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IN THE CIRCUIT COURT OF MARION COUNTY, ARKANSAS
CIVIL DIVISION

PAUL JOHNSON, on behalf of himself and all other taxpayers
similarly situated PLAINTIFF

V. CASE NO.

OZARK MOUNTAIN SOLID WASTE DISTRICT and
MARION COUNTY TAX COLLECTOR Cathy Brightwell DEFENDANTS

COMPLAINT

Comes now Paul Johnson, on behalf of himself and all other taxpayers similarly situated,
by and through his attorneys Matt Bishop and Wendy Howerton, and for his Complaint against
Defendants, states as follows:

1. The Defendant, Ozark Mountain Solid Waste District, is a regional solid waste
management district created pursuant to Ark. Code Ann. §8-6-701 et seq. The district is comprised
of Baxter, Boone, Carroll, Marion, Newton and Searcy Counties.

2. The Defendant Marion County Tax Collector is an officer of Marion County, a political
subdivision of the State of Arkansas.

3. The Defendants have imposed an illegal tax on Plaintiff, and other owners of residence
and business parcels of real property within the geographic confines of the Ozark Mountain Solid
Waste District and Marion County.

4. The named Plaintiff is a property owner in Marion County, Arkansas, within the Ozark
Mountain Solid Waste District. The Plaintiff has been invoiced for said tax by Marion County
under threat of a lien being imposed by Marion County upon his properties. See attached “Exhibit
1.7

5. The subject matter of this case is illegal charges levied and collected by Defendants

from 2012 to the present and a tax levied in 2018 and for each year up to twenty (20) years in the



future on each residence or business parcel of real property in Baxter, Boone, Carroll, Marion,
Newton and Searcy counties.

6. That this Court has jurisdiction and venue is proper.

7. This is an action brought pursuant to the Constitution of the State of Arkansas, Article
16, Sections 11 and 13, to protect the citizens, residents and inhabitants of the aforementioned
counties from an illegal exaction by the Defendants in the form of a levy and collection of a tax.

8. This is a class action as a matter of law. Plaintiff sues on behalf of itself and all other
citizens of said county who are payors of the tax referenced herein.

9. Plaintiff seeks declaratory judgment pursuant to Ark. Code Ann. §16-111-103, declaring
that the charge described herein is an unlawful tax, and the levy and collection of this unlawful tax
is an illegal exaction in violation of Article 16, Section 13 of the Arkansas Constitution.

10. Alternatively, Plaintiff secks declaratory judgment pursuant to Ark. Code Ann. §16-
111-103 declaring that the charge described herein is a fee that is charged to the Plaintiff without
authorization of law and in excess of Defendants’ statutorily granted powers.

STATEMENT OF FACTS

11. In 2005, the Defendant Ozark Mountain Solid Waste District (hereinafter “Ozark™)
purchased certain real property then used as a landfill which was located in Baxter County,
Arkansas. Defendant Ozark also purchased certain related personal property used in the operation
of the landfill. The total purchase price was approximately $12,340,000.

12. In order to fund this purchase, Defendant Ozark issued tax exempt bonds.

13. That Ark. Code Ann. §8-6-801 et seq., entitled “Bonds by Regional Solid Waste

Management Districts” governs the issuance of tax exempt bonds by solid waste districts.



14. That Ark. Code Ann. §8-6-803 provides that a solid waste management board may
pledge “any rents, fees, and charges” it imposes to secure the bonds.

15. That Ark. Code Ann. §8-6-714 is entitled “Rents, fees, and charges” and sets forth the
impositions on the taxpayers that the district can make. It states in pertinent part:

“(@)(1)(A) A regional solid waste management board may fix, charge and collect
rents, fees, and charges of no more than two dollars ($2.00) per ton of solid waste
related to the movement or disposal of solid waste within the district, including
without limitation fees and charges:

@A) Related to the district’s direct involvement with the district’s disposal or

treatment; or
(1)  That support the district’s management of the solid waste needs of the

district.

(B) The board may fix, charge and collect fees or charges under subdivision
(a)(1)(A)(ii) of this section only if the board:

(i) Employs or otherwise makes available from another agency an enforcement
officer to:

(a) Enforce all local ordinances, statutes, and regulations for which the
district has been previously given enforcement authority regarding solid
waste including the lllegal Dump Eradication and Corrective Action
Program Act, §8-6-501 et seq.

(b) Seek to prevent and to identify and eliminate illegal dump sites;
(ii) Has a program for household hazardous waste collection and disposal; and

(ii1) Has a program that includes rural areas of the district and the recycling of bulky
waste.

(2) The board may fix, charge, and collect fees or charges for solid waste
generated:

(A) Within or without the district delivered to a landfill or transfer station
within the district, regardless of whether the disposal facilities are owned or
operated by the district; or

(B) Within the district but delivered to a location outside the district.



(3) The board may fix, charge, and collect penalties from entities that fail to
timely remit rents, fees, and charges under this section.

(d) The board may levy a service fee on each residence or business for which the
board makes solid waste collection or disposal services available.
(e)(1)(A) The board may, by majority vote, require fees or delinquent fees to be
collected with the real and personal property taxes of any county within the district.
(B) If the board elects to collect such fees in this manner, it shall so notify the
county tax collector, who shall enter such fees on tax notices to be collected
with the real and personal property taxes of the county.
(C) No county tax collector shall accept payment of any property taxes where
the taxpayer has been billed for solid waste collection services unless the

service fee is also receipted.

(2) If a property owner fails to pay the service fee, it shall become a lien on
property.”

16. Stated plainly, the Defendant Ozark could levy the taxpayer via the power of the
remaining Defendants for the following rents, fees and charges:

a) $2.00 per ton of solid waste if Defendant was moving or disposing of solid waste within

the district or otherwise supporting the district’s “management of solid waste needs” within

the district. This is commonly known as the “tipping fee;”

b) The $2.00 per ton was also conditioned upon the district making an enforcement officer

available and if it had a program for hazardous waste collection and a program for recycling

in rural areas that included bulky waste;

c) A fee or charge for solid waste delivered to a landfill or transfer station within the district

or waste generated within the district going to a site outside the district;

d) A fee for solid waste generated within another district and delivered to Defendant for

disposal, but only against the generator, transporter or facility;



e) A fee on each residence or business for which the board makes solid waste collection or

disposal services available.

Those are all the bases for income that the Defendant, Ozark Mountain Solid Waste District, is

entitled to utilize.

17. As stated previously, Arkansas law also authorized the issuance of tax exempt bonds
by the District, allowing it to raise funds from investors. Defendant, Ozark Mountain Solid Waste
District, took advantage of this provision and issued in excess of $12,000,000 worth of bonds to
sophisticated investors whose interest was monitored by Bank of the Ozarks as Trustee. The Trust
Indenture [a term describing the agreement between the bond issuer and the bondholders] of the

bonds provided the following security for the bonds:

1. The real property lying in Baxter County, Arkansas described in Exhibit “A”
hereto (the “Land™), together with (i) all of the buildings, structures and other
improvements now standing or at any time hereafter constructed or placed upon the
Land;

2. All personal properties of whatever nature now owned by the District

3. All revenues and income (excluding funds derived from taxes) received by the
District while any bonds issued under this Indenture are outstanding, including
particularly, the income received by the District from the disposal of solid waste at
the Facility and the collection of solid waste by the Hauling Company; excluding,
however, certain funds held to pay arbitrage rebate as further described in Section
513 of the Indenture, and to pay the cost of closure and postclosure care of the
Facility. . .

The Indenture goes on to define the terms “income” and “revenues” as follows:

“The moneys derived by the District from tipping fees and charges for the disposal
of solid waste at the Facility and the collection of solid waste by the Hauling
Company and any other solid waste collection, disposal and treatment facilities
owned or operated by the District, any service fees that may be collected by the
District, investment income and all other moneys (excluding moneys derived from
taxes) received by the District which are not restricted as to use.”

See attached Exhibit 2, Trust Indenture.



18. On February 12, 2013, the Arkansas Department of Environmental Quality (hereinafter
“ADEQ”) filed suit against Defendant Ozark in Baxter County Circuit Court in a case entitled

Arkansas Department of Environmental Quality v. Ozark Mountain Solid Waste District, Baxter

County Case No. CV-2013-32-4. ADEQ alleged an unsucc’:essful federal bankruptcy filing by the
District and various environmental problems with the landfills operated by Defendant. ADEQ
obtained a judgment against Defendant Ozark authorizing ADEQ to take possession of certain
accounts of Defendant Ozark and expend those funds in the cleanup of the problems. “Exhibit 3.”
The judgment did not authorize any further charge upon the residents of the district or the property
of Defendant Ozark.

19. On December 2, 2014, Bank of the Ozarks, as Trustee for the bondholders who took
advantage of the tax exempt bonds, filed a Complaint for the Appointment of Receiver in Pulaski
County Circuit Court alleging Defendant Ozark was no longer operational, had failed to comply
with various terms of the bond agreements, including defaulting on the payment terms as of 2012.

See “Exhibit 4 [Exhibits to Complaint omitted.]” The case is styled Bank of the Ozarks. as trustee

for the bondholders v. Ozark Mountain Solid Waste District, Pulaski County Circuit Court Case

No. 60CV-14-4479 (hereinafter “Bondholders’ Suit”). The Receiver was appointed by the Court
via consent order on May 15, 2015. See “Exhibit 5.”

20. On November 15, 2016, the Receiver filed “Receiver’s Report and Recommendations
and Motion for Approval and Implementation of Recommendations” in the Bondholders’ Suit.
“Exhibit 6.” The Receiver’s Report claimed:

9. Sources of District Revenues. The Arkansas legislature empowered the district

boards to “fix, charge and collect rents, fees, and charges of no more than two

dollars ($2.00) per ton of solid waste related to the movement or disposal of solid

waste within the district . . . .” Ark. Code Ann. §8-6-714(a)(1)(A). This first type

of fee is commonly referred to as a “tipping fee” and the District presently imposes
the maximum amount of fee allowed under the statute. The board is also authorized




to charge and collect fees for solid waste disposal of (sic) within the district
irrespective of whether the waste was generated in the district. Ark. Code Ann. §
8-6-714(a)(2). Additionally, the board “may levy a service fee on each residence
or business for which the board makes solid waste collection or disposalservices
available.”Atk. Code Ann. §8-6-714(d) [Emphasis supplied]. With a majority
vote, the board may “require fees or delinquent fees to be collected with the real
and personal property taxes of any county within the district.” Ark. Code Ann. §8-
6-714(e)(1)(A).

21. The Receiver’s report went on to detail, in Paragraphs 10 and 11, the claims of the
bondholders and ADEQ. The bondholder’s claim was for principal balance then due and owing of
$11,090,000.00 and $2,186,296.27 in accrued interest. ADEQ’s claim was simply an estimate of
$16,000,000.00 for the remaining cost of closing the landfill and various post-closing expenses
after the over $2,500,000 in funds they had already obtained in the Baxter County suit.

22. The Receiver’s report concluded Defendant Ozark would need to generate revenues of
$1,000,000 per year to service the aforementioned sums (not to include the interest owed the
bondholders) even after the seizure and sale of the District’s real property as well as the various
proceeds in bank accounts and delivery to ADEQ and the bondholders of those sums. As secured
creditors, the proceeds from the security would normally be all the bondholders were entitled to
obtain. Presumably when sophisticated investors make the decision to take advantage of tax-
exempt bonds, they do due diligence regarding their investment and require adequate security,
knowing that the possibility of default exists.

23. Nevertheless, the Receiver, appointed at the request of the bondholders, recommended
the Defendants impose a tax upon the resident and business real property owners within the
Defendant counties and that ADEQ also be able to benefit from this tax in obtaining reimbursement
for the “Landfill Post-Closure Trust Fund.” Prior to the 2014 ADEQ appropriations bill, this
avenue of recovery for ADEQ or the bondholders did not exist.

24. ADEQ’s role in this tax is unique to Defendant Ozark’s situation. Arkansas Code



Annotated § 19-5-979 established the “Landfill Post-Closure Trust Fund,” which according to its
terms:

(b) The fund shall consist of those special revenues as specified in § 19-6-301(167),

federal funds, interest earned, and any gifts or donations, there to be used solely for

the administration of and for landfill post-closure corrective action as administered

by the Arkansas Department of Environmental Quality as set out in § 8-6-1001 et
seq. and shall not be appropriated for any other purpose.

The fees in the referenced Ark. Code Ann. §19-6-301 are fees described in Ark. Code

Ann. §8-6-1003 imposed upon the landfill operator by ADEQ. Ark. Code Ann. §8-6-1004 also
authorizes ADEQ to charge fees to landfill transporters. For many years, these fees paid by the
operator and transporters, as well as federal grants, interest earned, and gifts and donations were
the only sources of income for the Landfill Post-Closure Trust Fund. There was no fee assessed
upon any other parties, including owners of real property within the six counties or counties within
any other solid waste management district.

25. That changed in 2014, when the Arkansas Legislature approved HB 1040, the ADEQ
appropriations bill. Included in this bill was the following:

“SECTION 45. SPECIAL LANGUAGE. NOT TO BE INCORPORATED INTO

THE ARKANSAS CODE NOR PUBLISHED SEPARATELY AS SPECIAL,

LOCAL AND TEMPORARY LAW. LANDFILL POST-CLOSURE TRUST
FUND.

(a) The General Assembly finds that:

(1) A growing number of regional solid waste management districts within the
state are facing difficulty in funding the necessary costs of closure and post-
closure care of landfills owned by the districts; and

(2) Without closurc and post-closure care of landfills, irreparable harm to
human health and the environment will occur.

(b) Notwithstanding §8-6-1001 et seq. and Acts 2013, No. 1202, §41, the Arkansas

Department of Environmental Quality also may:

(1) Expend monies from the Landfill Post-Closure Trust Fund to a state-
approved contractor or the regional solid waste management district to
complete all actions necessary to achieve the final closure and post-closure
care of a landfill owned by a regional solid waste management district if the
department determines that the regional solid waste management district:



(A)Has filed for protection under federal bankruptcy law;
(B)Is unable to meet its debt obligations in the ordinary course of its
operations; or

(C) Is otherwise insolvent; and

(2) Institute a civil action against the regional solid waste management district
and all of the entities composing the regional solid waste management
district to seek the recovery of any funds expended from the Landfill Post-
Closure Trust Fund under subdivision (b)(1) of this section. unless
satisfactory repayment arrangements are reached and acreed upon by the
department with the district and the bondholders.

(3) This section is in effect only from July 1, 2014 through June 30, 2017.”

Emphasis added.

26. In effect, this unpublished piece of legislation changed the revenue sources of the
Landfill Post-Closure Trust Fund. Prior to this legislation, the only sources were various fees
charged to the landfill operators and transferees plus whatever federal funds could be obtained.
This legislation, obviously crafted specifically for the Ozark Mountain Solid Waste District, now
expanded and ADEQ could not only sue the District as an entity, but now each county within the
district could be sued for these costs. However, it did not have to do so ifa “satisfactory repayment
arrangement” was reached and agreed upon by the department with the district AND the
“bondholders.” The specificity of bondholders as opposed to “secured creditors” is unique, and
like the requirements in subsection (a), make the provision uniquely tailored to the situation at the
Ozark Mountain Solid Waste District, rather than more general language which might encompass
other districts. The only limitation on this new right to sue the District was that it expired June 30,
2017.

27. The ADEQ did not institute an action for costs incurred by the Landfill Post-Closure
Trust Fund prior to June 30, 2017.
28. To service the debt of the bondholders and ADEQ, the Receiver recommended the

Defendants levy an “annual service fee” of $18.00 upon all residences and businesses within the



geographic confines of Defendant Ozark. This fee was anticipated to generate gross amounts of
approximately $1,200,000, with all but $100,000 to go to the bondholders and ADEQ. It was
anticipated that the bondholders would be paid in full in 2035. “Exhibit 6. [Exhibits to Receiver’s
Report omitted.]” The proposed fec is to continue until such time as the taxpayers have delivered
over $11,000,000 to the investors who purchased the tax-exempt bonds, and over $16,000,000 to
ADEQ in addition to the various state taxes Arkansas citizens already pay to fund ADEQ.

29. The recommendation also requested that once ADEQ was paid the fee be reduced to
$2.00 annually, and upon payment in full of the principal amount due the bondholders, Defendant
Ozark could choose to eliminate the fee altogether. “Exhibit 6.” A subsequent modification to the
Receiver’s Report was filed but did not substantively change the original, though it did set forth
the expected revenue and repayment to ADEQ and the bondholders in spreadsheet form. It is
attached as “Exhibit 7” hereto.

30. On April 21, 2017, having inexplicably received no objection to the Receiver’s
Recommendation from Defendant Ozark, the Pulaski County Circuit Court entered its order
approving the Receiver’s Recommendation. “Exhibit 8.” Specifically, the Court held:

5. Pursuant to Ark. Code Ann. §8-6-714(d) and other applicable law, the
Receiver, acting on behalf of the District, shall cause an annual service fee of
$18.00 (the "Service Fee") to be assessed against each residence and business
parcel located within the District. The Service Fee shall commence in 2018 and
continue until such time as the claims of the Trustee and ADEQ have been paid
in full, all as more particularly described in the Report andRecommendations.

7. The Receiver shall cause the Service Fee to be billed on the property tax bill
of each residence and business owner throughout the District. The Receiver is
authorized to immediately contact and direct the respective county assessors,

collectors and/or treasurers to set up the appropriate mechanisms for assessment
and collection of the Service Fee from the affected real property owners.

8. The Receiver shall cause the Service Fee collected hereby to be promptly
transmitted by the county collectors and/or treasurers on an annual basis to the
Trustee which shall act as payment agent free of charge to the District and/or the

10



Receiver. The Trustee shall be responsible for annual distribution of the proceeds
to the intended recipients, all as more particularly described in the Report and
Recommendations. Bank of the Ozarks shall be exempt from any requirement to
post bond for its services.”

31. That on December 19, 2017, a supplemental order was entered clarifying who would pay
the $18.00 charge, stating specifically:

“Paragraph 5 of the Order is hereby substituted in its entirety to read as follows:
“pursuant to Ark. Code. Ann. §8-6-714(d) and other applicable law, the Receiver,
acting on behalf of the District, shall cause an annual service fee of $18.00 (the
“Service Fee”) to be assessed against each residence and business parcel located
within the District. For clarification, such parcels shall include all improved parcels
within the District having the following ACD Parcel types:

RB — Residential Building
CB - Commercial Business
CI — Commercial Improved
RI — Residential Improved
MH — Mobile Homes

Al — Agriculture Improved
AB — Agriculture Building

The Service Fee shall commence in 2018 and continue until such time as the claims

of the Trustee and ADEQ have been paid in full, all as more particularly described
in the Report and Recommendations.”

“Exhibit 9.”

32. That commencing with the 2017 ad valorem tax invoice, the $18.00 fee was included
on the invoice mailed to all owners of real property with the above classifications within the
geographic confines of Defendants. See “Exhibit 1.”

33. That the Defendants purport to collect the fee pursuant to Ark. Code Ann. §8-
6-714, which provides in pertinent part:
“(C) No county tax collector shall accept payment of any property taxes where the

taxpayer has been billed for solid waste collection services unless the service fee is

also receipted.
(2) If a property owner fails to pay the service fee, it shall become a lien
on the property.”

11



COUNT ONE: ILLEGAL EXACTION

34. That the $18.00 charge constitutes a tax upon the owners of real property of the above
described parcels.

35. That as the Bondholder’s Complaint states, the Defendant Ozark does not operate any
landfills, is not operational, and lacks the necessary financial resources to operate in the ordinary
course of business.

36. While Defendants characterizes the $18.00 as a “fee” Arkansas courts are not bound
by an entity calling an exaction upon taxpayers a “fee” and not a “tax.” The distinction between a
tax and a fee is that government imposes a tax for general revenue purposes, but a fee is imposed

in the government’s exercise of its police purposes. City of North Little Rock v. Graham, 278

Ark. 547, 647 S.W.2d 452 (1983). A fee must be fair and reasonable and bear a reasonable

relationship to the benefits conferred on those receiving the services. City of Marion v. Baioni,

312 Ark. 423, 850 S.W.2d 1 (1993). [Emphasis added].

37. The $18.00 charge herein is not for the Defendants’ exercise of its police powers.
Rather, it goes almost entirely to creditors. Paying creditors is not a function of the Defendants’
exercise of police powers, for as the Receiver noted, the Defendant Ozark is not operational.
Moreover, paying creditors is never an exercise of police powers.

38. Further, the $18.00 confers no benefit on those taxpayers bearing it, because the entity
charging it provides no services to said taxpayers; rather, it is a fee designed solely to benefit
ADEQ), which already has the funds it needs to clean up, and the investors in the bonds who chose
to take the risk of investing.

39. That Ark. Code Ann. §8-6-701 et seq. does not authorize the Defendants to impose a

tax upon the citizens of the aforementioned counties for the benefit of ADEQ and the bondholders.

12



COUNT TWO: VIOLATION OF SEPARATION OF POWERS

40. The Arkansas Constitution, after setting forth the three branches of government, the
Executive, Legislative and Judiciary, provides, “No person or collection of persons, being of one
of these departments, shall exercise any power belonging to cither of the others, except in the
instances hereinafter expressly directed or permitted.” Article 4, Section 2 of the Arkansas
Constitution.

41. That Article 5, Section 31 of the Arkansas Constitution provides, “No State tax shall
be allowed, or appropriation of money made, except to raise means for the payment of the just
debts of the State, for defraying the necessary expenses of government, to sustain common schools,
to repel invasion and suppress insurrection, except by a majority of two-thirds of both houses of
the General Assembly.”

42. That the Orders from the Bondholders Suit impose a tax upon the owners of real
property within the geographic confines of Defendants.

43. That the imposition of this tax via the Bondholders’ Suit Court’s orders constitutes a
violation of Article 4, Section 2 of the Arkansas Constitution.

COUNT THREE: DEFENDANT CANNOT IMPOSE A FEE WITHOUT SERVICES

44. That even construed as a fee, the $18.00 tax is invalid, as well as the $2.00 per ton fee
levied against residence and parcel owners.

45. That Ark. Code Ann. §8-6-714 sets forth the Defendants’ power to charge the taxpayers
within the District, allowing “no more than two dollars ($2.00) per ton of solid waste related to the
movement or disposal of solid waste within the district.” Ark. Code Ann. § 8-6-714(d), which was
cited as the basis for the $18.00 charge, provides the Board “may levy a service fee on each

residence or business for which the board makes solid waste collection or disposal available.”
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46. That the Defendant Ozark is offering no services to the taxpayers, has provided no

services enumerated since at least 2012, and Defendants are thus prohibited from collecting a

service fee.

COUNT FOUR: THE IMPOSED FEE IS EXCESSIVE

47. That as detailed in the Receiver’s report, the Defendant Ozark is not operational. Being
generous to the Defendant Ozark, all that it does is provide educational information, though the
extent is not detailed.

48. The Recciver’s report does detail where the funds collected from the $18.00 charge
are to be directed. Paragraph 14(c) of the report estimates the fee will generate $1,241,676.00 per
year. The first $1,000,000 of that is to go to ADEQ and the bondholders. The next $100,000 is
directed to the Defendant Ozark, and the balance to ADEQ again. “Exhibit 7.”

49. That the Receiver’s report makes it clear the Defendants are still charging the $2.00
per ton “tipping fee.” Paragraph nine (9) of the Report, discussing the Defendant Ozark’s sources
of revenue states: “This first type of fee is commonly referred to as a “tipping fee” and the District
presently imposes the maximum amount of fee allowed under the statute.” See “Exhibit 7.”

50. That the $18.00 tax clearly has no relation to any services performed by Defendant
Ozark and its collection by Defendants is thus an excessive illegal exaction.

51. That the $2.00 per ton fee is being charged while no services are being rendered, the
landfill is inoperable and is thus an excessive fee or illegal exaction.

PRAYER FOR RELIEF

Wherefore, Premises Considered, the Plaintiff prays for the following relief:

14



b)

d

To enjoin Defendants, and each of them, from assessing, levying, or otherwise collecting
the $18.00 charge, to declare such charge is a tax, and to refund to the taxpayers all such
taxes previously collected or assembled;

To enjoin Defendants, and each of them, from assessing, levying, or otherwise collecting
the $2.00 per ton charge, to declare such charge is an illegal fee or tax, and to refund to the
taxpayers all such charges previously collected or assembled;

To grant a reasonable attorney’s fee to be paid from the sums illegally exacted;

For such other and further relief as this Court deems proper.

Respectfully Submitted,

il R

Matt Bishop, ABA# 2001276
3739 N. Steele Blvd., Ste. 380
Fayetteville, Arkansas 72703
p: (479) 363-6171

f: (479) 363-6461
matt(@bishoplawfirm.org

BY: ,Z/{/

Wendy R. Howerton, ABA No.:05244
HOWERTON LAW FIRM

440 N. College Ave., Suite 2
Fayetteville, AR 72701

Phone: (479) 587-9300

Fax: (479)587-9339

whowerton(« howertonlaw.com
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Cathy Brightwell
Collector

2017 Tax Statement

P.O. Box 590
Yellville, AR 72687

Taxes payable 1st business day in March.
Delinquent after October 15th, 2018

50096689

JOHNSON, PAUL M TRUSTEE
3100 HWY 14 S

YELLVILLE AR 72687

Marion County, Arkansas

Printed 2/8/2018 3:34:04 PM

MARHBIIET

REMIT TO: Marion County Collector
Include a self-addressed stamped envelope for return of

Paid Receipt.

NOTICE:Compare this statement with your title papers
without delay and if any error exists, return same at once
for correction, or this office is not responsible.

COLLECTOR 870-449-6253

ASSESSOR 870-449-4113

Please return this statement with payment

Parcel Number

Owner's Name School Total Ta»
Legal Description District valuation Millage Description of Tax Tax Amoun Due
0096689 4 10,550  45.88 Personal Property 484.03
JOHNSON, PAUL & CAROL Postage 49
Personal Property $484 57
001-04432-000 4 10 45.88 Real Estate .46
JOHNSON LIVING TRUST, THE $0.4€
21-18-16 0.11 acres
PT SE SE
001-04449-000 4 17.41Q 4588 Real Estate 798.77
JOHNSON LIVING TRUST Homestead Credit -350.00
g_zrg\ws \?\}38 acres OZARK SOLID WSTE DISTR FEE 18.00
S ;

MPDA BEG COR COMM SEC 21/ Yellville Rural Fire Dept 25.00
22/27/28 TH N7*W583.18' $491.77
TO PT ON HWY R/W TH N8O“E
316.04' TH N88*E20.51' TO POB CONT N89*E
316.20' TH N15*E275.56' TH N71*W276.89'
TH S19*"W362.15' TO POB CONTAINING 2.05
AND BEG COR COM TO SEC 21/22/27/28 TH
N7*W583.18' TO PT ON SD HWY RAV AND POB
TH NBO'E316.04' TH N89*E20.51' TH N19*E
81.69' TH S80*W401.79' TO R/W TH S30*E
71.56' AL RMW TO POB CONTAINING .57 ACRE
AND BEG COR COM SEC 21/22/27/28 TH GO
WLN SEC 22 NOT*E1319.

