code. The User further covenants that it
has not taken any action or permitted any action teo be
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taken, and that it will not take any action or permit any
action to be taken, which would result in a Taxable Event,
as hereinafter defined, and that the User has not failed to
take and will not fail to take any action required to
prevent the accurrence of such Taxable Event.

{e) The User acknowledges that the capital expendi-
tures referred to in the preceding paragraphs include all
capital expenditures within the Project Area and all capital
expenditures incurred elsewhere Trelating to the Proiect,
which may, under any rule or election under the Code, be
treated as a capital expenditure {whether or not such
expenditure is so treated).

(f) The User further covenant® that it shall furnish
to the Issuer and its Bond Counsel, prior to the issuance of
the Bonds. a certificate or statement of the aggregate
amount of capital expenditures (other than those to be
financed from the proceeds ¢f the Bonds) made, paid, or
inturred in the Project Area or made, paid, or incurred
elsawhere with respect to the Project ("Included Capital
Expenditures") during the period beginning three years
befora the date of delivery of such issue. The User
covenants that it will furnish to the Trustee (i) a copy of
supplemental statements vequired to bpe filed with the
Internal Revenue Service by Section 1.103-10 of the Regu-=-
lations listing by date and amount any Included Capital
Expanditurea (other than those menticned in Section
103(b)(6)}{(F) of the Code) during the three-ysar period
beginning as of the date of issuance of the Bonds, including
all such Included Capital Expenditursa not liasted on the
capital expenditure certificate filed with the Internal
Revenue Service prior to tha issuance of the Bonds, and (ii}
within 30 days after it has made, paid, or incurred the
maximum amount of capital expenditures permitted under
Section 103({b)(6)(D) of the Code, a statement to that
effect. Such supplemental statements shall be filed with
the District Director of Internal Revenue or the Director of
the regional service centetr of the Internal Revenue Service
with whom the User's federal income tax return is requived
to be filed on the due date prescribed for filing such
return (without regard to any extensions of time). Each
such supplemeantal statement shall set forth a description of
those capital sxpenditures which are capital expenditures
under Section 103(b)(6)(D){ii) of the Code and shall take
into account facilities referrad to in Section 103(b)(6)(E)
of the Code in computing such capital expenditures. Thia
covenant shall survive the termination of this Agraement.
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{g) As used herein, a "Taxable Event" shall mean:

I

(i) the application of the proceeds of the Bonds
in such manner that the Bonds become "arbitrage bonds"
within the meaning of Section 103(c) of the Code, with
the result that interest on the Bonds is or becomes
includable in the gross income &f any Bondholder: or

(ii) the application of the proceeds of the Bonds
in siuich 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 beconas
includable in the gross income of any Bondholder (other
than a Bondholder who is a “substantial user" or a
"related pergon" within the meaning of Sectieon 103(B)
of the Code); or

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

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

{i) on that date when the User shall be advised by
the Commissioner or any Digtrict Director of Internal
Revenus that, based upon filinge of the User or the
Issuer or upon any review or audit of the Uszer, or upoh
any ground whatsoever, a Taxable Event shall have
occurred; or

{1i) on that date when the User shall recelve
notice from the Issuer, the Trustee, ov any Bondholder
that it or he hss been advised: (A) that the Internal
Revenue Service has assessed as includable in the gross
income of any Bondholder any interest on his Bonds due
to the ocecurrence of a Taxable Event; eor (B} by the
Commissioner or any District Director of Internal
Ravenue that the intarest on any of the Bonds is
includable in the greas income of any Bondholder due to
the occurrence of & Taxable Event.

(i) A "Final Determination of Taxability" shall be
deemed £0 have occurred on the first to occur of the
following:

{i) on that day when the User files with the
Trustee or the Internal Revenue Service any statement,
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sipplemental statement or other tax schedule, return or
dscument which discloses that a Taxable Event shall
have occurred; provided, however, that if and so leng
as the User is actively contesting in good faith and by
appropriate proceedings, either directly or through a
Bengholder, the existence of a Taxable Event, no such
Final Determination of Taxability shall be deemed to
have occurred; or

{ii) the entry of any final unappealable order,
dacree or ruling of any court of the United S5States or
of the Commissioner of Internal Revenues relating to a
Determination, or the failure to prosecute an appeal
from any order, decree or ruling of any such <ourt or
the Commissioner and the expiration of time for an
appeal or review of such order, decree or ruling.

tj) Should a Final Determination of Taxability occur,
there 3hall be a prompt mandatory redemption prior to
maturity of the entire outstanding and unpaid principal and
accrued interest of the Bonds, and the payment by the Ussr
to the Bondholders of appropriate and sufficisnt agreed
ligquidated damages (for losa of a bargain and not as a
penaley) all as shall be provided for in, and in ac¢ordance
with the provisions of, each Bond Resolution. Such payment
©f liquidated damages shall be a dirvect obligation of the
User to the Bondholders and shall be paid to the Trustee for
the benefit o¢f such PBondholders during the term of this
Agreement and theraafter shall be paid by the User directly
to such Bondholders.

Section 4.07. PAYMENTS TO ISSUER. From the proceeds
of the sale and delivery of each series or issue of Bonds
thera shall be paid all of the Issuer's reasonable, actual
out-of-pocket expenses and costs of issuance in connection
with such series of Bonds, including, without limitation,
all financing, legal, printing, and other £xpensea and costs
of imsuance incurred in issuing the Bonds. In addition, the
I1ssuey shall receive out of such Bond proceeds an amount
agual to the amount specified in each Bond Resolution to pay
and reimbursa the Issuer for its administrative and overhead
expenses directly attributable and chargeable to the
issuance of the Bonds and the acquisition, construction,
aquipping, and furnishing of the Project. Also the User
agreas to pay directly to the Issuer annually while any of
the Bonds is outstanding, upon receiving a bill or statement
therefor, which shall be submitted by the Issuer promptly
after the closa of each fiscal year of the [ssuer, an amount
sufficient to pay and reimburse the Issuer for any of its
actual costs reasonably and necessarily incurred in connec-
tion with the Bonds and the Project during the previous
fiscal year.
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Section 4.08. PAYMENT TO SPECIAL REBATE FUND. The
User hereby covenants and agrees to make the determinations
and to pay any deficiency in the Special Rebate Fund, at the
times and as described in Sectien 7(g) of the Initial Bond
Rasolution. In any event, if the User determines that the
amount of cash held in the Special Rebate Fund shall be
insufficient to permit the Trustee to make payment to the
United States of any amount due under Section 103 (<) (&) (D}
of the Code, the User forthwith shall pay the amount of such
insufficiency on such date to the Trustee in immediately
available funds. The obligations of the User under this
Section 4.08 are direct obligations of the User, and the
Issuer shall have no obligation or duty with respect to the
Special Rebate Fund.
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ARTICLE V

COVENANT AND REMEDIES

Section 5.01. COVENANT. The Us:r unconditionally
agrees and covenants with the Issuer and the Trustee that it
will pay, or cause to be paid, when due, each Installment
Loan Fayment reguired and prescribed to ke paid by it
pursuant to each Bond Resolution. The User further uncon-
ditionally agrees and covenants to pay all reasonable
axpenses and charges, legal or otherwise (including court
costs and attorneys' fees), paid or incurred by the Issuer
and the Trustee in realizing upon any of the said payments
to be made by the User or in enforcing the provisions of
this Agreement or any Bond Resolutien or the Trust Inden-
ture.

Section 5.02. TRUSTEE AND REMEDIES. {(a) The User is
advised and recognizes that the Issuer wWill assign all of
its right, title, and interest in and te¢ all the Installment
Loan Paymenta reguired to be made pursuant to this Agree-
ment, and the right to receive and collect same, to the
Trustee. The Trustee, or the Bondholders to the extent
provided in the Bond Resolution and the Trust Indenture, may
enforce the obligations of the User under thig Agreement,
the Beond Resclution, and the Trust indenture in the manner
provided in the Trust Indenture, without the necesaity of
making the Issuer a party.

(b) In the event of a default in the payment of any
Installment Loan Payment, or in the performance of any
agraamant or covenant contained herein or in any Bond, any
Bond Resolution, or the Trust Indenture, such payment and
performance may be enforced by mandamus or by the appoint-
ment of a receiver in equity with power to charge and
collect Installment Loan Payments and to apply such revenueés
in accordance with thia Agreement, the Bonds, each Bond
Resolution, and the Trust Indenture.

Section 5.03. GENERAIL PROVISIONS. (a) The terms of
thiz Agrsement may be enforced as to one or more breaches
either separately or cumulatively.

{b) No remady conferred upon or vresarved o the
Issuer, the Trustee, or the Bondholders in this Agreement is
intended to be exclusive of any other available remedy or
remecdies, but each and every auch remedy shall be cumulative
and shall be in addition to every other remedy now or
hereafter existing at law or in equity or by statute. No
delay or omission to exercise any right or power accruing
upon any default, omission, or failure of performance
hereunder shall impair any such right or power or shall be
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construed to be a waiver thereof, but any such right and
power may be exercised from time to time and as often as may
be deemad expedient. In the event any provision contained
in this Agreement should be breached by the User and thare-
after duly waived, such waiver shall be limited to the
particular breach so6 waived and shall not be deemed to waive
any othar breach of this Agreement. No waiver by elither
party of any breach Py the other party of any of the pro-
visions of this Agreement shall be construed as a waiver of
any subseguent breach, whether of the same or of a different
provision of this Agreement.

(¢} Headings of the Articles and S5ections of this
Agresement have been inserted for convenience of reference
only and in no way shall they affect the interpratation of
any of the provisions of this Agreement.

(d) This Agreement is made for the axclusive benefit
of the Issueyr, the Trustee, the Bondholders, the Commission
and the User, and their respective successora and assigns
herein permitted, and not for any other third party or
parties; and nothing in this Agreement, exXpressed or
implied, is intended to confer upon any party or parties
other than the Issuer, the Trustee, the Bondholders, the
Commission and the User, and their respective sSuccassors and
agsigns herein permitted, any rights or remedies under or by
reason of this Agreement.

{e} The walidity, interpretations, and performance of
this Agreement shall be governed by the lawe of the State of
Taxasn,

Section 5.04. AMENDMENT OF ACREEMENT. No amendment,
change, additien to, or waiver of any of the provisions of
this Agreemenit shall be binding upon the parties hereto
unless ip writing signed by the Approving Partner and the
Prasident of the Board of Directors. 1In addition to ametid-
ments for any other purpose, it is specifically understood
that this Agreement may be amended, if deemed necessary or
advisable by the User and the Issuar, to change the
definition and scope of the term "Project", as used herein,
80 as to permit the acguisition, construction, equipping,
and furnlshing of other or additional facilities, at the
same or othar locations, or improvements related to the
Project, pursuant to this Agrecment and in accordance with
applicable laws, with the same effect as if they had been
described originally in Exhibit A hereto. Notwithstanding
any of the foregeing, it ia covenanted and agreed, for ths
benefit of the Bondholders and the Trustee, that (without
tha concurrence of all of the Bondholders and the Trustee)
the provisioens of this Agreement shall not be amended,
changed, added to, or waived in any way which would relieve
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or abrogate the obligations of the User to make or pay, or
cause to be made, or paid, when due, all Installment Lean
Payments with respect to any then ocutstanding Bends in the
manner and under the terms and cenditions provided herein
and in any Bond Resolution or the Trust Indenture, or which
would materially change or affect Sections 4.04, 4.05, 4.06,
6.01, or 6.02.
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ARTICLE VI
SPECIAL COVENANTS

Section 6.01. PARTHERSHIP EXISTENCE. (a) The User
agrees that during the term of this Agreement 1t will
maintain its partnership existence, will not dissolve or
otherwise dispose of all or substantially all of its asasets,
and will not consolidate with or merge into another entity
or permit one or more other entities to consolidate with or
merge into it; provided, that the User may, with the prior
written congent of 100% of the Bondholders without vioclating
this agreement contained in this Section, consolidate with
or merge inte another entity, or permit one or more such
entities to consolidate with or merge into it, or sell or
otherwise transfer to another entity all or substantially
all of its assets as an entirety and thereafter dissolve, if
the esurviving, resulting or cransferee entity: (i) 1is
authorized to transact business in the State of Texas and
{ii) shall have, concurrently with such transaction (unless
the entity is the User), irrevocably and unconditionally
asaumed, in an instrument delivered to the Issuer and tha
Trustee, the due and prompt performance of all of the
obligations of the User under this Agreement. If any
consolidation, merger, or sale or other transfer is made as
provided in this Section, the provisions of this Section
shall continue in full force and effect and no further
consolication, merger, or sale or other transfer shall be
made except in compliance with the provisions of this
Section,

{k) The User covenants that it is and, throughout the
term of this Agreement, unless relieved of liability pur-
suant to paragraph (a) above, that it (i) will continue to
be a general partnership organized under the laws of the
State of Texas, and (ii) will at all times be and remain
duly qualified to transact business in the State of Texas.

