THIS LOAN AGREEMENT ("A

ol

Loan No. 74110035

OAN AGREEMENT

reement”) dated as of April 4, 2011 (“Effective Date™) , is

entered into among CITY OF JONESBORO, ARKANSAS, an instrumentality and political subdivision
of the State of Arkansas, 515 West Washirgton Avenue, Jonesboro, Arkansas 72401 (“Borrower”) and
INTEGRITY FIRST BANK, 400 East Highland, Jonesboro, Arkansas 72401 ("Lender").

WHEREAS, the Act (as defined

obligations” for the purpose of acquiring, ¢

i
i

WITNESSETH:

elow) authorizes Arkansas municipalities to issue “short term
onstructing, installing, and renting real property or tangible

personal property having an expected usefyl life of more than one (1) year;

i
WHEREAS, Borrower is an Arkaﬁ-lsas municipality and is authorized under the Act to issue

“short term financing obligations” as such

WHEREAS, Borrower desires to

icrm is defined in the Act;
H

issue certain “short-term financing obligations” and to use the

proceeds thereof for certain Capital Improyement Projects;
z

WHEREAS, Borrower has requegted a loan from Lender in the amount of Ten Million Five
Hundred Thousand and No/100 Dollars ($§0,500,000.00) to finance the Capital Improvement Projects

(the “Loan™);

WHEREAS, the Loan has been djily authorized by the Legislative Body of the Borrower; and

WHEREAS, Lender is willing to imake the Loan to Borrower in accordance with the Act (as

defined below) and on the terms and cond

NOW, THEREFORE, in considg
Lender and Borrower agree as follows:

ions hereinafter set forth.

ration of the premises and the mutual promises herein set forth,

ARTICLE 1

DEFINITIONS

Section 1.01. Certain Defined Terms. In addition to the terms defined elsewhere herein, the

following terms used in this Agreemcent have the following meanings, applicable to both the singular and

plural forms of the terms defined as used i

(a) Act. Act means the “Loc
as amended, which is codified at A.C. A, §

(b) Advances. Advances sha
with the terms of the Loan Documents.

(c) Agreement. Agreement
hereto and any amendments hereto.

n this Agreement:

41 Government Short-Term Financing Obligations Act of 2001,"
14-78-101 et seq.

11 mean advances of principal under the Note in accordance

means this Loan Agreement, including the Exhibits attached




(d) Borrower. Borrower medns the City of Jonesboro, Arkansas.

(e) Borrower’s Counsel. Borrower’s Counsel means the City Attorney for the City of
Jonesboro, Arkansas.

fH Capital Improvement Projects. Capital Improvement Projects means those projects of
Borrower described in Exhibit “A” to thisj Agreement.

(g) Chief Executive Officer.| Chief Executive Officer shall mean the Mayor of the City of
Jonesboro.

(h) Code. Code means the Internal Revenue Code of 1986, as amended from time to time, or
any successor federal income tax statute or, code, and the applicable regulations and ruling as promulgated
thereunder.

i

(i) Legislative Body. Legisl;ltive Body means the City Council of the City of Jonesboro,
Arkansas. E
i
]

G4) Loan. Loan shall mean tl1e Loan from Lender to Borrower in the sum of Ten Million

Five Hundred Thousand and No/100 Dollgrs ($10,500,000.00) together with all future loan and financial
accommodations from Lender to Borrower.
}
(k) Loan Documents. Loan Documents shall mean all documents executed in connection
with or pursuant to the terms of this Agreement or as evidence for payment of the Loan or of performance
of Borrower's obligations hereunder, including, without limitation, this Agreement and the Note.

) Opinion Letter. OpiniorJ Letter shall mean a favorable opinion from Borrower’s counsel
addressed to Lender as to such customary matters concerning Borrower and the Loan Documents as
Lender may reasonably request and substaf\tially in the form attached hereto as Exhibit “B”.

(m) Ordinance. Ordinance shall mean Ordinance No. 11:033 adopted by the Legislative
Body of Borrower authorizing the Loan and the execution of the Loan Documents by the Chief Executive
Officer.

ARTICLE 1
AMOUNT AND TERMS OF THE LOAN

Section 2.01. Loan. Subject tg the terms and conditions contained herein, Lender agrees to
make the Loan to Borrower, to be evidenced by Borrower's Ten Million Five Hundred Thousand and
No/100 Dollars ($10,500,000.00) promisspry note (the "Note") payable to Lender. The Note shall be in
form and substance substantially similar td that attached as Exhibit “C” to this Agreement.

Section 2.02. Interest Rate The Note shall bear interest on the principal amount thereof
outstanding from time to time from the date of disbursements to final payment at a fixed rate 9f two and
370/1000 percent (2.370%) per annum. In; no event shall the Note, either before or after the Final .
Maturity Date, bear interest at a rate highef than the maximum rate of interest allowable under applicable

Arkansas and federal law.




