
ORDINANCE NO. -546 

AN ORDINANCE AUTHORIZING A LEASE AGREEMENT BY 
AND BETWEEN THE C I T Y  O F  CONWAY,. ARKANSAS, AS 
LESSOR,  AND UMC I N D U S T R I E S ,  I N C .  , AS LESSEE, I N  
SUBSTANTIALLY THE FORM AND WITH SUBSTANTIALLY THE 
CONTENTS S E T  FORTH I N  AND MADE A PART OF T H I S  
ORDINANCE; AUTHORIZING THE EXECUTION .AND DELIVERY 
OF THE LEASE AGREEMENT; PRESCRIBING OTHER MATTERS 
RELATING THERETO; AND DECLARING AN EMERGENCY 

BE I T  ORDAINED by t h e  C i t y  C o u n c i l  of t h e  C i t y  of C o n w a y ,  

A r k a n s a s .  

-u__ Sect ion  1. T h a t  there be, and there i s  hereby a u t h o r i z e d  

t h e  execu t ion  and d e l i v e r y  of a Lease A g r e e m e n t  w h e r e i n  t h e  C i t y  

of C o n w a y ,  A r k a n s a s  ( t h e  " C i t y " )  i s  Lessor and IJMC I N D U S T R I E S ,  I N C . ,  

a D e l a w a r e  corpora t ion  (''UMC'') i s  L e s s e e ,  i n  s u h s t a n t i a l l y  t h e  form 

and w i t h  s u b s t a n t i a l l y  t h e  c o n t e n t s  he r e ina f t e r  se t  f o r t h ,  and t h e  

Mayor and C i t y  C l e r k  be,  and t h e y  are hereby au tho r i zed  t o  execute,  

a c k n o w l e d g e  and d e l i v e r  t h e  Lease A g r e e m e n t  f o r  and on beha l f  of 

t h e  C i t y .  The form and c o n t e n t s  of t h e  Lease A g r e e m e n t ,  which 

are hereby approved and w h i c h  are made a p a r t  hereof ,  s h a l l  be sub- 

s t a n t i a l l y  as follows: 
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LEASE AGREEMENT d a t e d  as of J u n e  1, 1972 ,  between t h e  

CITY OF CONWAY ( h e r e i n a f t e r  cal led t h e  " C i t y " ) ,  a m u n i c i p a l  

c o r p o r a t i o n  o r g a n i z e d  and e x i s t i n g  under  t h e  l a w s  o f  t h e  S ta t e  

of A r k a n s a s ,  as L e s s o r ,  and  

UMC INDUSTRIES, I N C .  ( h e r e i n a f t e r  called t h e  "Lessee") I a 

c o r p o r a t i o n  o r g a n i z e d  and e x i s t i n g  u n d e r  t h e  laws o f  t h e  S t a t e  

of Delaware, as Lessee. 

W I T N  E S S E T H :  

I n  c o n s i d e r a t i o n  of t h e  r e s p e c t i v e  r e p r e s e n t a t i o n s  and 

agreements  h e r e i n a f t e r  c o n t a i n e d ,  t h e  C i t y  and t h e  Lessee a g r e e  

as follows ( p r o v i d e d ,  t h a t  i n  t h e  pe r fo rmance  o f  t h e  agreements  

of t h e  C i t y  h e r e i n  c o n t a i n e d ,  any o b l i g a t i o n  i t  may t h e r e b y  i n c u r  

fo r  t h e  payment of money s h a l l  n o t  be a g e n e r a l  debt  on i t s  p a r t ,  

b u t  s h a l l  b e  p a y a b l e  s o l e l y  o u t  of t h e  p r o c e e d s  d e r i v e d  from t h i s  

Agreement ,  t h e  sale  of t h e  bonds r e f e r r e d  t o  i n  S e c t i o n  2 . 1  h e r e-  

of and t h e  i n s u r a n c e  and condemnation awards as h e r e i n  p r o v i d e d ) :  

ARTICLE I 

D e f i n i t i o n s  

I n  a d d i t i o n  t o  t h e  words and t e r m s  e l s e w h e r e  d e f i n e d  i n  t h i s  

Agreement ,  t h e  f o l l o w i n g  words and terms as  used  i n  t h i s  Agreement 

s h a l l  have  t h e  f o l l o w i n g  meanings u n l e s s  t h e  c o n t e x t  o r  u s e  i n d i -  

cates a n o t h e r  o r  d i f f e r e n t  meaning or  i n t e n t :  

''Act" means A c t  No. 9 of t h e  F i r s t  E x t r a o r d i n a r y  S e s s i o n  of 

t h e  Six ty- Second G e n e r a l  Assembly of t h e  S t a t e  of A r k a n s a s ,  ap-  

proved J a n u a r y  2 1 ,  1960 ,  a s  amended. 



W 

c 

" A u t h o r i z e d  L e s s e e  R e p r e s e n t a t i v e "  means t h e  p e r s o n  a t  t h e  

t i m e  d e s i g n a t e d  t o  act  i n  b e h a l f  of t h e  Lessee by w r i t t e n  cer- 

t i f i c a t g e  f u r n i s h e d  t o  t h e  C i t y  and  t h e  T r u s t e e  c o n t a i n i n g  t h e  

specimen s i g n a t u r e  of such  p e r s o n  and s i g n e d  on  b e h a l f  of t h e  

Lessee by t h e  p r e s i d e n t  or any v ice  p r e s i d e n t  o f  t h e  Lessee. 

Such cer t i f ica te  may d e s i g n a t e  a n  a l t e r n a t e  o r  a l t e r n a t e s .  

"Bonds" means t h e  I n d u s t r i a l  Development Revenue Bonds of 

t h e  C i t y  t o  be i s s u e d  p u r s u a n t  t o  t h e  I n d e n t u r e  a u t h o r i z e d  i n  

t h e  t o t a l  p r i n c i p a l  amount of $ 2 , 0 0 0 , 0 0 0  b u t  t o  be i s s u e d  i n  

series. 

"Series A BondsJ f  means t h e  i n i t i a l  series of Bonds b e i n g  

d e l i v e r e d  under  t h e  I n d e n t u r e  and  s e c u r e d  by t h e  I n d e n t u r e  i n  

t h e  p r i n c i p a l  amount o f  $ 1 , 3 5 0 , 0 0 0 .  

"Bond Fund" means t h e  Bond p r i n c i p a l  and  i n t e r e s t  f u n d  cre- 

ated i n  S e c t i o n  5 0 1  of t h e  I n d e n t u r e .  

"Bu iZd ing"  means t h o s e  c e r t a i n  b u i l d i n g s  and a l l  o t h e r  

f a c i l i t i e s  fo rming  a p a r t  of t h e  Project  and n o t  c o n s t i t u t i n g  

p a r t  of t h e  Leased Equipment which are r e q u i r e d  by S e c t i o n  4 . l ( a )  

h e r e o f  t o  be c o n s t r u c t e d  on t h e  Leased Land, as t h e y  may a t  

any t i m e  e x i s t .  

r r C i t g t f  means t h e  C i t y  of Conway a m u n i c i p a l  c o r p o r a t i o n  

o r g a n i z e d  and e x i s t i n g  u n d e r  t h e  l a w s  of t h e  S t a t e  of Arkansas .  

N C o n s t r u c t i o n  Fund" means t h e  c o n s t r u c t i o n  fund  created i n  

S e c t i o n  6 0 1  of t h e  I n d e n t u r e .  

" C o n s t r u c t i o n  P e r i o d"  means t h e  p e r i o d  between t h e  b e g i n n i n g  

of c o n s t r u c t i o n  o r  t h e  date on which Bonds are  f i r s t  d e l i v e r e d  

t o  p u r c h a s e r s  t h e r e o f  -(whichever  i s  ear l ie r )  and t h e  c o m p l e t i o n  

of t h e  Project .  
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" I n d e n t u r e "  means any or a l l ,  a s  r e q u i r e d  by t h e  p a r t i c u l a r  

c o n t e x t ,  of  t h e  T r u s t  I n d e n t u r e s  between t h e  C i t y  and t h e  T r u s t e e ,  

r e l a t i n g  t o  t h e  Bonds. 

I t Independent  CounseZ" means an a t t o r n e y  d u l y  admi t t ed  t o  

p r a c t i c e  b e f o r e  t h e  h i g h e s t  c o u r t  of any S ta t e  i n  t h e  Uni ted  

S t a t e s  of America and n o t  r e g u l a r l y  employed by e i t h e r  t h e  C i t y  

or t h e  Lessee. 

" I n d e p e n d e n t  Eng ineer"  means an e n g i n e e r  or  e n g i n e e r i n g  f i r m  

r e g i s t e r e d  and q u a l i f i e d  t o  p r a c t i c e  t h e  p r o f e s s i o n  o f  eng inee r-  

i n g  under  t h e  l a w s  of  Arkansas and who o r  which i s  n o t  a f u l l  

t i m e  employee of  e i t h e r  t h e  C i t y  o r  t h e  Lessee. 

"Lease Agreement"  or  "Agreement"  means t h i s  Agreement and 

a l l  supplements  h e r e t o .  

"Lease  Term" means t h e  d u r a t i o n  of  t h e  Lessee's r i g h t  t o  

u s e  and occupy t h e  Project  as s p e c i f i e d  i n  S e c t i o n  5 . 1  he reo f  

p l u s  a l l  renewals  p u r s u a n t  t o  t h e  p r o v i s i o n s  of  S e c t i o n  1 1 . 6  

h e r e o f .  

"Leased Equ ipmen tN  means t h o s e  i t e m s  o f  machinery and equ ip-  

ment r e q u i r e d  h e r e i n  t o  be a c q u i r e s  and i n s t a l l e d  i n  t h e  Bu i ld ing  

or e l s ewhe re  on t h e  Leased Land w i t h  p roceeds  from t h e  sale of 

t h e  Bonds and any i t e m  o f  machinery and equipment a c q u i r e d  and 

i n s t a l l e d  i n  t h e  B u i l d i n g  or  e l s ewhe re  on t h e  Leased Land i n  

s u b s t i t u t i o n  t h e r e f o r  p u r s u a n t  t o  t h e  p r o v i s i o n s  o f  S e c t i o n s  4.1 

(b )  and 6 .2  ( a )  h e r e o f ,  b u t  n o t  i n c l u d i n g  Lessee's own machinery 

and equipment i n s t a l l e d  under  t h e  p r o v i s i o n s  of  S e c t i o n  6 . l ( b )  

h e r e o f .  The Leased Equipment s h a l l  be  i d e n t i f i e d  i n  a l e d g e r ,  

one copy o f  which s h a l l  be f i l e d  w i t h  t h e  T r u s t e e  and one copy 

ma in t a ined  by Lessee i n  t h e  B u i l d i n g ,  and s h a l l  be marked by a n  

a p p r o p r i a t e  t a g ,  or o t h e r  d e v i c e ,  as  be ing  t h e  p r o p e r t y  o f  t h e  

C i t y .  
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"Leased Land" means t h e  real  es ta te  d e s c r i b e d  i n  E x h i b i t  "A" 

h e r e t o  annexed and by t h i s  r e f e r e n c e  made a p a r t  of  t h i s  agreement. 

"Lessee"  means (i) UMC I n d u s t r i e s ,  I n c . ,  ai Delaware corpora-  

t i o n ,  and (ii) any s u r v i v i n g ,  r e s u l t i n g  o r  traclsferee c o r p o r a t i o n  

as provided  i n  S e c t i o n  8 . 3  hereof. 

"Net Proceeds" ,  when used w i t h  r e s p e c t  t o  any in su rance  or 

condemnation award, means t h e  gross proceeds  from t h e  i n s u r a n c e  

or Condemnation award w i t h  r e s p e c t  t o  which t h a t  t e r m  i s  used 

remaining a f t e r  payment of a l l  expenses  ( i n c l u d i n g  a t t o r n e y ' s  f e e s  

and any e x t r a o r d i n a r y  f e e  of  t h e  T r u s t e e  as d e f i n e d  i n  t h e  

I n d e n t u r e  i n c u r r e d  i n  the  co l l ec t ion  of such g r o s s  p r o c e e d s ) .  

I t p e r m i t t e d  Encumbrances" means ,  a s  of any p a r t i c u l a r  t i m e ,  

(i) t h i s  Agreement and t h e  I n d e n t u r e ,  (ii) u t i l i t y ,  access and 

o t h e r  easements and r i g h t s  of way, r e s t r i c t i o n s ,  r e s e r v a t i o n s ,  

r e v e r s i o n s  and e x c e p t i o n s  t h a t  a n  Independent  E,ngineer and t h e  

Lessee c e r t i f y  will n o t  i n t e r f e r e  w i t h  o r  impai r  t h e  o p e r a t i o n s  

be ing  conducted i n  t h e  Bu i ld ing  ( o r ,  i f  no o p e r a t i o n s  are be ing  

conducted t h e r e i n ,  t h e  o p e r a t i o n s  f o r  which t h e  Bui ld ing  w a s  

des igned  o r  l a s t  m o d i f i e d ) ,  and (iii) such  minclr d e f e c t s ,  i r r e g -  

u l a r i t i e s ,  encumbrances, easements ,  r i g h t s  of  way, and c louds  

on t i t l e  as normal ly  e x i s t  w i t h  r e s p e c t  t o  p r o p e r t i e s  s imi la r  

i n  c h a r a c t e r  t o  t h e  Pro jec t ,  and as  do n o t ,  i n  t h e  op in ion  of 

any Independent  Counsel ,  m a t e r i a l l y  impa i r  t h e  p r o p e r t y  a f -  

f e c t e d  t h e r e b y  f o r  t h e  purpose f o r  which it w a s  acqu i r ed  or  i s  

h e l d  by t h e  C i t y .  

" P r o j e c t "  means t h e  Leased Land, t h e  Bui ld ing  and t h e  Leased 

Equipment, and any o t h e r  s t r u c t u r e  now or h e r e a f t e r  located on 

t h e  Leased Land, and a l l  r e a l  and p e r s o n a l  p r o p e r t y ,  i n c l u d i n g  

easements ,  deemed neces sa ry  i n  connec t ion  t h e r e w i t h ,  as  they  
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may a t  any t i m e  e x i s t ,  b u t  n o t  i n c l u d i n g  Lessee's own machinery 

and equipment i n s t a l l e d  under t h e  p r o v i s i o n s  of S e c t i o n  6 . l ( b )  

he reo f .  

" T r u s t e e f f  means Worthen Bank & T r u s t  Company, L i t t l e  Rack, 

Arkansas,  o r  any s u c c e s s o r  t r u s t e e  under  t h e  Inldenture. 

ARTICLE I1 

Repre sen  t a  t i o n s  

S e c t i o n  2 . 1 .  Representations by the City. The C i t y  makes 

t h e  fo l lowing  r e p r e s e n t a t i o n s  as t h e  basis f o r  t h e  unde r t ak ings  

on i t s  p a r t  h e r e i n  con ta ined :  

(a) The C i t y  has  a u t h o r i t y  under t h e  p r o v i s i o n s  of  

A c t  N o .  9 of  t h e  F i r s t  E x t r a o r d i n a r y  Ses s ion  of t h e  S ix ty-  

Second General  Assembly of t h e  S t a t e  of Arkansas,  approved 

January  2 1 ,  1 9 6 0 ,  as amended, t o  a c q u i r e ,  c o n s t r u c t  and 

e q u i p  i n d u s t r i a l  revenue p r o j e c t s  and i s s u e  i t s  bonds t o  

f i n a n c e  t h e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and equipment of 

such p r o j e c t s .  Any bonds so  i s s u e d  are payable  s o l e l y  o u t  

of t h e  revenue d e r i v e d  from t h e  P r o j e c t  and s h a l l  n o t  con- 

s t i t u t e  an  indeb tedness  of t h e  m u n i c i p a l i t y  so i s s u i n g  

them w i t h i n  t h e  meaning of any s t a t e  c o n s t i t u t i o n a l  pro-  

v i s i o n  or s t a t u t o r y  l i m i t a t i o n ,  and shall never  c o n s t i t u t e  

or  give r i se  t o  a pecunia ry  l i a b i l i t y  of  t h e  i s s u e r  or a 

charge  a g a i n s t  i t s  g e n e r a l  c r e d i t  or t a x i n g  powers. 

(b) The C i t y  w i l l  perform a l l  of  i t s  o b l i g a t i o n s  w i t h  

r e f e r e n c e  t o  t h e  a c q u i r i n g ,  c o n s t r u c t i n g  and equipp ing  of 

t h e  Project s p e c i f i e d  i n  Ar t ic le  I V  of t h i s  Agreement. 

(c) Notwi ths tanding  anyth ing  h e r e i n  con ta ined  t o  t h e  

c o n t r a r y ,  it i s  t h e  i n t e n t i o n  o f  t h e  C i t y  t h a t  any o b l i g a -  



t i o n  it may hereby  i n c u r  f o r  t h e  payment o f  money s h a l l  n o t  

be a g e n e r a l  d e b t  on i t s  p a r t  b u t  shall be payab l e  s o l e l y  

from t h e  p roceeds  d e r i v e d  from t h i s  Agreement, t h e  sale  of 

t h e  bonds and t h e  i n s u r a n c e  and condemnation awards as h e r e i n  

p rov ided .  

( d )  The C i t y  h a s  been induced t o  e n t e r  i n t o  t h i s  under-  

t a k i n g  by t h e  promise  of t h e  Lessee t o  1oc:ate i n d u s t r i a l  

f a c i l i t i e s  w i t h i n  or  n e a r  t h e  c o r p o r a t e  l i m i t s  of t h e  C i t y .  

(e) I n  o r d e r  t o  f u r n i s h  n e c e s s a r y  moneys f o r  t h e  pay- 

ment of Project costs and t h e  expenses  o f  a u t h o r i z i n g  and 

i s s u i n g  t h e  Bonds, t h e  C i t y  h a s  a u t h o r i z e d  t h e  i s s u a n c e  of 

C i t y  of Conway, Arkansas  I n d u s t r i a l  Development Revenue Bonds 

-- UMC I n d u s t r i e s ,  I n c .  Pro jec t ,  under  t h e  A c t  i n  t h e  t o t a l  

amount of $ 2 , 0 0 0 , 0 0 0  ( t h e  "Bonds").  Simul. tancously w i t h  t h e  

d e l i v e r y  of t h i s  Agreement, t h e  C i t y  i s  d e l i v e r i n g  Series A 

Bonds i n  t h e  p r i n c i p a l  amount of $ 1 , 3 5 0 , 0 0 0 .  The C i t y  w i l l  

s e l l  and de l ive r  a d d i t i o n a l  series up t o  t h e  t o t a l  a u t h o r i z a-  

t i o n  when r e q u e s t e d  by Lessee i n  accordance  w i t h  t h e  p r o v i s i o n s  

of A r t i c l e  I V  of  t h i s  Agreement. 

( f )  The Bonds are t o  be i s s u e d  under  and s e c u r e d  by 

t h e  I n d e n t u r e ,  p u r s u a n t  t o  which t h e  C i t y ' s  i n t e r e s t  i n  

t h i s  Agreement, t h e  revenues  and r e c e i p t s  d e r i v e d  by t h e  

C i t y  from t h e  l e a s i n g  or sa le  o f  t h e  P r o j e c t  w i l l  be p ledged  

t o  t h e  T r u s t e e  as s e c u r i t y  f o r  payment of t h e  p r i n c i p a l  

o f ,  premium ( i f  any)  and i n t e r e s t  on t h e  Bonds and t h e  

Bonds w i l l  be s ecu red  by a l i e n  on and s e c u r i t y  i n t e r e s t  

i n  t h e  P r o j e c t .  



S e c t i o n  2 . 2 .  R e p r e s e n t a t i o n s  by t h e  L e s s e e .  The Lessee 

makes t h e  fo l lowing  r e p r e s e n t a t i o n s  a s  t h e  b a s i s  f o r  t h e  under-  

t a k i n g s  on i t s  p a r t  h e r e i n  con ta ined :  

(a)  The Lessee i s  a c o r p o r a t i o n  d u l y  i n c o r p o r a t e d  

under t h e  laws of  Delaware, i s  i n  good s t a n d i n g  under i t s  

a r t ic les  of  i n c o r p o r a t i o n  and t h e  laws of  Delaware and is 

q u a l i f i e d  t o  do b u s i n e s s  i n  Arkansas ,  and has power t o  e n t e r  

i n t o  t h i s  Agreement and perform a l l  o b l i g a t i o n s  c o n t a i n e d  

h e r e i n ,  and h a s ,  by p rope r  c o r p o r a t e  a c t i o n ,  been d u l y  

a u t h o r i z e d  t o  execu te  and d e l i v e r  t h i s  Agreement. 

(b) The l e a s i n g  by t h e  C i t y  of  t h e  P r o j e c t  t o  t h e  

Lessee w i l l  induce  t h e  Lessee t o  locate an i n d u s t r i a l  e n t e r -  

p r i s e  w i t h i n  o r  nea r  t h e  c o r p o r a t e  l i m i t s  of t h e  C i t y .  

(c) The Lessee i n t e n d s  t o  o p e r a t e  t h e  Pro jec t  a s  a 

manufactur ing and p r o c e s s i n g  p l a n t  from t h e  Completion Date 

t o  t h e  e x p i r a t i o n  o r  ea r l i e r  t e r m i n a t i o n  of t h e  Lease Term 

as provided  h e r e i n  f o r  t h e  manufac tur ing ,  assembling,  pro-  

c e s s i n g ,  s t o r i n g ,  warehousing,  d i s t r i b u t i n g  and s e l l i n g  of 

such p r o d u c t s  as t h e  Lessee may deem a p p r o p r i a t e ,  a l l  t o  t h e  

e x t e n t  t h a t  such o p e r a t i o n  i s ,  i n  Lessee's judgment, com- 

m e r c i a l l y  d e s i r a b l e  f o r  Lessee. 

(d) The Lessee hereby war ran t s  t h a t  .it i s  n o t  s u b j e c t  

t o  any c h a r t e r ,  by-law or  c o n t r a c t u a l  l i m i t a t i o n  or  p rov i-  

s i o n  of any n a t u r e  whatsoever  which i n  any way l i m i t s ,  re- 

stricts or p r e v e n t s  t h e  Lessee from e n t e r i n g  i n t o  t h i s  Agree- 

ment or performing any of  i t s  o b l i g a t i o n s  hereunder  and 

covenants  t h a t ,  any th ing  i n  t h i s  Agreement t o  t h e  c o n t r a r y  

no twi ths t and ing ,  so long  as  any of t h e  Bonds are o u t s t a n d i n g  



Iv’ u 

t h e r e  s h a l l  be no abatement o r  r e d u c t i o n  of t h e  r e n t  pay- 

able by t h e  Lessee e x c e p t  as provided  i n  S e c t i o n  9 .5  he reo f .  

ARTICLE I11 

Demising C lauses  and Warranty of  T i t l e  

S e c t i o n  3.1. Demise of t h e  Leased Land and B u i l d i n g  and t h e  

Leased Equipment .  The C i t y  demises and leases t o  t h e  Lessee, and 

t h e  Lessee leases from t h e  C i t y ,  t h e  Project  a t  t h e  r e n t a l  set 

f o r t h  i n  S e c t i o n  5.3 hereof  and i n  accordance w i t h  t h e  p r o v i s i o n s  

of t h i s  Agreement. 

