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RESOLUTION NO. 29-97 

RESOLUllON APPROVING AN AGREEMENT BY MFSQUITE IM)USTRVU. 
DEVELOPMENT CORPORATION T O  ISSUE BONDS FOR MORRISON 
PRODUCTS. PIC. AND THE BOhm RESOLUTION PROVIDING FOR THE 
ISSUANCE OF SUCH BONDS 

. . .  

WHFREAS, on January 30. 1997. the Issuer adopted a Resolution With Respen to the 
Ismame of Bond- lo Finance Facilities for Morrison Produds, Inc. (the "Indument Rwolution"); 
and 
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WHEREW, it isdecmednceessuy and advisable thal IhisResolulion be adopted. 

WHEREAS. Mqui te  I n d u s i ~ I  Devdopmml Corporation(1he "Issuer") mas created under 
the auspices of thc Ciiy of Mesquite. Texgs (the 'Governmental Unit"); and 

WHEREAS. thc lsarer propores to issue bonds (the 'nonds') t o  pay the cmtr of certain 
manufaduriw facilics to serve the Mesquite plant of Momson Products. Ins. (the 'Company') in 
Dallas County. Texas, in a principal mount not lo exceed S5.000.000; and 

THEREFORE. BE TT RESOLVED BY THE CITY COUNCD, OF THE CITY OF 
MESQUITE, TEXAS, THAT: 

Section I ,  TIE "Lcm Agreement W e e n  M q u i t e  Industrial Development Corporation and 
Morrison Pmdunr Inc.." in substantiallv the form and substanse as attached to  this Resolution and 
made a pan k r w f  for all purposes, is hereby approved, and the Bonds are approved lo be t s w d  
punurn1 thereto forthe purpose ofpayng the coslsofcenain rnanufncn~ring facil~ties to serve the 
plml olthe Company. loulul  in the City of Mesquile. Dallas County. Texas. 

Section 2 The '9aoluuon Aulhoriing the Issuance o f  Mesquitc Industrid Development 
Corporarion Indusl l  Devdopmmt Revrnuc Bonds (Morrison Produds. Inc Rojcci) Scrier 1997. 
IheExesution of an Indenture ofTrust. a laan Agreement, and a Placement Amemcnt; Approval 
ofa Placonent Memorandum; and Mhcr Maflers inCo~mtion Therewith", in subswrially the form 
and subnance attached to this Resolution md made a pan hereof for all purposes, is hereby 
specifidly approved, and the Bonds may be issued es provided for therein. 

W o n  3 7hr approvals commd herein are solely lor the purposes of Sealon 2 5 ( 0  of lhc 
helopmen1 Corpvnl~on Act of 1979. as amended (Arlicle 5 190 6. Vernon'< TevasClnl S In~ tea )  
md Section 147(f1 ofthe Internal Revenue Code o f  1986. u amendcd. and the Oovemmental Unit 
shall have no liability for the payment ofthe Bonds no; shall a n y  of  its assets be pledged to the 
payment of the Bonds. 
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DULY RESOLVED by the City Council of the City of ivlequite, Texas, on tilr 
21st day of July, 1997. 

Mike Anderson 
Mayor 
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Resolution Authoridrig the Issuance ofhiesquite Industrial Development Corporation Industrial 
Development Revenue Bonds (hionison Producls. Inc. Project) Seris 1997; the Execution o f  M 

hdenhm O f T m  8 Lnm Apwnezt, and a Placanent Agmmm; Approval of a Plivste Placrmenl 
Mmwmuh& and Other Matters in C a m t i o n  Therewith" sdooted on Julv 21 1997 icannlovA 
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RESOLUTlON AUTHOWING b5SQUITE INDUSTRIAL DEVELOPMENT 
COWOk4TION INDUSTR1.U DEVELOPMENT KE'I'ENLE BONDS @fONUSOK 
PRODUCTS. mc. PROJECT) S E ~ S  1997; THE EXECUTION OF AIU' Ilummnm 
OF TRUST, ALOAN AGREEhGNl', A l l  A PLACEhEIUT AGREEhEbT, APPROVAL 
OF A PLACEMENT MEMOR4h'DLbt; khn OTHER MATTERS S CON?ECTION 