Section 2.03. Payment Schedule. The principal and interest on the Note shall be payable as
due at Lender's address stated herein, or such other place as Lender may designate in writing, in: (a) one
(1) payment of accrued interest only due aitld payable on April 4,2012; (b) beginning on April 4, 2013,
the unpaid principal balance of the Note sHall be amortized over a period of four (4) years, at the same
rate of interested provided for in Section 2{02, and Borrower shall make equal annual payments of
principal and interest thereon beginning on; April 4, 2013 and continuing on the same day annually
thereafter until the Final Maturity Date; and (c) one (1) final payment of the entire unpaid balance of
principal and interest and any other charges allowable under the Note shall be due and payable on April 4,
2016 (“Final Maturity Date”). Lender and Borrower shall enter into a written agreement for the extension
and modification of the Note to reflect the exact payment amounts due under this Section 2.03 (b) and (c).
All payments of principal and interest shal] be made in lawful money of the United States of America
which shall be legal tender in payment ofjll debts, public and private, at the time of payment.

Section 2.04. Closed End Cre&it/Renewal of Loan. Borrower acknowledges and agrees that
the Loan is a closed-end line of credit. Repayment of all or any portion of the Loan shall not obligate
Lender to renew the Loan or extend any additional advances. Borrower and Lender hereby further
acknowledge and agree that the Loan is not and shall not be construed or interpreted to be a revolving line
of credit. Lender shall be under no obligation to renew the Loan upon the Final Maturity Date.

Section 2.05. Use of Proceeds.
Capital Improvement Projects.

The Borrower will use the proceeds of the Loan to finance the

ARTICLE IIT
ADVANCES

Section 3.01. Disbursement of/Loan Proceeds. Subject to the limitation set forth in Section
3.02, provided that Borrower is not in default under the terms of the Loan Documents, and provided all
conditions precedent set forth in this Agreément have been satisfied at the time of the requested Advance,
upon request by Borrower, Lender shall make Advances as directed by Borrower, subject to the
satisfaction of the conditions set forth in Aticle V hereof.

Section 3.02. Limitation on ALvances. Borrower may request Advances on the Loan through
April 4, 2013. After April 4, 2013, Borro wer shall not be entitled to request any additional Advances
under the Loan and Lender shall not be obligated to make any additional Advances on the Loan.
Borrower acknowledges that it shall not bd entitled to Advances of any amounts of the Loan not drawn by
Borrower and advanced by Lender as of the end of April 4, 2013 and that the amount of principal owed
on the Loan shall be fixed as of such date.! Lender and Borrower shall enter into a written agreement for
the extension and modification of the Notd to reflect the exact payment amounts due under Section 2.03
(b) and (c). ‘

ARTICLE 1V
CONDITIONS OF MAKING OF LOAN

Section 4.01. Conditions of Lpan. The obligation of Lender to make the Loan and any

Advances is subject to the conditions prec
the Loan or any Advances thereunder the {
substance satisfactory to Lender:

tdent that Lender shall have received on or before the date of
ollowing, duly executed (where appropriate), and in form and




Ordinance. Propierly adopted Ordinance of Borrower, in form and substance
brizes the Loan and the execution and delivery and
oan Documents to which Borrower is or is to become a party;

(a)
satisfactory to Lender, which auth
performance by Borrower of the L

{b) Loan Document$. Execution of all of the Loan Documents in form and
substance satisfactory to Lender;

(c) Opinion Letter. (Execution and delivery of the Opinion Letter;
(d) Material Adverse Change. No material adverse change shall have occurred

with respect to the financial condifion, business, operations, capitalization, liabilities, or prospects
of Borrower since the date of Borfower's loan application and as of the date of execution of the
Loan Documents or the date of the requested Advances; and

(e) Other. All actionf to be taken in connection with the transaction contemplated
by this Agreement and all documents incident thereto shall be satisfactory in form and substance
to Lender and its counsel, and Ler{dcr shall have received copies of all documents which it may
reasonably request in connection with such transaction and all corporate proceedings with respect
thereto in form and substance satigfactory to Lender and its counsel.

bligation of Lender to make the Loan and any Advances is also
that on the date thereof the following statements shall be true
bd to have represented and warranted to Lender on each such

Section 4.02. Accuracy. Theo
subject to the further conditions precedent
and complete and Borrower shall be deem
date that:

presentations, warranties and covenants contained in Articles VI
| as of such date as though made on and as of such date (except
ons, warranties and covenants relate solely to an earlier date);

(a) The respective rej
and VII are true and correct on an
to the extent that such representati
and

(b) No event has occl
Loan which constitutes an Event
requirement that notice be given o

GENERAL TERMS AND

yrred and is continuing, or would result from the making of the
f Default or would constitute an Event of Default, but for the
r time elapse or both,

ARTICLE V

ICONDITIONS APPLICABLE TO THE LOAN

Loan. The initial Advance under the Loan shall be made as
of Borrower, against receipt by Lender of the documents
[action of the other conditions set forth in this Agreement.