S e c t i o n  3.2. Warranty  of T i t Z e .  The C i t y  w a r r a n t s  t h a t  it 

l a w f u l l y  owns and i s  l a w f u l l y  posses sed  of t h e  Leased Land and 

t h a t  it has  good and merchantable  t i t l e  and es ta te  t h e r e i n ,  f r e e  

from a l l  encumbrances o t h e r  t h a n  P e r m i t t e d  Encumbrances, b u t  it 

h a s  no  l i a b i l i t y  i n  r e g a r d  t h e r e t o .  I f  r eques t ed  by Lessee, t h e  

C i t y  w i l l  promptly  o b t a i n  t i t l e  i n s u r a n c e  ( t h e  cos t  of which i s  

t o  be de f r ayed  from t h e  Cons t ruc t ion  Fund) i s s u e d  by a t i t l e  

i n s u r a n c e  company d e s i g n a t e d  by t h e  Lessee i n  t h e  f a c e  amount 

r e q u e s t e d  by Lessee w i t h  an o p t i o n  t o  i n c r e a s e  such i n s u r a n c e  

from t i m e  t o  t i m e  up t o  t h e  f u l l  i n s u r a b l e  v a l u e  of  t h e  Project  

i f  t h e  Lessee s h a l l  so d i r e c t .  

S e c t i o n  3 . 3 .  Q u i e t  En joymen t .  The C i t y  covenants  and a g r e e s  

t h a t  t h e  Lessee, upon paying t h e  r e n t  h e r e i n  and upon performing 

and obse rv ing  t h e  covenan t s ,  c o n d i t i o n s  and agreements h e r e o f ,  

s h a l l  and may peaceably  hold  and en joy  t h e  Project  d u r i n g  t h e  

Lease Term wi thou t  any i n t e r r u p t i o n  or d i s t u r b a n c e ,  s u b j e c t  

however, t o  t h e  terms of  t h i s  Lease Agreement. 
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ARTICLE I V  

Commencement and  Completion of t h e  F a c i l i t y  

I s suance  of  t h e  Bonds 

S e c t i o n  4 . 1 .  Agreement  t o  C o n s t r u c t  and E q u i p  t h e  But  l d i n g  

on t h e  Leased Land. 

(a) A f t e r  t h e  bond proceeds  are a v a i . l a b l e ,  t h e  Lessor 

w i l l  e n t e r  i n t o  or  a c c e p t  t h e  ass ignment  of  c o n t r a c t s  or 

purchase  orders having terms, c o n d i t i o n s ,  d rawings ,  s p e c i-  

f i c a t i o n s  and o t h e r  p r o v i s i o n s  d e s i g n a t e d  and p r e s c r i b e d  by 

t h e  Lessee f o r  c o n s t r u c t i n g  and  equipp ing  t h e  Project .  A l l  

payments neces sa ry  t o  complete  t h e  Project :  s h a l l  be made o u t  

of t h e  Cons t ruc t ion  Fund, and t h e  Lessee s h a l l  be re imbursed 

o u t  of t h e  Cons t ruc t ion  Fund f o r  a l l  e x p e n d i t u r e s  made by 

it in connec t ion  w i t h  t h e  c o n s t r u c t i n g  and equipp ing  of  t h e  

Project .  T i t l e  t o  a l l  machinery,  equipment and p e r s o n a l  

p r o p e r t y  of eve ry  n a t u r e  p a i d  f o r  o u t  of  t h e  Cons t ruc t ion  

Fund ( e i t h e r  by d i r ec t  payment or by v i r t u e  of re imburse-  

ment t o  t h e  Lessee) s h a l l  be t r a n s f e r r e d  t o  t h e  Lessor. The 

o b l i g a t i o n s  of Lessor hereunder  are subjec:t t o  t h e  p r o v i s i o n s  

of Subsec t ion  (c) hereof  l i m i t i n g  t h e  o b l i g a t i o n s  of  t h e  

Lessor t o  t h e  e x t e n t  of moneys i n  t h e  C o n s t r u c t i o n  Fund. 

Lessee, w i t h  t h e  c o o p e r a t i o n  of Lessor when n e c e s s a r y ,  

s h a l l  o b t a i n  a l l  neces sa ry  a p p r o v a l s  from any and  all govern-  

mental  a g e n c i e s  r e q u i s i t e  t o  t h e  c o n s t r u c t i n g  and equipp ing  

of t h e  Pro jec t ,  and t h e  Pro jec t  s h a l l  be c:onstructed and 

equipped i n  compliance wi th  a l l  S t a t e  and l o c a l  laws, o rd in-  

ances  and r e g u l a t i o n s  a p p l i c a b l e  t h e r e t o .  Lessee may amend, 
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modify, a u t h o r i z e  or unde r t ake  any changes ,  a l t e r a t i o n s ,  

e x t r a s  or a d d i t i o n s  t o  or  from such c o n t r a c t s .  A l l  r e q u e s t s ,  

app rova l s  and agreements r e q u i r e d  on t h e  p a r t  of  Lessor and 

on t h e  p a r t  of t h e  Lessee s h a l l  be i n  wr i t . ing ,  s igned  by a 

d u l y  d e s i g n a t e d  r e p r e s e n t a t i v e  of t h e  p a r t y  making such re- 

q u e s t ,  g r a n t i n g  such a p p r o v a l ,  o r  e n t e r i n g  i n t o  such agree-  

ment. The Lessor and Lessee s h a l l  c o n c u r r e n t l y  w i t h  t h e  

d e l i v e r y  of t h i s  Agreement, n o t i f y  each  otlner o f  t h e  rep-  

r e s e n t a t i v e  of  each.  I t  is agreed  t h a t  each p a r t y  may 

have more t h a n  one r e p r e s e n t a t i v e  and may change t h e  rep-  

r e s e n t a t i v e  or  r e p r e s e n t a t i v e s  from t i m e  t o  t i m e ,  w i t h  

each  such change t o  be i n  w r i t i n g  forwarded t o  t h e  o t h e r  

p a r t y .  

s h a l l  be a u t h o r i z e d  t o  e n t e r  i n t o  and execu te  any c o n t r a c t s  

or agreements o r  t o  g r a n t  any app rova l s  or  t o  t a k e  any 

a c t i o n  f o r  and on beha l f  of t h e  p a r t y  hereto r e p r e s e n t e d  

by h i m ,  and t h e  o t h e r  p a r t y  t o  t h i s  Agreement s h a l l  be 

e n t i t l e d  t o  r e l y  upon t h e  du ly  d e s i g n a t e d  r e p r e s e n t a t i v e  

as having f u l l  a u t h o r i t y  t o  b ind  t h e  p a r t y  hereto r e p r e-  

s e n t e d  by him. 

The r e p r e s e n t a t i v e  of each  p a r t y  so des igna t ed  

(b)  C o s t s  i n c u r r e d  by Lessor and Lessee i n  d i scha rg-  

i n g  i t s  o b l i g a t i o n s  under  Subsec t ion  (a)  hereof  and i n  

o t h e r  sect ions  of t h i s  Ar t ic le  I V  s h a l l  be r e f e r r e d  t o  as  

" P r o j e c t  costs" and it is agreed  t h a t  t h e  Project  costs 

will n o t  exceed t h e  a v a i l a b l e  p roceeds  r e c e i v e d  from t h e  

s a l e  of t h e  Bonds, o r  any series t h e r e o f  i f  less than  t h e  

t o t a l  a u t h o r i z e d  p r i n c i p a l  amount has  been d e l i v e r e d  and 

t h a t  i f  t h e  Project  c o s t s  should exceed such p roceeds ,  t h e  

t 
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Project w i l l  be completed and t h e  Lessee hereby a g r e e s  t o  

pay t h e  e n t i r e  amount of  any such e x c e s s .  Project  costs,  

as t h a t  t e r m  i s  used i n  t h i s  Agreement, s h a l l  i n c l u d e  a l l  

costs and expenses  of eve ry  n a t u r e  i n c u r r e d  by Lessor and 

Lessee i n  accomplishing t h e  Pro jec t ,  a l l  costs and expenses  

i n c i d e n t a l  there to ,  and a l l  costs and expenses  i n c u r r e d  i n  

connec t ion  w i t h  t h e  i s s u a n c e  of t h e  Bonds, i n c l u d i n g ,  with-  

out l i m i t a t i o n ,  t h e  fo l lowing :  

(1) All amounts p a i d  by Lessor or  Lessee i n  d i s-  

cha rge  of t h e i r  o b l i g a t i o n s  under  Subsec t ion  (a)  here- 

o f ,  i n c l u d i n g ,  w i thou t  l i m i t a t i o n ,  a l l  amounts p a i d  

i n  a c q u i r i n g  and improving t h e  Leased Land and a l l  

amounts p a i d  under  a l l  c o n s t r u c t i o n ,  e n g i n e e r i n g ,  ar- 

c h i t e c t u r a l  o r  o the r  contracts :  

(2) A l l  amounts p a i d  f o r  e x t r a s ,  cha rges  or addi- 

t i o n s  agreed  t o  by Lessor and Lessee i n  accordance w i t h  

t h e  p r o v i s i o n s  of Subsec t ion  ( a ) ;  

( 3 )  All payments i n c u r r e d  i n  a c q u i r i n g  and i n-  

s t a l l i n g  machinery,  equipment and o the r  p e r s o n a l  

p r o p e r t y ;  

( 4 )  Any cost or  expense,  n o t  otherwise provided 

for  h e r e i n ,  i n c u r r e d  under and pu r suan t  t o  t h e  pro-  

v i s i o n s  of t h i s  A r t i c l e  I V  p e r t a i n i n g  t o  t h e  con- 

s t r u c t i n g  and equipp ing  of t h e  Project;  

(5) Such o t h e r  a d d i t i o n a l  f e e s ,  costs,  expenses  

and e x p e n d i t u r e s  of  whatever n a t u r e  i n c i d e n t a l  o r  per-  

t a i n i n g  t o  t h e  Project  and t h e  f i n a n c i n g  as may from 

t i m e  t o  t i m e  be agreed  upon by Lessor and Lessee as  

c o n s t i t u t i n g  p a r t  of  t h e  Project costs. 

c 



I t  i s  unde r s tood  t h a t  t h e  electors of  Lessor have 

a u t h o r i z e d  t h e  i s s u a n c e  o f  n o t  t o  exceed $ 2 , 0 0 0 , 0 0 0  i n  p r i n -  

c i p a l  amount of bonds and t h a t  t h e  i n i t i a l  i s s u e  i s  t o  be 

d e s i g n a t e d  "Series A"  and i s  to be i n  t h e  p r i n c i p a l  amount 

of $ 1 , 3 5 0 , 0 0 0 ,  which w i l l  l e a v e  t h e  b a l a n c e  o f  t h e  t o t a l  

a u t h o r i z e d  i s s u e  t o  be i s s u e d  i n  Series from t i m e  t o  t i m e  

i n  t h e  f u t u r e .  Les so r  a g r e e s  t h a t ,  s u b j e c t  t o  compl iance  

w i t h  t h e  c o n d i t i o n s  of t h e  I n d e n t u r e  p e r t a i n i n g  t h e r e t o ,  it 

w i l l  e x e c u t e  and d e l i v e r  from t i m e  t o  t i m e ,  p u r s u a n t  t o  t h e  

w r i t t e n  r e q u e s t  of t h e  Lessee, a d d i t i o n a l  series o f  bonds 

of sa id  t o t a l  a u t h o r i z e d  p r i n c i p a l  amount; p r o v i d e d ,  how- 

e v e r ,  t h e  Lessor assumes no r e s p o n s i b i l i t y  f o r  f i n d i n g  

p u r c h a s e r s  f o r  said a d d i t i o n a l  bonds. Such a d d i t i o n a l  bonds 

s h a l l  be i s s u e d  i n  a cco rdance  w i t h  and p u r s u a n t  t o  t h e  con- 

d i t i o n s  set  f o r t h  i n  t h e  I n d e n t u r e  p e r t a i n i n g  t h e r e t o .  

I t  is  ag reed  t h a t  t h e  sale  p roceeds  s h a l l  be d e p o s i t e d  

i n  a C o n s t r u c t i o n  Fund t o  be e s t a b l i s h e d  p u r s u a n t  t o  t h e  

p r o v i s i o n s  of t h e  I n d e n t u r e .  

I n d e n t u r e ' t h a t  t h e  moneys i n  t h e  C o n s t r u c t i o n  Fund s h a l l  be 

expended s o l e l y  f o r  t h e  payment of t h e  P r o j e c t  costs. 

ve s tmen t s  of moneys i n ,  and d i sbu r semen t s  of moneys from 

t h e  C o n s t r u c t i o n  Fund s h a l l  be made i n  accordance  w i t h  t h e  

p r o v i s i o n s  o f  t h e  I n d e n t u r e  p e r t a i n i n g  the:reto.  

r emain ing  i n  t h e  C o n s t r u c t i o n  Fund a f t e r  payment of a l l  

Project costs s h a l l  be d e p o s i t e d  i n  t h e  Bond Fund p u r s u a n t  

t o  t h e  p r o v i s i o n s  of t h e  I n d e n t u r e .  

I t  s h a l l  be p rov ided  i n  t h e  

In-  

Any amount 

I t  i s  unde r s tood  t h a t  t h e  I n d e n t u r e  w i l l  be d e l i v e r e d  

and become e f f e c t i v e  s i m u l t a n e o u s l y  w i t h  t h i s  Agreement 

and it i s  covenanted and agreed t h a t  so  lorig as t h e  Lessee 

\ 



i s  n o t  i n  d e f a u l t  under t h i s  Agreement, t h e  Inden tu re  s h a l l  

n o t  be amended o r  supplemented wi thou t  t h e  app rova l  of t h e  

Lessee of  t h e  amendment o r  supplement be ing  made. 

( c )  Lessor covenants  t h a t  it w i l l  t a k e  any a c t i o n  and 

i n s t i t u t e  any proceedings  r eques t ed  by Lessee t o  cause  and 

r e q u i r e  a l l  c o n t r a c t o r s  and m a t e r i a l  s u p p l i e r s  t o  complete 

t h e i r  c o n t r a c t s  d i l i g e n t l y  i n  accordance w i t h  t h e  terms of 

said c o n t r a c t s ,  i n c l u d i n g ,  w i thou t  l i m i t a t i o n ,  t h e  c o r r e c t i n g  

of any d e f e c t i v e  work. 

connec t ion  wi th  t h e  performance of i t s  o b l i g a t i o n s  under 

t h i s  Subsec t ion  (c)  may be cons ide red  p a r t  of t h e  Project  

costs as  d e f i n e d  i n  Subsec t ion  ( c ) ,  and Lessor  a g r e e s  t h a t  

t h e  Lessee may, from t i m e  t o  t i m e ,  i n  i t s  own name, or i n  

t h e  name of t h e  Lessor, t a k e  such a c t i o n  as may be neces sa ry  

or a d v i s a b l e ,  as determined by Lessee, t o  i n s u r e  t h e  con- 

s t r u c t i o n  of t h e  Project  i n  accordance wi th  t h e  terms of 

t h e  c o n s t r u c t i o n  c o n t r a c t  and t h e  i n s t a l l a . t i o n  of machinery 

and equipment i n  accordance w i t h  any a p p l i c a b l e  c o n t r a c t  

p e r t a i n i n g  t h e r e t o ,  t o  i n s u r e  t h e  peaceab1.e and q u i e t  en- 

joyment of t h e  Project  f o r  t h e  term of th i . s  Agreement. 

costs and expenses  i n c u r r e d  by Lessee i n  c:onnection t h e r e-  

w i t h  may be cons ide red  p a r t  of t h e  Project- costs as de- 

f i n e d  i n  Subsec t ion  (b). 

All expenses  i n c u r r e d  by Lessor i n  

All 

(d) If reques t ed  by Lessee, Lessor o r i l l  a s s i g n  and 

ex t end  t o  Lessee any vendor ' s  w a r r a n t i e s  r e c e i v e d  by Lessor 

i n  connec t ion  w i t h  machinery and equipment: purchased by 

Lessor f o r  t h e  Pro jec t ,  t o g e t h e r  w i t h  any w a r r a n t i e s  g iven  

by contractors ,  manufac ture rs  o r  s e r v i c e  o r g a n i z a t i o n s  who 



perform c o n s t r u c t i o n  work or i n s t a l l  any machinery and equip-  

ment on or i n  t h e  P r o j e c t .  I f  r e q u e s t e d ,  Lessor w i l l  execu te  

and d e l i v e r  i n s t r u m e n t s  of  ass ignment  t o  Lessee t o  accomplish  

t h e  foregoing .  

ARTICLE V 

E f f e c t i v e  D a t e  of  Th i s  Agreement; D e f i n i t i o n  of 

Lease Term;  Ren ta l  P r o v i s i o n s  

S e c t i o n  5.1. E f f e c t i v e  Date of t h i s  Agreement; Durat ion of 

Lease Term. Thi s  agreement s h a l l  become e f f e c t i v e  upon i t s  de- 

l i v e r y ,  and t h e  leasehold e s t a t e  created i n  t h i s  Agreement s h a l l  

t hen  b e g i n ,  and,  s u b j e c t  t o  t h e  p r o v i s i o n s  of t h i s  Agreement 

( i n c l u d i n g  p a r t i c u l a r l y  Art ic les  X ,  and X I  h e r e o f ) ,  s h a l l  e x p i r e  

a t  midnigh t ,  C i t y  t i m e ,  June  1, 1 9 9 2 .  

S e c t i o n  5.2.  DeZivery and Acceptance o f  Possecs ion .  The 

C i t y  a g r e e s  t h a t  t h e  Lessee s h a l l  have posses s ion  of t h e  P r o j e c t  

( s u b j e c t  t o  t h e  r i g h t  of t h e  T r u s t e e  t o  e n t e r  t:hereon f o r  inspec-  

t i o n  purposes  and t o  t h e  o t h e r  p r o v i s i o n s  of Selztion 8 . 2  h e r e o f )  

whenever such p o s s e s s i o n  i s  d e s i r e d  by Lessee, provided such pos- 

s e s s i o n  does n o t  unreasonably  i n t e r e f e r e  w i t h  t h e  c o n s t r u c t i o n  of 

t h e  Bu i ld ing  or i n s t a l l a t i o n  of t h e  Leased Equipment and Lessee 

may i n s t a l l ,  m a i n t a i n  and o p e r a t e  i t s  own equipment d u r i n g  t h e  

c o n s t r u c t i o n  pe r iod .  

S e c t i o n  5 . 3 .  Rents  and O t h e r  Amounts Payable.  A t  l e a s t  1 0  

days  b e f o r e  December 1, 1 9 7 2 ,  and a t  l eas t  1 0  di2yS b e f o r e  each  

June 1 and December 1 t h e r e a f t e r  u n t i l  t h e  p r i n c i p a l  o f ,  premium 

1 4  
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(if a n y ) ,  and i n t e r e s t  on t h e  Bonds s h a l l  have been f u l l y  p a i d  

or p r o v i s i o n s  f o r  t h e  payment t h e r e o f  s h a l l  have been made i n  

accordance w i t h  t h e  I n d e n t u r e ,  t h e  Lessee shal.1 pay t o  t h e  T r u s t e e  

as r e n t  f o r  t h e  Project a sum e q u a l  t o  t h e  amount payable  on 

such  d a t e  as p r i n c i p a l  and i n t e r e s t  upon t h e  Bonds, a s  prov ided  

i n  t h e  Inden tu re .  I n  any e v e n t  each  r e n t a l  palyment under t h i s  

S e c t i o n  s h a l l  be s u f f i c i e n t  t o  pay t h e  t o t a l  amount of i n t e r e s t  

or i n t e r e s t  and p r i n c i p a l  payable  on t h e  nex t  succeeding  s e m i -  

annua l  i n t e r e s t  payment da te ,  and i f  a t  any semiannual  i n t e r e s t  

payment d a t e  t h e  ba lance  i n  t h e  Bond Fund is i n s u f f i c i e n t  t o  

make r e q u i r e d  payments of p r i n c i p a l  and i n t e r e s t  on such d a t e  t h e  

Lessee s h a l l  f o r t h w i t h  pay any such d e f i c i e n c y .  

Anything h e r e i n  t o  t h e  c o n t r a r y  no thwi ths t and ing ,  any amount 

a t  any t i m e  h e l d  by t h e  T r u s t e e  i n  t h e  Bond Fund s h a l l  be c r e d i t e d  

a g a i n s t  t h e  next. succeeding r e n t a l  payment and s h a l l  reduce  t h e  

payment t o  be made by Lessee t o  t h e  e x t e n t  such amount i s  i n  

e x c e s s  of  t h e  amount r e q u i r e d  f o r  payment of Bonds t h e r e t o f o r e  

matured or called f o r  redemption and p a s t  due : in te res t  i n  a l l  

cases where such Bonds or coupons have n o t  been p r e s e n t e d  f o r  

payment; and f u r t h e r ,  i f  t h e  amount held by t h e  T r u s t e e  i n  t h e  

Bond Fund should be s u f f i c i e n t  t o  pay a t  t h e  times r e q u i r e d  t h e  

p r i n c i p a l  of and i n t e r e s t  on t h e  Bonds then  remaining unpa id ,  t h e  

Lessee s h a l l  n o t  be o b l i g a t e d  t o  make any f u r t h e r  r e n t a l  payments 

under t h e  p r o v i s i o n s  of  t h i s  S e c t i o n .  

The Lessee a g r e e s  t o  pay t o  t h e  T r u s t e e  u n t i l  t h e  p r i n c i p a l ,  

premium ( i f  a n y ) ,  and i n t e r e s t  on t h e  Bonds shall have been f u l l y  

pa id  or p r o v i s i o n  f o r . t h e  payment t h e r e o f  sha1:L have been made 

i n  accordance wi.th t h e  p r o v i s i o n s  of t h e  I n d e n t u r e ,  (i) an amount  



e q u a l  t o  t h e  annua l  fee of t h e  T r u s t e e  f o r  t h e  s e r v i c e s  o f  t h e  

T r u s t e e  r e n d e r e d  and i t s  expenses  i n c u r r e d  under  t h e  I n d e n t u r e ,  

and (ii) t h e  r e a s o n a b l e  fees and c h a r g e s  of t h e  T r u s t e e  and any 

pay ing  a g e n t s  on t h e  Bonds f o r  a c t i n g  a s  pay ing  a g e n t s  as prov ided  

i n  t h e  I n d e n t u r e ,  as  and when t h e  same becomes due.  

I n  t h e  e v e n t  t h e  Lessee should  f a i l  t o  m a k e  any of t h e  pay- 

ments r e q u i r e d  i n  t h i s  S e c t i o n ,  t h e  i t e m  o r  i n s t a l l m e n t  so  i n  

d e f a u l t  s h a l l  c o n t i n u e  as an  o b l i g a t i o n  o f  t h e  Lessee u n t i l  t h e  

amount i n  d e f a u l t  s h a l l  have been f u l l y  p a i d ,  'and t h e  Lessee 

a g r e e s  t o  pay t h e  same. The p r o v i s i o n s  of t h i s  S e c t i o n  s h a l l  be 

s u b j e c t  t o  t h e  p r o v i s i o n s  of S e c t i o n  9 .5  h e r e o f .  