Millage Rate N Total Tax Due 976.75
Taxing Unit Tax Dollars Real Personal
Yeliville/Summit-Rural $752.22 0.03698 0.03698
County General $101.71  0.00500 0.00500
County Roads Full $61.02 0.00300 0.00300
County Library $18.31  0.00090  0.00090 Amendment 79 and ACT 142 provides that
Other $43.49 homeowners may be able to receive up to a

$350 tax credit on the property that is their

Total Tax $976.75  0.04588  0.04588 principal residence. Also, it provides that

Millages reflect the current tax year only. Dollar distribution may not be accurate if this

statement shows definquent taxes.

tabbies*

EXHIBIT

1

residence.

homeowners receive a freeze on their assessed
value if they are 65 years of age or older or
100% disabled on their primary place of

Contact the Marion county Assessor's Office at



This instrument prepared by:
2000 Regions et Kie
400 West Capito! Avenue
Ulﬂakoek.mmm-u”

TRUST INDENTURE
Between
NORTHWEST ARKANSAS REGIONAL SOLID WASTE MANAGEMENT DISTRICT
and
BANK OF THE OZARKS, TRUSTEE
dated as of

October 1, 2008

EXHIBIT
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TRUST INDENTURE

TRIS TRUST INDENTURE executed as of the lst day of October, 2005, by and
between the Northwest Arkansas Regional Solid Waste Management District (the
"District"), a regional solid waste management district organized and existing
under the laws of the State of Arkansas, as party of the first part, and Bank
of the Ozarks, an institution organized under and existing by virtue of the
laws of the State of Arkansas with its principal office, domicile and post
office address in Little Rock, Arkansas (the "Trustee”), as party of the second

part,
WITNESSETH:

WHEREAS, the District has been organized for the purpose of complying with
the provisions of Act 752 of 1991, as amended; and

WHEREAS, the District covers an area made up of the following Arkansas
counties (the "Countiesg"): Baxter, Boone, Carroll, Marion, Newton and Searcy;

and

WHEREAS, in order for the District to meet the needs of the residents of
the Counties for disposal of solid waste, the District has acquired from RIH,
Incorporated ("RLH") an approximately 200 acre sanitary landfill with
approximately 500 adjoining acres of undeveloped land and related properties
located ‘near Mountain Home, Arkansas (the "Facility"); and

WHEREAS, the District also acquired from RLE an eleven truck mmicipal
solid waste hauling company, including an office facility and welding shop and
related properties located near Mountain Home, Arkansas (the "Hauling

Company"); and

WHEREAS, in orxder to finance the cost of refunding the Temporary Bond, new
construction at the Facility, a debt sexvice reserve, costs of issuance of
bonds, financial assurance for closure and postclosure care obligations and
additicnal working capital, the District proposes to issue its Waste Disposal
Refunding and Construction Revenue Bonds, Series 2005a and Waste Disposal
Refunding and Construction Revenue Bonds, Taxable Series 2005B under Title 8,
Chapter 6, Subchapter 8 of the Arkansas Code of 1987 Annotated in the aggregate
principal amount of $12,340,000 (the "Series 2005 Bondg") ; and

WHEREAS, the District has entered into an agreement with the Undexwriter
identified in Section 101 hereof for the sale of the Series 2005 Bonds bearing
interest at the rates hereinafter set forth; and

WHEREAS, the execution and delivery of this Trust Indenture and the
issuance of the Series 2005 Bonds have been in all respects duly and validly
authorized by Resolution of the Board of the District (the "Board"), duly
adopted and approved on September 28, 2005; and




WHEREAS, the Series 2005 Bonds are to be in substantially the following
form with necessary and appropriate variations, omissions apnd insertione for
each subseries as permitted or required by this Trust Indenture, to wit:

(Face of Series 2005 Bond)

REGISTERED REGISTERED

No. $
UNITED STATES OF AMERICA

STATE OF ARKANSAS
NORTHWEST ARKANSAS REGIONAL SOLID WASTE MANAGEMENT DISTRICT
WASTE DISPOSAL REFUNDING AND CONSTRUCTION REVENUE BOND
[TAXABLE] SERIES 2005

ed e: Interest Rate: Mggmgz_gw CUSIp:

October 1, 200S November 1,

Registered Owner: Cede & Co.

Principal Amount:

- For value received, NORTHWEST ARKANSAS REGIONAL SOLID WASTE MANAGEMENT
DISTRICT promises to pay to the Reglstered Owner shown above the Principal

or unless this Bond is authenticated during the period from the Record Date (as
defined below) to the next interest payment date, in which case it shall bear
interest from such interest payment date, or unless at the time of
authentication of this Bond, interest is in default hereon, in which case it
shall bear interest from the date to which interest has been paid. Interest
is payable on each May 1 and November 1, commencing November 1, 2006,

Principal of this Bond is payable to the Registered Owner in lawful money
of the United States of America upon presentation when due at the principal
corporate trust office of Bank of the Ozarks (the "Trustee®), in Little Rock,
Arkansas. Payment of each installment of interest shall be made to the person

(the "Record Date") irrespective of any transfer or exchange of this Bond

subsequent to such Record Date and prior to such interest payment date. Such
interest payments shall be by check of the Trustee mailed to such Régistered

Owner at the address appearing on such registration bocks.




Unless this Bond is presented by an authorized representative of The
Depository Trust Company, a New York corporation ("DTC") ; to the Trustee for
registration of transfer, exchange or payment, and any certificate issued is
registered in the name of Cede & Co. or in such other name as is regquested by
an authorized representative of DTC (and any payment is made to Cede & Co. or
to such othexr entity as is required by an authorized representative of DTC),
ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has

an interest herein.

This Bond is issued under the authority of the Constitution and laws of
the State of Arkansas, including particularly Title 8, Chapter 6, Subchapter
8 of the Arkansas Code Annotated (the "Act”). It shall not be valid unless the
Certificate of Authentication shall have been signed by the Trustee.

This Bond is one of an issue of bonds of the District designated "Waste
Disposal Refunding and Construction Revenue Bonds, [Taxable] Series 2005__ "
(the "Series 2005__ Bonds"), in the aggregate principal amount of $ , .
The Series 2005__ Bonds are being issued for the purpose of providing funds to
finance a portion of the cost of refunding the District's Temporary Waste
Disposal Revenue Bond (RLH Landfill Acquisition Project), Series 2005, dated
August 31, 2005, funding a debt service reserve, paying expenses of authorizing
and issuing the Series 2005__ Bonds, and [new landfill construction] [providing
working capital and financial assurance for postclosure care). The District is
also .issuing its Waste Disposal Refunding and Construction Revenue Ronds
[Taxable] Series ___ (the "Series 2005 Bonds and the Series 2005A Bonds and
the Series 2005B Bonds are collectively referred to herein as the "Bonds").
The Bonde are all issued under and are all equally and ratably secured and
entitled to the protection of a Trust Indenture, dated as of October 1, 2008
(the "Indenture"), duly executed angd delivered by the District to the Trustee.
Reference is made to the Indenture Ffor provisions with respect to the
conditions for the issuance of additional bonds, the nature and extent of the
security, the rights, duties and obligations of the District, the Trustee and
the Registered Owners of the Bonde, and the terms upon which the Bonds are

issued and secured.

The Bonds are issued pursuant to and in full compliance with the
Constitution and laws of the State of Arkansas, particularly the Act, and
pursuant to a resolution of the District's board (the "Board") duly adopted,
which resolution authorizes the execution and delivery of the Indenture. The
Bonds are obligations only of the District and are not obligations of the State
of Arkansas or any political subdivision of the State. The District has no
taxing power. In the Indenture, the District has pledged its revenues and cther
resources, including particularly, revenues derived from the operation of the
District's landfill and related properties (the "Facility") and its solid waste
hauling facilities and related properties (the "Hauling Company®), to the
extent and as authorized by the Act (excluding, however, certain funds hel@ for
arbitrage rebate payments and the cost of closure and postclosure care of the
Pacility). In addition, the District has granted the Trustee a security
interest in the personal properties now owned by the District and replacements
thereof and a mortgage lien on certain undeveloped land adjoining the
District's landfill and other real property owned by the District, all as
described in the Indenture and subject to Permitted Encumbrances (as defined

in the Indenture).




The Bonds are issuable only in the form of registered bonds without
coupons in denominations of $5,000 or an integral multiple thereof. The
District and the Trustee may deem and treat the Registered Owner hereof as the
absolute owner of this Bond for the purpose of receiving payment of or on
account of principal hereof and interest due hereon and for all other purposes,
and shall not be affected by any notice to the contrary.

This Bond is transferable, in whole or in part, only upon delivery to the
Trustee of the bond, accompanied by a written instrument of transfer in
substantially the form endorsed hereon, duly executed by the Registered Owner
ox his attorney-in-fact or legal representative. Upon such transfer, the
Trustee shall enter the transfer of ownership in the registration books and
shall authenticate and deliver in the name or nameg of the new registered owner
or owners a new fully registered bond or bonds of authorized denominations of
the same maturity, series and interest rate for the aggregate principal amount
of the bond transferred at the earliest practicable time. There shall be no
charge to the transferor or transferee for any transfer, except an amount or
amounts sufficient to reimburse the District and the Trustee for any tax, fee
ox other governmental charge required to be paid with respect to such transfer.
If this Bond or any portion hereof has been called for redemption prior to
maturity, the Trustee shall not be required to make transfers of registration
of the portion called for redemption within 30 days prior to the redemption

date.

The Series 2005 Bonds are subject to extraordinary, optional, mandatory
ginking fund and special mandatory redemption as follows:

(1) raordinary Redemption. The Series 2005__ Bonds must be redeemed
from proceeds of the Series 2005__ Bonds not needed for the purpoges intended,
on any interest payment date, in whole or in part, at a price equal to the
principal amount being redeemed plus accrued interest to the redemption date,
pro rata among maturities and sinking fund installments by lot or in such

manner as the Trustee may determine.

(2) Optional Redemption. The Sexies 2005__ Bonde are subject to redemption
at the option of the District from funds from any source, in whole at any time
or in part on any interest payment date, on and after November 1, 2010, in
inverse order of maturity (and by lot within a maturity in such manner as the
Trustee may determine) at redemption prices equal to the principal amount being
redeemed plus accrued interest to the redemption date.

(3) Mandatory Sinking Fund Redems To the extent not previously
redeemed, the Series 2005__ Bonds [maturing on November 1, 2025, November 1,
2030 and November 1, 2035] are subject to mandatory sinking fund redemption by
lot in such manner as the Trustee shall determine, on November 1 in the years
and in the amcunts set forth below, at a redemption price equal to the
principal amount being redeemed Plus accrued interest to the date of

redemption:




[Series 2005A Bonds Maturing November 1, 2025

fear

2022 $415,000
2023 440,000
2024 460,000
2025 (maturity) 485,000

Series 2005A Bonds Maturing November 1, 2030

Year 2rincipal Amount
2026 $505,000
2027 535,000
2028 560,000
2029 590,000
2030 (waturity) 620,000

Series 2005A Bonds Maturing November 1, 2035

Year Principal Amount
2031 $650,000
2032 685,000
2033 720,000
2034 755,000
2035 (maturity) 795,000]

[Series 2005B Bonds Maturing November 1, 2010

Year Principal Amount
2007 $170, 000
2008 180,000
2009 190,000
2010 (maturity) 205,000

Series 2005B Bonds Maturing November 1, 2013

Year Principal Amount
2011 5220, 000
2012 235,000
2013 (maturity) 250,000

Series 2005B Bonds Maturing November 1, 2017

Year Principal Amount
2014 $265,000
2015 285,000
2016 305,000
2017 (maturity) 235,000}




The provisicns for mandatory sinking fund redemption of the Series 2005 __-
Bonds are subject to the provisions of the Indenture which permit the District
to receive credit for the Series 2005__ Bonds previously redeemed or for Series
2005___ Bonds acquired by the District and surrendered to the Trustee.

Special idatory Re tion £ Susplus Revenues. The Bonds are
subject to special mandatory redemption prioxr to maturity, in whole or in part,
on any interest payment date, pro rata among maturities and sinking fund
inetallments by lot or in such manner as the Trustee may determine, £rom
Surplus Revenues (defined below) at a redempticn price equal to the principal
amount being redeemed plus accrued interest to the redemption date.

Surplus Revenues are defined as revenues derived from the Facility and the
Hauling Company in excess of the amount necessary to (d) operate and maintain
the Facility and the Hauling Company, (b) pay the principal of and interest on
all debt obligations of the District, () pay closure and postclosure care
costs, (d) provide a Depreciation Fund in such amount as is determined by the
pistrict to be necessary for the purpose of replacing capital equipment, (e)
provide financial assurance for closure and postclosure care in the amount
required by law, and (f) provide a Capital Improvement Fund in the amount of
$2,500,000 or such greater amount as is determined by the District to be
necessary for the development of the Facility.

[(5) Special Mandatory Redemption upon. Sa . ng. Ny, Asse

The Series 20052 Bonde are Subject to special mandatory redemption on amy date
as a whéle or in part at a redemption price equal to principal amount being
redeemed plus accrued interest to the date of redemption, ina principal amount
not to exceed the greater of the (i) proceeds received by the District from any
sale of the Hauling Company assets and (ii) the proceeds of the Series 2005A
Bonds allocated to the acguisition of the Hauling Company; provided, however,
that the projected net revenues of the District following such sale, after
giving effect to the redemption of Series 2005a Bonds, shall equal 110% of the
remaining maximum annual debt service on the Bonds. The redemption date shall
be the earliest practicable date following such sale. The Series 2005A Bonds
shall be redeemed on pro rata basis, as to be determined by the Trustee, of all
maturities and sinking fund installments of the Series 2005A Bonds.]

In case any outstanding Bond is in a denomination greater than $5,000,
each $5,000 of face value of such Bond shall be treated as a separate Bond of

the denomination of $5,000.

Notice of redemption identifying the Bonds or portions thereof (which must
be &$5,000 or an integral multiple therecf) to be redeemed by numbers and
maturities shall be given by the Trustee, not less than thirty nor more than
sixty days prior to the date fixed for redemption, by mailing a copy of the
redemption notice by fixrst class mail, postage prepaid, to all registered
owners of Bonds to be redeemed. Failure to mail an appropriate notice or any
such notice to one or more registered owners of Bonds to be redeemed shall not
affect the validity of the proceedings for redemption of other Bonds as to
which notice of redemption is duly given and in proper and timely fashion. A1l
such Bonds or portions thereof thus called for redemption shall cease to bear
interest on and after the date fixed for redemption, provided funds for their
redemption are on deposit with the Trustee at that time.




Modifications or alterations of the Indenture, or of any indenture
supplemental thereto, may be made only to the extent and in the circumstances

pexmitted by the Indenture.

IT IS HERETO CERTIFIED, RECITED AND DECLARED and the District hereby
covenants that it is duly and legally organized and existing under the
Constitution and laws of the State of Arkansas, and all acts, conditions and
things required to exist, happen and be performed precedent to and in the
issuance of this Bond do exist, have happened and have been performed in due
time, form and manner as required by law; that the indebtedness represented by
this Bond, together with all cbligations of the District, does not exceed any
constitutional or statutory limitation; and that the revenues pledged by the
District to the payment of the principal of and interest on this Bond as the
same become due and payable, will be sufficient in amount for that purpose.

[THE SERIES 2005A BONDS ARE QUALIFIED TAX-EXEMPT OBLIGATIONS DESIGNATED
BY THE DISTRICT FOR PURPOSES OF SECTION 265 (b) OF THEE INTERNAL REVENUE CODE OF

1986, AS AMENDED. ]

IN WITNESS WHEREOF, the District has caused this Bond to be executed by
its Chairman and Secretary and its corporate seal to be impressed or imprinted
hereon.

NORTHWEST ARKANSAS REGIONAL
SOLID WASTE MANAGEMENT DISTRICT

By:

Chairman
ATTEST:

Secretary

(BEAL}
CERTIFICATE OF AUTHENTICATION

This Bond ie one of the bonds described in the within mentioned Trust
Indenture and is one of the Waste Disposal Refunding and Construction Revenue
Bonds, [Taxable] Series 2005__, of the Northwest Arkansas Regional Solid Waste

Management District.

Date of Authentication:

BANK OF THE OZARKS
Little Rock, Arkansas

By:

<A‘uthori zed Officer




TRANSFER

FOR VALUE RECEIVED, .
{("Transferor"), hereby sells, agsigng ©  and transfers unto
P R the within bond and

all rights thereundér, and hexeby irrevocably constitutes and appoints
- g as attorney to transfer the within bond on the books

kept for registration thereof with full power of substitution in the premises.

DATE:

’(Transfe‘rbr)'

GUARANTEED BY:

NOTICE: Signature(®) must be guaranteed by a guarantor acceptable to the
Trustee.

and;

WHEREAS, all things necessary to make the Bonds, when authenticated
by the Trustee and issued as in this Indenture provided, the valid, binding and
legal obligations of the District according to the import thereof, and to
constitute this Indenture a valid lien on the properties mortgaged and a valid
Pledge of the revenles herein made to the payment of the principal of and
interest on all ponds issued under and pursuant to the provisgions of this
Indenture, have beeén done and performed, and the creation, execution and
issuance of the Bonds, subject to the terms hereof, have in all respects been

duly authorized;

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS TRUST INDENTURE
WITNESSETH:

That the Distxict in consideration of the premises and the acceptance by
the Trustee of the trusts hereby created and of the purchase and acceptance of
the bonds by the holders thereof, and of the sum of One Dollar ($1.00) in
lawful money of the United States of America, to it duly paid by the Trustee,
at or before the execution and delivery of these presents, and for other good
and valuable considerations, the receipt of which is hereby acknowledged, and
in order to secure the payment of the principal of and interest on all bonds
issued under this Indenture according to their tenor and effect and the
performance and observance by the District of all the covenants expressed or
implied herein and in the bonds, does hereby grant, bargain, sell, convey,
mortgage, assign and pledge unto the Trustee, and unto its successor oY
successors in trust, and to them and their assigns forever, for the securing
of the performance of the obligations of the District hereafter get forth:







1.

The real property lying in Baxter County, Arkansas described in Exhibit
A hereto (the “Land”), together with (i) all of the buildings, structures and
other improvements now standing or at any time hereafter constructed or
placed upon the Land; (ii) all hereditaments, easements, appurtenances,
riparian rights, condemmation awards, mineral rights and water rights now or
hereafter belonging or in any way pertaining to the Land or to any building
now or hereafter located thereon and all the estates, rights and interests of
the District in the Land; (iii) all rents, issues, profits and revenues
derived from the Land from time to time accruing, whether under leases,
subleases or tenancies now existing or hereafter created, reserving to the
District however, so long as there is no “event of default” under this
Indenture the right to receive and collect, but not more than one month prior
to accrual, and retain all such rents, issues, profits and revenues and to
exercise all rights thereunder; from now until the indebtedness secured
hereby shall be paid or deemed paid or this Indenture is sooner released
pursuant to terms hereinafter provided; and (iv) all additions, accessions,
increases, parts, £fittings, accessories, replacements, substitutions,
betterments, repairs and proceeds of any and all of the foregoing.

2.

All personal properties of whatever nature now owned by the District,
situated in the County including, without limitation, all assets, franchises,
rights, privileges, licenses, equipment, machinery, vehicles, furnishings and
fixtures, including particularly, without limitation, the properties described
in Exhibit B attached hereto.

3.

All revenues and income (excluding funds derived from taxes) received by
the District while any bonds issued under this Indenture are outstanding,
including particularly, the income received by the District from the disposal
of solid waste at the Facility and the collection of solid waste by the Hauling
Company; excluding, however, certain funds held to pay arbitrage rebate as
further described in Section 513 of the Indenture, and to pay the cost of
closure and postclosure care of the Facility as further described in Section

506 herxeof.

4,

Replacement properties {as described in Section 418) and any and all other
property of every name and nature from time to time heretofore or hereafter by
delivery or by writing of any kind, conveyed, mortgaged, pledged, assigned or
transferred, as and for additional security hereunder, by the District or by
any other person, firm or corporation to the Trustee, which is hereby
authorized to receive any and all such property at any time and at all times
and to hold and to apply the same subject to the terms hereof.

TO BAVE AND TO HOLD all the same with all privileges and appurtenances
hexeby conveyed and assigned, or agreed or intended so to be, to the Trustee
and its successors in said trusts and to them and their assigns forever:




IN TRUST NEVERTHELESS, upon the terms and trusts hérein #et forth for the
equal and proportionate benefit, security and protectidn of all holders of all
borids issued under and pursuent to thé provisions of this Indenture without
privilege, priority or distincticn &8 to lien or otherwisé of any of the bonds
over any of the other bonds; provided, howevey, that if the District, its
successors oy assigns, shall well and truly pay, of cause to be padd, the
times and in the manner provided in the bonds according to the true intent and
meaning thereof, and shall make the payments. into the Bond Fupd as reguired
under the applicable provisions of this Indenture, or shall provide, ag
permitted thereby, for the payment thereof by dépositing or causing to be
deposited with the Trustes the entire amourt die o6r to betome due thereon, apd
zhall well and'truly keep, perform and obServe all the covenants and conditions
pursuant to the terms of this Indenture to be kept, performed and observed by
it, and shall pay to the Trustee 4ll sums of money due or to become due to it
in atcordapce with the provisions hereof, then upbn such final payments this
Indenture and the rights hereby granted shall ceage, determine and be void;
ptherwise, this Indentuze shall be #nd remain in full force and effect.

TRIS INDENTURE FURTHER WITNESSETH that, and it i% expressly declared, all
bonds issued and secured hereunder are to be issued, authenticated and
delivered and all of the properties mortgaged and pledged by this Indenture are
to be dealt with and disposed of under, upon and subject to the terms,
conditions, stipulations, covenants, agreements, trusts, uses and purposes as
hereafter expressed, and the District has agreed and covenanted and, does
hereby dgree and covenant, with the Trustee and with the respective holders,
from time to time, of the bonds or any part thereof, as follows, that is to

say:

10




ARTICLE I

DEFINITIONS AND USES OF WORDS

Section 101. Defipitions. In addition to the words and terms elsewhere
defined in this Indenture, the following words and terms as used in this

Indenture shall have the following meanings:

"Act" - Title 8, Chapter 6, Subchapter 8 of the Arkansas Code of 1987
Annotated.

"Additional Bonds" - Bonds issued in accordance with the provisions of
Section 207 of this Indenture.

vArvest" - The issuer of a letter of credit providing closure and
postclosure care financial assurance for the Facility. The initial issuer of
the letter of credit ig Arvest Bank of Yellville.

"Board" - The governing body of the District.
"Bond Counsel!" - Friday, Eldredge & Clark, LLP, Little Rock, Arkansas.

"Bond Fund" - The Solid Waste Revenue Bond Fund of the District created
by Section 504 of this Indenture into which are to be deposited funds for the
purpose of paying the debt service on all bonds that may be issued under this

Indenture.

"Bonds" - All bonds issued under thie Indenture, including the Series 2005
Bonds and Additional Bonds.

"Capital Improvement Fund" - The Solid Waste Capital Improvement Fund of
the District created by Section 508 of this Indenture into which moneys are
deposited and from which expenditures are to be made as provided in Article V

of this Indenture.

"chairman” - The Chairman and presiding officer of the Board.

"Clogure Fund" - The fund or funds established for closure and postclosure
care of the Facility as required by Section 506 of this Indenture.

nCode" ~ The Internal Revenue Code of 1986, as amended.

"Construction Fund" - The Solid Waste Construction Fund of the District
provided for in Sectiom 601 of this Indenture into which moneys are to be
deposited and from which expenditures are to be made as provided in Article VI

of this Indenture.

"Counties” - The Counties of Baxter, Boone, Carroll, Marion, Newton and
Searcy in Arkansas.

"Debt Service Reserve Fund' - The fund of the District created by Section
505 of this Indenture as a reserve for payment of principal of and interest on

the Bonds.

11




"Depreciation Fund"' - The Solid Waste Depreciation Fund of the District

provided for in Section 507 of this Indenture into which moneys are to be
deposited and from which expenditures are to be made as provided in Article V
of this Indenture.

"pDigtrict" - Northwest Arkansas Regional Solid Waste Management District,
a regional solid waste management district.

npacility" - The District's sanitary landfill on approximately 200 acres
of land located at 1192 RIH Landfill Road, Mountain Home in Baxter County,
including approximately 500 adjoining acres of undeveloped land and related

properties.

nGovernment Securities® - Direct or fully guaranteed obligations of the
United States of America {including amy such securities issued or held in

book-entry form).

"Hauling Company" means the municipal solid waste hauling company
including an office facility and welding shop located near Mountain Home in
Baxter County and related properties.

"Holder" or "bondholder" or "owner of the Bond" or "Bondowner" - The
registered owner of any Bond.

nIncome" or "revenues" -~ The moneys derived by the District from tipping
fees and charges for the disposal of solid waste at the Facility and the
collection of solid waste by the Hauling Company and any other golid waste
collection, disposal and treatment facilities owned or operated by the
District, any sexrvice fees that may be collected by the District, investment
income and all other moneys (excluding moneys derived from taxee) received by
the District which are not restricted as to use.

nIndenture” or "Trust Indenture” - This Trust Indenture, together with all
indentures supplemental hereto.

nLand" - The real property described on Exhibit A attached hereto.

"Mortgaged Property" or "mortgaged properties" - A1l of the properties,
interests and rights described in the granting clauses of this Indenture.

nOperation and Maintenance Fund" - The Solid Waste Operation and
Maintenance Fund of the District provided for in Bection 503 of this Indenture
into which deposite are to be made to cover expenses of operation, maintenance
and repair of the properties of the District.

"Outstanding Bonds" or "Bonds outstanding hereunder" - All Bonds which
have been authenticated and delivered under this Indenture except:

(a) Bonds canceled because of payment or redemption prior to maturity;
{(b) Bonds for the payment or the redemption of which the necessary
provisiong shall have been made as required by this Indenture, including, in

the case of Bonds to be redeemed prior to maturity, the giving or making
provision for the giving of notice of redemption; and
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(c) Bonds in lieu of which others have been authenticated under Section
206. .

"Parity Obligations” - Obligations so defined in Section 207(e).

"Paying Agent" - The bank or trust company named by the District as the
place at which the debt service on the Bonds is payable, with the original
Paying Agent being the Trustee.

"Permitted Encumbrances” - are defined as (i) the Trust Indenture; (ii)
utility, access and other easements and rights-of-way, restrictions, reversions
and exceptions that the District certifies will not interfere with or impaixr
the efficient operation of its properties; (iii) such minor defects,
irregularities, encumbrances, easements, rights-of-way and clouds on title as
normally exist with respect to properties similar in character to the Facility
and the Mortgaged Property, and as do not materially impair the use of the
Facility and Mortgaged Property for disposal of waste; (iv) the lien and
security interest in any of the Mortgaged Property in favor of Arvest so long
as the letter of credit for closure and postclosure care of the Facility or any
renewal or replacement thereof is outstanding, which lien and security interest
may rank ahead of the lien securing the Bonds with respect to the Mortgage
Property securing Arvest on the date the Series 2005 Bonds are issued; (v)
liens and security interests that are subordinate in security to the lien and
security interest in favor of the Bonds; (vi) first perfected security
interests in the personal property financed; and (vii) liens and security
interests securing Parity Obligations.

"Person" - Includes natural perscns, firms, associations, corporations and
public bedies.

"Project" - The acquisition, construction and equipping of improvements
to the Facility.

"Rebate Fund" - The Rebate Fund of the District provided for in Section
513 of this Indenture into which moneys are to be deposited for the purpose of
complying with the arbitrage rebate reguirements of Section 148 (f) of the Code.

"Record Date" - The fifteenth day of the month (whether or not a business
day) next preceding each interest payment date.

"Revenue Fund" - The Solid Waste Revenue Fund of the District provided for
in Section 502 of this Indenture into which all revenues and income received
by the District from any source are to be deposited.

"Secretary" - The Secretary and recording officer of the Board.
"Series 2005 Bonds" - The Series 2005A Bonds and the Series 2005B Bonds.

"Series 2005A Bonds" - One of the initial series of the Bonds issued under
this Indenture in the aggregate principal amount of $5,800,000.

