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IN THE CIRCUIT COURT OF BAXTER COUNTY, ARKANSAS
CIVIL DIVISION

JMS ENTERPRISES, INC., on behalf of itself
and all other taxpayers similarly situated PLAINTIFF

v. CASE NO.

OZARK MOUNTAIN SOLID WASTE DISTRICT and
BAXTER COUNTY TAX COLLECTOR Teresa Smith DEFENDANTS

COMPLAINT

Comes now JMS Enterprises, Inc., on behalf of itself and all other taxpayers similarly
situated, by and through its attorneys Matt Bishop and Wendy Howerton, and for its 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 Baxter County Tax Collector is an officer of Baxter 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 Baxter County.

4. The named Plaintiff is a property owner in Baxter County, Arkansas, within the Ozark
Mountain Solid Waste District. The Plaintiff has been invoiced for said tax by Baxter County under
threat of a lien being imposed by Baxter County upon its properties. See attached “Exhibit 1.”

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 seeks 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 ef 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:

“(a)(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:

6) Related to the district’s direct involvement with the district’s disposal or
treatment; or

(i)  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
(@)(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 Illegal 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

(iii) 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 pro gram for recycling

in rural areas that included bulky waste;

¢) 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 unsuccessful 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.”Ark. 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 closure 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 agreed 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 if a “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 fee 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 and Recommendations.

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
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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.”
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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.
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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 either of the others, except in the
instances hereinafter expressly directed or permitted.” Article 4, Section 2 of the Arkansas
Constitution.

41. That Atticle 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 Receiver’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,

/-)\

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# 05244
HOWERTON LAW FIRM

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

Phone: (479) 587-9300

Fax: (479) 587-9339

}‘-Liu"-"ﬁ“:_zﬂTu:\"'-w!:-'-LL:.\'-. com
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PT NW 1/4 SE 1/4 .40 ACRE & .25 ACRE
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001-05414-000 08R 4,590 36.66 Real Estate 177.45
JMS ENTERFRISES INC Mountain Home Rural FPD 13.77
14-1s 9&1?{1 .ﬁw%es Ozark Solid Wste Distr Fee .00
4
FT 4 $191.22
001-05423-000 09R 640 38.66 Real Estate 2474
JMS ENTERPRISES INC $24.74
14-19-13 0.43 acres
PT SW 14 NW 1/4 438 ACRE
A par of the SW 1/4 NW 1/4 Section 14, Township 18 North,
Range 13 West, bounded and described as follows: Beginning at a
point where the South line of the SW 1/4 NW 1/4 intersects the
Waest right of way line of State Highway No. 5, run thence North
along the West right of way line of Highway 33.75 feet to @ point of
beginning. From the Point of Beginning run North 5 deg. 13 min.
Egst. along Highway No. 5, 103,75 feet, thence North 88 deg. 14
mi
001-05746-401 09R 3,170 38.66 Real Estate 122.65
MEDLEY J MARK AND SCHARME N MEDLEY Tracy FPD 15.85
23-19-13 3.15 acres
PT SE NE 3.15 ACRES #8640
001-05798-000 09R 26,230 38.66 Real Eslate 1,014.05
J M € ENTERPRISES INC Tracy FPD 181.15
24-19-13 8.75 acres Ozark Solid Wste Distr Fee 18.00
PT NW 1/4 SW 1/4 8 ACRES & PT SW SW .75 ACRES Timber Tax (3.75 acres) 75
$1,163.95
001-06592-000 0SR 5930 38.66 Real Estate 22028
JMS ENTERPRISES INC Northeast Lakeside FPD 20.78
25-20-13 6.32 acres Qzark Solid Wste Distr Fee .00
PTE 1/2 SE 6.32ACRES Timber Tax (6.07 acres) 1.21
$251.21
001-06624-000 0%R 2580  38.66 RealEstate 100.13
JME ENTERPRISES INC, C/O MARK MEDLEY Northeast Lakeside FPD 9.08
25-20-13 1.38 acres Ozark Solid Wete Distr Fee 18.00
PT & 1/2 8E 1/4 1.38 AC $127.19

Part of the 81/2 of the SE1/4 of Section 25, Township, 20 North,
Range 13 West, Baxter County, Arkansas,
described as follows: From the $1/4 corner of Section 25,
Township 20 North, Range 13 West, thence South
85°45'31" East 356.00 feet to a point on US Highway 62. Thence
slong said highway North 33°10'66™ East
1574.89 feet. Thence Scuth 50°30'46" East 44 88 feet to the east
right of way line of Highway 62 for the

_point of beginning. Thence §

001-06998-000 09R 3,260 38.66 Real Estate 126.03
MEDLEY J MARK AND SCHARME N MEDLEY Mountain Home Rural FPD 9.78
33-20-13 0.18 acres Ozark Solid Wste Distr Fas .00

PT NW 1/4 NE 1/4 .18 ACRE

$136.81
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Part of the SW 1/4 of the SW 1/4, Section 24 and Part of the NW
1/4 of the NW 1/4, Section 25, all in

Township 18 North, Range 14 West, Baxter County, Arkansas,
more specifically described as follows:

Fram the corner to Sectlong 23, 24, 25, 26, said township and
range, POINT OF BEGINNING of tract

being described, go along the line between safd Sections 23 and
24 North 00 degrees 36 minutes 36 seconds

East 330.77 feet to a 1/2 inch rebar

\Ciwnier's Name g v P T Total T
.Legal Descnptgon 2 Valuatlcn Mlllage , Descnptlon of Tax L ,Ta)‘(-Ari'lbLflm;‘_ \ W] Pue
001-07031-000 D8R 7,160 38.66 Real Estate 276.81
MEDLEY J MARK AND SCHARME N MEDLEY Mountain Home Rural FPD 21.48
33-20-13 0.34 a;:(res Ozark Solid Wste Distr Fee 18.00

100 X 150
FTNWNE $316.29
001-07170-005 08R 8,800 38.66 Real Estate 344.07
J M & ENTERPRISES INC Mountain Home Rural FPD 26.70
32_—:'2"%13 é 27 ;c;gsﬂ ES ML Ozark Solid Wste Distr Fes 00
FIRWAS S8 $370.77
001-07170-006 0oR 840 38.66 Resl Estate 3247
MEDLEY J MARK AND SCHARME N MEDLEY Mountain Home Rural FPD 252
35-20-13 0.4 acres $34.99
PT NW SE.40 AC M/L AKA RAWLINGS LANE ’
001-08468-000 09R 610 38,66 Real Estate 23.58
JMS ENTERPRISES INC Mountain Home Rural FPD 1,83
23-19-14 0.18 acres
PT NE SE 0.18 ACRES 92541
001-084B0-000 08R 9,900 38.66 Real Estate 38273
JME ENTERPRISES INC Mountain Home Rural FPD 28.70
23-19-14 4.5 acres $412.43
PT SE SE 4 ACRES & PT SE 8E .5 ACRE )
001-08524-000 D3R 2,420 38.66 Real Estate 03.56
JMS ENTERPRISES ING Mountain Home Rural FPD 7.26
24-19-14 2 acres Ozark Solid Wste Distr Fee .00
PT SW SW 2 ACRES $100.82
001-08526-001 D8R 3,030 38.66 Real Estate 11714
JMS ENTERPRISES INC Mountain Horme Rural FPD 8.09
24-19-14 2,75 acres
PT SW 8W 2.75AC ML #126.23
TRACT 1:
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001-08560-000 250

JMS ENTERPRISES ING

25-19-14 10.7 acres
PT NW NW 10.70 ACRES

TRACT 1:

38.66

Part of the SW 1/4 of the S8W 1/4, Section 24 and Part of the NW

1/4 of the- NW 1/4, Section 25, all in

Township 19 North Range 14 West Baxter County, Arkangzas,

more specifically described as follows:

Fram the comer to Sections 23, 24, 25, 26, said township and

range, POINT OF BEGINNING of tract

being described, go along the line between $aid Sections 23 and

24 North 00 dgrees 36 minutes 38 seconds
East 330,77 festtoa 1/2 inchr

Real Estate 9.66
Mountain Home Rural FPD .79
Timber Tax (10.70 acres) 214

$12.55

002-02726-000 09R 3,840

38.66

MEDLEY JOHN M AND JUANITA M MEDLEY CO TRUSTEES

Lot PT 5,PT7

CAROLYN HILL ESTATES

15-19-13

PTLOT 5 CAROLYN HILLS ESTATES

148.45
11.82

Real Estate
Mountain Home Rural FPD

$1590.97

002-02730-000 02R 2,000

MEDLEY J MARK AND SCHARME N MEDLEY
LotPTQ
CAROLYN HILL ESTATES

15-19-13
PART LOT 9 CAROLYN HILLS ESTATES

38.66

77.32
6.00

Real Estate
Mountain Home Rural FPD

$83.32

002-08844-107 D9R 5,070
MEDLEY J MARK ETUX AND JOHN MEDLEY ETUX

Lot7

Block 1

QZARK ACRES ADD

26-19-14

LOT 7 BLOCK 1 OZARK ACRES

38.66

Real Estate 186.01
Cottar-Gassville Rural FP 2535
Ozark Solid Wste Distr Fee 00

$221.36

002-09555-000 09R 2,620

MEDLEY J MARK AND SCHARME N MEDLEY
Lot T
SHADY DEEBIEJOHN ADD

14-19-13
LOT 11 SHADY DEBRIEJOHN SUB,

38.68

Real Estate 101.29
Mourtain Home Rural FPD 7.86
Ozark Solid Wste Distr Fee 00

$109.15

002-09773-000 02R 1,800

MEDLEY JOHN M AND JUANITA M MEDLEY
Lot 3
STONEY OAKS ADD

14-18-13
LOT 3, STONEY QAKS SUBD

38.68

69.59
5.40

Real Estate
Mountain Home Rural FFD

$74.99

002-08774-000 09R 3,250

MEDLEY J MARK AND SCHARME N MEDLEY
Lot 4,5
STONEY CAKSADD

14-19-13
LOTS 4, 5, STONEY QOAKS SUBD

3g.66

125.64
9.75

Real Estate
Mountain Home Rural FPD

$135.38
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002-10273-000 08R 2,400 38,66 Real Estate 92.78

JMS ENTERPRISES INC Mountain Home Rural FPD 7.20

Lot £5,60,61

TOWN PARK EST $99.98
18-19-13

LOTS §5.60.61 TOWN PARK ESTATES

002-10295-000 0%R 5110 38.66 Real Estate 197.55

JMS ENTERPRISES INC Mountain Home Rural FFD 15.33

_II_%t V?Ilz\i PARK EST Ozark Solid Wste Disfr Fee .00

18-19-13 $212.88
LOT 62 TOWN PARK EST

002-10300-000 02R 2460 38.66 Real Estate 85.10

JMS ENTERPRISES INC Mountain Home Rural FPD 7.38

"I_'g\!l\:l-& %i RK EST Ozark Solid Wsle Distr Fee 00

18-19-13 $102.48
LOT PT 63 TOWN PARK ESTATES

004-00554-000 60GC 6,010 4417 Real Estate 265.46

MEDLEY J MARK AND SCHARME N MEDLEY Ozark Solid Wste Distr Fee .00

Lot 8,10 Voluntary Cotter Fire 24.04

GRANDVIEW HEIGHTS

20-19-14 $289.50
LOTS 8,10 GRANDVIEW HEIGHTS

005-00276-004 60G 16,490 44,17 Real Estate 728.36

J M & ENTERPRISES INC Ozark Solid Wste Distr Fee .00

Lot 4,6,6,7

SUNSET RIDGE ANNEX $728.3
27-19-14

LOTS 4,6 6,7 SUNSET RIDGE ANNEX

005-02771-1582 600G 12,560 44 17 Real Estate 654.78

JMS ENTERPRISES INC Ozark Solid Wele Disir Fea .00

27-19-14 3.04 acres

FPT NW SE PT SW NE 3.04 ACRES $554.78
005-02807-001 60G 6670 4417 Real Estate 294,61

JMS ENTERPRISES INC Ozark Solid Wste Distr Fee .00

28-19-14 0.22 acres

PTE 1/2 8E 1/4 .22 AC M/L $294.61
007-03271-002 - 09M 450 40.66 Real Estate 18.30

MEDLEY J MARK AND SCHARME N MEDLEY Ozark Solid Wste Distr Fee .00

LotPT 2 $18.30
BEAUTIFLL VIEW ACRES '
18-19-13

PT LOT 2 BEAUTIFUL VIEW ACRES

007-03275-002 08M 8,320 40.66 Real Estate 256.97

JMS ENTERPRISES INC Ozark Solid Wste Distr Fee .00

Lot 16,15,PT 14 Water & Sewer Dist #4 114.00

SKYLINE SUB

18-19-13 0.47 acres 3370.97
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007-14904-000 09M 28,170 4066 Real Estate 1,145,309
MEDLEY J MARK AND SCHARME N MEDLEY Qzark Solid Wste Digtr Fee 18.00
14-19-13 0.45 acres
PT SE 1/4 8W 1/4 .45 ACRES M/L $1,163.39
007-14908-000 QoM 8,070 40.66 Real Estate 328.13
MEDLEY J MARK AND SCHARME N MEDLEY Ozark Solid Wste Distr Fee 18.00
14-19-13 0.22 acres $346.13
PT SE 1/4 SW 1/4 & PT LOT 20 CARILE HIGH LANDS SEC 1 )
007-14908-001 09M 840 40.66 Real Estate 34.15
MEDLEY J MARK AND SCHARME N MEDLEY $34.15
14-19-13 0.48 acres
PT SE 1/4 8W 1/4 48 ACRES M/L
007-14819-101 09M 8,460 40,66 Real Estate 343,48
JMS ENTERPRISES INC $343.98
15-19-13 6.51 acres
PT OF THE NW §W 6.51 ACRES M/,
Part of the NW 1/4 of the SW 1/4 of Section 15, Township 19
North, Range 13 West, Baxter County,
Arkansas described as follows: Starting at the SW comer of said
NW 1/4 SW 1/4, a 1/2 inch rebar; thence
South 87 degrees 46 minutes 33 seconds East for a distance of
216.66 feet along the Scuth line of said NW
1/4 SW 1/4 to a 1/2 inch rebar and I.D. Cap NO. 1224 and the
point of beginning, thence North 01 degraes
18 minutes 39 seconds Eas
ok “" ™ Wt , ‘M'“age Rate ' ) ' Tﬂtal Amal."“ 15!789'89
i, :ff*-‘: : 'Tazt Dollars !, Real"" Personial" .
Caunty General §395.30  0.00080 0.00080 — Voluntary Animei Control $13.00
County Road (Full) $742.29 000270 0.00270 Total with Voluntary $ 15,804.89
County Road (Spiit) $118.93 000135 0.00135
County Library $368.97 000100 0.00100
ASU/Mn Home Gampus $737.94 0.00200 o.o0200 | PLEASE PROVIDE THE FOLLOWING INFORMATION
County Road (Cotter) $4.06 0.00068 0.00088
School # 9 Mountain Horm $10.524.02  0.03216  0.03216 e Phone#
School #80 Cotter 51,863,531 0.03267 0.03267 o Cell Phone &
City of Cotter $30.05  0.00500 0.00500 )
City of Gassville $17860 000500 0.Qo0s0p | ¢ Emell address
City of Mountain Home $10462 0.00200 0.00200 + Would you like to "opt in" to our E-mail Staterment Program?  Yes Ne
C!ty Strests Gottar. Sigir 000200 0.00203 + OR Would you like to receive only paid receipts by E-mall?  Yes No
City Streets Gassville $48.22 0.00135 0.00128
City Streets Mtn Home $7061 0.00135 0.00138 « If providing a cell phone # would you like to recaive text notifications?  Yes No
Other $1,191.00
Total Tax $15,789.99 Signature

o New Address??
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TRUST INDENTURE

"District"), a regional solid wvaste management district organized and existing
undexr the laws of the State of Arkansas, as party of the first part, and Bank
of the Ozarks, an institution organized under angd existing by virtue of the
laws of the State of Arkansas with ite principal office, domicile and post
office address in Little Rock, Arkansas (the "Trustee”), as party of the second

part,
WITNESSETH:

WHEREAS, the District hag been organized for the purpose of complying with
the provieions 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 szolid waste, the District hag acquired from RIH,
Incorporated ("RLE") an approximately 200 acre sanitary landfill with
approximately 500 adjoining acres of undeveloped land and related properties
located near Mountain Home, Arkansas {the "Pacility"); and

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

Company®) ; ang
WHEREAS, in order to provide interim financing of the costs of acquiring

the Facility and Hauling Company and to provide funds for working capital,

interest during construction and closure costs, the District issued its

Temporary Waste Disposal Revenue Bond (RLH Landfill Acquisitien Project),
Series 2005, dated August 31, 2005 in the principal amount of §9,200,000 (the
d

WHEREAS, in order to finance the cost of refunding the Temporary Bond, new
construction at the Facility, a debt service reserve, costs of issuance of
bonde, financia} assurance for closure and postelosure i

Refunding and Construction Revenue Bonds, Beries 2005A and Wast
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 Bonde") ; 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

WHERERS, the exsocution 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 and insertions 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 ARKANGAS
NORTHWEST ARKANSAS REGIONAL SOLID WASTE MANAGEMENT DISTRICT
WASTE DISPOSAL REFUNDING AND CONSTRUCTION REVENUE BOND
[TAXABLE] SERIES 2005

Dated Date: Interest Rate: Maturity Date: CUSIP:
Octoker 1, 2005 November 1,

Registered Owner: Cede & Co.

