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MORTGAGE AND THDLENTURE OF TRUST

THIS MORTGAGE AND INDENTURE OF ‘TRUST (hereinafter referred to
as the "Indenture"), dated as of April 1, 1976, made and entered
into between the ECONOMIC DEVELOPMENT COMMISSION, acting for itself
and on behalf of the Department of Economic Development, a depart-
ment of the State of Oregon, and as designee of the State Treasurer,
(hereinafter referred to as the "Issuer"), and the FIRST NATIONAL
BANK OF OREGON, a national banking association, having power and
authority to accept and execute trusts, and having its principal
office in the City of Portland, State of Oregon, as Trustee.

a e an L Btk

WITNESSET H:

The Issuer, the Economic Development Commission, acting for
itself and on behalf of the Department of Economic Development, a .
department of the State of Oregon, has determined that the Project R i 2o & ; '~ﬁ»f1rww%%xru~wﬂ

i

of Maywood Industries of Oregon, Inc. is an "eligible project”
pursuant to Chapter 316, Oregon Laws 1975, and the State Treasurer
of Oregon has examined the fiscal soundness of the eligible project
and has issued his "Determination of Fiscal Soundness" to finance

the eligible project as an Economic Development Project pursuant to
statute and to authorize and issue in the name of the State of Oregon
revenue bonds to be secured by revenues from the eligible project.

The Issuer has entered into a "Lease Agreement", simultaneously
with the execution of this Indenture, with Maywood Industries of
Oregon, Inc., a corporation organized under the laws of the State
of Texas and qualified to do business in the State of Oregon, and
herein referred to as the "Lessee" or "Company". Pursuant to the
Lease the Issuer has agreed to use its best efforts to partially
finance the acquisition, construction, installation, equipping and
furnishing of the "Project".

The Lease provides for the Issuer to issue its revenue bonds
in the amount of $2,600,000 sufficient to pay a portion of the
cost of acquisition, construction, installation, equipping and
furnishing of the Project and the expenses and costs incurred by
the Issuer in the sale and issuance of the revenue bonds.

The Issuer will receive rentals from the Lessce in an amount
not less than the installments of principal and interest duc on the
Bonds and such amounts shall be payable on dates corresponding to
the due date for payments of principal and intcrest on the Bonds.

All things necessary to make the Bonds, when authenticated by
the Trustee and issued as in this Indenture provided, the valid,
binding and legal obligations of the Issuer according to the import
thereof, and to constitute this Indenture a valid lien on the
revenues herein to be made upon the payment of the principal of




and interecst on the Bonds, have been done and performed, and the
creation, execution and delivery of this Indenture, and the creation,
execution and issuance of the Bonds, subject to the terms hereof,
having in all respects been duly authorized;

NOW, THEREFORE, THIS INDENTURE WITNESSETII:

That the Issucr, in consideration of the premises and of the
acceptance by the Trustee of the trusl hereby created, and of the
purchase and acceptance of the Bonds by the holders and owners
thereof, at or before the execution and delivery of these presents,
and for other good and valuable considerations the receipt whereof
is hereby acknowledged, and in order to sccure the payment of the
principal and interest on the Bonds according to their terms and
to ensure the performance and observance by the Issucer of all the
covenants expressed or implied herein and in the Bonds, does by
these presents grant, bargain, scll, convey, assign, pledge and
mortgage to the First National Bank of Oregon, as Trustee, and to
its successors in the trusts hereby created, and to them and their
assigns forever all of the Issuer's estate, right, title and interest
in, to and under any and all of the following described property,
rights and interest, for the securing of the performance of the
obligations of the Issuer hereinafter set forth:

I

The real estate and premises situated in Klamath County,
Oregon, described in Exhibit A attached hereto and constituting
a part of the Project, with all buildings, structures, fixtures,
additions and improvements now or at any time hereafter standing,
constructed or placed thereon or therein and with all the tenements,
hereditaments, casements, rights of way, appurtenances, rights,
privileges and immunities thereunto belonging or appertaining, it
being the intention of the parties hereto that, so far as may be
permitted by law, all property of the character hereinabove
described, which is now owned or is hereafter acquired by the
Issuer and is affixed or attached or annexed to said real estate,
shall be and remain or become and constitute a portion of said
real estate and the security covered by and subject to the lien
of this Indenture, and together with all rents, income, revenues,
issues and profits thereof, and the present and continuing right
to make claim for, collect and receive any and all such rents,
income, revenues, issues and profits.

II

The Leased Equipment and all additions, accessions, substitu-
tions or replacements thereto or therefor, or procceds therecfrom.

I11

The Lease Agrecment, and all modifications and supplements
thereto, made in accordance with the provisions hercof, including
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all extensions and renewals of the term thercof, if any, together

with all right, title and interest of the Issuer, as lessor therein,
including, without limitation the rentals, revenues and receipts
receivable by the Issuer thereunder and the present and continuing
right to make claim for, collect, receive and receipt for any of the
rents, income, revenues, issues and profits and other sums of moncy
payable or receivable thereunder, whether payable as rents or other-
wise, to bring actions and proceedings thereunder or for the enforcement
thereof and to do any and all things which the Issuer is or may become
entitled to do under the Lease Agreement, provided, that the assignment
made by this clausc shall not impair or diminish any obligation of the
Tssuer under the provisions of the Lease Agreement.

v

Any ‘and all other real or personal property of cvery kind and
nature from time to time hereafter by delivery or by writing of any
kind specially mortgaged, secured, pledged or hypothecated as and
for additional security hereunder by the Issuer or by anyone in its
behalf or with its written consent in favor of the Trustee which is
hereby authorized to receive any and all such property at any and
all times and to hold and apply the same subject to the terms hereof.

IN TRUST, NEVERTHELESS, upon the terms and trusts herein set
forth, for the equal and proportionate benefit, security and protec-
tion of all holders of the Bonds and interest coupons issued or to
be issued under and secured by this Indenture, without preference,
priority or distinction as to lien or otherwise of any of the Bonds
or coupons over any of the others;

PROVIDED, HOWEVER, that when the principal of and interest on
all of the Bonds secured hereby has been paid or provided for in
accordance with the terms and provisions of the Lease and this
indenture, then this Indenture and the rights hereby granted shall
cease, determine and be void; otherwise, this Indenture shall be in

full force and effect.

THIS INDENTURE FURTHER WITNESSETH, and it is expressly declared
that all Bonds issued and secured hereunder are to be issued and
delivered and all the property hereby mortgaged, pledged or assigned
is to be dealt with and disposed of under, upon and subject to the
terms, conditions, stipulations, covenants, agrecments, trusts,
uses and purposes as hereinafter expressed, and the Issuer has agreed
and covenanted and does hereby agrece and covenant with the Trustec
and with the respective holders and owners, from time to time of the
Bonds or coupons or any part thereof, as follows, that is to say:

Section 1. Definitions.

As used in this Mortgage and Indenture of Trust, the following
words shall have the following meanings:

g gy

SR e T

Q3 BACNENARE S T 4

|

fna

”

TR T
A
S

i 7o
.
Bie AP SHE

742»1, T Al i \T
Rt i By
v‘\g 1(1 v
L whuad
X Chil RN Ky
3 'A.‘“l.n““;;"l‘\\? AN
- ’,)'",,- - U




977

(a) The word "Issuer" shall mean the State of Oreqon acting
through the Economic Development Commission acting for itself and
on behalf of the bepartment of Economic Development, a department
of the State of Orcgon.

(b} The word "Company" shall mcan Maywood Industrics of Oregon,
Inc., a Texas corporation qualified to do business in the State of
Oregon.

(c) The word "Bonds" shall mean and be known as the State of
Oregon Economic Development Revenue Bonds, Series I (Maywocd Indus-
tries of Oregon, Inc. Project), and to be issued by the State of
Oregon acting through the Economic Development Commission for the
purpose of financing a portion of the cost of acquisition, construc-
tion, installation, furnishing and equipping the Project as authorized
by Chapter 316, Oregon Laws 1975.

(d) The words "Lease Agreement” or "Lease" shall mean that
certain Lease Agrecment dated as of the lst day of April, 1976,
entered into between the Economic Development Commission and Maywood
Industries of Oregon, Inc., whercin the Economic Development Commis-
sion has leased the Project to Maywood Industries of Oregon, Inc. for
a term of years, and any and all modifications and supplements thereto,
made in accordance with the provisions thereof.

(e) The words "Guaranty Agreement" shall mean a certain Guaranty
Agreement entered into between Maywood, Inc., a Texas corporation,
the sole owner of all outstanding shares of stock of the Company, and
the First National Bank of Oregon, dated as of April 1, 1976, wherein
Maywood, Inc. unconditionally guarantees the prompt payment, when due,
of the Bonds and all lease rentals and the prompt performance of all
other agreements set forth in the Lease Agreement, in the event of
the default on the part of the Company.

(f) The word "Lessee" shall ‘mean Maywood Industries of Oregon,
Inc.

