
RESoLUTToN No.  /3

A RESOLUTION CONSENTTNG TO THE EXECUTTON OF A
FIRST AMENDATORY LEASE AGREEMENT AMENDTNG THE
LEASE AGREEMENT BET9iEEN THE CITY OF CONWAY,
ARKANSAS AND UNIDYNAI,TICS CORPORATION DATED As oF
JUNE L ,  L972 ,  AS  PREVIOUSLY AMENDED AND
SUPPLEMENTED.

BE rr RESOLVED by the city council  of the city of conway,
A rkansas :

Section 1. That there be, and there is hereby authorized
the execution and.delivery of a First Amendatory Lease Agreement by
and between the City of Conway, Arkansas (the t iMunicipaii tv"l ,  

"" i iunidynanics corporation, a Deliware corporation, fiE;iantGlii ih;
form and wi th  subst ,ant ia l ly  the contents  here inaf ter  set  for in  in
Exhibit A attached, and the Mayor and city clerk be, and trrey aie
hereby, authorized to exesute and deliver the First Amendatory L.""
Agreement for and on behalf of the Municipality. The form aird con-
tents of the First Amendatory Lease Agreement, which are approved and
which are made a par t  hereto.

sect ion 2.  That  the Mayor  and c i ty  c lerk  b€,  and they
a re .  he reby  au tho r i zed  and  d i r ec ted ,  f o r  and  on  beha l f  o f  t ha
Municipality, to do all things, execute all instnrments and othenrrise
take a l l  act ion necessary to  the real izat ion of  the Munic ipa l i ty ,s
obl igat ions under  the F i rs t  Amendatory Lease Agreement .

PAssED, W res6.

ATTEST:

(SEAL)

APPROVED:



CERTTFTCATE

The  unders igned ,
certifies that the foregoing

Cl ty  Clerk of  Conway,  Arkansas,
is a true and compared copy of a

hereby
resolu-
Conway,

at

t i on  passed  a t  a
Arkansas,  he ld at
o r c l ock  P .M . ,  on

(sEAL)

session of  the c i ty  Counci l  o f
the regular meeting place of the Council

the d a y  o f  ,  L 9 8 6 .



Exh ib i t  A

FIR^ST AIIENDATORY LEJA,SE AGREEI{EITT



FIRST NIENDATORY LEASE AGREEI{EITT

THIS FIRST AMENDATORY LEASE AGREEMENT, made and entered
into as of 31st day of July, 1985, by and between the City of Conway,
Arkansas  ( the  r rLesso r r r ) ,  a  mun ic ipa l  co rpo ra t i on  o f  t he  S ta te  o t
Arkansas,  created and va l id ly  ex is t ing under  the laws of  Arkansas,
and Unidynamics Corporation (the rrLesseerr), a corporation organized
and ex is t ing under  the laws of  the State of  Delaware;

I  I  I  I  E 9 9 E I T:
WHEREAS, this First Amendatory Lease Agreement is entered

into in accordance with Section 12.4 of a I-ease Agreement dated as of
June L, L972 between the Lessor and the Lessee, as previously amended
and supplemented (the i lLeaserr) which makes provision for the amend-
ment  of  sa id Lease;  and

WHEREAS, this First Amendatory Lease and Agreement will not
become ef fect ive unless unt i l  both Worthen Bank & Trust  Company,
N. A., as T:rrstee under an Indenture of Trust dated June 1, L972 (the
' f  lndenturerr )  secur ing $1,350,000 pr inc ipa l  amount  of  Ci ty  of  Conway,
Arkansas  Indus t r i a l  Deve lopnen t  Revenue  Bonds  -  UMC Indus t r i es
P ro jec t  Se r i es  A  ( t he  r rBonds i l ) ,  and  ho lde rs  o f  no t  l ess  t han
two-thirds (2/3) in aggregate principal amount of the Bonds at t tre
t i rne outs tanding,  consent  to  the execut ion and del ivery of  th is
Second Anendatory Lease and Agreernent; and

WHEREAS, Section 9.L of Article IX of the l-ease provides as
fo l l ows :

ARTICLE IX

Assignment ,  Subleasing,  P ledging and Sel l ing;
Redemption; Rent Prepaynent and Abatenent

Section 9.1. Assignment ard Subleasing. Lessee may assign
this Lease or sublet the leased premises or part thereof provided
that no such assigrrunent or subletting and no dealings or transactions
between the l-essor or the Trustee and any sublessee or assignee shall
r e l i eve  t he  Lessee  o f  any  o f  i t s  ob l i ga t i ons  unde r  t h i s  Lease
Agreement and Lessee shall remain as fully bound as tttough no assigrn-
ment or subletting had been made, and perfonnance by any assignee or
sublessee sha1l  be considered as per formance pro tanto by Lesseei
provided, however, that Lessee may assign this lease, and be thereby
relieved of further obligation hereunder, in connection with a trans-
action involving nerger, consolidation or sale as set forth below.

