
RESOLUTION NO. v v  7 
A RESOLUTION AUTHORIZING A MEMORANDUM OF 
AGREEMENT BY AND BETWEEN THE CITY OF CONWAY, 
ARKANSAS, AND KIRKFJOOD INDUSTRIES, INC. PER- 
TAINING TO THE ISSUANCE OF INDUSTRIAL 
DEVELOPMENT REVENUE BONDS FOR FINANCING THE 
COSTS OF ACQUIRING, CONSTRUCTING AND EQUIPPING 
INDUSTRIAL FACILITIES; AND PRESCRIBING OTHER 
MATTERS RELATING THERETO. 

BE IT RESOLVED by the City Council of the City of Conway, 

Arkansas: 

Section 1. That there be, and there is hereby authorized 

the execution and delivery of a ~emorandum of Agreement by and 

between the City of Conway, Arkansas (the "Municipalityw), and 

Kirkwood Industries, Inc., an Ohio corporation, in substantially the 

form and with substantially the contents hereinafter set forth, and 

the Mayor and City Clerk be, and they are hereby, authorized to 

execute and deliver the Memorandum of Agreement for and on behalf 

of the Municipality. The form and contents of the Memorandum of 

Agreement, which are approved and which are made a part hereto, 

shall be substantially as follows: 



Section 2. That the Mayor and City Clerk be, and they 

are hereby authorized and directed, for and on behalf of the 

Municipality, to do all things, execute all instruments and other- 

wise take all action necessary to the realization of the Municipality's 

obligations under the Memorandum of Agreement. 

APPROVED : 
ATTEST : 

Mayor 
City Clerk 

(SEAL) 



CERTIFICATE 

The undersigned, City Clerk of Conway, Arkansas, hereby 

certifies that the foregoing is a true and compared copy of a 

resolution passed at a %@dr session of the City Council of Conway, 

Arkansas, held at the regular meeting place of the Council at &!# 
o'clock m, on the l&h day of April, 1979. 

City Clerk 

(SEAL) 



MEMORANDUM OF AGREEMENT 

This MEMORANDUM OF AGREEMENT i s  between t h e  C i t y  of 

Conway, Arkansas, pa r ty  of t h e  f i r s t  p a r t  ( h e r e i n a f t e r  r e f e r r e d  

to  a s  t h e  " ~ u n i c i p a l i t y  " )  , and Kirkwood I n d u s t r i e s ,  Inc.  , an Ohio 

corpora t ion ,  p a r t y  of t h e  second p a r t  ( h e r e i n a f t e r  r e f e r r e d  t o  

a s  t h e  "Company"). 

I N  CONSIDERATION of t h e  undertakings of t h e  p a r t i e s  

s e t  f o r t h  he re in  and t h e  b e n e f i t s  t o  be der ived  therefrom and of 

o t h e r  good and va luable  cons ide ra t ions ,  r e c e i p t  of which i s  

hereby acknowledged by t h e  p a r t i e s ,  t h e  Municipal i ty  and t h e  

Company AGREE: 

1. Prel iminary Statement.  (a) The Municipal i ty  i s  a  

duly organized and e x i s t i n g  c i t y  of t h e  f i rs t  c l a s s  under t h e  
- 

laws of t h e  S t a t e  of Arkansas and i s  author ized  by t h e  laws of  

t h e  S t a t e  of Arkansas, inc luding  p a r t i c u l a r l y  Act No. 9  of t h e  

F i r s t  Extraordinary Session of t h e  Sixty-Second General Assembly 

o f  t h e  S t a t e  of Arkansas, approved January 2 1 ,  1960, a s  amended 

("Act 9 " ) ,  t o  i s s u e  revenue bonds f o r  f inancing  t h e  c o s t s  of 

acqu i r ing ,  cons t ruc t ing  and equipping i n d u s t r i a l  f a c i l i t i e s  ( a s  

def ined  i n  and author ized  by Act 9) and t o  l e a s e ,  sel l  and/or 

make loans  t o  f inance  t h e  same f o r  such r e n t a l s  and payments and 

upon such t e r m s  and cond i t ions  as t h e  Municipal i ty  deems advisable .  

