
RESOLUTION No. ee=gl

A RESOLUTION AUTHORIZING A MEMORANDT'M OF
INTENT BY AND BETWEEN THE CITY OF CONWAY,
ARKANSAS, AND KIRKWOOD INDUSTRIES, INC.,
PERTAINING TO THE ISSUANCE OF INDUSTRIAL
DEVELOPMENT REVENUE BOITDS FOR FINANCING THE
cosTs oF ACQUIRTNG, CONSTRUCTTNG AND
EQUTPPTNG Ar{ EXPANSTON TO EXTSTTNG
INDUSTRIAL FACILITIES; AI.ID PRESCRIBING OTHER
MATTERS RELATING THERETO.

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

Section 1. That t lrere b€, and there is hereby
authorizea tfre execution and delivery of a Memorandum of Intenl
by and between the City of Conway, Arkansas (the
rrMuni .c ipa l i ty r r )  ,  and Ki rkwood Industr ies,  Inc.  ,  an ohio
corporation (the rrCompanytt), and the Mayor and City Clerk be,
and they are hereby, authorized to execute and deliver the
Memorandum of Intent for and on behalf of the Municipali ty. The
Memorandum of Intent is approved in substantial ly the form
submitted to this meeting, and the Mayor is hereby authorized to
confer with the Company in order to complete the Memorandum of
Intent in substantialty the form submitted to this meeting with
such changes as shall be approved by such persons executing the
document, t l :eir execution to constitute conclusive evidence of
such approval.

Section 2. That the Mayor and City Clerk be, and they
are hereby-Tilthorized and directed, for and on behalf of the
Municipali ty, to do alI things, execute aIl  instruments and
otherwise take al l  action necessary to the reali-zation of the
Municipali ty's obligatj .ons under the Memorandum of Intent.

PASSED: Febrrrarv 25th.  ,  1986.

( SEAL )



CERTIFICATE

The undersigned, City Clerk of Conway, Arkansas,
hereby cert i f ies that the foregoing is a true and Compared copy
of a resorution passed at a _gggular_ session ofl  the cit i
councir of conway, Arkansas, herd at the regular meeting prac6
o f  t he  Counc i - l _  _a t  6 :30  o ' c lock  p .m. ,  o r r  t he  25 th  d l y  o f
Februarv ,  1986.

( SEAL)

C le rk



MEMORAITDT'M OF INTENT

This MEMORANDU}T OF INTENT is between the CITY oF
CO}.I9{AY, ARKANSAS, party of the first part (herej-nafter referred
to as the r rMunic lpa l i ty r r ) ,  and KIRKWOOD INDUSTRIES,  INC. ,  an
Ohio corporat ion,  par ty  of  the second par t  (here inaf ter  re ferred
to as the rrCompanytt 

) .

IN CONSIDERATION of the undertakings of the part ies
set forttr herein and the benefits to be derived therefrom and of
other  good and va luable considerat ions,  receipt  o f  which is
hereby acknowledged by the part ies, the Municipali ty and the
Company AGREE:

1.  Pre l iminarv Statement .  (a)  The Munic ipa l i ty  is  a
duly organized and exist ing city of the f irst class under the
laws of the State of Arkansas and is authorized by the laws of
the State of Arkansas, including part icularly Act No. 9 of the
Fj.rst Extraordinary Session of the Sixty-Second General Assembly
of the State of Arkansas, approved January 21, 1960, ds amended
( the r rAct t t l ,  to  issue revenue bonds for  f inancing the costs  of
acqui r ing,  const ruct ing and eguipping industr ia l  fac i l i t ies (as
defined in and authorized by the Act) and to lease, selI and/or
make loans to finance the same for such rentals and payments and
upon such terms and condit ions as the Munici-pali ty deems
advisable.

(b) The Company presently operates, under lease from
the Municipali ty, an industrial plant located in the Conway
industrial park (the rrPlantrt ) .  The Plant is uti l ized by the
Company for the manufacture of comrnutators and mica insulatlon
for the electr ic motor industry. The Company proposes that
cer ta in  addi t ional  indust r ia l  fac i l i t ies be acqui red,
constructed and equipped as part of an expansion to ttre P1ant
( the t tProSect t t ) .  I t  is  expected at  th is  t ime that  the Pro ject
wi l l  consi .s t  o f  in ject ion mold ing presses and var ious other
machinery and equipment.

