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REsor,nrroN No . t- 4/-zl

A RESOI.IIIIION OF TEE CIIT COITNCIIJ OF CON9[AY' AIIKI.IISIS
AI'EORIZING lEE BITRT II|TO AlI AGIREEIIEITT TO ISSI'E BOlIDs
FOR IE PI'RPOSE OF ASSTSTIIIG TN TEE FINIIICING OF Etf
INDItgfRlEIr FACIITIIT YTIIEIN I|EE CIIT.

WHEREAS, Ehe City of Conway, ArkanEas (the "Citytr), is
authorized under the provisions of the lawe of the State of
Arkansag, iucluding particularly but not limited to, Amendrnent 65
to the Coastitutj,on of the SEate of Arkansas, Act, No. 852 of tgg7,
Act No. 1017 of 1985, and Act. No. 9 of 1960, all aE amended, (the
rrLaws of Arkansasrr), to acquire, conEtruct, and equip faciliEieg Bo
secu:re and develop industly and to aesiEt in the financiag thereof
by the iseuance of bonde payable from the revenueE deri-ved frg6
such facilitiee; and

lfHER.EjAll, Kinberly-Clark Corp_oration, a Delaware corporatio,
( nEinberly-Clarkn ) , hae evideneed its int,erest, in egtripping a!,
industrial facility consisting of product,ion and relatea tJcililies
and irqlrovement,s within the CilI if_ permanent financing cFn be
provided through the issuaace of bonds under the authority of the
Laws of Arkansagi and

WHEREAS, the City desires to aseist Kimberly-C1ark in order ro
secure and develop industry within t,he City, and to aid iu the
financing thereof under the provisions of the Laws of Arkansas; and

9{HEREAS, iE is desirable that Kimberly-Clark and the Citn
enter into an Agreement to Isgue Bonds for such purpose i

NOW, THEREFORE, BE IT RESOL\ED BY THE CITY COT'NCIL OF CONWAY,
ARICANSAS, ttrat :

1. The Mayor and the City Clerk of the city of Conway,
Arkansas, be aut,horized and directed to ent,er into an Agrree.ent ic
rssue Bonds in substant,ially the form and substance as follows:



AGREEMEIIT TO ISSI'E BOIIDS

THIS AGREEMENT is made as of ,fanuary 11, L994, bY and betweeg
t.he CIIY OF CO!|V[AY, ARtrAlilSAS, a municipal colT)oration under ::s
Iaws of the St,ate of Arkansas (the "City"), and KIIIBERITY-CLABE,
CORPORATIOII, a Delaware corporation ("Kimberly-C1ark"), for t:e
purpose of carrrying out the purposes s9t forth in t,he laws of t!.e
Seale of Arkanlas, including particularly but not, limite<i to,
Amendmentr 65 to t,he Const,ituE,ion of the St,ate of Arkansas, Act No-
852 of  L987, Act No. 1017 of  1985, and Act No. 9 of  1950, al l  as
amended, (the I 'Iraws of Arkansagrr).

WITNEgSETE:

!{HEREAS, the City is authorized by the lJawe of Arkansae to
otn, acqluire, construct, e{uiP, operate, maint,ain, sell, Iease, or
contract cotrcelining or othenrise deal in or dispose of any land,
buildings, or facilit,ies of any and evely nature what,soever that
can be used irr securing or developing industllf within or near tbe
Citsy; and

V|HEREjAS!, the City hag determined that such PurltoseE rnay be
served by cooperat,ion with Kimberl_y-Clark in the equippiug of
production and related facilities and inprovements to be located at
it,e Conway Millg facility within the City for use by Kimberly-Clark
ia its manufacturing business (the "Projecti); and

wHEREAS, the City and Kinberly-Clark degire to cooperate il'
Ehe equipping of the Project and to have the costs of t,he Project
financed from the proceeds of revenue bonds of the City (Ehe
"Bonds,r) to be iseued pursuant to the Lawe of Arkansas in ett
aggregate principal amount now estimated Eo be $25,000,000; and

wHEREAS, the City and Kimberly-Clark cont,emplate that the
project, and existing facilit,ies and improvements to be sold Lo the
City wil l be leased to Kimberly-Clark,_with an option to purchase,
and- the rental palment,s therefor shall be sufficient, to pay debt
se:rrice on the Bonds and all related costs;