U'HERW\S, Maquite industrial Development Corporation (the "lriiler") is a nca-stock, non- 
prsfi: ixIusuial de.;elopnent corprahn orgenized md eis!i.?g under !he is<vs of the State of 1 exas. 
including parlicularly the Development Coqor~!ion Act of 1970, es an!ended, hnicle 5190.6, 
V.A.T.C.S. (the "Act"); and 

\WEREAS, a Loan Agreemefit, dated as of August 1, 1997 (the "Aare:ment"), u,ill be duly 
executed bmveen the lrsuer and hlorrison Productr, Inc. (the "Company") prior to tile delivery of 
the bonds hereinafter authorized: ~ n d  

\ IEREAS,  at thc rcquer; ofthc Ccmpeny the !s?~er hss de;ernir.td t o  issue its revmce 
bonds topnythecoitr of ccrlainmanufrcts+?g facilities a! the p1ar.t ofthe Cornpafiy !\ittic the City 
ofMequitr, Tcxu (the "Govcrn~cn!d Uril"). as contczpiared by the Agreemen: end as hereinafler 8 ~robided: snd 

\\'EREAS, ?he Bonds areto be saured t an Lnds?xc cf TNC CLIL? as o!Augd.llt 1, 1997 
(the "lndechre'') &ween &elsjue:md PSC Bank, Ohio, Satioca! irsiociadcn (the "Trustee') snd 
lye rdditicnd!yto be becurd by 8 Letter ofCre5i1 (the "Lt;:e: of Credir') to D E  issued t y  K e y B d  
h'ationd Associatian (the "Bark")to th:Twslc:, 

\\'HEREAS, cs provided ir, the Asreement, the Compacy her reqJested t:?zt the Bonds, be 
issued, $old, and delivered ar prsrided ia this Resoiutior, end the Iadtnmre, and thu, upon the 
issuanc+ sale, and d&fciy ofthe Bonds, the Company u+li be ~ncondidan~ly 0tliga:ei to the Isrcer 
and the Truttei. to make or pa;, or cause to be mrd: or peid, to the Trdstee the 'Loan Payments" 
required by the Agreement, tMs Resolution mC tllc Indentu:e, in ciiouats s;fiicient to pa). and 
redmur.i en? provide for the pajmen: md rc&rnption of: the pencipa' of, redenptio:, prtxium, if nny, 
and interest oz and purchase price of, the Bonds when due, all es h:rtinlke: sot forth; 

UWEEAS, the Bonds, wd the interest ir.e:eon, uc ~ ? . d  sha:l t e  ptyab!e from a d  rccurcd 
byaksthdsuperior lien onsnd plcdge ofthe peyments designated as 'Loar. Ptymciti '  to be mede 
by be  Compan?purruar.r tothe Azreean! in amour,tr suficier.: to Fay rzd redeem, and pro\*ide for 
the peyment ofthe principd of, premium, if any, aad interest cn and purchase price OT. the Bonds 
when due, and the fees and expenses of the Tfurtee cqd w y  paying agent fo: !he Bonds, all 8s 
required by the Ageemenr ind the lnda?ture; 

WtIEREAS, thc form of a Pk:en:en! Ag:c:nm. (the "P!rccz:ent A@reexen:") x i ~ h  KeyBrrk 
Sationa! Araocietim (the "Placement Agent") has beer presc:::cd lo 1l.e i s~~e : ;  

~ ~ E A S ,  the fom oft p:e!i7jr~~j pr:\.ate Plzceaer.: \fe::c:ar<cn rcia:ir.g tc the Bonds 
has been pressnted to the lrrilcr. 



WHEREAS, certified copies of the Bocd Resolution have been duly filed tvith the T ~ s t e e ;  
. .  

!VIEREAS, there have beta prepared end presented to, and are before the Issuer the 
folloning docvnienls: 

(1) Form of proposed Indenture (p:esen:ed before this meeting as Exhibit A); 

(2) Fomi of Bonds (con:ained in theIndenture); 

(3) Form of proposed Agrecnent (presented before this meeting as Exhibit 8); 

( 6 )  Form ofp~oposecl Placement ALpeenter.: (presented before this rneeting ks Exhibit C); 

( 5 )  Fonn ofPrclirrjnary Plivatt Placement Men;ornndu~n (presented berore this meeting 
Exhtbit D); and 

