
RESOLUTION NO. 90- 5 - h  

A RESOLUTION OF THE CITY COUNCIL OF THE 
CITY OF CONWAY AUTHORIZING THE ENTRY INTO 
AN AGREEMENT TO ISSUE BONDS FOR THE PUR- 
POSE OF SECURING AND DEVELOPING INDUSTRY 
WITHIN OR NEAR THE CITY. 

WHEREAS, the City of Conway, Arkansas (the "city"), is 

authorized under the provisions of Act No. 9 of the Special 

Session of the General Assembly of the State of Arkansas for the 

year 1960, as amended ( " ~ c t  9"), to acquire, construct, and equip 

facilities to secure and develop industry, including facilities 

designed for the purpose of providing corporate and management 

offices for industry, and to assist in the financing thereof by 

the issuance of bonds payable from the revenues derived from such 

facilities; and 

WHEREAS, Conway Communications Exchange, Inc., an Arkansas 

corporation (the "Company"), has evidenced its interest in 

constructing and equipping additional industrial facilities 

within or near the City if the permanent financing can be 

provided through the issuance of bonds under the authority of 

said Act; and 

J WHEREAS, the City desires to assist the Company to expand 

its industrial operations in or near the City, and to aid in the 

financing thereof under the provisions of said Act 9; and 

WHEREAS, it is desirable that the City enter into an 

Agreement to Issue Bonds with the Company for such purpose; 

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE 

CITY OF CONWAY, ARKANSAS, that: 

1. The Mayor and the City Clerk of the City be, and are 

hereby, authorized to enter into an Agreement to Issue Bonds in 

substantially the form and substance as follows: 



AGREEMENT TO ISSUE BONDS 

THIS AGREEMENT is  made a s  of  , 1980, by and 
between t h e  C i t y  of  Conway, Arkansas ,  a munic ipa l  c o r p o r a t i o n  under 
t h e  laws of t h e  S t a t e  o f  ~ r k a n s a s  ( h e r e i n  c a l l e d  co it$"), and Conway 
Communications Exchange, Inc . ,  an Arkansas c o r p o r a t i o n  ( h e r e i n ,  
t o g e t h e r  w i t h  any s u c c e s s o r  or a s s i g n e e  t o  i t s  r i g h t s  and d u t i e s  
h e r e u n d e r ,  c a l l e d  " t h e  Company"), f o r  t h e  purpose  of c a r r y i n g  o u t  t h e  
purposes  set f o r t h  i n  A c t  N o .  9 o f  t h e  S p e c i a l  S e s s i o n  of  t h e  Genera l  
Assembly o f  t h e  S t a t e  of Arkansas f o r  t h e  y e a r  1960, a s  amended 
( h e r e i n ,  t o g e t h e r  w i t h  any subsequen t  laws a u t h o r i z i n g  t h e  i s s u a n c e  o f  
t h e  revenue  bonds of  t h e  C i t y  f o r  t h e  purposes  d e s c r i b e d  h e r e i n ,  
c a l l e d  t h e  " A c t " ) .  

W I T N E S S E T H :  

WHEREAS, t h e  C i t y  is a u t h o r i z e d  by t h e  A c t  t o  own, a c q u i r e ,  
c o n s t r u c t ,  e q u i p ,  o p e r a t e ,  m a i n t a i n ,  s e l l ,  l e a s e  o r  c o n t r a c t  
c o n c e r n i n g  o r  o t h e r w i s e  d e a l  i n  o r  d i s p o s e  of any l a n d ,  b u i l d i n g s ,  o r  
f a c i l i t i e s  of  any and e v e r y  n a t u r e  whatever  t h a t  can be used i n  
s e c u r i n g  o r  deve lop ing  i n d u s t r y ,  i n c l u d i n g  b u t  n o t  l i m i t e d  t o  
f a c i l i t i e s  hous ing c o r p o r a t e  and management o f f i c e s  f o r  i n d u s t r y ,  
w i t h i n  o r  n e a r  t h e  C i t y ;  and 

