From: Jacob P. Fair <JFair@wlj.com>

Sent: Tuesday, May 21, 2019 2:00 PM

To: Harold Perrin

Cc: Fred M. Perkins Il

Subject: APEX: jonesboro property - title commitment

Attachments: Complete Commitment.pdf; 2019-4-22_option_exercise_letter_and_exhs_pdf.pdf
Follow Up Flag: Follow up

Flag Status: Flagged

Good afternoon Mayor Perrin:

We spoke on the phone a few weeks ago about the attached letter and you told me that | could coordinate this matter
with you. My firm represents Apex Tool Group, LLC, and it is exercising its option to purchase the property located at
4800 Kruger Drive in Jonesboro. We received a title commitment for the property, and it is attached. The title
commitment requires the City to provide certain items that are listed in reguirements 5 and 6 of schedule b, part L. will
the City be able to provide those documents? | will also prepare a termination of the lease agreement and a general
warranty deed and circulate it for your review. Right now, the closing is scheduled for June 11, but we can adjust closing
to accommaodate your schedule if needed.

Please let me know if you have any questions. Thank you.

y;z Jacob P. Fair

ATTORNEY

. 501.212.1342 | JEair@wli.com
WRIGHT

- Wright, Lindsey & Jennings LLP
LI Nn SEY 200 West Capitol Avenue, Suite 2300 | Litlle Rock, AR 7221
JENNINGS Main 501.371.0808 | Fax 501.376.9442 | wli.com

To ensure compliance with requirements imposed by the IRS, we advise you that if any U.S. federal tax advice is contained in this communication {including any
attachments) it is not intended or written to be used, and cannot be used, for the purpose of (f) avoiding penalties under the Internal Revenue Code or (ji)
promoting, marketing or recommending ko another party any transaction or matter addressed herein. This advice may not be forwarded (other than within the
organization to which it has been sent) without our express weitten consent,

Confidentiality Notice

This message and the accompanying documents may contain information that is priviteged, confidential, or exempt from disclosure under applicable law. If the
reader of this e-mall is not the Intended recipient, you are hereby notified that you are strictly prohibited frem reading, disseminating, distributing, or copying this
communication. If you have received this e-mail in error, please notify the sender immediately and destroy the criginal transmission. Thank you.
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WRIGHT LINDSEY JENNINGS

200 West Capitel Avenue, Suile 2300 Little Rock, AR 72201-3608  Maln 501.371.0808 Fax 501.376.0442 wij.com

Jacob P. Fair
ATTORNEY

Direct; 501,292,1342 | [falr@wlf.com
April 22, 2019

Honorable Harold Perrin VIA OVERNIGHT DELIVERY
Office of the Mayor, City of Joneshoro

300 S. Church St.

Joneshoro, AR 72401

Mercantile Bank, Trustee VIA CERTIFIED MAIL
Post Office Box 6018 RETURN RECEIPT REQUESTED
Joneshoro, Arkansas 72401

Re:  Exercise of Purchase Option under Lease Agreement between
City of Jonesboro and Delta, Inc.

Dear Mayor Perrin:

Our firm represents Apex Tool Group, LLC (“Apex”), formerly known as Delta, Inc,
of Arkansas (“Delta”). The City of Jonesboro (the “City”) and Delta are parties to a
loase agreement dated Septembor 1, 1979 (“Lease”) related to the commexcial
property located at 4800 Kruger Drive, Joneshoro, Arkansas (the “Property”). A
copy of the Lease is enclosed as Exhibit 1 for your review. Article XX, Section 2002
of the Lease provides Delta with an option to purchase the Property (the “Option”).

Apex is the successor-in-interest to Delta and as such is the current counterparty to
the City under the Lease, The documents evidencing such are attached to this
letter.

Apex hereby exercises the Option, In accordance with the requirement of Article
XX, Section 2002(D) of the Lease, Apex hereby specifies the time and place of the
closing of such purchase as 10:00 a.m. EDT on June 11, 2019 at our office at 200 W,
Capitol Avenue, Suite 2300, Little Rock. We would be happy to schedule any other
mutually agreeable closing time and place. Please contact me as soon as you can so
we may coordinate the closing.

wright, Lindsey & Jennings LLP
1836534-v1




WRIGHT LINDSEY JENNINGS
April 22, 2019
Page 2
I appreciate your time, and please let me know if you have any questions.
Sincerely,
WRIGHT, LINDSEY & JENNINGS LLP
A\\E X
NN
Jacob P. Fair

JPF:dl
Enclosures

1836534-v1
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folded label using clear plastic shipplng tape over the enfirs label.
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Customers without a Daily Plckup
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‘  LEASE AND AGREEMENT
n

This LEASE AND AGREEMENT made as of tﬁe.Eirst‘day of
Septewher, 1979, by and betwsen the CITY OF JONESBPRO, ARKANSAS

{("Lessox" oxr "City") and DELTA;“IN'C. OF ARKANSAS, R corporat-:ion
organized under and existing by virtue of the la.wsl of the State of

' Arkensas ("Lessea");

+

WITNESSETH:

WHEREAS, Lessor is a duly organized and lexisting wmunici-
pality, a ciity of the £irst class, ander the lawé of the State mfl -

bxkansas with' full and lawful power-and muthority [to enter inbo

‘this tLease and. Agreement, acting by and through ifs City Connedil

"in- the public interest and for a _pﬁblic pux'ppse in securing and

developing industry, .providing empiqyment and adding to the welfare:

and prosperity of the Leasor and its, inhabiitants, all ‘pursuant to.

. .+ the provisions pf a.cj: o, 9 of the.¥irst Exltraora,.nary Hession of
l’ ‘ the Sixty—-s'ecmggi General Assexbly of tha State of|Arkansas, approved
" anmaxy 21, 1960, as amended (“Act.No, 9Y); and
WHEREAS, Lessee is authorized under its)Articles of Incor-
poration and Bylaws and under tha :Laws: of the State of ‘Lis_ incorpo- '
ration to entey im;o this Lezse and Agresenent and o' pexform all
'covenants and obligations on its paxi to be perfokned unae_r and
pursuant to this Lease and Agreementp and
WHEREAS, Less-;eei is nok probibltsd under ‘the terms of any
outﬂanding trust indentures, Geed.s of trust,l iuoxt{yages.‘loan agrae-
o ‘ments or other jnstruments ox evid-'ancés of indebtedness of wvhabevex .
. nature from entering Into this Lease and Agreemernt and discharging
and performing all covenants ‘and obligations on-its part to be
I: - .. performed undex and purSt_tant £0 thig .Lease and Agreement (or if so,
o a proper waiver has been ohtalned) znd affirmstively so represents

o Lessor; and

&S
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WHEREAS, the industrial undertaking will consist of an.,
sxpansion to_an.existing manufacturing facility consisting of lands,
buildings, machinery, eqﬁipméﬁt, dmprovemants and facilities (the
."éroj3ct“}7 tnd . ' ’
WHEREAS, fLespor and Lessee herehy recite knowledge that
.ngsor'has un@ertakan £o Furnish permaneﬁt financing of Proﬁect

coske and expenses of authorizing and issuing the Eonds by the

- sgsuance of Industrial Devélopment Revenue Bonds undex Ack Ha. 9

{the "Bonds")j; and
WHEREAS, the Bonds are being sold and issued in series,

with there being inifially sold and issued Series A Bonds in the

»

principal amount of $300,000 and Serieg B Bonds in the principal’

amount of $500,000;

WOW, THEREFORE, fox valuable aonsideration, receiph of

which iz hereby acknowledged by Lessor 'and Lessee, and in considera-

Tion OFf the Watual Benef ity and CovVEnamty hersii CoHtained; Lessor

and Lesgee AGREE ag followa}
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ﬁRTIGLE:;-
- DEFINLTIONS . : -
Saction 10l. In addition to the vords anB terms elsew
whex%,ggfined in this Lease Agreement, the followinl words and
B Ferms as uaed in thig Leasa Agreement shall have the following
&:;ﬂings unless the context clearky indicates a dififerent mean;ﬁg
or intent: T R . ., o
oot Ne. 97 -~ - Ack No. 8 of the rlrst Extraordinary
Session of the SlxtyJSecond @General Asgembly of thJ State of
Arkapses, approved January 21, 1260, as amended. :
"paditional Bonds™ — Bonds in addition tb the Serles A .
fands and Series. B Bonds, which are ﬁsaue& under the provisions éf

Section 202 B..of theIndentura. ' .

“Anthgxize& Lessea‘Represéntéhive“ =  7The person ét éﬁé
time designated- to aot in ‘behalf of the Lessee by ritten certi—.
ficate, furnxshed to the Lassor and the. mrustee con alning the
specinen Bxgnatura of such person and ‘sigrned on behalf of the
Lesses by the president or any vice presxdent af the Lessee. Such .

'

.ucartlficate way designate an' alternate or alternat 5.

& e T

tanthorized Lessor Representative” - Th parson at tha
time degignated to act in gehalf of,ﬁhe ;assor by written certlfil-
cate furnished to tho Tessea and the Trustes contafning the'sﬁeci—
., men s;gnature of such pexson and s;gned on behalf SE'the Lassox
"by the Mayor, Such cextifiocate may desxgnate an afltsrnate oy alter-
nates. . )
“Bond Fund" - fhe fund created by Sectipn 501 of the
Indenture into which moneys are o he deposited and ouk of which
disbursements are to be nmade for pa@ing the principal of, premiom,
.if any, and interest on the Ponds ip the manner ard for Ehe’pur—

‘poses specifisd in Article V of the Indenture.

ain
Ll
5
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"Bonds" - .The Clty of Jonesporo, Arkansas Industrial
Development'Revariua Bonds - Delia Project, issued under and

AL a

secured by the Indenture and to be delivered in series from time

te time. .

I ‘ Meoda ~ The Internal Revenue Code of 1954, as amended. . !%

"Construction Fond® - The fund created by Ssotlion 6'01' -
of the Indentuyrs inte which the portion of the proceceds of tha . !
sale of the ‘Bonc’ls specified in Section 601 is to be doposited
and out of which disbursements are to be-made for Projact Costs
in the mabner and for the purposés.'“spé‘c'i‘fied in Article VI of
the Indenture.
"DED' -~ The Deparimént of Economic D&valopment,'govexnir;;_q '

body of the Arkansas Econoiic Developmaht Cm'missAion (;)f thas State

of Arkansas), O0r any sSucoesgok agenoy. Péyment: of principal

FinLin.«':em.é.t.,.on_..the_Se::ies;Afsondsﬁis_be.i.ng_g.uagr.am:eedwb.yADEDﬁ.— _—
,Whenever refell-r'ed té» herein, it is intended by Lassor and Lessese, ’ .
that DED shail have and be _entitlad_ ko al':L. :lc'igh'l:s‘ set forth in- .
) gonnection with that reference as though and to the same extent |
as though it were a signatory ;éarty hereto and that it may. be

éntitled to exerclss those rights on its own beh,alf" and in lts

oWn nERe. ’ : . ’ ' I
"Eycess Bond Fund Moneys" — Moneys in the Bond Fund
at any time in excess of the amounts required fox payment of L0

intéiest,- premiﬁm, if any, and principal that will be dué prioxr . ’
Lo’ the n.ext Bisic Rent payment date (set Fforth in Section 303(a){l)) )
and interest,” premium, if any, and priancipal of Bonds that have
become due but have not been presanted foxr payment.
"Ipdenture" or "Trust Indentunrs" -~ The Trust Indenture I
between the City and the Trustee, of even date herxewith, which .
iz recorded in the offica of the Circuit Clerk and Bx Officia
Recorder of Craighead County, Arkansas and which sets forth
the datai.:l:.s pertaining to the Bondsg, tha pravisions pertaining
ta %_:ha issuance of additional bonds, the nature and extent of -
the secucrity and the rights, duties and obligations of the City,

the Trustee and the holders and registered owners of tlie Bonds.

-4
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- . "Yapsa Agréemént“ -  The w:ithin' Leas\i?'-ahd_Agreement
between the Lessor and.the ILessece. ' o
" . "lease term" or Yterm" - The indéial texfn of the Lease -
E *  Agreement set Forth in Section 302.plus any extensilon or':;ex-aawal
_terms:pursuant to the provisions of Saction 2001 hereof.
- “Leased Premices” - The lands, .building , improverhgr;ts, -

PR
gy

ma.c:hlnery, eguipment. and facllltias govered by thiy Lease Agreemenk

and ﬁqf:mea in Section 301 hereof.

YLessea” or "Dalta’ -~ Delta, Inc. of Arkapsas, an .

L

Arkansas corporation; and any assignee that asstmes] the obliga-

tions of the Lessee pursuant fo the provs,sions of Hhis Lease Agrae-

o

mentp

‘"fessor" - 'The City of Jonesboxa, Arkandas, a aity of . ..

the f£irst claés and located in :Ca:aiéhea:d County, kansas.

"Permitted Ex_‘xcﬁmbrances"' ~ (i) 7This Leale Agrosment and »
. the Trust Indenturs, (i1) untility, pceess and othey easements.‘a;id.
‘rights of way, restrictions, reversfons and exgeptiions that the .
Iesses certifies will not interfsre! with or. impaizn] the operati.ons
being condutted in the Progect, and (1ii) sueh minpx &efecxts ' irre-
L. gularities, encumbrances. easemants, rights of way, arsd elouds on

Bl title as nowmally exist with respect to properties| similag in

character to the Project, and ag dc not materially impaly the"

- property affected thereby for the purpose fox whigh™it was acguired
. prope ol s

or held by the City. ) .
"Praject" - The lands, puildings, imprdvements, machinery, -
aguipment and facilities financed dut of proceeds [of the Bonds and
leased under this Lease Agreement. :
' ) “P;:oject Costs” —~ The cdsts of acguiring,. constructing
and eguipping the Project described in Section 203 of this Lease -
""éié;reement. ' . _
"Project machinery an&f‘:“"élaitlzuipmant" ~ The ma.c;hi.ncxy. and
equipment owned by Lessor an&"'l‘é':asea to Lessee by|this Lease Agrea-

. ment and specifically defined in Séction 301(a) of this Lease

Agreesment.

1
!
o
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"rent"” or "yents" - The Basic Rent (provided Fox in
Section 353(a](l) heréof) and tha additional Rent (provided Fox
"in Bection 303 (b) herepf), unless the context clearly indicates
both aré'not“ipﬁende&-

"Sexies A Bonds" — The initial series of Bonds'being
isséed under and secuzed by the‘Indenture in the principal. amount
of $500,000.

_ “"series R Bondg" - The initial sevies of Bonds béing
issued undexr and sepurea Ly the Indenture in the priancipal amount
of $560,000.
| germ” ~ The initial term specified in Section 302
nerecf, plua all renewal terms under Section 2001 hexeof;

. "Treasury Regulations" - Regulations issued by the
Departmeﬂt-of the ﬁreasury or the Internal Revenue Sé:viéé and-

ragulations which have been officially proposed by the Dapaxnt-

ment of thé Tfe§suryror'the Internal Revenus Serxvice penéing
issuanqa of final regulationa.

iprustes” - The Trusteelfor the timm being, whether
original or successor, with the original Trustee being Mercantile
Bank, Toneshorxo, Arkangas. '

"Underwriter” - The purchaser of the Seriés A Bonds
and the Saries B Bonds, Bowvell & Satterfield, Inc., Little Rock,

+

Arkansas.

JBection 102. Words of the masculine gen&ef shall ba

—_

dawmed and construed to include the correslakive words of the
ferninine and neuntexr gendsrs. Unless the gontext shall otherwise
indigate, words shall include the plurxal, as well as the singular,

4

numbear.




'ARTICLE ok o e -

. s .
CONSYRUCTING AND EQUI?PING OF. PROJECI

. o Section'ﬁﬂl:*'The Lessee hms undertaken and will complete
E;}'" th@_ acquir:\.ng, cansbructing and equipping of the anject and has .
ewec.uted. o, will exscute necessar}( nontracts and purchase orders

‘e

the;ggpra"_whe Lessee shall be reimburszed out of the Construction

Fund for all expend.itur‘as nade by it in 'connac.ti.on with the acquiring,
constructing and (equipping of the Pr:oject. Title Ho the lands, :
improvements, machinery, eguipment and :Eanilit;:u.es paid for out oﬁ T K
the Construciion Pund {either by direct pgymem: or |y v;x.k:Lue of
:Ljeimbursemeni: ta“ the Lessee) shall be placed in the Lessor.. Lessee
may amend, modify, auwthorize or undertake any changes, alter.a.tions‘,
. ext'ras or addltions to or from any contrachs ar;d. purchaae‘ axders.

Lessea, with the cooperation of Lassoxr wHen nepessary, - .