"Series 2005B Bonds" - One of the initial series of the Bonds issued under
this Indenture in the aggregate principal amount of $%2,540,000.
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"Tax-Exempt Bonds" - Bonds issued by the District the interest on which
is excludable from gross income for federal income tax purposes. The Series

2005A Bonds are Tax-Exempt Bonds.

"Temporary Bond" - The Distriect's Temporary Waste Disposal Revenue Bond
(RLE Landfill Acquisition Project), Series 2005, dated August 31, 2005 and in

the principal mount of $9,200,000.

whether original or successor,

"Trustee” - The Trustee for the time being,
arks, Little Rock, Arkansas.

with the original Trustee being Bank of the Oz

"Underwriter" - Crews & Associates, Inc.

Section 102. Use of Words. Words of the magculine gender shall be deemed
ive words of the feminine and neuter genders.

and construed to include correlat
Unless the context shall otherwise indicate, words importing the singular

number shall include the plural number and vice versa.
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ARTICLE 1I

Section 201. Authorized Amount of Bonds. No Bonds or other cbligations
of the District may be issued under the provisions of this Indenture except in
accordance with this Article.

Section 202. Issuance of Bonds. The initial series of Bonds shall be the
Series 2005 Bonds and shall be divided between the Series 2005A Bonds and the
Sexries 2005B Bonds. The Series 2005A Bonds will be in the aggregate principal
amount of Nine Million Eight Bundred Thousand Dollars ($9,800,000) and shall
be designated "Northwest Arkansas Regional Solid Waste Management District
Waste Disposal Refunding and Construction Revenue Bonds, Series 2005A." The
Series 2005B Bonds will be in the aggregate principal amount of Two Million
Five Hundred Forty Thousand Dollars ($2,540,000) and shall be designated
"Northwest Arkansas Regional Solid Waste Management District Waste Disposal
Refunding and Comstruction Revenue Bonds, Taxable Series 2005B." All Series
2005 Bonds issued under this Indenture shall be issued substantially in the
form hereinabove set forth and in the recitals of this Indenture with necessary
or appropriate variations, omissions and insertions as permitted or required

by this Indenture.

Section 203. Details of Sexies 2005 Bonds. Each Series 2005 Bond shall

be dated as of the interest payment date next preceding the date on which it
is authenticated unless it is {(a) authenticated on an interest payment date,
in which event it shall be dated such interest payment date, or .(b)
authenticated prior to an interest payment date, in which event it shall be
dated October 1, 2005, or (c) authenticated during the pericd from the Record
Date to the next interest payment date, in which event it shall bear interest
from such interest payment date; provided, however, that if at the time of
authentication of any Series 2005 Bond interest is in default, such bond shall
be dated as of the date tc which interest has been paid. The Series 2005 Bonds
shall be numbered per series consecutively from 1 upward in order of issuance.
The Series 2005 Bonds bear interest payable semiannually on May 1 and Novemwber
1 of each year, commencing November 1, 2006, and mature on November 1 in the
vears and in the amounts and bear interest as follows:

Series 20052 Bonds

Year Amount Rate
2017 $90,000 4.50%
2018 350,000 4.55
2018 365,000 4.60
2020 380,000 4.70
2021 . 400,000 4.80
2025 1,800,000 5.00
2030 2,810,000 5.10
2035 3,605,000 5.10
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Series 2005B Bonds

Ieaxr Amount Rate
2010 3745,000 6.75%
2013 705,000 7.00
2017 1,090,000 7.00

The principal of and interest on the Bonds shall be payable in any coin
or currency which on the respective dates of payment of such principal and
interest is legal tender for the payment of debts due the United States of

America.

Section 204. Execution. The Bonds shall be executed on behalf of the
District by the Chairman and Secretary (by their manual or facsimile
signatures) and shall have impressed or imprinted thexreon the seal of the
Digtrict. Facsimile signatures shall have the same force and effect as manual
signatures. In case any officer whose signature or facsimile of whose signature
shall appear on a Bond shall cease to be such officer before the delivery of
the Bond, such signature or such facsimile shall nevertheless be valid and
sufficient for all purposes, the same as if he had remained in office until

delivery.

Section 205. Authentication. Only such Bonds as shall have endorsed
thereon.a Certificate of Authentication substantially in the form hereinabove

set forth duly executed by the Trustee shall be entitled to any right or
benefit under this Indenture. No Bond shall be valid or obligatory for any
purpose unless and until such certificate of authentication shall have been
duly executed by the Trustee, and such certificate of the Trustee upon any Bond
shall be conclusive evidence that such Bond has been authenticated and
delivered under this Indenture. The Trustee's Certificate of Authentication on
any Bond shall be deemed to have been executed if signed by an authorized
officer of the Trustee, but it shall not be necessary that the same officer
sign the Certificate of Authentication on all of the Bonds issued hereunder.

Section 206. Mutilated, Destroyed or Lost Bonde. In case any Bond issued
hereunder shall become mutilated oxr be destroyed or lost, the District shall,
if not then prohibited by law, cause to be executed and the Trustee shall
authenticate and deliver a new bond of like date, number, series maturity and
tenor in exchange and substitution for and upon cancellation of such mutilated
Bond, or in lieu of and in substitution for such Bond destroyed or lost, upon
the holder's paying the reasonable expenses and charges of the District and the
Trustee in connection therewith, and, in the case of a Bond destroyed or lost,
his filing with the Trustee evidence satisfactory to the Trustee that such Bond
was destroyed or lost, and of his ownership thereof, and furnishing to the
District and the Trustee indemnity satisfactory to them. In the event any such
Bond shall have matured, .instead of issuing a new bond, the District may pay
the same without the surrender thereof.

Section 207. Additional Bonds. {(a) After issuance of the Series 2005
Bonds, the District shall have the right to, and may, at one time or from time
to time, issue under and secure by this Indenture Additional Bonds, subject to
the terms, conditions and limitations set forth in this Section. Upon
authorization by resclution of the Board as aforesaid, the Bonde of a series
issued under this Section shall be executed substantially in the form and
manner hereinabove set forth or referred to and shall be deposited with the
Trustee for authentication and delivery, but before said Bonds shall be
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delivered by the Trustee, there must have been filed with the Trustee items
required by subsection (b).

(b) Before any Additional Bonds are delivered by the Trustee, there wust
be delivered to the Trustee:

(1) A copy, certified by the Secretary, of the resolution
authorizing the series of Additional Bonds and directing their delivery
to or upon the order of purchasers therein named upon payment of the
purchase price therein set forth;

(2) A certificate of the Chairman stating that no event of default
specified in this Indenture has happened and is then continuing;

(3) Anocpinion of counsel selected by the District but satisfactory
to the Trustee that all required legal action precedent to the issuance
of the Additional Bonds have been taken and that, when executed,
authenticated and delivered, such bonds will be wvalid, binding -and
enforceable obligations of the District secured by this Indenture cn a
parity with previously issued Bonds secured hereby; and

(4) A certificate of an independent certified public accountant to
the effect that "adjusted gross revenues" of the Digtrict (hereinafter
defined in subsection (d)) for the fiscal year immediately preceding the
delivery of the Additional Bonds (the "immediately preceding fiscal
year") were sufficient in amount:

(i) to pay all operation and maintenance expenses of the
District for the immediately preceding fiscal year; and

(ii) to make all payments into the funds of the District
created by this Indenture (exclusmive of the Operation and Maintenance
Fund, the Bond Fund, the Closure Fund and the Deprecation Fund) required
by the provisions of this Indenture to be made during the immediately

preceding fiscal year; and

(iii) to leave a balance equal to not less than 125% of the
combined maximum annvual principal and interest reguirements, during the
current or any subsequent fiscal vear of the District, for () the then
outstanding Bonds, (B) the Additional Bonds then held by the Trustee for
delivery and (C) any then outstanding Parity Obligations.

(c) The Additional Bonds shall be dated, interest shall be payable
semiannually on the dates, the principal shall mature as serial bonds or as
term bonds, or as a combination therecof, and they may contain provisions for
redemption prior to maturity as well as other provisions, all as shall be set
forth in the resclution authorizing their issuance. The authorizing resolution
shall set forth -the details concerning the Additional Bonds, which shall be
embodied in a supplemental indenture by and between the District and the
Trustee. When there shall have been filed with the Trustee the resolution,
certificates and opinion referred to in subsection (b), and the Bonds executed
and sealed by the officers of the District herein provided for, and delivered
to the Trustee, the Trustee shall authenticate the Additional Bonds and deliver
them to the purchasexr upon payment of the purchase price. All such Additional
Bonds shall be issued on a parity with all other Bonds issued hereunder.




(d) The term "adjusted gross revenues," as used in paragraph (¢) of
subsection (b), is hereby defined as the sum of:

{1) The gross revenues actually received by the District during the
fiscal year referred to in such paragraph (4) of subsection (b); plue

(2) Any additional revenues (as projected by the accountant
executing the certificate as to adjusted gross revenues, on the basis of
actual gross receipte) that would have been derived from a rate increase
actually placed into effect during such fiscal year if such rate increase
had been in effect throughout the fiscal year; plus

(3) Any additional annual revenues as projected in a certificate of
an independent consulting engineer (on the basis of the then current
tipping fees and waste disposal rates) to be derived from new customers
to be served upon completion of improvements then under construction or
to be financed from the proceeds of the Additional Bonds delivered to the

Trustee.

Notwithstanding anything in this subsection (d) to the contrary, the amounts
referred to in clauses (2) and (3) of this subsection ({(d) shall not in the
aggregate exceed 10% of the "adjusted gross revenueg."’

(e) Nothing in this Indenture shall prohibit the District from issuing
bonds oxr other cbligations of indebtedness othexr than under this Indenture.
Such obligations may, subject to compliance with subsection (b), be issued on
a parity with Bonds issued hereunder. Obligations issued on a parity with the
Bonds shall be referred to herein as "Parity Obligations." All other
obligations of the District shall be subject and subordinate to the lien,
rledge and security interest of this Indenture, and to all Bonds and Parity
Obligations then outstanding or thereafter issued except (a) obligations to
provide financial assurance for closure and postclosure care of the Facility
existing on the date the Bonds are issued and any renewals or replacements
thereof and (b) obligations to acquire personal property secured by a first
perfected security interest in the personal property financed (and not with
respect to the revenues pledged under the Trust Indenture).

Section 208. Delivery of Bonds. Upon the execution and delivery of this
Indenture, the District shall execute and deliver to the Trustee and the
Trustee shall authenticate the Series 2005 Bonds and deliver them to the
Underwriter upon payment of the purchase price, plus accrued interest from the
date of the Series 2005 Bonds to the date of delivery.

Section 202. Reoistration and Transfer. The District shall cause books
for the registration and for the transfer of the Bonds as provided in this
Indenture to be kept by the Trustee as bond registrar. Any Bond may be
transferred only upon an assignment duly executed by the registered owner or
his attorney or legal representative in such form as shall be satisfactory to

the bond registrar.

Upcn the transfer of any Bond, the District shall issue in the name of the
transferee, in authorized denominations, a new.Bond or Bonds, of the same
maturity, in the same aggregate principal amount and of the same series as the

surrendexred Bond.

The District and the Trustee may deem and treat the registered owner of
any Bond as the absolute owner, whether such Bond shall be overdue or not, for
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the purpose of receiving payment of, or on account of, the principal of and
interest on, such Bond and for all purposes, and neither the District nor the
Trustee shall be affected by any notice to the contrary. All such payments so
made to any such registered owner shall be valid and effectual to satisfy and
diecharge the liability upon such Bond to the extent of the sum or sums 80

paid.

There shall be no charge to the transferor or transferee for any transfer,
except an amount or amounts sufficient to reimburse the District and the
Trustee for any tax, fee or other governmental charge regquired to be paid with
respect to such transfer. Neither the District nor the Trustee shall be
required to make transfers of registration with respect to any Bond ox portion
thereof called for redemption prior to maturity within thirty days prior to its

redemption date.

Section 210. Cancellation. All Bonds which are paid, either at maturity
or upon redemption prior to maturity, shall be canceled and, at the option of
the Trustee, either {i) cremated, shredded or othexwise disposed of, or {ii)
returned to the District. In the case of cremating, shredding or other
disposition pursuant to (i) above, the Trustee shall execute and forward to the
District an appropriate certificate describing the Bonds involved and the

manner of disposition.

Section 211. Payment of Principal and Interest. Principal of and
interest on the Bonds and the Bonds of subsequent series issued hereunder shall
be payable at the place, on the dates and in the manner provided herein or in

the Bonds of the particular series.

Section 212. DIC _Book-Entry Only System. (a) Any provisions in this
Indenture to the contrary notwithstanding, the Sexies 2005 Bonds shall
initially be issued in the form of one fully-registered bond in the principal
amount of each maturity of each series of the Series 2005 Bonds, which Series
2005 Bond shall be registered in the name of Cede & Co., as nominee of The
Depository Trust Company ("DTC"). Except as provided in paragraph (b) below,
all of the Series 2005 Bonds shall be registered in the registration books
maintained by Trustee in the name of Cede & Co., as nominee of DIC; provided
if DIC shall request that the Series 2005 Bonds be registered in the name of
a2 different nominee, Trustee shall exchange all or any portion of the Series
2005 Bonds for an equal aggregate principal amount of Series 2005 Bonds of
each seriés registered in the name of such nominee or nominees of DIC. No
person other than DIC or its nominee shall be entitled to receive from the
District or the Trustee either a Series 2005 Bond or any other evidence of
ownership of the Series 2005 Bonds, or any right to receive any payment in
respect thereof, unless DTC or its nominee shall transfer record ownership of
all or any portion of the Series 2005 Bonds on the registration books
maintained by Trustee in connection with discontinuing the book-entry system
as provided in paragraph-{(c) below or otherwise.

(b) So long as any Series 2005 Bonds are registered in the name of
DTC or any nominee thereof, all payments of the principal or redempticn price
of or interest on such Series 2005 Bonds shall be made to DIC ox its nominee
in accordance with the District's Letter of Representations to DTC (the
"Representation Letter") on the dates provided for such payments under this
Indenture. Each such payment to DTC or its nominee shall be valid and
effective to fully discharge all liability of the District or the Trustee
with respect to the principal or redemption price of or interest on the
Series 2005 Bonds to the extent of the sum or sums sc paid. In the event of
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the redemption of less than all of the Series 2005 Bonds outstanding, Trustee
shall not require surrender by DTC or its nominee of the Series 2005 Bonds so
redeemed, but DTC (or its nominee) may retain such Series 2005 Bends and make
an appropriate notation on the Series 2005 Bond certificate as to the amount
of such partial redemption; provided that DTC shall deliver to Trustee, upon
request, a written confirmation of such partial redemption and thereafter the
records maintained by Trustee shall be conclusive as to the amount of the
Series 2005 Bonds which have been redeemed.

(c) The District and the Trustee may treat DTC (or its nominee) as
the sole and exclusive owner of the Series 2005 Bonds registered in its name
for the purposes of payment of the principal or redemption price of or
interest on such Series 2005 Bonds, selecting the .Series 2005 Bonds or
portions thexreof to be redeemed, giving any notice permitted or required to
be given to Bondowners under this Indenture, registering the transfer of
Series 2005 Bonds, obtaining any consent or other action to be taken by
Bondowners and for all other purposes whatsoever; and neither the District
nor the Trustee shall be affected by any notice to the contrary. Neither the
District nor the Trustee shall have any responsibility or obligation to any
participant in DTC, any person claiming a beneficial ownership interest in
the Beries 2005 Bonde under or through DIC or any such participant, or any
other person which is not sghown on the registration books as being a
Bondowner, with respect to either: (1) the Series 2005 Bonds, (2) the
accuracy of any records maintained by DTC or any such participant, (3) the
payment .by DTC or any such participant of any amount in respect of the
principal or redemption price of or interest on such Series 2005 Bonds, (4)
any notice which is permitted or required to be given to Bondowners under
this Indenture, (5) the selection by DTC or amy such participant of any
person to receive payment in the event of a partial redemption of Series 2005
Bonds, and (6) any consent given or other action taken by DTC as Bondowner.

(d) So long as any Series 2005 Bonds are registered in the name of
DTC or any nominee thereof, all notices required or permitted to be given to
the Registered Owners of such Series 2005 Bonds under this Indenture shall be
given to DTC as provided in the Representation Letter.

(e) In connection with any notice or other communication to be
provided to Bondowners pursuant to this Indenture by the District or the
Trustee with respect to any consent or other action to be taken by
Bondowners, DTC shall consider the date of receipt of notice requesting such
consent or other action as the record date for such consent or other action,
provided that the District or the Trustee may egtablish a special record date
for such consent or other action. The District or the Trustee shall give DTC
notice of such special record date not less than 15 calendar days in advance
of such special record date to the extent possible.

(£) The book-entry system for registration of the ownership of the
Series 2005 Bonds may be discontinued at any time if either (1) after notice
to the District and the Trustee, DTC determines to resign aes securities
depository for the Series 2005 Bonds, or (2) after notice to DIC and the
Trustee, the District determines that continuation of the system of book-
entry transfers through DTC (or through a successor securities depository) is
not in the best interests of the District. In either of such events (unless
in the case described in clause (2) above, the District appoints a successor
securities depository), the Series 2005 Bonds shall be delivered in
registered certificate form to such persons, and in such principal ameounte,
as may be designated by DTC, but without any liability on the part of the
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District or the Trustee for the accuracy of such designation. Whenevexr DTC
requests the District and the Trustee to do so, the District and the Trustee
shall cooperate with DTC in taking appropriate action after reasonable notice
to arrange for another securities depository to maintain custody of
certificates evidencing such Series 2005 Bonds.
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ARTICLE III

REDEMPTION OF EQNDS .BEF

Section 301. The Series 2005 Bonds. The Seriees 2005 Bonds are subject to
redemption prior to maturity as provided in the Series 2005 Bonds. The

District covenants and agrees to cause to be paid into the Bond Fund created
in Section 504 hereof sufficient funds to redeem the Series 2005 Bonds subject
to mandatory sinking fund redemption in the amounts and on the dates set forth
in the Seriee 2005 Bonds. Therefore, in calculating the monthly payments to
be deposited into the Bond Fund, the term "next installment of principal on the
outstanding Bonds" shall include the principal of the Series 2005 Eonds
maturing on the next principal payment date and the principal of the Series
2005 Bonds which will be redeemed in accordance with the mandatory sinking fund
redemption provisions of the Series 2005 Bonds on the next interest payment

date scheduled for such redemption.

The District may acquire Series 2005 Bonds by purchase at a price not in
excess of par plus accrued interest, inclusive of brokerage fees, and surrender
to the Trustee any Series 2005 Bonds so acquired, in exchange for which the
District shall receive a credit hereunder in an amount equal to the principal
amount of the Series 2005 Bonds so acquired and surrendered, for and of the
then next date for mandatory sinking fund redemption of Series 2005 Bonds of

the same maturity.

Section 302. Additional Bondg. Any Additional Bonds issued pursuant to

the provisions of Section 207 of this Indenture may be made subject to
redemption, in whole or in part, in such manner, at such times, upen such terms
and at such prices as shall be provided in the resolution (and supplemental

indenture) authorizing their issuance.

22




Section 401. Payment of Py erest. The District covenants
that it will promptly pay the principal of and interest on every Bond issued
under this Indenture at the place, on the dates and in the manner provided
herein and.in the Bonds, according to the true intent and meaning thereof. To
this end the District hereby pledges its revenues and other regources of
whatever nature to the extent and as authorized by the Act, including
particularly the income and revenues received by the District from tipping fees
and from charges and rates for disposal of solid waste; excluding, however, all
amounts held in the Closure Fund and the Rebate Fund.

Section 402. Performance of Covepants. The District covenants that it
will faithfully perform at all times any and all covenants, undertakings,
stipulatione and provisions contained in this Indenture, in any and every Bond
executed, authenticated and delivered under this Indenture and in all
resolutions pertaining thereto. The District covenants that it is duly
authorized under the Constitution and laws of the State of Arkansas, including
particularly and without limitation the Act, to issue all Bonds authorized
hereby and to execute and deliver this Indenture, to mortgage the Mortgaged
Property and to pledge the income and revenues in the manner and to the extent
herein set forth; that all action on its part for the issuance of the Bonds and
the execution and Qelivery of this Indenture has been duly and effectively
taken; and that the Bonds in the hands of the holders thereof are and will be
valid and enforceable obligations of the District according to the import

thereof.

Section 403. Title to Properties. The District covenants that it
lawfully owns and is lawfully possessed of the Facility, the Hauling Company
and Mortgaged Property and that it has good and indefeasible title and estate
therein subject to Permitted Encumbrances and that it warrante and will defend
the title thereto and every part thereof to the Trustee, its successors and
assigns, for the benefit of the holders of the Bonds against the claims and
demands of all persons whomsoever. The District covenants that it will do,
execute, acknowledge and deliver or cause to be done, executed, acknowledged
and delivered, such deeds of trust or indentures supplemental hereto and such
further acts, instruments and transfers as the Trustee may reasonably reguire
for the better assuring, transferring, mortgaging, pledging, assigning and
confirming unto the Trustee all and singular the Mortgaged Propexrty and the
revenues and income pledged hereby to the payment of the principal of and
interest on all Bonds secured by this Indenture.

Section 404. Taxes and Governmental Charges. The District covenants that
it will promptly cause to be paid all lawful taxes, charges, assessments,
imposts and governmental charges at any time levied or assessed upon or against
the Facility, the Hauling.Company and Mortgaged Property, or any part thereof,
that might impaixr or prejudice the lien and priority of thie Indenture or the
security for the Bonds; provided, however, that nothing contained herein shall
require the District to cause to be paid any such taxes, assessments, dmposte
or charges so long as the validity thereof is being contested in good faith and
by appropriate legal proceedings, and, provided, also that such delay in
payment shall not subject the Facility, the Hauling Company and the Mortgaged
Property or any part thereof to forfeiture or sale.
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; [ - nance Repair. The District covenants and it will
at all times cause to be maintained, preserved and kept the Facility, the
Hauling Company and the Mortgaged Property in good condition, repair and
working order, and that it will from time to time cause to be made all needed
repairs, replacements, additions, betterments and improvements so that the
operation and business pertaining to the Facility, the Hauling Company and the
Mortgaged Property shall at all times be conducted properly and so that the
Mortgaged Property shall be fully maintained.

Section 406. Recordina and Filing. The District covenants that it will
cause this Indenture, and all indentures supplemental thereto, to be kept
recorded and filed in such manner and in such places as may be required by law
in order to fully preserve and protect the security of the holders of the Bonds
and the rights of the Trustee hereunder, and that the District will file or
cause to be filed such further instruments and statements,” if any, as may be
necessary to fully preserve and protect the security of the holders of the
Bonds and the rights of the Trustee hereunder.

Section 407. Books and Records. The District covenants that so long as
any Bonds issued under and secured by this Indenture shall be outstanding and
unpaid, the District will keep, or cause to be kept, proper books of record and
account, in which fuyll, true and correct entries wil)l be made of all dealings
or transactions of and in relation to the Facility, the Hauling Company and the
Mortgaeged Property and revenue and income for the District. The District
agrees to have the books of record and account audited by an independent
certified public accountant at the end of each fiscal year and to furnish a
copy of the audit report to the Trustee within 180 days after the end of the
fiscal vyear.

. The District further covenants that all bocks and doouments pertaining to
the Facility, the Haulinhg Company and the Mortgaged Property and thé revenues
and income of the District shall at all times be open to the insgpection of such
accountante or agents as the Trustée may from time to time designate.

Section 408. Environmental Matters. The District represents that no
notice of, charge, or investigation is pending, or, to the knowledge of the
District, is threatened with respect to the viovlation of any Environmental Law
in cognection with any of its properties and that, to the best of its
knowledge, the Distyict has obtained, and is in compliance with, all licenses,
permits and other authorizations which ate required by applicable Ervironmental
Laws .

The District covenants that it will continue to comply with all
Environmental Laws and that if the District receives notice of any violation
of the Environmental Laws {an "Environmental Complaint"), from any person oxr
entity, including the United States -Environmental Protection Agency, the
District shall give, within fourteen business days, oral and written notice of
same to the Trustee. The Trustee shall have the right, but not the obligation,
to exercise any.of its rights as provided in this Indenture.

As used in this Section, "Environmental Law" means any applicable federal,
etate or local law, rule, regulation, order, decree or ordinance relating to
environmental protection or pollution, including, without limitation, any laws,
rules, regulations, orders, decrees or ordinances relating to emissions,
digcharges, releases or threatened releases, of pollutants, contaminants or
hazardous or toxic materials, petroleum or petroéleum products, or wastes into
ambient air, surface water, ground water, or land or otherwise relating to the
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manufacture, processing, distribution, use, treatment, storage, disposal,
transport or handling of pollutants, contaminants, oxr hazardous or toxic

materials or wastes.

The Trustee is under no obligation to wverify that the District is
complying with Environmental Laws.

Section 409. ility an . The
District covenarts that 1t will not encumber the Facil:.ty or the Mortgaged
Property or any part hereof, or its interest therein or create or permit to be
created any charge or lien on its revenues and income except Permitted
Encumbrances and otherwise as may be expressly authorized in this Indenture.

Section 410. Ins e. The District covenants that at all times while
any Bonds are outstanding, it will at all times insure and keep insured to the
full insurable value hereof in a responsible insurance company or companies
authorized and qualified under the laws of the State of Arkansas to assume the
risk thereof, or, with the approval of the Trustee, by meane of adequate
insurance maintained by it out of its own earnings or in conjunction with other
companies through an insurance fund, trust or other agreement, all insurable
improvements on and constituting part of the Moxtgaged Property, the Hauling
Company and the Facility, at any time and from time to time, by fire and
extended coverage insurance. The insurance policies are to be taken with
companies reasonably satisfactory to the Trustee, are to carry a clause making
them payable to the Trustee as its interest may appear, and are either to be
placed in the custody of the Trustee or satisfactory evidence of said insurance
ghall be filed with the Trustee. In the event of loss, the District shall
notify the Trustee and the proceeds of such insurance shall be applied solely
toward the reconstruction, replacement ox repair of the damaged properties, and
in such event the District covenants that it will, with reasonable promptness,
cause to be commenced and completed the reconstruction, replacement and repair
work, and the Trustee shall release to the Digtrict insurance moneys received
by the Trustee to the extent necessary to pay for the reconstruction,
replacement and repair work or to reimburse the District if the District pays
for the same. Any proceeds of insurance not required for such reconstruction,
replacement and repair work with respect to the Mortgaged Property shall be
deposited in the Bond Fund.

Section 411. Pexmit Covenant. The District hereby covenants and agrees
that it will continuously monitor and report to the Trustee the estimated
remaining capacity for each permitted area within the Facility on an annual
basis. If any annual report indicates that the Facility's remaining permitted
capacity is projected to be exhausted prior to final maturity of the Bonds, the
District covenants and agrees that it will initiate and pursue diligently the
regulatory process reguired to obtain a final permit for expansion of the
Facility in a timely mwanner so as not to allow the Facility's capacity to be

exhausted while Bonds remain outatanding.