Principal Amount :

is authenticated on an interest payment date,
or unlesg this Bond ie

issue, in which case it shall bear interest from the Dated Date shown above,
or unless this Bond is authenticated during the period from the Recoxd 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 Bend, 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
in whose name this Bond is registered on the registration bocks of the District
maintained by the Trustee at the close of business on the fifteenth day of the
month (whether or not a business day) next preceding each interest Payment date
{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 shell be by check of the Trustee mailed to such Régistered
Owner at the address appearing on such registration books.




Unless this Bond i= presented by an authorized representative of The
Depository Trust Company, & New York corporation ("DTCH) . to the Truestee 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 requested by
an authorized representative of DTC (and any payment is made to Cede & Co. or
to such othex entity as is required by an authorized representative of DTC),
ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FCR 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 Pprincipal amount of § , .
The Series 2005__ Bonds are being issued for the purpose of providing funds te
finance a portion of the cost of refunding the District's Temporary Waste
Disposal Revenue Bond (RLH Landfill Acquisition Project), Series 2005, dated
Aungust 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 iz
also .issuing ite Waste Disposal Refunding and Construction Revenue Ronds
[Taxable) Series __ (the "Series 2005__ Bonde and the Series 20052 Bonds and
the Series 2005B Bonds are collectively referred to herein as the "Bonds").
The Bonde are all issued umder and are all equally and ratably secured and
entitled to the protection of a Trust Indenture, dated as of October 1, 2005
(che "Indenture"), duly executed and delivered by the District to the Trustee.
Reference is made to the Indenture for 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 Bonde 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 Ackt, 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 cbligations only of the District and are not obligations of the State
of Arkansas or any political subdivision of the State. The District hae no
taxing power, In the Indenture, the District has pledged its revenues and other
resources, including particularly, revenues derived from the operation of the
District's landfill and related properties (the "Facility") and its solid waste
hauvling facilities and related propexties (the "Hauling Company"), to the
extent and as authorized by the Act {(excludin ; however, cextain funds held for
arbitrage rebate payments and the cost of closure and postclosure care of the
Facility). 1In addition, the Distriet has granted the Trustee a security
interest in the personal properties now owned by the District and replacemente
thereof and a mortgage lien on certain undeveloped land adjoining the
District's landfill and other real property owned by the District, 211 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
coupone in denominations of $5,000 or an integral multiple thereof. The
District and the Trusgtee may deem and treat the Registered Owner hereof as the
absolute owner of this Bond for the burpose 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 2 written instrument of transfer in
substantially the form endorsed hereon, duly executed by the Registered Cwner
ox hip attorney-in-fact or legal representative. Upon such transfer, the
Trustee shall enter the transfer of ownership in the registration books and
ghall authenticate and deliver in the name or names of the new registered owner
or ownere 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 tramsfer, except an amount or
amounts gufficient to reimburse the District and the Trustee for any tax, fee
ox other governmental char.ge required to be paid with respect to such transfer.

date.

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

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

manner as the Trustee may determine.

(2) opticnal Redemption. The Sexies 2005 Bonde are subject to redemption
at the option of the Distriet 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 Yedemption date.

(3) 1 : ing Fund ggpticen. To the extent not previously
redeemed, the Series 2005__ Bonds [matiring on November 1, 2025, November 1,
2030 and November 1, 2035] are subject to mandatory sinking fund redemption by
lot in such mamner as the Trustee shall determine, on November 1 in the yvears
and in the amounts set forth below, at a redemption price equal to the
Principal amount being redeemed plue accrued interest to the date of

Yedemption:




[Series 2005A Bonds Maturing November 1, 2025

Yesr Principal Amount
2022 %415, 000

2023 440,000

2024 460,000

2025 (maturity) 485,000

Series 2005A Bonds Maturing November 1, 2030
2026 $505,000

2027 B35, 000

2028 560,000

2029 580,000

2030 (maturity) 620,000

Series 20052 Bonds Maturing November 1, 2035
2031 $650,000

2032 €B5,000

2033 720,000

2034 755,000

2035 (matuxrity) 755,000])

[Series 2005B Bonds Maturing November 1, 2010
Xear Princi Amount
2007 $170, 000

2008 180,000

2005 180,000

2010 (maturity) 205,000

Series 2005B Bonds Maturing November 1, 2013
Ygar Princival Amount
2011 $220, 000

2012 235,000

2013 (maturity) 250,000

Series 2005B Bonds Maturing November 1, 2017

Year Princival Amount
2014 8265, 000
2015 285,000
2016 305,000

2017 (maturity) 235,000}




The provisions for mandatory sinking fund redempticn 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 Distxict and surrendered to the Trustee.

(¢) Special Mandatory Redemptic Buiplue Revenuegs. The Bonds are
subject to special mandatory redemption priox 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, from
Surplus Revenues (defined below) at a redemption price equal to the principal
amount being redeemed plug accrued interest to the redemption date.

Surplue Revenues are defined as revenues derived from the Facility and the
Hauling Company in excess of the amount necessaxy to (d) cperate and maintain
the Facility and the Hauling Company, (b) pay the principal of and interest cm
1l debt obligations of the District, () pay closure and postclosure care
coste, (d) provide a Depreciation Fund in such amount as is determined by the
District ‘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 (£) provide a Capital Improvement Fund in the amount of
$2,500,000 or such greater amount ag is determined by the District to be

necesgary for the development of the Facility.

[{5) Special Mandatory Rede obion up Sale of Hauling. ny Assets.
The Series 20052 Bénds are gubject to special mandatory redemption on any 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, in a 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 Sexries 2005
Bonds alloceted 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 tc be determined by the Trustee, of all
maturities and sinking fund installments of the Series 2005R Bonds.]

In case any outstanding Bond is in a denomination greatex 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 thereof) 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 first 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 moreé 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. All
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.




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

permitted by the Indenture.

IT IS HERETQO CERTIFIED, RECITED AND DECIARED and the District hereby
covenante 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
issvance of this Bond do exist, have happened and have been perfommed in due
time, form and manner as reguired by law; that the indebtedness represented by
this Bond, together with all obligations of the District, does not exceed any
constitutional or statutory limitation; and that the revenues pledged by the
Digtrict to the payment c¢f the principal of and interest on this Bond as the
same become due and payable, will be gufficient in ambunt for that purpose.

[THE SERIES 2005A BONDS ARE QUALIFIED TAX-EXEMPT OBLIGATIONS DESIGNATED
BEY THE DISTRICT FOR PURPOSES OF SECTION 265 (b) OF THE INTERNAL REVENUE CODE OF
1986, AS AMENDED.]

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

hereon.

NORTHWEST ARKANSAS REGIONAL
SOLID WASTE MANAGEMENT DISTRICT

By:

Chairman
ATTEST:

Secretary

{SEAL}
CERTIFICATE OF AUTHENTICATION
This Bond is one of the bondes described in the within mentioned Trust

Indenture and is one of the Waste Disposal Refunding and Construction Revenue
Bonds, [Taxable] Beries 2005__, of the Northwest Arkansas Regional Solid Waste

Management District.

Date of Authentication:

BANK OF TEE OZARKS
Little Rock, Arkansas

By:

Authorized Offider =




TRANSFER

FOR VALUE RECEIVED, .
{"Transferox"), hereby sells, asgignd ©  and trangfars unto
. e ] the within bond and

all rights thereundér, and hexeby irrevocably constitutes and appoints
- a8 attorney to transfer the within bond on the books

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

DATE:

(Transferor)
GUARANTEED BY:

NOTICE: Signature(8) 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 cbligations of the District according to the import thereof, and to
constitute thie Indenture a valid lien on the properties mortgaged and a valid
Pledge of the revemies herein made to the payment of the principal of and
interest on all bonds dssued under and pursuant to the provisioms of this
Indenture, have been 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, THEREFCRE, 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 Onme Dollar (81.00) 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 whick 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 tencr 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, agsign and pledge unto the Trustee, and unto its successor or
successors in trust, and to them and their assigns forever, for the securing
of the performance Of the obligations of the Dimtrict hereafter set forth:;







1.

The real property lying in Baxter County, Arkangag described in Exhibit
A hereto (the “Land”), together with (i} all of the buildings, structures and
other improvements now standing or al any time hereafter constructed or
placed upon the Land; (ii) =211 hereditamentg, easements, appurtenances,
riparian rights, condemmation awards, mineral rightes and water rights now or
hereafter belonging or in any way pertaining to the Iand or tc 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 cellect, but not more than one month prior
to accrual, and retain all such rents, issues, profits and revenues and to
exercise all xights 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, acceescries, replacements, substitutions,
betterments, rxepairs 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, eguipment, machinery, vehicles, furnishings and
fixtures, including particularly, without limitation, the properties described

in Exhibit B attached hereto.
3.

All revenues and income (excluding funde derived from taxes) received by
the pistrict while any bonds issued under this Indenture are cutstanding,
including particularly, the income received by the District from the disposal
of solid waste at the Facility and the collection of sclid waste by the Eauling
Company; excluding, howevexr, 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

£06 hereof.
4,

Replacement properties {as described in Secticn 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 HAVE AND TO HOLD zll the same with all privileges and appurtenances
hereby conveyed and assigned, or agreed or intended so to be, to the Trustee
and its successors in sgaid trusts and to them and their assigns forever:




TN TRUST NEVERTHELESY, upon the terms and trusts hérein set forth foxr the
ggual and proportionate benefilt, security and protertidn &f all holders of all
bords issued under and pursuant té thé provisiens of this Indesture without
privilege, priority or distinction &6 té lien or otherwisé of any bf the bonde
gver any of the otler bonHs; provided, however, that if the District, its
successors by pssigns, shall well end truly pay, of cause £6 -be paid, the
printipal of the bonds and the inhtevest due or £ bevotid due theréon, at the
times apd in the mumer provided in the bonds acéording to the trye intent and
wpaning thereof, and shall wake the payments. into thé Bond Pund as required
under the applicable provisions of thie Indenture, or shall provide, as
permitted thereby, for the payment thereaf by depositing or veusing to be
deposited with the Trustee the entire amownst due or to Bevcome dae theregn, and
hall well god 'tauly keep, pe W &ild sbEerve all Ehe covénants aud conditions
pPursusnt to the terms of this Indenturd 1o be kept, performied abd observed by
it, #od shall pay to the Trustee dll Bims of mbney die or to become due to it
in arcordance with the providicns hexesf, then upbn sich final payménts this
Indenture and the rights hereby granted shall ceass, determing and be void;
ptherwise, thies Indentuze shall be #nd remedin in full force and effect.

THIS INDENTURE FURTEER WITWESSETH that, and it i% expressly declered, 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,
conditiong, 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 regpective holders,
from time to time, of the bonds or any part thereof, as follows, that is to

Bay:
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ARTICLE I

D TIQ;

Section 10]. ipitions. In addition to the woxds and terms elsevhere
Gefined 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 Arkangas Code of 1287
Annotated.

nAdditional Beonds" - 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 iesuer of
the letter of credit is 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 this Indenture, including the Series 2005
Bonds and Additional Bonds.

"Capital Improvement Fund" - The Solid Waste Capital Improvemeat 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.

nClogure 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.

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

of this Indenture.

nCounties® - The Counties of Baxter, Boone, Carroll, Marion, Newton and
Searcy in Arkasnsas.

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

the Bonds.
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“Depreciation Fund" - The Solid Waste Depreciation Fund of the District
wvided for in Section 507 of this Indenture into which moneys are to be

pxro
deposited and from which expenditures are to be made as provided in Article V

of this Indenture.
"District" - Northwest Arkansas Regional Solid Waste Management District,
a regional sclid waste management district.

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

properties.

nGovernment Securities" - Direct or fully guaranteed cbligations of the
United States of America (including amny such securities issued or held im
bock-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.

1Holder" or "bondholdexr" or "owner of the Bond" or "Bondowner® -~ The
registered owner of any Bond.

"Income" or "revenues" - The moneys derived by the District from tipping
fees and charges for the disposal of solid waste at the Pacility and the
collection of solid waste by the Hauling Company and any other egolid waste
collection, dispcsal 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 (exciuding moneys derived from taxee) received by

the District which are not restricted as to use.

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

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

"Mortgaged Property" or "mortgaged properties" - All 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 Section 503 of this Indenture
into which deposits are to be made to cover expenses of operation, maintenance
and repair of the properties of the District.

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

{z) Bonds canceled because of payment or redemption prior to maturity;
{b) Beomds for the payment or the redemption of which the necessary

provisions shall have been made ag 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 impair
the efficient operation of its properties; (iii) such minor defecte,
irregularities, encumbrances, easements, rights-of-way and clouds on title as
normally exist with respect to properties gimilar in character to the Facility
and the Mortgaged Property, and a8 do not materially impair the uee 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 tc the lien and
security interest in favor of the Bonds; (vi) firet perfected security
interests in the personal property financed; and (vii) liens and security

interests securing Parity Obligations.

"Person" - Includes natural persons, 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 Seéction
513 of this Indenture into which moneys are to be deposited for the purpose cof
complying with the arbitrage rebate reguirements of Section 148 (f} of the Cogde.

"Recoxrd 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.

"Secretaxy" - The Secretary and recording officer of the Board.
tgeries 2005 Bonds" ~ The Series 20052 Bonds and the Sexries 2005B Bonds.

"Series 2005A Bonds" - One of the initial series of the Bonds issued under
this Indenture in the aggregate principal amount of £9,808,000.

"Series 2005B Bonds™ - One of the initial series of the Bonds igsued under
this Indenture in the aggregate principal amount of $2,549, 000,
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"Tax-Exempt Bonds® - Bonds isaued by the District the interest on which
is excludable from gross income for federal income tax purposes. The Series

20052 Bonds are Tax-Exempt Bonds.

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

the principal mount of $9,200,000.

"Trustee" - The Trustee for the time being, whether original or successor,
with the original Trustee being Bank of the Ozarks, Little Rock, Arkansas,

"Undexwriter" - Crews & Associates, Inc.

Section 102. Use of Wordg. Words of the masculine gender shall be deemed
and construed to include correlative words of the feminine and neuter genders.

Unless the context shall otherwise indicate, words importing the singular
pumber shall include the plural number and vice versa.
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ARTICLE II

ZLHE BONDS -

Sectiop 201. Authorized Amount of Bonds. No Bonde or othexr cbligations
of the District may be issued undexr the provisicns of this Indenture except in

accordance with this Article.

Section 202. . ance of Bonds. The initial series of Bonds shall be the
Series 2005 Bonds and shall be divided between the Series 2005A Bonds and the
Series 20058 Bonds. The Series 2005A Bonds will be in the aggregate principal
amount of Nine Million Eight Hundred Thousand Dollars (§9,800,000) and shall
be designated "Northwest Arkansas Regicnal 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 desigmated
"Northweat Arkansas Regional Solid Waste Management District Waste Disposal
Refunding and Conmstruction 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 reguired

by this Indenture.

. Each Sexies 2005 Bond shall

Section.203. Details of Sexies 2005 Bonds
be dated as of the interest payment date next preceding the date on vhich 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)
suthenticated prior to an interest payment date, in which event it shall be
dated October 1, 2005, or (c) authenticated during the period 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 te which interest has been paid. The Series 2005 Eonds
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 November
1 of each year, commencing November 1, 2006, and mature on November 1 in the
years and in the amounts and bear interest as follows:

Series 20054 Bonds

Year Amount Rakte
2017 $90,000 4.50%
2018 350,000 4.55
2019 365,000 4.60
2020 380,000 4.70
2021 . 4Dp60, 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 20058 Bonds

Yeax Amount Bate
2010 §745,000 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 cuxrency which on the respective dates of payment of such principal and
interest is legal tender for the payment of debte due the United States of

America.

Section 204. Execution. The Bends 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 thereon the seal of the
Digtrict. Facsimile signatures shall have the same force and effect as manual
signatures. In ¢ase any officer whose gignature 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

delivexy.

' . Autbhentication. Only such Bonds as shall have endorsed
thereon.a Certificate of Authentication substantially in the form hereinabove
set forth duly executed by the Truetee shall be entitled to amy right or
benefit under this Indenture. No Bond shall be valid or obligatory for any
purpose unlegs and until such cextificate 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 Certificete of AZuthentication on
any Bond shall be deemed to have been executed if signed by an authorized
officer of the Trustee, but it ghall not be necegsary that the same officer
sign the Certificate of Authentication on all of the Bonds issued hereunder.

Section 206. Mutilated, Destroved or Lost Bonds. In case any Bond issued
hereunder shall become mutilated or be destroyed or lost, the District shall,
if not then prohibited by law, cause to be exscuted 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
Truastee 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 destroved or lost, and of his ownership thereof, and furnishing to the
District and the Trustee indenmnity 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. 2dditicnal Bonds. (a) After issuance of the Series 2005
Bonde, the Diegtrict 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, conditione and limitations set forth in this Section. Upon
authorization by resolution of the Board as aforesaid, the Bonds of a series
isgued under this Section shall be executed pubstantially 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 orxder 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) Anopinion 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 valid, binding -and
enforceable obligations of the District secured by this Indenture on a
parity with previously issued Bonde secured hereby; and

(4) A certificate of an independent certified public accountant to
the effect that "adjusted gross revenuves" 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 (exclusive 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 armual principal and interest reguirements, during the
current or any subseguent fiscal year of the District, for (&) the then
outstanding Bonds, (B) the Additional Bonde 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 ghall mature as gserial bondes or as
texrm bonds, or aes a combination thereof, and they may contain provisions for
redemption prior to maturity as well as other provisions, all as ghall be sst
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
Trugtee. 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 purchaser upon payment of the purchase price. All such Additional
Bonds shall be issued on a parity with all other Bonds issued hersunder.
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(d} The term "adjusted gross revenues," as used in paragraph (4) of
subsection (b), is hereby defined as the sum of:

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

(2) Any additional revenues (as projected by the accountant
executing the certificate as to adjusted gross revenues, on the basis of
actual gross receiptse) that would have been derived from a rate increase
actvally placed intc effect during such fiscal year if euch 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 ocurrent
tipping fees and waste disposal rates) to be derived from new customers
to be served upon completion of improvements then under construction ox
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 revenues.”