——g ——————shall-ocbtairaTl-necessary approvals Eronany anid Ll yovermmentsl
: I - agencies _:requim".ji:e ;I;E:' the constructi:ng .énd éq'u'i'pping o:E tha;Projact,
" and the Project shall be vonstructed and equipped in compliance w:.th

all’ State and local l.aws, 0rdinance5.§n§ regulaticns appliqable-

thereto: ALl reguests, approvals ar;d agreements xe qxii.a:e'él'on tha
‘\pm;'t of fLessor and on the pazt of Ilaessee' shall be :in_wd;:if:ipg,' sig'nad'

by the authorized representative of ‘the part;\; makiny such’ re.quest,.

granting such approval, or enteriz}g ;into.sucli agreement. Tha
Lespor and Lessee shall, concurzently with the delivery of this'’ .
:LQ?SB;AQ’I‘EQMGII'E. nobtify sach other of the represen ai;ivas‘ of each
™ {tha "Authorized Legsor Representative and tha "A thorided Lessee
Representaﬁivé") « It is agreed that sach paxty may have more
than ona repressntative and may chatge the represenmtative ox repras '
l ‘ sentatives from time to time, with each such changl te be in writing
forwarded to the other party., The representative of each party so

-'d::*.-s'ignai:ed shall be authorized to enter inte and axeonte any contracts

1

=3
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Or sgraements or to grant any approvals or bo take any action For
'énd'on behalf of the party hereto reprasented by him znd the pthex.
party ta this agxeemaht shall be entitled to rely upon the repra-
sentative as having full awnthority to bind- the party héréto-nepxe~

sented by him,

Section 202, Lessee agrees thet there shall ba in £ull
force and gffiect at all times during the scquiring, cohstxucting .
and equipping of the Project the usual insurance covarage appli-
cable ko similay construction projects, includiné builder's xi=k
insurance, which shall be made payable to the Lessor and the
Lessee as thely interests may appear with a standard mortgagee
"¢lause payable to tha Trusteelas its interest may appear.

Section 203. Coste incurred by Lesscr and Lessee undex

Section 201 hereof and in other sectiods of this Article IT shall

he referred to-§s "Project Cosis"® é;d i+ is agreed that if Pro-
jéct Costs egcéed tha available procesds received from the sale

_of the Bonds, the Lesssa shall pay tha entire amouni of any such
ERORES. Projéct Costs, as that term iz used in this Lease Agree-
ment, miy include all costs and expenses of gvery nabture incurred

I by Lessox, Lessee or others in acquiring, constructiﬁg and equipping
the Project, all costs and.expenseé ineidental thexetro, and all
coste and expeﬁsea incurxed in connectiﬁﬁ with the isyuance of

the Bonds, inecluding without limitation, the following:

=

(L} All amounits paid for lands and ﬁaid under ‘all con-
struction, engineéxing, architectural or other contracts and all
purchase orders; - l

(2) A1l amounts paid for extras, changas or additionst
{3) A1l paymenta incurrad in acquiring and Inatalling

machinery, eguipment apd other personal properiy;




.

3?

{4y ALL amounts nocessary &o reinburse Ljisee Eor any
>

payments made by Lessee oul of lits own funds for Lt

Costsy

us of Project

{5} ALl costs and expenses, 1n5&udlng attorneys fees, o

-lncurred .by, Legsor or Lessee in connectzon with the

‘and issuance of the Bonds;

authorlzation

L (6} Rny cost or expense, not othexwise piovided for

herein, incuxred by Lessor,”hessee ox others,pewtaining to tha

acgulring, construating'and.équippiné of the Project

(7) - Such other additional fees, E9st9}'é:
expenditures of whatevexInatura'%ﬁcidental oy pex£a.
Project and the issuance of Bonds as may From- time
agééed npon by Lessor and Lessee as éonstituting pat

Project Costs)

.

:?ensaé and
Ining o the’
o tlme he

-t of -the

et

ﬁrovlded, howavéx, it is covenanted,ana agreed by 1

Lessee that. substantlally all of the proceeds of the Bonds must

‘ba expanﬂed for land .or proparty subject ko tha ali
depreciatlon withmn the meaning of Séction 103[b}(5
and Treasury Ragulatzcns thereunder. ) '

R
.

paymen£ oy reimbursement fox Project Costs incurred

April 16, 1879,

o Lessor agrees that, subject to compliance

=

conditicns-of the . Indenture pertaining therete, it will exltecute T

and,deliver from tine to time, pursnant to the wrildt
'kﬁhé Lessee, Addlitional Bopnds, and thi Lessee shall

assumes full responsibility for fmndlng purchasers

Bonds. Additional Bonds shall ke isbued in accorddnce with the

provisions of and purswant o the conditions set £

Trust Indenture pertaining thereto.

B

swanae for 5

) of thé Code

Honeys in the COnStIUCtlﬂn Fund may be exoenﬂed to make

with the’
ten reguest of
have and hersbhy

for the Additional

rth in the

mssox ‘and > o

on oYy after -
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Proceads dexrived from the x=ale of the Bonds shall be
deposited in the fundy handled, invested and disbursed im accor-
@ance with the p;ovisions of the Indenture. It is agreed that
the Indenture will be delivered and become effective simulianeously
with this Lease Agreement and it is covepanted and agreed that so
long ‘as the Lessee is not in aefaq;t undey the Le;se Agreement,
the Indenture shall not be amended ox supplemented without the
approval of the Lessea of the amendment or supplement baing made.

'Secticn 204. GLéssor covenants that the Lesses, upon

paying the rentals and performing ail covenants, obligakions and -

agreements on the part of Lesses 0 be parformed under this Lease,,
. . »

Agfeement, shall and may peaceably and guietly have, hold and
enjoy the Leased Premises for the term of thils Lease Agreement. -

Section 205, A. Llessox covenants that it will take

any action and institute any procegdings requested by Lesses ox
cooperate with Tessee in the case of such proceedings instituted
hy Lessee, to cause and reguire all contxactors and material
suppliers to complete their contracts and orders diligently in
accoxdénce with the terms of such contracts or ordérs, including,

without Limitation, the coyxrecting of any defective work. Al

" expenses incurred by Lessor and Lessea under this Sectlon 205 may

ha copsidered park of the Project Costs ag defined in-sécticﬂ‘ZBB.
Lesgor agrees that the Lessee may, from time to. time, in ite own
name, or in the pame of the Léssor, take guch action as ﬁay be
necessary or advisahble, és deéermined,by ressee, ko insure the
completion of the Projeét in accordance with the terms of contracls

and orderxs, and to insure the peaceable and guiet enjoyment, of

the Leased Premises for the term of the Lease Agreement.




B. If and whan requested:by Lessae, Las

assign and eﬁt&nd to Zessee any yendor's warrantie
Lassor in connect}on
- for the Project, together with any varranties give
manufacturers or service organizations who perfoxm
work: ox instail any machinery and equipment on the
;ﬂlﬁ.:gquested, Lessor'williexacuﬁe ag& deliver inst

assigmment to ILessea to,accomplish the foregoing.

with Projact méchinery and'eé

39

son will

recelved by
ipment puréhasad
by coppnactorS.--
constiuction )
Leased Premises.

Fuaments of

- erhe
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ARTICLE IIX

DEMISING CLAUSES, DURATION OF LEASE TERM AND
RENTAL PROVISTIONS . -

" Beotion 301. Lessor, for and in consideration of #he .

rents, covenants and agreemente herein reserved, menticned and

contained, on the part of Lessee to be paid, kept and performed,

agrees to.and does hereby lease to_ Lessee, and Lessea agrees to,
and does hereby le‘as'e, take and hire from Lesser, subjeckt to the
texrms, conditions and provisions of this Lease Agreement exprassed, -
the féllowing: ' -

{(2) The lands situated in Cralghead County, Axkansas,
Jdescoribed in Bxhibit A attached hereto (the "lands™);

{b} The buildings, structures and other improvements

now ox at any time hereafter erected and installed on tha landes; =

{e)—ali--aceretionsy—easenmentsr—ights—of~way—and—
appurtenances bélonging or in any wise appertaining to the lands : l
and/ox the improvements descxibed in (a) and (b) above; and

(8} ALl machinery, eguipment and other persgomal

preperty of every kind and nature whatever acguired by Lessor and
paid for out of the Construction Fund and placed on or in the . ‘
lands and/ox the improtremem.:s described in (a) and (b) above, or
elsewhere, including, -w:l.'thout limitasion, all replavements and
substitutions which become the property of ths Lassox‘- pursuant to
the provisions of this Lease Agreement. ALl such machinery ’
equipment and other personal property shall he, identified in
ladger, one cépy of which shall be filed with the Trustee and cna
copy maintained by Lessee on the Leased Premises and shall ba
marked by an appropriate tag ox other device as being the pro]_:xérty l

of the Lessor; provided, however, the failure to so tag or mark
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' H
_ shall net prevent any item of Projedt machinesry ancl_equipment
" from becoming part of “the Project rlna'ci"linery and egyipment if,’
__pursdant to the provisions hereof, it should be pagt thereofs
'L'.:'?zhe machinery, equipment and oi;her g:aersonal property 1easac£
'%éreby shall be .xeferied to herein as "Project machinary and | -
equipment.”
The properties &escri]‘:aed'.‘in {a), th), (c} and {4} .above
are herain collectivaely referred to as 'f:ﬁa *Leased| Promises.
TO HAVE AND TG HOLD the Leased Premises jmto the
Lessee fox the term of this Lease Agteenent as herea'f.tea:'set.
forth. l '
‘ Seotion 302. fThe indtial term of this Lzase Agraeemenkt

shall commende ‘on Beptember 1, 1979, .and shall continue until . . - '

: ue*cemh‘ar—lTﬁlﬁs-é,—and*asﬁl:mgwtherea-f-ter;—asﬁ:tﬁyweﬁ -Ehe—Bonds-—remads.
" outstanding undér thé Indenture.
. Section 303. (a) - Baglc Rent. ' e
' *{1) Tessee covenants to pay to lLassox, {in the mennen
hereina:ﬁter provided in Section 304, Basic Rent semiannually ‘iln
‘tha amounts necessary to pay inbtexest, -premivm, if.any, and
principal of all outstanding Honds -as the same iaec omes ‘due under
the provisions of the Indenture. B;asic Rent shall be payab_le_on
Hovamber 2;], 1879, and each May 21 fand Novembe: 20 .thereafte_r..
until, the principal of..‘ preminms, it any and.i'ntﬁres'i: on the
Bonds shall bave been fully paid, or tha reguired [provision made
for the payment thereof in accordance with the prgvisions of
the Indenture. Basic Rent payments shall be reduged hy the
amount of any Fxcess Bond Fund Moneys in the Bond|Fund on each
Basic Rent pay}nent date; provided, however, such-Bxoess Bond Fund Moneys -
shall not be ¢redited against Basic Rent payments| {1) if such Excess )

Bond Fund Moneys are designated by the Lesses purpuant to Beection 2300

13
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Yiereof be used by The Trustes for the redemption of Bonds, or for
the purchase of Bonds "oh the open market, or (ii) "if such credif
would result in a reduction of Basic Rent which would affect,thé tax,
exempt status of Ainterest on the Bonds for federal incomé Lax purposes.
In the event a Basic Rent paymen£ date falls on a nonw-hnking day of
the Trustee, the Basic Rent payment involved shall not be due and
payable until the time of opening of husiness on the next succeeding
day thersafter that is a banking day.

There 1s expressly xessrved to the lLessea the rlght, and
tha Lesse& is authorized, at any time it may choose, to prepay any
part of the Basie Rent, and the Tessor agrees that the Trustee shall
) acéept such prepayment of Basic Rent when the same is tendered by

the Lessee. All Basic Rent so prepaid éﬁall be deposited in the -

Bond—Fundy—shall-constitute Excess—Bomd—FundMoneysand:—at—the
direction of theé LesSee, either credited on the Basic Rent pavuents
specified in.this Section 303(a) (1) in the order of their due dates
or used for the redemption o;-purchase of ontstanding Ponds in

accordance with the provisions of Section 2309 hsreof. .

It is hereby agreed that when Adalblﬂﬂal Bonds ave 1ssuea
and delivered, & Bupplemental Tease Agreement will bs executed and
delivered by and betwsen the Lessor and Lessee  which shall gpeclfy
that the Basioc Rent is increased by the amount necessary to provide
for the debt service requirements on the Additional éondg and any
other provisions necessaxy or desirable in connectlon with the .
issuance of the Additional Ponds.

(2} If, during any yeaw while any of the Bonds shall be
outstanding, the Basic R@nt-ghall be insufficient to pay the priancipal
of, preminm, if any, and interast on the Bonds as the same become
énue, the amount of the insufficlency shall be paid by the Lessse as
additional Basic Rent. IE at any time the amount in the Bond Fund,

-
0
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_ hereinabove referred to and hereafter descriked in

sufficient to pay in Full the prineipal of, prer;;ivj
on, and, if redemption is involved, rodemption exp

with, all of the outstanding Bonds, then no Fuxih

43"

e

Bection 304, is
. Lf any, interest
nsas in connection

=Br Basic Rent

shall be payable heraunder. if am'( moneys wemain] in the Bond Fund *

after payment or the making of provision.for payme

‘with the provisions of Artiacle IX of the 'Inaent'li';ié

of, premiuwn, if any, interest on, -ax%a, if redempti

redamption expenses in connection with, all cutsta

nt in accordanoe -
. of the principal-

on is involved, 4

nding bonds, euch .

remaining moneys shall be refunded to Lessea az exitess Basic Renk.

"(b) Additiopal Rent. During the +erm hereof, Lesses

shall pay. as Addifional Rent the Paﬁfing Agent's fe

and charges payable to the “frustee,;any ;:xpensas which are required .

to be incurved by Lessor pursuant_to the prowvision

* Lease Agreement, Lf at any, time any amounts paid

‘amoupks shall be refunded ko the Lessee.

Agreement ox the Indenture the payment of which is

| provided for by applicable provisions of the. lLeas

25 and jexpansaes |

= of. #he Y.oage

not otherwise & -

Agreement ox the

Indenture, 'end all Impositions (as Hefined in Section 401), éxpenses,

1iabllities, obligations and other paymenis of whatéver nature which

Iessse has agreed to pay or assume under the provilsions of this

Additional Rent hereunder are or become in excess

required for the purposes for vhich they were paid

(c) Until thé principal of, premium, 4
onn the Bonds shall have been paid o p;:ovision fo
shall have heen made in accordance with the provis
of the Indenture, Lessee's obligati:on to pay Basig

Rent shall he absolute and unconditional snd the B

by Lesses as
of the amounts

v Buch excess

any . ‘and interest
sugh payment. - )

fans of Article IX
Rent and Additional‘

asic Rent and the
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Additional Renk shall be certainly payable on ‘the dateos or at the

vimes speclfied, and without abatement or set-off, and regardless of

any contingencies whatsoever, and notwithstanding ahy aircumstancgs'
or osturrances that' may now exist or that wmay herveafter arisé ox
take place, lacluding, but withoub limiting the generality of the
foregoing: ‘ )

(1) The uvnavailability of the Leased Premises, ox any .
paxt thereof; for use by the Lessee at any time by reassn of tha
failure to complete the Project by any particul&f‘time or.at all o¥
by reason of any otﬁer contingehcy,'occuxrence or cireumstances
whatsoevers ‘ ) '

{2} Damage to or destruction of the Leased Premises, ox

any part thereof; -

-

{3) Lega% curtailment of Lecsee's nse of the Leased
Premises, ox any park thersof; R

{4) Change in Lessor's legal organization or status;

(5} The taging of title to ox tﬁe temporary use of the
whole or any part of the Leased Premises bj condemmation;

{6) Any assignment undexr the provisions of Article XVI

including, withouwt limitabion, an assignment as part of a transaction

involving merger, consolidation or sale of all or swbstantially all

of lLessee's assate, as provided in Section 1601l; subjactk, howaver,

to the provisions of Secotion 1601 that performance by an assignee ox

=

sublessee shall be considered as perxformance pro tankto bj Lessge;‘

' (7} Any termination of this Lemse Agreement for any
reason whatsoever, inclﬁding, without 1limitation, termination undex
Article XIX;

(B} Failure of ronsideration or comercial Frustration o
purposes
_ (9} Any change in tﬁe tax or othey iaws of the United

States of America or of the State of Arkansas; or

£

(10} Any deFfault of the Lessor under this Lease Agreement,

ar any other fault or failure of the Lessor whatsosver.

i6
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Lessee covenants +that it will not enter

indenture or agreement of any nature whatsoever why

way limit, restrlch or pravent Lessce from paronang any ox its

obl;gatlons under this Lease Agreement.