WHEREAS, t h e  C i t y  h a s  de te rmined  t h a t  such purposes  may be  s e r v e d  
by c o o p e r a t i o n  w i t h  t h e  Company f o r  t h e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and 
equ ipp ing  of  a d d i t i o n a l  i n d u s t r i a l  f a c i l i t i e s  w i t h i n  o r  n e a r  t h e  C i t y ,  
and f o r ' s u c h  o t h e r  commercial purposes  of t h e  Company a s  may be  
p r o f i t a b l e  t o  it ( s u c h  f a c i l i t i e s  a r e  h e r e i n  c a l l e d  t h e  " P r o j e c t " ) ;  
and 

WHEREAS, t h e  C i t y  and t h e  Company d e s i r e  t o  c o o p e r a t e  i n  t h e  
a c q u i s i t i o n ,  c o n s t r u c t i o n  and equ ipp ing  of  t h e  P r o j e c t  and t o  have t h e  
costs o f  t h e  P r o j e c t  f i n a n c e d  from t h e  p roceeds  of  revenue bonds of  
t h e  C i t y  ( h e r e i n  c a l l e d  t h e  " ~ o n d s "  ) t o  be  i s s u e d  p u r s u a n t  t o  t h e  A c t  
i n  a n  a g g r e g a t e  p r i n c i p a l  amount now e s t i m a t e d  n o t  t o  exceed 
$2,500,000 ( e x c l u d i n g  any bonds i s s u e d  t o  r e f u n d  t h e  Bonds);  and 

WHEREAS, t h e  C i t y  and t h e  Company c o n t e m p l a t e  t h a t  t h e  P r o j e c t  
w i l l  b e  l e a s e d  t o  t h e  Company, w i t h  an  o p t i o n  t o  purchase ,  and t h e  
r e n t a l  payments t h e r e f o r  t o g e t h e r  w i t h  o t h e r  moneys a v a i l a b l e  s h a l l  be  
s u f f i c i e n t  t o  pay d e b t  s e r v i c e  on t h e  Bonds and a l l  r e l a t e d  c o s t s ;  

NOW, THEREFORE, i n  c o n s i d e r a t i o n  of  t h e  p remises  and o t h e r  good 
and v a l u a b l e  c o n s i d e r a t i o n  under  t h e  mutual b e n e f i t s ,  covenan t s  and 
agreements  h e r e i n  e x p r e s s e d ,  t h e  C i t y  and t h e  Company a g r e e  a s  
f o l l o w s :  

1. Proceed ings .  A l l  p r o c e e d i n g s  i n  c o n n e c t i o n  w i t h  t h e  
i s s u a n c e  of  t h e  bonds s h a l l  be c o n s i s t e n t  w i t h  t h e  r e q u i r e m e n t s  o f  
A c t ,  i n c l u d i n g  n o t i c e  t o  a l l  s t a t e  a g e n c i e s ,  and t h e  p u b l i c a t i o n  of  
n o t i c e  a s  r e q u i r e d  by t h e  A c t .  A l l  r e f e r e n c e s  c o n t a i n e d  h e r e i n  t o  t h e  
i s s u a n c e  of  t h e  Bonds, s h a l l  be s u b j e c t  t o  compl iance  w i t h  t h e  formal-  
i t i e s  of  t h e  A c t  when t h e  f a c t s  r e q u i r e d  t o  do  s o  a r e  de termined.  