(e) Nothing in thie Indenture shall prohibit the District from issuing
bonds oxr other cbligations of indebtedness other than under this Indenture.
Such obligations wmay, subject to compliance with subsectien (b), be issued on
a parity with Bondes issued hereunder. Obligaticns igsued on a parity with the
Bonds shall be referred to herein as "Parity Obligatioms." 2ll other
obligations of the District shall be subject and subordinate to the lien,
pledge and security interest of this Indenture, and to all Bonds and Parity
Obligations them outstanding or thereafter issued except (a) cbligations to
provide financial assurance for closure and postclosure care of the Pacility
existing on the date the Bonds are issued and any renewals or replacements
thereof and (b) obligatione to acquire personal property secured by a first
perfected security interest in the personal property financed (and not with
respect toc 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 209. Registration and Transfer. The Digtrict 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 a=s the

surrendered 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
discharge the liability upon such Bond to the extent of the sum or sums =20

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 govermmental charge required to be paid with
respect to such transfex. Neither the District nor the Trustee shall be
required to make transfers of registration with respect to any Bond or portion ‘
thereof called for redemption prior to maturity within thirty days prior to ite

redenption date.

Section 210. Cancellation. All Bonds which are paid, either at maturity
or upon redemption pridér 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 Distxict. In the case of cremating, ghredding or othex
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 dispoaition.

Section 213. st. Principal of and

Paypi ipal and Interes
interest on the Bonds and the Bonds of subsequent series issued hexreunder 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 noninee of The
Depcsitory Trust Company ("DTCY). Except as provided in paxagraph (b) below,
all of the Series 2005 Bonds shall be zegistered in the registration books
maintained by Trustee in the name of Cede & Co., as nominee of DTC; provided
if DTC shall recuest that the Series 2005 Bonds be registered in the name of
a different nmominee, 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 ghall 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 neminee shall tranafer 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 paywents of the principal or redempticn price
of or interest om such Series 2005 Bonds shall be made to DIC or its nominee
in accordance with the District's Letter of Representations to Dre (the
"Repregentation Letter") on the dates provided for such payments under this
Indenture. Each such payment to DTC or ite nominee ghall be wvalid and
effective to fully discharge all liability of the District or the Trustee
with respect to the principal ox redemption price of or interest on the
Series 2005 Bonds to the extent of the sum or sums 8¢ paid. In the event of
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the redemption of less than all of the Series 2005 Bonde 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 Bonds 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 DIC (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, Belecting the .Series 2005 Bonds or
portions thereof 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 shown 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 euch participant, (3) the
payment .by DTC or any such participant of any amount in respect of the
principal or redemption price of or interest cn such Series 2005 Bonds, (4)
any notice which is permitted or reguired to be given to Bondowners under
this Indenture, (5) the selection by DTC or any 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 Sexries 2005 Bonds are registered in the name of
DIC or any nominese 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 te this Indenture by the District or the
Trustee with respect to any consent or other action to be taken by
Bondowners, DIC shall consider the date of receipt of notice requesting such
consent or other acticn as the record date for such conmsent or other action,
provided that the District or the Trustee may eastablish a apecial record date
for such consent or other action. The District or the Trustee shall give DTC
notice of such special record date not lese than 15 calendar days in advance

of such special record date to the extent possible.

(£) The book-entry system for registratiom of the ownerghip 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 as securities
depository for the Series 2005 Bomds, or (2) after notice to DIC and the
Trustee, the District determines that continuation of the system of book-
entry transfers through DIC (or through = successor securities depoesitory) 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 depositery), the Series 2005 EBonds shall be delivered in
registered certificate form to such persons, and in such prinecipal amounts,
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. Whenever 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
te arrange for another securities depository to maintain custody of

certificates evidencing such Series 2005 Bonds.
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ARTICLE III

REDEMPTION OF BONDS .BEFORE MATURITY

Section 301. The Series 2005 Bonds. The Series 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 mandatoxy sinking fund redemption in the amounte and on the dates set forth
in the Series 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 Bonds
maturing on the next principal payment date and the principal of the Series
2005 Bonde 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 Sexies 2005 Bonds 80 acquired, in exchange for which the
District shall receive a credit hereunder in an smount 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. dition =. 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, upcn such terms
and at such prices as shall be provided in the resolution (and supplemental

indenture)} authorizing their issguance.
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td 01. Payment of Principal and Interest. The Diatrict covenants
that it will promptly pay the principal of and interest on every Bend issued
under this Indenture at the place, on the dates and in the manner provided
berein and.in the Bonds, according to the true intent and meaning tbereof. To
this end the District hereby pledges its revenues and other resources 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 £rom charges and rates for disposal of solid waste; excluding, however, all
amounts held in the Closure Fund and the Rebate Fund.

Section 402. £ e of Coveps . 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 thigs Indenture and in all
resolutions pertaining thereto. The District covenants that it ie duly
authorized under the Constitution and laws of the State of Arkansas, including
particularly and without 1imitaticn the Act, to issue all Bonds avthorized
hereby and to execute and deliver this Indenture, to mortgage the Moxtgaged
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 delivery 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 cobligations of the District according to the import

thereof.

Bection 403. Title .to Properties. The District covenants that it
lawfully owne and is lawfully possessed of the Facility, the Eauling Cowpany
and Mortgaged Property and that it has good and indefeasible title and eztate
therein subject to Permitted Encumbrances and that it warrante and will defend
the title thereto and every part thereof to the Trustee, its successcxrs and
assigns, for the benefit of the holders of the Bonds against the claims and
demands of all persons whomscever. 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 require
for the better assuring, transferring, mortgaging, pledging, assigning and
confirming unto the Trustee all and eingular the Mortgaged Property and the
revenues and income pledged hereby to the payment of the principal of and
interest on all Bonds secured by thie Indenturs.

Section 404, Taxes and Governmental Charces. 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 impair or prejudice the lien and priority of this 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, imposte
or charges so long as the validity thereof ig being contested in good faith and
by appropriate legal proceedinge, 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.




Section 405. Maintenance and 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. Recordipao and Filing. The District covenants that it will
cause This Indenture, and all indentiures 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. rds. The District covenants that so long as
any Bonds issued under and secured by this Indenture shall be cutstanding and
unpaid, the District will keep, or cause to be kept, proper books of record and
account, in which full, txue and corwvegt entries will be made of 51l dealings
or trapsactions of and in relation to the Facility, the Hauling Company and the
Mortgaged Property amd revenue and income for the District. The Distriet
agrees to hays the hooks of regord and account awdited by an independent
cartified public ancountant at the end of each fiscal year and to furnieh a
copy at{i the gudit report te the Trustee within 180 days after the end of the
fiseal year.

. _The District further covenants that all bocks and doouments pertdining to
the Facility, the Hauling Company and the Mortgaged Property and thé revenues
and income of the District shall at all times be open te the inspection of such

accountante or agents as the Trustée may from time to time designate.

»

Section 408. Environmental Matters. The Distritt. represents that no
notiee of, charge, or investigation is pending, of, to the khowiedge of the
District, is threatened with respeét to the wielation of any Environmental Law
in copnectiof with any of ite propertiés and that, to the best of its
knowledge, the Distyrict has .obtained, and is in sompliance with, all licenses,
permits and other authorizations which afe reguired by applicable Exvironrental
Laws.

The District covenants that it will continue to comply with all
Environmental Laws and that if the District receives notice of any vioclation
of the Environmental Laws (an "Envirornmental Complaint"), from any person or
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 .crdinance relating to
environmental protection or pollution, including, without limitation, any laws,
rules, regulations, orders, decrees or oxrdinances relating to emissions,
discharges, releases or threatened releases, of poliutants, contaminants or
hazardous or toxic materials, petroleum or petréleum 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, or hazardous or toxic

materials or wastes.

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

n.sld.  SREUW ce of .the Facility¢ apd Mortfaged Property. The
District covenarnts that it will not encumber the Facility or the Mozrtgaged
Property or any part hereof, or its interest therein or create ox 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., ;L%mgg The District covenants that at all times while
any Bonds are outetanding, it will at all times insure and keep insured to the
full insurable value herecf 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 means 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, ail insurable
improvements on and comstituting part of the Mortgaged Property, the Bauling
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 reascnably satisfactory to the Trustee, are to carry 2 clause making
them payable to the Trustee ae its interest may appear, and are either to be
placed in the custody of the Trustee or satisfactory evidence of said insurance
shall 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 or 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 recomstruction, replacement and repair
work, and the Trustee shall release to the District insurance moneys received
by the Trustee to the extent necessary to pay for the reconstxuction,
replacement and repair work or to reimburse the District if the District pays
for the same. Any proceeds of insurance not reguired £or such reconstruction,
replacement and repair work with respect to the Mortgaged Property shall be

deposited in the Bond Fund.

Section 411. Permit 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 anpual
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
requlatory process regquired to obtain a final permit for expansion of the
Facility in a timely manner so as not to allow the Facility's capacity to be

exhausted while Bonds remain outatanding.

Section 412-, No Arbitrace. The District covenants that it will not take
any action, or fail to take any actiom, if any such action or failure to take
action would adversely affect the exclusion frem gross income of the interest
on any of the Tax-Exempt Bonds under Sectiom 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 Bonde to be "arbitrage bonds"
within the meaning of Section 148(a) of the Code. To that end, the District
will comply with all regquirements 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
ig of the opinion that for purposes of this gsection it is neceesary 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 ghall take such action as may be necessary in accordance with such

instructions.

Section 413. Rrivate =ag Uge TimitabLion. The District shall assure
that (i) not in excess of ten percent (10%) of the proceeds of any issue of
Tax-Exempt Bonds is used for a "Private Business Use® (as such texm is defined
in the Code); and (ii) in the event that in excess of five percent (S%) of the
proceeds of any issue of Tax-Exempt Bonds is used for a Private Business Uge,
then sald excess OVEI sald five percent (5%) of the proceeds of any issue of
Tax-Exempt Bonds used for a Private Business Use ghall be used for a Private
Business Use related to the governmental use of the facilities financed or
refinanced by such Tax-Exempt Bonds.

Pri

Section 414. Private Loan .olial8.awil: The District shall assure that not
in excess of five percent {5%) of the proceeds of any {sgue of Tax-Exenpt Bonds
ig ueed, directly or indirectly, to make or finance a loan to persons other
than state or local government units.

Section 415. Federal G ee, itiopn. The District shall not take
any action or permit ox suffer any action to be taken if the result of the same
would be to cause the Tax-Exempt Bonds to be nfederally guaranteed" within the
meaning of Section 149 (b) of the Code and regulations promlgated thereundex .

section 416. {e. .ion Reporting. The Chairman or Vice Chairman of the
pistrict shall, not later than the 15th day of the seccond calendar month after
the close of the calendar gquarter in which the any Tax-Exempt Bonds are issued,
submit te the Becretary 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. §t;1all Issuer . Bxemotion from. Bank Nendeductibility
' District hereby designates the Series 2005A Bonds for

Restrictiorn. The
purposes of paragraph {3) of Section 2&5 () of the Code and covenants that the
Series 2005A Bonds do not constitute private activity bonds as defined in

gection 141 of the Codse, and that not more than $10, 000, 000 aggregate principal
amount of cbligaticns the interest on which is excludable (under Section 103 {a)
of the Code) frowm gross income for federal income tax, including the Series
20052 Bonds, have been or shall be issued by the District during 2005. The
District has no "subordinate entities" within the meaning of Section 265 of the

Code.

Section 418. gale of Property. The Digtrict covenants that it will not
sell or otherwise dispose of @ll or substantially all of the Hauwling Company
asgets or any of the Mortgaged Property o Facility real property; provided,
however, the District may from time-to-time,

{(a} Bell, exchange Or otherwise dispose of any iteme of perscmal property
or release, relinguish or extinguish any interest therein which is not neede
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 therect shall be applied to the replacement of the
roperties so sold or disposed of, if replacement is necessary or desirable or

prop
shall be transferred to the Bond Fund, hereinafter created, as the District may
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Betexrizine., All properties agguired ag replatements for properties sold of
disposed af shall be made subject to the 1ien of this Tndentuie.

{5) ssll all or ambstasatialiy all of the ’Bauling ﬁéﬂ@imy asgets abd
properties, o long as such sale is at not lées than fair market value and the
proceeds. thepeef gre deposited in a Special Bond Redemption Pind andl
redeem the Series 2005A Bopds, on t;he earliest prad ' , in accordance
with the provisions of this Tntenture; and furthey: previded that, the projécted

Nst Raventies of the District following such sale, after giving effest to the
redemption, of Series 20053 Bonds, shall egual 110% of the remaining maximem

afinual debt service on the Honds.

(e) gell unimproved real property sc long.as an enginegr certifiés te the
Trustee that the lawd to be sold i not necessery te the development of the
landfil) operstions at the Pacility; that the land is 8o1d for not h;is thap

Special Rorid

faiy warket wvalve and the sales prigé is depbeited ints a

Redemption Fupd and uséd to tTedeem the $Series 20053 Bonds oh the fFipst
aveilabie date.

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

Section 419. Copdemmation. In the event all or any portion of the
Mortgaged Property ie taken under the power of eminent domain, the condemnation

award shall either be used to replace the portion of the Mortgage Property
takery or shall be deposited into a Special Bond Redemption Fund and used to

redeem the Series 2005A Bonds on the first available date.
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SBection 501. Rate Covenant. (a) The District covenants and agrees that
it will contimously cpérate the Facility and the Hauling Company {unlees 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 eufficient to make all required deposite
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 Bonde 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 Facility and the Bauling Company from
time to time as necessary to meet the Net Revenue Coverage Ratio.

(c) If the District fails to meet the Net Revenue Coverage Ratio in any
fiscal year, 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 chargee, 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 provisione of this subsection (c), it shall
not be deemed in default under subsection (a) for the fiscal year in which the
rate study ig made and the immediately following fiscal year, provided that the
total revenues in each of these fiscal years is sufficient to make the depoaits
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 amounts required to pay the operation expenses excluding

depreciation and interest expenses.

Section 502. Reyenue Fund. All revenues and income received by the
Digtrict 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 im the

manher hereinaefter get forth.

There shall be paid from

Sgction S503. Operation and Maintenance Fund.
the Revenue Fund into a fund hereby created and designated "Operation and

Maintenance Fund," on the first business day of each menth while any Bonds
issued under this Indenture are ocutstanding, an amount sufficient, together
with exigting 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 annual 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 & 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 tc 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 surplus shall be accumulated in the Operation
and Maintenance Fund over and above the amount which shall be necesgary to
defray the reasonable and necessary costs of operation, repair and maintenance
of the properties of the District during the then current figcal year, and the
next ensuing fiscal yeaxr, such surplus may be transferred and deposited in the

Bond Fund.

Bgctiog 504. Eond Fund. (a) There is hereby created a gpecial fund to
be designated "Solid Waste Revenue Bond Fund" for the purpcse of paying debt
service on all Bonds that may be issued under this 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 intereet 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 Fundg.

(b) After the required deposit has been made in the Cperation 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) ome-twelfth (1/12) of the next installment of principal on the
ocutstanding 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 additicnal
deposita herein reguired in the event of the issuance of Additicnal Bonds
need not commence until the time necessary to accumulate theé first
principal wmaturity of the Additional Bonds in twelve wonthly

installiments.

{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 Bend Fund shall at any time be

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

{(e) wWhen 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 intereet on all outstanding Bonds issued 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 intereet on the Bonds and the Trustea's and Paying Rgent's
fees and for no other purpose except as specifically authorized herein.

Bonds as the same become due and Payable and the Trustee's and Paying aAgent's
fees, and to use the same to pay the principal and interest and the fees of the
Trustee and of the Paying Agent asg the same become due and payable. 1In
addition, the District hereby authorizes and directs the Trustee to withdraw
sufficient moneys f£rom 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 obligations and directions herein contained.

Section 505. Debt Service Reserve Fund. (a) There is hereby created a
special fund to be designated "Debt Service Reserve Pund" 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 "Reguired Level™),

(b)  Upon the issuance of the Bonds, there shall be deposited in the Debt
Service Reserve Fund, the Reguired Leval,

(c) Moneys held for the credit of the Debt Service Reserve Fund shall be
used for pavment of principal of and interest om Bonds for which Bond Fund
moneys axe pot available and for no other purpose except as specifically
permitted herein. If the amount held for the credit of the Debt Service
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 Service Reserve Fund which
exceed the Required Level ghall be withdrawn from the Debt Service Regerve Fund
and deposited into the Bond Fund.

Bection 506. Closure Fund. The District shall establish a fund or funds
to provide financial assurance for the closure and postelosure care of the
Facility as required by Llaw. These funds shall be identified herein
collectively as the "Closure Fund." After making the required paymente into
the Operation and Maintenance Fund, Bond Pund, and Debt Service Reserve Fund,
there shall be paid from the Revenue Fund into the Clesure 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 purpoeses of (a) paying the cost of closing the
Pacility or federal or state mandated c¢leanup, (b) paying the cost of
postclosure care of the Facility, (¢) paying amounts owed to RIH, Incorporated
under the District'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
reguired by law that the District determines will not be necessary to fund its
closure 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 ox
insurance policy in the principal amount equal to the reguirement, or portioen,

being satisfied.