S e c t i o n  5 . 4 .  PZace of RentaZ Payments .  The r e n t  p rov ided  

f o r  i n  S e c t i o n  5 . 3  hereof  s h a l l  be p a i d  d i r e c t l y  t o  t h e  T r u s t e e  

for t h e  accoun t  o f  t h e  C i t y  and w i l l  be d e p o s i t e d  i n  t h e  Bond 

Fund. The a d d i t i o n a l  payments p rov ided  f o r  i n  S e c t i o n  5.3 hereof  

s h a l l  be p a i d  d i r e c t l y  t o  t h e  T r u s t e e  for  i t s  own u s e  o r  for  d i s-  

bursement t o  t h e  pay ing  a g e n t s ,  as  t h e  case ma:y be. 

S e c t i o n  5;s. O b Z i g a t i o n s  of L e s s e e  Hereuader Uncond i t ionaZ .  

S u b j e c t  t o  t h e  p r o v i s i o n s  o f  S e c t i o n  9 . 5  hereof ,  t h e  o b l i g a t i o n s  

of t h e  Lessee t o  make t h e  payments r e q u i r e d  i n  S e c t i o n  5 . 3  hereof  

and t o  per form and obse rve  t h e  o t h e r  agreements  on i t s  p a r t  con- 

t a i n e d  h e r e i n  s h a l l  be a b s o l u t e  and u n c o n d i t i o n a l ,  and t h e  payments 

r e q u i r e d  i n  S e c t i o n  5 . 3  s h a l l  be c e r t a i n l y  payab l e  on he dates  

and a t  t h e  t i m e s  s p e c i f i e d  w i t h o u t  n o t i c e  or dlemand, and w i t h o u t  

abatement  o r  s e t - o f f ,  and r e g a r d l e s s  of any c o n t i n g e n c i e s  what- 

soever, and n o t w i t h s t a n d i n g  any c i r cums tances  or o c c u r r e n c e s  t h a t  

may now e x i s t  o r  t h a t  may h e r e a f t e r  ar ise o r  t a k e  p l a c e ,  i n c l u d i n g ,  

b u t  w i t h o u t  l i m i t i n g  t h e  g e n e r a l i t y  of  t h e  f o r e g o i n g :  



i f  LI 

(a)  The u n a v a i l a b i l i t y  of t h e  Projec:t, or  any p a r t  

t h e r e o f ,  f o r  u s e  by t h e  Lessee a t  any t i m e  by r ea son  of  

t h e  f a i l u r e  t o  complete t h e  o v e r a l l ’ i n d u s t r i a l  p r o j e c t  

by any p a r t i c u l a r  t i m e  or a t  all or by r ea son  of any 

o t h e r  con t ingency ,  occu r rence  or c i rcumstance  whatsoever ;  

(b) Damage t o  or d e s t r u c t i o n  of t h e  Project ,  or  any 

p a r t  t h e r e o f ;  

(c) Legal  c u r t a i l m e n t  of Lessee’s u s e  of t h e  Project ,  

or  any p a r t  t h e r e o f ;  

(d) Change i n  Lessor’s  l e g a l  o r g a n i z a t i o n  o r  s t a t u s ;  

(e) The t a k i n g  of t i t l e  t o  o r  t h e  temporary use  

of t h e  whole or any p a r t  of  t h e  Project by condemnation; 

(f) Any t e r m i n a t i o n  of  t h i s  agreement f o r  any 

r ea son  whatsoever ;  

(9) F a i l u r e  of  

t r a t i o n  of purposes ;  

(h)  Any change 

United S ta tes  of  Ame 

or 

c o n s i d e r a t i o n  or comniercial f r u s -  
Y 

i n  t h e  t a x  or  o t h e r  laws of  t h e  

:ica or of t h e  S ta te  of  Arkansas;  

(i) Any d e f a u l t  of  t h e  Lessor under t h i s  Agreement 

or any o t h e r  f a u l t  or  f a i l u r e  of t h e  Lessor whatsoever.  

Nothing con ta ined  i n  t h i s  S e c t i o n  s h a l l  be cons t rued  t o  

r e l e a s e  t h e  C i t y  from t h e  performance of any of t h e  p r o v i s i o n s  

of t h i s  Lease Agreement on i t s  p a r t  t o  be performed. 

Lessee covenants  t h a t  it w i l l  n o t  e n t e r  i n t o  any c o n t r a c t ,  

i n d e n t u r e  or agreement of any n a t u r e  whatsoever which s h a l l  i n  

any way l i m i t ,  r es t r ic t  o r  p r e v e n t  Lessee from performing any 

of i t s  o b l i g a t i o n s  under t h i s  Agreement. 



ARTICLE VI 

Maintenance, Modifications, Impositions and Insurance 

6 . l .  M a i n t e n a n c e  and  I ! o d i f i c a t i o n s  of P r o j e c t  Section 

b y  L e s s e e .  

(a  The Lessee agrees that during the Lease Term 

it will at its own expense (i) keep the Project in reasonably 

safe condition as its operations shall permit and (ii) 

keep the Building and the Leased Equipment and a l l  other 

improvements forming a part of the Project in good repair 

and in good operating condition, making from time to time 

all necessary repairs thereto and renewals and replacements 

thereof. 

(b) The Lessee may from time to time, in its sole 

discretion and at its own expense, make any additions, 

modifications at the Project location, including installation 

of additional machinery, equipment, furniture or fixtures 

in the Building or on the Leased Land, which it may deem 

desirable for its business purposes; provided that all 

such additions, modifications and improvements do not 

adversely affect the structural integrity of the Building. 

A l l  machinery, equipment, furniture and fixtures so installed 

by the Lessee shall remain the sole property of the Lessee 

(other than interest of a secured party) in which neither 

the City nor the Trustee shall have any interest and may 

be sold, encumbered, modified or removed $at any time while 

the Lessee is not in default under this agreement; provided 

that any damage to the Project occasioned by such modifica- 

tion or removal shall be repaired by the .Lessee at its 

own expense. 



(c) The Lessee w i l l  n o t  pe rmi t  any mechanics '  or  

o t h e r  l i e n s  t o  be es tab l i shed  or  remain a g a i n s t  t h e  Project  

f o r  labor ar  materials  f u r n i s h e d  i n  connec t ion  w i t h  any 

a d d i t i o n ,  m o d i f i c a t i o n s ,  improvements, r e p a i r s ,  renewals  

or rep lacements  so made by i t ;  p rov ided ,  i that  i f  t h e  Lessee 

s h a l l  f i r s t  n o t i f y  t h e  T r u s t e e  of i t s  i n t e n t i o n  so t o  

do, t h e  Lessee may i n  good f a i t h  c o n t e s t  iIny mechanics '  

or o t h e r  l i e n s  f i l e d  or e s t a b l i s h e d  a g a i n s t  t h e  Project  

and i n  such e v e n t  may pe rmi t  t h e  i t e m s  so c o n t e s t e d  t o  

remain undischarged and u n s a t i s f i e d  d u r i n g  t h e  p e r i o d  

of such  c o n t e s t  and any a p p e a l  there f rom u n l e s s  t h e  C i t y  

or t h e  T r u s t e e  s h a l l  n o t i f y  t h e  Lessee t h a t ,  i n  t h e  op in ion  

of  Independent  Counsel ,  by nonpayment of any such items 

t h e  s e c u r i t y  of t h e  Bondholders,  a s  t o  any p a r t  of t h e  

Project ,  w i l l  be m a t e r i a l l y  endangered o r  t h e  Project  

or any s u b s t a n t i a l  p a r t  t h e r e o f  w i l l  be subject t o  l o s s  

or f o r f e i t u r e ,  i n  which e v e n t  t h e  Lessee s h a l l  promptly 

pay and cause t o  be s a t i s f i e d  and d i scha rged  or  bond ( i f  

l e g a l l y  p e r m i s s i b l e )  a l l  such unpaid i t e m s .  The C i t y  

w i l l  coope ra t e  f u l l y  w i t h  t h e  Lessee i n  any such  c o n t e s t .  

S e c t i o n  6.2. Removal of Leased  Equipment, The C i t y  s h a l l  

n o t  be under  any o b l i g a t i o n  t o  renew, r e p a i r  01: r e p l a c e  any i n-  

adequa te ,  obsolete,  worn o u t ,  u n s u i t a b l e ,  u n d e s i r a b l e  o r  unnec- 

e s s a r y  Leased Equipment. I n  any i n s t a n c e  where t h e  Lessee i n  

i t s  sound d i s c r e t i o n  de t e rmines  t h a t  any i t e m s  of  Leased Equip- 

ment have become inadequa te ,  obsolete,  worn out;, u n s u i t a b l e ,  un- 

desirable  o r  unnecessary ,  t h e  Lessee may remove such items of 
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Leased Equipment from t h e  Bui ld ing  and t h e  Leased Land and 

beha l f  of  t h e  Ci-y)  s e l l ,  t r a d e- i n ,  exchange o r  otherwise 

(on 

is- 

pose of them (as a whole or  i n  p a r t )  w i t h o u t  any r e s p o n s i b i l i t y  

or a c c o u n t a b i l i t y  t o  t h e  C i t y  or  t h e  T r u s t e e  t h e r e f o r ,  provided 

t h a t  t h e  Lessee s h a l l :  

(a) S u b s t i t u t e  ( e i t h e r  by d i rec t  payment of  t h e  

costs t h e r e o f  or  by advancing t o  t h e  C i t y  t h e  funds  neces sa ry  

t h e r e f o r )  and i n s t a l l  anywhere i n  t h e  Bui ld ing  or on t h e  

Leased Land o t h e r  machinery or equipment having e q u a l  

or g r e a t e r  u t i l i t y  ( b u t  n o t  n e c e s s a r i l y  having t h e  same 

f u n c t i o n )  i n  t h e  o p e r a t i o n  o f  t h e  Bu i ld ing  a s  a modern 

manufactur ing f a c i l i t y  (p rov ided  such removal and s u b s t i t u -  

t i o n  s h a l l  n o t  impai r  t h e  o p e r a t i n g  u n i t y  of t h e  remaining 

p r o p e r t y ) ,  a l l  of  which s u b s t i t u t e d  machinery or  equipment 

s h a l l  be free of a l l  l i e n s  and encumbrances ( o t h e r  t han  

Pe rmi t t ed  Ehcumbrances) b u t  s h a l l  become a p a r t  of  t h e  

Leased Equipment; or 

(b )  N o t  make any such s u b s t i t u t i o n  i3nd i n s t a l l a t i o n  

u n l e s s ,  (i) i n  the  case of  t h e  sale of  any such machinery 

or equipment t o  anyone o t h e r  t han  i t s e l f  or i n  t h e  case 

of t h e  s c rapp ing  t h e r e o f ,  t h e  Lessee shal .1 pay i n t o  t h e  

Bond Fund t h e  proceeds  from such sa le  or t h e  s c r a p  v a l u e  

t h e r e o f ,  as  t h e  c a s e  may be ,  (ii) i n  t h e  case of t h e  t r a d e-  

i n  of any such machinery o r  equipment f o r  o t h e r  machinery 

or equipment n o t  t o  be i n s t a l l e d  i n  t h e  Bu i ld ing  or on 

t h e  Leased Land, t h e  Lessee s h a l l  pay i n t o  t h e  Bond Fund 

t h e  amount of t h e  c red i t  r e c e i v e d  by it i n  such t r a d e- i n  

20 



Li 

and (iii) i n  t h e  case of t h e  sa le  of any such machinery 

or equipment t o  t h e  Lessee or i n  t h e  case o f  any o t h e r  

d i s p o s i t i o n  t h e r e o f  t h e  Lessee s h a l l  pay i n t o  t h e  Bond 

Fund an amount e q u a l  t o  t h e  o r i g i n a l  cost  t h e r e o f  less 

d e p r e c i a t i o n  a t  ra tes  c a l c u l a t e d  i n  accordance wi th  g e n e r a l l y  

accep ted  accoun t ing  p r a c t i c e ;  p rov ided  f u r t h e r ,  

Lessee may n o t  f a i l  t o  make any such s u b s t i t u t i o n  and 

i n s t a l l m e n t  i f  such f a i l u r e  would impai r  t h e  o p e r a t i n g  

u n i t y  o f  t h e  remaining p r o p e r t y .  

t h a t  t h e  

The removal from t h e  Project  of any p o r t i o n  of t h e  Leased Equip- 

ment p u r s u a n t  t o  t h e  p r o v i s i o n s  of t h i s  Section. s h a l l  n o t  e n t i t l e  

t h e  Lessee t o  any abatement o r  d iminu t ion  of  t h e  r e n t s  payable  

under S e c t i o n  5 .3  h e r e o f .  

The Lessee w i l l  promptly r e p o r t  t o  t h e  T r u s t e e  each  such  

removal, s u b s t i t u t i o n ,  s a l e  and o t h e r  d i s p o s i t i o n  and w i l l  pay 

t o  t h e  T r u s t e e  such amounts a s  a r e  r e q u i r e d  by t h e  p r o v i s i o n  of  

t h e  p reced ing  s u b s e c t i o n  (b) of  t h i s  S e c t i o n  t o  be p a i d  i n t o  t h e  

Bond Fund promptly a f t e r  t h e  sa le ,  t r a d e- i n ,  s c r app ing  o r  o t h e r  

d i s p o s i t i o n  r e q u i r i n g  such  payment. 

or pe rmi t  t h e  removal o f ,  any o f  t h e  Leased Equipment from t h e  

Leased Land e x c e p t  i n  accordance w i t h  t h e  p r o v i s i o n  of  t h i s  S e c t i o n .  

The Lessee w i l l  n o t  remove, 

S e c t i o n  6.3. Impositions. Lessee s h a l l ,  d u r i n g  t h e  l i f e  of 

t h i s  Lease Agreement, b e a r ,  pay and d i s c h a r g e ,  h e f o r e  t h e  d e l i n-  

quency t h e r e o f ,  a l l  t a x e s  and a s se s smen t s ,  g e n e r a l  and s p e c i a l ,  if 

any,  which may be l a w f u l l y  t a x e d ,  charged ,  l e v i e d ,  a s s e s s e d  o r  

imposed upon or a g a i n s t  or be payable  f o r  or i n  r e s p e c t  of t h e  

P r o j e c t ,  o r  any p a r t  t h e r e o f ,  o r  any improvements at any t i m e  



t he reon  or  Lessee's i n t e r e s t  i n  t h e  P r o j e c t  under t h i s  Agreement, 

i n c l u d i n g  any new l a w f u l  t a x e s  and assessments  n o t  of t h e  k ind  

enumerated above t o  t h e  e x t e n t  t h a t  t h e  same are l a w f u l l y  made, 

l e v i e d  a g a i n s t  r ea l  and p e r s o n a l  p r o p e r t y ,  and f u r t h e r  i nc lud-  

i n g  all water and sewer c h a r g e s ,  assessments  and o t h e r  govern-  

menta l  c h a r g e s  and i m p o s i t i o n s  whatsoever ,  f o r e s e e n  o r  unfore-  

s e e n ,  which i f  n o t  p a i d  when due would encumber C i t y ' s  t i t l e  t o  

t h e  P r o j e c t  (a l l .  of  t h e  fo rego ing  be ing  h e r e i n  r e f e r r e d  t o  as 

" I m p o s i t i o n s " ) .  I n  t h e  e v e n t  any s p e c i a l  assessment  t a x e s  are 

l a w f u l l y  l e v i e d  and a s s e s s e d  which may be p a i d  i n  i n s t a l l m e n t s ,  

Lessee s h a l l  be r e q u i r e d  t o  pay on ly  such i n s t a l l m e n t s  t h e r e o f  

as become due and payable  d u r i n g  t h e  l i f e  o f  t h i s  lease as  and 

when t h e  same become due and payable .  Any Impos i t i ons  which t h e  

Lessee i s  r e q u i r e d  t o  b e a r ,  pay and d i s c h a r g e ,  s h a l l  be r e m i t t e d  

d i r e c t l y  t o  t h e  a u t h o r i t y  which i s  e n t i t l e d  t o  t h e  payment t h e r e o f .  

Within  t h i r t y  ( 3 0 )  days  a f t e r  t h e  l a s t  day f o r  payment, wi th-  

o u t  p e n a l t y  o r  i n t e r e s t ,  of an  Impos i t ion  which Lessee is  r e q u i r e d  

t o  bear, pay and d i s c h a r g e  pu r suan t  t o  t h e  terms h e r e o f ,  Lessee 

s h a l l  d e l i v e r  t o  t h e  C i t y  a reproduced copy o f  t h e  s t a t e m e n t  i s s u e d  

t h e r e f o r  d u l y  r e c e i p t e d  t o  show t h e  payment t h e r e o f .  

Lessee s h a l l  have t h e  r i g h t ,  i n  i t s  or t h e  C i t y ' s  name, t o  

c o n t e s t  i n  good f a i t h  t h e  v a l i d i t y  o r  amount of any Impos i t ion  

which Lessee i s  r e q u i r e d  t o  b e a r ,  pay and d i s c h a r g e  pu r suan t  t o  

t h e  t e r m s  of  t h i s  a r t i c l e  by a p p r o p r i a t e  l e g a l  p roceedings  pro-  

v ided ,  Lessee, b e f o r e  i n s t i t u t i n g  any such c o n t e s t ,  g i v e s  t h e  

C i t y  w r i t t e n  n o t i c e  of  i t s  i n t e n t i o n  so t o  d o ,  and i f ,  and pro-  

vided  f u r t h e r ,  Lessee d i l i g e n t l y  p r o s e c u t e s  any such c o n t e s t ,  

at a l l  t i m e s  e f f e c t i v e l y  s t a y s  or  p r e v e n t s  any o f f i c i a l  or ju-  
. 
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d i c i a l  sa le  t h e r e f o r ,  under execu t ion  or  o t h e r w i s e ,  and promptly 

pays any f i n a l  judgment e n f o r c i n g  t h e  Impos i t ion  so c o n t e s t e d  

and t h e r e a f t e r  promptly p r o c u r e s  r e c o r d  r e l e a s e  or  s a t i s f a c t i o n  

t h e r e o f .  Lessee s h a l l  hold  t h e  C i t y  whole and h a r m l e s s  from any 

costs and expenses  t h e  C i t y  may i n c u r  r e l a t e d  t o  any such c o n t e s t .  

The p a r t i e s  h e r e t o  rec i te  knowledge of  t h e  d e c i s i o n  of t h e  

Supreme Court  of  t h e  S t a t e  of Arkansas i n  Wayland v .  Snapp, 232 

Ark. 57 ,  334 S.W,,2d 633, concern ing  t h e  exemption of p r o p e r t i e s  

owned by m u n i c i p a l i t i e s  and used f o r  s e c u r i n g  and deve lop ing  

i n d u s t r y  under  arid p u r s u a n t  t o  t h e  p r o v i s i o n s  of t h e  A c t .  The 

C i t y  covenants  t h a t  it w i l l  n o t  p a r t  w i t h  t i t l e  t o  t h e  Project 

or any p a r t  t h e r e o f  d u r i n g  t h e  Lease Term o r  t a k e  any o t h e r  

a f f i r m a t i v e  a c t i o n  which may r easonab ly  be cons t rued  a s  t end ing  

t o  cause  o r  induce  t h e  l evy  or  assessment  of ad valorem taxes  

on t h e  Project .  The C i t y  and t h e  Lessee acknowledge t h a t  (a)  

under t h e i r  i n t e r p r e t a t i o n  of  p r e s e n t  l a w ,  no p a r t  of  t h e  Pro jec t  

w i l l  be s u b j e c t  to ad valorem t a x a t i o n  by t h e  Skate of  Arkansas 

or by any p o l i t i c a l  o r  t a x i n g  sub- d iv i s ion  t h e r e o f ,  and (b )  t h i s  

f a c t o r ,  among o t h e r s  m a t e r i a l l y  induced t h e  Lessee t o  e n t e r  i n t o  

t h i s  Lease and Agreement. 

S e c t i o n  6.4. I n s u r a n c e  R e q u i r e d .  During t h e  c o n s t r u c t i o n  

pe r iod  and th roughout  t h e  Lease T e r m ,  t h e  Lessee s h a l l  keep t h e  

P r o j e c t  con t inuous ly  i n s u r e d  a g a i n s t  such r i s k s  as are cus tomar i ly  

i n s u r e d  a g a i n s t  hy b u s i n e s s  of l i k e  s i z e  and t y p e ,  paying a s  t h e  

same become due a l l  premiums i n  r e s p e c t  t h e r e t o ,  i n c l u d i n g  b u t  n o t  

n e c e s s a r i l y  l imi t -ed  to-: 
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(a) Insu rance  upon t h e  r e p a i r  or replacement  b a s i s  i f  

a v a i l a b l e ,  and o t h e r w i s e  t o  t h e  f u l l  i n s u r a b l e  v a l u e  of t h e  

P r o j e c t  as de te rmined  by a recognized  a p p m i s e r  o r  i n s u r e r  

selected by t h e  Lessee, a g a i n s t  loss or  damage by f i r e  and 

l i g h t n i n g ,  w i t h  uniform s t a n d a r d  extended coverage endorse-  

ment l i m i t e d  o n l y  as  may be prov ided  i n  thlo s t a n d a r d  form 

of extended coverage endorsement a t  t h e  ti:me i n  u s e  i n  

Arkansas ,  p rov ided  t h a t  t h e  i n su rance  r e q u i r e d  by t h i s  sub- 

s e c t i o n  may c o n t a i n  a d e d u c t i b l e  p r o v i s i o n  of  n o t  i n  e x c e s s  

of $5 ,000  d i rect  damage a p p l i c a b l e  t o  each  s e p a r a t e  i n s t a n c e  

of loss or damage i n s u r e d  a g a i n s t .  I n  t ime of war i n  which 

t h e  Uni ted States i s  a b e l l i g e r e n t ,  such in su rance  t o  t h e  

e x t e n t  of the f u l l  i n s u r a b l e  v a l u e  of  t h e  Project  as  may 

be a v a i l a b l e  from t h e  U n i t e d  S ta tes  of America a g a i n s t  

loss t h e r e o f  or damage t h e r e t o  from r i s k s  and hazards of 

w a r ,  if such in su rance  i s  then  g e n e r a l l y  c a r r i e d  by owners 

of i n d u s t r i a l  p l a n t s  i n  Arkansas.  

(b) B o i l e r  and p r e s s u r e  v e s s e l  ( i n c l u d i n g  p r e s s u r e  

p i p e s )  exp los ion  i n s u r a n c e  i n  an amount a t  l eas t  e q u a l  

t o  $500 ,000  ( w i t h  d e d u c t i b l e  p r o v i s i o n s  n o t  t o  exceed 

$5 ,000)  w i t h  r e s p e c t  t o  a l l  b o i l e r s  and p r e s s u r e  v e s s e l s  

and p r e s s u r e  p i p e s  i n s t a l l e d  i n  t h e  Pro jec t .  

