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RESOLUTION NO. _ 25-57

RESOLUTION APPROVING AN AGREEMENT BY MESQUITE INDUSTRIAL
DEVELOPMENT CORFORATION TO ISSUE BONDS FOR MORRISON
PRODUCTS, INC. AND THE BOND RESOLUTION FROVIDING FOR THE
ISSUANCE OF SUCH BONDS

WHEREAS, Mesquite Industrial Development Corporation (the “{ssuer®) was created under
the auspices of the City of Mesquite, Texas (the "Governmental Unit"); and

WHEREAS, the Issuer proposss to issue bonds (the *Bonds"} to pay the costs of certain
manuficturing facilities to serve the Mesquite plant of Morrison Products, Inc. (the “Company®) in
Dallas County, Texas, in a principal amount not to exceed $5,000,000, and

WHEREAS, on January 30, 1997, the Issuer adopted a Resolution With Respect to the

Issuance of Bonde to Finance Facilities for Morrison Products, Inc. {the "Inducement Resolution™);
and

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

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

Section 1. The "Loan Agreement betweet Mesquite Industrial Development Corporation and
Morrison Products, Inc.," in substantially the form and substance as attached to this Resolution and
made a part hereof for all purposes, is hereby approved, and the Bonds are approved to be issued
pursuant thereto for the purpose of paying the costs of certain manufacturing facilities to serve the
plant of the Company, located in the City of Mesquite, Dallas County, Texas.

Section 2. The "Resolution Authorizing the Issuance of Mesguite Industrial Development
Corporation Industrial Development Revenue Bonds (Momison Products, Inc. Project) Series 1997,
the Execution of an Indenture of Trust, a Loan Agreement, and a Placement Agreement; Approval
of a Placement Memorandur; and Other Matters in Connection Therewith”, in substantially the form
and substance attached to this Resolution and made a part hereof for all purposes, is hereby
specifically approved, and the Bonds may be issued as provided for therein,

Section 3. The approvals contained herein are solely for the purposes of Section 25(f) of the
Development Corporation Act of 1979, as amended (Article 5190.6, Vemon's Texas Civil Statutes)
and Section 147(f) of the Internal Revenue Code of 1986, as amended, and the Govemmental Unit

shall have no liability for the payment of the Bonds nor shall any of its asseis be pledged to the
payment of the Bonds,
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DULY RESOLVED by the City Countil of the City of Mesquite, Texas, on the

21st day of July, 1997,

Mike Anderson
Mavor

ATTEST: APPROVED:

LOWI s

Ellen Williams
City Secretary
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EXHIBIT "A"

The Loan Agreement is enclosed elsewhere is the transeript

g
f -




EXHIBIT "B"

Resolution Authorizing the Issuance of Mesquite Industrial Development Corporation Industrial
Development Revenue Bonds (Morrison Products, Inc. Project) Series 1997; the Execution of an
Indenture of Trust, a Loan Agreement, and 8 Placement Agreement; Approval of a Private Placement
Memorandum, and Other Matters in Connection Therewith," adopied on July 21, 1997, is enclosed
elsewhere in iranseript.
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RESOLUTION AUTHORIZING MESQUITE INDUSTRIAL DEVELOPMENT
CORPORATION INDUSTRIAL DEVELOPMENT REVENUE BONDS (MORRISON
TRODUCTS, INC. PROJECT) SERIES 1997, THE EXECUTION OF AN INDENTURE
OF TRUST, A LOAN AGREEMENT, AND & PLACEMENT AGREEMENT; APPROVAL
OF A PLACEMENT MEMORANDUM; AND OTHER MATTERS IN CONNECTION

THEREWITH

WHEREAS, Masquite Industria} Development Comporation (the "lssuer™) is a ren-steck, non-
profic industrial development corposation organized énd gxisting under the laws of the State of Texas,
inchuding particularly the Development Corporation Act of 1979, a5 antended, Article 5190.8,