Section 6.02. ASSIGNMENT. The User shall not assign
its interest in this Agreement or any of its rights or
obligations hereunder except as specifically provided in
this Agresment. The Useér may assign its interest in this
Agreement with the prior written consent of 100% of the
Bondholders to another party provided that the User shall
remain and be primarily responsible and liable for all of
ita obligation hereunder, including particularly the making
of all payments reguired hereunder, when due. The User may,
however, assign its interest in this Agreement to another
party in connection with a merger or consclidation of the
User, or in connection with the transfer of all or substan=
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tially all of its assets as permitted in Section 6.01, and
upen delivery of such instrument of assumption to the Issuer
and the Trustee and compliance with all of the requirements
of Section 6.0l, the assignor or transferor shall have no
further obligation, except for any obligation for the
payment of money theretofore accrued under this Agreement.

Section 6.03. FEINANCIAL REPORTS. The User shall have
an annual audit made by its regular independent certified
public accountants, and shall furnish the Trustee either a
copy of such certified audit within 120 days after the end
of the fiscal year for which such audit was made, or, in
lieu of such audit, a copy of its annual vreport to its
partners, if such report contains financial statements of
substantially similar detail and are similarly prepared and
certified. B&Such financial statements and reperts shall he
furnished to the Trustee at the same time as they are
furnished to the partners.

Section 6.04. TERM OF AGREEMENT. The term of this
Agreement =hall be from the date hereef until all payments
required to be made by the User purauant hereto shall have
been made, provided, however, that the provisions of
jectione 3.06, 4.05 and 4.06 ahall survive the termination
of this Agreement and shall centinue in effect regardless of
the termination of this Agreement.

Section 6.05. TERMINATION. This Agreaement may be
terminated by mutual agresment at any time prior to the
delivary of and payment for any Bonds., However, if any
Bonds have been issued and delivered, the term of thie
Agreement shall be as set forth in Section 6.04, and this
Agreement may not and shall not be sadoner tarminated by
aithar or both parties hereto.

Section 6.06. NWOTICES. Any notice, request, or other
communication under this Agreement shall be given in writing
and shall be deamed to have been given by either party to
the other party upon either of the following datsa:

(a) One business day after tha date of the mailing
theraof, as shown by the post office receipt, if mailed to
tha other party hereto by registered or certified mail &t
the applicable address as follown:
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Mesquite Industrial

Deve lopment Corporation
Attention: President
Municipal Way at Galloway
P. 0. Box 117
Mesquite, Texas 75149

Rodeo Partners

Attention: Mr. Charles E. Schuerenberg
Allied Bank Buidling

120 Hest Main and Galloway

Mesguite, Texas 75149

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

(b) The date of the receipt thereof by such other
party if not so mailed by ragistered or certified mail.

Any notice, request, or other communication made or
given under this Agreemant the Bond Resolution or the Trust
Indenturs shall be given to the Trustee and the Commiasion
by registered or certified mail at the applicable addreases
as follows:

MBank Dallas, National Association
Attention: Corporate Trust Department
108 S. Akard

P. O. Box 225415

Dallas, Texas 75265

Texas Economic Development Commission
Attention: Executive Directotr

410 E. Sth Street

Austin, Texas 78701

or the latest address specified by said Trustee or the
Commission in writing.

Section 6.07. SEVERABILITY. If any clause, provision,
or Section of this Agreement should be held illegal or
invalid by any court of compatent jurisdiction, the
invalidity of such clause, provisicn, or Section shall not
affect any of the remaining clauses, provisions, or Saectiona
hereof and this Agreement shall be construed and aenforced as
if surh illegal or invalid clause, provision, or Section had
not been contained herein, In case any agreement or obliga=
tion <ontained in this Agresment should be held to be in
violation of law, then such agreement or obligation shall be
deamed to be the agreement or obligation of the Iszuer and
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the User, as the case may be, to the full extent permitted
by law.

iN WITNESS WHEREOF, the parties hersto have caused this
Agreement to be signed in multiple counterparis, each of
which shall be considered an original for all purposes, as
of the day and year first set out above.

MESQUITE iNDUSTRIAL DEVELOPMENT
CCRPORATION

By

President, Board of Directors

ATTEST:

Secretary, Board of Divectors

(5EAL)

RODEO PARTNERS

. By
PR General Partner M

By
" General Partnerx

3y N
Caneral Partnex T

NP By . -~ - )
,oe ra-Ganeral Partner v

By

General Partner
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Exhibit_A

pDescription of the Project

acquisition, construction and operation of a
multi-use sports facility to serve the City of Mesgquite,
Texas, to be located on approximately 17 acres of land
southwest of the intersection of Hickory Tree and Military
Parkway, including necessary support facilities and
equipment and parking facilities.
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TRUST INDENTURE

BETWEEN

AND

MBANK DALLAS, NATIONAL ASSOCIATION,

(RODEOQ PARTNERS PROJECT)

Industrial Development Corxporation has gr
interest in and assigned to MBank Dallase,

tion, as Trustee,
Loan Payments” due pursuant to
between Mesaguite Industrial

Rodeo Partners”
{Rodeoc Parthners Project) .

DEBTOR: SECURED PARTY:
MBank Dallas,

Rodeo Partners
108 §. Akard

Allied Bank Bldg

Suite 201

120 West Main and Galloway
Meaquite, Texas 75149

Dallas, Texas

FIRST DRAFT: 11/1/85
SECOND DRAFT: 11/12/85

KRA:

all of its interests in all
and under the
Development Corporation
to secure its Revenue Bond,

LOEDS R 8

MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION

TRUSTEE

Py e Y T EI IR AR R AL R L A LY

Pursuant ¢ and under this Trust Indenture the Masguite
anted a wsecurity
National Assoclia-

"Installment
"Loan Agraement
and
Series 1985

National Association

P. 0. Box 225415
75265
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ARTICLE 12, NOTICE TO COMMISSION

Execution by the lssuer
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AuIE TEESY INUENTFE., dazed as cof NovemDer 1, 1%85,
srac. 4ty end ileteeen Mepgulice Irsogtrial Development
LTS ERN L T ise.er” )., a rznetssk, nenprefit o sastrial
AL AR LT TATLLE crgasized and ex.8TIing usder tThe
iaws +f *re State 2I Texas, incluiding parzicularly the
Lwsalopmernt Torpouratisn kst 5f 1379, as amended (ATticle
519G.6, J.A.T.C.6.) (=ne "hst"), and ¥MBank Sallas, Haztional
ABSUCIBTI%N, & NATIOLA. Danrking asscciatich duly organized
and exisning urcier the lawe of United 3States =f America and
naving 1vs principal Sffice Iin salias, Texas, as Trustee

(the “Trustee" j:
WITKNEZSETH TEAT:

WHEKEAS, a "Loan Agreement between Mesquite Industrial
Develspmant Corporsticn and fodeo Partners, dated as of
Hoventer 1, 198% (the "Agreement”) hae been duly exscuted
Letween the lasuer and REodeo Partners (the *"{Jaar"), with the
Usar being a general partnership organized and existing
undaer the lawa of the State of Texas, being fully qualified
to tranastt bugziness in the State of Texas and being
componad of lieal Gay, Don Gay, David CQates, Charles E.
Schusrenberg and Jim Thompson being hereinafter collectively
referred to as "The Guaranters”; and

WHEREAS, attached to and made a part of the Agreement
is 8 "Guarantae Agresment" between the Issuer and the
GCuarasnt.ors wheraunder the Guarantors have guarantead,
jotntly and severally, all obligations of the User under the
Ayraemant, and particularly the obligation of the User to
maks tha Installment Loan Payments required therein; and

WHEREAS, an axecuted copy of the Agreement, including
the Guarantes Agrasment, has been filed with the Trustes and
for all purposss of this Trust Indenture the tarm
"agresment” shall mean and include the Guarantee Agreement ;
and

WHEREAS, pursuant to the Agreement the Board of
Diresctors of the Issuer has duly adopted a "RESOLUTION
AUTHORIZING THE ISSUANCE OF MESQUITE INDUSTRIAL DEVELOPMENT
CORDPORATION REVENUE BOND, SERIES 1985 AND THE EXECUTION OF A
TRUST INDENTURE (RODEO PARTNERS PROJECT)", which, togathsr
with any ameandment theveto, 1is hersinafter called and
dastgnated the "Inirtial Bond Resolution"; and
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TRUST INDENTURE

THE STATE OF TEXAS
MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION

THIS TRUST INDENTURE, dated as of November 1, 1985,
executed by and between Mesguite Industrial Development
Corporation (the “lesuer"), a nonstock, nonprefit industrial
development corporation organized and existing under the
laws of the State of Texas, including particularly the
Davelopment Corporation Act of 1979, as amended (Article
5190.6, V.A.T.C.S.) {the "Act"), and MBank Dallas, National
Association, a mnational banking association duly organized
and existing under the laws of United States of America and
having its principal office in Dallas, Texas, as Trustee
{the "Trustee"):

WITNESSETH THAT:

WHEREAS, a "Loan Agreement betwsen Mesguite Industrial
Development Corporation and Rodeo Partners, dated as of
November 1, 1985 (the "Agresment”) has been duly executed
between the Issuer and Rodeo Partners (the "Umer"), with the
Ussr being a genaral partnership organized and existing
under the laws of the State of Texas, baing fully qualified
to transact business in the State of Texas and being
compoaed of HNHeal Gay, Don ¢Cay, David Oates, Charlss E.
Schuerenberg and Jim Thompson being hereinafter collectively
referred to ag "The Guarantors™; and

WHEREAS, attached to and made a part of the Agraement
is a "Guarantee Agreement” between the Issuer and the
Guarantors vwhereunder the Guarantors have guariantead,
jointly and severally, all obligations of the User under the
Agresment, and particularly the obligation of the Usar to
make the Installment Loan Payments required therein; and

WHEREAS, an executed copy of the Agreament, including
the Guarantee Agrasment, has been filed with tha Trustee and
for all purposes of this Trust Indenture the term
"Agreement” shall mean and include the Guarantee Agreement:
and