(c) Genera l  p u b l i c  l i a b i l i t y  i n su rance  a g a i n s t  claims 

f o r  b o d i l y  i n j u r y ,  death  o r  p r o p e r t y  damage o c c u r r i n g  o n ,  

i n  or about  t h e  Project and t h e  a d j o i n i n g  s t reets ,  s i d e-  

walks ,  and passageways,  such in su rance  t o  a f f o r d  p r o t e c t i o n  

of n o t  less than  $ 3 0 0 , 0 0 0  w i t h  r e s p e c t  t o  b o d i l y  i n j u r y  of 
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any one pe r son ,  n o t  less than  $ 1 , 0 0 0 , 0 0 0  w i t h  r e s p e c t  t o  

any one a c c i d e n t ,  and n o t  less than  $ 1 0 0 , 0 0 0  w i t h  r e s p e c t  t o  

p r o p e r t y  damage; p rov ided  t h a t  t h e  p o l i c i e s  ev idenc ing  such 

i n s u r a n c e  may p rov ide  t h a t  t h e  Lessee s h a l l  be s e l f  i n s u r e d  

t o  t h e  e x t e n t  of  $ 2 0 , 0 0 0  i n  connec t ion  w i t h  each  s e p a r a t e  

claim i n s u r e d  a g a i n s t .  I n su rance  i n  amounts s u f f i c i e n t  t o  

cover  any l i a b i l i t y  under t h e  S?orkmen's Compensation laws 

of Arkansas f o r  d e a t h s  of or i n j u r i e s  t o  plersons a r i s i n g  

o u t  o f  any ac t  or omiss ion d u r i n g  t h e  p r e p a r a t i o n  f o r  o r  t h e  

c o n s t r u c t i o n  o f  t h e  P r o j e c t .  

Nothing i n  t h i s  S e c t i o n  6 . 4  o r  any o t h e r  p o r t i o n  of  t h i s  

Lease Agreement Sjhall be cons t rued  t o  p r e v e n t  Llessee from inc lud-  

i n g  t h e  P r o j e c t  under Lessee's b l a n k e t  forms of in su rance  cover-  

age, prov ided  t h a t  each and a l l  of t h e  requi rements  of t h i s  

S e c t i o n  6 . 4  be complied w i t h  under such b l a n k e t  coverage.  

S e c t i o n  6.5., A p p l i c a t i o n  of Net Proceeds  ,of Insurance. 

The N e t  Proceeds  of t h e  i n su rance  r e q u i r e d  i n  Slection 6 . 4  here-  

of s h a l l  be applj-ed as fo l lows :  (i) t h e  N e t  Proizeeds of  t h e  i n-  

su rance  r e q u i r e d  i n  S e c t i o n s  6 . 4  ( a )  and 6 .4 (b )  hereof  s h a l l  

be a p p l i e d  as provided  i n  S e c t i o n  7 . 1  h e r e o f ,  and (ii) t h e  

N e t  Proceeds  of  t h e  i n su rance  r e q u i r e d  i n  Sectiton 6 . 4 ( c )  he reof  

s h a l l  be a p p l i e d  toward ex t inguishment  o r  s a t i s f a c t i o n  of  t h e  

l i a b i l i t y  w i t h  r e s p e c t  t o  which such i n s u r a n c e  proceeds  may be 

pa id .  
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S e c t i o n  6 . 6 .  A d d i t i o n a l  P r o v i s i o n s  Regarding  I n s u r a n c e .  

All i n s u r a n c e  r e q u i r e d  i n  S e c t i o n  6 . 4  hereof  s h a l l  be t aken  o u t  

and ma in t a ined  i n  g e n e r a l l y  r ecogn ized  r e s p o n s i b l e  i n s u r a n c e  

companies s e l e c t e d  by t h e  Lessee. A l l  p o l i c i e s  ev idenc ing  such  

i n s u r a n c e  s h a l l  p rov ide  f o r  payment of t h e  losses t o  t h e  C i t y ,  

t h e  Lessee and t h e  T r u s t e e  as t h e i r  r e s p e c t i v e  i n t e r e s t s  may 

a p p e a r ,  and t h e  p o l i c i e s  r e q u i r e d  by S e c t i o n s  6 . 4 ( a )  and 6 . 4 ( b )  

s h a l l  bear endorsements  r e q u i r i n g  t h a t  a l l  p roceeds  of i n s u r a n c e  

r e s u l t i n g  from any c l a i m  i n  e x c e s s  of $ 1 0 0 , 0 0 0  f o r  l o s s  or dam- 

age covered  t h e r e b y  be p a i d  t o  t h e  T r u s t e e ;  p rov ided  however t h a t  

a l l  claims r e g a r d l e s s  of  amount may be a d j u s t e d  by t h e  Lessee 

w i t h  i n s u r e r s ,  s u b j e c t  t o  a p p r o v a l  of  t h e  T r u s t e e  a s  t o  se t t le-  

ment o f  any claim i n  e x c e s s  of $ 1 0 0 , 0 0 0 .  

All po l i c i e s  or a c e r t i f i c a t e  or  c e r t i f i c a t e s  of  t h e  i n s u r-  

ers t h a t  such  i n s u r a n c e  i s  i n  f o r c e  and e f f e c t ,  s h a l l  be d e p o s i t e d  

w i t h  t h e  T r u s t e e  and s h a l l  c o n t a i n  a p r o v i s i o n  t h a t  such  p o l i c y  

may n o t  be cance l -l ed  u n l e s s  t h e  T r u s t e e  i s  n o t i f i e d  a t  l eas t  15  

days  p r i o r  t o  c a n c e l l a t i o n ;  and a t  l eas t  1 5  days  p r i o r  t o  t h e  

e x p i r a t i o n  o f  any such p o l i c y ,  t h e  Lessee s h a l l  f u r n i s h  t h e  

T r u s t e e  w i t h  ev idence  s a t i s f a c t o r y  t o  t h e  l a t t e r ,  t h a t  t h e  p o l i c y  

h a s  been renewed or r e p l a c e d  o r  i s  no l o n g e r  r e q u i r e d  by t h i s  

agreement . 
S e c t i o n  6 .7 .  Advances by  C i t y  or T r u s t e e .  I n  t h e  e v e n t  t h e  

Lessee s h a l l  f a i l  t o  m a i n t a i n  t h e  f u l l  i n s u r a n c e  coverage  r e q u i r e d  

by t h i s  Agreement or s h a l l  f a i l  t o  keep t h e  P r o j e c t  i n  as  reason- 

a b l y  s a f e  c o n d i t i o n  as i t s  o p e r a t i n g  c o n d i t i o n s  w i l l  p e r m i t ,  or 

s h a l l  f a i l  t o  keep t h e  B u i l d i n g  and t h e  Leased 13quipment i n  good 

r e p a i r  and good o p e r a t i n g  c o n d i t i o n ,  t h e  C i t y  o:r t h e  T r u s t e e  may 



I 

( b u t  u n l e s s  s a t i s f a c t o r i l y  indemnif ied  s h a l l  be under no o b l i g a t i o n  

to) t a k e  o u t  t h e  r e q u i r e d  p o l i c i e s  of i n su rance  and pay t h e  prem- 

iums on t h e  same or make t h e  r e q u i r e d  r e p a i r s ,  renewals  and re- 

placements ;  and a l l  amounts so advanced t h e r f o r  by t h e  C i t y  or 

t h e  T r u s t e e  s h a l l  become an a d d i t i o n a l  o b l i g a t i o n  of t h e  Lessee 

t o  t h e  one making t h e  advancement, which amounts t h e  Lessee a g r e e s  

t o  pay.  

S e c t i o n  6.8,. I n d e m n i t y .  Lessee s h a l l  and covenants  and 

a g r e e s  t o  indemnify,  p r o t e c t ,  defend and save  t h e  C i t y  harmless  

from and a g a i n s t  any and a l l  claims, demands, l i a b i l i t i e s  and 

costs,  i n c l u d i n g  a t t o r n e y s '  f e e s ,  a r i s i n g  from damage or i n j u r y ,  

a c t u a l  or c la imed,  of  whatsoever k ind  o r  c h a r a c t e r ,  t o  p r o p e r t y  

or p e r s o n s ,  o c c u r r i n g  o r  a l l e g e d l y  o c c u r r i n g  i n ,  on or  about  t h e  

P r o j e c t  d u r i n g  t h e  l i f e  of t h i s  Lease Agreement, and upon n o t i c e  

from t h e  C i t y  Lessee s h a l l  defend t h e  C i t y  i n  any a c t i o n  or pro-  

ceeding  brought  t he reon .  

ARTICLE V I I  

Damage, D e s t r u c t i o n  and Condemnation 

S e c t i o n  7.1. Damage and D e s t r u c t i o n .  I f  p r i o r  t o  f u l l  

payment o f  t h e  Bonds and coupons a p p e r t a i n i n g  t h e r e t o  (or  pro-  

v i s i o n  f o r  payment t h e r e o f  having been made i n  accordance w i t h  

t h e  p r o v i s i o n s  o f  t h e  Inden tu re )  t h e  Project  i s  des t royed  ( i n  

whole or i n  p a r t )  or i s  damaged by f i r e  or  o t h e r  c a s u a l t y  t o  

such  e x t e n t  t h a t  t h e  c l a i m  f o r  loss  r e s u l t i n g  from such  d e s t r u c-  

t i o n  or  damage is n o t  g r e a t e r  t han  $ 1 0 0 , 0 0 0 ,  t h e  Lessee, (i) 
I w i l l  promptly r e p a i r ,  r e b u i l d  or restore t h e  p r o p e r t y  damaged t o  I 
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s u b s t a n t i a l l y  t h e  same c o n d i t i o n  as i t  e x i s t e d  p r i o r  t o  t h e  

e v e n t  caus ing  such damage o r  d e s t r u c t i o n ,  wi th  such changes a l t e r-  

a t i o n s  and m o d i f i c a t i o n s  ( i n c l u d i n g  t h e  s u b s t i t u t i o n  and addi-  

t i o n  of o t h e r  p r o p e r t y )  as may be d e s i r e d  by t h e  Lessee and as 

w i l l  n o t  impa i r  o p e r a t i n g  u n i t y  o r  p r o d u c t i v e  c a p a c i t y  o r  t h e  

c h a r a c t e r  of t h e  Bu i ld ing  as a manufactur ing f a c i l i t y  and (ii) 

w i l l  app ly  f o r  such purpose so much as may be neces sa ry  of any 

N e t  Proceeds o f  i n s u r a n c e  r e s u l t i n g  from claims f o r  such losses, 

as well as any a d d i t i o n a l  moneys o f  t h e  Lessee neces sa ry  t h e r e f o r .  

A l l  N e t  Proceeds of in su rance  r e s u l t i n g  from claims for  such  

losses n o t  i n  exces s  of $ 1 0 0 , 0 0 0  s h a l l  be p a i d  t o  t h e  Lessee. 

Unless t h e  Lessee s h a l l  have elected t o  e x e r c i s e  i t s  o p t i o n  

t o  a c q u i r e  l e g a l  t i t l e  t o  t h e  Project pu r suan t  t o  t h e  p r o v i s i o n s  

of  S e c t i o n  11.2(a) hereof,  i f  p r i o r  t o  f u l l  payment of t h e  Bonds 

and coupons a p p e r t a i n i n g  t h e r e t o  (or  p r o v i s i o n  f o r  payment t h e r e-  

of having been made i n  accordance w i t h  t h e  p r o v i s i o n s  o f  t h e  

Inden tu re )  t h e  Project  i s  d e s t r o y e d  ( i n  whole o r  i n  p a r t )  or i s  

damaged by f i r e  or o ther  c a s u a l t y  t o  such e x t e n t  t h a t  t h e  claim 

f o r  loss r e s u l t i n g  from such  d e s t r u c t i o n  or  damage i s  i n  e x c e s s  

of $ 1 0 0 , 0 0 0 ,  t h e  Lessee s h a l l  promptly g i v e  w r i t t e n  n o t i c e  t h e r e-  

of t o  t h e  T r u s t e e .  All N e t  Proceeds  of  i n s u r a n c e  r e s u l t i n g  from 

claims f o r  such .losses i n  e x c e s s  of  $ 1 0 0 , 0 0 0  s h a l l  be p a i d  t o  and 

h e l d  by t h e  T r u s t e e ,  whereupon (i) t h e  Lessee w i l l  proceed prompt- 

ly t o  r e p a i r ,  r e b u i l d  o r  restore t h e  p r o p e r t y  damaged o r  d e s t r o y e d  

t o  s u b s t a n t i a l l y  t h e  same c o n d i t i o n  as  i t  e x i s t e d  p r i o r  t o  t h e  

e v e n t  c a u s i n g  such damage o r  d e s t r u c t i o n ,  w i th  such changes ,  

a l t e r a t i o n s  and m o d i f i c a t i o n s  ( i n c l u d i n g  t h e  s u b s t i t u t i o n  and 

a d d i t i o n  of o the r  p r o p e r t y )  a s  may be desired by t h e  Lessee 



and as w i l l  n o t  impa i r  o p e r a t i n g  u n i t y  o r  p roduc t ive  c a p a c i t y  

or  t h e  character of  t h e  Bu i ld ing  as  a manufactur ing f a c i l i t y ,  

and (ii) t h e  T r u s t e e  w i l l  app ly  so much as  may be neces sa ry  of  

t h e  N e t  Proceeds of  such i n s u r a n c e  t o  payment of t h e  cost of 

such r e p a i r ,  r e b u i l d i n g  or r e s t o r a t i o n ,  e i ther  on complet ion 

thereof o r  as t h e  work p r o g r e s s e s ,  as  directed by Lessee. Each 

such d i r e c t i o n  of t h e  Lessee s h a l l  be accompanied by a cer t i-  

f i c a t e  of  an architect o r  e n g i n e e r  (who s h a l l  be selected by t h e  

Lessee and s a t i s f a c t o r y  t o  t h e  T r u s t e e )  i n  cha rge  of t h e  r e b u i l d-  

i n g ,  r e p a i r i n g  or r e s t o r i n g ,  d a t e d  n o t  more than  30 days  p r i o r  

t o  such d i r e c t i o n ,  s e t t i n g  f o r t h  i n  subs t ance  t h a t  (a )  t h e  sum 

then  d i r e c t e d  t o  be a p p l i e d  e i t he r  has  been pa id  by t h e  Lessee, 

or i s  j u s t l y  due ,  t o  c o n t r a c t o r s ,  s u b c o n t r a c t o r s ,  mater ia lmen,  

e n g i n e e r s ,  a r c h i t e c t s  or  o t h e r  pe r sons  who s h a l l  have rendered  

s e r v i c e s  o r  f u r n i s h e d  m a t e r i a l s  o r  improvements f o r  t h e  r e b u i l d i n g ,  

r e p a i r i n g  o r  r e s t o r i n g  t h e r e i n  s p e c i f i e d ;  t h e  names of  such pe r sons ;  

a b r i e f  d e s c r i p t i o n  of  such s e r v i c e s  or m a t e r i a l s  o r  improvements 

and t h e  s e v e r a l  m o u n t s  so p a i d  or due t o  each  of such pe r sons ;  

and a s t a t e m e n t  t h a t  none of t h e  cost  of t h e  s e r v i c e s  o r  materials  

or improvements d e s c r i b e d  i n  such c e r t i f i c a t e  has  been or i s  be ing  

made t h e  b a s i s ,  i n  any p rev ious  o r  t hen  pending d i r e c t i o n  f o r  

payment under  t h i s  S e c t i o n  and t h a t  t h e  sum t hen  directed t o  be 

a p p l i e d  does n o t  exceed t h e  v a l u e  of  t h e  s e r v i c e s  o r  materials  o r  

improvements d e s c r i b e d  i n  t h e  ce r t i f ica te ,  and (b )  t h a t ,  e x c e p t  

for  t h e  amount, i f  any,  s t a t ed  (pu r suan t  t o  ( a )  preced ing)  i n  such 

cer t i f ica te  t o  be due f o r  services or  materials  o r  improvements, 

t h e r e  i s  n o t  o u t s t a n d i n g  any indeb tedness  known t o  t h e  pe r sons  

s i g n i n g  such c e r t i f i c a t e  t o  be due f o r  s e r v i c e s  o r  materials  or 
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improvements, t h e r e  i s  n o t  o u t s t a n d i n g  any i ndeb t ednes s  known t o  

t h e  p e r s o n s  s i g n i n g  such  c e r t i f i c a t e  which i s  t h e n  due f o r  l a b o r ,  

wages, mater ia ls ,  s u p p l i e s  or  s e r v i c e s  i n  connec t i on  w i t h  t h e  

r e p a i r i n g ,  r e b u i l d i n g  or r e s t o r i n g  which,  i f  unpa id ,  migh t  become 

t h e  basis o f  a v e n d o r ' s ,  mechan i c ' s ,  l a b o r e r ' s  o r  m a t e r i a l m a n ' s  

l i e n  upon t h e  Project or any p a r t  t h e r e o f .  The T r u s t e e  may con- 

c l u s i v e l y  r e l y  upon such  d i r e c t i o n  and s h a l l  have no l i a b i l i t y  

or r e s p o n s i b i l i t y  f o r  payments made p u r s u a n t  t o  t h i s  Sec t ion  7 . 1  

i n  r e l i a n c e  t h e r e o n .  I n  t h e  e v e n t  s a i d  N e t  Proceeds  are n o t  

s u f f i c i e n t  t o  pay i n  f u l l  t h e  costs of  such r e p a i r ,  r e b u i l d i n g  or 

r e s t o r a t i o n ,  t h e  Lessee w i l l  n o n e t h e l e s s  complete  t h e  work t h e r e-  

of and w i l l  pay t h a t  p o r t i o n  of t h e  c o s t s  t h e r e o f  i n  e x c e s s  of  
\ 

t h e  arnount o f  sa id  N e t  P roceeds .  The Lessee s h a l l  n o t ,  by r e a s o n  

o f  t h e  payment of such  e x c e s s  costs, be e n t i t l e d  t o  any re imburse-  

ment f r o m  t h e  C i t y  or  any abatement  or  d iminu t ion  of  t h e  r e n t s  

payab le  under  S e c t i o n  5.3 h e r e o f .  

Any ba l ance  of  such  N e t  P roceeds ,  whether  h e l d  by t h e  Lessee 

or t h e  T r u s t e e ,  r emain ing  a f t e r  payment of a l l  t h e  costs o f  any 

such  r e p a i r ,  r e b u i l d i n g  or  r e s t o r a t i o n  s h a l l  be p a i d  i n t o  t h e  

Bond Fund. I f  t h e  Bonds have been f u l l y  p a i d  (or  p r o v i s i o n  t h e r e-  

f o r  made i n  accordance  w i t h  t h e  p r o v i s i o n s  o f  t h e  I n d e n t u r e ) ,  a l l  

N e t  P roceeds  w i l l  be p a i d  t o  t h e  Lessee. 

S e c t i o n  7.2, .  R i g h t s  of P a r t i e s  i n  Event  of Condemnation; 

Bonds Pro tec t ed  r:n A n y  Even t .  A. I f  d u r i n g  t h e  t e r m  o f  t h i s  

Lease and Agreement t i t l e  t o  a l l  o r  s u b s t a n t i a l l y  a l l  of t h e  

l e a s e d  p r emise s  s h a l l  be t aken  or  condemned by a competent  au tho r-  

i t y  f o r  any p u b l i c  u s e  or  pu rpose ,  t h e n  t h i s  Lease and Agreement 
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s h a l l  t e r m i n a t e  a t  midnigh t  on t h e  f i f t e e n t h  day a f t e r  t h e  v e s t i n g  

of t i t l e  i n  such a u t h o r i t y  and r e n t  s h a l l  be p a i d  t o  and a d j u s t e d  

as of t h a t  day.  I n  t h a t  e v e n t ,  s u b j e c t  t o  t h e  subsequent  p rov i s-  

i o n s  o f  t h i s  S e c t i o n ,  t h e  condemnation award s h a l l  belong t o  t h e  

Lessor and t h e  Lessee hereby a s s i g n s  t h e  award t o  t h e  Lessor. 

t h e  e v e n t  t h e  n e t  condemnation award (be ing  t h e  g r o s s  amount awarded 

less a l l  a t t o r n e y ' s  and o t h e r  expenses  and costs i n  t h e  condemna- 

In 

t i o n  proceeding)  t o g e t h e r  w i t h  t h e  amount t hen  i n  t h e  Bond Fund, 

s h a l l  be i n s u f f i c i e n t  t o  pay i n  f u l l ,  on t h e  redemption date,  t h e  

amount neces sa ry  t o  pay all p r i n c i p a l ,  i n t e r e s t ,  T r u s t e e ' s  fees,  

redemption premiums, and a l l  o t h e r  costs o f  redemption ( a l l  of 

which, f o r  purposes  of t h i s  S e c t i o n ,  s h a l l  be ca l led  " t o t a l  bond 

redemption expense")  I Lessee a g r e e s  t o  pay,  promptly upon pay- 

ment of t h e  condemnation award, a s  a d d i t o n a l  r e n t  hereunder ,  t h e  

amount by which t h e  t o t a l  bond redemption expense s h a l l  exceed 

t h e  n e t  condemnation award p l u s  t h e  amount t hen  on d e p o s i t  i n  

t h e  Bond Fund. 

7 .2  s h a l l  s u r v i v e  such t e r m i n a t i o n .  

A r t i c l e  V I I ,  " a l l  or  s u b s t a n t i a l l y  a l l  of  t h e  l e a s e d  premises"  

s h a l l  be deemed t o  mean a t a k i n g  of a l l  of t h e  leased premises  

or  a t a k i n g  of such s u b s t a n t i a l  p o r t i o n  of  t h e  leased premises  

t h a t  t h e  Lessee, as  determined by t h e  Lessee i n  i t s  sole d i s -  

c r e t i o n ,  cannot  reasonably  o p e r a t e  i n  t h e  remainder i n  subs tan-  

t i a l l y  t h e  same manner as b e f o r e .  I n  t h e  e v e n t  t h e  n e t  condem- 

n a t i o n  award, t o g e t h e r  w i t h  t h e  amount i n  t h e  E'ond Fund, s h a l l  be 

i n  e x c e s s  of t h e  amount n e c e s s a r y  t o  pay t h e  t o t a l  bond redemp- 

The Lessee's agreement p e r t a i n i n g  t o  t h i s  S e c t i o n  

For t h e  purposes  of t h i s  

t i o n  expense,  if Lessee i s  n o t  i n  d e f a u l t  i n  any of i t s  o t h e r  



o b l i g a t i o n s  under t h i s  Lease Agreement, such excess s h a l l  

belong t o  and be p a i d  t o  t h e  Lessee, and i f  Lessee i s  i n  d e f a u l t  

w i t h  r e f e r e n c e  t o  any of i t s  o t h e r  o b l i g a t i o n s ,  t h e  amount i n  

excess of  t h a t  neces sa ry  t o  s a t i s f y  such d e f a u l t  s h a l l  be p a i d  

t o  Lessee. 

wi thou t  t h e  p r i o r  app rova l  of t h e  Lessee, any condemnation award, 

and t h e  Lessor a g r e e s  t h a t  it w i l l  coope ra t e  wi th  t h e  Lessee w i t h  

The Lessor a g r e e s  t h a t  i t  w i l l  n o t  v o l u n t a r i l y  a c c e p t ,  

condemna- t h e  end i n  view of  o b t a i n i n g  t h e  maximum j u s t i f i a b l e  

t i o n  award. 