NOW, TIIEREFORE, in consideration of the premises and ot,her
good and valuable consideration under the mutual benefits,
covenants, and agreements herein e:<pressed, Ehe City and Kimberly-
Clark agree as follows:

t. Proceedinqs. AlI proceedings in connection with the
issuance of the Bonds shall be consj-stent, with the requirements oi
the Laws of Arkansas, including notice to aII st,ate agencies, anci
t,he publicat,ion of not,ice as required by the Laws of Arkansas. Ali
references contained herein t,o the issuance of the Bonds shall ce
subject tc compliance with Ehe formalit, ies of the Laws of Arkansas
when che facts recruired to do so are determined.
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. 2- Acouisit:cn. The cit,y and Kimberly-clark wiII cooperai3
in causing tro be commenced anci continueci the ':eguired eguippl.ng J=the P-roject, and Kimberly-clark may_. provide, or cause to :3provided, the necessary interim financing to permit, .rr"=acquisit ion of the Project to commence pending the i-"""i... 

- l l

interj-m and/or perinanent Bond.s. Not later Lhan the ifi" ;:issuance of the Bonds for any portion of the pr.oject, rimueriy-
clark will convey and transf er or cause t,o bj conveyed iatransferred to the city, for an amount, approximatery equal-Eo tG;tltgr e>cpended by {imberly-clark for rhe projecr or p6rtiona ih";;;
which are financed by the Bonds then issued (including at Kirnd;it:
clark's option any costs of interim fi_nancing) , tf,e project l.portions Ehereof to be then financed. Notwithstand,ing-the
preceding sentence, upon the init,ial iseuance of trr"--Eoodil
{imb91ly-crark shall convey and lfals_fer.ro r},e c1!y trre Lxiefi;
faciliEies and improv.ementi provided for herein. thlre shall aleo
be convgYed Eo. the. city Erny easement,s_ arxd rights-of -way neceEaarlr
to -permit acquieition and operation of- thg_ lroject or sirch pgrtio;
and .tlte_ operation of the existing facilitieE and i*proi.ro"uis
provided for herein.

_ 3. &93gg.. _The__City ehal.I enter into a leaeer oE leageg,
under which Kiurberly-clark will leaee, wit,lr an option to purchaee,
!rog_ th9 city, such, Project or qo_rt_ioas thereof and rhe-exisafii
facilitiee and inqtrovements provi_ded for herein for a term not t6
exceed f ifteen ( 15 ) y-ears and . will altree to nake rent,al p"vr""G
eufficient Eo_ p1y the principal . of 13d premium , lE 

"r.t, 

-."d

intereEt ou' the Bonds, logether with all chargree of any fnretee
and/or any Paying Agent for the Bonds.

4. sale of Bo,nds. securitv. _ The city will take such steps
as are necessary to issue, sell, and deliver, pursuant to the t,eris
of the Laws of Arkansas, the Bonds for the purposes of financiagr
the Project in the aggregate amount necessary to furnish ih;
permanent financing of all or any part of the cost,s of
accomplishing rhe projgcr. rt, is presently estimated by Kimberly_
Clark that Bonds in the aggregate amount of $2S,OOO,OOO wil1 Le
issued. Howgver, Ehe 9it7s lommit-m9nt is to 

-i"""" 
the Bonrrs,

pursuant to the t,erms of the Laws of Arkansas, in such amount as
shall b_e 5equested by Kimberly-Clark for. accomplishing all or atry
part of the Project, whether or not such amount is more or lesi
than the above estimaLe and whether or not Ehe production an6
related facilitieg and improvements finally eguipped are identical
to or dj-f ferent from the facilities presently e:<pected, Lo
constitute Ehe Project. The Bonds shall mature in luch imount anci
times and shall bear interest at such rat_e or rates, to be payable
on sucb date or dates, and to have such optional and *"irditonr
redempt,ion feat,ures anq prices as are mutually agreed. upon ::
writing by the city and Kimberly-clark. Thg ciey furrher 

-"grees

that it wil l enter into a lease and, if required, ;11 indentuie cf
trust with a bank or trust company, qualif ied to exercise crusc
powers where necessary, for the purpose of providing rent.ai
payment,s suf f icient,, with direct or indirect proceeds of tf ie Boncis,
to pay the principal of and premium, if ary, and interest on tne
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tsoncis as they become due togecher with t.he charges of any Truscee
anci/or any Paying Agenc for the Bonds, and pledgj.ng and/c=
ocirerwise securing t,he payment, of such rental payments for tle
benefit of the owner(s) of the Bonds. The Lease, the indenture,
oEher related document,s, and the Bonds shal1 cont,ain such customaLv
te:rns and condiE,ions as are agreed upon by the City and Kimberiy-
Clark. The City wil l co-operate in consummating the t,ransaction so
contemplated.