(b)  The ~ u n i c i p a l i t y  he re to fo re  authorized and i s sued  

i t s  I n d u s t r i a l  Development Revenue Bonds - Kirkwood P r o j e c t ,  S e r i e s  

A,  dated December 1, 1975, i n  t h e  aggregate p r i n c i p a l  amount of 

$2,000,000, f o r  t h e  purpose of acqui r ing ,  cons t ruc t ing  and equipping 

an i n d u s t r i a l  p l a n t  a t  t h e  ~ u n i c i p a l i t y ,  which p l a n t  has  been leased  

by t h e  Municipali ty t o  t h e  Company pursuant  t o  a  Lease and Agreement 

da ted  as  of December 1, 1975. I t  i s  proposed t h a t  an expansion t o  

t h e  p l a n t  ( c o n s i s t i n g  of b u i l d i n g s ,  improvements, machinery, equip- 

ment and f a c i l i t i e s )  be acquired,  cons t ruc ted  and equipped ( t h e  

" P r o j e c t " ) .  I t  i s  expected a t  t h i s  time t h a t  the  P r o j e c t  w i l l  con- 

s i s t  of  a  30,000 square f o o t  expansion t o  t h e  present  f a c i l i t y ,  

together  with r e l a t e d  machinery and equipment. 

( c )  The Company has  determined t h a t  p r i o r  t o  commence- 

ment of  a c q u i s i t i o n  o r  cons t ruc t ion  of t h e  P r o j e c t ,  it must o b t a i n  

a commitment from t h e  Municipal i ty  t h a t  it w i l l  i s s u e  revenue 
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bonds under A c t  9 as t h e  Company and t h e  ~ u n i c i p a l i t y ,  upon adv ice  

of counse l ,  s h a l l  deem a p p r o p r i a t e  and make t h e  proceeds  a v a i l a b l e  

f o r  t h e  permanent f i n a n c i n g  of any P a r t  o r  a l l  of t h e  c o s t s  and 

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

P r o j e c t .  

( d )  I n  o r d e r  t o  s e c u r e  and develop indus t ry  which w i l l  

f u r n i s h  and w i l l  a s s u r e  t he  c o n t i n u a t i o n  of s u b s t a n t i a l  employment 

and p a y r o l l s  ( i n  f u r t h e r a n c e  of t h e  p u b l i c  purpose of ~ c t  9 ) ,  t h e  

Mun ic ipa l i t y  i s  w i l l i n g  t o  so commit and t o  proceed wi th  t h e  

issuance of such bonds a s  and when reques ted  by the  Company, i n  

p r i n c i p a l  amounts necessary  t o  f u r n i s h  such permanent f i n a n c i n g  

s u b j e c t  t o  compliance wi th  a l l  c o n d i t i o n s  s e t  f o r t h  i n  Act 9. 

( e )  The Mun ic ipa l i t y  cons ide r s  t h a t  t h e  a c q u i r i n g ,  

c o n s t r u c t i n g  and equipping of t h e  P r o j e c t ,  and t h e  making of 

l o a n s  t o  f i n a n c e  o r  t h e  l e a s i n g  o r  s a l e  t o  t h e  Company of a l l  such 

f a c i l i t i e s  a s  a r e  s o  f i nanced ,  w i l l  s e c u r e  and develop i n d u s t r y  

and t h e r e b y  promote t h e  g e n e r a l  h e a l t h  and economic w e l f a r e  of 

t h e  i n h a b i t a n t s  of t h e  Mun ic ipa l i t y  and a d j a c e n t  a r eas .  

2. Undertakings on t h e  P a r t  of t h e  Munic ipa l i ty .  s u b j e c t  

t o  t h e  c o n d i t i o n s  above s t a t e d ,  t h e  P lun ic ipa l i ty  agr36-s as - fol lows:  