B .  If  less t h a n  s u b s t a n t i a l l y  a l l  of t h e  leas d p remises  

s h a l l  be t aken  o r  condemned by a competent  a u t h o r i t y  f o r  any 

p u b l i c  use  or purpose ,  n e i t h e r  t h e  t e r m  nor  any of t h e  o b l i g a t i o n s  

of e i t h e r  p a r t y  under t h i s  Lease Agreement shal l .  be a f f e c t e d  

or reduced i n  any way, and 

(i) If any p a r t  of t h e  improvements owned by Lessor on 

t h e  l e a s e d  premises  (improvements as used h e r e i n  s h a l l  i n-  

c l u d e  any i t e m  of Lessor 's  equipment) i s  t a k e n ,  Lessee s h a l l  

proceed to, r e p a i r  or r e b u i l d  ( repair  o r  r e b u i l d  s h a l l  i n-  

c l u d e  rep lacement  of any i t e m  of Lessor 's  equipment)  t h e  

remaining p a r t  a s  n e a r l y  as p o s s i b l e  t o  t h e  c o n d i t i o n  e x i s t -  

i n g  p r i o r  t o  such t a k i n g ,  t o  t h e  e x t e n t  t h a t  t h e  same may 

be f e a s i b l e ,  s u b j e c t  t o  t h e  r i g h t  on t h e  p z r t  o f  t h e  Lessee 

t o  make a l t e r a t i o n s  so as t o  improve t h e  e f f i c i e n c y  of t h e  

improvements; and 

(ii) The e n t i r e  condemnation award sha.11 be p a i d  t o  t h e  

Lessee and t h e  Lessor hereby a s s i g n s  t h e  s a m e  t o  t h e  Lessee 

for t h e  u s e  of t h e  Lessee i n  r e p a i r i n g  and r e b u i l d i n g  as  pro-  
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v ided  i n  ( i)  above. The said award s h a l l  be t r a n s f e r r e d  t o  

t h e  Lessee .in t h e  same manner as i s  provided i n  S e c t i o n  7 . 1  

w i t h  r e s p e c t  t o  in su rance  p roceeds ,  provided t h a t  t h e  words 

" N e t  Proceeds" t h e r e  r e f e r r e d  t o  s h a l l  f o r  purposes  of t h i s  

subparagraph (i) refer t o  " n e t  condemnation award." I f  t h e  

n e t  condemnation award i s  i n  exces s  of t h e  amount neces sa ry  

t o  r e p a i r  and r e b u i l d  as s p e c i f i e d  i n  (i) above,  such e x c e s s  

s h a l l  be p a i d  t o  t h e  T r u s t e e  and d e p o s i t e d  i n  t h e  Bond Fund. 

I f  such  e x c e s s  is  more t h a n  t h e  remaining t o t a l  basic r e n t  

o b l i g a t i o n s  of t h e  Lessee hereunder ,  and i f . a t  t h a t  t i m e  

Lessee i s  n o t  i n  d e f a u l t  w i t h  r e s p e c t  t o  any of i t s  o b l i g a-  

t i o n s ,  t h e  m o u n t  of e x c e s s  o v e r  and above t h e  amount neces- 

s a r y  t o  s a t i s f y  t h e  o b l i g a t i o n s  w i t h  r e f e r e n c e  t o  which 

Lessee i s  i n  d e f a u l t  s h a l l  be p a i d  t o  Lessee. I f  t h e  n e t  

condemnation award i s  less t han  t h e  amount neces sa ry  f o r  t h e  

Lessee t o  r e p a i r  and r e b u i l d  as  set  f o r t h  i n  (i) above,  t h e  

Lessee s h a l l  n e v e r t h e l e s s  complete t h e  r e p a i r  and r e b u i l d i n g  

work and pay t h e  cost  t h e r e o f ;  and 

I 

(iii) I f  no p a r t  of  t h e  improvements i s  t a k e n ,  t h e  n e t  

condemnation award s h a l l  be p a i d  t o  t h e  T r u s t e e  and d e p o s i t e d  

i n  t h e  Bond Fund. 

C. I n  t h e  e v e n t  of t a k i n g  under e i t h e r  A or  B above,  t h e  

Lessee s h a l l  have t h e  r i g h t  t o  p a r t i c i p a t e  i n  and t o  prove i n  

t h e  condemnation proceedings  and t o  r e c e i v e  any award (by way 

of  n e g o t i a t i o n ,  s e t t l e m e n t  o r  judgment) which may be made for  

damages s u s t a i n e d  by Lessee by reason of t h e  condemnation; pro-  

vided ,  however, no th ing  i n  t h i s  sub- sec t ion  C s h a l l  be cons t rued  
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t o  d imin i sh  o r  impai r  i n  any way Lessee's o b l i g a t i o n  under sub-  

s e c t i o n  A of t h i s  S e c t i o n  7 . 2  t o  pay a s  a d d i t i o n a l  r e n t  t h e  

amount of any i n s u f f i c i e n c y  of t h e  n e t  condemnation award and 

t h e  funds  i n  t h e  Bond Fund t o  pay t h e  t o t a l  bond redemption 

expense.  

D. I f  t h e  temporary u s e  of t h e  whole o r  any p a r t  of t h e  

l e a s e d  premises  s h a l l  be taken  by r i g h t  o f ,  o r  acqu i r ed  pu r suan t  

t o  t h e  t h r e a t  o f ,  eminent domain, t h i s  Lease and Agreement s h a l l  

n o t  be t h e r e b y  t e rmina t ed  and t h e  p a r t i e s  s h a l l  con t inue  t o  be 

o b l i g a t e d  under all of  i t s  t e r m s  and p r o v i s i o n s ,  and t h e  Lessee 

s h a l l  be e n t i t l e d  t o  r e c e i v e  t h e  e n t i r e  amount lof t h e  award 

made f o r  such t a k i n g ,  w h e t h e r  by way of damages, r e n t  or o the rwi se .  

S e c t i o n  7.3. L e s s e e  O b l i g a t e d  t o  C o n t i n u e  B a s i c  and Addi -  

t i o n a Z  RentaZ Payments U n t i  Z Condemnation Award Ava i  l a b  Ze. I n  

t h e  e v e n t  of a t a k i n g  of  a l l  o r  s u b s t a n t i a l l y  a l l  of  t h e  l e a s e d  

premises  as provided  i n  S e c t i o n  7 .2  A. no twi ths t and ing  t h e  pro-  

v i s i o n  t h e r e i n  t h a t  t h e  r e n t  s h a l l  be p a i d  t o  and a d j u s t e d  as 

of t h e  f i f t e e n t h  day a f t e r  v e s t i n g  of t i t l e  i n  t h e  t a k i n g  au tho r-  

i t y ,  t h e  Lessee a g r e e s  t o  c o n t i n u e  t o  make payment of  t h e  b a s i c  

r e n t  and t h e  a d d i t i o n a l  r e n t  u n t i l  t h e  condemnation award s h a l l  

be  a c t u a l l y  r e c e i v e d  by t h e  Lessor; p rov ided ,  however, t h e  Lessee 

s h a l l  be r e p a i d  s o l e l y  o u t  of t h e  n e t  condemnation award t h e  

amount of r e n t  so  p a i d  a f t e r  t h e  d a t e  p rov ided  i n  S e c t i o n  7 . 2  A 

f o r  t h e  ad jus tment  of r e n t .  Th i s  agreement t o  repay s h a l l  n o t  

be  cons t rued  i n  any way t o  impai r  or d imin i sh  Lessee's o b l i g a t i o n s  

under S e c t i o n  7 . 2  t o  pay as a d d i t i o n a l  r e n t  t h e  amount of  any 

i n s u f f i c i e n c y  of t h e  n e t  condemnation award and t h e  funds  i n  t h e  

Bond Fund t o  pay t h e  t o t a l  bond redemption expense.  
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S e c t i o n  7 . 4 .  L e s s e e ' s  R i g h t  t o  E x e r c i s e  Gpt ions  Cont inues  

in Force No tw i th s tand ing  Condemnation Proceed ings .  Notwithstanding 

t h e  fac t  t h a t  a l l  or any p a r t  o f  t h e  l e a s e d  premises  s h a l l  be 

t a k e n  by r i g h t  o.f eminent  domain, Lessee s h a l l  have t h e  r i g h t  

t o  exercise any o p t i o n  g r a n t e d  t o  it by t h e  p r o v i s i o n s  of  A r t i c l e  

X I  he reof  and t h e  fo rego ing  p r o v i s i o n s  of  t h i s  A r t i c l e  V I I  s h a l l  

be c o n s t r u e d  i n  t h e  l i g h t  of t h e  e f f e c t  of any o p t i o n  so exer-  

cised by Lessee. I n  t h e  e v e n t  of  t h e  exercise of  an o p t i o n  under 

A r t i c l e  X I  and payment o f  t h e  r e q u i r e d  purchase  p r i c e ,  whether 

b e f o r e  o r  a f t e r  such t a k i n g ,  t h e  n e t  condemnation award s h a l l  

be long  t o  Lessee. 

S e c t i o n  7.5 R i g h t  of Lessee  t o  P a r t i c p a t e  i n  Condemnation 

Proceed ings .  Lessee s h a l l  have t h e  r i g h t  t o  p a x t i c i p a t e  i n  i t s  

own name i n  any n e g o t i a t i o n s  or condemnation proceedings ,  b u t  

a t  i t s  own expense ,  t o  resist or defend  condemnation and t o  make 

any p r e s e n t a t i o n  o r  conduct  any proceeding  which i n  i t s  d i s c r e t i o n  

i s  n e c e s s a r y  or d e s i r a b l e  t o  o b t a i n  any p rope r  r e l i e f  and ,  i f  t h e  

condemnation i s  concluded,  t o  o b t a i n  t h e  m a x i m u m  award j u s t i f i e d  

by t h e  t a k i n g .  

S e c t i o n  7 .6 .  Lessor  I s  Covenant Not t o  Condemn. Lessor COV- 

e n a n t s  t h a t  it w i l l  n o t  t a k e  or  condemn any p a x t  of t h e  l e a s e d  

p remises ,  o r  a t t e m p t  t o  do so. 

\ 
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ARTICLE VIII 

S p e c i a l  covenants  

S e c t i o n  8 . 1  No Warranty o f  Condi t ion  o r  S u i t a b i l i t y  b y  

t h e  C i t y .  ( a )  The C i t y  makes no war ran ty ,  e i the r  e x p r e s s  or 

imp l i ed ,  as t o  t h e  c o n d i t i o n  of t h e  Project  o r  t h a t  it w i l l  be 

s u i t a b l e  f o r  t h e  Lessee's purposes  o r  needs .  The Lessee re- 

leases t h e  C i t y  from, a g r e e s  t h a t  t h e  C i t y  s h a l l  n o t  be l i ab le  

for and a g r e e s  t o  hold t h e  C i t y  harmless a g a i n s t ,  any loss or 

damage t o  p r o p e r t y  or any i n j u r y  t o  o r  d e a t h  of any person  t h a t  

may be occas ioned  by any neg legen t  ac t  o r  omiss ion of Lessee 

r e l a t i n g  t o  t h e  Project  o r  t h e  u s e  thereof. 

S e c t i o n  8 .2 .  I n s p e c t i o n  of t h e  P r o j e c t .  The Lessee Agrees 

t h a t  t h e  T r u s t e e ,  t h e  C i t y  o r  t h e i r  d u l y  a u t h o r i z e d  agents  s h a l l  

have t h e  r i g h t  a t  a l l  r ea sonab le  t i m e s  d u r i n g  h u s i n e s s  hours  t o  

e n t e r  upon t h e  Leased Land and t o  examine and i n s p e c t  t h e  Project  

w i thou t  i n t e r f e r e n c e  o r  p r e j u d i c e  t o  t h e  Lessee's o p e r a t i o n s .  

The Lessee f u r t h e r  a g r e e s  t h a t  t h e  C i t y  and i t s ;  du ly  a u t h o r i z e d  

a g e n t s  who are a c c e p t a b l e  t o  t h e  Lessee s h a l l  have such r i g h t s  

of access t o  t h e  Project  as may be r ea sonab ly  neces sa ry  t o  cause  

t o  be completed t h e  c o n s t r u c t i o n  and i n s t a l l a t i . o n  provided for  

i n  S e c t i o n  4 . 1  he reo f .  

S e c t i o n  8 . 3  Lessee t o  Maintain  i t s  Corporate E x i s t e n c e ;  

'I%e Lessee w i l l  Condi t ions  under which Excep t ions  Permi t t ed .  

main ta in  i t s  c o r p o r a t e  e x i s t e n c e  and w i l l  n o t ,  w i thou t  t h e  con- 

s e n t  of t h e  T r u s t e e ,  d i s s o l v e ,  s e l l ,  lease o r  o the rwi se  d i s p o s e  

of a l l  or s u b s t a n t i a l l y  a l l  of i t s  b u s i n e s s  and assets,  prov ided ,  
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however, t h e  Lessee may, w i thou t  t h e  consen t  of t h e  T r u s t e e ,  con- 

s o l i d a t e  w i t h  o r  merge i n t o  a n o t h e r  domestic c o r p o r a t i o n  ( i . e . ,  

a c o r p o r a t i o n  o rgan ized  under  t h e  laws of one of  t h e  s ta tes  of  

t h e  Uni ted S t a t e s ) ,  o r  s e l l  t o  ano the r  domestic c o r p o r a t i o n  sub-  

s t a n t i a l l y  a l l  of i t s  b u s i n e s s  and assets, on t h e  c o n d i t i o n  t h a t  

such  c o r p o r a t i o n  s h a l l  e x p r e s s l y  assume i n  w r i t i n g  a l l  o f  t h e  

o b l i g a t i o n s  of Lessee c o n t a i n e d  i n  t h i s  Lease Agreement and 

t h a t  t h e  n e t  t a n g i b l e  assets of  t h e  o t h e r  c o r p o r a t i o n  a f t e r  t h e  

c o n s o l i d a t i o n ,  merger or sale be a t  l eas t  e q u a l  t o  t h e  n e t  t an-  

g i b l e  assets of Lessee immediately p r i o r  t o  such c o n s o l d a t i o n ,  

merger or sale .  I n  t h e  e v e n t  of t h e  c o n s o l i d a t i o n  w i t h  or m e r -  

g e r  i n t o  a n o t h e r  c o r p o r a t i o n  or t h e  sale  of a l l ,  or s u b s t a n t i a l l y  

a l l ,  o f  i t s  b u s i n e s s  and assets by t h e  Lessee, as pe rmi t t ed  by 

t h i s  Subsec t ion ,  and t h e  assumption by t h e  o t h e r  c o r p o r a t i o n  of  

t h e  o b l i g a t i o n s  h e r e o f ,  t h e  Lessee s h a l l  be r e l i e v e d  f r o m  a l l  

f u r t h e r  o b l i g a t i o n s  hereunder .  

S e c t i o n  8 . 4 .  Q u a l i f i c a t i o n  in Arkansas .  The Lessee war- 

r a n t s  (i) t h a t  it i s  and th roughout  t h e  Lease Term it w i l l  con- 

t i n u e  t o  be d u l y  q u a l i f i e d  t o  do b u s i n e s s  i n  Arkansas as a f o r-  

e i g n  c o r p o r a t i o n  and (ii) t h a t  i f  it elects t o  c o n s o l i d a t e  w i t h ,  

merge i n t o  o r  t r a n s f e r  i t s  assets t o  ano the r  ccl rporat ion i n  ac- 

cordance w i t h  S e c t i o n  8 . 2  h e r e o f ,  and such o t h e r  c o r p o r a t i o n  is 

n o t  o rgan ized  under  t h e  l a w s  of  t h e  State of Arkansas ,  t h e  Lessee, 

as a c o n d i t i o n  of such c o n s o l i d a t i o n ,  merger or t r a n s f e r  of  assets, 

s h a l l  c ause  such o t h e r  c o r p o r a t i o n  t o  q u a l i f y  t o  do  b u s i n e s s  as 

a f o r e i g n  c o r p o r a t i o n  i n  A r k a n s a s  and t o  a g r e e  t o  remain so qual-  

i f i e d  con t inuous ly  du r ing  t h e  Lease Term. 
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S e c t i o n  8.5. ReZease of Certain Land. Notwithstanding any 

o t h e r  p r o v i s i o n  of t h i s  Agreement, t h e  p a r t i e s  hereto r e s e r v e  t h e  

r i g h t  a t  any t i m e  and from t i m e  t o  t i ne  t o  amend t h i s  Agreement 

f o r  t h e  purpose of e f f e c t i n g  t h e  release of  and removal from t h i s  

Agreement, and t h e  leasehold es ta te  created hereby (i) of  any 

unimproved p a r t  of  t h e  Leased Land (on which n e i t h e r  t h e  Bu i ld ing  

nor  any Leased Equipment i s  located by on which  t r a n s p o r t a t i o n  

or u t i l i t y  f a c i l i t i e s  may be located) on which t h e  C i t y  proposes  

t o  c o n s t r u c t  improvements f o r  lease t o  t h e  Lessee under a n o t h e r  

and d i f f e r e n t  lease agreement or  (ii) any p a r t  of  t h e  Leased Land 

w i t h  r e s p e c t  t o  which t h e  C i t y  proposes  t o  g r a n t  an easement or 

convey a f r e e  or  o t h e r  t i t l e  t o  a r a i l r o a d  o r  o ther  p u b l i c  or 

p r i v a t e  carrier  or t o  any p u b l i c  u t i l i t y  o r  p u b l i c  body i n  order 

t h a t  t r a n s p o r t a t i o n  f a c i l i t i e s  o r  s e r v i c e s  by r a i l ,  water,  road 

or o t h e r  means or u t i l i t y  s e r v i c e s  f o r  t h e  Project  may be pro-  

v i d e d ,  i n c r e a s e d  o r  improved; p rov ided  t h a t  i f  a t  t h e  t i m e  any 

such amendment i s  made any of t h e  Eonds are o u t s t a n d i n g  and un- 

pa id  there s h a l l  be d e p o s i t e d  w i t h  t h e  T r u s t e e  t h e  fo l lowing :  

(a)  A copy of t h e  sa id  amendment as executed .  

(b) A r e s o l u t i o n  of  t h e  C i t y  (i) s t a t i n g  t h a t  t h e  

C i t y  i s  n o t  i n  d e f a u l t  under  any of  t h e  p r o v i s i o n s  of t h e  

I n d e n t u r e  and t h e  Lessee i s  n o t  t o  t h e  knowledge of  t h e  

C i t y  i n  d e f a u l t  under any of t h e  p r o v i s i o n s  of t h i s  Agree- 

ment, (ii) g i v i n g  an  adequa te  l e g a l  d e s c r i p t i o n  of  t h a t  

p o r t i o n  of t h e  Leased Land t o  be released, (iii) s t a t i n g  

t h e  purpose  f o r  which t h e  C i t y  desires t h e  release,  ( i v )  

s t a t i n g  t h a t  t h e  sa id  improvements which w i l l  be c o n s t r u c t -  
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ed o r  t h e  s a i d  f a c i l i t i e s  and s e r v i c e s  which  w i l l  be pro-  

vided, i n c r e a s e d  or improved w i l l  be such as  w i l l  promote 

t h e  cont inued  i n d u s t r i a l  development of t h e  C i t y ,  and (v)  

r e q u e s t i n g  such release. 

(c) A r e s o l u t i o n  of t h e  board of  d i rec tors  of t h e  

Lessee or e x e c u t i v e  committee of s a id  board ( i f  p e r m i t t e d  

under t h e  Lessee's by- laws) a u t h o r i z i n g  t h e  execu t ion  of 

such amendment t o g e t h e r  w i t h  an o f f i c e r ' s  ce r t i f i ca te  

s t a t i n g  t h a t  t h e  Lessee i s  n o t  i n  d e f a u l t  under any of  

t h e  p r o v i s i o n s  of  t h i s  Agreement. 

(d)  A copy of t h e  agreement between t h e  C i t y  and 

t h e  Lessee wherein t h e  C i t y  a g r e e s  t o  c o n s t r u c t  improve- 

ments on t h e  p o r t i o n  of  t h e  Leased Land s o  r eques t ed  t o  

be released and a g r e e s  t o  l e a s e  t h e  same t o  t h e  Lessee, 

and wherein t h e  Lessee a g r e e s  t o  lease t h e  same f r o m  t h e  

C i t y  or a copy o f  t h e  i n s t rumen t  g r a n t i n g  t h e  easement 

or conveying t h e  t i t l e  t o  a ra i l road ,  p u b l i c  u t i l i t y  o r  

p u b l i c  body. 

(e) A cer t i f icate  of an Independent  Engineer  who 

i s  a c c e p t a b l e  t o  t h e  T r u s t e e ,  dated n o t  motre t han  s i x t y  

days  p r i o r  t o  t h e  date of t h e  release and  s t a t i n g  t h a t ,  

i n  t h e  opin.ion of t h e  person  s i g n i n g  such  ce r t i f i ca te ,  

(i) t h e  p o r t i o n  of  t h e  Leased Land so proposed t o  be re- 

leased i s  neces sa ry  or desirable fo r  r a i l road ,  u t i l i t y  

s e r v i c e  or  roads t o  b e n e f i t  t h e  Project  or is n o t  o t h e r-  

w i s e  needed f o r  t h e  o p e r a t i o n  of  t h e  P r o j e c t  f o r  t h e  pur-  

poses  here inabove  s ta ted and (ii) t h e  r e l e a s e  so proposed 

t o  be made w i l l  n o t  impa i r  t h e  u s e f u l n e s s  of t h e  Bui ld ing  

as manufactur ing f a c i l i t i e s .  
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( f )  Lessee and t h e  C i t y  a g r e e  t h a t  a l l  wa l l s  p r e s e n t-  

l y  s t a n d i n g  or  h e r e i n a f t e r  erected on or cont iguous  t o  t h e  

boundary l i n e  of t h e  Leased Land so proposed t o  be released 

s h a l l  be p a r t y  wa l l s  f o r  t h e  purpose of  t y i n g- i n  of  new 

c o n s t r u c t i o n .  I f  any p a r t y  w a l l  i s  u t i l i z e d  f o r  t h e  pur-  , 

pose of t y i n g- i n  new c o n s t r u c t i o n  w i t h  t h e  b u i l d i n g  t o  be 

u t i l i z e d  under common c o n t r o l  w i th  t h e  P r o j e c t ,  u t i l i t y  

f a c i l i t i e s  on t he  Leased Land, i n c l u d i n g  those w i t h i n  t h e  

B u i l d i n g ,  may be i n t e r c o n n e c t e d  f o r  t h e  purpose of s e r v i n g  

t h e  new c o n s t r u c t i o n  t o  be p l aced  on Leased Land so re- 

leased and any non- loadbear ing p a n e l s  i n  any p a r t y  w a l l  

may be removed; p rov ided ,  however, t h a t  i f  t h e  Leased Land 

so  released and c o n s t r u c t i o n  the reon  c e a s e s  t o  be o p e r a t e d  

under commo:n c o n t r o l  w i t h  t h e  Bu i ld ing ,  non- loadbear ing 

w a l l  p a n e l s  similar i n  q u a l i t y  t o  t h o s e  t o  have been re- 

moved w i l l  be i n s t a l l e d  and s e p a r a t e  u t i l i . t y  s e r v i c e s  w i l l  

be provided  fo r  t h e  new c o n s t r u c t i o n .  

N o  release e f f e c t e d  under  t h e  p r o v i s i o n s  hereof s h a l l  e n t i t l e  

t h e  Lessee t o  any abatement or d imun i t i on  of  the r e n t s  payable  

under S e c t i o n  5.3 he reo f .  