{g)’ The word "Project" shall mean the Economic Development
Project as authorized in Chapter 316, Orcgon Laws 1975, consisting
of the real estate as described in Exhibit A, and those certain build-
ings and improvements constructed thereon from the procceds of the
Bonds and Company funds including a lumber remanufacturing building
of approximately 118,500 square feet and the Leased Equipment.

(h) The word "Bondholder" shall mean any person who shall be
the holder of any of the Bonds issued hereunder or any interest
coupon appertaining thereto.

(i) The words "Mecrtgage and Indenture of Trust", "Indenture". or
"Prust Indenture" shall mean the Mortgage and Indenture of Trust dated
as of April 1, 1976, between the Economic Development Commission
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and the First National Bank of Oregon, as Trustce, as approved and
authorized by the Economic Development Commission, by Resolution No.

__, as the same may be amended or supplemented from time to time
in accordance with the provisions hercof.

{j) The word "Trustee" shall mean the Trustee originally
appointed hereunder by the Issuer and any successor Trustee.

(k) The word "Rentals" or the word "Revenues" shall mean the
payments made by the Lessce under the terms of the Lease Agrecment
of the Project.

(1) The words "Determination of Taxability" means any deter-
mination or decision made by the Commissioner of Internal Revenue,
or any District Director of Internal Revenue, or by any court of
competent jurisdiction, that the interest on the Bonds is wholly
includible in gross income for federal income tax purposes by reason
of applicable provisions of the Internal Revenue Code of 1954, as
amended.

(m) The word "Guarantor" means Maywood, Inc., a Texas corpora-
tion, and its successors and assigns.

(n) The words "Leased Equipment" shall mean those items of
machinery and equipment installed in the constructed improvements
or elsewhere on the Leased Land, all as described in Exhibit B
attached hereto, together with such additions and substitutions
thereto, and therefrom, as may be required from time to time, with
the approval of the Lessce and Lessor. This term does not include
Lessee's own machinery and eguipment. e

Section 2. Trust Indenture to Constitute Contract.

In consideration of the acceptance of the Bonds by Bondholders,
this Indenture shall be deemed to be and shall constitute a contract
between the Issuer and such Bondholders, and the covenants and agree-
ments herein set forth to be performed by the Issuer shall be for the
equal benefit, protection and security of the Bondholders, all of
which shall be of equal rank and without preference or priority except
as expressly prcovided therein.

Section 3. 1Issuance of Bonds.

{a) TFor the purpose of providing funds to pay a portion of the
cost of the acquisition, construction and equipping of the Project,
now owned by the Economic Development Commission, and to pay the costs
incurred in issuing such accounting, fiscal, legal, architectural,
Trustee fees and expenses and printing expenses and other similar
expenses, the State of Oregon hereby shall issuc $2,600,000 Statc of
Oregon Economic Development Revenue Bonds, Series I {Maywond Industries
of Oregon, Inc. Project).




(b) The Bonds shall be dated the first day of April, 1976, to
be issued in denominations as follows:

1l - 51,300,000 payable quarterly at $46,540
2 - 51,000,000 " " " §35,800
3 - % 100,000 " Y "$ 3,580
4 - 3 50,000 " " "$ 1,790
5 -8 10,000 " " "s 358
6 - § 140,000 " " "$ 5,012

shall be numbered 1 to 6, inclusive; shall be registered as to prin-
cipal and interest as the Bondholder shall direct.

i [
(c) "All Bonds shall bear interest at the rate of seven and one- ﬁ;&" ‘ i k oo l ( A
half percent (7-1/2%) per annum. Principal and interest shall be = SIS IS '
payable quarterly on the thirtieth days of June, September, December
and March each year, commencing June 30, 1976 to and including March
30, 1986. Payments shall be in the aggregate amount of Three Hundred L i )
Fifty-Eight Dollars ($358.00) for each Ten Thousand Dollars of prin- T”T‘*-";”‘ywmﬂ'"*“~Y‘”“““z“f"”‘Y?)MW

P

. : |
cipal amount of Bonds except for the aggregate sum of Three Hundred ok ' l U
Twenty-Nine Dollars and Seventy Cents ($329.70) per Ten Thousand ‘
Dollars principal amount due March 30, 1986.

k)

Section 4. Redemption of Bonds.

(a) The Issuer reserves the right to call and redeem all out-
standing Bonds on any interest payment date, at par plus accrued
interest to date of redemption.

(b) The Bonds shall be callable as a whole on any interest
payment date at 100% of the principal amount thereof plus accrued
interest to the redemption date, in the event the Company execrcises
its right and option to purchase the Project if, but only if, (a)
the leased premises shall sustain major damage or destruction as
would render the remainder unsuitable, in the opinion of the Company,
for use by the Company; or (b) the leased premises, or such portion
thereof as will render the remainder unsuitable in the opinion of
the Company for use by the Company, shall be condemned or otherwise
taken by eminent domain proceedings, or sold under threat thereof;
or (c) as a result of legislative or executive action of the State
of Oregon or any political subdivision thercof or of a final decree
or judgment of any court after the Company's contest thereof, the
Lease becomes void or unenforceable or impcssible of performance in
accordance with the intent and purpose of the parties as expressed
in the Lease, or unreasonable burdens or excessive liabilities are
imposed upon the Lessee.

(c}) In the event the Lessee is required to purchase the Project
and redeem all outstanding Bonds by reason of a Determination of Taxabil-
ity as set forth in Section 8.7 of the Lease Agreement, then the Issuer
shall call and redeem all outstanding Bonds within 120 days from the
Determination of Taxability, at a redemption price equal to the prin-
cipal amount thereof plus accrued interest thereon to the redemption
date.
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(d) Notice of Intent to Call and Redeem Bonds shall be given
not more than 45 nor less than 30 days prior to such redemption date
by certified mail to the registered owners of the outstanding Bonds
at the mailing addresses of the owners as they appear on the books
of the Bond Registrar.

(e) Notice of the Intent to call and Redeem Bonds shall be
given by the Issuer to the Trustee at least 45 days before the
intended redemption date. Interest on any Bond or Bonds so called
for redemption shall cease on the redemption date unless the same are
not redeemed after proper presentation made pursuant to such call.

Section 5. Creation of Construction Trust Fund.

There be and hereby is created with the Trustee a special Con-
struction Trust Fund of the Issuer to be known as "Economic Development
Commission 1976 Construction Trust Fund (Maywood Industries of Oregon,
Inc. Project)" which shall pbe a trust fund for the purposes herein-
after provided, and to which shall be paid the proceeds of the sale
of the Bonds, including any premium but except accrued interest, if
any. The Construction Trust Fund shall be drawn upon by the Trustee
and payable solely by it for the purpose of paying costs of acquisi-
tion, construction, including materials, supplies, labor, machinery
and equipment, improvements to real property, costs incurred in issuing
such Bonds, including but not limited to, engineering, architectural,
inspection, accounting, fiscal, legal and Trustee fees, charges and
expenses, the costs of printing the Bonds and other expenses permitted
by Section 4.4 of the Lease Agreement. No payment shall be made from
the Construction Trust Fund without written approval of the Lessee and
the Issuer.

After all costs, fees and expenses incurred in connection with
or incident to the erection, construction, installation, equipping
and completion of the Project and in connection with the authoriza-
tion, sale, issuance and delivery of the Bonds have been paid in
full, then the duly authorized representative of the Lessee and the
Issuer shall file with the Trustee a certificate so stating, and
thereafter all funds, if any, remaining in the construction Trust
Fund account shall be deposited promptly by the Trustee into the
pond Revenue Fund, and the Construction Trust Fund shall cease.

Upon request of the Lessee, funds in the Construction Trust
Fund shall be invested by the Trustee; provided, however, that
such investment shall meet all standards of security as may be
specified from time to time by the Issuer or by the Lessee and only
in such securities and other investments as the State of Oregon
may by law invest. Provided, however, that all such investments
shall be invested at a yield not violative of Section 103 of the
Internal Revenue Code and Regulations promulgated thereunder. 1In
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the event such investments do exceed the limitations imposed by
Section 103, the Issuer and the Lessee promptly shall instruct the
Trustee to adjust the investment yield in such manner as to comply
with Section 103 and its regulations. Earnings of the Construction
Trust Fund shall be credited to the Constructicn Trust Fund.

Section 6. Creation of Special Trust Fund - Bond Revenue Fund.

There be and hereby is created a special trust fund to be
known as the "Bond Revenue Fund" to be administered by the Trustee.
This trust fund shall be for the security and payment of the principal
of and interest on the Bonds and it shall at all times be completely
separate and segregated from all other funds of the Trustee. All
acerued interest received from the sale of the Bonds shall be deposited . - . . ;
in the Bond Revenue Fund. All rental payments deposited to the s e i T N
Bond Revenue Fund are hereby pledged and ordered to be used solely )
for the payment of principal of and interest due upon the Bonds and
the payment of Trustee -fees and expenses, administrative expenses, ‘
and paying agent fees. The Bond Revenue Fund shall be a special trust S
fund and the holder or holders of the Bonds and interest coupons ‘ S
appertaining thereto shall have a first lien thereon until the Bonds ’
and interest thereon are paid in full.

i

'

T

The Lessee shall deposit as advance Lease Rentals a sum equal to P
one installment of principal and interest on the Bonds. This deposit
shall be security for the payment of rentals or any other obligations
of the Lessee, payable under the Lease, and any deficiency shall be
due ond payable by the Lessee upon demand by Trustee. The deposit
may be applied by the Trustee upon the last maturing installment of
principal and interest, and the balance, if any, shall be remitted to
the Lessee.