V.AT.C.S. (the "Act"); and

WHEREAS, a Loan Agreement, dated as of August 1, 1697 (the “Agreement”), will be duly
exeented batween the Issuer and Morrison Products, Inc. (the "Company") prior to the delivery of

the bonds hereinafier authorized; and

WHEREAS, at the reques: of the Company the fssaer has determined 1o issue its revence
bonds to pay the costs of cerlain manufecturing facilities at the plant of the Company withir the City
of Mesquite, Texas (the "Governmentel Unit"), &5 comtemplated by the Agresment and as hereinafier

provided; and

WHEREAS, the Boods are to be secured by an Indesture of Trus: dated as of Avgust 1, 1967
{the "Inder:ture®) between the Issuer and FNC Bank, Ghio, Watiora! Association (the "Trustee™) and
are additicnally to be secured by a Letter of Credit {the "Letter of Cradit) to ke jssued by KeyBenk
National Association (the "Bank™} to the Trustee,

WHEREAS, 2s provided is the Agrezment, the Company hes requested that the Bonds, be
issued, sold, and deliversd as provided i this Resolution end the Indeniure, and that, upon the
fesuance, sale, and delivery of the Bonds, the Company wili be uacoadivionaily obligated to the Issuer
and the Trustee to make or pay, or cause fo be made or peid, to the Trustee the "Loan Payments"
required by the Agreement, this Resolution and the Indenture, in amounts sufficient to pay and
redeem, and provide for the paymer: and redemption of, the principa! of, redemption premivm, if any,

nd interest o and purchase price of, the Bonds when cue, all as hereinafier set forth;

WHEREAS, the Bonds, and the interest thereon, are end shall te payvadle from 2ad secured
by 8 first and superior lien on and pledge of the payments designated as "Loan Paymenta” to be made
by the Company pursuant to the Agreenient in amourits sufficient to pay exd redeem, and provide for
the peyment of the principal of, premium, if any, and interest cn and purchase price of, the Bonds,
when due, and the fees and expensas of the Trustee and any paying agent for the Eonds, all as
required by the Agreement and the Indenture,

WHEREAS, the forma of a Placement Agresman: (the “Placemem Agreement”) with KeyBank
Wationa! Aseociation (the "Placement Agem'™) has been presented 1o the Issuer;

WHEREAS, the form of £ Prelimirary Private Placemen: Menmorandum relating to the Bonds
has been presented o the Issuer,
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WHEREAS, certified copies of the Bond Reselution have been duly filad with the Trustee;

WHEREAS, there have been prepared and presented to, and arc before the Issuer the
following documents:

(1)  Form of proposed Indenture (presented before this meeting as Exhibit A);

(2 Form of Bonds (conained in the Indenture);

(3)  Form of proposed Agreement (presented before this meeting as Exhibit R);

¢4y  Formofproposed Placement Agreement (presented before this meeting &s Exhibit C);

{5y  Form of Prelirainary Private Placement Memorenduin (presented before this meeting
Exhibit D); end

WHEREAS, the Issuer has decermined and does herehy determing that the issuange of the
Bondsin accordance with the terme of this Resolution is irs the best interests of the Issusr and the

Company;

NOW, THEREFORE, BE T RESOLVED BY THE BOARD OF DIRECTORS OF THE
MESQUITE INDUSTRIAL DEVELOPMENT CORPORATION, THAT:

Segtion 1. There is heraby authorized and dirscted the execution, issuance and sale by the
Issuer of its Indusirial Development Revenue Bonds (Morrsisor Products, Inc. Project) Series 1997
in an aggregate principal emourt approved by the President or the Secretary of the Issuer, but in no
event to exceed 55,000,000, for the porpose of paying the cowis of certain manufactuning fecilities
ot the plant of the Company within the Governmental Unit The Bonds wili matre on such dace or
dates not later than forty years from the dste hereof, wiil bear interest 4% 4 rate or rates per anmm
and mey be subject to optional or mandatery redemption on such date or dates, all as approved by
the Presidant or the Secretary of the Fssuer on or before the date of issuanne of the Bonds. The
interast on the Bonds will be payeble on the dates and 2t such pleces 25 are specified ir. the Indenture.
In no event will the interest rate on the Bonds exceed the maximum interest rate specified in the
Indenture. The Bonds shall be dated ard numbered o5 provided in the Indenture and shall have the
form, details and specifications set ous ir the Indenture The Bonds shali be edditicnally secured by
the Lette: of Credit and may be secured by such additional credit eshancement or security as
epproved by the President or Secretary of the Issuer. The Bonds shall be executed on behalf of the
Tssuer with the manual or focsimile signatures of the President and Secretary of the Issuer and shall
have impressed or imprinted thereon the official see! of the Issuer or & fazsimile thereof.

Section 2. For the purposs of securing tas Bonds, of providing the deralis thereof and of
preseribng the terme and conditions on which the Bands 2re tobe sscured, exasuted, authenticated,
eccepied and held, the Indenture substeniially in the form presented before this mesting as Exhibit
A is hereby approved and authorized to te exssuted and delivered on behalf of the Tssuer by the

Presidant or Vice President and girested by the Secratany ¢r anv Assistang Secratary, with such
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changes therein ag shali be approved by such officers, their execution thereof 1o constitute conclusive
evidence of such approval.

Section 3. The Agreement in substantially the form presented before this mesting as Exhibit
B is hereby approved and the President or the Vice President of the Issuer is hereby authorized and
directed, for and on behalf of the Tssuer to date, sign, and otherwise execute the Agreement, and the
Secretary or any Assistant Secretary is hereby suthorized and divectad, for and on bekalf of the lasuer,
to sign, attest, and affix (he seal of the Issuer to the Agreemens, with such changes therein as shall
be approved by such officers, their exscution thereof to constitute conclusive evidence of such

approval.

Sectiond. The sele of the Bonds to the Placement Agent at 8 price as shell ba approved by
the President or the Sécretary oh or before the date of issuance of the Bonds, but iny no evant tess than
95% of the principal atiount thereof plus accrued interest, if any, is hereby authorized and approved,
and tiw Placemnent Agreement substantially in the form presented before this meeting a3 Exhibit € and
any supplements thereto which may be necessary 10 accomplish issuance of Bonds is hereby
authorized 10 be dated, executed and delivered on benalf of the Tesuer by the President or Vice
President and attested by the Secretary or any Assistant Secretary, wiik such changes therein as shall
be spproved by such officers, their execution thereef to constitute conciusive evidence of sueh

epprovel.

Section 5. Diswribution of the Prelimirary Private Placement Memorandum for the Bonds,
in substaniially the form presested before thi mesting es Exhibit D, is hereby authiorized, and the
distribution of e finel Private Placemen: Memorandum for the Bonds and eny supplesients thereto
which may be necessary to accomplish the issuance of Bonds is hereby authorized, with such changes
therein es shall be approved by the President or the Vice President ¢r the Sezretasy, such officer's
execution of the Placemest Agreement to constitute conclusive avidence of such aporoval; provided,
however, that this approval and authorization do not apply to the information with respect to the
Company or the Bank, 25 spplicable, contzined in such Privets Placement Memorandum, but nothing
heretn shall be construed as prohibiting the Placement Agent from including such information

pursuant to authorization from the Company,

Stgtion ¢ FNC Bk, Ohio, National Association is hereby Cesignated es the Trustee, Paying
Agent, Tender Agent, and Bond Regisirar for the Bonds under the Indentere.