Section 5.01. Disbursement of
soon as reasonably possible, at the request
required by the terms hereof, and the satisi

rrower shall have the right at any time and from time to time to

Section 5.02. Prepayment. Bg
F the Loan in whole or in part without premium or penalty, as

prepay the outstanding principal amount o
set forth in the Loan Documents.

Place of Payment. All payments hereunder and under the Loan on account of
I ender at its principal office at 400 East Highland, Jonesboro,

y be designated in writing by Lender to Borrower, in

Section 5.03.
the principal and interest shall be made to
Arkansas 72401, or such other place as m3

4




immediately available funds. When the Lopn Documents are paid in full, Lender will cancel and return
them to Borrower.

Section 5.04. Interest Computation. Interest shall be computed on the basis of a 365-day
year factor for the Loan.

:
|

Section 5.05. Payment Days and Late Fees. Whenever any payment to be made hereunder or
under the Loan shall be stated to be due 0;1 a Saturday, Sunday, or a public holiday under the laws of the
State of Arkansas, such payment may be nade on the next succeeding business day and such extension of
time shall in such case be included in computing interest, if any, in connection with such payment. If a
payment is made more than ten (10) days 4fter it is due, Borrower shall pay a late charge of ten percent

(10%) of the payment amount with a minisium amount of Ten Dollars ($10.00) and a maximum amount
of One Hundred Dollars ($100.00).

ARTICLE VI
!
REPRESEN%TATIONS AND WARRANTIES

Section 6.01. Borrower. In or$er to induce Lender to make the Loan, Borrower, represents
and warrants to Lender as follows: f

(a) Corporate Organization. Borrower is a municipality, instrumentality and
political subdivision of the State of Arkansas.

(b) Authorization and Power. The Berrower has all requisite power and authority

to enter into this Agreement, to execute and deliver the Loan Documents, and to carry out and

consummate all transactions contemplated by this A greement.
|

(c) Borrower Legal and Authorized. The consummation of the transactions
provided for in this Agreement an{l the Loan Documents and compliance by the Borrower with
the provisions of this Agreement and the Loan Documents: (i) are within its powers and have
been duly authorized by all necessary action on the part of the Legislative Body of the Borrower;
and (ii) will not result in any breach of any of the terms, conditions or provisions of, or constitute
a default under, or result in the crqation or imposition of any lien, charge or encumbrances upon
any property or assets of the Borrdwer pursuant to, any indenture, loan agreement or other
instrument (other than this Agreement and the Loan Documents) to which the Borrower is a party
or by which the Borrower may be bound, nor will such action result in any violation of the
provisions of laws, ordinances, governmental rules, regulations or court orders to which the
Borrower or its properties or operﬂttions is subject.

(d) Consents, Apprqvals and Authorizations. The Borrower has obtained all
consents, approvals and authorizations required for the making and performance by the Borrower
of its obligations under this Agreement and the Loan Documents. No consent, approval or
authorization that has not been obtained is required on the part of the Borrower as a condition to
the execution and delivery of this Agreement and the Loan Documents or the consummation of
any transaction herein contemplatgd.

(e) No Conflicts or Consents. Neither the execution and delivery of the Loan
Documents, nor the consummatiop of any of the transactions herein or therein contemplated, nor
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compliance with the terms and pr#visions thereof, will contravenc or conflict with any provision
of law, statute, or regulation to whiich Borrower is subject, or any indenture, loan agreement,
mortgage, deed of trust, or other agreement or instrument to which the Borrower is a party or by
which Borrower may be bound, ofto which Borrower may be subject. No consent, approval,
authorization or order of any courf or governmental authority or third party is required in
connection with the execution and delivery by Borrower of the Loan Documents or to
consummate the transactions coni}mplated thereby other than the Ordinance.

(f) Enforceable Obligations. The Loan Documents to which Borrower is a party are
valid, legal, and binding obligatiogs of Borrower, enforceable in accordance with their respective
terms, except as may be limited by bankruptcy, insolvency, or other laws affecting the rights of
creditors generally. ‘

(g) No Litigation. There are no pending or threatened actions or proceedings before
any court or administrative agency which may have a materially adverse effect on the financial
condition or operations of Borrower.

(h) Financial Condition. All financial information provided to Lender by Borrower
is true and correct.

(i) No Default. No ¢vent has occurred and is continuing which constitutes an Event
of Default (as hereinafter defined) or which, with the lapse of time or giving of notice or both,
would constitute an Event of Defafxlt.

() Use of Loan Profeeds. The proceeds of the Loan will be used for public
governmental purposes and the L.gan Documents do not constitute an industrial development
bond.

(k) General Obligation of Borrower. The Loan constitutes a general obligation of

the Borrower and is not supported, or intended to be supported, by any assessment upon any
specific property including, but nat limited to, sewers, sidewalks or streets.

) Authorization Unpder the Act. The Loan is authorized, qualifies and meets all
of the terms and conditions for “sHort term financial obligations” under the Act.