WHEREAS, tile Issuer has Clrdmline3 en2 doer ke:eby tetermine ths! the isluance ofrhr 
Bondsin sccordance wXn the terms aftitis Resolution is in the bei: intere%ts of the Tssut: and the 
Company, 

NOW, THEREFOXE, BE IT RESOLbXD BY 'I.- B 0 . W  OF DIRECTORS OF THE 
M S Q U I T E  WDLlSTRIAL DEVELOPMEST CO.WOR4TIOX, THAT: . . . . .  .*'*e<::. . ? , , $2t?:%.;i.; ,?n.9:4 
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I Thxr is tere'J) c~!toi.zed en.J dir:c~ed t>c e.tcru:io2, ijr~an:e an2 s i c  by 1t.e 
ISNCf of115 l r d u ~ t r h !  Dele:d;ne?! Reie?:.e R ~ n ? r  (?rlo.i.r,c Products, 1-c Pr0je:r) Sa.;es 1957 
in r~ aweqate priccipd rnocr t  appro\e l  t \  rieP:esident o. tie S:cict%.) of t te Issuer, but in no 
even1 to ercccd 55.01C.COO. for !he pur ;xe  c f p ~ y t n g  the <,$:I c~fcena.r. rr.cnuhcl~an(i feci!illes 
PI the  MI ofthe Compa.?y uirh.r. :he Goi.en:mcia. Cn:! The Eoqds wi!; mature cn such date o: 
dates no1 later than Ton) )ears horn the drte hereof. u;:l bear interest a! a rate cr  rztcj per an!!ua 
hnd moy be s~bje- t  to optional or mc?da::ry relemptlor on uch date or dater, a:! Lr approved by 
:he President a r  :he Szcr2ta.b of the 1ssu:r o r  o- befo:e the da:e of isscan-e o? t t e  Bonds The 

~ ~ 
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; ,,., +;v5::-$ :.,- ! interrst on rheBonds will be peye5ie on the drtcr bnd t t  such pieces as are specified ir. tbc Indenture. 
.q, 'r,: :.; . . In no event will the interest rate on the Bonds exceed the maGmum in:eres: retc sgecified in the .......... 

;&>*+; _ :.: .. .>;,; : .~ .  , Indenture. The Bonds sha!l be date3 acd numbered rr prob'ided in the indenture er.d shall have the 

eki: form, de'dr and spesifi~lions set au: ir. the 1ndretu:e The Bocdr shall be edditicnally sceured by ,.. - , ." ... +*.- ........... the Lette: of Credit and may be secured by wch additional credit sshancen.ent or security as 
::: ?...,,. :...>. . . .  . . approved by the President or Se:re:ary of the Tscuer The Bonds shall be executed er; behalf of the ........... . . .  
?+&:A,..., ........ - . . . . .  : ,. .... Ismer with the manual or facsimi!e siglaturer ofthe President and Secre!ary of the Isxccr and shall ..... 

,vs,,~.:,>: ,,.. !. ,. '. have impressed o r  imprinted thereon the official reel cf riir Irwer or 8 fa:sirrjle thereoL . . . . .  
~@;?:v:<'i':'.:,. 

-<.  ,.,*:- ~.,# ...... :: 
.,, ., s. . For the purpose o f  securing tic Bonds, ofproviding the deraiis the:eof and of 

:<&:,:.:.:< 5.',, . . ::!..; prexribiqg :he terms md conditions on which rhe Bond? erc to be $:cured, exeiured, adthcnticated, 
i&$~?g,:::?: ..::: .. : 8ccep:cd and held, ti:e lndeatcre sub~t~:tilli). in tile form prcrente;' before this mee:ir.g as Exhibit . . . . . . . . .  

A is hcreby approved md ev:hcri;et to be ex::-:cd and Celir-crcl ca  tehalfof :be 11rccr by the 
P;csiden: or Vice Presi?t?.: od e:restc? t; t!,c Sc:ie:rrt cr a;? A r s i s t ~ ~ t  Scc:eta;), u.i;h such 
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chnngestherein as ahdl be approved by such officers, their executiorl thereof to constitute conclusive 
tvidence of such approval. 