Section 412, No Arbitrage. The District covenants that it will not take
any action, or fail to take any action, if any such action or failure to take
action would adversely affect the exclusion from gross income of the interest
on any of the Tax-Exempt Bonds under Section 103 of the Code. The District
will not directly or indirectly use or permit the use of any proceeds of the
Tax-Exempt Bonds or any other funds of the District, or take or omit to take
any action that would cause any of the Tax-Exempt Bonds to be "arbitrage bonds"®
within the meaning of Section 148(a) of the Code. To that end, the District
will comply with all requirements of Section 148 of the Code to the extent
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applicable to the Tax-Exempt Bonds. In the event that at any time the District
igs of the opinion that for purposes of this Section it is necessary to restrict
or limit the yield on the investment of any moneys held by the Trustee under
this Indenture, the District shall so instruct the Trustee in writing, and the
Trustee shall take such action as may be necessary in accordance with such

instructions.

o . PBrivate neas Ue mitation. The District shall assure
that (i) not in excess of ten percent (10%) of the proceeds of any issue of
Tax-Exempt Bonde is used for a "Private Business Use’ (as such term is defined
in the Code); and (ii) in the event that in excess of five percent (s%) of the
proceeds of any igsue of Tax-Exempt Bonds is used for a Private Business Use,
then said excess over said five percent (5%) of the proceeds of any issue of
Tax-Exempt Bonds used for a Private Business Use shall be uged for a Private
Buginess Use related to the governmental use of the facilities financed or

refinanced by such Tax-Exempt Bonds.

Section 414. Private Loan Limitation. The District ghall assure that not
in excess of five percent (5%) of the proceeds of any issue of Tax-Exempt Bonds
ig used, directly or indirectly, to make or finance a loan to persons other
than state or local government units.

ipition. The District shall not take

Section 415. Federal Guarantese, t
any action or permit or puffer any action to be taken if the result of the same
would be to cause the Tax-Exempt Bonds to be "federally guaranteed” within the
meaning of Section 149 (b) of the Code and regulations promulgated thersunder.

Section 416. Information Reporting. The Chaixman or Vice Chairman of the
District shall, not later than the 15th day of the second calendar month after
the close of the calendar quarter in which the any Tax-Exempt Bonds are issued,
submit to the Secretary of the Treasury a statement concerning the such Tax-
Exempt Bonds which will satisfy the requirements of paragraph (2} of Section
149(e) of the Code and applicable regulations.

Section 417. Small Issuexr Exemption from Bank Nonde uctibility
Restriction. The District hexeby designates the Series 2005A Bonds for
purposes of paragraph (3) of Section 265 (b) of the Code and covenants that the
Series 20053 Bonds do not constitute private activity bonds as defined in
Section 141 of the Code, and that not more than $10,000, N00 aggregate principal
amount of obligations the interest on which is excludable (under Section 103 {a)
of the Code) from gross income for federal income tax, including the Series
2005A Bonds, have been or shall be issued by the District during 2005. The
District has no "subcrdinate entities" within the meaning of Section 265 of the

Code.

Section 418. Sale of Property. The District covenants that it will not
sell or otherwise dispose of all or substantially all of the Hauling Company
assets or any of the Mortgaged Property Or Facility real property; provided,
however, the District may from time-to-time,

(a) Sell, exchange or otherwise dispose of any items of personal propexty
or release, relinguish or extinguish any interest therein which is not needed
or serves no useful purpose in connection with the maintenance and efficient
operation of the solid waste collection and disposal facilities of the
District, and the proceeds thereof shall be applied to the replacement of the
properties sc sold or disposed of, if replacement is necessary or desirable or

=hall be transferred to the Bond Fund, hereinafter created, as the District may
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deterimine. All properties acguired as .replacements for properties sold or
disposed of ghall be made subject to the lien of this Indentuke.

(b) Sell all or substantially all of the Hauling Conipany assets and
properties, so long as such sale is at not léss than fair market value and the
proceeds. thereof are deposited in a Special Bond Rédemption Fund and ised to
redeem the Series 20052 Bonds, on the earliest practicable dite, in accordarice
with the provisions of s Indenture; and further provideéd that, the projected

Net Reventies of the iia:.;éﬁrict following such sale, after giving effect to ‘theé
redemption, of Series 20054 Bonds, shall equal 110% of the rémainifg maximum
ghndal debt service op the Honds,

{e) Sell unimproved real property sc long as an engineer certifies to the
Trustee that the land to be so0ld is not necessary to the development of the
lapndfil) operations at the Facility, that the lanhd is s61d for not less than
fair warket wvalue and the bales price is depbsited intc a Specdial Borid
Redemption Fund and uséd to tedeem the Series 20053 Bonds on the first
available date. '

The Trustee is hereby expressly authorized to take the necessary steps to
release the lien of this Indenture as to any property disposed cof.

Section 419. Condemnation. 1In the event all or any portion of the

Mortgaged Property is taken under the power of eminent domain, the condemnation
award shall either be used to replace the portion of the Mortgage Property
taken or shall be deposited into a Special Bond Redemption Fund and used to
redeem the Series 2005A Bonds on the first available date.




ARTICLE V

REVENUES AND FUNDS

Section 501. Rate Covenant. (a) The District covenants and agrees that
it will continuously opérate the Facility and the Hauling Company {(unless sold
as permitted by this Indenture) as a revenue producing undertaking and will
fix, charge and collect tipping fees and rates, fees and charges for the
collection and disposal of solid waste which shall produce Net Revenues of the
Facility in each fiscal year at least sufficient to make all required deposits
to the Debt Service Reserve Fund and the Closure Fund, and leave a balance
equal to 110% of the scheduled debt service requirements for that fiscal year
of all outstanding Bonds and Parity Obligations (the "Net Revenue Coverage

Ratio").

{b) The District covenants that it will revise the tipping fees and rates
and other fees and charges for use of the Pacility and the Hauling Company from
time to time as necessary to meet the Net Revenue Coverage Ratio.

(c) 1If the District fails to meet the Net Revenue Coverage Ratio in any
fiscal yeaxr, it will undertake a study of the rate revisions necessary to meet
the Net Revenue Coverage Ratio. The study shall be completed and filed with
the Trustee not later than the 15th day of the sixth month of the following
fiscal year. Revised rates, fees and charges, as indicated in the study, shall
be placed into effect not later than the 15th day of the sixth month of the
fiscal year immediately following the fiscal year in which the study is made.
If the District complies with the provisions of this subsection (¢), it shall
not be deemed in default under subsection (a) for the fiscal year in which the
rate study is made and the immediately following fiscal year, provided that the
total revenues in each of these figcal years is sufficient to make the deposits
into the Bond Fund, the Operation and Maintenance Fund, the Debt Service

Reserve Fund and the Closure Fund.

(d) The following terms shall have the following meanings for purposes
of this section:

"Fiscal year' means the period between January 1 and December 31.

"Wet Revenues of the Facility" means gross revenues of the District's
solid waste disposal, collection and treatment facilities, including
particularly, without limitation, revenues from the Facility and the Hauling
Company, less the amounte required to pay the operation expenses excluding

depreciation and interest expenses.

Section 502. Revenue Fund. All revenues and income received by the
District from any source other than taxes shall be paid upon receipt into a
special fund hereby created and designated "Solid Waste Revenue Fund." The
moneys in the Revenue Fund are hereby pledged and shall be applied in the

manneyr hereinafter set forth.

Section 503. Operation and Maintenance Fund. There shall be paid from
the Revenue Fund into a fund hereby created and designated "Operation and
Maintenance Fund," on the first business day of each month while any Bonds
issued under this Indenture are outstanding, an amount sufficient, together
with existing moneys held for the credit of the Fund, to pay the reasonable
monthly expenses of operation, repair and maintenance of the properties of the
District for such month, and, to the extent determined by the District, to pay
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costs of betterments and improvements to properties of the District, and from
which disbursement shall be made only for those purposes. Fixed amnual charges,
such as insurance premiums, the cost of major repair and maintenance expenses
and costs of betterments and improvements, may be computed and set up on an
annual basis and one-twelfth (1/12) of the amount thereof may be paid into the
Operation and Maintenance Fund each month. If in any month for any reason
there shall be a failure to transfer and pay the required amount into the
Operation and Maintenance Fund, the amount of any deficiency shall either be
cured by the transfer by the District of other funds into the Operation and
Maintenance Fund or shall be added to the amount otherwise required to be
transferred from the Revenue Fund and paid into the fund in the next succeeding
month. If in any fiscal year, a surplue shall be accumulated in the Operation
and Maintenance Fund over and above the amount which shall be necessary to
defray the reasonable and necessary costs of operation, repair and maintenance
of the properties of the District during the then current fiscal year, and the
next ensuing fiscal year, such surplus may be transferred and deposited in the

Bond Fund.

Section 504. Bond Fund. (a) There is hereby created a special fund to
be designated "Solid Waste Revenue Bond Fumd" for the purpcse of paying debt
service on all Bonds that may be issued under thisg Indenture. There shall be
deposited into the Bond Fund from proceeds of the sale of the Bonds (1) the
accrued interest plus (2) any additional amounts, as determined at the time,
as shall be necessary, together with the accrued interest, to adequately
provide for the payment of interest until revenues in a sufficient amount
thereof are available in the District. There shall alsc be deposited into the
Bond Fund any other funds directed by this Indenture to be transferred into the

Bond Fund,

({b) After the required deposit has been made in the Operation and
Maintenance Fund, there shall be paid from the Revenue Fund into the Bond Fund,
on the 15th day of each month, an amount equal to the sum of:

(1) one-sixth (1/6) of the next installment of interest on the
outstanding Bonds, plus an amount sufficient to provide for Trustee's and
Paying Agent's fees; provided, however, the monthly deposits under this
paragraph for the months after delivery, and before the first interest
payment date, of the Bonds and any subsequent series of bonds shall be
adjusted if necessary so that the deposits made will be sufficient to

cover the interest due; plus

(2) one-twelfth (1/12) of the next installment of principal on the
outstanding Bonds; provided, however, (A) the monthly depogits under this
paragraph for the months after delivery, and before the first principal
payment date, of any series of bonds shall be adjusted if necessary so
that the deposits made will be sufficient to cover the principal due and
(B) the monthly deposits under this paragraph with respect to the Series
2005 Bonds shall not commence until November 2006. The additional
deposits herein required in the event of the issuance of 2Additional Bonds
need not commence until the time necessary to accumulate the first
principal maturity of the Additional Bonds in twelve monthly

installments.

(c) The District shall receive a credit against required monthly deposits
into the Bond Fund for any moneys placed into the Bond Fund other than pursuant

to {a) (2), above.
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(d) If for any reason the funds in the Bond Fund shall at any time be

insufficient to meet any required payment, then the amount of any such
deficiency ghall be paid immediately from the Revenue Fund into the Bond Fund.

(e) when the moneys in the Bond Fund, together with moneys in the Debt
Service Reserve Fund (hereinafter created) shall be and remain sufficient to
pay the principal of and interest on all outstanding Bonde ilssued under this
Indenture, and the Trustee's and Paying Agent's fees, there shall be no
obligation to make any further payments into the Bond Fund.

(£) The moneys in the Bond Fund shall be used solely for the payment of
the principal of and interest on the Bonds and the Trustee's and Paying Agent's
fees and for no other purpose except as specifically authorized herein.

(g) The District hereby authorizes and directs the Trustee to withdraw
sufficient moneys from the Bond Fund to pay the principal of and interest on
Bonds as the same become due and payable and the Trustee's and Paying Agent's
fees, and to use the same to pay the principal and interest and the fees of the
Irustee and of the Paying Agent as the same become due and payable. 1In
addition, the District hereby authorizes and directe the Trustee to withdraw
sufficient moneys from the Bond Fund and use the same to redeem Bonds that have
been called for redemption by the District prior to maturity and to pay Paying
Agent's fees in connection therewith. By the execution of this Indenture, the
Trustee accepts the cbligations and directions herein contained.

Section 505. ervice Reserve Fund. (a) There is hereby created a
special fund to be designated "Debt Service Reserve Fund" for the purpose of
providing a reserve for payment of principal of and interest on the Bonds. The
Debt Service Reserve Fund shall be established and maintained in an amount
equal to one-half of the maximum annual principal and interest requirements on
all outstanding Bonds (the "Required Level®™). .

(b) Upon the issuance of the Bonde, there shall be deposited in the Debt
Service Reserve Fund, the Required Level.

(c) Moneys held for the credit of the Debt Service Reserve Fund shall be
used for payment of principal of and interest on Bonds for which Bond Fund
moneys are not available and for no other purpose except as specifically
permitted herein. If the amount held for the credit of the Debt Sexrvice
Reserve Fund shall ever be less than the Required Level, the Fund shall be
restored to the Required Level within an eighteen (18) month period. Monthly
payments shall be made from the Revenue Fund not later than the 15th day of
each month after the required deposits into the Operation and Maintenance Fund

and the Bond Fund.

(d) Moneys held for the credit of the Debt Serviece Reserve Pund which
exceed the Required Level shall be withdrawn from the Debt Service Reserve Fund
and deposited into the Bond Fund.

Section 506. Closure Fund. The District shall establish a fund or funds
to provide financial assurance for the closure and postclosure care of the
Facility as required by law. These funds shall be identified herein
collectively as the "Closure Fund." After making the required payments into
the COperation and Maintenance Fund, Bond Fund, and Debt Service Reserve Fund,
there shall be paid from the Revenue Fund into the Closure Fund annually on the
last business day of each fiscal year while any of the Bonds of this issue are
outstanding, such sums as shall be determined by the District to be necessary
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to meet the District's financial assurance under the law with respect to the
closure and postclosure care of the Facility. The moneys in the Closure Fund
shall be used sclely for the purposes of (a) paying the cost of closing the
Facility or federal or state mandated cleanup, (b) paying the cost of
postclosure care of the Facility, (c) paying amounts owed to RIH, Incorporated
under the Digtrict's contract with RLH, Incorporated with respect to closure
care of the Facility, (d) the costs for letters of credit to provide financial
assurance for closure or postclosure care, and (e} other lawful purposes to the
extent the District has funds in the Closure Fund in excess of the amount
regquired by law that the District determines will not be necessary to fund its
cloeure and postclosure care obligations with respect to the Facility. The
Closure Fund and all moneys therein -shall not be subject to the lien of this

Indenture.

In lieu of depositing moneys into the Closure Fund, the requirements of
this Section may be satisfied by depositing a surety bond, letter of credit or
insurance policy in the principal amount equal to the requirement, or portion,

being satisfied.

Section 507. Depreciation Fund. After making the required payments into
the Operation and Maintenance Fund, Bond Fund, Debt Service Reserve Fund, and
Closure ¥und, the District may deposit moneys into a fund hereby created and
designated "Solid Waste Depreciation Fund.® The moneys in the Depreciation
Fund shall be used sclely for the purpose of funding replacements of capital
equipment for the District, except that moneys in the Depreciation Fund shall
be used to the extent necessary at any time to prevent the default in the
payment of the principal and interest on the Bonds and the Trustee's and Paying

Agent's fees.

Section 508. i : OV, Fund. A special fund ig hereby created
and designated "Solid Waste Capital Improvement Fund." The District is hereby
authorized and directed, after making the transfers or deposits required
pursuant to Sections 503 through 507, to transfer the moneys remaining in the
Revenue Fund into the Capital Improvement Fund at the rate of at least $150,000
per year. The District may cease to fund the Capital Improvement Fund when
there has been accumulated the sum of $2,500,000. The moneys in the Capital
Improvement Fund shall be used solely for the purpose of funding additional
cells at the Facility or any other lawful purpose.

Section 509. Revenue Fund Surplus. Any surplus in the Revenue Fund that
conetitutes "Surplus Revenues" as deflned in the form of the Series 2005 Bonds
shall be deposited into a Special Bond Redemption Fund and used to redeem the
Series 2005 Bonds in accordance with the terms thereof. Any other surplus may
be withdrawn from the Revenue Fund and deposited in such fund(s} or account (s)
as specified by the Board and used for any lawful purpose.

Section 510. Depositories of Funds. The Bond Fund and the Debt Service
Reserve Fund shall be established and maintained in the Trustee. The Revenue
Fund, the Operation and Maintenance Fund, Closure Fund, Depreciation Fund and
Capital Improvement Fund shall be established in such banks or trust companies
as are from time to time designated by the District, provided each must be a

. member of the Federal Deposit Insurance Corporation.

All moneys in any of the above funds in excess of the amount insured by
the Federal Deposit Insurance Corporation shall be secured by perfected pledges
of Government Securities ox other securities authorized to Arkansas law to
secure public funds, or invested as herein authorized.
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Section 511. Method of Payments. Payments from the various funds shall
be made by requisition, check or voucher signed by an officer, an agent, or
employee of the District designated by the Board for such purpose, and each
such requisition, check or voucher shall contain at least necessary information
to reflect the name of the person to whom payment is made, the amount of the
payment and the purpose for which the payment is made.

Section 512. Nompresentment of Bonds. In the event any Bonds shall not
be presented for payment when the principal thereof becomes due, either at
maturity or otherwise, or at the date fixed for redemption thereof, if there
ghall have been deposited with the Paying Agent for the purpose, or left in
trust if previously so deposited, funds sufficient to pay the principal
thereof, together with all interest unpaid and due thereon, to the date of
maturity thereof, or to the date fixed for redemption thereof, as the case may
be, for the benefit of the holder thereof, all liability of the District to the
holder thereof for the payment of the principal thereof and interest thereon
shall forthwith cease, leave and be completely discharged, and thereupon it
shall be the duty of the Paying Agent to hold such fund or funds, without
liability for interest thereon, for the benefit of the holder of the Bond, who
shall thereafter be restricted exclusively te such fund or funds, for any claim
of whatever nature on his part under this Indenture or on, or with respect to,

said Bond.

Bection 513. Rebate Fund. (a) Creatiom. There is hereby created by the
District and ordered established with the Trustee a trust fund to be designated
by the Trustee to as the "Solid Waste Rebate Fund" {the "Rebate Fund").

The Rebate Fund shall be held in trust by the Trustee and, subject to
paragraph (c) of this Section, shall be held for the benefit of the United
States of America. The Rebate Fund shall not be held for the benefit of the
bondholders or the Trustee, The Trustee shall have no lien on or security
interest in the Rebate Fund with respect to the payment of any fees, charges
or expenses due to the Trustee under this Indenture.

(b) i ion and Payment of Rebate. The District and the Trustee
acknowledge that the exclusion of the interest paid on the Tax-Exempt Bonds -
from gross income for purposes of federal income taxation is dependent upon
continued compliance with the provisions of Section 148 of the Internal Revenue
Code of 1986, ae amended (the "Code"). The District shall, unless and until
the District delivers to the Trustee a written opinion of counsel as described
in paragraph (c) of this Section, make the determinations and take the required
actions as are necessary, in the opinion of counsel, to comply with the
requirements of Section 148(f) of the Code and the regulations pertaining
thereto with respect to each issue of Tax-Exempt Bonds. The District shall
rebate to the United States, not later than sixty (60) days after the end of
the initial five year period for each issue of Tax-~Exempt Bonds, and not later
than sixty (60) days after the end of each five-year pericd thereafter, an
amount which ensures that at least ninety percent ($0%) of the Rebate Amount
(as hereinafter defined) with respect to such issue of Tax-Exempt Bonds at the
time of such payment will have been paid to the United Stateg, and, within
sixty (60) days after the payment or redemption of all principal of each issue
of Tax-Exempt Bonds, an amount sufficient to pay the remaining unpaid balance
of the Rebate Amount, all in the manner and as reguired by Section 148 of the
Code and the regulations pertaining thereto. As used herein, "Rebate Amount”
means the amount described in Section 148 (f) (2) of the Code, computed in
accordance with the provisions of Section 148(f){2) and the regulations
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pertaining thereto now. With respect to the Series 2005A Bonds, the first five
year period shall end on November 1, 2009.

The District shall determine the Rebate Amount at the close of each
five-year period for each issue of Tax-Exempt Bonds and upon payment or
redemption of all principal of each issue of Tax-Exempt Bonds. To assist it in
making the determination, the District shall employ a firm of certified public
accountants, a law firm or other specialist in the calculation of arbitrage
rebate (the "Rebate Analyst"). A "Rebate Repoxt, " stating the Rebate Amount and
containing appropriate supporting documentation required to verify calculations
of the Rebate Amount, shall be furnished by the District to the Trustee within
thirty (30) days after the close of each five-year period for each issue of
Tax-Exempt Bonds and within thirty (30) days after payment or redemption of all
principal of each issue of Tax-Exempt Bonds. The District and the Trustee
shall retain copies of each Rebate Report until six years after final payment
or redemption of all principal of each issue of Tax-Exempt Bonds. Upon receipt
of a Rebate Report, the District shall pay to the Trustee, for deposit into the
Rebate Fund, the Rebate Amount so determined.

The Trustee shall separately account for the earnings from the investment
of moneys in the Rebate Fund, and such earnings shall become a part of the

Rebate Amount.

Moneys in the Rebate Fund shall be paid by the District to the United
States at such times and in such amounts as are necessary to comply with the
provisions of Section 148 (f) of the Code and the regulations issued thereunder.
Upon receipt by the Trustee of a written request of the District certifying
that certain amounts in the Rebate Fund are not subject toc rebate and an
opinion of Bond Counsel to the effect that failure to rebate such amounts will
not cause interest on an issue of Tax-Exempt Bonds to become includable in
gross income of the bondholders for federal income tax purposes under existing
laws, regulations, rulings and decisions, the Trustee shall transfer any such
amounts to the credit of the Bond Fund., Except as provided in the previous
gentence, moneys in the Rebate Fund shall be applied solely to meet the
District's rebate cbligations. The term "Bond Counsel" means a law firm of
nationally recognized standing in the field of tax-exempt municipal securities
selected by the District and acceptable to the Trustee.

The Trustee shall notify the District by first class mail posted at least
45 days before any Rebate Amount is due that such payment will be dve. Failure
to receive any such notice will not relieve the District of its obligations

hereunder.

The provisions of this Section shall remain in full force and effect
notwithstanding the defeasance of all Tax-Exempt Bonds.

(¢) Exemption from.Rebate. Notwithstanding the foregoing, in the event
the Trustee is furnished with a written opinion of Bond Counsel (as defined in
paragraph (b) above}, to the effect that it is not necessary under existing
laws, regulations, rulings and decisions to pay any portion of earnings on
investmentes held under this Indenture or otherwise to the United States in
order to assure the exclusion from gross income for federal income tax purposes
of interest on any issue of Tax-Exempt Bonds, the requirements set forth in the
preceding portions of this Section (with respect to the portion of such
earnings specified in such opinion) need not be complied with and shall no
longex be effective, and all amounts at the time on deposit in the Rebate Fund
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(to the extent covered by such opinion) shall be traneferred as specified in
such opinion.
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ARTICLE VI

CUSTODY AND APPLICATION OF PROCEEDS OF BONDS;
CONSTRUCTION OF PROJECT

Section 601. Progeeds of Series 2005 Bondg. (a) The proceeds of the sale

of the Series 2005A Bonds shall be disbursed and handled as follows:

(1) The accrued interest shall be deposited by the Trustee into the
Bond Fund.

(ii) The sum of $332,334.36 shall be deposited by the Trustee into the
Debt Service Reserve Fund.

(1ii) Expenses of issuance of the Series 2005A Bonds shall be paid by the
Trustee pursuant to the delivery instructions of the District to the Trustee.

(iv) The sum of $7,902,390.30 shall be paid by the Trustee to First
Security Bank for purposes of refunding a portion of the Temporary Bond.

{v) The balance of the proceeds of the Series 20052 Bonds shall be
deposited by the Trustee into a special fund hereby created with the Trustee
and designated "Solid Waste Construction Fund". The amount on deposit in the
Construction Fund in excess of the amount insured by the Federal Deposit
Insurance Corporation must be continuously secured by a perfected pledge of
Government Securities or other securities authorized by Arkansas law to secure
public funds; provided, however, that any moneys in the Construction Fund
invested in accordance with the provisions of Article VII hereof need not be

secured.

{b) The proceeds of the sale of the Series 2005B Bonds shall be
disbursed and handled as follows:

(i) The accrued interest shall be deposited by the Trustee into the
Bond Fund.

(1i) The sum of $86,135.64 shall be deposited by the Trustee into the
Debt Service Reserve Fund,

(iii) Expenses of issuing the Series 2005B Bonds plus the letter of
credit fee due Arvest shall be paid by the Trustee pursuant to the delivery
instructions of the District to the Trustee.

(iv) The sum of §$1,391,526.37 shall be paid by the Trustee to First
Security Bank for the purpose of refunding a portion of the Temporary Bond.

(v) The sum of $610,000 shall be deposited by the District into the
Closure PFund; .

(vi) The sum of $300,000 shall be deposited by the District into the
Revemie Fund; and

(vi) The balance of the proceeds shall be deposited by the Trustee into
the Construction Fund.

ction Fund Expenditures. Moneys on deposit in the
ogts of accomplishing the Project and

Section 602. Constyuctig _Ex
Construction Fund shall be expended for c
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expenses of issuing the Bonds. Such expendituree shall be in accordance with
and pursuant to requisitions signed by one or more duly designated
representatives of the District (which designation shall be in writing and
filed with the Trustee) and each such requisition shall be filed with the
Trustee, and shall be accompanied by, or shall specify, at least the following

information:

(a) The name of the person, firm or corporation to whom payment is to
be made;

(b) The amount of the payment; and

(c) That the disbursement is for a proper cost or expense of or
pertaining to the Project or the issuance of the Bonds.

The Trustee shall keep records concerning and reflecting all disbursements
from the Construction Fund.

Section 603. Proceeds of Additional Bonds. The proceeds of additional
Bonds shall be held and disbursed as provided in the supplemental indenture
under which the Additional Bonds are issued.

tion 604. Cons ion of Project. The Distriect agrees to make, or
cause to be made, all contracts and d6; o calise td be. done, all things
necessary for the acguisition, constrhction and éqitipping of the Project, and
that it shall cause the Projeet to be aoguived, constructed, installed and
eguipped at the Facility. A1l of =uch acguisiticn, ceonstruction and
installation shall be made in accordance with the permits granted or to be
granted by the Arkansas DBepartment of Environmental Quality (or successor
agency of the State ¢f Arkensas) ("ADEQ').

The Distriet hereby agrees that in oxder to effectuate the purposes of
this Indenture it will make, exgeute, scknowledge and deliver, oxr cause to be
madé, executed, acknowledged and delivered, any contracts, orders, receipts,
writings and instiuctions with any other persons and in general de all things
which may be reguisite or proper, for completing the Projéct. 856 long ds the
District is not in default under any of the provisions of this Indenture, the
District shall have full powér to carry out the acts and agreements previded
in this Section.

The District agrees to construct and equip, or cause to be constructed and
equipped, the Project with all reasonable dispatch. The District covenants and
agrees to obtain from ADEQ all necessary permits to accomplish the Project.

Section 605. Establishment of Completion Date. The "Completion Date"
shall be the date on which the Trustee shall acknowledge, in writing to the

District, receipt of a following certificate in form satisfactory to the
Trustee, which certificate the District shall furnish to the Trustee within
ninety days after the substantial completion of the Project. For purposes of
thig Section 605, the "Project" shall be the entire Project or the portion
tHereof that the District has determined to finance with the proceeds of an
issue of the Bonds. The certificate shall be signed by the Chairman and state
(i) that the acgquisition, construction, installation and equipping of the
Project have been completed and that the entire cost of the Project has been
paid or is then due and payable in accordance with the certificates submitted
pursuant to Section 602 of this Indenture (provided, that wmoney may be
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pistrict to be held in the Construction Fund to be used to

fects in the Project which the District has ordered to be

remedied and minor items of work and materials awaiting seasonal completion may
1 include (a) the amount required to

be specified, which specifications shal

remedy such defects or to be seasonally completed and (b) a representation that
such amounts will be sufficient to pay when due the cost of such items; (ii)
that no claim or claims exist arising out of the construction contract out of
which a lien based on furnishing labor or materials exist or might ripen;
provided, however, there may be excepted from the foregoing statement any
construction claim or claims out of which a lien existe or might ripen in the
event that the District intends to contest such construction claim or claims,
in which event such claim or claims shall be described; provided, further, that
in that event the District shall state that moneys are on deposit in the
Construction Fund or are available to the District sufficient to make payment
of the full amount which might in any event be payable in order to gatisfy such
claim or claims; and (iii) that the Project comnforms to the pexrmit issued by
ADEQ therefore and is suitable and sufficient for efficient operation for the
purpose for wvhich the Project will be used; provided, however, that such
certificate may be given without prejudice to any rights against third parties
which exist at the date hereof or which may subseguently come into being.