Sectlon 6.02. Survival. All regresentations and warranties set forth herein shall survive
delivery of the Loan Documents and the making of the Loan, shall be considered as continuing
representations and warranties, and shall remain in full force and effect until all obligations of Borrower
are satisfied in full.

ARTICLE VII

COVENANTS OF BORROWER

Section 7.01. Affirmative Cove tants. During the period of this Agreement and so long as any
obligations under the Loan Documents shall be outstanding, Borrower will:

|

(a) Financial Stateni ents, Reports, and Documents of Borrower: Borrower shall
provide Lender with a copy of its fannual audited financial statement within thirty (30) days of

6
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completion of the statement. Borré)wer shall also provide Lender with such other information

respecting the financial condition
reasonably request.

%nd operations of Borrower as Lender may from time to time

(b) Inspection of Prjperties. Books, and Records of Borrower. Borrower will

allow any representative of Lende

lf(including an accountant or consultant or firm of accountants

or firm of consultants selected by Lender) to visit and inspect the Borrower and the Capital
Improvement Projects, to examineEOpy and make extracts from its books, records and accounts

and to discuss Borrower’s affairs,

independent certified public accou

reasonably request.

inances and accounts with Borrower’s officers and
; tants, at all such reasonable times and as often as Lender may
f

|
(c) Compliance with Agreements. Borrower will perform all of the obligations to

be performed by Borrower pursua

t to the terms of each indenture, agreement, contract and other

instrument by which Borrower is bound.

t
d) Maintenance of Assets. Borrower will maintain, keep and preserve in good

working order and condition, ordifary wear and tear excepted, all of Borrower’s assets and

properties which are necessary to
necessary repairs and replacement:

(e) Compliance wit

¢ proper conduct of Borrower’s business and make all
5 thereof.

Laws. Borrower will comply with all applicable laws, rules,

regulations, and orders of any coutt or governmental authority.

43 Notice of Litigat

on, Material Adverse Changes, and Events of Default.

Borrower will promptly give Lender notice in writing of (i) any litigation or any proceeding
before any governmental agency t¢ which Borrower is a party which, if adversely determined,
would materially and adversely affect the financial condition, affairs of operations or Borrower;

(ii) any other matter which would

aterially and adversely affect the financial condition, affairs

or operations of Borrower; (iii) thg occurrence of any Event of Default; (iv) any notice sent by

any governmental authority relati

to any failure or alleged failure to comply with any

environmental law related to the properties or operations of Borrower or any liability with respect
thereto; and (v) any casualty or copdemnation affecting any of the assets of Borrower.

i

() Maintenance of Books and Records. Borrower will maintain proper books of

record and account in which full,
accounting principles consistently
affairs.

%rue, and correct entries in accordance with generally accepted

Eapplied will be made of all Borrower’s dealings and business

l

i
! .
(h) Payment of Loan. Borrower will pay when due all of Borrower's indebtedness
to Lender evidenced by the Loan Documents, and will repay immediately on demand all expenses
(including all reasonable attorneys’ fees) reasonably incurred by Lender in connection with the

Loan and all such indebtedness.

(i) Compliance Certificate. Upon request by Lender, an appropriate officer of
Borrower shall execute and deliver a compliance certificate to certify to Lender that: (i) the
Financial Reports (as defined belgw) are accurate and complete; (ii) Borrower is in compliance
with this Agreement; (iii) whether Borrower has reason to believe that any of its representations,
warranties, and covenants in this Agreement and the Loan Documents have been breached by

7
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Borrower (iv) no Event of Default%has occurred; and (v) all such matters are reasonably requested
by Lender. :

() Financial Report;s. Upon request by Lender, Borrower shall deliver to Lender
an accurate and complete copy of the Financial Reports. The Financial Reports shall be accurate
and complete. The Financial Repgrts shall be prepared in accordance with generally accepted
accounting principles. “Financial Reports” means all of the financial statements, balance sheets,
income statements, and statements{ of cash flow, and all other documents delivered by, or on
behalf of, Borrower to Lender. |

5 .
k) Further Assural_lices. Borrower will execute and deliver such further

agreements, documents, and instrqments that are reasonable and take such further reasonable
action as may be requested by Lender to carry out the provisions and purposes of the Loan
Documents, and to evidence the Lban.