&&& The Agreement in subnanliell: !he form presented before IKs meeticg asEuhibil 
B ir hereby npprovcd and the Preiden! or the \'ice President of t t c  Issuer i; c reby  nulhorized rind 
directed, for and on behdfollhe Issuer lo date, sign, ar.d orhenvire execute tne Aarccment. and the 
Sccrctarvor anv Arsistant Srretani it herebvauth&-ized and direct=d. for m d  on b e h f  of the rs&ler. ................. ~, 
to sign, attest,"md affix tho real i f t h e  issuer t o  the Agrecmeni, with such changer therein as &dl 
be approved by such oficcn, their execution thereof t o  concliturr conclusive evidence of scch 
approval 

w. The sale o f t t e  Bonds to the Placement Agent e t a  price as shdl be approved by 
thePresident o r  the S2cretaryon c r  before the dale ofi,suancc ofthe Bonds. bu: in no cwnt less than 
95% ofthe prir.cipa!sno~mtther:ejf plus accrued inlercs:, if my, is hseby i,il!hor~ed md epproved, 
and the Plecement A.4memcnt substanliaiiy ia tkc form presented beFare this nectin3 e i  Eskibii C and 
any sgpplements thsreto which niay be necerser). to nccomplish isauaece o f  Bonds is hereby 
authorized t o  be dutd, exes!ed and delivered cn bekaif o f t h e  lrsutr b\ the Pxesidenl or Vice 
Pres:dent and atrestad by the Secretary arw?\. Asgistant Secretary. wi;h such changes therein as shdl 
be spproved by $sub oSicers. their extcution tirercof to consti!ute conclusive evidence o f  such 

D;str8?utlol of the P:elimirer) Pntzte Placeme:: Xlexo:ar,,?cn for the Bonds, 
in r:~bstan:ially the form prese;.te: be::rc It;; ne::.$n 8s Exhb.; D. 13 hereby au!tonred. s7.d tho . 
distribution of I final Private P:scemeir Mem3rsnCcm for the Bocds end env sur.:les:crtrs rhereto ~-~ ~~ . r ,  ............ 
lvtich may be ncccrsq to ac:ocp:lsl I :c IIS.ILTCC oTRo:ls is b.ere:y a~!.L.orized. w : : ~  J C C ~  changes 
therein a$ skell be apprwcd b) tLt Pr:sjer: cr !kc \ ' l ie  P:esidrr.l c- tke Sc:re:~?, idch officc<s 
ereculiot~ of the  Pla;e?ert 4gre~:ment tc constitute corc:usiie ev:der.cc cf s ~ ~ i  a>p:ovrl. ptov:deJ, 
however, that tt.is approbci and @.~lhc>zat:on do not a;;:). f o  the infcnrtion ai:? rerpecl to the 
Conpn). o r  the Bark ss a?p:.crj:c, csrtrnei in s x h  Pn\.atr Piacenent !vl~morarJ~rn.  but r.o:hinc 
herein sllall be construed a s  proh'bitiag the Placement Agent esn: i:c!oding li;ch'infomstion 
pursuant to buthon'zalion from the Compzn).. 

PNCBu3s OMo. Kational Associadon is hereby lcrigm:ed as the Txstee. Payinp 
Agent, Tender Asent, and Bond Regisr:ar Co: the Bonds under the Indenture 

k ! a h Z  ThePrcsident or the \Ice Presid,!nt and the Secretsty or any Assistrrt Secretary 
are hereby authorized ar,d directed to execute (i) scch certificates as shsll be recessby to establish 
that theBonds are not "srbitrage bonds" withir: the mcrning of Secticc 146 of the Internal Revenue 
Codeof 1986 (theUCcde'?; @)an I*oma!icn Rcmm for Private Activity Bond lsstcr (Form 8038). 
8Srequired u n d ~ r  Sectloil 149(~) of the Code, to be filed with the Ictenal Revenue Serrice; (iii) m y  
rcprcrentaioa letters reqcixd by The De;o:lton. Trdst Company i;. comec:ior wi:h the book-en:ry 
Orly systnn, an6 @:) ~m).  ccni?n!cr nc:ersaT to camply v:th Sccurhicr end Exchange Contnission 
Rule ISc2-12. 
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w. The officers are each hereby suthorizcd and directed to  execute, attest, a& and 
deliver any end dl additional certificates. documcnta o r  other papers and to do  any and a!! thins8 
deemed necessary to effect the issuence end sale of the Bonds end the execution and delively o f  the 
Agreement, the Indenture, the Bonds, the Plscemenl Agreement end the Private Placement 
Memorandum and to cany oot t!le intent and purposes ofthia Resolution, in:luding the preambles 

The President, the ViccP:esident, tlre Secretary or e i y  Assistcnt Secretw ofthe l s w r  is 
hereby authorized to have co!t!rol of the Bonds initially issued znd delivcred hereunder end ell 
necessary records and proceedings pertaining lo said Bond3 pending their deliveiy end the 
invealigalion, exeminntion and approval by the Attorney Gecrral of the State of Texas of the 
proceedings authorizing the Bonds. 

