
RESoLUTToN No .  R -86 -7A

A RESOLUTION AUTHORIZING AMENDMENT TO LEASE AGREEMENT
BY AND BETWEEN THE CITY OF CONWAY, ARKANSAS, AND
CONWAY PARTNERSHIP AMENDING THE LEASE AGREEMENT DATED
AS OF OCTOBER I ,  1984,  TO PERMIT THE ASSIGNMENT OF THE
INTERESTS OF CONWAY PARTNERSHIP;  AND PRESCRIBING OTHER
MATTERS RELATING THERETO.

B E  I T  R E S O L V E D  b y  t h e  C i t y  C o u n c i l  o f  t h e  C i t y  o f  C o n w a y ,
A r k a n s  a s  :

SECTION 1 .  Tha t  t he re  be ,  and  t he re  i s  he reby  au tho r i zed  t he
execu t i on  and  de l i ve ry  o f  an  Amendmen t  to  Lease  Agreemen t  by  and
be tween  t he  C i t y  o f  Conway ,  A rkansas  ( t he  "C i t y " ) ,  and  Conway
Par tne rsh ip ,  a  W iscons in  gene ra l  pa r t ne rsh ip  ( t he  "Company " ) ,
amend ing  the  Lease  Agreemen t  be tween  the  C i t y  and  the  Company
da ted  as  o f  Oc tobe r  l ,  1984 ,  i n  subs tan t i a l l y  t he  f o rm  and  w i t h
subs tan t i a l l y  t he  con ten t s  he re ina f t e r  se t  f o r t h  i n  Exh ib i t  A
a t t ached ,  and  t he  Mayo r  and  C i t y  C le r k  be ,  and  t hey  a re  he reby
au tho r i zed  t o  execu te  and  de l i ve r  t he  Amendmen t  t o  Lease
Agreemen t  f o r  and  on  beha l f  o f  t he  C i t y .  The  f o rm  and  con ten t s
o f  t he  Amendmen t  t o  Lease  Ag reemen t ,  wh i ch  a re  app roved ,  a re
made  a  pa r t  he reo f .

SECTION 2 .  Tha t  t he  Mayo r  and  C i t y  C le r k  be ,  and  t hey  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 he  C i t y  t o
do  a I l  t h i ngs ,  execu te  a l l  i n s t r umen ts ,  and  o the rw i se  t ake  a I l
ac t i on  necessa ry  t o  t he  rea l i za t i on  o f  t he  C i t y ' s  ob l i ga t i ons
under  the  Amendmen t  to  Lease  Agreemen t .

P A S S E D :  D e c e m b e r  2 2 ,  1 9 B 6

( s  E  A  r , )

PPROVED:

ATTEST:

C  I e r k



CERTIF ICATE

The  unde rs i gned ,  c i t y  c l e r k  o f  conway ,  A rkansas ,  he reby

ce r t i f i e s  t ha t  [ f t "  f o rego ing  i s  a  t r ue  and  compared  copy  o f  a

reso lu t i on  passed  a t  a  spec ia l  sess ion  o f  t he  c i t y  counc i l  o f

conway ,  A rkansas ,  he ld  a t  t he  regu la r  meee ing  p l ace  o f  t he

Counc i l  a t  5 :00  o ' c l ock ,  P .M . ,  on  t he  22nd  day  o f  December ,  1986 '

( sEAL)

C I e r k
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|\f.

E X H I B I T  A

AMENDMENT TO LEASE AGREEMENT

THIS AMENDMENT TO LEASE AGREEMENT,  made and en tered  in to  as
o f  t h e  l s t  d a y  o f  D e c e m b e r  ,  L g B 6 ,  b y  a n d  b e t w e e n  t h e  c i t y  o  t
c o n w a y ,  A r k a n s a s  ( t h e  " L e s s o r " ) ,  a  m u n i c i p a l  c o r p o r a t i o n  o f  t h e
s t a t e  o f  A r k a n s a s ,  c r e a t e d  a n d  v a l i d l y  e x i s t i n g  u n a e r  t h e  l a w s
o f  A r k a n s a s ,  a n d  c o n w a y  p a r t n e r s h i p ,  a  g e n e r a l  p a r t n e r s h i p
o r g a n i z e d  a n d  e x i s t i n g  u n d e r  t h e  l a w s  o f  t h e  S t l t e  o f  w i s c o n s i n
( t h e  " L e s s e e " ) ;