WHEREAS, pursuant to the Agreement the Board of
Diractors of the 1Issuer has duly adopted a "RESOLUTION
AUTHORIZING THE ISSUANCE OF MESQUITE INDUSTRIAL DEVELOPMENT 1
CORPORATION REVENUE BOND, SERIES 1985 AND THE ENECUTION OF A
TRUST INDENTURE (RODEO PARTNERS PRGJECT)", which, together
with any amendment thereto, ig hereinafter called and
designated the "Initial Bond Resolution": and
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WHEREAS, the Initial Bond Resolution authorized the
issuance of MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION
REVENUE BOND, SERIES 1985 (RODEC PARTNERS PROJECT), in the
aggregate principal amount of $4,443,397.00, which together
with any replacement bonds and any additional parity revenue
bonds ("Additional Bonds"} authorized to be issued by the
Initial Bond Resclution, are herveinafter collectively called
the "Bonds"; and

WHEREAS, a «certified copy of the Initial Bond
Resolution has been duly filed with the Trustes; and

WHEREAS, pursuant to the Initial Bond Reselution, a
certified copy of each resolution authorizing the issuance
of each series or issue of Additional Bonda shall be filed
with the Trustee prior to the delivery thereof; and

WHEREAS, as used in this Trust Indenture the word "Bond
Resclution" shall mean and include collectively the Initial
Bond Resclution (including the Trust Indenture prescribed
and asuthorizad to be executed in the Initial Bend
Resolution) and, when adopted and filed with the Trustee,
each resolution authorizing the issuance of Additional Bonds
together with any supplemental resclutions oy amendments to
such resolutions or the Trust Indenture; and

WHEREAS, pursuant te the Agreement and the Bond Regsolu-
tion and subject to the terms and provigions thereof, the
Bonds, the redemption premium, if any, agreed liguidated
damages, if any, and the interest thereon, are and shall be
payable from and secured by a first lien on and pledge of
the payments designated "Installment Loan Payments" to be
made or paid, or caused to be made or paid, by the User and
the Guarantors (or its or their succeasors or aszsigns under
certain circumstances) to the Trustee; and

WHEREAS, tha Usar and the truatees named therein have
entered into a Deed of Trust and Security Agreement dated as
of November 1, 1985 {(the "Deed of Trust"), providing further
security for tha payment of the Installment Loan Payments
for the banefit of the owners of the Bonds; and

WHEREAS, for purpeses of this Trust Indenture, the
dafinitions o©f terms in the Agreement, the Deed of Trust,
and the Bond Resolution are hereaby adopted, and the terms
used herein shall have the same meanings as such terms are
given in said Agreement, Deed of Trust. and Bond Resolution
unless a different meaning is given herein; and

WHEREAS, the Trustees haa accepted the trusts created by

this Trust Indenture, and in evidence thereof has jeined in
the exacution hereof; and
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WHEREAS, this Preamble constitutes an inteqral part of
this Trust Indenture,

Novl, THEREFORE, THIS TRUST INDENTURE WITNESSETH:

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 o©of the Bonds by the
owners thereecf, and for other good and valuable considera-
tion, the receipt of which is hereby acknowledged, and for
the purpose of securing and providing for the payment of the
principal of, redemption premium, if any, and interest on
the Bonds at any time issued and outstanding. when due, any
agreed licuidated damages, all fees and expenses of the
Trustee and Registrar, and the Paying Agents for the Bonds,
and all other payments redquired to be made by the User
and,/or the OGuarantors under the Agreement and the Bond
Resclution, has granted a security interest in, assighed,
transferred, pledged, set over, and ¢onfirmed, and by these
presents does grant a security interest in, assign, pledge,
sat over, and confirm untoc the Trustee, and to its successor
er Buccessors in said trust, and to its or their assigns,
all and singular all of its right, title, and interest in
andd to (i) the Installment Loan Payments as regquired and
provided in the Agreement and the Bond Reaolution, (ii) the
Debt Service Fund, Special Rebate Fund and the Construction
Fund created by the Initial Bond Resolution, and {(iii) the
"L.oan Payment Guarantee”, as defined, raquired and provided
in the Guarantee Agreement, upon, and subject to the terma,
conditions, stipulations, c¢ovenants, agreements, <trusts,
usas, and purposes hereinafter expressed; and the Issuer
and the Trustee have agreed. and they hereby agree and
covenant with the respective owners from time to time of the
Bonde as followa, to-wit:

Article 1. ACCEPTANCE OF TRUST. The Trustee hereby
accepts the trusts, dutiea, obligations, and requirements
imposed on it by the Bond Resclution and thia Trust
Indenture, and agreea to carry out and perform, punctually
and effectively, such duties, obligationa, and requirements
for the benefit of the Issuer, the User, the Guarantors and
the owners of the Bonds. It is further specifically agreed
that (i) the Trustee will act as a Paying Agent for the
Bonds at all times while it is Trustee, (ili) the Trustee
will act as Registrar for the Bonds at all times while it is
Trustee, (iii) the Trustee will authenticate each of the
Bonds by executing the Trustea's Certificate of
Authentication appearing on each of the PBonds, as provided
in the Bond Resolution, and it will s& authenticate the
Bonds when reaquested by the Issuer, prior to the delivery of
the Bonds, at such time and in such manner uas directed by
the lssuer, and (iv) the Trustee will remain the Trustee
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under the Deed of Trust so long as it is the Trustee
hereunder.

Article 2. DEBT SERVICE FUND, SPECIAL REBATE FUND AND
CONSTRUCTION FUND. The Debt Service Fund, the Special
Rebate Fund and the Construction Fund created by the Initial
Bond Reaslutien are hereby confirmed and established,
respectively, in trust, with the Trustee, and the Trustee
agrees to hold, administer, deposit, secure, invest, and use
said funds in all respects as provided and required by the
Agraement, the Bond Resolution, and this Trust Indenture.

Article 3., HNOTICE T¢ THE USER. ©On each date upon
which each Installment Loan Payment is required by each Bond
Resolution to be deposited i1nto the Debt Service Fund, the
Truates shall give telepione notice to the User (confirmed
in writing, by hand delivery or first class mail, postage
prepaid, at such address as the User shall from time to time
designate and file in writing with the Trustee), of the
amount, if any, of ¢ach Installment Loan Payment required by
sach Bund Resolutien to be made by the User to the Trustee
and deposited by the Trustee into the Debt Service Fund, on
such date. Such written notice shall give a brief statement
of the manner in which the amount due was calculated,
including a showing of all credits on account of available
moneys in the Debt Service Fund. The failure of the Trustee
to give, or the User to receive, any notice ahall not
realieve the User or the Guarantors of its unconditional duty
and obligatioen to make all deposits or payments of Install~
ment Loan Payments to the Trustee as required by the Agres-
ment and each Bond Resolution.

Article 4. ACCOUNTS AND RECORDS (a} Separate Records
to_be Kspt. The Trustee shall keep proper books of records
and accounts, separate from all other records and accounts,
in which complets and correct entries shall be made of all
transactions relating to the Installment Loan Paymenta, the
Debt Sarvice Fund, the Special Rebate Fund and the
censtruction Fund.

{b) Annual Report. Within 90 days after the close of
aach fiscal year of the Trustes, the Trustee will furnish to
the Issuer, the User, the Guarantors and any owner of any
outstanding Bondas who may so raquast, a copy of a report by
the Trustee covering the precedinyg fiscal year, showing the
following information:

(1) a detailed statement concerning the receipt
and disposition of all Installment Lean Payments and
the disposition of the amounts in the Construction Fund
{until the Construction Fund shall have bean <fully
disposed of}.




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

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

(d¢) Special Rebate Fund Ré&cords. The Trustee shall
maintain a record of the pericdic detarminations by the User
of the Tentative Rebate Amount for a period beginning on the
fixat anniversary date of the issuance of the Bonds and
ending on the date & years after the final retirement of the
Bonds. Such record shall state each such anniversary date
and summarize the manney in which the Tentative Rebate
Amount, if any, was determined. In addition, at least
thirty days prior to each anniversary date the Trustee shall
give the User written notice requesting that the User make
the determination, payments and notices required by the
Initial Bond Resclution. HNotwithstanding the foregoing, the
proviaions of thia paragraph (d) shall not ba applicable if
the Construction Fund is depleted within 180 days from the
date of issuance and delivery of the Bonds.

Articla 5. ENFORCEMENT OF RIGHTS IN CASE OF DEFAULT.
{a) Appointment of the Trustee and Rights of the Holdar.
The Trustes is hereby irrevocably appointed the spacial
agent and representative of the owners of the Bonds and
vested with full powar in their behalf to effect and enforce
the Agraement, this Trust Indenture, and the Bond Resclution
for their benefit as provided herein and in the Bond
Resclution: but anything contained in this Trust Indenture
to the contrary notwithstanding, the ownere of a majority in
aggreagate principal amount of the Bonds then ocutstanding, in
case of any subsiating Event of Default (hereinafter
defined) ¢r of any other event entitling the Trustee to
proceed hereunder, shall have the right from time to time to
direct and control the Trustesa in connection with the
enforcement of any of the provisions of the Agreement, this
Trust Indenture, and the Bond Resolution, and any other
proceedings taken by virtue of any provisiona of the
aforesaid instruments, including the right to have withdrawn
and discontinued at any atage thereof any proceedings taken
hereunder by the Trustee, provided that the Event of Default
upon which auch proceedings were based and all sther Events
of Dafault hereunder shall have heen remedied and made good.
Anything contained in this Trust Indenture to the contrary
notwithstanding, each owner of any Bond shal)l have & right
of action to enforce the payment of all amounts due with
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respect to any Bond owned by him when or after the same
shall have become due, at the place, from the sources, and
in the manner expressed in the Agresment, the Bond
Resoluction, or this Trust Indenture; provided that no right
of action shall exist subsequent to the time of waiver of an
Event of Default in the payment of any such amount seo due
and such Event of Default having been remedied and made
good, as provided in Article 5(gj.

(b} Control by Trustee. Except as otherwise provided
in this Articlas, the rights of action with regpect to thia
Trust Indenture shall be exercised by the Trustee and ne
owner of any Bond shall have any right te institute any
suit, action or proceeding at law or equity for the appoint-
ment of a receiver or for any other remedy hereunder or by
reason hereof unless and until in addition to the fulfill~
ment of all other conditions precedent specified in this
Trust Indenture, the Trustee shall have received the written
reguest of the ownera of not less than 25% in aggregate
principal amount of the Bonds then outstanding and shall
have been offered indemnity satisfaction to it against loss,
liability and expenses and shail have refused, or for 30
days thereafter neglected, to institute such suit, action,
or proceeding; and it is hereby declared that the making of
such request and the furnishing of such indemnity are in
sach case conditions precedent to the execution and enforce-
ment by any owner of any Bond of the powers and remedies
given to the Trustee hereunder and to the institution and
maintenance by any owner of any Bond of any action or cause
of action for the appointment of a receiver or for any other
remedy hareunder; but the Trustee may, in its discretion, or
when duly reguested in writing by the owners of at least 25%
in aggregate principal amount of the Bonds then outetanding
and upon being futrnished indemnity patisfactory to the
Trustee against expenaes, charges, and liability shall,
forthwith takes such appropriate action by judicial proceed-
ings or otherwise to enforce the covenants of the User, the
Guarantors, and the Iassuer as the Trustee may deem expadient
in the interest of the owners of the Bonds.

{c) Events of Default. Any one or mors of the follow-
ing events shall constitute and hereinafter shall be called
an "Event »f Default":

{1) the failure by the Issuer to make due and
punctual payment of principal of, redemption premium,
if any, and interest on the Bonds, whether payment is
required at maturity or by call for rvedamption or
otherwise; provided, however, that if such failure
shall arise other than by reason of a default by the
User under the Bond Resolution and the Agreement, the
continuation of such failure for two days.
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(2) the failure of the User or the Suarantors to
make or pay, or cause to be made or paid, any inatall-
ment Loan Payment, Or any part thereof, when and to the
extent due and required by the Agreement or the Bond
Resolution.