Section 606. Reimbursement. The District will not expend the proceeds of
an issue of Tax-Exempt Bonds to reimburse itself for any cost paid prior to the

date such Tax-Exempt Bonds were issued except in accordance with United States
Treasury Regulation §1.150-2.

specified by the
correct minor de
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ARTICLE VII

Section 701. Investments. (a) Moneys held for the credit of the Debt
Service Reserve Fund shall, at the direction of the District, be invested and
reinvested by the Trustee in Eligible Investments maturing (except in the case
of money market funds) within five (5) years from the date of investment.

{b) Moneys held for the credit of the Rebate Fund shall be invested and
reinvested by the Trustee in Government Securities which shall mature not later
than the date or dates on which the money held for the credit of the Rebate

Fund will be required for the purposes intended.

() Moneys held for the credit of any other Fund under this Indenture
may be invested and reinvested, as directed by the District, in Eligible
Investments which shall mature {except in the case of money market funds) not
later than the date or dates on which the money held for the credit of the
particular fund will be required for the purposges intended as determined by the

District.
(d) Obligations so purchased ag an inveastment of moneys in any Fund
shall be deemed at all times a part of such Fund and the interest accruing

thereon and any profit realized from such investment, shall be credited to guch
Pund, and any loss resulting from such investment shall be charged to such

Fund.

{e) "gligible Investments,” as used in this Section, include only:
{1) Government Securities;
{2) Money market funds comprised exclusively of Government

Securities, provided such funds are registered under the Federal
Investment Company Bct of 1940, whose shares are registered under the
Federal Securities Act of 1933; and

(3) Certificates of Deposit issued by banks that are members
of the Federal Depogit Insurance Corporation and, to the extent not
insured by the Federal Deposit Insurance Corporation, secured by a valid
and enforceable pledge of Government Securities or other securities
authorized by Arkansas law to secure public funds having a market value,
at all times while the Certificate of Deposit is outstanding, at least
equal to the principal and interest to hecome due on the Certificate of
Deposit. The pledged securities must be delivered to the District or the

depository making the investment.

(£) The Trustee shall determine the market value of all investments on
November 10 of each year and shall report the market value to the District and
to the Underwriter. The District shall cooperate with the Trustee by providing
the necegsary information bout investments of moneys not held by the Trustee.

(g) Moneys in the Special Bond Redemption Fund may not be invested at

a yield in excess of the yield on the Bonds, as specified in a letter of
instruction from Bond Counsel to the Trustee.
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ARTICLE VIIT

Section 801. Poesesgion and Use. So long as not otherwise provided in
this Indenture, the District shall be suffered and permitted to possess, use
and enjoy the Mortgaged Property and appurtenances.

Section 802. Easementg. The Trustee shall be authorized, when requested
by the District, to join with the District in taking the necessary steps, or,
if required, to execute an appropriate release of the lien of this Indenture,
to grant easements over, along, across and under the Mortgaged Property,
provided that the location of any such easements and the nature thereof shall
not interferxe with the present or logical future use of the Mortgaged Property
by the District, and the Trustee shall be entitled to rely upon and act in
accordance with a certificate of a duly qualified engineer, who may be an
engineer employed by the District.

Section 803. Leases and Mana ment Contracts. The District will not
lease all or any part of the Facilify otr the Hauling Company or enter into a
management contract with respect to thereto (excluding the management contract
with the Northwest Arkansas Economic Development District, Inc. that expires
on December 31, 2005) with any person without obtaining an opinien of Bond
Counsel filed with and acceptable to the Trustee to the effect that such lease
or management contract will not adversely affect the tax-exempt status of
interest on the Tax-Exempt Bonds for federal income tax purposes.

Section 804. Correction of Real Property Description. The Land as
described in Exhibit A is intended to include only approximately 500 acres of

undeveloped real property adjoining the approximately 200 acre landfill that
is a part of the Facility. Notwithstanding anything herein to the contrary,
the Trustee is hereby authorized and directed to enter into a supplement to
this Indenture if necessary to correct the description of the Land in order to
meet the intent of the Trustee and the District.
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ARTICLE IX

DISCHEARGE OF LIEN

If the District shall bay or cause to
inci Premiums + if any,

therein, and if the District shall keep, perform and observe all and singular
the covenants and promises in the Bonds ang in this Indenture expressed as to
be kept, performed and ocbserved by it on its part, then these presents and the
estate and righte hereby granted shall cease, determine and be void, and
thereupon the Trustee shall cancel and discharge the lien of this Indenture,
and execute and deliver to the District such instruments in writing as shall
be reguisite to satisfy the lien hereof, and reconmvey to the District the
estatg hereby conveyed, and assign and deliver to the Digtrict any bproperty at

thereon, provide. amounts which will be sufficient to pay when due the
Principal, interest, and premium, if any, to become due and payable on or prior
to the respective redemption dates or maturity dates of such Bondg, and (b) in
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ARTICLE X

DEFAULT PROVISIONS AND REMEDTES
OF T 0

If any of the follewing events occur,
be and to constitute an "event of

gb) Default in the dque and bunctual payment of -any moneys required to
be paid to the Trustee under brovisions of Artjicle V and the continuation

thereof for a péericd of thirty (30) days;

{c) Default in the due and punctual bayment of the principal of any
Bond or any Parity Obligation, whether at the stated maturity thereof, or upon
Proceedings for redemption thereof, or upon the maturity thereof by

declaration ;

{a) Default in the berformance or observance of any other of the
covenants, agreements or c nditions on its part contained in thig Indenture,
in the Bonds, in any Parity Obligation or in any document Securing a Parity
Obligation, and the continuance thereof for a period of six (6) months after
written notice to the District by the Trustee or by the holders of not less

than ten percent (10%) in aggregate principal amount of Bonds outstanding
hereunder.

{e) Any other "event of default” as defined in a Parity Obligation or
a document securing a Parity Obligation.

(£) Default in the due and punctual Payment, of the Principal of or
interest on any other indebtedness of the District secured by all or any part
of the Mortgaged Property and the continuance thereof for a period of thirty

(30) days.

The term "default” shall mean default by the District in the performance
or observance of any of the Covenants, agreements or conditions on its part
contained in this Indenture, in the Bonde, in any Parity Obligation or in any
document securing a Parity Obligation, exclusive of any period of grace
required to constitute a default an "event of default” ag hereinabove Provided,
Or as provided in a Parity Obligation or & document Securing g Parity

Section 1002. Acceleration. Upon the occurrence of an event of default,
the Trustee may, and upon the written request of the holders of twenty-five
Percent (25%) in aggregate principal amount of Bonds outstanding under this
Indenture (regardless of series) shall, by notice in writing delivered to the
District, declare the principal of all Bonds hereby secured and then
outstanding under this Indenture and the interest accrued thereon immediately
due and payable, and such Principal and interest shall thereupon become and be

immediately due and payable.




shall forthwith surrender to it the actual possession of, and it shall be
lawful for the Irustee, by such officer or agent as it may appoint, to take
Possgession of, all or any part of the Mortgaged Property with the books, papers
and accounts of the District pertaining thereto, to the Hauling Company and to
the Facility and to hold, operate ang manage the same, and from time to time
to make all needful repairs and improvements as by the Trustee shail be deemeg
wise; and the Trustee, with or without such Permission, may collect, receive
and sequester the revenues, earnings, income, products and profits therefrom
and out of the same and any moneys received from any receiver of any part
thereof pay, and/or set up proper reserves for the payment of, all proper costs
and expenses of so taking holding and managing the same, including reascnable
compensation to the Trustee, its agente and counsel, and any charges of the
Trustee hereunder, and all taxes, assessments and other charges prior to the
lien of this Indenture which the Trustee may deem it wise to pay, and al]}

defaults made good, the Trustee shall surrender possession to the Distriet, its
Successors or assigns; the same right of entxy, however, to exist upon any

subsequent event of default.

While in possession of such property, the Trustee shall render annually
to the registered owners g summarized statement of income and expenditures in

connection therewith.

Upon the occurrence of an event of default angd commencement of judicial
proceedings by the Trustee to enforce any right under this Indenture, without
notice or demand ang without regard to the adequacy of the security for the

ox any portion of the Mortgaged Property and of the profits, revenues and other
income thereof, but, notwithstanding the appointment of any receiver, the
Trustee shall be entitled to retain possession and control of, and to collect
and receive the income from the Mortgaged Property held by, or required to be
deposited or Pledged with, the Trustee hereunder and to retain control of, ang
to collect and receive the income from, all Mortgaged Property.

Section 1004. Other Remedies. Upon the bccurrence of an event of default
the Trustee may, as an alternative, bProceed either after entry or without
entry, to pursue any available remedy by suit at law or equity to enforce the
payment of the principal of and interest on the Bonds then outstanding
hereunder, including, without limitation, foreclosure angd mandamus .

The District hereby authorizes the Trustee, subject to any mandatory
requirements of applicable law, to sell the Land as an entirety or from time
to time in part to the highest bidder at public auction at such place and at
such time (which sale may be adjourned from time to time in the Trustee's
discretion by announcement at the time ang place fixed for such sale, without

further notice)- and upcn such terms as the Trustee may fix and briefly

Baxter County, Arkansas, or otherwise in compliance with Act 53 of 1987, as
amended from time to time.

In addition, the Trustee may foreclose thisg Mortgage by judicial
broceedings in the manner provided by the laws of the State of Arkansas for
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the foreclosure of mortgages, and in such event the Trustee may bid for or
become the purchaser of the property at the foreclosure sale and be ent.litled

If an event of default shall have occurred, and if it shall have been
requested so to do by the helders of twenty-five percent (25%) in aggregate
principal amount of Bonds outstanding hereunder and shall have been indemnified

such one or more of the rights and powers conferred upon it by this Section and
by Section 1003 as the Trustee, being advised by counsel, shall deem most
expedient in the interest of the bondholders.

No remedy by the terms of this Indenture conferred -upon or reserved to the
Trustee (or to the bondholders) is intended to be exclusive of any other

remedy, but each and €very such remedy shall be cumulative and shall be in
addition to any other remedy given hereunder or now or hereafter existing at

law or in equity or by statute.

acquiescence therein; and every such right and power may be exercised from time
to time and as often as may be deemed expedient.

No waiver of any default or event of default hereunder, whether by the
Trustee or by the bondholders, shall eéxtend to or shall affect any subsequent
default or event of default or shall impair any rights i
thereon.

Section 1605,
contrary nctwithst

Section 1006. 1 eceiver. Upon the occurrence of an event of default, and
upon the filing of a suit Or other commencement of judicial Proceedings to
enforce the rights of the Trustee and of the bondholders under this Indenture,
the Trustee shall be entitled, as a matter of right, to the appointment of a
receiver or receivers of the mortgagegd Property and of the tolls, rents,
revenues, issues, earnings, income, products and profits thereof, pending such

DProceedings with such Powers as the court making such appointment shall confer.

Section 1007. Waiver by District. In case of an event of default on its
part as aforesaid, to the extent that such rights may then lawfully be waived,
neither the District nor anyone claiming through it or under it shall or will
set up, claim, or seek to take advantage of any appraisement, valuation, stay,
extension or redemption laws now or hereafter in force, in order to prevent or
hinder the enforcement of this Indenture, but the District, for itself and all
who may claim through or under it, hereby waives, to the extent that it
lawfully may do 80, the benefit of all such laws and all right of appraisement,
sale and redemption to which it may be entitled under the laws of the State of
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Arkansas, including particularly all right of redemption undex the Act of the
General Assembly of the State of Arkansas of May 8, 1899, and all acts
amendatory or in replacement thereof as supplemental thereto.

Section 1008. .Application of Moneys. Available momeys shall be applied

by the Trustée as follows:

(a) Unless the principal of all the Bonds shall have become or shall
have been declared due and payable, all such moneys shall be applied:

First: to the payment to the persons entitled thereto of all
installments of interest then due, in the order of the maturity of the
installments of such interest, and, if the amount available shall not be
sufficient to pay in full any particular installment, then to the payment
ratably, according to the amounts due on such installment, to the persons
entitled thereto, without any discrimination or privilege;

SBecond: to the payment to the Persons entitled thereto of the
unpaid principal of any of the Bonds which shall have become due (other
than Bonds called for redemption for the payment of which moneys are held
pursuant to the provisions of thisg Indenture), in the order of their due
dates, with interest on such Bonds from the respective dates upon which
they become due, and, if the amount available shall not be sufficient to
pay in full Bonde due on any particular date, together with such
interest, then to the payment ratably, according to the amount of
principal due on such date, to the persons entitled thereto without any
discrimination or privilege; and

Third: to the payment of the interest on and the principal of the
Bonds, and to the redemption of Bonds, all in accordance with the
provisions of Article V of this Indenture.

(b) If the principal of all the Bonds shall have become due or shall
have been declared due and payable, all such moneys shall be applied to the
payment of the principal and interest then due and unpaid upon the Bonds,
without preference or priority of principal over interest or of interest over
principal, or of any installment of interest over any other installment of
interest, or of any Bond over any other Bond, ratably, according to the amounts
due respectively for principal and interest, to the persons entitled thereto

without any discrimination or privilege.

(c) If the principal of all the Bonds shall have been declared due and
payable, and if such declaration shall thereafter have been rescinded and
annulled under the provisions of this Article, then, subject to the provisiens
of paragraph (b) of this Section in the event that the principal of all the
Bonds shall later become due or be declared due and payable, the moneys shall
be applied in accordance with the provisions of paragraph (a) of this Section.

Whenever moneys are to be applied by the Trustee pursuant to the
provisions of this Section, such moneys shall be applied by it at such ‘times,
and from time to time, as it shall determine, having due regard to the amount
of such moneys available for application and the likelihood of additiocnal
moneye becoming available fer such application in the future. Whenever the
Trustee shall apply such funds, it shall fix the date (which shall be an
interest payment date unless it shall deem another date more suitable) upon
which such application is to be made and upen such date interest on the amount

I T T e T —
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of principal to be paid on such dates shall cease to gccrue. The Trustee shall
have such notice as it may deem appropriate of ‘the depogit with it of any such
woneys and -of the fixing of any such date, and shall not be reguired to make
payment to the holder of any until such bond shall be presented to the
Trustee for appropriate endorsement or for camcellation if fully paid.

Segtion : o Nt Dy Trustee. Al rights of action {(including
the right to laim) under this Indenture or under any of the

any such suit or proceeding instituted by the T ustee sha. hit ir

name as Trustee, without the necessity of joining as plainfiffs ex defendants

any holdérs of the Bonds hereby secured, and any xecovery of judgement shall

be for the equal benefit of the holders of the outstanding Bonds.

101 6 3. N6 bolder of any Bond
- proceeding in equity or

O Fuls Indenture or for thé execution of any trust
] ) Lntment. of a receiver oY any other re dy hereu dex,
unless a default has octurre ified a

: cred of which the Trigtee has been ‘hotified as
provided in subsection {(g) &f ‘Beéction 1101, or 6f whith by 82id subseétion it
is deemed to have notice, nor unless such default shall have becomé an event
of default and the holders of twenty-five percent (25%) in aggregate principal
amount of Bonds cutstanding hereunder shall have made written request to the
Trustee and shall have offered it reasonable cpportunity either to proceed to
exercise the powers hereinbefore granted or to institute such action, suit or
proceeding in its own name, nor unless also they have offered to the Trustee
indemnity as provided in Section 1101 nor unless the Trustee shall thereafter
fail or refuse to exercise the powers hereinbefore granted, or to institute
such action, suit or proceeding in its own name; and such notification, request

in evexry such case at the option of
the Trustee to be conditions bPrecedent to the execution of the powers and
trusts of this Indenture, and to any action or cause of action for the
enforcement of thisg Indenture, or for the appointment of a receiver or for any
other remedy hereunder; it being understood and intended that no one or more
holders of the Bonds shall have any right in any manner whatsocever to affect,
disturb or prejudice the lien of this Indenture by his or their action or to
enforce any right hereunder except in the manner herein provided, and that all
proceedings at law or in equity shall be instituted, had and maintained in the

Section 1011. Rights Continue. In case the Trustee shall have proceeded
to enforce any right under this Indenture by the appointment of a receiver, by

entry or otherwise, and such proceedings shall have been discontinued or
abandoned for any reason, or shall have been determined adversely to the
Trustee, then and in every such case the District and the Trustee shall be
restored to their former positions and rights hereunder with respect to the
property herein conveyed, and all rights, remedies and powers of the Trustee
shall continue as if no such proceedings had been taken, except to the extent
the Trustee is legally bound by such adverse determination.
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The Trustee may in its discretion
its coneequences and rescind any

principal, and shall do SO upon the written requesgt
fifty percent (50%) in principal amount of all Bonds

rest oxr of deposits into the Bond Fund unless prior to the
waiver or rescission all arrears of interest, with interest at the rate borne

i interest or all arrears of Bond Fund payments, as the case may
be, and all expenses of the Trustee shall have been paid or provided for and

rights hereunder, respectively, but no such wai
to any subsequent or other default or impair
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ARTICLE XI

Section 1101. Resp nsibilities. The Trustee hereby accepts the trust
imposed upon it by this ° ndenture, and agrees to perform said trusts upon and
subject to the following expressed terms and conditione:

(a) The Trustee may execute any of the trusts or powers hereof and
perform any duties required of it by or through attorneys, agents, receivers
or employees, and shall be entitled to advice of counsel concerning all matters
of trusts hereof and its duties hereunder, and may in all cases pay, and be
reiml;ursed for, reasonable compensation to all such attorneys, agents,

surveyor, engineer or accountant selected by it in the exercise of reasonable
care, or, if selected or retained by the Distriect prior to the occurrence of
a default of which the Trustee has been notified as provided in subsection {g)
of this Section, or of which by said subsection the Trustee is deemed to have
notice, approved by the Trustee in the exercise of such caxe. The Trustee shall
not be responsible for any loss or damage resulting from anmy action or

() The Trustee shall not be responsible for any recital herein, or in
the Bonds (except in respect to the certificate of the Trustee endorsed on such
Bonds), or for the recording or rerecording, filing or refiling of this
Indenture, or for insuring the pProperties herein: conveyed or collecting any
insurance moneys, or for the validity of the execution by the District of this
Indenture or of any -supplemental indentures ox instruments of further
assurance, or for the sufficiency of the security for the Bonds issued
hexreunder or intendegd toc be gecured by, or for the value or title of the
Property herein conveyed or otherwise as to the maintenance of the security
herecf, except that in the event the Trustee enters into possession of a part
oxr all of the broperty herein conveyed pursuant to any provision of this
Indenture, it shall use due diligence in breserving such property; and the

(c) The Trustee may become the owner of Bonds secured hereby with the
same rights which it would have if not Trustee.

() The Trustee shall be protected in acting upon any notice, request,
consent, certificate, order, affidavit, letter, telegram,

{e) As to the existence or nen-existence of any fact or as to the
sufficiency or validity of anmy instrument, paper or Pproceeding, the Trustee
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shall be entitled to rely upon a certificate of the District signed by the
Chairman and attested by the Secretary as sufficient evidence of the facts
therein contained and prior to the occurrence of a default of which it has been
notified as provided in subsection (g) of this Section, or of which by said
subsection it is deemed to have notice, and shall also be at liberty to accept
a similar certificate to the effect that any particular dealing, transaction
or action is necessary or expedient, but may at its discretion, at the

(£) The permissive right of the Trustee to do things enumerated in this
Indenture shall not be construed as a duty of the Trustee and the Trustee shall
be answerable only for its own negligence or willful default.

(g) The Trustee shall not be required to take notice or be deemed to
have notice of any default hereunder except failure by the District to make or

this Indenture to be delivered to the Trustee, must, in order to be effective,
be delivered at the office of the Trustee, and in the abszence of such notice
go delivered, the Trustee may conclusively assume there is no default except

as aforesaid.

(h) The Trustee shall not be personally liable in the case of entry by
it on the Mortgaged Property or for any debts contracted or for damages to
persons or to personal property injured or damages, or for salar:i:es or

(i) At any and all reascnable times the Trustee, and its duly
authorized agents, attorneys, experts, engineers, accountants and
representatives, shall have the right fully to inspect any and all of the
properties herein conveyed, including all books, Papers and records of the
District pertaining to the Properties of the District and the Bonds, and to
take such memoranda from and in regard thereto as may be desired.

{3) The Trustee shall not be required to give any bond or surety in
respect of the execution of the trusts and powers or otherwise in respect of

the premises.

{k) Notwithstanding anything elsewhere in this Indenture contained, the
Trustee shall have the right, but shall not be required, to demand, in respect
of the authentication of any Bonds, the withdrawal of any cash, the release of
any property, or any action whatecever within the purview of this Indenture,
any showings, certificates, opinions, appraisals, or other information, or
coxporate action of evidence thereof, in addition to that by the terms hereof
required as a condition of such action by the Trustee deemed desirable for the
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purpose of establishing the right of the District to the authentication of any
Bonds, the withdrawal of any cash, the release of any property, or the taking
of any other action by the Trustee.

(1) Notwithstanding any other provision of this Indenture, before

Comper lon; Lien. The Trustee shall be entitled to
payment and/or reimbursement for its reagonable fees for services rendered
hereunder and all advances, counsel fees and other expenses reasonably and
necessarily made or incurred by the Trustee in and about the execution of the
trusts created by this Indenture and in and about the exercise and performance
by the Trustee of the powers and duties of the Trustee hereunder, and for all
reasonable and necessary costs and expenses incurred in defending any liability
in the premises of any character whatsoever (unless such 1iability is
adjudicated to have resulted from the negligence or willful default of the
Trustee). Upon default by the District, but only upon-default, pursuant to the
provisions of this Indenture pertaining to default, the Trustee shall have a
first lien with right of payment prior to payment on account of principal or
interest of any Bond issued hereunder upon the mortgaged properties for the
reasonable and necessary advances, fees, costs and expenses incurred by the

Trustee,

Sectiopn 1103. Merger or Consolidation. Any bank or trust company into
which the Trustee may be converted or merged, or with which it may be
consolidated, or to which it may sell or transfer its trust business and agsets
as a whole or substantially as a whole, oxr any corporation or association
resulting from any such conversion, sale, merger, consolidation or transfer to
which it is a party, ipso facto, shall be and become successor trustee
hereunder and vested with all of the title to the whole property or trust
estate and all the trusts, powers, discretions, immunities, Privileges, and all
othexr matters as was its predecessor, without the execution or filing of any
instrument or any further act, deed or conveyance on the part of any of the
parties hereto, anything herein to the contrary notwithstanding.

Section 1104. Notices to Bondholders. If a default occurs of which the
Trustee is by subsection (g) of Section 1101 hereof required to take notice or

if notice of default be given it as in subsection (g) provided, then the
Trustee shall give written notice thereof by mail to the registered owners of

all Bonds.
Section 1105. Intervention in Judicial Proceedinas. In any judicial

proceeding to which the District is a party and which in the opinion of the
Trustee and ite counsel has a substantial bearing on the interests of owners
of Bonds issued hereunder, the Trustee may intervene on behalf of bondholders
and shall do so if requested in writing by the owners of at least ten percent
(10%) of the aggregate principal amount of Bonds outstanding hereunder. The
rights and obligations of the Trustee under this Section 1105 are subject to

the approval of the court having jurisdiction in the premises.

Section 1106. Resignation. The Trustee and any successor trustee may at
any time resign from the trusts hereby created by giving written notice to the
District. Such resignation shall take effect upon the appointment of a

‘—
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successor trustee by the bondholders or by the District. Such notice may be
served personally or sent by certified mail.

Section 1108. Froshlo LUStees. In case the Trustee hereunder shall
resign or be removed, 6r be dissolved, or shall be in course of dissolution or
liquidation, or otherwise become incapable of acticn hereunder, or in case it
shall be taken under the control of any public officer or officers, or of a
receiver appointed by a court, a successor may be appointed by the owners of
a majority in aggregate Principal amovnt of Bonds outstanding hereunder, by an
instrument or concurrent instruments in writing signed by such owners, or by
their attormeys in fact, duly authorized; provided, nevertheless, that in case
of such vacancy the District by an instrument executed and signed by the
Chairman and attested by the Secretary under its seal, shall appoint a

Section 1108. Acce >tance of Successors. Every successor or temporary
trustee appointed hereunder shall execute, acknowledge and deliver to its
predecessor and also to the District an instrument in writing accepting such
appointment hereunder, and thereupon such successor or temporary trustee,
without any further act or conveyvance, shall become fully vested with all the
estates, properties, rights, powers, trusts, duties and obligaticns of its
predecessor; but such predecessor shall, nevertheless, on the written request
of the District or of its Successor trustee, execute and deliver an instrument
transferring to such successor all the estate, properties, rights, powers and
trusts of such predecessor hereunder; and every predecessor trustee shall
deliver all securities, moneys and any other property held by it as trustee
hereunder to its successor. Should any instrument in writing from the District
be required by any successor trustee for more fully and certainly vesting in
such successor the estates, rights, powers and duties hereby vested or intended
to be vested in the predecesgor trustee, any and all such instruments in
wrxiting shall, on request, he executed, acknowledged and delivered by the
District. The resignation of any trustee and the instrument or instruments
removing any trustee and appointing a successor hereunder, together with all
other instruments provided for in this Article shall, at the expense of the
District, be forthwith filed and/or recorded by the successor trustee in each
recording office where the Indenture shall have been filed and/or recorded.

Section 1110. Paying Acent Compensation. There shall be paid the
standard and customary Paying Agernt's fees and charges of the Paying Agent for

handling the payment of the principal of and interest on the Bonds and funds
sufficient to pay the same shall be deposited with the Paying Agent prior to
the dates on which payments are required to be made on brincipal and interest.

ly to pay or to cause to be paid any tax, assessment or
governmental or other charge upon any part of the property herein conveyed, to
the extent, if any, that the District mzy be liable for same, the Trustee may
Pay such tax, assessment or governmental charge, without prejudice, however,
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to any rights of the Trustee or the bondholders hereunder arising in
congequence of such failure; and any amount at any time so paid under thisg
Section shall be repaid by the District from the revenues derived from the
mortgaged property upon demand, and shall become soc much additional
indebtedness secured by thie Indenture, and the same shall be given a
preference in payment over any of the Bonds, and shall be raid out of the
proceeds of revenues collected from the mortgaged property if not paid by the
Diastrict; but the Trustee shall be under no obligation to make any such payment
unless it shall have been requested to do so by the holders of at least ten
pexrcent (10%) of the aggregate principal amount of bonds outstanding hereunder

Section 1112. i v £ nts. The resolutions, opinions,
certificates and other instruments provided for in this Indenture may be
accepted and relied upon by the Trustee ag conclusive evidence of the facts and
conclugions stated therein and shall be full warrant, protection and authority
to the Trustee for the payment and withdrawal of cash hereunder,

persons approved by the Trustee, either to act a8 co-trustee or co-trustees
jointly with the Trustee of all or any of the broperty subject to the lien
hereof, or to act as Separate trustee or trustees of all or any such property,

vest in such corporation or berson or persons ag such separate trustee or
Co-trustee any pProperty, title, right or bower deemed necessary or desirable.
In the event that the District shall not have joined in such appointment within
fifteen days after the receipt by it of a request so to do, the Trustee alone
shall have the Power to make such appointment. Should any deed, conveyance or
instrument in writing from the District be reguired by the separate trustee or
co-trustee 80 appointed for more fully and certainly vesting in and confirming
to him or to it such properties, rights, Powexs, trusts, duties and
obligations, any and all such deeds, conveyance and instruments in writing
shall, on request, be executed, acknowledged and delivered by the District.
Every such co-trustee and separate trustee shall, to the extent permitted by
law, be appointed gubject to the following provisions and conditions, namely:

(1) The Bonds shall be authenticated ang delivered, and al] powers,
duties, obligations and rights conferred upon the Trustee in respect of the
custody of all money and securities pledged or deposited hereunder, shall be
eXercised solely by the Trustee; and

(2) The Trustee, at any time by an instrument in writing, may remove
any such separate trustee or co-trustee.