It is understood and agreed that this Lease Agreement (and
the leased premises and rents  hereunder)  wi l l  be ass igned to the
Trustee as'security for the payment of the principal of and interest
on the Bonds, but otherwise the Lessor shall  not assign, encumber,
se1] or dispose of all or any part of its rights, title and interest
in and t,o the leased premises and this Lease Agreement, except to the



Lessee in accordance with the provisions of 'the Lease Agrreement and
to the Trustee under the Trust Indenture, but subject to the provi-
s ions  se t  f o r th  be low ,  w i thou t  t he  p r i o r  w r i t t en  consen t  o f  t he
Lessee .

NOW, THEREFoRE, in consideration of the premises and other
good and valuable consideration, the receipt and sufficiency of which
ire hereby acknowledged, and of the nutual covenants and undertakings
herein expressed and the mutual benefits to be realized by the par-
t ies pursuant  hereto,  the Lessor  and the Lessee hereby agree as
fo l l ows :

Section 3. Definit ions. AI1 words and terns defined in
Ar t ic le  I  o f  the Lease and used but  not  o therwise def ined here in
shall have the same meanings, resPectively, in this First Anendatory
Lease  Ag reemen t  as  such  de f i ned  wo rds  and  t e rms  a re  g i ven  i n
Ar t ic le  f  o f  the Lease.

Section 4. Amendment. Section 9.L of Art icle IX of the
Lease is hereby amended (by adding the underlined provision) to read
as  fo l l ows :

ARTICLE IX

Assignment ,  Subleasing,  P ledging and Sel l ing;
Redernption; Rent Prepayment and Abatenent

Section 9.1. Assigmment ard Subleasing. Lessee nay assign
this Lease or sublet the leased premises or part thereof provided
that no such assigrunent or subletting and no dealings or transactions
between the l"essoi or the Trustee and any sublessee or assigrnee sha1l
re l i eve  the  Lessee  o f  any  o f  i t s  ob l i ga t i ons  under  th i s  Lease
Agreement and Lessee shall remain as fully bound as though no assigrn-
nent or subletting had been nade, and performance by any assignee or
sublessee shall  be considered as performance pro tanto by Lesseei
provided, however, that Lessee may assign this lease, and be thereby-relieved 

of further obligation hereunder, in connectj.on with a trans-
action involving merger, consolidation or sale as set forth_below;
and provided, howevei, that. i f  Uni-dYnartics Coqporation,. as Iessee,

fnc. ,  a  Delaware Corporat ion hav i ts
r].nc]. f f ia ,  oh io ,  thenun t

ffi teleased and discharged fron and all of its
obliqations hereunder and from result there and

r ies,  Inc ' assume sole it
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the Lessee hereu



It is understood and agreed that this Lease Agreenent (and
the leased premises and rents hereunder)  wi I I  be assigned to the
Trustee as security for the paynentof the principal of and interest
on the Bonds, but 

-otherwise 
the Lessor shaLl not assign, encumber,

se11 or dispose of all or any part of its rights, t it le and interest
in and to the leased prenises and this Lease Agreement, except to the
Lessee in accordance with the provisions of the Lease Agreement and
to the Trustee under the Trust Indenture, but subject to the provi-
s ions  se t  fo r th  be low,  w i thout  the  pr io r  wr i t ten  consent  o f  the
Lessee.

Section 3. Provisions of Second AmendatorT Lease and
Agreement constnred with provisions of Lease. AtI of the cove-
n in ts ,  agreements  and prov is ions  o f  th is  F i rs t  Amendatory  Lease
Agreement (except as to provisions i.nconsistent with the Lease) shall
be deemed to be construed as part of the Lease and vice versa, to the
same extent as if fully set forth verbatirn therein and shalI be fully
enforceable in the manner provided in the Lease.

, Section 4. Lease as Aoended to Remain in Effect,. Save
and except as herein anended by the First Amendatory Lease Agreement,
the l ,ease shal l  rernain in fu l l  force and ef fect .

IN IIIITESS VIFIEREOF, Lessor and Lessee have caused this First I'menda-

tory Lease and AEreenent to be duly executed as of the day 316 year first above

written.

(SEAL)
Attest:

UI{IDY] IAI\IICS COP'PCRATION

(SEAL)
Attest: By:

CIT| OF CONI,E\Y, FRKATiSAS
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