{1) the dissolution or liguidation of the User or
the Guarantors in any manner not specifically
authorized by the Agreement, or the filing by the User
ot the Guarantors of a voluntary petition in bankruptcy
or failure by the User or the QGuarantors promptly o
lift or suspend any execution, garnishment, or
attachment of such c¢onsequenca as will materially
impair its ability to carry out its obligations under
the Adresment or the Bond Resolution, or the commission
by the User or the Guarantors of any act of bankruptey.
or failure of the User or the Ouarantors generally to
pay its debts as they become dus, or entry of an order
for relisf of the User or tha Guarazntors in a bank-
ruptcy case of the User or the Guarantors or assignment
by the User or the Guarantors of a subgtantial portion
of its assets for the benefit of its creditors, or the
entry by the User or the GCuarantors inteo an agreement
of composition with its creditors, or the entry of an
order or denrree applicable te the User or the Guaran-
tors in any proceeding for its reorganization or
arrangement in any proceedings instituted under the
provisions ot any applicable federal or atate bank=~
ruptcy atatutes, including the federal Bankruptcy Code,
ag they now exist or are hereafter amended or enacted.

{4} the User or the Ouarantors defaulting in
obsatvance or performance of any other of its cove-
nants, conditiens, or obligationa in the Bonds, the
Agreement, the Bond Resolution, the Sky Box Construc-
tion Loan Agreemant (as defined below) or this Trust
Indenture and the User or the Guarantors net remedying
such desfault within 30 days after written notice to do
o has been received by the Usar or the (uarantors frow
the Trustee or the owners of the Bonds; and the Trustes
may serve such notice, in its discretion, or shall
gerve such notice at the written request of the owners
of not less than 25% in aggregate principal amount of
tha Bonds then outstanding.

{5) the failure by the User to observe or perform
any covenant or condition specified in the Daed of
Trust.

{6) the occurence of an Event of Default pursuant

to the terms of that certain Sky Box Construction Loan
Agreement, dated as of Novamber 1, 1985, between the
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User and MBank Dallas, National Association, which Sky
Box Construction Loan Agreement governs the terms of an
$886,400 construction lean,

(4} Declaration of Principal and Intereat Dus. Upon
the happening of an Event of Default, the Trustee may, in
ite discretion, or upon the written request of the owners of
at least 25% in aggregate principal amount of the Bonds then
ocutstanding, and upen being indemnified to the satisfaction
of the Trustee, shall, declare the principal of all Bonds
then outstanding and the interest accrued thereon
immediately due and payable, and such ©principal and
intereat, together with any applicable agreed liguidated
damages, and any applicable redemption premium, and any
other amounts then due, shall thereupon become and be
immediately due and payable, anything in the PBonds, the
Agreement, the Bond Resolution, or this Trust Indenture to
the contrary notwithstanding.

(e} Enforcement by Trustee. Upcen the happening ¢of an
Event of Default, the Trustee may, in its discretion, or
upon the written request of the owners of at least 25% in
aggregate principal amount of the Bonda then outstanding,
and upon Dbeing indemnified to the satisfaction of the
Trustee, sShall, take such appropriate action by judicial
proceedings or otherwise to cure the Event of Default and/orx
te reguire the User and/or the Guarantors, or the Issuer to
carry out its or their covenants and obligations under and
with respsct to the Bonds, the Agreement, the Boud
Resolution, or this Trust Indenture, including without
iimitation, the use and f£iling of actions for specific
performance, and mandamus proceedings, in any court of
compatant jurisdiction, against the Issuer, its Board of
Directors, and its officers, employees, and/or agents, and
to obtain judgmenta against the User and/or the Guarantors
for any Installment Loan Payments dus but uhpaid into the
Debt Service Fund, or for any other amounts due hareunder,
under the Bond Reaolution, or under the Agreement, including
all amounta due with respect to the Bonds then outatanding
1f declared due and payable as provided herein.

(f) Remedies Non~-Exclusive. No remedy herein
conferrad upon or treservecd to the Trustee is intended to be
exclusive of any other available remedy or ramedies, but
each and every such remedy shall be cumulative and shall be
in addition to avery other remedy given hereunder or under
the Agreement, the Bonds or the Bond Resolution, or now and
hersafter axisting at law or in equity or by atatute. No
delay or omission to exercise any right or power accruing
upon the happening of an Event of Default contipuing as
aforasaid shall impair any such right or power or shall be
construed to be a waiver of any such Event of Default or
acquiescance therein, and every such right and power may be
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ti) Appiicas.nr of ¥irneys. ALl meney coliected by the
Triantae [rathabi’ % %L sisrcige of the remedies and povers
Lerersiiinsd 3 thim Aeticie, tzgether With all ether sums which
that; may b4 Leid Ly The Trustee under any provasion of this
Trust lrdanture ot the Deed of Trust as sacurity for the
Borvin, shsll e sppiled as follovs:

FIkoST: to the payment of the costs and expenses
ot Lhe Lrocaedlngs whereunder such money was collected,
yncbuding  compansation to the Trustee, i1ts agents,
aviorheys, and all Othar nheceasary Or propar expéenses,
tlalz1li1tten, and advances 1ncurred or made by the
Trustues under this Trust Indenture, and to the payment
of sl] tanxans, nnsasements, and liens superior to the
i1an of thia Trust Indonture.

SECOML: Lo the payment of maturaed interest on the
Hondm, including, tu the extent legally permissible,
inteiant theraon st the rate of 15% per annum from due
tlata to date of payment.

THIRD: to the payment of principal of, redemption
pramium, 10 any, and agreead Liguidated damages, 1f any,
o rha [ondn which have been called for redemption as
pearmitted or tequired by the Bond Resolution or have
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matured as provided thereby, and interest thereon, to
the extent legally permissible, at the rate of 15% per
annum from the date of redemption or maturity to date
of payment.

FOURTH: to the payment of principal of the Bonds
which have become due by virtue of the declaration of
the Trustee pursuant to Article 5(d), and interest
thereon, to the extent legally permissible, at the rate
of 15% per annum from the date declared due to date of
paymenht.

FIFTH: to the payment of the surplus, if any, te
whomgoever may be lawfully entitled to receive the
same, ©r a% & court of competent jurisdiction may
direct.

[f in making distribution pursuant te the order above
stated, the amount available for distribution in a
particular classificatieon shall be insufficient to pay in
full all of the items in such classification, the amount
available for distribution te items in such classification
shall be prorated among such items in the proportion that
the amount each 1tem bears to the total of all such items.
Notwithstanding anything contained in this Trust Indenture
te the contrary, if the Trustee shall declare the¢ principal
of all Bonds then outstanding and the interest acerued
thereon immediately due and payable as the result of an
Event of Default, or 1f the Bonds are to be redeemed as a
whole pursuant to mandatory redemption provisions provided
in the Bond Resolution, or if the User sahall exercise any
optien to redeem the Bonds as a whole in accordance with
their terms, any amounts remaining in the Construction Fund
shall be deposited in the Debt Service Fund and applied by
the Trustea as provided in this subsection (i).

{j) Judicial Procesdings. In any judicial proceeding
in which tha Issuer is a party and which, in the opinion of
the Trustee and its counsel, has a substantial bearing on
the interests of tha owners of the Bonds, the Trustee, if
permitted by the court having jurisdiction over such pro-
ceeding, may, in its discretion, or upon the writtsn regquest
of the owners of at least 25% in aggregate principal amount
of the Bonds then outstanding, and upon being indemnified to
the satisfaction of the Trustee, shall, intervene on behalf
of the owners of tha Bonds to assevt the rights of such
OwWners.

(k) Enforcement of Remedies Without Possession of
Bonds. All 1rights of action or other rights under this
Trust Indenture or otherwise may be brought by the Trustes
in its own name as Trustee of an express trust and may be
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enforced by the Trustee without the possession of any of the
Bonds, or the production thereof on the trial or other
proceedings relative thereto.

(1) Direction by Majority in Principal Amount of
Bondholders. 1t 18 expressly provided., however, that the
owners of a majority in aggregate praincipal amount ¢f the
Bonds than outstanding, or a committee representing,
pursuant to a written appeintment filed with the Trustsee,
the owners of a majority in aggregate principal amount of
the Bonds then outstanding, shall have the right, at any
time, by an instrument or instruments in writing executed
and delivered to the Trustee, to direct the method and place
of conducting all proceedings to be taken in connection with
the enforcement of the Trustee's rights and remedies under
the Agreement or the rights of the owners of the Bonds or
the Trustee's rights and remedies under the Bond Resolution
and this Trust Indenture, and may exercise any right or
perform any action hereunder, with the same effect as the
Trustee under this Trust Indenture, provided, that sauch
direction shall not be otherwise than in accordance with the
provisions of law and of this Trust Indenture, and provided
that the Trustee shall be indemnified to its satisfaction.

{m) HNotice By Trustee. ‘The Trustee shall not be re-
quired to take notice nor be deemed to have notice of any
default specified in this Trust Indenture, except £for those
Events of Default specified in Article S(c}{l} and S(c){2},
unless specifically notified in writing of such default by
the owners of at least 25% in aggregate principal amount of
the Bonda then osutstanding.

(n} Concurrence of Bondholders. in determining
whethear the owners of a requisite aggregate principal amount
of Bonds outstanding have concurred in any reguest, demand,
authorization, direction, notice, consent, or waiver under
this Trust Indenture or the Bond Resolution, Bonds oswned by
or for the account of the User or any paeraon controlled by,
controlling, or under common control of the User and/or the
Guarsntors, shall be disregarded and deemed not to be
cutstanding for the purpose of any such destermination;
provided however, that for the purpose of determining
whether the Trustes shall be protected in relying upon any
such ragquest, demand, authorization, direction, notice,
consent, or waiver, only Bonds of which the Trustse has
actual knowlecdge of such ownership shall be 30 discvegarded.

(o) Default of Payments. In the avent of a default in
the payment of any Installment Loan Payment, or in the per-
formance of any agreement or covenant contained in the
Bonds, the Agreement, the Bond Resolution, or this Trust
Indenture, such payment and performance may be enforced by
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the Truste: by mandamus, specific performance, or by the
appointment of a receaver (in eguity with power to charge
and collect Installment Loan Payments) in accordance with
the Agreement, the Bond Resolution and this Trust Indenture.

{p) Notice te 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 Trustese. In
the event that any such payments are not timely made, the
Trustee shall immedsiately notify the User and the Guarantors
by wire at the address provided in the Agreement or by
telephonic notice with confirmation of such notice by wire,
that payment has not been made. Such notice shall be deemed
given at the time the wire is received or talephonic notice
is given, whichever is earlier. Failure of the Trustee to
give, or the User or the Guarantors te receive, such notice
shall not relieve the User or the Guarantors of any covenant
or obligation uhder the Agreement, the Bond Resgolution or
this Trust Indenture and shall not constitute a waiver of
any Event of Default under this Trust Indenture.