Sectmon 304. Payments of Basic Rent sha

45

into any contract,

ich shall in any °

L1 he made, tor

Lessor by Lessee remithing the same-directly to the Trustee, for the

accound of Lessor, and shall be deposited by tha T

Fund provxded ﬁor in the Inflenture, to be used by

rustee in the Bond

the Trustee as.

provided in the Indenture. Lessor agreas ak Lassep $ reguest to ., -

oanse the Trustee to Farnhish o Lessae at reasonab

accounting of the funds in the Bond:Fund, includin

Boids paid and outstanding. Additional Rent speci

shall be paid by Lessee.rﬂmiﬁting the same directl

for the account uf Lessor, in th& case of the Payi,

dle intervails an

w,the amount of,

fied in Section 303 (b)

Yy to the Trustee, ~ |

ng Agent's fees .

cand the Trusteals expenses and cbarges, and sithern

payment in the case of impositions and othar costs
and paYments assumad énd agreed‘ta pe pald by Less
Laase Ayreement, or relmbur51ng Lessor ox Trustee,
the Prov;s;ons of this Lease Agreament, Lesscr ar

paynment thereof. .

making dlrect o

, expenses, liabiilities '
ee under this

if, pursuvant to

Trustee shall make
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BARTICLE IV

TAXES AWD ASSESSHENTS {IMPOSITIONS)

Seation 401. Subject to the provisions of Seetion 402'. . ! :
Lessee shall pay all taxes and assessments, general and sp:acific, iE
any, levied and assessed on the lLeased Premises dumng the term, and
all water and sewer charges, assessments + and other governmental
charges and impositions whatsgoever, foreseen and uwnforesean, which
Leasad Prem::.ses or the segurity of the Bonds, encunmber Lessor 8 ‘

Lif not pald when dee, would impair the lien of “the Indenture on the - ’
title, or impai® the rlght, of the Lessor and the Trustes e recelives |
|

i

the rent hereunder 'or in any manner vhatsoever diminish +he amounts

thereof, all of which are hereln called “mpositions;" provided,

however, that any :meo.git:.cns relating to a1 fiscal period of the - L

taxing authority, part of which extends_ha vrond—the—tomm,—shallhe

apportioned as Of thd expiration of the term. ILessor shall promptly l
forward o Lezsee any notice, hill or other stabemsnt received hy

Lessor cancerning any impositions. lLessee may pair any lmposition in
installments if so payable by law, whebther ox not intexesi‘: acorues

on the unpaid balance,

Section 402. The parties hereto recite knowledge of the

decision of the SBuprems Court of the State of Arkansas in Weyland v. Snapp,

232 Ark. 37, 334 5.W. 2d 633 (1960), concerting the exemption of

propgrties owned by municipalities and used for securing a2und developing '

indugtry undex apd pursvant to the provisions of Act No, 3. fThe .

Lespor covenants that i':: will pot paxt with title t0 the Leased

Premises o any‘ part thereof during the term ox take any other

affirmative action which may reasonably be construed as tending to .
cause or induce the levy or .asse.asment of ad valorem taxes on the

Leased Premises,




Lessor has Yepresented to LEESEE and the

Lassee acknowledge that undar theix and other intar
present law, no part of the Leased Prem15e$ wxll he

valonem tawatmon by the State of ArPansas or by mmy
"

tdxxng subdl?iﬁmon thereob, and these factors, amon

induged the'; Lessee to anter mnto thig Lease AgzeemJnt.‘

Lessea willk pay all 1mpmsit1mns, if any, in connec&
Leased Premlsas. which may ba lawfully lavled or as
Yeased ?remlses, whan-the sama shall becoms due;'px
that Lessea may contest ény'suah impositions and ne
the pendency of such contest except the Lessee shall
‘pay to prevent the Leased Premises Eécoming Subjecy

forfeiture. The Lassor hereby agregs that it will

Lassor and tha
pretationg.of
subject po ad
politiéai oxr

g others, ﬁateriﬁlly
However, the

ion with the

sessaed upon the >
ovideﬁ, hQWever;.
ed not pay du?iné
l in all events,

to 1053 or

copperate with

3 ko whatever

the Lessas in re51st1ng any such impositions mf and
extiant th&EL&S%ge may regquest, :

i

J.

SR,
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ARTICLE V
LSURANCE
Section 501l. A. DXessee shall, at Lessee's sole cost and
e:»:;:ense, kewp the Leased Premises insured: . ) i

(i) , Against the perils of fire and the hazards ordinarily
ineluded under broad form extended coverage endorsewments
in amounts necessary to prevent the application of the co-
insurance provisions of the applicable policies buk not
lese than B80% of the full insurable value thereof ‘within
the terme of applicable policias, -
(i1) If there ara hoilexr oxr prassure vessels, from "
boiler or pressure vessel explosion in an amowunt custo- -
marily carried in -the case of similar industrial opera-

tions. .

The term "ful) insurable value" means such value as shall -
be determined from time to time at the request of Lessor, Lessee or
Trustee (but not more freguently thsn once in every foriy-eight (48)

months) by one of the insurers selected hy Lessee. . ) ) i

B. At all"times during the term, Lessee shall, at no cost -
or expense t¢ Lessor, malntain or cause to be maintained: I

{i} CGeneral Publlic Tiabilizy insurance against «laims Ffor
bodily injury or death oocurring upon, in or sbout the
Leased Premises, with such insurancs to afford protection
to the Limits of not les= than £500,000 in respect of
bodily injury or death to any one person and to the limit
af not less than $1,000,000 in respect of any one accident;
and .

(ii) Property dawage Insurance againgt claims for damsge

to praperty occurring upon, in or about the Leasad Premises
with such insurapce to afford protection to the' limit of ..
not Jess than $100,000 in respect of damagss to the property ni

— of any ane ownar. ) . .
C. the ingurance required by this Article V shall be
waintained in full force and effect at all times during the term of

this Lease Agreement, except:

20




', delivered by Iessee to the Lessor and the Trustee

(i) The insurance required by Saction.
not be placed in foxee and effect until
the construgtlon of the Project, provid
in no event shall the insurance requize

be placed into foxce and -effect later t

of insurance carried pursuant to. the px
XI hereef, with the end in view of havi
coverage at all times;

{ii} The insurance reguired by Section
placed into force and effect until Less

49

01 A, (1) need

the completion of

d, howevex, that
Yy Section H0LA. (1)
an the expiration
iyisicns of article.
g full insurance

=
<

501 B, need not be
e occuples the

+

Project, either upon complation ox hefofe completion in

,the evant Lessee undertakes to perform work or gtoke

materials and supplies in the Project p

lor to completiuﬂﬁ

as permitited by the provisions of Article XT hereof.

D. Coples or certificates of the insuy hee pravided for

by this Ariicle or elsewhere in this Lease Agreemgnt shall be

of expiring policias throughout the texm, coples

any new or renewal policies. shall be‘deiiVere& by

copies .or cextificatdés ¢f all insurance meeting &

this Lease Agragment shall be deli%e;éa to the P

ﬁ. ralicies of insurancé provided fox
of this Briicle v shall nams theLL@sscr'an& the I
as thedr zespective intevests way - appear, provid
léhe Trustee shall alsc be pamed‘as:g parﬁy inaur
standard mortgagee olause as its interests may ap

F. Al insurance‘réquiqea by this Seét

effeghed.with insurance conpanies qgualified to dg

State of Arkansas. selected by the Lesses and acéeﬁtable'to the .

. Prustee. Lessea shall canse appropriate provisid

3

. and, in 'the tase
br agertificates of

Lessee O Lessore’

and_the.Trustee. Nt the time. of the delivery of this Lease Agreement, )

he reguirements offt
ustes. o
in‘SectiOn 501 A.
essee as insureds
d, hovever; that
3 pursvant o a )
PERYT.

ion 501 shall be

business in the

ns to.bhe ingerted

in each insurance polioy making each policy noncancellable without

at least ten (10) days prior written notice tao Lg
tha Trustes. Also, it is agreed fhat no claim s}
suit or action at law or in squity shall he Brou

by anvene claiming by, through or under Lessox,

ssoor, Lessee and
181l be made and no
it by the Lessor or

1gainst Leosses for

fa

-




SO s e e e R e T LI TR . . -

»

any damags to the Leased Pramises covered by the insurance provided

for by this Article vV, however caused, but nothing in this Subsection

F shall diminish Iessee's obligation Lo rapsir or rebuild as. pro-vidx-ad
in Axticle XIV. The Lesses shall have the sole rightt and responsibility
to adjust any‘loss with the insurey involved and ko conduct any

negotiations in connection . therewith.

e




..to Tessor make or cause to be made all necessary

i

0 ARTEICLE VI

REPAILRS AND MATNTENANCE OF LEMSED
PREMISES AND ALTERATIONS -

Bection 60%. TLessee shall thuoughout &

he term, at no cost .

and expense to Lessor, maintain, O¥ cause to be mpintained, and at

the expiration of the term hereof subject to the

Article XX Hereof, vield up or aau#e to be yields

provisions oi

4 up, in’ good and

fenantable repaly, ordsr and condition, reasonablr wear and tear

excapted, the improvements now or at any time ere

ineluded in the Ieased Premisde and promptly at n

unforeseen to such lmprovemenihs. - -

Section 602. Lessee shall have the rié

cted on the lands
© sost and expense

repaire, intariorn

‘and exterior, structnral ahd noh-~structural, fordseen as well as

ht from time to

T.anthoxwized by this Section 602, the Lessee shall

éimé to make additions, alterations and changes i
constituting paéaﬂp;.tha Teased Prémises_an&.ghal
conatruct ﬁew imgrovemenhs. X ig understood and
event the Lespes makes zny additiqns, alterations

to the Jdmprovemsnis congtituting pari oF the Faas

at the expiretion of the térm %o vestore the Leaj
their original condition priox td;sucﬂ additions

changes.

.

=3

made on the Leased Premises hy or:Dn-hehalf of %L

geotion 603. ALl struokural improvgmelés and altexations

n or to éhe impf%ygments
1 have the. vight ;5 ‘
agread that in the

aﬁd changes in or

ad Pramisas ag

he under Bo o?ligation
ed Premisaes to ’
al;gfationS'or

"e
'

sses shall inmediately

ugon completion thereof be and hedoma the proparty of the Lassox

without payment therefor by Lessox buk subject td this Lease Agroement.

=3 ’




all machinery and eguiprment, brade fixturas, movablo §artitions,
furniture snd furnishings and other property instzlled at the-expense

of Lesseé shall remain the property‘cf the Lessee with the right of

removal, whether of not affixed and/or attached to the real estate,
and the lessee shéll, s0 long as it is oot in defaplt hereundexr, he ) '
antitled but shall not he obligated to reﬁove the s=ame, oxr ahy part

theyeof, guring the term, ox within a reasoﬁabla time thereafter, -

but Lessee shall at lts own dost and expense xepa1r any and all

damages to the Leased Premises resulting £xom. ox caused by tbalr - S

removal therafrom.

Saction 604. All propexrty of any kind which may be on the
Ledsed Premises (whether .belowging to the Lessor, Lessse or to any

thixd person) shall ba at the sole risk of Lessee and those claiming

hy;Wthroughwﬂr;ﬂnﬂﬁr_leﬁSEELﬁnd_LQEQQI~hhﬂll_nQi_hﬁﬁliahlE*tDALGQS9P
or to those claiming.by, through or under Lessee ox o said thirxg

, persons for any injuxy, leoss ox damage to ‘any person or property on

the TLeased Premises.

: Seotion 605. ILasses shall throughout the term, at no cost
and expense to Lessor, walutain or cause to be malntained, and,
subject o the provisions of Article XX and XXV hereéﬁ, at the
explration of the term-heréof vield up, or «¢ause to ba yielaed,ﬁp, ool
in good repair, ordexr and_con&itién, reasonable wear and tear excepted,

the Project machinexy and. eguipment.
-
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ARTICLE VII

USE OF LEMASER PREMIBES ~ COMPLIMNCE WITH O]

ROERS, RTC. -

. Bection 70L. Subjeot;éc the followi
of thig Section 701; Lessor and, Lessee agree i
uge ﬁhe ;easad Premises for aﬁy lawful purposa

. sha&i.aﬁringxﬁhewterm,pfphptly comply with all

laws, ordinances, orders, judgments, deorses,

g provisions
nat Ledtes may

» Lessee .

regulations,

directions and réqui;ementz of all federal,'ét

e,

other governmente or governmental authorities,| now or here-

afier appliecable to the Lepoed Premises. Less

- houwavexr, have the zight to contest any of the

i1f compliance therewith may legally.be held in

duying - such contest wiithout ingidence of any 2

e ghall,
foregbing, and
aheyance

iens on the

53

valid statwkes,. .. -

logal apd

R

Leased Premisesh.xessee may postpona compliand
--detarmlnatlon of such conteat, provided such ¢
he prosecuted w1th due dillgenoe, and sven the

against the leased Premises may he incurzed by

e watll final
ofdtesht shall

ugh a° lien

raason of

such nonucompliance, Lessee may hevertheless delay compliance

therewith durmng aontegts thereof, provided I
.requ;re&, furnishes Lessor raaQOnably satisfac
- against any loss by reason of such lien and ef
prevents furaalaaura.thereaf.

R=F
comply ‘with the mandatory requlrements, rulas

ssea,_if .
toxy sacurity

fect1Vely

:Lagses shall during the term

and regu1a~'

tions of =11 insurekrs undex the pol;cxes*requured to be

carried under the Provisions ‘of thms Lease Ag:eément.

Section 702, hessor covenants that

extent permitted by law, it will not abiempt

ko the f£ulld

Lo impose upon

‘the use or oocupancy of the Leased Premises by the Leasee

aty laws, ordinances, xules Or;regulations nore hurdensoms

ox restrictive than those in effect -upon the

* tion of this Lease Agxaement.

date of axacu-

)
¥4




ARTICLE VIIY . .

WORK PERFORMED BY LESSEE

Section 801. Iessee shall not do ox permit‘oihers
under its control to do any wark on the Leased Premises
ralated to any repaiy; rebullding, alteration of ox.addition
to the improvewents constitubing part.of éhe Leased Premiaes
unless Yessee shall have first procured and pald for all
reguigite municipal and other govenmental permits and autﬁuri#
zations. Léssor shall join in the apﬁlication for any such
permit or aunthorization whenever requlred, but Dessea shall
“indemnlfy and hold Lassor harmless against and from all
costs and expenses which may be thereby incurrzed by Lessor.

All'such work shall be done in a.gncd and workmanlike mannex

-

and in comp}ianqe with all applicable building, zpning-and .
other laws, ordinances, governnmental regulations aad require-
ments and in accordance with the reasonahle reguirements,
rules and regulations of all insurers under the policies
reguired to be carried by the provisions of this Lease

.

Agreemant.

o
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ARUICLE IX

MECHANICS! LIENS

Section 901. If any .lien shall be f{iled agrdinst

the interest of Lessor, Lesses or the Trustee

. _Ppemisea or asserted against a@y xents payabl

in the Leased.

hersunder, by

reaspnyof work, ‘labox,. sexviced or materials supplied ox

claimed to have been sﬁpplied dn oxr to the Le
.at‘the raguast or.wéyh the permission of Leésc
.clai@ing under Iagges, lLegses éhall, within £t
aftg{_receipt of notice of éhe Eiling thereof
Sert%on thereof against such rents, . cause the

discharged of record, or effeqtively preveni #

sed Premizes
2, Or anyone
vivhy | (30) days
or the as- -

same to he

-he enforcement

oy foreclosure theveof ayainst:the Leased PreTises ar such
t * H

55

.

’Jb ‘—.

rents, by contesk, paymeni, deposit, bond, order of Court or

.ﬁ%therwige."ﬂothing gontained in this lLease Aqreémgnt shall

* e consitrued as constituting the express ox implied ‘consent

ko ox pexmission of Lessor for. the performancé of any “labor

or ‘sarvices ox the furnishing 6f any matefia}i that would

give rise to any such lien against Lessor's i

1] ¥

Leased Premises,’

terest in the

»

=7




ARTICLE X

+

INDEMNIFTCGATION OF LESSOR AND TRUSTER

Section 100l. Commencing with the completion of
the Project or when the Lessee.takes possession if prior o
the completion, Lesseé shall and agrees to inﬂemnify‘and
save Lessor and the Trustee harmless against and from all
-claims by or on behalf‘of any person, firm or corporation
arising Erom the conduct or management of, vr £xom any‘wbrk
or thing done on, the Tessed Premises during the term, and '
againét and from‘all alaims srising during the term from {a)
any condition of the Leased Premises, (b) any breach or
dafault on the part of Lessee in the éezfoxmance of uny of

its obligations under this Lease Agresment, (o} any act ox

(RN A S

negligence of Lessee ox of any of its agents, contractors,
aavrvants, eﬁployees or licenseas, or {d) any act or negli-~
gence of any assignee or sublessfes of Lessee, or of any
agents, ocontractoérs, sevrvants, employees or licensees of any
assignee or sublessee of Lessee. Lessee shall indemnify and
save Lessor and the Trustee harmless from snd adainst all
costs and expenses inchrred in or in connection with any
gsuch clain arising as aforesaild, ox in copnection with any
agtionh ox proceadiﬁg.brought thareon, and upon notice from
Fessor, or the Trustee, Lessee shall defend them or either

of them in any such’ action ox-proceeding.