Segtion 507. Depreciation Fund. After making the required payments into
the Operation and Maintenancde Fund, Bond Fund, Debt Service Reserve Fund, and
Closure Fund, the District may deposit moneys into a fund hereby created and
designated "Sclid Waste Depreciation Fund." The moneys in the Depreciation
Fund shall be used solely 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 apit ovement Fupd. A special fund ie hereby created
and designated "Solid Waste Capital Improvement Fund." The District is hereby
authorized and directed, after making the tranefers or deposits required
pursuant to Sections 503 through 507, to transfexr 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 accumilated 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 othex lawful purpose.

Section 509. Revenue Fund Surplus. Any surplus in the Revenue Fund that
conetitutes "Surplus Revenues" as defined 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 acceordance 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 waintained 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

mewber of the Federal Deposit Insurance Corporation.

A1l 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 Govermment Securities or other securities authorized to Arkansas law to
secure public funds, or invested as herein authorized.
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Section 511. Method of Paymentg. Payments from the various funds shall
be made by requisition, check or voucher signed by an officer, am 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 ja made, the amount of the
payment and the purpose for which the payment is made.

Section 512. Nonpresent o) ig. In the event any Bonds shall not
be presented for payment when the principal thexeof 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
therecf, together with all intexest unpaid and due therecn, to the date of
maturity thereof, ox 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
1iability for interest thereon, for the benefit of the holder of the Bond, who
shall thereafter be restricted exclusively to such fund or furds, for any claim
of whatever nature on his part under this Tndenture or on, or with respect to,

said Bond.

Bection 513. Rebate Fund. (a) Creation. Thexe is hereby created by the
pigtrict 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
pondholders or the Trustee. The Trustee chall 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) Determination 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, as 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 teke the required
actions as are necessary, in the opinion of counsel, to comply with the
requiremente of Section 148 {f) of the Code mand the regulations pertaining
thereto with respect to each issue of Tax-Exerpt Bonds. The District ghall
rebate to the United States, not later than sixty (60) days after the end of
the initial five year period for each issue of T -Exempt Bonds, and not later
than sixty (60) days after the end of each five-year period thereafter, am
amount which ensures that at least ninety percent (20%)} of the Rebate Amount
(ag hereinafter defined} with respect to such issue of Tax-Exempt Bonds at the
time of such payment will have been paid to the United Statee, and, within
sixty (60) days after the payment or redemption of all principal of each lesue
of Tax-Exempt Bonds, an amount sufficient to pay the remaining unpaid balance
of the Rebate Amount, all in the manner and as required by Section 148 of the
Code and the regulations pertaining thereto. As wsed herein, "Rebate Amount”
means the amount described in 8ection 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 clogse 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 Report,” 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) daye 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 sc determined.

The Trustee shall separately account for the earnings from the investment
of moneys in the Rebate Fund, and such earnings shall bescome 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 to 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 decisione, the Trustee shall transfer any such
amounts to the credit of the Bond Fund, Except as provided in the previous
sentence, moneys in the Rebate Fund shall be applied solely to meet the
District's rebate obligations. 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 cbligations

hereunder.

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

(c) Exemption from Rebate. Notwithstanding the foregoing, in the event
the Trustee is furnished with & written opinion of Bond Counsel (as defined in
peragraph (b) above), to the effect that it is not necessary under existing
laws, regulations, rulinge and decisions to pay any portion of earnings on
investments held under thie 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 foxth 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
longer 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 transferred as specified in
guch opinion.
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ARTICLE VI

CUSTO] APPLI CREDS
CONSTRUCTION OF PROJECT
Secti de of Serieg 2005 Bondg. (a) The proceeds of the sale

of the Sexies 2005A Bondes 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 20053 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
Ingurance 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 Comstruction Fund
invested in accordance with the provisions of Article VIT hereof need not be

gecured.

{b) The proceeds of the sale of the Series 20058 Bonds shall be
disburgzed and handled as follows:

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

(ii) 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
ingtructions 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 Fund; .

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

(vi) The balance of the proceeds shall be deposited by the Trustee into
the Comstruction PFund.

Section €02. Constyuctic Xpenditure Meneys on deposit in the
Construction Fund shall be expended for costs of accomplishing the Project and
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expenses of issuing the Bonds. Such expenditures shall be in accordance with
and pursuant to reguisitions signed by ome 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
Tyustee, 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 digbursement 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. _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.

Section £04. : of Bréject. The District agress to make, or
cause t& be made, . don s and d9, oF cauée td be done, all things
necessary for the acquisitich, constyiiction and eduipping of the Project, and
that it shall cause the Projeet to be acguired, gonstructed, jnstalled and
eguipped at the Facility. A1l of such acandsition, comstruction and
installation shall bBe wade in accotrfianse with the permite granted or to be
granted by the Arkansas Deépartmesit of Environmental Puality (of suceessor
agency of the State of Arkémsas) {UADEQY) .

30} ko b ction:
ALl GONEYacy

. the Digtrist heveby agrees that ip order to effectuate the purposes of
this Inmdenture it will make, exgeute, scknowledge and delivér, or eause to be
madé, executéd, ackfowledged and delivered, any wontracts, okders, receiptf,
wiitings and instiucticns with any bther persone and in general do all things
which may be reguisite or proper, for completing the Project. 86 léng és the
District iE not in défault under any of the provisions of this Indenture, the
Digtrict shail have full powWeér to carry put the acts and agréements provided
in this Sectiomn.

The District agrees tc construct and equip, or cause to be constructed and
equipped, the Project with all reasonable dispatch. The Dietrict covenants and

agrees to obtain from ADEQ all necessary permits to accomplish the Project.

Section 605. Establishment of Completion Date. The "Cowpletion Date®
shall Pe 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 Dietrict shall furnish to the Trustee within
ninety days after the substantial completion of the Project. For purposes of
this Section 605, the "Project" shall be the entire Project or the portion
thHereof that the District has determined to finance with the proceeds of an
jesue of the Bonds. The certificate shall be signed by the Chairman and state
(i) that the acguisition, construction, installation and equipping of the
Project have been completed and that the entire coat of the Project has been

paid or iz then due and payable in accordance with the cextificates submitted

pursuant to Section 602 of this Indenture (provided, that money may be
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specified by the District to be held in the Construction Fund to be used to

correct minor defects in the Project which the District has ordered to be
remedied and minor items of work and materials awaiting seascnal completion may
be specified, which specificaticns chall include (a) the amount required to

remedy such defects or to be seasonally completed and (b) a representation that
such amounts will be sufficient to pay {1i)

when due the cost of such items;
that no claim or claims exist arising ou

t of the congtruction contract out of
which a lien based on furnishing labor or materials exiet or might ripen;
provided, however,

there may be excepted from the foregoing statement any
construction claim or claims out of which a lien exists or might ripen in the

event that the District intends to contest such construction claim or claims,
be described; provided, further, that

in which event such claim or claims shall
shall state that moneys are on deposit in the

in that event the District
ilable to the District sufficient to make payment

of the full amount which might in any event be payable in order to satisfy such
claim or claims; and (iii) that the Project conforms to the permit issued by
ADEQ therefore and is suitable and sufficient for efficient operation for the
purpose for which 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 subsequently come into being.

t. The Distxict 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.
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Section 701. Investments. (a) Moneys held for the credit of the Debt
Sexvice Reserve Fund ghzil, at the direction of the District, be invested and
reinvested by the Trustee in Eligible Investwments 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.

{c) Moneys held for the credit of any octher Fund under this Indenture
may be invested and reinvested, as directed by the pistrict, 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 puxposes jntended ae determined by the

District.

(d) Obligations so purchased ag au investment of moneys in any Fund
shall be deemed at all times a part of such Fund and the interest accruing
therecn and any profit realized from such investment, shall be credited to guch
Fund, and any loss resulting from such investment shall be charged to such

Fund.
{e) tgligible 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 Act of 1249, whoee shares are registered under the
Federal Securities Act of 1933; and

(3) Certificates of Deposit issued by banks that are members
of the Federal Deposit 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 puklic funde having a market value,
at all times while the Certificate of Deposit is outstanding, at least
equal to the principal and interest to bhecome 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 +he 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 inpvested at
a yield in excess of the yield on the Bonde, as ppecified in a letter of

instruction from Bond Counsel to the Trustee.
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ARTICLE VIIT

tior - Eopsespion and Ilse. So long as not otherwise provided in
this Indénture, the District shall be suffered and permitted to possess, use

and enjoy the Mortgaged Property and appurtenances.

Section 802. Eagementg. The Trustee shall be aunthorized, when requested
by the Distriet, to join with the District in taking the necessary steps, ox,
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 interfere 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 gualified engineer, who may be an

engineer employed by the District.

8

with the Northwest Arkansas Economic Development District, Inc. that expires
on December 31, 2005) with any person without cobtaining an opinien of Bond
Counsel filed with and acceptable to the Trustee to the effect that such leape
or management contract will not adversely affect the tax-exempt status of
interest on the Tax-Exempt Bonds for federal income tax purposes.

Section B04. Correction.of Real . Property .Deseription. 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
thies Indenture if necessary to correct the descripticon of the Land in order to
meat the intent of the Trustee and the District.
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ARTICLE IX

DISCHARGE OF rimy

rmed and observed by it on its part, then these presents and the
estate and righte hereby granted shall cease, detexrmine and be void, and
thereupon the Trustee shall cancel and discharge the lien of this Indenture,
and execute and deliver to the Distriet such instruments in writing as shall

the time subject to the lien of thisg Indenture which may then be in its

Bonds shall be deemeq to have been paid for purposes of this Indenture if
there has bsen depoeited with the Trustee in trust either (a) moneys in an
amount, or Government Securities the principal of angd interest on which will,
together with any moneys held by the Trustae at the same time and available for
such purpose pursuant to this Indenture, without further investment o
reinvestment of either the principal amounts thereof or the intereg: earnings
thereon, provide. amounts which will pe sufficient to pPay when due the
brincipal, interest, and Premium, if any, to become due ang payable on or prior
to the respective redemption dates or maturity dates of such Bonds, and (b) in
case any of such Bonds are to be redeemed on any date prior to their maturity,
notice of guch redemption shall have been duly given or arrangements
éatisfactory to the Trustee shall have been made for the giving of such notice.

The District may at any time surrender to the Trustee for cancellation by
it any Bonds previously authenticated andg delivered hereunder, which the

District may have acquired in any manner whatsoever, and such Bonds, upon such
surrender and cancellation, shall be deemed to be paid and retired.
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ARTICLE X

00; - EBvents of - If any of the follewing events ocour,
definéd ang declared to be and to constitute an "event of

cti
it is heéreby
defaulgr,

(e) 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 bPerformance or observance of any other of the
covenants, agreements or conditions on its part contained in thig Indenture,
in the Bonds, in any Parity Obligation or in any document securing a Parity
Obligation, and the continvance thereof for a period of gix (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 smount of Bonds ocutstanding

hereunder.

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

Section 1002, Accelexation, Upon the occurrence of an event of default,
the Trustee may, and upon tha written request of the holders of twenty-five
Percent (25%) in 2ggregate principal amcint of Eonds outstanding under this
Indenture (regardless of series) shall, by notice in writing delivered to the
District, declare the principal of &ll Bonds hereby secured ang then
cutstanding under this Indenture and the interest accrued thereon immediately
due and payable, and such principal and interest ghall thereupon become and ba

immediately due and rayable.

Section 1003. Right of Entiy; Aovointment Of Receiver. Upon the
©Ccurrerice of any event of default, the District, upon démand of the Trustee,

R T ————
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lawful for the Trustee, by such officer Or agent as it may appoint, to take
Possesaion of, all or any part of the Mortgaged Property with the books, papers
and acecounts of the District pertaining thereto, to the Hauling Company and to
the Facility and te hold, operate ang manage the same, and from time to time
to make all needful repairs and improvements ag by the Trustee shall be deemed
wise; and the Trustee, with or without guch bermission, 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 sgo taking holding and menaging the same, including reasonable

Trustee hereunder, and all taxes, assessments and other charges prior to the
lien of this Indenture which the Trustee may deem it wise to ray, and all
expenses of such repairs and improvements, and apply the remainder of the money
80 received by the Trusteeé in accordance with the applicable provieions of thig
Article X. Whenever all that is due upon such Bonds and installments of
interest under the terms of this Indenture shall have been paid =and =11
defaulta made good, the Trustee shall surrender possession to the Distriet, its
Successors or agsigne; 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 a summarized statement of income and expenditures in
connection therewith.

Trustee to enforce any right under thig Indenture, without
notice or demand and without regard to the adequacy of the security for the
Bonds, the Trustee shall have the right to the appointment of & receiver of all
ox any portion of the Mortgaged Property and of the brofits, revenues and other
income thereof, but, notwithstanding the appointment of any receiver, the
Trustee shall be entitled to retain possession and contxrel of, and to collect
and receive the income from the Mortgaged Property held by, or required to be
Geposited or Pledged with, the Trustee hereunder and to retain control of, ang
to collect and receive the income from, all Mortgaged Propexrty.

Section 1004. Other Remedies. Upon the occurrence of an event of default
as an alternmative, proceed either after entry or without

the Trustee may,
entry, to pursue any available remedy by suit at law or equity to enforce the

bayment ©f the principal of and interest on the Bonds then outstanding
hereunder, including, without limitation, foreclosure ang 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 Dlace and at

such time (which sale may
discretion by announcement at the time and place fix

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

in addition, the Trustee way foreclose this Mortgage by judicial
broceedings in the manner Provided by the laws of the State of Arkansas for

A T T T r——— =
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If an event of default shall have occurred, and if it shall have been
requested so to do by the holders of twenty-five percent (25%¢) in aggregate
principal amount of Bonds outstanding hereunder and shall have been indemnified
&s provided in Section 1101 hereof, the Trustee shall -be obliged to exercise
such one or more of the rights and powers conferred upon it by this Section and
by Section 1003 ag the Trustee, being adviged by counsel, shall deem most
expedient in the interest of the bongholders.

construed to be a waiver of any such default or event of default or
acquiescence therein; and evexry such right and power may be exercised from time
to time and as often as may be deemed expedient.

- Section 1005, Bondholders May Direct . Anything in thie Indenture to the
contrary notwithstanding, the holders of a majority in aggregate principal
amount of Bonds outstanding hereunder shall have the right, at any time, by any
instrument or instruments in vriting executed i

Section 1007. Waiver bv District. In case of an event of defauvlt on itg
part as aforesaid, to the exXtent that such rights may then lawfully be waived,
neither the District nor anyone claiming through it or under it ehall or will
set up, claim, or geek to take advantage of ahy appraicement, 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, fox itself and all
who may claim through or under it, hereby waives, to the extent that it
lawfully may do so, the benefit of all such 1aws 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 under 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 Monevs. Available moneys 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 ghall not be
sufficient te pay in full any particular installment, then to the payment
ratably, according to the amcunts due on such installment, to the persons
entitled theretos, without any discrimination or privilege;

Second: to the payment to the persons entitled thereto of the
uppaid principal of any of the Bonds which shall have become due (other
than Bonds called for redesption for the payment of which moneys are held
pursuant to the provisionsg 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 pbayable, all such moneys shall be applied to the
payment of the principal and interest then due and unpaid upon the Bonds,
without prefexence 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 persens 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 bave been rescinded and
annulled under the provisions of this Article, then, subject to the provisicns
of paragraph (b) of this Section in the event that the principal of all the
Bonde shall later become due or ke 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 thie 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 gpplication and the likelihood of additicnal
moneye becoming available for such application in the future. Whenever the
Trustee shall apply such funds, it ghall Ffix 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 upon such date interxest on the amount
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of pringipal to bs paid.on such dates shall cease to gocrue. The ZFrustes shall
have such notice as it may deem sppropriate of the deposit with it of amy such
meneys and-of the fixing of any such dete, and shall net be reguired to make
payment to the holdexr of any bond until such bond shall ke prasenfed to the
Tmgtee for eppropriate endorsement or for cancellstion if fully paid.

A segtion 1009, Enfe it by Trustee. All rights of actien {including
the right to file proof of claim) under this Indentute or under any -of the
Bonds may be enforced by the Trustee without the possession of any of the Bonds
or thie profuction thereof im any trial or other prweedxsliga Irflatiag thezeto and

Enforcement v

any such suit oF proceeding instituted by the Trustee = be brought in its
mame as Trustee, without the necvéssity of joining as pi £Ep or defendants
‘ © of judgement shall

any holdérs of the Bonds heréby secured, and sny recovery
be for the equai benéfit of the holde¥s of thé cutstandis
‘ ioldex Rights. Wé bolder of eny Bond

rocesding in equity or

. Ba.ués.