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

(a) Not Accountable for Bond Proceeds. In no event
shall the Trustee be liable except for its negligence or
willful misconduct in relation to its duties under this
Trust Indenture and the Bond Resolution. The Trustee shall
not he responsible for any recitals herein, in the Bonds,
the Bond Resolution, the Agreement, or for the sufficiency
of the sacurity for the Bonds. The Trustee shall have no
reaponsibility hereunder except to the extent of the duties
placed upon tha Trustee to hold, administer, deposit,
secure, invest, and use the Dabt Service Fund and the
Construction Fund as expressly required by the Bond
Reaolutioh, to the eaxtent funds for such purposes are
received by the Trustee, and to perform the other express
covenants and agreements made by the Trustees under the
provisions of this Trust Indenture and the Bond Resolution.
Thers shall be no implied duties or responsibilities imposed
upon the Trustee. The Trustee acknowledges that under the
Bond Resclution, the User shall not requisition an amount in
excess of $ - 0 - for the cost of the Project relating to
the acquisition of land.

(b} Reliance by Trustee. The Truates may vely and
shall be protected in acting or refraining from acting in
accordance with the provisions of this Trust Indenture and
the Bond Resolution upon any hotice, requisition, regquest,
consent, certificata, order, affidavit, letter, talegram, or
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other paper or document believed by it to be genuine and
correct and to have been signed or sent by the proper person
or persons, and the Trustee shall not be bound to recognize
any person as an owner of Bonds or to take any action at his
request, unless the Bond or Bends owned by such owner of
Bonds shall be registered in the name of such owner on the
Bond Registration Books Kept by the Trustee. Any action
taken by the Trustee pursuant o this Trust Indenture upon
the request or authority or consent of any pérsen whe, at
the time of making such reguest, or giving such authority or
consent, is the owner of any Bond secured hereby, shall be
conclusive and binding upon all future ownerz of the same
Bond and of Bonds issued in exchange therefor or in place
thereof.

{c) Compensation of Trustee from Debt Service Fund.
There shall be paid frem the Debt Service Fund the Trustes's
compensation, and its expenses, advances, and counsel faes,
and its liabilities incurred in and about the execution of
the truats hereby created and the axercise and performance
of the powers and duties of the Trustee hereunder (except
liabilities dincurred as a result of the negligence or
willful misconduct of the Trustee, or as provided in the
Bond Resclution), and the cost and expenses, including
counsel fees, of defending against liabilities.

(d) Limited Responsibilities. The responsibilities of
the Trustea elsawhere set forth herein shall be further
limited as follows:

FIRST: the Trustee shall not be liable with
respect t¢ any action taken or omitted to be taken by
it in good faith in accordance with a direction of the
owners of Bonds pursuant to aAny provision of thig Trust
Indenture relating to the time, method, and place of
conducting any proceeding for any remedy available to
the Trustee, or exercising any trust or power confervad
upon the Trustee, under this Truat Indenture.

SECOND: no provision of thias Trust Indenture
shall reguire the Trustes (1) to expend or risk ita own
funds or otherwise incur any financial liability in the
performance of any of its duties heéreunder, or in the
axercise of any of its rights or powers, if it ashall
have reasonable grounds for believing that repaymant of
such funds or adequate indemnity againat such risk or
liability is not reasonably assured to it, ner (2) to
take any action, whether or not directed to taka such
action by the owners of Bonds, pursuant to this Trust
Indenture, which in the judgment of the Trustee would
conflict with any rile of law, or with the terms of
this Trust Indenture, or would be unjustly prejudicial
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to the owners of Bonds not taking part in such
direction. When acting pursuant to the direction of
any owners of Bonds pursuant to this Trust Indenture,
the Trustee may take other action deemed proper by the
Trustee which is not inconsistent with such direction;
provided, however, that the terms of this subparagraph
SECOND shall not impose any additional duties or
responsibilities upon the Trustee and shall not be
consttrued to limit the effect of subparagraph FIRST of
this paragraph (d).

(e} Advice. The Trustee may act upoh the professional
opinion or advice of any legal counsel, engineer,
accountant, or other expert, reasonably believed by the
Trustee to be gualified in relation to the subject matter,
whether retained by the Trustee or the Issuer or otherwise,
and the Trustee shall not be responsible for anything
suffered ot done or not done by it in good faith in
accordance with any such vpinion or advice.

(£} Trustee May Own Bonds. Except as prohibited by
law, the Trustee may become the owner of any of the Bonds
sscured by this Trust Indenture with the same rights which
it would have if it were not the Trustee; and nothing herein
contained shall be construed to prohibit the Truatee, either
as principal or agent, from engaging in or being interested
in any financial or other transaction with the Issuer or the
User or from acting as depository, trustees, or agent for any
committes or body of owners of the Bonds or of other obliga-
tions of the Issuer as freely as if it were not the Trustee,

(9) Eees. The Issuer has agreed with the User in the
Agreemant and the Bond Resolution provides that, as part of
the Installment Loan Payments the User shall pay to the
Trustee its charges for performing the duties of Trustee,
Registrar, and Paying Agent for the Bonds. All payments due
the Trustes for auch charges, fees, or expenses shall be
paid by the Ussr and ne such charges, fess, or expenses
shall be charged against or be payable by the Issuer, except
the initial fees and expenses of the Trustes which are paid
as part of the costs of issuance of the Bonds.

{h} Certificate and Qpinion as to Conditions
Precedent. Upon any request or applicatien by the User te
the Trustes to take any action under the Agreement, Band
Resolution or this Trust Indenture, the User shall furnish
to the Trustes,

(1) an officers' certificate stating that, in the
opinion of the signers, all conditions precedent, if
any, provided for in this Trust Indenture relating to
the proposed action have been complied with; and
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(2} an opinien of counsel stating that, in the
opinion of such counsel, all such conditions precedent
have been complied with.

(i) Statements Required ip Certificate or Opinien.
Each certificate or opinion with respect to compliance with
a condition or covenant provided for in the Agreement, Bond
Resolution or this Trust Indenture shall include:

{1} a statement that the person making such
cartificate or opinion has read such c¢ovenant or
condition;

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

(3) a statement that, in the opinion of such
person, he has made such axamination or investigation
as is necessary to enable him to express an informad
opinion as to whether or not such covenant or condition
has been complied with; and

(¢) a statement aa to whether or not, in the
opinion ¢f such person, such c¢ondition or covenant has
been complied with.

Article 7. SUCCESSOR TRUSTEE. (a) Resignation of
Trustee. The Trustees at the time acting hereunder may at
any time resign and be discharged from all trusts crsated by
this Trust Indenture by giving not less than 30 days written
notice to the Issuer, the User, the fuarantors and to all
owners of Bonds as shown on the Bond Registration Books, and
such resignation shall take effect upon the appointment of a
successor Trusztee by the owners of Bonds or by the lssuer as
hareinafter provided.

(b) Removal of Trustee. The Trustee may be discharged
and removed at any time by an instrument or <oncurrent
instruments in writing, delivered to the Trustee and to the
Issuer, and 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 resign or bs removed, or be
dissolved, or shall bhe in course of diasolution or
liguidation, or otherwise become incapable of acting
hereunder, or in cage the Trustee shall be taken under the
control of any public officer or officere, or of a recaiver
appointed by a court, a sucCessor may be appointed by the
owners of a majority in aggregate principal amount of the
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shall, on request, be executed, acknowledged, and delivered
by the Issuer.

{8) Merger or Consolidation of Trustee. Any corpora-
tion or associatieon into which the Trustee, or any successor
to it in the trusts created by this Trust Iudenture, may be
merged or converted or with which it or any successor fto it
may be consolidated, or any corporation or assocliation
resulting from any merger, conversion, orf censelidation to
which the Trustee or any successor to it shall be a party.
shall be the successor Trustee under this Trust Indenture
without the necessity of the exscution or filing of any
paper or any other act on the part of any of the parties
hereto anything hersin to the contrary notwithstanding.

Article B. RELEASE OF INDENTURE AND SATISFACTION OF
INDEBTEDNESS. 1f, when the Bonds shall have become due and
payable in accordance with their terms or otherwise as
provided in this Trust Indenture or shall have been duly
called for redemption, and the whole amount of the
principal, redemption premium, if any, and the interest so
due and payable upon all of the Bonds, and the agreed
liquidated damages, if any, with respect to the Bonds then
due, shall be paid, or sufficient money shall be held by the
Trustee for such purpeses, and provision shall also be made
for paying all other sums payable hereunder and/or under the
Agreement ands/or the Bond Resolution by the User, then and
in that case all right, title, and interest of the Trustee
in these presents and the estate and rights heresby granted
shall thereupon cease, determine, and become void, and the
Trustee in such case shall release this Trust Indenture and
shall execute such documents to evidence such relesase as may
be reasonably required by the Issuer, the User and the
Guarantors, and shall turn over any surplus funds held by it
to whomsoever may then be entitled pursuant to the Bond
Resolution, the Agreement, or by law to raceive theé same;
and thersupon this Trust Indenture shall fterminate and be of
ne affect: provided, that until the Bonds are finally paid,
the Trustee shall continue to act as Paying Agent and Regis-
trar for the Bonds, and provided further that the Trustee
will continue to maintain records of the Special Rebate Fund
in accordance with Article 4{d) hereot.

Article 9. AMENDMENTS. This Trust Indenture may be
amendad only as provided in the Bond Resolution; provided,
howaver, that Additional Bonds may be issued pursuant te the
Bond Resolution as provided therein, and may be secured by
this Trust Indenture without tha necessity of amending or
supplementing this Trust Indenture.

Article 10. MISCELLANEOUS PROVISIONS. (a) Acknow-
ledgments and Ownership of Bonds. Any request, direction,
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consent, or other instrument required by this Trust
Indenture to be signed or executed by owners of Bonds may be
in any number of concurrent writings of similar tenor and
may be signed or executed by such owners of Bonds in person
or by an agent appointed in writing. Proof of the execution
of any instrument, or of the writing appointing such agent,
and of the ownership of the Bonds, if made in the following
manner, shall be sufficient for any purpose of this Trust
Indenture and shall be conclusive in favor of the Trustee
with regard to any action taken by it under such instrument:

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

(ii) the fact of the owning of the Bends by any
owner therecf, the amount and numbers of such Bonds,
and the date of his owning sama may be proved by the
appropriate entries in the Bond Registration Books
maintained by the Trustee as Registrar. The Trustee
may conclusively assume that such ownership continued
until ownership of the Bonds is transferred on the Bond
Registration Books by the Trustee.

{b) Trustee May Require Proof of Ownership. WNothing
contained in this Article shall be construed as limiting the

Trustee to the proof hereinabove specifiad, it being
intended that the Trustee may accept any other or additional
evidence of the matters herein stated which it wmay deem
sufficient.

(c}) cConsent of Bondholders. Unless otherwime provided
in the Bond Resolution, any request or conasnt of any owner
of Bonds shall bind every future ownar of the same Bond 1in
reapect of anything done by the Trustee in pursuance of such
request or consent. In the event of the dissolution of the
lsauer, all of the covenants, stipulations, promises, and
agreements in this Trust lndenture contained by, on behalf
of, or for the benefit of the lssuer, shall bind or inure to
the benefit of the successor or successors of the Isauer
from time to time and any officer, board, or commission to
whom or to which any power or duty affecting such covenants,
stipulations, promises, and agrsements shall be transferrad
by or in accordance with law,

{d) Survival of VYalid Bonds. If any Bond shall not be
presented for payment when the principal thereof becomes
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due, either at maturity or at the date fixed for redemption
thereof or otherwise, all liability of the Issuer and the
User toe the owner thereof and to the Trustee for the payment
of such Bond shall forthwith cease, determine, and be
completely 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
patisfactien of any claim 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 liguidated damages, if
any, or interest on any Bend and remaining unclaimed for one
year after such principal of, redemption prenium, if any,
agreed liquidated damages, if any, or 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 causa to be published at least once, in a
financial newspaper, journal, or publication of general
circulation in The City of New York, New York, or in the
State of Texas, a notice that such money remains unclaimed
and that, after a date specified therein, which shall not be
lass 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 such Bond shall thersafter
lood only to the User for the payment thereof, and all
liability of the Trustee with respect to such money shall
thereupon cease.