(a) That  when r eques t ed  by t h e  Company, it w i l l  a u t h o r i z e  

and t a k e ,  o r  cause  t o  be t aken ,  t h e  necessary  s t e p s  t o  i s s u e  

revenue bonds under Act 9 ,  i n  t h e  aggrega te  p r i n c i p a l  amount 

n e c e s s a r y  t o  f u r n i s h  t h e  permanent f i nanc ing  of a l l  o r  any p a r t  

of the c o s t s  of accomplishing t h e  Project. I n  this r e g a r d ,  i t  

i s  e s t i m a t e d  a t  t h i s  t i m e  t h a t  revenue bonds i n  t h e  aggrega te  

p r i n c i p a l  amount of $1,000,000 w i l l  be  i s sued .  However, t h e  

I l u n i c i p a l i t y ' s  c o n m ~ r ~ v ~ n u e  bonds under Act 9, 
\ 

/ 

i n  such amount as s h a l l  be r eques t ed  bv t h e  Company f o r  accomplish- 

a d d i t i o n a l  

f a c i l i t i e s  f i n a l l y  acqu i r ed ,  c o n s t r u c t e d  and equipped a r e  i den t i ca l ,  

t o  o r  a r e  d i f f e r e n t  from t h e  f a c i l i t i e s  p r e s e n t l y  expected t o  - - J 

c o n s t i t u A h e  P r o j e c t .  ) 1t is unders tood t h a t  as  s p e c i f i e d  i n  

t h e  A c t  such bonds w i l l  n o t  be g e n e r a l  o b l i g a t i o n s  of t h e  X u n i c i p a l i t y ,  



b u t  w i l l  be s p e c i a l  o b l i g a t i o n s ,  and i n  no even t  w i l l  t hey  con- 

s t i t u t e  an indebtedness  o f  t h e  ~ u n i c i p a l i t y  w i t h i n  t h e  meaning 

o f  any c o n s t i t u t i o n a l  o r  s t a t u t o r y  l i m i t a t i o n .  The ~ u n i c i p a l i t y  

w i l l  n o t  be c a l l e d  upon t o  pay any c o s t s  o r  expenses i n c u r r e d  

i n  connect ion wi th  t h e  a u t h o r i z a t i o n  and i s suance  of t h e  bonds, 

and a l l  such c o s t s  and expenses w i l l  be pa id  o u t  of t he  proceeds 

of t h e  bonds o r  by t h e  Company. 

(b )  That  it w i l l ,  a t  t h e  proper  t ime and s u b j e c t  i n  - 
I 

a11 r e s p e c t s  t o  t h e  recommendation and approval  of t h e  Company, 
I 

adop t ,  o r  cause  t o  be  adopted,  such proceedings  and a u t h o r i z e  
\ - 

t h e  execu t ion  of  such documents a s  may be necessary  and a d v i s a b l e  

f o r  t h e  au tho r i za ' t i on ,  sale and i s suance  of t h e  bonds, t h e  a c q u i r i n g ,  

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

sa le  t h e r e o f  o r  t h e  making of l o a n s  t h e r e f o r  t o  t h e  Company, a l l  

i n  conformity  w i t h  A c t  9 and -any o t h e r  a p p l i c a b l e  f e d e r a l  and 

s t a t e  l a w s  and upon terms and c o n d i t i o n s  mutual ly  s a t i s f a c t o r y  t o  

the N u n i c i p a l i t y  and t h e  Company. 

(c) That  t h e  agg rega t e  b a s i c  r e n t s  o r  payments ( i . e .  , 

t h e  r e n t s  o r  payments t o  be  used t o  pay t he  p r i n c i p a i ' g f ,  premiums, 

i f  any, and i n t e r e s t  on t h e  bonds) payable  under l e a s e s ,  s a l e  

agreements o r  o t h e r  agreements between t h e  ?4unic ipa l i ty  and t h e  

Company, s h a l l  be s u f f i c i e n t  t o  pay t h e  p r i n c i p a l  o f ,  premiums, 

i f  any, and i n t e r e s t  on t h e  Sands when due. The l e a s e s ,  s a l e  

agreements  o r  o t h e r  agreements s h a l l  c o n t a i n  such p rov i s ions  a s  

are neces sa ry  o r  d e s i r a b l e ,  c o n s i s t e n t  wi th  t h e  a u t h o r i t y  con fe r r ed  

by Act 9 .  