SECction 1610, ‘;

shall heve sfy right to iss 7 8ult, action or pi o
at law fox the enforcement of £Yig Intentive. or Eov thié sxe 1 of any trust
hereof or for thHe appointiment of a receiver o¥ aily other Yemedy hereunder,
nnless a dafault has octurred of which the Trlistee has Beeh Hoti¥ied as
provided in subsectitn {g) &f Bection ilol, or of Whinh by said subissction it
is deemed to have notice, nor unless such default shall have become an event
of defanlt and the holders of twenty-five percent (25%) in aggregate principal
amount of Bonde ocutstanding hersunder shall have made written request to the

Trustee and shall bhave offered it reasonable cpportunity either to proceed to

exerclse the powers hereinbefore granted or to institute such action, suit ox l

proceeding in ite own name, nor unless also they have offered to the Trustee
indemnity ae 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
and offer of indemnity are hereby declared in evexy such case at the option of
the Trustee to be conditions precedent to the execution of the powers and
trusts of this Indenture, and to any action or cause of action for the
enforcement of this Indenture, or for the appointment of a receiver or for any
other remedy hereunder; it being understood and intended that ho cne or more
heoldexs of the Bonds shall have any right in any manner whatscever 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, bhad:and maintained in the
marmer herein provided and for the equal benefit of the holders of all Bonds
outstanding hereunder. Nothing in this Indenture contained shall, however,
affect or impair the right of any bondholder to enforce the payment of the
principal of and interest on any Bond at and after the maturity thereof, or the
obligation of the District to pay the principal of and interest on each of the
Bonds issued hereunder to the respective holders thereof at the time and place

in said Bonde expressed.

Section 1011, Richts 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 besen discontinued or
abandoned for any reasson, 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
preperty herein conveyed, and all righte, 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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Section,lnlz. Haivers | Trustee.
waive any event of default hereunder ang

hereunder at the dat _
rest ox of deposits inte the Bond Fund unless prior to the

waiver or resciasion all arrears of interest, with interest at the rate borne
of which such default shall have occurred on overdue

scission or in case any proceeding taken by the
Trustee on account of any such default shall have been discontinued or
such case the Trustee, the

District and the bondholders shall be restored to their former positions and
rights hereunder, respectively, but no such wailver oxr rescission shall exteng

to any subsequent

46




Sectien 1101. Resp aibilities. The Trustee hereby accepts the trust
imposed upon it by this Indenture, and agrees o perform said trusts upon and
subject to the following expressed terms and conditions:

(a) The Trustee may execute any of the trusts or powere 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 truste hereof and its duties hereunder, and may in all cases pay, and be
reimbursed for, reascnable compensation to all such attorneys, agents,
receivers and employees as Ay reasonably be employed .in commection with the
trusts hereof, The Trustee Ay act upon the opinion or advice of any attorney,
surveyor, engineer or accountant selected 3
care, or, if selected or retained by the District brior to the cccurrence 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 any action or
non-action in accordance with any such opinion or advice.

{b) 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
Bondsg), .or for the recording or rerecording, f£iling or refiling of this
Indenture, or for insuring the properties herein- conveyed or collecting any
insurance moneys, or for the validity of the execution by the District of this
Indenture or of eny  supplemental indentures or instrumente of further

Trustee shall not be bound to ascertain or inguire as to the performance or
observance of any covenants, conditions or agreenments on the part of the
District, except as hereinafter set forth; but the Trustee may require of the
District full information and advice as to the pexrformance of the covenants,

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

{d) The Trustee shall be protected in acting upon any notice, request,
consent, certificate, order, affidavit, letter, telegram,
or other paper or document believed by it to by genuine and correct and to have
been signed or sent by the proper DeXson or perscons. Any action taken by the
Trustee pursuant to thig Indenture upon the request or authority or consent of
any perscn who at the time of making such Xequest or giving such authority or
consent is the owner of any Bond secured hereby, shall be conclusive and
binding upen all future owners of the same bond and upon bonds issued in

exchange therefor or in place thereof.

{e) As to the existence or nom-existence of any fact or as to the ;
sufficiency or validity of any instrument, paper or proceeding, the Trustee

o
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ghall be entitled to rely upon a certificate of the District gigned by the
Chairman and attested by the Becretary as sufficient evidence of the facts
i ioxr to the occurrence of a default of vhich 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 alsc be at liberty to accept
a similaxr 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
ke answerable only for its own negligence or willful default.

(o) 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
cause to be made any of the payments to the Trustee required to be made by

necessarily of each series) and all notices 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 absence of such notice
gc delivered, the Trustee may conclusively assume there is no default except

as aforesaid.

persons or to personal property injured o
non-fulfillment of contracts during any period in which it may be in the
possession of or managing the real and tangible personal broperty as in this

indenture provided.

(i} At any and all reasonable times the Trustee, and its duly
authorized agents, attorneys, experts, engineers, accountants and
representatives, shall have the right fully to inspect any apd all of the
DProperties hexein conveyed, including all books, bapere and recoxds 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 Bonde, 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
corporate action of evidance thereof, in addition to that by the texrms 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 relsase of any property, or the taking
of any other action by the Trustee.

fection 1102, Compensa A Lien. The Trustee shall be entitled to
payment and/or reimbursement for its reasonable fees for services rendered

hereunder and all advances, counsel fees and other expenses reagsonebly 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 pexformance
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 {unlese such liability is
adjudicated to have resulted from the negligence or willful default of the
Trustee). Upon defanlt 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

Trusgtee, h

Section 1303. M Ioexr or Consolidation. Any bank or trust company into
which the Trustee may be converted or merged, or with vhick it may be
consolidated, or to which it may sell or transfer its trust business and agsets
as & whole or substantially as a whole, or any corporation or association
resulting from any such conversion, sale, merger, consolidation or tramsfer to
which it is & 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
other 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

ell Bonds.

Section 1105. Intervention in Judicial _Proceedings, In any judicial
broceeding to which the District is a party and which in the opinion of the
Trustee and its counsel has a substantial bearing on the interests of owners
of Bonds issued hereunder, the Trustee may intervene on hehalf of boncholders
and ghall do so if requested in writing by the owners of at least ten percent
(10%) of the aggregate principal amount of RBonds cutstanding hersunder., The
i e 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 trustg hereby created by giving written notice to the

District. Such resignation shall take effect vpon the appointment of a

a8

ST T T T T,



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

07. Bg_mx;;. The Trustee may be removed at any time by any

Section 1108. 8u IsSor Trust In case the Trustee hereunder shall
resign or be removed, 6r be dissolved, or ghall be in course of digsolution 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 &
receiver appointed by a court, a successor may be appointed by the owners of
ity in aggregate Principal amount of Bonds outstanding hereunder, by an

instruments in writing signed by euch owners, or by
their attorneys in fact, duly authorized; provided, neverthelees, that in case
of such vacancy the District by an instrument executed and signed by the
he Secretary under its seal, sball appoint a

appointed by the bondholders in the manner above provided; and any such
temporary trustee so appointed by the District shall immediztely and without
further act be superseded by the trustee so appointed by such bondholders.

Every successor or temporary

Section 1108. Acceptance of Successors.
trustee appointed hereunder shall execute, acknowledge and deliver to its

predecessor and also to the District an instrument in writing acecepting such
appointment hereunder, and thereupon such successor or temporary trustee,
without any further act or conveyance, shall become fully vested with all the
estates, properties, rights, powers, trusts, duties and obligations of ite
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
txusts 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. Bhould 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 predecessor trustee, any and all such instruments in
writing shall, on request, be executed, acknowledged and delivered by the
District. The resignation of any trustee and the instrument or instruments
removing any trustee and appointing a successgor hereunder, together with all
other instruments provided for in this Article shall, at the expense of the
District, be forthwith filegd and/or recorded by the successor trustee in each
recording office where the Indenture shall have been filed and/or recorded.

Section 1110. Payinc. Acent Comvensation. There shall be paid the
standard and customary Paying Agent's fees and charges of the Paying Agent for
y t of the principal of and interest on the Bonds ang funds

he same shall be deposited with the Paying Agent prior to
the dates on which payments are required to be made on principal and interest.

Section 11i1. Trustee May Pay Governmental Charces., In case the District
shall fail Seasonably to pay or to cause to6 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 may be liable for same, the Trustee may
Pay such tax, assessment oxr governmental charge, without prejudice, however,
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indebtednese secured by this Indenture, and the same shall be given a
preference in payment over any of the Bondg, and shal]l be paid out of the
proceeds of revenues collected from the mortgaged property if net paid by the

Section 13112. i . t - The resolutions, opinions,
certificates and other instruments provided for in thig Indenture may be
accepted and relied upon by the Trustee ag conclusive evidence of the facte and
conclugions stated therein and shall be full warrant, protection and authority
to the Trustee for the bayment and withdrawal of cash hereunder,

Co-trustee any property, title, right or bovwer deemed nece
In the event that the District shall not have joined in such appointment within
fifteen days after the receipt by it of & request so to do, the Trustee alone
ghall have the Power to make such appointment. Should any deed, conveyance or
instrument in writing from the Distriect be required by the Eeparate trustee. cr

(1) The Bonds shall be authenticated ang delivered, and all powers,
duties, obligations ang rights conferred upon the Trustee in respect of the
Custody of all money and securities pledged or deposited hereunder, shall he

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.

Every instrument, other than this Indenture, appointing any such
Co-trustee or separate trustee, eshall refer to this Indenture and the
conditiona of this Article I expressed, and upon the acceptance in writing by
such geparate trustee or co-trustee, he, they or it shall be vested with the
estate or Froperty epecified in such instrument, Jointly with the Trustes

alone}, subject to all the trusts, conditiong and Provisions of this Indenture.
Any such separate trustee or Co-trustee may at any time,
writing, constitute the Trustee as 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 things and exercise all discretion authorized or permitted by him, them or
it, for and on behalf of him, them or it and in his, their or its pame, Inp
case any separate trustee or Co-txrustee shall die, become incapable of acting,
resign or be removed, all the estates, properties, rights, powers, trusts,
duties and obligations of the geparate trustee Or co-trustee sghall vest in and
be exercised by the Trustee until the appointment of a bew trustee or a
successor to such separate trustee or co-trustee.

Section J - Paving Agent SRecegsion. The p:ovisionshereofpertaining
to the merger, consolidation, resignation, removal ang 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 XITI

SUPPLEMENTAL INDENTURES
i 1201. W t 1 . The Distxict 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
hereof (which supplemental indentures shall thereafter form a part hereof), (a)
to cure any ambiguity cr formal defect or omiggion in this Indenture or in any
supplemental indentures, ox (b) to grant to or confer upon the Trustee for the
benefit of the holders any additicmal rights,. remedies, powers, aunthority or
security that may lawfully be granted to or conferred wpon 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 thirxty (30) days prior to the execution of any supplemental
indentures for any of the purposes of thias Section, the Trustee shall cause a
notice of the proposed execution of such supplemental indentuxes to be mailed,
postage prepaid, to all registered owners of Bends. 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 Bection ehall not affect the validity of such

supplemental indentures.

Section 1202. With Consent of Bondholders. Subject to the terms and
provisions contained in this Section, and not otherwise, the holders of not
lesa than two-thirds (2/3) in aggregate principal amount of the Bonds then
outstanding (of all series but not necessarily each series) shall have the
right, from time to time, anything contained in this Indenture to the contrary
notwithstanding, te consent to and approve the execution by the District and
the Trustee of such indenture or indentures supplemental hereto as shall be
deemed necessary snd desirsble by the District for the purpose of medifying,
altering, amending, adding to or rescinding, in any particular, any of the
terms or provisions containad in this Indenture or in any supplemental
indenture; provided, howevexr, that nothing herein contained £hall 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
principal amount of any Bond or the rate of interest thereon, or (e¢) a
privilege or priority of any Bond or Bonds over any other Bond or Bonds, or (d)
a reduction in the aggregate pPrincipal amount of the Bonds required for consent
to such supplemental indenture. Nothing herein contained, however, shall bhe
construed as making necessary the approval of bondholders of the execution of
any supplemental indenture as provided in Section 1201 of this Article.

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
shall, at the expense of the District, cause notice of the bropesed execution
of such supplemental indenture to be mailed, postage prepaid, to all registered
owners of Bonds. Such notice shall briefly set forth the natuxe of the proposed
supplementel indenture and shall state that copies thexeof are on file at the
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 Sectien. If the holders of not les
aggregate principal amount of Bonds outstanding at the time of the execution
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di s
agent and of the ownerehip of Bonds, if made in the following manner, ghall be
sufficient for any of the purpcseg of this Indenture, and shall be conclugive
in favor of the Trustee with regard to any action taken by it under such
request or other instrument, namely:

(a) The fact and date of the execution by any person of any such
wxiting may be broved by the cextificate of any officer in any jurisdiction who
by law has bower to take acknowledgments within such jurisdiction that the
person signing such writing acknowledged before im the execution thexreof, or
by an affidavit of ény witness to such execution.

{b) The fact of ownexrship by any pexsen of bonds shall be determineg
by reference to the bond registration books maintained by the Trustee.

inoperative or ucenforceable in any other case or circumstance, or of rendering
provigion or Provisions herein contained invaligd, incperative, or

The invalidity of 2Ny one or more Phrages, sentences, clauses or
baragraphe in this Indenture contained shall not affect the remaining portions

of this Indenture Or any part thereof.

Section 1303. Counterparts. This Indenture may be simultanecusly
executed in several counterparte, each of which shall be an original and al}
of which shall constitute but one ang the same instrument.

Section 1304. Gove Ininc law. The effect angd meanings of this Indenturs
and the rights of all parties hereunder ehall be governeg by, and construed
accoxrding to, the laws of the 8tate of Arkansas,
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ACKNOWLEDGMENT

STATE OF ARKANSAS )
)
COUNTY OF BOONE }

2005, before me, a Notary Public duly

commissioned, gqualified and acting, within and for the State and County
aforesaid, appeared in person the within named Robert Reyneolds, Chairman of
Northwest Arkaneae Regional Solid Waete Management District, to me personally
known, who gtated that he was duly authorized in his respective capacity to
execute the foregoing instrument foxr 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.

On thie e day of October,

IN TESTIMONY WHERROF, I have hereunto set my hand and official seal.

My Commission Expires:

ihﬁﬁ_ﬂ,#ln{_/ R
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ACKNOWLEDGMENT

STATE OF ARKANSAS ;

COUNTY OF SEARCY )
J
On this _ 14th day of October, 2005, before me, a Notary Public duly
comuiesioned, qualified and acting, within and for the State and County
aforesaid, appeared in person the within named Johnny Hinchey, Secretary of
Northwest Arkansas Regiocnal Solid Waste Management District, te 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 Disgtrict, and
further stated and acknowledged that they had egigned, ‘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/ Db
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ACKNOWLEDGMENT

STATE OF ARKANSAS ;
COUNTY OF PULARSKI )

On this rvmday of October, 2005, before me, a Notary Public duly
commissgioned, qualified and acting, within and for the State and County
aforesaid, appeared in person the within named Sheilgs 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 lmown, whe 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
g#tated 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 he wnto set my hand and official seal.
4
L Do

Notary Publie

My Commission Expires:
" E——— .‘..-.._D. - E, o
1 NoEy PUBG-SEIE Of AR
Pulgaid County
iy Commission Expires 11102009
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EXHIBIT A

TRACPT A: 211 of the following described tracts of land located in Townehip 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 Socuthwest 1/4 and the South 1/2
of the Northwest 1/4 of Section 25; Alsgo, 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
Scutheast 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 Scutheast 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 2§;
Also all of the Scuthwest 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 12 West, City of Mountain Home, Baxter County,
Arkansae being described as follows: Commencing at a found County Surveyor’s
diek 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 01922'00" 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' Bast, 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°44702" East for 108,00 feet; thence South 14°56'0&"
East for 197.67 feet; thence North 78945'13" Wesgt along the centerline of a
drainage ditch for 100.36 feet; thence continuing along said centerline, Noxth
86°20'37" West for 76.15 feet; thence North 10°56'47" Eaet 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 peint of beginning.

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

LESS AND EXCREPT, that part, if any, of the following described tract included
in the above described 0.7885 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 c¢reek, and West of 1éth 8Street, to-wit: Part of
the Southeast 1/4 of Northeast 1/4, Section 16, Township 12 North, Range 13
West, bounded and described as follows: Beginning at the Noxrthwest corner of
said Scutheast 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' RBast, 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 South 59°50' EBast, 200 feet; then leaving
said West boundary of said road, run thence South 0°4D' West, 145.9 feeti;
thence North 75°30' West, 572.3 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 intexrsection
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/¢ Northeast 1/4 of Section 16, Township 19
North, Range 13 West, bounded and described as follows: Starting at the
Northeast cormer of said forty and run thence South along the Bast line
thereof, 144 yarde for a point of beginning for the lande heresin 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 gaid forty; run thence North along the Bast line of said forty about 190

yarde to the point of beginning.

A-2




l

23
g8

FRRERRAnRReEt

i

3
-

EXHIBIT B
8
BpstRgREnEss

S;-E

=
'.5#

=

&

LR )

gg5s

§§g5888a8a2st

i%ﬂ ' §agsasaEzaasiage

LR

E

5:5 .

*asvenay

aﬂmh—unw

g
=
[~}
B
:
| ranRsRRBEUBISEEELR -

JE ._Esﬁ.....%s

%ﬁ%x@,.. ”

] 355&_. =i
.. - 9198280~12 )
ONi _zoEEz«w HY -B22L0




zinasaaaestas

,". . L -‘l
PSR L ve w
: )
'.3“'.'3@}%;? iRa
R LRI N SR

il

RREIRE

:
.

§

g

et
- &

8585s85Eacans0EnEs
e, .‘-".'".‘:" ": "-‘ I'.;-::.' :': W .
N COTENILL L T

-

v <o

53355555

S

&
&2

‘.' .
§=4§.§§§§ .