ThePrestdent and the  secrete.^ ere each hereby euthorizej, eppointed eqd desisnated es the 
officer or employes of ths Issuer ~uthcrized to ac; on tehalfoi the Issue: in tke selling md deliverins 
of the  Bonds and carrying au: the @tiler procedures specifed in this Res@iu!ioo m d  the Indenture, 
including fixiilg the price at which they will be sold. the emowt o r  each installment of principal 
thereor, t k  due dale ofeach such insrellmeitt, the epgre_cz!c of ru:h ins!d!men:r, the rate of illerest 
to be borne by each such insts!lment. tkr interest peyment periods, the dztes, price, saad tennr upon 
and e: which IheBonds shall be r~bjc:t to rcdenption prior 13 due de!e or matur.':y LI the option of 
the Issuer, es wel! ar my mandaoly si?-I:tg hnd  redemp!ion pro\isioas end dl ~ t h e r  mntte:s relating 
lo the issuance, sdc, and d.Iivey o i  the Bonds; er,d the Presides; o r  Secrctr.). elso is au:horired to  
chcnge thedesignation oftheBonds or ~ y p o n i o n  tiiereo? from Series 1 9 5  lo exy other sedes dele 

I 
or designbtion. and also to chmgc the da:e of rll or m:,por;ion af the Bonds t a n  Augot 1, i99i, 
to any othe: dateor dates not later than the Care ofdelivery ofsdch Eands or pdnions thereol The 
President u d  the Sccretery are each h i e :  authorized, for and on behrlfof the issuer, to approve 
the final Private Placement hlemorrndua, and any supplenenrs thcrt:~, reir;Ins t o  *.e Bondamd 
referred to in thePlecement Agreement. 

S~~QL !?  AU details oftheBondr reqcired to bc prescs~e? i!: rhis Resolution by the An not 
fdlly set forth herein k-e set forth in tP.e bdenture, and the Indeeture is hereby incorporstcd in this 
Resolution ar if fully se:fonh herein. . 

&c&uLQ B8sed solely on representations made to the Bcard end to the Texas 
Depdnment of Comncrce by the Company w d  the Bank, it appears en8 the Board t.ereby iindr inar. 

' 

(a) the Project described in the Agreemeet is required or mitable for the 
promotion of comrne:cial or i.?dusrrial deve!opmcnt and expension, the promtion of 
employme% or for use by comxe:ciai, rnsnufacturicg, or indusrrirl enterprises. irrespective 
ofwhether in existence or required to be ecquircd o r  const-dcted efhr themrk'ngofthesc 
findings by the Board, 

0) theprojr t  8cugLt lo t e  Er~ccei '  porsue3l to thr .sreerr,e;t is in Fdnherance 
oft5cputlicpurpon ofthepio;;.orion r n 3  lere!c~rr.cat of ;.t;\, zst! expanded indu~riel md 
rfianufzcineg ecte:p~ses 12 prcmorc a;.l eccouiage enphyxent en: the ~cb l i c  we!fare. 



~&LU After theBondsare issued, this Resolution 6hdl be md remtin irrepealzble mtil 
thcBonds nnd the intenst there011 sllali have been fully paid, canceled and discharged. 

S~~~QLU The provisions of this Xesolutio~l are hereby declared to be separs5lt, and, if any 
sntion,phrasc or pro~sions shall for any rezson be declared to be inva!id, such declaration rhsll not 
affect thevalidity of the remainder ofthe secrions, phrases and provisions. 

W. All rerolutions md parts thereofin conflict hereu,itith Ere hereby repealed to the 
extent ofsush confiict. 

, . . .h., 

. . . .. ... . . . .. . ." <-- 