{f) Rights of Parties. Except as herein otherwise
expressly provided, nothing in this Truat Indenture
axpressed or implied is intended or shall ba construed to
confsr upon any person, firm, or corporation other than the
User, the Guarantors, the Issuer, the Trustee, and the
ownars of Bonds, any right, remedy, or <laim, legal or
equitable, undar or by reason of this Trust Indenture or any
covenant, condition, or stipulation contained herein.

(¢g) Severability. In case any ona or more of the
provisions of this Trust Indenture or of the Bonds, shall be
held to ke invalid or ineffective as to any person ox
circumstance, the remainder thereof and the application of
such provisien to persons or circumstances other than those
as to which it is held invalid shall net be affacted
thareby.
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(h}) Law. The validity, interpretation, and
performance of this Trust Indenture shall be governed by the
laws of the State of Texas.

Article 11. RECORDING. (a) Trustee to Record. The
Issuer shall cause the Agreement and this ‘frust Indenture to
be filed in such manner and in such places as are now
requirved by law to establish initially the lien of this
Trust Indenture, and the priority thereof. The User shall
(1} cause each memorandum, financing statement, or continua-
tion statement with respect to the Agresment and this Trust
Indenture to be filed, registered, and recorded and to be
refiled, reregistered, and rerecorded in such manner and in
such places as may be required by any present or future law
in order te publish notice of and fully to protect the lien
of this Trust Indenture and te publish notice of and to
protact the rights and security of the owners of the Bonds
and the rights of the Trustee under the Agreement, the Bond
Resolution, and this Trust Indenture and (2} perform or
cause to be performed from time to time any other act as
required by law, and execute and file or cause to be
executed and filed any and all instruments of further
asaurance, that may be necessary for such publication and
protection. The Issusr shall, when ao requested by the
Usar, &xecute all such inatruments, memotanda, or statementas
necessary to maintain, protect, or presserve the interestsa
asaigned to the Trustee under this Truat Indenture.

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

Article 12, NOTICE TO COMMISSION. If the User faile
to timely make or pay any Installment Loan Payment, or upon
receiving notice that a Final Determination of Taxability
has occurred, or if the Trustee is notified by the Internal
Revanue Sevvice that the interest on the Bonds is, or may
be, subject to federal income taxation, the Truatee promptly
shall inform the Commission of such an occurrence, by
sending written notice to the following address:

Texas Economic Development Commisaion
Attention: Executive Director

410 East Fifth Street

Box 12728, Capitol Station

Austin, Texas 78711

or the latest address specified by said Commission in
writing.
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IN WITNESS WHEREOF, the lssuer acting through its Board
of Directors, has caused this Trust Indenture to be executed
in multiple counterparts, each of which shall be c¢onsidered
an original for all purposes, in its name, and for and on
its behalf, by the President 6f such Board and attested by
the Secretary of such Board. and its corporate seal to be
heretc affixed; and the Trustee, to evidence its acceptance
of the trusts hereby creatsd and vested in it, has caused
this Trust Indenture to be executed in multiple countar-
partg, each of which shall be considered ar coriginal for all
purposes, in its behalf attested and its corporate s$eal to
be hereunto affixed, by duly authorized officers all as of
the date first above written.

MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION

By

President, Board of Directore

ATIEST:

Sacratary, Board of Directore

( SEAL)

MBANK DALLAS, NATIONAL ASSOCIATION, TRUSTEE

By

Vice President
ATTEST:

Trust Officer
(SEAL)
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UNCONDITIONAL GUARANTEE AGREEMENT
BETWEEN

MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION

DEBTOR:

Neal Gay
P.0O. Box 176

Meaquite, Texas 75149

Don Gay
P.O. Box 176

ARND
NEAL GAY, DON GAY, DAVID OATES,
CHARLES E. SCHOERENBERG AND JI¥ TROMPSON

SECURED PARTY:

Mesquite Industriel
Development Cotporation

Municipal Way at Galloway

P.0. Box 137

Mesquite, Texas 75148

Masquite, Texas 75149

David Ostes
P.O. Box 188

Masquite, Texas 75149

Charles E. Schusrenberg

120 Main Streat

Mesquite, Texas 75149

Jim Thompson
P.0. Box 2366

Mesquite, Texas 75149

ASSIGNEE:

MBank Dailas,
National Associstion,
as Trustee

108 8. Akard

P.0, Box 225415

Dalias, Texes 75265
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UNCONDITIONAL GUARANTY AGREEMENT

This Unconditional Guarantee Agreement (the "Guaranty Agreement") is dated as
of November 1, 1985, by and among Mesquite Industrial Development Corporation {the
nigsuer”, which term shall inelude, without limitation, MBank Dallas, N.A., us Trustee
under the Trust Indenture, a3 the assignee of Issuer's rights hereunder, together with the
succassors ant assigns of Trustee) ahd Neal Gey, Don Gay, David Ostes, Charles E.
Sehuerenberg and Jim Thompeon, individuals domijciled in Dallas County, Texas (the
"GQuarantorst), dated as of November 1, 1985 (the "Guarantee Agreement”), which is
attached to and made a part of thal certain Loan Agreement, dated as of November I,
1985, between the Izsuer and Rodeo Partners, & general partnership {"Borrower"} (the
"Loan Agresment"), which Loan Agreement is hereby referred to and adopted for sll
purposes (capitalized terms used in this Guarantee Agreement having the same meanings
and definitions as set forth in the Loan Agreement, except a8 otherwise provided herein).

WITNESSETH:

WHEREAS, it is hecessary for the Guarantors to execute and deliver this
Guerantes Agreement in order to induce the lssuer to execute the Loan Agreement and fo
provide sdditional and sufficient sacurity for the Bonds to be issued pursuant to the Loan
Agrasment so as to permnit the sale of such Bonds and induce the purchasers thareof to

purchase same;

WHEREAS, the execution and delivery of this Guarsntee Agreement and the
petformance of the transaction contemplated hereby will not violate any law or
regulation, or any judicial order, judgment, decree, or injunction, of dontravent the
provisions of or constitute a default under any agrésment, indanture, or other instrument
to which any of the Guarantors is a party; and

) WHEREAS, Guarantors will directly benefit from Lender's making loans to
Borrower;

NOW, THEREFORE, as an inducement to Issuer 10 &nter into the Loan Agteement
and to make loans to Borrower thereunder, and to exiend such additional credit wy lasuer
may from time to time agree to eéxtend, and for other good and valusble eonsidsration,
the raceipt and legal sulficiency of which are hereby acknowledged, the parties do hareby

agree as follows:

Article |
HATURE AND SCOPE OF GUARANTY

Segtion 1.01. Guaranty of Obligation. Guarantors hareby irrevocably and
unconditionally, and jointly and severally, guarantee to lassuer (i) the due and punctual

payment of the "Guaranteed Dabi" (hereinafter dslined), and {ii) the performance of all
other obligations now or heresfter owed by Borrower to Issuer, Including without
limitation thome undet the Loan Agreement. Guarantots hereby (rrevoesbly and
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unconditionslly eovenant gnd sgree that they are jointly and severally liable for the
Guaranteed Debt as primary obligors.

Sectign 1.02.  Definition of Gusranteed Debt, As used hefein, the term
"Guaranteed Debt" means:

{a) All Instaliment Loan Payments, attorneys' fees, commitment fees,
liabilitles for costs and expenses and other indebiedness, obligations and liabilities
of Borrower to lssuer at any time created or atising in eonnection with the Loan
Agreement or the Trust Indenture, or any amendments thereto or substitutions
therefor, shd any other amounts payabla by the Issuer under the Trust Indenture or
by the Borrower under the Loan Agreerient, the Construetion Disbursement
Agreement, the Bond Resolution or the Deed of Trust; and

(b} All ecosts, expenses and fees, including but not limited to court costs
and attorneys' feas, arising in connection with the eollection of any or all amounts,
indebtedness, obligations and liabilities of Botrrower to Issuer described in Sgetion

1.02(a).

The Guarantors, jointly and severally, unconditionally and irrevocably
guaraniee to the lasuer and 1o the Trustee for the benefit of the owners from time
to time of the Bonds the full, complete, and prompt performance of all
reprasanstions, covenants, obligations, dutiss, sand sgreementa of the Borrower in
the Loan Agreement, the Construetion Disbursement Agreement, the Deed of
Trust, the Bond Resolution and the Trust Indenturée. To the exant that the
Borrower fails for any veason whatsoever in the performance of any of such
represenations, covenants, obligations, duties, or sgreements, the Guarantors
promptly shall perform the same to the extent of such failure.

It is understood and agreed that the lgsuer has assigned to the Trustee all of
its interast in and to this Suarantee Agreement. The Trustee, or the Bondholders
to the extent provided in the Bond Resclution and the Trust Indenture, may enforce
the obligations of the Guarantors under thia Guarantee Agreement in the manner
providad in the Trust Indenture, without the necesaity of meking the lsauer a party.

Section 1.03. Indebtedness Not Reduced by Offset. The Guaranteed Debt and the
liabllities snd obligations of Guarantors to lssuer hereunder, shall not be reduced,
discharged or relsased because or by reason of any existing or futuré offset, claim or
defense of Borrower, of any other party, against lasuer or against payment of the
Guarsnteed Debl, whether such offset, elaim or defanse arises in connection with the
Guaranteed Debt (or the transactions cresting the Guaranteed Debt) or otherwise.
Without limiting the foregoing or ihe Guarantors' liability hereunder, to the extent that
lssuar advences funds or extends credlt to Borrower, and does not recaive payments or.
benefits thereon in the amounta and st the times required or provided by applicable
agreements or laws, Guarantors are absolutely liable to meke such payments to (and
confgr such benefits on) lssuer, on a timely basis.

Section 1.04. "Borrower" to Include New Partnerships. The tarm "Borrower™ as

used herein shell inelude any new partnarship or joint vantute technicelly formed es &
result of the dissolution of Borrower, or the admisgion of new partners or venturers to, or
withdrawal of partners or venturers from, Borrower.
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Section 1.05. Payment by Guarantores. If al! or sny part of the Guaranteed Debt
shall pot be punctually paid when due, whether st maturity or earlier by scceleration or
otherwise, Guarsntors shall, immedistely upon demerd by (ssuer, and without
pressntmeni, protast, notice of protest, notice of non-payment, notice of intention to
accelerate or acceleration or any other hotice whatscever, pay in lawful money of the
United States of Amearics, the smount due on the Guaranteed Debt to Trustee at Trustee's
ptinecipt} office in Dallas, Texas. Such demand(s) may bs mude &t any time coineident
with or after the time for payment of all or part of the Guaranteed Debt, and may be
made from time Lo time with respect 1o the same or different items of Guaranteed Debt.
Such demand shall be deemed made, given and received in sccordance with Section 5.02

heraof.

3ection 1.06. Mo Duty to Pursye Qthers. It shall not be necessary for Issuer {(&nd
Guaraniors hereby waive any rights which Guaraniors may have (0 require Issuer), in order

to enforce such payment by Guaraniors, first to (i) institute suit or exhaust its temedies
aghinst Borrower or others liable on the Guaranteed Debt or any other person, (ii) enforce
lzsuer's righta agAinst any security which shall ever have been given to secure the
Guarsnteed Debt, (iii} enforce [ssuer's rights agsainst any other guerantors of the
Guarentaed Debt, (iv) Join Bortower or any others lisble on the Guaranteed Debt in any
sction seeking to enforce this Guaranty Agreement, (v) exhaust any remedies available lo
lssuer against eny security which shall ever have been given to secure the Guarentzed
Debt, or {vi} resort to any other means of obisining payment of the Guaranteed Debl.
Issuer shall not be required to mitigate damagss or take any other action to reduce,
aollect or anforce the Guarsnteed Debt.