Bvery instrument, other than this Indenture, appointing any such
co-trustee or separate trustee, shall refer to this Indenture and the
conditions of this Article XI eéxpressed, and upon the acceptance in writing by
8such separate trustee or co-trustee, he, they or it shall he vested with the
estate or property specified in such instrument, jointly with the Trustee
(except insofar as local law makes it necessary for any separate trustee to act
alene), subject to all the trusts, conditions and provisions of thig Indenture.
Any such separate trustee Or co-trustee may at any time, by an instrument in
writing, constitute the Trustee ag his, their or its agent or attorney-in-fact
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with full power and authority, to the extent authorized by law, to do all acts.
and thinge and exercise all discretion authorized or prermitted by him, them or
it, for and on behalf of him, them or it and in his, their or its name. In
case any separate trustee or co-trustee shall die, become incapable of acting,
resign or be removed, all the estateg, properties, rights, powers, trusts,

Section 1134. Pavip L Age iccegsion. The provisions hereof pertaining
to the merger, consolidation, resignation, removal and appointment of
Successors of and for the Trustee shall be applicable to the merger,
consolidation, resignation, removal and appointment of successors of and for

the Paying Agent.
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ARTICLE XTI

SUPPLEMENTAI, INDENTURES

Section 1201. Without Consent of Bondholders. The District and the
Trustee may, from time to time and at any time, enter into such indenture
supplemental hereto as shall not be inconsistent with the terms and Provisions

to cure any ambiguity or formal defect or omiseion in this Indenture or in any
supplemental indentures, or (b) to grant to or confer upon the Trustee for the
benefit of the holders any additional rights,. remedies, powers, authority or
security that may lawfully be granted to or conferred upon the bondholders or
the Trustee, or (¢} in connection with the issuance of Additional Bonds
hereunder or (d) make any other deletion, modification or change which the
Trustee determines will not adversely affect the owners of the Bonds or the
security for the Bonds in any material respect.

At least thirty (30) days prior to the execution of any supplemental
indentures for any of the purposes of this Section, the Trustee shall cause a
notice of the proposed execution of such supplemental indentures to be mailed,
postage prepaid, to all registered owners of Bonds. Such notice shall briefly
set forth the nature of the proposed supplemental indentures and shall state
that copies thereof are on file at the principal office of the Trustee for
inspection by all bondholders. A failure on the part of the Trustee to mail
the notice required by this Section shall not affect the validity of such

supplemental indentures.

_ ! C ent of Bondholders. Subject to the terms and
provigions contained in this Section, and not otherwise, the holders of not
lese than two-thirds (2/3) in aggregate principal amount of the Bonds then
outstanding (of all series but not necesparily each series) shall have the
right, from time to time, anything contained in this Indenture to the contrary
notwithstanding, to consent to and approve the execution by the District and
the Trustee of such indenture or indentures supplemental hereto as shall be
deemed necessary and desirable by the District for the purpose of modifying,
altering, amending, adding to or rescinding, in any particular, any of the
terms or provisions contained in this Indenture or in any supplemental
indenture; provided, however, that nothing herein contained shall permit, or
be construed as pexmitting (a) an extension of the maturity of the Principal
of or the interest on any Bond issued hereunder, or (b) a reduction in the
rrincipal amount of any Bond or the rate of interest thereon, or (c) a
privilege or priority of any Bond or Bonds over any other Bond or Bonds, or (d)
a reduction in the aggregate principal amount of the Bonds required for consent
to such supplemental indenture. Nothing herein contained, however, shall be
construed as making necessary the approval of bondholders of the execution of
any supplemental indenture as provided in Section 1201 of this Article.

Section 1202. With Co

If at any time the District shall request the Trustee to enter into any
supplemental indenture for any of the purposes of this Section, the Trustee

principal office of the Trustee for inspection by all bondholders. The Trustee
shall not, however, be subject to any liability to any bondholder by reason of
its failure to publish such notice, and any such failure shall not affect the
validity of such supplemental indenture when consented to and approved as

‘



provided in this Section. If the holders of not less than two-thirds (2/3) in
aggregate principal amount of Bonde outstanding at the time of the execution
of any such Bupplemental indenture shal) have consented to and approved the
execution thereof as herein provided, no holder of any Bond shall have any
right to object to any of the terms of the pProvieions contained therein, or the
operation thereof, or in any manner to guestion the bropriety of the execution
thereof, or to enjoin or restrain the Trustee or the District from executing
the same or from taking any action pursuant to the provisions thereof. T
the execution of any such supplemental indenture, this Indenture shall be and
be deemed to be modified and amended in accordance therewith.
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ARTICLE XIII

by agent appointed in writing. Proof of the execution of any such request,
directions, objection or other instrument or of the writing appointing any such
agent and of the ownership of Bonds, if made in the following manner, shall be
sufficient for any of the purposes of this Indenture, and shall be conclusive
in favor of the Trustee with regard te any action taken by it under such
request or other instrument, namely:

{b) The fact of ownership by any person of bonds shall be determined
by reference to the bond registration books maintained by the Trustee.

Section 1302. Severability. If any provision of this Indenture shall be
held or deemed to be or shall, in fact, be inoperative or unenforceable ag
applied in any particular case in any jurisdiction or Jjurisdictions or in all
jurisdictions or in all cases because it conflicts with any provisions or any
constitution or statute or rule of public policy, or for any other reason, such
circumstances shall not have the effect of rendering the provision in question
inoperative or unenforceable in any other case or circumstance, or of rendering
any other provisgion or Provigions herein contained invalid, incperative, or

unenforceable to any extent whatever.

The invalidity of any one or more Phrases, gentences, clauses or
paragraphe in this Indenture contained shall not affect the remaining portions
of this Indenture or any part therecof,

Section 1303. Counterparts. This Indenture may be simultaneously
executed in several counterparts, each of which shall be an original and al}l

of which shall constitute but one and the same instrument.
Section 1304, Governine ILaw. The effect ang meanings of this Indenture

and the rights of all parties hereunder shall be governed by, and construed
accoxding to, the laws of the State of Arkansas.

55




these presents to be signed in its name and behalf and attested, by its Quly
authorized officers, all as of the date and year first above written.

NORTHWEST ARKANSAS REGIONAL SOLID WASTE
MANAGEMENT DISTRICT

BANK OF THE OZARKS
Little Rock, Arkansas
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ACKNOWLEDGMENT

STATE OF ARKANSAS
COUNTY OF BOONE

—

On this % day of October, 2005, before me,
commissioned, qualified and acting, within and for

My Commission Expires:

‘_"{b_@ﬁ_&ﬁ,. Aol ’
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ACKNOWLEDGMENT

STATE OF ARKANSAS
COUNTY OF SEARCY

A L

J

On this __ 14th day of October, 2005, before me, a Notary Public duly
commissioned, qualified and acting, within and for the State and County
aforesaid, appeared in person the within named Johnny Hinchey, Secretary of
Northwest Arkansas Regicnal Solid Waste Management District, to me personally
known, who stated that he was duly authorized in his respective capacity to
execute the foregoing instrument for and in the name of the District, and
further stated and acknowledged that they had signed, ‘executed and delivered
the foregoing instrument for the consideration, uses and purposes therein

mentioned and set forth.
IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal.

My Commission Expires:

[25) 06

58




ACKNOWLEDGMENT

STATE OF ARKANSAS
COUNTY OF PULASKI

N St S

On this _\'\v‘,h/‘day of October, 2005, before me, a Notary Public duly
conmissioned, qualified and acting, within and for the State and County
aforesaid, appeared in person the within named Sheila Mayden and Rex Kyle,
Senior Vice President and Present of the Trust Department, respectively, of
Bank of the Ozarks, Little Rock, Arkansas, to me personally known, who stated
that they were duly authorized in their respective capacities to execute the
foregoing instrument for and in the name and behalf of the Bank, and further
stated and acknowledged that they had signed, executed and delivered the
foregoing instrument for the consideration, uges and purposes therein mentioned

and set forth.

IN TESTIMONY WHEREOF, I have here: ito set my hand and official seal.

oldoe D Ao

Notary Public

My Commission Expires:

Pulasid County
Ay Gomemission Expires 11-10-2009
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EXHIBIT &

TRACT A: All of the following described tracts of land located in Township 21
North, Range 14 West of the Fifth Principal Meridian in Baxter County,
Arkansas, more specifically described as follows: All of the North 1/2 of the
Northwest 1/4 of Section 36; Also, all of the Southwest 1/4 and the South 1/2
of the Northwest 1/4 of Section 25; Also, all of the North 1/2 of the Northeast
1/4 and the Northeast 1/4 of the Northwest 1/4 of Section 35; Also, all of the
Southeast 1/4 and the South 1/2 of the Northeast 1/4 and that part of the East
1/2 of the Southwest 1/4 and that part of the Southeast 1/4 of the Northwest
1/4 of Section 26 lying South and East of County Road 16.

LESS AND EXCEPT, all of the Southeast 1/4 of the Southeast 1/4 of Section 26;
Alsc all of the Southwest 1/4 of the Southeast 1/4 of Section 26; Also all of
the Northwest 1/4 of the Northeast 1/4 of Section 35.

TRACT B: A tract of land in the Southeast 1/4 of the Northeast 1/4 of Section
16, Township 19 North, Range 13 West, City of Mountain Home, Baxter County,
Arkansas being described as follows: Commencing at a found County Surveyor’s
disk at the Northwest corner of said Southeast 1/4 of the Northeast 1/4, thence
South 88°33'00" East, along the North line of said Southeast 1/4 of the
Northeast 1/4 for 585.77 feet; thence South 01°22'00" West for 84.16 feet to
the point of beginning; thence Southeasterly, along the Southwesterly right-of-
way line of Arkana Road, and along a curve to the right having a radius of
127.10 feet and a chord bearing and distance of South 34°35'00' Rast, 80.66
feet for an arc distance of 82.08 feet to a point of tangency; thence
continuing along said Southwesterly right-of-way line, South 16°04'58" East for
66.83 feet; thence South 13°44'02" East foxr 108.00 feet; thence South 14°56'08"
East for 197.67 feet; thence North 78°45713" West along the centerline of a
drainage ditch for 100.36 feet; thence continuing along said centerline, North
86°40'37" West for 76.15 feet; thence North 10°56'47" East along the Easterly
top of bank of Hicks Creek for 260.40 feet; thence continuing along said top
of bank, North 06°10'13%" West for 147.74 feet to the point of beginning.

Subject to any and all easement, covenants or restrictions of record or fact.

LESS AND EXCEPT, that part, if any, of the following described tract included
in the above described 0.7595 acre tract: All that part of the following
described property which lies North of the street which is now known as Leo T.
C. Davis Drive, East of the creek, and West of 1éth Street, to-wit: Part of
the Southeast 1/4 of Northeast 1/4, Section 16, Township 19 North, Range 13
West, bounded and described as follows: Beginning at the Northwest corner of
said Southeast 1/4 Northeast 1/4, run thence South 55°37' East, 896.3 feet to
a point intersecting the centerline of ditch shown and the West boundary of
Arkana Road, said point being the point of beginning; run thence following the
course along West boundary of Arkansas Road, South 21°31' East, 129.6 feet;
thence South 31°12° East, .100 feet; thence South 41°45' Bast, 100 feet; thence
South 53°36' East, 100 Feet; thence Scuth 59°50' East, 200 feet; then leaving
said West boundary of said road, run thence South 0°40' West, 145.9 feet;
thence North 78°30' West, 972.3 feet; thence North 47°14' East, 343.6 feet;
thence North 47°47' West, 42.9 feet to centerline of creek; thence along said
centerline of creek, North 40°04' East, 215.5 feet to the point of intersection
with the above mentioned ditch, thence along the centerline of said ditch,
South 84°30' Bast, 180.2 feet to the point of beginning, containing 6.45 acres,

more or less.




TRACT C: Part of the Southeast 1/4 Northeast 1/4 of Section 186, Township 19
North, Range 13 West, bounded and described as follows:

thereof, 144 yards for a point of beginning for the lande herein described; run
thence West about 200 yards down the ditch or drain to the East right-of-way
line of the Mountain Home-Arkana Public Road; run thence Southeasterly along
the right-of-way line of said road to where the same intersects the East line
of said forty; run thence North along the Bast line of said forty about 190

yards to the point of beginning.
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Listof Capital Improvements "
Added to Purchase Price

Date: Item Amount
7-20-04 Bins for businesses $29,199.62
10-27-04 96 Gallon Containers $ 5,582.18
1-23.05 Lodal — Collection Truck $65,474.00

Front-Loader Truck $97,749.00
1-26-05 96 Gallon Containers (100) $5,582.18
2-17-05 Copy Machine $4,783.00
3-30-05 Used side-loader truck | $48,787.00

Truck Transport $ 1,640.00
4-4-05 New Roll-off truck $120,129.40
4-18-05 New Roll-off bins $23,080.00

6-13-05 New Lodal (collection truck) $60,974.00
New Front loader w/ tag axle $100,835.00
New Bins — 20 & 30 yard $23,080.00

) SOFF~eg0S W W
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MAY 19 20t4

INTHE CIRCUIT COURT OF BAXTER COUNTY, ARKANSAS)

_ CIVIL DIVISION Gt
ARIANSAS DEPARTMENT OF PLMNMG
ENVIRONMENTAL QUALITY
V8. NO. CV 2013-324
OZARK MOUNTAILN SOLID WASTE DEFENDANT
MANAGEMENT DISTRICT

QRDER GRANTING SUMMARY JUDGMENT

After c}ansidemlion of the Arkunsas Department of Environmental Quality (*ADEQ")’s
Motion for Summary Judgment and the Briet'in Support, the Response filed by Ozark Mountain
Solid Wasle Management District (“OMSWMD"), ADEQ's Reply, and arguments by Counsel,
the Court hereby finds and orders the following:

1. That there is no penuine issue as to any materisl fact and that ADEQ is entitled 10
judgment as a matier of law regarding the violations cited.
2. That in recognition of the Defendant OMSWMD's current financial circumsiances

Including its pending Chapter ¢ Bankruplcy proceeding, and the imminent and substantial

endangerment to the public health, safety, and welfare and the risk to the environment posed by
the Defendant's fucility, the Court orders as equitable and justified relief that ADEQ is hereby
suthorized 10

a. take immediate possession of Arvest Bank reserve account

#14370849 created for the closure of Defendant’s Class | Landfill, Arza

[-2 in the 2mount of One Million, Four Hundred 't'wenty-Eight Thousand,

Four Hundred Nine Dollars and Thirty-One Cenis($1,428,409.31), or its

current value as of the dale of 1his Order, whichever is greater;

EXHIBIT
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b. take immediale possession of Arvest Bank Trust Depariment trust
account #43-5886-00-7 created for the closire of Defendani's Class |
Landfill, Area 1-3 and the post closure of Areas 1-2 and 1.3 in the amount
of One Million, Nine Thousand, Six Hundred Nineteen Dollars and
Seventy-Eighi Cents ($1,009,619.78), or its current value as of the date of
this Order, whichever is greater;
c. take immediate possession uf the three $25,000.00 CDs, Nos.
90580459, 90580547, and 90580352, issued by First Federal, pledped as
financia) assurance 10 ADEQ for closure of the waste tire facility, in the
total amount of Seventy-Five Thousand Dollars (375,000.00), or the
current value as of the date of this Order, whichever is grealer;
d. exercise its statutory authority to expend these funds for site
stabilization, corrective action, ¢losure and posi-closure care at
Defendani’s landfills.
3. That Defendant, by its Chairman or designated representative, shall siga all necessary
documents to complete transfer of all accounts, financial instruments and funds referenced in
Paragraph 2, above, to AREQ.
q, That ADEQ is ordered to exercise jis stalutory authority 10 expend any additional monies
for site stabilization, comective action, closure and post-closure care a1 Delendant’s fancifills as

necessary from the Landti)l Post-Closure Trust Fund.

5. That ADEQ shall be entitled w pursue its statutory authority 10 seek recovery of any

funds expended from the Landtill Post-Ciosure T'rust Fund and used for site stabilization,

" ormA AN CYIRTANTRA WA SRT  RTA? A D
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corrective action, closure and post-clusure care at Defendant’s landfills and waste tire fecility

that are subject 10 ADEQ permits.
IT 18 SO ORDERED this Mcaay of May, 2014.

EBB

HONBRABLE GORDON W
CIRCUIT JUDGE

Preparud by:

Lorielle Guiting. Ark. Bar No. 2009185
Michael McAlister, Ark, Bur No. 89162
Attorneys for

Arkansas Department of

Environmental Quality

5301 Northshore Drive

North Little Rock, AR 72118-5317
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ELECTRONICALLY FILED
2014-Dec-02 16:47:05
60CV-14-4479
CO08D06 : 101 Pages
IN THE CIRCUIT COURT OF PULASKI COUNTY, ARKANSAS
DIVISION
BANK OF THE OZARKS, PLAINTIFF
as Trustee for the Bondholders
V. Case No.
OZARK MOUNTAIN SOLID WASTE DISTRICT DEFENDANT

COMP] FOR APPOINTMENT OF IVER
Bank of the Ozarks, as Trustee for the Bondholders (“Trustee™), by and through its
attorneys Mitchell, Williams, Selig, Gates & Woodyard, P.LL.C., and for its Complaint for

Appointment of Receiver, states as follows:

PARTIES, JURISDICTION, AND VENUE
1. The Trustee is a banking entity created under Arkansas law suthorized to exercise

corporate trust powers and has a principal place of business in Little Rock, Arkansas, and is
acting on behalf of and for the benefit of the holders (“Bondholders™) of the $12,340,000
Northwest Arkansas Regional Solid Waste Management District Waste Disposal Refunding and
Construction Revenue Bonds, Series 2005A and 2005B (collectively, the “Bonds”) dated
October 1, 2005.

2. Defendant, Ozark Mountain Solid Waste District, formerly known as the
Northwest Arkansas Regional Solid Waste Management District (“District”), is a regional solid
waste management district created by the Arkansas General Assembly pursuant to Arkansas
Code Annotated § 8-6-701 ef seq. and govemed by the provisions of Arkansas Code Annotated §

8-6-701 et seg. and §8-6-801 et seq.

EXHIBIT
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3. Pursuant to Ark. Code Ann. § 8-6-703, the District is govemned by a regional solid
waste management board (the “District Board”), which is composed of representatives of each of
the six counties, all cities of the first class and all cities with a population over two thousand
persons geographically located within the boundaries of the District. The county judge of each
county and the mayor of each city serves on the board, unless the county judge or mayor
appoints a representative to serve instead.

4, The District Board includes representatives of Baxter County, the City of
Mountain Home, the City of Gassville, Boone County, the City of Harrison, Carroll County, the
City of Green Forest, the City of Berryville, Marion County, the City of Bull Shoals, Newton
County, the City of Jasper, Searcy County, and the City of Marshall, Arkansas (collectively, the
“Cities and Counties”). Upon information and belief, Jeff Crockett, the mayor of Harrison, is

currently Chairman of the District Board.
5. The Court has jurisdiction over this matter pursuant to Arkansas Code Annotated

§ 16-13-201.
6. Venue is proper in this Court pursuant to Arkansas Code Annotated §16-55-

213(a)(3)(B).
FACTS
7. In October 2005, the District entered into a Trust Indenture dated as of October 1,
2005, with the Trustee (the “Trust Indenture™), and issued its $9,800,000 Northwest Arkzansas
Regional Solid Waste Management District Waste Disposal Refunding and Construction
Revenue Bonds, Series 2005A and $2,540,000 Northwest Arkansas Regional Solid Waste
Management District Waste Disposal Refunding and Construction Revenue Bonds, Taxable

Series 2005B, totaling $12,340,000 in aggregate principal amount. In violation of Section

3426611.5




S04(b) of the Trust Indenture, the District defaulted on the payment of principal and interest on
the Bonds on November 15, 2012 and failed to cure the default by the December 17, 2012, as
requested by Trustee. A true and correct copy of the Trust Indenture is attached as Exhibit 1 and

incorporated by reference.

8. The Bonds were purchased by the Bondholders. Pursuant to Article X of the
Trust Indenture, Bank of the Ozarks, in its capacity as trustee for the Bonds, is authorized to
enforce its remedies in the event of a default under the Trust Indenture.

9. Of the Bond funds borrowed, $1,637,000 was designated (i) to expand waste
holding cells or (ii) to remedy violations existing in 2005 of regulations of the Arkansas
Department of Environmental Quality (“ADEQ”) with regard to closure and post-closure funds.

10.  The District failed to use the borrowed funds for those purposes.

11.  Section 405 of the Trust Indenture provides that the District “will at all times
cause to be maintained, preserved and kept, the Facility,' the Hauling Company and the
Mortgaged Property in good condition, repair and working order, and that it will from time to
time cause to be made all needed repairs, replacements, additions, betterments and improvements
so that the operation and business pertaining to the Facility, the Hauling Company and the
Mortgaged Property shall at all times be conducted properly and so that the Mortgaged Property
shall be fully maintained.”

12. The District failed to comply with Section 405 of the Trust Indenture.

13.  In addition to the payment obligations of the Trust Indenture, the District is also
obligated to honor various performance covenants, including, infer alia, an obligation to comply
with all environmental laws and to comply with all financial assurances regulations designed to

ensure that adequate funds will be available to close a landfill (or part thereof) when capacity is

! All capitalized terms as defined in the Trust Indenture.
3
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reached and to monitor the landfill post-closure for a period of thirty (30) years to ensure no
contamination of nearby properties or groundwater. The District has failed to fulfill this
obligation,

14.  In Section 506 of the Trust Indenture, the District covenants to maintain a post-

closure fund.
15.  The District does not have sufficient funds to complete the necessary closures.

16.  Section 411 of the Trust Indenture provides that the District will continuously
monitor and report to Trustee the estimated remaining capacity for each permitted area within the
Facility on an annual basis. Trustee has received no such capacity reports since 2005, but ADEQ
hes determined that any remaining capacity has been exhausted and, in fact, portions of the
landfill are overfilled in violation of state law and ADEQ regulations.

17. Upon information and belief, the District ceased all landfill-related operations on
our about December 1, 2012 because (1) the landfill was running out of capacity fo accept solid
waste, (2) numerous environmental violations remained uncured, and 3) ‘the District had
inadequate resources to address the operational and environmental issues.

18.  The District failed to require flow consistent with the flow projections provided to
secure the Bond issuance. Arkansas Code Annotated § 8-6-712 states that a district may require
that solid waste generated or collected within the boundaries of the district be delivered to a
particular project for disposal, treatment, or other handling and that any regulation adopted for
the purpose of ensuring payment of bonds shall remain in full force and effect and shall be
enforced so long as any bonds, notes, or other evidences of indebtedness remain outstanding,

However, the District has adopted no such requirement,

34266175




19.  The District failed to prepare for reaching disposal capacity properly as required
by Arkansas Code Annotated § 8-6-716.

20.  On January 6, 2014, the District filed a petition for Chapter 9 bankruptcy in the
United States Bankruptcy Court for the Western District of Arkansas.

21.  In February 2013, ADEQ filed suit against the District in Baxter County,
Arkansas, for violations of environmental laws.

22.  On May 19, 2014, the Baxter County Circuit Court granted ADEQ’s Motion for
Summary Judgment and ordered the District to tutn over certain funds to ADEQ so that ADEQ
could attempt to stabilize and take corrective action in regard to the District’s landfills. A true
and correct copy of the Order Granting Summary Judgment is attached as Exhibit 2 and
incorporated by reference.

23.  If appointed, the Trustee does not intend for a receiver to conflict or interfere with
any clean-up or cotrective operations by ADEQ.

24.  On August 5, 2014, the bankruptcy court dismissed the District’s bankruptcy
petition, stating that the District was not authorized by the State of Arkansas to file for
bankruptcy protection. See Order Sustaining Objection to Filing of Chapter 9 Petition and
Dismissing Case attached as Exhibit 3 and incorporated by reference.

25.  The Court also found that the District had not filed bankruptey in good faith,
citing testimony by a District Board member that the District Board chose not to impose a
revenue producing service fee because “the board members believed that imposing the service
fee would be unpopular with the counties in the district and would result in the board members

failing to be reelected to their respective county positions.” Order, pp. 13-14.

3426617.5




26.  The District is not operational, does not currently have funds with which to repay

the Bonds, and is in violation of the Trust Indenture and Arkansas law,

27.  Arkansas Code Annotated § 8-6-806 allows for the appointment of a receiver if a

district has defaulted on the repayment of bonds,

28.  The Trustee is also entitled to appointment of the receiver under Section 1006 of

the Trust Indenture. See Exhibit 1, page 43.

29.  Further, the Trustee is entitled to a receiver under Rule 66 of the Arkapsas Rules
of Civil Procedure.
30.

A receiver is necessary to evaluate the District’
order to comply with the Trust Indenture and Arkansas law.

The Trustee requests that the Court appoint Geoffrey Treece, an attorney with the
law firm of Quattlebaum, Grooms, & Tull, PLLC, as the receiver of Defendant to carry out the

§ operations, or lack thereof, in

31.

duties and obligations necessary to operate the District, including charging and collecting rates,
Payments, rents,and charges in order to repay the Bonds.

32.  Mr. Treece has extensive experience in commercial litigation matters and has

represented receivers in other complex cases,

33.  Because the District has defaulted under the Trust Indenture, the Trustee is

entitled to appointment of & receiver pursuant to Arkansas Code Annotated § 8-6-806.

34, Under Arkansas Code Annotated § 8-6-806:




35.  Because the District has defaulted under the Trust Indenture, the Trustes is also

36.  Lastly, it is Recessary and proper for a receiver to be eppointed under Rule 66 of
the Arkansas Rules of Cjvil Procedure due to the District’s default under the Trust Indenture,

37.  The Trustee reserves all further rights against the District and any other parties
pursuant to the Trust Indenture, By filing this Complaint for Appointment of Receiver, Plaintiff
does not waive any such additional rights for relief found in Arkansas law or the contractyal
obligations of the parties. This Complaint is filed because of the immediate need for a manager
of the District to protect the interests of alj parties,

WHEREFORE, Bank of the Ozarks, as Trustee for the Bondholders, prays that the Court
appoint Geoffrey Treece to act as receiver of the District in order to operate and maintain the
District and comply with the Trust Indenture and Arkansas law, including but not limited to, the
following:

L

Adopting appropriate regulations through lawful means, pursuant to Arkansas Code

Annotated § 8-6-712(a), including requiring that solid waste Eenerated or collected within the




District be delivered to the District and to maintain any regulation so adopted so long as any
bonds, notes, or other evidences of indebtedness remain outstanding;
1L

Assessing all potential sources of revenue and implementing such rents, fees, and charges
as may be appropriate, including, but not limited to those authorized by Arkansas Code
Anmnotated § 8-6-714;

.

Pursuant to Arkansas law and in compliance with the Trust Indenture, to fix the rates,
fees, and charges of the District to provide revenues sufficient: (1) to pay all costs of and charges
and expenses in connection with the proper operation and maintenance of its projects, and all
necessary repairs, replacements, or renewals thereof; (2) to pay when due the principal of,
premium, if any and interest on all bonds;

v,

Complying with the Trust Indenture and Arkansas law in all other respects.