=

KRR

"

> W Ty YU :
e, ‘a,. H S
S :’ T - d
[ -
g
~ . .g§§m§§
by Al <&
- L . '
_'_' ..._. .,,.‘l . ,: N
K PRI s N

saisssesassss

) . VT TN
ST L D oy TlImmm TwmT wwmy

H .
e [y .
3 ‘A"..[: LI

55858

gg;%%ésséségégssgggg§§§§§§§5§§§

0o
4
000
o
00
oy
o
oo
o
oo

QST INARAIROT A0 et

.A.‘ “l 4 avl

: b o1
&y et T e Y e
» » .
- AR ] , e
H‘. - PR Y PUIRE
SERBLBENER \S
) ot o e TR Y .
Y T
- LY - - -
. hear TTe et
H PRI X e R ETIE) .
AR v LA
L o « * N .

ikiane

JERAE S

=

i © 1 YOHERER SO iRg pessy ey -

o T s BLEeReeL | -




|

5
8
FAR

=
:

-l
¢

i
3 .éﬂﬁ i. SURS

&

%
&
&

§8585s
B

:
s

g
i

L

Coe :'.: '.--' ._ ,=:_:'. .:_: :-'- "t PR .l‘ :_ oo,
S I IR R I “ .
LR e L UL BEEEEEEELED
t N S TR s e .
- ea ot ::.-;"-.-"',," ,:,.’:: - L

L

o
gidges
LY ..,
A
v
¢ " &8 "
.’

e
AL . -, -
A, -"}.-'"',. . .

» & ..._......-.._...:.. .‘r. .
K ﬂ._ﬂ@xﬂ_._.ﬁ _ AR

Moz
v, .

------

seatsissaskindvmidaninatonsanasaseageptseny -

T mme——

3

v DO . ) ... -

Ny . . - pi - N s
5 ...r _:«..m._‘.., -...l.-..--_ T A ) Iy ;

- e, KR - K va "l i . K A

oo Rl b~ NI SOV SR g N

LM CRL I .\.N y . m-r Ao ™y .{2%%. »g _ 3 o -.w.u.” -3

Voo s IRREE:. CORREE. L USNREen s . BT i

= ...-..L.. ELY L Rt P et g o .....“...... N

* - - Yol oM o « e

L h P, .Y oL s Liee

O Y o A e vy T

AL u.. .-@—gws.lwh 2,
s OMEINOLYLNGS S BEzi” |

B-3




€
W

oA A T
VAAAS B DYIRVLIO ‘

395
Lt

gassgaagaeae

&

14314
EER
; eggé. :
@
bLEES

e

ceBsRERtREsTEEEIIe

288
;

g

g%
z

<

A T

- ll
» -
e o

SRRHRAESRERRANASARREASSVITIIE

. 8 EeEEEE e Sl e
£ Y & e Rt P -y - g 1hs
O | et - % ;4"
9y , M, e o L o Sl | T
» \. - ” * &l
N ol St M Yo
t - SR S RN
PEEES - LR T TabTer ¢ - r e ]
D . . " P IR T S W
) B padsn P av 3 3
- s ]ﬁau
- > = . Ly ‘..“. " v
B et AT Pk v,
v - [ RN . PR .
; ) LD B LT .
rl - ey .
EEL T L $o ety et RN Vo
[y - . ner s gyt 0ta RN L.
. —
R Twmy o
. " 1 F : ¥ 2
.i N I... * L "> q .l.l. r

-
el n

A

- Y
» .
P N A . Y
pun i 7 2 &
’ g I 2 &
i - Pl
v 2 Paiy 0
# o ¥ o
$ * o]
S o ot . ..
bl »
bk BT
’ e -
y » -, L d -‘.
L
S

N .mm.n ss.m.n...ag...eee. .Mw.mm.n.-.
PES TN oS RAOPS  WOEERIR0 TGRpURG FYWEN  pwwmy g S
W g BNwaL xeg WAL N XPdke) 0B hr Nﬂﬁg ﬂum. U 9isg,

yotea . v.., ' [ieIPQIees x@ T o1eera0d
eov Sotdisis -+ - o - TONRIER RO, WEISQEESUNEL. - o el

4 -
i
ol HCRa




30

ppiminss

o

- .. .
Tt ey 5 S
et . .3 o,
wf LA 20 po R o
3
e BER i 2
z R332 hi
3 = :
L 0 a
. i ] LN
s
B r,,h.__ e A
u, [T
oy EEET ”
. 'vd
[ :'. LA e
¢ . - I '
v .::"-*, T et e,
LT T S
! N e » L - .
" H :
YR »-‘. A -l
&
3
3 . -J' R . F
2y . .

| g smsgsassineiee

' ' 6y 0 z
wa - o . ersn VTS 5 aA ov anINIVE 268 z

. . ot MO a0l Ay s T
M0, ‘i 3
: .nu... & ] wl q
U@ L R, Rtk

SERENAEGR - .

625 "N XOEMIDIIVE ) @10y .
$O210] SEYD 2904
T A L]

.. 5 £, .

i

h 555§§§g§'§§§§ .

T ——

......
:

Lol et . e ......... i :....... T Do m.. ..-. .. v. - .w... = gﬁggrgg -
e g 27, VOILBIZL ~ B, (s Jassy ey . = oloae |
. Mﬂuﬂmﬁ. ggﬁ-ﬁ. " .:..-”n. ..”. .l. . u.ﬁ .... H “r. u..... ..-:o.h‘ ;......j..”sﬂuw ..r__nu .u. ....... nu”.o. ! .“,....azu...-_. o fﬁ.m“g—n—ﬁ-‘ .... . ; .




02092005 . 1:53.5

| Tax Rsdot Defall “1101i04 SAgiitio . L o o0

NG . -

- .7 Poges
'r

Onla In

e a .
S i
. gre -
) 7

T . . .-

{r:4
——rt

g
;ﬁ
s o A
o o m v SISO .. T, o I
} . .. ."1 iy '_. e R
SR R BN
230706
3728595
SN5/%,
SH7/55
W97
:zmm
ivIrR
2006/

ﬁ*&s&aﬁs s&a&ﬁﬂssasa CEEEELAEEEL LR

it 'ésﬁaééiﬁéﬁééssgégsssés -
§§$@§§§5§5§5§§ﬂss€s§§=§§§5§a§§ 5

4 i AR
A Eﬁ gg §§5§§§§E§3§§8£E§§3§§§&*§$§§§§§33g SeesEatt ]
]

e e

2 éé §§‘§§§§§§§§§§§§*§és§§‘§§§§§§§§5§ 5855

s £
410/

MASIES
DUMP TRUCK

\ SN2

L
91T
fnnrco
172900

.o
S
20502
e

ickup -
TRUCK TC.103
MACE

PT. TRATLER

WATTACHMEN

FOR
DAL
cH
TAROR

TRUCE

UCK
PICK-UP
1PTAYLE
199%

MACK
R
oA

VLK, .

MACK.

USBDTH

- |-, 07279 RLHSANITATION,

"] 710828699 .




bt

B.Kﬂv

§. Y
bl

. 3 OVIENAVD
. .5%:53&%

5
vea !

YN




i |

g
" H

csass

-

gggggéiééﬁgggsﬁssssmssgs .
T

.....

g.-§.§.=z
WelE o " SNVL RV

o IOSHHATN 2246 WINODH .
B2056 ° GDLR " VAVONS AL MV -

HT

&

{
¢

™

RARASS

tal

=8

" ho paling
382,908

wtagny | B3
.....

- ‘.'.. S ::3,;‘.:' L L
i it Sies i LLE L IR

e

Y Nl en e mE gﬁ?ﬁmﬁ
cEs Ll VOHRIRE s PR, - e yessy L N Y Y
Rt __ﬂ&. '* A 4 ..s..p. u...... ....”. L.m. P P Ozmﬁqm—mﬁmke e

B-8




12
&S

&

2

‘ i ?égjg

. e TS ANV
L

i

.1.1.

a

N
$

o .......m...mw. . Yl
§|~°JW§E ...n.... N

T LT AU ok, - iy

' . o .
e 1 .

Fr

SV el maa |

s _H... -




-
. <
-
R
-
- . » - - o K3 T ) 1“-
- .t e -
M . w
0 -, - -
<. ~|
. - - 1 -
. . D P . - . Iy e
R . 1.8 - ot n b - T
v, oetar s PR ' TE ]
L R R F e = - (¥} - ot
. et NN > £l
. . a2 o L3, DI £ .. . bt
Te L ea AR L. be = - R 1=
P T U3 H . soa
fowa av, "' e e . . - IR I
52 e, R
s ST ~ A
H a® aa v "
el . S ... - ? _ 2 - . R
b * -3 K PRy I - .- % LAt L e
HIE LA TR - = - 3 MEE T
- - - s oty hd - -
~ - = . = -
ot = .g - = R
- IR < - (90X poitey : .
. - ' " . -”. . M
- - = p— - T
i N A -
g i
Vo2

TR g,
. avis

BV SO T O W TR
. 00
stz  -opo - . e o'z BHYUYAL TEAMY.E 0661

S.Bmﬁ
ll.luﬂw j n___‘..v; woa d - gﬂ. gﬂ dleﬂﬂ.mm'l ,Iwul.ﬁn. GRS @oa T ‘|.il=|um|&|n|@m||..~.ﬁol._.nﬂ| = |..r liml( .
¥u) ey S xag . .ﬁmm 3 TMBUR, X | i) oag e _. d¥3aLL 008 wﬂm a - .

)

o CUEE-EEn o ghe TUUNLRERS £ )

E - e o &g o ﬁ ~. -t -9 ] - .-. . aﬁ S e & ﬁ - LIS i P B _~

0s  .9q0ez Boa WTLT 009 o o &> H ﬁuﬂv i
VOREN

- :" | _..w...u..... ...M..... ,......,..... -, .n .”r........v... . ”..» ”...... o w...“.n.. ...,.... ... ... n... - ....... . .E@.ﬂﬁw
N4 6L .mggag\.. . ‘...” - "o .&g’-m.*g@ev. .——i.%.ﬂ.ﬁ.‘vmﬂ*. . . - : = N

L RO0NEIRY R C |

' ONEHIN Zeg0 ]

B~10




7-20-04

10-27-04

balen f 2 seny,,

S T m e PR

.-.J"’-..-.-«-._:..-s_..-—-... e it

Ligt of Capital Improvements

Added to Purchase Price
Ftem
Bins for businesses
96 Gallon Contaiaers

Amount
£29,199.62
$ 5,582.18

m

1-23-05

1-26-05
2-17-05
3-30-05

Lodal — Collection Truck
Front-Loader Truck

96 Gallon Containers (100)
Copy Machine

Used side-loader truck
Truck Transport

New Roll-off truck

New Roli-off bins

$65,474.00
$97,749.00
$5,582.18
$4,783.00

$48,787.00
$ 1,640.00

$120,129:40
$23,080.00

New Lodal (collection truck)
New Front loader w/ tag axle
New Bins — 20 & 30 yurd

$60,974.00
$100,835.00
$23,080.00
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IN THE CIRCUIT COURT OF BAXTER COUNTY, ARKANSAS

| CIVIL DIVISION
ARKANSAS DEPARTMENT OF PLATHRC
ENVIRONMENTAL QUALITY
VS, NO. CV 20§3-324
OZARK MOUNTAIN SOLID WASTE DEFENDANT
MANAGEMENT DISTRICT

ORDER GRANTING §
After c]:nsideralion of the Arkunsas Department of Environmental Quality (*ADEQ")'s
Motion for Summary Judgment and the Briet in Suppont, the Response filed by Czark Mountain
Solid Wasie Management District 'OMSWMD"), ADEQ's Reply, and arguments by Counsel,
the Count hereby finds and orders the following:
1. That there is no genuine issue as 1o any materis| fact und that ADEQ is entitled to
Jjudgment as a matier of law regarding the violativns cited.
2 That in recogaition of the Defendant OMSWMD's current financial circumstances
including its pending Chapter ¢ Bankrupicy proceeding, and the imminent and substantial
endangerment to the public health, safety, and wellare and the risk to the environment posed by
the Defendant's facitity, the Couri orders as equitable and justified relief thar ADEQ is hereby
guthorlzed 10:
6. take immediate possession of Arvest Bank reserve account
#14370849 created for the elosure of Defendant’s Class | Landfill, Area
[=2 in the zmsunt of One Million, Four Hundred ‘t'wenty-Eight Thousand,
Four Hundred Nine Dollars and Thirty-One Cents($1,428,409.31), or its

currenl value as of the date of this Order, whichever is greater;

&
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b. take immediaie possession of Arvest Bank Trust Depariment trust
account #43-5886-00-7 created for the closire of Defendant's Class |
Landfill, Ares 1-3 and the post ciosure of Areas 1-2 end 1-3 in the amount
of'One Million, Nine Thousand, Six Hundred Nineteen Dollars and
Seventy-Eight 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, 50580547, and 90580352, issued by First Federal, pledged us
financial assurance 10 ADEQ for closure of the waste tire facility, in the
tousl amount of Seventy-Five Thousand Dollars (575,000.00), o the
current value as of the date of this Order, whichever is greater;

d. exereize its siatutory authorlty 1o expend these funds for site
stabillzation, corrective action, ¢losure and post-closure care al

Defendant’s landfills.

That Defendant, by its Chairman or designated representative, shatl sign all necessary

documents lo complete transfor of all accounts, financial instruments and finds referenced in

Paragraph 2, above, to ADEQ.

4.

“That ADEQ is ordered to exercise its statutory authority 10 expend any additiongl monies

for site stabilization, comective action, closure and posi-closure care a1 Defendant’s fandfilk as

nacessary from the Landfill Post-Closure Trust Fund.

5.

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

funds expended frem the Lendfill Post-Ciosuse ‘Itust Fund and used for sile stabilization,

L Y ¥} PTIATANTRE

b ST SRIAT A D

pLBL 1PL OLY

—r——




#00-EBRGE

SL40ZBOLOS (HOYI 03AII03Y 08:¢1 vLoOZ/60/%0

corrective action, closun: and pust-clusure care at Defendant’s landfills and wasie tire fucility

thet are subject 10 ADEQ permits.
I 16 50 ORDERED this (ufC2iny of May, 2014,

HONORABLE GORDON WEBE
CIRCUIT SUDGE

Prepared by:

Lorielle Gutting. Ark. Bar No. 2009185
Michael McAlister, Ark. Bur No. 80162
Attorneys for

Arkensas Department of

Environmental Quality

5301 Northshore Drive

North Little Rock, AR 72118-5317
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60CV-14-4470

ELEGTRONICALLY FILED
201
COBDOS ; 101 Pages

IN THE CIRCUIT COURT OF PULASKI COUNTY, ARKANSAS

DIVISION
BANK OF THE OZARKS, PLAINTIFF
as Trustee for the Bondholders
V. Case No. o
OZARK MOUNTAIN SOLID WASTE DISTRICT DEFENDANT
COMFP] T FOR AP, F

Bank of the Ozarks, as Trustee for the Bondholders {“Trustee™), by and through its
attormeys Mitchell, Williams, Selig, Gates & Woodyard, P.LL.C., and for its Complaint for

Appointment of Receiver, states as follows:
PARTIES, JURISDICTION, AND VENUE

L The Trustee is a banking entity created nnder Arkensas 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 f
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 governed by the provisions of Arkansas Code Amnotated §

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
Wwaste management board (the “District Board™), which is composed of represcntatives of each of
the gix connties, 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
countyandthemayorofeachcityservesontheboard,lmlwsﬂ:ecountyjudgeormayor
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 Couty, 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 Harison, is
currenfly 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@)(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 Arkansas
Regional Solid Waste Management District Waste Disposal Refunding and Constraction
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
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504(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 Indentute is attached as Exhibit 1 and
incorporated by reference.

8, The Bonds were purchased by the Bondholders, Pursuant fo Atticle 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 defanlt 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
Moztgaged Property in good condition, repair and working order, and that it will from time to
time cause to be made all needed repairs, replacements, edditions, 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 condncted properly end 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 end tc comply with all financial assurances regulstions designed to
ensure that adeqguate 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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reachedandtomonitorthelandﬁnpoat-clomforapedodofthhty(w)yemtoensmm
contamination of nearby properties or groundwater, The District has failed to fulfill this

obligation,
14.  In Section 506 of the Trust Indenturs, 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
has 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 Jandfill was running out of capacity to accept solid
waste, (2) numerous epvironmental 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 foree 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.
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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 Arkensas.

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 twrn over certain finds to ADEQ so thet ADEQ
could attempt to stabilize and take cotrective action in regard to the District's landfills. A true
mdwnectwpyofﬂleOrdaGmnﬁngSumnanudgmmtisaﬁachedumLﬁg_;md
incorporated by reference,

23.  Ifappointed, the Trustee does not intend for a receiver to conflict or interfere with
any clean-up or corrective 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 Arkanses to file for
bankruptoy 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 {o 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

feiling to be reelected to their respective county positions.” Order, p. 13-14,
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26. TheDiskictisnotopmﬁonaLdoesnotcmﬂyhnveﬁmdswitbwhichtorepay
tthmds,mdismvioIaﬁonofﬂzeTmsthﬂenmaudAdcmaslaw.
27. ArkansasCodeAmommd§8-6-806aﬂowsfm-ﬂ1eappoinhnmtufarewiverifa

district has defaulted on the repayment of bonds,
28.  The Trustee is also entitled to appointmentofﬂwreeeivetlmderSeeﬁm 1006 of

ﬁeTnmhdmm:e.SeeExhibx'tl,pageﬂ.
29.  Further, the Trustee is entitled to a!eceiva'lmdermﬂe“oftheArkmasRnIes

of Civil Procedure.
30. A receiver is hecessary to evaluate the District’s operations, or lack thereof, in

order to comply with the Trust Indentyre and Arkansas law.