The Issuer agrees to deposit with the Trustee all rentals
received by the Issuer under the terms of the Lease Agreement and
the Additional Rentals and any other funds or moneys payable or
received from the Lessee, including any insurance policy proceeds,
condemnation awards, and any other funds received by the Issuer for
the purpose of paying the Bond principal and interest thereon. The
Issuer irrevocably obligates and binds itself to set aside and pay
into the Bond Revenur Fund all of such payments and, in the event
of default by the Lessec, all revenues or rentals it may receive
under any other lease of the Project. 1In the event of any such
default by the Lessee and in the event the Issuer shall be unable
to lease the premises to any other Lessee, then the Issuer covenants
and agrees that it will set aside and pay into the Bond Revenue Fund
all rentals, revenues and charges of any kind or nature which it may
receive from the use and operation or the sale of the Project.




Upon the request of the Lessee, funds in the Bond Revenue Fund
shall be invested by the Trustee, provided, however, that such invest-
ments shall meet all standards of security as may be specified from
time to time by the Issuer or by the Lessee and only in such securi-
ties and other investments as the State of Oregon may by law invest.
All such investments shall be invested at a yield not violative of
Section 103 of the Internal Revenue Code and Regulations promulgated
thereunder. 1In the event such investments do exceed the limitations
imposed by Section 103, the Issuer and the Lessee agree to instruct
the Trustee to promptly adjust the investment yield in such manner
as to comply with Section 103 and its regulations. Earnings of the
Bond Revenue Fund shall be credited to the Bond Revenue Fund.

Section 7. Obligation of Bonds and Indenture.

The Bonds and the Indenture shall not be a general obligation
of the State of Oregon, the Economic Development Commission nor the
Department of Economic Development, nor a charge upon any funds of
the Economic Development Commission other than the revenues pledged
to the payment thereof nor shall the State of Oreqon be subject to
any liability thereon. No holder of the Bonds shall ever have the
right to compel any exercise of the taxing power of the State to pay
any such Bonds or the interest thereon, nor to enforce payment thereof
against any property of the State except the Project mertgaged or
otherwise encumbered under this Indenture. The Bonds and the
Indenture shall not constitute a charge, lien or encumbrance, legal
or equitable, upon any property of the State except the eligible
Project mortgaged or otherwise encumbered under this Indenture.

Section 8. Covenants of the Issuer.

The Issuer hereby covenants and agrees with the owner and holder
of each of the Bonds for as long as any of the same remain outstanding
as follows:

1
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A ign
(a) That it will duly and punctually pay or cause to be paid !
out of the Bond Revenue Fund the principal of and interest on the
Bonds at the date and place as in the Bonds provided; that it will
faithfully do and perform and at all times fully observe any and
all covenants, undertakings and provisions contained in the Lease
Agreement and in this Indenture, and in the Bonds, and it will
enforce all provisions of the Lease Agrecment and the provisions
of any other leasc that may be cxecuted for the use and occupancy
of any part or all of the Project.

(b) That it will forthwith provide for the acquisition, con-
struction, installation and equipping of all of the improvements to
the Project required in this Indenture to be acquired, constructed,
installed and eguipped.

(¢) 1In the event of the default by the Lessce, as "default" is . ! N
defined in the Lease, the Issuer agrees to use its best cfforts to T S MR T L6 R R
again lease the premises as improved, to a responsible person, firm, : ' ‘ N

A
I
&

association or corporation, and further agrees that it will provide -
]
1
as will be available, shall at least equal the amount of principal 'k'i
bl ),

L

in such new lease for rentals which, together with such other monecys

and interest payments required under the Bonds, and that it will . VU W » bbbt
enforce the provisions of any such lease on the part of the Lessee

to be performed.

(d) That it will not sell, encumber, or otherwise dispose of
the Project, or any part thereof, unless the same arc no longer used,
useful or necessary in the operation of the Lessee, unless provision
is made for the payment into the Bond Revenue Fund of a sum sufficient
to redeem and retire all of the Bonds then outstanding and accrued
and accruing Trustece fees and charges, and paying agent fees, fully
in accordance with the terms thereof. If part of the Project is
sold and is not replaced, the proceceds of sale thereof shall be
deposited in the Bond Revenue Fund.

(¢) That it will at all times arrange to keep all of the
Project, and any additions or improvements thercon, insured against
loss or damage by fire and hazards ordinarily included under standard
extended coverage endorscments, and general public liability insur-
ance for the protcction of the State of Oregon, the Issucr, its
Commissioners, agents and cmployces, all as more fully sct forth in
the Leasc Agreement. The Lessee shall furnish to the Issuer and
to the Trustee policies, or certificates thercof, of the insurers
showing the amount and type of insurance then in effect which has
been procured and .maintained pursuant to this paragraph.
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(r)y  that it owill not ety cReeploan herein prrenvided,
obhastruct or in any other manner anterfoeve with the operation ol
the Project.

{g) That the lssuer will not consent to amny anendnment, revocas
tion or modification of the Lo ose Agroomen Coduring the ternm that
any of the Bonds are out standing without firct securing the consoent
of the Trusteoe to cuch change o modi Cieat ion, and L such change
or modification shall resalt in the diminnlion of or affect the
security of the Bondholder then such chiange or nodification first
shall be approved by all of the Bondholders of the then outstanding
Bonds.

(1) “hat the issuer will procced, or cause to proceed, with the
acquisition, construction, cquipping and complotion of Lhe Project in
accordance with approved plans and soccificalions, and shall usc its
bost offorts within its power to obtain and cnsure the expeditious
completion of Lthe Project.

(i)  The Issucr covenanbs that the payment of principal and
interest of these Bonds are payable solely oul of thoe revenues and
properties mortgaged, ploedged or assigned herein and that the Issuer
shall not be obligated to seek to levy any taxes or Lo obtain any
appropriation f{rom any source other than the revenues and propertics
mortaaged, pledged or assigned herein for the payment of the debt
service.

(3)  “The Issucr covenants thot it is duly created and authorized

under the laws of the State of Oregons that all action on its part

for the creation and issuance of the ponds and the execution thereof
has bLeen or witl be duly and effectively taken jpriov to the issuance
and delivery thercaf; that the Bonds in the hands of the holders and
owners thercof are and will be decmed to boe negotieble instrwaents;

and that all rights and remedics of the pBondholdoers and ownors thercof
and of the Lessce shall be governed Ly the laws of the State of Orecgon.

)

Soction 9. Detfault Provisions and guquxuq of 1 ungg_gnd
Bondholdoer:s.

{a) Duefaults; Evenbs of Default. 10 any ol the following

ovents occur, subject to the provisions of suhsection (k) hereof
it is hercbhy defined as and declared to be and Lo constitule an
"event of default”: !

(1 Pefault in the doe and punctuael prevyment
of any inlerest on any Bond; or

(2)  Defanlt in the due and punctual payment
ol the principal on any ponds, whether ab Lhe stated
maturity thercof, or upon proceedings Lor redemption
thereof; or




{3) et LU e o b nicane e o b EETIAN!
of any obther ob the cavenant s, aaiecient v o
Crons on the poart of the dooner aon Phe baden vre ar
in the Bonds contained, and the continuance thereaof
for a period ot forty=five (05 davs aifter wrrtlon
notice qiven pursuant to gsubsection (k) heveol Lo
the Losucr by the Conpany or by the haolders ol not
Joess than Lwonty=Pive poveent (259) o apjregate
principal amount. of Bonds then outstandvag; or

() Tl oceurronae of i toevent of dedf ol
under the Leaso Agqrecment. as provided in fatiele X
thereof which shall not be curcd by the Cowmpany
pursuant to the terms of the Agrocient.

(is) Acceloral ton. Upon the ocouryonee of o cvent of defanlt
and a0 Jong an il s o continuing tihe Trusteco may, and upon Che owribten
request of the holtdors ol not conothan Pwonty-tive percont (25%)

I agqureaale prigerpal amont Coboncdn b hen out stanbineg sl b, by
notiee in wribting doeliverved o dre Pasaer and the Compoany, declare
the principal ol ol Ponds then oulstandling coef the interest acerued
thercon immcediately due and payable, and such principal and interest
shall therceapon become and Le dmmediately dae and payable. Upon

any declarabicon of accoleration heround e Trastee ghalls immoe-
diately cxeraice cuch rahts s 00 may boeee Lo dectare bl rnstall-
ments of roent payable undor Scection 1002 of the hease Agrocment to
be immediately due and payable.