ARTICLE VIII

EYENTS OF DEFAULT

Section 8.01. Events of Default. An "Event of Default" shall exist if any of the following

events shall occur and be continuing: [
|

(a) The Borrower do¢s not fully pay any required payment of principal or interest on
the Note by the tenth (10th) day after the due date thereof, or shall fail to pay by the tenth (10th)
day after the due date therefore any other fee, expense or other payment required hereunder;

i

(b) Any representatiolfl or warranty made in any of the Loan Documents or any other
document or in any certificate or statement furnished or made to Lender pursuant hereto or in
connection herewith or with the LLans, shall prove to be untrue or inaccurate in any material
respect as of the date on which su?h representation or warranty was or is made;

(c) Borrower shall ddfault in the performance of any other term, covenant or
agreement contained in the Loan IDocuments or any other document executed in conjunction
therewith, and such default shall continue unremedied for thirty (30) days following Borrower’s
occurrence;

(d) Borrower shall: (1) file a petition seeking relief for under Title 9 of the United
States Code, as now constituted of hereafter amended, or file an answer consenting to, admitting
the material allegations of or othegwise not controverting, or fail timely to controvert a petition
filed against it seeking relief unde} Title 9 of the United States Code, as now constituted or
hereafter amended; or (2) file such petition or answer with respect to relief under the provisions
of any other now existing or futurg applicable bankruptcy, insolvency, or other similar law of the
United States of America or any State thereof or of any other country or jurisdiction providing for
the reorganization, winding-up orlliquidation of entities or arrangements, compositions,
extensions, or adjustments with cchitors;

(e) An order for reliegf shall be entered against Borrower under Title 9 of the United
States Code, as now constituted of hereafter amended, which order is not stayed or upon the entry
of an order, judgment, or decree by operation of law or by a court having jurisdiction in the

8



premises, which is not stayed, adjydging Borrower a bankrupt or insolvent under, or ordering
relief against Borrower under, or a'pproving as properly filed a petition seeking relief against
Borrower under the provisions of any other now existing or future applicable bankruptcy,
insolvency, or other similar law of the United States of America or any State thereof or of any
other country or jurisdiction provi%ling for the reorganization, winding-up, or liquidation of
entities or any arrangement, comp?sition, extension, or adjustment with creditors, or appointing a
receiver, liquidator, assignee, sequestrator, trustee, or custodian of Borrower or of any substantial
part of Borrower’s property, or orc}ering the reorganization, winding-up, or liquidation of
Borrower’s affairs, or upon the exPiration of thirty (30) days after the filing of any involuntary
petition against Borrower seeking any of the relief specified in Section 8.01(d) or this Section
8.01(e) without the petition being Pismissed prior to that time; and

H) Borrower shall: (ir‘,) make a general assignment for the benefit of Borrower’s
creditors; (ii) apply for or consent o the appointment of or taking possession by a receiver,
liquidator, assignee, sequestrator, frustee, or custodian of Borrower of all or any substantial part
of Borrower’s property; (iii) admit Borrower’s insolvency or inability to pay Borrower’s debts
generally as such debts become due; (iv) fail generally to pay Borrower’s debts as such debts
become due; or (v) take any action (or if such action is taken by Borrower’s directors or majority
stockholders) looking to the dissolution or liquidation of Borrower.

Section 8.02. Remedies on Default. If an Event of Default shall have occurred and be
continuing, then Lender may exercise any pne or more of the following rights and remedies and any other
remedies provided in the Loan Documents} as Lender, in its sole discretion, may deem necessary or
appropriate: (a) terminate Lender's commitment to lend hereunder; (b) declare the principal of the Note,
and all interest then accrued thereon, and any other liabilities hereunder or under any of the Loan
Documents to be immediately due and pajable without demand, presentment, notice of dishonor, notice
of acceleration or intent to accelerate, or protest, all of which are hereby expressly waived by Borrower,
provided, however, acceleration shall occur automatically without any action by Lender if the Event of
Default is of the type set forth in Section 8.01(d), (e) or (f) hereof; (c) reduce any claim to judgment;
and/or (d) without notice of default or demand, pursue and enforce any of the Lender's rights and
remedies under the Loan Documents, or otherwise provided under or pursuant to any applicable law or
agreement.

ARTICLE IX
MISCELLANEOUS

Section 9.01. Waiver. No failure or delay on the part of Lender in exercising any power, right,
or remedy or under any of the Loan Docurhents shall operate as a waiver thereof, nor shall any single or
partial exercise of any such right, power, ar remedy preclude any other or further exercise thereof or the
exercise of any other right, power, or remgdy thereunder. No notice to or demand on Borrower in any
case shall entitle Borrower to any other orifurther notice or demand in similar or other circumstances.
Lender shall in no event be required to ex¢rcise any of its remedies in respect of any of the Loan
Documents before exercising any remediep hereunder or otherwise to enforce the provisions of any of the
Loan Documents. The rights, powers, and}remedies of Lender under the Loan Documents shall be in
addition to all other rights provided by lav* and/or equity.

Section 9.02. Suits for EnforcetLent. If any Events of Default shall occur and be con.tir'xuing,
Lender may proceed to protect and enforcg Borrower’s rights or remedies, by arbitration or by suit in
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equity or action at law, or both, whether fgr the specific performance of any covenant, agreement, or other
provision contained in the Loan Documents and to enforce the terms and conditions of the Loan
Documents or any other legal or equitableiright or remedy. No course of dealing between Borrower and
Lender or any failure or delay on the part 9f Lender in exercising any rights or remedies hereunder shall
operate as a waiver of any rights or remedies of Lender, and no single or partial exercise of any rights or

remedies hereunder shall operate as a waiver or preclude the exercise of any other rights or remedies
hereunder.