A

"ARTICLE %I

LESSOR MAY PERRFORM LESSEE'S OBLIGATIONS

Ty Section 1101, If Lessee shall fail to

keep "or

porform any of its obligations as provided in this Lease

Agreement in respect of (s} maintenance of insur
payment of impositions; {c) repairs and maintenai

Leased Premises; (4) compliance with legal ox-in

=

noe;

(b)

woe of the

urance .

requirements; (e} keeping the Leased Premises lisn free; or

”};) making of any othsr payment ox perfofmance-c
ohligations, then Lessor may (but shall .not be o

do so), upon the continvance of such Failuxe on

L

b

any other

bligated to

Leggee's

part foxr thirky (30) days aftey written notice o ILegsee,

and without waiving or releasing Lessee from any

obligation,

5

and”as'an %ddit%onal but not "exclusive remedy, make any such

p&yment,cr perform any such obligation (ﬁot andsp cizrcum-

~Btances whexrs such payment or performance would

rights, herein specifically given'to Lessee, to

hefeat any
Tithhold

.such performance or to vontest such obligation .tp the extent

hereln provided), and all sums so paid by Lessor

necegsayry ilncidental costs and expenses incurred

and-all

by Lessor

in making such payment ox parforming such obligstion shall

be deemed Additional Rent and shall be paid to' Lessox” on

- demand, or at Lessor's option may be added to any install-,

-ment of Basic Rent thersafter falling due, and i

paid by Lessee, TLessor shall have the same rightE

as in the case of default by Lessee in the paymg

Basic¢ Rent.

£ not so

and'remadies

£ of the

i}

[y
£7]




ARTICLE XII . .

PUBLIC UTILITIES AND CHARGES

. Gection 120%L. Lessee aguees to pay or cause éo ba
Lpaid all charges for waker, gas, sewer, electricity, light,
heat or powven, telgphone or other service used, renﬂefad or
supplied to or for the Lessed upén or in connsgtion with the
Leased Premlses throughout the term of this Leaéa Agresnent,
and'to indemnifg Lessor and =ave it harmless-againﬁt any

« tiability or damage on such acoount.

0

I+




."J.'; ﬁ-prbgress of any such work, keep and store on the

Rt

. ARTICLE XILT

TRUSTEE-

INSPECTION OF LEASED PREMISES; BY IESSOR AND

|‘.
%

Trustee ox eithed of them, by their respective .ay

répresantatiﬁes, to enkey. tha Leasged Premises at

sonable times .duriagensual.bpsinegs hours for the

inspéction, and for the ﬁerfopmande of any work t

necassary by reason of Lessse's ddfault under any

provisions of this Teasa Agresment. Lessor may,

ks

premises all necéssary matérials, supplies und g

dqring

Leased

Sectlon 1301, Lessae shall permit Lesaor’éﬂd the
thorized

all rea-

oi the

the

+

purpose of

lherein made

;uibmaﬁt.aqd

o9

shall not be liable for reasonable inConvenience] awnoyance,
disturbanes, los= of business ox other famage to|Lesseea - T
suffered by reason of the parforménce-of any such work, ox " '
I the storage of materials, supplies ard eguipment| \_:"s
" el e . f
B U
.’.'.-!‘
: .
) i . 31
i -i‘




“ o ARTICLE XIV . . R

DRMAGE AND DESTRUCTION ‘

Section 1401. A. Tessee covenants and agrees
that iﬁ'%he evaﬂt'cf damage to or destruction of the Leased
Premises, or any part thereof, by fire or ether easualty,
the hessen ahalllimmediately notify the Lessor and +the
Trustee. If the damage is in the amount of $100,000 ox
less, Lessee‘shall proceed to restore, repai;, rebuild ox
replace the Leased Premises to the same extent, if any,
reguired go that in the judgment of the Lessee, the Leased
Premizes are suitable for wse for ILessea's purpose undexr .

this Dease Agreement subject fo such alterations as Lessee

may elect to make in conformlity with the provisions of

Axticle VI hexeol. 1I¥ the damage exceeds $100,000, Lusuee
shall, at no cost and’éxpensa to Lessor or Trustee, proceed
o restors, repair, rebulld ox xeplace the Yeased Premises
as nearly ag ﬁossible to the condition they were in im
madiately prior to such damage or éestruction, subject to
such alterations as Lessee may elaot to make in Eonformity
with the provisions of‘Article-VI hereof. Any ltem of
machinery and equipment acguired as a replacement hereuwrder,
or any item acquireap dn whole or in part, ouﬁ of insurance
F;roceeés under this Article XIV, whether ox nobk & reélacef
ment of or sub;tituﬁe for any item of damaged or destroyed
machinery and equipment, if the insurance procseds with
whith such item of wmachinery and equipment.was purchased, in

whole or in part, were derived f£rom insurance on property

which was part-of the Project machinery and equipment, shall

. be and becoma the property of Lessory and shall be part of

-

32




i

- Iease hgresment. Such restoratian, repairs, wep

—"rabuilding shall be commenced prompily and prose

- rebuilding, inclualng expenditures mads for Lemg

.Iessea's okligation to restore. In the case of

"
the Project machinery and equipmept and subjact

reascnable diligencs,

B. All imsurance money pald on accoun

fo this .
Lacements or

uked Wi th

bt of auch

damage or déétruction;shallﬂba.paiﬁqxo:the Trustpe and

applied as hereinafter set forxth fo the payhent

hEf the cost

of the aferesaid restoration, repalrs, replacements o

orary

xepaxrs or for the protesction of property pending the

) aompletion of permanent rastoratipn, repalrs, replacements,

ox rebulldlng ox to prevent interference with thla buslness

aperated therxeon [(sometines referrea ta as tha "restoration).

64

In*the—casarof—aamay"iﬁvﬁtviﬁg A 18BE of $I00,0

the insurance procesds shallﬂba prid by the Txug

Lesses upon receipt by'Lessor and the Trustee of

10 ox  Less,
tee to the

K - X
a certlfi- |

cate signed by an officer .of Lesgee Yhat the xejtqration‘has

heen made, ox is in the process o£ being made in

with the provisions of Subseation A hersof parid

involving a loss of more than $100,000, the insd
proceads shall be éaid by the Trustea to the.Tas
“Fecaipt by Lessor anﬂ the Trustee of:

A cartificate signed by an officer, of

(1) requesting payment of a spec;fleﬁ
such insurance procesdss -

Aii) detailing the progxess of the rey
repair work; R

accordanpe
ining o .
Gamage
range

see upon
the Lessé@s
amoust of

toration and

{iii) stating that such-specifieﬂvamoant doces not
exceed the estimated cost of the work [and materials
in connection with the xestoratien, .ifeluding as

part thereof the estimated fees of any
or engineexr, if any: and

.

architect
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(iv} stating that ne part of such cost has pro-
viowsly been made the basis of any request For the
. withdrawal of insurance proceeds unfer this Article:
The Trustee shall have no rasponsibility as to the applica—
tion by the Lessee of the insurance. procesds., "~ If requestad
lby the Iessee, all lnsurance procéads delivered to the
Trustee pursuant.to the tarms of this Lease Agreement shall
be held by the Trustee in & separate account in trust for
the Lessee. . : ) o .
I£ the insurance money shall bd insufficlens éc
pay all costis of the restoration, the Lessee shall pay the
daficiency and shall nevertheless procesd to complete the
restoration and pay the cost thereof., Any balance of the

insurance proceeds remaining over ang above the sost of. the

!A

restoration sha%l ba paid by the Trustes Into the Bond Fund
upon r&ceiét by the Lessor and the Trustee of certificates
as'reqmiraé by this Axrticle to the effect that the westora-
tion has heen'aomplatad.

.The total amount collected under any and a1
policies of insurance co%ering such damage or destruection
shall be placed in a gpecial fund and the ssme may be invested

in any investments in which woneys in the Construction’ ™'

Fund may be invested undex .the Trust Indenture. Such.

1§nvgstments sha}l be made by the Trustes as ﬁirecteﬂ’and"
dasignated bﬁ an authorized Lessee Reprasentative.
| Section 1402, Lessee's obligation to make payment .
of the Basic Rent and all othér covenants on the part of
Iassece ko he parformed shall not be affected by any such
déstruction 6x damage, and Lessee hereby waives the provisions

of any statvike or law now or hereafter in effect contrary to

-

34
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. auch obligation of Lessee as herein set forkth, or

‘rmleases Lessee.thersfrom.

which

Section 1403. MWotwithstanding the provisions of

the foregoing sections of this Artiole XIV, Lessee| shall nok

ba reguired to vepair, rastore, Yeplace or rebulld the

Teasad Premises, or any park therveof, (a) if Lesses, pursuant

to the provisions of Artiele ¥X, shall elect tao purchasas the

Ieased Premises and shall proueed to pay the Epaciﬁied par-

" Ghase price or (b} if the full amount necessary under the

Wprovisions of the Trust Indenturs to pay or redaen all ouk-

. gtandiing Bonds shall hava bieen paid and Lassea hag nok

elected ¢ purchase the Leased Pramises.

If Less

elect to purchase, the proveseds of ‘all- insurance

je shall so

a2y be used

4 R —— 14

"

as part of the purchase price and upon the reguesy of Lessee

shall be so applied. .II theié'be any excess insudance pro-

Geeds over and zbové the amount necessary te pay the purchaséq-

price, such excess shall be paid to. and shall belgng to “the

Lessea. If Lessee, shall have paid;the full amount necessary

_torpay or wedeem all outstanding Bonds, any insurince proceeds ..

- shall be paid to and shall pelong-éc Lessee. |

a5




HBTICLE RV

CONDEMNATION
Section l§_0_]_._ A. If doring the term of‘ this Lease
Agreement title to 211 or substantially all of the Leased Premises
shal‘l»be taken or condemned hy & competent authority for any’ public ™ . l3
uge or purpose, the net amount awarded as damages -or .paid as a .
xesult of such taking (being the gross award l!.(la'sls: attorneys’ fees
and other expenses and costs incurr¥ed in thé condemnation p;:oceedinqs,
hereinafter referred to as the "net award") shall be used on the .
next redemption date to pay in accordance with the provisions of the 2l
Indenture, the entire principal, premium, if any, and interest on . !
all Bonds outstanding undér the Indentura. If the net award together
-;wit"h the amount then in the Bond ¥Fund, shall beiinsufficient to pa;y
in full, on the next redempition date, the amount negessaxy to 'pay .

all principal, premium, if sny, interest, Trustee's and Paying

Algent's fees, and all other costs of redemption, on &1l Bonds outstanding

3

ander the Tndenture {all of which, for purposes of thiz Section, ' l

shall be called "total bond redemption expense"), Lessee agrees to
pay, prompily upon payment of the net award, as Additiondl Rent
i

herveunder, the amount by which the total bond redemption expensa

shall axceed the net award plus the amount then on deposit in the -
Bc;nd Fund and available fof payment and redemption of the Bonds
'outstanding under the Indenturs. Yor purposes of this Ar‘cic:ie XV
and of Article XX, "tit.le‘ to .all oxr substantially all of the Leased
Premices shall be taken ox condemned"” shall be deewmed to mean a
taking of all of the TLeased Premises or.a taking of such substantial -
portion of the Leased FPremises that the Lessee, as determined by the
Lessae in its sole discretion, cannot xeasonzbly operate in the
remainder in substantially the same manner as before. In the event l
tha nel at;*ara, together w:i'.th any available amount in the Bond Fuad,
shall be in excess of the amount necessary to pay the total bond
" redamption expenss, such excmas shall be.leng o and bhe paid t(:J he

Lessae.




- i
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B. TIf less' chan substontially all of the Tepsad bromises

shall ba taken or céng‘x_e{nned by a compete:mt authaxity £
ume OX purpose, naithey tt.xe term nor any of the obliga
gither party. undex this Lease Agreement. ghaltl. be affec
in any vay, nd L

- 1) Tesses shall proceed to xepalr, rebuild
‘the, remaining part of the Lsaged Premises as

or any poblic
tions of

ked pf'reauaed'

pnd replace
nearly as

possible to the gondition existing prior to such taking,

0 the exbtent that the same mdy be feasible.
tha right on the part of the Lessae to make
which, in the ressonzhle judghent 0f Lesses,

subject to -

will improve

' the efficlency of the Leased Premises for T

{ii) The net award shall be paid to-the
to the Lesses, and the Lessox hexeby assign
ha Tyustea For the vss of the Tessee in re
. snd replacing as provided in (1) above. Th
shail be transferred to the Lessee in the s
i5 provided im Section L40) wikh respect Lo
prooeeds, provided thak the words "insurana
there referved to shall for gurposes of this
{31} _refer to "netraward.” If the net awax

of tha amount. neaessaxy to repalr, rehbuild &
. speglfled in (1) above, such excess shall b
“+the Bond Fund or if there are no Bands outs
-the Indenturs the excess, shall belong to an
to the Lessee. LE the net award is less th
nevesssry for the Lessee to xepair, rebuild
cet forth in (i) above, the Yesszee shall ne
nomplate the repair, rebullding and raplagde
-pay the cost thersof. )

4

" the Lessee shall have the Fight to participate in and

the condemnation proceedings and o rogeive any award

e -purposes of

thelr intendad uge under this Leass Agreens 3 and

Frugtae and by it

tha -same to
airing, rebuildlng
net award :

@& mannex as
Insuvrance
praceads” -
subparagraph

ig in excess

altarations .

nd Faplide 48
daposited In .,
andin.g undex
ghell be paid

n the amount:

end reblace as
entheloess

ent work and

. in the event of a taking under ‘eithex’ h ox B sbover.

to prove ln |

{by way of

negeotiation, settlement oy judgment) which may be jndp for damages

= . " ’ P . 2
sustained By Lessee Dy rea¥cn ¢f the condemnation; prpvided, hovever,

-

nothing in this subsection € shall -be tonstrued to diminish ox s

smpais in any way Legsed’s obligation, under subsection X of this

Section 1501 tprpay as Additional Rent; the amount of

any insufficisncy

of the net awaxd abd the funds in the Bond Fund to pay ‘the total

bond redemption expense as therein defiined.

.




. p. %f the temporary wse of the vhole or any part of the
Leased Premises shall be taken by right of eminent domain, this
Imase Agreement shall not be thersby termipated and the part:ies : e
shall continue to be obligated under all of its terms and é:cnvisions l '
and Lessee shall be entitled to recsive the entire amount of the
award made fox such taking, whether by way of damages, went or

atherwisa,

section 1502. In the event of a taking of all ox substantially i
all of the heased Premises as provided in Sectien 1501 &, the. Lessee l
agrees to continue to make payment of the Basie Rent and the Additional :
Rent until the condemnatioh award shall be actuvally received by the :
'Lessor.

Section. 1503. Notwithstanding™ the fact that all ox any -

p;“m::tfofutha*laeased_P.J:.emis es_shall be_taken by right_of eminent
dom;in, Lessea shall-have the xight to dXexdise any option granted .
to 4+ by the provisions of Article XX héreof and the foregolng ' '
pr.ovisions of this Article XV shall be construed in the light of.the

effect of any ophion so exercised by Lessce. In the event of the

exercis;—; of an option under Article X% and pavment of the 're'quiracl .
purchase price, whather before or after such toking, the nat avand

shall haelong to Lassee. .

Soection 1504. YLessee shall have tha solg right, P?:'oceeding
in the name of the Lessor, to handle defense of zny condemnation -
proceeding pertaigtiriq to or affecting the Leased Premises: or 4o
handle the prosecutlon f.;f any proceeding in connectlon with a cnndemna't—ion,.
pertaining Lo ar' affecting the Leased Premises, and shall have the
sole vight, proceeding ln the name of the Lessor, o nagotiake any
sattlement or compensation for a taking partaining te or affecting l
the heased Premises and ths Lessor agrees that ik will cooperate

with the Lessee in such manner as the Lesses requests with the end




. e
tn vi¥sw of obiaining fhe mawximum possibla

damages for the taking, , The Lessee shall

amount jusnifilable as

have the right, progesding

in its own name, to prove in the condemnatiocn proceadings and to

racetve any award (by way of negotiation,

settlemnent of judgﬁent)

which may ke made for Jamages sustainea;by Tasses by reason oFf the

*

condemnation.