(dl Tha t  it w i l l  t a k e  o r  cause  t o  be  taken such o t h e r  

acts  and adopt  such f u r t h e r  p roceedings  a s  may be r equ i r ed  t o  

implement t h e  a f o r e s a i d  unde r t ak ings  o r  a s  it may deem appropr i8 t2  

i n  pursuance t h e r e o f .  

3 .  Undertakings  on t h e  P a r t  of the Company. Sub jec t  

t o  t h e  c o n d i t i o n s  above stated, t h e  Company a g r e e s  a s  fo l lows:  

(a) That  it w i l l  coope ra t e  w i t h  t h e  N u n i c i p a l i t y  i n  

t h e  s a l e  and i s suance  of  t h e  bonds. 



(b) That i t  w i l l  e n t e r  i n t o  such l e a s e s ,  s a l e  agreements 

o r  o t h e r  a p p r o p r i a t e  agreements  w i th  t h e  Munic ipa l i ty  under which 

t h e  Company w i l l  o b l i g a t e  i t s e l f  t o  pay t o  the ~ u n i c i p a l i t y  r e n t s  

or payments s u f f i c i e n t  t o  pay t h e  p r i n c i p a l  o f ,  premiums, i f  any ,  

and i n t e r e s t  on t h e  bonds when due and con ta in ing  such o t h e r  pro- 

v i s i o n s  a s  a r e  necessary  o r  d e s i r a b l e  c o n s i s t e n t  with the a u t h o r i t y  

c o n f e r r e d  by A c t  9 .  

( c )  That i t  w i l l  t a k e  such f u r t h e r  a c t i o n  and adopt 

such f u r t h e r  proceedings  a s  may be r equ i r ed  t o  implement i t s  

aforesaid u n d e r t a k i n g s  or  as i t  may deem a p p r o p r i a t e  i n  pursuance - - - 
t h e r e o f .  - 

4.  General  P rov i s ions .  (a)  This  Memorandum o f  Agreement 

s h a l l  con t inue  i n  f u l l  f o r c e  and e f f e c t  u n t i l  t h e  P r o j e c t  and 

i t s  f i n a n c i n g  by bonds, a s  h e r e i n  s p e c i f i e d ,  i s  accomplished, 

and i n  t h i s  r ega rd  i t  i s  unders tood t h a t  t h e r e  may be separate 

i s s u e s  of bonds, and s e p a r a t e  s e r i e s  w i t h i n  a p a r t i c u l a r  i s s ~ e ,  

w i t h  d i f f e r e n t  m a t u r i t i e s ,  i n t e r e s t  r a t e s ,  redemption provisions 

and o t h e r  d e t a i l s .  In t h e  c a s e  of  each i s s u e ,  and of each  series, 

t h e  Mun ic ipa l i t y  w i l l  t a k e  a p p r o p r i a t e  a c t i o n  by ordinance or 

r e s o l u t i o n  t o  sell and a u t h o r i z e  t h e  bonds and t o  a u t h o r i z e  and 

execu te  such agreements and documents as  may be determined necessary  

or d e s i r a b l e  by t h e  Mun ic ipa l i t y  and t h e  Company. 

(b )  The Company ag rees  t o  make payments i n  l i e u  o f  ad  

valorem t a x e s  i n  accordance with the Letter agreement d a t e d  

D e c e m b e g  ; 7 975, e n t e r e d  i n t o  between t h e  Munic ipa l i ty  and the 

Company, which provides  f o r  a d d i t i o n a l  annual  payments i n  t h e  

e v e n t  bonds are i s s u e d  i n  series subsequent  t o  t h e  S e r i e s  A bonds 

r e f e r r e d  t o  i n  S e c t i o n  1 (b) h e r e o f .  



I N  WITNESS WHEREOF, t h e  par t ies  hereto have entered i n t o  

this M e n o r a n d u r n  of A g r e e m e n t  by 

au tho r i zed  as of the day 

ATTEST : 

C i t y  C l e r k  

( SEAL ) 

the i r  off icers  thereunto  duly 

of A p r i l  1 9 7 9 .  

CITY O F  CONWAY, ARKANSAS 

BY 
M a y o r  

K I m q O O D  INDUSTRIES ,  I N C  . 
ATTEST : 

( T i t l e )  
( T i t l e )  

(SEAL)  