S e c t i o n  8.6. Granting of Easements, I f  no e v e n t  of d e f a u l t  

s h a l l  have happened and be c o n t i n u i n g ,  t h e  Lessee may a t  any t i m e  

or t i m e s  g r a n t  easements ,  l i c e n s e s ,  r i g h t s  of way ( i n c l u d i n g  t h e  

d e d i c a t i o n  of p u b l i c  highways) and o t h e r  r i gh t s ;  or p r i v i l e g e s  

i n  t h e  n a t u r e  of easements w i t h  r e s p e c t  t o  any p r o p e r t y  i nc luded  

i n  t h e  Pro jec t ,  f ree  from t h e  l i e n  of t h e  I n d e n t u r e ,  or Lessee 
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may release e x i s t i n g  easements ,  l i c e n s e s ,  r i g h t s  of way and o ther  

r i g h t s  or p r i v i l e g e s  w i t h  or  w i thou t  c o n s i d e r a t i o n  and t h e  C i t y  

agrees t h a t  it s h a l l  execu te  and d e l i v e r  and w i l l  c ause  and d i rec t  

t h e  T r u s t e e  t o  execu te  and de l ive r  any in s t rumen t  neces sa ry  or  

a p p r o p r i a t e  t o  conf i rm and g r a n t  or release any such easement,  

l i c e n s e ,  r i g h t  of way o r  o ther  r i g h t  or p r i v i l e g e  upon r e c e i p t  

o f :  (i) a copy of t h e  i n s t rumen t  of  g r a n t  or r e l e a s e ;  (ii) a 

w r i t t e n  a p p l i c a t i o n  s igned  by a vice p r e s i d e n t  of t h e  Lessee 

r e q u e s t i n g  such i n s t r u m e n t ;  and (iii) a ce r t i f i c a t e  executed  by 

a v i c e  p r e s i d e n t  of t h e  Lessee s t a t i n g  (1) t h a t  such g r a n t  o r  

release i s  n o t  d e t r i m e n t a l  t o  t h e  p rope r  conduct  of  t h e  b u s i n e s s  

of t h e  Lessee, and ( 2 )  t h a t  such g r a n t  o r  release w i l l  n o t  i m-  

p a i r  t h e  e f f e c t i v e  u s e  o r  i n t e r f e r e  w i th  t h e  o p e r a t i o n  of t h e  

Project and w i l l  n o t  weaken, d imin i sh  o r  impair  t h e  s e c u r i t y  

i n t ended  t o  be g iven  by or  under t h e  Inden tu re .  

S e c t i o n  8.7. Furn ish ing  of C e r t a i n  I n f o r m a t i o n .  The Lessee 

a g r e e s  t o  f u r n i s h  t h e  C i t y  n o t  l a t e r  t h a n  1 2 0  days  a f t e r  t h e  

close of each  of  i t s  f i s c a l  y e a r s  d u r i n g  t h e  term hereof  a copy 

of i t s  annua l  r e p o r t  t o  s h a r e h o l d e r s ,  which r e p o r t  s h a l l  c o n t a i n  

f i n a n c i a l  s t a t e m e n t s  c e r t i f i e d  by independent  a u d i t o r s .  

S e c t i o n  8.8. E Zec t ion  Under S e c t i o n  103 ( c )  (6) (D) . The C i t y  

has  elected, w i t h  r e s p e c t  t o  t h e  Bonds, t h a t  t h . e  p r o v i s i o n s  of 

S e c t i o n  1 0 3 ( c )  ( 6 )  ( D )  of t h e  I n t e r n a l  Revenue Code of 1 9 5 4 ,  s h a l l  

be a p p l i e d .  I n  order t o  e f f e c t u a t e  such e l e c t i o n  and t o  con t inue  

t h e  same i n  f u l l  f o r c e  and e f fec t  so long  as any of t h e  Bonds 

s h a l l  remain o u t s t a n d i n g  and unpa id ,  t h e  Lessee a g r e e s  t o  coope ra t e  
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w i t h  t h e  C i t y  i n  t a k i n g  such f u r t h e r  a c t i o n  and  f i l i n g  o r  caus ing  

t o  be f i l e d ,  such f u r t h e r  o r  supplemental  i n s t r u m e n t s ,  documents, 

s t a t e m e n t s ,  or r e p o r t s  and a t  such o f f i c e  or  o f f i c e s ,  as may 

from t i m e  t o  t i m e  be r e q u i r e d  by a p p l i c a b l e  law or  r e g u l a t i o n  

i n  connec t ion  t h e r e w i t h .  

S e c t i o n  8 .9 .  O b l i g a t i o n  of t h e  L e s s e e  to Redeem t h e  Bonds .  

It  i s  t h e  i n t e n t i o n  of t h e  p a r t i e s  h e r e t o  t h a t  t h e  i n t e r e s t  on 

t h e  bonds remain free from federal  income taxa t - ion  and t o  t h a t  

end t h e  Lessee covenants  w i th  t h e  Lessor, w i th  t h e  T r u s t e e  and 

w i t h  each  of t h e  f u t u r e  h o l d e r s  of  any of  t h e  honds o r  i n t e r e s t  

coupons a p p e r t a i n i n g  t h e r e t o ,  as  fo l lows :  

(1) Lessee covenants  and a g r e e s  that: it w i l l  never  

pe rmi t  t h e  occur rence  of t h e  c i r cums tances  s e t  f o r t h  i n  

said S e c t i o n  1 0 3 ( c )  ( 6 )  ( D )  and ( E )  so  as  t o  cause  t h e  lo s s  

of f e d e r a l  income t a x  exemption on t h e  i n t e r e s t  on t h e  

bonds. 

( 2 )  Should t h e  i n t e r e s t  on t h e  bond$; become t a x a b l e  

because of t h e  occur rence  of t h e  c i r cums tances  set  f o r t h  

i n  S e c t i o n  1 0 3 ( c ) ) 6 )  ( D )  and ( E )  of t h e  I n t e r n a l  Revenue 

Code of  1 9 5 4 ,  as  amended, Lessee a g r e e s  t h a t  w i t h i n  30 

days  a f t e r  demand by t h e  T r u s t e e  it w i l l  e i t h e r ,  

(i) Purchase  t h e  leased premises  ( i n  which e v e n t  

Lessor a g r e e s  t o  s e l l  t h e  l e a s e d  premises )  for a 

purchase  p r i c e  of t h e  f u l l  amount neces sa ry  under 

t h e  p r o v i s i o n s  of t h e  T r u s t  I n d e n t u r e  t o  pay or 

redeem (on t h e  f i r s t  day t h e r e a f t e r  on which a l l  

o u t s t a n d i n g  bonds may be redeemed a f t e r  g i v i n g  t h e  
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neces sa ry  n o t i c e )  a l l  o u t s t a n d i n g  bonds ( i n c l u d i n g ,  

without: l i m i t a t i o n ,  p r i n c i p a l ,  i n t e r e s t ,  redemption 

premiums, i f  any ,  expenses  of  redemption and t h e  

T r u s t e e ' s  and Paying Agen t ' s  f e e s ) ,  b u t  a f t e r  de- 

d u c t i o n  of any m o u n t  t hen  i n  t h e  Bond Fund and 

a v a i l a b l e  for payment and redemption,  or 

(ii) Prepay r e n t  i n  t h e  f u l l  m o u n t  nlecessary under 

t h e  p r o v i s i o n s  of t h e  T r u s t  I n d e n t u r e  t o  pay o r  re- 

deem (on t h e  f i r s t  day t h e r e a f t e r  on 'which a l l  ou t-  

s t a n d i n g  bonds ( i n c l u d i n g ,  w i thou t  l i m i t a t i o n ,  p r i n-  

c i p a l ,  i n t e r e s t ,  redemption premiums, i f  any ,  

expenses  of redemption and t h e  T r u s t e e ' s  and Pay- 

i n g  Agen t ' s  f e e s ) ,  b u t  a f te r  deduc t ion  of  any 

amount t h e n  i n  t h e  Bond Fund and a v a i l a b l e  for  

payment and redemption,  and t h e r e a f t e r  t o  con- 

t i n u e  i n  p o s s e s s i o n  a s  Lessee w i t h  a l l  p r o v i s i o n s  

of t h e  Lease and Agreement ( excep t  Lessee's basic 

r e n t  o b l i g a t i o n s  which s h a l l  be d i scha rged )  t o  

con t inue  i n  f u l l  f o r c e  and e f f e c t  a t  t h e  e x t e n s i o n  

annua l  r e n t a l  s p e c i f i e d  i n  S e c t i o n  11 .6 .  
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ARTICLE IX 

Assignment, Subleasing, Pledging and Selling; 

Redemption; Rent Prepayment and Abatement 

Section 9.1. Ass ignmen t  and S u b l e a s i n g .  Lessee may assign 

this Lease or sublet the leased premises or part thereof provided 

that no such assignment or subletting and no dealings or trans- 

actions between the Lessor or the Trustee and any sublessee or 

assignee shall relieve the Lessee of any of its obligations under 

this Lease Agreement and Lessee shall remain as fully bound as 

though no assignment or subletting had been made, and perform- 

ance by any assignee or sublessee shall be considered as performance 

pro tanto by Lessee; provided, however, that Lessee may assign 

this Lease, and be thereby relieved of further obligation here- 

under, in connection wtih a transaction involving merger, con- 

solidation or sale as set forth below. 

It is understood and agreed that this Lease Agreement (and 

the leased premises and rents hereunder) will be assigned to 

the Trustee as security f o r  the payment of the principal of 

and interest on the bonds, but otherwise the Lessor shall not 

assign, encumber, sell or dispose of all or any part of its 

rights, title and interest in and to the leased premises and 

this Lease Agreement, except to the Lessee in accordance with 

the provisions of the Lease Agreement and to the Trustee under 

the Trust Indenture, but subject to the provisions set forth 

below, without the prior written consent of the Lessee. 

Section 9.2, R e s t r i c t i o n s  on SaZe ,  Mortgage or  o t h e r  Con- 

veyance  of P r o j e c t  by  C i t y .  The City agrees that, except for 

the assignment of this Agreement and the rentah hereunder to the 
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Trus t ee  pu r suan t  t o  t h e  I n d e n t u r e ,  it w i l l  n o t  s e l l ,  a s s i g n ,  

mortgage, p l edge ,  t r a n s f e r  or convey t h e  Project  d u r i n g  t h e  Lease 

Term,  e x c e p t  as s p e c i f i c a l l y  p rov ided  i n  t h i s  Llease Agreement. 

S e c t i o n  9.3.  Redemption of Bonds, The C i t y ,  a t  t h e  r e q u e s t  

a t  any t i m e  of  t h e  Lessee and i f  t h e  same are t:hen ca l l ab le ,  

s h a l l  f o r t h w i t h  t a k e  a l l  s t e p s  t h a t  may be neces sa ry  under  t h e  

a p p l i c a b l e  redemption p r o v i s i o n s  o f  t h e  Inden tu re  t o  e f f e c t  re- 

demption o f  a l l  or p a r t  of t h e  t hen  o u t s t a n d i n g  Bonds, a s  may 

be s p e c i f i e d  by t h e  Lessee, on t h e  ea r l ies t  redemption date on 

which such redemption may be made under such a p p l i c a b l e  pro-  

v i s o n s  o r  upon t h e  date  set  f o r  t h e  redemption by t h e  Lessee 

pu r suan t  t o  S e c t i o n  1 1 . 2  he reo f .  

S e c t i o n  9 . 4 .  Prepayment of Ren t s .  T o  per ini t  t h e  redemp- 

t i o n  of Bonds pu r suan t  t o  t h e  e x e r c i s e  of any o p t i o n s  of  t h e  

Lessee hereunder ,  and s o l e l y  f o r  t h a t  purpose ,  t h e r e  i s  e x p r e s s l y  

r e se rved  t o  t h e  Lessee t h e  r i g h t ,  and t h e  Lessee i s  a u t h o r i z e d  

and p e r m i t t e d ,  a t  any t i m e  it may choose,  t o  prepay a l l  or  any 

part  of t h e  r e n t s  payable  under S e c t i o n  5 . 3  h e r e o f ,  and t h e  

C i t y  a g r e e s  t h a t  t h e  T r u s t e e  may a c c e p t  such prepayment of r e n t s  

when t h e  same are t ende red  by t h e  Lessee. All : rents  so p r e p a i d  

s h a l l  be credited on t h e  r e n t a l  payments s p e c i f i e d  i n  S e c t i o n  

5.3 h e r e o f ,  i n  t h e  o r d e r  of t h e i r  m a t u r i t i e s .  
I 

S e c t i o n  9.5.  Lessee  E n t i t l e d  t o  C e r t a i n  Rd?nt Abatement 

if Bonds Paid Prior t o  M a t u r i t y .  I f  a t  any t i m e  t h e  agg rega t e  

moneys i n  t h e  Bond Fund s h a l l  be s u f f i c i e n t  t o  : r e t i r e  i n  acco r-  

dance w i t h  t h e  p r o v i s i o n s  of t h e  Inden tu re  a l l  of t h e  Bonds a t  

t h e  t i m e  o u t s t a n d i n g ,  and t o  pay a l l  f e e s  and cha rges  of t h e  
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Trus t ee  due or t o  become due th rough  t h e  date on which t h e  l a s t  

of t h e  Bonds i s  re t i red,  under c i r cums tances  not: r e s u l t i n g  i n  

t e r m i n a t i o n  o f  t h e  Lease T e r m ,  and i f  t h e  Lessee is n o t  a t  t he  

t i m e  o the rwi se  i n  d e f a u l t  hereunder ,  t h e  Lessee s h a l l  be e n t i t l e d  

t o  use  and occupy t h e  Project  from t h e  date on which such  aggre-  

gate moneys are i n  hands of t h e  T r u s t e e  t o  and i n c l u d i n g  June 1, 

1 9 9 2 ,  w i thou t  t h e  payment of  r e n t  d u r i n g  t h e  i n t e r v a l  ( b u t  o ther-  

w i s e  on t h e  terms and c o n d i t i o n s  h e r e o f ) .  

S e c t i o n  9.6. Reference  t o  Bonds I n e f f e c t i v e  A f t e r  Bonds 

Paid. Upon payment i n  f u l l  of  t h e  Bonds (or p r o v i s i o n  f o r  

payment t h e r e o f  having been made i n  accordance w i t h  t h e  p r o v i s i o n s  

of t h e  I n d e n t u r e )  and a l l  f e e s  and cha rges  of  the T r u s t e e ,  a l l  

r e f e r e n c e s  i n  t h i s  Agreement t o  t h e  Bonds and t h e  T r u s t e e  s h a l l  

be i n e f f e c t i v e  and n e i t h e r  t h e  T r u s t e e  nor  t h e  h o l d e r s  of  any 

of t h e  Bonds s h a l l  t h e r e a f t e r  have any r i g h t s  hereunder ,  s av ing  

and e x c e p t i n g  those t h a t  s h a l l  have t h e r e t o f o r e  v e s t e d .  

ARTICLE X 

Events  of D e f a u l t  and Remedies 

S e c t i o n  10 .1 .  Events  of D e f a u l t  D e f i n e d .  The fo l lowing  

s h a l l  be " even t s  of d e f a u l t "  under t h i s  Lease Agreement and 

t h e  terms "event  of d e f a u l t "  or  " d e f a u l t "  s h a l l  mean, whenever 

t hey  are used i n  t h i s  Lease Agreement, any one or more of  t h e  

fo l lowing  e v e n t s :  

(a)  F a i l u r e  by t h e  Lessee t o  pay t h e  basic r e n t ,  any 

a d d i t i o n a l  r e n t  payable  hereunder  or any p a r t  t h e r e o f  and 
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(i) c o n t i n u a t i o n  of  sa id  f a i l u r e  f o r  a p e r i o d  of f i v e  (5) 

days  af ter  n o t i c e  by t e l eg ram or b y - c e r t i f i e d  or r e g i s t e r e d  

mail s e n t  by e i t h e r  t h e  Lessor or t h e  T r u s t e e  or (ii) con- 

t i n u a t i o n  o f  sa id  f a i l u r e  f o r  a p e r i o d  of seven ( 7 )  days  

whether  or n o t  n o t i c e  i s  g iven .  ’ 

(b) F a i l u r e  by t h e  Lessee t o  observe and perform 

any covenant ,  c o n d i t i o n  or agreement on its p a r t  t o  be 

observed or performed, o t h e r  t han  as r e f e r r e d  t o  i n  sub- 

s e c t i o n  ( a )  of t h i s  S e c t i o n ,  f o r  a p e r i o d  of  t h i r t y  ( 3 0 )  

days  a f t e r  t h e  ma i l i ng  of  n o t i c e  by c e r t i f i e d  o r  regis- 

tered m a i l ,  s p e c i f y i n g  such f a i l u r e  and r e q u e s t i n g  t h a t  

it be remedied, t o  t h e  Lessee by t h e  Lessoic or t h e  

T r u s t e e ,  u n l e s s  t h e  Lessor and t h e  T r u s t e e  s h a l l  a g r e e  

i n  w r i t i n g  t o  an  e x t e n s i o n  of such t i m e  p r i o r  t o  i t s  

e x p i r a t i o n .  

(c) The d i s s o l u t i o n  or l i q u i d a t i o n  o:E t h e  Lessee 

or t h e  f i l i n g  by t h e  Lessee of  a v o l u n t a r y  p e t i t i o n  i n  

Bankruptcy,  or  f a i l u r e  by t h e  Lessee promptly t o  l i f t  

any e x e c u t i o n ,  garnishment  or  a t tachement  of  such con- 

sequence as w i l l  impai r  i t s  a b i l i t y  t o  c a r r y  on i t s  oper-  

a t i o n s  a t  t h e  P r o j e c t ,  o r  t h e  commission by t h e  Lessee 

of any ac t  of bankruptcy ,  o r  ass ignment  by t h e  Lessee 

for t h e  b e n e f i t  of  i t s  creditors ,  or t h e  e n t r y  by t h e  

Lessee i n t o  an agreement of composi t ion w i t h  i t s  credit- 

ors,  or  t h e  app rova l  by a c o u r t  o f  competent  j u r i s d i c t i o n  

of a p e t i t i o n  a p p l i c a b l e  t o  t h e  Lessee i n  i3ny proceeding  

for  i t s  r e o r g a n i z a t i o n  i n s t i t u t e d  under t h e  p r o v i s i o n s  
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of t h e  g e n e r a l  bankruptcy a c t ,  as amended, o r  under 

s imilar  ac t  which may hereafter be enac t ed .  The t e r m  

" d i s s o l u t i o n  or  l i q u i d a t i o n  of t h e  Lessee", as used i n  

t h i s  s u b s e c t i o n ,  s h a l l  n o t  be cons t rued  t o  i n c l u d e  t h e  

c e s s a t i o n  of t he  c o r p o r a t e  e x i s t e n c e  of t h e  Lessee r e s u l t -  

i n g  e i ther  from a merger or c o n s o l i d a t i o n  o f  t h e  Lessee 

i n t o  o r  w i t h  a n o t h e r  c o r p o r a t i o n  or  a d i s s o l u t i o n  or 

l i q u i d a t i o n  of  t h e  Lessee fo l lowing  a t r a n s f e r  of a l l  o r  

s u b s t a n t i a l l y  a l l  of  i t s  assets as  an e n t i r e t y ,  under  

t h e  c o n d i t i o n s  p e r m i t t i n g  such  a c t i o n s  con ta ined  i n  t h i s  

Lease Agreement. 

The fo rego ing  p r o v i s i o n s  of t h i s  S e c t i o n  are s u b j e c t  

t o  t h e  fo l lowing  l i m i t a t i o n s :  I f  by r ea son  of f o r c e  majeure  

t h e  Lessee i s  unable  i n  whole or  i n  p a r t  t o  c a r r y  o u t  i t s  

agreements on i t s  p a r t  h e r e i n  c o n t a i n e d ,  o t h e r  t han  t h e  

o b l i g a t i o n s  on t h e  p a r t  of  t h e  Lessee con ta ined  i n  A r t i c l e  

V and S e c t i o n s  6.3 and 6 . 4 , , h e r e o f ,  t h e  Lessee s h a l l  n o t  

be deemed i n  d e f a u l t  d u r i n g  t h e  cont inuance  of such i n a b i l i t y .  

The t e r m  " f o r c e  majeure"  as used h e r e i n  s h a l l  mean, wi th-  

o u t  l i m i t a t i o n ,  t h e  fo l lowing :  acts  of God, s t r i k e s ,  lock-  

o u t s  or o t h e r  i n d u s t r i a l  d i s t u r b a n c e s ;  acts of p u b l i c  

enemies ,  orders of any k ind  of t h e  government of  t h e  Uni ted 

States or of Arkansas o r  any of  t h e i r  depa r tmen t s ,  a g e n c i e s ,  

or o f f i c i a l s ,  o r  any c i v i l  o r  m i l i t a r y  a u t h o r i t y ,  i n s u r -  

r e c t i o n s ;  r i o t s ;  epedemics;  l a n d s l i d e s ;  l i g h t n i n g ;  e a r t h -  

quake;  f i r e ;  h u r r i c a n e s ;  storms; f l o o d s ;  washouts:  d r o u g h t s ;  

arrests; r e s t r a i n t  of government and peop le ;  c i v i l  d i s -  

t u rbances ;  e x p l o s i o n s ;  breakage or a c c i d e n t  to machinery,  
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t r a n s m i s s i o n  p i p e s  or c a n a l s ;  p a r t i a l  or  e n t i r e  f a i l u r e  

of u t i l i t i e s ;  or any o t h e r  cause or e v e n t  n o t  r ea sonab ly  

w i t h i n  t h e  c o n t r o l  of  t h e  Lessee. The Lessee a g r e e s ,  how- 

ever ,  t o  remedy w i t h  a l l  r e a s o n a b l e  d i s p a t c h  t h e  cause  or 

c a u s e s  p r e v e n t i n g  t h e  Lessee from c a r r y i n g  o u t  i t s  agree-  

ments ;  p r o v i d e d ,  t h a t  t h e  s e t t l e m e n t  of  s t r i k e s ,  l o c k o u t s  

and o t h e r  i n d u s t r i a l  d i s t u r b a n c e s  s h a l l  be e n t i r e l y  w i t h i n  

t h e  d i s c r e t i o n  o f  t h e  Lessee, and t h e  Lessee s h a l l  n o t  be  

r e q u i r e d  t o  make s e t t l e m e n t  o f  s t r i k e s ,  l o c k o u t s  and o t h e r  

i n d u s t r i a l  d i s t u r b a n c e s  by acceed ing  t o  the ,demands  o f  t h e  

oppos ing  p a r t y  or p a r t i e s  when such  c o u r s e  is  i n  t h e  judg-  

ment o f  t h e  Lessee u n f a v o r a b l e  t o  t h e  Lessee. 

S e c t i o n  10 .2 .  Remedies  on D e f a u l t .  Whenever any e v e n t  o f  

d e f a u l t  s h a l l  happen,  t h e  Lessor or t h e  T r u s t e e  may t a k e  any of 

t h e  f o l l o w i n g  r e m e d i a l  s t e p s :  

(a) The Lessor or t h e  T r u s t e e  may, a t  i t s  o p t i o n ,  

declare a l l  i n s t a l l m e n t s  o f  b a s i c  and a d d i t i o n a l  r e n t  

payab l e  f o r  t h e  remainder  o f  t h e  t e r m  t o  be immediate ly  

due  and p a y a b l e ,  whereupon t h e  same s h a l l  12ecome immedi- 

a t e l y  due and payab l e .  