The above provisions, however, are subject to thoe condltions
that 1{, aftoer the principal of the Donds shall have been so
declared o be due and payvable, all arrears of principal and interest
upon the Bonds, with intorest (to the cxtent permitted by Taw) at the
interest rate borne Ly the Ponds, and o1l other sums payable
under this ndenture, cxceept the principael of, ond interest on,
the Ponds which by veason of such declaratyon ohall have bLoceoma
due and payvable, =hall have been pald Lo the Yrustee, and there
shall have bLeen pecrformed all other things o penpoect of which
there may have been o default hereounder, and fthoeve shatl have been
paid the reasonabd charvaes of Lhe Trustos and dts counsel and of
the holders of such Bonds, including reasonable abtorneys' feos
pald or incurred, then and in every suach cane, soch dedoult may
be watved and such declaration and hs consoguences rescinded and
annul led by Lhe Trastee by owritloen notioe to the fasuer and
Compaiy, which waiver, rescission and annnlment siall he binding
upon ol Bondhotdercs provided that b such doeclarat pon wan
requested by Lhe hotder s of Lwenlby=trve poccont (00 in pranceipal
amount ol the Bonds, such waiwver, rvoncoisaion and annulment must
bo-consented to by the holders of o majority in principal amount
of the tBonds then outstanding, which consent shall bhe hinding
upon the frustee and upon all holders of bonds dasued horeundoey;
but no such waiver, rescirscion and annulment sholl extond Lo or




AfToct any cnbeospeent detault or Paperrr oany rigatoor remedy
conscyuent theroon.

(o) Otvher bomedics. Booremedy by Ghe terns of the Ledenture
conferred 11};()'11“.(31‘“ Ponerved bo the Prastee (or to fhe bondholders)
{5 intendod to be caelosive of any othor remedy, but cach and
covery such o remedy shall be ol at ive amd o shatb b Leoin addition Lo
any oLhor remedy aiven Lo bl rantess ot Lo Podio bdern here-

ar 11‘}’

under or now or perealioer o SL1ng at Law Cd el
statute.

v
“d

Mo delay or aminsion Lo exercine any Figh Lo power accruing
upon any default oy cevent ol doafault shall dmpoiv any such right
or power or shall be consbtrued to Le o wanver ol oany such defanlt
or cvent of default or acqguicscence thereing ol overy such right
and power anay beocxarcised from time Lo Lime and an o ofton ags may
be decimed cxpodient,

Ho, waiver of any doetauli or oven dictaaty herennder, whoether
by the Trustee pursiiant bo the provipsions of cnieccctron (1) heereol,
or by the Pondnolders, shall e cond tooorv shail oot any sub-
soquent default or cvent of default or shall impair any rights or
remedics conscguent thoercon.

() Riaht ot Dondbolders Lo Hree s Proceeiinign Anpthing in
thoe Indenture tao the eontrary notwithsboeding . Lo holders ofoa o b
majority in aggregabe principal amount of Bonds then outatanding v b L e s iani i b Lot
ahall have the right, al any time, by oan instrument ore instraments ) o
in writing oxcecuted and delivered to the Trustee, to divect the
mothod and place of conducting all procecdiings to be taken in
conncelbion with the enforcoment of thoe torms and conditions of
£ the Tondenture, or for the appointient of g receiver or any other
-~ ‘é%ﬁ'iw" proveadings hovounder; provided, that such direct ion shall not
r‘%‘\ﬁ‘*‘ he otherwise than in accordance with the provisions of law and of
the lndenturce.

veoocourroenes of an

() Appointment of Recnivers. Unon Ul
cvent of detanit, T and apon the filing of o oroobthor commenen=
ment of Judicial pmoceedings to enforce the rialit s of the Trostoe
and of the bBondholders under the Indenture, the Trustoe shall be
entitled, as a maltter of right, to the appointment of o recelver
or roeceivers of e Project and of the vevennes, Carni DG, ineome
and profits thereot, poending cuch pros cd ey, v th such peowers

as Lhe courb wabing such appoinbment shall conter.

(©y  Application ol F ;
Prustoe with respect Lo the Project peasuant to ey vt grven
or acltion taken umder Che provisions of this Gootion shall, after
payment o tho cost and cxpenses of the procecdings remullina in

the collection of such moneys and of the cxpenses, fiabalities

ISTITEIAE IS I B R TR TRIAR pe e by Uhee




and advances incurroed o or omades byothe Prastor, b deponted in the
Bond Revenue Fund ond oll moneys o depositod in the Bomd RQevenue
Fund during the continuance of an event of default and avallable
for payment of Lhe Bonds under the provicions of Soction 6 hercof
shall (after payment of the fees and expenses of the Trustece) be
appliced as follows:

(1) Unless the principal of all the Bonds
chall have become or shall have been declared
due and payablce, all such moneys shall be applicd:

First - To the payment to the poersons
entitled thereto of all installments of
interest then due on the Bonds, in tho
order of the maturity of the installments
of such interest and, if the amount available
shall not be sufficient to pay in full any
particular installment, then to the payment
ratably, according to the amounts due oon
such installment, to the persons contitled
theoreto, without any discrimination or
privilege; and

Socond - To the payment Lo the persons
entitled thercto of the unpaid principal
of any ol the Bonds which shall have hecome
due (other than Bonds called for rodemption
for the payment of which moneys arce held
pursuant to the provisions of the Indenture),
in the order of their duce dates, with interest
on such Bonds from the respective dates upon
which they become duc and, if the amonnt
available shall not be sufficient to pay in
full Bonds due on any particular date,
together with such interest, then to the
payment ratably, according to the amount of
principal duce on such date, to the persons
entitlod thoreto without any discrimination
or privileyc.

{2)  If the principal of all the Bonds shall
have become due or shall have boen declared dae
and payable (other than Bonds called for rodoempt ion
for the paymenl of which moneys arve held parsuant
to the provisions of the Indenture), all such moneys
shall be applied to the paymenl of the principal
and interest then due and unpaid npon all of the
Ronds, without -prefercnce oy priority of principal
over interest or of intorest over principal, or of
any installment of interest over any other install-
ment of interest, or of «ny Bond over any other




Ponied,  ratablby, aeceandaneg tan e
tively tor proanerpnd b oand et crest !
entitled Lhereto without any diserimination

privileqge.

(3)y 1 the poancipal o or o abl the Bon s
have boeen doecltared duae and payable, aned o
declaration chatl thoereaftoer have bhoon e
and annulltod under the provisions of this Dection
then, subjoct to Lhe provisions ol pavacsraph (2)
of this Section the event thal the principal of
all the Bonds o« Uolater become due or be deelared
due and payable, e moneys chall be o applicd i
accordance with the provisions of paragraph (L) ol
this Sectian.

honever money s are Lo be applied pursuant Lo Lhe provisions
of (his Scubion, such monevs shall be appited v such Limes, and
from Uime to Cine, o5 the Trunter shadl b detormine, having dus
ragard to Lho amount ot such moneys available o arpliloation and
the likelibood of odditional momeys becoming avadlable Tor such
application in the future.. Whenever the Trastoo chall apply such
funds, it shall fix the date {(which shall be an dinterest payment
date unless it shall decm another more saitable) npon whieh such
application is to beomade and upon sach ddate dnterest on the
amounts of principal to be paid on ouchodates shod eane Lo
aceruc,  he Trustoo shatl give such notce oo i ST oo

appropriatc of the deponit with it of any such meneys aned of

the fixing of any such date, and shall npot be vogquired o

makce payment to the holder of any unpaid coupon oy any Pond
until such coupon or such Bond and alb umoatured coupons, B f
any, apportaining Lo such Pond shall be prosentod to the Trustee
for appropriate cendorsement or for cancellation if fully paid.

Whenever all o of Lhoe Bonds and intorest thercon have been
paid under the provisions ol Lhis Scction and ol enpenses and
charqges of the Prustee have hoen paid, any balance remaining in
the bBond Pund shall be paid to the Company.