2 .  C o n s t r u c t i o n .  The C i t y  and t h e  Company w i l l  c o o p e r a t e  i n  
c a u s i n g  t o  he commenced and c o n t i n u e d  t h e  r e q u i r e d  a c q u i s i t i o n ,  
c o n s t r u c t i o n ,  r e c o n s t r u c t i o n ,  e x t e n s i o n ,  equ ipp ing  and improvement o f  
t h e  P r o j e c t ,  and t h e  Company may p r o v i d e ,  o r  c a u s e  t o  be p rov ided ,  t h e  
n e c e s s a r y  i n t e r i m  f i n a n c i n g  t o  p e r m i t  such  work on t h e  P r o j e c t  t o  com- 
mence and c o n t i n u e  e x p e d i t i o u s l y  pending t h e  i s s u a n c e  of  i n t e r i m  
a n d / o r  permanent bonds. Not l a t e r  t h a n  t h e  t i m e  of  i s s u a n c e  of t h e  
Bonds f o r  any p o r t i o n  of t h e  ~ r o j e c t ,  t h e  Company w i l l  convey and 
t r a n s f e r  o r  c a u s e  t o  be conveyed and t r a n s f e r r e d  t o  t h e  C i t y ,  f o r  an 
amount approx imate ly  e q u a l  t o  t h a t  t h e n  expended by t h e  Company f o r  
t h e  Project o r  p o r t i o n s  t h e r e o f  which a r e  f i n a n c e d  by t h e  Bonds t h e n  
i s s u e d  ( i n c l u d i n g  a t  t h e  company's o p t i o n  any c o s t s  of i n t e r i m  



f i n a n c i n g ) ,  t h e  P r o j e c t  or p o r t i o n s  t h e r e o f  t o  he t h e n  f i n a n c e d .  There 
s h a l l  a l s o  be conveyed t o  t h e  C i t y  any easements  and r ights-of-way 
n e c e s s a r y  t o  p e r m i t  a c q u i s i t i o n ,  c o n s t r u c t i o n ,  e q u i p p i n g ,  o p e r a t i o n  
and maintenance  of t h e  P r o j e c t  or such p o r t i o n .  

3 .  Lease.  The C i t y  s h a l l  e n t e r  i n t o  a l e a s e ,  o r  l e a s e s ,  under  
which t h e  Company w i l l  l e a s e ,  w i t h  an o p t i o n  t o  purchase ,  from t h e  
C i t y ,  such P r o j e c t  o r  p o r t i o n s  t h e r e o f  and w i l l  a g r e e  t o  make r e n t a l  
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 ,  premium, i f  any, and 
i n t e r e s t  on t h e  Bonds, t o g e t h e r  w i t h  a l l  c h a r g e s  o f  any T r u s t e e  a n d / o r  
any Paying Agent f o r  t h e  Bonds. 