N E S S E T

WHEREAS,  pu rsuan t  t o  t he  Lease  Ag reemen t  da ted  as  o f
oc tobe r  L ,  l 9B4  ( t he  "Leas€ " ) ,  be tween  t he  Lesso r  and  t he
Lessee ,  t he  Lesso r  l eased  t he  p ro j ec t  ( as  de f i ned  i n  t he  Lease )
to  t he  Lessee  i n  o rde r  t o  f ac i l i t a t e  t he  deve lopmen t  o f  i ndus t i y
w i t h i n  o r  nea r  t he  co rpo ra te  l im i t s  o f  t he  t ess6 r ;  and

WHEREAS,  i n  o rde r  t o  f i nance  t he  p ro j ec t  cos t s ,  t he  Lesso r
au tho r i zed  and  i s sued  9700 ,000  p r i nc i pa l  amoun t  o f  c i t y  o f
conway ,  A rkansas ,  r ndus t r i a r  Deve lopmen t  Revenue  Bonds  ( conway
Mach ine  P ro jec t ) ,  Se r i es  l _984  ( t he  , ,Bonds , , ) ;  and

WHEREAS,  t he  Bonds  we re  i s sued  pu rsuan t  t o  t he  p rov i s i ons  o fa  T rus t  r nden tu re  da ted  as  o f  oc tobe r  L ,  L }BA  ( t he  i r nden tu r€ . , ) ,
be tween  t he  c i t y  and  F i r s t  s t a te  Bank  &  T rus t  company  ( t he
"T rus tee "  )  ;  and

WIT H :

WHEREAS,  under  the  Inden tu re  th i s  Amendmen t  to
Ag reemen t  w i l l  no t  become  e f f ec t i ve  un less  and  un t
and  t he  ho lde rs  o f  no t  l ess  t han  two - th i r ds  (Z tg , t
p r i nc i pa l  amoun t  o f  t he  Bonds  a t  t he  t ime  ou t s tand
to  the  execu t i on  and  de l i ve ry  o f  t h i s  Amendmen t  to
Agreemen t ;  and

W H E R E A S ,  S e c t i o n s  8 .
L e a s e  p r o v i d e  a s  f o l l o w s

L e a s e
i l  t h e  T r u s t e e
i n  a g g r e g a t e
i n g ,  c o n s e n t
L e a  s e

a n d  I X  o f  t h ea n d  9 . 1  o f  A r t i c l e s  V I I I

. .ARTTCLE VI  I  I
S p e c i a l  C o v e n a n t s

Sec t i on  8 .3  Lessee  t o  Ma in ta i n  i t s  Ex i s tence ;  Cond i t i ons
.  Lessee  w i  l  f -  ma  in ta i ; l t s

ex i s t ence  as  a  gene ra r  pa r t ne rsh ip  and  w i l l  no t  d i sso l ve ,  se l l
l ease  o r  o the rw i se  d i spose  o f  a r r  o r  subs tan t i a l r y  a r l  o f  i t s
bus iness  and  asse t s  o r  conso l i da te  w i t h  o r  me rqe  i n to  ano the r
en t i t y ,  p rov ided ,  howeve r ,  Lessee  f f i dy ,  w i t hou t  t he  consen t  o f
T rus tee ,  and  w i t hou t  v i o l a t i ng  t h i s  Sec t i on  8 .3 ,  conso l i da te



wi th  o r  me rge  i n to  ano the r  domes t i c  en t i t y  ( i . e . ,  a  pa r t ne rsh ip
o r  co rpo ra t i on  o rgan i zed  unde r  t he  l aws  o f  one  o f  t he  s ta tes  o f
t he  Un i t ed  S ta tes ) ,  o r  se l l  t o  ano the r  domes t i c  en t i t y  a l I  o r
subs tan t i a l l y  a l l  o f  i t s  bus iness  and  asse t s ,  o r l  t he  cond i t i on
tha t  such  en t i t y  sha l l  exp ress l y  assume  i n  w r i t i ng  a I I  o f  t he
ob l i ga t i ons  o f  Lessee  con ta i ned  i n  t h i s  Lease  Ag reemen t ,  and
tha t  t he  neL  t ang ib l e  asse t s  o f  t he  o the r  en t i t y  a f t e r  t he
conso l i da t i on ,  me rge r  o r  sa le  be  a t  l eas t  equa l  t o  t he  ne t
t ang ib te  asse t s  o f  Lessee  immed ia te l y  p r i o r  t o  such
conso l i da t i on ,  me rge r  o r  sa le .  One  o r  mo re  pa r t ne rs  o f  t he
Lessee  may  se } l  o r  ass ign  t he i r  i n t e res t  t o  ano the r  pa r t ne r  o r
t o  ano the r  pe rson  who  assumes  a I l  ob l i ga t i ons  o f  t he  w i t hd raw ing
pa r tne r  w i t h  r espec t  t o  t h i s  Lease  Ag reemen t .