-

&
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ASSIGUMERT
gaction 1G6DL. A. Lessec may ossign this Lease Agrecment

or guhlet the Leased grémises qr port thersof provided that né sucl
assignment or subletting and no dealings oxr transactions bebween the
tassor or the Trustee and any sublessee or assignee shall relleve
the Lessee of.any of iks obligations under this Lease Agreement and
Lessae shall remain as fully bound as though no assmgnment or subletting
had been made, and performance by any assignee or sublessee shali be
cons1deved as performance pPro Lantc by Lessee; provided, however,

thut Lessea ray assign this Leasa Agreement, and he thereby relleved
of further obligation hereunder, in connection with a transszctlon
involving mergey, copsolidation or sale as permitied under Section 2310
provided the veguirements thexecf are met.

Py B. It is understood and agreed-that this Lease Agreemend

(and‘hha feaged Prenises and romts herouider ) willbe aseigned to
the Trustee as éecurity for the payment of the principal of, premium,

if any, and interest on the Bonds, but otherwise the Lessor shall

not assign, snouxber, seld oy dispose of all or any part of Jts

rights, title and interest in and o the Leased Premises and this

Lease Agreement, except to the Lessce in accordance with the pro%ifions
of the Lease Agrsemeni and to the Trustea, but subject to the provisions
of Article XVII hersof, without the prior written consent of the

Lessae.
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- - ARTICLE XVIED -

PRIORITY OF LERSE -

Section 1701. This L@ase:Agreement (and| any

amendment or supplement hersto execﬁteﬁ in accordahce with

and pursuant to the provisions of this Lease Agrespment) and

the .estate of lessee hereunder are and shall contilipue to be

superior and prior to the Indenturé {and all suppliements

thereto).

¢

. e _.-A




ARTICLE XVIIT . . .

REMEDIES ARE CUNULATIVE ~ WO INPLIED WAIVER

Section 180L. Lessor, Lessee and the Trustee'
shall each be entitled to specific performance, and in~
Junctive or other appropriate equitable welief for any
breach ox threétened byreach of any of the provisiens of this
Lesse Agreement, notwithstanding the availability of an
adeguate remedy at law, and each party hereb§ waives the
right to raise such defense in any proceeding in equity,

The specific yemedies,provided fox in this Lease Agresment
. oare cumulétive and are not.exclusivé of any other vemedy.
The failure of elther paxty to inslst in any one or more

cases upon styrict performance shall net: be construed as &

walver or rellnquishment for the future, Neo acceptance of
rents with knowledge of any default shall be deemed a waiver

of sugh default.
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ARTICLE XIX

DEFAULT_FROVISIONS -
5B - Sackion 1901. The following shall be "events af defaulz”
I ’ undarl".'this Tease Agreement and the tewms "event of default" or

vdefault” shall mean, whenevér they are vsed in this Lease Agrsersat,
any one.éf moxe of the following eveniss

{8} Pallure by the Lassee tospay. the rents oy any parht
thereaf when due. ’ ’

(b} Failurs by the Lessep to obsexve and perform any
covenant, condition or agreemdnt on its part|to ba obzerved
or perforted, other than as réferrad to in sybsection (&)

of this Secition, (i) for a pexiod of thirty {30) days

after written notice, specifying such failure and requesting
that itbe remedied, given to!the Lesgsee by the Lessor or
the Trustee unless the Lespor and the Trusteeg shall agrae
in writing to an extension of such time pxiorx to its
explration or (i1} for such longex period as|may bhe reasonably
necessary to remedy such default provided that the Lessae

is procesding with reasonable diligence to remedy the -
same. -

Filing by the ILessce of a voluntary petition|in hankrugiey,
. or Eailure by the Lesses promptly to Lift any execubion,
" garnishment or attachment of such conseguends as will
impale-§ts ability to carxy oh its operations at the
Teased Premises, or the conmission by the Lesses of any
agt of bankrupkoy, or adiudicatlon of the Lesses as 2
bankzupt, or assignment by the Lessee for the banefit of
its ereditors, or the entry by the Lessee iInpo an agresment
of composition with its creditors, or the approval by =
court of competent jurisdiction of = petitioh applicabla.
o the Lessee in any proceeding for its reorganization
‘tpetituted under the provisions of the generpl bankruotoy
act, as smended, or under similar act which may heresfuer
be enactad. The term "dissoluticn or liguidption of the
tessée," as used in this subsection, shall net be construed
‘o inolude the cessation of the corporate existence of tha
Lessee resultlng elther f£rom 2 merger or consolidation of
+he Lessee into or with -another corporation or a dissornuation
or liguidation of the Lessee Ffollewing a trﬂnsfer af aill .
or substantially all of its assets as an anlrety, undaex o
tha conditions permititing such actions contgined in thiz
Liease hAgreement. .

. I {&} The disgsolution or liguidation of the Lessee ox the

Section 1902, Whenever any event of defiauly shall hapran
and then Eé continuwing, the Lessor or khe Trustee wmay |toke any of

the Following remedial steps:

™




{a] The Lesseor, with thae prior welticn etnsent o the
srustee, or the Trustee mwav, at its option, declare all
installments of rent payabla for the remainder of the term
to he immediately due and payable, whersupon the same
shall become immediately dus and pavable. .

{b) The Lessor, with the prior written consent of the
Trugtes, O the Trustee may re—enber and take possession
of the lLeased Premises without terminating this Lease
Agreament, and sublease the Leased Premises for the account
of the Lessee, holding the Lessee liable for the difference
in the rent and other amounts payable hy the lLassee
hersunder. e L

{c} The Lessor, with the prior written consent of the
rustes, or the Trustee may texminste the term, exclude
the Tessee -from possession of the Leaged Premises and use
it2 best efforts to lease the Leased Premises to another
for the account of the Lesszee, holding the Lesseg liable
for all rent and other paymants due up to the effective

date of any such leasing.

{d) The Lessor or the Trustee shall have aoeess to and
inspect, examine and make coples of the books and records

relating to the Leased Premises.

- -

{e} The Lessor, with the prior consent of the Trustee, 0%

the—Trustes maytake-whatever-astion at lay-or—in—sguity
mAY appear.necessary ox desirable to collect fhe rent and
any other amounts payable by Lessee herenndex, then due
and thareafter to become due, or to enforce performance
and chservence of any obligation, agreement or covenant Of
the Lessee wnder this Lease Agresment.

aAny amounts collected pursuant to action taken undex_this
Section shall be applied in accoxdance with the provisioens of the
Indenture.

Section 1903. Mo remedy herein copferred upon oxr reserved
to the Lessor or the Trustee is intended to be exclusive of any
otuer availoble remedy or remedies, but sach and every such remedy
=hall be cumulabive and shall be in addition ta every other remedy
givan under this Lease Agreement or now or hereafter existing at law
or in equity or by statbie. No delay ox omission to exercisa any
riguk or power acorulng upon any default shall impair any such right
ox powet or shall he copstrued to be a waiver thereof but any such

_right or powexr may be axarcised from time to time as often s wmay bs
dacnied expedient.

Soction 1904. The foregoing provisions of this Article

ralating to the reneipt of monoys by Lessor as the result of an

agcolarakion, upon a reletting ox otherwise are each bo be construced
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Hia i"

aw providing chat 2ll'such pavmentz by Lessee or othors shall he

handlad as provided in'this Lease Aqreémqnt ana'iq the Indanture.

+

Section 1905, Should there acéur‘a "Delermingtion of
Tasability® (the "petermination”), as he#eaétar defined the‘Legsegh
shall immediately pay to rhe Trustee as advance paymenky pursuant to
t+he Indenture the'sum of the fallowiﬁg:

{A) Tor redemption of the:Bends im-accardance with the
provisions of tha Indenture the followings

(1) 106% of the principa@ amount of the| then
outstanding Bonds, plus nccrued interest to the
* redempkion date; plus! .

{2) 2an additional amount equel to 1-1/4% of the
principal amount of all Bonds then outstanding for sach
six month period, or any part thezreof, from time of the
ocecurrence of the Event of Taxability as heredpafter .
dafined, o the date of redempition, but if no levent shall
cuch additional amount exceed 109% of all Bondgs then out-
gtanding; wplus .

[

(BF““G%"Of‘thE“?rincipai-amount—of~nandsy-not-&hennoutstanéing

but which were outstanding at the time of the Event, with such
amouitts to Ye held and difbursed by the Trustee as provided in
the Indenture. I R .

1N

2 Spetermination OF Taxability" shall mean any determination,

[ ———_ )

decisgion or decree made in vegurd to Seétiop.lnB,of the Code, Ey the
Commissioner OX any District Director of Internal Revepue, oF, ig

t+heva 1s sn appeal from any such determination by a CoImissioner or
pistrick Director, when a final adwinistrative ‘ox judigial determination

has been made, oxr by 2 final declsion of any court of competent

jurisdiction, that thea. interest payvable on the Bonds is inclu&able -
in ‘the gross intome of the holders of the Bonds (othex|than a holdez
whe is a supsh&ntial uger or éalataﬂ'pergon'a$ such arg defined iA
tha Code) by virtue of the ceourrence of an Event of Taxability as N © .
defined balow. An Event of Paxability ithe "Ryant™), Shall mean the

l . occurrence of the circumstances desoribéd in Seetion Lh3 (D) (63 ()

of the Code, which circumstances the Deﬁerminaﬁion shall havé found

ko pave goourred, with the resul£ that ;he interast pajable on tha

Bonds pecomes includable %n the gross i@come of the holders of the

Donds.- [othey than a holder who i5 a éub%tantial user af related

person as such are defined in-tho Codel: Yo
1

: IR

.-




toon the redemption dnkz as above, and provading uwnare 1o

an duresit in the Bond Fund the socal amount as recnircd, su

o

amount'shall constitute total compensation due the City and the
holdexs of Bondg as a‘result of an occurrence of & Detarminaéion and
of an Event, if any and in satisfaction of the lessze's payment
obligatiops under Section 303 of this Lease Agresment. .

The Lessees agreas that it will preparve and file, with
cogias delivexed to the Trustes, any statements requlied to be filed
by it in order to maintain the tax exempt status of Lhe interast on
the bonds, including, without limiting the foregolng, the supplemental
statements xequiré& to ba £iled by Treasury Regulations.

Seotion 1906. The Lessor and the Lessee c$venant that
neither of them shall +take any action or suffer or permit anylpction

to be taken or condition to exist,which causes or may cause the

& -
interest payable on the Bonds to ba subject to federal imcome taxdtion.

WiTRout Limicing Lh& Tenerality of the Yoregoing, the Lessox and the
Lessea covenanf'thaé the proceeqé of the sale of the Boéds will not
be used directly oxr indixectly in such manner as o cause the Bonds
to be treated as “arbxtrage hondsY within the meaning of Section
103(0) of the Code.

Peation 1907. If at any time while any of the Series A
Bonds are outstandiné, the net worth of the Lasgee as determined in
accagdanca with generally accepted principles of accoumnting should
fa1ll below the level shown in the Lessee's Wovember 30, 1978,
financial statements (5i,640,163), DED shall.notify the nLess=aa in
writing of the deficiency, The Lessee shall have thirty {30) days
frowm the date of such notioce to present to DED avifence satisfactory
to DED that the deficiency has been eoérectea or that other aréangem
manks, satisfactory to DED (including, for example the pledging of
additional security) have been concluded or are proceeding, to the
gatlafaction of DED, to a cancluaioq. If such evidence iz not
prasénted +o DED within the prescriked thirty (30} days, DED maﬁ

declare #1l rents due under this Lease Agreement to he imnmedlately




75

sua and payable to tha autent of tae kztal cacuny noegesary 2 pay

k!

in full, on the next interest payment date for the Bonds (Se?ies A
and.Series B}, all p;ihcipal. interest, reasonabie Terysten's Lees,
redemption premiums, if any, and.cthex:costs of rademption for the
Bonds. )

Any améunta payable hgreunder shall be paid bt Lesses to the

FPrustee, within fifteen {15} days after written notic by DED or -the

Trustes, for deposit in the Bond Fund.!

JE—




. *ARTICLE XX . .
LESSEE'S OPTIONS : .7
Section 2001. Tessee shall have and is hereby E

granted the option to extend this Iease Agreement foy thicty

{30} renewal terms of one {l) yeax éach'for an annual rent

0f One Hundred Dollers (§100.00) péf year, payable in .advange-

on the first business day of each year of the extansion

texm, plus the A&ditional Rent heretofors prévidea in Articie IIT
hersof and otherwise upon the texms, conditions and provi-

sions of this Lease Agresment. The optlons provided For

harein shall be desmed automaticelly exercised by Lessae

{(vithout requiremsnt of any notice of exercise) unless
¥

thirty (30} days prioxr to the end of the initial tern 6: any - -

extension - term Lessee shall give Lessor written notice by

certified or registered mail that Lessee does not alact to : '

have the lease term axtended beyond thé then current initial
or axtension term.

Section 2002. A. The Lessee shall have the right
and option to purchass the Lessed Premises at any time if:.

. {i} The Leased Premises shall sustain majox damage
or destruotion: ox

{ii) Title to all or substantially all of the
- Leased Premises shall be condemned as provided in
Article AV hexeof; or

(1i%) As a'wesvlt of changes in the Constitution .
of the United Statas or of the State of Arkansas, -
ox of legislative action, or by the final decrees,

dudgment or order of any conrt or administrative

body entered after Lessee's contest thereof in

good faith, or change in Lessor's legal organi-

zatlon or status, this Zease Agreesment becomes |

void or unenforccable or imposzible of performance, i I
in accordance whith the intent and puxposes of the

parties as expressed in this Lease Agreement, or

unreasonabile burdens or excessive liabilities are

imposed upon aither party to ie; or .

(ix} There is legal curtailment of Laessce's use
and ogcupancy oFf all or substantially a1l of the
Leased Promises for any reasen other than con-
demnation referred to in subsection (ii).




| A

e torm "atjor damaga ox destruction” 43 use
(1) is defined to mean any demage oF injhry to or destr
Teased Premiges or any part thereoi (whathé? or not red

- an ingurdd peril) such that the Yeased Premises cannot

restaréﬁkto its condition fmmediately pteced?ng such dJmage, injury

ar dessruckion within & period of saventy~£five, {75) wox
whiol would prevent Lesses frémucarpying on.iﬁs manufad
therein for a period of saventy-five (75) woxking days
cost 0f wiich wonld excepd the total mmount of insyrang
the Deased Premises in aceordance with the provisions d
hereo®, or such that 1t would not be economically feasd
Lesser to repair the leased Premizas, as determined by

its discretion. . o

4 in suwssciicn
nction, of the
uwlting from
ressonably b )
king days, or
turing operations
or- the reatoration
e carried on

£ Article V

bla -for the

‘the lLesses in.

B. At any time during the inmitial term ox amy axtension -

term and for & peried of ninety (90} aa9$ thereafter, if the purchass

opticns undex the provisions of pParagraph A, of this Sepftion 2002

havea not baan exercised, Lasses shall have the furthex
right and option ko purchase the Leased:Premises.
¢. The purchase price paysble if the Lesses

Lessee's option to purchase thae Leased Premises undaer

unconditional

exercises

Ehe piovisimns

of Paragraphs A or B of this Section, shall ke the ful]l amount

necessary under the provisiong of the Trust Indenture

ko pay.or

yedgem (on the flrst date therveafter on. which all outstanding Bonds

may be paid and redeemed after giving tha necassary ncitice) all

Bonds outstanding under the Indentuve (including, without Limitation, -~ *

principal, interest, redamption premium, 1f any, expenses of redemption

ard the Trustes's and Paying Agent's fees). but aftex
any amount then in the Bond Fund and availoble for sud
rodomption. In any case, if no Bonds shall be outstan
Indenturé at the time of ﬁurchase, the purchase price

pramiges shall he One Hundred Dollars é$100,00}.

deduction oFf

h payment and
ding under tho

of the Leasad




o.My of the foxpgoinyg options may Do zxercised by
giving written notice .to Lessor, with a copy to the Trustee, of the
evereise thareoi specifying the time and place of clesing. At the '
clesing, Lessor shall, upon payment of the purchase priece he.reinabov; - l
spacified, deliver to Lasses a general warranty desd, bills of sale
and other appropriate caonveyance instruments transferring good and
merchantable title to the Leased Premises free and clear of .all
liens and encumbrances except those to which title was sSubjest when

leaged herrunder, Permitted Encunbrances under this Dease Agreement, -

or resulting from any failure of ILessee to pexfiorm any of its cobligations ;

under this Lease Rgreement; providad, however, that if such option

'is exercised under the provisions of subparagrzaph 3 (ii) of this

Section, such title may be subject to the rights, titles and interests

of any party having taken or who is attempbing to take title &o or

use of all or substantially all or. part of the Leased Premises by

eminent domain.,




whtich may or are regquirxed to be given by either par

other or to the Trustes shall be in writing, and ea

b
on

to

- by

geemed to have heen.properly given when served p
an. executive officer of the party. to whom such n
ba given, or when gent pogtage prepald by certif

deposit thereof In a duly constituted United Sta

) ARTICLE XXT .