Section 9.03. Costs. In the event Lender shall retain or engage an attorney to collect, enforce,
or protect Borrower’s interests with respect to the Loan Documents or any other documents, delivered
pursuant to this Agreement, Borrower shall pay all costs and expenses of such collection, enforcement, or
protection, including reasonable attorneys'|fees.

Section 9.04. Final Agreement:ﬁ Modification. The Loan Documents represent the final
agreement between the parties and may nof( be contradicted by evidence of prior, contemporaneous, or
subsequent oral agreement of the parties. There are no unwritten oral agreements between the parties. No
modification or waiver of any provision of the Loan Documents, nor consent to any departure by
Borrower or Lender therefrom shall be effective unless the same shall be in writing and then such waiver
or consent shall be effective only in the spTciﬁc instance and for the purpose for which given.

i
Section 9.05. Notices. All communications and notices provided for hereunder shall be in

writing and shall be deemed to have been @uly given to a party hereto if mailed by certified mail, prepaid,
to the parties hereto at their respective addyesses set forth at the first of this Agreement, or as to each
party, at such other address as shall be desjgnated by such party in a written notice to the other parties.

Section 9.06. Accounting Terms. All accounting terms not specifically defined herein shall be
construed in accordance with generally acTepted accounting principles consistently applied.

Section 9.07. Governing Law. i he Loan Documents shall be deemed to be contracts under the
laws of the State of Arkansas and for all purposes shall be governed by and construed in accordance with
the laws of said state or the laws of the Unl'ted States of America, as shall be applicable.

Section 9.08. Termination. Thi; Agreement shall remain in full force and effect until all
liabilitics under all Loan Documents are irpevocably paid in full.

{ . .
Section 9.9. Successors. This Agreement shall be binding upon and inure to the benefit of and
be enforceable by the respective heirs, legal representatives, successors and assigns of the Parties hereto.
Borrower shall not assign this AgreementLr any right, benefit or obligation hereunder.

[
Section 9.10. Binding Effect. 'l?he Loan Documents shall be binding on the parties hereto and

1

their permitted successors and assigns. |
{

IN WITNESS WHEREOF, the pzirtics hereto have caused this Agreement to be executed as of the
date first above written. ‘\

]
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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INTEGRITY FIRST BANK

Name: \ (. L. Liedl 1

Title: rReEsSIDEdT
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. Exhibit “A”
Capital Improvement Projects
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Exhibit “B”
Opinion Letter
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Integrity First Bank
400 E. Highland Drive
Jonesboro, AR 72401

March 29, 2011

Re:  City of Jonesboro - $10,500,000.00 Loan
Loan Agreement dated March __, 2011
Gentlemen:
[ am City Attorney for the City of Jonesboro.

In rendering this Opinion Lettey, I have reviewed the following documents made (except as

otherwise noted) as of March 30, 2011;:

A. Loan Agreement by
$10,500,000.00 loan (
Agreement”);

d
he

between the Borrower and Lender relating to the
“Loan”) from the Lender to the Borrower (the “Loan

B. Promissory Note in the/principal sum of $10,500,000.00 from Borrower to
Lender (the “Promissory Note™);

C. Disbursement Authorization;

D. Commercial Loan Application; and

E. Advance Agreement.

The documents listed above are

collectively referred to herein as the “Loan Documents” and

sometimes individually referred to hergin as a “Loan Document.”

Subject to the qualifications and limitations set forth below, I am of the opinion that:
{

1. Borroweris a municipahity, instrumentality and political subdivision of the State of

Arkansas.

2. Borrower has all requisfte power and authority to execute and deliver the Loan
Documents to which it is a party and to perform its respective obligations under the terms of the

Loan Documents. The Loan Document
on the part of Borrower and have been,

s have been duly and validly authorized by proper action
duly executed and delivered by the Ordinance (as defined

the Loan Agreement) of Borrower, and constitute the valid and binding obligations of Borrower,
enforceable in accordance with their rgspective terms, except as the enforceability thereqf may be
(a) limited by bankruptcy, insolvency,J;]eorganization, moratorium or similar laws affecting the

enforceability of creditors' rights gene

ly, and (b) subject to general principles of equity,



including the right to specific perfo ce, estoppel and waiver (regardless of whether
enforceability is considered in a procegding in equity or at law).

3. All consents, approvals and authorizations on the part of Borrower in connection with
the execution and delivery of the Loan Documents has been obtained.

4. The execution and deli?ery by Borrower of the Loan Documents to which it is a party,
does not (i) violate any provision of the laws of the State of Arkansas applicable to Borrower, or (ii)
violate any provision of any judgment, order, writ or decree known to us of any federal or state
governmental body, agency or court ir} Arkansas having jurisdiction over Borrower.

5. The Loan is authorized; qualifies and meets all of the terms and conditions under
the Act.

The opinions hereinafter expressed are subject to the following qualifications and limitations:

(a) All of the opinions expressed herein are limited to the laws of the State of Arkansas
and the laws of the United States of America.