ARTICLE IX
Ass ignmen t ,  Sub leas ing ,  P ledg ing  and  Se l l i ng ;

Redempt ion ;  Ren t  P repaymen t  and  Aba temen t

Sec t i on  9 .1 .  Ass iqnmen t  and  Sub leas inq .  W i th  t he  w r i t t en
consen t  o f  t he  T rus tee ,  wh i ch  consen t  sha l l  no t  be  un reasonab l y
w i t hhe ld ,  Lessee  may  ass ign  t h i s  Lease  Ag reemen t  o r  sub le t  t he
Ieased  p rem ises  o r  pa r t  t he reo f  t o  a  pe rson ,  f i rm  o r  co rpo ra t i on
o the r  t han  t he  Sub lessee  (whose  sub le t t i ng  o f  t he  P ro jec t  i s
he reby  app roved )  p rov ided  t ha t  no  such  ass ignmen t  o r  sub le t t i ng
and  no  dea l i ngs  o r  t r ansac t i ons  be tween  Lesso r  o r  T rus tee  and
any  sub lessee  o r  ass ignee  sha l l  r e l i eve  Lessee  o f  any  o f  i t s
ob l i ga t i ons  unde r  t h i s  Lease  Ag reemen t  and  Lessee  sha l l  r ema in
as  f u l I y  bound  as  t hough  no  ass ignmen t  o r  sub le t t i ng  had  been
made ,  and  pe r f o rmance  by  any  ass ignee  o r  sub lessee  sha l l  be
cons ide red  as  pe r f o rmance  p ro  t an to  by  Lessee .

I L  i s  unde rs tood  and  ag reed  t ha t  t h i s  Lease  Ag reemen t  ( and
the  l eased  p rem ises  and  ren t s  he reunde r )  w i l l  be  ass igned  t o
T rus tee  as  secu r i t y  f o r  t he  paymen t  o f  t he  p r i nc i pa l  o f  and
in te res t  on  t he  Bonds ,  bu t  o the rw i se  Lesso r  sha l l  no t ,  w i t hou t
t he  p r i o r  w r i t t en  consen t  o f  Lessee ,  ass ign ,  encumber ,  se I I  o r
d i spose  o f  a l l  o r  any  pa r t  o f  i t s  r i gh t s ,  t i t l e  and  i n te res t  i n
and  t o  t he  l eased  p rem ises  and  t h i s  Lease  Ag reemen t ,  excep t  t o
Lessee  i n  acco rdance  w i t h  t he  p rov i s i ons  o f  t h i s  Lease  Ag reemen t
and  t o  T rus tee  unde r  Lhe  I nden tu re ,  bu t  sub jec t  t o  t he
p rov i s i ons  se t  f o r t h  be low ,  w i t hou t  t he  p r i o r  w r i t t en  consen t  o f
Lessee .  " ;  and

9VHEREAS,  t he  Lessee  has  adv i sed  t he  Lesso r  t ha t  i t  des i r es
to  d i sso l ve  t he  gene ra l  pa r t ne rsh ip  and  t r ans fe r  t he  asse t s  o f
t he  pa r t ne rsh ip ,  i nc l ud ing  t he  r i gh t s  o f  t he  Company  as  Lessee
unde r  t he  Lease ,  t o  Conway  Mach ine ,  I nc . ,  an  A rkansas
co rpo ra t i on ,  t he  sub lessee  o f  t he  P ro jec t  ( t he  "Co rpOra t i on " ) ,
wh i ch  Co rpo ra t i on  w i l l  assume  a I l  ob l i ga t i ons  o f  t he  Company
unde r  t he  Lease ;

NOW,  THEREFORE,  i n  cons ide ra t i on  o f  t he  p rem ises  and  o the r
good  and  va luab le  cons ide ra t i on ,  t he  rece ip t  and  su f f i c i ency  o f
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wh ich  a re  he reby  acknow ledged ,  and  o f  t he  mu tua l  covenan ts  andunde r tak i ngs  he re in  exp ressed  and  t he  mu tua l  bene f i t s  t o  berea l i zed  by  t he  pa r t i es  pu rsuan t  he re to ,  t he  Lesso r  and  t heLessee  he reby  ag ree  as  f o l l ows :

sec t i on  r .  De f  i n i t i ons_ .  A r l  wo rds  and  t e rms  de f  i ned  i na r t i c rE -T  oT* t r re  r , e  
" " . a ' -n , r l - ; ; ;  

o the rw ise  de f  i ned  he re insha l l  have  t he  same  mean i t r gs ,  r espec t i ve r y ,  i n  t n i " - a rendmen t  t oLease  Agreemen t  as  such  de i i ned  words  and -  [e rm"  
- ; ; ;  

g i , r " . ,  i nA r t i c l e  I  o f  t he  Lease .