Section 1,07, Walver of Notices, ete. Guarantors agree to the provisions of the
Loan Agraement and the Consiruéiion Disbursement Agreement, and hereby waive notice
of {ij any loans or advences mede by Isauer to Borrower, (ii} sceeptance of this Guaranty
Agresment, (lii} any amendment or extension of the Loan Agreement or the Construetion
Disbursement Agreement or of any other instrument or document pertaining to all or any
part of the Guarsntaed Debt, {iv) the execution and delivery by Borrower and Issver of any
other ioan or cradit agreement or of Borrowar's exacution snd dellvery of any promissoty
notes or other documents in connection therewith, (v) the occurtence of any breach by
Borrowst ar Event of Default (as defined in the Construction Disbursement Agreement),
(vi) lzsuer's tranafer or disposition cf the Guarenteed Debt, of any part thereof, (vii) sale
or forecloaurs (or posting or advertising for sale or foreciosure) of say collateral for the
Quarantead Debt, {viil} protest, proof of non-peyment or default by Borrower, or {ix) any
olher action At any time taken or omitted by lssuer, and, generslly, sll demands and
notlear of svery kind n conpection with this Guaranty Agreement, the Trust Indenture,
the Inftis]l Bond Resclution, the Conatruction Disbursement Agreement, the Loen
Agreamant, any documents or agreements evidencing, securing or relating to any of the
Guarsntead Debt end the obligations hereby guaranteed. The parties intend that none of
the Guarantors shall be considered & "Debtor” as defined in Tex. Pus. & Com. Code Ann.
§9.105 (Vernon's S8upp. 1980).

Soction 1.08. Nsture of Guaranty. This Guaranty Agreement is on itrevocable,
absolute, continuing guaranty of payment and not a guarenty of collection. This Guaranty
Agresment may hot he revoked by Guarantors and shall continue to be effective with
respect 10 sny Guaranteed Debt arising or created after any attempted revocation by
Guarantors and af ter any Guorantor's desth (in which event thia Guaranty Agreement shall
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be binding upon such sueh Guafantor's estate and sueh Guarantor's Jegal respresentatives
and heirs). The fact that at any time or from time to time the Guaranteed Debt may be
inetessed, reduced or paid in full shall not release, discharge of reduce the obligetion of
Quarantors with respect to indebtednass or obligations of Borrower to lssuer thereafter
incurred. This Guaranty Agreement may be enferced by lssuer and any subsequent holder
of the Guaranieed Debt and shall nol be discharged by the assighment of negotiation of ail
or part of the Gueranteed Debt.

Section 1.098. Payment of Expenses. I the avent that any of the Guarantors should
breach or fail to timely perform any provisions of this Guaranty Agreement, Guarantors
shall, immediately upon demand by Issuer, pay lssuer all costs and expenses (including
court costs apd reasonable asttorneys' fees) incurred by lssuer in the enforecement hereof or
the preservation of [ssuet's rights hersunder. The covenant contained in this Section 1.09
ghall survive the payment of the Guaranteed Debt.

Bection 1.10. Effect of Bankruptey. In the event that, pursuant to any insolveney,
bankruptey, veorganization, teceivership ot other debior relief law, or any judgment,
order or decision thereunder, lssuer must resc¢ind of restoré any payment, or any part
thereof, received by Issuer in satisfaction of the Guaranteed Debt, as set forth herein, any
prior release or discharge from the terms of this Guaranty Agreement given to Guarantors
by lssuer shall be without effeet, and this Guaranty Agrezement shall remain in full force
and effeet. [t 1g the Intention of Borrower end Guarsntors that Guarantors' obligations
hareunder shall not be discharged except by Cuarantors' performance of such obligations
and then only to the extent of such performance.

Section 1.11. Agsignment. None of the Guarantors shall assign his or her interest
in this Guarantee Agreement or any of his or her obligations hereunder without obtaining
the priot written consent of the [asuer, the Trustee and all the Bondholders.

ARTICLE NI

EVENTS AND CIRCUMSTANCES NOT REDUCING DISCHARGING
GUARANTORS' OBLIGATIONS

Guarantors hereby consent and egrze to etach of the following, and agree that
Guarantors' obligations under this Gusrenty Agreement shall not be released, diminished,
impaired, reduced or adversely affected by any of the followihg, &nd waivé any common
law, equitable, statutory or other rights {including without limitation rights to notice)
which Guarantors might otherwise huve as a result of or in conhection with any of the

foliowing:

Section 2.01. Modificalions, eie. Any renawal, extension, increase, modification,,
alteration of rearrangement of all or any part of the Quaranteed Debt, or of any loan
agreement, Security agreement, collateral document or other document, instrument,
aontract or understanding between Borrower and lasuer, or any other parties, pertaining to
the Guaranteed Debt;




Section 2.02, Adiustment, etc. Any adjusiment, indulgence, forbearance or
compromise that might be granted or given by lIssuer to Borrower or any of the

Guaraniors;

Seetion 2,03. Condition of Borrower or Guarantors. The insolveney, bankruptey.
arrangement, sdjustment, composition, liguidation, disability, dissolution or Jack of power
of Borrower o any other party at any time liable for the payment of all or part of the
Guaranteed Debt; or any diszolution of Borrower or any Gusrantor, or any sale, lease or
transfer of any or all of the mssets of Borrowser or any Guarantor, or any changes in the
ahareholders, partners or members of Borrower or any Guaranior; or any reorganization of
Borrower or any Guarantor;

Section 2.04. [nvalidity of GCuaranteed Debi. The invalidity, iMlegality or

unenforceability of all or any part of the Guaranteed Debt, or any document or agreement
exacuted in connection with the Guaranteed Debt, for any reason whatsoever, incliuding
without limitation the fact that (i} the Gueranteed Debt, or any part thereol, exceeds the
amount permitted by law, (ii) the act of creating the Guaranteed Debt or any part thercof
is yltra vires, {Hi) the officers or representatives executing the Loan Agresment or other
documents or otherwise creating the Guaranteed Debt acted in exaess of their suthority,
{iv) the Guarant~ed Deb! violates applicable usury laws, (v) Borrower has valid defenses,
alaims or offgets {whether at law, in equity or by agreement) which render the Guaranteed
Debt whelly or partiglly uncollectible from Borrower, (vi} the crestion, performance ot
repayment of the Guaranteed Debt (or the execution, delivery and performance of any
document or instrument fepresenting part of the Quarsnteed Debt of execuled in
eonneetion with the Gusranteed Debt, or given io secure the repayment of the
Guaranteed Dabt) is illegal, uncollectible or unenforceable, or (vii) the Losn Agreement or
other dosumants or instruments pertaining to the Guaranteed Debt have been forged or
otherwiss are irrégular or hot genuine or authentic.

Section 2.05. Release of Obligors. Any full or pertial release of the liability of
Borrower on the Guaranteed Debt or any part thereof, or of any eo~gusrantors, or eny
Other parasnh OF &ntity now or hareafter liable, whether directly or indireotly, jointly,
severally, or Jointly and severally, to pay, perform, guaraniee or assure the payment of
the Guaranteed Debt or any part thereof, it being recognized, acknowledged and egreed
by Guarantsre that any of the Gueraniors may be required to pay ihe Guaranteed Debt in
full without assistance or support of any other party, and Guarantors hive not been
induced to enter into this Guarenty on the basis of a eontemplation, belief, undersianding
or agreament that other partles will be liable to perform the Guaranieed Debt, or that
Isaner will look to other partiea to perform the Guaranteed Debt: notwithstending the
faregoing, Guarantors do not hereby waive or release {(axpressly or impligdly) eny rights of
subrogation, reimbursement or eontribution which they may have, after payment in fuil of
the Guarenteed Dabt, against others liable on the Guaranieed Debt; Guarantors’ rights of
subrogation and reimbursement are, however, subardinate to the rights snd ciaims of

Issuer;

Section 2,08, OQther Security. The taking or sccepting of any other securlty,
collateral or guaranty, or other aasurance of payment, for ail or any part of the

Guaranteed Debt;
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Bection 2.07. Relasase of Collataral, ete. Any release, surrender, exchange,
subordination, deterioration, waste, loss or impairment {ineluding withoul limitation
negligent, willful, unreasonable or unjustifiable impairment) of any collaters), property or
security, st any time existing i connection with, or assyring or securing payment of, all
or any part of the Guakanteed Debt;

gection _2.08. Care _and Diligence. The failure of lssuer or any other party to
exercise diligence or reasonable care in the preservation, protection, enforeement, sale or
other handling or treatment of all or any part of such collaterel, property or security;

gection 2.00, Status of Liens. The faet that any collateral, security, security
interest of lien contemplated or intended to be given, created or granted as security for
the repayment of the Quaranteed Debt shall not be properly perfected or created, or shall
prove to be unenforceable or subordinate to any other seeurity interest or lien, it being
recognized and agreed by Guarshtors thal Guarantors are not entering into this Guaranty
Agreement in rteliance on, or in contemplation of the benefits of, the validity,
enforcesbility, collectability or value of any of the ¢ollsteral for the Guaranteed Debt;
notwithstanding the foregoing, Guarantors do not hereby waive or release (expressly or
impliedly) any right to be subrogaied to the rights of lasuer in any collateral or security
for the Guarsnteed Debt after payment in full of the Cuaranteed Debt; Guarantors' rights
of subrogetion are, however, subordinate to the rights, claims, liens and security interests

of [ssuer;

Section 2.10. Offset. The (uaranteed Debt and the liabilities and obligations of
Guarantors to Issuer bereunder shall not be teduced, dischargad or releasad because of or
by teasob of any existing or futlure right of offset, ¢laim or defense of Borrower against
fasuer, or any other party, or ageinst payment of the Guaranteed Debt, whether such right
of offset, ¢laim or defense atises in conhection with the Guarsnteed Debt (or the
transactions creating the Guaranteed Debt) or otherwise;

Section 2.11. Merger. The reorganization, merger or consolidation of Borrower
into or with any other corporation, partnership or entity;

Section 2.12. Praierence. Any payment by Borrowee to [ssuer is held to constitute
a preference under bankruptey laws, or for any reason lssuer is required fo refund such
payment of pay such amount to Borrower or someone else; ar

Section 2.13, Other Actions Taken or Omitted. Any other action taken or omitted
ta be taken with respect to the Loan Agreement, the Guaranteed Debt, or the securitly
and collateral therafor, whether or not such actiofi or omiasion prejudices Guarentors or
inareases the likelihood that Guarantors will be required to pay the Guarantged Debt
pursuant to the terms hereof; it is the unembiguous mnd unequivocal intention of
Guarantors that (uarantors shall be obligated to pay the Guarantesd Debt when due,,
notwithstanding any occurrence, circumstance, event, action, or omission whatsoever,
whether contemplated or uncontempleted, and whathér or not otherwisse or particularly
deseribad herein, except for the full and final payment and satisfeation of the Guaranteed

Debt.
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Atticle I11

REPRESENTATIONS AND WARRANTIES

To induce lssuer to enter into the Loan Agreement and extand credit to Borrower,
Guarantors represent and warrani to Issuer that:

Section 3.01. Familigrity and Relignce. Guarantors are familiar with, and have
independantly reviewed books end Facords ragarding, the financial condition of Borrower
and are familier with the value of any and 8l coliateral intended to be created as sccurity
for the payment of the Guaranteed Debt: howevér, Guarantors ste not relying on such
financial condition ot the collateral as sn indycement to enter into this Guaranty