4.  S a l e  o f  Bonds, S e c u r i t y .  The C i t y  w i l l  t a k e  such s t e p s  a s  
a r e  n e c e s s a r y  t o  i s s u e ,  sel l  and d e l i v e r ,  p u r s u a n t  t o  t h e  terms of  t h e  
A c t ,  t h e  Bonds f o r  t h e  p u r p o s e s  o f  f i n a n c i n g  t h e  c o s t s  o f  t h e  P r o j e c t ,  
i n  each  c a s e  o n l y  upon r e c e i p t  o f  t h e  w r i t t e n  d e s i g n a t i o n  by t h e  
Company o f  t h e  p u r c h a s e r  ( s )  o r  u n d e r w r i t e r  ( s )  t h e r e o f ,  such Bonds t o  
be i n  such p r i n c i p a l  amount, t o  mature  i n  such amount and t i m e s ,  t o  
b e a r  i n t e r e s t  a t  such  r a t e  o r  rates and t o  be p a y a b l e  on such d a t e s  
and to  have such o p t i o n a l  and mandatory redempt ion  f e a t u r e s  and p r i c e s  
as are de te rmined  by t h e  C i t y  and approved i n  w r i t i n g  by t h e  Company. 
The C i t y  f u r t h e r  a g r e e s  t h a t  it w i l l  e n t e r  i n t o  t h e  l e a s e ,  and if 
r e q u i r e d ,  a n  i n d e n t u r e  of t r u s t  w i t h  a bank o r  t r u s t  company, 
q u a l i f i e d  t o  e x e r c i s e  t r u s t  powers where n e c e s s a r y ,  f o r  t h e  purpose  o f  
p r o v i d i n g  r e n t a l  payments s u f f i c i e n t ,  w i t h  o t h e r  amounts a v a i l a b l e  
from t h e  Company b r  d i r e c t l y  o r  i n d i r e c t l y  from t h e  p roceeds  of  t h e  
Bonds, t o  pay t h e  p r i n c i p a l  o f ,  premium i f  any,  and i n t e r e s t  on t h e  
Bonds a s  t h e y  become due t o g e t h e r  w i t h  t h e  c h a r g e s  of any T r u s t e e  
a n d / o r  any Paying Agent f o r  t h e  Bonds, and p l e d g i n g  a n d / o r  o t h e r w i s e  
s e c u r i n g  t h e  payment of such r e n t a l  payments f o r  t h e  b e n e f i t  of  t h e  
h o l d e r ( s )  o f  t h e  Bonds. The lease, t h e  i n d e n t u r e ,  and o t h e r  r e l a t e d  
documents,  and t h e  Bonds s h a l l  c o n t a i n  such terms and c o n d i t i o n s  a s  
a r e  ag reed  upon by t h e  C i t y  and t h e  Company. The C i t y  w i l l  c o o p e r a t e  
i n  consummating t h e  t r a n s a c t i o n  s o  contempla ted  and i n  a t t e m p t i n g  t o  
r e a l i z e  t h e  d e s i r e  of t h e  p a r t i e s  h e r e t o  t h a t  t h e  i n t e r e s t  on a l l  
Bonds s h a l l  be exempt f r o m  F e d e r a l  income t a x a t i o n .  

5. Bonds t o  be S p e c i a l  O b l i q a t i o n s .  The C i t y  s h a l l  have no 
f i n a n c i a l  r e s p o n s i b i l i t y  w i t h  r e s p e c t  t o  t h e  P r o j e c t ,  t h e  Bonds o r  t h e  
costs a s s o c i a t e d  w i t h  e i t h e r ,  and t h e  Bonds s h a l l  be s p e c i a l  
o b l i g a t i o n s  o f  t h e  C i t y  and s h a l l  never  c o n s t i t u t e  a g e n e r a l  
o b l i g a t i o n ,  i n d e b t e d n e s s  or  p l e d g e  o f  t h e  c r e d i t  o f  t h e  C i t y  w i t h i n  
t h e  meaning of 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  p r o v i s i o n  and s h a l l  
n e v e r  be pa id  i n  whole or  i n  p a r t  o u t  of any funds  r a i s e d  o r  t o  be 
r a i s e d  by t a x a t i o n  or any o t h e r  r evenues  o r  o t h e r  funds  of t h e  C i t y  
e x c e p t  t h o s e  ( i n c l u d i n g  unexpended Bond p r o c e e d s )  d e r i v e d  from o r  i n  
c o n n e c t i o n  w i t h  t h e  sale o r  l e a s e  of t h e  P r o j e c t  a s  provided f o r  
h e r e i n .  

6 .  C o n d i t i o n s  o f  I s s u a n c e ,  The Bonds may be i s s u e d  e i t h e r  a t  
one t i m e  o r  i n  s e v e r a l  series a n d / o r  i s s u e s  from t i m e  t o  t i m e ,  i n  such 
a g g r e g a t e  p r i n c i p a l  amount o r  amounts a s  t h e  Company s h a l l  r e q u e s t  i n  
w r i t i n g ;  p rov ided ,  however, t h a t  a l l  c o n d i t i o n s  of t h e  A c t  s h a l l  have 
been m e t .  I t  is  f u r t h e r  ag reed  t h a t  t h e  p r o c e e d s  of t h e  Bonds s h a l l  
n o t  be i n v e s t e d  s o  a s  t o  c o n s t i t u t e  any of  t h e  Bonds a s  a r b i t r a g e  
bonds w i t h i n  t h e  meaning of S e c t i o n  1 0 3 ( c )  o f  t h e  I n t e r n a l  Revenue 
Code of  1954, a s  amended, and a p p l i c a b l e  r e g u l a t i o n s  promulgated 
p u r s u a n t  t h e r e t o .  