Respectfully submitted,

MITCHELL, WILLIAMS, SELIG,
GATES & WOODYARD, P.LL.C.
425 West Capitol Avenue, Suite 1800
Little Rock, Arkansas 72201-3525
Telephone: (501) 688-8800

By:_/s/ Christopher A. McNulty
Lance R, Miller (Ark, Bar No. 85109)
Stan D. Smith (Ark, Bar No. 90117)
Christopher A, McNulty (Ark. Bar No. 2008198)

3426617.5




o ELECTRONICALLY FILED
2015-May-15 07:49:20

60CV-14-4479
C06D08 : 7 Pages
IN THE CIRCUIT COURT OF PULASKI COUNTY, ARKANSAS
tth DIVISION

BANK OF THE OZARKS, PLAINTIFF

as Trustee for the Bondholders

\A Case No. 60CV-14-4479

OZARK MOUNTAIN SOLID WASTE DISTRICT DEFENDANT

ALLANSAS DEPARTMENT 0F ENVIRDNMENTAL QUALTYY INTERVENOR,
CONS AP NG RECEIVER

Before the Court is the Complaint for Appointment of Receiver (“Complaint™) filed by

Plaintiff Bank of the Ozarks, as Trustee for the Bondholders (“Trustee™) on December 2, 2014,
and the Answer to Complaint for Appointment of Receiver (“Answer”) filed by the Defendant

Ozark Mountain Solid Waste District (“District™) on January 2, 2015, Also before the Court is

the Motion to Intervene filed on April 14, 2015, by Arkansas Department of Environmental
Quality (“ADEQ™). A hearing was held on April 30, 2015. At the hearing, the Court indicated

that that it would grant ADEQ’s Motion to Intervenc. Based upon the pleadings and the
agreement of the parties as indicated by the signature of their counsel below, the Court, being
fully advised, finds that it is necessary and proper for the Court to appoint a receiver. The Court

further finds as follows:
3606474 _4 i

EXHIBIT




]

1. The Trustee is a banking entity created under Arkansas law authorized to exercise
corporate trust powers and has a principal place of business in Little Rock, Arkansas, and is
acting on behalf of and for the benefit of the holders (“Bondholders™) of the $12,340,000
Northwest Arkansas Regional Solid Waste Management District Waste Disposal Refunding and
Construction Revenue Bonds, Series 2005A and 2005B (collectively, the “Bonds”) dated
October 1, 2005.

2. Defendant, Ozark Mountain Solid Waste District, formerly known as the
Northwest Arkansas Regional Solid Waste Management District (“District™), is a regional solid
waste management district created by the Arkansas General Assembly pursuant to Arkensas
Code Annotated § 8-6-701 et seq. and govemed by the provisions of Arkansas Code Annotated §
8-6-701 et seq. and §8-6-801 ef seq.

3. Pursuant to Ark. Code Ann. § 8-6-703, the District is governed by a regional solid

waste management board (the “District Board™), which is composed of representatives of each of
the six countles, all cities of the first class and all cities with a population over two thousand

persons geographically located within the boundaries of the District. The county judge of each

county and the mayor of certain cities within the District serves on the Board, unless the county

Judge or mayor appoints a representative to serve instead.

4, The District Board includes representatives of Baxter County, the City of
Mountain Home, the City of Gassville, Boone County, the City of Harrison, Carrol} County, the
City of Green Forest, the City of Berryville, Marion County, the City of Bull Shoals, Newton
County, the City of Jasper, Searcy County, and the City of Marshall, Arkansas (collectively, the
“Cities and Counties™). Terry Ott, the County Judge of Marion County, is currently Chairman
of the District Board.

3606474_4
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5. In October 2005, the District entered into a Trust Indenture dated as of October 1,
2003, with the Trustee (the “Trust Indenture™), and issued its $9,800,000 Northwest Arkansas
Regional Solid Waste Management District Waste Disposal Refunding and Construction
Revenue Bonds, Series 2005A and $2,540,000 Northwest Arkansas Regional Solid Waste
Management District Waste Disposal Refimding and Construction Revenue Bonds, Taxable
Series 2005B, totaling $12,340,000 in aggregate principal amount.

6. The Trustee asserts that the indebtedness owed by the District to the Trustee is
secured by certain real estate in Baxter County, Arkansas, and a security interest in all personal
property and all revenue and income as described in the Trust Indenture.

7. In violation of Section 504(b) of the Trust Indenture, the District defaulted on the
payment of principal end interest on the Bonds on November 15, 2012 and failed to cure the

default by the December 17, 2012, as requested by Trustee.
8. As of May 1, 2015, there is $11,090,000 in principal and $1,493,225 in accrued

interest due and owing on the Bonds,

9, The Bonds were purchased by the Bondholders and pursuant to Article X of the

Trust Indenture, Bank of the Ozarks, in its capacity as Trustee, is authorized to enforce certain
remedies in the event of a default under the Trust Indenture.

10. In addition to defaulting under the Trust Indenture, the District does not have
sufficient funds to comply with its obligations under state environmental law to properly

manage, remediate, and complete the necessary closures of its landfills.

1. ADEQ has established in a separate court action that the District is in violation of

state law and ADEQ regulations.
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12.  In February 2013, ADEQ filed suit against the District in Baxter County,
Arkansas, for violations of state law and ADEQ regulations.

13. On January 6, 2014, the District filed 2 petition for Chapter 9 bankruptcy in the
United States Bankruptcy Court for the Western District of Arkansas.

14.  On May 19, 2014, the Baxter County Circuit Court granted ADEQ’s Motion for
Summary Judgment and ordered the District to tum over certain funds to ADEQ so that ADEQ
could begin attempts to stabilize and take corrective action in regard to the District’s landfills.

I5.  On August 5, 2014, the bankruptcy court dismissed the District’s bankruptcy
petition, stating that the District was not authorized by the State of Arkansas to file for
bankruptcy protection,

16.  The District does not currently have funds with which to repay the Bonds, and is
in violation of the Trust Indenture and Arkansas law.

17.  Arkansas Code Annotated § 8-6-806 allows for the appointment of a receiver if
district has defaulted on the repayment of bonds, and Section 1006 of the Trust Indenture also

allows for the appointment of a receiver upon default,

18.  The Trustee has requested, and the District and ADEQ have agreed to, the
appointment of Geoffrey Treece, an attorney with the law firm of Quattlebaum, Grooms, & Tull,

PLLC, as the receiver of the District.

19.  Accordingly, Geoffrey Treece is hereby appointed as thc receiver of the District
(hereinafter, the “Recelver”)

20. The role of the Receiver in the first sixty (60) to ninety (90) days will be 10
investigate and évaluate the operations of the District as explained in more detail below (the
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“Initial Period™). The Rece}ver shall employ and use standard, customary and prudent business
practices in cvaluating the operations of the District.

2].  The appointment shall be effective immediately upon the entry of this Order and
the acceptance of the Receiver.

22.  Receiver acknowledges his role as a receiver and his fiduciary duties and his
responsibility to report to this Court.

23.  The Receiver shall serve without bond.

24.  The Receiver's responsibilities shall run to the Court, and the Receiver shall
provide his written acceptance and oath to faithfully perform the duties reposed in him by the
Court under this Order.

25.  During the Initial Period, the Receiver shall prepare and file with the Court (and
distribute to all parties of record through their appearing counsel) a report (the “Report”)

containing, among other things, (1) an accounting and inventory of the District assets and
liability, (2) a recommendation to the Court concerning the management and operation of the

District, and (3) a recommendation of alternatives for the District to generate additional income

and revenye,
26.  The Receiver shall have complete access to the District and it agents, employees,

accountants, and Board members in performing the duties set forth herein and in any way related
to the management and operation of the District, including, but not limited to, complete access to
the District’s offices and to al] books, records, accounts, audits, reports, and files, including all
real property, and improvements.

27.  The District and ijts officers, agents, representatives, employees, attorneys,
assigns, affiliates, parents and subsidiaries, are hereby enjoined and restrained from interfering
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management, All remaining revenue and income generated from the $2 per ton charge for solid
Waste management shall be deposited in a Separate account in the District’s name and shall not
be used for operations,

29.  The Receiver and the parties hereto acknowledge the State of Arkansas, by and
through the Department of Environmental Quality, has undertaken certain efforts to address
ongoing environmental issues related to the landfills Operated by the District. The appointment
of a Receiver herein is not intended to impede or interfere with those efforts, and the Recejver

will continue to work cooperatively with the Department,

30.  The Receiver may be removed at any time by the Court for good cause shown,
31.  The Court reserves the right to modify and supplement this Order from time to

time as may be deemed necessary and proper. The parties may, by motion, seek to modify this

Order.
32, The parties agree that the facts as stated herein are not the only facts necessary for

the disposition of this case and reserve the right to plead further facts and allegations as

hecessary in further litigation of this matter,

IT IS SO ORDERED,
THE HONORARBLE TIMOTHY D. FOX
PULASKI COUNTY CIRCUIT COURT JUDGE
i
DATE '
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APPROVED BY:
MITCHELL, WILLIAMS, SELIG,

GATES & WOODY. ,P.LL.C.
West Capito] Avenue, Suite 1800

Little Rock, Arkansas 72201-3525

Telephone: (501) 688-8800

By: 18/ Chrtstopher A. McNulty

ce tler (Ark. Bar No, 109
Christopher A. McNulty (Ark. Bar No. 20081 98)
Attorneys for Trustee

VERKAMP & LADD, P.A.
1811 East Main Street
Charleston, AR 72933
(479) 965.224

John P Verkartip (ASC B .
Attorneys for the Districy

ARKANSAS DEPARTMENT OF
ENVIRONMENTAL QUALITY
5301 Northshore Drive

North Little Rock, AR 72] 18-5317
(501) 682-0918
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60CV-14-4479
C0BDOB : 20 Pages
IN THE CIRCUIT COURT OF PULASKI COUNTY, ARKANSAS
SIXTH DIVISION

BANK OF THE OZARKS PLAINTIFF

As Trustee for the Bondholders

VE. CASE No.: 60CV-14-4479

OZARK MOUNTAIN SOLID WASTE DISTRICT DEFENDANT

ARKANSAS DEPARTMENT OF ENVIRONMENTAL
QUALITY INTERVENOR

Geoffrey B. Treece, Receiver (“Receiver”), by and through his attorneys,
Quattlebaum, Grooms & Tull PLLC, for his Report and Recommendations and Motion
for Approval and Implementation of Recommendations, states:

1. This Court entered its Consent Order Appointing Receiver (the “Order”)
on May 15, 2015.

2. Since his appointment, the Receiver has consulted with and interviewed
representatives of each of the parties and examined and reviewed financial statements and
ofher documents pertaining to the operations and financial affairs and condition of the
Ozark Mountain Solid Waste District (the “District”). The Receiver has also traveled to
and viewed each of the District’s real properties, though the visit to the Nabors Landfill
(defined below) consisted primarily of a drive-by since the property gate was locked. The
Receiver was also able to view the hauling equipment discussed more particularly herein.
Additionally, the Receiver has interviewed officials of two other districts (Boston

Mountain and South Central) and examined and reviewed documents and data provided
EXHIBIT

P 6




by the Arkansas Department of Environmental Quality (“ADEQ”) pertaining to, among
other things, the operations and revenue sources generated by the other districts located
throughout the State of Arkansas. Finally, the Receiver has consulted with each of the

Assessors and most of the Collectors for the counties comprising the District and

reviewed data supplied from these sources.
3. ackp on, istri ivil Proceedings. The pleadings and

orders filed in the instant case and the ADEQ Suit (defined herein) and referenced herein
contain extensive factual detail on the background of the District and the financial
transactions and events which gave rise to the filing of this proceeding and the
appointment of the Receiver. For purposes of brevity, the Receiver has limited his
narrative on the background and has incorporated various pleadings and court orders
when deemed appropriate.

The District is a regional solid waste management district created by the Arkansas
General Assembly in 1989. Ark. Code Ann. § 8-6-701 et seq. The District is comprised
of Baxter, Boone, Carroll, Marion, Newton and Searcy Counties. A map of the District
containing each of the cities, towns, and locations of permitted landfills, transfer stations,
recycling facilities and composting sites is attached hereto as Exhibit “1” and
incorporated by reference.

The District is presently governed by a fifteen (15) member regional solid waste
menagement board (the “Board”) which is comprised of mayors and county judges from
each of the six counties. The District’s responsibilities include handling of illegal dump
complaints, hauler licensing, overseeing of grant programs, recycling programs

(including electronic waste), public awareness and waste tire programs.




The District purchased an existing landfill located in Baxter County, Arkansas
(the “Nabors Landfill”) and related equipment and assets in 2005. The acquisition was
funded with a bond issue in the amount of $12,340,000.00. The District defaulted on its
payment obligations under the bond issue in 2012. The District also failed to comply with
various performance covenants of the Trust Indenture relating to the Nabors Landfill,
including but not limited to, compliance with applicable environmental laws and related
financial assurances. The Nabors Landfill was ultimately closed by the District in 2012.

On February 12, 2013, ADEQ filed an action styled Arkansas Department of
Environmental Quality v Ozark Mountain Solid Waste Management District, Circuit
Court of Baxter County, Arkansas, Case No. CV2013-32-4 (the “ADEQ Suit”). ADEQ
was subsequently granted a summary judgment whereby ADEQ was authorized, infer
alia, to take possession of certain Teserve accounts and other financial instraments and
expend the proceeds to address the environmental issues present at the District’s Nabors
Landfill. A copy of the ADEQ Brief in Support of Motion for Summary Judgment
(detailing the various environmental issues with the District and the Nabors Landfill) and
the Order Granting Summary Judgment are attached hereto as Exhibits “2” and “3”,
respectively, and incorporated by reference.

On January 6, 2014, the District filed a voluntary petition for Chapter 9
bankruptey. The Chapter 9 bankruptcy was dismissed on the motion of the Bank of the
Ozarks, as Trustee for the Bondholders (“Trustee™) pursuant to the order of U.S.
Bankruptcy Judge Ben Barry dated August 5, 2014, a copy of which is attached hereto as

Exhibit “4” and incorporated by reference.




On December 2, 2014, the Trustee filed a Complaint for Appointment of Receiver
commencing the instant proceeding. A copy of the Trustee’s Complaint is attached hereto
as Exhibit “S” and incorporated by reference. The Court entered its Consent Order
Appointing Receiver (“Consent Order”) on May 15, 2015.

The Nabors Landfill is presently closed for business and is being monitored by
ADEQ. ADEQ contracted with Inland Waste Solutions, LLC (“Inland”) to maintain the
landfill roads, haul leachate from the landfill and to provide a temporary cover at the
landfill but, upon information and belief, ADEQ terminated Inland on or about August
26, 2016. The landfill will soon undergo closure by a third party contractor under the
supervision of ADEQ. A recent ADEQ Solid Waste Management Site Summary (“Site
Summary”) with background on the Nabors Landfill is attached hereto as Exhibit “6” and
incorporated by reference.

Though it no longer operates a landfill or waste hauling business, the District
continues to operate and provides numerous other services. Generally speaking, the
District is responsible for developing and implementing solid waste management
activities throughout the District in conformity with directives from the Board and as
required by applicable federal, stite and local laws and regulations. This includes
responsibility for monitoring and administering services related to projects within the
District and ensuring compliance with applicable laws and regulations. More specifically,
the District's responsibilities include the development, maintenance and administration of
the District Solid Waste Plan, licensing of waste haulers, collection of tipping fees,
administration of recycling grants, administration of the waste tire and electronic waste

programs, administration of the Certificate of Need process (for entities seeking to open a




transfer station, landfill or expansion of an existing landfill), handling of illegal dump

complaints, education and community outreach.
A]isting of each

member of the Board, the governmental entity they represent and their term is listed on
Exhibit “7” attached hereto and incorporated by reference.

The District has no employees. All administrative and management functions of
the District are handled through independent contractors. The day to day operations of the
District are handled by Ms. Melinda Caldwell, Ext‘;cuﬁve Director for the District. Ms.
Caldwell is the principal of Via Recyclables, LLC which is under contract to manage the
affairs of the District. Ms. Amanda Herd provides some electronic waste public e;dncation
services on behalf of the District and is compensated from an electronic waste grant.

Various professionals are also contracted with to handle legal, accounting and
financial auditing services. John Verkamp, Esqg., an attorney from Charleston, Arkansas,
serves as general counsel to the District. J. Timothy Fulmer, CPA, P.A., a certified public
accountant from Rogers, Arkansas, provides auditing services to the District. Mr. Luke
Feighert, CPA, Finance Director for the City of Harrison, Arkansas is responsible for the
routine accounting and financial functions of the District. Mr. Feighert’s responsibilities
include handling of the District bank accounts, accounts payable and receivable and
preparation of periodic financial reports for the District.

5. Inventory of District Assets. According to the records of the Baxter

County Assessor, the assets of the District include twenty parcels of real property.
Eighteen parcels are located in rural Baxter County with a physical address of 1194 RLH

Landfill Road, Mountain Home, Arkansas. These rural parcels are contiguous, aggregate




792.69 acres and include the site of the Nabors Landfill. Most of the acreage is wooded
except for the landfill site.

There are two real estate parcels with improvements located on Rossi Road,
Mountain Home, Arkansas. The first parcel is located at 1305 Rossi Road and consists of .
2 4 acre parcel containing a 2,745 square foot office building and a 2,864 square foot
service/repair garage. The parcel also includes a substantial amount of asphalt and
concrete paving. Upon information furnished by the District, the office building is in a
state of disrepair and will require a new roof among other repairs. The remaining parcel is
nearby at 1206 Rossi Road and consists of a .79 acre percel containing a 1.920 square
foot metal building which serves as a service/repair garage. There is no paving on the
premises.

The Receiver has not obtained appraisals or other valuations on any the real
properties. Moreover, each of the properties are tax exempt given the District’s quasi-
governmental status so there is no valuation information available from the Baxter
County Assessor.

The District owns multiple items of tangible personal property which can be
divided into two separate groups. One group consists of the personal property related to
the landfill and hauling operation. The other group consists of the personal property
relating to the District’s ongoing operation.

The landfill and hauling personal property includes various kinds of equipment,
furniture, fixtures, rolling stock, containers, tools, tires, parts and other miscellanecus

items. All of these items are located either at the landfill or at the Rossi Road locations.




The lion’s share of this personal property is in poor to fair condition since it has been
sitting in open weather conditions for the last several years.

The personal property presently used in connection with the District’s ongoing
operations consists primarily of waste tire trailers and miscelianeous office equipment,
furniture and supplies.

The District also maintains two (2) bank accounts at Community First Bank
consisting of an operating account for the District with a balance of $89,520.60 as of July
31, 2016’ and a separate account holding all other funds generated by the District with a
balance of $438,588.98 as of July 31, 20162 The District also maintains an operating

account for the Nabors Landfill at Arvest Bank with a balance of $528.16 as of June 30,

2016.

6. Balance Sheet — The assets and liabilities of the District are summarized in
the Balance Sheets prepared by Mr. Feighert for the District for the period ending June
30, 2016 and attached hereto as Exhibit “8” and incorporated by reference.’

7. Profit and Loss Statements. A Profit and Loss Statement prepared by Mr.
Feighert for the District for the period commencing July 1, 2015 and ending July 30,

2016 is attached hereto as Exhibit “9” and incorporated by reference.

8. Audited Financial Statements. The District’s financial statements are

audited by an independent auditor, J. Timothy Fulmer, Certified Public Accountant, P.A.

1 Consists of the $7,500 monthly set aside per the Consent Order.

2This account consists of the remaining $2 per ton fees and some restricted grant funds, the latter of which
may be used by the District per the Consent Order,

3 The balance sheet does not include the hauling and landfill personal property or the real property in the
assets. Likewise, none of the lisbilities owed by the District to the Trustee or to ADEQ are listed in the

liabilities.




A copy of the most recent audited financial statements for the fiscal year ending June 30,
2015 is attached hereto as Exhibit “10” and incorporated by reference.*
9. Sources of District Revenues. The Arkansas legislature empowered the

district boards to “fix, charge and collect rents, fees, and charges of no more than two
dollars ($2.00) per ton of solid waste related to the movement or disposal of solid waste
within the district . .. " Atk Code Amm. § 8-6-714(a)(1)(AJ. This first type of fee is
commeonly referred to as a “tipping fee” and the District presently imposes the maximum
amount of fee allowed under the statute. The board is also authorized to charge and
collect fees for solid waste disposal of within the district imrespective of whether the

waste was generated in the district. Ark. Code Ann, § 8-6-714(a)(2). Additionally, the
8 Jor which the board makes

board “may levy g service fee on each residence.or busi
solid waste collection or disposal services gvailable.” Atk. Code Ann. § 8-6-714(d)
[Emphasis supplied]. With a majority vote, the board may “require fees or delinquent
fees to be collected with the real and personal property taxes of any county within the
district.” Ark. Code Ann. § 8-6-7 14(e)(1)(A).

Judge Barry’s opinion granting the Trustee’s motion to dismiss the Chapter 9

proceeding states as follows:

constructed, resulting in the risk that leachate would contaminate the
groundwater if the District did not undertake remedial measures.
McKinney further testified that grants received by the District, as well as
the $2.00 per ton tipping fee collected by the District, were exhausted on a

4 The balance sheet does not include the hauling and landﬁllpersonalpropmyortherealpropmyinthe
assets, There is likewise no reference to the District's lisbilities owed to the Trustee though there is a
reference in Note 8 pertaining to contingencies in favor of ADEQ arising from the District’s obligation to
pump leachate at the landfill and cleanup of the District’s waste tire site,




monthly basis by the District’s efforts to remedy the leachate problem. As
a result, the District operated at a deficit each month, Compounding the
financial difficulties created by the leachate, many of the District’s
member counties opted to transport their solid waste to less expensive
landfills located in other parts of Arkansas or out of state. Despite the
District’s financial problems, McKinney testified that the board never
seriously considered levying the service fee authorized by Arkansas Code
Annotated section 8-6-714(d). McKiimey testified that there was some
concern that the statutorily authorized service fee might be considered an
illegal exaction, but that the fee was discarded as a source of revenue
primarily because the board considered it g “politically unacceptable
solution” that would likely result in District board members not being
reelected to the offices that they held in their respective counties
[Footnotes omitted],5

In addition to the tipping fees, the District’s present sources of revenue consist
primarily of grants for electronic waste, recycling and waste tires. There is also minimal
revenue generated from other sources such as hauler licensing. The electronic waste and
waste tire grant proceeds are restricted to the express purposes of those specific
programs. The recycling grant money is not restricted and can be used ft_)r general
operations.

The June 30, 2015 audited financial statements reflect that the District’s total
operating revenues decreased by $45,862 or 7.2% from the prior year due to a decrease in
recycling and waste tire grants.® This decrease in total operating revenues followed a
4.9% decrease for the year ended June 30, 2014 which was likewise primarily attributable
to a decrease in recycling and waste tire grants,

10.  Claim of Trustee. A detailed narrative and documents describing the claim

of the Trustee is more fully described in the Trustee’s Complaint which includes the

Trust Indenture. See Exhibit 5. As of August 5, 2016, the District was indebted to the

® See Exhibit 4, pgs. 2-3.
¢ See Exhibit 10, pg. 2.

e s




Bondholders under the Trust Indenture in the amount of $13,276,296.30, including
principal in the amount of $11,090,000.00 and accrued interest in the amount of
$2,186,296.27. Pursuant to the Trust Indenture, the Trustee claims that the bond
indebtedness is secured by blanket security interest in the assets of the District.

As more particularly stated in the Trustee’s Complaint and the Trust Indenture,
the bond issue was divided into 2005A and 20058 bond categories. The original amounts

and maturities of the bonds are summarized as follows:

SERIES 2005A BONDS
YEAR AMOUNT
2017 $90,000.00
2018 350,000.00
2019 365,000.00
2020 380,000.00
2021 400,000.00
2025 1,800,000.00
2030 2,810,000.00
2035 3,605,000.00

SERIES 2005B BONDS
2010 $745,000.00
2013 705,000.00
2017 1,090,000.00

The District has partially satisfied the Series 2005B bonds. The 2010B bonds
have been fully satisfied by the District. The 2013B and 2017B bonds have a remaining
principal balance of $250,000.00 and $1,040,000.00, respectively. There has been no
payment on the Series 2005A bonds with a principal balance totaling $9,800,000.00.

1. Claims of ADEQ Q. A narrative and documents describing the claim of
ADEQ relating to Nabors Landfill is more fully described in the ADEQ Brief in Support
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of Motion for Summary Judgment, the Order Granting Summary Judgment and Site
Summary, See Exhibits. ‘27, ‘3" and “6”. In eddition, ADEQ is statutorily obligated to
pursue recovery of all amounts expended in connection with the imminent closure and
remediation of the Nabors Landfill. The most recent estimate of the cost of ADEQ’s
closing and remediation effort provided to the Receiver exceeds $16,000,000.00.

On August 14, 2016, the Arkansas Building Authority gave notice for request for
bids to address the closure and related needs at the Nabors Landfill. Bids were submitted
and opened in September, 2016 but no contract was awarded due to a required design
change to the landfill. The State will seek new bids upon approval of the design change.

12.  Other Claims Against the District, There are no other creditors of the
District other than the Trustee and ADEQ. The District’s liabilities primarily consist of
short term Liabilities incurred and paid in the ordinary course of business,

13. Needs of the District. The District’s needs falls into two categories. The

first category consists of those needs arising from the ongoing, ordinary operations of the
District. The latter category comsists of the District’s post-closure maintenance
obligations at the Nabors Landfll,

In the course of his investigation, the Receiver requested that Ms. Caldwell
provide a listing of District’s needs arising from or relating to the ongoing operations of
the District and its associated responsibilities. Ms. Caldwell responded with a prioritized
listing of several needs. On the administrative side, Ms. Caldwell identified that the
District has a need for a full time education coordinator and a full time abatement and
outreach coordinator, While education and community outreach is a significant

responsibility of the District, the latter Position is especially significant given the

11
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substantial increase in illegal dumping. The District Presently relies on turning over
illegal dumping complaints to local [aw enforcement agencies, The illegal dumping
complaints are, understandably, subordinate in priority to the other matters law
enforcement normally deals with.

Ms. Caldwell also identified needs specific to the counties comprising the
District. Al of the identified needs except for one consisted of various items of
equipment. The exception was a hew recycling center for Carroll County with an
estimated cost of $500,000.00, The current recycling center is located in Eureka Springs
onalu'llsideandisnotlargeenoughtokeepupwithdemand.Asaresult, the Carroll
County Solid Waste Authority desires to construct a new center in Berryville, Ms,
Caldwell notes that each of the needs can likely be addressed with un-restricted recycling
grant money over a period of time if the recycling funds aren’t needed for other costs of
the District.

The post-closure maintenance obligations at the Nabors Landfill will not arigse
unti] the closing and remediation of the landfill has been concluded by ADEQ which the
Receiver anticipates should oceur sometime in 2018, A cost estimate prepared by ADEQ
specifically describing the District’s post-closure maintenance obligations and related
costs is attached hereto as Exhibit *11” and incorporated by reference. The cost estimate
projects the total cost of post-closure maintenance obligations to cost $1,535,000.00.

Costs in year onpe are Projected at $83,550.00 while the cost in subsequent years is

years is solely attributable to plugging and replacing defective groundwater monitoring
wells and final plugging of groundwater monitoring wells,
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The ADEQ cost estimate is based on a thirty (30) year period of monitoring and
maintenance at the site. The estimate assumes that third parties will be contracted to
manage the required activities. In its submission to the Receiver, ADEQ suggested the
District might be able to reduce the costs of post-closure maintenance through in kind
work by the counties. ADEQ also reported that it often sees groundwater monitoring
expenses reduced over time as a result of observed data. Moreover, ADEQ noted that
regulations allow owners the ability to seek reduced frequencies of monitoring and, in
some cases, to seek suspension of monitoring based on stabilized groundwater data

observations over time where appropriate.