Agreement;

Section 3.02. Mg Representation by lssuer. Neither lssuet nor any other party has

made any represeniation, warranty or statement to Guatantors in order to induce the
Guarantors to execute this Gueranty Agreement;

Seotion 3.03. Guatantors’ Financial Condition. As of the date hereof, and after
giving affect to this Guaranty Agreement and the contingent obligation evideneed hereby,
each Guarantor i3, and will be, solvant, and biss and will have asasts which, fairly velued,
exceed his obligations, liabilities and debis, and hes and wil) have property and assets in
the State of Taxas sufficient to satisfy and repay his obligations and labilities;

Seation 3.04- Finanojal Reports. Each Guarantor shall heve unaudited financial
statements in a foren satisfactory to the holders of at least 67% of the aggregata principul
amount of the Bonds outstanding and shall furnish the Trusiee a copy of such unaudited
financial statements within 00 days after the end of the fiscal yesr for which such
tinancinl statements were made. Each Guarantor shall also furnish to Trustee such other
unaudited financial information eoncarning such Guarantar as the holders of at lesst 87%
of the aggregate principal amount of the Bonds ouistanding shall request from time to
time,

Article 1V

SUBORDINATION OF CERTAIN INDEBTEDMNESS
Section £.01. Subordinetion of All Quarantor Claima. As uwsed herein, the term
“"Guarantor Claims” shall maan all debts gnd liabilitiez of Borrower to any Guarantor,

whether such debts and labijlities now exist or are heraafter incurred of arise, or whether
the abligations of Borrower therson be disect, contingent, primary, sacondery, several,
joint and several, or otherwise, and irrespective of whether such debts or liabilities be
evidenced by note, contract, open aceount, or otherwise, and irrespective of the person or
persons in whose favor such debts or liabilitias may, st their inception, bave been, or may
hereafter be created, or the mannes in which they have been or tidy harsaftar be acquired
by sueh Guarantor. The Guarantor Claims shall inelude without limitation all rights and
claims of any Guarantor against Borrower (arising as & result of subrogetion or otherwise)
a8 a result of such Guarantor's payment of all or & portion of the Gusranteed Debt, Until
the Guarantesd Debt shall be paid and satisfied in full eand Guarantors shall have

7
. SRR TR 23T 7 S AT ST 0y ot Ta i ndh T AT -
L R N T T i 3
. i -
N e l
P - o

T L

A RILEETALT AT i Y e
T . ‘

L R R P o R U S R




CeLa?

performed all of their obligations hereunder, no Guarantor shall teceive of eollect,
directly or indiveotly, from Borrower or any other party any amount upon the Guarantor
Claims,

Section 4.02. Claims in Bankruptey. In the event of receivership, bankruptey,
reorganizalion, arrangement, debtor's relief, or other insolveney proceedings involving
Borrower a8 debtor, [ssuer shall have the right to prove ita elaim ln any such proceeding so
8s to establish its rights hersunder and receive directly from the receiver, trustee or
other court custodian dividends and payments which would otherwise be payable upon
Guarantor Claims. Guarantors hereby assign such dividends and payments to Issuer
Should lssuer receive, for application upon the Cuaranteed Debt, any such dividend or
payment which is otherwise payable to any Guarantor, and which, as between Borrower
and such Guarsnior, shall constitute a eredit upon the Guarantor Claims, then upon
payment to Issuer in full of the Guaranteed Debt, such Guarantor shall become subrogated
to the rights of Issuer to the extent that such payments to Issuer on the Guarantor Claims
heve contributed toward the liquidation of the Guaranteed Debt, and such subrogation
shall be with respect to that proportion of the Guaranteed Debt which would have been
unpaid if Issuer had pot received dividends or payments upon the Guarantor Claims.

Section 4.03, Payments Held in Trust. In the event that, notwithstanding Sections
4.01 and 4,02 above, any Guarantor should raceive any funds, payment, cleim or
distribution which is prohibited by sueh Seeiions, such Guarentor agrees to hold in trust
for Issuer an amount equal to the amount of all funds, pavments, claims or distributions so
recelved, and agrees that it shall have absolutely no dominion over the amount of such
funds, payments, claims or distributions, except to pay them promptly to lssuer, and
Guarantors eovenant promptly to pay the same to lssuer.

Seetion 4.04. Liens Subordinate. Guarantofs agree that any liens, security
interasts, judgment liens, charges or other encumbrances upon Borrower's asaets securing
payment of the Guarantor Claims shall be and remain inferior and subordinate to any
liens, security interests, judgment liens, charges or othér encumbrances upon Borrower's
assets securlng paymen: of the Guaranteed Debt, regardless of whether such
ancumbrances it faver of Cuarantors or lssuer presently exist of are hereafter created or
attach. Without the prior written conaent of lasuer, no Guarantor shall (i} exercige or
enforee any creditor's right it may have against Borrower, ot (ii) foreclose, repossass,
sequédter or otherwise take steps or imstitute any action or proceedings (judicial or
otherwise, including without limitation the commencement of, or joinder in, any
liguidation, bankruplcy, rearrangament, debtor's relie! or insolvency proceeding) to
enforee any liens, mortgages, deads of trust, security interest, collateral rights,
judgments or other encumbrances on assets of Borrower held by such Guarantor.

Section 4.05. Notslion of Records., Al promissory notes, dccounts réceivable
ledgers or other evidences of the Guarantor Clalma sccepied by or held by any Guarantor.
shall contain a specific written notice thereon that the indubtedneas evidenced thereby is
subordinated under the terms of this Guaranty Agreement.
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Section 5.01. Waiver. No fsilure to exercise, and no delay in exerciding, o0 the
part of issuer, any right hereunder shall operste &s a waiver thereof, nor shall any single
or partia) exercise thereof preclude any other or turther exercise thersof or the exercise
of any other right. The rights of lssuer hereunder shall be in addition 1o all other rights
provided by law. No modification or waiver of any provision of this Guaranty Agreement,
hor conzent to departupe therefrnm, shall be effective without the prior written consent
of the parties hereto and the holders of at least §7% of the agyregate principal smount of
the Outstanding Bonds, end no such consent or wajver shall extend beyond the porticuler
case and purpose involved. No notice of demand given in any case shall constitute a
waiver of the right to iske othet action in the same, similar or other instances without
such notice or demand.

Segtion 5.02. Motices. Any notices or other communications required or parmitted
to be given by this Quaranty Agreement must be (i) given in wriling and personally
delivered or malled by prepsid cartified or ragistared mali, réturn receipt requested, or
(it} mede by tslegraph delivered or trensmitted, to the party to whom such notice of
eommunieation is directed, to the address of such party as follows:

Guarantors: Neal Gay
P.O. Box 176
Mesquite, Texas 75149

Don Gay
P.0. Box 1768
Mesguite, Texas 75149

Davi¢d Oates
P.0. Box 186
Mesquite, Texas 75149

Charles E, Sehuerenbery
120 Main Street
Meaquite, Texas 75149

Jim Thompson
P.0. Box 22366
Mesquite, Texas 75149

Jasuer: Mesquite Industrial Development Corpordtion
Attention: President
Allied Bank Building
Suite 202
120 West Main and Galloway
Mesquite, Texas 75140
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With a copy to:

MBank Dallas, N.A., Trustee

Attention: Corporate Trust Department
Main at Ervay

P.Q, Box 225415

Dallag, Texas 75265

Any such notice or other communication shall be deemed to have been given (whether
ectually receivec or not) on the day it is personally delivered as aforesaid or, if meiled, on
the second business day following the day it is meiled as aforessid, or, if transmitted by
talex, on the day thal sueh notice is transmitled as aforesaid. Any party may change its
address for purposes of this Guaranty Agreement by giving notice of such change \0 the
other party pursuant to this Segtlon §.02.

Section 5.03. Governing Law, This Guaranty Agreement has been prepared, and is
intended to be performed in the State of Texas, and the substantive laws of sueh state
shall govern the validity, construction, enforcement and interepretation of this Guaranty
Agreement. For purposss of this Guaranty Agraemaent and the resclution of disputes
hereunder, Guarantors hersby irrevoeably subinit and consent to, and waive any objection
to, the non-exelusive jurisdiction of the courts of the State of Texas located in Dallas
County, Texas and of the federal court located in the Northern Judicial Distriet of Texas,

Dallas Division.

Geation 5.04. lnvalid Provisions. 1f any provision of this Guaranty Agreement is
held to be illegal, invalid, or unenforceable under present or future laws effective during
the term of this Guaranty Agreement, such provision shall be fully severable and this
Guaranty Agreement shall be construed and enforced as if such iliegal, invalld or
unenforceable provision hed never comprised & part of this Guersnty Agreement, and the
remaeining provisions of this Guaranty Agreement shall remain in {ull foree and effect and
shall not be affacted by the illegal, invalid or unenforeeable provision or by its severance
from this Guaranty Agreement, unless such continued effectiveneas of thizs Guaranty
Agreement, 48 modified, wowd be contrary to the basic understandings and intentions of
the parties as expressed hersin.

Section 5.05. Entirety and Amendmenis. This Guaranty Agreemeni embodies the
efitire agreement between the perties s&nd supersedes wl prior agreemedts and
understandings, if any, releting to the subject matier hereof, and this Guaranty
Agreemant may be amended only by sn instrument in writing executed by an authorized
ofticer of the party ageinst whom such amendment is sought to be enforced.

Section 5,06, Parties Bound Assignment. This Guaranty Agreement shall be,

binding upon and lnure to the benefit of the partias herate and their respective auccsasors,
ansigns and legal representatives; provided, however, that no Guarantor may, without the
priot weitten consent of [ssuer, asaign any of his rights, powers, duties or obligations
herasunder.

Seotion §,07. Term Of Agreement. The term of this Guarantee Agreement shall

be from the date hereof until all payments snd indemnilies required to he made by the
Guarantors pursuant hereto shall have been made.

10
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Section 5.08. Termination Of Agreement. (a} This Guarantee Agreement may be
terminated by any pafty, upon writtan notice to the other parties, st any time prior to the
adoption of a Bond Resojution by the lssyer, and may be terminated by mutusl agreement
of all parties at any time prior to the delivery of nnd payment for any Bonds purjuant to

the Loan Agreement.

Sestion 5:.09, Headings. Section headinga are for convenience of reference only
and shall In no way affect the interpretation of this Guaranty Agresment.

Section 5.10. Multiple Counterparts. This Guaranty Agreement may be sxecuted
in any number of counterparts, all of which taken together shall constitute one and the
same agreement, and sny of the parties herato may execute this Guaranty Agreement by

signing any such counterpart.

Seetion 5.11. Rights and Remsdies. If any Guarantor becomes liable for any
indebtedness owing by Borrower to Issuer, by endorsement or otherwise, other thap under
this Quaranty Agreement, such liability shall not be in any manner impaired or affected
hereby mnd the rights of lssuer hereunder shall be cumulative of any and ell other rights
that lssuer may ever have against such Guaranior. The exersise by lgsuer of any right or
remedy heceunder or under any other instrument, or at law or in equity, shall not preclude
the coheurrent or subseguent exercise of any other right or remedy.

EXECUTED as of the day and year firat above written.

GUARANTORS

Neal Gey

Don Gay

David Ouates

Chatles E. Schuerenberg

Jim Thompaon
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ISSUER

Mesquite Industrial Development
Cotporation

By: By:
Seeretary - Treasurer, Board of President, Board of Direstors
Diractors

[SEAL)
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