5. Bonds to be Special Obliqations. The City shall have no
f inancial responsiSility with resPect _t,o lhe ltoject, the existiag
facilitieg and improvement,s provided for herein, the Bonds, or the
costs ageociated thereto, and the Bonds sha1l be special
obligatione of the CiEy and sha[ never constitute a general
obligation, indebtedness, or pledge of the credit of the City
within the meaning of arry conEtitutional or statutory provigion ani
shall never be paid in whole or in part out of any firads raised or
t,o be raised by taxat,ion or any other revettues or other fqnds of
the City except thoee (includiag uD,$lpended Bond proeeeds) derived
from or in couaection with the sale or lease of the Project, and the
existing facilities and improvemente provided for herein.

6 . Couditions of fssuance. The Bonds may be issued either
at, one time or in several series atd/or iseuee from tine to time,
ia such aggregate principal amount or anouats as Kiurberly-Clalk
sha1l request in writingr provided, however, that, all condiElons of
Ehe Laws of Arkansae shall have been met.

7. Coets to be, Fig?nced._ T^h" coets of t,he project may
inelude any coste permissible under Ehe Lawe of Arkaasas, includirrg
but not linit,ed t,o reagonable and neceseaaY cogts, e:cpenses, a3d
fees incurred by the City in connection wiEh the issuance of the
Bonds; attorney's fees and e:q)enses; and any trrrstee fees and
erq)enses, if any, regrrired in connection with the undermriting or
placement of the Bonds; recording costs; rating agrency,s fees, i-f
a{, and printing cosrts. The city will upon request, provide or
cause to be provided to Kimberly-Clark any data or informaci.oa
which may be reasonabry required to verify any of such costs,
erq)enses, and f ees.

8. Termination. In Ehe event that the Bonds sha1l not, be
sold wit,hin f ive years from the dat,e hereof , this Agrreement, shali
automatically terminate unless the parties hereto shall agree ir.
writing to its extension for a further period of time speciiied ir.
such writ ing. Kimberly-Clark may unilaterally terminate this
Agreemenc without, Iiability to the City (except for any amounts due
and owing by Kimberly-Clark Eo the City arising out of Ehe
transactions occurring on or before the time of such E,ermination,
which shall be promptly paid by Kimberly-clark to rhe city) by
giving notice by ordinary mail, postage prepaid, facsimile cr
overnight courier service to the City specifying therein ghe d.ate
of termination which may be Ehe datre of the notice.
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?rotect ion to  the Ci tv .  K imber ly-Clark shall  pay al l  :-
the C:ty's costs and e>qpenses reasonably anci necessarily incurred
in connecclon with this Agreement or any ot,her related dbcumenE, c:
inst,rumenc. Except,ing gross negligence and willfu1 misconduct !'7
the city, Kimberly-crark will at, all times indemnify and hoii
harmiess t.he City ag_ainst any_ and all losses, costs, damages,
e),q)enses, and liabilities of whatsoever nature directly tr=
indirectly resulting from, arising out of, et related to matte-rs i-
connection with t,his Agreement.

10. Pavment,  in.Liqu,of  Taxeq. The City and Kimberly-Cl :dc
recogmize that under decisions of the Supreme Court of Arkanlas the
Project and the existing facilities and improvements to be sold to
the City will be exenrpt from ad valorem taxation. Kimberly-Clark
and the City astree, however, to enter into €rn agrreement, in the fon
attached hereto as E:&ibit, A requiring Kinberly-crark t,o mate
palments ia lieu of t,axee, in such amounts and on such terms as aet
forth therein. The City and Kimberly-Clark each agree to use tbei-
best efforts to eust,ain the enforceability of the Agrreement fc
Payments iu Lieu of Taxeg.

11: Puripoee and Effect. The Bonds are to be iseued, so}d,
and delivered under the authority of the Lrawe of Arkansas aad ari
related astione and documentg sbalI be in conformity therewitb,-
The City iateude this Agreement to be the $qtresEion of its preeeut
intseat, pursuaat to the Eetms hereof, to isEue the Bondg in tho
aggregate princip_al lqount necessaly to frrraish the perma3egt
figancing to_pal for a1I of the coste of aceorqrlishing the projecc,
agd t9 oqlead.ttre Bond proceede to defray the coet,s of Ehe projlct-
The City considerg t,his Agrreement Eo be an official action fol arr
purposes of the Federal fneome Tax Regrulat,ions.