7. C o s t s  t o  be Financed.  The c o s t s  of  t h e  Project may i n c l u d e  
any c o s t s  p e r m i s s i b l e  under  t h e  A c t ,  i n c l u d i n g  b u t  n o t  l i m i t e d  t o  
r e a s o n a b l e  and n e c e s s a r y  c o s t s ,  expenses  and f e e s  i n c u r r e d  by t h e  C i t y  
i n  c o n n e c t i o n  w i t h  t h e  i s s u a n c e  of t h e  Bonds o r  i n  c o n n e c t i o n  w i t h  t h e  
P r o j e c t ,  such a s  out -of -pocket  expenses  i n c u r r e d  by any employee of  
t h e  C i t y ;  f e e s  and out-of-pocket  expenses  of c o u n s e l  f o r  t h e  C i t y ,  
bond c o u n s e l ,  and any t r u s t e e ;  f e e s  and expenses ,  i f  any,  r e q u i r e d  i n  
c o n n e c t i o n  w i t h  t h e  u n d e r w r i t i n g  o r  p lacement  of t h e  Bonds; r e c o r d i n g  
c o s t s ;  r a t i n g  a g e n c y ' s  f e e s ,  i f  any,  and p r i n t i n g  costs. The C i t y  
w i l l  upon r e q u e s t  p r o v i d e  o r  cause  t o  be provided any d a t a  o r  
i n f o r m a t i o n  which may be r e a s o n a b l y  r e q u i r e d  t o  v e r i f y  any of  t h e  
c o s t s ,  expenses  and f e e s  enumerated above. 



8. T e r m i n a t i o n .  - I n  t h e  e v e n t  t h a t  t h e  Bonds s h a l l  n o t  be  s o l d  
w i t h i n  t h r e e  y e a r s  from t h e  d a t e  h e r e o f ,  t h i s  Agreenent  s h a l l  
a u t o m a t i c a l l y  t e r m i n a t e  u n l e s s  t h e  p a r t i e s  h e r e t o  s h a l l  a g r e e  i n  
w r i t i n g  t o  i t s  e x t e n s i o n  f o r  a f u r t h e r  p e r i o d  o f  t i m e  s p e c i f i e d  i n  
s u c h  w r i t i n g .  The Company may u n i l a t e r a l  l y  t e r m i n a t e  t h i s  Agreement 
w i t h o u t  l i a b i l i t y  t o  t h e  Company ( e x c e p t  f o r  any amounts due and owing 
by t h e  Company t o  t h e  C i t y  a r i s i n g  o u t  o f  t h e  t r a n s a c t i o n s  o c c u r r i n g  
on o r  b e f o r e  the  t i m e  o f  such  t e r m i n a t i o n ,  which s h a l l  b e  prompt ly  
p a i d  by t h e  Company t o  t h e  C i t y )  by g i v i n g  n o t i c e  by o r d i n a r y  m a i l ,  
p o s t a g e  p r e p a i d ,  t o  t h e  C i t y  s p e c i f y i n g  t h e r e i n  t h e  d a t e  o f  
t e r m i n a t i o n  which may be t h e  d a t e  o f  t h e  n o t i c e .  