(c) The Company has determined that prior to
cotnmencement of acquisit ion or constructi .on of the Project, i t
must obtai-n a commitment from the Municipali ty that i t  wil l
issue revenue bonds under ttre Act as the Company and the
Municipall ty, upon advice of counsel, shall  deem appropriate and
make the proceeds available for the permanent financing of any
part or aII of the costs and expenses incurred in acquir ing,
constructing and equipping the Project.

(d) In order to secure and develop industry which
wil l  furnish and wil l-  assure the conti.nuation of substantial



employment and payrol ls ( in furtherance of the public purpose of
the Act) ,  the Munic ipa l i ty  is  wi l l ing to  so commit  and to
proceed with the issuance of such bonds as and when requested by
the Company, in principal amounts necessary to furnish such
permanent f inancing subject to compliance with al l  condit ions
set forth in the Act.

(e)  The Munic ipa l i ty  considers that  the acqui r ing,
constructing and equipping of the Project, and the making of
loans to f inance or the leasj.ng or sale to the Company of aII
such fac i l i t ies as are so f inanced,  bt i l I  secure and develop
industry and thereby promote the general health and economic
welfare of the inhabitants of the Municipali ty and adjacent
a reas .

2. Underta .
subject to the condffi s
as  fo l l ows :

(a) That when requested by the Company, i t  wil l
authorize and take, of, cause to be taken, the necessary steps to
issue revenue bonds under the Act, in the aggregate principal
amount necessary to furnish the permanent f inancing of al l  or
any par t  o f  t t re  costs  of  accompl ish ing the Pro ject .  In  th is
regard, i t  is estimated at this t ime that revenue bonds in the
aggregate pr inc ipa l  amount  of  $1,600,OOO wi l l  be issued.
However, the Municipali tyrs comnitment is to issue revenue bonds
under ttre Act j-n such amount as shall be requested by the
Company for accomplishing al l  or any part of the Project,
wtrether that amount is more or less ttran the above estimate and
whether ttre faci l i t ies f inal ly acquired, constructed and
equipped are identical to or are different from the faci l i t j .es
presently expected to constitute the Project. I t  is understood
that as specif ied in the Act such bonds wil l  not be general
obligations of the t ' tunicipali ty, but wil l  be special
obligations, and in no event wil I  they constltute an
indebtedness of the Municipali ty within the meaning of any
const i tu t ional  or  s tatutory  l imi ta t ion.  The Munic ipa l i ty  wi I l
not be called upon to pay any costs or exPenses lncurred in
connection with the authorization and issuance of the bonds, and
all  such costs and expenses wil l  be paid out of the proceeds of
ttre bonds or by the Company.

(b)  That  i t  w i I I ,  a t  the Proper  t ime and subject  in
all respects to the recommendation and approval of the Company,
adopt, or cause to be adopted, such proceedings and authorize
the executj.on of such documents as may be necessary and
advisable for the authorization, sale and issuance of the bonds,
the acquir j .ng, constructing and equipping of the Project, and
for the leasing or sale thereof or t l .e making of loans therefor



to the company, al l  in conformity with the Act and any other
applicable federal and state laws and upon terms and condit ions
mutually satisfactory to the Municipali ty and the Company.

( c )  Tha t  t he  agg rega te  bas i c  ren ts  o r  paymen ts  ( i . e . ,
the rents or payments to be used to pay the principai of,
premium, i f  any, and interest on the bonds) payable under
leases, sare agreements or other agreements between the
Munlcipali ty and the Company, sha1l be suff icient to pay the
principal of, premium, i f  dny, and interest on the bonds when
due. The leases, sale agreements or other agreements shall
conta in such prov is ions as are necessary or  des i rab le,
consistent with the authority conferred by the Act.

(d) That i t  wil l  take or cause to be taken such other
action and adopt such further proceedings as may be required to
implement the aforesaid undertakings or as i t  may deem
appropriate in pursuance thereof.

3. Undertakings on the Part of the Companv. Subject
to the condit ions stated herein, the Company agrees as fol lows:

(a) That the Company wil l  cooperate with the Muni-
c ipa l i ty  in  the sa le and issuance of  the bonds.