-  seg t i gn  2 . .  Amendmqn t .  sec t i on  9 .  r  o f  A r t i c t e  rX  o f  t heLease  r s  he reby  amended  t o  r ead  as  f o l l ows :

'ARTICLE IX
Ass ignmen t ,  Sub leas ing ,  p l edg ing  and  Se l l i ng ;

Redempt ion ;  Ren t  p repaymen t  and  Aba temen t

Sec t i on  9 . I .  Ass iqnmen t  and  Sub leas inq .  w i t h  t he  w r i t t en
consen t  o f  t he  T rus tee ,  wh i ch  consen t  sha lT  no t  be  un reasonab l y
w i t hhe rd ,  Lessee  may  ass ign  t h i s  Lease  Ag reemen t  o r  sub re t  t he
reased  p rem ises  o r  pa r t  t he reo f  t o  a  pe rson ,  f i rm  o r  co rpo ra t i on
p rov ided  t ha t  no  such  ass ignmen t  o r  sub le t t i ng  and  no  aea r i ngs
o r  t r ansac t i ons  be tween  Lesso r  o r  T rus tee  and  any  sub lessee  o t
ass ignee  sha r r  r e l i eve  Lessee  o f  any  o f  i t s  ob r i qa t i ons  unde r
th i s  Lease  Ag reemen t  and  Lessee  sha l l  r ema in  as  i u r l y  bound  as
though  no  ass ignmen t  o r  sub re t t i ng  had  been  made ,  a . r d
pe r fo rmance  by  any  ass ignee  o r  sub lessee  sha l t  be  cons ide red  aspe r fo rmance  p ro  t an to  by  Lessee .

w i t h  t he  consen t  o f  t he  T rus tee  and  t he  ho lde rs  o f  a l l  o f
t he  Bonds  t hen  ou t s tand ing ,  t he  Lessee  may  ass ign  t h i s  Lease
Agreemen t  t o  ano the r  pe rson  p rov ided  such  o the r  pe rson  sha l l
assume  a l r  ob l i ga t i ons  o f  t he  Lessee  he reunde r  and  upon
ob ta in i ng  such  consen t  and  assump t i on ,  t he  Lessee  sn l r r  be
re l i eved  o f  a l l  f u r t he r  ob l i ga t i ons  he reunde r  as  o f  t he  da te
spec i f i ed  i n  such  ass ignmen t  and  assump t i on  ag reemen t .

r t  i s  unde rs tood  and  ag reed  t ha t  t h i s  Lease  Ag reemen t  ( and
the  l eased  p rem ises  and  ren t s  he reunde r )  w i l l  be  ass igned  t o
T rus tee  as  secu r i t y  f o r  t he  paymen t  o f  t he  p r i nc i pa r  o f  and
in te res t  on  t he  Bonds ,  bu t  o the rw i se  Lesso r  sha l l  no t ,  w i t hou t
t he  p r i o r  w r i t t en  consen l  o f  Lessee ,  ass ign ,  encumber ,  se l l  o r
d i spose  o f  a I l  o r  any  pa r t  o f  i t s  r i gh t s ,  t i t l e  and  i n te res t  i n
and  t o  t he  reased  p rem ises  and  t h i s  Lease  Ag reemen t ,  excep t  t o
Lessee  i n  acco rdance  w i t h  t he  p rov i s i ons  o f  t h i s  Lease  Ag reemen t
and  t o  T rus tee  unde r  t he  I nden tu re ,  bu t  sub jec t  t o  t he
p rov i s i ons  se t  f o r t h  be low ,  w i t hou t  t he  p r i o r  w r i t t en  consen t  o f
Lessee .  "
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IN  WITNESS WHEREOF,  Lesso r  and  Lessee  have  caused .  t h i s
Amendmen t  to  Lease  Agreemen t  t o  be  du l y  execu ted  as  o f  t he  day
and  yea r  f i r s t  above  w r i t t en .

C I T Y  O F
L e s  s o  r

CONWAY, ARKANSAS

Mayo r

CONWAY PARTNERSHIP
L e S S e e

By :

L )A

C h a  r
g e n e

I e s  R u e s i n g ,  a
r a I  p a r t n e r

At tes  t
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