IN WITIIESS WHEREOF, the City of Conway, Arkansas, aetiag
pursuant to a reEolution of its City Council, hae caused its n"'6
t,o be herer:nto subscribed and Kimberly-Clark has caused its name co
be subscribed hereto by its duly authorized officers, all as of the
year and date first above written.

CIlY

ATTEST:

By.i
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KIMBERLY- CI,ARK CORPORATTON,
a Delaware Corporation

B y t

ATTEST:

Senior Vice president and-
Chief  F inancia l  Of f icer

RBBOOEB9 . W?5
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2.  This  Resoiut i -on
af ter  1 ts  ad,opt ion.

ADOPTED this l-lth dav

shall  be in

of January,

ful l  fcrce and effect f=c:

t 994 .

ATTEST:

v

s

B

(

-7 - RAB00Ets9.raPs
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EEIBIT A

AGREBIEI|T FOR PAyldEllTS IN IJIEIT OF TAXES

CiLy of Conway, Arkansas
Conway, Arkansas

Ladies aud Gentlemen:

Kimberly-Clark Corporation, a Delaware cotporat,ion ( "Kimberly-
Clark'r) hag requested the City of Conway, Arkansas (the "City') Lo
enter into an, Agrreement to fseue Bonds Pu:rsutnt to the authority of
the laws of the State of Arkansas, includiag particularly but not
limited to, Ameadnent, 65 Eo the Constitution of the St,ate of
ArkFnsas, Act No. 852 of L987' Act No. 1017 of 1985, and Act No. 9
of 1960, E9 amended (the rrl,aws of Arkarreas'!), for the purpose of
aesisring Kimberl,y-CLark in equipping industrial facilitieg,
consist,ing of production and related facilitieg and improvemeD,ts to
be located at ite Conway Mil-ls facility within the city (the
"Projecti). To provide for the financing of the cost of the
Project it is propoeed cbat the City issue approximately
$ZS,OOO,OO0 of industrial development revenue bonds uuder the
authority of, the Laws of Arkaneag (the rBondsr).

The Bonds will be secured by a pledge of revenues derived frm
the project and the exisEing facilit,ies _and improvements to be soId.
to the city, consigting of leaee rentals to be paid by Kimberly-
Clark Eo the City under a leaEe agrreement, not Eo exceed fifteea
years (the ul-,easeu) proposed to be entered into between the City
and Kimberly-Clark.

The Lease will provide thats Kimberly-Clark would be obligated
t.o pay all taxesr and asgessment,s, general and special, levied and
assessed on the Project and Ehe existing facil i t ies and
improvement,g provided for herein during the term of the lJease, as
well as vrater and sewer charges, asgegsments and ot,her governmental
charges and impositions. Kimberly-Clark is informed and
undeistands that, notwithstanding such provisions in the Lease,
under che decision of Ehe Supreme Court of the State of Arkansas ia
Ehe case o f  Wav land v .  Snapp,  232 Ark .  57 ,  334 S.W.2d 633 (1960) ,
the project and Ehe existing facil i t ies and improvemenEs provided
for herein wil l be exempt from ad valorem taxes because it would be
owneci by the City and used for a public purpose wit,hin the meanin_c
of the applicable Constitut ional
Thus, Kimberly-Clark understands
and the exist ing faci l i t ies and
al l  cwned by the Ci ty ,  wi l l ,  in
pay under the provisions of the

provision affording the
thatr  i t ,  as

orctlng trrle exemPt,Lon.
Iessee of  Ehe Pro jecc

improvements provided for hereln
fact, have no ad valorem taxes trc
Lease. The City has indicated. a
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reluctance t,o lose all tax revenues which would otheti$rise be

iecei-.reA Lf the properties involveO were privately cwneci.

Therefore Eo induce'rha ciEy r,o prgqee{ with the issuance of t le

Bonds for che p,rtpo". indicaied, which wil l inure to the benerit o=

ri*u"rrv-clarl i, lnd for ot,her valuable consideration, Lhe- receigc

"r 
,uni.f. is heieby acknowledged by the city, Kimberly-crark agrrees

with the c i ty as fo l lows:

1. For the duratrion of the Lease, Kimberly-Clark will pay

annually to the City an amount equal to one percent, (1t) of tbe
pii".ipil anount, of the Bonds sold with the first such- palzment to
be mad,e oD, or-U"eor. the ]-oth day of October, 1996, wit,h reference
t,o tax Yeal 1995.