(1) Poemedicos Voostoed in Prastoe, 1ghtn Caction
Gincluding Lhe right .Lﬂni’j_l("-w;;l"—()}{!"“(vxf ciaims) under the Indenture
o1 under any of Uhie Bomds or coupons may beoentoreed ey Ll Traslee
without. Lhe possossion of any ol The Ponds e conpons o e
production Lherect an any Lrial or oloer proce cdinegs roobat

thereto anmd any such suit G procesbineg oot b e ey L
ahatl e dJrought o an b neanes o Prngi oo b hoat e e
Joining as plointitts or detondonts oy holders of the Bonds, aned
any recovery of jpudagment shall, subacet o the provesions of sub-
cocltion () hereof, be oy Ll cqual bonetit ol Uhe holders of the

outstanding Bonds and coupons.

i
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(h) 'JDEE_gnqugmgq{9§_9ﬁmpqqghglgqgﬁ. No holder of any
Bond or coupon shall have any right to institute any suit, action

or proceceding in cquity or at law for the enforcement of the

fndenture or for the execution of any trust thercof or for the
appointment of a receiver or any other remcdy hereunder, unless a
default has occurrcd of which the Trustee has been notified as
provided in Section 10(a) (8), or of which by said subsection it

ie deemed to have notice, nor unless also such default shall have
become an event of default and the holders of twenty-five percent
(25%) in aggregate principal amount of Bonds then outstanding

shall have made written request to the Trustee and shall have

offered it recasonable opportunity either to procced to exercise

the powers hereinbefore granted or to institute such action, suit

or proceeding in its own name, nor unless also they have offered

to the Trustee indemnity as provided in Section 11 (a) nor unless

the Trustee shall thereafter fail or refuse to exercise the powers
hereinbefore granted, or to institute such action, suit or proceeding
in its own name; and such notification, request and offer of indemnity
are hereby declared in every case at the option of the Trustec to be
conditions precedent to the execution of the powers and trusts of

the Indenture, and to any action or cause of action for the enforce-
ment of the Indenture, or for the appointment of a rcceiver or for

any other remedy hereunder; it being understood and intended that

no one or more holders of the Bonds or coupons shall have any right

in any manner whatsoever to affect, disturb or prejudice the Indenture
by its, his or their action or to enforce any right hereunder except
in the manner herein provided and for the equal benefit of the holders
of all Bonds then outstanding. Nothing in the Indenture contained
shall, however, affect or impair the right of any Bondholder to
payment of the principal of and interest on any Bond at and after

the maturity thereof, or the obligation of the Issuer to pay the
principal and interest on ecach of the Bonds issued hereunder to

the respective holders thereof -at the time, place, from the source

and in the manner herein and in said Bonds and the appurtenant

coupons expressed.

(i) Termination of Proceedings. In case the Trustee shall
have proceeded to enforce any right under the Indenture by the
appointment of a receiver, by entry or otherwise, and such proceed-
ings shall have been discontinued or abandoned for any reason, Or
shall have been determined adversely, then and in every such case
the Issuer, the Company and the Trustec shall be restored to their
former positions and rights hereunder, and all rights, remedics
and powers of the' Trustee shall continue as if no such proceedings
had been taken.

(3) Waivers of Events of hefault. The Trustce shall waive
any event of default horounder and its consequences and rescind
any declaration of maturity of principal upon the written request




5740

of the holders of (1) a majority in aggregate principal amount of
all the Bonds then outstanding in respect of which default in the
payment of principal and/or interest exists, or (2) a majority in
aggregate principal amount of all Bonds then outstanding in the
case of any other default; provided, however, that there shall not : ‘ ‘

be waived without the consent of the holders of all the Bonds C Co § !
outstanding (a) any event of default in the payment of the principal — | ‘ '
of any outstanding Bonds at the date of maturity specified therein

or (b) any default in the payment when duec of the interest on any
such Bonds unless, prior to such waiver or rescission, all arrears

of interest, with interest (to the extent permitted by law) at

the rate borne by the Bonds on overdue installments of interest,

and all expenses of the Trustee in connection with such default

shall have been paid or provided for. 1In case of any such waiver

or rescission, or in case any proceeding taken by the Trustee on
account of any such default shall have been discontinued or abandoned
or determined adversely, then in every such casc the Issuer, the
Company, the Trustece and the Bondholders shall be restored to their
former positions and rights hereunder respectively, but no such
waiver or rescission shall extend to any subsequent or other default,
or impair any right conseqguent thereon.

e TR y"'ﬁ.]w;rrv

(k) Notice of Defaults; Opportunity of Company to Cure Defaults.
Anything herein to the contrary notwithstanding, no default as speci-
fied in Section 9(a) (3) or 9(a) (4) on the part of the Issuer shall
constitute an event of default until actual notice of such default
by registered or certified mail shall be given by the Trustee to the
Issuer and the Company, and the Company shall have had forty-five (45)
days after receipt of such notice to correct said default or cause
said default to be corrected, and shall not have corrected said
default or caused said default to be corrected within such period;
provided, however, if any default specified in Section 9(a) (3) or
9(a) (4) shall be such that it cannot be corrected within such period,
it shall not constitute an event of default if corrective action is
instituted by the Company within such period and diligently pursued
until the default is corrected.

Section 10. The Trustee.

(a) Acceptance of the Trusts. The Trustee hereby accepts the
trusts imposed upon it by the Indenture, and agrees to perform said
trusts, but only upon and subject to the following express terms and
conditions, and no implied covenants or obligations shall be read
into the Indenture against the Trusteec:

(1) The Trustee, prior to the occurrence of an
event of default and after the curing of all events
of default which may have occurred, undertakes to
perform such duties and only such duties as arc
specifically set forth in the Indenture. In case an
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event of default has occurred (which has not
been cured) the Trustee shall exercise such of
the rights and powers vested in it by the In-
denture, and use the same degrec of care and
skill in their exercise, as a prudent man would
exercise or use under the circumstances in the
conduct of his own affairs.

(2) The Trustec may cxecutce any of the
trusts or powers hereof and perform any of its
duties by or through attorneys, agents, receivers
or employees but shall be answerable for the
conduct of the same in accordance with the
standard specified above, and shall be entitled
to act upon the opinion or advice of its counsel
concerning all matters of trust hereof and the
duties hereunder, and may in all cases pay such
reasonable compensation to all such attorneys,
agents, receivers and employees as may reasonably
be employed in connection with the trust hereof.
The Trustee may act upon advice of counsel and elRite s o s e
shall not be responsible for any loss or damage o pr 'ﬁ NTT‘. :
resulting from any action or nonaction by it taken A i
or omitted to be taken in good faith in reliance
upon such advice of counsel.

(3) The Trustee shall not be responsible
for any recital herein or in the Bonds (ekcept
in respect to the certificate of the Trustee
endorsed on the Bonds), or for the recording
or re-recording, filing or refiling of the
Indenture, or for the validity of the execution
by the Issuer of the Indenture or of any
supplements thereto or instruments of further
assurance, or for the sufficiency of the
security for the Bonds issued hereunder or
intended to be secured hereby, except that
in the event the Trustee enters into possession
of all or a portion of the Project pursuant
to any provision of this Indenture, it shall
use due diligence in prescrving such Project;
and may require of the Issucr oOr the Company ]
full information and advice as to the performance
of the covenants, conditions and agreements.

The Trustee shall not be responsible or liable
for any loss suffered in connection with any
investment of funds made by it in accordance
with Sections 5 or 6. The Trustec shall have no
obligation to perform any of the duties of the
Issuer under the Agreement.




[ Tl Prictec shalbd o be aevomnd b b
for Lhe use obf any bBonds delivered hevennde
The Trusloo mey become Lhe owner of Ronds aad
coupons socnred horeby with the sooe rights
which it would have i not Trustoe.

(5)  the fruastee shall be protected an
acbing upon any notice, roguesh, consentd,
cortificate, ordoer, affidavit, letter,
tolegrem or olher paper oy document Loelicewved
to be genuine and correct and to have been
signed or sent by the proper person or
pergons,  Any action takaen by Lhe Trustoe
pursuant to the Tndenture upon the request
or authority or consent of any pooruon who
aL Phe Lhme of making such rogquest o o giving
such auvthorily or consent i Lhe owner of
any bond, shall Lo conclusioce and Linding
upon ol future owners of  Uhe sowe Tond aos !
upon Bonds iosued dn exchange thereflor orv
place thercof.
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(6)  As Lo the stence or non-cxistenooe
of any fact or s to the sulficiceney or validily
of any dnctiament, paper or proceocding, Lhe
PTrusteo bt he entibled Lo orely upnon o corti-
ficatc raancd oo bohat £ of the Tsnuer by an
aubhorized representative of the 1ao Codenignated
for such purposc by authorization ol the insuoern
as sufficicont evidence of the facts therean
contained and prior Lo the occurrence of o defanld
of which Lhe Trustoe has been notificd as provided
in subsection (8) of this Section, or of which by
said subscection it ia decmend to have notice, shall
also e ot liberty te accept a similar certafioate
Lo the of foct that any particular deosbing, Lrans=
action or action is necessary or expeodiont, ot
may abloits discretion secure such turther cvidencs
deciacd necessary or advisable, but shall an no
case be bound to secure the same.

(7Y  Phe permicaive voghtoof the Prastec Lo
do things cnumeratod in the ITndentare sho bl nod
bo constrmed anoa doty and Che Trustor shabl not
ber answcrable tor obhior Lhan Tta negbigoenee on
wilitul delault.

(8 The rustee shall not be vegmired to
Lake noLice or bhe decmed to hove noltice ol any

defaullt hereunder cxeoept Latlure by Lhe Issuer
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cause to be mado any of the payments to the
Trustee required to be made by Section 6 hercof
unless the Trustee shall be specifically notified
in writing of such default by the Issucr or by
the holders of at least twenty-five percent (25%)
in aggregate principal amount of Bonds then out-
standing and all notices or other instruments
required by the Indenturc to be delivered to

the Trustee, must, in order to be effective, be
delivered at the principal office of the Trustee,
and in the abscnce of such notice so delivered
the Trustee may conclusively assume there is no
default except as aforesaid.