ROTICES

vty

Section 2101. A1 noticesg'éemands and reguests

Ly to the | |
Eh shall
brponally
otice is

fed mail

tas Post

pffice or. branch thereof located in one of the prespnt

.states -of the United States of Americs in a sealed

addressed as follows: -

“If intended for Lessge:

and the hame of addrezsee to whioh subseguent not*

‘ba sent bv notice to the other parties given as af

“If intended for Lesson:

- - ABOD Kxueger T
: Jonesboro, ALK

. City of Jones)
! 0ffice of the

Mercantile Ba
Posk Office B

IE inten&e& for Trusteas

Delta, dng. of

Joneshone, Ark

envalope

g

AYXansad
rive

anzas 72403

oroe, Arkansas
Mayor
ansas 72401

Yo
% 6018

we T w7 Tlgoneshora, Arkansas 72401

Any pant; o the Trastee may change the address

has are to

yrasald.

- 54




LR
80,

ARTICLE AXIL
RECORDING
Section 2201, "his Lease Agreement and every -
assignment and modificabion thereof shall be recorded in the
office of the Cireuit Clerk and Ex—Officio Recorder of

Craighead County, Arkansas,

19
tal




i

t

..  DBRTICLE XXIIT

81

GENEGRAL -
section 2301, This TLease Agrasment shalj be -

constzuad and enforeed in accordance with the laws

dhate of Arkansas.

proviged-that either party shall orﬂwill make any payment or

perform or refrain from performing .any act or obligaticn,

each such provision shall,; even though not 80 BRPT

construed as an express covenant Lo make auch payment oy to

perform; or not o perform, as the case M&Y be, su
obligation.

wheress glavasg of +his Lease Agreefent shail be ©

All Factual represenlations set forth|in the

of the

Whevever in this Lease Agreement it is .

ssed, be

«h act Or

bngtrued

as_expness_repxasgn;ations and covehants on the part of the . B

party to which each guch zechtal is applicablé to

axtent as though Bat forth ag an expreds representation and

coveﬁant by that party. e

Saction 2302, If any prqvision of this
Agréement or the appliqatioq therqqf +o any pexrsoln
cumstance shall, to any extent, be'deterwined To X
‘v or unenforceable, the remainder of -this Leﬁse Agrg
-...the azpplication of its px&visions EO PELSONE OX O
i grances other than those as to whieh it has been

£o be invalid ox wenforcealile, shall not be affe

and each provision of this Lease Agreement shall be valld ST

the same

Lease
or ciz-

e invalid

amenkt and
Rmetiinte
tatermined

ctad thereby,

and shall be enforced to the fullest extent. permipted by

lav. '

Section 2303,

$ha Artiole captions in ghis Loase

hgreement are, Por convenience and referende only pna in nho.

way define, limit or describe che scope ox intend

of this




B2

lease Agreement orx any part thereof, or in any wise affect
this Lease Agreement and shall not be considerad in any
construckion theraof. '

Seckion 2304, Xt ig agreed that afrer the Bonds
are fully paid and dischaxged, or adequate prevision is made
for thelr payment and discharge, and all propet and reason-—
able fees and expenses of the Trustee and Paying Agent are
paid ov adeguate provision made for thelir payment, the
Prustee shall cease to have any right, title and iInterest
in, to or under this Lease Agreement. Thereafter, =il
rights of approval or other rights herein specified with

raefarence to the Trustee shall dnure"to the benefit of and

be applicable do Legsor.

gection 2305. It is- agreed that in the event of
any non-payment of rent by ILessee or the failuwre or refusal
by lessee to observe, kéap or parform any other cvovenant,
condition, promise or agreement set forth in this Leass
Agpaemant to be obsexved, képt or performed by the Lassas,
+he Trustes shall be entitled, in the neme of the Lessor, or
in izs own name (in accordance with the provisions of the
Trust Indsnture), to anfores sach and every right or remedy
herein accorded in this Léase Agreement to Lessor in the
event of the @onnperformapga or nan-chservance by Lessee of
any such promise, covenani or agreement.

Section 2505. The provislons of this Lease Agree-—
ment shall bind and inure o the benefit of the parties
noerato and their respective successors, assigns and sub-
lezsees (it being undorstood that assigrments and svbleasing

arao governad by the provisions of Article XV herecf).
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Section 2307.

. (AgE

83

Tt is agreed that the Lessoxr gnd the

Legsec shall not alter, modify ox amand any of the terms of this

Laase Agresment without the prior written approval of the Tipstes,

' @hich consent will not be unreasonably withheld.

gaction 2308,

Tessee shall Ffurnish to DED, the

Underwriter and to the Trustee within 120 days after tHe end of

gt s T

the preceding fiscal yaar, a balance "shéat Of Lessee a

att the end

of suoh fiscal year and the related statements of inco g and surplus

for such fiscal yeay, all in reasonable detall and acoqmpanied by

B report or certificate of an independent certified putlic doapuntant,

who may be the accountant regularly employe& by the Lessee. 'In

addition, Lessee shall furnish to the trustee and Lo D?D, within

sixty {(60) days after the end of each gquarter {three-month pariod)

Section 2302,

aatail and which may be prepared by Lesse&..

'———~-ﬁn“unaudited-baianee—shaat—aﬁ%ﬁgssaewanéurélated_staﬁenents_uf_incnmﬂ

and surplus for such’guarter all of whiah shall be in ze

asonable -7

The Lessea, mf it is not in dﬁfau1£ in the

paynent of Pasic Rent uvnder Section 303{a] (1) heraof, may direot the

Lessor and the Trustee o redeem out of. Bxcess Bond Pupd Moneys

Bonds prior to maturity pursuant to Axticle III nf.tha Indenture, Or

to purchase Bnnds on the open market at any time for chnceliation,

for & purchase price not axceeding the prineipal amount of the Bonds

being purchaged plus acorued interest to the purchase date .,

-and the

1essor shell forthwith take all gteps that may be mecessary under

of stch then outstanding Bonds on sueh rademption dat

r A8 apecmfied

rhe applicable provisions af the Indentuze (a) o eff:rt xedemptxon

by the Lessee, to the extent of avallable Excess Bond [Fund Moneys if

rhe Bonds regquested to be redesmed axe ‘then subject tg redempiion

undexr the provisions of the Indentuze, or_(bj'to effedt the purchase

of Bonds on the open market.

Section 2310.

The Lessae will maintain ite |coxporate

enistenca and will not dissolve or othdrwise dlspose gf all or

substantially all of its assets and will not consolidite with ox

merge into another corporation or pexmif one ox more gbther coxrporations

oy -

-
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wa renuollidnce with or meorga iato ismp provided, howsvss, tha Losszw
may, without violating such agreeinent, conselidate wizh or mersge
into enothey domestic corporation {that is a corxporation organizad
and existing under the laws of one of the states of the Unites
tates of Amerieca), or permit one or more other corpaoraticns o
consolidate with op wmerge into it, or sell or otherwise transizax to
anotier demestic eorporation all or substantially all of itz zsssets
as an entirvety and thereafter dissolve on the condition thait such
surviving, resulting or transferes corporation sﬁall enprassly
assume in writing all of the obligatlons of the lessee contalnzd in
this ILease Agreement and that the net tangible assets of the other
corporation after tha consollidation, mergex or sale ba at leaz=
egual te the net tangible assets of Lessee immediately prior to such

consalidation, merger or sale and gualifies to do business in <he .

- ————————

Stakte of Arkansgs. In the event of sugh conéulidatian, merger or
sale, as permitted by this Sectlon, and the assumpiion by the surviving,
resulting ow tranzferee corpofation of the obligations hereof, the .
Lessea shall be relieved of all furiher obligations hereundex. As
used herein, "net tanglible assets” means all assets of the corporation
{except thera shall not ba included goodwill) less all liabilisdes,
Section 2311, ‘Tha Lessor agrees that, when reguesied by
tha Lessees, it will'takp the necessary steps to grani sswer, wtility,
road and street sasements ovex, along, across and undex the Léased
Premises, and to take such aotion as may be necassany to securs an
appropriate releaée of the 1i;n of the Trust Indénture (a8 auéhcrizgd .
by Section 802 of the Trust Indenture}. The Lessor and Lessss, in
procoading pursuant to this section, may rely upoh and act in zceordance

with a ¢erhificate aof a duly gualified engincer, who may ba an

anginecer employed by the Lessse.

i
8
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gumzion 2312. Lessor and Lessea covenass thgt saca I

bhem will cause this Laase Agreenent and the Trust Inddnture,, and
! all instroments supplamsntal tD any "of them, to be kepy recozded and .
filed in such manner and in such places. (if any) as may be required

by law in order £ully to presexve .and protect the sacurity of the

pondholders and the nighta of the prustes under the Teyst Indenture.
section 2313. ({a} BY tﬁe exacution of thig [Lease
Agreement it is recited and agreed by Lessor and Lesgeg thet the
cond;tions and xequmrements of article xxmmx of the legse and
Agreements betwean LosSson and’ Lessee dated as of Juns 1,.1976 {the
w1478 Ledse"), entered into in connaction with the 15$uano% of l
Lessor's Inaustrial ‘pevelopment Revenue Bonds, dated 3une,i, 1976
{the "1976 ponds"t), are satisfled as to rhe lands as desaribed in

wxhibit A herato. Therefnre, tha lands described hexein and

inclnded in the Leased prenises hereunder are hereby,WLthdrawn .
X - ;z_-,.
"I Ffrom the 1976 Leasas and the provlsmns and sstate thelreof. - " '

(b} ~ The Mayor and Lhe City Olerk are heraby authoxized

and directed to obtain from the Trustes fox the 1976 Honds the = .- .
release of the. lands insinded in the ggasa& Premis§s Hereunder

£§Qﬁ'the frust indenture secuvring the i976 Bonds and.1ﬁg lienléhe;ecf. |

{o} The acguisition of vartain of the landg inciuded in i
the Lessed Premiges was ginanced by the cilty's rndustrial Development
pavenue Bonds ~— Delta project, dated Septenbex 1, 1977 {the “1%77 ‘

Bonds") and axe subject to tha Lease and Bgreement between Lessoy and
" Tasses dated as of September l, 1977 (the "1877 teasel) and the Trust -

Tndenture between Lessox and Bank of Northeast prikanshs, Joneshoxrd,

‘ apkansas dated as of Septewber 1, 1377 {the 1977 tndknturet}. Purguant
' to Section 2309 of the 1877 Teass and gSec’cion 803 of [the 1977 Indentuze,
the lands so subject are hereby withdrawn fxom the 1§77 Lease and the '
provisiong and the gatate thereod, né the Mayor and |City Clerk are
avthorized and azrectad ‘to obtain from the Trustee for the 1977 Bonds

the release of ‘such lands from the 1977 Indenture and the lien thereof.
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. ARTICLE XXIV . . .

EXPANSION OF PACTLITIES

Section 2401l. The progress of Lessea's business
may Justify sn expansion of the Project or the construction .
of additional Industrial Ffacilities (herein referred to as
“"additional facilities") bevond those that can he Financed
out 0f the proceeds of the Bonds to such an extent that
Lassze may not desire ko proceesd under tha prévisions of

Section 602 to construct such faciliitles. Therefore, it is

agreed, subleot to all of the provisions of this Article X¥IV,

as fallows:
(a) If Tessee desires to construst additiomal

facilities, it shall notify lessor and lessor agrées to

proceed under the provisions of the Act {or any similaxr then
existing legislation avthorising lessor to issue bonds for
the purpose of securing and developing industry) to issus
additional bonds, otherwise than under the Indenture,
subject to the zequirements of the Act or any such +then
exizting law, o finance such additicnal facilitiés. In
that event, the Lessor ;nd the Lesseg agree Lo execute a
saparate Lease Agrogmanit covering the financing of such
additional tfacilities .and the leasing thereof to Lessee upon
th same Laxms and donﬁltlons as set forth in this Lease
Agr«amwnt, subject to any chanres oy additions that may then

be agreed upon by Lessor and Lessee, but there must be

included provision for basic rent in the amount necessary to

provide for the pay&ent of the principal of, promiums, if
any, and interest on any suvch additional bonds, and the land
involved in such axpansion prograim shall dvtomaticoally bs
withdrawn from this Lease Agrasment uyon beeeming subjecs to

& separate Lease hgreement between Lessor and Lessae,

58




(b} If.for any xeason the additional fa

cilities

cannok be financed under the Ack, ok any then existing

gimilar law, as provided in suhpﬁraﬁrabh {a} above
for any reason Lesses dossg not aesiye to =0 brocﬁe
shall hava the righk, upon notice to Lessor,‘gﬁ re
Lessor to the extent permitted by Section 2404 té
1and 4o ba involved in such expansion program +o I
“'general warranty deed free and clear of all encumt
- exeapt Perpitted Encunbrances.
I Section 2402.: Laessox shall make appropX
: proviaions'in the Trust Indenture far a release of

to be involved in any expansion program (undsr eid

Section 2401(a) ox Sectionﬁgjgi(b))}frcm the 1ien

¢ or‘££
d,.ieésee
quire
convey the
cisee by

Lances

ialts

the land

hex

of the

' *ﬁbeasa-hgxeemant or baing acguired by Lasses shall

1
Trust Indenture. The consideration to be paid by

Lasgoxr upon conyeyance of the lands pursuant Lo T

Lepaea - to

@ pro~~

visions of-Section 2401(b) shall ba $1.00 per acvd, and ﬁha

wutual benefits to be derived by the parties from
expansion program.' . '

Saction 2403.

* such expansion progean shall ceasa to be subject €

suach -

The Ffact that the land imvolved in

& this

Lease Agreement by virtue of bacoming subject to n separate

obligations to pay Basic Rent and Additicnal Rent

the other covenants and ohligstions on the paxt ok

ba parformed under this Lease Agreement, or result

diminution thereof. :

Section 2404. JLaesses's

not relieve,

and shall not result in the relievxng pf Legsae: OF its

-

or any of
‘Lessee to

in any

expansion program and the

Land subject to sald separare Ledss Agrecement or gald acw

gulsition by Laosses pursuant to tha provigions of

Ea)
(-

Section 2401




may include only sugh portion of the land leased by this
Lease Agreement as shall net at such time be improved with a
building or buildings or othexr structure ox structuras ar ba
necegsary for adeguate ingress and .egress to and frowm such
buildings and skxucturss plus such additional land adjacent
to such bulldings and structures, as may be reasonably
necessary for the proper and efficient use of such buildings
and structares. )

gSection 2405. The rights conferred upon Lesses by
this Avticle XXIV shall ba in addition to and not in limita~
. tion of any of the options granted to Lessee by the provisions
of Brticie X% hereof, and the provisions of this Article XXIV

are in addition to and not a limltation upon lLessee's wights

under Sactlon 602 hereof.

—
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Al sty e

PRYrS

“phe Trustes, any building service eguipment (herair

Jdeﬁined], subject howaver, in all cases Lo ths foll

- wpon the substitueion thereof, then ox tharetofore

e

ARTICLE XXV

REMOVAL AND DISPOSAL oF PROPERTY
Jalss

LY

(3
S

qecticon 2501. The Lestea may, provided Lpssee is

not in defanlt in the payment of basic rent or addi]
rent as regquirved by the prnv;sxons of this Lease Ag
and has not xeceived notice of any other dafault o

hereundex, remove, Irveo. of any rlght ox clamm of Ie

{a} Bullding service equipment may he &(

by

tional
recment
its paxt
ssfarn or
after
owing:

renoverd

L.essee of other building sexvice eqnlpment of a utility or

value at 1§§§§ﬁgqual to that, at tha time of removal, of the

S puilding is not impaived:

building servicerequipment rempveds .

{b) TWoxn out or oheolete bullding saxvipe equip-

ment may Be.so removed and bullding: sexvice equipment added

by Leassee after the full completion. of & bullding (and not

by way of repair, replacement or the lika) may be pemoved,

provided the original efficlency, utility and value of the

{c) Lessee ghall pay all the ¢osts and [pxpensab

e

expense all damages caused thereby.

. -

Yo, any such removal and shall immediately . repair gt its

.The term “buil&xng sexvica equipment’ ig inteﬂdea

o refer to such things as ave affixed to or inconporated in

s building for its opexmtion, such-as boilers, pqu

Fr

tanks »

electrioal panel switchboards, sprinklers, lighting aguip-

ment and wiring, heating, plumbisg - and venkilating aguip—

ment, clevators, sscalators, refrigerating, alr chnditioning .

and 2ir cooling equipment, and items similar in gibneral to

any of the faregoing.