(b)  That  the Company wi I I  enter  in to such leases,
sale agreements or other appropriate agreements with the Muni-
cipali ty under which the Company wil l  obl igate i tself to pay to
ttre Municipali ty rents or payments suff icient to pay ttre
principal of, premium, i f  ary, and interest on the bonds when
due and containing such other provisions as are necessary or
desirable consistent with the authority conferred by the Act.

(c) fhe Company is informed and understands that al l
or part of the propert ies comprising the Project may be exempt
from ad valorem taxes by virtue of their ownership by the Muni-
cipali ty, and in such case and as considerati-on to the
Municipali ty to enter into this Memorandum of fntent, the
Company wil l  agree to make payments to the Municipali ty in l ieu
of ad valorem taxeE. The amount and other detai ls concerningr
such payments will be embodied in an appropriate agreement
between the Municipality and the Company.

(d) T}'at the Company wiI l  pay al l  costs of the
Project, costs and expenditures incidental t trereto, and
f inancing costs  ( inc lud ing a l l  costs  of  author iz ing and issu ing
the bonds) not paid from the proceeds of the bonds.

(e) Ttrat the Company wil l  take such further actj .on
and adopt such furttrer proceedings as may be required to



implement the aforesaid undertakings or
appropriate in pursuance thereof.

as i t  may deem

4.  Genera l  P roYrs rons .  (a )  The  cos ts  o f  t he  P ro jec t
may include any-EEG pe-rm:.ssiUfe under the Act, including but
not  l imi ted to  reasonable and necessary costs ,  expenses and fees
incurred by the Municipali ty in connection with the issuance of
the bonds or in connectj.on with the Project, including, without
I imitation, out-of-pocket expenses incurred by any employee of
the Municlpali ty; fees and out-of-pocket expenses incurred by
counsel  for  the Munic ipa l i ty ,  Fr iday,  E ldredge & Clark,  Bond
Counsel, and any trustee; fees and expenses, i f  A!IY, required in
connection with the underwrit ing or placement of the bonds;
record ing costs ;  ra t ing agency fees,  i f  any;  and pr in t ing costs .
The Municipali ty wil l  upon request provide or cause to be
provided any data or information which may be reasonably
required to verify any of the costs, expenses and fees
enumerated above.

(b) In the event that the bonds shall  not be sold
within 3 years from the date hereof, t tr j .s Memorandum of Intent
shal l  automat ica l ly  terminate unless the par t ies hereto shal l
agree in writ ingr to i ts extension for a further period of t ime
speci f ied in  such wr i t ing.  The Company may uni la tera l ly
terminate this Memorandum of Intent without l iabi l i ty to the
Municipali ty (except for any amounts due and ott ing by the
Company to the Municipali ty arising out of the transactions
occurring on or before the t ime of such termlnation, which shall
be promptly paid by the company to the Munici-pali ty) by giving
notice by ordinary mail,  postage prepaid, to the Munj.cipal i ty
specifying therein the date of the termination which may be the
date of t tre notice.

(c) I t  is understood that the bonds to be issued
pursuant to this Memorandum of Intent may be j.ssued under the
Constitution and laws of the State of Arkansas other than the
Act, as the Municipali ty shall  deem appropriate or desirable,
and that there may be separate issues of bonds, and separate
ser ies wi th in  a par t icu lar  issue,  wi th  d i f ferent  matur i t5-es,
j .nterest rates, redemption provisions and other detaj.Is. In the
case of  each issue,  and of  each ser ies,  the Munic ipa l i ty  wi l l
take appropriate action under the Act or such other laws as the
Municipali ty shall  deem appropriate or desirable, by ordinance
or resolution, to sel l  and authorize the bonds and to authorize
and execute such agreements and documents as may be determined
necessary or desirable by the Municipali ty and the Company.



IN WITNESS WHEREOF, the Municipality and the Company
have entered into this Memorandum of Intent by their off icers
thereunto dury authorized, as of the 2Lg!__ day of February ,
1986 .

CITY OF CONWAY, ARKANSA
ATTEST:

By
Mayor

KIRKV{OOD INDUSTRIES, INC.

(  SEAL)

ATTEST:
By

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

( SEAL)