(9) All moneys received by the Trustee
shall, until used or applied or invested as
herein provided, be held in trust in thec manner
and for the purposes for which they were reccived
but need not be segregated from other funds except
to the extent required by the Indenture or law.
Neither the Trustee nor any paying agent shall
be under any liability for interest on any moncys
received hereunder except such as may be agreed
upon.

(10) At any and all reasonable times the
Trustee, and.its duly authorized agents, attorneys,
experts, engineers, accountants and representatives,
shall have the right, buf®shall not be required, to
inspect any and all of the Project, including all
books, papers and records of the Issuer pertaining
to the Project and the Bonds, and to take such
memoranda from and in regard thereto as may be
desired; provided, that nothing herein shall
require disclosure of any trade secrets of the
Company or any other processes, techniques or
information which the Company deems confidential.

(11) The Trustee shall not be required to
give any bond or surecty in respect of the execution
of the trusts and powers herceunder.

(a) Indemnity of the Trustee. Before
taking any action under this Indenture, the
Trustee may require that satisfactory indem-
nity be furnished to it for the reimbursement
of all expenses to which it may be put and
to protect it against all liability, cxcept
liability which is adjudicated to have
resulted from its negligence or willful
default, by reason of any action so taken.

- 19 -
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() |Tover, i o oarnd i::-:;n [ S R T A A W AT I o Traatoe shall
beoentithed Lo payment and/or rorsbars swent bor eanonabile fees
for ils ordinary corvices ronderod heveundoer and b advancens,
counscel foos and other ordinary cupensoes veasonably and noecessarily
made or incurred by the Trustee in connection with such ordinary
services and, in the cvent that it should become pecenoary thal
the Trustec pertform cxtraordinary servicoes, G0 shald Leoentitled
to reasonablo extra compensation Lheretor, and Lo reimbarsenont
for roasonable and neccszary cxtraordineary cdponnes an connection
therewith; provided, that i such extraordinary covvices or
extraordinary expenses are occasioned by the nealect or misconduct
of the Trusteo, 11U shall nob bho entitlod to componsalton or
reimbursement therefor.  The Trastec shaltl Le entatted to payment
and reimbursement for the reasonahle fecs and charaes of the
Trustoee as paying agoent for the Bonds and couponn os hervinabove
provided,  The fivustoo shall have the varght o payeent and reln-
bursement tor the roasonable fecs and cxpenses of Uhie Paying Agent.
Upon the occurrence of o default, bat o cnly upon sach occurvencea,
the Trustece shall have o Tien with riant of payment and roimborsement
prior to payment onoaccount of intorest or privcipal ol any Bond
for the forcgoing advances, fees, costs and wexpenses.

(c) Potioce to Dondhiotdorsy

oL befaunlt Ocams, S oa odofault
occurs of whteh Lhe fMrdntee in by Goction T00a) (3) hereol reguired
Lo take notice or if notice of default be given asoin oaild sub-
section (8) provided, then the Triastee shoall : < Len notioee
thereof by Cirst olass marl Lo Lhee Tast known owners of ull bonds
then outstanding known to the Trustooe.

() Intervention by Trustoc. inoany Judicial proceocding to
which the Jasuor 1".«.-lw;mx:tf\,;'“dll{l_-'.».'lmic‘n in the opinton of the Trstee
and its counsel has a substantial bearing on the inbore v of the
owners of the Bonds, the Trust may intcervenoe on behalt ol the
Bondholders and shall do so i1 requestod in writing by Lhe owners
of ot least twenty-five percent (206%) of the aggreaato principal
amount of bBonds then cutstanding, provided that the drustece shall
first have been offoered such reasonable indempite an it omay require
against the costs, oxpenses and liabilitics which it may incur in
or by reason of such procecding.  The riohts and obligations of

the Trustee under this Section arce subject Lo the approval of a
court of compelent jurisdictlon.

3 () Snceonsor T oo, Aty corporatiaon sropnocal ton into

which Lhe frustee way be converbod or amerged, or with which b may
bee consolydated, or to which 1L may el d or ot trast
bLusiness and o Goanoa o whaole or subtant i : oo who e, o
any corporalion or ascociabion resulting (rewm ony such conversion,
sale, moerger, consoldidation or transfoer 1o which it g g parly,
ipso facto, shall e oand become Saccensor Trustoe heredander and
vested with all the trusts, powers, discretions, lmmunitics,
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privilogen and T oot her g Lors o s b ek s o, wa thout
Lhe exccution or foling ol oany festrument or o any barther oo,
deed or conveyance on Lhe parvt of any ol the partaes horeto,
anything herein to Lhe contrary notwithstanding.

(1) o g, il I(hl by thie Trustoe, The Trustoeo and any
Successor Trustec moy oy Lime resiogn Crom Lhe teasta herelby
creatad by giving thiety 30) days! written notiee Lo e Tanuer
and all olher holders by publication an requived for Dond roedemptions,
and such vesignation shall bake ofteet at the ~nd of guch ihuL','
days, or upon the carlicr appointment of o Successor Trustoee by the
Bondholdoers or tomporary ‘frastee by Che fuasaer Such notice to the
Issucr may be scrved personally or sent by ruq)!sLm?(:d mail.

(a)  Bemoval of the Tructo The fTrastece nay he romoved gt
any time, Ly an instrument or concurrent ingtruments in o wriling
delivered to the Trustee and to the Tosner, amd sianed by Uhe
owners of onpe-hall an aggregate principal amount ol Bonds then
outstanding,

(h) pointment o Successor Trustoo by !,w Proendho 1d

Temporary Loo T case T the Irustee horenndor sl re 0 or
'1)‘6_"'1:(-‘\1?16'&('(‘, ‘<')r Lo dissolved, ar shall bo in course ol dissolullon
or liquidation, or olherwise hecome incapable of acting hereunder,
or in case it shall be taven under Che control of any public officer
or officers, or of a receiver appointoed by a court, o succensor ey
Le appointed by Che owners of one-hall (1/2) in aqavegate principal
amount of Ponds then outsboanding, by an inslrument or concurrent
instruments in writing signed by such ownors, o by thelr attorneys-
in-fact, duly avthorizod; provided, nevertheless, that in case of
such vacancy the Issucer by an authorization cxecuted and signoed by
7 the Tssucr, may appoint a Lemporary Trusteo bto $i11 such vacancy
TX‘%’S‘,}:E, notil o Successor Trustee shall bLe appointed by the Bondholders

in Lhe moanner above provided, and any ouch temporary frustec so

appaintod by thoe ]"-‘»UA.] :~x..1l]. imediately and without further act

e supcrscded by the Trustee so appointed by such bBondholders.

Fvery such ‘rustoe appointed pursuant to the ;v)’!v"]::um:: of this

Section shall ba oo 1sL company, banking agsociation or bank In

good st anding \u’ilhl.l\ or outside Lhe State havina o reported capital

and surplus of not dless Lhan five million dollars, if there be

such an instilution wiliing, aualificd aud able to accept the

Lrust. upon roasonoblo or cuslomary Lerm,
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(1) Concoerning Any Sucaessor Tranlee, ery Ducconsor Trustee
appointoed hereonder shall oo el achinowbedage and de b iver Lo it
prodecessor and adao tao the Tasuer an tnnt e nld Wit eng aceeptl-
g such eppointnent hercunder, and Lhoerenpon such Suecesgor,
without any further act, deed or conveyanco, shall become fully
vosted with all the proportics, vights, powers, trusts, dutics
and obligations of its predecessor; but such predecessor shall,
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nevertheless, on the written request of the Issuer exccute and
deliver an instrument transfering to such Successor Trustee all

the properties, rights, powers and trusts of such predecessor
hereunder; and every predecessor Trustee shall deliver all sccurities
and moneys held by it as Trusteec hereunder to its Successor. Should
any instrument in writing from the Issuer be required by any Successor
Trustee for morc fully and certainly vesting in such Successor the
properties, rights, powers and duties hereby vested or intended to

be vested in the predecessor, any and all such instruments in

writing shall, on request, be executed, acknowledged and delivered

by the Issuer. The resignation of any Trustee and the instrument

or instruments removing any Trustee and appointing a Successor
hereunder, together with all other instruments provided for in

this Section, shall be filed and/or recorded.

(3) In case
any tax, assessment or governmental or other charge upon any part
of the Project is not paid as required herein or by the Lease, the
Trustee may pay such tax, assessment or governmental charge, without
prejudice, however, to any rights of the Trustee or the Bondholders
hereunder arising in consequence of such failure; and any amount at
any time so paid under this Section, with interest thercon from the
date of payment at the rate borne by the Bonds, shall become so much
additional indebtedness secured by the Indenture, and the same shall
be given a preference in payment over any of the Bends, and shall be
paid out of the proceeds of revenues collected from the Project, if
not otherwise caused to be paid; but the Trustece shall be under no
obligation to make any such payment unless it shall have 'been requested
to do so by the holders of at least twenty-five percent (25%) of the
aggregate principal amount of Bonds then outstanding and shall have
been provided with adequate funds for the purpose of such payment.

(k) Trustee Protected in Relying Upon Resolutions, etc. The
resolutions, opinions, certificates and other instruments provided
for in the Indenture may be accepted by the Trustee as conclusive
evidence of the facts and conclusions stated therein and shall be
full warrant, protection and authority to the Trustec for the
release of property and the withdrawal of cash hereunder.