(b) The Lessor or t h e  T r u s t e e  may r e - e n t e r  and t a k e  

p o s s e s s i o n  of  t h e  P r o j e c t  w i t h o u t  t e r m i n a t i n g  t h i s  Lease 

Agreement, and s u b l e a s e  t h e  P r o j e c t  f o r  t h e  accoun t  of 

t h e  Lessee, h o l d i n g  t h e  Lessee l i a b l e  f o r  t h e  d i f f e r e n c e  

i n  t h e  r e n t  and o t h e r  amounts payab l e  by such  s u b l e s s e e  

i n  such  s u b l e a s i n g  and t h e  b a s i c  and a d d i t i o n a l  r e n t  pay- 

a b l e  by t h e  Lessee hereunder .  
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(c) The Lessor or  t h e  T r u s t e e  may teirminate t h e  

term, exc lude  t h e  Lessee from posses s ion  of t h e  Project 

and u s e  i t s  best e f f o r t s  t o  l e a s e  t h e  P ro j ec t  t o  a n o t h e r  

for  t h e  account  of t h e  Lessee, ho ld ing  t h e  Lessee l i a b l e  

for a l l  basic and a d d i t i o n a l  r e n t  up t o  t h e  e f f e c t i v e  date  

of any such l e a s i n g .  

(d) The Lessor o r  t h e  T r u s t e e  s h a l l  have access t o  

and may i n s p e c t ,  examine and make c o p i e s  of such  of t h e  

books, records, accounts  and data  of t h e  Lessee, as p e r t a i n  

t o  t h e  Project .  

(e) The Lessor or  t h e  T r u s t e e  may take whatever  

a c t i o n  a t  l a w  or  i n  e q u i t y  may appear  neces sa ry  o r  desir-  

able t o  col lec t  t he  r e n t  and any o ther  amounts payable  by 

Lessee hereunder ,  t hen  due and t h e r e a f t e r  to become due ,  

or t o  e n f o r c e  performance and observance of any o b l i g a t i o n ,  

agreement or covenant  of t h e  Lessee under t h i s  Lease 

Agreement. 

Any amounts collected pu r suan t  t o  a c t i o n  taken  under t h i s  

S e c t i o n  s h a l l  be paid i n t o  t h e  Bond Fund and a p p l i e d  i n  accor- 

dance w i t h  t h e  p r o v i s i o n s  of t h e  Inden tu re .  

S e c t i o n  1 0 . 3 .  Remedies  Not EzcZus ive .  N o  remedy h e r e i n  

con fe r r ed  upon or  reserved t o  t h e  Lessor or  t h e  T r u s t e e  i s  i n-  

tended t o  be e x c l u s i v e  of any o ther  a v a i l a b l e  remedy o r  remedies, 

b u t  each and eve ry  such remedy s h a l l  be cumula t ive  and s h a l l  be 

i n  a d d i t i o n  t o  every  o ther  remedy g iven  under this Lease Agree- 

ment  o r  now or h e r e a f t e r  e x i s t i n g  a t  l a w  or i n  e q u i t y  o r  by 

s t a t u t e .  N o  d e l a y  or  omission t o  e x e r c i s e  any r i g h t  or  power 



acc ru ing  upon any d e f a u l t  s h a l l  impa i r  any such r i g h t  or power 

or s h a l l  be cons t rued  t o  be a waiver  t h e r e o f  b u t  any such r i g h t  

or power may be e x e r c i s e d  from t i m e  t o  t i m e  as o f t e n  as may 

be deemed exped ien t .  

S e c t i o n  1 0 . 4 .  R e n t a l ,  Damages and R e Z e t t i n g  Go I n t o  Bond 

Fund. The fo rego ing  p r o v i s i o n s  of t h i s  A r t i c l e  r e l a t i n g  t o  t h e  

r e c e i p t  of  moneys by Lessor as t h e  r e s u l t  of an a c c e l e r a t i o n ,  

upon a r e l e t t i n g  or o the rwi se  are each  t o  be cons t rued  as pro-  

v i d i n g  t h a t  a l l  such payments by Lessee or o thers  s h a l l  be 

made i n t o  t h e  Bond Fund r e f e r r e d  t o  i n  S e c t i o n  5.3. 

Sect ion 1 0 . 5 .  Equi tabZe  R e Z i e f ,  The C i t y , ,  Lessee and t h e  

T rus t ee  s h a l l  each  be e n t i t l e d  t o  s p e c i f i c  performance,  and i n-  

j u n c t i v e  o r  other a p p r o p r i a t e  e q u i t a b l e  rel ief  f o r  any breach 

or t h r e a t e n e d  breach  of any of t h e  p r o v i s i o n s  of t h i s  Lease Agree- 

ment, no twi ths t and ing  t h e  a v a i l a b i l i t y  of  a n  adequa te  remedy 

a t  l a w ,  and each  p a r t y  hereby waives t h e  r i g h t  to raise such 

de fense  i n  any proceeding  i n  e q u i t y .  

ARTICLE X I  

Opt ions  i n  Favor of Lessee 

S e c t i o n  11.1 O p t i o n s  t o  T e r m i n a t e .  The Lessee s h a l l  have 

the fo l lowing  o p t i o n s  t o  c a n c e l  o r  t e r m i n a t e  t h e  term of t h i s  

Agreement: 

(a)  A t  any t i m e  p r i o r  t o  f u l l  payment of t h e  Bonds 

and coupons a p p e r t a i n i n g  there to  (or  p r o v i s i o n  f o r  pay- 

ment t h e r e o f  having been made i n  accordance w i t h  t h e  pro- 
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v i s i o n s  of t h e  I n d e n t u r e ) ,  t h e  Lessee may t e r m i n a t e  t h e  

Lease Term by g i v i n g  t h e  C i t y  s i x t y  days  n o t i c e  i n  w r i t i n g  

of such  t e r m i n a t i o n  and by pay ing  t o  t h e  T r u s t e e  an amount 

which, when added t o  t h e  amount on d e p o s i t  i n  t h e  Bond Fund, 

w i l l  be s u f f i c i e n t  t o  pay ,  r e t i r e  and redeem a l l  t h e  o u t-  

s t a n d i n g  Bonds i n  accordance w i t h  t h e  p r o v i s i o n s  o f  t h e  

I n d e n t u r e  ( i n c l u d i n g ,  w i t h o u t  l i m i t i n g  t h e  g e n e r a l i t y  of  

t h e  f o r e g o i n g ,  p r i n c i p a l ,  i n t e r e s t  t o  m a t u r i t y  o r  ea r l i e s t  

a p p l i c a b l e  redemption d a t e ,  as t h e  case maif be,  premium, 

expenses  of  redemption and T r u s t e e ' s  and paying a g e n t ' s  

fees and r e g i s t r a r s '  f e e s  and e x p e n s e s ) ,  and ,  i n  case of 

redemption,  making arrangements  s a t i s f a c t o r y  t o  t h e  T r u s t e e  

f o r  t h e  g i v i n g  of t h e  r e q u i r e d  not ice  of  redemption.  

(b) A t  any t i m e  a f t e r  f u l l  payment of t h e  Bonds and 

coupons a p p e r t a i n i n g  thereto (or  p r o v i s i o n  fo r  payment 

t h e r e o f  having been made i n  accordance wi t11  t h e  p r o v i s i o n s  

of t h e  I n d e n t u r e ) ,  t h e  Lessee may . t e r m i n a t e  t h e  Lease Term 

by g i v i n g  t h e  C i t y  n o t i c e  i n  w r i t i n g  of such t e r m i n a t i o n  and 

such t e r m i n a t i o n  s h a l l  f o r t h w i t h  become e f f e c t i v e .  

S e c t i o n  11 .2 .  Option t o  Acquire  t h e  C i t y ' s  I n t e r e s t  i n  

and t o  P r o j e c t  P r i o r  t o  Payment of t h e  Bonds. The Lessee s h a l l  

have,  and i s  hereby g r a n t e d ,  t h e  o p t i o n  t o  acqu:ire l e g a l  t i t l e  

t o  t h e  Project  p r i o r  t o  t h e  f u l l  payment of t h e  Bonds and coupons 

a p p e r t a i n i n g  t h e r e t o  (or  p r o v i s i o n  f o r  payment t h e r e o f  having 

been made i n  accordance w i t h  t h e  p r o v i s i o n s  of t h e  I n d e n t u r e ) ,  

i f  any of t h e  fo l lowing  e v e n t s  be t r e a t e d  o r  s h a l l  have occu r red :  

! 
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(a) The Bu i ld ing  or t h e  Leased Equipment s h a l l  have 

been damaged or  d e s t r o y e d  as set  f o r t h  i n  Sec t ion  7 . 1  here-  

of t o  such e x t e n t  t h a t  i n  t h e  judgment of  t h e  Lessee (i) 

it cannot  be reasonably  restored w i t h i n  a period o f  f o u r  

months t o  t h e  c o n d i t i o n  t h e r e o f  immediately p reced ing  such  

damage or d e s t r u c t i o n ,  or (ii) t h e  Lessee is the reby  p re-  

vented  from c a r r y i n g  on i t s  normal o p e r a t i o n  of t h e  Pro jec t  

for a p e r i o d  of f o u r  months, or (iii) t h e  c o s t  of r e s t o r a t i o n  

t h e r e o f  would exceed t h e  N e t  Proceeds o f  i n s u r a n c e  carr ied 

the reon  pu r suan t  t o  t h e  requi rements  o f  S e c t i o n  6 . 4  h e r e o f ,  

p l u s  t h e  amounts for  which t h e  Lessee is  s e l f - i n s u r e d  w i t h  

r e s p e c t  t o  d e d u c t i b l e  amounts p e r m i t t e d  under Sec t ion6 .4  

he reo f .  

(b) T i t l e  t o ,  o r  t h e  temporary u s e  o f ,  a l l  or  sub-  

s t a n t i a l l y  a l l  t h e  Project s h a l l  have been t aken  under 

t h e  e x e r c i s e  of t h e  power of eminent domain by any govern-  

mental  a u t h o r i t y ,  or pe r son ,  f i r m  .or corpo . ra t ion  a c t i n g  

under governmental  a u t h o r i t y  ( i n c l u d i n g  such a t a k i n g  a s  

r e s u l t s  i n  t h e  Lessee be ing  the reby  prevented  from c a r r y i n g  

on i t s  normal o p e r a t i o n s  t h e r e i n  f o r  a p e r i o d  of f o u r  months) .  

(c) As a r e s u l t  of any changes i n  t h e  C o n s t i t u t i o n  of 

Arkansas or t h e  C o n s t i t u t i o n  of t h e  United S ta tes  o f  America 

or of l e g i s l a t i v e  o r  a d m i n i s t r a t i v e  a c t i o n  (whe ther  s ta te  

or f e d e r a l )  or  by f i n a l  d e c r e e ,  judgment or  o r d e r  of  any 

c o u r t  or  a d m i n i s t r a t i v e  body (whether s ta t l e  o r  f e d e r a l )  

t h i s  Agreement s h a l l  have become void  or unenforceab le  o r  

imposs ib le  of performance i n  accordance w i t h  t h e  i n t e n t  

and purposes  of t h e  p a r t i e s  as exp res sed  i n  t h i s  Agreement, 
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or unreasonable  burdens  or e x c e s s i v e  l i a b i l i t i e s  s h a l l  have 

been imposed on t h e  C i t y  or t h e  Lessee inc:Luding wi thou t  l i m i -  

t a t i o n  f e d e r a l ,  s ta te  or o t h e r  ad valorem, p r o p e r t y ,  income 

or o t h e r  t a x e s  n o t  be ing  imposed on t h e  date of t h i s  Agreement. 

To e x e r c i s e  such o p t i o n ,  t h e  Lessee s h a l l ,  withiin n i n e t y  days  follow- 

i n g  t h e  e v e n t  a u t h o r i z i n g  t h e  e x e r c i s e  of such o p t i o n ,  g i v e  w r i t t e n  

n o t i c e  t o  t h e  C i t y  and t o  t h e  T r u s t e e ,  i f  any of t h e  Bonds s h a l l  

t hen  be unpa id ,  and s h a l l  s p e c i f y  t h e r e i n  t h e  d a t e  of  c l o s i n g  such 

purchase ,  which d a t e  s h a l l  be n o t  less t h a n  f o r t y - f i v e  no r  more 

than  n i n e t y  days  from t h e  date such n o t i c e  i s  ma i l ed ,  and i n  case 

of a redemption of  t h e  Bonds i n  accordance wi th  t h e  p r o v i s i o n s  of  

t h e  Inden tu re  s h a l l  make arrangements  s a t i s f a c t o r y  t o  t h e  T r u s t e e  

f o r  t h e  g i v i n g  of t h e  r e q u i r e d  n o t i c e  of redemption.  The purchase  

p r i c e  which s h a l l  be p a i d  t o  t h e  T r u s t e e  by Lessee i n  t h e  e v e n t  

of  i t s  e x e r c i s e  of  t h e  o p t i o n  g r a n t e d  i n  t h i s  S e c t i o n  s h a l l  be 

t h e  sum of  t h e  fo l lowing :  

(1) an amount of  money which, when added t o  t h e  amount 

t hen  on d e p o s i t  i n  t h e  Bond Fund, w i l l  be s u f f i c i e n t  t o  re- 

t i r e  and redeem a l l  t h e  t h e n  o u t s t a n d i n g  Bonds on t h e  ear l ies t  

a p p l i c a b l e  redemption d a t e  i n c l u d i n g ,  w i thou t  l i m i t a t i o n ,  

p r i n c i p a l ,  premium ( i f  any) p l u s  accrued  i n t e r e s t  t h e r e o n  

t o  s a i d  redemption d a t e ,  p l u s  

( 2 )  an amount of  money e q u a l  t o  t h e  T r u s t e e ' s ,  pay ing  

agents '  and r e g i s t r a r $ '  f e e s  and expenses ,  i n c l u d i n g  t h e  

r ea sonab le  f e e s  of  i t s  c o u n s e l ,  under  t h e  I n d e n t u r e  accrued  

and t o  acc rue  u n t i l  such f i n a l  payment and redemption of 

t h e  Bonds. 
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I n  t h e  e v e n t  of t h e  e x e r c i s e  of t h e  o p t i o n  g r a n t e d  i n  t h i s  S e c t i o n  

any N e t  Proceeds  of i n s u r a n c e  or condemnation s h a l l  be p a i d  t o  

t h e  Lessee. 

- 
S e c t i o n  11.3  O p t i o n  to Acquire Legal  T i t l e  t o  Unimproved 

Land. I n  a d d i t i o n  t o  t h e  p r o v i s i o n s  of S e c t i o n  8 .5 ,  t h e  Lessee 

s h a l l  have, and i s  hereby g r a n t e d  an o p t i o n  t o  a c q u i r e  l e g a l  

t i t l e  t o  any unimproved p o r t i o n  of  t h e  Leased Land (on which 

n e i t h e r  t h e  Bu i ld ing  no r  any Leased Equipment a r e  l o c a t e d  b u t  

on which t r a n s p o r t a t i o n  or u t i l i t y  f a c i l i t i e s  may be l o c a t e d )  

a t  any t i m e  and from t i m e ’ t o  t i m e  a t  a purchase  p r i c e  e q u a l  t o  

$1.00 p e r  acre of t h e  p o r t i o n  of t h e  Leased Land t o  be a c q u i r e d ,  

provided t h a t  it f u r n i s h e s  t h e  C i t y  w i th  t h e  fol.lowing: 

(a) A n o t i c e  i n  w r i t i n g  c o n t a i n i n g  (j.) a n  adequa te  

l e g a l  d e s c r i p t i o n  of t h a t  p o r t i o n  o f  t h e  Leased Land w i t h  

r e s p e c t  t o  which such o p t i o n  i s  t o  be exerc:ised, (ii) a 

s t a t e m e n t  t h a t  t h e  Lessee i n t e n d s  t o  e x e r c i s e  i t s  o p t i o n  

t o  a c q u i r e  l e g a l  t i t l e  t o  such p o r t i o n  of t h e  Leased Land 

on a d a t e  s t a t e d ,  which s h a l l  n o t  be less than  f o r t y - f i v e  

nor  more t h a n  n i n e t y  days  from t h e  date of  such  n o t i c e  and 

(iii) a s t a t e m e n t  t h a t  t h e  u s e  t o  which it i s  in t ended  

t h a t  such p o r t i o n  of t h e  Leased Land i s  t o  be devoted w i l l  

promote t h e  cont inued  i n d u s t r i a l  development of t h e  C i t y .  

(b) A c e r t i f i c a t e  of an Independent  Ehgineer  who i s  

a c c e p t a b l e  t o  t h e  T r u s t e e ,  d a t e d  n o t  more t h a n  s i x t y  days  

p r i o r  t o  t h e  d a t e  of t h e  a c q u i s i t i o n  and s t a t i n g  t h a t ,  i n  

t h e  op in ion  of t h e  person  s i g n i n g  such c e r t i f i c a t e ,  (i) 

t h e  p o r t i o n  of t h e  Leased Land w i t h  respect:  t o  which t h e  
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o p t i o n  i s  e x e r c i s e d  i s  n o t  needed f o r  t h e  o p e r a t i o n  of 

t h e  Project f o r  t h e  purposes  here inabove  s tated or t h a t  

s u f f i c i e n t  r i g h t  and t i t l e  i s  r e s e r v e d  t o  t h e  C i t y  t o  f u l -  

f i l  s a i d  needs ,  and (ii) t h e  a c q u i s i t i o n  w i l l  n o t  impa i r  

t h e  u s e f u l n e s s  of t h e  Bu i ld ing  as a manufac:turing f a c i l i t y .  

(c) An amount of money e q u a l  t o  t h e  p r i c e  computed 

as provided  i n  t h i s  S e c t i o n .  

The C i t y  agrees t h a t  upon r e c e i p t  of  t h e  n o t i c e , ,  c e r t i f i c a t e  and 

money r e q u i r e d  i n  t h i s  S e c t i o n  t o  be f u r n i s h e d  to it by t h e  Lessee, 

t h e  C i t y  w i l l  promptly d e l i v e r  said money t o  t h e  T r u s t e e  f o r  de- 

p o s i t  i n  t h e  Bond Fund. I n  t h e  e v e n t  t h e  Lessee s h a l l  e x e r c i s e  

t h e  o p t i o n  g r a n t e d  t o  it under  t h i s  S e c t i o n  t h e  Lessee s h a l l  n o t  

be e n t i t l e d  t o  any abatement or  d iminu t ion  of t h e  r e n t s  payable  

under S e c t i o n  5.3. 

I f  t h e  Lessee a c q u i r e s  l e g a l  t i t l e  t o  any unimproved p a r t  

of  t h e  Leased Land pu r suan t  t o  t h e  p r o v i s i o n s  of t h e  preced ing  

paragraph ,  Lessee and t h e  C i t y  a g r e e  t h a t  a l l  w a l l s  p r e s e n t l y  

s t a n d i n g  or h e r e a f t e r  erected on or con t iguous  to t h e  boundary 

l i n e  of t h e  l a n d  so purchased by t h e  Lessee shal.1 be p a r t y  w a l l s  

and each  p a r t y  g r a n t s  t h e  o t h e r  a 1 0  f o o t  easement a d j a c e n t  t o  

any such p a r t y  w a l l  f o r  t h e  purpose  of i n s p e c t i o n ,  maintenance,  

r e p a i r  and replacement  thereof and t h e  t y i n g- i n  of new cons t ruc-  

t i o n .  I f  t h e  Lessee u t i l i z e s  any p a r t y  w a l l  for: t h e  purpose of  

t y i n g- i n  new c o n s t r u c t i o n  t h a t  w i l l  be u t i l i z e d  under common 

c o n t r o l  w i t h  t h e  P ro j ec t ,  Lessee may a l so  t i e  in t o  t h e  u t i l i t y  

f a c i l i t i e s  on t h e  Leased Land f o r  t h e  purpose of s e r v i n g  t h e  
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new c o n s t r u c t i o n  and may remove any non-loadbearing w a l l  p a n e l s  

i n  t h e  p a r t y  w a l l ;  p rov ided ,  however, t h a t  i f  t l h e  p r o p e r t y  so 

purchased ceases t o  be o p e r a t e d  under common c o n t r o l  w i t h  t h e  

Project, Lessee covenants  t h a t  it w i l l  i n s t a l l  non- loadbear ing 

w a l l  p a n e l s  s imilar  i n  q u a l i t y  t o  t h o s e  t h a t  have been removed 

and w i l l  p rov ide  s e p a r a t e  u t i l i t y  services for  t h e  new con- 

s t r u c t i o n .  

S e c t i o n  1 1 . 4 .  Conveyance on E x e r c i s e  of Option t o  Acquire  

LegaZ T ; t Z e .  

e x e r c i s e  of any o p t i o n  t o  a c q u i r e  l ega l  t i t l e  g r a n t e d  h e r e i n ,  

t h e  C i t y  w i l l  upon r e c e i p t  of  t h e  purchase  p r i c e  d e l i v e r y  t o  t h e  

Lessee t h e  fo l lowing ;  

A t  t h e  c l o s i n g  of  t h e  purchase  pu r suan t  t o  t h e  

(a) I f  t h e  I n d e n t u r e  s h a l l  n o t  a t  t h e  t i m e  have been 

s a t i s f i e d  i n  f u l l ,  a release from t h e  T r u s t e e  of t h e  pro-  

p e r t y  be ing  acqu i r ed .  

(b) Documents conveying t o  t h e  Lessee good and m a r k e t-  

able t i t l e  t o  t h e  p r o p e r t y  be ing  a c q u i r e d ,  as such p r o p e r t y  

t h e n  e x i s t s ,  s u b j e c t  t o  t h e  fo l lowing :  (i) t h o s e  l i e n s  and  

encumbrances ( i f  any) t o  which t i t l e  t o  sa id  p r o p e r t y  was 

s u b j e c t  when conveyed t o  t h e  C i t y ;  (ii) t h o s e  l i e n s  and 

encumbrances created by t h e  Lessee or t o  t : h e  c r e a t i o n  or 

s u f f e r i n g  of which t h e  Lessee consen ted ;  (iii) t h o s e  l i e n s  

and encumbrances r e s u l t i n g  from t h e  f a i l u r l e  of  t h e  Lessee 

t o  perform or observe any o f  t h e  agreements  on i t s  p a r t  

con ta ined  i n  t h i s  Agreement; ( i v )  Pe rmi t t ed  Encumbrances 

o t h e r  t han  t h e  I n d e n t u r e  and t h i s  agreement;  and (v )  i f  
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t h e  o p t i o n  i s  e x e r c i s e d  pu r suan t  t o  t h e  prlovisions of 

S e c t i o n  1 1 . 2  (b) h e r e o f ,  t h e  r i g h t s  and t i t l e  o f  t h e  con- 

demning a u t h o r i t y .  