31.  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
duties and obligations necessary to operate the District, including charging and collecting rates,
Payments, rents and charges in order fo 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 Trugt Indenture, the Trustee is

entitled to appointment of a receiver pursuant to Arkansas Code Annotated § 8-6-806.
34, Under Arkansas Code Annotated § 8-6-306:
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Arkausas Code Annotated § 8-6-806(a)(2),
35.  Because the District has defiulted under the Trust Indenture, the Trustee is also

entitled to appointment of the receiver under Section 1006 of the Trust Indenture. See Bxhibit 1,
page 43,

36.  Lastly, it is Reoessary and proper for a receiver to be eppointed under Rule 66 of
the Arkansas RnJesofCivﬂPmcedmeduemtheDisuict’sdeﬁuhtmderﬁeMstIndenm.

37.  The Trustee reserves all further rights againsttheDisﬁictandmyoﬂlaparﬁes
pursuant to the Trust Indenture, By filing this Complaint for Appointment of Recsiver, 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 all 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 mited fo, the

following:
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Disﬁictbedeﬁveredmthenisu-iaandtomainminanyregulaﬁonmadoptedsolongasmy
bonds, notes, or other evidences of indebtedness remein outstanding;
o

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
Annotated § 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
andexpensesinconnecﬁonwiﬂathepmperopemﬁonandmaintenanceafitsprojwts,mdaﬂ
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.LLC.
425 West Capitol Avenue, Suite 1800
Litile Rock, Arkansas 72201-3525
Telephone: (501) 688-8800

By: /o/ Christocher A McNulty
Lance R. Miller (Ark, Bar No. 85109)
Stan D. Smith (Ark. Bar No. 50117)
Christopher A, McNulty (Ark. Bar No, 2008198)
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: ! ELECTRON ICALLY FILED.
2015-May-15 07:49:20
! GOCV-1_4-4479 [
IN THE CIRCUIT COURT OF PULASKI COUNTY, ARKANSAS
fith DIVISION
BANK OF THE OZARKS, PLAINTIFR
as Trustee for the Bondholders
\ A Case No. 60CV-14-4479
OZARK MOUNTAIN SOLID WASTE DISTRICT DEFENDANT

ALLA NSAT DEPARTMENT oF ENVIRDNMENTAL RUALTYY IANTERVENOE,
] APP 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 Mountzin 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 Environmentsl
Quality ("ADEQ"). A hearing was held on April 30, 2015, At the hearing, the Court indicated

that that it would grant ADBQ’s Motion to Intervene, Based upon the pleadings and the
agrecment of the partics 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 & receiver. The Court

further finds as follows:
3606474_4




1, The Trustee is 2 banking entity created under Arkansss law authorized to exercise
comomtetustpuwmandhasapﬁncipﬂphwofbusinessinmﬂekmk,mkmmu,mdh
&cting 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 20054 and 2005B (colicctively, 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 Arkenses General Assembly pursuant to Arkansas
Code Annotated § B-6~701 et seg. and govemed by the provisions of Arkansas Code Annotated §
8-6-701 ef seq. and §8-6-801 et 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 counties, all cities of the first class and ell cities with a population over twe thousand

persons geographically located within the bounderies 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 & representative to serve instead.

4. The District Board includes representatives of Baxter County, the City of
Mountein 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™). Terry O, the County Judge of Marion County, is currently Chairman
of the District Board,
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5. In October 2005, the District entered into & Trust Indenture dated es of October 1,
2005, with the Trustee (the “Trust Indenture™), and issued its $9,800,000 Northwest Arkansas
Regional Sofid Waste Management District Waste Disposal Refunding and Construction
Revenue Bonds, Series 2005A and $2,540,000 Northwest Arkansas Regional Solid Waste
Masnagement District Waste Disposal Refunding and Construction Revenue Bonds, Taxable
Scries 2005B, totaling $12,340,000 in aggregate principal emount.

6. The Trustee ssserts that the indebtedness owed by the District to the Trustee is
secured by cerfain real esminBaxterComty,Aﬂmnsas.undasecmityintemtinaﬂpemonal
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 and interest on the Bonds on November 15, 2012 and failed to cure the
default by the December 17, 2012, as requested by Trustee,

8. Asof May I, 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 cvent 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.
11.  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 egainst the District in Baxter County,
Arknnsss, for violations of state Jaw and ADEQ regulations.

I3.  On Januaty 6, 2014, the District filed a petition for Chapter 9 bankruptcy in the
United States Bankrupicy Court for the Westeen 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 thet ADEQ
could begin attempts to stabilize and take corrective action in regerd to the District’s landfills.

I5.  On August 5, 2014, the bankruptey cours 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 fimds with which to repay the Bonds, and is

in violation of the Trust Indenture and Arkansas law,

17.  Arknnsas Code Annoteted § 8-6-806 allows for the appointment of & 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 ADRQ have agreed to, the
appointment of Geoffrey Treece, an attorney with the law firm of Quattiebaum, Grooms, & Tull,

PLLC, as the receiver of the District.

19.  Accordingly, Geoffrey Treece is hereby appointed as the receiver of the District
(hereinafter, the “Recciver").(

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

21.  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
pmvidehiswrittmwwptanceandoaﬁ:tofaidlﬁﬂlyperfonnﬁaeduﬁesreposedmhimbythe
Court under this Order.

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

confaining, 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 revenue,
26.  The Receiver shalf have completc 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 fo

the District’s offices and to all books, records, accounts, audits, reports, and files, including all
real property, and improvements,
27.  The District and its officers, agents, representatives, employces, attornsys,

assigns, affiliates, parents and subsidiaries, are hereby enjoined and restrained from interfering
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Mﬂzﬂwkmiwr’smesstoorconceaﬁngmybooks,mords, accounts, audits, reports, and
files, including all res] property, and improvements,

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 Receiver

will continue to work cooperatively with the Depeartment.

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

time as may be deemed hecessary and proper. The parties may, by motion, seck 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. s
7 \y
| [/ (AN V
HTEHﬁmBEE_Hﬁf)___THYﬂ. FOX
PULASKI COUNTY CIRCUIT COURT JUDGE
v
e
DATE
3506474 _4 . 6
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APPROVED BY:

L, WILLIAMS, )
GATES & WOODYARD, PLLC.
West Capito] Avenue, Suite 1800
Little Rock, Arkangag 72201-3525
Telephone: (501) 688-8800

Mler (; ar No. 8311 .
Christopher A. McNulty (Ark. Bar No, 2008198)
Attorneys for Trustee

VERKAMP &
1811 Bast Mzin Street
Charleston, AR 72933
(479) 965-224

By:

46/ Joha P, Veri

ip (Ark. Bar No, 9]
Attorneys for the District

ARKANSAS DEPARTMENT OF
El\IVIRONMBNTAL QUALITY
5301 Northshore Drive
North Little Rock, AR 72] 18-5317
(501) 682-091 38
By: /s/ Michge] McAlister
ichae] Mc, ister (ATk, Bar 0, 89162)
Lorielle Gutting (Ark, Bar No. 2009 85)
Attorneys for ADEQ
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| CoBDOG : 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
INTERVENOR

QUALITY

RECEIVER’S REPORT AND RECOMMENDATIONS AND.MOTION
FOR APPROVAL AND IMPLEMENTATION OF RECOMMENDATIONS

Geoffrey B, Treece, Receiver (“Receiver”), by and through his aftomeys,

Quattlebaum, Grooms & Tull PLLC, for his Report and Recommendsations and Motion
for Approval and Implementation of Recommendsations, 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 affuirs 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.
Additiopally, the Receiver has interviewed officials of two other districts (Boston

Mountain and South Central) and examined and reviewed documents end data provided
EXHIBIT
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by the Arkansas Department of Environmental Quality (“ADEQ”) pertaining to, among
oﬂmthings,theopmaﬁonsmdmmuewmcesgmmﬁedbyﬂmothadisﬁcmmmd
throughout the State of Arkenses. 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.

cmminextensivefamaldetaﬂon(hcbackgromdofﬂmmskictmdtheﬁnmial
transactions and events which gave rise to the filing of this proceeding and the
appointment of the Receiver. For purposes of brevity, the Receiver bas limited his
narrative op 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 comty judges from
each of the six counties. The District’s responsibilities include handling of illegal dump
complaints, hauler licensing, oversceing of grant programs, tecycling 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 ecquisition was
fimded 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
verious performance covenants of the Trust Indenture relating to the Nabors Landfil,
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 Arkunsas Department of
Environmental Quality v Ozark Mowntain Solid Waste Management District, Circuit
Court of Baxter County, Arkanses, Case No. CV2013-32-4 (the “ADEQ Suit”). ADEQ
was subsequently granted a summary judgment whereby ADEQ was authorized, infer
alia, to teke possession of certain reserve 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 Suppart of Motion for Summary Judgment
(detailing the various environmental issues with the District and the Nabors Laundfill) and
the Order Granting Summary Judgment ave 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

bankruptcy. The Chapter 9 bankrupicy was dismissed on the motion of the Bank of the
Ozerks, as Trustee for the Bondholders (“Trustee”) pursuant to the order of US.

Bankruptcy Judge Ben Barry dated August 5, 2014, a copy of which is attached bereto as

Exhibit “4” and incorporated by reference.




On December 2, 2014, the Trustee filed a Complaint for Appointment of Recciver
commencing the instant proceeding. A copy of the Trustee’s Complaint is attached hereto
as Exhibit “5” 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
lendfill roads, haul leachzte from the landfill and to provide a temporary cover at the
landfill but, upon information and belief, ADEQ terminated Inland on or sbout August
26, 2016. The lendfill will soon underge 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 ettached hereto as Exhibit “6” and
incorporated by reference.

Though it no longer operates a landfill or waste hauling business, the District
continues o 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, state 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 secking to open a




transfer station, landfill or expansion of an existing landfill), handling of illegal dump
complaints, education and commmunity outreach.

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. Melindz Caldwell, Execuhve 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 clectronic waste public Mw
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, Esq., an attomey 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 fo the District. Mr. Luke
Feighert, CPA, Finance Director for the City of Harrison, Arkansas is responsible for the
routine accounting and financizl 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. Invemory of Disirict 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 2 physical address of 1194 RLH
Landfill Road, Mountain Home, Arkansas. These tural 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 fumished 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
uearby ot 1206 Rossi Road and consists of a .79 acre percel containing & 1.920 square
foot metal building which serves as a service/repair garage. There is 1o 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 Jandfill 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, fixtores, rolling stock, containers, tools, tires, parts and other miscellaneous
items. All of these items are Jocated 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 2 separate account holding all other fnds 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 lisbilities 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 “§” and incorporated by reference.?
7. Profit and Loss Statements. A Profit and Loss Statement prepared by Mr.

Feigbert for the District for the period commencing July 1, 2015 and ending July 30,

2016 is attached hereto as Exhibit 9™ and incorporated by refercnce.
8. Audited Finencial Statements. The District’s financial staternents 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 fimds, the latter of which

may be used by the District per the Consent Order,
% 'The balance sheet does not include the hapling and landfill personal property or the real property in the
assets. Likewise, none of the Habilitics owed by the District to the Trustee or to ADEQ ere listed in the

lisbilities.
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Acopyofthemostmentauditedﬁnandalstatementsforﬂmﬁscalyearmding]unem
2015isMedheretoasExhibit“lO”andincm-pmtedbymfemnce.‘

9, MMM The Arkansas legislature empowered the
distn'mbomw"ﬁx,bhargeandcoﬂectrems,feea,andchargesofmmorethmtwo
dollars ($2.00)pertonofsoﬁdwasterelatedtoihemovementordisposalofsoﬁdwasﬁe
within the district . . . * Ark. Cods Ann, § 8-6-714(a)(1)(A). This first type of fee i
wmmlymfmedmasa“ﬁppingfee”mdﬂ:ebisuictpmsmﬂy@posesﬁemximum
mnmmtofﬁeaﬂowedmder&eslamw.meboardismoauﬂmﬁzedmwargemd
collect fees for solid waste disposal of within the district frrespective of whether the
waste was generated in the district, Ark. Code Ann, § 8-6-714(a)(2). Additionally, the

board “may levit a service fee an each residence.or business for which the board makes

solid waste collection or dispisal services available,” Atk. Code Amn. § 8-6-714(d)

[Emphssis supplied]. With o 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 Apn. § 8-6-7 14(eX(1XA).
Judge Barry’s opinion granting the Trustee's motion to dismiss the Chapter 9

proceeding states as follows;

District board member Tim McKinney testified that the District
experienced problems with ADEQ immediately upon purchaging the
Nabors Landfill because older parts of the landfill were improperly
constructed, resulting in the risk that leachate would contaminate the
groundwater if the District did not undertake remedial measures.
McKinmney 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

* The balance sheet does net inclnde hmlingandlnndﬁ]lpmomlpropatyorthcredpropmyinm
gesets, There is likewise no reference to the Distriot's ligbilities owed to the Trastee though there is &
mtkenceinNoteSpminingmoonﬁxmm@ies infavorofADEQmisingﬁamtheDisuict'sobﬁsaﬁmto
pumpleechsteatﬂlelandﬁlllndclemnpofﬂwbisnict‘swmﬁmaim.




seﬁmxslyconsidered!evyh:gthesmioefeemtboﬁzedbyArkmsasCode
Annotated section 8-6-714(d). McKinney testified that there was some
emcemﬁmtﬁemmtoﬁlyanﬂmﬁzedservieefeemigbtbeconsidemdm
illegalexwﬁon,butthntme&ewasdiscardedhsasomofrevme
pxﬁna:ﬂybecausetheboaxﬂemsideredita“poﬁﬁcaﬂymweprle
solution™ that would likely result in District board members not being

In eddition 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 gencrated from other sources such as hauler licensing. The electronic waste and
wasteﬁmegmntpmceedsmreshicﬁedtoﬂleexpresspmposesofthose specific
programs. The recycling grant money is not restricted and can be uvsed fpt 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 atfributable
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

-
[3

See Exhibit 4, pes. 2-3.
¢ See Exbibit 10, pg. 2.
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Bondholders under the Trust Indenture in the amount of $13,276,295.30, 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 assefs of the District

As moare particularly stated in the Trustee’s Compleint 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 ss 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 partislly satisfied the Series 2005B bonds. The 2010B bonds
heve been fully satisfied by the District. The 2013B and 2017B bonds have 2 Temaining
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. A narmative and documents describing the claim of
ADEQ relating to Nabors Landfill is more fully described in the ADEQ Brief in Support

10




ofMutionforSunnnmyIudgment, the Order Granting Summary Judgment end Site
Summary, Sec Exhibits “2”_*3" and “6”. In sddition, ADEQ is statutorily obligated 1o
pursue recovety of all amounts expended in connection with the imminent closure end
remediation of the Nebors Landfill. The most recent estimate of the cost of ADEQ’s
closing and remediation effort pravided to the Receiver exceeds $16,000,000.90.

On August 14, 2016, the Arkansas Building Authority gave notice for request for
bids to address the closure and related needs gt 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 wili seek new bids upon approval of the design change.

12.  Ofther 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 lisbilities incurred and peid in the ordinary course of business,

I13. 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 Landfill,

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 Distriet prescntly relies on turning over
illegnldxmxpingcomplainistolocallawenfmementagacies. The illegal dumping
mnq:lnintsm,ﬂndmundably,mbmdim:einpﬁoﬂtymtheothumamlaw
enforcement normally deals with,

Ms. Caldwell also identified needs sPedﬁcwthecmmﬁescomprisingthe
District. All of the identified needs except for one consisted 6fvm’ous items of
equipment, TheexceptionwasanewmcycﬁngcenmforCmoHCountywiﬂxm
estimated cost of $500,000.00. The cutrent recycling center is located in Eureka Springs
onahﬂlsideandisnotlarge enoughtokeepupwithdemmd.Asaresult, the Carroll
County Solid Waste Authority desires to comstruct 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 cosis of
the District.