(1) Successor Trustee as Custodian of Funds and Paying Agent.
In the event of a change in the office of Trustce the predecessor
Trustce which has resigned or been removed shall ccase to be custodian
of the Bond Revenue Fund and Construction Trust Fund and paying agent
for principal and interest of the Bonds and the Successor Trustee
shall become such custodian and paying agent.

Section 1l. Options to Purchase.

The Issuer expressly grants to the Company certain optiong to
purchase the Project under the conditions and to be exercised in
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the manner as sct forth in Scctions 11.2, 11.3 and 11.4 of the
Lease Agreement.

Section 12. Bond Forms and Registration of Bonds.

{a) The bearer bonds and coupons shall be in substantially
the following form:

No.
UNITED STATES OF AMERICA
STATE OF OREGON

ECONOMIC DEVELOPMENT REVENUE BONDS
SERIES I
(MAYWOOD INDUSTRIES OF OREGON, INC. PROJECT)

The State of Oregon, acting by and through the ECONOMIC DEVELOP-
MENT COMMISSION, does hercby acknowledge itself to owe and for value
received hereby promises to pay to '
as registered owner thereof, on the thirtieth days of June, September,
December and March of cach year, commencing June 30, 1976 to and
including March 30, 1986, unless sooner redeemed as herein provided,
the principal sums as follows:

together with interest at the rate of seven and one-half percent
(7-1/2%) per annum, payable at the time and in the amount as set
forth above. Both principal of and interest on this Bond are payable
in lawful money of the United States of America at the First National
Bank of Oregon, Portland, Oregon, or its successor in trust.

The Economic Development Commission agrees to pay the principal
of and the interest on this Bond solely out of the revenucs and
properties of the Economic Development Commission as mortgaged,
pledged and assigned to the payments thercof pursuant to a Mortgage
and Indenture of ‘Trust (hereinafter referred to as the "Indenture").
This Bond is payable solely from the revenues pledged to the payment
thereof and it is not a debt of the State of Orcgon or a lending of
the credit of the State of Oregon within the meaning of any consti-
tutional or statutory limitation. The Bonds are issued pursuant to
Chapter 316, Oregon Laws 1975.

This Bond is one of a series aggregating the sum of Two Milliqn
Six Hundred Thousand Dollars ($2,600,000) par value issued to provide
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funds to finance an economic development project for the ascquisition,
construction, installation and equipping of land and a lumber
remanufacturing plant to be leased to and operated by Maywood
Industries of Oregon, Inc., a Texas corporation gualified to do
business in the State of Oregon, (the "Company"), and to pay costs
of issuance of the Bonds, all in conformity with the laws of the
State of Oregon and pursuant to the Indenture.

The Bonds, together with Additional Bonds as may be issuced on
a parity therewith, are all issued or may be issued under and are
to be equally and ratably securcd and entitled to the protection given
by the Mortgage and Trust Indenture, dated as of April 1, 1976, duly
executed and delivered by the Issuer to the First National Bank of
Oregon, Trustee, and reference is hereby made to the Indenturc and
to any indentures supplemental thereto, for a more complete statement
of the provisions with respect to the nature and extent of the security,
the rights, duties and obligations of the Issuer, the Trustee and the
holders of the Bonds and coupons and the terms and conditions upon
which the Bonds are issued and secured, and to all of these provisions
of such Indenture, each holder, by acceptance of this Bond does
assent.

This Bond and the appurtenant coupons are fully negotiable, and
this Bond may be transferred on the registration books of the Issuer
in the corporate trust office of the Trustee as Bond Registrar upon
presentation by the holder in person or by his attorney. As provided
in the Indenture, coupon bhonds are convertible into an equal aggregate
principal amount and in authorized denominations at the corxporate
trust office of the Trustee, and in the manner, subject to the limita-
tions and on the payment of the charges, as provided in the Indenture.
Registered Bonds are not convertible to coupon bonds.

The Economic Development Commission hereby covenants and agrees
with the owner and holder of this Bond that it will keep and perform
all the covenants of the Indenture to be by it kept and performed.

The Economic Development Commission does hercby pledge and bind
itself to set aside and pay to the Trustee named in the Indenture for
deposit to the Bond Revenue Fund all Lease Rentals, and Additional
Rentals received by the Economic Development Commission from the
lease of the Project and the real property thereof.

The Bonds are hereby declared to be a first and only lien and
charge upon such rentals as received by the Economic Development
Commission, or the Trustee, from the lease of the Project.

The State reserves the right to call and redeem, as a whole,
all outstanding Bends on any interest payment date at par plus accrued
interest to date of redemption. .

The Bonds shall be callable as a whole on any interest payment
date at 100% of the principal amount thereof plus accrued interest
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to the redemption date, in the event the Company cxercisces its right
and option to purchase the Project if, but only if, ({a) the leased
premises shall sustain major damage or destruction as would render
the remainder unsuitable, in the opinion of the Company, for use by
the Company; or (b) the leased premiscs, or such portion thereof as
will render the remainder unsuitable in the opinion of the Company
for use by the Company, shall be condemned or otherwise taken by
eminent domain proccedings, or sold under threat thercecf; or (c) as
a result of legislative or executive action of the State of Oregon
or any political subdivision thercof or of a final decree or judg-
ment of any court after the Company's contest thereof, the Lease
becomes void or unenforceable or impossible of performance in
accordance with the intent and purpose of the parties as expressed
in the Lease, or unreasonable burdens or excessive liabilities are
imposed upon the Lessee.

Tn the event the Lessee is required to purchase the Project
and redeem all outstanding Bonds by rcason of a Determination of
Taxability as set forth in Section 8.7 of the Lease Agrcement, then
the Economic Development Commission shall call and redeem all out~
standing Bonds within 120 days from the Determination of Taxability,
at a redemption price equal to the principal amount thereof plus
accrued interest thereon to the redemption date.

Notice of Intent to Call and Redeem Bonds shall be given not
more than 45 nor less than 30 days prior to such redemption date by
certified mail to the registered owners of the outstanding Bonds at
the mailing addresses of the owners as they appear on the books of
the Bond Registrar.

Notice of Intent to Call and Redcem Bonds shall be given by
the Economic Development Commission to the Trustee at lcast 45 days
before the intended redemption date. Interest on any Bond or Bonds
so called for redemption shall cease on the redemption date unless
the same are not redeemed after proper presentation made pursuant
to such call.

It is hereby certified and declared that this Bond and all
RBonds of this issue are issued pursuant to and in strict compliance
with the Constitution and the statutes of the State of Oregon, and
that all acts, conditions and things required to be done precedent
to and in the issuance of this Bond have happened, been done and
fully performed as required by the Constitution and the statutes of
the State of Oregon.

IN WITNESS WIEREOF, the State of Oregon has caused this Bond to
be executed with the facsimile signaturc of its Governor and its
Secretary of State and by the manual signature of its State Treasurer
and to be sealed with a facsimile of its state seal, and the interest




coupons attached hereto to be signed by the facsimile signature
each of such officers, all on the first day of April, 1976.

STATE OF OREGON

Governor

Secretary of State

State Treasurer

‘.}’ :

TRUSTEE'S CERTIFICATE OF AUTHENTICATION

3

This Bond is one of the Bonds

described in the within-mentioned
Indenture.

S EeTIT NS T

FIRST NATIONAL BANK OF OREGON,
Trustee

Authorized Officer




(b} The Bonds are issued as fully registered bonds in the
denominations requested by the Bondholder.

The ownership of the Bonds shall be noted on the registration
pooks of the Bond Registrar, and any Bond may thercafter be trans-
ferred only upon an assignment duly executed by the registered
holder or his duly authorized attorney in such form as shall be
satisfactory to the Bond Registrar, such transfer to be made on
such books and endorsed on the Bond by the Bond Registrar. Rey-
istered bonds may not be reissued or transferred to coupon bearer
bonds.

Upon transfer of any fully registered bond and on request of
the Bond Registrar, the Issuer shall execute in the name of the
transferee, and the Trustee shall authenticate and deliver at the
option of the transferee, a new fully registercd bond or bonds of
the same series, of any denomination or denominations permitted by
this Indenture. Such registered bond shall be in the aggregate
principal amount equal to the unmatured and unredeemed principal
amount of bonds and shall bear interest at the same rate and mature
on the same date or dates.

The Tssuer and the Bond Registrar may make a charge for every
such exchange or transfer of Bonds sufficient to reimburse them for
any tax, fee or other governmental charge required to be paid with
respect to such exchange or transfer and the Issuer and pond Registrar
may charge a sum sufficient to reimburse them for all other costs

and expenses incurred in connection with such exchange or transfer,
and such charge or charges shall be paid before any such new Bond
shall be delivered. Neither the Issuer nor the Bond Registrar shall
be required to make any such exchange or transfer of any Bond during
the ten days next preceding any interest payment date. So long as
any of the Bonds remain outstanding, the Issuer will cause to be
maintained and kept at the corporate trust office of the Trustee

as Bond Registrar, books for the registration and transfer of Bonds.

section 13. Execution of Bonds.