2. The payments to be made by Kimberly-Cl3rlc, pursuaD,E to
Act No. 4g7 of 

-fdef 
and Ehis Agrreement, are intended to be iu lieu

oi-all ad. valorem tEuces that' would have to be Paid 9n- the.ppjgcC
ind the existing facilities and improvements leased by Kiuberly-
ciirfc in the t,eise to the Stat,e of Arkansas' the city o_f. Conray,
Faulkner cot-iy, School or Coruntrnitry Cot I egre Distflct'E and/or otber

;;iitri;"f ""minieions 
of the State of Arkansas if the Project a..l-trh;-;istiag 

facilit,ies and irnprovementE were not exem[tt frgg ad
valorem tares under the provisiong of ArEicle L6, Sect,ion 5 of the
Constitution of the State of ArkanEae as inleryreted by the Suprec
court of tbe state of Arkansas in @r .ElgP!E3, (the
ntaxing autboritieer ) .

3. Tbe City agtrees to dietribute each payment hereunder
among the taxing buthoritiee in the prop.o_rtion that the millagB

"off6.t.a 
by ea?tr bears to the total millage collect,ed by all

during the Year of distribution'

4. If by reagon of a chang'e ln- E-he Constitution, or a changre
by the Supreme Court of the State of Arkansas in iCs interpretsat,ion

"i 
tit" coistitut,ion or othermise, Kimberly-Clark is required to pay

ity- i"* which the payments spee-ified herein are intended to be in
ii!" of , Kimberly--C1ark may deduct' -the aggregat'e orr any.:u9h
pi'tn""t" made by it from the amount, here_in _agreed to be paid in
ii3" of taKes 

-and 
need only pay the difference t'o the City.

Furthermore, inasmuch as the payment _herein_agreed to be made by
fimUerfy-Clark is intended t,o be in lieu of taxes, it is agreed
eftit 

"-id 
payment sha1l not as to any year be in an amount, great'er

than would 5e payable for such year in ad valorem taxes, in the
aggregate, on 

-actount 
of its ownership of Ehe ProjecE and tbe

eilsting facil i t ies and improvement's'

5. The agreement herein made shall t.erminate and be of :c
furt,her force ana effect from and after the daEe that, the Lease
shall terminate for any purpose other than a default, on the part ci
KimberIY-CIark.

If such termination shall be at, a point' const,ituting a port:3:
of a tax year, Kimberly-Clark shall pay in l ieu of taxes for i:e
y""t in wnich termination occurred that portion of the speci-f:.eci
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annual payment, that the number of days in such Eax year tha;
Kimberly-Clark was Lessee prior to the cermi,nation bears to 35=
d.ays.

6. This agreement shal1 be binding upon t,he successors ani.
assigns of Kimberly-Clark, but no assignment shall be effective E3
relieve Kimberly-C1ark of any of its obligations hereunder unless
e>cpressly authorized and approved in writing by the City.

7. This agreement may be executed in counterparts, eacb. oi
which shall be deemed an original, and all of which shali
constiEute but one and the same instnrment.

If the foregoing is acceptable, please so indicate bt1r
executing the acceptance set forth below, and returniug to
Kimberly-Clark, whereupon thig instriument shall constitute a val,id
and bindiag contract between Kimberly-Clark and Ehe City.

DATED: ilanuary 11, L994.

KIMBERITY - CLARK CORPORATf ON,
a Delaware Corporation

By:-

Chief Financial Officer

ACCEPTED:

January 11 ,



CERTIFTCATE

The undersigneci, Clerk of t,he City of Conway, Arkansas, hereby

certrifies that t.he foregoing is a true and perfect copy of

Resolution N" .4-'?/-/ adopted by che City Council ot Conway,

Arkansas, dt a regrular meeEing held at city HaII in said City, at

o ' c Iock ,  P .M. ,  on  t , he  11 th  daY  o f  , J 994

of ilanuarlr,

L994 .

(SEAL)
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I  o 'c lock,  P.M. ,  on t , ! re  ] .L th c tay ot  Januanl ,  L994

cfvE[I und,er my hand and seal on this / &"* aay
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