The post-closure maintenance obligations at the Nabors Landfill will not arige
until the closing and remedistion of the landfill has been cancluded 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 *1 > 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 one are projected at $83,550.00 while the cost in subsequent years is
projected at $50,050.00. The difference in the cost estimates for year one and ensuing
yeas is solely attributable to plugging and replacing defective Egroundwater moritoring
wells and final plugging of groundwater monitoring wells,

12

EAtesp




meADEQoostesﬁmbeisbasedonaﬂziny(SO)ywpeﬁodofmonﬂoﬁngand
maintenance at the site. Iheesﬁma&easmesﬂxatﬂnirdparﬁeswiﬂbemnhmtedm
manage the required activities. In its subm.issiontoﬂwaeiver,ADEquggestedﬂw
Dis&ictmiglnbeablemwdweihemssﬁposmlosmemahmeﬂnm@inﬁnd
work by the counties, ADEQaIsorepomdmatitoﬁenseesgmmdwatermnnitming
expenses reduced over time as a result of observed data, Moreover, ADEQ noted that
mgulaﬁonsaﬂowownmﬂleabﬂhywseekmducedﬁequmcieeofmonitormgmd,in
some cases, to seek suspension of monitoring based on stabilized groundwater data

observations over time where appropriate,

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

(@  Private Sale of Landfill and Haulin Persomal Properly: Paymient of

Account Proceeds. The Receiver recently retained the services of Cecil Phillips of
Springdele, Arkansas to evaluate the landfil! and hauling personal property for either
anction or private sale. Mr. Phillips is a long time auctioneer, well-known to Northwest
Arkansas bankruptcy judges and trustees, who has conducted many bankruptcy and
Article 9 sales. In addition to his expertise, Mr. Phillips was retained for his particylar
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 bauling and landfill personal property and
discussions with several prospective purchasers, Mr. Phillips advised the Receiver that &
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 Pproperty for a purchase price of $461,000.00 (the
“Dotson Offer”). A copy of the Dotson Offer is attached hersto as Exhibit “12”,

After discussion with M. Phillips, the Receiver is of the opinion that the Dotson

Dotson offer sell the propetty, where-is, as-is, with all faults, free and clear of liens and
claims on sn 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 claitns a security interest in the subject personal property. Asguming
approval of the sale by the Court and closing of the sale, the Receiver proposes that
Projected net sales proceeds of $414,900.00 be paid to the Trustee,

In addition, the $438,588.90 (as of Tuly 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,
()  Private Sale of Real Projieriv. 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 ryra] acreage at the landfill needs fo be
further stadied but, in any event, it is not likely that any of the property can be sold umtil
the closure and remediation of the landfill has been remediated.
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'I‘beReoeiverproposesﬂmtallnetsalesproceeds of the District’s real properties
be paid to the Trustee,

(©) Mee s !
necessawﬁnmda]msommmopminﬂ;eordjnnycoumeofhwhwss,waddmsmc
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 hetein, new
Tevenues of $1,000,000.00 annually will be needed in order to service the debt.
Addiﬁonalrevenuewiﬂbenecwsaryforﬂ:eDis&ietmadmessimm-dom
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 legisiative history on the act creating the waste districts states
that the “ferms and obligations of this subchajiter shall be liberally construed so as fo

achieve remedial intent.” Ark. Code Ann. § B8-6-701[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 anmual 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 residentis] parcels (compared
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to & 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 cormprising 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 reveme 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 apnual 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 end
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 ot its sole discretion once the District has fully complied with its

16
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post-closure maintenance obligations at the landﬁllandoonﬁngentnponhavingpaidnll
amonnts owed to the Trustee as ordered by the Court herein,

meeiverﬁnﬂerptoposesthatﬁemicefeebebiﬂedmthepmpmymx
bill of each residence and business throughout the six county district, Any order adopting
these recommendations should provide that the Receiver is anthorized to immediately
contact and direct the respective county assessors, collectors and/or treasuress 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
Departmoent (“BOZ™) which would act as Payment agent free 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
theTmsteebecappedatﬂwremainingpﬁncipalhalanceofthe 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) annusl installments
commencing in 2017 and continuing through 2035, which is the last scheduled maturity

of the original bond issue, The Trustee would be paid annua] installments in the amounts
and applied to the bonds as more particularly set forth on the Excel spreadsheet attached
as Exhibit “11” which is incorporated by teference. Payments to the Trustee from the
service fec 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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000.00 and all of the Proceeds exceeding $1,100,000 in ensuing

years until the ADEQ claim s paid in full. A projection of the payment of the ADEQ
claim in the estimated amount of $16,500,000.00 is included in the Bxcel spreadsheet
attached as Exhibit 11 based on the repayment terms and Tevenue projections contained
herein.
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i 'Smoetheboardxsamuneofmmteand

® M e Distrs
wxllehangepenodxcallyhasedonelecuonresults the Receiver has formed no

recommendation mﬂ:mgardtothebomﬂ.l‘heknceiverhashadamnsivediscumims,
including a face to face meeting, with Ms. Caldwel] and Mr. Feighert and has found both
tobeve:ylmowledgeable,oourteousandprompt The District is well represented by
very czpable and knowledgeable counse] in Mr. John Verkamp. The District’s acute
ﬁnancialissuesstemﬁ*ompriormanngementofthe District and electoral politics, The

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

report &s the case proceeds,
16.  Request for Court Approval and Implementation of Recommendations,

The Recciver requests that the Court épprove and order the implementation of the
Trecommendations contained herein after notice to the parties and opportunity for a
hearing.

WHEREFORE, Geoffrey B, Treece, Receiver prays that this Court enter its order
&pproving ard ordering the implementation of bis recommendations contained herein and

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

QUATTLEBAUM, GRooMs &
TuLLPLIC

111 Center Street, Suite 1900
Little Rock, AR 7220]
Telephone; (501) 379-1735
Email; gtreece@qgth.com

By: {§ Geoffiey B, Treece
Geoffrey B, Treece (84146)

Dotification, Tacsimile, or other to-

Lance R. Miller

Mitchell, Williams, Selig.

Gates & Woodyard, PLL.C

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

John P, Verkamp
Verkemp & Ladd, P4
1811 E. Main Street
Charleston, AR 72933

Michael McAlister
Arkansas Department of
Environmenta] Quelity

5301 Northshore Drive

North Little Rock, AR 721 18-5317

on this 15% day of November, 2016,
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ELECTRONICALLY FILED
Pulssi Gounty Clroask Gourt

Lany Crane, Ciou¥Coustly Clark
2017-Jan-26 09:35:16

60CV-14-4479
C08D06 ; 5 Pages i
IN THE CIRCUIT COURT OF PULASKI COUNTY, y 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

INTERVENOR

QUALITY

\TATION OF

RECOMMENDATIONS

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

States:

1. The District'’s ' opemting account (the “Operating Accounf”) at
Commumity First Bank (finded 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 31, 2016.

2. In paragraph 14(g) of his original report and recommendations, the
Receiver recommended, infer alia, that certain proceeds contained in the Segregated
Account be paid fo the Trustee. Specifically, the recommendation provided that all of the

1Exceptas pmvided herein, all defined terms contained herein bave the meanings contained ip the
original report filed with the Court,




proceedsheidintheaqcmmt,netofﬁwcostsandexpensesoﬁhekeceivershouldbepaid
mﬂ:ehusteeuponCmrtappmvaloftbemportandmommendaﬁms.The
recommendation is cln:iﬁedﬁopmvidcﬂ:atalloffhepmceedsmnlainedinthe
SegregatedAwmm,netofansuicwddecumicmgmntpmweds’mdﬂnCwﬂ

recommendations as amended, Further, upon Court approval of the report and
recommendations, aﬂeleckonicwastegrmtproeeedscminedinﬁe&mgated
Account shall be released to the District for its e, subject to all epplicable restrictions
on the use of such funds.

i In paragraph 14{c) ofhisoriginalreportandrecmendaﬁons,tbn
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 Exhibit 13. The Excel Spreadsheet has been revised to
reflect that the initial assessment of the service fee, if approved, would commence in

% 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 fec in 2018 moves the projected timetsbles
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 thehatﬂingandlandﬁﬂpcrsonalpropm;'medbyﬂle District to 4D via private
sale. Afier some initial concern that 4D would not obtain necessary financiog, 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 fiting,
the Receiver had not received any notification from ADEQ concerning the acceptance of
any bid.

7 The assets and liabilities 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

8 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, GRODMS &
‘TULLPLLC

111 Center Street, Suite 1900

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

Email: gtreece@qgtb.com

By: /8/ Geoffrey B, Treece
Geoffrey B. Treece (84146)

Attorneys for Geoffrey B. Treece, Recelver




CERTIFICATE OF SERVICR

I,Geom-eyB.Tmece,doherebyce:ﬁfytbatatrueandeomctcopyofthe
foregoingwasseweduponthefoﬂawingparﬁesﬂnwghU.S.MaiLelecuonic
notification, Tacsimile, or other to:

Lance R. Miller

Mitchell, Williams, Selig.

Gates & Woodyard, PLLC

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

John P. v
Verkamp & Ladd, p.A_
1811 E. Main Street
Charleston, AR 72933

Michael McAlister

Arkansss Department of
Environmenta| Quality

5301 Northshore Drive

North Little Rock, AR 72118.53 17

on this 26® day of January, 2017.
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Larry Crane, Clxalt/County Clerk
2017-Apr-21 15:0904
60CV-14-4470

IN THE CIRCUIT COURT OF PULASKI COUNTY, ARK ANgAS—C8D08 : 7 Pages
SIXTH DIVISIO
BANK OF THE OZARKS, as
Trustee for the BONDHOLDERS PLAINTIFF
vs. 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 Fnplementation of Recommendations filed on
November 15, 2016 and the Amendment to Recelver’s Report and Recommendations and Motion
Jor Approval and Implementation of Recommendations filed on Janvary 26, 2017 (the November
15, 2016 and January 26, 2017 filings of the Receiver are collectively referred 1o herein as the
“Report and Recommendations”), by the receiver of Ozark Mountzin 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;

I None of the parties filed an objection or response or voiced an objection to the

Report and Recommendations at the hearing, F EXHIBIT
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2, TheRepoﬁandeomeudaﬁons,whichisincorpmtedhereinbyrefmceasif
setforﬂ:wordforwordand,asﬁ:rmamodiﬁedheminpmsuamtoﬂmammtoftheparﬁes,
is in the best interest oft_hewliesandisherehyapproved.lnaddiﬁontoﬂmacﬁons

to fully implement the Report and Recommendations.
3 meRweiverishmbyﬁuﬂmgmuedthcauﬂmﬂtyﬁoimmedimlyhkemymd

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 10 its past management of
the District.

4. The District shall use its reasonable, best faith efforts to assist the Recejver with
respect fo the implementation of the Report and Recommendations,

5. Pursusnt to Ark. Code Anu. § 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 continve until such time as the claimsg 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 residential 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 end business ownerthmughouttheDisuict.TheReceiverisauﬂmizedto

immediately contact and direct the respective county assessors, collectors and/ar treasurers to set
2
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up the appropriate mechanisms for assessment and collecticn of the Service Fee from the
affected real property owners,

8. TheReccivershaﬂeauscﬂmServiceFeecoHectedhembymbepmmpﬂy
transmitted by the coun:ycollectomandloru'easmfemonanmnual basis to the Trustee which
shall act as payment agemﬁeeofchargetotheDisiﬁctand/orthe Receiver, The Trustes shalj be
responsible for annual distribution of the proceeds to the intended recipients, all ag more
parﬁoulm-lydescﬁbedinﬂmkepoﬂdeeeonmmdaﬁons_BankoftheOmzksshaﬂ be exemypt
from any requirement to post bond for jts services.

9. Paragraph 14(a) of the Report and Recommendstions is hereby modified to
provide that, upon entry of this Oxdm,theDisuictshaHpayﬂle Trustee the sum of Four Hundred
Thousand and 00/100 Dollars ($400,000.00) and the legal fees and costs incurred by the
Reciver 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 1o $2.00 annually in the years following
satisfaction of the ADEQ claim to cnsure 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 TTOpEr.

12. The Receiversbaﬂre(ainacommemia]realmwbrokertomarketandseﬂthe

District's properties located at 1206 Rossi Road and 1305 Rossi Road, Mountain Home

3




(collectively, the “Rossi Road Properties™), the approximately 500 ecres of rura] property (the
“500 Acre Parcel”) and the approximately 200 acre landfil] site (the “Landfill™) es soon gs
reasonsably practicable following the entry of thig Order; provided, howsver, the Receiver may
muse&zesaleoftheSOOAcreParw]andtheLandﬂltobembdmdedandsoldmsepm
parcelsasc!rcumstmcesmayreqmm Pnortoanysaleofrealmopenywithmthelandﬁu the
Receiver shall notify ADEQ in wnungsoﬂurtADEQmaydetmmne that such sale shal] not
hinder landfil! remediation and closure cfforts and is consistent with ongoing post-clesure
Tequitements and use restrictions, If the Receiver, the District, ADEQ, and Trustee are in
agreememonthetenmofapmposedsale,tbeReceiversha_ll be authorized to close such sale
withomobMiningﬁmbaauthoﬂuﬁmﬁomthisComtitmﬂwmmonoftheCmmmd
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
encumbzances attaching to the Proceeds. Any title company closing said sale shall be entifled 1o
relyonﬂnsOrderandmaytakeaﬂmsonableandnecessarystepstocloseﬂwsale including
without Limitation, distribution of the procesds in the manner agreed to by the Receiver, the
District and Trustee. Notwithstanding the foregoing, it shail not be necessary for the Receiver io
obtain ADEQ’s prior comsent for the sale of the Rossi Road Properties or the 500 Acre Parce] nor
will it be necessary for the Receiver to obtain the Trustee’s prior consent for the sale of the
Landfili,

13. Bxcept 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

clerification, the Trustee does not claim a lien on the Landf],




14, Upon entry of this Order, the Clerkishe:ebydiremdtoclosetheense.
Nouwithstandingﬂlefomgoing, unleséﬂxeComtordersoﬂmwiseforwzse,ﬂlcReceivers!nu
reteinhissmhoﬁtyandduﬁesforapeﬂodofthree@)yemsﬁ’omthedateafﬂeﬁﬁngofthis
OIdeI'mpelmittbeReeeivertoﬁl!ﬁﬂhisduﬁ&andmonitortheimplementaﬁonoftheReport
andRecommendaﬁonsandt}ﬁsOrder,topeﬁodicallympontotheCourtmdtbeparﬁesandm

than three (3) years from the date of the filing of this Order.
I5.  The Receiver shall periodically submit his futype 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 immediatelypaysubjecttotherequirementthattbekeceivm'reponand
account for all legal fees and costs in his final report and account filed herein,

IT IS, THEREFORE, ORDERED, ADJUDGED, and DECREED that the Report and
Recommendations of the Receiver are hereby appraved on the terms and conditions stated

22}

HONORABLETIMFOX
PULASKI COUNTY CIRCUIT JUDGE

Wi /o

herein,
IT IS 80 ORDERED.
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Approved by;

QUATTLEBAUM, GROOMS & TuLL PLLC

111 Center Street, Suite 1500
Little Rock, AR 72201
Telephone:; (501) 379-1735
Facsimile: (501) 379-3835
Email: Com

By: {s/ Geoffiey B, Treece
Geoffrey B. Treece (84145)

Attorneys for Receiver

MITcHELL, WILLIAMS, SELIG, GATES
& WoODYARD, P.LLC.

425 W. Capitol Avenue, Suite 1800

Little Rock, AR 7220]

Telephone: (501) 688-8855

Facsimile: (501) 918-7855

Email: Imiller@mwlaw.com

By:/slLance R Miller _
Lance R. Miller (85109)

Attorneys for Trustee

Jobn P, Verkamp
VERKAMP & LADD,P.A.

811 East Main Street
Chearleston, AR 72933
Telephone; {479) 965-2224
Facsimile: (479) 965-2220
Email: Jverdamp@sheglobal.net

By: /s/ John P. Verkam), —
Joln P. Verkamp {?1208)

Attorneys for District

T e



Michael McAlister
DEPARTMENT OF
AL QUALITY
3301 Northshore Drive
North Little Rock, AR 72118
Telephone: (501) 682-0918
Facsimile; (501) 682-
Bmail: i n_—

.state.ar.us

By: MeAlister . _
MecAlister (891 62)

Attorneys for ADEQ

mchae!
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C08D0% : 3 Pages
IN THE CIRCUIT COURT OF PULASKY COUNTY, ARKANSAS
SIXTH DIVISION
BANK OF THE OZARKS, as
Trustee for the BONDHOLDERS PLAINTIFF
VB, CASE NoO.: 60CV-14-4479
OZARK MOUNTAIN WASTE
DISTRICT DEFENDANT
ARKANSAS DEPARTMENT OF

ONMENTAL QUALITY

——————

T e

Recommendations and Granting Motion for Approval and Implementation of Recommendations
(the “Order™). The Order provided, inser alia, the Receiver retained his authority for a period of
three (3) years from entry of the Qrder “io periodically report to the Court and the parties and to
make such additiong] recommendations to the Courtortoseeknﬂingsofthe Court as may be
necessaty 1o adequately and Rully address the matters contained in the Report and
Recommendations and this Order. »

2, The Supplemental Report of the Receiver is well taken and should be approved in
its entirety.

3
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i
business 1 located within the District, For
shall include af} Improved parcels within the District having the following
ACD Parcel types
RB - Residentia] Buiiding
CB - &mmia] B'ms 1
CI - Commercia] Improved
RI - Residential fm
MH -Mobile Homes
- Agriculture Improved
AB - Agriculture Building
'IheSa-viceFeeshau oommencein.'ZOISandmnﬁmgunulsuchhmeas
theclaimsoftbeTmsﬁeeandADEQhavebeenpm'dinﬂm,aﬂasmore
patticularly described in the Report and Recommendations !
4 Paragraph 6 of the Order is deletod i jrg entirety, /
5. IheOrdermmainsinﬁﬂlfomeandeﬂéctexcepttoﬂmextentmodiﬁedhmby. :
IT IS 80 ORDERED. :
d ‘x» = |
HONORABNE T Fox !
PULASKI COUNTY CIRCUIT JUDGE ’
WA L% (k] o
DATE '
Approved by:
QUATTLEBAUM, GRoOMs & TuLL PLLC
111 Center Street, Suite 1900
Little Rock, AR 72201

Telephone: (501) 379.1735
Facsimile: {501) 379.3835
Email; W.com

By: /8 Geoffre/.B. Treece
Geoffrey B, Treece (84145)

Attorneys for Receiver
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Telephone: (501) 68888535
Fecsimile: (501) 918-7855
Ewmail; Imiller@mwiaw,com

Street
Charleston, AR 72933
Telephone: (479) 965-2224
Facgimile: (479) 965-2220
Email: ; obal.net

By: 15 John P, Vesicar
John P, Verkemp (91208)

Attorneys - Jor Districe

Michael MeAlister
ARKANSAS DePARTMENT OF
ENVIRONMENTAL QuaLITY

2301 Northshore Drive

North Little Rock, AR 7211g
Telephone: (501) 682-0938
Facsimile: (501) 682-

Email: mealister@adeq state. ar s

By: /s/ Michacl McAlister,
Michael McAlister (89162)

Attorneys for ADEQ

——
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