Segtion 7. The President or the Vice President and the Secretany or eny Assistant Secretary
are hereby authorized and directed to execute () such certificatas as shall be necessary to establish
that the Bonds are not "erbitrage bonds” within the mesning of Secticr 145 of the Internal Revenue
Code of 1986 (the “Code™); (i1} an Information Rerurn for Private Activity Bond Issues (Form 8038),
as required under Section 149(e) of the Code, 1o be filed with the Intersal Revenue Service; (3ii) any
representation letiers required by The Depository Trust Company in: connestion with the book-entry
orly system; and (iv) &y cenificares nezessaty to comply with Securities and Exekange Commission

Rule 15¢2-12.
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Section 8. The officess are each hereby ambhorized and direcied 1o execule, attest, seal and
deliver any end 2}l additional certificates, documents or other papers and 1o do any and ol things
deemed necessary to effect the issuance and sale of the Bonds and the execution and delivery of the
Agreement, the Indenture, the Bonds, the Placement Agreement and the Private Placement
Memorandum and to carry out the intent and purposes of this Resolution, including the preambles

hereto.

The President, the Vice President, the Secretary o7 sny Assistent Secretary of the lisuey is
hereby authorized to have coutrol of the Bonds initially issued and delivered hereunder and all
necessary records and procesdings pertaining to said Bosds pending their delivery and the
investigation, examination and approval by the Attornsy Genzral of the State of Texas of the
proceedings authorizing the Bonds.

The President and the Secretary are eech hereby authorized, eppointed and designated es the
officer or ernployee of the Yssuar euthorized to acc on behalf of the Tszuer in the selling and delivering
of the Bonds ard carrying out the other procedures specified in this Ratolution and the Indenture,
including fixing the price at which they will be sold, the 2mount oF each installment of principal
thereof, the due date of sach such installment, the aggregate of such instaliments, the rete of interest
to be borne by each such installment, the interest payment periads, the dates, price, and terms upon
and at which the Bonds shall be sobject to redemption prior ta due date or maturity &t the oplich of
the Tssusr, as well as any mandatory sinking firnd redempiion provisions and all ether matters relating
to the issuance, sale, and delivery of the Bonds; ead the Presider; or Secretary 2550 i5 authorized to
chenge the designation of the Bends or any poriion therso? from Series 1957 Lo eny other weries dete
or designution, and also to change the date of 2l or eny porion of the Bonds from August 1, 1997,
to any other date or dates not later than the date of delivery of such Bonds or porions thereof. The

President and the Secretery are each firmher authorized, for and ca behalf of the Issuer, to approve
the final Private Placement Memorendum, and any supplements thersto, relating to the Bonds and
referred to in the Placement Agresment,

Section 3. All details of the Bonids required to be prescribed in this Resolution by the Actnot
fully szt forth hercin are set forth in the Indenture, and the Indenture is heredy incorporzted in this
Resolution as if fully set forth herein.

Section 10  Beased solely on representations mede to the Board end to the Texas
Department of Comrierce by the Company and the Bank, it appears end the Board hereby finds that:

(a) the Project described in the Agresment is rejuired or suitable for the
promotion of commercial or industrial development and expension, tie pramotion of
eniploymert, or for use by comimercial, manufactudng, or industrial enierprises, irrespective
of whether in exisience or required to be ecquired or constructed after the making of these
findings by the Board,

()  theProject sought 10 be franced pursuent to the Agreemest is in furtherance

of ke public purpose of the promation 2nd develepment of rew 2ad expended industriel and
manufactuning entesprises 1o promore and encourage employment and the public welfare,
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Section 11. ARer the Bonds are issued, this Resolution shall be and remein irrepeatable until
the Bonds and the interest thereon shall have been fully paid, canceled and discharged.

Section 12. The provisions of this Resolution are hereby declared to be separable, and, if any
section, phrase or provisions shall for any reason be declared to be invalid, such declaration shafl not
affect the validity of the remainder of the sections, phrases and provisions,

Sgction 13, All resolutions and parts thereof in conflict herewith are hereby repealed to the
extent of such confiict.
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