S e c t i o n  11.5. O p t i o n  t o  A c q u i r e  Lega l  T i t l e  Upon F u l l  Pay- 

ment of t h e  Bonds ,  The Lessee s h a l l  have and is hereby g ran ted  

an o p t i o n  t o  purchase  and a c q u i r e  l e g a l  t i t l e  t o  and t h e  C i t y  

a g r e e s  t o  s e l l  t h e  Pro jec t  a t  o r  a t  any t i m e  a f t e r  t h e  e x p i r a t i o n  

or sooner  t e r m i n a t i o n  of  t h e  Lease Term fol lowii ig  f u l l  payment 

of t h e  Bonds (o r  p rov i son  f o r  payment t h e r e o f  having been made 

i n  accordance w i t h  t h e  p r o v i s i o n s  of  t h e  I n d e n t u r e ) ,  f o r  a p r i c e  

of  $100.00.  A t  t h e  c l o s i n g  of t h e  fo rego ing  pu rchase ,  t h e  C i t y  

w i l l  d e l i v e r  t o  t h e  Lessee t h e  documents r e f e r r e d  t o  i n  S e c t i o n  

1 1 . 4 .  The r i g h t  t o  purchase  g r a n t e d  i n  t h i s  S e c t i o n  s h a l l  be 

and remain p r i o r  and s u p e r i o r  t o  t h e  I n d e n t u r e  i3nd may be exe r-  

cised whether o r  n o t  t h e  Lessee i s  i n  d e f a u l t  hereunder  p rov ided  

t h a t  such  d e f a u l t  w i l l  n o t  r e s u l t  i n  n o n f u l f i l l m e n t  of any con- 

d i t i o n  t o  t h i s  r i g h t .  

S e c t i o n  1 1 . 6 .  Renewal O p t i o n s .  Lessee s h a l l  have and i s  

hereby g r a n t e d  t h e  o p t i o n  t o  ex tend  t h i s  Lease Agreement f o r  

six (6) s u c c e s s i v e  renewal terms of f i v e  (5 )  y e a r s  each  f o r  

an annua l  r e n t a l  of One Thousand Dollars ( $ 1 , 0 0 0 )  p e r  y e a r ,  

payable  i n  advance on t h e  f i r s t  b u s i n e s s  day of  each  y e a r  o f  t h e  

renewal terms and o the rwi se  upon t h e  terms, c o n d i t i o n s  and pro-  

v i s i o n s  of t h i s  Lease Agreement. The renewal  o p t i o n s  prov ided  

f o r  h e r e i n  s h a l l  be deemed a u t o m a t i c a l l y  e x e r c i s e d  by Lessee 

(wi thout  requi rement  of any n o t i c e  of e x e r c i s e )  u n l e s s  t h i r t y  
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( 3 0 )  days  p r i o r  t o  t h e  end of t h e  i n i t i a l  term or any renewal 

t e r m  Lessee s h a l l  g i v e  t h e  C i t y  w r i t t e n  n o t i c e  by c e r t i f i e d  

or r e g i s t e r e d  m a i l  ( w i t h  or w i thou t  r e t u r n  r e c e i p t  r e q u e s t e d )  

t h a t  Lessee does n o t  elect  t o  have t h e  Lease Term extended 

beyond t h e  t hen  c u r r e n t  i n i t i a l  or renewal  t e r m .  

ARTICLE X I 1  

Misce l laneous  

S e c t i o n  12 .1 .  Notices. A l l  n o t i c e s ,  c e r t i f i c a t e s  o r  

o t h e r  communications hereunder  s h a l l  be s u f f i c i e n t l y  g iven  

and s h a l l  be deemed g iven  when mailed by r e g i s t e r e d  or cer t i-  

f i e d  m a i l ,  r e t u r n  r e c e i p t  r e q u e s t e d ,  pos t age  p r e p a i d ,  addressed  

as follows: 

If in t ended  f o r  Lessee: 

UMC INDUSTRIES,  INC. 
72 Wall Street  
New York,  N e w  York 10005  
A t t e n t i o n :  Corpora te  S e c r e t a r y  

and 

Universal/Nolan 
D i v i s i o n  of UMC I n d u s t r i e s ,  I n c .  
P.O. Box 9 0 9  
Conway, Arkansas 72032  
A t t e n t i o n  : P r e s i d e n t  

I f  i n t ended  f o r  Lessor: 

C i t y  of Conway, Arkansas 
O f f i c e  of t h e  Nayor 
Conway, Arkansas 72302  

I f  i n t ended  f o r  T r u s t e e :  

Worthen Bank and T r u s t  Company 
200 West C a p i t o l  Avenue 
L i t t l e  Rock ,  Arkansas  7 2 2 0 1  
A t t e n t i o n :  T r u s t  Department 



A d u p l i c a t e  copy of each  n o t i c e ,  c e r t i f i c a t e  or  o t h e r  communica- 

t i o n  g iven  hereunder  by e i t h e r  t h e  C i t y  or  t h e  Lessee t o  t h e  

o t h e r  s h a l l  a l so  be g iven  t o  t h e  T r u s t e e .  The C i t y ,  t h e  Lessee, 

and t h e  T r u s t e e  may, by n o t i c e  g iven  hereunder ,  d e s i g n a t e  any 

f u r t h e r  o r  d i f f e r e n t  a d d r e s s  t o  which subsequent  n o t i c e s ,  cer- 

t i f ica tes  o r  o t h e r  communications s h a l l  be s e n t .  

S e c t i o n  12 .2 .  Binding E f f e c t .  T h i s  Agreement s h a l l  i n u r e  

t o  t h e  b e n e f i t  of and s h a l l  be b ind ing  upon t h e  C i t y ,  t h e  Lessee 

and t h e i r  r e s p e c t i v e  successors and a s s i g n s ,  su .b j ec t ,  however, 

t o  t h e  l i m i t a t i o n s  c o n t a i n e d  i n  S e c t i o n s  8 .3 ,  9 . 1  and 9.2 h e r e o f .  

S e c t i o n  12 .3  S e v e r a b i Z i t y .  I n  t h e  e v e n t  any p r o v i s i o n  of 

t h i s  Agreement s h a l l  be h e l d  i n v a l i d  o r  unen fo rceab le  by any 

court of  competent j u r i s d i c t i o n ,  such ho ld ing  s h a l l  n o t  i n v a l i d a t e  

or r e n d e r  unenforceab le  any o t h e r  p r o v i s i o n  he reo f .  

S e c t i o n  1 2 . 4 .  Amendments, Changes and M o d i f i c a t i o n s .  Except  

as o t h e r w i s e  prov ided  i n  t h i s  Agrement o r  i n  t h e  I n d e n t u r e ,  sub- 

sequent  t o  t h e  i n i t i a l  i s s u a n c e  of  Bonds and p r i o r  t o  t h e i r  pay- 

ment i n  f u l l  (or p r o v i s i o n  f o r  t h e  paymetn t h e r e o f  hav ing  been 

made i n  accordance wi th  t h e  p r o v i s i o n s  of t h e  I n d e n t u r e ) ;  t h i s  

Agreement may n o t  be e f f e c t i v e l y  amended, changed,  modi f ied ,  

a l t e r e d  or t e rmina t ed  w i t h o u t  t h e  concur r ing  w r i t t e n  consen t  

of t h e  T rus t ee .  

S e c t i o n  12.5. P r i o r i t y  of Lease Agreement,  Thi s  Agreement 

(as i t  may be amended o r  supplemented pu r suan t  ito t h e  p r o v i s i o n s  

h e r e o f )  and t h e  e s t a t e  of t h e  Lessee hereunder  are and s h a l l  

con t inue  t o  be s u p e r i o r  and p r i o r  t o  t h e  I n d e n t u r e  (as it may 

be amended and supplemented) .  
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S e c t i o n  1 2  6 Covenant Concerning Arb i t rage  Bonds. The 

C i t y  and  t h e  Lessee covenant  t h a t  n e i t h e r  of  them s h a l l  t a k e  any 

a c t i o n  or s u f f e r  or pe rmi t  any a c t i o n  t o -b e  t aken  or c o n d i t i o n  

t o  e x i s t  which causes  or  may cause  t h e  i n t e r e s t  payable  on t h e  

bonds t o  be s u b j e c t  t o  f e d e r a l  income t a x a t i o n .  Without l i m i t -  

i n g  t h e  g e n e r a l i t y  of  t h e  f o r e g o i n g ,  t h e  C i t y  aind t h e  Lessee 

covenants  t h a t  t h e  proceeds  of  t h e  sa le  of  t h e  .Bonds w i l l  n o t  

be  used d i r e c t l y  o r  i n d i r e c t l y  i n  such manner a,s t o  cause  t h e  

Bonds t o  be treated as " a r b i t r a g e  bonds" w i t h i n  t h e  meaning of 

Sec t ion  103(d )  of t h e  I n t e r n a l  Revenue Code of 1954 ,  as amended. 

S e c t i o n  12.7.  Execut ion  Counterpar t s .  T h i s  Agreement may 

be s imul taneous ly  executed  i n  several c o u n t e r p a r t s ,  each  of  

which s h a l l  be an o r i g i n a l  and a l l  of which s h a l l  c o n s t i t u t e  

b u t  one and t h e  same ins t rumen t .  

S e c t i o n  1 2 . 8 .  Capt ions .  The c a p t i o n s  or headings  of  t h i s  

Agreement are f o r  convenience o n l y  and i n  no w a y  d e f i n e ,  l i m i t  

or describe t h e  scope or  i n t e n t  of any p r o v i s i o n s  of t h i s  Agree- 

ment. 

S e c t i o n  1 2 . 9 .  Recording of Agreement. Thi s  Agreement o r  

a s h o r t  form t h e r e o f  and eve ry  ass ignment  and m o d i f i c a t i o n  here-  

of s h a l l  be recorded i n  t h e  o f f i c e  of t h e  C i r c u i t  Cle rk  and Ex 

Of f i c io  Recorder of Faulkner  County, Arkansas,  o r  i n  such o t h e r  

o f f i c e  as may be a t  t h e  t i m e  p rov ided  by l a w  as t h e  p rope r  p l a c e  

f o r  such r e c o r d a t i o n .  



W L) 

S e c t i o n  1 2 . 1 0 .  Law Govern ing  C o n s t r u c t i o n  of Agreemen t .  

This Agreement s h a l l  be governed by,  and cons t rued  i n  accordance  

w i t h ,  t h e  l a w s  of  t h e  S t a t e  of Arkansas. 

IN WITNESS WHEREOF, t h e  p a r t i e s  h e r e t o  havle executed  t h e s e  

presents  as of  t h e  day and year f i r s t  above w r i t t e n .  

CITY OF CONWAY, ARKANSAS 
Lessor 

By : 
Mayor 

ATTEST : 

C i t y  C le rk  

(S E A L) 

UMC INDUSTRIES, I N C .  
Lessee 

By: 

( t i t l e )  

ATTEST : 

(S E A L) 



I, 

ACKNOWLEDGMENT 

STATE OF ARKANSAS 1 
1 

COUNTY OF FAULKNER ) 

day of  , 1972, b e f o r e  m e  a - On t h i s  

Notary P u b l i c  du ly  commissioned, q u a l i f i e d  and a c t i n g ,  w i t h i n  

and for  t h e  County and S t a t e  a f o r e s a i d ,  appeare'd i n  person  t h e  

w i t h i n  named and 

, Mayor anld C i t y  C l e r k ,  

r e s p e c t i v e l y ,  of t h e  C i t y  of  Conway, Arkansas ,  a m u n i c i p a l i t y  

of t h e  S t a t e  of  Arkansas ,  t o  m e  p e r s o n a l l y  known, who s t a t e d  

t h a t  t h e y  were du ly  a u t h o r i z e d  i n  t h e i r  r e s p e c t i v e  c a p a c i t i e s  

t o  execu te  t h e  fo rego ing  in s t rumen t  f o r  and i n  t h e  name of t h e  

C i t y ,  and f u r t h e r  s t a t e d  and acknowledged t h a t  they  had s i g n e d ,  

executed  and d e l i v e r e d  t h e  fo rego ing  in s t rumen t  f o r  t h e  con- 

s i d e r a t i o n ,  u s e s  and purposes  t h e r e i n  mentioned and set  f o r t h .  

I N  TESTIMONY WHEREOF, I have he reun to  set  my hand and 

0 1 9 7 2 .  o f f i c i a l  sea l  t h i s  day of  - 

Notary Publ i ' c  

My commission e x p i r e s :  

6 3  
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ACKNOWLEDGMENT 

STATE OF NEW Y O M  

COUNTY OF 

On t h i s  day of , 1972, before m e ,  a 

Notary P u b l i c  d u l y  commissioned, q u a l i f i e d  and a c t i n g  w i t h i n  

and fo r  the  County and State  aforesaid, appeared i n  person  t h e  

w i t h i n  named and 

and , r e s p e c t i v e l y ,  of UMC 

I n d u s t r i e s ,  I n c . ,  a D e l a w a r e  c o r p o r a t i o n ,  a u t h o r i z e d  t o  do 

b u s i n e s s  i n  t h e  S ta t e  of Arkansas ,  t o  m e  p e r s o n a l l y  known, who 

s tated t h a t  t hey  were d u l y  a u t h o r i z e d  i n  t h e i r  r e s p e c t i v e  capac- 

i t i e s  t o  execu te  t he  fo rego ing  in s t rumen t  fo r  arid i n  t h e  name 

and behalf of t h e  c o r p o r a t i o n ,  and f u r t h e r  s t a t ed  and acknowl- 

edged t h a t  t h e y  had so  s i g n e d ,  executed  and d e l i v e r e d  t h e  fore- 

going in s t rumen t  fo r  t h e  c o n s i d e r a t i o n ,  u se s  and  purposes  there- 

i n  mentioned and se t  f o r t h .  

I N  TESTIMONY WHEREOF, I have he reun to  s e t  my hand and 

O f f i c i a l  seal t h i s  day of , 1972. 

Notary P u b l i c  

My commission e x p i r e s :  

( S  E A L) 



EXHIBIT A 

TO THE LEASE AGREEMENT BY AND BETWEN THE CITY OF 
CONWAY, ARKANSAS AND UMC INDUSTRIES, INC. 

The f o l l o w i n g  described rea l  es ta te  s i t u a t e d  i n  Fau lkne r  

County, Arkansas ,  t o - w i t :  

. (i) A c e r t a i n  parcel  of land  s i t u a t e  i n  t h e  Cour,ty 

of Faulkner  and S t a t e  of Arkansas, be ing  a p a r t  of t h e  

Northwest Quar te?  of' S e c t i o n  18, Township 5 North, 

Range 13 West, desc r ibed  as f o l . 1 0 ~ ~ :  

Commencing a t  a p o i n t  15.75 cha ins  North of t h e  
Southwest co rne r  of  s a i d  l ior thves t  Quarcer o f  s a i d  
S e c t i o n  and rutming thence North 810 E,-s t  18.25 
cha ins  t o  the !.lest bou:-ldary l i n e  of t he  Missouri  
P a c i f i c  Railroad right-of -way, t hence  running :Jorth- 
westwardly aionG the V e s t  boundary line of' said 
lvlissouri Pacific Ralilroad r:igiit-of -:<ray to t h e  South 
l i ne  of Robins S t r e e t ,  thence blest a iong  t h e  South 
l i n e  of Robins S'w??t t o  the >lest  l i n e  ol' s a i d  
Northwest Quarcer cf s a i d  Sect ion ,  thence SouCn t o  
p o i n t  of beginning, con ta in ing  31 a c r e s ,  more o r  
less; 



S e c t i o n  2. That  t h e  Mayor and C i t y  C l e r k  he, and t h e  are 

hereby,  au tho r i zed  and d i r e c t e d ,  f o r  and on beha l f  of  t h e  C i t y ,  

t o  do  a l l  t h i n g s ,  execu te  a l l  i n s t rumen t s  and o the rwi se  t a k e  a l l  

a c t i o n  necessary  t o  t h e  r e a l i z a t i o n  of t h e  C i t y ' s  r i g h t s  and t o  

t h e  d i scha rge  of t h e  C i t y ' s  o b l i g a t i o n s  as Lessor under t h e  Lease 

Agreement. 

Sec t ion  3 .  That t h e  p r o v i s i o n s  of t h i s  Ordinance are hereby 

d e c l a r e d  t o  be s e p a r a b l e ,  and i f  any s e c t i o n ,  ph ra se  o r  p r o v i s i o n  

s h a l l ,  f o r  any r ea son ,  be d e c l a r e d  t o  be  i n v a l i d ,  such d e c l a r a t i o n  

s h a l l  n o t  a f f e c t  t h e  v a l i d i t y  o f  t h e  remainder of t h e  s e c t i o n s ,  

ph ra ses  o r  prov isons .  

Sec t ion  4 .  T h a t  a l l  o rd inances  and p a r t s  t h e r e o f  i n  c o n f l i c t  

herewith  are hereby r epea l ed  t o  t h e  e x t e n t  of such c o n f l i c t .  

Sec t ion  5. That  there i s  hereby found and d e c l a r e d  t o  be  an 

immediate need f o r  t h e  s e c u r i n g  and developing of  i n d u s t r y  i n  

o r d e r  t o  provide  a d d i t i o n a l  employment and i n c r e a s e d  p a y r o l l s ,  

a l lev ia te  unemployment and provide  o t h e r  b e n e f i t s  i n c i d e n t a l  t o  

t h e  o p e r a t i o n  of a s u b s t a n t i a l  i n d u s t r y ,  and t h e  execu t ion  and 

d e l i v e r y  of t h e  Lease Agreement a a t h o r i z e d  by Chis Ordinance are 

necessary  f o r  t h e  accomplishment o f  t h e s e  publilz b e n e f i t s  and 

purposes.  I t  i s ,  t h e r e f o r e ,  d e c l a r e d  t h a t  an e:mergency e x i s t s ,  

and t h i s  Ordinance,  be ing  necessary  f o r  t h e  immediate p r e s e r v a t i o n  

of t h e  p u b l i c  h e a l t h ,  s a f e t y  and w e l f a r e ,  s h a l l  be  i n  force and 

t a k e  e f f e c t  immediately upon and a f t e r  i t s  passage.  

PASSED: May 9;" , 1972. 
APPROVED : 

ATTEST f 



The Mayor t h e n  s t a t e d  t h a t  c o n s i d e r a t i o n  shou ld  be d i r e c t e d  

by s a i d  C o u n c i l  t o  t h e  q u e s t i o n  of  t h e  pa s sage  and adop t ion  of an 

Ordinance t o  p r o v i d e  f o r  t h e  i s suance  o f  bonds f o r  t h e  purpose  

of s e c u r i n g  and deve lop ing  i n d u s t r y  w i t h i n  o r  near  t h e  C i t y  of 

Conway. 

A f t e r  d i s c u s s i o n  by s a i d  Counc i l ,  Alderman 7 H ~ s s / ~ e  

, '"P J ( ,  ( \ . < *  

i n t roduced  i n  w r i t i n g  -arr Ordiannce, n t i t l e d ,  "AN ORDINANCE AUTHO- 

R I Z I N G  THE ISSUAN,CE OF INDUSTRIAL DEVELOPMENT REVENUE BONDS UNDER 

ACT NO. 9 OF THE FIRST EXTRAORDINARY SESSION OF THE SIXTY-SECOND 

GENERAL ASSEMBLY OF THE STATE OF ARKANSAS, APPROVED JANUARY 21, 

_- - _  . .  
_- 

1 9 6 0 ,  AS AMENDED, FOR THE PURPOSE OF P R O V I D I N G  PERMANENT FINAN- 

C I N G  OF THE COST OF SECURING AND DEVELOPING INDUSTRY (THE PAR- 

TICULAR INDUSTRIAL PROJECT I S  DESCRIBED I N  THE ORDINANCE);  AUTHO- 

R I Z I N G  AND PRESCRIBING OTHER MATTERS PERTAINING TO THE INDUSTRIAL 

PROJECT, THE CONSTRUCTING THEFSOF AND THE FINANCING THEREOF; AND 

DECLARING AN EMERGENCY" , which Ordiannce he r ead  i n  f u l l .  

Alderman EN 7" s t h e n  moved t h a t  t h e  r u l e  re- 

q u i r i n g  an o rd inance  or  r e s o l u t i o n  t o  be r ead  i n  f u l l  on t h r e e  

d i f f e r e n t  days  be  suspended,  and t h a t  s a i d  Ordinance be  p l aced  

on i t s  second r e a d i n g ,  which motion w a s  seconded by Alderman 

/4/# G , and t h e r e a f t e r  t h e  Mayor p u t  t h e  q u e s t i o n  on 

t h e  adopt ion  of s a i d  motion, and t h e  r o l l  being c a l l e d ,  t h e  f o l -  

lowing vo ted :  

A- 
Ao- 

and t h e  fo l l owing  vo t ed :  

Nay : A h N e  . 
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Thereupon, t h e  Mayor d e c l a r e d  t h e  motion d u l y  pa s sed  and said 

ord inance  p l aced  on i t s  second r ead ing .  The o rd inance  was t hen  

r ead  i n  f u l l  by t h e  C l e r k .  

Alderman R tcH c A M  t h e n  moved t h a t  t h e  r u l e s  

be f u r t h e r  suspended and t h e  o rd inance  be p l aced  on i t s  t h i r d  and 

f i n a l  r e ad ing .  Th is  motion was seconded by Alderman I” \nOf ‘A I 

and a f t e r  due c o n s i d e r a t i o n  t h e r e o f  by s a i d  Counc i l ,  t h e  Mayor p u t  

t h e  q u e s t i o n  on t h e  adopt ion  of t h e  mot ion,  and upon t h e  r o l l  

be ing  c a l l e d  t h e  fo l l owing  voted: 

Aye : /CbX/.rnn / d  

I 113 -&,L ‘x 
A d d & /  

I / 
and t h e  fo l l owing  vo t ed :  

Nay : , Ns fd+ 

Whereupon, t h e  Mayor d e c l a r e d  t h e  motion d u l y  carried and 

s a i d  Ordinance p l aced  upon i t s  f i n a l  r e ad ing .  

Said Ordinance w a s  t hen  r e a d  i n  f u l l  by t h e  C l e r k ,  Alderman 

moved i t s  a d o p t i o n ,  which motion w a s  seconded A V E  

by Alderman R&MAAN , and a f t e r  due  c o n s i d e r a t i o n  t h e r e o f  

by said Counc i l ,  t h e  Mayor p u t  t h e  q u e s t i o n  upon t h e  adop t ion  of 

s a i d  motion and t h e  passage  of s a i d  Ordinance,  and t h e  r o l l  be ing  

c a l l e d ,  t h e  fo l l owing  vo t ed :  

S Love,  

and t h e  fo l l owing  vo t ed :  

. - Nay : 

Whereupon, t h e  Mayor d e c l a r e d  sa id  motion d u l y  adopted and 

s a i d  Ordinance d u l y  pa s sed ,  and s igned  h i s  app rova l  t o  s a i d  Ordin- 
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ance; and same w a s  a t tes ted  by t h e  C l e r k  and impressed wi th  t h e  

seal of t h e  C i t y .  

Alderman M 0 K t hen  moved t h a t  s a i d  Ordinance 

go i n t o  immediate o p e r a t i o n  and become e f f e c t i v e  w i thou t  d e l a y  

because of t h e  emergency d e c l a r e d  i n  t h e  f i n a l  s e c t i o n  of  s a i d  

Ordinance,  which sec t ion  w a s  t hen  r ead  i n  f u l l ,  seconded by 

Alderman e . The Mayor p u t  t h e  q u e s t i o n  on t h e  

adopt ion of  s a i d  motion,  and t h e  r o l l  be ing  ca l led ,  t h e  fo l lowing  

voted : 

9 

Q C S ~  na 

eb- ' t  - c A& 
I 

and t h e  fo l lowing  t o t e d :  

Nay : 

Whereupon, t h e  Mayor declared sa id  motion duly passed.  
1 -  

Sa id  Ordinance,  t o  which no amendment was o f f e r e d ,  r ead  as 

fo l lows:  

-7- 