The Bonds shall be signed on behalf of the State by the facsimile
signature of the Governor and of the sccretary of State of the State
of Oregon and by the manual signature of the State Treasurer, and
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shall bear the scal of the State impressed thercon.  The interost
coupons attached thereto shall be signed with the facsimile signatures
of the officers.

Section 14. Election of Economic Development Commission Re
Interest Tax Excmption.

Pursuant to Internal Revenue Code Section 103 (c) (6) (D) and the
applicable regulations promulgated pursuant thereto, dated August 3,
1972, the State of Oregon, and in compliance with Section 8.6 of
the Lease Agreement, does hereby elect to issue the Bonds pursuant
to the above Section of the Internal Revenue Code and the regulations
thereof, and does hereby authorize and direct its Statce Treasurer, as
its duly authorized official, to prepare and file, with the District
Director of the Internal Revenue Service, Austin, Texas, a statement
of its clection to make the provisions of Section 103(c) (6) (D) apply
to the State of Oregen Economic Development Revenue Bonds, Series I
(Maywood Industries of Oregon, Inc. Project). Such statement shall
be in appropriate form for filing with the District Director of the
Internal Revenue Service and shall be so filed before the issuance
of such Bonds. Thereafter, the Company shall be obligated to file
such additional or supplemental statements as may be required by the
Code and Regulations from time to time.

Section 15. Supplemental Indentures.

(a) The State Treasurer may, from time to time, provide for a
Certificate of Determination to Issue Revenue Bonds and the Economic
Development Commission may execute trust indentures supplementary hereto
which indentures shall become a part of this Indenture for any one Or
more or all of the following purposes:

(1) To add to the covenants and agrcements of the Issuer
in this Indenture contained such other covenants and agreements
thereafter to be observed.

(2) To cure any ambiguity or to correct or to supplement
any defective provision contained in this Indenture, oOr in regard
to matters or gquestions arising under this Indenture, as the Issuer
may deem necessary Or desirable, which shall not be inconsistent
with this Indenture and which shall not adversely affect the interests
of the holders of the Bonds.

Any such supplemental indentures may be adopted without the
consent of any of the Bondholders, notwithstanding any of the pro=
visions of subparagraph (b) of this Section.

(b) With the consent of Bondholders of not less than two-thirds
(2/3) of the aggregate principal amount of the Bonds at the time
outstanding, the State Trcasurer may provide for a Certificate of
Determination to Issue Revenue Bonds and the Economic Development




Commission may cxcecute supplementary indentures for the purpose of
adding any provisions to or changing in any manner or climinating

any of the provisions of this Indenture or any supplemental indenture,
provided, however, that such action shall not:

(1) Extoend the fixed maturity of any of the Bonds; or
extend the time of payments of interest from their due date or to
reduce the amount of the principal thercof; or create any lien
upon or pledge of property ranking prior to or on a parity with
the lien or pledge created by this Indenture, or granting a prefer-
ence of priority of any Bond or Bonds over any other Bond or Bonds,
all without first securing the consent of the holder of each Bond so
affected; or

(2) Reduce the percentage of Bondholders required to
approve any such supplemental indenture without the consent of
the holders of all of the Bonds then outstanding; or

(3) Provide for the issuance of Additional Bonds.

It shall not be necessary for the consent of the Bondholders
under subparagraph (b) to approve the particular form of any proposed
supplemental indenture, but it shall be sufficient if such consent
shall approve the substance therecof.

(c) Upon the adoption of any such supplemental indenture
pursuant to the provisions of this Section, this Indenture shall
be deemed to be modified and amended in accordance therewith and
the respective rights, duties and obligations of the Issuer under
this Indenture and all holders of Bonds outstanding hereunder shall
thereafter be determined, exercised and enforced thereunder subject
in all respects to such modification and supplemental indenture.
All the terms and conditions of any such supplemental indenture
shall be deemed to be part of the terms and conditions of this
Indenture for any and all purposes.

IN WITNESS WHEREOF, the Issuer has caused these presents to be
signed in its name and behalf by its Chairman and Secretary, and to
evidence its acceptance of the trusts horoby created the Trustee
has caused these prescents to be signed in its name and behalf by one
of its Trust Officers, and to be attested by one of its- ASSlStant
Trust Officers, all as of the lst day of Aprz}, 1976

, R AR SN
Fices ~Chairman, Economic
Development Commission

ed?étary\\\yonomlc Development
Commission
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ATTEST:

Assistant Trust Officer
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3754

FIRST NATIONAL BANK OF OREGON

(fB;Ei?l";;\) ‘(n_éﬁi’ ‘L~i»*’//

ru%g/gfficor




STATE OF OREGON

)
) ss.
)

County of Multnomah

Oon thiS, the /:_j? a2 day, Of ot (X7t (_' [ ’ I Ar"._' .
< '%7k4:,;~ﬂ and M[/{¢: L D sy personally appeared before me,
a Notary Public, in and for the State of Oregon, known to me to be
the Vice-Chairman and Secretary of the Economic Development Commis-
sion, being duly authorized persons executing the same on behalf of
the Economic Development Commission that executed the foregoing in-
strument, and upon oath did depose that they are the officers of the
Economic Development Commission as above designated; that the sig-
natures to the instrument were made by officers of the Economic
Development Commission as indicated after the ,signatures; and that
the Economic Development Commission executed the instrument freely
and voluntarily and for the uses and purposec therein mentioned.

2

‘\\s., ///, (23 z‘/z 2 :;") . ./.,v A {."7,“.2 « "l,«"’
Notary Public for Oregon

'
/

My Commission expires: g rd ety & ' 19ff27.

(Notarial Seal)
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STATE OF ORLEGON

County of Multnomah

On this, the ? day of , 1976, person-
ally appearcd b('ioL o, a Notary PubTiffin and for the state of
Oregon, J IN s known » mer to beoa 77({7:@;5_;25_2
of First Na ohal .mr. Orcqgon, being a duly authorized person
executing the same on l)c.\h.llf of the Bank that oxecuted Lhe fore-
going instrument, and upon oath did deposce that he is the officer
of the Bank as above designated; that he is acquainted with the
scal of the Bank and that the scal arffixed to the instrument is
the scal of the Bank; that the signatures to the instrument were
made by officers of the Bank as indicated after the signatures; and
that the Bank oxccouted the instrument frecly and voluntarily and
for the uses and purposcs therein mentioned.

tisfary public for Oregon

My Comnmission expires: %M/ 19 .
y Commission cxpirc y ,,7 *Z7

(Notarial Scal)
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EXHIBIT A

REAL PROPERTY

A 20-acre tract of 1and situated in the E1/2, Scction 4,
Township 39 S., R. 9 E.W.M., including a portion of Lot 2,
Block 2, Tract 1080, WASHBURN PARK, more particularly described
as follows: Beginning at a point on the westerly line of an
existing 10-foot South Suburban Sanitary District sewer easc-
ment, from which the SW corner of Lot 2, Block 2, said Tract
1080, bears N. 08°08'39" E. a distance of 270.55 feet and the
E. quarter corner of said Section 4 bears N. 77°03'46" E. a
distance of 562.46 reet; thence N. 00°06'43" W. along the
said W. casement line 973.79 feet to a point which is 230.00
feet from, measured at right angles to, the southerly right
of way line of the 0.C. & E. Railroad; thence H. 66°51'15" W.
parallel to and 230.00 feet from the said southerly right of
way line 973.79 feet; thence S. 00°06'43" E. parallel to said
sewer easement 973.79 feet; thence S. 66°51'15" E. parallel to
said southerly railroad right of way line 973.79 fect to the
point of beginning, with bearings based on said Tract 1080,
Washburn Park.

TOGETHER WITH a non-exclusive right of way for ingress to and
exit from the above-described real property along and upon a
60-foot wide strip of land, more particularly described as
follows: Beginning at the SW corner of Block 2, Tract 1080,
Washburn Park; thence along the arc of a curve to the right
(radius point bears N. 00°04'50" W. 27.14 feet, central
angle = g84°48'27") 42.54 feet to the casterly right of way
line of a sewer easement; thence N. 00°06'43" W. along said
easement 255.37 feet; thence S. 89°53'17" W. 10.00 feet to a
5/8 inch iron pin; thence N. 66°51'15" W. 54,42 fecet; thence
S. 00°06'43" E. 363.71 feet; thence S. 89°55'10" E. 86.85
feet to the NW corner of Block 6, said Tract 1080; thence
N. 00°04'50" E. 60.00 feet to the point of beginning, with
pearings based on said Tract 1080.

State of Oregon,
County of Klamath

ss,

| hereby certify that the within instrument was
received and filed for record on the _2lgc
day of__ﬂ_P_iI_I_‘__-__-, 1976, at_§;_42.__
o'clock 8347 M. and recorded on Page 5721
in Book M 76 _Records of ____EQBEQAM_GES

of said County,

WM. D. MILNAE( Co\unty Clerk

)
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