14.  Recommendations of the Receiver. The Receiver makes the following
recommendations:

(2)  Private Sale of Landfill and ing_Personal Property: Pa: nent_of
Account Proceeds. The Receiver recently retained the services of Cecil Phillips of
Springdale, Arkansas to evaluate the landfill and hauling personal property for either

auction or private sale. Mr. Phillips is a long time auctioneer, well-known to Northwest

Arkansas bankruptcy judges and trustees, who has conducted many bankruptey and
Article 9 sales. In addition to his expertise, Mr. Phillips was retained for his particular
knowledge and experience with the subject equipment having been employed by the
District to auction the personal property in the bankruptcy proceeding, The proposed sale
was never conducted when the District's bankruptcy proceeding was dismissed.

Based on his recent inspection of the hauling and landfill personal property and
discussions with several prospective purchasers, Mr. Phillips advised the Receiver that a

private sale is the most feasible means of disposition. As a result of Mr. Phillips’ efforts,
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the Receiver has obtained an offer from 4 DLLC of Huntsville, Arkansas to purchase all
of the landfill and hauling personal property for a purchase price of $461,000.00 (the
“Detson Offer”). A copy of the Dotson Offer is attached hereto as Exhibit “12”,

After discussion with Mr. Phillips, the Receiver is of the opinion that the Dotson
Offer is the best and highest bid that is likely to be received for the property and that the
District should move forward expeditiously with the Pproposed sale. The Receiver intends
to file a separate Motion with the Court seeking authorization of the Court to accept the
Dotson offer sell the property, where-is, as-is, with all faults, free and clear of liens and
claims on an expedited basis. The Motion will include a request for approval of the
Payment of a ten (10%) commission to Mr. Phillips for his services. Mr. Phillips has
agreed to waive any request for reimbursement of costs and expenses.

The Trustee claims a security interest in the subject personal property. Assuming
approval of the sale by the Court and closing of the sale, the Receiver proposes that
Projected net sales proceeds of $4 14,900.00 be paid to the Trustee,

In addition, the $438,588.90 (as of July 31, 2016) held in the separate account of

the District at Community First Bank should be paid to the Trustee net of any costs and

expenses of the receivership.

(b)  Private Sale of Real Property. The Receiver proposes that the all of the

District’s real property assets be sold as soon as is reasonable practicable. A commercial
real estate broker in the Baxter County area should be immediately retained to market and
sell the Rossi Road properties. The sale of the rura] acreage at the landfill needs to be
further studied but, in any event, it is not likely that any of the property can be sold until
the closure and remediation of the landfill has been remediated.
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The Receiver proposes that all net sales proceeds of the District’s real properties
be paid to the Trustee,

()  Means of Generating: and Collecting New Revenue. The District lacks the
necessary financial resources to operate in the ordinary course of business, to address the
post-closure maintenance obligations at the Nabors Landfill and the other District needs
described by Ms. Caldwell, and to service its debt to the Trustee and ADEQ. Assuming
the implementation of the Trustee and ADEQ repayment scenarios described herein, new
revenues of $1,000,000.00 anmuslly will be needed in order to service the debt.
Additional revenue will be necessary for the District to address its post-closure
maintenance obligations. The District therefor requires an additional stream of revenue
without further delay.

As cited above, the Board is statutorily authorized to levy a service fee on each
tesidence or business for which the board makes solid waste collection or disposal

services available. The legislative history on the act creating the waste districts states

achieve remedial intent.” Ark. Code Ann. § 8-6-701[Emphasis supplied]. The District

affords multiple solid waste collection and disposal services to the residents and
businesses within the District thereby providing the legal basis for the levy of the service
fee. Accordingly, the Court should order the levy of an annual service fee in an
appropriate amount for each residence and business located within the District.
According to data procured from the county assessors throughout the District, the
Receiver estimates there are approximately 72,612 residences and businesses throughout
the District. That number includes assessments for 66,961 residential parcels (compared
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to a July 1, 2015 U.S. Census estimate of 71,987 housing units in the District) and 5,651
businesses. Tax delinquencies fluctuated over the counties comprising the District from
2-5%. For purposes of this discussion, the Receiver has assumed a 5% delinquency rate
or 3,630 assessments. While this delinquency rate is likely high (and most delinquencies
will ultimately be collected), it is prudent to err on the safe side in projecting revenue to
ensure the District is provided with sufficient revenues. A deduction for 5%
delinquencies results in 68,982 assessments,

The Receiver proposes that the District be ordered to assess an annual service fee
of $18.00 commencing in 2017 and continuing for the life of the repayment plan set forth
herein. The District would generate annual gross service fees in the amount of
$1,241,676.00 based on a service fee of $18.00 and 68,982 assessments, The first
$1,000,000.00 of service fees would be earmarked for and paid to the Trustee and ADEQ
to satisfy their debt, as more particularly specified in paragraphs 14(d) and (e). The next
$100,000.00 in service fees would be earmarked for and paid to the District for its needs;
provided, however, that the funds would be first applied to the full satisfaction of the
particular year’s post-closure maintenance obligations prior to any other need. Finally,
service fees collected over and above $1,100,000.00, if any, would be earmarked for and
paid to ADEQ in further satisfaction of its claim.

The amount of the service fee would automatically be reduced to $2.00 annually
in the years following satisfaction of the ADEQ claim to ensure that the District can meet

its post-closure maintenance and other needs. The District would have the ability to

terminate the service fee at its sole discretion once the District has fully complied with its




post-closure maintenance obligations at the landfill and contingent upon having paid all
amounts owed to the Trustee as ordered by the Court herein,

The Receiver further proposes that the service fee be billed on the property tax
bill of each residence and business throughout the six county district, Any order adopting
these recommendations should provide that the Receiver is authorized to immediately
contact and direct the respective county assessors, collectors and/or treasurers to set up
the appropriate mechanisms for assessment and collection of the service fee from the
affected property owners. All service fees collected would be promptly transmitted by the
county collectors and/or treasurers on an annual basis to the Bank of the Ozarks Trust
Department (“BOZ”) which would act as payment agent frec of charge and be
responsible for paying the proceeds to the intended recipients under these
recommendations. BOZ should be determined to be exempt from any requirement to post

bond for their services.

(d)  Treatment of Claim of Trustee. The Receiver proposes that the claim of

the Trustee be capped at the remeining principal balance of the bonds in the amount of
$11,090,000.00. The Trustee's claim would bear no interest over the life of the payment
plan as described herein and be satisfied by nineteen (19) annual installments
commencing in 2017 and continuing through 2035, which is the last scheduled maturity
of the original bond issue. The Trustee would be paid annual installments in the amounts
and applied to the bonds as more particularly set forth on the Excel spreadsheet attached
ag Exhibit “11” which is incorporated by reference. Payments to the Trustee from the
service fee as described in paragraphs 14(c) and (d) shall be reduced by the net amount
received by the Trustee from the sale of the District’s personal property, real property and
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()  Mana gement of the District, Since the board is a creature of statute and

will change periodically based on election results, the Receiver has formed no
recommendation with regard to the board. The Receiver has had extensive discussions,
including a face to face meeting, with Ms. Caldwell and M. Feighert and has found both
to be very knowledgeable, courteous and prompt. The District is well represented by
very capable and knowledgeable counsel in Mr. John Verkamp, The District’s acute
financial issues stem from prior management of the District and electoral politics, The
Receiver does not believe any change is necessary in the management of the District at
this time.

(@ Receivership Costs. Notwithstanding anything contained herein, all legal
fees, costs and expenses related to the receivership should be paid from funds held by the
District.

15.  Amendment. The Receiver reserves the right to amend or supplement this

report as the case proceeds.

16.  Reguest for Court Approval and Implementation of Recommendations.

The Receiver requests that the Court approve and order the implementation of the
recommendations contained herein after notice to the parties and opportunity for a
hearing,

WHEREFORE, Geoffrey B. Treece, Receiver prays that this Court enter its order
approving and ordering the implementation of his recommendations contained herein and

for all other just and proper relief to which he is entitled.
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Respectfully submitted,

QUATTLEBAUM, GRrRoOOMS &
TuLLPLLC

111 CenterStreet, Suite 1900
Little Rock, AR 72201
Telephone: (501) 379-1735
Email: .com

By: /s/ Geoffrey B, Treece
Geoffrey B, Treece (84146)

Attorneys for Geoffrey B. Treece, Receiver

CERTIFICATE OF SERVICE

Lance R. Miller

Mitchell, Williams, Selig.

Gates & Woodyard, P.LL.C.

425 W. Capitol Avenue, Suite 1800
Little Rock, AR 72201-3525

John P, Verkamp
Verkamp & Ladd, P.A.
1811 E. Main Street
Charleston, AR 72033

Michael McAlister
Arkansas Department of
Environmental Quality

5301 Northshore Drive

North Little Rock, AR 721 18-5317

on this 15% day of November, 2016,
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ELECTR&!I\I.LCALLY FILED
Lany Crane, CirmutiiCounty Clerk
2017-Jan-26 00:35:16
60CV-14-4479
C08D08 ; 5 Pagas_ _A
IN THE CIRCUIT COURT OF PULASKI COUNTY, ARKANSAS
SIXTH DIVISION
BANK OF THE OZARKS PLAINTIFF
As Trustee for the Bondholders
V5. CASE No.: 60CV-14-4479
OZARK MOUNTAIN SOLID WASTE DISTRICT DEFENDANT
ARKANSAS DEPARTMENT OF ENVIRONMENTAL
QUALITY INTERVENOR

AND MOTION FOR APPROVAL AND IMPLEMENTATION OF
RECOMMENDATIONS

Geoffrey B. Treece, Receiver (“Receiver”), by and through his attomeys,
Quattlebaum, Grooms & Tull PLLC, for his Amendment to Report and

Recommendations and Motion for Approval and Implementation of Recommendations,
States:

1. The District’s ! operating account (the “Operating Account”) at
Community First Bank (funded from the $7,500.00 monthly sef aside per the Consent
Order) held a balance of $129,556.94 as of October 31, 2016. The District’s separate
account (the “Segregated Account”) holding all other funds generated by the District held
a balance of $628,124.75 as of October 3 1, 2016.

2. In paragraph 14(a) of his original report and recommendations, the
Receiver recommended, infer alia, that certain proceeds contained in the Segregated

Account be paid to the Trustee. Specifically, the recommendation provided that all of the

! Except as provided herein, all defined terms contained herein have the meanings contained in the
original report filed with the Coust,




proceeds held in the account, net of the costs and expenses of the Receiver should be paid
toﬂ:eTmsteeuponCmntappmvalofthemportandmoommendaﬁons.The
recommendation is cla:iﬁedtoprovidetbatallofthepmceedscontainedinﬂ;\e
Segregated Account, net of all restricted electronic waste grant proceeds? and the Court
approved costs and expenses of the Receiver including, without limitation, attorneys’ fees
and professional fees, shall be paid to the Trustee upon Court approval of the report and
recommendations as amended. Further, upon Court approval of the report and
recommendations, all electronic waste grant proceeds contained in the Segregated
Account shall be released to the District for jts use, subject to all applicable restrictions
on the use of such funds.

3 In paragraph 14(c) of his original report and recommendations, the
Receiver recommended, inter alia, that the District be ordered to assess an annual service
fee of $18.00 commencing in 2017 and continuing for the life of the repayment plan, The
recommendation is modified to clarify that the Court should order that the Receiver be
directed to assess the service fee on behalf of the District and that such assessment should
commence in 2018 since there is insufficient time for the counties to log and bill the
service fee for billing this year.

4, The Excel Spreadsheet referred to 14(d) of the original report and
recommendations was misidentified as Exhibit 11 (it should have been listed as Exhibit
13) and inadvertently omitted from the original filing, A revised version of the Excel
Spreadsheet is attached hereto as Fxhibit 13. The Excel Spreadsheet has been revised to

reflect that the initial assessment of the service fee, if approved, would commence in

2 Per information provided by the District, the Segregated Account balance of $628,124.75 as of
October 31, 2016 included the sum of $229,915.93 in electronic waste grant proceeds.
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2018. The effect of commencing the service fee in 2018 moves the projected timetables
for satisfaction of the claims of the Trustee and ADEQ provided for in paragraphs 14(d)
and () back one year to 2036 and 2042, respectively.

5. This Court entered an agreed order® whereby the Receiver was authorized
to sell the hauling and landfll personal property owned by the District to 4D via private
sale. Afier some initial concern that 4D would not obtain necessery financing, it now
appears 4D will obtain its financing and be able to close the sale within 30-60 days
hereof.

6. The Nabors Landfill remediation was submitted for re-bidding by the
Arkansas Building Authority. The bidding closed on January 17, 2017. As of this filing,
the Receiver had not received any notification from ADEQ concerning the acceptance of
any bid.

7. The assets and Hiabilities of the District are further summarized in the
Balance Sheets prepared by Mr. Feighert for the District for the period ending October
31, 2016 and attached hereto as Exhibit “14” and incorporated by reference. A Profit and
Loss Statement also prepared by Mr. Feighert for the District for the period commencing
July 1, 2016 and ending October 31, 2016 is attached hereto as Exhibit “15” and
incorporated by reference.

8 The original report and recommendation is modified to recommend that
the Court order that the Receivership remain in full force and effect for such time as the
Court deems necessary in order to monitor and periodically report on the assessment and

collection of the service fee and the repayment plan provided for herein and to make such

% See, Agreed Order Granting Receiver’s Motion to Sell Personal Property Free and Clear of All Liens,
Claims and Encumbrances filed on December 1, 2016.
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additional recommendations as may be necessary to adequately and fully address the
matters contained herein.

WHEREFORE, Geoffrey B. Treece, Receiver prays that this Court enter its order
approving his report and ordering the implementation of his recommendations, as
amended herein, and for all other just and proper relief to which he is entitled.

Respectfully submitted,
QUATTLEBAUM, GROOMS &
"TULLPLLC

111 Center Street, Suite 1900

Little Rock, AR 72201
Telephone: (501) 379-1735

Email: gtreece@qgtb.com

By: /s/ Geoffrey B, Treece
Geofirey B. Treece (84146)

Attorneys for Geoffrey B. Treece, Receiver




CER’HFICAITE OF SERVICE

Lance R. Miller

Mitcheli, Williams, Selig.

Gates & Woodyard, P.LI.C.

425 W, Capitol Avenue, Suite 1800
Little Rock, AR 72201 -3525

John P. Verkamp
Verkamp & Ladd, P.A.
1811 E. Main Street
Charleston, AR 72933

Arkansas Department of
Environmental Quality

5301 Northshore Drive

North Little Rock, AR 721 18-5317

on this 26® day of January, 2017.

{5/ Geoffrey B, Treece

Geoffrey B. Treece
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ELECTRONICALLY FILED
Puiaski County Gircuk Court

Larry Crane, Clrouit/County Clerk
2017-Apr-21 15:09:04
B80CV-14-4479
IN THE CIRCUIT COURT OF PULASKI COUNTY, ARKANSA4&—C08008 1 7 Pages
SIXTH DIVISION

BANK OF THE OZARKS, as

Trustee for the BONDHOLDERS PLAINTIFF

v CASE NO.: 60CV-14-4479

OZARK MOUNTAIN WASTE

DISTRICT DEFENDANT

ARKANSAS DEPARTMENT OF

ENVIRONMENTAL QUALITY INTERVENOR

On Japuary 27, 2017 came on for consideration the Receiver’s Report and
Recommendations and Motion Jor Approval and Implementation of Recommendations filed on
November 15, 2016 and the Amendment to Receiver’s Report and Recommendations and Motion
Jor Approval and Implementation of Recommendations filed on January 26, 2017 (the November
15, 2016 and January 26, 2017 filings of the Receiver are collectively referred to herein as the
“Report and Recommendations™), by the receiver of Ozark Mountain Solid Waste District (the
“District”), Geoffrey B. Treece (the “Receiver”). The Receiver appeared on his own behalf,
Bank of the Ozarks, as Trustee for the Bondholders (the “Trustee™), appeared by and through
Mitchell, Williams, Selig, Gates & Woodyard, P.L.L.C., by Lance R. Miller. The District,
appeared by and through Verkamp & Ladd, P.A., by John P. Verkamp. Arkansas Department of
Environmental Quality (“ADEQ"™) appeared by and through Michael McAlister, Based on the
Motion, statements of the parties at the hearing, and the entire record in this matter, the Court
finds and orders as follows:

L. None of the parties filed an objection or response or voiced an objection to the

Report and Recommendations at the hearing. EXHIBIT




2. The Report and Recommendations, which is incorporated herein by reference as if
set forth word for word and, as further modified herein pursuant to the agreement of the parties,
is in the best interest of the parties and is hereby approved. In addition to the actions
contemplated by the Report and Recommendations, the Receiver is hereby granted the authority
to immediately take any and all such further action as may be necessary, reasonable and proper
to fully implement the Report and Recommendations.

3 The Receiver is hereby further granted the authority to immediately take any and
all such action as may be necessary, reasonable and proper, including without limitation, the
evaluation, investigation, prosecution and/or settlement of any claims the District holds against
the Northwest Arkansas Development District, arising from or related to its past management of
the District.

4. The District shall use its reasonable, best faith efforts to assist the Receiver with
respect to the implementation of the Report and Recommendations,

5. Pursuant to Ark. Code Ann. § 8-6-714(d) and other applicable law, the Receiver,
acting on behalf of the District, shall cause an annual service fee of $18.00 (the “Service Fee™) to
be assessed against each residence and business parce] located within the District, The Service
Fee shall commence in 2018 and continue until such time as the claims of the Trustee and ADEQ
have been paid in full, all as more particularly described in the Report and Recommendations,

6. Paragraph 14(c) of the Report and Recommendations is hereby modified to clarify
that owners of multi-unit residentia] properties shall be charged a Service Fee for each unit
comprising the multi-unit property.

7. The Receiver shall cause the Service Fee to be billed on the property tax bill of
each residence and business owner throughout the District. The Receiver is authorized to

immediately contact and direct the respective county assessors, colleciors and/or treasurers to set
2
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up the appropriate mechanisms for assessment and collection of the Service Fee from the
affected real property owners.

8. The Receiver shall canse the Service Fee collected hereby to be promptly
transmitted by the county collectors and/or treasurers on an annual basis to the Trustee which
shall act as payment agent free of charge to the District and/or the Receiver. The Trustee shal} be
responsible for annual distribution of the proceeds to the intended recipients, all as more
particularly described in the Report and Recommendations. Bank of the Ozarks shall be exempt
from any requirement to post bond for its services.

9. Paragraph 14(a) of the Report and Recommendations is hereby modified to
provide that, upon entry of this Order, the District shal] pay the Trustee the sum of Four Hundred
Thousand and 00/100 Dollars ($400,000.00) and the legal fees and costs incurred by the
Receiver prior to the entry of this Order. All remaining amounts held by the District in its bank
accounts after the payments provided for in this paragraph shall be the sole and separate property
of the District and the District shall have the full use of said funds for such purposes as may be
lawful and proper.

10.  The Service Fee shall be reduced to $2.00 annually in the years following
satisfaction of the ADEQ claim to ensure that the District can meet its post-closure maintenance
and other needs, all as more particularly described in the Report and Recommendations,

11, The limitation on the District’s use of the $2.00 “transport fee” authorized by Azk,
Code Ann. § 8-6-714(a) contained in Paragraph 28 of the Consent Order Appointing Receiver

filed on May 15, 2015 is hereby terminated and the District shall have the full use of said funds

for such purposes as may be lawful and proper.
12.  The Receiver shall retain a commercial real estate broker to market and sell the

District’s properties located at 1206 Rossi Road and 1305 Rossi Road, Mountain Home
3




(collectively, the “Rossi Road Properties”™), the approximately 500 acres of rural property (the
“500 Acre Parcel”) and the approximately 200 acre landfil] site (the “Landfill”) as soon as
reasonably practicable following the entry of this Order; provided, however, the Receiver may
cause the sele of the 500 Acre Parce] and the Landfill to be subdivided and sold in separate
parcels as circumstances may require. Prior to any sale of real property within the Landfill, the
Receiver shall notify ADEQ in writing so that ADEQ may determine that such sale shall not
hinder landfill remediation and closure cfforts and is consistent with ongoing post-closure
requirements and use restrictions. If the Receiver, the District, ADEQ, and Trustee are in
agreement on the terms of a proposed sale, the Receiver shall be authorized to close such sale
without obtaining further authorization from this Court, it being the intention of the Court and
the parties to fully authorize the sale of such properties where the parties are in agreement, Any
such sale shall be free and clear of liens, claims and encumbrances with’ such liens, claims and
eocumbrances attaching to the proceeds. Any title company closing said sale shall be entitled to
rely on this Order and may teke all reasonable and Decessary steps to close the sale, including
without Limitation, distribution of the proceeds in the manner agreed to by the Receiver, the
District and Trustee. Notwithstanding the foregoing, it shall not be necessary for the Receiver to
obtain ADEQ’s prior consent for the sale of the Rossi Road Properties or the 500 Acre Parce] nor
will it be necessary for the Receiver fo obtain the Trustee’s prior consent for the sale of the
Landfill,

13. Except as provided in paragraph 9 herein, nothing contained in the Report and
Recommendations or this Order shall affect the validity or enforceability of any lien or security
interest in favor of the Trustee in the teal or personal property of the District, For purposes of

clarification, the Trustee does not claim a lien on the Landfji],




14 Upon entry of this Order, the Clerk is hereby dirccted to close the case,
Notwithstanding the foregoing, unless the Court orders otherwise for cause, the Receiver shal]
retain his guthority and duties forapeﬂodofthree(B)yemsﬁ'omthedateoftheﬁlingofthis
Order to permit the Receiver to fulfill his duties and monitor the implementation of the Report
and Recommendations and this Order, to periodically Teport to the Court and the parties and to
make such additional recommendations to the Court or seck rulings from the Court as may be
hecessary to adequately and fully address the matters contained in the Report and
Recommendations and this Order. The Receiver shall file his final report and account no later

than three (3) years from the date of the filing of this Order.
I15.  The Receiver shall periodically submit his futyre billings for legal fees and costs

directly to the District (with copies to the Trustee and ADEQ) for payment which the District
shall be authorized to immediately pay subject to the requirement that the Receiver report and
account for all legal fees and costs in his final report and account filed herein.

IT IS, THEREFOQRE, ORDERED, ADJUDGED, and DECREED that the Report and

Recommendstions of the Receiver are hereby approved on the terms and conditions stated

oy

HONORABLE TIM FOX
PULASKI COUNTY CIRCUIT JUDGE

iz

herein.

IT IS 80 ORDERED,

DA
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Approved by:

QUATTLEBAUM, GROOMS & TuLL PLLC
111 Center Street, Suite 1900

Little Rock, AR 72201

Telephone: (501) 3791735

Facsimile: (501) 379-3835

Email: gtreece@qgtlaw.com

By: s/ Geoffre /B, Treece
Geoffrey B. Treece (84146)

Attorneys for Receiver

MITCHELL, WiLLIAMS, SELIG, GATES
& WOODYARD, P.L.L.C.

425 W. Capitol Avenue, Suite 1800

Little Rock, AR 72201

Telephone: (501) 688-8855

Facsimile: (501) 918-7855

Email: Imiller@mwlaw.com

By:/s/Lance R. Miller
Lance R. Miller (85109)

Attorneys for Trustee

John P. Verkamp
VERKAMP & LADD, P.A.

811 East Main Street
Charleston, AR 72933
Telephone: (479) 965-2224
Facsimile: (479) 965-2229
Email: jverkamp@sbeglobal.net

By: /s/ John P. Ver —
John P. Verkamp {91208)

Attorneys for District




Michael McAlister
ARKANSAS DEPARTMENT oF
ENVIRONMENTAL QuALiTY

5301 Northshore Drive

North Little Rock, AR 72] 18
Telephone; (501) 682-0918
Facsimile; (501) 682-

Email; mealister@adeq.state.ar.us

By: /o/ Michae] McAlister .
Michael McAlister (891 62)

Attorneys for ADEQ
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IN THE CIRCUIT COURT OF PULASKY COUNTY, ARKANSAS
SIXTH DIVISION

BANK OF THE OZARKS, as
Trustee for the BONDHOLDERS PLAINTIFF
va. CASE NO.: 60CV-14-4479
OZARK MOUNTAIN WASTE
DISTRICT DEFENDANT
ARKANSAS DEPARTMENT OF

ENVIRONMENTAL QUALITY

the Receiver filed on December 14, 2017. Upon review of the Supplemental Report, the record of

————————

this case and the agreement of tﬁe parties, the Court finds and orders as follows:
L On April 21, 2017, this Court entered its Order Approving Receiver’s Report and !
Recommendations and Granting Motion for Approval and Implementation of Recommendations ’;
(the “Order™). The Order provided, inter alia, the Receiver retained his authority for a period of
three (3) years from entry of the Order “i0 periodically report to the Court and the parties and to
make such additional Tecommendations to the Court or to seek rulings of the Court as may be
necessary to adequately and fiyl] Y address the matters contained in the Report and
Recommendations and this Order.”
2. The Supplemental Report of the Receiver is wel] taken and should be approved in ‘-
its entirety.
3. Paragraph 5 of the Order is hereby substituted in its entirety to read as follows: i
Pursuant to Ark. Code Ann, § 8-6-714(d) and other applicable law, the

Receiver, acting on behalf of the District, shall cause an annual service fee
of $18.00 (the “Service Fec”™) to be assessed against each residence

e




business parce] located within the District, For clarification, such parcels

shall include al} improved parcels within the District having the following
ACD Parcel types:

RB - Residentia] Building

CB - Commercial Business

CI - Commercial Improved

RI- Residentiat Improved

MH -Mobile Homes

Al - Agriculture Improved

AB - Agriculture Building

The Service Fee shall cormence in 2018 and continue until such time a5
the claims ftbeTmsteeandADEQbavebeenpaidinﬂm,aUasmore
patticularly described in the Report and Recommendationg,

4, Paragraph 6 of the Order is deleted in jts entirety,

5. The Order remains in figl] force and effect except to the extent modified hereby.

IT IS 8O ORDERED,

V83
DATE 77

Approved by:

Qua TTLEBAUM, GROOMS & TuLL PLLC
111 Center Street, Suite 1900

Little Rock, AR 72201

Telephone; (501) 379-1735

Facsimile: (501) 379-3835

Email: streece@qgtlaw.com

By: /s/ Geoffrey B. Treece
Geoffrey B. Treece (84146)

Attorneys for Receiver

.




MircHELL, WILLIAMS, SELIG, GATES
& Woonwuw, PLL.C,

425 W. Capitol Avenue, Suite 1800

Little Rock, AR 72201

Telephone: (501) 688-8855

Facsimile: (501) 918-7855

Email: Imiller@mwiaw, com

By: 5/ Lance R Miller __
Lance R. Miller (85709)

Attorneys for Trustee

John P, Verkemp
VERKAMP & LADD, P.A,

811 East Main Street
Charleston, AR 72933
Telephone: (479) 965-2224
Facsimile: (479) 965-2229

Email: jverkamp@sbcglobalmt

By: /s/ John P, V. D_
John P, Verkamp (91208)

Attorneys for Districy

Michael McAlister
ARKANSAS DEPARTMENT OF
ENVIRONMENTAL QuaLiTy

5301 Northshore Drive

North Little Rock, AR 72118
Telephone; (501) 682-0918
Facsimile: (501) 682-_

Email: mcalister@adeq. state.ar.us

Attorneys for ADEQ