(b)  Subject to the last paragraph hereof, this opinion is rendered at your request and it
may be relied upon only by you, your shccessors and assigns and your counsel, Barrett & Deacon, a
professional association, in connection/with the matters referred to herein. No other person or entity
may rely or claim reliance upon this opinion.

(¢) My opinion is rendered as of the date hereof and does not cover the effect of any
amendment or supplement to the Loan Documents or the validity or enforceability of any amendment
or supplement thereto. No opinions may be implied beyond those expressly stated herein. The
opinions expressed herein represent our judgment as to certain matters of law based upon the facts
presented or assumed and should not e considered or construed as a guaranty.

Very truly yours,

Phillip Crego, City Attorney
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BORROWER'S NAME AND ADDRESS

LOYOF \ONFSRORN ARKAMSAS FRST BANK WRPOIT  GLSY

CICOOCHALL R1E WEST WASHIMETOM P 0 ROX (M5 |A OF FIRST NATIONAL BANX & TRUST CO losn Number Z4110008 .

JONESRORO AR 726031845 =~ |400 HIGRLAND DRIVE Cate Q3202008
, AR 72401 Maturity Dete ga302013

. LENDER'S NAME AND ADORESS
1" inchudes ssch borower sbove, jointly and severaly. | *Youl mesns the lender, Its successors and assigns.

Losn Amount ¢ 1080000000
Ronewal Of
[~ 718013240

For value raceived, | promise 10 pay 10 you, of your order, pt your address fisted above the PRINCIPAL sum of TEMAMILLION FIVE HNDBFD THONSANG AND

NO0O Dollers ¢ 1050000000

O single Advance: ! will receive afl of this principel sum of . No additionsl ady e wisted under this note.

mwm.m:m.prwwmmwmhmrmm of principal | can b under thienote. On 020N .
1 will ive the of ¢ pOf end future principal advances are contempleted.

Condid The ditions for future sdvances sre

m] om&dcndk:\’oumdlagruthnlm-ybwrwuplomomummpdndpdmmmmmm.ﬂiﬂumhmbbﬂunllothor

conditiona and expirss on

[0 Closed End Credit: You end | agres thet [ may

per year untl Q330013

from DAXL2NY1

w (subject to afi othar conditions] up to the maximum principsl sum only one time.
INTEREST: | agres to pay interest on the & incipat baks

attherste of _____ 2170%

3 Varisble Rats: This rate may ten change a3 stated beigw.
O tndex Rete: The furturs rate will be

the fol

ing index rate:

O No ladax: The future rate will not be subject to afy intemal of extamal index. It will be entiraly in your control.

O Frequency end Timing: The rate on this note mayl change as often as

A change in the interest rate will take effect

[ Umitatons: During the term of this loan, the

Etfoct of Varlable Rate: A ch

annusl interest rate will not be more then
%. The rate mey not change mate than

% oc less than

% sach

ge in the i rote will have the fallowing effect on the payments:
0O e of sech scheduled pey will X O The amount of the finel paymant will change.
)

ACCRUAL METHOD: Interest will be calculsted on a ACTI)IME

basis.

POST MATURITY RATE: | egres 10 pay interest on the unpl
[ on the seme fixed or varisble rate besla in effect
O starete equal 0

balence of this note owing after maturity, snd unt peid in full, es stated below:
lore maturity les indiceted above).

(B LATE CHARGE: if o payment iy mada more than 10|  days after it is dus, ! agres 1o pey & late cherge of 10 NANK OF THE PAYMFNT AMOIINT .

WITH A MEN OF $10.00 AND A MAX OF $100.00

[m]} ADDmmuLCHAMB:lnaddtbnwilw.lmrwuymlwmnocwmch O o O ere not inciuded in the princips! amount

sbove:

PAYMENTS: | agree to pay this nots as follows:

ON DEMAND, BUT IF ND DEMAND IS MADE THEN ARNUAL PAYMENTS OF ACCRUED INTEREST CALCULATED ON THE AMDUNT OF CREDIT DUTSTANDING BEGINNING O 03-30-

2012 AND PRINCIPAL DUE ON 03-30-2013,

PURPOSE: The purpose of this loan is W

ADDITIONAL TERMS:
BUSWESS, UNSECURED

mmnmsmmmmaummmvfommmmmm

UNIVERSAL NOTE AND SECURITY AGREEMENT
©19384, 1581 Sankers Systams, Inc., 51, Clowd. MN MWM

aeoe  V02010.5.2
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for this insurance to ths amount | awe you. Any smount You will be
due | diately, This will swn finance charges !mmwﬂu dole

paid.