9. P r o t e c t i o n  t o  t h e  City.  The Company s h a l l  pay a l l  o f  t h e  
C i t y ' s  c o s t s  and e x p e n s e s  r e a s o n a b l y  and n e c e s s a r i l y  i n c u r r e d  i n  
c o n n e c t i o n  w i t h ,  t h i s  Agreement o r  any o t h e r  r e l a t e d  document o r  
i n s t r u m e n t .  The Company w i l l  a t  a l l  t i m e s  indemnify  and h o l d  h a r m l e s s  
t h e  C i t y  a g a i n s t  any  and a l l  l o s s e s ,  c o s t s ,  damages,  expenses  and 
l i a b i l i t i e s  o f  wha t soeve r  n a t u r e  d i r e c t l y  o r  i n d i r e c t l y  r e s u l t i n g  
from, a r i s i n g  o u t  o f ,  o r  . r e l a t e d  t o  m a t t e r s  i n  c o n n e c t i o n  w i t h  t h i s  
Agreement. 

10.  Payment i n  L ieu  of  Taxes.  The C i t y  and t h e  Company 
r e c o g n i z e  t h a t  under  d e c i s i o n s  o f  t h e  Supreme Cour t  o f  Arkansas  t h e  
Project w i l l  b e  exempt from ad  va lo rem t a x a t i o n .  The Company a g r e e s ,  
however,  t o  e n t e r  i n t o  a n  agreement  w i t h  t h e  C i t y  f o r  payments i n  l i e u  
o f  t a x e s ,  i n  s u c h  amounts and on such  terms a s  s h a l l  b e  a c c e p t a b l e  t o  
t h e  C i t y  and t h e  Company, and t o  l o c a l  p u b l i c  b o d i e s  w i t h  t a x i n g  
a u t h o r i t y .  

11. Purpose  and E f f e c t .  The Bonds a r e  t o  be i s s u e d ,  s o l d  and 
d e l i v e r e d  under  t h e  a u t h o r i t y  o f  t h e  Act and a l l  r e l a t e d  a c t i o n s  and 
documents  s h a l l  be i n  confo;ni ty  t h e r e w i t h .  The C i t y  i n t e n d s  t h i s  
Agreement t o  b e  i t s  o f f i c i a l  b i n d i n g  commitment, p u r s u a n t  t o  t h e  terms 
h e r e o f ,  t o  i s s u e  t h e  Bonds up t o  $2 ,500 ,000  a g g r e g a t e  p r i n c i p a l  amount 
o u t s t a n d i n g  a t  any  one  t i m e ,  and a l s o  t o  i s s u e  a d d i t i o n a l  Bonds i f  t h e  
P r o j e c t  c o s t s  e x c e e d s  such  amount,  and t o  expend t h e  Bond p r o c e e d s  t o  
d e f r a y  t h e  c o s t s  of t h e  P r o j e c t .  The C i t y  c o n s i d e r s  t h i s  Agreement t o  
be  an  o f f i c i a l  a c t i o n  for  a l l  p u r p o s e s  of  t h e  F e d e r a l  income t a x  
r e g u l a t i o n s .  

I N  WITNESS WHEREOF, t h e  C i t y  o f  Conway, Arkansas ,  
a c t i n g  p u r s u a n t  t o  r e s o l u t i o n  o f  i t s  C i t y  C o u n c i l ,  h a s  caused  i t s  name 
t o  b e  h e r e u n t o  s u b s c r i b e d  and t h e  Company h a s  caused  i t s  c o r p o r a t e  
name t o  be s u b s c r i b e d  h e r e t o  by i t s  d u l y  a u t h o r i z e d  o f f i c e r s ,  a l l  as  
o f  t h e  y e a r  and d a t e  f i r s t  above w r i t t e n .  

C I T Y  OF CONWAY, ARKANSAS /' 
f a d-A7 By: 

ATTEST: Mayor d 

CONWAY COMMUNICATIONS 
EXCHANGE,  I N C .  

ATTEST : 
By : 

P r e s i d e n t  

S e c r e t a r y  

( S  E A L )  