Section, 2502. The Lessox and the Lesser recognize
that after the Project machinery and equipment is installed

portions thareof may becowmsa inadegquate, obsolete, worn oul,

unsuitable, undesivable or unnecessary in the operation of

the Leased Premises. The Lessor shall not be under any

obligation to renew, wepalr or replate any such inadequate,

obsolete, worn oul, unsuitable, undesirable or unnecessary
items of Project machinery and equipment. In any instance
where the Lessae In its sound discration dstermines that any

tems of Project machinery and equipment have become inadeguate,

- obaplete, worn out, unsuitable, undesivable or unnecassary

in the opexatlion of the Leasad Premises,

(s} The Lessee may remove such items of Project

mgchingry and sgquipment from the Leased Premises,
and (on behalf of the Lessor) sell, trade-in,
exchange or otherwise dispose of them without any
responsibhility or accouwntabkility to the Lessor or
the ¥Frustee therefor, provided that the Lessse
subgtitute {either by diract paymant-of the cost
thereof or b§ advance to the Lessor of the funds
necessarxy therefor, as h@réinafter provided) and
install anywhere in the Leased Premissas othex
machinery or equipment having equal or greater .
utiiity {but not necasaaxilﬁ the same funechion) in
the operation of the Leased Premises and provided
£uxther that such removal and gubstitubtion shall
not impair the oberating unity of the Leased
Premisaes, 'and all such ‘subsbituted machinexry or
aquipmnent shall be the’ sole proporty of the Lessor,
shall he and beoome a part of the Project machinexy
and equipment subject to this Leaso Agreemenk &nd

shall be held by the Lessee on the sawe terms and

F el
[y I




conditions as items originally comprising Rroject”
machinery and eguipment; or l .;
(b} 'The Lassee may remova such items of Projeé;
machinexy and equipmené.from the Leased ?remisag
‘and sell, trade-in or exchange them on bghalf of
the Lessar, eithe§'£o itseld ox to anothbr, ox
scrap them {in ir:h;ale or in part); withoug beiny
reguired to substitute and insgall in thp Leassd
Premizes other items of m%cbina:y or egquipment in
lieu thereof, provided {i) that in the case of the |

sale of any such machinemy or equipment o anyone

other than iteelf or in casze of the scrapping

thexeof, the Lessee pays inko the Bond Hund the

91

e

|

procecds from such sale or the scraE_Vajue thereoE,
as the case may be, (ii) That in the case of the
tyade in of such machinery or eguipment |for other

machinery ox eguipment, the Lassee pays |[inte the

- Bond Fund, the amount of the.cxedit recgived by it

on such txade in, and (1il) that in thé |case of
the sale of éhy_sucﬁ machinery or'eqﬁipment to the
Lesqee, tpe Leasea pays in%o the Bond TFund an'
amount egual 'to the oxiginal cost thewegl less
dapreciation at rates caiculateq in acg:rdahce
with generally éccepted gccounting pringiples.

in any cage where the Lessee purchases, installs
. t .

snd substituies in the Project any item of machlnery or

equipment, the Lessee may, in lieu of purchasing pnd in-

gtalling said items of machinery and equipment itpell,

advanca Lo the Lessor tha funds necoassary therdfor, whore—

, upon the Legsor will purchase and install such machinery ow

eguipment in the Project.

t
'
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The Lessee will promptly report such removals, subscitntions,

sales and other dispogitions of ivems of Project machinery and

equipment to the’ Trustee, will pay to the Trusikee such amounts as

are reguired by the provisions of the preceding aubsection.[b) to ba

paid into the.Bond Fond promptly after the sale, trade~in or scrapp

reguiring such payment, and will execute and deliver to the Lessox

ing

and the Trustes such documents as may frowm time to time be xeguested

ko confimn the title of the Lessor (subject o this Lease Agreemeﬂt)

to any items of machinery and sguipment. that uhder the provisions of

this section arg to become a part of project machinery and eguipment.

The Lessee will pay any costs {inoluding counsel fees) inounrred in

subjecting to the llen of the Indenture any items of machinery or

equipment that under the provisions of this sechion are to become a

part.of.Broject machinexy and sguipment. The ILessee will not remove

on permit the removal of any of Pioject machinery and eguipment from

the leased premises . except in accordance with the provisions of this

saction.

Section 2503. If ragquested by Lessor, Lessea shall” furnish

+o Lesser, within sixty (60) days aftex the end of each calendar

T year, Lessge’s certificata'setting Forth a summary description of

all removals made pursuant to Sections 25031 and 2502.

o)




T3 WITRNESS WHEREQE, the partié§.heretc have Q
Lease Agreement to be signed in several ?ounterparts, e

may be considersd an original without the presentétion

by their duly authorized officialy and officers as of
yeazr first herelnabove written. -
.. + CITY OF JONESBORO, ARKANS
& LESSOR

ATTEST:

city Clexk

DELIA, ING. OF ARK
LESSER ) )

-

bused this
keh of which
bE the‘otheré,

he day and "

AS

fgaéfpraéident Finan&e
{€itle)

(SEAL) =




BCKMOWLEDGHENT

COUNTY ©F CRAYGHEAD )

On this 12thday of September . 197%, before
we, a Notary FPublic duly commissioned, gualified and acting,
~ithin and for the Counly and State aforegaid, sppeared in

parson the within named _Neil J. Stallings and

Bhirley Powell , Mayor and City Cierkr

respectively, of the City of Juoneshoro, Arkansas, a municipality
of the State of Arkansas, to me personally known, wﬂc stated that

they were duly authorized in thelr respective capacitiss o execute

the foregoing instrument for and in the pame of the City. and

SYATE OF ARKANSAS ) ’ . - !

further stated and acknowledged that they had signed, axecuted

and purposes therein mentioned and set foxrth.
TH TESTIMONY WBEEREOQF, I have hexsunto set my hand

and official seal this 12th day of _September
1879, -

L4

. ) Y -
. Notaxy Publilc : Lt
My commission explress; . , i -

/B ' : T

(SEAL)

apd delivered the foregoing instrument for the consideration, uses I:

i




STATE OF ARKANSAR
COUNTY OF CRAIGHEAD

Pl -

ACKNOWLEDGHENT -
) ;
)

a

Notary Public du:i_y commissioned, gualified and actil

.. raspectively, of Dalta, Inc. of :Aa:‘.lcansas, an Arkansi

"tion, to me personally known, W

on 1.-.his 12th day of Septembar 1979, befgre me .

apd for the County and State aforesaid, appraned in

the within pamed _Craig pavig ., .and T« R-

g within ~

person

pregident © and V:‘.‘ce president Ti

bhngon .

mance ;

ho stated t'hat they

rized in their raspecklve capacitlestto exeonte the

4netrument for and in the name and bahalf of the corporation, woe

8 ocorpora~

1

wexe duly sutho-

f&regoihg

and further stated and acknowledged 't:hat they had sp s:r.gned, T

e '7«/»473 -

axecuted ami de-.l:we.:ced the fox;egoing instru:mnt for
cansmdarat:,ong ), USeS and purposes therein mentionac
forth. '

T .

IN ‘I‘ES'I‘IMO\IY WHERECF, I ha\re b.ereu.n to set
and offliclal. seal th"a l2th day of Segtem}ger

Motary Pub

My commibs lon expiras :

(SEAL)
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EXHIBIT &

v

PO THE LEASE AGREEMENT BY AND BETWEEN THE CITY
OF JONESBORO, ARKANSAS AND DELTA, INC, OF ARKANSAS.

The following desoribed real estate situsted in CGraighead

County, Arkansas, to wit:

TRACT T

A part of the Sonthwest Quarter of the NWorthwest Quarter of
Section 26, Township 14 North, Range 4 Bast, belng more
particulazly described as follows: Begin at the Southaast
Corner of the Southwest Quarter of the Northwest Quarter of
Saection 26, Township 14 North, Range 4 East: thence South
88° 44' West along the South line of aforesaid Southwest
guarter of the Nerthwest Duarter 76.0 Feet to the point of
beginning proper; thence continue South 88° 44" West along
the South line of aforesaid Southwest Quarier of the
Northwest Quarter 578.9 feaet; thence Foxth 0° 17' West 660.0
fleets thence North B8° 44' Bagt 578.9 feet; thence South

0° 17" Bast 660.0 feet to the point of beginning centaining -
B 77 acras.

TRACT Iz

. .

A part of the Southwest Quarbter of the Worthwest Quarter of
Sectlon 2§, Township 14 North, Range 4 Hast, being more .
particularly deseribed ag Follows: Begin at the Southeast
Corner of the Southwest Quarter of the Northwest Quarter of
Saction 26, Townsghip 14 North, Range 4 East; thence Bouth,

B8° 44' West along the South line of aforesald Southwsst
Quarter of the Northwest Quarter 76.0 feet; thence continue
Sauth 88° 447 West along the South line of aforesadd South~
west Quarter of the Noyrthwest Quarter 578,9 feet, which is

the point of begimming; thence contluuing South §8¢ 447 West
along the Scuth line of the sald Southwest Quarter of the
Northwest Quarter 646.0 feet; thence North 0° 17' West 660.1
faek; thence Noridh 899 44' Bagt 6§6.0 feet; thence South 0° 171
Bzat 660.0 fedt; to the point of heginning, containlng 1 acre,
more or less.
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CERTIFIED TP oo

ARTICLES OF INCORPORATION

ATITS R N . s o et e - . e

OB‘

I

s o 1
2 P A T, st b, et cot

R A P DELTA., INC, . .
© WE, TIR UNDERSIGNED, in order to form a eorporation for the purposes hersinafter
stafed, under and pursusnt to the provisions of Chapter One of an Act of the General Assembly
of the State of Arkansas entitlad *“An Aot to Provide for the Formation of Corporations, the
Rogulation and Control of Corporations, and for Other Purposes’ (approved April 1, 1981},
DO HERERY CERTIFY asg follows:

FIRST:

The name of this sorporation is

_DELTA, ING,

{Tho corporate oame muvt end with the abbravlation AInet, or munl fuclnde {hn word
HOoxporsation”? or “facorpernied’y or mny loclude the word “Company® or the nhlhrevintion
Ly MO0 3 that word or abbrevintlon I8 nol Immefinicly preceded Ly the word “and” or the
nhlravlation #&%) .
' s. LR 4
PR . Yoo . . - H
SEQOND:
.. The natme of the busginess of the corporation and the objects or purposes proposad to be
trausacted, 1)romoted or enrried on by it, are as fol]owa, to-wit:-

To' buy, eell, manufacture, fabricate and deal in all kinda,
forms and combination of steal, 1iron, saluminum, sheet metal, or
other metals,. as .well as wood, or.the products or combinatiOn
thereof, including elavated cotton seed .stoxage facilities, gin
trash disposal systems, cotton gin tower driers and other items
for- ude-in the operation of cotton gins; fo sell and market cotton
gin replacement parps.and supplies; and to offer repaiy services

- 0 cotten glns and other businesses.

€,

i

e oTe; build, .lease,” own, buy, sell, and encumber both real.and
personal property, .

. . r
[T . . 1

¥ To manufacture goodﬂ of any kind;

‘%o own, sell,:lease, encumbex, or otherwise dispose of goods
manufaqtured or purchased by it;

- To engaga'in tha manufacturing and; aelling, both at wholeeale

and retail, of goods of any kindj’

To contrast for the delivery of goods owned or for the conatrucs-

tion of buildinga, nachinery or equipment for, itp aun use ox for
others; g "\

‘In addition to the specific powers above enumerated, this
corporation shall have .and may sxercise all powers enumeratad in
Beotions 64-108 &and 64-1i09, Arkansas Statutes Annotated, and such
additional powers as business corporationa oW Qr may hereqfr.ar
possasa ‘o¥ Ke &bthorized’ to, posaeas under nuthority of the laws
of tha’ ﬁtate of Arkansaa,

™
el
&




THIRD:

The period of existence of this corporation shall be perpotual.

(Ths perfod of exintence sfnit be perpefunl unleys Hmtted fo & pumber of yearm I Nl
fied, ninle the pombex of yenry, nnd IE pery elual so niste.)

FOURTH:
The prineipal of‘ﬁce or place of business of this corporation shall be located in the County

of craighand . ; in the ity (or town), of Jonesbora
State of Allcansaa, and the address of the ‘principal, office or place of business ghall be

. Street,
' - ¥
FIFTH: ) .
The name of the resident agent of this corporation At Ha HB LR EOR po TR

whose address 1p A " . — Str eet, Oty (or t0wn) of

Joneshora ey, GoN0EY O _ Graizhead -
State of Avkaneas. . . :

 SIXTH: -

The total amount of tpe anthorized capital stock of this cerporation ie.....%.,.R00

'sharos, having £ 58 value of it znans gry stz wnulit

(It tha corporailon 45 {0 bo nuthortxsd {o Bvnuelmore then ona class of nfook, tha state-
‘ rasnir requized by parograph £ of Beallon I of Aot 265 of 1931 nhnl.l b winted.)

SEVENTH:

The amount of capital with Whmh this corporation will begin business is $.300.00..
{not lees than Threa Hundred ($300.00) Dollara)

b 1 »
EIGHTH' . ) - b F T A - s

The nartes and post office address of each of the incorporators and the number of ghares
of the capxta] stack subscribed by each of them is as follows:

NAMEB POET OFFICE ADDRESH NG, OF EHATES
A. M, Heringer, Jr, Joneshoro, Arkansas , ’ 250
John C. Heringer Jonesboro, Arkansas, 250
Carl ¢, Herlnger . Joneaboro, Arkansas 250
[
NINTH:

The incorperators may inset here any provigions which they may choose for the regula-
Hon of the business and for the conduet of the affnirs of the corporation snd any provisiona
erenting, dividing, limiting and regulating the powers of the oorporation, the directors and
stockholders, ineluding the provisions governing the issuance of stock cortificates to replace
lost or desiroyed stook certifientes, such provisions not to be contrary to the laws of this State.




IN WITNRESS WHEREQOF, We have hereunto set our hands on this.....ZEbh ..

N £
Hovember

A D 1962,
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CERTIFIED GOPY

STATHOF  ARKANSAS }
' 38,
COUNTY OF CRAIGHEAD

BE IT REMEMBERED fhat on this.... ZEH. . dey of Novembex

A, D. 19482, personally eamo bofore me, the uhdersignad, & Notary Public within and for the

State and County aforesaid, A. M., Heriungex, Jr., John €. Heringer and
Carl G, Heringex
pavties {;o the foregoing Articles of Incorporation, known to me personally to be such, and sev-

erally acknowledged the same to be the act and deed of the signiers respectively, and that the
facts thcirein atated are truly set forth,

GI\:DN under my hend and seal of offide the day and year aforesatd.

Ay (

: o )|
Comm, Expires: Aug. 13, 1966 /“w Farla

ot S‘l;hue ATticles munt fivnt be Mled rrith {he Keereinry of Bints ADd & certifiedl eopy {hereof then Bled itk the Coaoly
(118 . .
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AMENDMENT TO ARTICLES OF INCORVORATION
or

DELTA, INC.

We, the undersigned, in order to ebhange the name of

tlie corporation, and pursuant to the unaunimous actlon of
tHe Stockholders, hereby certify:

{a) The present name of the corporation ia DELTA, ING.
{b) Upon recommendation of the Boaxrd-of Directors,

ttle Stockholders unanimously adopted the followlng Amendment:
"BE IT RESOLVED by the Stockholdera of DELTA, INC.

that the coiporate name be changed from DELTA, INC.

to DELTA, INC. OF ARKANSAS.™

{c) The date of the adoption of the Amendment was
lee 3 ., 19és,

(d) The number of shares votdng for the Amendment

&
visg /%@C’ and the number voting agalnst was none,

IN WITNESS WHERECF, we have heréunto set our hands

gbie _ Moo 3 , 1968.
’ J
o

g
| v o il

df?/ 55%yésid?3p/ \
v Eéiid;/f Zf{";/wAZVdezbﬁi§4LQJ‘

Secretary
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ACENOWLEDGMENT
FTATE OF ARKANSAS
DUNTY OF CRAIGHEAD
A 5
BE IT REMEMBERED, that on this e £ LD , 1968,

hrsonally appeared before me, the underaigned, a Notary FPublie

{thin and for the State and County aforesaid, f? (7 /QQICL"

4

and /Q@ L C 7’4"“’5//{( L; partiles to the foregoing

mendment to Articles of Incorporation, Preasident and Secretary
f the corporation, known to me personally to be such, and
bverally acknowledged the same to be the act and deed of the
igners respectively, and that the facts therein stated are truly
et forth.