WARRANTIES AND REPRESENTATIONS - If this agr

accounts, | will not settle any secount for less then lts

your written patmission. | will coliect all sccounts

otherwise. | will keap the proceads from all the accounts dmx«h
b | wke back in trust fof you. | not

mix themn with any other property of mine, |

your request. If you sek 10 m"".:"'""m . mnwnod"
. me v any o
items or tems retskan by m .:'ﬁuu You m o“nyueinmy

tights with respect to obligations my
Sniorce any Secerity IHrest oot ariires werh sblrmane, (19 YOU meY
an Y [ .
If this agt covers i . { will not dispose of

¢ minimum price establiished between and me.

If this sgreement covers farm products | will prov
request, ¢ written list of the buyers, commission merchiints or
agents 10 or through whom | may sell my farm

13

closed end cradit, repaying o part of the principsl will not entitle me to
additional credit,

SET-OFF - | sgree that you set oft any smount due snd paysbis
?ngu this note sgeinst sny rin.l | have 1o receive money lrom you

Right to recsive money from

{
o
i3
|
£
iH
B
H

i

i

g

z
It
i
H
g .
il
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i
4
;s
H
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those parties named on this written list, | suthorize you tq notify et your

sole dhecretion eny additional perties rey YOUr secuity intersst in
my ferm products. | remain subject to o9 for selling
my ferm prod n violation of my a9 with and the Food
Security Act. In this paragraph the terms fam pi ts, buyers,
commission merchants and agents have the ings ghven o

themn in the Federal Food Security Act of 18885.

If this agreamaent covers chattsl paper or instruments, huuodm
collatersl or proceeds of the Property, | will note your intethst on the
of the chattel paper or instrumaents.
REMEDES - | will be in default on this sscurity sgresmant if | am in
default on any note this agresment secures or if | fall to any promise
contained in the tarms of this agresment, if | defsult, you of the
rights and remedias provided in the nots and the Uniform
Commercial Cods. You may require me to make the property
svailable 10 you et 8 plsce which is ressanably convenient) You mey take
[ jon of the d property snd sell it as p! by bbw. The
p:wwlhappldrunwmowuwwmwmnd-b}.l
-E:- that 10 days written notice senmt o my last known &ddress by first
class mail will be reasonable notice under the Uniform Corhmercisl Code.

My current address is on 1.
mwmwf’?'ﬁmr-ammmw .

S

it
causes to belleve you will have difficulty collecting
the emount 1 owe you; | WMImWMhMpo
manner of {of 8 pUrPOse tens confi by & legal suthority;
{ ﬁl d\umbzv name of sssume an .“(‘mhln cu:lh:":o
fying yau before meking such o change; plant, »
poct ot s in due sesson; (11) any s e used for a

statement covering the Pmpnny‘; ! wilmoofp!y. with, u,“u:’a’

o or
o the ersi olmwgr‘ogumo%ieumﬂeommdw.u
Wdh7c.ﬂﬂ.m1 , Bubpert G, Exhibit M,

i | am in default on this note you have, but are not limited

Otherwise assit you In o wi -] N

under l:nmm!hf:rm Comno'r‘:b?uc?a:“ of periesting your b (‘!IT io: mcr demand Wm.l' 'of .0‘: 4'.')::(. .v:; :‘}n e
APPUICABLE uwfm. note -Mm:fm':o:m g this note will (ZIYoumu!}mo« this debt against any right | have 0 the payment
be governed by the laws of the State of Arkensas anfl feders! law, of money from you, subject 10 the terme of the “SET-OFF"
inctuding, but not limited to, the maximum interest rate|or amount of .

points, ,  Of other
allowed by the provisions of Section 731 of the Gr
Finencisl Modemization Act of 1898, which cpio
Federal Depoeit insursnoe Act, being codified 81 12 U.S.C.

Any term of (s sgresment which is contrary to bie law will
no! alfec! unless the lsw ts you and me 10 ajres to such 8
varistion. if any provision of this agresment cannot be enfofc oewdn*
10 its terms, this fact will not affect the enforceability of thy remeinder o

this sgreement. No modificetion of this

1 t may bejmade without
mu writtsn consent. Time e of

credit by me.

{81 You mey use any remady you have under state or fadenl law.

{8) You may meka use of eny remedy given to you in any sgresment
securing this note.

any one or more of these remadies do not give up

the date you sccelerate payment on the note, whichevet is X
SINGLE ovmcuomi'"."ﬁmhu.umhm-p‘ n, you and |
P ke only one adh of princip ', YOU

ther unts to the pring! L voa make $ny pey
S S FATBs Y UBERR el
- B
| expect that you will maks more than one sdvence of printipal.

SIGNATURES: | AGREE TO THE TERMS OF THIS NOTE (INCLUDING THOSE ON PAGES 1 AND 2). | have teceived 8 copy on today’e date.

CITY OF JONESBORD, ARKANSAS

HAROLD PERRIN, MAYOR

DOMNA JACKSON, CITY CLERK

SIGNATURE FOR LENDER:

6 L UEBLONG, LOAN OFFCER
ExGETE ©1004, 1091 Bankacs Syvtoma, Inc., 51, Cloud, MR Fen UNS-HAZ-AR 3/7/2002

poge3 ol X