@IVEN under my hand and seal of office the day and year
foresaild, |

7 * . T
é;éinkﬂ ﬁ;ngLwc4L44144\¥/
Notary Public

y Commlssion Explres:

/ &/ ')/cf’// £ 7 .
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.| CERTIFIED COPY

ARTICLES OF MERGER
oF fep 3. o nen 'l

Cf[l-‘[ ADVANCED PLASTICS, INC., “on

-

AND Olk;;: ".;
SOUTHERN CASE, INC.

INTO

/5534 DELTA INC. OF ARKANSAS

To the Secretary of State
state of Arkansas

) Pursuant to the provisions of the Arkansas Business
Corporjation Act governing the merger of one or more foreign
corpoyations and one or more domestic corporations, the surviving
corporjation hereinafter named hereby adopts the following
articlles of merger.

i. The names of the merging corporations are ADVANCED
PLASTIACS, INC. ("API") and DELTA INC. OF ARKANSAS ("Delta')

which lare business corporations organized under the laws of the
State [of Arkansas and SOUTHERN CASE, INC., ("Southern") which is
a business corporation organized under the laws of the State of
North [Carolina. .

2. Annexed hersto and made a part hereof is the Plan
and Adrecment of Merger for merging API and Southern with and

"into Delta as approved by resolution of the directors of each of

sald merging corporations.

3., The Plan and Agreement of Merqe} was approved by
the hdlder of all the outstanding shares of API, Delta and
Southern.

4. 200 shares of APL cOmmph Stock were outstanding at
the time of the approval of the Plan and Agreement of Merger.

) 5. 1,000 shares of Delta Common Stock were
outstanding at the time of the approval of the Plan and Agreement
of Merger.

6. 42,000 shares of Southern Class A Common Stock
were o¢utstanding at the time of the approval of the Plan and
Agreement of Merger. C

CERTIFIED GOPY




.
-~

LERTIFIED GOPY
‘ 7. The Certificate of Incorporation of the
Coxrporation shall be amended am follows: .

FIRST: The name of this Corporation is Delta
Consolidated Industries, Inc. '

B. The name of the Surviving Corporation shall becone

" Delta Consolidated Industries, Ine.

9, The laws of the jurisdiction of organization of
Southern permit the merger of a business corporation of another
Juriediction with and into a business corporation of tha ‘
Jurisdictions of organization af API, Delta and Southern; and the
merger of API and Southern with and into Delta is in compliance
with the laws of the Jurisdiction of organization of Southern,

10. The merger shall become effective im the State of
Arkansas upon the earlier of (i) the £iling of these Articles of
Herger by the Secretary of State of the State of Arkansag or (ii)
the cldse of business on Dacember 31, 1993, :
Executed ag of December 21, 1592 _
DELTA INQ. Of ARKANS

By: Wé,/éé,\_\ /25% |

Markus Isenrich, Prasidaent

zékZ%éﬁzéngég;i»”\

VERIFIEDZZgémeg P. Conroy, s;;retary

ADVANCED PLASTICS, TN SOUTHERN CASE, INC.
: f% Yot %
[T M v
By: - J Vs LC}‘/ | A

Markus Isenrich, President Markug Isenrich, President
VERIFIEMVW . VERIFTED: M’]
J?’fglP‘ Conroy, Sectetary (fZghas P. Conroy, ?Fcrstary

RO1E7a g
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CERTIFIED npy

PLAN AND ACREEMENT OF MERGF;R_

1

PLAN AND AGREEMENT approved on December 21, 1993 by
advanced Plasties, Inc., an Arkansas corporation ("API"), Delta
Inc. of Arkansas, an Arkansas corporation (“Deita“) and Southern_
Case, Inc., & North Carclina corporation ("Southern").

i. Constituent and Suxviving Corporations. API, Delta

and Southern shall be the constituent corporations to the merger.
This Agreement shall becone effective immediately upon the earlier
of (i). compliance with the laws of the States of Arkansas and North
Carollna and filing of Articles of Merger with the states of
Arkansas and North Carolina or (ii) the close of business on
Decemper 31, 1993; the time of such effectivehess is hereinafter
called the "Effective Time." At the Effective Time, API and
southern shall be merged into Delta and palta shall be tha
surviqing corporation (*Surviving Corporation™). The identities
and séparate existences of API and Southern shall cease at thg
‘Effecﬁive Time and all rights, privileges, powers, franchises,
properties and assets of such corporations shall be vested in
surviying Corporation. ,

2. t jzed i . The authorized capital stock of
Survivlng Corporation following the Effective Date shall be 1,000
sharef of Common Stock, with no par value, unless and until the
same %hall be changed in accordance with the laws of the State of
Arkanéas.

3. ertificate ¢ co jon: - . The
Certiﬁicate of Incorporation and By-Laws of Delta as they exist at

the E?fectiVe Time shall be the Ce

RE lfggij? Incorporation and

sy
s




CERTIFIED GORY
‘By-Laws of Surviving Corpofation unless and until.tﬁe same shall be
amended or repealed in accordance with the provisions thereof,
except that the Certificate 6f Incorporation of Delta shall be
amendad as of the Effective Time to change the name of Surviving
corporatlon to Delta Consolidated Industries, Inc.

4. Directors and Officers. The directors and officers
in offlce of the Surv1v1ng Corporation upon the Effective Time
shall continue to be the directors and officers of the Surviving
corporation, all of whom shall hold their position'as directors or
officers until election and gualification of their‘respective
successors or until their tenure is otherwise terminated in
accordance with the Bthewe of the Corporation.

5. conversion of outstanding Stock. At the Effective
Time,%each of the issued and outstanding shares of common stock of
API and Southern and all rights in respect thereof shall be
cancePled and each share of Common’ Stock of Delta shall remaln an
outstandlng, fully paid and nonaesessable share of Common Stock,
with no par value, of Surviving Corporatlon.

6. iscellaneous. This Agreement constltutes the
entlre agreement and supersedes all ‘prior agreements and
understandlngs among the parties w;th respect to this matter,

This Agreement may not be amended except by an instrument in
writing duly executed on behalf of the parties. This Agreement may
be execuﬁed in several counterparts, each of which shall be deemed
an origlnal, and all of which shall conetitute one and the same

instrument. This Agreement shall be governed by the law of the

10167308
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State of Arkansas, This Agreement shall inure to the benefit of,

T

and be blnding upon the assigns and successors of the parties,
IN WITNESS WHEREOF, the parties have duly executed this

Plan and agreement ag of the date first written above.

SOUTHERN. CASE, INC.,
a North Carollna ¢corporation

By:

“Patrick Cronin, Treasurer

ADVANCED PLASTICS, INC.,
an Arkansas corporation

By:

Patrick Cronin, Treasurer

DELTA INC. OF ARKANSAS,
an Arkansas corporat

Y

Markus Isenrich, President

f;l'""“«?

CERTIFIED COPY
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state of arkansas. This Agreement shall inure to the benefit of,
and be binding upon, the assigns and successors of the parties.
IN WITNESS WHERECF, the parties have duly executed this

plan and Agreement as of the date £irst writtén ahove.

SOUTHERN CASE, INc.,
a North Carolina corporation

Patrick Cfonin, Treasurer

ADVANCED PLASTICS, INC.,
an Arkunpas corporation

By A,
— Patxickéﬁkonin, Treasurer

DELTA INC. OF ARKANSAS,
an Arkansas corporatzon

By!

Markus Isenrich, President

SERT!HED COPY
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Charlie Daniels
SECRETARY OF STATE

To All to Whom These Presents Shall Come, Greetings:

1, Charlie Danicls, Secretary of State of Arkansas, do hereby certify that the
following and hereto aftached instrument of writing is a true and perfect copy of

Articles of Conversion
of
DEITA CONSOLIDATED INDUSTRIES, INC.
with and into
. DELTA CONSOLIDATED INDUSTRIES, LLC

filed in this office July 1, 2010.

In Testimony Whereof, I have hereunto set my hand
and affixed my official Seal. Done at my office in the
City of Little Rock, this 1st day of July 2010.

Secretary of State




Arkansas Secretary of State - Document No.! 413806240002 - Date Flled: $7-04-2010 12:00 AM - Total Pages: 1

Arkansas Secretary of State

State Capitol + Littie Bock, Arkansas 722011094

Charlie : Da niels 5O1.682-3409 + www.sos.arkansas.gqov

Business & Commercial Services, 250 Victory Building, 1401 W. Capitol, Uittle Rock

ARTICLES OF CONVERSION

ACT 408 OF 2008
{PLEASE TYPE OR PRINT CLEARLY IN INK}

The undersigned hareby state:

DELTA CONSOLIDATED INDUSTRIES, INC.

Marie of the antity converiing from

CORPORATION ARKANSAS

Type of entily converling from Jursdiction

Is converting fo: DELTA CONSOLIDATED INDUSTRIES, LLC
Name of anfily

LIMITED LIABILITY COMPANY ARKANSAS

Type of entty converling lo Jurisdicilon

« The conversion has been approved as required by Arkansas law; and

« That the conversion has been approved as raquired by the goveming statute of tha converted
organization; and ‘

¢ That the converied organization has filed a statement appointing an agent for service of process
under § 4-20-112 if the converled organization is a nonfiling or nongualified forelgn entity; and

o That a copy of the plan of conversion is aitached or a copy of the plan of conversion is on file at the
office located at; &/ Delta Consolidated Industries, LLC, 2099 Pennsylvania Ave., N.W., 12th Floor,

Washington, DC 20006
s And that the effective date of conversion is July 1, 2010

.

{ understand that knowingly slgning a false document with the intent io file with the Arkansas Secretary
of Stale Is a Class C misdemeanor and is punishable by a fine up to $100.00 and/or imprisonment up fo

30 days.

Executed this D8 day of Tuae 2010

’ Day . Montk . Year

: ‘ q':_. O @4 James E. O'Reilly, Vice President and Secretary
smm@m Authorizing Dfficer \ Autharizing Ofiicer and Tille of O¥ficer (Type or Pritd)

These Articles of Gonversion must be filed in conjunction with an initial filing appropriate
for the specific converted entity type

Fillng Fee: Partnership $18.00, Limited Liability Company $25.00, Corporation 450,00 Art_Conv Rev 1202008
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Charlie Daniels
SECRETARY OF STAT.E

To All to Whom These Presents Shall Come, Greetings:

1, Charlic Daniels, Secretary of State of Arkansas, do hereby certify that the
following and hereto attached instrument of writing is a true and perfect copy of

Articles of Organization
of

DELTA CONSOLIDATED INDUSTRIES, LLC

filed in this office

Tuly 1, 2010

In Testimony Whereof, [ have hereunto set my
hand and affixed my official Seal, Done at iy
office il the City of Little Rock, this 1st day of July
2010. -

Secrefary of State




’ . Document Number: 13806240003
Arkansas Secreta e m consomare mousmes,

State Capitof * LittRRTIGLES OF ORGANIZATION

Charlie Daniels BOLGB2-3409

Business & Commaerclal Services, 250 Victory Building,.

FILED:07/21/10@, HPages:1

ArKkansas Seoretary of State
Business Services Rivislon

Articles of Organization for Limited Liabil

(PLEASE TYPE OR PRINT CLEARLY 1N INK)

The undersigned authorized manager or member or persan forming this Limited Liabifity Company under the Small Business Entily Tax Pass
Thraugh Act, Act 1003 of 1993, adopts the following Artictes of Organization of such Limited Liabilily Company:

1. The Name of the Limited Liability CompanyIs :
IYELTA CONSOLIDATED INDUSTRIES, LLC

{Must contain the words “Limited Liability Company,” “Limited Company,” of the abbreviations Must contain the
words “Limited Liability Company," "Limited Company," or the abbreviation “L.L.C." *L.C." "LLC" or "LC.”
The word "Limited" may be abbreviated as "Ltd.", and the "Company" may be abbreviated as “Co." Companies
which perform Professional Service MUST additionally confain the words “Professional Limited Liability
Company," "Professional Limiled Company,” or the abbreviations "P.L.L.C.," "P.L.C.,* "PLLC," or "PLC" and may
not contain the name of the person who is not a member except that of a deceased member. The word "Limited"
may be abbreviated as "Ltd." and the word "Gompany” may he abbreviated.as "Co.")

2. Addrass of principal place of business of the Limlted Liability Company (Which may be, but not need be, the place
of business) shall be: 2728 CAPITAL BLVD., RALEIGH, NC 27604

3. The name and address of the regisiered agent of this company shall be:_ THE CORPORATION COMPANY

| &7
124 WEST CAPITOL AVENUE SUITE 1900 LITTLE ROCK, 72201
(Physical Sireel Address) (City, State & Zip)

4. 1f the management of this company is vested in a manager or managers, a statemnent to that effect must be
included in the space provided or by attachment:

The management of the company is vested in managers.

| understand that knowingly signing a false document with the intent to file with the Arkansas Secrelary of Slate Is
a Class C misdemeanor and Is punishable by a fine up to $100.00 and/or imprisonment up to 30 days.

Executed this )1 dayof  June . 2010
3
A .
( Y~ James F. O'Reilly
(Yiignalure of person(s) forming the cempe}ny} (Typod or printed name)
{Slgnature of person(s) forming the company) A (Typad or printad name)
(Signature of parsen(s) forming the company) (Typed or printed name)

e

Filing Fee $50.00 payable to Arkansas Secretary of State LL-01 Rev. 10/08
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ARKANSAS SECRETARY OF STATE

2 To All to Whom These Presents Shall Come, Greetings:

1, Mark Martin, Arkansas Secretary of State of Arkansas, do hereby certify
that the following and hereto attached instrument of writing is a true and perfect
= copy of
= Articles of Merger
A of

DELTA CONSOLIDATED INDUSTRIES, LL.C

with and into
APEX TOOL GROUP, LL.C

filed in this office July 27, 2012.

In Testimony Whereof, I have hereunto set my hand
and affixed my official Seal. Done at my office in the
City of Little Rock, this 27th day of July, 2012,

TR It o iR .,-,‘.i NI ‘—"-I P TR Cragerl j{. TN T g et o il o e
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ARTICLES OF MERGER
of

DELTA CONSOLIDATED INDUSTRIES, LLC
(an Arkansas limited lability company)

with and iﬁto

APEX TOOL GROUP, LLC
(a Delaware limited liability company)

July 27, 2012

The undersigned limited liability company, organized and existing under and by virtue of
the Arkansas Small Business Entity Tax Pass Through Act (the “ASBETPTA™), in accordance
with the provisions of Section 1208 of the ASBETPTA, DOES HEREBY CERTIFY THAT:

I, The name of the surviving limited lability company is Apex Tool Group, LLC, a
Delaware limited liability company (the “Surviving Company™}, and the name of the limited
liability company being merged into the Surviving Company is Delta Consolidated Industries,

. LLC, an Arkansas limited liability company (the “Non-Surviving Company™).

2 The Agreement and Plan of Merger, dated as of July 27, 2012 {the “Merger
Agreement™), by and between the Surviving Company and the Non-Surviving Company,
whereby the Non-Surviving Company is merging with and into- the Surviving Company (the
“Merger”), has been approved and executed by each of the Non-Surviving Company and the
Surviving Company,

3. The Merger has been approved as required by each constituent organization’s
goveming statute.

4. Following the Merger, the name of the Surviving Company shall continue to be
Apex Tool Group, LLC,

5. The Merger shall become effective at 11:59 pm, Eastern time, on July 27, 2012,

6. The Merger Agreement is on file at the address of the following place of business
of the Surviving Company: ’
" Apex Tool Group, LLC
1000 Lufkin Rd,
Apex, NC 27539

ACTIVEUS 96282621 v4




7. A copy of the Merger Agreement will be furnished by the Surviving Company, on
request and without cost, to any sharcholder, member, partner, or other owner of any constituent
entity, '

8. The Surviving Company hereby appoints CT Corporation to act as the Surviving
Company’s registered agent for service of process under Section 4-20-112 of the Arkansas
Model Registered Agents Act. The address of such registered agent is 124 West Capitol
Avenue, Suite 1900, Little Rock, AR 72201.

[Remalnder of page intentionally left blank]
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h IN WITNESS WHEREOF, the undermgned have exeouted this certificate as of the date

first wntten ‘whove,

ACTIVEUS 962826214

APEX TOOL GROUP, LLC,
as the Surviving Comparny

A 2 p

?ﬁme Sreven LY %r&n%z!m : |
ifle: Claief Execuhive Offcer

DELTA CONSOLIDATED INDUSTRIES LLC,
as the Non-Surviving Compaity

oy e 2l
. Neéne: Skeven L. fmmm
s Presicient

ARTICLES OF MERGER




